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CENTRAL HEAT DISTRIBUTION LIMITED 
VANCOUVER DISTRICT ENERGY UTILITY 

Suite 1, 720 Beatty Street, Vancouver, BC V6B 2M1 
Tel 604-688-9584 Fax 604-688-2213 E-mail chdl@telus.net 

1. Application 

Central Heat Distribution Limited ("CHDL") hereby applies ("Application") to the 
British Columbia Utilities Commission ("Commission") pursuant to Section 52 of the 
Utilities Commission Act1 (Act) for approval to dispose of a portion of a lot with the 
following legal description: 

Lot 8, except portions in plan 13872 and reference plan 16566, Blk 49, DL 541, Plan 
9669 

P.I.D.: 009-599-479 

("Rectangular Lot") 

The subject of the Application is a portion of the Rectangular Lot and is defined by a 
survey plan, and an aerial photograph ("Subject Property"). The survey plan and 
photograph are attached as Schedule 1 and Schedule 2, respectively. 

The Subject Property is the southern portion of the Rectangular Lot and is bounded to the 
South by a neighbouring building, to the West by Beatty Street, to the North by a fence 
and to the East by BC Place. 

The Subject Property is the same portion, but for a portion described below, of the 
Rectangular Lot that is defined as the "Leased Premises" in a lease with BC Place. The 
BC Place Lease, attached as Schedule 3, includes an attachment that defines the "Leased 
Premises". The Leased Premises is 12,511 sq ft, and the Subject Property is 12,468 sq 
ft. The small portion, 43 sq ft, is not included in the Subject Property in order to comply 
with code requirements ofthe City ofVancouver. For simplicity, the narrative in this 
Application will, in most cases, assume the Leased Premises and the Subject Property is 
the same portion of the Rectangular Lot.2 

2. Background 

The Rectangular Lot was part of a land purchase in 1965 by the owners of CHDL. 
CHDL was formed in 1968 and began operations in 1968. After the land purchase and 
prior to the formation of CHDL, the Rectangular Lot was not used for utility purposes. 

1 All references to a section or subsection in this Application are references to a section or subsection of the 
Utilities Commission Act. 
2 The 43 sq ft portion of the Rectangular Lot will be referred to as the Code Portion. 



It was not until after the formation ofCHDL that a portion ofthe Rectangular Lot was 
used for utility purposes. 

Sometime prior to 1983, BC Place identified its present location as the future site of its 
stadium. The stadium site required pedestrian concourses feeding into the stadium, and 
the logical location was through the Subject Property. Following consideration of 
various options to accommodate the property requirements of both CHDL utility 
operations and the BC Place stadium, CHDL sold land that was then part of the 
Rectangular Lot to BC Place which resulted in CHDL retaining ownership of the 
remaining portion of the Rectangular Lot, with a lease to BC Place of the Subject 
Property. 

The original land purchased in 1965 was 52,712 sq ft, prior to the subdivision and sale to 
BC Place. The Rectangular Lot is 51,743 sq ft. (52,712 sq ft - 969 sq ft being the 
portion of the original lot sold to BC Place). 

The Subject Property, that is, the portion of the Rectangular Lot that is leased to BC 
Place, has not changed since 1983. Moreover, the use of the Subject Property has not 
changed since 1983, and has never been used and useful for utility purposes. It is and 
always has been land that is surplus to utility requirements. 

The Subject Property can be fairly described as a parking lot because there are no 
building improvements at the Beatty Street elevation; a pedestrian bridge, which has 
capacity for vehicle traffic, has been constructed to accommodate an elevation change 
from Beatty Street to BC Place, and footings have been constructed to accommodate the 
structural requirements of BC Place. 

3. Rate Treatment of Subject Property 

In 1983, CHDL sought approval to remove the Subject Property from rate base. 
Although the exhibits and Commission orders are no longer available, the transcript of 
the 1983 proceeding confirms that the rate base calculations today are based on the same 
schedules that were first considered by the Commission in 1983. The current schedule 
referred to as "Calculation of Value ofNon-Utility Plant Deducted" filed in the 2014 
Revenue Requirements Application (RRA) (Order G-194-13 proceeding, Exhibit B-1 , p. 
7-8) with the adjustment to rate base for the Subject Property is attached as Schedule 4. 

It was in the 1983 proceeding that the Commission first considered whether the Subject 
Property was used and useful. At that time, the Commission considered whether the 
Subject Property might be used in the future, in particular within the next 20 years. The 
Commission was satisfied that the Subject Property was not used and useful; therefore, 
for rate setting purposes the Subject Property was to be excluded from the rate base. In 
addition, all revenues and expenses of the Subject Property were excluded for rate 
making purposes. 
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The current schedule referred to as "Notes to Calculations ofNon-Utility Property Tax" 
filed in the 2014 RRA (Order G-194-1 3 proceeding, Exhibit B-1 , p. 6-11) with the 
allocation of property taxes based on the ratio of the sq ft of the Subject Property to the 
Rectangular Lot (12,511 sq ft/5 1,743 sq ft = 24.18%) is attached as Schedule 5. Just as 
there has been an adjustment to rate base, the revenues and expenses of the Subject 
Property have been allocated between regulated and non-regulated activities. 

For the last 30 years, the Subject Property has been excluded from rate base; revenues 
and expenses have been allocated between regulated and non-regulated activities; and 
the Subject Property has been held by CHDL as a non-regulated asset. 

The Subject Property will be subdivided and transferred to an affiliate company for future 
development, provided that the Application is approved. And if the Application is 
approved, there is no need to adjust rate base or to make any other adjustments because 
all such adjustments are already being made for rate setting purposes. The only change to 
future rate applications will be to no longer file Schedule 4 and Schedule 5. 

CHDL proposes that the Code Portion of the Rectangular Lot be included in rate base 
assets, but with no increase to the value of rate base for rate setting purposes. In this 
manner, ratepayers will receive a benefit, although not a material benefit, of an addition 
to rate base at no cost. The alternative is to continue to calculate with every revenue 
requirements application schedules analogous with Schedule 4 and 5. In these 
circumstances, CHDL believes that the most practical alternative is the proposed 
alternative to increase rate base assets with no adjustment to costs. 

4. The Law and the Regulatory Compact 

Subsection 52(1) requires CHDL to seek approval to dispose of property, with the single 
exception of property that is being disposed of in the normal course of business. In most 
circumstances, the review of an application under Subsection 52(1) is a two-step inquiry, 
which begins with consideration of whether the property to be disposed of is used and 
useful. The legislative authority for the second-step is Section 52(2); Section 52(2) gives 
the Commission authority to approve the disposition "subject to conditions and 
requirements considered necessary or desirable in the public interest". 

The used and useful test is also applied to determine whether property should be excluded 
from rate base. For that reason, as the subject property has previously been excluded 
from rate base, the first ofthe two steps under Subsection 52(1) has already been 
considered by the Commission. In the circumstances of the Subject Property, the used 
and useful test was applied in 1983, approximately 30 years ago. It was then determined 
by the Commission that the Subject Property was not used and useful; and as noted in the 
preceding section the Subject Property was then excluded from rate base, and all 
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associated revenues and expenses were also excluded for rate making purposes under 
Section 58. 

After determining whether the property to be disposed of is not used and useful, the 
Commission, in past decisions, has turned to the second step of the two-step inquiry and 
considered the issue of the allocation of proceeds from the disposition. 

The appropriate framework for consideration of this second issue is the regulatory 
compact. Consideration of the regulatory compact begins with the utility' s obligation to 
serve, that is, by virtue of the regulatory compact the utility is obligated to serve 
customers. In the case of an electric or gas utility, the service to be provided includes the 
obligation to deliver electricity or gas to the customer. The regulatory compact also 
addresses considerations relevant to the assets (utility infrastructure, including land and 
equipment). Specifically, do customers have an interest in the assets required to provide 
service or just a right to service from those same assets. With the benefit of recent court 
and regulatory decisions, it is now clear that end-use customers are entitled to service 
from, but do not hold an interest in, the assets. Simply put, end-use customers are not 
vested with ownership rights to utility assets by virtue of being ratepayers. 

In past decisions (to be discussed below), a close connection between the customer 
service benefits and the assets that provide those same customer service benefits gave rise 
to concerns that customers should continue to benefit from the assets even after the assets 
were no longer required to provide services. In particular, it was argued that customers 
having paid for services from the assets were entitled to a "fair share" of the sale 
proceeds. 

In the circumstances of this Application, the assets (Subject Property) have never been 
required to provide service to utility customers and have been excluded from rate base for 
30 years. While the assets have not been part of rate base and revenues and expenses 
have been treated as non-utility revenues and expenses, ownership still remains with the 
CHDL which is a regulated utility. As required by the Act, CHDL is now seeking 
approval for the transfer and disposition of the assets to a non-regulated entity. 

The Supreme Court of Canada in ATCO Gas & Pipelines Ltd. v. Alberta (Energy & 
Utilities Board), 2006 SCC 4, (Stores Block) dealt with the Alberta legislation that is the 
equivalent of Section 52. The salient facts are that A TCO applied to dispose of land that 
was vacant and no longer used or useful. In that decision, the Supreme Court of Canada 
has now clearly established the parameters of the regulatory compact. Bastarache J. 
writing for the majority described the regulatory compact as follows: 

These goals have resulted in an economic and social arrangement dubbed the 
"regulatory compact", which ensures that all customers have access to the utility 
at a fair price - nothing more. As I will further explain, it does not transfer onto 
the customers any property right. Under the regulatory compact, the regulated 
utilities are given exclusive rights to sell their services within a specific area at 
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rates that will provide companies the opportunity to earn a fair return for their 
investors. In return for this right of exclusivity, utilities assume a duty to 
adequately and reliably serve all customers in their determined territories, and are 
required to have their rates and certain operations regulated ... (at para. 63) 

And Bastarache J. further concluded that the element of the regulatory compact relevant 
to the allocation of the proceeds on the sale of the assets is as follows: 

The fact that the utility is given the opportunity to make a profit on its services 
and a fair return on its investment in its assets should not and cannot stop the 
utility from benefiting from the profits which follow the sale of assets. (at para. 
67) 

And then to provide further context to the majority opinion regarding the allocation of the 
proceeds of the sale of assets, Bastarache J. said: 

Thus, can it be said, as alleged by the City, that the customers have a property 
interest in the utility? Absolutely not: that cannot be so, as it would mean that 
fundamental principles of corporate law would be distorted. Through the rates, the 
customers pay an amount for the regulated service that equals the cost of the 
service and the necessary resources. They do not by their payment implicitly 
purchase the asset from the utility' s investors. The payment does not incorporate 
acquiring ownership or control of the utility's assets. The ratepayer covers the 
cost of using the service, not the holding cost of the assets themselves: "A utility' s 
customers are not its owners, for they are not residual claimants" : MacA voy and 
Sidak, at p. 245 (see alsop. 237). Ratepayers have made no investment. (at para. 
68) 

Bastarache J. then agreed with the strong language of A TCO as follows : 

In this regard, I agree with ATCO when it asserts in its factum, at para. 38: 

The property in question is as fully the private property of the owner of the 
utility as any other asset it owns. Deployment of the asset in utility service 
does not create or transfer any legal or equitable rights in that property for 
ratepayers. Absent any such interest, any taking such as ordered by the 
Board is confiscatory. (at para. 69) 

And then with reference to equivalent legislative provisions as Section 52, the Bastarache 
J. said: 

It is interesting to note that s. 26(2) does not apply to all types of sales (and leases, 
mortgages, dispositions, encumbrances, mergers or consolidations). It excludes 
sales in the ordinary course ofthe owner' s business. If the statutory scheme was 
such that the Board had the power to allocate the proceeds of the sale of utility 
assets, as argued here, s. 26(2) would naturally apply to all sales of assets or, at a 
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minimum, exempt only those sales below a certain value. It is apparent that 
allocation of sale proceeds to customers is not one of its purposes. In fact, s. 26(2) 
can only have limited, if any, application to non-utility assets not related to utility 
function (especially when the sale has passed the "no-harm" test). The provision 
can only be meant to ensure that the asset in question is indeed non-utility, so that 
its loss does not impair the utility function or quality. (at para. 44) 

And Bastarache J. further commented on the regulatory compact and the legislative 
scheme as follows: 

In my view, allowing the Board to confiscate the net gain of the sale under the 
pretence of protecting rate-paying customers and acting in the "public interest" 
would be a serious misconception of the powers of the Board to approve a sale; to 
do so would completely disregard the economic rationale of rate setting, as I 
explained earlier in these reasons. Such an attempt by the Board to appropriate a 
utility' s excess net revenues for ratepayers would be highly sophisticated 
opportunism and would, in the end, simply increase the utility' s capital costs 
(MacA voy and Sidak, at p. 246). At the risk of repeating myself, a public utility is 
first and foremost a private business venture which has as its goal the making of 
profits. This is not contrary to the legislative scheme, even though the regulatory 
compact modifies the normal principles of economics with various restrictions 
explicitly provided for in the various enabling statutes. None of the three statutes 
applicable here provides the Board with the power to allocate the proceeds of a 
sale and therefore affect the property interests of the public utility. (at para. 78) 

And in closing the majority opinion held that: 

The Board did not have the jurisdiction to allocate the proceeds of the sale of the 
utility' s asset; its decision did not meet the correctness standard. Thus, I would 
dismiss the City' s appeal and allow ATCO's cross-appeal, both with costs. I 
would also set aside the Board's decision and refer the matter back to the Board to 
approve the sale of the property belonging to A TCO, recognizing that the 
proceeds ofthe sale belong to ATCO. (at para. 87) 

Since the Stores Block case was released by the Supreme Court of Canada the decision 
has been referenced by utilities and customers in a variety of proceedings before the 
Commission. In part, because ofthe clarity provided by the Supreme Court of Canada 
regarding the regulatory compact, and in part, because of the significance of a decision 
from the Supreme Court of Canada regarding the regulatory compact. The findings of the 
Court establish the following two legal principles that are relevant to this Application. 

1) The Commission does not have the authority to allocate the proceeds of the sale 
of the Subject Property. 

2) The Commission does not have authority to make approval subject to conditions 
and requirements considered necessary or desirable in the public interest, pursuant 
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to Subsection 52(2), so as to provide the Commission with jurisdiction to allocate 
the proceeds ofthe sale of the Subject Property. 

The Commission considered the Stores Block decision in the review of an application by 
Terasen Gas for the sale of vacant land (Order G-1 16-07). The vacant land was no longer 
used and useful, but it was still in rate base. So, unlike these circumstances, it was 
necessary for the Commission to determine whether the land was used and useful and 
then to order an adjustment to rate base. Terasen Gas submitted that the legislation 
considered in the Stores Block decision was equivalent to Section 52, and then cited the 
Stores Block decision in considerable detail. 

The Terasen Gas review of the Stores Block decision will not be repeated in detail; 
however, it is recommended to the Commission and stakeholders. (Order G-116-07 
proceeding, Exhibit B-1 , pp. 7-14) Following a review of the application, which was 
unopposed, the Commission approved the sale of the vacant land with an adjustment to 
rate base. In addition, the Commission approved the allocation of the capital gain on the 
sale of the land on the same basis proposed by Terasen Gas. In order to expedite their 
application, Terasen Gas proposed, on a without precedent basis, that customers receive a 
share of the capital gain; the customer's share of the capital gain on the sale was defined 
by Terasen Gas. 

As noted above, Subsection 52(2) provides the Commission with authority to consider 
the public interest. CHDL submits that the range of public interests to be considered turn 
on the earlier decision that the assets are not used and useful, that is there will be no 
customer service impacts. Again, the comments of Bastarache J. need to be considered: 
the regulator should only" exercise its discretion to act in the public interest when 
customers would be harmed or would face some risk of harm." (at para. 84) As in the 
case of the current circumstances, where there is to be no impact on customer service, 
then the Commission should not exercise its discretion to act in the public interest. In 
any case, the majority decision makes it clear that such discretion does not extend to the 
allocation of the sale proceeds. 

Since the Order G-116-07 was issued in 2007, further clarity regarding the issue of the 
public interest discretion of the Commission under Subsection 52(2) has been provided 
by the Alberta Court of Appeal. (AltaGas Utilities Inc. , Re, 2009 ABCA 171 (Alta. CA.) 
(Harvest Hills). The facts are similar to those in this Application, that is, AltaGas 
applied to dispose of land that was vacant and never actually used for utility purpose; 
however, unlike in the instant circumstances, the land had been included in rate base. In 
that decision, the Court judicially considered the Stores Block decision as follows: 

In Stores Block, the Board found that there would be no harm to customers as a 
result of the sale. In the Supreme Court, Bastarache J. observed that even by the 
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Board's own reasoning, it should only exercise its discretion to act in the public 
interest when customers would be harmed or would face some risk of harm (at 
para. 84). In our view, the harm contemplated by the Supreme Court must be 
harm related to the transaction itself. Here, the Board found that there would be 
no harm to customers in terms of quality or quantity of service as a result of the 
sale. Indeed, once the Harvest Hills property was removed from the rate base, 
there would be a small reduction in the cost to customers. Merely because the 
utility has plans to spend funds on capital assets in the future cannot be "harm" in 
any logical sense. As the appellant points out, these expenditures will be incurred 
independently of the sale of the Harvest Hills property. The Board's proposal to 
subsidize those future expenditures by diverting the sale proceeds of the Harvest 
Hills property is effectively an appropriation of the sale proceeds to subsidize 
rates ... (at para. 32) 

The Commission has the authority to ensure fair and reasonable rates for service provided 
from utility assets. The Commission also has the authority to approve or deny the 
disposition of utility assets outside of the normal course of business so as to ensure the 
utility can continue to provide reliable and safe service after the disposition. Once it has 
been determined assets are no longer used and useful then the assets ought to be excluded 
from rate base. And as soon as assets are excluded from rate base as is the case with the 
Subject Property it can no longer be said that the assets are used and useful. At that 
point, the Commission should permit the utility to dispose of the assets. And the utility 
having always borne the risk of the used and usefulness of the assets will assume the risks 
and benefits of the disposition of the assets. 

Pursuant to Section 52, the Commission has the authority to ensure the disposition of the 
Subject Property will not affect the quality and quantity of service to customers. The 
Commission does not have the authority, as now clarified by the Stores Block and 
Harvest Hills decisions, to create private ownership interests in those same assets. 
Therefore, the Commission should approve the Application because the Subject Property 
has never been used or useful. Further, CHDL respectfully submits that the 
Commission does not have authority to allocate the sale proceeds, and the sale proceeds 
of the Subject Property belong to CHDL and the shareholders. 

5. Details of Transfer ofNon-Regulated Portion of Land 

CHDL plans to transfer the Subject Property to a related company (Purchaser). The 
transfer price will be based on the same allocation that has been used for the allocation of 
the Rectangular Lot between the rate base and the non-rate base part of the Rectangular 
Lot. Therefore, the transfer value of the Subject Property will be $18,204,733 but the 
elected transfer price will be $14,563, as per Schedule 4, in order to ensure that the 
transfer is carried out on a tax-deferred basis. 
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The Purchaser intends to hold the property for future development. Future development 
will be subject to a process with the City of Vancouver that will involve many 
stakeholders. 

The tax advisors to the transaction propose a multi-step transaction so that the Subject 
Property can be transferred to the Purchaser with no income tax consequences to either 
CHDL or to the Purchaser. The multi-step tax transaction requires the authorization of 
new common and preferred shares by CHDL and the exchange of existing Creative 
Energy common shares in CHDL, which are the subject of Order G-190-13, for an 
allotment of the new common and preferred shares ofCHDL. The multi-step tax 
transaction also involves a limited partnership with CHDL as the initial limited partner. 

Schedule 6 is in electronic format and is a step- by-step graphic description of the multi
step transaction for tax purposes. Schedule 7 is a single page narrative description of the 
multi-step transaction for tax purposes. 

In the final step (Step 8), Creative Energy will hold all the issued and outstanding shares 
ofCHDL as per Order G-190-13, and the Subject Property will have been transferred to 
the Purchaser. With the exception of a change to the shares of CHDL, both authorized 
and issued, to be held by Creative Energy, none of the intermediary steps will have any 
effect on CHDL beyond the closing date of the transfer of the Subject Property. That is, 
the multi-step tax structure will be accomplished and concluded through the exchange of 
closing documents required to transfer the Subject Property. 

Several of the intermediary steps (Steps 1 and 8) include the redemption and the issue of 
security, including the issue of shares and the share exchange agreement, as defined by 
Section 50(1). Therefore, the changes to the shares ofCHDL and the share exchange 
agreement require Commission approval under Section 50(2) and Section 50(3). Section 
54 does not apply to the transfer of the preferred shares from Creative Energy to the 
Purchaser (Step 3) because the preferred shares are non-voting shares. 

The final step (Step 8) related to the promissory notes does not require Commission 
approval under Section 50(2) due to the exception related to security evidencing 
indebtedness payable less than one year from its date. Further, the intermediary steps 
(Steps 5 and 7) of the tax transaction also require CHDL to acquire partnership units, and 
then to immediately dispose of the same partnership units. Although partnership units 
will be acquired and then the disposition will follow immediately thereafter, Commission 
approval is also required under Section 52(1) for the disposition of the partnership units. 

CHDL believes that the focus of the review of the Application should continue to be 
approval of the disposition of the Subject Property pursuant Section 52. The approvals 
required to effect the multi-step tax transaction will have no consequences for ratepayers, 
and in fact, will ensure that there are no tax consequences for CHDL. The Draft Order 
attached to this Application as Schedule 8 in items 2-4 identifies the approvals sought to 
conclude the multi-step tax structure. 
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6. Additional Approval Sought 

Upon approval of this Application, CHDL will transfer the Subject Property to the 
Purchaser subject only to completion of the subdivision of the Subject Property from the 
Rectangular Lot. In other words, once this Application is approved, the transfer of the 
Subject Property will not be contingent on any other regulatory approvals except those 
necessary to effect the subdivision of the Subject Property. 

The Purchaser anticipates that the City of Vancouver approval conditions for the 
subdivision will include modifications to the existing building at 720 Beatty Street in 
order to meet code requirements. The Purchaser proposes to postpone the modifications 
because it will be more efficient to meet the building code requirements in conjunction 
with the future development of the Subject Property. As a temporary measure in order to 
delay the building modifications, the Purchaser anticipates that the City of Vancouver 
will require agreements, which will terminate upon completion of the building 
modifications. These legal agreements will not affect the operation of the plant or in any 
other way affect ratepayers. 

The modifications to the existing building may include a re-orientated loading dock, are
orientated fire exit door, and a new three hour wall assembly on any walls bordering the 
property line. These modification will be at the cost of the Purchaser, with no 
consequences for ratepayers. The legal agreements may include: 

an agreement with the Purchaser that will provide CHDL access rights to the 
Subject Property for certain purposes, including access to the loading dock and 
fire exit door; 
an agreement that will provide the Purchaser with certain rights over the 
remaining portion of the Rectangular Lot necessary to develop the Subject 
Property; 
the right to terminate the agreements following reconfiguration of the loading 

dock and fire exit door; and 
a no build covenant that will attach to the remaining portion of the Rectangular 

Lot. It is expected that the no build covenant will be removed as part of future 
development of either the Subject Property or the remaining portion of the 
Rectangular Lot. 

Such agreement(s) and building covenant will include provisions that will be limited to 
those related to the development of the Subject Property, and will not have any 
consequences for ratepayers. 

Other than preliminary inquiries of stakeholders and regulatory authorities involved in 
the development process, the Purchaser has not begun the development process. 
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7. Other Assets Not Used and Useful in CHDL 

CHDL believes that sometime in the future it may be in the public interest to develop the 
remaining portion of the Rectangular Lot including the building at 720 Beatty Street and 
701 Expo Blvd (the "Second Lot") for mixed and better use of the properties, while at 
the same time meeting utility needs to provide safe and reliable service. The 
Commission has previously approved for rate making purposes the exclusion of a part of 
the building at 720 Beatty Street that is on the Rectangular Lot. The Second Lot is 
owned by CHDL, and is approximately 22,000 sq ft .. 

The CHDL land area consisting of the remaining portion of the Rectangular Lot and the 
Second Lot is in a location that presents many development opportunities. Those 
opportunities are currently being investigated and both utility needs and non-utility 
opportunities will need to be considered. In the future, CHDL may seek Commission 
approval to develop the remaining portion of the Rectangular Lot and the Second Lot. 

8. Stakeholder Consultation 

CHDL does not expect the Application to have any customer impacts, neither fiscal nor 
non-fiscal impacts, and therefore does not propose a public consultation process. 

In accordance with Order G-1 63-13 regarding the purchase of CHDL by Creative Energy 
and in accordance with Order G-194-13 regarding the 2014 RRA, proceeding notices 
have recently been published in the Vancouver Sun. Given the limited interest in those 
proceedings, CHDL suggests that a notice of this Application be published with the 
classified ads of the Vancouver Sun. In addition, CHDL concurrent with the filing of 
this Application will provide a copy of the Application to the City of Vancouver, BC 
Place, and all registered inteveners in the Order G-163-13 and Order G-194-13 
proceedings. CHDL will then provide information regarding details of the Application, 
and respond to any concerns that may then be expressed. 

The proposed use of the Subject Lot is expected to include ongoing public access to BC 
Place. The Purchaser has discussed development plans with BC Place, and the Purchaser 
expects BC Place to either support this Application or to not participate in the review of 
the Application. 

9. Proposed Regulatory Process 

CHDL proposes that the Application be addressed through a written comments process. 
CHDL considered the Streamlined Review Process for review of the Application, and 
concluded that the Streamlined Review Process contemplates more intervener 
participation than is expected. Therefore, CHDL proposes a regulatory process that will 
expedite the Application at the same time that it will provide procedural fairness and the 
opportunity for public participation. 
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ACTION 
Registration of Interveners 
Commission and Intervener Information Requests 
CHDL Responses to Information Requests 
Intervener Written Comments 
CHDL Written Comments 

DATE (2014) 
April15 
April22 

May 5 
May 12 
May 18 

CHDL expects very limited, if any, intervener participation in this process; therefore, 
CHDL expects the above regulatory timetable will allow for the Commission to issue a 
decision by mid June, 2014. 

10. Draft Order 

A draft form of Order is attached as Schedule 8. 

All of which is respectfully submitted. 

Da~~ver, British Columbia, this d 7 

C~~ HEAT DISTRIBUTION LIMITED 
JohnS. Barnes, President 

day ofMarch 2014. 

All Notices and communications in connection with this Application should be directed 
to: 

JohnS. Barnes, 
President, 
Central Heat Distribution Limited, 
Suite 1, 720 Beatty Street, 
Vancouver, B. C. V6B 2M1 
Telephone: 604-688-9584 
Fax: 604-688-2213 
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BETWEEN : 

AND: 

WHEREAS: 

A. 

- -- ... ,._.., 

ffa /:; 2 
.J os k 83 

LAND TITLE uF~="•cr: 
VI\NCOU\'[f{ D.~£ASE 

THIS LEASE made as of the 1st day of January, 1983 

IN PURSUANCE OF THE. "LAND TRANSFER FORM ACT - PART 2" 

CENTRAL HEAT DISTRIBUTION LIMITED, a body cor
porate under the laws of the Province of British 
Columbia, having a registered office at the 28th 
Floor, 595 Burrard Street, Vancouver, British 
Columbia ~ 
(Incorpora~ion Number 184546) 

(hereinafter called the "Landlord") 

OF THE FIRST PART 

BRITISH COLUMBIA PLACE LTD., a corporation inc.or
porated under the laws of the Province of British 
Columbia, and having offices at Suite 2100, 650 
West Georgia Street, Vancouver, British Columbia, 
(Incorporation Number 2070~7) 

(hereinafter called the "Tenant") 

OF THE SECOND PART 

"7~.-

The Landlord is the registered owner in fee simple of 

those certain lands and premises situate in the City of Vancouver, 

Province of British Columbia, more particularly described as: 

B. 

Lot 8 (except part included in Plan 13872), 
Block 49, District Lot 541, Group 1, New 
Westminster District, .Plan 9669 . To which 
is annexed easement 518269M over that part 
of Lot A included in explanatory Plan 10673 . 

(hereinafter called the "Lands") 

The Landlord has agreed to grant to the Tenant a lease 

of that portion of the Lands outlined in dark black on the plan 



- 2 -

attached as Schedule "A" hereto (hereinafter called the "Leased 

Premises") . 

c. The Tenant has agreed to permit the Landlord and its 
servants, agents, invitees and employees to pass and repass over 

the Leased Premises for the purpose of ingress and egress to and 

from buildings on the remainder of the Lands and to use the Leased 
Premises as a parking lot during certain time periods. 

NOW THEREFORE THIS INDENTURE WITNESSETH as follows: 

1. The Landlord does hereby demise and lease the Leased 

Premises unto the Tenant TO HAVE AND TO HO~D for and during the 

terrn of two years commencing on the 1st day of January, 1983 and 
ending on the 31st day of December, 1984. 

2. The Tenant covenants to pay to the Landlor d during the 

term of this lease a rent of $100,000.00 (hereinafter called the 
"rent") payable in advance in annual instalments of $50,000.00 on 

the 1st day of January, 1983 and on the 1st day of January, 1984. 

3. (a) The term of this lease shall, subject to sub-paragraphs 

3(b) and 3(c), be automatically renewed~~nnually for 

additional one year terms without notice or further 

agreement upon the same terms and conditions as herein 

set forth, save and except that the rent payabl e during 

any renewal term shall be the then fair market rent as 

at the 1st day of November immediately preceeding the 

commencement of the renewal term calculated by applying 
the valuation method used to determine the rent in para

graph 2 with consideration of the Landlord's rights set 

out in sub-paragraphs 3(b) and 8, but which rent value 
shall not in any event be less than $50,000.00. If the 

parties fail to agree on the rent for any renewal term 
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by the 15th day of November in the year immediately pre

ceeding the commencement of the renewal term, then such 

rent shall be determined by arbitration pursuant to the 

Arbitration Act of British Columbia, but if such deter

mination is not made by the first day of the renewal 

term, the Tenant shall, on that date, pay the Landlord 

the sum of $50,000.00 to be applied against the total 

amount of the rent when determined. 

(b) During the term or any renewal term, if the Landlord 

requires the Leased Premises for any purpose other than 

as a parking lot, the Landlord may terminate this lease 

by giving the Tenant six months notice in writing to 

that effect provided that such notice is accompanied 

by: 

(i) a statement setting forth the Landlord's purpose 

for the Leased Premises; and 

(ii) a certified cheque payable to the Tenant for the 

rent and any monies under paragraph 5 paid in ad

vance for that period after the end of the notice 

period. 

(c) During the term or any renewal term, the Tenant may give 

six months notice in writing of its intention not to re~ 

new this lease, and upon the expiration of the term or 

the renewal term, as the case may be, this lease will be 

terminated. 

4. The Tenant will during the term and any renewal term pay 

to the Landlord the rent hereby reserved and all a~ditional rent 

in the manner and at the time herein provided without any deduc

tion whatsoever. 
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5. The Tenant will in each and every year during the term 

and any renewal term pay to the Landlord 17.686% of the taxes, 

rates, duties and assessments that may be levied, rated, charged 

or assessed against the Lands excluding all buildings, improve

ments, equipment and facilities thereon and therein, and will pay 

and discharge every tax and licence fee in r~spect of any property 

on the Leased Premises owned or brought thereon by the Tenant for 

and in respect of any and every business carried on thereon, or in 

respect of the occupancy of the Leased Premises by the Tenant, 

whether such taxes, rates, charges, assessments, licence fees or 

other amounts are charged by any municipal, parliamentary, school 

or other authority during the term and any renewal term, and will 

indemnify and keep indemnified the Landlord from and against 

payment of all loss, costs, charges and expenses occasioned by or 

arising from any and every such tax, rate, charge, assessment and 

licence fee. 

6. In the event of non-payment by the Tenant of any amount 

which the Tenant has covenanted to pay pursuant to paragraph 5 as 

and when the same may become due, and payment by the Landlord 

after ten (10) days' prior notice in writing to the Tenant of its 

intention to do so, the amount thereof shall be deemed to be rent 

and the Landlord may add such amount, together witQ any penalties, 

interest or charges in connection therewith, and interest at the 

rate of eighteen percent (18%) per annum from the date of payment 

by the Landlord, to the rent due for the next ensuing year, and 

default in payment thereof shall constitute default in pay~ent of 

rent hereunder. The Tenant shall furnish to the Landlord, upon 

request, official tax receipts or other evidence of payment satis

factory to the Landlord. 

7. On or before April 1, 1983, the Tenant will, and is 

hereby authorized by the Landlord to, at the Tenant's sole 

expense: 



- 5 -

(a) place security fencing to a maximum height of eight feet 

along the boundary between the Leased Premises and the 

remainder of the Lands and along Beatty Street to the 

existing raised planter, with a sliding gate to be in

stalled on Beatty Street suitable for motor vehicle 

access; 

(b) prepare and landscape the surface of the Leased Premises 

in a manner suitable for the parking of thirty (30) 

motor vehicles: 

(c) make such modifications as are reasonably required to 
provide motor vehicle and pedestrian access to and from 

the Beatty Street entrance to the building s i tuated on 

the Lands: and 

(d) install and affix the footings for the abutment 

approaches required for the pedestrian access bridge 
from the Leased Premises to the Tenant's Stadium and the 

plaza adjacent thereto (hereinafter called the 
"Pedestrian Access Bridge"). 

8. Subject to the right of the Tenant to carry out and com-

plete the works described in paragraph 7, the Land~Qrd and its 

servants, agents, invitees, and employees are hereby permitted and 

licensed to: 

(a) enter, go, pass and repass within, upon and along the 
Leased Premises for the purpose of ingress to and egress 

from the remainder of the Lands; and 

(b) park up to thirty (30) motor vehicles on the Leased 

Premises, ~xcept for one time period of ten (10) 

consecutive days as designated by t he Tenant, and except 

during the time period being one hour prior to a Stadium 
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Event to one hour after a Stadium Event. Any motor 

vehicles parked on the Leased Premises contrary to this 

sub-paragraph S(b) may be removed by the Tenant and the 

Landlord agrees to reimburse the Tenant for all costs 

which the Tenant incurs in respect of the removal of 

motor vehicles parked on the Leased Premises by or with 

the consent of the Landlord forthwith upon delivery of 

an account therefor. The Landlord and Tenant agree that 

"Stadium Event" shall mean an event or' activity taking 

place or occurring in the Tenant's stadium which is 

designated as such by the ·Tenant and in respect of which 

notice is given to the Landlord seventy-two (72) ho~rs 

prior to such event or activity taking place. 

9. The Tenant will, at its own expense, comply, if obliged 

to do so, with the requirements of ~very applicable statute, law 

and ordinance, and with every applicable lawful regulation or 

order, with respect to the removal of any encroachment, or to the 

condition, equipment, maintenance, use or occupation of the Leased 

Premises, including the making of any alteration or addition in or 

to the Leased Premises, whether or not such alteration be required 

on account of any particular use to which the Leased Premises, or 

part thereof, may be put and such requirement, regulation or order 

be of a kind now existing or within the contempl~~on of the par

ties thereto. 

10. The Landlord and its agents may at all reason·able times 

during the term anq any renewal term enter the Leased Premises to 

examine the condition thereof; and it is further agreed that all 

want of repair that upon such examination shall be found, and for 

the amendm~nt of which notice in writing shall be delivered to the 

Tenant, the Tenant will, within fifteen (15) days after such no

tice, well and sufficiently repair and make good accordingly. In 

default of the Tenant carrying out such repair the Landlord may 

perform the same for the account and at the expense of the Tenant. 
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Any moneys so expended by the Landlord shall become due from the 

Tenant to the Landlord as additional rent on the first day of the 

next month following the incurring of such expense. 

11. The Tenant will forthwith pay off and cause to be dis-

charged any builders' or similar liens for which it is responsible 

in law that may be filed against the Leased Premises during the 

term or any renewal term, provided that the Tenant may contest the 

validity of any such lien on giving to the Landlord reasonable 

security to ens ure payment and to prevent any sale, foreclosure or 

forfeiture of the Leased Premises by reason of such non-payment, 

and provided further that upon determination of the validity of 

any such lien the Tenant shall immediately pay any final judgment 

in respect thereof rendered against the Tenant and/or the Landlord 

with all proper costs and charges including costs incurred by the 

Landlord in connection with any such lien, and shall cause a dis

charge of such lien to be registered without cost to the Land

lord . 

12. The Tenant will not assign this lease or any interest 

therein or sublet or otherwise part with possession of all or any 

part of the Leased Premises or grant any licence pr concession 

within or relating to the Leased Premises without-the consent of 

the Landlord, such consent not to be unreasonably withheld. 

13. The Tenant will at the expiration or sooner termination 

of the term peaceably surrender and yield up to the Landlord the 

Leased Premises, in good and substantial repair and condition, 

reasonable wear and tear excepted, and will restore the Leased 

Premises to the condition and state existing prior to the 

commencement of this lease upon receipt of the request of the 

Landlord to do so. 
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14. The Tenant covenants and agrees, notwithstanding 

anything to the contrary in this lease, to indemnify and save 

harmless the Landlord from any and all liabilities, damage, costs, 

claims, suits or ac~ions gro~ing out of: 

15. 

(a) any breach, violation, or non-performance of any coven

ant, condition or agreement in this lease set forth and 

contained on the part of the Tenant to be fulfilled, 

kept, observed and performed; 

(b) any damage to property occasioned by the Tenant's use or 

occupation of the Leased Premises; or 

(c) any injury to any person or persons, including death re

sulting at any time therefrom, occurring in or about the 

Leased Premises or any part thereof during the term or 

any renewal term, and arising from or occasioned by any 

cause whatsoever except such as may arise as a result of 

any act committed by the Landlord or any empl~yee, agent 

or invitee of the Landlord~ The Landlord and Tenant 

hereby agree to give immediate notice in writing to each 

other of any such claim. 

The Tenant assumes sole responsibility for the condi-

tion, operation, maintenance and management of the Leased Prem

ises, and the Landlord shall be under no liability for damage to 

the Tenant's property on the Leased Premises on any account or for 

any reason whatsoever except such as may result from any act com

mitted by the Landlord or any employee, agent or invitee of the 

Landlord. 

16. The Tenant shall maintain the Leased Premises and every 

part thereof in a neat and tidy condition, and will not keep nor 
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leave any waste paper, garbage, ashes, debris, material, waste or 

objectionable material upon the Leased Premises. 

17. The Tenant will not do or omit to do or permit to be 

done or omitted anything upon or in respect of the Leased Premises 

the doing or omission of which, as the case may be, shall be or 

result in a nuisance. In the event of a nuisance being created or 

permitted by the Tenant, the Tenant shall have fifteen (15) days 

from its discovery thereof in which to abate the nuisance and upon 

the expiration of the said fifteen (15) day period the Landlord 

may in addition to ~ny other remedy available cause the nuisance 

to be abated and shall be entitled to charge the costs and ex

penses thereof to the Tenant who shall pay them forthwith on de

mand. 

18. The Tenant may, with the wr~tten co~sent of the 

Landlord, remove any trade fixtures and fences installed by it, 

any such removal to be made within ten (10) days after the 

termination of this lease, making good any damage caused by such 

removal. 

19. The Tenant will, within ten (10) days after the termina-

tion of this lease and receipt of the written request of the 

Landlord to do so, remove the footings for the Pede~trian Access 

Bridge, making good any damage caused by such removal. 

20 . The Landlord shall not allow notices "For Sale" and "To 

Let" to be put and remain on the Leased Premises during any part 

of the term or any renewal term. 

21. The Tenant will use the Leased Premises for the purposes 

of public ingress to and egress from the Tenant's Stadium and the 

plaza adjacent thereto from Beatty Street and the installation of 

footings for the Pedestrian Access Bridge, and for no other pur-
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poses except as may be approved by the Landlord in writing, such 

approval not to be unreasonably withheld. 

22. The Tenant by paying the rent hereby reserved and per-

forming the covenants on its part contained in this lease shall 

and may peaceably possess and enjoy the Leased Premises for the 

term and any renewal term hereby granted without any interruption 

or disturbance from the Landlord or any other person or persons 

lawfully claiming by, from or under it except as set out herein. 

23. If and whenever the rent hereby reserved or any part 

thereof is not paid on the day appointed for payment thereof, 

whether lawfully demanded or not, or if the Tenant breaches or 

fails to observe or perform any of the covenants or agreements 

contained in this lease on the part of the Tenant to be kept, ob

served or performed, and such breach, non-observance or non-per

formance (including non-payment of rent) continues for ten (10) 

days after written notice thereof from the Landlord to the Tenant, 

or if the term or any renewal term is taken in execution or at

tachment for any cause whatever, then and in every such ' case this 

lease shall, at the option of the Landlord, cease and determine 

and the term immediately become forfeited and void and the Land

lord may at any time thereafter enter into and u~q~ the Leased 

Premises or any part thereof in the name of the whole, to repos

sess and enjoy the Leased Premises as of its former estate, not

withstanding anything contained in this lease to the contrary; all 

without prejudice to all, other rights and remedies of the Landlord 

to claim any and all losses and damages sustained by the Landlord 

by reason of or arising from any default of the Tenant. 

24. If at any time an action is brought for recovery of pos-

session of the Leased Premises, for the recovery of rent or any 

other amount due under the provisions of this lease, or because of 

a breach by act or omission of any covenant herein contained on 
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the part of the Tenant, and a breach is established, the Tenant 

shall pay to the Landlord all expenses incurred by the Landlord in 

the bringing of such action. 

25. If the Tenant defaults in the observance or performance 

of any of the Tenant's covenants contained herein, then the Land

lord may, after due notice to the Tenant as provided in paragraph 

23, without waiving or releasing the Tenant from its obligations 

under the terms of this lease, itself observe and perform the cov

enant or covenants in respect of which the tenant has defaulted, 

and in that connection may pay such moneys as may b~ required or 

as the Landlord may reasonably deem expedient, and the Landlord 

may thereupon charge all moneys so paid out and expended by it to 

the Tenant together with interest thereon from the date upon which 

the Landlord has paid the same at eighteen percent (18%) per an

num, and the Tenant covenants to repay any such moneys paid by the 

Landlord as aforesaid, together with interest thereon, forthwith 

on demand as additional rent, and the Landlord shall have the same 

rights and remedies and may take the same steps for the recovery 

of moneys so paid by the Landlord, together with interest as 

aforesaid, as the Landlord may take for the recovery of rent in 

arrears. 

26. No condoning, exc using or overlooking by the Landlord of 

any default, breach or non-observance by the Tenant at any .time or 

times of any covenant, proviso or condition contained in this 

lease shall operate as a waiver of the Landlord's rights hereunder 

in respect of any continuing or subsequent default, breac h of non

observance, or so as to defeat or affect in any way the rights of 

the Landlord in respect of any such continuing or subsequent de

fault or breach. 

27. All rights and remedies of the Landlord contained in 

this lease shall be cumulative and not alternative. 
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28. Any notice or other communication required or contem-

plated to be given or made by any provision of this lease may be 

served upon the Tenant or the Landlord by sending it by registered 

mail addressed to the Tenant or the Landlord at their respective 

addresses shown on page l .or such other addresses as the Tenant or 

the Landlord may from time to time specify to the other in writ

ing. Any notice or other communication so served shall be deemed 

to have been served at the expiration of three days after mail

ing. 

29. This lease may be amended only by an agreement in writ-

ing signed by the parties hereto. 

30. The parties hereto agree to execute such documents and 

instruments and do all acts and things as may be necessary to 

register this lease against the Lands in the Vancouver Land Title 

Office. 

31. Should any provision or condition of this lease be or 

become illegal or not enforceable it or they shall be considered 

separate and severable from this lease and its remaining provi

sions and conditions shall remain in force and be binding upon the 

parties hereto as though the said provision or c~dition has never 

been included. 

32. Time shall be of the essence of this lease. 

33. This lease shall be binding upon and enure to the bene-

fit of the Landlord and its successors and assigns and the Tenant 

and its successors and permitted assigns. 



- 13 -

IN WITNESS WHEREOF the parties hereto have executed this 

Indenture as of the day and year first above written. 

The corporate seal of CENTRAL HEAT 
DISTRIBUTION LIMITED was hereunto 
affixed in e presence of: 

The corporate seal of BRITISH 
COLUMBIA PLACE LTD. was hereunto 
affixed in the presence of: 

~g 

, 

) 
) 

) 
) 
) 
) 
) 
) 

) 
) 
) 
) 
) 
) 
) 
) 

(C/S) 

(C/S) 

., .... __ 
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LAND TITLE ACT 

FORM 6 

(Section 46) 

PROOF OF EXECUTION BY CORPORATION 

I CERTIFY that on the ~;1 ____ day of February, 1983, at the City of 

vancouver, in British Columbia, 

who is personally known to me, appeared before me and acknowledged 

to me that he/she is the authorized signatory of 

CENTRAL HEAT DISTRIBUTION LIMITED 

and that he/she is the person who subscribed his/ he r name and 

affixed the seal of the corporation to the instrument, ·that he/ she 

was authorized to subscribe his/ her name and affix the seal to it, 

and that the corporation existed at the date the instrument was 

executed by the corporation. 

IN TESTIMONY of which I set my 
hand seal of office, at

7
~ncouver, 

British Columbia, this day of 
February, 1983. . 

A Comm i ss1oner f or t ak1ng Affidavits 
for British Columbia 

0. ~~or.de,r ror-oc. 

. .... _ 
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LAND TITLE ACT 

FORM 6 

(Section 46) 

PROOF OF EXECUTION BY CORPORATION 

I CERTIFY that on the day of February, 1983, at the City of 

Vancouver, in British Colu~bia, 

who is personally known to ~e, appeared before ~e and acknowledged 

to me that he/she is the authorized signatory of 

BRITISH COLm1BIA PLACE LTD. 

and that he/she is the person who subscribed his/her na~e and 

affixed the seal of the corporation to the instrument, that he / she 

was authorized to subscribe his / her name and affix the sea l to it, 

and that the corporation existed at the date the instru~ent was 

executed by the corporation. 

IN TESTH10NY of which I ~et y 
hand seal of office, at V uver, 
British Colu~bia, this ~ day of 
February, 1983. 

Affldavits 
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B.C. Placu will have use of easement area for 74% of time. 

50% of economic rent deducted aP allowance for cancellation cll:lu:;e. 

f.E_operJ:Y. ... ~ax 
Property acea 
Lease area 

51,744 ~q. fL. after sale of S.E. corner to n.c. Place 
12,511 sq. ft. or 24.18% 

1982 Property Tax 578,261 assessed value 
x.093898 mill rate 
!64-;298)1 

'l'ax related to lr~ase area $54,298 x .2418 = §0~0@0 

Assume 50% of lowest economic rent = 
Value of property tax 13,129 x ,74 = 

$50,000 

9,715i(-

$59,715 

Tax related to lease area is 17,893% of land tax (.2418 x .74 - .17893) 

--------·----·-- ----·-----·- ---

Lot Area io 52,712.3 sq, ft. 

Area sold to B.C. Plane is 968.0 og. ft. 

Which is 960.8 ~ S2,7l~.3 g 1.84% 

1982 r.and •ra:~ = ~5t1, 298 

Sold a1:ea tax value :o; 54,298 x ,0184 - &9?~.!:~ oi. 
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CENTRAL HEAT DISTRIBUTION LIMITED 

VALUE OF NON-UTILITY PLANT 
DEDUCTED FROM RATE BASE 

Land Book Value 

Square feet of land 

Cost per square foot- $60,242.11 + 51 ,743 = 

Value ofleased land - 12,511 sq ft x $1.164 = 

Building cost 

Square feet of Building for Non-Utility Income 

Cost- $170,000.00 x 27.7% = 

Accumulated Depreciation up to 2013-
45 years (1968- 2013) x 1.5% = 68% 

TOTAL DEDUCTION FROM RATE BASE 

2014 Depreciation Expense Reduction 
170,000.00 X 1.5% X 27.7% = 

$ 47,090 

(32,021) 

7-8 

$60,242.11 

51,743 sq ft 

$1.164/sq ft 

$14,563 

$170,000 

27.7% 

$15,069 

$29.632 

$ 706 
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6-11 Cont'd 
CENTRAL HEAT DISTRIBUTION LIMITED 

NOTES TO CALCULATION OF NON-UTILITY PROPERTY TAX 
2014 

Leaseable Area - Land 

Proportion building leaseable area 
5,900 divided by 51,744 = land area 

2014land tax $235,124 times .114 

Portion of Land Tax related to BC Place Lease 

12,511leaseable area divided by 51 ,744 

2014 - $235,124 times .2418 

Leased Area of Building 

Leased area 5,900 plus 5,400 

Total area ofbuilding 

Proportion 

2014 Building Tax 

2014 Building Tax Proportion 
$1,354 times .277 

TOTAL DEDUCTION FROM PROPERTY TAXES 

5,900 sq.ft. 

11.4 % 

$26.804 

24.18 % 

$56,853 

11,300 sq. ft. 

40,803 sq. ft. 

27.7% 

$1 ,354 

$ 375 

$84.032 for 2014 
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Multi-Step Tax Transaction Graphic 

February 2014 



CREATIVE ENERGY CANADA PLATFORMS CORP 

PROPOSED REORGANIZATION OF CENTRAL HEAT DISTRIBUTION LTD 

FEBRUARY 2014 

STEPS 

Purchaser will redeem its p referred shares held by CHDL f oro promissory note and CHDL will redeem its preferred shares held by Purchaser for a promissory 

note. These promissory notes will be repaid and cancelled by way of offset 

Creative Energy 

common 

CHDL Purchaser GP Corp 
Bare Trustee Co 
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Narrative of Tax Transaction 

February 2014 



Transfer of Subject Property from CHDL 

CHDL plans to transfer the Subject Property, on a tax-deferred basis, to a newly established, 
sister entity (the "Purchaser") through a series of steps. The Purchaser will be a subsidiary of 
Creative Energy. The proposed steps will affect CHDL as follows: 

• CHDL will re-designate its currently authorized common shares as class A common shares; 
• CHDL will re-designate its currently authorized preferred shares as class A preferred shares 
• CHDL will authorize 10,000 new class B common shares which will be voting, par value, 

participating pari passu with the class A common shareholders except for return of capital on 
liquidation, dissolution or wind-up 

• CHDL will authorize I 0,000 new class B preferred shares which will be non-voting, par 
value, redeemable, retractable, non-cumulative annual dividend entitlement with a price 
adjustment mechanism in the event that the redemption price of the class B preferred shares 
should be successfully challenged by the Canada Revenue Agency or a court of competent 
authority (a price adjustment clause will assist in ensuring that the transactions are carried out 
on a tax-deferred basis) 

• Creative Energy will enter into a tax-deferred, share exchange agreement with CHDL 
pursuant to which Creative Energy will exchange its 53,385 class A common shares of 
CHDL for 1 ,000 class B common shares and 1 ,000 class B preferred shares in the capital of 
CHDL. The redemption value of the 1,000 class B preferred shares ofCHDL will equal the 
fair market value ofthe Subject Property ($18,204,733); the tax-deferred share exchange will 
be accomplished by electing under Subsection 85(1) of the Income Tax Act and filing Form 
T2057 within the required time limits 

• Creative Energy wi ll transfer its 1,000 class B preferred shares of CHDL, on a tax-deferred 
basis, to the Purchaser; the tax-deferred transfer will be accomplished by electing under 
Subsection 85(1) of the Income Tax Act and filing Form T2057 within the required time 
limits 

• A limited partnership ("New LP") will be formed with CHDL as the initial limited partner 
• CHDL will transfer the Subject Property, on a tax-deferred basis, to New LP for additional 

partnership units in New LP (CHDL will be the only limited partner of New LP) with a price 
adjustment mechanism in the event that the transfer value should be successfully challenged 
by the Canada Revenue Agency or court of competent authority; all of the partnership units 
ofNew LP held by CHDL will equal the fair market value of the Subject Property 
($18,204,733); the tax-deferred transfer will be accomplished by electing under Subsection 
97(2) of the Income Tax Act and filing Form T2059 within the required time limits 

• Bare Trustee Co will acquire registered title to the Subject Property and will be a subsidiary 
of Creative Energy; Bare Trustee Co will have no beneficial ownership interest in the Subject 
Property (its only function is to hold registered title to the Subject Property that is 
beneficially owned by New LP) 

• CHDL will transfer, on a tax-deferred basis, all of its partnership units of New LP to the 
Purchaser (Purchaser will then become the only limited partner of New LP) in exchange for 
1 ,000 class A preferred shares of the Purchaser; the tax -deferred transfer wi II be 
accomplished by electing under Subsection 85(1) of the Income Tax Act and filing Form 
T2057 within the required time limits 



• CHDL will redeem its 1,000 class B preferred shares held by the Purchaser for a promissory 
note ("Purchaser Prom Note") 

• The Purchaser will redeem its 1,000 class A preferred shares held by CHDL for a promissory 
note ("CHDL Prom Note") 

• Purchaser Prom Note and CHDL Prom Note will be offset without payment by CHDL or the 
Purchaser to the other party 

The Purchaser intends to hold the property for future development. Future development will be 
subject to the normal processes with the City of Vancouver that will involve many stakeholders. 
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SIXTH FLOOR, 900 HOWE STREET, BOX 250 
VANCOUVER, BC V6Z 2N3 CANADA 

web site: http://www.bcuc.com 

DRAFT ORDER 

IN THE MATIER OF 
the Utilities Commission Act, R.S.B.C. 1996, Chapter 473 

and 

An Application by Central Heat Distribution Limited. 

BRITISH COLUMBIA 

UTILITIES COMMISSION 

ORDER 

NUMBER 

TELEPHONE: (604) 660-4700 
BC TOLL FREE: 1·800·663·1385 

FACSIMILE: (604) 660-1102 

For Approval of the Sale of Land at 720 Beatty Street, Vancouver, B.C. 

BEFORE: 

(Date) 

ORDER 

WHEREAS: 

A. On December 19, 2013, Central Heat Distribution Limited (CHDL) filed an application (the "Application" ) 
pursuant to Section 52 of the Utilities Commission Act (the "Act") requesting approval to dispose of 12,511 
sq ft of vacant land, which is a portion of land located at 720 Beatty Street, Vancouver, B.C.; 

B. The Commission by Order xx-xx-13, established a written comment process for review of the Application; 

C. Concurrent with the submission of the Application to the Commission, CHDL provided a copy of the 
Application to stakeholders and all registered interveners to the CHDL Revenue Requirements Application 
as well as the Creative Energy Application for the acquisition of CHDL ; 

D. The Application states the Commission has previously determined that the subject land has not been used 
and useful and has been excluded from rate base for approximately 30 years; 

E. CHDL proposes a multi-step transaction so that the vacant land can be transferred with no income tax 
consequences to either CHDL or to the Purchaser. Certain steps to effect the transaction also require 
Commission approval under Sections 50(1), 50(2), and 50(3). The first step requires the exchange of all 
issued and outstanding shares of CHDL for new common and preferred shares of CHDL. Additional steps 
require the creation of a limited partnership; and the subsequent disposal ofthe partnership units by CHDL. 
At the end of the transaction, Creative Energy will hold all the issued and outstanding shares of CHDL as per 
Order G-190-13, and the Subject Property will have been transferred to the Purchaser. With the exception 



2 

BRITISH COLUMBIA 

UTILITIES COMMISSION 

ORDER 

NUMBER 

of a change to the shares, both authorized and issued, of CHDL to be held by Creative Energy, none of the 
intermediary steps will have any effect on CHDL beyond the closing date of the transfer of the Subject 
Property. That is, the transaction will be accomplished and concluded by the exchange of closing documents 
required to transfer the Subject Property. 

F. The Commission has reviewed the Application along with the supporting material and finds that the 
Application should be approved. 

NOW THEREFORE the Commission orders as follows: 

1. Pursuant to Section 52 of the Act, the disposition of the land defined by Schedu le 1 to the Application is 
approved, and CHDL may encumber t he remaining portion of the land defined in the Application as the 
Rectangular lot, provided such encumbrances are limited to agreements required by the City of Vancouver 
as necessary to give effect to the disposition of the land. 

2. Pursuant to Section 52 of the Act, the disposition of all partnership units held by CHDL in a limited 
partnership established to purchase from CHDL the land defined by Appendix A to the Application is 
approved. 

3. Pursuant to Section 50(3) of the Act, the redemption of the following issued and outstanding shares is 
approved: 

a. All shares of CHDL; and 

b. 1000 Class B preferred shares (share issue to be approved by item 4(b) below). 

4. Pursuant to Section 50(2) of the Act, the following security to be issued, or agreed to, by CHDL is approved: 

a) 10,000 Class B common voting shares of CHDL participating pari passu with the class 
A common shares; 

b) 10,000 Class B preferred non-voting shares of CHDL; and 

c) a Security Exchange Agreement between CHDL and Creative Energy, such 
agreement will provide for the exchange of 53,385 class A Commons for 1,000 Class 
B common shares and 1,000 Class B preferred shares. 
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DATED at the City of Vancouver, In the Province of British Columbia, this 

BY ORDER 

BRITISH COLUMBIA 

UTILITIES COMMISSION 

ORDER 

NUMBER 

day of <MONTH>, 20XX. 
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IN THE MATTER OF 
the Utilities Commission Act, R.S.B.C. 1996, Chapter 473 

 
and 

 
Central Heat Distribution Limited 

Application for Approval of the Sale of Land at 720 Beatty Street, Vancouver, B.C. 
 
 

BEFORE: L.F. Kelsey, Commissioner  
 H.G. Harowitz, Commissioner 
 N.E. MacMurchy, Commissioner 
 I.F. MacPhail, Commissioner  May 22, 2014 
 B.A. Magnan, Commissioner 
 D.M. Morton, Commissioner 
 R.D. Revel, Commissioner 
 C. van Wermeskerken, Commissioner 
 
 

O  R  D  E  R 
WHEREAS: 
 
A. On March 27, 2014, Central Heat Distribution Limited (CHDL) filed an application pursuant to section 52 of 

the Utilities Commission Act (the Act) requesting approval to dispose of 12,511 square feet of vacant land 
(Subject Land), which is a portion of land located at 720 Beatty Street, Vancouver, B.C. (the Application); 

 
B. By Order G-52-14, the British Columbia Utilities Commission (the Commission) established a written 

comment process for review of the Application; 
 
C. The Application states the Commission previously determined that the Subject Land has not been used and 

useful and has been excluded from CHDL’s rate base for approximately 30 years; 
 
D. CHDL proposes a multi-step transaction such that the vacant land can be transferred, with no income tax 

consequences to CHDL, and will transfer the deferred income tax consequences to the Purchaser.  Certain 
steps to effect the transaction also require Commission approval under sections 50(1), 50(2), and 50(3) of 
the Act;  

 
E. The first step requires the exchange of all issued and outstanding shares of CHDL for new common and 

preferred shares of CHDL.  Additional steps require the creation of a limited partnership and the subsequent 
disposal of the partnership units by CHDL.  At the end of the transaction, Creative Energy Canada Platforms 
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Corp. (Creative Energy) will continue to hold all the issued and outstanding shares of CHDL as per Order 
G-190-13, and the Subject Land will have been transferred to the Purchaser.  With the exception of a change 
to the shares of CHDL, both authorized and issued shares to be held by Creative Energy, CHDL confirms that 
none of the intermediary steps will have any effect on CHDL beyond the closing date of the transfer of the 
Subject Land.  CHDL submits that the transaction will be accomplished and concluded by the exchange of 
closing documents required to transfer the Subject Land; 

 
F. Concurrent with the submission of the Application, CHDL provided a copy of the Application to stakeholders 

and all registered interveners who participated in the CHDL 2014 Revenue Requirements Application as well 
as the Creative Energy Application for the acquisition of CHDL proceeding; and 

 
G. The Commission reviewed the Application along with the supporting material and confirmed that the 

Subject Land is not part of rate base and finds that the Application should be approved. 
 
 
NOW THEREFORE the British Columbia Utilities Commission (Commission) orders as follows: 
 
1. Pursuant to section 52 of the Utilities Commission Act (the Act), the disposition of 12,511 square feet of 

vacant land (Subject Land), as defined by Schedule 1 of the Application, is approved in exchange for 
partnership units in New LP as contemplated in Schedules 6 and 7 of the Application.  Central Heat 
Distribution Limited (CHDL) may encumber the remaining portion of the land defined in the Application as 
the Rectangular Lot, provided that such encumbrances are limited to agreements required by the City of 
Vancouver as necessary to give effect to the disposition of the Subject Land. 

 
2. Pursuant to section 52 of the Act, the disposition of all partnership units held by CHDL in a limited 

partnership established to purchase from CHDL the Subject Land, as defined by Schedule 1 of the 
Application, is approved. 

 
3. Pursuant to section 50(3) of the Act, the redemption of the following issued and outstanding shares is 

approved: 1,000 Class A preferred shares (share issue to be approved by item 4(b) below). 
 
4. Pursuant to section 50(2) of the Act, the Application to issue the following security, as per Schedule 7 of the 

Application, is approved: 
 

a) 1,000 Class B common voting shares of CHDL participating pari-passu with the Class A common shares to 
be held by Creative Energy; 

b) 1,000 Class A preferred non-voting shares of CHDL to be held by Creative Energy; and 

c) a Security Exchange Agreement between CHDL and Creative Energy, such agreement will provide for the 
exchange of 53,385 Class A common shares for 1,000 Class B common shares and 1,000 Class A 
preferred shares both referred to in Directives 4(a) and 4(b) above. 
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5. The Commission confirms the transfer of the Subject Land may proceed as contemplated by the multi-step 
transaction process as described in Schedules 6 and 7 of the Application.  In the event that at any time the 
transfer of the Subject Land, either directly or indirectly, results in any costs, including costs related to or 
comprising of any tax liability or the transfer of the Subject Land, then such costs are to be borne by CHDL’s 
shareholders, and CHDL will not be permitted to recover any such costs including any taxes liability from its 
ratepayers. 

 
6. CHDL must report to the Commission, no later than June 31, 2014, confirming the completion of, or 

providing a status update on, the proposed transaction.  
 
 
DATED at the City of Vancouver, in the Province of British Columbia, this       22nd            day of May 2014. 
 
 BY ORDER 
 

Original signed by: 
 
 D.M. Morton 
 Commissioner 
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