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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 1, Schedule 1, Table 3 Exhibit 5, Tab 2, Schedule 1, Table 1 OEB letter
announcing 2023 Cost of Capital Parameters, issued October 20, 2022

Question(s):

On October 20, 2022, the OEB issued is letter announcing the 2023 cost of capital
parameters for rates effective in the 2023 rate year. In light of current macroeconomic
conditions, the 2023 parameters are based on more current socioeconomic data and
are likely more representative of what the parameters may be for 2024, for Enbridge
Gas'’s rebased rates.

a) Please update Table 3 of Exhibit 5/Tab 1/Schedule 1 to reflect the OEB-issued
return on equity (ROE) of 9.36% for 2023, for the 2024 test year.

b) Please update Table 1 of Exhibit 5/Tab 2/Schedule 1 to reflect the OEB-issued 2023
ROE of 9.36% for the 2024 test year.

Response:

a) Please see a revised Table 3 of Exhibit 5, Tab 1, Schedule 1 that provides an
updated 2024 Cost of Capital, assuming the 2023 OEB-approved formula return on
equity of 9.36%.
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Table 3 (5.1.1)
Utility Cost of Capital — EGI
2019 2020 2021 2022 2023 2024
Test
Line Bridge Year @
No. Particulars Actual Actual Actual Estimate Year 9.36%
(@) (b) (c) (d) (e) ()
Principal ($ millions)
Long and Medium Term
1 Debt 8,0020 85685 85053 9,079.6  9,628.8  10,028.1
2 Short Term Debt 407.0 111.1 596.5 585.3 380.9 66.2
3 Common Equity 4,730.0 4,882.3 5,119.8 5,436.5 5,630.4 6,186.8
4 Total 13,139.0 13,5619 14,2216 15,101.3 15,640.1 16,281.1
Capital Structure (%)
Long and Medium Term
5 Debt 60.90 63.18 59.81 60.12 61.56 61.59
6 Short Term Debt 3.10 0.82 4.19 3.88 2.44 0.41
7 Common Equity 36.00 36.00 36.00 36.00 36.00 38.00
8 Total 100.00 100.00 100.00 100.00 100.00 100.00
Cost Rate (%)
Long and Medium Term
9 Debt 4.45 4.38 4.37 4.24 4.18 4.17
10 Short Term Debt 2.04 0.94 0.31 2.40 3.00 3.00
11 Common Equity 8.98 8.52 8.34 8.66 8.66 9.36
Cost ($ millions
Long and Medium Term
12 Debt 356.1 375.3 371.3 385.0 402.5 418.0
13 Short Term Debt 8.3 1.0 1.9 14.0 1.4 2.0
14 Common Equity 424.8 416.0 427.0 470.8 487.6 5791
15 Total 789.1 792.3 800.2 869.8 901.5 999.0

b) Please see a revised Table 1 of Exhibit 5, Tab 2, Schedule 1 that provides an

updated 2024 Cost of Capital, assuming the 2023 OEB-approved formula return on

equity of 9.36%.
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Table 1 (5.2.1)
Utility Cost of Capital - EGD, Union and EGI
2013 2013 2013 2024
OEB- OEB- OEB-
Line Approved Approved Approved Test Year
No. Particulars EGD Union Combined EGI
(a) (b) (c) (d)
Principal ($ millions)
1 Long and Medium Term Debt 2,507.0 2,289.1 4,796.1 10,028.1
2 Short Term Debt 56.7 (1.3) 55.4 66.2
3 Preferred Shares (1) 100.0 102.3 202.3 0.0
4 Common Equity 1,498.3 1,344.4 2,842.7 6,186.8
5 Total 4,162.0 3,734.5 7,896.5 16,281.1
Capital Structure (%)
6 Long and Medium Term Debt 60.24 61.30 60.74 61.59
7 Short Term Debt 1.36 (0.03) 0.70 0.41
8 Preferred Shares (1) 2.40 2.74 2.56 0.00
9 Common Equity 36.00 36.00 36.00 38.00
10 Total 100.00 100.01 100.00 100.00
Cost Rate (%)
11 Long and Medium Term Debt 5.79 6.53 6.14 417
12 Short Term Debt 2.00 1.31 2.05 3.00
13 Preferred Shares (1) 3.20 3.05 3.11 0.00
14 Common Equity 8.92 8.93 8.92 9.36
Cost ($ millions
15 Long and Medium Term Debt 145.2 149.5 294.7 418.0
16 Short Term Debt 1.1 0.0 1.1 20
17 Preferred Shares (1) 3.2 3.1 6.3 0.0
18 Common Equity 133.7 120.0 253.7 579.1
19 Total 283.1 272.6 555.7 999.0
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 1, Schedule 1, Page 4 of 5

Question(s):

Assuming a capital structure comprising 38% common equity and an ROE of 8.66%,
Enbridge Gas has requested the OEB to approve a cost of capital compensation of
$950.7 million for the 2024 test year. The OEB has approved an ROE of 9.36% for rates
effective from January 1, 2023." The ROE effective from January 1, 2024 is expected to
be closer to the 2023 approved ROE of 9.36% than to the 2022 ROE of 8.66%, based
on current and forecasted macroeconomic indicators for inflation and interest rates.
Assuming a capital structure comprising the currently approved 36% common equity
and an ROE of 9.36%, the cost of capital compensation works out to approximately
$977 million for the 2024 test year, which is higher than the cost of capital increase
being sought by Enbridge Gas.?

As the approved ROE already leads to higher than forecasted cost of capital
compensation (in $) relative to what has been requested in the application, please
explain further why OEB should consider increasing Enbridge Gas’s equity thickness.

Response:

The OEB formula ROE is established to meet the fair return standard for all rate-
regulated utilities in Ontario and the annual updates are designed to reflect changes in
overall market indicators, economic conditions, and the utility industry in general. The
OEB formula does not differentiate between gas and electric utilities or different risks
faced by each industry, as evidenced by the fact that the formula ROE is applicable to

" OEB. Cost of Capital Parameter Updates. Last revised: October 20, 2022.
2 Assumptions used to calculate revised cost of capital compensation for 2024: capital structure of

36% common equity, 63.96% long-term debt and 0.04% short-term debt; cost of long-term debt —
4.17% (same as Enbridge Gas’ assumption), cost of short-term debt — 3.00% (same as Enbridge
Gas'’s assumption) and ROE of 9.36%.
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electric utilities with a 40% equity thickness and gas utilities with a 36% equity
thickness. Given that the OEB Formula is utilized to derive an ROE applicable to all rate
regulated utilities, it is also clear that it does not address risks faced by specific utilities,
such as Enbridge Gas. Enbridge Gas'’s requested increase in equity thickness is
intended to address the increased risk it faces, as compared to the last time its equity
thickness was reviewed.

As noted in the OEB’s Cost of Capital Report in 2009 page 50, “for electricity
transmitters, generators, and gas utilities, the deemed capital structure is determined on
a case-by-case basis. The OEB’s draft guidelines assume that the base capital
structure will remain relatively constant over time and that a full reassessment of a gas
utility’s capital structure will only be undertaken in the event of significant changes in the
company’s business and/or financial risk”.

Enbridge Gas believes that there have been significant changes in the environment in
which it operates, and the company’s risk profile has increased since it was last
examined by the OEB as part of EGD and Union’s 2013 Rate Applications. Therefore,
an increase in equity thickness is warranted independent of the OEB approved ROE.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Consumers Council of Canada (CCC)

Interrogatory

Reference:

Ex. 5/T1/S1/p. 4

Question(s):
For each year since 2013 please provide the ROE embedded in rates and the actual

ROE for EGD, Union and EGI. Please include dollar amounts of overearning for each
year.

Response:

Please see response at Exhibit 1.5.3-IGUA-30.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
London Property Management Association (LPMA)

Interrogatory

Reference:
Exhibit 5, Tab 1, Sch. 1

Question(s):

a) When available, please update Table 3 to reflect actual data for 2022 and any
changes for 2023 based on the most recent information available.

b) Please add a column to Table 3 for 2024 that maintains a 36% common equity ratio,
along with corresponding changes to the level of debt.

c) Please explain the rationale for the significant reduction in and near elimination of
short term debt in the proposed capital structure for 2024.

d) Please provide a version of Table 3 that reflect a return on equity of 9.36% (as
approved by the OEB for 2023 rate applications) applied to 2024.

Response:

a-b) Please see Table 3 for the requested update and additional column.
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Table 3
Utility Cost of Capital — EGI
2019 2020 2021 2022 2023 2024 2024
Test Test
Line Bridge Year @ Year @
No. Particulars Actual Actual Actual Actual Year 38% 36%
(a) (b) (©) (d) (e) ) )
Principal ($ millions)
Long and Medium-Term
1 Debt 8,002.0 8,568.5 8,505.3 9,049.8 9,628.8 10,028.1 10,206.0
2 Short Term Debt 407.0 111.1 596.5 794.2 380.9 66.2 213.9
3 Common Equity 4730.0 48823 5119.8 55373 56304 61868  5,861.2
4 Total 13,139.0 13,561.9 14,2216 153813 156401 16,2811 16,281.1
Capital Structure (%)
Long and Medium-Term
5 Debt 60.90 63.18 59.81 58.84 61.56 61.59 62.69
6 Short Term Debt 3.10 0.82 4.19 5.16 2.44 0.41 1.31
7 Common Equity 36.00 36.00 36.00 36.00 36.00 38.00 36.00
8 Total 100.00 100.00 100.00 100.00 100.00 100.00 100.00
Cost Rate (%)
Long and Medium-Term
9 Debt 4.45 438 437 425 4.21 417 417
10 Short Term Debt 2.04 0.94 0.31 2.31 3.00 3.00 3.00
11 Common Equity 8.98 8.52 8.34 8.66 9.36 8.66 8.66
Cost ($ millions
Long and Medium-Term
12 Debt 356.1 375.3 371.3 384.9 405.8 418.0 425.6
13 Short Term Debt 8.3 1.0 1.9 18.4 11.4 2.0 6.4
14 Common Equity 424.8 416.0 427.0 479.5 927.0 935.8 507.6
15 Total 789.1 792.3 800.2 882.8 944.2 955.7 939.6

The inclusion of the 2024 Test Year impacts at a 36 % common equity ratio noted in

the above table were also provided at Exhibit 5, Tab 3, Schedule 1, Table 2.

c) As a result of Enbridge Gas’s proposal to increase common equity to 38% as of
January 1, 2024, short term debt will take the decrease as a deemed amount of total
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debt until future long term debt issuances can be adjusted down and/or there is
growth in rate base in 2024. If common equity remained at a 36% the Company
would require additional short-term and long-term debt as noted in the revised Table
3 above.

d) Please see a revised Table 3 below that provides an updated 2024 Cost of Capital
assuming the 2023 OEB-approved formula return on equity of 9.36%. The table
below incorporates the changes in part a) above:

Table 3
Utility Cost of Capital — EGI

2019 2020 2021 2022 2023 2024
Test
Line Bridge Year @
No. Particulars Actual Actual Actual Actual Year 9.36%
(a) (b) (c) (d) (e) (f)
Principal ($ millions)
1 Long and Medium Term Debt 8,002.0 8,568.5 8,505.3 9,049.8 9,628.8 10,028.1
2 Short Term Debt 407.0 111.1 596.5 794.2 380.9 66.2
3 Common Equity 4,730.0 4,882.3 5,119.8 5,637.3 5,630.4 6,186.8
4 Total 13,139.0 13,5619 142216 153813 15,640.1 16,281.1
Capital Structure (%)
5 Long and Medium Term Debt 60.90 63.18 59.81 58.84 61.56 61.59
6 Short Term Debt 3.10 0.82 4.19 5.16 2.44 0.41
7 Common Equity 36.00 36.00 36.00 36.00 36.00 38.00
8 Total 100.00 100.00 100.00 100.00 100.00 100.00
Cost Rate (%)
9 Long and Medium Term Debt 4.45 4.38 4.37 4.25 4.21 4.17
10 Short Term Debt 2.04 0.94 0.31 2.31 3.00 3.00
11 Common Equity 8.98 8.52 8.34 8.66 9.36 9.36
Cost ($ millions
12 Long and Medium Term Debt 356.1 375.3 371.3 384.9 405.8 418.0
13 Short Term Debt 8.3 1.0 1.9 18.4 114 2.0
14 Common Equity 424.8 416.0 427.0 479.5 527.0 579.1
15 Total 789.1 792.3 800.2 882.8 944.2 999.0
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 2, Schedule 1, page 4

Exhibit 5, Tab 1, Schedule 1, page 4, Table 3

Exhibit 5, Tab 2, Schedule 1, page 3, Table 1

Investment Industry Regulatory Organization of Canada (IIROC) Canadian Bankers’
Acceptance Rates (https://www.iiroc.ca/markets/canadian-bankers-acceptance-rates)

Question(s):

On page 4 of Exhibit 5, Tab 2, Schedule 1, Enbridge Gas documents its methodology
for forecasting its short-term debt rate, stating:

The cost of short-term debt used in the cost of capital calculation reflects the
projected Canadian Dealer Offered Rate (CDOR) which represents the 3-month
bankers’ acceptances plus a spread of 0.10% (based on historical trends and
current market trading levels).

In Table 3 of Exhibit 5, Tab 1, Schedule 1 and Table 1 of Exhibit 5, Tab 2, Schedule 1, it
is seen that Enbridge Gas is forecasting a short-term debt rate of 3.0% for 2024.
However, the calculation of this rate, or the data on which is based, are not provided.

1-month and 3-month Canadian Bankers’ Acceptance Rates are published by IIROC on
a business daily basis up to the most recent actuals.

a) Can Enbridge Gas provide the data on which the proposed rate is based, and the
date or time period of the data used?

b) Does Enbridge Gas consider that its proposed short-term rate of 3.0% is reasonable
in light of current economic conditions and forecasts of economic conditions this
year and in 20247 Please explain your response.

c) Is Enbridge Gas proposing to update the short-term debt rate during the proceeding,
up to and including at the Draft Rate Order (DRO) stage? If so, please provide
further explanation of when and how Enbridge Gas proposes to do any update.


https://www.iiroc.ca/markets/canadian-bankers-acceptance-rates
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Response:

a) Enbridge Gas uses bank forecasts of future interest rates.

b)

The actual data published by IIROC daily represents only the current 1-month and 3-
month CDOR rates and does not reflect what rates will be in the future.

The use of forward-looking forecasts provides a better representation of where rates
are expected to be for a given period as opposed to using actuals, which only reflect
rates for the current day; or the use of historic data series, which only reflect where
rates have been in the past.

To develop the short-term interest rate forecast used in the budget, Enbridge Gas
used the consensus forecast from five banks received in Q2 2022. This data was
collected from banks in May 2022, as referenced in the Budget Guidance provided in
response at Exhibit 1.1.2 SEC-78, Attachment 2. A simple average of the forecasts,
rounded to the nearest 5 basis points, was used. Table 1 contains the dataset used
to develop the forecast.

Table 1
2024 Short-term Interest Rate Forecast

Interest Rate

Bank (%)
A 2.75

B 2.98

C 2.84

D 2.75

E 3.25
Average 2.90

In the context of the budget and this Application, yes.

Canadian interest rates increased significantly during 2022. The Bank of Canada
has raised rates multiple times to increase the cost of borrowing in an effort to
address very high inflation.

The February 14, 2023 3-month CDOR was 4.9825%. The most recent forecasted
2023 rest-of-year 3-month CDOR rate, from early February 2023, is 4.80%. The
consensus forecast for the 2024 3-month CDOR is at 3.90%, or 100 basis points
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higher than the rate used in evidence, but below the current market rate and the
forecast for the remainder of 2023. Short-term interest rates could continue to
increase or as forecasted, start to decrease in late 2023 and 2024.

Although short term interest rates have increased quite significantly since the
evidence was prepared, for the reasons outlined in part c). Enbridge Gas is not
proposing to update interest rates during this proceeding.

c) Enbridge Gas is not proposing to update the short-term debt rate during the
proceeding. Fluctuations in interest rates are a risk that the Company is prepared to
manage through the term of the IRM.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 2, Schedule 1, page 1 Exhibit 5, Tab 3, Schedule 1, page 2 Exhibit 5, Tab
3, Schedule 1, Attachment 1, pages 5, 19-28 of 164

Question(s):

Enbridge Gas is proposing an increase in its deemed equity thickness from 36%
currently to 42%, to be phased in over the five year period from 2024 to 2025. Enbridge
Gas’s proposal is supported by the evidence of Concentric Energy Advisors, Inc.
(Concentric), and is entitled Enbridge Gas Inc. - Common Equity Ratio Study, dated
October 17, 2022 (Concentric Report). Enbridge Gas also has documented Energy
Transition as an issue affecting its business environment and operations, and
Concentric in its report, discusses energy transition as the most important factor:

In our [Concentric’s] assessment, Enbridge Gas’ risk profile has increased significantly
as compared to its risk profile at the time of EB-2011-0354 and EB-2011-0210. The
most material factor contributing to the increase is the Energy Transition — a broad-
scale transformation from a primary reliance on fossil fuels to a primary reliance on
more renewable fuel sources.

Can Enbridge Gas or Concentric quantify the increase in risk, and the commensurate
increase in the deemed equity thickness that would be solely attributable to energy

transition as faced by Enbridge Gas? If so, please provide, with supporting discussion
and analysis.

Response:

Enbridge Gas notes that it is proposing an increase in its deemed equity thickness from
36% currently to 42%, to be phased in over the five-year period from 2024 to 2028.

The following response was provided by Concentric Energy Advisors, Inc.:

The Energy Transition is a key element of Concentric’s risk assessment, but it is not
possible to isolate its effects from the overall risk assessment of Enbridge Gas. As
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summarized in Concentric’s report, the recommended capital structure and associated
increase in the equity ratio are based on a number of factors. While Concentric
concluded that the Energy Transition makes the Company’s business significantly
riskier today than it was in 2012 from an investor’s perspective, Concentric’s study also
encompassed other primary aspects of the Company’s risk profile, including volumetric
risk, financial risk, operational risk, and regulatory risk, as well as a comparison of
Enbridge Gas’s risk relative to comparable proxy groups of firms with equity ratios
ranging from 39.25% to 55.57% (Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 127
of 164).

The following response was provided by Enbridge Gas:

Enbridge Gas has not performed such an analysis.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:
Exhibit 5, Tab 2, Schedule 1, page 9, Table 3

Question(s):

Enbridge Gas provides forecasts for 2022, 2023 bridge and 2024 test years for its Fixed
Financing Charges.

Please provide an update of Table 3 also showing actuals for each year from 2019 to
2022.

Response:
Table 3 Updated
Actual and Forecast Fixed Financing Charges
2023 2024
Line 2019 2020 2021 2022 Bridge Test
No. Particulars ($ millions) Actual Actual Actual Actual Year Year
(a) (b) (c) (d) (e) ()
Debt Issuance and Admin
Fees 0.3 0.4 0.7 0.3 0.5 0.5
2 Account Maintenance Fees 0.5 1.0 1.1 1.3 1.5 1.5
Standby and Commitment
3 Fees 3.0 3.0 4.5 2.0 2.0 2.0
Interest on Security Deposits 0.9 1.0 0.5 1.1 - -

5 Total 4.7 5.4 6.8 4.6 4.0 4.0
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 2, Schedule 1, Plus Attachments, Page 11 of 11

Question(s):

Enbridge Gas has provided details of forecast issuances of medium-term notes from
2022 to 2024 in Table 4.

a) Please provide the methodology and assumptions used to estimate the coupon rate
(including the details of benchmark Bank of Canada bond used for estimation of
coupon rate).

b) Please provide details of all medium term and long term bond issuances forecasted
from 2022 to 2028, including the principal amount, coupon rate, issue date, maturity
date and bond term (in MS Excel format).

c) Please provide details of all medium term and long term bonds outstanding as on
December 31, 2021, including the original principal amount, principal amount
outstanding, coupon rate, issue date, maturity date and bond term (in MS Excel
format).

Response:
a) Please see Exhibit 5, Tab 2, Schedule 1, paragraphs 13 to 16.

The forecasted GoC benchmark bond interest rates utilized in the Application,
referenced in paragraph 14, used bank forecasts from May 2022. Seven banks
provided forecasts. Enbridge Gas used a simple average of the bank forecasts,
rounded to the nearest 10 bps.

The forecasted GoC benchmark bond rates used in the Application are included in
Table 1.



Line No.

Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.2-STAFF-193
Plus Attachments

Page 2 of 2
Table 1
May 2022 Interest Rate Forecast
Particulars 2022 2023 2024
(@) (b) (c) (d)
10-year GOC Bond 3.0% 3.1% 2.9%
30-year GOC Bond 3.0% 3.1% 3.0%

b) Please see Exhibit 5, Tab 2, Schedule 1, Table 4 for forecasted issuances by year,
including coupon rates, tenor and amount for years 2022 to 2024.

Details of planned issuances for 2025 and 2026 are included in Table 2.

An Excel version is included as Attachment 1.

Table 2

Medium Term Note Issuance details

Date Term Coupon Issuance
Year (month) Particulars (years) Rate ($ millions)
(a) (b) (c) (d) (e) (f)
2022 July Medium-term notes due July 2032 10 4.00% 650
2023 July Medium-term notes due July 2033 10 4.20% 450
2023 July Medium-term notes due July 2053 30 4.60% 450
2024 July Medium-term notes due July 2034 10 4.00% 200
2024 July Medium-term notes due July 2054 30 4.50% 200
2025 July Medium-term notes due July 2035 10 3.90% 500
2025 July Medium-term notes due July 2055 30 4.40% 500
2026 July Medium-term notes due July 2036 10 4.35% 300
2026 July Medium-term notes due July 2056 30 4.55% 300

c) Please see Attachment 2 for a detailed listing of all medium and long-term bonds
outstanding as of December 31, 2021, including the original principal amount,
principal amount outstanding, coupon rate, issue date, maturity date and bond term.



Table 2

Medium Term Note Issuance details
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Date Term  Coupon Issuance
Year (month) Particulars (years) Rate  ($ millions)
(a) (b) (c) (d) (e) (f)
2022 July Medium-term notes due July 2032 10 4.00% 650
2023 July Medium-term notes due July 2033 10 4.20% 450
2023 July Medium-term notes due July 2053 30 4.60% 450
2024 July Medium-term notes due July 2034 10 4.00% 200
2024 July Medium-term notes due July 2054 30 4.50% 200
2025 July Medium-term notes due July 2035 10 3.90% 500
2025 July Medium-term notes due July 2055 30 4.40% 500
2026 July Medium-term notes due July 2036 10 4.35% 300
2026 July Medium-term notes due July 2056 30 4.55% 300
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($Millions)  ($Millions)

Line Coupon Original Principal
No. Rate Issue Date Maturity Date Bond Term Principal Outstanding
1 8.85% October 2, 1995 October 2, 2025 30 years 20.0 20.0
2 7.60% October 29, 1996 October 29, 2026 30 years 100.0 100.0
3 6.65% November 3, 1997 November 3, 2027 30 years 100.0 100.0
4 6.10% May 19, 1998 May 19, 2028 30 years 100.0 100.0
5 6.05% July 3, 1998 July 5, 2023 25 years 100.0 100.0
6 6.90% November 15,2002 November 15, 2032 30 years 150.0 150.0
7 6.16% December 16,2003  December 16, 2033 30 years 150.0 150.0
8 5.21% February 24, 2006 February 25, 2036 30 years 300.0 300.0
9 4.95% November 22,2010  November 22, 2050 40 years 200.0 200.0
10 4.95% September 7, 2050 November 22, 2050 39 years 100.0 100.0
11 450% November 22,2013 November 23, 2043 30 years 200.0 200.0
12 3.15% August 22, 2014 August 22, 2024 10 years 215.0 215.0
13  4.00% August 22,2014 August 22, 2044 30 years 215.0 215.0
14 4.00% September 1, 2015 August 22, 2044 30 years 170.0 170.0
15 3.31% September 11,2015 September 11, 2025 10 years 400.0 400.0
16 2.50% Augustb5, 2016 August 5, 2026 10 years 300.0 300.0
17  3.51% November 29,2017  November 29, 2047 30 years 300.0 300.0
18 2.37% August9, 2019 August 9, 2029 10 years 400.0 400.0
19 3.01% August9, 2019 August 9, 2049 30 years 300.0 300.0
20 2.90% April 1,2020 April 1, 2030 10 years 600.0 600.0
21 3.65% April 1, 2020 April 1, 2050 30 years 600.0 600.0
22  2.35% September 15,2021 September 15, 2031 10 years 475.0 475.0
23  3.20% September 15,2021 September 15, 2051 30 years 425.0 425.0
24 8.65% November 10,1995 November 10, 2025 30 years 125.0 125.0
25 5.46% September 11,2006 September 11, 2036 30 years 165.0 165.0
26 4.85% November 23,2006  April 25, 2022 15 years 5 months 125.0 125.0
27 6.05% September 2, 2008 September 2, 2038 30 years 300.0 300.0
28 5.20% January 23, 2011 July 23, 2040 39 years 6 months 250.0 250.0
29 4.88% June 21, 2011 June 21, 2041 30 years 300.0 300.0
30 3.79% July2,2013 July 10, 2023 10 years 250.0 250.0
31 4.20% June 2,2014 June 2, 2044 30 years 500.0 500.0
32 3.19% September 17,2015 September 17, 2025 10 years 200.0 200.0
33 281% May 31,2016 June 1, 2026 10 years 250.0 250.0
34 380% May 31,2016 June 1, 2046 30 years 250.0 250.0
35 3.59% November 22,2017 November 22, 2047 30 years 250.0 250.0
36 2.88% November 22,2017 November 22, 2027 10 years 250.0 250.0
37 9.85% November 1994 December 2, 2024 30 years 85.0 85.0
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Industrial Gas Users Association (IGUA)

Interrogatory

Reference:
Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 31.
Preamble:

The cited evidence indicates:
Beginning in 2021, Enbridge’s executive and staff compensation is tied to the
Company’s progress towards its emission targets.

Question(s):

a) Please explain what emissions targets are referred to in the cited evidence (i.e.
legislated, corporate, both and/or other).

b) Please provide details of how compensation costs included in proposed 2024 rates
are tied to progress by EGI or Enbridge Inc. towards emission targets.

c) To the extent not provided in response to part b., please provide any further details
of how compensation to those with responsibilities which include regulated Ontario
gas distribution operations is tied to progress towards the emission targets included
in response to part a.

Response:

a) The emissions targets referred to in the cited evidence are those of the corporate
parent. Starting in 2021, an emissions reduction metric was included within the Gas
Distribution and Storage (GDS) Business Unit Scorecard that is measured and
rewarded through the Short-Term Incentive Plan (STIP) component of compensation
(Please see response at Exhibit [.1.2- SEC-79, Attachment 1). As part of an
enterprise ESG strategy, this metric measures GDS’ progress in reducing scope 1
and 2 greenhouse gas (GHG) emissions, which supports the achievement of both
Enbridge Inc.’s interim GHG emissions intensity reduction target of 35% by 2030, as
well as the net-zero by 2050 target.
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Enbridge Inc. has developed action plans to reduce emissions which include the
following near- and long-term approaches: innovation, modernization, solar self-
power, and procurement of lower emission electricity. GDS’s emissions reduction
focus is on vented and fugitive methane emissions and reducing emissions from
combustion of natural gas from operations. (Please see Exhibit 1, Tab 10, Schedule
8, Tables 1 & 2 for opportunities identified to date as part of Enbridge Gas’s
emissions reduction plan) In 2022, Enbridge Gas was focused on measuring its
progress toward achieving emissions intensity reductions and continuing to develop
its action plan.

Emission targets will continue to be part of Enbridge Inc.’s Business Units’
Scorecards, which are annually assessed and rewarded through the Short-Term
Incentive Plan (STIP). Compensation Costs included in proposed 2024 rates reflect
EGI meeting these emission targets which represent a proportion of the Scorecard
that is tied to the STIP forecast for 2024.

Moving forward, GHG emissions reduction related targets will continue to be part of
the GDS STIP Business Unit Scorecard. All employees within Enbridge Gas’s
regulated gas distribution operations are eligible to participate in STIP with awards
tied to achieved scorecard results.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
London Property Management Association (LPMA)

Interrogatory

Reference:

Exhibit 5, Tab 2, Sch. 1

Question(s):

a) Based on the most recent information available, please update the cost of short-term
debt (page 4).

b) Please update Table 2 for the most recent debt ratings available, if different from that
shown in Table 2.

Response:

a) There are currently no updates to the information that was provided in the short-term
debt section at Exhibit 5, Tab 2, Schedule 1, page 4, however, the actual short-term
debt cost rate for 2022 was 2.31% which can be found in the table provided in
response at Exhibit 1.5.1-LPMA-36, part a). For the most recent forecast of short-
term effective rates, please see response at Exhibit 1.3.2-SEC-154, part a), Table 3.

b) Table 2 contains the most recent debt ratings available. Exhibit 1.1.8-STAFF-14
contains the full ratings reports.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
London Property Management Association (LPMA)

Interrogatory

Reference:

Exhibit 5, Tab 2, Sch. 1

Question(s):

a) When available, please update Attachment 4 to reflect actual data for 2022.

Response:

a) Please see Attachment 1 for the Excel.
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Table 3 Page 1 of 7
Utility Cost of Capital - EGI
2019 2020 2021 2022 2023 2024
Line
No. Particulars Actual Actual Actual Actual Bridge Year Test Year
(a) (b) (c) (d) (e) ()
Principal ($ millions)
1 Long and Medium Term Debt 8,002.0 8,568.5 8,505.3 9,049.8 9,628.8 10,028.1
2 Short Term Debt 407.0 111.1 596.5 794.2 380.9 66.2
3 Common Equity 4,730.0 4,882.3 5,119.8 5,537.3 5,630.4 6,186.8
4 Total 13,139.0 13,561.9 14,221.6 15,381.3 15,640.1 16,281.1
Capital Structure (%)
5 Long and Medium Term Debt 60.90 63.18 59.81 58.84 61.56 61.59
6 Short Term Debt 3.10 0.82 4.19 5.16 2.44 0.41
7 Common Equity 36.00 36.00 36.00 36.00 36.00 38.00
8 Total 100.00 100.00 100.00 100.00 100.00 100.00
Cost Rate (%)
9 Long and Medium Term Debt 4.45 4.38 4.37 4.25 4.18 417
10 Short Term Debt 2.04 0.94 0.31 2.31 3.00 3.00
11 Common Equity 8.98 8.52 8.34 8.66 8.66 8.66
Cost ($ millions
12 Long and Medium Term Debt 356.1 375.3 371.3 384.9 402.5 418.0
13 Short Term Debt 8.3 1.0 1.9 18.4 1.4 2.0
14 Common Equity 424.8 416.0 427.0 479.5 487.6 535.8
15 Total 789.1 792.3 800.2 882.8 901.5 955.7
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Forecast of Fixed Financing Charges

Actual Bridge Year Test Year

Line
No. Particulars ($ millions) 2022 2023 2024
(a) (b) (c)
1 Debt Issuance and Admin Fees 0.3 0.5 0.5
2 Account Maintenance Fees 1.3 1.5 1.5
3 Standby and Commitment Fees 2.0 2.0 2.0
4 Interest on Security Deposits 1.1 0.0 0.0
5 Total 4.6 4.0 4.0
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2022 Utility Cost of Capital Summary - Actual - EGI

Return
Principal Component Cost Rate Component Return
Line
No  Particulars ($ millions) (%) (%) (%) ($ millions)
(a) (b) (c) (dy=(b*c) (e)=(a*c)
1 Long and Medium Term Debt 9,049.8 58.84 4.25 2.50 384.9
2 Short Term Debt 794.2 5.16 2.31 0.12 18.4
3 Common Equity 5,5637.3 36.00 8.66 3.12 479.5
4 Total 15,381.3 100.00 5.74 882.8
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2022 Utility (Deficiency)/Sufficiency Calculation and Required Rate of Return - Actual - EGI
Return
Principal Component Cost Rate Component
Line
No  Particulars ($ millions) (%) (%) (%)
(a) (b) (c) (d)=(b*c)
Debt
1 Long and Medium Term Debt (1) 9,049.8 58.84 4.25 2.502
2 Short Term Debt 794.2 5.16 2.31 0.119
3 Total Debt 9,844.0 64.00 2.622
4 Common Equity 5,637.3 36.00 8.66 3.118
5 Total 15,381.3 100.00 5.739
6 Rate Base 15,381.3
7 Utility Income 921.6
8 Indicated Rate of Return 5.992%
9 (Deficiency)/Sufficiency in Rate of Return (1) 0.252%
10 Net Sufficiency (Deficiency) 38.8
11 Gross (Deficiency)/Sufficiency 52.8
12 Revenue at Existing Rates 6,317.1
13 Revenue Requirement 6,264.3
14 Gross Revenue (Deficiency)/Sufficiency 52.8
Common Equity
15 Allowed Rate of Return (1) 8.660%
16 Earnings on Common Equity 9.361%
17 (Deficiency)/Sufficiency In Common Equity Return (1) 0.701%
Notes:

(1) As approved in the EB-2017-0306/0307 Decision, for the purposes of determining any applicable earnings sharing
amount, a 1.50% (or 150 basis point) ROE deadband was added to the annual OEB formula ROE.



2022 Summary Statement of Principal and Carrying Cost of Term Debt - Actual - EGI

Principal
(Average of
Monthly Effective Cost
Averages) Coupon Rate Rate Carrying Cost
Line
No  Maturity Date ($ millions) (%) (%) ($ millions)
(a) (b) (c) (d)=(a*c)
Medium Term Notes
1 June 2, 2044 250.0 4.20 4.24 10.6
2 June 2, 2044 250.0 4.20 4.27 10.7
3 September 2, 2038 300.0 6.05 6.1 18.3
4 June 21, 2041 300.0 4.88 4.92 14.8
5 July 23, 2040 250.0 5.20 5.27 13.2
6 July 10, 2023 250.0 3.79 3.87 9.7
7 June 1, 2026 250.0 2.81 2.87 7.2
8 June 1, 2046 250.0 3.80 3.84 9.6
9 November 22, 2027 250.0 2.88 2.95 74
10 November 22, 2047 250.0 3.59 3.64 9.1
11 September 17, 2025 200.0 3.19 3.26 6.5
12 September 11, 2036 165.0 5.46 5.49 9.1
13 November 10, 2025 125.0 8.65 8.77 11.0
14 April 25, 2022 36.5 4.85 4.91 1.8
15 June 2, 2021 0.0 2.76 2.85 0.0
16 October 1, 2028 0.0 3.65 3.65 0.0
17 October 2, 2025 20.0 8.85 8.97 1.8
18 October 29, 2026 100.0 7.60 8.086 8.1
19 November 3, 2027 100.0 6.65 6.711 6.7
20 May 19, 2028 100.0 6.10 6.161 6.2
21 July 5, 2023 100.0 6.05 6.383 6.4
22 November 15, 2032 150.0 6.90 6.95 10.4
23 December 16, 2033 150.0 6.16 6.18 9.3
24 February 25, 2036 300.0 5.21 5.183 15.5
25 December 17, 2021 0.0 4.77 5.31 0.0
26 November 23, 2020 0.0 4.04 5.209 0.0
27 November 22, 2050 200.0 4.95 4.99 10.0
28 November 22, 2050 100.0 4.95 4.731 4.7
29 November 23, 2020 0.0 4.04 2.801 0.0
30 November 23, 2043 200.0 4.50 4.198 8.4
31 August 22, 2024 215.0 3.15 3.241 7.0
32 August 22, 2044 215.0 4.00 3.889 8.4
33 August 22, 2044 170.0 4.00 4.436 75
34 September 11, 2025 400.0 3.31 3.619 14.5
35 August 5, 2026 300.0 2.50 3.423 10.3
36 November 29, 2047 300.0 3.51 3.527 10.6
37 September 6, 2028 0.0 3.32 3.37 0.0
38 August 9, 2029 400.0 2.37 3.225 12.9
39 August 9, 2049 300.0 3.01 3.027 9.1
40 April 1, 2030 600.0 2.90 3.41 20.5
41 April 1, 2050 600.0 3.65 3.67 22.0
42 September 1, 2031 475.0 2.35 2.94 14.0
43 September 1, 2051 425.0 3.20 3.22 13.7
44 July 1, 2032 121.9 4.15 3.15 3.8
45 July 1, 2052 121.9 4.55 4.52 5.5
46 Total - Medium Term Notes 9,290.3 386.2
Long Term Debentures
47 December 2, 2024 85.0 9.85 9.91 8.4
48 Total - Long Term Debentures 85.0 8.4
49 Total 9,375.3 394.6
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2022 Unamortized Debt Discount and Expense - Actual - EGI
Carrying Cost

Line

No  Month/Day ($ millions)

1 January 1 118.3

2 January 31 116.8

3 February 115.6

4 March 114.3

5 April 1131

6 May 111.9

7 June 110.7

8 July 109.5

9 August 72.6

10 September 72.2

11 October 71.3

12 November 70.4

13 December 69.5

14 Average of Monthly Averages 97.7



Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.2-LPMA-38
Attachment 1

Page 7 of 7
2022 Calculation of Cost Rates for Capital Structure Components - Actual - EGI
Average of
Monthly Calculated
Averages Carrying Cost Cost Rate
Line
No Particulars ($ millions) ($ millions) (%)
(a) (c)=(b/a)
Long and Medium Term Debt
1 Debt Summary 9,375.3
2 Unamortized Finance Costs (97.7)
3 Percentage Allocation of Debt to Unregulated (227.8)
4 Total 9,049.8
6 Calculated Cost Rate 4.25
Short Term Debt
7 Calculated Cost Rate 2.31
Common Equity
8 OEB-Approved Formula ROE (1) 8.66
Notes:

(1)

As approved in the EB-2017-0306/0307 Decision, for the purposes of determining any
applicable earnings sharing amount, a 1.50% (or 150 basis point) ROE deadband was added to

the annual OEB formula ROE.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
London Property Management Association (LPMA)

Interrogatory

Reference:

Exhibit 5, Tab 2, Sch. 1, Attachment 6

Question(s):

a) On pages 3 and 4, please explain why there is no principal amounts shown for the
following line items:
i. Line 16 — maturity date of October 1, 2028;
ii. Line 37 — maturity date of September 6, 2028; and
ii. Line 45 — maturity date of July 1, 2052.

b) Line 8 in Table 4 on page 11 shows a retirement in December 2024 of a 30 year
term note at an interest rate of 9.85%. Please indicate where this note is shown in
the 2024 Summary Statement of Principal and Carrying Cost of Term Debt in
Attachment 6.

Response:

a)
i. Line 16 is a Westcoast Energy Inc. affiliate loan that was repaid on April 1, 2020.

ii. Line 37 is debt that was repaid early in August 2019.

iii. At the time of budget and evidence preparation it was assumed that an issuance
of $650 million in 2022 would be through a 10-year note. This note is set out at
line 44. Line 45 is a placeholder line. There is no new issuance, outstanding
issuance or retirement associated with Line 45.

b) Line 8 in Table 4 on page 11 is provided at Exhibit 5, Tab 2, Schedule 1, Attachment
6, page 4, line 51.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
London Property Management Association (LPMA)

Interrogatory

Reference:

Exhibit 5, Tab 2, Sch. 1, Attachments 1- 6

Question(s):

How does EGI calculate the percentage allocation of debt to unregulated, shown on
page 6 of each of the attachments?

Response:

Enbridge Gas compares the unregulated rate base amount for each year to the total
rate base (combining both regulated and unregulated) and uses that same percentage
to allocate a portion to long-term debt.

For example, the 2024 Test Year allocation is based off of the proration of forecast
regulated rate base to forecast total rate base inclusive of the unregulated rate base
forecast. Table 1 provides the calculations.

Table 1
2024 Forecast Rate %
Base ($ millions)
Regulated 16,281.1 97.15
Unregulated 477.7 2.85
Total 16,758.7 100.0

Please note that the 2.85% above differs slightly from Exhibit 5, Tab 2, Schedule 1,
Attachment 6 (2.87%), however this variance does not change any of the cost of capital
forecast parameters for 2024.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:

5-2-1; 5-2-3

Question(s):

Please restate Table 1 in Tab 2 and Table 2 in Tab 3 replacing the ROE placeholder

with the current OEB ROE figure of 9.36%, and in each case provide the response in
Excel format.

Response:

Please see Attachment 1 for Excel. Attachment 1 sets out the requested update to
Table 1 from Exhibit 5, Tab 2, Schedule 1 and to Table 2 from Exhibit 5, Tab 3,
Schedule 1.



Utility Cost of Capital - EGD, Union and EGI

Table 1
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2013 2013 2013 2024
OEB- OEB- OEB-
Line Approved Approved Approved Test Year
No. Particulars EGD Union Combined EGI
(a) (b) (c) (d)
Principal ($ millions)
1 Long and Medium Term Debt 2,507.0 2,289.1 4,796.1 10,028.1
2 Short Term Debt 56.7 (1.3) 55.4 66.2
3 Preferred Shares (1) 100.0 102.3 202.3 0.0
4 Common Equity 1,498.3 1,344.4 2,842.7 6,186.8
5 Total 4,162.0 3,734.5 7,896.5 16,281.1
Capital Structure (%)
6 Long and Medium Term Debt 60.24 61.30 60.74 61.59
7 Short Term Debt 1.36 (0.03) 0.70 0.41
8 Preferred Shares (1) 2.40 274 2.56 0.00
9 Common Equity 36.00 36.00 36.00 38.00
10 Total 100.00 100.01 100.00 100.00
Cost Rate (%)
11 Long and Medium Term Debt 5.79 6.53 6.14 417
12 Short Term Debt 2.00 1.31 2.05 3.00
13 Preferred Shares (1) 3.20 3.05 3.11 0.00
14 Common Equity 8.92 8.93 8.92 9.36
Cost ($ millions
15 Long and Medium Term Debt 145.2 149.5 204.7 418.0
16 Short Term Debt 1.1 0.0 1.1 2.0
17 Preferred Shares (1) 3.2 3.1 6.3 0.0
18 Common Equity 133.7 120.0 253.7 579.1
19 Total 283.1 272.6 555.7 999.0
Note:

(1)

On November 29, 2018, EGD redeemed all outstanding Group 3, Series D preference
shares for $25.00 per share and Union Gas redeemed all outstanding preference shares
for the following amounts per share: Class A, Series A - $50.50; Class A, Series B -
$55.00; Class A, Series C - $50.50 and Class B, Series 10 - $25.00. No gain or loss was

realized on the redemption.



Table 2
2024 Equity Thickness Impacts on Cost of Capital and Revenue Requirement Assuming 9.36% ROE
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Line Gross-up Rev. Req.
No.  Particulars ($ millions) Principal Component  Cost Rate Cost for taxes Impact
(a) (b) (c) (d) (e) ®
Equity thickness - 36%
1 Medium and Long Term Debt 10,206.0 62.69% 4.17% 425.6 0.0 425.6
2 Short Term Debt 213.9 1.31% 3.00% 6.4 0.0 6.4
3 Common Equity 5,861.2 36.00% 9.36% 548.6 197.8 746.4
Cost of Capital component of Revenue
4 Requirement 16,281.1 980.7 1,178.5
Equity thickness - 38% (included in 2024 rev. req.)
5 Medium and Long Term Debt 10,028.1 61.59% 4.17% 418.0 0.0 418.0
6 Short Term Debt 66.2 0.41% 3.00% 2.0 0.0 2.0
7 Common Equity 6,186.8 38.00% 9.36% 579.1 208.8 787.9
Cost of Capital component of Revenue
8 Requirement 16,281.1 999.0 1,207.8
Equity thickness - 42%
9 Medium and Long Term Debt 9,852.2 60.51% 4.17% 410.4 0.0 410.4
10  Short Term Debt (409.1) (2.51%) 3.00% (12.3) 0.0 (12.3)
11 Common Equity 6,838.1 42.00% 9.36% 640.0 230.8 870.8
Cost of Capital component of Revenue
12 Requirement 16,281.1 1,038.2 1,268.9
13 2024 Revenue requirement impact of moving to 38% deemed equity thickness (from 36%) 29.4
14 2024 Revenue requirement impact of moving to 42% deemed equity thickness (from 36%) 90.5
15 42% versus 38% revenue requirement variance to be captured through base rate adjustments in 2025 - 2028 61.1
16 Proposed annual base rate adjustment in each of 2025 - 2028 (1/4 of $61.1 million) 15.3
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:
5-2-1, p.6

Question(s):

Please provide any reports, analyses, presentations or other documents in the
Applicant’s possession dealing with the reasons for Enbridge’s increasing interest rate
spreads. Without limiting the generality of the foregoing, please provide any such
materials related to spreads increasing due to the business risks associated with
climate change, net zero, and other aspects related to the energy transition.

Response:

Enbridge does not have specific reports, analyses, presentations, or other documents
that analyze the reasons for Enbridge Gas’s increasing rate spread. The Enbridge
Treasury group tracks credit spreads on a weekly basis to monitor changes through
indicative pricing reports provided by a variety of Canadian and U.S. banks that are
based on the trading levels of Enbridge Gas’s bonds in the secondary market. There
are multiple factors that influence the interest rate spread and cause it to fluctuate. In
today’s landscape, macroeconomic factors have a great impact on credit spreads.
These factors include inflation, economic growth outlooks, and monetary and fiscal
policy. There are also credit specific factors that can cause fluctuations in credit spreads
such as the credit rating, leverage, sector, investor demand, and debt offering size.
Business risks associated with the energy transition can also influence investor
sentiment through credit ratings and assessments of sector and company risk.

Chart 1 shows the Enbridge Gas (EGD prior to amalgamation) 10-year credit spread
plotted with a number of utility peers. Annual average credit spreads are used. The
Enbridge Gas Credit spread has increased since 2012, and the spread relative to peers
has also increased during this period.
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Chart 1
EGI 10-year Credit Spread vs Peers

EGI Spreads vs Peer Group (2012 - Present)
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:
5-2-1, p.9

Question(s):

Please provide a breakdown the figures in Table 3 between those incurred by the
Enbridge directly, and those incurred by an affiliate (including Enbridge) of the Enbridge
and charged to the Enbridge through internal cost allocations.

Response:
Line No. 1 of Table 3 provided at Exhibit 5, Tab 2, Schedule 1:

Debt Issuance fees are charged directly to Enbridge Gas based on the amount of
debt to be issued. This amounts to approximately $0.3 million per year.

Admin Fees represent the Rating Agency charges related to monitoring Enbridge
Gas as an issuer and all Enbridge Gas'’s outstanding debt and credit facilities. A
single monitoring fee is negotiated with each rating agency and covers Enbridge Inc
and its subsidiaries with public debt. Enbridge Inc. is charged for these fees. These
costs are then charged to Enbridge Inc. and issuing subsidiaries based on the
percentage of consolidated outstanding debt held by each issuing entity. Enbridge
Gas is charged approximately $0.2 million per year for this service.

Line No. 2 and Line No. 3 of Table 3 provided at Exhibit 5, Tab 2, Schedule 1:

Represent costs forecasted to be directly charged to Enbridge Gas.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:
5-2-1, p. 11
Question(s):

Please restate Table 4 as a continuity table showing the outstanding balance of existing
and planned medium term notes after each issuance or retirement.

Response:

a) Please see Table 1.

Table 1
Debt Continuity Table
Line

No. Particulars 2021 2022 2023 2024

(a) (b) (c) (d) (e)

Opening Long-term Debt 9,220 9,745 10,295

Issuances 650 900 400

3 Maturities (125) (350) (300)

4 Closing Long-term Debt 9,220 9,745 10,295 10,395
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:

5-2-1, Attachment 6, p.2

Question(s):

Please confirm that the Enbridge had or expects a sufficiency (i.e. ROE in excess of
OEB-approved) for each year prior to the Test Year, but expects a deficiency in the Test
Year and each subsequent year unless rates are increased. Please provide all reports,
analyses, presentations, memoranda and other documents identifying and/or analyzing
this fact and the reasons for it. Please include, without limiting the generality of the
foregoing, all reports to the Applicant’s Board of Directors or to the Applicant’s parent
company that discuss this fact.

Response:

As illustrated in the pre-filed evidence, Enbridge Gas has or has forecasted to have a
sufficiency in each year from 2019 to 2023. For 2023, as provided at Exhibit 6, Tab 1,
Schedule 2, Attachment 4, page 19, updated March 8, 2023, Enbridge Gas expects to
achieve a rate of return on equity at 8.82% (vs the 2022 OEB formula ROE of 8.66%,
which was used as a placeholder) and a sufficiency of $12 million. However, if the
placeholder ROE was updated to the 2023 OEB formula ROE of 9.36%", released on
October 20, 2022, which will be utilized for 2023 earnings sharing purposes, Enbridge
Gas would expect a deficiency. For 2024 to 2026, based on long-range plan forecasts
(please see response at Exhibit 1.1.2-SEC-76, Attachment 1), Enbridge Gas expects a
deficiency unless rates are increased. For 2027 to 2028, Enbridge Gas’s long-range
plan does not extend to that period and accordingly is unable to confirm.

Please see below for presentations that referenced 2019 to 2024:

e Exhibit 1.1.2-CCC-1, Attachment 1, Pages 4 to 5 - 2024 Rebasing Application
Update to Board of Directors

12023 Cost of Capital Parameters filed October 20, 2022. https://www.oeb.ca/regulatory-rules-and-
documents/rules-codes-and-requirements/cost-capital-parameter-updates



https://www.oeb.ca/regulatory-rules-and-documents/rules-codes-and-requirements/cost-capital-parameter-updates
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e Exhibit 1.1.2-SEC-76, Attachment 2, Pages 6 to 7 - 2024 Rebasing Proposal
Approval presentation to Enbridge Inc.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:

5-2-1

Question(s):

With respect to Enbridge’s long-term debt:

a) [p.6] Please provide information on Enbridge’s interest rate spreads since
September 2022.

b) [p.11] Please explain Enbridge’s long-term debt strategy (e.g. when it issues new
debt, length of time of any new medium-term note, issuance, etc.).

Response:

a) Enbridge Gas credit spreads were at approximately 141 bps in early February 2023.
Table 1 provides the monthly average EGI credit spreads for the 10-year tenor from
September 2022 through early February 2023.

Table 1
Enbridge Gas - Interest Rate Credit Spreads

Line No. Particulars 10-year Spread

(a) (b)
1 September-22 155
2 October-22 172
3 November-22 165
4 December-22 155
5 January-23 153
6 February-23 141
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b) Enbridge Gas determines the timing of issuances to ensure that there is sufficient
liquidity to fund operations, its current portfolio of capital projects, and debt
retirements; while minimizing interest expense and ensuring that the approved
capital structure is maintained.

Enbridge Gas has historically issued dual-tranche offerings of medium-term notes,
split evenly between 10-year and 30-year tenors with the intent to attract diversified
bond investors and maintain price levels, helping reduce interest expense.

When developing its Financing Plan, Enbridge Gas also monitors the maturity profile
of existing debt to balance annual re-financing requirements. This helps ensure that
a single year does not have significant refinancing requirements.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:
5-3-1, p.11

Question(s):

Please provide an illustrative example of how Enbridge proposes that the equity
thickness base rate adjustment would work in conjunction with the annual price cap
escalation for each through the end of 2028.

Response:

The following is an illustrative example of how Enbridge Gas has proposed the equity
thickness base rate adjustment would work as part of the annual price cap escalation
process over the 2025 to 2028 period. The example illustrates how, beginning in 2025,
the proposed equity thickness base rate adjustment is added to approved revenue
(excluding amounts not subject to price cap escalation) after price cap escalation for the
current year has occurred, but would be subject to escalation in subsequent years. The
Company has proposed this method because it is straightforward to administer as part
of the proposed price cap mechanism.
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lllustrative Example of Equity Thickness Base Rate Adjustment Over the Price Cap Term

Cost of Service

(incl. 38%
Equity Thick.) Price Cap
Line
No. ($ Millions) 2024 2025 2026 2027 2028
(a) (b) l (d) l
Prior Year Approved Revenue
(excl. gas cost, Y & Z factors, &
1 ICM) 2,900.0 3,000.7 3,104.4 3,211.3
I-X Price Cap Escalation (3%
2 assumed for illustration) 87.0 90.0 93.1 96.3
Equity Thickness Base Rate
3 Adjustment 13.7 13.7 13.7 13.7
Approved Revenue (excl. gas
4  cost, Y & Zfactors, & ICM) 2,900.0 3,000.7 3,104.4 3,211.3 3,321.3
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ENBRIDGE GAS INC.

Answer to Interrogatory from
School Energy Coalition (SEC)

Interrogatory

Reference:

5-3-1, Attach 1

Question(s):

With respect to the Concentric, Enbridge Gas Inc. Common Equity Ratio Report:

a) [p.40] Please update Figure 40, to show beta coefficients for each between 2012
and 2022.

b) [ p.132-p.137] For each proceeding listed in which the author provided expert
evidence on utility capital structure, please provide the following information:

i. the existing utility capital structure

ii. the author’s proposed capital structure
ii. the capital structure ordered by the regulator

Response:

The following response was provided by Concentric Energy Advisors, Inc.:
a) Please see response at Exhibit 1.5.3-STAFF-233.

b) Please see Attachment 1. Concentric does not have the existing utility capital
structure for these cases readily available.
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RECOMMENDED APPROVED
JURISDICTION DATE APPLICANT DOCKET SUBJECT EQUITY RATIO EQUITY RATIO
Alberta Utilities Commission 2023 ENMAX Corp. 27084 2024 Generic Cost 40.00% Pending
of Capital
Alberta Utilities Commission 2020 ENMAX Corp. 24110 i?éalpci;'l‘enc Cost 42.00% 37.00%
Alberta Utilities Commission 2017 ENMAX Corp. 22570 ﬁ?éiﬁ;‘;e“c Cost 42.00% 37.00%
Alberta Utilities Commission 2008/2009 |ATCO Electric 1578571 2009 Generic Cost 38.00% 36.00%
Transmission of Capital
Alberta Utilities Commission 2008/2009 |ATCO Electric 1578571 2009 Generic Cost 40.00% 39.00%
Distribution of Capital
Alberta Utilities Commission 2008/2009 |ATCO Gas 1578571 i?g:p?;‘l‘enc Cost 40.00% 39.00%
Alberta Utilities Commission 2008/2009 |ATCO Pipelines Ltd 1578571 ﬁ?g:p?;‘;em Cost 43.00% 45.00%
Arkansas Public Service Commission 2023 The Er.nplre District 22-085-U Cost of'Capltal 55.69% Pending
Electric Company (Electric)
British Columbia Utilities Commission 2022 FortisBC Inc. G-217-22 Cost of Capital 40.00% Pending
(Electric)
British Columbia Utilities Commission 2022 FortisBC Energy, Inc. G-217-22 C(_)St ?f Ca_\pltal (Gas 42.00% Pending
Distribution)
FEI CEC ROE Cost of Capital (Gas
British Columbia Utilities Commission 2016 Fortis BC Utilities 2016, Project No. | -, " _p 40.00% 38.50%
Distribution)
3698852
California Public Utilities Commisson 2022 Southern California Gas f, ») o979~ [COstof Capital (Gas 54.00% 52.00%
Company Distribution)
. . Cost of Capital
California Public Utilities Commisson 2022 San Diego Gas & Blectric [, ) o, 015 (Electric & Gas 54.00% 52.00%
Company R
Distribution)
. . Cost of Capital
California Public Utilities Commisson 2021 San Diego Gas & Electric ) g 014 (Electric & Gas 54.00% 52.00%
Company R
Distribution)
Cost of Capital
California Public Utilities Commission 2019 San Diego Gas & Electric{, ;g gy g7q  [(WildfireRisk N/A N/A
Company Premium, Electric
& Gas)
. . - Aquarion Water Return on Equity o o
Connecticut Dept of Public Utility Control 2007 Company of CT 7/5/2019 (Water) 58.00% 55.00%
R Cost of Capital
Federal Energy Regulatory Commission 2020 gg: Blectric Utilities EL20-48-000 (Electric N/A 50.00%
p- Transmission)
South First Ener ER21-253-000 Cost of Capital
Federal Energy Regulatory Commission 2020 . gy' and ER21-265- | (Electric N/A N/A
Operating Companies s
000 Transmission)
Cost of Capital
Federal Energy Regulatory Commission 2019 Northern States Power ER20-26-000 (Electric N/A N/A
Company .
Transmission)
Cost of Capital
. ER16-194-000 .
Federal Energy Regulatory Commission 2015 Startrans 10 LLC and EL16-25-000 (Electrlcl ) N/A N/A
Transmission)
Cost of Capital
Federal Energy Regulatory Commission 2012 Startrans 10 LLC ER13-272-000 (Electric N/A N/A
Transmission)
Cost of Capital
Federal Energy Regulatory Commission 2011 Atlantic Path 15 LLC Erljdl éflglo_zéooo (Electric 50.09% Not disclosed
Transmission)
Cost of Capital
Federal Energy Regulatory Commission 2007 Atlantic Path 15 LLC ER-08-374-000 | (Electric 48.00% Not disclosed
Transmission)
Florida Public Service Commission 2021 Florida Power & Light - 1,510015.51  |COStof Capital 59.60% 59.60%
Company (Electric)
. . . - . Cost of Capital
Georgia Public Service Commission 2022 Georgia Power Company|44280 (Electric) 56.00% 56.00%
. U . Docket No. 2017- | Cost of Capital (Gas o o
Hawaii Public Utility Commission 2017 The Gas Company 0105 Distribution) 55.00% 55.00%
. . e - Cost of Capital .
Maine Public Utilities Commission 2022 Versant Power 2022-00255 (Electric) 49.00% Pending
. . e - Cost of Capital
Maine Public Utilities Commission 2021 Versant Power 2020-00316 (Electric) 49.00% 49.00%
Minnesota Public Utilities Commission 2017 Northern States Power ) /1.17.7g7 |Cost of Capital (Gas N/A N/A
Company Distribution Rider)
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RECOMMENDED APPROVED
URISDICTION
] DATE APPLICANT DOCKET SUBJECT EQUITY RATIO EQUITY RATIO
Cost of Capital
17.7q97. |(Electric
Minnesota Public Utilities Commission 2017 Northern States Power  |F002/M-17-797; transmission and N/A N/A
Company E002/M-17-818
Renewable
Generation riders)
Minnesota Public Utilities Commission 2015/16 Northern States Power | ) /g 15.g26|COst Of Capital 52.50% 52.50%
Company (Electric)
. . Liberty Utilities (Gas Cost of Capital o o
New Brunswick Energy and Utilities Board 2021 New Brunswick) LP 491 (Gas) 45.00% 45.00%
Newfonf:lland and Lab.rado.r.B_oard of 2021 Newfoundland Power | 2022/2023 GRA Cost ofACapltal 45.00% 45.00%
Commissioners of Public Utilities (Electric)
Newfoundland and Labrador Board of 2018 Newfoundland Power |2018 GRA Cost of Capital 45.00% 45.00%
Commissioners of Public Utilities (Electric)
Newfoundland and Labrador Board of 2016 Newfoundland Power |2016 GRA Cost of Capital 45.00% 45.00%
Commissioners of Public Utilities (Electric)
Return on
Nova Scotia Utility and Review Board 2022 Nova Scotia Power Inc. 2022 GRA Equity/Business 45.00% 40.00%
Risk (Electric)
Public Utilities Commission of Ohio 2022 Duke Energy Ohio, Inc. ]2022-00372 C(,JSt (,Jf Ca'pltal (Gas 52.34% Pending
Distribution)
. o Liberty Empire DistrictjCause No. PUD]Cost of Capital o .
Oklahoma Corporation Commission 2022 Electric 202100163 (Electric) 54.45% Pending
. . Capital Structure o .
Ontario Energy Board 2022 Enbridge Gas Inc. EB-2022-0200 and Business Risk 42.00% Pending
Ontario Energy Board 2020 Ontario Power EB-2020-0200 |C3pital Structure 50.00% 45.00%
Generation and Business Risk
Ontario Energy Board 2016 Ontario Power EB-2016-0152 |C@pital Structure 49.00% 45.00%
Generation and Business Risk
. Enbridge Gas Capital Structure o o
Ontario Energy Board 2012 Distribution EB-2011-0354 and Business Risk 42.00% 36.00%
Prmce_Edward Island Regulatory and Appeals 2022 Maritime Electric UE20944 Cost of'Capltal 40.00% Pending
Commission Company Ltd. (Electric)
PrmceAEdlward Island Regulatory and Appeals 2015 Maritime Electric UE20942 Cost ofACapltal 40.90% 40.90%
Commission Company Ltd. (Electric)
Hydro Quebec Return on Equi
Regie de I'energie du Quebec 2013 Distribution and Hydro |R-3842-2014 . quity N/A N/A
. (Electric)
Quebec TransEnergie
Regie de l'energie du Quebec 2012 Gaz Metro R-3809-2012 fg:sz Capital N/A N/A
. . . s . Cost of Capital
South Carolina Public Service Commission 2022 Piedmont Natural Gas  |2022-89-G (Gas) 54.56% 52.20%
South Carolina Public Service Commission 2022 Duke Energy Progress |2022-254-E ?E?l::rt:i:)n Equity N/A 52.43%
South Dakota Public Service Commission 2012 Northern States Power fp, 17 19 Return on Equity 52.90% 53.04%
Company (Electric)
s . . Cost of Capital
Vermont Public Utility Commission 2018 Green Mountain Power |]Case No. 18-0974- (Electric) 49.80% 49.85%
Vermont Public Utility Commission 2017 Green Mountain Power Case No. 17-3112-Cost of'Capltal 48.60% 48.60%
INV (Electric)
Vermont Public Utility Commission 2016 Vermont Gas 8710 C(.JSt (.Jf Ca'pltal (Gas 50.00% N/A
Distribution)
. - L . Docket No. Return on Equity
Publ 1 .979 .009
Vermont Public Utility Commission 2013 Green Mountain Power 8190/8191 (Electric) 48.97% 50.00%
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RECOMMENDED APPROVED
URISDICTION
] DATE APPLICANT DOCKET SUBJECT EQUITY RATIO EQUITY RATIO

Vermont Public Utility Commission 2012 Vermont Gas 7843 ?g;‘]r n on Equity 50.00% N/A

Virginia Electric and
f ital

Virginia State Corporation Commission 2021 Power Company PUR-2021-00058 | ©0st of Capita 51.92% 51.92%
(Dominion Energy (Electric)
Virginia)

Wisconsin Public Service Commission 2021 Northern States Power - f) ;) yp.125 |COstof Capital 52.50% 52.50%
Wisconsin (Electric and Gas)

Wisconsin Public Service Commission 2019 N(?rtherrll States Power - D-4220-UR-124 Cost ofACapltal 52.52% 52.52%
Wisconsin (Electric and Gas)

Wisconsin Public Service Commission 2017 N(?rtherrll States Power - D-4220-UR-123 Cost ofACapltal 52.53% 51.45%
Wisconsin (Electric and Gas)

Wisconsin Public Service Commission 2015 Northern States Power - |, 47,0 yp-121 |COStof Capital 52.59% 52.49%
Wisconsin (Electric and Gas)

Wisconsin Public Service Commission 2013 Northern States Power - {1, ;) yg.119 |COStof Capital 52.54% 52.54%
Wisconsin (Electric and Gas)

Wisconsin Public Service Commission 2011 Ngrtherr.l States Power - D-4220-UR-117 Cost of_Capltal 52.59% 52.59%
Wisconsin (Electric)

e . Cost of Capital
Yukon Utilities Board 2016 ATCO Electric Yukon 2016-2017 GRA 40.00% 40.00%

(Electric)
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pp. 2-7

Exhibit 10, Tab 1, Schedule 1, pages 4 and 13

EB-2006-0088/-0089, Report of the Board on Cost of Capital and 2nd Generation
Incentive Regulation for Ontario’s Electricity Distributors, December 20, 2006, pages
22,43-443"

Question(s):

On pages 2 through 4 of Exhibit 5, Tab 3, Schedule 1, Enbridge Gas proposes that its
deemed equity thickness be increased from 36% (currently) to 38% with 2024 rebased
rates, and then increased by one percentage point per year during the price cap plan
from 2025-2028, thus achieving a deemed 42% equity thickness by 2028.

In para. 11 on page 6 of this exhibit, Enbridge Gas states:

In order to implement the proposed 1% increase in equity thickness in each year
of the IR term (2025 to 2028), the Company proposes an annual base rate
adjustment of $13.6 million. The annual base rate adjustment of $13.6 million is
calculated as the incremental 2024 revenue requirement between an equity
thickness of 42% and 38%, or $54.5 million, divided by the remaining four years
of the IR term. In the derivation of annual rates, the Company proposes to
include the annual base rate adjustment to the revenue requirement for rate-
setting following the escalation of the previous year’s rates.

OEB staff notes that Enbridge Gas does not mention in any detail the adjustment for the
increased equity thickness as part of the proposed price cap plan mechanism in Exhibit
10, Tab 1, Schedule 1, other than mentioning it on pages 4 and 13 the proposal
documented in Exhibit 5, Tab 3, Schedule 1. Further, the price cap plan operates on

' https://www.oeb.ca/documents/cases/EB-2006-0088/report of the board 201206.pdf.
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Enbridge Gas’s rates and not on its revenue requirement. OEB staff also observes that
Enbridge Gas’s expert, Black & Veatch, does not discuss this in its evidence.?

OEB staff also notes that Enbridge Gas has only provided a customer and load forecast
for the 2024 rebasing test year and has not provided any customer and load forecasts
for the years of the price cap plan 2025-2028.

It is not clear what is the “revenue requirement for rate-setting” that Enbridge Gas is
proposing to use for the 2025-2028 of the price cap term.

Normally, under incentive mechanisms such as price or revenue caps, changes to the
cost of capital, including changes in the deemed capital structure, for rate-setting
purposes, are not allowed. However, OEB staff notes that, for the 2nd Generation IRM
for electricity distributors, the OEB implemented an approach to migrate electricity
distributors from different deemed capital structures to the current common 40%
equity/56% long term debt/4% short-term debt. This was phased in by up to three years
from 2008 to 2010, with some adjustments made at the time of a cost of service
application to rebase rates and during years of price cap adjustments by a k-factor in
the price cap formula. This is discussed on pages 21 and 43-44 of the Report of the
Board on Cost of Capital and 2nd Generation Incentive Regulation for Ontario’s
Electricity Distributors.

a) Please provide further details on the definition and derivation of the “base rate
adjustment” and the “revenue requirement for rate-setting” as discussed in para. 11
of Exhibit 5, Tab 3, Schedule by which Enbridge Gas proposes to implement
incremental increases in the equity thickness during the price cap term.

b) Did Enbridge Gas consider an approach for implementing the change through a
factor in the price cap formula itself, akin to the k-factor adopted by the OEB for 2nd
Generation IRM for electricity distributors? If so, why did Enbridge Gas adopt its
proposed method?

c) Does Enbridge Gas’s proposed “base rate adjustment” or “revenue requirement for
rate-setting” take into account changes in customers or load during the 2025-2028
years? Please explain your response.

d) Was Black & Veatch asked to review the phase-in of the deemed equity thickness
increase as part of its work, or was it made aware of this proposal? If so, why is it
not discussed in Black & Veatch’s report? If not, please explain why this was omitted
from Black & Veatch’s analysis of Enbridge Gas’s price cap plan proposal.

2 Exhibit 10, Tab 1, Schedule 1, Attachment 1.
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Response:

a)

b)

When Enbridge Gas referred to the “revenue requirement for rate-setting” it was
referring to the total revenue requirement (or approved revenues) that rates will be
designed to recover in each of 2025 to 2028 under the proposed price cap rate
setting mechanism. The total revenue requirement (or approved revenues) under the
proposed price cap mechanism will consist of up to four components: the base
revenue requirement (or approved revenues) that is subject to annual price cap
index escalation (e.g. the 2024 base revenue requirement (or approved revenues)
for rate-setting, excluding Z-factor amounts), Y-factor amounts, and if applicable any
approved Z-factor and or ICM amounts. Enbridge Gas is proposing to add the equity
thickness base rate adjustment to the base revenue requirement (or approved
revenues) subject to annual price cap index escalation each year. However as
provided at Exhibit 5, Tab 3, Schedule 1, paragraph 11, the current base year
adjustment is proposed to be added to the base revenue requirement (or approved
revenues) subject to annual price cap index escalation after PCI escalation has been
performed for the current year, but would be subject to escalation in subsequent
years. In conjunction with the description of the “revenue requirement for rate
setting”, when Enbridge Gas refers to “base rate adjustment” it is referring to an
amount that would be added/subtracted to the revenue requirement (or approved
revenues) amount that is subject to annual price cap index escalation. Details of how
the proposed equity thickness base rate adjustment was calculated are described in
detail at Exhibit 5, Tab 3, Schedule 1, paragraphs 7 to 11 and presented numerically
in Table 2 of the same Exhibit. For an illustration of how the base rate adjustment
would function as part of the proposed price cap mechanism, please see response
at Exhibit 1.5.2-SEC-203.

No, Enbridge Gas did not consider an approach to implementing its proposed
phased equity thickness increase through a factor in the price cap formula itself,
which would be akin to the k-factor adopted by the OEB for 2nd Generation IRM for
electricity distributors. Enbridge Gas was not familiar with the prior use of and
methodology of the k-factor by the OEB. Having briefly reviewed the k-factor
previously used by the OEB, it appears to Enbridge Gas that it would produce a
similar result to the base rate adjustment it is proposing. It appears to Enbridge Gas
that the k-factor worked in the following manner. First, a change in the cost of capital
was calculated between a utility’s existing capital structure, and a capital structure
that incorporated the Board’s deemed equity thickness (for example 40% for electric
utilities with requisite offsetting change in the debt component) was determined. The
cost of capital in both scenarios employed the same base year rate base value to be
financed. Once the change in the cost of capital was determined, it was then
converted to a percentage of revenue requirement, which was then divided by the
number of years over which the change in equity thickness was to occur. Finally, it
appears this resultant percentage was then applied to base rates over the requisite
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number of years in order to implement the change. In Enbridge Gas’s interpretation,
it appears as though its proposed approach employs common elements, in that it
utilizes a static base year rate base to calculate a cost of capital change under a
base equity thickness scenario versus a desired equity thickness scenario (with a
corresponding change in debt financing costs). Enbridge Gas'’s proposal also divides
the cost of capital change by the number of years over which the change is to be
implemented. The main difference appears to be that under the k-factor approach,
the annual cost of capital change is converted to a percentage to be applied to base
rates, while under Enbridge Gas’s proposal the annual dollar value of the cost of
capital change is added to the base revenue requirement (or allowed revenues) that
will be utilized to determine rates. Overall, it appears as though the two approaches
are slightly different ways of achieving a similar outcome.

Similar to Enbridge Gas’s existing price cap mechanism, the proposed 2025 to 2028
price cap mechanism is intended to apply the annual price cap index escalation
against a base revenue requirement (or approved revenues), which would then be
utilized to determine rates. The annual price cap index escalation is not applied to
rates themselves. A base revenue requirement (or approved revenues) is escalated,
as opposed to rates, because the existing and proposed price cap mechanisms
include Y-factors for general service normalized average use volumetric adjustments
and contract rate class lost revenue adjustment mechanism volumetric adjustments.
These adjustments need to be made to the volume over which the approved
revenue requirement (or approved revenues) is collected. The number of customers
underpinning the volumes are not adjusted however, just the use per customer. As a
result of these volumetric Y-factors, the recovery of the proposed base rate
adjustment and the base revenue requirement (or approved revenues) are subject to
annual price cap index escalation, does consider some load (average use) updates.
The Company notes however, the Y-factor adjustment for general service
normalized average use will not be required upon implementation of the proposed
Straight Fixed Variable with Demand rate design to general service rate classes.

The following response was provided by Black and Veatch (B&V).

Black and Veatch (B&V) was aware that the Company was considering a rate
adjustment to increase equity thickness, but it was not asked to review the proposal.
However, the proposed equity thickness adjustment has no impact on B&V'’s
recommended values for the productivity offset and stretch factor for EGI’s proposed
IRM. Both of those recommendations are grounded empirically in historical
analyses of industry-wide TFP trends and unit cost comparisons between EGI and
various industry aggregates. None of these analyses would be impacted by the
Company’s proposed adjustment for equity thickness.



Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.3-STAFF-194
Page 5 of 5

In addition, the proposed equity thickness factor does not impact B&V recommended
inflation factor. B&V recommendation to use a two-factor, “industry specific” inflation
factor, constructed as a weighted average of inflation in the GDP-IPI-FDD and
inflation in average hourly earnings (“AHE”) was based on the following foundations:

An “industry-specific” inflation factor is more consistent with the competitive
market paradigm and indexing logic that underpins the design or IRMs than an
economy-wide inflation factor (Total Factor Productivity, Benchmarking, and
Recommended Inflation and X Factors for Enbridge Gas Inc. Incentive Rate-
Setting Mechanism, p. 5)

Recent OEB precedents regarding approved inflation factors are consistent with
the use of a two-factor inflation factor (op cit, p. 7)

As a measure of input price inflation for labour inputs, the AHE is more consistent
with the competitive market paradigm and indexing logic than Average Weekly
Earnings (“AWE?”) (op cit, p. 7)

The 25% weight applied to the AHE is broadly consistent with the cost share
weights of both EGI and the US industry sample (op cit, p. 7)

None of these elements used to support the recommended inflation factor for
Enbridge Gas are impacted by the Company’s proposed equity thickness adjustment.

Since B&V was not asked to review the equity thickness adjustment factor, and
because the equity thickness adjustment does not impact the productivity offset,
stretch factor, and inflation factor recommendations we were asked to provide to the
Company, the equity thickness factor was not discussed in B&V’s report.



Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.3-STAFF-195
Page 1 of 1

ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 5 of 164

Question(s):

Concentric Energy Advisors, Inc. (“Concentric”) has stated the following:

... our analysis compares the Company’s risk profile today to the Company’s risk
profile in 2012, which is the approximate period in which EB-2011-0354 (i.e., the
OEB’s most recent equity thickness evaluation for EGD) and EB-2011-0210 (i.e.,
the OEB’s most recent equity thickness evaluation for Union Gas) occurred.

Enbridge Gas proposed a common equity ratio of 36% in its application for
amalgamation of EGD and Union Gas, which was accepted by the OEB in 2018." This
implies that Enbridge Gas and the OEB agreed that the risk profile of Enbridge Gas had
not changed materially from 2012 to 2018.

Please provide justification for comparing Enbridge Gas’s risk profile in 2022 to EGD
and Union Gas’s risk profile in 2012 instead of comparing to their risk profiles in 2018.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

In its amalgamation application, EGD and Union proposed to maintain the equity ratio of
the amalgamated entity at 36 percent, which was accepted by the OEB. The
companies, at that time, did not provide a risk assessment that would have served as a
basis for reconsidering the allowed equity ratio, and it was a not a rate proceeding
where such evidence would have been considered. The last time the OEB considered
evidence on the risks of EGD and Union was in 2012; therefore this served as the basis
of Concentric’s retrospective risk assessment.

' OEB. EB-2017-0306 and EB-2017-0307. Decision and Order. Enbridge Gas Distribution Inc. and
Union Gas Limited Application for Amalgamation and Rate-Setting Mechanism. August 30, 2018.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 6 of 164/Table 1

Question(s):

Exhibit 5/Tab 3/Schedule 1/Attachment 1 is the evidence of Concentric Energy
Advisors, Inc. (Concentric), and is entitled Enbridge Gas Inc. - Common Equity Ratio
Study, dated October 17, 2022 (Concentric Report). Table 1 of the Concentric Report,
on page 6 of 164, is a “Risk Analysis Summary” of Concentric’'s assessment of EGD’s /
Enbridge Gas’s business, operational, financial, volumetric and regulatory risk since
2012, when the OEB last made a determination of EGD’s risk based on evidence in
front of it in a rate application for the utility.’

OEB staff notes that Concentric does not identify the formation of Enbridge Gas Inc. as
a result of an acquisition and amalgamation of Union Gas and EGD approved by the
OEB in a joint MAADs and multi-year rate plan application,? as a major factor in any
change in the risk since 2012.

a) All else being equal, would not investors and lenders consider that the amalgamation
of EGD and Union Gas, and creating a larger utility with service areas (in the more
populous area of southern Ontario) largely contiguous and thus offering
opportunities for economies of scale and other synergies, as lowering the risk of
Enbridge Gas relative to that of EGD as assessed in 20127

b) Please explain why Concentric does not consider the amalgamation of EGD and
Union Gas, upon acquisition of the latter, to form Enbridge Gas, a major change
affecting Enbridge Gas’s business risk relative to that of EGD in 2012.

' EB-2011-0354 and EB-2011-0210.
2 EB-2017-0306/-0307.
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Response:
The following response was provided by Concentric Energy Advisors, Inc.:

a) While the amalgamation of EGD and Union Gas created a larger utility and resulted
in economies of scale and synergies, investors and rating agencies already
considered EGD and Union Gas to be large utilities prior to the amalgamation. The
combined company, Enbridge Gas, does not have more economic or regulatory
diversification than before the amalgamation. The business and financial risk profile
of Enbridge Gas did not change in any meaningful way as a result of the
amalgamation. The combined company continues to be regulated in the same
manner by the OEB. Please see the response at Exhibit 1.5.3-CME-46 for additional
discussion.

b) Please see the response to part a).
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 17-18 of 164

Question(s):

On pages 17-18 of 164 of its evidence, Concentric summarizes its assessment of how
Enbridge Gas’s risk has increased relative to the last case when it was reviewed in
2012. The second bullet of the list, at the bottom of page 17 and continuing on page 18
relates to volumetric risk. The concluding sentence in that bullet states: “Regulatory
mechanisms provide short-term insulation, but do not change the long-term challenges
facing the Company [Enbridge Gas].”

a) Please identify the regulatory mechanisms that Concentric is referring to.

b) Please explain why Concentric believes that, even if these regulatory mechanisms
provide “short-term insulation” for Enbridge Gas, they do not address the longer-
term challenges faced by the utility.

c) Can Concentric quantify, to the best of its ability, what it is meaning by “short-term”
versus “long-term”, as used in this sentence.

d) Concentric has also assessed a sample of U.S. natural gas utilities in its evidence.

i. Based on its assessment of the U.S. natural gas utilities in its sample, does
Concentric view that the volumetric risk also exists elsewhere on the natural gas
sector in North America? Is the volumetric risk higher, lower, or the same for
Enbridge Gas compared with the natural gas sector generally?

ii. Are there the same, or analogous, regulatory mechanisms in place for the
sampled U.S. utilities as there are for Enbridge Gas in Ontario. Please explain
your response.
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Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a)

Concentric is primarily referring to the Company’s proposed straight-fixed-variable
rate design proposal, but the Company is also proposing the Average Use True-up
Variance Account, which tracks the revenue impact of changes in average use for
general service rate classes.

b) These mechanisms do not address the long-term challenges faced by Enbridge Gas

(and, specifically those related to the Energy Transition) because, as described in
Concentric’s Report starting on page 38 of 164, investors are concerned that
increasing costs recovered over declining volumes and customers may create a
“death spiral” scenario. In this scenario, consideration of risk extends beyond
mitigation of volumetric risk because a shrinking customer base would result in
remaining customers bearing an increased level of fixed costs, further contributing to
pressures associated with fuel conversions and electrification.

“Short-term” versus “long-term,” as used in this sentence, do not reflect distinct
periods that result in different levels of risk. The risks related to the Company’s long-
term challenges that are discussed throughout the Concentric Report are considered
by investors today as evidenced by the many investor and industry-related materials
cited by Concentric. In other words, the cost of capital today reflects investors’ views
of future performance and risks, even if the underlying events that underly the risks
are not resolved for many years. In terms of the “short-term insulation” discussed by
Concentric, it refers to the period over which volume-related cost recovery is not
outweighed by declining customer counts and other Energy Transition-related
challenges. The timing of that occurrence is as of yet unknown (thus resulting in
risk) and will depend on the rate of acceleration of the Energy Transition.

i. Yes. Please see Schedule 3 to the Concentric Report (pages 152 to 153 of 164),
which provides, among other information, the prevalence of full or partial
decoupling mechanisms in place at utilities in Concentric’s sample group.
Decoupling mechanisms break the link between volumes of gas sold and utility
revenues. Based on the proxy group, between 61.1% to 100% of the utilities in
each group have either full or partial decoupling. If the Company’s SFV proposal
is accepted, Concentric generally considers Enbridge Gas to have lower
volumetric risk than utilities with no decoupling mechanisms, and equivalent risk
to those utilities that have decoupling.

i. Yes. Please see response to part d) i.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 21 of 164/Figure 3

Question(s):

On page 21 of 164 of its evidence, Concentric notes that 48 Ontario municipalities have
declared “climate emergencies”. Figure 3 lists the municipalities that Concentric
identified as having declared climate emergencies.

a) On what basis has Concentric concluded that municipal council “climate emergency”
declarations are representative of Energy Transition actualization and that indicate
that Enbridge Gas’s business risk has materially increased?

b) Of the Ontario municipalities listed in Figure 3:

i. How many are currently serviced by Enbridge Gas, in all of part of the
municipality?

ii. In how many of the municipalities serviced by Enbridge Gas has it increased its
service in the municipality since early 2019, either by addition of customers
and/or by increasing or reinforcing pipeline capacity to service the municipality?

ii. In how many of the municipalities listed in Figure 3 has Enbridge Gas been
denied a franchise agreement or an application to connect customers or increase
capacity, since early 20197

Response:

a) The following response was provided by Concentric Energy Advisors, Inc.:

As provided in the Concentric report, at pages 20 to 21 of 164, protecting the
environment is an increasing focus for federal, provincial, and local governments in
both Canada and the U.S., and that is reflected, in part, by the declaration of climate
emergencies by municipalities. As an example of the impact of addressing climate
change at the local level and its impact on gas distribution companies, the April 2022
Climate Emergency Action Plan for London, Ontario, which is served by Enbridge
Gas, includes “natural gas use 50% lower than 2019” as an example of “Energy-
Related Local Reductions Needed to Close the 'Action Gap"” that London identified in
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its climate emergency plan to contribute to reductions in carbon emissions. As
another example, the City of Toronto, in its “TransformTQ” strategy’ stated:

“Toronto City Council has adopted an ambitious strategy to reduce community-
wide greenhouse gas (GHG) emissions in Toronto to net zero by 2040 — 10 years
earlier than initially proposed. The City’s 2040 target is one of the most ambitious in
North America,” and “[bJuildings are the largest source of GHG emissions in
Toronto today, accounting for 58 per cent of total emissions. The emissions stem
from the burning of fossil fuels, primarily natural gas, for heating, cooling and hot
water. To reach net zero emissions by 2040, we must eliminate the use of fossil
fuels as much as possible and switch to cleaner energy sources such as electricity
and renewable energy.”

b) The following response was provided by Enbridge Gas:

Enbridge Gas provides gas services within each of the municipalities listed in
Figure 3, but the extent of Enbridge Gas’s current service area within the
municipalities varies.

Enbridge Gas does not track customer additions by municipality. At a high level,
Enbridge Gas’s annual attachments increased slightly from 44,194 in 2019 to
45,817 in 2022. However, these increases were not evenly dispersed across
Enbridge Gas’s service areas. Certain regions experienced slight increases in
attachment rates while annual attachments in other regions declined or remained
unchanged.

Enbridge Gas has not been denied a franchise agreement or an application to
connect customers or increase capacity in these municipalities since 2019.
However, Enbridge Gas has noted increased opposition to gas infrastructure and
services from municipalities in the process of renewing franchise agreements.

' TransformTO Strategy. https://www.toronto.ca/services-payments/water-environment/environmentally-
friendly-city-initiatives/transformto/
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 23-25 of 164

Question(s):

On pages 24-25 of 162 of its evidence, Concentric notes that, while it is unaware of any
specific bans on natural gas expansion in Ontario, 48 municipalities in Ontario have
declared “climate emergencies”. Concentric also references the City of Toronto targets,
and quotes from speeches from the current Minister of Energy.

Please provide any analysis Concentric has done to corroborate the quotes that it has
taken from The Brattle Group presentations or Government announcements being
actualized so as to constitute a real energy transition risk to Enbridge Gas at this point
in time.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

Concentric has not done any analysis to corroborate the quotes from The Brattle Group
presentations or Government announcements. While Concentric is not aware of any
natural gas bans in Ontario, there is a risk of such gas bans given the circumstances
referenced in the question.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 25 of 164

Question(s):

Concentric states the following on the referenced page: “S&P [Standard & Poor’s] and
Moody’s have incorporated ESG criteria into their credit rating analyses...”.

a) Please provide examples (with detailed references) of a company’s credit rating
being affected by ESG criteria (examples may include credit rating reports from any
major credit rating agency).

b) Has this addition of ESG criteria into credit rating agencies’ rating methodologies
affected Enbridge Gas’s credit rating? If yes, please provide references and/or any
relevant credit reports.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a) Please see Attachment 1 for an April 2021 report from S&P regarding the effect of
ESG factors on utility credit quality. Page 2 of the attached report provides examples
of ESG matters affecting the credit ratings of specific utilities. In that report, S&P
states:

o We believe the frequency and financial impact of physical climate change and
transition risks are rising, while societal change points to a greater focus on
sustainability by customers, communities, politicians, and regulators. These issues
are likely to influence credit quality among North American investor-owned utilities
for years to come.

In addition, please see the response at Exhibit 1.5.3-VECC-58, Attachment 1, which
is @ November 2022 report from Moody’s Investors Service titled “Local Gas
Distribution Utilities — North America Emissions reduction, electrification threaten
long-term competitiveness.” In that report, Moody’s states:
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e Decarbonization policies pose biggest threat to LDC business model. Emissions
reduction and electrification initiatives call into question the long-term ability of
natural gas local distribution companies (LDCs) to maintain their position as natural
gas monopoly service providers. Government policies requiring significantly lower
emissions could eventually reduce the size of LDCs over time and make them less
competitive by driving up their costs.

o While there are still significant barriers to replacing LDCs, continued policy and
regulatory support will be necessary to facilitate the sector’s energy transition and
maintain credit quality over the long term.

e The vast majority of LDCs have moderately negative credit exposure to carbon
transition risk, as shown in Exhibit 6. Those companies that have a weaker carbon
transition risk score of 4, which corresponds to a highly negative exposure to
carbon transition risk, generally operate in jurisdictions that are more aggressively
pursuing emissions reduction targets.

b) Yes. Given that in the above-referenced S&P commentary the bulk of the
analytical discussion appears under the heading, “ESG Factors Can Be Found
Throughout Corporate Credit Analysis,” it is evident that ESG has affected the
assessment of Enbridge Gas’s credit rating. Although ESG factors have not yet
had a material impact on Enbridge Gas'’s credit rating analysis to date, as noted
in the most recent S&P report, and no impact from DBRS Morningstar, see
response at Exhibit 1.5.3-STAFF-14, these factors are now evaluated and could
result in a material impact in the future.
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S&P Global
Ratings RatingsDirect®

How ESG Factors Are Shaping North American
Regulated Investor-Owned Utilities' Credit Quality

April 28, 2021

PRIMARY CREDIT ANALYST

Key Takeaways Kyle M Loughlin
New York
- Environmental, social, and governance (ESG) factors are important to investor-owned +1(212) 438 7804
utility credit risk analysis. kyle.loughlin
@spglobal.com
- Most ESG-related rating actions originate from adverse developments linked to SECONDARY CONTACT

environmental compliance, safety standards, customer bill impacts, exposure to severe

. . . . . Michael T Ferguson, CFA, CPA
weather events associated with climate change, and internal controls failures. &

New York
- Recent rating actions have highlighted the materiality of these issues to credit quality, +1(212) 438 7670
with several downgrades and negative outlook revisions during the past several michael.ferguson

lobal.
quarters. @spglobal.com
- ESG factors can also influence rating component scores in corporate credit analysis in a
variety of ways.

- Investor demands for ESG-related disclosures will likely promote greater transparency
on how these issues may affect credit quality in the future.

- The ever-increasing investor demands for information on environmental, social, and
governance standards is also influencing utility strategies and transparency.

In this report, we focus on North American investor-owned utilities, and provide insights into how
ESG factors rise to the level of influencing credit quality and where in our corporate ratings criteria
they can come into play. As we have published previously, we are already regularly addressing ESG
risks in our analyses and we believe these trends are here to stay. We believe the frequency and
financial impact of physical climate change and transition risks are rising, while societal change
points to a greater focus on sustainability by customers, communities, politicians, and regulators.
These issues are likely to influence credit quality among North American investor-owned utilities
for years to come.

ESG Factors' Impact On Investor-Owned Utilities' Credit Risk Is Evident
In Recent Actions

Credit quality in the utilities sector has come under pressure in recent quarters. Many issuers
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How ESG Factors Are Shaping North American Regulated Investor-Owned Utilities' Credit Quality

have limited financial cushion at their ratings after years of increasing leverage and capital
spending aimed at reducing greenhouse gas emissions and improving safety and reliability. In
fact, 2020 was the first year out of the last decade when downgrades outpaced upgrades among
North American utilities and the negative trends have continued into 2021. Many utility companies
still face ratings pressure with nearly 30% of issuer credit ratings assigned a negative outlook or
on CreditWatch with negative implications. We have also observed a material increase in the
number of rating actions either directly or tangentially influenced by ESG risk factors. Following
are several examples where ESG factors resulted in ratings actions in North America including:

- Abribery charge filed against Exelon Corp.'s subsidiary (July 21, 2020) that resulted in a
downgrade of our long-term issuer credit rating on Commonwealth Edison Co. by one notch to
'BBB+' from 'A-' due to weak internal controls.

- Unprecedented wildfire activity throughout California at the beginning of the wildfire season
that indicated a worsening environment with utilities more susceptible to frequent wildfires
(Sept. 16, 2020). We revised our outlook on PG&E Corp. and subsidiary Pacific Gas & Electric Co.
to negative from stable.

- Physical climate change risks associated with storm activity contributed to the decision to
downgrade Entergy New Orleans LLC to 'BBB' From 'BBB+' and assign a negative outlook (Oct.
8, 2020).

- FirstEnergy Corp. (FE) terminated three executives, including its CEOQ, after it determined that
they violated company policies and its code of conduct. This followed the U.S. government filing
a criminal complaint against the Speaker of the Ohio House of Representatives and four
associates for participating in an approximately $60 million racketeering scheme (Oct. 30,
2020). In response, S&P Global Ratings downgraded FE and its subsidiaries by two notches and
placed the ratings on CreditWatch with negative implications.

- Duke Energy Corp.'s announced higher risks regarding its ability to fully and consistently
recover coal ash costs (Dec. 15, 2020). We downgraded both Duke Energy and its subsidiary
Duke Energy Progress LLC after they agreed not to seek recovery of approximately $1 billion of
deferred coal ash costs and will each take a pre-tax charge of approximately $500 million in the
fourth quarter of 2020.

- Inthe wake of the severe winter weather in Texas and Oklahoma in February 2021 that resulted
in extraordinary natural gas prices spikes, we lowered the ratings on both Atmos Energy Corp.
to'A-'from'A" and One Gas Inc. to 'BBB+' from 'A". These actions reflect our expectations for
weaker financial measures at both companies.

While the list above captures many of the most visible ESG-related rating actions for
investor-owned utilities, in practice, ESG factors influence a wide range of credit factors to varying
degrees. ESG influences can be seen in everything from industry risk, business risk component
scores, and even the thresholds we set for different rating scenarios. In this article we take a
closer look at how ESG factors can influence some of the key component scores that comprise
S&P Global Ratings' approach to corporate credit quality for investor-owned utilities.

ESG Factors Can Be Found Throughout Corporate Credit Analysis

Several key ESG factors can influence the assessment of credit risk. Here we look at these
considerations for investor-owned utilities and provide perspective on how these issues can affect
credit quality, through the lens of our corporate ratings criteria and our analytical judgment.
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Environmental Risks

Transition to a low-carbon economy

Electric grids are materially exposed to the greenhouse gas (GHG) emissions of the power
generators whose electricity flows through their grids. ESG analysis considers not just the
company's direct footprint, but also exposure in its value chain. Companies are also exposed to
risks related to the modernization of electric power infrastructure to accommodate new
technologies and intermittent and decentralized renewable power supply. Gas utilities are
exposed to risks from direct emissions from their networks (primarily methane) and more broadly
the energy transition over the next decades away from hydrocarbons (although the timing and
substance of this risk is likely to vary widely across service territories). Toughening climate-related
regulations expose both subsectors to significant costs and operational impacts from the
retirement of fossil-fuel-based assets. For water utilities these risks are less material.

Credit impact. A utility's business strategy, including its ability to effectively manage the
regulatory relationship so that it can adapt to changing environmental rules, will continue to
increase in importance in our analysis. We focus on the prevailing regulatory framework and the
effectiveness of a utility's management of the regulatory risk in the jurisdiction(s) where it
operates. A utility's regulatory strategy and its ability to manage the tariff-setting process
effectively so that revenues change with costs can be a compelling regulatory risk factor. A utility's
approach and strategies surrounding regulatory matters, including the deployment of capital to
better position the utility for the energy transition, can create a durable advantage that
differentiates it from peers. In our assessment of a utility's competitive position, we place a 60%
weight on our regulatory risk and the management score, making this the most important factor in
the business risk analysis. Looking ahead into the energy transition now underway, we expect that
well-managed utilities will work with their regulators to ensure that the utility is transitioning
effectively to a low-carbon economy and helping the states to meet decarbonization goals.
Importantly, utilities must manage this without risking sudden rate spikes or negative financial
implications such as insufficient cost recovery or potential stranded investments. Hence, we
typically see regulatory risk as incrementally lower for utilities that are effectively transitioning
their coal-fired generation to lower-carbon-intensive power generation sources.
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Top 15 North American Utilities 2019 Net Generation
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Physical impacts of climate change

Climate change and extreme weather events have material effects on electric grids and water and
gas utilities. For example, acute risks such as flooding and storms can cause operational
disruption, damage to assets (including reduced asset lifetimes), reduced capacity in the case of
water networks, and increased capital and maintenance costs.

Credit impact. We consider a utility's exposure to physical risks such as frequent or severe
coastal storms or wildfires in several areas of our analysis. Within our assessment of "scale,
scope, and diversity" we generally view larger and more diverse service territories as providing
benefits in terms of cost recovery from physical damage. Customer diversity can lessen the effect
of extreme local weather since the incremental effect on each customer declines as the scale
increases. Smaller service territories that face extreme weather-related risks, due to climate
change or otherwise, are typically constrained in terms of ratings potential. Such exposure could
also increase regulatory risk and the prospects of cost recovery, since the damages incurred could
strain rates, across a narrow customer base. Moreover, an ineffective response to coastal or
winter storms can affect our assessment of a utility's regulatory strategy or operating efficiency.
Storm responses leave a lasting reputational impression on various stakeholders, including
ratepayers, politicians, and regulators. Our view of a utility's management of the regulatory
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relationship takes into account the utility's track record in responding to storm damage—we
believe a poor or inadequate response to such events could affect the outcome of future rate
cases.

Land use impacts

Construction and maintenance of electric and gas distribution and transmission corridors and
water storage and transmission networks can harm endangered species and sensitive natural
environments, potentially resulting in regulatory action or reputational damage for operators.

Creditimpact. Inthe context of credit risk, land use issues don't typically rise to the level of
immediate or material issues, although they can have important implications for the granting of
permits and the location of transmission or generation assets. New construction sites typically
require extensive environmental licenses, which in some cases could give rise to extra costs. In
other cases where business strategy or growth is affected due to land use impacts, credit quality
could be affected at the margin. The effective reuse of brownfield sites can be an efficient way to
site new assets to support growth.

Waste and pollution

Electric, water, and gas network upgrades and expansions generate construction waste, while
water utilities often handle the treatment of wastewater. These aspects can result in waste
management costs, and require adherence to environmental laws, which if breached can trigger
regulatory fines and potential reputational damage. For regulated power generators, notably coal
and nuclear, waste management is particularly sensitive to communities and regulators.

Credit impact. Waste management issues and pollution can constrain credit quality in the sector,
although the impacts typically must depart from industry norms to reach the point of materiality
and rating actions. Our assessment of operating efficiency takes into consideration such issues as
coal ash pond management or the handling of nuclear waste when these issues result in cost
increases or questions about environmental compliance. Such issues could also raise questions
around the quality of the regulatory relationship if remediation spending was excessive and not
recoverable. Lastly, any environmental liabilities that rose to the level of materiality would be
captured on an after-tax basis in our adjusted cash flow and leverage metrics.

Social Risks

Network reliability and affordability

Network reliability, price affordability, and accessibility can affect customer relations and
satisfaction, regulatory compliance, and company reputation. Electric, water, and gas network
upgrades and expansions, as well as commodity cost spikes, can put upward pressure on rates,
while intermittent electric generation may influence grid reliability. Additionally, affordability and
access to services, including for vulnerable populations, is an issue of growing regulatory and
public scrutiny.
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Credit impact. Network reliability and affordability is at the core of the analysis of a utility,
touching key aspects of regulatory strategy assessment, operating efficiency, and profitability
analysis. Operating efficiency considers compliance with the terms of a utility's operating license,
including safety, reliability, and environmental standards; cost management; and management of
capital spending. Given the importance of these issues, we score the operating efficiency of every
rated utility and we typically will enhance component scores for well-regarded operators, or
conversely, negatively view weaker or more erratic performance. We usually look for rate stability,
or modest year-to-year increases as favorable and a good indication that a utility management
achieves its objectives without straining rates. We generally assess some utilities as weaker if
their management teams mismanage capital plans or operating costs so that rates or profitability
are less predictable. Ultimately, poor execution could again hurt the promise of full cost recovery
and result in rate increases that could impair the regulatory relationship. Lastly, our assessment
of the volatility of profitability will capture less favorable performers and will potentially weaken
our view of business risk.

Safety management

Occupational safety risks, including electrical hazards and falls, are typically well-managed given
stringent safety standards. Additionally, acute safety incidents including fires, gas explosions,
and contaminated drinking water, can affect local communities, and can expose companies to
material financial impacts, regulatory action, and enduring reputational damage.

Creditimpact. A track record of safely managing assets is part of the assessment of a utility
operating risk, including a review of any material acute risks. Examples of acute risks, such as
pipeline explosions, can have negative and lasting implications for both business and financial
risks. For this reason, we may assign a less-supportive score to regulated gas networks than to
electric grids or peers with stronger safety records. Highly unusual incidents such as explosions in
gas pipelines or power plants mishaps that result in harm to the community, cannot be fully
anticipated and could have widespread negative implications in our analysis depending on the
extent of the damages.

Communities

The energy transition requires upgrading and expanding grids and gas network infrastructure,
which can be disruptive to local communities and, in turn, can undermine regulatory support for
operators.

Credit impact. Effective management of infrastructure upgrades is a key aspect of managing
community and regulatory risk and important to credit quality. We view the effective regulatory
strategy as one that shows an effective collaboration with regulators and allows the utility to
navigate the energy transition effectively without risking delays or that expose the utility to
community backlash.

Workforce and diversity

Recruiting and developing a diverse and skilled workforce is increasingly important to this sector,
which is characterized by a relatively older and male talent pool. Moreover, shifting technologies
and regulatory developments are rapidly reshaping the sector and require a new set of skills and
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attributes.

Creditimpact. Of the key sustainability factors, workforce and diversity may be the hardest to
link directly to credit risk. Still, that does not mean to suggest that the issue lacks importance in
the credit analysis, but rather this is an issue that manifests itself over a longer time frame. We
view effective workforce diversity as key to achieving the objective of building a strong workforce
and talent pool; failure in this regard is likely to reveal itself in higher costs, recruiting challenges,
and poor execution of strategy. More immediate credit risks in the form of union-related actions
could also arise that are more visible and require immediate remediation.

A Word On Governance

S&P Global Ratings assesses management and governance (M&G) as part of every utility credit
risk analysis. The details of the assessment can be found in Methodology: Management And
Governance Credit Factors For Corporate Entities, published Nov. 13, 2012. We focus on the
following factors: strategy, execution, and monitoring; board effectiveness; risk management and
internal controls; regulatory, tax, or legal infractions; and transparency. We assess most
investment-grade investor-owned utilities' M&G scores as satisfactory or strong. Should we
identify weaknesses and assess management and governance as fair, it could in some
circumstances result in a one-notch rating change. Entities with material deficiencies could result
in an assessment as weak resulting in rating downside of typically two or more notches for
investment-grade entities. Thus the M&G framework is vital to credit risk as is the adherence to a
high standard for matters of transparency, financial reporting, internal controls and tax and
regularly matters. Unfortunately, as we have seen in recent months, adverse developments in this
area typically appear with little warning due to some failure of internal controls. These situations
will result in a credit review, often with negative consequences.

Expect More Focus On ESG In 2021 And Beyond

While S&P Global Ratings has long considered ESG in its corporate credit analysis for
investor-owned utilities, it's clear that the financial impact of climate change and transition risks
are rising. At the same time, societal change points to a greater focus on sustainability by
customers, communities, politicians, and regulators. The ever-increasing investor demands for
information on environmental, social, and governance standards is also influencing utility
strategies and transparency. The positive development is that we will likely see improved ESG and
sustainability reporting from corporate issuers. We believe that this information will allow us and
investors to scrutinize these attributes as they become more comparable, thereby enhancing
further transparency on how ESG factors affect credit quality.

This report does not constitute a rating action.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 25 of 164

Question(s):

Concentric states the following on the referenced page:

Six of Canada’s largest banks, including the Bank of Montreal, the Canadian
Imperial Bank of Commerce, the National Bank of Canada, the Royal Bank of
Canada, Scotiabank, and Toronto-Dominion Bank, recently signed on to the Net-
Zero Banking Alliance, thereby committing to establishing a variety of
sustainability-linked emissions targets.[footnote omitted] These banks are the
primary debt capital providers for EGI.

How has signing on to the Net-Zero Banking Alliance impacted, in real or practical
terms, debt market access to Enbridge Gas to date? What are the practical implications,
if any, expected on Enbridge Gas'’s access to debt financing over the 2024-2028 period
from this arrangement of major Canadian banks aligning with the Net-Zero Banking
Alliance? Please elaborate in your response.

Response:

Enbridge Gas has not experienced an impact to bank debt market access to date.
Enbridge Gas is not able to speculate on whether signing on to the net-zero banking
alliance may impact future access to the bank debt market.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 26 of 164

Question(s):

Concentric has presented a chart on “S&P Estimated North American Energy New
Issues Yield Curve: 2019-2021” in Figure 6 on this page.

Please provide underlying data for this chart (in MS Excel format), updated to
December 2022.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

Figure 6 was taken from a report published by S&P Global Ratings. Concentric does not
have access to the underlying data that was used by S&P to create the chart, and
therefore cannot update the chart through December 2022. A copy of the S&P report is
provided at Attachment 1.
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Key Takeaways

- Based onrecent issuance, we estimate that funding costs were about 75 basis points
(bps) higher on average for the most carbon-intensive borrowers from the North
American energy sector compared with those that showed the lowest carbon intensity,
as environmental, social, and governance (ESG) mandates are increasingly factored into
investment decisions.

- Recent stakeholder actions targeting some of the largest integrated oil companies have
called for greater environmental disclosures, acceleration of emissions reduction goals,
and overall more clearly defined strategies for dealing with the energy transition.

- Todate, Canadian oil and gas companies have not faced the same level of shareholder
opposition as their U.S. counterparts, but investor concerns about the industry's
greenhouse gas (GHG) emissions profile have already emerged. Alberta's total emissions
are a significant portion of Canada's total GHG emissions, so the industry will need to
make meaningful progress on emissions reduction to ensure Canada achieves its
medium- to long-term emissions reduction targets.

- We expect the midstream industry to focus on initiatives that could develop and result in
low-carbon investments or reduce its carbon footprint in the next few years.
Infrastructure built to support the transportation and consumption of hydrocarbons for
the next several decades is facing increasing risk. How companies address these
challenges will be paramount to our view of industry creditworthiness.

S&P Global Ratings has recently observed contracting bond tenors and widening spreads for
North American oil and gas debt issuers, relative to those of European peers and the broader
corporate fixed income universe, suggesting that investors' growing focus on ESG and credit risk
may be affecting demand for new issuance from oil and gas companies. Furthermore, rising
stakeholder support for greater investment by oil and gas companies in renewable energy
infrastructure has compelled changes in board compositions and institutional investor
divestments. Even though investors' growing ESG mandates may be starting to lead to
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less-favorable financing conditions for the energy sector, bond market investors' appetite for new
paper was more than sufficient for investment-grade North American oil and gas issuance to
reach a new high in 2020.

Oil And Gas Companies Have Faced Higher Funding Costs Than The
Broad Market In Recent Years

Ever since late 2014, when booming U.S. oil production, rising energy efficiency, and OPEC actions
to gain market share contributed to a sharp plunge in global oil and gas prices, investors have
expressed elevated concern about credit risk in the oil and gas sector. In 2016, credit spreads for
investment-grade bonds from the oil and gas sector were 112 bps wider than the average
investment-grade spread. Although this gap narrowed in subsequent years, the oil and gas sector
faces persistently higher-than-average funding costs.

With the onset of the COVID-19 pandemic and the collapse in oil prices in early 2020, credit
spreads for the oil and gas sector reached new heights. In March 2020, the option-adjusted
spread for our investment-grade oil and gas composite briefly surpassed 700 bps, more than
double the average spread for an investment-grade nonfinancial issuer, after OPEC+ announced
that it had failed to reach an agreement to slow production (see chart 1).

Chart 1
Spreads For The Oil And Gas Sector Remain Wider Than The Broad Composite
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Composite bond spreads based on investment-grade bonds in the U.S. with a 10-year maturity.

Source: S&P Global Ratings.
Copyright © 2021 by Standard & Poor's Financial Services LLC. All rights reserved.

Following the fiscal and monetary policy responses from the U.S. government and the Federal
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Reserve, financing conditions quickly improved in the broad market, particularly for
investment-grade issuers. By the end of 2020, spreads had narrowed back below pre-pandemic
levels (see chart 2). While spreads for investment-grade bonds from the oil and gas sector also
returned to pre-pandemic levels, they remain modestly wider than the investment-grade
composite spread, with the average bond spread for the investment-grade oil and gas sector
holding approximately in line with that of a 'BBB" issuer.

Chart 2

Investment-Grade Funding Costs Continue To Fall Below Pre-Pandemic Levels
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Composite bond spreads based on investment-grade bonds in the U.S. with a 10-year maturity.

Source: S&P Global Ratings.
Copyright © 2021 by Standard & Poor's Financial Services LLC. All rights reserved.

Since 2017, a growing share of new investment-grade issuance has a maturity of more than 10
years as many companies have sought to lock-in low funding costs. Over the same period, the
share of new issuance from the North American energy sector with maturities of that length has
shrunk. In 2018, almost 75% of new issues from the energy sector had a maturity of more than 10
years, but this share sharply dropped to less than half of new issues in 2020 and 2021. While many
factors could have led to the shortening tenor of energy sector issuance, one possibility is that
investors may be less willing to extend longer-term financing to the sector amid ESG concerns,
and perhaps uncertainty regarding the role of oil and gas in the energy transition.
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Chart 3

A Shrinking Share Of Energy Sector Bond Issuance Has A Maturity Of More Than 10 Years
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Investment-grade bond issuance from North American nonfinancials compared with energy companies
from the integrated oil and gas and midstream sectors.
*Through April. Source: Refinitiv and S&P Global Ratings.
Copyright © 2021 by Standard & Poor's Financial Services LLC. All rights reserved.
Based on these trends in the oil and gas sector, we looked into whether issuers may be starting to
face different funding costs based on their environmental impact. This led us to group North
American issuance of energy companies (including investment-grade companies from the
integrated oil and gas and midstream energy sectors) according to the relative carbon intensity of
the issuer, based on their carbon-to-revenue footprints (annual metric tons of carbon emissions
per million U.S. dollars of annual revenue), which are calculated by S&P Global Trucost and are
used as part of the framework for assigning weights in the S&P 1200 Carbon Efficient Index. Using
these metrics, we grouped issuers into quartiles based on their relative carbon intensity to
compare recent issuance trends.
We see evidence that issuers with lower carbon intensity were able to issue longer-dated debt at
lower financing costs than their more carbon-intense peers (see table 1).
Table 1
North American Energy (US$) New Issue Summary: 2019-2021
Average tenor
Quartile (years) Average yield (%) Average rating Trucost carbon-to-revenue metric
Lowest carbon 18 3.18 BBB+ <482
intensity
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Table 1

North American Energy (US$) New Issue Summary: 2019-2021 (cont.)

Average tenor
Quartile (years) Average yield (%) Average rating Trucost carbon-to-revenue metric
Highest carbon 12 4.12 BBB >964

intensity

Based on North American bond issuance in 2019-2021 of investment-grade integrated oil and and gas and midstream companies. Source:
Refinitiv, S&P Global Trucost, S&P Dow Jones Indices, and S&P Global Ratings. Data from Jan. 1, 2019-May 10, 2021.

This led us to further analyze the new issues from Jan. 1, 2019, to May 10, 2021, from the North
American energy issuers to test if differences in the composition of new issues from those in the
top and bottom quartiles could explain the differences we saw in the averages for new issue debt.
By estimating the cost of new issue debt during the period for the issue rating, tenor, and carbon
intensity of the issuer, we are able to estimate new issue yield curves for the average issuer in the
top and bottom quartiles (see chart 4).

Chart 4

Estimated North American Energy New Issues Yield Curve: 2019-2021
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Source: Refinitiv, S&P Global Trucost, S&P Dow Jones Indices, and S&P Global Ratings.
Data from Jan. 1, 2019-May 10, 2021.
Copyright © 2021 by Standard & Poor's Financial Services LLC. All rights reserved.

Based on our analysis, we see some evidence that financing costs during the period from Jan. 1,
2019, to May 10, 2021, were lower for the energy companies that showed the lowest carbon
intensity, and higher for those with the highest intensity. We estimate that the new issue yield
curve for the average North American energy issuer in the quartile of lowest carbon intensity was
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about 153 bps lower than that of the average issuer in the quartile of highest carbon intensity.

When we controlled for differences in the composition of issue ratings in the top and bottom
quartiles, we estimated that the new issue yield on debt from the average North American energy
issuer in the quartile of lowest carbon intensity was about 75 bps lower than that of the
highest-intensity quartile. Compared with a hypothetical energy issuer with average carbon
intensity in the GICS energy industry group that has also sufficiently disclosed its carbon
emissions, this 75 bps accounts for a yield that is about 22 bps tighter for the top quartile and a
yield that is about 53 bps wider for the bottom quartile.

ESG Factors Are Clearly Moving Front And Center For Stakeholders Of
U.S. And European Oil And Gas Companies

Supporting the emerging trend in the new issue yield and tenor data for oil and gas companies
relative to the broader corporate universe, recent shareholder actions have clearly demonstrated
the growing importance of ESG factors to U.S. investors. At ExxonMoabil Corp.'s annual meeting on
May 26, shareholders elected three of the four nominees put forward by hedge fund Engine No. 1
to the board of directors, aiming to bring about change in how the company is handling the risks of
climate change. Engine No. 1's proposals received support from larger shareholders including
BlackRock, Vanguard, CalPERS, CalSTRS, and the New York State Common Retirement Fund. In
our view, the funds expect these new directors to bring fresh ideas to ExxonMobil's 12-member
board regarding the company's long-term strategy for dealing with climate change and the energy
transition. On the same day in May, Chevron Corp.'s investors voted to include Scope 3 emissions
(that is, emissions from customers) in the company's carbon reduction targets. These moves
clearly signal investors' increasing demand for greater disclosure and push for oil companies to
take faster and more meaningful actions to reduce carbon emissions.

In addition to investors, a number of banks have exited or scaled back their exposure to the Increasingly,
exploration and production reserve-based lending market--at least in part due to ESG concerns shareholders are
and in part due to poor returns. Several of the largest banks already restrict their financing to looking for energy
exclude funding for projects in the Canadian oil sands and Arctic drilling regions. However, as the .

global focus on ESG gains momentum, restrictions could likely expand into other regions to help companies to cut
banks reach their own goals of reducing total fossil fuel exposure to align with Paris Agreement carbon emissions.
commitments, and some recent exits suggest that U.S. shale could have a target on its back. In the

past year, banks including Societe Generale, Bank of Montreal, and ABN AMRO have publicly

stated their intentions to exit the U.S. onshore oil sector, citing ESG and other risk factors as

reasons.

In 2020, reserve-based lending facilities of speculative-grade U.S. issuers shrunk by more than
20% on average, although this was in large part caused by the collapse in oil prices, which reduced
the collateral value of oil and gas reserves. However, despite the recovery in prices since then,
banks have held back on extending credit to pre-collapse levels, suggesting that bank appetite for
the sector remains weaker. While we believe that poor returns and higher recent default rates are
primary factors, ESG considerations and the expedited timeline of the energy transition could
further limit credit availability. If banks continue to exit from, or reduce exposure to, the U.S. oil
and gas sector, the reserve-based lending market is set to face higher lending rates, stricter
leverage thresholds, and more restrictive terms.

Governments in some countries are also increasing pressure on companies to reduce carbon
emissions. A Dutch court recently ruled that Royal Dutch Shell is partially responsible for climate
change, and ordered the company to reduce its carbon emissions by 45% by 2030 compared with
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2019 levels. The ruling was handed down despite the fact that Royal Dutch Shell already has in
place a net zero emissions target by 2050. Meanwhile, President Biden has identified climate
change as one of the four key crises he plans to address during his time in office. So far, he has
brought the U.S. back into the Paris Climate Agreement and pledged to cut U.S. GHG emissions by
50% to 52% versus 2005 levels by 2030, and to net zero by 2050. Although there is not yet a
specific plan of action in place, it is likely that oil companies will be mandated to contribute to this
goal.

How are the supermajors handling the energy transition?

Although all five major oil companies--BP plc, Chevron, ExxonMobil, Royal Dutch Shell, and Total
Energies--support the goals of the Paris Climate Agreement and are targeting emissions
reductions over the next decade, only the Europeans so far have set net zero emissions targets for
themselves by 2050. In addition, only two companies: Shell and Total, have net zero targets for
Scope 1, 2, and 3 emissions, which include emissions by their customers, although Chevron's
shareholders recently voted to include Scope 3.

There is also difference between the U.S. and European majors in the amount of capital pledged
for clean energy projects over the next five-10 years. Chevron has allocated about $380 million per
year (on average) and ExxonMobil about $600 million, while BP is planning to increase its annual
allocation to $5 billion from $500 million, Shell intends to spend $2 billion-$3 billion per year, and
Total has allocated $2.4 billion for 2021.

The oil majors are pursuing a broad slate of clean energy investments in order to meet their
emissions reduction goals, including:

- Projects that transform their own operations, such as reducing flaring, electrification of fleets,
and carbon capture, utilization, and storage (CCUS);

- Projects that transform their products, such as hydrogen, biofuels;

- Projects that transform their business models, such as electric vehicle (EV) charging stations,
renewable power;

- Projects that provide emissions offsets, such as afforestation, wetlands development, carbon
credits

So far, the European majors have led the way on projects to transform their business models,
while the U.S. players have focused more on their current operations and development of new
products for the existing energy infrastructure. In our view, this divergence in strategies could be
one of the factors driving the apparent divergence in new issue tenors for North American
integrated oil and gas issuance versus that in Europe, which has grown more pronounced since
2018 (see chart 5).
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Major Oil Companies' Environmental Target Comparison
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Companies

Company Specific targets

Level of investment
planned

Key investment
areas

Other

BP plc Net zero Scope 1 and 2 GHG
emissions by 2050 or sooner
across all operations; a 50%
reduction in carbon intensity
of its products by 2050, and a
50% reduction in methane
intensity. Aims to be water
positive by 2035. Aims to
have a net positive impact on
biodiversity on all new
projects starting in 2022+.

Plans to increase
investments on low carbon
solutions to $5 billion per
year (from $500 million
currently), reaching 40% of
its total investments by
2030.

Renewables,
biofuels, hydrogen.
Aims to have
developed 50
gigawatts of
renewable
generating capacity
by 2030.

Percentage of
compensation tied to
emissions reductions
for leadership and
employees. Cut its
dividend in mid-2020
with a portion of the
savings allocated to
clean energy
investments.

Chevron Corp.  No net zero target, but plans
to reduce Scope 1and 2
emissions per boe produced
by 2028 versus 20186,
including a 40% per boe
reduction for oil, a 26%
reduction per boe for natural
gas, and a 53% reduction per
boe for methane; targeting no
routine flaring and a 66%
reduction in overall flaring
per boe by 2030.
Shareholders recently voted
to include Scope 3 emissions
in the company's targets.

Intends to invest $2 billion
by 2028 in carbon reduction
projects, $750 million on
investments in
renewables/offets, and has
committed $300 million to
its Future Energy Fund II.

CCUS, hydrogen,
energy optimization,
digitization, energy
storage and
management,
geothermal and
nuclear fusion.

Virtually all employees'
compensation
includes a carbon
efficiency
improvement
component.

ExxonMobil
Oil Corp.

No net zero target, but plans
to reduce Scope 1 and Scope
2 emissions intensity in
upstream operations by
15%-20% by 2025 versus

2016 levels, supported by a
35%-45% reduction in flaring
intensity and a 40-50%
reduction in methane
intensity. Plans to reduce
absolute GHG emissions by
about 30% by 2025 relative to
2016. Has started to report
Scope 3 emissions.

Intends to invest $3 billion
in low carbon technologies
between 2020-2025.

CCUS, hydrogen,
biofuels, lightweight
packaging, synthetic
lubricants.

Supports carbon
pricing.

Royal Dutch
Shell plc

Net zero Scope 1, 2, and 3
GHG emissions by 2050. A
20% reduction in the carbon
intensity of its products by
2030, 45% by 2035, and
100% by 2050 versus 2016.
Aims to eliminate routine
flaring by 2030; expects to
keep methane intensity
below 0.2% by 2025

Intends to invest $2
billion-$3 billion per year in
renewables and energy
solutions.

Biofuels, hydrogen,
charging for electric
vehicles, solar/wind
power, nature-based
solutions (forest and
wetlands), CCUS.

Has linked
compensation of its
employees to its
carbon reduction
goals.
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Table 2

Major Oil Companies' Environmental Target Comparison (cont.)

Level of investment Key investment
Company Specific targets planned areas Other
Total Energies Net zero Scope 1, 2, and 3 Plans to spend at least 20% Renewable energies, All future bond
(f/k/a Total emissions by 2050 by of its 2021 budget of $12 nature based issuance will be linked
SE) improving carbon efficiency;  billion on renewables and solutions, CCUS, to key climate
eliminating routine flaring by  electricity. hydrogen. Aims to performance
2030; electrifying processes have developed 100  indicators.
and reducing methane megawatts of
emissions. Plans to reduce renewable
Scope 1 and 2 emissions by generating capacity
15% by 2025 and 40% by by 2030.

2030 versus 2015.

Source: Company websites. CCUS--Carbon capture, use, and storage. GHG--Greenhouse gas.

Chart5

A Growing Share Of European Integrated Oil And Gas Issuance Has A Tenor Of
More Than 10 Years, While The Percentage Recently Diminished For North America
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Based on a rolling-two-year average of new issuance from integrated oil and gas companies in the U.S.,
Canada, and Europe. Source: Refinitiv and S&P Global Ratings.
Copyright © 2021 by Standard & Poor's Financial Services LLC. All rights reserved.
While we believe it is still too early to pick winners and losers from a credit perspective, as
increased capital spending on clean energy solutions may not generate returns for several
years--potentially weakening near-term leverage ratios--it is clear that stakeholders are
demanding greater transparency and clearer strategies for dealing with the energy transition. In
our view, oil and gas companies will have to figure out how to address the environmental concerns
www.spglobal.com/ratingsdirect June 14, 2021
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expressed by their stakeholders, or risk the continued widening of spreads and shortening of tenor
relative to the broader corporate market. In particular, although the data are still limited, it
appears North American oil and gas companies are achieving less favorable new issuance terms
than their European peers.

How we incorporate the risk of continued stakeholder pressure in credit
ratings

S&P Global Ratings already incorporates environmental risk and potential related stakeholder
pressure into its credit ratings. In January 2021, we revised our industry risk assessment for the
oiland gas exploration and production sector to moderately high from intermediate. This reflects
our view of the trajectory of oil and gas supply/demand and the impact on producers of fossil
fuels, given the increasing adoption and transition of renewable energy alternatives to address
climate change. While we believe oil and gas will have a place in global energy, encroachment of
renewable energy on market share over time will have broad implications for hydrocarbon
demand, prices, and producers of fossil fuels. Due to the social and economic risks from climate
change, sovereign and local governments globally are enacting stricter policies and regulations
while providing industry subsidies aimed at reducing GHG and carbon dioxide emissions from the
burning of fossil fuels. The transition and timing of peak hydrocarbon demand, in our view, has
and will continue to accelerate due to the COVID-19 pandemic and increasing adoption of ESG
investment mandates among global investors and financial institutions. As a result, we believe the
risk of reduced investment and capital market access may become more challenging and costly
for hydrocarbon producers.

Shortly after the industry risk assessment change, we lowered the issuer credit ratings on U.S.
major oil companies ExxonMobil, Chevron, and ConocoPhillips; European companies Royal Dutch
Shell and Total SE; and Canadian companies Imperial Oil Ltd. and Canadian Natural Resources
Ltd. (CNRL). For more information, see our report, "The Change To The Industry Risk Assessment
For Exploration & Production Companies And What It Means For Issuer Ratings," published Jan.
25,2021.

A Few Companies Produce Most Of Canada's Crude Oil And Natural Gas

In 2020, S&P Global Ratings rated five investment-grade oil and gas companies in its ratings
universe: CNRL, Cenovus Energy Inc., Husky Energy Inc., Imperial Oil Ltd., and Suncor Energy Inc.
These five produced 56% of Canada's total 2020 liquids (crude oil and natural gas liquids), and
17% of the country's total natural gas. Oil sands production (synthetic crude oil and bitumen) from
these companies accounted for 41% of Canada's total liquids production in 2020. Given the high
GHG emissions profile associated with oil sands production, capital market participants and other
stakeholders are looking to these few companies to meaningfully reduce the emissions generated
by their oil and gas operations.

Investor concerns regarding ESG issues have already emerged. In May 2020, Norway's sovereign
wealth fund removed Canada's largest oil and gas producers, CNRL, Cenovus, Imperial Oil, and
Suncor, from its US$1 trillion investment portfolio, citing concerns over the oil companies' GHG
emissions. In April 2021, New York State's pension fund, the third largest in the U.S., restricted its
investment in six Canadian oil and gas companies with a large exposure to oil sands development,
due to the companies' perceived lack of preparedness for the transition to a low-carbon future. In
contrast, Canada's institutional investors, with few exceptions, have maintained or increased their
holdings in Canada's oil and gas companies. Canada's top five pension funds' cumulative

www.spglobal.com/ratingsdirect June 14, 2021

THIS WAS PREPARED EXCLUSIVELY FOR USER AUSTIN FRANK.
NOT FOR REDISTRIBUTION UNLESS OTHERWISE PERMITTED.

10



Filed; 2023-03-08, EB-2022-0200, Exhibit 1.5.3-STAFF-202, Attachment 1,_Page 11 of 19

The Energy Transition: ESG Concerns Are'Starting To Present Capital Market Challenges To North American Energy Companies

investment in shares of the country's top four oil sands producers jumped 147% from a year ago,
although much of that increase was due to rising share prices. In contrast, the Ontario Teachers'
Pension Plan, which has a 2050 net zero emissions portfolio mandate, began reducing its
investment in Canada's oil and gas companies in 2018.

With most of Canada's oil production coming from the oil sands fairway, the perception of the Foreign investors are
sector's contribution to GHG emissions is emerging as a key investment consideration for large scaling back

foreign equity and debt investors. With the top 10 |nve§tors outside Canada m CNRL,_ Cenovus_, and investments in

Suncor currently owning 35%, 62%, and 27%, respectively, of these companies' equity, there is
the potential that foreign investors could have a meaningful impact on corporate stewardship and
governance. With the 2021 annual general meetings for these companies already completed, companies.
shareholder challenges similar to what recently occurred in the U.S. should not extend to these

companies during 2021.

Canadian oil

Canada's oil and gas industry has to play a large role in the country's targeted
emissions reduction

In tandem with the doubling of Canada's total oil production between 1990 and 2019, primarily
due to the large scale development of oil sands resources, Canada's total GHG emissions
remained within a 700-750 megatonnes of carbon dioxide (CO2) equivalent (Mt CO2 eq) range.
Canadian oil and gas producers have made significant progress reducing per barrel emissions;
however, total GHG emissions from conventional oil and oil sands development increased by 20%
and 468%, respectively. Increasing thermal oil production accounted for more than half of the
GHG emissions growth from oil sands production.
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Chart 6

Canada's Crude Oil Production
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Source: Canada Energy Regulator, U.S. Energy Information Administration.
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Chart7

Canada's Natural Gas Production
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Source: Canada Energy Regulator, U.S. Energy Information Administration. mmcf--Million cubic feet.
Copyright © 2021 by Standard & Poor's Financial Services LLC. All rights reserved.

With oil sands production concentrated in Alberta, this province will have to play a key role in
Canada achieving its Paris Climate Agreement targets. In 2019, Alberta produced 38% of Canada's
total 730 Mt CO2 eq. Canada committed to reducing emissions by 40%-45% from 2005 levels. This
equates to an absolute emissions target of 400-440 Mt CO2 eq. by 2030. In apparent
acknowledgement of the need for co-ordinated action to reduce the industry's carbon footprint,
Canada's largest oil sands producers recently announced their intention to work together to
reduce GHG emissions. On June 9, 2021, the four investment-grade rated Canadian oil and gas
companies and MEG Energy Corp., which collectively produce about 90% of the production from
the oil sands fairway, announced they had formed the Oil Sands Pathways Net Zero Alliance, with
an objective of reaching net zero emissions by 2050. This unprecedented collaboration highlights
the importance of the oil and gas industry's role in Canada's ability to achieve its emissions
reduction targets.
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Chart 8

Canada Total Greenhouse Gas Emissions
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Copyright © 2021 by Standard & Poor's Financial Services LLC. All rights reserved.

What if recent financing trends continue?

Asillustrated in chart 9, CNRL, Cenovus, and Suncor have total debt of about C$13 billion
maturing in 2021 and 2022; all three have publicly committed to continued debt reduction, so S&P
Global Ratings expects a meaningful amount of these debt maturities should be repaid rather
than refinanced. In the first quarter of 2021, CNRL and Suncor repaid a total of about C$2.3 billion.
Although we estimate CNRL, Cenovus, and Suncor will generate positive discretionary cash flow
during this period, under our current oil and gas price assumptions, our projected positive
discretionary cash flow will not be sufficient to fully repay all upcoming maturities. If hydrocarbon
prices outperform our assumptions, these companies should generate greater free cash flow, and
accelerate debt reduction.
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Chart9

Canadian Investment-Grade Oil And Gas Companies -- Debt Maturity Schedule
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Beyond S&P Global Ratings' current 2021-2023 forecast period, the Canadian investment-grade
rated oil and gas companies have sizable debt maturities. Collectively, CNRL, Cenovus, and
Suncor have more than C$32 billion in debt maturing after 2024. If the bond pricing trends
observed over the past few years persist in the future, as the energy transition continues to
influence bond pricing and yields, financing costs will continue rising. If these medium- and
longer-term debt maturities exceed free cash flow generation or funds committed to debt
reduction, we anticipate refinancing costs for oil and gas issuers will remain higher than the
broader non-financial issuer universe (see chart 1). Furthermore, the observed trend of decreasing
bond tenor (see chart 3) would decrease weighted-average debt maturities and weaken capital
structures, if investors perceive increasing credit risk associated with environmental risks.

ESG Factors Are An Increasingly Important Driver For North American
Midstream Companies

While at first glance it might appear that the upstream industry is the main focus of many ESG
stakeholders, it certainly isn't the only one. The midstream industry counts oil and natural gas
producers as key customers, processing, transporting, and storing hydrocarbons for the ultimate
end user downstream. Midstream energy companies also are addressing many of the same
environmental and social issues, including reducing GHG emissions, being a responsible
community partner, and addressing climate change and the energy transition, which is a threat to
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longer-term organic growth.

Community activism and increased regulations and policy changes contributed to two high-profile
pipeline project cancellations: TC Energy Corp.'s Keystone XL, which was to transport 830,000
barrels of crude per day from the Canadian oil sands to U.S. refineries on the Gulf Coast; and the
Atlantic Coast Pipeline (APC), a 1.5 billion cubic feet per day natural gas pipeline that was
cancelled by Dominion Energy and Duke Energy in 2020, after a six year delay and a doubling of
costs to US$8 billion from about US$4.5 billion. In the case of APC, the utility sponsors cancelled
the project despite a 7-2 U.S. Supreme Court decision that upheld the essential permit from the
U.S. Forest Service, which the sponsors stated reflected the increasing legal uncertainty that
large-scale energy infrastructure development is faced with in the U.S. Another natural gas
pipeline project in Appalachia, the Mountain Valley Pipeline, has faced regulatory and legal
challenges related to federal permits that have pushed its in-service date to summer 2022 from
the initial date of late 2018 and a cost increase of about US$2.7 billion for a total cost of US$6.2
billion.

That said, midstream companies are striking a balance between their traditional business and The demand for oil
low-carbon energy pursuits. The reality is, in our opinion, that petroleum and natural gas will
remain a significant part of U.S. energy consumption for years to come as the industry starts a

slow march to clean energy sources. According to the EIA's annual energy outlook, petroleum and fall SUbStantia“y in
natural gas accounted for 70% of total energy consumption in the U.S. in 2020. The EIA predicts the next few years.

that by 2050, this will be relatively unchanged, as renewable energy increases to 18% in 2050 from
about 10% in 2020, mostly at the expense of nuclear and coal. We believe there will be a need for
natural gas not only as a primary fuel but also for backing up renewable sources when they are
intermittently offline. We also think it could take decades before electric vehicles make up a
meaningful part of the U.S. automobile fleet.

Chart 10
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This leads midstream companies to perform a delicate balancing act of being part of the solution
to reduce methane emissions and avoid spills and other potential environmental hazards, while at
a minimum laying the groundwork for alternative energy investments in the future. The difficulty of
building greenfield energy infrastructure assets will make existing assets more valuable, in our
opinion, and likely lead to some industry consolidation as the stronger, more diversified
companies look to solidify their competitive positions and provide options for their customers.

A path to cleaner energy investment

We expect to see a continued focus on midstream initiatives that could develop and result in
low-carbon investments or reduce their carbon footprint in the next few years. TC Energy Corp.
recently issued a non-binding request for information to identify investment opportunities in wind
energy that could generate up to 620 megawatts of zero-carbon energy to electrify a portion of its
pipeline assets in the U.S. TC Energy views this as an opportunity to leverage its existing power
business which includes combined capacity of 4,200 megawatts in Canada. The Williams Cos. Inc.
signed a memorandum of understanding with Microsoft to transform Williams' energy
infrastructure using digital technology to advance the company's net zero emissions goals.
Williams set a commitment of 56% absolute reduction in companywide GHG emissions by 2030
and a path to net zero by 2050. Kinder Morgan Inc. formed an Energy Transition Ventures Group to
pursue commercial opportunities like carbon capture and sequestration, hydrogen production,
and renewable diesel production. In our view, midstream companies will seek to leverage their
existing asset base for use in the future renewable energy economy.

With industry headwinds increasing, how the midstream industry pivots to cleaner energy while
sustaining the traditional business that accounts for almost all the current industry EBITDA will be
a key credit factor for ratings. We revised our industry risk score in January 2021 to reflect
increasing environmental and social risks posed by climate change and GHG emissions, and the
threat these risks pose to the future production and use of hydrocarbons over the long-term. The
industry risk change itself did not result in any ratings changes, mainly because most midstream
companies have contracted cash flow and the industry had stronger balance sheets going into the
recent downturn caused by the COVID-19 pandemic. However, we believe the existing midstream
infrastructure was built to support the expectation of higher levels of production and end-user
demand, which is under threat, and might result in lower profits when rates and fees are
negotiated in the future. How companies address these challenges will be paramount to our view
of industry creditworthiness.

Credit Risk Is Rising For North American Energy Companies

To varying degrees, concerns primarily regarding the 'E' factor in ESG have compelled rising Commitment to
activism from institutional debt and equity investors, reduced lending from banks, and increased
government regulation during the past few years. Whether the success of these historic actions
will trigger further stakeholder activism is not yet certain, but appears likely. Nevertheless, S&P offset credit risk.
Global Ratings perceives credit risk for energy companies is rising, which has already led to

negative rating actions and could hamper credit rating upside. On the other hand, many energy

companies have publicly committed to continued debt reduction, which if executed, could temper

the potential adverse effects of evolving industry risks in the near term.

change could help

This report does not constitute a rating action.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 31 of 164

Question(s):

Concentric states the following on the referenced page:

...the OEB is not bound by the findings of utility regulators in Massachusetts,
Colorado, California, or New York. However, these proceedings illuminate the
degree to which the operating environment for gas distribution utilities has
changed.

In light of these developments, how have approved common equity ratios and allowed
ROEs changed for gas distribution utilities in these jurisdictions? Please explain, and
provide references, as necessary.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

The table below shows the most recent returns for gas distribution utilities in these
jurisdictions as compared to the previous rate decision, based on data from Regulatory
Research Associates. As the table shows, the authorized ROE for gas companies in
these jurisdictions range from 8.80% to 10.20%, while the allowed equity ratios range
from 48.0% to 54.8%. These equity ratios are 12 to 18.8 percentage points higher than
Enbridge Gas’s deemed equity ratio of 36.0%. Concentric has not performed a review of
the extent to which regulatory investigations of the role of natural gas distribution
companies have been reflected in approved common equity ratios or allowed ROEs in
the jurisdictions noted, and evidence of such consideration would depend on the timing
of the associated regulatory orders, whether the cases were fully litigated or settled, and
the disclosure of the regulator of the specific business risks considered in their
analyses.
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Company State Decision Authorized Equity
Date ROE Ratio
San Diego Gas and Electric CA 11/3/22 10.20% 52.00%
San Diego Gas and Electric CA 10/26/17 10.20% 52.00%
Southern California Gas CA 12/15/22 9.80% 52.00%
Southern California Gas CA 10/30/17 10.20% 52.00%
Public Service Co. of Colorado cO 10/25/22 9.20% 53.78%
Public Service Co. of Colorado CcO 12/21/18 9.35% 54.60%
Boston Gas MA 9/30/21 9.70% 53.44%
Boston Gas MA 9/28/18 9.50% 53.04%
Eversource Gas MA 10/7/20 9.70% 53.25%
Eversource Gas MA 10/7/15 9.55% 53.54%
NSTAR Gas MA 10/30/20 9.90% 54.77%
NSTAR Gas MA 10/30/15 9.80% 52.10%
Brooklyn Union Gas NY 8/12/21 8.80% 48.00%
Brooklyn Union Gas NY 12/15/16 9.00% 48.00%
Central Hudson Gas & Electric NY 11/18/21 9.00% 50.00%
Central Hudson Gas & Electric NY 6/17/15 9.00% 48.00%
Consolidated Edison of NY NY 1/16/20 8.80% 48.00%
Consolidated Edison of NY NY 1/24/17 9.00% 48.00%
KeySpan Gas East NY 8/12/21 8.80% 48.00%
KeySpan Gas East NY 12/15/16 9.00% 48.00%
Niagara Mohawk Power NY 1/20/22 9.00% 48.00%
Niagara Mohawk Power NY 3/15/18 9.00% 48.00%
Orange and Rockland Utilities NY 4/14/22 9.20% 48.00%
Orange and Rockland Utilities NY 10/15/15 9.00% 48.00%
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 32 of 164

Question(s):

Concentric states the following on the referenced page:

“While Enbridge benefits from the estimated 5-basis point “greenium,” the
SLB issuance also includes a 50-basis point penalty if Enbridge fails to meet
the GHG emission reduction milestones.”

a) Please provide the source document for this statement.

b) Please provide the methodology used for the estimation of the “greenium” (5 basis
points) and the penalty (50 basis points”).

Response:

a) Please see Attachment 1 for the short form prospectus.

b) At the time of the offering, investors looked to Enbridge’s 3.125% 2029 notes and
4.000% 2049 bonds to determine fair value. As such, the “greenium” on the 12 Year
tranche attributed to the Company’s SLB framework was determined to be negative
5 bps.

In 2021 the average step up per year of maturity on SLB’s was ~10bps per year

which informed Enbridge’s approach to incorporating a 50bps step up on its SLB
emissions KPI.

e 50bps * 2.5 years of coupon step ups = 125bps cumulative step up
e 125bps/12.1 year maturity = ~10bps

This 10bps Step up/Maturity trend for SLB’s has continued post 2021.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-231553
CALCULATION OF REGISTRATION FEE

Proposed
Amount Maximum Maximum Amount of
Title of Each Class of to be Offering Price Aggregate Registration
Securities to be Registered Registered Per Security | Offering Price Fee D2
2.500% Sustainability-Linked Senior Notes due 2033 $1,000,000,000 99.584% [$995,840,000.00 $108,646.14
Guarantees of 2.500% Sustainability-Linked Senior Notes due — — — 3)
2033
3.400% Senior Notes due 2051 $500,000,000 99.754% [$498,770,000.00 $54,415.81
Guarantees of 3.400% Senior Notes due 2051 — — — (3)

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended. The total registration fee due for this
offering is US$163,061.95.

(2) Pursuant to Rule 457(p) under the Securities Act of 1933, as amended, US$730,170 was previously paid by the Registrant in
connection with the registration of unissued securities under the Registrant’s F-10 shelf registration statement (File No. 333-
220471), filed on September 15, 2017 and under the Registrant’s F-3 shelf registration statement (File No. 333-221507), filed on
November 13, 2017 and became effective on November 22, 2017, and was carried forward to the Registrant’s S-3 shelf
registration statement (File No. 333-223094), filed on February 20, 2018, of which US$549,645 was further carried forward to the
Registrant’s S-3 shelf registration statement (File No. 333-231553), filed on May 17, 2019. The US$163,061.95 filing fee with
respect to the 2.500% Sustainability-Linked Senior Notes due 2033 and 3.400% Senior Notes due 2051 offered and sold hereby
pursuant to this registration statement is partially offset against those filing fees carried forward in the amount of US$9,315. A
filing fee of US$153,746.95 is being paid in connection with this offering.

(3) Pursuant to Rule 457(n), no separate fee is payable with respect to the guarantees of the notes.

Prospectus Supplement
June 24, 2021
(To Prospectus Dated May 17, 2019)

USS$ 1,500,000,000

ENBRIDGE

Enbridge Inc.

US$1,000,000,000 2.500% Sustainability-Linked Senior Notes due 2033
US$500,000,000 3.400% Senior Notes due 2051

Fully and Unconditionally Guaranteed by
Enbridge Energy Partners, L.P. and Spectra Energy Partners, LP

We are offering US$1,000,000,000 aggregate principal amount of 2.500% Sustainability-Linked Senior Notes due 2033 (the
“Sustainability-Linked Senior Notes”) and US$500,000,000 aggregate principal amount of 3.400% Senior Notes due 2051 (the “Senior
Notes” and, together with the Sustainability-Linked Senior Notes, the “Notes”). The Sustainability-Linked Senior Notes will mature on
August 1, 2033 and the Senior Notes will mature on August 1, 2051. The Sustainability-Linked Senior Notes will bear interest at the
rate of 2.500% per annum (the “Initial Sustainability-Linked Interest Rate”), subject to increase as described in the immediately
following paragraph, payable semi-annually in arrears on February 1 and August 1, beginning on February 1, 2022, as described under
“Description of the Notes and the Guarantees — Principal and Interest”. The Senior Notes will bear interest at the rate of 3.400% per
annum, payable semi-annually in arrears on February 1 and August 1, beginning on February 1, 2022, as described under “Description
of the Notes and the Guarantees — Principal and Interest”.

From and including August 1, 2026 (or if such day is not a Business Day, the next succeeding Business Day (as defined
herein)) (the “First Step Up Date”), the interest rate payable on the Sustainability-Linked Senior Notes shall be increased by 5 basis
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points to 2.550% per annum (the “First Step Up Interest Rate), unless Enbridge (as defined herein) has notified the Trustee (as defined
herein) in writing on or before the date that is 15 days prior to August 1, 2026 that it has determined that Enbridge has satisfied the
Percentage of Racial & Ethnic Diversity Performance Target (as defined herein) and received a related Assurance Letter (as defined
herein) from the External Verifier (as defined herein). From and including August 1, 2031 (or if such day is not a Business Day, the
next succeeding Business Day) (the “Second Step Up Date”), the interest rate payable on the Sustainability-Linked Senior Notes shall
be increased by 50 basis points to (x) 3.050% per annum if the First Step Up Interest Rate was in effect immediately prior to the
Second Step Up Date or (y) 3.000% per annum if the Initial Sustainability-Linked Interest Rate was in effect immediately prior to the
Second Step Up Date, unless Enbridge has notified the Trustee in writing on or before the date that is 15 days prior to August 1, 2031
that it has determined that Enbridge has satisfied the GHG Emissions Performance Target (as defined herein) and received a related
Assurance Letter from the External Verifier.

We may redeem some or all of the Notes of each series at any time at the applicable redemption prices and subject to the
conditions described under “Description of the Notes and the Guarantees — Redemption — Optional Redemption”. We may also
redeem any series of the Notes in whole, at any time, if certain changes affecting Canadian withholding taxes occur. See “Description
of the Notes and the Guarantees — Redemption — Tax Redemption”.

The Notes will be our direct, unsecured and unsubordinated obligations and will rank equally with all of our existing and
future unsecured and unsubordinated debt. See “Description of the Notes and the Guarantees — General”. The guarantees of the Notes
will be direct, unsecured and unsubordinated obligations of Enbridge Energy Partners, L.P. and Spectra Energy Partners, LP (together,
the “Guarantors”), each an indirect, wholly-owned subsidiary of Enbridge, and will rank equally with all of the applicable Guarantor’s
existing and future unsecured and unsubordinated debt. See “Description of the Notes and the Guarantees — Guarantees”.

The Notes are a new issue of securities with no established trading market. We do not intend to apply for listing of the Notes
on any securities exchange.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION
HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY
OF THIS PROSPECTUS. 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 we are incorporated and organized under the laws of Canada, that many of our officers and directors are
residents of Canada, that some of the experts named in this prospectus supplement or the accompanying prospectus are
residents of Canada, and that a substantial portion of our assets and said persons are located outside the United States.

Investing in the Notes involves risks. See “Risk Factors” beginning on page S-8 of this prospectus supplement.

Per
Sustainability-
Linked Senior Per Senior
Note Total Note Total
Public offering price 99.584% USS$ 995,840,000 99.754% US$ 498,770,000
Underwriting discounts and commissions 0.675% US$ 6,750,000 0.875% USS$ 4,375,000
Proceeds to us (before expenses) 98.909% USS$ 989,090,000 98.879% USS$ 494,395,000

Interest on the Notes will accrue from June 28, 2021.

The underwriters expect to deliver the Notes to the purchasers in book-entry form through the facilities of The Depository
Trust Company and its direct and indirect participants, including Euroclear Bank SA/NYV, as operator of the Euroclear System
(“Euroclear”), and Clearstream Banking, société anonyme (“Clearstream”), on or about June 28, 2021.

Sustainability-Linked Bond Structuring Advisor and Joint Book-Running Manager
Credit Suisse
Joint Book-Running Managers

BofA Securities Citigroup J.P. Morgan SMBC Nikko
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Barclays Mizuho Securities Truist Securities Wells Fargo Securities
Co-Managers
HSBC MUFG Credit Agricole CIB  Deutsche Bank Securities SOCIETE GENERALE

KeyBanc Capital Markets Loop Capital Markets AmeriVet Securities Roberts & Ryan
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IMPORTANT NOTICE ABOUT INFORMATION IN
THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the Notes.
The second part, the accompanying prospectus, gives more general information, some of which may not apply to the Notes. The
accompanying prospectus, dated May 17, 2019, is referred to as the “prospectus” in this prospectus supplement.

We are responsible for the information contained and incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related free writing prospectus we prepare or authorize. We have not authorized anyone to
give you any other information, and we take no responsibility for any other information that others may give you. We are not
making an offer of the Notes in any jurisdiction where the offer is not permitted. You should bear in mind that although the
information contained in, or incorporated by reference in, this prospectus supplement or the accompanying 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
prospectus supplement or the accompanying prospectus and by any subsequently filed prospectus amendments.

If the description of the Notes varies between this prospectus supplement and the prospectus, you should rely on the
information in this prospectus supplement.

In this prospectus supplement, all capitalized terms and acronyms used and not otherwise defined herein have the meanings
provided in the prospectus. In this prospectus supplement, the prospectus and any document incorporated by reference, unless
otherwise specified or the context otherwise requires, all dollar amounts are expressed in Canadian dollars or “$”. “U.S. dollars” or
“US$” means the lawful currency of the United States. Unless otherwise indicated, all financial information included in this prospectus
supplement, the prospectus and any document incorporated by reference is determined using U.S. GAAP. “U.S. GAAP” means
generally accepted accounting principles in the United States. Except as set forth under “Description of the Notes and the Guarantees”
and unless otherwise specified or the context otherwise requires, all references in this prospectus supplement, the prospectus and any

ELINT3 CLINT3

document incorporated by reference to “Enbridge”, the “Corporation”, “we”, “us” and “our” mean Enbridge Inc. and its subsidiaries.

S-i
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The prospectus and this prospectus supplement, including the documents incorporated by reference into the prospectus and
this prospectus supplement, contain both historical and forward-looking statements within the meaning of Section 27A of the U.S.
Securities Act of 1933, as amended (the “U.S. Securities Act”), and Section 21E of the U.S. Securities Exchange Act of 1934, as
amended (the “U.S. Exchange Act”), and forward-looking information within the meaning of Canadian securities laws (collectively,
“forward-looking statements”). This information has been included to provide readers with information about the Corporation and its
subsidiaries and affiliates, including management’s assessment of the Corporation’s 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”, “believe”, “estimate”, “expect”, “forecast”, “intend”, “likely”, “plan”, “project”, “target”, “goal” and similar words
suggesting future outcomes or statements regarding an outlook. Forward-looking information or statements included or incorporated by
reference in the prospectus and this prospectus supplement include, but are not limited to, statements with respect to the following: the
Corporation’s corporate vision and strategy, including strategic priorities and enablers; the COVID-19 pandemic and the duration and
impact thereof; energy intensity and related environment, social and governance (“ESG”) matters; ESG goals and targets, including
those related to greenhouse gas (“GHG”) emissions reduction, diversity and inclusion and ESG reporting; the Corporation’s plans to
achieve its ESG goals and targets and to monitor and report its progress thereon; expected supply of, demand for, and prices of crude
oil, natural gas, natural gas liquids (“NGL”), liquified natural gas and renewable energy; energy transition; anticipated utilization of the
Corporation’s existing assets; expected earnings before interest, income taxes and depreciation and amortization (“EBITDA”);
expected earnings/(loss); expected future cash flows and distributable cash flow; dividend growth and payout policy; financial strength
and flexibility; expectations on sources of liquidity and sufficiency of financial resources; expected strategic priorities and performance
of the Liquids Pipelines, Gas Transmission and Midstream, Gas Distribution and Storage, Renewable Power Generation and Energy
Services businesses; expected costs related to announced projects and projects under construction; expected in-service dates for
announced projects and projects under construction and for maintenance; expected capital expenditures, investment capacity and
capital allocation priorities; expected equity funding requirements for the Corporation’s commercially secured growth program;
expected future growth and expansion opportunities; expectations about the Corporation’s joint venture partners’ ability to complete
and finance projects under construction; expected closing of acquisitions and dispositions and the timing thereof; expected benefits of
transactions, including the realization of efficiencies, synergies and cost savings; expected future actions of regulators and courts; toll
and rate cases discussions and filings, including Mainline System contracting; anticipated competition; United States Line 3
Replacement Program, including anticipated in-service dates and capital costs; Line 5 dual pipelines and related litigation and other
matters; and this offering, including the closing date thereof, the expected use of proceeds and the Corporation’s intention to not list the
Notes on any stock exchange or other market.

Although the Corporation 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 COVID-19 pandemic and the duration and impact thereof; 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; anticipated utilization of assets;
exchange rates; inflation; interest rates; availability and price of labor and construction materials; operational reliability; customer and
regulatory approvals; maintenance of support and regulatory approvals for the Corporation’s projects; anticipated in-service dates;
weather; the timing and closing of acquisitions and dispositions and of this offering; the realization of anticipated benefits and
synergies of transactions; governmental legislation; litigation; estimated future dividends and impact of the Corporation’s dividend
policy on its future cash flows; the Corporation’s credit ratings; capital project funding; hedging program; expected EBITDA; expected
earnings/(loss); expected future cash flows; and expected distributable cash flow. 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, as they may impact current and future levels of demand for the Corporation’s services. Similarly, exchange
rates, inflation, interest rates and the COVID-19 pandemic impact the economies and business environments in which the Corporation
operates and may impact levels of demand for the Corporation’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 EBITDA, expected
earnings/(loss), expected future cash flows, expected distributable cash flow or estimated future dividends. The most relevant
assumptions associated with forward-looking statements regarding announced projects and projects under construction, including
estimated completion dates and expected capital expenditures, include the following: the availability and price of labor and
construction materials; the effects of inflation and foreign exchange rates on labor and material costs; the effects of interest rates on
borrowing costs; the impact of weather and customer, government, court and regulatory approvals on construction and in-service
schedules and cost recovery regimes; and the COVID-19 pandemic and the duration and impact thereof.
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The Corporation’s forward-looking statements are subject to risks and uncertainties pertaining to the successful execution of
the Corporation’s strategic priorities, operating performance, legislative and regulatory parameters; litigation, including with respect to
the Dakota Access Pipeline and the Line 5 dual pipelines; acquisitions, dispositions and other transactions and the realization of
anticipated benefits therefrom; the Corporation’s dividend policy; project approval and support; renewals of rights-of-way; weather;
economic and competitive conditions; public opinion; changes in tax laws and tax rates; exchange rates; interest rates; commodity
prices; political decisions; the supply of, demand for and prices of commodities; and the COVID-19 pandemic, including but not
limited to those risks and uncertainties discussed in the prospectus, this prospectus supplement and in documents incorporated by
reference into the prospectus and this prospectus supplement. 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 the Corporation’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, the
Corporation assumes no obligation to publicly update or revise any forward-looking statement made in the prospectus and this
prospectus supplement or otherwise, whether as a result of new information, future events or otherwise. All forward-looking
statements, whether written or oral, attributable to the Corporation or persons acting on the Corporation’s behalf, are expressly
qualified in their entirety by these cautionary statements.

For more information on forward-looking statements, the assumptions underlying them, and the risks and uncertainties
affecting them, see “Note Regarding Forward-Looking Statements” in the prospectus and “Risk Factors” in this prospectus supplement
and the prospectus.

WHERE YOU CAN FIND MORE INFORMATION

The Corporation is subject to the information requirements of the U.S. Exchange Act, and in accordance therewith files
reports and other information with the United States Securities and Exchange Commission (the “SEC”). Such reports and other
information are available on the SEC’s website at www.sec.gov and the Corporation’s website at www.enbridge.com. The information
contained on or accessible from the Corporation’s website does not constitute a part of this prospectus and is not incorporated by
reference herein. Prospective investors may read and download the documents the Corporation has filed with the SEC’s Electronic
Data Gathering and Retrieval system at www.sec.gov.

We have filed with the SEC a registration statement on Form S-3 relating to certain securities, including the Notes offered by
this prospectus supplement. This prospectus supplement and the accompanying prospectus are a part of the registration statement and
do not contain all the information in the Registration Statement. Whenever a reference is made in this prospectus supplement or the
accompanying prospectus to a contract or other document, the reference is only a summary and you should refer to the exhibits that are
a part of the Registration Statement for a copy of the contract or other document. You may review a copy of the Registration Statement
through the SEC’s website.
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC. This means that we can disclose
important information to you by referring to those documents and later information that we file with the SEC. The information that we
incorporate by reference is an important part of this prospectus supplement and the accompanying prospectus. We incorporate by
reference the following documents and any future filings that we make with the SEC under Sections 13(a), 13(c) and 15(d) of the U.S.
Exchange Act, as amended, until the termination of the offering under this prospectus supplement:

e  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, filed on February 12, 2021, as amended
by Amendment No. 1 on Form 10-K/A filed on March 8, 2021;

e  Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2021, filed on May 7, 2021; and

e  Our Current Reports on Form 8-K filed on February 19, 2021, March 8, 2021, March 24, 2021, May_6, 2021 and June 21,
2021.

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be incorporated
by reference herein shall be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that
a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. The modifying or superseding statement need not state that it has
modified or superseded a prior statement or include any other information set forth in the document that it modifies or
supersedes. The making of a modifying or superseding statement is not to be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in the light
of the circumstances in which it was made. Any statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus supplement.

Copies of the documents incorporated herein by reference (other than exhibits to such documents, unless such exhibits are
specifically incorporated by reference in such documents) may be obtained on request without charge from the Corporate Secretary of
Enbridge Inc., Suite 200, 425 - 1st Street S.W., Calgary, Alberta, Canada T2P 3L8 (telephone 1-403-231-3900). Documents that we file
with or furnish to the SEC are also available on the SEC’s website at www.sec.gov. This site contains reports, proxy and information
statements and other information regarding issuers that file electronically with the SEC. The information on that website is not part of
this prospectus supplement.

S-v
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https://www.sec.gov/ix?doc=/Archives/edgar/data/895728/000110465921025770/tm216594d3_8k.htm
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying
prospectus. It is not complete and may not contain all of the information that you should consider before investing in the Notes.
You should read this entire prospectus supplement and the accompanying prospectus carefully.

The Corporation

Enbridge is a leading North American energy infrastructure company. The Corporation’s core businesses include
Liquids Pipelines, which transports approximately 25% of the crude oil produced in North America; Gas Transmission and
Midstream, which transports approximately 20% of the natural gas consumed in the United States; Gas Distribution and
Storage, which serves approximately 3.8 million retail customers in Ontario and Quebec; and Renewable Power Generation,
which generates approximately 1,763 megawatts of net renewable power in North America and Europe.

Enbridge is a public company, with common shares that trade on both the Toronto Stock Exchange and the New York
Stock Exchange under the symbol “ENB”. The Corporation was incorporated under the Companies Ordinance of the
Northwest Territories on April 13, 1970 and was continued under the Canada Business Corporations Act on December 15,
1987. Enbridge’s principal executive offices are located at Suite 200, 425 - 1st Street S.W., Calgary, Alberta, Canada T2P 3LS8,
and its telephone number is 1-403-231-3900.

The Sustainability Performance Targets for the Sustainability-Linked Senior Notes

On June 17, 2021, the Corporation adopted a framework relating to its strategy in respect of sustainability-linked
bonds (the “SLB Framework™) in accordance with the Sustainability-Linked Bonds Principles 2020 (the “SLBP”’) administered
by the International Capital Market Association. Based on the SLB Framework, the Corporation has selected the following key
performance indicators and associated sustainability targets for the Sustainability-Linked Senior Notes:

GHG Intensity Level. The Corporation has established a target of achieving a reduction in GHG Intensity (as defined
herein) of 35% by the year 2030, as compared to a 2018 baseline year. “GHG Intensity” is defined as the Absolute GHG
Emissions per petajoule of energy delivered (throughput) by assets under the operational control of the Corporation and its
Subsidiaries, which currently includes assets in the Liquids Pipelines, Gas Transmission and Midstream and Gas Distribution
and Storage business units, in a fiscal year, as calculated at the end of such fiscal year. “Absolute GHG Emissions” includes
both Scope 1 Emissions and Scope 2 Emissions for the applicable period. Enbridge has adopted the operational control
approach (as described in the GHG Protocol (as defined under "Description of the Notes and the Guarantees — Principal and
Interest — Interest Step Up")) for calculating GHG Intensity, but reserves the right before the Environmental SPT Observation
Date (as defined under “Description of the Notes and the Guarantees — Principal and Interest — Interest Step Up”) to switch to
an equity share approach (as described in the GHG Protocol) to calculating GHG Intensity and Absolute GHG Emissions and
adjust the 2018 baseline GHG Intensity measure accordingly in good faith.

Scope 1 Emissions result directly from the Corporation’s operations, such as emissions from combustion in
compressors, boilers or vehicles, as well as emissions from processing equipment (i.e., fugitive and venting emissions). Scope 1
Emissions are calculated using activity data (e.g., fuel consumption data from meters, operational data from work management
systems, measured emissions, and engineering estimates for venting) multiplied by an operationally derived emission factor or
applicable regulated default emission factors. Scope 2 Emissions result from the off-site generation of electricity, which the
Corporation buys and consumes. Scope 2 emissions are calculated using current U.S. Environmental Protection Agency’s
Emissions & Generation Resource Integrated Database factors (for U.S. facilities) and Environment and Climate Change
Canada’s National Inventory Report factors (for Canadian facilities).

S-1
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The Corporation’s historical GHG Intensity for the years 2018, 2019 and 2020 is shown in the table below.

Historical GHG Intensity
Year 2018 2019 2020
GHG Emissions Intensity (tCO2e/PJ)(D @) 3) 835 639 625

(1) Emissions are reported based on the operational control approach
(2) Emissions data is collected for CO,, CH4 and N,O in metric tonnes and converted to tonnes of CO, equivalent. Data is not available for HFCs, PFCs or

SF6 and is expected to be immaterial.
(3) “tCO2e/PJ” refers to metric tonnes of carbon dioxide equivalent per energy delivered in petajoules.

Representation of Racial and Ethnic Diversity as Percentage of Workforce. The Corporation has established a goal of
achieving a Percentage of Racial & Ethnic Diversity of 28% in its work force by December 31, 2025. “Percentage of Racial &
Ethnic Diversity” is determined based on the total number of permanent employees of the Corporation who self-identify as
ethnic or racial minorities divided by the total number of permanent employees of the Corporation, as calculated at the end of
the relevant fiscal year. The Corporation’s historical Percentage of Racial & Ethnic Diversity for years 2018, 2019 and 2020 is
shown in the table below.

Historical Percentage of Racial & Ethnic

Diversity
Year 2018 2019 2020
Percentage of Racial & Ethnic Diversity(! 15.7% 18.6% 21.1%

(1) Data is representative of total permanent employees.

According to its SLB Framework, the Corporation has committed, among other things, that any additional
sustainability-linked bonds to be issued by it that have (i) GHG Intensity or (ii) Percentage of Racial & Ethnic Diversity as key
performance indicators and the same applicable Environmental SPT Observation Date or Social SPT Observation Date,
respectively, must utilize a SPT (as defined under “Description of the Notes and the Guarantees — Principal and Interest —
Interest Step Up”) of equal or greater ambition. At the time of issuance of such a sustainability-linked bond with a SPT of
greater ambition, any outstanding Sustainability-Linked Senior Notes, will have their equivalent SPT(s) adjusted to reflect such
greater ambition without the need to obtain the consent of Noteholders (as defined under “Risk Factors — Risks Related to the
Notes™).

For each fiscal year ending on December 31 from and including the fiscal year ending December 31, 2021, the
Corporation intends to publish its annual sustainability report (the “Sustainability Report™) on its website, which discloses,
among other things, (i) the GHG Intensity and (ii) the Percentage of Racial & Ethnic Diversity. The Corporation intends to
secure a limited assurance by the External Verifier (as defined under “Description of the Notes and the Guarantees — Principal
and Interest — Interest Step Up”) under the ISAE 3000 assurance standard (or equivalent) for its GHG Intensity and Percentage
of Racial & Ethnic Diversity.

The SLB Framework was reviewed by an independent consultant, which provided a second party opinion (the
"Second Party Opinion") on the relevance and scope of the selected key performance indicators and the associated
sustainability performance targets and also confirmed in the Second Party Opinion the alignment with the SLBP and the stated
definition of sustainability-linked bonds within the SLBP .

For the avoidance of doubt, none of the SLB Framework, the Second Party Opinion, any Sustainability Report or
limited assurance by an External Verifier are, and none shall be deemed to be, incorporated by reference into and/or form a part
of this prospectus supplement and the accompanying prospectus.
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The SPTs are not applicable to the Senior Notes, or any other securities of the Corporation except to the extent
expressly so provided in the relevant legal documentation governing such securities, and the Corporation makes no
representation to any person, including any Noteholder, that the SPTs will be achieved. It will not be a breach or Event of
Default under the Sustainability-Linked Senior Notes if a SPT is not met. See “Risk Factors” for further information on the
risks associated with the SPTs and the Sustainability-Linked Senior Notes.
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In this section, the terms “Corporation”,
Issuer

Guarantors

Securities Offered

Maturity Date

Interest Rate

The Offering
“we”, “us” or “our” refer only to Enbridge Inc. and not to its subsidiaries.
Enbridge Inc.

Enbridge Energy Partners, L.P. (“EEP”) and Spectra Energy Partners, LP
(“SEP” and, together with EEP, the “Guarantors”). The Guarantors are
indirect, wholly-owned subsidiaries of the Corporation.

US$1,000,000,000 aggregate principal amount of 2.500% Sustainability-
Linked Senior Notes due 2033 (the “Sustainability-Linked Senior Notes™).
US$500,000,000 aggregate principal amount of 3.400% Senior Notes due
2051 (the “Senior Notes” and, together with the Sustainability-Linked
Senior Notes, the “Notes”).

The Sustainability-Linked Senior Notes will mature on August 1, 2033.
The Senior Notes will mature on August 1, 2051.

The Sustainability-Linked Senior Notes will bear interest at a rate of
2.500% per annum (the “Initial Sustainability-Linked Interest Rate”),
subject to increase as described in the immediately following paragraph,
payable semi-annually on February 1 and August 1 of each year, beginning
on February 1, 2022. The Senior Notes will bear interest at a rate of 3.400%
per annum, payable semi-annually on February 1 and August 1 of each year,
beginning on February 1, 2022.

From and including August 1, 2026 (or if such day is not a Business Day (as
defined under “Description of the Notes and the Guarantees — General"),
the next succeeding Business Day) (the “First Step Up Date”), the interest
rate payable on the Sustainability-Linked Senior Notes shall be increased by
5 basis points to 2.550% per annum (the “First Step Up Interest Rate™)
unless we have notified the Trustee in writing on or before the date that is
15 days prior to August 1, 2026 (the “First Notification Due Date”) in the
form of a Satisfaction Notification (as defined under “Description of the
Notes and Guarantees — Principal and Interest — Interest Step Up”) that
we have determined that we have satisfied the Percentage of Racial &
Ethnic Diversity Performance Target (as defined under “Description of the
Notes and the Guarantees — Principal and Interest — Interest Step Up”)
and received a related Assurance Letter (as defined under “Description of
the Notes and the Guarantees — Principal and Interest — Interest Step Up”)
from the External Verifier (as defined under “Description of the Notes and
the Guarantees — Principal and Interest — Interest Step Up”). From and
including August 1, 2031 (or if such day is not a Business Day, the next
succeeding Business Day) (the “Second Step Up Date”), the interest rate
payable on the Sustainability-Linked Senior Notes shall be increased by 50
basis points to (x) 3.050% per annum (the “Fully Adjusted Second Step Up
Interest Rate™) if the First Step Up Interest Rate was in effect immediately
prior to the Second Step Up Date or (y) 3.000% per annum (the “Partially
Adjusted Second Step Up Interest Rate”) if the Initial Sustainability-Linked
Interest Rate was in effect immediately prior to the Second Step Up Date,
unless we have notified the Trustee in writing on or before the date that is
15 days prior to August 1, 2031 (the “Second Notification Due Date” and,
with the First Notification Due Date, each a “Notification Due Date”) in the
form of a Satisfaction Notification that we have determined that we have
satisfied the GHG Emissions Performance Target (as defined under
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“Description of the Notes and the Guarantees — Principal and Interest —
Interest Step Up”) and received a related Assurance Letter from the External
Verifier. See “Description of the Notes and the Guarantees — Principal and
Interest” in this prospectus supplement. For the avoidance of doubt, if we
have provided the Trustee with the applicable Satisfaction Notification on or
prior to each Notification Due Date , then the interest rate payable on the
Sustainability-Linked Senior Notes shall not increase from the Initial
Sustainability-Linked Interest Rate pursuant to this paragraph.

Interest on the Notes will accrue from June 28, 2021.

Interest on the Notes of each series will be computed on the basis of a 360-
day year of twelve 30-day months.
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Ranking of the Notes

Guarantees

The Notes will be our direct, unsecured and unsubordinated obligations and
will rank equally with all of our existing and future unsecured and
unsubordinated debt. Our business operations are conducted substantially
through our subsidiaries and through our partnerships and joint ventures.
The Notes will be structurally subordinated to all existing and future
liabilities of our subsidiaries other than the Guarantors. See “Description of
the Notes and the Guarantees — General” in this prospectus supplement.

As of March 31, 2021, the long-term debt (excluding current portion, as
well as guarantees and intercompany obligations between the Corporation
and its subsidiaries) of the Corporation’s subsidiaries other than the
Guarantors totaled approximately $25,786 million.

The Notes will be fully, unconditionally, irrevocably, absolutely and jointly
and severally guaranteed by each of the Guarantors. The guarantees of the
Notes will be general, unsecured, senior obligations of each of the
Guarantors and will rank equally with all other existing and future
unsecured and unsubordinated indebtedness of that Guarantor, other than
preferred claims imposed by statute.

Pursuant to the Indenture (as defined herein) governing the Notes, the
guarantees of either Guarantor will be unconditionally released and
discharged automatically upon the occurrence of certain events as described
under “Description of the Notes and the Guarantees — Guarantees” in this
prospectus supplement.
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Optional Redemption

Change in Tax Redemption

Sinking Fund

Use of Proceeds

Additional Amounts

We may redeem some or all of the Notes of each series at any time. If the
redemption date in respect of any Sustainability-Linked Senior Notes is
more than three months prior to the maturity date of the Sustainability-
Linked Senior Notes, or if the redemption date in respect of any Senior
Notes is more than six months prior to the maturity date of the Senior Notes,
then the redemption price will equal the applicable “make-whole” price
described in this prospectus supplement under “Description of the Notes and
the Guarantees — Optional Redemption”, plus accrued and unpaid interest
to the redemption date.

If the redemption date in respect of any Sustainability-Linked Senior Notes
is on or after the date that is three months prior to the maturity date of the
Sustainability-Linked Senior Notes or if the redemption date in respect of
any Senior Notes is on or after the date that is six months prior to the
maturity date of the Senior Notes, then the redemption price will equal
100% of the principal amount of the Notes being redeemed, plus accrued
and unpaid interest to the redemption date.

We may redeem the Notes of any series in whole, but not in part, at the
redemption price equal to the principal amount of Notes being redeemed,
plus accrued and unpaid interest to the redemption date, at any time in the
event certain changes affecting Canadian withholding taxes occur. See
“Description of the Notes and the Guarantees — Redemption — Tax
Redemption” in this prospectus supplement.

The Notes will not be entitled to the benefit of a sinking fund.

We estimate that the net proceeds of the offering of the Notes, after
deducting underwriting discounts and commissions and the estimated
expenses of the offering, will be approximately US$1,482,946,253. We
intend to use the net proceeds of this offering to reduce existing
indebtedness of the Corporation or its subsidiaries, partially fund capital
projects and, if applicable, for other general corporate purposes of the
Corporation and its affiliates. See “Use of Proceeds” in this prospectus
supplement.

Any payments made by us with respect to the Notes of a series will be made
without withholding or deduction for Canadian taxes unless required to be
withheld or deducted by law or by the interpretation or administration
thereof. If we are so required to withhold or deduct for Canadian taxes with
respect to a payment to the Noteholders, we will pay the additional amounts
necessary so that the net amounts received by the Noteholders after the
withholding or deduction is not less than the amounts that such Noteholders
would have received in the absence of the withholding or deduction. See
“Description of the Notes and the Guarantees — Payment of Additional
Amounts” in this prospectus supplement.
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Form

Trustee and Paying Agent

Governing Law

Risk Factors

Lack of Public Market for the Notes

Conflicts of Interest

The Notes will be represented by one or more fully registered global notes
deposited in book-entry form with, or on behalf of, The Depository Trust
Company, and registered in the name of its nominee. See “Description of
the Notes and the Guarantees — Book-Entry System” in this prospectus
supplement. Except as described under “Description of the Notes and the
Guarantees” in this prospectus supplement, Notes in certificated form will
not be issued.

Deutsche Bank Trust Company Americas.

The Notes and the related guarantees will be, and the Indenture is, governed
by the laws of the State of New York.

Investing in the Notes involves risks. See “Risk Factors” beginning on
page S-8 of this prospectus supplement for a discussion of factors that you
should refer to and carefully consider before deciding to invest in these
Notes.

Each series of Notes is a new issue of securities with no established trading
market. We do not intend to apply for listing of either series of Notes on any
securities exchange. The underwriters have advised us that they intend to
make a market in the Notes as permitted by applicable laws and regulations;
however, the underwriters are not obligated to make a market in the Notes,
and they may discontinue their market-making activities at any time without
notice.

We may have outstanding existing indebtedness owing to certain of the
underwriters and affiliates of the underwriters, a portion of which we may
repay with the net proceeds of this offering. See “Use of Proceeds” in this
prospectus supplement. As a result, one or more of the underwriters or their
affiliates may receive more than 5% of the net proceeds from this offering in
the form of the repayment of existing indebtedness. Accordingly, this
offering is being made pursuant to Rule 5121 of the Financial Industry
Regulatory Authority, Inc. Pursuant to this rule, the appointment of a
qualified independent underwriter is not necessary in connection with this
offering, because the conditions of Rule 5121(a)(1)(C) are satisfied.
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RISK FACTORS

You should consider carefully the following risks and other information contained in and incorporated by reference into this
prospectus supplement and the accompanying prospectus before deciding to invest in the Notes of any series. In particular, we urge you
to consider carefully the following risk factors, as well as the risk factors set forth under the heading “Item 1A. Risk Factors” in the
Corporation’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020, incorporated by reference into this
prospectus supplement and the accompanying prospectus. The following risks and uncertainties could materially and adversely affect
our financial condition and results of operations. In that event, the value of our securities, including the Notes, or our ability to meet
our obligations under the Notes, may be adversely affected.

Risks Related to the Notes

We are a holding company and as a result are dependent on our subsidiaries to generate sufficient cash and distribute cash to us to
service our indebtedness, including the Notes.

Our ability to make payments on our indebtedness, fund our ongoing operations and invest in capital expenditures and any
acquisitions will depend on our subsidiaries’ (including subsidiary partnerships and joint-ventures through which we conduct business)
ability to generate cash in the future and distribute that cash to us. It is possible that our subsidiaries may not generate cash from
operations in an amount sufficient to enable us to service our indebtedness, including the Notes of any series. The Notes are U.S.
dollar-denominated obligations and a substantial portion of our subsidiaries’ revenues are denominated in Canadian dollars.
Fluctuations in the exchange rate between the U.S. and Canadian dollars may adversely affect our ability to service or refinance our
U.S. dollar-denominated indebtedness, including the Notes.

The Notes are structurally subordinated to the indebtedness of our non-Guarantor subsidiaries.

The Notes are not guaranteed by our subsidiaries (including subsidiary partnerships and joint ventures through which we
conduct business) that are not Guarantors and are thus structurally subordinated to all of the debt of these subsidiaries. Additionally,
each of the Guarantors will be released from its guarantees following the repayment in full or discharge or defeasance of the
Guarantor’s debt securities outstanding as of January 22, 2019, or upon the occurrence of certain other events, as described under
“Description of the Notes and the Guarantees — Guarantees” in this prospectus supplement, in which case the Notes will be
structurally subordinated to all of the debt of that former guarantor subsidiary. The Corporation’s interests in its subsidiaries and the
partnerships and joint ventures through which it conducts business generally consist of equity interests, which are residual claims on
the assets of those entities after their creditors are satisfied. As at March 31, 2021, the long-term debt (excluding current portion, as
well as guarantees and intercompany obligations between the Corporation and its subsidiaries) of the subsidiaries of the Corporation
other than the Guarantors totaled approximately $25,786 million.

The Indenture restricts our ability to incur liens, but places no such restriction on our subsidiaries or the partnerships and joint
ventures through which we conduct business. Holders of parent company indebtedness that is secured by parent company assets will
have a claim on the assets securing the indebtedness that is prior in right of payment to our general unsecured creditors, including you
as a holder of the Notes (a “Noteholder”). The Indenture permits us to incur additional liens as described under “Description of the
Notes and the Guarantees — Covenants — Limitation on Security Interests” in this prospectus supplement.

Your right to receive payments on the Notes is effectively subordinate to those lenders who have a security interest in the assets of
the Corporation or the Guarantors.

The Notes and the related guarantees are unsecured. The Corporation or the Guarantors may incur indebtedness that is secured
by certain or substantially all of their respective tangible and intangible assets, including the equity interests of each of their existing
and future subsidiaries. If the Corporation or the Guarantors were unable to repay any such secured indebtedness, the creditors of those
obligations could foreclose on the pledged assets to the exclusion of Noteholders, even if an event of default exists under the Indenture
at such time. As at March 31, 2021, SEP and EEP had no secured indebtedness outstanding.
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We may redeem the Notes of any series before they mature.

The Corporation may redeem the Notes of any series in the circumstances described under “Description of the Notes and the
Guarantees — Redemption — Optional Redemption” in this prospectus supplement and the Corporation may redeem the Notes of any
series in the circumstances described under “Description of the Notes and the Guarantees — Redemption — Tax Redemption” in this
prospectus supplement. These redemption rights may, depending on prevailing market conditions at the time, create reinvestment risk
for the Noteholders of a series of Notes in that they may be unable to find a suitable replacement investment with a comparable return
to those Notes.

Federal and state statutes allow courts, under specific circumstances, to void the guarantees of the Notes by our Guarantors and
require the Noteholders to return payments received from the Guarantors.

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee can be voided, or claims
under the guarantee may be subordinated to all other debts of that guarantor if, among other things, the guarantor, at the time it incurred
the indebtedness evidenced by its guarantee or, in some states, when payments become due under the guarantee:

e received less than reasonably equivalent value or fair consideration for the incurrence of the guarantee and was
insolvent or rendered insolvent by reason of such incurrence;

e was engaged in a business or transaction for which the guarantor’s remaining assets constituted unreasonably small
capital; or

e intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

A guarantee may also be voided, without regard to the above factors, if a court found that the guarantor entered into the
guarantee with the actual intent to hinder, delay or defraud its creditors. A court would likely find that a guarantor did not receive
reasonably equivalent value or fair consideration for its guarantee if the guarantor did not substantially benefit directly or indirectly
from the issuance of the Notes. If a court were to void a guarantee with respect to the Notes of any series, the applicable Noteholders
would no longer have a claim against the applicable Guarantor. Sufficient funds to repay those Notes may not be available from other
sources. In addition, the court might direct you to repay any amounts that you already received in respect of those Notes from the
Guarantor.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law. Generally, a
guarantor would be considered insolvent if:

o the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;

e the present fair saleable value of its assets was less than the amount that would be required to pay its probable
liability, including contingent liabilities, as they became absolute and mature; or

e it could not pay its debts as they became due.
The guarantee for the Notes will contain a provision intended to limit the Guarantors’ liability to the maximum amount that
they could incur without causing the incurrence of obligations under the guarantee to be a fraudulent conveyance or fraudulent transfer

under U.S. federal or state law. This provision may not be effective to protect the guarantee from being voided under fraudulent
transfer law.
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We cannot provide assurance that an active trading market will develop for the Notes.

Each series of Notes will constitute a new series of securities with no established trading market. The underwriters have
advised us that they intend to make a market in the Notes as permitted by applicable laws and regulations; however, the underwriters
are not obligated to make a market in the Notes, and they may discontinue their market-making activities at any time without notice.
Therefore, we cannot assure you that an active market for the Notes will develop or, if developed, that it will continue. We cannot
assure you that the market, if any, for the Notes will be free from disruptions that may adversely affect the price at which you may sell
the Notes. Future trading prices of the Notes will also depend on many other factors, including, among other things, prevailing interest
rates, the market for similar securities, our financial performance and other factors. Generally, the liquidity of, and trading market for,
the Notes may also be materially and adversely affected by declines in the market for similar debt securities. Such a decline may
materially and adversely affect that liquidity and trading independent of our financial performance and prospects.

Additional Risks Related to the Sustainability-Linked Senior Notes

The Sustainability-Linked Senior Notes are not “green bonds,” “social bonds,” or “sustainable bonds” and may not be a suitable
investment for all investors seeking exposure to assets with sustainability characteristics.

Although the interest rate relating to the Sustainability-Linked Senior Notes is subject to upward adjustment in certain
circumstances as described under “Description of the Notes and the Guarantees — Principal and Interest” in this prospectus
supplement, the Sustainability-Linked Senior Notes may not satisfy an investor's requirements or any future legal or quasi legal
standards for investment in assets with sustainability characteristics. The Sustainability-Linked Senior Notes are not being marketed as
green bonds, social bonds, or sustainable bonds since the Corporation expects to use the relevant net proceeds to reduce existing
indebtedness of the Corporation or its subsidiaries, partially fund capital projects and, if applicable, for other general corporate
purposes of the Corporation and its affiliates. Accordingly, the Corporation does not intend to allocate the net proceeds specifically to
projects or business activities meeting environmental or sustainability criteria, or to be subject to any other limitations associated with
green bonds, social bonds, or sustainable bonds.

As there is currently no clearly-defined definition (legal, regulatory or otherwise) of, nor market consensus as to what
constitutes an “ESG”, “green”, “social”, “governance”, “sustainable” or equivalently-labelled target or as to what precise attributes are
required for a particular target to be defined as such or what a “sustainability-linked” bond is (and, in addition, the requirements of any
such label may evolve from time to time), no assurance is or can be given to investors by the Corporation, the underwriters, any second
party opinion providers or any external verifier that the Sustainability-Linked Senior Notes will meet any or all investor expectations
regarding the Sustainability-Linked Senior Notes or the Corporation’s targets and goals qualifying as “sustainable” or that no other

adverse consequences will occur in connection with the Corporation striving to achieve such targets and goals.

Moreover, the Second Party Opinion provider and providers of similar opinions and certifications are not currently subject to
any specific regulatory or other regime or oversight. Any such opinion or certification is not, nor should it be deemed to be, a
recommendation by the Corporation, any underwriter, any second party opinion providers or any other person to buy, sell or hold the
Sustainability-Linked Senior Notes. Noteholders of the Sustainability-Linked Senior Notes have no recourse against the Corporation,
any of the underwriters or the provider of any such opinion or certification in respect of the contents of any such opinion or
certification, which is only current as of the date it was initially issued. No assurance or representation is given as to the suitability or
reliability for any purpose whatsoever of any opinion of any third party (whether or not solicited by us, including the Second Party
Opinion) that may be made available in connection with our SLB Framework or the Sustainability-Linked Senior Notes. Any such
opinion may not reflect the potential impact of all risks related to the structure, market, regulatory backdrop, and matters related to the
additional risk factors discussed herein and other factors that may affect the value of the Sustainability-Linked Senior Notes. The
Corporation does not assume any obligation or responsibility to release any update or revision to the SLB Framework to reflect events
or circumstances after the date of its publication nor procure any update or revision of any second party opinion. For the avoidance of
doubt, any such opinion is not and shall not be deemed to be incorporated into and/or form part of this prospectus supplement and the
accompanying prospectus. Prospective investors must determine for themselves the relevance of any such opinion or certification
and/or the information contained therein and/or the provider of such opinion or certification for the purpose of any investment in the
Sustainability-Linked Senior Notes. Any withdrawal of any opinion or certification or any such opinion or certification attesting that
the Corporation is not complying in whole or in part with any matters that are the subject of such opinion or certification may have a
material adverse effect on the value of the Sustainability-Linked Senior Notes and/or result in adverse consequences for certain
investors with portfolio mandates to invest in securities to be used for a particular purpose.
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The methodology used by the Corporation to calculate its Scope 1 Emissions, Scope 2 Emissions and GHG Intensity may change
over time.

As at the date of this prospectus supplement, the Corporation uses the GHG Protocol (as defined below) and an internally
developed methodology to calculate Scope 1 Emissions, Scope 2 Emissions and its GHG Intensity. Scope 1 Emissions, Scope 2
Emissions and GHG Intensity are each defined under “Description of the Notes and the Guarantees — Principal and Interest — Interest
Step Up”.

The industry-wide methodologies, including the GHG Protocol and other sectorial standards and guidelines, on which the
Corporation bases its methodology, may change over time, and the Corporation may unilaterally decide to revise and update the
methodology it uses to calculate GHG Intensity to reflect such changes and/or developments in the Corporation’s ability to measure
GHG emissions and/or energy throughput or change from an operational control approach to an equity share approach, all of which
may impact, positively or negatively, the ability of the Corporation to satisfy the SPTs (as defined under "Description of the Notes and
the Guarantees — Principal and Interest — Interest Step Up"), which could in turn adversely affect the market price of the
Sustainability-Linked Senior Notes and/or the reputation of the Corporation (see “— Failure to satisfy the SPTs may have a material
impact on the market price of the Sustainability-Linked Senior Notes and could expose the Corporation to reputational risks”).
Additionally, any such change could also result in the Corporation's achieving or failing to achieve the GHG Intensity Performance
Target and therefore impact whether the Partially Adjusted Second Step Up Interest Rate or the Fully Adjusted Second Step Up Interest
Rate (each as defined under “Description of the Notes and the Guarantees — Principal and Interest — Interest Step Up”) applies to the
Sustainability-Linked Senior Notes in the future.

Each of such circumstances could have a material adverse effect on the Corporation, its business prospects, its financial
condition or its results of operations.

We may not satisfy the SPTs and there can be no assurances as to whether the interest rate in respect of the Sustainability-Linked
Senior Notes will be subject to adjustment. Failure to satisfy the SPTs may have a material impact on the market price of the
Sustainability-Linked Senior Notes and could expose the Corporation to reputational risks.

Should we satisfy both of the SPTs (as defined under “Description of the Notes and the Guarantees — Principal and Interest
— Interest Step Up”), holders of Notes will not be entitled to an increase in the interest rate on the Sustainability-Linked Senior Notes
on account of the applicable SPTs. Should we fail to satisfy one or both of the SPTs, we will be required to pay an increased interest
rate on the Sustainability-Linked Senior Notes, which may have an adverse impact on our liquidity and financial position. No breach or
Event of Default shall occur under the Sustainability-Linked Senior Notes (or, for the avoidance of doubt, the Senior Notes), nor will
the Corporation be required to repurchase or redeem such Sustainability-Linked Senior Notes, if the Corporation fails to meet the SPTs.

At the end of 2020, the Corporation achieved a Percentage of Racial & Ethnic Diversity of approximately 21.1%. The
Percentage of Racial & Ethnic Diversity Performance Target is to achieve a Percentage of Racial & Ethnic Diversity of 28% by 2025.
At the end of 2020, the Corporation achieved a reduction of GHG Intensity of approximately 25.1%, relative to the 2018 baseline year.
The GHG Intensity Performance Target is to achieve a reduction in GHG Intensity of 35% by 2030, as compared to the 2018 baseline
year. Although the Corporation intends to meet the GHG Intensity Performance Target (and its other GHG-related targets) and the
Percentage of Racial & Ethnic Diversity Performance Target (each as defined under “Description of the Notes and the Guarantees —
Principal and Interest — Interest Step Up”), achieving the SPTs may require the Corporation to expend significant resources. There can
be no assurance of the extent to which any of the SPTs will be achieved, that the Corporation will continue to work towards
maintaining the SPTs even if a SPT was previously achieved, or that any future investments it makes in furtherance of achieving such
targets and goals will meet investor expectations or any binding or non-binding legal standards regarding sustainability performance,
whether by any present or future applicable law or regulation or by its own by-laws or other governing rules or investment portfolio
mandates, in particular with regard to any direct or indirect environmental, sustainability or social impact.
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Any of the above could adversely impact the trading price of the Notes and the price at which a Noteholder will be able to sell
the Notes in such circumstance prior to maturity may be at a discount, which could be substantial, from the issue price or the purchase
price paid by such Noteholder.

In addition, a failure by the Corporation to satisfy any of the SPTs or any such similar sustainability performance targets or
goals that the Corporation may choose to include in any future financings would not only result in increased interest payments under
the Sustainability-Linked Senior Notes or other relevant financing arrangements, but could also harm the Corporation’s reputation.
Climate-related issues and workforce diversity are ESG topics that are, in particular, receiving heightened attention from investors,
shareholders, lawmakers and regulators, including the SEC. Furthermore, the Corporation’s efforts in satisfying the SPTs, or the
Corporation’s other projects or investments, may become controversial or be criticized by activist groups or other stakeholders. Each of
such circumstances could have a material adverse effect on the Corporation, its business, its financial condition or its results of
operations.

Competition to recruit a diverse and inclusive workforce may result in a failure to meet the Percentage of Racial & Ethnic Diversity
Performance Target and may have an adverse effect on the Corporation's business

A skilled, diverse and inclusive workforce is important to the continued successful operation of the Corporation. We compete
to hire new personnel in the regions in which we operate and then to develop and retain their skills and competencies. Increased focus
by shareholders, investors, proxy advisors and other stakeholders on workforce diversity and inclusion have resulted in increased
pressure on companies to recruit, hire, and retain a diverse and inclusive workforce. Failure to hire and retain a diverse workforce could
result in a failure to meet the Percentage of Racial & Ethnic Diversity Performance Target, requiring the Corporation to pay an
increased interest rate on the Sustainability-Linked Senior Notes. In addition, failure to attract or retain a diverse workforce in
accordance with the Percentage of Racial & Ethnic Diversity Performance Target may result in increased scrutiny by investors,
shareholders, or other stakeholders of the Corporation’s overall corporate governance. With regard to the Percentage of Racial &
Ethnic Diversity Performance Target, the word “target” and any percentage target listed are aspirational goals which the Corporation
intends to achieve in a manner compliant with state, local, provincial and federal applicable law, including but not limited to United
States federal regulations and Equal Employment Opportunity Commission, Department of Labor and Office of Federal Contract
Programs guidance.
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CONSOLIDATED CAPITALIZATION

The following table summarizes our consolidated capitalization as of March 31, 2021 on an actual basis and on an as adjusted
basis to give effect to the issuance and sale of the Notes described in this prospectus supplement, without giving effect to the

application of the net proceeds thereof. See “Use of Proceeds” in this prospectus supplement.

You should read this table together with our “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, the consolidated financial statements and related notes thereto and the unaudited consolidated financial statements for the
three months ended March 31, 2021 and the related notes thereto in our Quarterly Report on Form 10-Q for the quarterly period ended

March 31, 2021, which are incorporated by reference in this prospectus supplement and the accompanying prospectus. All U.S. dollar
amounts in the following table have been converted to Canadian dollars using the exchange rate on March 31, 2021 of US$0.7952 per

$1.00 as reported on the Bank of Canada website.

Long-term debt:

Long-term debt (excluding current portion)(l)

Sustainability-Linked Senior Notes offered hereby (US$1,000,000,000)

Senior Notes offered hereby (US$500,000,000)
Total long-term debt

Shareholders’ equity:

Preference shares

Common shares

Additional paid-in capital

Deficit

Accumulated other comprehensive loss

Reciprocal shareholding
Total Enbridge Inc. shareholders’ equity
Total capitalization

As of March 31, 2021
As Adjusted for
the
Actual Notes

(millions of dollars)

62,688 $ 62,688
— 1,258

— 629
62,688 64,575
7,747 7,747
64,772 64,772
324 324
(8,093) (8,093)
(1,675) (1,675)
(17 (17)
63,058 63,058
125,746 $ 127,633

(1) As at March 31, 2021, long-term debt includes $10,614 million of outstanding commercial paper borrowings and credit facility

draws and excludes the Notes offered hereby.
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USE OF PROCEEDS

We estimate that the net proceeds of this offering of the Notes, after deducting underwriting discounts and commissions and
the estimated expenses of this offering, will be approximately US$1,482,946,253. We intend to use the net proceeds to reduce existing
indebtedness of the Corporation or its subsidiaries, partially fund capital projects and, if applicable, for other general corporate
purposes of the Corporation and its affiliates. The Corporation may invest funds that it does not immediately require in short-term
marketable debt securities.

The Corporation does not intend to allocate the net proceeds from this offering of the Notes, including from the Sustainability-
Linked Senior Notes, specifically to projects or business activities meeting environmental or sustainability criteria, or to be subject to
any other limitations associated with green bonds, social bonds, or sustainable bonds.

We may have outstanding existing indebtedness owing to certain of the underwriters and affiliates of the underwriters, a

portion of which we may repay with the net proceeds of this offering. As a result, one or more of the underwriters or their affiliates
may receive a portion of the net proceeds of this offering. See “Underwriting” in this prospectus supplement.

S-14




Filed: 2023-03-08, EB-2022-0200, Exhibit 1.5.3-STAFF-204, Attachment 1, Page 25 of 80

DESCRIPTION OF THE NOTES AND THE GUARANTEES

The following description of the terms of the Notes and the guarantees supplements, and to the extent inconsistent therewith
supersedes, the description of the general terms and provisions of debt securities and guarantees under the heading “Description of
Debt Securities and Guarantees” in the accompanying prospectus, and should be read in conjunction with that description. In this

section, the terms “Corporation”, “Enbridge”, “we”, “us” or “our” refer only to Enbridge Inc. and not to its subsidiaries and the term
“Guarantors” refers to SEP and EEP.

The Notes of each series will be issued under an indenture (as amended and supplemented from time to time, the “Indenture”),
dated as of February 25, 2005, among the Corporation, the Guarantors and Deutsche Bank Trust Company Americas, as Trustee. The
Notes will not be offered or sold to persons in Canada pursuant to this prospectus supplement. The Trustee will initially serve as paying
agent for the Notes. The following summary of certain provisions of the Indenture and the Notes does not purport to be complete and is
qualified in its entirety by reference to the actual provisions of the Indenture.

General

The Trustee under the Indenture is referred to in this section as the “Trustee”, which term shall include, unless the context
otherwise requires, its successors and assigns. Capitalized terms used but not defined in this section shall have the meanings given to
them in the Indenture.

The Notes will be direct, unsecured and unsubordinated obligations of the Corporation, issued under the Indenture and will
rank equally with all other existing and future unsecured and unsubordinated indebtedness of the Corporation other than preferred
claims imposed by statute. The Notes will be guaranteed by both Guarantors. See “— Guarantees” in this prospectus supplement. In
addition, our business operations are conducted substantially through our subsidiaries and through partnerships and joint ventures. The
Notes will be structurally subordinated to all existing and future liabilities of our subsidiaries other than the Guarantors. As of
March 31, 2021, the long-term debt (excluding current portion, as well as guarantees and intercompany obligations between the
Corporation and its subsidiaries) of the Corporation’s subsidiaries other than the Guarantors totaled approximately $25,786 million. At
March 31, 2021, as determined under U.S. GAAP, the Corporation’s total consolidated long-term debt and long-term debt due within
one year was, in aggregate principal amount, approximately $62,688 million (excluding the Notes and the Corporation’s proportionate
share of non-recourse debt of joint ventures), none of which was secured debt. There are no terms of the Indenture that limit the ability
of the Corporation or its subsidiaries, partnerships or joint ventures to issue preferred stock or incur additional indebtedness, including
in the case of the Corporation and its subsidiaries, partnerships and joint ventures, indebtedness that ranks, either effectively or by
contract, senior to the Notes. See “— Covenants” in this prospectus supplement. Nonetheless, we do not expect either Guarantor to
issue any preferred stock or any additional debt after the date of this prospectus supplement.

The Notes may be redeemed by the Corporation prior to maturity as described below under “Redemption — Optional
Redemption”.

The Notes will be subject to the provisions of the Indenture relating to Defeasance and Covenant Defeasance as described
under the heading “— Defeasance” in this prospectus supplement.

The provisions of the Indenture relating to the payment of additional amounts in respect of Canadian withholding taxes in
certain circumstances and relating to the redemption of the Notes in the event of specified changes in Canadian withholding tax law on
or after the date of this prospectus supplement will apply to the Notes. See “— Payment of Additional Amounts” and
“— Redemption — Tax Redemption” in this prospectus supplement.

The Notes will not be entitled to the benefit of any sinking fund, will not be convertible into other securities of the
Corporation in lieu of payment of principal and will not be listed on any automated quotation system, and we do not intend to apply for
listing of the Notes on any securities exchange.
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The Notes will be denominated in U.S. dollars, and payments of principal of, and premium, if any, and interest on, the Notes
will be made in U.S. dollars in the manner and on terms set out in the Indenture. Payments of principal of, and premium, if any, and
interest on, the Notes will be made by the Corporation through the Trustee to the Depositary. See “— Book-Entry System” in this
prospectus supplement.
“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking
institutions in the City of New York and in the applicable Place of Payment, if other than the City of New York, are authorized or
obligated by law or executive order to close. The initial Place of Payment for the Notes will be the Trustee’s corporate trust office in
The City of New York.

The Corporation may, at any time, and from time to time in accordance with the terms of the Indenture, issue additional Notes
of any series in unlimited amounts having the same terms as the Sustainability-Linked Senior Notes or Senior Notes, as the case may
be, and such additional Notes will, together with the then outstanding Sustainability-Linked Senior Notes or Senior Notes, as the case
may be and any notes which may be issued in exchange or substitution therefor, constitute a single series of notes under the Indenture.

Principal and Interest

The Sustainability-Linked Senior Notes will be issued as a series of debt securities under the Indenture in an aggregate
principal amount of US$1,000,000,000. The Sustainability-Linked Senior Notes will mature on August 1, 2033 and will bear interest
at a rate of 2.500% per annum (the “Initial Sustainability Linked Interest Rate”), subject to increase as described under “—Interest
Step Up” below, payable semi-annually in arrears on February 1 and August 1 of each year, commencing February 1, 2022 (each, a
“Sustainability-Linked Notes Interest Payment Date”), to the persons in whose names the Sustainability-Linked Senior Notes are
registered at the close of business on the preceding January 15 or July 15, respectively. Interest on the Sustainability-Linked Senior
Notes will be computed on the basis of a 360-day year of twelve 30-day months.

The Senior Notes will be issued as a series of debt securities under the Indenture in an aggregate principal amount of
US$500,000,000. The Senior Notes will mature on August 1, 2051 and will bear interest at a rate of 3.400% per annum, payable semi-
annually in arrears on February 1 and August 1 of each year, commencing February 1, 2022 (each, a “Senior Notes Interest Payment
Date” and, together with the Sustainability-Linked Notes Interest Payment Date, the “Interest Payment Dates”), to the persons in whose
names the Senior Notes are registered at the close of business on the preceding January 15 or July 15, respectively. Interest on the
Senior Notes will be computed on the basis of a 360-day year of twelve 30-day months.

Interest payments for the Sustainability-Linked Senior Notes will include accrued interest from and including the date of issue
or from and including the last date in respect of which interest has been paid, as the case may be, to, but excluding, the Sustainability-
Linked Notes Interest Payment Date, or the date of maturity, as the case may be. Interest payments for the Senior Notes will include
accrued interest from and including the date of issue or from and including the last date in respect of which interest has been paid, as
the case may be, to, but excluding, the Senior Notes Interest Payment Date, or the date of maturity, as the case may be. If any Interest
Payment Date or the applicable maturity date of the Notes falls on a day that is not a Business Day, the related payment of principal of,
premium, if any, or interest thereon will be postponed to the next succeeding Business Day, and no interest on that payment will accrue
for the period from and after that Interest Payment Date or the applicable maturity date, as the case may be.
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Interest Step Up

From and including August 1, 2026 (or if such day is not a Business Day, the next succeeding Business Day) (the “First Step
Up Date”), the interest rate payable on the Sustainability-Linked Senior Notes shall be increased by 5 basis points to 2.550% per
annum (the “First Step Up Interest Rate ™) unless we have notified the Trustee in writing on or before the date that is 15 days prior to
August 1, 2026 (the “First Notification Due Date”) in the form of an officers’ certificate (the “Satisfaction Notification”) certifying that
such officers have determined that we have satisfied the Percentage of Racial & Ethnic Diversity Performance Target and received a
related assurance letter from the External Verifier (an “Assurance Letter”). From and including August 1, 2031 (or if such day is not a
Business Day, the next succeeding Business Day) (the “Second Step Up Date”), the interest rate payable on the Sustainability-Linked
Senior Notes shall be increased by 50 basis points to (x) 3.050% per annum (the “Fully Adjusted Second Step Up Interest Rate”) if the
First Step Up Interest Rate was in effect immediately prior to the Second Step Up Date or (y) 3.000% per annum (the “Partially
Adjusted Second Step Up Interest Rate”) if the Initial Sustainability-Linked Interest Rate was in effect immediately prior to the Second
Step Up Date, unless we have provided a Satisfaction Notification to the Trustee in writing on or before the date that is 15 days prior to
August 1, 2031 (the “Second Notification Due Date” and, with the First Notification Due Date, each a “Notification Due Date”) that
we have determined that we have satisfied the GHG Emissions Performance Target (as defined herein) and received a related
Assurance Letter from the External Verifier. For the avoidance of doubt, if we have provided the Trustee with the applicable
Satisfaction Notification on or prior to each Notification Due Date, then the interest rate payable on the Sustainability-Linked Senior
Notes shall not increase from the Initial Sustainability-Linked Interest Rate pursuant to this paragraph.

The interest rate applicable to the Sustainability-Linked Senior Notes will only be adjusted on the First Step Up Date and the
Second Step Up Date based upon the satisfaction or non-satisfaction of a SPT on or prior to the applicable Notification Due Date. Any
satisfaction of a SPT subsequent to the applicable Notification Due Date or cessation of satisfaction, or any failure to satisfy a SPT
subsequent to the applicable Notification Due Date will not result in an adjustment to the interest rate payable on the Sustainability-
Linked Senior Notes.

The Trustee shall not be obliged to monitor, inquire or verify as to whether a SPT has been satisfied. With respect to the rate at
which the Sustainability-Linked Senior Notes will bear interest, the Trustee shall be fully protected in conclusively relying upon the
Satisfaction Notification delivered to the Trustee by the Corporation on or prior to the applicable Notification Due Date, which sets out,
among other things, the interest rate for the Sustainability-Linked Senior Notes.

Certain definitions:

“Absolute GHG Emissions” means, for any period, the total aggregate amount of Scope 1 Emissions and Scope 2 Emissions
for such period, which, for greater certainty, will not include the purchase of carbon offsets.

“Environmental SPT Observation Date” means December 31, 2030.

“External Verifier” means one or more qualified independent public accountants or environmental consultants (solely with
respect to verifying the GHG Intensity Performance Target) of recognized national standing designated from time to time by the
Corporation to provide limited assurance on the Corporation’s GHG Intensity and/or Percentage of Racial & Ethnic Diversity.

“GHG Intensity” means the Absolute GHG Emissions per petajoule of energy delivered (throughput) by assets under the
operational control of the Corporation and its Subsidiaries in a fiscal year, as calculated at the end of such fiscal year in accordance
with the Corporation’s internal throughput calculation methodology. The Corporation may elect, without the consent of the
Noteholders, to switch from the operational control method for calculating GHG Intensity to an equity share method and make, in good
faith, adjustments to the 2018 baseline GHG Intensity and the Corporation’s internal methodology for calculating energy throughput
and Absolute GHG Emissions in order to account for such switch.

“GHG Intensity Performance Reference Period” means the fiscal year of the Corporation ending December 31, 2030.

“GHG Intensity Performance Target” means a reduction of GHG Intensity of 35% during the GHG Intensity Performance
Reference Period relative to the GHG Intensity for the Corporation’s 2018 fiscal year, provided that if the Corporation subsequently
issues sustainability-linked notes linked to the same GHG Intensity Performance Target and the same Environmental SPT Observation
Date, but with a higher reduction target, the GHG Intensity Performance Target shall be automatically adjusted upward to equal the
GHG Intensity reduction percentage required by such subsequent sustainability-linked notes.
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“GHG Protocol” means the second (2nd) revised edition of the GHG Protocol Corporate Accounting and Reporting Standard
of the World Business Council for Sustainable Development and World Resources Institute available at
https://ghgprotocol.org/sites/default/files/standards/ghg-protocolrevised.pdf. The information contained on this website does not
constitute a part of this prospectus supplement and is not incorporated by reference herein. In the event an updated version of the GHG
Protocol is published, the Corporation may elect at its option to apply such revised version for the purposes of calculating Absolute
GHG Emissions.

“Percentage of Racial & Ethnic Diversity” means the total number of permanent employees of the Corporation who self-
identify as ethnic or racial minorities divided by the total number of permanent employees of the Corporation, as calculated by the
Corporation at the end of the fiscal year ending on the Social SPT Observation Date.

“Percentage of Racial & Ethnic Diversity Performance Target” means achieving a Percentage of Racial & Ethnic Diversity
equal to or exceeding 28%, provided that if the Corporation subsequently issues sustainability-linked notes linked to the same
Percentage of Racial & Ethnic Diversity performance target and the same Social SPT Observation Date, but with a higher percentage
target, the Percentage of Racial & Ethnic Diversity Performance Target shall be automatically adjusted upward to equal the Percentage
of Racial & Ethnic Diversity required by such subsequent sustainability-linked notes.

“Scope 1 Emissions” means, for any period, direct greenhouse gas emissions or equivalent CO2 emissions occurring from
sources that are controlled by the Corporation and its Subsidiaries in the operation of their business, which are determined by the
Corporation in accordance with the GHG Protocol and the Corporation’s internally developed methodology.

“Scope 2 Emissions” means, for any period, indirect greenhouse gas emissions or equivalent CO2 emissions occurring from
the generation of purchased and imported electricity consumed by the Corporation and its Subsidiaries in the operation of their
business, which are determined by the Corporation in accordance with the GHG Protocol and the Corporation’s internally developed
methodology.

“Social SPT Observation Date” means December 31, 2025.
“SPTs” means the GHG Intensity Performance Target and the Percentage of Racial & Ethnic Diversity Performance Target.

“Subsidiary” means, solely with respect to the definitions of “Scope 1 Emissions” and “Scope 2 Emissions”, with respect to
the Corporation: (a) any corporation of which at least a majority of the outstanding shares having by the terms thereof ordinary voting
power to elect a majority of the board of directors of such corporation (irrespective of whether at the time shares of any other class or
classes of such corporation might have voting power by reason of the happening of any contingency, unless the contingency has
occurred and then only for as long as it continues) is at the time directly, indirectly or beneficially owned or controlled by the
Corporation or one or more of its Subsidiaries, or by the Corporation and one or more of its Subsidiaries; (b) any partnership of which,
at the time, the Corporation or one or more of its Subsidiaries, or the Corporation and one or more of its Subsidiaries: (i) directly,
indirectly or beneficially own or control more than 50% of the income, capital, beneficial or ownership interests (however designated)
thereof; and (ii) is a general partner (or the general partner of a general partner), in the case of limited partnerships, or is a partner or
has authority to bind the partnership, in all other cases; or (c) any other person of which at least a majority of the income, capital,
beneficial or ownership interests (however designated) are at the time directly, indirectly or beneficially owned or controlled by the
Corporation, or one or more of its Subsidiaries, or the Corporation and one or more of its Subsidiaries.

S-18




Filed: 2023-03-08, EB-2022-0200, Exhibit 1.5.3-STAFF-204, Attachment 1, Page 29 of 80

Guarantees

Each of the Guarantors fully, unconditionally, irrevocably, absolutely and jointly and severally guarantees to each Noteholder
of each series the due and punctual payment of the principal of, and premium, if any, and interest on the Notes and all other amounts
due and payable by the Corporation under the Indenture and the Notes, when and as such principal, premium, if any, interest and other
amounts shall become due and payable, whether at the stated maturity or by declaration or acceleration, call for redemption or
otherwise, subject to limitations on amount so that such guarantee does not constitute a fraudulent conveyance or fraudulent transfer
under federal or state law, as set forth in the Indenture. The guarantees of the Notes will be general, unsecured, senior obligations of
each of the Guarantors and will rank equally with all other existing and future unsecured and unsubordinated indebtedness of that
Guarantor, other than preferred claims imposed by statute.

Pursuant to the Indenture, the guarantees of either Guarantor will be unconditionally released and discharged automatically
upon the occurrence of any of the following events:

e any direct or indirect sale, exchange or transfer, whether by way of merger, sale or transfer of equity interests or
otherwise, to any person that is not an affiliate of the Corporation, of any of the Corporation’s direct or indirect
limited partnership or other equity interests in that Guarantor as a result of which that Guarantor ceases to be a
consolidated subsidiary of the Corporation;

e the merger of that Guarantor into the Corporation or the other Guarantor or the liquidation and dissolution of that
Guarantor;

e with respect to any series of the Notes, the repayment in full or discharge or defeasance of Notes of that series as
contemplated by the Indenture;

e with respect to EEP, the repayment in full or discharge or defeasance of each series of debt securities of EEP
outstanding as of January 22, 2019, all of which are guaranteed by the Corporation pursuant to the Seventeenth
Supplemental Indenture, dated as of January 22, 2019, among EEP, the Corporation and U.S. Bank National
Association, as trustee; or

e with respect to SEP, the repayment in full or discharge or defeasance of each series of debt securities of SEP
outstanding as of January 22, 2019, all of which are guaranteed by the Corporation pursuant to the Eighth
Supplemental Indenture, dated as of January 22, 2019, among SEP, the Corporation and Wells Fargo Bank, National
Association, as trustee.

The Trustee

Deutsche Bank Trust Company Americas (the “Trustee”) is the Trustee under the Indenture governing the Notes. An affiliate
of the Trustee is a lender under certain of the credit facilities of Enbridge and its subsidiary, Enbridge (U.S.) Inc., described under
“Underwriting” in this prospectus supplement, and affiliates of the Trustee may have further commercial banking, advisory and other
relationships with Enbridge and its subsidiaries.

Redemption
Optional Redemption
The Notes of each series will be redeemable, in whole or in part, at our option at any time or from time to time.

The redemption price for the Sustainability-Linked Senior Notes to be redeemed on any redemption date that is more
than three months prior to the maturity date of the Sustainability-Linked Senior Notes will be equal to the greater of (i) 100% of the
principal amount of the Sustainability-Linked Senior Notes to be redeemed and (ii) the Sustainability Make Whole Redemption
Amount, plus, in either case, accrued and unpaid interest on the principal amount being redeemed to the date of redemption. The
redemption price for the Sustainability-Linked Senior Notes to be redeemed on any redemption date that is on or after the date that is
three months prior to the maturity date of the Sustainability-Linked Senior Notes will be equal to 100% of the principal amount of the
Sustainability-Linked Senior Notes being redeemed, plus accrued and unpaid interest on the principal amount being redeemed to the
date of redemption.
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The redemption price for the Senior Notes to be redeemed on any redemption date that is more than six months prior to the
maturity date of the Senior Notes will be equal to the greater of (i) 100% of the principal amount of the Senior Notes to be redeemed
and (ii) the sum of the present values of the remaining scheduled payments of principal and interest on the Senior Notes to be redeemed
(assuming that those Senior Notes matured on February 1, 2051, the date that is six months prior to the maturity date of the Senior
Notes), not including any portion of the payments of interest accrued as of the date of redemption, discounted to the redemption date
on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate (as defined
below) plus 20 basis points, plus, in either case, accrued and unpaid interest on the principal amount being redeemed to the date of
redemption. The redemption price for the Senior Notes to be redeemed on any redemption date that is on or after the date that is six
months prior to the maturity date of the Senior Notes will be equal to 100% of the principal amount of the Senior Notes being
redeemed, plus accrued and unpaid interest on the principal amount being redeemed to the date of redemption.

Notwithstanding the foregoing, installments of interest on the Notes being redeemed that are due and payable on applicable
Interest Payment Dates falling on or prior to the relevant redemption date will be payable to the holders of the applicable Notes
registered at the close of business on the relevant record dates according to the terms and provisions of the Indenture.

Notice of any redemption will be delivered by first-class mail at least 10 days, but not more than 60 days, before the
redemption date to each holder of the Notes to be redeemed. If less than all the Notes of any series are to be redeemed, the Notes of the
series to be redeemed will be made on a pro rata basis.

Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the
Notes of the series or portions of the series of Notes called for redemption.

If any Note is redeemed in part, the notice of redemption relating to that Note shall state the portion of the principal amount
thereof to be redeemed; provided that no Note in an aggregate principal amount of $1,000 or less shall be redeemed in part. A
replacement Note in the principal amount equal to the unredeemed portion thereof will be issued in the name of the holder thereof upon
cancellation of the original Note being redeemed.

In connection with the optional redemption of the Notes of any series, the following defined terms apply:

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity or interpolated (on a day count basis) of the Comparable Treasury Issue (as defined below), assuming a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price (as defined
below) for the redemption date.

“Comparable Treasury Issue” means the United States Treasury security or securities selected by the Quotation Agent (as
defined below) as having an actual or interpolated maturity comparable to the remaining term of the Notes to be redeemed (assuming
that such Notes matured (i) with respect to the Sustainability-Linked Senior Notes, May 1, 2033, the date that is three months prior to
the maturity date of the Sustainability-Linked Senior Notes and (ii) with respect to the Senior Notes, February 1, 2051, the date that is
six months prior to the maturity date of the Senior Notes) that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
Notes to be redeemed.

“Comparable Treasury Price” means, with respect to any redemption date, (i) the average of the Reference Treasury Dealer
Quotations (as defined below) for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (ii) if the Quotation Agent obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such
quotations.
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“Quotation Agent” means one of the Reference Treasury Dealers, which is appointed by us.

“Reference Treasury Dealer” means each of Credit Suisse Securities (USA) LLC, BofA Securities, Inc., Citigroup Global
Markets Inc., J.P. Morgan Securities LLC and a Primary Treasury Dealer (as defined below) selected by SMBC Nikko Securities
America, Inc. and their respective successors; provided, however, that if such entity or its successor shall cease to be a primary
U.S. Government securities dealer in New York City (a “Primary Treasury Dealer”), we shall substitute therefor another nationally
recognized investment banking firm that is a Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the
average, as determined by the Reference Treasury Dealer, of the bid and asked prices for the Comparable Treasury Issue (expressed in
each case as a percentage of its principal amount) quoted in writing to the Quotation Agent by such Reference Treasury Dealer at
3:30 p.m. (New York time) on the third Business Day preceding such redemption date.

“Second Step Up Interest Rate” means, (i) if the First Step Up Interest Rate was in effect (or deemed to be in effect)
immediately prior to the Second Step Up Date, the Fully Adjusted Second Step Up Interest Rate or (ii) if the Initial Sustainability-
Linked Interest Rate was in effect (or deemed to be in effect) immediately prior to the Second Step Up Date, the Partially Adjusted
Second Step Up Interest Rate.

“Sustainability Make Whole Redemption Amount” means the sum of the present values of the remaining scheduled payments
of principal and interest on the Sustainability-Linked Senior Notes to be redeemed (assuming that those Sustainability-Linked Senior
Notes matured on May 1, 2033, the date that is three months prior to the maturity date of the Sustainability-Linked Senior Notes), not
including any portion of the payments of interest accrued as of the date of redemption (calculated at the Initial Sustainability-Linked
Interest Rate (i) until the First Step Up Date, at which point, the interest rate shall be deemed to be the First Step Up Interest Rate,
unless the Corporation has provided the Trustee with the applicable Satisfaction Notification with respect to the Percentage of Racial &
Ethnic Diversity Performance Target on or prior to the First Notification Due Date, in which case the interest rate shall remain at the
Initial Sustainability-Linked Interest Rate and (ii) until the Second Step Up Date, at which point, the interest rate shall be deemed to be
increased to the Second Step Up Interest Rate, unless the Corporation has provided the Trustee with the applicable Satisfaction
Notification with respect to the GHG Emissions Performance Target on or prior to the Second Notification Due Date, in which case the
interest rate shall remain at the interest rate it deemed to be applicable immediately prior to the Second Step Up Date pursuant to clause
(i) of this paragraph, discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Adjusted Treasury Rate (as defined above) plus 17 basis points.

Tax Redemption

Each series of the Notes will be subject to redemption at any time at a redemption price equal to the principal amount of the
Notes of that series, together with accrued and unpaid interest to the date fixed for redemption, upon the giving of the notice as
described below, if the Corporation (or its successor) determines that (1) as a result of (A) any amendment to or change (including any
announced prospective change) in the laws or related regulations of Canada (or the Corporation’s successors’ jurisdiction of
organization) or of any applicable political subdivision or taxing authority or (B) any amendment to or change in an interpretation or
application of such laws or regulations by any legislative body, court, governmental agency or regulatory authority announced or
becoming effective on or after the date hereof, the Corporation has or will become obligated to pay, on the next Interest Payment Date
for the Notes of that series, additional amounts with respect to any Note of that series as described under “— Payment of Additional
Amounts”, or (2) on or after the date of this prospectus supplement, any action has been taken by any taxing authority of, or any
decision has been rendered by a court in, Canada (or the Corporation’s successors’ jurisdiction of organization) or any applicable
political subdivision or taxing authority, including any of those actions specified in (1) above, whether or not the action was taken or
decision rendered with respect to the Corporation, or any change, amendment, application or interpretation is officially proposed,
which, in the opinion of the Corporation’s counsel, will result in the Corporation becoming obligated to pay, on the next Interest
Payment Date for the Notes of that series, additional amounts with respect to any Note of such series of Notes, and the Corporation has
determined that the obligation cannot be avoided by the use of reasonable available measures. Notice of redemption of Notes of any
series will be given once not more than 60 nor less than 10 days prior to the date fixed for redemption and will specify the date fixed
for redemption.
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Provision of Financial Information

The Corporation will file with the Trustee, within 15 days after the same are so required to be filed with the SEC, copies of its
annual report and of the information, documents and other reports (or copies of such portions of any of the foregoing as the SEC may
by rules and regulations prescribe) which the Corporation is required to file with the SEC pursuant to Section 13 or 15(d) of the U.S.
Exchange Act. If the Corporation is not required to file such information, documents or reports with the SEC, then the Corporation will
file with the Trustee such periodic reports as the Corporation files with the securities commission or corresponding securities
regulatory authority in each of the Provinces of Canada within 15 days after the same are so required to be filed with such securities
commissions or securities regulatory authorities.

Covenants

The Indenture contains promises by the Corporation, called “covenants” for the benefit of the Noteholders. The Corporation
will make the covenants described under the headings “— Limitation on Security Interests” and “— Other Indenture Covenants” for
the Noteholders.
Limitation on Security Interests

The Corporation agrees in the Indenture, for the benefit of the Noteholders, that it will not create, assume or otherwise have
outstanding any Security Interest on its assets securing any Indebtedness unless the obligations of the Corporation in respect of the

Notes then outstanding shall be secured equally and ratably therewith.

This covenant has significant exceptions which allow the Corporation to incur or allow to exist over its properties and assets
Permitted Encumbrances (as defined in the Indenture), which include, among other things:

(a) Security Interests existing on the date of the first issuance of the Notes by the Corporation under the Indenture or
arising after that date under contractual commitments entered into prior to that date;

(b) Security Interests securing Purchase Money Obligations;

(©) Security Interests securing Non-Recourse Debt;

(d) Security Interests in favor of the Corporation’s subsidiaries;

(e) Security Interests existing on property of a corporation which is merged into, or amalgamated or consolidated

with, the Corporation or the property of which is acquired by the Corporation;

® Security Interests securing Indebtedness to banks or other lending institutions incurred in the ordinary course of
business, repayable on demand or maturing within 18 months of incurrence or renewal or extension;

(2) Security Interests on or against cash or marketable debt securities pledged to secure Financial Instrument
Obligations;
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Security Interests in respect of certain:

)

2

3

“

(&)

(6)
)

®)
®

liens for taxes, assessments and workmen’s compensation assessments, unemployment insurance or other
social security obligations,

liens and certain rights under leases,

obligations affecting the property of the Corporation to governmental or public authorities, with respect to
franchises, grants, licenses or permits and title defects arising because structures or facilities are on lands
held by the Corporation under government grant, subject to a materiality threshold,

liens in connection with contracts, bids, tenders or expropriation proceedings, surety or appeal bonds, costs
of litigation, public and statutory obligations, liens or claims incidental to current construction, builders’,

mechanics’, laborers’, materialmen’s, warehousemen’s, carriers’ and other similar liens,

rights of governmental or public authorities under statute or the terms of leases, licenses, franchises, grants
or permits,

undetermined or inchoate liens incidental to the operations of the Corporation,

Security Interests contested in good faith by the Corporation or for which payment is deposited with the
Trustee,

easements, rights-of-way and servitudes,

security to public utilities, municipalities or governmental or other public authorities,

(10) liens and privileges arising out of judgments or awards, and

(11) other liens of a nature similar to those described above which do not in the opinion of the Corporation

materially impair the use of the subject property or the operation of the business of the Corporation or the
value of the property for the Corporation’s business; and

extensions, renewals, alterations and replacements of the permitted Security Interests referred to above; provided
the extension, renewal, alteration or replacement of such Security Interest is limited to all or any part of the same
property that secured the Security Interest extended, renewed, altered or replaced (plus improvements on such
property) and the principal amount of the Indebtedness secured thereby is not increased.

In addition, the Indenture permits the Corporation to incur or allow to exist any other Security Interest or Security Interests if
the amount of Indebtedness secured under the Security Interest or Security Interests does not exceed 5% of the Corporation’s
Consolidated Net Tangible Assets.

The Indenture covenant restricting Security Interests will not restrict the Corporation’s ability to sell its property and other
assets and will not restrict any subsidiary of the Corporation from creating, assuming or otherwise having outstanding any Security
Interests on its assets.
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Other Indenture Covenants

The Corporation will covenant with respect to the Notes to (1) duly and punctually pay amounts due on the Notes;
(2) maintain an office or agency where the Notes may be presented or surrendered for payment, where the Notes may be surrendered
for registration of transfer or exchange and where notices and demands to the Corporation may be served; (3) deliver to the Trustee,
within 120 days after the end of each fiscal year, a certificate stating whether or not the Corporation is in default under the Indenture;
(4) pay before delinquency, taxes, assessments and governmental charges and lawful claims for labor, materials and supplies which, if
unpaid, might by law become a lien upon the property of the Corporation, subject to the right of the Corporation to contest the validity
of a charge, assessment or claim in good faith; and (5) maintain and keep in good condition properties used or useful in the conduct of
its business and make necessary repairs and improvements as in the judgment of the Corporation are necessary to carry on the
Corporation’s business; provided, that the Corporation may discontinue operating or maintaining any of its properties if, in the
judgment of the Corporation, the discontinuance is desirable in the conduct of the Corporation’s business and not disadvantageous in
any material respect to the Noteholders.

Subject to the provision described under the heading “— Mergers, Consolidations and Sales of Assets” below, the Corporation
will also covenant that it will do all things necessary to preserve and keep in full force and effect its existence, rights and franchises;
provided that the Corporation is not required to preserve any right or franchise if the board of directors of the Corporation determines
that preservation of the right or franchise is no longer desirable in the conduct of the business of the Corporation and that its loss is not
disadvantageous in any material respect to the Noteholders.

Waiver of Covenants

The Corporation may omit in any particular instance to comply with any term, provision or condition in any covenant in
respect of a series of the Notes, if before the time for such compliance the holders of a majority of the principal amount of the
outstanding notes of that series of the Notes waive compliance with the applicable term, provision or condition.

Mergers, Consolidations and Sales of Assets

The Corporation may not consolidate or amalgamate with or merge into, or enter into any statutory arrangement for such
purpose with, any other person or convey, transfer or lease its properties and assets substantially as an entirety to any person, unless,
among other requirements:

(a) the successor to the consolidation, amalgamation, merger or arrangement is a corporation, partnership or trust
organized under the laws of Canada, or any Province or Territory thereof, the United States of America, or any
State thereof or the District of Columbia, and expressly assumes the obligation to pay the principal of and any
premium and interest on all of the Notes and perform or observe the covenants and obligations contained in the
Indenture;

(b) immediately after giving effect to the transaction, no event of default, or event which, after notice or lapse of
time or both, would become an event of default, will have happened and be continuing; and

(©) if, as a result of any such consolidation, amalgamation, merger or arrangement, properties or assets of the
Corporation would become subject to a mortgage, pledge, lien, security interest or other encumbrance which
would not be permitted by the Indenture, the Corporation or such successor, as the case may be, shall take such
steps as shall be necessary effectively to secure the Notes equally and ratably with (or prior to) all indebtedness
secured thereby.

Upon any consolidation, amalgamation, merger or arrangement of the Corporation or conveyance, transfer or lease of
properties and assets of the Corporation substantially as an entirety, the successor to the Corporation will succeed to every right and
power of the Corporation under the Indenture, and, except in the case of a lease, the Corporation will be relieved of all obligations and
covenants under the Indenture and the Notes.
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Payment of Additional Amounts

The Corporation will, subject to the exceptions and limitations set forth below, pay to any Noteholder of any series of Notes
who is a non-resident of Canada under the /ncome Tax Act (Canada) (“Tax Act”) such additional amounts as may be necessary so that
every net payment on the Notes held by such Noteholder, after deduction or withholding by the Corporation or any of its paying agents
for or on account of any present or future tax, assessment or other governmental charge (including penalties, interest and other
liabilities related thereto) imposed by the government of Canada (or any political subdivision or taxing authority thereof or therein)
(collectively, “Canadian Taxes”) upon or as a result of such payment, will not be less than the amount provided in those Notes to be
then due and payable (and the Corporation will remit the full amount withheld to the relevant authority in accordance with applicable
law). However, the Corporation will not be required to make any payment of additional amounts:

(a) to any person in respect of whom such taxes are required to be withheld or deducted as a result of such person or
any other person that has a beneficial interest in respect of any payment under those Notes (i) not dealing at
arm’s length with the Corporation (within the meaning of the Tax Act), (ii) being a “specified shareholder” (as
defined in subsection 18(5) of the Tax Act) of the Corporation, or (iii) not dealing at arm’s length (for the
purposes of the Tax Act) with such a “specified shareholder”;

(b) to any person by reason of such person being connected with Canada (otherwise than merely by holding or
ownership of those Notes or receiving any payments or exercising any rights thereunder), including without
limitation a non-resident insurer who carries on an insurance business in Canada and in a country other than
Canada;

(©) for or on account of any tax, assessment or other governmental charge which would not have been so imposed
but for: (i) the presentation by the holder of those Notes on a date more than 30 days after the date on which such
payment became due and payable or the date on which payment thereof is duly provided for, whichever occurs
later; or (ii) the holder’s failure to comply with any certification, identification, information, documentation or
other reporting requirements if compliance is required by law, regulation, administrative practice or an
applicable treaty as a precondition to exemption from or a reduction in the rate of deduction or withholding of,
any such taxes, assessment or charge;

(d) for or on account of any estate, inheritance, gift, sales, transfer, personal property tax or any similar tax,
assessment or other governmental charge;

(e) for or on account of any tax, assessment or other governmental charge required to be withheld by any paying
agent from any payment to a person on those Notes if such payment can be made to such person without such
withholding by at least one other paying agent the identity of which is provided to such person;

® for or on account of any tax, assessment or other governmental charge which is payable otherwise than by
withholding from a payment on those Notes;

(2) any withholding or deduction imposed pursuant to: (i) Sections 1471 to 1474 of the U.S. Internal Revenue Code
of 1986, as amended (“FATCA”), or any successor version thereof, or any similar legislation imposed by any
other governmental authority, (ii) any treaty, law, regulation or other official guidance enacted by Canada
implementing FATCA or an intergovernmental agreement with respect to FATCA or any similar legislation
imposed by any other governmental authority, or (iii) any agreement between the Corporation or the Guarantors
and the United States or any authority thereof implementing FATCA; or

(h) for any combination of items (a), (b), (¢), (d), (e), (f) and (g);
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nor will additional amounts be paid with respect to any payment on those Notes to a Noteholder who is a fiduciary or partnership or
other than the sole beneficial owner of such payment to the extent such payment would be required by the laws of Canada (or any
political subdivision thereof) to be included in the income for Canadian federal income tax purposes of a beneficiary or settlor with
respect to such fiduciary or a member of such partnership or a beneficial owner who would not have been entitled to payment of the
additional amounts had such beneficiary, settlor, member or beneficial owner been the Noteholder of such Notes.

The Corporation will furnish to the Noteholders, within 30 days after the date of the payment of any Canadian Taxes is due
under applicable law, certified copies of tax receipts or other documents evidencing such payment.

Wherever in the Notes or Indenture there is mentioned, in any context, the payment of principal (and premium, if any),
interest or any other amount payable under or with respect to the Notes, such mention shall be deemed to include mention of the
payment of additional amounts to the extent that, in such context additional amounts are, were or would be payable in respect thereof.

Events of Default

The following events are defined in the Indenture as “Events of Default” with respect to each series of the Notes:

(a) the failure of the Corporation to pay when due the principal of or premium (if any) on any notes of such series of
the Notes;

(b) the failure of the Corporation, continuing for 30 days, to pay any interest due on any notes of such series of the
Notes;

(c) the breach or violation of any covenant or condition (other than as referred to in (a) and (b) above), which

continues for a period of 60 days after notice from the Trustee or from holders of at least 25% of the principal
amount of all outstanding notes of such series of the Notes, if such covenant or condition applies to such series
of the Notes;

(d) default in payment at maturity, including any applicable grace period, or default in the performance or
observance of any other covenant, term, agreement or condition with respect to any single item of Indebtedness
in an amount in excess of 5% of Consolidated Shareholders’ Equity or with respect to more than two items of
Indebtedness in an aggregate amount in excess of 10% of Consolidated Shareholders’ Equity and, if such
Indebtedness has not already matured in accordance with its terms, such Indebtedness has been accelerated, if
such Indebtedness has not been discharged or such acceleration shall not have been rescinded or annulled within
a period of 10 days after there shall have been given, by registered or certified mail, to the Corporation by the
Trustee or to the Corporation and the Trustee by the holders of at least 25% of the principal amount of the
outstanding notes of such series of the Notes a written notice specifying the default and requiring the
Corporation to cause such Indebtedness to be discharged or cause such acceleration to be rescinded or annulled,
provided that if the Indebtedness is discharged or the applicable default under the Indebtedness is waived by the
persons entitled to do so, then the Event of Default under the Indenture will be deemed waived; or

(e) certain events of bankruptcy, insolvency or reorganization involving the Corporation.

If an Event of Default occurs and is continuing with respect to any series of the Notes, then in every such case the Trustee or
the holders of at least 25% of the aggregate principal amount of the outstanding notes of such affected series of the Notes may declare
the entire principal amount of such series of the Notes and all interest thereon to be immediately due and payable. However, at any time
after a declaration of acceleration with respect to any series of the Notes has been made, but before a judgment or decree for payment
of the money due has been obtained, the holders of a majority in principal amount of the outstanding notes of such series of the Notes,
by written notice to the Corporation and the Trustee under certain circumstances (which include payment or deposit with the Trustee of
outstanding principal, premium and interest), may rescind and annul such acceleration.
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The Indenture provides that, subject to the duty of the Trustee during default to act with the required standard of care, the
Trustee shall be under no obligation to exercise any of its rights and powers under the Indenture at the request or direction of any of the
Noteholders, unless such Noteholders shall have offered to the Trustee reasonable indemnity. Subject to such provisions for
indemnification of the Trustee and certain other limitations set forth in the Indenture, the holders of a majority in principal amount of
the outstanding notes of a series of the Notes affected by an Event of Default shall have the right to direct the time, method and place
of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred on the Trustee, with
respect to the notes of such series of the Notes.

No Noteholder of any series of Notes will have any right to institute any proceeding with respect to the Indenture (including
the guarantees thereof), or for the appointment of a receiver or a Trustee, or for any other remedy thereunder, unless (a) such
Noteholder has previously given to the Trustee written notice of a continuing Event of Default with respect to the notes of such series
of the Notes, (b) the holders of at least 25% of the aggregate principal amount of the outstanding notes of such series of the Notes have
made written request, and such Noteholder or Noteholders have offered reasonable indemnity, to the Trustee to institute such
proceeding as Trustee, and (c¢) the Trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the outstanding notes of such series of the Notes a direction inconsistent with such request, within
60 days after such notice, request and offer. However, such limitations do not apply to a suit instituted by a Noteholder for the
enforcement of payment of the principal of or any premium or interest on such Notes on or after the applicable due date specified in
such Notes.

Modification and Waiver

Modifications and amendments of the Indenture may be made by the Corporation and the Trustee with the consent of the
holders of a majority of the principal amount of the outstanding debt securities of each series issued under the Indenture (including
each series of the Notes) affected by such modification or amendment; provided, however, that no such modification or amendment
may, without the consent of the holder of each outstanding debt security of such affected series: (1) change the stated maturity of the
principal of, or any installment of interest, if any, on any debt security; (2) reduce the principal amount of, or the premium, if any, or
the rate of interest, if any, on any debt security; (3) change the Place of Payment; (4) change the currency or currency unit of payment
of principal of (or premium, if any) or interest, if any, on any debt security; (5) impair the right to institute suit for the enforcement of
any payment on or with respect to any debt security; (6) adversely affect any right to convert or exchange any debt security; (7) reduce
the percentage of principal amount of outstanding debt securities of such series, the consent of the holders of which is required for
modification or amendment of the Indenture or for waiver of compliance with certain provisions of the Indenture or for waiver of
certain defaults; (8) modify the provisions of the Indenture relating to subordination in a manner that adversely affects the rights of the
holders of debt securities; or (9) modify any provisions of the Indenture relating to the modification and amendment of the Indenture or
the waiver of past defaults or covenants except as otherwise specified in the Indenture.

The holders of a majority of the principal amount of any series of the Notes may on behalf of the Noteholders of that series of
the Notes waive, insofar as that series of the Notes is concerned, compliance by the Corporation with certain restrictive provisions of
the Indenture, including the covenants and events of default. The holders of a majority in principal amount of any series of the Notes
may waive any past default under the Indenture with respect to that series of the Notes, except a default in the payment of the principal
of (or premium, if any) and interest, if any, on that series of the Notes or in respect of a provision which under the Indenture cannot be
modified or amended without the consent of the holder of each outstanding note of that series of Notes. The Indenture or the Notes
may be amended or supplemented, without the consent of any holder of debt securities, in order, among other purposes, to cure any
ambiguity or inconsistency or to make any change that does not have an adverse effect on the rights of any holder of the debt securities.
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Defeasance

The Indenture provides that, at its option, the Corporation will be discharged from any and all obligations in respect of the
outstanding notes of any series of the Notes upon irrevocable deposit with the Trustee, in trust, of money and/or United States
government securities which will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent
public accountants to pay the principal of and premium, if any, and each installment of interest, if any, on the outstanding notes of such
series of Notes (“Defeasance”) (except with respect to the authentication, transfer, exchange or replacement of Notes or the
maintenance of a place of payment and certain other obligations set forth in the Indenture). Such trust may only be established if
among other things (1) the Corporation has delivered to the Trustee an opinion of counsel in the United States stating that (a) the
Corporation has received from, or there has been published by, the Internal Revenue Service a ruling, or (b) since the date of execution
of the Indenture, there has been a change in the applicable United States federal income tax law, in either case to the effect that the
holders of the outstanding notes of such series of the Notes will not recognize income, gain or loss for United States federal income tax
purposes as a result of such Defeasance and will be subject to United States federal income tax on the same amounts, in the same
manner and at the same times as would have been the case if such Defeasance had not occurred; (2) the Corporation has delivered to
the Trustee an opinion of counsel in Canada or a ruling from the Canada Revenue Agency (“CRA”) to the effect that the holders of the
outstanding notes of such series of the Notes will not recognize income, gain or loss for Canadian federal, provincial or territorial
income or other tax purposes as a result of such Defeasance and will be subject to Canadian federal or provincial income and other tax
on the same amounts, in the same manner and at the same times as would have been the case had such Defeasance not occurred (and
for the purposes of such opinion, such Canadian counsel shall assume that holders of the outstanding notes of such series of the Notes
include holders who are not resident in Canada); (3) no Event of Default or event that, with the passing of time or the giving of notice,
or both, shall constitute an Event of Default shall have occurred and be continuing on the date of such deposit; (4) the Corporation is
not an “insolvent person” within the meaning of the Bankruptcy and Insolvency Act (Canada); (5) the Corporation has delivered to the
Trustee an opinion of counsel to the effect that such deposit shall not cause the Trustee or the trust so created to be subject to the United
States Investment Company Act of 1940, as amended; and (6) other customary conditions precedent are satisfied. The Corporation may
exercise its Defeasance option notwithstanding its prior exercise of its Covenant Defeasance option described in the following
paragraph if the Corporation meets the conditions described in the preceding sentence at the time the Corporation exercises the
Defeasance option.

The Indenture provides that, at its option, the Corporation may omit to comply with certain covenants, including certain of the
covenants described above under the heading “Covenants”, and such omission shall not be deemed to be an Event of Default under the
Indenture and the outstanding Notes upon irrevocable deposit with the Trustee, in trust, of money and/or United States government
securities which will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants to pay the principal of and premium, if any, and each installment of interest, if any, on the outstanding Notes (“Covenant
Defeasance”). If the Corporation exercises its Covenant Defeasance option, the obligations under the Indenture other than with respect
to such covenants and the Events of Default other than with respect to such covenants shall remain in full force and effect. Such trust
may only be established if, among other things, (1) the Corporation has delivered to the Trustee an opinion of counsel in the United
States to the effect that the holders of the outstanding Notes will not recognize income, gain or loss for United States federal income
tax purposes as a result of such Covenant Defeasance and will be subject to United States federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred; (2) the Corporation
has delivered to the Trustee an opinion of counsel in Canada or a ruling from the CRA to the effect that the holders of such outstanding
Notes will not recognize income, gain or loss for Canadian federal, provincial or territorial income or other tax purposes as a result of
such Covenant Defeasance and will be subject to Canadian federal or provincial income and other tax on the same amounts, in the
same manner and at the same times as would have been the case had such Covenant Defeasance not occurred (and for the purposes of
such opinion, such Canadian counsel shall assume that holders of the outstanding Notes include holders who are not resident in
Canada); (3) no Event of Default or event that, with the passing of time or the giving of notice, or both, shall constitute an Event of
Default shall have occurred and be continuing on the date of such deposit; (4) the Corporation is not an “insolvent person” within the
meaning of the Bankruptcy and Insolvency Act (Canada); (5) the Corporation has delivered to the Trustee an opinion of counsel to the
effect that such deposit shall not cause the Trustee or the trust so created to be subject to the United States Investment Company Act of
1940, as amended; and (6) other customary conditions precedent are satisfied.
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Book-Entry System

The Notes will be represented by fully registered global securities (the “Global Securities”) registered in the name of Cede &
Co. (the nominee of The Depository Trust Company (the “Depositary”)), or such other name as may be requested by an authorized
representative of the Depositary. The authorized minimum denominations of each Note will be US$2,000 and integral multiples of
US$1,000 in excess thereof. Accordingly, Notes may be transferred or exchanged only through the Depositary and its participants.
Except as described below, owners of beneficial interests in the Global Securities will not be entitled to receive Notes in definitive
form. Account holders in the Euroclear or Clearstream clearance systems may hold beneficial interests in the Notes through the
accounts that each of these systems maintains as a participant in the Depositary. So long as the Depositary for a Global Security or its
nominee is the registered owner of the Global Security, such Depositary or such nominee, as the case may be, will be considered the
sole owner or holder of the Notes represented by the Global Security for all purposes under the Indenture. Except as provided below,
owners of beneficial interests in a Global Security will not be entitled to have the Notes represented by the Global Security registered
in their names, will not receive or be entitled to receive physical delivery of the Notes of such series in definitive form and will not be
considered the owners or holders thereof under the Indenture. Beneficial Owners (as defined below) will not receive certificates
representing their ownership interests in the Notes except in the event that use of the book-entry system for the Notes is discontinued or
if there shall have occurred and be continuing an event of default under the Indenture. The Depositary will have no knowledge of the
actual beneficial owners of the Notes; the Depositary’s records will reflect only the identity of the direct participants to whose accounts
the Notes are credited, which may or may not be the beneficial owners. The Direct Participants and Indirect Participants (as each is
defined below) will remain responsible for keeping account of their holdings on behalf of their customers.

Each person owning a beneficial interest in a Global Security must rely on the procedures of the Depositary and, if such
person is not a participant, on the procedures of the participant through which such person owns its interest in order to exercise any
rights of a Noteholder under the Indenture. The laws of some jurisdictions require that certain purchasers of securities take physical
delivery of such securities in certificated form. Such limits and such laws may impair the ability to transfer beneficial interests in a
Global Security representing the Notes.

The Depositary

The following is based on information furnished by the Depositary: The Depositary is a limited-purpose trust company
organized under the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the U.S. Exchange Act. The Depositary holds securities that
its participants (‘“Participants”) deposit with the Depositary. The Depositary also facilitates the settlement among Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in
Participants’ accounts, thereby eliminating the need for physical movement of securities certificates. These direct Participants (“Direct
Participants”) include securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.
Access to the Depositary’s system is also available to others such as securities brokers and dealers, banks and trust companies that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). The
rules applicable to the Depositary and its Participants are on file with the SEC.

Purchases of the Notes under the Depositary’s system must be made by or through Direct Participants, which will receive a
credit for such Notes on the Depositary’s records. The ownership interest of each actual purchaser of each Note represented by a Global
Security (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not
receive written confirmation from the Depositary of their purchase. Beneficial Owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participants through which such Beneficial Owner entered into the transaction. Transfers of ownership interests in a Global Security
representing Notes are to be accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners.
Beneficial Owners of a Global Security representing the Notes will not receive Notes in definitive form representing their ownership
interests therein, except in the event that use of the book-entry system for such Notes is discontinued.
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To facilitate subsequent transfers, the Global Securities representing the Notes which are deposited with the Depositary are
registered in the name of the Depositary’s nominee, Cede & Co., or such other name as may be requested by an authorized
representative of the Depositary. The deposit of Global Securities with the Depositary and their registration in the name of Cede & Co.
or such other nominee effect no change in beneficial ownership. The Depositary has no knowledge of the actual Beneficial Owners of
the Global Securities representing the Notes; the Depositary’s records reflect only the identity of the Direct Participants to whose
accounts such Notes are credited, which may or may not be the Beneficial Owners. The Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by the Depositary to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them,
subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of the Notes may wish to
take certain steps to augment transmission to them of notices of significant events with respect to the Notes, such as redemptions,
tenders, defaults and proposed amendments to the Indenture.

Any redemption notices relating to the Notes will be sent to the Depositary. If less than all of the Notes are being redeemed,
the Depositary may determine by lot the amount of the interest of each Direct Participant in the Notes to be redeemed. Neither the
Depositary nor its nominee will consent or vote with respect to the Notes unless authorized by a Direct Participant in accordance with
the Depositary’s procedures. Under its procedures, the Depositary may send a proxy to the Corporation as soon as possible after the
record date for a consent or vote. The proxy would assign the Depositary’s nominee’s consenting or voting rights to those Direct
Participants to whose accounts the Notes are credited on the relevant record date.

Neither the Depositary nor Cede & Co. (nor such other nominee of the Depositary) will consent or vote with respect to the
Global Securities representing the Notes. Under its usual procedures, the Depositary mails an “omnibus proxy” to the Corporation as
soon as possible after the applicable record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the Notes are credited on the applicable record date (identified in a listing attached to the omnibus

proxy).

Principal, premium, if any, and interest payments on the Global Securities representing the Notes will be made to Cede & Co.
(or such other nominee as may be requested by an authorized representative of the Depositary). The Depositary’s practice is to credit
Direct Participants’ accounts, upon the Depositary’s receipt of funds and corresponding detail information from the Corporation or the
Trustee, on the applicable payment date in accordance with their respective holdings shown on the Depositary’s records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in “street name”, and will be the responsibility of such Participant and not of
the Depositary, the Trustee or the Corporation, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of principal, premium, if any, and interest to Cede & Co. (or such other nominee as may be requested by an authorized
representative of the Depositary) is the responsibility of the Corporation or the Trustee, disbursement of such payments to Direct
Participants shall be the responsibility of the Depositary, and disbursement of such payments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.

The Depositary may discontinue providing its services as securities depository with respect to the Notes at any time by giving
reasonable notice to the Corporation or the Trustee. Under such circumstances, in the event that a successor securities depository is not
obtained, Notes in definitive form are required to be printed and delivered to each Noteholder. No Global Security may be exchanged
in whole or in part, and no transfer of a Global Security in whole or in part may be registered, in the name of any person other than the
Depositary for the Global Security or its nominee unless (1) the Depositary (A) has notified the Corporation that it is unwilling or
unable to continue as Depositary for the Global Security or (B) has ceased to be a clearing agency registered under the U.S. Exchange
Act, or (2) there shall have occurred and be continuing an event of default under the Indenture. Except for certain restrictions set forth
in the Indenture, no service charge will be made for any registration of transfer or exchange of the Notes, but the Corporation may, in
certain instances, require a sum sufficient to cover any tax or other governmental charges payable in connection with these transactions.
The Corporation shall not be required to: (i) issue, register the transfer of or exchange Notes during a period beginning at the opening
of business 15 days before the mailing of a notice of redemption of Notes to be redeemed and ending at the close of business on the
day of mailing of the relevant notice of redemption; (ii) register the transfer of or exchange the Notes, or a portion thereof, called for
redemption, except the unredeemed portion of the Notes being redeemed in part; or (iii) issue, register the transfer of or exchange any
Notes which have been surrendered for repayment at the option of the holder, except the portion, if any, thereof not to be so repaid.
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The Corporation may decide to discontinue use of the system of book-entry transfers through the Depositary (or a successor
securities depository). In that event, Notes in definitive form will be printed and delivered.

Settlement for the Notes will be made in immediately available funds. Secondary market trading in the Notes will be settled in
immediately available funds.

The information in this section concerning the Depositary and the Depositary’s book-entry system has been obtained from
sources that the Corporation believes to be reliable, but is subject to any changes to the arrangements between the Corporation and the
Depositary and any changes to such procedures that may be instituted unilaterally by the Depositary.

Euroclear

Euroclear is incorporated under the laws of Belgium as a bank and is subject to regulation by the Belgian Banking, Finance
and Insurance Commission (La Commission Bancaire, Financiére et des Assurances) and the National Bank of Belgium (Banque
Nationale de Belgique). Euroclear holds securities for its customers and facilitates the clearance and settlement of securities
transactions among them. It does so through simultaneous electronic book-entry delivery against payment, thereby eliminating the need
for physical movement of certificates. Euroclear provides other services to its customers, including credit, custody, lending and
borrowing of securities and tri-party collateral management. It interfaces with the domestic markets of several countries. Euroclear
customers include banks, including central banks, securities brokers and dealers, trust companies and clearing corporations and may
include certain other professional financial intermediaries. Indirect access to the Euroclear system is also available to others that clear
through Euroclear customers or that have custodial relationships with Euroclear customers. All securities in Euroclear are held on a
fungible basis. This means that specific certificates are not matched to specific securities clearance accounts.

The information in this section concerning Euroclear has been obtained from sources that the Corporation believes to be
reliable, but is subject to any changes that may be instituted unilaterally by Euroclear.

Clearstream

Clearstream is a duly licensed bank organized as a société anonyme incorporated under the laws of Luxembourg and is subject
to regulation by the Luxembourg Commission for the Supervision of the Financial Sector (Commission de Surveillance du Secteur
Financier). Clearstream holds securities for its customers and facilitates the clearance and settlement of securities transactions among
them. It does so through electronic book-entry transfers between the accounts of its customers. This eliminates the need for physical
movement of securities. Clearstream provides other services to its customers, including safekeeping, administration, clearance and
settlement of internationally traded securities and lending and borrowing of securities. It interfaces with the domestic markets in over
30 countries through established depositary and custodial relationships. Clearstream’s customers include worldwide securities brokers
and dealers, banks, trust companies and clearing corporations and may include professional financial intermediaries. Its U.S. customers
are limited to securities brokers and dealers and banks. Indirect access to the Clearstream system is also available to others that clear
through Clearstream customers or that have custodial relationships with its customers, such as banks, brokers, dealers and trust
companies.
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The information in this section concerning Clearstream has been obtained from sources that the Corporation believes to be
reliable, but is subject to any changes that may be instituted unilaterally by Clearstream.

Global Clearance and Settlement Procedures

Cross market transfers between persons holding directly or indirectly through the Depositary, on the one hand, and directly or
indirectly through Euroclear or Clearstream, on the other, will be effected through the Depositary in accordance with Depositary
rules on behalf of the relevant European international clearing system by its U.S. depositary; however, such cross market transactions
will require delivery of instructions to the relevant European international clearing system by the counterparty in such system in
accordance with its rules and procedures and within its established deadlines (European time). The relevant European international
clearing system will, if the transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to
effect final settlement on its behalf by delivering or receiving Notes through the Depositary, and making or receiving payment in
accordance with normal procedures for same day funds settlement applicable to the Depositary. Clearstream participants and Euroclear
participants may not deliver instructions directly to their respective U.S. depositaries.

Because of time zone differences, credits of Notes received through Clearstream or Euroclear as a result of a transaction with
a Depositary participant will be made during subsequent securities settlement processing and dated the business day following the
Depositary settlement date. Such credits or any transactions in such Notes settled during that processing will be reported to the relevant
Euroclear participants or Clearstream participants on that following business day. Cash received in Clearstream or Euroclear as a result
of sales of Notes by or through a Clearstream participant or a Euroclear participant to a Depositary participant will be received with
value on the Depositary settlement date but will be available in the relevant Clearstream or Euroclear cash account only as of the
business day following settlement with the Depositary.

Although the Depositary, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of
Notes among participants of the Depositary, Clearstream and Euroclear, they are under no obligation to perform or continue to perform
those procedures and those procedures may be modified or discontinued at any time. Neither we nor the paying agent will have any
responsibility for the performance by the Depositary, Euroclear or Clearstream or their respective direct or indirect participants of their
obligations under the rules and procedures governing their operations.
Consent to Jurisdiction and Service

Under the Indenture, the Corporation agrees to appoint Enbridge (U.S.) Inc., as its authorized agent for service of process in
any suit or proceeding arising out of or relating to the Notes or the Indenture in connection with the Notes and for actions brought
under federal or state securities laws in any federal or state court located in the city of New York, and irrevocably submits to such
jurisdiction.

Governing Law

The Notes, the related guarantees and the Indenture will be governed by and construed in accordance with the laws of the
State of New York.

Definitions
The Indenture contains, among others, definitions substantially to the following effect:

“Consolidated Net Tangible Assets” means all consolidated assets of the Corporation as shown on the most recent audited
consolidated balance sheet of the Corporation, less the aggregate of the following amounts reflected upon such balance sheet:

(a) all goodwill, deferred assets, trademarks, copyrights and other similar intangible assets;
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to the extent not already deducted in computing such assets and without duplication, depreciation, depletion,
amortization, reserves and any other account which reflects a decrease in the value of an asset or a periodic
allocation of the cost of an asset; provided, that no deduction shall be made under this paragraph (b) to the extent
that such amount reflects a decrease in value or periodic allocation of the cost of any asset referred to in
paragraph (a) above;

minority interests;
non-cash current assets; and

Non-Recourse Assets to the extent of the outstanding Non-Recourse Debt financing of such assets.

“Financial Instrument Obligations” means obligations arising under:

(2)

(b)

(©)

any interest swap agreement, forward rate agreement, floor, cap or collar agreement, futures or options,
insurance or other similar agreement or arrangement, or any combination thereof, entered into or guaranteed by
the Corporation where the subject matter of the same is interest rates or the price, value, or amount payable
thereunder is dependent or based upon the interest rates or fluctuations in interest rates in effect from time to
time (but, for certainty, shall exclude conventional floating rate debt);

any currency swap agreement, cross-currency agreement, forward agreement, floor, cap or collar agreement,
futures or options, insurance or other similar agreement or arrangement, or any combination thereof, entered into
or guaranteed by the Corporation where the subject matter of the same is currency exchange rates or the price,
value or amount payable thereunder is dependent or based upon currency exchange rates or fluctuations in
currency exchange rates in effect from time to time; and

any agreement for the making or taking of Petroleum Substances or electricity, any commodity swap agreement,
floor, cap or collar agreement or commodity future or option or other similar agreements or arrangements, or any
combination thereof, entered into or guaranteed by the Corporation where the subject matter of the same is
Petroleum Substances or electricity or the price, value or amount payable thereunder is dependent or based upon
the price of Petroleum Substances or electricity or fluctuations in the price of Petroleum Substances or
electricity, each as the case may be;

to the extent of the net amount due or accruing due by the Corporation thereunder (determined by marking-to-market the same in
accordance with their terms).

“Generally Accepted Accounting Principles” means generally accepted accounting principles which are in effect from time to
time in Canada, including those accounting principles generally accepted in the United States of America from time to time, which
Canadian corporations are permitted to use in Canada pursuant to Canadian law.

“Indebtedness” means all items of indebtedness in respect of amounts borrowed and all Purchase Money Obligations which,
in accordance with Generally Accepted Accounting Principles, would be recorded in the financial statements as at the date as of which
such Indebtedness is to be determined, and in any event including, without duplication:

(2)

obligations secured by any Security Interest existing on property owned subject to such Security Interest,
whether or not the obligations secured thereby shall have been assumed; and
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(b) guarantees, indemnities, endorsements (other than endorsements for collection in the ordinary course of
business) or other contingent liabilities in respect of obligations of another person for indebtedness of that other
person in respect of any amounts borrowed by them.

“Non-Recourse Assets” means the assets created, developed, constructed or acquired with or in respect of which Non-
Recourse Debt has been incurred and any and all receivables, inventory, equipment, chattel paper, intangibles and other rights or
collateral arising from or connected with the assets created, developed, constructed or acquired and to which recourse of the lender of
such Non-Recourse Debt (or any agent, trustee, receiver or other person acting on behalf of such lender) in respect of such
indebtedness is limited in all circumstances (other than in respect of false or misleading representations or warranties).

“Non-Recourse Debt” means any Indebtedness incurred to finance the creation, development, construction or acquisition of
assets and any increases in or extensions, renewals or refundings of any such Indebtedness, provided that the recourse of the lender
thereof or any agent, trustee, receiver or other person acting on behalf of the lender in respect of such Indebtedness or any judgment in
respect thereof is limited in all circumstances (other than in respect of false or misleading representations or warranties) to the assets
created, developed, constructed or acquired in respect of which such Indebtedness has been incurred and to any receivables, inventory,
equipment, chattel paper, intangibles and other rights or collateral connected with the assets created, developed, constructed or acquired
and to which the lender has recourse.

“Petroleum Substances” means crude oil, crude bitumen, synthetic crude oil, petroleum, natural gas, natural gas liquids,
related hydrocarbons and any and all other substances, whether liquid, solid or gaseous, whether hydrocarbons or not, produced or
producible in association with any of the foregoing, including hydrogen sulphide and sulphur.

“Purchase Money Obligation” means any monetary obligation created or assumed as part of the purchase price of real or
tangible personal property, whether or not secured, any extensions, renewals, or refundings of any such obligation, provided that the
principal amount of such obligation outstanding on the date of such extension, renewal or refunding is not increased and further
provided that any security given in respect of such obligation shall not extend to any property other than the property acquired in
connection with which such obligation was created or assumed and fixed improvements, if any, erected or constructed thereon.

“Security Interest” means any security by way of assignment, mortgage, charge, pledge, lien, encumbrance, title retention

agreement or other security interest whatsoever, howsoever created or arising, whether absolute or contingent, fixed or floating,
perfected or not.
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MATERIAL INCOME TAX CONSIDERATIONS

Each of the summaries under this section “Material Income Tax Considerations” is of a general nature only and is not
intended to be, and should not be construed to be, legal or tax advice to any particular holder, and no representation is made with
respect to the United States federal tax consequences or Canadian tax consequences to any particular holder. Accordingly, prospective
purchasers are urged to consult their own tax advisors with respect to the United States federal tax consequences or Canadian tax
consequences relevant to them, having regard to their particular circumstances.

Material United States Federal Income Tax Considerations

This section describes the material United States federal income tax consequences of owning and disposing of the Notes. It
applies only to holders who acquire Notes of a series in the offering at the offering price for the Notes of that series and who hold their
Notes as capital assets for United States federal income tax purposes. This section does not apply to members of a class of holders
subject to special rules, such as a broker-dealer in securities, commodities, or currencies, a governmental organization, a trader in
securities that elects to use a mark-to-market method of accounting, a bank, thrift or other financial institution, a life insurance
company, a tax-exempt organization, a real estate investment trust, a regulated investment company, a foreign person or entity, an
insurance company, a person that owns Notes that are a hedge or that are hedged against interest rate risks, a person that owns Notes as
part of a “straddle”, “constructive sale”, “hedge” or “conversion transaction” for United States federal income tax purposes, a person
that purchases or sells Notes as part of a wash sale for United States federal income tax purposes, a tax deferred or other retirement

account, a person holding Notes that are a hedge or that are hedged against interest rate risks,* a partnership, S corporation or other
pass-through entity, or a person whose functional currency for tax purposes is not the United States dollar. This section addresses only
certain U.S. federal income tax consequences and does not address any state, local or non-U.S. tax consequences, or any tax
consequences arising under the Medicare contribution tax on net investment income or the estate, gift or alternative minimum tax
provisions of the Internal Revenue Code of 1986, as amended (the “Code”). If Notes of a series are purchased at a price other than the
offering price for the Notes of that series, the amortizable bond premium or market discount rules may also apply. Holders should
consult their own tax advisors regarding this possibility.

This section is based on the Code, its legislative history, final, temporary and proposed regulations thereunder (“Treasury
Regulations™), published rulings and court decisions, all as currently in effect on the date hereof. These laws are subject to change,
possibly on a retroactive basis, and any such change could affect the continuing validity of this discussion. This discussion is not
binding on the Internal Revenue Service (the “Service”), and we have not sought and will not seek any rulings from the Service
regarding the matters discussed below. There can be no assurance that the Service will not take positions that are different from those
discussed below or that a United States court will not sustain such a challenge.

All holders are urged to consult their own tax advisors concerning the consequences of owning these Notes in such holder’s
particular circumstances under the Code and the laws of any other taxing jurisdiction.

This section applies only to United States holders. A United States holder is a beneficial owner of a Note that is (i) an
individual who is a citizen or resident of the United States, as determined for United States federal income tax purposes, (ii) a
corporation (or other entity treated as a corporation for United States federal income tax purposes) created or organized under the laws
of the United States, any state thereof, or the District of Columbia, (iii) an estate whose income is includible in gross income for
United States federal income tax regardless of its source or (iv) a trust, if (a) a United States court can exercise primary supervision
over the trust’s administration and one or more United States persons are authorized to control all substantial decisions of the trust or
(b) it has a valid election in effect under applicable Treasury Regulations to be treated as a United States person.
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If a partnership (or other entity, organized within or without the United States, treated as a partnership for United States
federal income tax purposes) holds Notes, the tax treatment of a partner as beneficial owner of Notes generally will depend on the
status of the partner and the activities of the partnership. A partner in a partnership (or other entity treated as a partnership for
United States federal income tax purposes) holding the Notes is urged to consult its tax advisor with regard to the United States federal
income tax treatment of an investment in the Notes.

Certain Contingent Payments

According to the applicable Treasury Regulations, certain contingencies will not cause a debt instrument to be treated as a
contingent payment debt instrument (“CPDI”) under United States federal income tax law if such contingencies, as of the date of
issuance, are “remote or incidental” or certain other circumstances apply. Although the matter is not free from doubt, we believe, and
intend to take the position, that the Notes should not be characterized as CPDIs even though the Notes provide for certain contingent
payments (see “Description of the Notes and the Guarantees — Principal and Interest” and “Description of the Notes and the
Guarantees — Redemption”). Our determination that the Notes are not CPDIs is binding on you, unless you explicitly disclose in the
manner required by applicable Treasury Regulations that your determination is different from ours. If the Service takes a contrary
position, a holder subject to United States federal income tax may be required (i) to accrue interest income at a rate higher than the
stated interest rate on the Notes, and (ii) to treat as ordinary income, rather than capital gain, any gain on the sale or retirement of the
Notes. You should consult your tax advisor about the risk of the Notes being treated as CPDIs. The remainder of this discussion
assumes that the Notes are not CPDIs.

Payments of Interest

United States holders will be taxed on interest on the Notes as ordinary income at the time the interest is received or when it
accrues, depending on the holder’s method of accounting for United States federal income tax purposes.

Interest paid by us on the Notes is income from sources outside the United States for purposes of the rules regarding the
foreign tax credit allowable to a United States holder and will generally be “passive category” income for purposes of computing the
foreign tax credit. The rules governing the United States foreign tax credit are complex, and United States holders are urged to consult
their tax advisors regarding the availability of claiming a United States foreign tax credit under their particular circumstances.

Purchase, Sale and Retirement of the Notes

A United States holder’s tax basis in a Note generally will be its cost. A United States holder will generally recognize capital
gain or loss on the sale or retirement of a Note equal to the difference between the amount realized on the sale or retirement, excluding
any amounts attributable to accrued but unpaid interest (which will be taxable as ordinary interest income to the extent not previously
included in income), and such holder’s tax basis in the Note. Capital gain of a noncorporate United States holder is generally taxed at
preferential rates where the holder has a holding period greater than one year.

Gain or loss on the sale or retirement of a Note generally will be treated as United States source income or loss for
United States federal income tax purposes and for purposes of computing the United States foreign tax credit allowable to a United
States holder unless such gain or loss is attributable to an office or other fixed place of business outside of the United States and certain
other conditions are met.

Backup Withholding and Information Reporting

For noncorporate United States holders, information reporting requirements, on Internal Revenue Service Form 1099,
generally will apply to payments of principal and interest on a Note within the United States, including payments made by wire transfer
from outside the United States to an account maintained in the United States, and the payment of the proceeds from the sale of a Note
effected at a United States office of a broker. Additionally, backup withholding may apply to such payments if a noncorporate
United States holder fails to provide an accurate taxpayer identification number, (in the case of interest payments) is notified by the
Service that the holder has failed to report all interest and dividends required to be shown on the holder’s United States federal income
tax returns, or, in certain circumstances, fails to comply with applicable certification requirements.
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Information with Respect to Foreign Financial Assets

Owners of “specified foreign financial assets” with an aggregate value in excess of $50,000 (and in certain circumstances, a
higher threshold) may be required to file an information report with respect to such assets with their tax returns. “Specified foreign
financial assets” may include financial accounts maintained by foreign financial institutions, as well as the following, but only if they
are held for investment and not held in accounts maintained by financial institutions: (i) stocks and securities issued by non-
United States persons, (ii) financial instruments and contracts that have non-United States issuers or counterparties, and (iii) interests in
foreign entities. United States holders that are individuals are urged to consult their tax advisors regarding the application of this
reporting requirement to their ownership of the Notes.

Material Canadian Income Tax Considerations

In the opinion of McCarthy Tétrault LLP, our Canadian counsel, the following is, as of the date hereof, a general summary of
the principal Canadian federal income tax considerations under the Tax Act applicable to a purchaser of Notes as beneficial owner
pursuant to the prospectus and this prospectus supplement who, at all relevant times, for purposes of the Tax Act and any applicable tax
treaty (i) is not resident or deemed to be resident in Canada, (ii) deals at arm’s length with and is not affiliated with the Corporation,
any of its affiliates or the underwriters; (iii) deals at arm’s length with any transferee who is resident or deemed to be resident in
Canada and to whom the purchaser assigns or otherwise transfers the Note; (iv) is not a “specified shareholder” (as defined in
subsection 18(5) of the Tax Act) of the Corporation or a person that does not deal at arm’s length with a specified shareholder of the
Corporation and (v) does not use or hold and is not deemed to use or hold a Note in carrying on business in Canada (a “Non-Resident
Holder”). This summary is based on the current provisions of the Tax Act and the regulations thereunder, proposed amendments to the
Tax Act and the regulations thereunder publicly announced prior to the date of this prospectus supplement (the ‘“Proposed
Amendments”) and counsel’s understanding of the current published administrative practices of the CRA in effect as of the date hereof.
This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to a Non-Resident Holder and
does not anticipate any changes in law or administrative practice, nor does it take into account provincial, territorial or foreign tax
considerations, which may differ significantly from those discussed herein. There can be no assurance that the Proposed Amendments
will be enacted as proposed or at all. Special rules, which are not discussed below, may apply to a Non-Resident Holder that is an
insurer which carries on an insurance business in Canada and elsewhere. This summary assumes that no amount paid or payable as, or
on account or in lieu of payment of, interest (including any amounts deemed to be interest) will be in respect of a debt or other
obligation to pay an amount to a person who does not deal at arm’s length with the Corporation for purposes of the Tax Act.

This summary is of a general nature only and is not, and is not intended to be, and should not be construed to be, legal or tax
advice to any particular Non-Resident Holder and no representation with respect to the income tax consequences to any
particular Non-Resident Holder is made. Prospective purchasers of Notes should consult their own tax advisors with respect to
the tax consequences of acquiring, holding and disposing of Notes having regard to their own particular circumstances.

Under the Tax Act, the payment of interest, principal or premium, if any, to a Non-Resident Holder of a Note by the
Corporation will be exempt from Canadian non-resident withholding tax. No other taxes on income or capital gains will be payable
under the Tax Act in respect of the acquisition, holding, redemption or disposition of a Note by a Non-Resident Holder, or the receipt
of interest, principal or premium thereon by a Non-Resident Holder solely as a consequence of such acquisition, holding, redemption
or disposition of a Note.
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CERTAIN BENEFIT PLAN INVESTOR CONSIDERATIONS

The “Certain Benefit Plan Investor Considerations” section of the accompanying prospectus is not applicable for purposes of
this offering.
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UNDERWRITING

Credit Suisse Securities (USA) LLC, BofA Securities, Inc., Citigroup Global Markets Inc., J.P. Morgan Securities LLC and
SMBC Nikko Securities America, Inc. are acting as representatives of the underwriters named below. Subject to the terms and
conditions stated in the underwriting agreement, dated the date of this prospectus supplement, each underwriter named below has
severally agreed to purchase, and we have agreed to sell to that underwriter, the principal amount of Notes set forth opposite such
underwriter’s name.

Principal Amount of

Sustainability-Linked Senior Principal Amount of Senior
Underwriter Notes Notes
Credit Suisse Securities (USA) LLC US$ 100,000,000  US$ 50,000,000
BofA Securities, Inc. 100,000,000 50,000,000
Citigroup Global Markets Inc. 100,000,000 50,000,000
J.P. Morgan Securities LLC 100,000,000 50,000,000
SMBC Nikko Securities America, Inc. 100,000,000 50,000,000
Barclays Capital Inc. 60,000,000 30,000,000
Mizuho Securities USA LLC 60,000,000 30,000,000
Truist Securities, Inc. 60,000,000 30,000,000
Wells Fargo Securities, LLC 60,000,000 30,000,000
HSBC Securities (USA) Inc. 60,000,000 30,000,000
MUFG Securities Americas Inc. 60,000,000 30,000,000
Credit Agricole Securities (USA) Inc. 30,000,000 15,000,000
Deutsche Bank Securities Inc. 30,000,000 15,000,000
SG Americas Securities, LLC 30,000,000 15,000,000
KeyBanc Capital Markets Inc. 20,000,000 10,000,000
Loop Capital Markets LLC 20,000,000 10,000,000
AmeriVet Securities Inc. 5,000,000 2,500,000
Roberts & Ryan Investments, Inc. 5,000,000 2,500,000
Total USS 1,000,000,000 US$S 500,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes included in this offering
are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the Notes if
they purchase any of the Notes. The underwriters reserve the right to cancel, reject or modify an order of Notes in whole or in part.

The underwriters propose to offer the Notes directly to the public at the public offering price set forth on the cover page of this
prospectus supplement and may offer the Notes to dealers at the public offering price less a concession not to exceed 0.400% of the
principal amount of the Sustainability-Linked Senior Notes and 0.500% of the principal amount of the Senior Notes. The underwriters
may allow, and dealers may reallow, a concession not to exceed 0.250% of the principal amount of the Sustainability-Linked Senior
Notes and 0.250% of the principal amount of the Senior Notes. After the initial offering of the Notes to the public, the representatives
may change the public offering price, concessions and other selling terms.

In connection with the offering, each of Credit Suisse Securities (USA) LLC, BofA Securities, Inc., Citigroup Global Markets
Inc., J.P. Morgan Securities LLC and SMBC Nikko Securities America, Inc. on behalf of the underwriters, may purchase and sell Notes
in the open market. These transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-
allotment involves syndicate sales of Notes in excess of the principal amount of Notes to be purchased by the underwriters in the
offering, which creates a syndicate short position. Syndicate covering transactions involve purchases of the Notes in the open market
after the distribution has been completed in order to cover syndicate short positions. Stabilizing transactions consist of certain bids or
purchases of Notes made for the purpose of preventing or retarding a decline in the market price of the Notes while the offering is in
progress.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the Notes. They may
also cause the price of the Notes to be higher than the price that otherwise would exist in the open market in the absence of these
transactions. The underwriters may conduct these transactions in the over-the-counter market or otherwise. If the underwriters
commence any of these transactions, they may discontinue them at any time. There will be no obligation on Credit Suisse Securities
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(USA) LLC, BofA Securities, Inc., Citigroup Global Markets Inc., J.P. Morgan Securities LLC and SMBC Nikko Securities
America, Inc. to engage in these activities.

The Notes are new issues of securities with no established trading market. The Notes will not be listed on any automated
dealer quotation system, and we do not intend to apply for listing of the Notes on any securities exchange. We have been advised that
the underwriters currently intend to make a market in each series of the Notes. However, they are not obligated to do so and they may
discontinue any market-making activities with respect to the Notes at any time without notice. No assurance can be given as to the
liquidity of the trading market for the Notes or that an active public market for the Notes will develop. If an active public trading
market for the Notes does not develop, the market price and liquidity of the Notes may be adversely affected.
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The following table shows the underwriting discounts and commissions that we will pay the underwriters in connection with
this offering (expressed as a percentage of the principal amount of the Notes).

Paid by Enbridge
Per Sustainability-Linked Senior Note 0.675%
Per Senior Note 0.875%

We estimate that our total expenses for this offering, excluding underwriting discounts and commissions, will be
US$538,746.95.

The Notes are not being offered in and may not be sold to any persons in Canada.

The underwriters or their affiliates perform and have performed commercial banking, investment banking and advisory
services for us from time to time for which they receive and have received customary fees and expenses. The underwriters may, from
time to time, engage in transactions with and perform services for us in the ordinary course of their business. In addition, in the
ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments and
actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. These investments and securities activities may involve securities and/or instruments
of ours or our affiliates. The underwriters and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of these securities or financial instruments and may hold, or recommend to clients that they
acquire, long and/or short positions in these securities and instruments.

As at June 18, 2021, the Corporation had approximately $726 million and US$1,477 million of outstanding unsecured
indebtedness under our unsecured credit facilities. In addition, as at June 18, 2021, approximately $7,056 million and
US$4,695 million of our unsecured credit facilities were used as a backstop to support outstanding commercial paper balances. The
Corporation is in compliance with the terms of its unsecured credit facilities and there have been no waivers of breaches thereunder.
There has been no materially adverse change to the financial position of the Corporation since the indebtedness was incurred. The
Corporation may use the net proceeds of the offering to pay down short-term debt, and, as a consequence, net proceeds from the
offering may be paid to one or more lenders who are affiliated with the underwriters.

We may have outstanding existing indebtedness owing to certain of the underwriters and affiliates of the underwriters, a
portion of which we may repay with the net proceeds of this offering. See “Use of Proceeds” in this prospectus supplement. As a result,
one or more of the underwriters or their affiliates may receive more than 5% of the net proceeds from this offering in the form of the
repayment of existing indebtedness. Accordingly, this offering is being made pursuant to Rule 5121 of the Financial Industry
Regulatory Authority, Inc. Pursuant to this rule, the appointment of a qualified independent underwriter is not necessary in connection
with this offering, because the conditions of Rule 5121(a)(1)(C) are satisfied.

Certain of the underwriters are affiliates of banks that are currently lenders to us (the “Lenders”) under credit facilities
extended to the Corporation and certain of its subsidiaries (the “Enbridge Credit Facilities”) and, as a result, under applicable Canadian
securities legislation, we may be considered to be a connected issuer to those underwriters. We are in compliance with the terms of the
Enbridge Credit Facilities and none of the Lenders was involved in the decision to offer the Notes or in the determination of the terms
of the distribution of the Notes.

If any of the underwriters or their affiliates has a lending relationship with us or our affiliates, certain of those underwriters or
their affiliates routinely hedge, certain other of those underwriters or their affiliates have hedged and are likely in the future to hedge,
and certain other of those underwriters of their affiliates may hedge, their credit exposure to us consistent with their customary risk
management policies. Typically, these underwriters and their affiliates would hedge that exposure by entering into transactions which
consist of either the purchase of credit default swaps or the creation of short positions in our affiliates’ securities, including potentially
the Notes offered hereby. Any of these credit default swaps or short positions could adversely affect future trading prices of the Notes
offered hereby.
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A prospectus supplement in electronic format may be made available on the websites maintained by one or more of the
underwriters.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the U.S. Securities Act, or
to contribute to payments the underwriters may be required to make because of any of those liabilities.

Notice to Prospective Investors in the European Economic Area

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”’); or
(i) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor
as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus Regulation”). Consequently, no key information document
required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise
making them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making
them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. This prospectus supplement and the
accompanying prospectus have been prepared on the basis that any offer of Notes in any member state of the EEA will be made
pursuant to an exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of Notes. This
prospectus supplement and the accompanying prospectus is not a prospectus for the purposes of the Prospectus Regulation.

Notice to Prospective Investors in the United Kingdom

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the United Kingdom (“UK?”). For these purposes, a retail investor means a person who is one
(or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018 (as amended, the “EUWA”); or (ii) a customer within the meaning of the
provisions of the Financial Services and Markets Act 2000 (as amended, the “FSMA”) and any rules or regulations made under the
FSMA to implement the Insurance Distribution Directive, where that customer would not qualify as a professional client, as defined in
point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not a
qualified investor as defined in Article 2 of the Prospectus Regulation as it forms part of domestic law by virtue of the EUWA (the
“UK Prospectus Regulation”). Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part
of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation™) for offering or selling the Notes or otherwise making them
available to retail investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them available
to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation. This prospectus supplement and the accompanying
prospectus have been prepared on the basis that any offer of Notes in the United Kingdom will be made pursuant to an exemption
under the UK Prospectus Regulation from the requirement to publish a prospectus for offers of Notes. This prospectus supplement and
the accompanying prospectus is not a prospectus for the purposes of the UK Prospectus Regulation or the FSMA.
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This prospectus supplement is for distribution only to persons who (i) have professional experience in matters relating to
investments and who qualify as investment professionals within the meaning of Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (as amended, the “Financial Promotion Order”) or (ii) are persons falling within
Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the Financial Promotion Order (all such
persons together being referred to as “relevant persons”). This prospectus supplement is directed only at relevant persons and must not
be acted on or relied on by persons who are not relevant persons. Any investment or investment activity to which this prospectus
supplement relates is available only to relevant persons and will be engaged in only with relevant persons.

Notice to Prospective Investors in Hong Kong

The Notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an
offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), (ii) to “professional investors”
within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in
other circumstances which do not result in the document being a “prospectus” within the meaning of the Companies Ordinance
(Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the Notes may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the
contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong
Kong) other than with respect to Notes which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any
rules made thereunder.

Notice to Prospective Investors in Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the
“Financial Instruments and Exchange Law”), and each underwriter has agreed that it will not offer or sell any Notes, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan,
including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly,
in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance
with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

Neither this prospectus supplement nor the accompanying prospectus, nor any other materials relating to the Notes, has been
or will be lodged or registered as a prospectus with the Monetary Authority of Singapore under the Securities and Futures Act, Chapter
289 of Singapore (the “SFA”). Accordingly, this prospectus supplement, the accompanying prospectus and any other document or
material issued in connection with the offer or sale, or invitation for subscription or purchase, of the Notes may not be issued,
circulated or distributed, nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor (as defined in Section 4A of the SFA)
pursuant to Section 274 of the SFA, (ii) to an accredited investor as defined in Section 4A of the SFA or to a relevant person (as defined
in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to an offer referred to in Section 275(1A)
of the SFA, and in accordance with the applicable conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA, in each case subject to compliance with the conditions set
forth in the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is: (a) a corporation
(which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the
entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the
trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an accredited
investor, the securities or securities-based derivative contracts (each term as defined in Section 2(1) of the SFA) of that corporation or
the beneficiaries’ rights and interest (however described) in that trust shall not be transferred within six months after that corporation or
that trust has subscribed or purchased the Notes under an offer made pursuant to Section 275 of the SFA except: (1) to an institutional
investor or an accredited investor or to a relevant person, or to any person arising from an offer referred to in Section 275(1A) or
Section 276(4)(i)(B) of the SFA; (2) where no consideration is or will be given for the transfer; (3) where the transfer is by operation of
law; (4) as specified in Section 276(7) of the SFA; or (5) as specified in Regulation 37A of the Securities and Futures (Offers of
Investments) (Securities and Securities-based Derivatives Contracts) Regulations 2018.
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Singapore Securities and Futures Act Product Classification — Solely for the purposes of its obligations pursuant to sections
309B(1)(a) and 309B(1)(c) of the SFA, we have determined, and hereby notify all relevant persons (as defined in Section 309A of the
SFA) that the Notes are “prescribed capital markets products” (as defined in the Securities and Futures (Capital Markets Products)
Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Notice to Prospective Investors in Switzerland

This prospectus supplement is not intended to constitute an offer or solicitation to purchase or invest in the Notes. The Notes
may not be publicly offered, directly or indirectly, in Switzerland within the meaning of the Swiss Financial Services Act (“FinSA”)
and no application has or will be made to admit the Notes to trading on any trading venue (exchange or multilateral trading facility) in
Switzerland. Neither this prospectus supplement nor any other offering or marketing material relating to the Notes constitutes a
prospectus pursuant to the FinSA, and neither this prospectus supplement nor any other offering or marketing material relating to the
Notes may be publicly distributed or otherwise made publicly available in Switzerland.
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EXPENSES

The following is a statement of the expenses (all of which are estimated), other than any underwriting discounts and
commissions and expenses reimbursed by or to us, to be incurred in connection with a distribution of securities registered under this
registration statement.

SEC registration fee USS$ 153,746.95*
Trustee’s fees and expenses 25,000
Printing expenses 15,000
Legal fees and expenses 250,000
Accountants’ fees and expenses 85,000
Miscellaneous 10,000
Total US$ 538,746.95

*Pursuant to Rule 457(p) under the Securities Act of 1933, as amended, US$730,170 was previously paid by the Registrant in
connection with the registration of unissued securities under the Registrant's F-10 shelf registration statement (File No. 333- 220471),
filed on September 15, 2017 and under the Registrant's F-3 shelf registration statement (File No. 333-221507), filed on November 13,
2017 and became effective on November 22, 2017, and was carried forward to the Registrant's S-3 shelf registration statement (File
No. 333-223094), filed on February 20, 2018, of which US$549,645 was further carried forward to the Registrant's S-3 shelf
registration statement (File No. 333-231553), filed on May 17, 2019. The US$163,061.95 filing fee with respect to the 2.500%
Sustainability-Linked Senior Notes due 2033 and 3.400% Senior Notes due 2051 offered and sold hereby pursuant to this registration
statement is partially offset against those filing fees carried forward in the amount of US$9,315. A filing fee of US$153,746.95 is being
paid in connection with this offering.

VALIDITY OF SECURITIES

Certain legal matters relating to Canadian law in connection with this offering of Notes will be passed upon for the
Corporation by McCarthy Tétrault LLP, Calgary, Alberta, Canada, and the validity of the Notes as to matters of New York law and the
validity of the related guarantees will be passed upon for the Corporation by Sullivan & Cromwell LLP, New York, New York. In
addition, certain legal matters relating to United States law in connection with this offering of the Notes and the validity of the Notes
and related guarantees will be passed upon for the underwriters by Baker Botts L.L.P., Houston, Texas and certain legal matters relating
to Canadian law in connection with this offering of the Notes will be passed upon for the underwriters by Osler, Hoskin & Harcourt
LLP, Toronto, Ontario, Canada.

EXPERTS
The audited consolidated annual financial statements of the Corporation as of and for the years ended December 31, 2020 and
2019 incorporated by reference in this prospectus supplement have been so incorporated in reliance on the audit report, which is also

incorporated by reference in this prospectus supplement, of PricewaterhouseCoopers LLP, Calgary, Alberta, Canada on the authority of
such firm as experts in auditing and accounting.
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PROSPECTUS

ENBRIDGE INC.

ENBRIDGE

DEBT SECURITIES
GUARANTEES OF DEBT SECURITIES
COMMON SHARES
PREFERENCE SHARES

We may from time to time offer our debt securities (which may be guaranteed by our wholly owned subsidiaries, Spectra
Energy Partners, LP (“SEP”) and Enbridge Energy Partners, L.P. (“EEP”)), common shares and cumulative redeemable preference
shares (the “preference shares” and, together with our debt securities, the subsidiary guarantees of our debt securities (the
“guarantees”) and our common shares, the “Securities””). We may offer the Securities separately or together, in separate series or
classes and in amounts, at prices and on terms described in one or more supplements to this prospectus (the “Prospectus”).

The specific variable terms of any offering of Securities will be set forth in one or more supplements to this Prospectus (a
“Prospectus Supplement”) including, where applicable: (i) in the case of common shares or preference shares, the number of shares
offered and the offering price; and (ii) in the case of debt securities, the designation, any limit on the aggregate principal amount, the
currency or currency unit, the maturity, the offering price, whether payment on the debt securities will be senior or subordinated to our
other liabilities and obligations, whether the debt securities will bear interest, the interest rate or method of determining the interest
rate, any terms of redemption, any conversion or exchange rights, whether the debt securities will be guaranteed and any other specific
terms of the debt securities. You should read this Prospectus and any applicable Prospectus Supplement before you invest in any
Securities.

The Corporation’s common shares are listed on the New York Stock Exchange (the “NYSE”) and the Toronto Stock Exchange
(the “TSX”) under the symbol “ENB”. Certain series of the Corporation’s preference shares are listed on the TSX. On May 10, 2019,
the last reported sales price of our common shares on the NYSE was US$36.85 per share and the last reported sales price of our
common shares on the TSX was Cdn$49.41 per share.

The Securities may be sold directly, on a continuous or delayed basis, through dealers or agents designated from time to time,
to or through underwriters or through a combination of these methods. See “Plan of Distribution” in this Prospectus. We may also
describe the plan of distribution for any particular offering of the Securities in any applicable Prospectus Supplement. If any agents,
underwriters or dealers are involved in the sale of any securities in respect of which this Prospectus is being delivered, we will disclose
their names and the nature of our arrangements as well as the net proceeds we expect to receive from any such sale, in the applicable
Prospectus Supplement.

You should read this Prospectus and any accompanying Prospectus Supplement carefully before you invest in the Securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION
HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY
OF THIS PROSPECTUS. 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 the Corporation 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 this Prospectus are residents of Canada, and that
all or a substantial portion of the assets of the Corporation and said persons are located outside the United States.

Investing in these Securities involves certain risks. To read about certain factors you should consider before buying any
of the Securities, see “Risk Factors” section on page 8 of this Prospectus and on page 38 of our annual report on Form 10-K for
the year ended December 31, 2018, which is incorporated by reference herein, as well as any risk factors included in, or
incorporated by reference into, an applicable Prospectus Supplement.

This Prospectus is dated May 17, 2019


https://www.sec.gov/Archives/edgar/data/895728/000089572819000033/ei12312018-10kxdocument.htm
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The Corporation has not authorized anyone to provide any information or to make any representations other than as

contained or incorporated by reference in this Prospectus or in any accompanying supplement to this Prospectus. The

Corporation takes no responsibility for, and can provide no assurance as to the reliability of, any other information that others
may give you. This Prospectus and any accompanying supplement to this Prospectus do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this Prospectus and
any accompanying supplement to this Prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. The information
contained or incorporated by reference in this Prospectus and any supplement to this Prospectus is accurate as of the dates of

the applicable documents. QOur business, financial condition, results of operations and prospects may have changed since the

applicable dates. When this Prospectus or a supplement are delivered or sale pursuant to this Prospectus or a supplement is
made, we are not implying that the information is current as of the date of the delivery or sale. You should not consider any

information in this Prospectus or in the documents incorporated by reference herein to be investment, legal or tax advice. We

encourage you to consult your own counsel, accountant and other advisors for legal, tax, business, financial and related advice

regarding an investment in our Securities.
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ABOUT THIS PROSPECTUS

This Prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”)
utilizing a “shelf” registration process. Under this shelf process, we may sell the Securities described in this Prospectus in one or more
offerings. This Prospectus provides you with a general description of the Securities that may be offered pursuant to this Prospectus.
Each time we offer Securities pursuant to this Prospectus, we will provide you with one or more Prospectus Supplements that will
provide specific information about the Securities being offered and describe the specific terms of that offering. A Prospectus
Supplement may also include a discussion of any additional risk factors or other special considerations that apply to the Securities
being offered and add to, update or change the information contained in this Prospectus. If there is any inconsistency between the
information in this Prospectus and any Prospectus Supplement, you should rely on the Prospectus Supplement. You should read both
this Prospectus and any Prospectus Supplement together with the additional information described under the heading “Where You Can
Find More Information” before purchasing any Securities.

In this Prospectus and in any Prospectus Supplement, unless otherwise specified or the context otherwise requires, all dollar
amounts are expressed in Canadian dollars or Cdn$. “U.S. dollars” or “US$” means lawful currency of the United States. Unless
otherwise indicated, all financial information included in this Prospectus or included in any Prospectus Supplement is determined using
U.S. generally accepted accounting principles (“U.S. GAAP”). Except as set forth under “Description of Debt Securities and
Guarantees” and “Description of Share Capital”, and unless the context otherwise requires, all references in this Prospectus and any

Prospectus Supplement to “Enbridge”, the “Corporation”, “we”, “us” and “our” mean Enbridge Inc. and its subsidiaries, partnership
interests and joint venture investments.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus, including the documents incorporated by reference into this Prospectus, contain both historical and forward-
looking statements within the meaning of Section 27A of the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”), and
Section 21E of the U.S. Securities Exchange Act of 1934, as amended (the “U.S. Exchange Act”), and forward-looking information
within the meaning of Canadian securities laws (collectively, “forward-looking statements”). This information has been included to
provide readers with information about the Corporation and its subsidiaries and affiliates, including management’s assessment of the
Corporation’s and its subsidiaries’ future plans and operations. This information may not be appropriate for other purposes. Forward-
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looking statements are typically identified by words such as “anticipate”, “believe”, “estimate”, “expect”, “forecast”, “intend”,
“likely”, “plan”, “project”, “target” and similar words suggesting future outcomes or statements regarding an outlook. Forward-looking
information or statements included or incorporated by reference in this Prospectus include, but are not limited to, statements with
respect to the following: expected earnings before interest, income taxes and depreciation and amortization (“EBITDA”); expected
earnings/(loss); expected earnings/(loss) per share; expected future cash flows; expected performance of the Liquids Pipelines, Gas
Transmission and Midstream, Gas Distribution, Renewable Power Generation and Transmission, and Energy Services businesses;
financial strength and flexibility; expectations on sources of liquidity and sufficiency of financial resources; 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 our commercially secured growth program; expected future
growth and expansion opportunities; expectations about our joint venture partners’ ability to complete and finance projects under
construction; expected closing of acquisitions and dispositions and expected timing thereof; 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 stock-for-stock merger transaction completed on February 27, 2017
between Enbridge and Spectra Energy Corp (the “Merger Transaction”) including our combined scale, financial flexibility, growth
program, future business prospects and performance; United States Line 3 Replacement Program; expected impact of the Federal
Energy Regulatory Commission policy on treatment of income taxes; the transactions undertaken to simplify our corporate structure;
our dividend payout policy; dividend growth and dividend payout expectation; expectations on impact of our hedging program; and
expectations resulting from the successful execution of our 2018-2020 Strategic Plan.

Although we believe 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, natural gas liquids (“NGL”) and renewable energy; prices
of crude oil, natural gas, NGL and renewable energy; exchange rates; inflation; interest rates; availability and price of labor and
construction materials; operational reliability; customer and regulatory approvals; maintenance of support and regulatory approvals for
our projects; anticipated in-service dates; weather; the timing and closing of dispositions; the realization of anticipated benefits and
synergies of the Merger Transaction; governmental legislation; acquisitions and the timing thereof; the success of integration plans;
impact of the dividend policy on our future cash flows; credit ratings; capital project funding; expected EBITDA; expected
earnings/(loss); expected earnings/(loss) per share; expected future cash flows; 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, as they may impact current and future levels of demand for our services.
Similarly, exchange rates, inflation and interest rates impact the economies and business environments in which we operate and may
impact levels of demand for our 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 the impact of the Merger Transaction on us, expected EBITDA,
expected earnings/(loss), expected earnings/(loss) per share or estimated future dividends. The most relevant assumptions associated
with forward-looking statements regarding announced projects and projects under construction, including estimated completion dates
and expected capital expenditures, include the following: the availability and price of labor and construction materials; the effects of
inflation and foreign exchange rates on labor and material costs; the effects of interest rates on borrowing costs; the impact of weather
and customer, government and regulatory approvals on construction and in-service schedules and cost recovery regimes.
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The Corporation’s forward-looking statements are subject to risks and uncertainties pertaining to the realization of anticipated
benefits and synergies of the Merger Transaction, operating performance, regulatory parameters, changes in regulations applicable to
our business, dispositions, the transactions undertaken to simplify our corporate structure, our dividend policy, project approval and
support, renewals of rights-of-way, weather, economic and competitive conditions, public opinion, changes in tax laws and tax rates,
changes in trade agreements, exchange rates, interest rates, commodity prices, political decisions and supply of and demand for
commodities, including, but not limited to, those risks and uncertainties discussed in this Prospectus and in documents incorporated by
reference into this Prospectus. 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 our 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, the Corporation assumes no obligation to
publicly update or revise any forward-looking statement made in this Prospectus or otherwise, whether as a result of new information,
future events or otherwise. All forward-looking statements, whether written or oral, attributable to the Corporation or persons acting on
the Corporation’s behalf, are expressly qualified in their entirety by these cautionary statements.
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WHERE YOU CAN FIND MORE INFORMATION

The Corporation is subject to the information requirements of the U.S. Exchange Act, and in accordance therewith files
reports and other information with the SEC. Such reports and other information are available on the SEC’s website at www.sec.gov.
Prospective investors may read and download the documents the Corporation has filed with the SEC’s Electronic Data Gathering and
Retrieval system at www.sec.gov. Reports and other information about the Corporation may also be inspected at the offices of the New
York Stock Exchange, 20 Broad Street, New York, New York 10005.

The Corporation has filed with the SEC under the U.S. Securities Act, a registration statement on Form S-3 relating to the
Securities and of which this Prospectus forms a part. This Prospectus does not contain all of the information set forth in such
registration statement, certain items of which are contained in the exhibits to the registration statement as permitted or required by the
rules and regulations of the SEC. Statements made in this Prospectus as to the contents of any contract, agreement or other document
referred to are not necessarily complete, and in each instance, for a complete description of the applicable contract, agreement or other
document, reference is made to the exhibits available on the SEC’s website at www.sec.gov.
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INCORPORATION BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” into this Prospectus the information in documents we file with the
SEC. This means that we can disclose important information to you by referring you to those documents. The information incorporated
by reference is considered to be a part of this Prospectus and should be read with the same care. When we update the information
contained in documents that have been incorporated by reference by making future filings with the SEC the information incorporated
by reference in this Prospectus is considered to be automatically updated and superseded. The modifying or superseding statement need
not state that it has modified or superseded a prior statement or include any other information set forth in the document that it modifies
or supersedes. In other words, in the case of a conflict or inconsistency between information contained in this Prospectus and
information incorporated by reference into this Prospectus, you should rely on the information contained in the document that was filed
later. The making of a modifying or superseding statement shall not be deemed an admission for any purposes that the modified or
superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a
material fact that is required to be stated or that is necessary to make a statement not misleading in light of the circumstances in which
it was made. Any statement so modified or superseded shall not be deemed, except as so modified or superseded to constitute a part of
this Prospectus.

We incorporate by reference the documents listed below and all documents which we subsequently file with the SEC (other
than, in each case, documents or information deemed to have been furnished and not filed in accordance with the SEC rules) pursuant
to Section 13(a), 13(c), 14, or 15(d) of the U.S. Exchange Act until the termination of the offering of the Securities under this
Prospectus:

. Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed on February 15, 2019 (the “Annual
Report”);

° Definitive Proxy Statement on Schedule 14A, filed on March 27, 2019;

° Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019, filed on May 10, 2019;

. Current Reports on Form 8-K filed on January 24, 2019, February 15, 2019 (filed portion only), March 4, 2019,

March 12,2019, April 25,2019 and May 10, 2019; and

. The description of Enbridge’s share capital contained in the registration statement on Form F-10, filed on
September 15, 2017, and any other amendments or reports filed for the purpose of updating that description.

Copies of the documents incorporated herein by reference may be obtained, upon written or oral request, without charge from
the Corporate Secretary of Enbridge, Suite 200, 425 - 1st Street S.W., Calgary, Alberta, T2P 3L8 (telephone 1-403-231-3900).
Documents that we file with or furnish to the SEC are also available on the website maintained by the SEC (www.sec.gov). This site
contains reports, proxy and information statements and other information regarding issuers that file electronically with the SEC. The
information on that website is not part of this Prospectus.



https://www.sec.gov/Archives/edgar/data/895728/000089572819000033/ei12312018-10kxdocument.htm
https://www.sec.gov/Archives/edgar/data/895728/000119312519088225/d715756ddef14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/895728/000089572819000099/ei3311910-qquarterlyre.htm
https://www.sec.gov/Archives/edgar/data/895728/000110465919003146/a19-3385_18k.htm
https://www.sec.gov/Archives/edgar/data/895728/000089572819000032/ei1231188-knrcover.htm
https://www.sec.gov/Archives/edgar/data/895728/000119312519062599/d707653d8k.htm
https://www.sec.gov/Archives/edgar/data/895728/000119312519071949/d632345d8k.htm
https://www.sec.gov/Archives/edgar/data/895728/000119312519119218/d718944d8k.htm
https://www.sec.gov/Archives/edgar/data/895728/000089572819000095/ei05102019guarantees8-kcov.htm
https://www.sec.gov/Archives/edgar/data/895728/000104746917005855/a2233263zf-10.htm
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THE CORPORATION

Enbridge is one of North America’s largest energy infrastructure companies 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. The Corporation 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. The Corporation also transports
approximately 18% of the natural gas consumed in the United States, serving key supply basins and demand markets. The
Corporation’s regulated utilities serve approximately 3.7 million retail customers in Ontario, Quebec and New Brunswick. The
Corporation also generates approximately 1,600 megawatts of net renewable power in North America and Europe.

Enbridge is a public company, with common shares that trade on both the Toronto Stock Exchange and the New York Stock
Exchange under the symbol “ENB”. The Corporation was incorporated under the Companies Ordinance of the Northwest Territories
on April 13, 1970 and was continued under the Canada Business Corporations Act on December 15, 1987. Enbridge’s principal
executive offices are located at Suite 200, 425 - 1st Street S.W., Calgary, Alberta, Canada T2P 3L8, and its telephone number is 1-403-
231-3900.
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RISK FACTORS

Investment in the Securities is subject to various risks. Before deciding whether to invest in any Securities, in addition to the
other information included in, or incorporated by reference into, this Prospectus, you should carefully consider the risk factors
contained in Item 1A under the caption “Risk Factors” and elsewhere in the Annual Report, which is incorporated by reference into
this Prospectus, as updated by our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019 and our annual or
quarterly reports for subsequent fiscal years or fiscal quarters that we file with the SEC and that are so incorporated. See “Where You
Can Find More Information” for information about how to obtain a copy of these documents. You should also carefully consider the
risks and other information that may be contained in, or incorporated by reference into, any Prospectus Supplement relating to specific
offerings of Securities.



https://www.sec.gov/ix?doc=/Archives/edgar/data/895728/000089572819000099/ei3311910-qquarterlyre.htm
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USE OF PROCEEDS

Unless otherwise specified in a Prospectus Supplement, the net proceeds from the sale of the Securities will be added to the
general funds of the Corporation to be used for general corporate purposes, which may include reducing outstanding indebtedness and
financing capital expenditures, investments and working capital requirements of the Corporation. Specific information about the use of
proceeds from the sale of any Securities will be set forth in a Prospectus Supplement. The Corporation may invest funds that it does not
immediately require in short-term marketable debt securities. The Corporation expects that it may, from time to time, issue securities
other than pursuant to this Prospectus.

The net proceeds to be received by the Corporation from the sale of the Securities from time to time under this Prospectus are
not expected to be applied to fund any specific project. The Corporation’s overall corporate strategy and major initiatives supporting its
strategy are summarized in the Annual Report, which is incorporated by reference herein.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

In this section, the terms “Corporation” and “Enbridge” refer only to Enbridge Inc. and not to its subsidiaries, partnerships
interests or joint venture investments. The following description sets forth certain general terms and provisions of the debt securities
and guarantees. The Corporation will provide particular terms and provisions of a series of debt securities and a description of how the
general terms and provisions described below may apply to that series in a Prospectus Supplement. Prospective investors should rely
on information in the applicable Prospectus Supplement if it is different from the following information.

Indenture

The debt securities will be issued under an indenture dated February 25, 2005, as amended and supplemented from time to
time (the indenture as amended and supplemented, the “Indenture”), between Enbridge, SEP, a wholly owned subsidiary of Enbridge,
as guarantor, EEP, a wholly owned subsidiary of Enbridge, as guarantor (each of SEP and EEP a “Guarantor”) and Deutsche Bank
Trust Company Americas, as trustee. Debt securities issued under the Indenture will not be offered or sold to persons in Canada
pursuant to this Prospectus. The following summary of certain provisions of the Indenture and the debt securities issued thereunder
does not purport to be complete and is qualified in its entirety by reference to the actual provisions of the Indenture.

The Corporation may issue debt securities and incur additional indebtedness other than through an offering of debt securities
pursuant to this Prospectus.

The Indenture does not limit the aggregate principal amount of debt securities which may be issued under the Indenture or
otherwise. The Indenture provides that debt securities will be in registered form, may be issued from time to time in one or more series
and may be denominated and payable in U.S. dollars or any other currency. Unless otherwise specified in the applicable Prospectus
Supplement, debt securities may be issued in whole or in part in a global form and will be registered in the name of and be deposited
with The Depository Trust Company or its nominee, Cede & Co. The debt securities will be issuable in denominations of US$1,000
and integral multiples of US$1,000, or in such other denominations as may be set out in the terms of the debt securities of any
particular series.

General

Material Canadian and United States federal income tax considerations applicable to any debt securities, and special tax
considerations applicable to the debt securities denominated in a currency or currency unit other than Canadian or U.S. dollars, will be
described in the Prospectus Supplement relating to the offering of debt securities.

Unless otherwise indicated in an applicable Prospectus Supplement, the debt securities will be unsecured obligations and will
rank equally with all of the Corporation’s other unsecured and unsubordinated indebtedness and will be guaranteed by both Guarantors.
See “—Guarantees” below. Enbridge is a holding company that conducts substantially all of its operations and holds substantially all of
its assets through its subsidiaries. As at March 31, 2019, the long-term debt (excluding the current portion, as well as guarantees and
intercompany obligations between the Corporation and its subsidiaries) of Enbridge and its subsidiaries totaled approximately $60.1
billion, of which approximately $36.5 billion is subsidiary debt. The debt securities issued under this Prospectus will be structurally
subordinated to all existing and future liabilities, including trade payables and other indebtedness, of Enbridge’s subsidiaries other than
the Guarantors with respect to any guaranteed debt securities. The Indenture does not limit the incurrence of indebtedness and issuance
of preferred stock of or by Enbridge’s subsidiaries. Nonetheless, we do not expect either Guarantor to issue any additional debt or any
preferred stock after the date of this prospectus.

The Indenture has been filed as an exhibit to the registration statement of which this Prospectus is a part and is available as

described above under “Where You Can Find More Information”. The Indenture will be described in a Prospectus Supplement for such
debt securities. For further details, prospective investors should refer to the Indenture and the applicable Prospectus Supplement.

10
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Debt securities may also be issued under new supplemental indentures between us and a trustee or trustees as will be
described in a Prospectus Supplement for such debt securities. The Corporation may issue debt securities and incur additional
indebtedness other than through the offering of debt securities pursuant to this Prospectus.

The Prospectus Supplement will set forth additional terms relating to the debt securities being offered, including covenants,
events of default, provisions for payments of additional amounts and redemption provisions.

The Prospectus Supplement will also set forth the following terms relating to the debt securities being offered:

° the title of the debt securities of the series;

. any limit upon the aggregate principal amount of the debt securities of the series;

. the party to whom any interest on a debt security of the series shall be payable;

. the date or dates on which the principal of (and premium, if any, on) any debt securities of the series is payable;

. the rate or rates at which the debt securities will bear interest, if any, the date or dates from which any interest will

accrue, the interest payment dates on which interest will be payable and the regular record date for interest payable
on any interest payment date;

. the place or places where principal and any premium and interest are payable;

. the period or periods if any within which, the price or prices at which, the currency or currency units in which and the
terms and conditions upon which any debt securities of the series may be redeemed, in whole or in part, at the option
of the Corporation;

. the obligation, if any, of the Corporation to redeem or purchase any debt securities of the series pursuant to any
sinking fund or analogous provisions or at the option of the holder thereof and the terms and conditions upon which
debt securities of the series may be redeemed or purchased, in whole or in part pursuant to such obligation;

. if other than denominations of $1,000 and any integral multiples of $1,000, the denominations in which the debt
securities are issuable;

. if the amount of principal of or any premium or interest on any debt securities of the series may be determined with
reference to an index or pursuant to a formula, the manner in which such amounts shall be determined;

. if other than U.S. dollars, the currency, currencies or currency units in which the principal of or any premium or
interest on any debt securities of the series will be payable, and any related terms;

. if the principal of or any premium or interest on any debt securities of the series is to be payable, at the election of the
Corporation or the holders, in one or more currencies or currency units other than that or those in which the debt
securities are stated to be payable, specific information relating to the currency, currencies or currency units, and the
terms and conditions relating to any such election;

. if other than the entire principal amount, the portion of the principal amount of any debt securities of the series that is
payable upon acceleration of maturity;

11
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if the principal amount payable at maturity of the debt securities of the series is not determinable prior to maturity,
the amount that is deemed to be the principal amount prior to maturity for purposes of the debt securities and the
Indenture;

if applicable, that the debt securities of the series are subject to defeasance and/or covenant defeasance;

if applicable, that the debt securities of the series will be issued in whole or in part in the form of one or more global
securities and, if so, the depositary for the global securities, the form of any legend or legends which will be borne by
such global securities and any additional terms related to the exchange, transfer and registration of securities issued
in global form;

any addition to or change in the events of default applicable to the debt securities of the series and any change in the
right of the trustee or the holders of the debt securities to accelerate the maturity of the debt securities of the series;

any addition to or change in the covenants described in this Prospectus applicable to the debt securities of the series;

if the debt securities are to be subordinated to other of the Corporation’s obligations, the terms of the subordination
and any related provisions;

whether the debt securities will be convertible into securities or other property, including the Corporation’s common

stock or other securities, whether in addition to, or in lieu of, any payment of principal or other amount or otherwise,
and whether at the option of the Corporation or otherwise, the terms and conditions relating to conversion of the debt
securities, and any other provisions relating to the conversion of the debt securities;

the obligation, if any, of the Corporation to pay to holders of any debt securities of the series amounts as may be
necessary so that net payments on the debt security, after deduction or withholding for or on account of any present
or future taxes and other governmental charges imposed by any taxing authority upon or as a result of payments on
the securities, will not be less than the gross amount provided in the debt security, and the terms and conditions, if
any, on which the Corporation may redeem the debt securities rather than pay such additional amounts;

whether the Corporation will undertake to list the debt securities of the series on any securities exchange or
automated interdealer quotation system;

whether the debt securities of the series will be guaranteed by either or both Guarantors; and

any other terms of the series of debt securities.

Unless otherwise indicated in the applicable Prospectus Supplement, the Indenture does not afford the holders the right to
tender debt securities to Enbridge for repurchase or provide for any increase in the rate or rates of interest at which the debt securities
will bear interest in the event Enbridge should become involved in a highly leveraged transaction or in the event of a change in control

of Enbridge.

Debt securities may be issued under the Indenture bearing no interest or interest at a rate below the prevailing market rate at
the time of issuance, and may be offered and sold at a discount below their stated principal amount. The Canadian and United States
federal income tax consequences and other special considerations applicable to any such discounted debt securities or other debt
securities offered and sold at par which are treated as having been issued at a discount for Canadian and/or United States federal
income tax purposes will be described in the applicable Prospectus Supplement.

12
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Unless otherwise indicated in the applicable Prospectus Supplement, Enbridge may, without the consent of the holders
thereof, reopen a previous issue of a series of debt securities and issue additional debt securities of such series; provided, however, that
in the event any additional debt securities are not fungible with the outstanding debt securities for United States federal income tax
purposes, such non-fungible additional debt securities will be issued with a separate CUSIP number so that they are distinguishable
from the outstanding debt securities.

Guarantees

Unless otherwise specified in the applicable Prospectus Supplement, each of the Guarantors will fully, unconditionally,
irrevocably, absolutely and jointly and severally guarantee the due and punctual payment of the principal of, and premium, if any, and
interest on the debt securities and all other amounts due and payable by Enbridge under the Indenture and the debt securities, when and
as such principal, premium, if any, interest and other amounts shall become due and payable. The guarantee of any debt securities is
intended to be a general, unsecured, senior obligation of each of the Guarantors and will rank pari passu in right of payment with all
indebtedness of each Guarantor that is not, by its terms, expressly subordinated in right of payment to the guarantee.

The guarantees of either Guarantor will be unconditionally released and discharged automatically upon the occurrence of any
of the following events:

. any direct or indirect sale, exchange or transfer, whether by way of merger, sale or transfer of equity interests or
otherwise, to any person that is not an affiliate of Enbridge, of any of Enbridge’s direct or indirect limited partnership
or other equity interests in such Guarantor as a result of which such Guarantor ceases to be a consolidated subsidiary

of Enbridge;

. the merger of such Guarantor into Enbridge or the other Guarantor or the liquidation and dissolution of such
Guarantor;

. with respect to any series of debt securities, the repayment in full or discharge or defeasance of such debt securities

(each as contemplated by the Indenture or any applicable supplemental indenture);

. with respect to EEP, the repayment in full or discharge or defeasance of the debt securities of EEP outstanding as of
January 22, 2019, all of which are guaranteed by the Corporation pursuant to the Seventeenth Supplemental
Indenture, dated as of January 22, 2019, among EEP, the Corporation and U.S. Bank National Association, as trustee;
or

. with respect to SEP, the repayment in full or discharge or defeasance of the debt securities of SEP outstanding as of

January 22, 2019, all of which are guaranteed by the Corporation pursuant to the Eighth Supplemental Indenture,
dated as of January 22, 2019, among SEP, the Corporation and Wells Fargo Bank, National Association, as trustee.

13
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DESCRIPTION OF SHARE CAPITAL

In this section, the terms “Corporation” and “Enbridge” refer only to Enbridge Inc. and not to its subsidiaries, partnerships
or joint venture interests. The following sets forth the terms and provisions of the existing capital of the Corporation. The following
description is subject to, and qualified by reference to, the terms and provisions of the Corporation’s articles and by-laws. The
Corporation is authorized to issue an unlimited number of common shares and an unlimited number of preference shares, issuable in
series.

Common Shares

Each common share of the Corporation entitles the holder to one vote for each common share held at all meetings of
shareholders of the Corporation, except meetings at which only holders of another specified class or series of shares are entitled to
vote, to receive dividends if, as and when declared by the board of directors of the Corporation, subject to prior satisfaction of
preferential dividends applicable to any preference shares, and to participate ratably in any distribution of the assets of the Corporation
upon a liquidation, dissolution or winding up, subject to prior rights and privileges attaching to the preference shares.

Under the dividend reinvestment and share purchase plan of the Corporation, registered shareholders may reinvest their
dividends in additional common shares of the Corporation or make optional cash payments to purchase additional common shares, in
either case, free of brokerage or other charges.

The registrar and transfer agent for the common shares in Canada is AST Trust Company (Canada) (formerly CST Trust
Company) at its principal transfer offices in Vancouver, British Columbia, Calgary, Alberta, Toronto, Ontario and Montréal, Québec.
The co-registrar and co-transfer agent for the common shares in the United States is American Stock Transfer & Trust CO LLC at its
principal office in Brooklyn, New York.

Shareholder Rights Plan

The Corporation has a shareholder rights plan (the “Shareholder Rights Plan”) that is designed to encourage the fair
treatment of shareholders in connection with any take-over bid for the Corporation. Rights issued under the Shareholder Rights Plan
become exercisable when a person, and any related parties, acquires or announces the intention to acquire 20% or more of the
Corporation’s outstanding common shares without complying with certain provisions set out in the Shareholder Rights Plan or without
approval of the board of directors of the Corporation. Should such an acquisition or announcement occur, each rights holder, other than
the acquiring person and its related parties, will have the right to purchase common shares of the Corporation at a 50% discount to the
market price at that time. For further particulars, reference should be made to the Shareholder Rights Plan, a copy of which may be
obtained by contacting the Director, Investor Relations, Enbridge, 200, 425-1st Street S.W., Calgary, Alberta, T2P 3L8; telephone: 1-
800-481-2804; fax: 1-403-231-5780; email: investor.relations@enbridge.com.

Preference Shares
Shares Issuable in Series

The preference shares may be issued at any time or from time to time in one or more series. Before any shares of a series are
issued, the board of directors of the Corporation shall fix the number of shares that will form such series and shall, subject to the
limitations set out in the articles of the Corporation, determine the designation, rights, privileges, restrictions and conditions to be
attached to the preference shares of such series, except that no series shall be granted the right to vote at a general meeting of the
shareholders of the Corporation or the right to be convertible or exchangeable for common shares, directly or indirectly.

For preference shares issued that are to be convertible into other securities of the Corporation, including other series of

preference shares, no amounts will be payable to convert those preference shares.

14




Filed: 2023-03-08, EB-2022-0200, Exhibit 1.5.3-STAFF-204, Attachment 1, Page 73 of 80

Priority

The preference shares of each series shall rank on parity with the preference shares of every other series with respect to
dividends and return of capital and shall be entitled to a preference over the common shares and over any other shares ranking junior to
the preference shares with respect to priority in payment of dividends and in the distribution of assets in the event of liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other distribution of the assets of the
Corporation among its shareholders for the purpose of winding-up its affairs.

Voting Rights
Except as required by law, holders of the preference shares as a class shall not be entitled to receive notice of, to attend or to
vote at any meeting of the shareholders of the Corporation, provided that the rights, privileges, restrictions and conditions attached to

the preference shares as a class may be added to, changed or removed only with the approval of the holders of the preference shares
given in such manner as may then be required by law, at a meeting of the holders of the preference shares duly called for that purpose.

15
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MATERIAL INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement will describe material Canadian federal income tax consequences to an investor of
acquiring any Securities offered thereunder, if applicable, including whether the payments of dividends on common shares or
preference shares or payments of principal, premium, if any, and interest on debt securities payable to a non-resident of Canada will be

subject to Canadian non-resident withholding tax.

The applicable Prospectus Supplement will also describe material United States federal income tax consequences of the
acquisition, ownership and disposition of any Securities offered thereunder by an initial investor who is a United States person (within
the meaning of the United States Internal Revenue Code), including, to the extent applicable, any such material consequences relating
to debt securities payable in a currency other than the U.S. dollar, issued at an original issue discount for United States federal income

tax purposes or containing early redemption provisions or other special items.
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CERTAIN BENEFIT PLAN INVESTOR CONSIDERATIONS

Each purchaser of Securities in an offering made pursuant to this Prospectus that is a “Plan” will be deemed to make the
representations in the following paragraph. For this purpose, a “Plan” is (i) any “employee benefit plan” subject to Title I of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (ii) individual retirement accounts (“IRAs” and each, an
“IRA”) and other arrangements subject to Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”), and (iii) an
entity whose underlying assets include “plan assets” within the meaning of ERISA by reason of the investments by such plans or
accounts or arrangements therein.

Each purchaser of Securities that is a “Plan” and that acquires the Securities in connection with an offering made pursuant to
this Prospectus will be deemed to represent by its purchase of the Securities that a fiduciary (the “Fiduciary”) independent of the
Corporation, any underwriters, agents, dealers or any of their affiliates (the “Transaction Parties”) acting on the Plan’s behalf is
responsible for the Plan’s decision to acquire the Securities in such offering made pursuant to this Prospectus and that such Fiduciary:

@

(i)

(iii)

(iv)
4]
(vi)

(vii)

(viii)

is either a U.S. bank, a U.S. insurance carrier, a U.S. registered investment adviser, a U.S. registered broker-dealer or
an independent fiduciary with at least $50 million of assets under management or control, in each case under the
requirements specified in the U.S. Code of Federal Regulations, 29 C.F.R. Section 2510.3-21(¢)(1)(i), as amended
from time to time;

in the case of a Plan that is an IRA, is not the IRA owner, beneficiary of the IRA or relative of the IRA owner or
beneficiary;

is capable of evaluating investment risks independently, both in general and with regard to the prospective
investment in the Securities;

is a fiduciary under ERISA or the Code, or both, with respect to the decision to acquire the Securities;
has exercised independent judgment in evaluating whether to invest the assets of the Plan in the Securities;

understands and has been fairly informed of the existence and the nature of the financial interests of the Transaction
Parties in connection with the Plan’s acquisition of the Securities;

understands that the Transaction Parties are not undertaking to provide impartial investment advice, or to give advice
in a fiduciary capacity to the Plan, in connection with the Plan’s acquisition of the Securities; and

confirms that no fee or other compensation will be paid directly to any of the Transaction Parties by the Plan, or any

fiduciary, participant or beneficiary of the Plan, for the provision of investment advice (as opposed to other services)
in connection with the Plan’s acquisition of the Securities.

17




Filed: 2023-03-08, EB-2022-0200, Exhibit 1.5.3-STAFF-204, Attachment 1, Page 76 of 80

PLAN OF DISTRIBUTION

The Corporation may sell the Securities to or through underwriters, agents or dealers and also may sell the Securities directly
to purchasers pursuant to applicable statutory exemptions or through agents.

The distribution of the Securities may be effected from time to time in one or more transactions at a fixed price or prices,
which may be changed, at market prices prevailing at the time of sale, or at prices related to such prevailing market prices to be
negotiated with purchasers.

The Prospectus Supplement relating to each series of the Securities will also set forth the terms of the offering of the
Securities, including to the extent applicable, the initial offering price, the proceeds to the Corporation, the underwriting concessions or
commissions, and any other discounts or concessions to be allowed or re-allowed to dealers. Underwriters or agents with respect to
Securities sold to or through underwriters or agents will be named in the Prospectus Supplement relating to such Securities.

In connection with the sale of the Securities, underwriters may receive compensation from the Corporation or from purchasers
of the Securities for whom they may act as agents in the form of discounts, concessions or commissions. Any such commissions will
be paid either using a portion of the funds received in connection with the sale of the Securities or out of the general funds of the
Corporation.

Under agreements which may be entered into by the Corporation, underwriters, dealers and agents who participate in the
distribution of the Securities may be entitled to indemnification by the Corporation against certain liabilities, including liabilities under
securities legislation, or to contribution with respect to payments which such underwriters, dealers or agents may be required to make
in respect thereof.

In connection with any offering of Securities, the underwriters, agents or dealers may over-allot or effect transactions which

stabilize or maintain the market price of the Securities offered at levels above those which might otherwise prevail in the open market.
Such transactions, if commenced, may be discontinued at any time.
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ENFORCEMENT OF CIVIL LIABILITIES

The Corporation is a Canadian corporation. While the Corporation has appointed Enbridge (U.S.) Inc. as its agent to receive
service of process with respect to any action brought against it in any federal or state court in the United States arising from any
offering conducted under this Prospectus, it may not be possible for investors to enforce outside the United States judgments against
the Corporation obtained in the United States in any such actions, including actions predicated upon the civil liability provisions of the
United States federal and state securities laws. In addition, certain of the directors and officers of the Corporation are residents of
Canada or other jurisdictions outside of the United States, and all or a substantial portion of the assets of those directors and officers are
or may be located outside the United States. As a result, it may not be possible for investors to effect service of process within the
United States upon those persons, or to enforce against them judgments obtained in United States courts, including judgments
predicated upon the civil liability provisions of United States federal and state securities laws.
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VALIDITY OF SECURITIES

The validity of the debt securities will be passed upon for us by McCarthy Tétrault LLP with respect to matters of Canadian
law and by Sullivan & Cromwell LLP with respect to matters of New York law. The validity of the guarantees will be passed upon for
us by Sullivan & Cromwell LLP. The validity of the common shares and preference shares will be passed upon for us by McCarthy
Tétrault LLP.
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EXPERTS

The financial statements incorporated in this Prospectus by reference to Enbridge Inc.’s Current Report on Form 8-K dated
May 10, 2019 and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report
on Form 10-K of Enbridge Inc. for the year ended December 31, 2018 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 35 of 164

Question(s):

Concentric has provided the following quote from Standard & Poor’s:

“S&P Global Ratings believes hydrogen can push the energy transition forward, but this
would require coordinated policy, lower hydrogen production costs, and massive growth
of renewables. Energy transitions typically take decades...”

Can Enbridge Gas or Concentric elaborate and quantify the projected financial impacts
from hydrogen-related energy transition risks and initiatives on Enbridge Gas during the
2024-2028 period.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

As described in the Concentric report provided at Exhibit 5, Tab 3, Schedule 1,
Attachment 1, hydrogen as a fuel alternative presents an opportunity for natural gas
utilities such as Enbridge Gas. There are challenges, however, in blending hydrogen
into the Company’s system, including those related to hydrogen’s lower heating value,
the costs of new facilities, and potential commodity price differences. As further
described in the Concentric report, the Company recently proposed, and the OEB
recently approved, a pilot project involving the injection of a controlled quantity of
hydrogen into an isolated portion of its distribution system in Markham, Ontario.
Enbridge Gas undertook the project, referred to as the Low Carbon Energy Project
(LCEP), as a first step in gaining experience with hydrogen injection. In terms of
financial impact during the 2024 to 2028 period, as described in Exhibit 2, Tab 5,
Schedule 2, page 7, in 2024, phase 2 of the LCEP is expected to begin, which includes
expanding hydrogen blending to an additional 12,400 customers. Enbridge Gas will also
conduct a study to identify and prioritize which sections of the gas grid are best suited
for future hydrogen blending projects and determine any required upgrades. The 2024
Test Year capital expenditure for hydrogen blending of $8.9 million is included within the
system reinforcement spend of $105.1 million.



Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.3-STAFF-206
Page 1 of 2

ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 37 of 164, Exhibit 1, Tab 10,
Schedule 6, Page 21 of 40

Question(s):

Concentric has stated the following:

These preliminary studies regarding the viability of RNG do not necessarily mean
that RNG is not a viable long-term solution. However, from an investor’s
perspective, pursuing such an uncertain pathway intrinsically carries risk.
Further, as with the hydrogen discussion above, it is a risk that was not as
meaningful at the time of the Company’s previous equity thickness proceedings
(i.e., 2012).

Elsewhere in its evidence, Enbridge Gas describes its plans to increase RNG in the gas
supply as a “safe bet” for the energy transition. Please reconcile with Concentric’s
statement that this is an uncertain pathway carrying risk.

Response:

As provided at Exhibit 1, Tab 10, Schedule 6, p. 14, Enbridge Gas considers an action
to be a safe bet if it:

a) Supports Ontario’s near term GHG reductions, including achievement of the 2030
target; and/or

b) Is required, regardless of whether a diversified or an electrification pathway unfolds in
Ontario; and/or

c) Maintains consumer choice, a safe and reliable gas system in a manner that
considers pathway uncertainty, and/or pathway optionality until greater certainty
around how best to transition is obtained.

RNG meets these criteria and, therefore, has been included in Enbridge Gas’s Energy
Transition Plan as a safe bet.
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On page 36 to 37 of Concentrics’s Report, filed at Exhibit 5, Tab 3, Schedule 1,
Attachment 1, Concentric notes that from an investor point of view, they are unable to
draw conclusions regarding the long-term viability of RNG, but that this did not
necessarily mean that RNG is not a viable long-term solution. Concentric notes
challenges in adopting RNG on a wide scale, including citing regions with policy
barriers.

In order to facilitate the development and adoption of RNG, Enbridge Gas has proposed
an evolved Low Carbon Voluntary Program as part of phase 2 of this proceeding to
expand access to RNG for its customers.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 37 of 164

Question(s):

Concentric has state the following on the referenced page:

“The Energy Transition substantially affects nearly every aspect of the Company’s
business, from its growth prospects, to the capital projects it pursues, to its
fundamental ability to offer investors the opportunity to earn a fair return on, and of,
invested capital. Even though the Energy Transition will play out over many decades, it
is now underway and it is materially increasing the Company’s risk profile because of
the long expected lives of most natural gas utility investments.”

a) Does Concentric distinguish between the risk of recovery of investment on existing
rate base and the change in growth opportunities due to the energy transition?

b) Please quantify the "material increase in risk profile" mentioned here for Enbridge
Gas for the 2024-2028 period.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a) Risk of recovery on existing rate base, as well as ongoing investments in assets to
maintain safe and reliable service, and the change in growth opportunities due to
the Energy Transition are distinguishable but related in that they are both
contributed to by the Energy Transition. Both risks have increased since the
Company’s prior equity thickness evaluation.

b) Concentric recommends that the Company’s deemed equity ratio be increased from
36% to a range of 40% to 45%, with a point estimate of 42%. That recommendation
is based on Concentric’s analysis that Enbridge Gas’s risk profile has changed
materially, and further based on Concentric’s Fair Return Standard analysis. The
Energy Transition, including its impact on stranded cost risk and reductions in
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growth opportunities, is a key element of Concentric’s risk assessment, but it is not
possible to isolate its effects from the overall risk assessment of Enbridge Gas. As
summarized in Concentric’s report, the recommended capital structure and
associated increase in the equity ratio are based on a number of factors. While
Concentric concluded that the Energy Transition makes the Company’s business
significantly riskier today than it was in 2012 from an investor’s perspective,
Concentric’s study also encompassed other primary aspects of the Company’s risk
profile, including volumetric risk, financial risk, operational risk, and regulatory risk,
as well as a comparison of Enbridge Gas’s risk relative to comparable proxy groups
of firms with equity ratios ranging from 39.25% to 55.57%, Exhibit. 5, Tab 3,
Schedule 1, Attachment 1, page 127.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Pages 38, 51, 57-59 of 164

Question(s):

Concentric has stated the following on the referenced page:

The Company has deferral and variance accounts that provide a degree of short-term
insulation from this risk (insulation that will improve if the Company’s SFV rate design
proposal is adopted). However, in the long-term, investors are concerned that
increasing costs recovered over declining volumes may create a “death spiral” scenario.

a) Please clarify what is meant by “short-term” versus “long-term” in this statement. Is
the 2024-2028 period considered “short-term”?

b) Please provide evidence of investors showing concern regarding the “death spiral”
scenario that Concentric describes for Enbridge Gas.

Response:

The following response was provided by Concentric Energy Advisors.

a) The 2024 to 2028 period would be considered short or near-term for a gas utility that
relies on long-lived assets to provide utility services.

b) Concentric’'s reference to a death spiral is based on its knowledge of the potential
pathways for gas utilities under alternative policy frameworks designed to curtail
carbon emissions in order to reach mandated carbon reduction targets in both
Canada and the U.S. In Concentric’s work for infrastructure investors, in the past two
years we have had several indicate it was no longer possible for their funds to invest
in gas utilities. These decisions have been based on a combination of new
restrictions on investments in fossil fuel-based companies, concerns regarding future
restrictions on gas use, and uncertainty regarding earnings and the potential for
stranded assets. These concerns are underscored by studies that illustrate the
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potential for sharp reductions in gas demand required to meet emissions targets. For
example, a recent study conducted by the New York State Climate Action Council
demonstrated the draconian reductions in natural gas demand required (or
recommended) in order to achieve New York State’s emissions limits under its
Climate Leadership and Communities Protection Act (pdf p 29 of 184)." As shown in
Figure 18 (pdf page 29 of Appendix G), those portions of remaining demand are a
fraction of current levels, and almost fully met with hydrogen and renewable natural
gas. New York’s Climate Act sets a greenhouse gas emission reduction of 40% from
1990 levels by 2030, 85% reduction in greenhouse gas emissions from 1990 levels
by 2050, and net-zero emissions statewide by 2050. The Canadian Net-Zero
Emissions Accountability Act, which became law on June 29, 2021, legislates
Canada’s similar commitment to achieve net-zero emissions by 2050. These
pathways may not be the same for each Canadian province, but the NY study
demonstrates the degree of natural gas demand reduction that may be required.

Figure 18. Annual End-Use Gas Demand by Scenario (left) and 2050 End-Use Gas Demand by Fuel
(right)**
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The following response was provided by Enbridge Gas:

b) Neither equity or debt investors, nor the analysts covering Enbridge equity or debt,
have indicated directly to Enbridge Inc. or Enbridge Gas a concern with a potential
death spiral.

Enbridge Gas, along with other natural gas utilities across North America, are facing
increased competition and other competitive pressures as a result of the Energy
Transition. Several credit rating agencies, upon whom debt investors rely upon to
inform investment decisions, have noted these competitive pressures in various
articles, please see response at Exhibit 1.5.3-VECC-58.

" New York State Climate Action Council, Scoping Plan Full Report, December 2022, Appendix G,
Integration Analysis Technical Supplement.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pp. 38-39, 51, 57-59 of 164

Question(s):

On pages 38-39 of 164 of its report, Concentric discusses volumetric risk as a factor
increasing Enbridge Gas’s business risk. Concentric discusses this by pointing to
opposition to natural gas expansion in light of energy transition.

a) Concentric notes that Enbridge Gas’s Residential customers accounted for 57% of
revenues in 2020 but just 32% of sales volumes.

i. Does Concentric consider that the difference between revenues (to recover the
costs of serving) and sales volumes is unique to Enbridge Gas, or to natural gas
distributors, relative to other network-based service providers, such as electricity
distributors or telecommunications providers? Please explain your response.

i. Has Concentric satisfied itself that the difference observed in 2020 is typical, and
not due, at least in part to the lockdown restrictions due to the COVID-19
pandemic declared in mid-March of that year?

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a)

i.  Concentric has not compared Enbridge Gas with other gas, electric or telecom
utilities as a basis for this statement. The point Concentric is making is that with
residential customers comprising 57% of the Company’s revenues, the Company
is vulnerable to residential customers leaving the system if these customers
switch to non-gas heating sources.

i. Asillustrated below, the 2020 residential revenue percentage has been stable
over the past three years, and has increased by 3% since 2018, even as the
percentage of total volumes has declined by 2%.
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Table 1
Proportion of Total Revenue and Volumes for Residential Customers
2018 2019 2020 2021 2022
Line
No. Particulars Actual Actual Actual Actual Actual
(@) (b) (c) (d) (e)
Revenue (1) ($ millions)
1 Total Revenue - Residential 2,894 2,847 2,560 2,778 3,771
2 Total Revenue 5,315 5,084 4,524 4,899 6,646
3 Residential Percentage 54% 56% 57% 57% 57%
Normalized Volumes (10°m?3)
4 Residential Volumes 8,084 8,168 8,251 8,157 8,171
5 Total Volumes (2) 25,483 26,274 26,051 26,680 27,640
6 Residential Percentage 32% 31% 32% 31% 30%
Notes:

(1)
(2)

Note 4 to the Consolidated Financial Statements of Enbridge Gas's Annual

Financial Statements 2018 to 2022.

Exhibit 3, Tab 3, Schedule 1, Attachment 1 page 2, line 36, column (g) and page 4, line

36, and Exhibit 1.3.3-STAFF-95 Attachment 1 for 2022 Actuals Update.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 39 of 164

Question(s):

Concentric has stated the following on the referenced page:

Increasing opposition to natural gas makes it more difficult, costly, and time-
intensive for natural gas distribution utilities such as the Company to construct
and permit new facilities. Depending on the extent of this opposition,
shareholders may bear increasing amounts of operational risks or cost overruns
as critical infrastructure projects are delayed.

a) Please provide Ontario specific examples of time/cost over-runs from recent periods,
due to operational risk as defined here.

b) Are there specific quantifiable project development and executions risks that
Enbridge Gas has faced in the last 10 years or expects to face over the 2024-2028
period? Please provide details.

Response:

a-b) The most recent Ontario-specific example of increasing opposition to natural gas is
related to the St. Laurent Ottawa North Replacement Project (the “St. Laurent”
Project)' , for which the OEB denied Enbridge Gas’s request for an order granting
leave to construct in 2021. The St. Laurent project was comprised of four phases,
with the above application for leave to construct representing the final two (Phases 3
and 4), of a broader project to replace the existing St. Laurent pipeline system
(Nominal Pipe Size 12 XHP steel natural gas main) due to its poor condition.

The St Laurent Pipeline system is single sourced in nature, consisting of steel mains
primarily installed in 1958 and is an integral part of the natural gas network that
supplies, directly or indirectly, natural gas to approximately 165,000 customers in the

! EB-2020-0293
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City of Ottawa and in Gatineau, Quebec. As clearly stated in the evidence of the
Company’s St. Laurent project application for leave to construct, pipeline damage or
failure could result in the loss of gas distribution service for thousands of customers,
or, in the extreme, place public safety at risk.

Despite the Company’s expressed concerns over the poor and deteriorating condition
of the St. Laurent Pipeline, and its critical nature, and due in-part to increasing
opposition by several external stakeholders (including the City of Ottawa) and
intervenors, the Company’s application was denied, thereby delaying the Company’s
ability to address the system’s underlying operational and safety risks. The Company
expects that additional consequences of stakeholder opposition and the OEB’s
decision to deny the St. Laurent Project will include incremental operational (for
incremental integrity and operational inspection activities) and capital costs (for
eventual, potential pipeline repairs and/or replacements) to ratepayers. An example
of this can be taken from the incremental targeted integrity program initiated on a
portion of the St. Laurent pipeline system immediately following the OEB’s Decision
(as encouraged by the OEB in the same), which quickly identified integrity concerns
that required the Company to immediately activate an Emergency Operations
Centre.?

A portion of the scope for the Windsor Line Replacement was deferred a year due to
challenges getting Municipal Approval for construction. Enbridge Gas was not
successful in negotiating a Road User Agreement with the County of Essex and filed
an application with the Ontario Energy Board (OEB) under Section 101 of the OEB
Act.

Enbridge Gas has also generally experienced a continuous increase in the number of
intervenors requesting to participate in proceedings where the Company is seeking
leave to construct facilities. In many of these instances, approved intervenors have
opposed the Company’s proposed projects and associated applications. The impact
of this opposition and increased participation is increased operating costs and a
heightened risk of OEB denial (please see response at Exhibit 1.2.6-CME-43 for
quantification of increased intervenor participation and opposition to applications
requesting leave to construct facilities).

2 Please see response at Exhibit 1.2.6-SEC-71 for additional details on this situation.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 42-44 of 164 Exhibit 5, Tab 3,
Schedule 1, Attachment 1, pages 77-79 of 164

Question(s):

At the bottom of page 42 of 164 of its evidence, Concentric notes that Enbridge Gas has
not been immune to increased “operational risk” from increased scrutiny of proposed
replacement and addition of pipeline infrastructure investment. Concentric then
documents several recent Leave to Construct (LtC) applications, and notes that several
were denied by the OEB. However, there are a few (EB-2021-0205, EB-2022-0088, EB-
2022-0157) for which Concentric does not discuss the OEB’s decisions on those LtC
applications.

In addition to LtC applications, Enbridge Gas has also applied for funding for capital
projects under the OEB’s Capital Funding Options policies8 (ADD FOOTNOTE) (i.e.,
Incremental Capital Module (ICM) and Advanced Capital Module (ACM)) since the
amalgamation of EGD and Union Gas. Enbridge Gas has been approved for some but
not all ICM applications that it has filed since amalgamation. Concentric does not
discuss the availability of ICMs/ACMs under Enbridge Gas’s regulatory framework (on
pages 77 to 79 of 164 of its evidence); nor does Concentric address these as
complements or alternatives to LtCs under operational risks on pages 42 to 44 of 164.

a) Can Concentric confirm that the OEB’s decisions on EB-2021-0205 and EB-2022-
0088 did approve the LtC applications.

b) Can Concentric identify what factors were the primary drivers of the “increased
scrutiny of proposed replacement and addition of pipeline infrastructure investment”.
For example, is the increased scrutiny of pipeline infrastructure investment due
specifically to Energy Transition or to increasing environmental awareness, or to
other factors?

c) Please explain why Concentric has not considered the availability of Capital Funding
Options, and of Enbridge Gas’s filing of ICM applications in the current Price Cap IR
plan since amalgamation (2019-2023) in consideration of (or assessing) Enbridge
Gas regulatory risk or operational risk.
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d) Does Concentric consider that Enbridge Gas faces less, the same, or more
operational risk compared to U.S. natural gas utilities, given Enbridge Gas’s recent
experiences in seeking approval for system expansion, reinforcement and
replacement through LtC and ICM applications since the merger and similar
applications by the U.S. utilities? Please explain your response.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:
a) Confirmed.

b) Please see Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 42 and 43 for
descriptions of the basis on which intervenors have objected to Enbridge Gas’s
projects, including stranded asset risk due to the Energy Transition.

c) Please see response at Exhibit 1.5.3-EP-90 part b).

d) Concentric considers Enbridge Gas to face similar operational risk to U.S. natural gas
utilities. While Enbridge Gas has experienced increased opposition to and scrutiny of
natural gas distribution projects, so to have other industry participants, including U.S.
utilities, as noted in Concentric’s report, Exhibit 5, Tab 3, Schedule 1, Attachment 1,
pages 40 to 42.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 45-47 of 164 State of Rhode Island
Division of Public Utilities and Carriers, Docket D-21-09, Report and Order, issued
February 23, 2022

Question(s):

On pages 45-47 of 194 of its evidence, Concentric discusses increased operational risk
due to “going concern”.

Concentric goes on to discuss the application concerning the sale of The Narragansett
Electric Company, as considered by the State of Rhode Island Division Of Public
Utilities and Carriers (the Division). Concentric quotes from the evidence of witnesses of
the Attorney General of Rhode Island in that docket.

OEB staff notes that the Division issued its Report and Order in Docket D-21-09 on
February 23, 2022.9 (ADD FOOTNOTE) OEB staff also notes the Division’s finding with
respect to environmental matters and recommendations on pages 328 to 331 of the
Report and Order.

a) Can Concentric confirm that the Division was satisfied with evidence and
commitments on environmental and Energy Transition matters of The Narragansett
Electric Company, PPL Corporation and PPL Rhode Island Holdings, LLC as
conditions of approval of the sale?

b) Can Concentric confirm that the Division approved the sale of The Narragansett
Electric Company?

c) Can Concentric quantify the “going concern” risk as it relates to Enbridge Gas, and
how much this has increased since 20127

d) Can Concentric identify the time horizon applicable for this increased “going
concern’ risk as it specifically relates to Enbridge Gas?
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Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a)
b)

c)

Confirmed.

Confirmed.

Concentric has not attempted to quantify the “going concern” risk as it relates to
Enbridge Gas or how much it has increased since 2012. The important point is that
the future of the gas distribution business was not an issue in 2012 when the OEB
last reviewed the business risk and equity ratio for Enbridge Gas. Now, as investors
and rating agencies consider the implications of the Energy Transition, they face
legitimate questions about the future of natural gas in various provinces and states
across North America. In addition, as provided on pages 43 to 44 of Concentric’s
report, many European countries are even further down the path to the Energy
Transition and decarbonization.

Concentric has not attempted to identify the time horizon applicable to the “going
concern” risk for Enbridge Gas. While such risk is almost certainly longer-term, the
important point is that utilities such as Enbridge Gas have a long planning horizon
and must plan and make investments today to ensure the long-term viability of the
distribution system. At the same time, investors must consider if Enbridge Gas will
be able to fully recover those investments and earn a return on them when the long-
term outlook is clouded by the uncertainty created by the Energy Transition. This
suggests that Enbridge Gas has greater business risk today, and that a stronger
deemed equity ratio is required to reflect that increased risk.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 46 of 164

Question(s):

Concentric has stated the following on the referenced page: “Another risk of the Energy
Transition is that a significant portion of the Company’s gas plant investments could
become stranded.”

Please provide specific examples of the OEB failing to provide cost recovery for
stranded assets in the last 10 years.

Response:
The following response was provided by Concentric Energy Advisors, Inc.:

Concentric is not aware of any cases in the last 10 years where the OEB failed to
provide cost recovery for stranded assets. Concentric is also unaware of cases where
the OEB has been asked to rule on that question in any recent case. As noted by the
OEB in EB-2020-0091, “[tlhe OEB has limited experience with the treatment of stranded
assets.” (EB-2020-0091, Decision and Order, July 22, 2021, at 62).
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 46 of 164

Question(s):

Concentric has stated the following on the referenced page: “... the Energy Transition
creates both risks and opportunities for gas utilities such as Enbridge Gas.”

Can Concentric please describe all of the opportunities that arise as a result of Energy
Transition for gas utilities such as Enbridge Gas that Concentric is aware of.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

The opportunities generally relate to alternatives to traditional delivery of natural

gas. Specifically, Concentric identified and discussed a number of opportunities that
arise as a result of the energy transition in its report, including IRP alternatives (see,
e.g., page 33), the injection of hydrogen in the distribution system (see, e.g., pages 34
to 36), and opportunities with renewable natural gas (see, e.g., pages 36 to 37).
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 51 of 164

Question(s):

Concentric has stated the following on the referenced page:

Figure 9 presents the normalized average use of natural gas by the Company’s
residential customers from 2006 to 2021. This figure shows that normalized
residential average use has declined even further from 2012 levels. In fact, for the
period 2006 to 2012, the average annual growth rate in residential average use was -
0.30%. For the period 2013 to 2021, the average annual growth rate decreased to -
0.57%.

a) As Concentric has compared Enbridge Gas’s risk profile in 2022 to EGD and Union
Gas'’s risk profile in 2012, please provide the following information starting from 2012
(in MS Excel format):

i. Actual annual load/sales and consumer data from 2012 to 2022 (segregated by
consumer category). Please ensure that the data is provided separately for EGD
and Union Gas from 2012 to 2018.

ii. Forecasted annual load/sales and consumer data from 2023 to 2028 (segregated
by consumer category).

Response:

a) Please see Attachment 1 for the Excel, for the actual and forecast normalized
volumes based on 2024 Test Year weather normalization by sector from 2012 to
2028. Please see Attachment 2 for the Excel, for the actual and forecast average
customer count by sector from 2012 to 2028.
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Attachment 1
Actual and Forecast Normalized Volumes Based on 2024 Test Year Weather Normalization (By Sector)
2012 2013 2014 2015 2016 2017 2018
Line
No.  Particulars (10°m?) Utility Actual Actual Actual Actual Actual Actual Actual
(@) (b) (c) (d) (e) () (9

General Service (1)
1 Residential EGD 4,609,025 4,640,235 4,707,031 4,684,212 4,688,730 4,851,455 4,871,656
2 Commercial EGD 3,955,153 3,966,684 4,118,739 4,083,781 3,940,052 4,120,966 4,383,105
3 Industrial EGD 661,940 641,752 671,610 657,196 638,905 641,496 654,638

Total - EGD Rate
4 Zone 9,226,118 9,248,671 9,497,379 9,425,189 9,267,686 9,613,916 9,909,398
5 Residential Union 2,867,333 2,904,206 2,950,616 2,895,911 2,914,430 3,018,534 3,059,253
6 Commercial Union 1,917,736 1,954,410 2,026,199 1,996,427 1,991,921 2,062,169 2,074,923
7 Industrial Union 481,603 483,636 482,106 493,667 478,332 499,758 509,834

Total - Union Rate
8 Zone 5,266,671 5,342,252 5,458,921 5,386,005 5,384,683 5,580,461 5,644,011
9 Total General Service 14,492,790 14,590,922 14,956,300 14,811,194 14,652,370 15,194,377 15,553,408

Contract
10 Contract EGD 2,056,400 2,022,700 1,922,500 1,913,500 1,935,100 1,910,800 1,971,300
11 Contract Union 9,135,278 8,996,029 8,701,465 8,318,496 8,169,694 7,383,273 7,844,060
12 Total Contract 11,191,678 11,018,729 10,623,965 10,231,996 10,104,794 9,294,073 9,815,360
13 Total Volumes 25,684,468 25,609,651 25,580,265 25,043,190 24,757,164 24,488,450 25,368,768

Notes:

(1)

Volumes normalized to 2024 Test Year Forecast heating degree days.
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Actual and Forecast Normalized Volumes Based on 2024 Test Year Weather Normalization (By Sector)
2019 2020 2021 2022 2023 2024 2025 2026 2027 2028
Line Particulars
No. (10°m?) Actual Actual Actual Actual Forecast Forecast Forecast Forecast Forecast Forecast
(a) (b) (c) (d) (e) () (9) (h) (i) @)
General Service (1)
1 Residential 8,034,144 8,166,924 8,044,339 8,040,778 8,149,365 8,179,258 8,209,652 8,234,539 8,260,731 8,284,447
2 Commercial 6,436,062 6,289,129 6,069,543 6,224,539 6,441,180 6,448,091 6,429,395 6,408,538 6,389,423 6,370,410
3 Industrial 1,135,057 1,028,084 990,918 945,873 1,084,500 1,060,859 1,045,617 1,030,553 1,016,838 1,002,565
Total General
4  Service 15,605,263 15,484,137 15,104,801 15,211,190 15,675,046 15,688,207 15,684,664 15,673,630 15,666,992 15,657,422
Contract
5 Total Contract 10,409,038 10,407,657 11,364,220 12,226,415 12,026,774 12,234,665 12,456,037 13,289,325 13,296,345 13,285,182
6 Total Volumes 26,014,301 25,891,794 26,469,020 27,437,604 27,701,820 27,922,873 28,140,701 28,962,955 28,963,338 28,942,604

Notes:

(1) Volumes normalized to 2024 Test Year Forecast heating degree days.
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Actual and Forecast Average Customer Count (By Sector)
2012 2013 2014 2015 2016 2017 2018
Line
No. Particulars Utility Actual Actual Actual Actual Actual Actual Actual
(@) (b) (c) (d) (e) () (9
General Service
1 Residential EGD 1,836,267 1,869,325 1,901,207 1,930,657 1,959,569 1,990,032 2,017,128
2 Commercial EGD 152,144 154,228 156,181 157,623 158,747 160,325 161,367
3 Industrial EGD 6,063 6,039 6,056 6,017 5,951 5,902 5,851
Total - EGD Rate
4 Zone 1,994,474 2,029,591 2,063,444 2,094,297 2,124,267 2,156,259 2,184,345
5 Residential Union 1,250,461 1,269,050 1,287,709 1,306,495 1,325,703 1,344,513 1,364,322
6 Commercial Union 111,557 112,508 113,652 114,594 115,340 115,973 116,727
7 Industrial Union 5,391 5,365 5,353 5,305 5,271 5,261 5,244
Total - Union Rate
8 Zone 1,367,409 1,386,924 1,406,714 1,426,394 1,446,314 1,465,747 1,486,293
9 Total General Service 3,361,883 3,416,514 3,470,158 3,520,691 3,570,581 3,622,006 3,670,639
Contract
10 Contract EGD 429 412 394 384 416 409 414
1 Contract Union 477 484 476 468 465 476 477
12 Total Contract 906 896 870 852 881 885 891
13 Total Customers 3,362,789 3,417,410 3,471,028 3,521,543 3,571,462 3,622,891 3,671,530
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Actual and Forecast Average Customer Count (By Sector)
2019 2020 2021 2022 2023 2024 2025 2026 2027 2028
Line
No. Particulars Actual Actual Actual Actual Forecast Forecast Forecast Forecast Forecast Forecast
(@) (b) (c) (d) (e) () (9 (h) (i) 1)
General Service
1 Residential 3,424,068 3,463,393 3,501,050 3,537,833 3,577,066 3,613,542 3,650,187 3,684,193 3,718,253 3,750,689
2 Commercial 280,104 281,892 283,411 283,141 286,523 289,171 290,757 292,267 293,829 295,299
3 Industrial 10,996 10,987 10,960 11,070 10,918 10,971 10,939 10,921 10,921 10,915
Total General
4  Service 3,715,168 3,756,272 3,795,420 3,832,044 3,874,507 3,913,684 3,951,883 3,987,380 4,023,004 4,056,903
Contract
5 Total Contract 905 969 1,036 1,067 1,030 1,028 1,029 1,029 1,029 1,029
Total
6 Customers 3,716,073 3,757,241 3,796,456 3,833,111 3,875,537 3,914,712 3,952,911 3,988,409 4,024,032 4,057,931
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 52-53 of 164

Question(s):

On page 52 of 164, Concentric states that:

Considering the Energy Transition risks discussed above, we conclude that the
Company’s growth prospects today are weaker than they were at the time of the
Company’s previous equity thickness proceeding (i.e., 2012). Further, Figure 10
compares a variety of long-term economic growth projections from 2012 to comparable
projections today. As shown, long-term economic growth prospects in Ontario, Canada
overall, and the U.S. are weaker today than they were in 2012, diminishing the
Company’s growth prospects relative to 2012 even absent Energy Transition risks.

On page 10, Concentric provides Table 10, summarizing various economic forecasted
statistics for certain key Canadian and U.S. statistics from sources such as The
Conference Board of Canada, Consensus Forecasts, and Blue Chip Forecasts.

For all of the measures documented in Table 10 on Canadian and U.S. GDP growth,
Concentric concludes that, even ignoring Energy Transition, it considers Enbridge Gas’s
growth prospects as diminished relative to when the last time that Enbridge Gas'’s
business risk and commensurate equity thickness was reviewed.

OEB staff has prepared a table, set out in the excel sheet provided separately, based
on Canadian GDP growth statistics, and certain other measures, such as the OEB’s
issued ROE, and actual and forecasted 10-year Government of Canada bond yields,
corresponding to the timeframes of the October 2012 and April 2022 Consensus
Forecasts used by Concentric. OEB staff has also added the 10-year long range
forecasts for GDP growth from Consensus Forecasts October 10, 2022 publication, as
this was known prior to Enbridge Gas filing the current application.

a) Please confirm or correct the data provided in OEB staff’s table.

b) For the Consensus Forecasts of GDP growth, Concentric has only provided the
years 3,4, 5 and 6-10 from the semi-annual 10-year forecast included as a
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supplement in the April and October Consensus Forecasts publications, while
Concentric has omitted the forecasts for years 1 and 2. Please explain why
Concentric omitted the forecasts for the first two years as provided in the Consensus
Forecasts publications for October 2012 and April 2022.

In focusing on GDP growth forecasts, doesn’t the consideration of reduced growth in
GDP impact on the growth for firms in the economy generally? In other words, while
there are some firms and sectors that may buck the trend, due to emerging or
growing technologies, or due to better management or favorable business
conditions, that may sustain higher growth, most firms and sectors would exhibit
lower growth potential now due to socioeconomic changes in the past 10 years?

Is not the important consideration whether or not Enbridge Gas'’s growth prospects
have, regardless of energy transition, changed (declined or improved) relative to
economic growth generally?

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a)

b)

Confirmed.

As provided at Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 52, Concentric
considered a variety of long-term economic growth projections from 2012 and 2022.
“Year 3” in Figure 10 on page 53 in the April 2022 Consensus Forecasts is 2024,
which aligns with the rate period for Enbridge Gas.

Agreed. A lower level of economic growth affects many industries, including utilities.
From a utility risk perspective, lower economic growth translates to fewer customer
additions and reduced customer usage, and reduced earnings growth. As noted in
Concentric’s Report (Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 54 of 164):
“[tihe Company’s rate of customer additions has continued declining since 2012, as
shown in Figure 11. Specifically, the Company added approximately 56,500 on
average from 2008 to 2012. In contrast, the Company added approximately 50,000
customers on average from 2013 to 2021, a 12 percent decrease from the 2008 to
2012 period. The Company added 42,500 customers in 2021, which represented the
lowest amount of customer additions over the entire period from 2008 to 2021. As
such, while the Company continues to add customers, it has steadily added fewer
and fewer over time, a trend that has accelerated since about 2017.” While the
slowdown in economic growth affects many industries, including utilities, Enbridge
Gas also faces Energy Transition risk, which amplifies the slowdown in economic
growth.
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d) Both overall economic growth and Energy Transition are important for utilities such
as Enbridge Gas. From an investor’'s standpoint, both impact risk and future
earnings growth.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 64 of 164

Question(s):

Concentric has provided details of ‘EGD/EGI Financial Metrics’ in Figure 17.

Please expand the table in this figure and provide ratios for all years between 2012 and

2022, (in MS Excel format), and showing the calculations for the financial metrics, as
appropriate.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

Please refer to Attachments 1 and 2 for the EGD/EGI and Union/EGI Financial Metrics
from 2012 and 2022.
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EGD 2012 EGD 2013 EGD 2014 EGD 2015 EGD 2016 EGD 2017 EGD 2018 EGI2019 EGI2020 EGI2021 EGI2022

Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals  Estimate
FFO Cash Interest Coverage 3.83 4.09 4.05 3.81 3.70 377 3.92 3.97 373 3.92 3.98
EBIT Interest Coverage 2.03 2.54 2.46 2.31 2.11 2.10 2.56 2.50 2.22 2.35 2.31
Debt to EBITDA (regulatory) 4.42 4.24 4.79 5.17 5.65 6.00 5.50 5.51 5.93 5.94 5.88
FFO/Debt (regulatory) 15.69%  16.42%  15.34%  13.77%  12.68%  12.42%  12.88%  13.05%  12.03%  12.19%  12.47%
Debt/Capitalization (regulatory) 64.00%  64.00%  64.00%  64.00%  64.00%  64.00%  64.00%  64.00%  64.00%  64.00%  64.00%

Attachment 1
Page 1 of 1
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UGL 2012 EGD 2012 UGL 2013 EGD 2013 UGL 2014 EGD 2014 UGL 2015 EGD 2015 UGL 2016 EGD 2016 UGL 2017 EGD 2017 UGL 2018 EGD 2018 EGI 2022 EGI 2023 EGI 2024 EGI 2024
Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals EGI 2019 Actuals EGI 2020 Actuals EGI 2021 Actuals Estimate Bridge Year Test Year 36% Equity
OEB Case Number EB-2013-0109 EB-2013-0046 EB-2014-0145 EB-2012-0459 EB-2015-0010 EB-2015-0122 EB-2016-0118 EB-2016-0142 EB-2017-0091 EB-2017-0102 EB-2018-0105 EB-2018-0131 EB-2019-0105 EB-2019-0105 EB-2020-0134 EB-2021-0149 EB-2022-0110 EB-2022-0200 EB-2022-0200 EB-2022-0200 N/A
Utility Financial Results As Filed
Utility Income Statement (as filed)
Total Operating Revenues $ 1,569.96 $ 232410 § 177156 $ 2,566.30 $ 191973 § 264240 $ 182159 § 2766.90 $ 170464 $ 2,637.50 $ 210082 $ 2,830.60 $ 2,059.08 $ 279130 $§ 477970 § 4,266.70 $ 462850 $ 5,095.30 § 5,809.70 § 6,279.10 § 6,257.90
Gas Commodity and Distribution Costs $ (636.56) $ (1,314.10) § (830.30) $ (1,5622.80) $ (958.52) $ (1,644.90) $ (856.84) $ (1,724.30) $ (700.44) $ (1,497.10) $ (1,030.97) $ (1,668.00) $ (907.14) $ (1,566.00) $ (2,265.30) $ (1,781.20) § (2,110.50) $ (2,440.10) $ (3,047.30) $ (3,228.00) $ (3,228.00)
Operating and Administrative Expenses $ (426.35) $ (429.60) $ (444.89) $ (450.90) $ (444.08) $ (448.50) $ (448.83) $ (472.30) § (467.42) $ (492.80) $ (485.75) $ (476.10) $ (523.23) $ (482.40) $ (1,036.00) $ (1,073.00) $ (1,036.80) $ (1,082.40) $ (1,092.20) $ (1,118.90) § (1,118.90)
Depreciation and Amortization $ (200.86) $ (292.90) $ (192.96) $ (278.00) $ (200.37) $ (255.90) $ (212.22) $ (259.70) § (228.40) $ (292.70) § (254.88) $ (301.30) § (276.87) $ (294.70) $ (601.70) $ (618.20) $ (640.10) $ (705.40) $ (725.40) $ (921.00) $ (921.00)
Other Revenue $ 19.89 $ 36.80 $ 18.05 $ 4120 § 14.87 $ 4360 $ 19.90 $ 4410 § 16.53 $ 4190 $ 17.30 $ 4210 § 1781 §$ 4230 § 4960 $ 4770 § 4910 § 60.00 $ 6320 $ 6430 §$ 64.30
Other Income $ (1.19) § 6.10 § (0.59) $ 160 § (1.05) $ 030 $ (0.44) 6.00 $ 1.16 § 110 § (1.44) § 030 $ 126 § 020 $ (1.80) $ 450 § 090 $ - $ - $ - $ -
Interest Expense $ (145.35) $ (142.30) § (148.39) $ (145.80) $ (150.93) $ (151.50) § (154.59) $ (159.50) $ (161.00) $ (177.90) § (167.15) $ (185.30) § (165.47) $ (190.30) $ (369.10) $ (381.70) $ (379.90) $ (401.40) $ (416.00) $ (422.20) $ (438.90)
Income Tax Expense $ (27.07) $ (47.50) $ (2511) $ (48.20) $ (23.76) $ (6.10) $ (15.36) $ (19.40) $ 4.11) $ (17.30) $ 528 $ (1.00) § 630 $ (38.10) $ (59.90) $ (39.20) $ (41.80) $ (34.10) $ (48.90) $ (120.70) $ (110.80)
Pref Share Dividend: $ 311 $ (2.40) $ (2.06) $ (240) § (2.83) § (240) § (2.66) $ (220) § (260) $ (220) § (17§ (230) § (290) $ (2.60) $ - $ - $ - $ - $ - $ - $ -
Net Income Applicable To Common Equity $ 149.36 § 13820 § 14531 § 161.00 § 153.06 $ 177.00 § 150.55 § 179.60 § 158.36 § 20050 $ 180.44 § 239.00 $ 208.84 $ 25970 § 49550 $ 42560 $ 469.40 $ 49190 § 54310 $ 53260 $ 504.60
Total Debt
Short Term Debt $ 14562 § 11370 § 56.69 $ 236.50 $ (60.51) $ 20310 § (143.53) $ 16540 $ (219.47) $ 209.00 $ 80.16 § 36040 $ 187.55 § 381.00 $ 407.00 $ 11110 § 596.50 $ 521.70 § 31820 $ 620 $ (128.40)
Long Term Debt $ 2,151.08 § 2353.10 § 226210 § 241110 § 250225 § 270570 $ 2,746.66 _$ 298570 $ 3.161.48 § 347280 § 3,.319.04 § 3,677.30 _§ 357295 § 3,83820 § 8,002.00 $ 8,568.60 § 8,505.30 § 9,079.60 § 9,628.80 § 10,028.10 § 10,486.40
$ 229670 $ 2,466.80 $ 231879 § 2,647.60 $ 244174 § 2,908.80 $ 2,603.13 § 3,151.10 § 294201 § 3,681.80 § 3,399.20 § 4,037.70 § 3,760.50 $ 421920 § 8,409.00 $ 8,679.70 § 9,101.80 § 9,601.30 § 9,947.00 $ 10,034.30 § 10,358.00
Common Equity $ 1,34968 §$ 144380 $ 136219 § 154560 $ 143151 § 169250 $ 152223 § 1.828.70 § 1,713.03 § 212720 $ 197061 $ 232750 $ 2,166.61 $ 242250 $ 4,730.00 $ 4,882.30 $ 5119.80 § 5,400.80 §$ 559520 § 6,150.00 §$ 5,826.30
Preference Shares $ 10273 § 100.00 $ 102.88 § 100.00 $ 10317 § 100.00 $ 103.04 § 100.00 $ 103.38 § 100.00 $ 10410 § 100.00 $ 9126 § 87.50 $ - $ - $ - $ - $ - $ - $ -
Utility Rate Base $ 3,749.11 § 4,010.60 $ 3,783.86 $ 429320 $ 397642 § 4,701.30 $ 422840 $ 5,079.80 § 4,758.42 § 5,909.00 § 547391 § 6,46520 § 6,018.37 § 6,729.20 § 13,139.00 $ 13,562.00 $ 14,22160 $ 15,002.10 § 15,542.20 § 16,184.30 § 16,184.30
Utility Common Equity 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 36.000% 38.000% 36.000%
Achieved or Allowed Return On Common Equity (pre-ESM as 11.070% 9.570% 10.667% 10.414% 10.690% 10.460% 9.890% 9.819% 9.240% 9.423% 9.160% 10.269% 9.640% 10.721% 10.475% 8.717% 9.168% 8.660% 8.660% 8.660% 8.660%
Adjustments To Utility Financial Results
Weather Normalization Revenue (negative = warmer) $ - 8 (108.50) $ - 8 4710 § - 8 21890 $ - 8 12520 § - 8 (48.70) $ -8 (42.50) $§ -8 7220 $ - 8 -8 - 8 -8 - 8 -8 e
Weather Normalization Costs (positive = warmer) $ -8 76.80 $ - 8 (34.00) $ -8 (170.60) $ -8 (110.50) $ - 8 3040 $ - 8 2720 § - 8 (46.70) $ - 8 -8 - 8 -8 - 8 -8 e
Weather Normalization Tax Impact $ - 8 840 § - 8 (347) $ -8 (12.80) $ - 8 (3.90) $ - 8 485 § - 8 405 § - 8 (6.76) $ -8 - $ -8 -8 - 8 -8 o
Pre-Tax Earnings Sharing Mechanism (as filed) $ (15.73) § (10.31) § -8 -8 (7.42) § (12.66) $ - 8 (6.46) $ - 8 (3.38) $ - 8 (23.56) $ - 8 (28.37) § -8 - $ -8 -8 - 8 -8 e
Earnings Sharing Tax Impact $ 417§ 273§ -8 - 8 197 § 335 § -8 171§ -8 090 § -8 624 § -8 752§ -8 - 8 -8 -8 -8 -8 o
Adiusted Income Applicable To Common Equity $ 137.80 § 10732 § 14531 § 17063 § 14760 $ 20320 §$ 150.55 § 185.66 $ 158.36 § 18457 § 180.44 § 21044 § 208.84 $ 25759 § 49550 $ 42560 $ 469.40 $ 49190 § 54310 $ 53260 $ 504.60
Adiusted Earnings $ 14091 § 10972 § 14737 § 173.03 § 15043 § 20560 $ 15321 § 187.86 $ 160.96 $ 186.77 § 18321 § 21274 § 21174 § 26019 § 49550 $ 42560 $ 469.40 $ 49190 § 54310 $ 53260 $ 504.60
Adjusted EBIT $ 309.16 $ 28839 § 320.87 $ 37050 $§ 323.16 $ 37264 $ 323.16 $ 368.94 § 326.07 $ 37622 § 345.08 $ 388.74 § 37091 $ 487.83 § 92450 $ 846.50 § 891.10 $ 927.40 $ 1,008.00 $ 107550 $ 1,054.30
Adiusted EBITDA $ 510.02 $ 581.29 § 513.83 $ 648.50 $ 52353 $ 628.54 § 53538 $ 628.64 $ 554.47 $ 668.92 § 599.96 $ 690.04 § 647.78 $ 78253 § 1,526.20 $ 146470 § 1,531.20 §$ 1,632.80 $ 173340 §$ 1,996.50 $ 1,975.30
Funds From Operations (FFO)
Earnings $ 1409 $ 1097 § 1474 $ 1730 § 1504 $ 2056 $ 1532 §$ 1879 § 1610 $ 186.8 § 1832 §$ 2127 § 2117 § 2602 $ 4955 § 4256 $ 4694 § 4919 § 5431 § 5326 $ 504.6
Depreciation and ization $ 2009 § 2929 § 1930 $ 2780 $ 2004 § 2559 § 2122 § 2597 § 2284 § 2927 § 2549 § 3013 § 2769 § 2047 § 601.7 _§ 6182 § 6401 § 7054 §$ 7254 § 9210 § 921.0
$ 3418 § 4026 $ 3403 § 4510 § 350.8 § 4615 § 3654 § 4476 $ 3894 § 4795 ' § 4381 § 5140 § 4886 § 5549 § 1,097.2 $ 1,043.8 $ 1,109.5 $ 1,197.3 § 12685 § 14536 § 1,425.6
Adjusted Metrics 2021 A 2022 F 2023 F 2024 F 2024 F - no change
FFO Cash Interest Coverage 3.35 3.83 3.29 4.09 3.32 4.05 3.36 3.81 3.42 3.70 3.62 3.77 3.95 3.92 3.97 3.73 3.92 3.98 4.05 4.44 425
EBIT Interest Coverage 213 2.03 216 2.54 214 2.46 2.09 2.31 2.03 2.1 2.06 2.10 224 2.56 2.50 222 235 2.31 242 2.55 240
Debt to EBITDA (requlatory) 4.70 4.42 4.71 4.24 4.86 4.79 5.05 517 5.49 5.65 5.84 6.00 5.95 5.50 5.51 5.93 5.94 5.88 574 5.03 5.24
FFO/Debt (requlatory) 14.24% 15.69% 14.05% 16.42% 13.78% 15.34% 13.50% 13.77% 12.79% 12.68% 12.51% 12.42% 12.69% 12.88% 13.05% 12.03% 12.19% 12.47% 12.75% 14.49% 13.76%
Debt/Capitalization (regulatory) 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 64.00% 62.00% 64.00%
Debt to EBITDA (US GAAP) 4.50 4.24 4.51 4.08 4.66 4.63 4.86 5.01 5.31 5.50 567 5.85 5.81 5.39 5.51 5.93 5.94 5.88 574 5.03 524
FFO/Debt (US GAAP) 14.88% 16.32% 14.68% 17.04% 14.37% 15.87% 14.04% 14.20% 13.23% 13.02% 12.89% 12.73% 12.99% 13.15% 13.05% 12.03% 12.19% 12.47% 12.75% 14.49% 13.76%
Debt/Capitalization (US GAAP) 61.26% 61.51% 61.28% 61.67% 61.41% 61.87% 61.56% 62.03% 61.83% 62.31% 62.10% 62.45% 62.48% 62.70% 64.00% 64.00% 64.00% 64.00% 64.00% 62.00% 64.00%
Calculated Return on Common Equity 10.21% 7.43% 10.67% 11.04% 10.31% 12.01% 9.89% 10.15% 9.24% 8.68% 9.16% 9.04% 9.64% 10.63% 10.48% 8.72% 9.17% 9.11% 9.71% 8.66% 8.66%

Notes:

1) The figures above have been extracted from OEB regulatory filings (as filed evidence). These filings do not contain the same details as US GAAP audited financial statements (and the notes to the financials).

As such, certain adjustments to reported amounts have not been made that would otherwise have been made (by the credit rating agencies) if the source of the financial information were audited financial statements.
2) Balance sheet figures are the average of monthly averages for a particular year and not the year end balance (consistent with the calculations for rate base).
3) Utility financial results and the adjusted metrics have not been updated for adjustments between as filed and approved results.
As filed Earning Sharing and the impact of weather normalization have been incorporated into the ratios as adjustments.

4) FSLI groupings for OEB requlatory purposes may not be consistent with US GAAP FSLI groupings. However each adjustment is materially consistent across the historical data set.

5) In 2019 EGD and UGL amalgamated as EGI and combined harmonized utility results were filed with the OEB. Any differences from harmonizing calculation methodologies have not been reflected retrospectively in comparative vears.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 66 of 164

Question(s):

Concentric has provided details of its “Comparison of Enbridge Gas’ Credit Metrics to
the Proxy Companies” in Figure 19, shown on the referenced page.

a) OEB staff understands that this data is for 2021, as the numbers match the 2021
metrics shown in Figure 18 on page 65 of 164 of Concentric’s report. Please confirm
or correct this.

b) Please provide backup data and underlying calculations for this table, and provide a
similar table for each year between 2012 and 2022, including underlying calculations
(including for combining EGD and Union Gas data pre-amalgamation, in MS Excel
format).

c) Please expand this table to provide 2023, 2024, 2025, 2026, 2027, 2028 forecasts,
showing estimates for these credit metrics assuming: (i) no change in capital
structure; and (ii) change in capital structure as proposed by Enbridge Gas. Please
provide underlying calculations for the entire expanded table, in MS Excel format.

Response:

The following response was provided by Concentric Energy Advisors Inc.:
a) Confirmed.
b) Please see Attachment 1. Enbridge Gas is seeking confidential treatment of this

attachment for the reasons set out in the Company’s accompanying request for
confidential treatment of certain information filed in this proceeding.

Enbridge Gas has provided the following response:



c)
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Please see response at Exhibit 1.5.3-STAFF-217, Attachment 2 for 2023 and 2024
forecast Credit Metrics. As Enbridge Gas is setting cost of service rates for 2024
based on 2024 forecast information, Enbridge Gas declines to provide the
requested forecast information beyond 2024. Any forecast of post-2024 will depend
on the determinations in this proceeding.
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Debt to Capital Ratio (%)

Union Gas (Per S&P)
IEnbridge Gas Inc. (Per S&P)
Enbridge Gas Inc. (Reg-only)

[Canadian HoldCo Average
US OpCo Average
US HoldCo Average

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

64.00% 64.00% 64 00% 64.00% 64.00% 64.00% 64 00% 64.00% 64.00% 64 00% 64.00%

EBITDA Interest Coverage

Union Gas (Per S&P)
IEnbridge Gas Inc. (Per S&P)
Enbridge Gas Inc. (Reg-only)

Canadian HoldCo Average
US OpCo Average
US HoldCo Average

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
2.03 254 246 231 211 210 2.56 2.50 222 235 2.36

FFO to Cash Interest Coverage

Union Gas (Per S&P)
IEnbridge Gas Inc. (Per S&P)
Enbridge Gas Inc. (Reg-only)

[Canadian HoldCo Average
US OpCo Average
US HoldCo Average

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
Union Gas (Per S&P)
Enbridge Gas Inc. (Per S&P) - - - - -
Enbridge Gas Inc. (Reg-only) 3.83 4.09 405 3.81 3.70 3.77 3.92 397 3.73 3.92 3.87
[Canadian HoldCo Average
US OpCo Average
US HoldCo Average

FFO / Debt (%)
2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

15.69% 16.42% 15 34% 13.77% 12.68% 12.42% 12 88% 13.05% 12.03% 12.19% 11.90%

Debt to EBITDA

Union Gas (Per S&P)
Enbridge Gas Inc. (Per S&P)
Enbridge Gas Inc. (Reg-only)

[Canadian HoldCo Average
US OpCo Average
US HoldCo Average

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
442 424 479 5.17 5.65 600 5.50 5.51 593 5.94 6.09
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CREDIT METRICS ANALYSIS

Debt to Capital Ratio (%) | EBITDA Interest Coverage
Company Name Ticker 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2013 2014 2015 2016 2017 2018 2019 2020 2021
Union Gas (Per S&P)
Enbridge Gas Inc (Per S&P)
Enbridge Gas Inc (Regulated-Only)

Canadian HoldCo Group

Algonquin Power and Utilities Corp AQN
AltaGas Utilities Inc ALA
Canadian Utilities Ltd Cu
Emera Inc EMA
Fortis Inc FTS
Hydro One Inc H

Canadian HoldCo Average

US OpCo Group

Southern California Gas Company
Consumers Energy Company
Northemn lllinois Gas Company

DTE Gas Company

Consolidated Edison Company of NY
The East Ohio Gas company
Brooklyn Union Gas Company [1]
Atlanta Gas Light Company
Columbia Gas of Ohio Inc

The Peoples Gas Light and Coke Company

US OpCo Average

US HoldCo Group

Atmos Energy Corporation [2] ATO
New Jersey Resources Corporation NJR
NiSource Inc NI
Northwest Natural Gas Company NWN
ONE Gas Inc OGS
South Jersey Industries Inc Sl
Southwest Gas Corporation SWX
Spire_Inc _[2] SR

US HoldCo Average

Notes & Sources:

All values are based on S&P Capital IQ Credit Stafs Direct Select Stats & Ratios as calculated and adjusted by S&P
Capital IQ for the most recent period December 31 unless otherwise stated

[1] Fiscal year ended on March 31

[2] Fiscal year ended on September 30
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CREDIT METRICS ANALYSIS

FFO to Cash Interest Coverage | FFO / Debt (%)
Company Name Ticker 2013 2014 2015 2016 2017 20018 2019 2020 2021 2022 2012 2013 2014 2015 2018 2017 2018 2019 2020 2021
Union Gas (Per S&P)
Enbridge Gas Inc (Per S&P)
Enbridge Gas Inc (Regulated-Only)

Canadian HoldCo Group

Algonquin Power and Utilities Corp AQN
AltaGas Utilities Inc ALA
Canadian Utilities Ltd Cu
Emera Inc EMA
Fortis Inc FTS
Hydro One Inc H

Canadian HoldCo Average

US OpCo Group

Southern California Gas Company
Consumers Energy Company
Northemn lllinois Gas Company

DTE Gas Company

Consolidated Edison Company of NY
The East Ohio Gas company
Brooklyn Union Gas Company [1]
Atlanta Gas Light Company
Columbia Gas of Ohio Inc

The Peoples Gas Light and Coke Company

US OpCo Average

US HoldCo Group

Atmos Energy Corporation [2] ATO
New Jersey Resources Corporation NJR
NiSource Inc NI
Northwest Natural Gas Company NWN
ONE Gas Inc OGS
South Jersey Industries Inc Sl
Southwest Gas Corporation SWX
Spire_Inc [2] SR

US HoldCo Average

Notes & Sources:

All values are based on S&P Capital IQ Credit Stats Direct
Capital IQ for the most recent period December 31 unless
[1] Fiscal year ended on March 31

[2] Fiscal year ended on September 30
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CREDIT METRICS ANALYSIS

Debt to EBITDA |
Company Name Ticker 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Union Gas (Per S&P)
Enbridge Gas Inc (Per S&P)
Enbridge Gas Inc (Regulated-Only)

Canadian HoldCo Group

Algonquin Power and Utilities Corp AQN
AltaGas Utilities Inc ALA
Canadian Utilities Ltd Cu
Emera Inc EMA
Fortis Inc FTS
Hydro One Inc H

Canadian HoldCo Average

US OpCo Group

Southern California Gas Company
Consumers Energy Company
Northemn lllinois Gas Company

DTE Gas Company

Consolidated Edison Company of NY
The East Ohio Gas company
Brooklyn Union Gas Company [1]
Atlanta Gas Light Company
Columbia Gas of Ohio Inc

The Peoples Gas Light and Coke Company

US OpCo Average

US HoldCo Group

Atmos Energy Corporation [2] ATO
New Jersey Resources Corporation NJR
NiSource Inc NI
Northwest Natural Gas Company NWN
ONE Gas Inc OGS
South Jersey Industries Inc SJI
Southwest Gas Corporation SWX
Spire_Inc [2] SR

US HoldCo Average

Notes & Sources:

All values are based on S&P Capital IQ Credit Stats Direct
Capital IQ for the most recent period December 31 unless
[1] Fiscal year ended on March 31

[2] Fiscal year ended on September 30
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S&P

Capital IQ

Union Gas Limited > CreditStats Direct® > Select Stats & Ratios

In Millions of the reporfed currency. Template: Adjusted Restatement: Latest Filings
Period Type: Annual Order: Latest on Right
Currency: Reported Currency Conversion: Historical
Units: S&P Capital IQ (Defaul Decimals: Capital IQ (Defauit)

Select Stats & Ratios

S&P Credit Ratings and Research provided by  S& P Global
Ratings

No content (including ratings, credit-related analyses and data, valuations,
model, software or other application or output therefrom) or any part
thereof (Content) may be modified, reverse engineered, reproduced or

distributed in any form by any means, or stored in a database or retrieval

system, without the prior written permission of S&P Global Market

Inteligence or its affifates (collectively, S&P Giobal). The Content shall
not be used for any unlawful or unauthorized purposes. S&P Global and

any third-party providers, as well as their directors, officers, shareholders,
employees or agents (collectively S&P Global Parties) do not guarantee

the i or availability of the Content. S&P
Global Parties are not responsible for any errors or omissions (negligent
or otherwise), regardless of the cause, for the resuits obtained from the
use of the Content, or for the security or maintenance of any data input
by the user. The Content is provided on an "as is" basis. S&P GLOBAL

PARTIES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENT'S
FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE

CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE

CONFIGURATION. In no event shall S&P Global Parties be liable to any
party for any direct, indirect, i Y. Y.

punitive, special or consequential damages, costs, expenses, legal fees,
or losses (including, without limitation, lost income or lost profits and

opportunity costs or losses caused by neg igence) in connection with any
use of the Content even if advised of the possb ity of such damages.

Credit-related and other analyses, including ratings, and statements in the

Content are statements of opinion as of the date they are expressed and
not statements of fact. S&P Global Market Inteligence’s opinions,

analyses and rating isions (| below) are not

recommendations to purchase, hold, or se | any securities or to make any
investment decisions, and do not address the suitability of any security.
S&P Global Market Intelligence assumes no obligation to update the
Content following publication in any form or format. The Content should
not be refied on and is not a substitute for the skill, judgment and
expenence of the user, its management, employees, advisors andlor
clients when making investment and other business decisions. S&P

Global Market Inteligence does not act as a fiduciary or an investment

advisor except where registered as such. While S&P Global Market
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Enbridge Gas Inc. > CreditStats Direct® > Select Stats & Ratios

In Millions of the reported currency. Template: Adjusted Restatement: Latest Filings
Period Type: Annual Order: Latest on Right
Currency: Reported Currency Conversion: Historical
Units: S&P Capital IQ (Defaul Decimals: Capital IQ (Default)

Select Stats & Ratios

S&P Credit Ratings and Research provided by

No content (including ratings, credit-related analyses and data, valuations,
model, software or other application or output therefrom) or any part
thereof (Content) may be modified, reverse engineered, reproduced or
distributed in any form by any means, or stored in a database or retrieval
system, without the prior written permission of S&P Global Market
Intelligence or its affiliates (collectively, S&P Global). The Content shall
not be used for any unlawful or unauthorized purposes. S&P Global and
any third-party providers, as well as their directors, officers, shareholders,
employees or agents (collectively S&P Global Parties) do not guarantee
the accuracy, ess, timeliness or availability of the Content. S&P
Global Parties are not responsible for any errors or omissions (negligent
or otherwise), regardless of the cause, for the results obtained from the
use of the Content, or for the security or maintenance of any data input
by the user. The Content is provided on an "as is" basis. S&P GLOBAL
PARTIES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENT'S
FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE
CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE
CONFIGURATION. In no event shall S&P Global Parties be liable to any
party for any direct, indirect, incidental, exemplary, compensatory,
punitive, special or tial costs, exp legal fees,
or losses (including, without limitation, lost income or lost profits and
opportunity costs or losses caused by neg igence) in connection with any
use of the Content even if advised of the possib lity of such damages.
Credit-related and other analyses, including ratings, and statements in the
Content are statements of opinion as of the date they are expressed and
not statements of fact. S&P Global Market Intelligence’s opinions,
analyses and rating acknowledgment decisions (described below) are not
recommendations to purchase, hold, or se | any securities or to make any
investment decisions, and do not address the suitability of any security.
S&P Global Market Intelligence assumes no obligation to update the
Content following publication in any form or format. The Content should
not be relied on and is not a substitute for the skill, judgment and
experience of the user, its management, employees, advisors and/or
clients when making investment and other business decisions. S&P
Global Market Intelligence does not act as a fiduciary or an investment
advisor except where registered as such. While S&P Global Market
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S&P
Capital IQ
Enbridge Gas Distribution Inc. > CreditStats Direct® > Select Stats & Ratios
In Millions of the reporfed currency. Template: Adjusted Restatement: Latest Filings
Period Type: Annual Order: Latest on Right
Currency: Reported Currency Conversion: Historical
Units: S&P Capital IQ (Defau Decimals: Capital 1Q (Default)

Select Stats & Ratios

S&P Credi Ratings and Research provided by S&P Global
Ratings

No content (including ratings, credit-related analyses and data,
valuations, model, software or other application or output therefrom)
or any part thereof (Content) may be modified. reverse engineered,

reproduced or distributed in any form by any means, or stored in a
database or retrieval system, without the prior written permission of

S&P Global Market Intelligence or its affiliates (collectively, S&P

Global). The Content shall not be used for any unlawful or
unauthorized purposes. S&P Global and any third-party providers, as
well as their directors, officers, shareholders, employees or agents

(collectively S&P Gilobal Pames) do not guarantee the accuracy,
of the Content. S&P Global

Parties are not responslble for any errors or omissions (negligent or
otherwise), regardless of the cause, for the results obtained from the
use of the Content, or for the security or maintenance of any data
input by the user. The Content is provided on an "as is” basis. S&P
GLOBAL PARTIES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENTS
FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE
CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE
CONFIGURATION. In no event shall S&P Global Parties be liable to
any party for any direct. indirect, Y. Y.
punitive, special or costs, legal
fees, or losses (including, without limitation, lost income or lost profits
and opportunity costs or losses caused by negligence) in connection
with any use of the Content even if advised of the possibility of such
damages.

Credit-related and other analyses, including ratings, and statements in
the Content are statements of opinion as of the date they are
expressed and not statements of fact. S&P Global Market

's opinions, lyses and rating
decisions (described below) are not recommendations to purchase,
hold, or sell any or to make any and
do not address the suitability of any security. S&P Global Market
Intelligence assumes no obligation to update the Content following
publication in any form or format. The Content should not be relied on
and is nota for the skill, j and of the
user, its management, employees, advisors and/or clients when
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S&P
Capital 1IQ
Spire Inc. (NYSE:SR) > CreditStats Direct® > Select Stats & Ratios
In Mt ions of the reparted curency emplate. Adusted Restatement Latest F ings
Period ype: Arnual Order: Latest cn Roht
Cunency: Repsrted Cumeney Conversion: Hstorcal
Units: S8P Capal 1Q (Defac Decimals. Captal 1Q (Defautt)

5P Credk Ratings and Research provided by ::&f’ Global
Ratir

o certent (nchuding ratings, credit-re ated analyses and dats,
vala ions, model, 80 tware or ather appl Cation of GUERLE theredom) or
any part Derecl {Content) may be mod fied, feverse enginesred,
repradused o distrizuted i any form by any means, of stored in a
datatase or retrieval system, wihout e price writien parmriss on of
£3P Clobal Market el igence or ts af ates (coliectively, S3°
Gioka ). The Content sha | nct be Lsed for any un awhd or

(col ectively 2P Gicbal Part e8) do net guarartee e aocuracy,
‘comgletanses, time iness o aval atilty of the Contert. S4P Gicbal
Parties are net responsitie for any ences or om a8 o (negh gent or
ciherwise), regard eas of the cause, for the ress ts cbtainad fom the

s of the Content, or for the securlly o mairfenance of any data
input by the user. The Content s prosided on an as is bas s SSP

GLOBAL PARTIES DISCLAIM ANY AND ALL EXPRESS OR
MPLIED WARRANTIES, INCLUDING, BT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTASILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE. FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENTS
FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE
CONTENT WILL OPERATE WITH ANY EOFTWARE OR
HARDWARE CONFIGURATION. In no evert shal S8° Giodal

causad by negigence) In connect on wth any use of the Content even
i advised of the possd Ity of sush
Crodise ated and cther analyses, inclusing ratings, and statements
the Content are statements of apinion as of the dale ey are
expressed and not statements of act. S3° G obal Market

hod, or sel any securtien of o make any ivestment de: sore, and
o not addresa the su tabi Rty of any secur ty. SSP G cbal Market
Intel gence assumes no obigation 10 Lpxate the Contert fol owng
pubd caticn in any fomm or format. The Con ent shoud not be 1o jed on
and is net & subet tule for the skil, jusgment and experience of the
user, s management, empicyses, adviscrs andice ¢ kents when
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S&P

Capital 1Q

Southwest Gas Corporation > CreditStats Direct® > Select Stats & Ratios

in Mivons of the reported currency. ‘emplate - Adusted Rectatement: Latest Alings
Perfod ype: Order: Latest on Right
Currenoy: Reported Curency Convercion: Hstorical
Units: S8&P Capital Q (Defau Decimaic: Capitsl 1Q (Defautt)

S8P Cred t Ratings and Research prowded by IS&P Global
Rat

No content (Including ratings, creditre ated analyses and data,
Valustions, moded, SORWare o ofher 3ppiicat on or output therefrom) o
any part therecf (Content) may be modified, reverse engineered,
repeoduced or d stributed In any form by any means, or siored In 3
datsbase or refrieval system, WIhOLE the prior written perm 3sion of
S&P Global Market Inte ligence or i afilistes (callectvely, S4P
Gioba ). The Content shall not be wsed for amy uniawdd or

(coliectivety SAP Giobal Part €3) G0 not guaraniee the dCCURACY,
completeness, time Iness o valab ity of the: Content. SAP Global
Farties are not responsibie for any emors or omissions (neg igent or
Gtherwize), regardiess of the cause, for the resufts cbtained from the
e of the Content, or for the securily or maintenance of any data input
by the user. The Content Is provded onan as 3 basis. S4P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLED
WARRANTIES, INCLUDING, BUT NOT LIMTED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A

FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Giobal Par les
be ] able to any party for any direct, indrect, Inc dental, exempiary,
compensatory, penithe, special or consequen il damages, Casts,
expenzes, legal fees, or ioases (nchuding, without lim ttion, lozt
Income o lost prof t5 and opportunity Costs or ioszes caused by
negligence) in connect on with any use of the Content even If adv sed
of the possibi ty of such damages.
Credi-reiated and cther analyses, Inciuding raings, and statements in
e Content are sta ements of opinion 23 of the date they are
expressed and not statements of fact. S Giobal Market intell gence's
Opin on3, analyzes and raing acknowledgment decis ons (described
beiow) are not recommendafions i purchase, hold, or zell amy
securties or to make any Investment decs ons, and do not address the
SultabiiRy of any securtty. SAP Giobal Market Inte ipence assumes no
bl gation to update the Content following publication In any orm or
format. The Content shou d not be redled o and I3 not 3 SUbstRute for

the =Kl Judgment the wer, It
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South Jersey Industries, Inc. > CreditStats Direct® > Select Stats & Ratios

In Millions of the reported currency. emplate: Adjusted Restatement: Latest Filings.

Period ype: Annual Order: Latest on Right
Currency: Reported Currency Conversion: Historical
Units: S&P Capital Q (Defau Decimals: Capital IQ (Default)

Select Stats & Ratios

S&P Cred t Ratinas and Research orovided bv

No content (including ratings, credit-re ated analyses and data,
valuations, model, software or other applicat on or output therefrom) or
any part thereof (Content) may be modified, reverse engineered,
reproduced or d stributed in any form by any means, or stored in a
database or retrieval system, without the prior written perm ssion of
S&P Global Market Inte ligence or s affiliates (collectively, S&P
Globa ). The Content shall not be used for any unlawful or
unauthorized purposes. S&P G obal and any third-party providers, as
well as their directors, officers, shareholders, employees or agents
(collectively S&P Global Part es) do not guarantee the accuracy,
completeness, time iness or availab lty of the Content. S&P Global
Parties are not responsible for any errors or omissions (neg igent or
otherwise), regardless of the cause, for the resulls obtained from the
use of the Content, or for the security or maintenance of any data input
by the user. The Content s provded onan as s basis. S&P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENT §
FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Global Par ies
be | able to any party for any direct, indirect, inc dental, exemplary,
compensatory, punitive, special or consequen ial damages, costs
expenses, legal fees, or losses (including, without lim tation, lost
income or lost profts and opportunity costs or losses caused by
negligence) in connect on with any use of the Content even if adv sed
of the possibil ty of such damages.

Creditrelated and other analyses, including ratings, and statements in
the Content are sta ements of opinion as of the date they are
expressed and not statements of fact. S&P Global Market Intell gence’s
opin ons, analyses and rating acknowledgment decis ons (described
below) are not recommendations to purchase, hold, or sell any
securities or to make any investment decis ons, and do not address the
suitability of any security. S&P Global Market Inte ligence assumes no
obl gation to update the Content following publication in any orm or
format. The Content shou d not be relied on and is not a substitute for
the skill, judgment and experience of the user, its management
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S&P
Capital 1Q

ONE Gas, Inc. (NYSE:0GS) > CreditStats Direct® > Select Stats & Ratios

in AMiVons of the reported currency. empiate: Adusied Rectatement: Latest Riings
Period ype: Order: Latest on Right
Currenay: Reported Currency Conversion: Hstorical
Units: 58P Capital Q (Defau Docimaie: Capital 1 (Deautty

S8P Cred t Ratings and Research prowded by IS&P Global
Rat

No content (Including ratings, creditre ated analyses and data,
Valustions, moded, SORWare o ofher 3ppiicat on or output therefrom) o
any part therecf (Content) may be modified, reverse engineered,
repeoduced or d stributed In any form by any means, or siored In 3
datsbase or refrieval system, WIhOLE the prior written perm 3sion of
S&P Global Market Inte ligence or i afilistes (callectvely, S4P
Gioba ). The Content shall not be wsed for amy uniawdd or

(coliectivety SAP Giobal Part €3) G0 not guaraniee the dCCURACY,
completeness, time Iness o valab ity of the: Content. SAP Global
Farties are not responsibie for any emors or omissions (neg igent or
Gtherwize), regardiess of the cause, for the resufts cbtained from the
e of the Content, or for the securily or maintenance of any data input
by the user. The Content Is provded onan as 3 basis. S4P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLED
WARRANTIES, INCLUDING, BUT NOT LIMTED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A

FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Giobal Par les
be ] able to any party for any direct, indrect, Inc dental, exempiary,
compensatory, penithe, special or consequen il damages, Casts,
expenzes, legal fees, or ioases (nchuding, without lim ttion, lozt
Income o lost prof t5 and opportunity Costs or ioszes caused by
negligence) in connect on with any use of the Content even If adv sed
of the possibi ty of such damages.
Credi-reiated and cther analyses, Inciuding raings, and statements in
e Content are sta ements of opinion 23 of the date they are
expressed and not statements of fact. S Giobal Market intell gence's
Opin on3, analyzes and raing acknowledgment decis ons (described
beiow) are not recommendafions i purchase, hold, or zell amy
securties or to make any Investment decs ons, and do not address the
SultabiiRy of any securtty. SAP Giobal Market Inte ipence assumes no
bl gation to update the Content following publication In any orm or
format. The Content shou d not be redled o and I3 not 3 SUbstRute for

the =Kl Judgment the wer, It
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S&P
Capital 1Q
Consolidated Edison Company of New York, Inc. > CreditStats Direct® > Select Stats & Ratios
in Mivons of the reported currency. ‘emplate - Adusted Rectatement: Latest Alings
Perfod ype: Order: Latest on Right
Currenoy: Reported Curency Convercion: Hstorical
Units: S8&P Capital Q (Defau Decimaic: Capitsl 1Q (Defautt)

S8P Cred t Ratings and Research prowded by IS&P Global
Rat

No content (Including ratings, creditre ated analyses and data,
Valustions, moded, SORWare o ofher 3ppiicat on or output therefrom) o
any part therecf (Content) may be modified, reverse engineered,
repeoduced or d stributed In any form by any means, or siored In 3
datsbase or refrieval system, WIhOLE the prior written perm 3sion of
S&P Global Market Inte ligence or i afilistes (callectvely, S4P
Gioba ). The Content shall not be wsed for amy uniawdd or

(coliectivety SAP Giobal Part €3) G0 not guaraniee the dCCURACY,
completeness, time Iness o valab ity of the: Content. SAP Global
Farties are not responsibie for any emors or omissions (neg igent or
Gtherwize), regardiess of the cause, for the resufts cbtained from the
e of the Content, or for the securily or maintenance of any data input
by the user. The Content Is provded onan as 3 basis. S4P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLED
WARRANTIES, INCLUDING, BUT NOT LIMTED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A

FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Giobal Par les
be ] able to any party for any direct, indrect, Inc dental, exempiary,
compensatory, penithe, special or consequen il damages, Casts,
expenzes, legal fees, or ioases (nchuding, without lim ttion, lozt
Income o lost prof t5 and opportunity Costs or ioszes caused by
negligence) in connect on with any use of the Content even If adv sed
of the possibi ty of such damages.
Credi-reiated and cther analyses, Inciuding raings, and statements in
e Content are sta ements of opinion 23 of the date they are
expressed and not statements of fact. S Giobal Market intell gence's
Opin on3, analyzes and raing acknowledgment decis ons (described
beiow) are not recommendafions i purchase, hold, or zell amy
securties or to make any Investment decs ons, and do not address the
SultabiiRy of any securtty. SAP Giobal Market Inte ipence assumes no
bl gation to update the Content following publication In any orm or
format. The Content shou d not be redled o and I3 not 3 SUbstRute for

the =Kl Judgment the wer, It
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S&P
Capital IQ
C s Energy Company > Credi Direct® > Select Stats & Ratios
in MiTions of the reparted curency emplate. Adusted Restatement. Latest F ings
Period ype Arnual Order: Latest cn Roht
Cunency: Repsrted Cumeney Conversica: Historcal
Units: S8P Captal 1Q (Defar. Decimals. Captal 1Q (Defautt)

Creck Rutings and Research provided by f&f‘ Global
Ratir

Mo centent (nchuding ratings, credit-re ated analyses and dats,
vala ions, model, 80 twire or ather appl Cation of OUEELE theredom) of
any part Derecl {Content) may be mod fied, feverse enginesred,
repradusced o distrzuted i any form by any means, of stored in &
datatase or retrieval system, wihout e price writien perriss on of
£3P Cloal Market el igence or ts af iates (coliectively, S3°
Gioka ). The Content sha | nct be Lsed for any un awhd or

(col ectively AP Gicbal Part e8) do net guarartee e socuracy,
‘comgletansss, time iness o aval atilty of the Contart. S4P Gicdal
Parties are ot respcnaibie for anny ences or o aa one (negl gent or
iherwise), regard eas of the cause, for the ress ts cbtained fom the

s of the Content, or for the securlly o mairfenance of any data
Inpat by the user. The Contert i provded on an as is bas s SSP

GLOBAL PARTIES DISCLAIM ANY AND ALL EXPRESS OR
MPLIED WARRANTIES, INCLUDING, BT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE. FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENTS
FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE
CONTENT WILL OPERATE WITH ANY EOFTWARE OR
HARDWARE CONFIGURATION. In no evert shal S8° Godal
Par s be Saie 1o any party for any direct, indirect, inc dental

causad by negigence) In conmect on wth any use of the Content even
i advised of the possd Ity of sush
Crodire ated and cther analyses, inclusing ratings, and statements
the Content are statements of opinion as of the date ey are
exgressed and not statements of act. S3° G obal Market

o not addresa the su tabi Ry of any secur ty. S5P G cbal Market
Intisl gence sssumes no obigation 1o update the Content fol owing
pubd caticn in any fom or format. The Con ent shoud not be 1o jed on
and is not & subet tule for the shil, jusgment and experence of the
user, s management, eMmpicyess, advisc andicr ¢ lents when
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Southern California Gas Company > CreditStats Direct® > Select Stats & Ratios

In Millions of the reported currency. emplate: Adjusted Restatement: Latest Filings.
Period ype: Annual Order: Latest on Right
Currency: Reported Currency Conversion:

Historical
Units: S&P Capital Q (Defau Decimals: Capital IQ (Default)

Select Stats & Ratios

S&P Cred t Ratinas and Research orovided bv

No content (including ratings, credit-re ated analyses and data,
valuations, model, software or other applicat on or output therefrom) or
any part thereof (Content) may be modified, reverse engineered,
reproduced or d stributed in any form by any means, or stored in a
database or retrieval system, without the prior written perm ssion of
S&P Global Market Inte ligence or s affiliates (collectively, S&P
Globa ). The Content shall not be used for any unlawful or
unauthorized purposes. S&P G obal and any third-party providers, as
well as their directors, officers, shareholders, employees or agents
(collectively S&P Global Part es) do not guarantee the accuracy,
completeness, time iness or availab lty of the Content. S&P Global
Parties are not responsible for any errors or omissions (neg igent or
otherwise), regardless of the cause, for the resulls obtained from the
use of the Content, or for the security or maintenance of any data input
by the user. The Content s provded onan as s basis. S&P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENT §
FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Global Par ies
be | able to any party for any direct, indirect, inc dental, exemplary,
compensatory, punitive, special or consequen ial damages, costs
expenses, legal fees, or losses (including, without lim tation, lost
income or lost profts and opportunity costs or losses caused by
negligence) in connect on with any use of the Content even if adv sed
of the possibil ty of such damages.

Creditrelated and other analyses, including ratings, and statements in
the Content are sta ements of opinion as of the date they are
expressed and not statements of fact. S&P Global Market Intell gence’s
opin ons, analyses and rating acknowledgment decis ons (described
below) are not recommendations to purchase, hold, or sell any
securities or to make any investment decis ons, and do not address the
suitability of any security. S&P Global Market Inte ligence assumes no
obl gation to update the Content following publication in any orm or
format. The Content shou d not be relied on and is not a substitute for
the skill, judgment and experience of the user, its management
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S&P
Capital 1IQ
Hydro One Inc. > CreditStats Direct® > Select Stats & Ratios
In Mt ions of the reparted curency emplate. Adusted Restatement Latest F ings
Period ype: Arnual Order: Latest cn Roht
Cunency: Repsrted Cumeney Conversion: Hstorcal
Units: S8P Capal 1Q (Defac Decimals. Captal 1Q (Defautt)

4P Credk Ratings and Research provided by ﬁ&p Global
Ratir

o certent (nchuding ratings, credit-re ated analyses and dats,
vala ions, model, 80 tware or ather appl Cation of GUERLE theredom) or
any part Derecl {Content) may be mod fied, feverse enginesred,
repradused o distrizuted i any form by any means, of stored in a
datatase or retrieval system, wihout e price writien parmriss on of
£3P Clobal Market el igence or ts af ates (coliectively, S3°
Gioka ). The Content sha | nct be Lsed for any un awhd or

(col ectively 2P Gicbal Part e8) do net guarartee e aocuracy,
‘comgletanses, time iness o aval atilty of the Contert. S4P Gicbal
Parties are net responsitie for any ences or om a8 o (negh gent or
ciherwise), regard eas of the cause, for the ress ts cbtainad fom the

s of the Content, or for the securlly o mairfenance of any data
input by the user. The Content s prosided on an as is bas s SSP

GLOBAL PARTIES DISCLAIM ANY AND ALL EXPRESS OR
MPLIED WARRANTIES, INCLUDING, BT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTASILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE. FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENTS
FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE
CONTENT WILL OPERATE WITH ANY EOFTWARE OR
HARDWARE CONFIGURATION. In no evert shal S8° Giodal

causad by negigence) In connect on wth any use of the Content even
i advised of the possd Ity of sush
Crodise ated and cther analyses, inclusing ratings, and statements
the Content are statements of apinion as of the dale ey are
expressed and not statements of act. S3° G obal Market

hod, or sel any securtien of o make any ivestment de: sore, and
o not addresa the su tabi Rty of any secur ty. SSP G cbal Market
Intel gence assumes no obigation 10 Lpxate the Contert fol owng
pubd caticn in any fomm or format. The Con ent shoud not be 1o jed on
and is net & subet tule for the skil, jusgment and experience of the
user, s management, empicyses, adviscrs andice ¢ kents when
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S&P
Capital 1Q
Fortis Inc. (TSX:FTS) > CreditStats Direct® > Select Stats & Ratios

I M iors of the reported curwcy. emplate: Adastad Reststermnt: Latwst F g
Pericd e Aorud Order: Latent on Right
Cumncy: Reperied Cumency Cenversion: o
[ S8P Cupitad 10 (Do ws Dec mats: Copstad 10 (Dbt )

STOR——— ] T
.

o costart finchudng singa, credi-relsied wnalyues snd dus,
veluston, model, & tears or cther sl C ion or et themfreem) or
ey ot Barmet (Con ant) ey be modf ad, wvarse srgnsersd,

Glotel Parties) do it guaries the scouracy, Cormp stmness,
Ermaioens of ket by <f the Contest. S45 Glcbel Puties are ot

PART ES DISCLAM ANY AND ALL EXPRESS OR IMPLED
WARRANTIES, INCLUDING, BUT NOT L MITED TO, ANY
WARRANT S OF MERCHANTASILITY OR FITNESS FOR A
PARTICLLAR PURPOSE OR USE, F FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENTS

Fuskive, spactsl or consequentel durmages, cous, epenaes. egel
foan, or kousen (Inchicieg, withous ieska lon, lowt income o lost prof &
anc cpporturtly cou » or owaes Cecaed by ~eg fGence) i cosecton
Wi arry s o the Con ent sven [ udv e of the peasibilty of wech
durrages

Crod teuietod and ciher wslyaas, inchuding rtisgs, and stetaments i
e Contart are stutamants of opi Gn 48 of the 4 ¢ Bey ws anresed
w0 nct s wmeerts of fact. S45 Globel Mavket intsligence's oph oms,
e

Bod, or el ary of o

rrosks wry ey of
oy secuty S5P Clobe Murket intsl igence maumes 13 cbigeion to
updiete the Contant followisg publ ca ksn In sy torm o omat. The

C: nd n i,

P of the user, It et armp opses,
chincrn anvdice c laris when making vestmart snd oher Susnes




REDACTED Filed: 2023-03-08, EB-2022-0200, Exhibit 1.5.3-STAFF-218, Attachment 1, Page 17 of 27

S&P
Capital 1Q

Emera Incorporated (TSX:EMA) > CreditStats Direct® > Select Stats & Ratios

in AMiVons of the reported currency. empiate: Adusied Rectatement: Latest Riings
Period ype: Order: Latest on Right
Currenay: Reported Currency Conversion: Hstorical
Units: 58P Capital Q (Defau Docimaie: Capital 1 (Deautty

S8P Cred t Ratings and Research prowded by IS&P Global
Rat

No content (Including ratings, creditre ated analyses and data,
Valustions, moded, SORWare o ofher 3ppiicat on or output therefrom) o
any part therecf (Content) may be modified, reverse engineered,
repeoduced or d stributed In any form by any means, or siored In 3
datsbase or refrieval system, WIhOLE the prior written perm 3sion of
S&P Global Market Inte ligence or i afilistes (callectvely, S4P
Gioba ). The Content shall not be wsed for amy uniawdd or

(coliectivety SAP Giobal Part €3) G0 not guaraniee the dCCURACY,
completeness, time Iness o valab ity of the: Content. SAP Global
Farties are not responsibie for any emors or omissions (neg igent or
Gtherwize), regardiess of the cause, for the resufts cbtained from the
e of the Content, or for the securily or maintenance of any data input
by the user. The Content Is provded onan as 3 basis. S4P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLED
WARRANTIES, INCLUDING, BUT NOT LIMTED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A

FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Giobal Par les
be ] able to any party for any direct, indrect, Inc dental, exempiary,
compensatory, penithe, special or consequen il damages, Casts,
expenzes, legal fees, or ioases (nchuding, without lim ttion, lozt
Income o lost prof t5 and opportunity Costs or ioszes caused by
negligence) in connect on with any use of the Content even If adv sed
of the possibi ty of such damages.
Credi-reiated and cther analyses, Inciuding raings, and statements in
e Content are sta ements of opinion 23 of the date they are
expressed and not statements of fact. S Giobal Market intell gence's
Opin on3, analyzes and raing acknowledgment decis ons (described
beiow) are not recommendafions i purchase, hold, or zell amy
securties or to make any Investment decs ons, and do not address the
SultabiiRy of any securtty. SAP Giobal Market Inte ipence assumes no
bl gation to update the Content following publication In any orm or
format. The Content shou d not be redled o and I3 not 3 SUbstRute for

the =Kl Judgment the wer, It
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Canadian Ut

es Limited (TSX:CU) > CreditStats Direct® > Select Stats & Ratios

In Millions of the reported currency. emplate: Adjusted

Restatement: Latest Filings.
Period ype: Annual Order: Latest on Right
Currency: Reported Currency Conversion: Historical

Units: S&P Capital Q (Defau Decimals: Capital IQ (Default)

Select Stats & Ratios

S&P Cred t Ratinas and Research orovided bv

No content (including ratings, credit-re ated analyses and data,
valuations, model, software or other applicat on or output therefrom) or
any part thereof (Content) may be modified, reverse engineered,
reproduced or d stributed in any form by any means, or stored in a
database or retrieval system, without the prior written perm ssion of
S&P Global Market Inte ligence or s affiliates (collectively, S&P
Globa ). The Content shall not be used for any unlawful or
unauthorized purposes. S&P G obal and any third-party providers, as
well as their directors, officers, shareholders, employees or agents
(collectively S&P Global Part es) do not guarantee the accuracy,
completeness, time iness or availab lty of the Content. S&P Global
Parties are not responsible for any errors or omissions (neg igent or
otherwise), regardless of the cause, for the resulls obtained from the
use of the Content, or for the security or maintenance of any data input
by the user. The Content s provded onan as s basis. S&P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS,
SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENT §
FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Global Par ies
be | able to any party for any direct, indirect, inc dental, exemplary,
compensatory, punitive, special or consequen ial damages, costs
expenses, legal fees, or losses (including, without lim tation, lost
income or lost profts and opportunity costs or losses caused by
negligence) in connect on with any use of the Content even if adv sed
of the possibil ty of such damages.

Creditrelated and other analyses, including ratings, and statements in
the Content are sta ements of opinion as of the date they are
expressed and not statements of fact. S&P Global Market Intell gence’s
opin ons, analyses and rating acknowledgment decis ons (described
below) are not recommendations to purchase, hold, or sell any
securities or to make any investment decis ons, and do not address the
suitability of any security. S&P Global Market Inte ligence assumes no
obl gation to update the Content following publication in any orm or
format. The Content shou d not be relied on and is not a substitute for

the skill, judgment and experience of the user, its management
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S&P

Capital 1Q

DTE Gas Company > CreditStats Direct® > Select Stats & Ratios

in Mivons of the reported currency. ‘emplate - Adusted Rectatement: Latest Alings
Perfod ypec Anreal Order: Latest on Right
Currenoy: Reported Curency Convercion: Hstorical
Units: S8&P Capital Q (Defau Decimaic: Capitsl 1Q (Defautt)

S8P Cred t Ratings and Research prowded by IS&P Global
Rat

No content (Including ratings, creditre ated analyses and data,
Valustions, moded, SORWare o ofher 3ppiicat on or output therefrom) o
any part therecf (Content) may be modified, reverse engineered,
repeoduced or d stributed In any form by any means, or siored In 3
datsbase or refrieval system, WIhOLE the prior written perm 3sion of
S&P Global Market Inte ligence or i afilistes (callectvely, S4P
Gioba ). The Content shall not be wsed for amy uniawdd or

(coliectivety SAP Giobal Part €3) G0 not guaraniee the dCCURACY,
completeness, time Iness o valab ity of the: Content. SAP Global
Farties are not responsibie for any emors or omissions (neg igent or
Gtherwize), regardiess of the cause, for the resufts cbtained from the
e of the Content, or for the securily or maintenance of any data input
by the user. The Content Is provded onan as 3 basis. S4P GLOBAL
PART ES DISCLAIM ANY AND ALL EXPRESS OR IMPLED
WARRANTIES, INCLUDING, BUT NOT LIMTED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A

FUNCT ON NG WILL BE UN NTERRUPTED OR THAT THE
CONTENT W LL OPERATE WITH ANY SOFTWARE OR
HARDWARE CONFIGURATION. In no event sha | S&P Giobal Par les
be ] able to any party for any direct, indrect, Inc dental, exempiary,
compensatory, penithe, special or consequen il damages, Casts,
expenzes, legal fees, or ioases (nchuding, without lim ttion, lozt
Income o lost prof t5 and opportunity Costs or ioszes caused by
negligence) in connect on with any use of the Content even If adv sed
of the possibi ty of such damages.
Credi-reiated and cther analyses, Inciuding raings, and statements in
e Content are sta ements of opinion 23 of the date they are
expressed and not statements of fact. S Giobal Market intell gence's
Opin on3, analyzes and raing acknowledgment decis ons (described
beiow) are not recommendafions i purchase, hold, or zell amy
securties or to make any Investment decs ons, and do not address the
SultabiiRy of any securtty. SAP Giobal Market Inte ipence assumes no
bl gation to update the Content following publication In any orm or
format. The Content shou d not be redled o and I3 not 3 SUbstRute for

the =Kl Judgment the wer, It
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S&P
Capital 1IQ
NiSource Inc. (NYSE:NI) > CreditStats Direct® > Select Stats & Ratios
In Mt ions of the reparted curency emplate. Adusted Restatement Latest F ings
Period ype: Arnual Order: Latest cn Roht
Cunency: Repsrted Cumeney Conversion: Hstorcal
Units: S8P Capal 1Q (Defac Decimals. Captal 1Q (Defautt)

4P Credk Ratings and Research provided by ﬁ&p Global
Ratir

o certent (nchuding ratings, credit-re ated analyses and dats,
vala ions, model, 80 tware or ather appl Cation of GUERLE theredom) or
any part Derecl {Content) may be mod fied, feverse enginesred,
repradused o distrizuted i any form by any means, of stored in a
datatase or retrieval system, wihout e price writien parmriss on of
£3P Clobal Market el igence or ts af ates (coliectively, S3°
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 69-72 of 164

Question(s):

On pages 69 to 72 of 194 of its evidence, Concentric discusses the issue of the effects
of climate change and severe weather risk on the operational risk of natural gas utilities
generally.

a) Can Concentric quantify the increase in operational risk related to climate change
and severe weather risk as it pertains to:
i. North American natural gas utilities generally
ii. Enbridge Gas?

b) Can Concentric quantify the time horizon for the increased operational risk due to
climate change and severe weather risk as discussed in this section of its evidence?

c) Can Concentric provide specific instances associated with climate change that have
directly affected Enbridge Gas or, pre-amalgamation, EGD or Union Gas from 2012
to 2022, and which involved costs that Enbridge Gas,

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a) Concentric has not attempted to quantify the climate change and weather-related
risks to North American gas utilities or Enbridge Gas, nor is it aware of any studies
that quantify the impacts of these risks. As discussed in response to OEB staff at
Exhibit 1.5.3-STAFF-221, however, it is clear that insurance premiums have
escalated sharply for Enbridge Gas over the past five years. Utilities and regulators
are learning about climate related risks and only recently incorporating these factors
into planning and mitigation strategies. In California, for example, the CPUC has
issued a formal rulemaking to integrate climate change adaptation into relevant
CPUC proceedings. The CPUC now requires energy utilities to file vulnerability
assessments, with a focus on climate risks to utility operations, services, and assets,
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and provide options for dealing with vulnerabilities, ranging from easy fixes to
complicated, long-term mitigation. The assessments must be filed every four years
on a staggered basis, on the same day as each utility’s Risk Assessment Mitigation
Phase application and one year before its General Rate Case. The first phase of this
process focuses on electric and gas utilities; subsequent phases will focus on
telecom and water utilities.

b) The time horizon is a continuous one, ranging from the present and increasing over
time. Several studies have estimated the effects of climate change in economic
terms. For example, the Brookings Institute estimates “Climate disasters cost the
U.S. $95 billion in damages in 2020 alone and since 1980, extreme climate events
have cost over $2 trillion.”". Insofar as utilities are concerned, a report from S&P
Global characterizes the risks to utilities as “the highest combined physical risk from
climate hazards like water stress, storms and wildfires among different industries,”
and “[e]xtreme weather events are likely to become even more frequent and
intense.” https://www.spglobal.com/marketintelligence/en/news-insights/latest-
news-headlines/utilities-face-greatest-threat-as-climate-risks-intensify-66613890

c) Enbridge Gas does not track weather related drivers of emergency costs and
therefore cannot identify specific instances or costs associated with climate change
that have directly affected Enbridge Gas, EGD, or Union. Please see response at
Exhibit 1.5.3-IGUA-45 for more details.

1 https://www.brookings.edu/blog/up-front/2022/09/01/what-is-climate-risk-and-why-does-it-matter/.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 69-72 of 164

Question(s):

On pages 69-72 of 164 of its report, Concentric discusses the issue of the “Effect of
Climate Change and Severe Weather Risk” on Enbridge Gas’s operational risk.
Concentric concludes:

In summary, the risks associated with changing climate parameters and severe weather
events have increased for EGI since 2012, at the asset, industry, distribution system
and macroeconomic levels. Investors are keenly focused on how such risks are being
managed by organizations. While we expect that the risks will continue to manifest over
time, current trends point to a greater and potentially more urgent likelihood of
incremental expenditures and operational impacts over the upcoming rate setting
period.

a) In the discussion provided in this section, Concentric does not point to any incidents
or discussions from market analysts, government agencies or experts specifically
about Enbridge Gas. Please explain Concentric’s reasoning for concluding that
Enbridge Gas’s risk has increased since 2012 with respect to climate change and
weather risk. Please provide analysis done or references that Concentric has used
in reaching its conclusion.

b) If possible, please provide a quantification of the increase in Enbridge Gas’s risk due
to climate change and severe weather since 2012. In the alternative, please explain

how Concentric has reached its conclusion, and whether, and on what basis, it
considers the increase in risk is material or not.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a) Concentric agrees that its report does not point to any incidents or discussions from
market analysts or government agencies specifically about Enbridge Gas regarding



Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.3-STAFF-220
Page 2 of 2

severe weather. In addition, Concentric recognizes that the majority of Enbridge
Gas’s system is underground, where it is more protected from extreme weather than
above ground infrastructure. However, as described in the Concentric report, the risk
of such events has increased, as evidenced by incidents in other parts of the U.S.
and Canada. In addition, extreme weather that affects other services that Enbridge
Gas relies on, such as the electric systems that supply Enbridge Gas’s compressor
stations, are at greater risk of such events, which, in turn, could impact Enbridge
Gas’s operations. For example, as discussed in Concentric’s report at page 70 of
164, a Texas storm caused an electricity outage for New Mexico Gas in February
2011, resulting in the compressor stations going offline. In addition, in the extreme
weather event in Texas and the U.S. Midwest in February 2021, there were multiple
examples of weather-related mechanical failures, low field pressure, and the failure
of withdrawal compression that prohibited natural gas from reaching markets.

Concentric identified climate change and severe weather risk as a component of
Concentric’s assessment of operational risk, the change in which Concentric
concluded to be neutral to a modest increase. As such, while it is a component of
Concentric’s risk assessment, it is not as material as other areas, and, in particular,
Energy Transition risk. It is not possible, however, to isolate its effects from the
overall risk assessment of Enbridge Gas.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 72 of 164

Question(s):

Concentric has stated the following on the referenced page: “Higher insurance costs are
a risk to the extent they are not recovered in base rates.”

OEB staff notes that insurance expense is a standard part of OM&A expense that goes
into the determination of the revenue requirement. Hence, approved budgeted
insurance expense is recovered through rates and, under formulaic inflation-less-
productivity adjustment under IRM plans, there is an escalation annually, while the utility
has flexibility in its expenditures but is also expected to manage its costs during the
multi-year IRM period.

Can Concentric identify specific instances where Enbridge Gas has not been able to
recover its insurance expense through customer rates to date? If so, please identify and
describe such instances.

Response:

The following response was provided by Concentric Energy Advisors, Inc. and Enbridge
Gas:

According to Enbridge Gas data, and consistent with OEB staff’s stated understanding
of how insurance costs are recovered through rates, Enbridge Gas was not able to fully
recover insurance premiums in rates over the 2019-2021 period. Insurance premiums
escalated by 55.6% over this period while rate recovery only increased by 4.1% under
the company’s current IR plan. In response to these escalating premiums and shifting
fundamentals in the global insurance market, Enbridge Gas revised its insurance
strategy in 2022 to absorb significantly higher deductibles (from $10 million to $100
million) while lowering its premiums. These changes are reflected in the lower premiums
for 2023 and 2024, as provided at Exhibit 4, Tab 4, Schedule 3, Table 3.
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It is also important to note that premiums are just one element of insurance costs. The
Company also incurs costs within deductibles. To date, Enbridge Gas has not identified
specific instances where it was not able to recover costs within deductibles through
customer rates. However, with deductibles increasing to $100 million, there is a higher
risk of such an instance occurring going forward.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 74-75 of 164

Question(s):

On page 75, Concentric presents is conclusion, stating that it views Enbridge Gas’s
operational risk is increased relative to what it was in 2012 due to its review of factors
such as climate changes and severe weather risk, insurance costs, etc.

a) Can Concentric provide a quantification of the increase in operational risk and the
relative importance of the factors that it identified and discussed in this section
(Section 4-d) of its evidence?

b) Concentric’s evidence, under “Engineering Regulations and Operational Complexity”

on pages 74 and 75 of 164, states that “EGI operational personnel have indicated

...”, and the section talks about internal Enbridge Gas operations and views. No

references to sources are provided.

i. Is whatis documented in this section the views of Enbridge Gas or of
Concentric?

ii. Ifthese are the views of Enbridge Gas, how has Concentric satisfied itself with
what Enbridge Gas personnel discussed with it are factual and material such
that Concentric has satisfied itself to reach a conclusion that these factors
“increase the uncertainty and risk of operating the gas distribution system as
compared to the situation in 2012”?

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a) Concentric is not able to quantify the increase in operational risks. Please see the
response at Exhibit 1.5.3-STAFF-219 part a) on climate change risk and Exhibit
1.5.3-STAFF-221 on changes in insurance costs.
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b) Concentric gathered information regarding Enbridge Gas’s business and financial
risks, how those risks have changed over time, and expectations about future
changes in risk. The information Concentric obtained is consistent with our
understanding of similarly situated gas utility clients. For Enbridge Gas, we
understand that since 2012, there have been a number of code and regulatory
changes that are intended to improve pipeline safety in Canada, including:

e Updates to Technical Standards and Safety Authority standards, including the
definition of “high consequence” areas in the Ontario code adoption document.
This has an impact on pipeline and distribution system operators and integrity
management programs.

e Canadian Energy Regulator (CER) Onshore Pipeline Regulation changes and
orders to address material quality issues and failures experienced in the industry.

e Changes in the 2019 version of the Canadian Standards Association “Standard
Z662,” including updated class location definitions and new requirements
addressing pipeline integrity.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 77-79 of 164

Question(s):

On pages 77 to 79 of 164 of its evidence Concentric discusses its assessment of the
regulatory framework under which Enbridge Gas, and the predecessor utilities of EGD
and Union Gas, have operated. At the bottom of page 78 of 164, and continuing on
page 79, Concentric notes that both EGD and Union rebased rates for 2013 through
cost of service applications, and subsequently were under formulaic rate adjustment
mechanisms. Concentric references the inherent increased risk often noted by credit
rating analysts with respect to performance-based forms of rate regulation.

a) OEB staff observes that Concentric has not gone further back in the regulatory
history of EGD and Union.

i. Can Concentric confirm that EGD rebased its rates 2008 (EB-2007-0617) and
that its rates were annually adjusted under a revenue per customer formula plan
for 2009 through 20127

ii. Can Concentric confirm that Union Gas has also operated under a number of
PBR/IRM frameworks, with periodic cost of service reviews to rebase rates
through much of the 2000s and 2010s up until rebasing?

iii. Can Concentric confirm that EGD has operated under formulaic rate adjustment
mechanisms as approved by the OEB, with periodic cost of service reviews to
rebase rates and set the parameters for subsequent performance-based
regulation/incentive regulatory mechanism (PBR/IRM) plans, going back to the
late 1990s?

iv. Given the long history PBR/IRM in Ontario, and specifically for gas distribution
regulation, why does Concentric consider that Enbridge Gas’s regulatory risk has
increased from that of EGD in 2012, if factors such as IRPAs and the proposed
SFV rate design are ignored?
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Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a)

Not confirmed. EGD rebased its rates in 2007' and had a five year revenue per
customer cap from 2008 to 2012.

. Confirmed.

iii. Confirmed.

. Concentric does not consider that Enbridge Gas’ regulatory risk has increased

since 2012. In its Report, provided at Exhibit 5, Tab 3, Schedule 1, Attachment 1,
page 79, Concentric concludes: “As discussed above, Concentric considers EGI’s
regulatory risk to have decreased modestly, assuming the Company’s ratemaking
proposals, and, in particular, its SFV rate design, are approved by the OEB. Also
contributing to the moderation in risk is the approval by the OEB of rate base
treatment of IRPAs. Offsetting these factors are the recent introduction of
competition in Enbridge Gas’s service area, as well as the regulatory risks
associated with the Energy Transition.”

' EB-2006-0034.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:
Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 81 of 164

Question(s):

Concentric has provided “Comparison of Market Risk Indicators” in Figure 22 on the
referenced page.

Please expand this table to provide data for all years from 2011 to 2022.

Response:

Data for 2011 through 2022 are provided in Attachment 1.
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Description 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
P/E Ratios - US Gas Utilities 14.80 15.81 15.96 16.72 18.92 22.65 16.72 2212 26.12 19.07 18.50 23.91
M/B Ratios - US Gas Utilities 1.64 1.61 1.67 1.69 1.77 2.10 2.26 2.16 227 1.85 1.83 1.90
30-Year Treasury Yield (US) 3.91% 2.92% 3.45% 3.34% 2.84% 2.60% 2.89% 3.11% 2.58% 1.56% 2.05% 3.12%
P/E Ratios - Canadian Utilities 21.11 23.72 27.02 24.57 26.74 50.11 24.57 19.95 17.99 128.00 19.90 22.41
M/B Ratios - Canadian Utilities 2.18 2.72 2.53 2.45 2.14 2.05 1.81 1.54 1.66 1.60 1.70 1.82
30-Year Treasury Yield (Canadian) 3.29% 2.45% 2.83% 2.77% 2.19% 1.93% 2.28% 2.36% 1.80% 1.22% 1.85% 2.81%
Beta Coefficients - US Gas Utilities 0.76 0.74 0.77 0.78 0.74 0.72 0.71 0.63 0.61 0.86 0.85 0.81
Beta Coefficients - Canadian Utilities 0.49 0.49 0.48 0.52 0.57 0.61 0.61 0.56 0.56 0.66 0.63 0.61
Credit Ratings - US Gas Utilities A- A- A- A- A- A- A- A- A- A- BBB+ BBB+
Credit Ratings - Canadian Utilities A- BBB+ A- A- A- A- A- BBB+ BBB+ BBB+ BBB+ BBB+

VIX Index 24.20 17.80 14.23 14.18 16.67 15.83 11.09 16.64 15.39 29.25 19.66 25.85
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:
Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 84 of 164

Question(s):

On the referenced page, Concentric has provided ‘Summary of Comparative Analysis
Results (Mean)’ and ‘Summary of Comparative Analysis Results (Median)’ in Figures 23
24 respectively.

Please provide backup data and calculations, in MS Excel format, for the data shown in
Figures 23 and 24.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

Please see Attachment 1 for the requested work papers.
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SCHEDULE 4 - Summary Results of Equity Ratio Analysis

|Analytical Results: All I?’roxy Groups (Mean)

Gas Subsidiaries Holding
Currently 2-Year Avg. Company
Authorized Book 2-Year Avg.
Proxy Group Equity Ratio Equity Ratio Equity Ratio
Canadian Operating Companies 41.70% 42.80% N/A
Canadian Holding Companies 47.53% 55.57% 41.28%
US Operating Companies 51.40% 53.38% N/A
US Holding Companies 53.54% 54.92% 45.79%
|Analytical Results: All I?’roxy Groups (Median)
Gas Subsidiaries Holding
Currently 2-Year Avg. Company
Authorized Book 2-Year Avg.
Proxy Group Equity Ratio Equity Ratio Equity Ratio
Canadian Operating Companies 40.50% 41.74% N/A
Canadian Holding Companies 49.00% 54.30% 41.41%
US Operating Companies 51.00% 52.41% N/A
US Holding Companies 53.50% 55.24% 46.38%
F’roxy Group One: Canadian Operating Companies
Gas Subsidiaries Holding
Currently 2-Year Avg. Company
Authorized Book 2-Year Avg.
Company Equity Ratio Equity Ratio Equity Ratio
AltaGas Utilities Inc. 39.00% 38.80% N/A
ATCO Gas 37.00% 37.78% N/A
Energir 38.50% N/A N/A
FortisBC Energy 38.50% 49.92% N/A
Gazifere Inc. 40.00% N/A N/A
Heritage Gas Limited 45.00% 44.68% N/A
Liberty Gas New Brunswick 45.00% N/A N/A
Pacific Northern Gas Ltd 46.50% N/A N/A
Pacific Northern Gas Ltd (Fort St. John 41.00% N/A N/A
Pacific Northern Gas Ltd (Tumbler Rid¢ 46.50% N/A N/A
Average 41.70% 42.80% N/A
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F’roxy Group Two: Canadian Holding Companies

Gas Subsidiaries Holding
Currently 2-Year Avg. Company
Authorized Book 2-Year Avg.
Company Equity Ratio Equity Ratio Equity Ratio
Algonquin Power & Utilities 49.00% 71.98% 49.27%
AltaGas Inc. 52.54% 54.30% 39.23%
Canadian Utilities Ltd. 37.00% 37.78% 32.27%
Emera Inc. 53.35% 63.56% 4217%
Fortis Inc. 45.77% 50.21% 40.65%
Hydro One, Ltd. N/A N/A 44.10%
Average 47.53% 55.57% 41.28%
F’roxy Group Three: US Operating Companies
Gas Subsidiaries Holding
Currently 2-Year Avg. Company
Authorized Book 2-Year Avg.
Company Equity Ratio Equity Ratio Equity Ratio
Southern California Gas Company 52.00% 52.60% N/A
Consumers Energy Company NA 51.83% N/A
Northern lllinois Gas Company 54.46% 54.81% N/A
DTE Gas Company 51.00% 51.72% N/A
Consolidated Edison Company of New 48.00% 46.78% N/A
The East Ohio Gas Company NA 60.90% N/A
Brooklyn Union Gas Company 48.00% 52.22% N/A
Atlanta Gas Light Company 56.00% 59.23% N/A
Columbia Gas of Ohio, Inc. NA 50.62% N/A
The Peoples Gas Light and Coke Com 50.33% 53.12% N/A
Average 51.40% 53.38% N/A
F’roxy Group Four: US Holding Companies
Gas Subsidiaries Holding
Currently 2-Year Avg. Company
Authorized Book 2-Year Avg.
Company Equity Ratio Equity Ratio Equity Ratio
Atmos Energy Corporation 56.68% 58.31% 60.80%
New Jersey Resources Corporation 54.00% 55.45% 43.95%
NiSource Inc. 51.40% 55.03% 33.20%
Northwest Natural Gas Company 49.50% 49.34% 49.00%
ONE Gas, Inc. 58.78% 60.04% 48.75%
South Jersey Industries, Inc. 53.00% 54.73% 37.90%
Southwest Gas Corporation 50.79% 49.18% 45.65%
Spire, Inc. 54.16% 57.24% 47.10%
Average 53.54% 54.92% 45.79%
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SCHEDULE 4 - Authorized Equity Ratio for Operating Companies

Proxy Group One: Canadian Operating Companies

Notes
Authorized
Company Ticker Equity Ratio
AltaGas Utilities Inc. N/A 39.00%
ATCO Gas N/A 37.00%
Energir N/A 38.50%
FortisBC Energy N/A 38.50%
Gazifere Inc. N/A 40.00%
Heritage Gas Limited N/A 45.00%
Liberty Gas New Brunswick N/A 45.00%
Pacific Northern Gas Ltd N/A 46.50%
Pacific Northern Gas Ltd (Fort St. John/Dawsco N/A 41.00%
Pacific Northern Gas Ltd (Tumbler Ridge) N/A 46.50%
Average 41.70%
Proxy Group Two: Canadian Holding Companies
Authorized
Company Ticker State Docket Equity Ratio
Algonquin Power & Utilities
New England Natural Gas Company AQN MA DPU 15-75 50.00%
Empire District Gas AQN MO C-GR-2009-0434 N/A
Midstates Natural Gas AQN MO C-GR-2018-0013 N/A
EnergyNorth Natural Gas AQN NH D-DG-20-105 52.00%
Liberty Gas New Brunswick AQN NB 45.00%
Average AQN 49.00%
AltaGas Inc.
ENSTAR Natural Gas Company ALA AK D-U-16-066
Washington Gas Light Company ALA DC FC-1162 52.10%
Washington Gas Light Company ALA MD C-9651 52.03%
SEMCO Energy, Inc. ALA Mi C-U-20479 [31
Washington Gas Light Company ALA VA C-PUE-2016-00001 53.48%
Average ALA 52.54%
Canadian Utilities Ltd.
ATCO Gas Ccu AB 37.00%
Average cu 37.00%
Emera Inc.
Peoples Gas System EMA FL D-20200051 54.70%
New Mexico Gas Company, Inc. EMA NM C-19-00317-UT 52.00%
Average EMA 53.35%
Fortis Inc.
UNS Gas, Inc. FTS AZ D-G-04204A-11-0158 50.82%
Central Hudson Gas & Electric Corporation FTS NY C-20-G-0429 48.00%
FortisBC Energy FTS BC 38.50%
Average FTS 45.77%
Hydro One, Ltd.
N/A H N/A N/A N/A
Average H N/A

Average 47.53%
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Proxy Group Three: US Operating Companies

Company Ticker State Docket Equity Ratio

Southern California Gas Company N/A CA A-19-04-018 52.00%
Consumers Energy Company N/A Ml C-U-21148 NA

Northern lllinois Gas Company N/A IL D-21-0098 54.46%
DTE Gas Company N/A Mi C-U-20940 51.00%
Consolidated Edison Company of New York, Inc N/A NY C-19-G-0066 48.00%
The East Ohio Gas Company N/A OH NA

Brooklyn Union Gas Company N/A NY C-19-G-0309 48.00%
Atlanta Gas Light Company N/A GA D-42315 (2021 Review) 56.00%
Columbia Gas of Ohio, Inc. N/A OH NA

The Peoples Gas Light and Coke Company N/A IL D-14-0225 50.33%

Average 51.40%
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Proxy Group Four: US Holding Companies

Authorized
Company Ticker State Docket Equity Ratio
Atmos Energy Corporation
Colorado operations ATO CO D-13AL-0496G 52.57%
Georgia operations ATO GA D-30442
Kansas operations ATO KS D-19-ATMG-525-RTS 56.32%
Kentucky operations ATO KY C-2021-00214 54.50%
Louisiana operations ATO LA D-U-21484 (LGS) [1]
Mississippi operations ATO MS C-U-4728 1
Tennessee operations ATO TN D-21-00019 59.88%
Texas operations ATO > D-GUD-10900 60.12%
Average ATO 56.68%
New Jersey Resources Corporation
New Jersey Natural Gas Company NJR NJ D-GR19030420 54.00%
Average NJR 54.00%
NiSource Inc.
Northern Indiana Public Service Company NI IN [2] Ca-4561 55.19%
Columbia Gas of Kentucky, Incorporated NI KY C-2021-00183 52.64%
Columbia Gas of Maryland, Incorporated NI MD C-9664 52.95%
Columbia Gas of Ohio, Inc. NI OH C-08-0072-GA-AIR [1]
Columbia Gas of Pennsylvania, Inc. NI PA D-R-2020-3018835 54.19%
Columbia Gas of Virginia, Incorporated NI VA C-PUE-2014-00020 42.01%
Average NI 51.40%
Northwest Natural Holding Company
Northwest Natural Gas Company NWN OR D-UG-388 50.00%
Northwest Natural Gas Company NWN WA D-UG-181053 49.00%
Average NWN 49.50%
ONE Gas, Inc.
Kansas Gas Service Company, Inc. OGS KS D-18-KGSG-560-RTS N/A
Oklahoma Natural Gas Company OGS OK Ca-PUD202100063 58.55%
Texas Gas Service Company, Inc. OGS > D-GUD-10928 59.00%
Average OGS 58.78%
South Jersey Industries, Inc.
South Jersey Gas Company SJI NJ D-GR20030243 54.00%
Elizabethtown Gas Company SJI NJ D-GR2112154 52.00%
Average SJI 53.00%
Southwest Gas Corporation
Arizona operations SWX AZ D-G-01551A-19-0055 51.10%
California operations SWX CA A-19-08-015 52.00%
Nevada operations SWX NV D-20-02023 49.26%
Average SWX 50.79%
Spire, Inc.
Spire Gulf Inc. SR AL D-24794 [1]
Spire Missouri Inc. SR MO C-GR-2017-0215 54.16%
Missouri Gas Energy SR MO C-GR-2017-0216 54.16%
Average SR 54.16%
Average 53.54%
Notes:

[1] Most recently authorized equity ratio has been excluded because it is more than 10 years old

[2] Authorized equity ratio adjusted to exclude zero cost of capital items

[3] Michigan traditionally includes zero cost of capital items in authorized capital structures, but insufficient
informaiton was provided in this proceeding to adjust the authorized equity ratio to remove zero cost of
capital items.
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SCHEDULE 4 - Actual Equity Ratio for Operating Companies

Proxy Group One: Canadian Operating Companies

Total Proprietary Capital ($M) Total Long-Term Debt ($M) Book Equity Ratio
Company Ticker 2017 2018 2019 2020 2021 2017 2018 2019 2020 2021 2017 2018 2019 2020 2021 Equity Ratio Notes
AltaGas Utilities Inc. N/A $138 $139 $151 $156 $168 $200 $215 $239 $248 263 40.77% 39.19% 38.70% 38.63% 38.97% 38.80% [6]
ATCO Gas N/A $991 $1,027 $1,046 $1,035 $1,066 $1,564 $1,694 $1,700 $1,715 $1,746 38.79% 37.74% 38.09% 37.65% 37.91% 37.78% [5]
Energir N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
FortisBC Energy N/A $2,653 $2,740 $2,912 $2,980  $3,097 $2,376  $2,575 $2,774 $2,973  $3,123 52.75% 51.55% 51.21% 50.06% 49.79% 49.92% [11]
Gazifere Inc. N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Heritage Gas Limited N/A $147 $150 $149 $147 N/A $176 $182 $182 $182 N/A 45.50% 45.20% 44.98% 44.68% N/A 44.68%
Liberty Gas New Brunswick N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Pacific Northern Gas Ltd N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Pacific Northern Gas Ltd (Fort St. John/Dawson Creek) N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Pacific Northern Gas Ltd (Tumbler Ridge) N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Average 44.45% 43.42% 43.24% 42.75% 42.22% 42.49%
Proxy Group Two: C; ian Holding C
Total Proprietary Capital ($M) Total Long-Term Debt ($M) Book Equity Ratio Avg. Book
Company Ticker 2017 2018 2019 2020 2021 2017 2018 2019 2020 2021 2017 2018 2019 2020 2021 Equity Ratio
Algonquin Power & Utilities
Liberty Utilities (New England Natural Gas Company ~ AQN $71 $81 $93 $103 $123 $34 $34 $34 $27 $27 67.74% 70.67% 73.37% 79.05% 81.85% 80.45% [11]
Empire District Gas Company AQN $32 $33 $34 $35 $59 $57 $55 $55 $55 $55 35.66% 37.28% 38.39% 38.60% 51.55% 45.08% [11]
Liberty Utilities (Midstates Natural Gas) Corp AQN $103 $110 $115 $121 $123 $0 $0 $0 $0 $0 N/A 71
Liberty Utilities (EnergyNorth Natural Gas) Corp. AQN $169 $179 $185 $194 N/A $159 $159 $159 $159 N/A 51.47% 52.96% 53.72% 54.95% N/A 54.95% [11]
Liberty Gas New Brunswick AQN N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A [10]
Average AQN $374 $403 $427 $453 $305 $250 $248 $248 $242 $82 59.93% 61.91% 63.25% 65.23% 78.74% 71.98%
AltaGas Inc.
SEMCO Energy, Inc. ALA N/A $306 N/A N/A N/A N/A $196 N/A N/A N/A N/A 60.92% N/A N/A N/A N/A [8]
Washington Gas Light Company ALA $1,324  $1,591 $1,574  $1,851 N/A $1,093  $1,043  $1,442 $1,558 N/A 54.78% 60.40% 52.20% 54.30% N/A 54.30% [111
Average ALA $1,324  $1,897 $1574  $1,851 $0 $1,093  $1,240 $1,442 $1,558 $0 54.78% 60.48% 52.20% 54.30% N/A 54.30%
Canadian Utilities Ltd.
ATCO Gas cu $991 $1,027 $1,046 $1,035 $1,066 $1,564 $1,694 $1,700 $1,715  $1,746 38.79% 37.74% 38.09% 37.65% 37.91% 37.78% [5]
Average Ccu $991 $1,027 $1,046 $1,085 $1,066 $1,564 $1,694 $1,700 $1,715  $1,746 38.79% 37.74% 38.09% 37.65% 37.91% 37.78%
Emera Inc.
Peoples Gas System EMA $394 $436 $531 $662 $786 $261 $311 $336 $336 $518 60.09% 58.39% 61.29% 66.36% 60.27% 63.31% 11
New Mexico Gas Company, Inc. EMA $669 $671 $682 $752 N/A $281 $277 $369 $366 N/A 70.45% 70.77% 64.88% 67.30% N/A 67.30% [11]
Average EMA $1,063 $1,108 $1,213  $1,414 $786 $542 $588 $705 $701 $518 66.22% 65.31% 63.26% 66.86% 60.27% 63.56%
Fortis Inc.
UNS Gas, Inc. FTS $103 $105 $114 $121 $130 $94 $94 $94 $94 $95 52.12% 52.66% 54.62% 56.06% 57.93% 56.99% [9]
Central Hudson Gas & Electric Corporation FTS $627 $697 $773 $853 $932 $599 $674 $747 $837 $923 51.15% 50.84% 50.84% 50.46% 50.25% 50.36% [11]
FortisBC Energy FTS $2,653 $2,740 $2,912 $2,980  $3,097 $2,376  $2,575 $2,774  $2,973  $3,123 52.75% 51.55% 51.21% 50.06% 49.79% 49.92% [11]
Average FTS $3,383  $3,542 $3,798  $3,953  $4,159 $3,069 $3,343  $3,615 $3,904  $4,140 52.43% 51.44% 51.23% 50.31% 50.11% 50.21%
Hydro One, Ltd.
N/A H N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Average H $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 N/A N/A N/A N/A N/A N/A

Average 55.57%



Company

Southern California Gas Company
Consumers Energy Company
Northern lllinois Gas Company
DTE Gas Company

Consolidated Edison Company of New York, Inc.

The East Ohio Gas Company

Brooklyn Union Gas Company

Atlanta Gas Light Company

Columbia Gas of Ohio, Inc.

The Peoples Gas Light and Coke Company

Average
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Ticker

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

2017

$3,908
$6,489
$1,186
$1,476
$12,439
$1,540
$1,948
$1,478
$1,233
$1,215

Total Proprietary Capital ($M)

2018

$4,258
$6,921
$1,504
$1,668
$12,910
$1,728
$2,007
$1,682
$1,590
$1,459

2019

$4,748
$7,738
$1,875
$1,853
$14,147
$2,496
$2,698
$1,820
$1,593
$1,651

Proxy Group Three: US Operating Companies

2020

$5,144
$8,557
$2,315
$2,024
$14,849
$2,703
$2,786
$2,080
$1,744
$1,953

2021

$5,442
$9,280
$2,533
$2,236
$16,312
$2,867
$3,465
$2,253
$1,964
$2,054

2017

$3,002
$5,896
$1,024
$1,330
$13,358
$1,415
$1,230
$1,228
$1,163
$1,050

Total Long-Term Debt ($M)

2018

$3,452
$6,809
$1,324
$1,550
$14,258
$1,300
$1,650
$1,180
$1,333
$1,195

2019

$3,802
$7,263
$1,574
$1,710
$15,079
$1,665
$2,650
$1,287
$1,413
$1,520

2020

$4,763
$8,131
$1,899
$1,910
$16,919
$1,787
$2,650
$1,427
$1,713
$1,670

2021

$4,773
$8,438
$2,099
$2,065
$18,527
$1,787
$3,050
$1,555
$1,903
$1,870

2017

56.55%
52.40%
53.66%
52.61%
48.22%
52.11%
61.29%
54.62%
51.46%
53.64%

Book Equity Ratio

2018

55.23%
50.41%
53.19%
51.84%
47.52%
57.07%
54.89%
58.77%
54.40%
54.98%

2019

55.53%
51.58%
54.36%
52.01%
48.41%
59.98%
50.45%
58.59%
53.00%
52.06%

2020

51.92%
51.28%
54.94%
51.45%
46.74%
60.20%
51.25%
59.30%
50.45%
53.90%

2021

53.27%
52.38%
54.68%
51.99%
46.82%
61.60%
53.19%
59.17%
50.79%
52.34%

Equity Ratio

52.60%
51.83%
54.81%
51.72%
46.78%
60.90%
52.22%
59.23%
50.62%
53.12%
53.38%

[111,112]
11
(11
[
[11]
[11
[11]
[11]
(11
1
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Company Ticker 2017
Atmos Energy Corporation
Atmos Energy Corporation ATO $4,564
Weighted Average ATO $4,564
New Jersey Resources Corporation
New Jersey Natural Gas Company NJR $906
Weighted Average NJR $906
NiSource Inc.
Northern Indiana Public Service Company NI $2,512
Columbia Gas of Kentucky, Incorporated NI $133
Columbia Gas of Maryland, Incorporated NI $56
Columbia Gas of Ohio, Inc. NI $1,233
Columbia Gas of Pennsylvania, Inc. NI $736
Columbia Gas of Virginia, Incorporated NI $270
Weighted Average NI $4,940
Northwest Natural Holding Company
Northwest Natural Gas Company NWN N/A
Average NWN $0
ONE Gas, Inc.
Kansas Gas Service Company, Inc. OGS $617
Oklahoma Natural Gas Company OGS $679
Texas Gas Service Company, Inc. OGS $626
Average OGS $1,923
South Jersey Industries, Inc.
South Jersey Gas Company SJI $921
Average SJi $921
Southwest Gas Corporation
Southwest Gas Corporation SWX $1,610
Average SWX $1,610
Spire, Inc.
Spire Gulf Inc. SR $44
Spire Missouri Inc. SR $1,171
Spire Alabama Inc. SR $867
Average SR $2,082
Notes:

[1]12019 & 2020 Source: South Jersey Gas 2020 FERC Form 2, at 112
[2] 2019 & 2020 Source: Kansas Gas Service 2020 FERC Form 2, at 112

Proxy Group Four: US Holding Companies

Total Proprietary Capital ($M) Total Long-Term Debt ($M)

2018 2019 2020 2021 2017 2018 2019 2020 2021
$5,348  $6,128  $7,213 N/A $3,089 $3,111  $4,359  $5,157 N/A
$5,348  $6,128  $7,213 $0 $3,089  $3,111 $4,359  $5,157 $0
$1,093  $1278  $1,360 N/A $547 $672 $893 $1,093 N/A
$1,093  $1,278  $1,360 $0 $547 $672 $893 $1,093 $0
$2,771  $2,918  $3,210  $3,536 $1,774  $2,144  $2,253  $2,324  $2,499

$153 $169 $186 N/A $114 $127 $142 $154 N/A

$65 $77 $86 N/A $48 $49 $70 $70 N/A
$1,590 $1,593  $1,744  $1,964 $1,163  $1,333  $1,413  $1,713  $1,903

$886 $983 $1,125  $1,320 $626 $706 $786 $896 $1,036

$277 $315 $358 N/A $356 $371 $426 $461 N/A
$5,742  $6,057 $6,709  $6,821 $4,081  $4,731 $5,091 $5618 $5437

$720 $823 $835 $978 N/A $710 $775 $865 $995

$720 $823 $835 $978 $0 $710 $775 $865 $995

$691 $733 $740 N/A $357 $420 $421 $487 N/A

$770 $857 $889 N/A $397 $473 $501 $597 N/A

$720 $767 $822 N/A $368 $442 $446 $548 N/A
$2,181  $2,357  $2,452 $0 $1,121 $1,335 $1,368  $1,632 $0
$1,008  $1,090 $1,304 N/A $765 $875 $547 $1,078 N/A
$1,008 $1,090 $1,304 $0 $765 $875 $547 $1,078 $0
$1,782  $2,0056 $2,233  $2,528 $1,527  $1,827  $2,002 $2,452 $2,458
$1,782  $2,005 $2,233  $2,528 $1,527  $1,827 $2,002 $2,452  $2,458

$51 $60 $70 $80 $61 $62 $101 $101 $82
$1,260 $1,339 $1,435 $1,578 $879 $829 $929 $1,097  $1,346

$809 $830 $852 $882 $248 $323 $372 $472 $571
$2,120  $2,229  $2,356  $2,540 $1,188  $1,213  $1,402 $1,670  $1,999

Average

[3] 2019 & 2020 Source: Oklahoma Natural Gas Company 2020 FERC Form 2, at 112

[4] 2020 & 2021 Source: Spire Gulf Inc. 2020 FERC Form 2, at 110 and 114

[5] ATCO Gas Finance and Operations Reports to the Alberta Utilities Commission, 2016-2021, Schedule 11

[6] AltaGas Canada distribution Finance and Operations Reports to the Alberta Utilities Commission, 2016-2021

[7] Midstates Natural Gas is excluded from the analysis because S&P Capital IQ Pro does not report data regarding its long-term debt

[8] Michigan Public Service Commission Case No. U-20479, SEMCO Energy Gas Company application, Exhibit No. A-2 (BHF-6), Schedule B-4
[9] UNS Gas Annual Reports to the Arizona Corporation Commission, Financial Statements, at 4

[10] Liberty Gas New Brunswick's Regulatory Financial Statements, Note 13. 2019 data is excluded because Liberty Gas New Brunswick no longer carried long-term debt as of June 30, 2019.

[11] S&P Capital IQ

[12] 2020 and 2021 data from Southern California Gas Company 2021 Statement of Operations

2017

59.63%
59.63%

62.35%
62.35%

58.60%
53.76%
54.06%
51.46%
54.04%
43.15%
54.76%

N/A
N/A

63.35%
63.13%
63.01%
63.16%

54.63%
54.63%

51.32%
51.32%

41.74%
57.13%
77.78%
63.68%

58.50%

Book Equity Ratio

2018

63.22%
63.22%

61.92%
61.92%

56.37%
54.62%
56.70%
54.40%
55.68%
42.71%
54.83%

50.36%
50.36%

62.20%
61.94%
61.95%
62.03%

53.55%
53.55%

49.38%
49.38%

45.31%
60.32%
71.48%
63.60%

57.36%

2019

58.43%
58.43%

58.87%
58.87%

56.43%
54.23%
52.38%
53.00%
55.59%
42.53%
54.33%

51.50%
51.50%

63.55%
63.10%
63.23%
63.28%

66.58%
66.58%

50.03%
50.03%

37.18%
59.05%
69.04%
61.38%

58.05%

2020

58.31%
58.31%

55.45%
55.45%

58.01%
54.68%
54.95%
50.45%
55.68%
43.69%
54.43%

49.11%
49.11%

60.33%
59.85%
59.99%
60.04%

54.73%
54.73%

47.66%
47.66%

40.69%
56.68%
64.35%
58.52%

54.78%

2021

N/A
N/A

N/A
N/A

58.59%
N/A
N/A

50.79%

56.05%
N/A

55.64%

49.57%
49.57%

N/A
N/A
N/A
N/A

N/A
N/A

50.70%
50.70%

49.48%
53.96%
60.68%
55.95%

52.97%

Equity Ratio

58.31%
58.31%

55.45%
55.45%

58.30%
54.68%
54.95%
50.62%
55.86%
43.69%
55.03%

49.34%
49.34%

60.33%
59.85%
59.99%
60.04%

54.73%
54.73%

49.18%
49.18%

45.09%
55.32%
62.52%
57.24%

54.92%

(11

(11

111
(11
1
(11
[11]
[11]

(1

[2]
131
(1

Wl

(1

141
1
M1
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SCHEDULE 4 - Equity Ratio for Holding Companies

Proxy Group Two: Canadian Holding Companies

Company Ticker 2017 2018 2019 2020 2021 2-Year Avg. Source
Algonquin Power & Utilities AQN 43.70% 45.95% 47.28% 51.52% 47.01% 49.27% Annual Reports
AltaGas Inc. ALA 40.20% 35.68% 42.22% 39.69% 38.78% 39.23% Annual Reports
Canadian Utilities Ltd. cu 32.59% 31.32% 33.45% 32.78% 31.76% 32.27% Annual Reports
Emera Inc. EMA 35.04% 36.79% 38.51% 42.72% 41.61% 42.17% Value Line, June 17, 2022
Fortis Inc. FTS 37.10% 37.20% 41.80% 40.50% 40.80% 40.65% Value Line, June 10, 2022
Hydro One, Ltd. H 48.22% 45.14% 44.07% 43.77% 44.43% 44.10% Annual Reports
Average 39.47% 38.68% 41.22% 41.83% 40.73% 41.28%

Proxy Group Four: US Holding Companies

Company Ticker 2017 2018 2019 2020 2021 2-Year Avg. Source
Atmos Energy Corporation ATO 56.00% 65.70% 62.00% 60.00% 61.60% 60.80% Value Line, May 27, 2022
New Jersey Resources Corporation NJR 55.40% 54.60% 50.20% 44.90% 43.00% 43.95% Value Line, May 27, 2022
NiSource Inc. NI 36.50% 37.90% 36.90% 32.90% 33.50% 33.20% Value Line, May 27, 2022
Northwest Natural Gas Company NWN 52.10% 51.90% 51.80% 50.80% 47.20% 49.00% Value Line, May 27, 2022
ONE Gas, Inc. OGS 62.20% 61.40% 62.30% 58.50% 39.00% 48.75% Value Line, May 27, 2022
South Jersey Industries, Inc. SJI 51.50% 37.60% 40.80% 37.40% 38.40% 37.90% Value Line, May 27, 2022
Southwest Gas Corporation SWX 50.20% 51.70% 52.10% 49.50% 41.80% 45.65% Value Line, May 27, 2022
Spire, Inc. SR 50.00% 54.30% 55.00% 51.00% 43.20% 47.10% Value Line, May 27, 2022

Average 51.74% 51.89% 51.39% 48.13% 43.46% 45.79%
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, Page 84 of 164

Question(s):

Concentric has stated the following on the referenced page:

Taken together [Figures 23 and 24], the analyses support an equity ratio in the range of
40% to 45% for Enbridge Gas. Within that range, Concentric specifically recommends
an equity ratio of no less than 42% for Enbridge Gas for the reasons discussed later in
this report.

Can Concentric please elaborate on the specific numbers in Figures 23 and 24 that
Concentric used, and those that it gave less consideration to in determining its
recommended equity ratio range of 40%-45% for Enbridge Gas.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

Concentric considered all the data presented in Figures 23 and 24, provided at Exhibit
5, Tab 3, Schedule 1, Attachment 1, but placed the greatest weight on the currently
authorized equity ratios for the Canadian Operating Companies and US Operating
Companies, Median and Mean Results. The book and holding company equity ratios
were given little weight, but provided for context. Exhibit 5, Tab 3, Schedule 1,
Attachment 1, Figure 45, page 127, provides additional data relied upon by Concentric
in reaching its ultimate equity ratio recommendation.



Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.3-STAFF-227
Plus Attachments

Page 1 of 2

ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 75 of 164
Exhibit 1, Tab 4, Schedule 1, page 1
Exhibit 1, Tab 4, Schedule 1, Attachment 1

Question(s):

Concentric discusses the impact of the amalgamation of EGD and Union Gas, resulting
in the current Enbridge Gas, the applicant utility. Concentric concludes that “the
amalgamation of EGD and Union Gas did not reduce the operating risk profile of the
resulting EGI as compared to EGD in 2012”, stating earlier in that section that “... S&P
[Standard & Poor’s] observes that the amalgamation with Union Gas did not increase
the geographic, economic, or regulatory diversification of EGI”.

Under “Conclusion”, Concentric states: “While the Company has grown in size due to
the amalgamation of EGD and Union Gas, this did not reduce the operating risk profile
of the resulting EGI".

On page 1 of Exhibit 1, Tab 4, Schedule 1, Enbridge Gas describes its seven operating
regions, and the map provided in Exhibit 1, Tab 4, Schedule 1, Attachment 1 shows
these areas, comprising the amalgamation of EGD and Union Gas, along with a service
area expansions since amalgamation five years ago. OEB staff observes that there is a
fairly contiguous service area for Enbridge Gas as a result of the amalgamation.

a) Please provide the Standard & Poor’s report that Concentric refers to in this section.

b) In addition to the larger customer base and larger service area of Enbridge Gas as a
result of the amalgamation of EGD and Union Gas, would the largely contiguous
nature of the former EGD and Union Gas service areas not provide more
opportunities for economies of scale, greater asset and labour utilization, and hence
should result in lower operational risk for Enbridge Gas compared to EGD in 2012,
all else being equal?

c) Noting that the discussion under Amalgamation of EGD and Union Gas only
references the Standard & Poor’s report, what analysis did Concentric conduct itself
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regarding the impacts of the amalgamation on Enbridge Gas’s operation risk
compared to that of EGD in 2012. Please provide any analysis conducted by
Concentric on this issue.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a) Please see Attachments 1 and 2. These reports were published by S&P Global

Ratings in January 2021 and February 2022, after the amalgamation of EGD and
Union. Both reports continue to indicate that a key risk to the credit of Enbridge Gas
Inc. is a lack of geographic and regulatory diversity. That risk did not change after
the amalgamation was completed on January 1, 2019.

b) According to the January 2021 S&P report, the amalgamation of EGD and Union

resulted in certain synergies that helped to support the financial measures of the
combined company, Enbridge Gas. However, in Concentric’s view, the fact that the
customer base increased and the service territories of EGD and Union were largely
contiguous does not mean that the combined company, Enbridge Gas, has lower
operational risk going forward on the four factors discussed in Concentric’s report:
1) Energy Transition; 2) climate change and severe weather; 3) higher insurance
costs; and 4) safety requirements and cyber-security concerns.

Concentric did not conduct any additional analysis on the effect of the amalgamation
on Enbridge Gas’s operational risk beyond what is contained in Concentric’s report
provided at Exhibit 5, Tab 3, Schedule 1 Attachment 1, pages 65 to 71.
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Enbridge Gas Inc.

Business Risk: EXCELLENT
Issuer Credit Rating

O
Vulnerable Excellent g- a- a-
(o] O O
Financial Risk: SIGNIFICANT A-/Stable/A-2
o
Highly leveraged Minimal
Anchor Modifiers Group/Gov't
Credit Highlights
Key strengths Key risks
Enbridge Gas Inc. (EGI) is a low-risk rate-regulated natural gas distribution and EGI operates only in Ontario, hence limited
transmission company. geographic and regulatory diversification.

About two-thirds of EGI's distribution revenue comes from residential and small business  Negative discretionary cash flow, indicating external
customers, providing stable cash flows. funding needs.

Commodity costs are passed through to customers and recovered through quarterly
adjustment mechanism, limiting EGI's exposure to commodity risk.

COVID-19 has had a modest impact on EGI's operations and cash flow so far. We don't expect the pandemic to have
a persistent material effect on Enbridge Gas Inc.'s (EGI's) financial measures. EGI's financial performance has been in
line with our expectation with funds from operation (FFO) to debt of about 11% for the 12 months ending Sept. 30,
2020. In addition, in March 2020, EGI's regulator, Ontario Energy Board (OEB), established deferral accounts for
utilities to track incremental costs and lost revenues related to COVID-19. This allows EGI to potentially recover lost
revenue, incremental expenses, or costs relating to bad debt expenses subject to OEB approval but is likely to result in
cash flow volatility and lag for EGI in the short term. In addition, decrease in gas consumption from large commercial
and industrial customers as a result of the pandemic is partially offset by increase in consumption from the higher
margin residential segment. Furthermore, the company's synergies realization from the amalgamation of Enbridge Gas
Distribution Inc. and Union Gas Limited in 2019 also help to support financial measures.

Large capital spending plan over the outlook period. EGI continues to have large capital expenditures through the
2021-2022 outlook period that is about 1.8x its depreciation cost, which could pressure credit metrics and can lead to
higher execution risks, including completing its key capital projects on time and within its budget.

EGI lacks geographic and regulatory diversity. EGI operates only in Ontario. It is the largest gas distributor in Ontario
and serves virtually all of Ontario with approximately 3.8 million residential, commercial, and industrial customers.
However, compared with other utilities, EGI lacks geographic and regulatory diversity, making it reliant on the OEB to
sustain its credit quality.
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Enbridge Gas Inc.

Outlook

The stable outlook on EGI reflects S&P Global Ratings' expectation that the company will continue to focus on and
generate stable and predictable cash flows from its regulated gas distribution operation. We also expect EGI will
execute its integration plans from the amalgamation and capital programs on time and on budget leading to FFO to

debt of about 11%-12% during our two-year outlook period.

The stable outlook also reflects our view that Enbridge Inc. (Enbridge), the parent, will maintain FFO to debt in the
15%-17% range through 2022. Furthermore, the stable outlook on EGI reflects our expectation that both the utility's

insulation features and Enbridge's strategy to preserve the utilities' credit strength will not change.

Downside scenario
We could lower the ratings on EGI if the utility's financial measures deteriorate, with FFO to debt approaching 10%

with no prospects of improvement.

Alternatively, we could lower the rating on EGI if we lower our ratings on Enbridge. This could happen if Enbridge's
consolidated adjusted FFO to debt stays below 13% or debt to EBITDA is sustained above 5x.

Upside scenario
Although unlikely, we can upgrade EGI over the next 18-24 months if we also upgrade Enbridge, and if EGI's
stand-alone credit profile (SACP) indicates a higher SACP.

EGI could warrant a higher SACP if it improves its financial measures with FFO to debt consistently above 13%. An
upgrade at the parent level would require Enbridge to maintain FFO to debt above 17% and adjusted debt to EBITDA

of about 4x while maintaining its current level of asset mix and cash-flow stability.

Our Base-Case Scenario

Assumptions
* No material persistent impact from the COVID-19 pandemic.

+ Stable regulatory regime in Ontario with no material adverse regulatory decisions.

« EGI will primarily operate under inflation-indexed rates through 2023, before starting a new rate application cycle in
2024.

* The annual revenue increases through 2023 will be subject to a productivity stretch factor constraint of 0.3%, that
reduces the annual revenue increases by the equivalent amount.

» All earnings in excess of 150 basis points over the OEB-approved return on equity will be shared equally between
EGI and its ratepayers.

» EGI will earn close to its authorized return on equity.
» EGI will maintain its deemed capital structure of 64%/36% debt to equity.

» Natural gas cost and the federal carbon levy remain a pass through to ratepayers.
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Enbridge Gas Inc.

+ Capital expenditure of about C$1.1 billion-C$1.6 billion in each of 2020 and 2022.

» Dividends of about C$450 million in 2020 and C$200 million in each of 2021 and 2022.

Key Metrics

2019a 2020e 2021f
FFO to debt (%) 3.1 11-12  11-12
FFO cash interest coverage (x) 42 3.5-4.0 3.5-4.0

a--Actual. e--Estimate. f--Foremost. FFO--Funds from operations.

Company Description

EGI operates as a rate-regulated natural gas distribution utility company in Ontario, Canada. The company was formed
through the amalgamation of Enbridge Gas Distribution Inc. and Union Gas Ltd. in 2019. The company also owns and
operates regulated and nonregulated natural gas storage facilities in Ontario. EGI's distribution rates are set under a

five-year incentive regulation framework using a price cap mechanism and it serves about 3.8 million customers.

Peer comparison

Table 1

Enbridge Gas Inc.--Peer Comparison

Industry Sector: Gas

Washington Gas Light

Enbridge Gas Inc. CU Inc. Energir Inc. Co.
Ratings as of Jan. 11, 2021 A-/Stable/A-2 A-/Stable/A-2 A/Stable A-/Stable/A-2
--Fiscal year ended Dec. --Fiscal year ended Dec. --Fiscal year ended --Fiscal year ended Dec.
31, 2019-- 31, 2019-- Sept. 30, 2020-- 31, 2019--
(Mil. Mix curr.) C$ C$ Cs $
Revenue 5,075.0 2,787.0 2,569.3 1,330.7
EBITDA 1,639.0 1,557.0 786.4 3335
Funds from operations 1,239.5 1,178.5 685.4 254.3
(FFO)
Interest expense 394.5 389.7 163.5 75.3
Cash interest paid 387.5 384.5 163.8 63.6
Cash flow from operations 1,277.5 1,155.5 278.2 202.8
Capital expenditure 1,104.0 936.0 680.3 433.0
Free operating cash flow 173.5 219.5 (402.1) (230.1)
(FOCF)
Discretionary cash flow (1,076.5) (171.0) (872.4) (359.0)
(DCF)
Cash and short-term 77.0 71.0 153.7 171
investments
Debt 9,435.1 8,371.4 4,702.1 1,852.0
Equity 10,004.0 4,853.0 2,169.8 1,572.2
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Table 1

Enbridge Gas Inc.--Peer Comparison (cont.)

Adjusted ratios

EBITDA margin (%) 323 55.9 30.6 25.1
Return on capital (%) 5.3 8.3 6.4 5.5
EBITDA interest coverage 4.2 4.0 4.8 4.4
(x)

FFO cash interest coverage 4.2 4.1 5.2 5.0
(x)

Debt/EBITDA (x) 5.8 5.4 6.0 5.6
FFO/debt (%) 13.1 14.1 14.6 13.7
Cash flow from 13.5 13.8 5.9 11.0
operations/debt (%)

FOCF/debt (%) 1.8 2.6 (8.6) (12.4)
DCF/debt (%) (11.4) (2.0) (18.6) (19.4)

Business Risk

Our assessment of EGI's business risk continues to reflect our view of the OEB's regulatory framework, which
underpins the utility's predictable and steady cash flow. In our view, the regulatory process is transparent, consistent,
and predictable. These factors collectively support EGI's timely recovery of prudently spent capital and operating
expenses. In addition, the federal carbon levy is a flow through cost to customers and gas commodity costs are

recovered through a quarterly adjustment mechanism from ratepayers, limiting EGI's exposure to commodity risk.

Further supporting our view is EGI's large customer base. EGI serves almost all of Ontario's gas distribution network
with about 3.8 million of customers, most of whom are residential and small business customers. As such, we expect
EGI's cash flows to remain stable. However, demand for natural gas in the residential customer class can vary due to
weather-driven fluctuations that can result in some cash flow volatility. Our favorable view of EGI's business risk is

slightly offset by the company's limited geographic footprint and exposure to a single regulatory regime.

Financial Risk

We assess EGI's financial measures using our low volatility financial benchmark table relative to the typical industrial
issuer. This reflects the company's lower-risk regulated gas distribution operation and effective management of
regulatory risk. EGI has a large capital program--about 1.8x that of depreciation expense--that will result in negative

discretionary cash flow and continually rely on external financing to fund its capital programs.

In response to the coronavirus pandemic, the OEB set up deferral accounts for utilities in early 2020, including EGI, to
track incremental costs and lost revenues related to the pandemic for later disposition, subject to OEB review and
approval. As a result, we expect there will be some cash flow volatility associated with EGI's financial measures for
2020.

Under our base-case scenario that includes a short-term impact from the pandemic and a stable regulatory
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environment with no material adverse regulatory decisions, capital spending of about C$1.1 billion-C$1.6 billion in
each of 2020 and 2022, and net dividend payments of about C$450 million in 2020 and about C$200 million in each of
2021 and 2022, we expect EGI's FFO to debt to be about 11%-12% in 2020 and 2022.

Financial summary
Table 2

Enbridge Gas Inc.--Financial Summary

Industry Sector: Gas

--Fiscal year ended Dec. 31--

2019 2018 2017
(Mil. CS)
Revenue 5,075.0 5,297.0 3,292.0
EBITDA 1,639.0 1,551.0 750.0
Funds from operations (FFO) 1,239.5 1,190.0 532.0
Interest expense 394.5 391.0 220.0
Cash interest paid 387.5 394.0 214.0
Cash flow from operations 1,277.5 1,725.0 558.0
Capital expenditure 1,104.0 1,288.0 794.0
Free operating cash flow (FOCF) 173.5 437.0 (236.0)
Discretionary cash flow (DCF) (1,076.5) (996.0) (896.0)
Cash and short-term investments 77.0 17.0 20.0
Gross available cash 77.0 17.0 20.0
Debt 9,435.1 9,120.6 4,789.9
Equity 10,004.0 9,893.0 3,309.0
Adjusted ratios
EBITDA margin (%) 323 29.3 22.8
Return on capital (%) 5.3 7.5 5.6
EBITDA interest coverage (x) 42 4.0 34
FFO cash interest coverage (x) 4.2 4.0 3.5
Debt/EBITDA (x) 5.8 5.9 6.4
FFO/debt (%) 13.1 13.0 111
Cash flow from operations/debt (%) 13.5 18.9 11.6
FOCF/debt (%) 1.8 4.8 (4.9)
DCF/debt (%) (11.4) (10.9) (18.7)

Reconciliation
Table 3

Enbridge Gas Inc.--Reconciliation Of Reported Amounts With S&P Global Ratings' Adjusted Amounts

--Fiscal year ended Dec. 31, 2019--

Enbridge Gas Inc. reported amounts (mil. CS)

S&P Global
Operating Interest Ratings' adjusted Cash flow from Capital
Debt EBITDA income expense EBITDA operations expenditure
9,763.0 1,632.0 994.0 388.0 1,639.0 1,277.0 1,109.0
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Table 3
Enbridge Gas Inc.--Reconciliation Of Reported Amounts With S&P Global Ratings' Adjusted Amounts (cont.)

S&P Global Ratings' adjustments

Cash taxes paid - - - - (12.0) - -

Cash interest paid -- - - - (381.0) -- --

Reported lease liabilities 46.0 - - - - - -
Operating leases -- 7.0 1.5 1.5 (1.5) 5.5 --

Postretirement benefit 334.1 -- - - - - -
obligations/deferred
compensation

Accessible cash and liquid (77.0) -- - - - - -
investments

Capitalized interest -- - - 5.0 (5.0) (5.0) (5.0)

Nonoperating income - -- 30.0 -- - - -
(expense)

Debt: Other (631.0) - - - - - -
Total adjustments (328.0) 7.0 31.5 6.5 (399.5) 0.5 (5.0)

S&P Global Ratings' adjusted amounts

Interest Funds from Cash flow from Capital
Debt EBITDA EBIT expense operations operations expenditure
9,435.1 1,639.0 1,025.5 394.5 1,239.5 1,277.5 1,104.0

Liquidity

In our assessment, EGI's liquidity is adequate. We expect liquidity sources will cover uses by more than 1.1x in the
next 12 months. We also expect that in the event of a 10% EBITDA decline, the company's sources of funds would still
exceed its uses. In our opinion, EGI has solid relationships with its banks and generally prudent financial risk

management. In the event of unexpected financial stress, we believe the utility would scale back on its capital

expenditures and has the flexibility to suspend dividend payments to preserve its liquidity.

Principal liquidity sources
» Cash of about C$10 million as of Sept. 30, 2020;

+ Committed credit facilities availability of about C$2 billion; and
e Cash FFO of about C$1.2 billion.
Principal liquidity uses

» Debt maturities of about C$1.6 billion as of Sept. 30, 2020, including current portion of long-term debt and
outstanding commercial paper;

» Maintenance capital spending of about C$370 million over the next 12 months; and

» Dividends of about C$260 million, net of ongoing group support.
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Debt maturities
* 2021: C$375 million

e 2022: C$125 million
* 2023: C$350 million
e 2024: C$300 million

Environmental, Social, And Governance

We view EGI's exposure to environmental, social, and governance-related risks as similar to the broader industry. EGI
is a natural gas utility distributor. For natural gas network operators, environmental risks include gas leaks and
explosions and emission of greenhouse gases (GHG), which can affect biodiversity. We view EGI's environmental risk
is consistent with the broader industry because the company continually monitors and replaces aging infrastructure to
reduce the potential for gas leaks and explosions. In addition, the company also participates in the federal
government's carbon levy program, to offset its GHG footprint in its gas distribution operations. Furthermore, the
company recently launched a pilot initiative to blend renewable hydrogen gas into existing EGI natural gas network in
an effort to reduce GHG.

From a social perspective, EGI has a history of providing safe and reliable natural gas to its customers, which should
enable it to maintain social cohesion. Governance factors are neutral. In our view, EGI's board is capably engaged in

risk oversight on behalf of all stakeholders.

Group Influence

We view EGI as an insulated subsidiary within the Enbridge group. Specifically reflecting our views that EGI is
incorporated as separate legal entity with financial performance and funding that are highly independent from the
group, including issuing long- and short-term debt, maintaining its own separate credit facilities, and not commingling
its funds, assets, or cash flows with the rest of the group. In addition, there is a strong economic basis for Enbridge to
preserve EGI's credit strength, and we do not expect a default of the other group entities within Enbridge to directly
lead to a default at EGI.

Issue Ratings - Subordination Risk Analysis

Capital structure
As of Sept. 30, 2020, EGI's capital structure consists of about C$970 million of short-term debt, including outstanding

commercial paper and about C$9.4 billion of senior unsecured long-term debt.

Analytical conclusions

We rate EGI's senior unsecured debt at 'A-', the same as the issuer credit rating (ICR) on EGI because the debt is
issued by a qualifying investment-grade regulated utility. The rating on the commercial paper is 'A-2' reflecting our 'A-'
ICR on EGI.
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Ratings Score Snapshot

Issuer Credit Rating
A-/Stable/A-2

Business risk: Excellent

Country risk: Very low
Industry risk: Very low

Competitive position: Excellent

Financial risk: Significant

Cash flow/leverage: Significant

Anchor: a-

Modifiers

Diversification/portfolio effect: Neutral
Capital structure: Neutral

Financial policy: Neutral

Liquidity: Adequate

Management and governance: Satisfactory

Comparable rating analysis: Neutral

Stand-alone credit profile : a-

Group credit profile: bbb+

Entity status within group: Insulated (no impact)

Related Criteria

* General Criteria: Group Rating Methodology, July 1, 2019

+ Criteria | Corporates | General: Corporate Methodology: Ratios And Adjustments, April 1, 2019

Enbridge Gas Inc.

 Criteria | Corporates | General: Reflecting Subordination Risk In Corporate Issue Ratings, March 28, 2018

* General Criteria: Methodology For Linking Long-Term And Short-Term Ratings, April 7, 2017

+ Criteria | Corporates | General: Methodology And Assumptions: Liquidity Descriptors For Global Corporate
Issuers, Dec. 16, 2014

 Criteria | Corporates | General: Corporate Methodology, Nov. 19, 2013

 Criteria | Corporates | Utilities: Key Credit Factors For The Regulated Utilities Industry, Nov. 19, 2013

* General Criteria: Country Risk Assessment Methodology And Assumptions, Nov. 19, 2013

» General Criteria: Methodology: Industry Risk, Nov. 19, 2013
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* General Criteria: Methodology: Management And Governance Credit Factors For Corporate Entities, Nov. 13, 2012

* General Criteria: Principles Of Credit Ratings, Feb. 16, 2011

Business And Financial Risk Matrix

Financial Risk Profile
Business Risk Profile Minimal Modest Intermediate Significant Aggressive Highly leveraged
Excellent aaa/aa+ aa a+/a a- bbb bbb-/bb+
Strong aa/aa- at/a a-/bbb+ bbb bb+ bb
Satisfactory a/a- bbb+ bbb/bbb- bbb-/bb+ bb b+
Fair bbb/bbb- bbb- bb+ bb bb- b
Weak bb+ bb+ bb bb- b+ b/b-
Vulnerable bb- bb- bb-/b+ b+ b b-

Ratings Detail (As Of January 19, 2021)*

Enbridge Gas Inc.
Issuer Credit Rating
Commercial Paper
Local Currency
Canada National Scale Commercial Paper

Senior Unsecured

Issuer Credit Ratings History
02-Jan-2019

Related Entities
Enbridge Energy L.P.
Issuer Credit Rating
Senior Unsecured
Enbridge Energy Partners L.P.
Issuer Credit Rating
Senior Unsecured
Enbridge Inc.
Issuer Credit Rating
Foreign Currency
Local Currency
Commercial Paper
Canada National Scale Commercial Paper

Preferred Stock
Canada National Scale Preferred Share

Preferred Stock

Senior Unsecured
Subordinated

Enbridge Pipelines Inc.
Issuer Credit Rating
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A-/Stable/A-2

A-2
A-1(LOW)
A-

A-/Stable/A-2

BBB+/Stable/--
BBB+

BBB+/Stable/NR
BBB+

BBB+/Stable/A-2
BBB+/Stable/--

A-1(LOW)

P-2(Low)
BBB-
BBB+
BBB-

BBB+/Stable/--
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Ratings Detail (As Of January 19, 2021)*(cont.)

Commercial Paper
Canada National Scale Commercial Paper
Senior Unsecured
Spectra Energy Capital LLC
Issuer Credit Rating
Commercial Paper
Local Currency
Spectra Energy Corp
Issuer Credit Rating
Spectra Energy Partners LP
Issuer Credit Rating
Senior Unsecured
Texas Eastern Transmission L.P.
Issuer Credit Rating
Senior Unsecured
Westcoast Energy Inc.
Issuer Credit Rating

Preferred Stock
Canada National Scale Preferred Share

Preferred Stock
Senior Unsecured

A-1(LOW)
BBB+

BBB+/Stable/A-2

A-2

BBB+/Stable/--

BBB+/Stable/NR
BBB+

BBB+/Stable/--
BBB+

BBB+/Stable/--

P-2(Low)
BBB-
BBB+

*Unless otherwise noted, all ratings in this report are global scale ratings. S&P Global Ratings’ credit ratings on the global scale are comparable
across countries. S&P Global Ratings’ credit ratings on a national scale are relative to obligors or obligations within that specific country. Issue and
debt ratings could include debt guaranteed by another entity, and rated debt that an entity guarantees.
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Business Risk: EXCELLENT
Issuer Credit Rating

O
Vulnerable Excellent g- a- a-
(o] O O
Financial Risk: SIGNIFICANT A-/Stable/A-2
o
Highly leveraged Minimal
Anchor Modifiers Group/Gov't
Credit Highlights
Key strengths Key risks
Enbridge Gas Inc. (EGI) is a low-risk, rate-regulated natural gas distribution =~ EGI operates only in Ontario and therefore has limited geographic
and transmission company. and regulatory diversification.
About two-thirds of EGI's distribution revenue comes from residential and EGI has negative discretionary cash flow linked with increasing
small business customers, providing stable cash flows. capital expenditure activities, indicating external funding needs.

Commodity costs are passed through to customers and recovered through a
quarterly adjustment mechanism, limiting EGI's exposure to commodity
risk.

We expect EGI's financial measures to remain within its financial risk profile category through 2023. This includes a
projected funds from operations (FFO) to debt ratio of about 11% through 2023. In addition, we anticipate EGI's
capital expenditures to remain elevated during 2022, largely reflecting new customer connections and system
replacement projects such as the Lake Shore and St. Laurent natural gas pipeline replacement projects.

Additionally, as in prior years, we expect in 2022 EGI will realize positive synergies from the amalgamation of
Enbridge Gas Distribution Inc. (EGD) and Union Gas Ltd. (Union Gas), by continuing to integrate operations and

optimizing storage and transmission assets.

Large capital spending primarily results in negative discretionary cash flow over our outlook period. EGI continues to
have large capital expenditures through the 2022-2023 outlook period. They are about 2x its depreciation cost, which
we expect will lead to negative discretionary cash flow over our forecast period, resulting in external funding needs.

EGI lacks geographic and regulatory diversity. EGI operates only in Ontario. It is the largest gas distributor in Ontario
and serves virtually all of Ontario with approximately 3.8 million residential, commercial, and industrial customers.
However, compared with other utilities, EGI lacks geographic and regulatory diversity, making it reliant on the Ontario
Energy Board (OEB) and its regulation to sustain its credit quality.
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Outlook

The stable outlook on EGI reflects S&P Global Ratings' expectation that the company will continue to focus on and
generate stable and predictable cash flows from its regulated gas distribution operation. We expect that EGI will
continue to benefit from modest growth in new customers, the integration of EGD and Union Gas operations and
assets, and the timely and on-budget completion of capital programs. This leads to estimated FFO to debt of 11%-12%

during our two-year outlook period.

The stable outlook also reflects our view that Enbridge Inc. (Enbridge), the parent, will maintain FFO to debt of
15%-17% in 2022. Furthermore, the stable outlook on EGI reflects our expectation that both the utility's insulation

features and Enbridge's strategy to preserve the utilities' credit strength will not change.

Downside scenario
We could lower the ratings on EGI if the utility's financial measures deteriorate, with FFO to debt approaching 10%

with no prospects of improvement.

Alternatively, we could lower the ratings on EGI if we lower our ratings on Enbridge. This could happen if Enbridge's
consolidated adjusted FFO to debt falls below 13% or debt to EBITDA is sustained above 5x.

Upside scenario
Although unlikely, we could upgrade EGI over the next 18-24 months if we also upgrade Enbridge, and if EGI's
stand-alone credit profile (SACP) indicates a higher SACP.

EGI could warrant a higher SACP if it improves its financial measures with FFO to debt consistently above 13%. An
upgrade at the parent level would require Enbridge to maintain FFO to debt above 17% and adjusted debt to EBITDA

of about 4x while maintaining its current level of asset mix and cash-flow stability.

Our Base-Case Scenario

Assumptions
+ Stable and predictable cash flows from its regulated gas distribution operation, also benefiting from modest new
customer growth.

+ Stable regulatory regime in Ontario with no material adverse regulatory decisions.

» EGI will primarily operate under inflation-indexed rates throughout 2022 and 2023, before starting a new rate
application cycle in 2024.

» The annual revenue increases through 2023 will be subject to a productivity stretch factor constraint of 0.3%, which
reduces the annual revenue increases by the equivalent amount.

« All earnings exceeding 150 basis points over the OEB-approved return on equity will be shared equally between EGI
and its ratepayers.

» EGI will earn close to its authorized return on equity.

» EGI will operate at or close to its authorized capital structure of 64%/36% debt to equity for the duration of the
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outlook period.

Enbridge Gas Inc.

» Natural gas cost and the federal carbon levy remain a pass-through to ratepayers.

» Annual capital expenditure estimated to be about C$1.4 billion to C$1.6 billion between 2022 and 2024.

+ Dividends of about C$200 million in 2021 and estimated to range from C$525 to C$575 million in each of 2022,

2023, and 2024.

Key metrics

--Fiscal year end Dec. 31 --

2019a 2020a 2021e 2022f
FFO to debt (%) 13.1 11.3 11-12 11-12
FFO cash interest coverage (x) 42 39 4.0-45 4.0-45

*All figures adjusted by S&P Global Ratings. a--Actual. e--Estimate. f--Forecast.

Company Description

EGI operates as a rate-regulated natural gas distribution utility company in Ontario, Canada. The company was formed

through the amalgamation of Enbridge Gas Distribution Inc. and Union Gas Ltd. in 2019. The company also owns and

operates regulated and nonregulated natural gas storage facilities in Ontario. EGI's distribution rates are set under a

five-year incentive regulation framework using a price cap mechanism, and it serves about 3.8 million customers.

Peer Comparison

Table 1

Enbridge Gas Inc.--Peer Comparison

Industry Sector: Gas

Washington Gas Light

Enbridge Gas Inc. CU Inc. Energir Inc. Co.

Ratings as of Jan. 24, 2022  A-/Stable/A-2 A-/Stable/A-2 -~/ -/~ A-/Stable/A-2

--Fiscal year ended Dec.  --Fiscal year ended Dec. --Fiscal year ended --Fiscal year ended Dec.

31, 2020-- 31, 2020-- Sep. 30, 2021-- 31, 2020--

(Mil.) Cs Cs Cs S
Revenue 4,515.0 2,730.0 2,434.2 1,234.3
EBITDA 1,575.0 1,421.0 796.9 370.7
Funds from operations 1,117.5 1,045.5 577.5 307.6
(FFO)
Interest expense 404.5 389.7 145.6 76.0
Cash interest paid 391.5 376.5 143.7 66.0
Cash flow from operations 1,204.5 1,058.5 438.8 226.9
Capital expenditure 1,180.0 782.0 581.5 389.8
Free operating cash flow 24.5 276.5 (142.7) (162.9)
(FOCF)
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Table 1
Discretionary cash flow (1,225.5) (149) (668.2) (262.9)
(DCF)
Cash and short-term 9.0 78.0 46.8 0.0
investments
Debt 9,912.2 8,516.9 4,178.8 1,899.8
Equity 10,017.0 4,816.0 2,151.5 1,855.9
Adjusted ratios
EBITDA margin (%) 34.9 52.1 32.7 30.0
Return on capital (%) 4.7 6.8 6.1 6.0
EBITDA interest coverage 39 3.6 5.5 49
(%)
FFO cash interest coverage 3.9 3.8 5.0 5.7
(x)
Debt/EBITDA (x) 6.3 6.0 5.2 5.1
FFO/debt (%) 11.3 12.3 13.8 16.2
Cash flow from 12.2 12.4 10.5 11.9
operations/debt (%)
FOCF/debt (%) 0.2 3.2 (3.4) (8.6)
DCF/debt (%) (12.4) (1.7) (16.0) (13.8)

N.M.--Not meaningful

Business Risk

Our assessment of EGI's business risk reflects our view of OEB's regulatory framework, which underpins the utility's
predictable and steady cash flow. In our view, the regulatory process is transparent, consistent, and predictable. These
factors collectively support EGI's timely recovery of prudently spent capital and operating expenses. In addition, the
federal carbon levy is a flow-through cost to customers, and gas commodity costs are recovered through a quarterly

adjustment mechanism from ratepayers, limiting EGI's exposure to commodity risk.

Further supporting our view is EGI's large customer base. EGI serves almost all of Ontario's gas distribution network
with about 3.8 million customers, most of whom are residential and small business customers. As such, we expect
EGI's cash flows to remain stable. However, demand for natural gas in the residential customer class can vary due to
weather-driven fluctuations that can result in some cash flow volatility. Our favorable view of EGI's business risk is

slightly offset by the company's limited geographic footprint and exposure to a single regulatory regime.

Financial Risk

We assess EGI's financial measures using our low volatility financial benchmark table relative to the typical industrial
issuer. This reflects the company's lower-risk regulated gas distribution operation and effective management of
regulatory risk. EGI has a large capital program--about 2x that of depreciation expense--that will result in negative

discretionary cash flow and continually rely on external financing to fund its capital programs.
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Enbridge Gas Inc.

Under our base-case scenario, which includes a stable regulatory environment with no material adverse regulatory

decisions, we expect capital spending of about C$1.3 billion-C$1.6 billion through 2022; net dividend payments of
about C$200 million in 2021 and C$500-C$550 million in 2022 and 2023; and FFO to debt of about 11%-12% between

2021 and 2023.

Financial summary
Table 2

Enbridge Gas Inc.--Financial Summary

Industry Sector: Gas

--Fiscal year ended Dec. 31--

2020 2019 2018 2017
(Mil. Cs)
Revenue 4515.0 5,075.0 5297.0 3,292.0
EBITDA 1,575.0 1,639.0 1,551.0 750.0
Funds from operations (FFO) 1,117.5 1,239.5 1,190.0 532.0
Interest expense 404.5 394.5 391.0 220.0
Cash interest paid 391.5 387.5 394.0 214.0
Cash flow from operations 1,204.5 1,277.5 1,725.0 558.0
Capital expenditure 1,180.0 1,104.0 1,288.0 794.0
Free operating cash flow (FOCF) 24.5 173.5 437.0 (236)
Discretionary cash flow (DCF) (1,225.5) (1,076.5)  (996.0) (896)
Cash and short-term investments 9.0 77.0 17.0 20.0
Gross available cash 9.0 77.0 17.0 20.0
Debt 9,912.2 9,435.1 9,120.6  4,789.9
Equity 10,017.0 10,004.0 9,893.0  3,309.0
Adjusted ratios
EBITDA margin (%) 349 323 29.3 22.8
Return on capital (%) 4.7 5.3 7.5 5.6
EBITDA interest coverage (x) 3.9 4.2 4.0 3.4
FFO cash interest coverage (x) 3.9 4.2 4.0 3.5
Debt/EBITDA (x) 6.3 5.8 5.9 6.4
FFO/debt (%) 113 13.1 13.0 11.1
Cash flow from operations/debt (%) 12.2 13.5 18.9 11.6
FOCF/debt (%) 0.2 1.8 4.8 (4.9)
DCF/debt (%) (12.4)  (11.4)  (109)  (18.7)

N.M.--Not meaningful

Reconciliation
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Table 3
Enbridge Gas Inc.--Reconciliation Of Reported Amounts With S&P Global Ratings' Adjusted Amounts

Enbridge Gas Inc.

--Fiscal year ended Dec. 31, 2020--

Enbridge Gas Inc. reported amounts (mil. CS)

S&P Global Cash flow
Operating Interest Ratings' adjusted from Capital
Debt EBITDA income expense EBITDA operations expenditure
10,103 1,566 911 398 1,575 1,202 1,185
S&P Global Ratings' adjustments
Cash taxes paid -- - - - (66.00) - --
Cash interest paid -- - - - (385.00) - --
Reported lease liabilities 53.00 - - - -- - --
Operating leases -- 9.00 1.53 1.53 (1.53) 7.47 --
Postretirement benefit 424.15 -- -- -- - -- -
obligations/deferred
compensation
Accessible cash and liquid (9.00) - - - -- - --
investments
Capitalized interest -- - - 5.00 (5.00) (5.00) (5.00)
Nonoperating income -- - 11.00 - -- - --
(expense)
Debt: Other (659.00) - - - - - -
Total adjustments (190.85) 9.00 12.53 6.53 (457.53) 2.47 (5.00)
S&P Global Ratings' adjusted amounts
Cash flow
Interest Funds from from Capital
Debt EBITDA EBIT expense operations operations expenditure
9,912 1,575 924 405 1,117 1,204 1,180

Liquidity

In our assessment, EGI's liquidity is adequate. We expect liquidity sources will cover uses by more than 1.1x in the

next 12 months. We also expect that in the event of a 10% EBITDA decline, the company's sources of funds would still

exceed its uses. In our opinion, EGI has strong relationships with its banks and generally prudent financial risk

management. In the event of unexpected financial stress, we believe the utility would scale back on its capital

expenditures and has the flexibility to suspend dividend payments to preserve its liquidity.

Principal liquidity sources
» Cash of about C$8 million as of Sept. 30, 2021;

» Committed credit facilities availability of about C$2 billion;
* Cash FFO of about C$1.2 billion; and

» Working capital inflows of about C$31 million.
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Principal liquidity uses
» Debt maturities of about C$1.51 billion as of Sept. 30, 2021;

» Assumed maintenance capital spending of about C$1.0 billion over the next 12 months; and

* Net dividends of about C$444 million.

Debt maturities
e 2022: C$125 million

e 2023: C$350 million
e 2024: C$300 million

e 2025: C$745 million

Environmental, Social, And Governance

ESG Credit Indicators

ESG credit indicators provide additional disclosure and transparency at the entity level and reflect S&P Global Ratings’ opinion of the influence that
environmental, social, and governance factors have on our credit rating analysis. They are not a sustainability rating or an S&P Global Ratings ESG
Evaluation. The extent of the influence of these factors is reflected on an alphanumerical 1-5 scale where 1 = positive, 2 = neutral, 3 = moderately
negative, 4 = negative, and 5 = very negative. For more information, see our commentary “ESG Credit Indicators: Definition And Applications,”
published Oct. 13, 2021.

ESG factors have no material influence on our credit rating analysis of EGI.

Group Influence

We view EGI as an insulated subsidiary within the Enbridge group. This is because EGI is incorporated as separate
legal entity with financial performance and funding that are highly independent from the group, including issuing long-
and short-term debt, maintaining its own separate credit facilities, and not commingling its funds, assets, or cash flows
with the rest of the group. In addition, there is a strong economic basis for Enbridge to preserve EGI's credit strength,

and we do not expect a default of the other group entities within Enbridge to directly lead to a default at EGI.

Issue Ratings--Subordination Risk Analysis

Capital structure
As of Sept. 30, 2021, EGI's capital structure consists of about C$1.21 billion of short-term debt in outstanding

commercial paper and about C$9.7 billion of senior unsecured long-term debt.

Analytical conclusions
We rate EGI's senior unsecured debt at 'A-', the same as the issuer credit rating (ICR) on EGI because the debt is

issued by a qualifying investment-grade regulated utility. The rating on the commercial paper is 'A-2' reflecting our 'A-'
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ICR on EGI.

Ratings Score Snapshot

Issuer Credit Rating
A-/Stable/A-2

Business risk: Excellent

Country risk: Very low
Industry risk: Very low

Competitive position: Excellent

Financial risk: Significant

Cash flow/leverage: Significant

Anchor: a-

Modifiers

Diversification/portfolio effect: Neutral (no impact)
Capital structure: Neutral (no impact)

Financial policy: Neutral (no impact)

Liquidity: Adequate (no impact)

Management and governance: Satisfactory (no impact)

Comparable rating analysis: Neutral (no impact)

Stand-alone credit profile : a-

* Group credit profile: bbb+

* Entity status within group: Insulated (no impact)

Issuer Credit Rating: A-/Stable/A-2
Business risk: Excellent

* Country risk: Very low
* Industry risk: Very low

» Competitive position: Excellent

Financial risk: Significant

+ Cash flow/Leverage: Significant

Anchor: a-
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Modifiers

 Diversification/Portfolio effect: Neutral

» Capital structure: Neutral

» Financial policy: Neutral

+ Liquidity: Adequate

» Management and governance: Satisfactory

+ Comparable rating analysis: Neutral

Stand-alone credit profile: a-

* Group credit profile: bbb+

+ Entity status within group: Insulated (no impact)

Related Criteria

» General Criteria: Group Rating Methodology, July 1, 2019

+ Criteria | Corporates | General: Corporate Methodology: Ratios And Adjustments, April 1, 2019

+ Criteria | Corporates | General: Reflecting Subordination Risk In Corporate Issue Ratings, March 28, 2018
* General Criteria: Methodology For Linking Long-Term And Short-Term Ratings, April 7, 2017

+ Criteria | Corporates | General: Methodology And Assumptions: Liquidity Descriptors For Global Corporate
Issuers, Dec. 16, 2014

 Criteria | Corporates | General: Corporate Methodology, Nov. 19, 2013

+ Criteria | Corporates | Utilities: Key Credit Factors For The Regulated Utilities Industry, Nov. 19, 2013

» General Criteria: Country Risk Assessment Methodology And Assumptions, Nov. 19, 2013

» General Criteria: Methodology: Industry Risk, Nov. 19, 2013

» General Criteria: Methodology: Management And Governance Credit Factors For Corporate Entities, Nov. 13, 2012

» General Criteria: Principles Of Credit Ratings, Feb. 16, 2011
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Business And Financial Risk Matrix

Financial Risk Profile
Business Risk Profile Minimal Modest Intermediate Significant Aggressive Highly leveraged
Excellent aaa/aa+ aa a+/a a- bbb bbb-/bb+
Strong aa/aa- at/a a-/bbb+ bbb bb+ bb
Satisfactory a/a- bbb+ bbb/bbb- bbb-/bb+ bb b+
Fair bbb/bbb- bbb- bb+ bb bb- b
Weak bb+ bb+ bb bb- b+ b/b-
Vulnerable bb- bb- bb-/b+ b+ b b-

Ratings Detail (As Of February 1, 2022)*

Enbridge Gas Inc.
Issuer Credit Rating
Commercial Paper

A-/Stable/A-2

Local Currency A-2
Canada National Scale Commercial Paper A-1(LOW)
Senior Unsecured A-

Issuer Credit Ratings History
02-Jan-2019

Related Entities
Enbridge Energy L.P.

A-/Stable/A-2

Issuer Credit Rating BBB+/Stable/--
Senior Unsecured BBB+

Enbridge Energy Partners L.P.

Issuer Credit Rating BBB+/Stable/NR
Senior Unsecured BBB+

Enbridge Inc.
Issuer Credit Rating

Foreign Currency

BBB+/Stable/A-2

Local Currency BBB+/Stable/--
Commercial Paper

Canada National Scale Commercial Paper A-1(LOW)
Preferred Stock

Canada National Scale Preferred Share P-2(Low)
Preferred Stock BBB-
Senior Unsecured BBB+
Subordinated BBB-
Enbridge Pipelines Inc.
Issuer Credit Rating BBB+/Stable/--
Commercial Paper

Canada National Scale Commercial Paper A-1(LOW)
Senior Unsecured BBB+
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Enbridge Gas Inc.

Ratings Detail (As Of February 1, 2022)*(cont.)

Spectra Energy Capital LLC
Issuer Credit Rating
Commercial Paper

Local Currency
Spectra Energy Corp.
Issuer Credit Rating
Spectra Energy Partners L.P.
Issuer Credit Rating
Senior Unsecured
Texas Eastern Transmission L.P.
Issuer Credit Rating
Senior Unsecured
Westcoast Energy Inc.
Issuer Credit Rating

Preferred Stock
Canada National Scale Preferred Share

Preferred Stock
Senior Unsecured

BBB+/Stable/A-2

A-2

BBB+/Stable/--

BBB+/Stable/NR
BBB+

BBB+/Stable/--
BBB+

BBB+/Stable/--

P-2(Low)
BBB-
BBB+

*Unless otherwise noted, all ratings in this report are global scale ratings. S&P Global Ratings’ credit ratings on the global scale are comparable
across countries. S&P Global Ratings’ credit ratings on a national scale are relative to obligors or obligations within that specific country. Issue and
debt ratings could include debt guaranteed by another entity, and rated debt that an entity guarantees.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 77-79 of 164

Exhibit 10, Tab 1, Schedule 1, pages 10-11

Handbook for Utility Rate Applications, October 13, 2016

EB-2014-0219, Report of the Board on New Policy Options for the Funding of Capital
Investments: The Advanced Capital Module, September 18, 2014

EB-2014-0219, Report of the Board on New Policy Options for the Funding of Capital
Investments: Supplemental Report, January 22, 2016

Question(s):

On pages 77-79, Concentric documents its understanding of Enbridge Gas’s regulatory
framework under the OEB and considers that there is no material change in the relative
regulatory risk since 2012. Concentric discusses the availability of the Z-factor for cost
recovery for material events outside of the utilities ability to predict and control, and to
deferral and variance accounts (DVAs) for cost pass-through. Concentric also points to
the straight fixed variable (SFV) rate design proposal that Enbridge Gas is seeking
approval for in this application.

However, OEB staff notes that Concentric makes no reference to the following:

The Handbook for Utility Rate Applications (Rate Handbook), issued by the OEB
on October 13, 2016. The Rate Handbook provided a higher level rate-setting
policy for better alignment of rate-setting approaches and options across all
energy sectors, including natural gas distribution.
The OEB'’s policies for capital funding options as updated in the 2014-2016
period with the following two Reports of the Board:
o EB-2014-0219, Report of the Board on New Policy Options for the Funding
of Capital Investments: The Advanced Capital Module, September 18, 2014
o EB-2014-0219, Report of the Board on New Policy Options for the Funding
of Capital Investments: Supplemental Report, January 22, 2016
These rate regulatory policies were not in existence when EGD’s and Union
Gas'’s cost of capital were last reviewed. Enbridge Gas has availed itself to the
Incremental Capital Module in several rate applications since amalgamation, and,
while it has not identified specific capital projects, in its system plan in the
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application, for which it is seeking Advanced Capital Module or Incremental
Capital Module cost recovery, the utility is requesting the availability of the
Incremental Capital Module as part of the price cap proposal for 2025-2028,

Please explain why Concentric did not address the Rate Handbook or the OEB’s capital
funding options in assessing changes in Enbridge Gas’s regulatory framework that were
not available to EGD and Union Gas in 2012.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

As provided in Concentric’s report at Exhibit 5, Tab 3, Schedule 1, Attachment 1, page
79 of 164, Concentric considers regulatory risk to have modestly decreased since 2012,
driven by the Company’s straight-fixed-variable rate design proposal, and other factors
such as the OEB’s findings regarding IRP alternatives. Concentric appreciates that the
Rate Handbook brings additional clarity and consistency to the rate application process,
but Concentric does not consider this to significantly reduce regulatory risk from an
investor’s perspective. The predictableness of the rate setting process in Ontario has
been consistently noted by, for instance, S&P, which found in 2012 that “[c]onsistent
and predictable regulatory decisions from its [Enbridge Gas Distribution’s] regulator, the
Ontario Energy Board (OEB), support our view,” (see, S&P Global, Enbridge Gas
Distribution Inc., December 24, 2012) and which found in 2022 that “the regulatory
process is transparent, consistent, and predictable” (see Concentric’s report at

Exhibit 5, Tab 3, Schedule 1, Attachment 1, page 77 of 164). Please see the response
at Exhibit 1.5.3-EP-90 part a) and part b) for further discussion of the Company’s capital
funding options.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 87-88 of 164 EGI_Rebasing
Appl_Concentric Equity Thickness Supporting Schedules_20221101.xIsx

Question(s):

Figure 25, on page 87 of 164, lists the Canadian operating companies (opcos) in one of
Concentric’s proxy groups. Figure 26 on page 88 of 164, list the Canadian holding
companies in a second proxy group used by Concentric. In the spreadsheet
EGI_Rebasing Appl_Concentric Equity Thickness Supporting
Schedules_20221101.xIsx, on Sheet “Sch 4 — Op. Company Auth”, these Canadian
opcos and holdcos are provided, along with the authorized equity thicknesses for
natural gas service opcos for the Canadian holdcos. Further data on the Canadian
opcos and holdcos is provided on sheet “Schedule 2 — analysis”, including the gross
plant and accumulated depreciation of many, but not all, of the sampled companies;
from this can be calculated the net book value (NBV) of in-service assets.

a) Analysis of the data in sheet “Schedule 2 — analysis” would indicate that Enbridge
Gas, with a gross book value of $21,744M and accumulated depreciation of
($4,905M) or a NBV of $16,839M, is more than three times as large as the next
largest in the list (FortisBC, with 2021 GBV of $7,823M, accumulated depreciation of
($2,335M) and an NBV of $5,488M. Other Canadian opcos appear to be smaller still,
and an examination of several of those for which data is listed as “NA” (not
available) would indicate that they are smaller still. How has Concentric taken into
account differences in the sizes of the Canadian opcos relative to Enbridge Gas in
its analysis?

b) How has Concentric factored Hydro One Inc., which has no gas operations in any
operating subsidiaries into its analysis at the opco or holdco level?

c) In calculating the authorized equity thickness of the holdco, as shown in sheet “Sch
4 — Op. Company Auth”, Concentric has used the simple arithmetic average of the
authorized equity thickness of subsidiary opcos for which data is available. No
account is taken of differences in sizes of the opcos. Also, in calculating the average
of the holdco proxy group, Concentric has again just taken the simple average.
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i.  Why does Concentric consider that the simple average, at both holdco and
holdco proxy group level, to be adequate for its analysis, without taking into
account differences in sizes?

i.  For Algonquin Power & Utilities, OEB staff observes that only Liberty Gas New
Brunswick (for which opco data is NA) operates in Canada, while all of the other
subsidiary opcos listed for Algonquin Power & Utilities operate in the U.S.
Further, OEB staff observes that the listed subsidiary gas opcos for AltaGas Inc.
and Emera Inc. all operate in the U.S. Please explain why Concentric considers
its Canadian holdco proxy group to be representative given the mix of data based
on both Canadian and U.S. subsidiary opcos.

d) Concentric uses the authorized ROE and the deemed equity thickness in its
analysis, but does not appear to use any data on actual ROEs in its analysis. Please
explain why Concentric does not use actual ROEs in its analysis.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:
a) Please see the response to Exhibit [.5.3-CME-46 part a).

b) Concentric’s analysis does not include Hydro One, Inc.
c)

i.-ii. Concentric agrees that the Canadian Holding Companies group owns primarily
U.S.-based utilities. As discussed in response at Exhibit 1.5.3-Staff-226, Concentric
placed the greatest weight on the currently authorized equity ratios for the Canadian
Operating Companies and US Operating Companies, Median and Mean Results.
Concentric’s use of simple averages is generally consistent with our approach to
analyzing average authorized ROEs and capital structures in cost of capital
proceedings and is consistent, in our experience, with aggregated industry data
available from industry data sources such as Regulatory Research Associates.
Further, as noted in the request, Concentric did not have net book values for all
companies in the proxy groups, and so would not be able to calculate a weighted
average calculation for each group. Lastly, as noted in Concentric’s Report (Exhibit
5, Tab 3, Schedule 1, Attachment 1, at 102 of 164), none of the companies in any of
the proxy groups had a lower equity ratio than Enbridge Gas.



Filed: 2023-03-08
EB-2022-0200

Exhibit 1.5.3-STAFF-229
Page 3 of 3

d) Data on actual earned ROEs is not readily available on a consistently-reported basis
for many utility companies in Canada or the U.S. While some companies are
required to report that information to regulators, those filings are not always publicly-
available. Further, while the earned return is calculable from financial statement
data, in Concentric’s experience, it is difficult to accurately calculate the earned ROE
from financial statement data because certain adjustments (e.g., for goodwill) must
be made for comparison purposes, but the data for such adjustments is often not
readily discernible.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 91-92 of 164

Question(s):

Concentric documents how it has assessed the risk of the Canadian and U.S. operating
companies (opcos) and holding companies (holdcos), relative to Enbridge Gas, on
several dimensions, including:

* Energy Transition
* Size
* Regulatory framework.

With respect to Energy Transition, Concentric states:

The Energy Transition places gas distribution utilities’ long-term ability to earn a return
of invested capital at risk as increasing costs must be collected from declining volumes.
Accordingly, as a general matter, companies whose assets have more remaining book
life and lower depreciation rates have more exposure to Energy Transition risks than
companies whose assets have less remaining book life and higher depreciation rates.
All else equal, relatively higher remaining book lives and/or relatively lower depreciation
rates indicate that it will take longer for an investor to recover the return of invested
capital, therefore increasing exposure to Energy Transition risks such as stranded asset
risk and volumetric risk. [Emphasis added - BOLD]

Concentric then discusses means available to Enbridge Gas and other gas utilities to
mitigate some of these risks.

a) As shown in Figure 29, Concentric notes that the average total life and the average
remaining life of Enbridge Gas’s assets is higher than that for the Canadian opco
and holdco samples. and the percentage depreciation of assets is lower than for any
of the Canadian and U.S. opco and holdco samples.

i. Has Concentric examined, and if so, taken into account the reasons, why
Enbridge Gas’s assets have longer remaining lives than other Canadian gas
utilities or why Enbridge Gas’s accumulated depreciation, in percentage terms
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relative to the Gross Book Value of assets is below that of all samples? For
example, are there differences in growth/expansion for Enbridge Gas, including as
a result of the amalgamation five years ago, relative to that of other Canadian and
U.S. utilities in Concentric’'s sample.

. Are there other factors (business operating conditions), such as climate, terrain,

residential and commercial mix of customers, that differ amongst the utilities in
Concentric’'s samples and need to be accounted for in assessing the energy
transition risk? In other words, does Concentric believe that “all else being equal’
qualifier is satisfied in its assessment of energy transition risk in this section.
Please explain your response.

Response:

The following response was provided by Concentric Energy Advisors, Inc.:

a)

Concentric has not investigated the rate of growth/expansion for Enbridge Gas
compared to industry peers in its evaluation of energy transition risk. Based on
Concentric’s analysis, however, Enbridge Gas has a relatively newer system, as
indicated by the average total life and average remaining life of Enbridge Gas’s
assets compared to industry peers. This puts Enbridge Gas at as much as, if not
greater, risk related to Energy Transition stranded cost risk than the proxy
companies. In addition, as noted in Concentric’s report, S&P found Enbridge Gas'’s
ESG risks to be “similar to the broader industry.”

. The rate and timing of Energy Transition will vary between jurisdictions, including

for reasons such as political intervention, customer mix, and other factors.
Concentric has not directly compared those factors between the proxy companies
but has provided evidence throughout its report that: (a) Energy Transition risk is
elevated across the industry; and (b) has increased significantly for Enbridge Gas
since 2012. As such, even if all else is not equal among jurisdictions, Concentric
concludes that this is a significant source of incremental risk for Enbridge Gas that
should be considered in the setting of its equity ratio.
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ENBRIDGE GAS INC.

Answer to Interrogatory from
Ontario Energy Board Staff (STAFF)

Interrogatory

Reference:

Exhibit 5, Tab 3, Schedule 1, Attachment 1, pages 94-96, 115 of 164
S&P Global Ratings, Updates And Insights On Regulatory Jurisdictions
Shaping Policies For North American Utilities --November 2020, November 9, 2020

Question(s):

On page 115 of 164 of its report, Concentric provides a map of the U.S. and Canada,
showing the ranking of all states and provinces, by UBS Global Research report “North
American Power & Utilities: Mind the Gap(s): 2021 Utility Outlook,” December 14, 2020.

OEB staff notes that S&P Global Ratings provides similar maps, separately for the U.S.
and for Canada, on pages 3-4 of its report, “Updates And Insights On Regulatory
Jurisdictions Shaping Policies For North American Utilities - November 2020”, issued
November 9, 2020. This is shown in chart form on page 2 of the report. (ADD CHARTS)

a) Please provide a copy of the UBS Global Research report identified in footnote 211
on page 95 of 164: UBS Global Research, “North American Power & Utilities: Mind
the Gap(s): 2021 Utility Outlook,” December 14, 2020.

b) Concentric has noted that UBS and Standard & Poor’s have different rankings of
state and provincial regulatory jurisdictions. In particular, UBS ranks Ontario (the
OEB) in the third category out of five, while Standard & Poor’s ranks Ontario in the
top (most credit favorable) category out of its five categories.

i. OEB staff observes that the regulatory jurisdiction that a firm operates in does
not factor into the regulated firm’s base credit rating. However, the ranking of
the regulatory jurisdiction could, along with other factors, result in a raising or
lowering of the firm’s credit rating by one notch (e.g. a base credit rating of A
could end up as A- or A+).10 (ADD FOOTNOTE) Does Concentric not
consider the differences in UBS’ and Standard & P