PUBLIC ANNOUNCEMENTS

From Closed Council — February 14. 2017

~ Release of “District Energy Assets Transfer from the City to Lulu Island Energy”

Closed Council — October 11, 2016

(1

@

®)

“@

That the Chief Administrative Officer and the General Manager, Engineering & Public
Works be authorized to execute, on behalf of the City, (a) an Asset Purchase Agreement
(APA) between the City and Lulu Island Energy Company Inc., a fully owned City
corporation, containing the material terms and conditions set out in the staff report titled,
“District Energy Assets Transfer from the City to Lulu Island Energy Company” dated
August 26, 2016, from the Director, Engineering, and (b) all other related and ancillary
agreements and documents to give effect to the APA, and implement the transactions
contemplated therein;

That the Chief Administrative Officer and the General Manager, Engineering & Public
Works be authorized to execute, on behalf of the City, (a) a Municipal Access
Agreement (MAA) between the City and Lulu Island Energy Company Inc., a fully

owned City corporation, containing the material terms and conditions set out in the staff

report titled, “District Energy Assets Transfer from the City to Lulu Island Energy
Company” dated August 26, 2016, from the Director, Engineering, and (b) all other
related and ancillary agreements and documents to glve effect to the MAA, and
implement the transactions contemplated therein;

That the Chief Administrative Officer and the General Manager, Engineering & Public
Works be authorized to execute, on behalf of the City, the statutory right of way over the
City lands (9580 and 9600 Odlin Road) on which the Alexandra District Energy Utility
energy centre building is located, in favour of Lulu Island Energy Company Inc., a fully
owned City corporation, as set out in the staff report titled, “District Energy Assets
Transfer from the City to Lulu Island Energy Company” dated August 26, 2016, from
the Director, Engineering; and

That the concept of Fee for Service as presented in the staff report titled, “District
Energy Assets Transfer from the City to Lulu Island Energy Company” dated August 26,
2016, from the Director, Engineering be endorsed.

Release of Unanimous Consent Resolutions of the Shareholder of Lulu Island Energy
Company Ltd.

Closed Council — November 7, 2016

WHEREAS:

(A)

4150949

the City intends to entef into an asset purchase agreement with the Company substantially
on the terms and conditions set out in the City staff report titled, "District Energy Assets
Transfer from the City to Lulu Island Energy Company" dated August 26, 2016 (the

- "Staff Report"), from the City's Director, Engineering (the "Asset Purchase Agreement"),

pursuant to which the City will transfer certain district energy assets (the "Transferred
Assets") to the Company;



(B)

©)

(D)

E)

(F)

©)

the Asset Purchase Agreement is éprincipal component of a collection of agreements and
transactions contemplated by in the Staff Report (collectively referred to herein as the
"Energy Asset Transfer");

the City has approved the Energy Asset Transfer;

the City and the Company will determine and settle upon the dollar value of the
Transferred Assets (the "Transfer Consideration"), intended by them to be equal to their -

~ good faith estimate of the fair market value of such assets as at the contemplated

December 31, 2016 closing date, by March 31, 2017, being 90 days following the closing
date; ' '

in payment of the Transfer Consideration the Company will be required to issue to the
City additional three hundred and fifty (350) Common shares (the "Consideration
Shares") of the Company at a deemed issue price equal to the Transfer Consideration;

pursuant to Article 3.1 of the Company's Articles, the power to allot, issue and set the
issue price for shares of the Company is, pursuant to s. 137 of the Business Corporations
Act (BC), reserved to the shareholder; and

the City council has designated Mayor Malcolm Brodie to be the individual who is
authorized and directed to sign these resolutions and otherwise to exercise the City's
rights as a shareholder in respect of these resolutions, for and on behalf of the City.

NOW THEREFOREIT IS RESOLVED THAT:

(1)

@

®

@

4150949

subject to and upon the transfer of the Transferred Assets from the City to the Company
pursuant to the Asset Purchase Agreement, the Company allot and issue to the City
Consideration Shares at a deemed issue price equal to the Transfer Consideration as a
fully paid and non-assessable shares of the Company in payment for the Transferred
Assets;

the dollar value of the Transfer Consideration be ratified and confirmed by an ordinary
resolution of the sole shareholder by March 31, 2017;

upon the transfer of the Transferred Assets from the City to the Company the Company
issue Certificate No. 2 registered in the name of the City to represent the Consideration
Shares; and

any two officers and/or directors of the Company are hereby authorized and directed to
do all such acts and things and to execute or cause to be executed all such instruments
and other documents as in such officer's and/or director's opinion may be necessary or
desirable to implement the matters hereby approved and authorized.
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Attachment 1 — Staff Report titled “District Energy Assets Transfer from the City to Lulu
Island Energy Company” dated August 26, 2016

Reporf to Commities
Closed
Yo © Genersl Puposes Commiiies Dater  August 28, 2018
Fromy John rving, P.Eng, MPA Fifo: 18-8600-10-02/2016~
_ Direefor, Engineering : : Yol 04
Re: Distrlet Enargy Asssts Transfor from the Clly to Lulu Island Energy Company

‘Btaff Recommendation

1. Thatthe Chief Adwiniskative Officer and the General Manapts, Englaetting & Fobliv
Works b aufhorized fo exvonte, on hebolfof the Clty, (&) an Asset Purehose Agreement
fAPA) betwenn the City and Lols Isband Brery gy Company Ine., & fally owned Clty

wmcmhon, cantaining the material terms mud sondifons sut o i the stoll ropore fitled,

et Energy Assets Transler from the City to Tulu Island Eneegy Company® dated

August 26, 2016, fromx the Diivacfor, Rapince sl () all othie telmted aind aticillacy

sgresments ad dectamenits to glve st o the APA, and implerent the fransactions

sontemplated thepotm.

2 That the CFuaaf Adm inistiative Officer smd Hus G&nﬁmi Mumges, Engineering & Puhllc
: be authorized to oxecute, on behalf of the City, (a} a Mumcd et Acceas Apreement
{M betwe:eu the City and Lula ISEamé Eﬁmgy Company Tne., & fally owned City

corporation, conteining the materts] setoul i) the stalf report tiled,
*Dishict Enerpy Assets Teg sfior from the Cltjr {0 Ll Islend Energy Company™ dated
August 26, 2016, fiom the Duec!(m’, Englnzering, and ) oll other related sud anciflary
aprectents wad det.umﬁnis: o gms: ﬁﬁ*cct fo the MAA, and m1p§mmt the transactions
conternplated tharehn.

3. Tt the Chief Administrative Offfcer and the General Minager, Baglnesring -&Puﬁﬁu
Works bo sutharfzed o sxecude, oft behalf of the Clty, the statutory right of wiy over the
Cliry Innds (9580 and 3600 Odlin Road) on which the Alexanden District B '
energy centro butlding is located, in favour of Lulu Tstand }:ﬂug}' Compatiy T, & mﬁ}‘
owned City corporntion, as set out in the staff report titled, “District Energy Msata Transler
feoma the City ta Lultu Iskmd Buergy Company” dated August 28, 3016, fom the Divstor,

Eﬂfgmceiiﬁg
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(Closed)



January 9, 2017

5251641

Auprigl 28, 2016

Totem Teving, P.Bag. MPA

Engineering
{6042 7641418y

AlL 3

"

| Routss You

Fisanes Depariment
Loy

CONCURRENCE

CoNCURRERCE OF GENERAL MANAGER

¥

REVIEWED BY STAFF REPORT/
AcEna REViEW SUBCOMMITTES

Turrialsy

w (@ L

- EMEET

CNCL - 17
{Closed)

CNCL -

52

(Closed)




January 9, 2017 -8-

5251641

Avgust 26, 2016 w3

Staff Report
Statutory Closed Meeting Criteria:
This epoit reets the followlig st&hs‘szg elosed mesting eritial

0IYE) negaiiztfiﬂns and related disenssions respooting the proposed provi fgion of a, -
nanicipst service that are at thelr preliminary stapes and that, in the view of the congell,
could roasonabdy be expected to Tuirm G hmmkﬂ& of the municipality if they were held
inpublic

Rezotmimsadation on Disclosura

This peport will be subject to routine review to daterniing whether the need for confidentifity
T pasged and wdil be Brought Gorwand & Councll with o recomnendation on Hsslosute when
gpptopriaie.

Oslgin

In Degenber 2012, Council anthorized stafl o fncorporate the Lelu fland Bnerpy Company
{LTED), 2 wholly cwmd loca! goverimient corparation with the Lty of Richamond ax the sole
shaseholder, to own and operate the Alecamba Distrdet Bnergy Utilily (ADBUY, with the infention
that LIEC mamsges «lk district energy wilitios o the City"s behudf i the future,

Tix April 2014, Counell autherized City stoff to exeeute s District Bnergy Uhilites Ammem
Between e City and LIEC, sssipalng LIRC astion of providing dstide ] 3 0F
bohalf of e Clty, Pursnsnt o the Aglwem Cliy may provide pngeing financd asslstioce ©
LIBC iy facilitate the proper oficestion of the distriet enerpy systerms and provision of the services
fbr e henefrt nt ihe Lasadant's nf tha Clty. Smji aﬂ.,siemﬁte iy frelede the pmwﬁmx of grants,
dile contribution i
nnp:ﬁwmms o mh»er car.xitai a»sew o LlEC oft sach ey tned conmditions s i b
Detpeen the Cliy and TIEC Rom thie to time,

“Fhis report presents recommigndations to transfer the City's distdct energy assets fo LIEC so that it
can Tally earry out 83 vole ag dissoted by Coumedl.

This repart supporty Counels 2014-20 18 Termn Gonl #4 Leadership in Susteinability:
Continne advancement of the Clry's sustainability frovnervork and inftiotives & Inprove

the short-and long teroe livabifity af owr City, and that paintain Rickuond s positton as o
feadar e sustainable pragrams, prociices and Innevattons,

4.4, Conlned rln@z’ﬂme}ﬁfm‘a@i of the swstainebiflly framescrk,

4.2, Iwnovetive prafecty aad initiaiver &y advance susfainglsliy,

s 4 GNCL -18
(Closed)

CNCL - 53
(Closed)
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Anguet 26, 2015 ‘ «d s

This report supperts Counedt's 20142018 Term Goal #6 Quality Infiusteeture Nebwotks:

Continye diligenee lowards the development of Infiastructyte networks that are safe,
sustrtnable, and address the chollenges associutzd with aglng sprtews, population
growth, aud enwirommental bapadt,

6.1, Safe ond sustalpably infrastrusing.

Bastckgrotind

tﬁcrg}f ut;l;tws an ﬁm iy’ behalf T

Betsean the Chty antd LITC was ew»meﬁ undw wiw:h e%w Cif} - .5; ;
iniprovensnis or other capital gssets fo LIEC, on suclt ferms gnd cwditl,om 5 m@y be rpreed i
Bestween e Ciyand LIBC frow thive to tine, )

LIBC onevently operates the Oval Villazs Bistiot Bnerpy U
agrecent with Corbe Tilites (Cerix), Ducng the cmm.ssian
Buiild, fnanee operals e VDB and will supply e - g
supplies ensrgy services to the residential and commiercial p serviced by thoos fcllities;
LIEC costy and geneeal sud admindsteation expenzes are reeovered throngh sales,

Prior to the establishment of LIEGand OV DEU, the City succmsﬁaﬂy staréed oporatian of the
Alesandes Digivict Enerpy Utifity (ADEU) within fhe City's Hagineering & Prblic Wosks Diviston,
ADBU cursently provides heating and caolbug servioes 16 six developments within the West Cambie
uelghbouhiond arfhl Ploce, Reny, Aowmndra Cowt, Richeeond Jamadicmems wnd
Crefioed Lonied), cosmisetig over 1100 naide ity givd over 1 million square feet of floor aven,
Bes Atm}umm | fie ADEU seevics aten inforaion R

A3 of Tunie 'm 2016 Lend of seeond billing quane), the ADBI sputem has dclwmm 729 IWh
aof energy to customm far space heating, cooling end dumestic hot walzr heating, Wil soie
clectricity s comsumed or pramping and squipment opttetions, atmost 100%% of this energy s
produced locally from the gev-exchumye fields in the greenway corrddor and other Cily lands

rittiiny the West Cmibe siow, The backnp and pesking rutural gas boilets and cooling
the energy centre have opersted for only e fow dayy thiovghout the systerm’s operation.
seientes fhat this Tras elimbnated 1250 tonmies of GHG emisstans’ in the community
{see Attachment 23 and are considering these veductions ag GHG nﬁsats ﬁ:rr nematzing
covpotate GEIG emibslons,

U sssumod thet ol energy vy grovided for hentig, m buamsawm eenan] (RALY nesuneesd $hak 4054 oftho ifiding
hanting Toad world be provided fom cloetgity vk the romaining 60% woukd o fran, gny wiske-op aleanits,

@i CHNCL - ‘EQ
{Closed)
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August 26, 2016 : .5.

Analysis

Distriot Enerry Asset

The Asvety angd dssel Valee

Tihe ADE systew started operatione in 2013 Followhig x:ampfchan of Plwse 1 and 2. The Phave 3
expansion was comploted in Docember 2615, The Phase 4 expansion fs cureently ursdet ccsmauc‘tmn
s £ sobedubod fo b eotp feted hy the end of 2046, with some post-commisstoning
exfending bite 2017, Varlous advanced deslps aoitvities were also sompleted trough, C,lty Centee
DEU gapital projocts. Atnchment 3 lsts all tha Ciy’s district energy sssets o8 of the end of 2018, 1t
is recommended that all distiict enerpy wssels be translerred fo LIEC, which will provide clear
separmtion betwoen LIRC and City responsibiliifes, LIEC will be delivering olf distrist energy
proferts ay o ghoadly envisioned when 1 was Ineoeporsted. ,

The tota] vahua of the instabled aseots affor completion of Phase 4 witl be fia the weege of $23.76, -
The exaet semgvist Wil beedefined ot the fime of sxceculing fhe Asset Purclase Agresment (APA).
ADEU Phases 1 and 2 wers funded from the City’s Capital Resteve and the resl of the disiriet
enexgy crpitel projects were fupde & Water and Sewer Utility General Surplus with the
instesition et the ADEU will repay the City finded amounts with interest, Thore are o stalutory
requivements for repayisents o soornsd of Diuterest o the original fimding, and the weber and semwer
wililities ave o surples positions, )

An option of potenifally meater valne extsis wherehy TIEC vy on shures o the Clty,
in ewchange foy the teansterred assets, Thavefbre, itis iecommswetded { i8St comumon shisseg
{eapltal stock) o the City squnt @ the volue of the nsests transfened, The Uity may then in fh
futnre Geclare }md anthorize paymient of divd u‘ls ics itself as a sharsholder, Thi isliees |

Oris ;Z"fc;mierfng Awreement

ir} ZE}H fhe ity md Qs Gon Energry Lad fvis) enfered Into an ARt ey whtleh Orls
jo Dty with distidet encrgy wility ‘desigrn ik constraction services for Phase 1 of the
t Energy Thility, and the Ciy and Culs entered huto-4 novenie shating partnering
hgreement relating to Orls' Reimy a1 Alescandra Gate develppments (the Otis Agreement). The
Ovig Agmecrnend 19 copeently n o stondstil] state vatil Orls and the City mutuilly apres of: fe certaln
aspects of fhe revens sharg formula,

Tie tlre conlext ot gale el prechase transaction, the exlsting businiees apreeinedy releviit to
the assets (such a8 s Ods Apresitent, enetpy services apteaments; mnd oparating agreements for
the ADEY are nsually sssigned to the bayer, mid the seller Is indamntfied apatast auy Gabiiity that

may arise from ose agreements affer the asset owaership has bean tramsfened,

In the case of the (s Agrecment, thepartivshave not reacted an agre
- flerevems shurhg formsle and the revenue payabledo O,

nient-on certaln aspecta of

Si1sry ’ CNGL - 20
' (Closed)
5251641 » CNCL - 55

(Closed)
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Augnst 26, 2046 o

Smnua the an Agteoment still hag mztst'mdlag matters

qgrccment to LJL( i ﬂw: o, 1 E
sgreenent, havever, LIEC wi aglf:c, wtcler the APA, to sharg with ilie ity s
reveines deflved From The ADEF-connected Ofs Inlding that would match the C t}*’x rovem
dharing oblpation wxler (e agresment, At present, the Cily is Heely on uired to weverne Hhare
for the peried slarting with occupancy of the Remy bnﬁdmg and endiye Decenher 31,2013,

Shumicipol Sovess Aprecumant

I 2085, LIEC wad the City execnted » Municipal Access Agreement (MAAYin order for LIEC to
gevess He City's statutory rights of way to instell, operste snd maintain district eneegy
inftasteactuce sod cquipment, This MAA v ai 13:1 fm‘ tlm pm:pﬂse ﬁf mia‘as rgcture bamg
developed under the Concesston Agresmeont belwe ad §i
indrastenetiore only.

Whes ths distidor enesrpy assets are Dratsferred to BIBC, LIBC will need accesy to the Cfty’s
statutory rights of vays and the City park fads where the infrastrunture is built or will be built.
et this yeason staff secomererids ot the new MASL be e:s.wuteé writly LIEC onder the following
terms

s Speeify iemimﬁx‘ where the sprecment Wi be apphieable {ie. the Statutory Rzghis of
Ways, City Lands);

¢ . Grantonly & nos-sxclostve Hoence o access the equipment on the City park laads

s Permit LIEC to gnmt to fe paetners o sub-licence to carsy out the wol fu the servies

corridovs on the same terrs and conditions g5 i this MAA;

v Specify required consent for sonstrmeting, nsndritnindg, opernting, repriting arel 1*enmv1“1g
LIBC's equipment, and deﬁm the seape of the City"s consent;

« Reguive LIEC i pay carsat? conts fo the Clty at the City’s disoretion;

. Defing the conditions wnder which LIEC may camy ouf work;
Spenify cost atlocations for LIEC equipment to be velocate a5 n yorult of my mumicipal
mw!ihazﬁ prrty p 3

Deiam: and Impose fees and chargis
casts, and pavement di A '
&  Require LIEC to assume eayn‘omneuml? mhﬁféy fcr my Im:m&aus substances that they
Ywing fo or cause to be brought to the Statutory Righfs of Ways;
Tdewify the insance requirements LIBC muost matataing and
Include indenmity elauses,

Tnetuded in the MAA ave insurans and indemnity requivements. Curently, the City”s insurance
soveinge fiaw baen extended to cover Hability associsted with LIBC, as a fully owoed sithsfdiary

 Cosnd ensts ave costs fncureed as & pesudt of additional aflor and mutetials spont werking aeeund & private ity
instoflation whiks muiniaining or ponstrueting pabille lalasouome

sy ‘ - CNGL <21
(Closed)
5251641 CNCL -56

(Closed)
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5251641

Aungust 26, 2014 «F=

"7

of the City, 9t the asset transfer, LIEC il acquire approquriste insumange coverage o ramove
fhe | ,bsl:ty from the City,

TAEC will need to have a seoure form of access to s BHEIEY plant, which 1y Jovated on City

property. A £ the type contatned in ik ,

£ a9 Als energyplamt. T1 :..rewmmwdm Hust
the City-alse rvight of way-for the ._I‘bmds on wh 1 the ensrgy centee
hoilding fincateci (9‘5’% } an& “E&O Gellin Road). The ﬂwm&e of dispositiva relatinng to the ansfer

af the assets wit] inclede this sg an im, but no clector sppeorel will be reepulved,
Distetot Bnergy dssefs Tramfer Recommendinfion

Considering the above and pursvnt to. the Panering Aprecment batoween LIEC aud the Clty,
whesess the Clty may contribute fand, Baprovements or ather capiital assets fo LIBC, on suel fonms
and conditfons ss may he agreed to hetween the City and LIEC fom dme o o, siaff teconunend
fant the Clty"s distiict erergy asscls be 1eai) sd 10 LIEC wider one APA with two elasing
datesy Plest Clo nte of Decennber 31, 2006 for off corapleted assen (Phases 1, 2 and 3) and
Second Closing Dale of Desomber 31, 2017 for ol assets (Phase 4 vapital project} not cnmpleted by
Trecaprher 31, 2016, to allow for timsa Phage 4 sssets by be transferred o Tnfer dato {estimated
before Dosenher 22, 2087), on the follwing kay terms:

#  District energy sssefs to be transtorred hased ppon fiir mseket vadue {approxinede set
houk walue) of approximately §25,7M; fe exnet amonnt will be defined at the time of
executing the APA, The APA will have two cloging dutes to accomnodate itnsfer of
non-eompleted asgets (Pliase 4 capitl project) at the fater date,

s D exelmnge, the LIEC will fssue to the City additiona] common shares swith w fir merkot
value eeuivalent fo the valus of fhe sseots wransforved, and it How of interest payments on
finded amounts, the City may i the futere declare and aus paganeit of dividends fo
ttaelf an o shereholder. Under 8.3.1 of LIEC's &rtickes, the City, as sharcholder, world
meed to approve the temms and eonditions Cvalue, mumber, ele.) of the issuames of these
sdditfonal shates. Staff will bring forward roport with the details for Council’s mproval
at e LIBC Special Goeral Meoting this Fall, subjecf e Councif's approval of
recorrimendaiions In this report,

& Tronefered assets foba as per Adtaclumeot 3,

¢ Tramsfer the dieirlot enerpy operations uwd related accounts to LIEG mcludmg without

 Henliatfon cash confributions and sconmuloted sueplus,

» Thc E}r;s Agmmmt witl not Bc ass:gmxi to LIEC; however, LIEC will shaye with the

: . ] he £ ronnseted s building that

3 ,ﬂy s m‘afemw s!azmng o gmmn v the Oxfs Agmemeut.

rg\' 'wmw; Agt‘eumemﬂ with exisiiog mz*swmcrb o the

o
-] s =
» I mpiemaat nfctm n%mmb me&um &efendmg ot ﬂae finl o of th AFA
T CNCE -22
' {Closed)
CNCL - 57

(Closed)
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Anguet 26, 2016 ' -8~

Parsonnel Consideration.

ﬁmpie)ﬁ‘é&? tlmt hw& {ieveitm&& expemse wfnla Wcrrkmg oR chstnic’: energ

Initintive to bire the City employees was appraved by the LIEC Bownl of T3 ec!:ca,é. Al 0, all
Tatiee disleict enzegy staft will be divestly employed by LIBC; City naman resources palicies and
procedures will apply,

Tt is. antioipated that as &t Dectrber 33, 2016, the City, as the LIRC sole shaeholder, witl own
ver 533,10 (ADEU $24.5M and QVDEU §7.4M and $1,2M CCD: Ty i district energy

’ At ol build out of tie fwo curtently spproved sedes areny, the walie of the
district energy inlrastroctire will Bie gwer $6OWL. Tiils vaboe sould geow Indo several hundeed
il flons of dellars in infrastructure vatas 3 a1l cursent snd Gdure dishiet snergy expension
oppotiimitis in the Clty are supposied.

¥n addition, TIRC has been providing samesous: tangible s iatengible bentdity to the City,
ficlucing:

e - Bromi rsvogtition of the City and its approach to GHG managemient ard local job
ereation oy cvidescad Ly faerous | gind, pefionsd and Intemations distingrished
s,

o Slenificant contribution to sehieving Couuciis sustrinability pealy, and Richmond’s
solution to pro “clean, effictont energy Tor now and the folure.”

» Fnezgy seetwity ag incoiporated i one of Couneil’s goals relatiag 1o finding opportunities
Tor fricreased enevgy velianne within the logal commomunity,

»  Contributton to Gty of Riclmond®s gross domestic praduct (GRFY; esthnated ot $26M
aver the next 30 years {for OVDEU and ADEU anly).

& Genoration of nuanercng jobs ag the distict evergy infrastruotars i3 {1evelﬁpad, estbmated
ot $50 jobs over the next 30 years (for OVDEY and ADEU only).

GG emissions redhactions setimeted af current level of B0 -tommes swnually (fom

ADELU anly),

Ty oedier to achieve nll the above and atler benedits, a member of plaming, doveloprxent and
implementation activities sre bolng perfdrined on datly basls:

C}pezvmms, mamtemnw, system mmmnrmg aud Brproveresnty of the exis tmg syndeng
g ijestoning of sxpunsion profects, mew customer

cam’seclmns, ulding 1
= Deglan, construetion and operation of NRU parinership profects; roview of capital and
napatﬂi expenditare plans '
i ation, execution and management of DEU partnerships; negotiation
ot pgveetrents with sevvice providers, oustomess, developery sud

ofber agencles

s Development of DR assoeiated bylaws and polictes menagement nf’{)i‘t) Irusiness
models, blpets snd customer rtes

peatred . GNCL « 23
{Closed}

5251641 CNCL - 58
(Closed)
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Augnst 26, 2016 -G

o Tdentifying and guartifying opportunittes for fuhwe DELT Investoends ibhat wﬂ i
henefits for stekeholders and the comamunity

o ‘:uppazf: of senior leafership’s slitegle decisions theongh various business and tecluieal

s Promoting district energy initiatives sad Jeadership fhaongh open houges, presentations,
partelpations b varlovs professional events, award submisslony, sfe,

Curronsly DEU staff (oo FIE and two TFT) develop wg’ﬁa’i aggets forthe CHyLIBC wad ae
such theii salarics sve chiarged to capital projects, The fonding source for these capital projects
husts Beemn regerves, a3 approved by Coustcil, As the tast phese of ADEU (Phase 43
expansion cores o g end and fother dairiof enevay tniliatives pated fo be developed
t{maﬂgll pubhanp! Trate pasinendhip Pahare the City or LIBC does nnt contribute capitel), fanding
Tor sadecdes theough withity reserviy will ot be availables, At the same fine, e amoust of assels
to bo manmged {over $33 millfon by 2017), ongoing management of opetations aid ctstomer
seivice is casamifal, Tn add with the framfer of district enesgy assete miler TIBE, Avnacisd
reporting and business adpitnistintion: 52 vita] for successfl business growih of LIEC.

fn the sphere of tim tmhty ﬁusnwss, "LITL fi sn]I inits mﬁmcv stage As sucl\ L{EC 33 ﬂm‘tm;}

mh:ﬂmg I}EU mmﬂoxs, gmMunai iees im' &awlcpmem ‘md

ag: bast; coordingting due diligence, negofistion end execution of
partnmlup agcﬁ:mm For OVIEU sed Cily Centoe MNowth DEL; desipn of thi sleatepy o provids
ititerin ensrgy services outside of defined service are@} oliich nieed to-be completed fur advancing
distyict energy opporfunities Inthe City, Thiz sssiskanse teeouststent with the Disteiot Boergy
Feifilies Agxeameni (Parfuedng Agreement) betwien LIEC and the Oty whessas the Uiy ey
p&‘ov ide ongoing assistance to LIEC to fcilitate the proper opcﬂtlon of BFEUs andt provision of the

henefit of theweidents of the City, This assistance conld be-funded anovally without
s allocation of surplos. Staffwill reruest this agsistance ag LIBC's

fmanmt tieeits andl condition are known and as partof the Clty's ‘bndget PEOTESS.

Financhal Intpact

fisnpts Transfer

The ADBU atid CODEU weee funded fom fie Tity"s Caplial Restrve, o Witer aud Sewer
Uumy me il Surpims, mzh {hb m;al ¥ aiu& uf agse*fs at I}ec&mher 3 1, am 6 estinated ot 2570,

it of t&e imnstemd assets {52 ’fM} Under this scenmie, U]JL iz abte o ormt& ws!hxmt 3 dcr’nf

st CNCL. - 24
- (Closead)
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Anpust 26, 2016 « 18 -

terden, whith ensmes that mlmbt cote ares not prgsed on fo dis custcrmm*; thiongh the el wilily
rades eotablizhed,

In ium of ccaﬁmmg mtxswt {equnl fo th m»rwt rate amnedby 111;3 Crty an iﬁs lﬁ"l'%fmmﬂa} oy the
) . w

hm ¢ d“rmanmal isntpac(—i o ﬂu: C:ty

CHly cogts for 1agal counsel o propere the APA end other nssefs

estimated 1o be b the range of $25,000:34 0,800, to be Randed from
tepal accpants, :

Conclusion

The transfer of the daldst enargy S
cnpoing stccesstil establidy . Th 181 1
pperation i fnanciel Soxdbiliky while mﬁima%ni ziI {wezsight aad fzﬂly reahzmg
benefity of the distdet energy basiness, Ao, th [ t e Chiy*s Hatdlisy Ao DELY
operations and will hold LIEC sdministratively aud ﬁsmlﬁy accountzbie.

LAECs district coergy business i v inportant contributor in ackieving {,,11;)' i Richmand's vision
to transition fnle @ susteinable, low carbon commmity, LIBC, ¢ i nlsbe disteiot enorgy
systeam hmtds mmmumi‘( remlacﬁw and tt:fiﬁw:s tha memi

Alden Postallea, P.Bng., CERL, CP
nnages, District Bnergy
(604-276-4283)

Alugp
Adt, 1 ADEBU Servics Avea Tnformetion Map

2 ATIRL GTHY Emissions Reduetion Graph
3r Digirlot Energy Assels List
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Attnchiment 1 ~ ADEY Bevvics Aven Informution M*ﬂg
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Atfgchmment 2 ~ ADEU GHG Enssion Information Graph

ADEU Cumulative GHG Emissions Reductions
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Attwehamond 3 — Bisteiot Bnevgy Assety List

The ADEU Phase I and 2 2 o | }tctmns were compii:tad m 2{112 and mctu&e ém Tl E{)wmé, fsaete

equipment, lovsted o 2580 and 96! 00 Od] 1y }{md
« Geowxchangs field wu& ﬁm vmﬂt and related equipment, located in the Greenway Corddor

im \Vzg; and !{tﬁbezg St batwam e gy cmtm

' buddu;\g ok Mﬁy i Place, Omega sand Remy building; and
. }*nergyii mmfm si&tmm and veta‘i&d axiiprent i eyl Plaw, Omega amd Romy
shribt] i and related equipement on site S the enerey transfir

stmizm m tb& eopueation in e shest,

The ADEY Phse 3 expansion was completed in 2015 and inchodes the fallovwing sssats:
«  Epergy centre building sddition with mechanfoal, electrical, plambing, controls and other .
elated equipmment, focated et 9380 and 9600 Odiin Read;

- G‘GB axclmga fieki wn}; the vnutt smd relata! cqu:pmmli, lm.ﬁed m ihf: Wmt Camhi;, park

- ‘Enelgyﬁ amﬁrer stotions and refated equipment in Alexandm Courtand ffamu{khana TFomple
buildings, and distibution piping and related equipment on site from the energy bansfer
statfor to the compectionin the ssét,

Phe ADE Phase 4 expansion is cusrenlly under constrastion wnd will includs the folfowing sssets
upan completion schedulet fn the eacly f11 fhis year (by the thwe the sssets will be feansferred):
- Satellite enetpy vowte bultding with-meclianioal, dlectrical, plursbing, eontrols and other .
yefeted equiptent, located o the voof of the SrsELT s “Centeal at Gavden Chy™

Bl By
~  Energy trnefer statfons and reduted eavipmendt in the Boblding A0 and Wall-ect
nechanical vocws;

- Disuibution supply snd return piping, fittings, valves end related equipment {sbove and
below grotmd) on the SinarBEIT"s “Centrad 2t Gorder City™ site fram satelfite plant fo the
subciing aystesy cotmection in the Bulldhng AR sud Wal-Murt shechundes] rooms;

“ Eudnbutmn suppiv abd whmi pxpmg, ﬁt‘{mgq valves end related equipment Tocated In

et butiding and Oxford Lane dovelapment;

- I‘:)Mf;buta o snppiy aﬂd wtum piping, f o, valves end related equbpment fovated in
Aleximdin Red botween the Oxtbed Lave conneotion and the SmaREIT development

Disteibution supply snd retusn pipivg, Sings, valves end related equipment Tucaed in My

Dt 4nd Cambio Rl ftom the infersection of May Dr and MeKinm Way {o Ftre Ball Mo 3; und

gy tansEer sitions and gelved squipmient in Oxloed Lane aud .
bmldngs, sud distibistion piping and elated equipment o it frons the energy traosfe
station to the consction in fhie et

B!

Vidows advaneed desipn activitics completed througl City Cantee DEU capial projects (e

advanced desipn of distict cnergy ready developments iy the-Clty Centre aresy cotpdinating deslpn
#8167 CNCL. - 28
{Elosed)
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At 26, 214 w14~

with the new develapments liefiding DEL 1&.'231“rh:lr&1:>y profbasiondl fees for development aud
suemdng DEU-seady bublding brsey wmfdiﬂ ing due dillgence, negotiztion aad exeonton of
patnarship mpreement Toe OVDEL and City Centre Narth DB, dn*%igtt af the stralegy to ymv;dm
fntertm enerry servives outelde of defined servios arens)

'Lﬁs Gl r,i enerzy operntions and related sceounts to LEEC, inclading witheme! Hoifation cash,
. s, accounts recetvable, othor fmaciel asets, accounts payible, deposits, defired
ucf, other abilittes, Invetory, propaid expenses, surpl,

e ﬁﬁﬁh « 28
{Closed)
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Attachment 2 — Memorandum titled “Special General Meeting of the Lulu Island Energy

ﬁ% Lulu Island

s i

Men cram:[u

"§g§§§$’ FHERGY COMPANY

Yo Mayamiﬁ Cotncilors {the Sharehaldes -~ Dates  October 12, 2046

Frome

Georgs Duncan ‘ File:  01-0060:20-LECI06
Ch ir of the Board, Lule tetand Ensrgy Company Vol 61

Robert Gonzales ‘
CEQ, Lufulsland Energy Company

Ret Sueaial Gepsral Mesding of he i.:ﬁi}l Island Eneryy Company

5251641

Transfer of District Ensrgy Assels

The purpose of this memorandum s fo vequest that the \haruhﬁlder apnicere fhe m‘soluﬁom iy
Attachment 2 it onder to conplets the trnster of distriet o assety fo Tala Tstand Brergy
sznpa;ay {LIRCY, ax approved by Covaetl i the sloved Council raecting on Odﬂbcr 11, 2015.

On Oetober 11, 2084, Couneil authomed vmfxto twnsfm lhu {Jii:; ] d{stﬁci um,rgy auzely in
LIEC unrder tho msatorkal R i : ' )
r‘swets I‘mmfarft’ ﬂiﬁ

*;haws ta Eha C;iy sith & fuir 1y llwl yalte equivilert m 4(14: va}ue ot"ﬁza meﬁa amvsTlersad,
Section 34 of LIRC?s Artieles, the City a5 the Shamholder uceds (0 approve the torims s

conditions of the issuce of slmm wdditlonal shares. Fhe proposed resolutions in . Mt.luhmmtﬁ
d&m{ the tetms and conditions of gie ssuance of 350 additional sheres fo lwzssucd tothe City,

{;{pm approval of the sesolution, the fallowing steps me mqmma i ~cmup1 oo th navets transfer:

1. The City publishes o Notics of (resets) Disposition; |

2. ’ﬁm Cil.? amif‘ C exeoute w Assets Pudkase Agresment (s guthorized by Comncil, the
. dny sty Offfoer wnd Geneat Mansger, Bnglovering sad Publis Weaks will
aigu ot belwll of the Cityy, and

3. As of Tanuery 1, 2017, all distint eoergy assets are mumaged I::.'LTEC with ihe City
regatating and setfing ﬁw tnstorer Taios,

FHOTOCORED

o7 24 1%
& Bi&TﬁEBE}ThE CNCL - &

“{Spocis] Closed)
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Oolober 17,2016 e
Aif:zkuh@d Trereln o The mgoads lhoms fnr he Special Foneral Mecting (RCGM) ofthe LIEC to be

Teld on Wovember 7, 2068 adjacent to the Geners] Puposes Commitiee meeting of Richiond
City Hall: ' S .

mtachmemﬁ 1: Notlce of BOM, sent & uf Jeast 1y s pror 'T‘:n 1l BOEM om Novesber 7, 2016

A —_—

Clacrge Dimncs Rohert Gonzalez

Clsdr of ’dm, B(sa;é umr F‘x*tutzvﬁ Ctﬁmer
{.‘lﬁ ?
(60427643

Bifea

Adtachoyent 1; Lalu[sbaid Brergy Company Notioe of Special General Mesting
Aftschment2:  TaleTIshod Bnergy Cnmpmy Resobutions of the Sole Shurchalder

STy CNCL o i1
{Special Closad)
5251641 ‘ CNCL - 66
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Notice of Bpeci! Gonaral Maating

NOTIEE 15 HEREBY GIVEN THAT the Spechd Ganers) pleating of 1hc 5!1a|ahmckr of

Addutslond Energy Calnp
{t e "Crmpany’y

v bd

il be held ot Monday, Minvember 7, 2018 ad;acem tu the Gereral Parpuses Comaltios mosting at

. Tietuaond City Hall, 6951 W, 3 Read, Rithioead, Britich Columbla to ronsider, and if theught advissble,

approve the following fushiess:

C 1

S41535

o5, subjact to 2t upan the transter of tortaln dlstrlct energy saets from the City to the
CEMPERY pusslaet 1o an aseet purchase sgrasmct, allot and i o the Oty additiona three
frusiedved ahl Bty (350} conyron shares {the *Condderation Shaves”) ats deamed feeus prien
wegual Eothe good falth extinete of thie Cty and the Company of the faly erarket wadue of such
assebs a5 at the contamplated Decanvher 31, 2716 dosing data {such valve to be settled upon by
et 38, 208 9) as 3 fully patd and non-agsessalds share of the Company tn paymant by the
Campany for the tranberred distelct energy as: 591:;,

1 sclmowledge that the dollarvalae of the tr&rzsfxzrrgd distiict enerpy aszets will be ratifled and
oonfirmet by st ondinary resolotion of the sole skarbholderof the Company by Miaech 31, 2017;

1 peknowledge tat wnow the transfer af the disifier exgtpy assats from the Clty to the

Corpany the Campany wif] issue Cerificate By, 2 registsred i the pame ofthe Sy ts
represenrt the Considoration Shaves;

to suthinrize and direct any twa offinars andfor directoes of the Compary to do all sech dctsand
thires and 19 Bxecite or cause to b axacuted sl such instruments sid other doouiments 38 i
such offfear's andfer diecior's oplaton miay be necessory ordesiails to insghomant the mattor
rofated to transfor of dishict eneey assets

—

Rcbert Gonzafsy, CEO

S

CNCL -7
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RE”SGL{ITIONS OF THE SOLE SHAREHOLDER
OF )
LULY ISLAND ENERGY COMPANY LTD,
{the: "Company”y

 The undersigned, City of Richmond, fhe "CGity”) fsattzg {he cole shareholder of the Compary,
hereby consants to'and adopls In writing tha feﬂnwma unarmous resdlutions:

Tragsfer of Distrfct Enemv Azsets J015

' WHE;R{;PS

A the ¢ ty mwnds o enter inle any assaf purshrase agreensnt with e Conpany
stfbstardially on e beoms and vonditions sef out in fhe Ciy steff repord Wed, “Distdet Ensy
Agsets Trangler from the City te Luly lsland Energy Company” dated August 26, 2018 {he
“Giaff Repoit"), from the Cliy's Direcior, Englhaering (the “Asset Purchase Agreement’),
pursuard te which the City will transfer certaln distlct ensrgy assels (fhe "Transferrad Asasts™s
ko fhie Commgany; -~

8. the Asset Purchess Agresment s a prlnmpal component of 2 colkecton of
agreemsnty ond transaclions contempleted B I e Staft Rsmrt {wﬂacﬂve{ y rehsrrad i herem
as the “Energy Asset Transfor);

. tu Clty has ag:spmved he Enstpy Asset Tranafe
. 13, lhe C ty and the Company will determine and seftle upon the dolldrvalie of ti.‘re
{Hre “TearsTer Considerstion™), ntendad by then lo be el toth

i of such aesets ag o the contemplated. D:srmmber 31 zmﬁ .
5‘&‘1, £ vbemg $0 days following the closing date;

cios ﬁg eﬁsxf;s by" Ydich

E in pa yevent of e Teansfer Congideration the Dowprany will b rsz:ulrud 1o fesus to
 three hundred and fifty (3803 Common shares {(he “Cousideration Shares”™)
af tha Csmpany at & deemed lsste grlcaa equalio the Transfer Conslderation;

F. pussuant b Articls 3.1 of the Company's Arficles, the powwsr te allol, Issuer st St the
iasuie prive for sharss of the Contpany is, pursuant 1o s, 137 of the Bosiness Corporations Act
[BCY, reservad to the shareholder;

&, the City coundtl has deslighated Mayor Malcolny Brodis to be the iidividual who i
authorized and diracted to sign these rasclutions and offwrvise to exsrcise the Clty's righds av a
.sh;amhek}ef in respact of these resolutions, for and on behalf of e Clty,

ME}W THEREFORE 1T 18 RESOUVED THAT:

1, stbjeot b and upen the transfer of the Transtarred Assets from the Crfy fothe
Carmpany pursuant to the Asset Purshase Agreement, the Campany alfof and fssus fo the City | -

© GHIETEE.02
G37RU0F
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TR

Consideration Shares ata desmed issue price equal to the Transfer Consideration as a fully
pald and novr-aseassable shares of the Cmmp_sn payweent for He Transfened Agssts;

2 7 the dollar valus of the Transfer Considerstion be ratified and eonfﬁmad byan
srdinary resolution of the sols shareloldsr by biarch 31, 2017;

3, upos the fransfer ai‘ the Tranefetred Asels from the Clty to the Company the

© Cumpany lssus Cortificate No, 2 reglsterad in the same of ihs City to reprasent this

Crunsideraion Bhares;

4, any two officers andfor reclms of the Gompany aed bereby sulborizest and direcled
Ty cho sl werty mits 2 things and © executo ar cause (o be execubad afl such straments and
cibier dogtments as in sich officed's andlor dfrector s opiiion map he necassary or dasirable to
froplarment the matiers heraby approvad am.i authorfed,

&, Nolwﬁhstandmg e date of sxasution, thess resclufons will be destmad tcy bs d’itetf
ard effective 2 of . eing i
~ CITY OF RICHNMONEY
Far
Téapar Malooln Brodle

SHaSvEe.0R.
S hunE
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