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Condensed Consolidated Financial Statements
(Unaudited)

September 30, 2017



SPECTRA ENERGY CORP

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
(In millions)

Three Months Nine Months
Ended September 30, Ended September 30,
2017 2016 2017 2016
Operating Revenues
Transportation, storage and processing of natural gas............. $ 855 792 $ 2,588 % 2,426
Distribution of natural gas .........cceceevereeninieniiiencneeeee 197 153 1,005 792
Sales of natural gas liquIds ........ccecvevvereeenrenininienenireeeee — 15 — 68
Transportation of crude oil........c.cccvevverieriicieniieeeeeee 93 89 294 262
ORET . 28 26 74 70
Total operating reVenuUes...........cceevereeereereereeneeeeeseeeeenes 1,173 1,075 3,961 3,618
Loss on Sales of Other Assets and Other, net ............................. 1 — 4 —
Operating Expenses
Natural gas and petroleum products purchased............c.c...... 85 50 548 401
Operating, maintenance and other ............cccocvvenenincncnennne. 389 425 1,279 1,158
Depreciation and amortization.............ccevveeeeerreeceereseveresenennens 213 193 618 582
Property and other taxes..........ceceveevereeniiieniieneseeeeee 85 86 307 291
Total operating EXpenses.........cueeveeverreeerseereeseeneeseeneennes 772 754 2,752 2,432
Operating INCOME .............ccoeiriiiieiieieeeee e 400 321 1,205 1,186
Other Income and Expenses
Earnings from equity investments ...........ccccceeeveenereenennennens 170 51 300 100
Other income and eXpenses, Net...........cevereeerereeereerverennennens 38 52 156 123
Total other income and €XPenses..........ccoevevveeeerverreennennes 208 103 456 223
Interest EXPense ............c.cocveeiiiiiieiieeie et sae e 329 133 644 437
Earnings Before Income Taxes..................ccceevvieiieniiiecieceieenene 279 291 1,017 972
Income Tax EXPenSe...........cccccvviiiriieiiieiiieieenie e 78 10 245 160
Net INCOME ......ooiiiiiiii e 201 281 772 812
Net Income—Noncontrolling Interests....................c.cceeeneennnn. 115 86 333 234
Net Income—Controlling Interests.....................cccoeeeeivinrinnennnn, $ 86 195 § 439 § 578

See Notes to Condensed Consolidated Financial Statements.
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SPECTRA ENERGY CORP
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
(In millions)

NetINCOME.........ccevvvviiiiiiiiiie e

Other comprehensive income (loss):

Foreign currency translation adjustments............c.ccceeveeeverreevennens

Total other comprehensive income (10SS)........cccceveerereeennne

Total Comprehensive Income, net of tax..............c.cocooeniiininnnnn.

Less: Comprehensive Income—Noncontrolling Interests..............

Comprehensive Income—Controlling Interests..............................

Three Months Nine Months
Ended September 30, Ended September 30,
2017 2017 2016
201 $ 281 $ 772§ 812
192 (78) 360 273
5 5 14 14
_ ) 2 _
197 (75) 376 287
398 206 1,148 1,099
115 84 335 239
283 § 122 % 813 860

See Notes to Condensed Consolidated Financial Statements.
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SPECTRA ENERGY CORP
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(In millions)

September 30, December 31,

2017 2016
ASSETS
Current Assets
Cash and cash qUIVAIENES ........ccuieiiiiiiiiieeiieee ettt et ae et esbeesaeesnbeessaeenseenees $ 204§ 305
RECEIVADIES, MO ... e e e e et e e et e e e e aeeeeereeeeaeeeenreeeenns 761 1,003
TIIVEIEOTY ettt ettt et e st et e s et e e bt e s abe e bt e eabe e bt e sabe e st e snteenaaeenseennes 275 253
FUCT ITACKET ...ttt e et e et e e et e e etae e e ateeeeateeeeaeeeetsaeeaes 23 6
(0147 SRR 249 205
TOTAl CUITEINT @SSELS ....evveieieeiee et ettt e ettt e et e e et e e et e e et e e eeaaeeeenseeeeaneeenseeeeenseseenneeenes 1,512 1,772
Investments and Other Assets
Investments in and loans to unconsolidated affiliates.............ccceoevieeeiiiieeeeecie e 4,854 2,780
GOOAWILL ...ttt ettt e et ete e e e e etaeebeeetaeeaeeeteeeseeeseeeareeeaeeenseeases 3,967 4,181
(0147 SRR 411 393
Total investments and Other ASSELS.......cc..oeevuiiiiieieieeee e e 9,232 7,354
Property, Plant and Equipment
08t ottt ettt ettt et e et e et e e b e e teeetbeeetaeeabe e teeebe e bt e eabeeateeeabeetaeeabe e baeeabe e taeebeeaseeeareenreeenreenres 34,973 33,555
Less accumulated depreciation and amortization ...............eceeevierieeeerieeeeneeieeseeeeseeseseesseseeenns 8,064 7,347
Net property, plant and EqUIPMENL. .......cccirieriirieie et 26,909 26,208
Regulatory Assets and Deferred Debits..................ocooiiiiiiiiiiiiiii e 1,577 1,508
TOEAL ASSEES .......ooveiviieeiceieee ettt ettt ettt et et e et e ee s eteeateaesateeaesmtesaeesseeaeenaeereeneeeneenns $ 39230 $§ 36,842

See Notes to Condensed Consolidated Financial Statements.
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SPECTRA ENERGY CORP
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(In millions)

September 30, December 31,
2017 2016

LIABILITIES AND EQUITY

Current Liabilities

ACCOUNES PAYADIC......eouieeieeieiieiieiietieeee sttt ettt ettt st teesessestese s essensessessessesseseeneeseasensens $ 794 § 828
COMMETCIAL PAPET ..vevveeiiieiieiieiietietieste et et eteste e e s teesaesseestesseessasseessesseessenssenseassenseaseensesssersenses 2,693 1,453
TAXES ACCIUCA ...ttt ettt ettt b et b et e b e st e eb et e ebee et sbeenaesaeenaeenees 78 86
341 (TS A Tevs o T PSR TST 125 185
Current maturities of 1ong-term debt..........coeceririierieieciee e 1,415 551
Short-term borrowings—affiliate .........cccoeoiiriiiiiniiii e 2,057 —
(0 7143 RSSO 641 802

Total CUITENt HADIIITIES. ....c.vviiieiiiiiceiee ettt e e e et e e eaaeeeenaeeeenneas 7,803 3,905

Long-term Debt

TRITA PATLY ...ttt 11,107 13,624
N i D < PSR 661 —

Total 10Ng-term deDt........ocuiiiiieiieieeee et 11,768 13,624

Deferred Credits and Other Liabilities

DEfErTed INCOMIE TAXES ...vviiiiieiriiiiee ettt eeeetee e e eeetee e e e e eae e e e e e esaaeeeeeseeaaareeesenaareeeseenreeeeeesannnes 6,173 5,769
Regulatory and Other ..........cooieiiieee et 1,675 1,443
Total deferred credits and other HabIlIties.......c....oovviieeviiieeie e 7,848 7,212

Commitments and Contingencies

Preferred Stock of SubsSidiaries..............ccoooiiiiiiiiiiiiceee e s 562 562
Equity

COMIMON STOCK ...ttieitiiiiiietie et eete et et e et et e et e e staeebeestbeesbeessseesseessseenseessseesseesssansseessseensaesssennses 1 1

Additional paid-in CAPItAL.........ccceviriiriieieiieiere ettt sttt st e st e enaesreenes 6,002 5,995

REtaINed CArMINGS ... .eoveeuiiitieiiitieee ettt bbbttt ebe ettt st aeeaees 1,437 1,307
Accumulated other comprehensive 10SS .......oeveriieiirieiiriee e 228 (146)

Total CONLIOIIING INEEIESES. ... eevieeieiieierieiierteeie st et et ete e ere e e ebeeseesseesaesseessesseensesseensansnens 7,668 7,157

NONCONLIOIIING TNEEIESTS .....eeueieieiiieiieie ettt ettt st s nee e 3,581 4,382

o] 1 BT 111U 11,249 11,539

Total Liabilities and EQUIty .................ccocooiiiiiioiiiiecceeeeeee e $ 39230 § 36,842

See Notes to Condensed Consolidated Financial Statements.
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SPECTRA ENERGY CORP
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In millions)

Nine Months
Ended September 30,

2017 2016

CASH FLOWS FROM OPERATING ACTIVITIES
INEE ITICOIMIC ...ttt ettt bbb bbb bbbtk b bbbt eb bbbt et bbbt bebebenebetena $ 772 $ 812
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amOTtIZATION. ........eecverieriereeriestesieetesteeteseesesseeeesseessesseessesssessesssessesssessenns 632 599
Deferred iNCOME taX EXPEISE.....cuvirriererrrerieirerteeeesteeetesteesesseesesseessesseessesssessesssessesssessesssessenns 210 143
Earnings from equity iNVESTMENTS ........c.ceriiiuieiiiiieiieeiiesteeeeie ettt neeens (300) (100)
Distributions from equity INVESTMENLS. ..........eevverierieeieriieierieeeeseeeeseeseeseessesseessessessesssesseens 160 88

O et h bt h et bbbt b ettt h bbbt bbb nen 151 57

Net cash provided by operating aCtiVities ..........cceeeerueriererienieiereeie e 1,625 1,599

CASH FLOWS FROM INVESTING ACTIVITIES
CaPItal EXPENAITUIES. ... eevieiieiieieetieieete ettt et et e et e testeesseesaeseesbesseessenseessesseessesseessesssensesssensenses (3,285) (2,407)
Investments in and loans to unconsolidated affiliates............ccceeeveerieeciienieniieciece e (218) (181)
Reimbursement of capital XPenditures...........coveruerieriirieiieiereeiee ettt nee e 163 —
Purchase of INtangible, NEt........c.cccviiiiieiiiiieic ettt sae e seaesesaees (203) (80)
DDISPOSIEION ...eeuvveeeiieiieeieestte et eette et e teete e taeeteeteessbeeseessseensaeasseessaeasseenseesssaenseessseenseenssesnseenssennses — 204
Purchases of held-to-maturity SECULILIES ........cevieruerieiieierie ettt ee e (438) 479)
Proceeds from sales and maturities of held-to-maturity SECUTItieS .......c.ccvvevvereerierieriereeie e 440 475
Purchases of available-for-sale SECUITHIES .......ccueevuiiiiieiieeii ettt (92) (565)
Proceeds from sales and maturities of available-for-sale SECUTItIES ...........ccvveevreeriieveerieerieeereenne 77 559
Distributions from equity INVESIMENLS...........ccuevcierierierieeieieetesieeteseesesseesesseesesseessesseessesssessessees 27 45
Distribution t0 €quity INVESTMENL. ......cc.eeouiitieriiiieie ittt ettt see et see e sbeenaesaeas — (148)
Other changes in restricted fUNAS...........ocoeieiiiieie e 20 (19)
OERET ettt b bt b e bbbttt a et b bbbt bbbt be e 8 1
Net cash used in INVEStING ACLIVITIES ...o.verueeieriiiieiieieiieieeieeee e (3,501) (2,595)
CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from the issuance of long-term debt.............cceeveiiirierieienieeee e 400 382
Payments for the redemption of long-term debt............cccevvirieiieiirieieceeeeeee e (2,541) (619)

Net increase in COMMETCIAL PAPET .....c.irueeruiriierieeiieeeie ittt ettt ettt e e seee st eaeesaeeseesbeeneesbeeneesaeens 1,222 502
Note payable—affiliate ........ccoieriirieieiee ettt nae et ens 2,718 —
Distributions to NONCONIIOIIING INEETESTS.......cvvirieriiiieriieierteeiesteetesteetesreeaeereeaesseessesreessesseessessees (233) (176)
Contributions from noncontrolling INEETESES ........cc.eieeruirierieiereeie sttt eaees 417 437
Proceeds from the issuances of Spectra Energy common StocK..........ccevveciirievienienienieiesieieeeen — 878
Proceeds from the issuances of Spectra Energy Partners, LP common units.............c.ccceeveevvenennen. 113 473
Proceeds from the issuance of Westcoast Energy Inc. preferred stock.........oocoevevieniiieniienennn. — 229
Dividends paid 0n COMMON STOCK .........ceiuirieriiiierieiieieeerte ettt e e seeesesnees (314) (842)
OERET .ottt b e bttt b et et e et e et a e st b bt be bbbt bbb e (11 (20)

Net cash provided by financing aCtiVities ..........cceeveruerieririerieiereeeseee e 1,771 1,244

Effect of exchange rate changes on Cash ..........ocooviieiiiieiiceeeee e 4 3

Net increase (decrease) in cash and cash eqUIVAIENLS..........c.cccverieriiiierieiieieceee e (101) 251
Cash and cash equivalents at beginning of period ..................ccccocoiiiiiiiiiiii e, 305 213
Cash and cash equivalents at end of period...................ccooiriiiiiiiniiiieee s $ 204 $ 464

See Notes to Condensed Consolidated Financial Statements.
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December 31,2016............ccocooeeeennnnne...
Net INCOME........ocvveeeevieeeeeeeeeeeeeeeeeeeeene

Distributions to noncontrolling interests ..

Contributions from noncontrolling
INEETESES ..

Spectra Energy Partners, LP common
UNILS 1SSUC....vveerieeieieeiecieeee e

Sabal Trail deconsolidation.......................
Other, NEt ....oooveeiiiieeeeeeee e

September 30, 2017.............ccoeevveereennenne

December 31,2015................ccvveeeienn.
NEt INCOME....eeueiieiieriiniinieniereeee e
Other comprehensive income....................
Dividends on common stock ....................
Stock-based compensation........................
Distributions to noncontrolling interests ..

Contributions from noncontrolling
INEETESES v

Spectra Energy common stock issued ......

Spectra Energy Partners, LP common
UNILS 1SSUSd ..onviveiiiceiciceceeee

Other, Nt .....oooevveeeieeeeeeee e
September 30, 2016..............c..ccoeenvennen.

SPECTRA ENERGY CORP
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(Unaudited)
(In millions)

See Notes to Condensed Consolidated Financial Statements.
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Accumulated
Other
Additional Comprehensive
Common Paid-in Retained Income Noncontrolling
Stock Capital Earnings (Loss) Interests Total

$ 1 § 5995 § 1,307 § (146) $ 4,382 $11,539
— — 439 — 333 772
— — — 374 2 376
— — (309) — — (309)
— 2 — — — 2
— — — — @11) (211
— — — — 417 417
— 5 — — 103 108
— — — — (1,462)  (1,462)
— — — — 17 17

$ 1 § 6,002 § 1437 § 228 $ 3,581 $11,249

$ 1§ 5053 $ 1,741 $ (269) $ 3,006 $ 9,532
— — 578 — 234 812
— — — 282 5 287
— — (842) — — (842)
— 20 — — — 20
— — — — (180)  (180)
— — — — 437 437
— 878 — — — 878
— 25 — — 432 457
— 1 — — 17 18

$ 1§ 5977 § 1477 § 13§ 3,951 $11,419



SPECTRA ENERGY CORP
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. General

99 < 9 <

The terms “we,” “our,” “us” and “Spectra Energy” as used in this report refer collectively to Spectra Energy Corp and its
subsidiaries unless the context suggests otherwise. These terms are used for convenience only and are not intended as a precise
description of any separate legal entity within Spectra Energy.

On February 27, 2017 Enbridge Inc. (Enbridge) and Spectra Energy completed a stock-for-stock merger transaction (the
Merger) pursuant to which Spectra Energy merged with and into a direct, wholly owned subsidiary of Enbridge, with Spectra
Energy continuing as the surviving corporation and a wholly owned subsidiary of Enbridge, and each outstanding share of
common stock of Spectra Energy was automatically converted into, and became exchangeable for, 0.984 of Enbridge common
share. All interests held by Spectra Energy prior to the closing of the Merger are now held collectively by Enbridge and its
subsidiaries through Enbridge’s ownership of Spectra Energy.

Nature of Operations. Spectra Energy Corp, through its subsidiaries and equity affiliates, owns and operates a large and
diversified portfolio of complementary natural gas-related energy assets, and owns and operates a crude oil pipeline system that
connects Canadian and United States (U.S.) producers to refineries in the U.S. Rocky Mountain and Midwest regions. We
currently operate in three key areas of the natural gas industry: gathering and processing, transmission and storage, and
distribution. We provide transmission and storage of natural gas to customers in various regions of the northeastern and
southeastern U.S., the Maritime Provinces in Canada, the Pacific Northwest in the U.S. and Canada, and in the province of
Ontario, Canada. We also provide natural gas sales and distribution services to retail customers in Ontario, and natural gas
gathering and processing services to customers in western Canada. We also own a 50% interest in DCP Midstream, LLC, based
in Denver, Colorado, one of the leading natural gas gatherers in the U.S. and one of the largest U.S. producers and marketers of
natural gas liquids.

Basis of Presentation. The accompanying Condensed Consolidated Financial Statements include our accounts and the
accounts of our majority-owned subsidiaries, after eliminating intercompany transactions and balances. These interim financial
statements should be read in conjunction with the consolidated financial statements included in our Annual Report on Form
10-K for the year ended December 31, 2016, and reflect all normal recurring adjustments that are, in our opinion, necessary to
fairly present our results of operations and financial position. Amounts reported in the Condensed Consolidated Statements of
Operations are not necessarily indicative of amounts expected for the respective annual periods due to the effects of seasonal
temperature variations on energy consumption, primarily in our gas distribution operations, as well as changing commodity
prices on certain of our processing operations and other factors.

Use of Estimates. To conform with generally accepted accounting principles (GAAP) in the U.S., we make estimates and
assumptions that affect the amounts reported in the Condensed Consolidated Financial Statements and Notes to Condensed
Consolidated Financial Statements. Although these estimates are based on our best available knowledge at the time, actual
results could differ.



2. Condensed Consolidating Financial Information

Spectra Energy Corp has agreed to fully and unconditionally guarantee the payment of principal and interest under all
series of notes outstanding under the Senior Indenture of Spectra Capital, a 100%-owned, consolidated subsidiary. In
accordance with Securities and Exchange Commission rules, the following condensed consolidating financial information is
presented. The information shown for Spectra Energy Corp and Spectra Capital is presented utilizing the equity method of
accounting for investments in subsidiaries, as required. The non-guarantor subsidiaries column represents all consolidated

subsidiaries of Spectra Capital. This information should be read in conjunction with our accompanying Condensed

Consolidated Financial Statements and notes thereto.

Spectra Energy Corp

Condensed Consolidating Statements of Operations

(Unaudited)
(In millions)

Spectra
Energy  Spectra  Non-Guarantor

Corp Capital Subsidiaries Eliminations  Consolidated
Three Months Ended September 30, 2017
Total OPETAtiNG TEVENUES .......vovevieevereeieieiereeeeeeeeiereeee s snes e $§ — & — 8§ 1,175 3 2 $ 1,173
Total Operating EXPEenSeS. ........eecueerreruerueerieriereeeieseeeeesseseeseesnnens 3 1 770 2) 772
Loss on sales of other assets and other, net..........cc....ccveeeenneeneee. — — 1 — 1
OPErating INCOME......eevereereriereeteeteeeeesseeeesseesessesssessesssessenaens 3) (1 404 — 400
Earnings from equity invVesStments .............cceeveeveerieeveneeseeneennns — — 170 — 170
Equity in earnings of consolidated subsidiaries..........c.ccccccoueeeee 74 369 — (443) —
Other income and eXpenses, Net..........ccceveeeererieneeieneeieneeeens 1 — 37 — 38
INLETESt EXPENSE.c.uveeurieiiieiiiiie ettt — 190 139 — 329
Earnings before income taxes .........cccvevereeeieneeeieniesieneeeeseeenns 72 178 472 (443) 279
Income tax expense (benefit)........ccoccvvvveviecieniicieniiiereeeceens (16) 104 (10) — 78
NEt INCOME ....viinvieiieciieeiecieete et ete sttt e b e e ebeeeaesbeessesseesaeseaeneas 88 74 482 (443) 201
Net income—noncontrolling interests ...........coovevveereereneenienneene — — 115 — 115
Net income—controlling interests ...........coecveveveveererrrererrereenenene. § 8 § 74§ 367 $ 443) § 86
Three Months Ended September 30, 2016
Total OPErating FEVEINUES.........c.ceevererrereerereererereeererereerereeseseenens $§ — 8 — 3§ 1,076 $ (1 3 1,075
Total Operating EXPeNSES. ......ceecviereerreeeerreeeerreeeesseeresreessesseenens (5) 1 759 (1 754
Operating inCOmMe (10SS)...ccverveeierieriirieiiniee e 5 ) 317 — 321
Earnings from equity invVesStments ............c.cceeeeeeneeeenenseenennnns — — 51 — 51
Equity in earnings of consolidated subsidiaries..............ccceuennee. 193 272 — (465) —
Other income and eXpenses, NEt..........ccevereereeeiereeeeiereeieenennens — — 52 — 52
INLETESt EXPENSE...uvveerieiieeiiieiie ettt ettt ettt e esaeeeaeees — 47 86 — 133
Earnings from continuing operations before income taxes.......... 198 224 334 (465) 291
Income tax expense (benefit) from continuing operations .......... 3 31 24) — 10
NEE INCOME ....eveeirieiieeie ettt ere et e sreeseeeaeebeeeaeesbeeseaeenseeens 195 193 358 (465) 281
Net income—noncontrolling interests ...........ccooveeeereereneeniennenne. — — 86 — 86
Net income—controlling interests ...........oovvveevereeierereerereeereerenas $§ 195 $§ 193 § 272 $ (465) $ 195



Spectra Energy Corp
Condensed Consolidating Statements of Operations
(Unaudited)
(In millions)

Spectra
Energy  Spectra  Non-Guarantor

Corp Capital Subsidiaries Eliminations  Consolidated
Nine Months Ended September 30, 2017
Total OPErating FEVEINUES.........c.ceevererrereerereereeereeetrsereesereereseenens $§ — 8 — 3§ 3,965 $ 4 S 3,961
Total Operating EXPenSES. .......cevveereerreeeerreeeerreeeesseeeesseessesseesnens 8 (5) 2,751 (2) 2,752
Loss on sales of other assets and other, net.........ccccocvevevievnnnnn.n. — — 4 — 4
Operating inCOMe (10SS)...ccverveeriireieiiriee et (8) 5 1,210 2) 1,205
Earnings from equity invVeStments ...........cc.cceevevererienenseenennens — — 300 — 300
Equity in earnings of consolidated subsidiaries..............cceueneen. 385 991 — (1,376) —
Other income and eXPenses, NEt..........ccevveeeerrercierieeeenensresennens (1 — 157 — 156
INEETESt EXPEINSE.c.uvveeerieiieeieeiieeieenite et e rte et esireeteesaeesbeesaneensees — 291 353 — 644
Earnings before income taxes .........c.coeceevereeneneenenienenienenens 376 705 1,314 (1,378) 1,017
Income tax expense (benefit).........cocceveevirieniiieniieieeeee (65) 320 (10) — 245
NEL INCOME ..ottt ettt s esa e eneeseene e 441 385 1,324 (1,378) 772
Net income—noncontrolling interests ..........ccocovevereerirnvereeenenne. — — 333 — 333
Net income—controlling interests ............cevevveeveereereerrereererenen. $ 441 $ 385 3§ 991 $§ (1,378) § 439
Nine Months Ended September 30, 2016
Total OPETAtING TEVENUES .......voveveeevereereiiereeeeeeereveiee s eneseans $§ — & — 8§ 3,620 S 2 $ 3,618
Total Operating EXPEenSeS. ........eecueerreruerueerieriereeeieseeeeesseseeseesnnens — 3 2,431 2) 2,432
Operating inCOmMe (10SS)....ccveeveerirrieriirieieeiee e — 3) 1,189 — 1,186
Earnings from equity invVesStments ..............cceeveeverieevereeseenennnns — — 100 — 100
Equity in earnings of consolidated subsidiaries...............cccueuee. 564 925 — (1,489) —
Other income and eXpenses, NEt..........cvevvveeereerreereeneeereeenvennnens (2) — 125 — 123
INEEIESt EXPEISE. .. ueeuveeeeetieeeetieieeteete et teetce et eeseeesee e eneens — 170 267 — 437
Earnings before income taxes ..........ccveeevereereeienesieseeeeseeens 562 752 1,147 (1,489) 972
Income tax expense (benefit)........ccoccvveveririieniriieniiiereeeseens (16) 188 (12) — 160
INEE INCOMIEC ....vevviiieieeiieieeteeteete et et et eae e eaeseaesessnessesnnessessnans 578 564 1,159 (1,489) 812
Net income—noncontrolling interests ...........ocveeverreevveeeereeeneennn. — — 234 — 234
Net income—controlling interests ...........ccovevevererierrvereeereerenenen. $§ 578 § 564 § 925 § (1489 § 578
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Spectra Energy Corp

Condensed Consolidating Statements of Comprehensive Income

(Unaudited)
(In millions)

Spectra
Energy  Spectra  Non-Guarantor

Corp Capital Subsidiaries Eliminations  Consolidated
Three Months Ended September 30, 2017
NEINCOME ...ttt § 88 § 74 3§ 482 $ (443) $ 201
Other comprehensive INCOME .........cveeeerreeeerreeeerieeeesieeseesieeenens 1 — 196 — 197
Total comprehensive income, net of taX .......c.coeceeverieneniencnnens 89 74 678 (443) 398
Less: comprehensive income—noncontrolling interests ............. — — 115 — 115
Comprehensive income—controlling interests.........c.cccceeeeeenenne. $§ 8 $ 74 § 563 § 443) $ 283
Three Months Ended September 30, 2016
NELINCOME ...ttt ettt es et ene $§ 195 § 193 $ 358§ (465) $ 281
Other comprehensive INCOME ........ccceecvvereeecieenieeneenieeieenee e 2 — 77) — (75)
Total comprehensive income, net of taX .........ccocevvreereriienennnne 197 193 281 (465) 206
Less: comprehensive income—noncontrolling interests ............. — — 84 — 84
Comprehensive income—controlling interests...........c..coovevenne.. $§ 197 § 193 § 197 $ 465) $ 122
Nine Months Ended September 30, 2017
NEL INCOIMIE ....veveeeeveeeeteee et ete et teee et eae et eae et eas et ese e eeeteeeeseeneae e $ 441 § 385 § 1,325 $ (1,378) $ 772
Other comprehensive INCOME ........cecueeeereeeiereeienieeeese e 4 — 372 — 376
Total comprehensive income, net 0f taX .........ccoceevvevereeieenennnns 445 385 1,697 (1,378) 1,148
Less: comprehensive income—noncontrolling interests ............. — — 335 — 335
Comprehensive income—controlling interests...............ccoeveven... § 445 $ 385 $ 1,362 §  (1,378) § 813
Nine Months Ended September 30, 2016
NEL INCOIMIE ....vvveeeveeeeteeeteeeeteeteseeteeeeteseereaeeseseseseteeseseeseseeseneanas § 578 $§ 564 $ 1,159 § (1,489) $ 812
Other comprehensive INCOME ........cecveeeeereeeieneeeieieeeeseeeeeneeennens 4 — 283 — 287
Total comprehensive income, net 0f taX ........cceeevevveeevereeceenieennnns 582 564 1,442 (1,489) 1,099
Less: comprehensive income—noncontrolling interests ............. — — 239 — 239
Comprehensive income—controlling interests...........c.ecvevenenen. $§ 582 $§ 564 § 1,203 § (1,489) § 860
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Spectra Energy Corp

Condensed Consolidating Balance Sheet

September 30, 2017

(Unaudited)
(In millions)

Spectra
Energy Spectra Non-Guarantor
Corp Capital Subsidiaries Eliminations  Consolidated
Cash and cash eqUIValENts...........cccecvrveieriieriierieeeeeeeenns $ — S 6 § 198 3 — S 204
Receivables—affiliates ........c.ccceceverenenenininienencceeene 48 — 3 19) 32
Notes receivable—current—consolidated subsidiaries......... — — 20 (20) —
Receivables—other.........ccoovieeviiciiiiiccieceeceeeee e, — — 729 — 729
Other CUITENt ASSELS.....ecevieiriierieerieereeeieecree e e sere e 9 4 534 — 547
Total current assets...........cocveeeeevreeeeeeireeeeeeereennen. 57 10 1,484 (39) 1,512
Investments in and loans to unconsolidated affiliates........... — — 4,854 — 4,854
Investments in consolidated subsidiaries ..........ccccccoevuvvenne.. 9,278 16,885 — (26,163) —
Advances receivable—consolidated subsidiaries ................. — 343 515 (858) —
Notes receivable—consolidated subsidiaries........................ — — 2 2) —
GOOAWILL...oovviiieiiciicecce e — — 3,967 — 3,967
Other @SSELS c.vivveiiciieieciiete ettt et 86 6 319 — 411
Net property, plant and equipment.............cccceevevveeeerrernennen. — — 26,909 — 26,909
Regulatory assets and deferred debits...........ccoceverenenenenee. 2 2 1,573 — 1,577
TOtal ASSCLS ...vvevveveeereerecreeteere ettt $ 9,423 § 17,246 § 39,623 $ (27,062) $ 39,230
ACCOUNES PAYADIE .......vvieieiiieeceeeeeeeeeeeeeeee e $ 6 $ 383 693 § — $ 702
Accounts payable—affiliates ...........cccceeeevvinieciineeieceeee, 92 19 — (19) 92
Commercial PAPET .......cceevvieeierrieieereetere et — — 2,693 — 2,693
Short-term borrowings—affiliates ...........cccocvevevieienneennenne. — 2,079 — 22) 2,057
TaXES ACCTUC ...cuvviierieiieeiieiie ettt rete et re e eae e 2 — 76 — 78
Current maturities of long-term debt ............cooceviriiinenne. — 389 1,026 — 1,415
Other current Habilities ........c.ccvevevreeiinrieieeieeeeeee e 103 14 649 — 766
Total current liabiliti€s ..........ccceeeveveevcireeeeeeenee. 203 2,504 5,137 (41) 7,803
Long-term debt.........cccoeieiieieieieeeeeeee e — 938 10,169 — 11,107
Advances payable—consolidated subsidiaries ..................... 858 — — (858) —
Notes payable - affiliates........ccccveveriererieneiieseeereeene — — 661 — 661
Deferred credits and other liabilities ............cccceeeveeriveeneennen. 694 4,526 2,628 — 7,848
Preferred stock of subsidiaries ..........cccevveivvievveecreenieeieenen. — — 562 — 562
Equity
Controlling INterests. .........coveveeereeieieeseeese e 7,668 9,278 16,885 (26,163) 7,668
Noncontrolling iNterests.........coveverreeieneereeneeieseenene — — 3,581 — 3,581
Total @QUILY ..veevevieieeeeeieeeceeee e 7,668 9,278 20,466 (26,163) 11,249
Total Liabilities and Equity..........c.ccccoeveeirverennen. $ 9423 § 17,246 $ 39,623 $§ (27,062) $ 39,230
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Spectra Energy Corp

Condensed Consolidating Balance Sheet
December 31, 2016

(Unaudited)
(In millions)

Spectra
Energy Spectra Non-Guarantor
Corp Capital Subsidiaries Eliminations  Consolidated
Cash and cash eqUIValENts...........cccecvrveieriieriierieeeeeeeenns $ — S 10 $ 295 $ — S 305
Receivables—consolidated subsidiaries ...........c.ccoeevevueneneee 2 — 2 @) —
Notes receivable—current—consolidated subsidiaries......... — — 388 (388) —
Receivables—other.........ccoovieeviiciiiiiccieceeceeeee e, 1 1 1,001 — 1,003
Other CUITENt @SSETS .....cveuveureieiieiinierierenesterteetenee et 16 2 446 — 464
Total current assets...........cocveeeeevreeeeeeireeeeeeereennen. 19 13 2,132 (392) 1,772
Investments in and loans to unconsolidated affiliates........... — — 2,780 — 2,780
Investments in consolidated subsidiaries ..........ccccccoevuvvenne.. 8,403 18,579 — (26,982) —
Advances receivable—consolidated subsidiaries ................. — 720 — (720) —
Notes receivable—consolidated subsidiaries........................ — — 2,800 (2,800) —
GOOAWILL. ..t — — 4,181 — 4,181
OthEr ASSELS ...vvieviiiiieiieeieeciee ettt e e seae e e 86 18 289 — 393
Net property, plant and equipment............cccceeeeerereeneneennen. — — 26,208 — 26,208
Regulatory assets and deferred debits.........cccoeceevverereeennne. 3 10 1,495 — 1,508
TOtal ASSELS ..euveeineenieieieiietei et $ 8511 § 19,340 $ 39,885 $§ (30,894) $ 36,842
Accounts payable .........ccocveieiriiieiee e $ 393 2 3 823 § — 3 828
Accounts payable—consolidated subsidiaries....................... — 4 — 4 —
Commercial PAPET .......ecververeieriieieieeiee e — 631 822 — 1,453
Short-term borrowings—consolidated subsidiaries............... — 388 — (388) —
TaXES ACCIUC...c.vviierieeieeiieiie ettt 2 — 84 — 86
Current maturities of long-term debt ...........ccoecvvveveneeennne. — — 551 — 551
Other current lHabilities .........ccccvveviieciierieiciiecieeeecee e, 92 51 844 — 987
Total current liabilities...........ccocevveerenveciereennne. 97 1,076 3,124 (392) 3,905
Long-term debt.........cccoeveriiiiiiieieieieeeeeee e — 2,886 10,738 — 13,624
Advances payable—consolidated subsidiaries ..................... 499 — 221 (720) —
Notes payable—consolidated subsidiaries............ccccveeeennenns — 2,800 — (2,800) —
Deferred credits and other liabilitiesS...........cccceevvveeeenerennnne.. 758 4,175 2,279 — 7,212
Preferred stock of subsidiaries ........c..cocevverireneneneneneneenee. — — 562 — 562
Equity
Controlling INterestS........eevueeeerereriereereeeeee e 7,157 8,403 18,579 (26,982) 7,157
Noncontrolling iNterests..........ccvvververeereeriereeereeeeee — — 4,382 — 4,382
Total €QUILY ..veeveeeieieeieieeee e 7,157 8,403 22,961 (26,982) 11,539
Total Liabilities and Equity..........ccccoocereririenienenne $ 8511 § 19340 § 39,885 $ (30,894) § 36,842
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Spectra Energy Corp
Condensed Consolidating Statement of Cash Flows
Nine Months Ended September 30, 2017
(Unaudited)
(In millions)

Spectra
Energy Spectra  Non-Guarantor
Corp Capital Subsidiaries Eliminations Consolidated

CASH FLOWS FROM OPERATING ACTIVITIES
NELINCOME ...ttt ettt eeeens $ 441 $§ 385 § 1,322 § (1,376) $ 772

Adjustments to reconcile net income to net cash provided
by (used in) operating activities:

Depreciation and amortization ............cceeceeveeeenveeennenne. — — 632 — 632
Earnings from equity investments...........c.ccocevvrvennennen. — — (300) — (300)
Equity in earnings of consolidated subsidiaries .............. (385) (991) — 1,376 —
Distributions from equity investments .................cev..... — — 160 — 160
OheT . (33) 465 (71) — 361
Net cash provided by operating activities................... 23 (141) 1,743 — 1,625
CASH FLOWS FROM INVESTING ACTIVITIES
Capital eXpenditures ..........occvevveeieriecieneeieseeeeseeeeseeeeeeeens — — (3,285) — (3,285)
Investments in and loans to unconsolidated affiliates ............ — — (218) — (218)
Reimbursement of capital expenditures..........c.ccceeeverrrerennnnns — — 163 — 163
Purchase of intangible, net...........coccoocenirienniiniences — — (203) — (203)
Purchases of held-to-maturity securities............ccoccevereenuennen. — — (438) — (438)
Proceeds from sales and maturities of held-to-maturity
SECUTTEICS . vteveteieeteeteete sttt sttt ettt eae bbb b - - 440 - 440
Purchases of available-for-sale securities..........c.ccecereeuennene — — 92) — (92)
Proceeds from sales and maturities of available-for-sale
SECUTTEICS . c.veevtveieeteeterte sttt ettt ettt ettt et ebe e s - - 77 - 77
Distributions from equity investments.............c.ccceeevereervernenns — — 27 — 27
Advances to affiliates ........ccceeveercieeciierieeeeee e (68) 638 — (570) —
Other changes in restricted funds ..........ccocceveeieiiniiiiecenenns — — 20 — 20
(011 1< (OO OO U SEUUPPUUURURPRRRTRINt — — 8 — 8
Net cash used in investing activities...........ccocvervennene (68) 638 (3,501) (570) (3,501)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from the issuance of long-term debt........................ — — 400 — 400
Payments for the redemption of long-term debt..................... —  (1,707) (834) — (2,541)
Net increase (decrease) in commercial paper.............ccoe...... — (507) 1,729 — 1,222
Note payable—affiliate..........ccocereeviererieiieieeeeeee — 2,057 661 — 2,718
Distributions to noncontrolling interests ............coceevvrvernennen. — — (233) — (233)
Contributions from noncontrolling interests...............cccvenenn. — — 417 — 417
Proceeds from the issuances of SEP common units................ — — 113 — 113
Dividends paid on common StOCK.........ccevvrevveereersieenieenneenns (314) — — — (314)
Distributions and advances from (to) affiliates....................... 359 (344) (585) 570 —
ONET et — — (11) — (11)
Net cash provided by (used in) financing activities.... 45 (501) 1,657 570 1,771
Effect of exchange rate changes on cash .........ccccoevevieveniieiennnnne, — — 4 — 4
Net increase in cash and cash equivalents .............ccocceeevenreeiennnnne. — 4) 97) — (101)
Cash and cash equivalents at beginning of period..........c..cccceueee.e. — 10 295 — 305
Cash and cash equivalents at end of period...........ccceevrirverennee. § — 8 6 3 198 § — § 204
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Spectra Energy Corp
Condensed Consolidating Statement of Cash Flows
Nine Months Ended September 30, 2016
(Unaudited)
(In millions)

Spectra
Energy Spectra  Non-Guarantor
Corp Capital Subsidiaries Eliminations Consolidated

CASH FLOWS FROM OPERATING ACTIVITIES
NEt INCOME .....vivieirieietieeteecteeeete ettt $§ 578 $ 564 S L1599 $§ (1,489) $ 812

Adjustments to reconcile net income to net cash provided
by (used in) operating activities:

Depreciation and amortization ............c.eceeveevereevenneennn. — — 599 — 599
Earnings from equity investments............ccccccevveevennennen. — — (100) — (100)
Equity in earnings of consolidated subsidiaries .............. (564) (925) — 1,489 —
Distributions from equity investments ............c.ccccceeueeee. — — 88 — 88
ONET .ttt 9) 194 15 — 200
Net cash provided by (used in) operating activities.... 5 (167) 1,761 — 1,599
CASH FLOWS FROM INVESTING ACTIVITIES
Capital eXpenditures ...........ccvevveeverrierieneerieseenieseesreseesseeenens — — (2,407) — (2,407)
Investments in and loans to unconsolidated affiliates ............ — — (181) — (181)
Purchase of intangible, net..........ccoocoeveiieiiiiencieeeees — — (80) — (80)
DISPOSITION ...ttt st eeeens — — 204 — 204
Purchases of held-to-maturity Securities..........c.ccccevvrvereruenne. — — (479) — (479)
Proceeds from sales and maturities of held-to-maturity
SECUITIES . vevveeevveeeeeeeteteeeeesetes e e eeeeeeeesesereeeeseseeseeeseseseeens — — 475 — 475
Purchases of available-for-sale securities............ccoeerveruennnns — — (565) — (565)
Proceeds from sales and maturities of available-for-sale
SECUTTEIES 1v.veveveeevevereisceeeeses et st ses st s s ses s s snees — — 559 — 559
Distributions from equity investments...............ccervereververnnnns — — 45 — 45
Distribution to equity iNVeStMENt .........cceeevereerrereerrereerrenenens — — (148) — (148)
Advances from (to) affiliates .........ccooeveeveniniiinciecs (57) 196 — (139) —
Other changes in restricted funds ..........ccoccoveeereiiiieniencnens — — (19) — (19)
OhET ..t s — — 1 — 1
Net cash provided by (used in) investing activities.... (57) 196 (2,595) (139) (2,595)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from the issuance of long-term debit........................ — — 382 — 382
Payments for the redemption of long-term debt..................... — — (619) — (619)
Net increase (decrease) in commercial paper..........c.ccceeunee.e. — 21) 523 — 502
Distributions to noncontrolling interests .............ccecereeruernens — — (176) — (176)
Contributions from noncontrolling interests..............cccueun.nn. — — 437 — 437
Proceeds from the issuances of Spectra Energy common
SEOCK 1 utietit ettt ettt ettt ettt raeeaae e 878 — — — 878
Proceeds from the issuances of SEP common units................ — — 473 — 473
Proceeds from the issuance of Westcoast preferred stock...... — — 229 — 229
Dividends paid on common Stock..........ccecereeneiiineiiencnnnes (842) — — — (842)
Distributions and advances to affiliates............c.cceeveeeveennnnns 14 () (145) 139 —
ONET et 2 — (22) — (20)
Net cash provided by (used in) financing activities.... 52 (29) 1,082 139 1,244
Effect of exchange rate changes on cash ..........cccccvevieienieeienenne, — — 3 — 3
Net increase in cash and cash equivalents ..........c.cccceeeverevieneennen. — — 251 — 251
Cash and cash equivalents at beginning of period.............ccc....... — 1 212 — 213
Cash and cash equivalents at end of period..........ccccecevvererencnnenn $§ — 3 1 $ 463 $ — 3 464
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3. Subsequent Events

We have evaluated significant events and transactions that occurred from October 1, 2017 through December 6, 2017,
the date the Condensed Consolidated Financial Statements were issued.
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