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IN THE MATTER OF THE UTILITIES COMMISSION ACT,  

R.S.B.C. 1996, c. 473, as amended (the “Act”)  

- and - 

IN THE MATTER OF AN APPLICATION BY  
CREATIVE ENERGY CANADA PLATFORMS CORP.  
FOR APPROVAL OF THE ACQUISITION OF ALL OF THE ISSUED 
AND OUTSTANDING SHARES OF  
CENTRAL HEAT DISTRIBUTION LTD.  

 

To: British Columbia Utilities Commission  

Sixth Floor, 900 Howe Street  

Vancouver, British ColumbiaV6Z 2N3 

 

APPLICATION 

Creative Energy Canada Platforms Corp (“Creative Energy”) hereby applies to the British 
Columbia Utilities Commission (the “Commission”) pursuant to Section 54 of the Act for 
approval of the acquisition by Creative Energy of the issued and outstanding shares of Central 
Heat Distribution Ltd. (“CHDL”).  

 

A. BACKGROUND  

1. Creative Energy and CHDL have entered into an agreement dated effective as of August 22, 
2013, (the “Share Purchase Agreement”) under which Creative Energy has agreed to 
purchase all of the issued and outstanding common shares of CHDL (the “Transaction”).  

2. CHDL owns and operates a steam production and distribution business in downtown 
Vancouver, BC. CHDL is a public utility regulated by the Commission under the Act.  

3. Creative Energy is a privately held company incorporated in the Province of BC to acquire 
CHDL.   

 

B. SUMMARY OF THE TRANSACTION  

4. Completion of the Transaction will result in CHDL becoming a direct, wholly owned 
subsidiary of Creative Energy. Completion of the Transaction is subject to the receipt of all 
applicable governmental and regulatory approvals. The chart below shows the corporate 
structure of Creative Energy and CHDL after giving effect to the Transaction. The 
Transaction will close within 120 days after formal Commission approval.  
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Corporate Structure of Creative Energy and CHDL after Transaction 
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C. SUMMARY OF TERMS OF THE TRANSACTION  

5. The terms of the Transaction are set out in the Share Purchase Agreement, a copy of which is 
attached at Schedule A to this Application. The principal terms of the Transaction are as 
follows:  

(a) Price: The purchase price under the Share Purchase Agreement (Section 2.2) is 
Cdn $32M for all of the issued and outstanding common shares of CHDL.  

(b) Closing Conditions: Completion of the Transaction is subject to the receipt of the 
approval by the Commission.  

(c) Closing Date: The Transaction will close within 120 days after the Commission 
approval of the share transfer. 

(d) Effect of the Transaction: Upon closing of the Transaction, all of the issued and 
outstanding common shares of CHDL will be transferred to Creative Energy, 
resulting in CHDL becoming a direct, wholly owned subsidiary of Creative 
Energy. Existing credit facilities will be maintained following close of the 
Transaction.  

6. Creative Energy will not seek to recover from CHDL customers any acquisition premium or 
transaction costs incurred directly in connection with the Transaction.  

 

D. CREATIVE ENERGY 

7. Creative Energy was incorporated in the Province of BC on July 3, 2013. The address of the 
head office and principal place of business of Creative Energy is:  

Creative Energy 
1100 One Bentall Centre,  
505 Burrard St., Box 11 
Vancouver, B.C. V7X 1M5 

Central Heat 

Distribution Limited 

Creative Energy Canada 
Platforms Corp. 
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8. Creative Energy is a privately held company incorporated for the intended purpose of 
establishing an energy infrastructure business with a focus on district energy service in urban 
areas. The goals of Creative Energy are to deliver innovative, cost-effective, reliable and low 
carbon energy solutions in urban areas.  

9. At this time the only business of Creative Energy is the acquisition and ownership of CHDL 
shares. 

E. BACKGROUND OF CREATIVE ENERGY 

10. In December, 2012, the City issued a Request for Expressions of Interest (RFEOI 
PS20121461) for Neighbourhood Energy Concepts for Downtown Vancouver. The intent of 
the REFOI was to explore whether there is interest from experienced parties to investigate, 
finance, design, build and operate low carbon district energy utility services 
(“Neighbourhood Energy”) for downtown Vancouver (“Downtown Vancouver”). The 
intent of this RFEOI was to capitalize on the experience, ingenuity and capacity of the 
private sector to deliver Neighbourhood Energy.  

11. On February 28, 2013, a response to RFEOI PS20121461 (the “Initial RFEIO Submission”) 
was submitted to the City by an entity related to Creative Energy (the “Affiliate”).  
Following the Initial RFEIO Submission, the principals of the Affiliate entered into exclusive 
negotiations for the purchase of Central Heat Distribution Ltd. (“CHDL”).  On June 7, 2013 
an updated response to the City’s RFEOI, was submitted as permitted under Section 3.5 of 
the RFEOI (Material Changes), informing the City that the Affiliate was in exclusive 
negotiations to purchase CHDL.  

12. Following consideration of all submissions to its RFEOI, on June 27, 2013 the City notified 
the Affiliate that it had been selected as the Lead Proponent for future discussions and 
negotiations with respect to the development of low carbon energy systems for Downtown 
Vancouver, including possible opportunities for serving the North East False Creek 
neighbourhood.   

13. The rights of the Affiliate pursuant to the RFEOI PS20121416 were assigned to Creative 
Energy, with the consent of the City, following incorporation of Creative Energy. 

14. The City and Creative Energy are currently developing a Memorandum of Understanding 
(“MOU”) to govern further discussions and negotiations with respect to the expansion of 
district energy service and the development of low carbon energy systems for Downtown 
Vancouver.   

 

F. CHDL  

15. CHDL is a privately held, gas-fired steam district energy system serving the downtown core 
of the City of Vancouver.  Established in 1968, CHDL currently serves over 210 customers 
including condo buildings, hotels, office buildings, social housing, small manufacturers, a 
major hospital, and other institutions. The company has grown consistently for over 45 years. 

16. CHDL was issued a Certificate of Public Convenience and Necessity (“CPCN”) in 1968 and 
is regulated by the Commission. CHDL’s last rate case was in 2007. 
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17. CHDL has a Municipal Access Agreement with the City of Vancouver dated September 1, 
1999 for a term of 30 years.  

18. CHDL’s central steam plant is located at 720 Beatty Street.  There are approximately 242 
MW of gas-fired boilers currently installed at the plant. The current site of CHDL’s central 
steam plant includes two legal parcels with a total area of 77,618 sf.  A portion of the 
building housing the central plant is leased to third parties.  BC Place leases 12,511 sf of 720 
Beatty Street to facilitate event access.  The carrying costs of office space and land leased to 
third parties (depreciation expenses, earned return, property taxes) are excluded from utility 
rates.  

19. CHDL also owns and maintains approximately 13 km of steam distribution mains in 
downtown Vancouver.  

20. CHDL currently has 23 employees, including 15 employees that are members of the 
International Union of Operating Engineers – Local 882.    

21. The CHDL system is in excellent condition. Recent upgrades have included upgraded boiler 
controls, stack heat recovery, and flu gas recirculation.    

 

G. PROPOSED STAKEHOLDER CONSULTATION AND APPROVAL PROCESS 

22. CHDL and Creative Energy have provided and will continue to provide information to 
stakeholders regarding details and anticipated impacts of the Transaction, including 
customers, employees, and the City of Vancouver. 

23. On August 28, 2013 CHDL and Creative Energy sent a joint letter as part of CHDL’s regular 
account mailing to existing customers advising them of the Transaction and providing 
customers a contact should they have any questions or concerns about the Transaction. As of 
the date of this Application, CHDL and Creative Energy have received no formal questions 
and/or comments arising from the letter to customers.  CHDL and Creative Energy will 
inform the Commission of any comments and/or questions received prior to the close of the 
evidentiary phase of this proceeding.   

24. On August 29, 2013, CHDL management distributed a memo to employees about the 
Transaction and subsequently met with employees to answer any of their questions about the 
Transaction.  

25. CHDL has discussed the Transaction with its three largest customers - together representing 
nearly 20% of annual sales - to inform them of the Transaction and to provide an opportunity 
to discuss any questions or concerns. These customers raised no concerns regarding the 
Transaction in the discussions.  

26. On August 22, 2013 and September 5, 2013, representatives of CHDL, Creative Energy and 
the City of Vancouver met with two of the major land owners in North East False Creek 
(NEFC) – Aquilini Developments and Concord Pacific, respectively – to update them on 
negotiations underway regarding a new franchise for district energy service in NEFC and to 
also notify them of the pending Transaction and desire of the new shareholder of CHDL to 
negotiate directly with the City to deliver a solution for NEFC through CHDL.   
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27. As required under its current Municipal Access Agreement, CHDL formally by letter dated 
September 12, 2013, notified the City of its intention to assign that agreement through a 
change of control governed by the Section 54 of the Act. The City has provided a letter of 
support to Creative Energy for the Transaction attached in Schedule “B” and a letter 
evidencing its consent to the assignment by way of change in control of CHDL.    

28. CHDL and Creative Energy have informed CHDL’s main banker and largest creditor, Royal 
Bank of Canada (“RBC”) of the Transaction.  RBC has provided its consent to the transfer of 
the shares of CHDL to Creative Energy and has provided a favourable reference as set out in 
its letter of September 10, 2013, attached in Schedule “C”.  

29. Section 86.2 of the Act provides that the Commission has jurisdiction to determine the 
process by which applications will be determined. Section 86.2 reads as follows: 

86.2 (1) Despite any other provision of this Act, in any 
circumstance in which, under this Act, a hearing may or 
must be held, the commission may conduct a written 
hearing. 

(2) The commission may make rules respecting the 
circumstances in which and the process by which written 
hearings may be conducted and specifying the form and 
content of materials to be provided for written hearings. 

 

30. Creative Energy submits that this Application is appropriate for consideration and approval 
by the Commission through the review of written submissions.  

31. The acquisition by Creative Energy of CHDL will not change how current steam service is 
provided by CHDL to its customers, as Creative Energy will be maintaining CHDL as a 
separate standalone operation. Creative Energy will retain CHDL’s management team and 
the employees involved in CHDL’s operations. Creative Energy expects the Transaction will 
result in no adverse change or detrimental effect on CHDL’s existing customers. Through 
ongoing discussions and negotiations with the City, Creative Energy expects to expand 
CHDL’s service to benefit a greater segment of the population. Having regard to the 
foregoing, Creative Energy respectfully requests that the Commission review this 
Application in accordance with the following proposed regulatory schedule: 

 

Date     Event 

September 17, 2013   Creative Energy files Application 

September 27, 2013   Commission staff submit IRs to Creative Energy 

October 10, 2013   Creative Energy submits responses to Commission IRs 

By October 31 2013   Commission issues Decision on Application 
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H. THE UTILITIES COMMISSION ACT 

32. CHDL is a public utility regulated by the Commission. Section 54 of the Act provides, in 
part, as follows: 

54 (7) A person must not acquire or acquire control of such numbers of any class 
of shares of a public utility as 

(a) in themselves, or 

(b) together with shares owned or controlled by the person and the 
person’s associates, cause the person to have a reviewable interest in a 
public utility unless the person has obtained the Commission’s approval. 

 

33. Section 54(4) of the Act provides that a person has a reviewable interest in a public utility if 
the person owns or controls, or if the person and the person’s associates own or control, in 
the aggregate 20 percent of the voting shares outstanding of any class of shares of the utility. 
Section 54(9) of the Act provides that the Commission may give its approval under 
Section 54 subject to such conditions and requirements it considers necessary and desirable 
in the public interest, and that the Commission must not give its approval under Section 54 
“…unless it considers that the public utility and the users of the services of the public utility 
will not be detrimentally affected.” 

34. The Commission has indicated that the focus of its review of any acquisition of, or 
acquisition of control of, a public utility under section 54 of the Act should be on the effect 
of the acquisition upon the public utility, the customers of that utility and the regulation of 
the public utility by the Commission in the public interest.1 The Commission has developed 
and used the following criteria for conducting reviews under section 54 of the Act: 

(a) the utility’s current and future ability to raise equity and debt financing not be 
reduced or impaired; 

(b) there be no violation of existing covenants that will be detrimental to the 
customers; 

(c) the conduct of the utility’s business, including the level of service, either now or 
in the future, will be maintained or enhanced; 

(d) the application is in compliance with appropriate enactments and/or regulations; 

(e) the structural integrity of the assets will be maintained in such a manner as to not 
impair utility service; and 

(f) the public interest will be preserved.2 

                                                 
1 See, for example, April 30, 2007 Commission Order No. G-49-97 Reasons for Decision page 7 (the “Fortis 

Decision”).   
2  Fortis Decision, pages 7 and 8.  See also the AltaGas Application for the Acquisition of PNG and Commission 
Order  G-192-11 (the “PNG Decision”).  
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35. The reasons why the Transaction meets the above criteria are discussed in the next section of 
this Application. 

I. REASONS FOR APPROVING THE TRANSACTION 

36. Upon the completion of the Transaction, Creative Energy will have acquired all of the issued 
and outstanding common shares of CHDL.  Having regard to the criteria applied by the 
Commission in earlier decisions under section 54 of the Act, Creative Energy submits that 
the existing customers of CHDL will not be detrimentally affected and that the public interest 
will be preserved by the completion of the Transaction.  

37. In determining whether the Transaction should be approved, Creative Energy submits that it 
is appropriate for the Commission to have regard to the following considerations: 

(a)  Creative Energy intends to operate CHDL on a stand-alone basis.  

(b) Creative Energy expects to supplement and expand over time CHDL’s 
management team and employees based on anticipated growth and renewal under 
initiatives being developed with the City and subject to future Commission 
approval where required.  

(c) CHDL has a well-diversified and mature customer base, an efficient and well-
maintained infrastructure, competitive rates, and significant opportunities for 
growth and service improvements.  

(d) Creative Energy has been selected as the Lead Proponent in the City’s RFEOI 
Process and has established an excellent working relationship with the City. 

(e) Creative Energy has engaged an external transition team to assist it in the 
acquisition of CHDL and in ongoing negotiations with the City regarding new 
initiatives under the City’s RFEOI process for low carbon energy solutions in 
Downtown Vancouver.   

 

CHDL’s Financing Capability Will Not be Reduced or Impaired 

38. The Transaction will not reduce or impair the ability of CHDL to raise debt and equity 
capital.  CHDL will not, as a result of the Transaction, maintain for ratemaking purposes less 
common equity than that determined by the Commission. 

39. There are no new covenants, agreements or legislative restrictions on CHDL resulting from 
the Transaction that would reduce or impair the ability of CHDL to access debt markets. 
CHDL’s banker, RBC, has determined the Transaction will have no material impact on the 
current  credit facilities it provides CHDL, as evidenced by their consent to the share transfer.  

40. Creative Energy is exploring opportunities to renew and grow CHDL’s current service. 
Creative Energy will ensure that CHDL will be adequately funded in accordance with 
applicable Commission regulations. The Commission will continue to have the ability to 
regulate allowed return on equity and equity thickness for rate making purposes in the best 
interests of customers, investors and other stakeholders. Hence, CHDL’s ability to raise 
financing will not be reduced or impaired by approval of the Transaction, and the 
Transaction will not have a detrimental effect on CHDL or the users of their services. 
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No Violation of Existing Covenants 

41. The proposed Transaction is one under which Creative Energy will acquire control of CHDL 
through the acquisition of all of the issued and outstanding common shares of CHDL. The 
Transaction will not affect any existing covenants given by CHDL, whether financial, 
commercial or otherwise. Creative Energy will ensure that CHDL is in a position to meet its 
capital investment obligations. 

42. Under the terms of CHDL’s existing Municipal Access Agreement, CHDL has notified the 
City of the Transaction and wish to assign the agreement (defined here as a change in the 
voting control of CHDL governed by Section 54 of the Act) and has received approval from 
the City on the assignment subject to Commission approval and final close of the Transaction 
(Letter attached in Schedule “B”). 

 

CHDL Business Will be Maintained or Enhanced 

43. The location of the administrative office for CHDL in Vancouver will not change as a result 
of this Transaction. 

44. CHDL’s management, local engineering, construction, operations and maintenance 
employees will be retained following completion of the Transaction. 

45. CHDL currently has an asset integrity and maintenance program which is compliant with, 
and subject to, the laws and regulations of British Columbia. The Transaction will not result 
in any change to this program. Changes to that program and policies will be made, as they 
would be made without this Transaction, only if justified from a safety, reliability, and 
efficiency standpoint, and only if in compliance with existing statutes and regulations. 

46. Following the close of the Transaction, Creative Energy through the board of directors of 
CHDL, will ensure that CHDL’s senior management remains focused on the provision of 
safe, reliable and cost-effective service to customers. 

47. With the continuation of CHDL (subject only to a name change following the close of the 
Transaction), the completion of the Transaction will have no adverse impact upon CHDL and 
its ongoing utility operations. Consequently, the Transaction will have no adverse impact on 
the type or level of service provided by CHDL to its existing customers. 

48. CHDL’s current management was expecting to file a rate case in 2014.  They instead will be 
filing an application for interim rates in December 2013.  Following approval of the 
Transaction by the Commission, Creative Energy will commence a full review of CHDL’s 
services, systems, costs, rate design, extension policies, growth prospects, and long-term 
capital needs to identify opportunities to enhance and grow service, upgrade systems, and 
minimize costs in advance of the full rate case to be submitted shortly after closing of the 
Transaction. This review will include consideration of growth opportunities being discussed 
with the City of Vancouver.  

49. 38. The completion of the Transaction will not affect the Commission’s ongoing regulation 
of CHDL in the public interest. The Commission will continue to regulate the operations of 
CHDL, including the rates and other terms and conditions of service of those utilities, as well 
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as the construction of new facilities by each of the utilities. More particularly, the 
Commission will continue to have jurisdiction to regulate the following types of business 
transactions: 

(a) the disposition of any utility property other than in the ordinary course of the 
business of the utility (Act, Section 52); 

(b) the issue by any of the utilities of any debt and equity securities, other than debt 
maturing within one year of issue, and any material change in the terms and 
conditions of any such outstanding debt and equity securities issued by any of the 
utilities (Act, Section 50); 

(c) any consolidation, merger or amalgamation of any of the utilities with any other 
person (Act, Section 53); and 

(d) the subsequent acquisition by any person of a reviewable interest in any of the 
public utilities (Act, Section 54). 

50. In summary, there is nothing in the Transaction that adversely affects the exercise by the 
Commission of its ongoing regulatory jurisdiction over CHDL. 

 

Compliance with Statutory Requirements 

51. The proposed Transaction will not be completed unless and until all required governmental 
and regulatory authorizations have been obtained. Consequently, at the time of its 
completion, the Transaction will have been completed in compliance with all applicable 
provincial and federal legislation and regulations, including the requirements of the Act. 
Moreover, there is nothing in the Transaction that detracts from the jurisdiction of the 
Commission to regulate CHDL and the services it provides to customers. 

 

The Structural Integrity of CHDL Assets Will Be Maintained 

52. The completion of the Transaction does not involve any change in the ownership, control or 
operation of the assets of CHDL and accordingly the structural integrity of the assets of 
CHDL will be preserved. Following the completion of the Transaction, the Commission will 
continue to have regulatory control over CHDL and its assets and operations. Just as before 
the Transaction, no disposition of the assets of any of CHDL, other than a disposition in the 
ordinary course of business, can be made without the approval of the Commission required 
under section 52 of the Act. 

In addition, 

(a) CHDL has a continued obligation to provide safe, reliable and secure service to its 
respective customers under the jurisdiction of the Commission;  

(b) CHDL will continue to be subject to the terms of its Municipal Access Agreement 
with the City of Vancouver; and 

(c) the operations of CHDL remain subject to the continuing oversight of the BC 
Safety Authority, MetroVancouver (Air Quality Regulation), and WorkSafeBC.  
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53. Completion of the Transaction will result in CHDL being acquired by a sophisticated 
investor and corporate group with an excellent working relationship with the City of 
Vancouver, and it will maintain the current management and operators of CHDL.   

J. CONCLUSION 

54. In all of the circumstances of this Application, following completion of the Transaction: 

(a) there will be unaffected continuity in the direct ownership, business and 
operations of CHDL; 

(b) the structural integrity of the assets of CHDL will be maintained; 

(c) there will be unaffected continuity in the utility services provided by CHDL to 
their customers; 

(d) there will be unaffected continuity in the regulation of CHDL and its services by 
the Commission under the Act; 

(e) there will be no adverse impact on the ability of CHDL to access capital markets; 

(f) there will be no breach of existing covenants given by or in respect of CHDL; 

(g) there will be compliance with applicable provincial and federal statutes and 
regulation; 

(h) there will be enhanced opportunities to grow and innovate CHDL service through 
Creative Energy’s Lead Proponent status in the City of Vancouver’s RFEOI for 
the development and expansion of low carbon energy solutions in Downtown 
Vancouver;  and 

(i) the public interest will be preserved.  

55. Creative Energy submits that the acquisition by Creative Energy of the issued and 
outstanding common shares of CHDL is in the public interest and should therefore be 
approved.  

K. ORDER SOUGHT 

A draft of the form of order in this Application is attached as Schedule “D”.  

 

ALL OF WHICH is respectfully submitted at Vancouver, British Columbia on September 16, 
2013.  

 

CREATIVE ENERGY CANADA PLATFORMS CORP. 

By its legal counsel 

 

____________________ 

E. Neil Kornfeld, Q.C. 

 



 

 

 

 

SCHEDULE “A” 

SHARE PURCHASE AGREEMENT 

(See attached) 

  



























































































































































































































































 

 

 

 

SCHEDULE “B” 

LETTERS OF SUPPORT FROM CITY OF VANCOUVER 

(See attached) 

 



 

 

 

 

 



 

 

 

 

 

 



 

 

 

 

 

 

 

 

 

 



 

 

 

 

SCHEDULE “C” 

REFERENCE LETTER FROM ROYAL BANK OF CANADA 

(See Attached) 

 



 

 

 

 



 

 

 

 

SCHEDULE “D” 

DRAFT ORDER 

(See Attached) 



 

 

 

 

DRAFT 
 

 

 

  

 

 

IN THE MATTER OF 

 

the Utilities Commission Act, R.S.B.C. 1996, Chapter 473 

 

and 

 

An Application by Creative Energy Canada Platforms Corp for Approval of the Acquisition of 
the Issued and Outstanding Shares of Central Heat Distribution Ltd. 

 

BEFORE: , Commissioner  October__, 2013 

, Commissioner 

 

 

O R D E R 

 

WHEREAS: 

 

A. On September XX, 2013 Creative Energy Canada Platforms Corp (“Creative Energy”) 
applied pursuant to Section 54 of the Utilities Commission Act (the Act) for an Order 
approving the acquisition of all of the issued and outstanding common shares of Central 
Heat Disribution Ltd. (CHDL) (the “Application”); 

 

B. CHDL is a public utility regulated by the British Columbia Utilities Commission (the 
“Commission”) under the Act; 
 

C. Creative Energy is a corporation duly incorporated under the laws of the Province of 
British Columbia with registered office located at Kornfeld LLP of 1100 One Bentall 
Centre, 505 Burrard Street, Box 11, Vancouver, BC V7X 1M5.  ; 

 



 

 

 

 

D. Section 54(9) of the Act states: 

“The commission may give its approval under this section subject to conditions and 
requirements it considers necessary or desirable in the public interest, but the 
commission must not give its approval under this section unless it considers that the 
public utility and the users of the service of the public utility will not be detrimentally 
affected” 

 

E. Creative Energy and CHDL have jointly undertaken communication and consultation 
with key stakeholders of CHDL and no concerns were raised by key stakeholders in these 
consultations; 
 

F. A letter of support of the Application has been submitted to the Commission by the City 
of Vancouver; 

 

G. No concerns were raised respecting the acquisition by Creative Energy of CHDL during 
the Application process; 
 

H. The Commission has reviewed the Application and submissions received and considers 
that CHDL and the users of the services of CHDL will not be detrimentally affected and 
that approval is warranted. 

NOW THEREFORE the Commission orders as follows: 

 

1. The Application by Creative Energy to acquire all of the issued and outstanding common 
shares of CHDL is hereby approved pursuant to section 54 of the Act. 
 

 

DATED at the City of Vancouver, in the Province of British Columbia, this  day of October 
2013.  

 

BY ORDER 

 

Commissioner 
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