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ENBRIDGE INCOME FUND
(an unincorporated open-ended trust created under the laws of the Province of Alberta)

NOTICE OF MEETING OF HOLDERS OF
ORDINARY AND SUBORDINATED TRUST UNITS

NOTICE ISHEREBY GIVEN that the annual meeting (the "Meeting™) of the holders ("Unitholders") of
ordinary and subordinated trust units (collectively, the "Trust Units") of Enbridge Income Fund (the "Fund™) will be
held on Thursday, May 20, 2004 at 1:30 p.m. (Calgary time) in the Ballroom of The Metropolitan Centre, 333 — 4"
Avenue SW., Cdgary, Alberta, for the following purposes:

1. to receive the consolidated financial statements of the Fund for the fiscal period ended December 31, 2003,
together with the report of the auditors thereon;

2. to appoint auditors of the Fund and authorize the trustees of Enbridge Commercial Trust ("ECT") to fix their
remuneration;

3. todirect and instruct CIBC Méllon Trust Company (the"Fund Trustee"), the soletrustee of the Fund, asto the

manner inwhich the Fund Trustee shall vote the unitsof ECT held by the Fundto: (a) elect thetrusteesof ECT
who are unrel atedto Enbridge Management Services|Inc., the administrator of the Fund (the"Adminigtrator™);
and (b) appoint ECT'sauditorsfor theensuing year and authorize thetrustees of ECT tofix their remuneration;
and

4, to transact such other business that may properly come before the Meeting or any adjournment thereof.

The Administrator has fixed March 31, 2004 as the record date for determining those Unitholders entitled to
receive notice and to vote at the Meeting. The accompanying information circular provides additional information
relating to the matters to be dealt with at the Meeting and forms part of this notice.

The quorum for the Meeting isone or more individuals present in person and being Unitholders, or
representing, by proxy, Unitholders, and who hold in the aggregate not lessthan 5% of the outstanding Trust
Units.

To beeffective, proxiesmust be deposited with the Fund, ¢/o CIBC Mellon Trust Company, 200 Queens Quay
East, Unit #6, Toronto, Ontario, M5A 4K9, Attention: Proxy Department, not later than 1:30 p.m. (Calgary time) on
May 18, 2004, or, if the Meeting is adjourned, not later than 24 hours, excluding Saturdays, Sundays and statutory
holidaysin the Province of Alberta, prior to the time of any adjournment thereof.

Dated at Calgary, Alberta, this 22™ day of March, 2004.

By order of ENBRIDGE INCOME FUND, by its
Administrator, ENBRIDGE MANAGEMENT
SERVICES INC.

(signed) MURRAY J. DESROSIERS
Corporate Secretary



ENBRIDGE INCOME FUND
INFORMATION CIRCULAR

SOLICITATION OF PROXIES

Thisinformation circular (the "Circular ") is furnished in connection with the solicitation of proxiesby or on
behalf of Enbridge Income Fund (the 'Fund") by CIBC Mellon Trust Company, sole trustee of the Fund (the 'Fund
Trustee"), and by Enbridge M anagement ServicesInc., theadministrator of the Fund (the"Administrator"), tobeused
a the annual meeting (the 'Meeting") of the holders (the 'Unitholders") of ordinary and subordinated trust units
(collectively, the "Trust Units") of the Fund, and any adjournment thereof. The Meeting will be held on Thursday,
May 20, 2004 at 1:30 p.m. (Calgary time) in the Ballroom of The Metropolitan Centre, 333 4™ Avenue SW., Calgary,
Alberta, for the purposes set forth in the accompanying notice of meeting (the "Notice of Meeting"). Solicitation of
proxieswill be primarily by mail, but may also be undertaken by way of telephone, facsimileor oral communication by
the Fund Trustee and by officers of the Administrator. The cost of such solicitation will be borne by the Administrator
and reimbursed by the Fund.

The Administrator has fixed March 31, 2004 as the record date for determining those Unitholders entitled to
receive the Notice of Meeting and to vote at the Meeting.

The information contained in this Circular is given as at March 22, 2004, unless otherwise indicated.
VOTING OF TRUST UNITS
Genera

On ashow of hands, every Unitholder present in person or represented by proxy (and entitled to vote) hasone
vote. Onapoll or ballot, every Unitholder present in person or by proxy has onevotefor each Trust Unit held. Onany
ballot that may be called for, the persons designated in the enclosed form of proxy will vote for or against or withhold
from voting the Trust Units in respect of which they are appointed by proxy in accordance with instructions of the
Unitholder indicated on the proxy. Inthe absence of instructionswith respect to aparticul ar resolution, the Trust Units
will be voted in favour of the resolution as indicated under the appropriate heading in this Circular.

The enclosed form of proxy confers discretionary authority with respect to amendments or variations to the
mattersidentifiedin the Notice of Meeting and other matterswhich may properly come beforethe Meeting. At the date
of this Circular, the Fund Trustee and the Administrator are not aware of amendments, variations or other matters to
come before the Meeting, except those which areindicated in the Notice of Meeting.

Voting by Beneficial Unitholders

Theinformation set forth in this section is of significant importanceto the beneficia holders of ordinary trust
unitsof the Fund ('Beneficial Unitholders"), asthe Fund'sregistration system does not allow holdersof ordinary trust
unitsto hold such Trust Unitsintheir own name. Under that system, all of the Fund'soutstanding ordinary trust unitsare
registered under the name of CDS & Co. (an entity which acts as a clearing agent for intermediaries (each an
"Intermediary") such as, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered registered retirement savings plans, registered retirement income funds, registered
education savings plans and similar plans). Ordinary trust units of the Fund held by Intermediaries can only be voted
(for or againgt or withheld from voting on resol utions) upon theinstructions of the Beneficial Unitholder. The Fund does
not know for whose benefit the Trust Units registered in the name of CDS & Co. are held.

In accordancewith therequirements of National I nstrument 54-101 of the Canadian SecuritiesAdministrators,
the Fund has distributed the Notice of Meeting, the Circular, the form of proxy, and the Fund's annual report (which
includes management's discussion and analysis and the consolidated financia statements for the period ended
December 31, 2003) (collectively, the "Meeting Materials') to CDS& Co. and the Intermediaries for onward
distribution to Beneficial Unitholders.



Intermediaries are required to forward the Meeting Materials to Beneficial Unitholders unless a Beneficial
Unitholder has waived the right to receive them. Very often, Intermediaries will use service companiesto forward the
Meeting MaterialstoBeneficia Unitholders. Generally, Beneficial Unitholderswho have not waived theright torecaive
Meeting Materials will be given either:

@ avoting ingtruction form ("Voting I nstruction Form™) which must be completed and signed by the
Beneficia Unitholder in accordancewith the directions on the V oting I nstruction Form and returned
to the Intermediary (or its agent). In some cases, the completion of the V oting Instruction Form by
telephone, the internet, or facsimile is permitted; or

(b) aform of proxy which hasaready been signed by the Intermediary (typically by afacsimile, ssamped
signature), which isrestricted as to the number of Trust Units beneficially owned by the Beneficia
Unitholder but which is otherwise not completed. This form of proxy need not be signed by the
Beneficial Unitholder. In this case, the Beneficia Unitholder who wishesto submit aproxy should
otherwise properly completetheform of proxy and deliver it tothe Fund or itstransfer agent as set out
in the Notice of the Meeting.

The purpose of these proceduresisto permitBeneficial Unitholdersto direct the voting of the Trust Unitsthat
they beneficialy own. A Beneficial Unitholder receivingaV oting I nstruction Form cannot use that Voting Instruction
Form to vote Trust Units directly at the Meeting as the Voting Instruction Form must be returned as directed by the
Intermediary (or its agent) well in advance of the Meeting in order to have the Trust Unitsvoted. Although Beneficial
Unitholders may not be recognized directly at the Meeting for the purposes of voting Trust Unitsregistered in the name
of CDS & Co., aBeneficial Unitholder may attend the Meeting as proxyholder for the registered Unitholder and vote
their Trust Unitsin that capacity. Beneficial Unitholders who wish to attend the Meeting and indirectly vote their own
Trust Unitsas proxyholder for theregistered Unitholder should enter their own namesin the blank space on theform of
proxy or Voting Instruction Form provided to them and return the sameto their Intermediary (or agent) well in advance
of the Meeting in accordance with the instructions provided by such Intermediary (or agent).

Beneficial Unitholder swhoreceiveVoting I nstruction For ms, formsof proxiesor other votingmaterials
from an Intermediary (or its agent) should complete and return such form of proxies or voting materialsin
accor dancewith theinstructionson such materials, including thoseinstructionsregar ding when and wherethe
proxy or proxy authorization form isto bedéivered, in order to properly votether Trust Unitsat the Mesting.

APPOINTMENT OF PROXI ES

Tobeeffective, proxiesmust bedeposited with the Fund, ¢/o CIBC Mellon Trust Company, 200 Queens
Quay East, Unit #6, Toronto, Ontario, M5A 4K 9, Attention: Proxy Department, not later than 1:30 p.m.(Calgary
time) on May 18, 2004, or, if the M eetingisadjour ned, not later than 24 hour s, excluding Satur days, Sundaysand
statutory holidaysin the Province of Alberta, prior to thetime of any adjournment ther eof.

Thepersonsnamed asproxyholder sin theenclosed form of proxy aretrusteesof Enbridge Commercial
Trust ("ECT"). Beneficial Unitholder swhowish toappoint someother person ashisor her representativeat the
Meeting should strike out the names of the designated proxyholdersin the form of proxy and enter their own
namesin theblank spaceon theform of proxy or Voting I nstruction Form provided tothem and return the same
totheir Intermediary (or itsagent) well in advanceof theM eetingin accor dancewith theinstructionsprovided by
such Intermediary (or agent).

REVOCATION OF PROXIES

A Unitholder who has given a proxy has the power to revoke it before the proxy is exercised. A
Unitholder may revoke the proxy with an instrument in writing, including another proxy, signed and delivered to the
Fund Trustee as provided above. The document used to revoke aproxy must beinwriting and completed and signed by
the Unitholder or hisor her attorney authorized in writing or, if the Unitholder isa corporation, under its corporate sed
or by an officer or duly authorized attorney thereof. A Unitholder may also revoke a proxy in any other manner
permitted by law, but prior to the exercise of such proxy on any particular matter.

A Beneficia Unitholder who wishesto revokeaproxy should follow any revocationinstructions set forth onthe
form of proxy or Voting Instruction Form provided by them by their Intermediary (or its agent).
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EXERCISE OF DISCRETION WITH RESPECT TO PROXIES

The Trust Units represented by the enclosed proxy will be voted or withheld from voting on any motion, by
ballot or otherwise, in accordance with any indicated instructions. 1n theabsenceof such direction, such Trust Units
will be voted FOR the resolutions referred to in items one through three of the proxy. If any amendment or
variationto the mattersidentified in the Notice of Meetingis proposed at the M eeting or any adjournment thereof, or if
any other matters properly come before the Meeting or any adjournment thereof, the enclosed proxy confers
discretionary authority to vote on such amendmentsor variationsor such other matters according to the best judgment of
the appointed proxyholder. Asat the date of this Circular, neither the Fund Trustee nor the Administrator are aware of
any amendments or variations or other matters to come before the Meeting.

PRINCIPAL HOLDERS OF TRUST UNITSAND RECORD DATE

Theonly registered Unitholders of the Fund are CDS & Co. and EnbridgeInc. To thebest of the knowledge of
the officers of the Administrator, no person beneficially owns or exercises control or direction over Trust Unitswhich
carry more than 10% of the voting rights attached to all Trust Units other than Enbridge Inc. which owns 14,500,000
subordinated trust units representing 41.9% of the votes attaching to al of the Trust Units.

Holdersof record of Trust Unitsas of the close of businesson March 31, 2004 are entitled to receive notice of
and vote at the Meeting. Asof the close of businesson March 22, 2004, there were 20,125,000 ordinary trust unitsand
14,500,000 subordinated trust unitsissued and outstanding. No personwho becomesaUnitholder after March 31, 2004
will be entitled to vote at the Meeting or any adjournment thereof.

MATTERSTO BE ACTED UPON AT THE MEETING
Receipt of Financial Statements

Theaudited consolidated financial statementsof the Fund for thefiscal period ended December 31, 2003will be
presented at the Meeting.

Appointment of Auditorsof the Fund

PricewaterhouseCoopersL L P, Chartered Accountants ("PwC"), have been acting asauditors of the Fund since
its inception and their mandate has been confirmed by the trust indenture of the Fund made as of May 22, 2003, as
amended and restated on June 30, 2003 and August 18, 2003 (collectively, the"Fund Trust Indenture"). Thetrustees
of ECT (the"ECT Trustees"), on recommendation from the Audit Committee (as defined herein), recommend the re-
appointment of PwC as auditors of the Fund.

The persons named in the enclosed form of proxy intend to votein favour of the resol ution appointing PwC as
auditors of the Fund to hold office until the next annual meeting of Unitholders or until their successors are appointed,
and authorizing the ECT Trusteesto fix the remuneration of the auditors, unlessthe Unitholder who has given the proxy
hasdirected that the Trust Unitsrepresented thereby be withheld from voting in respect of the appointment of auditorsof
the Fund.

For the six month period ended December 31, 2003, PwC were paid approximately $62,000 for audit services
provided to the Fund and its subsidiary entities. During such period, PwC were not retained to provide any non-audit
services by or on behaf of the Fund.

On October 28, 2003, the Audit Committee adopted apolicy that requires pre-gpprova by the Audit Committee
of any non-audit servicesto be provided by the Fund'sauditors. The Audit Committeebelievesthat itisappropriatefor
the Fund to preserveits ability to retain its external auditors for non-audit services in the permitted categories as they
may be best equipped to render certain categories of services (such astax compliance services) to the Fund in the most
efficient and economical manner.



Directionstothe Fund Trustee

The Fund isthe only holder of voting trust units of ECT (the"ECT Units"). Under the Fund Trust Indenture,
Unitholders must, by way of an ordinary resolution passed by the af firmative votes of the holders of more than 50% of
thevotescast by Unitholders, direct and instruct the Fund Trustee asto the manner inwhich the Fund Trustee shall vote
the ECT Unitsto elect Independent ECT Trustees (as hereinafter defined), appoint t he auditors of ECT and authorizethe
ECT Trusteesto fix their remuneration.

The amended and restated trust indenture of ECT dated as of August 18, 2003 (the "ECT Trust Indenture")
provides that there will be not less than five nor more than fifteen ECT Trustees, provided that the number of ECT
Trusteesshall initially befixed at seven until suchtimeasthe ECT Trustees passaresol ution fixing anew number. The
term of office of each ECT Trustee continuesuntil the next annual meeting of holdersof ECT Unitsor thetimeat which
hisor her successor iselected or appointed, or earlier if aECT Trustee otherwiseresigns, dies, isremoved or disqualified
pursuant to the terms of the ECT Trust Indenture.

During the term of the management agreement dated June 27, 2003 between ECT and the Administrator (the
"Management Agreement"), the Administrator isentitled to appoint that number of ECT Trusteesegual to, inthe case
wherethetotal number of ECT Trusteesisan even number, one half of that total number lessoneand, inall other cases,
one half of that total number rounded down to the nearest whole number. The Administrator isal so entitled to propose
thenomineesfor the election of theremaining ECT Trustees. The nominees proposed for election asECT Trusteesmust
be Independent ECT Trustees. An "Independent ECT Trustee" is an ECT Trustee who is independent of the
Adminigtrator and any of its affiliates and free from any interest and any business or other relationship which could, or
could reasonably be perceived to, materialy interfere with the ECT Trustee's ability to act with a view to the best
interests of the beneficiariesof ECT, other than interestsand relationships arising from hisor her holding of anindirect
interest in ECT through ownership of Trust Units.

OnMarch 17, 2004, the ECT Trustees passed aresolution fixing thenumber of ECT Trusteeseffective May 20,
2004 at eight. Asaresult, fiveof the ECT Trusteeswill beIndependent ECT Trusteesand threewill be appointed by the
Administrator.

Pursuant tothe ECT Trust Indenture, the current Independent ECT Trusteesmust approvethe Independent ECT
Trustees proposed for election by the Administrator. The current Independent ECT Trustees have so approved the
Independent ECT Trustees proposed for election herein.

Election of Independent ECT Trustees

The persons named in the enclosed form of proxy intend to vote in favour of the resolution directing and
instructing the Fund Trustee as the holder of ECT Unitsto vote for the election of the five proposed nomineeswho are
unrelated to the Administrator and whose names are set out bel ow as Independent ECT Trustees, unlessthe Unithol der
who has given such proxy has directed that the Trust Units represented thereby be withheld from voting on this matter.
The Fund Trustee and the Administrator do not contemplate that the proposed nominees will be unable to serve as
Independent ECT Trustees but, if that should occur for any reason prior to the Meeting, the persons named in the
enclosed form of proxy reserve the right to vote for another nominee in their discretion.

Thefollowing table setsforth certain informati on with respect to the five persons proposed to be nominated for
election asIndependent ECT Trustees, including the number of Trust Unitsbeneficially owned or over which control or
direction was exercised as at the date of this Circular.

Ordinary Trust Units
Name and Municipality Principal Occupation or Business During the Prior Five Years Trustee Beneficially Owned

of Residence since or Controlled
Richard H. Auchinleck® Mr. Auchinleck held the position of President and Chief Executive Officer of 2003 10,000
Calgary, Alberta Gulf Canada from 1998 to 2001. Prior thereto, Mr. Auchinleck held the

positions of Chief Operating Officer of Gulf Canada (from 1995 to 1998), as
well as Chief Executive Officer of Gulf Indonesia (from 1997 to 1998). In
1995, hewas appointed Senior Vice President, International and Exploration of
Gulf Canada, which included responsbilities for both marketing and
acquisitions. Mr. Auchinleck holds a Bachelor of Applied Science degreein
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Ordinary Trust Units
Name and Municipality Principal Occupation or Business During the Prior Five Years Trustee Beneficially Owned
of Residence since or Controlled

Chemical Engineering from the University of British Columbia

J. Lorne Braithwaite®®  Mr. Braithwaite held the position of President and Chief Executive Officer of 2003 -
Toronto, Ontario Cambridge Shopping Centres Limited from 1978 to 2001. Mr. Brathwaiteis

also a Director of Enbridge Inc., Enbridge Gas Distribution Inc., The

Canadian Institute of Public Real Estate Companies and Jannock Properties

Limited, and is a member of the CDIC Rea Estate Advisory Panel.

Mr. Braithwaiteis aPast Chairman (1995-96) of the International Council of

Shopping Centres and is al so the Past President (1995-97) of The Canadian

Ingtitute of Public Real Estate Companies.

M. Elizabeth Cannon Dr. Cannon has been Professor of Geomatics Engineering at the University of 2003 10,000
Cdgary, Alberta Cagary since 1996. From 2002 to 2003, she was a Specia Advisor to the

President, University of Calgary where she worked with the President, the
Provost and other university leaders to provide advice on the university's
academic plan. Prior thereto, Dr. Cannon held the position of Associate
Professor, Geomatics Engineering a the University of Cagary from 1993 to
1996. Dr. Cannon holdsaPh.D., Master of Sciences and Bachel or of Sciences
in Geomatics Engineering from the University of Cagary, and a Bachelor of
Sciences in Mathematics from Acadia University.

Gordon G. Tallman™® Mr. Tallman recently retired as the Senior Vice President, Prairies Region, 2003 -
Calgary, Alberta Roya Bank of Canada, after a career spanning 41years. Some of

Mr. Tallman's key management responsibilities with the Royal Bank included

Senior Vice President Lending — Risk Management Group, Senior Assistant

Manager, Vancouver Branch, Senior Vice President, Prairies, Vice President,

Global Energy Group and Vice President, Commercial Banking & National

Accounts.
Wesley R. Twiss? Mr. Twiss held the position of Executive Vice President & Chief Financia 2003 5,000
Calgary, Alberta Officer of PanCanadian Energy Corporation from 2000 to 2002. Prior thereto,

Mr. Twiss held the positions of Senior Vice-President, Finance and Planning,
and Executive Vice-President and Chief Financial Officer with Petro-Canada
from 1989 to 2000. Mr. Twiss holds a Masters of Business Administration
from the University of Western Ontario and a Bachelor of Applied Science
(Chemica Engineering) from the University of Toronto.

Notes:
(] Member of the Audit Committee.
2 Mr. Braithwaite was appointed asan ECT Trustee by the Administrator on August 18, 2003. AsMr. Braithwaite satisfies

the requirements of an Independent ECT Trustee, the Administrator nominated him for election as an Independent ECT
Trustee. His nomination was accepted by the current Independent ECT Trustees.

Asindicated, under theterms of the ECT Trust Indenture, the Administrator is entitled to appoint three ECT
Trustees (the "Manager Trustees') who, together with the Independent ECT Trustees elected at the Meeting, will
comprisethe ECT Trustees. The following table setsforth certain information with respect to the Manager Trusteesto
bere-appointed (in the case of Messrs. Bird and Daniel) or appointed (inthe case of Mr. Wuori) effective May 20,2004

Ordinary Trust Units
Name and Municipality Principal Occupation or Business During the Prior Five Years Trustee Beneficially Owned

of Residence since or Controlled
J. Richard Bird® Mr. Birdis Group Vice President, Transportation North of EnbridgeInc. andis 2002 100,000
Calgary, Alberta responsible for al of Enbridge's energy transportation businesses in Canada

and the northern tier of the United States, including Enbridge Pipelines Inc.anc
its related liquids pi pelines operations and itsinvestments in the Alliance and
Vector natural gas pipelines. Prior to his current appointment, Mr. Bird was
Group Vice President, Transportation and prior thereto Senior Vice President,
Corporate Planning and Development. Mr. Bird joined Enbridgein 1995 after
holding senior financial and corporate development executive positions at ¢



Ordinary Trust Units
Name and Municipality Principal Occupation or Business During the Prior Five Years Trustee Beneficially Owned
of Residence since or Controlled

number of other companies. Mr. Bird holds a Bachelor of Arts from the
University of Manitoba, and aMasters of Business Administration and Ph.D.
from the University of Toronto.

Patrick D. Daniel Mr. Danid is President & Chief Executive Officer of Enbridge Inc. and is 2003 15,000
Calgary, Alberta responsiblefor al of the company's operating and staff segments. Prior to his

current appointment, hewas President & Chief Operating Officer of Enbridge

Inc., and also served as Chief Executive Officer of Enbridge Pipelines Inc.

Prior to joining Enbridge, Mr. Daniel held senior management positions with

Hudson's Bay Oil & GasLtd. and Home Qil Limited. Mr. Daniel holds a

Bachelor of Science (Chemical Engineering) from the University of Alberta

and aMaster of Science (Chemica Engineering) from the University of British

Columbia.
Stephen J. Wuori® Mr. Wuori isGroup Vice President & Chief Financial Officer of Enbridge Inc. 5,000
Calgary, Alberta and is responsible for Enbridge's principa financial functions. Prior to his

current appointment, Mr. Wuori was Group Vice President, Planning and
Development of Enbridge Inc. responsible for corporate acquisitions and
business development, including northern pipeline development and long-range
planning, and prior thereto was President of Enbridge Pipelines Inc. Mr. Wuori
has over 23 years of operations and business experience at Enbridge, and holds
a Bachelor of Science (Civil Engineering) from Michigan Technological

University.
Notes:
(@] Mr. Birdis not the beneficial owner of 25,000 of these ordinary trust units, which are held by 933672 Ontario Inc. Mr. Bird
exercises control and direction over these ordinary trust units.
2 Mr. Wuori was an ECT Trustee from June 30, 2003 to August 18, 2003 when he resigned to facilitate the appointment of

Mr Braithwaite.

The information contained in the preceding tables asto Trust Units beneficially owned or controlled has been
furnished by the respective nominees and appointees as ECT Trustees individually, and is effective as of March 22,
2004. For a summary of the record of attendance of the ECT Trustees at board and committee meetings, see
Appendix A.

Appointment of Auditors of ECT and Fixing of Auditors Remuneration

The persons named in the enclosed form of proxy intend to vote in favour of the resolution directing and
instructing the Fund Trustee as the holder of ECT Unitsto vote for the appointment of PwC as auditors of ECT to hold
office until the next annual meeting of unitholders of ECT or until their successors are appointed, and authorizing the
ECT Trusteestofix the remuneration of the auditors unlessthe Unitholder who has given the proxy hasdirected that the
Trust Units represented thereby be withheld from voting in respect of the appointment of auditors of ECT. PwC have
been acting as auditors of ECT since its inception and their mandate has been confirmed by the ECT Trust Indenture.

As PwC was not retained to perform an audit of the financial statements of ECT for the fiscal period ended
December 31, 2003 nor wasit retained to perform any other servicesfor ECT, no feeswere paid to PwC in its capacity
as auditor of ECT during the fiscal period ended December 31, 2003.

REMUNERATION OF TRUSTEE AND ECT TRUSTEES

Pursuant to the Fund Trust Indenture, the Fund Trusteeisentitled to receivefor its servicesasthetrustee of the
Fund: (i) such reasonable compensation as shall be negotiated between the Administrator on behalf of the Fund and the
Fund Trustee; (ii) reimbursement of the Fund Trustee's reasonable out-of - pocket expenses incurred in acting as the
trustee of the Fund; and (iii) fair and reasonable remuneration for services rendered to the Fund in any other capacity,
which services may include, without limitation, services as the transfer agent for the Fund or any Trust Units. For the
services rendered as trustee and registrar and transfer agent to the Fund and services rendered as trustee under a note
indenture of ECT during thefiscal period ended December 31, 2003, the Fund Trustee was paid approximately $44,500.
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Pursuant tothe ECT Trust Indenture, the Independent ECT Trusteesare entitled to receivefor their servicesas
ECT Trustees such reasonable compensation as the ECT Trustees may determine from time to time, as well as
reimbursement of their out-of-pocket expensesincurred in acting asECT Trustees. The Manager Trustees shall not be
entitled to receive any remuneration for their servicesasECT Trustees, but shall be entitled to reimbursement fromECT
of their out-of-pocket expensesincurred in acting as ECT Trustees.

The following table sets forth the types of retainers and fees and the amounts of such retainers and fees that
were paid to the Independent ECT Trustees during the six month period ended December 31, 2003:

Description Amount

Trustee Retainer $15,000 per annum

Meeting Fee” $1,000 per meeting

Chair of the Board Retainer $5,000 per annum

Audit Committee Chair Retainer $2,000 per annum

Telephone Meseting Fee $500 per meeting

Travel Fee® $1,500 per meeting
!\ll)omﬂ A meeting feeis paid for attendance at trustee or committee meetings or while otherwise engaged in business related to
@ ,tbr\]etr';\jgldi‘ee is paid to atrustee who travels out of their principal province of residence to attend a trustee or committee

meeting.

During the six month period ended December 31, 2003, ECT paid an aggregate of $54,250 to the Independent
ECT Trustees as compensation for their services as ECT Trustees.

MANAGEMENT OF THE FUND AND ECT
Administration Agreement

Pursuant to the administrative services agreement dated June 27, 2003 among the Fund, the Fund Trustee, the
Administrator and ECT (the "Administration Agreement"), the Administrator has agreed to provide genera
administrative and support services to the Fund to administer the operations of the Fund, including, without limitation,
those necessary to: (i) ensure compliance by the Fund with its continuous disclosure obligations under applicable
securities legidation; (ii) provide investor relations services; (iii) prepare and cause to be provided to Unitholders al
information to which Unitholders are entitled under the Fund Trust Indenture and under applicable laws; (iv) call and
hold meetings of Unitholders and prepare, approve and arrange for the distribution of required materials, including
notices of meetings and information circulars, in respect of al such meetings; (v) compute, determine and direct
distributions to Unitholders; (vi) attend to all administrative aad other matters arising in connection with any
redemptions of Trust Units; and (vii) undertake and perform all acts, duties and responsibilities in connection with
acquiring or disposing of assets and property for and on behalf of the Fund of whatever nature or kind.

In consideration for providing the services under the Administration Agreement, the Administrator receivesa
base fee of $50,000 per annum, subject to annual adjustment for inflation. The Administrator is also entitled to be
reimbursed for a | out-of -pocket and third party fees, costs and expenses reasonably incurred by the Administrator or its
afiliates in carrying out the Administrator's obligations and duties under the Administration Agreement. The
reimbursement of Fund expensesto the Administrator is not intended to provide the Administrator with any financial
gain or loss. During the six month period ended December 31, 2003, the Administrator received a fee of $25,000
pursuant to the Administration Agreement.

The Administration Agreement has an initial 20 year term and is automatically renewable for additional
successive terms of five years, unless earlier terminated by the Administrator. The Administration Agreement may be
terminated by either party intheevent of: (i) certain events of insolvency, receivership or liquidation of the other party;
(i) the termination of the Management Agreement (as defined below); or (iii) a breach by the other party in the
performance of amaterial obligation under the Administration Agreement (other than as aresult of the occurrence of a
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force majeure event) which is not remedied within 60 days after notice of such breach has been delivered, or when not

reasonably capable of being remedied within 60 days after notice thereof has been delivered, such party fails to

commence and diligently pursue stepsto remedy such breach, and such termination has been authorized by aresolution
passed by morethan 50% of the Unitholders entitled to vote on such resol ution, whether cast in person or by proxy, at a
meeting of Unitholders, at which a quorum was present.

M anagement Agreement

Pursuant to a management agreement dated June 27, 2003 between the Administrator and ECT (the
"Management Agreement"), the Administrator has agreed to provide all aspects of the management and general
administrationto ECT, including: (i) overseeing the businessand affairsof ECT and reporting to the ECT Trusteeswith
respect thereto at suchtimesasmay berequested fromtimetotimeby the ECT Trustees, (ii) developing, implementing
and monitoring a strategic plan for ECT; (iii) developing acquisition strategies and investigating potential acquisitions
and analyzing the feasibility of potentia acquisitions; (iv) carrying out acquisitions or dispositions and related
financings; (v) preparing an annual management plan for approval by the ECT Trustees; (vi) assgting in connectionwith
any financing of ECT or itsaffiliates; (vii) assisting ECT with the preparation, planning and coordinating of meetings of
the ECT Trustees; and (viii) providing oversight and direction of theinvestmentsin Alliance Pipeline Limited Partnership
("Alliance Canada"), AlliancePipeline Ltd. (the genera partner of Alliance Canadd) and Enbridge Pipeines
(Saskatchewan) Inc., including through representation on the boards of directors of Alliance Pipeline Ltd. and Enbridge
Pipelines (Saskatchewan) Inc.

In consideration for providing the servicesunder the Management Agreement, the Administrator receives. (i) a
base fee of $50,000 per annum, subject to annual adjustment for inflation; and (ii) an annua incentivefeeequal to 25%
of the amount by which the cash distributions to Unitholdersin respect of the applicable year exceeds $0.825 per Trust
Unit. The Administrator isalso entitled to be reimbursed for all out-of-pocket and third party fees, costs and expenses
reasonably incurred by the Administrator or itsaffiliatesin carrying out the Administrator's obligationsand duties under
the Management Agreement. Thereimbursement of Fund expensesto the Administrator isnot intended to provide the
Administrator with any financial gainor loss. During the six month period ended December 31, 2003, the Administrator
received afee of $25,000 pursuant to the Management Agreement.

The Management Agreement has an initial 20 year term and is automatically renewable for additional
successive terms of five years unless earlier terminated by the Administrator. The Management Agreement may be
immediately terminated in the event of: (i) certain events of insolvency, receivership or liquidation of the other party;
(i) thetermination of the Administration Agreement; (iii) the occurrenceof asubstantial deteriorationin the businessof
ECT rendering its performance to be materially below the performance of similar income trusts in Canada, and such
substantial deterioration is caused by the Administrator; or (iv) a breach by the other party in the performance of a
material obligation under the Management Agreement (other than asaresult of the occurrence of aforce majeure e vent)
whichisnot remedied within 60 days after notice of such breach has been delivered, or when not reasonably capabl e of
being remedied within 60 days after notice thereof has been delivered, such party fails to commence and diligently
pursue steps toremedy such breach, and such termination has been authorized by aresol ution passed by more than 50%
of the Unithol ders entitled to vote on such resol ution, whether cast in person or by proxy, at ameeting of Unitholders, at
which a quorum was present.

GP Services Agreement

Pursuant to aservices agreement dated June 30, 2003 between the Administrator and Enbridge Income Partners
GP Inc. (the "GP Services Agreement"), the Administrator has agreed to provide Enbridge Income Partners GP Inc.
("GP"), thegenera partner of Enbridge Income PartnersL P, with all servicesasmay berequired or advisable, fromtime
totime, in order to operate and administer the business of GP. The GP ServicesAgreement hasaninitial five-year term
and is automatically renewablefor an additional twelve-month period unlessearlier terminated by the Administrator or
GP.

In consideration for providing servicesto GP under the GP Services Agreement, the Administrator will receive
afeeequal to 115% of itsall costsand expensesreasonably incurred in the course of providing such services. Duringthe
six month period ended December 31, 2003, the Administrator did not receive any payments pursuant to the GP Services
Agreement.



Saskatchewan Services Agreement

Pursuant to a services agreement dated June 30, 2003 among the Administrator, Enbridge Saskatchewan
Operating ServicesInc. (an affiliate of the Administrator) ("ESOSI") and Enbridge Pipelines (Saskatchewan) Inc. (the
"Saskatchewan Services Agreement"), the Administrator has retained the services of ESOSI to provide Enbridge
Pipelines (Saskatchewan) Inc. ("Enbridge Saskatchewan") with all servicesas may berequired or advisable, fromtime
totime, in order to operate and administer the business of Enbridge Saskatchewan, including, without limitation, general
and administrative servicesand pipeline operating services. The Saskatchewan Services Agreement hasaninitial five-
year term and is automatically renewable for an additional twelve-month period unless earlier terminated by the
Administrator, ESOSI or Enbridge Saskatchewan.

Inconsideration for providing servicesto Enbridge Saskatchewan under the Saskatchewan Services Agreement,
ESOSI receivesan amount equal toal costsand expensesreasonably incurred in the course of provi ding such services. The
amounts paid under the Saskatchewan Services Agreement are not intended to provide ESOSI with any financial gain or
loss. During the six month period ended December 31, 2003, ESOSI received payments of $4.7 million pursuant to the
Saskatchewan Services Agreement.
The Administrator

The Administrator is a wholly-owned subsidiary of Enbridge Inc. The head office of the Administrator is
located at 3000, 425— 1% Street SW., Calgary, Alberta T2P 3L8.

Thefollowing individuals are the directors and senior officers of the Administrator:

Name and municipality of residence Position with the Administrator ~ Principal occupation

J. Richard Bird President and Director Group Vice President, Transportation North,
Calgary, Alberta Enbridge Inc.

Bradley W. Boyle Treasurer Assistant Treasurer, Enbridge Inc.

Calgary, Alberta

Patrick D. Daniel Director President & Chief Executive Officer, Enbridge Inc.
Calgary, Alberta

Murray J. Desrosiers Corporate Secretary Senior Legal Counsel, Enbridge Inc.

Calgary, Alberta

Christopher J. Johnston Controller Manager, Financial Reporting, Enbridge Inc.
Calgary, Alberta

Stephen J. Wuori Director Group Vice President & Chief Financial Officer,
Calgary, Alberta Enbridge Inc.

EXECUTIVE COMPENSATION

Neither the Fund nor any of itswholly-owned subsidiary entities have any employees. All servicesnecessary to
operatethe Fund and itswholly-owned subsidiary entitiesare provided by the Administrator or its affiliatesthrough the
various agreements described in "Management of the Fund and ECT".

The Fund holdsa50% interest in Alliance Canada, which isareporting issuer in al of the provinces of Canada.
Information with respect to the remuneration and indebtedness of Alliance Canada's directors and senior officersis
contained in its Annual Report on Form 28, a copy of which is accessible on www.sedar.com.

PERFORMANCE GRAPH

Thefollowing chart comparesthe Fund'stotal shareholder return (assuming reinvestment of distributions) for an
individual who invested $100in ordinary trust units of the Fund pursuant to itsinitial public offering, which closed on
June 30, 2003, with the cumulative total return of the S& P/'TSX Composite Index for the six month period ended
December 31, 2003.
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INTERESTS OF INSIDERSIN MATERIAL TRANSACTIONS

Other than as disclosed in this Circular and in the consolidated financial statements of the Fund for thefiscal
period ended December 31, 2003, the Fund isnot aware of any material interest of any current or proposed ECT Trustee
or the Administrator or its affiliates or their respective directors or officersin any transaction since the creation of the
Fund, or in any proposed transaction that has materially affected or will materially affect the Fund.

INDEBTEDNESS

At notimesincetheformation of the Fund did any current or former ECT Trustee or current or former director
or officer of the Administrator, or any associate of any such person, owe any indebtedness to the Fund or owe any
indebtednessto any other entity which s, or any time has been, the subject of aguarantee, support agreement, |etter of
credit or other similar arrangement or understanding provided by the Fund.

LIABILITY INSURANCE

The Fund maintains insurance for the benefit of the trustees, directors and officers of the Fund, ECT and
Enbridge Income Partners L.P. and their subsidiaries and the directors and officers of the Administrator, asagroup, in
respect of the performance by them of the duties of their offices. The total annual amount of insurance coverage
available is approximately US $40,000,000, with a US $250,000 deductible for each claim for which the Fund grants
indemnification. Theinsurance premium for the policy period from June 30, 2003 to June 30, 2004, paid by the Fund,
was US $383,875.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Administrator and the ECT Trustees are committed to the best standards of corporate governance. The
Administrator isof theview that the Fund has conformed to the guidelines (the" T SX Guidelines") of the Toronto Stock
Exchange (the "TSX") respecting effective corporate governance set out in the TSX Company Manual to the extent
consistent with the structure of the Fund and ECT and the terms of the Fund Trust Indenture, the ECT Trust Indenture
and the other agreements to which the Fund and ECT are parties. A summary of the Fund's system of corporate
governance, with specific reference to the TSX Guidelines, is attached to this Circular as Appendix B.

General
The Fund Trustee has no active role in the management of the Fund. There are no individua trustees of the
Fund itself and responsibility for the management and administration of the Fund has been generally delegated to the

Administrator pursuant to the Administration Agreement. In exercising itspowersand discharging itsdutiesunder the
Administration Agreement and the Fund Trust Indenture, the Administrator is required to act with the same degree of
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diligence and care that a reasonably prudent administrator of an income fund in Canada, having responsibilities of a
similar nature to those set forth in the Administration Agreement and the Fund Trust Indenture, would exercise in
comparable circumstances. Similar obligationsare placed onthe Administrator in respect of thedischarge of itsduties
under the Management Agreement and the ECT Trust Indenture.

The ECT Trusteesreview, monitor and approve the annua management plan and any strategic plan prepared by
the Administrator. The Administrator has been appointed by both the Fund and ECT to undertake the management and
general administration of the Fund and ECT. While day-to-day management of the Fund and ECT hasbeen del egated to
the Administrator, the ECT Trusteesfulfill their responsibility for the broader stewardship of the businessand affairs of
the Fund and ECT through the structures, activities and procedures described below. The ECT Trustees have assumed
responsibility for understanding the principa risks associated with the Fund's business and for ensuring the
implementation of risk management systems by the Administrator.

Composition of ECT Trustees

TheTSX Guidelinesrequirethat the board of directors of every publicissuer be constituted with amgjority of
individuals who qualify as"unrelated" directors.

An"unrelated" director for the purposes of the TSX Guidelinesisonewho isindependent of management and
isfreefrom any interest and any businessor other relationship that could, or could reasonably be perceived to, materially
interfere with the director's ability to act with a view to the best interests of the corporation, other than interests and
relationships arising from their direct or indirect shareholding. In defining an unrelated director, the TSX Guidelines
placeemphasisontheability of adirector to exercise objectivejudgment, independent of management. Alternatively, a
"related" director isadirector who isnot an unrelated director. The TSX Guidelines also make an informal distinction
between inside and outside directors. The TSX Guidelines consider an "inside" director to be onewho isan officer or
employee of the corporation or any of its affiliates. The TSX Guidelines consider a"significant" shareholder to bea
shareholder with the ability to exercise amajority of the votesfor the election of the board of directors.

The ECT Trust Indenture provides that there will be not less than five nor more than fifteen ECT Trustees.

There are presently seven ECT Trustees, three of whom are appointees of the Administrator and four of whom are
Independent ECT Trustees. The Independent ECT Trustees are elected annualy by the Unitholders and must be
unrelated to and independent of the Administrator. The ECT Trustees have determined that five of the seven existing
ECT Trusteesare"unrelated" trustees of the Fund and the Fund does not have a" significant shareholder”, as defined by
the TSX Guidelines. None of the Independent ECT Trustees could reasonabl y be perceived to bein aposition that might
materialy interferewith their ability to act inthe best interests of the Fund and ECT. Asaresult, the composition of the
ECT Trustees conforms to the TSX Guidelines.

The Independent ECT Trustees have complete access to the Administrator and its management. The ECT
Trusteeswel cometheregular attendance at each ECT Trustees meeting of personswho are officers of the Administrator
or others who can provide additiona insight into the matters before the ECT Trustees. The ECT Trustees may engage
independent advisors from time to time at their discretion. Individual ECT Trustees may aso engage independent
advisorsfrom timeto time, at the expense of ECT, provided however that the Chairman (currently Mr. G.G. Talman,
who is an Independent ECT Trustee), shall approve any such engagement beforehand, in his discretion.

Audit Committee

Pursuant to the ECT Trust Indenture, the ECT Trustees are required to form, and have formed, an audit
committee (the "Audit Committee") consisting of at least three ECT Trustees, all of whom are required to be
Independent ECT Trustees under the ECT Trust Indenture. The Audit Committee meets with the Administrator to
discussinternal controls, financial reporting issues and auditing mattersrel ated to the Fund and, if applicable, ECT. The
Audit Committeeis currently comprised of three members, being Messrs. W.R. Twiss (Chair), R.H. Auchinleck and
G.G. Tdlman, each of whom is an Independent ECT Trustee.

Governance Committee
As the Fund only became apublicissuer on June 30, 2003, and the ECT Trusteeshaveonly beenin officesince

such date, the ECT Trustees have not yet considered whether aseparate committee responsiblefor devel oping the Fund's
approach to governance issues is desirable.
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Certain governance matters were addressed when the structure of the Fund was being developed and are
reflected in various agreements. For example, the ECT Trust Indenture requiresthat amgjority of the ECT Trusteesbe
Independent ECT Trustees, the nominees for election as Independent ECT Trustees must be approved by the
Independent ECT Trustees then in office, any material changes to the terms of the Administration Agreement or the
Management Agreement must be approved by the Independent ECT Trusteesand any acquisition from the Administrator
or its affiliates must be reviewed and approved by the Independent ECT Trustees.

The ECT Trustees will give consideration to appropriate processes for ongoing development of the Fund's
approach to governance issuesin 2004.

Market Regulation and Communication

The ECT Trustees have adopted a public disclosure policy for communicating material information. The
purpose of thispublic disclosurepolicy isto ensurethat the Fund providestimely, complete, c onsistent, fair and credible
public disclosure of material information in as transparent a manner as practical and in compliance with all legal and
regulatory requirements, in order to keep Unitholders well informed. The ECT Trustees have also adopted an insider
trading policy which establishesthe policiesand proceduresthat governtrading in Trust Unitsand other Fund securities
by the Fund Trustee, the ECT Trustees and the directors and senior officersof ECT'ssubsidiaries, the Administrator and
Enbridge Inc.

OTHER BUSINESS

The Administrator does not know of any matter to come before the Meeting other than those referred to in the
accompanying Notice of Mesting.

UNITHOLDER PROPOSALS
The Fund Trust I ndenture contains provisionsthat permit Unithol dersto submit proposal sto be considered for
inclusion in the Fund's information circular for its annua meeting of Unitholders. In order to submit a proposal,
Unitholdersmust meet the requirements and follow the procedures detail ed in the Fund Trust Indenture, acopy of which

isaccessibleonthe Fund'swebsite. Inorder for aproposal to be considered at the 2005 annual meeting of Unitholders, it
must be received by the Administrator by December 23, 2004.

APPROVAL

The Board of Trustees of ECT and the Board of Directors of the Administrator have approved the contents of
this Circular and the sending of it to the Unitholders.

CERTIFICATE
The foregoing contains no untrue statement of amaterial fact and does not omit to state amaterial fact that is
required to be stated or that is necessary to make astatement not misleading in thelight of the circumstancesinwhichit

was made.

DATED as of the 22nd day of March, 2004.

By order of ENBRIDGE INCOME FUND by
its Administrator, ENBRIDGE MANAGEMENT SERVICES INC.

(signed) J. RICHARD BIRD (signed) CHRISTOPHER J. JOHNSTON
President and Director Controller
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APPENDIX A

TRUSTEE ATTENDANCE

Summary of Board and Committee M eetings Held
For the six months ended December 31, 2003

Board 2
Audit Committee 1
Total number of meetings held 3
Summary of Attendance of Trustees
For the six months ended December 31, 2003
Committee

Board Meetings Meetings
Trustee Attended Attended
W.R. Twiss 20f2 lof1l
R.H. Auchinleck 20f2 lof1l
JR. Bird 20f2 -
J.L. Brathwaite 20f2 -
M.E. Cannon 20f2 -
P.D. Dani€ lof 2 -
G.G. Tdlman 20f2 lof1l
Total Attendance Rate 92% 100%
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APPENDIX B

System of Corporate Gover nance and TSX Guidelines

Guiddinel

Doesthe Fund Align?

Description of
Approach:

Trusteesshould explicitly assumeresponsibility for t hestewar dship of theFund
and ECT.

Yes.

The Fund Trustee has no active role in the management of the Fund. There are no
individual trustees of the Fund itself and responsibility for the administration of the
Fund has been generally delegated to the Administrator pursuant to the
Administration Agreement and to the ECT Trustees pursuant to a Fund Delegation
Agreement dated June 30, 2003 between the Fund Trustee and ECT (the 'Fund
Delegation Agreement”). Responsibility for the management of ECT has been
generally delegated to the Administrator pursuant to the Management Agreement.
The ECT Trustees supervise the Administrator under the Management Agreement
and have assumed responsibility for the overall stewardship of the Fund and ECT.

Guiddine 1(a)

Doesthe Fund Align?

Description of
Approach:

Aspart of the overall stewardship responsibility, thetrustees should explicitly
assume responsibility for adoption of a strategic planning process.

Yes.

The ECT Trusteesreview, monitor and approve the annual management plan and any
strategic plan prepared by the Administrator. The Administrator is specificaly
responsiblefor theimplementation and development of astrategic plan for the Fund.
The ECT Trustees recognize that strategic planning isacontinuous process and meet
with management of the Administrator on an ongoing basis.

Guiddine 1(b)

Doesthe Fund Align?

Description of
Approach:

Aspart of the overall stewardship responsibility, thetrustees should explicitly
assume responsibility for the identification of principal business risks and
ensuring theimplementation of appropriate systemsto managetheserisks.

Yes.

The ECT Trustees have assumed responsibility for understanding the principal risks
associated with the Fund's business on an ongoing basisand it isthe responsibility of
the Administrator to ensure that the ECT Trustees are kept informed of any changes
in such riskson atimely basis.

Guiddine 1(c)

Doesthe Fund Align?

Description of
Approach:

Aspart of the overall stewar dship responsibility, the trustees should explicitly
assume responsibility for succession planning, including appointing, training
and monitoring senior management.

Not applicable due to the Fund's structure.

The management and administration of the Fund and ECT has been generally
delegated to the Administrator pursuant to the Administration Agreement and the
Management Agreement. The ECT Trustees have no specific role relating to
succession planning for the Administrator or its officers or other senior personnel.

B-1




Guideine 1(d)

Doesthe Fund Align?

Description of
Approach:

Aspart of the overall stewardship responsibility, thetrustees should explicitly
assumeresponsibility for acommunications policy for the Fund.

Yes.

The ECT Trustees have adopted a disclosure policy for communicating material
information in relation to the Fund. The purpose of thisdisclosure policy isto ensure
that the Fund provides timely, complete, consistent, fair and credible public
disclosure of material information in as transparent a manner as practical and in
compliance with all legal and regulatory requirements, in order to keep Unitholders
well informed.

Guiddine 1(e)

Doesthe Fund Align?

Description of
Approach:

Aspart of the overall stewar dship responsibility, thetrustees should explicitly
assume responsibility for the integrity of the Fund's internal control and
management information systems.

Yes.

Althoughthisisan overall responsibility of the ECT Trustees, the Administrator has
been del egated theresponsibility for the preparation of thefinancial statementsof the
Fund and ECT. The Administrator is responsible for maintaining appropriate
accounting and financia reporting principles and policies and internal controls and
procedures that provide for compliance with accounting standards and applicable
laws and regulations.

The ECT Trustees have established an Audit Committee to provide assistance to the
ECT Trustees in supervising the preparation of the financial statements and
addressing matters involving accounting, auditing, financial reporting, internal
control and legal compliance functions of the Fund and ECT.

Guiddline2

Doesthe Fund Align?

Description of
Approach:

Theboard of trustees should be constituted with a majority of individualswho
qualify as unrelated trustees. An unrelated trustee is a trustee who is
independent of management and is freefrom any interest and any business or
other relationship which could, or could reasonably be per ceived to, materially
interferewith thetrustee' sability to act with aview to the best interests of the
Fund and ECT, other than interestsand relationshipsarising from shar eholding.
A related trusteeisatrusteewho isnot an unrelated trustee.

Yes.

The ECT Trugt Indenture provides that there will be not less than five nor more than
fifteen ECT Trustees. During the term of the Management Agreement, the

Administrator isentitled to appoint that number of ECT Trusteesegual to, inthe case
where the total number of ECT Trustees is an even number, one half of that total

number lessoneand, inall other cases, onehalf of that total number rounded downto
the nearest whole number. There are presently seven ECT Trustees, three of whom
are appointees of the Administrator. The Independent ECT Trustees are el ected

annualy by the Unitholders and must be unrelated to and independent of the

Administrator. The ECT Trustees have determined that five of the seven existing
ECT Trusteesare"unrelated" and the Fund does not have a "significant shareholder”,
as defined by the TSX Guidelines.
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Guiddline 3

Doesthe Fund Align?

Description of
Approach:

Theapplication of the definition of " unrelated trustee" to the circumstances of
each individual trustee should betheresponsibility of the board which will be
required to disclase on an annual basis whether the board has a majority of
unrelated trustees. Management trusteesarerelated trustees. Theboard will
also berequired to disclose on an annual basisthe analysis of the application of
theprinciplessupporting thisconcl usion.

Yes.

Messrs. R.H. Auchinleck, J.L. Braithwaite, G.G. Talman and W.R. Twiss and
Ms. M.E. Cannon are Independent ECT Trustees and are "unrelated” ECT Trustees.
Each of them isindependent of management of the Administrator and none of them
could reasonably be perceived to bein aposition that might materially interferewith
their ability to act in the best interests of the Fund or ECT.

Mr. J.R. Bird, asadirector and officer of the Administrator, and Mr. P.D. Danid, asa
director of the Administrator, are "related" ECT Trustees.

Guiddine4

Doesthe Fund Align?

Description of
Approach:

Appoint acommitteeof outsidetrusteesresponsiblefor proposing new nominees
to theboard of trustees and ongoing assessment of trustees.

In part.

The Independent ECT Trustees then in office receive proposads from the
Administrator for nomineesfor election asan Independent ECT Trustee. Only those
nominees approved by the Independent ECT Trustees are included as nominees for
election in the annua proxy-related materials of the Fund. With respect to the
ongoing assessment of trustees, please see Guideline 5.

Guid€dlineb

Doesthe Fund Align?

Description of

Implement a committee process for assessing the effectiveness of the board of
trustees, itscommittees and the contribution of individual trustees.

Not at thistime.

Asthe ECT Trustees have only been in office for arelatively short period of time

Approach: (since June 30, 2003 when the Fund became a public issuer), it is premature to
evaluatetheeffectivenessof theboard of trustees, itscommittees and the contribution
of individual trustees. It isexpected that a processwill be adopted in 2004.

Guideline 6 Provide orientation and education programs for new recruits to board of

Doesthe Fund Align?

Description of
Approach:

trustees.
Yes.

Following their appointment on June 30, 2003, the ECT Trustees received
presentations on the business and operations of the Fund's two principa assets,

Alliance Canadaand Enbridge Saskatchewan. The ECT Trusteeswere aso provided
with a Trustees Manua that contains genera information about the Fund and its
structure aswell as copies of the Fund'sdisclosureand insider trading policies, copies
of the Fund's material contractsand copiesof the Termsof Referencefor the Board of
Trustees and Audit Committee. It is expected that any new ECT Trustee would

receive similar presentations and information.
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Guiddline7

Doesthe Fund Align?

Description of
Approach:

Examinethesizeof theboard of trustees, with aview to deter mining theimpact
of sizeupon effectivenessand, if appropriate, undertakeaprogramtoreducethe
number of trusteestoanumber which facilitatesmor e effective decision making.

Yes.

Asindicated, the ECT Trust Indenture provides that there will be not less than five
nor morethan fifteen ECT Trustees, provided that the number of ECT Trustees shall
initially befixed at seven until suchtimeasthe ECT Trusteespassaresolution fixing
anew number.

The Board of Trustees must have a sufficient number of members to carry out its
duties efficiently, while presenting a diversity of views and experience. The ECT
Trustees consider annualy whether the current size of the board promotes
effectiveness and efficiency.

OnMarch 17,2004, the ECT Trustees passed aresolution fixing the number of ECT
Trustees effective May 20, 2004 at eight. The increase in the size of the Board will
facilitate the election of Mr.J.L. Braithwaite by the Unitholders and alow the
Manager to re-appoint Mr. S.J. Wuori who had resigned as an ECT Trustee on
August 18, 2003 in order to facilitate Mr. Braithwaite's appointment.

Guid€dine 8

Doesthe Fund Align?

Description of
Approach:

Theboard of trusteesshould review theadequacy and for m of thecompensation
of trusteesand ensurethecompensation realistically r eflectsther esponsibilities
and risk involved in being an effectivetrustee.

Yes.

The Administrator considers the appropriate compensation program for the
Independent ECT Trustees, including the Chairman and the chairman of any
committees, on an annua basis by evaluating the genera industry marketplace
practices, the roles and responsibilities required of the ECT Trustees, and by
benchmarking the ECT Trustee's compensation program in comparison with the
programs of suitable peer groups and makes recommendationsto the ECT Trustees
regarding the same. Under the ECT Trust Indenture, the compensation programisto
be approved by the ECT Trustees

Guid€dine9

Doesthe Fund Align?

Description of
Approach:

Committees should generally be composed of outside trustees, a majority of
whom are unréated, although some board committees, such as an executive
committee, may include oneor moreinsidetrustees.

Yes.

The ECT Trustees have formed one committee, the Audit Committee, which is
comprised entirely of Independent ECT Trustees.
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Guiddine 10

Doesthe Fund Align?

Description of
Approach:

Every board of trusteesshould expressy assumeresponsibility for, or assigntoa
committee of trustees the general responsibility for, developing the Fund's
approach togover nanceissues. Thiscommitteewould, amongst other things, be
responsiblefor the Fund'sresponseto these gover nance guidelines.

Not at thistime.

Asthe Fund only became apublicissuer on, and the ECT Trusteeshaveonly beenin
office since, June 30, 2003, the ECT Trustees have not yet considered whether a
separate committee responsible for developing the Fund's approach to governance
issuesisdesirable.

Certain governance matterswere addressed when the structure of the Fund wasbeing
developed and are reflected in various agreements. For example, the ECT Trust
Indenture requiresthat amajority of the ECT Trusteesbe Independent ECT Trustees,
the nominees for election as Independent ECT Trustees must be approved by the
Independent ECT Trustees then in office, any materia changes to the terms of the
Administration Agreement or the Management Agreement must be approved by the
Independent ECT Trustees and any acquisition fromthe Administrator or itsaffiliates
must be reviewed and approved by the Independent ECT Trustees.

The ECT Trustees will give consideration to appropriate processes for ongoing
devel opment of the Fund's approach to governance issuesin 2004.

Guiddine1l

Doesthe Fund Align?

Description of
Approach:

The board of trustees, together with the CEO, should develop position
descriptionsfor theboard and for the CEO, involving thedefinition of thelimits
to management's responsibilities. 1n addition, the board should approve or
develop the cor por ate obj ectiveswhich the CEO isresponsible for meeting.

Y es, to the extent applicable to the Fund's structure.

Theauthority of the Fund Trustee has been delegated to the ECT Trustees pursuant to
the Fund Delegation Agreement and to the Administrator pursuant to the
Administration Agreement. The ECT Trustees have duties as contemplated in the
ECT Trust Indenture. There is no CEO of the Fund or ECT, dthough there is a
Chairman of the ECT Trustees, who is an Independent ECT Trustee. It is not
necessary to have a specific position description for the CEO of the Administrator
sincethe overall duties of the Administrator and limits on those duties are set out in
the Administration Agreement and the Management Agreement. The ECT Trustees
have adopted terms of reference for the board of trustees which define the role and
responsibilities of the board.
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Guiddine 12

Doesthe Fund Align?

Description of
Approach:

Every board of trustees should have in place appropriate structures and

procedur estoensur et hat theboar d can function independently of management.
An appropriatestructurewould beto (i) appoint achair of theboard whoisnot
amember of management with responsibility to ensuretheboard dischar gesits
responsibilitiesor (ii) adopt alter nate meanssuch asassigning thisresponsibility
to a committee of theboard or to atrustee, sometimesreferred toasthe" lead
trustee". Appropriate procedures may involvetheboard meeting on aregular
basis without management present or may involve expresly assigning the
responsibility for administering the board's relationship to management to a
committee of the board.

Yes.

On August 18, 2003, the ECT Trustees appointed Mr. G.G. Talman, an | ndependent
ECT Trustee, as Chair of the board of trustees.

The Independent ECT Trustees have the opportunity to meet regularly to discuss
mattersof interest independently of any management influence. Under the ECT Trust
Indenture, any conflicts of interest between theinterests of the Fund and ECT on the
one hand, and the Administrator and its affiliates, on the other hand, are required to
be disclosed and the ECT Trustees related to the Administrator are not permitted to
vote on any such matter if it comes beforethe ECT Trustees.

Guiddine 13

Doesthe Fund Align?

Description of
Approach:

The audit committee of every board of trustees should be composed only of
outsidetrustees. Therolesand responsibilitiesof theaudit committeeshould be
specifically defined so as to provide appropriate guidance to audit committee
members as to their duties. The audit committee should have direct
communication channelswith theinternal and external auditor sto discussand
review specificissuesasappropriate. Theaudit committeedutiesshould include
oversight responsibility for management reportingoninternal control. Whileit
ismanagement'sresponsibility to design and implement an effective system of
internal controal, it isthe responsibility of the audit committee to ensure that
management has done so.

Yes.

Under the ECT Trust Indenture, the ECT Trustees have formed an audit committee
consisting of three ECT Trustees, each of whom isan Independent ECT Trustee. The
ECT Trusteeshave adopted terms of referencefor the Audit Committee which define
the role and responsibilities of the committee.

The principal function of the Audit Committee is to review the Fund's financial
statements and recommend their approval or otherwise to the ECT Trustees. In
performing this function, the Audit Committee monitors audit functions and the
preparation of financial statements, communicatesdirectly with the external auditor,
has overview responsibility for management reporting oninterna controls, and meets
with the external auditor independently of management to discuss, among other
things, their qualifications, independence and objectivity. The Audit Committeea so
recommends approval of pressrel eases containing financial information, reviewsall
financial information and financial statements contained in any prospectus, reviews
the management's discussion and analysis section of the Fund's quarterly and annual
financia reports and reviews the Fund's Annual Information Form.
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Guiddine 14

Doesthe Fund Align?

Description of
Approach:

Theboard of trustees should implement a system which enables an individual
trusteeto engage an outside adviser at the expense of the Fund in appropriate
circumstances. The engagement of the outside advisor should be subject to the
approval of an appropriate committee of the board.

Yes

Any ECT Trustee may engage independent advisorsfromtimeto time, at the expense
of ECT, provided however that the Chairman shall approve any such engagement
beforehand, in his discretion.
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