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ORDER NUMBER
G-91-17

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

onJune 12, 2017

ORDER
WHEREAS:

A. Gibson Energy 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 Superioragreedto enterintoan 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 Stittco and Canwest ULC, as
well asall of its partnership interestsin Canwest Partnership, subject to certain conditions (Option
Agreement);
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C. Superiorexercisedthe Option onMarch 1, 2017, but the closing of the sale is subje ct to certain conditions,
including obtaining the necessary approval from the British Columbia Utilities Commission (Commission)
undersection 54 of the Utilities Commission Act (UCA);

D. CanwestULCisan Albertaunlimited liability corporation that owns all of the share capital of Cal-Gas and
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 Ki cking
Horse Mountain resort areaand Canyon Ridge estates near Golden, BC;

F. On April4, 2017, the Commission received an application forapproval of the following transactions:

1. Application by Gibson, Superiorand 2028093 Alberta Ltd. (2028093) (collectively, the Sale
Applicants) forapproval of the sale of a reviewable interest in Cal-Gas from Gibson to Superior
(Interim Sale) and from Superiorto 2028093 (Final Sale), pursuant to 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). Pursuantto 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 Superiorand Cal-Gas (collectively, the Transfer Applicants) forapproval of the
following:

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

ii.  Amendmentstothe 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 Superiorasthe ownerand operator; and

iii.  Consequential amendmentstothe UCA approvals of Cal-Gas Inc. rates and tariffsto reflect
the transfer from 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 as soon as possible, so
the sale may proceed once the Commissionisreadytograntapproval, regardless of the timing
required forthe review of the Amalgamation and Transfer;

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

3. TheApplicantsrequestthatthe review of the Application proceed by way of a written hearing;
H. By OrderG-67-17 dated May 8, 2017, the Commission established aregulatory timetable, includingan

intervener registration deadline of noon on May 23, 2017. The Commission did notreceive any requests to
intervene;

I. By OrderG-83-17 dated May 26, 2017, the Commission established afurtherregulatory timetable, including
two rounds of information requests (IRs). Commission IRNo. 1is regarding the Sale transaction;
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J.  Inresponseto Commission IRNo. 1.1.3, the Applicants submit that “[i]tis acceptable forthe BCUC to make a
determination onthe Interim and Final Sale before completingits review of the Amalgamation and
Transfer”; and

K. The Commission has reviewed the Applicationandthe responsesto Commission IR No. 1 and considers that
approval of the Interimand Final Sale is in the publicinterest.

NOW THEREFORE pursuantto section 54 of the Utilities Commission Act the British Columbia Utilities
Commission approves the following:

1. Thesale of areviewable interestin Cal-Gas Inc. from Gibson Energy ULC to Superior Plus LP.

2. Thesale of areviewable interestin Cal-Gas Inc. from Superior Plus LP to 2028093 AlbertalLtd., which
immediately follows the sale of areviewable interestin Cal-Gas Inc. from Gibson Energy ULC to Superior Plus
LP.

DATED at the City of Vancouver, inthe Province of British Columbia, this 12" day of June 2017.
BY ORDER
Original signed by:

M. Kresivo, QC
Commissioner
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