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coroneia - Utilities Commission BCToll Free: 1-800-663-1385

FAX: (604) 660-1102

ORDER NUMBER
G-67-17

IN THE MATTER OF
the Utilities Commission Act, RSBC 1996, Chapter 473

and

Application by Gibson Energy ULC,
Superior Plus LP and 2028093 Alberta Ltd. for Approval of the
Sale and Acquisition Of Cal-Gas Inc.

and

Application By Superior Plus LP,
2028093 Alberta Ltd., Canwest Propane ULC
and Cal-Gas Inc. Regarding Amalgamation

and

Application By Superior Plus LP
and Cal-Gas Inc.
for Approval of the Transfer Of Assets

BEFORE:
M. Kresivo, QC, Commissioner / Panel Chair
K. A. Keilty, Commissioner
on May 8, 2017

ORDER
WHEREAS:

A. GibsonEnergy ULC (Gibson), Stittco Energy Limited (Stittco), Canwest Propane ULC (Canwest ULC), Canwest
Propane Partnership (Canwest Partnership) and Cal-Gas Inc. (Cal-Gas) entered into an Option Purchase
Agreement with Superior Plus LP (Superior) dated February 13, 2017 (Option Purchase Agreement), under
which Gibson and Superioragreed to enterinto an option agreement;

B. Inaccordance withthe Option Purchase Agreement, Gibson entered into the option agreement with
Superioron March 1, 2017, by which Gibson granted anirrevocable option (Option)to Superiorto, directly
orindirectly through one or more affiliates, purchase all of the share capital of Stittcoand Canwest ULC, as
well asall of its partnership interestsin Canwest Partnership, subject to certain conditions (Option
Agreement);

C. Superiorexercisedthe Option on March 1, 2017, but the closing of the sale is subject to certain conditions,
including obtaining the necessary approval from the British Columbia Utilities Commission (Commission)
undersection 54 of the Utilities Commission Act (UCA);
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D. CanwestULCisan Albertaunlimited liability corporation that owns all of the share capital of Cal-Gasand
approximately 3 percent of the Canwest Partnership. Cal-Gas owns approximately 26 percent of the
Canwest Partnership;

E. Cal-Gasisa publicutility underthe UCA and provides propane service to residential customersin Kicking
Horse Mountain resort areaand Canyon Ridge estates near Golden, BC;

F. On April4, 2017 the British Columbia Utilities Commission received an application forapproval of the
followingtransactions:

1. Application by Gibson, Superiorand 2028093 AlbertaLtd.(2028093) (collectively, the Sale
Applicants) forapproval of the sale of a reviewable interestin Cal-Gas from Gibson to Superior
(Interim Sale) and from Superiorto 2028093 (Final Sale), pursuantto section 54 of the UCA
(collectively, the Sale);

2. Application by Superior, 2028093, Canwest ULC and Cal-Gas (collectively, the Amalgamation
Applicants) regarding the amalgamation of 2028093, Canwest ULC and Cal-Gas, pursuantto
sections 52 and 53 of the UCA (Amalgamation). Pursuant to section 53(1) of the UCA, the
amalgamation of a publicutility requires the consent of the Lieutenant Governorin Council
(LGIC) by order; and

3. Application by Superior and Cal-Gas (collectively, the Transfer Applicants) forapproval of the
following:

i. Transferof publicutility assets and approvals underthe UCA from Cal-Gas to Superior,
pursuantto sections 52 of the UCA;

ii. Amendmentsto the Certificates of PublicConvenience and Necessity for Kicking Horse
Mountain Resort (issued by Order C-16-01) and Canyon Ridge Estates (issued by Order
C-3-05) to record Superioras the ownerand operator; and

iii. Consequentialamendmentstothe UCA approvals of Cal-Gas Inc. rates and tariffs to
reflectthe transferfrom Cal-Gas to Superior. (collectively, the Transfer Amendments);

(1. 2.and 3. above are collectively, Application or Applicants)

G. The Applicants have applied forapproval of all three transactionsin this Application and make the following
requestsregardingthe processforthe review of the Application:

1. The Applicants have asked thatthe Commission considerapproval of the Sale assoon as

possible, sothe sale may proceed once the Commissionis ready to grant approval, regardless of
the timingrequired forthe review of the Amalgamation and Transfer;

2. The Applicants have requested that the Commission consider the Amalgamationindependent
of the Transfer, so the Amalgamation may proceed if and when the Commission approval and
LGIC consentare given, regardless of the timing required for the review of the transfer; and

3. TheApplicantsrequestthatthe review of the Application proceed by way of written hearing;

H. The Applicantsrequestthat the unredacted Option Purchase Agreement and unredacted Option Agreement
be held confidential onthe basis thatthese agreements are commercially sensitive and the disclosure of the
redacted portions of these agreements to competitors of the Applicants through the publicrecord could
harm the competitive position of the Applicantsin the market; and
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I.  The Commission has reviewed the Application and considers that a regulatory timetable should be
established.

NOW THEREFORE the British Columbia Utilities Commission orders as follows:

1. Avregulatorytimetableisestablished, as setoutin AppendixAtothisorder. Furtherregulatory process will
be established following the intervener registration deadline.

2. Cal-GasInc. must provide notice of the Application and a copy of this order to all Cal-Gas Inc. customersin
the Kicking Horse Mountainresortarea and Canyon Ridge estates near Golden, BC. by Monday May 15,
2017.

3. Intervenerswhowishto participate inthe proceedingare to register with the Commission by completinga
Requestto Intervene Form, available on the Commission’s website at http://www.bcuc.com/Registration-
Intervener-1.aspx, by the date established inthe regulatory timetable attached as AppendixAto this order,
and inaccordance with the Commission’s Rules of Practice and Procedure attached to Order G-1-16.

4. The Commissionwillhold the unredacted Option Purchase Agreementand unredacted Option Agreement
confidentialon the basis that these agreements are commercially sensitive and the disclosure of the
redacted portions of these agreements to competitors of the Applicants through the publicrecord could
harm the competitive position of the Applicantsin the market.

DATED at the City of Vancouver, in the Province of British Columbia, this 8" day of May, 2017.

BY ORDER

Original signed by:

M. Kresivo, QC
Commissioner

Orders/G-67-17_Cal-Gas_Aquisition-Amalgamation-and-Transfer
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Application by Gibson Energy ULC,
Superior Plus LP and 2028093 Alberta Ltd. for Approval of the
Sale and Acquisition Of Cal-Gas Inc.

and
Application By Superior Plus LP,
2028093 Alberta Ltd., Canwest Propane ULC
and Cal-Gas Inc. Regarding Amalgamation
and
Application By Superior Plus LP

and Cal-Gas Inc.
for Approval of the Transfer Of Assets

REGULATORY TIMETABLE

‘ ACTION DATE (2017) ’
Monday, May 15

Cal-Gas Deadline to Provide Notice of Application

Intervener Registration Deadline Noon, Tuesday, May 23

To be determined

FurtherProcess




