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In this report, unless the context requires otherwise, references to we, us, our, EEP orthe Partnership
are intended to mean Enbridge Energy Partners, L.P. and its consolidated subsidiaries. We refer to our general
partner, Enbridge Energy Company, Inc., as our General Partner. References to Enbridge refer collectively to
Enbridge Inc., and its subsidiaries other than us. References to Enbridge Management refer to Enbridge Energy
Management, L.L.C., the delegate of our General Partner that manages our business and affairs.
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This Quarterly Report on Form 10-Q includes forward-looking statements, which are statements that frequently use
words such as anticipate,  believe,  consider,  continue, could, estimate, evaluate, expect,
explore,  forecast, intend, may, opportunity, plan, position, projection, should, strategy,
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target,  will and similar words. Although we believe that such forward-looking statements are reasonable based

on currently available information, such statements involve risks, uncertainties and assumptions and are not
guarantees of performance. Future actions, conditions or events and future results of operations may differ materially
from those expressed in these forward-looking statements. Any forward-looking statement made by us in this
Quarterly Report on Form 10-Q speaks only as of the date on which it is made, and we undertake no obligation to
publicly update any forward-looking statement. Many of the factors that will determine these results are beyond our
ability to control or predict. Specific factors that could cause actual results to differ from those in the forward-looking
statements include: (1) changes in the demand for the supply of, forecast data for, and price trends related to crude
oil, liquid petroleum, natural gas and natural gas liquids, or NGLs, including the rate of development of the Alberta
Oil Sands; (2) our ability to successfully complete and finance expansion projects; (3) the effects of competition, in
particular, by other pipeline systems, (4) shut-downs or cutbacks at our facilities or refineries, petrochemical plants,
utilities or other businesses for which we transport products or to which we sell products; (5) hazards and operating
risks that may not be covered fully by insurance, including those related to Line 6B and any additional fines and
penalties assessed in connection with the crude oil release on that line; (6) changes in or challenges to our tariff
rates, (7) changes in laws or regulations to which we are subject, including compliance with environmental and
operational safety regulations that may increase costs of system integrity testing and maintenance; and (8) permitting
at federal, state and local levels in regards to the construction of new assets.

For additional factors that may affect results, see Item-1A. Risk Factors included in our Annual Report on Form
10-K for the fiscal year ended December 31, 2015, which is available to the public over the Internet at the United
States Securities and Exchange Commission s, or SEC s, website (www.sec.gov) and at our website
(www.enbridgepartners.com).
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PART | FINANCIAL INFORMATION

Item 1. Financial Statements

ENBRIDGE ENERGY PARTNERS, L.P.

CONSOLIDATED STATEMENTS OF INCOME

For the three months

ended March 31,

2016 2015

(unaudited; in millions,

except per unit amounts)
Operating revenues:

Commodity sales (Note 12) $377.8 $800.9
Commodity sales affiliate (Notes 10 and 12) 5.2 21.8
Transportation and other services (Note 12) 656.0 574.7
Transportation and other services affiliate (Note 10) 22.6 31.2

1,061.6 1,428.6
Operating expenses:

Commodity costs (Notes 5 and 12) 3354 761.2
Commodity costs affiliate (Note 10) 12.6 17.9
Environmental costs, net of recoveries (Note 11) 16.9 0.8
Operating and administrative 96.5 98.2
Operating and administrative affiliate (Note 10) 118.5 118.9
Power 72.8 63.6
Depreciation and amortization 140.9 128.4
793.6 1,189.0
Operating income 268.0 239.6
Interest expense, net (Notes 8 and 12) (112.9 ) 48.3 )
Allowance for equity used during construction (Note 16) 12.3 23.0
Other income (Note 10) 7.5 59
Income before income tax expense 174.9 220.2
Income tax expense (Note 13) 25 ) 24 )
Net income 172.4 217.8
Less: Net income attributable to:
Noncontrolling interest (Note 9) 68.8 51.3
Series 1 preferred unit distributions 22.5 22.5
Accretion of discount on Series 1 preferred units 1.1 39
Net income attributable to general and limited partner ownership interests in $80.0 $140.1
Enbridge Energy Partners, L.P. ’ '
Net income allocable to common units and i-units $24.1 $85.9
Net income per common unit and i-unit (basic and diluted) (Note 2) $0.07 $0.26

ENBRIDGE ENERGY PARTNERS, L.P. CONSOLIDATED STATEMENTS OF INCOME
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Weighted average common units and i-units outstanding (basic and diluted) 344.7 332.6

The accompanying notes are an integral part of these consolidated financial statements.
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ENBRIDGE ENERGY PARTNERS, L.P.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE
INCOME

For the three months

ended March 31,

2016 2015

(unaudited; in millions)
Net income $1724  $217.8
Other comprehensive loss, net of tax expense (Note 12) (77.6 ) (146.8 )
Comprehensive income 94.8 71.0
Less:
Net income attributable to noncontrolling interest (Note 9) 68.8 51.3
Net income attributable to Series 1 preferred unit distributions 22.5 22.5
Net income attributable to accretion of discount on Series 1 preferred units 1.1 3.9
Other comprehensive loss allocated to noncontrolling interest 0.7 )
Comprehensive income (loss) attributable to general and limited partner ownership $2.4 $60 )

interests in Enbridge Energy Partners, L.P.

The accompanying notes are an integral part of these consolidated financial statements.
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ENBRIDGE ENERGY PARTNERS, L.P.

CONSOLIDATED STATEMENTS OF CASH FLOWS

For the three months

ended March 31,

2016 2015

(unaudited; in millions)
Cash provided by operating activities:

Net income $172.4 $217.8
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 140.9 128.4
Derivative fair value net losses (Note 12) 30.7 10.3
Inventory market price adjustments (Note 5) 4.6
Environmental costs, net of recoveries (Note 11) 15.9 0.2 )
Distributions from investments in joint ventures 7.1 5.7
Equity earnings from investments in joint ventures (7.1 ) 5.7 )
Allowance for equity used during construction (12.3 ) (23.0 )
Amortization of debt issuance and hedging costs 10.6 2.8
Other (1.9 ) 1.6
Changes in operating assets and liabilities, net of acquisitions:

Receivables, trade and other 9.8 10.6
Due from General Partner and affiliates (32.6 ) (55.6 )
Accrued receivables 35.6 190.4
Inventory 19.8 56.2
Current and long-term other assets 5.8 (13.9 )
Due to General Partner and affiliates (30.3 ) 12.9
Accounts payable and other (814 ) (36.2 )
Environmental liabilities 5.0 ) (7.7 )
Accrued purchases (32.1 ) (121.3)
Interest payable 23.6 08 )
Property and other taxes payable 32 ) 3.6

Net cash provided by operating activities 266.3 380.5
Cash used in investing activities:

Additions to property, plant and equipment (Note 15) (389.7) (460.0 )
Asset acquisitions (85.1 )
Changes in restricted cash (Note 4) 11.6 40.4
Investments in joint ventures (1.9 )
Distributions from investments in joint ventures in excess of cumulative earnings 4.2 24
Other 0S5 ) 0.2

Net cash used in investing activities (374.4) (504.0)
Cash provided by financing activities:

Net proceeds from unit issuances 294.8
Distributions to partners (Note 9) (216.0) (194.2 )

ENBRIDGE ENERGY PARTNERS, L.P. CONSOLIDATED STATEMENTS OF CASH FLOWS
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Repayments to General Partner (306.0 )
Net borrowings under credit facilities (Note 8) 405.0 155.0
Net commercial paper borrowings (repayments) (Note 8) (136.4) 165.0
Contributions from noncontrolling interest (Note 10) 54.4 199.5
Distributions to noncontrolling interest (Note 10) (7.6 ) (107.0 )
Other 0.8 )

Net cash provided by financing activities 98.6 207.1
Net increase (decrease) in cash and cash equivalents 9.5 ) 83.6
Cash and cash equivalents at beginning of year 148.1 197.9
Cash and cash equivalents at end of period $ 138.6 $ 281.5

The accompanying notes are an integral part of these consolidated financial statements.
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ENBRIDGE ENERGY PARTNERS, L.P.

CONSOLIDATED STATEMENTS OF FINANCIAL
POSITION

March 31, I3)le cember
2016 2015
(unaudited; in millions)
ASSETS
Current assets:
Cash and cash equivalents (Note 4) $138.6 $148.1
Restricted cash (Note 4) 23.0 37.6
Receivables, trade and other, net of allowance for doubtful accounts of $2.6 million and 17.1 5
$2.5 million at March 31, 2016 and December 31, 2015, respectively ’ ’
Due from General Partner and affiliates (Note 10) 92.0 59.4
Accrued receivables 42.3 77.9
Inventory (Note 5) 15.3 35.1
Other current assets (Notes 12 and 16) 143.7 173.0
472.0 556.3
Property, plant and equipment, net (Notes 6 and 16) 17,572.6 17,412.4
Intangible assets, net 274.6 280.0
Other assets, net (Notes 10 and 12) 508.0 525.6

$18,827.2 $18,774.3
LIABILITIES AND PARTNERS CAPITAL
Current liabilities:

Due to General Partner and affiliates (Note 10) $160.6 $190.9
Accounts payable and other (Notes 4, 12 and 16) 493.2 654.9
Environmental liabilities (Note 11) 108.3 95.8
Accrued purchases 114.0 146.1
Interest payable 122.5 98.9
Property and other taxes payable (Note 13) 100.5 103.7
Current maturities of long-term debt (Note 8) 300.0 300.0
1,399.1 1,590.3
Long-term debt (Note 8) 7,997.7 7,728.4
Due to General Partner and affiliates (Note 10) 260.8 238.3
Other long-term liabilities (Notes 11, 12 and 13) 354.4 305.2

10,012.0 9,862.2
Commitments and contingencies (Note 11)
Partners capital: (Note 9)
Series 1 preferred units (48,000,000 authorized and issued at March 31, 2016 and
1,187.9 1,186.8
December 31, 2015)
Class D units (66,100,000 authorized and issued at March 31, 2016 and 2,517.5 2,517.6

ENBRIDGE ENERGY PARTNERS, L.P. CONSOLIDATED STATEMENTS OF FINANCIAL POSITION 10
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December 31, 2015)
Class E units (18,114,975 authorized and issued at March 31, 2016 and

December 31, 2015) 778.3 7782
Class A common units (262,208,428 authorized and issued at March 31, 2016 and

December 31, 2015)

Class B common units (7,825,500 authorized and issued at March 31, 2016 and

December 31, 2015)

i1-units (75,911,421 and 73,285,739 authorized and issued at March 31, 2016 and 9.0 212.6
December 31, 2015, respectively) ’ ’
Incentive distribution units (1,000 authorized and issued at March 31, 2016 and 495 1 4950
December 31, 2015) ’ ’
General Partner 131.9 147.4
Accumulated other comprehensive loss (Note 12) 4476 ) (370.0 )
Total Enbridge Energy Partners, L.P. partners capital 4,755.1 4,967.6
Noncontrolling interest (Note 9) 4,060.1 3,944.5
Total partners capital 8,815.2 8,912.1

$18,827.2 $18,774.3

Variable Interest Entities (VIEs) see Note 7.

The accompanying notes are an integral part of these consolidated financial statements.

ENBRIDGE ENERGY PARTNERS, L.P. CONSOLIDATED STATEMENTS OF FINANCIAL POSITION 11
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ENBRIDGE ENERGY PARTNERS, L.P.

NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS (unaudited)

1. BASIS OF PRESENTATION

We have prepared the accompanying unaudited interim consolidated financial statements in accordance with generally
accepted accounting principles in the United States of America, or GAAP, for interim consolidated financial
information and with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly, the unaudited
interim consolidated financial statements do not include all the information and footnotes required by GAAP for
complete consolidated financial statements. In the opinion of management, they contain all adjustments, consisting
only of normal recurring adjustments, which management considers necessary to present fairly our financial position
as of March 31, 2016, our results of operations for the three months ended March 31, 2016 and 2015, and our cash
flows for the three months ended March 31, 2016 and 2015. We derived our consolidated statement of financial
position as of December 31, 2015 from the audited financial statements included in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2015. Our results of operations for the three months ended March 31, 2016 and
2015, should not be taken as indicative of the results to be expected for the full year due to seasonal fluctuations in the
supply of and demand for crude oil, seasonality of portions of our natural gas business, timing and completion of our
construction projects, maintenance activities, the impact of forward commodity prices and differentials on derivative
financial instruments that are accounted for at fair value and the effect of environmental costs and related insurance
recoveries on our Lakehead system. Our unaudited interim consolidated financial statements should be read in
conjunction with our audited consolidated financial statements and notes thereto presented in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2015.

2. NET INCOME PER LIMITED PARTNER UNIT

We allocate our net income among our Series 1 Preferred Units, or Preferred Units, our General Partner interest and
our limited partner units using the two-class method in accordance with applicable authoritative accounting guidance.
Under the two-class method, we allocate our net income attributable to our General Partner and our limited partners
according to the distribution formula for available cash as set forth in our partnership agreement. We allocate our net
income to our limited partners owning Class D units and Class E units equal to the distributions that they receive. We
also allocate any earnings in excess of distributions to our General Partner and limited partners owning Class A and
Class B common units and i-units utilizing the distribution formula for available cash specified in our partnership
agreement. We allocate any distributions in excess of earnings for the period to our General Partner and limited
partners owning Class A and B common units and i-units based on their sharing of losses of 2% and 98%,
respectively, as set forth in our partnership agreement. We calculate distributions to the General Partner and limited
partners based upon the distribution rates and percentages set forth in the following table:

Distribution Targets  Portion of Quarterly Percentage Distributed

Percentage Distributed to
Distribution Per Unit to

Limited partners
General Partner and

ENBRIDGE ENERGY PARTNERS, L.P. NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (uhauditec
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IDUsM
Minimum Quarterly Distribution Up to $0.5435 2 % 98 %
First Target Distribution > $0.5435 25 % 75 %

For distributions in excess of the Minimum Quarterly Distribution, this percentage includes both the General
(OHPartner s distributions of 2% and the distribution to the Incentive Distribution Unit holder, a wholly-owned
subsidiary of our General Partner.
5

2. NET INCOME PER LIMITED PARTNER UNIT

13
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ENBRIDGE ENERGY PARTNERS, L.P.

NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS (unaudited)

2. NET INCOME PER LIMITED PARTNER UNIT (continued)

We determined basic and diluted net income per limited partner unit as follows:

For the three months

ended March 31,

2016 2015

(in millions, except

per

unit amounts)
Net income $172.4  $217.8
Less: Net income attributable to:
Noncontrolling interest (68.8 ) (51.3)
Series 1 preferred unit distributions 225 ) (22.5)
Accretion of discount on Series 1 preferred units (1.1 ) @39 )
Net income attributable to general and limited partner interests in Enbridge Energy Partners,
LP. 80.0 140.1
Less: distributions:
Incentive distributions 62 ) @4 )
Distributed earnings attributed to our General Partner 62 )y GO )
Distributed earnings attributed to Class D and Class E units (49.1 ) (48.0)
Total distributed earnings to our General Partner, Class D and Class E units and IDUs 595 ) (564 )
Total distributed earnings attributed to our common units and i-units (201.7)  (193.5)
Total distributed earnings (261.2) (249.9)
Overdistributed earnings $(181.2) $(109.8)
Weighted average common units and i-units outstanding 344.7 332.6
Basic and diluted earnings per unit:
Distributed earnings per common unit and i-unit() $0.59 $0.58
Overdistributed earnings per common unit and i-unit® (052 ) (0.32)
Net income per common unit and i-unit (basic and diluted)® $0.07 $0.26

( 1)Represents the total distributed earnings to common units and i-units divided by the weighted average number of
common units and i-units outstanding for the period.
Represents the common units and i-units share (98%) of distributions in excess of earnings divided by the weighted

(2)average number of common units and i-units outstanding for the period and overdistributed earnings allocated to the
common units and i-units based on the distribution waterfall that is outlined in our partnership agreement.

3 For the three months ended March 31, 2016 and 2015, 43,201,310 anti-dilutive Preferred units, 66,100,000
anti-dilutive Class D units and 18,114,975 anti-dilutive Class E units were excluded from the if-converted method

ENBRIDGE ENERGY PARTNERS, L.P. NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (uhauditec
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of calculating diluted earnings per unit.

3. ACQUISITIONS

On February 27, 2015, Midcoast Energy Partners, L.P., or MEP, acquired a midstream business in Leon, Madison and
Grimes Counties, Texas. The acquisition consisted of a natural gas gathering system. MEP acquired the midstream
business for $85.0 million in cash and a contingent future payment of up to $17.0 million.

Of the $85.0 million purchase price, $20.0 million was placed into escrow, pending the resolution of a legal matter
and completion of additional wells connecting to the system within one year of the acquisition date. As of March 31,
2016, $6.0 million of these escrow funds has been classified as Other assets, net in our consolidated statements of
financial position, pending the resolution of a legal matter. Since the acquisition date, MEP has released $11.0 million
from escrow for additional wells connected to the system. During the first quarter of 2016, the remaining $3.0 million
in escrow was returned to MEP as some of the additional wells were not connected to the system within one year of
the acquisition date. For the three months ended March 31, 2016, a $3.0 million gain was recognized as an offset to
Operating and administrative expense in our consolidated statements of income related to the return of these escrow
funds.

2. NET INCOME PER LIMITED PARTNER UNIT  (continued) 15
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ENBRIDGE ENERGY PARTNERS, L.P.

NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS (unaudited)

3. ACQUISITIONS (continued)

The purchase and sale agreement contained a provision whereby MEP would have been obligated to make future
tiered payments of up to $17.0 million if volumes are delivered into the system at certain tiered volume levels over a
five-year period. MEP determined at the time of the acquisition that the potential payment was contingent
consideration. At the acquisition date, the fair value of this contingent consideration, using a probability-weighted
discounted cash flow model was $2.3 million. The contingent consideration was re-measured on a fair value basis
each quarter until December 31, 2015, which resulted in an addition to the liability of $0.3 million for accretion.
During the three months ended March 31, 2016, MEP determined, based on current and forecasted volumes, that it is
remote that it will be obligated to make any payments at the expiration of the five-year period. Consequently, the
liability was reversed and a $2.6 million gain was recognized as an offset to Operating and administrative expense in
our consolidated statements of income for the three months ended March 31, 2016.

4. CASH AND CASH EQUIVALENTS

We extinguish liabilities when a creditor has relieved us of our obligation, which occurs when our financial institution
honors a check that the creditor has presented for payment. Accordingly, obligations for which we have made
payments that have not yet been presented to the financial institution totaling approximately $8.5 million and $21.5
million at March 31, 2016, and December 31, 2015, respectively, are included in Accounts payable and other on our
consolidated statements of financial position.

Restricted Cash

Restricted cash is comprised of the following:

March 31, December 31,
2016 2015
(in millions)
Cash collected on behalf of Enbridge subsidiary for accounts receivable $ 23.0 $ 190
sales and not yet remitted to the Enbridge subsidiary (see Note 10) ’ '
Cash held in escrow for acquisitions (see Note 3) 6.0
Cash collateral for derivative activities (see Note 11) 12.6
$ 23.0 $ 376

ENBRIDGE ENERGY PARTNERS, L.P. NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (6hauditec
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5. INVENTORY

Our inventory is comprised of the following:

March 31, December 31,
2016 2015
(in millions)
Materials and supplies $ 2.1 $ 22
Crude oil inventory 0.1 1.6
Natural gas and NGL inventory 13.1 31.3
$ 153 $ 351

Commodity costs on our consolidated statements of income include charges totaling $4.6 million for the three months
ended March 31, 2015, that we recorded to reduce the cost basis of our inventory of natural gas and NGLs, to reflect
the current market value. For the three months ended March 31, 2016, we did not have any similar material charges
related to our inventory of natural gas and NGLs.

5. INVENTORY 17
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ENBRIDGE ENERGY PARTNERS, L.P.

NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS (unaudited)

6. PROPERTY, PLANT AND EQUIPMENT

Our property, plant and equipment is comprised of the following:

March 31, December 31,

2016 2015

(in millions)
Land $ 672 $ 629
Rights-of-way 958.8 952.5
Pipelines 10,4159 10,376.3
Pumping equipment, buildings and tanks 4,474.2 4,232.3
Compressors, meters and other operating equipment 2,160.2 2,147.6
Vehicles, office furniture and equipment 284.4 280.0
Processing and treating plants 629.2 627.8
Construction in progress 1,933.4 1,968.8
Total property, plant and equipment 20,923.3 20,648.2
Accumulated depreciation (3,350.7 ) (3,235.8 )
Property, plant and equipment, net $ 17,572.6 $ 174124

7. VARIABLE INTEREST ENTITIES

Principles of Consolidation

On January 1, 2016, we adopted Accounting Standards Update No. 2015-02, which amended consolidation guidance
to, among other things, eliminate the specialized consolidation model and guidance for limited partnerships, including
the presumption that the general partner should consolidate a limited partnership. As a result, we have determined that
certain entities that we historically consolidated under this presumption are variable interest entities, or VIEs. Further,
we determined that we are the primary beneficiary for these VIEs and will continue to consolidate these entities under
the amended guidance. While the amended guidance did not impact our conclusion that such entities should be
consolidated, because such entities are now considered VIEs, additional disclosures are necessary. We have applied
this amended guidance retrospectively to our disclosures.

The consolidated financial statements include our accounts, and accounts of our subsidiaries and VIEs for which we
are the primary beneficiary. Upon inception of a contractual agreement, we perform an assessment to determine
whether the arrangement contains a variable interest in a legal entity and whether that legal entity is a VIE. Where we
conclude we are the primary beneficiary of a VIE, we consolidate the accounts of that entity.

ENBRIDGE ENERGY PARTNERS, L.P. NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (8auditec
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We assess all aspects of our interests in an entity and use judgment when determining if we are the primary
beneficiary. The primary beneficiary has both the power to direct the activities of the VIE that most significantly
impact the entity s economic performance and the obligation to absorb losses or the right to receive benefits from the
VIE that could potentially be significant to the VIE. Other qualitative factors that are considered include
decision-making responsibilities, the VIE capital structure, risk and rewards sharing, contractual agreements with the
VIE, voting rights and level of involvement of other parties. A reassessment of the primary beneficiary conclusion is
conducted when there are changes in the facts and circumstances related to a VIE.

All significant intercompany accounts and transactions are eliminated upon consolidation. Ownership interests in
subsidiaries represented by other parties that do not control the entity are presented in the consolidated financial
statements as activities and balances attributable to noncontrolling interests. Investments and entities over which we
exercise significant influence are accounted for using the equity method.

Midcoast Energy Partners, L.P.

MEP is a publicly-traded Delaware limited partnership. As of March 31, 2016, we owned a 51.9% direct limited
partner interest in MEP. In addition, we own MEP s general partner, Midcoast Holdings GP, L.L.C. The public owns
the remaining interests in MEP. We are the primary beneficiary of MEP because (1) through our ownership of MEP s

general partner and our majority limited partner interest, we have the power to direct the activities that most
significantly impact MEP s economic performance; and (2) we have the obligation to absorb losses and the right to
receive residual returns that potentially could be significant to MEP.

Principles of Consolidation 19
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7. VARIABLE INTEREST ENTITIES (continued)

As of March 31, 2016 and December 31, 2015, our consolidated statements of financial position include total assets of
$5,140.3 million and $5,227.2 million, respectively, and total liabilities of $1,144.8 million and $1,220.7 million,
respectively, related to MEP. The assets of MEP can only be used to settle their obligations. We do not have an
obligation to provide financial support to MEP other than through certain contractual obligations, as prescribed by the
terms of certain indemnities and guarantees, to pay specified liabilities of MEP.

Midcoast Operating, L.P.

Midcoast Operating is a Texas limited partnership. As of March 31, 2016, we and MEP owned 48.4% and 51.6%,
respectively, of direct limited partner interest in Midcoast Operating. In addition, MEP owns Midcoast Operating s
general partner, Midcoast OLP GP, L.L.C. MEP is the primary beneficiary of Midcoast Operating because (1) through
MEP s ownership in Midcoast Operating s general partner and majority limited partner interest, MEP has the power to
direct the activities that most significantly impact Midcoast Operating s economic performance; and (2) MEP has the
obligation to absorb losses and the right to receive residual returns that potentially could be significant to Midcoast
Operating. In addition, MEP is the entity within the related party group that is most closely associated with Midcoast
Operating. As such, MEP consolidates Midcoast Operating. As discussed above, we consolidate MEP, and by
extension also consolidate Midcoast Operating.

Enbridge Energy, Limited Partnership

Enbridge Energy, Limited Partnership, or OLP, is a Delaware limited partnership that has established several series of
partnership interests. As of March 31, 2016, we owned, directly or indirectly, 100% of the general partner interests in
each series of OLP, as well as 100% of the Series LH and Series AC limited partner interests in OLP. In addition,
including our ownership of the general partner interests, we directly and indirectly owned 25% of the Series EA and
Series ME interests in OLP. Our General Partner owns the remaining 75% interests in Series EA and Series ME in
OLP. We are the primary beneficiary of OLP because (1) through our ownership of the general partner interests in
each of the OLP s series and our limited partner interests in each series, we have the power to direct the activities that
most significantly impact OLP s economic performance; and (2) we have the obligation to absorb losses and the right
to receive residual returns that potentially could be significant to OLP. In addition, we are the entity within the related
party group that is most closely associated with OLP.

As of March 31, 2016 and December 31, 2015, our consolidated statements of financial position include total assets of
$11,228.4 million and $11,074.9 million, respectively, and total liabilities of $857.7 million and $998.2 million,
respectively, related to OLP. Only the assets of OLP can be used to settle OLP s obligations. We currently do not have
any obligation to provide financial support to OLP, although from time to time, we may provide certain indemnities
and guarantees for payment of specified liabilities to third parties in the event that OLP becomes in default under
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contracts with those third parties.

North Dakota Pipeline Company, L.L.C.

North Dakota Pipeline Company, L.L.C., or NPDC, is a Delaware limited liability company. As of March 31, 2016,
we directly owned 100% of the Class A units and 62.5% of the Class B units in NDPC. Williston Basin Pipeline LLC,
or Williston, an affiliate of Marathon Petroleum Corporation, or MPC, owns the remaining 37.5% of Class B units in
NDPC, which are used to fund the Sandpiper Project. We are the primary beneficiary of NDPC because (1) through
our 100% ownership in NDPC s Class A units and majority ownership in its Class B units, we have the power to direct
the activities that most significantly impact NDPC s economic performance; and (2) we have the obligation to absorb
losses and the right to receive residual returns that potentially could be significant to NDPC.

As of March 31, 2016 and December 31, 2015, our consolidated statements of financial position include total assets of
$1,753.9 million and $1,746.3 million, respectively, and total liabilities of $52.3 million and $84.8 million,
respectively, related to NDPC. Only the assets of NDPC can be used to settle NDPC s obligations. We currently do not
have any obligation to provide financial support to NDPC, although from time to time we may provide certain
indemnities and guarantees for payment of specified liabilities to third parties in the event that NDPC becomes in
default under contracts with those third parties.
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7. VARIABLE INTEREST ENTITIES (continued)

The following table includes assets to be used to settle liabilities of our consolidated VIEs and liabilities of our
consolidated VIEs for which creditors do not have recourse to our general credit as the primary beneficiary. These
assets and liabilities are included in our consolidated balance sheet.

March 31, December 31,

2016 2015

(unaudited; in millions)
ASSETS
Cash and cash equivalents $ 116.2 $ 108.7
Restricted cash $ 14.6 $ 206
Receivables, trade and other, net $ 147 $ 228
Due from General Partner and affiliates $ 85.8 $ 519
Accrued receivables $ 412 $ 774
Inventory $ 153 $ 351
Other current assets $ 1379 $ 165.3
Property, plant and equipment, net $ 16,918.7 $ 16,766.6
Intangible assets, net $ 2744 $ 279.8
Other assets, net $ 503.8 $ 520.2
LIABILITIES
Due to General Partner and affiliates $ 1285 $ 1234
Accounts payable and other $ 3589 $ 5342
Environmental liabilities $ 107.9 $ 957
Accrued purchases $ 1129 $ 1441
Interest payable $ 8.2 $ 87
Property and other taxes payable $ 98.1 $ 100.5
Long-term debt $ 1,037.5 $ 1,0874
Other long-term liabilities $ 202.8 $ 209.7
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8. DEBT

The following table presents the primary components of our outstanding indebtedness with third parties and the
weighted average interest rates associated with each component as of March 31, 2016, before the effect of our interest
rate hedging activities. Our indebtedness with related parties is discussed in Note 10. Related Party Transactions.

Interest March 31, December 31,
Rate 2016 2015
(in millions)

EEP debt obligations:
Commercial Paper(D) 1.378 % $ 189.7 $ 326.1
Credit Facilities due 2017 2020 1.686 % 1,565.0 1,110.0
Senior Notes due December 2016 5.875 %0 300.0 300.0
Senior Notes due April 2018 6.500 % 400.0 400.0
Senior Notes due March 2019 9.875 %0 500.0 500.0
Senior Notes due March 2020 5.200 %0 500.0 500.0
Senior Notes due October 2020 4.375 %0 500.0 500.0
Senior Notes due September 2021 4.200 % 600.0 600.0
Senior Notes due October 2025 5.875 %0 500.0 500.0
Senior Notes due June 2033 5.950 %0 200.0 200.0
Senior Notes due December 2034 6.300 Y% 100.0 100.0
Senior Notes due April 2038 7.500 % 400.0 400.0
Senior Notes due September 2040 5.500 % 550.0 550.0
Senior Notes due October 2045 7.375 %0 600.0 600.0
Junior subordinated notes due 2067 8.050 %0 400.0 400.0
OLP debt obligations:
Senior Notes due October 2018 7.000 %0 100.0 100.0
Senior Notes due October 2028 7.125 %0 100.0 100.0
MEP debt obligations:
MEP Credit Agreement 2.691 % 440.0 490.0
MEP Series A Senior Notes due September 2019 3.560 % 75.0 75.0
MEP Series B Senior Notes due September 2021 4.040 % 175.0 175.0
MEP Series C Senior Notes due September 2024 4.420 % 150.0 150.0
Total principal amount of debt obligations 8,344.7 8,076.1
Other:
Unamortized discount (6.0 ) (6.2 )
Current maturities of long-term debt (300.0 ) (300.0 )
Unamortized debt issuance costs “41.0 ) 41.5 )
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Total long term debt $ 7,997.7 $ 7,728.4

Individual issuances of commercial paper generally mature in 90 days or less, but are supported by our Credit
Facilities and are therefore considered long-term debt.

On January 1, 2016, we adopted Accounting Standards Update No. 2015-03, which requires us to present debt
issuance costs in the balance sheet as a reduction to the carrying amount of the debt liability, rather than as an asset.
We have retrospectively adopted this guidance for all periods presented. The adoption of this guidance did not have a
material impact on our consolidated financial statements.

11
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8. DEBT (continued)

Interest Cost

Our interest cost for the three months ended March 31, 2016, and 2015, is comprised of the following:

For the three months

ended March 31,
2016 2015
(in millions)
Interest cost incurred) $ 122.0 $ 605
Less: Interest capitalized 9.1 12.2
Interest expense $ 1129 $ 483

Interest cost incurred increased period-over-period, due to an increase in our average outstanding debt balances

(Doutstanding and in part due to a decrease in unrealized losses for the three months ended March 31, 2015, that did
not occur during the same period in 2016.

Credit Facilities and Commercial Paper

Our multi-year senior unsecured revolving credit facility, which we refer to as the Credit Facility, permits aggregate
borrowings of up to, at any one time outstanding, $1.975 billion, a letter of credit subfacility and a swing line
subfacility. The Credit Facility matures September 26, 2020; however, $175.0 million of commitments will expire on
the original maturity date of September 26, 2018.

Our 364-day revolving credit agreement, which we refer to as the 364-Day Credit Facility, permits aggregate
borrowings of up to $625.0 million: (1) on a revolving basis for a 364-day period, extendible annually at the lenders
discretion, and (2) for a 364-day term on a non-revolving basis following the expiration of all revolving periods. The

current revolving credit termination date is July 1, 2016.

At March 31, 2016, the Credit Facility and 364-Day Credit Facility, together referred to as the Credit Facilities,
provide an aggregate amount of approximately $2.6 billion of bank credit, which we use to fund our general activities
and working capital needs. The amounts we may borrow under the terms of our Credit Facilities are reduced by the
face amount of our letters of credit outstanding. During the three months ended March 31, 2016, we had net
borrowings of $455.0 million, which includes gross borrowings of $2,995.0 million and gross repayments of $2,540.0
million.

We are party to an uncommitted letter of credit arrangement, pursuant to which the lender may, on a discretionary
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basis and with no commitment, agree to issue standby letters of credit upon our request. The aggregate amount of this
uncommitted letter of credit is not to exceed $175.0 million. While the letter of credit arrangement is uncommitted
and issuance of letters of credit is at the lender s sole discretion, we view this arrangement as a liquidity enhancement
as it allows us to potentially reduce our reliance on utilizing our committed Credit Facilities for issuance of letters of
credit to support our hedging activities.

Our commercial paper program provides for the issuance of up to an aggregate principal amount of $1.5 billion of
commercial paper and is supported by our Credit Facilities. We access the commercial paper market primarily to
provide temporary financing for our operating activities, capital expenditures and acquisitions when the available
interest rates we can obtain are lower than the rates available under our Credit Facilities. During the three months
ended March 31, 2016, we had net repayments of approximately $136.4 million, which includes gross borrowings of
$3,071.7 million and gross repayments of $3,208.1 million. Our policy is to limit the amount of commercial paper we
can issue by the amounts available under our Credit Facility up to an aggregate principal amount of $1.5 billion.

Our policy is to maintain availability at any time under our Credit Facilities amounts that are at least equal to the
amount of commercial paper that we have outstanding at any time.

12
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8. DEBT (continued)

At March 31, 2016, we had approximately $645.5 million available under the terms of our Credit Facilities,
determined as follows:

(in millions)

Total credit available under our Credit Facilities $ 2,600.0

Less: Amounts outstanding under our Credit Facilities 1,565.0

Principal amount of commercial paper outstanding 189.7

Letters of credit outstanding 199.8

Total amount available at March 31, 2016 $ 6455
MEP Credit Agreement

MEP, Midcoast Operating, and their material subsidiaries are party to a senior revolving credit facility, which we refer
to as the MEP Credit Agreement, which permits aggregate borrowings of up to $810.0 million, at any one time
outstanding. The original term of the MEP Credit Agreement was three years with an initial maturity date of
November 13, 2016, subject to four one-year requests for extensions. The MEP Credit Agreement s current maturity
date is September 30, 2018; however, $140.0 million of commitments expire on the original maturity date of
November 13, 2016, and an additional $25.0 million of commitments expire on September 30, 2017. During the three
months ended March 31, 2016, MEP had net repayments of approximately $50.0 million, which includes gross
borrowings of $1,585.0 million and gross repayments of $1,635.0 million.

Debt Covenants

As of March 31, 2016, we and our consolidated subsidiaries were in compliance with the terms of our financial
covenants under our consolidated debt agreements.

Fair Value of Debt Obligations

The carrying amounts of our outstanding commercial paper, borrowings under our Credit Facilities, and the MEP
Credit Agreement approximate their fair values at March 31, 2016, and December 31, 2015, respectively, due to the
short-term nature and frequent repricing of the amounts outstanding under these obligations. The fair value of our
outstanding commercial paper and borrowings under our Credit Facilities and the MEP Credit Agreement are included
with our long-term debt obligations since we have the ability and the intent to refinance the amounts outstanding on a
long-term basis.
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The approximate fair value of our fixed-rate debt obligations was $6.0 billion and $5.9 billion at March 31, 2016, and
December 31, 2015, respectively. We determined the approximate fair values using a standard methodology that
incorporates pricing points that are obtained from independent, third-party investment dealers who actively make

markets in our debt securities. We use these pricing points to calculate the present value of the principal obligation to

be repaid at maturity and all future interest payment obligations for any debt outstanding. The fair value of our
long-term debt obligations is categorized as Level 2 within the fair value hierarchy.

9. PARTNERS CAPITAL

Distribution to Partners

The following table sets forth our distributions, as approved by the board of directors of Enbridge Energy
Management, or Enbridge Management, during the three months ended March 31, 2016.

Amount of

Cash Distribution Retained
Distribution Distribution Distribution available 1. ! u ! from Distribution
i Record Date . of i-units
Declaration Date Payment Date  per Unit for (0 i-unit General  of Cash
. . . - (2)
distribution Holders() Partner
(in millions, except per unit
amounts)
January 29, 2016 February 5, 2016 L0 120 g0 5830 42506 $42.7 $0.9 $216.0

2016

We issued 2,625,681 i-units to Enbridge Management, the sole owner of our i-units, during 2016 in lieu of cash
distributions.

5 We retained an amount equal to 2% of the i-unit distribution from our General Partner to maintain its 2% general
partner interest in us.
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9. PARTNERS CAPITAL (continued)

Changes in Partners Capital

The following table presents significant changes in partners capital accounts attributable to our General Partner and
limited partners as well as the noncontrolling interests in our consolidated subsidiaries, for the three months ended

March 31, 2016 and 2015.

Series 1 Preferred interests

For the three months
ended March 31,

2016

2015

(in millions)

Beginning balance $1,186.8 $1,175.6
Net income 22.5 22.5
Accretion of discount on preferred units 1.1 39
Distribution payable 225 ) @25 )
Ending balance $1,187.9 $1,179.5
General and limited partner interests

Beginning balance $4,150.8 $4,156.2
Proceeds from issuance of partnership interests, net of costs 294.8
Net income 80.0 140.1
Distributions (216.0 ) (194.2)
Acquisition of noncontrolling interest in subsidiary 403.7
Ending balance $4,014.8 $4,800.6
Accumulated other comprehensive loss

Beginning balance $(370.0 ) $(211.4 )
Changes in fair value of derivative financial instruments reclassified to earnings 10.0 1.0 )
Changes in fair value of derivative financial instruments recognized in other 876 ) (145.1 )
comprehensive loss

Ending balance $447.6 ) $(3575)
Noncontrolling interest

Beginning balance $3,944.5 $3,609.0
Capital contributions 54.4 199.5
Acquisition of noncontrolling interest in subsidiary (403.7 )
Other comprehensive income (loss) allocated to noncontrolling interes