Court No. B-220203
Estate No. 11-254402
Bankruptcy Division 03
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
NICOLA VALLEY OPERATIONS SERVICES INC.

NOTICE OF HEARING

May 27, 2022 By Courier and Email
TO THE Nicola Valley Operations AND Deloitte Restructuring Inc.
DEBTORS: Services Inc. TO: 939 Granville Street

555 René-Lévesque Boulevard Vancouver, British Columbia, V6Z 1L3

West, Suite 1450
Montréal QC H2Z 1B1

Canada

Office of the Superintendent of
Attention: Stephane Jouzier AND Bankruptcy
stephane.jouzier@veolia.com TO: 300 Georgia Street W, Suite 2000

Vancouver, British Columbia, V6B 6E1

Re: Notice of the Time and Place of the Hearing of a Petition for Bankruptcy Order
with respect to Nicola Valley Operations Services Inc.

TAKE NOTICE that a petition for a bankruptcy order and a consolidation order to be made in respect of
the property of Nicola Valley Operations Services Inc. will be heard before the judge in chambers at the
courthouse at 800 Smithe Street, Vancouver, British Columbia by Microsoft Teams on June 7, 2022 at
9:45 am or so soon thereafter as the petition can be heard.

TAKE FURTHER NOTICE that if notice of cause against the petition is not filed in Court and a copy
thereof served on the solicitor for the applicant creditor at least two days before the hearing and if Nicola
Valley Operations Services Inc. does not appear at the hearing, the Court may make a bankruptcy order
on such proof of the statements in the petition as the Court shall think sufficient.

1. Date of hearing

[ 1 The parties have agreed as to the date of the hearing of the petition.

[ 1The parties have been unable to agree as to the date of the hearing but notice of the hearing will be
given to the petition respondents in accordance with Rule 16-1(8)(b) of the Supreme Court Civil Rules.

[X] The petition is unopposed, by consent or without notice.
2. Duration of hearing
[ ]It has been agreed by the parties that the hearing will take

[X] The parties have been unable to agree as to how long the hearing will take and



(a) the time estimate of the petitioner(s) is 15 minutes, and

(b) [X] the petition respondents have not given a time estimate.
3 Jurisdiction
[ ] This matter is within the jurisdiction of a master.

[X] This matter is not within the jurisdiction of a master.

Date: 27/05/2022

awyerfor petitioner
Paige Marvel

Stikeman Elliott LLP
Barristers and Solicitors
1700 — 666 Burrard Street
Vancouver, BC V6C 2X8
Phone: 604-631-1300
Fax: 604-681-1825



B-220203

Court No.

Estate No.[/' 25(/(2102
Bankruptcy Division 03—
Vancouver Registry

UPREME COURT
roFSBRlTISH COLUMBIA

STRY
VANCOUVER REGI N THE SUPREME COURT OF BRITISH COLUMBIA

. MAY 1 ) 2022 B IN BANKRUPTCY AND INSOLVENCY
pro _ y gs-
b %, e | INTHE MATTER OF THE BANKRUPTCY OF

5 o NICOLA VALLEY OPERATIONS SERVICES INC.

PETITION FOR BANKRUPTCY ORDER

THIS IS THE PETITION OF:

Veolia ES Canada Inc.
1705 — 3rd Avenue
Montreal, Quebec, Canada H1B 5M9

ON NOTICE TO:

Merritt Operations Services Limited Partnership
2600-595 Burrard St, 3 Bentall Centre, PO Box 49314
Vancouver, British Columbia, Canada, V7X 1L3

Nicola Valley Operations Services Inc.
2000, Etchemin Street
Levis, Québec, Canada, GBW 7X6

Deloitte Restructuring Inc.
939 Granville Street
Vancouver, British Columbia, V6Z 1L3

Office of the Superintendent of Bankruptcy

300 Georgia Street W, Suite 2000

Vancouver, British Columbia, V6B 6E1

TAKE NOTICE that Veolia ES Canada Inc. (the “Petitioner”) will apply to this Court for the
relief set out in this Petition.

The Petitioner hereby seeks the issuance of the orders respectively in the form of the draft
orders attached hereto at Schedule “A” and Schedule “B”, to have Nicola Valley
Operations Services Inc. (the “GP”) adjudged bankrupt and to have the respective estates of
the GP and Merritt Operations Services Limited Partnership (the “LP”, and collectively with
the GP, herein referred to as the “Debtors”) administered procedurally and substantively on
a consolidated basis by the Proposed Trustee (as defined below).
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The Petitioner will rely on Rule 2-1(2)(b), 22-5(8) and 1-3(1) of the Supreme Court Civil
Rules (the "Rules of Court") and Sections 42, 43 and 183 of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3 (the “BIA”) as well as Rule 3 of the Bankruptcy and Insolvency
General Rules, C.R.C., c. 368, (the “BIA Rules”).

At the hearing on this Petition will be read the Affidavit#1 of Brian J. Clarke which is served
herewith.

The facts and the legal basis upon which this Petition is made are as follows:

A. FACTS

1. The Debtors, despite the GP having a registered head office in the Province of
Quebec, have, and/or had, during the year immediately preceding the date of the
initial bankruptcy event, their principal assets and business operations in the
Province of British Columbia, within the jurisdiction of this Court.

2. The GP was incorporated and exclusively acted for the sole purpose of being the
general partner of the LP in the context of the Project, and in such capacity, is liable
for all of the debts of the LP, and both Debtors are insolvent as a result of the
amounts they owe to the same creditors, and therefore should be administered on a
procedurally and substantively consolidated basis.

3. The Debtors are indebted to the Petitioner in the sum of CAD$6,953,777.29,
calculated as at April 30, 2022, plus interest thereafter and costs, the whole of which

is unsecured. Therefore, the Petitioner holds an unsecured claim of greater than
$1,000.

4, The Debtors have committed an act of bankruptcy within the six months preceding
the filing of this Petition, as the Debtors have would down their operations and
ceased to meet their liabilities as they become due, including the indebtedness
owing to the Petitioner and the other creditors.

5. The Debtors are both insolvent and the Petitioner believes that it is advantageous to
all stakeholders that the Debtors should be both be assigned into bankruptcy by the
Petitioner so as to be administered on a procedurally and substantively consolidated
basis.
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The administration of both of the estates of the Debtors (i.e. the Property), on a

procedurally and substantively consolidated basis is advantageous because:

(a)

(d)

it avoids the duplication in the administration of the estates and eliminates the
need for Deloitte Restructuring Inc. (“Deloitte” or the “Proposed Trustee”), in
its capacity as Proposed Trustee, to spend significant time and resources to
determine claims for the different legal entities and the flow of funds between
them;

it allows any legitimate claims against the assets of the Debtors to be dealt
with equitably and efficiently considering that GP is liable for the entire
indebtedness of LP;

it allows for a summary process to deal with any superfluous or otherwise
meritless claims against the estate of the Debtors in the expeditious manner
set out in the BIA, and ensures that such claims do not prejudice a timely
recovery by the Debtors’ creditors; and

it allows for an efficient and substantial analysis by the Proposed Trustee of

any and all intercompany flows of funds.

The Petitioner is not aware of any party that would be materially prejudiced by the

procedural and substantive consolidation of the estate of the Debtors.

Deloitte Restructuring Inc. is qualified to act as Trustee of the Property and has

agreed to act as such and is acceptable to the Petitioner.

The Debtors do not oppose the relief sought herein.

B. LEGAL BASIS

Assignment of the Debtors into Bankruptcy

A debtor commits an act of bankruptcy, inter alia, in the event that it ceases to meet

his liabilities generally as they become due:

42 (1) A debtor commits an act of bankruptcy in each of the following cases:

[-]
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() if he ceases to meet his liabilities generally as they become due.

» BIlA at s. 42(1)(j).

One or more creditors may file in court an application for a bankruptcy order against
a debtor if it is alleged in the application that (a) the debt or debts owing to the
applicant creditor or creditors amount to one thousand dollars; and (b) the debtor has
committed an act of bankruptcy within the six months preceding the filing of the
application.

43. (1) Subject to this section, one or more creditors may file in court an
application for a bankruptcy order against a debtor if it is alleged in the
application that (a) the debt or debts owing to the applicant creditor or
creditors amount to one thousand dollars; and (b) the debtor has committed
an act of bankruptcy within the six months preceding the filing of the
application.

> BIA ats. 43(1).

» “Creditor” is defined by section 2 of the BIA as meaning a person having a
claim, preferred, secured or unsecured, provable as a claim under the BIA.

Sections 121-123 of the BIA define what constitute a provable claim.

Procedural Consolidation

This court has authority to procedurally consolidate multiple estates. The BIA and the
BIA Rules provide that a court of bankruptcy retains its jurisdiction at law and in
equity. Section 183 of the BIA provides:

183. (1 ) The following courts are invested with such jurisdiction at law and in
equity as will enable them to exercise original, auxiliary and ancillary
Jurisdiction in bankruptcy and in other proceedings authorized by this Act
during their respective terms, as they are now, or may be hereafter, held, and
in vacation and in chambers: |

[.]

(c) in the Provinces of Nova Scotia and British Columbia, the Supreme Court;



13.

14.

15.

16.

17.

18.

> BlAats. 183.
Rule 3 of the BIA Rules provides: |

In cases not provided for in the Act or these Rules, the courts shall apply,
within their respective jurisdictions, their ordinary procedure to the extent that
that procedure is not inconsistent with the Act or these Rules.

» BIA Rules at Rule 3.
Rule 22-5(8) of the Rules of Court provides that:

Proceedings may be consolidated at any time by order of the court or may be
ordered to be tried at the same time or on the same day.

> Rules of Court at Rule 22-5(8).

The factors to be considered are: whether there is a common question of law or fact
so that it is desirable to dispose of both at the same time: the avoidance of
multiplicity of proceedings; savings of time and expense; inconvenience to parties;

whether one action is at a more advanced stage; prejudice to the parties.
» Shah v. Bakken (1996), 20 B.C.L.R. (3d) 393.

The quick question to be asked is whether an order for actions to be tried together
makes sense in the circumstances.

» Sahal Estate v. Argitos, 2010 BCSC 9186.

The court ought to interpret the Rules of Court to secure the just, speedy and
inexpensive determination of every proceeding on its merits.

> Rules of Court at Rule 1-3(1).

Substantive Consolidation

In determining the authority for substantive consolidation, the courts have held that

there is no specific authority in the BIA to grant an order for substantive
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consolidation. It is common ground, however, that the court has the authority to do

so under its equitable jurisdiction under section 183 of the BIA.

» Ashley Marlow Group Private Portfolioc Management Inc. (2008), 22 C.B.R.
(5th) 126 (Ont. S.C.J.) at para. 71.

The factors to be considered by a court are:

(a) has there been substantial intermingling of property/activities without regard
to the corporate identity?

(b) the extent to which substantive consolidation would promote expediency and
cost efficiency; and

(c) the degree of material prejudice that would result from, and the parties
affected by consolidation.

> Associated Freezers of Canada Inc. (1995), 36 C.B.R. (3d) 227 (Ont. Gen.
Div.).

» Ashley v. Marlow Group Private Property Portfolio Management Inc. (2006),
22 C.B.R. (5") 126 (Ont. S.C.J.).

» ReJP Capital Corp. (1995), 31 C.B.R. (3d) 101 (Ont. Gen. Div.).
> Re Attractions Hippiques (Montreal), s.e.c., 2009 QCCS 5494

In this case, the estates to be substantively consolidated involve those of a limited
partnership and its general partner. By law, in the event of insolvency of a limited
partnership, the general partner is liable for the debts of the limited partnership.

» The Partnership Act, (Manitoba) C.C.S.M. c. P30.

» Kucor Construction & Developments & Associates v. Canada Life Assurance
Co. (1998), 167 D.L.R. (4th) 272.

Courts have determined, in similar circumstances, that substantive consolidation

between the estate of the limited partner and the general partner was warranted.

> Ornge Global GP Inc. (Re), 2013 ONSC 4518.

The Petitioner estimates that the hearihg for this Petition should take 15 minutes.
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Dated: \'\OUD 14 ,"LO/-L/L WAN\U\AA

SiMure of Da\#ene Crimeni

X

Petitioner
Lawyer for Petitioner

Darlene Crimeni
Stikeman Elliott LLP
Barristers and Solicitors
1700 - 666 Burrard Street
Vancouver, BC, V6C 2X8

Phone: 604-631-1300
Fax: 604-681-1825



-8-

| | . y s, this AN
Issued at the City of Vancouver, in the Province of British Columbia, this 5 day of

M_Q%_, 2022

/9 2 Ve
Oﬂégistrar i oinkr up%(y

Lawyer for Petitioner:

Darlene Crimeni
Stikeman Elliott LLP
Barristers and Solicitors
1700 - 666 Burrard Street
Vancouver, BC, V6C 2X8
Phone: 604-631-1300
Fax: 604-681-1825



ENDORSEMENT ON ORIGINATING PLEADING OR PETITION
FOR SERVICE OUTSIDE BRITISH COLUMBIA

The claiming party, Veolia ES Canada Inc., claims the right to serve this pleading on the
Nicola Valley Operations Services Inc. outside British Columbia on the grounds that:

1.

114336431 v1

Pursuant to s.10(e) of the Court Jurisdiction and Proceedings Transfer Act, the
proceedings is brought to enforce, assert, declare or determine proprietary or
possessory rights or a security interest in property in British Columbia that is
immovable or movable property;

pursuant to s.10(e) of the Court Jurisdiction and Proceedings Transfer Act, the
proceeding concerns contractual obligations and the contractual obligations were to
be performed in British Columbia; and

pursuant to s.10(h) of the Court Jurisdiction and Proceedings Transfer Act, the
proceeding concerns a business carried on in British Columbia.



Schedule “A”

Court No.
Estate No.
Bankruptcy Division
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
NICOLA VALLEY OPERATIONS SERVICES INC.

BANKRUPTCY ORDER
BEFORE ) THE HONOURABLE ) ® THE @
) JUSTICE @ ) DAY OF JUNE, e
) )
) )

ON THE APPLICATION of Veolia ES Canada Inc. (the “Applicant”), a creditor of Nicola Valley
Operations Services Inc. (the “Debtor”) coming on for hearing by Teams at 800 Smithe Street,
Vancouver, B.C. V6Z 2E1, on this day, and upon hearing Joseph Reynaud, counsel for the Applicant,
and no one else appearing although duly served, and upon reading the materials filed;

AND it appearing to the Court that the following acts of bankruptcy have been committed: the Debtor
has ceased to meet its liabilites generally as they become due including payment of the
indebtedness owing to the Applicant, contrary to s. 42(1)(j) of the Bankruptcy and Insolvency Act,
RSC 1985, ¢ B-3, as amended (the “BIA”);

THE COURT ORDER THAT:
1. The Debtor be adjudged bankrupt by virtue of a bankruptcy order hereby made on this date.

2. Deloitte Restructuring Inc. be appointed as licensed insolvency trustee of the estate of the
bankrupt (in such capacity, the “Trustee”).

3. The Trustee give security in cash or by bond or suretyship without delay, in accordance with
Subsection 16(1) of the BIA.

4, The Court further orders that the costs of the Applicant be paid out of the estate of the
bankrupt on taxation of the estate.



THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO EACH
OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT.

Signature of Lawyer for the Applicant,
Veolia ES Canada Inc.

Stikeman Elliott LLP (Darlene Crimeni)

By the Court:

Registrar
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Court No.
Estate No.
Bankruptcy Division
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
NICOLA VALLEY OPERATIONS SERVICES INC.

ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE e THE ®

) )
) JUSTICE @ ) DAY OF JUNE, ®
) )
) )

ON THE APPLICATION of Veolia ES Canada Inc. (the "Applicant’), a creditor and related entity of
Nicola Valley Operations Services Inc. (the “GP”) and Merritt Operations Services Limited Partnership
(the “LP", and collectively with the GP, herein referred to as the “Debtors”) coming on for hearing by
Teams at 800 Smithe Street, Vancouver, B.C. V6Z 2E1, on this day, and upon hearing Joseph Reynaud,

counsel for the Applicant, and no one else appearing although duly served, and upon reading the
materials filed;

THIS COURT ORDERS that:

1 The time for service of the Notice of Application and supporting materials is hereby abridged and
the Notice of Application is properly returnable today and service thereof upon any person other
than those listed thereon be and is hereby dispensed with.

2 Following the respective assignment into bankruptcy of the LP and the GP, the estate of the LP
(the “LP Estate”) and of the estate of the GP (the “GP Estate”, and collectively with the LP
Estate, the “Estates”), shall be procedurally and substantively consolidated and that Deloitte
Restructuring Inc. (the “Trustee”), in its capacity as licensed insolvency trustee-in-bankruptcy of
the LP Estate and the GP Estate, shall be authorized and directed to administer the Estates on a
consolidated basis for all purposes in carrying out its administrative duties and other
responsibilities as trustee under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended, including, without limitation, as follows:

(a) calling and conducting any meeting of creditors or inspectors of the Estates pursuant to
one combined advertisement of one meeting;
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(b) issuing consolidated reports in respect to the Estates:

(c) preparing, filing, advertising and distributing any and all filings and/or notices relating to
the administration of the Estates on a consolidated basis:

(d) establishing a single bank account for the Estates;

(e) establishing a single consolidated pool of assets containing all assets of the Estates; and

) administering all claims and making all distributions in respect of allowed claims from the
consolidated pool.

3 Inspectors shall be appointed in relation to the consolidated Estates.

4 This action shall be assigned to be the proceedings of the bankrupt Estates.

5 The substantive consolidation of the Estates shall not:

(a) affect the separate legal status and corporate structures of the LP or the GP;

(b) cause the LP or the GP to be liable for any claim for which it otherwise is not liable by
law; or

(c) affect the Trustee's right to seek to disallow any claim, including on the basis that such a
claim is a duplicative claim.

6 A copy of this order shall be filed for each of the LP Estate and the GP Estate, but any other
document required to be filed in this proceeding shall hereafter only be required to be filed in this
action.

7 The approval of this Order, other than by counsel for the Applicant is hereby dispensed with.

THIS COURT REQUESTS the aid and recognition of other Canadian and foreign courts, tribunals,
regulatory and administrative bodies to act in aid of and to be complimentary to this court in carrying out

the terms of this claims process order where requested. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested:

(@)

(b)

to make such orders and to provide such assistance to the Trustee as an officer of this

court as may be necessary or desirable to give effect to this order; and

to grant representative status to the Trustee if required in any foreign proceeding and to
assist the Trustee and its respective agents in carrying out the terms of this order.
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THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO EACH OF
THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT.

Signature of Lawyer for the Applicant,
Veolia ES Canada Inc.

Stikeman Elliott LLP (Darlene Crimeni)

By the Court:

Registrar



‘ou| BpeUB) ST B0 1uedliddy auj Joj siefme

oo UBWSY}S@IUaWLIp / W0d UBWSYAS@ SIEWNpPISIpoIm
| tioo uewayis@pneuhadl : jlews
144"
L£9 #09 L+ / 86ZE LBE ¥LSG L+ /BLOE L6E LG L+ 110810
iuswi9
auajieq / siewng-121poy weljlipy / pneukay ydasop

epeue)
8XZ D9A BIqUIN[OD Ysilig 'JSANOOUBA
1994 pleung 999 ‘00.1 SUNS
sloyol0g g si8isuieg
d71 LLOITT NVIWIMILS

- E{e}- o]
AJLdNAUMNVE ¥Od NOILLILEd

“ONI S32INYFS
SNOILYYHIdO AFTIVA VI0JIN
40 ADLdNAIMNVE
JH1 40 Y31LVIN FHL NI

AJON3ATOSNI
ANV AD1dN¥XNVE NI
VIGINNTOD HSILIYE 40 14N0D JNFAdNS FHL NI

"ON 2Ji4 HnoD



B-220209
(( ‘P Estate No. ”“Zgﬁj%z\
q £ Province of British Columbia /

Bankruptcy Division (3.
Vancouver Registry

—4
- — =
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
MERRITT OPERATIONS SERVICES LIMITED PARTNERSHIP & NICOLA VALLEY
OPERATIONS SERVICES INC.

CERTIFICATE OF COMMISSIONER

I, Darlene Crimeni, Commissioner for taking Affidavits in and for British Columbia, am satisfied
that swearing this statutory declaration using video technology was necessary because it was
impossible or unsafe, for medical reasons, for the deponent and | to be physically present
together with a commissioner of oaths.

I confirm that while connected via video technology, Brian J. Clarke showed me the front
and back of his government-issued photo identity document and that | am reasonably
satisfied it is the same person and the document is current and valid. 1 confirm that | have
reviewed each page of this affidavit with Brian J. Clarke and verify that the pages are
identical.

Dated: May 23, 2022 \ VAN adh
Da/rle e Crimeni

Darlene Crimeni
Barrister & Solicitor
1700-666 Burrard Street
Vancouver, BC VB6C 2X8
604-631-1429

111952398



Affidavit #1 of
Brian J. Clarke in this case
affirmed May 23, 2022

Province of British Columbia

-22,0203
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Bankruptcy Division £ 3 —

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
MERRITT OPERATIONS SERVICES LIMITED PARTNERSHIP & NICOLA VALLEY
OPERATIONS SERVICES INC.

AFFIDAVIT

|, Brian J. Clarke, businessperson, of 7907 N. Tripp, Skokie Illinois, 60076, United
States of America, AFFIRM THAT:

1. | am a President and Chief Executive Officer of the Applicant, Vieolia ES Canada Inc.
(*Veolia ES” or the "Applicant”), a creditor and related entity of Merritt Operations Services
Limited Partnership (the “LP”) and Nicola Valley Operations Services Inc. (the “GP” and
collectively with the LP, herein referred to as the “Debtors”) and as such, | have personal
knowledge of the information deposed to in this affidavit, exoept where stated to be on
information and belief, which information | believe to be true.

A. The Parties and the Project

2. Veolia ES is a company incorporated under the Canada Business Corporation Act
(R.S.C., 1985, c. C-44) (the “CBCA”") having its principal place of business at 1705, 3«
Avenue, Montréal, Québec, Canada.

3. The GP is a corporation which was incorporated on January 21, 2014, under the
CBCA with its registered office at 2000, Etchemin Street, Lévis, Québec, Canada, G6W
7X6. The GP was incorporated and exclusively acted for the sole purpose of being the
general partner of the LP in the context of the Merritt Green Energy Project (the “Project”),
and in such capacity, is liable for all of the debts of the LP.
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4, The LP is a single purpose limited partnership that was formed between Veolia
Energy Canada Inc. (“Veolia Canada”), formerly Dalkia Canada Inc. prior to January 7,
2016, as limited partner, and the GP, as general partner, pursuant to The Partnership Act
(Manitoba) C.C.S.M. c. P30 and the Merritt Operations Services Limited Partnership
Agreement dated July 14, 2014 (as amended from time to time, the “LP Agreement’), a
copy of which is attached and marked hereto as Exhibit “A”. The LP's registered office is at
2600-595 Burrard St, 3 Bentall Centre, PO Box 49314, Vancouver British Columbia,
Canada, V7X 1L3.

5. As further described below, the Debtors were respectively formed and incorporated
for the specific purpose of entering into various agreements, acknowledgments and
consents with third parties with a view to provide services in relation to the operation and
maintenance of the Project.

6. The Project is an electricity generation project located in Merritt, British-Columbia,
that involves the burning of biomass. The central entity responsible for entering into different
agreements to ensure the development of the Project is Merritt Green Energy Limited
Partnership (“ProjectCo”).

7. Veolia ES and the Debtors are part of a French multinational group of companies
with activities in three main service and utility areas traditionally managed by public
authorities: (i) water management, (i) waste management and (iii) energy services.

8. The parent company of Veolia ES, Veolia Environnement S.A. (France), through its
wholly owned indirect subsidiary, Veolia Canada, holds controlling interests in the entities
that provide services to the Project.

9. Attached hereto at Exhibit “B”, is a simplified organizational chart showing the
Applicant, the Debtors and the main entities to which they are related.

B. Project Financing and Agreements

10. In November 2013, ProjectCo closed on its financing for the Project which was made
up of (i) equity investments by Fengate Capital Management Ltd. (“Fengate Capital”) and
Veolia Canada, and (i) debt financing from a syndicate of secured lenders (the “Lenders”).
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1. The plan for the Project was for it to consume approximately 200,000 metric tonnes
(dry) of biomass fuel annually to generate more than 285,000 MWh of renewable electricity,
enough to power more than 40,000 homes for a year.

12. ProjectCo entered into the following agreements in connection with the Project:

(a) an EPC Contract with Iberdrola Energy Project Canada Corporations for the
construction of the power plant located in the District Municipality of Merritt,
British Columbia (the “Plant”);

(b) an Operations & Maintenance Contract with the LP dated July 7, 2014 (the
“O&M Contract’), pursuant to which the LP agreed to provide services in
relation to the operation and maintenance of the Project, including the
manpower required to run the Plant; and

(c) a Fuel Supply Agreement dated July 7, 2014 (the “Fuel Agreement’) with
Merritt FuelCo Limited Partnership (“FuelCo LP”) pursuant to which FuelCo
LP agreed to supply fuel in an uninterrupted manner to ProjectCo to be used
as fuel for the Plant.

13. The revenue source of the Project was an Electricity Purchase Agreement dated
December 1, 2011, between British Columbia Hydro and Power Authority and ProjectCo.

14. On May 1, 2014, the Applicant entered into a Treasury Agreement (as may have
been amended from time to time, the “Agreement”) with, inter alios, Veolia Canada, on
behalf of its wholly owned subsidiaries including the LP and the GP, a copy of which is
attached and marked hereto as Exhibit “C”. Pursuant to the Agreement, the Applicant
agreed, among other things, to make certain amounts available to the Debtors to ensure the
development of the Project.

C. Sale of the Project and Winding-up of the Debtors

15. In recent years, the Project ran into several significant issues, including the following:

(a) the Project faced important construction delays and defects, which resulted in
higher and unplanned expenses;
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(b)
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shortly after the Plant was constructed, British Columbia was affected by
major forest fires, which disrupted the biomass fuel supply in the area and
increased Canadian softwood lumber tariffs; and

the closure of several sawmills in the vicinity of the Project site and the
unavailability of fuel in the market (caused in part by the forest fires in British
Columbia and by the COVID-19 pandemic) made it challenging to deliver fuel
that complied with the specifications and requirements of the various
agreements with third parties.

As a result of the various issues affecting the Project which triggered defaults under
each of the O&M Contract and the Fuel Agreement, the Lenders, ProjectCo, FuelCo LP, the
LP, Veolia Canada and Fengate Capital, ultimately entered into of a Settlement and Release

Agreement dated as of May 21, 2021 (the “Settlement Agreement”).

17.

As part of the Settlement Agreement, the O&M Contract and the Fuel Agreement

were terminated on a consensual basis and all amounts owing by ProjectCo thereunder

were concurrently released and extinguished. Moreover, a sale process was uindertaken for

the Project which culminated in a successful sale of the Project.

18.

19.

As at the date hereof:

(a)

(b)
()
(d)

the Debtors have effectively completely wound down their operations,
including a successful transfer of their employees to other entities of the
Veolia group;

substantially all of the assets of the Debtors have been sold;
the Debtors are unable to satisfy the amounts owing to the Applicant; and

the Debtors are no longer able to meet their obligations as they become due
and are insolvent.

In this context, the Debtors have not made payments to the Applicant pursuant to the

Agreement despite the Applicant having lent them a substantial amount which remains

unpaid to date.
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20. On May 9, 2022, the Applicant sent a notice of default to the LP, copy of which as
attached and marked hereto as Exhibit “D”, requesting payment of the total amount of
indebtedness owing by the LP to the Applicant under the Agreement in capital, interest,
costs and fees, which represented CAD$ 6,953,777.29 as of April 30, 2022, plus continuing
interest (the “Debt”). Pursuant to the terms of the Agreement, the Debtors are, as of the date
hereof, justly and truly indebted to the Applicant in the sum of the Debt, the whole amount of
the Debt is unsecured.

21. Despite the GP having its registered head office in the Province of Quebec, the
principal locus of its business operations, and the location of the Project, is in the Province
of British Columbia:

(a) The LP’s registered office is in Vancouver, British Columbia; and

(b) The power plant, where the operations of the Project are carried out, is
located in Merritt, in British Columbia.

22. The Debtors, which are part of the same corporate group as the Applicant, do not
oppose the Bankruptcy Order sought as the latter will allow for an orderly supervised
liquidation and complete wind down of the Debtors on a consolidated basis.

23. | 'am swearing this affidavit via video conference and am not physically present
before the commissioner hereof. In swearing this affidavit, | am advised by the
commissioner and do verily believe, that we have followed the process described in the
“Notice to the Profession, the Public and the Media Re: Affidavits for use in Court
Proceedings”, issued on March 27, 2020, by Chief Justice C.E. Hinkson of the Supreme
Court of British Columbia.
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I, Darlene Crimeni, confirm that while connected via video technology, Brian J. Clarke
showed me the front and back of his government-issued photo identity document and that |
am reasonably satisfied it is the same person and the document is current and valid. |
confirm that | have reviewed each page of this affidavit with Brian J. Clarke and verify that
the pages are identical.

SWORN BEFORE ME at the city of
Vancouver in the Province of British
Columbia on May 23, 2022

NN LN Brian J. Clarke, President and CEO
Commissioner f&LTaking Affidavits VEOLIA ES CANADA INC.

Woxeee. Cxvonent
SAuwdse X LIS\
T oo Bxiand Sk
Noocover BL D
GEH- B\ -\




This is Exhibit “A” referred to in the Affidavit of Brian J.
Clarke made before me this 23rd day of May 2022.

y ) »&anmw\

A Comryissioner foATaking Affidavits in the Province of
British"Columbia
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LIMITED PARTNERSHIP AGREEMENT

This Limited Partnership Agreement dated July 7, 2014 is made

AMONG: NICOLA VALLEY OPERATIONS SERVICES
INC., a corporation existing under the laws of Canada,

(the “General Partner”)

AND: DALKIA CANADA INC. a corporation existing
under the laws of Canada,

(“Dalkia LP”)

PREAMBLE

WHEREAS Dalkia LP desires to form a partnership pursuant to the provisions of the Act (hereinafter
defined);

WHEREAS the General Partner and the Limited Partner wish to enter into a limited partnership agreement
for the purpose of governing the relationship between the Partners and the conduct, affairs and activities of
the Partnership and wish to include provisions that the Partnership shall remain a Single Purpose Entity;

NOW THEREFORE, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

11 Definitions. In this Agreement, the following words and phrases have the following meanings,
respectively, unless the context otherwise requires:

“Acceptance” has the meaning set forth in Section 11.5(2).
“Acceptance Period” has the meaning set forth in Section 11.5(2).
“Act” means The Partnership Act (Manitoba).

“Affiliate” of a Person means any Person that directly or indirectly Controls, is Controlled by, or is
under common Control with, that Person.

“Agreement” means this limited partnership agreement, as it may be amended or supplemented from
time to time.

“Arm’s Length” has the meaning given to it in the Income Tax Act.
“Business” has the meaning ascribed thereto in Section 3.1.

“Business Day” means any day of the calendar year, other than a Saturday or Sunday or any day
on which banks are generally not open for business in Toronto, Ontario or Vancouver, British Columbia.
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“Capital Account” means, in relation to a Partner, an amount equal to such Partner’s Capital
Contribution after a deduction therefrom of any capital returned to such Partner and, where the context
requires, means the individual account or accounts maintained by the General Partner in the books of the
Partnership to which the Partner’s respective Capital Contribution is to be credited.

“Capital Contribution” means, in relation to a Partner, the sum of money required to be paid to
the Partnership by such Partner as a subscription price for Units subscribed by such Partner, together with
any additional amounts contributed or to be contributed by such Partner as capital in accordance with this
Agreement.

“Change in Control” means, with respect to a Person:

(@)) any change in ownership, whether beneficial or otherwise, of, or direct or indirect power to
vote or transfer, any of the shares or units of ownership of that Person where the effect of such change is to
effectively result in control of the decisions made by or on behalf of such Person being with a different
entity or entities than prior to such change;

2) any other change in respect of the power to elect a majority of the directors of the Person
or otherwise control the decisions made on behalf of such person; or

3) any other change of direct or indirect power to direct or cause the direction of the
management, actions or policies of that person.

“Confidential Information” means all information, documentation, knowledge, data or know-
how owned, possessed or controlled by, or relating to, the Partnership or acquired or developed for its
benefit, that Partnership treats as confidential including, without limitation, trade secrets, proprietary,
business and financial information, but excluding any information:

(€)) that is or becomes part of the public domain by publication or otherwise without any
breach of this Agreement;

2) that is obtained on' a non-confidential basis from another source acting in good faith
without any breach of this Agreement; or

3) that was not obtained from another source and that can be demonstrated by the recipient to
have been known or independently developed by the recipient before disclosure to the recipient.

“Control” means the control exercised over a Person by the direct or indirect holding, as owner or
other beneficiary, other than solely as the beneficiary of an unrealized security interest, of securities of
such Person carrying more than 50% of the maximum possible number of votes that may be cast for the
election or appointment of the directors of such Person and, in the case of a limited partnership, means the
Control exercised over the general partner(s) thereof; and the terms “Controlled” and “Controlling” have
the meanings correlative to the foregoing.

“Date of Closing” has the meaning set forth in Section 12.2.

“Declaration” means the declaration of limited partnership filed under the Act in respect of the
Partnership and any amendments filed in respect thereto from time to time.

“Default Units” has the meaning set forth in Section 11.4(1).

“Default Period” has the meaning set forth in Section 11.4(2).
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“Defaulting Partner” has the meaning set forth in Section 11.4(1).
“Event of Change” has the meaning set forth in Section 11.4(1).
“Fair Market Value” means the price determined in an open and unrestricted market between
informed prudent parties, that are arm’s length parties (as such term is used in the Income Tax Act and
under no compulsion to act, expressed in terms of money or money’s value, as determined by a reputable

independent business valuator retained by the General Partner.

“Fiscal Year” means the twelve (12) month period ending on December 31 in each calendar year, or
such other date as may be established by the General Partner.

“GAAP” means generally accepted accounting principles in Canada.

“General Partner” means Nicola Valley Operations Services Inc. or any other Person admitted as
a general partner of the Partnership and shown on the register maintained by the Partnership as a General
Partner.

“Income Tax Act” means the fncome Tax Act (Canada) and the regulations thereunder applicable
with respect thereto, the whole as same may be amended from time to time.

“Laws” means all applicable statutes, codes, ordinances, decrees, rules, regulations, judicial or
arbitral or administrative or ministerial or departmental or regulatory judgments, orders, decisions, rulings
or awards, policies, decisions, public notices, directions, guidelines relating to the Partnership and/or its
Business, or any provisions of such laws, including general principles of common and civil law and equity
as may be in force from time to time; and “Law” shall mean any one of the foregoing.

“Limited Partners” means, collectively, Dalkia LP and any other Person admitted as a limited partner

of the Partnership and shown on the Register as a Limited Partner and “Limited Partner” means anyone of
them.

“Losses” all losses, claims, demands, actions, damages, liabilities, obligations, costs and expenses,
including fines, penalties, amounts paid in settlement of claims, and legal fees on a solicitor-client basis,
including reasonable disbursements.

“Majority Unitholder” has the meaning set forth in Section 1 1.6(1).

“Non- Defaulting Partner” has the meaning set forth in Section 11.4(1).

“Notice of Sale” has the meaning set forth in Section 11.5(1).

“O&M Contract” means the agreement to be entered into by the Partnership and Fort St, James
Green Energy Limited Partnership for the operation and maintenance of the Project.

“Offered Units” has the meaning set forth in Section 11.5(1).
“Offeree” has the meaning set forth in Section 11.5(1).
“Offeror” has the meaning set forth in Section 11.5(1).

“Parties” means the parties to this Agreement; and “Party” means any one of them.
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“Partners” means collectively, the Limited Partners and the General Partner, and subject to the
terms and conditions hereof, their respective successors and assigns, and “Partner” means any one of

them.

“Partnership” means Fort St. James Operations Services Limited Partnership formed under the
Declaration and this Agreement.

“Partnership Interest” means all right, title and interest in the Partnership of a Partner,
including, without limitation, a Partner’s Units.

“Permitted Transferee” means an Affiliate of the Limited Partner transferring its Units.

“Person” means an individual, corporation, body corporate, partnership, trust, unincorporated
organization, governmental body or any trustee, executor, administrator or other legal representative or
other form of entity or organization of any nature whatsoever, whether now or hereafter in existence.

“Piggy-Back Notice” has the meaning set forth in Section 11.6(1).

“Piggy-Back Units” has the meaning set forth in Section 11.6(1).

“Project” means the financing, design, construction and the provision of maintenance services and
the supply of biomass for the Fort St. James Green Energy Project.

“Proportionate Share” has the meaning set forth in Section 11.4(1).

“Pro-Rata Portion” has the meaning set forth in Section 11.1(1).

“Securities” means units and any rights, warrants, options and other instruments entitling the
holder, whether or not on a contingency, to acquire units of the Partnership from treasury, and any
instruments convertible, whether or not on a contingency, into any of the foregoing,.

“Single Purpose Entity” means a Person, which:

(€)) is formed or organized solely for the purpose of the business of the Partnership as
described in Section 3.1;

2 does not engage, directly or indirectly, in any business other than the business of the
Partnership as described in Section 3.1;

3 holds itself out as being a Person, separate and apart from any other Person;

O] does not commingle its assets with those of any other Person;

®) conducts its own business in its own name or, where not so permitted by law, in the name
of the General Partner and provided same shall be restricted to the business of the Partnership as described

in Section 3.1;

(6) does not acquire obligations or securities of its Partners or any Affiliate thereof other than
as permitted by this definition of Single Purpose Entity;

@) allocates fairly and reasonably any overhead of shared office space;
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(8) does and will correct any known misunderstanding regarding its separate identity; and
9) shall at all times be authorized to carry on business in the Province of British Columbia.

“Special Resolution” means (a) any resolution passed by the affirmative vote of each Limited
Partner who holds, or together with its Affiliates hold, more than 10% of the Units at a meeting of the
Partnership duly called and at which a quorum is present, or (b) any written resolution signed in one or
more counterparts by each Limited Partner who holds, or together with its Affiliates hold, more than 10%
of the Units.

“Taxable Income” or “Tax Loss”, in respect of any fiscal period means, respectively, the amount of
income or loss for tax purposes of the Partnership for such period as determined by the General Partner in
accordance with this Agreement and the provisions of the Income Tax Act (including the amount of the
taxable capital gain or allowable capital loss from the disposition of each capital property of the Partnership).

“Time of Closing” has the meaning set forth in Section 12.2.

“Transfer” includes any sale, exchange, assignment, gift, bequest, disposition, mortgage,
hypothecation, charge, pledge, encumbrance, grant of security interest or other arrangement by which
possession, legal title or beneficial ownership passes, directly or indirectly, from one Person to another,
whether or not voluntary and whether or not for value, and any agreement to effect any of the foregoing,

“Transferor” has the meaning set forth in Section 11.3.

“Treasury Securities” has the meaning set forth in Section 11.1(1).

“Units” means the Units of the Partnership as provided for in Article 5.
1.2 Additional Rules of Interpretation.

¢)) Headings and Table of Contents. The inclusion in this Agreement of headings of Articles
and Sections and the provision of a table of contents are for convenience of reference only and are not
intended to be full or precise descriptions of the text to which they refer.

2) Section References. Unless the context requires otherwise, references in this Agreement to
Articles, Sections and Subsections are to Articles, Sections and Subsections of this Agreement.

3 Statute References. Unless otherwise indicated, all references in this Agreement to any
statute include the regulations thereunder, in each case as amended, re-enacted, consolidated, supplemented
or replaced from time to time and in the case of any such amendment, re-enactment, consolidation,
supplement or replacement, reference herein to a particular provision shall be read as referring to such
amended, re-enacted, consolidated or replaced provision.

) Document References. All references herein to any agreement (including this Agreement)
or document mean such agreement or document as amended, restated, supplemented or replaced from time
to time in accordance with the terms thereof and, unless otherwise specified therein, includes all schedules
and exhibits attached thereto.

(5) Currency. Except as otherwise expressly provided in this Agreement all dollar amounts
referred to in this Agreement are stated in Canadian Dollars.
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©) Reference to Acts Performed by the Partnership or Rights of the Partnership. For greater
certainty, where any reference is made in this Agreement to an act to be performed by the Partnership or to
rights of the Partnership, such reference shall be construed and applied for all purposes as if it referred to
an act to be performed by the General Partner on behalf of the Partnership or some other Person duly
authorized to do so by the General Partner or pursuant to the provisions hereof, or to rights of the General
Partner, in its capacity as General Partner of the Partnership, as the case may be.

@) Preamble and Recitals. The preamble hereto shall form an integral part of this Agreement.

ARTICLE 2
FORMATION OF PARTNERSHIP AND
RELATIONSHIP BETWEEN THE PARTIES

21 Formation of Partnership. The Parties agree to and hereby form a limited partnership in
accordance with the laws of the Province of Manitoba and the provisions of this Agreement with the
Parties being, as of the date hereof, the sole Partners in the Partnership. The Partners shall from time to
time execute such certificates, statements or other documents, and do such filings and recordings and
perform such other acts, as shall be required in order to comply with the requirements of the Laws of the
Province of Manitoba for the formation of a limited partnership.

2.2 Name. The name of the Partnership shall be MERRITT OPERATIONS SERVICES LIMITED
PARTNERSHIP. The General Partner shall have the right to change the name of the Partnership as it
deems appropriate, from time to time, including in order to comply with the Laws of the jurisdiction in
which the Partnership may carry on its activities. Accordingly, the General Partner shall file or cause to be
filed a Change in a Limited Partnership form or other prescribed form in compliance with the Act and The
Business Names Registration Act (Manitoba) amending the Declaration by changing the name of the
Partnership and the General Partner shall provide notice of the new name to the Partners within twenty (20)
days of such change.

2.3 Principal Office. The principal office of the Partnership shall at all times be located at the
principal business office of the General Partner located in Canada and may be changed from time to time
by the General Partner giving notice of such change to the Partners within twenty (20) days of such
change. The Business shall be conducted at such place or places as may from time to time be selected or
approved by the General Partner.

24 Commencement and Term of Partnership. The Partnership shall commence as of the date of the
registration of the Declaration in accordance with the Act and will continue until dissolution and
termination pursuant to the terms hereof. The Partnership will not dissolve or terminate solely by virtue of
the admission or resignation of a Partner or the repurchase of a Partner’s Unit or solely by virtue of any
amendment to the terms of this Agreement. The General Partner shall renew the registration of the
Partnership every three (3) years, as prescribed under The Business Names Registration Act (Manitoba).

ARTICLE 3
PURPOSE OF THE PARTNERSHIP AND
RESTRICTIONS ON THE BUSINESS OF THE PARTNERSHIP

3.1 Purpose and Business. The Partnership is a Single Purpose Entity and shall not at any time cease
to be a Single Purpose Entity. The Partnership's purpose and Business activities (the *Business™) are
limited to the following;:

)] the entering into the O&M Contract;
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2) operations interface agreement dated as at the date hereof among Merritt Green Energy
Limited Partnership, the Partnership and Merritt FuelCo Limited Partnership;

3) the acknowledgement and consent by the Partnership in favour of the Union Bank, N.A..;

Q) the acknowledgement and consent agreement, in respect of the operations interface
agreement referred to under Section 3.1(2), among Union Bank, N.A., the Partnership and Merritt FuelCo
Limited Partnership; and

%) undertaking such other activities as are necessary, desirable or appropriate to carry out the
foregoing permitted activities of the Partnership, or ancillary or incidental in connection with the Project, it
being understood that the Partnership shall not engage directly or indirectly in any activity other than
activities necessary, desirable or appropriate to carry out the foregoing permitted activities.

ARTICLE 4
STATUS AND POWERS OF THE PARTNERS

41 Status of the General Partner.
(1) The General Partner represents and warrants to the other Partners that:

@ it is duly constituted or formed and validly existing under the Laws of the
jurisdiction of its incorporation and has the corporate power, authority and
capacity to enter into and give full effect to, and perform its obligations, under this
Agreement;

(b) the execution and performance of this Agreement has been duly authorized by it
and duly executed by or on behalf of the General Partner;

(c) the execution and performance of this Agreement does not and will not contravene
the provisions of its articles, by-laws, constating documents or other
organizational documents or the provisions of any agreement or other instrument
to which it is a party or by which it may be bound;

(d) no authorization, consent or approval, other than those obtained is required in
connection with its execution or performance of this Agreement;

(e) this Agreement constitutes a valid and binding obligation of the General Partner
enforceable against it in accordance with its terms, subject to limitations on
enforcement imposed by bankruptcy, insolvency, reorganization or other Laws
affecting the enforcement of the rights of creditors and others to the extent that
equitable remedies are only available in the discretion of the court from which
they are sought;

® its Partnership Interest is not a “tax shelter investment” within the meaning
assigned by the Income Tax Act; and

(© it is not a “non-resident” of Canada for the purposes of the Income Tax Act.

@) The General Partner covenants that:
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(b)

(c)
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the representations and warranties set out in Subsection 4.1(1) shall remain true
and accurate for so long as it remains the General Partner, including the
representation and warranty that that it is not a “non-resident” of Canada within
the meaning assigned by the Income Tax Act;

it shall take all actions required to qualify, continue and keep in good standing the
Partnership as a limited partnership under the Laws of the Province of Manitoba
and to maintain the limited liability of each Limited Partner in each jurisdiction in
which the Partnership may carry on business or own or lease property;

it shall devote to the conduct of the Business such time as may be reasonably
required for the proper management and administration thereof; and

it shall make, or cause to be made, on its own behalf and on behalf of the
Partnership, all such elections, declarations, allocations or filings necessary or
desirable throughout the term of the Project.

4.2 Status of the Limited Partners.

()

@)
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Each of the Limited Partners, severally (and not jointly and severally), represents and
warrants for itself to the other Partners that:

@

(®

©

@

(e)

®

(®

it is duly constituted or formed and validly existing under the Laws under which it
was constituted and has the power, authority and capacity to enter into and give
full effect to, and perform its obligations, under this Agreement;

the execution and performance of this Agreement has been duly authorized by it
and duly executed by or on behalf such Limited Partner;

the execution and performance of this Agreement does not and will not contravene
the provisions of its articles, by-laws, constating documents or other
organizational documents or the provisions of any agreement or other instrument
to which it is a party or by which it may be bound;

no authorization, consent or approval, other than those obtained is required in
connection with its execution or performance of this Agreement;

this Agreement constitutes a valid and binding obligation of such Limited Partner
enforceable against it in accordance with its terms, subject to limitations on
enforcement imposed by bankruptcy, insolvency, reorganization or other Laws
affecting the enforcement of the rights of creditors and others to the extent that
equitable remedies are only available in the discretion of the court from which
they are sought;

its Partnership Interest is not a “tax shelter investment” within the meaning
assigned by the Income Tax Act; and

it is not a “non-resident” of Canada for the purposes of the Income Tax Act or, in
the case of a Limited Partner that is a partnership, it is a “Canadian partnership”
within the meaning assigned by the Income Tax Act.

Each Limited Partner, severally (and not jointly and severally), covenants for itself that:
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(a) its representations and warranties set out in Subsection 4.2(1) shall remain true and
accurate for so long as it remains a Limited Partner, including the representation
and warranty that that it is not a “non-resident” of Canada for the purposes of, or is
a “Canadian partnership” within the meaning assigned by, the Income Tax Act;

(b) it shall from time to time promptly provide to the General Partner such evidence of
its status as the General Partner may reasonably request; and

(c) it shall make, or cause to be made, all such elections, declarations, allocations or
filings necessary or desirable throughout the term of the Project.

3) Notwithstanding Article 11, each Limited Partner covenants and agrees that it will not
transfer or purport to transfer any or all of its Units, if any, to any Person who is or would be unable to
truthfully make the representations and warranties in Subsection 4.2(1).

4.3 Compliance with Laws. Each Limited Partner will, on request by the General Partner,
immediately execute such certificates, documents and other instruments as may be necessary to comply
with any law or regulation of any jurisdiction in Canada pertaining to the continuation, operation and
maintenance of the Partnership in good standing.

4.4 Binding Effect of Agreement. Any Person admitted to the Partnership as a Partner shall be
subject to and bound by all the provisions of this Agreement as if originally a Party to this Agreement as
from the date of its admission.

4.5 Unlimited Liability of General Partner. The General Partner will have unlimited liability for the
debts, liabilities and obligations of the Partnership.

4.6 Limited Liability of Limited Partners.
€)) Subject to the provisions of applicable legislation:
) the liability of a Limited Partner for the debts, liabilities and obligations of the
Partnership will be limited to the amount of such Limited Partner’s Capital
Contribution and a Limited Partner will not be liable for any further claims or
assessments, including, for greater certainty, the debts, liabilities and obligations
of any other Partner; and

(b) no provision of this Agreement will have the effect of giving the General Partner
the authority or power to increase the liability of a Limited Partner.

ARTICLE §
UNITS

5.1 Number of Units.

) The authorized capital in the Partnership shall consist of an unlimited number of Units.
The Partnership Interest of each Partner will be represented by the number of Units issued to such Partner.

) The Partnership shall issue Units only as fully-paid and non-assessable.
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5.2 Attributes of Units.

) Each Partner shall have the following rights and obligations in respect of the Units, if any,
held by it:

(a) the right to one (1) vote for each Unit held by such Partner; and

(b) the right to distributions (including upon dissolution, liquidation or winding up of
the Partnership) made in accordance with Article 7;

5.3 Priorities and Rights of Units. Except as expressly provided in this Agreement, no Partner shall
have any preference, priority or right in any circumstance over any other Partner in respect of the Units
held by it (other than arising out of or resulting from the number of such Units, respectively, held by such
Partner).

5.4 Units Outstanding.

) The Parties acknowledge that the Partners hold such number of Units as set forth below on
the date hereof in the amounts and the type set forth opposite their names:

Number and Subscription Percentage of Units
Unitholder Class of Units Price ($) QOutstanding
Dalkia LP 9,999 Units 0.01 99,99%
General Partner 1 Unit 0.01 0.01%
TOTAL: 10,000 Units 100% Units

2) Subject to the provisions of this Agreement, no Units, in addition to the Units issued and
outstanding as set out in Section 5.4, may be issued or offered for issuance by the Partnership, without the
consent of the General Partner.

ARTICLE 6
CAPITAL CONTRIBUTIONS

6.1 Capital. The capital of the Partnership shall be the aggregate amount of the Capital Contributions
of the Limited Partners and the General Partner. The Partnership Interests of the Partners in the Partnership
shall be divided into and represented by Units.

6.2 Capital Contributions. As at the date hereof, the initial Capital Contribution of each Partner is
$0.01 for each Unit held by such Partner.

6.3 Withdrawal of Capital. No Partner will be entitled to withdraw or make a demand for withdrawal

of his Capital Contribution in whole or in part except upon the dissolution and termination of the
Partnership pursuant to or in accordance with the terms and conditions of this Agreement.
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6.4 Capital Account.

(1) The General Partner will establish, or cause to be established, a separate Capital Account
on the books of the Partnership for each Partner to record the aggregate Capital Contributions of such
Partner with respect to each of Units held by such Partner.

2) On receipt of a Capital Contribution, the General Partner will credit, or cause to be
credited, the Capital Account of a Partner, with respect to the Units in respect of which a Capital
Contribution was made, with the amount of such Capital Contribution.

6.5 No Partnership Interest Payable. No interest will be paid or payable to any Partner on any credit
balance in its Capital Account unless approved by the General Partner and in accordance with the Act.

ARTICLE 7
DISTRIBUTIONS

7.1 Distributions.

¢)) Subject to the restrictions in any finance documents to which the Partnership is a Party,
applicable Laws and to there being adequate provision for capital expenditures, working capital, accruals
for liabilities and adequate reserves, the Partnership will use its best efforts to distribute one hundred
percent (100%) of all amounts that are available for distribution as soon as reasonably possible.

7.2 Advances. Distributions otherwise payable to a Limited Partner during a year under Section 7.1,
upon the reasonable request of a Limited Partner, shall not be paid to the Limited Partner during the year,
but shall be paid to such Limited Partner immediately after the end of the year. The amount otherwise
payable to that Limited Partner on a distribution date as a cash distribution shall instead be loaned to the
Limited Partner on an interest-free basis, which loan shall be repaid immediately after the end of the year
by way of set off against the cash distribution then payable to the Limited Partner pursuant to this
Section 7.2. For purposes of this Agreement, except in this Section 7.2, such loans shall be considered cash
distributions.

ARTICLE 8
DETERMINATION AND ALLOCATION OF NET INCOME AND LOSS

8.1 Determination of Net Income or Loss. At the end of each fiscal year of the Partnership or for
any stub period ending on the date of dissolution of the Partnership, the net profits or losses of the
Partnership for such year or period shall be determined by the General Partner in accordance with GAAP,
consistently applied.

8.2 Allocation of Income or Loss for Accounting Purposes. Income and losses of the Partnership
for accounting purposes shall be allocated at the end of each Fiscal Year on a proportionate basis between
the holders of Units at the end of the Fiscal Year.

8.3 Allocation of Taxable Income or Loss. The Taxable Income or Loss of the Partnership for each
fiscal year or for any stub period ending on the date of dissolution of the Partnership shall be allocated
among the Partners at the end of such year or period in proportion to the number of Units held by the
Partners at the end of the year or period.
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8.4 Computation of Taxable Income or Loss. The General Partner shall have the right, in
computing the Taxable Income or Loss of the Partnership, to adopt a different method of accounting than
required by Section 8.1, to adopt different tteatments of particular items and to make and revoke such
elections on behalf of the Partnership and the Partners as the General Partner deems to be appropriate in
order to reflect the terms of this Agreement.

8.5 Capital Cost Allowance. In connection with the determination of the Taxable Income or Loss of
the Partnership for each fiscal period, unless otherwise agreed by Special Resolution, the General Partner
shall deduct the maximum amount of capital cost allowance and other discretionary deductions as may be
available to the Partnership for that period under applicable income tax legisation.

8.6 Tax Returns. Each Partner shall prepare and file such documents as may be required to be
prepared and filed under the Income Tax Act and any similar provincial statute and shall include in its
computation of income the income or loss of the Partnership for tax purposes as may be determined and
allocated to it pursuant to this Article 8.

ARTICLE 9
PARTNERSHIP MEETINGS

9.1 Quorum. At any meeting of the Partnership a quorum shall consist of each of the Partners entitled
to vote present in person (by authorized representative in the case of a legal person) or represented by
proxy. If a quorum is not present at a meeting, such meeting shall be adjourned until a date no sooner than
the fifth (5™) Business Day and no later than the tenth (10") Business Day following the date of the initial
meeting,

9.2 Powers Exercisable by Special Resolution.
€)) The Partners who are entitled to vote may by Special Resolution, and not otherwise:
(a) dismiss the General Partner on written notice delivered not later than fourteen (14)
days following the occurrence of any of the events described in Article 13, and
admit a new General Partner concurrently therewith;

®) admit a new General Partner to the Partnership;

(c) waive any default on the part of the General Partner on such terms as they may
determine and release the General Partner from any claims in respect thereof;

(d) continue the Partnership, if the Partnership is terminated by operation of law; and
(e) subject to Section 16.2, amend, modify, alter or repeal any Special Resolution.

ARTICLE 10
OPERATIONAL MATTERS

10.1  Fiscal Year. The financial year and fiscal year of the Limited Partnership shall end on December
31 in each year.

10.2  Right of Inspection. Each Partner and its accountants and advisors shall, during the regular office
hours of the Partnership, upon reasonable notice to the Partnership and in a manner that does not interfere
with the Partnership’s normal operation of its business, have access to the books and records of the
Partnership, make copies from such books and records, examine into the state and progress of the
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Partnership business, and advise as to the management of the Partnership business, at its sole cost and
expense.

10.3  Budget. At least four (4) weeks before the beginning of each fiscal year, the General Partner shall
send to each Partner a profit forecast, annual budget and business plan, providing, among other things, a
detailed breakdown of projected cash flow, capital expenditures and income of both the Partnership.

10.4  Information.

¢)) The General Partner will provide to each Partner on an ongoing basis information on the
management of the Partnership including, without limitation:

(a) audited consolidated accounts for each financial year and quarterly management
accounts and reports;

(b) the budget referred to in Section 10.3 for the forthcoming financial year;
() notice of any material events;

(d) copies of all material communications made pursuant to or in connection with the
O&M Contract; and

(e all information required to file a tax return of a Partner under the Income Tax Act
or a similar provincial statute within the time prescribed under the Laws, and in
any case, within 90 days after the end of a fiscal year of the Partnership.

10.5  Partner Loans and Guarantees. Except as otherwise agreed to by a Partner, a Partner shall not be
required to loan any monies to the Partnership nor to guarantee any obligations of the Partnership.

ARTICLE 11
ISSUANCE AND DISPOSITION OF PARTNERSHIP INTEREST

11.1  Pre-Emptive Rights

¢)) In the event that additional capital is required by the Partnership for its continued
operations and debt financing is not available on reasonable terms and the Partnership desires to issue any
Securities (hereinafter in this Section 11.1 called the “Treasury Securities™), then the Partnership shall
deliver to all Limited Partners a written notice setting out a description of the Treasury Securities, the
proposed price (which shall be equal to the fair market value of the Treasury Securities, as determined in
accordance with Section 11.4(3) applied mutatis mutandis) and the proposed terms and conditions of the
issuance (being understood that the price shall be payable in full in cash on the date of the issuance) and
the Partnership shall be deemed to have given the right to each Limited Partner to subscribe for that
number of Treasury Securities in the proportion that the number of the Units owned by the Limited Partner
is to the number of Units owned by all of the Limited Partners (the “Pro-Rata Portion”). Where the
calculation of the Pro-Rata Portion of Shares results in a fraction, then such Limited Partner’s Pro-Rata
Portion will be increased or decreased to the nearest whole number.

2 Each Limited Partner shall notify the Partnership of the number of Treasury Securities for
which it elects to subscribe, without any obligation to do so. If all of the Treasury Securities are not
subscribed for, each Limited Partner which has subscribed for its maximum number of Treasury Securities
shall be notified by the Partnership of the number of Treasury Securities remaining unsubscribed and such
Limited Partner shall be entitled to purchase all or part of such unsubscribed Treasury Securities based on
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its relative number of the Treasury Securities otherwise acquired at a fifteen percent (15%) discount to the
original price and shall notify the Partnership of the number of such unsubscribed Treasury Securities for
which it elects to subscribe. This process shall be repeated until all the Treasury Securities are subscribed
for or the Limited Partner have decided not to subscribe for any more Treasury Securities.

3) Failure of a Limited Partner to reply to the notice of the Partnership given pursuant to
Section 11.1(1) within thirty (30) days of such notice or to any notice given pursuant to Section 11.1(2)
within five (5) days of the notice shall be construed as a decision not to subscribe for Treasury Securities
under this Section 11.1.

4) The issuance and sale of the Treasury Securities pursuant to this Section 11.1 shall be
completed at the registered office of the Partnership within thirty (30) days after the Limited Partners have
agreed to subscribe for all or part of the Treasury Securities to be issued and the price for the Treasury
Securities shall be paid in accordance with the terms of the notice given pursuant to Section 1 1.1(1) on the
completion date against delivery of a certificate or certificates representing the Treasury Securities
registered in the name of each Limited Partner who subscribed for Treasury Securities hereunder.

112 Restriction on Transfers. Except as otherwise permitted pursuant to the provisions of this
Agreement, no Party shall Transfer, directly or indirectly, its interest in the Partnership, or any part thereof,
or any right, title or interest therein. A Transfer of any interest in violation of this Agreement shall not be
valid and the General Partner shall not register, nor permit any transfer agent to register, any such Transfer
on the securities register of the Partnership.

11.3  Permitted Transferees.

) A Limited Partner (a “Transferor”) shall be entitled, upon prior written notice to the
General Partner and the other Party, to Transfer all or a part of its interest in the Partnership, to any
Permitted Transferee of such Transferor, provided that:

(a8 the Permitted Transferee has executed prior to such Transfer a counterpart to this
Agreement and upon such execution, the Permitted Transferee shall have all of the
rights and obligations of the Transferor hereunder with respect to such interest;
and

(b) the Permitted Transferee and the Transferor have agreed, in form and terms
satisfactory to the General Partner and the other Party, acting reasonably, that as
long as the Permitted Transferee shall hold such interest, the Permitted Transferee
shall remain an Affiliate of the Transferor, except where the transfer occurs as a
result of the winding-up or dissolution of the Transferor into the Permiited
Transferee.

11.4  Bankruptcy or Material Breach.
€)) In the event that any of the following events (an “Event of Change”) should occur:

(a) a Limited Partner commits an act of bankruptcy, becomes insolvent, goes into
liquidation (other than as a result of an internal reorganization or voluntary
winding up or dissolution), makes a general assignment for the benefit of its
creditors or otherwise acknowledges its insolvency, or a bankruptcy petition is
filed or presented against a Limited Partner and is not contested in good faith and
discharged within thirty days after it is filed or presented, or a receiver or similar
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officer is appointed for a Limited Partner or for any substantial part of its or his
propetrty; or

®) a Limited Partner permits to be done or omits to do any act in material breach of
this Agreement and fails to rectify the same within thirty (30) days after the giving
of a written notice by a non-defaulting Limited Partner requiring such

~ rectification;

then the Limited Partner subject to the Event of Change and its Affiliates (the “Defaulting Partner” shall
be deemed to have offered to sell all of their Units (the “Default Units™) to each other Limited Partner (the
“Non-Defaulting Partners”) in the proportion that the number of Units owned by each Non-Defaulting
Partner is to the number of Units owned by all Non-Defaulting Partners (the “Proportionate Share”);

2) Within one hundred twenty (120) days after the Non-Defaulting Partner(s) becomes aware
of the Event of Change (the “Default Period™), a notice accepting its Proportionate Share of the Default
Units may be given by Non-Defaulting Partner(s) to the Defaulting Partner and the other Non-Defaulting
Partners. If a Non-Defaulting Partner has not accepted to purchase all its Proportionate Share of the
Default Units, the other Non-Defaulting Partner shall be entitled to purchase all Default Units that have not
been accepted by giving notice to that effect to the Defaulting Partner within 10 days from the expiry of the
120 day-period referred to above. On the day which is the later of:

@ thirty (30) days after the delivery of the last notice of acceptance delivered in
accordance with the above; and

(b) five (5) days following the determination of the purchase price of the Default
Units in accordance with Section 11.4(3),

if a Non-Defaulting Partner(s) has given a notice of acceptance to the Defaulting Partner for all Default
Units within the Default Period, the Defaulting Partner shall sell the Default Units to the applicable Non-
Defaulting Partner(s) and the Non-Defaulting Partner(s) shall purchase the Default Units the price
determined pursuant to provisions of Section 11.4(3) and upon the other terms and conditions set out in
Article 12. In any other case, the deemed offer by the Defaulting Partner to sell the Default Units shall be
null and void upon expiration of the Default Period.

3) The purchase price of any Default Units, as applicable being purchased and sold pursuant
to the provisions of this Section 11.4 shall be their fair market value as determined by a valuator
experienced in the valuation of energy projects, independent from the parties, appointed jointly by the
Limited Partners within 30 days from the Event of Change, as at the date of the Event of Change. If the
Limited Partners cannot agree on the appointment of the valuator, the Defaulting Partner shall appoint its
independent experienced valuator and the Non-Defaulting Partners shall also appoint an independent
experienced valuator, in which case the fair market value shall be equal to the average between the fair
market value determined by each valuator. The term “fair market value” shall mean the highest price
obtainable in an open and unrestricted market between knowledgeable and willing parties dealing at Arm’s
Length who are fully informed and not under any compulsion to transact. The valuators shall determine
such purchase price as experts and not as umpires or arbitrators. The valuators may seek such information
from the parties as may, in the opinion of the valuators, be reasonably required to effectively determine
such purchase price.

8399454.5




- 16 -

11.5  Right of First Refusal.

¢)) If any Limited Partner (the “Offeror”) desires to sell all or any portion of its Units (the
“Offered Units”) to an Arm’s Length third party, the Offeror shall first give a notice (the “Notice of
Sale”) to the Limited Partners (the “Offeree(s)”):

(2)
(b)
(c)
(@

setting out the identity of the Arm’s Length third party;
setting out the proposed price and the proposed terms and conditions of the sale;
attaching a copy of any offer received by the Offeror in respect thereof, and

attaching an affidavit of the Offeror or its authorized officer, to the effect that the
Offer is a bona fide binding offer which the Offeror wishes to accept,

whereupon the Offeror shall be deemed to have offered to sell the Offered Units to the Offerees in their
Proportionate Share at the price and on the terms and conditions contained in the Notice of Sale.

) Within thirty (30) days after an Offeree’s receipt of the Notice of Sale (hereinafter in this
Section 11.5 the “Acceptance Period”) the Offeree may give a notice (the “Acceptance”) to the Offeror
and the other Offeree, if any, accepting its Proportionate Share of the Offered Units, and:

(a)

(®)

(©)

if there is more than one Offeree and an Offeree has not accepted to purchase all
its Proportionate Share of the Offered Units, the other Offeree shall be entitled to
purchase all Offered Units that have not been accepted by giving notice to that
effect to the Offeror within 10 days from the expiry of the Acceptance Period;

if the Offeree gives an Acceptance to the Offeror within the Acceptance Period (or
the additional 10-day period referred to in the preceding paragraph) for all Offered
Units, the Offeror shall sell the Offered Units to the Offeree and the Offeree shall
purchase the Offered Units thirty (30) days after the giving of the Acceptance at
the price and on the terms and conditions set out in the Notice of Sale; and

in any other case (subject to compliance with Section 11.6 hereof), within ninety
(90) days after the expiration of the Acceptance Period (and additional 10 day
period where applicable), the Offeror may sell the Offered Units to any Person at a
price and on terms and conditions no less favourable to the Offeror than the price
and terms and conditions set out in the Notice of Sale.

3 For greater certainty:

(2)

(&)
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failure of the Offeree to reply to the Notice of Sale within the Acceptance Period
(or additional 10-day period, where applicable) shall be construed as a decision not
to accept the offer to sell the Offered Units under this Section; and

if the consideration to be received by the Offeror from the Arm’s Length third
party is one which cannot be matched in kind by the Offeree, the Offeror must set
out in the Notice of Sale its bona fide estimate of the value in cash of said
consideration. If the Notice of Sale does not include an estimate as aforesaid, the
Offeree may request such estimate, in which event the Acceptance Period shall be
suspended until such estimate is received by the Offeree. In case of dispute as to
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the reasonableness of the estimate, the matter shall be suspended until a final
settlement or a final and non-appealable decision in that respect.

11.6  Piggy-Back.

o) If any Limited Partner (the “Majority Unitholder”) delivers a Notice of Sale and the
Offered Units comprise more than fifty percent (50%) of the issued and outstanding Units, the Offeree
may, during the Acceptance Period, give a notice (the “Piggy-Back Notice™) to the Offeror setting out its
willingness to accept an offer to sell all but not less than all of the Offeree’s (and Offeree’s Affiliates’)
Units (the “Piggy-Back Units™) at the same price and on the same terms and conditions as those set out in
the Notice of Sale, except only that the closing of the sale of the Piggy-Back Units shall be conditional
upon the closing of the transaction contemplated by the Notice of Sale.

2) If (and only if) the Offeree has given a Piggy-Back Notice to the Offeror within the
Acceptance Period and if no other Offeree has delivered an Acceptance for all Offered Units, the Offeror
shall only be entitled to sell the Offered Units to the extent that all Units held by the Offeree that has given
such a Piggy-Back Notice are concurrently purchased by the Arm’s Length third party under the terms and
conditions set out in the Notice of Sale.

11.7  Parties to Facilitate Transfers. Each of the Parties agrees to give and execute all necessary
consents and approvals to a Transfer of an interest which is permitted under this Agreement promptly after
the relevant provisions of this Agreement relating to such Transfer have been complied with.

11.8  Exercise of Rights Under Shareholders’ Agreement. The Parties acknowledge that the
shareholders’ agreement dated the date hereof with respect to the General Partner contains provisions
similar to this Article 11. The Parties agree that if any provision similar to any of the provisions contained
in this Article 11 is exercised under the shareholders’ agreement by a Party or a Party’s Affiliate, the
respective Party will exercise the corresponding provision contained in this Agreement with respect to the
same percentage interest and provide the required documentation at any time in the process simultaneous
with the other. For greater certainty, the intent is that if a Partner acquires an additional interest or divests
its interest in the Partnership pursuant to this Article 11, that the Party or its Affiliates will acquire or divest
themselves of an equal percentage of equity interest in the General Partner.

ARTICLE 12
SALE

12.1  Title. Each of the Partners warrants one with the other and with the Partnership that it shall have
good and marketable title to the Securities which it may from time to time sell to the other and that the
Partner purchasing such Securities will acquire such Securities free of encumbrances of any kind and
further warrants that it will indemnify the other Partner and the Partnership against any loss which it may
suffer as a result of there being any encumbrance upon or any defect in title to such Securities.

12.2 Date and Time of Closing. Any sale and purchase of Securities between the Parties provided for
Article 11 shall be closed at the offices of the solicitors of the Partnership at 10:00 o’clock in the forenoon
on the day provided for in the relevant Section hereof or on such other day as may be agreed upon by the
relevant parties, the actual day and time when the said sale and purchase are to be closed being herein
referred to as the “Date of Closing” or the “Time of Closing” respectively.

12.3  Payment of Purchase Price. At the Time of Closing, the Partner selling its Securities shall deliver
certificates representing its Securities duly endorsed in blank for transfer and the Partner purchasing such
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Securities shall deliver a certified cheque for the purchase price of the Securities being purchased by such
Partner.

12.4  Partner Indebtedness to the Partnership. If, at the Date of Closing, the Partner selling its
Securities shall be indebted to the Partnership in an amount recorded on the books of the Partnership and
verified by the accountants or auditors of the Partnership, the Partner purchasing its Securities shall pay the
purchase price of the Securities to the Partnership, and the Partnership shall deduct such debt therefrom
and shall forthwith pay the balance, if any, to the Partner selling its Securities.

12.5  Partnership Indebtedness to Partner.

€)) If, at the Date of Closing, the Partnership shall be indebted to the Partner selling its
Securities in an amount recorded on the books of the Partnership and verified by the accountants or
auditors of the Partnership, then, at the option of the Partner purchasing the Securities:

(a) the Partnership shall pay such debt to the Partner selling its Securities by certified
cheque at the Time of Closing; or

(b) the Partner purchasing the Securities shall reimburse and repay the Partner selling
its Securities for the full amount of the indebtedness of the Partnership to the
Partner selling its Securities and the Partner purchasing the Securities shall thereby
acquire the indebtedness of the Partnership owed to the Partner selling the
Securities.

12.6  Set-Off. Amounts owing to the Partnership by a selling Partner pursuant to Section 12.4 hereof
may be set-off against amounts owing by the Partnership to such Partner pursuant to Section 12.5 hereof,
and vice versa.

12,7  Partner Guarantees. If, at the Date of Closing, the Partner selling its Securities shall have any
personal guarantees, securities or covenants pledged with any Person to secure an indebtedness, liability or
obligation of the Partnership, then the Partnership and the Partner purchasing its Securities shall use all
reasonable efforts to deliver up or cause to be delivered up to the Partner selling its Securities and cancel or
cause to be cancelled such guarantees, securities and/or covenants at or before the Time of Closing. If such
is not possible after the purchasing Partner shall have used its reasonable efforts to procure such
cancellation, the purchasing Partner shall, at the Time of Closing and in form reasonably satisfactory to
counsel for the Partner selling its Securities, indemnify and save harmless the Partner selling its Securities
from and against all claims arising out of any such guarantees, securities and/or covenants whenever such
claims arise, and provide to the selling Partner such security in respect thereof as may be reasonably
required by the selling Partner.
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ARTICLE 13
APPOINTMENT, CHANGE, RESIGNATION OR
REMOVAL OF GENERAL PARTNER

13.1  Assignment or Transfer of Partnership Interest of General Partner. The General Partner shall
not sell, assign or otherwise dispose of its interest as the general partner in the Partnership except with the
approval of Limited Partners who each hold individually or with Affiliates more than ten percent (10%) of
the Units; provided, however, that the General Partner may resign as general partner of the Partnership
provided that the General Partner has complied with Section 13.2 hereof,

13.2  Resignation.

) The General Partner may resign on written notice to the Limited Partners, and such
resignation will become effective upon the earlier of:

(@ one hundred twenty (120) days after written notice thereof is given as aforesaid;
and

(b) the admission of a new General Partner to the Partnership by Special Resolution.

The General Partner will be deemed not to have resigned if the effect thereof would be to dissolve
the Partnership.

13.3 Replacement.

Q) Except as provided for in this Section 13.3, the General Partner may not be removed as
general partner of the Partnership.

2) Upon the passing of any resolution of the directors or shareholders of the General Partner
requiring or relating to the bankruptcy, dissolution, liquidation or winding-up or the making of any
assignment for the benefit of creditors of the General Partner, or upon the appointment of a receiver of the
assets and undertaking of the General Partner, or upon the General Partner failing to maintain its corporate
status, the General Partner shall cease to be qualified to act as general partner hereunder and shall be
deemed to have been removed thereupon as the general partner of the Partnership effective upon the
appointment of a new general partner. The insolvency or bankruptcy of the General Partner shall not cause
the Partnership to be dissolved or terminated and such insolvency or bankruptcy shall not be a ground for
applying to any court of competent jurisdiction to have the Partnership wound up or dissolved or its
interest in the Partnership property partitioned. A new general partner shall, in such instances, be appointed
by Special Resolution.

13.4  Bankruptcy or Dissolution. The General Partner will be deemed to have submitted his resignation
as the General Partner in the event of the bankruptcy or insolvency of the General Partner (or the
commencement of any act or proceeding in connection therewith which is not contested in good faith by
the General Partner) or the appointment of a trustee, receiver or receiver-manager of the affairs of the
General Partner; but such resignation will not be effective until the admission of a new General Partner by
Special Resolution.

13.5 Transfer of Management.

1) On the admission of a new general partner to the Partnership on the resignation, removal
or withdrawal of the General Partner, the outgoing general partner shall do all things and shall take all
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steps to immediately and effectively transfer the administration, management and operation, assets, books,
records and accounts of the Partnership to the new general partner including the execution of all
registrations, bills of sale, certificates, declarations and other documents whatsoever which may be
necessary to effect such change and to convey all the assets of the Partnership held by the General Partner
to the new general partner of the Partnership. All costs of such transfer shall be for the account of the
Partnership.

@) On the resignation, removal or withdrawal of the General Partner and the admission of a
new general partner, (i) the resigning or retiring General Partner will, at the cost of the Partnership, to the
extent required, transfer title to the Partnership property to such new general partner and will execute all
deeds, certificates, declarations and other documents necessary or desirable to effect such transfer in a
timely fashion, and (ii) assign to the new general partner all Units owned by the resigning general partner,
for the Fair Market Value thereof as determined by the auditors of the Partnership for the time being of the
Partnership.

13.6  Release. Upon the resignation, removal or withdrawal of the General Partner, the Partnership and
the Limited Partners shall release and hold harmless the General Partner from all Losses suffered or
incurred by the General Partner as a result of or arising out of events which occur in relation to the
Partnership after the effective time of such resignation, removal or withdrawal.

13.7  New General Partner. A new General Partner will become a Party to this Agreement by signing a
counterpart hereof and will agree 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.

ARTICLE 14
POWER OF ATTORNEY

141  Appointment

)] Each Limited Partner hereby irrevocably makes, constitutes and appoints the General
Partner, and any successor to the General Partner under the terms of this Agreement, as its true and lawful
attorney and agent, with full power and authority in its name, place and stead to:

(a) execute, swear to, acknowledge, deliver, file and/or record in the appropriate
public office in any jurisdiction which the General Partner considers appropriate
any and all of:

@ all declarations and other instruments necessary or appropriate to qualify
or to continue the qualification of, the Partnership as a limited partnership
in Quebec and each other jurisdiction where the Partnership may conduct
business;

(ii) all instruments and certificates necessary or appropriate to reflect any
amendment, change or modification of the Partnership in accordance with
the terms of this Agreement;

(iii)  all conveyances and other instruments or documents necessary to reflect

the dissolution and liquidation of the Partnership including cancellation of
any declarations; and
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(iv)  all instruments relating to the admission of additional or substituted
Limited Partners; and

(b) execute and file with any government body any documents necessary or
appropriate to be filed in connection with the business of the Partnership or in
connection with this Agreement.

2) The power of attorney granted herein, being coupled with an interest, is irrevocable and
shall survive the assignment, to the extent of the obligations of a Limited Partner hereunder, by the Limited
Partner of the whole or any part of the Units of the Limited Partner in the Partnership and shall be binding
upon the successors and assigns of the Limited Partner, and may be exercised by the General Partner on
behalf of each Limited Partner in executing any instrument thereon and by listing all the Limited Partners
executing such instrument with a single signature as attorney and agent for all of them. Each Limited
Partner agrees to be bound by any representations and actions made or taken by the General Partner
pursuant to such power of attorney and hereby waives any and all defences which may be available to
negate or disaffirm the action of the General Partner taken in good faith under such power of attorney.

ARTICLE 15
NOTICES

15.1  Method of Giving Notice. All notices pertaining to this Agreement not explicitly permitted to be
in a form other than writing will be in writing and will be addressed to the other Party as follows:

If to the Partnership: Merritt Operations Services Limited Partnership

c/o Nicola Valley Operations Services Inc.
Park Place
666 Burrard Street, Suite 500
Vancouver, BC V6C 3P6, Canada
Attention: Fadi Oubari
Facsimile: (604) 628-2419
E-mail: foubari@dalkiacanada.com
If to the General Partner: Nicola Valley Operations Services Inc.

Park Place

666 Burrard Street, Suite 500
Vancouver, BC V6C 3P6, Canada
Attention: Fadi Oubari

Facsimile: (604) 628-2419

E-mail: foubari@dalkiacanada.com

If to Dalkia LP: Dalkia Canada Inc.

The Exchange Tower, P.O. Box 427
130 King Street West, Suite 1800
Toronto, Ontario M5X 1E3
Attention: President

Facsimile number: (416) 947-0167
Email: xpietri@dalkia.ca
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15.2  Method of Giving Notice.

) Notices will be delivered or transmitted as set out below, and will be considered to have
been received by the other Party:

2) on the date of delivery if delivered by hand or by courier prior to 5:00 p.m. (local time of
the recipient) on a Business Day and otherwise on the next following Business Day (it being agreed that
the burden of establishing delivery will be on the Party delivering the notice);

3) in those circumstances where electronic transmission (other than transmission by
facsimile) is expressly permitted under this Agreement, on the date of delivery if delivered ptior to 5:00
p.m. (local time of the recipient) on a Business Day and otherwise on the next following Business Day,
provided that a copy of such notice is also delivered by regular post within a reasonable time thereafter;

4) on the Business Day following the date of transmission by facsimile, if transmitted prior to
5:00 p.m. (local time of the recipient) on a Business Day and otherwise on the next following Business
Day, provided that a copy of such notice is also delivered by regular post within a reasonable time
thereafter; and

&) on the fifth (5™) Business Day following the date of mailing by registered post.

©6) Notwithstanding Subsection 15.2(1), if regular post service, facsimile or other form of
electronic communication is interrupted by strike, slowdown, a force majeure event or other cause, a
notice, direction or other instrument sent by the impaired means of communication will not be deemed to
be received until actually received, and the Party sending the notice will utilize any other such service
which has not been so interrupted to deliver such notice.

ARTICLE 16
AMENDMENT

16.1  Change of Partners. This Agreement may be amended by the General Partner, without notice to
or consent of any of the Limited Partners, to reflect the admission, resignation or withdrawal of any
Limited Partner, or the assignment by any Limited Partner of its Partnership Interest under or pursuant to
the terms hereof or the Act.

16.2 Amendment with Approval of Limited Partners and General Partner. Unless otherwise
provided, this Agreement may only be amended by written approval of all the Limited Partners; but an
amendment to this Agreement which will in any manner allow any Limited Partner to take part in the
management of the Business will be void.

ARTICLE 17
DISSOLUTION AND TERMINATION OF THE PARTNERSHIP

17.1  Events of Dissolution.
€)) The Partnership will be dissolved on the earlier of the occurrence of the following events:
(a) the passage of a resolution of the General Partner approving the dissolution and
winding-up of the Partnership which shall provide for the terms and manner in and

upon which the Partnership property shall be disposed of; or

(b) sale, transfer or other disposition of all of the assets of the Partnership,
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but, notwithstanding anything herein to the contrary, no dissolution of the
Partnership shall occur until a notice of the dissolution is registered and published
as prescribed under The Business Names Registration Act (Manitoba).

ARTICLE 18
CONFIDENTIALITY

18.1  Confidentiality.

@)) No Partner shall, while it directly or indirectly holds Units and at all times after it ceases to
be a Partner, directly or indirectly, disclose any Confidential Information to any Person, except:

(@)
(®)

©
(d)

to its Affiliates;

to the professional advisors of such Partner or its Affiliates and who either are
bound by the duties of their engagement to maintain the confidentiality of the
Confidential Information or enter into a confidentiality agreement in a form
reasonably acceptable to the Partnership;

as authorized by the Partnership; or

as required by Law (if the Partner has immediately notified the Partnership of that
requirement of Law, unless precluded by Law from doing so).

2 Each Partner shall use at least the same degree of care in maintaining the confidentiality of
the Confidential Information as it uses in maintaining the confidentiality of its own confidential or
proprietary information, but in no event with less care than is reasonable given the nature of the

information.

3 No Partner shall use or copy any Confidential Information, except:

(a)
)
©
(d)

to advance the business of the Partnership;
to exercise its rights or to comply with its obligations under this Agreement;
as authorized by the Partnership; or

as required by Law (if the Partner has immediately notified the Partnership of that
requirement of Law, unless precluded by Law from doing so).

@) The Partnership may at any time require a Partner that ceases to be a Partner to
immediately deliver to the Partnership or, at the Partnership’s option, to immediately erase or destroy, any
documents and other materials and copies and translations of them (whether recorded, stored or reproduced
in or on any medium or by means of any device) containing any Confidential Information in the Partner’s
possession or control. The Partner shall provide evidence satisfactory to the Partnership that all those
documents, materials, copies and translations have been delivered, erased or destroyed.

(5) Each Partner acknowledges that a breach or threatened breach of its obligations under this
18.1 would result in irreparable harm to the Partnership that could not be calculated or adequately
compensated by recovery of damages alone. Each Partner therefore agrees that the Partnership shall be
entitled to interim or permanent injunctive relief, specific performance and other equitable remedies.
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ARTICLE 19
GENERAL

19.1  Governing Law. This Agreement shall be governed by and construed in accordance with the Laws
of the Province of Manitoba and the Laws of Canada applicable therein and shall be treated in all respects
as a Manitoba contract.

19.2  Severability, Each provision of this Agreement is intended to be severable, If any provision hereof
is found to be unenforceable by a court of competent jurisdiction, then such provision will be deemed to be
severed from this Agreement and the remainder of this Agreement will not be affected and will remain in
full force and effect to the extent permitted by Law.

193  Limited Partner Not a General Partner. If any provision of this Agreement has the effect of
imposing upon any Limited Partner any of the liabilities or obligations of the General Partner or the
Partnership, such provision will be of no force or effect.

19.4  Time of Essence. Time shall be of the essence of this Agreement.

19.5  Counterparts. This Agreement may be executed in any number of counterparts with the same
effect as if all Parties had signed the same document. Each counterpart so executed will constitute an
original and all counterparts will be construed together and will constitute one and the same agreement,

19.6 Further Assurances. The Parties agree to execute and deliver such further and other documents,
cause such meetings to be held, resolutions passed and by-laws enacted, exercise their votes and influence,
and perform and cause to be performed such further and other acts and things, as may be necessary or
desirable in order to give full effect to this Agreement and every part hereof,

19.7  Binding Effect. This Agreement will be binding upon and enure to the benefit of the Parties, their
respective heirs, executors, administrators and other legal personal representatives and, to the extent
permitted hereunder, their respective successors and assigns.

19.8  Entire Agreement. This Agreement constitutes the entire agreement among the Parties with
respect to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, among the Parties with respect to the subject matter hereof. There are
no conditions, covenants, representations, warranties, or other agreements between the Parties in
connection with the subject matter hereof except as specifically set forth herein.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have signéd this Limited Partnetship Agreenieut o8 of the day and
-year firstabove wrilten.

NICOLA VALLEY OPERATIONS DALKIA CENADA ING,
SERVICES INC.

</ L
.}a v ( ¢ '“’k ) L Z{I
X, {. :ﬁu rmvh_""'" B)'? 4 ....— o
Namd: Xavier Pielti Name: Xavier Pietri

Title: Presitlent Titte: Prostdent
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This is Exhibit “B” referred to in the Affidavit of Brian J.
Clarke made before me this 23rd day of May 2022.
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This is Exhibit “C” referred to in the Affidavit of Brian J.
Clarke made before me this 23rd day of May 2022.

A Commissigher for Taking-Affidavits in the Province of
British Colufnbia




Treasury Agr. — VES Canada/DK Canada

Treasury Agreement (Veolia ES Canada, Inc. with Dalkia Canada, Inc.)

BETWEEN:

VEOLIA ES CANADA, INC. (“VESC"), a corporation incorporated under the faws of Canada, whose
registered address is 1705 3éme Avenue, Montreal, Quebec H1B 5M9, Canada,

AND

DALKIA CANADA, INC. (“DKC”) a corporation incorporated under the laws of Canada, whose
registered address is The Exchange Tower, 130 King Street West, Suite 1800, Toronto, Ontario M5X 1
E3, Canada, and its principal subsidiaries, including:

- Dalkia Santé Montreal (Associé) Inc,

- Dalkia Santé Montreal (Gestion) Inc.

- Dalkia Santé Services Montreal (Associé) Inc.
- Dalkia Santé Services Montreal SEC.

- Dalkia Projects Inc.

- Fort Saint James Operations Services LP

- Prince George Operations Services Inc.

-  Steripro Canada SEC

WHEREAS:

VESC has set up a global cash management system in which its subsidiaries (both direct and indirect) and
other Veolia Environnement SA affiliate companies in Canada (both direct and indirect) may be offered
to participate.

The system relies on the centralization, at the level of VESC, of the subsidiaries’ cash excesses and is
designed to allow for the satisfaction, on advantageous terms, of the subsidiaries cash requirements,
thereby allowing a global regulation of financial resources within the VESC cash pool group of
companies.

The system allows each subsidiary to deposit its cash excesses in one or several accounts (Accounts)
with VESC and to borrow money in the form of short term advances.

The purpose of this agreement is to define the terms and conditions applicable to the transactions made
between VESC and DKC via this current account.

IT IS AGREED AS FOLLOWS:
SECTION 1~ TERM
This agreement will become effective on May 1, 2014 and will remain effective until December 31, 2014,

It will be automatically renewed for each subsequent calendar year thereafter, unless terminated by
either party with prior written notice of at least fifteen days to the other party.



Treasury Agr. — VES Canada/DK Canada

SECTION 2 ~ ADVANCE OF FUNDS

Net advances will be made available by VESC to DKC in Canadian dollars (“CAD") up to the maximum
amount of CAD 5,000,000 (Five million Canadian dollars, the “Maximum Amount”).

DKC shall ensure that at any time, the net total amount of such advances (the “Outstanding Borrowed
Amounts”) does not exceed the Maximum Amount (after taking into account any deposits made by DKC
pursuant to Section 4).

SECTION 3 — INTEREST PAYABLE ON ADVANCES MADE BY VESC

Interest will accrue on a monthly basis on the advances made by VESC hereunder at the Canadian
overnight deposit (CADOND) Rate plus 60 basis points.

For the purpose hereof, “CADOND Rate” means the monthly average of the rates displayed on every
business day during the applicable calendar quarter on Reuters screen page “ CADOND=".

DKC shall pay interest quarterly in arrears, not more than 30 days after the end of each calendar
quarter.

Any interest payable by DKC will be calculated on the basis of a year of 360 days.

The interest amount paid to either party shall be net of any withholding tax due to the Canada Revenue
Agency (CRA) or other taxing authorities.

SECTION 4 — INTEREST PAYABLE ON DEPOSITS RECEIVED BY DKC
DKC may deposit its cash excesses with VESC as on demand deposits.

Unless otherwise agreed, on demand deposits made by DKC with VESC will be compensated at the
CADOND Rate plus 20 basis points.

VESC shall pay interest on such deposits quarterly in arrears, not more than 30 days after the end of
each calendar quarter.

Interest payable by VESC will be calculated on the basis of a year of 360 days.

The interest amount paid to either party shall be net of any withholding tax due to the Canada Revenue
Agency (CRA) or other taxing authorities.
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SECTION 5 — UTILIZATION FEE

DKC shall pay to VESC a Utilization Fee equal to 0.35% per annum on any Outstanding Borrowed
Amounts, calculated pro rata temporis on the bases of the exact number of days elapsed in a 360 day
year.

This Utilization Fee Is to be paid quarterly as it falls due by debit of DKC’s current account, for the whole
term of this agreement.

SECTION 6 — ALL-IN RATE (Taux Effectif Global)

The parties expressly acknowledge that as a result of this Agreement and in particular the reference toa
variable rate, it is not possible to determine the Taux Effectif Global of this Agreement at its execution
date.

However, the Taux Effectif Global would be 2.00% with a CADOND Rate equal to 1.05%, (it's rate on April
17, 2014).

SECTION 7 —~CHANGE IN CONDITIONS
All financial conditions applicable to this agreement, i.e. :

- The Maximum Amount;

- The Utilization Fee;

- The interest on advances made by VESC, and;
- The interest on deposit made by DKC;

May be amended at any time by VESC upon written notice to DKC. For the avoidance of doubt, any
notice by the “corporate funding” department (départment financement interne) of Veolia
Environnement, including the Treasurer of the North American zone, sent —by email or otherwise~to
DKC shall be deemed a written notice to DKC for the purpose of the present section.

Unless these new conditions are challenged within 15 calendar days of such being sent, they shall be
deemed irrevocably accepted by DKC.

SECTION 8 — APPLICABLE LAW ~ JURISDICTION

This agreement shall be governed by the laws of the province of Quebec and by the applicable federal
laws of Canada.

If any dispute, difference or question (collectively a "Dispute") arises between the parties in respect of
the existence, scope, validity or termination of this agreement, senior representatives of the both
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parties shall co-operate, in good faith, to attempt to amicably resolve the Dispute within thirty (30) days
of receipt of a written notice of dispute from any party.

If no such resolution of the Dispute is reached within such thirty (30) day period, the Dispute shall be
submitted to the exclusive jurisdiction of the courts of the province of Quebec for the purposes of any
suit, action or other proceeding arising out of or relating to this agreement.

Made as of May 1, 2014.

Veolia ES Canada, Inc.

2L

Brian St.ﬂ/livan
Treasurer

Dalkia Canada, Inc.

— |
Authorized Officer

SouPa ;ég/wwwA - Cfo




This is Exhibit “D” referred to in the Affidavit of Brian J.
Clarke made before me this 23rd day of May 2022.
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BY EMAIL

May 9, 2022

Merritt Operations Services Limited Partnership
3 Bentall Centre

PO Box 49314

Suite 2600- 595 Burrard Street

Vancouver, BCV7X 1L3

Attention: Stephane Jouzier

E-mail: stephane.jouzier@veolia.com

RE: Notice of Termination and Demand for Payment
Ladies and Gentlemen:

Reference is made to that certain Treasury Agreement, dated May 1, 2014 (the “Agreement”), between
Veolia ES Canada Inc. (the “Lender”) and, inter alios, Veolia Energy Canada Inc. (formerly Dalkia Canada
Inc.) (“Veolia Energy”) on behalf of its wholly owned subsidiaries, including Merritt Operations Services
Limited Partnership (the “Borrower”). Unless otherwise defined, all capitalized terms have the meaning
ascribed to them in the Agreement.

We note that, although the Borrower is not a named party to the Agreement, it has, at all relevant
times, remained a wholly owned subsidiary of Veolia Energy and participated in the cash pooling
arrangements governed by the Agreement, thus making it a de facto party thereto. The Lender is
informed that, at this juncture, the Borrower has effectively wound down and ceased its operations, a
development that has a material adverse effect and leads the Lender to conclude that the amounts
owing to it under the Agreement will not be paid in the foreseeable future. Moreover, the Lender will
not advance additional funds to the Borrower, without which the Borrower will be unable to pay its
liabilities as they become due.

Considering the foregoing, the Lender hereby gives formal notice to the Borrower of the termination of
the cash pooling arrangement reflected in the Agreement as of April 30, 2022. Lender will be advancing
no further funds to the Borrower. This termination shall not affect the cash pooling arrangements in
place with any of the other parties to the Agreement.

As of April 30, 2022, the total amount of indebtedness owing by the Borrower to the Lender under the
Agreement in principal, interest, costs, and fees represented $6,953,777.29, plus continuing interest
(the “Indebtedness”).

Please be advised that unless the totality of the Indebtedness is paid to the Lender by no later than May
19, 2022, the Lender will be entitled to and will immediately exercise its remedies without any further
notice or delay, including all of the Lender’s rights, remedies and recourses under the Agreement and at
law. This Notice of Termination and Demand for Payment is sent to you under reserve of the Lender’s
rights under the Agreement.



Yours Truly,
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Brian Clarke, President and CEO
Veolia ES Canada Inc.

Veolia ES Canada Inc.

555 René-Lévesque Boulevard West
Suite 1450

Montréal, Quebec H2Z 1B1

Canada

www.veolianorthamerica.com




Affidavit #1 of
Briam J.. Clanke: irr this case:
affiemed: May 23, 2022

Na.

Estate: Na.

Pravinmce: of British Columnbia
Bamkmuptey Divisian
Vancauver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IR THE MATTER OF THE BANKRUPTCY OF
MERRITT OPERATIONS SERVICES LIMITED PARTNERSHIP & NICCLA VALLEY
OPERATIONS SERVICES INC.

AFFIDAVIT

I, Briary J. Clarke, busimessperson, of 7807 M. Trigp, Skekie (lineis, 60076, United
States of America, AFFIRM THAT:

1. [ am a President and Chief Executive: Officer of the Applicant, Veofia ES Canada fne.
(“Veolia ES" ar the “Applican{"), a creditor and refated entity of Memitt Operations Services
Limifed Partnership (the “LP"} and Nicola Valley Operations Services Inc. (the “GP” and
callectively with the LP, herein refetred to as the "Debtors”) and as sueh, | have personal
krnowledge of the informafion deposed fo in this affidavit, except where sfated to be on
information and belief, which information | believe to be true.

A. The Parties and the Project

2. Veolia ES is a company incorporated under the Camnada Beusiness Corporation Act
(R.S.C., 1985, c. C-44) (the “CBCA"} having its principal place of business at 1705, 3¢
Avenue, Montréal, Québec, Canada.

3. The GP is a corporation which was incorporated on January 21, 2014, under the
CBCA with its registered office at 2000, Etchemin Street, Lévis, Québec, Canada, G6W
7X6. The GP was incorporated and exclusively acted for the sole purpose of being the
general partner of the LP in the context of the Merritt Green Energy Project (the “Project”),
and in such capacity, is liable for all of the debts of the LP.
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4. The P s = single purpose: limited partriership: that. was formed hetween: Vealis
Emergy Camada Ine: (“Vealla: Canadal), formerly Dalkie Canada: Inc: prior ta Jamuary 7,
201G, as limited: partnes, and fite: GP, as. general partier, pursuank to: The Patmership Act
{(Manitolia) C.CSNM. c. P3G and the Mermit Operations Services Eimied Partmership
Agreement dated July 14, 2014 (as amended from time: to time;, the: “LP* Agreemtent)), a:
capy of which is aftached! and marked hereta as Exfithit “A”. The LPs registered offiee is at
2600-59% Burrard Sb, 3 Benfalt Centre, PQ Bax 49314, Vancouver British Columbiz,
Camada, YZX TL3.

5, As further described below, the Debtors wene: respectively formed andl incorperated
for the specific purpose of entering imfo various agreements, acknowfedgments amd
consents with third parties withy a view to provide: services in relation to ttre eperafion amd
maintemance of the Project.

&. The Project is an elecfricily generation project located in Merritt, Bitish-Columbia,
that invalves the burning of biomass. The central enfity responsible for entering info different
agreements to ensure the development of the Project is Mewitt Green Energy Limited
Partnership (“ProjectCo”}.

7. Veolia ES and the Debtors are part of a Frenchi mulfinational group of companies
with activities in three main service and utility areas fraditionally managed by public
autherities: (i} water managerment, (i} waste management and (i} energy services.

8. The parent company of Veolia ES, Veolia Environnement S.A. (France), through its
wholly owned indirect subsidiary, Veolia Canada, helds controlling interests in the entities
that provide services to the Project.

9. Attached hereto at Exhibit “B”, is a simplified organizational chart showing the
Applicant, the Debtors and the main entities to which they are related.

B. Project Financing and Agreementis

10. in November 2013, ProjectCo closed on its financing for the Project which was made
up of (i) equity investments by Fengate Capital Management Ltd. (“Fengate Capital’) and
Veolia Canada, and (i) debt financing from a syndicate of secured lenders (the “Lenders”).
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1.  The: plan fan the Project was. far it to consume: approximately: 200;000 metric: tanmes:
(ary): of biomass fuel annually to generate more: than 285,000 M\Mh: af renewalle electritity,
ensugh: to: power more: than 4T,008 homes. for & year.

1z PrejectCo entered into the: following: agreements: in carmection with the Froject:

(@)}  an EPC Coolvact with [berdrotz Energy Praject Canada Corporafions far the
cansfruction: of the: power plant locafed. in the Distiict Munizipality of Mereitt,
British: Catumiiz: (the “Plant);

(B an Operations & Maintenance: Contract with. the LF datedi July 7, 2014 (e
“Q&M Contract’), pursuant to which the LP agseed to previde serviees i
refationr to the operatian and mainfenance of the Pioject, including the
manpower required to rum the Plant; amd

(> a Fuel Supply Agreement dated July 7, 2014 (the “Fuel Agreement") with
Merritt FuelCo Limited Parfniership ('FuelCa LP™} pursuant fo which FuelCao
LP agreed to supply fuel in an uninferrupted manner to ProjeciCo to be used
as fuel for the Plant.

13.  The revenue saurce of the Project was an Efecfricify Purchase Agreement dated
December 1, 2011, between British Columbia Hydro and Power Authority and ProjectCa.

14. On May 1, 2014, the Applicant entered info a Treasury Agreement (as may have
been amended from fime to time, the “Agreement”) with, ifer afios, VVeolia Canada, on
behalf of its wholly owned subsidiaries including the LP and the GP, a copy of which is
atfached and marked herete as Exhibit “C"”. Pursuant io the Agreement, the Applicant
agreed, among other things, to make certain amounts available to the Debtors fo ensure the
development of the Project.

C. Sale of the Project and Winding-up of the Debtors

5. in recent years, the Project ran into several significant issues, including the following:

(a) the Project faced important construction delays and defects, which resulted in
higher and unplanned expenses;

2
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(kY shartly after the Plant was constructed,, British: Celumbia was affected by
majar forest fires, which disrupted the: hiemass: fuell supply i the: anea and!
increased Canadian seftwood lwmzer tariffs;, and!

() the closwre of severak sawmills: im the vicimity of the Project site and. the
unavailafifity of fuel in the: manket: (caused in part by the: forest fires: in: British
Columbia and by the: COVID- 19 pandemic) made: it challenging to deliver fuef
that complied with the speciications and requirements aof the varicus
agreements with third! parties.

16 As. a result of the various issues affecting the Project which triggered. defaults under
each of the (&M Caontract and the: Fuet Agreement, the: Lenders, PrajectCa, FuelCe LP, the
L, WYeolia Canada and Fengafe Capital, ultimately entesed info of a Setifement and Release
Agreement dated as of May 21, 2021 (fhe “Setflement Agreement).

17. As part of the Seftlement Agreement, the O&M Centract and the Fuel Agreement
were ferminated on a consensual basis and all amounts owing by ProjectCo thereunder
were coneurrently released and extinguished. Moreeover, a sale process was uindertaken for
tie: Project which eulminated in a successful sale of the Project.

18. As at the date hereof

(a) the Debfors have effeclively completely wound down fheir eperations,
including a successful transfer of their employees fo other entities of the
Weoka group;

(b} substantially all of the assefs of the Debfars have been sold;
{c) the Debtors are unable to satisfy the amounts owing to the Applicant; and

(dy the Debtors are na longer able to meet their obligations as they become due
and are insolvent.

19. in this context, the Debtors have not made payments to the Applicant pursuant fo the
Agreement despite the Applicant having lent them a substantial amount which remains
unpaid to date.
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20, O May: & 2022, the: Applicant. sent a natice of default tm the: LR, capy of which as
aftached and marled heneto as: Exbibit “D” requesting payment: off the tatal amaumt off
indebtediness owing by the: LP to the Applicant under fhie Agresment ine eapital, inferest;
costs and fees, which represented CADS 6,953, 777.29 as: of Aprill 3¢, 2002, plus continuing:
intenest {he “Debt’). Pursuant to the:temms. of the Agreement. thre Debtors are), as of the date
Iheseof, justly and truly indetted to the Applicant in the sum of the Debt, the whele amount af
the: Debt (s unsecured.

2%.  Despite the GP having its: registered head offices in the: Provitice of Quebee, the
principal locus of its husiness eperations; and the location of the Project, is in the: Pravince
of Brifisty Columbia:

(aly The LP’s registered office: is in Vanceuver, Britisk Calurmbia; and

(b} The power plant, wiere the operations of the Project are camried out, is
located in Meritt, in British Columbia.

22.  The Debtoss, which are part of the same corporate: greup as the Applicant, do not
oppose the Bankruptcy Order sought as the latter will allow for an arderly supervised
liquidation: and coemplete wind down of the: Debtors on & consolidated basis.

23. I am swearing this affidavil via video confererice and am not physically present
before the commissioner hereof. In swearing this affidavit, | am advised by the
commissioner and do verily believe, that we have followed the precess described in the
“Mofice to the Profession, the Public and the Media Re: Affidavifs for use in Court
Proceedings”, issued on March 27, 2020, by Chief Jusfice C.E. Hinksaon of the Supreme
Court of Britishy Columbia.
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I Dademer Crimeni;, confinm: that while camected’ wig videe tectmalogy, Briam J. Clagkes:
shawed me the: frant and: hack: of his govenrmentiSsued phate: identity docsment’ amd: that: |
am: reasonatly satisfied it is the: samre persan and the document is current and valie, |
corfirm: et | iave reviewed eacl page of this affidavit with: Brigre [. Clarke and' werify that
the pages ave: identical.

SWORN BEFORE ME at the city ef |
Vancauver in the Province: of Brifish |
Columbia arr May 23, 2022

— . Bgian J. Clanke, President andl CEQ:
Camrmissianer for Taking Affidavits -, VEOLIA ES CANADA INC..




| This is: Exhitit “A” referied ts i the Affidavit of Briam J.
| Clanke made: hefore me: thiss Z3nd day of May 2022.

]

| A Camnissianer for Taking Affidavils i the: Frovince: of
. Brtish Columbia
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LIMITED: PARTNERSHIP A

Thite Lim#ed Panership Agreement dated July 7, 2004 ismade

INC., acomparationr existing under the: laves of Canads,
(thes“General Partmer”);
AN DALKIA, CANATRA. INC, = corpeoration existing
andenthe hws of Canads,
¢“Dialitda L™}
EREAMBLE

WHEREAS Dallia LP desires to forn & partnership purstant th the pravisions of the Act (hereinafter

WHEREAS the: General Partner and the Linsited Partmer wish to entex tnfo & fimited partnership agreement
for the: purposs of governing the relationship between the Partners and the conduct, affiirs and activities off
the Partnership and. wish fo include provisions thet the Partnership shall remaini 2 Stagle: Puspose Entify;
NOW THEREFORE, the Parties agree as follows:

INTERPRETATION

L1  Definifions. In this Agreement, the following words and phrases have fire following meanings,
respectively, unless the context ofherwise requires:

“Acceptance® has the meaning set forth in Section 11.5¢Z).
“Acceptance Period™ has fhic meaning set forth in Section 11.5(2).
“Act” means The Partnership Act (Manitoba.

“Affilinte” of a Person means any Person that direetly or indirectly Controls, is Controlled by, ar is
under common Control with, that Person.

“Agreement” means this Hmited partnership agreement, as it may be amended or supplemented from
time to time.

“Arm’s Length” has the meaning given to it in the Income Tax Act.
“Buginess” has the meaning ascribed therefo in Section 3.1.

“Business Day” means any day of the calendar year, other than a Saturday or Sunday or any day
on which banks are generally not open for business in Totonto, Ontario or Vancouver, British Columbia.

8390454.5 %
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“Capital Aceount’” mesns;, in refation to a. Pagther;, an amomnt equal to such: Fartner's: Capital
Contribution &fer & deduction: thezeffum of any capital veturned to snch Pastier and], where the: context:
requires;, means: the; individuel. accoant ar acoounts: maintsined by e Generall Parther i the books: aff e
Partnenshijpto wihiths the: Pastrer's respestive Cpitall Contriliation iv tobe: credited!.

“@apitall Coxtrihution™ means;, it neation (o & Patner; the: surs of money reqpited: to: be: to
the: Patnenshipy by such Patmer as: & sutscription: price for Units subscuified by such Partmer, tagetiier witly
any additional amomsts contributed: arto be contribated by suc Partuer as capitall in. sccardance vl this
Agyecment.

“Clhiange in Control” means, witfh respeet: tora Persons

1y any change imownership, whether benefieial or atherwise; of;, or direct o idirect power to:
vote a transfer, any of the shares ar units of awaership of that Rersam where the efféct of sick change is to
effectively result in control of the: decisions made Gy or ou behalff of such Persen betug witlr a dififerent.
entity v enfiities: tham prioy to suckh. elarge;,

(2)  any aoffier change in respect of fhe power to eleet a. majority of the directors of the Person
ar otherwise control the decisions made an behalf of such person; o

33 any other change of direct ar indirect pewer to direct or cause the direction of the
management, dciions er pelicies of that person.

“Confidential Information” means all infommation, docomentation, knewledgg, data or kmow-
how awned, possessed o comtrolled by, or refating fo, the Partnership on acquired or developed for its
benefit, that Partmesship freafs as: confidential including, without Fmitafion, frade seerefs, propriefacy,
business and finaucial infarmation, buf excluding any information:

(L) that {3 or becomes part of the public domain by publication or ofherwise: without auy
breach of this Agreement;

@) that is obfained om & non-confidential basis from anofher source acting in gead faith
without auy breach of this Agteenient; or

3) that was not abtained fromn another source and that can be demonstrated by the recipient fo
have been known er independently developed by the recipient before disclosure to the recipient.

“Confrol” means the confrol exercised over a Petson by the direct or indirect hiolding, as owner or
oflier beneficiary, other than solely as the beneficiary of an unrealized security inferest, of secwrities of
such Person earrying more than 50% of the maximum possible number of votes that may be cast for the
election or appointment of the directors of such Person and, in the case of a limited partnership, means the
Confrol exercised over the general partner(s) thereof; and thie terms “Controlled” and “Controlling” have
the meanings correlative to the foregoing,

“Pate of Closing” has the meaning set foith in Section 12.2.

“Declaration” means the declaration of limited partnership filed under the Act in respect of the
Partnership and any amendments filed in respect thereto from time to time.

“Default Units” has the meaning set forth in Section 11.4(1).

“Default Period™ has the meaning set forth in Section 11.4(2).

83994654.5
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“Pefiultiing Prctres s e meamng set et ine Secticon 11.4C1),

“Bventof Chiange? has tiemeaniag set forth in Section F1L4(T):

“Fair Macket Valoe” means the price detevmined in ae apen. and. unzestrictad: market: Betweem
infeamred prudent parties;, that' aves arn”s lengfB. parties (as sueh term: is wsed iz the Froonre Tax: Act: and)
under ne eompalsion & et expresyedt in terms of ey ar money’'s value, a5 determined By a repatablis
indeperdent business valuaton retained By the: Generall Partrer,

“Piscal Year’” means the towelve (I2) month period ending om Becember 31 in eackicalendar year, ar
suctr ather date astmay: be estalilished by the Genenal Fartne:,

“GAAP™ means gerrerzily accepted accomting principles: fn Canada.
“General Rartuer™ meaus Nicels Valley Operations Sexvices Inc., ox any ather Persan admitted as

a geaeral partner of e Partnership and show an the regisfer maintained by the Partnership as a General
Partnes,

“TIncome Tax Act™ neans the heome Tax Aot (Canada) and the regulations theremder applicable
with respect thereto, the whole as same may be amended from: time fo time.

“Laws” means all applicable statutes, codes, ordinances, deerees, mies, regulations, judicial or
arbiteall or administrative or miristerial or departmental or regulafory judgments, orders, decisions, mulings
or awards, policies, decisians, public: natices, directions;, guidelines relating fo the Parfwership and/or its
Business, ot any provisions of such laws, including general principles of common and eivill lavw and: equity
as may be i fasce from titne €o tinte; and “Law* shall mean any one of the: foregping,

“Limifed Partners™ means; collectively, Dalkia LP and any ofher Person admilted as a limited partner
of the Partuership and shown on fhe Register as & Limited Parfriex and “Limifed Parfner™ means anyone of
them.

“Losses™ all losses, claims, demands, actions, damages, liabilities, obligations, costs and expenses,
including fines, penalties, amounts, paid in setflement of claims, and legal fiees on a solicifor-client basts,
including reasonable: dishursements.,

“Majority Unitlolder’ has the meaning sef forth in Section 11.6(1).

“Non- Defaulting Partmer™ has the meaning set forth in Section 11.4(1).

© “Nofice of Sale” hias the meaning set forth in Section 11.5(1).

“O&M. Contraet’” means the agresment to be entered into by the Partnership and Fort St. James
Green Energy Limited Partnership for the operation and mainfenance of the Project.

“Offered Units” has the meantng set forth in Section 11.5¢1).
“Offeree’ has the meaning set forth in Seetion 11.5(1).
“Offeror” has the meaning set forth in Section 11.5(1).

“Parties” means the parties to this Agreement; and “Party” means any one of them.,
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“Eyntnens?” means collectively, the: Linritedt Rutners: and: the: General Partuer;, and subject: to the:
tepms: and conditions: ereof, tlieir respeetive successrs and assigns;, sod “Favtmer™ means @y one of
them.

“Paxtnership” meaus Fort St Funes Operatitns Services: Linitedt Partpership fimed: vnder the
Dieclaration andithis Agreentent..

“Partnenship Iterest” means all dight; titffe and interest i the Parfuersiiip of a Pantmer,
inclading, withont Hnitefor, «Fartaers Umnits.

“Permitted Transferes” means an Affiliate of the Limited Fartner transférring ity Unifs.

“Person?® means an: individial, corgoration, bady comporate;, partuership, trust, uoincorperated
aiganization, gavernmentall bady ar any trustee, execufor, admindstrafor on offten [egal representative or
otfrer form of entity o argaoization of any nature whatsoever, whethen maw or hieveaffer im exfstence:

“Piggy-Baclk Notice? fias the: meaning sett forth i Section 11.6(Tk

“Piggy-Baclc Unifs™ has the meaning set forth in Section 1 L.6(L)

“Praject” means fte financing,, design, construetion and the provision of maintenance services and
the: supply of bionrass fou the Fort St JTames Green Bnergy Project.

“Proportionate Shane” has the meaning set focth im Section 11.4(1).

“Pro-Rata Portion” has fhe meaning set forth in Section. LEI(1).

“Securifies™ means. wmifs and any righfs, warrants, options and otfter instruments entitling the
holder, whether ot not on & confingency, fo acquire uaits of the Parfmership fram freasuny, and amy
instruments convertible, whether or not on a confingency, into any of the foregoing.

“Single Purpose Entity™ means a Person, which:

()] is formed or oiganized solely for the pwpose of fhe business of the Partmership as
described in Section 3.1;

2 dees not engage, divectly or indirectly, in any business other than the busimess of the
Partmership as described in Section 3.1;

3) holds itself out as being & Person, separate and apart from any other Person;

4 does not commingle its assefs with those of any other Persom;

{5) conducts its own business in its own name or, where not so permitted by law, in the name
of the General Partner and provided same shall be restricted to the business of the Partuership as described

in Section 3.1;

(6) daes not acquire obligations or securities of ifs Partners or any Affiliate thereof other than
as permitted by this definition of Single Purpose Entify;

©) allocates fairly and reasonably any overhead of shared office space;
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(8)  dwesaud will carrect anyg known mismaderstandine regarding itssepavateridentity; and.
@)  shall stall times be antitorized to carry amebosnessimthe Pravince of Britishy Calumia.

“Specizl Resulimtion’™ means (a) any resclution. passed! by the affimnative vote of each Kandted.
Fartner whos holds;, or together withs ity Affiliates haldi, more: than: (0% of e Ehits af @ mesting of the
Bartrerstdly dily cafled and: at' whicl & quorom: is present;, or (b} any; writfenr resclistor: sigped i one og
more counterparts by eacl Limitedi Pastner wite lolds, ov togetiier with: its Affilfates: liold,, more thar 10%
af the Ulnifs:

“Laxafile Income™ ar “Lax; Loss™, in respect of auy fseal gesiod means;, respectively, the ament of
hmcame: ot loss for tax parposes of the: Partuersiiiy for such peried a5 defermined by the: General Panmey in
aceardance with this Agreement and the provisions: of the Inconte Tax: Act; (including the amount of the:
tawahle: capiral gatn ar allowalle capitall loss fiam the: disposition. of cacik eapital progedy of the Partnership}:

“Time of Closing” has the meaning; set farth. i Section: £2.2.

“Tyansfer™ meludes any sale;, excliange, assigmment, giff, bequest, dispesition, martgage
hypotiecasion, charge, pledge, eacumbrance, grant of secwity inferest or other arvamgement by which
pessession, legal fifle or beneficial ownemship passes, directly or indivectly, from one Persen to anather,
whether or ot voluntary and whether or not fior valie, and any sgreement tw effect, any of the: foregoing,

“Transferor™ has the meaning set forth in Section 11.3.

“Treasury Securities” lias the meaning set forflh i Sectiom 1 2.1(1).

“Units™ means the Unife of the Partnership as provided. for in Article 5.
1.2  Additional Rules of Inferpretation.

(1) Headings and Table of Cantents. The: inclusion in this Agreement of headingy of Auticles
and Sections and the provision of a fable of confents are for conveaience of reference only and ate not
intended fo be full or precise descriptions of the fext fo which they refer.

@) Sectiom References. Unless the contexf requires otherwise, references in this Agreement to
Articles, Sections and Subsections are to Arficles, Secfions and Subsections of this Agreement,

(3)  Statute References. Unless otherwise indicafed, all references in this Agreement to any
stafute include the regulations thereunder, im each case ag amended, re-enacted, consolidated, supplemented
or replaced fiom time fo fime and in the case of any such amendment, re-enactment, conselidation,
supplement or replacement, reference herein fo & particular provision shall be read as referring to such
amended, re-enacted, consoldated or replaced provision.

4 Document References. All references herein to any agreement (including this Agreement)
or document mean such agreement ot document as amended, restated, supplemented or replaced from time
to time in accordance with the terms thereof and, unless otherwise specified therein, includes all schedules
and exhibits attached therefo.

() Currency. Except as otherwise expressly provided in this Agreement all dollar amounts
referred to in this Agreement are stated in Canadian Dollars.
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6y  Refrencwto Aoy Pafirmed 8y the Pantmership ar Rights of the Fartherslip:. For greater
centainty, wiere any reféremce in made: imthis; Agreement ta amact to be performed by the Partrensip ar tor
righits of the Parinership,, suck references shall be canstrued. and applisd far all prrposes ax i it refired t;
am act to> be perfirmed by the Gexeralt Pariner on. belialf of the Padtnersitip: er somes offier: Pensom duly
authorized s da so by, the General Bastner ar pursuant to the provisions hereef], or to dglts af the General
Partner, imitscapacity asGeneral Bartmer of tlhe: Fartirerslip, as the: cass may fex,

(B  Preambleand Reciinly. Themeamble herety sfall fumm am integral pett of thils Agreenent;,

BRELATIONSHIF BETWEEN THE PARTFIES

23  Fommatiem of Parinership The Pamties agmee fo aod hereby form 2 Hmited partnership in
accardance: witls the: laws off the: Prevince of BManitebs and the provisions of this Agreement with the
Parfies being, as: of the date hereof, the sole Rariners fn e Partnership. The Rarfners shall fion: time to
lime exeente such: certificates, statements or other documents, and do such filings and reesvdings aud
pexform suck: otfier acts, as shall be required in erder to- comply wifle the requizements: of the Laws of the
Province: of Manftoba for the formation of a limifed. partrershiyr,

22  Name The neme of the Patuership sball be MERRITT OPERATIONS SERVICES LIMIEED
PARTNERSHIE. The Generat Partiter shall have the right to change the name of the Farnership as it
deems appropsiate, from tine to timey, including: v erder to comply with the Laws of the prisdiction fn
which the Partnership may cany en ifs activities, Accordingly, the General Fartner stiall file or cause to bo
filed a Change in a Limited Partnexship form or ofher prescribed form: in compliance with fhe Act and] The
Business: Names Registration A<t (Manitobs) amending the Declaratfon by changfng the mame of the
Partnership and the General Partner shall provide nefice of the new name: fo tlie Pasfuers witixim fwenfy (20)
days of such change.

2.3 Principal Office. The primcipal office of the Parfnership shall at all fimes be loeated at tlte
principal business office of the General Parvtuer located in Canada and may be changed from tine to time
by the General Pariner giving netice of such change to the Partners within twenty (20) days of such
change. The Busimess shall be: condueted af such place ot places as may from time fo fime be selected or
approved by the General Patfner.

24 Commencement and Term of Partuership. The Pastuership shall commence as of the date of the
registration of the Declaration in accordance with the Act and will continue unfil dissolution and
termination pursuant to the ferms hereof, The Partnership will not dissolve or terminafe solely by viriue of
the admission or resignation of a Partner or the repurchase of a Partmer’s Unit or solely by virtue of any
amendment fo the terms of this Agreement. The General Pariner shall renew the registration of the
Partnership every three (3) years, as prescribed under The Business Names Registration Act (Manitoba).

ARTICLE 3
PURPOSE OF THE PARTNERSHIP AND
RESTRICTIONS ON THE BUSINESS OF THE PARTNERSHIP
3.1 Purpose and Business. The Partnership is a Single Purpose Entity and shall not at any time cease

to be a Single Purpose Entity. The Partnership's purpose and Business activities (the “Business”) are
limited to the following:

$)) the entering into the O&M Contract;
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@ operations: inferface agreaurent; dated aw att the dite: lersof awong; Meyrilf: Greent Enengy:
FPavtiership, te: Bastoecship and Meoritt FoelCo: Ennited. Partnershify:

3y thesacknowiedggment and consent by, thesPactnexshifpim faveam: of the Uniamn Bank, NLA.;

4) the acknowledgement asd: cansent, agreement;, in: respect of the operations inferface:
agreement refierred to wder Sectior 3. 1(2)), ameng; Uniom: Beal, NiA.,, they Pastoership and Mernitt FuelC
Limited Patnership; aad.

) umdmrtakmg suchhy ofher activities ag ars necessany;, desivables ar approprizte to camy out the:

| activities of the Partiesship, or ancillzry ar incidental i conmection: witl the: Frofect, i

foregping
beng understood that the: Partnershipy shialt mot engage directly ex indirectfiy in any activity other than
activities meeessary;, destrablle: ar appropriate to caury aut the faregping permitted activities:

ARTICLE4
STATUS AND POWERS OF THIF PARTNERS

41 Status of the General Pactner,

(1)  'Tlte General Partuer represents and wanrards: to the other Fartners that:

@)

(®)

©@

(@

(e

®

(8

it is duly comstifated or fommed and validly exisfing under the Laws of the
jurisdiction of its imcorporation and hes the cerporate power, authority and
capacity to enter info and give fll effect ta, and perform its obiigations, under this
Agreenent;

the execution and performance of this Agrecment has been duly autherized by it
and duly executed by or an behalf of the General Partner;

the exeeufion and perfonmance of this Agreement does not and wifl not contravene:
fhe provisions of ifs articles, by-laws, constafing decuments or efher
organizational documents or the previsions of aay agreement or ofther instrument
to which it is a party or by which it may be bound;

no awthorization, consenf or apptoval, other than those obtained is required in
connection with ifs execution or performance of this Agreement;

this Agreement constitutes a valid and binding obligation of the General Partner
enforceable against it in accordance with ifs ferms, subject fo lmitations om
enforeement imposed by bankruptey, insalveney, reorganizafion or other Laws
affecting the enforcement of the righis of creditars and others to the extent that
equitable remedies are only available in the discretion of the court from whiel
they are sought;

its Partnership Interest is not a “fax shelter investment” within the meaning
assigned by the Income Tax Act; and

it is not a “non-resident” of Canada for the purposes of the Income Tax Act.

) The General Partner covenaats that:
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(3

@

@

B

the- representations: and wansnties: set- oat i Subsection 4.1¢E) shallt neraim troe:
and aceurates for so long as [t eweine the Generall Patner, including the
representation and] warranty that that! it ie net: 4. “nenr-resident® of Canada; withir
tirer nreaning: assigned by the: Inoome Tax: Aty

it slall takes- alll actfens required. to qualify;, continue and keep: fir gued: standing the
Pafnerstiify az a limited parnership uder the Laws of the: Fuavinee: of Manitoba
and tor naintadm e limited [ability of each Linited Patuer in esch jurisdiction in
which the Fannershipmay carry om business ar owis or fease: property;

it shall devate to the eanduct: of the Business such tine as may be reasonably
required fav tife proper management: and administrafion thereof; and

it shall make;, or camse tw be made;, am s ewn. behalf and om behalf of the
Partnership, all such: elections;, declarations, alfocations er filings necessary or
desirable throwghout the: term. of the: Project:,

42 Status of the Limifed Partners.

€Ly

@

8399454.6

Each of the Limited Pariners, severally (andi not jointly and severally), represents amd
warrants for itzelf to the: other Parfners that:

()

®)

(e}

(@

O

®

(®

it ie dully constifuted ot formed and validly existing uader the Laves under which it
was coastifufed and has the power, sutherity and capaeity to enfer fnto aud give:
fulli effect to, and perfoum its obligations, wnder this Agreement;

the execution and perfommance of this Agreement fias been duly authorized by it
and dully executed by or on behalf such Limited Rartner;

the execution and performanee of this Agreement does nof aud will not contravene
the provisions of ifs articles, by-laws, constating documents or ofther
organizational documents or the provisions of any agreement or ofher instrament
fo which it is & perty or by which i may be beund;

no authorization, consent or approval, other than those obtained fs required in
eannection with its execution or performance of this Agreement;

tiis Agreement constitutes a valid and binding obligafion of such Limited Partner
enforeeable against it in accordance with its ferms, subject to limitations on
enforcement imposed by bankrupfoy, insolvency, reerganization or other Laws
affecting the enforcement of the rights of credifors and others fo the exfent that
equitable remedies are only available in the discretion of the court from which
they are sought;

its Partnership Interest is not a “tax shelfer investment” within the meaning
assigned by the Income Tax Act; and

it is not a “non-resident” of Canada for the purposes of the Income Tax Act or, in
the case of a Limited Partner that is a partnership, it is a “Canadian partnership”
within the meaning assigned by the Income Tax Act.

Each Limited Partner, severally (and not jointly and severally), covenants for itself that:
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(@  itwrepresemtations and waranties set-out in: Sabsection 4.2¢1) shall remain trae ad.
accurate: for s fang s it remaing & Lindted Patoer;, including te representation:
and warranty theat that' it lnot e “ron-resident’” of Canudi for the paugeses of; oris
& “Canadizr partnership®™ within e meaning assigpediby; the came Tax Act;;

15)3 it: shall from. time: to: tivne: prowptly provides te: tire General Batner suel: evidence: of
itbs: statirs as the General Parfoer may reasonalily request; and

() it shall make, or czuse to be made, all. such electinns, deelarations, allocations: or
filings necessaty ar desiratide throeghout the tevor of the: Fraject.

)  Notwithstanding Aricle L1, each Limited Patuer caveranty and agrees that it willl mat
transfér or putpert to transfer any ox alll of s Whits, iff any, to any Pensom whe is or would be unable to
trathfilly make the representations and wancanties: in Swhsection 4.2CE):

43  Compliance with Laws PBachh Limited Pastmer wilk, oo request by the Geneval Pariner
immediafely execnte such certificates, docoments and: other instruments as may be necessaty to comply
witlh any law or regolatfort of any furfsdiction in Canada pertaining to the contimmation, operation aud
maintenance of the Partnership in goad standing,

44  Binding Effect of Agreement. Aoy Persom admifted to the Patnership ag a Partner shall be
subject fo and bound by alt the provisions of this Agreenient 45 If oviginally a Pauty to this Agreement as
from the: date of ifs admisstor.

45  Unlimited Liability of General Partner. The Geneval Fartner will have unlimited [ability for the
debts, [fabilities and obligations of the Partnersliip..

4.6 Limited Liability of Eimifed Parfiters.
(2))] Subject to the provistons of applicable legislation:
(a) the liability of a Limifed Partner for the debts, liabilities and obligations of the
Partnership will be limited to the amoumt of such Limited Partner's Capital
Contribution and a Limifed Parfrier will mot be liable for any finther elaims or
assessmeafs, including, far greater certainty, the debis, liabilities and obligations
of any other Partnier; and

(b) no provision of this Agreement will have the effect of giving the General Partner
the authorify or pawer to increase the: liability of a Limited Partoer.

ARTICLE 5
UNITS

5.1 Number of Units.

(1) The authorized capital in the Partnership shall consist of an unlimited number of Units.
The Partnership Interest of each Partner will be represented by the number of Units issued fo such Partner,

(2) The Partnership shalf issue Units only as fully-paid and nen-assessable.
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52  Aftributesof Uhits:

(L)  EachPartnershall havesthe following ughts and olillgations i respeet of the Units;, iff amy,

(@  therightto-ane (1) vote fr escle Uit Feld by sucl Pastner;, and

@)y e right to distributfons (including upon. dissolution, liguidation ar winding up of
the: Pantnership), made in accordance with: Article 7,

53  Yhorities and Rights of Units. Except as expressly pravided in this Agreement, no Pataer shall
heawe auy prefivence;, priority or right! i any circemstance over any ather Partner in resgeet. of the Units
held by i (othey tham. anising ont of er resulting fiom the namber of suclk Units;, respectively, beld by such.
Parfnex).

54 Unils Outstanding,.

(4 The Parties acknewledge that the: Partuers hold such nummber of Units as set fortf below am
the, date hereof in the amounts aud the type set foxth epposife fheir names:

Number and Subscripfion: Percentage of Units:
Uniflsglder Class of Units Price () Outstanding
Dallda LE 9,999 Uity 0.at 99,99%
General Partner T Unit .01 0.01%
TOTAL: 10,060 Units 160% Unifs:

2y Subject to the provisions of this Agreement, no Units, in addition to the: Units issued and
outstanding as set ouf in Section 5.4, may be fssued or offered for issnance by the Partnership, withoot the
consent of the General Partner.

ARTICLY 6
CARITAL CONTRIBUFIONS

6.5  Capital. The capital of the Partnership shall be the aggregate amount of the Capital Contributions
of the Limited Partners and the General Partuer. The Partnership Interests of the Partuers in the Partnership
shall be divided into and represented by Unifs.

62  Capital Contributions. As at the date hereof, the initial Capital Contribution of each Partner fs
$0.01 for each Unit held by such Partner.

6.3 Withdrawal of Capital. No Partner will be entitled to withdraw or make a demand for withdrawal
of his Capital Contribution in whele er in part except upon the dissolution and termination of the
Partnership pursuant to or in accordance with the terms and conditions of this Agreement.
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G4 Capital Account,

(¥  The Generall Fartes willl estatifists, ar canve to bes etablistisd;, & separstes Cagital Account:
ax the. books of the Pavineusktipy for each Bartnex tw recordt the aguregate: Capital Contributims of such:
Pavtner witl respeet: toeaeh off Uit freld! by such Bartiher,

)  Om receipt of & Capital Cuntritution,, e Geneall Pastmer will credit, or cause to he
cwedifed, the Capital Acconnf of & Pantmer;, with respect tv the Uhits in respeet of which z Capital
Clontrifration was arade; witf tlre anoust: of suel: Chyitel Contritriion:

65  No Pavtuership Interest Pagable. Ne iterest will be paid: ar payabie to sy Partner e any; credi
balanee: in. fis Capital Accenat unless appraved by the General Favtnerand imaceordance with: the Actr

ARTICLE. 7
DISTRIBUTIONS

Tl Distribations.

()  Subject to the restufetions in any finsaee documents to which the Pavinership fs a. Party,
applicablie: Laws sud to there being adequate prevision fir capital expendifores, wouldng capital, accrmals
for labilifies and adequate reseuves, the Pastnership will use its best effuts to distribote one Indved
pereent (160%) of all amounts that are available for distribution as seans as reasenably possible.,

72  Advances. Distrihutions otherwise payable to a Limited Pastoner duning & year under Section 7.1,
upan: the reasonahle request of & Limited Pariner, shall mot be pedd to fhe Limited Partner duting the year,
buf shall be paid to such Limited Partner inmediately affer the end of the year, The amount offierwise
payable to that Limited Parfacr on a distribution date as a cashy distributfon shall fnstead be loaned to the
Limifed Partier om an inferest-free basis, which loan sftall be repaid immediately affer the end of the year
by way of set off against the cash distributfon then payable to the Limited Parfner pussuant to this
Section 7.2. For purpeses of fhis Agreement, except im this Section 7.2, such loans shafl be considered cash
distributions.

DETERMINATION AND ALLOCATION OF NET INCOME AND LOSS

81 Determination of Net Income or Lass. At the end of each fiscal year of the Partnership or for
any stub period ending on the date of dissolution of the Partnership, the net profits or losses of the
Partnesship for such year or period shall be defermined by fhe General Partner in sccordance with GAAP,
consistently applied.

8.2 Allocation of Imcome or Loss for Accounting Purposes. Income and losses of the Partnership
for accounting purposes shall be allocated at the end of each Fiscal Year on a propottionate basis between
the holders of Units at the end of the Piseal Year.

8.3 Allocatien of Taxable Income or Loss. The Taxable Income or Loss of the Partnership for each
fiscal year or for any stub period ending on the date of dissolution of the Partnership shall be allocated
among the Partners at the end of such year or period in proportion to the number of Units held by the
Partners at the end of the year or period.
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84 Cumpufation ef Taxihle Income or Loss. The Gemeral Patner shell Rave the sight, im
camputing the Tazalle Inemme e Loss: of the: Partnership;, to: adbpt & different’ method! of accounting tar
meived by Section: 8.1, toy adept: diffErent, treatments: off particular ftems andt to make and revolke sach
elections: an: belralf of the: Ravinership and the: Parttiers as the @enaall Partner deems to be apprapriate i
arder to reflectthe terms of this: Agreement.

§5  Cupital Cust Allovesrce:, [ comnectfon witle the determinatiam of the Taxable: ncome: ar Lass ef
tie Pavtmersitip for each fiveal period, unless atferwises agreed By Special Reseliuttan, the General Partner
shalll deduct the: maximum: amaut of capital cast allowanee and other diseretionary dediations as may be
available to the Pastnership for that period winder applicable incame: tax legislation.

86  Tax Retornse FEach Rartwer shalll prepese snd file such: docnments as may be required to: be
prepared: andi filed under the: Income Tax Aet and any similar pravincial' statute sudi shall inclnde. in #s
camputafion of ncome thre: ncome e loss of the: Pavtnershiiy for tex pumposes as may e determined and
alloeated to if purswant to this Anticle 8.

ARTICLE:Y
PARTNERSHIE MEGTINGS

91  Quorumi. At any meeting; of the Pastnership & quormnn shafll consist of each of the Partners entitled
to vote presenf in person (by authorized represerstaive im the cases of & legall pesson) or represenfted by
proxy. Iffa quorwnm is nat present af & meeting, such meeting skall be adjourned until & date mo sooner tham
the fiftts (5} Business Day and! no fafer ther the tentl (f0™) Business Day following the date: of the: initial
meeting.
9.2 Powers Exercisable by Special Resohution.,

(1)) The Fartriers whe are enfitled to vote may by Speciall Resolution, and not ofheredse:

(a) dismiss the General Partner om writtern: notiee delivered nat later than fourteen ¢ [4)
days following the accumence of any of the events deseribed in Asticle 13, and
admit & new General Partner concurrently thereweily;

(b) admit & new General Partner to the Partnership;

() waive any defaulf on the patt of the General Partner on such terms as they may
determine and release the General Partner from any claims in respect thereof;

(dy continue the Partnership, if the Partrership is terminated by aperation of law; and
@ subject to Section. 16.2, amend, modify, alter or repeal any Special Resolution.

ARTICLE 10
OPERATIONAL MATTERS

10.1  Fiscal Year, The financial year and fiscal year of the Limited Partnership shalt end on December
31 in each year,

10.2  Right of Inspection. Bach Partner and its accountants and advisors shall, during the regular office
houts of the Partnership, upon reasonable notice to the Pattnership and in a manner that does not interfere
with the Partnership’s notmal operation of its business, have access to the books and records of the
Partnership, make copies from such books and records, examine info the state and progress of the
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Pratrrerstrip business, andi advise ax to the man
eXpense.

ey

ory
s

arentt aff the Partnershipy business, at it sale cost and

103 Budget Atleast four (4) weeks befors the begiming afteach fiscal yeurs, the Genennll Partnew shall
send to eact Pariner & grofit. foreesst; anmoal badget: and. business plany, providing, ameng ofer things, 2
detailed breakdown of prajected, castr flow,, capiial expenditmesand inconre of trath: e Partnership.

14  Information.

¢  The General Paviner il pravide to esclk Fartner o an angoing basis information: en the:
management af the Partuenstip including,, withoat: Bmitetian:

(@  acdited consolidated gccomnts for each: fimancial year and quartesly management:
accaunts andi regerts;

@)  the budget refaured to i Section 0.3 for the fortheaming financial yeas;
(¢}  notice of any material events;

(d}y  copies of all material commuunications made porsoant, to or in. connection with the
Q&M Cantract; and.

(e) all information required te file a. tax retien of a Partner under the Incame Tax Act
ar a simifar provincial statute within the time prescibed under the Laws, and in
any case, within 9 days afier the end of & fiscal year of the: Partnership.

10.5 Partner Loans and Guarantecs. Except as otherwise agreed to by a Parfuer, a Pavtuer shall not be
required. fo [oan any monies to the Pactnership nor to grarantee. any obligations of the Parinership.

ARTICLE 11
ISSUANCE AND PISPOSITION OF PARTNERSHIP INTEREST

1L1  Pre-Emptive Riglifs

(1) In the event that additional capifal is required by the Partnership for its continued
operations and debt financing is not available o reasonable ferms and the Partnership desires fo fssue any
Securities (hereinafter in this Secfion: 11,1 called the “Treasury Secuxities’™), then the Partnership shall
deliver to all Limited Pariners a wriften notice sefting out a deseription of the Treasury Securities, the
proposed price (which shail be equal to the fair market value of the Treasury Securities, as determined in
accordance with Section 11.4(3) applied medatis mutandis) and the proposed terms and conditions of the
issuance (being undsrstood that the price shall be payable in full in cash on the dafe of the issuance) and
the Partnership shall be deemed to have givem the right to each Limited Partuer to subscribe for that
number of Treasury Securities in the proportion that the number of the Units owned by the Limited Partner
is to the number of Units owned by all of the Limited Partners (the “Pro-Rata Portion”). Where the
calculation of the Pro-Rata Portion of Shares results in a fraction, then such Limited Partner’s Pro-Rata
Portion will be increased or decreased to the nearest whole number.

2 Each Limited Partner shall notify the Partnership of the number of Treasury Securities for
which it elects to subscribe, without any obligation to do so. If all of the Treasury Securities are not
subscribed for, each Limited Partner which has subscribed for its maximum number of Treasury Securities
shall be notified by the Partnership of the number of Treasury Securities remaining unsubscribed and such
Limited Partner shall be entitled to purchase all or part of such unsubscribed Treasury Securities based on
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itss relative mumber of the Treasury Secunities atierwise suqived at @ fiffeem percert: (15%) discount ta the:
aniigjinal’ price, andi shalli netify e Pavfnership of the; number of such: unsnbsaibed Treasuny Secndites: for
witielr it elects fo subseribe. Bhis;process slialll be: repested) wntil all the Treasnry Securities ave subsertbed
for @ thes Rimitied Fartier Iave deeided not to subscribe for ang more Treasary: Seeurities.

3}  Failure of @ Limited Partnes to mply to the nofice: of the: Partnership given: pasuant ta
Section: £ LUCL), withim thirty (30} days of such nofice ar te any notice: giver: parsuemt to Seetion [1.1(2)
within fisce: (5), days: of the notiue sliall be construed: a5 a decinion: nat to subiscrile fr Theasury Securities:
onder thi Seetion. 7.1,

(4)  The isswamee and! sale of the Freaswy Securities pusit: to this Section. TL.1 shall. be
campleted at; the registered afffice: of the Pastnership withim thirty (39) days afferthe Limited Partners have:
agreed; to subscribe. for &ll or part of the Treasuy Secunities: to: be iswed and the price far the Treasuny
Seemritfes: shalll be paid in accosdanee with the terms of the notice giver pursuant te Section [1.1(1) on the
completion date against defivery of @ ceutificater or eeqtificates representing the Theasury Securities
tegistered: in the name of each: Limited Partner who subscribed) for Theasmy Securities hereunder,

112 Restietion. on. Transfiers. Bxeept as offierwise permitted puusuant to the pravisions of this
Agreement, ma Party shall Transfer, directy or irdirectiy, its interest in the Partnership, or any part thereaf
on any right, title or interest therein, A Transfer of any inferest in violation of this Agreement shall not be
valid and the General Partuer shall not register, ner pemit any tuansfer agent fo register, any such Tansfer
o the secuorities register of the Partuenship.

1.3 Permitted Traunsferees.

@) A Limited Partner (a “Transferor™) shell be eatitled, upon prior writfen netice to the
General Parfmer and the ofher Party, to Transfer all ar a part of ity infevest in the Pavtnership, to any
Permitted Transferee of such Transferor, provided that:

(a) the Permifted Transferee has execufed prior to such Transfer a counterpart: fo this
Agreenrent and upon such execution, the Pexmitied Trausferee shall have all of the
rights and obligations: of the Transferor hereunder with respect to such iinterest;
and

(L) the Permitted Transferee and the Tramsferor have agreed, in form and terms
safisfactory to the General Partner and the other Pauty, acting reasonably, that as
fong as the Permifted Transferee shall hold such interest, the Permitted Transferce
shall remain an Affiliate of the Transferor, except where the transfer occurs as a
result of the winding-up or dissolution of the Transferor info the Permitied
Transferee.

114 Bankruptcy or Material Breach.
(1) In the event that any of the following events (an “Event of Change™) should oceur:

(&) a Limited Partner commits an act of banlruptcy, becomes insolvent, goes into
liquidation (ofher than as a result of an internal reorganization or voluntary
winding up or dissolution), makes a general assigniment for the benefit of its
credifors or otherwise acknowledges its insolvency, or a bankruptey petition is
filed or presented against a Limited Partner and is not contested in good faith and
discharged within thirty days afier it is filed or presented, or a receiver or similar
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afffeer is appeinted for & Limitsd Rartner aw for any suhstantiall past af*its ar Bis
property; ax

(6}  aLimited Pauer permits tey bes done or amity to do any ast; fie matenial breacls off
this: Agreement: and faily to reetiffy thes same within thivty (3@ days after the giving,
of @ written motfer By & oordefaulling Limited Partiter requiting: such

 rectification;

thvem: thies Eimnitect Fartner subifect to the: Event of Chavge aud. it Affiliafes (tire “Defaulting Pastner™ shall
be deemed to ave offtredita selll alll of their Uit (tie “Defanlt Wnits™) to eact: other Lintited Partoer: (the
“Won-Defeulting Partmers™) i the propestion that: the number of Units owned: by ezl Non-Defaulting:
Fantner i to the number of Utifs awned by alll Nor-Defrulting Rariners: (e “Propoxtionate Share’g,

€2  Withim one handred twenty (120) days affer the Non-Defaulting Partner(s) beeormes: aveare:
of the Event of Change (iie “Defimlt Periad™};, & natice acespting its Proportionate Share of fhe Defanlt
Enits: may be: given: by Non-Defaulting: Partner(s) to the Defialing Pactney and the other Non-Defimlting
Pantners. Iff & Nan-Defaulfing Pavtner bas not aceepted to purchase all ifs Froportionate Shawe of the
Defauit. Unifs, the otfier Nou-Defimiting Pagtirer shall be, enfitdled te purchase all Defilt Uliits that have net:
been accepted by giving mofice fo that effect to the Defaniting Parfuer within 10 days fiom the expiiy of the
128 day-period referred tn above. Ot the dzy which is the Lster, off

(a) thirty (30} days after the delivery of the Iast notice of acceptance: delivered in
accordance wifh the above; andt

1) five: (Sy days fallowing the determination of the purchase price: of the Default
Unifs in accardance: with Section 11.4(3),

iff & Non-Defaulting Parfner(s) has given a notice af acceptance to the Defaulting Partuer for all Default
Units within the Default Period, the Defaulting Partner shall self the: Defanlt Unifs fo the applicable Noa-
Defaulting Parfuei(s) and the Non-Defaulting Parimer(s) shall purchase the Defankf Units the price
determined pursuant to provisions of Section 11.4(3) and upon. the other temms and conditions set out in
Axfticle 12, In any other ease, the deemed offer by the Defauliing Partner to seil the Default Units shall be
null and void wpen expiration of the Default Period.

3) The purchase: price of any Default Units, as applicable being purchased and sold pursuant
fo the provisions of this Section 11.4 shall be fheir fair market value as determined by a valuator
experienced in the valuation of energy projects, independent from the parties, appointed jointly by the
Limited Pastners within 30 days from the Bvent of Change, as af the date of the Event of Change. If the
Limited Partners caunot agree on the appointment of the valuator, the Defanlting Partner shail appoint its
independent experienced valuator and the Nom-Defaulting Partners shall also appoint an independent
experienced valuator, in which case the fair market value shall be equal fo the average between the fair
market value determined by each valuator. The term “fair market value” shall mean the highest price
obtainable in an open and unrestricted market between knowledgeable and willing parties dealing at Arm's
Length who are fully informed and not under any compulsion to transact. The valuators shall determine
such purchase price as experts and not as umpires or arbitrators, The valuators may seek such information

from the parties as may, in the opinion of the valuators, be reasonably required to effectively determine
such purchase price,
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1L5 Right efiFirst Refuwl

(®

If any Liimited. Partner (e “Offerox”) desires: iz selll alll ar any portiom of its: Ukite (e
“Qifered Units™} to am Avm’s Lengffi third pecty, flie Gfferar shall fivst give: a matios (the “Natice: of
Sale”) to the Limited Partners: (e *Offeree(s)™):

(@)

®)

(e}
@

setting aut:the identily of the Ann’s Eengfi thivd party;,
sedfing-aut thegroposed: price aud: the: propoged terms: and condifans: of the sales
atfacking & copy of any offtr received by the Offtraw e respect thexeef], and.

attaching an affidavit of the: Offéror o K authounized officer, tw the effect: thati the
Offer is & bona fide binding offer whisl the Qfferor wishes tw acespt,

whereuparns the: Offerar sihall be: deensed. ta have offered to sell the: Offered Unite to the: Offerecs in. their
Proportionate Shaze at the price and om the terms and conditions cantaiied fmthe Natice of Sale

@

(&)

8399464.6

Withim thirty 30) days after am Offeree”s receipt of the Notice of Sale (hereiuafter in thiz
Section 11.5 the “Acceptance. Period™} the Offtvee may give & notice (the “Accepfance’”) fo the: Offeror
and the oflier Offexee, if any, accepting its Proportionate Shiare of the Offered Units, and:

@

@®)

@

if fhere s mote; tham one: Offeres and an Offeres hias not accepted to purchase all
its Proportionafe Share: of the Qffered Units, the other Offeres shall be entifled o
purchase: all Qffered Units that hiave not been accepted by giving notice to fhat
effeet to. the Offeror within. 10 days ffom the expiy of the: Accepltance Period;

if the Offeree gives an Accepance fo the Offesor within the Acceptance Pexiad (or
the additional 10~day pesiod refemed fo in the preceding pavagraph) for all Offered
Unifs, the Offeror shall sell the Offered Units to tlie Offeree and the Offeree shall
purchase the Offesed Units thirty (30) dayy after the giving of the Acceptance at
the price and on the terms and conditions set auf fn the Notice of Sale; and

in any other case (subject to compliance: with Section 11.6 hereaf), within nimety
{90} days after the expiration of the Acceptanee Period (and addifional 10 day
petiod where applicable), the Offeror may sell fhe Offered Unifs to any Person af &
price and on ferms and cenditions no Tess favourable to the Offeror than the price
and terms and eonditions set out in the Nefice of Sale.

For greafer cerfainty:

@

(b)

failure of the Offeree to reply to the Notice of Sale within the Acceptance Period
(or additional 10-day period, where applicable) shall be construed as a decision not
to accept the offer to sell the Offered Units under this Section; and

if the consideration fo be received by the Offeror from the Arm’s Length third
party is one which cannot be matched in kind by the Offeree, the Offeror must set
out in the Notice of Sale its bona fide estimate of the value in cash of said
consideration. If the Notice of Sale does not include an estimate as aforesaid, the
Offeree may request such estimate, in which event the Accepfance Period shall be
suspended until such estimate is received by the Offeree. In case of dispute as to
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the ressanatileness: of the estimet;, the matier shalll be mspended wntilt & fhalt
settiement era finall and nomagpeslatile dacision i tirat wespeet:

1.6  PiggyBuack,

By  If any Limited Patoer (e “Majority Unitliolfer™) delivers a Watios of Sale and! the
Offenesd. Uliits comprise mare: tham fifty percent (50%) of the issued aud qutstanding Units, the Offtres
may;, during the: Acceptancs Peadod,, give: anotive ({fis “Riggy-Brclk Native?) to the Qfferer setting owt ity
willingness tw acceptt am offer t sell alll but! not less tham alf of the Offéreel's (and Offeres’s Affiliates?)
Uhits (the “Plggy-Back Umits™): at. the same price and am the: same ternrs andi cendiions as: thass sei aut i
thes Notice: of Sule, exeept anly that: the closing, of the salls of the Rigpy-Rack Uhity shall be condiffonal
upon the elosing of the: tsansacfion eanfemplated by the Notive of Sale.

(23 Iff (and enly if) the Offeree lms given & Piggy-Hack Natice o the Offeror witfiiie fhe
Acceptance Period and iff no other Offeree has delivered an: Acceptanse: fon all Offered Unity, the Offiror
shiall enly fie entitfled to sell the Offered Units: to the extent thatt all Units held by the Offaree that has given
such. & Piggy-Back Notice are concunrenfly purchased by the: Arar™s Lengths third party under the tamns; andi
cemditions sef ouf im the Notice of Sale.

11.7  Parties to Facilitate Transfers. Each of the Pasties agrees to give and execute all necessary
cangents and approvals to a Transfer of an interest which fs permitfed wrder this Agreement prowptiy after
the relevant provisions of this Agresment relating te such Transfer bave beer complied with.

11.8 Ewercise of Rights Under Shaveholders” Agreement. The Paties aclkrewledge that the
sharefalders” agreement dated the date hereof with nespeet to the General Parfner confaing: provisions
sienilar fo this Avticle 11, The Parttfes agree that if amy provision sinilar o any of the provisiens contained
in fhis Asticle 1T is exercised under the sharehalders” agreement by a Paty or a Party’s Affiltafe, fhe
respective Party will exercise the corresponding provision confained in this Agreement with respect fo the
same percenfage inferest and provide the required documentation at any time in the process simulfaneous
wilh the other. For greafer certainty, the imfent is that if a Partner acquires an additional inferest or divests
its inferest in the Partnership pursuant to this Auticle 11, that the Party e its Affilfates will acquire or divest
themselves of an equal percentage of equity interest in the General Partner.

ARTICLE 12
SALE

124  Title. Bach of the Partners warrants one with the other and with the Partaership that it shall have
good and marketable fitle to the Securities which it may from time fo time sell to the other and that the
Partuer purchasing such Securities will acquire such Securities free of encumbrances of any kind and
further warrants that it will indemnify the other Partner and the Partnership against any loss which it may
suffer as a result of there being any encumbrance upon or any defect in title to such Securities.

12.2 Date and Time of Closing, Any sale and purchase of Securities between the Parties provided for
Article 11 shall be closed at the offices of the solicitors of the Partnership at 10:00 ¢*clock in the forenoon
on the day provided for in the relevant Section hereof or on such other day as may be agreed upon by the
relevant parties, the actual day and fime when the said sale and purchase are to be closed being herein
refetred to as the “Date of Closing” ot the “Fime of Closing” respectively.

12.3  Payment of Purchase Price. At the Time of Closing, the Partner selling its Secwrities shall defiver
certificates representing its Securities duly endorsed in blank for transfer and the Partner purchasing such
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Seamities dhallt defiver & centiffed cheque firr the parchase price af the Secuities: beimg purchesed by suck:

124 Poctoer Indebteduess: to the Pastuership: B, at' the Date of Closmg the Fariner sellimg; ity
Secwiitiis shalll be: indeltet to. tie Pautnendiip iy am amount reconded on tie: hooks of the Partnershipy and
verified by the gccoantants on anditors: of the Partaership, the Partner purcinsing m&mmmgs shalll pay the:

purchase price of the Seeurifies to the: Pavtnersiip,, and! the Fartmenship shall dedact suelt delit thereffans
and, shall fortfwith pay the balarce;, if amy, to: the: Patner selling its Securities.

125 Pastnership ludebfeduess to Pastmer:

(fy T at the Date of Closing, the Patnership shall be indebted to the Pantner selling its
Securities im an: amount recorded en the boaks of the Patmership and verified by the accountanfs or
auditors: of the Pactwensliiyp, then,, at:the option of the Pavtner: purchasing the. Secarities:

(&) the Partnersfriy shell pay such debt to flie Rartner selling its Secwities by certified
cheque at the Time of Closing; ox

()  the Paeer parchasing: the Seeurities shall reimburse and; repay the Pautner selling
ity Seewities. for the fll smoumt of the indebfedness of the Partnership to the
Pavtney selling ity Securities and the Partwer puschasing the Securifles shall thereby
acquire the mdebteduess of the Partnership owed to the Pafner selling the
Securiffes.

126 Set-Off. Ameunts owing fo the Parinewship by a selfing Pastner pursuant to Section 12.4 hereof
may be set-off against amouts owing by the Parinesship to such Pavtner pursuant to Section 12.5 hereof,
and vice versa,

12.7 Parvfner Guarantees. If, af the Date of Closing, the Parfner selling fis Securities shall have any
personal guaranfees, securifies or covenants pledged with any Person to secure an indebtedness, liability or
obligation of the Parfnership, then the Partnership and. the Partner purchasing fts Securities shall use alk
reasonable efforts to deliver up or cause to be delivered up to fiie Partner selling ifs Securities and cancel or
cause fo be cancelled such guarantees, securities andfor covenants at or before fhe Time of Closing. If such
is not possible affer the purchasing Partner shall have used its reasenable efforts to proeure such
eancellation, the purchasing Partner shall, at the Time of Closing and in form reasanably satisfactory fo
counsel for the Partner selling its Securifies, indemnify and save harmless the Partner selling its Securities
from and sgainst all elaims arising out of any such guarantees, securities and/or covenants whenever such
claims arise, and provide to the selling Partner such security in respect thereof as may be reasonably
required by the selling Partwer.
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ARTICLE13
REMOVAE. OF GENERAL PARTNER

B Assfgmrent or Thensfer off Pastrership nferest of Gemwexal Partner. The General Pantner shall
not. sell, assign or atherwise dispose: of tts iterest as: ire: geveral pastier in the Pautnensdiy exvept with: s
approyal ef Limited Partiars who ezch hold individually ar with: Affilistes more tham tems percent. ¢10%) of
thes Unitsy, provided], hawever, tfut. the: General Pasfner may resign ¢ general partner of the Partership
provided! that. thes Gereral Pavtwer Res complied with. Seetfon: 13,2 fersaf

132  Wesignation,

(Iy  The General Partiter may resign om writfsm notice to the Limited Pastucrs, and suel
resigpation will beeome efféetive upor the earlier of.

(ay ene lmndred, twenty (120) days: effer waitter notice thereof i gfivem as: aforesaid;
and.

()  the admissian of & new General Partuer o the Partrershiys by Special Resolution.

The General Partrex will be deemed oot to have resigned. if fhe effect theteof wauld: Gesto dissolve

133 Replacemrent.

(T}  Except as provided for in this Seetion 3.3, the: General Partner may not be remaved as
general partner of the Partuership.

2 Upon the passing of any resolution of the directors or shareholders of the General Partuer
requiring ov relating to the bankruptcy, dissolution, liquidation or winding-up or the making of any
assignment for the benefit of creditors of the General Partner, ot upon the appointment of & receivex of the
assets and underfaking of the Geneval Partuer, or upon the General Partner failing fo maintain ite corporate
status; the General Partner shall cease to be qualified to act as general partner hereunder and shall be
deemed to have been removed thereupon as the general partner of the Partnership effective upon the
appointment of & mew general partner. The: insolvency or bankruptey of the General Partuer shall nof cause
the Partrership to be dissolved or terminafed and such insolvency or bankruptcy shall not be a ground for
applying fo any court of competent jurisdiction fo have fhe Parfnership wound up or dissolved or ifs
inferest in the Partnership property partitioned, A new general partner shall, in such instances, be appointed
by Special Resolution.

134  Bankruptey or Dissolution. The General Partner will be deemed to have submitted his resignation
as the General Partner in the event of the bankruptcy or insolvency of the General Partuer (or the
commencement of any act or proceeding in connection therewith wihich is not contested in good faith by
the General Partner) or the appoinfinent of a trustee, receiver or receiver-manager of the affairs of the
General Partner; but such resignation will not be effective until the admission of a new General Partner by
Special Resolution.

13.5 Transfer of Management.

) On the admission of a new general partner to the Partnership on the resignation, removal
or withdrawal of the General Partner, the outgoing general partner shall do all things and shall take all
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steps to immedintely and efsctivelly fransfie the: sdininiktrztion, management: and: aperatiim, assets;, baelks,
eeonds and accomty of e Pafoeshipy te the new generall partner inelnding the execution: of all
registrations;. Wills af sale;, declarationss and atler: deeoments whatsaever: whitlr may be
necessary to efftet suelt change and to canvey. alll therassetinof the: Partnership held by the General Partner
te the new general partivey of the Partnecshify. All costs of such transfiay shall be B tle agcomt: of the:
Partonershig.

@) @ the; resignation, remanal e withdrawal of the General Partner and the admission: of &
new general partues, (@) the resigning or refiving General Partner will, at the cast of the Partnership, to the
extent required, transfer title: to ffe Pmtnensiiip progerty to such: new general partner and: will e=cots all
deeds, cerfificates, declarations and other doeumrents necessary or desiiahle tw efftct snell transfiar i a
timrelly fashion, and (i) assigr to the: new genemll partrrer alll Uiits owned: by the resigning general pastner,
fim thee Fiaiis Marleet: Value thereof as detenmined by the audifors of the Parteership for fhe tne being off the
Bantmexship.

1B.6 Relense, Upon the wesignation, remewal or withdrawal of the General Partner, the: Partuership and!
the: Eimited Partners shall release and hold hanndess the: General Fartner fiom all Losses suffered oy
ncurred: by the Gemeral Pamtner as a result of or asising eut of events which eccur in relation fo. the
Pastnership affer the effective fime of suclx vesignation, remeval ar withdeawal,

13.7 New General Partner. A mew General Pactoer willl become a Pazty to this Agreement by signing: a
counterpart hereof and will agree to be bound by afl of the pravisions hereof aad ta assume the obligations,
duties and Habilitles of the General Partner hereunder as and fiom the date the new Genesat Pastner
hecomes a Party fo this Agreement.,

ARTICLE 14
POWER QF ATTORNEY

141  Appointment

(Iy  Bach Limifed Partner hereby irrevocably makes, comstitutes and appoinfs the General
Parfuer, and amy successor to the General Pariner under the terms of this Agreement, as ifs frue and lawful
ativrney and agent, with fulll power and authority in ifs name, place and stead to:

(&) execute, swear fo, acknowledge, deliver, file and/or record in the appropriate
public office in any jurisdiction which the General Partner considers appropriste
any and all of:

&) all declarafions and ofher insttuments necessary or appropeiate to qualify
or fo continue the qualification of; the Partuership as a limited partnership
in Quebec and each other jurisdiction where the Partnership may conduct
business;

(iiy all instruments and certificates necessary or appropriate to reflect any
amendment, change or modification of the Parfnership in accordance with
the terms of this Agreement;

()  all conveyances and other insfruments or documents necessary to reflect
the dissolution and liquidation of the Partnership including cancelfation of
any declarations; and
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(v} &l mstwments: relating, to thes admission. of addilional or substitated
Lt Partirers;, andi

(@ exeente and file with amy govemnrent body amy docoments mecessary ar
apfropuizte: te be filed v comection: with: the husiness: of #ie Partnerskip or in
conmeetivmwith this Agreement:,

(2)  The power of aftormey granted: herein, Being couplied: with an: interest, is hvevecable and
shalli snrvive the assigrmment, tothe extent offthe: abligations of & Limited Pastner hereunder, by the: Eimited
Pantrrer of the witofe ar any past; of the: Uhits: of the Limited Partaer it the Bartuerstiiy and shiall be hinding
upon the successars and assigne of tie Limited Partner;, andt may be exercised: by the: Genenal Partier an
bebalf of eacl Limited Partner i executing any tmstmument: fhereon and by listing all the Limited Patiess
execufing such instrument with & singfe: sfgnatiwes as attorney” and agent; for alll off them. Each Limited
Partuer agrees to be bound by any represeatations aud actions made or tken by the General Partien
pursuant to susly power of attoney andl hereby waives any and alll defences which may be available to
negate ot disafifitar the: action of the: Gencral Partner taken ir goad fith cader such. pawer of attormey,

ARTICLI 15

151 Method of Giving Notice, All nefices pertaining to this Agreement not expliciily permitted fo be
im & fovmn other than writing will be i wailting aad will be addressed te e ather Party as follows:

[if'te the Paxtnership: Memitt Operations Services Limited Partnership

clo Nicola Valley Operations Sexvices Ine.
Park Place
666 Burrard Streef, Suite 500
Vancouver, BC V6C 3P§, Canada
Atfention: Fadi Oubari
Pacsimile: (604) G28-2419
E-mail: foubari@dalldacanada.com
¥'to the General Partner: Nicala Valley Operations Services e,

Park Place:

666 Burrazd Streef, Suite 508
Vancouver, BC V6C 3P6, Canada
Attenfion: Fadi Oubaxi

Facsimile: (604) 628-2419

B-mail: foubari@dalkiacanada.com

If to Dalkia LP: Dalkia Canada Inc.

The Exchange Tower, P.O. Box 427
130 King Street West, Suite 1800
Toronto, Ontarlo MSX 1E3
Attention: President

Pacsimile number: (416) 947-0167
Email: xpietri@dalkia.ca
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152 Methodicf Giving Natice:

(Fy  Notices will be: delivered or transmitted! a3 setr outs beltw;, and wAll be: considered to nive
beemmeesived By the: atter Party:

¢2)  omthe date of delivery if delivered by haud ar by caurier prior-te 5:00 p.ax. (loeal tine of
the: recipient) o & Business Day: and atferwise om the next: follawing Business Day; (it being agreed thet:
the Burden of estalilieling delivery will be om the Party defivening the notice);

) i these chrmmstances where electionic fransmissiom (other thewm tramsmissfon by
facsimile) iz expressly permitted under fils Agreement; on the date: of delivery if defivered pui o 5:06
p. Jocal ime of the: recipient) on & Businesy Day aud otfierwise: on the mext fillowing Business Day,
provided thata copy off such netice is also delivered by regular past within a reasonable tinse thereafter;

(4)  onthe Bushresy Duy following the date off transnission by ficsimile; if transmdited priorto
5S¢ pum. (local time of! tlte: recipient] on & Businsss Day and atherwise: on the: nestt following Business;
Day,, pravided that a copy of such notice is alse delivered by regular gost within @ reasonshis time
thereaffier; and

(5}  anthefifth (5%} Business Day following the date of mailing by registered post.

(6}  Notwithstanding Subsection 15.2€1), if regular past service, facsimile ot other formx of
electronic commnnication is fferrupted by stiike, slowdawn, a frce majewre event ar other cause, a
notice, ditection ar ether instrument serd by the impaired means of communication will mat be deemed ty
be received untif actually received, aud the Pauty sending the motice will utilize any other such service
wihich has not been so irterrupted to deliver such: rofice.

ARTICLE 16

16.1  Change of Partuers, This Agreecment may be amended by the General Paviner, without notice (o
or consenf of any of the Limited Partmers, to reflect the admission, resignation or withdrawal of any
Limited Partner, or the assignment by any Limited Pariner of its Partnership Inferest under or pursuant fo
the terms hereof or the Act.

162 Amendment with Approval of Limited Parfners and General Partmer. Unless ofherwise
provided, this Agreement may only be amended by written approval of all the Limited Partners; but an
amendment fo this Agreement which will in any manner allow any Limited Pastner to take part in the
managemtent of the Business will be void.

ARTICLE 17
DISSOLUTION AND TERMINATION OF THE PARTNERSHIP

171 Evens of Dissolution.
(8)) The Pavinership will be dissolved on the earlier of the occurrence of the following events:
(@) the passage of a resolution of the General Partner approving the dissolution and
winding-up of the Partnership which shall provide for the terms and manner in and

upon which the Partnership property shall be disposed of; or

(b) sale, transfer or other disposition of all of the assets of the Partnership,
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but, natwithstending amgthing herein to the conifacy, no off the
Paitresfiipy shail aeour until & natice of the dissafution is registered: and pufilished
aspresaritied ander T Busihess Nenes Ragiitratian: Act (Manitoba).

ARFICTE 18

181  Ceanfidemtiality:

(8}  NoPaytoer shall, while: it divectly on indirecily holdi Units and af all times affer i cemses to
be: & Pantues,, divectly av indirectly, disclase any Confidentfal Information tv any Persom, except:

(&
&)

©
@

to ity Affiliztes;

to the professional advisors of such Partner or ity Affiliates and who either as
bound by the dotiss of their engagement to maiutaim the confidentiality of the
Confidential Tnfimmration or enter into a comfidentiality agreement im a form
reasonably acceptable to fie Patenshiy;

as authenized by the: Partnership; o

as required by Law (if the Partner has immediately notified the Partnership of that
requirement of Lave, unless: prectuded by Law from doing o).

(Z2)  Bach Partaer shall use at least flie same degree of care in maintaining the confidentiality of
the Confidential Information as i uses in maintzining fhe confidentiality of its own confidential or

P

informafiomn.

proprietary fnformation, but in no event wifh less care tham is reasomable given the natuce of the

3y  NoPartner shall use or copy any Confidential Information, except:

@
®)
©
@

to advance the business of the Pastnership;
fo exercise ifs rights ar to comply with its obligations uuder this Agreement;
as authorized by the Partnership; or

as required by Law (if the Partner has inmediately nofified the Partnership of that
requirement of Law, unless precluded by Law from deing so}.

(4 The Partnership may at any time require a Partmer that ceases to be a Partmer fo
immediately deliver to the Partnership o, at the Partnership’s aption, to immediately erase ot destroy, any
documents and other materials and copies and translations of them (whether recorded, stored or reproduced
in or on any medium or by means of any device) containing any Confidential Information in the Partner’s
possession ot control. The Partner shall provide evidence satisfactory fo the Partnership that all those
documents, materials, copies and translations have been delivered, erased or destroyed.

() Each Partner acknowledges that a breach or threatened breach of its obligations under this
18.1 would result in irreparable harm to the Partnership that could not be calculated or adequately
compensated by recovery of damages alone. Each Partner therefore agrees that the Pattnership shall be
entitled to interim or permanent injunctive relief, specific petformance and other equitable remedies.
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191 Govemning Law: This Agreement: slzalll be gnverned by and canstrmed ix accordance with the Laws
of the: Riawilice: of Manitoha, and. the: Eaws: off Canada applicahile therefim andi shall, U treated i all respects
as & RManitabs cantract;

192  Seveuability. Bach provision of this Agreement i intendedito be: severable, [ any praovision hexeof
s fowad. t be menforceabile by a coust of competent fadidiction, then sucl pravisicn: willl be deemed to be
severed fion thiss Agreenrent and the: remainder of fife Agreement: willl not: be affcted and) willl renain in
full force: and effiect to, the extent permiited by Law.

19.3 Limited Partuer Not @ Goreral Fantner.. If any provisiom of this Agreement. Has the efféct of
imposing upon any Limited Parther any ef the [fabilittes or obfigations of the Gereral Partner or the
Fantnership; such grevision willl be af no force ar effect,

194  Time of Essence. Timeshall be of the essence of this Agreement.

195 Counterpauts. This Agreement may be executed i any number of eounterparts with the same
effect as: if all Pafies: had signed. the same: deewnent. Fack counterpart so executed will comstitute an
otiginall and alf counferpants will be construed together and will constitute one and the same agreement.

19.6 Furtiter Assurances. The Parfies agree to exeents and defiver such finthier and ofher documents;
cause such meetings to be held, resolutions passed and by-Iaws enacfed, exercise thefr votes and influence,
and perform and cause to be: perfirmed such fiwther and offier acts and things, a3 may be necessary ot
desirable fn oxder to give full effsct to thix A greement and every part hereof.

19.7 Binding Effect. This Agreement will be binding upor and eme fo tle benefit of the Parties, their
respective heirs, executors, administrators amd offier legal personal represenfatives and, to the extent
permitted hereunder, their respective successors and assigns.

19.8  Enfive Agreement. This Agreement consfitufes the emtive agreement among the Parties weith
respect to the subject matter hereof and supersedes all prior agreements, understandings, negofiations and
discussions, whether oral or writfen, among the Parties with respect to the subject matter iereof, These are
no ceonditions, covenanfs, represenfations, warramfies, or offier agreements befween the Parfies in
connection wifh the subject matter hereof except as specifically set forth heteim.

[Signature page follows]
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| This is Exhibit. "B” referred tor im the: Affidavit. of Brigm J.
- Clarke made: befare me: this 23vd day of May 2022..

A Commissiener for Taking Affidavits im the Pravince: of
British Columbia
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This: is Exhilit “C” referredi to in the: Affidavit of Briam J.
Clarke made: hefore me this 231d day of May 2022

A Caommissicner for Taking Affidavits i the Previmce of
Britistr Colurmbiz
}

f




Treasury Agr:. —VESCanad=/UK Canads

VEOLIA ES CANADA, ING. ('VESC"), a corpanatian hearporated under e laws of Canada, whose
registered address is 1705 38me; Avenus;, Mentreal, Queliac H1E 5M9; Canada,

DALKIA CANADA, INC. ("DKEC) = carparatiom incomporated under the laws 6f Canads, whose:
registerad addiess s The Ex ange Tewen, 136 King Strest \West, Suite 1800, Toronts, Ontars M5X 1
B3, Canada, and its principal subsidiaries, including:

Dalkia Santé Menfreal (Assacié) inc:

Dalkiz; Santé Montreal (Gastion) lne.

Dafkia Sants Services Monfreal (Assacié) lnc.
Dafiia: Sants Services Monfreal SEC:

Dalkiz Projects Ine:

Fart Saint Jarmes Operations Senices |2
Piince: George Operations Servicas Inc.
Stenipro Canada SEC

Ly o

VESC has set up a global cash management system i which its subsidiaries (hoth direct and ind irect) and
ather Veelia Emirannement SA affilfate companies in Canada (bath direct and inedirect) may be offered
to participate.

The system relies om the centralization, at the level of VESC, of the subsidiaries! cash excesses and is
designed fo allow for the satisfaction, on advantageous temms, of the subsidiarfes cash requirerments,
therely altowing a global regulation of financial resoutrces within e VESC cash pool group of
comparnies.,

The system allows each subsidiary to deposit its cash excessas in one or several accounts {Accounts}
with VESC and to borrow money In the form of short term advarnces.

The purpose of this agreement Is to define the terms and conditions applicable to the transactions made
between VESC and DKC via this current account.

[T BS AGREED AS FOLLOWS:
SECTION 1 —TERM
This agreement will become effective on May 1, 2014 and will remain effective until December 31, 2014.

It will be automatically renewed for each subsequent calendar year thereafter, unless terminated by
either party with prior written notice of at least fifteen days to the other party,

ZZ



Tremsury Agr. —\ES Canads/DK Carads:

SEETION 2 —ABVANCE OF RUNDS:

Nett advanceswilll ke mades availttie by YWESC to DKC im Camadian dollars ("CAD”) wip to: the nraximum:
amaunt: off CADY 5,006,000} (Five millian: Caradizmdoliars, the “Maximam: Armaunt’’).,

DKC sfrall ensure: thattatt amy times, the net tata) smaunt of such adwances (the “Quistanding Barrowed
Amaunts”); does not exceed the: Maximurm Anaunt: (afiter taking infoaccaunt amy depasits made by DEC
pursuant tio: Sectiom 4,

SEETION 3 —[NTEREST FRAYABLE ON ADVGANCES MADE BY VESC

foterest will acerue on a meonthly basis oo the advances made by VESC hereunder at the: Canadiam
avernight degasit (CADOND) Rate plus 6@ basis points.

fFar the: perpose hereaf, “CADOND Rate!” means the montitly average of the rates displayed o sveny
husitress day duriig: the applicable calendar quarter en Reuters screen page “ CADOND=",

DKC shall pay interest quarterly in atresrs, nat mare than 30 days after the end of each calendar
quarter.

Any interest payable by DKC will be calculated on the basis of 2 year of 360 days.

The interest amount paid to eitier party shall be net of any withholding tax due to the Canada Revenue
Agency (CRA} or other taxing authorities.

SECTION 4 — INTEREST PAYABLE ON DEPOSITS RECEIVED: BY DKC
DKC may deposit its eash excesses with VESC as on demand depasits.

Unless otherwise agreed, on demand deposits made by DKC with VESC will be co mpensated at the w
CADOND Rate plus 20: basis points,

VESC shall pay interest on such deposits quarterly in arrears, not mere than 30 days after the end of 1
each calendar quarter. }

[nterest payable by VESC will be calculated on the basis of a year of 360 days.

The interest amount paid to either party shalf be net of any withholding tax due to the Canada Revenue
Agency (CRA) or other taxing authorities.



Tressury, Agr. —\ESCGnada/iK Canada
SECTIEN S —UTIHZATIQN FEE

DKC stall pay; to VESC & Utilization Fes sgual to G.35% ger ammum an any Quistanding Bosrawed!
Amgunts, calculated pro rata tempars am the bases of e exact numben of days elapsediin 2360 day
Vear.

This Utilizatian Fee s to be paid quantenliy as it falls due by delit of ICCs current account, forthe wiale
e of thik agreement.,

SECTION 6—ARL-N RATE (Teuw Effectif Global)

The parties expressly acknewledge that as a result oF his Agreement arnd in garticular the reference to a
variable rate, it s not possible to determine fhe Taux Effectif Globaf off this Agrearment at its execution
date.

Hawever, the Tawx Effectif Globiak would be 2.009% with o CADOND Rate equal te X.05%, (s rate en Apcil
17, 2074},

SECTION 7 -CHANGE I CONDITIONS
All financial canditions applicahle to this agreement, i.e.:

- The Maximun Amount;

- The Utilization Fee;

- The interest on advances made by VESC, and;
- The interest on deposit made by DKC:

May be amended at any time by VESC upon written notice to DKC. For the avoidance af doubt, any
notice by the “corporate funding” department (départment financement interne) of Vealia
Environnement, including the Treasurer of the Natth Amerlcan zone, sent-by emaifl or otherwise- ta
DKC shall be deemed a written netice to DKC for the purpase of the present section.

Unless these new conditiens are challenged within 15 calendar days of such being sent, they shall be
deemed irrevocably accepted by DKC.

SECTION 8 — APPLICABLE LAW ~ JURISDICTION

This agreement shall be governed by the laws of the province of Quebec and by the applicable federal
laws of Canada.

I any dispute, difference or question (collectively a "Dispute") arises between the patties in respect of
the existence, scope, validity or termination of this agreement, senior representatives of the both



Tresasuny Rgr, —VES Carads/K Camadia

parties sirall co-aperate;, i gaod fisith, to attemt to amicatily resolve the: Disgute wishin tiinty (30) days
of recelpt of @ wirittem maticerof dispute framarmy gartiy.

I such: nesolutiam of the Dispute is reacfied, within suchs thirty (30} day periad, thres Dispute: shalli e
sulsmitted to tire exdusive furisdiction of the caurts of the province off Quebec for the purpasesaf amy
Suit; actiomar ether proceeding ansing out afar refating to this agreemrent..

Made as of May 1, 2874

Vfeolia ES Canada, (ne.

BSEi*an Si.:ffﬁvam.
Treasurer

Dalkia Canada, Inc.

* A"““\J g\‘q
=]
Authorized Officer

Sovfa Amand - e




- Thisis Exhibiit “DF referred to. in the Affidavit of Biian J.
Clatke nade: befose me this 23rd! day ef May 2022

- A Commissioner for Taking Affidavits i the: Provinee af
. British Calumbia




() veoua

BY EMAIL.

Wiay 9, 2022

Merritt Operations Services Limited: Partnership
3 Bentall Centse:

PQ Box 49314

Suite 2600- 595 Burrard Street

Vaneounear, BCV7X 113

Attention: Stephane Jouzier

E-mailic stephane.jouzier@vealis.cam:

RE: Nofice of Termination and Demand for Payment;
Ladies and Gentlemen:

Referenee is made to that: certain Freasury Agreement, dafed Miay 1, 2014 (the "Agreement”), between
Veolia ES Canada Ine. {the “Llender”} and, ffer atios, Vealia Energy €Canada [nc. fformerly Dalkia Canada
Inc.} {“Vealfa Enesgy”} on behalf of its whiolly owned subsidiaries, includ ing Mttt Operations Services
Uimited Partnesship {the “Borrewer”}. Unless otherwise defined, all capitalized terms have the mea ning
ascribed to-themt in the Agreement.,

We nate that, although the Borrower is mot a maimed party to the Agreerent, it has, at all relevant
times, remained a whelly ewned subsidiary of Veolia Energy and participated in the cash pooling
arrangements governed by the Agreement, thus making it a de focto party thereto. The Lender is
informed that, at this jurcture, the Borrower has effectively wound down and ceased its operations, a
development that has a material adverse effect and leads the Lender to conclude that the amounts
owing to it under the Agreement will not be paid in the foreseeable future. Mareover, the Lender will
not advance additionat funds fo the Borrower, withaut which the Borrower will be unable to pay its
liabilities as they become due.

Considering the foregoing, the Lender hereby gives formal notice to the Borrower of the termination of
the cash pooling arrangement reflected in the Agreement as of April 30, 2022. Lender will be advancing
ne further funds to the Borrower. This termination shall mot affect the eash pooling arrangements in
place with any of the other parties to the Agreement,

As of April 30, 2022, the total amount of indebtedness owing by the Barrower to the Lender under the

Agreement in principal, interest, costs, and fees represented $6,953,777.29, plus eontinuing interest
(the “Indebtedness”).

Please be advised that unless the totality of the Indebtedness is paid to the Lender by no later than May
13, 2022, the Lender will be entitled to ane will immediately exercise its remedies without any further
notice or delay, including all of the Lender’s rights, remedies and recourses under the Agreement and at
law. This Notice of Termination and Demand for Payment is sent to you under reserve of the Lender’s
rights under the Agreement.



Yaurs Truly,

Briam Clarle;, President and €EQ'
Vealia ES Canadaine

Veolia ES Canada Inc.

555 René-Lévesque Boulevard West
Suite 1450

Monlréal, Quebec H2Z 181

Canada

www.veolianorthamerica.com





