
Suite 1 – 720 Beatty Street 604 688 9584   TEL 
Vancouver, Canada 604 688 2213   FAX 
V6B 2M1 creativeenergycanada.com 

11 June 2020 

Via E-filing 

Ms. Marija Tresoglavic 
Acting Commission Secretary 
BC Utilities Commission 
Suite 410, 900 Howe Street 
Vancouver, BC V6Z 2N3 

Dear Ms. Tresoglavic:  

Re: British Columbia Utilities Commission (BCUC, Commission) 
Application Respecting Disposition of the Pendrell Street Thermal Energy System (TES) 
(Application) 

Creative Energy writes to submit its response to BCUC Information Request (IR) No. 1 with respect to the 
above noted Application. Please note that a confidential response to BCUC IR 1 - 7.10 has been filed 
under separate cover.  

For further information, please contact the undersigned. 

Sincerely,  

Rob Gorter 
Director, Regulatory Affairs and Customer Relations 

Enclosure. 
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A. APPLICANTS 

 Reference: INTRODUCTION  
Exhibit B-1 (Application), Section 1, p. 1; Section 3, p. 2 
Applicants 

Page 1 of Creative Energy Developments Limited Partnership’s (CEDLP) application to transfer the 
thermal energy system (TES) assets and operations located at 1770 Pendrell Street (Pendrell Street TES) 
from CEDLP to its wholly owned subsidiary Creative Energy Pendrell LP (CEPLP) (Transfer) (Application), 
CEDLP states: 

This Application requests the approval of the British Columbia Utilities Commission 
(“Commission”) for the transfer from Creative Energy Developments Limited 
Partnership (“Creative Energy Developments LP”) to its wholly owned subsidiary 
Creative Energy Pendrell LP (“Creative Energy Pendrell LP”) of the thermal energy 
system assets and operations located at 1770 Pendrell Street (the “Pendrell Street 
TES”). 

On page 2 of the Application CEDLP states: 

The Pendrell Street TES has already been transferred to Creative Energy Pendrell LP. 
Creative Energy Developments LP and Creative Energy Pendrell LP completed the 
documentation for the transfer 

1.1 Please confirm and provide supporting evidence that the Application is being submitted by both 
CEDLP and CEPLP. 

RESPONSE: 
 
The application includes requests to the Commission by each of Creative Energy Developments LP 
(CEDLP) and Creative Energy Pendrell LP (CEPLP). These requests are set out in section 4 of the 
Application and explained further below.  
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• CEDLP requests the approval of the Commission pursuant to section 52 of the Utilities 
Commission Act for the disposition of 100% of its interests in the Pendrell Street TES to CEPLP;  

• CEDLP requests the Commission to rescind directive 2 of Order G-109-18 in regard to annual 
reporting; and 

• CEPLP submits with the Application the New Owner Attestation Requirements form pursuant 
to the TES Regulatory Framework Guidelines, and also requests that the Commission issue a 
new directive requiring CEPLP to provide the annual reports going forward. 

 
Please also see the draft Order included with the Application. 
 
 

 Reference: CORPORATE REORGANIZATION  
Exhibit B-1, Section 3, p. 2; Creative Energy Vancouver Platforms Inc. Application for a 
Certificate of Public Convenience and Necessity (CPCN) for the Beatty-Expo Plants and 
Reorganization proceeding, Exhibit B-1, Appendix M, p. 1; Order C-1-20 dated 
March 5, 2020 
Corporate Structure and Affiliated Parties 

On page 2 of the Application, CEDLP states: 

In the case of the Pendrell Street TES, Creative Energy Pendrell LP is the wholly owned 
subsidiary of Creative Energy Developments LP that has been formed for the purpose of 
owning and operating the Pendrell Street TES. 

On June 29, 2018, Creative Energy Vancouver Platforms Inc.’s (CEVP) applied for a CPCN to construct 
and operate new and renovated steam plant works and related facilities at CEVP’s existing site at 720 
Beatty Street and at an adjacent site within BC Place Stadium, including a proposed corporate 
reorganization involving CEVP, Westbank Projects Corp., Emanate Energy Solutions Inc. and Creative 
Energy Developments Limited Partnership (Expo-Beatty Plant Application).  
 
By Order C-1-20, dated March 5, 2020, the British Columbia Utilities Commission (BCUC) approved the 
Expo-Beatty Plant Application, including the corporate restructuring subject to approval by the 
Lieutenant Governor in Council.  
 
On page 1 of Appendix M to the Expo-Beatty Plant Application, CEVP provided the following 
organizational chart showing the anticipated structure at the time of application: 
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2.1 Please provide an organizational chart, similar to the one provided in the preamble above, to 

show where CEPLP is located in the above corporate structure, to include the location of the 
following: 

• Creative Energy Pendrell Street Limited Partnership (include the General Partner (GP) and 
Limited Partners (LPs)); 

• Creative Energy Developments Limited Partnership (include the GP and LPs); 
• Creative Energy Developments GP Ltd.; 
• Creative Energy Vancouver Platforms Inc.; 
• Westbank Projects Corp.; 
• Emanate Energy Solutions Inc.; 
• Creative Energy Canada Platforms Corp.; 
• any affiliate, associate, subsidiary or parent companies not identified above that have direct 

or indirect interests in CEPLP or CEDLP. 
 
Please clearly identify the following in the organizational chart: 

• public utilities (current or proposed); and 
• all General Partners and Limited Partners, where applicable to the public utilities. 

 
RESPONSE: 
 
Please refer to the following chart and the discussion that follows.  
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CEDLP is the sole shareholder of Creative Energy Pendrell GP Inc. and holds 100 Common shares. 
 

• The ownership of CEPLP is split into two classes of Units, the Class A (Limited) Units of which 
100 are issued and held by CEDLP, and the Class A (General) Units of which 1 is issued and held 
by Creative Energy Pendrell GP Inc.  

• Creative Energy Pendrell GP Inc. is the general partner of CEPLP and CEDLP is the sole limited 
partner of CEPLP. 

• All of the shares of Creative Energy Pendrell GP Inc. are held by CEDLP. 
• As such, CEPLP is a wholly owned subsidiary of CEDLP, as illustrated in the chart, and was set 

up that way in order to insulate the assets and liabilities associated with this particular 
project, so that they are not exposed to liabilities from other operations. 

 
Creative Energy Vancouver Platforms Inc. (CEVP) is a separate entity and at this time is affiliated to 
CEPLP through Creative Energy Canada Corp., which is CEVP’s parent company and also a 50 percent 
interest holder in CEDLP. Upon completion of the transactions approved by the Commission pursuant 
to Order C-1-20, CEVP will become a subsidiary of CEDLP. Please also note that the only matter 
requiring Lieutenant Governor in Council (LGIC) consent in connection to Creative Energy is the 
amalgamation of CEVP as reviewed in the Order C-1-20 proceeding. The Commission recommended 
that the LGIC consent to that amalgamation, and the LGIC’s consent is pending. 
 
Westbank Projects Corp. is not applicable nor relevant to the organizational chart for CEPLP. 
Westbank Projects Corp. is affiliated with Creative Energy Canada Platforms Corp. in that both entities 
are ultimately indirectly owned 100% by Westbank Holdings Ltd. 

50% 50%

50% LP Units 50% LP Units

              GP Interest

100%

100 Limited Units

1 General Unit

Creative Energy 
Canada Platforms 

Corp.

Emanate Energy 
Solutions Inc.

Creative Energy 
Developments GP 

Ltd.

Creative Energy Developments 
Limited Partnership

Creative Energy 
Pendrell GP Inc.

Creative Energy 
Pendrell LP



Response to BCUC IR No. 1 5 of 23 

 
2.2 If the relationships between CEPLP, CEDLP and any of its affiliated parties, including CEVP are 

affected by the corporate restructuring approved by Order C-1-20, please update the 
organizational chart provided in response to information request (IR) 2.1. 

RESPONSE: 
 
Not applicable. Please refer to the response to BCUC IR 2.1. 
 
 
2.3 Please provide a copy of the statement of registration for CEPLP. 

RESPONSE: 
 
Please refer to Attachment 2.3. 
 
 
2.4 Please describe the operational and governance structure for CEPLP and include a copy of any 

partnership agreements relating to the same. 

RESPONSE: 
 
CEPLP is a limited partnership.  As such, the day to day management of CEPLP will be through its 
general partner, Creative Energy Pendrell GP Inc., and the directors and officers of that entity.  Please 
refer to the Limited Partnership Agreement for CEPLP at Attachment 2.4. 
 
With respect to operations, please refer to the responses to BCUC IR 9.1.  
 
 

2.4.1 Please provide details of the governance structure for the partnership. Who are the 
people that will make the operational and management decisions of the partnership? 

RESPONSE: 
 
Please refer to the response to BCUC IR 2.4 
 
 
2.5 Please describe the operational and governance structure for CEDLP. 

RESPONSE: 
 
Please refer to the organizational chart included in the response to BCUC IR 2.1 for the governance 
structure of CEDLP.  Creative Energy Developments GP Ltd., as the general partner of CEDLP, and the 
directors and officers of that entity, ultimately have operational control of CEDLP in respect of day to 
day management decisions. 
 

2.5.1 Please provide details of the governance structure of the partnership. Who are the 
people that will make the operational and management decisions of the partnership? 

RESPONSE: 
 
Please refer to the response to BCUC IR 2.5 
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2.6 If either the limited partner or the general partner seeks to terminate or dissolve the 
partnership, please explain the dissolution process, including any regulatory approvals that may 
be required. 

RESPONSE: 
 
CEPLP may be dissolved by way of a resolution of the limited partner, CEDLP.  The general partner and 
limited partner of CEPLP are ultimately controlled through CEDLP, and CEPLP is a wholly owned 
subsidiary of CEDLP.  As such it would ultimately be the decision of CEDLP to dissolve CEPLP. 
 
The approval of the BCUC would be required in connection with such dissolution, for example, if the 
dissolution involved disposition of CEPLP’s utility assets and/or discontinuance of utility service. 
 
 

2.6.1 Please discuss the implications of dissolution of CEPLP on the operation and 
maintenance of the Pendrell Street TES, and the partnership’s obligation to provide 
service to its customers. 

RESPONSE: 
 
The implications are the same as if CEPLP were a company.  If CEPLP is dissolved, its assets and 
undertaking would need to be liquidated and ultimately the ownership, operation and maintenance 
of the Pendrell Street TES, and its obligation to provide service to its customers, would be transferred 
to another entity subject to the approval of the BCUC.  There are no different dissolution or 
liquidation rights afforded to CEPLP nor regulatory requirements applicable to it because it is a limited 
partnership.  

 
2.6.1.1 In the event of a partnership dissolution, please identify the party that CEPLP 

expects would be responsible for the ownership of the Pendrell Street assets, 
the provision of service, and would be regulated by the BCUC.  

RESPONSE: 
 
In this hypothetical scenario, the party that would assume ownership and responsibility for the TES 
assets and services provided would be the party that the BCUC approves CEPLP to dispose the TES 
assets to.   
 
 

2.6.2 In the event of a partnership dissolution, please discuss the process for the transfer of 
liabilities. 

RESPONSE: 
 
In this hypothetical scenario, the liabilities would either be settled prior to any change in ownership or 
assumed by the entity that was taking ownership of the TES assets, otherwise the general partner of 
CEPLP would remain liable for all liabilities of CEPLP.  
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B. PUBLIC INTEREST 

 Reference: TRANSFERRING THE PENDRELL STREET TES TO CREATIVE ENERGY PENDRELL LP WILL 
HAVE NO DETRIMENTAL AFFECT 
Exhibit B-1, Section 5, p. 4 
Benefits 

On page 4 of the Application CEDLP states: 

The transfer to Creative Energy Pendrell LP provides better separation of the ownership 
of the Stream A TES versus the nonregulated activities and assets of Creative Energy 
Developments LP, providing better transparency of reporting to both the Commission 
and the customer. The transfer has no detrimental affect such that it is overall beneficial 
to the public interest.  

3.1 Please elaborate further on the benefits of the Transfer, including any operational benefits, 
benefits to the customer and/or any benefits associated with the separation of liabilities.  

RESPONSE: 
 
The transfer of the Pendrell Street TES assets from CEDLP to CEPLP is an internal transfer from a 
parent to a wholly owned subsidiary.  
 
The Pendrell Street TES has one customer being the owner of the apartment building at 1770 Pendrell 
Street. From the perspective of the utility’s customer and from the perspective of utility operations, 
the transfer to CEPLP does not result in any changes. Specifically, the transfer does not diminish or 
change: 

 
• the services provided by the Pendrell TES,  
• the customer service agreement or rates,  
• the utility’s responsibilities under the Utilities Commission Act as a Stream A TES, or 
• the individuals managing and operating the Pendrell TES and interacting with the customer as 

needed. 
 

CEPLP’s ownership of the utility will result in no detrimental effect on the customer and the utility’s 
level of service will be maintained. The utility’s ability to raise equity and debt financing is unchanged 
by the transfer and, by virtue of the existing assets being rolled over to CEPLP, their structural 
integrity is unaffected. 
 
The Commission typically approves transactions like this one if it is satisfied that the disposition will 
not detrimentally affect utility customers – a no harm test. Please refer to BCUC Order G-31-87 
Decision regarding Utilicorp United Ltd. acquisition of West Kootenay Power and Light Company (now 
called FortisBC Inc.), Order G-116-05 Decision regarding Kinder Morgan, Inc. acquisition of Terasen Inc. 
(now called Fortis Energy Inc.), and Order G-160-18 Decision regarding Shannon Wall Centre Rental 
Apartments LP disposition of interest in the Shannon Estates TES to Shannon Estates Utility Ltd. 
 
The transfer to CEPLP has no detrimental effect on the customer, the utility or the regulatory 
oversight of the utility, and provides the following benefits: 
 

• transparent financial reporting for the Pendrell Street TES; and 
• separation of the ownership of regulated Stream A TES assets from the non-regulated assets 

and interests of CEDLP. 
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The benefits of transparent reporting accrue to those that use the financial reporting, being the 
Commission, CEDLP and potentially the customer. The benefits of separating the ownership of the 
Stream A TES assets from non-regulated businesses also accrue to greater transparency and to limiting 
the utility’s exposure to liabilities of CEDLP. Accordingly, the impact of the transfer is either neutral or 
positive, and this transfer fully satisfies the criteria the Commission has applied to approve similar 
transactions. 
 
 

3.1.1 Please discuss whether the benefits would result in any reductions in rates and/or 
improvements in service.  

RESPONSE: 
 
No, the transfer does not result in any reduction in rates or improvement in service. The benefits are 
limited to improved transparency of financial reporting and improved separation of the ownership of 
the regulated Stream A TES assets from non-regulated assets and interests of CEDLP. Please refer to 
the response to BCUC IR 3.1. 
 
 
3.2 Please explain whether there are any disadvantages associated with the Transfer. 

RESPONSE: 
 
There are no disadvantages associated with the transfer other than the transaction costs to complete 
the transfer, including the costs associated with this regulatory process. As noted in the response to 
BCUC IR 3.1, these costs will not impact the utility’s rates which are already in place under the 
customer service agreement. 
 
 
3.3 Please elaborate further on how the Transfer preserves the public interest. 

RESPONSE: 
 
Please refer to the response to BCUC IR 3.1. 
 
 
 

C. CUSTOMER AND CONSULTATION 

 Reference: CONSULTATION  
Exhibit B-1, Section 6, p. 4 
Consultation 

On page 4 of the Application, CEDLP states: 

In this case, the transfer is of an exempt on-site Stream A TES to a wholly-owned 
subsidiary. The Pendrell Street TES has one customer under a long-term customer 
service agreement that will remain unchanged. The one customer of the Pendrell Street 
TES has been notified of the transfer and has no concerns with the transfer. 

4.1 Please provide further information on CEDLP’s consultation process with the existing customer, 
including the notification process, copies of any communications, and any issues raised by the 
customer.  
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RESPONSE: 
 
Creative Energy contacted the customer representative for the Pendrell Street TES by phone to 
provide notification of the transfer and the customer had no concerns. 
 
 

 Reference: THE PENDRELL STREET TES  
Exhibit B-1, Section 2, p. 1 
Customer 

On page 1 of the Application, CEDLP states: 

The Pendrell Street TES consists of thermal energy utility equipment and operations 
located within a rental apartment building at 1770 Pendrell Street, Vancouver. The 
Pendrell Street TES serves the thermal energy requirements for space heating and 
domestic hot water of the on-site apartments and shared spaces in the apartment 
building only. The owner of the apartment building at 1770 Pendrell Street is the only 
customer of the Pendrell Street TES; the TES does not serve any other buildings or 
customers. 

5.1 Please provide the number of units served by the 1770 Pendrell Street TES. 

RESPONSE: 
 
There are 173 units. 
 
 

5.1.1 Please confirm, or otherwise explain, whether all the units are rental units.  

RESPONSE: 
 
Confirmed. 
 
 
5.2 Please provide details of the relationship between the customer, CEDLP and CEPLP.  

RESPONSE: 
 
The customer, ‘1700 Pendrell Property Inc.’, is affiliated with Creative Energy Canada Platforms Corp., 
in that both entities are ultimately indirectly owned 100% by Westbank Holdings Ltd. 
 
 

5.2.1 If the customer is affiliated with any of the parties identified in the organizational charts 
provided in response to IRs 2.1 or 2.2, please update the organizational charts to include 
the customer.  

RESPONSE: 
 
Please refer the responses to BCUC IR 5.2 and 2.1.  
 
   
 
 
 



Response to BCUC IR No. 1 10 of 23 

D. TRANSFER OF PENDRELL STREET TES ASSETS 

 Reference: CORPORATE REORGANIZATION  
Exhibit B-1, Section 3, p. 2 
Corporate Reorganization 

On page 2 of the Application, CEDLP states: 

The Pendrell Street TES has already been transferred to Creative Energy Pendrell LP. 
Creative Energy Developments LP and Creative Energy Pendrell LP completed the 
documentation for the transfer, for the reasons outlined above, prior to seeking the 
BCUC’s approval due to misunderstanding the scope of exemptions for Stream A TES. It 
was not understood at the time that the exemption for Stream A TES does not include 
the section of the UCA requiring a public utility to first obtain the Commission’s approval 
before transferring a TES to a wholly-owned subsidiary. If the Commission does not 
approve this application, the parties will be able to reverse the transfer of the Pendrell 
Street TES. 

6.1 Please provide the date on which the transfer was completed. 

RESPONSE: 
 
The transfer was completed October 10, 2019. 
 
 
6.2 Please provide the documentation for the Transfer referenced in the preamble above.  

RESPONSE: 
 
Please refer to the Attachment 6.2-A, which is the Contribution Agreement dated October 10, 2019, 
pursuant to which CEDLP transferred to CEPLP all of its right title and interest in and to the Pendrell 
Street TES. 
 
Please refer to the Attachment 6.2-B, which the Assignment and Assumption Agreement of specific 
contracts dated October 24, 2019, including an assignment of all interest of CEDLP to CEPLP and an 
assumption of all obligations by CEPLP in the statutory rights of way, construction agreement and 
Customer Service Agreement relating to the TES, as well as a general assignment of licenses, permits. 
Contracts, warranties, and guarantees relating to the TES. 
 
 
6.3 Please explain whether CEDLP and CEPLP entered into a transfer agreement, or similar, for the 

transfer of assets to CEPLP. 

RESPONSE: 
 
Please refer to the response to BCUC IR 6.2. 
 
 

6.3.1 If so, please provide a copy of the agreement(s). 

RESPONSE: 
 
Please refer to the attachments to the response to BCUC IR 6.2. 
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6.3.2 If not, please explain why not, and discuss how the terms of Transfer were established. 

RESPONSE: 
 
Please refer to the response to BCUC IR 6.2. 
 
 
6.4 Please explain whether the Transfer was subject to a purchase payment, or similar. 

RESPONSE: 
 
The transfer was effected based on a fair market value of $1,143,426 as at the date of the transfer, 
and in consideration for the transfer, CEDLP received a credit to its capital account in CEPLP in the 
amount of $1,143,426. 
 
 

6.4.1 If so, please provide details of the terms for the payment, the payment amount and 
explain how the payment amount was calculated.  

RESPONSE: 
 
Please refer to the response to BCUC IR 6.4. 
 
 
6.5 Please explain how the transfer was completed, for example, asset purchase agreement, share 

purchase agreement etc. 

RESPONSE: 
 
Please refer to the response to BCUC IR 6.2. 
 
 
6.6 Please detail any enactments and/or regulations applicable to the Transfer and confirm that the 

Transfer is in compliance with the identified enactments and/or regulations.  

RESPONSE: 
 
There are not any enactments and/or regulations applicable to the transfer other than the provisions 
of the Utilities Commission Act and TES Regulatory Framework Guidelines referred to in the 
Application. 
 
 
 

E. THERMAL ENERGY SYSTEM ASSETS 

 Reference: CORPORATE REORGANIZATION  
Exhibit B-1, Section 3, p. 2 
Pendrell Street TES Assets 

On page 2 of the Application, CEDLP states: 

The Pendrell Street TES has already been transferred to Creative Energy Pendrell LP. 
Creative Energy Developments LP and Creative Energy Pendrell LP completed the 
documentation for the transfer, for the reasons outlined above, prior to seeking the 
BCUC’s approval due to misunderstanding the scope of exemptions for Stream A TES.  
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7.1 Please provide the in-service date for the Pendrell Street TES. 

RESPONSE: 
 
RESPONSE: 
 
The Pendrell TES was commissioned on September 9, 2019. 
 
 
7.2 Please provide a list of all of the assets that were included in rate base for the CEDLP.  

RESPONSE: 
 
The assets included in the rate base for CEDLP were: 

• Condensing Boilers (x2) 
• Distribution Pumps (x2) 
• Expansion tank (x1) 
• Heat Exchanger or space heating (x1) 
• Heat Exchanger for domestic hot water (x1) 
• Revenue meter (x1) 
• Safety relief valves for boilers, expansion tank, and heat exchangers 
• Makeup water assembly and flow meter 
• Boilers flue gas exhaust 
• Boilers air intake duct 
• Housekeeping pads for equipment 
• TES Piping system and fittings  
• Gas piping system and fittings including shutoff valve, isolation valves, regulators, piping, 

emergency E-Stop hand switches 
• Controls programing, instruments, sensors, valves, pressure and temperature gauges, panels 
• Controls Remote monitoring system 
• Equipment wiring 
• Electrical equipment, panels, wiring, cable tray, LED fixtures, emergency lights,  
• Piping insulation  
• Piping support system 
• Chemical treatment station 
• Hand and eyewash station 
 

 
7.3 Please provide a site plan and/or a piping and instrumentation diagram, illustrating the location 

of the Pendrell Street TES, the building(s) being served and demarcation points for ownership of 
assets. 

RESPONSE: 
 
Please refer to the following diagrams and to Attachment 7.3. 
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7.3.1 Please confirm, or otherwise explain, whether the assets include land. 

RESPONSE: 
 
The assets do not include land. 
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7.3.2 Please confirm that all of the assets identified in response to questions 7.2 and 7.3.1 
have been transferred to CEPLP. 

RESPONSE: 
 
Confirmed. 
 
 

7.3.2.1 If not confirmed, please detail any assets that have not been transferred, 
explain why the assets were not included in the Transfer, and the impact on 
the provision of safe and reliable service. 

RESPONSE: 
 
Not applicable. Please refer to the response to BCUC IR 7.3.2. 
 
 
7.4 Please discuss whether any modifications were made to the Pendrell Street TES assets prior to, 

or after the Transfer. 

RESPONSE: 
 
The Pendrell Street TES assets have not been modified prior to or after the transfer. 
 
 

7.4.1 If so, please discuss the impact on the Pendrell Street TES and the provision of safe and 
reliable service.  

 
RESPONSE: 
 
Not applicable. Please refer to the responses to BCUC IR 3.1 and 7.4. 
 
 
7.5 Please provide the book value of the Pendrell Street TES assets prior to the Transfer and explain 

how the book value was calculated. 

RESPONSE: 
 
The book value of the Pendrell Street TES assets is $1,299,272 at December 31, 2019.  This is 
calculated based on actual costs accounted for to October 10, 2019 (the date of transfer) of 
$1,143,426 and additional costs until December 31, 2019 of $155,846 where invoices were received 
after the date of transfer.  Invoices received between October 10, 2019 and December 31, 2019 were 
paid for by CEDLP on behalf CEPLP and a payable balance was recorded on the books of CEPLP for that 
amount. 
 

7.5.1 Please confirm, or otherwise explain, that the Pendrell Street TES assets were 
transferred from CEDLP to CEPLP at the stated book value.  

RESPONSE: 
 
Confirmed. Please refer to the response to BCUC IR 7.5. 
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7.6 Please confirm, or otherwise explain, that CEPLP had no assets or liabilities prior to the 
completion of the Transfer.  

RESPONSE: 
 
Confirmed. 
 
 
7.7 Please provide details of any and all liabilities, obligations and/or related contractual 

commitments transferred to CEPLP from CEDLP, or any other entity.  

RESPONSE: 
 
Please refer to the response to BCUC IR 6.2. 
 
 
 
7.8 Please provide the proposed journal entry for all impacted entities that will record the 

transaction.  

RESPONSE: 
 
The following are the journal entries related to the transfer that occurred on October 10, 2019.  
 
On the books of CEPLP: 

• Debit Property, Plant and Equipment $ 1,143,426 
• Credit Equity $1,143,426 

 
On the books of CEDLP: 

• Debit Investment in CEPLP $1,143,426 
• Credit Construction in Progress $1,143,426 

 
7.9 Have there been any financial losses recorded for CEDLP in the past, including tax losses that can 

be carried forward?  

RESPONSE: 
 
There are no financial losses related to the Pendrell Street TES assets in CEDLP that can be carried 
forward.  All costs incurred on the Pendrell Street TES asset were capitalized.  The Pendrell Street TES 
was not operating or incurring losses during the time it was being developed within CEDLP.   
 
 

7.9.1 If so, did CEDLP receive any tax benefits from those losses?  

RESPONSE: 
 
Not applicable. Please refer to the response to BCUC IR 7.9. 
 
 
7.10 Please provide balance sheets from CEDLP immediately prior to and immediately after the 

Transfer.  

RESPONSE: 
 
Please refer to the confidential response to this IR, filed under separate cover. 
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7.11 If the Application is denied, and the Transfer is reversed, please discuss any impacts on the 

Pendrell Street TES and the provision of service to the customer and/or tenants. 

RESPONSE: 
 
If the Application is denied and the transfer is reversed, the impact will be the loss of the benefits 
described in the response to BCUC IR 3.1. There would be no change to the provision of service. 
 
 

 Reference: CORPORATE REORGANIZATION  
Exhibit B-1, Section 5, pp. 3-4 
Agreements  

On page 3 of the Application CEDLP states: 

The Pendrell Street TES is an exempt Stream A TES with a single customer. Pursuant to 
the transfer, Creative Energy Pendrell LP assumes the entirety of the Pendrell Street TES 
assets, liabilities and obligations, including any and all related contractual commitments 
of Creative Energy Developments LP. The disposition will result in no capital gain or loss 
to Creative Energy Developments LP.6 

6 The transfer would incur a GST charge; however, this GST charge would be fully recoverable as an 
income tax credit.   

On pages 3 to 4 of the Application, CEDLP states: 

The transfer of the Pendrell Street TES to Creative Energy Pendrell LP does not in any 
way change: 

… 
• the terms and conditions of the service provided as set out in the existing 

customer service agreement;  

8.1 Please provide details of any statutory rights of way (SRW) or access agreements required for 
access, ongoing operation and maintenance, and emergency response for the Pendrell Street 
TES. 

RESPONSE: 
 
There is a Statutory Right of Way Agreement (SRW) registered in the Land Title Office on August 31, 
2018, under registration numbers CA7041038 to CA7041043, which provides rights required for 
access, ongoing operation and maintenance, and emergency response for the Pendrell Street TES.  
This SRW was assigned to CEPLP pursuant to the Assignment and Assumption Agreement referenced 
and attached to the response to BCUC IR 6.2. 
 

8.1.1 Please confirm that all SRW and/or agreements have been transferred to CEPLP. 

RESPONSE: 
 
Confirmed.  All SRWs and other agreements were assigned to CEPLP pursuant to the Assignment and 
Assumption Agreement referenced and attached to the response to BCUC IR 6.2.  Following the 
approval of this application by the BCUC, CEPLP will also register a transfer of the SRW in the Land 
Title Office such that the Land Title Office records properly reflect the assignment. 
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8.1.1.1 If not confirmed, please explain why not.  

RESPONSE: 
 
Not applicable. Please refer to the response to BCUC IR 8.1.1. 
 
 
8.2 Please explain whether CEDLP leased any spaces from the building owner for the Pendrell Street 

TES.  

RESPONSE: 
 
There is no lease of space from the building owner for the Pendrell Street TES.  All access is permitted 
through the SRW referenced in the response to BCUC IR 8.1. 
 
 

8.2.1 If so, please provide details of any lease agreements and explain whether the lease 
agreement has been transferred to CEPLP. 

RESPONSE: 
 
Not applicable. Please refer to the response to BCUC IR 8.2. 
 
 
8.3 Please explain whether the customer service agreement (CSA) between CEDLP and the customer 

has been transferred to CEPLP or whether a new CSA has been executed between CEPLP and the 
customer.  

RESPONSE: 
 
This CSA was assigned to CEPLP pursuant to the Assignment and Assumption agreement referenced 
and attached to the response to BCUC IR 6.2. 
 
 

8.3.1 If the CSA has been transferred, please explain whether the terms and conditions have 
been updated to reflect the new owner.  

RESPONSE: 
 
The terms and conditions have not been updated to reflect the new owner, nor do they need to be.  
Notice of the assignment of the CSA was delivered to the customer by CEPLP on October 24, 2019. 
 
 
8.4 Please provide details of any other agreements and/or contractual commitments relating to the 

Pendrell Street TES that have not been identified above, explaining the purpose of the 
agreements and whether the agreements have been transferred to CEPLP. 

RESPONSE: 
 
There is a Construction Agreement between the owner/developer and CEDLP which allows for the 
construction of the Pendrell Street development and the Pendrell Street TES in a manner that ensures 
they are compatible with one another, and requires the owner/developer to grant the SRWs 
mentioned above to CEDLP and enter into the CSA mentioned above.  This Construction Agreement 
was assigned to CEPLP pursuant to the Assignment and Assumption agreement referenced and 
attached to the response to BCUC IR 6.2.  
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F. TECHNICAL CAPACITY 

 Reference: CORPORATE REORGANIZATION  
Exhibit B-1, Section 5, p. 3 
Technical Capacity to Operate the Pendrell Street TES 

On page 3 of the Application, CEDLP states: 

The transfer of the Pendrell Street TES to Creative Energy Pendrell LP does not in any 
way change:  

• the operations and performance of the Pendrell Street TES – the TES equipment 
is the same, and the same individuals will manage and operate the TES and 
interact with the customer and the Commission;  

• the ability of Creative Energy Pendrell LP to operate and maintain the TES 
assets, in terms of both financial strength and access to support services;  

9.1 Please discuss CEPLP’s experience with the general oversight/management of a public utility and 
operating a public utility. 

 
RESPONSE: 
 
Certain Creative Energy Vancouver Platforms Inc. (CEVP) staff will directly assign their time in relation 
to the activities supporting regulatory approval of this Application and in relation to any directly 
attributable operations and maintenance activities. This CEVP staff time is budgeted to that purpose 
and not included in CEVP revenue requirements. CEVP staff have extensive experience in the 
development, design, implementation, operation and maintenance and regulatory compliance of 
district TES.  
 
The Pendrell Street TES is considered an unsupervised plant by Technical Safety BC and accordingly it 
does not need staff on site. Rather, CEVP staff will make routine visits for inspection and maintenance 
purposes, monitor the system through an internet-hosted control system and respond to alarm dial-
outs from the supervisory control system as needed. 
 
Other residual general and administration costs are shared across all projects in the Creative Energy 
family, including the Pendrell Street TES, through the allocation of such costs using the Commission-
approved Massachusetts Formula. 
 
 
9.2 Prior to the completion of the Transfer, please explain whether CEDLP had any full-time or part-

time employees responsible for the administration, operation and maintenance, and regulation 
of the Pendrell Street TES. 

RESPONSE: 
 
CEDLP did not have any full-time or part-time employees responsible for the administration, 
operation and maintenance, and regulation of the Pendrell Street TES.   
 
Rather, prior to the transfer certain CEVP staff and project managers directly charged their time for 
the activities related to project development and regulatory approval of the Pendrell Street TES and  
any directly attributable operations and maintenance activities during the one-month period that the 
Pendrell Street TES was in operation prior to the transfer. This CEVP staff time is budgeted to such 
purpose and not included in CEVP revenue requirements. CEVP staff have extensive experience in the 
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development, design, implementation, operation and maintenance and regulatory compliance of 
district TES.  Please refer to the response to BCUC IR 9.1. 
 
 

9.2.1 If so, please provide details on the number of employees, their respective roles and 
responsibilities, and their experience in undertaking such work.  

RESPONSE: 
 
Not applicable.  Please refer to the response to BCUC IR 9.2. 
 
 

9.2.2 If not, please explain how the administration, operation and maintenance, and 
regulation of the Pendrell Street TES was undertaken. 

RESPONSE: 
 
Please refer to the responses to BCUC IRs 9.1 and 9.2. 
 
 
 
9.3 Please explain whether CEPLP has any full-time or part-time employees responsible for the 

administration, operation and maintenance, and regulation of the Pendrell Street TES. 

RESPONSE: 
 
CEPLP does not have any full-time or part-time employees responsible for the administration, 
operation and maintenance, and regulation of the Pendrell Street TES. 
 

9.3.1 If so, please explain whether these employees were transferred from CEDLP.  

RESPONSE: 
 
Not applicable.  Please refer to the response to BCUC IR 9.3. 
 
 

9.3.2 If so, please provide details on the number of employees and their respective roles and 
responsibilities. 

RESPONSE: 
 
Not applicable.  Please refer to the response to BCUC IR 9.3. 
 
 

9.3.3 If not, please explain how CEPLP will operate the Pendrell Street TES. In your response 
please include details on the administration, operation and maintenance and regulation. 

RESPONSE: 
 
Please refer to the response to BCUC IR 9.1. 
 
 

9.3.3.1 Please provide details of any contractual agreements in place for the 
provision of these services and provide details on the contracted party’s 
experience with respect to service provided.  
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RESPONSE: 
 
There are no contractual agreements.  Please refer to the response to BCUC IR 9.1. 
 
9.4 Please discuss any risks to the provision of service to the customer and/or customer rates that 

could result as a consequence of the Transfer. 

RESPONSE: 
 
There are no risks to the provision of service to the customer and/or customer rates that could result 
as a consequence of the transfer. Please refer to the responses to BCUC IRs 3.1 and 9.1. 
 
 
 

G. FINANCIAL CAPACITY  

 Reference: TRANSFERRING THE PENDRELL STREET TES TO CREATIVE ENERGY PENDRELL LP WILL 
HAVE NO DETRIMENTAL AFFECT 
Exhibit B-1, Section 3, p. 2; Section 5, p. 3 
Financial Capacity 

On page 2 of the Application, CEDLP states: 

The plan is for Creative Energy Developments LP to identify, develop and finance 
potential project opportunities. For those projects that will proceed forward to 
construction and/or applications for regulatory approvals as required, a separate 
wholly-owned subsidiary limited partnership or company will be established to pursue 
the individual project. The intent is that each individual energy project is constructed, 
owned and operated by a separate wholly owned subsidiary of Creative Energy 
Developments LP. 

On page 3 of the Application, CEDLP states: 

The transfer of the Pendrell Street TES to Creative Energy Pendrell LP does not in any 
way change: 

…  
• the ability of Creative Energy Pendrell LP to operate and maintain the TES 

assets, in terms of both financial strength and access to support services;  

10.1 Prior to the Transfer, please discuss and provide evidence of CEDLP’s ability to raise equity and 
debt financing. 

RESPONSE: 
 
To date, CEDLP’s partners have contributed over $10 million to CEDLP to support the development of 
new projects, including the Pendrell Street TES. CEDLP’s ability to raise equity for new projects is 
based on the appetite of its shareholders to fund its investments in such projects. At this point in 
time, the shareholders of CEDLP are considered to be supportive of funding the development and 
construction of new projects to completion. CEDLP has the ability to raise debt financing but has not 
raised any debt financing at this time. 
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10.2 Please discuss and provide evidence of CEPLP’s ability to raise equity and debt financing. 

RESPONSE: 
 
CEPLP is funded by its limited partner, CEDLP.  All equity and debt for CEPLP will be financed through 
CEDLP. Please also refer to the responses to this BCUC IR series 10 that follow below. 
 
 

10.2.1 If CEPLP is required to request funding from CEDLP, please discuss the process and 
explain the time period between CEPLP submitting a funding request and the funds 
being received. 

RESPONSE: 
 
CEPLP is a wholly owned subsidiary of CEDLP and a funding request can be processed within 1 to 2 
business days of the initial request. 
 
 

10.2.2 Please discuss CEPLP’s ability to access funds in an emergency.    

RESPONSE: 
 
CEPLP’s ability to access funds in an emergency arises from its relationship to CEDLP and presents no 
issues if and as required. 
 
 
10.3 Please discuss whether the Transfer in anyway reduces or impairs access to financing for the 

Pendrell Street TES.  

RESPONSE: 
 
The transfer has no impacts on access to financing for the Pendrell Street TES whatsoever as it 
continues to have access to the financing available to CEDLP.   
 
 
10.4 Please discuss the capital reserve provisions required for the Pendrell Street TES and detail the 

methodology used to establish the reserve amount.  

RESPONSE: 
 
We believe that the estimate of maintenance expense, as factored into contracted rates for the 
customers of the Pendrell Street TES, is sufficient to cover any normal wear-and-tear of the TES assets. 
It is on this basis that it has been attested that sufficient capital reserves will be met, although a 
specific capital reserve fund will not be maintained. This approach is consistent with other recent 
projects in the Creative Energy family, including in respect of the indicative cost of service supporting 
recent Commission approvals of the CPCNs for the Vancouver House Heating TES and Cooling DCS. 
 
 

10.4.1 Please confirm, or otherwise explain, that CEPLP has sufficient capital reserve 
provisions, and will continue to maintain adequate capital reserve provisions. 

RESPONSE: 
 
Confirmed.  Please refer to the response to BCUC IR 10.4. 
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H. CORPORATE REORGANIZATION 

 Reference: CORPORATE REORGANIZATION INVOLVING CREATIVE ENERGY 
Exhibit B-1, Section 3, p. 2 
Corporate Reorganization Plan 

On page 2 of the Application, CEDLP states: 

Creative Energy Developments LP is a limited partnership of Creative Energy Canada 
Corp. (“Creative Energy Canada”)2 and Emanate Energy Solutions Inc. (“Emanate 
Energy”)3. The partners have formed Creative Energy Developments LP to develop, 
finance and manage urban energy infrastructure projects in North America including in 
British Columbia. The plan is for Creative Energy Developments LP to identify, develop 
and finance potential project opportunities. For those projects that will proceed forward 
to construction and/or applications for regulatory approvals as required, a separate 
wholly-owned subsidiary limited partnership or company will be established to pursue 
the individual project. The intent is that each individual energy project is constructed, 
owned and operated by a separate wholly owned subsidiary of Creative Energy 
Developments LP. This structure will provide separation and transparency of costs 
between each project, and also between each project and the parent Creative Energy 
Developments LP.  

For example, the Creative Energy Vancouver Platforms Inc. (“Creative Energy 
Vancouver”) steam utility will become a wholly-owned subsidiary company of Creative 
Energy Developments LP as part of the corporate reorganization of Creative Energy 
Vancouver recently approved by Commission Order C-1-20. 

2 Creative Energy Canada is the parent company of Creative Energy Vancouver Platforms Inc., which is the 
approximately 50-year old steam distribution utility serving over 200 buildings in downtown Vancouver.  

3 Emanate Energy is a wholly-owned subsidiary of the InstarAGF Essential Infrastructure Fund.   

11.1 Please elaborate further on Creative Energy Canada Corp. and Emanate Energy Solutions Inc.’s 
corporate reorganization plan, including the key aspects of the plan, its purpose, and any 
benefits to the public utilities and/or customers associated with the plan.  

RESPONSE: 
 
Creative Energy Canada Corp. and Emanate Energy Solutions Inc. do not have a corporate 
reorganization plan beyond the transfer of the Pendrell Street TES and the reorganization steps 
approved by the Commission pursuant to Order C-1-20, subject to Lieutenant Governor in Council 
(LGIC) consent to the amalgamation step. Transferring the Pendrell Street TES from CEDLP to CEPLP 
aligns to the overall corporate organization structure reviewed in the Order C-1-20 proceeding and 
referred to in the preamble above. 
 
11.2 With respect to establishing separate, wholly owned subsidiary limited partnerships or 

companies to operate as public utilities, please discuss the factors considered when developing 
the plan, including but not limited to: the economic viability of the public utilities, day to day 
operations, general oversight/management functions and rate setting.  

RESPONSE: 
 
The utility projects are physically independent of each other, and provide different services (steam 
heat, hot water heat, cooling) to independent customer bases. Some of the projects are or will be 
Stream A TES in B.C. largely exempt from regulation (e.g., the Pendrell Street TES) while others are or 
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will be Stream B TES fully regulated by the Commission (e.g., the Core Steam system). Other projects 
will be in jurisdictions outside B.C. Transparent financial reporting and separation of liabilities are 
critical for the business. 
 
Transparent financial reporting facilitates rate setting and regulatory oversight. Separation of 
liabilities supports the ongoing viability of each utility by limiting its exposure to external liabilities. As 
discussed in the response to BCUC IR 3.1, the economic viability, day to day operations and 
management of the utility projects are not impacted, neither positively nor negatively, by separate 
legal entities. Operations and management functions are provided across the utilities by shared staff 
with their costs allocated to each utility either directly or through the Commission-approved 
Massachusetts Formula. 
 
11.3 Please explain whether the corporate restructuring referenced in the preamble above has been 

approved by the Lieutenant Governor in Council. 

RESPONSE: 
 
The preamble does not refer to a corporate restructuring.  
 
The only matter requiring LGIC consent in connection to Creative Energy is the amalgamation of 
Creative Energy Vancouver Platforms Inc. as reviewed in the Order C-1-20 proceeding. The 
Commission recommended that the LGIC consent to that amalgamation, and the LGIC’s consent is 
pending. 
 
11.4 Please discuss whether a Transfer Pricing Policy and a Code of Conduct should be filed with the 

BCUC following the corporate restructuring. 

RESPONSE: 
 
Creative Energy does not at this time have a Commission-approved Transfer Pricing Policy (TPP) in 
place but agrees a TPP and associated Code of Conduct should be filed with the BCUC.  
 
At the time of the filing of CEVP’s 2019-2020 RRA for the Core steam and NEFC hot water system, a 
decision on Creative Energy’s Application for a CPCN for Beatty-Expo Plants and Approval of Corporate 
Reorganization was pending. Creative Energy addressed this point directly in the CEVP 2019-2020 RRA 
in setting out its view that a TPP ought to be properly informed by the Commission’s decision in the 
matter of the proposed corporate reorganization that forms part of that application. 
 
Thus, through CEVP’s 2019-2020 RRA for the Core steam and NEFC hot water systems, Creative Energy 
provided a transparent accounting of the allocation of its costs to its non-regulated and regulated 
thermal energy systems to demonstrate that concerns about cross-subsidization between customers 
of the different systems are properly addressed in practice, and in the absence of a governing TPP.  
 
In this context, and as noted in the CEVP 2019-2020 RRA, Creative Energy has intended in the next 
CEVP RRA to file a TPP for Commission review and approval. Creative Energy expects that effort to be 
informed by the Commission proceedings and decisions into the 2019-2020 RRA, the Mount Pleasant 
District Cooling CPCN, the Horseshoe Bay TES Stream A Registration and the transfer of the Pendrell 
Street TES from CEDLP to CEPLP. 
 

11.4.1 If not, please explain why not.  

RESPONSE: 
 
Please refer to the response to BCUC IR 14.1. 
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LIMITED PARTNERSHIP AGREEMENT 


THIS LIMITED PARTNERSHIP AGREEMENT dated for reference the 10th day of October, 2019, 


AMONG: 


CREATIVE ENERGY PENDRELL GP INC., a corporation formed 
under the laws of British Columbia, having an address of Suite 1 – 720 
Beatty Street, Vancouver, B.C., V6B 2M1 


(the “General Partner”) 


AND: 


CREATIVE ENERGY DEVELOPMENTS LIMITED 
PARTNERSHIP, a limited partnership formed under the laws of British 
Columbia, having an address of Suite 1 – 720 Beatty Street, Vancouver, 
B.C., V6B 2M1 


(the “Limited Partner”) 


WHEREAS the General Partner and the Initial Limited Partner wish to form a limited partnership on the 
terms provided herein. 


WITNESSES THAT the parties mutually covenant and agree as follows: 


PART 1 – INTERPRETATION 


1.1 Definitions 


In this Agreement, except as otherwise expressly provided or the context may otherwise require, 


1.1.1 “Accountant” means at any time any Person who is, or any partnership each partner 
of which is, a chartered accountant or certified general accountant in good standing 
appointed by the General Partner and approved by the Limited Partners as the 
accountant of the Partnership, 


1.1.2 “Act” means the Partnership Act (British Columbia) as amended from time to time, 


1.1.3 “Additional Capital Contribution” means the amount of any additional Capital 
Contribution made by a Partner in accordance with section 4.3, 


1.1.4 “Affiliate” of a Person (such Person referred to in this definition as the “Principal”) 
means a Person who directly or indirectly controls or is directly or indirectly 
controlled by the Principal or by the same Person or Persons who directly or 
indirectly control the Principal, and for the purposes of this definition an entity is 
“controlled” by a Person or Persons who have the authority to make decisions on 
behalf of the entity, or the right to exercise votes that are sufficient, if exercised, to 
elect or appoint the Person or a majority of the Persons who have the authority to 
make decisions on behalf of the entity, 
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1.1.5 “Agreement” means this Limited Partnership Agreement, as it may be amended, 
supplemented and restated from time to time in accordance with the terms hereof, 


1.1.6 “Approved Appraisal” means the average of two appraisals obtained from separate 
certified appraisal firms, one designated by the Remaining Limited Partners and the 
other designated by the Withdrawing Limited Partner, provided that if one of the 
appraisals is less than 90% of the other, then the Limited Partners shall appoint a 
third certified appraisal firm by agreement, or failing agreement then by arbitration 
pursuant to section 15.5 hereof, to provide a third appraisal, and the Approved 
Appraisal shall be the average of the two out of the three appraisals that are closest in 
amount, 


1.1.7  “Capital” at any time, means, with reference to a Partner, the sum of the Partner’s 
Initial Capital Contribution and all Additional Capital Contributions by the Partner, 
less the sum of all amounts distributed to the Partner pursuant to Part 5  or Part 11 , 
and with reference to the Partnership, means the sum of all Partners’ Capital, 


1.1.8 “Capital Account” means, with reference to a Partner, the account of the Partner 
established under section 6.1, 


1.1.9 “Capital Contribution” means the amount of money or the fair market value of 
property, determined at the time of contribution and expressed in money, contributed 
to the Partnership by a Partner under this Agreement, including the Partner’s Initial 
Capital Contribution and any Additional Capital Contribution by the Partner, 


1.1.10 “Certificate” means any certificate required by the Act to be filed to form or 
maintain the Partnership or to record changes to the name of the Partnership or the 
terms of the Partnership Agreement, as amended from time to time, 


1.1.11 “Class A (General) Interest” has the meaning assigned in section 4.6, 


1.1.12 “Class A (General) Units” means the Units to be issued to the General Partner 
pursuant to section 4.1.1 to evidence the rights and obligations associated with those 
Units as described in this Agreement, 


1.1.13 “Class A (Limited) Units” means the Units to be issued to the Limited Partners 
pursuant to section 4.1.2 to evidence the rights and obligations associated with those 
Units as described in this Agreement, 


1.1.14 “Contributing Partner” has the meaning assigned in section 4.4, 


1.1.15 “Cost Amount” means cost amount as that term is defined in subsection 248(1) of 
the Tax Act, 


1.1.16 “Current Account” means each account of a Partner established under section 6.2, 


1.1.17 “Defaulting Limited Partner” has the meaning assigned in section 13.1, 


1.1.18 “Distributable Cash” means any amounts received by the Partnership that are 
determined by the General Partner to be received on account of income, to be 
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available for distribution to Partners and to not be required by the General Partner to 
meet the requirements or obligations of the Partnership, 


1.1.19 “Extraordinary Resolution” means: 


(a)  a resolution passed at a meeting of the Limited Partners by unanimous 
vote of the holders of Class A (Limited) Units, or 


(b)  a written resolution signed in one or more counterparts by all Limited 
Partners holding Class A (Limited) Units, 


1.1.20 “First Deposit” has the meaning assigned in section 14.4.1(c), 


1.1.21 “First Notice” has the meaning assigned in section 14.4.1(a), 


1.1.22 “First Party” has the meaning assigned in section 14.4.1, 


1.1.23 “First Party Buyers” has the meaning assigned in section 14.4.1(b), 


1.1.24 “First Party Units” has the meaning assigned in section 14.4.1(d), 


1.1.25 “General Partner” means Creative Energy Pendrell GP Inc., and only such other 
Person or Persons as may be admitted to the Partnership as an additional or successor 
General Partner in accordance with this Agreement, provided always that a Person 
shall not in any other circumstances be or become a General Partner regardless of 
whether that Person directly or indirectly owns, holds or controls any particular Unit 
or Units including, without limitation, any Class A (General) Unit,  


1.1.26 “Initial Capital Contribution” means the sum of the Capital Contributions of the 
Partners made or to be made pursuant to section 4.1, 


1.1.27 “Initial Limited Partner” means Creative Energy Developments Limited 
Partnership, 


1.1.28 “Interest” has the meaning assigned in section 14.3.1, 


1.1.29 “Limited Partners” means Creative Energy Developments Limited Partnership and 
any additional limited partners admitted to the Partnership in accordance with the 
provisions of this Agreement, and “Limited Partner” means any one of them, 


1.1.30 “Net Income” or “Net Loss” means for a fiscal period of the Partnership the net 
income or net loss of the Partnership for the period computed in accordance with 
generally accepted accounting principles, 


1.1.31 “Net Proceeds” means the amounts determined by the General Partner to be 
available for distribution to Partners (excluding Distributable Cash), after deduction 
by the General Partner of such cash reserves as the General Partner reasonably deems 
necessary to meet the requirements and obligations of the Partnership, 


1.1.32 “New Purchaser” has the meaning assigned in section 14.4.6, 
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1.1.33 “New Vendor” has the meaning assigned in section 14.4.6, 


1.1.34 “Non-Contributing Partner” has the meaning assigned in section 4.4, 


1.1.35 “Notice” has the meaning assigned in section 14.3.1, 


1.1.36 “Notice Price” has the meaning assigned in section 14.4.1(b), 


1.1.37 “Offeree” has the meaning assigned in section 14.3.1, 


1.1.38 “Offeror” has the meaning assigned in section 14.3.1, 


1.1.39 “Option” has the meaning assigned in section 13.3, 


1.1.40 “Ordinary Resolution” means: 


(a)  a resolution passed at a meeting of the Limited Partners by a vote of 
greater than 50% of the Class A (Limited) Units voted, or 


(b)  a written resolution signed in one or more counterparts by Limited 
Partners holding greater than 50% of the Class A (Limited) Units, 


1.1.41 “Other Party” has the meaning assigned in section 14.4.1(a), 


1.1.42 “Other Party Buyers” has the meaning assigned in section 14.4.1(d), 


1.1.43 “Other Party Units” has the meaning assigned in section 14.4.1(a), 


1.1.44 “Partner” means the General Partner or any Limited Partner and “Partners” means 
the General Partner and all the Limited Partners, 


1.1.45 “Partnership” means  Creative Energy Pendrell Limited Partnership, the limited 
partnership to be formed pursuant to the Act in accordance with the provisions of this 
Agreement, 


1.1.46 “Partnership Interest” means, with reference to a Partner, the interest in the 
Partnership held by that Partner at any time and from time to time in accordance with 
the terms herein contained, including such Partner’s Units and such Partner’s rights 
and interests under this Agreement, and “Partnership Interests” means the aggregate 
of each Partner’s Partnership Interest, 


1.1.47 “Person” means an individual, corporation, body corporate, partnership, limited 
partnership, joint venture, association, trust or unincorporated organization or any 
trustee, executor, administrator or other legal representative, 


1.1.48 “Prime Rate” means the annual rate of interest announced as such from time to time 
by HSBC Bank Canada as a reference rate then in effect for determining interest rates 
on Canadian dollar commercial loans in Vancouver, British Columbia,  


1.1.49 “Register” means the register of Partners maintained by the General Partner in 
accordance with section 3.5, 
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1.1.50 “Remaining Limited Partners” has the meaning assigned in section 13.3, 


1.1.51 “Requisitioning Partner” has the meaning assigned in section 9.1.2,  


1.1.52 “Residual Interest” has the meaning assigned in section 4.5, 


1.1.53 “Sale Price” has the meaning assigned in section 14.3.1, 


1.1.54 “Second Deposit” has the meaning assigned in section 14.4.1(e), 


1.1.55 “Selling Price” has the meaning assigned in section 14.4.1(d), 


1.1.56 “Subject Units” has the meaning assigned in section 14.4.6, 


1.1.57 “Subscription Form” means a subscription form for one or more Units substantially 
in the form set out in Schedule C hereto,  


1.1.58 “Tax Act” means the Income Tax Act (Canada) and all regulations thereunder, as 
amended from time to time, 


1.1.59 “Third Party” means a Person who is not a Partner or an Affiliate of a Partner, 


1.1.60 “Unit Certificate” means a certificate substantially in the form set out in Schedule B 
hereto, representing a Unit issued by the Partnership,  


1.1.61 “Units” means the Class A (General) Units and the Class A (Limited) Units, each of 
which represents an undivided equity interest of a Partner in the Partnership as set out 
in this Agreement, and “Unit” means any Class A (General) Unit or Class A 
(Limited) Unit, 


1.1.62 “Withdrawing Event” has the meaning assigned in section 13.2, and 


1.1.63 “Withdrawing Limited Partner” has the meaning assigned in section 13.2. 


1.2 Other Defined Terms 


Any other term defined in the text of this Agreement will have the meaning so ascribed to it. 


1.3 Construction 


In this Agreement, except as otherwise expressly provided or the context otherwise requires: 


1.3.1  “this Agreement”, means this Limited Partnership Agreement, as may be from time 
to time supplemented, amended or restated by one or more agreements entered into 
pursuant to the applicable provisions of this Agreement, 


1.3.2 the table of contents and headings are provided for convenience only, are not part of 
this Agreement and will not be used to interpret, define or limit the scope, extent or 
intent of this Agreement or any of its provisions, 
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1.3.3 the word “including”, when following a general term or statement, will not be 
construed as limiting the general term or statement to any specific item or matter set 
forth or any similar item or matter, but as importing any other item or matter that 
could reasonably fall within the broadest possible scope of the general term or 
statement, 


1.3.4 any accounting term not otherwise defined has the meaning assigned to it in 
accordance with generally accepted accounting principles as applied in Canada, 


1.3.5 a reference to money or currency means Canadian currency, 


1.3.6 a reference to a statute includes every regulation made pursuant thereto, all 
amendments to the statute or to any such regulation in force from time to time, and 
any statute or regulation that supplements or supersedes the statute or regulation, 


1.3.7 a reference to an entity includes a successor to the entity, 


1.3.8 persons will be deemed not to deal “at arm’s length” with one another if they would 
not be so dealing for the purposes of the Tax Act in force as at the date hereof, and 


1.3.9 a word importing the masculine gender includes the feminine or neuter, a word in the 
singular includes the plural, and vice versa. 


1.4 Schedules 


The following Schedules are attached hereto and form part of this Agreement: 


Schedule A  Power of Attorney 
Schedule B  Form of Unit Certificate 
Schedule C  Form of Subscription 


PART 2 – RELATIONSHIP BETWEEN PARTNERS 


2.1 Formation and Continuance of Partnership 


The General Partner and the Initial Limited Partner hereby form, with effect from the filing 
pursuant to the Act of a Certificate consistent with the terms of this Agreement, a limited 
partnership to carry on business under the name Creative Energy Pendrell Limited Partnership, or 
such other name or names as the General Partner may determine from time to time. 


2.2 Term of the Partnership 


The Partnership will commence forthwith upon the filing of a Certificate consistent with the 
terms of this Agreement and will continue as a limited partnership until December 31, 2095, 
subject to early termination or dissolution as herein provided. 


2.3 Business of the Partnership 


The business and purpose of the Limited Partnership (the “Business”) is to, directly or indirectly, 
develop, own and/or operate thermal energy system projects and such other necessary, ancillary, 
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incidental or related activities as the General Partner deems advisable in connection therewith or 
in order to operate the Limited Partnership. The Limited Partnership may also engage in any other 
business activities that have been approved from time to time by the General Partner. 


2.4 Business Office of the Partnership 


The principal place for transacting the business of the Partnership will be located at 6th Floor – 
1067 W. Cordova Street, Vancouver, B.C., or such other place in Canada as the General Partner 
may designate from time to time by written notice to the other Partners. 


2.5 Fiscal Period 


The fiscal period of the Partnership shall be from January 1st to December 31st in each calendar 
year. 


2.6 Representations and Warranties of General Partner 


The General Partner represents, warrants, covenants, and agrees with each other Partner that it: 


2.6.1 at all material times will be a company incorporated and in good standing under the 
laws of the jurisdiction under which that General Partner was incorporated or has 
been continued, as the case may be,  


2.6.2 at all material times will be “resident in Canada” within the meaning of that phrase 
as it is used in section 116 of the Tax Act, and 


2.6.3 has and at all material times will have the capacity and corporate authority to act as 
the General Partner and perform its obligations under this Agreement, and that no 
such obligation does or will conflict with or constitute a default under its 
memorandum or articles, or any agreement by which it is bound. 


2.7 Representations and Warranties of Limited Partners 


Each Limited Partner severally represents, warrants, covenants and agrees with each other Partner 
that it: 


2.7.1 has and will have the capacity, competence and, if a body corporate, corporate 
authority to enter into and be bound by this Agreement, 


2.7.2 at all material times will be “resident in Canada” within the meaning of that phrase 
as it is used in section 116 of the Tax Act, and 


2.7.3 is not and will not become a “non-Canadian” for the purposes of the Investment 
Canada Act (Canada). 


2.8 Limitation of Authority of Limited Partners 


Except to the extent permitted by law, no Limited Partner will as such: 
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2.8.1 take part in the control or management of the business of the Partnership or exercise 
any power in connection therewith, 


2.8.2 execute any document that binds or purports to bind any other Partner or the 
Partnership, 


2.8.3 hold himself out as having the power or authority to bind any other Partner or the 
Partnership,  


2.8.4 have any authority or power to act for or undertake any obligation or responsibility 
on behalf of any other Partner or the Partnership, 


2.8.5 bring any action against the property of the Partnership, whether real or personal, or 
file or register, or permit any lien or charge to be filed or registered or remain 
undischarged, against any property of the Partnership in respect of the interest of 
such Partner in the Partnership, or 


2.8.6 compel a partition, judicial or otherwise, of any of the property of the Partnership or 
require any of the property of the Partnership to be distributed to the Partners in kind. 


2.9 Power of Attorney 


Each Partner other than the General Partner will, upon acquisition of one or more Units, thereby 
irrevocably nominate, constitute, and appoint the General Partner, with full power of substitution, 
as the agent and true and lawful attorney of the Partner to act on behalf of the Partner with full 
power and authority in the name, place, and stead of the Partner to execute (under seal or 
otherwise), swear to, acknowledge, deliver, and record or file as and where required: 


2.9.1 this Agreement, the Register, the Certificate, or any other instrument or document or 
any amendment thereto that may be required to form, qualify, continue, amend or 
keep in good standing the Partnership as a limited partnership or to maintain the 
limited liability of the Limited Partners, 


2.9.2 any instrument necessary to reflect any amendment to this Agreement or the 
Certificate, 


2.9.3 any instrument required in connection with a dissolution or termination of the 
Partnership pursuant to the terms of this Agreement, including any election under the 
Tax Act or any analogous legislation, 


2.9.4 any election, determination or designation under the Tax Act, or any other taxation or 
other law of Canada or any other jurisdiction in respect of the affairs of the 
Partnership or of a Partner’s interest in the Partnership, 


2.9.5 any document that may be required to be filed with any governmental body or 
authority in connection with the business, property, asset or undertaking of the 
Partnership, and 


2.9.6 any other instrument or document as maybe necessary or advisable to carry on the 
business of the Partnership or to give effect to the provisions of this Agreement. 
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2.10 Irrevocable Power of Attorney 


Each power of attorney granted pursuant to section 2.10 (a “Power of Attorney”) is irrevocable 
and a power coupled with an interest and will survive the death or disability of the Partner who is 
the grantor thereof or the assignment by the Partner of the whole or any part of the interest of the 
Partner in the Partnership, and will extend to the heirs, executors, administrators, successors and 
assigns of the granting Partner. 


2.11 Exercise of Power of Attorney 


Prior to executing any document pursuant to a Power of Attorney granted by a Partner, the 
General Partner shall request in writing that the Partner execute the document, including in the 
request a notice that the General Partner will exercise the Power of Attorney if the Partner does 
not execute the document as requested.  Notwithstanding the foregoing, any act within the scope 
of a Power of Attorney that is done by the General Partner on behalf of a Partner will be deemed 
conclusively to have been a valid exercise of the Power of Attorney if expressly done by the 
General Partner on behalf of the Partnership or in its capacity as a general partner of the 
Partnership, or in any other form or manner that may be appropriate to the circumstances, and in 
that regard: 


2.11.1 any instrument that could legally be executed by the General Partner pursuant to a 
Power of Attorney will be binding if executed by the Partner who granted the Power 
of Attorney, 


2.11.2 each Partner will forthwith upon its admission to the Partnership execute and deliver 
to the General Partner a separate Power of Attorney in the form attached as Schedule 
A, and 


2.11.3 each Partner will be bound by any act done by the General Partner within the scope 
of a Power of Attorney and hereby waives any and all defence which may be 
available to contest, negate, or disaffirm any act so done by the General Partner in 
good faith under the Power of Attorney. 


2.12 Unlimited Liability of General Partner 


The General Partner has unlimited liability for the debts, liabilities, and obligations of the 
Partnership. 


2.13 Limited Liability of Limited Partners 


Subject to the provisions of the Act, the liability of each Limited Partner at any time for the debts, 
liabilities and obligations of the Partnership will be limited to the Capital of the Limited Partner at 
that time and the Limited Partner will have no further liability for such debts, liabilities and 
obligations and will not be liable for any claim or assessment with respect thereto nor be required 
to make any further contribution to the Partnership except as specifically provided herein. 


2.14 Indemnity of Limited Partners 


The General Partner will indemnify and hold harmless each Limited Partner for all costs or 
damages suffered or incurred by such Limited Partner if such Limited Partner’s liability is not 
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limited as set out in section 2.14, unless such Limited Partner has lost that limited liability as a 
result of an act or omission on the part of such Limited Partner. 


2.15 Indemnity of Partnership and Limitations of Liability of the General Partner 


The General Partner will indemnify and hold harmless the Partnership for all costs or damages 
suffered or incurred by the Partnership as a result of: 


2.15.1 the negligence of the General Partner; or 


2.15.2 the failure of the General Partner to act in accordance with the standards set out in 
section 7.3 hereof. 


Such costs shall include any legal expense incurred by the Partnership in defending an action 
based in whole or in part upon an allegation that the General Partner has been guilty of such 
negligence or failure if that defence is substantially unsuccessful. 


2.16 Indemnification of General Partner 


The Partnership (but not the Limited Partners) will indemnify the General Partner, and its 
officers, directors, shareholders, employees, or agents from and against losses, expenses, damages 
by reason of any act, omission or alleged act or omission, arising out of the activities of the 
General Partner on behalf of the Partnership or in furtherance of the interests of the Partnership, 
but only if the actual or alleged act or omission, on which the actual or threatened action, 
proceeding, or claim is based was done in good faith and not done fraudulently or in bad faith or 
as a result of the negligence of the General Partner or any of its officers, directors, shareholders, 
employees, or agents or a breach of the standards set out in section 8.3 hereof. 


2.17 Settlement of Actions 


If any action based on an allegation of breach by the General Partner of its obligations under this 
Agreement to the Partnership or to the Limited Partners is settled by the General Partner, then the 
defence shall be deemed, for the purposes of section 2.16, to have been substantially unsuccessful 
unless the settlement is approved by an Extraordinary Resolution. 


2.18 Insurance 


The General Partner may be named as an additional insured party in any policy of insurance 
carried by or for the Partnership. 


2.19 Compliance with Laws 


Each Partner will upon request of the General Partner immediately execute the Certificate and 
any other document considered by the General Partner to be necessary or desirable to comply 
with any applicable law or regulation of any jurisdiction in Canada, for the formation, 
continuation, operation, and good standing of the Partnership. 
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PART 3 – UNITS 


3.1 Number of Units 


The interests of the Partners in the Partnership shall be divided into and represented by an 
unlimited number of Class A (General) Units and an unlimited number of Class A (Limited) 
Units.  Except as otherwise provided in this Agreement, each Unit is equal to each other Unit in 
all respects. 


3.2 Entitlement to Units 


3.2.1 The General Partner shall be issued one (1) Class A (General) Unit for every $1.00 of 
Initial Capital Contribution made by the General Partner under and in accordance 
with section 4.1.1, and the General Partner will cause appropriate entries to be made 
in the Register as required from time to time to reflect the Class A (General) Units 
held by the General Partner. 


3.2.2 A Limited Partner shall be issued one (1) Class A (Limited) Unit for every $1.00 of 
Initial Capital Contribution made by that Limited Partner under and in accordance 
with section 4.1.2, and the General Partner will cause appropriate entries to be made 
in the Register as required from time to time to reflect the Class A (Limited) Units 
held by Limited Partners.  


3.3 Nature of Units 


A Partner holding a Unit will have the same rights and obligations as each other Partner holding a 
Unit, except as to: 


3.3.1 voting, in that a holder of a Class A (Limited) Unit, so long as the holder is not a 
Defaulting Limited Partner within the meaning of section 13.1, shall be entitled to 
one vote for each Class A (Limited) Unit, but a holder of a Class A (General) Unit 
shall not be entitled to any vote in respect thereof; 


3.3.2 obligations to make Contributions to the Partnership, which shall be made as 
provided in Part 4  and, without limitation, only holders of Class A (Limited) Units 
shall be required to make Additional Capital Contributions, in accordance with 
section 4.3 hereof; 


3.3.3 distributions of Distributable Cash and Net Proceeds, which shall be made as 
provided in Part 5 ; and 


3.3.4 allocations of Net Income and Net Loss, which shall be made as provided in Part 6 . 


Except as expressly provided in this Agreement, no Partner in respect of any Unit held by such 
Partner will have any preference, priority or right in any circumstances, over any other Partner in 
respect of any Unit held by such Partner, except arising out of or resulting from the number of 
Units held by such Partner. 
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3.4 Fractional Units 


A Unit may not be divided or split into fractions and the Partnership will not record any 
assignment of, or otherwise recognize any interest in the Partnership, that purports to be less than 
a whole Unit. 


3.5 Register 


The General Partner will: 


3.5.1 maintain a registered office for the Partnership at 1100 One Bentall Centre, 505 
Burrard Street, Vancouver, British Columbia, V7X 1M5, or such other place in 
Canada as the Partnership may by Ordinary Resolution determine from time to time, 
and keep there a copy of the Certificate and all amendments thereto, and a copy of 
this Agreement and all amendments hereto, 


3.5.2 maintain a Register and record the full names and last known resident addresses of 
the Partners, or if the Partner is a body corporate, an address of the corporation in 
British Columbia, the number of Units held by each Partner, whether each Partner is 
a limited or general Partner, particulars of registration and transfer of Units, and 
record any mortgage or pledge of any Unit, 


3.5.3 maintain any other records that may be required by law, and 


3.5.4 from time to time make on behalf of the Partnership all filings with any governmental 
authority that are required to be made by the Partnership. 


3.6 Regulations Concerning Register 


The General Partner may from time to time make such reasonable rules and regulations as it 
considers necessary or desirable in respect of the Register, including the form and content of the 
Register, the establishment of record dates for the giving of notice and for the payment of 
distributions, the documentation required to record an assignment of a Unit, and other matters. 


3.7 Unit Certificates 


The General Partner will issue to each of the other Partners a Unit Certificate executed by an 
officer of the General Partner specifying the number and class of Units held by such Partner. 


3.8 Delivery of Unit Certificates 


A Unit Certificate and any copy thereof may be sent through the mail by registered prepaid post 
to the Partner entitled thereto and neither the General Partner nor the Partnership will be liable for 
any loss incurred by the Partner that results from the loss of a Unit Certificate or copy thereof by 
reason that it is so sent. 


3.9 Lost Unit Certificates 


If a Partner claims that a Unit Certificate evidencing one or more Units recorded in its name has 
been defaced, lost, destroyed or wrongly taken, then the General Partner will cause a new Unit 
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Certificate to be issued in substitution for such Unit Certificate if the Partner delivers to the 
General Partner: 


3.9.1 in the case of a defaced Unit Certificate, the Unit Certificate, and 


3.9.2 in any other case: 


(a)  a statutory declaration verifying such loss, destruction or wrongful taking 
and the entitlement of the Partner, and 


(b)  an indemnity bond in a form and in an amount satisfactory to the General 
Partner indemnifying and holding harmless each Partner and the Partnership 
from every cost, damage, liability, loss or expense suffered or incurred as a 
result of or arising out of the issue of the new Unit Certificate, 


and satisfies such other reasonable requirements as may be imposed by the General Partner. 


3.10 Transfer of Units 


Subject to the other provisions of this Agreement, provided that a Partner is not in default and 
subject to the consent of the General Partner and to the consent of the other Partners (except if the 
transfer is to an Affiliate of the transferring Partner, in which case no consent shall be required), 
and provided that the transfer will not in the opinion of the General Partner acting reasonably 
cause the termination of the Partnership, or cause the Partnership to cease to be a limited 
partnership, or cause the creation of any lien, charge or other encumbrance on the assets or 
undertaking of the Partnership, a Partner or the agent of the Partner duly authorized in writing 
may transfer one or more Units to a Person who has: 


3.10.1 delivered to the General Partner a form of power of attorney substantially similar to 
the form annexed hereto as Schedule A, duly completed and executed, together with 
any other documents that the General Partner may reasonably require, 


3.10.2 agreed in writing to be bound by the terms of this Agreement and to assume the 
obligations of the transferor under this Agreement including the execution of any 
document and agreement provided for herein, 


3.10.3 delivered, if either the transferor or the transferee is a body corporate, a certified copy 
of all resolutions, extracts of by-laws, articles, or other documents that the General 
Partner may reasonably require, 


3.10.4 provided such information or documents required for purposes of the Tax Act as the 
General Partner may request from time to time, and 


3.10.5 paid all reasonable disbursements, including legal fees incurred by the Partnership or 
the General Partner by reason of the transfer, 


and the General Partner will, on compliance with the foregoing, 


3.10.6 record the transfer in the Register and otherwise take such steps as are necessary to 
admit the transferee to the Partnership as a Partner, 







14 


 


I:\ENK\CRE011\PEN181\Docs\Limited Partnership\LPA v1.docx 


3.10.7 if required by the Act, amend the Certificate to show the name of the transferee, 


3.10.8 make any other filing that is required by law, and 


3.10.9 forward a notice of the transfer to the transferee. 


3.11 Recording of Transferee 


A transferee of a Unit will not become a Partner in respect of that Unit until all filings and 
recordings required by law have been duly made. 


3.12 Parties Not Bound to See to Trust or Equity 


Except as required by law, no Person will be recognized by the Partnership or any Partner as 
holding any Unit on trust and the Partnership and Partners will not be bound or compelled in any 
way to recognize (even when having actual notice) any equitable, contingent, future, or partial 
interest in any Unit or in any fractional part of a Unit or any other rights in respect of any Unit 
except an absolute right to the entirety of the Unit in the Partner registered as holder of that Unit. 


3.13 Release and Assumption of Liability 


Except as may otherwise be expressly agreed in writing, a Partner who transfers a Unit in 
accordance with this Agreement will be relieved of all liability under this Agreement relating to 
such Unit including any obligations in respect of the requirement for Additional Capital 
Contributions by such Partner, to the extent permitted by law, and the transferee will assume all 
such liabilities upon registration of the transfer in the Register. 


3.14 Incapacity, Death, Insolvency or Bankruptcy 


No Person who becomes entitled to a Unit on the incapacity, death, insolvency, or bankruptcy of 
a Partner, or otherwise by operation of law, nor any transferee of that Person, will be entered on 
the Register as a Partner until that Person has, in addition to complying with the requirements of 
this Agreement: 


3.14.1 produced evidence satisfactory to the General Partner of such entitlement, and 


3.14.2 delivered such other evidence, approval, or consent that may be required by law or by 
this Agreement, 


provided that in the case of death or incapacity, the effective date as at which the Person will be 
deemed to have become a Partner will, upon compliance with this Agreement, be the date of 
death or incapacity. 


3.15 Inspection of Register 


Any Partner, or its agent duly authorized in writing, will have the right to inspect and make 
extracts from the Register during normal business hours and, upon payment of a reasonable fee to 
the General Partner, to obtain a copy of the Register within 10 days from the date of the filing of 
a written request therefor with the General Partner at the registered office of the Partnership. 
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3.16 Pledge of Unit 


The Partnership has a lien on any Unit held by a Partner for any debt, liability, obligation or 
Capital Contribution owing by that Partner to the Partnership and each Partner hereby 
hypothecates and covenants and agrees to pledge the Partner’s Units to the General Partner as 
security for any such debt, liability, obligation or Capital Contribution owing to the Partnership.  
Subject to the foregoing and except as expressly provided in section 4.4.4, section 14.9 or 
elsewhere in this Agreement, a Partner may not pledge or hypothecate a Unit held by the Partner 
as security for a loan to, or an obligation of, such Partner without the prior written consent of the 
General Partner, which consent may be arbitrarily withheld. 


3.17 Withdrawal and Resignation 


No Partner shall have the right to withdraw from the Partnership except as expressly provided 
herein or as permitted by an Extraordinary Resolution of the Limited Partners.   


PART 4 – CONTRIBUTION OF CAPITAL 


4.1 Initial Capital Contributions 


The Partners shall within ninety days after execution of this Agreement subscribe for the 
following number of Units and contribute the following Capital Contributions (the “Initial 
Capital Contributions”) in the manner provided in the Subscription Form: 


4.1.1 the General Partner shall subscribe for 1 Class A (General) Unit and contribute to the 
Partnership the sum of $1.00 per Class A (General) Unit; and 


4.1.2 each Limited Partner shall subscribe for 100 Class A (Limited) Unit and contribute to 
the Partnership the sum of $1.00 per Class A (Limited) Unit. 


4.2 Capital Financing 


Funds required from time to time by the Partnership will be obtained, to the greatest extent 
possible, by the Partnership borrowing at reasonable commercial rates from a chartered bank, 
institutional lender or other lender approved by the General Partner.   


4.3 Additional Capital Contributions 


Any capital in addition to the Initial Capital Contributions that is required for operation or 
development of the business of the Partnership and that is not available through institutional 
financing as contemplated in section 4.2 above may be provided by additional capital 
contributions by the holders of Class A (Limited) Units (“Additional Capital Contributions”).  
All calls for Additional Capital Contributions shall be paid to the Partnership by the holders of 
Class A (Limited) Units, in proportion to the numbers of Class A (Limited) Units then held, no 
less than thirty (30) days after the call for an Additional Capital Contribution by the General 
Partner; provided always that upon an Extraordinary Resolution made at any time, any call for 
Additional Capital Contributions shall be rescinded and cancelled effective as of the time and 
date the call for Additional Capital Contributions was made by the General Partner.  A Limited 
Partner shall not be entitled to the issuance of further Class A (Limited) Units in respect of any 
such Additional Capital Contribution.  
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4.4 Failure to Make Additional Capital Contribution 


If and so often as any Limited Partner (the “Non-Contributing Partner”) fails to advance, or 
advises the General Partner in writing that it does not intend to advance, its proportionate share of 
an Additional Capital Contribution within the time hereinbefore stipulated, and if, but only if, any 
other Limited Partner (the “Contributing Partner”) has advanced its proportionate share of the 
Additional Capital Contribution, then such Non-Contributing Partner shall be in default for 
purposes of section 13.1 provided however that: 


4.4.1 a Contributing Partner may, within the time allowed in section 13.1.1, advance the 
Non-Contributing Partner’s share of the Additional Capital Contribution to the Non-
Contributing Partner for delivery to the Partnership, or to the Partnership on behalf of 
the Non-Contributing Partner, and upon such advance being repaid by the Non-
Contributing Partner with all accrued interest the default of the Non-Contributing 
Partner in respect thereof shall be considered cured for purposes of section 13.1; 


4.4.2 if a Contributing Partner advances funds to a Non-Contributing Partner or to the 
Partnership on behalf of a Non-Contributing Partner, then that advance (a “Capital 
Loan”) shall be deemed to be a demand loan made by the Contributing Partner to the 
Non-Contributing Partner, which the Non-Contributing Partner or the Contributing 
Partner, as the case may be, has been irrevocably directed to advance as capital to the 
Partnership for and on behalf of the Non-Contributing Partner, and that loan shall 
bear interest, payable monthly, as between the Contributing Partner and the Non-
Contributing Partner, at a rate equal to the greater of Twelve Percent (12%) per 
annum or Prime Rate plus Eight Percent (8%) per annum, in each case compounded 
monthly; 


4.4.3 the Contributing Partner shall be entitled to receive and the Partnership is hereby 
irrevocably authorized to pay to the Contributing Partner all amounts otherwise 
payable by the Partnership to the Non-Contributing Partner pursuant to section 5.1 or 
section 11.6 until the Capital Loan and interest thereon shall have been repaid; and 


4.4.4 subject to the Partnership’s lien set out in section 3.16, all Capital Loans shall be and 
are hereby declared to be secured by a first and paramount lien and charge upon the 
Units of the Non-Contributing Partner and the Non-Contributing Partner hereby 
irrevocably appoints the Contributing Partner as its true and lawful attorney to make, 
execute, and deliver the documents and assurances that may be necessary or 
advisable to give effect to the foregoing. 


4.5 Unit Participation 


Class A (General) Units shall carry a right of participation (the “Class A (General) Interest”) as 
determined pursuant to section 4.6.  Class A (Limited) Units shall carry a right of participation 
(the “Residual Interest”) as determined in accordance with section 4.7.   
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4.6 Class A (General) Interest 


The Class A (General) Interest shall be equal to Two Percent (2%) of Net Income each year, 
divided equally among the Class A (General) Units issued and outstanding during that year, to a 
cumulative maximum entitlement at any time equal to the aggregate of $250 multiplied by the 
number of complete months in which Class A (General) Units have been outstanding up until that 
time.  


4.7 Residual Interest 


The Residual Interest shall be equal to the residue of any distribution remaining after satisfaction 
of all interests having priority, divided equally among the Class A (Limited) Units issued and 
outstanding. 


PART 5  – DISTRIBUTIONS TO PARTNERS 


5.1 Distribution of Distributable Cash and Net Proceeds 


The General Partner shall distribute Distributable Cash and Net Proceeds as follows: 


5.1.1 firstly, to the holders of the Class A (General) Units, pro rata according to the 
aggregate number of Class A (General) Units then held, in reduction of their Current 
Accounts to the extent of any positive balances in their Current Accounts as of the 
end of the fiscal period; 


5.1.2 secondly, to the holders of the Class A (Limited) Units, pro rata according to the 
aggregate number of Class A (Limited) Units then held, to the extent of any positive 
balances in their Capital Accounts, in reduction of their Capital Accounts to zero but 
without redemption of their Units; and 


5.1.3 thirdly, as to the remainder, if any, to the holders of the Class A (Limited) Units, pro 
rata according to the aggregate number of Class A (Limited) Units then held, in 
reduction of their Current Accounts. 


A distribution to be made in accordance with this section 5.1 prior to the end of the fiscal period 
in which the distribution occurs shall be made based on the General Partner’s good faith estimate 
of respective entitlements as of the end of the fiscal year, provided that the recipients of such 
distribution based on estimates shall within 60 days after the fiscal year end make any adjusting 
payments required to ensure that the distribution as adjusted corresponds to actual entitlements.  
Distributions of Distributable Cash and Net Proceeds shall take into account any applicable 
requirements of the British Columbia Utilities Commission and the Utilities Commission Act 
(British Columbia) in respect of the return on equity to a public utility. 


5.2 Draws 


At such times as the General Partner considers appropriate, the General Partner shall pay draws to 
the holders of Class A (General) Units, as follows: 


5.2.1 Holders of Class A (General) Units shall be entitled to receive, pro rata, periodic 
draws on account of the Class A (General) Interest based on the General Partner’s 
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reasonable estimate of the Class A (General) Interest for the calendar year in which 
the draw occurs, apportioned to the length of the draw period, and the General 
Partner shall determine the actual Class A (General) Interest within sixty days after 
the end of each calendar year, and adjust subsequent draws so that the aggregate of 
all draws made under this section 5.2.1 does not at any time for more than six months 
exceed the aggregate Class A (General) Interest as reasonably estimated by the 
General Partner, unless approved by Extraordinary Resolution.   


5.2.2 Each holder of a Class A (General) Unit shall, prior to any dissolution of the 
Partnership or transfer of the Unit, first pay to the Partnership the amount, if any, by 
which the aggregate of all draws that Person has received under section 5.2.1 in 
respect of that Unit exceeds the aggregate Class A (General) Interest of that Unit, as 
the case may be, up to the date of the proposed sale, dissolution or transfer. 


PART 6  – CAPITAL ACCOUNTS, CURRENT ACCOUNTS AND 
 ALLOCATIONS TO PARTNERS 


6.1 Establishment of Capital Accounts 


The Partnership will establish a separate Capital Account on the books of the Partnership for each 
class of Units held by each Partner to which will be credited that Partner’s Initial Capital 
Contribution and any Additional Capital Contributions by a Limited Partner, and to which will be 
credited Net Income allocated to such Partner pursuant to section 6.5 and from which will be 
debited amounts returned to such Partner pursuant to Part 5  or Part 11  and Net Loss allocated to 
such Partner pursuant to section 6.6, that are determined by this Agreement, or if this Agreement 
does not specifically provide then by the General Partner, to be of a capital account nature.  


6.2 Current Accounts 


An individual Current Account will be established and maintained for each class of Units held by 
each Partner, to which will be credited Net Income allocated pursuant to section 6.5 and from 
which will be debited Net Loss allocated pursuant to section 6.6 and distributions to the Partners 
pursuant to Part 5  or Part 11 , that are determined by this Agreement, or if this Agreement does 
not specifically provide then by the General Partner, to be of a current account nature, will be 
debited. 


6.3 Debit Balance in Capital or Current Accounts 


The interest of a Partner in the Partnership will not terminate solely by reason that there is a debit 
balance in one or more accounts maintained pursuant to this Part 6 . 


6.4 No Interest Payable on Accounts 


No Partner will have the right to receive interest on any credit balance in such Partner’s Capital 
Account or Current Account except as expressly provided in this Agreement.  


6.5 Allocation of Net Income 


The Net Income of the Partnership for a fiscal period shall be allocated as follows: 







19 


 


I:\ENK\CRE011\PEN181\Docs\Limited Partnership\LPA v1.docx 


6.5.1 firstly, to the holders of the Class A (General) Units, pro rata according to the number 
of Class A (General) Units then held, to increase their Current Accounts to the extent 
of any Net Losses allocated pursuant to section 6.6.3 in previous fiscal periods and 
not previously matched under this section;  


6.5.2 secondly, to the holders of the Class A (Limited) Units, pro rata according to the 
number of Class A (Limited) Units then held, to increase their Capital Accounts to 
the extent of any Net Losses allocated pursuant to section 6.6.1 in previous fiscal 
periods and not previously matched under this section;  


6.5.3 thirdly, to the holders of the Class A (Limited) Units, pro rata according to the 
number of Class A (Limited) Units then held, to increase their Current Accounts to 
the extent of any Net Losses allocated pursuant to section 6.6.2 in previous fiscal 
periods and not previously matched under this section;  


6.5.4 fourthly, to the holders of the Class A (Limited) Units, pro rata according to the 
aggregate number of Class A (Limited) Units then held, to increase their Current 
Accounts to the extent of any Net Losses allocated pursuant to section 6.6.2 in 
previous fiscal periods and not previously matched under this section;  


6.5.5 fifthly, to the holders of the Class A (General) Units, pro rata according to the 
aggregate number of Class A (General) Units then held, to increase their Current 
Accounts to the extent of the Class A (General) Interest as determined up to the end 
of that fiscal period and not previously allocated; 


6.5.6 sixthly, as to the remainder, if any, to the holders of the Class A (Limited) Units, pro 
rata according to the aggregate number of Class A (Limited) Units then held, to 
increase their Current Accounts. 


6.6 Allocation of Net Loss 


The Net Loss of the Partnership for a fiscal period shall be allocated as follows: 


6.6.1 firstly, to the holders of the Class A (Limited) Units, pro rata according to the 
aggregate number of Class A (Limited) Units then held, in reduction of the holders’ 
Capital Accounts to zero but without redemption of their Units; 


6.6.2 secondly, to the holders of the Class A (Limited) Units, pro rata according to the 
aggregate number of Class A (Limited) Units then held, to the extent of any positive 
balances in their Current Accounts, in reduction of their Current Accounts to zero; 
and 


6.6.3 thirdly, as to the remainder, if any, to the holders of the Class A (General) Units, pro 
rata according to the aggregate number of Class A (General) Units then held, in 
reduction of their Current Accounts. 


6.7 Timing of Allocation of Net Income and Net Loss 


The General Partner will allocate the Net Income or Net Loss for a fiscal period only to those 
Persons each of whom is a Partner at the end of that fiscal period, provided however that if a 
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Partner ceases to be a Partner at any time other than the end of a fiscal period of the Partnership, 
then that Partner shall be deemed to be a member of the Partnership at the end of the fiscal period 
in which that Partner ceased to be a Partner, and that Partner’s entitlement to Net Income or Net 
Loss of the Partnership shall be allocated at the end of that fiscal period, but for the sole purpose 
of determining (but not allocating) that Partner’s entitlement to Net Income or Net Loss of the 
Partnership, the fiscal period of the Partnership shall be deemed to have ended immediately 
before that Partner ceased to be a Partner of the Partnership. 


6.8 Computation of Income or Loss for Tax Purposes 


The General Partner, when computing income or loss of the Partnership for tax purposes, may for 
purposes of the Tax Act, deduct all or such portion of allowable capital cost allowance and other 
discretionary deductions available to the Partnership for that fiscal year under the Tax Act as the 
General Partner, in its complete discretion, determines appropriate. 


6.9 Allocation of Tax Income 


The tax income in respect of any fiscal period will be allocated as of the end of such fiscal period 
to the Partners in the same relative proportions that they have been allocated Net Income pursuant 
to section 6.5 in respect of such fiscal periods.  For the purposes of this section 6.9, “tax income” 
means the income of the Partnership for each fiscal period as determined in accordance with the 
Tax Act, including the non-taxable portion of capital gains, if any. 


6.10 Allocation of Tax Loss 


The tax loss in respect of any fiscal period will be allocated as of the end of such fiscal period to 
the Partners in the same relative proportions that they have been allocated Net Loss pursuant to 
section 6.6 in respect of such fiscal periods. For the purposes of this section 6.10, “tax loss” 
means the loss of the Partnership for each fiscal period as determined in accordance with the Tax 
Act including the non-deductible portion of capital losses, if any. 


6.11 Allocation of Section 53(1)(e)(xi) Expenses 


Any expense referred to in Section 53(1)(e)(xi) of the Tax Act will be added to the adjusted cost 
base of the Partner which incurred that expense only, and not to any other Partner or the 
Partnership. 


6.12 Allocation of Expenses in Excess of Pro Rata Share 


Where a Partner has incurred an outlay or expense referred to in Section 10(1.1) or 18(2) and 
18(3.1) of the Tax Act in excess of its pro rata share of such outlays or expenses and that outlay or 
expense has resulted in an increase in the Cost Amount of the Partnership property, the Net 
Income or Net Loss of the Partnership will be adjusted so that the increase in the Cost Amount 
will be attributed to the Partner who incurred that excess outlay or expense.  
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PART 7  – POWERS, DUTIES AND OBLIGATIONS OF GENERAL PARTNER 


7.1 Powers, Duties, and Obligations 


7.1.1 The General Partner has unlimited liability for the debts, liabilities, and obligations of 
the Partnership. 


7.1.2 The General Partner has full and exclusive right, power, and authority to manage, 
control, administer, and operate the business and affairs for and on behalf of and in 
the name of the Partnership, and to that end to do any act, take any proceeding, make 
any decision and execute and deliver any instrument, agreement or document 
regarding the undertaking and business of the Partnership. 


7.1.3 Any action taken by the General Partner on behalf of the Partnership will be deemed 
to be an act of the Partnership and binds the Partnership. 


7.1.4 No Person who deals with the General Partner as such acting is required to enquire 
into the authority of the General Partner to bind the Partnership and is entitled to rely 
conclusively upon the power and authority of the General Partner as set out in this 
Agreement. 


7.2 Specific Powers and Duties 


The General Partner will manage, control, administer, and operate the business and affairs of the 
Partnership and do all things necessary, proper or desirable for the purposes of the Partnership 
and in particular, but, without limitation, the General Partner will: 


7.2.1 provide overall management, financial, and business planning, 


7.2.2 borrow money and guarantee the repayment of money by any other person or the 
performance of any obligation of any other person, in such manner and amount and 
from such sources and on such terms and conditions as to security and otherwise as 
the General Partner thinks fit for the business of the Partnership and from time to 
time, without limit as to amount, draw, make, execute, issue, and deliver under seal 
negotiable and non-negotiable instruments in evidence of indebtedness, and secure 
the payment of money so borrowed including, without limitation, the mortgaging, 
pledging, or assigning in trust the property of the Partnership provided that, subject to 
the provisions of this Agreement and to the greatest extent possible, all such debt or 
security will be without recourse to any Limited Partner for any amounts in excess of 
such Limited Partner’s Capital and that it is intended that debt be secured through an 
assignment of the assets of the Partnership and, if necessary, through the covenant of 
the General Partner, 


7.2.3 enter into any contracts and incur all reasonable expenses as the General Partner 
considers to be necessary or desirable to carry out the business of the Partnership and 
be reimbursed for any such expenses paid for by the General Partner with its own 
funds, 


7.2.4 employ, retain, or dismiss from employment personnel, agents, representatives or 
professionals with the powers and duties, upon the terms, at the places and for the 
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compensation as the General Partner consider necessary or advisable in the carrying 
on of the business of the Partnership, 


7.2.5 open accounts for the Partnership in the name of the Partnership, designate and from 
time to time change the signatories to the accounts and execute loan and credit 
agreements on behalf of the Partnership, provided always that all withdrawals, 
cheques, loans and agreements shall require signatures of at least two directors or 
senior officers or authorized signatories of the General Partner, 


7.2.6 enter into financing and other agreements in connection with the financing of the 
business of the Partnership, 


7.2.7 invest funds not immediately required for the operation of the Partnership but only in 
debt instruments of or guaranteed by the Government of Canada, the Government of 
any Canadian province, in a Canadian chartered bank or trust company licensed to do 
business in Canada, 


7.2.8 submit the Partnership to binding arbitration with respect to matters pertaining to the 
assets and undertaking of the Partnership, 


7.2.9 commence or defend any action or proceeding in connection with the Partnership, 


7.2.10 make, in respect of any Partner’s interest in the Partnership any and all elections, 
determinations or designations under the Tax Act or any taxation or other legislation 
or similar laws of Canada or of any province of jurisdiction, 


7.2.11 file all returns required by any governmental or like authority, and 


7.2.12 do all such further things and execute, acknowledge, and deliver all such further 
documents as may be necessary to effect each of the foregoing, or that is otherwise in 
furtherance of or is incidental to the business of the Partnership. 


7.3 Exercise of Duties 


Each General Partner will: 


7.3.1 exercise the powers and discharge its duties under this Agreement honestly, in good 
faith and in the best interests of the Partnership, 


7.3.2 exercise the care, diligence, and skill of a reasonably prudent person, and 


7.3.3 maintain the confidentiality of all financial and other information and data that it may 
obtain through or on behalf of the Partnership, the disclosure of which may adversely 
affect the interests of the Partnership or any other Partner, except to the extent that 
disclosure is required by law or is in the best interests of the Partnership, and the 
General Partner will utilize the information and data only for the business of the 
Partnership. 
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7.4 Transactions Involving Affiliates 


Subject to contrary specific provisions of this Agreement, the validity of a transaction, agreement 
or payment involving the Partnership and an Affiliate of the General Partner is not affected by 
reason of the relationship between the General Partner and the Affiliate or by reason of the 
approval or lack thereof of the transaction, agreement, or payment by the directors of the General 
Partner, all of whom may be officers or directors of or are otherwise interested in or related to the 
Affiliate.   


7.5 Safekeeping of Assets 


The General Partner is responsible for the safekeeping and use of all funds and assets of the 
Partnership whether or not in its immediate possession or control and will not employ or permit 
another to employ the funds or assets except for the exclusive benefit of the Partnership. 


7.6 Restrictions upon the General Partner 


The General Partner will not: 


7.6.1 be paid or cause its Affiliates to be paid for providing any goods or services to the 
Partnership in addition to those required under the terms of this Agreement unless the 
charges of the General Partner or its Affiliates to the Partnership therefor are no more 
than the prevailing industry rate(s) for goods or services of comparable quality, 


7.6.2 cause the Partnership to guarantee any obligation or liability of or make any loan to 
the General Partner or its Affiliate, or 


7.6.3 commingle the funds of the Partnership with the funds of the General Partner, an 
Affiliate of a Partner, or any other Person. 


7.7 Employment of an Affiliate 


The General Partner may employ or retain an Affiliate of the General Partner on behalf of the 
Partnership to provide goods or services to the Partnership provided that the charges of the 
Affiliate to the Partnership therefor are no more than the prevailing industry rate(s) for goods or 
services of comparable quality. 


7.8 Payment and Reimbursement of Partnership Expenses 


The General Partner will pay out of the funds of the Partnership on hand or borrowed for the 
purpose of the Partnership all costs or expenses reasonably incurred by or on behalf of the 
Partnership, as and when they become due and the Partnership will reimburse the General Partner 
for all expenses incurred by the General Partner on behalf of the Partnership in the performance 
of the General Partner’s duties and obligations hereunder. 


7.9 Removal of General Partner 


The Limited Partners may by Extraordinary Resolution remove the General Partner and 
concurrently substitute in its stead another Person as the General Partner, upon: 
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7.9.1 the adjudication of the General Partner as bankrupt or the appointment of a receiver 
of the assets and undertaking of the General Partner, 


7.9.2 the General Partner making an assignment for the benefit of creditors, 


7.9.3 the dissolution, winding up, or liquidation of the General Partner, or 


7.9.4 default by the General Partner under any provision of this Agreement that remains 
unremedied for more than seven (7) days after the Limited Partners give notice to the 
General Partner by Ordinary Resolution to remedy the default. 


Any Person appointed by the Limited Partners pursuant to this section 8.9 will, prior to assuming 
its responsibilities as General Partner, execute and deliver such documents required by the 
Limited Partners, acting reasonably, to give effect to such assumption. 


7.10 Voluntary Change to the General Partner 


The General Partner may transfer its interest as the General Partner of the Partnership provided 
that the proposed new General Partner has been approved by an Extraordinary Resolution. 


7.11 General Partner Bound 


A General Partner proposing to transfer its interest is bound by the terms of this Agreement until 
the purchase and sale of its interest in the Partnership to the new General Partner is completed 
and shall remain liable to the extent herein provided for all matters arising prior to such 
completion. 


7.12 Resignation 


Subject to section 7.13, the General Partner may resign as such on not less than 60 days written 
notice to all Limited Partners, such resignation to be effective upon the earlier of: 


7.12.1 60 days after notice is so given, and 


7.12.2 the admission of a new General Partner to the Partnership by Ordinary Resolution. 


7.13 Prohibition on Resignation 


A General Partner shall not resign if so doing would result in the dissolution of the Partnership or 
in any of the Limited Partners becoming liable as a general partner. 


7.14 Transfer of Management 


On the admission of a new General Partner to the Partnership or the resignation or removal of the 
General Partner, the resigning or retiring General Partner will do all things and take all steps to 
transfer the administration, management, control and operation of the business of the Partnership 
and the books, records and accounts of the Partnership to the new General Partner and will 
execute and deliver all deeds, certificates, declarations and other documents necessary or 
desirable to effect such transfer. 
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7.15 Transfer of Title 


On the resignation or removal of the General Partner and the admission of a new General Partner, 
the resigning or retiring General Partner will transfer, at the cost of the Partnership, legal title to 
any of the Partnership’s property which it holds to the new General Partner or such other Person 
as may be directed by the new General Partner, to be held by the new General Partner or such 
other Person as may be directed by the new General Partner in accordance with this Agreement, 
and will execute and deliver all deeds, certificates, declarations and other documents necessary or 
desirable to effect such transfer. 


7.16 Release 


On the resignation or removal of the General Partner, the Partnership will release and hold 
harmless the former General Partner from any cost, damages, liability or expense suffered or 
incurred by the General Partner as a result of or arising out of any event that occurs after such 
resignation or removal, other than any negligence or wrongful act or omission by the General 
Partner. 


7.17 New General Partner 


A new General Partner will become a party to this Agreement by signing a counterpart hereof and 
agreeing to be bound by all of the provisions hereof and to assume the obligations, duties and 
liabilities of the General Partner hereunder as and from the date the new General Partner becomes 
a party to this Agreement. 


7.18 Ownership by General Partner 


The Partners acknowledge that the General Partner or any of its Affiliates may own, directly or 
indirectly, one or more Units as a Limited Partner. 


PART 8  – FINANCIAL INFORMATION 


8.1 Books and Records 


The General Partner will keep or cause to be kept on behalf of the Partnership, books and records 
reflecting the assets, liabilities, income, and expenditures of the Partnership. 


8.2 Annual Report 


The General Partner will send or cause to be sent to each other Partner no later than 120 days 
after the end of each fiscal period of the Partnership an annual report containing the financial 
statements of the Partnership for the fiscal period just ended, including: 


8.2.1 a balance sheet, 


8.2.2 an income or loss statement, 


8.2.3 a statement of changes in financial position, 


8.2.4 a statement of changes in capital, 
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8.2.5 a report of the activities of the Partnership for that fiscal year, 


8.2.6 a report on allocations and distributions, if any, to the Partners,  


8.2.7 any other information that, in the reasonable opinion of the General Partner, is 
material to the operations of the Partnership, and 


8.2.8 any other information that, in the reasonable opinion of the Accountant, is material to 
the operations of the Partnership. 


Such financial statements shall be prepared without audit unless the Limited Partners have, by 
Extraordinary Resolution, requested that the financial statements for any particular fiscal period 
be audited. 


8.3 Income Tax Information 


The General Partner will send or cause to be sent to each other Partner within 135 days after the 
end of each fiscal period, all information concerning the Partnership necessary for the Partners to 
prepare income tax returns.  It is acknowledged that it is the responsibility of each Partner to 
prepare the Partner’s income tax return. 


PART 9  – MEETINGS OF THE PARTNERSHIP 


9.1 Extraordinary Meetings 


The General Partner: 


9.1.1 may at any time, and 


9.1.2 will, within 14 days after receipt of notice signed by one or more Limited Partners 
(the “Requisitioning Partners”) who hold in the aggregate 25% or more of the Class 
A (Limited) Units,  


convene an extraordinary meeting of the Partnership, and if the General Partner fails to do so the 
Requisitioning Partner(s) may convene that meeting by giving notice to the Limited Partners 
holding Class A (Limited) Units in accordance with this Agreement, signed by any Person that 
the Requisitioning Partners specify. 


9.2 Conduct of Meetings 


Every annual or extraordinary meeting of the Partnership, however convened, will be conducted 
in accordance with this Agreement. 


9.3 Place of Meeting 


Every meeting will be held in Vancouver, British Columbia or at any other place in Canada as 
may be approved by Extraordinary Resolution. 
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9.4 Notice of Meeting 


Notice of any meeting will be given to each Limited Partner holding Class A (Limited) Units, 
each General Partner and the Accountant of the Partnership by prepaid registered mail, by 
facsimile transmission to each Partner’s fax number as set out on page 1 hereof, or by hand not 
less than 14 days and not more than 45 days prior to that meeting, and will state: 


9.4.1 the time, date, and place of that meeting, and 


9.4.2 in general term, the nature of the business to be transacted at the meeting. 


9.5 Accidental Omissions 


Any accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting, 
by any Person, will not invalidate the proceedings at that meeting. 


9.6 Proxies 


Any Limited Partner entitled to vote at a meeting may vote by proxy if the proxy has been 
received by the General Partner or the chairperson of the meeting for verification prior to the 
meeting. 


9.7 Validity of Proxies 


A proxy purporting to be executed by or on behalf of a Limited Partner holding a Class A 
(Limited) Unit will be considered to be valid unless challenged at the time of or before its 
exercise and the Person challenging will have the burden of proving to the satisfaction of the 
chairperson of the meeting that the proxy is invalid and any decision of the chairperson 
concerning the validity of a proxy will be final. 


9.8 Form of Proxy 


Every proxy will be substantially in the form that follows or any other form that may be approved 
by the General Partner or be satisfactory to the chairperson of the meeting at which it is sought to 
be exercised: 


“I, [_____________], of [__________ ], in the Province of [________], being a 
Limited Partner of [____________] Limited Partnership holding [__________] 
Class A (Limited) Units therein, hereby appoint [__________] of [__________] 
in the Province of [__________] as my proxy with full power of substitution to 
vote for me and on my behalf at the meeting of Limited Partners holding Class A 
(Limited) Units to be held on the [____] day of [__________], 20[___], and 
every adjournment thereof and every poll that may take place in consequence 
thereof.  As witness my hand this [__________] day of  [__________], 
20[____].” 
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9.9 Corporations 


A Limited Partner that holds a Class A (Limited) Unit and is a corporation may appoint an 
officer, director, or other authorized Person as its representative to attend, vote, and act in its 
behalf at a meeting of the Limited Partners. 


9.10 Attendance of Others 


Any officer or director of a Partner, the solicitors for a Partner and the Partnership and 
representatives of the Accountant of the Partnership will be entitled to attend any meeting of the 
Limited Partners. 


9.11 Chairperson 


The General Partner may nominate its chairperson, who need not be a representative of a Limited 
Partner, to be chairperson of a meeting of the Limited Partners and the Person nominated by the 
General Partner will be chairperson of that meeting unless the Limited Partners elect a different 
chairperson by Ordinary Resolution. 


9.12 Quorum 


Subject to this Agreement, a quorum at any meeting of Partners will consist of 2 or more persons 
present in person who collectively hold or represent by proxy more than 50% of the Class A 
(Limited) Units then outstanding.  If, within half an hour after the time fixed for the holding of 
that meeting, a quorum is not present, the meeting will be adjourned to be held at the same time 
and place and upon a date not less than 7 days nor more than 15 days thereafter and the General 
Partner will give not less than 10 days’ notice to all Limited Partners holding Class A (Limited) 
Units of the date of the reconvening of the adjourned meeting, and at that reconvened meeting the 
quorum will consist of the Limited Partners holding Class A (Limited) Units then present in 
person or represented by proxy.  If there is only one Limited Partner holding Class A (Limited) 
Units, a quorum at any meeting of the Partners shall be such sole Limited Partner.   


9.13 Voting 


A question submitted to a meeting, whether it is required by this Agreement to be passed by an 
Extraordinary Resolution or an Ordinary Resolution, will be decided by a vote where each party 
votes in proportion to the number of Class A (Limited) Units held by it at the time of the vote, 
and in the case of an equality of votes, the chairperson will not have a casting vote and the 
resolution will be deemed to be defeated. 


9.14 Voting by Chairperson 


The chairperson will be entitled to vote in respect of any Class A (Limited) Units held by him or 
her or for which he or she may be a representative or proxyholder. The chairperson may in his or 
her absence nominate an alternate chairperson. 


9.15 Poll 


A poll requested or required concerning: 
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9.15.1 the election of a chairperson or an adjournment will be taken immediately on request, 
and 


9.15.2 any other matter, will be taken at the meeting or an adjournment of the meeting in the 
manner that the chairperson directs, 


and each Person present at the meeting, in person or by proxy, will be entitled to one vote for 
each Class A (Limited) Unit registered in that Person’s name. 


9.16 Resolutions Binding 


Any resolution passed in accordance with this Agreement will be binding on all the Partners and 
their respective heirs, executors, administrators, successors, and assigns, whether or not that 
Partner was present in person or voted against any resolution so passed. 


9.17 Powers Exercisable by Extraordinary Resolution 


Notwithstanding any other provision of this Agreement, the following may only be undertaken on 
the authority of an Extraordinary Resolution: 


9.17.1 the dissolution of the Partnership, 


9.17.2 the election of a new General Partner, including a new General Partner, in 
anticipation of the removal, retirement, insolvency, bankruptcy or dissolution of the 
General Partner, 


9.17.3 the waiver of any default on the part of the General Partner on such terms as they 
may determine, 


9.17.4 the sale of all or substantially all of the assets of the Partnership outside of the 
ordinary course of business of the Partnership, 


9.17.5 any compromise or arrangement by the Partnership with any creditor, creditors, or 
class or classes of creditors or with the holders of any shares or securities of the 
General Partner, 


9.17.6 action to require the General Partner on behalf of the Partnership to enforce any 
obligation or covenant on the part of any other Partner provided for in this 
Agreement,  


9.17.7 any return of Capital Contributions otherwise than as provided in this Agreement,  


9.17.8 the modification or repeal of an Extraordinary Resolution previously passed by the 
Limited Partners, 


9.17.9 a change in the business or activities of the Partnership from that set out in section 
2.3, and 


9.17.10 such other matters as may be agreed to in writing by the Limited Partners from time 
to time as requiring the unanimous written consent of the Limited Partners. 
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9.18 Minutes 


The General Partner will cause minutes to be kept of all proceedings and resolutions at every 
meeting, and any consent resolution of the Limited Partners to be made and entered in books to 
be kept for that purpose and any minutes, if signed by the chairperson of the meeting or by the 
chairperson of the next succeeding meeting will be deemed to be evidence as the matters set out 
therein and as to the due convening and holding of the meeting and the passage of each resolution 
thereat convened and held and all resolutions and proceedings shown in them will be deemed to 
have been duly passed and taken. 


9.19 Additional Rules and Procedures 


To the extent that the rules and procedures for the conduct of a meeting of the Partners are not 
prescribed in this Agreement, the rules and procedures will be determined by the chairperson. 


PART 10  – NOTICES 


10.1 Notice to Partners 


A notice, demand, request, statement, or other evidence required or permitted to be given under 
this Agreement must be written, and will be sufficiently given if delivered, or delivered via 
facsimile transmission to a party’s fax number as set out on page 1 hereof, or during the times the 
post office is normally operating, mailed by prepaid registered post and deposited at a post office 
or in a post box in British Columbia to a Partner and addressed to the Partner at the last address 
for the Partner as shown in the records of the Partnership or to any other address or fax number 
that the Partner may advise the General Partner in writing or that the General Partner may record 
for itself in the register of Partners, and any notice is deemed to have been received by and given 
to the addressee on the third business day after mailing, or if delivered, when delivered, or if 
delivered by facsimile transmission, when transmitted as determined by the facsimile 
transmission confirmation.  If the notice is mailed and there occurs between the time of mailing 
and the actual receipt of the notice, a mail strike, slow down, or other labour dispute which might 
affect delivery of the notice, then the notice is effective only if actually delivered. 


PART 11  – DISSOLUTION AND LIQUIDATION 


11.1 Dissolution 


The Partnership will be dissolved upon the occurrence of any of the following events: 


11.1.1 the bankruptcy, dissolution, or winding up (except dissolution as a consequence of 
merger, amalgamation, consolidation, or other corporate reorganization) of the 
General Partner or the occurrence of an event which would permit a trustee or 
receiver to acquire control of the affairs of the General Partner during the term of this 
Agreement, unless the General Partner is replaced as provided in this Agreement 
within 60 days, 


11.1.2 the winding up of the Partnership through the sale of all of its assets as provided for 
in this Agreement, or 
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11.1.3 the passage of an Extraordinary Resolution approving the dissolution of the 
Partnership. 


11.2 Effective Date of Dissolution 


The dissolution will be effective on the day on which the event giving rise to the dissolution 
occurs but the Partnership does not terminate until its assets have been distributed in accordance 
with this Agreement. 


11.3 Liquidation of the Partnership Assets 


In the event of the dissolution of the Partnership for any reason, the General Partner or other 
receiver selected under section 11.11 hereof will commence to wind up the affairs of the 
Partnership and to liquidate its assets. 


11.4 Allocation of Net Income and Net Loss 


The Partners will continue to share Net Income and Net Loss during the period of liquidation in 
the same proportions as before the dissolution. 


11.5 Manner of Sale 


The General Partner or receiver will have the full right and unlimited discretion to determine the 
time, manner, and terms of any sale of assets of the Partnership pursuant to the liquidation, 
having regard to the activity and conditions of the relevant market and general economic 
conditions.  


11.6 Distribution on Liquidation 


Following the payment of all debt and liabilities of the Partnership and all expenses of 
liquidation, but conditional upon the right of the General Partner or receiver to set up cash 
reserves that it may deem necessary for any contingent or unforeseen liabilities or obligations of 
the Partnership, the net cash proceeds of the liquidation and the other funds of the Partnership 
will be distributed to the Partners in the manner provided in section 5.1. With respect to the 
liquidation or dissolution of the Partnership, the Partners acknowledge and agree that 


11.6.1 if, when distributed in accordance with this section 11.6, the net cash proceeds from 
the liquidation or dissolution of the Partnership are not sufficient to pay any Capital, 
such Capital will be written off and no Partner will have any obligation to pay any 
amount to the Partnership, any other Partner or any other Person in respect thereof; 
and 


11.6.2 no Partner will have any obligation to contribute any amount to the Partnership or 
any other Partner in respect of any negative balance in its Current Account. 


11.7 Statement 


Within a reasonable time following the completion of the liquidation of the Partnership, the 
General Partner will supply to each of the Partners a statement, reviewed by the Accountant of 
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the Partnership, setting out the assets and liabilities of the Partnership as of the date of complete 
liquidation and the distribution to each Partner. 


11.8 Cash Distribution 


Upon dissolution and termination of the Partnership, no Partner has the right to demand or receive 
property other than cash. 


11.9 Termination 


Upon the completion of the liquidation of the Partnership and the distribution of all of the 
Partnership funds, the Partnership will terminate and the General Partner has the authority to 
execute and record any certificate as well as the other documents required to effect the dissolution 
or termination of the Partnership. 


11.10 Continuity 


The Partnership will not, except as set forth in this Agreement, dissolve or terminate upon the 
occurrence of any event, including the admission of a new or additional General Partner or a new 
or additional Limited Partner, or by the withdrawal, removal, death, insolvency, resignation, 
bankruptcy, or other disability of any Partner. 


11.11 Receiver 


The General Partner will be the receiver of the Partnership charged with the responsibility of 
liquidating the Partnership upon its dissolution.  If the General Partner is unable or unwilling to 
act in that capacity, then the Partners will appoint by Ordinary Resolution another appropriate 
Person to act as the receiver of the Partnership.  The receiver will proceed diligently to wind up 
the affairs of the Partnership and to distribute the net proceeds from the sale of the assets of the 
Partnership.  During the course of the liquidation, the receiver will operate the properties and 
undertaking of the Partnership and in doing so is vested with all of the powers and authority of 
the General Partner in relation to the Partnership under the terms of this Agreement.  The 
Partnership will pay to the receiver reasonable fees and disbursements incurred in carrying out the 
receiver’s duties. 


11.12 Income Tax Election 


The Limited Partners may elect, by Extraordinary Resolution, that upon the dissolution of the 
Partnership, the deemed disposition by the Partnership of the property for income tax purposes 
will take place at the Cost Amount of the property rather than the fair market value and that 
election will be binding upon all Limited Partners. 


PART 12  – AMENDMENT 


12.1 Extraordinary Resolution Generally Required 


Except as otherwise set out in this Part, this Agreement may be amended by the General Partner 
with the authorization and consent of the Limited Partners given by an Extraordinary Resolution. 
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12.2 Amendment without Consent 


The General Partner may, without prior notice to or consent from any other Partner, amend the 
provisions of this Agreement from time to time: 


12.2.1 for the purpose of reflecting the admission, resignation or withdrawal of any Partner, 
or 


12.2.2 to cure an ambiguity or to correct or supplement a provision of the Agreement which, 
in the opinion of the solicitor for the Partnership, may be defective or inconsistent 
with any other provision of the Agreement, but only if in the written opinion of the 
solicitor, the cure, correction, or supplemental provision does not and will not 
materially adversely affect the interest of any Limited Partner. 


12.3 Limitations on Amendment 


This Agreement may not be amended if the amendment would: 


12.3.1 change the liability of a Limited Partner, 


12.3.2 allow a Limited Partner to exercise control of the business of the Partnership, or 


12.3.3 change the Partnership from a limited partnership to a general partnership. 


PART 13  – DEFAULT 


13.1 Remedy in Event of Default 


A Limited Partner will be deemed to be in default hereunder (a “Defaulting Limited Partner”) if 
that Limited Partner fails to perform any of its obligations hereunder, or violates the terms of this 
Agreement, or declares bankruptcy, is determined to be insolvent, makes an assignment for the 
benefit of creditors or takes a similar action under provincial or federal bankruptcy or debtor 
relief laws, whereupon the Partnership shall have the right to give the Defaulting Limited Partner 
a notice of default (stated to be given pursuant to this Part 13 ) specifically setting out the nature 
of the default and stating that the Defaulting Limited Partner shall have a period of: 


13.1.1 thirty (30) days from the receipt of that notice, to pay any monies specified therein as 
are due and owing under or in accordance with this Agreement; or 


13.1.2 forty-five (45) days from the receipt of that notice, to cure any non-monetary default 
specified, 


and if the monies specified are not paid or the Defaulting Limited Partner does not cure any and 
all other defaults within the aforementioned periods or, if those non-monetary defaults are not 
capable of being cured within that forty-five (45) day period and the Defaulting Limited Partner 
has not commenced in good faith the curing of those non-monetary defaults within the forty-five 
(45) day period and does not thereafter prosecute to completion with diligence and continuity the 
curing thereof, then the General Partner shall have the right, on behalf of the Partnership and the 
Limited Partners, to do any one or more of the following: 
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13.1.3 bring any proceeding in the nature of specific performance, injunction or other 
equitable remedy, it being acknowledged by the Limited Partners that damages at law 
may be an inadequate remedy for a default or a threatened breach of this Agreement; 


13.1.4 bring any action at law as may be available in order to recover damages; 


13.1.5 institute any proceedings that may be appropriate to secure an accounting and to 
dissolve, wind up and terminate the Partnership (the institution of those proceedings 
shall not prohibit any of the non-defaulting Limited Partners from purchasing the 
interest of the Defaulting Limited Partner in those proceedings); and 


13.1.6 apply, by way of set-off, any distribution of Distributable Cash, Net Proceeds or any 
other amount payable to the Defaulting Limited Partner under this Agreement against 
the amount payable by the Defaulting Limited Partner to the Partnership. 


In addition to and not in lieu of the remedies otherwise provided herein, the General Partner, on 
behalf of the Partnership, may bring appropriate legal proceedings against the Defaulting Limited 
Partner to recover the amounts outstanding including interest thereon calculated at a rate equal to 
the greater of Twelve Percent (12%) per annum or the Prime Rate plus Eight Percent (8%) per 
annum, in each case compounded monthly, and all legal costs incurred by the Partnership relating 
to the legal proceedings, or assess the Defaulting Limited Partner with interest on the overdue 
payments at a rate equal to the greater of Twelve Percent (12%) per annum or the Prime Rate plus 
Eight Percent (8%) per annum, in each case compounded monthly, until full payment is received. 


13.2 Withdrawing Event 


For the purposes of section 13.2, a “Withdrawing Event” means any of the following events and 
a “Withdrawing Limited Partner” means the Limited Partner subject to such Withdrawing 
Event: 


13.2.1 a Defaulting Limited Partner failing to cure any default specified in a notice of 
default given to it pursuant to section 13.1 within the time limits set out in such 
section for the curing of such default; 


13.2.2 the adjudication or declaration or assignment into bankruptcy of a Limited Partner; 


13.2.3 the seizure or attachment of any or all of the Units of a Limited Partner for payment 
of any judgment, order, debt or matrimonial property attachment; 


13.2.4 the appointment of a receiver or receiver-manager in respect of the assets and 
undertaking of a Limited Partner; and 


13.2.5 the seizure or attachment of any shares in the capital stock of a Limited Partner for 
payment of any judgment, order, debt or matrimonial property settlement or the 
transfer or allotment and issuance of any shares in the capital stock of a Limited 
Partner which results in a change in the effective control of such Limited Partner 
from the Person effectively in control of such Limited Partner on the date of this 
Agreement or on the date such Limited Partner became a Limited Partner, except for 
transfers of the shares of a Limited Partner which is or becomes a publicly traded 
company. 
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13.3 Option 


Upon the occurrence of a Withdrawing Event, each of the Limited Partners other than the 
Withdrawing Limited Partner (the “Remaining Limited Partners”) shall have the option (the 
“Option”) to acquire the Units of the Withdrawing Limited Partner, provided that if the 
Withdrawing Event is an event stipulated in section 13.2.3 and only a portion of the Withdrawing 
Limited Partner’s Units is the subject of such Withdrawing Event, the Remaining Limited 
Partners’ right to purchase shall be limited to the portion of the Withdrawing Limited Partner’s 
Units which is subject to the Withdrawing Event. 


13.4 Purchase Price 


The purchase price for the Withdrawing Limited Partner’s Units, or such portion thereof as is the 
subject of the Withdrawing Event, shall be the proportion equivalent to the Withdrawing Limited 
Partner’s Units (or to the portion thereof which is the subject of the Withdrawing Event, as the 
case may be) of the total fair market value of all Units as a whole at the time of the Withdrawing 
Event, as determined by the Approved Appraisal, less in every case ten percent (10%) thereof.  
The General Partner will cause such valuation to be conducted within fourteen (14) days after 
occurrence of the Withdrawing Event, or so soon thereafter as is reasonably practicable. 


13.5 Exercise of Option 


The Option may be exercised by each of the Remaining Limited Partners by delivering notice in 
writing to the General Partner to that effect within seven (7) days after the date of delivery to the 
Remaining Limited Partners of the valuation referred to in section 13.4 above, and upon such 
exercise by any of the Remaining Limited Partners the Withdrawing Limited Partner shall sell 
and the exercising Remaining Limited Partner or Limited Partners shall purchase the Units or 
portion thereof which is subject to the Option.  If more than one Remaining Limited Partner 
exercises the Option, the Withdrawing Limited Partner’s Units shall be purchased by them in 
proportion to the number of Units held by them at that time. 


13.6 Closing 


The closing of the purchase and sale of the Withdrawing Limited Partner’s Units, or portion 
thereof, shall be completed on the thirtieth (30th) day after and excluding the date of expiry of the 
seven (7) day period for exercise of the Option.  The Withdrawing Limited Partner hereby 
irrevocably appoints the General Partner as its true and lawful attorney to make, execute and 
deliver any documents and assurances that may be necessary or advisable to give effect to the 
foregoing. 


PART 14  – RESTRICTIONS ON TRANSFER 


14.1 Prohibition 


No Partnership Interest of a Partner shall be encumbered, pledged, withdrawn, assigned, 
conveyed, or otherwise transferred voluntarily or involuntarily other than under the terms of this 
Agreement, without complying with the provisions of this Part 14 .  
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14.2 Permitted Acquisitions 


Except as contemplated under this this Part 14  or section 3.10, no additional Limited Partners 
may be added to the Partnership without the prior written consent of all the Limited Partners. 


14.3 Right of First Refusal 


14.3.1 Subject to section 14.2, if any Partner (the “Offeror”) desires to dispose of all or any 
portion of its Partnership Interest in the Partnership (the “Interest”) to a bona fide 
arms length third party, it shall send to the other Partners (each an “Offeree”) a 
notice in writing (the “Notice”), signed by the Offeror offering the Interest for sale at 
a price (the “Sale Price”) stipulated in the Notice and stating any other relevant 
details.   


14.3.2 The Notice shall be deemed to be an offer to the Offeree(s) to sell to the Offeree(s), 
the Interest at the Sale Price and upon the terms therein stated.   


14.3.3 The Limited Partners agree that the Offeror and the Offeree(s) shall be governed by 
the following procedure in determining whether to accept or to reject the offer made 
by the Offeror, namely:   


(a)  each Offeree shall have the right to acquire the Interest pro rata in 
accordance with the Offeree’s Partnership Interest;  


(b)  each Offeree, within thirty (30) days from the date of receipt of the 
Notice, shall give notice to the Offeror stating whether the Offeree shall 
acquire the Interest;   


(c)  if an Offeree has elected to buy the Interest, the Offeror shall sell to the 
Offeree the Interest at the Sale Price and upon the terms and conditions 
contained in the Notice, that sale and purchase to be closed not later than 
thirty (30) days after the expiration of the said time limit set out in section 
14.3.3(b) at which time the Offeree shall pay the Sale Price to the Offeror 
against the conveyance by the Offeror of the Interest free and clear of all 
encumbrances except only for the encumbrances that the Notice stipulates 
are to be assumed as a part of the Sale Price;   


14.3.4 if, at the expiration of thirty (30) days from the date of the Notice, the Offeree(s), has 
not elected to buy the whole of the Interest at the Sale Price, the offer shall be 
conclusively deemed to have been declined by the Offeree and the Offeror shall then 
have the right to sell the Interest to any other Person (whether a party to this 
agreement or otherwise) within sixty (60) days following the expiration of the thirty 
(30) day period for a price no less than the Sale Price and upon terms and conditions 
no more favourable than those set out in the Notice; 


14.3.5 if the Offeror fails to dispose of the Interest within that sixty (60) day period, the 
right to dispose thereof shall expire and the Offeror may not then dispose of the 
Interest unless it has again complied in full with the provisions of this section 14.3 
and so on from time to time, but no fresh Notice may be given hereunder less than 
sixty (60) days following the expiration of any sixty (60) day period hereunder; 
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14.3.6 any agreement or understanding for the sale of the Interest shall be subject to the 
consent and approval of all financial institutions having a charge on the assets of the 
Partnership, or any of them; and 


14.3.7 any sale of the Interest will be subject to the approval by the Offeree of the reputation 
and financial standing of such other person, such consent not to be unreasonably 
withheld.   


14.4 Buy/Sell 


14.4.1 If after the fifth anniversary of the Stabilization Date, a Limited Partner (the “First 
Party”) wishes to purchase another Limited Partner’s Units then:   


(a)  it shall send to the other Limited Partner (the “Other Party”) a notice in 
writing (the “First Notice”) stating that it wishes to purchase from the Other 
Party that Limited Partner’s Units (not to be less than all the Units held by 
the Other Party) and require the sale to such Person or Persons as the First 
Party may designate of all of the shares of the General Partner held by the 
Other Party or an Affiliate of the Other Party and all of the shares of the 
Nominee held by the Other Party or an Affiliate of the Other Party (together 
with the Units held by the Other Party collectively referred to as the “Other 
Party Units”); 


(b)  the First Notice shall be signed by the First Party and shall be an offer by 
the First Party and such other Person or Persons as the First Party may 
designate (together with the First Party, the “First Party Buyers”) to 
purchase all, but not less than all, of the Other Party Units for a total price 
(the “Notice Price”) that is stipulated in the First Notice;  


(c)  the First Notice shall be accompanied by a deposit equal to ten percent 
(10%) of the Notice Price (the “First Deposit”) in the form of a certified 
cheque or bank draft payable to the General Partner, in trust, which First 
Deposit shall be non-refundable if the Other Party does not elect to purchase 
the First Party Units as hereinafter provided;  


(d)  the Other Party shall have the right for a forty-five (45) day period from 
the date of the giving of the First Notice to elect instead to purchase, together 
with such other Person or Persons as the Other Party may designate (together 
with the Other Party, the “Other Party Buyers”), all but not less than all of 
the Units held by the First Party and require the sale to the Other Party 
Buyers of all of the shares of the General Partner held by the First Party or an 
Affiliate of the First Party and all of the shares of the Nominee held by the 
First Party or an Affiliate of the First Party (together with the Units held by 
the First Party collectively referred to as the “First Party Units”) for a price 
(the “Selling Price”) equal to the Notice Price; 


(e)  if the Other Party desires to exercise its rights under section 14.4.1(d), it 
shall so notify the First Party in writing within the said forty-five (45) day 
period, accompanied by a non-refundable deposit equal to ten percent (10%) 
of the Selling Price in the form of a certified cheque or bank draft (the 
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“Second Deposit”) payable to the General Partner, in trust, and upon receipt 
of the Second Deposit the General Partner shall return the First Deposit to the 
First Party and thereupon the First Party shall be deemed for all purposes to 
have accepted, on its own behalf and on behalf of the other owners of the 
First Party Units, the offer of the Other Party Buyers for the purchase of the 
First Party Units, and the Other Party Buyers shall be obligated to purchase, 
and the owners of the First Party Units shall become obligated to sell, the 
Other Party’s Units for the Selling Price, and no later than forty-five (45) 
days after the giving of that notification, the General Partner shall pay the 
Second Deposit, and the Other Party Buyers shall pay the balance of the 
Selling Price, to the First Party against conveyance of the First Party Units to 
the Other Party Buyers as the Other Party may direct, free and clear of all 
encumbrances except only for encumbrances, or proportionate part thereof 
that the circumstances may require, that the First Notice stipulates are to be 
assumed as a part of the Notice Price; and 


(f)  if the Other Party does not exercise its rights under section 14.4.1(d) and 
(e) within the said forty-five (45) day period, then the Other Party shall be 
deemed for all purposes to have accepted, on its own behalf and on behalf of 
the other owners of the Other Party Units, the offer of the First Party Buyers 
contained in the First Notice and the First Party Buyers shall be obligated to 
purchase, and the owners of the Other Party Units shall become obligated to 
sell, the Other Party’s Units for the Notice Price, no later than forty-five (45) 
days after the expiration of that forty-five (45) day period, and the General 
Partner shall pay the First Deposit, and the First Party Buyers shall pay the 
balance of the Notice Price, to the Other Party against conveyance of the 
Other Party’s Units to the First Party Buyers as the First Party may direct, 
free and clear of all encumbrances except only for encumbrances, or 
proportionate part thereof that the circumstances may require, that the First 
Notice stipulates are to be assumed as a part of the Notice Price.   


14.4.2 By executing this Agreement, each of the owners of the First Party Units (in this 
section 14.4.2, an “Owner”) hereby irrevocably authorizes the First Party to exercise, 
in the sole discretion of the First Party and without consulting or obtaining the 
consent of the Owner, the First Party’s rights under the provisions of this section 
14.4, and agrees to be bound by the provisions hereof, including without limitation 
the authority for the First Party to accept on behalf of the Owner an offer to purchase 
the First Party Units owned by the Owner, and the consequential obligation of the 
Owner to transfer and sell to the Other Party all of the Owner’s right, title and interest 
in and to those First Party Units, and the Owner hereby directs that payment therefor 
be made to the First Party, and authorizes the First Party to receive such payment and 
issue a receipt therefor, and such payment shall constitute a complete and final 
satisfaction of the Other Party’s obligations to the Owner. 


14.4.3 By executing this Agreement, each of the owners of the Other Party Units (in this 
section 14.4.3, an “Owner”) hereby irrevocably authorizes the Other Party to 
exercise, in the sole discretion of the Other Party and without consulting or obtaining 
the consent of the Owner, the Other Party’s rights under the provisions of this section 
14.4, and agrees to be bound by the provisions hereof, including without limitation 
the authority for the Other Party to accept on behalf of the Owner an offer to 
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purchase the Other Party Units owned by the Owner, and the consequential 
obligation of the Owner to transfer and sell to the First Party all of the Owner’s right, 
title and interest in and to those Other Party Units, and the Owner hereby directs that 
payment therefor be made to the Other Party, and authorizes the Other Party to 
receive such payment and issue a receipt therefor, and such payment shall constitute 
a complete and final satisfaction of the First Party’s obligations to the Owner. 


14.4.4 At any time after the Notice has been given under section 14.3 hereof and until the 
aggregate period of time (being ninety (90) days) specified in that section has 
expired, or the Units in connection with which the Notice has been given have been 
disposed of, whichever shall first occur, no First Notice may be given under this 
section 14.4 hereof or other proceedings taken thereunder.   


14.4.5 After a First Notice has been given under this section 14.4.1 hereof, no Notice may 
be given under section 14.3 hereof or other proceedings taken thereunder.   


14.4.6 If in respect of a purchase and sale under subsection 14.4.1(e) or (f) the vendor is not 
in default, and on the closing date the purchaser shall neglect or refuse to complete 
the transaction, then the General Partner shall pay the First Deposit or the Second 
Deposit, as the case may be, to the vendor and the vendor shall have the right, 
without prejudice to any other rights which it may have, to give the purchaser within 
ten (10) days after that default a notice that within forty-five (45) days after the 
giving of that notice, the vendor (the “New Purchaser”) shall purchase from the 
purchaser (the “New Vendor”) all of: 


(a)  the First Party Units, if the New Vendor is the First Party; or 


(b)  the Other Party Units, if the New Vendor is the Other Party; 


(in either case, the “Subject Units”) for a purchase price of ninety percent (90%) of 
the Notice Price specified in the First Notice.  


14.4.7 If there shall be a transaction of purchase and sale between the New Purchaser as 
purchaser and the New Vendor as vendor which shall be completed forty-five (45) 
days after notice is given under the provisions of this Section and on the closing date 
for this transaction, then the owners of the New Vendor Units shall sell and the New 
Purchaser shall purchase all of the New Vendor Units and the terms of this 
Agreement shall apply to the transaction.   


14.5 Release by Lenders 


Notwithstanding the sale by a selling Partner of its Partnership Interest, whether that sale be to the 
remaining Partner(s) or to a third party, no sale shall be permitted unless and until the selling 
Partner shall have obtained releases of all guarantees provided by the selling Partner to any 
financial institution providing financing for the Partnership.  


14.6 Time 


Time shall be of the essence of any sale referred to in this Part 14 .  
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14.7 Tender 


All funds shall be in lawful money of Canada, and shall be paid or tendered by way of 
immediately payable funds.  Any tender of documents or funds in any sale shall be sufficiently 
made on any Partner if made on its solicitor.   


14.8 Transferee Agreement to be Bound 


It is agreed by and between the Partners that it shall be a condition precedent to the right of any 
third party transferee of any interest in the Partnership under any of the provisions of this 
Agreement to acquire that interest that that transferee shall execute and deliver an appropriate 
instrument in writing in favour of the remaining Partners whereby that transferee shall agree to 
observe and be bound by all the provisions herein contained.  Any transferee shall be required as 
a condition precedent to be a party to any and all debt obligations, mortgage loans, guarantees, or 
other evidences of indebtedness on the same terms and conditions as the Partners and that 
transferee shall execute all documents and assurances that may reasonably be required by the 
Partners for that transferee to so become a party. 


14.9 No Charge 


Except as otherwise expressly provided or permitted in section 3.16, section 4.4.4 or elsewhere in 
this Agreement, the Partners hereby covenant and agree that they shall not in any manner or 
degree whatsoever pledge, charge, hypothecate, or otherwise encumber their respective 
Partnership Interest, but nothing herein contained shall prevent any of the Partners hereto from 
charging, pledging, mortgaging, hypothecating, or granting a floating charge on its interest to 
another Partner or to an Affiliate of another Partner, or to any bank or financial institution as a 
part of that Partner’s general financing, so long as that charge shall be subject to the terms of this 
Agreement.  The Partners agree to execute and deliver such consents and assurances as may be 
reasonably required by the grantee of any security interest contemplated by section 3.16, section 
4.4.4 or this section 14.9 in order to give full effect to the provisions contained in section 3.16, 
section 4.4.4 and this section 14.9. 


14.10 Agents 


Any Limited Partner shall be entitled, provided it at all times complies with the requirements of 
this Part 14 , to retain the services of a real estate agent and list its Partnership Interest and to 
advertise its Partnership Interest for sale provided that the commission agreed to be paid to the 
agent shall be paid by the selling Limited Partner and shall be the normal and customary amount 
charged for property such as the assets of the Partnership.  Any listing agreements signed by the 
Limited Partner retaining the services of a real estate agent shall provide that no commission is 
payable if a sale is effected under this Part 14  to any other Limited Partner or to any Affiliate of 
any Limited Partner.  No listing agreement for the sale of an interest in the Partnership shall 
contain any term or provision inconsistent with the terms hereof.  If a sale of the all of the assets 
of the Partnership is approved by the Limited Partners and effected and a commission is payable 
to an agent in respect of that sale, then all Limited Partners shall share in paying the commission 
pro rata in accordance with their Partnership Interests.   
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PART 15  – MISCELLANEOUS 


15.1 Binding Agreement 


Subject to the restrictions on assignment and transfer herein contained this Agreement will enure 
to the benefit of and be binding upon the parties hereto and their respective heirs, executors, 
administrators, and other legal representatives, successors, and assigns. 


15.2 Time 


Time is of the essence of this Agreement. 


15.3 Counterparts 


This Agreement, or any amendment to it, may be executed in multiple counterparts and delivered 
via facsimile transmission, each of which will be deemed an original agreement, and all of which 
will constitute one agreement. 


15.4 Governing Law 


This Agreement will be governed and construed according to the laws of the Province of British 
Columbia, Canada.  Subject to section 15.4 hereof, the parties hereto irrevocably attorn to the 
jurisdiction of the courts of British Columbia. 


15.5 Arbitration 


Except as may otherwise be expressly provided herein or agreed in writing, any dispute arising in 
respect of this Agreement and the transactions contemplated herein shall be referred to a single 
arbitrator under the Arbitration Act (British Columbia), whose decisions shall be final and 
binding on the parties.  The place of arbitration shall be Vancouver, B.C., and the arbitration shall 
be conducted in English pursuant to the Procedural Rules of the British Columbia International 
Commercial Arbitration Centre. 


15.6 Severability 


If any part of this Agreement is declared invalid or unenforceable, then that part will be deemed 
to be severable from this Agreement and will not affect the remainder of this Agreement. 


15.7 Confidentiality 


Each of the parties hereto (a “Recipient”) acknowledges that it may receive information from 
another of the parties hereto (the “Owner”) that is sensitive or valuable because it is not generally 
available or known to the public (“Confidential Information”).  Each Recipient hereby agrees 
that, except to the extent that may be expressly authorized in writing by the Owner, the Recipient 
will (i) preserve and protect the confidentiality of all Confidential Information of the Owner; (ii) 
not disclose or otherwise disseminate to anyone, other than the Recipient’s own directors, 
officers, employees and professional advisors and then only to the extent necessary for them to 
carry out their responsibilities for the purposes contemplated in this Agreement under a 
corresponding duty of confidentiality, the existence, source, content or substance of Confidential 
Information of the Owner; (iii) not use any Confidential Information of the Owner in any way 
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other than for the purposes contemplated in this Agreement; and (iv) not later than thirty (30) 
days after the termination of this Agreement for any reason, return to the Owner all Confidential 
Information of the Owner, without retaining any records of any Confidential Information of the 
Owner. 


15.8 Further Assurances 


The parties will do the things and execute and deliver all documents that may be necessary or 
desirable to carry out the terms of this Agreement. 
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IN WITNESS WHEREOF this Agreement has been executed as of the day and year first above written.


GENERAL PARTNER:


CREATIVE ENERGY PENDRELL GP INC.* f) V j


Per:


LIMITED PARTNER:


CREATIVE ENERGY DEVELOPMENTS 
LIMITED PARTNERSHIP, by its General 
Partner, Creative Energy Developments GP Ltd.


ithorized Signatory
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SCHEDULE A 
 


POWER OF ATTORNEY 


The undersigned, a Partner of CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP (the 
“Partnership”), hereby agrees to furnish to CREATIVE ENERGY PENDRELL GP INC. (the “General 
Partner”), the General Partner of the Partnership, such documents, certificates, assurances and other 
instruments as the General Partner may require to effect and to continue and keep in good standing the 
Partnership as a limited partnership. The undersigned agrees that the power of attorney hereby granted by 
the undersigned to the General Partner will continue in full force and effect and will be irrevocable until 
the Register, all Certificates, all amendments to all Certificates, and all other instruments required to 
effect and to continue and keep in good standing the Partnership as a limited partnership, have been 
furnished to the General Partner as aforesaid and have been recorded or filed when, as and where 
required. 


Except where otherwise defined herein, capitalized terms have the meaning defined in the Limited 
Partnership Agreement dated _________________, between the General Partner and Creative Energy 
Developments Limited Partnership (the “Partnership Agreement”). 


The undersigned hereby irrevocably nominates, constitutes and appoints the General Partner, with full 
power of substitution, as the agent and true and lawful attorney of the undersigned to act on behalf of the 
undersigned will full power and authority in name, place and stead of the undersigned to execute, under 
seal or otherwise, swear to, acknowledge, deliver, make, record or file when, as and where required: 


(a) the Partnership Agreement, the Register, the Certificate, any amendment to the 
Partnership Agreement or any Certificate, or any other instrument required to qualify, 
continue and keep in good standing the Partnership as a limited partnership in or 
otherwise to comply with the law of any jurisdiction in which the Partnership may carry 
on business or own property in order to establish or maintain the limited liability of 
Limited Partners as referred to in the Partnership Agreement including any amendment to 
the Certificate or Register necessary to reflect any change in the Partners or in the 
ownership of any Unit, 


(b) any instrument and any amendment to any Certificate necessary to reflect any 
amendment to the Partnership Agreement, 


(c) any instrument required in connection with a dissolution or termination of the Partnership 
pursuant to the terms of the Partnership Agreement, including any elections under the Tax 
Act and under any analogous legislation, 


(d) any instrument, deed, agreement or document executed by the General Partner in carrying 
on the business of the Partnership as authorized in, or to give effect to the provisions of, 
the Partnership Agreement, 


(e) all elections, determinations or designations under the Tax Act or any other taxation or 
other legislation or similar laws of Canada or of any other jurisdiction in respect of the 
affairs of the Partnership or of a Partner’s interest in the Partnership, and 


(f) any instrument required to be filed with any governmental body, any document in 
connection with the business, property, assets and undertaking of the Partnership. 
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The power of attorney granted and the directions given to the General Partner hereby are irrevocable and 
will survive the death, disability or bankruptcy of the undersigned and extends to the heirs, executors, 
administrators and other legal representatives and successors and assigns of the undersigned and may be 
executed by the General Partner on behalf of the undersigned in executing any instrument either by listing 
thereon or on a schedule thereto the name of the undersigned together with the names of the General 
Partner or Limited Partners and executing such instrument with a single signature as attorney and agent 
for all of them or by referring to the Partnership name and executing as General Partner on behalf of the 
Partnership, or by executing under the General Partner’s name as the General Partner of the Partnership.  
The undersigned agrees to be bound by any representation or action made or taken by the General Partner 
pursuant to this power of attorney or these directions and hereby waives any and all defences which may 
be available to contest, negate or disaffirm any action of the General Partner taken in good faith under this 
power of attorney or these directions.  The undersigned hereby ratifies and confirms all actions taken by 
the General Partner prior to this date. 


 


Dated this   ___  day of ____________ , 20__. 


 


________________________________ 
[Name of Partner] 
(if a corporation) 


 


Per:   ____________________________ 
 Authorized Signatory 


 OR 


________________________________ 
[Name of Partner] 
(if an individual) 


________________________________ 
Signature 
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SCHEDULE B 
 


CLASS A (_________) UNIT CERTIFICATE 


 


CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP 
(a limited partnership formed under the 


laws of the Province of British Columbia) 


The interest in the Partnership is divided into an unlimited number of Class A (General) Units and an 
unlimited number of Class A (Limited) Units. 


THIS IS TO CERTIFY that  [                                                              ]  is the owner of [      ] Class A 
(_________) Units in: 


CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP 


This certificate and the Units represented hereby are held subject to the conditions and restrictions 
contained in the Limited Partnership Agreement dated _______________, and made and entered into by 
and between Creative Energy Pendrell GP Inc., and Creative Energy Developments Limited Partnership 


LIMITED PARTNERS MAY LOSE THE PROTECTION OF LIMITED LIABILITY AS PROVIDED 
IN THE PARTNERSHIP ACT. 


 


Dated this _______ day of ________________, 20__. 


 


CREATIVE ENERGY PENDRELL GP INC. 
GENERAL PARTNER OF 
CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP 


 


By: _______________________________ 
 Authorized Signatory 


 


TRANSFERABLE AT the Registered Office of the Partnership. 


Capitalized terms have the meaning defined in the Limited Partnership Agreement. 
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SCHEDULE C 
 


SUBSCRIPTION FORM 


TO: CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP (the “Partnership”) 


The undersigned (the “Subscriber”) hereby confirms the Subscriber’s agreement to subscribe for the number of 
partnership units (“Partnership Units”) of the Partnership representing a subscription price of 
Cdn.$_____________ per Partnership Unit, upon and subject to the terms and conditions set forth in this 
Subscription Agreement, including the “Terms and Conditions of Subscription for Partnership Units of 
Creative Energy Pendrell Limited Partnership” attached hereto. 


INSTRUCTIONS 


1. All subscribers must complete this page and, if applicable, section 2.1(a)(D) of this Subscription 
Agreement. 


2. All subscribers who qualify as “accredited investors” must complete the “Accredited Investor 
Representation Letter” attached as Schedule A hereto. 


  
Name of Subscriber (please print) 


   
Number and Class of Partnership Units 


  
Signature of Subscriber (or Authorized Person) 


 Cdn $  
Aggregate Subscription Price 


  
Name and Capacity of Authorized Person  
(if Subscriber is not an individual) 


 Signed by the Subscriber on  , 200___ 


  
Address of Subscriber 


   
Telecopier Number of Subscriber 


  


  
Telephone Number of Subscriber 


   
Email Address of Subscriber 


 
Registration Instructions:  Delivery Instructions, if different from Registration: 


  
Name 


   
Name 


  
Account Reference, if applicable 


   
Account Reference, if applicable 


  
Address  


   
Address 


  
Telephone Number  


   
Telephone Number and Name of Contact Person 


ACCEPTANCE:  The Partnership hereby accepts the above subscription on the terms and conditions set forth in this 
Subscription Agreement. 


CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP  
By its General Partner, CREATIVE ENERGY PENDRELL GP INC. 


Per:   Dated: ______________________________, 200____ 
 (Authorized Signatory)
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TERMS AND CONDITIONS OF SUBSCRIPTION FOR 
PARTNERSHIP UNITS OF CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP 


TO: CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP (the “Partnership”) 


PART 1 - Terms of Offering 


1.1 The Subscriber acknowledges that the Partnership Units subscribed for hereunder form part of a larger 
offering by the Partnership of unlimited number of Class A (General) Units and an unlimited number of 
Class A (Limited) Units, with no minimum level of subscription.  The General Partner of the Partnership is 
Creative Energy Pendrell GP Inc. (the “General Partner”). 


1.2 The Subscriber acknowledges that this subscription is subject to rejection or allotment by the Partnership. 
In the event that the Partnership does not accept subscriptions for Partnership Units, the Partnership shall 
refund the aggregate subscription price to the Subscriber without interest or deduction. 


PART 2 - Representations, Warranties and Covenants of the Subscriber 


2.1 The Subscriber hereby represents, warrants and covenants to the Partnership (which representations, 
warranties and covenants are true and correct as at the date hereof and shall survive the acceptance, if any, 
by the Partnership, of this subscription in whole or in part) that: 


(a) the Subscriber meets one or more of the following criteria: 


(i) the Subscriber is an “accredited investor” within the meaning of National Instrument 
45-106 entitled “Prospectus and Registration Exemptions” (“NI 45-106”) and has 
concurrently executed and delivered to the Partnership an “Accredited Investor 
Representation Letter” in the form attached as Schedule A hereto; or 


(ii) the Subscriber is an individual and is purchasing Partnership Units having an aggregate 
acquisition cost of not less than $150,000; or 


(iii) the Subscriber is a corporation, partnership, Partnership, fund, association or any other 
organized group of persons having an aggregate acquisition cost of purchasing the 
Partnership Units of not less than $150,000 and the Subscriber was not created or used 
solely to permit a group of persons to purchase the Partnership Units without a prospectus 
or, if it is an entity created or used solely for such purpose, each of the individuals who 
form part of the group has contributed at least $150,000 to such entity for the purpose of 
purchasing the Partnership Units; or 


(iv) the Subscriber is one or more of the following [check all applicable box(es)]: 


A.  a director, executive officer, control person or founder of the General 
Partner of the Partnership; or 


B.  a spouse, parent, grandparent, brother, sister or child of a person referred 
to in subparagraph (A) above, namely 
_____________________________________ [Insert name of director, 
executive officer, control person or founder of the General Partner of the 
Partnership]; or 


C.  a parent, grandparent, brother, sister or child of the spouse of a person 
referred to in subparagraph (A) above, namely 
________________________________[Insert name of director, 
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executive officer, control person or founder of the General Partner of the 
Partnership]; or 


D.  a close personal friend of a person referred to in subparagraph (A) 
above, namely _________________________________ [Insert name of 
director, executive officer, control person or founder of the General 
Partner of the Partnership], and the Subscriber has reviewed and 
understands the guidance respecting the meaning of the phrase “close 
personal friend” set forth in Schedule B hereto, and based on such 
guidance has determined that it is a “close personal friend” of the 
above-named person and, if requested by the Partnership, will provide a 
signed statement describing the Subscriber’s relationship with such 
person; or 


E.  a close business associate of a person referred to in subparagraph (A) 
above, namely _________________________________ [Insert name of 
director, executive officer, control person or founder of the General 
Partner of the Partnership], and the Subscriber has reviewed and 
understands the guidance respecting the meaning of the phrase “close 
business associate” set forth in Schedule B hereto, and based on such 
guidance has determined that it is a “close business associate” of the 
above-named person and, if requested by the Partnership, will provide a 
signed statement describing the Subscriber’s relationship with such 
person; or 


F.  a person or company of which a majority of the voting securities are 
beneficially owned by, or a majority of the directors are, a combination 
of persons described in the foregoing paragraphs (A) to (E); or 


G.  a trust or estate of which all of the beneficiaries or a majority of the 
trustees or executors are persons described in the foregoing paragraphs 
(A) to (E); and 


(b) the Subscriber is resident in the jurisdiction indicated under the section “Address of Subscriber” 
on the first page of this Subscription Agreement; and 


(c) if the Subscriber is resident in or subject to the securities legislation of any jurisdiction other than 
British Columbia, the Subscriber complies with the requirements of all applicable securities 
legislation in the jurisdiction of the Subscriber’s residence or to which the Subscriber is subject, 
and will provide such evidence of compliance with all such matters as the Partnership may 
request; and 


(d) the Subscriber is purchasing the Partnership Units as principal for the Subscriber’s own account 
for investment only, not for the benefit of any other person, and not with a view to the resale or 
distribution of all or any of the Partnership Units; and 


(e) the Subscriber has not received or been provided with, nor has it requested, nor does it have any 
need to receive, any offering memorandum, prospectus or any other document describing the 
business and affairs of the Partnership or of the General Partner or any other entity which has been 
prepared for delivery to, and review by, prospective purchasers in order to assist them in making 
an investment decision in respect of the Partnership Units; and 


(f) the Subscriber has relied solely upon publicly available information relating to the Partnership and 
has not relied upon any verbal or written representation as to fact or otherwise made by or on 
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behalf of the Partnership or any trustee, agent or affiliate thereof, or any other person associated 
therewith; and 


(g) the Subscriber is not a “U.S. Person” as defined under Regulation S made under the United States 
Securities Act of 1933, as amended (the “U.S. Securities Act”), which definition includes, but is 
not limited to, an individual resident in the United States, an estate or trust of which any executor, 
administrator or trustee, respectively, is a U.S. Person and any partnership or corporation 
organized or incorporated under the laws of the United States; and 


(h) the Subscriber acknowledges that the Partnership Units have not been and will not be registered 
under the U.S. Securities Act and that such Partnership Units may not be offered or sold in the 
United States or to U.S. Persons without registration under the U.S. Securities Act or compliance 
with requirements of an exemption from registration; and 


(i) the Partnership Units have not been offered to the Subscriber in the United States and the 
Subscriber was not in the United States when the order was placed and this Subscription 
Agreement was executed and delivered; and 


(j) the Subscriber acknowledges that: 


(i) no prospectus has been or is intended to be filed by the Partnership with the British 
Columbia Securities Commission or any other securities commission in connection with 
the issuance of the Partnership Units; and 


(ii) no securities commission or similar regulatory authority has reviewed or passed on the 
merits of the Partnership Units; and 


(iii) there is no government or other insurance covering the Partnership Units and there are 
risks associated with the purchase of the Partnership Units; and 


(iv) there are restrictions on the Subscriber’s ability to resell the Partnership Units imposed by 
applicable securities legislation and it is the responsibility of the Subscriber to find out 
what those restrictions are and to comply with them before selling the Partnership Units; 
and 


(k) the Subscriber will not resell the Partnership Units, except in accordance with the provisions of 
applicable securities legislation; and 


(l) the Partnership has advised the Subscriber that the Partnership is relying on an exemption from the 
requirements to provide the Subscriber with a prospectus and to sell securities through a person 
registered to sell securities under the Securities Act (British Columbia) and other applicable 
securities legislation and, as a consequence of acquiring the Partnership Units pursuant to these 
exemptions, certain protections, rights and remedies provided by the Securities Act (British 
Columbia) and other applicable securities legislation, including statutory rights of rescission or 
damages, will not be available to the Subscriber; and 


(m) the Subscriber has not become aware of any advertisement in printed media of general and regular 
paid circulation, radio or television with respect to the distribution of the Partnership Units; and 


(n) the Subscriber acknowledges that: 


(i) the Subscriber has been independently advised as to restrictions with respect to trading in 
the Partnership Units imposed by securities legislation in the jurisdiction in which the 
Subscriber resides, and 
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(ii) no representation has been made to the Subscriber by or on behalf of the Partnership with 
respect to the resale of the Partnership Units except as set forth herein; and 


(o) the Subscriber understands and acknowledges that upon the original issuance thereof, and until 
such time as the same is no longer required under requirements of applicable securities legislation, 
the certificates representing the Partnership Units, and all certificates issued in exchange therefor 
or in substitution thereof, will bear the following legends in addition to any other legends that may 
be required to be endorsed thereon: 


“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE 
HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY 
BEFORE THE DATE THAT IS 4 MONTHS AND ONE DAY AFTER THE 
LATER OF (I) [the Closing Date will be inserted] AND (II) THE DATE THE 
ISSUER BECAME A REPORTING ISSUER IN ANY PROVINCE OR 
TERRITORY”; and 


(p) the Subscriber consents to the Partnership making a notation on its records or giving instruction to 
any registrar and transfer agent of the Partnership’s Units in order to implement the restrictions on 
transfer set forth and described herein; and 


(q) if the Subscriber is an individual, the Subscriber is of the full age of majority and is legally 
competent to execute this Subscription Agreement and take all action pursuant hereto; and 


(r) if the Subscriber is a corporation, partnership, unincorporated association or other entity, it has the 
legal capacity to enter into and be bound by this Subscription Agreement and the Subscriber 
further certifies that all necessary approvals of directors, shareholders or otherwise have been 
given and obtained in connection with the Subscriber’s purchase of the Partnership Units, and the 
entering into of this Subscription Agreement and completion of the transactions contemplated 
hereby will not result in a violation of any of the terms and provisions of any law applicable to the 
Subscriber, or any of its constating documents, if applicable, or of any agreement to which the 
Subscriber is a party or by which the Subscriber is bound; and 


(s) this Subscription Agreement has been duly and validly authorized, executed and delivered by and 
constitutes a legal, valid, binding and enforceable obligation of the Subscriber; and 


(t) the Subscriber acknowledges that the Subscriber is aware of the characteristics of the Partnership 
Units and the Subscriber has such knowledge in financial and business affairs as to be capable of 
evaluating the merits and risks of the Subscriber’s investment and is able to bear the economic risk 
of loss of the Subscriber’s investment; and 


(u) if required by applicable securities legislation, any policy or order or securities commission or 
other regulatory authority, the Subscriber will execute, deliver, file and otherwise assist the 
Partnership in filing, such reports, undertakings and other documents with respect to the issue of 
the Partnership Units as may be required; and 


(v) the funds representing the aggregate subscription price for the Partnership Units which will be 
advanced by the Subscriber hereunder will not represent proceeds of crime for the purposes of the 
Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and the Subscriber 
acknowledges that the Partnership may in the future be required by law to disclose the 
Subscriber’s name and other information relating to this Subscription Agreement and the 
Subscriber’s subscription hereunder, on a confidential basis, pursuant to such legislation, and to 
the best of the Subscriber’s knowledge:  (a) none of the subscription funds to be provided by the 
Subscriber (i) have been or will be derived from or related to any activity that is deemed criminal 
under the laws of Canada, the United States of America, or any other jurisdiction, or (ii) are being 
tendered on behalf of a person or entity who has not been identified to the Subscriber; and (b) the 
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Subscriber shall promptly notify the Partnership if the Subscriber discovers that any of such 
representations ceases to be true, and provide the Partnership with appropriate information in 
connection therewith; and 


(w) the Subscriber acknowledges and agrees that all costs and expenses incurred by the Subscriber 
(including any fees and disbursements of any special counsel retained by the Subscriber) relating 
to the purchase of the Partnership Units shall be borne by the Subscriber. 


2.2 The Subscriber acknowledges that the representations, warranties and covenants of the Subscriber 
contained herein are made with the intent that they may be relied upon by the Partnership in determining 
the Subscriber’s eligibility to purchase the Partnership Units under the relevant securities legislation. The 
Subscriber further covenants that by the Subscriber’s acceptance of the Partnership Units, the Subscriber 
shall be representing and warranting that such representations and warranties are true as at each Closing 
Date (as defined in section 4.2) as if made at that date. 


PART 3 - Representations, Warranties and Covenants of the Partnership 


3.1 The Partnership hereby represents, warrants and covenants the following to the Subscriber: 


(a) the Partnership is a validly existing limited partnership organized under the laws of British 
Columbia, Canada;  


(b) the Partnership is not a “reporting issuer” in any jurisdiction;  


(c) the issuance and sale of the Partnership Units by the Partnership does not and will not conflict 
with and does not and will not result in a breach of any of the terms, conditions or provisions of its 
Partnership agreement or any other agreement or instrument of which the Partnership is a party;  


(d) this Subscription Agreement constitutes a binding obligation of the Partnership enforceable in 
accordance with its terms;  


(e) the Partnership will take all necessary or required actions, steps and proceedings on or prior to the 
Closing Date to approve or authorize the issuance of the Partnership Units, subject to the terms of 
this Subscription Agreement, and confirm the execution and delivery of this Subscription 
Agreement and all other material documents contemplated hereby; and 


(f) the Partnership will take all steps necessary to comply with the securities legislation applicable to 
the offering and sale of the Partnership Units on a “private placement” basis as contemplated 
hereby prior to or on each Closing Date. 


PART 4 - Closing and Closing Deliveries 


4.1 Subject to section 1.2, the Subscriber agrees to irrevocably deliver the following to the Partnership by no 
later than three business days before the Closing Date: 


(a) a certified cheque, bank draft or wire transfer of funds payable to the Partnership for the aggregate 
subscription price of the Partnership Units being purchased or payment of the same in such other 
manner as is acceptable to the Partnership; and 


(b) this duly completed and executed Subscription Agreement; and 


(c) if the Subscriber is subscribing hereunder as an “accredited investor” under NI 45-106, a duly 
completed and executed “Accredited Investor Representation Letter” in the form attached 
hereto as Schedule A, and the Subscriber has initialled the appropriate category in the Appendix 
“1” attached thereto. 
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4.2 The sale of all or part of the Partnership Units may be completed in one or more closings at the offices of 
the General Partner, or such other place as the Partnership may designate, on such day or days (each a 
“Closing Date”) as the Partnership may determine. 


PART 5 - Indemnification 


5.1 The Subscriber agrees to indemnify and hold harmless the Partnership and the General Partner and its 
respective directors, officers, employees, agents, advisers and shareholders from and against any and all 
loss, liability, claim, damage and expense whatsoever (including, but not limited to, any and all fees, costs 
and expenses whatsoever reasonably incurred in investigating, preparing and defending against any claim, 
law suit, administrative proceeding or investigation whether commenced or threatened) arising out of or 
based upon any representation or warranty of the Subscriber contained herein or in any document furnished 
by the Subscriber to the Partnership in connection herewith being untrue in any material respect or any 
breach or failure by the Subscriber to comply with any covenant or agreement made by the Subscriber 
herein or in any document furnished by the Subscriber to the Partnership. 


PART 6 - General 


6.1 This Subscription Agreement shall be governed by and construed in accordance with the laws of British 
Columbia, Canada.  The Subscriber irrevocably attorns to the non-exclusive jurisdiction of the courts of 
British Columbia with respect to any matter relating to or arising out of this subscription. 


6.2 The Partnership shall be entitled to rely on delivery of a facsimile copy of executed subscriptions, and 
acceptance by the Partnership of such facsimile subscriptions shall be legally effective to create a valid and 
binding agreement between the Subscriber and the Partnership in accordance with the terms hereof. 


6.3 This Subscription Agreement, including without limitation the representations, warranties and covenants of 
the Subscriber contained herein, shall survive and continue in full force and effect and be binding upon the 
Subscriber notwithstanding the completion of the purchase of the Partnership Units by the Subscriber 
pursuant hereto, the completion of the issue of the Partnership Units and any subsequent disposition by the 
Subscriber of the Partnership Units. 


6.4 The terms and provisions of this subscription shall be binding upon and enure to the benefit of the 
Subscriber, the Partnership and their respective heirs, executors, partners, legal representatives, successors 
and/or assigns, provided that no assignment shall be made by any party without the prior written consent of 
the other party. 


6.5 Time shall be of the essence of this subscription. 


6.6 References herein to “$” or “Cdn.$” are to Canadian dollars. 


6.7 Any reference in this Subscription Agreement to a particular gender shall include all genders and words 
importing the singular number only shall include the plural and vice versa. 


6.8 The Subscriber acknowledges that this Subscription Agreement and the attachment(s) hereto require the 
Subscriber to provide certain personal information to the Partnership.  Such information is being collected 
by the Partnership for the purposes of completing the sale of the Partnership Units, which includes, without 
limitation, determining the Subscriber’s eligibility to purchase the Partnership Units under applicable 
securities legislation, preparing and registering certificates representing the Partnership Units to be issued 
to the Subscriber and completing filings required by applicable securities regulatory authorities.  The 
Subscriber’s personal information may be disclosed by the Partnership to: (a) the securities regulatory 
authorities; (b)  the Partnership’s registrar and transfer agent, if any; and (c) any of the other parties 
involved in the sale of the Partnership Units, including the legal counsel to the Partnership, and may be 
included in record books in connection with the offering of Partnership Units.  By executing this 
Subscription Agreement, the Subscriber is deemed to be consenting to the foregoing collection, use and 
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disclosure of the Subscriber’s personal information.  The Subscriber also consents to the filing of copies or 
originals of any of the Subscriber’s documents described in section 2.1(s) hereof as may be required to be 
filed with any securities regulatory authority in connection with the transactions contemplated hereby. 


6.9 This Subscription Agreement constitutes the entire agreement between the Partnership and the Subscriber 
and supersedes every previous agreement, communication, expectation, negotiation, representation, 
warranty or understanding whether oral or written, express or implied, statutory or otherwise, between the 
parties with respect to the subject matter of this Subscription Agreement. 


6.10 Each party will execute and deliver such further agreements and documents and do such further acts and 
things as any other party reasonably requests to evidence, carry out or give full force and effect to the intent 
of this Subscription Agreement. 


END OF TERMS AND CONDITIONS OF SUBSCRIPTION 
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SCHEDULE A 


TO THE SUBSCRIPTION AGREEMENT 


ACCREDITED INVESTOR 
REPRESENTATION LETTER 


TO: Creative Energy Pendrell Limited Partnership (the “Partnership”) 


In connection with the purchase by the undersigned subscriber (the “Subscriber”) of Partnership Units of the 
Partnership, the Subscriber hereby represents, warrants, covenants and certifies the following to the Partnership: 


1. The Subscriber is resident in British Columbia or is subject to the laws of British Columbia; 


2. The Subscriber is purchasing the Partnership Units as principal for the Subscriber’s own account; 


3. The Subscriber is an “accredited investor” within the meaning of National Instrument 45-106 entitled 
“Prospectus and Registration Exemptions” by virtue of satisfying the indicated criterion as set out in 
Appendix “1” to this Representation Letter; 


4. The above representations, warranties and covenants will be true and correct both as of the execution of the 
accompanying Subscription Agreement and as of the Closing Date and will survive the completion of the 
issuance of Partnership Units; and 


5. The foregoing representations, warranties and covenants are made by the Subscriber with the intent that 
they be relied upon in determining the Subscriber’s suitability as a purchaser of Partnership Units and the 
Subscriber agrees to indemnify the Partnership and the General Partner and its respective directors and 
officers against all losses, claims, costs, expenses and damages or liabilities which any of them may suffer 
or incur caused or arising from reliance thereon.  The undersigned undertakes to immediately notify the 
Partnership in writing at 501 – 1067 W. Cordova Street, Vancouver, B.C., Telecopier No.: 604-893-1708, 
of any change in any statement or other information relating to the Subscriber set forth herein which takes 
place prior to the closing time on the Closing Date. 


Dated: ___________________________, 20____ 


 


Print name of Subscriber 


By: 
 


 
Signature 


 
 


 
Title 


 


IMPORTANT: PLEASE INITIAL APPENDIX “1” ON THE NEXT PAGE. 
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APPENDIX "1" TO SCHEDULE A 


NOTE:   The investor must initial beside the applicable portion of the above definition. 


Accredited Investor –  (as defined in National Instrument 45-106) means: 


 
(a) a Canadian financial institution, or an authorized foreign bank named in Schedule III of the Bank 


Act (Canada), 


 
 (b) the Business Development Bank of Canada incorporated under the Business Development Bank 


of Canada Act (Canada), 


 


(c) a subsidiary of any person or company referred to in paragraphs (a) or (b), if the person owns all 
of the voting securities of the subsidiary, except the voting securities required by law to be 
owned by directors of that subsidiary, 


 


(d) a person registered under the securities legislation of a jurisdiction of Canada as an adviser or 
dealer, other than a person registered solely as a limited market dealer under one or both of the 
Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador), 


 
(e) an individual registered or formerly registered under the securities legislation of a jurisdiction of 


Canada as a representative of a person referred to in paragraph (d), 


 
(f) the Government of Canada or a jurisdiction of Canada, or any crown corporation, agency or 


wholly owned entity of the Government of Canada or a jurisdiction of Canada, 


 


(g) a municipality, public board or commission in Canada and a metropolitan community, school 
board, the Comité de gestion de la taxe scolaire de l’île de Montréal or an intermunicipal 
management board in Québec, 


 
(h) any national, federal, state, provincial, territorial or municipal government of or in any foreign 


jurisdiction, or any agency of that government, 


 


(i) a pension fund that is regulated by either the Office of the Superintendent of Financial 
Institutions (Canada) or a pension commission or similar regulatory authority of a jurisdiction of 
Canada, 


 


(j) an individual who, either alone or with a spouse, beneficially owns, directly or indirectly, 
financial assets having an aggregate realizable value that before taxes, but net of any related 
liabilities, exceeds $1,000,000, 


 


(k) an individual whose net income before taxes exceeded $200,000 in each of the two most recent 
calendar years or whose net income before taxes combined with that of a spouse exceeded 
$300,000 in each of the two most recent calendar years and who, in either case, reasonably 
expects to exceed that net income level in the current calendar year, 


 (l) an individual who, either alone or with a spouse, has net assets of at least $5,000,000,  


 
(Note:  if individual accredited investors wish to purchase through wholly owned holding companies or similar 
entities, such purchasing entities must qualify under paragraph (t) below, which must be initialled.) 


 
(m) a person, other than an individual or investment fund, that has net assets of at least $5,000,000 as 


shown on its most recently prepared financial statements, 


 (n) an investment fund that distributes or has distributed its securities only to: 


 


(i) a person that is or was an accredited investor at the time of the distribution; 


(ii) a person that acquires or acquired securities in the circumstances referred to in sections 
2.10 and 2.19 of NI 45-106; or 


(iii) a person described in paragraph (i) or (ii) that acquires or acquired securities under 
section 2.18 of NI 45-106, 
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 (o) an investment fund that distributes or has distributed securities under a prospectus in a 
jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory authority, 
has issued a receipt, 


 


(p) a trust company or trust corporation registered or authorized to carry on business under the Trust 
and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or 
a foreign jurisdiction, acting on behalf of a fully managed account managed by the trust company 
or trust corporation, as the case may be, 


 (q) a person acting on behalf of a fully managed account managed by that person, if that person 


 


(i) is registered or authorized to carry on business as an adviser or the equivalent under the 
securities legislation of a jurisdiction of Canada or a foreign jurisdiction, and 


(ii) in Ontario, is purchasing a security that is not a security of an investment fund, 


 


 (r) a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has obtained 
advice from an eligibility adviser or an advisor registered under the securities legislation of the 
jurisdiction of the registered charity to give advice on the securities being traded, 


 
(s) an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in 


paragraphs (a) to (d) and paragraph (i) in form and function,  


 


(t) a person in respect of which all of the owners of interests, direct or indirect, legal or beneficial, 
 except the voting securities required by law to be owned by directors, are persons that are 
accredited investors, 


 
(u) an investment fund that is advised by a person registered as an adviser or a person that is exempt 


from  registration as an adviser, or 


 
(v) a person that is recognized or designated by the securities regulatory authority or, except in 


Ontario and  Québec, the regulator as  


 


(i) an accredited investor, or 


(ii) an exempt purchaser in Alberta or British Columbia after September 14, 2005. 


For the purposes hereof: 


“bank” means a bank named in Schedule I or II of the Bank Act (Canada); 


“Canadian financial institution” means: (i) an association governed by the Cooperative Credit Associations Act 
(Canada) or a central cooperative credit society for which an order has been made under section 473(1) that Act; or 
(ii) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit union, 
caisse populaire, financial services cooperative, or league that, in each case, is authorized by an enactment of 
Canada or a jurisdiction of Canada to carry on business in Canada or a jurisdiction of Canada; 


“financial assets” means (i) cash; (ii) securities; or (iii) a contract of insurance, a deposit or an evidence of a deposit 
that is not a security for the purposes of securities legislation; 


“fully managed account” means an account of a client for which a person makes the investment decisions if that 
person has full discretion to trade in securities for the account without requiring the client’s express consent to a 
transaction; 


“investment fund” has the same meaning as in National Instrument 81-106 entitled Investment Fund Continuous 
Disclosure; 


“person” includes (i) an individual; (ii) a corporation; (iii) a partnership, trust, fund and an association, syndicate, 
organization or other organized group of persons, whether incorporated or not; and (iv) an individual or other person 
in that person’s capacity as a trustee, executor, administrator or personal or other legal representative;  
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“related liabilities” means (i) liabilities incurred or assumed for the purpose of financing the acquisition or 
ownership of financial assets; or (ii) liabilities that are secured by financial assets;  


“spouse” means, an individual who (i) is married to another individual and is not living separate and apart within the 
meaning of the Divorce Act (Canada), from the other individual; (ii) is living with another individual in a marriage-
like relationship, including a marriage-like relationship between individuals of the same gender; or (iii) in Alberta, is 
an individual referred to in paragraph (a) or (b), or is an adult interdependent partner within the meaning of the Adult 
Interdependent Relationships Act (Alberta); and 


“subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary of 
that subsidiary. 


Meaning of “Control” 


A person (first person) is considered to control another person (second person) if: 


(a) the first person, directly or indirectly, beneficially owns or exercises control or direction over securities of 
the second person carrying votes which, if exercised, would entitle the first person to elect a majority of the 
directors of the second person, unless that first person holds the voting securities only to secure an 
obligation, 


(b) the second person is a partnership, other than a limited partnership, and the first person holds more than 
50% of the interests of the partnership, or 


(c) the second person is a limited partnership and the general partner of the limited partnership is the first 
person. 


 


ALL MONETARY REFERENCES ARE IN CANADIAN DOLLARS. 
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SCHEDULE B 
TO THE SUBSCRIPTION AGREEMENT 


MEANING OF “CLOSE PERSONAL FRIEND” AND “CLOSE BUSINESS ASSOCIATE” 
AS DESCRIBED IN COMPANION POLICY 45-106CP 


TO NATIONAL INSTRUMENT 45-106 PROSPECTUS AND REGISTRATION EXEMPTIONS 


Meaning of “close personal friend” 


A “close personal friend” is an individual who has known the director, executive officer, founder or control person 
well enough and for a sufficient period of time to be in a position to assess the capabilities and trustworthiness of the 
director, executive officer, founder or control person.  The term “close personal friend” can include a family 
member who is not already specifically identified in the exemptions if the family member satisfies the criteria 
described above. 


The relationship between the individual and the director, executive officer, founder or control person must be direct.  
For example, the exemption is not available to a close personal friend of a close personal friend of a director of the 
issuer. 


An individual is not a close personal friend solely because the individual is: 


(a) a relative; 


(b) a member of the same organization, association or religious group; or 


(c) a client, customer, former client or former customer. 


Meaning of “close business associate” 


A “close business associate” is an individual who has had sufficient prior business dealings with a director, 
executive officer, founder or control person of the issuer to be in a position to assess the capabilities and 
trustworthiness of the director, executive officer, founder or control person.  An individual is not a close business 
associate solely because the individual is a client, customer, former client or former customer of the issuer. 


The relationship between the individual and the director, executive officer, founder or control person must be direct.  
For example, the exemption is not available for a close business associate of a close business associate of a director 
of the issuer. 
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CONTRIBUTION AGREEMENT 


THIS AGREEMENT is made effective October 10, 2019 (the “Effective Date”) 


BETWEEN: 


CREATIVE ENERGY DEVELOPMENTS LIMITED 


PARTNERSHIP, having an office at Suite 1 – 720 Beatty Street, 


Vancouver, BC  V6B 2M1 


(“Creative Energy”) 


AND: 


CREATIVE ENERGY PENDRELL LIMITED PARTNERSHIP, 


having an office at Suite 1 – 720 Beatty Street, Vancouver, BC  V6B 


2M1 


(the “Partnership”) 


WHEREAS: 


A. The Partnership was formed pursuant to a limited partnership agreement dated for reference 


October 10, 2019 (the “Partnership Agreement”) between the General Partner and Creative Energy; and 


B. Pursuant to Subsection 97(2) of the Income Tax Act (Canada), Creative Energy has agreed to 


contribute its legal and beneficial interest in the Assets as a Capital Contribution to the Partnership, on 


and subject to the terms and conditions set forth in this Agreement and the Partnership Agreement. 


THIS AGREEMENT WITNESSES that, for good and valuable consideration (the receipt and sufficiency 


of which are hereby acknowledged by each of the parties), the parties agree as follows: 


ARTICLE 1 


INTERPRETATION 


1.1 In this Agreement: 


(a) “Assets” means a thermal energy system (including a natural gas boiler, energy transfer 


station, distribution piping system and ancillary equipment, systems and controls) located 


at 1770 Pendrell Street, Vancouver, BC;  


(b) “Capital Account” has the meaning given to it in the Partnership Agreement; 


(c) “Closing” means the completion of the transfer to the Partnership of the Assets pursuant 


to this Agreement; 


(d) “Effective Date” means October 10, 2019; 


(e) “Elected Amount” means $1,143,426; 


(f) “Estimated Value” has the meaning given to it in Section 2.3; 
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(g) “General Partner” means Creative Energy Pendrell GP Inc.; 


(h) “Income Tax Act” means the Income Tax Act (Canada), as amended, in effect on the date 


of this Agreement; 


(i) “Partnership Agreement” means the partnership agreement dated for reference the 10th 


day of October, 2019 between Creative Energy and the General Partner; and 


(j) “Partner” has the meaning given to it in the Partnership Agreement. 


1.2 This Agreement is governed by and shall be construed in accordance with the laws of the 


Province of British Columbia and the federal laws of Canada applicable therein. 


ARTICLE 2 


TRANSFER OF ASSETS AND ASSUMPTION OF OBLIGATIONS 


2.1 Subject to the terms and conditions of this Agreement, and based on the representations and 


warranties set out in Article 3, Creative Energy hereby transfers, assigns, conveys and sets over to the 


Partnership as of the Effective Date all of the right, title and interest of Creative Energy in and to the 


Assets, free and clear of any and all liens, claims, charges or encumbrances. 


2.2 From and after the Effective Date, the Assets will be held, owned and operated as the property of 


the Partnership and not as the separate property of Creative Energy and will be used by and for the benefit 


of the Partnership and not for Creative Energy’s separate account. All income, revenue, profits and 


benefits derived from the Assets will as and from the Effective Date belong only to and accrue for the 


benefit of the Partnership and not for the separate account of Creative Energy and all outgoings, expenses, 


obligations and liabilities incurred by the Partnership in respect of the Assets will be for the account of the 


Partnership, and not for the separate account of Creative Energy. 


2.3 Creative Energy and the Partnership agree that the agreed upon fair market value of the Assets, 


including the costs of procurement, design and operation thereof as at the Effective Date is $1,143,426 


(the “Estimated Value”). 


2.4 In consideration for the transfer of the Assets to the Partnership, Creative Energy will receive a 


credit to the Capital Account of Creative Energy in the amount equal to the Estimated Value. 


2.5 As of and from the Effective Date, the Partnership will establish as a credit to the Capital Account 


of Creative Energy the amount equal to the Estimated Value. 


2.6 Creative Energy and the General Partner (Creative Energy as transferor, and Creative Energy and 


the General Partner as the Partners of the Partnership) will elect jointly in the form (the “97(2) Election”) 


prescribed for purposes of Subsection 97(2) of the Income Tax Act that the transfer by Creative Energy of 


the Assets to the Partnership will be made at the Elected Amount. 


2.7 The 97(2) Election will be executed and filed jointly on or before the earlier of the date on which 


either of Creative Energy or the General Partner is required to file a return of income for its taxation year 


in which the Effective Date occurs.  
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2.8 If: 


(a) Canada Revenue Agency or any other competent authority at any time questions or 


proposes to issue or issues an assessment or reassessment that would impose or imposes 


any liability for tax of any nature or kind on any of the parties or on any other person on 


the basis that the fair market value of the Assets is greater or less than the Estimated 


Value, and Creative Energy and the Partnership agree that the fair market value of the 


Assets is a greater or lesser amount (the “Adjusted Value”) than the Elected Amount and 


such assessment or reassessment is not disputed and is deemed to be accurate by the 


parties; or 


(b) if such assessment or reassessment is disputed and a final settlement is reached with 


Canada Revenue Agency or other competent authority as to the fair market value of the 


Assets and such fair market value is a greater or lesser amount (the “Adjusted Value”) 


than the Estimated Value; or 


(c) if the fair market value of the Assets is finally determined by a Court or government 


tribunal of competent jurisdiction and the relevant appeal period has expired and such fair 


market value is a greater or lesser amount (the “Adjusted Value”) than the Estimated 


Value, 


(any of which events is herein called a “Final Determination”) then, notwithstanding Sections 


2.3, 2.4 and 2.5, the Estimated Value and the consideration for the transfer of the Assets shall be 


adjusted and determined in accordance with Section 2.9 retroactively to the date of this 


Agreement. 


2.9 Upon any Final Determination, the agreed consideration for the transfer of the Assets will be 


determined by reference to the Adjusted Value to the exclusion of the Estimated Value and Creative 


Energy and the Partnership will pay or refund to the other, as appropriate, or otherwise adjust their rights 


and obligations in such a manner as is appropriate in the circumstances. 


ARTICLE 3 


REPRESENTATIONS AND WARRANTIES 


3.1 In consideration of the agreement by the Partnership to acquire the Assets from Creative Energy, 


Creative Energy represents and warrants to the Partnership as representations and warranties that are true 


as at the date hereof and at the Effective Date as if such representations and warranties were made at such 


time, that: 


(a) Creative Energy is a partnership duly formed and existing under the laws of the Province 


of British Columbia and has the full power, authority and capacity to execute and deliver 


this Agreement, to consummate the transactions contemplated hereby and to duly observe 


and perform all of its covenants and obligations herein set forth; 


(b) on or before the Effective Date, this Agreement will have been duly authorized, executed 


and delivered by Creative Energy and at completion, this Agreement will constitute a 


legal, valid and binding obligation of Creative Energy enforceable against Creative 


Energy in accordance with its terms, and Creative Energy  will have good and sufficient 


right and authority to enter into this Agreement on the terms and conditions herein set 


forth and to transfer the title and ownership of the Assets to the Partnership; and 
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(c) Creative Energy and each partner of Creative Energy is a resident of Canada within the 


meaning of Section 116 of the Income Tax Act. 


3.2 The representations and warranties of Creative Energy contained in this Agreement will survive 


the Effective Date and, notwithstanding the closing of the transactions herein provided for and regardless 


of any knowledge or any investigation by or on behalf of the Partnership with respect thereto, will 


continue in full force and effect for the benefit of the Partnership. 


3.3 In consideration of the agreement by Creative Energy to contribute the Assets to the Partnership, 


the Partnership represents and warrants to Creative Energy as representations and warranties that are true 


as at the date hereof and at the Effective Date as if such representations and warranties were made at such 


time, that: 


(a) the Partnership is a limited partnership formed under the laws of the Province of British 


Columbia and each partner of the Partnership is a body corporate duly incorporated, 


validly existing and in good standing under the laws of the Province of British Columbia; 


(b) the Partnership and each partner of the Partnership is a resident of Canada within the 


meaning of Section 116 of the Income Tax Act; and 


(c) the Partnership has the full power, authority and capacity to carry out the transactions 


contemplated in this Agreement. 


3.4 The representations and warranties of the Partnership contained in this Agreement will survive 


the Effective Date and, notwithstanding the closing of the transactions herein provided for and regardless 


of any knowledge or any investigation by or on behalf of Creative Energy with respect thereto, will 


continue in full force and effect for the benefit of Creative Energy. 


ARTICLE 4 


CLOSING 


4.1 The Closing of the transactions contemplated in this Agreement (the “Closing”) will take place 


on the Effective Date unless otherwise agreed to by the parties hereto. 


4.2 At the Closing, Creative Energy will deliver to the Partnership any instruments and documents as 


either party hereto may reasonably require in order to give effect to the terms of this Agreement. 


4.3 On completion of the Closing, this Agreement will, without further act or formality, operate at the 


Effective Date as a transfer to the Partnership of the entire interest of Creative Energy in the Assets. If by 


any reason the full interest of Creative Energy to the Assets is not fully and effectively transferred to the 


Partnership at the Effective Date, Creative Energy will hold such interest as nominee, agent and bare 


trustee for the Partnership from the Effective Date until such interest in the Assets is fully and effectively 


so transferred and Creative Energy will take all steps necessary without delay to register or comply with 


all other requirements to cause such interest to be fully and effectively transferred as soon as possible. 


4.4 Creative Energy will deliver or cause to be delivered to the Partnership on the Effective Date 


vacant possession of the Assets, and free and clear from any and all liens, claims, charges and 


encumbrances. 


4.5 To the extent applicable, and to the extent exceptions under applicable laws are not available, the 


Partnership shall be responsible for and shall pay when due directly to the appropriate authority any taxes 







Krishnan Iyer
President and CEO


Krishnan Iyer
President and CEO
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GENERAL NOTES
1. REFER TO STANDARD SPECIFICATIONS FOR PIPE SIZES.


2. CONTRACTOR TO MATCH FLANGE DIMENSIONS FOR ALL EQUIPMENT.


3. ADD A UNION FOR ALL EQUIPMENT OR INSTRUMENTS WITH A
THREADED CONNECTION FOR EASY MAINTENANCE.


SPECIFIC NOTES


1
PRIMARY SET POINT: 160 PSI, SECONDARY SET POINTS: SH: 150
PSI, DHW: 150 PSI., 100 °C PIPE TO NEAREST DRAIN.


2


REFER TO SPECIFICATIONS FOR FLOWMETER MINIMUM STRAIGHT
LENGTH REQUIREMENTS.


3


LOCATION SHALL BE COORDINATED WITH CONSULTANT.4


STRAINER SCREEN 5/32" WITH A 30 MESH.5


6


7


HEX TO BE SUPPLIED WITH A DRIP TRAY AND A MOISTURE
DETECTOR.


CURRENT SWITCHES TO BE INSTALLED ON ALL SECONDARY
PUMPS LOCATED IN MECHANICAL ROOM.  CONTRACTOR TO WIRE
SWITCHES TO CONTROL PANEL.


REFER TO PROJECT SPECIFICATIONS FOR ANY ADDITIONAL HX
DESIGN REQUIREMENTS.


7
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CONTROL VALVE LIST


TAG NUMBER SIZE (mm) Cv DESIGN FLOW (L/s) ΔP (CALC.) (kPa)


FCV-101 40 25 3.78 38.80


FCV-102 50 40 5.39 30.81


FLOW METER LIST


TAG NUMBER SIZE (mm) DESIGN FLOW (L/s)


FE-004 65 6.3
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HEAT EXCHANGER LIST


EQUIPMENT
NUMBER


OPERATING
CONDITION


NOMINAL
LOAD
(kW)


DESIGN
PRESSURE


(kPa)


NOZZLE
SIZE
(mm)


PRIMARY SIDE SECONDARY SIDE INDICATIVE SIZE
(LxWxH)


(mm)


MODEL
(STANDARD OF ACCEPTANCE)FLUID


TIN


(°C)
TOUT


(°C)
FLOW
(L/s)


ΔP (CALC.)
(kPa)


ΔP (MAX.)
(kPa) FLUID


TIN


(°C)
TOUT


(°C)
FLOW
(L/s)


ΔP (CALC.)
(kPa)


ΔP (MAX.)
(kPa)


HX-1 WINTER 310 1600 50


WATER


65 45 3.76 14.83 35


WATER


32 45 5.74 30.59 35.0 181x191x622 BELL & GOSSETT BP 423-42


DHX-1 WINTER 442 1600 65 65 45 5.4 48.7 50 4.40 60 1.9 4.9 35.0 ?x448x1137 BELL & GOSSETT P19DW


DHX-1 SUMMER 334 1600 65 65 45 4.0 26.7 50 18 60 1.9 5.1 35.0 ?x448x1137 BELL & GOSSETT P19DW


NOTE:  DHX SELECTION BASED ON SECONDARY SIDE FLOW.
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8 BASE BUILDING PUMPS - BY OTHERS.
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1 2018-05-03 SMW KSP AMF UPDATED RELIEF VALVE SETTINGS


P2 - P05 P2 - P06 PP - 14 PP - 15
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2 2018-05-09 SMW KSP AMF UPDATED RELIEF VALVE SETTINGS
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