EB-2008-0304
IN THE MATTER OF the Ontario Energy Board Act 1998, S.O. 1998, c. 15, (Schedule B);

AND IN THE MATTER OF an Application by Westcoast Energy Inc. and Union Gas Limited for an Order giving leave of the Ontario Energy Board to transfer a controlling interest in Union Gas Limited to a limited partnership wholly owned by Westcoast Energy Inc.

INTERROGATORIES

OF THE

SCHOOL ENERGY COALITION
1. Please confirm that the new limited partnership and its general partner will be treated by the Applicants, and will act, in all respects as “affiliates” of Union Gas Limited (“Union”), whether with respect to the Undertakings, the Affiliate Relationships Code, and all other ways in which regulation by the Board affects affiliates of a regulated entity.
2. Please confirm that the new limited partnership and its general partner will execute and become legally bound by the Undertakings directly, not just indirectly as set forth in Union’s letter of October 6th.

3. Please confirm that neither the new limited partnership nor its general partner will carry on any business activity, nor engage in any operations or other active roles, other than the passive ownership of the voting shares of Union by the limited partnership, and the passive ownership of a general partnership interest in the limited partnership by the general partner.

4. Please provide pro forma balance sheets and income statements for Union, on both a regulatory and an accounting basis, for each of 2009 and 2010, on the basis that a) leave is granted by the Board, and b) leave is not granted by the Board, in this Application.  Please specify and quantify any differences in ROE arising out of the decision by the Board whether to grant leave, and the connection between the proposed structure and the ROE impact, if any.

5. Please identify and quantify each impact, if any, of the proposed reorganization on the timing, amount, or disposition of any existing or expected deferral or variance account.

6. Please identify and quantify each way, if any, in which International Financial Reporting Standards will affect Union Gas and its affiliates differently under the proposed structure as opposed to under the existing structure.

7. Please provide a copy of each tax or corporate planning letter, opinion, tax ruling, or reorganization memorandum that in whole or in part formed the basis for the internal reorganization proposed in the Application.  Please ensure that the first such planning document is included, even if subsequently modified.
8. Please explain why the transfer of shares to the limited partnership must be voting shares, and any effect of control by the limited partnership as compared to equity ownership by the limited partnership on the goals of the reorganization.

9. Please provide copies or drafts of any operating,  management, governance, or similar agreements planned or proposed, or summaries of any operating, management, governance, or similar terms expected to be implemented, to ensure that WEI retains limited liability as owner of more than 99% of the limited partnership notwithstanding that it is also the sole owner of the general partner.
10. Please identify and quantify each tax impact on Union or any affiliate arising out of the proposed reorganization, and disaggregate those impacts between a) the insertion of the limited partnership between WEI and Union, b) the corporate migration of Union to Nova Scotia as an unlimited liability company, and c) the redemption of the Union preferred shares.
11. Please provide details of the tax saving arising by replacing preferred shares with third party debt, including the full calculation of the $1.3 million tax reduction.  If the third party debt is already arranged, please provide a summary of its terms.  If the tax reduction changes over time, please advise the expected level in Union’s next expected rebasing year.
12. Please confirm that the various steps in the reorganization are integrated, and it is the intention of the Applicants to carry out the reorganization in its entirety, if leave of the Board is granted, or, if leave of the Board is not granted, not to carry out any of the steps in the reorganization.
13. Please describe the impact, if any, of the a) the proposed change of control of Union, and/or b) the proposed migration of Union to Nova Scotia, and its change to unlimited liability status, on any material contract of Union with any supplier, customer, or any other person, including, without limitation, any requirement that any supplier, customer, or other person consent to, or have any notice or review rights with respect to, the transaction.

14. Please list all other regulatory or other government approvals required by the Applicants in order to effect the reorganization.
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