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Letter to

Shareholders

Dear Shareholder,

We are pleased to invite you to our 2019 Annual Meeting of Shareholders on May 8, 2019 at 1:30 p.m. MDT at the
Calgary Marriott Downtown Hotel, 110-9th Avenue S.E., Calgary, Alberta. The meeting will also be available to all
stakeholders by audio webcast at Enbridge.com.

We ve had a busy, productive year executing the priorities we discussed with shareholders last year. We accomplished
these priorities while providing safe, reliable energy that our customers want and need, which has always been and
will continue to be our first priority.

This meeting is an opportunity to for us to talk with you about the progress on our strategies and our vision to be the
leading energy delivery company in North America. We look forward to your questions and the discussion.

We delivered very strong financial and operating results this year and we increased our dividend again by 10%. We
delivered on a major priority of selling non-core assets that allows us to focus on a pure pipeline and utility business
model, which features three premium, low-risk energy infrastructure businesses. We exited the year with a strong
balance sheet, greater financial flexibility and a much simpler corporate structure. We re pleased with our position and
we remain focused on extending our track record of success.

The board is ultimately responsible for governance and stewardship of your company. Inside this document you 1l find
information on how the board oversees strategy and the management of financial, commercial, environmental and
social risks and opportunities facing our business. We ve outlined highlights of the duties and responsibilities of each
of our five standing board committees and how they were carried out over the year.

You Il also find information on our director nominees, our auditors, the approval of our long term incentive plan and
ratification of grants of stock options thereunder, executive compensation, and how the board of directors receives
input from shareholders on these matters, including our say on pay advisory vote.

On behalf of the board and management, we would like to welcome two new directors who were appointed in
February 2019. Teresa Madden brings more than 30 years of power and utility industry and financial experience to the
board. Susan Cunningham brings more than 35 years of oil and gas industry experience to the board. Our formal
diversity policy highlights the importance we place on differences in skills, experience and diversity considerations
such as gender, age and ethnicity. With the appointment of Mses. Madden and Cunningham, five of our 13 directors
(38% and 50% of our 10 independent directors) are women.

On behalf of the board and management, we would like to thank Michael McShane, who retired from the board this

past year, and Clarence Cazalot, who is not standing for re-election as a director and will be retiring at this year s
meeting, for their valuable contributions as directors.
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We encourage you to take time to review this document and vote your shares, either by proxy or by attending the
meeting in person.

On behalf of the board and management, thank you for your continued confidence in Enbridge Inc.

Sincerely,
Al Monaco Gregory L. Ebel
President & Chief Executive Officer Chair, Board of Directors

Calgary, Alberta

March 13, 2019

Enbridge Inc. 2019 Proxy Statement
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Notice of 2019 annual

Meeting of shareholders

Dear Shareholder,

We invite you to attend Enbridge Inc. s 2019 annual meeting of shareholders
(the Meeting ).

When

May 8, 2019

1:30 p.m. (mountain daylight time) ( MDT )

Where

Kensington Room
Calgary Marriott Downtown Hotel
110-9th Avenue S.E.

Calgary, Alberta, Canada T2G 5A6

Materials

An Important Notice Regarding Internet Availability of Proxy Materials for
the 2019 Annual Meeting of Shareholders (the Notice ) is being mailed to
shareholders on or about March 27, 2019.

Table of Contents

Items of business

The Meeting will be held for the
following purposes:

to receive the audited consolidated

financial statements and the report
of the auditors for the year ended
December 31, 2018;

to vote on:

ITEM 1: election of the director
nominees identified in the proxy
statement to serve as directors until
the close of the next annual meeting
of shareholders

ITEM 2: appointment of
PricewaterhouseCoopers LLP as
independent auditors of the
company and authorizing the
directors to set their remuneration

ITEM 3: approval of the Enbridge
Inc. 2019 Long Term Incentive Plan
and the ratification of the grants of
stock options thereunder
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We are providing access to the proxy statement and annual report via the

Internet using the US notice and access system. These materials are available

on the website referenced in the Notice
(www.envisionreports.com/ENB2019).

Your vote is important

If you are a shareholder of record of Enbridge Inc. common shares at the
close of business on March 11, 2019, you are entitled to receive notice of,
attend and vote your common shares at the Meeting, or at a reconvened
meeting, if the Meeting is postponed or adjourned. Please remember to vote
your common shares.

The Board of Directors has approved the contents of this proxy statement and
has authorized us to send it to you. Please read the enclosed proxy statement
to learn more about the Meeting, our director nominees, the Enbridge Inc.
2019 Long Term Incentive Plan and our executive compensation and
governance practices.

By order of the Board of Directors,

Tyler W. Robinson

Vice President & Corporate Secretary and Chief Compliance Officer
Calgary, Alberta

March 4, 2019

2019 Proxy Statement Enbridge Inc.
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ITEM 4: a non-binding advisory
vote to approve the compensation of
our Named Executive Officers

to consider such other matters as
may properly be brought before the
Meeting or any adjournment or
postponement thereof.
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Proxy Statement

Proxy Statement summary

In this summary, we highlight certain information you will find in this Proxy Statement. This summary does not
contain all of the information that you should consider. Please review the entire Proxy Statement carefully before

casting your vote.

Enbridge 2019 annual meeting of shareholders

About the Meeting
When

May 8, 2019, 1:30 p.m. MDT

Where

Kensington Room

Calgary Marriott Downtown Hotel
110 9th Avenue S.E.

Calgary, Alberta, Canada T2G
5A6
Record Date

March 11, 2019

Mailing

An Important Notice Regarding
Internet Availability of Proxy
Materials for the 2019 Annual
Meeting of Shareholders (the

Notice ) is being mailed to
shareholders on or about March 27,
2019.

You are requested to vote on the
following

matters at the Meeting

ITEM 1: Election of directors

election of the 12 director nominees
identified in the Proxy Statement to
serve as directors until the close of
the next annual meeting of
shareholders

ITEM 2: Appointment of our
auditor

appointment of

PricewaterhouseCoopers LLP ( PwC )

as independent auditors of the
company and authorizing the
directors to set their remuneration

ITEM 3: Approval of the
Enbridge Inc. 2019 Long Term
Incentive Plan and the ratification
of the grants of stock options
thereunder

ITEM 4: Advisory vote to approve
the compensation of our Named
Executive Officers

Board
Recommendation
FOR

each nominee

FOR

this resolution

FOR

this resolution

FOR

this resolution

For more
information
page 8

page 20

page 22

page 30

The 12 nominated directors receiving the highest number of FOR votes duly cast at the Meeting will be duly elected
to the Board. Each of Items 2, 3 and 4 above must receive an affirmative majority of votes duly cast at the Meeting to

Table of Contents
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be approved.

Director nominees

Edgar Filing: ENBRIDGE INC - Form DEF 14A

The following table provides summary information about each nominee director. For more detailed information on
director nominees, see Director profiles beginning on page 9.

Name
Gregory L. Ebel

(Chair)

Pamela L. Carter
Marcel R. Coutu
Susan M.
Cunningham

J. Herb England
Charles W. Fischer
V. Maureen
Kempston Darkes
Teresa S. Madden
Al Monaco

(President & CEO)
Michael E.J. Phelps

Dan C. Tutcher
Catherine L.

Williams

* Chair

Director

since

2017

2017
2014

2019

2007

2009
2010
2019

2012

2017

2006

2007

Principal occupation Independent Committee service

Corporate Director

Corporate Director
Corporate Director
Advisor, Darcy
Partners

Chair & CEO of
Stahlman-England
Irrigation Inc.
Corporate Director

Corporate Director
Corporate Director

President & CEO of
Enbridge

Chairman of Dornoch

Capital Inc.
Managing Director
and Portfolio
Manager, Brookfield

Corporate Director

AFRC Audit, Finance & Risk Committee

GC Governance Committee

S&RC Safety & Reliability Committee
CSRC Corporate Social Responsibility Committee
HRCC Human Resources & Compensation Committee

Table of Contents

No

Yes
Yes

Yes

Yes

Yes
Yes
Yes

No

Yes

Yes

CSRC/GC*/S&RC
AFRC/GC/HRCC

HRCC /S&RC

AFRC*

AFRC /CSRC / S&RC*
CSRC* /HRCC/S&RC
AFRC/GC

CSRC/GC/HRCC

CSRC/S&RC

AFRC /HRCC*

2018 voting
results

93.47%

98.85%
89.74%

N/A

98.19%

99.05%
93.03%
N/A

96.27%

92.63%

91.29%

92.97%

Enbridge Inc. 2019 Proxy Statement 1
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Corporate governance highlights

We are commiitted to strong and sustainable corporate governance, which promotes the long-term interests of our
shareholders, strengthens the Board and management accountability and helps build public trust in Enbridge.
Highlights of our strong corporate governance include:

annual election of all directors

separate Chair and CEO

majority voting policy for directors

diversity policy for directors and senior management

regular executive sessions of non-management directors

risk oversight by Board and Board committees

38% women directors

majority independent directors

statement on business conduct and ethics & compliance program
individual director election (no slate voting)

annual Board, committee and director evaluation process
incentive compensation clawback policy

share ownership guidelines for directors and executives
independent audit, compensation and nominating committees
annual advisory vote on executive compensation

Board renewal 54% directors < 5 years tenure

Board orientation/education program

prohibition on hedging or pledging for directors, executives and all employees

2 2019 Proxy Statement Enbridge Inc.
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About this Proxy Statement

This management information circular and proxy statement (the Proxy Statement ), including all appendices hereto, is
being furnished in connection with the solicitation of proxies by or on behalf of management of Enbridge Inc.

( Enbridge ) for use at the annual meeting (the Meeting ) of the shareholders of Enbridge to be held at the Kensington
Room, Calgary Marriott Downtown Hotel, 110-9th Avenue S.E., Calgary, Alberta, Canada T2G 5A6 on May 8, 2019

at 1:30 p.m. (MDT), or at any adjournment(s) or postponement(s) thereof, for the purposes set out in the Notice of
Meeting.

We expect that the solicitation of proxies will be by mail. Proxies may also be solicited personally, by telephone,
e-mail, Internet, facsimile or other means of communication by officers, employees and agents of Enbridge. The cost
of solicitation will be borne by Enbridge.

As of January 1, 2018, Enbridge is no longer considered a foreign private issuer pursuant to applicable US securities
laws. Accordingly, this Proxy Statement has been prepared in compliance with the disclosure requirements under the
rules of the US Securities and Exchange Commission (the SEC ) applicable to US domestic issuers, as well as
applicable Canadian disclosure requirements.

We are providing access to this Proxy Statement and our annual report on Form 10-K for the fiscal year ended
December 31, 2018 (collectively, the proxy materials ) via the Internet using the US notice and access system.

On or about March 27, 2019, we expect to mail a Notice Regarding Internet Availability of Proxy Materials (the

Notice ) to all holders of record of our common shares as of March 11, 2019, and to post the proxy materials on the
website referenced in the Notice (www.envisionreports.com/ENB2019). In the case of beneficial owners of these
securities, the Notice is being sent indirectly through such shareholders or unitholders brokers or other intermediaries.
We intend to reimburse these brokers or other intermediaries for permitted fees and costs incurred by them in mailing
the Notice to beneficial owners of securities.

As more fully described in the Notice, all holders of common shares may choose to access our proxy materials on the

website referred to in the Notice or may request to receive a printed set of our proxy materials. In addition, the Notice

and website provide information regarding how you may request to receive proxy materials in printed form by mail or
electronically by email on an ongoing basis.

In this Proxy Statement, you and your mean holders of common shares of Enbridge Inc. ( Enbridge shares or commo
shares ). We , us , our , company and Enbridge mean Enbridge Inc. Board of Directors or Board means the
Directors of Enbridge. All dollar amounts are in United States of America ( US ) dollars ( US$ or $ ) unless stated
otherwise. C$ means Canadian dollars. Unless stated otherwise, information in this Proxy Statement is given as of

March 4, 2019, the date of this Proxy Statement.

Information contained on or otherwise accessible through Enbridge s website and other websites, though
referenced herein, does not form part of and is not incorporated by reference into this Proxy Statement.

Meeting information
Meeting date, time and location

May 8, 2019 at 1:30 p.m. (Mountain Daylight Time)

Table of Contents 13
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Kensington Room, Calgary Marriott Downtown Hotel
110-9th Avenue S.E.

Calgary, Alberta, Canada T2G 5A6

Live audio webcast

We will be broadcasting a live audio webcast of our Meeting. Be sure to check our website closer to the Meeting date
for details. We will also post a recording of the Meeting on our website after we hold it.

We need a quorum
We need a quorum to hold the Meeting and transact business. This means at least three persons holding, or

representing by proxy, at least 25% of the total number of issued and outstanding Enbridge shares. If you submit a
properly executed proxy card or vote by telephone or the Internet, you will be considered part of the quorum.

Enbridge Inc. 2019 Proxy Statement 3
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Voting information

Please carefully read this section, as it contains important information regarding how to vote your Enbridge shares.
Enbridge has sent or caused to be sent forms of proxy to our registered shareholders and voting instruction forms to
our non-registered shareholders.

Who can attend the Meeting and vote?

The Board has fixed March 11, 2019 as the record date for the purpose of determining shareholders entitled to receive
the Notice of Meeting and to vote at the Meeting or any adjournment or postponement thereof, either in person or by
proxy. Only holders of common shares at 5:00 p.m. (Eastern Daylight Time) on the record date are entitled to vote at
the Meeting. Our authorized share capital consists of an unlimited number of common shares and an unlimited
number of preference shares, issuable in series. Preference shares do not have voting rights. Each holder of common
shares is entitled to one vote for each common share held.

You must be registered to be admitted to the Meeting

Registration will take place outside of the Kensington Room at the Calgary Marriott Downtown Hotel, Calgary,

Alberta, Canada, beginning at 12:30 p.m. MDT, one hour before the Meeting begins. Registered shareholders who

hold their common shares in their own name in the form of a share certificate, or through the direct registration system

( DRS ) on the records of the transfer agent in electronic form, will be required to register with our registrar and transfer
agent, Computershare Trust Company of Canada ( Transfer Agent ). Beneficial shareholders who hold their common
shares through a broker, bank, trustee or nominee will be required to register with Broadridge Investor

Communication Solutions, Inc. All shareholders should be prepared to present valid photo identification, such as a

driver s licence, passport or other government-issued identification. Cameras and recording devices will not be
permitted in the Meeting. For the safety and security of all those in attendance, all bags are subject to search and you

may be required to check your bag prior to being admitted into the Meeting.

Who is soliciting my proxy?

Management of Enbridge is soliciting your proxy in connection with this Proxy Statement and the Meeting. The cost
of this solicitation will be borne by the company. Proxies will be solicited by mail, in person, by telephone or by
electronic communications. To encourage you to vote, Enbridge employees may contact you in person or by phone.
We pay for the cost of soliciting your vote and our employees do not receive a commission or any other form of
compensation for it.

Voting recommendations

The Board recommends that you vote:

FOR the election of each of the 12 nominated directors;
FOR the reappointment of the auditors and authorizing the directors to set their remuneration;
FOR the approval of the Enbridge Inc. 2019 Long Term Incentive Plan and the ratification of the grants of stock
options thereunder; and
FOR the non-binding advisory vote to approve the compensation of our Named Executive Officers.
Voting by management proxyholders and exercise of discretion

Table of Contents 15
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If you appoint Al Monaco, our President & Chief Executive Officer, and Gregory L. Ebel, our Chair of the Board (the

Enbridge proxyholders ) to act and vote on your behalf at the Meeting, as provided in the proxy card or voting
instruction form, but do not indicate how you want to vote your common shares, the Enbridge proxyholders will vote
as the Board of Directors recommends and as set out immediately above under Voting recommendations .

The proxy card or voting instruction form also confers discretionary authority on the person or persons named to vote
on any amendment or variation to the matters identified in the notice of Meeting and on any other matter properly
coming before the Meeting. As at the date of this Proxy Statement, management is not aware of any such amendment,
variation or other matter. If, however, any such amendment, variation or other matter properly comes before the
Meeting, proxies will be voted at the discretion of the person or persons named on the proxy card or voting instruction
form. If you appoint a proxyholder other than the Enbridge proxyholders, please make them aware and ensure they
will attend the Meeting for the vote to count.

4 2019 Proxy Statement Enbridge Inc.
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How to vote
What is the difference between a registered shareholder and a beneficial owner?

You are a registered shareholder if your common shares are registered directly in your name with our Transfer Agent.
You may hold your common shares in the form of a physical share certificate or through the direct registration system
(DRS) on the records of the Transfer Agent in electronic form.

What does it mean if I receive more than one Notice, proxy card or voting instruction form?

If you receive more than one Notice, proxy card or voting instruction form, it means that you have multiple accounts
with brokers or other nominees or with the Transfer Agent, as applicable, through which you hold common shares.
The voting process is different for registered shareholders and beneficial owners. Please follow the instructions
carefully and vote or provide voting instructions for all of the common shares you own.

I am a registered shareholder How do I vote?

Registered shareholders have two ways to vote: by proxy before the Meeting or by attending the Meeting and voting
in person.

Voting by proxy is the easiest way to vote. It means you are giving someone else the authority to attend the Meeting
and vote on your behalf (called your proxyholder ).

Al Monaco, our President & Chief Executive Officer, and Gregory L. Ebel, our Chair of the Board, have agreed to act
as the Enbridge proxyholders. Proxyholders must vote your common shares according to your instructions, including
on any ballot that may be called. If there are changes to the items of business or new items properly come before the
Meeting, a proxyholder can vote as he or she sees fit.

You can appoint someone else to be your proxyholder. This person does not need to be a shareholder. To do so,
do not check the names of the Enbridge proxyholders on your proxy form. Instead, print the name of the
person you want to act on your behalf. If you appoint someone other than the Enbridge proxyholders, please
make them aware and ensure they will attend the Meeting for the vote to count. Your proxyholder will need to
register with our Transfer Agent, when they arrive at the Meeting.

There are three ways to vote by proxy before the Meeting:

Telephone Voting You may vote by calling the toll-free telephone number 1-866-732-8683. You will be
prompted to provide your control number printed on the Notice or proxy card. You may
not appoint a person as proxy holder other than the management nominees named in the
Notice or proxy card if you vote by telephone. Please follow the voice prompts that allow
you to vote your common shares and confirm that your instructions have been properly
recorded.

Internet Voting You may vote by logging on to www.envisionreports.com/ENB2019 and clicking on Cast
your Vote. If you requested proxy materials by mail, you may also vote by utilizing the
website noted on the proxy card. Please follow the website prompts that allow you to vote
your common shares and confirm that your instructions have been properly recorded.

Table of Contents 17
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Return Your Proxy If you requested proxy materials by mail, you may vote by completing, signing and
returning the proxy card in the postage-paid envelope provided with the proxy materials.
Card by Mail The proxy holders will vote your common shares according your directions.

Proxies, whether submitted through the Internet or by telephone or mail as described above, must be received by the
Transfer Agent by 1:30 p.m. MDT on May 6, 2019. If the Meeting is postponed or adjourned, your instructions must
be received not later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta)
before the time the Meeting is reconvened. The time limit for the deposit of proxies may be waived or extended by
the chair of the Meeting at his or her discretion without notice.

If you are a registered shareholder, contact Computershare Trust Company of Canada, our Transfer Agent, at
1-866-276-9479 (toll free in North America) or 1-514-982-8696 (outside North America), for any voting questions.

I am a beneficial owner How do I vote?

Beneficial owners have two ways to vote: by voting instructions before the Meeting or by attending the Meeting and
voting in person.

Beneficial owners will receive a Notice indirectly through their broker or other intermediary. The Notice contains
instructions on how to access our proxy materials and vote online. You should follow the voting instructions of your

Enbridge Inc. 2019 Proxy Statement 5
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broker or other intermediary. Brokers or other intermediaries may set deadlines for voting that are further in advance
of the Meeting than those set out in this Proxy Statement. You should contact your broker or intermediary for further
details.

Without specific instructions, Canadian brokers and their agents or nominees are prohibited from voting common

shares for the broker s client. Without specific instructions, U.S. brokers and their agents or nominees are prohibited
from voting common shares for the broker s client with respect to non-routine matters, including the election of
directors, the approval of the 2019 Long Term Incentive Plan and the ratification of the grants of stock options
thereunder and the non-binding advisory vote to approve compensation of NEOs (as defined below), but may vote

such common shares with respect to routine matters, including the appointment of an auditor. When a broker is unable
to vote on a proposal because it is non-routine and the owner of the common shares does not provide voting

instructions, a broker non-vote occurs. Broker non-votes have no effect on the vote on such a proposal because they
are not considered present and entitled to vote.

If you are a beneficial owner, contact your broker or nominee for any voting questions.
How can I vote in person at the Meeting?

Common shares that are registered directly in your name may be voted in person at the Meeting. When you arrive at
the Meeting, please let our representatives know you are a registered shareholder and they will direct you to the
Transfer Agent s table to register. In addition, you have the right to appoint some other person of your choice as a
proxyholder, who need not be a shareholder, to attend and act on your behalf at the Meeting. To do so, insert the name
of your chosen proxyholder in the space provided on the proxy card.

If you are a beneficial owner and you wish to vote those common shares in person at the Meeting (or have another
person attend and vote on your behalf), you should contact the broker or nominee that holds your common shares to
obtain the necessary proxy, and bring that proxy to the Meeting with you. You will not be able to vote without the
necessary proxy. When you arrive at the Meeting, please let our representatives know you are a beneficial owner and
they will direct you to the Broadridge Investor Communication Corporation table to register.

How can I change or revoke my vote?

If you are a registered shareholder, you may change a vote you made by proxy by voting again by any of the means,
and by the deadlines, described above under I am a registered shareholder How do I vote? Your new instructions will
revoke your earlier instructions.

If you are a registered shareholder and you voted by proxy, you can revoke your voting instructions by:

sending us a notice in writing (from you or a person authorized to sign on your behalf). We must receive it by 5
p-m. MDT on May 7, 2019, or by 5 p.m. MDT on the business day before the Meeting is reconvened if it was
postponed or adjourned. Send your notice to the Corporate Secretary, Enbridge Inc., 200, 425-15t Street S.W.,
Calgary, Alberta, T2P 3L.8 Fax: 1-403-231-5929;

giving your notice to the chair of the Meeting before the start of the Meeting. If you give the chair of the Meeting
your notice after the Meeting has started, your revocation will apply only to the items of business that haven t
already been voted on; or

any other manner permitted by law.

Table of Contents 19
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If you are a beneficial owner, contact your broker or nominee to find out how to change or revoke your vote and the
timing requirements, or for other voting questions. Intermediaries may set deadlines for the receipt of revocation
notices that are farther in advance of the Meeting than those set out above and, accordingly, any such revocation
should be completed well in advance of the deadline prescribed in the proxy card or voting instruction form, to ensure
it is given effect at the Meeting.

What is the voting deadline?

To be effective, your proxy must be received by 1:30 p.m. MDT on May 6, 2019 regardless of the voting method
you choose. If the Meeting is postponed or adjourned, your instructions must be received not later than 48 hours
(excluding, Saturdays, Sundays and statutory holidays in the Province of Alberta) before the time the Meeting is
reconvened. The time limit for the deposit of proxies may be waived or extended by the chair of the Meeting at his or

her discretion without notice.

The company reminds shareholders that only the most recently dated voting instructions will be counted and any prior
dated instructions will be disregarded.

6 2019 Proxy Statement Enbridge Inc.
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Employee savings plan voting information

If you participate in the Enbridge Employees Savings Plan and have Enbridge shares under this plan, you have the
right to provide voting directions to the plan trustee for those Enbridge shares. Enbridge shares held by plan
participants will be voted in accordance with the instructions received from the plan participant. If you elect not to
provide voting directions to the plan trustee, the Enbridge shares that you beneficially own under the plan will not be
voted.

If you participate in the Enbridge Employee Services, Inc. Employees Savings Plan or the Employees Investment Plan
of St. Lawrence Gas, you have the right to provide voting directions to the applicable plan trustee for those Enbridge
shares that are allocated to your plan account. If you elect not to provide voting directions to the applicable plan

trustee, the Enbridge shares that you beneficially own under the plan will not be voted.

Because the voting instructions from plan participants must be processed so that the trustees can vote before
proxy cut-off on May 6, 2019, plan participants will have an earlier voting deadline than May 6, 2019. Please

refer to your Notice or voting instruction form for details of the cut-off applicable to each plan.

How will votes be tabulated?

Proxies will be counted and tabulated by the Transfer Agent. Proxies will be submitted to management where they
contain comments clearly intended for management or to meet legal requirements.

How do I contact the Transfer Agent?

Registered shareholders may contact Computershare Trust Company of Canada, our Transfer Agent, at
1-866-276-9479 (toll free in North America) or 1-514-982-8696 (outside North America), for any voting questions.

Enbridge Inc. 2019 Proxy Statement 7
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Business of the Meeting
Financial statements

Our audited consolidated financial statements for the year ended December 31, 2018 and the report of the auditors
thereon will be provided before the Meeting. You can view, download or request a copy of our 2018 annual report by
following the instructions on the Notice. You can also view or download a copy from our website
(www.enbridge.com), or you can request a copy from our Investor Relations department using the contact information
on page 61. The annual report is also available at www.sedar.com.

ITEM 1: Election of directors

Shareholders elect directors to the Board for a term of one year, until the end of the next annual meeting. Twelve
directors will be elected at the Meeting, and 12 of our 13 incumbent directors are nominated for election or
re-election, as applicable. On March 12, 2019, Clarence P. Cazalot, Jr. notified us that he will not stand for re-election
and will retire at the end of the Meeting.

All of the directors standing for election or re-election are independent, as applicable, except for Al Monaco, our
President & Chief Executive Officer, Gregory L. Ebel, our non-executive Chair of the Board and the former

Chairman, President and Chief Executive Officer of Spectra Energy Corp ( Spectra Energy ), and Mr. Tutcher. There is
no family relationship between any of the nominated directors or executive officers.

You may vote for all 12 of the nominated directors, vote for some and withhold your vote for others, or withhold your
votes for all of them. Unless you instruct otherwise, the Enbridge proxyholders will vote for electing each of the
nominated directors.

As at the date of this Proxy Statement, the company has received no notice of any other proposed director nominees.
Any such nominations would need to be made in accordance with our By-law No. 2. See Advance Notice By-law on
page 35 of this Proxy Statement for details.

Vote required for approval:

The 12 nominees receiving the highest number of FOR votes duly cast at the Meeting will be elected to the Board.

The Board recommends that shareholders vote FOR the election of each nominee
set forth below, to hold office until the close of the next annual meeting
of shareholders or until their respective successors have been elected.
Majority voting policy
Enbridge s Corporate Governance Principles and Guidelines contain our majority voting policy. Any nominee for
director in an uncontested election who receives more withheld votes than for votes (i.e., the nominee is not elected by
at least a majority of 50% + 1 vote), will immediately tender their resignation and will not participate in any meeting

of the Board or any committee thereof at which the resignation is considered. The Board, on the recommendation of

Table of Contents 22



Edgar Filing: ENBRIDGE INC - Form DEF 14A

the Governance Committee, will determine whether or not to accept the resignation within 90 days after the date of

the meeting, and will accept the resignation absent exceptional circumstances. Enbridge will promptly issue a news
release with the Board s decision, a copy of which will be provided to the Toronto Stock Exchange, and if the Board
determines not to accept a resignation, the news release will state the reasons for that decision. The director s
resignation will be effective when accepted by the Board. If the Board accepts the director s resignation, it can appoint
a new director to fill the vacancy. Enbridge s Corporate Governance Principles and Guidelines are available on our
website (www.enbridge.com).

Board composition

A snapshot of our Board s composition is illustrated below:

8 2019 Proxy Statement Enbridge Inc.
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Nominees for election to the Board

Director profiles

The profiles that follow provide information about the nominated directors, including their backgrounds, experience,
current directorships, Enbridge securities held and the Board committees they sit on. Additional information regarding
skills and experience of our directors can be found beginning on page 20.

Pamela L.
Carter

Age 69

Franklin,
Tennessee, USA

Independent

Director since

February 27,
2017

Latest date of
retirement

May 2025

2018 annual
meeting votes
for: 98.85%

Table of Contents

Ms. Carter was the Vice President of Cummins Inc. and President of Cummins Distribution
Business, a division of Cummins Inc., a designer, manufacturer and marketer of diesel engines
and related components and power systems, from 2008 until her retirement in 2015. Ms. Carter
joined Cummins Inc. in 1997 as Vice President General Counsel and held various management
positions within Cummins. Prior to joining Cummins Inc., Ms. Carter served in the private
practice of law and in various capacities with the State of Indiana, including Parliamentarian in
the Indiana House of Representatives, Deputy Chief-of-Staff to governor Evan Bayh, Executive
Assistant for Health Policy & Human Services and Securities Enforcement Attorney for the
Office of the Secretary of State. She served as the Attorney General for the State of Indiana
from 1993 to 1997 and was the first African-American woman to be elected state attorney
general in the U.S.A. Ms. Carter holds a BA (bachelor of Arts) from the University of Detroit,
MSW (Master of Social Work) from the University of Michigan, J.D. (Doctor of Jurisprudence)
from McKinney School of Law, Indiana University, Public Administration from Harvard
Kennedy School. Ms. Carter received a 2018 Sandra Day O Connor Board Excellence Award
honoring her for her demonstrated commitment to board diversity.

Enbridge Board/Board committee memberships 2018 meeting attendance!

Board of Directors 10 out of 10 100%
Corporate Social Responsibility 4 out of 4 100%
Governance (chair) 4 out of 4 100%
Safety & Reliability 4 out of 4 100%
Total 22 out of 22 100%

Enbridge securities held?

24
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Year Enbridge shares DSUs3
2019 42,559 5,029

Total market value of Minimum
Enbridge shares & DSUs* required’
US$1,625,470  US$780,000

Other board/board committee memberships®

Publict

CSX Corporation

(public transportation company)

Hewlett Packard Enterprise Company

(public technology company)

Broadridge Financial Solutions, Inc.
(public financial services company)

Director

Chair of the finance committee

Member of the governance committee and
public affairs committee

Director

Chair of the human resources and
compensation committee

Director

Chair of the audit committee

Member of the governance and nominating
committee

Former US-listed company directorships (last 5 years)

Spectra Energy Corp

25
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Marcel R.
Coutu

Mr. Coutu was the Chairman of Syncrude Canada Ltd. (integrated oil sands project) from 2003 to
2014 and was the President and Chief Executive Officer of Canadian Oil Sands Limited from 2001
until January 2014. From 1999 to 2001, he was Senior Vice President and Chief Financial Officer
of Gulf Canada Resources Limited. Prior to 1999, Mr. Coutu held various executive positions with
TransCanada PipeLines Limited and various positions in the areas of corporate finance,
investment banking and mining and oil and gas exploration and development. Mr. Coutu holds an

Age 65 HBSc (Bachelor of Science, Honours Earth Science) from the University of Waterloo and an
MBA (Master of Business Administration) from the University of Western Ontario.

Calgary, Alberta,
Canada

Enbridge Board/Board committee memberships
Independent

Director since Board of Directors
Audit, Finance & Risk

July 28, 2014 Governance
Human Resources & Compensation
Total

Latest date of
retirement Enbridge securities held?

May 2029

2018 meeting attendance!

10 out of 10
4 out of 4
4 out of 4
6 out of 6
24 out of 24

Total market value of
2018 annual Year Enbridge shares DSUs3 Enbridge shares and DSUs*

meeting 2019 29,400 19,882

votes for: 89.74%

Other board/board committee memberships®

Publict

Brookfield Asset Management Inc. Director

Table of Contents

US$1,683,332

100%
100%
100%
100%
100%

Minimum
required’
US$780,000
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Susan M.
Cunningham
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(public global asset management
company)

Power Corporation of Canada

(public international management and
holding

company)
The Great-West Lifeco Inc.

(public international financial services
holding

company that is an indirect subsidiary of
Power

Corporation of Canada)
IGM Financial Inc.

(public personal financial services
company that is

an indirect subsidiary of Power

Corporation of Canada)

Not-for-profitt

Calgary Exhibition and Stampede Board

Chair, audit committee

Member, management, resources and
compensation committee

Director

Member, audit committee and compensation
committee

Director

Member, executive committee, governance
and nominating committee, human resources

committee, investment committee and risk
committee

Director

Member, executive committee, investment
committee and human resources committee

Director

Ms. Cunningham has been an Advisor for Darcy Partners (consulting firm) since 2017. From
2014 to 2017, Ms. Cunningham was Executive Vice President, EHSR (Environment, Health,
Safety, Regulatory) and New Frontiers (global exploration, new ventures, geoscience and
business innovation) at Noble Energy, Inc. From 2001 to 2013, she held various senior
management roles with Noble Energy, Inc. Prior thereto, Ms. Cunningham held positions with
Texaco U.S.A., Statoil Energy, Inc. and Amoco Corporation. Ms. Cunningham holds a BA in
Geology and Geography from McMaster University and is a graduate of Rice University s
Executive Management Program. She was also Chairman of the OTC (Offshore Technology
Conference) from 2010 to 2011.

Age 63

Table of Contents 28



Houston, Texas,
USA

Independent

Director since

February 13,
2019

Latest date of
retirement

May 2031

2018 annual
meeting

votes for: N/A

Table of Contents
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Enbridge Board/Board committee memberships 2018 meeting attendance!

Board of Directors’
Human Resources &
Compensation’
Safety & Reliability’
Total

Enbridge securities held?

Total market value of Minimum
Year Enbridge shares DSUs3 Enbridge shares and DSUs4 required’
2019 US$ US$780,000

Other board/board committee memberships®

Other foreign
Oil Search Limited Director
(public oil and gas exploration Member, people and nominations committee

and production)

Former US-listed company directorships (last 5 years)

Cliffs Natural Resources Inc.
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Gregory L.

Ebel
Mr. Ebel served as Chairman, President and CEO of Spectra Energy from January 1, 2009 to February 27,
2017 at which time he became a Director of Enbridge and Chair of the Enbridge Board. Prior to that time,
Mr. Ebel served as Spectra Energy s Group Executive and Chief Financial Officer beginning in January
2007. He served as President of Union Gas Limited from January 2005 until January 2007, and Vice
President, Investor & Shareholder Relations of Duke Energy Corporation from November 2002 until
January 2005. Mr. Ebel joined Duke Energy in March 2002 as Managing Director of Mergers and

Age 54 Acquisitions in connection with Duke Energy s acquisition of Westcoast Energy Inc. Mr. Ebel holds a BA
(Bachelor of Arts, Honours) from York University.

Houston,
Texas, USA
Enbridge Board/Board committee memberships 2018 meeting attendance!
Not
Independent
Board of Directors 10 out of 10 100%
Audit, Finance & Risk3 4 out of 4 100%
Corporate Social Responsibility® 4 out of 4 100%
Director Governance8 4 out of 4 100%
since Human Resources & Compensation3 6 out of 6 100%
Safety & Reliability® 4 out of 4 100%
February 27, Total 32 out of 32 100%
2017

Latest date  Enbridge securities held?

of retirement
May 2032
Total market value of
Enbridge shares and DSUs
2018 annual Stock Minimum
meeting Year Enbridge shares DSUs3 Options® (excluding stock options)4 required®
2019 651,845 14,139 405,408 US$22,748,102  US$780,000
votes for:
93.47%

Other board/board committee memberships®

Publict
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The Mosaic Company Chairman of the board

(public producer and marketer of concentrated Member, audit committee

phosphate and potash)
Chair, corporate governance and nominating
committee

Former US-listed company directorships (last S years)

Spectra Energy Corp

Mr. England has been Chair & Chief Executive Officer of Stahlman-England Irrigation Inc.
(contracting company) in southwest Florida since 2000. From 1993 to 1997, Mr. England was the

J. Herb Chair, President & Chief Executive Officer of Sweet Ripe Drinks Ltd. (fruit beverage manufacturing

England company). Prior to 1993, Mr. England held various executive positions with John Labatt Limited
(brewing company) and its operating companies, including the position of Chief Executive Officer of
Labatt Brewing Company Prairie Region (brewing company), Catelli Inc. (food manufacturing
company) and Johanna Dairies Inc. (dairy company). In 1993, Mr. England retired as Senior Vice
President, Finance and Corporate Development & Chief Financial Officer of John Labatt Limited.
Mr. England holds a BA (Bachelor of Arts) from the Royal Military College of Canada and an MBA
(Master of Business Administration) from York University. He also has a CA (Chartered Accountant)

designation.
Age 72
Naples,
Florida, USA Enbridge Board/Board committee memberships 2018 meeting attendance!
Board of Directors 10 out of 10 100%
Independent Audit, Finance & Risk (chair) 4 out of 4 100%
Total 14 out of 14 100%
Director
since
Enbridge securities held?
January 1,
2007
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Latest date of Total market value of Minimum
retirement Year Enbridge shares DSUs3 Enbridge shares and DSUs4 required®
2019 26,923 70,227 US$3,318,365 US$780,000
May 2022
2018 annual Other board/board committee memberships®
meeting
votes for:
98.19%
Public®
FuelCell Energy, Inc. Chairman of the board
(public fuel cell company in which Member, audit and finance committee
Enbridge holds a small interest)
Privatet
Stahlman-England Irrigation Inc. Chair, board of directors
(private contracting company) Chief executive officer
USA Grading Inc. Director

(private excavating, grading and

underground utilities company)

Former US public company directorships (last S years)
Enbridge Energy Management, LLC

Enbridge Inc. 2019 Proxy Statement
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Charles W.

Fischer, CM

Age 68

Calgary, Alberta, Canada

Independent

Director since

July 28, 2009

Latest date of retirement

May 2025

2018 annual meeting
votes for: 99.05%

V. Maureen Kempston
Darkes

Age 70

Table of Contents

Mr. Fischer was the President & Chief Executive Officer of Nexen Inc. (oil and gas
company) from 2001 to 2008. From 1994 to 2001, Mr. Fischer held various executive
positions within Nexen Inc., including the positions of Executive Vice President & Chief
Operating Officer in which he was responsible for all Nexen s conventional oil and gas
business in Western Canada, the US Gulf Coast and all international locations, as well as
oil sands, marketing and information systems activities worldwide. Prior thereto,

Mr. Fischer held positions with Dome Petroleum Ltd. (oil and gas company), Hudson s Bay
Oil & Gas Ltd. (oil and gas company), Bow Valley Industries Ltd. (oil and gas company),
Sproule Associates Ltd. (petroleum consulting firm) and Encor Energy Ltd. (oil and gas
company). Mr. Fischer holds a BSc (Bachelor of Science in Chemical Engineering) and an
MBA (Master of Business Administration), both from the University of Calgary.

Enbridge Board/Board committee

memberships 2018 meeting attendance!
Board of Directors 10 out of 10 100%
Audit, Finance & Risk 4 out of 4 100%
Corporate Social Responsibility 4 out of 4 100%
Safety & Reliability (chair) 4 out of 4 100%
Total 22 out of 22 100%
Enbridge securities held?

Total market value of Minimum
Year  Enbridge shares DSUs?  Enbridge shares and DSUs4 required®
2019 31,169 35,419 US$2,274,455  US$780,000

Other public board/board committee memberships®

Ms. Kempston Darkes is the retired Group Vice President and President Latin America,
Africa and Middle East, General Motors Corporation (automotive corporation and vehicle
manufacturer). From 1994 to 2001, she was the President and General Manager of General
Motors of Canada Limited and Vice President of General Motors Corporation.

Ms. Kempston Darkes holds a BA (Bachelor of Arts) and an LLB (Bachelor of Laws),
both from the University of Toronto.

Enbridge Board/Board committee memberships 2018 meeting attendance!
Board of Directors 10 out of 10 100%
Corporate Social Responsibility

(chair) 4 out of 4 100%
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Toronto, Ontario,
Canada

Lauderdale-by-the-Sea,
Florida, USA

Independent

Director since

November 2, 2010

Latest date of retirement

May 2024

2018 annual meeting

votes for: 93.03%

Edgar Filing: ENBRIDGE INC - Form DEF 14A

Human Resources & Compensation
Safety & Reliability

Total

Enbridge securities held?

Year Enbridge shares DSUs3
2019 21,735 35,414
Other board/board committee
memberships610

Publict

Brookfield Asset Management Inc.
(public global asset management
company)

Canadian National Railway

Company

(public railway company)

Schlumberger Limited!!

(public supplier of technology,
integrated project management and
information solutions in oil and gas
industry)

12 2019 Proxy Statement Enbridge Inc.
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6 out of 6 100%
4 out of 4 100%
24 out of 24 100%
Minimum
Total market value of
Enbridge shares and DSUs4 required’
US$1,952,046  US$780,000
Director
Chair, risk management committee
Member, management resources and
compensation committee
Director
Member, audit committee, corporate
governance and nominating committee,
finance committee, strategic planning
committee and pension and investment
committee
Director
Chair, audit committee
Member, finance committee
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Teresa S.

Madden

Age 63

Boulder,

Colorado, USA

Independent

Director since

February 12,
2019

Latest date of
retirement

May 2031

2018 annual
meeting votes
for: N/A

Al Monaco

Ms. Madden was the Executive Vice President and Chief Financial Officer of Xcel Energy, Inc.,
an electric and natural gas utility, from 2011 until her retirement in 2016. She joined Xcel in 2003
as Vice President, Finance, Customer & Field Operations and was named Vice President and
Controller in 2004. Prior thereto, Ms. Madden held positions with Rogue Wave Software, Inc. as
well as New Century Energies and Public Service Company of Colorado, predecessor companies
of Xcel Energy. Ms. Madden holds a bachelor of Science (BS) in Accounting from Colorado State
University and an MBA from Regis University.

Enbridge Board/Board committee memberships
Board of Directors’

Audit, Finance & Risk”

Governance’

Total

Enbridge securities held?

2018 meeting attendance!

Total market value of Minimum
Year  Enbridge shares DSUs3 Enbridge shares and DSUs# required®
2019 US$ US$780,000
Other board/board committee memberships®
Publict
Peabody Energy Corp. Director

Chair, audit committee

Member, health, safety, security &
environmental committee and executive
committee

Mr. Monaco joined Enbridge in 1995 and has held increasingly senior positions. He has been
President & Chief Executive Officer of Enbridge since October 1, 2012 and served as Director
and President of Enbridge from February 27, 2012 to September 30, 2012. Mr. Monaco holds an
MBA (Master of Business Administration) from the University of Calgary and has a Chartered
Professional Accountant designation.
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Age 59
Calgary,

Alberta,
Canada

Not
independent

Director since

February 27,
2012

Latest date of
retirement

May 2027

2018 annual
meeting votes
for: 96.27%
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Enbridge Board/Board committee memberships!?

Board of Directors

Enbridge securities held?

Stock
Year  Enbridge shares options
2019 805,295 3,453,320

Other board/board committee
memberships®

Private

DCP Midstream, LLC

(a private 50/50 joint venture between
Enbridge and Phillips 66 and the
general partner of DCP Midstream GP,
LLC, the general partner of DCP
Midstream GP, LP, the general partner
of DCP Midstream Partners, LP, a
midstream master limited partnership
with public unitholders)

Not-for-profitt

Table of Contents

2018 meeting attendance!

10 out of 10 100%

Total market value of
Enbridge shares Minimum
(excluding stock options)4 required!3

US$27,506,566

Director

Member, human resources and compensation
committee
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Director

American Petroleum Institute Member, executive committee and
finance committee

(not-for-profit trade association)
Member

Business Council of Canada

(not-for-profit, non-partisan

organization composed of CEOs of
Canada s leading enterprises)

Enbridge Inc. 2019 Proxy Statement 13
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Michael Mr. Phelps is Chairman and founder of Dornoch Capital Inc., a private investment company. From January

E.J. Phelps 1988 to 2002, he served as President and Chief Executive Officer, and subsequently as Chairman and Chief
Executive Officer, of Westcoast Energy Inc., based in Vancouver, B.C. In 2001, Mr. Phelps was appointed
as an Officer to the Order of Canada. In 2003, the Canadian government appointed Mr. Phelps as Chairman
of the Wise Persons Committee, a panel developed to review Canada s system of securities regulation.
Mr. Phelps holds a BA (Bachelor of Arts) and LLB (Bachelor of Laws) from the University of Manitoba and
an LLM (Master of Laws) from the London School of Economics.

Age 71

West

Vancouver, Enbridge Board/Board committee

BC, Canada memberships 2018 meeting attendance!
Board of Directors 10 out of 10 100%

Independent Corporate Social Responsibility 4 out of 4 100%
Governance 4 out of 4 100%
Human Resources & Compensation Soutof 6 83%

Director

since Total 23 out of 24 96%

February 27,

2017
Enbridge securities held?

Latest date

of retirement Total market value of Minimum
Year Enbridge shares DSUs3 Enbridge shares & DSUs4 required®

May 2023 2019 55,645 3,358 US$2,015,373 US$780,000

Other board/board committee
2018 annual memberships®
meeting
votes

for: 92.63%
Publict
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Dan C.
Tutcher

Age 70

Houston,
Texas, USA

Not
Independent

Edgar Filing: ENBRIDGE INC - Form DEF 14A

Private®

Tiene Energy Ltd. Chairman of the Board

Former US-listed company directorships (last 5 years)

Canadian Pacific Railway

Marathon Oil Corporation

Spectra Energy Corp

Mr. Tutcher is a Managing Director and Portfolio Manager on the Energy Infrastructure Equities team for
Brookfield s Public Securities Group. Prior to joining Brookfield in 2018, Mr. Tutcher was President & Chair
of the Board of Trustees of Center Coast MLP & Infrastructure Fund since 2013 and a Principal in Center
Coast Capital Advisors L.P. since its inception in 2007. He was the Group Vice President, Transportation
South of Enbridge, as well as President of Enbridge Energy Company, Inc. (general partner of former
Enbridge sponsored affiliate Enbridge Energy Partners, L.P.) and Enbridge Energy Management, L.L.C.
(another former Enbridge sponsored vehicle) from May 2001 until retirement on May 1, 2006. From 1992 to
May 2001, he was the Chair of the Board of Directors, President & Chief Executive Officer of Midcoast
Energy Resources, Inc. Mr. Tutcher holds a BBA (Bachelor of Business Administration) from Washburn
University.

Enbridge Board/Board committee
memberships 2018 meeting attendance!

Board of Directors 10 out of 10 100%
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Director
since

May 3, 2006

Latest date
of retirement

May 2024

2018 annual
meeting
votes

in favor:
91.29%

Edgar Filing: ENBRIDGE INC - Form DEF 14A

Corporate Social Responsibility
Governance!4

Safety & Reliability

Total

Enbridge securities held?

Year Enbridge shares DSUs3
2019 697,523 106,547

3 out of 4 75%

2 out of 3 67%

3 out of 4 75%

18 out of 21 86%

Total market value of Minimum

Enbridge shares & DSUs# required®
US$27,464,724

US$780,000

Other board/board committee memberships®

Publict

Former US-listed company directorships (last 5 years)

Centre Coast MLP & Infrastructure
Fund

14 2019 Proxy Statement Enbridge Inc.
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Catherine L. Williams Ms. Williams was the Chief Financial Officer for Shell Canada Limited (oil and gas
company) from 2003 to 2007. Prior thereto, she held various positions with Shell Canada
Limited, Shell Europe Oil Products, Shell Canada Oil Products and Shell International (oil
and gas companies) from 1984 to 2003. Ms. Williams holds a BA (Bachelor of Arts) from
the University of Western Ontario and an MBA (Master of Business Administration,
Finance) from Queen s School of Business (now Smith School of Business at Queen s

University).
Age 68
Calgary, Alberta,
Canada
Enbridge Board/Board committee memberships 2018 meeting attendance!
Independent
Board of Directors 10 out of 10 100%
Audit, Finance & Risk 4 out of 4 100%
Director since Human Resources & Compensation (chair) 6 out of 6 100%
Total 20 out of 20 100%
November 1, 2007
Latest date of Enbridge securities held?
retirement
May 2026
Total market value of Minimum
Year Enbridge shares Mfvidge shares & DSUs* required®
2018 annual meeting 2019 52,104 42.629 US$3,235,807 US$780,000

votes in favor: 92.97%

Other board/board committee
memberships®

Publict

Vermilion Energy Inc. Director

Table of Contents
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(public oil and gas company) Chair, audit committee

Member, governance and
human resources committee

Percentages are rounded to the nearest whole number.

Information about beneficial ownership and about securities controlled or directed by our proposed directors is
provided by the nominees and is as at March 4, 2019.

DSUs refer to deferred share units and are defined on page 54 of this Proxy Statement.

Total market value = number of common shares or deferred share units x closing price of Enbridge shares on the
Toronto Stock Exchange ( TSX ) of C$46.65 on March 4, 2019. Amounts are converted to US$ using C$1 = US$
0.7322, the published WM/Reuters 4 pm London exchange rate for December 31, 2018, and then rounded to the
nearest dollar.

Directors must hold at least three times their annual Board retainer in DSUs or Enbridge shares within five years
of becoming a director on our Board. All director nominees meet or exceed this requirement except Mses.
Madden and Cunningham, who have until February 12, 2024 and February 13, 2024, respectively, to meet this
requirement.

Public means a corporation or trust that is a reporting issuer in Canada, a registrant in the US, or both, and that
has publicly listed equity securities.

Private means a corporation or trust that is not a reporting issuer or registrant.

Not-for-profit means a corporation, society or other entity organized for a charitable, civil or other social purpose
which does not generate profits for its members.

7.

8.
9.

10.

11.

12.

13.

14.

Mses. Madden and Cunningham were appointed to the Board on February 12, 2019 and February 13, 2019,
respectively.

Mr. Ebel is not a member of any Board committee, but as Chair of the Board, he attends their meetings.

Mr. Ebel s stock options were Spectra Energy options that converted into options to purchase Enbridge shares
upon the closing of the Merger Transaction (as defined on page 34). No new Enbridge stock options were granted
to Mr. Ebel in his capacity as a Director of Enbridge or Chair of the Enbridge Board.

Ms. Kempston Darkes was an executive officer of General Motors Corporation ( GM ) from January 1, 2002 to
December 1, 2009. GM filed for bankruptcy protection under Chapter 11 of the US Bankruptcy Code on June 1,
2009. None of the operations for which she was directly responsible in Latin America, Africa and the Middle
East were included in the bankruptcy filing. GM emerged from bankruptcy protection on July 10, 2009 in a
reorganization in which a new entity acquired GM s most valuable assets.

Ms. Kempston Darkes is not standing for re-election to the Schlumberger Limited board and will retire from that
board in April 2019.

Mr. Monaco is not a member of any Board committee, but he attends their meetings at the request of such
committees.

As President & Chief Executive Officer, Mr. Monaco is required to hold Enbridge shares equal to six times his
base salary (see page 83). Mr. Monaco is not required to hold Enbridge shares as a director.

Mr. Tutcher ceased being a member of the Governance Committee on October 23, 2018.

Enbridge Inc. 2019 Proxy Statement 15
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Retiring director

Clarence P. Cazalot, Jr. is not standing for re-election as a director of Enbridge and will retire at the end of the
Meeting. Mr. Cazalot is 68 years old and has served on our Board since February 2017, prior to which he was a
director of Spectra Energy. Mr. Cazalot is the retired Executive Chairman, President and Chief Executive Officer of
Marathon Oil Corporation ( Marathon ) (public exploration and production company). He was Executive Chairman of
Marathon from August 2013 to December 2013; Chairman from 2011 to 2013; and President, Chief Executive Officer
and director from 2002 to August 2013. From 2000 to 2001, he served as Vice Chairman of USX Corporation and
President of Marathon. Mr. Cazalot held various executive positions with Texaco Inc. from 1972 to 2000. He is a
member of the Advisory Board of the James A. Baker III Institute for Public Policy, the Board of Visitors of the
University of Texas M.D. Anderson Cancer Center, the Memorial Hermann Health Systems Board and the LSU
Foundation. Mr. Cazalot holds a BS (Bachelor of Science in Geology) from Louisiana State University, Baton Rouge,
an honorary PhD (Doctor of Philosophy, Humane Letters) from Louisiana State University and an honorary PhD
(Doctor of Philosophy, Engineering) from Colorado School of Mines. Mr. Cazalot s other public company board and
committee memberships are as follows:

Public
Baker Hughes Incorporated Director
(public supplier of oilfield services and products) Chair of the conflict committee

Member of the governance committee

Former US-listed company directorships (last 5 years)

FMC Technologies

Spectra Energy Corp
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Director independence

Director Independent

Pamela L. Carter
Clarence P.
Cazalot, Jr.
Marcel R. Coutu
Susan M.
Cunningham
Gregory L. Ebel

J. Herb England

Charles W.
Fischer

V. Maureen
Kempston Darkes

Teresa S. Madden

Al Monaco

Michael E.J.
Phelps

Dan C. Tutcher

Catherine L.
Williams
Current Board committee participation

Audit, Finance
& Risk
Director Committee
Not independent
Gregory L. Ebel!
Al Monaco!
Dan C. Tutcher3

Independent

Table of Contents

Non-Independent

Reason for non-independence

Former Chairman, President and Chief Executive
Officer of Spectra Energy and a non-executive Spectra
Energy employee until April 15, 2017

President & Chief Executive Officer of the company

Employee of Brookfield, whose subsidiary and
institutional partners made payments to Enbridge for
property or services in an amount which exceeds 2%

of Brookfield s consolidated gross revenues

Corporate
Social
Responsibility
Committee

Governance
Committee

Human
Resources &
Compensation
Committee

Safety &
Reliability
Committee
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Pamela L. Carter committee chair
Clarence P. Cazalot, Jr.
Marcel R. Coutu?
Susan M. Cunningham
J. Herb England? committee chair
Charles W. Fischer committee chair
V. Maureen Kempston
Darkes committee chair
Teresa S. Madden?
Michael E.J. Phelps
Catherine L. Williams? committee chair

1. Messrs. Ebel and Monaco are not members of any of the committees of the Board. They attend most of the
committee meetings in their capacities as Chair of the Board and President & Chief Executive Officer,
respectively.

2. Mses. Madden and Williams and Messrs. Coutu and England each qualify as an audit committee financial expert,
as defined under the US Securities Exchange Act of 1934, as amended. The Board has also determined that all the
members of the Audit, Finance & Risk Committee are financially literate, according to the meaning of National
Instrument 52-110  Audit Committees and the rules of the New York Stock Exchange ( NYSE ).

3. Mr. Tutcher ceased being a member of the Governance Committee on October 23, 2018.

Enbridge Inc. 2019 Proxy Statement 17
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Board and Board committee meetings in 2018

Total number of In camera sessions Overall
Board/committee meetings attendance
Board 10 7 99%
Audit, Finance & Risk Committee 4 4 100%
Corporate Social Responsibility Committee 4 4 95%
Governance Committee 4 4 93%
Human Resources & Compensation Committee 6 6 97%
Safety & Reliability Committee 4 4 96%
Total 32 29 97%

Director attendance in 2018

Board committee meetings

Human
Board of Audit, Corporate Resources &
Directors Finance & Social Compensation Safety &
meetings RiskResponsibility Governance Reliability
10 4 4 4 o 4
meetings) meetings)  meetings) meetings) meetings) meetings)
Director Number %Number  Namber Niéamber Namber Nitmber %
Pamela L. Carter 10 100 4 100 4 100 4 100
Clarence P. Cazalot, Jr. 9 90 4 100 6 100
Marcel R. Coutu 10 100 4 100 4 100 6 100
Susan M. Cunningham!
Gregory L. Ebel 10 100
J. Herb England 10 100 4 100
Charles W. Fischer 10 100 4 100 4 100 4 100
V. Maureen Kempston Darkes 10 100 4 100 6 100 4 100
Teresa S. Madden!
Michael McShane? 9 100 4 100 4 100
Al Monaco3 10 100
Michael E.J. Phelps 10 100 4 100 4 100 5 83
Rebecca B. Roberts? 3 100 2 100 3 100 2 100
Dan C. Tutcher? 10 100 3 752 67 3 75
Catherine L. Williams 10 100 4 100 6 100

1. Mses. Madden and Cunningham were appointed to the Board on February 12, 2019 and February 13, 2019,
respectively.
2. Ms. Roberts and Mr. McShane retired from the Board effective May 9, 2018 and October 31, 2018, respectively.
3. Mr. Monaco is not a member of any Board committee. As a director and President & Chief Executive
Officer, he attends Board committee meetings at the request of such committees.
4. Mr. Tutcher ceased being a member of the Governance Committee on October 23, 2018.
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All then-current directors other than Mr. Tutcher attended the 2018 annual meeting of shareholders.
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Board diversity and tenure

Five of Enbridge s 13 directors, or approximately 38% of the Board (and 50% of the 10 independent directors), are

women. All five of these directors are standing for election or re-election, as applicable. The charts below show

director gender diversity, tenure and age. The average tenure of our directors is approximately 5.7 years. For further
information on our diversity policy, guidelines for director retirement and the latest date of retirement of each director,

please refer to Identifying new candidates and Diversity on page 42 and the Director profiles beginning on page 9 of
this Proxy Statement.

Tenure on Enbridge Board
Director Age (years of service)
Under 60 60-69 70-75 0-5 5-10 10-15
Pamela L. Carter
Clarence P. Cazalot, Jr.
Marcel R. Coutu
Susan M. Cunningham
Gregory L. Ebel
J. Herb England
Charles W. Fischer
V. Maureen Kempston Darkes
Teresa S. Madden
Al Monaco
Michael E.J. Phelps
Dan C. Tutcher
Catherine L. Williams
Total in each Age and Tenure Category 2 7 4 7 3 3

Enbridge Inc. 2019 Proxy Statement 19
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Mix of skills and experience

We maintain a skills and experience matrix for our directors in areas we think are important for a corporation like
ours. We use this skills matrix to annually assess our board composition and in the recruitment of new directors. The
table below indicates each director s skills and experience in the areas indicated based on a self-assessment by each
director.

Kempston
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Compensation committee interlocks and insider participation

The table below sets out the board interlocks in 2018. The Board has determined that the board interlocks set out
below do not impair the ability of these directors to exercise independent judgment as members of our Board.

Serve together on this board of a Serve on these committees

public
Directors company
Marcel R. Coutu Brookfield Asset Management Inc. Chair, audit committee
Member, management, resources
and compensation committee
V. Maureen Kempston Darkes Chair, risk management committee

Member, management, resources
and compensation committee
ITEM 2. Appointment of our auditor

PricewaterhouseCoopers LLP ( PwC ) was last appointed as our auditor at our last annual meeting of shareholders, held
on May 9, 2018. If PwC is reappointed, they will serve as our auditor until the end of the next annual meeting of
shareholders. PwC (formerly Price Waterhouse) have been our auditors since 1992 and have been the auditors for
Enbridge Pipelines Inc., our subsidiary, since 1949. Representatives from PwC are expected to be present at the

Meeting, will have an opportunity to make a statement if they desire to do so and will be available to respond to
questions.

The Board, on the recommendation of the Audit, Finance & Risk Committee, proposes that PwC be reappointed as
auditor and recommends that you vote for the reappointment of PwC as our auditor and authorizing the directors to set
their remuneration. You may vote for or against the reappointment of our auditors or withhold your vote.

PwC is a participating audit firm with the Canadian Public Accountability Board, as required under the Canadian
Securities Administrators National Instrument 52-108  Auditor Oversight.

Auditor independence

Auditor independence is essential to the integrity of our financial statements and PwC has confirmed its status as
independent within the meaning of the Canadian and US securities rules.

We are subject to Canadian securities regulations (National Instrument 52-110  Audit Committees ( NI 52-110 ) and
National Policy 58-201 Corporate Governance Guidelines), the US Sarbanes-Oxley Act of 2002 ( Sarbanes-Oxley )
and the accounting and corporate governance rules adopted by the SEC under Sarbanes-Oxley, which specify certain
services that external auditors cannot provide.
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We comply with these Canadian and US rules. We believe, however, that some non-audit services, like tax
compliance, can be delivered more efficiently and economically by our external auditors. To maintain auditor
independence, our Audit, Finance & Risk Committee must pre-approve all audit and non-audit services. It is also
responsible for overseeing the audit work performed by PwC.

The Audit, Finance & Risk Committee reviews our external auditors qualifications and independence once per year.
Their review includes formal written statements that describe any relationships between the auditors, their affiliates
and Enbridge that could affect the auditors independence and objectivity.

Pre-approval policies and procedures

The Audit, Finance & Risk Committee has adopted a policy that requires pre approval by the Audit, Finance & Risk
Committee of any services to be provided by the company s external auditors, PwC, whether audit or non-audit
services. The policy prohibits the company from engaging the auditors to provide the following non-audit services:

bookkeeping or other services related to accounting records and financial statements;

financial information systems design and implementation;

appraisal or valuation services, fairness opinions or contribution in kind reports;

actuarial services;

internal audit outsourcing services;

management functions or human resources;

broker or dealer, investment adviser or investment banking services;

legal services; and

expert services unrelated to the audit.
The Audit, Finance & Risk Committee believes that the policy will protect the company from the potential loss of
independence of the external auditors. The Audit, Finance & Risk Committee has also adopted a policy which
prohibits the company from hiring (as a full time employee, contractor or otherwise) into a financial reporting
oversight role any current or former employee or partner of its external auditor who provided audit, review or attest
service in respect of the company s financial statements (including such financial statements of its reporting issuer
subsidiaries and significant investees) during the 12 month period preceding the date of the initiation of the current
annual audit. The policy further prohibits the hiring of a former partner of the company s external auditor who receives
pension benefits from the firm, unless such pension benefits are of a fixed amount, not dependent upon firm earnings
and fully funded. In all cases, the hiring of any partner or employee or former partner or employee of the independent
auditor is subject to joint approval by the lead engagement partner and the company s Vice President and Chief
Accounting Officer.

External auditor services - fees
The following table sets forth all services rendered by the company s auditors, PwC, by category, together with the

corresponding fees (rounded to the nearest hundred dollars) billed by the auditors for each category of service for the
financial years ended December 31, 2018 and 2017.

2018 2017 Description of fee category
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(C$) (C$)

Audit fees 17,715,900 16,323,000 Represents the aggregate fees for audit services.

Audit-related 1,385,000 3,682,700  Represents the aggregate fees for assurance and related services by
the company s auditors that are reasonably related to the

fees performance of the audit or review of the company s financial
statements and are not included under Audit fees . During fiscal 2018
and 2017, the services provided in this category included due
diligence related to prospectus offerings, purchase price allocations
and other items.

Tax fees 3,749,500 3,075,000  Represents the aggregate fees for professional services rendered by
the company s auditors for tax compliance, tax advice and tax
planning.

All other fees 152,000 174,000  Represents the aggregate fees for products and services provided by
the company s auditors other than those services reported under

Audit fees , Audit-related fees and Tax fees . During fiscal 2018 and
2017, these fees include those related to Canadian Public
Accountability Board fees, French translation work and process
reviews.

Total fees 23,002,400 23,254,700

You can find information about the roles and responsibilities of the Audit, Finance & Risk Committee beginning on

page 44 of this Proxy Statement.

Enbridge Inc. 2019 Proxy Statement 21
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Vote required for approval:

The appointment of PwC as Enbridge s auditor requires an affirmative vote of the majority of the votes duly cast at the
Meeting.

The Board recommends that shareholders vote FOR the reappointment of
PricewaterhouseCoopers LLP as independent auditors of the company
to hold office until the close of the next annual meeting of shareholders
and authorizing the Board to set their remuneration.

ITEM 3: Approval of Enbridge Inc. 2019 Long Term Incentive Plan and the ratification of the grants of stock
options thereunder

On February 13, 2019, our Board, upon the recommendation and approval of our Human Resources and
Compensation Committee, unanimously approved the adoption of the 2019 Long Term Incentive Plan (the 2019
Plan ), subject to approval by our shareholders at the 2019 Annual Meeting and the Toronto Stock Exchange.

The 2019 Plan was effective as of the date the Board unanimously approved it on February 13, 2019 (the Effective
Date ). Awards may be granted under the 2019 Plan on or after the Effective Date, but no common shares may be
issued upon the exercise, vesting, distribution or payment of any such awards unless the plan is approved by our
shareholders. If the 2019 Plan is not approved by our shareholders within twelve months after the Effective Date, all
awards previously granted under the 2019 Plan will be canceled and become null and void, and the 2019 Plan will
terminate in its entirety. As described further below, on February 21, 2019, our Board approved the grant of awards
under the 2019 Plan, including stock options, restricted stock units and performance stock units, which are subject to
shareholder approval of the 2019 Plan. The stock option awards are the only outstanding grants under the 2019 Plan
that will be settled in our common shares upon their exercise, and therefore we are also seeking shareholder
ratification of the grants.

The 2019 Plan will replace several of our prior incentive award plans if approved by our shareholders, specifically: the

Enbridge Inc. Performance Stock Option Plan, as amended, the Enbridge Inc. Incentive Stock Option Plan, as revised,

the Enbridge Inc. Performance Stock Unit Plan, as revised, the Enbridge Inc. Restricted Stock Unit Plan, as revised,

and the Enbridge Inc. Restricted Stock Unit Plan for Energy Marketers, as revised (each a Prior Plan and together, the
Prior Plans ). No additional awards were or will be granted under the Prior Plans as of the Effective Date, and all

shares still available to be issued and not subject to outstanding awards under the Prior Plans will become available

under the 2019 Plan, as described below. Awards granted prior to the Effective Date under a Prior Plan will continue

to be governed by the terms and conditions of the applicable Prior Plan.

Highlights of the 2019 Plan

The 2019 Plan provides for the issuance of equity-based awards covering up to 49,700,000 common shares, consisting
of 32,000,000 common shares plus 17,700,000, the number of common shares available for issuance and not subject
to outstanding awards under the Prior Plans as of the Effective Date. In addition, the 2019 Plan provides for the grant
of cash-settled awards. The 2019 Plan also includes a number of provisions designed to protect shareholder interests
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and appropriately reflects our compensation philosophy and developments in our compensation practices in recent

years, including:

Minimum vesting requirements.
Best practices for options.

No dividend equivalents on
unvested or unearned awards.

Forfeiture and clawback.
No transferability.

No evergreen provision.

The 2019 Plan generally requires a minimum one-year vesting schedule for all
awards.

The 2019 Plan prohibits grants of discounted options and the repricing of options
without shareholder approval.

The 2019 Plan prohibits the payment of dividend equivalents unless and until the
underlying award vests and, for dividend equivalents tied to performance-based
awards, until satisfaction of all applicable performance-based goals.

All awards are subject to the company s clawback policy.

Awards generally may not be transferred, except by will or the laws of descent
and distribution.

Shares authorized for issuance under the 2019 Plan cannot be automatically
replenished.

Importance of equity-based compensation

Our Board believes that the 49,700,000 common shares available for grant under the 2019 Plan would provide
sufficient shares to meet the equity-based compensation needs of the company through our 2023 annual shareholder
meeting. This estimate is based on our recent share usage, estimated for growth, adjusted upward to allow for the
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potential that performance-based awards may be earned at maximum and for flexibility around types of vehicles used.
Actual issuances could be materially different from this estimate.

As of February 13, 2019, approximately 17,700,000 common shares remain available for issuance and are not subject
to outstanding awards under the Prior Plans, which, based on the analysis above and our burn rate discussed below,
we believe to be sufficient to continue our current grant practices for no more than approximately two years, including
grants for 2019. Therefore, if shareholders do not approve the 2019 Plan, our future ability to issue equity-based
awards, other than cash-settled awards, will be limited.

We believe that share ownership by employees provides performance incentives and fosters long-term commitment to
the benefit of our shareholders. Equity-based compensation, combined with long-term restrictions, clawback
provisions and share ownership requirements, aligns employees interests with those of our shareholders. In addition,
the success of our business depends largely on our ability to attract, retain and reward talented employees. If the 2019
Plan is not approved, we would be limited in our ability to use a valuable retention tool and would be at a significant
competitive disadvantage in attracting new talent.

Historic burn rate

Our equity-based compensation model, including the broad-based participation of our employees and the portion of
equity compensation paid to our senior executives, results in a burn rate . Burn rate provides a measure of our annual
share utilization. As shown in the following table, the company s three-year average burn rate was 0.473%, which is
well below the 3.99% burn rate benchmark published by ISS applicable to companies within the Russell 3000 Energy
Sector.

Weighted
Average Shares
Shares Underlying

Options Outstanding
Year Granted (Basic) Burn Ratel
2018 5,775,340 1,724,000,000 0.335%
2017 5,994,834 1,532,431,830 0.391%
2016 6,372,980 918,000,000 0.694%
Our Three-Year Average 0.473%
ISS s Industry Burn Rate Average 3.99%

1. Calculated by dividing the weighted average shares outstanding (basic) by the total granted.
Overhang

Overhang provides a measure of potential dilution. As of February 13, 2019, the date our Board approved the 2019
Plan, we had 2,022,662,570 common shares outstanding; 36,039,117 common shares were subject to outstanding
equity awards under the Prior Plans; and 17,700,000 common shares were available for future award grants under the
Prior Plans. Accordingly, our fully diluted overhang as of February 13, 2019 was 2.7%. Had the 32,000,000 common
shares being requested under this proposal been available for grant as of February 13, 2019, our fully diluted overhang
would have increased to 4.2%.
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Equity compensation plan information

We note that the number of common shares remaining available for issuance under our Prior Plans as described above
differs from those reported in the table on page 92 under Shares reserved for equity compensation as of December 31,
2018 , since that table, required by SEC disclosure rules, is dated as of year-end 2018 and therefore does not take into
account shares issued upon exercise of outstanding options, or withheld shares in connection with such exercises, in
2019. If the table were restated as of February 13, 2019, it would reflect the following information:

Shares to be issued in respect of outstanding RSUs and PSUs as of February 13, 2019 0
Shares to be issued upon exercise of outstanding options, warrants and rights approved by security

holders as of February 13, 2019 36,039,117
Weighted average exercise price (for options)! $34.13
Weighted average remaining term (for options) 5.70 years
Shares available for future issuance under the Prior Plans as of February 13, 20192 17,786,088

1. Canadian dollars have been converted to US dollars using the published WM/Reuters 4 pm London year-end
exchange rate of C$1 = US$0.7322.

2. Includes 2,278,133 options outstanding under the Enbridge Inc. Performance Stock Option Plan and 33,760,984
options outstanding under the Enbridge Inc. Incentive Stock Option Plan. No additional awards were or will be
granted under the Prior Plans as of the Effective Date.
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In addition, as of February 13, 2019, there were 1,051,265 shares to be issued upon exercise of outstanding options
and other awards under the Spectra 2007 LTIP, which were assumed by Enbridge at the closing of the Merger
Transaction, as described on page 94. No additional awards will be granted under the Spectra 2007 LTIP and no
shares under the Spectra 2007 LTIP will be used for awards under the 2019 Plan.

Enbridge also takes into account the relevant accounting and tax impact of all potential forms of equity awards in
designing our grants. We believe that the benefits to our shareholders resulting from equity award grants to our senior
employees, including interest alignment and mitigation of incentives to take inappropriate business risks, outweigh the
potential dilutive effect of grants under the 2019 Plan. The Human Resources and Compensation Committee believes
that paying a portion of compensation in the form of equity awards that vest over multiple years is an effective method
of aligning the interests of senior employees with those of our shareholders, encouraging ownership in the company
and retaining, attracting and rewarding talented employees.

Summary of the 2019 Plan

The following summary of the material terms of the 2019 Plan is qualified in its entirety by reference to the complete
text of the 2019 Plan, which is attached to this Proxy Statement as Appendix A.

Overview

The purpose of the 2019 Plan is to (1) enhance the company s ability to attract, retain and motivate eligible individuals
who make (or are expected to make) important contributions to the company by providing these individuals with
equity ownership opportunities, (2) align the interests of such individuals with the company s shareholders and

(3) promote ownership of the company s equity.

The 2019 Plan includes numerous features designed to protect shareholder interests and reflect our compensation
principles. For example, the 2019 Plan prohibits grants of stock options with exercise prices below their grant date fair
market value, the repricing of stock options, and the payment of dividends on unvested or unearned awards (including
awards subject to performance-based vesting). The 2019 Plan also generally requires a minimum one-year vesting
schedule for all awards, provides that all awards will be subject to our clawback policy, and authorizes a definitive
number of shares for issuance, which cannot be automatically increased without further shareholder approval.

Administration

The 2019 Plan may be administered by the Board or a committee of the Board (the Administrator ). The 2019 Plan will
be administered by the Human Resources and Compensation Committee, unless otherwise determined by the Board
and subject to applicable regulations.

The Administrator will have the authority to grant awards, determine which eligible individuals receive awards and set
award terms and conditions, among other things, subject to the conditions and limitations in the 2019 Plan. The
Administrator also has the authority to take all actions and make all determinations under the 2019 Plan, including to
interpret the 2019 Plan and applicable award agreements, to adopt, amend and repeal administrative rules, guidelines
and practices relating to the 2019 Plan, to correct defects and reconcile inconsistencies in the 2019 Plan or any award,
to amend the 2019 Plan to reflect changes in applicable law and to amend any award agreement, including, in each
instance, without shareholder approval (unless such approval is required by applicable law or stock exchange rules)
and all subject to the conditions in the 2019 Plan and applicable law. The Administrator may also delegate its duties to
any director or officer (or group thereof) of the company, subject to applicable law. The Administrator s
determinations under the 2019 Plan are in its sole discretion and will be final and binding.
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Awards may be granted to any employee or non-employee director who has been designated by the Administrator. As
of February 13, 2019, approximately 11,850 officers and employees and 12 non-employee directors would have been
eligible to receive awards under the 2019 Plan.

Common shares available for awards under the 2019 Plan

The total number of our common shares which may be delivered pursuant to awards granted under the 2019 Plan on
or after the Effective Date is 49,700,000 common shares, consisting of 32,000,000 common shares plus 17,700,000,
the number of common shares available for issuance and not subject to outstanding awards under the Prior Plans as of
the Effective Date. This total number of common shares, which is subject to adjustment in connection with certain
corporate transactions or events as described below, represents approximately 2.5% of the issued and outstanding
Enbridge common shares as of the Effective Date.
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Common shares subject to an award under the 2019 Plan will only be counted against this overall share limit to the
extent they are actually issued. For example, if any award is settled in cash, forfeited or otherwise terminates, is
canceled without the delivery of common shares, or if the common shares underlying an award are surrendered or
withheld from any award to satisfy any obligation of the recipient (including taxes) or are tendered to pay the grant,
exercise or purchase price of any award, then the common shares covered by such forfeited, terminated or canceled
award, or which are equal to the number of common shares surrendered, withheld or tendered, will become available
to be delivered pursuant to awards granted under the 2019 Plan. The payment of any dividend equivalent right in cash
in conjunction with any outstanding award will also not count against the overall share limit. In addition,
notwithstanding anything contrary in the 2019 Plan, no more than two million common shares may be issued pursuant
to the exercise of incentive stock options (as described below). In no event will common shares subject to an award
granted under a Prior Plan become available to be delivered under the 2019 Plan (including if such Prior Plan award is
settled in cash, forfeited, withheld or otherwise is terminated without the delivery of common shares).

In addition, in connection with another entity s merger or consolidation with the company or the company s acquisition
of an entity, the Administrator may grant awards in substitution for any options or other share-based awards granted

by such other entity before the merger or acquisition. These substitute awards will not count against the overall share
limit, and common shares subject to these substitute awards will not be added to the number of common shares

available for awards under the 2019 Plan, except that common shares acquired by the exercise of substitute incentive
stock options will count against the two million share maximum for common shares that may be issued pursuant to the
exercise of incentive stock options.

In connection with certain corporate transactions or events, the Administrator may also adjust the number and types of
shares subject to any outstanding award, the terms and conditions of any outstanding award, and the number of
common shares issuable under the 2019 Plan in such manner as the Administrator deems appropriate in order to
prevent the enlargement or dilution of benefits intended under the 2019 Plan. These corporate events may include,
among other things: a dividend or other distribution, reorganization, merger, consolidation, combination,
amalgamation, repurchase, recapitalization, liquidation, dissolution, or sale, transfer, exchange or other disposition of
all or substantially all of the company s assets, or sale or exchange of our common shares, a change in control (as
described below), issuance of warrants, other unusual or nonrecurring transaction or event affecting the company, or
changes in any applicable laws or accounting principles.

Minimum vesting and other limitations of awards

All awards granted under the 2019 Plan are subject to a minimum vesting schedule of at least twelve months
following the date of grant, provided that vesting may accelerate in connection with death, retirement, a change in
control or other termination. Up to five percent of the common shares available for grant under the 2019 Plan may be
granted with a minimum vesting schedule that is shorter than twelve months.

In addition, the total number of common shares that may be issued to reporting insiders (as defined under Canadian
securities laws), which includes our directors and certain officers, pursuant to all equity-based compensation
arrangements within any one-year period cannot exceed 10% of the number of our common shares outstanding at the
time of issuance (excluding any other common shares issued under all equity-based compensation arrangements of the
company during such period). The total number of common shares reserved for issuance to reporting insiders pursuant
to all equity-based compensation arrangements of the company also cannot exceed 10% of the number of common
shares outstanding.

Except to the extent provided in an award agreement, awards are not transferable except by will or the laws of descent
and distribution. All awards are subject to our clawback policy. No awards may be granted under the 2019 Plan after
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Types of awards
The types of awards that may be granted under the 2019 Plan are:

Stock options. A stock option entitles the recipient to purchase our common shares at a fixed exercise price. The
exercise price per share will be determined by the Administrator but will not be less than 100% of the fair market
value of our common shares on the date of grant. Fair market value will generally be the closing sales price of our
common shares as quoted on the TSX (for Canadian employees) or NYSE (for U.S. employees) on the trading date
prior to the grant date. The Administrator may also determine any vesting or other conditions and limitations
applicable to each option, including any performance criteria. Options must be exercised within ten years after the
date of grant. In the event that on the last business day of the term of an option (other than an incentive stock option)
its exercise is
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prohibited because of a blackout period preventing trading by the recipient in the company s shares, the term of the
option will be extended until the tenth trading day following the expiration of the blackout period (but in no event will
the extension last beyond the ten-year maximum term). Awards may also be issued as incentive stock options within
the meaning of 422 of the US Internal Revenue Code. In no event may the Administrator reduce the grant price per
share of outstanding options or cancel outstanding options for cash, other awards or options with a grant price per
share that is less than that of the original options without shareholder approval.

Restricted stock. Restricted stock are common shares that are registered in the recipient s name, but that are subject to
the company s right to repurchase all or a part of such shares at their issue price, or other stated formula price, or to
require forfeiture if conditions are not satisfied before the applicable restriction period ends. The Administrator may
grant or offer for sale restricted shares in such amounts, and subject to such terms and conditions, as it may determine,
including any vesting and performance criteria. Recipients of restricted stock will not be entitled to voting rights in
such shares until the underlying shares vest, and dividends will be retained by the company while the applicable
restriction period applies and will be paid only if and when the restricted stock vests.

Restricted stock units. A restricted stock unit is an unfunded, unsecured right to receive a common share, cash or
other property at a future date. The Administrator may grant restricted stock units in such amounts, and subject to such
terms and conditions, as it may determine, including any vesting and performance criteria. The recipient will have
only the rights of a general unsecured creditor of the company and no rights as a shareholder of the company until the
common shares underlying the restricted stock units, if any, are delivered.

Performance awards. A performance award may be a grant of shares or share-denominated units with a performance
period and goals, as well as any other terms conditions and restrictions, in each case as the Administrator may
determine. The value of a performance award will depend on the extent to which applicable performance goals are
attained within the applicable performance period, and the value of any earned award may be paid in cash or shares as
the Administrator determines.

Dividend equivalent rights. The Administrator may, in its discretion, include in the award agreement of any award
other than an option a dividend equivalent right entitling the recipient to receive an amount equal to all or any portion
of the regular cash dividends that would be paid on the common shares covered by such award as if such shares had
been delivered. The Administrator may determine whether dividend equivalent rights will be paid currently or
credited to an account of a recipient, whether they should be settled in cash, shares or another form, and whether they
should be subject to the same restrictions on transferability and forfeiture as the awards to which they relate, as well as
such other terms and conditions as the Administrator may deem appropriate. In no event will dividend equivalent
rights be paid unless and until the award to which they relate vests, including for dividend equivalent rights tied to
performance-based awards, until all applicable performance-based goals have been satisfied.

Other share or cash based awards. Other types of share- or cash-based awards may be granted subject to such terms
and conditions as the Administrator may determine (and subject to any required prior approval by the Toronto Stock
Exchange or under any other applicable laws). Such awards may include annual or other periodic or long-term cash
bonus awards (whether based on specified performance criteria or otherwise), and may be paid in shares, cash or other
property, as the Administrator determines.

Change in control
In the event of a change in control , the Administrator may (1) cancel awards for the in-the-money value of stock
options and the value of other awards (as determined in the sole discretion of the Administrator), (2) accelerate vesting

of awards, (3) provide that awards will be assumed by the successor entity (or a parent or subsidiary thereof) with
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adjustments as the number and kind of shares and any applicable terms to provide substantially equivalent value and
terms of the affected award, (4) adjust the number and type of shares subject to awards, the number of awards that
may be granted under the 2019 Plan and any terms of awards, provided that adjustments result in substantially
equivalent value being provided to holders of such awards, (5) replace awards with other rights or property of
substantially equivalent value, (6) modify terms of awards to add events, conditions or circumstances upon which the
vesting of such awards will accelerate and/or (7) deem any performance conditions satisfied at target, maximum or
actual performance through the closing of the transaction or to provide for performance conditions to continue (either
as if or as adjusted) after the closing.

As used in the 2019 Plan, a Change in Control means (1) the sale (other than to persons affiliated with the company or
its subsidiaries) of assets of the company or its subsidiaries having a value greater than 50% of the fair market value of

the assets of the company and its subsidiaries (determined on a consolidated basis prior to such sale), other than a sale
by the company of assets to an entity where, immediately prior to such sale or disposition, at least 50% of
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the voting securities of such entity are owned by shareholders of the company in substantially the same proportions as
their ownership of the company, (2) any change in the holding of shares of the company by a person not affiliated
with the company in which such person or certain group of persons are in a position to exercise effective control of the
company; provided that a person or group of persons holding shares entitling them to cast 20% or more of the votes to
elect directors will be deemed to be in a position to exercise effective control (other than a person holding such shares
in the ordinary course of business as an investment manager who is not using such holding to exercise effective
control), (3) any reconstruction, reorganization, recapitalization, consolidation, amalgamation, arrangement, merger,
transfer, sale or other transaction involving the company where shareholders of the company immediately prior to
such transaction hold less than 50% of the shares of the company or of the continuing corporation following
completion of such transaction; (4) shareholders of the company approve a plan to wind-up, dissolve or liquidate the
company or significantly rearrange the company s affairs in one or more transactions, or the commencement of
proceedings related to the same (except where such re-arrangement is part of a reorganization of the company where
the business of the company is continued and the shareholdings remain substantially the same), or (5) Incumbent
Directors cease to be a majority of the Board; provided that any transaction whereby shares held by shareholders of
the company are transferred or exchanged for units or securities of a trust, partnership or other entity which continues
to own all of the shares of the company previously owned by the shareholders of the company and the former
shareholders of the company continue to be beneficial holders of such units or securities in the same proportions.

Incumbent Directors means any member of the Board who was a member of the Board immediately prior to the
occurrence of the transaction, elections or appointments giving rise to a change in control, and any successor to an
Incumbent Director who was recommended for election at a meeting of shareholders of the company, or elected or
appointed to succeed any Incumbent Director, by the affirmative vote of the directors, which affirmative vote include
a majority of the Incumbent Directors then on the Board.

Clawback

Awards under the 2019 Plan are subject to our clawback policy as it may be amended from time to time, including any
clawback policy adopted to comply with applicable laws.

Transfer restrictions

Unless otherwise provided in an award agreement, no award may be transferred, except by will or the laws of descent
and distribution, or, subject to the Administrator s consent, pursuant to a domestic relations order. During the life of
the recipient, awards will be exercisable only by the recipient.

Effect of termination of employment and other changes in participant status

Pursuant to the terms of the award agreement, the Administrator may determine how a participant s termination of
employment, disability, death, retirement, leave of absence, secondment or any other change in status affects an
award.

Amendment and termination

The Board may amend, suspend or terminate the 2019 Plan at any time without shareholder approval, provided that no
amendment may be effective unless approved by our shareholders to the extent approval is necessary under applicable
law or the rules of any applicable stock exchange. No amendments to the 2019 Plan, other than an increase to the
overall share limit, may materially and adversely affect any outstanding award at the time of such amendment without
the affected recipient s consent.
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Shareholder approval will be required for an amendment to the 2019 Plan to the extent necessary to comply with stock
exchange rules or other applicable laws, including amendments relating to (1) increasing the overall share limit,

(2) reducing the grant, exercise or purchase price for any awards, (3) canceling of any awards and reissuing or
replacing such awards with awards having a lower grant, exercise or purchase price, (4) removing or exceeding the
limits of the plan on participation by reporting insiders (as defined under the Canadian securities law), (5) extending
the term of any award, (6) allowing other than employees or directors of the company or a subsidiary to become
participants in the 2019 Plan and (7) allowing awards to become transferable or assignable other than by will or
according to the laws of descent and distribution.

The Administrator may also amend, modify or terminate any outstanding award without shareholder approval (unless
such approval is required by the 2019 Plan, applicable laws or stock exchange rules) and without the applicable
recipient s consent (unless such action materially and adversely affects the recipient s rights under the award).
Unless earlier terminated by the Board, the 2019 Plan will terminate at the close of business on the day before the

tenth anniversary of the Effective Date, but any outstanding awards will remain outstanding in accordance with the
terms and conditions of the 2019 Plan.
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U.S. federal income tax consequences of the 2019 Plan

The following is a brief description of the U.S. federal income tax consequences generally arising with respect to
grants of awards under the 2019 Plan. This description is not intended to, and does not, provide or supplement tax
advice to award recipients. Recipients are advised to consult with their own independent tax advisors with respect to
the specific tax consequences that, in light of their particular circumstances, might arise in connection with their
receipt of awards under the 2019 Plan, including any state, local or foreign tax consequences and the effect, if any, of
gift, estate and inheritance taxes.

Incentive stock options

A recipient will not recognize taxable income upon exercising an incentive stock option (an ISO ) except that the
alternative minimum tax may apply. Upon a disposition of shares acquired upon exercise of an ISO before the end of
the applicable ISO holding periods, the recipient generally will recognize ordinary income equal to the lesser of

(1) the excess of the fair market value of the shares at the date of exercise of the ISO over the exercise price or (2) the
amount realized upon the disposition of the ISO shares over the exercise price. Otherwise, a recipient s disposition of
shares acquired upon the exercise of an ISO for which the statutory holding periods (defined as on or after the later of
(a) the second anniversary of the date of grant of the ISO and (b) the first anniversary of the date of exercise of the
ISO) are met generally will result in long-term capital gain or loss measured by the difference between the sale price
and the recipient s tax basis in such shares (the tax basis in the acquired shares of shares for which the ISO holding
periods are met generally being the exercise price of the ISO).

Nonstatutory stock options

The grant of a nonstatutory stock option (i.e., an option other than an ISO) will create no tax consequences at the grant
date for the recipient or the company. Upon exercising such an option, the recipient will recognize ordinary income
equal to the excess of the fair market value of the vested shares (and/or cash or other property) acquired on the date of
exercise over the exercise price, and will be subject to FICA (Social Security and Medicare) tax in respect of such
amounts. A recipient s disposition of shares acquired upon the exercise of a nonstatutory stock option generally will
result in long- or short-term capital gain or loss measured by the difference between the sale price and the recipient s
tax basis in such shares (the tax basis in the acquired shares generally being the exercise price plus any amount
recognized as ordinary income in connection with the exercise of the option).

Restricted stock

A recipient of restricted stock generally will not be subject to income taxation at grant. Instead, upon lapse of the
restrictions, the recipient will recognize ordinary income equal to the fair market value of the shares on the date of
lapse. The recipient s tax basis in the shares received will be equal to the fair market value of the shares on the date the
restrictions lapse, and the recipient s holding period in such shares begins on the day after the restrictions lapse.

Restricted stock units

A recipient of a restricted stock unit (whether time-vested or subject to achievement of performance goals) will not be
subject to income taxation at grant. Instead, the recipient will be subject to income tax at ordinary rates on the fair
market value of the shares (or the amount of cash) received on the date of delivery. The recipient will be subject to
FICA (Social Security and Medicare) tax at the time any portion of 