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October 24, 2017 
 
Sent via email/eFile APPROVALS RELATED TO THE REORGANIZATION  

OF CAL-GAS INC.                                     EXHIBIT A-4-1    
Honourable David Eby 
Attorney General 
PO BOX 9044, Stn. Prov Govt 
Victoria, BC V8W 9E2  
JAG.Minister@gov.bc.ca 
 
Re: Application for Approvals Related to Cal-Gas Inc. – 1598928  
 
Dear Attorney General Eby: 
 
This correspondence amends the previous correspondence dated October 20, 2017 and marked as Exhibit A-4 to 
replace references to 2028098 Alberta Ltd. with 2028093 Alberta Ltd. The amendments have been made in 
response to the letter dated October 23, 2017 and marked as Exhibit B-1-1 from the Applicants, advising that the 
application filed on September 20, 2017 contains a typographical error. The application refers to 2028098 
Alberta Ltd.; however, the correct name of the company is 2028093 Alberta Ltd. No other amendments have 
been made to the panel report and draft order included in Exhibit A-4. 
 
On September 20, 2017, the British Columbia Utilities Commission (Commission) received an application from 
2028093 Alberta Ltd., Superior Plus Corporation, Superior General Partner Inc., Superior Plus LP and on behalf of 
Cal-Gas Inc. (Cal-Gas) and Canwest Propane ULC (collectively, Applicants) for approval of certain steps related to 
the reorganization involving Cal-Gas (Cal-Gas Reorganization) pursuant to sections 52, 53 and 54 of the Utilities 
Commission Act (UCA) (Reorganization Application). One of the steps in the Cal-Gas Reorganization involves the 
amalgamation of a public utility, Cal-Gas, with 2028093 Alberta Ltd. and Canwest Propane ULC (Amalgamation) 
and requires the consent of the Lieutenant Governor in Council (LGIC), pursuant to section 53 of the UCA.  
 
The Commission held a hearing for the purpose of inquiring into the Application and hereby submits its report to 
the LGIC, which includes its findings and an opinion that the Amalgamation is beneficial in the public interest.  
 
The Commission encloses the following documents in support of the described: 

• Panel Report as Appendix A 
• Draft Commission Order as Appendix B 
• Application dated September 20, 2017 
• Letter dated October 23, 2017 

 
Documents filed in connection with this matter are available on the proceeding webpage, which can be found 
on our website at www.bcuc.com under “Current Applications.” 
 
Sincerely, 

Original signed by Ian Jarvis for: 

Patrick Wruck 
Commission Secretary 

http://www.bcuc.com/
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LR/dg 
Enclosures 
cc: Mr. Paul Wieringa, Executive Director 

Ministry of Energy, Mines and Petroleum Resources 
Paul.Wieringa@gov.bc.ca 

The Honourable Michelle Mungall, Minister 
Ministry of Energy, Mines and Petroleum Resources 
EMPR.Minister@gov.bc.ca 
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Application for Approvals Related to the Reorganization of Cal-Gas Inc.  
 

PANEL REPORT 
Regarding Amalgamation of Cal-Gas Inc., 2028093 Alberta Ltd. and Canwest Propane ULC 

1.0 INTRODUCTION 

On September 20, 2017, the British Columbia Utilities Commission (Commission) received an application from 
2028093 Alberta Ltd. (2028093), Superior Plus Corporation (SPC), Superior General Partner Inc. (SGP), Superior 
Plus LP (SPLP) and on behalf of Cal-Gas Inc. (Cal-Gas) and Canwest Propane ULC (Canwest ULC) (collectively, 
Applicants) for approval of certain steps related to the reorganization involving Cal Gas (Cal-Gas Reorganization) 
pursuant to sections 52, 53 and 54 of the Utilities Commission Act (UCA) (Reorganization Application). One of the 
steps in the Cal-Gas Reorganization involves the amalgamation of a public utility, Cal-Gas, with 2028093 and 
Canwest ULC (Amalgamation) and requires the consent of the Lieutenant Governor in Council (LGIC) pursuant to 
section 53 of the UCA. 

1.1 Background 

Cal-Gas 
 
Cal-Gas is a public utility regulated by the Commission and provides propane service to residential customers in 
Kicking Horse Mountain resort area and Canyon Ridge estates near Golden, BC. As at September 30, 2016, 
Cal-Gas had 151 customers at Kicking Horse and 30 customers at Canyon Ridge. 
 
Previous application to the Commission 
 
On April 4, 2017, the Commission received a separate application for approval of the following transactions: 

1. Application by Gibson Energy ULC (Gibson) and 2028093 for approval of the sale of a reviewable interest 
in Cal-Gas from Gibson to SPLP (Interim Sale) and from SPLP to 2028093 (Final Sale), pursuant to section 
54 of the UCA.  

This sale of a reviewable interest in Cal-Gas is an outcome of the sale of Canwest ULC, given that 
Canwest ULC owns all of the share capital of Cal-Gas.  

2. Application by Superior, 2028093, Canwest ULC and Cal-Gas regarding the amalgamation of 2028093, 
Canwest ULC and Cal-Gas (Previous Amalgamation Applicants), pursuant to sections 52 and 53 of the 
UCA (Previous Amalgamation Application). 

3. Application by SPLP and Cal-Gas (Previous Transfer Applicants) for several approvals, including the 
transfer of public utility assets and approvals under the UCA from Cal-Gas to SPLP, pursuant to 
section 52 of the UCA (Previous Transfer Application). 

 
By Order G-91-17 dated June 12, 2017, the Commission approved the Interim and Final Sale, pursuant to 
section 54 of the UCA. On July 28, 2017, the Previous Amalgamation and Transfer Applicants filed a letter 
seeking to withdraw the Previous Amalgamation and Transfer Applications and applied for an order that the 
Previous Amalgamation and Transfer Applications be dismissed. By Order G-123-17 dated August 9, 2017, the 
Commission dismissed the Previous Amalgamation and Transfer Applications, pursuant to section 88.1 of the 
UCA. 
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Current ownership structure prior to the Cal-Gas Reorganization 
 
The Applicants confirm that the sale of Canwest ULC from Gibson to SPLP closed on September 27, 2017 
following the receipt of Competition Bureau (Bureau) clearance.1 Accordingly, under the current structure 
(i.e. before the Cal-Gas Amalgamation) SPLP owns 100 percent of the shares of Canwest ULC, which in turn owns 
100 percent of the shares of Cal-Gas. Further, the Applicants note that, as a result of the Cal-Gas Reorganization 
proposed in the current Application, the Final Sale (i.e. from SPLP to 2028093) is no longer required.2   
 
Competition Bureau 
 
On October 12, 2017, the Applicants filed the public version of the Consent Agreement dated September 27, 
2017 between the Commissioner of Competition, SPC and SPLP regarding the acquisition of Canwest ULC 
(Consent Agreement).3 As part of the Consent Agreement, Superior has agreed to sell retail propane sites and 
associated assets in 12 markets in order to address the Bureau’s concerns. The Applicants confirm that “… under 
the terms of the consent agreement, the Cal-Gas customers and operations are retained by Superior… They’re 
not part of the divestiture package.”4 

1.2 Regulatory process 

By Order G-143-17 dated September 21, 2017, the Commission established a public hearing process and a 
regulatory timetable for the review of the Reorganization Application. The process included public notice, 
Commission information requests (IRs) and responses and a transcribed public workshop on October 12, 2017 
(Workshop). In addition, Cal-Gas customers were provided the opportunity to file letters of comment. The 
Commission did not receive any letters of comment, nor did any customers register to attend the workshop.  
 
The above-noted process included a review of all of the steps in the Cal-Gas Reorganization that require 
Commission approval, including the Amalgamation. The findings and opinion in this Report to the LGIC, 
however, are specific to the Amalgamation.  

2.0 Reorganization Application  

2.1 Overall Cal-Gas Reorganization  

The Cal-Gas Reorganization is a subset of a larger internal corporate reorganization of the SPC family of 
companies and includes 14 steps, including the Amalgamation, which will occur in immediate succession.5 Upon 
completion of the Cal-Gas Reorganization, SGP will hold all of the shares of Cal-Gas, which will therefore be an 
indirect wholly-owned subsidiary of SPC and an affiliate of SPLP. Several of the steps in the Cal-Gas 
Reorganization require Commission approval and the Amalgamation requires the consent of the LGIC.  
 
The Applicants describe the Cal-Gas Reorganization as an “administrative restructuring that is being undertaken 
solely for tax and corporate planning purposes.” Further, The Applicants state that the Cal-Gas Reorganization 
has a number of objectives, including: 
 

                                                           
1 Exhibit B-2, BCUC IR 1.1, 1.1.1, Workshop Transcript, p. 6. 
2 Exhibit B-1, p. 1. 
3 Exhibit B-3_Applicant-Consent-Agreement.pdf 
4 Workshop Transcript, p. 8, Line 11-14. 
5 Exhibit B-1, pp. 1, 9; Exhibit B-2, BCUC IR 3.1, 3.2. 

http://www.bcuc.com/Documents/Proceedings/2017/DOC_50136_B-3_Applicant-Consent-Agreement.pdf
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1. Achieving efficiencies; 

2. Reducing exposure to potential general partner liability through divestiture of the Cal-Gas general 
partnership interest in CanWest Propane Partnership; 

3. Further isolating the public utilities within Cal-Gas so that they are unaffected by other Superior 
operations. 

4. Maintaining consistency of the Superior family corporate structure in which limited partnership interests 
flow through SPLP, and general partnership interest flows through SGP.6 

2.2 Amalgamation 

Step 5 of the Cal-Gas Reorganization involves the amalgamation of Cal-Gas with two other entities, 2028093 and 
Canwest ULC, with the amalgamated entity continuing to operate as Cal-Gas.7 The Applicants confirm that 
2028093 is a holding company without any significant assets, liabilities or operations.8 With respect to Canwest 
ULC, the Applicants confirm that it is not currently a shell company or holding company, but it will be one prior 
to the Amalgamation. The Applicants submit that: “Canwest ULC has assets that are held and operated in 
conjunction with the business primarily carried on by Canwest Propane Partnership. Any such assets and 
liabilities would be transferred to Canwest Propane Partnership or another affiliate prior to the amalgamation.”9 

2.3 Public interest benefits 

The Applicants confirm that Cal-Gas will continue to be operated in a manner consistent with past practices 
after the Cal-Gas Reorganization.10 With respect to the benefits of the overall Cal-Gas Reorganization, the 
Applicants submit that there will be incremental regulatory, managerial and administrative efficiencies, 
including: 

1. Simplified corporate ownership of the regulated assets will streamline any review that might be 
required relative to future potential corporate reorganizations; 

2. Corresponding reduction in regulatory costs associated with that simplified corporate ownership; 

3. Reduced risk of potential liabilities relating to Cal-Gas’ role as a general partner of Canwest Propane 
Partnership prior to the Cal-Gas Reorganization; 

4. Consolidation of administrative and managerial functions of Canwest ULC and Cal-Gas.11 

 
With respect to the public interest benefits of the Amalgamation step in particular, the Applicants submit that 
“… it is difficult to assign specific benefit to any one step (given that it is an all-or-nothing proposition and none 
of the benefits will be realized if the Application is not approved as a whole)…”.12 However, the Applicants state 
that the Amalgamation will result in “… a simplified structure, which in our view will reduce cost and 
administrative work for things like financial reporting, corporate secretarial work, and the filing of tax returns.”13  
 

                                                           
6 Workshop Transcript, p. 6. 
7 Exhibit B-1, p. 4; Exhibit B-1-1. 
8 Exhibit B-2, BCUC IR 6.2, 6.2.1; Exhibit B-1-1. 
9 Ibid., BCUC IR 6.3. 
10 Ibid., BCUC IR 6.1, 6.1.1. 
11 Exhibit B-1, pp. 2–3, 6; Exhibit B-2, BCUC IR 4.5. 
12 Ibid., BCUC IR 6.1, 6.1.1. 
13 Workshop Transcript, p. 12. 
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In addition to the public interest benefits, the Applicants confirm that there will be no adverse impacts to the 
following items as a result of the Cal-Gas Reorganization, which includes the Amalgamation: 

1. Measures in place to maintain the structural integrity of the public utility assets; 

2. The manner in which Cal-Gas will conduct its business, including the level of service provided to 
customers at Kicking Horse Mountain Resort and Canyon Ridge; 

3. The propane supply process for Kicking Horse Mountain Resort and Canyon Ridge; 

4. Credit ratings for Superior Plus Corp. from Moody’s and/or Standard & Poor’s; 

5. The ability of Cal-Gas to raise debt and equity financing; 

6. Existing covenants; 

7. Existing agreements related to the provision of service regulated by the Commission; 

8. The risks (business, financial or other), obligations or exposures of Cal-Gas related to its parent, affiliates 
or other related entities.14 

Further, the Applicants state Cal-Gas will continue to be a stand-alone entity and accordingly it will essentially be 
“ring-fenced” from the rest of the Superior family. After the Cal-Gas Reorganization, there will be no cross-
subsidization of other businesses of the Superior Family at the expense of the Cal-Gas public utilities and its 
ratepayers.15  

3.0 Commission findings 

The Panel is of the opinion that the Amalgamation, as set forth in the Reorganization Application, is beneficial 
in the public interest.  
 
As noted above, all steps in the Cal-Gas Reorganization, including the Amalgamation, will occur in immediate 
succession and will result in SGP holding all of the shares of Cal-Gas, which will therefore be an indirect 
wholly-owned subsidiary of SPC and an affiliate of SPLP. Given that all of the steps in the Cal-Gas Reorganization 
will occur in immediate succession, the Panel considers it appropriate to assess the benefits of the Cal-Gas 
Reorganization as a whole when making its findings on the Amalgamation.  
 
The Panel finds that there are several public interest benefits likely to result from the Cal-Gas Reorganization, 
and they are summarized in Section 2.3 of this Report. Further, Cal-Gas will continue to operate in the same 
manner following the Cal-Gas Reorganization and there will be no adverse impact on Cal-Gas or its ratepayers.  
 
The Amalgamation involves two entities other than Cal-Gas, 2028093 and Canwest ULC. As noted above, 
2028093 is a holding company without any significant assets, liabilities or operations. Canwest ULC is not 
currently a holding company as it holds assets in conjunction with the business primarily carried on by Canwest 
Propane Partnership. However, the Applicants submit that Canwest ULC will be a holding company prior to the 
Amalgamation as such assets and liabilities will be transferred to other entities. Accordingly, the Panel considers 
the following condition on any consent of the Amalgamation to be advisable:  

Canwest ULC must dispose of its significant assets and liabilities prior to the amalgamation with Cal-Gas 
and 2028093. 

                                                           
14 Exhibit B-2, BCUC IR 4.1. 
15 Ibid., BCUC IR 2.2.1. 
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On the basis that the two entities that will be amalgamated with Cal-Gas will be holding companies prior to the 
Amalgamation, the Commission finds that these entities do not pose any incremental risk to Cal-Gas or its 
ratepayers.  
 
 
 
DATED at the City of Vancouver, in the Province of British Columbia, this      24th          day of October 2017. 
 
 

Original signed by: 
     
 D. J. Enns  
 Panel Chair/Commissioner 
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ORDER NUMBER 

G-xx-xx 
 

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

 
and 

 
Application for Approvals Related to the Reorganization of Cal-Gas Inc.  

 
BEFORE: 

D. J. Enns, Panel Chair/Commissioner 
 

on [Date] 
 

DRAFT ORDER 
WHEREAS: 
 

A. On September 20, 2017, the British Columbia Utilities Commission (Commission) received an application 
from 2028093 Alberta Ltd. (2028093), Superior Plus Corporation (SPC), Superior General Partner Inc. (SGP), 
Superior Plus LP (SPLP) and on behalf of Cal-Gas Inc. (Cal-Gas) and Canwest Propane ULC (Canwest ULC) 
(collectively, Applicants) for approval of certain steps related to the reorganization involving Cal-Gas 
(Cal-Gas Reorganization) pursuant to sections 52, 53 and 54 of the Utilities Commission Act (UCA) 
(Reorganization Application);  

B. Cal-Gas is a public utility under the UCA and provides propane service to residential customers in Kicking 
Horse Mountain resort area and Canyon Ridge estates near Golden, BC; 

C. On April 4, 2017, the Commission received a separate application for approval of the following transactions: 

1. Application by Gibson Energy ULC (Gibson) and 2028093 for approval of the sale of a reviewable 
interest in Cal-Gas from Gibson to Superior (Interim Sale) and from Superior to 2028093 (Final Sale), 
pursuant to section 54 of the UCA; 

2. Application by Superior, 2028093, Canwest ULC and Cal-Gas regarding the amalgamation of 
2028093, Canwest ULC and Cal-Gas (Previous Amalgamation Applicants), pursuant to sections 52 
and 53 of the UCA (Previous Amalgamation Application). Pursuant to section 53(1) of the UCA, the 
amalgamation of a public utility requires the consent of the Lieutenant Governor in Council (LGIC) by 
order; 

3. Application by Superior and Cal-Gas (Previous Transfer Applicants) for several approvals, including 
the transfer of public utility assets and approvals under the UCA from Cal-Gas to Superior, pursuant 
to section 52 of the UCA (Previous Transfer Application); 



 
Order G-xx-xx 
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D. By Order G-91-17 dated June 12, 2017, the Commission approved the Interim and Final Sale, pursuant to 
section 54 of the UCA; 

E. On July 28, 2017, the Previous Amalgamation and Transfer Applicants filed a letter seeking to withdraw the 
Previous Amalgamation and Transfer Applications and applied for an order that the Previous Amalgamation 
and Transfer Applications be dismissed; 

F. By Order G-123-17 dated August 9, 2017, the Commission dismissed the Previous Amalgamation and 
Transfer Applications, pursuant to section 88.1 of the UCA; 

G. The Reorganization Application describes the steps for the Cal-Gas Reorganization that require Commission 
approval under certain sections of the UCA and includes them in the following two categories: 

o The amalgamation of Cal-Gas, 2028093 and Canwest ULC, pursuant to sections 52 and 53 of the 
UCA. The amalgamation requires the consent of the Lieutenant Governor in Council (LGIC) pursuant 
to section 53 of the UCA; 

o Corporate structure changes, including: 

 The issuance of shares that results in a reviewable interest, pursuant to section 54 of the UCA; 

 Disposal of shares or other property of a public utility, pursuant to sections 52 and 54 of the 
UCA; 

 Acquisition of control of shares that results in a reviewable interest, pursuant to section 54 of 
the UCA; 

H. The completion of the Cal-Gas Reorganization will result in SGP holding all of the shares of Cal-Gas, which 
will therefore be an indirect wholly-owned subsidiary of SPC and an affiliate of SPLP;  

I. By Order G-143-17 dated September 21, 2017 the Commission established a public hearing and a regulatory 
timetable for the review of the Application; 

J. On October 12, 2017 the Commission held a teleconference workshop to review the Application; 

K. By letter dated October 20, 2017, the Commission issued its report and findings regarding the Amalgamation 
to the LGIC, with an opinion that the Amalgamation is beneficial in the public interest; 

L. On [date] the LGIC issued Order In Council (OIC) [OIC reference] providing consent for the Amalgamation, 
subject to the following condition: 

• All of the assets and liabilities of Canwest ULC must be disposed of prior to the Amalgamation.  

M. The Commission has reviewed the Reorganization Application and considers that approval should be 
granted.   

NOW THEREFORE pursuant to sections 50-54 of the UCA, and with the advance consent of the LGIC for the 
Amalgamation by OIC [OIC reference], the Commission orders as follows: 
 
1. The Cal-Gas Reorganization is approved, as set forth in the Reorganization Application. 
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2. The approval granted is subject to the following conditions that are considered necessary in the public 
interest: 

• The steps in the Cal-Gas Reorganization must occur in immediate succession and result in the ending 
structure as set forth in the Reorganization Application.  

• Canwest ULC must dispose of its significant assets and liabilities prior to the Amalgamation.  

 
DATED at the City of Vancouver, in the Province of British Columbia, this [XX] day of [Month Year]. 
 
BY ORDER 
 
 
 
[Name] 
Commissioner 
 
Attachment 
 



 
APPENDIX xx 

to Order G-xx-xx 
 
 

 

 
Insert Ministerial Order when issued 
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BRITISH COLUMBIA UTILITIES COMMISSION 

IN THE MATTER OF the Utilities Commission Act, RSBC 1996, 
c 473, as amended, and the Regulations made thereunder; 

AND IN THE MATTER OF Applications related to the 
reorganization of Cal-Gas Inc. pursuant to the Utilities 
Commission Act; 

APPLICATIONS FOR APPROVALS  
RELATED TO THE REORGANIZATION OF CAL-GAS INC. 

To:  Patrick Wruck, Commission Secretary and Manager, Regulatory Support 
British Columbia Utilities Commission 
900 Howe Street 
Vancouver, BC  V6Z 2N3 

August 28, 2017 
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I. INTRODUCTION 

1. This application seeks approval from the British Columbia Utilities Commission (BCUC) 

of certain steps related to an internal corporate reorganization involving Cal-Gas Inc.1

(Cal-Gas, and such reorganization, the Cal-Gas Reorganization).  Cal-Gas is a “public 

utility” as defined under the Utilities Commission Act2 (UCA).   The Cal-Gas 

Reorganization would be implemented following the closing of the transaction of the 

acquisition by Superior Plus LP (SPLP) of Cal-Gas (Cal-Gas Sale). 

2. By Order No. G-91-17, issued June 12, 2017, the BCUC approved the sale of a 

reviewable interest in Cal-Gas from Gibson Energy ULC to SPLP, followed by the sale 

of a reviewable interest in Cal-Gas from SPLP to 2028098 Alberta Ltd. (Newco 2).  As a 

result of the Cal-Gas Reorganization, the transfer of Cal-Gas shares to Newco 2 is no 

longer required and the Cal-Gas Reorganization will, therefore, start on the transfer of 

Cal-Gas Shares to SPLP as shown in the Post-Closing Structure Slide attached at 

Appendix “A”. 

3. As set out below, the approvals are requested on an expedited basis.  The Cal-Gas 

Reorganization is limited to internal corporate steps whereby Cal-Gas will continue as a 

“public utility” and will remain an indirect, wholly-owned subsidiary of Superior Plus 

Corporation (SPC), the parent corporation of SPLP.  The Cal-Gas Reorganization is a 

subset of a larger internal corporate reorganization of the SPC family of companies (the 

Superior Family, and such reorganization the Superior Family Reorganization).  The 

approvals sought raise no substantive issues and should be viewed as being 

administrative in nature.  In order to meet tax and corporate planning objectives, the Cal-

Gas Reorganization must be complete prior to December 31, 2017 (and, given the Cal-

Gas Reorganization is a small part of the Superior Family Reorganization, the approvals 

sought in the Application would be needed well in advance of December 31, 2017 to 

allow for the implementation of the Superior Family Reorganization).  If the approvals 

are not received in a timely fashion, the tax and corporate objectives of the Cal-Gas 

Reorganization and the Superior Family Reorganization would not be met.  

1 This application is made by Newco 2, SPC, Superior General Partner Inc. (SGP) and SPLP, and on behalf of Cal-Gas and 
Canwest Propane ULC, collectively referred to as the “Applicants”.  
2 RSBC 1996, c 473. 
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4. Cal-Gas Inc. is the owner and operator of: 

(i) the Kicking Horse Mountain Resort public utility near Golden, British Columbia, 

which is composed of two underground propane grid systems authorized by a 

CPCN issued by Order No. C-16-01 on November 13, 2001, and 

(ii) the Canyon Ridge Estates public utility near Golden, British Columbia, which is 

an underground propane grid system authorized by the CPCN issued by Order 

No. C-3-05 on March 30, 2005. 

(collectively, the Public Utilities) 

5. Once completed, the Cal-Gas Reorganization will result in the following changes relative 

to the public utility assets that are owned and operated by Cal-Gas: 

a. an amalgamation of Cal-Gas with two related holding companies, following 

which Cal-Gas will survive as a “public utility”, as defined in the UCA, 

continuing to operate as Cal-Gas Inc. (Cal-Gas Amalco);  

b. Superior General Partner Inc. (SGP) (the parent company of which is SPC) will 

hold all of the issued and outstanding shares of Cal-Gas Amalco.   

6. The steps in the Cal-Gas Reorganization will occur in chronological order as set out in 

the slides attached at Appendix “B” (Reorganization Structure Slides) and each step 

must be approved before the Cal-Gas Reorganization can be implemented from a 

corporate perspective.  If any step is not approved, the Cal-Gas Reorganization cannot be 

implemented.  Therefore, the Applicants request that the BCUC complete its review of 

each step requiring its approval and that all approvals be subject to a single order.  

7. The steps to complete the Cal-Gas Reorganization are administrative in nature and will 

not result in any substantive change to the business now operated by Cal-Gas or 

adversely affect Public Utility performance or service to customers.  In fact, the 

simplified corporate ownership3 will result in regulatory, managerial and administrative 

3 The Post-Closing Structure Slide is shown at Appendix A.  
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efficiencies which will benefit customers.  As stated above, each step of the Cal-Gas 

Reorganization occurs within the Superior Family Reorganization.   

8. SPLP has engaged legal, accounting and tax advisors to develop a structure for Cal-Gas 

that does not require further procedural safeguards, burdens to both the BCUC and Cal-

Gas, to be put in place to ring-fence the Public Utilities as the Public Utilities will remain 

a part of Cal-Gas (a corporate entity).  The Cal-Gas Reorganization provides sufficient 

safeguards by maintaining Cal-Gas as a separate entity rather than mixing its assets with 

another operating entity.   

II. APPROVALS REQUESTED 

9. The steps for the Cal-Gas Reorganization are described in the Reorganization Structure 

Slides.  The steps that require BCUC approval are discussed below, and fall into two 

general categories: 

a. amalgamation involving a public utility;4 and 

b. corporate structure changes, including the issuance of shares that results in a 

reviewable interest,5 disposal of shares or other property of a public utility6 and 

acquisition of control of shares that results in a reviewable interest.7

10. The following describes the steps from the Cal-Gas Reorganization for which BCUC 

approval is required, with the referenced steps highlighted in and corresponding to the 

Reorganization Structure Slides. 

Steps 3 and 4: Transfer of Canwest Propane ULC Shares  

11. Steps 3 and 4 of the Cal-Gas Reorganization contemplate the transfer of shares in 

Canwest Propane ULC (Canwest ULC).  In Step 3, the Canwest ULC shares are 

transferred from SPLP to SPC in exchange for intercompany debt and in Step 4, the 

Canwest ULC shares are transferred from SPC to Newco 2 in exchange for additional 

4 UCA, sections 52(1)(b) and 53(1)(a). 
5 UCA, s. 54(5). 
6 UCA, section 52(1)(a) and/or section 54(5). 
7 UCA, s. 54(7). 
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common shares of Newco 2.  The Applicants understand that approval for these steps is 

required under section 54(7) of the UCA.   

12. Given that ultimate ownership of Cal-Gas Amalco would not change and the fact that 

Steps 3 and 4 will occur in immediate succession along with the rest of the steps in the 

Cal-Gas Reorganization, there will be no negative impact to the Public Utilities or 

customers.  The impact of these steps as part of the overall Cal-Gas Restructuring will be 

positive as a result of a simplified corporate ownership structure.   

Step 5: Amalgamation Approval 

13. In Step 5 of the Cal-Gas Reorganization, a newly-incorporated subsidiary of SPC (Newco 

2)8, Canwest ULC and Cal-Gas will amalgamate, with the amalgamated entity continuing 

to operate as Cal-Gas Inc.9

14. The Applicants request the following approvals relative to the Amalgamation: 

a. approval of the BCUC under section 52 of the UCA; 

b. a BCUC report to the Lieutenant Governor in Council (LGIC) that the 

Amalgamation would be beneficial in the public interest under section 53 of the 

UCA; and 

c. consent from the LGIC under section 53 of the UCA.   

15. On Amalgamation, SPC will acquire the shares in Cal-Gas Amalco and acquire a 

reviewable interest in a public utility.  Approval under section 54(7) is therefore also 

required as part of the Amalgamation.  

Step 5: Approval of Issuance of Shares by Cal-Gas Amalco 

16. In addition to the Amalgamation, Step 5 also contemplates Cal-Gas Amalco subsequently 

issuing common shares to SPC,10 which will result in an increase to the voting shares 

owned by SPC.  Therefore, approval under section 54(5)(d) of the UCA is required. 

8 Newco 2 was newly incorporated.  It does not have any assets or liabilities.   
9 All of the approvals, authorizations and contracts will remain in the name of Cal-Gas Inc. 
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Step 6: Approval of Transfer by Cal-Gas Amalco of Interest in Canwest Partnership  

17. Under Step 6, Cal-Gas Amalco will transfer the majority of its 29% interest11 in the 

Canwest Propane Partnership (Canwest Partnership) to SPLP which, being a 

disposition in property by a public utility, requires approval under section 52(1)(a) of the 

UCA.  Cal-Gas Amalco will receive SPLP limited partnership units in return. 

18. The interest in Canwest Partnership being transferred is unrelated to, and the transfer of 

such interest will not in any way negatively impact, the business or operation of Cal-Gas 

Amalco or the Public Utilities.  In fact, such interest is a general partnership interest, so 

Cal-Gas Amalco will benefit from no longer being responsible for any of the liabilities of 

Canwest Partnership. 

Step 9: Approval of Transfer of Cal-Gas Amalco SPLP and Canwest Partnership Units  

19. Step 9 contemplates Cal-Gas Amalco transferring its SPLP limited partnership units and 

its remaining Canwest Partnership limited partnership units12 to a newly formed 

subsidiary of SPC (Newco 3) which will be a disposition in property, and as such, 

requires approval under section 52(1)(a) of the UCA. 

20. The partnership units that are the subject of the transfer are unrelated to, and such transfer 

will not impact, the business and operation of Cal-Gas Amalco or the Public Utilities. 

Step 14: Approval of Transfer of Common Shares in Cal-Gas Amalco to SGP 

21. Finally, under Step 14, SPC will transfer its common shares in Cal-Gas Amalco to SGP, a 

direct subsidiary of SPC, causing SGP to acquire a reviewable interest in a public utility.  

Approval is, therefore required under section 54(7) of the UCA.   

22. Given that ultimate ownership of Cal-Gas Amalco will not change, and all of the above 

steps are for tax and corporate planning purposes (not for operational purposes), there 

will be no negative impact to the Public Utilities or customers.  Any impact will be 

10 In Step 5 Cal-Gas Amalco also issues preferred shares to SPC, however, preferred shares do not have voting rights and, 
therefore, no approval requirements are triggered under the UCA. 
11 Following the transfer, Cal-Gas Amalco will retain 0.1% of the total partnership units in Canwest Partnership. 
12 0.1% interest.  
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positive as a result of including a simplified corporate ownership structure with resulting 

regulatory, managerial and administrative efficiencies for the Public Utilities.   

Manner of Consideration by the BCUC 

23. The Applicants request that the BCUC review this Application by written hearing in 

accordance with section 86.2 of the UCA.  Any issues related to these Applications can 

be effectively reviewed in writing and do not warrant the cost and effort of an oral 

hearing.  

III. BACKGROUND   

24. The Post-Closing Structure Slide illustrates the corporate ownership structure following 

the closing of the Cal-Gas Sale and prior to the Cal-Gas Reorganization.  The following 

information is relevant to the corporate entities that are shown in that slide. 

25. SPC is a public company listed on the Toronto Stock Exchange with an aggregate market 

value of approximately $1.8 billion.  SPC owns a 99.9% interest in SPLP, an Ontario 

limited partnership.  SGP, a direct, wholly-owned subsidiary of SPC, owns the remaining 

0.1% interest in SPLP.  

26. SPLP will, upon the closing of the Cal-Gas Sale and prior to the Cal-Gas Reorganization 

own:  

a. all of the share capital of Canwest ULC,13 and  

b. approximately 71% of the Canwest Partnership, an Alberta general partnership.  

27. SGP is well-placed to hold the shares in Cal-Gas Amalco, and, furthermore, the Public 

Utilities will continue to be a part of the Superior Family, an experienced distributor of 

propane and related products and services in British Columbia.  In that regard, SPLP has 

a long history of serving companies operating utilities in British Columbia, including 

13 SPLP acquired these interests pursuant to the Interim Sale referred to in BCUC Order No. G-91-17, issued June 12, 2017.  
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“public utilities” as defined in the UCA,14 with an extensive supply chain and technical 

expertise.   

28. Canwest ULC is an Alberta unlimited liability corporation that owns  

a. all of the share capital of Cal-Gas,15 and  

b. approximately 3% of the Canwest Partnership. 

29. Canwest ULC has no other assets or liabilities.

30. Cal-Gas owns approximately 26% of the Canwest Partnership.  Cal-Gas also owns and 

operates the equipment and facilities associated with the Public Utilities and is therefore a 

“public utility” as defined in the UCA. 

IV. THE PROPOSED TRANSACTIONS AND REQUEST FOR APPROVALS 

31. As described above and in the Reorganization Structure Slides, the Cal-Gas 

Reorganization will be effected through a number of steps, some of which trigger BCUC 

approval requirements under the UCA.  All of these steps are administrative in nature and 

are required solely for tax and corporate planning purposes within the Superior Family.   

32. As noted above, the Cal-Gas Reorganization steps can generally be described as follows: 

(1) amalgamation involving a public utility; (2) issuance of shares of a public utility; (3) 

disposal of shares or other property of a public utility; and (4) acquisition of control of a 

public utility that results in a reviewable interest.  These categories, the related steps and 

rationale for approval are discussed in further detail below. 

A. Amalgamation should be Approved 

33. In Step 5 of the Cal-Gas Reorganization, Newco 2, Canwest ULC and Cal-Gas will 

amalgamate, with the amalgamated entity continuing to operate as Cal-Gas Inc.   

14 SPLP has the proven technical and governance capability to operate public utilities in British Columbia through propane 
service operations at the Seascapes development, which is a 100 unit residential development in North Vancouver (BCUC Order 
G-133-15.  Rate application for the Seascapes development approved by BCUC Order G-172-16). 
15 Canwest ULC’s acquisition of Cal-Gas was approved by the BCUC in Order No. G-90-14. Canwest ULC provided information 
regarding the operations of the Public Utilities to the BCUC in that proceeding.
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34. The Amalgamation requires approval of the BCUC under section 52 and the consent of 

the LGIC under section 53 because Cal-Gas is a “public utility” under the UCA. 

35. After the Amalgamation, Cal-Gas Amalco will own approximately 29% of the Canwest 

Partnership and SPLP will own the remaining 71%. This is illustrated on page four of the 

Reorganization Structure Slides.   

36. Section 52 of the UCA states that a public utility must not amalgamate with another 

person without first obtaining the BCUC’s approval. Section 53 of the UCA states that a 

public utility must not amalgamate unless the LGIC has:  

a. first received from the BCUC a report that includes an opinion that the 

amalgamation would be beneficial in the public interest; and 

b. consented to the amalgamation.  

37. In considering an application under section 53 of the UCA, the BCUC has held16

The Panel is of the view that the essence of section 53 is not to find that 

amalgamation would be beneficial in the public interest by a particular 

order of magnitude. Rather, the Panel considers that sufficient evidence 

of amalgamation to be beneficial in the public interest exists. While the 

FEU [FortisBC Energy Utilities] acknowledge that the benefits of acting 

as one entity have already been realized for the most part, the Panel is 

also persuaded that the regulatory efficiency from one entity filing 

revenue requirements applications, one set of income tax returns, one set 

of annual reports filed with the British Columbia Corporate Registry, 

etc., and the resultant reduction in some costs such as interest expenses, 

are sufficient to warrant a conclusion that amalgamation of the FEU is 

beneficial in the public interest. While the Panel concludes that 

regulatory efficiency gains are adequate to determine public interest, the 

Panel also notes there are additional benefits such as greater rate stability 

for all ratepayers of an amalgamated entity due to the larger customer 

base.  

16 BCUC Decision dated February 26, 2014 regarding Application for Reconsideration and Variance of Commission Order G-26-
13 on the FortisBC Energy Utilities' Common Rates, Amalgamation and Rate Design Application at page 10. 
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38. Similarly, the Amalgamation will be beneficial in the public interest, including the 

interests of the customers of the Public Utilities, because the corporate governance and 

regulatory compliance will be more efficient, the related costs will be reduced, the 

management structure of the Superior Family will be simplified, and corporate 

transparency will be increased. This will result in more efficient operations and better 

service for the customers of the Superior Family, including customers of the Public 

Utilities.  

39. The Amalgamation will  

a. have no detrimental effect on the operations of Cal-Gas or its customers; 

b. not alter the regulatory oversight of the BCUC over the Public Utilities; and 

c. not change the regulatory obligations of Cal-Gas Amalco to provide safe, reliable 

and secure service to its customers.  

40. The Superior Family is well-capitalized and has the expertise, commitment and resources 

to continue and improve the business being conducted by Cal-Gas in British Columbia.  

As set out above, the steps involved in the Cal-Gas Reorganization are to occur in 

immediate succession, therefore, the ultimate reviewable interest holder should be 

considered to be SGP.  The Public Utilities will benefit at all times from being part of the 

Superior Family. 

41. Accordingly, the Amalgamation will not detrimentally affect the Public Utilities and the 

users of those services, but will instead be beneficial in the public interest. 

B. Issuance of Shares should be Approved 

42. Step 5 also contemplates the issuance of common shares by Cal-Gas Amalco to SPC.  

This will increase the percentage of voting shares owned by SPC and, therefore, requires 

approval under section 54(5)(d) of the UCA. 

43. The issuance of shares in Step 5 represents a procedural step in the Cal-Gas 

Reorganization which, as whole, will be beneficial in the public interest.  The issuance of 
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shares will not result in any harm or impact to the public interest or customers of the 

Public Utilities. 

C. Disposition of Property should be Approved 

44. The Cal-Gas Reorganization contemplates the disposition of public utility property in two 

instances: 

a. in Step 6 where Cal-Gas Amalco transfers the majority of its Canwest Partnership 

limited partnership units to SPLP; and  

b. in Step 9 where Cal-Gas Amalco transfers its SPLP limited partnership units and 

the remainder of its Canwest Partnership limited partnership units to Newco 3. 

45. Section 52(1)(a) of the UCA states that a public utility must not dispose of its property, 

franchises, licenses, permits, concessions, privileges or rights without first obtaining the 

BCUC’s approval.  Section 52(2) of the UCA states that the BCUC may give its approval 

subject to conditions and requirements considered necessary or desirable in the public 

interest. 

46. Post-Amalgamation, the Public Utilities will continue to be operated in a safe and 

responsible manner with no significant changes. Any impact will be positive, resulting 

from increased efficiency as part of the Superior Family Reorganization. The Public 

Utilities will continue to be regulated by the BCUC.  

47. Steps 6 and 9 are procedural aspects of the Cal-Gas Reorganization, which overall will 

benefit the public interest and customers of the Public Utilities.   The limited partnership 

units in Canwest Partnership and SPLP are not related to the business and operations of 

the Public Utilities and the dispositions will therefore have no impact on the public 

interest or customers. 

D. Acquisition of Shares or Control of Shares in Public Utility should be 
Approved 

48. Section 54(7) of the UCA states that a person must not acquire or acquire control of such 

a number of shares of a public utility as causes that person to have a reviewable interest, 

as defined in section 54(4) of the UCA.   



- 11 - 

31310185.2 

49. Steps 3, 4, 5 and 14 contemplate the transfer of control of shares in the Public Utilities, 

with the result that the parties to whom such shares are being transferred will acquire a 

reviewable interest. Step 14, the final step in the Cal-Gas Reorganization, will result in 

SGP holding all of the shares of Cal-Gas Amalco, which will therefore be an indirect 

wholly-owned subsidiary of SPC and an affiliate of SPLP.  The corporate ownership 

structure following the Cal-Gas Reorganization is set out on the final page of the 

Reorganization Structure Slides.   

50. The share transfers in Steps 3, 4 and 5 are required for commercial and tax planning 

purposes and will have no bearing on the operation of the Public Utilities.  Therefore, the 

relevant share transfer for review is set out in Step 14.   

51. Section 54(9) of the UCA states that the BCUC may approve a share transfer that results 

in a reviewable interest subject to conditions and requirements it considers necessary or 

desirable in the public interest.  The BCUC must not give its approval unless it considers 

that the public utility and the users of the service of the public utility will not be 

detrimentally affected. 

52. In determining whether a public utility and the users of the service of a public utility will 

not be detrimentally affected by a share transfer that results in a reviewable interest, the 

BCUC has, in the past, sought to ensure that:17

a. the utility’s current and future ability to raise equity and debt financing will not be 

reduced or impaired; 

b. there is no violation of existing covenants, the effect being 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; 

17 See e.g. page 6 of Appendix A of Order No. G-52-06 regarding the approval of the acquisition of the common shares of 
Terasen Utility Services Inc. 
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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 is being preserved. 

53. Steps 3, 4, 5 and 14 all take place at the parent level, so there will be no adverse effect on 

the Public Utilities or their operations or customers.  Although Steps 3, 4 and 5 require 

the transfer of shares triggering section 54(7), the timing of the Cal-Gas Reorganization is 

such that the transferees will not be in a position to exercise any control over the Public 

Utilities.  On that basis the following analysis is focused on Step 14, the final step in the 

Cal-Gas Reorganization, in which SGP becomes a reviewable interest holder by 

acquiring all of the common shares of Cal-Gas Amalco. 

Ability to raise equity and debt financing not reduced or impaired 

54. Any impact resulting from Step 14 on the ability of Cal-Gas Amalco to raise equity and 

debt financing is expected to be positive.  

55. SGP, the proposed direct parent of Cal-Gas Inc., is a direct subsidiary of SPC and an 

affiliate of SPLP.  SPC is a publicly listed entity with a strong balance sheet and credit 

ratings from both Moody’s and Standard & Poor’s.  SPLP has extensive experience in the 

distribution of propane and related products and services in British Columbia. 

Existing covenants will not be violated

56. The Applicants are not aware of any existing covenants.   Should any such covenants 

exist, however, there is not expected to be any impact on such covenants as a result of 

Step 14 or the Cal-Gas Reorganization more generally.  

Utility business conduct will be maintained or enhanced 

57. As set out above, SGP is a direct subsidiary of SPC and an affiliate of SPLP.  The 

Superior Family have the experience, technical expertise and financial capacity to operate 

the Public Utilities at a high level of performance.  
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58. Further, Step 14 will not alter the regulatory oversight of the BCUC over Cal-Gas 

Amalco.  The BCUC will continue to exercise on-going regulation over the operations of 

the Public Utilities, including over the rates, terms of service, and public utility 

equipment. Customers will have recourse to the BCUC if any concerns arise related to 

the Public Utilities’ operation or service.  

Application is in compliance with enactments

59. The Cal-Gas Reorganization will only be put into effect once all applicable federal and 

provincial legislative requirements have been met. This Application complies with the 

requirements of the UCA.  

Structural integrity of assets will be maintained

60. As set out above, SGP and the Superior Family have the experience, technical expertise 

and financial capacity to operate the Public Utilities at a high level of performance. The 

structural integrity of the assets will be maintained or improved, as necessary. 

61. Step 14 will not change the regulatory obligations of Cal-Gas Amalco to provide safe, 

reliable and secure service to its customers. 

Public interest is being preserved

62. SGP and the Superior Family are well-capitalized, with the expertise, commitment and 

resources to continue and improve the performance of the Public Utilities.  

63. Neither Step 14 nor any other step in the Cal-Gas Reorganization will have any direct 

effect on the Public Utilities, their operations or customers.  Any indirect effect will be 

neutral or positive. Accordingly, the Cal-Gas Reorganization as a whole and Step 14 in 

particular will be beneficial in the public interest. 

V. OPERATIONS OF THE PUBLIC UTILITIES AFTER THE CAL-GAS 
REORGANIZATION 

64. The Applicants do not expect any significant changes to the operations of the Public 

Utilities as a result of the Cal-Gas Reorganization. The ultimate result of the Cal-Gas 

Reorganization and the Superior Family Reorganization, more generally, is a simplified 
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corporate ownership structure, which will be positive.  These changes will not adversely 

affect the performance of the Public Utilities or service to current customers of Cal-Gas. 

65. Following the Cal-Gas Reorganization there will be no cross-subsidization of other 

businesses of the Superior Family at the expense of the Public Utilities or their 

customers.  

66. It is not necessary or desirable to segregate or “ring fence” the Public Utilities after the 

Cal-Gas Reorganization.  Given that Cal-Gas will continue to be a stand-alone entity, the 

Public Utilities will be inherently ring-fenced from the rest of the Superior Family. 

Further ring-fencing measures would lead to inefficiencies, including those resulting 

from the Cal-Gas Reorganization, which would not be a positive result for the Public 

Utilities or ratepayers. 

67. The Applicants expect limited transaction costs associated with the Cal-Gas 

Reorganization. The transaction costs will include legal, regulatory, financial, 

environmental and information technology costs, as well as management and staff time in 

dealing with matters such as due diligence and regulatory matters (including this 

Application).  The Applicants confirm they will not seek to recover any transaction costs 

incurred in connection with the Cal-Gas Reorganization from the customers of the Public

Utilities.  

VI. CONCLUSION 

68. The Applicants respectfully request that the BCUC grant the approvals sought herein.  

69. Given the administrative nature of the Cal-Gas Reorganization and related requested 

approvals, the Applicants submit that public notice is not required. In the event that 

public notice is deemed to be required, the Applicants respectfully request that any public 

notice be limited to publication in The Golden Star, for a period of no longer than 10 

days, during which time the BCUC continues to undertake its application review. 
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70. The Applicants request an expedited hearing of this Application for the following 

reasons: 

a. The Cal-Gas Reorganization, which is limited to structural changes internal to the 

Superior Family, relates to a small part of the overall business of those companies 

and raises no substantive issues.  Therefore, the approvals sought should be 

viewed as administrative in nature. 

b. The Cal-Gas Reorganization must be complete prior to December 31, 2017 to 

meet tax and corporate planning objectives, with the approvals from both the 

BCUC and the LGIC required well in advance of that to allow for implementation 

of the Superior Family Reorganization. If all approvals are not in place within this 

timeline, the tax and commercial objectives of the Cal-Gas Reorganization and 

the Superior Family Reorganization would not be met.  

c. There are meaningful benefits to customers as a result of the Cal-Gas 

Reorganization, including a simplified corporate ownership structure with 

resulting regulatory, managerial and administrative efficiencies for the Public 

Utilities.   

d. It is in the public interest to expedite the review of this application to minimize 

the duration of any uncertainty regarding the outcome for the customers of the 

Public Utilities pending BCUC review. 

All of which is respectfully submitted this 28th day of August, 2017. 

Original signed by

Counsel for 2028098 Alberta Ltd., Superior Plus 
Corp., Superior General Partner Inc., and 
Superior Plus Limited Partnership 

Blakes, Cassels & Graydon LLP per Katie Slipp 
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Communications related to this Application should be directed to: 

Katie Slipp, counsel for 2028098 Alberta Ltd., Superior Plus Corp., Superior General Partner 
Inc., and Superior Plus Limited Partnership 
Blake, Cassels & Graydon LLP 
855 - 2nd Street SW, Suite 3500 
Bankers Hall East Tower  
Calgary, Alberta   
T2P 4J8 
Telephone: (403) 260-9799 
Fax: (403) 260-9700 
Email: katie.slipp@blakes.com 

and to: 

Paul Singh, counsel for 2028098 Alberta Ltd., Superior Plus Corp., Superior General Partner 
Inc., and Superior Plus Limited Partnership 
Blake, Cassels & Graydon LLP 
199 Bay Street, Suite 4000 
Commerce Court West 
Toronto, ON  
M5L 1A9 
Telephone: (416) 863-2385 
Facsimile:  (416) 863-2653 
Email: paul.singh@blakes.com 

and to: 

Darren Hribar 
Senior Vice-President and General Counsel 
Superior Plus LP 
200 Wellington Street West, Suite 401 
Toronto, Ontario  
M5V 3C7 
Telephone: (416) 340-6001 
Fax: 416-340-6030 
Email: DHribar@SuperiorPlus.com 
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Post-Closing Structure Slide 

See attached excerpt from the Superior Family Reorganization step plan. 
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Post-Closing Structure

Phase I Steps – Option Exercise

1. SPLP exercises its option to acquire 71% of the CWPP partnership 
units, 100% of the shares of Canwest ULC and 100% of the shares 
of Stittco Energy from Gibson.
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Cal-Gas Reorganization - Legend

Term Entity

Amalco 1 An amalgamated entity composed of Stittco Energy Limited and a 
newly-created subsidiary of SPC

Cal-Gas Cal-Gas Inc.

Cal-Gas Amalco An amalgamated entity composed of Cal-Gas, Canwest ULC and 
Newco 2

Canwest ULC Canwest Propane ULC

CWPP Canwest Propane Partnership

Newco 2 2028098 Alberta Ltd., a subsidiary of SPC

Newco 3 A newly-created subsidiary of SPC

SGP Superior General Partner

SPC Superior Plus Corporation

SPLP Superior Plus LP

Stittco Man Stittco Utilities Man. Ltd.

Stittco NWT Stittco Utilities NWT Ltd.



August 25, 2017Strictly private and confidentialProject Westwing

Post-Closing Structure

Phase I Steps – Option Exercise

1. SPLP exercises its option to acquire 71% of the CWPP partnership 
units, 100% of the shares of Canwest ULC and 100% of the shares 
of Stittco Energy from Gibson.
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Phase I – Cal-Gas Reorganization*

Phase I Steps – Cal-Gas Reorganization

1. SGP forms a new Canadian company (“Newco 2”) with nominal 
capital.**

2. SGP transfers all of the Newco 2 shares to SPC for $1.

3. SPLP transfers all of the Canwest ULC shares to SPC in exchange 
for intercompany debt.

4. SPC transfers all of the Canwest ULC shares to Newco 2 in 
exchange for additional common shares of Newco 2.

5. Newco 2, Canwest ULC and Cal-Gas amalgamate to form Cal-Gas 
Amalco. On amalgamation, Cal-Gas Amalco issues common and 
preferred shares to SPC. The preferred shares have an aggregate 
redemption/ retraction value equal to the fair market value of the 
30% CWPP partnership interest owned by Cal-Gas Amalco. 

*   Phase II Stittco Reorganization and Cal-Gas Reorganization 
happen at the same time. 

** Newco 2 has already been incorporated by SGP.
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Phase I – Cal-Gas Reorganization (continued)

Phase I Steps – Cal-Gas Reorganization (continued)

6. Cal-Gas Amalco transfers all but 0.1% of its CWPP partnership 
interest to SPLP in exchange for SPLP limited partnership units 
on a tax-deferred basis.
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Phase I – Cal-Gas Reorganization (continued)

Phase I Steps – Cal-Gas Reorganization (continued)

7. SPC forms a new Canadian company (“Newco 3”) with nominal 
capital. Newco 3 is authorized to issue both common and 
preferred shares.

8. SPC transfers its Cal-Gas Amalco preferred shares (received on 
the amalgamation in step 5) to Newco 3 in exchange for 
additional common shares of Newco 3 on a tax-deferred basis.
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Phase I – Cal-Gas Reorganization (continued)

Phase I Steps – Cal-Gas Reorganization (continued)

9. Cal-Gas Amalco transfers its SPLP limited partnership units 
(received in Step 6) and the remaining 0.1% CWPP limited 
partnership units to Newco 3 in exchange for preferred shares of 
Newco 3 with a fair market value and redemption/retraction 
value equal to the 0.1% CWPP interest and SPLP interest (which, 
in aggregate, is equal to 30% of the fair market value of CWPP) on 
a tax-deferred basis.
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Phase I – Cal-Gas Reorganization (continued)

Phase I Steps – Cal-Gas Reorganization (continued)

10. The preferred shares of Cal-Gas Amalco and Newco 3 are each 
redeemed in exchange for non-interest bearing notes.

11. The notes are set off against one another and cancelled.
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Phase I – Cal-Gas Reorganization (continued)

Phase I Steps – Cal-Gas Reorganization (continued)

12. Newco 3 winds up into SPC.
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Phase I – Cal-Gas Reorganization (continued)

Phase I Steps – Cal-Gas Reorganization (continued)

13. SPC transfers the 0.1% CWPP limited partnership units to SGP in 
exchange for additional common shares of SGP on a tax-deferred 
basis.

14. SPC transfers its common shares of Cal-Gas Amalco to SGP in 
exchange for additional common shares of SGP on a tax-deferred 
basis.
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Ending Structure after Cal-Gas Reorganization
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October 23, 2017 

ELECTRONIC FILING 

British Columbia Utilities Commission 
Sixth Floor, 900 Howe Street 
Vancouver, BC V6Z 2N3 

Attention: Commission Secretary 

Blake, Cassels & Graydon LLP 
Barristers & Solicitors 

Patent & Trade-mark Agents 
865- 2nd Street S.W. 

Suite 3600, Bankers Hall East Tower 
Calgary AB T2P 4JB Canada 

Tel: 403-260-9600 Fax: 403-260-9700 

Katie Slipp 

Dir: 403-260-9799 
katie.slipp@blakes.com 

Reference: 11189.3 

Re: Application for Approvals Related to the Reorganization of Cal-Gas Inc. (Application) 
Amalgamation Application 

Dear Sirs/Mesdames: 

It has come to our attention that the Application incorrectly identifies Newco 2, one of the applicants for 
amalgamation, as 2028098 Alberta Ltd. Please be advised that this was simply a typographical error and the 
correct legal entity name is 2028093 Alberta Ltd. The information provided by the applicants in this proceeding 
is otherwise correct. 

We request that the Report to the Lieutenant Governor in Council and draft order, issued by the Commission 
on October 20, 2017 (Exhibit A-4), be amended to reflect the correct entity name. 

If you require anything further, please do not hesitate to contact the undersigned. 

31314514.1 

Yours truly, 

Katie Slipp 

TORONTO CALGARY VANCOUVER MONTR�L OTIAWA NEW YORK LONDON RIYAllH/AL-KHOBAR' BAHRAIN BEIJIIIIG 

Blake, C.osel• & Gmydon LLP I • Associated Olficeo I blokes.cam 

B-1-1
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Cal-Gas Approvals Reorganization


	1.0 INTRODUCTION
	On September 20, 2017, the British Columbia Utilities Commission (Commission) received an application from 2028093 Alberta Ltd. (2028093), Superior Plus Corporation (SPC), Superior General Partner Inc. (SGP), Superior Plus LP (SPLP) and on behalf of C...
	1.1 Background
	1.2 Regulatory process

	2.0 Reorganization Application
	2.1 Overall Cal-Gas Reorganization
	2.2 Amalgamation
	2.3 Public interest benefits

	3.0 Commission findings



