Court No. B-220204
Estate No. 11-254405
Bankruptcy Division 03
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
FORT ST. JAMES FUELCO LIMITED PARTNERSHIP

NOTICE OF HEARING

May 27, 2022 By Courier and Email

TO THE Fort St. James FuelCo Limited AND Deloitte Restructuring Inc.
DEBTORS: Partnership TO: 939 Granville Street
2600-595 Burrard St, 3 Bentall Vancouver, British Columbia, V6Z 1L3
Centre, PO Box 49314
Vancouver, British Columbia,
Canada, V7X 1L3
Office of the Superintendent of
Attention: Stephane Jouzier AND Bankruptcy
stephane.jouzier@veolia.com TO: 300 Georgia Street W, Suite 2000
Vancouver, British Columbia, V6B 6E1

Re: Notice of the Time and Place of the Hearing of a Petition for Bankruptcy Order
with respect to Fort St. James FuelCo Limited Partnership

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

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

1. Date of hearing

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

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

[X] The petition is unopposed, by consent or without notice.
2. Duration of hearing

[ 11t has been agreed by the parties that the hearing will take



[X] The parties have been unable to agree as to how long the hearing will take and
(a) the time estimate of the petitioner(s) is 15 minutes, and
(b) [X] the petition respondents have not given a time estimate.

3 Jurisdiction

[ 1 This matter is within the jurisdiction of a master.

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

Date: 27/05/2022

W
S%f{ature oftawyer #6r pétitioner
Paige Marvel

Stikeman Elliott LLP

Barristers and Solicitors
1700 — 666 Burrard Street
Vancouver, BC V6C 2X8

Phone: 604-631-1300
Fax: 604-681-1825
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THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
FORT ST. JAMES FUELCO LIMITED PARTNERSHIP

PETITION FOR BANKRUPTCY ORDER

THIS IS THE PETITION OF:

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

ON NOTICE TO:

Fort St. James FuelCo Limited Partnership
2600-595 Burrard St, 3 Bentall Centre, PO Box 49314
Vancouver, British Columbia, Canada, V7X 1L3

Prince George FuelCo Inc.
2000, Etchemin Street
Lévis, Québec, Canada, GBW 7X6

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

Office of the Superintendent of Bankruptcy

300 Georgia Street W, Suite 2000

Vancouver, British Columbia, V6B 6E 1

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

The Petitioner hereby seeks the issuance of the orders respectively in the form of the draft
orders attached hereto at Schedule “A” and Schedule “B”, to have Fort St. James FuelCo
Limited Partnership (the “LP") adjudged bankrupt and to have the respective estates of the
LP and Prince George FuelCo Inc. (the “GP”) and collectively with the LP, herein referred to
as the “Debtors”) administered procedurally and substantively on a consolidated basis by
the Proposed Trustee (as defined below).



-

The Petitioner will rely on Rule 2-1(2)(b), 22-5(8) and 1-3(1) of the Supreme Court Civil
Rules (the "Rules of Court") and Sections 42, 43 and 183 of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3 (the “BIA”) as well as Rule 3 of the Bankruptcy and Insolvency
General Rules, C.R.C., c. 368, (the “BIA Rules”).

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

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

A. FACTS

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

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

procedurally and substantively consolidated basis.

3. The Debtors are indebted to the Petitioner in the sum of CAD$62,899,190.65
calculated as of April 30, 2022, plus interest thereafter and costs, the whole of which
is unsecured. Therefore, the Petitioner holds an unsecured claim of greater than
$1,000.

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

5. The Debtors are both insolvent and the Petitioner believes that it is advantageous to
all stakeholders that the Debtors should be both be assigned into bankruptcy by the
Petitioner so as to be administered on a procedurally and substantively consolidated
basis.

115304850 v1
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The administration of both of the estates of the Debtors (i.e. the Property), on a

procedurally and substantively consolidated basis is advantageous because:

(a)

()

(d)

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

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

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

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

any and all intercompany flows of funds.

The Petitioner is not aware of any party that would be materially prejudiced by the
procedural and substantive consolidation of the estate of the Debtors.

Deloitte Restructuring Inc. is qualified to act as Trustee of the Property and has
agreed to act as such and is acceptable to the Petitioner.

The Debtors do not oppose the relief sought herein.

B. LEGAL BASIS

Assignment of the Debtors into Bankruptcy

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

its liabilities generally as they become due:

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

[..]
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12.
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(j) if he ceases to meet his liabilities generally as they become due.
» BIA ats. 42(1)()).

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

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

an act of bankruptcy within the six months preceding the filing of the
application.

> BIA ats. 43(1).

> “Creditor” is defined by section 2 of the BIA as meaning a person having a
claim, preferred, secured or unsecured, provable as a claim under the BIA.
Sections 121-123 of the BIA define what constitute a provable claim.

Procedural Consolidation

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

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

[.]

(c) in the Provinces of Nova Scotia and British Columbia, the Supreme Court:
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14.

15.

16.

17.

18.
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> BIA ats. 183.
Rule 3 of the BIA Rules provides:

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

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

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

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

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

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

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

> Sahal Estate v. Argitos, 2010 BCSC 916.

The court ought to interpret the Rules of Court to secure the just, speedy and

inexpensive determination of every proceeding on its merits.
> Rules of Court at Rule 1-3(1).

Substantive Consolidation

In determining the authority for substantive consolidation, the courts have held that
there is no specific authority in the BIA to grant an order for substantive
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consolidation. It is common ground, however, that the court has the authority to do
so under its equitable jurisdiction under section 183 of the BIA.

> Ashley Marlow Group Private Portfolio Management Inc. (2006), 22 C.B.R.
(5th) 126 (Ont. S.C.J.) at para. 71.

19. The factors to be considered by a court are:

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

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

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

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

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

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

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

partnership, the general partner is liable for the debts of the limited partnership.

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

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

21. Courts have determined, in similar circumstances, that substantive consolidation

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

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

115304850 v1
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The Petitioner estimates that the hearing for this Petition should take 15 minutes.

Dated: ‘\}\O\Sj 74, 11T WM

Sig@jh(re of Datlene Crimeni

Petitioner

X | Lawyer for Petitioner

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

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

1
Issued at the City of Vancouver, in the Province of British Columbia, this O()-j day of
, 2022,

REGISTRAR IN BANKRUPTCY

Lawyer for Petitioner:

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

115304850 v1



ENDORSEMENT ON ORIGINATING PLEADING OR PETITION
FOR SERVICE OUTSIDE BRITISH COLUMBIA

The claiming party, Veolia ES Canada Inc., claims the right to serve this pleading on the
Prince George FuelCo Inc. outside British Columbia on the grounds that:

1.

114336431 vl

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

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

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



Schedule “A”

Court No.
Estate No.
Bankruptcy Division
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
FORT ST. JAMES FUELCO LIMITED PARTNERSHIP

BANKRUPTCY ORDER

BEFORE THE HONOURABLE

JUSTICE @

e THE @
DAY OF JUNE, @

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

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

THE COURT ORDER THAT:
1. The Debtor be adjudged bankrupt by virtue of a bankruptcy order hereby made on this date.
2. Deloitte Restructuring Inc. be appointed as licensed insolvency trustee of the estate of the

bankrupt (in such capacity, the “Trustee”).

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

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



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

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

Stikeman Elliott LLP (Darlene Crimeni)

By the Court:

Registrar
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Schedule “B”

Court No.
Estate No.
Bankruptcy Division
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
FORT. ST JAMES OPERATIONS SERVICES LIMITED PARTNERSHIP

ORDER MADE AFTER APPLICATION

THE HONOURABLE ) ® THEe
JUSTICE ® ) DAY OF JUNE, ®
)
)

ON THE APPLICATION of Veolia ES Canada Inc. (the “Applicant’), a creditor and related entity of
Prince George FuelCo Inc. (the “GP") and Fort St. James FuelCo Limited Partnership (the “LP”, and
collectively with the GP, herein referred to as the “Debtors”) coming on for hearing by Teams at 800
Smithe Street, Vancouver, B.C. V6Z 2E1, on this day, and upon hearing Joseph Reynaud, counsel for the
Applicant, and no one else appearing although duly served, and upon reading the materials filed:

THIS COURT ORDERS that:

115304848 v1

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

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

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

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

(d) establishing a single bank account for the Estates;
(e) establishing a single consolidated pool of assets containing all assets of the Estates: and
(f administering all claims and making all distributions in respect of allowed claims from the

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

The bankruptey action of the GP bearing number [®] shall be assigned to be the proceedings of
the bankrupt Estates.

The substantive consolidation of the Estates shall not:

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

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

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

claim is a duplicative claim.

A copy of this order shall be filed for each of the LP Estate and the GP Estate, but any other

document required to be filed in this proceeding shall hereafter only be required to be filed in this
action.

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

THIS COURT REQUESTS the aid and recognition of other Canadian and foreign courts, tribunals,
regulatory and administrative bodies to act in aid of and to be complimentary to this court in carrying out
the terms of this claims process order where requested. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested:

115304848 vi

(a) to make such orders and to provide such assistance to the Trustee as an officer of this
court as may be necessary or desirable to give effect to this order; and
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(b) to grant representative status to the Trustee if required in any foreign proceeding and to
assist the Trustee and its respective agents in carrying out the terms of this order.

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

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

Stikeman Elliott LLP (Darlene Crimeni)

By the Court:

Registrar

115304848 v



Court File No.

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
FORT ST. JAMES FUELCO LIMITED PARTNERSHIP

PETITION

STIKEMAN ELLIOTT LLP
Barristers & Solicitors
Suite 1700, 666 Burrard Street
Vancouver, British Columbia V6C 2X8
Canada

Joseph Reynaud / William Rodier-Dumais / Darlene Crimeni
Direct : +1 514 397 3019/ +1 514 397 3298 / +1 604 631 1429
Email : jreynaud@stikeman.com / wrodierdumais@stikeman.com /

derimeni@stikeman.com

Lawyers for the Applicant Veolia ES Canada Inc.



B-22020k
Estate mg/‘/ ’25 7“7‘05

Province of British Columbia
Bankruptcy Division O3~
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
FORT ST. JAMES FUELCO LIMITED PARTNERSHIP & PRINCE GEORGE FUELCO INC

CERTIFICATE OF COMMISSIONER

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

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

Dated: May 23, 2022
rlene Grimeni

Darlene Crimeni
Barrister & Solicitor
1700-666 Burrard Street
Vancouver, BC V6C 2X8
604-631-1429

111952398



Affidavit #1 of
Brian J. Clarke in this case
affirmed May 23, 2022
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Estate No. l/ 28 ‘/‘/QSA

Province of British Columbia

Bankruptcy Division 6} -

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
FORT ST. JAMES FUELCO LIMITED PARTNERSHIP & PRINCE GEORGE FUELCO INC.

AFFIDAVIT

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

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

A. The Parties and the Project

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

3. The GP is a corporation which was incorporated on October 8, 2013, under the
CBCA with its registered office at 2000, Etchemin Street, Lévis, Québec, Canada, GeW
7X6. The GP was incorporated and exclusively acted for the sole purpose of being the
general partner of the LP in the context of the 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 that was formed between Prince
George Fuel HoldCo Limited Partnership and Veolia Energy Canada Inc. (“Veolia Canada”),
formerly Dalkia Canada Inc. prior to January 7, 2016, as limited partners, and the GP, as
general partner, pursuant to The Partnership Act (Manitoba) C.C.S.M. c. P30 and the Fort
St. James FuelCo Limited Partnership Agreement dated October 30, 2013 (as amended
from time to time, the “LP Agreement”), a copy of which is attached and marked hereto as
Exhibit “A”. The LP’s registered office is at 2600-595 Burrard St, 3 Bentall Centre, PO Box
49314, Vancouver British Columbia, Canada, V7X 1L3.

5. As further described below, the Debtors were respectively formed and incorporated
for the specific purpose of entering into various agreements, acknowledgments and
consents with third parties with a view to carry out 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 burning of biomass. The central entity responsible for entering
into different agreements to ensure the development of the Project is Fort St. James Green
Energy Limited Partnership (“ProjectCo”).

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

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

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

B. Project Financing and Agreements

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

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

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

(b) an Operations & 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 services in relation to the
operation and maintenance of the Project, including the manpower required
to run the Plant; and

(c) a Fuel Supply Agreement dated October 30, 2013 (the “Fuel Agreement”)
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 which is attached and marked hereto as Exhibit “C”.
Pursuant to the Agreement, the Applicant agreed, among other things, to make certain
amounts available to the Debtors to ensure the development of the Project.

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

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

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

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

16. As a result of the various issues affecting the Project, including those listed above,
the Project suffered a significant liquidity shortfall, 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 which triggered defaults under each of the
O&M Contract and the Fuel Agreement, the Lenders, ProjectCo, the LP, OpCo LP, Veolia
Canada 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 Agreement
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 Project which culminated in a successful sale of the Project.

19. As at the date hereof:

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

(b) substantially 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 this context, the Debtors have not made payments to the Applicant pursuant to the
Agreement despite the Applicant having lent them a substantial amount which remains
unpaid to date.

21. On May 9, 2022, the Applicant sent a notice of default to the LP, copy of which is
attached and marked hereto as Exhibit “D”, requesting payment of the total amount of
indebtedness owing by the LP to the Applicant under the Agreement in capital, interest,
costs and fees, which represented CAD$62,899,190.65 as of April 30, 2022, plus continuing
interest (the “Debt”). Pursuant to the terms of the Agreement, the Debtors are, as of the date
hereof, justly and truly indebted to the Applicant in the sum of the Debt, the whole amount of
the Debt is unsecured.

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 the Debtors on a consolidated basis.

24, | am swearing this affidavit via video conference and am not physically present
before the commissioner hereof. In swearing this affidavit, | am advised by the
commissioner and do verily believe, that we have followed the process described in the
“"Notice to the Profession, the Public and the Media Re: Affidavits for use in Court
Proceedings”, issued on March 27, 2020, by Chief Justice C.E. Hinkson of the Supreme
Court of British Columbia.



o Gim

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

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

W Brian J. Clarke, President and CEO

Q%nissioner for Taking Affidavits VEOLIA ES CANADA INC.
Upglere Crvens

Taspger X Sehedo
STIKEMAN ELLIOTT LLP
SUITE 1700 PARK PLACE 666 BURRARD STREET

VANCOUVER, BRITISH COLUMBIA, CANADA
V6C 2X8 (604) 631-1300




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

M /)/(/\MM

A Commissfoner for Té@ng Affidavits in the Province of
British mbia .
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LIMITED PARTNERSHIP AGREEMENT

T'his Limited Partnership Agreement dated October 30. 2013 is made

AMONG: PRINCE GEORGE FUELCO INC.. a corporation
existing under the laws of Canada,

(the “General Partner™)

AND: PRINCE GEORGE FUEL HOLDCO LIMITED
PARTNERSHIP., a limifed partnership existing under
the laws of the Province of Manitoba,

("PG HoldCo LI

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

(“Dalkia LP™)

PREAMBLE

WHEREAS PG HoldCo LP and Dalkia LP desire to form u parmership pursuant to the provisions of ihe
Act (hereinafier defined);

WHEREAS the General Parmer and the Limited Partners wish to entes into o limited partnership
agrecment for the purpose uf governing the relationship between the Partners and the conduct, affairs and
activities of the Partnership aiid wish to include provisions that tlie Partmership shall remain a Single
Purpose Entity, the whole in connection with the supply of biomass in connection with the financing,
dcalgn. construction and the provision of maintenance services and the supply of energy to the Fort St.
James Green Liergy Project (the “Project”);

NOW THEREFORE, the Parties agree as follows:

ARTICLE |
INTERPRETATION

1.1 Definitions. In this Amecnwnt the iu!lomnu words and phirases have the following meanings.
respectively, unless the context otherwise requires:

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

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

“Agreement” means ihis limited partoership agreement; as it may be amended or supplemented from
tirne to tine.

8386095 13
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“Arm’s Length™ has the meanimng given to it in the Income Tax Act.
“Business™ has the meaning ascribed therelo in Section 3.1

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

“Capital Account” means, in relation to a Pariner, an amount equal to such Partner's Capital
Contribution after a deduction therefrom of any capital returned to such Partner and, where the context
requires, means the individual account or accounts maintained by the General Partaer in the books of the
Partnership to which the Partner’s respective Capital Contribution is to be eredited.

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

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

(1) any change in ownership, whether benéficial or vtherwise, of, or direct or indirect power to
vote or transter, any of the shares or units of ownership of that Person where the effect of such change is (o
cffectively result in control of the decisions made by ar on behalf of such Person bemg with a ditferent

entity or entities than prior o such change.

(2 any other change in respect of the power to elect 2 majority of the directors of the Person
or otherwise contral the decisions made on behall of such person: or

{3) any other change of direet or 1ndirect power fo direct or cause the direction of the
management, actions or policies of that person.

“Class A Partoers™ hay the meaning set forth in Section 11.1(1).

“Class A Units™ means the Class A Units of the Partnership as provided in Article 5.
“Class B Net Capital” inrelation to a Class B Unit means: -

ta) the Capital Contribution made in respect of the Class B Uit minus

(k). distributions made pursuant to Article 7 in respect of the Class B Unit; plus
(¢) Taxable Income allucated in respect of the Class B Unit, minus

() Taxable Losses allocated in respect of the Class B Unit

*Class B Partners™ a Limited Partner holding Class B Unats

“Class B Pro-Rata Portion™ means the proportion that the number of Class B Units owned by the
Class B Partner is (o the number of Class B Units owned by all of the Class B Parters.

“Class B Units™ means the Class B Units of the Partership s provided in Article §.
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“Confidential Information” means all information, documentation, knowledge, data or know-
how owned, possessed or controlled by, or relating to. the Partnership or acquired or developed for its
benefit, that Partnership treats as confidential including, without Hmitation, trade secrets, proprictary.
business and financial information. but excluding any information:

h that is or becomes part of the public domain by publication or otherwise withoul any
breach of this Agreement:

(1) that is obtained on a non-confidential basis from another scurce acting in yoeod faith
without any breach of this Agreement; or

(3) that was not obtained from another source and that can be demonstrated by.the recipient o
have been knowsn or mdaptndemlv developed b\' the recipient before disclosure to the recipient,

“Control” means the control exercised over a Person by the direct or indirect holding, as owner or
other beneficiary, other than solely as the benehcxan‘ of an unrealized security interest, of sécurities of
such Person carrying more than 50% of the maximum possible aumber of votes that may be cast for the
election or appointment of the directors of sich Person and, in the case of a limited partnership, means the
Control exercised over the general partner(s) thereof: and the terms “Controlled™ and “C ontrolling™ have
the meanings correlative 1o the foregoing,

“Current Acconnt”™ means ‘lvhe account established as set forth in Section 6.3
-

“ite E»f C h)km;_, has the mcamng set forth in ‘;u:tum f2.2.

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

“Defanlt Upits™ has the meaning set forth in Seciion 1 1.4(1).

“Defanlt Period™ has the meaning set forl in Section | l.ﬂ(éf;,

“Default Class A Units™ has the meaning set forth in Section 11401 Xe)

“Default Class B Units™ has the meaning set forth in Secticm_ A )

“Defanlting Partuee™ has the meaning set forth invSeCl’ion TR 1

“Livent of Change’ has the meaning set forth in Section F1.4(1)

“Fair Market Value™ means. the prive determined in an open aud wwrestricted market between
informed prudent parties, that are arm’s length parties (as such term is used in the Income Tax Act and
under no compulsion to act. expressed in terms of money or money's value, as determined by o reputable

independent business valuator retained by the General Partner.

‘Fiscal Year” means the twelve {12) monih pumd ending on December 31 in each calendar year. or
such other date as may be established by thc Gcmml Partner,

“Fuel Supplier Li.ibilit'y" means any meutml [ cmtkmndn‘\g obligation or hdbthiy of the
Partnership pursuant ta the Fuel Supply Agreement, the performance or payment of which is guaranteed
pursuant to the goarantee provided by Dalkia International S.A. 10 Praject Co in connection with the Fuel
Supply Apreement.
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“Fuel Supply Agreement” means the agreement to be entered into by the Partnership and Project
Co for the supply of biomass in conneetion with the Project.

“GAAP” means generally accepted accounting principles in Canada.

“General Partner” means Prince George FuelCo Inc.. or any other Person admitted as o general
partner of the Partnership and shown on the register maintained hy the Parmership as a General Pariner.

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

“Laws™ means all applicable statutes; codes, ordinances, decrees, rules, regulations, judicial or
arbitral or administrative or ministerial or departmental or Jc;,ulatow )udbmums orders, decisions, rulings
or awards, policies, decisions, public notices, directions, gu:duhnes relating to the Partnership and/or its
Business, or any provisions of such laws, including general principles of common and civil law and equity
as may be in force from time 1o time; and “Law™ shall mean.any one of the foregoing.

“Limited Partners™ means. collectively, PG HoldCo LP, [)éllkia L.P and any other Person admitted as
a limited parner of the Partnership and shown on the Register as a Limiled Partner and “Limited Partner”
means anvone of them,

“Losses™ all losses, claims., demands. actions. damages. liatulitics, obligations, costs and expenses.
including fines, penalties, amounts paid in settlement of Lan\ and Jegal fees i a solicitor-client basis,
including reasonable disbursements.

“Majority Unitholder™ hias the meaning sét forlh in Section 11.6(1).

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

“Notice of Sale” has the meaning set forth in Section F1.5(1):

“Offered Units™ has the meaning set forth in Section 11.5(1).

“Offeree™ has the meaning set forth in Section 11.5(1),

“Offeror” has the meaning set forth in Section 11.3(1)

“O&M Contractor™ means Fort St. James Operations Services Limited Partnership

“Parties” means the parties 1o this Agreerhent; and “Party” means any one of thei.

“Partners” means collectively, the Limited Partners and the General Partner, and subject to the

terms and conditions hereof, their respective suecessors and assigns, and “Partper” means any one of
them,

“Partnership” means Fort St James FoelCo Limited Partnorship formed under the Decluration and
‘ P L p
this Agreement. '

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

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

388095 13
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“Person” means an individual, corporation, body corporate, partsership, (rust, unincorporated
organization, govemmental body or any trustee, executor, administrator or other legal representative or
other form of entity or organization of any nature whatsoever, whether now or hereafter in existence.

“Piggy-Back Notice™ has the meaning set forth in Section 11.6(1).
“Piggy-Back Units™ has the meaning set forth in Section [1.6(1)
“Project” has the meaning set forth in the Preamble.

“Project Co” means Fort St James Green Fnergy Limited Partnership, its successors and
permitted assigns.

“Proportionate Share” has the meaning set forth in Section 11.4(1).
“Pro-Rata Portion™ has the meaning set forth in Seetion 11,1(1).

“Securities” means units and any rights, warrants, options-and other instruments entithng the
holder. whether or not ¢n & contingency. te acquire units of the Partnership from treasurv, and any
struments converiible, whether or not on a cantingency, into any of the foregoing.

“Single Purpose Entity” micans a Person, which:
44 F A :

() is formed or organized solely for the purpose of the business of the Parmesship as
desceribed in Section 3.1; '

{(2) does not engage. duectly or mdirectly. v any business other than the businesg of the
Partnership as desceribed in Sectjon 3.1:

(3)  holds itself out as being « Person, separate and apart from any other Person:
) does not commingle its assets with thuse of any other Person;
{3) conducts its own business in its own pame or, where not so permitted by law, in the name

of the General Partner and provided same shall be restricted Lo the business of the Partnership as deséribed
in Section 3.1,

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

{7) allocates fairly and reasonably any overhead of shared olfice space:

i1§) does und will correct any known misunderstanding regarding its separate identity; and

(9 shall at all times be authorized o carry on business in the Province of British Columbia,

“Special Resulution” means (a) any resolution passed by the affirmative vote of each Limited
Partner who holds, or together with its Affiliates hold, more than 10% of the Class A Units at 2 meeting of
the Partmership duly called and at which a quorum is present. or (15) any written resolution signed in one or

more counterparts by each Limited Partner who holds. or together with its Affiliates hold. more than 10%
of the Class A Units

8388095 13
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“Taxable Income™ or “Fax Loss”, in respect of any fiscal period means, respectively, the amount of
income or loss for tax purposes of the Partnership for such period as determined by the General Partner in
accordance with this Agreement and the provisions of the Income Tax Aect (including the amount of the
taxable capital gain or allowable capital loss from the disposition of each capital property of the Partnership).

(34

lime of Closing™ has the meaning set forth in Section 12.2.

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

“Transleror” has the meaning set forth in Section 11.3,

“Treasury Seeurities™ has the meaning set forth in Section 11.1{1).

“Units” means the Class A Units and the Class B Units of the Partnership as provided for in Article

hol

L2 Additional Rules of Interpeetation,

{( Headings and Table of Contents. The inclusion in this Agreement of headings of Articles
and Sections and the Provision of a 1able of contents are Tor convenience ul reference L)n!v and are ngot
infended 1 be full or precise dc\cnptmm ol the text 1o which they refer,

1) Section References. Unless the context requires ntherwise, references in this Agreement o
Articles, Sections apd Subsections ave 1o Articles, Sections and Subw\,tuxna of this’ Agreement.

(3) Statte References. Unless otherwise amfu::xled all references in this Agreement lo any
statute include the regulations thereunder, in each case as amended, re-enacted. consolidated, supplemented
or replaced from time lo time and in the case of any such amendment. re-enactment, consolidation,
supplement or replacement, reférence herein to a particular provision shall be read as referring to such
_amended, re-enacted. consolidated or replaced provision.

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

(3 Currency. Except as otherwise expressly provided in this Agreement all dollar amounts
referred ta in this Agreement are statéd in Canadian Dollars.

(6) Reference to Acts Perfarnied by the Parinership or Ruyghis of the Parinership. For greater
certainty. where any reference is made in this Agreement to an act to be performed by the Partnership or to
rights of the Partership, such reference shall be construed and applied Tor all purposes as if it referred
an act to be performed by the General Partner on behalf of the Parmemhsp or some other Person duly
authorized to do so by the General Partner or pursuant to the provisions hereof, or to rights of the General
Partner, in iis capacity as Genem! Partner of the Partniership, as the case may be,

(7 Preumble and Recitals. The preamhlé hereto shall form an integral part of this Agreement.
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ARTICLE 2
FORMATION OF PARTNERSEHIP AND
RELATIONSHIP BETWEEN THE PARTIES

2.1 Formation of Partnership. The Parties agree to and hereby form a limited partnership in
accordance with the laws of the Province of Manitoba and the provisions of this Agreement with Lhe
Parties being, as of the daie hereof. the sole Parthers in the Partnership. I'he Partners shall from time to
time execute such cerfificates. statements or other documents, and do such filings and recordings and
perform such dther acts, as shall be required in order to comply with the requirements of the Laws of the
Provinee of Manitoba for the formation of a limited pactnership.

22 Name. The name of the Partnership shall be ¥ ORT ST, JIAMES FUELCO LIMITED
PARTNERSHIP. The General Partner shall have the right to change the name of the Partership as it
deems appropriate, from time to time, including in order to s.omply with the Laws of the jurisdiction in
which the Partnership may carry on its activities. Accordingly, the General Partner shall file or-cause to be
filed a Change in a Limited Parmership form or other prescribed form in compliance with the Act and The
Business Names Registration 4t (Manitoba) amending the Declaration by changing the name of the
Partnership and the General Partmer shall provide notice of the new name 1o the Partners within twenty (20)
cdays of such change,

2.3 Principal Office. The principal oftfice of the Partnership shall at all times be lvcated at the
principal business office of the General Partoer located in Canada and may be changed from time (o time
by ihe General Partoer giving notice of such chaoge o the Partners within twenty (20) days of such
change. The Business shall be conducted at such place or places as may from time 10 time be selected or
approved by the General Parner

2.4 Commencement and Term of Partnership. The Partnership shall commence as of the date of the
registration of the Declaration in accordance with the Ael and will continue until dissolution and
termination pursuant to the terms hereof. The Partnership will not dissolve or-terminate solely by virtue ot
the admission or resignation of a Partner or ihe repurchase of a Partner’s Unit or solely by virtue of any
amendment to the terms of this Agreumm The General Parmer shall renew the régistration of the
Partnership every three (3) years, as preseribéd-under The Business Nameys Registrarion Act (Manitoba).

ARTICLE 3
PURPOSE OF THE PARTNERSHIP AND
RESTRICTIONS ON THE BUSINESS OF THE PARTNERSHIP
3.1 Purpuse and Business. The Partoership is a Siogle Purpose Entity and shall not at any lime cease
t be a Single Purpose Entity. - The Partnership’s purpose and Business activities (the “Business™) are

himited to the following:

{H the supply of hiomass for the Project or 10 any other Person:

{3 the entering into the Fuel Supply Agreement and the performance of its obligations
thereunder;
(3) operations interface ugreement dated October 30, 2013 among Fort St James Green

Evergy Limited Partnership. the O&M Contractor and the Partnership:

4) the acknowledgement and consent by Fort St. James FuelCo Limited Partiership in favour
of Union Bank. N.AL;



o

(5) the acknowledgement and consent agreement, in respect of the operations interface
agreement referred to under Section 3.1(3). among Union Bank. N.A.. the Partnership and Fort St. James
FuelCo Limited Partnership:

{6) all activities and operations with respect to forest licences or similar rights or entitlements:
and
(7) undertaking such other activities as are necessary. desirable or appropriate to carry out the

foregoing permitted activities of the Partmership. or ancillary or incidental in connection with such
activities, including the entering into of a management services agreement with Dalkia Canada Inc. and the
performance of its obligations thereunder, it being understood that the Partnership shall not engage directly
or indirectly in any activity Sther than acuvmm necessary. desirable or appropr mtu to carry out the
foregoing permitted activities.

'ARTICLE 4
bTATUS AND POWERS OF THE PARTNERS

4.1 Status of the General Partner.
i) The CGeneral Pariner represents and warrants o the other Partners that:

(a} it s duly constituted or formed and validly existing under the Laws of the
Jurisdiction of its Em‘:orporatinn and has the L'orpnrme power, authority and
capacity to enter into-and give full effeet o, and pt,rfm m jts nbhg,auona under this

Agredment;

{b) the execution and performance of this Agreement has been duly authorized by it
and duly executed by OF 0N Ln.hdli of the General Partner:

(c) Llac.exe'cm:‘wn and performance-of this Agreement.does not and will not contravene
the provisions of its- anicles, ~by-laws, constating documents or other
organizational documents or the provisions of any agreement or other instrument
to. which it is a party or by which it may he bound:

) ne authorization, consent or approval, cther than those obtained 1s required in
connection with its execiution or performance of this Agreement,

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

H s Partnership Interest is not a “tax shelter myvestment” withm the meaning
assigned by the Income Tax Act; and

{2) it is not a “non-resident” of Canada for the purposes of the lncome Tax Act,

) The General Partner covenants that:

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

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

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

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

4.2 Status of the Limited Partners,

- ¥y
e
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Each of the Limited Paitners. severally tand not jointly and severally), represents and
warrants for itself 1o the other Partners that;

{@)

(h)

{c)

(d}

(e}

(N

(4]

it is duly constinnted or formed and validly existing ander the | aws under whicli it
was constituted and has the power, authority and capacity to enter intu and give
full effect to, and perform its obligations, under this Agreement:

the execution and performance of this Agreement has been duly autnorized by 1t
and duly executed by or on behall such Limited Partner;

the execution and performance of this Agreement does not and will not contravene
the provisions of -its articles, by-laws. constating documens or  other
organizational documents or the provisions of any agreement or uther instrument
ter which it is a party or by which it may be boung:

no authorization, consent or approval, other than those abtained is required in
connection with its execution ur perfurmance of this Agreement,

this Agreement constitites a valid and binding obligation of such Limited Partner
Lnfura.mble against it in accordance with its terms, sobject to limitations on
enforcement imposed by bankruptey, insolvency, rcorganization or other Laws
affecting the enforcement of the rights of creditors and otbers to the extem that
squitable remedies are only available in the discretion of the court from which
they are sought:

s Parm(;ﬁrshsp Interest 18 not a “tax-sheler invesiment™ within the meaning
assigned by the Income Tax Act; and

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

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

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

5] it shall make, or cause to be made, all such elections, declarations, allocations or
tilings necessary or desirable throughout the term of the Project.

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

4,3 Compliance with Laws. Fach Limited Partner will, on request by the General Partmer,
immediately execute such certificaies, documents ‘and other instruments as may be necessary to comply
with any law or regulation of any Jurisdiction in Canada pertaining to the continuation. operation and
maintenance of the Partnérship in good standing,

4.4 Binding Effect of Agreement. Any Person admitted to the Partmership as a Pariner shall be
subject to and bound by all the provisions of this Agreement as i originally a Party to this Agreement ns
tront the dare of its admisgion.

4.5 Unlimited Liability of General Partner. The General Partner will have unlimited Imhx]m for the
debts. liahilities and obligations of the Partnership.

4.6 Limited Liability of Limited Partners.
(h Subject to the provisions of applicable legislation:

() the liability of a Limited Partner for the debts, Labilities and obligations of the
Partnership will be limited to-the amount of such Limited Partner's Capital
Contribution and a Limited Partner will not he liable for any further claims or
assessments, including, for greater certainty. the debts, liabilities and obligations
of any other Partner; and

A no provision of this Agreement will have the effect of giving the General Partner
the suthority or power to increase the liability of a Limited Partner.

ARTICLE 3
UNITS
5.1 Number of Units.
(H I'he authorized capital in the Partnership shall consist of an unlimited number of Class A

Units and Class B Units. The Partnership Interest of cach Partner will be represented by the numbu of
Units issued to such Partner,

(D) The Partnership shall issue Units oaly as fully-paid and m\n-g;ssessabk for & subscription
price of §1 per Unit.

338809513
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52 Attributes of Units.

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

{a) the right to vne (1) vote for each Class A Unit held by such Partper: and
{h) the right w distributions (including upon dissolution, Hguidation or winding up of

the Partnership) made in accordance with Article 7,

5] Lach Partner shall have the following rights and obligations in respeci of the Class B
Uinits, if any. held by it:

(a) the right to distributivns (including upon dissolution, liquidation or winding-up of
the Partnership) made in nceordance with Article 7

() On the fifth day following each distribution on the Class 13 Units, a number of Class 13
Units equal to the amount of the distributions actually paid to the Class B Pariners shall be automatically
cancelled without return of capital or ather consideration.

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

8.4 Units Outstanding,

o Ihe Parties acknowledge thar the Partners hold such number of Enits as set forth below on
the date hereot in the amounts and the type set forth opposite their names:

Number and Subscription Percentage of Units
Unitholder Class of Units Price($)  _ Quisianding”
PG HoldCo LP 5.999 Class A Units | SQ‘.Q‘)%( Class A~
Linity)
Datkia LP 000 Class A Umils I 40% (Class A Units)
General Partaer 1 Class A Unit i 0,01%(Class A Unis)
TOTAL: 10,000 Class A Units 100% Class A Units -
23] Subject to the pravisians of this Agreement, no Units, i addition 1o the Units issued and

autstunding as set out in Section 5.1 may be issued or offered Tor issuance by the Partnership, without the
consent of the General Partner.

ARTICLE 6
CAPITAL CONTRIBUTIONS

6.1 Capital, The capital of the Partnership shall be the aggregate amount of the Capital Contributions
P I v P 2areg |

of the Limited Partners and the General Pariner. The Partnership Interests of the Partners in the Partnership
shall be divided into and represented by Units,

£388095 13
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0.2 Capital Contributions, As at the date hereal. the initial Capital Contribution of each Parter is
$1.00 for each Class A Unit held by such Partner.

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

6.4 Capital Account,

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

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

6.5 Current Account; The General Partner will establish, or cause 1o be csmhliahud a separate
account on the books of the Partnership for each Partner in respect of cach: L]d&b of Units held by such
Partner to which the amount of income of the Parinership lor accounting purposes allocated 10 each Pariner
i respect of each class of Units will he added and 1o which losses of the Partnership for accounting
purposes and all advances or distributions 1o Partners in respect of each ¢lass of Units will be subtracled.
for yreater certainty the balance of the Current Account may be a negative amount

6.6 Nu Partuership interest Payable. No interest will be paid or pavable to any Partuer on any credit
balanée in its Capital Account or Current Account unless approved by the Partners and in aceordance with
the Act.

ARTICLE?
DISTRIBUTIONS

7.1 Distributions,

{1 Subjeet to the restrictions in any finance documents w whieh the Parnersiup 1s a Party,
applicable Laws and to there being adequate provision for capital expenditures, warking capital, aceruals
for tinbilitiex and adequate reserves, the Partnership will use its best efforts to distribute one huindred
percent ( 100%) of all amounts that are available for distribution on a quarterly basis.

(%) Disteibutions will be made i the followmyg prionity.

{a} first. 1o the extent Class B Units are issuad and outstanding. distributions will be
made w the Class B Partmers up to. in the aggregate, the amount of the Capital
Contribution made by each such Class B Partner in respect of the Class B Units,
such distributions to be made to the Class B Partners m their respective Class B
Pro-Rata Porlion: amd

)] second, once distributions equal io the Capital Contribution of the Class B Units
have been made, to the Class A Partners in their respective Pro-Rata Portion

8388085 13
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7.2 Advances. Distributions otherwise payable to a Limited Partner during a year under Section 7.1,
upon the reasonable request of a Limited Partner. shall not be paid to the Limited Partner during the year,
but shall be paid to such Limited Partner immediately after the end of the vear. The amount otherwise
payable to that Limited Partner on a distribution date as a cash distribution shall instead be loaned 1o the
Limited Partner on an interest-free basis, which foan shall be repaid immediately after the end of the year
by way of set oft against the cash distribution then payable to the Limited Partner pursuant to this
Section 7.2. For purposes of this Agreement, except in this Section 7.2, such lvans shall be considered cash
distributions.

7.3 Distribution Conditions

{1 Notwithstanding any other provision of this Agreement, no distribution shall be made on
the Class A Units without the consent of Dalkia LP and Fengate (FSJI) Holdings LP {or one of their
Affiliates) if the following conditions have not been satisfied and, as a result, Project Co is not entitled to
make distributions to its special partners pursuant to the Credit Apreement (as defined in 1he limited
parinership agreement of Project Co).

{a) the anlcrshnp has a nnmmum annuial aupplv of 20,000 dry uu.u ic tons of fuel
available uniil the 10" anniversary of PAD (as defined in the Fuel Supply
Agreement), such availability 1o be demonstrated through onc or more
subcontracts entered into by the Partnership. provided that the price for fuel under
any Such subcontract shall be no greater than the price for fuel under the Fuel
Supply Agreement; and

thy from the second anniversary of PAD. the Partnership has an additonal annual
supply of 35,000 dry metric tons of [uel available antil the 10™ anniversary of
PAD, such availability 10 be demonstrated through (1) additional harvest licences
(either in the name of Project Co or the Partnership) with an annual allowable cut
of 250.000 m3 per year, or (ii) one or more subcontracts éntered into by the
Partnership. provided that the price for fue) under any such subcontract shall be no
greater than the price for fuel under the Fuel Supply -Agreement, or (i) a
combination of additional harvest licences (based vn converting harvest license
volumes inm3 into fuel in dry metric tons at a ratio of 0.14 to 1 {i.e., 250,000 m3
% 0.14 = 35,000 ODTY) and subcontracts,

ARTICLE 8
DETERMINATION AND ALLOCATION OF NET INCOME AND LOSS

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

8.2 Allocution of lueome or Loss Tor Accounting Purposes.

(1) The loss of the Partnership for accounting pitrposes for each Fiscal Year shall be allocated
at the end of cach Fiscal Year ag follows:

(a}) First, to the holder of the Class B Units at the end of the Fiscal Year in an amount

up to, but not exceeding, the aggregate arount of the Capital Account and Corrent
Account balance at the end of the Fiscal Year in respect of the Class B Units held

B288NG5 13
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‘by the Class B Partner, such loss to be allocated among the Class B Partners in

proportion to each Class B Partner®s aggregate Capital Account and Current
prop gareg P

Account balance at the end of the Fiscal Year and once a Class B Partner's

aggregate Capital Account and Current Accouni reaches zero as a consequence of
the allocation of a'loss, -any remaining loss shatl be further allocated among only

‘those Class B Partners still having a positive aggregate Capital Acwum and

Curreni Au.ount Balance; and

Second, o the holders.of Class A Units at the end of the Fiscal Year in proportion

-to the number of Class A Units. held by such Partners at the end of the Fiscal Year.

The income of the Partnership for ’n,coummg purpases for each Fiscal Year shall be
allocated at the end of each F 1scul Year ag fmll()m

(a)

(h)

First, to each of the holders of Class B Unitg durmg: th&, Figeal Year i an smount -
“up ta, but not exceudmg, the lessér oft

(i) the amount distributed during the Fiscal \’e*n to such holder with respect
' toits Class B Units pursuant to Section 7.1: and

(i) - the amount by which the losses for accounting purposes previously
allocated to the holder of Class B Units exceeds the amount of income for
accounting purposés previously allocated to ihe holder of the Class B

Units;and - '

Second, llm holdus of. Cldsw A Units at the end of such Fiscal Year in

_proportion to the number of Class A Units held by sueh Parmers af the end of the

Fiscal Year.

8.3 Allovation of Taxable Income or Loss.

(n

{
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The Taxable Loss of the Partnership for each Fiscal Year or for any stuly period ending on
the date of dissolution of the Partnership shall be atlocated as follaws:

{4)

b)

First, to the holders.of the Class B Units at the end of the Fiscal Year or period in
an-amount up to, but not exceeding, the Class B Net Capital Units at the end of the
Fiscal Year or period in respect of the Class B Units held by the Class B Partner
with such Taxable Loss allocated among the Class B Partners in propuortion to each

Class B Partner’s Class B Net Capital at the of the Fisca) Year or period and once
a Class B Pariner’s Class B Net Capital reaches zero as a consequence of the
allocation of a Taxable Loss for the Fiscal Year or period. the remaintog Taxable
Loss shall be allocated wmong only those Class B Parters still having a posilive
balance of Class B Net Capital; and

Second, to the holders of Class A Units at the end of such Fiscal Year or period in
proportion to the number of Class A Units held by such Partners at the end of the
Fiscal Year or period.

The Taxable Income of the Partnership for each Fiscal Year or for any stub period ending
on the date of dissolution of the Parinership shall be allocated as Tollows:
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{a) First, to each of the holders of Class B Units during the Fiscal Year or period in an
amount up to, but not exceeding, the lesser oft

(i) the amount distributed during the Fiscal Year or period to such holder
with respect (0 its Class B Units pursuant to Section 7.12 and

iy the amount by which the Taxable Losses previously allocated 1o the holder
: of the Class B Units exceeds the amount of Taxable Income previously
allocated to the holder of the Class B Units: and

{b) Second, to the holders of Clags A Units at the end of such Fiscal Year or period in
proportion to the number of Class A Units held by such Partners at the end ot the
Fiscal Year or period.

8.4 Computation of Taxable Income or Loss. The Geperal Partner shall have the right, in
computing the Taxable Income or Loss of the Partnership, {o adopt a different method of accounting than
required by Section 8.1, 1o adopt difterent treatments of particular items and to make and revoke such
elections on behalf of the Partnership and the Partners as the General Purtner deems to be appropriate in
order 1n reflec the terms of this Agreement.

8.5 Capital Cost Allowance. 1n connection with the determination of the Taxable Income or Loss of
the Partaership for each fiscal period. unfess otherwise agreed by Special Resolution, the General Partner
shall deduct the maximum amount of capital cost allowance and other discretionary deductions as. may be
available 1o the Partnership for that period under applicable income tax legislation.

8.6 Tax Returns. Each Partner shall prepare and file such documents as may be required o be
prepared and filed under the Income Tax Act and any similar provincial statute and shall include in its
computation of income the income or loss of the Partnership {or tax purpases as nmy be determined and
allocated to it pursuant to this 7.3,

Ail’l‘l(’. LEY
PARTNERSHIP MEETINGS

9.1 Quoram. At any meeting of the Partnership a quorum shall consist of each of the Partners entitled
1o vole present in persorn by authorized repmscmalivc in the case of a legal persony or represented by
proxy. It a Guorum is not present at a meeting, such meeuné—, shall be adjourned until a date no sooner than
the fifth (3™) Business Day und ne later than the tenth ( 10™) Business Day following the date of the initial
meeting,

9.2 Powers Exercisable by Npecial Resolution.
(H The Partners who are entitled (o vote may by Special Resalution. and not vtherwise
{a) dismiss the General Partner on wrillen notice delivered not later than fourteen (14)

days following the oceurrence of any of the evenis described in Article 13. and
admit a new Ceneral Partner concurrently therewith;

(b admit a new General Partner to the Partmership:
3] waive any default on the part of the General Partner on such terms as they may

determine and refease the General Partner from any claims in respect thereof:

B388095.13
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(dy gontinue the Partmership, if’ the Partnership is terminated by operation of law; and
{e) sibject W Section 16,2, amend, modify, alter or repeal any Special Resohition,

ARTICLE 10
OPERATIONAL MATTERS

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

10.2  Right of luspection. Each Partner and its accountants and advisors shall, during the regular office
hours of the Partnership, upon reasonable notice 1o the Partnership and in a manner that does not interfere
with the Partnership’s normal operation of its business, have access to the books and records of the
Partuership, make copies from such books and records, examine into the state and progress of the
Parinership. busiriess, and advise as to the management of the Partnership husiness. at its sole cost and
expense.

10.3  Budget. At Jeast four (4) weeks before the beginning of each fiscal year. the General Partner shall
send 1o each Partner a profit forecast, annual budget and business plan. providing, among other things, a
detailed breakdown of projected cash flow, ¢apiral expenditures and income of the Parinership,

14 Imformation.

(1) The General Partner will provide to cach Partner on an ongoing basis information on the
management of the Partnership wcluding, without imitation:

{a) audited cousolidated acCounts for sach financial year and quarterly management
accounts and reporfs:

h) the budget referred to in Section 10.3 for the fortheoming financial yeir;
{c) notice of dny material events:
() copies of all material communications made pursuant fo or in connection with the

Fuel Supply Agreement; and

{e) all information required to lile a tax return of a Partier under the Income Tax Act
or a similar provincial statute within the fime presceribed under the Laws, and in
ariy case, within 60 days after the end of a fiscal year of the Partnership,

1.5 Partner Loans and Guarantees. Except as otherwise agreed by the Partners, a Pariner shall not
be required 1o Joan any monies 10 the Partnership nor fo guarantee any ohligations of the Partnership

ARTICLE 11
ISSUANCE AND DISPOSITION OF PARTNERSHIP INTEREST

1.1 Pre-Emptive Rights
(H In the event that additional capital is required by the Partership for its coniinued
operations and debt {inancing is not available on reasonable terms and the Parlnership desires o issue any

Securities (hereinafter in this Section 11,1 called the “Treasury Securities™), it being understond that the
1ssuance of Class B Units shall ouly be made in accordince with this Section |11, then the Parinership
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shall deliver to all Limited Partners holding Class A Units (the “Class A Partners™) a wrilten notice
setting out a description of the Treasury Securities, the proposed price (which shall be equal to the fair
market value of the Treasury Securities, as determined in accordance with Section 11.4(3) applied mutatis
mutandis) and the proposed terms and conditions of the issuance (being understood that the price shall be
payable in full in cash on the date of the issnance) and the Partnership shall be deemed to have given the
right to each Class A Partner to subscribe for that number of Treasury Securities in the proportion that the
aumber of the Class A Units owsied by the Class A Partner is to the number of Class A Uniis owned by all
of the Class A Partners (the “Pro-Rata Portion™). Where the calculation of the Pro-Rata Portion of Units
resulis in a fraction, then such Class A Partner’s Pro-Rata Portion will be increased or decreased to the
nearest whole number. No Units shall be issued to any Person other than an existing Limited Partner until
such Persen shall have agreed in writing to be bound by the provisions contained in this Agreement.

(2) Each Class A Partner shall notify the Partnership of the number of Treasury Securities for
which it elects o subscribe. without any obligation to do so, except as provided for in Section 11.1(5), |
all of the Treasury Securities are not subseribed for. cach Class A Partner which has subscribed for its
maximum number of Tieasury Securitics shall be notified by the Partnership of the number of Treasury
Securities remaining unsubscribed and such Class A Partner shall be entitled to purchase all ov part of such
unsubscribed Treasury Securities and shall notify the Partnership of the number of such unsubscribed
Treasury Securities for which it elects to subsceribe. This process shall be repeated until all the Treasury
Securities are subscribed for or the Class A Partner have decided not to subscribe for any more Treasury
Securities

(3) Failure of a Class A Partner o reply 10 the notice of the Partoership given pursuant to
Section V1 (1) within 15 days of such notice or 10 any nobice given pursuant 1o Section § 1.1{Z) within five
(3) days of the notice shall be construed as a decision nol 1o subsenbe for Treasury Securities under tns
Section 11.1.

4 The issuance and sale of the Treasury Securities pursuant to this Section 1.1 shall be
completed at the registered office of the Partnership within thirty (30) days after the Class A Partners have
agreed to subscribe for all of 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 pursuam to Séction 11.1{1) on the
completion date against delivery of a certificate or certificates representing the Treasury Securities
pegistered in the name of cach C!asx A Partner who subscribed for Treasury Securities hueuud-:r.

(5 The General Pariner shall be entitled to send notices from time to time Tor the issuance of
tnits of the Partnership to cover a Fuel Suppher Liability. If the Limited Partuers have sufficient funds to
cover lieir Pro-Rata Portion of such Fuel Supplier Liability. then cach Limited Partner shall subscribe for
Class A Units in an amount equal o its Pro-Rata Portion of the Fuel Supplier Liability. 1f the funds then
held by the Limited Partners are not sufficient 1o cover their Pro-Rata Portion of the Fuel - Supplier
Liability: '

(=) each Limifed Partner shall subseribe for Class A Units in an amount equal 1o the
amount by which the Pro-Rata Portion of the Limited Partners immediately before
sueh subscription swould remain unchanged after the subscription (ie. the
subscription will be on a proportionate basis taking into accounnt the funds held by
the Limited Partnér havifig the least amount of available funds. on a proportionate
basis )

{b) the Limited Partners shall then - be entitled to subseribe for Class B Units at $1.00

per Class B Unit in accordanee with Sections 11.1(1), 11.1(2). T1.1(3) and 11.1¢4)
for an aggregate amount equal to the Fuel Supplier Liability minus the aggregate
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subscription price paid by the Limited Partners for Class A Unils pursuant to
Section | L1{S)a).

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

11.3  Permitted Transferees.

(h A Limited Partner (a “Transferor”) shall be entitled. upon prior written notice o the
Cieneral Partner and the-other Party, 1o [ransfer all or a part of its interest i the Partnership. to any
Permitied Transteree of such Transteror, provided that:

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

(b} the Permitted {ransferce and the Transferor have agreed, in form and terms
satisfactory to the General Panner and the other Pany, acting reagonably, that as
long as the Permitted Transferee shall hold such interest, the Permitied Transferee
:hali remain an Affiliste of the Transfercr, except where the transfer oceurs as @
resudt of the winding-up or dissoluton of the [ransleror into the Permitted
Fransleree

114 Bankruptey or Material Breach,

(n tn the event that any of the following events (an “Event of Change™) should oceur:
{a) a Limited Pariner commits an act of bankrupley. becomes insolvent. goes into

tiguuidation (uther than as a result of an internal reorganization or voluntary
winding up or disselution), makes a general assipnment for the benefit of its
ugdgmrs o ofherwise acl\nm\ledsqes its insolvency, or a bankruptey petition is
filed or presented against a Limited Partner and is not contested in good faith and
discharged within thirty days after it 15 Gled or presented, or a receiver or similar
efficer is appointed for a Limited Partner or for any substantial part of its or his
property; or

by a Limited Partner permits to be done or omits w do any act in material breach of

this Agreement and fails to rectify the same within thirty (30} davs after the giving
of o written notice by a non-defaulting Limited Partner requiring  such
rectification:

then the Limited Partner subject 1o the Evem of Change and us Atfiliates (ihe “Defaulting Partnes”):

{c) shall be deemed 1o bave offered 1o sell all of their Class A Units (the “Deéfault
Class A Units™) to each other Limited Partner (the “Nou-Defaulting Partners™)

in the proportion that the mimber of Class A Units ownet by each Non-Defaulting:
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Partner is to the number of Class A Units owned by all Non-Defaulting Partners
{the “Proportionate Share™), and

(d) shall bs deemed to have offered to sell all of their Class B Units (the “Default
Class B Units™) to the Non-Defaulting Parters, in their Proportionate Share.

) Within one hundred twenty (120} days alter the Non-Defaulting Partner(s) becomes aware
of the Event of Change (the “Default Period™). a notice accepting its Proportionate Share of the Default
Class A Units and/or Default Class B Units may be given by Non-Defaulting Partner(s) to the Defaulting
Partner and the other Non-Defaulting Partners. 11"a Non-Defaulting Partmer has not accepted to purchase
all its Proportionate Share of the Default Class A Units and/or Default Class B Units, ihe other Non-
Defaulting Partner shall be entitled to purchase all Default Class A Units and/or Default Class B Units that
have not been accepted by giving notice to that effect to the Defuulting Partner within 10 days from the
expiry of the 120 day-period referred to abdve. -On'the. d'w which is ihe later oi

{a) thirty (30) days after the delivery or the last notice of .1cceptance delivered in
accordance with the above: and

(b1 me (5) days following the determination of the purchase price of the Detfault
Clags A Units and Default Class B Units in accordance with Section {1 43y

i a Non-Defanjong Partner(s) has given a notice of acceptance to the Defaulting Partmer for all Defauli
Class A Units and/or Default Class B Units within the Default Period. the Defaulting Partner shall sell the
Default Class A Units and/or Defanlt Class B Units 10 the applicable Non-Defaulting Pariner(s) and the
Non-Defaulting Partner(s) shall )ur&.hase ihe Default Class A Units and/or Default Class B Units at the
price Jetermined pursuant to provisions of Section 11.4(3) and upon the other terms and conditions set out
in Article 12, In any other case, the deemed offer by the Defaulting Partner to sell the Default Class A
Units and/or Detault Class B Units shall be null and void upon expiration of the Default Period.. For
. greater certainty a Non-Defaulting Partner may choose to purchase only the Default ¢ lass A Units :md not
the Default Class B Units.

()] Ihe purchase price of uny Default Class A Units and Default Class B Units, as applicable,

being purchased and sold parsuant to the provisions of this Section 11,4 shall be théir fair market value as -

determined by a valvator experienced in the valuation of umrg' projects, independent from the parties,
appointed jointly by the Limited Partners within 30 days from the Event of Change, as at the date of the
Event of Change. If the Limited Partners canniol agree on the appointment of the valuator, the Defaulting
Partner shall appoint its independent cﬂcps.numd valuator and the Non-Defaulting Partners shall also
appoint an independent experienced valuator, in which case the fair market valoe shall be equal to the
average between the fair market value determined by each valuator. The term “*fair market value™ shall
mean the highest price oblainable in an open and unrestricted marker between knowledgeable and willing
parties dealing at Arm’s Length who are mn) nformed and not under any compulsion o transact. The

valuators shall determine such purchase price as experts and not as umpires or arbitrators. The valuators
may seek such information from the parties as may. in the opinioa of the valuators. be reasonably required
io effectively determine such purchase price.

1.5 Right of First Refusal,
(n Afany Limited Partmer (the "Offerer”) desires te sell all or any portion of its Units (the

“Offered Units™) o an Arm’s Length third party, the Offeror shall first give a notice (the “Notice of
Sale”} to the other Limited Partners (the “Offerve(s)”):
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setting out the identity of the Arm’s Length third party:

setting out the proposed price and the proposed (erms and conditions of the sale;
attaching a copy of any offer received by the Offeror in respect thereot, and

attaching an affidavit of the Ofteror or its authorzed officer, 1o the effect thal the
Offer is a bona fide binding offer which the Offeror wishes te accept,

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

(2) Within thirty (30) days after an Offeree’s receipt: 6f the Notice of Sale (hereinafter in this

Section 1 1.5 the “Acceptance Period”) the Offeree may give a notice (the “Acceptance™) to the Offeror
and the other Offeree, if any, accepting its Proportionate Share of the Offered Units, and:

1.6

(h

(a)

{b)

(0}

(b

Piggy-Back.,

if there is more than vne Offerce and an Offeree hds not accepted W purchage all
its Proportionate Share of the Offered Units, the other Offeree shall be entitled to
purchase all Offered Units that have not been accepted by giving notice to that
effect to the Offeror within 10 days from the expiry of the Acceplance Period:

if the Offeree gives an Acceptance to the Offeror within the Acceplance Period {or
the additional 10-day period reterred to in the preceding paragraph? for aly Oftered
Units.. the Offeror shall sell the Otfered Units (o the Offeree and the Offeree shall
purchase the Offered Units thirty (30) days after the giving of the Acceptance at
the price and on the terms and conditions set out in the Notice of Sale: and

i uny other case (subject o complience with Section 11.6 hereof), within ninety
(90) days after the expiration of the Acceptance Period (and additional 10 day .
period where applicable), the Offeror may sell the Offered Units to any Person at a

price and on terms and conditions no less tavourable to the Offeror than the price

and terms and conditions set out in the Notice of Sale.

(3) For greater certainty:

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

if the consideration to be received by the Otferor from the Arm’s Length third
party is one which cannot be matched in kind by the Offeree. the Offeror must set
out in the Notice of Sale its bona fide estimate of the value in cash of said
consideration. If the Notice of Sale does not include an estimate as aforesaid, the
Offerce may request such estimate, i which event the Acceptance Period shall be
suspended until such estimate 15 received by the Offeree. - In case of dispute as to
the reasonableness of the estimate, the mater shall be suspended until 2 final
seftlement or a final and non-appealable decision in that respect.

Hoany Class A Partner (the “Majority Unitholder™ defivers a Notice of Sale and the

Offered Units comprise more than ity perceit (50%) of the issued and outstanding Class A Units, the
P ¥ 2
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Offeree may, during the Acceptance Period, give a notice (the “Piggy-Back Notice™) to the Offeror sefting
out its willingness to accept an offer to sell all but not less than all of the Offeree’s (and Offeree’s
Affiliates™ Units (the “Piggy-Back Units™) at the same price and on the same terms and conditions as
those set out in the Notice of Sale. except only that the closing of the sale of the Piggy-Back Units shall be
conditional upon the closing of the transaction contemplated by the Notice of Sale.

(M If (and only if) the Offeree has given a Piggy-Back Notice to the Offeror within the
Accepiance Period and if no other Offéeree has delivered an Acceptance for all Offered Units, the Offeror
shall anly be entitled 10 sell the Offered Units to the extent that all Units held by the Offeree that has given
such a Piggy-Back Notice are concurrently purchased by the Arn’s Length third party under the terms and
conditions set out in the Notice of Sale,

11.7  Parties to Facilitate Transfers. Each of the Parties agrees 1o give and execute all necessary
consents and *\ppmvals to a Transfer of an interest which is permitted under this Agreement promptly after
the relevant provisions of this Agreement relating to such Transfer have been camplied with,

11.8  Transferee to be Bound. Notwithstanding, anything to the contrary in this Agreement, no Limited
Partner shall sell. assign or transfer any of its Units to any Person other than an existing Limited Partner
ontil such Person shall have agreed in writing to be bound by the provisions contained in this Agreement
that were applicable to the transferor on the date of the sale, assignment or transfer.

1.9 Exercise of Rights Under Shareholders” Agreement.  The Parties achnowledge that the
sharcholders’ agreement dated the date hereol with respect 1o the General Partrier containg provisions
similar to this Article 1. The Parties agree that i any provision similar to any of the provisions conlained
in this Article 11 is exercised under the shareholders™ agreement by a Party or a Party’s Alfiliate, the
respective Party will exercise the corresponding provision contained in this Agreement with respect to the
same percentage tnterest of Class A Units and provide the required documentation at any time in the
process simultaneous with the other.  For greater certainty, the intént is that i a Partner acquires an
additional interest or divests its interest of Class A Llnits in the Partnership pursuant to this Article 11, that
the Party or its Affiliates will acquire ur divest themselves of an equal percentage of equity interest in the
General Partner.

ARTICLE 12
SALE

12,1 Title. Each of the Partners warrants one wirh the other and with the Partnership that it shall have
good and marketable title o the Securities which w may from time 1o fime sell to the other and that the
Partner purchasing such Securities will acquire such Securities free of encumbrances of any kind and
further warvants that it will indenmify the other Partner and the Partnership against any loss which it may
sufter as a result of there being any encumbrance upon or any defect in title to such Securiies.

122 Date and Tiwe of Closiog. Any sale and purchase of Securities between the Parties provided for
Article 11 shall be closed at the offices of the solicitors of the Parinership at 10:00 ¢"clock in the forenocon
on the dav provided for in the relevant Section hereof or on such other day as way be agreed upon by the
felevant parties. the actual day and time when the said sale and purchase are to be closed being herein
referred to as the “Date of Closing” or the “Time of Closing” respectively

12.3  Payment of Purchase Price. At the Time of Closing, the Pariner selling its Securities shall deliver
certificates representing its Securities duly endarsed in blank for transfer and the Partner purchasing such
Securities shall deliver a certified cheque for the purchase price of the Securities being purchased by such
Partner.
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12,4 Partner Indehtedness to the Partnership. If, at the Date of Closing, the Partner selling Hs
Securities shall be indebted to the Partnership in an amount recorded on the books of the Partnership and
verified by the accountants or anditors of the Partnership, the Partner purchasing its Securities shall pay the
purchase price of the Securities to the Partnership, and the Partnership shall deduct such debt therefrom
and shall Forthwwith pay the balance, i any. to the Partner selling its Securities.

12.5  Partnership Indebtedness to Partoer.

{n If. at the Date of Closing, - the Partnership shall be ndebted to the Partner selling its
Securities in an amount recorded on the books of the Partnership and verified by the accommanis or
auditors of the Partnership, then, at the option of the Partaer purchasing the Securities:

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

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

12,6 Set-Off. Amounis owing 1o the Parinership by a selbing Partoer pursuant o Section 12,4 hereofl
may be set-off agamst muounts owing hy the Partnership to such Parmer pursuant to Section 12,3 hereof,
and wice versa

127 Partaer Guarantees. If, at the Date of Closing, the Pariner selling its Securities shall have any
personal guarantees, securilies or covenants pledged with any Person to secure an.ndebtedness, Hability or
obligation of the Partnership, then the Partnership and the Partnér purchasing its Securities shall use all
reasonable efforts to deliver up or cause 1 be delivered up to the Partner selling its Securities and caricel or
cause 10 be cancelled such guarantees, securilies and/or covenants at or before the Time of Closing. (F such
is not possible after the purchasing Partner shall have used its reasonable efforts to procure such

“cancellation. the purchasing Pariner shall, at the Time of Closing and in form reasonably satisfactory 1o
counse! for the Pariner selling its Securities, indemnify and save harmless the Partner selling its Securities
from and against all claims arising out of any such guarantees, securitics and/or covenanis whenever such
claims arise, and provide to the selling Pariner such security in respect thereol as may be reasanably
required by the selling Partner.
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ARTICLE 13
APPOINTMENT, CHANGE, RESIGNATION OR
REMOVAL OF GENERAL PARTNER

131 Assignment or Transfer of Partnership Interest of General Partner, The General Partner shall
not sell, assign or otherwise dispose of its interest as the general partner in the Partnership except with the
approval of Class A Partners who each hold individually or with Affiliates more than ten percent (10%%) of
the Class A Units: provided. however, that the General Partner may resign as general partner of the
Partnership provided that the General Partner has complied with Section 13 2 hereof

132 Resignation.

" The General Partner may resign on written notice to the Limited Partners. and such
resignation will becoime effective upen the sarlier of

{a) one hondred twenty (120) days alter written notice thereot s yiven as aforesaid:
and
(b} the admission of & new (”ulual Pérter 1o the Partner ship by Special Resolution.

The General Partner will be deemed not (o have resigned if the effect thereol would be to dissolve
the Parmership.

133 Replacement,

{1 Except as provided for in this Section 133, the General Partuer may not be removed as
general partner of the Parnership.

(2) Upon the passing of any resolution of the directors or shareholders of the General Partner
requiring or. relating to the bdnkruplcm dissolution, liquidation or winding-up or the making of any
assignment for the benefit ot creditors of the General Partner, or upon the z qppoxmmcm of a receiver of the
assets and undertaking of the General Partrier, or upon the General Partier failing to maintain its corporate
status, the General Partner shall cease to-be yualified 1o act as general partner hereunder and shall be
deemed to have been rémoved thereupon as the general partner of the- Partm.rshlp effective upon the
appomtment of a new general partoer. The insolvéncy or bankruptey of the General Partmer shall-not cause
the Partership to be disselved or ferminated and such insolvency or bankruptey shall not be a ground for
applying to any court of competent jurisdiction 1o have the Partnership wound up or dissolved or its
interest in the Partnership property parfitioned. A new general partner shall, in such mstances, be appointed
by Special Resolution.

134 Bankruptey or Dissolution. [he General Partner will be deemed (o have subiitted his resignation
as the General Parter in the event of the bankrupicy or insolvency of the Genernl Pactner {or the
commencement ol any act or proceeding in connection therewith which is not contested in good faith by
the General Partner) or the appointment of a trustee, receiver or receiver-manager of the affairs of the
General Partner; but such resignation will not be etfective until the admission of & new General Partner by
Special Resolution. '

13.5  Transfer of Management,

thH On the adnussion of 2 new geoeral partner 1o the Partnership on the resignation, temoval
nr withdrawal of the General Partner, the outgoing general partner shall do all things and shall take all
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steps to immediately and effectively transfer the administration. management and operation, assets, books,
records and accounts of the Partuership 10 the new general partner mcluding the execution of all
registrations, bills of sale. certificates. declarations and other documents whatsoever which may be
necessary to effect such change and to convey all the assets of the Partnership held by the General Partner
1o the new general partner of the Parinership. All costs of such transfer shall be Tor the account of the
Partnership.

(2) On the resignation. removal or withdrawal of the General Partner and the admission of a
new general partner, (i) the resigning or retiring General Partmer will, at the cost of the Partnership, to the
extent required, transfer title to the Partnership property to such new general partner and will execute all
deeds. certificates. declarations and other documents necessary or desirable 10 effect such transfer in a
timely fashion. and (i)} assigo to the new general partner all Units owned by the resigning general partner.
for the Fair Market Value thereol as determined by the auditors of the Partnership for the time being of the
Partnership.

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

13.7  New General Partner. A new General Partner will become a Party to this Agreement by signing o
counterpart hereof and will agree to be bound by all of the provisions hereof and 1o assume the obligations.
duties and lishilities of the General Partner hereunder as and from the date the new General Partner
becomes a Party to this Agreement.

ARTICLE 14
POWER OF ATTORNEY

4.1 Appointment

(h Each Limited Partner hereby irevocably makes, constitutes and appoints the General
Partner, and any successor to the General Partner under the terms of this Agreement, as its true and tawful
attorney and agent. with full power and authority 1n its name. place and stead to:

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

] all declarations and other instruments necessary. or appropriate lo qualify
or 1o continue the qualification of, the Partnership as a limited partnership
m Quebec and each other jurisdiction where the Partnership may conduer
husiness:

{it) all instruments and certificates necessary or appropriate 1 reflect any
amendment, change or modification of the Pﬁrmemhlp in accordance with
the terms of this Agreement;

(iiy  all cqm'::y'»ancas: and other instruments or documents necessary to reflect

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

th execute and file with any government body any documents necessary or
appropriate to be filed in connection with the business of the Partnership or in
connection with this Agreement,

(2) The power of attorney granted herein, being coupled with an interest. 1s irrevacable and
shall survive the assigniment, to the extent of the obligations of a Limited Partner hereunder. by the Limited
Partner of the whole or any part of the Units of the Limited Partner in the Partnership and shall be binding
upon the successors and assigns of the Limited Partner. and may be exercised by the General Partner on
behalf of each Limited Partner in executing any imstrinnent thereon and by listing all the Limited Partners
executing such instrument with a single signature as attorney and agent for all of them. Each Limited
Partner agrees to be bound by any representations and actions made or taken by the General Partner
pursuant to such power of attorney and hereby waives any and all defences which may be available to
negate or disaffirm the action of the General Partner taken in good faith under such power of attomey.

ARTICLE 13
NOTICES

15.1  Method of Giving Notice. All notices pertaining 1o this Agreement not explicitly permitted to be
in a [orm other than writing will be i writing and will be addressed 1o the other Party as follows:

If o the Partnershup Fort St Jamies FuelCo Lanited Partnership

¢/o Prince George FuelCo Ine.

Ihe Exchange Tower, 0. Box 427
130 King Street West, Suite 1800
Toronto, Ontario MAX [E3
Attention: Preswdent

Facsimile number: (416) 947-0167
Email: xpietri@dalkiaca

with a copy to:

t/0 Fengate Capital Managemen L.
5000 Yonge Street, Suite 1803
Toronto, Ontaric M2N 7E9
Atftention: Viee-President

Faesimile number: (416) 488-3339
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1f 1o the General Partner: Prince George FuelCa Inc.

¢/o Fort St. James Fuel HoldCo T,
The Exchange Tower, P.O. Box 427
13Q King Street West, Suite 1800
Toronto, Ontario MSX 1E3
Attention: President

Facsimile number: (416) 947-0167
Email: xpietri@dalkia.ca

with & copy to:

c¢/o Fengate Capital Management Ltd
5000 Yonge Street, Suite 1805
Toronto, Ontario M2N 7E9

Attention: Vice-President
Facsimile number: (416) 488-3359

1o PG HoldCo 1P Prince George Fuel HoldCo Limited Partnership

¢/o Fort St. James Fuel HoldCo Inc
[hie Cxchange Tower, P.O. Box 427
130 King Street West. Suite 1800
Toront, Ontario MSX 1E3
Attention: President

Facsimile number: (416) 947-0167
Email: xpietricddatkia.ca

with a copy to:.

¢/o Fengate Capital Management 1.1,
5000 Yonge Street, Suite 1805
Toronto, Oniario M2N 7E9
Atiention: Vice-President

© Facsimile number: (416) 488-3359

If to Dalkia LP: Dalkia Canada Ing.

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

Facsimile number: {416) 947-0167
Email, xpietrigodalkia.ca

15.2  Method of Giving Notice,

(1) Naotices will be delivered or transmitted as set out below, and will be considered to have
been received by the other Party;
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{a) on the date of delivery if delivered by hand or by courier prior to 3:00 p.m. (local
time of the recipient) on a Business Day and otherwise on the next following
Business Day (it being agreed that the burden of establishing delivery will be on
the Party delivering the notice):

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

(<) on the Business Day following the date of transnussion by facsimile. if transmitted
prior {o 5:00 p.m. (focal time of the recipient) on a Business Day and otherwise on
the next fellowing Business Day, provided that a copy of such notice is also
delivered by regular post within a reasonable time thereafier: and

(<) on the fifth (5th) Business Day fo!l'uwing the date of mailing by registered post.

) Notwithstanding Subsection [3.2(1). if regular post service. facsimile or other form of
electronic communication is interrupted by strike, slowdown, a force majeure event or other cause, a
notice, direction or other instrument sent by the impaired means of communication will not be deemed to
be received until actually received. and the Party sending the notice will utilize any other such service
which has not been so interrupted 1o deliver such notice

ARTICLE 16
AMENDMENY

16.1  Change of Partners. This Agreement may be amended by the General Partner, without notice to’
or consent of any of the Limited Partners, to reflect the admission. resignation or withdrawal of any’
Limited Partner. or the assignment by any Limited Partner of is Partnership Interest under or porsuant 1
the terms hereof or the Act. ’

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

ARTICLE 17
DISSOLUTION AND TERMINATION OF THE PARTNERSHIP

17.1  Events of Dissolution.

(N {he Parnership will be dissolved on the earlier of the occurrence of the following events:
{a) the passage of a resolution of the General Partner approving the dissoluton and

winding-up of the Partership which shall provide lor the terms and manner in and
upon which the Partnership property shall be disposed of: or

{b) sale, wransfer or other dispusition of all of the assets of the Partnership,
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but, notwithstanding anything herein to the contrary, no dissolution of the
Partnership shall occur until a notice of the dissolution is registered and published
as prescribed under The Business Names Registrarion dct {Manitoba).

ARTICLE 18
CONFIDENTIALITY

184 Confidentiality.

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

{4) to its Affiliates.

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

e} as authorized by the PartnershipL or

{(d)  .asrequired by Law (if the Pariner has immediately notified the Partnership of that
' - requirenient of Law, unless precluded by Law from doing ¢).

(2) Each Parinet shall use at least the same degree of care in maintaining the contidentiality of

the Confidential Information as it uses in maintaining the confidentiality of its own confidéntial or
proprictary nformation, but in no event with less care than is reasonable given the nature of the
information.

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

{a} to advance the business of'the Plrt‘nm*shipi

() 10 exercise its rights or to comply w_ith its qbiigmions under fhis Agresment;

{¢) as authorizéd by Lhe Pz_‘frmeuﬁhzip; or |

{ as required by Law (if the Partner has immediately notified the Partnership of thai

reqquirement of Law, unless precluded by Law from doing so),

{4} The Partnership may . at any fime require a Pariner that ceases to be a Partner io
immediately deliver to the Partnership or, at the Partnership’s option. 1o immediately erase or destroy, anv
documents and other matérials and copies and translations of them (whether recorded, stored or reproduced
m or on any medium or by means of any device) containing any Confidential laformation in the Parmer’s
possession or control. - The Partner shall provide evidence satisfactory ‘to the: Partmership that all thuse
documents, materials, copies and translations have been deliver ed, erased or dasuoved

(5)-  Each Parmer acknowledges that a bn.auh or threatened breach of its obligations under this
18.1 would vesult in irreparable harm to the Partiership that could not be caleulated or adequately
compensated by recavery of damages alone. Each Partner therefore agrees that the Partnership shall be
entitled to interim or permanent injunctive reliel] specific performance and other equitable remedies.
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ARTICLE 19
GENERAL

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

19.2  Severability. Each provision of this Agreement is intended 10 be severable, [f any provision hereof
is found te be unenforceable by a court of competent jurisdiction. then such provision will be deemed to be
severed trom this Agreement and the remainder of this Agreement will not be affected and will remain in
full force and effect to the extent permitred by Law.

19.3  Limited Partner Not a General Partner. It any provision of this Agreement has the effect of
imposing upon any Limited Partner any of the liabilities or obligations of the General Partner or the
Parinership, such provision will be of no foree or effect.

194 Time of Essence. ‘Time shall be of the éssence of this Agreement.

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

19.6  Farther Assurances. The Parties agree w execute and deliver such forther and other documents,
ciause such meetings to be held, resolutions passed and by -laws enacted. exercise their votes and influence,
and perform and cause to be performed such fuirther und other acts and things. as may be necessary or
desirable w vrder o give full effect to this Agreement and every part heseof

19.7  Binding Effect. This Agreement will be binding upon and enwre {o the benefit of the Parties. then
respective heirs, executors, administrators and other legal personal representatives and, 10 the extent
permitted hereunder, their respective successors and assigns.

19.8  Eniire Agreement. This Agreement constilules the entire agresment among the Parties with
respect 10 the subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, among the Parlies with respect to the subject matter hereof. There are
ng conditions, cuvenants, representations, warranties, or other agreements between the Parties in
connection with the subject matter hereof except as specitically set forth herein.

|Signature page follows)
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IN WITNESS WHEREOF, the Partles have signed this Limited Parinership Agresment as of {he day and
year first above written.

PRINCE GEORGE FUELCO INC. PRINCE GEORGE FUEL HOLDCO

EIMITED PARTNERSHIP represented
by its zencral partner Fort St. James Fuel

< HoldCo g, _.—
. <
\ Fe
7 L v.”]
By ‘ e By: [_I* Ao
Nayrie, Xavier Pietri Namgs T Pietr
Titke: President Tatle. President

DALKIA CANADA INC.

Namb: Xawer ot

Title. President

gt g Pagre ~ L tinfimd Panngeship Ape emient < Lagn 30 Jeanes Baclia | ilneaed Partserzbipy



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

Jonin,

oner for Taking Affidavits in the Province of
British Cglumbia




m wn g
go= i
21 oQpEng afioag aouuy W
R o
L (%400) S3I8YS 00
{3207} SeUS Oy
i . d9= il AT T
i O59IeH [ S T N medelmeguousy |
0
1
'
i
]
GLez '3 A | i
(i jies youtiss
ey An pood.
St g ag
1
1
1 s A
, (poiwinie) 1 _(aieiiiiE)
RIUOD WO | Peiod png I
N — v ! e o -
_ > o M 1oRs TS ' C
) P ;
" wRussfy dgoeg veo s Buar
b T
i i
oz "t My H H
suRedely nseas aa
........................ e (SRR
SY) EpERUSD S B0
a0 %008 ﬁ
f33uErd) _ _ {soumig)
¥S ke epen #oal | saxdor wyoR,

Hey) [euoneziuebIo paRIdwWIs 39910id

«ds LIGIHX3

1o8loid sewep-3g Ho4



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

/mwpl AN A

A Commissiongf 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.

Lender

dated August 15,2016



THIS AGREEMENT IS MADE BETWEEN

(1) Fort St. James Fuelco Limited Partnership, a limited partnership under the laws of Canada,
whose registered address is 201 Portage Avenue, Suite 2200, Winnipeg, MB R3B 3L3, Canada,

AND

hereinafter referred to as the “Borrower”,

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

registered address is 1705 3éme Avenue, Montreal, Quebec HIB 5M9, Canada

hereinafter referred to as the “Lender”

collectively, the “Parties” and each, individually, a “Party”.

WHEREAS

(A)

The Borrower is a joint venture, of which Veolia Environnement SA indirectly holds
70%,

(B) Considering the need for financing expressed by the Borrower and its financing forecasts
and in particular, capital expenditures 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”).

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

IT IS AGREED AS FOLLOWS:

1. DEFINITIONS - INTERPRETATION

1.1. Definitions

In this Agreement except where the context otherwise requires:

"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" refers to the Canadian Dollar, the lawful currency of Canada;



1.2

1.2.1.

"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) at 11:00 (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 15, 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 Default);

"Final Maturity Date" means August 14, 2026;

"Interest Period" means the interest period of the Loan as determined in accordance with
Clause 8 (Interest 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.

Construction

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;



1.2.2.

1.2.3.

1.2.4.

4.1.

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

(f) 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 same) 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) aclause or an annex is a reference to a clause of or an annex to this Agreement;

() a person includes its successors, transferees and assigns; and

(k) this Agreement is a reference to this Agreement as amended or supplemented from
time to time.

The annexes form an integral part of the Agreement and have the same binding force as the
other provisions of the Agreement.

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

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

LOAN

Subject to the terms of this Agreement, the Lender agrees to make the Loan available to the
Borrower, which accepts it.

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

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,

6.1

6.2
6.2.1

6.2.2

6.2.3

6.3

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
warranties) and to be repeated on the Commencement Date are not correct in all
material respects.

REPAYMENT

Without prejudice to the provisions of Clause 6 (Voluntary prepayment), the Loan shall be
repaid in full on the Final Maturity Date.

PREPAYMENT

Lllegality

If it becomes unlawful, for either Party, to perform 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.

Voluntary prepayment

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

Any notice of voluntary prepayment is irrevocable.

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
expenses, 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

6.4.1

6.4.2

6.4.3

7

7.1

7.1.1

7.1.2

7.2

7.2.1

7.3

7.3.1

7.3.2

7.4

74.1

Miscellaneous provisions

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 sum.

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 prepayment.

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

INTEREST

Calculation and payment of interest

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.

Accrued 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).

Priority of interest and principal payment over dividend payment

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.

Default interest

Any sum payable by the Borrower to the Lender under this Agreement which is not paid on
its due date shall bear interest, from the relevant due date (inclusive) until its actual date of
payment (exclusive), at a rate per annum equal to the interest rate which would be
calculated in accordance with Clause 7.1 (Calculation and payment of interest) on the
relevant due date, as if such sum were an amount of principal of the Loan, plus 2%,

Default interest pursuant to Clause 7.3.1 shall accrue automatically as of right and without
need of notification (mise 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.

All-in rate (taux effectif global)

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 instance, assuming CDOR 3 months is equal to 0.897%% per annum on August 5,
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7.5

8.1

8.2

8.3

9.1

9.2

9.3

10

10.1

10.2

2016, then the All in Rate would be 6.147% per annum before the loan utilisation fee of
0.35%.

If the all-in rate is less than zero, it will be deemed to be zero.

Notification

The Lender shall notify the Borrower, as soon as practicable of all interest rate determined
pursuant to Clauses 7.1 and 7.3. Such interest rates will bind the Parties, save in case of
manifest error.

INTEREST PERIODS

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 1st, June 30th, September 30th or December 31st.

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 I[nterest Period would end on a day which is past the Final Maturity Date, it will be
automatically shortened so that there is no overrunning of the Final Maturity Date.

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.

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 Interest 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, plus the Margin.

UTILISATION FEE

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.

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.
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11.2

12

12.1

12.2

12.3

13

TAXES

All payments to be made by the Borrower under this Agreement shall be made net of any
tax or deduction for or on account of any taxes, whether actual or future.

Without prejudice to the above provisions, if a tax withholding or deduction applies, the
Borrower shall increase its payments so 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.

INCREASED COSTS

If, after 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
existing law or regulation, or (iii) 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
as practicable.

The following provisions shall then apply:

(a) the Borrower and the Lender 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 written notice
set forth in Clause 12.1 above, the Borrower shall be entitled to :

(i) either 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

(i) 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.

In this Agreement, "increased cost" means any reduction in the effective return of the
Lender or any additional cost or charge incurred by the Lender as a result of maintaining
the Loan.

INDEMNITIES

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.
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14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

REPRESENTATIONS AND WARRANTIES

The Borrower makes the following representations and warranties to the Lender.

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.

Powers and authority

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

Legal validity

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

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.

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 (iii) with any agreement or instrument binding upon it.

Pari passu ranking

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

No default

No Default is outstanding or may result from the Loan.

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.

Repetition of representations and warranties

The representations and warranties set out in this Clause 14 will, except for Clause 14.2, be
repeated at the beginning of each Interest Period.
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15.1

15.2

15.3

154

15.5

16

16.1

UNDERTAKINGS

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

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.

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.

Authorisations

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

Pari passu ranking

The Borrower shall procure that its payment obligations under this Agreement (provided
that such obligations do not benefit from a priority of payment according to any security
interest granted pursuant to this Agreement) will rank at least pari passu with the claims of

all its other unsecured and unsubordinated creditors, except for obligations mandatorily
preferred by law applying to companies generally.

Compliance with law

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

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

Non-payment

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

nmn



16.2

16.3

16.4

16.5

16.6

Breach of other obligations

The Borrower does not comply with any provision of this Agreement or breaches any of its
undertakings under this Agreement.

Misrepresentation
A representation made by the Borrower is incorrect when made or repeated.

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).

Insolvency

The Borrower:
(a) takes steps for its winding up or liquidation;

(b) an involuntary or voluntary case is commenced against the under any applicable
bankruptcy, 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 entered; or the involuntary or voluntary
appointment of an interim receiver, trustee or other custodian of the Borrower or
for all or a substantial part of its property 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, ;

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

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

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

(H begins negotiations with one or more creditors with a view to the readjustment or

rescheduling of any its debts.

Creditors' process

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



16.7

16.8

16.9

17

17.1

17.2

17.3

17.4

17.5

17.6

18

18.1

Cessation of Business

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

Material adverse change
Any event or series of events occurs which has a Material Adverse Effect.

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.

PAYMENTS AND CALCULATIONS

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.

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

(a) first, to the reimbursement of commissions;

(b) 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 principal.

All payment under this Agreement shall 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 a different calendar month, in which case the payment

will be made on the preceding Business Day.

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

Interest shall be capitalised on the sums which remain outstanding under this Agreement
and interest will accrue on these sums in accordance with Clause 7.3 (Defauit interest).

Any interest, commission or fee will be calculated on the basis of the actual number of days
elapsed in a year of 360 days.

SET OFF

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

19

19.1

19.2

19.3

20

21

21.1

21.2

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

CHANGES TO THE PARTIES

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.

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.

The Lender may at any time assign or transfer any of its rights and obligations, upon notice
to the Borrower.

NOTICES

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 the Borrower:

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.sullivan@veolia.com

MISCELLANEOUS
Waivers and remedies cumulative

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.

Severability

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



22 APPLICABLE LAW - JURISDICTION

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

W/A

By Bn Sullivan, Treasurer

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

0 € D e

By /Jlm Gibd, Chief Operating Officer
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FIRST AMENDMENT TO THE LONG TERM LOAN AGREEMENT
DATED AUGUST 15, 2016
BETWEEN VEOLIA ES CANADA, INC. AND FORT ST. JAMES FUELCO
LIMITED PARTNERSHIP

THIS First Amendment (the “Amendment™) to the August 15, 2016, Long Term Loan
Facility Agreement (the “Agreement”) shall 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 FS8J 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 indirect 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 FSJ 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. 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 Agreement, i.e. CAD 15,000,000 (Fifteen 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 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 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..
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3. Ratification

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

4. Counterparts
This Amendment 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
settled by the by the courts of Montreal, Quebec.

[The signature page follows]



On January 1, 2018, in two originals,

Veolia ES Canada, Inc.

By: /AﬁnSullxvan Treasurer

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

B COu-

By{} ohn G@bn, Chief Operating Officer

In two original copies
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SECOND AMENDMENT TO THE LONG TERM LOAN AGREEMENT
BETWEEN VEOLIA ES CANADA, INC. AND FORT ST. JAMES FUELCO
LIMITED PARTNERSHIP

THIS Second Amendment (the “Amendment™) to the August 15, 2016, Long Term Loan
Facility Agreement (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 Veolia
Environnement SA indirectly holds 70%), VESC (a wholly owned indirect subsidiary
of Veolia Environnement S.A.) and FSJ wish to amend the Long Term Loan Facility
to 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 Facility Agreement and not otherwise defined in this
Amendment shall have the same meanings when 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 Agreement, i.e. CAD 50,000,000 (Fifty Million Canadian
Dollars, 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 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.
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3. Ratification

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

4. Counterparts
This Amendment 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. Goveming 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
settled by the by the courts of Montreal, Quebec.

[The signature page follows]



On April 14, 2020, in two originals,

Veolia ES Canada, Inc.

-B1AA

Brian Sullivan {Apr 14,2020}

By: Brian Sullivan, Treasurer

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

e

By: Jason Salgo, Chief Financial Officer

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

/\WJQ//AAL/\

A Commisslofier for Taking Affidavits in the Province of
British Colurhbia
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BY EMAIL

May 9, 2022

Fort St. James FuelCo Limited Partnership
3 Bentall Centre

PO Box 49314

Suite 2600- 595 Burrard Street
Vancouver, BCV7X 1L3

Attention: Stephane Jouzier

E-mail: stephane.jouzier@veolia.com

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

Reference is made to 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 Lender’s 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.



Affidavit #1 of
Urian J. Clarke n this case
affirmed May 23, 2022
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Estate No

Province of British Columbia
Bankruptcy Division
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

4 - IN THE MATTER OF THE BANKRUPTCY OF
FORT ST. JAMES FUELCO LIMITED PARTNERSHIP & PRINCE GEORGE FUEL

AFFIDAVIT

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

1 I'am a President and Chief Executive Officer of the Applicant, Veolia ES Canada Inc

("Veolia ES” or the “Applicant”), a creditor and related entity of Fort St. James FuelCo
Limited Partnership (the “LP"), and Prince George FuelCo Inc. (the “GP" and collectively
with the LP, herein referred to as the "Debtors”) and as such, | have personal knowledge of

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

belief, which information | believe to be true.

A. The Parties and the Project

arporated under the Canada Business Corporation Act

2. Veolia ES is a company inc
(R.S.C., 1985, ¢c. C-44) (tne "CBCA") having its principal place of business at 1705, 3¢
Avenue, Montréal, Québer, Canuads

3. The GP is a corporation which was incorporated on October 8, 2013, under the
CBCA with its registered office at 2000, Etchemin Street, Lévis, Québec, Canada, G6W

7X6. The GP was incorporated and exclusively acted for the sole purpose of being the
general partner of the LP in the context of the 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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The LP is a single purpose limited partnership that was formed between Prince

4.
and Veolia Energy Canada Inc. ("Veolia Canada"),

George Fuel HoldCo Limited Partnership
anuary 7, 2016, as limited partners, and the GP, as

formerly Dalkia Canada Inc. prior to J
anitoba) C.C.S.M. c. P30 and the Fort

general partner, pursuant to The Partnorship Act (M
St. James FuelCo Limited Partnership Agreement dated October 30, 2013 (as amended

from time to time, the "LP Agreement"), a copy of which is attached and marked hereto as

Exhibit “A”. The LP's registered office is at 2600-595 Burrard St, 3 Bentall Centre, PO Box

49314, Vancouver British Columbia, Canada, V7X 1L3.

5. As further described below, the Debtors were respectively formed and incorporated
for the specific purpose of entering into various agreements, acknowledgments and

consents with third parties with a view to carry out the supply of fuel to the Project.

The Project is an electricity generation project located in Fort St. James, British-

6.
mbia, that involves the burning of biomass. The central entity responsible for entering

Colu
into different agreements to ensure the development of the Project is Fort St. James Green

Energy Limited Partnership (“ProjectCo”).

. Veolia ES and the Debtors are part of a French multinational group of companies
with activities in three main service and utility areas traditionally managed by public

authorities: (i) water management, (ii) waste management and (iii) energy services.

The parent company of Veolia ES, Veolia Environnement S.A. (France), through its
a Canada, holds controlling interests in the entities

-
=S

8.
wholly owned indirect subsidiary, Veoli
that provide services to the Project.

9. Attached hereto at Exhibit “E” a simplified organizational chart showing the

‘o wnich they are related.

b 405 e
I T

Applicant, the Debtors and the main entiiies

B. Project Financing and Agreements

In November 2013, ProjectCo closed on its financing for the Project which was made

10.
up of (i) equity investments by Fengate Capital Management Ltd. (‘Fengate Capital”) and

Veolia Canada, and (ii) debt financing from a syndicate of secured lenders (the ‘Lenders”).



11. The plan for the Project was for it 1o con me g
) S REme approximately 200 000 metric tonnes
(dry) of biomass fuel annually to genorate more than 40MW nf i
AR A0MW of renewable electricity, enaugh

to power more than 40 000 homes for year
5 g,
12, ProjectCo entered into the following agreements i, connection with the Projact

(a) an EPC Contract with Iberdrola Energy Project Canada Corporations for the
construction of the power plant located in the District Municipality of Fort St

James, British Columbia (the ‘Plant");

erations & Maintenance Contract with Fort St James Green Energy

(b) an Op
Operations Services Limited

General Partner Ltd. and Fort St James
Partnership ("OpCo LP"), dated October 30, 2013 (the "O&M Contract”),

pursuant to which OpCo Lp agreed to provide services in relation ‘o the

operation and maintenance of the Project, including the manpower required

to run the Plant; and

a Fuel Supply Agreement dated October 30, 2013 (the “Fuel Agreement")

with the LP, pursuant to which the LP agreed to supply fuel in a
uninterrupted manner to ProjectCo to be used as fuel for the Plant.

(c)
n

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 which = attached and marked hereto as Exhibit “C".

Pursuant to the Agreement, the Appicen: agreed, among other things, to make certain
ihe development of the Project.

res
(SR

amounts available to the Debtors to cricire §

Yol
T

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

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

(a) the Project faced important construction delays and defects, which resulted in

higher and unplanned expenses;




h) ~rih o Pla . X
(b) shortly after the Plant was constructed, Brtish Columbia was affected by

major forest fires. which disrupted the biomass fuel supply in the area and
increased Canadian softwood lumber tariffs, and

the closure of several sawmills in the vicinity of the Project site and the
unavailability of fuel in the market (caused in part by the forest fires in British
Columbia and by the COVID-19 pandemic) made it challenging to deliver fuel

that complied with the specifications and requirements of the various
agreements with third parties.

L~
10

As a result of the various issues affecting the Project, including those listed above
the Project suffered a significant liquidity shortfall, 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
/nsolvency Act, R.S.C. 1985, c. B-3 (the "BIA").

17. In light of the Demand and the BIA Notice which triggered defaults under each of the
O&M Contract and the Fuel Agreement, the Lenders, ProjectCo, the LP, OpCo LP, Veolia
Cznada 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 Agreement

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 Project which culminated in a successful sale of the Project.

19. As at the date hereof.

(a) the Debtors have effectively completely wound down their operations,

including a successfu sr of their employees to other entities of the

Veolia group;
(b) substantially 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 this context, the Debtors have not made payments to the Applicant pursuant to the
Agreement despite the Applicant having lent them a substantial amount which remains

unpaid to date.

21, On May 9, 2022, the Applicant sent a notice of default to the LP, copy of which is
attached and marked hereto as Exhibit “D”, requesting payment of the total amount of
indebtedness owing by the LP to the Applicant under the Agreement in capital, interest,
costs and fees, which represented CAD$62,899,190.65 as of April 30, 2022, plus continuing
interest (the "Debt"). Pursuant to the terms of the Agreement, the Debtors are, as of the date
hereof, justly and truly indebted to the Applicant in the sum of the Debt, the whole amount of

the Debt is unsecured.

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 =s the latter will allow for an orderly supervised

liguidation and complete wind down ot

24, | am swearing this affidavit viz video conference and am not physically present
before the commissioner hereof in swearing this affidavit, | am advised by the
commissioner and do verily believe, that we have followed the process described in the
"Notice to the Profession, the Public and the Media Re: Affidavits for use in Court

Proceedings’, issued on March 27, 2020, by Chief Justice C.E. Hinkson of the Supreme
Court of British Columbia.
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| Darlenc Crimeni, confinm that while connected via video technology, Brian J. Clarke
showed me the front and back of his government-issued photo identity document and that |
am reasonably satisfied it is the same person and the document is current and valid. |
confinm that | have reviewed each page of this affidavit with Brian J. Clarke and verify that

the pages are identical.

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

—

Z Y.
=
P, "17/;’:9’ J’

Commissioner for Taking Affidavits 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




FORT ST, JAMES FUELCO LIMITED PARTNERSHIP

LIMITED PARTNERSHIP AGREEMENT

w40, 2013



TABLE OF CONTENTS

Page
ARTICLE VINTERPRETATION 057 s 5 s e ' s B 6 A s e 4 RS S0 8= vie 040t ya PR RHHS |
1.1 I TITEONS. ©eor et et ee e e oottt e e e e !
1.2 Additional Rules of TICrpretintion. i 0O
AR TICLLE 2 FORMATION OF PAR TNERSTHP AND RETATIONSTIP BETWEEN THL
PAIRTILS oo oot ettt ettt e e e e 7
2. Formation oF Partinership. o /
.Y.Z N L II0C s+t oot vessresenareeesaanesanes e s ess et e e ae ks e s es e e er kb s b an g b ke a e e RS R e 7
23 PEINCIPAL OITICE. c.oevvvictiiimins sty ses et snes e bbb b 7
24 Commencement and Term of Partnership. o 7
ARTICLE 3 PURPOSE OF THE PARTNERSHIP AND RESTRICTIONS ON THE BUSINESS
OF THE PARTNERSHIP oottt st ]
3.1 PUFPOSE ANA BIUSINESS. .1 cvits ittt i 7
ARTICLE 4 STATUS AND POWERS OF THE PARTNERS ... b
4.1 SEats OF 11 GENEFAT PATTIICT. 1ottt i e 8
4.2 Status O 16 LAMEA PaAFINCES. oottt e e 9
4.3 Complance With LAWS. ..ot s 10
4.4 Binding EHect 0F ARreemIENL ..o s 10
4.5 Unlimited Liability of Genernl Partner. .o o e 10
4.6 Limited Liability of Limited Partners. oo s 16
N L T T B )2V 1 B O PO PROI PRI PTPPRIPPIPRISTLILLEEAL AL AL ARAAE A 10
S Number of Unifs. .o e 10
5.2 ALEFTDIIES OF LIS oo et n et et bt sh S I
53 Priorities and RIghts 0F Units. s I
5.4 LI0TES QUSRI ettt et 1)
ARTICLE 6 CAPITAL CONTRIBUTIONS oo iv sttt s e 1
6.1 Capital..c, Jbes resmpauns s BRI i 8 rarieneereranressneensetescnnnsinnes aEREN RS SIS bnt 11 punn gntneshneans I
6.2 Capital CONMEIIUTIONS . 1ooovieresier s s b 2
6.3 WithArawal OF Capilal, .o s s s s 12
6.4 CAPII] ACCOUIL. 1oocevsiiermiier st 8 12
6.5 CIUTTIE ACCOUN e evteeetcvessisieescan s onereos s it es s s st s S waan S e e 12
66 No Parinership Interest Payable e 12
ARTICLE 7 DISTRIBUTIONS ..o crt ot ittt b s 12
7.1 DISIbULIONS e i e 12
7.2 AVAIICES.  oaeserssseseos e ere e s e bbb a8 bR 3
153 FFuel Supplier 1. m SRRSO PO TSP U OO U POUT PO TPRPROPS 17
ARTICLE 8 DETERMINATION Al é&} AL LOUATION OF NET INCOME AND LOSS 13
8.1 Determination of Net Bicoime 01 LUSS. oo e 13
8.2 Allocation of Income e Laoss tol /\ummlmg P TDOSES s i rsnsesis monnisanismnosgsrerssnsysss ssissns 13
8.3 Allocation of Tuxable Jeomie 51 LOSS.. i 1
84 Computation of Taxable HEome 08 LOSS. i e 15
8.5 Capital Cost Allowance. : : 15
8.0 TAIX RGIUTTIS. v+ evssveseneseeseseesses et e ss b ess s S D L SRS b 15
ARTICLE 9 PARTNERSHIP MEETINGS. oo e 1S
9.1 QUOTUIN. cooeeivivcrves e cveberns st sasasib s akoa o osaeess ¥R F GUBEE ke s c ont by A6am b Te ane FST 15
9.2 Powers Exercisable by Special I(Lsnlutmn ............ exebeaesasy s veshada FEASTS HFREUR IR IR S YRR A S sy 0804 15
ARTICLE 10 OPERATIONAL MATTERS o ST UUO VPSSO U OUORPUPPUPRRPOR: 1o
10,1 Fiscal Year. ... rerrrassreas st onereensn e ANSe SRR SR T S a0 3 4V i 4 T oV 44 BB SRER ANV 5 e 16
1.2 Right oF InSPeetion . oo e posn s e A s AR o ey e ey Kk 16

836409513




TABLE OF CONTENTS
(continucdy
Page

). 3 Judpet. o

PO I fOrmation. o v e, 16

105 Partner Loms and Guarantees, ..., T
ARTICHE THISSUANCE AND DISPOST l()N ()l l’/\l{lNl R‘ HII’ INH Rl ‘»l ....................... 16
P10 Pre-kmptive Rights oo LA ne e e e s E ks dRou e e en i b e n e e 16

P12 RESIICHON O THANSTCIS. oottt s vt s et e e, )7
PLA Permitted TranSIerCes. oo e e e e e e 18
11 Bankruptey or Material Breach. oo oo v 18
115 Right OF FirsUREIISAL ..ot 19
[L6  PigRy: Btk s s i it e A e £ S50 e 62808 e SR 20

L1700 Parties 1o Faciliate TTansters. ..o et cevs st sscves s o 21

I8 Exercise of Rights Under Shareholders” ARreemenl. i e 21
ARTICLIE V2ISALE ... struwesie i sss s 6055500000 e vs0s nianseasses soosaesomarasaonsnst abiseas s adbansiiiss sosesiosisios sossansoson o 2]
B2 I s 000 s e Vo acian s it o S o 8 G S S ¥ et S St s P e 34 21

12,2 Date and TIMe 0F CIOSINZ, coviii i evvee et seee e &

123 Payment ol Purchase Price......o.c.coveviviinn, o, e teastnih BT U U SOOI PR PP e 21
124 Partner Indebtedness (0 the Partnership. ..o s v 22
12,5 Partnership Indebtedness 10 PArtiner. . oo oo rreecnisane e 22
12,0 Sel-OMT. oo i e e e vt eusann sy an et s TS s e eninis o B
127 Parner GIUATINICES, ....cvvrvisosercsisteas s ssos s e eems e 22

RUICLE 13 APPOINTMENT, CHANGL, RESIGNATION OR R M()V/\l Or hl NERAL
PARTINER ... vssiainiasstsvinsaiusoiosve osiainsies oisin i 555 164553 55950580 8t nsavanst s ambe a4 e et oo aeavach avsnnsac )3
131 Assignment or Transfer of Partnership Interest of General PArtner. ... 000 23
3.2 RESIZNANON. 1ovoiiiririii e ereneror s ri bt b e ta st sreserea st res e neneaneen D)
13,3 REPIACEIICHE, oo rvorspicturus tons 5sfseibisnsigrinsibaiaiusnsas sioce Bisasinivsnsisnsrsasarsussator spsisabasss sosgasssssssi i
134 Bankruptey or DisSOIDN. i TR 23
1.5 Transfer of Managemenl .o et 23
J3.0 REIBASE, overreveriviveiessirireecsaerestrenssess e entssetrasbas s ab st beses e rams e mob b ss b ase b e aseb e e bt s s 24
13,7 New GENeral PATINCT. ..o e e e e s 24
/\RH( G 14 POWER OF ATTORNEY oieiivicii it o oo borens s oo, 24
4. /\ppmmmcnl ,

ARTICT I H NOTICES ...coomeivserariiiissiniviesunssssnrasssins OSSOSO RPN SO RVOON
15.1 Method of Giving Notice. ... T s mat s snaakan b £35S dxans {TH S e ks Tine b b en Fanh s s rene a b oS D)
152 Method of Giving Notice. ... .. , 2

ARTICLE 16 AMENDMENT ..o e
[6.1  Change of Pariners. ... ...

0 Pariners and General Pactner, 27

16,2 Amendment with Approval i
ARTICLLE 17 DISSOLUTION AND TERN THE PARTNERSHIP .o 27
17.1 Events of Dissolution, ... . [T UUU PR s aies Find T TROTR PN 27
ARTICLE 18 CONFIDENTIALITY . 28
18,1 Confidentiality. ... POV OPTPVTIRIRE - T e ey s 28
ARTICLE 19 GENERAL wiccvainmsasnsisssssrsnsnssnssormosnaropss et 4R o s RPN ey amg s iR e 29
19.1  Governing Law. o s s e s ss s sesss e tsras st sabeesn e 29
P2 SEVETADTIIY. 1 ovvevseeieessereese oo s 29
193 Limited Partner Not i Genernd PArBICT, oo 29
1O TIME OF ESSEIUC. «ov oo oot bbb s oegy s e niindes 29
9.5 Counterparts, ..o e s Aot e 4T O B0 a5 3 g 29

#4386095 1.3



TABLLE OF CONTENTS

(continued)
Pape
19.6 Further Assurances........., divasasaa da0d 100 pan et r b daraen s 1004es s Ya et e s e st ara b s e o bbe b anereR ety eue 29

19.7  Binding Effect..ooooooe
10.8  Lntire Agreement




LINITED PARINERSHIP AGREEMEN]

This Limited Partoership Aprecient dated October 30, 200 1 i madc
ANMONG: PRINCE GRORGE FPUELCO INC, & Corporation
existing inder the laws of Canada.

(the “General Partner”)

AND: RINCE GEORGE FULEL HOLDCO LIMITED
PARTNERSHIP., a limited partnership existing unde
the Jaws ol the Province of Manitoba,

("PG HoldCo LP™)
DALKIA CANADA INC.. a corporation existing

AND:
under the laws of Canada,

(“Dalkia [.P)

PREAMBLL

WHEREAS PG HoldCo LP and Dalkia 1.1 desire 1o Form o parmership pursoant 1o the provisions of 1he
Act ihereiafter defined):

WHEREAS the General Parmer and the Limited Partners wish 1o enter into a limited partnership
agreement for the purpose of governing the relationship between the Partners and the conduct, affairs and
activities ol the Partnership and wish to include provisions that the Partnership shall remain a Single
Purpose: Entity, the whole in connection with the supply of biomass in connection with (he financing,
design, construction and the provision of maintenance services and the supply of energy to the Fort St

James Green Lnergy Project (the “Project”);

NOW THEREFORE, the Parties agree as tollows:

AL L

INTER!

slow e words and phrases have the following meanings,

1.1 Definitions. In this Agreement, the
respectively, unless the context otherwise requies:

“Aceeptance” has the meaning set forth i Section 115(2)

‘Acceptance Peviod™ has the meaning sel fordl in Section 11.5(2)

“Act means The Partnership Act (Manitoba).,

“Affiiate”™ of a Person means any Person that directly or mdivectly Controls, is Contiolled by, or is
under common Control with, that Peyson

“Agreement” means this limited panceship agreement, as iCumay be amended or supplemented from

finie w rime,

LIBRNOS. 13
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“Confidential Tnformation” means all information. documentation. knowledge, data or know-
how vwnud. possessed or controlled by. o relating to. the Partiership or acquired or developed for its
benelit. that Partnership (reats as confidential including. without limitation. trade secrets, proprietary.

business and financial information. but excluding any information:

(n that is or becomes piort ol the pubhe domnin by publication or otherwise without any
breach ol this Agreement
() that s obtained on o non-conhidential basis from another source acting in pood  faith
withont any breach of this Agreement; or
that was not obtained trom another source and thal can be demonstrated by the recipient 1o

(R
have been known or independently developed by the reciptent belore disclosure to the recipicnt.

“Control™ means the control exercised overa Person by the direct or indirect holding, as owner or
other beneficiary, other than solely as the beneficiary of an nnrealized sccurity interest, of securities ol
such Person carrying more than 0% of the maximum possible number of votes that may be cast for the
clection or appointment of the directors of such Person and, in the case of'a limited partnership, means the
Control exercised aver the general partner(s) thereof: and the terms “Controlled™ and “Controlling™ have

the meanings correlative Lo the foregoing,

“Current Account” means the account established as set orth i Sechon 6.5,

“Date of Closing™ has the meamng set forth in Section 12.2

“Declaration™ means the declaration of limited partnership filed under the Act in respeet of the
Partnership and any amendments filed in respect thereto from time (o time,

“Defanlt Units™ has the meaning set forth in Section 11.4(1).

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

“Default Class A Units” has the meaning set forth in Section 11.4(H(e)

“Defaunlt Class B Units™ has the meaning set forth in Section 11 .-4(1)(d)

“Defaulting Partner” has the meaning st fortym Seetion 11.4(1).

“Lvent of Change™ has the meanng set forth i Section LA,

“Fair Market Value” means the price coivinined Inoan open and unrestricted market helween
informed prudent parties. that arc arm’s les s oy sueh term s used in the Income Tax Act and
under no compulsion to act. expressed i i ey o mmoney's value, as determined by a reputable
independent business valuator retained hy the G

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

“luel Supplier Liability” means any potential or omstanding obligation or liability o the
Partnership pursuant to the Fuel Supply Apreement. the performance or payment of which is guaranteed
pursuant to the guarantee provided by Dalkia International S.A. 1o Project Co in connection with the Fuel

Supply Agreement,
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“Tuel Supply Agrecment” means the agreement 1o be enfered imto by the Partnership and Project
Cofor the supply of hiomass i connection with the Project

RGAAPY means generally aceepted ncconnting prmciples in Canada,

CGeneral Partner™ means Prince George FuelCo Inc.corany other Person admitted as o genernl
partner olihe Partnership and shown on the register maintained by the Partnership as a General Partner.

“Income Tax Acet™ means the icome Tuv et (Canada) and the regulations therennder appheable
with respect thereto, the whole as same may be amended from time to time.
“Laws™ means all applicable statutes, codes. ordinances. decrees, rules, repulations, judicial or
arbitial or administrative or ministerial or departmental or regulatory judgments, orders, decisions, rulings
or awards. policies, decisions, public notices, directions, guidelines relating o the Partnership and/or its
Business. or any provisions of such laws, including general principles of common aad civil law and equity
as may be in foree from time to time; and “Law™ shall mean any one of the toregoing.

“Limited Partnens™ means, collectively, PG HoldCo 1.p. Dalkia LI and any other Person admitted as
a limited partner of the Partnership and shown on the Register as a Limited Pariner and “Limited Partner”
means anyone of them.

“Losses™ all losses, claims, demands, actions, damages. liabilitics, obhigations, costs and expenses.
meluding fines, penalties, amounts paid in settlement of claims, and legal tees o solicitor-clicnt basis.
including reasonable disbursements.

‘Majority Unitholder’ has the meaning set forth in Section 11.6(1),
“Non- Defaulting Pariner” has the meaning set forth w Section 11.4(1)
“Notice of Sale” has the meaning set [orth in Section | LS(1).
“Offered Units™ has the meaning set forth in Section | 1.5(1).
“Offeree” has the meaning set forth in Section |1.5(1).
“Offeror”™ has the meaning set forth in Section 11.5(1),

“O&M Contractor” means Fort 81, James Operations Services Limited Partnership.
“Parties” means the parties o this Agreciiens: and © ety ineans any one of theny,

“Partners™ means collectively, the 1.1, witnees and the General Partner, and subject to the
trms and conditions hereof, their espective

secvessars and assigns, and “Partner” means any one of
them,

“Partnership” means ot 56 Junes Duci e Linited Pattnership formed under the Declaration and
this Agreement.

“Partnership Interest” means ol fght. title and interest in (he Partnership ol a Partner,
meluding, without limitation, a Partners Units,

“Permitted Transferee” means an Afliliate of the | inited Partner translerring its Units,
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“Person” means an individual,
organization, governmenta| body or any trustee, exe
other form of entily or organization ol any nature wha

corporation, hnd_y corporate, p:u‘lnc‘rship, (rust, llnim:l')l‘p(in'nlcll
cutor. administrator or other legal representative or
tsoever, whether naw or hereafter in existence.

“Piggy-Back Notice™ has the meaning set forth in Scetion | 1.6(1).

“Piggy-Back Units™ has (he meaning set forth in Section 11 6 I)

“Praject™ has the meaning set forth in the Preamble,

“Project Co™ means Fort Si

James Green Enerey
permitted assigns

Limited l’mlnc.-r.a'hip. its succeessors and

“Proportionate Share” has the meaning sct forth in Section | 1.4l

“I'ro-Rata Partion™ has the meining sel forth in Section | 111,
“Seenrities™ means units and any rights, warrants, options and other
holder. whether or not on a continger

1y, 10 acquire units of the P

instruments entitling the
Instruments convertible, whether Qr not on avon

artnership from 1reasury, and any
tingency, into any of the foregoing.

“Single Purpose Entity” means a Person, which:

(1) 15 formed or organized solely for the purpose of the business of the Parmership a
deseribed in Section 3 1

ah

{(2) does not engage, dircetly or indirectly. in any business other than the business of the
Partnership as described in Section 3. I

(3) holds itself out as being a Person, separate and apart from any other Person:

(<) daes not commingle its assets with those ol'any other Person:

(3) conducts jts own business in ity own name or, where not so permitted by law, in the name
of the General Partner and provided same shall be restricted to the business of the Partnership as deseribed
in Section 3.1;

(6) does nat acquire obligations

sevurities of its Partners or any Athiliate
as permitted by this definition of Single Purpose Pty

thereo! other than

(7) allocates fairly and reu

by uverhead of shared ollice space:

(%) does and will corrent iy knowen pustnderstanding regarding s separate dentity: and
(Y) shadl ot all times be authorized 1o cq

(ry an business in the Provinee of British Columbia,
“Special Resolution” meuns (@) any resolution passed by the attinmative vote ol cach Limited

artner who holds, or together witl) it Alliliates hold, more than 10% of the Class A Units ata meeting of
the Partnership duly called and af which a quortmy is present, or (b) any written resolution signed in one or
more counterparts by each imited Bartner who holds., o together with its Affiliates hold, mure than 10%
of the Class A Units.

ey
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“Taxable Income” or “Tax Loss™, in respect of any liscal period means, respeclively, the amount o]
income or loss for tax purposes of the Parinership for sueh period as determined by the General Partner in
accordance with this Agreement and the provisions of the Income Tax Acl (incllhling the amount ot the
taxahle capital gain or allowable capital loss from the disposition ol eachy capital |)l'()|)q:|‘ly-()f the Parnership).

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

STreansfer™ includes any sale, exchange, assignment, i, bequest, disposition. mortgape,
hypothecation, charge, pledge, encumbrance, grant of seeurity interest or other arrangement by which
possession. legal title or benelicial ownership passes. directly or indirectly, from one Person to another,
whether or notyoluntary and whether or not for value, nnd any agreement Lo effect any ol the foregoing.

“Treansteror™ has the meaning set forth in Section 11,3,
“lreasury Sceurities™ has the meaning set forth in Section | 1.1(1).

“Units™ means the Class A Units and the Class B Units of the Partnership as provided for in Article

‘s

1.2 Additional Rules of Interpretation,

(1) Headings and Table of Contents, The inclusion in this Agreement of headings ol Anticles
dre not

and Sections and the provision of a table of contents are for conyenience of reference only and
itended 1o be full or precise desceriptions of the text 1o which they refer.
() Section References. Unless the conleat requires otheswise, references in this Agreement (o

Articles. Sections and Subsections are to Articles, Sections and Subsections of this Agreement,

(3) Statute References. Unless otherwise indicated, all veferences in this Agreement (o any
statute include the regulations thereunder, in each case as amended, re-enacted, consolidated, supplemented
or replaced from time 1o time and in the case of any such amendment, re-enactment, consolidation.
supplement or replacement, reference hercin to a particular provision shall be read as referring to such
amended. re-cnacted, consolidated or replaced provision.

eredn to any agreement (including this Agreement)
ended, restated, supplemented or replaced from time
s wtherwise specified therein, includes all schedules

(4) Dociment References All relosons
or document mean such agreement or docuat
to time in accordance with the terms thereof a4,
and exhibits attached thereto,

(5) Currency. Lxcept as olherwise capressty provided iy this Agreement all dollar amounts

referred 1o in this Agreement are stated in Ciadian Dollars.

Keference to Acts Performed by the | ‘artmership or Kights of the Parinership. For greater
pertormed by the Partnership or to

ferred to

(6)
certainty. where any reference is made in this Agreenient 1o an acl 1o be
vights of the Partnership, such reference shall be constried and applied Tor all purposes as if it re
an-act Lo be performed by the Genera) Partner on behalf of the Yartnership or some other Person duly
authorized o do so by the General Partuer or pursuant to the provisions hereol, or o rights of the General
Partoer, in its capacity as General Partner of the Jartnership, as the case may be,

(7) Preamble and Recitaly. The preamble hereto shall form an mtegral part of this Agreement.

HIABE0Y5 17




ARTICLE 2
FORMATION OF PARTNERSHIP AND
RELATIONSHIP BETWEEN THE PARTIES
artnership. The Parties agree fo and hereby form a limited partriership in
of Maniloba and the provisions of this Agreement with the
wtners in the Partnership. The Partners shall from time to
i documents, and do such filings and recordings and
i to comply with the requirements of the Laws of the

2.1 FFormation of P
accordance with the laws of the Province
Parties being, as of the date hereof, the sole P
time execute such certificates, statements or othe

Iy other acts, as shall be required in vrde
a limited partnership.

3

perform suc
Provinee of Manitoba for the formation of

2.2 Name. The name ot the Partnership shall be FORT ST. JAMES FUELCO LIMITED
PARTNERSHIP. The General Partner shall have the right to change the name of the Partnership as it
deems appropriate. from time 10 time. including in order to comply with the ILaws of the jurisdiction in
which the Partnership may carry on its activities. Accordingly, the General Pariner shall file or cause o be
filed # Change in a Limited Parinership form or other prescribed form in compliance with the Actand 7he
Business Names Registration Act (Manitobi) amending the Declaration by changing the name ol the
partnership and the General Partner shall provide notice of the new name to the Partners within twenty (20

shall at all times be located at the

days of such change.
ged from time (o fime

The principal office of the Partnership
and may be chan
within twenty (20) days ol such

Principal Office.
from time to time be selected o

2.3
principal business office of the General Partner located in Canada

by the General Partner giving notice of such change o the Partners
change. The Husiness shall be conducted at such place or places as iy
approved by the General Partner
irtnership. The Partership shall conmence as ol the date of the
until dissolution and

Commencement and Tevm of P
accordance with the Acl and will continue
artnership will not dissolve or terminate solely by virtue of

repurchase ol a Partner’s Unit or solely by virtue ol iy
ihe General Partner shall renew the registration of the
dor The Business Nees Registrarion Act (Manitoba).

2.4
repistration of the Declaration in

lermination pursuant to the terms hercof [he P

the admission or resignation ol a Partner or the

amendment to the terms ol this Agreement

Partnership every three (3) years, as prescs ibed
ARTICLE S

VT PARTNERSHIP AND

LUSINESS OF THE PARTNERSHIP

[

PURP =S
RESTRICTIONS €35

By

&

a Single Purpose Luntity and shall not atany time cease
purpose and Business activities (the "Business™) are

Frarfe
[

RN Purposc and Business. [
to be a Single Purpose Entity. The Partieriiy
limited to the tollowing:
(l) the supply ol Liomass for the Project or 1o any otlier Person;
the entering into the Fuel Supply Agreement and the performance of its obligations

(2)
thereunder,
(3) operations interfuce agreement dated October 30, 2013 among Fort St James Gireen
sartnership. the O&N Contractor and the Partnership:

[nergy Limited
ames FuelCo Limited Partnership in favour

(4) the acknowledgement and consent by Fort St I
ol Hpion Bank, NJA S

N

A
ol @



-8 .

) the acknowledgement and consent agreement, in respect ol the operations interface
agreement reterred (o onder Section 3.1(3). among Union Bank, N.A.. the Partnership and Fort St. James
FuelCo Limited Parinership;

(6) allactivities and operations with respect to forest licences or similar rights or entitlements:

and

(7) undertaking such other activities as arc necessary, desitable or appropriate to sarry out the
foregoing permitted activities of the Partnership, or ancillary or incidental in conneclion with such
activities, including the entering into of a management services agreement with Dalkia Canada lne. and the
performance of its obligations thereunder, it being understood that the Partnership shall not engage directly
or indirectly in any nactivity other than activities necessary, desirable or appropriate to carry out the

loregoing permitted activities.

ARTICLI 4
STATUS AND POWERS OF THE PARTNERS

4.1 Status of the General Partner.

I'he Gieneral Partner represents and warrants (o the other Partners thal.

(1)

() it is duly constitoted o formed and validly existing under the Linws ol the
Jurisdiction of its incorporation and has the corporate power. authority and
capacity to enter into and give full effect to, and perform its obligations, under this
Agreement;

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

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

(i) no authorization, consent or approval, ether than those obtained is required in
connection with ils execution or performance ot this Agreement;

(e) this Agreement constis valid and binding obligation of the General Partnies
enforceable agains weordanee with its terms, subject to limitations on
enforcement impossd o cankruptey, insolvency, reorganization or other |aws
affecting the enforcenens of the rights of creditors and others 1o the extent that
cquitable reredics e anly available i the diseretion of the court from which
they are sought;

(h its Partnership Interest is ot a0 “tax shelter mvestment™ within the meaning,
assigned by the neome Tax Act; and

(g) it is nol a “non-resident”™ of Canada tor the purposes ol the Income Tax Act.

9] I'he General Partner covenants that



9.

() (he representations and warranties set ot in Subsection 4.((1) shall remain true
and accurate for so long as it remaing (the General Partner, including the
representation and warranty that that it is not a “non-resident” of Canada within
the meaning, assigned by the Income Tax Act;

(h it shall take all actions required to qualify, continue and keep in good standing the
Partnership as a limited partnership nnder the Laws ol the Province of Manitoba
and 1o maintain the limited lability of each Limited Partner in each jurisdiction in
which the Partnership may carry on business or own or lease praperty;

it shall devote 1o the conduct of the Business such time as may be reasonably

()
vequired Tor the proper management and administration thereot: and
() it shall make. or canse to be made, on its own behall and on behall ol the
Partnership, all such eleetions, declarations, alloeations or [ilings necessary or
desirable throughout the term of the Project.
4.2 Status of the Limited Partness,

(" Lach of the Limited Partners, severally (and not jointly and severally). represents and
warrants for itsell 1o the other Partners that:

it is duly constituted or formed and validly existing under the Laws ander which it

fa)
was constituted and has the power, authority and capacity 1o enter into and wive
full effeet to, and perform its obligations, under this Agreements

(h) the exceution and performance of this Agrecment has been duly autnorized by it
and duly executed by or on behalf such Limited Partner;

fc) the execution and performance of this Agreement does not and will not contravene

the provisions of ils articles, by-laws, constating  documents  or - other
organizational documents or the provisions of any agreement or other instrument
tr which it is a party or by which it may be bound:

1y no authorization, consent or approval, other than those obtained is required in

connection with its exconion o performance of this Agreement,

s valid and binding obligation of such Lunited Partner
sccordance with its terms, subject to limitations on
bankiuptey, insolvency, reorganization or other Laws

(¢) this Agrecmenl consiiutis
enforceable against 1 s

enforcement imposed by
allecting the enforcement of the rights of vreditors and others 1o the extent that

equitable remedies are only available i the diseretion of the court rom which

they are sought:

(h its Partnership Interest is ol a “lax shelter investment™ within the meaning

assigned by the Income ‘Tax Act; and

(B) i is nol a pon-resident’” of Canada tor the purposes of the lncome ‘Tax Act or, in
(he case of a Limited Partner that is a partoership, itis a “Canadian partnership’
within the meaning assigned by the Income Tax Act.

{4 ach Limited Partner, severally (and not jointly and severally), covenants for itselt tha

A36B095 13




- 10

(@) its representations and warantics set out in Subscetion 4.2(1) shall remain true and
acenrate Tor so long s it remains a Limited Partner, incliding the representalion
and warranty that that it is not a “non-resident” of Canada for the purposes of.oris

a *Canadian partnership™ within the meaning assigned by, the Income Tax Act;

it shall from time to time promptly provide to the General Partoer such evidence of

(h
is status ns the General Partner may reasonably request; and
(V) it shall make, or cause 1o be made, all such elections, declarations, atlocations or
lilings necessary or desirable throughout the term of the Project.
(H Notwithstanding Article 11, each Limited Pariner covenants and agrees that it will not
its, if any. to any Person who is or would be unable 10

(ramster or purport o transter any or all ol its Uni
trathfully make the representations and warranties in Subsection 4.2(1).

Laws. Fach Limited Partner will, on request by the General Partner,
s and other jnsiruments as may be necessary to comply

4.3 Compliance with
continuation, operation and

immediately execute such certificates, document
with any law or regulation of any jurisdiction in Canada pertaining to the

maintenance of the Partnership in good standing.

44 Binding Effect of Agreement. Any Person admitted to the partnership as a Partner shall be
a Party to this Agreement a

subject to and hound by all the provisions ol this Agreement as il originally

from the date of its admission.
artner will have unlimited lability for the

4.5 Unlimited Liability of General Partner. The Cieneral 1
Jebts. liabilities and obligations ot the Partnership.
4.0 Limited Liability of Limited Partners,
n Subject to the provisions of applicable legislation:
(i) the liability of a Limited Partner for the debts, liabilities and obligations of the
Parinership will be limited to the amonnt of such Limited Partner's Capital
Contribution and a Limited Partner will no be Hable for any further claims or
nssessinents, including, o greater cerainty. the debts, liabilities and obligadons
of any other Partner; s
(h) no provision uf this A¢ wil have the effect of giving the General Partnes
the anthority or power (0 ivvease e fiability of n Limited Partner.
LES
A Number of Units,
(1 Ihe authorized capital i the Partnership shall consist ol an ontimited number of Class A
yartner will be tepresented by the number ol

Units and Class BB Units. The Partnership Interest of cach
Units issued to such Partner.

(£) The Partnership shall issuce Units only as fully-paid and non-assessable for a subseription

price of $1 per Unit.

ARSI, 1D




5.2 Attributes of Units,
voand obligations in respect of the Class A

(h Each Pattner shall have (he Tollovwing vy
Linits il any. held by n
(n) the tight to one (1) vote Toy cach Class A Upit held by such Pavtner; i
the npht o distbutions (ineliding: tpon dissolution, liguidation or winding up ol

(h
accordance with Article 7

the Partmership) made in

(N Fach Partner shall have the following rights and oblipations in respect of the Class [3

Enatso i any, held by

(1) the right to distributions (including upon dissolution, Tiquidation or winding-up of
the Partnership) made in accordance with Aricle 7

4
>

(3) On the 1ifth day following each distribution on the Class 13 LInits, o mmber of Class |
Units equal 1o the amount of the distributions actually paid to the Class B Partners shall be autematically

cancelled without retum of capital or other consideration.

Priovities amd Rights of Units. Excepl as expressly provided in this Agreement, no Partner shall

S.3
have any preference, priority o right in any circumstance over any other Partner in respect of the Units
r from the number of such Units, respectively held by siel,

lield by st ¢other than arising oot of or resilting

Partner)

S Units Outstanding,

(1) Ihe Parties acknowledge that the Partners hold such number of Units as sel forth below on
the date hereot in the amounts and the type sef forth npposite their names:
Percentage of Units

Subscription
Outstanding

Number and
Price ($)

Class of Units
3 .99%( Class A

Unitholder
PG HoldCo LP 5,999 Class A Units I
Unils)
Dalkia LP AQOD Class A Thits | S0% (Class A Units)
| Class A Unit 1 D01 Class A Units)
AT

General Partney
TOTAL: OO0 Clinsy A Uiails
Larcent, no Uits, meaddition to the Units issued and
red for isstanee by the Partnership, withowt the

P L
VANe

(2) Subject o the provisions of i
outstanding as set oun in Seetion 500, iy be

consent of the General Partner

ARTICLE ©
CAPITAL CONTRIBUTIONS

Capital. The capital of the Partnership shall be the aggregate amount of the Capital Contributions

0.1
ol the Limited Partners and the General Partner. e Parinership Interests ol the Partners in the Partnership

shall be divided into and represented by Units,

B2BR095 13
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6.2 Capital Contributions. A< ot the date hereol the dntial Capital Contribution ol each Partner is
$1.00 tor cach Class A Unit held by s h Partnes

0.3 Withdrawal of Capital. No Parines will be entirled 1o withdraw ar make a demand for withdrawal
of his Capital Contnibotion i whole or in pang except upon the dissolution and teemination ol (he
Partnership pursuant to or m accordance with the terms and conditions of this Agreement

0.4 Capitnl Account.

(n The General Parmer will establish, or canse 10 be established a separate Capital Account
on the books of the Partnership tor cach Parter (o recond he aggregate Capital Contributions ol sucly
Partner with respect to cach elass of Units held by such Partner.

2) On teceipt ol a Capital Contribution, the General Partner will credit, or cause to be
credited, the Capital Account of a Partner, with respect to the Unpits in respect of which a Capital
Contribution was made. with the amount of snch Capital Contribution.

6.8 Current Acconnt. The General Partner will establish, or cause (o be established, a separate
acconnt on the books of the Partnership for each Pariner in respect of cach class of Units held by such
Partner to which the amount of income of the Partnership tor acconnting purposes allocated to cach Partner
i respect of each class of Units will he added and to which losses of the Partnership for accounting
purposes and all advances or distributions to Parers in respect of each class of Units will be subtracied.
For greater certainty the balance of the Current Account may be a negative amount,

6.0 No Partuership Interest Payable. No interesi will he paid or payable (o any Partner on any credit
balance in its Capital Account or Current Acconnt unless approved by the Partners and in accordance with
the Act

ARTICLLE 7
DISTRIBUTIONS

7.1 Distributions,

() Subject fo the restrictions in any finance documents to which the Partnership s a Party,
applicable Laws and to there being adequate provision for capital expenditures. working capital, aceruals
[or liabilities and adequate reserves, the Partner Al use its best efforts o distribute vne hundied

percent (100%) of all amounts that are available ot on a quarterly basis,

(2) Distributions sill be snade in the fodoy a4y priority:

() firsh. to the extent Class B Units are issued and ontstanding, distributions will be
made to the Class B Partners up to, in the aggregate, the amount of the Capital
Contribution made by cach such Class B Partner in respect ol the Class B Units,
such distributions 10 be made to the Class 13 Partners in theis respeetive Class B
Pro-Rata Portion; and

(h) second, once distributions cqual 1o the Capital Contribution ot the Class B Units
have been made, to the Class A Partners in their respective Pro-Rata Portion.

7480005 13
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7.2 Advances. Distributions otherwise pavable to o Limited Partner during a year under Section 7.1,
upon the reasonable request of a Limited Pariner. shall notbe paid to the Limited Partner during the year,
but shall be paid to such Limited Partnes immediately after the end of the vear. The amount otherwise
payable to that Limited Partner on a distribation date as o cash distribution shall instead be loaned o the
Limited Partoer onaninterest-free basis, which Tonn shall he repaid immediately after the end of the year
by way of set off against the cash distribution then payable 1o the Limited Pariner purstuant to this
S;:‘L‘“UI) 7.2 For purposes of this Agreement, except i this

{

Section 7.2, such loans shall be considered cash
distributions.
7.3 Distribution Conditinns
(n Nonwithstanding any other provision of (his Agreement, no distribution shall be made on

the Class A Units withont the consenmt ol Dalkia L)
Aftiliates) il the following conditions have not hee
make distributions to its special pariners
partnership agreement of Project Co):

and Fengate (FSI) Holdings LP (or one of theis
h satistied and, as a result, Project Co is not entitled to
pursuant o the Credit Agreement (as defined i the limited

() the Partnership has a minimum

annual supply of 20,000 dry metric tons of fuel
available until the 10"

anniversary of PAD (as defined in the |uel Supply
Agreement), such availability o be demonstrated through nne  or more
subcontracts entered into by the Partnership, provided that the price for fuel under

any such subcontract shall be 1o greater than the price for fuel under the Fuel
Supply Agreement; and

by from the second amversary ol AL, (he
supply of 35,000 dry metric tons of fuel «
PAD, such availability to he

Tartnership has an addioonal annum
vailable imtil the 10™ anniversary of
demonstrated through (i) additional harves! licences
(either in the name of Project Co or the Partnership) with an annual allowable cut
of 250,000 m3 per year, or (i) one or more subcontracts entered into by the
Partnership, provided that the price for fuel under any such subcontract shall be no
greater than the price for fuel under {he Fuel Supply Agreement, or (ii) 2
combination of additional harvest licences (based on converting harvest license
volumes in m3 into fuel in dry metric tons at a ratio of 0.14 (o | (ic, 250,000 m3
x .14 = 35,000 ODT)) and subcontracts,

ARTICLE 8
DETERMINATION AND ALLOCATION OFNET INCOME AND LOSS
8.1 Determination of Net Income ur Loss. Al thie end ol each fiscal year of the Partnership or for
amy stub period ending on the date of dissolution of the Partnership, the net profits or losses ot the
Partnership for such year or period shall be determined by the General Partner in accordance with GAAP.
consistently applied.

ey

8.2 Allocation of Income or Loss for Accownting Purposes
() The loss of the Partnership for nec.
atthe end of cach Fiscal Year as follows:

k) 1

& piposes for each Fiscal Year shall be allocated

(a1) First, o the holder of the ( Tass B nits

at the end of the Fiscal Year in an amount
tp Lo, but not exceeding, the aggregate amount of the Capital Account and Current
Account halance o the ¢

nd of the Fiscal Year in respect ol the Class 13 Units held
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by the Class BB Partner, such Joss to be allocated amony the Class B Partners
proportion to cach Class B Partner’s appregate Capital Account and Current
Acconnt balance atb the end of the Fiseal Year and once o Class 13 Partner’s
agprepate apital Acconnt and Corrent Account reaches zero as o conseqiience ol
e allocation of o loss: any remnining foss shall he further allocated among only

those Class B3 Partners stll having, o positive aggrepate Capital Account and
Current Accornt Balanees and

(h) Second. to the holders of Class A Units at the end ol the Fiscal Year in proportion
o the number of Class A Units held by such Partiers at the end ol the Fiscal Year.

() e meome of the Partnership Tor accoimting purposes for each Fiseal Year shall be
Alocated at the end of cach Fiscal Year as follows:

(n) First, to cach of the holders of Class B Units during the Fiscal Year in an amount
up to, but not exceeding, the lesser of:

(1) the amount distributed during the Fiscal Year to such holder with respect
to its Class B Units pursuant 1o Section 7.1 and

(i) the amount by which the Josses for accounting purposes previonsly

allocated to the holder of Class B Units exceedds the amount ol income fos

accounting purposex previously allocated 1o the holder ol the Cluss B

[inits: and

(h) Second, to the holders of Class A Linits at the end of such Fiscal Year m
proportion to the number of Class A Units held by such Partners al the ¢nd of the
Fiscal Year.
8.3 Allocation of Taxable Income or Loss.
(1) The Taxable Loss of the Partnership for each Fiscal Year or for any stub period ending on

the date of dissolution of the Partnership shall be allocated as follows:
(4) First, (o the holders of the Class B Units ul the end of the Fiscal Year or peniod in
an amount up to, but not exceeding, the Class B Net Capital Units at the end of the
Fiscal Year or period in respect of the Class B Units held by the Class B Partner
with such Taxable Loss allocated among the Class B Partners in proportion to each

Class B Pariner’s Class 5 Net Capital at the of the Fiscal Year or period and once
a Class B Partner’s Class 1

sital reaches zero as a consequence ot the
allocation of a Taxable Loss o isval Year or period, the remaining Taxable
Loss shall be allocated mnons onl those Class B Parlners still having a positive
balance of Class B3 Net Capred, i

(h) Seeond, o the holders of Class A aits i the end of sueh Fiscal Year or period

proportion to the number of s A Units held by such Partoers at the end of the
Fiscal Year or period.

(2) The Taxable ncome of the Partucrship for cach Fiscal Year ur lor any stub period ending,

on the date of dissolution of the Partnership shall be aliocated as Tollows:

366005 1%
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First, to each of the holders of Class B Units during the Fiscal Year or period in an

(a)
amount up to, but pot exceeding, the lesser of:
(i) the amount distributed during, the Fiscal Year or period to such holder
with respeet toits Class 13 Units pursuant to Section 7.1 and
(i) ihe amount by which the Taxable Losses previously allocated 1o the halder
of the Class 13 Units exceeds the amount of Taxable Income previously
allocated o the holder of the Class B Units: and
(h) Second, o the holders of Class A Units at the end of such Fiscal Year or period in
proportion (o the number of Class A Units held by such Partners at the end of the

Fiscal Year or period,
The General Partner shall have the right, in

a different method of accounting than

Computation of Taxable Income or Loss.
yoke such

S84

computing the Taxable Income or Loss of the Partnership. to adopt

required by Section 8.1, to adopt different treatments of particular iterms and 1o make and reyoke suc

clections on behalf of the Partnership and the Partners as the General Pariner deems to be appropriate in

order to reflect the terms of this Agreement.

Cost Allowance. In connection with the determination of the Taxable Income or Loss of
solution, the General Partner

8.5 Capital
deductions as mav be

the Partnership for each fiscal period, unless otherwise agreed by Special Re
hall dedoet the maxinum amonnt of capital cost allowance and other discretionary
svailable to the Partership for that period under applicable income tax legislation,
8.6 Tax Returns. Each Partier shall prepare and file such documents as may be required o be
and shall include in s

prepared and filed under the Income Tax At and any similar provincial statute
computation of income the income or loss ol the Partnership for tax purpuses as may be determined and

allocated 1o it pursuant to this 7.3.

ARTICLE Y
PARTNERSHIP MEETINGS

9.1 Quorum. At any meeting of the Partnership a quorum shall consist of each ol the Parthers entitled
lo vole present in person (by authorized representative in the case of a legal person) ol represented by
proxy. 1f'a gquortny is not present at meeting, such meeting shall be adjourned until a date na sooner than
the fifth (S"") Business Day and no later thae 4

meeling,

gnih { 10"y Business Day following the date of the inttial

9.2 Powers Exercisable by Special Ko

(1) e Partners who are entitled (o vote may by Special Resolution, and not otherwise.

disiniss the General Parties on wrilten notiee delivered not later than Tourteen ¢ 1)

(1)
days following the oceurrence ol any of the events deseribed 10 Article 13, and
admit a new General Partner concurrently therewith;

(b) admil a new General Partner to the Partnership.

() waive any defanlt on the part of the General Partner on such terms as they may
determine and release the General Partoer from any claims in respect thereoft
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() continue the Parinership, if the Parmership is terminated by operation of law; and
(¢) subject to Section 16,2, wmend, modily, alter or repeal any Special Resolution,
ARTICLE 10
OPERATIONAL MATTERS

10.0 Fiseal Year. 'The financial vear and liscal year of the 1Limited Partnership shall end on December

31 ineach year,

10.2  Right of Inspection. Fach Partner and its accountants and advisors shall, during the regular office
hours of the Partnership, upon rcasonable notice (o the Partnership and in a manner that does not interfere
with the Partnership’s normal operation of ils business, have access 1o the books and records of the
Partnership, make copies Irom such books and records, examine into the state and progress of the
Partnership business, and advise as to the management of the Partnership husiness. at its sole cost and

eapense.

10,3 Budget. At least four (1) weeks betore the beginning of each Iiscal year, the General Partner shall
setid (o cach Partner a profit lorecast, annnal budget and business plan. providing, among other things. o
detailed breakdown of projected cash flow, capital expenditures and income of the Partnership,

1.4 Information,
I'he General Partner will provide to cach Partner on an ongoing basis intormation on the

(h
minagement of the Partnership iocluding, without limitation:

audited consolidated accounts for each Tinancial year and quarterly management

(a)
accounts and reports;

(b) the budget referred to in Section 10.3 [or the forthcoming financial yeur,

(c) notice of any malerial events:

(d) copies of all material communications made pursuant (o or in conneciion with the

Fuel Supply Agreement; and

() all information required to lie a tax retum of a Partiier under the Income Tax Act
or a similar provincial statute within the time preseribed under the Laws, and in
any case, within 60 days after the end ot a fiseal year of the Partnership.

crwise agreed by the Partners, a Partner shall not
sirantee any ohligations of the Partnership

i

VROLE 1
ISSUANCE AND DISPOSET 00 UF PARTNERSHIP INTEREST

£
pes

L1 Pre-Emptive Rights

(1) In the event that additional capital is required by the Partnership for its continued
operations and debt financing is not available on reasonable terms and the Partnership desires to issue any
Securities (hereinafter in this Section 11,1 called the “Treasury Securities™). it being understond that the
issuance of Class B Units shall only be made in accordance with this Seetion 111, then the Partnership
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shall deliver to all Limited Partners holding Class A Units
setting out a description of he Treasury Securities,

(the “Clasy A Partners™) u written notice
market value of (he Treasury Sccurities, a4 determine

the proposed price (which shall be equal to the fair

din accordance with Section 11.4A(3) applied mutariy
mutandis) and (he Proposed terms and conditjons of e issuance (being understood that (he price shall be

payable in full in cash on the date of the issvance) and fhe Partnership shall be deemed to have given the
right to each Class A Pastnes to subscribe for that number of Treasury Sceurities in the proportion that the
number of the Class A Units owned by the Class A Partneris 1o (e number of Class A |

ol the Class A Partners (the “Pro-Ranta Povtion™). Where the
results ina fraction, then sach Class A Partner’s Pro-Rara p
nearest whole number. No Unigs shall be i
such Person shall have agreed in v

Inits owned by all
calealation of the I'ro-Rata Partion of Units
ortion will be iner
ssued (o any Person other than
riting to be boun

cased or decreased 10 the
an existing Limite Partner untjl
A by the provisions contained in this Agreement

(2) Lach Class A Partner shall notify ithe p

artnership of the
which it elects to subscribe, withou any

number of Freasury Sceurities for
obligation to do 80, except as provided for iy Section 11, I(S). It
all of the [reasury Socurities are not subscribed for, cach Class A Partner which has subscribed for s
maximum number of Treasury Securities shal) be notified by the "artnership of the number ol
Securities remaining unsubseribed and such Class A Pariner shall be entitled to purchase
unsubscribed Treasury Securities and shall notify the Partnership of (he number of such unsubscribed
Ireasury Securities for which it clects to subscribe, This pracess shall be repeated nntil all the Freasury
Securities are subseribed fog orthe Class A Partner have decided not (o subscribe for any more
Securities

Ireasury
all or part of such

Freasury

(3 Failure of a Class A Pariner 10 re
Section T within Isd
(3) days of the notice sh
Section 1.1,

PIV (0 the notice of the Partnership given pursuant to
any nolice piven pursuant to Section 11.1(2) within five
a decision not 1y subscribe four Treasury Securitivs under this

ays ol sucl notice or 10
all be construed gy

(4) Ihe issuance and sale of the
completed at the registered office of’
agreed {o subscribe
Securities shall be P

lreasury Securitjes pursuant to this Section 11.1 shal] be
the Partnership within thirty (30) days after the Class A Partners have
for all or part of the Treasury Securities to be issued and the price for the Treasury
aid in accordance witly the terms of the notjce given pursuant fo Section LRI on the
completion date against delivery of a cerlificate or certificates fepresenting 1he Treasury Securities
registercd in the name of cach Class A Partner who subscribed for Treasury Securities hereunder.

(5) The General Parner shall be entitled to send anotices from time to time for the issuanee ot
Linits of the Partnership to cover a Fue| Supplicr Liability. If the Limited Partners have sufficient funds 1o
cover their Pro-Rata Portion of such Foel &y tity, then eacly Limited Partner shall subscribe fiyr
Class A Units in an amount equal (o s Py s of the Fuel Supplier Liability, 1t the funds then
held by the 1imited Partners are not s cover their Pro-Rata Portion of the Fuel
Liability:

—

i

of

Supplier

{a) cach Limited Partipes Siadi wubseribe I

i or Class A Ulnits iy ap amount equal to the
amount by which the Pro-Ran p iion of the Limited py

ariners innncdin[cl} before
such subscription would femaim unchanged afler e subseription (lLe. the
subscription will be on 4 proportionate basig taking into accoun the funds held by

the Limited Partner having the least amount ofavailable funds, on o proportionate
basis):

{h) the Limited 1y
per Class 13 (1
for an ngRrep

winers shall then he entitled to subscribe for Class B Units g $1.00
it in accordunce with Sections 11, [, 11, HE2L T 3) and | I.1{4)

e amount equal o the el Supplier Liability minus 1he ageregate
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11.2

1.3

11.4
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subscription price paid by the Limited Partners for Class A Unils pursuant o
Section 1 1(3)(n).

Restriction on Transfers. Except as ofherwise permitled pursuant to the provisions of this
Agreement, no Party shall Transfer, dircetly or indirectly. its interest in the Partnership. or any part thereolf,
or any right, title or interest therein, A Transter of any interest in violation of this Agreement shall not be
valid and the General Partner shall not register, nor permit any transfer agent to register, any such Transfer
on the secorities register ol the Pintnership

Permitted Transferces.,

(h A Limited Partner (o “Tramsferor”) shall be entitled. upon prior writlen notice 1o the
General Partner and the other Party, to Fransler all or a part of its interest in the Partnership. to any
Permitted Transteree of such Transferor, provided that:

(a)

the Permitted Transferee has execnted prior 1o such Transfer a counterpart to this
Agreement and upon such execution, the Permitted Transferee shall have all of the

rights and obligations of the ‘Transteror hereunder with respect to such interest:
and

the Permitted Transferce and the Transferor have agreed, in forn and terms
satisfactory to the General Partner and the other Party, acting reasonably, that as
long as the Permitted Transferee shall hold such interest, the Permitted Transferce
shall remain an Affiliate of the Transteror, except where the inmsfer occurs as w
result of the winding-up or dissolution of the Transteror into the Permitted
I'ransfleree

Bankruptey or Material Breach.

(1) In the event that any of the following events (an *Event of Change”) should occur:
(a) a Limited Partner commits an act ol bankrupley, becomes insolvent, goes into

liguidation (other than as a result of an internal reorganization or voluntary
winding up or dissolution), makes a general assighment for the benefit of its
creditors of otherwise acknowiedges ifs insolvency, or a bankruptey petition is
Hled or presented gl Eimited Partner and is not contested in good faith and
discharged within thib ter it s filed or presented, or a receiver or similar
olficer is appointed for ted Partiner or for any substantial part of its or his
property; or

a Limited Partner pers ¢ b done o omits 1o do any act in material breach ol

this Agreement and fails to reetity the same within thirty (30) days after the giving
of a written notice by a son-defaulting  Limited

fartner  requiring  such
reetification:

then the Limited Partner subject 1o the Event of Change and its Afiiliates (the “Defaulting Partner™):

BABH0NaS 13

(¢)

shall be deemed to have offered to sell all of their Class A Units (the “Default
Class A Units™) (o each other Limited Partner (the “Non-Defaunlting Partners™)
in the proportion that the number of Class A Units owned by each Non-Defaulting
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Yoagd v | t e e . |
Partner is to the number of ( lass A Tinits owned by all Non-Detaulting Partners
(the “Proportionnte Share™; and

(d) s_lmll be deemed to have offered (o sell all of their Class B Units (the “Default
Class B Units™ 1o the Non-Delaulting Partners. in their Proportionate Share.

Within onc handred twenty (120) days afier the Non-Defaulting Partner(s) becomes aware

(2)
ault

of the bvent of Change (the “Defanlt Period™). a notice accepting its Proportionate Share of the Del
Class A Units and/or Defanlt Class B Units may be given by Non-Defaulting Partner(s) to the Defaulting
Zurtner and the other Non-Defaulting Partners. 11 Non-Defaulting Partner has not accepted to purchase
all its Proportionate Share of the Defanlt Class A Units and/or Delault Class B Units. the other Non-
Defaalting Partner shall be entitled to purchase all Defauli Class A Units and/or Default Class 13 Units (hat
have not been accepted by giving notice to that effect to (he Defaulting Partner within 10 days Irom the
expiry of the 120 day-period referred to above. On the day which is the Inter ot

(a) thidy (30) days afler the delivery of the lnst notice of acceptance delivered in
accordance with the above; and

(b) five (5) days Tollowing the determination of the purchase price of the Defaull
Class A Units and Defaalt Class B Units in accordance with Section 11.4(3),

i Non=Defaulting Partner(s) has given a notice of acceptance 1o the Defaulting Partner for all Delault
Class A Llnits and/or Default Class B Units within the Default Period, the Defaulting Partmer shall sell the
Delault Class A Units and/or Default Class B Units to the applicable Non-Defaulting Pariner(s) and the
Non-Defaulting Partner(s) shall purchase the Default Class A Units and/or Default Class B Units at the
price determined pursuant to provisions of Section |'1.4(3) and upon the other terms and conditions set ot
in- Article 120 In any other case, the deemed offer by (he Defaulting Partner to sell the Default Class A
Units and/or Default Class B Units shall be null and void upon expiration of the Default Period. For
grealer certainty a Non-Defaulting Partner may choose to purchase only the Default Class A Units and not

the Default Class B Units.

(3) The purchase price ol any Default Class A Units and Detault Class B Units, as applicable,
being purchased and sold pursuant to the provisions of this Section 11.4 shall be their fair market value as
determined by a valuator experienced in the valuation of energy projects, independent from the parties,
appointed jointly by the Lunited Pariners within 30 days from the Event of Change, as at the date of the
Event of Change. I the Limited Parthers cannot agree on the appointment ol the valuator, the Defaulting
Partner shall appoint its independent expericncsd valuator and the Non-Defaulting Partners shall also
appoint an independent experienced valuator viich case the fair market value shall be equal o the
average between the fair market value dete vy each valuator. The term “fair market value™ shall
mean the highest price obtainable in an ope vaustricted market between knowledgeable and willing

stiormed and not under any compulsion to transact.  The

parties dealing at Arm’s Length who are fully &
valuators shall detenmine such purchase price oo experts and not as umpires or arbitrators. The valuators

i the opinion of the valuators, be reasonably required

S

may seek such information from the parties us yiay,
to effectively determine such purchase price.
11.5  Right of First Refusal,

() I any Limited Partner (the “Offeror”) desires to sell all or any portion ot its Units (the
“Offered Units”) (o an Arm's Length third party, the Offeror shall lirst give o notice (the “Notiee of
Sale”) to the other Limited Partners (the “Offerce(s)”):
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() setting out the identty of the Anm’s Length third party:

(h) setting out the proposed price and the proposed teems and conditions of the sale;
(¢) attaching a copy of any offer reccived by the Ofteror in respect thereol, and

() attaching an aftidavit ol the OFferor or its authorized olficer, to the effect that the

Ofieris o bona fide binding offer which the Offeror wishes Lo aceept,

whereupon the Ofteror shall be deemed to have offered to sell the Offered Units 1o the Offerees i their
Proportionale Share at the price and on the ferms and conditions contained in the Notice ot Sale.

(2) Within thirty (30) days after an Offeree’s receipt of the Notice of Sale (hereinafter in this
Section |15 the “Acceptance Period”) the Offerce may give a notice (the “Acceptance”) Lo the Offeror
and the other Offeree, if any, accepting its Proportionate Share of {he Offered Units. and:

(a) i there is more than one Offerce and an Offerce has not accepted 1o purchase all
its Proportionate Share of the Offered Units, the other Offeree shall be entitled Lo
purchase all Offered Units that have not been accepted by giving notice 1o that
effect to the Offeror within [0 days [rom the expiry of the Acceptance Period.

(b) i the Offerce gives an Acceptance to the Offeror within the Acceptance Period (o
the additional 10-day period reterved to in the preceding paragraphy for all Oftered
Linits, the Offeror shall sell the Oftered Units (o the Offerce and the Offerce shall
purchase the Offered Units thirty (30) days alter the giving of the Acceptanes at
the price and on the terms and conditions set ont in the Notice of Sale: and

() in mny other case (subject o compliance with Section 11,6 hereol). within ety
(00) days after the expiration of the Acceptance Period (and additional 10 day
period where applicable), the Offeror may sell the Olfered Units 1o any Person ata
price and on terms and conditions no less favourable to the Offeror than the price
and terms and conditions set out in the Notice of Sale.

(3) lor greater certainty:
(1) failure of the Oliziee (0 oeply to the Notice of Sale within the Acceptance Period
(or additional {6-du - where applicable) shall be construed as a decision not
to accept the offc: i sl the Oftered Units under this Section: and
(b) il the consic i buoeeeived by the Offeror from the Arm's Length third

party is one which cannot be matched in Kind by the Offeree, the Offeror must sel
ont in the Notice of Sale its bona fide estimate of the value in cash of said
consideration, H the Notice of Sale does nol include an estimate as atoresaid, the
Offerce may request such estimate, in which event the Acceptance Period shall be
suspended until such estimate s received by the Offerce. o case ol dispute as Lo
(he reasonableness of the estimate, the matter shall be suspended until a tinal
settlement or o final and non-appealable decision in that respect.

1o Pigpgy-Back.

(1) I any Class A Partner (the “Majority Unitholder™) defivers a Notice of Sale and the
Oftered Umits comprise more than Gy percent (50%) of the issued and outstanding Class A Unils, the
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Offeree may. during the Acceplance Period, give a notice (the “Piggy-Back Notice”) to the Offeror selling
out_its Wl””lg{less to-accept an offer 10 sel) all but not less (han all of the Offerce’s (and Offeree’s
Alfiliates’) Units (the “Piggy-Back Units™) at 1he same price and on (he same terms and conditions as
those set out in the Notjce of Sale, except only that the closing of the sale of (he Piggy-Back Units shall be
conditional upon the closing of the transaction contemplatedd |,;\,, the Notice of Sale,

() I (and only i) the Offerce has piven o Piggy-Back Notice o (he Olfferor within the
s delivered an Acceptance for all Offered Units, the Oftoror
all Units held by the Offeree that has given

Acceptance Period and il no other Offerce ha
under the terms and

shall only be entitled (o sell the Offered Units to the extent that
such a Piggy-Back Notice are concurrently purchased by the Aym’s Length third party
conditions set out in the Notice of Sale.

Lach ol the Parties agrees 1o give and execute all necessary
Agreement promptly after
iplied witly.

L7 Parties (o Facilitate Transfors.
consents and approvals to a Transfer of an interest which is permiited under this

the relevant provisions of this Agreement relating to such Transfer have heen con

Transferce to be Bounl, Notwithstanding anything to the contrary in this Agreement, no Limited
anster any of its Units to any Person other than an existing Limited Partner
bound by the provisions contained in this Agreenen|

1.8
Partner shall sell, assign or 1r,
until such Person shall have agreed in writing 10 be
applicable to the transferor on the date of the sale, assignment or transfer

that were
119 Exercise of Rights Under Shareholders’ Agreement.  The Partics acknowledge that 1he
sharcholders® agreement dated the dute hereol with respect to the General Partner contains provisions
similar to this Article |1, The Parties agree that i any provision similar to any of the provisions contained
i this Article 11 s excrcised under the sharcholders™ agreement by a Party or a Party’s Alfiliate. the
respective Party will exercise the corresponding provision contained in this Agreement with respect to the
same percentage interest of Class A Lnits and provide the required documentation at any time in the
process simultaneous with the other, For greater certainty, the intent is that i a Partner acquires an
additional interest or divesls its jnterest of Class A Units in the Partnership pursuant 1o this Article 11, that
the Party or its Affiliates will acquire or divest themselves of an equal percentage of equity interest in the

General Partner.

ARTICLE 12
SALE

the other and with the Partnership that it shall have
tamay from Gime (o time sell Lo the other and that the
re Seeurities free of encumbrances of any Kind and

Catner and the Partnership againsi any loss which it may
supon or any defect in title to such Securities,

12,1 Title, Each of the Partvers warrants oo 4
good and markelable title to the Securitics wiivi
Partwer purchasing such Securities will «
further warrants that it will indemnify the oihe
sufter as a result of there being any encuimbroc
122 Date and Time of Closing. Any sule and purchase of Securities between the Partje
Article 11 shall be closed at the offices of (he Jartnership at 10:00 o'clock in the forenoon
on the day provided for in the relevant Section licrcol or on such other day as may be agreed upon by the
relevanl parties, the actual day and time when the said sale and purchase are to be closed being herein
relerred (o as the “Date of Closing” or the “Lime of Closing” respectively

8 provided tor

sodicitors of the

12,3 Payment of Purchase Price, At the Time of Closing, the Partner selling its Securities shall deliver
certificates representing its Securities duly endorsed in blank for transfer and the Partner purchasing such
Securities shall deliver a certified cheque for the purchase price of the Securities being purchased by suel

Partner,
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12.4  Partner Indebteduess to the Parvtuership. 1t ai the Dale of Closing. the Partner sclling its
Securities shall be indebted to the Parinership in s amount recorded on the books of the Partnership and
verified by the accountants of auditors of the Parmership, the Partner purchasing its Sceuritics shall pay the
purchase price of the Securities to the Partnership, and the Pactnership shall deducet sueh debt therefrom
and shall forthwith pay the balance. it any. 1o the Partner selling iy Sceurities.

12,5 Partnership Indebtedness to Partoer.
|
Date of Closing, the l’.'nlnclsllip shall be indebted to the Partner selling its

(1) I ot the
books of the Partnership and verified by the accountants or

Securitics inoan amonnl
of the Partnership, then, at the

recorded on the
option of the Partner purchasing the Securities:

auditors
the Parmership shall pay such debt 1o the Partner selling its Securities by certitied

()
cheque at the Time of Closing; or

all reimburse and repay the Partner selling
dness of the Partnership to the
curities shall thereby
Iing the

ihe Parimer purchasing the Secnrities sh
it Securities for the full amount of the indebte
Partner selling its Securities and the Pariner purchasing the 5S¢
of the Partnership owed to the Partner se

(h

acquire the indebtedness
Securities
Sef-Off. Amounnts owing 1o the Partnership by a selling Partner pursnant to Scetion 12,4 hereol
v Section 12,3 hereot,

12.6
wrtnership toosuch Partner pursuant |

mav be set-ofT against amounts owing by the P
and vice versa

sertner Guarastees. (1 at the Date of Closing, the Paviner selling its Securities shall have any
arantees. securities or covenants pledged with any Person fo sceure il indebtedness. liability or
obligation of the Partnership, then the Partnership and the Partner purchasing its Securities shall use all
reasonable efforts to deliver up or cause Lo be delivered up to the Partner selling its Securities and cancel or
cause to be cancelled such guarantees, securities and/or covenants at or before the Time of Closing. [fsuch
is not possible after the purchasing Partner shall have used its reasonable efforts to procure such
cancellation, the purchasing Partner shall. at the Time of Closing and in form re: sonably satisfactory to
counsel for the Partner selling its Securities, indemnify and save harmless the Pariner selling its Securities
from and against all claims arising out of any such guaraniees, securities and/or covenants whenever such

claims arise, and provide o the selling Partner
required by the selling Pariner.

12.7

personal gt

it

BABAOYS 1%

iy security in respect thereol as may be reasonably
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’ ARTICLL (3
APPOINTMENT, CHANGE, RESIGNATION OR
REMOVAL OF GENERAL PARTNER

13.1 Assignment or I'ransfer of Partnership Inte
not sell. assign or otherwise dispose of its inferest as
approval ol Class A Partners who cach hold indiv

the Class A Units: provided, however.,

rest of General Partner. The General Partner shall
s the general partner in the Partnership except with the
idnally o with Affiliates more than ten pereent (10%%) of
that the General Partner may resign as general partner of the
Partnership provided that the General Partner has complied with Seetion 132 hereot,

13,2 Resignation.

(nH The General Partner may resign on writlen notice o the Limited Partoers. and

such
resipnation will become ellective upon the earlier of:

(a) one himdred twenty (120) days alter written notice thereof js piven as aloresaid;

and

(h) the admission of a new General Partner 1o (he Partnership by Special Resolution

Fhe General Partner will be deemed not to have resigned it the effect thereol would be o dissolve
the Partership.

133 Replacement.

th Except as provided for in this Section 13.3, the General Pariner may nol be removed o
general partner of the Partnership.

(2) Upon the passing of any resolution of the directors or shareholders of the GCieneral Partner
requiring or relating to the bankrupley, dissolution, liquidation or winding-up or the making of anv
assignment for the benelit of creditors of the General Partner., or upon the appointment ol a receiver of the
assets and undertaking of the General Pariner, or upon the General Partner failing to maintain its corporate
status, the General Pariner shall cease 1o be qualified 1o act as general partner hereunder and shall be
deemed to have been removed therenpon as the general partner of the Partnership eftective upon the
appuintment ol a new general partner. The insolvency or bankrupicy of the General Partner shall not cause
the Partnership 1o be dissolved or terminated and such insolvency or bankruptey shall not be a ground o
applying to any court ol competent jurisdicting o have the Pantnership wound ap or dissolved or its
interest in the Partnership property partitione:|
by Special Resolution.

Sonew general pariner shall, in such instances, be appointed

134 Bankoruptey or Dissolmtion. The Geoero! Partier will be deemed 1o have submitted his resignation
as the General Partner in the event of the bankeiptey or insolvency of the General Pastner {or the
commencement of any act or proceeding in connection therewith which is nol contested in good faith by
the General Partner) or the appointment of & trisice, receiver or receiver-manager of the altairs of the
General Parlner; bul such resignation will not be eltective unhil the admission of a new General Pactier by
Special Resolution,

1.5 Transfer of Management.

(1) O the admission ot a new general parter 1o the Partnership on the resignation, removal
o withdrawal of the General Portner, the ontgoig general partner shall do all things and shall take al)

BIBBOIS 13
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ation, management and operation, assels, books,

steps to immediately and effectively transter the administr
partner including the execution ol all

records and accounts of the Partnership 1o the new general
registrations, bills of sale. certificates, declarations and other documents whatsoever which may be
necessary to effeet such change and to convey all the assets of the Partuership held by the General Partnes
to the new general partner of the Partnership, All costs of such transfer shall be for the account of the
Partnership.
(2) On the resignation, removal or withdrawal of the General Partmer and the admission of a
new gcnéml partner, (i) the resigning or retiring General Partner will, al the cost of the Partnership, to the
extent required, transfer title ta the Partnership property to such new general partner and will execute all
deeds. certificates, declarations and other documents necessary or desirable 1o effect such transfer in a
timely fashion, and (ii) assign to the new general partner all Units owned by the resigning general partner,
for the Fair Market Value thereof as determined by the auditors of the Partnership for the time being of the

Partnership.

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

13.7  New General Partner. A new General Partner will become a Party to this Agreement by signing o
counterpart hereof and will agree to be bound by all of the provisions hereat and 10 nssume the obligations.
duties and liabilities of the General Partner hereunder as and from the date the new General Partne
becomes a Party to this Agreement

ARTICLI 14
POWER OF ATTORNEY

14.1  Appointment

(1) Each Limited Partner hereby irrevocably makes, constitutes and appoints the General
Partner, and any successor to the General Pariner onder the terms of this Agreement, as its true and lawtul
attorney and agent. with full power and anthority in its name. place and stead to-

e, deliver, file and/or record in the appropriate

Y Et e LY
¥ ”““"C}‘"

(a) execule, swear to, uoks
wnowhich the General Partner considers appropriate

public office in any jie
any and all of

(i) all declarations wud other instruments necessiry or appropriate to quahly
or to continue fic quaiitication of, the Partnership as a limited partnership
in Quebee and cach other jurisdiction where the Parthership may conduct

business:

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

(i) all conveyances and other instruments or documents necessary o reflect
the dissolution and liquidation of the Partnership including cancellation ol
any declarations: and

HABROOS 17
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(iv) all instruments relating o the admission of additional or substituted
Limited Partners; and

(h) excedte and file with any  governmeny body any documents necessary af
appropriate to be filed in conncetion wirly the business of the Partuership or in
conneetion with (his Agreement,

(2) Ihe power of attorney granted herein, being coupled with an interest. is irrevocable and
shall survive the assignment, 1o the extent of the obligations of a Limited Partner hereunder, by the Limited
Partner ol the whole or any part of the Units of the Limited Partner in the Partnership and shall be binding
upon the suceessors and assigns of the Limited Partner, and may be exercised by the (jen_ur:\.l Partner on
behall of each Limited Partner in executing any instrument thereon and by listing all the Limited Partners
executing such instrument with a single signature as attorney and agent for all of them. Each Limited
Partuer agrees to be bound by any representations and actions made or taken by the General Partner
pursuant to such power of attorney and hereby waives any and all detences which may l‘)e available ro
negate or disaftirm the action of the General Partner taken in good faith under such power of attorney,

ARTICLE 15
NOTICES

15.1 Method of Giving Notice, All notices pertaming 1o this Aureement not explicitly permitied 10 he
ina torm other than writing will be in writing and will be addressed to the other Party ax follows,

o the Partnership Fort St Linmes FuelCo Lonited Fartnership

¢/u Prince George FuelCo e,

The Exchange Tower, P.O. Box 427
130 King Street West, Snite 1800
Atention: President
Facsimile number: (4
Email: xpietrigad

with a cony (o

v/o Fengate {
5000 Yonge &
loronto, Ont :
Attention: Vice-President

Faesimile number: (416) 488-3350




[f 1o the General Partner:

11t PG HoldCo L1

o Dalkia LP:

152 Method of Giving Notice,

(1) Notices will be delivered or transmitted as set out below, and will be considered to have

been received by the other Party:

BADBOYSS 10
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I'rince George FuelCo Ine.

c/o Fort Stodames Fuel HoldCo e,
Fhe lxchanpe Tower, P.O. Box 427
130 King Street West, Suite 1800
Toronto, Ontarto MSX 1153
Attention: President

Facsimile number; (416) 94 7-0167
Email: spietri@dalkia.ca

with a copy fo:

¢/a Fengate Capital Management 1td
5000 Yonge Street, Suite 1805
F'oronto, Ontario M2N 7E9
Attention: Vice-President

Facsimile number: (416) 488-3359

Prince George Fuel HoldCo Limited Partnership

c/o Fort St James Fuel HoldCo Inc.
The Lxchange Tower, P.O. Box 427/
130 King Street West, Suite 1800
Foronto, Ontario MSX 113
Attention: President

Facesimile number: (416) 947-0167
Email: xpietri@dalkia.ca

with i copy Lo

¢/o Fengate Capital Management Lid.
S000 Yonge Street, Suite 1805
Toronto, Ontario M2N 7129
Atlention: Vice-President

Facsimile number: (416) 488-3359

Dyadk i o
The Lxebange Tower, P4 Box 4727

130 King Steeet West, Suite 1800
y MAN B3

Toronto, Gl
Attenhion: President
Facsimile number: (416) 947-0167
Email: xpictritaddalkia.ca

S
LELH
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(1) on the date of delivery it delivered by hand or by courier prior lo 5:00 p.m. (local
time of the recipicnt) on a Business Day and otherwise on the next following

Business Day (it being agreed that the burden of establishing delivery will be on
the Party dehvering the notice),

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

() on the Business Day following the date of transmission by facsimile, if transimitted
prior 10 5:00 p.m. (Jocal time of the recipient) on a Business Day and otherwise on
the next following Business Day, provided that a copy of such notice is also
delivered by regular post within a reasonable time thercafter: and

(<) on the 1ifth (5th) Business Day [ollowing the date ol mailing by registered post.

(2) Notwithstanding Subsection 15.2(1), il regular post service, [acsimile or other form of
electronic communication is interrupted by strike, slowdown, a force majeure event or other cause, o
notice. direetion or other instrument sent by the impaired means of communication will not he deemed to
he received until actually received, and the Party sending the notice will atilize any other such service

which has not heen so interrupted to deliver such notice,

ARTICLE 16
AMENDMENT

0.1  Change of Partners. This Agreement may be amended by the General Partner, without notice to
or conset of any of the Limited Partners, Lo reflect the admission, resignation or withdrawal of any
Limited Partner. or the assignment by any Limited Partner of its Partnership Interest undey or pursuant to

the terms hereof or the Act.

Y

Amendment with Approval of Limited Pariners and General Partuer, Unless otherwise

ten approval of all the Limited Partoers: but an

16.2
provided, this Agreement may only be amended by
amendment 1o this Agreement which will in any manner allow any Limited Partner 1o take part in the

management of the Business will be void.

VN OF THE PARTNERSHIP

DISSOLUTION AND TERS
17.1  Events of Dissolution.
(h I'he Partnership will be dissolved un the eardier of the oceurrence ol the following events:
(@) the passage ol a resolution of the General Parloer approving the dissolution and
winding-up ol the Partnership which shall provide for the terms and manuer in and
upon which the Partnership properly shall be disposed of’ or

sale, transfer or other disposition ol all of the assets ol the Parinership,

{h)

(366049513
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bt notwithstanding anyihing heiein to the contrary, no  dissolution ol the
Partmership shall occur unnl a notice of the dissolution is registered and pubhished
as prescribed ander Zhe Business Names Regtistration Aet (Manitobu).

ARTICLI 18
CONFIDENTIALITY

18,0 Confidentiality.

(N No Partner shall, while it directly or indirectly holds [nits and at all times after it ceases to
be o Parer. direetlv o indireetly, disclose any Conlidential Information 1o any Person, except.

(1) 1o ts Affilintes:

to the professional advisors of such Partner or its Affiliates and who cither are

(h)
bound by the duties of their engagement o maintain the confidentiality of the
Confidential Information or enter into a confidentiality agreement n i form
reasonably acceptable to the Partnership:

i) as authorized by the Partmership: o

() as required by Law (if the Partner has immediately notitied the Partnership of that

requirement of Law, nnless precluded by 1aw from doing so).

2 Lach Partner shall use at least the same degree of care in maintaining the confidentiality of

tie Confidential Information as it uses in maintaining the confidentiality of its own confidential or
proprietary information. but in no evenl with less care than is reasonable given the nature of the

information.

No Partner shall usc or copy any Confidential Information, except:

{3)
(a) to advance the business of the Partnership,
() to exercise its rights ur o comply with s obligations under this Agreement:
(¢) as authorized by the ¥
(<) as required by Eaw (i B Pormer has immediately notified the Parinership of that
requirement ol Law, snies precluded by Law from doing so),
(4) The Partnership may at any b vequbie o Parlner that ceases o be a Parlner (o

fnership’s option, to immediately erase or destroy, any
ations of them (whether recorded, stored or reproduced

immediately deliver 1o the Partpership or, a the f'm
documents and other materials and copies and trass
1 or on any medivm or by menns o any device) contining any Confidential Tntormation in the Parner’s
possession o control The Partner shall provide evidence satisfactory 0 the Pavinership that all those
documents. materials, copies and translations have been delivered, erased or destroyed.

{5) Each Partner acknowledges that o breach or threatened breach of its obligations inder this
I8.1 would qesultin-irceparable harm to the Parmership that could not be caleulated or adequately
compensated by recovery ol damages alone Fach Partner therefore agrees that the Partnership shall he
entitled to-interim or permancnt injunctive reliel, specitic performance und other equitable remedies.

LARBODE 13



ARTICLL 19
GENERAT,

19.1 Governing Law. 1his Agreement shall be roverned by and construed in accordance with the Liws
of the Provinee of Manitoba and the Laws of Canada applicable therein and shall be treated in all respects
as o Manttoba contract.,

19.2 Severability. ach provision ol this Agreement is intended 1o he severable, IFany provision hereol
is found to be inenforceable by a court ol competent jurisdiction, then such provision will be deemed 1o be
severed from this Agreement and the remainder of (his Agreement will not be affected and will remain in

Jull foree and efleet to the extent permitied by Law.
19.3  Limited Partuer Not o General Partner, It any provision of this Agreement has the effect of
imposing upon any Limited Partner any of the liabilities or obligations of the General Pariner or the
Partnership, such provision will be of no forece or effect.

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

19.5  Counterparts. This Agreement may be executed in any number of counterparts with the same
effect as of all Parties had signed the same document. Lach counterpart so executed will constitute an
original and all counterparts will be constrred together and will constitute one and the same agreement,
irties agree o execute and deliver such further and other documents.

19.6 Farther Assurances. The %
cause such meelings to be held, resolutions passed and by-laws enacted, exercise their votes and influence.
and things, as may be necessary o

and perform and cause to be performed such further and other acts
desirable in order 10 give full effect to this Agreement and every part hereol.

Binding Effect. This Agreement will be binding upon and enure 1o the benelit ol the Parties. then
o 1he extent

19.7
respective heirs, executors, administrators and other legal personal representatives and,
permitted hereunder, their respective successors and assigns.

19.8  Entire Agreement. This Agreement constitules the entire agreement among the Parties with
respect 1o the subject matter hereof and supersedes all prior agreements. understandings, negotiations and
Parties with respect (o the subject matter hereol. There are

discussions, whether oral or written, among the
or other agreements between the Parties in

no conditions. covenunls, representations, wuiraniie
pecitically set forth herein.

connection with the subject matter hereol except as «

ISiguature page follows)

asBen9h 1
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IN WITNESS WHERKEOF, the Parties have signed this 1imited Partmership Agrecinent ns of the day and i
year first above writtey.

PRINCE GEORGE FUELCO INC., PRINCE GEORGE FULL HOLDCO
LIMITED CARTNERSHIP represented
by its general parner Fort St James Fuel
HoldCo Inc. -,

g <7
o IR .
w17 A

By Lo
Nagrie: Yavicr Pietri Nand: Xavier Picte
Tide: President Itle. President

DALKIA CANADA INC.

o /]

I3y / . )/l'(

Namde X avaer l';uhi
I'itle. Prexident



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,

dated August 15, 2016



THIS AGREEMENT 1S MADE BETWEEN

(1) Fort St. James Fuclco Limited Partnership, a limited partnership under the laws of Canada,
whose registered address is 201 Portage Avenue, Suite 2200, Winnipeg, MB R3B 3L3, Canada,

hereinafter referred to as the “Borrower”,

AND
a corporation incorporated under the laws of Canada, whose

Veolia ES Canada, Ine.,
al, Quebec H1B 5M9, Canada

)]
registered address is 1705 3¢me Avenue, Montre

hereinafter referred to as the “Lender”

collectively, the “Parties” and each, individually, a “Party”.

WHEREAS
tly holds

(A)  The Borrower is a joint venture, of which Veolia Environnement SA indirec
70%,

(B) Considering the need for financing expressed by the B
and in particular, capital expenditures associated wit

Borrower, the Lender agreed to provide a long-
amount of up to CAD 7,500,000 (seven million five

(the “Loan”).

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

©

IT IS AGREED AS FOLLOWS:

DEFINITIONS - INTERPRETATION

1.1. Definitions

In this Agreement except where the context athenwise requires:

"Breakage Costs” mearns, in the event of 4 |
difference, if any, between:

(i) the interest
nt Interest Period; and

date of prepayment up to the last day of the curre

(ii) the amount which the L
the prepaid amount, on d

"Business Day means a day (other than a Saturday or
general business in Montréal and in the principal financial centers of Canada;
"CAD" refers to the Canadian Dollar, the lawful currency of Canada;

orrower and its financing forecasts
h a new chipping facility for the
term loan / line of credit, in an aggregate
hundred thousand Canadian dollars)

¢ prepayment of all, or part, of the Loan, the

s which the Lender should have received for the amount prepaid, from the

ender would be able to obtain, by placing an amount equal to
eposit with a leading bank for the period stated in (i) above.

Sunday) on which banks are open for



1.2,

1.2.1.

"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) at 11:00 (the "CDOR Screen Rate"); or

DOR 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;

(ii) if the C

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

"Commencement Date" means August 15, 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 Default),

"Final Maturity Date" means August 14, 2026;
"Interest Period" means the interest period of the Loan as determined in accordance with

Clause 8 (Interest 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 inferest Period, the second Business Day before the first

day of the relevant [nterest Perioc;
signated by the Lender; and

-

"Reference Banks" means the barnks

“Reference Rate” means CDOR 3 months,

Construction

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;

"indebtedness" includes any obligation, whether incurred as principal or as surety, for
whether present or future, actual or contingent;

(c)

the payment or repayment of money,



1.2.2.

1.2.3.

1.2.4.

4.1.

(d) a"month" is a reference to a period starting on one day in a calendar month and ending
on the numerically corresponding day in the next calendar month;

" includes any individual, company, unincorporated association or body of

(e) a "person
joint venture or consortium), government, state,

persons (including a partnership,
agency, international organisation or other entity;

" includes any decree, regulation, rule, official directive, guideline or
of law) of any governmental,

(f) a "regulation
department or regulatory, self-

recommendation (whether or not having the force
intergovernmental or supranational body, agency,

regulatory or other authority or organisation;
impost, duty or other charge or withholding of a similar
ble in connection with any failure to pay

(g) "tax" means any tax, levy,
g on the Commencement Date or created

nature (including any penalty or interest paya
or any delay in paying any of the same) existin

afterwards;

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

(h)
0

(j) aperson includes its successors, transferees and assigns; and

a clause or an annex is a reference to a clause of or an annex to this Agreement;

(k) this Agreement is a reference to this Agreement as amended or supplemented from
time to time,

The annexes form an integral part of the Agreement and have the same binding force as the
other provisions of the Agreement.

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

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

remedied or waived.

LOAN
Subject to the terms of this Agreeme: ccer agrees to make the Loan available to the

Borrower, which accepts it.

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

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,

6.1

6.2

6.2.1

6.2.3

0.3

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 warrantics stated in Clause 14 (Representations and
warranties) and to be repeated on the Commencement Date are not correct in all

material respects.

PAYMENT

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

repaid in full on the Final Maturity Date.

PREPAYMENT
lllegality

If it becomes unlawful, for either Party, to perform 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
end fees will become immediately due and payable.

Voluntary prepayment

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

Any prepayment under this Clause shall:

(a) take place on a Business Day; and
(b) be notified to the Lender no la i pom, (Eastern Time) five Business Days
before the proposed prepayment Cate.

Any notice of voluntary prepayment is fire'

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

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

(a) Change of Control of the Borrower; or

r the operation underlying the Loan, as the case may be, is not submitted in

(b) The Loan o
filing or registration with or is not granted

due time or proper form for necessary
necessary approval by any relevant de facto or de jure government (or agency or
dministrative or other governmental authority

instrumentality thereof), coutt, tribunal, a
or any other relevant entity (private or public).




6.4

6.4.1

6.4.2

6.4.3

7.1

7.1.2

7.2

7.2.1

7.3

7.3l

7.3.2

7.4

74,1

Miscellaneous provisions

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 sum,

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 prepayment,

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

INTEREST

Calculation and payment of interest

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.

Accrued 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).

Priority of interest and principal payment over dividend payment

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,

Default interest

Any sum payable by the Borrower to the Lesde: under this Agreement which is not paid on

its due date shall bear interest, from he e date (inclusive) until its actual date of
qual to the interest rate which would be

payment (exclusive), at a rate per zinun o
calculated in accordance with Clause .1 (Calculation and payment of interest) on the

relevant due date, as if such sum were a7 . ntof principal of the Loan, plus 2%.

AOLT

Default interest pursuant to Clause 7.3.1 shall accrue automatically as of right and without
need of notification (mise 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 Defaulr) shall remain fully applicable.

All-in rate (taux effectif global)

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

7.4.3

7.5

8

9.2

9.3

10

10.1

10.2

For instance, 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%.

Ifthe all-in rate is less than zero, it will be deemed to be zero.

Notification
The Lender shall notify the Borrower, as soon as practicable of all interest rate determined
pursuant to Clauses 7.1 and 7.3. Such interest rates will bind the Parties, save in case of

manifest error.

INTEREST PERIODS

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 31st, June 30th, September 30th or December 31st.

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

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.

The Lender and the Borrower shall enter into negotiations in order to determine, in good
faith, 2 mutually acceptable substitution rate for the relevant Interest Period. If, within thirty
have agreed on a substitute rate, it will apply

agr navi
Ty

days, the Borrower and the Len }
retrospectively to the whole Interest Ferio

d

lays, the applicable interest rate will be equal
& Margin,

If no agreement is reached within thess 0
to the cost of funding of the Lender, zius
UTILISATION FEE

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,

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.



11 TAXES

11.1 All payments to be made by the Borrower under this Agreement shall be made net of any
1ax or deduction for or on aocount of any taxes, whether actual or future.

11.2  Without prefudice to the above provisions, if a tax withholding ar deduction applies, the
Rorrower shall increase its payments so that the Lender receives, after making the relevant
withholding or deduction, the amount it would have heen entitled to receive, had no

withholding or deduction been required

12 INCREASLD COS1S

121 If. sfter 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
existing law or regulation, or (iii) 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

as practicable.

2 The following provisions shall then apply:

[ ]

(a) the Borrower and the Lender 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 written notice
set forth in Clause 12.1 above, the Borrower shall be entitled to :

either 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 Agreemen: in principal, interest, fees and others expenses

while bearing the increased costs until the prepayment date.

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

the Loan.

13 N NTIES
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

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




14

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

REPRESENTATIONS AND WARRANTIES

The Borrower makes the following representations and warranties to the Lender.

Status

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

Powers and authority

It has the power to enter into and perform this Agreement and the transactions contemplated

by this Agreement.

Legal validity

This Agreement constitutes its legal, valid and binding obligations enforceable in

accordance with its terms.

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.

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 (iii) with any agreement or instrument binding upon it.

Pari passu ranking

Its payment obligations under this Agreement (provided that such obligations do not benefit
from a priority of payment accordi ¢ security interest (sQreté) granted under this
Agreement) rank at least pari pa he claims of all its other unsecured and
unsubordinated creditors, except { «wis mandatorily preferred by law applying to

companies generally.

No default

No Default is outstanding or may resulf from the Loan.

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.

Repetition of representations and warranties

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




15

15.1

15.2

15.3

154

15.5

16

16.1

UNDERTAKINGS

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

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,
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.
Authorisations

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

Pari passu ranking
rent obligations under this Agreement (provided

The Borrower shall procure that its piye
that such obligations do not benefi /- rority of payment according to any security
will rank at least pari passu with the claims of

interest granted pursuant to this Agr
all its other unsecured and unsub Led creditors, except for obligations mandatorily
il

preferred by law applying to companics yererally.

Compliance with layw

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

EVENTS OF DEFAULT

Each of the events set out in this Clause is an Event of Default.

Non-payment

The Borrower does not pay on the due date an
fees or expenses payable by it under this Agreement,

y amount of principal, interest, commissions,

1



16.2

16.3

16.4

16.5

16.6

Breach of other obligations

The Borrower does not comply with any provision of this Agreement or breaches any of its
undertakings under this Agreement.

Misrepresentation

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

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 s 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).

Insolvency

The Borrower:
(a) takes steps for its winding up or liquidation;

(b) an involuntary or voluntary case is commenced against the under any applicable
bankruptcy, 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 powsr: cver the Borrower or over all or a substantial
part of its property, shall hzv. - £2d; or the involuntary or voluntary
appointment of an interim recz oo, « - or other custodian of the Borrower o
for all or a substantial par: of @« - J ocours; or a warrant of attachment or
execution is issued, or a sirile: srocess js initiated, against any substantial part of

the property of the Borrower,

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

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

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

(f begins negotiations with one or more creditors with a view to the readjustment or

rescheduling of any its debts.

Creditors' process

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



16.7

16.8

16.9

~N
(3]

17.3

17.4

175

17.6

18

18.1

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

business.

Material adverse change

Any event or serics of events occurs which has a Material Adverse Effect.

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
interest, default interest,

(b) declare all sums owed under this Agreement in principal,
commissions, fees and other expenses immediately due and payable.

PAYMENTS AND CALCULATIONS

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
which shall have been provided to the Borrower no

Lender’s bank account, references of
later than 11.00 a.m. two Business Days before the date of payment.

Any payment made to the Lender shall be allocated in the following order:
(a) first, to the reimbursement of commissions;
(b) second, to the payment of any default interest;

(c) third, to the payment of any unpaid interest; and

ncipal,

ve mide on a Business Day. If a payment is due on
ment will be deferred to the following Business
nt calendar month, in which case the payment

cIere

(d) fourth, to the payment of any

All payment under this Agreement 3!
a day which is not a Business Day., s
Day, unless such Business Day is iy
will be made on the preceding Business Day.
All payments under this Agreement shall be made in EUR unless otherwise expressly
agreed.

sums which remain outstanding under this Agreement

Interest shall be capitalised on the
ns in accordance with Clause 7.3 (Default interest),

and interest will accrue on these sul
Any interest, commission or fee will be calculated on the basis of the actual number of days
elapsed in a year of 360 days.

SET OFF

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

19

19.1

19.2

19.3

21

214

21.2

Any sum due b T - i : . .
i i 8 y the Borrower under this Agreement will be paid for its gross amount

CHANGES TO THE PARTIES

This Agrccn\en} shall be binding upon and shall inure to the benefit of the Borrower and the
Lender and their respective permitted successors and assigns.

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.

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

to the Borrower.

NOTICES

Agreement shall be made
s Clause). A notice shall
e addressee, i.e. the date

Any communication to be made under or in connection with this
to the following addresses (or any other address notified under thi
be deemed validly made on the date of its effective receipt by th
mentioned on the acknowledgement of receipt.

For the Borrower:

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@yeolia.com ang b

Hivan@veolia.com

MISCELLANEOUS

Waivers and remedies cumulative

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.

Severability
eld to be void or unenforceable

ovisions of this Agreement ish :

er provisions of this Agreement will not be'a’ffected unless a

provision was essential in its decision to enter into
ement without this provision.

In the event that any of the pr

under applicable law, the oth
Party can demonstrate that the relevant ion
this Agreement and it would not have entered in this Agre

a1

%4



22 APPLICABLE LAW - JURISDICTION

22.1 The Agreement shall be governed by the laws of Quebec, 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]

i
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On August 15, 2016, in two originals,

Yeolia ES Canada, Inc.

ff/éA

By Briz ulhvan Treasurer

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

UG

By ahn beg\q/ Chief Operating O .-




2013~ LTL Agreement Amendment ~VESC/FSJ

FIRST AMENDMENT TO THE LONG TERM LOAN AGREEMENT
DATED AUGUST 15, 2016
BETWEEN VEOLIA ES CANADA, INC. AND FORT ST. JAMES FUELCO
LIMITED PARTNERSHIP

THIS First Amendment (the “Amendment”) to the August 15, 2016, Long Term Loan
Facility Agreement (the “Agreement”) shall 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 indirect 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 FSJ hereby agree as follows:

1. Definitions

Terms defined in the Long Term Loan Facitity Agreement and not otherwise defined in this
used in this Amendment.

Amendment shall have the same meanings wh:

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
1o the Borrower pursuant to this Agreement, i.e. CAD 15,000,000 (Fifteen 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 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 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/ES)

3. Ratification

Except as amended by this Amendment, the Long Term L

oan Agrecement remains in full force
and effect and is hereby ratified and confirmed,

4. Counterparts

This Amendiment may be executed by one or more of the

separate counterparts (including by electronic transmission)
be deemed to constitute one and the same instrument.

parties hereto on any number of
and all of said counterparts shall

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
settled by the by the courts of Montreal, Quebec.

[The signature page follows]




On January 1, 2018, in two originals,

Veolia ES Canada, Inc,

A ,i;/’"'/
Ll S/
L

@y: Brin Sullivan, Treasurer

Fort St. James Fuelco Limited Partnership

By: Prince George Fuelco, Inc., its General Partner

Ko C5-

By;yohn G??jbn, Chief Operating Officer
L

\

In two original copies

201% - LTL Agreement Amendment =VESC/IS)




LTL Agreement Amendment #2 =VESC/FS)

SECOND AMENDMENT TO THE 1,ONG TERM LOAN AGREEMENT
BETWEEN VEOLIA ES CANADA, INC. AND FORT ST. JAMES FUELCO
LIMITED PARTNIERSHIP

THIS Sccond Amendment (the “Amendment”) to the August 15, 2016, Long Term Logn
Facility Agreement (the “Agreement”) shall be effective as of August 1, 2019 among chlxa
IS 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

8. Pursuant to additional capital requirements at FSJ (the Borrower in which Veolia
Environnement SA indirectly holds 70%), VESC (a wholly owned indirect subsidiary
of Veolia Environnement S.A.) and FSJ wish to amend the Long Term Loan Facility

to increase the maximum value of funds available CAD 50,000,000 (Fifty Million
Canadian Dollars);

NOW, THEREFORE, VESC and FSJ he

wereby agree as follows:

1. Definitions

Terms defined in the Long Term Loan Faciiis
Amendment shall have the same meani

greement and not otherwise defined in this
71 used in this Amendment,

2. Amendments

2.1. Clause-2 - Loan shall be amended as {ollows:

“Loan” means the maximum amount in

(o the Borrower pursuant to this Ag
Dollars, to the ext

principal of the funds made availaple by the L
reement, i.e. CAD 50,000,000 (Fifiy
ent not reduced in accordance with C lause 5

)

ender
Million Canadian

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, 20106,
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,

the Borrower




LTL Agreement Amendment #2 ~V1:SC/FS)

3. Ratification

Except as amended by thi

$ Amendment, the Long Term Loan Agreement remains in full force
and effect and is hereby r

atified and confirmed.
4. Counterparts
This Amendment may be executed by one or more of the p

scparate counterparts (including by electronic transmission) a
be deemed to constitute one and the same instrument.

arties hereto on any number of
nd all of said counterparts shall

5. Governing Law and Jurisdiction

The Agreement shall be governed by the laws of Quebece, 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]




On April 14,2020, in two originals,

Veolia ES Canada, Inc.

AT

By: Brian Sullivan, I'reasurer

]

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

T S

By: Jason Salgb, Chief Financial Officer

In two original copies

seneral Partner

LTL Agreement Amendment #2 =VESC/ES)




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 Takin
British Columbia

g Affidavits in the Province of

\
\,
7 Q

e
L AN



) VEOLIA

BY EMAIL

May 9, 2022

Fort St. James FuelCo Limited Partnership

3 Bentall Centre

PO Box 49314
Suite 2600- 595 Burrard Street

Vancouver, BCV7X 1L3
Attention: Stephane Jouzier

E-mail: stephane.jouzier@veolia.com

RE: Notice of Termination and Demand for Payment

Ladies and Gentlemen:

Reference is made to 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
represented $62,899,190.65, plus continuing interest

Agreement in principal, interest, costs, and fee
(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 Lender’s 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 CEQ
Veolia ES Canada Inc.
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