










































































































































































Affl dav ,t U t o f 
Lin an .J Cl,1rke In t11is case 

,1 ff1rrncd May 23. 2022 

~Jo . 
E:.~lale ~o 

Provir1cc of Bri tish Columbia 
Ranl<ruplcy 8 1v1s1on 
Va ncouv er Reg1s'.ry 

IN 1 HI:.: SUPREME COURT 01 · BF~ I f ISH COLUMBIA 
IN BANl<RUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY OF 
FORT ST. JAMES FUELCO LIMITED PARTNERSHI P & PRINCE GEORGE FUELCO 11\lC 

AFF IDAVIT 

I, Brian J. Clarke, businessperson, of 7907 N. Tripp , Skokie Illinois, 60076 , Un ted 
States of America , AFFIRM THAT: 

1. I am a President and Ch ief Executive Officer of the Applicant, Veol ia ES Canada Inc. 

("Veolia ES" or the "Appl icant"), a creditor and related entity of Fort St. James FuelCo 

Limited Partnership (the "LP"), and Prince George FuelCo Inc. (the "GP" and co llectively 

with the LP, herein referred to as the "Debtors") and as such , I have persona l knowledge cf 

the information deposed to in th is affidavit, except where stated to be on information and 

belief, which information I believe to be true. 

A. The Parties and the Project 

2. Veolia ES is a company !nc-:irporated under the Canada Business Corporation Act 

(R.S.C., 1985, c. C-44) (1'"£' 'CSCA"') having its principal place of business at 1705, 3rd 

fa.venue, Montrea l, QuMJec C,2, ,r:1da. 

3. The GP is a corporation which was incorporated on October 8, 2013, under the 

CBCA with its registered office al 2000, Etchem in Street. Levis, Quebec, Canada , G6W 

7X6. The GP was incorporated and exclusively acted fo r the sole purpose of being the 

genera / partner of the LP in the context of tile Fort St. James 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 tha t was formed between Prince 
George Fuel HoldCo Limited Partnership c:md VeollA Energy Canada Inc. ("Veolia Canada") , 
form erly Dalkia Canada Inc. prior to Jar111 ary 7, 20 16, as limited pa rtners, and the GP, as 
general pari ner, pursuant to T/ 1A Pnrtnors//ip Ac/ (M ani toba ) C.C.S. M. c. P30 and the Fort 
St. James Fue/Co Limited Pmtnership Agreement dated October 30 , 201 3 (as amended 
from time to time, the "LP Agreement"), a copy of wl1ich is attached and marked hereto as 
Exhibit "A". The LP's reg istered office is at 2600-595 Burrard St, 3 Ben tall Centre , PO Box 
4931 4, Vancouver Britisll Columbia, Canada, V7X 1 L3. 

5. As further described below, tt1e Debtors were respectively formed and incorporated 
fo r the specific purpose of entering in to various agreements, acknowledgments and 
consents with third parties with a view to carry ou t the supply of fuel to the Project. 

6. The Project is an electricity generation project located in Fort St. James , British­
Columbia , that involves the burn ing of biomass. The central entity responsible fo r entering 
in to different agreements to ensure the development of the Project is Fort St. James Green 
Energy Lim ited Partnership ("ProjectCo"). 

7. Veolia ES and the Debtors are part of a French multinational group of companies 
w ith activities in th ree main service and utility areas traditionally managed by public 
authorities: (i) water m anagement, (ii) waste management and (iii) energy serv ices. 

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

9. Attached hereto at Exhibit '18'\ 1:t a simplified organizational chart showing the 
Applicant, the Debtors and the main erd1·'.ies to wr1ich they are related. 

B. Project Financing and Agreements 

1 O. In November 2013, ProjectCo closed on its financ ing for the Project wh ich was made 
up of (i) equity investments by Fengate Capita l Management Ltd . ("Fengate Capital") and 
Veolia Canada, and (i i) debt financing from a syndicate of secured lenders (the "Lenders"). 



11. T he plan fo r 117 P F' r o;cc I w ns for I t , . · 1 0 LO'H;i,rn,~ t1 p,),·()x 'l l,1t(·ly H)O 000 metric tonnes (dry) of biomass fue l ;mnually lo Ol' IW I ,l lf• ll) OH ' lh clr' IOMVV f . , · ' ' o rnnow ,c1blA Al ectrlci ty. enough to power 1Tl01e than 40 000 homo~ for n yn;ir 

12. P1 O)f'r:!Cn 0ntNed 11110 the foll owlllo F1rJ 1 cements 1n connection with th~ F1roj{}r t 

(3 ) 811 Lf")C Cont, Rel w1tl1 lbc, dro la Fnergy ProJect Can ada Corporations for the 
const1 uct1on of th e power plr1nt located in the Oisl rict Municipality of For t St 
James. Bri lisl1 Columbia (the "Plant"); 

(b) cm Operntions & Maintenance Contract with Fort St James Green Energy 
General Partner Ltd. and Fort St James Operations Services Limited 
Partnership ("OpCo LP"), dated October 30, 2013 (the "O&M Contract"), 
pursuant to which OpCo LP agreed to provide serv ices in relat ion to the 
operation and maintenance of the Project, including the manpower required 
to run the Plant; and 

(c) a Fuel Supply Agreement dated October 30 , 2013 (the "Fuel Agreem ent") 
with the LP, pursuant to which the 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 August 15, 2016, the .Applicant entered into a Long-Term Loan Facility 
Agreement (as may have been amended from time to time, the "Agreement") with the GP 
on behalf of the LP, a copy of whk;r :5 attached and marked hereto as Exhibit "C". 
Pursuant to the Agreement, the Jl..p~ l r,:r .'. agreed, among other things, to make certain 
amounts ava ilable to the Debtors to Ew::;u{e the development of the Project. 

C. Sale of the Project and Wind ioY.:_up of the Debtors 

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

(a) the Project faced Important construction delays and defects, which resu lted in 
higher and unplanned expenses ; 



(b) shortly a f!C'r lhC' l 'lnnt wns r onst, uctocl Hn11sh Columb1 ,1 was affected by 

rna101 forr-sl t11c~s which r11srupl<'cl 1110. t>1oll1M,~ fu,,I supply In ll1e area and 

1nr:rt~nsC'n Ccrnnct,nn so flwooct li 1m hN tm 1ffs , and 

(c-l !h t" c./0 ~11 10 o f S tW <' 1,1I sr1 w11 11 fls 111 llw vic111 1ty of the P roj ect site and the 

unavnilab1l1ty of fuel 111 the market (c 1-1 usod in par t by the forest fires in British 

Columbia and by the COVID-19 pandemic) made 1! challenging to deliver fuel 

tha t complied witll tile speci fications and req uirements of the various 

agreements with third parties . 

16 As a result of the various issues affecting the Project, including those listed above , 

the Project suffered a significant liquidity shortfa ll, such that as of December 4, 2020 , the 

Lenders issued a demand letter in (the "Demand") as well as a Notice of Intention to 

Enforce Security (the "BIA Notice") pursuant to section 244 of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3 (the "BIA"). 

17. In light of the Demand and the BIA Notice wh ich triggered defau lts under each of the 

O&M Contract and the Fuel Agreement, the Lenders, ProjectCo , the LP, OpCo LP, Veolia 

Can ada and Fengate Capital, ultimately entered into of a Settlement and Release 

Agreement dated as of January 12, 2021 (the "Settlement Agreement"), 

18. As part of the Settlement Agreement, the O&M Contract and the Fuel Ag reement 

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

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

the Proj ect which cu lminated in a successful sale of the Project. 

19. As at the date hereof: 

(a) the Debtors have effecth.'diy completely wound down their operations, 

including a successfl.:: trar:~i'fe:r of their employees to other entities of the 

Veolia group; 

(b) substan tially all of the assets of the Debtors have been sold; 

(c) the Debtors are unable to satisfy the amounts owing to the Applicant; and 

(d) the Debtors are no longer able to meet their obligations as they become due 

and are insolvent. 
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20. In th is context, the Debtors have not mr-1de rnyments to the Appl icant pursuant to the 

Agreement despite the /\pplicnnt lrnving lent them 8 substantial amount wh ich remains 

unpaid to date. 

21 . On May 9, 2022, the Applicant sent a notice of defau lt to the LP, copy of which is 

at tached and marked l1ereto as Exhibit "D" , requesting payment of the total amount of 

indebtedness owing by the LP to the Applican t under tl1e Agreement in capital, interest, 

costs and fees, wl1 icl1 represented CAD$62,899, 190.65 as of April 30, 2022 , plus continuing 

interest (the "Debt") . Pursuant to the terms of t11 e 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. 

22 . 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 Fort St. James, in British Columbia . 

23. 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 ih·"3 Dl~btors on a consolidated basis. 

24. I arn swearing this affidavit via video conference and am not physica lly present 

before the commiss ioner hereof. in swearing this affidavit , I 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. 



/, Da//eno Crimcni, confi11 11 tlwl while con,wclerl via vic/oo technology, Brian J. Clarke 

sho1110d 117 ('1 tile front and /Jae!< of his governm ent-issuecl photo identity document Dncf /hat I 

am ,easonably satisfied it is the same person and the document is current and vDlicl. I 

conf11m that I /l ave 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 

Commissioner for Taking Affidavits 
Brian J. Ciarke, President and CEO 

VEOLIA ES CANADA INC. 



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

A Commissioner for Taking Affidavits in the Province of 
British Columbia 
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11 1\ llll'I> I ' \H l '.'d ' H'i llll ' ,\ ! , Hl 'l: 1\l f' '\ I 

·1 hi ~ I 11 11 ilL' " l'i 11 11w1,li ip ,\f i L' l 'll 1tt1I ila1cil I l, 1,1 l>l' I 10, 201 l j ,, made 

,\ l\lON< :: 

.\ '\I>: 

l 'f<I NC'I : (;1,:o w ;F Fl/El.< ·o INC' ,. ;, 11 ,1p,,r,11i, ,11 
oi ~1i11g 11 11 dc:1 lhc l,11\ 0, of< ·:111 nd;1. 

l'lUNCE UEOH(;J,: FI IEL IIO LIH'O I.IMI n:1> 
l'A HTNEllSllLI'., a li llli !C'cl parl11<:rs hir ..: .'.i , t111 g t11Hk 1 
ihl' lnws 111' the Provill(t' or Ma11itol>;1 , 

("Pf; lloldCu LP'') 

DALl<JA C ANADA INC.. a l'<H purn1ion i: xisting 
1111cJe r the lnws of CnnnJn. 

/"T>nlldn I ,I'") 

PJU:A MllL£ 

\\ 'IJ EHE·\~ :•<, llulJCo LP ;111cl IJ:il~i a I.I' desire lo Ji1rn1 a p:1rrm.: rship pu r:,11,1111 ,., iht.: pr,w,,.i,111 -. 11 1 thi: 
,·hr ()1crt·inalt(·1 dcli11eJ ); 

WHERE AS lhl' General Pari ,wr ,Hid rhe J .irniltd flmincr~ wisl, t (i enll:, intu :1 limited parlner,hip 
ag1t·cmt:11J fr, , the purpose of g1JVl.!rning lhi;: rdntionship betwee11 the Pa rtners and tlw L:omluct, affairs a11d 
ac1ivities o/ the Part.m.:rship and wish lo i11clt1de provisions that the Pnrt,wrship slwll renw i11 ;1 Single 
Purpose Ent ity , rhe whole in connect.ion wilh the supply or biomnss in conneclio11 with lhe lina11ci11g, 
design. cnnstml'tiull and lhc provision uf mai ntenance services an d the ,:11pply ,1 r energy lo lhi:: hJrt Sr . 
James ureen L:11ergy Project ( the ''Project"); 

NOW TJIBJiliFORE, !he h1r1ies agrct: as 10lluw~: 

1,J Udinitiu11x, 111 1l1 is Agrcctllt:JI I. llw ti,!hll·, i·i:c:: .\ ·1 ,Hb and phrn~;e,; l1, 1\'\.' !lit: l~ill 1, wing 1lll' ,1ni11~~-
1n 1n:cri vl:'. ly, w,kss the context 1Jlherwise 1cq 11 a c~. 

"An·1:pl:111cc:'' l,as llit: 11,e1111 i111: :;1·1 li111l 1111 ',tLl11,11 JI. ,(2 ). 

'Arcq 1l:J11c(• J>cl'iod '' li;1~ 11,c n11::u1i11µ •,d /,,rr l, i11 SL'cli im I I .S (2.) 

·'Act " 111e;rns 'l/1r /'urt111 1r.1 /i/;1 1/cl (fvl :lll itl)lrn) . 

·'A ffilin k ' ' ol' a l1crsull 11 11:un :, a11y h .: rs1,111l111 1 di, cc tly 1J r 111di1\1t lly l 't111 lrn ls. is l \ >11l1 1ilkd hy, 1.11· is 
umlc:r c:ommo11 Conlrul wifli , 1Jw1 Pt' rs,)11 

"Agn·c111L•11I " 111 eiH1 s Ib is li111 i1ed JlilllllL: rsliip ;111,n.: t" 111e11 l. as ii 111c1 v b1: a111 L· 11tk·d 1JI' \ llj'plt:111t:11ttd li 1J1 11 
/iJIJ (,' lU j llllt~. 
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"Arm's Lc11gtll'' has lhe meaning giwn lo ii in th<.: l11rnme Tax /\cl. 

•·IJusinl'ss'' ha~ 1lie rnl'nning uscrihcd llien:ll• i11 ,cctio11 J. I. 

•'Uusinl'ss J>a_y'' 111c:111s a11_v day of Ilic l'::ilcndar year. oilier 1li:111 a S::iturdav nr Sundav or ar1v duv 

tHl whidr bnnks 1m; gl'ncmlly 1101 upc11 Ji'lr business iu 'f'ornnto. < lntnrio <'r Vur1couv~r, Brilisli ('t1l11111l;ia, · 

"Capillll Al·couul" 111cn11c,, in rcl111ior1 In II P11r111er, 1111 ,11111,w,1 equal tu ~ud1 Pnrl11c1 's Capital 

Cou1rib111ion nfkr n dcd11clio11 therefrom ul' any capilnl returned tu such Pnrl11er urnl, where the contexl 

requires. 1llea11s 111~, individu:d account or accounts mnintnim:d hy lhe (ienernl Par111er in the ht"'ok;; or the 

/'nrtncrship tn which 1he Pnrlncr's n:sµediw Capital Contrihutinn is to b.: credited. 

''Capital Co11trih11tio11'' means, in relation lo n Partner, tl1e sum or money required to be: paid t,> 

lhe Pm111crship by such Partner as a s11bscription prke !'or Units subscribed by sul'lr l'arlner. together wilh 

:lily :rdclirinnal a1111J1111ts conlrihuted or lo ht: co11tril>111cd by such Partner as capilul in accordanct'. with ll1is 

1\grcc111c11r. 

"Change in Control" means. with respect to a Person: 

(I) uuy change in ownership, whether beneticinl or ofilerwi~e, ol; ,:ir direct, 1r indirect prnver 1" 

volt' 11r trnnsfcr. any of the shares or 1111its of nwncrship nf 11ml PtTs1.111 when:. tln.1 elTcc11)1'such ch:11,ge j,; to 

L'lfec1ivcly result in cu11trnl of' the dcc.isit)lls nindc Ii~• nr nn beh:rll' tll rnch l'crson hcing wilh a dilkrcnt 

entit_v nr cJ1fi1ies thnn prior 1(1 ',m;h ch:i11ge: 

(2) nfly ntlw1 d1a11ge i11 n:·spc1.:1 01· 1h~: 1•nwc1 10 elcl.'I :1 111:·,_j,11 it_v 111' 1hc dirc..:11 ,, .:; \lt' llw [•~:rso11 

, .,,. uthenvi.se l'<1ntrnl till' dee is ions madi:. ()fl l>ehal I' \ii. <;111.:h person; c,r 

(3) :rn.v ulher drnngc nf dirt:d 1)r iw.lircL:I puwer 1l1 ilircL:I 01 ,;:rusi.; tlii.; dirc;cti1111 llf tl\l.: 

1111rnngemenl, ad ions or polkies of that person. 

''Class A Parlucrs" has the meaning set lc,rth in Scclit111 11.1 ( I J. 

"Clnss A lJnils" means the Class A U11ils of'1lie !>art11crship a.-; proviiJed i11 /\rlicle 5. 

"Cla.,;s n Nl'I Capital" in rclalio11 run C!11-:; I, Uoil 111i.:c1rn.,: 

(a) lht~ C:.ipitnl Conlrih11l1(111 llH!lk ::r :i:.::.pt::ct uf' th1..· l.'l:1s:-II U1iil: 111illl1:, 

(b) di~trih111ions made pt1rsuc111! :,: ,.,m, :c.' 7 111 respe.t.:I nftlic Clns-; H L111it; plt1s 

(c) Tuxable l11L·l1111c ,dl11c:attd in rn.'>1K,:! •.lf!he Clas~; H U11it; 111i11u~ 

(d) l'nxabl<: Luss1;s allocated in it:spc:ct u!'th1: Cla::;s U Uriil. 

"Clas~ H Parl11l'rs" ,'i l.i1t1ilcd Parlm:r li(llding Cl:,s;-,; Bl l1iib. 

''Clnss B f>ro .. Rata Portion" rnea11s Ille, propmtion lh:.1t lhe 1111111ber of Class IJ \Jnits owned by Ilic 

( 'bss B Partnt'r is tu the 11111nber nf Class H lfnih owned by :ill nf'th(.• ('lass ll Partners. 

"Class Il U11ils'' 111e:111s th'-' Clas~ B Unit-; nJ'tJie Pai1n,~rship as provided in ;\rtkle i. 

t'l'jf:,~(j~I) ) j ./ 
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"Co11lidt·nlial l11/i1n11atio11 ·' lllL' a11:-. ;1II in forn,:ilio 11 , cl ornmt'nt ,iti ou. knowkdgl'. , data ur know­

how ~wn1:d. possessed_ nr co111 rnl kd ii)'.· nr '.cln_1ing t, :, tlit' P:,rlncrsli ip ur acq uired 1Jr rk:vclopcd i"D1 ii~ 
bem:IJI. IIHJI l'arlm:rslup ln: :11.~ 11s L'Olll 1C len t1al 111 cl11d111 1?. wi th<>11 I li11 1i111t i011. trnd..: ~L•crds , proprie1;1 1y. 
h11 s i11 css nnd firw11 c inl infornw lic111 . h111 cnl111 li 11g .111> i111')1mn1in11 : 

(I ) lli rt l is ni l>cn,111cs p r11 J n /' Jh c p11hl ir dc111 111i11 h,\ ' p11h lic:11i,111 u r ullH:1 wisi: wit ho 11I r111 y 

bread , L,r rhis /\grCl ' llll'II I : 

(.,) 111111 i!-. 11hl :ii11l'il n,1 11 111 ,n -cn1llide111 i11I lia ~i~ 1'1 0111 nno rli cr su11 rrc :1L ting 111 g1t1 11 I fail h 
11 it ho11 t ,lll,\ l,,cnl'li t11' tliis :\ grn ·11 1c111 : Ill' 

( 1) 11,a t w11s 11 ,11 obl 11 i11 L·d fro1n 11111i lhc1· ~1H1rcc· 1111d 111111 cn1, li e de11 10 11 ,; finlcd hy 1l1e n:c ip ic111 '" 

ha,·L· lit·L-11 ~1111 \\11 pr i11dt·pl·1 11k111l _v dcvclnpcd hy Ili c 1cc ip it: 11 1 bl!l'o ru di sc lusun: lu lhi.: rcc ipiun . 

.. , ·, 111 1rnl" 11w11 11 ~ the cn 11l n1 I c\' ercised 11\I L:r il Per~n 11 hy lit e di r~·cr nr ind in:cl hold i11g, as uw 11t-r 1,r 

11thn bc11cticinry. nthcr 1'1,111 s<1 le ly as the llcncficinry of' n11 1111 rcn li zcd secur ity i11 tcrcs1, uf securi lies ul 
such P ~T~ t111 cnrrying more 1'1,111 50'½, ul' the 1naxit1111111 possib le nur11b,· r of votes tha1 may he 1.: ast for tile 

ckl'lio11 <w ,1pp11 intn1cnl of the direc tors nf s11d1 Person 11 11d . in the cnse nf' fl lim ited pnrlnersh ip, meaw; the 

!'nntrnl t'X\' rt: isc:d 1Wt' r lht> 1?,e11cral par l11L'l'(s) thereo f: and the tcnns "Controlled" .incl '·Co11trnll ing" have 

the 111c:i11i11!!S wrrc lnrivc lt i Ilic forego ing . 

--c 11 1n•11 I Ar.-011111" mcnns lh e acc ,111111 est:1hlisl1 r:d os -:d li1rlli in Set· lit'11111.:j , 

··Da lt' nfC losiug·· h,1s tl1 e mc11111 11 g sd frirll1 i11 See l inn I :~. 2. 

·· Ot<clarnlion " mc:rns the declara1h,r1 (lf' li111ikd pn l'lncrship filed u11der the Ac t i11 1t.:spL·c1 11' 111,; 

/l;iri11er:-l,ip ;111d any :1111end111e11ls filed in respect 11,e rel\l frc1111 time lo tim e. 

-•Dt:faulf Un its" hn" Ille ,nenning set lt.JJlh in Sec tion 11 A( I). 

"Default Perio,J" IH1 s tl,c meaning sci forth in Section 11 .4(2). 

"Default Class A Unit.~" ltas lhe 111ca11ing .sci forth in Sec tion JI .• I( I )(1..:) 

"Default Class ll Units'· lins Ilic 1111:un ing set fr>rH, iii Sec1i o11 11 A( l ){d) 

.. Defaulling Pttrl11cr" has till' rnco ning set fr,rtl , in Sr;;ctio1, l J .,I( I J, 

"En·ut of CJia 11ge' ' lws the mt:a11111g c;e: fu tli i11 "lect iun 11 A ( I). 

"Fair Markt• J VHluc" 111cam !1 11~ pr !Vi dd</H,•iinnJ i11 ;'I ll npen a11d 111l1c:slri L:tnl inar\.:tt helwec'11 

iri forrned prn<lelll part ies. /Jwl arc arm 's ki ,gd: 1,,:;r, -~·', (iiS -rnch lenn is usc•d in til e lm:l1rnc Tax 1\ i.:t a11d 
1111der mi .;01J1pubion to ;i cr. expresscJ i11 tetmh . -1 m.-1;c> ur 111011<.:y's v:ilu~ .. as dett:rn1 i11cd b:,1 :1 repu1:1bk 

i1alepe1ldi::111 business valuator retilined II~' th,: ( it li 1.'.. d /\:rl11i:r 

'" Fiscal Year" rm::111 ~ the twelve { 12) 11w ni h pt:riud enJing, 1H1 December I I 111l;' .1d1 1..',ilt.:11lh1r yc,1r. ur 
such oll,er dale fi s 1nay bt C'> lcl b/ishcd by 11,c Ucnurn l l'11 r111cr. 

•
1F'uc•I Supplier Liability'·• 11 1enns ,111>1 pn le11l i:1I t 1r rn11 sln11di11g tJb liga tio11 t >r lia\> ili ly u!' lil t• 

h1rt,1c1.s/i ip pursw.1111 to lhe hwl S11pply /\ gn:enH:/ll , Il ic performance or 1.1ny111~•11l L)f \Vli .ieh is g11aril11leed 

pu rsuant lo the gt1:1rn.1Jl cc provided hy D:i lk i,, J111 c r11:1li<111;il SJ\ . 10 f>roj t'L' l Cu i11 l.'n1111eL·liP11 with lhe 1-t,e l 

Supply i\grc<'·111 t 11I. 
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"Fuel Supply /\1,:n·1•1111' 11f " 111c:111., lhL· nf1L·c111cnl 1,, lie L' l llt'i .:d i111 u 1,, ili L' l';11 1i1 L·1:, l11p n111 I Pr,,_j,:;d ( ·u /or IIJl' s11pp/_1 l d . lii,111111~, ill 111 111w111 .. 11 11 ilh lhc P1 oi L'L'I · 

"(;t\ ,\I''' 111r1111~ !!L' 1Jl·r:tl l.v 11n·c: pk d 11cu 11111 l i11 g p, 111 c ipk ~ ill ( '1111 ad11 . 

•· (:l•111•1·11 I 1'11 1 ln 1• r " 111,' :111', Pri 111' l' ( i1•prge h1 l'/ (.' n Inc .. pr ;ir,y oilier l1 crs011 ll( l111 it1 1:J u w; n gc 11c111I p:irlll ,., ,, r1l1t· l111 rl1H·1 ., hip :111d shn w11 1111 thl' 1cµ iqe r 111 ni11111i11 cd hy 1hc l'nrl 11L·1sliip w, n f ic11 e1ul Parlnl? r. 

" l1 1L·o111c Tin ,.\cf " 111cr,11s 111 ..: /111 '/l/l/ l' J'o.r . let (C'n 11mln) r111J lliL· rcg1rl:i1 inn:; 1'1crc11 11 ckr :1 ppli 1.: .ihk 1, 1th rcspe, t 1hc1el11, rhc II h1lk as ~:lllll' 111 :iy he 11111c 1ukd fro111 li 111 c tn lime. 

··Lnw!-·· ,nca11., all nppliL:ab le .~1:1 111 1cs, ..:ndes. nnli11;H1l.: e:,, dec rees. rul t:s , rt.!g11lalil>l1 S, _1udic inl or urhilrnl 11r aJr11i nis1r:11iv1: or 111i11islcri nl or dcparl1llt.!1Jlal or regulntory j 11dg111cn1 .s . orders, decisi,ill s. rul ings llf awM\b . p11 lic ics. tkl' isi1111:;, p11 1Jlic 11L1ficcs, di rec tions. guidelines relati ng fr, the Parl nc rship ,111J/ur if c., llu~im:s, . llr :111y prnvisiPns 111' s11ch l:ill's. i11d11di11g general µri11ciple s of t:Ollllllllll and civil ln w rn 1d equ ity :h may be- i11 /'n11·c from tinw lo time: and ·' J,aw" shall mean any one of Ille foregoing. 

"Limitrcl Pnrtnen," means. colleetivdy, PG l loldCo l .P, Daikin LP nnd any other Pc-rsnn ad111 it1ed ns :1 li111i kd par111cr of the Par111crship n11d sh1.1wn llll the R<.'gister HS n Limited rarrncr and '' Lin1 i1c,I Parlncr" menus an_vnne 0frhem. 

"Los.w·s·· all 1L,ss1:s. clr1iJ11.~. dcrn ands, net ion~. damages, liabilities, ()hligatinn .~, cnsts ;111d c.,pe11.-;e-; . incl11Ji11g lines. penalties, :1111 0 111ds paid i11 scltlellll:'.111 td' claims, and legul lee '., 1>11 ;1 suli i: i1t 11-c licn1 hasi-; . indudinf 1e:iso11n hlc disb t1r:,;t 11 11: 111 ~. · 

'Nlnjoriry Uni lholder· • has the 111c;111i11g sci forth in Scd io11 I l .Ci( I), 

"Nou- Defaulliug J>arllu.ir'' has tht~ mem1i11g se t forth 10 Sc<:tion 11 .4( I) 

''Notice of Sale'' has th e meaning set fc.,rth in SecticlJl I I .5f I). 

"Offered Uui rs'' has the 111e,111i11g set forth i11 Section 11.5( I) . 

"OITrree'' ltns the rnea11ing sel forth in Section 11 .5( I) . 

•··offrnir'' h,b tht.:· 111c;111ing sc i lixlh in Sec tio11 11.5( I) , 

··o&M Co11tn1clur" 11wans F,.;rt St. .ht:JIC!i Upt·rnlio 11 ::. Services Limikd Pnrinn:-liip. 

" l'arl it s ·· · 1J1e1111 s !he pa rt its to 1/Ji,,.; Ag!';;rniCJli: ,illd ''P:11'1y " 1m:i111s any om: of lhern. 

--1•:1rlJ1<•rs'' meun .s i:1>/ k ctivdy , ihe I ,i ;.11':•1 ?;i1 l 1i1:1s :md the Cicneral Pmlrier, and subject lu lh,: tum-.. amJ co11t/ il i() irs he, cul'. I l1 l:i1 11:sp1:d iv·, · , •. 1.'.'·,".:1 •; :01d nss igns, :111d ., Pa rlu 1..~ 1·" m,~.-n 1:.-. any 1.\nl' l)I tlt clll . 

'·Parllll'rs/,ip'' rnea11 s l'od .'-, r. ./;1111cs I ill' l(.1; l.i 111 i! cd Pi1l' llll:rship Jimnu.l under tile lkL·l11rnli cm and this Agn.:em err l. 

.. Pnrt,a•rsllip lul ercs!' · 111 c,1 11 s ,dJ right. lllk n11d inlt.:n~st in lht• Parrnersltip or n Portner. 1n1; /11ding, wit/10111 lim11111 iu11, ;1 Parl11cr" s U11it s. 

·'Permitted Tn111sfrn·l.' i' 111ei111 -; n11 A l'lili;11c nl' Ill e I. in1i1 d .l Prirt11er 1ranslcrri11!? its Un it~. 
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"J'crson " men 11s 1111 imlividual. l:llrpmatio11 , h1)dy eorpura!C;'. partnership, trnsl. unirn.:nrp?ralcd orgn ni z ... 1tion, gove rn111e11t11l body ur any tnistcl~. e.,ccuh,r. nd111i11i strn tor or other k g_al rcpn:senlal,ve 11r otlH.:r form ofentily or organiz11tio11 ofnn~· nnture whntsoe,·c..-, wlic1·ller 11 ( 1\\' or hcrcnl1Cr i11 e:\istem:e. 
"Piggy-flack Nolin•" ha~ 1l1c 111 e11 11ing st:: t for th i11 Sec1io 11 11.6(1 ). 

•'Piggy- Bnd< l /11lfs'' 1111 ~ the 1n e1111 i11 g st' t fo rth i11 Sce1io11 11 _{,( I ) 

"Projl·cf' hns the 111c n11i11g :=;c t fo rth in thL· l'n:1 11111,k . 

·· Projt'l'I ( •o" lllL"[IIIS F,111 St Jn111L'S Cire<.: 11 l ~11ngy I .irn itcd l' nr t11 crship. it s st 1(.ecs -;11 r~ nnd 11t·11n itf l•d nss igns 

" l•rop111·tio1111ll' Sl111n•" ha '> tile menn i11g :, c- 1 forth i11 Section 11 .,J( I). 

"l'rn-Rnta f'orlion '' ht1s the 111 ei11li11g .sel lbrth in See l ion 11 . 1 (I) , 

"Scc11rilil•s" 111cnns units nnd any right s. warrants, o ptions a11d other inst ruments entit lin g, th ,: holder. whether nr 11Pf 1m a rn11ti11g~ncy, to acquir<.' 1111its of lhe Partnership from lrcnsury, and ~rn y i11:--l 111n1c11t~ cnnvcrt1h le. whelher or 1101 Pll n .,:;oulingcncy, inlu w1y uf tlie fu rego ing. 
•

1Si11glt• J>urpost~ Enlil)"' lllL'fl llS a Peni(>Jl . wliich; 

( l) i:; l11rmed or nrga11i1.t•d sole ly ror lite purp ris,: nf the h11si11 cs:, t)!' tlJc Par111 vr..; li 1p a·, d1•.:,;crihcd in St•dic111 'l I ; 

fl) dues not e11gagc, rlin.:c tly ur indirec tly . in noy lrn sin ess ntlier thn11 th t: b11 ·;i11c'.;,; of 1hc Partnership ns desnibed in Section l. I; 

(3) holds iLsl!lf out a.s bei11g a Person, separate and apart from any other Pcrsun: 
(<I) doc s; not co1111ni11gk'. its assets with those or any other Person: 

(.5) l'.OncJucts its own business in its i.l\Vn name or, wllt:re not so permitted by law, ii\ th e m11 m: (I f' tlw General P:1r111er and provided sam e Hhalf be r0str ic1cd to the b11siness of the Partnership as d0~<.;r ibd in Section 3. I; 

(6) dues 11 ul aup1 ire obliga tion :;; w .'-:•\~'.:,1riii es uf its Pa, i11e r~ ,)I any f\fftliatc lllcrc ,:)r ullll'.'t than us per111itted l,y thi s de Jinition of Sing[i.: Purp0~,., l-',Hi ly: 

(7) alka;atcs foirly :n1d rca 'Snnahl)' ;\1 ,\· 1h 1t·rlt t: ad ol shari:d tiniue space: 

(ii) Ju..:s amJ wi ll c.:urrc,.:i 111 ,y knD,\'f! i:iisu ndt: r:- tandint~ r~garding its se:parnll.· id~·nli ry : .1ml 
(

1
)) slwl l 111 nll lin,c:; be u11t horizt·d tu carry 0 11 busincs'.; in the Provi11te ( 11' Brilicih Cul11mliia . 

''Special lk.so l11lif111 '' mea11s (u) nny rnsol11lio11 passed hy the aftinnntiv(· vote ut' t:ad1 Limited Ji:irt1Jer w/10 holds, or loge lhc r with it s /\ ffilial es hold , rnurc~ than I m11) or the Class A Units at tt inceting or the Pann t: rsh ip duly called and nl which n quorn111 is present, nr (I>) n11y wrilkn resolution signed in om:: or 11wre t.:011nrerpnrts by each l .irnited Pi1rt11er wllo IJ,,lds. nr togl!lhcr with its /\11iliates hold , 1111H·c tlinn I 0?/4, nf the Clw;s A IJ11ils. 

ti'J8fl ()8'i 1:i 

< ., r1 
/ I: 

/ )_/' 
t

,, ,. . . 



••'fa.rnl,ll' Income" or ''T:ix Loss '', i11 n.:spccl of n11y liscn l per iod mcnns . respectively, the a1110 1111t or inco1ne ur loss for tax p11rpost.:s (,f lht· Pan11crslti p lu, !;11 cli pl 'I incl us dcten11i ncd bv the Cic11e r,1I Pmtner in accordance with this Agree111c111 nnd the pt\ivis i1,11:, of Ilic l11c11 t1 w Ta:,; /\ ct (i 11d 1;ding the 11mu11nt or the tnxJlile cn pital gnin or ullo\\nbk cn pit 11 I loss from the dispo~ili,111 o l\:ad, capit nl prnpi::rt y ur thL· Par111crship). 

"Ti111 c of C'losi111( ' lins th l' 111 ..:ani,11! set fo11h in Sccfi o11 12.2. 

"Tra11sf'l·r1
• it1clll(ks 1111y s11 lc. cxelrnngc. nss ig11111 c11t, i; irt . heq11<;st. di spo$iti <.Jll . 11iurtg11gt", hypPll1cc nli1)t1, r hn rgo. pledge. c11c11111brnnt·l' , grnnl of security inlc rcs l 1H nther 11 rrn ngcmcnt by which posscssi1"ln. lcgnl lilk nr bcndicinl nwncrship pnSSl\S. directly nr indirec tly. from 011r: Persn11 In anothe r. 11 heth t·1 , ,r t'll. •I vuh11 1tary and wlietlwr 01 111 i1 rm value, 1111d 1111y 11 grce111t·11 1 lo effect auy ur the fon.: go ing. 

···rn111s frror" l111s lhe 11ll:1111ing ~d forth i11 S eclil)IJ 11 .3. 

··Trcasu,·y Sct.·uritil!s'' has th e 1neilning set fo rth i11 Sectin11 11 . 1( I ). 

·'Unirs" llll'ilns th(· Class 1\ U11 il s nnd the Cl.,ss 13 Units of LIie Pa rtnership as prov ided ror in A r1 1dc 

1.1 :\tld ilinnn l Rule~ of l11lcrp1•l'falio11. 

(I ) Henclings ,md foble c?( L'o11te111s. 'l'lw incl11sion i11 this /\greern t nt "f head ings 1J t· .A.rt i..:k5 nnd ~('Cl inns :111d lhc rmw isiull of fl lahlu or cnnte111'i are fi1r l'.tlflYCn ie111.' (' or n: fol' t:! IH.: t; 1.1 11 ly and ;ire 1101 111 tc' 1Hled t, 1 he f11II nr precise desc riptions nf'lhe tol lo whil'.11 llley refer. 

t;~l Sef'tion Rt!/1'rences. Unl ess the conle.\ t requires othe1wise. refe rences in th is Ag:ree 111e111 tu ;\ 11icJes. \ed inns and S11bsect ions are t.o A1tkles, Sc,·tions and Subscclions of this Agrcemenl . 

(J) Slatute References. Unless otherwis~ indicated, all refercm~es ill thi s Agr~crnent lu ,my sl<11Ule inc lude I.he regulalil)l'lS thereunder, in each case as amended, re-enacted, consolidaied, suprlementcd <1r replaced from I ime lo time and in the cnse of any sucJ1 n111end111ent , re -enactmi: nt, 1.:011solida1 il)ll , s11pplerne11 t or replacement, reference herein f(1 a particular provision shall be read as rcfon- ing to sucll amended, re-enacted . consolidated or rerlaced pruvi:,;ion. 

( 11) 1Jocu1111:11r Re_/i!re11cr:s All rckr;.:m.:,; s herein lo uny agrcc111rnt (irn.: ludi 11g th i;-; f\grci;inc nl) or UlH:L1111e ili mew1 such agrce111 e111 ur dut: Uin ,;;11! m; ,:m:.,;n dcd, rc-; l:itcJ, suppkmt'.ll lcd ur rcplan::d fro 111 t1rnc· 10 time if) accordance wi rh the !ern1s the1eof m;d, fip·ks:i. olhci\\'ist spcci lled thert•in . includes all s1.: heJuh.: -:; and exhibit s ::ittached tl10rcto. 

(5 ) Currell(y. b:cepl as 1J l lH:nv1'it ,~.\pi::3~ly providtd in this Agrec rnt: 11 1 all dollar a 111 uu1 1ts referred In in this Agreement are ,;tated in ( ·:rn ~idia n Uoll.11 ::., 

(6) !<1ferenn , to Ac:ls />e1ji1m1etl hy the /l(l/'fl/et shiJ! or l?igflts oJ tlle l>c1r111 i: rs/J i11. Fur greak r l'i:rf ;JiJ1!y . wl,en: any re fo re11i.: t is nwde i11 lhis Agreenienl 11.:i nn m:l lube pcrforim:d by the: Parlrwrsh ip ( 11 Lu rights of tile PMlnership, such 1cfor<:nct !,ha ll he corn:ill'll t d tllicl applied for all purposes as if ii referred t, 1 :rn act ln he perfonned by fil e ( ,enernl Purln <.: r P ll be.half or the Pnrt110r:-hip or SOlllL' othL~r 1\.'.l'Sl)Jt duly authorized to du so by lhe General Part1t1;r nr p11rsu111il In the provisions h~reu l·, or tu rit'hl$ 1>f the C,eneral Pflrt11er, i1, its 1:npacity as General Partner of rile Pnrtncrship, as lhc 1}nsc may b0. 

f'reu111bf,, u11d l<ccita/s, ·1 he prcnrnble here1·11 shnll fim11 n11 i11tegrnl part of this Agr\;emen1 . 

l(J /3tl085 n 
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AlfflCLE 2 

FOHI\JATJON OF PARTNl1:mm1P AND 

rrntATIONSIIII' BETWEEN TII£ PARTH:s 

2. J For111a1io11 of Partnership. Thl· Parties agree to nnd hcn:b;,· fo , 111 a lirnilcd par1ncrshi11 i11 

acwrda11cc with thl: lnws 01· the Pruvince of tvfo11i111h11 and lhe JJl'OVisions of this Agrcc111cnl with llw 

l'arlies bi.:iug, as uf lhe dale l1 creol: lite suk: Part11crs i11 the J•arl11crship. l'hc Partner:, shall fru111 ti1111:" lo 

rime ext'Ctllc suc-11 ecrlilicatcs, st11te111e11ts or other dn1:u111cr1ls. Ernd do sud1 tilings and n:r:o rdi11gs and 

1.mforrn such nthcr nets, as shnll be rcq11ired in order lo comply with lht: requirement s of the Lnws ur Ilic 

Province of Muniloba for 1J1e for111ario11 ofn limited parrncrship. 

2.2 Nnmc. The name ot the Pnrl11ership shall be FOR'I ST. J1\MES FUU.CO l.lMlTEI> 

PARTNERSHIP. The Genernl Partner shall have lhc right I() eha11ge lho name or !ht: Partnership as ii 

deems appropriate. from time lo time, including in order ll> comply with lhe I ,aws o f the _j11ri sdictio11 in 

which Ilic P11rliwrship may carry on its ocrivities, Accordingly, the Goncrnl Partner slinll file or causi.: tu be 

tiled a Change in a Limited Partnership fr>rm or olhcr prescribed ti-mu in cornpliance with the .'\l;I and 7'/n• 

IJ11si11ess Names Reg1~1·tratio11 Act (Manitoba) amending Ilic Dcclaratio11 by changing !ht: 11:1111c or th e 

Parlrwrship ;111d rlie General P11rt11er s/11111 provide noticL~ uf rhe 1ww name tu lhc Pnrl11crs wi1hi11 twenty C2 U) 

dny .r: 01' ~uch dm11ge. 

2.J Pri11dpnl Office, 1fai pri11c ip11f nllke uf Ill e P11rl11cr:;hip !ihall ;ii all ti111cs be l11c:iled al llw 

prim:ipal b11si11ess oflice uf Iii!' Cic11cr11f Pnr'llicr loc:n!cd in Cnnnda nnd lllll .)' be dwnged fr ,:,111 lime In rim <: 

li_v 1/11:" Cir:nernl l'arlr11;r giving notice pf' s11d1 clrnngc 11 > lh ..:: l'arlllL'I':, within 1we11l y / 2 11 ) d;i_y s u l s11 i.: l1 

d 1,J11gc. Tl1t· Brr.si11t:ss shall he en11d11r.led 111 ~11el1 pl:-11.:<: ur plan::; :is 11111~' fr 11 111 1i,m: I() 1i,11e he -; c lcc1ed 111 

upp1'l1ved by 1l1e Geitornl Pnnncr, 

2..1 Co111me11cc111e11t a111l 'fcr111 of J'art1H·r·ship, Tl1 c l'ar t11L-rsli1p shall co111111cn ce as n f ril e d:11t: u r 11,e 

reg isfrnlion of rhc [kclarntio11 in accnrtlnm:c w i1l1 the /\ c f a11d will c1J11li1we 1in1il di ssolution uml 

lurrninnlinn prrrsuanl lo the lerms hcrc1) f 1·1ie l'r1rlr1 crship will 11 ot dissolve nr terminate so lely hy virtuu o l 

rile :1drnission or resignation ol" fl Par1ner or li1c n.:pu rdrnse ol' a Partner ' s U11i1 DI' solely hy vir111e u l" ;lily 

a111cndme11l to lhe lerrn::-: 111' Ibis Agree1J1 e11t. I he General P;i rcn er shall re11e\\' !lie reg istrati on nf the 

P;rrtncrsllip every three (3) years, ns prescr i l>ed :,ndt·r 'f'/11: 1J11.1i11L•s:; Numl's Regi.1·tmriu11 ,,fr, ( M:rnitobn) . 

ARTJCLE J 

l ' l/Rf'OSL OF n -rr. PARTNJ.,]l~HlP A NI) 

RJ~STllJ C'TrONS ON 1 Hi ' '1-;.1.,SiNESS OF TIIE PAfffNEHSHIP 

J .I l'11r1wM· aud 1311si11css. ·1 he f>ti,,,1c·i~ :iijl ,., 11 Sing le Purpnse b 1fity and shall 110! at an y ti111c i.:<:asc 

111 li e: a Si11gk Purpose Entir_y. The l 'arL .~r-;iiip's p11 rpose n11 d B11 s iness ad ivit ks /the "B,;si11ess") ;11 c 

lirniri:d lo rile following: 

( 1 ) t/i (· ~;i1ppl} n l l, i<,ninss fr>r rhl' />rc,jccr or lu ;1ny 011, ~· r Pers<>n: 

(:2) 1/11: t~111 c riog i11 l11 fli t· F11el \ 11 pply 1\ gret~menl :111ll tl1 c pc•rl1:> nnan C'1: rd ' ih nblignli li ll ~ 

II ,crew, di:r: 

n) operations inl erfo ce ilgree111e11f u:i[ed 0<.;tobi:r 30. '2 013 a11J OII L~ fort St. l111111: o.; \l f L'L:11 

f:nergy Li,uited Partnership, the O&rvl C011trn<.:for mid the Partm1rsliip; 

14) fli t\ nck11mvledgc~111 e111 and L'on.-;cril liy h11t SI. .lai11c:s 1:11eJ C'u I i111i1 cd Parl11 (;rsltip i11 l: t \'P t11 

td. I lni()/J Hilrtk , N.A. .; 
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(5) lhc ncknowledgc111c111 all{! consent agreement , in respccl or Il1c opcratiu11s intcrfn<.:c 
agrec111 e11_t r~l'crrcd lo llllc(cr Sc1.:1i1ll1 3. 1( 3). nmnng l111in11 Bn11k, N. 1\ .. lht> Pnrtnership and Forl St. .ln111es 
FuclCo L11111led Pnrl11ersh1p: 

(6) a ll :1cli\'iliL·~ and opcr,ili1)11s wi lh respect t,1 f'nresl liL:c 11ccs or si111il:ir rights or e11IiIlcmc111 s: 
,llld 

( 7) 1111dcrtaki11g s11 ch 1:, lher 11..:tivilies ns arc· 11ccc:;~nry, desirable or 11pprupri.1te to .:arry L'lll th ..: 
foregoing pcr111illed 11ctivities of lhc Parlnership, or ant:illary or incidc11lal i11 cn1111ccli o11 with s 11 1.: h 
activilil:S, i11cl11di11g the entering into ofn 111anngemc111 se rvice~ agreement with Dalkia Canad,1 111 <.:. a11d the 
perli1rmnm;e C1 f it s obligalions rli erc undcr, it being understood I hat lhe Partnership shall 11 0 1 engage directly 
or i11rlircc1ly in any activity other tlrn11 activities necessa ry, desirable or appropriate to c,, rry out the 
f11r~go i11g pennif1ed :iclivilics . 

ARTICLl~ ,, 
STATUS AND POWERS OJt THE PARTNERS 

,U Slat us of ll1e Ge11ernl PnrlucJ". 

I I J l'lie Ut~nera l l'nrl11er represe11I ~ :111d warrnnls lo lht· n lh er Partnc-rs thal. 

(a) ii i:, duly co11stil11led Dr f'or111cd a11d v:1lidly cxisti11g i111 dl! r til e l ,:·1ws ,,1 · th1: 
_j11risdk1im1 t)I' it s i11corpora ti o11 n11tl 11:i s the L:rnpnrate p1)wer. c1 11lh,1ri1 ~, uncl 
capacity lei t:nl('r illl () a11d give full dfot:t 111 , a11d pcrfo1111 il s ri lili gntio11 s, 111Hler tlii ~ 
Agrcc111 c111 ; 

(h) the <)xccutio11 :mu perfi)rm,111cc Llf' this Agrcc111e111 has bct·li duly a11lhuri1..cd by ii 
ilnd duly executed by (ll' 011 behal f Lif I he Ge neral Part11e r; 

(cJ tlte e.\et:uliu11 and performa11ce of this Agrec111cnt does not n11d will not Ct)11lrnven1:: 

the provisiuns of its arlic:les, by-l..1ws, conslnling docu111e11t s ur olher 
orgniiizMional documents ur tile prov is ions or any agree1nc11t or other illsl rument 
10 whit!h it i'> 11 pa11y or hy which ii nrn_y he ho1111d : 

( dJ 111) aurhoriz.111011, Ct)nscnt M npproval. miler than those obtained i:. requ ired in 
connt>clion wilh ih exec11tion or perfnrnia11ce qf !his Agreement.·, 

(c) !his Agreernen! i.:1 ,n~lin:ic.~ :i valid rrnd b111di 11 g 0blignlio11 of tile Oe 111::ra! l'nrl11e1 

enforceable aga insl r'. h .:lGCnrdnnce wi 1h its Lenlls, ;; uhject tu limitat ions un 
u11 forcfnien l i111po:,td by ii,mk.rn ptcy, insolvenl~y, ri.:organi;mtio11 or c,thcr l .nws 

affecting rile en forc:::ii:l'!J • ,f the rights l>I' creditors n11d others tu tJ 1e t~ Xtent that 
~qui tablc re-rncdks M ;.' nni_v ,1v11i labk i11 Iii~· discreti on I ii' the colll\ fn 11n whkli 
tlicy Me sough t; 

(f) irs Pnrt11crsli ip l11tcn:s1 is lllll 11 ··ta:< shelter illVeslme111. 1' wi thin tlic: 111ea11i11g 
ass igned by tire Income '! nx Act; 11ud 

(g) it is llO ( n "11011-residcut'' of C:rnndn for the purposes oflhe l1tc(l1t1e Ta\ i\L:I. 

(-:2 ) flie Ue11trn/ l\1 r t11t: r covenants tltal. 



. () . 

(a ) lhc rc prese11l ali P11s a11 d warrunli t.' s. sc i 0111 in S11hscct ion 4. It I) shal l ric: 111ai11 lf"lll' 

and nL·c urnlc !i)r sn ltH 1g 11 :- it re1rn1ins lhc GL•.11 cra l (>;1r1 111:r. im:h1Jing lhl~ 

rt pn:scn lnlinn nncl wun11 111y 1hn l 1hn1 ii i.~ 111it ;1 '' no11 -rcs i,k11r' ' uf C'n nndn within 

lh L" n1c;1 11 ing n~s ig11 ,:d by the lnc1)mc l"n:,.; /\c l: 

(h ) ii sh,1II ln~c 11 1i 11d ion:. 1cq11in.: d h i quuli ry, co111i1 111 c 11 11d kee p i11 golld slnmli 11g the 

P:1rllll·i-shi p 11 ~ n li111i lcd purl11crsilip 111Hler fil e La ws 1) 1" ril e Prov ince of Mnn it oba 

1111 d 111 111ai111 a i11 lh L' li111i1 cd li nhilil y or ench Li111 ik d f'arl ner i11 e;1d1 juri sJk1i1, 11 ii\ 

wh ich th L' 11art llL' r.-, hip lll ll)' carry un h11 sincss t •f uw 11 or kasc pn1p1.:1 I> ; 

((') ii sl111I I dcv1)IL' 1,, the co 11 ch1ct nf' rite Business s11 c: h lime as inn y be re:isnn:1hly 

l"l'l]tl i n:d l11r the pwper 1n:111agc 111cnt n11d ndmi11 is tra ti on thereof; :i nd 

(d) it shall 111n~t\ ur c11t1se In lw moJe, 011 ih ow11 hehn lr n11d 0 11 ht;halJ 0! the 

l'arf11 crship, al l s 11ch elcet h:ms, dcc larntimrn. allu,:ntions or fi li11~_:s 11er:cssa ry vr 

dr:. irnbk lhroughP11I !he term of !he l'rojcc. t. 

.J .2 ,'-. ral us of the Limjtrtl Pa1·1ncn;, 

(I) l~ach t.1 f the l. imilcd 1'fl rl1iers1 s~:vcr:i lly (nnd IJ () ( jni111 ly and sevcr:illy J. represent , and 

1,:irr .1111, l(1J it.sell to 1111:. nthl?r P:1rlnc-rs tha l: 

friWW9S l '.~ 

l a) it is cl11 ly cnnstil111 ed or fi.1 1111ed :111d validly e:~ isl ing under 111 1.· I ;iw, nrtdcr wllii:lt ii 

w;1s constitutcd and Im~ the p,m cr. au!hurity ,111t l ,;apacity In t..: nle1 i11 t11 nnd g,11•e 

f'11i l (;ffoc1 to. ;md pcrl'rnm irs uhligations. LL11Ckr lhis 1\ grccnw 11 t; 

(hJ rhc c.-.;cc11t ion :md pcrfi'..1 rnianc(· of thi s Agreement has bce11 tl ul) .1utl11 >ri1.ed liy it 

rmJ duly e.-:eculcd by or 011 bt•,hal f' sud1 Limited Par tner; 

{ L. ) lhe exl'culiun nnd pl.': rf i.11111<111cc of this !\greernent dnes nul :ind wi 11 nll t t~>nlrn venc 

the provisions of ifs artic les, by-laws, constat ing documents or other 

organizational documents or the provisions nf any agreement or othe r i11slru rn i.:nl 

UJ which it is a pa rry or by which it mny be hound; 

(d) 110 authorizati on. con,:1:: ;;r r:,r r1pproval. other 1ha11 tliuse obta i111:d is r(!qt1ircd in 

COll llC CI ion wi I Ii ii <; e:{,:· ,;, t:J f i-ir: 1\f p c rl1)rl1 HlJ1C1,j ur I his Agreemenl ' 

(t5) 11lis Agre0m1..:11 t L'(! lb/i:o:,: -. cl ',Hlid and binding oh ligal ion nf sud1 Li1n iti:J Partm.' r 

enforccnble agnins! ii ;;; acTrn·dance wi th il ~ terms, subject to lirn ital io11s t1 n 

C'J1forcc11 1c11t impo:;1.:d l,y bm1k1 uptcy. i11st>l vency, reorga11i:w tio11 ur other Laws 

alTi:-: ling rhc cnforv:1J1e111 Iii" lh ~· , igh ts c•I' (;rcdi tor:: a11d other~ l l 1 the 1::-.: tent that 

,:q11 itahle 1e1ned ius ,1rt: only <1vni lah k'. in the disr rd iun 1>1" tlw c,iu rl fro111 whid1 

rliey nre sought : 

( {) its J>urlnt rship 111 11.: n:~I is 11 01 c1 '' la:\ shdl1: r iow sl.llll' lt t'' wi thin til l: 111ea11 i 11g 

t1ss igncd by the J11 co111 t: Tnx /\ Gt; n11d 

(g) it is 11 01 11 ··1w 11 -n::,id l' 11t '' ol' Ca11i1dn f, \r the purpo~l:.S cir the ln l:Otn~ ·1 ax Act ur. i11 

Ill e cnsi: of ft Li111it i;d Pnrllll:r thut is n pnr-tiiership , it is 11 " Ca1 1adi :111 p:1 rt11erslti11" 

wi1lti11 lltu 1rn:a11i11g HS'., ig11 ed by the lncume Tn:-.: Act. 

l:':1l'11 L in1il t d 11:11 (n,.:, , w vcni lly (a nd nu t j o i11lly :md Sl'\' (•rn lly). ~' O\'Vlt:1111\ rm it--l·lr that: 
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( :t) ils rcprnse 11 lnlio11s :1 11 d wa11:i11t it: s ~c l 11u t in S11bscc ti1111 ,1. 2( I ) s l1 a ll rcm ni 11 ll'lll' ::111<l 

:1cc111 11tc li 1r so long ns it rcm 11i 11 s n l.im ilcd l'a rlncr, i11c: l11 ding the reprt•5 e11talio11 

a11d w111·1n11 1:,, 11 111 1 thnt ii i~ 111 lt n " 11011-re:s id c11 1·• u f Ca11ndn fo r lhe p11 rposes or. o r is 

a"( '11 11 11di a11 pn1111 crs hip'' wi lh i11 lhc 111..:nning a~~ig11 cd liy , 1l 1c l11cu 111e Tns; Act: 

(h ) ii ~linll fn 1111 1i11H: hl ti1111.: prumptly pru vide lo lhc Cic 11 cral 1'11rl11cr s 11 ch 1::v ide 11c c nr 
11~ ~111 111 ~ us lhL' ( it:11ern l 1'11 rt1 lL' r may re nsonab ly r1::quc:;t; ,111d 

t, ) it ~hnll ,nak,.:, ur L·, 11, sL, Ill bl' 111 mk. nil s 11 ch c le.c1i n11 s, (k clma1i u11 '., . ,d luL:nliu11~ ur 

fil i11gs 11 ccc~~111y pr ,ks irahle thrn ugho 111 lhc lc rn1 o l the: fl rn.iec l. 

(.l) Niltwir hslnnding 1\rt il'lc 11, ench Limi k d f> nrlnc, covenan ts and agn:cs that il w ill nnt 

1rn11skr nr p11 rp,.>rt to lrn 11skr n11y or all 111' lls Unils, if' n11y. to an y Person who is ur wot ild be unab le 10 

, rnth fid ly nrnkc I he represen lnt ion.~ and WtllTH llt ies i11 S11bseetiu11 (1.2( I ) . 

..S .J Compl i:ua·c with Laws. Enc h Li mited Partner will . on requesl by the Genera l Part ner , 

i1111nedia te ly e., ('Clf le such certiJicntes, dnc11111enls and olher inslr11111enl s ns lllHY be necessary to com ply 

with an_v l::1\11 or regulation 111' nny j 11risdktio11 in Canada pertainiug to th~ 1:011ti11 11al i0t 1, opcrnl ion aml 

n1:1intennnce l,l' thl' Pnrlnerslt ip in gnod sla11di11g . 

.J A Binding Efl't·cl of Agrcemcnl. Any Perso11 admitted to 1he 1'nrt11ership as a l'nrl11er ~hall he 

,; 11 l) it'L'I lo and h(111nd hy all the prl)visin11s 111' th is l\ gree 111enl ;1 •, if nrigi11all y :1 Party lo lhi~ .<\grccmcnl :1~ 

t'1 11n1 !lit> d:11c uf ils acl111 iss io 11 . 

4.:'> ( Julimi1etl Li ability of c;cnernl P:n111 c1·. lhc ( ic11crnl Pii rtn cr will hnw 11 1tl i111i1ed li11 bili1 y fnr th'-' 

rkht :;, liabi li tie~ mid obligat ions <Jf the Part11 cr1,hip . 

.J .<, Limited Liability of Limited Part1wrs. 

(I ) Subject tu rite provisions uf applicable legislation: 

(a) the liability of a Limited Pm1ner fo r the debts, lia biliti es and o hli gal in ns of the: 

Parfn er~hi p \\'ill be lifllitcd lo Ili c 1111101111 I or -;11d1 Lillliled Part ne r's Cap ital 

Cont ri b11 tiL1tl and a Liml!ed PartHcr wi ll ,wt be liabk fo r nny further cla ims ur 

assessmenrs. including, !i.w grearer ce rrni nry. 1he de lJ1 s. l iabili l ies and obl igmio11s 

uf'~ny oilier Partner: and 

( h) 110 provision n! rJfr; ,\ ;r,1 ,:tt fr.,Li wil l lwve the l'.'ficc\ nf giv ing the Ue11cral Pa rt11e1 

!he :11,tlJority or powL·t· ic ;ii •.'r,: .,j v: tl,e lwbility ll f :1 Li111it cd Partner. 

AKI H'LES 
UNIT~ 

5.1 Numlwr oflJ11 its. 

( I J J'l1 e :iu th ur iz<: d ,;api(,) I in iii~ Parl11 or.ship shal I 1_·1ms is1 u1· nn 1111limil~:d 1111111lit:r Pl C' lnss 1\ 

U11ils n11d Class B Unit s. Tltt Partnership 1111.ercs t or l:Rch l\ -1r1ncr will h~ rt: pre~entcd by till· 11t11nbe.r u l' 

U11i1s issued In sud1 Par tner. 

(2) Tli t l 1:ir t11 ership sl1nll i ssnc U11il !, only as fully-pnid nnd n1J11 -assessnble ft)r a -; 11hsc ripliu11 

priL'.e L)f $1 per I Jni l. 

ij ',flfl l1',i', . I '.l 
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5.2 ;\ ll 1ih 111t·.~ 1Jf l l11il , . 

(111 flit· 1 ig ltl I, 1 "'"' (I) 1 n il' I, , , t·,1Ll1 ( ·1,h , 1\ t 11111 liL·l d Ii) •,iH:h l' il i 111 ,· 1, ;n id 

I h i lht· 11g li 1 1, i di , 11 1h111i, 111, /i111'l11 d111 p 11p11 11 cl 1·,,11 l111 11111. liq11 id .1 1i11n 111 w i11 d,ng "I' 1,1 
ih,' 1'11 1111 i: 1, h1p) ll llldt· in 1tL:n Hd:111 cc w irh ,,\111 t. k 7. 

( .:' ) I .i,·'1 11111 1,wr , h,tl l h:11 ,. Ille l11ll111\ i11µ ri ghh ,111d ohl1g;11 i, ,11, i11 respel l .. r 1'1c < Li:, '- 11 11111 1\, " ;1/1 \ . l ,d,I h1 11; 

(, 1) lh,· 1igh1 IP dis1 rih111io11s t i111.:l11diug IIJ)\lll d issol 11 Jirn1. liquidn1i 111 1 rn w111di11JL -tlp , I\· 
th ,, P:1111wr,hip) 111:11lc i11 11cc11rcl;1n1;e wilh l\r1i,:le 7 

( _,) ( )11 the lill l1 d;iy li.illowi 11g l,11cl1 cl islrihu li()fl 1>11 !he <.' las~ B Units, :, 11 t1111lH.: r u f l' la:,~ lJ 
I l11 i1, L' yll :11 h) lhl." n1110 1111 1 111" lhe dislrili111io11s ac11111ll_y p11id I<• lh(• Class n f1nrl11er-.. slinll lie a111t·,111a1i ~: ll l;, 

L :11k· ,· lkd " ii 1111111 n:I 11m 1)/' cnpitn l m 111ht•1 t:1111s idcrnl io11. 

:-.J P,·io,-i li<·-~ anti Hight~ of !foils. J::,; ccp l as cxprc:ss ly pruvided in 1ltis 1\g1cc111c111. no l':11111e1 ,;h;1\ I 
h.i 1·c :111_, p1ek1e11 ct', priori ly or righl iu ,111)" t· irc 11111 s 1n 11 c e ov1.:r an y olh..:r l' :1rt 11 er in n.:.., pl·•:I ~•r Iii ..: t l11 i1s 
/tdd liy ii (other 11!;111 ;1 1i-; iug 11 11 11) 1' 1,r res1 1lti11!-' fru111 th,· 1111111ber 1il' '.;11 L·l1 1./llih. rL'sp1~ L'l i, ·,·h hel d h:, , 111.: 11 l'nr111e r) 

5.-' l lnil.s f )uls l:wdiug. 

( I I /he Pnrlit:s ,1L:kn1.> wleJg1: thal tile. Parlners hold st11.:: h 11t1n1ber nl I lnits ns :;ct fo r th liel1)W ,1 11 
the dnll' hereof in the anrn unt s and !he type sel l'llrlh opposite tliL:ir 111.11111::s: 

Unit ltoldt>r 

PG HoldCo LJ> 

Valida LJ> 

Gem•rn l l'a1·111cr 

TOTAL: 

N111111Jer :uuJ 
Class of U1iits 

5,999 C lnss A Units 

,1(1()0 Clas~. 1\ l J11i1s 

I Clas~ t\ Ui!it 

Suhscripticm 
Price ($) 

Perccnta~c ol' Unit s 
Q_~(stamlin~ 

) 9 .91)'!/iJ( l'l,1ss A 
lJnils) 

-10'1/i, (( 'h,s I\ l.1 11 its l 

ll,O I \,'o( l'la:-s A Uni ts ) 

10011/., Class •\ U11 ils 

(2 J :, ubject 1(1 th C' p1Pvi , irn1t, of; '. · : •. }f,\'111,.:n t. Ill\ l l11it s, in ;1ddi li 1rn tu th~· U11 ib i:,..st1L'd and 
, 11 Jl st;uuJiJ,g ;1:, ) \.!I 1>111 in ~.,c; i:, k,11:, ,I, ; 1111 ,,c ;-, ,. , , ,; :1Uercd !'ur i~,s tt:111~:t hy till' l\u llt t'h lt ip , ,1 il11J111\ tl1-: 
1.:0 11 SL'll f of lhL' Ciell•:!rnl f>11r1ner 

,dU'H'LE ,, 
CA t'ffA I, ( '( >NTlUIUJTIONS 

6. J C.1pitc1l. '/"lie c11p i1 al 1)/' 1111.: fl11r111 1: rship shnll ht! tli u nggrcgnk t11nou11t of tilt~ Cnpitnl Co11trihutic1ns 
of tli c Limited P:ir111cis 1111d !lie Ul.' t1 lirnl P11rl11 ~r. l'IH: l'nrl11ership lnk n:s ts lli' llie Parln(·rs i11 ili i: Part1K·rship 
•;ha/) hi: divickrl into 1111d rcprc se11l ed by LJ11it !-> . 

fJ3/3[1095 'IJ 
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(,.2 Cnpilal Cn11 trih11l iom. /\ <. 11 1 lhl· d:i tc he re/II 1h~· i11 1tinl Cnpit ,tl c '1H 1trilH 1ti P11 u f each l'art11 <.:r is 1i 1.00 tor each l' ln:-.:-. ,\ l l11i1 htld hy ~11 . h l1Mfnc1 

(,.J \\ ithd n111 11 1 nl ( ·npilnl. Nn 1'1111 111 r 11 ill lw c11 111 h:d f(l \\ 11i 1d 1,111 'll 111111-. ~• a d c 11 1;111tl lt11 · wi thdrn wal 
11f hi:; ( 'ar 11nl ( ' 11 111rih111 iu n 11 1 11h11 k ll l in p n 11 l'\ l<' pl 11 p P 11 th<" di ,in l11 1io 11 ;111d 1e ri11 i11111iu 11 ul' 1'1 ..: Par l ll t'I ,I Ii /.> p111-:;1111111 It I t) I Ill ,Ill Pl tl11111 C II ilh the l t' I Il l ~ 11 11 d l. O!ld i i in11s t ,r Iii i~ 1\ p.r120:: 111c 11 1 

(,.~ ( 'np ifu l ,\ n ·111 111l. 

1 1) I hl· t,r 11~·, .li l'n111 1t·1 11 rl l t• q nbli~h . 111 t· a11 ~e 111 li e e~ta hli•,11<.: d n );cpn r:i k ( ';ipita l /\ 1.:~u11 n1 
1111 1hi: l1Pt1 h~ ,,r the r a ,lll t' l ~h ip 1111 1·a rl 1 P 111 l1tt! I In ll'U lld l ite aggrcgntt' Cap ital ( 'o, 1t1il,11t 11 111 ,- ,, ,· ·:11 d1 J'. 11 111 <·1 11 ith rnp\'CI l1l l' ,td t d.1,s ti!' ll nit, lu.: ld by St1Lh l'nrt11 L·r. 

r.: t 1)11 rc.:- ri pl pf a Capit al l.'011 trih11 ti nn. thi: li e11eral Par tne r wi ll crc·d it. Dr t.:ause l<1 be .:rC'd tl t'li, 1lw l 'npitnl Acco11111 t' f a Pnrtn~· r. wi tl 1 respf.'c t to the U11 its in r,:.sp•~l' I nf which :1 C:1ri r,1 l 
c·l•nt1i hut 1n11 \\as 111ndc. ll' illt the nmount ol !> trch Capilal C'u 1t lri b11 tin11 . 

(1 5 C t1 1T('II I Ac('o1111I . I he licncra l Part ner wi ll es lahl ish, nr c.111sc to be cstnlllished. n se parate 
:1 u :-,,11111 ,111 rhc hnob n l the P.1rt ll l'l'Ship for em.:h PH rtncr iu respect nf cad, cln,; s 11 1' I l 11 i1-, held hy ,; 11 ch 
Panrwr fL1 which the anw un t L)f i11cn11w of llt t' Partnership for ncc;o1111 ti11g purposes a llnca tetl l(l eac h f',11 tnt:r 
·11 respecl ,tf each cfnss nl Uni ts will he added :ind lo whi ch lnsses 1) 1' the Pnrt11ersltip for ,tl:L:rJ1 tnt i11g pu1 p.-,srs .md al l r1dvt11 1Cl'!> 1,r J istrib11lic,11 ~; hi Parlners i11 n:~pcc1 l) f eacli .:las~ uf I.I n it~ will he s11 btrn c11::d. I· , •r fR'il lL'r ecr1:iin1) the ti,1lnncc· L)f 1hc Curren I Account may be ;1 ncgilli w nm, 1111 11. 

u.6 No Purlnership lnteresl Pay,1 hle. No intcrcsi will be paid ,ir paya ble to any P11 rl11cr 011 nny credit b~lancc i11 ,rs C'apilnl ,\ n :ounl nr Current At.:cu 11111 unless apprrwcd hy thL'. Parlners and i11 accord:mci: w·11h rite A ct 

ARTJCLE 7 
OJSTRlDllTlONS 

7.1 Ois lribul ioll". 

( I ) l.,ubJed to rhe restrictions in any finance documcuts 1(1 which t ltt; Part1iersh1p 1s :i r1arty . ;,i pplicabh:• Laws and to Iller~ !icing adequate pnwisimi for capital ~~xpc11diturcs. work ing capi tal. ,H: n 11a ls fo r liabiliiie~: and ndcq1ia lc rcscrves, Il ic. Par!ner:,kp will 115t' its best effort s tu distribute- um: ln 111d1cJ peic<.'HI ( JOO%) of all amounts 1ha1 arc avnil~hk· fo ; 1!;.,t ibutkm 0 11 a quarl1:rly bo•,is. 

IBl!OO'.l[l l•i 

U) IJis1ribt1t J<'J11s will be 1m1Jc in lht ;1•1 L•w t1:~ p1iu1il_v: 

tu! fin). lo Ille cx lenl ( 'la •,· !: : ·, ih ue is~ut::d ;111d lllll :, trn 1d i11 ~. di-;1 db 11Lit)ll~ ,vii i he 
made lo Ilic C"Jass B Pn1 Im-,·~ 11p tu, in the nggrcgntc, the rn 1w11 11t nf the l 'ap ita l 
Cunl 1ili111iu11 rn ade hy ciidl :rnd , <' l11ss n Partner in resp1:l' I ( 11° the t ' loss l3 l lnit s. 
sui:11 distrilmtiu1 1s 11) bl· ni wlc lu th.: Class H P:1 rlncrs in th e.i t rcspel' t1w L' lass l3 
Prn-l<nlu Porf io11; and 

(I>) SCl:<Jl!d, um.: l! disfri b111i u11~ cq1111I tu 1h 1:. Capitul Cu111rilrntio11 ul the Uass H l lnits 
l1ave been 111 11'11;, to the Clnss /\ l'nrtncrs in tl rn ir n::speG live Pro-l(ala 1\ )rliun. 
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7.2 A1lrnnn·s. Distrib11J in11s olhc:rwi , c pnynhk 10 a Lim it cd l'.-i rlih:r during.-. year u11Cl c1 Sccti u 11 ·; _I, upon the rl'i1~01111bk req11cs1 of 11 Lim ilt:d PnrlnL·r. shrill nol hl· p:ii,I t,) the Li111itcd Pmt11er d111 i11g th l! y1:ar. bu! shnll Vt' pnid In such 1.i mitccl Pnrlnc , immcdiat<.:l,v nfl cr the end 111" the year . The n1 11 nun t t)lhcrwise paya ble I () tl rnl Limited Pn1111c1 ()1 1 ll di s11ih111in11 dntc II~ n cnsh di strib11tin11 :,hall i11 ~tcad he loan~d l l\ the L in,ir ctl P;irl11e1 1111 Hll i11rcrc.,t -l1c,· hn,i~ . nh ic-11 !n1111 slrn ll lw l<'J 1:1 1d i11 11ncdi11J c ly .1l1 cr the L'11d u! Ili c year hy way l'•f Sl' I off ng11i 11 sl Jl 1t: l'flS h di strih111i 11 n lhl'n pnynli k IP thc Li111i tcd l':1 rl11er p111 s11ant 111 th is St:L: li ltll 7.7. . Ft,r p11 rpnc;c., of lh i~ 1\ gr-L'Clllcll l. l-:, ccp t 11 1 rlii , St·e ti, )11 7.2. ~u1·h 11 ,nl\s ~hnll hL· l'Oll s id en.:d rnsh dis lril>ul i011s. 

7.J 1>i~t d h11fi11 11 < '11 n1liti r111s 

(I) No1 wi1hs1n1 11 li11 g 111 1y tither pni vis iol\ nl this 1\ g rce111rn1 , 110 cl is trib11tinn sha ll ht: 111.ide 1> \\ the L'Jn5, 1\ l l11ih 11 ilh1)11t the l:nnsrnt nl' l>nlki11 LI' 1111 d h :11gn le (F'-i .l) ll nlcl i11 gs LP (ur one nf lhe i, .\ fliliHl t>SI i/'tht> fl,lfowinµ cn11dit i1111 s lwvc ll llt hce 11 sa fi slicd and, ns a result. l' rojcet Cn is nut c111itkd lu 11111 1-..l' dis1 rili111i,111s ll1 its spcc inl pnrl nC'I"~; p11r ,; 11 nnl IL1 lho Credi ! t\ grcc 111c 11 I t_r1'.: defined i11 the lim ited p:11i11 ,.,-ship :ig1'\:c111c11I of Pmjcct l 'n): 

Ilic P11r111ers hip has a 111 inillllllll a1111ual supply of 20,000 dry rnd ric 1011S or rue! nva il:1hle 1111til the I o'h :11111 ivcrsnry ni' f'AD (;is defined in the h id Su pp ly Agrcemenl), ~11..:h availabi lity lo l,e de111unstrnk:d 1hrn11gh nnc 1.)1' 111 orc s11bcn11 tructs en tered into by the Parlr1er!,hip, prov ided that the price. J,·11· r11c l under ,111y :rnch $t1bco11trnel shall be 110 !,! l'e111er than the pr ice fnr fu el 1mder 1hc ruc l S11ppl_y Ag1\~1m1e 111 : a11 d 

from tile -;e1:u11d a1111iversary ul" l'AI), 1!1e Parl11er-;llip \Jas an add i1 1u11 .il :\11111 1:i l supply uf 35 ,000 dry rnetriL- Lons L>r fu el available 111ttil 1J1c I 0th 
anniver~;ary Ill P/\D, such nvailnbili.ly 10 be demonstraled through fi) addilionnl liarvcsl licem:cs (either in the name of Project Co or Lhc Partnership) with an annual al lowable cut of 250,000 mJ rer year, or (ii) one or more s11bcontracls entered into by the Partnership, provided 11ml the price for f'ucl under any such subcontract sha ll he no greater tluu1 the pril'.e for t11d under Lhe Fuel Supply Agreement, o r (.ii) a com bi11atio11 of additional harvest licences (based on conve1ii11g harvest lkens~ volt1111cg in m3 .into ltle.l in dry metric tcm s al a ml i(, of 0. I 4 lo I (i .e., 250,000 mJ x 0. 14 = 35,000 ODT)) and subcontrncts. 

ARTICLE 8 
JJETfmM JNATION AND ALLOCATJON OF NICT INCOlVIE AND LOSS 

R. I Det(:m1juaiio11 of Nef l 11 con11: or Loss. Al the end (1 1' end, fisca l yem uf the Partnership or t'ur :wy stub period e11 di11g 011 the dale of di ssollllion of the Pnrinership, the net profits nr losse~ uf tll 1: l'actnernhip fo r sui:I, year or period slwll be ckfc1m incd hy the- Gc:llernl P.1rl11cr in nccorclnnce with G.i\ J\P. c(,nsisren tly applied. 

H. i Allocafiou of Jucom e or Loss- fo1· At'CO trnr \-Jf~ ,i ' lff!H>sts , 

(I) Tile loss of the: Purtriersldp li >r r1L('<, 1111 1:11g jll trpnses fi·,1 tad1 FisL'ul Year shall hL: alloca ted at rl1 e L'lttl of (;nch Fisca l Yenr as fo llows '. 

( il) 

1.DBfJO!Vi n 

First, In r.li t l1nlder I I( the C'luss B 1111 its a1 the end llr the Fiscn l Yenr in c1 11 a111nunt 
1tp In , but nut exceL:ding, lht aggregale an1 t) t111t of the Cnpital Acco11t1I and C 111Tc 111 1\ cco 11111 balance ,1 ( the t\lld of the Fi$ea l Y~·11r i11 respeL·I or th e Ch1ss 13 Units h~ld 

I 
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by tli l' (.. l t1~ i• 11 l'flll llO, ,11 c; h Ins~ tn h e 11 ll nrn 1ed nll lll ll ).l Ill <: ( ' !;1 ,, I'. l'11rll 1<.· rs 111 

)' l'l' J' il l'l lllll " ' c11d1 ( ' 111 ,s fl l'1irl11 c 1' , 11 µ11rcµ.11 tc ('11p11,d 1\ <.c u11 11I 1111d C u rrc·111 

t\l·,·n 111 11 h:i l11 11cc n l the ,·11c/ o f the 1-'i scnl Ycnr ni1d 011..:c II l' l;1,·, II l'al'lncr" -; 

,1gj.!rL'g11 lt• ( 't1)' il 11 I 1\ r ,·01 11, 1 111 1c/ 1 ·111rc 111 /\c,·<11111 1 rc 11 c lic ~ 1.c 111 n:, n co1 ,•; .:q11t: ll t.: c ol 

thl· .dlt,rn 1iu 11 ,11 n lu~s. 11 11 _1• 1,·11 111 i11 ill ):' ln ·,s sh11II he f"11rth cr 111 1,1.:: a ted 11111 1 J11!_1. (ll\ l'.I' 

til l'<. ,· ('!:,~., 11 11111 111<.' h , ti ll li :l\· i11g II po ~ilivc agg re1!11lc ( 11p i tnl /\ curnn t a11d 

C ' 11 11..:1 J1 1\ c n111 1,1 l1n l1111 c:l' : n 11cl 

th) S L'1'11 llli. lu the: h,,l dcrs uf"l ' l11ss i\ Units al the l' lld 11 t'lh(· l'isc,d Yen , i11 pruprn li ,111 

11, Jill' 1111 1,ilw r ,, I'( ' ln~s ;\ I In it s held by s11d1 l'nr1 11crs :ii the t:11 d o r 111,: l·i ,t.: al Yt.: ,ir. 

l~) 1 IH' 111 .: ,11111: ,, r the I'm 111crship Jiir nn,n1111l i11 g p1irpuses r,)r encl\ f· isc;1l Yerir sl wl l be 

;1/l,1-·, 11c,J 11t Jhc end nf cndi Fisl·al Year ;1s follo ws : 

(n ) First, fl> l' :.Jcll 1) f tht· holders of Cluss D Units dmi 11g tile Fiscal Y,~;ir in an arn 1111111 

up Jn. b11 t nnt exceedi ng, the lesser nJ": 

( i ) 

( i j ) 

the ;imo1111t distrib11tcd durin g the Fisc,il Yea r lo s11d 1 hn lrk r wi 1lt respect 

11) it ~ Clas,; R Uni t.-.. p11rs11a11t to Sec tion 7. 1: n11cl 

Ili c an llHl nl by which the lnss l· ~ f;:)r account i11 g purpose!; prev iousl y 

11 ll0c·:1ted IP th~ linhk:r ul' l ' la ss 13 1 lnil :, c:<1;ccds the ;-11n uu11t u l' i1H~1 >1 nc for 

acc1)1 Jll l i11 g purposei; prcv in11s ly , ill oc nl e d In the li 11 lde r ,,r the l_' l;i~s n 
Units: a11d 

(h ) St'cnud. to 1he holder~ 11f Cl.1!,s t\ U11its at the e11d o f s11 c lt Fi!>ca l Vea r in 

propor1io11 lo the 1111111bcr of Class ;\ U11i1 s held by such Pa1i 11e rs al the end uf tht.: 

Fisca l Year. 

R.J t\llucatiuJJ of T:i:rnblt' fn comc or Loss. 

( IJ Tile T:1:rnble Loss of the Partnership for each Fiscal Yea r ur fo r any s1·11b period e11Jing 011 

t/i c da re of clisso l11t io11 nf the P:irtncrship shnll be alloca ted as f'o llnws: 

(a) First, 10 11, e liulders ur U1 e Class B U11i1s ul the t111u of Lhe Fist:al Yern ur µ1..: 1 iud i11 

an n111o u11t up to., but nnl exceeding, tile Clnss 13 N e l Capital Units at the L'IH.I ur thl' 

Fiscal Year or period in respe:;cl of Ilic Clasf> B Units held by tlte Class B Pa rtner 

wil/1 such T.ixa b/e Loss a!Jw:aled m111,rng the Cb ss B Partners in pr11 p1., rtin11 to eacl1 

Class 13 Partner 's Class n N.::i Cap ital at !lie of the Fisca l Vear or period and once 

/1 Cl11ss B f'arlncr's CJ11ss n Nd C,ipilrtl l"l'achcs zt•r<i ns a cons1;.qut11~'c t1f the 

a llocatirm of i.l T.ixable Lo!, ~: hr 111.i: Fh\.'.n l Year ~)r peri ud, the re111ai11i11g Taxnble 

l,uss sl,a ll be Hlloca l~d i!f!l• li1;1 )ul. 1JH 1S\:' Cius:-: B Pnr l11 tr-; still having ;i pl1siliv~ 

b:1 lance of Clas:; IJ Nd ( 'apitn i . 

(/1) Second, 111 !lit: ho lders ol' ( h ~-. 1\ i lni! :.. al llie c11d nf' sut::11 Fis1.:a l Yt>ar L) I' pcril) cl in 

propor/it>ll tu ·1hc n11 mber ui ( 'L :-. /\. I lni ls held by such Pnrt 11 ,~rs at the end of !he 

Fiscal Year 0 1 period. 

(2) '/fa: Ti!Xttb le Income ol' IJ1 c Pnrt 11 crship Ii.J r i:ad 1 l' iscal Yea r ur fo r n11y stub pcr ind l'llcling 

on tl ie dnle tJf disso/11l ion uf' lho Pa rl11 lirshi p shctll bl' nllu1:a1c:d us l'ullnws: 



First, to each of the holkders of Class B Units during the Fiscal Ycar or period in an

amount up to, but not excecding. the lesser of: 
(4) 

the amount distributed during the Fiscal Year or period to such holcder 

with respcet to ils Class B Jnits pursuant to Setion 7.1: and 
(1) 

he amount by which the Taxable Losses previously allocated to the holder

of the C lass B Uits excecds the annont of Taxable Income previously

allocated to the holder of the C'lass B UJuits; and 

(ii) 

Second, to the holders of Class A Units at the end of such F'iscal Ycar or perid in 

proportion to the number ofClass A Units held by such Partners at tlhe end of the 

Fiscal Year or period.

(b) 

The General Partner shall have ihe right, in 
S.4 Computation of Taxable Ineome or Loss.

compating the Taxable Income or Loss f the Partnership. to adopt a different method of accounting than 

required by Section 8.1, to adopt different treatments of particular itenns and to make and revoke such 

eleetions on behalf of the Partnerslhip and tlhe Partners as the General Partner deens to be appropriate in 

order lo re flect the terms of this Agreennent. 

8.5 Capitnl Cost Allowance. In eonneetion with the determination of the T'axable Income or LOSs of 

the Partnership for each liseal per ivd, unless otherwise agrecd by Special Resolution, the Cieneral Partner 

shall deduet the maximvm anount of capital cost allowance and other discretionary deductwns as ay be 

available to the Partnerslhip for tUhat period under applivable income tax legislation.

8.6 Tax Returns. Each Partner shall prepare anl file suclh dociments as nmay be re-uired lo be 

prepared and iled 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 deterined and 

allocated to it pursuant to t1is 7.3. 

ARTICLE 9 
PARTNERSHIP MEETINGS 

9.1 Quorum. At any meeting of the Partuerslhip a quorum shall consist of each of the Partners entitled

lo vole present in person (hy authorized represcntative in the case of à legal person) or represented by 

proxy. If a quorum is not present al a meeting, suh meeting shall be adjouned until a date na sooner than 

the fifth (5) Business Day and no later in tihe lenth ( 10") Business Day following the date of the initial 

meeting.

9.2 Powers Exercisalble by Special Resoiuti 

(1) Tie Partners vho are vntitled to vuie nay by Spee ial Resulution, and not otherwise

dismiss the CGeneral Paritier 0 Wille notice delivered not later tlhan fourteen ( 14) 

days ollowing 1he occurrence uf any of the events deseribed in Article 13, and 

acdmit a new Cienerial Partner coneurrently therew ith; 

(a) 

(b) admit a new General Partner to the Partuership: 

waive any delaull on the part of the Ceneral Partner on such terms as they my 
delermine and release the General Partner from any claims in respcct thereof, 

(c) 
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(d continue thhe Patnershin. if the Partnership is terminated by operation of law, ad 

(e) subjeot to Section 16.2, imend, olily, alter or repeal any Special Resvlutiou. 

ARTICL 10 
OPERATIONAL MATTERS

10.1 Fiseal Y'ear. 1he linaneial year and tiscal year of the I.inmited Parinership shall end on December
31 in each year. 

Right of Inspeetion. Fach Pautner and its accountants and ndvisors shall. during he regular officc
hors of the Putnership, upon Ieasonable notice lo the Partnership and in a manner that docs not interfere 
with the Partnership's nomal operation uf ils business, have aecess to the books and records of te 
Patnership, nake copies lrom such books and records, exanmine into the slale and progress of lie 
Partnership business, and advise as to the management of the Partnership busines. at its sole cost and 

10.2

eapense. 

Budget. A least four (4) weeks before the beginuing of each liscal year, the Geeral Partner shall
send to cach Partner a prolii lorecast, annual budget and business plan. providing, among other things, a 
detailed breakdown of projected cash tlow, capital expenditures and income of the Parinership. 

10.3 

10.4 Information. 

(1) The General Patner will provide to cach Partnero an ongoing basis information on the 
IDinagement of the Partiership incuding, without limtation: 

audited coIsolidated aceounts for each finaneial year and quarterty nanagenent 
accounls and reporls;

(a) 

(b) he budget referred to in Section 10.3 lor the lortheoming linancial yeas 
(c) notice of any malerial events:

(d) copies of all material comnunications made pursuant to or in connection with the 
Fuel Supply Agreenent; and 

all information reyuired to lile a taux relun of a Partner under the Ineome Tax Ac 
or a similar provincial statute within the time preseribed nder the Laws, and in 
any case, within 60 days after ihe end of a fiscal year of the Partnerslip 

(e) 

Partner Lovans and Guarantees. Execp! as uiiterwise agreed by the Partners, a Partner shall no 
be required to loan any nnonies io the Partnership Hor to gataramtee any obligatioms of the Partnership. 
10.5 

ARTE 

ISSUANCT AND DISPOS!ON UF PARI'NERSHIP INTEREST

I1.1 Pre-Emptive Rights

(1) In the event that additional capital is required by the Partnership for its continued 
operalions and lebt financing is not available on reasonable tenms and the Partnership desives to issue any 
Securities (hereinalter in this Section 1 1.I called the "Treasury Seeurities"), it being understoud that the 
issuance of Class B Units shall only be made in accordance with this Setion 11.I. then the Partnership 
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shall deliver to all Limited Partners holding C lass A Unils (the Class A Partners") a writlen iotice
setting out a description of he Treasury Securities, the proposed price (wlhich shall lbe equal to the air 
market value of the Treasury Securities, as determined in accordance with Section 114(3) applied miulatis 
mutandis) id the proposed 1erms and conditions of the issuance (being understood that the price shall be 
payable in full in cash on the date of the issuancc) and the Partnershbip shall be deemed tu have given the 
right to each Class A Partner to subseribe for that number of Treasury Securities in the proportion that the 
nmber of the Class A Units owncd by the C'lass A Pantner is to the umber of C'lass A Unils ovned by all 
of the C'lass A Partners (ihe "Pro-Rala Portion"). Where the calculation of the Pro-Rata Portin of Units
resuls ina fraction, then such Class A Partner's Pro-Rala Portion will be inereased or decreased to the 
nearest whole number. No Units shall be issued t any Person other tban an existing Limited Partner until 
such Person shall bave ugrecd in writing to be bound by the provisions contained in this Agreement 

Ench C'lass A Partner shall notify the Partnership of the mumber of T reasury Seeurities for 
which it elects to subscribe, without any obligation to do so, except as provided for in Section 11.1(5). If 
all of the Treasury Socurities are not sulbscribed for, each Class A Partner which has subscribed for its 
maximum number ol Treasury Securities shall be notified by the Partnership of the number of Treasury 
Securities remaining unsubseribed and such Class A Parlner slall be entitled to purchase all or part of such unsubscribed Treasury Securities and shall notily the Parlnership of the umber of such unsubscribed lhich it elects to subseribe. This process shall be repeated util all the Treasury

Securities are subseribed for or the Class A Partner have decided not to subscribe for any niore Treasury

(2) 

Treasury Securities for 

Securitiecs 

(3) Failure of a Class A Parlner to reply to the notice of the Partnership given pursuant to 
Section 1.1(0) witlhin I5 days of sucli notice or to any notiee given pursuant to Section 11.1(2) witliin five 
(5) days of the notice shall be construed as a decision no1 lo subscribe for Treasury Seeurities ulder tlin 
Section 1.1 

(4) The issuance and sale of the Treasury Securities pursuant to this Section 11.l shall be 
completed at the registered office of the Parlnership within thirty (30) days after the Class A 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 11.J(1) on ihe 
completion date against delivery of a certificate or certificates representing the Treasury Securities 
registered in the name of each Class A FPartner who subseribed for Treasury Securities hereunder. 

(5) The Cieneral Partner shall be eiitled to send notives from time to time for the issuanee of 
LInits of the Partneship to cover a Fuel Supplier Linbility. If the L.imited Parluers have sufticient funds to 

cover tieir Pro-Rata Portion of such Fuel Supplier iinbility, then each Limited Partner shall subseribe for 
Class A Units in an anount equal to ils P'r-Rata Fsinn ol' the Fuel Supplier Liability, If the funds then 
held by the 1imited Partners are not stuflicient cover tiheir Pro-Rata Portion of the Fucl Supplier
Liability: 

each Limitcd Partner siah suhserihe for lass A nits in an amount equal to the Hmount by which the Pro-Rata Portion of he Limited Parlners immediately beforesuch subscription would remttin unchanged aller the subseription (i.e.. the subseription will be on a proporlionate basis taking into accont the funds held by 
the Limited Partner having the least amount of available funds, on a proportionate basis),

(a) 

b) the Linited Partners slhall then be entitled to subscribe lor Class B Units at 1.00 per Class BUnit in accordance witlh Sections I1.1(0), 1.1(2), 11.1(3) and 1.1i4) 
lor an ggregale mount equal to the Fuel Supplier Liability minus the aggregate 
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Subscription price paid by tlhe Linited Partners for Class A Units pursuant lo 
Section 11.1(50a). 

Restrietion on Transfers. Except as otherwise permitled pursuant to tlhe provisioiis of this 
Agreement.no Parly shal Transfer, directly or indirectly. its interest in the Partnership, or any part thereof.
or any right, title or inerest therein. A Transler of any interest in violation of this Agrecment shall not be 

valid and the (ieneral Partner shall not egister, nor permit any transfer agent to register, any such Transfer
on tlhe secrilies register of the Patnership. 

11.2 

11.3 Permitted Transferees. 

A Linited Partner (a "Transferor") shall be entitledd. upon prior writlen notice tu the 
General Partner and the other Party, to Transler all or a part of its interest in the Partnership. to ny 
Pemmitted T ransferee of such Transferor, provided that:

the Permitued Transferee has executed prior lo such 'Transfer a counterpart to this 
Agreement and upon such exeeution, the PermittedTransferee shall have all of the 
rights and obligalions of the Transferor hereunder with respect to such interest

(a) 

nd 

(b the Permitted Transferee and the Transferor have agreed, in forn and terms
satisfactory to the Cieneral Partner and the ther Party, acting reasonably, tat as 
long as the Pernitted Transferee shall hold sueh interest, the Permitted Translerve 
shall remain an Afiliate of the Transferor, except wvhere the transfer occurs as a 
rcsult of the wincding-up or dissolution of the 'Transferor into tie Permitted 
T'ransferee 

114 Bankruptey ur Material Breach. 

In the event that any uf the lollowing events (an "Event of Change") should oceur 

(a) a Limited Partner comuits an nct of' bankrupley. becomes insulvent, goes into 
liquidation (other than as a resut of an internal reorganization or voluntary 
winding up or dissolution), makes a general assignment for the benefit of its 
creditors or otherwlso sckiowledges its insolveney, or a bankrupicy petition is 
filed or presented against a iimited Partner and is not contested in good faith and 
discharged within thiriy days alter it is liled ur presented, or a receiver or similar
olficer is appointed for a iisited Putner or for any substantial part of its or his 

property: or 

a Limicd Partuer pentits tu be lone or omits to do any act in material breach of 
this Agreement and fails to retily the same within thirty (30) days after the giving 
of a written notice by a non-defaulting Linvited Partner requiring such 
reetification; 

then the Limited Partuer subject to the lEvent of Change and its Aliliates (the "Defaulting Partuer"): 

shall be deemed to have offered to sell all of their Class A Units (the "Default
Chss A Uuits") to each other 1imited Partner (the "Non-Defaulting Partners" 
in the proportion that the unmberof Cass A Units owned by each Non-Deaulting 

(c) 
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Partner is to tiie number of Class A Units owned by all Non-Detaulling Partners
(the Proportionnte Share"); and 

(d) shall be deemed to have offered to sel all of their C'lass B Units (tlhe "Delault 
Class BUnits") lo the Non-1Dclaulting Partners. in thcir Proportionnte Share. 

(2) Within one hundred twenty (120) days afler the Noun-Defalting Partner(s) becomes aware
of the Lvent of Change (the "Del»ult Perioel"). a notice accepting its Proportionate Share of the Default 
Class A Units and/or Delauli Class B Unils may be given by Non-Defaulting Partner(s) to the De faulting 
Partner and the other Non-lDefaulting Partners. a Non-Defaulting Partner bas not accepted to purchase

all its Proportionate Share of the Delaunl Cass A Units andhor Delaulh Class B Units. tie olher Non- 
Defaulting Partner shall be entitled to purchase all Defaul1 Class A Units and/or Default Class B Units that 
have not been accepted by giving notice to that effect to the Defaulting Parner within 10 days lrum the 
expiry of the 120 day-period referred to above. On the day which is the latcr of: 

thirty (30) days alier the delivery of the last notice of aceeptance delivered in 
accordance with the above; and 

(a) 

(b) five (5) days following the determination of the purchase price of the Defaul 
Class A Uils and Delault Class B Units in accordance witlh Section 11.4(3). 

it a Nm-De faulting: Parlner(s) has given a notice ot acceptance to the Defaulling Partner for all Default 

Class A Lnits and/or Default Class B Units within the Default Period, the Defaulting Partner shall sell the 
Default Class A Lnits ant/or Defauh Class B Units lo the applicable Non-Defaulting Partner(s) and the 
Non-Defaulting Partnerts) shall purehase the Default Class A Units and/or Detault Class B Units at the 
price determined pursuant to provisicons of Section I 14(3) and upon the other ternis and conditions set out 
in Article 12. In any other case, the deemed offer by the Defaulting Partner to sell the Default Class A 
nits and'or Default Class B Units shall be null and void upon expiration of the Default Period. For 

grealercertainty a Non-Defaulting Partner may clhoose to purchase only the Default Class A Units and no 
the Default Class B Units. 

(3) The purchase price of any Default Class A Units and Default Class B Units, as applicable. 
being purclhased 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, indeperndent from the parties.
appointed jointly by the Limiled Partners witlhin 30 days from the Event of Change, as at the date of the 
Event of Change. If the limited Partners cannot agrce m the appointment ol the valuator, the Defaulting 
Partuner shall appoint its independent experieic valator and the Non-Defaulling Partners shall also 
appoint an independent experienced valuator, i wieih ease tihe lair market value shall be equal to the 
average between the fair market valtue deterualned y ench valuator. The term "fair market value" shall 
mean the highest price obtainable in an opeii nd iHtstricted market betwcen kuowledgeable and willing
parlies dealing at Amm's Length who are fialiy ittoramed and not under any compulsion to transact. The 

valuators shall detemine such purchase puice as experts and not as unnpires or arbitrators. The valuators 

may seek such information fron the parties as iay, in thhe opiniou of the valuators, be reasonably tequired

to effectively determine such purehase price.

11.5 Right of First Refusal 
(1) If a any Linmited Parlner (the "Offeror") desires o sell all or any portion of its Units (the 

Offered Units") to an Arm's Length third party, the O1feror shall first give a notice (the "Notice of 
Sale") to the other Linited Partners (the "Offereefs)"): 
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(a) setting out the identity of the Am's Length third party: 

(b) setting out he proposed price and the proposed leris and eonditions otf the siale:

(c) atlaching a copy of any offer reeeivcd by tlhe Olleror in respect thercol, and 

allaching an allidavit of the feor or its authorizcd oflicer. to the ellect that the 
Oier is a bona lide binding offer vhiclh the lferor wislies to accept.

whereupon the Olferor shall be deemed to have ollerecd to sell the Offered LUnits to the Offerces in their 
Proportionale Share at the price and on the tems d conditions contained in the Notice of Sale.

(2) Within thinty (30) days ufter on Offeree's receipt of the Notice of Sale (hercinaftor in this 
Section 1.5 the *Aeceptanee Period") the Offerce may give a notice (thhe "Acceptanec") to the Offeror

and the other Offeree, if any, accepting its Proportionate Share of the Oflercd Units. and: 

ir there is nore than one Offeree and an Offeree has not acecpted to purchase all 
its Propotionate Share of the Offered Units, the other Offerce shall be entitled t 

purchase all Offered Units tlhat have not beei aceepted by giving notice to that 
ellect to the Offeror within 10 days fronn he expiry of the Acceptance Period,

(a) 

if he Offeree gives an Acceptance to the Olferor within the Aeceptance Petiod (ur 

the additional 10-day period referred to in the preceding paragraplh) for all Oifered

LUnits, the Offeror shall sell the Öflered Units to he Offerce aned the Oiferee shall

b) 

purchase the Offered Units thirty (30) days after the giving of the Acceptance t 

the price and on te terms and conditions set out in the Notice of Sale: and 

in ny other case (subject lo compliance with Section 1.6 hereof), within ninety 
(90) days after the expiration of the Acceptance Period (and additional 10 day 

period wlhere applieable), the Olferor may sell the Ollered Units to any Person at a 

price and on terins and conditions no less favourable to the C)fferor than the price 
and terms and conditions set out in the Notice of Sale. 

(e) 

(3) F'or greater certainty: 

failure of tlhe Oferee iee reply to the Notice of Sale within the Acceptanee Period 
(or additional iday period, where applicable) shall be construed as a decisivn not 
to accept the offer e sel! tie Oftered Uniis under this Section: and 

(a) 

if the consicderatioa to lo eeeived by the Otfevor from the Arm's Length third 
party is one which cannot be matched in kind by the Offeree. the Olleror must sel 
out in the Notice f Sale its bona lide estinmate of the value in eash of said 
cOnsideration. f the Nulice of Sale does not incude an estiale as aforesad, the 

Offeice may request such estimate, in which event the Avceptanee Period shall be 
sUspended until such estimate is received by the Offeree. In case of dispute as to 

the reasoalbleness of the estimale, the matter shall be suspenuled until a tinal 
settlement or u final and non- appealable decision in that respect.

(b 

11.6 Piygy-Back. 

(1) f any Class A Partner (the "Majority Unitholler") delivers a Notice of Sale and the 
otfered inits eomprise meure than filly percent (50%) of the issned and outstanding Chss A Units, the 
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Offerce nnay, during the Acceplance Period. give a notice (the "P'iggy-Back Notice") to the OlTeror setting
out ils willingness to accept an offer lo sell all but not less than all of the Offeree's (and Oferee'sAiliates') 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 slhall be conditional upon the closing of the transaction contemplated by the Notice of Sale. 

(2) r (and only i) the (Oferee has given a Piggy-Back Notice to the Offeror within the Acceptanee Period and if no other Offcec has delivercd an Acceplance for all Ofered Units, the offerorshall only be entitlel to sell the Offered Units to the extent that all nits held by the Offeree that has given Such a Piggy-Back Notice are concurrently purchased by the Aum's Length third party under the terms and conditivns set out in the Notice of Sale. 

1.7 Parties to Facilitnte Transfers. Eaclh ul the Parties agrees to give and execute all necessary consents and approvals to a Transfer of an interest vhich is permilted under this Agrcement promptly after the relevant provisions of this Agreement relating to such Transfer have been complied with.
11.8 Transferce to be Bound. Notwithstanding anything to the contrary in this Agreeuent, LimitedP'artner shall sell, assign or transfer any of its Units to any Person other than an existing limited Partneruntil such Person shall have agrecd in writing to be bound by the provisions conlained in this Agreement thal were applicable to the transfenor on the date of the sale, assignment or Iransfer

11.9 Exercise of Rights Under Shareholders Agreement. The Parties acknowledge ihat the shareholders' agreement dated the date hereof with respect to the Gieneral Partner contains provisions similar to this Article 11. The Parties agree that if any provision similar to any of the provisinns contained in this Article 1| is excrcised under the sharcholders' agreement by a Party or a Party's Aliliate, thc respective Party will exercise the corresponding provision contained in this Agreement with respect to the same percentage interest of Class A Units 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 acuires an additional interest or divests its interest of Class A Units in the Partnership pursuant to this Article 11, that the Party or its Aliliates will acquire or divest ihemselves of an equal percentage of equity inierest in the General Partner.

ARTICLE 12 
SALE 

Title. Each of the Partners warrants ome witlh the oilher and with the Parlnership ihat il shall have gOod and marketable title to the Securities whieh st tnay Srom time to time sell to the other and that the Partner purchasing sich Securilies will acquwe sh Securities free of encnbranees of any kind and further waruants that it will indemnity the oiiei Pariner and uhe Partnersiip against any loss which it may sufter as a resuli of there being any encnbrac¢ uon or any detect in itle to such Securities. 

12.1 

12.2 Date and Tinme of Closing. Any sale ønd purehase of Securities between the P'arties provided tor Article 11 shall be closed at the offices of the soticitors of the Parlnership at 10:00 o'clock in the forenoon n the day provided for in the relevant Section lhercof or on suclh other day as nay be agreed upon by therelevanl parties, the aclual 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 certilicates representing its Securities duly endorsed in blank for transfer and the P'artner purchasing such Securities shall deliver a certilied eheque for the purehase price of the Securities being purchased by such Partner.
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12.4 Partner Indebteduess to the Partnership. If, at the Date of Closing. the Partner selling its 

Secuities 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 Parlnership. the Partner purchasing its Securities shall pay the 

purchase price of he Secunities to the Partnership, and the Partnership shall deduet such delt therefrom 

and shall forthwith pay the btlance. if nny. to the Partncr selling its Sccurities. 

12.5 Partnership »debtedness to Partner.

If t the Date of Cosing, ihe Parlnership shall be indebted to the Partnci selling its 

Securities in an amonnt recoded n the boOks vl tlhe Partnership and verified by the accountants or 

ditors of the Pautnership, ilhen, al the option of ihe Pailner purchasing the Securities: 

the Partnership shall pay such debt to the P'artner selling its Securities by cettified 

cheque a the Time of Closing, or 
() 

he Partner purehasing ihe Securities shall reinmburse and repay the Partner selling

is Securities for the full amout of dhe indebtedness of the Partnership to the 

Partner selling its Securities and the Partner purchasing the Securities shall ihereby 

cquire 1he indebtedness of the Partnership owved to the Partner selling the 

(h) 

Securities 

2.6 Stf-Off. Amounts owing o the Partnership by a selling Partner pursiant to Section 12.4 hereof

13 be set-ofl against amonts owing by the Partnership to suclh P'artner pursuant lu Secton 12.3 hereot,

adViceversa.

12.7 Partner Guarantees. lI, at the Late of C'losing, the Parlner selling its Secirilies shall have ny 

personal guarantees, securities or covenants pledged with any Person to secure an indelbtedness. liability or 

obligation of the Parlnership, then the Partnership and the Partner purehasing 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 

is not possible after the purchasing Partner shall have used its reasonable efforts to procure sucl 

cancellation. the purchasing Partner shall, at the Time of Closing and in form reasonably satistactory to 

counsel for the Partner selling its Securities, incdenify and save harn1less the Partner selling its Securities 

from and against all claims arising out of any stch guaraniees, securities and/or covenants whenever such 

clauns arise, and provide to the selling Partner scih security in respecl thereof as mnay be reasonably 

required by the selling Parlner.

e Time of Closing. If such 
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ARTICLE 13 
APPOINTMENT, CHANGE, RESIGNATION OR 

REMOVAL OF GENERAL PARTNER 

13.1 Assignment or Transfer of Partnership lnterest of General P'artner. The (jeneral P'artner shallnot sell. assign or otlhervise dispose ot ils interest as the general partner in the Partuership except with the approval of Chss A Partners wlhn ench liod idividually or wilh Afiliates nore than ten percent (10%) of 
he Class A Units: provided, lowever. thal tlhe lieneral Partner may resign as general partner of the Partnership provided that the General Pntner has complied with Seetion 13.2 hercof.

13.2 Resignation. 

(1) The Genetal Partner ay resign on Wrillen notice to the Linited Partners. and suclh 
Tesignation will becoine eflective upon the carlier of: 

(a) one hundred twenty (120) days aller writlen notice thereof is give as aforeaid, 
and 

the admission of a new Cieneral Partner 1o the Partnership by Special Resolution 

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

133 Replacement. 

Except as provided lor in ihis Section 13.3, the Cieneral 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 naking of any 
assignment for the benelit of creditors of thhe General Partner, or upon the appointment of' a receiver of the 
assets and undertaking of the General Parlner, or upon the General Partner failing to maintain its corporate slatus, the General Partner shall cease to be qualified to act as general partner hereunder and slhall be 
deemed to have been removed thereupon as the general partner of the Partnership eftective upon the 
appvntment ol a new general partner. 1The nsoiventy ur bankruptcy of tlhe General Partner slhall nol vause 
the Partnership 1o be dissolved or termiatci anti stuwh insolvency or bankruptey slhall not be a ground lor 
applying lo any courl ol' connpetent juristdictiami k hsave tiie Partnership wound up or dissolved or its 
interest in the Partnersliip property parlitionei. nw general partnershall, in such instances, be appointed 
by Special Resolution. 

13.4 Bankruptey or Dissolntion. he (enerl Parluer vill be deeled to have submitted his resignation 
as the (ieneral Partier in the event of the bankuptey or insolvency of the Cieneral l'artner (or lhe 

commencement of any act or procecding in coiitctioi therewith wjuch is not contested in good faith by 
the General Partner) or the appointment of a insiee, receiver or receiver-manager of the alfairs of the 
General Parlner; but suclh resignafion will not be ellective until the adnnssion ol a new General l'artuer by 
Special Resolution. 

13.5 Transfer of Management. 

On lhe adoission of a new general alner to the Partnerslip on the resignation, removal
Withdrawal uf the Cieeral Partner, the outgoing general patner shall do all things and shall take all 

() 
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steps to immedately and electively transfer the administration, nanagement and opcration, asSels, books,

records And iccounts ot the Partuerslhip to the new general partner including tlhe exeeution ol all 

registrations, bills of sale. certilicates, declarations and other documents whatsoever whiclh may be 
necessary to effeet such change und to convey all the assets of the Partnership held by the General P'artner

to the new general partner of the Partuership. All costs of such transler shall be for the account of the 

Parlnership. 

2) On the resignation, removal or withdrawal of the General P'artner and the admission otf a 

new generml partner, () the resiging or retiring Cieneral Partner will, at the cost of the Partnership, to the 
extent reguied, Iransfor title to the Partnership property to such new general parlner and will execule all 
deeds, eetificales, declarations and otber documents necessary or desirable io effect such transfer in a 
imely fashion, and (i) assign to the new general partner all Units owned by the resigning gencral partner.
for the Fair Market Value thcreof as determined by the nuditors of the Partnership for the time being of the
Partnership. 

Release. Upon the resignation, removal or withdrawal of the General Partner, the Parlnership and 
the Limited Partners shall release and huld harmless the General Partner from all Losses sullered or 

incurred by the General Parlner as a resulh of or arising out of events wlhich occur in relation to the 
Partnership alfter the effective time of such resignation. removal or withdrawal. 

13.6 

13.7 New General Partner. A new Cieneral Parlner will become a Party to this Agreenent by signing a 

conterpart hereof and will agree tu be bound by all of ihe provisions heren and to assume the obligations 
duties and liabilities of the General Partner hereunder as nd from the date 1he new Cieneral Partner
becomes a Party lo this Agreement. 

ARTICILE 14 
POWER OF ATTORNEY

14.1 Appointment 

(l) Each Linmited Partner hereby irrevocably makes, constitules and appoints the General
Partner, and any successor to the General Partner under the lerms of this Agreenient, as ils true and lawfiul
attorney and agent. with fiill power and authority in its name. place and stead to: 

execule, swear to, ckuowiedge, delive, file and/or record in the appropriate publie oftice in any iLsisciiti3n whiclh thhe Cieneral Partner considers appropriate 
any and all of 

(a) 

i) all declaratios nd oiher nstrunents uCeessary or appropriate to qualily
or to continue the quaification of, the Parlnership as a limited partnership in Qucbee and each oiher jurisdiction wliere the Partership nmay condut 
business

(ii) all instrumenls aid certilicates necessary or approprnle to rellect any 
amendnent, change or modilication of the Partnership in accordance with 
the terms of this Agreement; 

(ii) all conveyances and other instruments or documents necessary to reflect
the dissolution and liquidation of the Partnerslhip including cancellation ol 
any declarations; aud 
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(iv) llinstrunments relating to the adnmission of additional or subslituled Limited Partners: and 

execute and file with any government body any docunents necessary or nppropriate lo be filed in conncction wirh the business of the Partnership or in connection with this Agreenent. 

The power of atlorney grunted herein, being coupled with an intcrest. is irrevocable and shall survive the assignment, lo the extent of the obligations of a LLimited Partner hereunder, by the LimitedPartner ol the wlhwle or any part of the Units of the Limited Parlner in the Partnership and shall be bindingupon the successors and assigns of the Limited Partner, nd may be exercised by the General Partner on bchalf of each Limited Partner in execting any instrument thereon and by listing all the Limited Partnersexecuting such instrument with a single signature as attorney and agent for all of then. Each L.imitedPartuer ngrees to be bound by any represcntations and actions made or taken by the General Partnerpursuant to such power of attormey and hereby vaives any and all defences wlhich ay be available to negate or disaflirm the action of tlhe Cieneral Partner taken in good faith under such power of attorney. 

(2 

ARTICLE 15 
NOTICES

15.1 Method of Giving Nolice, All notices pertaining to this Areement not explicitly permitted to he in a lorm other than writng will be in writing an«d will be addressed to the other Party as follows:

I 1o the Partuiershi Fort St. James FuelCo Limiled Partnership 
c/o Prince üeorge FiuelCo lnc. 
The Exchange Tower, P.O. Box 427 
130 King Street West, Suite 1800 
T oronto, Ontario M5X IE3 

Altention: President 
Facsimile number: {416)947-0167 
Email: xpietri@ialkia.ca 

with a cony to 

v/o f'engate aiai ivittgA11Neit ltd. 
S000 Yonge Street, Suite 1805 
Toronto, Outario M2N 7E9 
Altention: Viee-President 
csimile number: (416) 488-3359

830805 
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If to the Gencral Patner P'rince Cieorge Fucl'o ne. 

c/o Fot St. James Fuel HoldCo lne. 

The FExehanpe Tower, P.O. Box 427 
130 King Street West, Suite 1800 
Toronto, Ontario MSX 1E3 
Atention: P'residen 
Fac simile nunber: (416) 947-10167 
Eail pietrilalkia.cn 

witlh a copy to: 

co Fengate Capital Managenent Ltd 
S000 Yonge Street, Suite 1805 
Toronto, Ontario M2N 7E9 
Attention: Vicc-President 
F'ac simile number: (416) 488-3359 

if to PG oldCo l.P Prince George Fuel HoldCo Limited Parinership 

clo Fot St. James Fuel HolkdCo Ine. 
The Exchange Tower, P.O. Box 127 
130 King Street West, Suite 18(00 
Toronto, Ontario M5X IE3 
Attention: President 
Facsimile number: (416)947-0167 
Email: xpictri@dalkia.ca 

with a copy to: 

c/o l'engale Capital Management Lid. 
S000 Yonge Street, Suite 1805 
Toronto, Ontario M2N 7E9 
Atlention: Vice-President 
Facsinile mmber: (416) 488-3359

If to Dalkia IP: Daikia aihd e 

The Lxelhang Tw 4, PO. Box 427 
30 King Sitreet West, uite 1800 
Toronto, ntario M5X IE3 
Attention: President 
lFacsimile number: (416) 947-0167
Email: xpietri@dalkia.ca 

15.2 Method of Giving Notice.

(1) 
been received hy the other Party: 

Notices will be delivered or transmitted as set out below, and will be consilered to have 
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on the dale of delivery if delivered by hand or by courier prior lo 5:00 p.m. (local 
inme of the recipient) on a Business Day and olherwise on the next following 
Business Day (it being ngreed thot the burden of establishing delivery will be on 

the Party delivering the notice);

(a) 

in those ciremstances vhere clectronie vansnission (other than transnission by 
lacsimile) is cxpressly pemitted under this Agreement, on the date of delivery itf 

te livered prion to 5:00 p.m. (local tinme 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 regularpost witlhinu reasonable time thereafier:

on the Business Day following the date of transmision by facsimile, if trans1nilted 

prior to 5:00 p.m. (local tinme of the recipient) on a Business Day and otlherwise 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 

(c) 

(d) on the fifth (Sth) Business Day following the date of nmailing by registered jpost. 

(2) Notwithstanding Subsection 15.2(1), if regular post service. facsimile or other form of 

electronic communicalion is interrupted by strike, slowdowI, a force majeure event or olher causc, a 

otice, direclion or other instrument sent by the impaired neans of communication will not be deeined to 

he received until actually received, and the Party sending the notice will utilize any other such service

hich has not been so interrupled to deliver sueh notice.

ARTICLE 16 
AMENDMENT 

Change of' Partners. This Agreement nay be amended by the Cieneral Partner, without notice to 

or consesnt of any of the Limited Partners, to reflect the admission, resignation or withdrawal of any 

Limited Partner. or the assigument by any Limited Partner of its Partnership Interest iunder or pursuant to 

16.1 

the ters hereof or the Act. 

16.2 Amendment with Approval of Limited Partners an General Partner. Unless otherwise 

provided, this Agreement may only be amended by wriiten approval of all the Limited Partners; but an 

amendment to this Agrecment which will in any haner allow any Limited Partner to take part in the 

inanagement of the Business will be void. 

ARTCLE17
DISSOLUTION ANI) TERMENATION OF THE PARTNERSHP 

17.1 Events of Dissolution. 

( The Partnership will be dissolved un the earlier of the occurrence vl the folluwing events:

he passage ul a resolution of the CGeneral Partner approving tlhe dissolution and 

winding-up of the Partnership which shall provide for the ternas and inanuer in and 

upon which the Partnership proporty shall be disposcd of; or 

(a) 

(b) sale, Iransfer or other disposition of all of the assets of ihe Parlnership, 
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hut. htwitlistandiny any thing: heicin to the contrary, o dissolulion o the 
Patnershp shzall oceu until a notice of the dissolution is registered and publrshed 

as preseribed under 7lhe Business Names Registration Act (Manitoba). 

ARTICILE 18 
CONFIDENTIALITY 

I8. C'onfidentiality. 

(1) No Pautner shall. while it divectly or inlireetly holds nits and at all times afler it ceascs to 

be a 'atnet. lircetly on indirecetly, dise lose any Confidential Inforntion lo any Persoun, except:

(a) lo its Affiliates: 

to the professional advisors of such Partuer or its Afiliates and who either are 
bound by the duties of their engagement to maintain the eonfident iality of the 

Confidential Information or enter into a conficentiality ageement in a form 

reasonably acceptable to the P'artnership: 

(h) 

as authorized by the Partnership: o C 

as required by Law (if the Partner has immediately notilied ihe Partnership of that 

requiremet of Law, unless prechnded by I aw from doing so). 
(h 

Bach Partner shall use at least the same degree of care in maintaining the contidentiality of 

the 'onficdential Inlormation as it uses in maintaining the confidentiality of its own contilential or 

proprietary infornation. but in no event with less care than is reasonable given ilhe alure of ihe 

informatijon. 

(3) No P'artner shall usc or copy any Confidential Information, except:

(a) to advance the business of the Parlnership, 

(b) to exercise its rights ur to conpiy withh its obligations under this Agreement:

(c) as authorizel by the Partieeshi; or 

1s required by iLaw (it Hhe arttser nas immediately notilied the P'artnership of that 

requiremeut uf law, unie prechuded by Law from doing so). 
(d) 

The Partnerslip may at any timercyuire a Partner that ceases to be a Partneroinnediately (4) deliver to the Pautnership or, at the P'ainership's option, to inediately erase o destruy, any 

doe unents and other materials and copies and translations of them (wlhether recordeu, stored or reproduced 
or on any medium or by meaus of any device) containing iny Confidential lntormation in the Partner's 

pOsscsSio o conirol
documents, Iaterials, copies and trans lations have been delivered, erased or lestoyeul. 

The: Partner shall providke evidenee salisfactory 1o the Parlnerslip tha all 1huse 

Euch Partner acknowledges that a breacl or thveatened breach of its obligalions under tis () 
18.1 would esult in irreparable harni to ihe Pautnership that could not be ealeulated or udequately 
conpensated by recovery of damages alome Fach Partner theretore agrees that the Partnership shall be 
entitled to inlerim or permanent injunctive relief, specilic perforomanee und other equitable remedies. 
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ARTICI.E 19 
GENERAL

Governing Law. This Agreement shall be governed by and construed in accordance ith the Laws of the Province of Manitoba and the 1.aws of Canada applicable therein and shall be trealed in all respects

19.1 

as a Manitoba contract. 

19.2 Severability. Fach provision of this Agrcenent is intended to be severable. If any provision liereof 
is found to be unenforceable by a cowt of competenl jurisdiction, then such provision will be deemed to be severed from this Agreement nnd ihe rcmainder of this Agrcement will not be affected and will renmain in Jull foree and ellect lo the extent pemited by Law. 

19.3 Limited P'artner Not a General Partner. f any provision of this Agreenient has the elfect ol 
imposing upon any 1imited Partuer any of the linbilities or obligations of the General Partner or tlhe
Partnerslhip, such provision will be of no lorce or effect.

19.4 Time of Essenee. Time shall be of ihe essence of this Agreement. 

Counterparts. This Agreenent may be execuled in any number of counterparts witl1 the same 
effeet as if all Parties had signed ihe same doeument. Each counterpart so executed will constitute n original and all counterparts will be construed together and will constitute one and the same agreement 

19.5 

19.6 Further Assurances. The Parties agree to execule and deliver such further and other documents. 
cause such meelings to be held, resolutions passed and by-laws enacted. exercise their votes ant intlucnc and pertorm and cause to be performned such1 fiurther and other acis and things. as nay be necessary or 
desirable in order to give fiull effect to this Agreemenl and every part hereof.

19.7 Binding Efect. 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 ihe 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, 1epresetations, Wilrailies, ur oliei agreeents between ihe Parties in 
connection with the subject malterhereofexcept as specitically set fortl1 herein.

Signatee page oliows|
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IN WITNESS WHEREOF, he Partles have signed this lim ited P'artnesship Agreenent ns of the day ad ycar tirst above wrilten.

PRINCE GEORGE FUEL HOLDC 
LIMITED PARTNERSHI represented 
by its general partner Furt St. Jannes Fuel 
HoldCo Ine. 

PRINCEGEORGE FUELCO INC. 

LYA B 
NayteXa9ier Pietui
Title: President 

By 
Nano XtvEr Pictri 
Title. President 

DAIKIA CANADA INC 

13y 
Nae:XavaEr Piclri 
Title. President 



This is Exhibit "B" referred to in the Affidavit of Brian J. 

Clarke made before me this 23rd day of May 2022. 

A Commissioner for Taking Affidavits in the Province of 

British Columbia 
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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 Commissioner for Taking Affidavits in the Province of 
British Columbia



LONG TERM LOAN FACILITY AGREEMENT 

between

FORT ST. JAMES FUELCO LIMITED PARTNERSHIP 

Borrower

and 

VEOLIA ES CANADA, INC. 

datcd August 15, 2016 



THIS AGREEMENT IS MADE BETWEEN

(1) Fort St. James Fuclco Limited P'artnership, a limited partnership under the laws of Canada,

whose registered nddress is 201 Poilage Avenue, Suite 2200, Winnipeg, MB R3B 3L3, Canada, 

hcrcinaller refcrred to as the "Borrower", 

AND 

(2) Veolia ES Canada, Inc., a corporation incorporated under the laws of Canada, whose 

registered address is 1 705 3ème Avenue, Montreal, Quebec HIB 5M9, Canada 

hereinafter referred to as the "Lender"

collectively, the "Parties" and cach, individually, a "Party'". 

WHEREAS

The Borrower is a joint venture, of which Veolia Environnement SA indirectly holds 

70 %, 
(A) 

Considering the need for financing expressed by the Borrower and its financing forecasts 

and in particular, capital expernditures associated with a new chipping facility for the 

Borrower, the Lender agreed to provide a long-term loan / line of credit, in an aggregate 

amount of up to CAD 7,500,000 (seven million five hundred thousand Canadian dollars)

(the "Loan").

(B) 

(C) The Loan is subject to the terms and conditions of this agreement (the "Agreement"). 

ITIS AGREED AS FOLLOWS:

1. DEFINITIONS- INTERPRETATION 

1.1. Definitions 

In this Agreement except where the coniext otherwise requíres: 

"Breakage Costs" means, in the event of a prepayment of all, or part, of the Loan, the 

difference, if any, between: 

i) the interests which the Lender should have received for the amount prepaid, from the 

date of prepayment up to the last day of the current Interest Period; and 

(ii) the amount which the Lender would be able to obtain, by placing an amount equal to 

the prepaid amount, on deposit with a leading bank for the period stated in (i) above.

"Business Day means a day (other than a Saturday or Sunday) on which banks are open for 

general business in Montréal and in the principal financial centers of Canada;

"CAD" retfers to the Canadian Dollar, the lawful currency of Canada;



"CDOR" means: 

(i) the Canadian dollar offered rate for the offering of deposits in CAD in the Canadian
interbank market for a period comparable to the Interest Period displayed (before any 
correction, recalculation or republication by the administrator) on the "CDOR" page of 
the Thomson Reuters screen (or any replacement Thomson Reuters page which

displays that rate) at11:00 (the "CDOR Screen Rate"); or 

(ii) if the CDOR Screen Rate is not available, the arithmetic mean of the rates (rounded

upward to four decimal places) as calculated by the Lender of the interest rates 

supplied to the Lender by the Reference Banks for the offering of deposits in CAD to 

leading banks in the interbank market on the Quotation Day for a period comparable to 

the Interest Period and for an amount comparable to the Loan;

"Change of Control" means any change of the Borrower's voting rights or capital;

"Commencement Date" means August l5, 2016;

"Default" means an Event of Default or an event which, with the giving of notice, expiry of 

any applicable grace period or due to any decision taken based on this Agreement, would 

constitute an Event of Default

"Event of Default" means any event specified as such in Clause 16 (Events of Defaul1); 

"Final Maturity Date" means August 14, 2026; 

"Interest Period" means the interest period of the Loan as determined in accordance with 

Clause8(nterest Period);

"Margin" means 5.25% per annum; 

"Material Adverse Effect" means that the legal or financial ability of the Borrower to 

perform its payment obligations under this Agreement is affected in a material way or the 

financial condition of the Borrower is significantly altered; 

"Quotation Day" means, for any interest Period, the second Business Day before the first 

day of the relevant Interest Period;

"Reference Banks" means the banks designated by the Lender; and 

"Reference Rate" means CDOR 3 months.

1.2. Construction 

1.2.1. In this Agreement, unless the contrary intention appears, any reference to: 

(a) "assets" includes present and future properties, revenues and rights of every

description; 

(b) an "'authorisation" includes any authorisation, consent, approval, resolution, licence,

exemption or registration; 

(c) "indebtedness" includes any obligation, whether incurred as principal or as surety, for 
the payment or repayment of money, whether present or future, actual or contingent; 



(d) a "month" is a reference to a period starting on one day in a calendar month and ending8 

on the numerically corresponding day in the next calendar month; 

(e) a "person" includes any individual, company, unincorporated association or body of 

persons (including a partnership, joint venture or consortium), government, state, 

agency, international organisation or other entity; 

() a "regulation" includes any decree, regulation, rule, official directive, guideline or 

recommendation (whether or not having the force of law) of any governmental, 

intergovernmental or supranational body, agency, department or regulatory, self 

regulatory or other authority or organisation; 

(g) "tax" means any tax, levy, impost, duty or other charge or withholding of a similar

nature (including any penalty or interest payable in connection with any failure to pay 

or any delay in paying any of the saine) existing on the Commencement Date or created

afterwards; 

(h) a provision of law is a reference to that provision as amended or re-enacted; 

(i) a clause or an annex is a reference to a clause of or an annex to this Agreemcnt 

G) a person includes its successors, transferces and assigns; and 

(k) this Agreement is a rcference to this Agreement as amended or supplemented from 

time to time. 

1.2.2. The annexes form an integral part of the Agrecment and have the same binding force as the 

other provisions of the Agreement. 

I.2.3. Unless the contrary intention appears, a time of day is a reference to Montreal time.

1.2.4. A Default or an Event of Default is deemed "outstanding" as long as it has not been 

remedied or waived.

2. LOAN 

Subject to the terms of this Agreemeni, ts Lender agrees to make the Loan available to the 

Borrower, which accepts it. 

3. PURPOSE 
The Borrower shall apply all amounts borrowed under the Loan towards capital

expenditures associated with a new chipping facility. 

The Lender shall not be obliged to enquire or monitor the application of any amount 

borrowed under this Agreement, nor will it be liable for such enquiry or monitoring. 

AVAILABILITY 4. 

4.1. On the Commencement Date, the Lender will make the Loan available by credit to the 

Borrower's current account open in the books of the Lender, if any, or to the Borrower's 

bank account, details of which shall have been given to the Lender no later than five 

Business Days before the Commencement Date.



4.2. The Lender will not be compelled to make the Loan available if on the Commencement 

Date 

(a) a Default is outstanding or the making of the Loan could result in a Default; or 

(b) the representations and warranties stated in Clause 14 (Representations and 

warrantics) and to be repeated on the Commencement Date are not correct in all 

material respects. 

REPAYIENT 

Without prejudice to the provisions of Clause 6 (Voluntary prepayment), the Loan shall be 

repaid in full on the Final Maturity Date.

6. PREPAYMENT 

6.1 llegality 

If it becomes unlawful, for either Party, to perforin its obligations as contemplated by this 

Agreement or to fund or maintain the Loan: 

(a) it will inform the other Party, as soon as possible; 

(b) the Loan will be immediately cancelled; and 

(c) all sums due under this Agreement in principal, interest, default interest, commissions 

and fees will become immediately due and payable 

6.2 Yoluntary prenayment 

6.2.1 The Borrower Imay, at any time, prepay the Loan, in whole or in part. 

6.2.2 Any prepayment under this Clause shall: 

(a) take place on a Business Day; and 

(b) be notified to the Lender no later than 5.00 p.m. (Eastern Time) five Business Days 
before the proposed prepayment date.

6.2.3 Any notice of voluntary prepayment is irrevocable 

6.3 Mandatory prepayment 

The Lender may, by notice to the Borrower, cancel the Loan and declare all sums owed
under this Agreement in principal, interest, default interest, commissions and fees and other

Cxpenses, immediately due and payable in any of the following cases: 

(a) Change of Control of the Borrower; or 

(b) The Loan or the operation underlying the Loan, as the case may be, is not submitted in 

due time or proper form for necessary filing or registration with or is not granted

necessary approval by any relevant de facto or de jure government (or agency or 

instrumentality thereof), court, tribunal, administrative or other governmental authority 

or any other relevant entity (private or public).



6.4 Miscellaneous provisions 

6.4.I All prepayments under this Agreement shall be made together with accrued interest on the 
amount prepaid and, as the case may be, default interest, commissions, fees and other 

expenses payable in relation to this sun. 

6.4.2 In case of a voluntary prepayment, the Lender may request the Borrower to pay the 
Breakage Costs caused by such prepayment (if any), on the date of that prepay1ment. 

6.4.3 Any amount prepaid under this Clause 6 may not be borrowed again.

7 INTEREST

7.1 Calculation and paymentof interest
7..1 The outstanding amount of the Loan will bear interest at a rate per annum equal to the sum 

of: 

(a) the Reference Rate, and 

(b) the Margin.

7.1.2 Acerued interest on the outstanding amount of the Loan will be paid by the Borrower on the 
last day of each Interest Period (or if the Interest Period exceeds six months, every six 
months after the Commencement Date), in accordance with Clause 17 (Payments and 

Calculations). 

7.2 Priority of interest and principal payment over dividend payment
7.2.1 Unless the Lender has given its prior written consent, the Borrower shall not pay any 

dividend to its shareholders as long as any interest and principal payments are 
outstanding under this Agreement. 

7.3 Default interest
7.3.1 Any sum payableby the Borrower to the Lender under this Agreement which is not paid on 

its due date shall bear interest, from the relevent due date (inclusive) until its actual date of 
payment (exclusi ve), at a rate per annn equaB to the interest rate which would be 
calculated in accordance with Clause 7i {aleulation and payment of interest) on the 
relevant due date, as if such sum were ari anount of principal of the Loan, plus 2%. 

7.3.2 Default interest pursuant to Clause 7.3.! shall accrue automatically as of right and without
need of notification (nise en demeure) by the Lender. The payment by the Borrower of 
default interest shall not constitute the grant of an extension of the due date for the overdue 
amount or any waiver of the Lender's rights under this Agreement in relation to such 
overdue amount, and Clause 16 (Events of Default) shall remain fully applicable. 

7.4 All-in rate (tauxeffectifglobal
7.41 The parties expressly acknowledge that as a result of the characteristics of this Agreement 

and in particular the reference to a variable rate, it is not possible to determine the All-in 
Rate on the date of execution of this Agreement. 



7.4.2 For instancc, assuming CDOR 3 months is cqual to 0.897%% per annum on August 5, 
2016, then the All in Rate would be 6. 147% per annum before the loan utilisation fee of 

0.35%. 

7.4.3 1f the all-in rate is less than zero, it will be dcemed to be zero.

7.5 Notification 
The Lender shall notify the Borower, as soon as practicable of all interest rate deterimined 

pursuant to Clauses 7.1 and 7.3. Such interest rates will bind the Parties, save in case of 

manifest error. 

INTEREST PERIODS
S.1 The Loan shall have interest periods of 3 months (each an "Interest Period"), provided that 

the first Interest Period shall start on the Commencement Date and end on the following 

earliest date: March 3 lst, June 30th, September 30th or December 31st.

8.2 If an Interest Period would end on a day which is not a Business Day, it will be extended to 

the following Business Day, unless such Business Day is in a different calendar month, in 

which case it will be shortened to the preceding Business Day. 

If an Interest Period would end on a day which is past the Final Maturity Date, it will be 

automaticaly shortened so that there is no overrunning of the Final Maturity Date.
8.3 

9 CHANGES TO THE CALCULATION OF INTEREST 
if on a Quotation Day, the Lender determines that it is not possible, for any reason, to 
determine the Reference Rate as stated in Clause 1.1 (Definitions), it will immediately 
inform the Borrower and the following provisions of Clause 9 will apply. 

9.1 

9.2 The Lender and the Borrower shall enter into negotiations in order to determine, in good 
faith, a mutually acceptable substitution rate for the relevant Interest Period. If, within thirty
days, the Borrower and the Lender have agreed on a substitute rate, it will apply
retrospectively to the whole lnterest Period

If no agreement is reached within these thirty days, the applicable interest rate will be equal
to the cost of funding of the Lender, sus the Margin. 

9.3 

10 UTILISATION FEE 
10.1 The Borrower shall pay to the Lender an utilisation fee on the outstanding amount of the 

Loan, calculated prorata temporis, at the rate of 0.35% (zero point thirty five per cent) per 
annum.

10.2 The accrued utilisation fee shall be paid to the Lender on the last day of each Interest Period
(or if the Interest Period exceeds six months, every six months after the Commencement 
Date) and for the last time on the Final Maturity Date, by debit of the Borrower's current 
account. 



TAXES 
11. All payments 1o be made by the Borrower under this Agreement shall be made net of any 

tax or deduction for of on ACcoumt of any taxes, whether actuat or future. 

11.2 Without prejudice to the above provisions, if a tax withholding or deduction applies, the 
Borrowet shall inorease its payments o that the Lender receives, after making the relevant

withholding or deduction, the amount it would have been entitled to receive, had no 

withholding or deduction been required. 

12 INCREASED COSTS

121 1f, aftor the Commencement Date, the Lender incurs any increased cost due to (i) the 

introduction of any new law or regulation, or (ii) any change in the interpretation of any 

cxisting 1aw or regulation, or (ii) a change in the application of an existing law or 

regulation by any official authority, it shall notify the Borrower immediately and provide an 

estimate of the relevant increased cost and applicable indemnity. The Lender shall also 
deliver to the Borrower any evidence or receipts of the aforementioned calculation, as soon 

85 practicable. 

12.2 The following provisions shall then apply:

(a)the Borrower and the lLender will enter into good faith negotiations to avoid or mitigate

those costs; and 

(b) if no agreement is found within thirty days following the receipt of the writtem notice 
set forth in Clause 12.1 above, the Borrower shall be entitled to: 

cither continue the Loan, and bear the increased costs applicable from the date () 
of receipt of the written notice set forth in Clause 12.1 above; or 

ii) terminate this Agreement and within seven Business Days prepay all sums 

owed under this Agreement in principal, interest, fees and others expenses 
while bearing the increased costs until the prepayment date. 

12.3 In this Agreement, "increased cost mearns any reduction in the effective return of the 
Lender or any additional cost or charge incured by the Lender as a result of maintaining 

the Loan.

13 INDEMNTIES 

Without prejudice to the other provisions of this Agreement, the Borrower shall, upon 
documented request, indemnify the Lender for: 

(a) all costs and expenses (including any legal fees, taxes and breakage costs) reasonably 
incurred by the Lender in connection with the enforcement of, or the preservation of 
any rights under this Agreement (including by reason of an Event of Default); and 

(b) all costs and expenses reasonably incurred by the Lender in responding to, evaluating. 
negotiating or complying with any amendment requested by the Borrower.



14 REPRESENTATIONS AND WARRANTIES 
The Borrower makes the following representations and warranties to the Lender.

14.1 Status

The Borrower is duly incorporated and validly existing as a company under the laws of 
Canada. It has the power to own its assets and carry on its business. 

14.2 Powers nnd authority 

It has the power to enter into and perform this Agreement and the transactions contenplated 
by this Agreement. 

14.3 Legalvalidity

This Agreement constitutes its legal, valid and binding obligations enforceable in 
accordance with its terms. 

14.4 Authorisations 

All authorisations required in connection with the entry into, performance, validity and 
enforceability of this Agreement have been obtained or effected and are in full force and 
effect.

14.5 Non-conflict 

The entry into this Agreement and performance of the transactions contemplated by this 
Agreement do not conflict (i) with any law or regulation applicable to it or (ii) with its 
constitutional documents or (ii) with any agreement or instrument binding upon it. 

14.6 Pari passu ranking 

Its payment obligations under this Agreement (provided that such obligations do not benefit 
from a priority of payment according io any security interest (sûreté) granted under this 
Agreement) rank at least pari passu with the claims of all its other unsecured and
unsubordinated creditors, except for otligations mandatorily preferred by law applying to 

companies generally. 

14.7 No default

No Default is outstanding or may result from the Loan. 

14.8 No material adverse change

There has been no material adverse change in the condition of the Borrower (whether
financial, commercial, legal or otherwise) or in the prospects of the Borrower since the end 
of its last fiscal year. 

14.9 Repetition of representations and warranties 
The representations and warrantics set out in this Clause 14 will, except for Clause 14.2, be 
repeated at the beginning of each Interest Period.



15 UNDERTAKINGS 

The undertakings in this Clause will remain in force from the Com1inencement Date for so 
long as any amount is outstanding under this Agreement. 

15.1 Information 

The Borrower shall:

(a) promptly upon becoming aware of it, notify the Lender of any Default, together with 
the details of such Default and the steps taken to remedy such Default;

(b) promptly upon becoming aware of it, notify the Lender of any event (and in particular, 
any litigation, arbitration or administrative proceedings which are current or pending) 
which could have a Material Adverse Effect; and 

(c) provide the Lender with any information or document, which the Lender may request 
in accordance with its internal auditing or control procedures, or which is requested by 
any regulatory authority. 

15.2 Status

The Borrower shall do all such things as are necessary to maintain its corporate existence 
and ensure that it has the right and is duly qualified to conduct its business. 

15.3 Authorisations 

The Borrower shall obtain or maintain any authorisations required, as the case may be, to 
enable it to perform this Agreement. 

15.4 Puri passu ranking
The Borrower shall procure that its paytTent obligations under this Agreement (provided that such obligations do not benefit tton a priority of payment according to any security interest granted pursuant to this Agreenent) will rank at least pari passu with the claims of 
all its other unsecured and unsubordinaicd creditors, except for obligations mandatorily preferred by law applying to comnpanies gernerally. 

15.5 Compliance with law 

The Borrower shall comply with any law or regulation which is or may become applicable to it. 

16 EVENTS OF DEFAULT
Each of the events set out in this Clause is an Event of Default.

16.1 Non-payment 

The Borrower does not pay on the due date any amount of principal, interest, comnissions, fees or expenses payable by it under this Agreement. 



16.2 Breach of other obligations 
The Borrower does not comply with any provision of this Agreement or breaches any ofits undertakings under this Agreement. 

16.3 Misrepresentation 

A representation made by the Borrower is incorrect when made or repeated. 
16.4 Cross default 

(a) The Borrower fails to pay on the due date (after expiry of any applicable grace period)any sum due in respect of any financial indebtedness. 

(b) Any financial indebtedness of the Borrower is declared, or becomes capable of being declared, payable as a result of a default of the Borrower or any other condition or 
event (howsoever described). 

(c) The action or omission of the Borrower has resulted in an event of default under the 
contract as a result of a default of the Borrower or any other condition or event (howsoever described in such contract). 

16.5 Insolvency 

The Borrower: 

(a) takes steps for its winding up or liquidation; 
an involuntary or voluntary case is commenced against the under any applicablebankruptcy, insolvency or other similar law now or hereafter in effect; or a decree or order of a court having jurisdiction in the premises for the appointment of a receiver, liquidator, sequestrator, trustee, custodian, administrateur judiciaire or other officer having similar powers over the Borrower or over all or a substantial part of its property, shall have been cniered; or the involuntary or voluntary appointment of an interim rece ver, trustee or other custodian of the Borrower or for all or a substantiai part of i apery occurs; or a warrant of attachment or execution is issued, or a similar process is initiated, against any substantial part of the property of the Borrower,; 

(b) 

() is in a situation where a moratoriun is declared in respect of any of its debts;

suspends making payments on any of its debts or admits inability to pay its debts as they fall due; 
(d) 

(e) becomes insolvent for the purpose of any insolvency law; or 

begins negotiations with one or more creditors with a view to the readjustment or rescheduling of any its debts. 
( 

16.6 Creditors' procesSs

Any expropriation, attachment, sequestration, distress or execution affects any asset or assets of the Borrower. 



16.7 Cessation of Business 
The Borrower ceases, or takes clear steps to cease, to carry on all or a substantial part of its business. 

16.8 MaterialadverSe change
Any event or series of cvents occurs wlhich has a Material Adverse Effect. 

16.9 Acceleration 

On and at any time after the occurrence of an Event of Default, and whilst the same is continuing, the Lender may, by notice to the Borrower: 

(a) cancel the Loan; and/or

(b) declare all sums owed under this Agreement in principal, interest, default interest, commissions, fees and other expenses immediately due and payable. 
17 PAYMENTSAND CALCULATIONS 
17.1 All sums due by the Borrower under this Agreement shall be paid by debit of the Borrower's current account opened in its name in the Lender's books, or by transfer to the Lender's bank account, references of which shall have been provided to the Borrower no later than 11.00 a.m. two Business Days before the date of payment.

17.2 Any payment made to the Lender shall be allocated in the following order:

(a) first, to the reimbursement of commissions; 
(6) second, to the payment of any default interest; 
(c) third, to the payment of any unpaid interest; and 

(d) fourth, to the payment of any unpaid principai. 
17.3 All payment under this Agreement shali be made on a Business Day. If a payment is due on a day which is not a Business Day, such payment will be deferred to the following Business Day, unless such Business Day is in à difierent calendar month, in which case the paymentwill be made on the preceding Business Day 

17.4 All payments under this Agreement shall be made in EUR unless otherwise expressly agreed. 

17.5 Interest shall be capitalised on the sums which remain outstanding under this Agreementand interest will accrue on these sums in accordance with Clause 7.3 (Default interest). 
17.6 Any interest, commission or fee will be calculated on the basis of the actual number of days elapsed ina year of 360 days. 

18 SET OFE 
18.1 If any amount due to the Lender under this Agreement is not paid on the due date or in accordance with this Agreement, the Lender may recover that sum by way of set off. 



18.2 Any suin due by the Borrower under this Agreement will be paid for its gross amount 
without set off. 

19 CHANGES TO THE PARTIES 
19.1 This Agreement shall be binding upon and shall inure to the benefit of the Borrower and the 

Lender and their respective permitted successors and assigns.

19.2 The Borrower may not assign, transfer or dispose of any of its rights and/or obligations 
under this Agreement, including by way of merger or demerger, without the prior 

agreement of the Lender.

19.3 The Lender may at any time assign or transfer any of its rights and obligations, upon notice 

to the Borrower. 

20 NOTICESS

Any communication to be made under or in connection with this Agreement shall be made 

to the following addresses (or any other address notified under this Clause). A notice shall

be deemed validly made on the date of its effective receipt by the addressee, i.e. the date 

mentioned on the acknowledgement of receipt. 

For theBorrower: 
Fort St. James Fuelco Limited Partnership 

Attention: Andrew Rovansek, Director of Finance (Veolia North America, Municipal & 

Commercial Business Canada)
Email: andrew.rovansek@veolia.com 

For the Lender:
Veolia ES Canada, Inc. 

Att: Treasurer 
treasuryssc@veolia.com and brian.suilivan@veolia.com 

21 MISCELLANEOUS 

21.1 Waivers and remediescumuiative 

Failure by any Party to exercise or any delay in exercising its rights under this Agreement 

or under applicable law shall not operate as a waiver of these rights, and shall not be 

interpreted as such. The rights stipulated in this Agreement are cumulative with, and shall 

not prejudice, any other rights granted by law to the Parties.

21.2 Severability 

In the event that any of the provisions of this Agreement is held to be void or unenforeeable 

under applicable law, the other provisions of this Agreement will not be affected unless a 

Party can demonstrate that the relevant provision was essential in its decision to enter into 

this Agreement and it would not have entered in this Agreement without this provision. 

13 



22 APPLICABLE LAW-JURISDICTION 

22.1 The Agrecment shall be governed by the laws of Qucbec, Canada.

22.2 Any dispute relating to its validity, construction or performance shall be exclusively settled
by the by the courts of Montreal, Quebec.

The signature page follows
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On August 15, 2016, in two originals, 

Veolia ES Canada, Inc,.

By: Brian Sullivan, Treasurer 

Fort St. James Fuelco Limited Partnership 
By: Prince George Fuelco, Inc., its General Partner

Chs 
ByJohn Gibioh, Chief Operating Ofe 



201- LTL Agreement Amendment-VESC/ESJ 

FIRST AMENDMENT TO THE LONG TERM LOAN AGREEMENT 
DATED AUGUST 15, 2016 

BETWEEN VEOLIA ES CANADA, INC. AND roRT ST. JAMES FUELCO
LIMITED PARTNERSHIP 

THIS First Amendment (the "Amendment") to the August 15, 2016, Long Term Loan 
Facility Agrccment (the "Agreement") slhall be effective as of January 1, 2018 among Veolia
ES Canada, Inc. (VESC LENDER) and Fort St. James Fuelco Limited Partnership (FSJ -

BORROWER). 

WITNESSETH: 

WHEREAS 

A. VESC and FSJ are parties to a Long Term Loan Facility dated August 15, 2016.

B. Pursuant to additional capital requirements at FSJ (the Borrower in which Veolia
Environnement SA indirectly holds 70%), VESC (a wholly owned indireet subsidiary 
of Veolia Environnement S.A.) and FSJ wish to amend the Long Term Loan 
Agreement to increase the maximum value of funds available under the Long-Term 
Loan Amount by CAD 7,500,000 (Seven Million Five Hundred Thousand Canadian

Dollars); 

NOW, THEREFORE, VESC and FSI hereby agree as follows:

1. Definitions 

Terms defined in the Long Term Loan Facility Agreement and not otherwise defined in this 
Amendment shall have the same meanings when uSed in this Amendment. 

2. Amend1ments 

2.1. Clause-2 - Loan shall be anended as follows: 

"Loan" means the maximum amout in principal of the fumds made available by the Lender 
1o the Borrower pursuant to this Agreement, i.e. CAD 15,000,000 (Fifieen Million Canadian 
Dollars), an increase of CAD 7,500,000 (Seven Million Five Hundred Thousand Canadian 
Dollars) from the August 15, 2016 amount, to the extent not reduced in accordance with 
Clause 5; 

2.2 Priorityof interest and principal payment over dividend payment 

2.2.1 As is the case in the initial Agreement dated August 15, 2016, the Borrower
shall not pay any dividend to its shareholders as long as any interest and 
principal payments are outstanding under this Agreement, unless the Lender 

has given its prior written consent.. 



201-LTL Agreement Amendment-VESC/ESJ 

3. Ratification 

Except as amended by this Amendment, the Long Term Loan Agrccment remains in full force and effect and is hereby ratified and confirmed. 

4. Counterparts 

This Amend1nent may be executed by one or more of the parties hereto on any number of separate counterparts (including by electronic transmission) and all of said counterparts shall 
be deemed to constitute one and the same instrument. 

5. Governing Law and Jurisdiction 

The Agreement shall be governed by the laws of Quebec, Canada.

Any dispute relating to its validity, construction or performance shall be exclusively settied by the by the courts of Montreal, Quebec.

The signature page follows]



2013-LTL Agreement Amendment -VESC/ËSJ 

On January 1, 2018, in two originals, 

Veolia ES Canada, Inc. 

áy: Byihn Sullivan, Treasurer 

Fort St. 
By: Prince Gcorge Fuelco, Inc., its General Partner

ames Fuelco Limited Partnership 

LC 
Byohn Gbson, ChiefOperating Officer

in two original copies 



LLTL Agreenent Amendment 12 -VESC/FSJ 

SECOND AMENDMENT TO THE L.ONG TERM LOAN AGREEMENT 
BETWEEN VEOILIA ES CANADA, INC. AND FORT ST. JAMES FUELCO 

LIMITED PARTNERSHIP 

THIS Second Amendment (the "Amendment") to the August 15, 2016, Long Term Loan 

Facility Agrecment (the "Agreement") shall be effective as of August 1, 2019 among Veolia 
ES Canada, Inc. (VESC - LENDER) and Fort St. James Fuelco Limited Partnership (FSJ -

BORROWER). 

WITNESSETH: 

WHEREAS

A VESC and FSJ are parties to a Long Term Loan Facility dated August 15, 2016 and the First Amendment of this Loan Facility effective January 1, 2018 as well as 
Subsequent consents to increase the loan amounts 

B. Pursuant to additional capital requirements at FSJ (the Borrower in which VeoliaEnvironnement SA indirectly holds 70%), VESC (a wholly owned indirect subsidiary of Veolia Environnement S.A.) and FSJ wish to amend the Long Term Loan Facilityto increase the maximum value of funds available CAD 50,000,000 (Fifty Million Canadian Dollars); 

NOW, THEREFORE, VESC and FSJ hereby agree as follows:

1. Definitions 

Terms defined in the Long Term Loan Faciiity Agreement and not otherwise defined in this Amendment shall have the same meanings whem used in this Amendment. 

2. Amendments 

2.1. Clause-2 - Loan shall be amended as follows:

"Loan means the maximum amount in principal of the funds made available by the Lender to the Borrower pursuant to this Agreenent, i.e. CAD S0,000,000 (Pifhy Million CanadianDollars, to the extent not reduced in accordance with Clause 5; 

2.2 Priority of interest and principal payment over dividend payment
2.2.1 As is the case in the initial Agreement dated August 15, 2016, the Borrowershall not pay any dividend to its shareholders as long as any interest and principal payments are outstanding under this Agrecment, unless the Lender has given its prior writen consent.



LTL Agreement Amendment #2 -VESC/FSJ 

3. Ratification 

Excopt as amended by this Amendment, the Long Term Loan Agrccment remains in full force 

and effect and is hcrcby ratificd and confirmed. 

4. Counterparts 

This Amendmcnt may be executed by one or more of the parties hereto on any number of 
separate counterparts (including by clectronic transmission) and all of said counterparts shall
be deemed to constitute one and the same instrument. 

5. Governing Law and Jurisdiction 
The Agreement shall be governed by the laws of Qucbec, Canada.

Any dispute relating to its validity, construction or performance shall be exclusively settled by the by the courts of Montreal, Quebec. 

[The signature page follows]



.T Agrecment Amendment #2 -VESC/FSJ 

On April 14, 2020, in two originals, 

Veolin ES Canada, Ine. 

fiidn Sullis an Apr 14, 20 20 

By: 131ian Sullivan, Treasurer 

Fort St. James Fuelco Limited Partncrship 
By: Prince George Fuclco, Inc., its General Partner 

Jasoi SalgoApr i9, 2020 
By: Jason Salgo, Chief Financial Officer 

In two original copies 



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

A Commissioner for Taking Affidavits in the Province of British Columbia



VEOLIA
BY EMAIL 

May 9, 2022 

Fort St. James FuelCo Limited Partnership 

3 Bentall Centre

PO Box 49314 

Suite 2600- 595 Burrard Street
Vancouver, BC V7X 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 the Long Term Loan Facility Agreement dated August 15, 2016 (as amended, the 

"Agreement"), between Fort St. James FuelCo Limited Partnership (the "Borrower") and Veolia ES 
Canada Inc. (the "Lender"). Unless otherwise defined, all capitalized terms have the meaning ascribed to 

them in the Agreement.

The Lender is informed that the Borrower has effectively wound down and ceased its operations, a 

development which has a Material Adverse Effect and leads the Lender to believe 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. The Borrower is therefore clearly in default under sections 16.5 and 16.8
of 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 $62,899,190.65, plus continuing interest

(the "Indebtedness"). 

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 Lenders rights, remedies and recourses under the Agreement and at 

law. This Notice of Default and Demand for Payment is sent to you under reserve of the Lender's rights 
under the Agreement, including its right to raise additional defaults. 

Yours Truly, 

Brian Clarke, President and CEO 

Veolia ES Canada InC. 
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