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

Three Months

Ended March 31,
2017 2016
Operating Revenues
Transportation, storage and processing of Natural Gas ...........ccccceevevieeierieeienieeiene e $ 878 $ 824
Distribution 0f NAtUIALl GAS ......couiiiiiiiiiiiie e s 549 411
Sales of natural gas TQUIAS .....cc.evververiiriiieieieeeee ettt — 41
Transportation Of CrUAE Ol .........ccvieiiriieieiieiee ettt b e s sae e seeneas 101 85
(0111 1<) OO O E PO US PSSRSO SRTRURPRI 25 23
Total OPETALING TEVEIIUCS .....veeueeeieieeeieeeeiesieeee st etesteetesseen e eseesesneesseeneesseeneesseensesseensenseans 1,553 1,384
Loss on Sales of Other Assets and Other, net.......................cccoooviiiiiiiiii e 2 —
Operating Expenses
Natural gas and petroleum products purchased...........ccceoeererieriniininienee e 334 250
Operating, maintenance and Other............coeviieriiiiiiiiiiieeeeeeee e 489 341
Depreciation and amOTTIZATION ..........ccveecveriieeierreerieseeteseeieseesesseesesseessesseessesseessesseessesssessessees 201 193
Property and Other TAXES ......c..eiieiirieieie ettt ettt st 116 106
Total OPETALING EXPEIISES ...cuveeueeeieieeeieteeierteeeesseentesteentesseenseeseensesseesseeneesseesesseesesseensesseans 1,140 890
OPeErating INCOMIE ..........c.occoeiiiiiiieiete ettt ettt te et e ese e seeseesseeseesseessesaeensessaensenseens 411 494
Other Income and Expenses
Earnings from equity INVEStIMENTS ........cooveruieierieieie ettt ettt e nae e sae e 69 33
Other INCOME aNd EXPENSES, NET .....c.vervieierieierteetesteeteseetesteetesseesesseessesseensesseeseeseensesneessessees 55 32
Total other iINCOME aNd EXPEIISES......cvvervirierriiierieeiesteeteereereeeessesseesseeseesseesesseessesseessesseens 124 65
INtereSt EXPEISE..........cccuoiiiiiiiiiiieeeee ettt ettt e et e st e et e e ta e et e e sabeeabeessbaensaessbeensaennseennes 154 151
Earnings Before INCoOme TaXeS.............cccooiiiiiiiiiiiieiccieecee et ae e aeeneens 381 408
Income Tax EXPEISE........cc.ooviiiiiiiiiiiieiieeeets ettt ettt e e te et e et esaaeesbeesabaensaessseensaessseenses 108 98
INEE IICOMIC. ...ttt ettt ettt e et e s et em b e e st et e e st e et eneenaeenean 273 310
Net Income—Noncontrolling INterests ...............ccoooviiiiiiiiienicieee e 108 76
Net Income—Controlling INterests ................ccoccvoiiiiiiiiiiiieicc ettt $ 165 § 234

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

Three Months

Ended March 31,
2017 2016
INEE IICOME ...ttt ettt $ 273§ 310
Other comprehensive income:
Foreign currency translation adjustments ..........c..eouevuerieieieieieiicre e 41 301
Pension and benefits impact (net of taxes of $2 and $2, respectively) ......coceveveriecieiecieiennnnn, 5 5
OBRET ..ttt ettt bttt 1 (1)
Total other COMPrehenSiVe INCOME. ... .ccueeiiieieieiiieieeieie ettt 47 305
Total Comprehensive Income, net of tax...............cccoeiiiiiniiniiniinicceeeeee s 320 615
Less: Comprehensive Income—Noncontrolling Interests......................ccccooeeiiiiiiniieciecieeee, 109 80
Comprehensive Income—Controlling Interests...............c.coccveoinivninininnineinenecneeneeneeees $ 211 $ 535

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

(In millions)

March 31, December 31,

2017 2016
ASSETS
Current Assets
Cash and cash qUIVAIENES ........ccuieiiiiiiiiieeiieee ettt et ae et esbeesaeesnbeessaeenseenees $ 358§ 305
RECEIVADIES, MO ... e e e e et e e et e e e e aeeeeereeeeaeeeenreeeenns 1,077 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 139 253
FUCT ITACKET ...ttt e et e et e e et e e etae e e ateeeeateeeeaeeeetsaeeaes 33 6
(0147 SRR 220 205
TOtAl CUITENE ASSELS ....evveeeieriie et ettt eeetee ettt eete e e et e e et eeeeaeeeeeaaeeeenteeseaneeenseeeeenseseeareeennnes 1,827 1,772
Investments and Other Assets
Investments in and loans to unconsolidated affiliates.............cccoeeevvieeeiiiieciieecee e 2,882 2,780
GOOAWILL ...ttt ettt e et ete e e e e etaeebeeetaeeaeeeteeeseeeseeeareeeaeeenseeases 4,189 4,181
(0147 SRR 377 393
Total investments and OthEr @SSELS............oocuviiiieieeiee e e e ennes 7,448 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 34,727 33,555
Less accumulated depreciation and amortization ...............eceeevierieeeerieeeeneeieeseeeeseeseseesseseeenns 7,519 7,347
Net property, plant and eqUIPIMENL............coieriirieiiiiee et enees 27,208 26,208
Regulatory Assets and Deferred Debits...............cccooooiiiiiiiiiiiiieeeeee e 1,560 1,508
TOLAL ASSOES .......oieeieiieeieeieeee ettt ettt et et e e et e ea s et e eaeeaesateeaesmtesaeestesssenteereeneeeneenns $ 38,043 $§ 36,842

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

(In millions, except per-share amounts)

March 31, December 31,
2017 2016

LIABILITIES AND EQUITY

Current Liabilities

ACCOUNES PAYADIC......eouieeieeieiieiieiietieeee sttt ettt ettt st teesessestese s essensessessessesseseeneeseasensens $ 763 § 828
COMMETCIAL PAPET ..vevveeiiieiieiieiietietieste et et eteste e e s teesaesseestesseessasseessesseessenssenseassenseaseensesssersenses 1,866 1,453
TAXES ACCTURM ...ttt et b et b et eb et eb et sbe et saeenaesaeenaeeneas 108 86
341 (TS A Tevs o T PSR TST 149 185
Current maturities of 1ong-term debt..........coeceririierieieciee e 552 551
Short-term borrowings—affiliate .........cccoooieiiiiiiiiie e 434 —
(0 7143 RSSO 605 802

Total CUITENt LHADIIITIES. ......vveeieeeie et e et e e e e e et e e eaaeeeenaeeeennees 4,477 3,905

Long-term Debt

TRITA PATLY ...ttt 13,646 13,624
N D PSR S 111 —

Total [ong-term debt........oouiiiiiieeeee et 13,757 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 5,912 5,769
Regulatory and Other ..........cooieiiieee et 1,522 1,443
Total deferred credits and other labilities........c...oovviiiiviiieiiie e 7,434 7,212

Commitments and Contingencies

Preferred Stock of Subsidiaries.................cccoooiiiiiiiiiiiiicc s 562 562
Equity
Preferred stock, $0.001 par, 22 million shares authorized, no shares outstanding...................... — —
Common stock, $0.001 par, 1 billion shares authorized, 702 million shares outstanding at
March 31, 2017 and December 31, 2016 ......ooiiiioeiiiieiieeeeeee et 1 1
Additional paid-in CAPItAl.........ccceviriieiiieieieeeee e e ettt reenes 5,998 5,995
REtAINEA CAIMINGS .....ocveeviiiiieiieiieiietiet ettt ettt ste et e s te e b e s te e b e steesbesseesbesseesseeseesseeseesesseesseeseas 1,161 1,307
Accumulated other comprehensive 10SS .......ooveriieiirieie e (100) (146)
Total CONIOIING INEETESES. ... .eveeeieiieeieieeiesieeie et ete sttt ete et tesetesteeseesseesaesseensesseensensaens 7,060 7,157
NONCONTIOIIING INEEIESTS ....vevieeveiieiietieiieieste et et et e steeaeseesbeseaesseessesseessesseessesseessesseessesses 4,753 4,382
TO AL EQUITY .ottt ettt ettt ettt ettt se et e e et et et enaeenes 11,813 11,539
Total Liabilities and EQUIty.................ccoccooiiiiiiiiiiiccecccece et $§ 38,043 $ 36,842

See Notes to Condensed Consolidated Financial Statements.
5



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

Three Months
Ended March 31,

2017 2016

CASH FLOWS FROM OPERATING ACTIVITIES
INEE ITICOIMIC ...ttt ettt bbb bbb bbbtk b bbbt eb bbbt et bbbt bebebenebetena $ 273§ 310
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amOTtIZATION. ........eecverieriereeriestesieetesteeteseesesseeeesseessesseessesssessesssessesssessenns 208 196
Deferred iNCOME taX EXPEISE.....cuvirriererrrerieirerteeeesteeetesteesesseesesseessesseessesssessesssessesssessesssessenns 94 86
Earnings from equity iNVESTMENTS ........c.ceriiiuieiiiiieiieeiiesteeeeie ettt neeens (69) (33)
Distributions from equity INVESTMENLS. ..........eevverierieeieriieierieeeeseeeeseeseeseessesseessessessesssesseens 27 26
O et h bt h et bbbt b ettt h bbbt bbb nen 10 (28)

Net cash provided by operating aCtiVities ..........cceeeerueriererienieiereeie e 543 557

CASH FLOWS FROM INVESTING ACTIVITIES
CaPItal EXPENAITUIES. ... eevieiieiieieetieieete ettt et et e et e testeesseesaeseesbesseessenseessesseessesseessesssensesssensenses (1,228) (664)
Investments in and loans to unconsolidated affiliates............ccceeeeerieeciienienieeieceeeee e, (70) 27)
Purchase of Intangible, Nt ........c.ociiiiirieiiiie e e (54) (48)
Purchases of held-to-maturity SECULILIES .......ccevvverierierririesieeiesieete st ete e eae e eee e esaesreessessaensesnnes (109) (162)
Proceeds from sales and maturities of held-to-maturity SECUrities ...........cceceveereneereneencneeenee. 90 142
Purchases of available-for-sale SECUIIES ........c.eecuiiiiiierieeiieieee ettt sre e e e e eanes (88) (161)
Proceeds from sales and maturities of available-for-sale SeCurities ............ccceeeeerererenencrenennenn 76 163
Distributions from equity INVESIMENTS..........cevuirieriiiierieitierteeiterteet ettt ettt see e seeeneesaeas 11 39
Other changes in 1esStricted fUNAS......c..ocueoievieiiririi et 7 2
OERET ettt b bbbttt ettt et a bbbt a e bt bt bbb ee 6 —
Net cash used in INVEStING ACLIVITIES ...o.verueeieriiiieiieieiieieeieeee e (1,359) (716)
CASH FLOWS FROM FINANCING ACTIVITIES

Payments for the redemption of long-term debt ...........ccccveviiriieiiiiiiiieieeee e (10) (176)

Net increase in COMMEICIAL PAPET.......ccueervierieirieriestieieste et ete e eae e ebesteesseereessessseseesseseesaesennes 410 185
Note payable—affiliate..........coeeiirieii ettt 545 —
Distributions to NONCONIOIIING INEETESTS........ccvereerierierierierteeieeeteseete e eee e eseseeessesseesesseensesnnes (83) (54)
Contributions from noncontrolling INTETESES...........eccverririerrieiierieeteseeteste et eee e eae e esseseeeseeeees 290 95
Proceeds from the issuances of Spectra Energy common StocK...........ccoevevierieninienenieneiceeee. 2 368
Proceeds from the issuances of Spectra Energy Partners, LP common units.............c.cceevervennnen. 38 80
Dividends paid 0n COMMON STOCK..........ccuiiiiriiiieriiiieti ettt s e reeae e essesreeseseeesseseees 311) (276)
(7313 TR SP (12) —

Net cash provided by financing aCtiVities ..........cevveruerierieeieriieiereeeeseeee e eneeseeeseeeeeas 869 222

Effect of exchange rate changes 0n Cash ..........cccooiiiiiiiiieiiceeceeeeeee e — 3

Net increase in cash and cash eqUIVAIENLS .........ccoviiiiiiiiiieieee e 53 66
Cash and cash equivalents at beginning of period ......................cccooiiiiiiiiiii e 305 213
Cash and cash equivalents at end of period................c..cocooiiiiiiiiiiii $ 358 § 279

Supplemental Disclosures
Property, plant and equipment non-cash accruals............ccocvrieririiriieiireeeeee e $ 427 $ 213

See Notes to Condensed Consolidated Financial Statements.
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SPECTRA ENERGY CORP

CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(Unaudited)
(In millions)

December 31,2016............cc..coooeeennnnne...

Net INCOME........ocvveeeevieeeeeeeeeeeeeeeeeeeeene

Distributions to noncontrolling interests ..

Contributions from noncontrolling
INEETESES ..

Spectra Energy common stock issued ......

Spectra Energy Partners, LP common
UNIts 1SSUCd...veneeviieeiieiieerececene

Other, NEt ......ooovveeeeieeeeeeee e
March 31,2017 ........oooveiiieeiieieeee,

December 31,2015.........ccccoeevvvvnnennenn.
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 ..o

Other, NEt .......ocveeeeeieeeeeeeeee e
March 31,2016..............cccvvveeviieeennn.

Accumulated
Other
Additional Comprehensive
Common Paid-in Retained Income Noncontrolling
Stock Capital Earnings (Loss) Interests Total
1 $ 595 $ 1307 $ (146) $ 4382 $11,539
— — 165 — 108 273
— — — 46 1 47
— — (311) — — 311)
— (M — — — (1
— — — — (76) (76)
— — — — 290 290
— 2 — — — 2
— 2 — — 34 36
— — — — 14 14
1 § 5998 § 1,161 § (100) $ 4,753 $11,813
1§ 5053 $ 1,741 $ (269) $ 3,006 $ 9,532
— — 234 — 76 310
— — — 301 4 305
— — (276) — — (276)
— 2 — — — 2
— — — — (56) (56)
— — — — 95 95
— 368 — — — 368
— 8 — — 68 76
— — — — 4 4
1 $§ 5431 $§ 1,699 $ 32 % 3,197 $10,360

See Notes to Condensed Consolidated Financial Statements.
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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 March 31, 2017

Total OPErating rEVENUES..........c.cevverervereirereereeereeerenereerereeseseenens $§ — 8 — 3§ 1,554 $ (1 3 1,553
Total OPErating EXPENSES......ccveviereerriereerreeeerreeeesseeresseessesseesnens 6 — 1,135 (1 1,140
Loss on sales of other assets and other, net...........ccccceeeevvevnnnnn.n. — — 2 — 2
Operating inCOMe (10SS)...ccverveeriireieiiriee et (6) — 417 — 411
Earnings from equity invVeStments ..............cceeveeeererienenseenennnns — — 69 — 69
Equity in earnings of consolidated subsidiaries..............cceeueneenn. 139 335 — (474) —
Other income and eXPenses, NEt..........ccevveeeerreeierieeererenseeneenens (1) — 56 — 55
INEETESt EXPEINSE...uvveeurieiieeiieiieeieeriee et e rre et esireeteenteesnbeenaneensees — 54 100 — 154
Earnings before income taxes .........c.coeeevereenenienenienenienenens 132 281 442 474) 381
Income tax expense (benefit).........cecceveevireniiieniieneeeeee (33) 142 (D — 108
NEE INCOME ....eiieirietieeieeiie et eeee et et eeereesbeeeeaeebeeseaeenreeens 165 139 443 474) 273
Net income—noncontrolling interests ............ccveeverveceereereerenenne. — — 108 — 108
Net income—controlling interests ............covevveeveerieveeerereererenen. $§ 165 $ 139 § 335§ 474) $ 165
Three Months Ended March 31, 2016

Total OpPErating rEVENUES............cveveveveeieieiereeeeieeerereeeeeseseeses e $§ — & — 8§ 1,385 S 1 s 1,384
Total OpPerating EXPENSES. .....ccuvevrrreeruerrierieeiereeeeereeseesseeneeseennens 3 | 887 (1) 890
Operating inCOmMe (10SS)....ccveeveeriirieriirieieeieie e 3) @) 498 — 494
Earnings from equity invVesStments ..............cceevvreverieeverenseenennnns — — 33 — 33
Equity in earnings of consolidated subsidiaries...............cccueueen. 227 392 — (619) —
Other income and eXpenses, NEt..........ccvervveeereerveereeneeerreenneennens — — 32 — 32
INEEIESt EXPEISE ... eeeveeueetieieetieieeteeteetee e eeee et eeseeesee e saeeneens — 62 89 — 151
Earnings before income taxes ..........ccoeveveereeneeienesieseeeeseenns 224 329 474 (619) 408
Income tax expense (benefit)........ccoccvveeeviriienincieniiieseeeseens (10) 102 6 — 98
INEE INCOMIEC ....vevviiieieeiieieeteeteete et et et eae e eaeseaesessnessesnnessessnans 234 227 468 (619) 310
Net income—noncontrolling interests ...........cocveeverreeveeeeereeeneennn. — — 76 — 76
Net income—controlling interests ...........ccovrveverereerriereeereerenenen. $ 234 § 227 § 392§ (619) $ 234



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 March 31, 2017
NEINCOME ...ttt $§ 165 $ 139 § 443 $ 474) $ 273
Other comprehensive INCOME .........cveeeerreeeerreeeerieeeesieeseesieeenens 1 — 46 — 47
Total comprehensive income, net of tax......cc.coeceeverceenenencnnns 166 139 489 474) 320
Less: comprehensive income—noncontrolling interests ............. — — 109 — 109
Comprehensive income—controlling interests.........c.cccceeeeeenenne. $§ 166 $ 139 § 380 § 474) § 211
Three Months Ended March 31, 2016
NEL INCOIMIE ....veveeeeteeeeteee ettt et et et eee et eae et eaeeteae et ese e eeeteeeeseeneae e $§ 234 § 227 § 468 $ (619) $ 310
Other comprehensive INCOME ........cecueeeerierieneeienieeiere e 1 — 304 — 305
Total comprehensive income, net of tax........ccoecevvrvereereenennnns 235 227 772 (619) 615
Less: comprehensive income—noncontrolling interests ............. — — 80 — 80
Comprehensive income—controlling interests...............ccoevven... $§ 235 § 227 § 692 $ (619) § 535
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(Unaudited)
(In millions)

Spectra
Energy Spectra Non-Guarantor
Corp Capital Subsidiaries Eliminations  Consolidated
Cash and cash eqUIValENts...........cccecvrveieriieriierieeeeeeeenns $ — S 3 8 355§ — S 358
Receivables—affiliates ........c.cccevevverineneninincncncceeenee 50 — — 35 15
Notes receivable—current—consolidated subsidiaries......... — — 20 (20) —
Receivables—other.........ccoovieeviiciiiiiccieceeceeeee e, 1 2 1,059 — 1,062
Other CUITENt ASSELS .....ecveveeeieteeieieeeieie e eee e ee e e 10 — 382 — 392
Total current assets...........cccveeveeeereeeeeecreeeeeeereennen. 61 5 1,816 (55) 1,827
Investments in and loans to unconsolidated affiliates........... — — 2,882 — 2,882
Investments in consolidated subsidiaries ..........ccccccoevuvvenne.. 8,684 15,895 — (24,579) —
Advances receivable—consolidated subsidiaries ................. — 978 — (978) —
Notes receivable—consolidated subsidiaries........................ — — 2 2) —
GOOAWILL...oovviiieiiciicecce e — — 4,189 — 4,189
Other @SSELS c.vivveiiciieieciiete ettt et 86 11 280 — 377
Net property, plant and equipment..............ccccevevveeverreenennens — — 27,208 — 27,208
Regulatory assets and deferred debits...........ccoceverenenenenee. 2 3 1,555 — 1,560
Total ASSELS....eovviivierieviciieieereeeeee et $ 8833 § 16,892 § 37,932 $ (25,614) § 38,043
ACCOUNES PAYADIE .......vvieieiiieeceeeeeeeeeeeeeeee e $ 2 3 1 $ 748 $ — $ 751
Accounts payable—affiliates ...........ccccevveeriieniieecienieeieenen. 12 8 27 35) 12
Commercial PAPET .......cceevvieeierrieieereetere et — 488 1,378 — 1,866
Short-term borrowings—affiliates ............ccccvvevevieierneennenne. — 456 — 22) 434
TaXeS ACCTUCH. ...cviivieiiieierietiereete ettt — — 108 — 108
Current maturities of long-term debt ............cooceviriiinenne. — — 552 — 552
Other current Habilities ........c.ccvevevreeiinrieieeieeeeeee e 119 46 589 — 754
Total current liabilities..........c.cccceeeevveerieieereennane. 133 999 3,402 (57) 4,477
Long-term debt.........cccoeieiieieieieeeeeeee e — 2,880 10,766 — 13,646
Long-term debt—affiliates..........ccoecvevieriecerieereeeeeee — — 111 — 111
Advances payable—consolidated subsidiaries ..................... 901 — 77 (978) —
Deferred credits and other liabilities ............cccceeeveeriveeneennen. 739 4,329 2,366 — 7,434
Preferred stock of subsidiaries .........ccceevecveriecienienereee, — — 562 — 562
Equity
Controlling INterests. .........coveveeereeieieeseeese e 7,060 8,684 15,895 (24,579) 7,060
Noncontrolling iNterests.........coveverreeieneereeneeieseenene — — 4,753 — 4,753
Total CQUILY .oveevivieieeeieieeeeeeeee e 7,060 8,684 20,648 (24,579) 11,813
Total Liabilities and Equity..........c..cccovervivvinennn. $ 8,833 § 16,892 § 37,932 § (25,614) $ 38,043

Spectra Energy Corp
Condensed Consolidating Balance Sheet
March 31, 2017
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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.........cecveeeeeeererenenenienieieine 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.............ccceeceevereereneennen. — — 26,208 — 26,208
Regulatory assets and deferred debits.........cccoeceevverereeennne. 3 10 1,495 — 1,508
Total ASSELS...ccuervieeieieieiieeeeeereseeese e $ 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 ACCTUCH......ceivieiieeieeiee 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...........ccoccevvecrerierrereennne. 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 EqUILY ..veeveeeieieeieieeeee e 7,157 8,403 22,961 (26,982) 11,539
Total Liabilities and Equity..........ccccoocererirrnieenne $ 8511 § 19340 § 39,885 $ (30,894) § 36,842
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Spectra Energy Corp
Condensed Consolidating Statement of Cash Flows
Three Months Ended March 31, 2017
(Unaudited)
(In millions)

Spectra
Energy Spectra  Non-Guarantor
Corp Capital Subsidiaries Eliminations Consolidated

CASH FLOWS FROM OPERATING ACTIVITIES
NEL INCOIME. ..ttt ettt ettt b et nens $ 165 $ 139 $ 443 § 474) $ 273

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

Depreciation and amortization ............cceeceeveeeenveeennenne. — — 208 — 208
Earnings from equity investments...........c.ccocevvrvennennen. — — (69) — (69)
Equity in earnings of consolidated subsidiaries .............. (139) (335) — 474 —
Distributions from equity investments .................cev..... — — 27 — 27
OheT . 1 266 (163) — 104
Net cash provided by operating activities................... 27 70 446 — 543
CASH FLOWS FROM INVESTING ACTIVITIES
Capital eXpenditures ..........occvevveeieriecieneeieseeeeseeeeseeeeeeeens — — (1,228) — (1,228)
Investments in and loans to unconsolidated affiliates ............ — — (70) — (70)
Purchase of intangible, net..........cccoceeeveviecieniecieieeeceeies — — (54) — (54)
Purchases of held-to-maturity securities........c..ccoceeeereeruenncene — — (109) — (109)
Proceeds from sales and maturities of held-to-maturity
SECUTTEICS . c.vevtveieeteeterte sttt sttt ettt be s - - 90 - 90
Purchases of available-for-sale securities............ceoverveevennnns — — (88) — (88)
Proceeds from sales and maturities of available-for-sale
SECUTTEIES . c.veveveiertietente sttt sttt ettt ettt sre b — — 76 - 76
Distributions from equity investments.............c.ccceeeververvennnnns — — 11 — 11
Advances to affiliates .........cccevvirieriieienieieceeeeeee e (120) (6) — 126 —
Other changes in restricted funds .........ccocceveerveninieniicneen. — — 7 — 7
OhET ..t — — 6 — 6
Net cash used in investing activities..........cceceeruennene (120) (6) (1,359) 126 (1,359)
CASH FLOWS FROM FINANCING ACTIVITIES
Payments for the redemption of long-term debt..................... — — (10) — (10)
Net increase (decrease) in commercial paper..............ceevenee.. — (143) 553 — 410
Note payable—affiliate...........cocerviniriininiiiieeee — 434 111 — 545
Distributions to noncontrolling interests ...........ccocceeceveenuennee. — — (83) — (83)
Contributions from noncontrolling interests..........c..cecceerueene. — — 290 — 290
Proceeds from the issuances of Spectra Energy common
SEOCK ettt e s s s s s s s s s s s s s en s 2 — — — 2
Proceeds from the issuances of SEP common units................ — — 38 — 38
Dividends paid on common StocK..........cccecverreveereererrennennn. (311) — — — (311
Distributions and advances from (to) affiliates....................... 402 (362) 86 (126) —
OhET .o — — (12) — (12)
Net cash provided by (used in) financing activities.... 93 (71) 973 (126) 869
Effect of exchange rate changes on cash .........ccccooceiiiienieienenne — — — — —
Net increase in cash and cash equivalents ............ccccooceeverieinncn. — (7 60 — 53
Cash and cash equivalents at beginning of period..............ccen...... — 10 295 — 305
Cash and cash equivalents at end of period..........c.ccceveevverireennnne. § — 8§ 3 83 355 % — S 358
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Spectra Energy Corp
Condensed Consolidating Statement of Cash Flows
Three Months Ended March 31, 2016
(Unaudited)
(In millions)

Spectra
Energy Spectra  Non-Guarantor
Corp Capital Subsidiaries Eliminations Consolidated

CASH FLOWS FROM OPERATING ACTIVITIES
NEt INCOME .....vivieirieietieeteecteeeete ettt $ 234 § 227 3§ 468 $ (619) $ 310

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

Depreciation and amortization ............c.eceeveevereevenneennn. — — 196 — 196
Earnings from equity investments............ccccccevveevennennen. — — (33) — (33)
Equity in earnings of consolidated subsidiaries .............. (227) (392) — 619 —
Distributions from equity investments ............c.ccccceeueeee. — — 26 — 26
ONET .ttt (40) 141 (43) — 58
Net cash provided by (used in) operating activities.... (33) (24) 614 — 557
CASH FLOWS FROM INVESTING ACTIVITIES
Capital eXpenditures ...........ccvevveeverrierieneerieseenieseesreseesseeenens — — (664) — (664)
Investments in and loans to unconsolidated affiliates ............ — — (27) — 27)
Purchase of intangible, net..........ccoocoeveiieiiiiencieeeees — — (48) — (48)
Purchases of held-to-maturity securities...........c.cevereeruennnns — — (162) — (162)
Proceeds from sales and maturities of held-to-maturity
SECUTTHIES ...ttt n e — — 142 — 142
Purchases of available-for-sale securities............ccoccerveruennne — — (161) — (161)
Proceeds from sales and maturities of available-for-sale
SECUTTHIES ...ttt — — 163 — 163
Distributions from equity investments.............cc.cceerervereennnnns — — 39 — 39
Advances from (to0) affiliates..........cceeeeieviiecierieieneeieseenen, (56) 251 — (195) —
Other changes in restricted funds ..........cccccevvveviiiieneicieniennnnns — — 2 — 2
Net cash provided by (used in) investing activities.... (56) 251 (716) (195) (716)
CASH FLOWS FROM FINANCING ACTIVITIES
Payments for the redemption of long-term debt..................... — — (176) — (176)
Net increase (decrease) in commercial paper............ccoe...... — (213) 398 — 185
Distributions to noncontrolling interests .............cceeereververennns — — (54) — (54)
Contributions from noncontrolling interests...............cccvevee. — — 95 — 95
Proceeds from the issuances of Spectra Energy common
SEOCK 1.ttt 368 — — — 368
Proceeds from the issuances of SEP common units............... — — 80 — 80
Dividends paid on common StockK..........ccecevierierienenieniennens (276) — — — (276)
Distributions and advances to affiliates..............cccceveeeveeenenns &) (13) (177) 195 —
OthET ..ottt s ae st e sesnnens 2 — 2) — —
Net cash provided by (used in) financing activities.... 89 (226) 164 195 222
Effect of exchange rate changes on cash .........cccccoceiiiininnnnene — — 3 — 3
Net increase in cash and cash equivalents ............ccccooceeverenenncn. — 1 65 — 66
Cash and cash equivalents at beginning of period.........c..cccceeunee. — 1 212 — 213
Cash and cash equivalents at end of period.............ccevevivveurriennnnne. $§ — 3§ 2 3 277 3 — 279
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3. Subsequent Events

We have evaluated significant events and transactions that occurred from April 1, 2017 through May 10, 2017, the date the
Condensed Consolidated Financial Statements were issued.
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