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 Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 3.02.   Unregistered Sales of Equity Securities

On November 17, 2008, Enbridge Energy Partners, L.P. (the �Partnership�) entered into an agreement with its general partner, Enbridge Energy
Company, Inc. (the �General Partner�), for the Partnership to sell to the General Partner 16.25 million Class A common units in a private
placement under Section 4(2) of the Securities Act of 1933 for a purchase price of $30.76 per unit, or approximately $500 million.  The private
placement is expected to close on December 4, 2008.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

ENBRIDGE ENERGY PARTNERS, L.P.
(Registrant)

By: Enbridge Energy Management, L.L.C.
as delegate of Enbridge Energy Company, Inc.,
its General Partner

Date: November 19, 2008 By: /s/ Mark A. Maki
Mark A. Maki
Vice President�Finance
(Principal Financial Officer)
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