THE CORPORATION OF THE

CITY OF WHITE ROCK
CLOSED CORPORATE REPORT

DATE: February 25, 2013
TO: Mayor and Council
FROM: Dan Bottrill, Chief Administrative Officer

SUBJECT: Purchase of the City of White Rock Water Utility from EPCOR

RECOMMENDATIONS

THAT Council:

1) Receive for information the February 25, 2013 closed corporate report from the Chief
Administrative Officer titled “Purchase of the City of White Rock Water Utility from
EPCOR;”

2) Approve staff to proceed with the preparation of a business case for the purpose of
determining whether or not the City of White Rock should enter formal negotiations to
purchase the water utility from EPCOR; and

3) Approve the release of Council’s decision to examine the merits of purchasing the water
utility from EPCOR.

INTENT

The objective of this closed corporate report is to provide information on the current status of the
water utility owned and operated in the City of White Rock by EPCOR with an overview of the
merits of staff pursuing the purchase of the water utility.

INTRODUCTION

Water services for The City of White Rock has been provided by a private operator since prior to
the incorporation of the municipality. Staff has reviewed the following agreements for water
services:

e Agreement dated September 29, 1922 (attached as Appendix A) between the District
of Surrey and White Rock Waterworks Company Limited specifying the terms and
conditions “to maintain and continue to operate its present water system and also to
lay down, relay, connect, disconnect, repair and maintain all mains and other pipes
through and under the streets, avenues, alleys, highways, bridges, and thoroughfares
of that portion of the said Municipality of Surrey known as White Rock ...”.

e Agreement dated April 30, 1966 (attached as Appendix B) between the White Rock
Water Works Company Limited and White Rock Utilities Limited specifying the
terms and conditions the sale of the water utility from White Rock Water Works
Company Limited to White Rock Utilities Limited. This agreement references the
September 29, 1922 agreement.
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e Agreement dated May 28, 1966 (attached as Appendix C) between the City of White
Rock, White Rock Water Works Company Limited and White Rock Utilities Limited
for the purposes of obtaining the “Corporation’s” (City of White Rock’s) consent and
transfer by the “Old Company” (White Rock Water Works Company Limited) to the
“New Company” (White Rock Utilities Limited) “of all of its rights, powers and
assets of a public utility nature wherever situate and particularly of those rights and
assets situate in the City of White Rock and, in particular, the Corporation consents to
the assignment by the Old Company to the New Company of all the rights and
powers of the Old Company under the 1922 Agreement.”

EPCOR advises that it purchased the shares of White Rock Utilities Limited. By purchasing the
shares of the company, EPCOR would hold all the assets and liabilities of the previous company
including any and all contractual agreements with the City of White Rock. EPCOR has advised
City staff that it is unaware of any agreement with the City of White Rock.

EPCOR, according to their web site, builds, owns, and operates electrical transmission and
distribution networks, as well as water and wastewater treatment facilities and infrastructure in
Canada and the United States. EPCOR is headquartered in Edmonton, Alberta, is governed by
an independent Board of Directors, and is 100% owned by the City of Edmonton. In 2011,
EPCOR reported total revenue of $1.8 billion, net income of $144 million, and paid a dividend
of $138 million to their sole shareholder, City of Edmonton.

COUNCIL GOAL

The following two strategic priorities have relevance to the issue of whether or not to purchase
the water utility from EPCOR.

Service Delivery: Service delivery is essential to the City of White Rock and we will
continue to work to enhance our community programs.

Infrastructure: Robust municipal infrastructure is fundamental to quality of life. The
City of White Rock wants to continue to make appropriate strategic
investments to maintain or replace public assets as required.

ANALYSIS

As a private utility, the rates that EPCOR may charge for water utility services in White Rock is
regulated by the Comptroller of Water Rights for British Columbia. The rates reflect the cost of
operating the water utility as well as a profit. EPCOR has recently confirmed that their
assumptions with regards to the Total Water Quality Management (TWQM) project application
for their White Rock operations include “that the allowed return on equity would remain at
10.8% ...”. In other words, EPCOR is entitled to a return on their net asset position. Under those
conditions, they would be motivated to increase their net asset position by building additional
infrastructure and paying down debt as quickly as possible.

EPCOR is entitled to make a profit. It is not a charitable organization. If the City of White Rock
were to purchase the utility, the City would operate it on the basis that the operating revenues
would support the cost of operating the utility. There is no need to make a profit in the form of a
return on equity.

The City does not have financial information on EPCOR’s White Rock operation including its
equity position. However, it would not be unreasonable to assume that the value of the assets of
the utility is approximately $10 million. Assuming the debt was paid off, and ultimately any debt
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used to finance their assets would eventually be paid down, EPCOR potentially would be entitled
to a profit of approximately $1 million per year ($10 million equity times 10%). Once they have
paid down the cost of the TWQM project and assuming that half of the $12 million associated
with the project was new infrastructure, EPCOR would be entitled to profit of approximately
$1.6 million per year ($16 million times 10%). That is a lot of money that is being taken out of
the community and to be given to the City of Edmonton in the form of a dividend.

| recognize that it is not reasonable at this time to assume that EPCOR has paid down their debt
to acquire the utility, so the above figures are significantly higher than the current state of
financial affairs. | bring this to your attention in order to forecast the consequences should
EPCOR continue to own the water utility in White Rock.

The following is provided as an overview of the advantages and disadvantages of purchasing the
water utility from EPCOR:

Advantages:

1) Water rates ultimately could be approximately 10% lower than they otherwise would be
if EPCOR continues to own the utility assuming EPCOR’s allowed rate of return remains
at 10.8% and the City is able to operate at the same cost as EPCOR. The overall savings
to the community would ultimately be estimated at $1 million (or more) every year.

2) The cost of borrowing is currently at historical low levels with interest rates for ten (10)
year debt from the Municipal Finance Authority estimated at approximately 3.28%
(according to their web site).

3) There are administrative costs related to dealing with the Comptroller of Water Rights of
BC that the City of White Rock would not have to deal with. White Rock Council would
determine water rates by bylaw similar to the sanitary sewer and storm drainage utility.

4) There may be other overhead costs such as operating from the Administration building on
Russell Avenue that may also be reduced or avoided.

5) The City of White Rock will own the water utility on behalf of the community and is able
to levy rates on a break-even basis similar to the sanitary sewer or storm drainage utility.

6) The City of White Rock, as a member municipality of Metro Vancouver, would be able
to use Metro Vancouver as a supply source option.

7) The City of White Rock, as a municipality, may be eligible for senior government
infrastructure grants not available to EPCOR.

Disadvantages:

1) City of White Rock would be responsible for operating the water utility. However, the
City could contract the operations back to EPCOR.

2) City of White Rock would be writing a very large cheque estimated at $10 million and
would have to borrow for the entire purchase price of the utility.

3) City of White Rock would have to determine cash flow projections and interim internal
borrowing options to cover the amount of cash flow required to finance water utility
operations (preliminary estimate of approximately three months of revenue).

4) City of White Rock would have to adjust Finance Department operations to
accommodate additional billing and collections of water utility revenue.

5) City of White Rock would have to be prepared to take on a significant infrastructure
review and improvements, including the chlorination issue with Fraser Health, and meet
new commitments with Metro Vancouver if applicable.

Staff is of the opinion that there are sufficient advantages to further investigate the purchase of
the water utility from EPCOR.
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Next Steps:
Assuming Council is prepared to further examine the merits of pursuing the purchase of the
water utility from EPCOR, the next steps would be to:

1) Formally notify EPCOR of the City of White Rock’s intention to examine the potential
purchase of the water utility in accordance with the agreement between the City and
EPCOR with a written request for the necessary financial information necessary to
prepare a business case.

2) Advise Metro Vancouver that the City is examining the merits of acquiring the water
utility from EPCOR with a request to discuss the process of the option to obtain our water
supply from Metro Vancouver.

3) Prepare a business case and report back to Council at a Closed meeting with a view to
determine, based on the business case, if the City should make an offer to purchase the
water utility.

BUDGET IMPLICATIONS

Should the City of White Rock determine to purchase the water utility from EPCOR, the
financial plan would need to be amended to reflect the purchase and operations of the water
utility. A rough estimate of the water utility is $10 million.

RISK MANAGEMENT

There is very little financial risk with regards to purchasing the water utility from EPCOR from
the perspective that the City of White Rock is able to establish water rates at a level that will
cover the costs of operations including the cost of debt to acquire the utility. However, the City
should be prepared to undertake significant infrastructure improvements, mainly to deal with
chlorination, and possibly new commitments with Metro Vancouver.

The risks associated with taking on the ongoing operation of the utility can be mitigated by
contracting the operation back to EPCOR. In other words, should Council agree to proceed with
the purchase of the water utility, the negotiations with EPCOR would include a provision for
EPCOR to continue to operate for a period of at least five years. EPCOR is in the business of
operating utilities. In the case of White Rock, EPCOR owns and operates the water utility.

OPTIONS

Council has the following options with regards to the potential purchase of the water utility from
EPCOR:

1. Approve staff to proceed with the preparation of a business case for the purpose of
determining whether or not the City of White Rock should enter formal negotiations to
purchase the water utility from EPCOR; or

2. Reject the proposal to further examine the merits of purchasing the water utility from
EPCOR.

Staff is recommending option one which is reflected in the recommendations at the beginning of
the corporate report.
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CONCLUSION

EPCOR is currently involved in the TWQM project in order to comply with Fraser Health’s
requirement to chlorinate the water supply in White Rock. As EPCOR is expected to make
approximately a $12 million infrastructure investment, it would be timely to consider the merits
of purchasing the water utility in White Rock from EPCOR.

Respectfully submitted,

OGP

Dan Bottrill
Chief Administrative Officer

Appendix A: Agreement dated September 29, 1922 between the District of Surrey and White
Rock Waterworks Company Limited.

Appendix B: Agreement dated April 30, 1966 between the White Rock Water Works Company
Limited and White Rock Utilities Limited.

Appendix C: Agreement dated May 28, 1966 between the City of White Rock, White Rock
Water Works Company Limited and White Rock Utilities Limited.
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ARTICLTS OF ASPIEMERNT =ode in duplicate this 20th day o1 Sepzamcar
L5 tha vear »>7 2ur Lord due tiusand nine hundrad

uwnd tventy two.

RETVLEN: .
THE CORPORATION OF THE DISTRICT OF SURREY

in the Trovinze 2f British Columble.
hereinafter called "the Corjorution’
of the One Part,

WIITE ROCK WATERWORKS COMPAXY LIAITED,
& body coporate havins it heoad office
et Wkite Rocz in the neid Province,

" hereinarter eaxllsd “"the Campany

of the Other Fert.

WHIREAS tho Company vas duly 'Ln:.-o.:.-po:-sted ir: <he jear 1213
ander the Comunies et R.3.B.C. 1211 for the atiect iater =2ig =5
supnly Walte Focx zInd the neithlornoosd thesesl with water rrd 15 oor—-
-n the business ol & Water orze Conpeny 4n ©li <3 Tnacues. T sin.
wells a?d ELnIt 2l to mace, bulld ond corp truse, 1y dovn end melresin
reservolirs, water worxs, ciaterrs, culverts, f1lter boidg, mains end
stheor pizes and :pﬁlunces. to exscure end &3 ¢ll other wor:s and thincs
necessar,” T comenieat [Or odtainiasg, storinz, sellinz, deliverins,

. mensuring, snd distributing wnier or atn.nrwir.c Jar the purpsse of Lhe

commny .

AND MVHEPRZAS the Company having first taren nli proper sTops

° thercuntd Authorizins 1t 82 to db inclading ottoining 2 license Ss-m tin

ProDer suthoritios 27 <the Provinse 27 DBritish Colimoi:c did install »
woter wirk$ oy¥stoem in a portisn 5 Ualte Rock cforesaid. whizh avs=ca
‘'t iz ot the present tloe malotalining »nd operati=zs.

AND WALREAZ tue Company 13 Cenirsus oF insressin-s - 5 gisosdi=-s
‘he s8id wvator vorks syotms 8O A8 tho better to cerve the rapial:
increasing yopulution of the gaid “hite Rock apd mgizhiarbs>od oad far that
Furpose has sgrplisd to the Corporuation for permission <o cvwivicue its
undertakints 1o the said White Roeir end neithboriood apd the Corporaticno is
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willize to grant gsuch peoeraiesion uposx tho tarasmd eondltion:. aersicafter
et fortn.

BOW TEEREFORE TMIS AJREBMENT WITNESSZTH that in consideration
of the premises tha parties hereto do for thsnselves thelr suscessore
and assigns, utually covenant, proaise arnd agree aach with the other
in manner following, that is to oay:-

1. The Corporstion bhereby so far as it legelly can 2o so,
gronts unto tha Company tho privileje to asintein and continue to apoerate
its present tAmter wvorks oysten and also to lay dowve, relsy, connect,
useoane;:t, repalr and msintain oll mins and other pipres throush and
under the streets, avenuss, alleoys, higbhweys, bridges, an? thoro:zhZerss
of that portiomn of the saoid Humicipslity of Surrey Imoun as White Rock arns
the neizhborkood thereof, whish may be more particularly describad as
Sections tan (10) and eleven (11) in Township One (1), New Wostainster
District, as may be necesaarily proper and convenient for distriduting
apd supplyics vater 1o conswagrg thercof, and 1.-.:: maze coducction betveen
such m@isgs ml pipes end ithe duvelili=-3s or osther bulldires of suzh =
copsi=erz wvheare such wetar is to be uszed, the gace to be 1lnid and coannerte:d,
mainteined and repalred 1S a vorsaaslize manner 8o 86 not to interfoere wit:
the use of the said strests, avesues, alloys, lzbwvays, bridges asd
thoroushfares of ths Municipality within the seid limits for ths pus—poses
ol travel nss 80 &3 £oT to Interfere with ery coxisting iwproveacnts 93 ths
EaDe cz'-. ary rar: theres!, provided alieys and the right 1o .!:er_cb:.r ~eserval
1o the Corporation to decide wiat girasic, sveauea; hiztrsmys, alle:rs,
bridoes or thoroughfares the Coapany can go ujse for the purposes aforesaisl
and alsc as to vhat part of the seme ghall be used by the Company.

2. For tas purposce of dayisg remiTing, kxcepins, :_m:.nul.:..t:g,
coanecting ard diascon=scting said mains acd pu:;s, the Corpommtioz
hereby graats u;to the Cozpany the privilede of dizzing ditchos a=d
excavating the said eticets, avenues, alleoys, highways ond thorouzilarcs
subject to the proviso contaiped in the last preceding raragraph, providez
the Company shall without unnecessary <¢2lay and upon such terms apd

within such reasonable tine as may bs Zrescribod by tke Chouncsil of <
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Corporntion restorv the surface of thye Sround so cur up Or exchvated =o

as good condition as it was in bPefore sushk wark waus done, and provided

that the Compony shall be liable for mll damges, loss, costs and
expenses occesioned by any of the works hareisbefore or honimzﬁr
nentioned, and ahall indemnify snd pgave harmiess the said Cormorntion

from all loss and 1iabllity for or on aceount of any loss, damagzes, cosia

-and exponses thet may rosult from any work or negligence of the Cot=pany,

and provided that the said work shall bBa dons unier the superintendecse of

the Enzineer of the said Corporation or 8Dy perssn Oor porsons to be
sominated by the Council.

3. Defore ths Coapany Procoeds to open Or bresk up any
street, avonue, alleoy, highway or thorouznrare, Adrmin, dAitch o= tusnel,

it olxl) aprply to the Council of the Corporation for leave to €9 such

vork and no such work sumll be coxaopced before such permission ia auly

gxanted by the said Coumeil, excapt in the caae of eEnarsency, wvhen
erplication &y bemie to the Chairuna of the Zoard of Works for the
tize beicz.

L. Durinz the excevation of any sireet or higmwmy,
deyicg of acy pipcs cra dusimz royeirs to ant cltermatione of the £gac,

the Company shall take cue care and Proper precaution for the safety ops
of horses and other animnlyg,

or thw

Frotaction of foot aLd otasr Fassengers anad

carriages anl vealcles lawaully uslng such street or hignwny and s8aall

25t unnecessarily Interfere with or izpede the pubdblic use of guysh
oFr niginuy .

5« Vhonevor it shall be ncea_.::u-y in mdina an:r street or
in dulldiag -any aidewalk or miing any other ioprovexent, or in €oin3z anyv

vork in the streets, averuss, hizwweys, alleys or thoroushfnres of tae
or other proyerty

atreet

Municipality, tos move, raise, or lswer any pipe or pipes,
belonzing u':'m Carzpany, the Coopany shall mat its oun exXpense upos
receiving two (2) veeks' notice from the Corporation, move, raise o lover
such pipe or pipes or other property of the eaid Company within fouwr taen (11)
days after receiving such notiee to such beight or depth, end to auzh plecze
or places, designated ipn guch notice, and if the Coppony sohall nexlect

e i LN



or refuse to move, roigse Or loversuch Tipe or nipes Or other »droperty

of the Company within the time linited theorein then such pipe or

pipos or othar propaty may be moved, raiscel or lowered LY tae Corperaiion
ot the expense of ths Company and the cost therool mey be recovere

by the Corporaution from the I:mund.nbtduomthe Campany <o
the Corporantiom.

6. The Compeny sball at its own cxpense run service pipes
frcom its mains on eny Gtrest, avoenuc, highway, allcy or thorougafare in
the arcs pentionsd in parazreph 1 horef, to which its systen extends to
tb; property line of the preomises owned by any applicant for wvater and shal)
supply such applicant vith wvater at the rautes approved by tahe promer officers
of the Goverment of the Province of Britich Coluwmria.

7. The Coapany shall froa tine to tioe cnd as developoent
ant the ere=tion 02 Puilfirgs yroceed within the said aree uron resalution
of the Council to that effect extend its systexm of mmins for the surply
of vater to meet the deranis of xeuﬂ.dents. on nev gtroets vhon ancual
revonus equivaleatly 257% of the eoot of coastrustion of suth extension:
is guarenteed by ayplicoats therefor.

&. T Commzny chall st the earliect rossible date a2er this
agrechent has 'h-eon subriltted to the electasrs of the Corporation and hs
received the assent of tbhe said electors install ot the cornsrs ol
sptergecting ptroets on wich bullcinss are erected suitable stapiards or
sdrants, connocted vitlh the water main, sueh standards o> hycrscots, r=all
pot be of lcas thoan twvo (2) irches in diametér and be provided with the
pecessary valves and turncocks, and shall be properly protectoed co es nst
te fatorfere with the trmaffic. ]

9. The Cogpany shall procure sl keep on honf at »ll times
during the existense of this azroemcat Or any rencval therool a sullisient
quantity of pure and vholescae wvater to adeqguately supply all sctual
recicents in the aforesnid arca on stroets and rosds to vhich the C:ipcny
has extended its syotem and shall in this recand comply with the terms
of any resolution or resolutions which may be ressomably rassed by the

Council of the eaid Corporation durinz the existence ©f this Agrecncat.
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10. The Company shall froa and after the asscnt o the eleztors
teo been obtained to this agreement during the season a=d when required i
regolution of the Council at such points mo may be dosigreated Yy the
Couneil supply water to public troughs, fountains and sgnitary convenicnces
at a fiat rate of one-half the smount eha.r.aad for the snoe clacs of
service to the geaeynl consumer, but that the Company shnll khave the rizht
to control said supply with the object of preventing unnecessary vasse
of sater.

1l. The Company shall conastruct, equip, iostall, =miptain ans
operate within the area describded ip Faragrepn 1 hereos at guch points
wvithin the said ares to vhich the mmins of the Company have beer ertendod
Tor fire purposes such hydrants &8s tmy be desirnoated by the Council of
the Corpormtion, such hydrents shall have o capacity of not lesc than
+two .inches end ahall be connected with a two inch or larger oasin.

. 12. The Company shall from time t0 time and at all tines
during the existence of this az-eoenent cau.xhr with the reas~cable
requirements of the Csuncil of the Corporation as to gize of =mips or
other pipes installeld by tie Company in any stieot, aveous, alloy, hi=i-
wvay or thorouzhfarc in the snid mrea and shall Froove eny mizec or othar
pipes vhich moy be éaclared t5 be of insufficicnt cize and replace tho
sane vith such mains orpipes as may be doclared by resolution of the
said Counzil to be neccesary.

13, The Compeny shall acd will froa tine t2 tine aad at
all tines inde—=i1fy and cave barmless the CQerntion from any insury
arigiag from any accident to any persan or property by reason of any
neglect or omission to keep the pipgs. end vorxs o.f the Ccuoperny in a safe
zondition aod from all laviul cloins ajainst the Corpormtion for dnmages,
caused by said woter pipes of the Cozpony qr by ooy works, alicrations,
repairs oFr ioprovemsnts mads by the Coapany in connection with the
undertakings hercip eontezplatod.

AL. Tho Company ahall bo lioble for and sball pay =11 lawrul
cleins for damages and laviful compensation for 1l ses arizcing ic respect
ofproporty through negligence or dafsult of tha Compony occurring during
the comtruction or by reason of the opreration of the works of the Company
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herelin contemplated for.avhich tha Corporation may be liadble.
15. Taes Company apgees to ds, Observe, MLl an3 porzorm aly
the conditions, agreesents, Provisces and undertarincs herein contained.,
16. The Coampany shall concurrently with the execution of thig
agreeacnt enter into a boad with the cor'::a:-aﬂ.on for tte sum of
Five Thousand Dollars (35,000.00) vith & relisble bonding coopeny to be
approved by the Couneil of the Corporuation, 'conutioned. for the pcr:‘o:".'.an.‘ce
by the Company of the terns, conditions, provisoes and agrecments herein
cortained on the part of the satd Commany to be done, obsorveda and
perforned end simil) keeptheaaidhondintu:&:oreen.m&e
the existence of this Agroeenent.
17. The rights, Dowvers and priviloges hereinbefore sran
for a poricd of twenty (20) years syom the Final Tassage of tie
By-lsw authorizing this Agreemsnt, provided that at the expimtion of ten

(10) ywars from the said finsl yessage of the gaid By-lav the Corpormtioa

‘may after Siving oix (5) months® written potice prior to the arpiretion of
."8

T 2ts intention so to As assue owvnersaip of the Coespoy =
mains, piposg snd fittings, iicenses ana
upch

ITTect durin=

sed shnly

continue

such terms o
frunchige, wvatcr works, plant,

real and perssnal Proparty in convoction with the vorsingz theroor,

rayoent of thoir wnlue to beo mutually agroed upon or to be determinogd by

arbitration unier the rovisions of the act concerning erbitmtion now
in force 1in Zritisn Coluzbin, and tn case the Corporation smill =pi3 ia
exercisizg the rizht o aaguniecs cuch owvnership at thae expiraticn or

ten (10) Jears the Corpormtion may therealter exer—i{sge

sald term of
vritter notic e

the so=e righ: of as;raing sush owvoership after six months'®
to be given prior to the expirution of any vear aTter the aforccaid ten
(10) years an4 uwpon payment or the vRluo as deterained by arSitratisn
a8 aforesaid. And provided <imat ir eass the Corpont-ion chall fc1]

to acsume ownership of the Company‘s ssid undertalings vithin the
Pericd of tweaty (20)years from the Tina) possage of the caie
By-lav the Coopany shnll be ontitled to a rencwml of this sagrecmen
further and other term or terms of tes (15) years untiy the Carporetion

cshall assune ovoerohip of the Cosrpany 's undertakings as horeinbefsre

entioned.

* Ior
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18, Thr Conmany azrees t5 pay all coosts and expenses in -
cospnection with the projeration and exscution of this Agreement and
the By-lawv authorizing sams and subaitting same to the ratemyers
vhether the asoent of the ratepayers is obtained or pot and all

aters incidental thervto.

IR WITHESS WAIREOF the porties hereto have causad their Corpommte
Saals to be heresunto affixed by the hands of thelr proper officers.

The Corporate Seal of The Corporation ;
of the District of Burrey vas horcunto )
af™xed in the presence of §

)

RESVE
CLERK

~hue Corpormte Seal of Wnite Asek Woter ) (zenl)
Vorxs Crapany Linited wvas horeanto )
affixed in tihe presence oFf

H.E. Johnson

ot
St N N N Nt
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APPENDIX B

THIS AGREEMENT made this 30th day of April, 1966

WHITE ROCK WATER WORKS CONMPANY LIMITED,
a company incorporated under the laws of

the Province of British Columbia, having
its head office at 744 West Hastings
Street in the City of Vancouver, in the
Province of British Columbia;

{hereinaftaer called the "Vendor®)

OF THE FIRST PART

WHITE ROCK UTILITIES LIMITED, a company
incorporated under the laws of the
Province of British Columbia, having
ita head office at 744 West Hastings
Street, in the City and Province
aforesaidy

(hereinafter called the “pPurchaser®)

OF THE BECOND PART

WITHESSETH THAT:

The Vendor sells, asaighs, transfexrs and sets over unto

the Purchaser, for its own use absolutely, all of its right, title

and interest in and to all of its property and assets of vhatsocever

kind and wvherescever situate in the whole of its undertaking and

goodwill including and without restricting the generality of the

foregoing all ite rights under a certain agreement between the

Vendor and the Corporation of the District of Surrey dated 29th

day of September, 1922 and the amendments thereto between the same

parties dated 25th November, 1939 and the 23rd November, 1953 made

BULL, HOUSSER & TUPPER
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binding on the Corporation of the city of wWhite Rock by the white
Rock Incorporation Act, B.B.C. 1957 (hereinafter collectively
called the "1922 agreement") and including all those categories

of assets referred to in Schedule “A" hereto at prices for the
respective categories of assets of the Vendor as set forth therein
to be shown on the statement of Assets and Liabilities of the
vendor as at the 31st March, 1966 as audited by the Vendor's
auditors Messrs. Helliwell, Maclachlan & Co, of Vancouver, British
Columbia (hereinafter referred to as the "Pinancial sStatement”)

EXCEPTING ALWAYS all those categories of assets referred to in

gchedule "B" hereto,

2, The Purchaser hereby assumes and agrees o pay the
total of all of the liszbilities of the vendor including without
restricting the generality of the foregoing the liabilities of
the Vendor under the 1922 Agreement and all those categories of
liabilities referred to in Schedule "A" hereto at prices for the
respaective categories as shown on the Financial Statement

EXCEPTING ALWAYS all those categories of liabilities set forth

in Schedule "B" hereto.

3. The Purchaser acknowledges its indebtedness to the
vendor in the amount of the difference between the assets hereby
acquired and the liabilities hereby assumed as hereinabove determined

and covenants and agrees to pay the said indebtedness forthwith




-~ 3 -

upon such determination unless otherwise agreed by the parties

hereto,

4, The Purchaser hereby covenants and agrees to indemnify
and save harmless the Vendor from all claims or demands whatsoever
arising out of and from the liabilities hereby assumed by the

_Purchasar.

5. Bach of the parties hereto covenants and agrees with the
other that it will upon request by that other do all things and
execute all such instruments as may be necessary for the transfer

to the Purchaser of the assets hereby scold and purchased and the
release and indemnity hereby covenanted including, and without
restricting the generality of the foregoing, all conveyances,
assignments, franchises, bills of sale, discharges and other

instruments for purposes of transfer, release and indemnity.

6. It is understood and agreed by the parties hereto
that title to the property and assets asold hereunder is hereby
vested in the Purchaser subject only to:-

(a) the consent to the assignment and transfer
of all the property herein being given by
the Public Utilities Commission of the
Province of British Columbia;

{b) the granting of a Certificate of Public
Convenience and Necessity to the Purchaser
by the said Public Utilities Commission;
and
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(e) the consent of at least 75% of the holders

of the 5 1/2% preference shares in the

capital of the Vendor company or the

redemption of the said shares whichever

shall first happen
and if all the conditions get out in paragraph (a), (b) and ()
above are not fulfilled within one year from the date hereof then
these presents and all the obligations hereunder shall be null

and void and of no effect whatsoaver,

IN WITNESS WHEREOF the parties have hereunder caused
their corporate seals to be affixed in tle presence of their
proper officers in that behalf the day and year first above written.
THE CORPORATE SRAL of WHITE ROCK)
WATER WORKS COMPANY LIMITED was )

hereunto affixed in the presence)
ofs )

i

AL

/edx_ot/{//&’/z
THE CORPORATE SEAL of WEITE' ROCK)

UTILITIES LIMITED was hereunto )
affixed in the presence of:

J@%

/&W/K/‘T/»ﬁ




PRIS I8 SCHEDULE "A" to that certain
Agreement in writing dated the 30th
day of April, 1966 between White Rock
Water Works Company Limited, of the
Pirast Part, and white Roak Utilities
Limited, of the Second Part

LIST OF CATEGORIES OF ASSETS PURCHASED AND SOLD AND

CATEGORIES OF LIABILITIES ASSUMED IN THE ABOVE AGREBEMEN?T

ABSETS PURCHASED AND SOLD

Accounts receivable

Materials and supplies

Prepaid expenses

Land, excluding those lands known and described ass

Lot "A" of the Southeast quarter of Section 15,
Township one (1), according to that certain map
or plan filed at the Land Registry Office at

New VWestminster, British Columbia, undexr No, 5748
EXCEPT that part sub-divided by Plan 23748,

New Westminster Digtrict; and

Lot One {1) of the Southeast guarter of Section
15, Township one (1), Plan 23748, New Westminster
Distriet.

Buildings plant and equipment

Franchises, water rights and other intangibles
Accumulated depreciation

Rate hearing expense, less amcunts written off

LIABILITIES AESSUMED

Accounts payable

Consumers' advance payments

S8pecial bank loan

Contributions in aid of construction

2 HAlGeER A TIHIREFR




THIS IS SCHEDULE "B" to that certain

Agreement in writing dated the 30th

day of April, 1966 between White Rock

Water Works Company Limited, of the

First Part, and White Rock ytilities
imited, of the Second Part

Limited, of the Se8co™™

LIST OF CATEGORIES OF ASSETS NOT PURCHASED AND SOLD AND OF
g8 OF LIABILITIES HOT ASSUMED IN THE ABOVE AGREEMENT

CATEGORIE

ASSETS ROP PURCHASED AND SOLD

cash
ginking fund in hands of trustees
Those lands known and degcribed asi

Lot "A* of the Southeast quarter of Section 13,
Pownship one (1), according to that certain map
or plan filed at the Land Registry Office at

New VWestminster, British Columbia, under No., 5748
EXCEPT that part sub-divided by plan 23748,

New Westminster Distriat; and

Lot One (1) of the Southeast quarter of Bection
15, Township one (1), Plan 23748, Hew Wea tninster
District.

Commission on shares

LIABILITIES BOT ASSUMED

M

Estimated income taxes payable
4% rirst Mortgage bonds due June 1, 1966
Accrued interest payable

BULL, HOUSSER & TUPPER
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BETWEEN:

THIS AGREEMENT made this 28th day of May 1966,

THE CORPORATION OF THE CITY OF WHITE ROCK,
a body corporate under the laws of the
Province of British Columbiaj

(hereinafter called "the Corporation®)

OF THE FIRST PART

WHITE ROCK WATER WORKS COMPANY LIMITED,
a company incorporated under the laws
of the Province of British Columbia
and having its head office at 744 West
Hastings Street, in the City of

Vancouver, in the Province of British
Columbiay

(hereinatter called “the 014 Company")

OF THE SECOND PART

WHITE ROCK UTILITIES LIMITED, a company
incorporated under the laws of the
Province of British Columbia andg having
its head office at 744 West Hastings
8treet, in the City of Vancouver; in the
Province of British Columbia;

(hereinafter called "the New Company" )

OF THE THIRD PART

WHEREAS the 0ld Company entered into an agreement

with the Corporation of the District of Surrey on the 29th day

of September, 1922, which was subsequently amended on the 25th

day of November,

1939 and on the 23ra day of November, 19333,

ELLL MOUSSER & TUPPFEF




dealing, inter alia, with the supply of water to the District
of Surrey as then constituted (which agreement and the said

smendments are collectively referred to as “the 1922 Agreement®)

AND WHEREAS upon its incorporation as a City
Municipality the Corporation succeedsd to all of the rights
and obligations of the Corporation of the District of surrey
under the 1922 Agreemsnt so far as they related to the supply
of water by the 014 Company within the municipal limits of the

Corporationy

AND WHEREAS the 01d Company has assigned to the New
Company substantially all of its assets of a public utility
nature which are employed in the distribution of water in the
District of Surrey as now constituted and in the City of White
Rock (hereinafter referred to collectively as the “water system®)
and the New comymn& has agreed to assume the liabilities of
the 0ld Company under the 1922 Agreament to the Corporation
which agreement is subject, inter alia, to the consent of the

Public Utilities Commission;

AND WHEREAS the Corporation, subject to clause &
herecf, consents to the said assignment and releases the 014

Company from its oblica:zions under the 1922 Agreement,

BULL. HOUSSER & TUPPER
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of the premises the parties hereto, for themselves,
their successors and assigns, mutually covenant and agree each

with the other as followsi-

1, The Corporeation consents to the said asgsignment and
transfer by the 0ld Company to the New Company of all its
rights, pavers and assets of a public utility nature wherever
situate and particularly of thoss rights and asgets situate

in the City of White Rock and, in particular, the Corporation
consents to the assignment by the 0ld Company to the New
Company of all the rights and powers of the 0ld Company under
the 1922 Agreement,

2. The New Company hereby assumes all the liabilities
and obligations of the 0ld Company under the 1922 Agreemgnt,
and covenants and agrees with the Corporation to carry out and
perform and discharge the same,

3. The Corporation hereby releases and forever
discharges the 0ld Company from all its liabilities and
ocbligations under the 1922 Agreement,

4. Subject to paragraph 2 herecf, so long as the New
Company shall hold and possess any assets of a public utility
nature which are employed in the distribution of water in the
City of White Rock, the 1922 Agreement shall remain ir full

force and effect and is hereby declared to be renewed pursuant

BULL. HOUSSER & TUPPER
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to paragraph 17 of the 1922 Agreement, and shall be applicadle,
mutatis mutandisg, to the New Company,

S, Any notice to he given in this agreement shall be
deemed to have been duly given if sent by prepaid registered

post addressed:

In the case of the Corporations

The City Clerk,
City Hall, White Rock

In the case of the 01d Company to it at
744 West Hastings Street,
Vancouver, B, C.

In the case of the New Company to it at
744 West Hastinge S8treet,
Vancouver, B, C,

In respect to any of the gaid parties, such other
address as may from time to time be notified in writing delivered
to the other parties hereto in the manner .aforesaid,

Such notice shall be deemed to have been received
one (1) day after the posting thereof which shall be in the
City of White Rock in respect to notices given by the Corporation
and in Vancouver in respect to notices given by the 014 Company
or the New Company.

6. Each party does hereby covenant, each to the other,

that it will do ali things and execute and deliver such deeds,

BULL, HOUSSER & TUPPER




uclu.ggu, Zeleasss Or paper writings in good and registrable

e "’L..,.j"

’-’Tla Tt LEFETY i
form i i’i m MIIII?; 'tomégtyront the intention of this

'1- - weaa

wt._ _

7;."‘"'“"‘“"" “Fhis ngmt -i:-' .ubjut to the consent to ths
adsignment and trmt.r of all the assets s0ld by the 0ld
Company to the New Company under thl aforementionsd sgreement
by the Public Utilities Commission of the Province of
British Columbia and the granting of a certificate of public
convenience and necessity to the New Company by the said

public Utilities Commission, and any other consent required

by lav,

IN WITHESS WHEREOF the parties hereto have hersunto
affixed their corporate seals in the presence of their proper
officers in that behalf the day and the year first above written,

THE CORPORATE SEAIL of THE CORPORATION)
OF THE CJITY OF WHITE ROCK was hersunto)

affixed in the presence of: 1
Ve )
/1 M%A”/ )
/ 7§
@—ew—f? /69? AlAi

THE CORPORATE SBAL of WHITE ROCK
WATER WORKS COMPANY LIMITED was
hersunto affixed in the presence of:

T fEll D
A mb(_ C.av

-t i P Nt NP et
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THE CORPORATE SBAL of WHITE ROCK)
UTILITIEE LIMITED was hereunto
affixed in the presence of;

)
)
)
)

BULL. HOUSSER & TUPPER






