Court No. B-220202
Estate No. 11-254401
Bankruptcy Division 03
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
MERRITT FUELCO LIMITED PARTNERSHIP

NOTICE OF HEARING
May 27, 2022 ' By Courier and Email
TO THE Merritt FuelCo Limited AND Deloitte Restructuring Inc.
DEBTORS: Partnership TO: 939 Granviile 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 Merritt 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 Merritt 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 Merritt
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

[ ]It has been agreed by the parties that the hearing will take



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

3 Jurisdiction

[ 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

72 5 L

Signatupe of katwyér for petitioner

Paige Marvel

Stikeman Elliott LLP
Barristers and Solicitors
1700 — 666 Burrard Street
Vancouver, BC V6C 2X8
Phone: 604-631-1300
Fax: 604-681-1825
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REME COURT Vancouver Registry
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OF BRITISH COLUMBIA IN THE SUPREME COURT OF BRITISH COLUMBIA
GISTRY

VARCOUVER RE IN BANKRUPTCY AND INSOLVENCY

i. MAY 2 5 2022

e L IN THE MATTER OF THE BANKRUPTCY OF

PRLr e MERRITT 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:

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

Nicola Valley FuelCo Inc.
2000, Etchemin Street
Lévis, Québec, Canada, G6W 7X6

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

Office of the Superintendent of Bankruptcy

300 Georgia Street W, Suite 2000

Vancouver, British Columbia, V6B 6E1

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

The Petitioner hereby seeks the issuance of the orders respectively in the form of the draft
orders attached hereto at Schedule “A” and Schedule “B”, to have Merritt Fuelco Limited
Partnership (the “LP”), adjudged bankrupt and to have the respective estates of the LP and
Nicola Valley 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$6,953,777.29,
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.
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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)

(c)

(d)

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

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

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

it allows for an efficient and substantial analysis by the Proposed Trustee of
any and all intercompany flows of funds.

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

procedural and substantive consolidation of the estate of the Debtors.

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

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

The Debtors do not oppose the relief sought herein.

B. LEGAL BASIS

Assignment of the Debtors into Bankruptcy

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

his liabilities generally as they become due:

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

[..]
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(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
Petitioner 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 Petitioner 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.

> BIlA 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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15.

16.

17.

18.

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

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

that procedure is not inconsistent with the Act or these Rules.
> BIA Rules at Rule 3.
Rule 22-5(8) of the Rules of Court provides that:

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

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

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

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

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

> Sahal Estate v. Argitos, 2010 BCSC 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. (2008), 22 C.B.R.
(5th) 126 (Ont. S.C.J.) at para. 71.

The factors to be considered by a court are:

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

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

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

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

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

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

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

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

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

Courts have determined, in similar circumstances, that substantive consolidation

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

> Ornge Global GP Inc. (Re), 2013 ONSC 4518.
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The Petitioner estimates that the hearing for this Petition should take 15 minutes.

Dated: N‘D 1ASYL W S VY

Sigp/alure of DaNene 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
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Issued at the City of Vancouver, in the Province of British Columbia, this O/zs\c[:; of

g\' y%ﬁ , 2022.

7)
( /’Fiegistrar in deﬁj

Lawyer for Petitioner:

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



ENDORSEMENT ON ORIGINATING PLEADING OR PETITION
FOR SERVICE OUTSIDE BRITISH COLUMBIA

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

1.

114336431 v1

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

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

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



Schedule “A”

Court No.
Estate No.
Bankruptcy Division
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
MERRITT FUELCO LIMITED PARTNERSHIP

BANKRUPTCY ORDER

BEFORE THE HONOURABLE

JUSTICE @

e THE @
DAY OF JUNE, e

ON THE APPLICATION of Veolia ES Canada Inc. (the “Applicant’), a creditor of Merritt 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 liabilities 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



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
MERRITT FUELCO LIMITED PARTNERSHIP

ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE e THE @

)

JUSTICE ® ) DAY OF JUNE,
)
)

— N e e

ON THE APPLICATION of Veolia ES Canada Inc. (the “Applicant”), a creditor and related entity of Nicola
Valley FuelCo Inc. (the “GP") and Merritt 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:

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

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

(a) calling and conducting any meeting of creditors or inspectors of the Estates pursuant to
one combined advertisement of one meeting;



(b)
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issuing consolidated reports in respect to the Estates;

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

establishing a single bank account for the Estates;
establishing a single consolidated pool of assets containing all assets of the Estates; and

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

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

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

5 The substantive consolidation of the Estates shall not:

(@)

(b)

()

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

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

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

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

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

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

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

bodies are hereby respectfully requested:

(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
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Province of British Columbia
Bankruptcy Division
Vancouver Registry

A
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

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

CERTIFICATE OF COMMISSIONER

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

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

Dated: May 23, 2022 /S@\u)/l/‘/‘/\/b\/

Darléne Crimeni

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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NEGIST Estate No. }|-2SY D)

Province of British Columbia

Bankruptcy Division 03~

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

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

AFFIDAVIT

|, Brian J. Clarke, businessperson, of 7907 N. Tripp, Skokie lllinois, 60076, United
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 Merritt FuelCo Limited
Partnership (the “LP”), and Nicola Valley FuelCo Inc. (the “GP” and collectively with the LP,
herein referred to as the “Debtors”) and as such, 1 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
(R.S.C., 1985, c. C-44) (the “CBCA") having its principal place of business at 1705, 34
Avenue, Montréal, Québec, Canada.

3. The GP is a corporation which was incorporated on January 21, 2014, under the
CBCA with its registered office at 2000, Etchemin Street, Lévis, Québec, Canada, GBW
7X6. The GP was incorporated and exclusively acted for the sole purpose of being the
general partner of the LP in the context of the Merritt Green Energy Project (the “Project”),
and in such capacity, is liable for all of the debts of the LP.



-2.

4, The LP is a single purpose limited partnership that was formed between Nicola
Valley Fuel HoldCo Limited Partnership and 8909580 Canada Ltd. as limited partners, and
the GP, as general partner, pursuant to The Partnership Act (Manitoba) C.C.S.M. c. P30
and the Merrit FuelCo Limited Partnership Agreement dated July 7, 2014 (as amended from
time to time, the “LP Agreement’), a copy of which is attached and marked hereto as
Exhibit “A”. The LP's registered office is at 2600-595 Burrard St, 3 Bentall Centre, PO Box
49314, Vancouver British Columbia, Canada, V7X 1L3.

5. As further described below, the Debtors were respectively formed and incorporated
for the specific purpose of entering into various agreements, acknowledgments and
consents with third parties with a view to carry out the supply of fuel to the Project.

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

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

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

8. The parent company of Veolia ES, Veolia Environnement S.A. (France), through its
wholly owned indirect subsidiary, Veolia Energy Canada Inc. (“Veolia Canada”), formerly
Dalkia Canada Inc. prior to January 7, 2016, 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 (ii) debt financing from a syndicate of secured lenders (the “Lenders”).

11. 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.

13.

14.

15.

_ 5.

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

(@)

(b)

(c)

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

an Operations & Maintenance Contract with Merritt Operations Services
Limited Partnership (“‘OpCo LP”) dated July 7, 2014 (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

a Fuel Supply Agreement dated July 7, 2014 (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.

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

On March 27, 2018, 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

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

(a)

(b)

(c)

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

shortly after the Plant was constructed, British Columbia was affected by
major forest fires, which disrupted the biomass fuel supply in the area and
increased Canadian softwood lumber tariffs: and

the closure of several sawmills in the vicinity of the Project site and the
unavailability of fuel in the market (caused in part by the forest fires in British
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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 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 Seftlement and Release
Agreement dated as of May 21, 2021 (the “Settlement Agreement”).

17. As part of the Settlement Agreement, the O&M Contract and the Fuel Agreement
were terminated on a consensual basis and all amounts owing by ProjectCo thereunder
were concurrently released and extinguished. Moreover, a sale process was undertaken for
the Project which culminated in a successful sale of the Project.

18. 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.

19. 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.

20. 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$13,751,727.79 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.
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21. Despite the GP having its registered head office in the Province of Quebec, the
principal locus of its business operations, and the location of the Project, is in the Province
of British Columbia:

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

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

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

23. I 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.



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

WM/\/\ Brian J. Clarke, President and CEO

Comrlissioner t‘QL'Taking Affidavits VEOLIA ES CANADA INC.

Uoslere.  Cywneny
Ry < Sacdor

SNeman Elok UP
oL~ b, Burraxd Srpeer
Vowoouver, R Ve B
U b3\ \QZA




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

r for Taking Affidavits'in the Province of
British Columbia
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LIMITED PARTNERSHIP AGREEMENT

This Limited Partnership Agreement dated July 7, 2014 is made

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

(the “Initial General Partner™)

AND: NICOLA VALLEY FUEL HOLDCO LIMITED
PARTNERSHIP, a limited partnership existing under
the laws of the Province of Manitoba,

(“NV HoldCo LP”)

AND: 8909580 CANADA LTD. a corporation existing under
the laws of Canada.

(“Tolko LP™)

PREAMBLE

WHEREAS the Initial General Partner and the Limited Partners desire to form a limited partnership
pursuant to the provisions of the Act (hereinafter defined);

WHEREAS the Initial General Partner and the Limited Partners wish to enter into a limited partnership
agreement for the purpose of governing the relationship between the Partners and the conduct, affairs and
activities of the Partnership and wish to include provisions that the Partnership shall remain a Single
Purpose Entity, the whole in connection with the long term supply of biomass to the Merritt Green Energy
Project (the “Preject”);

NOW THEREFORE, the Parties agree as follows:

Article 1
INTERPRETATION

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

“Acceptance” has the meaning set forth in Section 11.9(2).
“Acceptance Period” has the meaning set forth in Section 1.9(2).
“Act” means The Partnership Act (Manitoba).

“Adjusted for CPI Inflation” means adjusted each year by the same annual percentage increase from
the same time in the prior year in the CPL
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“Affiliate” of a Person means any Person that directly or indirectly Controls, is Controlled by, or is
under common Control with, that Person.

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

“Arm’s Length” has the meaning given to it in the Income Tax Act.
“Blocked Distributions” has the meaning ascribed thereto in Section 7.3

“Business” has the meaning ascribed thereto in Section 3.1.

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

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

“Capital Contribution” means, in relation to a Partner, the sum of money required to be paid to

the Partnership by such Partner as a subscription price for Units subscribed for by such Partner, together

with any additional amounts contributed or to be contributed by such Partner as capital in accordance with
this Agreement.

“Class A Partners” has the meaning set forth in Section 1 1.1(2).

“Class A Pro-Rata Portion” has the meaning set forth in Section 11.1(2).

“Class A Units” means the Class A Units of the Partnership as provided in Article 5.
“Class B Partner” means a Limited Partner holding Class B Units.

“Class B Pro-Rata Portion” has the meaning set forth in Section 11.2(2).

“Class B Units” means the Class B Units of the Partnership as provided in Article 5.
“Class C Net Capital” in relation to a Class C Unit means:

(H the Capital Contribution made in respect of the Class C Unit; minus

) distributions made pursuant to Article 7 in respect of the Class C Unit; plus
3) Taxable Income allocated in respect of the Class C Unit; minus

4 Taxable Losses allocated in respect of the Class C Unit;

“Class C Partner” means a Limited Partner holding Class C Units.

“Class C Pro-Rata Portion” means the proportion that the number of Class C Units owned by the
Class C Partner is to the number of Class C Units owned by all of the Class C Partners.
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“Class C Units” means the Class C Units of the Partnership as provided in Article 5.
“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 the Partnership treats as confidential including, without limitation, trade secrets, proprietary,
business and financial information, but excluding any information:

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

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

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

“Control” means the control exercised over a Person by the direct or indirect holding, as owner or
other beneficiary, other than solely as the beneficiary of an unrealized security interest, of securities of
such Person carrying more than 50% of the maximum possible number of votes that may be cast for the
election or appointment of the directors of such Person and, in the case of a limited partnership, means the

Control exercised over the general partner(s) thereof; and the terms “Controlled” and “Controlling” have
the meanings correlative to the foregoing.

“CPI” means the Consumer Price Index for British Columbia, All Items (Not Seasonally Adj usted)
as published by Statistics Canada, as adjusted or replaced from time to time.

“Credit Agreement” means the credit agreement dated as of the date hereof (as it may be
amended, supplemented, restated or replaced from time to ti me) between, among others, Project Co, Union
Bank S.A. as collateral agent, National Bank of Canada as the administrative agent and the persons who
provided financing to Project Co for the Project named on the signature pages thereto (the “Lenders”).

“Creditor Partner” has the meaning set forth in Section 7.5.

“Current Account” means the account established as set forth in Section 6.5.

“Dalkia Fuel Supply Guarantee” means the guarantee provided by Dalkia International S.A. and
NV HoldCo LP to Project Co in connection with the FuelCo/Project Co Fuel Supply Agreement
substantially in the form attached as Schedule C to this Agreement.

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

“Debt to Equity Ratio” means:

€)] long term liabilities (excluding any current liabilities and excluding future income taxes),

divided by

) Net Assets.

“Debtor Partner” has the meaning set forth in Section 7.5.

8408312.20



4.

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

“Default Class A and B Units” has the meaning set forth in Section 11.8(1)(g).
“Default Class C Units” has the meaning set forth in Section 1 1.8(1)(h).
“Default Period” has the meaning set forth in Section 1 1.8(2).

“Defaulting Partner” has the meaning set forth in Section 1 1.8(1).

“EPA” means the electricity purchase agreement dated December 1, 2011 between Merritt Green
Energy Limited Partnership and British Columbia Hydro and Power Authority (as amended).

“Escrow Agent” means one of Computershare Trust Company of Canada, CIBC Mellon Trust
Company or TD Canada Trust Company as selected by Tolko LP prior to the Fuel Supply Commencement

Date, or any other a Canadian trust company with an office in Vancouver, British Columbia selected by the
Parties.

“Escrow Agreement” means an cscrow agreement substantially in the form attached as Schedule

B with such amendments acceptable to the parties to the escrow agreement, acting reasonably, as may be
required by the Escrow Agent.

“Escrowed Distributions” means any distributions made pursuant to Section 7.1 on the Class B
Units held by Tolko LP that are paid to and held by the Escrow Agent in escrow pursuant to the Escrow
Agreement entered into pursuant to Section 7.7(2) and section 7.7(2) of the Tolko Fuel Supply Agreement

and any interest earned on any such amounts while they are held by the Escrow Agent in escrow pursuant
to the Escrow Agreement.

“Escrowed Distributions Release Notice” has the meaning given to that term in the Escrow
Agreement.

“Escrowed Fuel Price Payments” means the amount of $2.48/0DT (in 2012 dollars as Adjusted
for CPI Inflation each year after 2012) from payments for Residual Fibre and Shavings that have been
delivered by Tolko to the Partnership pursuant to the Tolko Fuel Supply Agreement and are paid to and
held by the Escrow Agent in escrow pursuant to the Escrow Agreement entered into pursuant to Section
7.7(2) and section 7.7(2) of the Tolko Fuel Supply Agreement and any interest earned on any such amounts
while they are held by the Escrow Agent in escrow pursuant to the Escrow Agreement.

“Event of Change” has the meaning set forth in Section 11.8(1).
“Fair Market Value” means the price determined in an open and unrestricted market between
informed prudent parties that are at Arm’s Length and under no compulsion to act, expressed in terms of

money or money’s value.

“Fiscal Year” means the twelve (12) month period ending on the date provided in Section 10.1 in
each calendar year.

“Fuel Supplier Credit Risk” has the meaning given to that term in the Tolko Fuel Supplier
Liability Agreement.
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“Fuel Supplier Liability” means any potential or outstanding obligation or liability of the
Partnership pursuant to the FuelCo/Project Co Fuel Supply Agreement, the payment of which is guaranteed
pursuant to the Dalkia Fuel Supply Guarantee, excluding:

1) any obligation or liability of the Partnership payable solely as a result of an “O&M Default
Termination” under section 17.1(1)(k) of the FuelCo/Project Co Fuel Supply Agreement (as the term
“O&M Default Termination” is defined in the FuelCo/Project Co Fuel Supply Agreement); and

@) if the Partnership re-sets to zero the liabilities of the Partnership in respect of damages or
other amounts payable by the Partnership to Project Co pursuant to section 17.6(5) of the FuelCo/Project
Co Fuel Supply Agreement without the prior written approval of Tolko LP (which consent may be given or
withheld by Tolko LP in its sole discretion, with or without reason), any obligation or liability of the
Partnership in excess of the “Supplier In-Contract Cap” as the “Supplier In-Contract Cap” existed prior to

any such re-setting (as the term “Supplier In-Contract Cap” is defined in the FuelCo/Project Co Fuel
Supply Agreement).

“Fuel Supply Acknowledgement and Consent Agreement” has the meaning given to that term
in the Tolko Fuel Supply Agreement.

“Fuel Supply Commencement Date” has the meaning given to that term in the Tolko Fuel
Supply Agreement.

“FuelCo/Project Co Fuel Supply Agreement” means the agreement to be entered into by the
Partnership and Project Co for the supply of biomass in connection with the Project.

“GAAP” means generally accepted accounting principles in Canada for the Accounting Standards
for Private Enterprises, applied consistently.

“General Partner” means the Initial General Partner, or any other Person admitted as a general

partner of the Partnership and shown on the register maintained by the Partnership as a general partner of
the Partnership.

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

“Increase in Tolko’s Actual Liability” means, in the case of any Outstanding Potential Tolko
Portion of a Fuel Supplier Liability, at any time and from time to time, any subsequent increase in the
Maximum Actual Tolko Liability:

M as additional distributions are made on the Class B Units, or

2) as additional payments are made for additional Residual Fibre and Shavings delivered to
the Partnership pursuant to the Tolko Fuel Supply Agreement;

up to the amount of such Outstanding Potential Tolko Portion of a Fuel Supplier Liability.

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

“Limited Partners” means, collectively, NV HoldCo LP, Tolko LP and any other Person who
acquires Units as permitted by and in accordance with the provisions of this Agreement and is shown on the
Register as a limited partner of the Partnership and “Limited Partner” means anyone of them.

“Long Term Fuel Supply Subcontracts” means a fuel supply subcontract, the terms of which and
counterparty are acceptable to the Lenders, acting reasonably, with a rolling term of no less than five years
(meaning the term of the subcontract will automatically renew at the end of each year of its term for another
year on the same terms except at an agreed price which is subject to the following sentence). The maximum
price under the subcontract during each contract year, including renewal years, shall not exceed the difference
between: (i) the price at which Project Co is then obligated to purchase fuel from the Partnership under the

FuelCo/Project Co Fuel Supply Agreement, minus (ii) $3.32 per ODT. For greater certainty, “Long Term Fuel
Supply Subcontracts” does not include the Tolko Fuel Supply Agreement.

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

“Maximum Aggregate Potential Tolko Liability” means, on any specific date, the amount
calculated using the following formulae, without deducting any of the Tolko Aggregate Paid Amounts:

Maximum Aggregate Potential Tolko Liability ; = (25%) x (MAQ) x (2 years) x (Fuel Price ;) x (CPI; / CPly)

Where:

. Maximum Aggregate Potential Tolko Liability ; is the Maximum Aggregate Potential
Tolko Liability in year ; (the year during which the calculation is made);

. MAQ is the lower of (i) 200,000 ODTs/year, or (ii) if the Maximum Annual Quantity
under the FuelCo/Project Co Fuel Supply Agreement is reduced from its current quantity
of 200,000 ODTs/year, 200,000 ODTs/year minus the amount of that reduction.

. CPly is the CPI on January 1,2012;

. CPI; is the CP1 on January 1 of year; (the year during which the calculation is made);

. Fuel Price ; is equal to:

. $52 until the end of Contract Year 5;
. $54 in Contract Years 6 to 10;

. $56 in Contract Years 11 to 15;

. $58 in Contract Years 16 to 20;

. $60 in Contract Years 21 to 25;

. $62 from and after Contract Year 26; and
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“Contract Year” has the meaning given to that term in the FuelCo/Project Co Fuel Supply
Agreement.

“Maximum Annual Quantity” has the meaning given to that term in the FuelCo/Project Co
Fuel Supply Agreement

“Maximum Actual Tolko Liability” means, on any specific date, the amount equal to:

0} the aggregate amount of all distributions on the Class B Units from the date of the

Agreement until that specific date pursuant to the Agreement, including the Blocked Distributions and the
Escrowed Distributions, plus

) an amount equal to $2.48/ODT (in 2012 dollars as Adjusted for CPI Inflation each year
after 2012) times the aggregate number of ODTs of Residual Fibre and Shavings that have been delivered

to the Partnership pursuant to the Tolko Fuel Supply Agreement from the date of the Tolko Fuel Supply
Agreement until that specific date,

up to but not exceeding the then Maximum Aggregate Potential Tolko Liability,_minus the then Tolko
Aggregate Paid Amounts, an illustration of which is set forth in Schedule A to this Agreement.

“Net Assets” means the sum of capital stock and retained earnings.
“Non-Defaulting Partner(s)” has the meaning set forth in Section 11.8(1)(g).
“Notice of Sale” has the meaning set forth in Section 11.9(1).

“NV Holdco LP” has the meaning given to that term on page one of this Agreement, and includes
its permitied assigns and its successors, by amalgamation or otherwise.

“ODT” means 1,000 kilograms at 0% moisture content.

“Offered Units” has the meaning set forth in Section 11.9(1).

“Offeree(s)” has the meaning set forth in Section 11.9(1).

“Offeror” has the meaning set forth in Section 11.9(1).

“O&M Contractor” means Merritt Operations Services Limited Partnership.

“Other Fuel Supplier Subcontractor” means any Person having executed a contract with the
Partnership for the supply of biomass to the Project for a term equal to or longer than the then remaining
term of the FuelCo/Project Co Fuel Supply Agreement, excluding Tolko and its Affiliates.

“Outstanding Liabilities” has the meaning set forth in Section 7.7(3)(H)(i).

“Outstanding Potential Tolko Portion of a Fuel Supplier Liability” means, in the case of any
Fuel Supplier Liability that the Partnership was not able to fund entirely from cash flow generated by its
operations all or any portion of which was funded by any one or more of (i) the issuance of Units pursuant

to Section 11.3, (ii) pursuant to the Dalkia Fuel Supply Guarantee and (iii) pursuant to any Tolko Fuel
Supplier Liability Agreements, the difference between:
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€)) twenty-five percent (25%) of the amount of the Fuel Supplier Liability funded by any one
or more of the issuance of Units pursuant to Section 11.3, pursuant to the Dalkia Fuel Supply Guarantee
and pursuant to any Tolko Fuel Supplier Liability Agreements, and

2 the amount funded by any one or more of the issuance of Units to Tolko LP pursuant to
Section 11.3 and pursuant to any Tolko Fuel Supplier Liability Agreements;

up to the Maximum Actual Tolko Liability.
“Parties” means the parties to this Agreement; and “Party” means any one of them.

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

terms and conditions hereof, their respective successors and assigns, and “Partner” means any one of
them.

“Partnership” means Merritt FuelCo Limited Partnership formed under the Declaration and this
Agreement.

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

“Permitted Transferee” means a wholly-owned Affiliate of the Limited Partner transferring its
Units.

“Person” means an individual, corporation, body corporate, partnership, trust, unincorporated
organization, governmental body or any trustee, executor, administrator, other legal representative or other
g y

form of entity or organization or other person of any nature whatsoever, whether now or hereafter in
existence.

“Prime Rate” means, for any day, a rate per annum equal to the annual rate of interest established
by National Bank of Canada as being its reference rate then in effect for determining interest rates for
commercial loans denominated in Canadian Dollars made in Canada.

“Project” has the meaning set forth in the preamble.

“Project Co” means Merritt Green Energy Limited Partnership, its successors and permitted
assigns.

“Proportionate Share” has the meaning set forth in Section 11.8( 1)(g).

“Remaining Potential Tolko Liability” means the difference between the Maximum Aggregate
Potential Tolko Liability minus the Tolko Aggregate Paid Amounts.

“Required Escrow” means Tolko LP has not delivered to the Chief Financial Officer or Treasurer
of Dalkia Canada Inc., as the case may be, the certificate required under Section 7.8(1) within the time
required under Section 7.8(1) confirming that Tolko’s Debt to Equity Ratio was lower than 1 and that
Tolko’s Net Assets were greater than $400,000,000.

“Residual Fibre” means sawdust and hog fuel generated by the operations at the Sawmill.

“Sawmill” means the Nicola Valley sawmill located in Merritt, British Columbia, currently owned
and operated by Tolko.
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“Securities” means Class A Units and any rights, warrants, options and other instruments entitling

the holder, whether or not on a conti ngency, to acquire Class A Units of the Partnership from treasury, and
any instruments convertible, whether or not on a contingency, into any of the foregoing,

“Shavings” means wood shavings generated by the operations at the Sawmill.

“Single Purpose Entity” means a Person, which:

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

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

3) holds itself out as being a Person, separate and apart from any other Person;
“4) does not commingle its assets with those of any other Person;

®) conducts its own business in its own name or, where not so permitted by law, in the name

of the General Partner and provided its own business is restricted to the business of the Partnership as
described in Section 3.1;

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

@) does and will correct any known misunderstanding regarding its separate identity; and
®) shall at all times be authorized to carry on business in the Province of British Columbia.

“Special Resolution” means (a) any resolution passed by the affirmative vote of Limited Partners
who collectively hold more than 50% of the total number of issued and outstanding Class A Units and
Limited Partners who collectively hold more than 50% of the total number of issued and outstanding Class
B Units at a meeting of the Partnership duly called and at which a quorum is present, or (b) any written
resolution signed in one or more counterparts by Limited Partners who collectively hold more than 50% of
the total number of issued and outstanding Class A Units and Limited Partners who collectively hold more
than 50% of the total number of issued and outstanding Class B Units.

“Suspension Period” has the meaning set forth in Section 7.6.

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

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

“Tolke” means Tolko Industries Ltd. and its successors, by amalgamation and otherwise.

“Tolko Aggregate Paid Amounts” means, on any specific date, the aggregate of, without
duplication:
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) all amounts actually paid by Tolko or Tolko LP to the Partnership, Dalkia International
S.A or NV HoldCo LP pursuant to any Tolko Fuel Supplier Agreements;

2) all amounts paid by Tolko LP for the issuance of additional Units in the Partnership
pursuant to Section 11.2, Section 11.3 or Section 11.4 of this Agreement (including the amount of any
Blocked Distributions actually disbursed pursuant to Section 7.3(a) of this Agreement as payment by Tolko
LP for the issuance of Units in the Partnership to Tolko LP) to raise funds for the Partnership to pay a Fuel
Supplier Liability or for any Outstanding Potential Tolko Portion of a Fuel Supplier Liability, but
excluding any portion of such amounts paid by Tolko LP for the issuance of additional Units in the
Partnership that is returned pursuant to Section 1 1.3(5);

3) with respect to any Escrowed Distributions:

(a) in the case of any Escrowed Distributions which are the property of Tolko LP
pursuant to Section 7.7(2)(a), the amount of such Escrowed Distributions actually
paid to the Partnership or to either one or both of Dalkia International S.A or NV
HoldCo LP as contemplated in Section 7.7(3) of this Agreement, but excluding
any portion of such Escrowed Distributions actually paid to the Partnership that is
returned pursuant to Section 11.3(5); and

(b) in the case of any Escrowed Distributions which become the property of the
Partnership pursuant to Section 7.7(2)(b), the amount of such Escrowed
Distributions that should have been paid to the Partnership or to either one or both
of Dalkia International S.A or NV HoldCo LP in accordance with the Escrow
Agreement as and when contemplated in Section 7.7(3) of this Agreement,
regardless of whether or to whom those Escrowed Distributions are actually
disbursed (including, for example, if those Escrowed Distributions are seized by a
creditor of the Partnership instead of being paid to the Partnership or to either one
or both of Dalkia International S.A or NV HoldCo LP as and when contemplated
in Section 7.7(3) of this Agreement), excluding (i) any portion of such Escrowed
Distributions that are actually disbursed to Tolko LP as contemplated in
Section 7.7(3) of this Agreement and (ii) any portion of such Escrowed
Distributions that are not paid to the Partnership or to either one or both of Dalkia
International S.A or NV HoldCo LP as a result of any act or omission of Tolko or

Tolko LP; and
4) with respect to any Escrowed Fuel Price Payments:
(a) in the case of any Escrowed Fuel Price Payments which are the property of Tolko

pursuant to section 7.7(2)(a) of the Tolko Fuel Supply Agreement, the amount of
such Escrowed Fuel Price Payments actually paid to the Partnership or to either
one or both of Dalkia International S.A or NV HoldCo LP as contemplated in
section 7.7(3) of the Tolko Fuel Supply Agreement; and

(b) in the case of any Escrowed Fuel Price Payments which become the property of
the Partnership pursuant to section 7.7(2)(b) of the Tolko Fuel Supply Agreement,
the amount of such Escrowed Fuel Price Payments that should have been paid to
the Partnership or to either one or both of Dalkia International S.A or NV HoldCo
LP in accordance with the Escrow Agreement as and when contemplated in
section 7.7(3) of the Tolko Fuel Supply Agreement, regardless of whether or to
whom those Escrowed Fuel Price Payments are actually disbursed (including, for
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example, if those Escrowed Fuel Price Payments are seized by a creditor of the
Partnership instead of being paid to the Partnership or to either one or both of
Dalkia International S.A or NV HoldCo LP as and when contemplated in
section 7.7(3) of the Tolko Fuel Supply Agreement), excluding (i) any portion of
such Escrowed Fuel Price Payments that are actually disbursed to Tolko as
contemplated in section 7.7(3) of the Tolko Fuel Supply Agreement and (ii) any
portion of such Escrowed Fuel Price Payments that are not paid to the Partnership
or to either one or both of Dalkia International S.A or NV HoldCo LP as a result
of any act or omission of Tolko or Tolko LP; and

() all amounts paid by Tolko pursuant to section 17.2 of the Tolko Fuel Supply Agreement,
excluding any amounts paid by Tolko pursuant to section 17.2 of the Tolko Fuel Supply Agreement that
under section 18.3(1) of the Tolko Fuel Supply Agreement are excluded from the limitations on Tolko’s
liability set out in section 18.2(1) of the Tolko Fuel Supply Agreement.

“Tolko Fuel Supplier Liability Agreement” means a fuel supplier liability agreement entered
into by Tolko, Tolko LP, FuelCo, Dalkia International S.A. and NV HoldCo LP in connection with any
Fuel Supplier Liability substantially in a form attached as Schedule F to the Tolko Fuel Supply Agreement
for all or any portion of the Maximum Actual Tolko Liability.

“Tolko Fuel Supply Agreement” means the agreement to be entered into by the Partnership and
Tolko for the supply of biomass to the Partnership in connection with the Project.

“Tolko LP” has the meaning given to that term on page one of this Agreement, and includes its
permitted assigns and its successors, by amalgamation or otherwise.

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

“Transferor” has the meaning set forth in Section 11.7.
“Trigger Event” has the meaning ascribed thereto in Section 7.3.

“Undistributed Amounts” means, in the case of any Units being redeemed pursuant to Section
11.2(6):

) in the case of any Class A Units and any Class B Units, the total aggregate amount of net
Taxable Income of the Partnership allocated to those Units during the time that those Units have been
issued and outstanding, minus the aggregate amount of all distributions (including all Blocked
Distributions and Escrowed Distributions) that have been made on those Units; and

) in the case of any Class C Units, the amount of $1.00 per Unit.

“Units” means the Class A Units, Class B Units and the Class C Units of the Partnership as
provided for in Article 5.
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1.2 Additional Rules of Interpretation.

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

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

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

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

4) Currency. Except as otherwise expressly provided in this Agreement all dollar amounts
referred to in this Agreement are stated in Canadian dollars.

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

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

Article 2
FORMATION OF PARTNERSHIP 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 the
Parties being, as of the date hereof, the only Partners in the Partnership. The Partners shall from time to
time execute such certificates, statements or other documents, and do such filings and recordings and
perform such other acts, as shall be required in order to comply with the requirements of the Laws of the
Province of Manitoba for the formation of a limited partnership.

22 Name. The name of the Partnership shall be MERRITT FUELCO LIMITED PARTNERSHIP.
The General Partner shall have the right to change the name of the Partnership as it deems appropriate,
from time to time, including in order to comply with the Laws of the jurisdiction in which the Partnership
may carry on its activities. If the General Partner changes the name of the Partnership, the General Partner
shall file or cause to be filed a change in a limited partnership form or other prescribed form in compliance
with the Act and The Business Names Registration Act (Manitoba) amending the Declaration by changing
the name of the Partnership and the General Partner shall provide notice of the new name to the Partners
within twenty (20) days of such change.
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2.3 Principal Office. The principal office of the Partnership shall at all times be located at the
principal business office of the General Partner located in Canada and may be changed from time to time
by the General Partner giving notice of such change to the Partners within twenty (20) days of such

change. The Business shall be conducted at such place or places as may from time to time be selected or
approved by the General Partner.,

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

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

3.1 Purpose and Business. The Partnership is a Single Purpose Entity and shall not at any time cease

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

) the supply of biomass for the Project or to any other Person;

) the entering into of the FuelCo/Project Co Fuel Supply Agreement and the performance of
its obligations thereunder;,

3) the entering into of the Tolko Fuel Supply Agreement and the performance of its
obligations thereunder;

) the entering into of the operations interface agreement dated as at the date hereof among
Project Co, the O&M Contractor and the Partnership and the performance of its obligations thereunder;

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

(6) the acknowledgement and consent agreement, in respect of the operations interface
agreement referred to under Section 3.1(4), among Union Bank, N.A., Project Co, the O&M Contractor
and the Partnership; and

(7 undertaking such other activities as are necessary, desirable or appropriate to carry out the
foregoing permitted activities of the Partnership, or ancillary or incidental in connection with such
activities, including (i) subject to Section 3.3, the entering into of a management services agreement with
Dalkia Canada Inc. or one of its Affiliates and the performance of its obligations thereunder and (ii) the
performance and maintenance of works relating to such activities, it being understood that the Partnership
shall not engage directly or indirectly in any activity other than activities necessary, desirable or
appropriate to carry out the foregoing permitted activities.

3.2 Amendments to the FuelCo/Project Co Fuel Supply Agreement, EPA or Operations Interface

Agreement. As long as Tolko LP is a limited partner in the Partnership, the Partnership will not agree to
any:

) amendments to the FuelCo/Project Co Fuel Supply Agreement;
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2 settlements of any disputes under the FuelCo/Project Co Fuel Supply Agreement that

would give rise to a Fuel Supplier Liability that cannot be funded entirely out of the Partnership’s
internally generated cash flows;

3) amendments to the EPA that require the approval of the Partnership under the
FuelCo/Project Co Fuel Supply Agreement; or

@) settlements of any disputes under the operations interface agreement referred to in Section
3.1(4) regarding the allocation of responsibility between the O&M Contractor and the Partnership under

that agreement, including in regard to any amounts payable by the Partnership under Article 6 of that
agreement;

without the prior written consent of Tolko LP, such consent not to be unreasonably withheld or delayed.

3.3 Management Agreement With Dalkia Canada Inc. The management services agreement
entered into by the Partnership with Dalkia Canada Inc. or one of its Affiliates pursuant to Section 3.1(7),
and any other agreement that may be entered into by the Partnership with Dalkia Canada Inc. or any of its
Affiliates, will be on market terms and conditions and the amount payable by the Partnership under the
agreements will, for as long as Tolko LP is a limited partner in the Partnership, be subject to the prior
written consent of Tolko LP, such consent not to be unreasonably withheld or delayed. Tolko LP hereby
consents to the management services agreement to be entered into concurrently with the execution of this
Agreement by the Partnership with Dalkia Canada Inc. pursuant to Section 3.1(7).

Article 4
STATUS AND POWERS OF THE PARTNERS

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

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

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

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

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

(e) this Agreement constitutes a valid and binding obligation of the General Partner
enforceable against it in accordance with its terms, subject to limitations on
enforcement imposed by bankruptcy, insolvency, reorganization or other Laws
affecting the enforcement of the rights of creditors and others to the extent that
equitable remedies are only available in the discretion of the court from which
they are sought;
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its Partnership Interest is not a “tax shelter investment” within the meaning
assigned by the Income Tax Act;

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

other than as provided in Section 7.6 of this Agreement to the extent that the
Partnership may be considered to be a party to this Agreement, there are currently
no finance or other documents or agreements to which the Partnership is a Party
that would restrict distributions under Section 7. 1(1).

The General Partner covenants that:

(@)

(&)

©

(d)

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 of the Partnership,
including the representation and warranty that that it is not a “non-resident” of
Canada for the purposes of the Income Tax Act;

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

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

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

4.2 Status of the Limited Partners.

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

(@)

(b

©

(d)

(®)

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

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

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

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

this Agreement constitutes a valid and binding obligation of such Limited Partner
enforceable against it in accordance with its terms, subject to limitations on
enforcement imposed by bankruptcy, insolvency, reorganization or other Laws
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affecting the enforcement of the rights of creditors and others to the extent that

equitable remedies are only available in the discretion of the court from which
they are sought;

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

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

2) Each Limited Partner, severally (and not jointly and severally), covenants for itself that its
representations and warranties set out in Subsection 4.2(1) shall remain true and accurate for so long as it
remains a limited partner of the Partnership, including the representation and warranty that it is not a “non-

resident” of Canada for the purposes of; or is a “Canadian partnership” within the meaning assigned by, the
Income Tax Act.

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

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

44 Binding Effcct of Agreement. Any Person admitted to the Partnership as a Partner shall be

subject to and bound by all the provisions of this Agreement as if originally a Party to this Agreement as
from the date of its admission.

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

4.6 Limited Liability of Limited Partners.
) Subject to the provisions of applicable Laws:

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

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

Article 5
UNITS

5.1 Number of Units.
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(1) The authorized capital in the Partnership shall consist of an unlimited number of Class A
Units, an unlimited number of Class B Units and an unlimited number of Class C Units. The Partnership
Interest of each Partner will be represented by the number of Units issued to such Partner.

) The Partnership shall issue Units only as fully-paid and non-assessable upon or
simultaneously with receipt of the subscription price payable for such Units.

5.2 Attributes of Units.

¢)) 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 one (1) vote for each Class A Unit held by such Partner; and

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

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

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

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

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

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

@ Upon each distribution on the Class C Units pursuant to Section 7.1(2)(a), a number of
Class C Units equal to the dollar amount of the distributions actually paid to the Class C Partners shall be
automatically cancelled effective on the first day of the next Fiscal Year after the Fiscal Year in which the
distribution was made. For greater clarity, once all Class C Partner’s Class C Units are cancelled, that
Partner will cease to be a Class C Partner until it subscribes for additional Class C Units, if applicable.

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

5.4 Units Outstanding.

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

Number and Subscription Percentage of Units
Unitholder Class of Units Price ($) Outstanding
NV HoldCo LP 7,499 Class A Units $1 per Unit 74.99% (of all Units)
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Number and Subseription Percentage of Units
Unitholder Class of Units Price (3) Outstanding
Tolko LP 2,500 Class B Units $1 per Unit 25% (of all Units)
General Partner 1 Class A Unit $1 per Unit 0.01% (of all Units)
TOTAL: 10,000 Units $1 per Unit 100% of all Units

2) Subject to the provisions of this Agreement, no Units, in addition to the Units issued and

outstanding as set out in Section 5.4(1), may be issued or offered for issuance by the Partnership, without
the consent of the General Partner.

5.5 Fair Market Value of Class A and B Units. In any case when the Fair Market Value of any
Class A Unit and Class B Unit is required, including in Section 1 1.1(2) and Section 11.2(2) but excluding
Section 11.8(3) and Section 13.5(2), the Fair Market Value will be as agreed to by all of the Partners at that
time, and if they do not agree then as determined by a valuator experienced in the valuation of energy
projects, independent from the Parties, appointed by the General Partner. The valuator shall determine the
Fair Market Value as an expert and not as an umpire or arbitrator. The valuator may seek such information
from the Parties as may, in the opinion of the valuator, be reasonably required to effectively determine the

Fair Market Value and each Party shall provide such information to the valuator if it is in that Party’s
possession or control.

Article 6
CAPITAL CONTRIBUTIONS

6.1 Capital. The capital of the Partnership shall be the aggregate amount of the Capital Contributions
of the Limited Partners and the General Partner.

6.2 Capital Contributions. As at the date hereof, the initial Capital Contribution of each Partner is
$1.00 for each Unit held by such Partner.

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

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

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

6.5 Current Account. The General Partner will establish, or cause to be established, a separate
account on the books of the Partnership for each Partner in respect of each class of Units held by such
Partner to which the amount of income of the Partnership for accounting purposes allocated to each Partner
in respect of each class of Units will be added and to which losses of the Partnership for accounting
purposes and all advances or distributions to Partners in respect of each class of Units will be subtracted.
For greater certainty the balance of the Current Account may be a negative amount.
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6.6 No Partnership Interest Payable. No interest will be paid or payable to any Partner on any credit

balance in its Capital Account or Current Account unless approved by the Partners and in accordance with
the Act.

Article 7
DISTRIBUTIONS

7.1 Distributions

€)) Subject to the restrictions in any finance documents to which the Partnership is a Party, the
provisions of Section 7.6, applicable Laws and to there being adequate provision for capital expenditures,
working capital, accruals for liabilities and adequate reserves, the Partnership will use its commercially
reasonable efforts to distribute one hundred percent (100%) of all amounts that are available for
distribution, including amounts referred to in Section 11.3(4), on a quarterly basis.

2 Except as provided in Section 11.3(5) in the case of subscription prices being returned to
Partners as provided in Section 1 1.3(5), distributions will be made in the following priority:

(a) first, if any Class C Units are issued and outstanding, distributions will be made to
the Class C Partners up to, in the aggregate, the amount of the Capital
Contribution made by each such Class C Partner in respect of the Class C Units,
such distributions to be made to the Class C Partners in their respective Class C
Pro-Rata Portion; and

b) second, once distributions equal to the Capital Contribution of the Class C Units
have been made or if there are no Class C Units issued and outstanding;:

(i) if any Class B Units are issued and outstanding:

a. seventy-five percent (75%) to the Class A Partners in their
respective Class A Pro-Rata Portion; and

b. twenty-five percent (25%) to the Class B Partners in their
respective Class B Pro-Rata Portion; or

(ii) if no Class B Units are issued and outstanding, to the Class A Partners in
their respective Class A Pro-Rata Portion.

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

7.3 Blocked Distributions. Notwithstanding any other provision of this Agreement, if (i) Tolko or
Tolko LP is in breach of its obligations under any Tolko Fuel Supplier Liability Agreement, or (ii) Tolko is
in breach of any obligation to indemnify and save harmless the Partnership under section 17.2(1) of the
Tolko Fuel Supply Agreement (a “Trigger Event”), then, from the date of any such breach and during the
continuance of the Trigger Event, distributions that would have otherwise been made to, on behalf of or for
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the benefit of Tolko LP up to a maximum amount equal to the Remaining Potential Tolko Liability at the
time of any such distributions will be retained by the Partnership and not distributed to Tolko LP (all

distributions that would have otherwise been paid to Tolko LP that are retained by the Partnership are
referred to as the “Blocked Distributions™) until:

(a) the Partnership is issuing Units pursuant to Section 11.3, including pursuant to
Section 11.3(4), on any specific date, at which time the Blocked Distributions will
be used as payment by Tolko LP for the issuance of Class B Units to Talko LP up
to the lesser of (i) the number of Class B Units to be issued to Tolko LP pursuant

to Section 11.3 on such specific date, and (ii) the amount of the Blocked
Distributions; or

(b) the Trigger Event has ceased, at which time the Blocked Distributions (net of any
amount of the Blocked Distributions used as payment by Tolko LP for the
issuance of Units to Tolko LP pursuant Section 11.3 as referred to in Section
7.3(a) above) will, subject to the provisions of Section 7.6, be distributed and paid
to either Tolko LP or the Escrow Agent in accordance with Section 7.7.

Any Blocked Distributions shall remain the property of the Partnership until it is distributed and paid to
either Tolko LP or the Escrow Agent in accordance with Section 7.7, but for all other purposes, including
for the purposes of Section 6.5 and Article 8 and for purposes of payment of Units as contemplated in
Section 7.3(a), a Blocked Distribution will be treated as a distribution at that time to Tolko LP.

7.4 Maximum Blocked Distributions. The aggregate amount of all Blocked Distributions shall not
exceed the Remaining Potential Tolko Liability at that time.

7.5 Set-Off. The General Partner shall set-off against any distribution that would otherwise be payable
to a Partner the amounts due and payable by such Partner or any of its Affiliates to the Partnership.
Similarly, if any amount is due and payable by a Partner or one of its Affiliates (the “Debtor Partner™) to
another Partner or one of its Affiliates (the “Creditor Partner”) in connection with the Project, the
General Partner, at the request of the Creditor Partner, shall pay any distribution that would otherwise be
payable to the Debtor Partner to the Creditor Partner and such payment shall be repayment of such amount
by the Debtor Partner to the Creditor Partner. The General Partner shall be entitled to withhold from any
distribution payable to a Partner the amount of all claims by the Partnership or a Creditor Partner against
such Partner or any of its Affiliates, during the period where any such claim is being pursued in good faith
by the Partnership or the Creditor Partner, that, if finally determined in favour of the Partnership or the
Creditor Partner, could be set-off pursuant to this Section 7.5. Distributions payable to a Partner which are
set-off against any distribution that would otherwise be payable to a Partner or paid to a Creditor Partner or
withheld pursuant to this Section 7.5 will be treated as distributions at that time to the Partner at the time of
the first to occur between set-off, payment or withholding for purposes of Section 6.5 and Article 8.

7.6 Conditions to Distributions

¢)) Notwithstanding any other provision of this Agreement, no distribution shall be made on
the Class A Units or the Class B Units without the consent of NV HoldCo LP and Fengate (FSJ) Holdings
LP:

(a) during any financial quarter of Project Co commencing with the fourth financial
quarter of Project Co following COD (as such term is defined in the EPA) and
continuing until the end of the seventh financial quarter of Project Co following
COD (as such term is defined in the EPA), if as of the last day of the financial
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quarter the aggregate delivery of fuel under the FuelCo/Project Co Fuel Supply
Agreement since COD (as such term is defined in the EPA) that was produced at
the Sawmill and/or sourced under one or more Long Term Fuel Supply
Subcontracts during the prior four financial quarters was less than 75,000 ODTs
(or such lesser quantity as provided below in the case where there has been a
Suspension Period) on a rolling four-financial quarter basis (i.e. measured at the
end of each financial quarter for the previous four-financial quarter period) and as
aresult Project Co is not entitled to make distributions to its special partners due to
the restrictions on Project Co in the Credit Agreement;

(b) during any financial quarter of Project Co commencing with the eighth financial
quarter of Project Co following COD (as such term is defined in the EPA) and
each financial quarter thereafter, if as of the last day of the financial quarter the
aggregate delivery of fuel under the FuelCo/Project Co Fuel Supply Agreement
that was produced at the Sawmill and/or sourced under one or more Long Term
Fuel Supply Subcontracts during the prior eight financial quarters was less than an
average of 75,000 ODTs/year (150,000 ODTs for such eight financial quarters) (or
such lesser quantity as provided below in the case where there has been a
Suspension Period) on a rolling eight financial-quarter basis (i.e. measured at the
end of each financial quarter of Project Co for the previous eight financial-quarter
period) and as a result Project Co is not entitled to make distributions to its special
partners due to the restrictions on Project Co in the Credit Agreement;

(c) during any financial quarter of Project Co commencing with the first financial
quarter of Project Co following COD (as such term is defined in the EPA) and
continuing until the end of the third quarter of Project Co following COD (as such
term is defined in the EPA), if as of the last day of the financial quarter the
average price at which the Partnership purchased fuel during such financial quarter
for delivery to Project Co under the FuelCo/Project Co Fuel Supply Agreement
was greater than the difference between: (i) the average price at which Project Co
purchased fuel from the Partnership under the FuelCo/Project Co Fuel Supply
Agreement during such financial quarter, minus (ii) $3.32 per ODT, and as a result
Project Co is not entitled to make distributions to its special partners due to the
restrictions on Project Co in the Credit Agreement; and

()] during any financial quarter of Project Co commencing with the fourth financial
quarter of Project Co following COD (as such term is defined in the EPA) and
each financial quarter thereafter, if as of the last day of the financial quarter the
average price at which the Partnership purchased fuel during the preceding
completed four financial quarters for delivery to Project Co under the
FuelCo/Project Co Fuel Supply Agreement was greater than the difference
between: (i) the average price al which Project Co purchased fuel from the
Partnership under the FuelCo/Project Co Fuel Supply Agreement during such four
financial quarter period, minus (ii) $3.32 per ODT, on a rolling four-financial
quarter basis (i.e. measured at the end of each financial quarter for the previous
four-financial quarter period), and as a result Project Co is not entitled to make
distributions to its special partners due to the restrictions on Project Co in the
Credit Agreement.

In the case where delivery of fuel under the FuelCo/Project Co Fuel Supply Agreement has been suspended
for an event of “Force Majeure” (as defined in the FuelCo/Project Co Fuel Supply Agreement) claimed by
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the Partnership and accepted by Project Co under the FuelCo/Project Co Fuel Supply Agreement (a
“Suspension Period™), the 75,000 ODTs/year referred to in Section 7.6(1)(a) (in the case where any of the
Suspension Period occurred during the time period referred to in Section 7.6(1)(a)) and the average of
75,000 ODT/year referred to in Section 7.6(1)(b) (in the case where any of the Suspension Period occurred
during the time period referred to in Section 7.6(1)(b)) will be reduced to the amount obtained when
75,000 ODTs is multiplied by: (i) the number of days during the applicable period that were not part of the
Suspension Period, divided by (ii) the total number of days in the applicable period (including the number
of days during the applicable period that were part of the Suspension Period), provided that the Suspension
Period(s) will not apply for more than a total of 365 calendar days in any eight-quarter period in aggregate.

7.7 Security for Tolko’s and Tolko LP’s Obligations

0)) As security for the payment by Tolko and Tolko LP of the Maximum Aggregate Potential
Tolko Liability:

(a) provided Tolko is not at the time subject to a Required Escrow, Tolko LP may,
prior to the Fuel Supply Commencement Date, and, once each year thereafter
within 120 days following any financial year-end of Tolko, deliver to the
Partnership a Tolko Fuel Supplier Liability Agreement signed by Tolko and Tolko
LP for all or any portion of any Remaining Potential Tolko Liability at the time of
execution of such Tolko Fuel Supplier Liability Agreement and, if requested by
the Partnership, a legal opinion from Tolko’s legal counsel in the form attached as
Schedule 4 to the Fuel Supplier Liability Agreement with respect to such Tolko
Fuel Supplier Liability Agreement, and upon receipt of such a Tolko Fuel Supplier
Liability Agreement and, if requested by the Partnership, legal opinion, the
Partnership shall execute and deliver the Tolko Fuel Supplier Liability Agreement,
shall cause the Tolko Fuel Supplier Liability Agreement to be executed and
delivered by Dalkia International S.A. and NV HoldCo LP, shall, if the
Partnership has requested a legal opinion from Tolko’s counsel, cause the
Partnership’s legal counsel to deliver a legal opinion in the form attached as
Schedule 5 to the Fuel Supplier Liability Agreement with respect to such Tolko
Fuel Supplier Liability Agreement and shall reimburse the reasonable costs and

expenses incurred by Tolko for the issuance of the legal opinion by Tolko’s legal
counsel;

(b) a Tolko Fuel Supplier Liability Agreement delivered by Tolko LP pursuant to
Section 7.7(1)(a) may, provided Tolko is not at the time subject to a Required
Escrow, be provided in exchange for existing Escrowed Distributions that are held
by the Escrow Agent in escrow pursuant to the Escrow Agreement entered into
pursuant to Section 7.7(2) or in substitution for future Escrowed Distributions that
would in the absence of the Fuel Supplier Liability Agreement be paid to the
Escrow Agent and held by the Escrow Agent in escrow pursuant to the Escrow
Agreement entered into pursuant to Section 7.7(2), or for a combination of both,
and:

(@) if Tolko LP delivers to the Partnership a Tolko Fuel Supplier Liability
Agreement and, if requested by the Partnership, a legal opinion, pursuant
to Section 7.7(1)(a) in exchange for any existing Escrowed Distributions
that are held by the Escrow Agent in escrow pursuant to the Escrow
Agreement entered into pursuant to Section 7.7(2), then provided Tolko is
not at that time subject to a Required Escrow the amount of the existing
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Escrowed Distributions for which the Tolko Fuel Supplier Liability
Agreement has been provided in substitution shall be released from
escrow and disbursed to Tolko LP as contemplated in Section 7.7(3)(c);

(ii) if Tolko LP delivers to the Partnership a Tolko Fuel Supplier Liability
Agreement and, if requested by FuelCo, a legal opinion, pursuant to
Section 7.7(1)(a) in substitution for any future Escrowed Distributions that
would, in the absence of the Tolko Fuel Supplier Liability Agreement, be
paid by the Partnership to the Escrow Agent and held by the Escrow
Agent in escrow pursuant to the Escrow Agreement entered into pursuant
to Section 7.7(2), then those future Escrowed Distributions shall be paid to
Tolko LP rather than to the Escrow Agent unless Tolko subsequently
becomes subject to a Required Escrow;

(ii)  if Tolko subsequently becomes subject (o a Required Escrow, the Tolko
Fuel Supplier Liability Agreement shall terminate to the extent it applies
to any future Escrowed Distributions but shall remain valid and in effect
to the extent it applies to any Escrowed Distributions that have already
been released from escrow and disbursed to Tolko LP as a result of the
exchange or substitution of that Tolko Fuel Supplier Liability Agreement
for the Escrowed Distributions that have been released and disbursed to
Tolko LP pursuant to Section 7.7(1)(b)(i) and for the Escrowed
Distributions paid directly to Tolko LP instcad of to the Escrow Agent
pursuant to Section 7.7(1)(b)(ii) (and Tolko LP and the Partnership shall,
if requested by either of them, replace that Tolko Fuel Supplier Liability
Agreement with a Tolko Fuel Supplier Liability Agreement and, if
requested by the Partnership, legal opinions under Section 7.7(1)(a) that
only applies to the amount of the Escrowed Distributions that have by that
time been either released from escrow and disbursed to Tolko LP or paid
directly to Tolko LP instead of to the Escrow Agent);

if at any time after the Fuel Supply Commencement Date there is any portion of
any Remaining Potential Tolko Liability at that time for which Tolko LP has not
delivered to the Partnership a Tolko Fuel Supplier Liability Agreement pursuant to
Section 7.7(1)(a) or for which a Tolko Fuel Supplier Liability Agreement has been
terminated pursuant to Section 7.7(1)(b)(iii) with respect to future Escrowed
Distributions, any distributions that are subsequently made pursuant to Section 7.1
on the Class B Units held by Tolko LP up to a maximum amount equal to any
Remaining Potential Tolko Liability at that time for which Tolko LP has not
delivered to the Partnership a Tolko Fuel Supplier Liability Agreement pursuant to
Section 7.7(1)(a) or for which a Tolko Fuel Supplier Liability Agreement has been
terminated pursuant to Section 7.7(1)(b)(iii) with respect to future Escrowed
Distributions will, except as otherwise provided in Section 7.7(1)(d), be paid by
the Partnership to the Escrow Agent and held by the Escrow Agent in escrow
pursuant to the Escrow Agreement entered into pursuant to Section 7.7(2); and

notwithstanding Section 7.7(1)(c), if at any time after the Fuel Supply
Commencement Date there is any Outstanding Potential Tolko Portion of a Fuel
Supplier Liability and a subsequent Increase in Tolko’s Actual Liability that is not
paid using Escrowed Fuel Price Payments pursuant to section 7.7(1)(d) of the
Tolko Fuel Supply Agreement or Blocked Distributions pursuant to Section 7.3(a),
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any distributions that are subsequently made pursuant to Section 7.1 on the Class
B Units held by Tolko LP up to a maximum amount equal to the Increase in
Tolko’s Actual Liability will be kept by the Partnership for the issuance of Units
to Tolko LP pursuant to Section 11.3 instead of being paid to the Escrow Agent
pursuant to Section 7.7(1)(c).

Any Escrowed Distributions shall be the property of Tolko LP as provided under Section 7.7(2)(a) or the
property of the Partnership as provided under Section 7.7(2)(b), but for all other purposes, including for the
purposes of Section 6.5 and Article 8 and for purposes of payment of Units as contemplated in Section
11.3(4), Escrowed Distributions will be treated as a distribution at that time to Tolko LP.

2) Prior to the Fuel Supply Commencement Date, the Parties will (i) engage the Escrow
Agent to act as escrow agent pursuant to the Escrow Agreement, (ii) negotiate in good faith and acting
reasonably to settle the Escrow Agreement with the Escrow Agent, and (iii) execute and deliver the Escrow
Agreement with the Escrow Agent once it is settled. The Escrow Agreement shall require the Escrow
Agent to hold any Escrowed Distributions paid to it by the Partnership pursuant to Section 7.7(1)(c) and
any Escrowed Fuel Price Payments paid to it pursuant to section 7.7(1)(c) of the Tolko Fuel Supply
Agreement in escrow and not disburse them except as provided in the Escrow Agreement. The Escrowed
Distributions shall, while they are held by the Escrow Agent:

(a) be the property of Tolko LP except as otherwise provided in Section 7.7(2)(b), and
as general continuing security for the obligation of Tolko LP to subscribe for Units
pursuant to Section 11.3, the obligation of Tolko under section 17.2 of the Tolko
Fuel Supply Agreement and the obligations of Tolko and Tolko LP under any
Tolko Fuel Supplier Liability Agreements (collectively, the “Tolko Secured
Obligations™), Tolko LP hereby grants a security interest to the Partnership,
Dalkia International S.A. and NV Holdco LP in all of the Escrowed Distributions
that are held by the Escrow Agent at any time and from time to time while they are
the property of Tolko. Upon default by Tolko or Tolko LP in payment or
performance of the Tolko Secured Obligations, each of the Partnership, Dalkia
International S.A. and NV Holdco LP may exercise any or all of the remedies
available to a secured creditor under applicable Laws; and

(b) notwithstanding Section 7.7(2)(a), the Partnership may, with the approval of Tolko
based on the most recent annual financial statements of Dalkia International S.A.,
such approval not to be unreasonably withheld, provide a guarantee of Dalkia
International S.A. in a form to be negotiated in good faith between Dalkia
International S.A and Tolko LP, acting reasonably, based on the form of the
Dalkia Fuel Supply Guarantee that is acceptable to Tolko LP and Dalkia
International S.A., each acting reasonably, pursuant to which Dalkia International
S.A. guarantees the payment to Tolko LP of any amount of the Escrowed
Distributions held by the Escrow Agent that are to be released from escrow and
returned to Tolko LP in accordance with the Escrow Agreement as contemplated
in Section 7.7(3) and the repayment to Tolko of any amount of the Escrowed Fuel
Price Payments held by the Escrow Agent that are to be released from escrow and
returned to Tolko in accordance with the Escrow Agreement as contemplated in
section 7.7(3) of the Tolko Fuel Supply Agreement (other than the failure of those
Escrowed Distributions to be released from escrow and returned to Tolko LP or
those Escrowed Fuel Price Payments to be released from escrow and returned to
Tolko due to any act or omission of Tolko LP or Tolko), and a legal opinion from
Dalkia International S.A.’s legal counsel addressed to Tolko and Tolko LP in a
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form to be settled for the guarantee based on the form attached as Schedule D to
this Agreement that is acceptable to Tolko and Tolko LP, acting reasonably, upon
which the Escrowed Distributions shall become the property of the Partnership but
shall be repayable by the Partnership to Tolko LP in the circumstances
contemplated in Section 7.7(3), Tolko LP will (and will cause Tolko to), and the
General Partner and the Partnership will, notify the Escrow Agent pursuant to
section 4 of the Escrow Agreement that the Escrowed Distributions are to be held
for the Partnership instead of Tolko LP, and as general continuing security for the
obligation of the Partnership to repay such amounts to Tolko LP in the
circumstances contemplated in Section 7.7(3) (the “Partnership Secured
Obligations”) the Partnership hereby grants a security interest to Tolko LP in all
of the Escrowed Distributions that are held by the Escrow Agent at any time and
from time to time while they the property of the Partnership. Upon default by the
Partnership in payment or performance of the Partnership Secured Obligations,
Tolko LP may exercise any or all of the remedies available to a secured creditor
under applicable Laws.

Tolko LP and the Partnership will execute and deliver to the Escrow Agent from time to

time an Escrowed Distributions Release Notice directing the Escrow Agent to disburse the Escrowed
Distributions as follows:

(a)

(®)

if Tolko does not make an indemnity payment to the Partnership as and when
required under section 17.2 of the Tolko Fuel Supply Agreement, then, unless the
obligation to make the indemnity payment is being disputed in good faith by
Tolko, Tolko LP and the Partnership shall (except to the extent the indemnity
payment is satisfied by the disbursement of Escrowed Fuel Price Payments
pursuant to section 7.7(3)(a) of the Tolko Fuel Supply Agreement) execute and
deliver to the Escrow Agent an Escrowed Distributions Release Notice directing
the Escrow Agent to release and disburse the Escrowed Distributions to the
Partnership in the amount required to make the payment required under section
17.2 of the Tolko Fuel Supply Agreement up to the lesser of (i) the amount of the
Escrowed Distributions being held by the Escrow Agent at that time, and (ii) the
Maximum Actual Tolko Liability at that time (and if the amount payable by Tolko
under section 17.2 of the Tolko Fuel Supply Agreement is payable to any “FuelCo
Indemnified Person” (as defined in the Tolko Fuel Supply Agreement) other than
the Partnership, the Partnership shall accept payment of such amount on behalf of
such “FuelCo Indemnified Person” and payment of such amount to the Partnership
shall be full satisfaction of Tolko's obligation to pay such amount under section
17.2 of the Tolko Fuel Supply Agreement);

if the Partnership requires funds to pay a Fuel Supplier Liability that it is not able
to fund from cash flow generated by its operations, there are no Tolko Fuel
Supplier Liability Agreements in effect for the lesser of (i) 25% of such Fuel
Supplier Liability, and (ii) the Maximum Actual Tolko Liability at that time, and
the Partnership is offering Class B Units to Tolko LP pursuant to Section 11.3,
then unless the Escrowed Distributions are being kept by the Partnership for the
issuance of Units to Tolko LP pursuant to Section 7.7(1)(d) Tolko LP and the
Partnership shall (except to the extent such amount is being paid pursuant to a
Tolko Fuel Supplier Liability Agreement, using Escrowed Fuel Price Payments or
using Blocked Distributions) execute and deliver to the Escrow Agent an
Escrowed Distributions Release Notice directing the Escrow Agent to release and
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disburse the Escrowed Distributions to the Partnership in the amount required to
make the payment required up to the lesser of (i) the amount of the Escrowed
Distributions being held by the Escrow Agent at that time, and (ii) the Maximum
Actual Tolko Liability at that time;

(c) if Tolko LP delivers to the Partnership a Tolko Fuel Supplier Liability Agreement
and, if requested by the Partnership, legal opinion pursuant to Section 7.7(1)(a) in
substitution of all or a specified amount of any existing Escrowed Distributions,
then Tolko LP and the Partnership shall execute and deliver to the Escrow Agent
an Escrowed Distributions Release Notice directing the Escrow Agent to release
and disburse such amount, minus an amount equal to the then Outstanding
Liabilities, from the existing Escrowed Distributions to Tolko LP as contemplated
in Section 7.7(1)(b)(i) and, when all such Outstanding Liabilities have been
resolved, Tolko LP and the Partnership shall execute and deliver to the Escrow
Agent an Escrowed Distributions Release Notice directing the Escrow Agent to
release and disburse such amount of Outstanding Liabilities to whichever of
Tolko, FuelCo, Dalkia International S.A. or NV HoldCo LP, as the case may be,
those amounts are payable to;

(d) if there is a Tolko Fuel Supplier Liability Agreement in effect and:

() the Partnership has delivered to Tolko and Tolko LP a “Request for
Payment” under and as defined in the Tolko Fuel Supplier Liability
Agreement and Tolko and Tolko LP have not made the payment required
to the Partnership under the Tolko Fuel Supplier Liability Agreement as
and when required by the Tolko Fuel Supplier Liability Agreement, then
Tolko LP and the Partnership shall (except to the extent such amount is
being paid using Escrowed Fuel Price Payments or Blocked Distributions)
execute and deliver to the Escrow Agent an Escrowed Distributions
Release Notice directing the Escrow Agent to release and disburse the
Escrowed Distributions to the Partnership in the amount required to make
the payment required up to the lesser of (i) the amount of the Escrowed
Distributions being held by the Escrow Agent at that time, and (ii) the
Maximum Actual Tolko Liability at that time; or

(i) either one or both of Dalkia International S.A. and NV HoldCo LP has
delivered to Tolko and Tolko LP a “Demand for Payment” under and as
defined in the Tolko Fuel Supplier Liability Agreement and Tolko and
Tolko LP have not made the payment required to Dalkia International S.A.
or NV HoldCo LP under the Tolko Fuel Supplier Liability Agreement as
and when required by the Tolko Fuel Supplier Liability Agreement, then
Tolko LP and the Partnership shall (except to the extent such amount is
being paid using Escrowed Fuel Price Payments or Blocked Distributions)
execute and deliver to the Escrow Agent an Escrowed Distributions
Release Notice directing the Escrow Agent to release and disburse the
Escrowed Distributions to Dalkia International S.A. or NV HoldCo LP in
the amount required to make the payment required up to the lesser of 1
the amount of the Escrowed Distributions being held by the Escrow Agent
at that time, and (ii) the Maximum Actual Tolko Liability at that time;
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if the amount of the Escrowed Distributions at any time exceeds the amount of the
Remaining Potential Tolko Liability at that time, then Tolko LP and the
Partnership shall execute and deliver to the Escrow Agent an Escrowed
Distributions Release Notice directing the Escrow Agent to release and disburse to
Tolko LP the difference between (i) the amount of the Escrowed Distributions
being held by the Escrow Agent at that time, minus (ii) the amount of the
Remaining Potential Tolko Liability at that time; and

at the end of the initial term of the Tolko Fuel Supply Agreement under section 2.1
of the Tolko Fuel Supply Agreement (regardless of whether or not that term is
extended pursuant to section 2.2 of the Tolko Fuel Supply Agreement) Tolko LP
and the Partnership shall execute and deliver to the Escrow Agent an Escrowed
Distributions Release Notice directing the Escrow Agent to release and disburse:

(i) to Tolko LP: (A) if at that time the amount of the Escrowed Distributions
exceeds the amount of the Maximum Actual Tolko Liability, the
difference between (i) the amount of the Escrowed Distributions being
held by the Escrow Agent, minus (ii) the amount of the Maximum Actual
Tolko Liability, plus (B) if after the release contemplated in item (A)
above there are any remaining Escrowed Distributions being held by the
Escrow Agent, the difference between (i) the amount of those remaining
Escrowed Distributions, minus (ii) the sum of (x) the aggregate amount of
any outstanding liabilities of Tolko and any liabilities asserted in good
faith by the Partnership (including any that are being disputed in good
faith by Tolko) under section 17.2 of the Tolko Fuel Supply Agreement at
that time, (y) the aggregate amount of any outstanding liabilities of Totko
and Tolko LP and any liabilities asserted in good faith by the Partnership
or by Dalkia International S.A. or NV HoldCo LP (including any that are
being disputed in good faith by Tolko or Tolko LP) under any outstanding
Tolko Fuel Supplier Liability Agreements at that time, and (2) 25% of the
aggregate amount of any Fuel Supplier Liability (up to the Maximum
Actual Tolko Liability) asserted in good faith by Project Co at that time to
the extent not already covered in items (x) and (y) above (the sum of (x),
(y) and (2) at any specific time, the then “Outstanding Liabilities™); and

(ii) once (x) the aggregate amount of any outstanding liabilities of Tolko and
any liabilities asserted in good faith by the Partnership (including any that
are being disputed in good faith by Tolko) under section 17.2 of the Tolko
Fuel Supply Agreement at that time, (y) the aggregate amount of any
outstanding liabilities of Tolko and Tolko LP and ariy liabilities asserted in
good faith by the Partnership or by Dalkia International S.A. or NV
HoldCo LP (including any that are being disputed in good faith by Tolko
or Tolko LP) under any outstanding Tolko Fuel Supplier Liability
Agreements at that time, and (z) 25% of the aggregate amount of any Fuel
Supplier Liability (up to the Maximum Actual Tolko Liability) asserted in
good faith by Project Co at that time to the exlent not already covered in
items (x) and (y) above, have been resolved, the remaining amount of the
Escrowed Distributions to whichever of Tolko, FuelCo, Dalkia
International S.A. or NV HoldCo LP, as the case may be, those amounts
are payable to.
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7.8 Provision of Auditor’s Certificate

M As a condition precedent to the delivery by Tolko and Tolko LP of any Tolko Fuel
Supplier Liability Agreement and within 120 days following any financial year-end of Tolko in which a
Tolko Fuel Supplier Liability Agreement is either provided by Tolko pursuant to Section 7.7(1)(2) or was
previously provided and is still in effect, Tolko LP shall provide to the Chief Financial Officer or Treasurer
of Dalkia Canada Inc. (and Tolko LP shall be entitled to request confirmation from Dalkia Canada Inc. of
the name of Dalkia Canada Inc.’s then current Chief Financial Officer or Treasurer in that respect, which
confirmation shall be provided promptly upon request), provided he or she has signed and is bound by a
valid and current non-disclosure agreement with Tolko in the form of Tolko’s standard non-disclosure
agreement, a certificate signed by a duly authorized representative of Tolko’s auditors, addressed to the
Chief Financial Officer or Treasurer of Dalkia Canada Inc., as the case may be, on the letterhead of such
auditors, confirming without qualifications, on the basis of Tolko’s annual audited consolidated financial
statements for that financial year prepared by such auditors and using Accounting Standards for Private
Enterprise as at January 1, 2014, that at the end of such financial year:

(a) Tolko’s Debt to Equity Ratio was lower than 1; and
(b) Tolko’s Net Assets were greater than $400,000,000.

Article 8
DETERMINATION AND ALLOCATION OF NET INCOME AND LOSS

8.1 Determination of Net Income or Loss. At the end of each Fiscal Year of the Partnership or for
any stub period ending on the date of dissolution of the Partnership, the net profits or losses of the

Partnership for such year or period shall be determined by the General Partner in accordance with GAAP,
consistently applied.

8.2 Allocation of Income or Loss for Accounting Purposes.

M The loss of the Partnership for accounting purposes for each Fiscal Year shall be allocated
at the end of each Fiscal Year as follows:

(a) First, to the Class C Partners at the end of the Fiscal Year in an amount up to, but
not exceeding, the aggregate amount of the Capital Account and Current Account
balance at the end of the Fiscal Year in respect of the Class C Units held by the
Class C Partner, such loss to be allocated among the Class C Partners in proportion
to each Class C Partner’s aggregate Capital Account and Current Account balance
at the end of the Fiscal Year and once a Class C Partner’s aggregate Capital
Account and Current Account reaches zero as a consequence of the allocation of a
loss, any remaining loss shall be further allocated among only those Class C
Partners still having a positive aggregate Capital Account and Current Account
Balance; and

(b) Second:
0] if any Class B Units are issued and outstanding:
a. seventy-five percent (75%) to the Class A Partners at the end of

such Fiscal Year in their respective Class A Pro-Rata Portion at
the end of the Fiscal Year; and
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b. twenty-five percent (25%) to the Class B Partners at the end of
such Fiscal Year in their respective Class B Pro-Rata Portion at
the end of the Fiscal Year; or

(ii) if no Class B Units are issued and outstanding, to the Class A Partners at
the end of such Fiscal Year in their respective Class A Pro-Rata Portion at
the end of the Fiscal Year.

(2) The income of the Partnership for accounting purposes for each Fiscal Year shall be
allocated at the end of each Fiscal Year as follows:

(a)

(b)

First, to each of the Class C Partners during the Fiscal Year in an amount up to,
but not exceeding, the lesser of:

(i) the amount distributed during the Fiscal Year to such Class C Partner with
respect to its Class C Units pursuant to Section 7.1; and

(ii) the amount by which the losses for accounting purposes previously
allocated to the Class C Partners exceeds the amount of income for
accounting purposes previously allocated to the Class C Partners; and

Second:
(i) if any Class B Units are issued and outstanding:

a. seventy-five percent (75%) to the Class A Partners at the end of
such Fiscal Year in their respective Class A Pro-Rata Portion at
the end of the Fiscal Year; and

b. twenty-five percent (25%) to the Class B Partners at the end of

such Fiscal Year in their respective Class B Pro-Rata Portion at
the end of the Fiscal Year; or

(ii) if no Class B Units are issued and outstanding, to the Class A Partners at
the end of such Fiscal Year in their respective Class A Pro-Rata Portion at
the end of the Fiscal Year.

8.3 Allocation of Taxable Income or Loss.

Q) 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:

(a)
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First, to the Class C Partners at the end of the Fiscal Year or stub period in an
amount up to, but not exceeding, the Class C Net Capital at the end of the Fiscal
Year or stub period in respect of the Class C Units held by the Class C Partner
with such Taxable Loss allocated among the Class C Partners in proportion to each
Class C Partner’s Class C Net Capital at the end of the Fiscal Year or stub period
and once Class C Partner’s Class C Net Capital reaches zero as a consequence of
the allocation of a Taxable Loss for the Fiscal Year or stub period, the remaining
Taxable Loss shall be allocated among only those Class C Partners still having a
positive balance of Class C Net Capital; and
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(b) Second:
(i) if any Class B Units are issued and outstanding:
a. seventy-five percent (75%) to the Class A Partners at the end of
such Fiscal Year or stub period in their respective Class A Pro-
Rata Portion at the end of the Fiscal Year or stub period; and
b. twenty-five percent (25%) to the Class B Partners at the end of

such Fiscal Year or stub period in their respective Class B Pro-
Rata Portion at the end of the Fiscal Year or stub period; or

(ii) if no Class B Units are issued and outstanding, to the Class A Partners at
the end of such Fiscal Year or stub period in their respective Class A Pro-
Rata Portion at the end of the Fiscal Year or stub period.

@) The Taxable Income 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:

(a) First, to each of the Class C Partners during the Fiscal Year or stub period in an
amount up to, but not exceeding, the lesser of:

@) the amount distributed during the Fiscal Year or stub period to such
Class C Partner with respect to its Class C Units pursuant to Section 7.1;
and

(ii) the amount by which the Taxable Losses previously allocated to the
Class C Partner exceeds the amount of Taxable Income previously
allocated to the Class C Partner; and

(b) Second:
(i) if any Class B Units are issued and outstanding:
a. seventy-five percent (75%) to the Class A Partners at the end of
such Fiscal Year or stub period in their respective Class A Pro-
Rata Portion at the end of the Fiscal Year or stub period; and
b. twenty-five percent (25%) to the Class B Partners at the end of
such Fiscal Year or stub period in their respective Class B Pro-
Rata Portion at the end of the Fiscal Year or stub period; or
(ii) if no Class B Units are issued and outstanding, to the Class A Partners at

the end of such Fiscal Year or stub period in their respective Class A Pro-
Rata Portion at the end of the Fiscal Year or stub period.

8.4 Computation of Taxable Income or Loss. The General Partner may, with the approval by
Special Resolution of the Limited Partners, in computing the Taxable Income or Loss of the Partnership,
adopt a different method of accounting than required by Section 8.1, adopt different treatments of
particular items and make and revoke such elections on behalf of the Partnership and the Partners as the
General Partner deems to be appropriate in order to reflect the terms of this Agreement.
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8.5 Capital Cost Allowance. In connection with the determination of the Taxable Income or Loss of
the Partnership for each Fiscal Year, unless otherwise agreed by Special Resolution of the Limited
Partners, the General Partner shall deduct the maximum amount of capital cost allowance and other

discretionary deductions as may be available to the Partnership for that period under applicable income tax
Laws.

8.6 Tax Returns. Each Partner shall prepare and file such documents as may be required to be
prepared and filed under the Income Tax Act and any similar provincial statute and shall include in its

computation of income the income or loss of the Partnership for tax purposes as may be determined and
allocated to it pursuant to this Article 8.

Article 9
PARTNERSHIP MEETINGS

9.1 Quorum. At any meeting of the Partnership a quorum shall consist of Partners representing more
than 50% of the Class A Units and, if any Class B Units are issued and outstanding, more than 50% of the
Class B Units in person (by authorized representative in the case of a Partner that is not an individual) or
represented by proxy. If a quorum is not present at a meeting, such meeting shall be adjourned until a date
no sooner than the fifth (5) Business Day and no later than the tenth (10™ Business Day following the
date of the initial meeting. Notices of a meeting shall be sent by the General Partner or by Partners
representing more than 50% of the Class A Units or, if any Class B Units are issued and outstanding, more

than 50% of the Class B Units at least 5 Business Days before the meeting, together with an agenda of the
meeting.

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

admit a new General Partner concurrently therewith;

(b) admit a new General Partner to the Partnership, provided that there shall be only
one General Partner of the Partnership at all times;

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

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

Article 10
OPERATIONAL MATTERS

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

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

8408312.20



-32.-

state and progress of the Partnership business and the management of the Partnership business, at its sole
cost and expense.

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

10.4  Information

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

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

(b) the budget referred to in Section 10.3 for the forthcoming Fiscal Year;

(c) notice of any material events;

(d) copies of all material communications made pursuant to or in connection with the
FuelCo/Project Co Fuel Supply Agreement; and

(e) all information required to file a tax return of a Partner under the Income Tax Act
or a similar provincial statute within the time prescribed under the Laws, and in
any case, within 60 days afier the end of a Fiscal Year of the Partnership.

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

10.6  Additional Funds

) If additional funds are required by the Partnership for its continued operation and for the
carrying on of the Business, which funds are not required to pay a Fuel Supplier Liability, the General
Partner shall be entitled to request by written notice provided to each Limited Partners that the Limited
Partners either subscribe for Class C Units and/or advance to the Partnership by way of a loan in either
case up to the total amount of the additional funds required and in the following proportion: (i) if any Class
B Units are issued and outstanding, seventy-five percent (75%) of the total amount of the required
additional funds will be requested from the Class A Partners, in their Class A Pro-Rata Portion, and
twenty-five percent (25%) of the total amount of the required additional funds will be requested from the
Class B Partners, in their Class B Pro-Rata Portion or (ii) if no Class B Units are issued and outstanding,
the total amount of the required additional funds will be requested from the Class A Partners, in their Class
A Pro-Rata Portion. The Limited Partners shall not have any obligation to subscribe for Class C Units or
advance any amount to the Partnership as a loan pursuant to this Section 10.6(1). If any Limited Partner
does not confirm its decision to subscribe for Class C Units or advance a loan to the Partnership in its
applicable proportion within 10 Business Days of the General Partner’s notice, the other Limited Partners
may, at their option, subscribe for additional Class C Units or make an additional loan to the Partnership
for the total amount not subscribed for or advanced to the Partnership by the other Limited Partners with
each such Limited Partner entitled (but not obligated) to subscribe for or advance an additional minimum
amount in the proportion of such additional amount equal to the amount the Limited Partner initially
agreed to subscribe for or contribute relative to the amount all the Limited Partners initially agreed to
subscribe for or contribute without taking into account such additional amount.
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2) Any loans advanced to the Partnership pursuant to Section 10.6(1) shall bear interest at an
annual rate equal to the Prime Rate plus 5% per annum and shall be compounded on each anniversary date
of the date on which such loan was made, provided that the interest rate shall not exceed the maximum
allowable interest rate under applicable Law. Loans shall be repayable by the Partnership to the relevant
Limited Partners in priority over any distribution on any issued and outstanding Units.

Article 11
ISSUANCE AND DISPOSITION OF PARTNERSHIP INTEREST

11.1  Pre-Emptive Rights for Issuance of Securities

¢)) The Partnership will only issue Securities if additional capital is required by the
Partnership for its continued operations to carry on the Business, including without limitation, if the
Partnership requires funds to make a payment required from the Partnership under the FuelCo/Project Co
Fuel Supply Agreement as provided in Section 1 1.3, and then only in accordance with this Section 11.1.

) If the Partnership desires to issuc any Securities as permitted by this Section 11.1, then the
Partnership shall first deliver to all Limited Partners holding Class A Units (the “Class A Partners™) a
wrillen notice sefting out a description of the Securities, the proposed price (which shall be equal to the
Fair Market Value of the Securities or, in the case where the Securities are Class A Units, the greater of
$1.00 per Class A Unit and the Fair Market Value per Class A Unit, and which price shall be payable in
full in cash on the date of the issuance) and the proposed terms and conditions of the issuance and offering
to each Class A Partner the right to subscribe for that number of Securities in the proportion that the
number of the Class A Units owned by the Class A Partner is to the number of Class A Units owned by all
of the Class A Partners (the “Class A Pro-Rata Portion™). Where the calculation of the Class A Pro-Rata
Portion of Securities results in a fraction, then such Class A Partner’s Class A Pro-Rata Portion will be
increased or decreased to the nearest whole number. No Securities shall be issued to any Person other than

an existing Limited Partner until such Person has agreed in writing to be bound by the provisions contained
in this Agreement.

3) Each Class A Partner shall notify the Partnership of the number of Securities for which it
elects to subscribe, without any obligation to subscribe for any. If all of the Securities are not subscribed
for, the Partnership shall notify each Class A Partner which has subscribed for its. maximum number of
Securities of the number of Securities remaining unsubscribed and such Class A Partner shall be entitled to
purchase all or part of such unsubscribed Securities and shall notify the Partnership of the number of such
unsubscribed Securities for which it elects to subscribe. If more than one Class A Partner elects to
subscribe for any of the unsubscribed Securities, each Class A Partner will be entitled to subscribe for its
Class A Pro-Rata Portion of the unsubscribed Securities but the Class A Pro-Rata Portion will be
calculated as the proportion that the number of Class A Units owned by the Class A Partner is to the total
number of Class A Units owned by all of the Class A Partners who elect to subscribe for any of the
unsubscribed Securities. This process shall be repeated until all the Securities are subscribed for or all of
the Class A Partners have decided not to subscribe for any more Securities. If any of the Securities are not
subscribed for by Class A Partners, those Securities may be issued by the Partnership to any other Person
provided such Person has agreed in writing to be bound by the provisions contained in this Agreement.

“) Failure of a Class A Partner to reply to the notice of the Partnership given pursuant to
Section 11.1(1) within 15 days of such notice or to any notice given pursuant to Section 11.1(3) within five
(5) days of the notice shall be construed as a decision not to subscribe for the Securities referred to in the
applicable notice under this Section 11.1.
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5) The issuance and sale of the Securities pursuant to this Section 11.1 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 or part of the Securities to be issued and the price for the Securities shall be paid in
accordance with the terms of the notice given pursuant to Section 11.1(1) on the completion date against

delivery of a certificate or certificates representing the Securities registered in the name of each Class A
Partner who subscribed for Securities hereunder-

112 Pre-Emptive Rights for Issuance of Class B Units

n The Partnership will only issue Class B Units to existing Class B Partners and then only as

provided in Section 11.3 if the Partnership requires funds to pay a Fuel Supplier Liability, and then only in
accordance with this Section 11.2.

2) If the Partnership desires to issue any Class B Units as permitted by Section 11.2(1), then
the Partnership shall first deliver to all Class B Partners a written notice setting out the number of Class B
Units to be issued, the proposed price (which shall be equal to the greater of $1.00 per Class B Unit and the
Fair Market Value per Class B Unit, and which price shall be payable in full in cash on the date of the
issuance) and the proposed date of issuance and offering to each Class B Partner the right to subscribe for
that number of Class B Units in the proportion that the number of the Class B Units owned by the Class B
Partner is to the number of Class B Units owned by all of the Class B Partners (the “Class B Pro-Rata
Portion”). Where the calculation of the Class B Pro-Rata Portion of Class B Units results in a fraction,
then such Class B Partner’s Class B Pro-Rata Portion will be increased or decreased to the nearest whole
number. No Class B Units shall be issued to any Person other than an existing Class B Partner.

3) Each Class B Partner shall notify the Partnership of the number of Class B Units for which
it elects to subscribe, without any obligation to subscribe for any. If all of the Class B Units are not
subscribed for, the Partnership shall notify each Class B Partner which has subscribed for its maximum
number of Class B Units of the number of Class B Units remaining unsubscribed and such Class B Partner
shall be entitled to purchase all or part of such unsubscribed Class B Units and shall notify the Partnership
of the number of such unsubscribed Class B Units for which it elects to subscribe. If more than one
Class B Partner elects to subscribe for any of the unsubscribed Class B Units, each Class B Partner will be
entitled to subscribe for its Class B Pro-Rata Portion of the unsubscribed Class B Units but the Class B
Pro-Rata Portion will be calculated as the proportion that the number of Class B Units owned by the
Class B Partner is to the total number of Class B Units owned by all of the Class B Partners who elect to
subscribe for any of the unsubscribed Class B Units. This process shall be repeated until all the Class B
Units are subscribed for or all of the Class B Partners have decided not to subscribe for any more Class B

Units. If any Class B Units are not subscribed for by Class B Partners, those Class B Units shall not be
issued by the Partnership.

C)) Failure of a Class B Partner to reply to the notice of the Partnership given pursuant to
Section 11.2(2) within 15 days of such notice or to any notice given pursuant to Section 11.2(2) within five
(5) days of the notice shall be construed as a decision not to subscribe for the Class B Units referred to in
the applicable notice under this Section 11.2.

) The issuance and sale of the Class B Units pursuant to this Section 11.2 shall be completed
at the registered office of the Partnership within thirty (30) days after the Class B Partners have agreed to
subscribe for all or part of the Class B Units to be issued and the price for the Class B shall be paid in
accordance with the terms of the notice given pursuant to Section 1 1.2(2) on the completion date against
delivery of a certificate or certificates representing the Class B Units registered in the name of each Class B
Partner who subscribed for Class B Units hereunder.
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©) Upon and at any time after the end of the initial term of the Tolko Fuel Supply Agreement
under section 2.1 of the Tolko Fuel Supply Agreement (regardless of whether or not the term is extended
pursuant to section 2.2 of the Tolko Fuel Supply Agreement), to the extent not prohibited pursuant to
applicable Laws the Partnership shall, upon request of Tolko LP, redeem and cancel any and all
outstanding Units held by Tolko LP in consideration for the payment by the Partnership to Tolko LP of the
amount of all Undistributed Amounts for those Units at that time. For putposes of Article 8 and
determining the amount of all Undistributed Amounts for those Units in the Fiscal Year in which the
redemption occurs, Tolko LP will be considered to own the redeemed Units at the end of the Fiscal Year in
which the Units are redeemed and the Taxable Income or Taxable Loss allocated to Tolko LP in respect of
such Units for the period of the Fiscal Year in which they were owned by Tolko LP prior to the redemption
will be reduced to equal the amount otherwise allocable pursuant to Article 8 multiplied by the number of
days in the Fiscal Year that Tolko LP was a Partner divided by the total number of days in the Fiscal Year.
If Tolko or Tolko LP is in breach of any obligation to make a payment under any Tolko Fuel Supplier
Liability Agreement or if Tolko is in breach of any obligation to indemnify and save harmless the
Partnership under section 17.2(1) of the Tolko Fuel Supply Agreement, then, to the extent the Partnership
does not already have any Blocked Distributions for the amount of the obligations, the Partnership shall be
entitled to set-off the amount of the obligations that is payable by Tolko or Tolko LP against the amount
payable by the Partnership to Tolko LP for the Units. The Units shall be redeemed and cancelled five (5)
days after the date of the request by Tolko LP, and the amount payable by the Partnership to Tolko LP for
the redemption of the Units will be payable by the Partnership to Tolko LP as and when distributions are
made by the Partnership under Section 7.1 as follows:

(a) if any Class C Units are outstanding on the distribution date, a portion of the
amounts then available for distribution on such distribution date equal to the
proportion that the outstanding Undistributed Amounts represent relative to the
sum of such outstanding Undistributed Amounts and the number of Class C Units
outstanding, shall be used to pay that amount of the redemption price of the Units

(and the remainder shall be distributed on the outstanding Units in accordance
with Section 7.1); and

(b) if no Class C Units are outstanding on the distribution date, the amounts then
available for distribution on such distribution date shall be used entirely to pay the
redemption price of the Units until the outstanding redemption price has been paid
in full.

From the date of the redemption of the Units held by Tolko LP until payment in full of such redemption
price, the Parties shall not amend the terms and conditions of Article 7 in a manner that would negatively
affect the timing of payment of any outstanding redemption price payable to Tolko LP for the redemption.
In addition, notwithstanding any other provision in this Agreement, if any of the Units held by Tolko LP
that are redeemed are Class C Units in respect of which any Tax Losses have been allocated to Tolko LP
prior to the redemption of those Class C Units and the redemption price of the Class C Units is not paid in
full on the date of the redemption, then Tolko LP will be allocated Taxable Income up to the amount of the
Tax Losses previously allocated to it in respect of those Class C Units as Tolko LP receives payment of the
redemption price for those Class C Units as permitted by section 96 of the Income Tax Act (Canada) even
though Tolko LP is no longer a partner in the Partnership at the time the Taxable Income is earned.

7 For as long as any Class B Units are issued and outstanding the Partnership will not
redeem or otherwise purchase any issued and outstanding Units except as required by Section 5.2(4) or
Section 11.2(6) unless an equal proportion of each class of issued and outstanding Units relative to the total
number of issued and outstanding number of Units of such class are redeemed simultaneously.
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1.3 Funds Required for Payment of a Fuel Supplier Liability

)

@)

(€))
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If the General Partner, acting reasonably and in good faith, believes that the Partnership

requires funds to pay a Fuel Supplier Liability that it is not able to fund from cash flow generated by its
operations, the Partnership will offer:

(a

(b)

Each:

(a)

(b)

Class A Units to Class A Partners pursuant to Section 11.1 in the number of Class
A Units required based on the greater of $1.00 per Class A Unit and the Fair
Market Value of the Class A Units to raise seventy-five percent (75%) of the

amount of the Fuel Supplier Liability that it is not able to fund from cash flow
generated by its operations; and

Class B Units to Class B Partners pursuant to Section 11.2 in the number of Class
B Units required based on the greater of $1.00 per Class B Unit and the Fair
Market Value of the Class B Units to raise twenty-five percent (25%) of the
amount of the Fuel Supplier Liability that it is not able to fund from cash flow
generated by its operations, provided that the Partnership shall not offer or issue
any Class B Units at any time under this Section 11.3(1)(b) if the amount for
which the Class B Units are offered or issued will exceed the Maximum Actual
Tolko Liability at such time.

Class A Partner will, to the extent that the Class A Partner determines it has the
funds available to do so, subscribe for Class A Units in an amount equal to its
Class A Pro-Rata Portion of the Class A Units offered to the Class A Partners; and

each Class B Partner will, to the extent that the Class B Partner determines it has
the funds available to do so or, in the case of Tolko LP, to the extent that there are
Blocked Distributions under Section 7.3, Escrowed Fuel Price Payments under
section 7.7(1)(c) of the Tolko Fuel Supply Agreement or Escrowed Distributions
under Section 7.7(1)(c), subscribe for Class B Units in an amount equal to its
Class B Pro-Rata Portion of the Class B Units offered to the Class B Partners up
to, in the case of Tolko LP, the Maximum Actual Tolko Liability at that time. If
there is a combination of Escrowed Fuel Price Payments under section 7.7(1)(c)
of the Tolko Fuel Supply Agreement, Blocked Distributions under Section 7.3 and
Escrowed Distributions under Section 7.7(1)(c), the Escrowed Fuel Price
Payments will be used to subscribe for Class B Units pursuant to section 7.7(3) of
the Tolko Fuel Supply Agreement prior to the Blocked Distributions being used to
subscribe for Class B Units pursuant to Section 7.7(3) and the Blocked
Distributions will be used to subscribe for Class B Units pursuant to Section 7.3(a)
prior to the Escrowed Distributions being used to subscribe for Class B Units
pursuant to Section 7.7(3).

If the funds received by the Partnership from:

(@)

a Class A Partner for the Class A Units offered to the Class A Partner that are
actually subscribed for by the Class A Partner are less than the Class A Partner’s
Class A Pro-Rata Portion of seventy-five percent (75%) of the amount required by
the Partnership for the Fuel Supplier Liability, each Class B Partner may subscribe
for Class C Units at $1.00 per Class C Unit in accordance with Section 11.4 for an
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aggregate amount equal to the Class B Partner’s Class B Pro-Rata Portion of the
difference between (i) seventy-five percent (75%) of the amount required by the
Partnership to pay the Fuel Supplier Liability, minus (ii) the aggregate amount

paid by Class A Partners as the subscription price for Class A Units pursuant to
Section 11.3(2)(a); or

(b) a Class B Partner for the Class B Units offered to the Class B Partner that are
actually subscribed for by the Class B Partner are less than the Class B Partner’s
Class B Pro-Rata Portion of twenty-five percent (25%) of the amount required by
the Partnership for the Fuel Supplier Liability (even if the reason is becausc
twenty-five percent (25%) of the amount required by the Partnership for the Fuel
Supplier Liability exceeds the Maximum Actual Tolko Liability) or if the
Partnership is not entitled to issue Class B Units to the Class B Partners pursuant
to Section 11.3(1)(b) because the amount for which the Class B Units would be
offered or issued would exceed the Maximum Actual Tolko Liability at such time,
each Class A Partner may subscribe for Class C Units at $1.00 per Class C Unit in
accordance with Section 11.4 for an aggregate amount equal to the Class A
Partner’s Class A Pro-Rata Portion of the difference between (i) twenty-five
percent (25%) of the amount required by the Partnership to pay the Fuel Supplier
Liability, minus (ii) the aggregate amount paid by Class B Partners as the
subscription price for Class B Units pursuant to Section 1 1.3(3)(b), if any.

@ If at any time and from time to time after Units have been issued pursuant to this Section
11.3 at a time when twenty-five percent (25%) of the amount required by the Partnership for the Fuel
Supplier Liability exceeds the Maximum Actual Tolko Liability and as a result there is any Outstanding
Potential Tolko Portion of a Fuel Supplier Liability and there is a subsequent Increase in Tolko’s Actual
Liability, the Partnership will, unless Dalkia International S.A. or NV HoldCo LP determines, acting
reasonably, that there is then a Fuel Supplier Credit Risk, offer additional Class B Units to the Class B
Partners as provided in Section 11.3(1)(b), each Class B Partner will be entitled to subscribe for the Class
B Units as provided in Section 11.3(2)(b) and the funds received by the Partnership from a Class B Partner
for the Class B Units offered to the Class B Partner that are actually subscribed for by the Class B Partner
(whether using Escrowed Fuel Price Payments, Blocked Distributions, Escrowed Distributions, paid

pursuant to a Tolko Fuel Supplier Liability Agreement or otherwise) will be distributed in accordance with
Section 7.1.

(5) If any Units have been issued pursuant to Section 11.3 (including Class C Units as
provided in Section 11.3(3)) to pay a Fuel Supplier Liability that was only a potential obligation or liability
and such potential obligation or liability does not materialize within the time that the General Partner,
acting reasonably and in good faith, believed that it would, the subscription price paid in respect thereto
that is not needed for an actual Fuel Supplier Liability shall be returned by the Partnership to the Partner
from whom it was received in accordance with the following:

(a) first, if any amount of such subscription price was paid for any Class C Units, such
amount will be returned to the Partner that paid such amount; and

(b) second, once any amount of such subscription price that was paid for any Class C
Units has been returned to the Partners that paid such amounts, any amount of
such subscription price paid for any other Units will be returned to the Partner that
paid such amount.
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If the funds were taken from: (i) Blocked Distributions pursuant to Section 7.3(a), the amount shall be
credited back to and retained by the Partnership as Blocked Distributions under Section 7.3, (ii) Escrowed
Fuel Price Payments pursuant to section 7.7(3) of the Tolko Fuel Supply Agreement, the amount shall be
returned back to the Escrow Agent and held as Escrowed Fuel Price Payments pursuant to section 7.7(3) of
the Tolko Fuel Supply Agreement, or (iii) Escrowed Distributions pursuant to Section 7.7(3), the amount
shall be returned back to the Escrow Agent and held as Escrowed Distributions under the Escrow
Agreement, in any such case within 15 days from the end of the time period that the General Partner,
acting reasonably and in good faith, believed such potential obligation or liability would materialize.

11.4  Class C Units

¢)) The Partnership will only issue Class C Units as provided in Section 10.6(1) or Section
11.3(3).

(2) If the Partnership desires to issue any Class C Units as permitted by Section 11.4(1), then
the Partnership shall first deliver to all Class A Partners and Class B Partners a written notice setting out
the number of Class C Units to be issued, the proposed price (which shall be equal to the amount of $1 per

Class C Unit and which shall be payable in full in cash on the date of the issuance) and the proposed date
of issuance and offering to each:

(a) Class A Partner the right to subscribe for its Class A Pro-Rata Portion of:

@) in the case of Section 10.6(1), seventy-five percent (75%) of the Class C
Units; and

(ii) in the case of Section 11.3(3), the Class C Units referred to in Section
11.3(3)(b), if applicable;

(b) Class B Partner the right to subscribe for its Class B Pro-Rata Portion of:

@) in the case of Section 10.6(1), twenty-five percent (25%) of the Class C
Units; and

(ii) in the case of Section 11.3(3), the Class C Units referred to in Section
11.3(3)(a), if applicable.

Where the calculation of the Class A Pro-Rata Portion or Class B Pro-Rata Portion of Class C Units results
in a fraction, then such Limited Partner’s Class A Pro-Rata Portion or Class B Pro-Rata Portion, as the case
may be, will be increased or decreased to the nearest whole number. No Class C Units shall be issued to
any Person other than an existing Class A Partner or Class B Partner.

3 Each Class A Partner and Class B Partner to whom an offer is made under Section 11.4(2)
shall notify the Partnership of the number of Class C Units for which it elects to subscribe, without any
obligation to subscribe for any. If all of the Class C Units are not subscribed for, the Partnership shall
notify each Limited Partner which has subscribed for its maximum number of Class C Units of the number
of Class C Units remaining unsubscribed and such Limited Partner shall be entitled to purchase all or part
of such unsubscribed Class C Units and shall notify the Partnership of the number of such unsubscribed
Class C Units for which it elects to subscribe. If more than one Limited Partner elects to subscribe for any
of the unsubscribed Class C Units, each such Limited Partner that is a:

(a) Class A Partner will be entitled to subscribe for its Class A Pro-Rata Portion of:
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@) in the casc of Section 10.6(1):

a. seventy-five percent (75%) of the unsubscribed Class C Units if
any Limited Partner that elects to subscribe for any of the
unsubscribed Class C Units is a Class B Partner; or

b. the unsubscribed Class C Units if none of the Limited Partners
that elects to subscribe for any of the unsubscribed Class C Units
is a Class B Partner;

(ii) in the case of Section 11.3(3), the unsubscribed Class C Units referred to
in Section 11.3(3)(b), if applicable;

but the Class A Pro-Rata Portion will be calculated as the proportion that the
number of Class A Units owned by the Class A Partner is to the total number of
Class A Units owned by all of the Class A Partners who elect to subscribe for any
of the unsubscribed Class C Units; or

() Class B Partner will be entitled to subscribe for its Class B Pro-Rata Portion of:

@) in the case of Section 10.6(1):

a. twenty-five percent (25%) of the unsubscribed Class C Units i
any Limited Partner that elects to subscribe for any of the
unsubscribed Class C Units is a Class A Partner; or

b. the unsubscribed Class C Units if none of the Limited Partners
that elects to subscribe for any of the unsubscribed Class C Units
is a Class A Partner;

(ii) in the case of Section 11.3(3), the unsubscribed Class C Units referred to
in Section 11.3(3)(a), if applicable;

but the Class B Pro-Rata Portion will be calculated as the proportion that the
number of Class B Unils owned by the Class B Partner is to the total number of
Class B Units owned by all of the Class B Partners who elect to subscribe for any
of the unsubscribed Class C Units.

This process shall be repeated until all the Class C Units are subscribed for or all of the Class A Partners
and Class B Partners to whom an offer is made under Section 11.4(2) have decided not to subscribe for any
more Class C Units. If any Class C Units are not subscribed for by Class A Partners or Class B Partners to
whom an offer is made under Section 11.4(2), those Class C Units shall not be issued by the Partnership.

“4) Failure of a Limited Partner to reply to the notice of the Partnership given pursuant to
Section 11.4(2) within 15 days of such notice or to any notice given pursuant to Section 11.4(3) within five
(5) days of the notice shall be construed as a decision not to subscribe for the Class C Units referred to in
the applicable notice under this Section 11.4.

(5) The issuance and sale of the Class C Units pursuant to this Section 11.4 shall be completed
at the registered office of the Partnership within thirty (30) days after the process under Section 11.4(2) and
Section 11.4(3) has been completed and the Class A Partners and Class B Partners have agreed to subscribe
for all or part of the Class C Units to be issued and the price for the Class C shall be paid in accordance
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with the terms of the notice given pursuant to Section 11.4(2) on the completion date against delivery of a

certificate or certificates representing the Class C Units registered in the name of each Limited Partner who
subscribed for Class C Units hereunder.

115  Restriction on Transfers. Except as otherwise permitted pursuant to the provisions of
Section 11.6, Section 11.7, Section 11.8 or Section 11.9 or, in the case of the General Partner only, Section
13.10r Section 13.5, no Party shall Transfer, directly or indirectly, its Partnership Interest, or any part
thereof, or any right, title or interest therein. A Transfer of any Partnership Interest in violation of this
Agreement shall not be valid and the General Partner shall not register, nor permit any transfer agent to
register, any such Transfer on the securities register of the Partnership.

11.6  Lock-In Period. Except in the case of a Transfer pursuant to this Section 11.6, a Transfer to a
Permitted Transferee in accordance with Section 11.7, or a Transfer pursuant to Section 11.8, during the
term of the FuelCo/Project Co Fuel Supply Agreement, Tolko LP (and its Permitted Transferees) shall not
Transfer, directly or indirectly, all or any portion of its Partnership Interest if such Transfer would result in
Tolko LP and its Permitted Transferees holding, directly or indirectly, less than 25% of the total aggregate
number of issued and outstanding Class A Units and Class B Units. Except in the case of a Transfer
pursuant to this Section 11.6, a Transfer to a Permitted Transferee in accordance with Section 11.7 or a
Transfer pursuant to Section 11.8, during the term of the FuelCo/Project Co Fuel Supply Agreement and if
any Class B Units are issued and outstanding, NV Holdco LP (and its Permitted Transferees) shall not
Transfer, directly or indirectly, all or any portion of its Partnership Interest if such Transfer would result in
NV Holdco LP and its Permitted Transferees holding, directly or indirectly, fifty-percent (50%) or less of
the total aggregate issued and outstanding Class A Units and Class B Units. Notwithstanding the
foregoing, subject to Section 11.10 and Section 11.11 if any Class B Units are issued and outstanding:

(a) Tolko LP shall be entitled to Transfer a portion of its Units to an Other Fuel
Supplier Subcontractor with the prior written consent of NV HoldCo LP, such
consent not to be unreasonably withheld or delayed; and

(b) NV HoldCo LP shall be entitled to Transfer a portion of its Units to an Other Fuel
Supplier Subcontractor with the prior written consent of Tolko LP (provided NV
HoldCo LP and its Permitted Transferee continue to own more than fifty percent
(50%) of the total aggregate issued and outstanding Class A Units and Class B
Units), such consent not to be unreasonably withheld or delayed.

11.7  Permitted Transferces. A Limited Partner (a “Transferor”) shall be entitled, upon prior written
notice to the other Partners, to Transfer all or a part of its Partnership Interest, to any Permitted Transferee
of such Transferor, provided that:

(a) the Permitted Transferee has executed prior to such Transfer a counterpart to this
Agreement and agreed to be bound by or is otherwise added as a party to the
Escrow Agreement or enters into a new Escrow Agreement regarding the
Escrowed Distributions to be paid 1o and held by the Escrow Agent from and after
the assignment of the Transferor’s Partnership Interest, upon which the Permitted
Transferee shall have all of the rights and obligations of the Transferor hereunder
and thereunder with respect to such Partnership Interest; and

(b) the Permitted Transferee and the Transferor have agreed, in form and terms
satisfactory to the other Partners, acting reasonably, that as long as the Permitted
Transferee holds such Partnership Interest, the Permitted Transferee shall remain a
wholly-owned Affiliate of the Transferor, except where the Permitted Transferee
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is subsequently wound-up or dissolved into the Transferor (and in such a case the
Transfer of the Partnership Interest by the Permitted Transferee back to the
Transferor as a result of the winding-up or dissolution of the Permitted Transferee
will also be permitted without consent).

11.8  Bankruptcy or Material Breach

M

In the event that any of the following events (an “Event of Change™) should occur:

(@)

(®

(©)

(d)

(e)
®

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

in respect of NV HoldCo LP only, the failure by Dalkia International S.A. and NV
HoldCo LP to pay any amount payable by Dalkia International S.A. and NV
HoldCo LP when due under the Dalkia Fuel Supply Guarantee unless such failure
is cured within 10 days of the giving of a written notice by a non-defaulting
Limited Partner requiring such rectification;

in respect of Tolko LP only, the failure by Tolko to pay any amount payable by
Tolko when due under any Tolko Fuel Supplier Liability Agreement unless such
failure is cured within 10 days of the giving of a written notice by a non-defaulting
Limited Partner requiring such rectification;

in respect of Tolko LP only, the occurrence of an “Event of Default” (pursuant to
the meaning ascribed to such term in the Tolko Fuel Supply Agreement) by Tolko
under the Tolko Fuel Supply Agreement;

a change of Control of a Limited Partner, unless approved by the other Partners; or

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

then the Limited Partner subject to the Event of Change and its Affiliates (the “Defaulting Partner”):
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(h)

shall be deemed to have offered to sell all of their Class A Units and Class B Units
(the “Default Class A and B Units”) to each other Limited Partner (the “Non-
Defaulting Partner(s)”) in the proportion that the number of Class A Units and
Class B Units owned by each Non-Defaulting Partner is to the number of Class A
Units and Class B Units owned by all Non-Defaulting Partners (the
“Proportionate Share”); and

shall be deemed to have offered to sell all of their Class C Units (the “Default
Class C Units”) to the Non-Defaulting Partners, in their Proportionate Share.
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2) If any Partner becomes aware of an Event of Change that occurs for any other Partner, it
will notify the other Partners. Within one hundred twenty (120) days after the Non-Defaulting Partner(s)
becomes aware of the Event of Change (the “Default Period”), a notice accepting its Proportionate Share
of the Default Class A and B Units and/or Default Class C Units may be given by Non-Defaulting
Partnei(s) to the Defaulting Partner and the other Non-Defaulting Partners. If a Non-Defaulting Partner
has not accepted all of its Proportionate Share of the Default Class A and B Units and/or Default Class C
Units, the other Non-Defaulting Partner(s) shall be entitled to purchase all Default Class A and B Units
and/or Default Class C Units that have not been accepted by giving notice to that effect to the Defaulting
Partner within 10 days from the expiry of the 120 day-period referred to above. If more than one Non-
Defaulting Partner gives such a notice, each Non-Defaulting Partner will be entitled to purchase the
Proportionate Share of the Default Class A and B Units and/or Default Class C Units but the Proportionate
Share will be calculated as the proportion that the number of Class A Units and Class B Units owned by
the Non-Defaulting Partner is to the total number of Class A Units and Class B Units owned by all of the
Non-Defaulting Partners who give such a notice. This process shall be repeated until all the Default
Class A and B Units and Default Class C Units are being purchased or all of the Non-Defaulting Partners

have decided not to purchase any more Default Class A and B Units or Default Class C Units. On the day
which is the later of:

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

(b) five (5) days following the determination of the purchase price of the Default
Class A and B Units and Default Class C Units in accordance with
Section 11.8(3),

if a Non-Defaulting Partner(s) has given a notice of acceptance to the Defaulting Partner for all of the
Default Class A and B Units and/or Default Class C Units within the Default Period, the Defaulting Partner
shall sell all of the Default Class A and B Units and/or Default Class C Units to the applicable Non-
Defaulting Partner(s) and the Non-Defaulting Partner(s) shall purchase all of the Default Class A and B
Units and/or Default Class C Units at the price determined pursuant to provisions of Section 11.8(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 and B Units and/or Default Class C Units shall be null and
void upon expiration of the Default Period. For greater certainty Non-Defaulting Partner(s) may choose to
purchase all of the Default Class A and B Units and none of the Default Class C Units or all of the Default
Class C Units and none of the Default Class A and B Units.

3) The purchase price of any Default Class A and B Units and Default Class C Units, as
applicable, being purchased and sold pursuant to the provisions of this Section 11.8 shall be their Fair
Market Value as determined by a valuator experienced in the valuation of energy projects, independent
from the Parties, appointed jointly by the Limited Partners within 30 days from the first date any notice of
acceptance is delivered pursuant to Section 11.8(2), as at the date of the Event of Change. If the Limited
Partners cannot agree on the appointment of the valuator, the Defaulting Partner shall appoint its
independent experienced valuator and the Non-Defaulting Partner(s) shall also appoint an independent
experienced valuator, in which case the Fair Market Value shall be equal to the average between the Fair
Market Value determined by each valuator. The valuators shall determine such Fair Market Value as
experts and not as umpires or arbitrators. The valuators may seek such information from the Parties as

may, in the opinion of the valuators, be reasonably required to effectively determine such Fair Market
Value.

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

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

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

Whereupon the Offeror shall be deemed to have offered to sell the Offered Units to the Offerees in their

respective Proportionate Shares at the price and on the terms and conditions contained in the Notice of
Sale.

2) Within thirty (30) days after an Offeree’s receipt of the Notice of Sale (hereinafter in this
Section 11.9 the “Acceptance Period”) the Offeree may give a notice (the “Acceptance”) to the Offeror
and any other Offerees, accepting its Proportionate Share of the Offered Units, and:

(a) if there is more than one Offeree and an Offeree has not accepted to purchase all
of its Proportionate Share of the Offered Units, each of the other Offerees shall be
entitled to purchase all of its Proportionate Share of the Offered Units that have
not been accepted by giving notice to that effect to the Offeror within 10 days
from the expiry of the Acceptance Period but the Proportionate Share will be
calculated as the proportion that the number of Class A Units and Class B Units
owned by the Offeree is to the total aggregate number of Class A Units and Class
B Units owned by all of such other Offerees who give such a notice, and this
process shall be repeated until all of the Offered Units are being purchased or all
of the Offerees have decided not to purchase any more of the Offered Units;

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

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

3) For greater certainty:
(a) failure of an Offeree to reply to the Notice of Sale within the Acceptance Period

(or any additional 10-day period, where applicable) shall be construed as a
decision not to accept the offer to sell the Offered Units under this Section; and
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(b) if the consideration to be received by the Offeror from the Arm’s Length third
party is one which cannot be matched in kind by an Offeree, the Offeror must set
out in the Notice of Sale its bona fide estimate of the value in cash of the
consideration that cannot be matched in kind by the Offeree. If the Notice of Sale
does not include an estimate as aforesaid, the Offeree may request such estimate,
in which event the Acceptance Period shall be suspended until such estimate is
received by the Offeree. In case of dispute as to the reasonableness of the
estimate, the matter shall be suspended until a final settlement or a final and non-
appealable decision in that respect.

11.10 Parties to Facilitate Transfers, Each of the Parties agrees to give and execute all necessary
consents and approvals to a Transfer of a Partnership Interest which is permitted under this Agreement

promptly after the relevant provisions of this Agreement relating to such Transfer have been complied
with.

11.11 Transferee to be Bound. Notwithstanding anything to the contrary in this Agreement, no Limited
Partner shall Transfer any of its Units to any Person other than an existing Limited Partner until such
Person has agreed in writing to be bound by the provisions contained in this Agreement that were
applicable to the Transferor on the date of the Transfer.

Article 12
SALE

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

12.2  Date and Time of Closing. Any sale and purchase of a Partnership Interest between any of the
Partners provided for in Article 11 shall be closed at the offices of the solicitors of the Partnership at 10:00
o’clock in the forenoon on the day provided for in the relevant Section hereof or on such other day as may
be agreed upon by the relevant Partners, 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.

123 Payment of Purchase Price. At the Time of Closing, the Partner selling its Partnership Interest
shall deliver certificates representing its Securities, Class B Units or Class C Units duly endorsed in blank
for transfer and the Partner purchasing such Partnership Interest shall deliver a certified cheque, bank draft
or wire transfer for the purchase price of the Partnership Interest being purchased by such Partner.

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

12.5  Partnership Indcbtedness to Partner.
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M If, at the Date of Closing, the Partnership is indebted to the Partner selling its Partnership
Interest in an amount recorded on the books of the Partnership and verified by the accountants or auditors
of the Partnership, then, at the option of the Partner purchasing the Partnership Interest:

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

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

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

12.7  Partner Guarantees. If, at the Date of Closing, the Partner selling its Partnership Interest has (or
one of its Affiliates has) any personal guarantees, securities or covenants pledged with any Person to
secure an indebtedness, liability or obligation of the Partnership, then the Partnership and the Partner
purchasing its Partnership Interest shall use all reasonable efforts to deliver up or cause to be delivered up
to the Partner selling its Partnership Interest and cancel or cause to be cancelled such guarantees, securities
and/or covenants at or before the Time of Closing. If such is not possible after the purchasing Partner shall
have used its reasonable efforts to procure such cancellation, the purchasing Partner shall, at the Time of
Closing and in form reasonably satisfactory to counsel for the Partner selling its Partnership Interest,
indemnify and save harmless the Partner selling its Partnership Interest and its Affiliates from and against
all claims arising out of any such guarantees, securities and/or covenants whenever such claims arise, and

provide to the selling Partner and its Affiliates such security in respect thereof as may be reasonably
required by the selling Partner.

Article 13
APPOINTMENT, CHANGE, RESIGNATION OR
REMOVAL OF GENERAL PARTNER

13.1  Assignment or Transfer of Partnership Interest of General Partner. The General Partner shall
not sell, assign or otherwise dispose of its interest as the general partner in the Partnership except with the
approval by a Special Resolution of the Limited Partners, provided, however, that the General Partner may
resign as general partner of the Partnership provided that the General Partner has complied with

Section 13.2 hereof.

13.2  Resignation,

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

(a) one hundred twenty (120) days after written notice thereof is given as aforesaid;
and
(b) the admission of a new general partner to the Partnership by Special Resolution.
2) The General Partner’s will not be effective if the effect thereof would be to

dissolve the Partnership.
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13.3  Replacement.

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

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

partitioned. A new general partner of the Partnership shall, in such instances, be appointed by Special
Resolution.

13.4  Bankruptcy or Dissolution. The General Partner will cease to be the general partner of the
Partnership in the event of the bankruptcy or insolvency of the General Partner (or the commencement of
any act or proceeding in connection therewith which is not contested in good faith by the General Partner)
or the appointment of a trustee, receiver or receiver-manager of the affairs of the General Partner, effective
upon the admission of a new general partner of the Partnership by Special Resolution.

13.5  Transfer of Management.

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

the Partnership held by the General Partner to the new general partner of the Partnership. All costs of such
transfer shall be for the account of the Partnership.

@) On the resignation of the General Partner or the General Partner otherwise ceasing to be
the general partner of the Partnership and the admission of a new general partner, (i) the outgoing general
partner will, at the cost of the Partnership, to the extent required, transfer title to the Partnership property to
such new general partner and will execute all deeds, certificates, declarations and other documents
necessary or desirable to effect such transfer in a timely fashion, and (ii) assign to the new general partner

all Units owned by the outgoing general partner, for the Fair Market Value thereof as determined by the
auditors of the Partnership.

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

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

Article 14
POWER OF ATTORNEY

14.1  Appointment

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

(a) execute, deliver, file and/or record in the appropriate public office:

0] the Declaration and all amendments to the Declaration that may be
required; and;

(ii) the declaration required under the British Columbia Partnership Act for
the Partnership to be registered under that Act and all amendments to that
declaration.

2) The power of attorney granted herein, being coupled with an interest, is irrevocable and
shall survive the assignment, to the extent of the obligations of a Limited Partner hereunder, by the Limited
Partner of the whole or any part of the Partnership Interest of the Limited Partner in the Partnership and
shall be binding upon the successors and assigns of the Limited Partner, and may be exercised by the
General Partner on behalf of each Limited Partner in executing any instrument thereon and by listing all

the Limited Partners executing such instrument with a single signature as attorney and agent for all of
them.

Article 15
NOTICES

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

If to the Partnership: Merritt FuelCo Limited Partnership
c/o Dalkia Canada Inc.
Park Place
666 Burrard Street, Suite 500
Vancouver, BC V6C 3P6 Canada
Attention: Fadi Oubari
Facsimile number: (604) 688-2419

with a 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
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— If to the General Partner: Nicola Valley FuelCo Inc.
¢/ o Dalkia Canada Inc.
The Exchange Tower, P.O. Box 427
130 King Street West, Suite 1800
Toronto, Ontario, M5X1E3
Facsimile:  (416) 947-0167

E-mail: Xpietri@dalkia.ca
with a 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

Ifto NV HoldCo LP: Nicola Valley Fuel HoldCo Limited Partnership
c/o Dalkia Canada Inc.
Park Place
666 Burrard Strect, Suite 500
Vancouver, BC V6C 3P6 Canada
Attention: Fadi Qubari
Facsimile number: (604) 688-2419

with a 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

If to Tolko LP: Tolko Industries Ltd.

P.O. Box 39

3000 — 28 Street

Vernon, BC VIT 6M1

Attention: Fibre Manager
Facsimile number: (250) 549-5335

15.2  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:

(a) on the date of delivery if delivered by hand or by courier prior to 5:00 p.m. (local
time of the recipient) on a Business Day and otherwise on the next following
Business Day (it being agreed that the burden of establishing delivery will be on
the Party delivering the notice);
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(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 5:00 p.m. (local time of the recipient) on a Business Day and
otherwise on the next following Business Day, provided that a copy of such notice
is also delivered by regular post within a reasonable time thereafter;

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

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

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

Article 16
AMENDMENT

16.1  Amendment with Approval of Limited Partners and General Partner. Unless otherwise
provided, this Agreement may only be amended by written approval of all the Partners; but an amendment

to this Agreement which will in any manner allow any Limited Partner to take part in the management of
the Business will be void.

Article 17
DISSOLUTION AND TERMINATION OF THE PARTNERSHIP

17.1  Events of Dissolution
) The Partnership will be dissolved on the earlier of the occurrence of the following events:
(a) the passage of a resolution of the General Partner approving the dissolution and
winding-up of the Partnership which shall provide for the terms and manner in and
upon which the Partnership property shall be disposed of and the approval of such
dissolution by a Special Resolution of the Limited Partners; or
(b) sale, transfer or other disposition of all of the assets of the Partnership,
but, notwithstanding anything herein to the contrary, no dissolution of the Partnership shall occur until a
notice of the dissolution is registered and published as prescribed under The Business Names Registration

Act (Manitoba).

Article 18
CONFIDENTIALITY

18.1  Confidentiality

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

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

(c) as authorized by the Partnership; or

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

) Each Partner shall use at least the same degree of care in maintaining the confidentiality of
the Confidential Information as it uses in maintaining the confidentiality of its own confidential or

proprietary information, but in no event with less care than is reasonable given the nature of the
information.

3) No Partner shall use or copy any Confidential Information, except:
(a) to advance the business of the Partnership;

(b) to exercise its rights or to comply with its obligations under this Agreement;

(c) as authorized by the Partnership; or

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

“4) The Partnership may at any time requirc a Partner that ceases to be a Partner to
immediately deliver to the Partnership or, at the Partnership’s option, to immediately erase or destroy, any
documents and other materials and copies and translations of them (whether recorded, stored or reproduced
in or on any medium or by means of any device) containing any Confidential Information in the Partner’s
possession or control, except in the case of any Confidential Information that is in electronic format to the
extent contained on archived back-up tapes that are not readily accessible. The Partner shall provide
evidence satisfactory to the Partnership that all those documents, materials, copies and translations have
been delivered, erased or destroyed.

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

Article 19
GENERAL

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

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

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

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

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

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

19.7  Binding Effect. This Agreement will be binding upon and enure to the benefit of the Parties and,
to the extent permitted hereunder, their respective successors and assigns.

19.8  Entire Agreement. This Agreement, the Tolko Fuel Supply Agreement, the Fuel Supplier
Acknowledgement and Consent Agreement, any Tolko Fuel Supplier Liability Agreement and the Escrow
Agreement (including after the termination or expiry of any Tolko Fuel Supplier Liability Agreement, the
Tolko Fuel Supply Agreement and the Escrow Agreement to the extent any defined terms in those
agreements are incorporated into this Agreement) constitute the entire agreement among the Parties with
respect to the subject matter hereof and supersede all prior agreements, understandings, negotiations and
discussions, whether oral or written, among the Parties with respect to the subject matter hereof. There are
no conditions, covenants, representations, warranties, or other agreements between the Parties in
connection with the subject matter hereof except as specifically set forth herein.

{Signature page follows]
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IN WITNESS WHEREOF, the Parties have signed this Limited Partnership Agreement as of the day and
year first above written.

By:

LIMITED PARTNERSHIP represented

NICOLA VALLEY FUELCO INC. NICOLA VALLEY FUEL HOLDCO
by its general partner Merritt Fuel HoldCo
Inc.

Name| Xavier Pietri Name: Xavier Pietri

Title: President Title: President

8909580 CANADA LTD.

By:

Name:
Title:

By: Name:
Title:

[Signature Page — Limited Partnership Agreement — Merritt FuelCo Limited Partnership]



IN WITNESS WHEREQF, the Parties have signed this Limited Partnership Agreement as of the day and
year first above written.

NICOLA VALLEY FUELCO INC. NICOLA VALLEY FUEL HOLDCO
LIMITED PARTNERSHIP represented
by its general partner Merritt Fuel HoldCo

Inc.
By: By:
Name: Xavier Pietri Name: Xavier Pietri
Title: President Title: President
8909580 CANADA LTD.

By: /@QWO
Name:
Title:

/ ]
G

By: Name:
Title:

{Signature Page — Limited Partnership Agreement ~ Merritt FuelCo Limited Partnership]



AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT AND TRANSFER OF
PARTNERSHIP INTEREST

This Agreement dated May 21, 2021 is

made AMONG: NICOLA VALLEY FUELCO INC. a
corporation existing under the laws of Canada,

(the “Initial General Partner”)

AND: NICOLA  VALLEY FUEL HOLDCO
LIMITED PARTNERSHIP, a limited partnership
existing under the laws of the Province of
Manitoba,

(“NV HoldCo LP”)

AND: 8909580 CANADA LTD. a corporation existing
under the laws of Canada.

(“Tolko LP”)

PREAMBLE
WHEREAS:

A. The Initial General Partner, NV HoldCo LP and Tolko LP formed Merritt FuelCo Limited
Partnership (the “Partnership™) pursuant to the provisions of the Act and a limited partnership
agreement (the “Limited Partnership Agreement”) dated July 7, 2014 made among the Initial
General Partner, NV HoldCo LP and Tolko LP;

B. Section 11.5 of the Limited Partnership Agreement provides that, among other things,
except as otherwise permitted pursuant to the provisions of Section 11.6, Section 11.7, Section
11.8 or Section 11.9, Tolko LP will not Transfer, directly or indirectly, its Partnership Interest, or
any part thereof, or any right, title or interest therein; and

C. The Initial General Partner, NV HoldCo LP and Tolko LP are entering into this Agreement
to (i) amend the Limited Partnership Agreement to allow Tolko LP to transfer its Partnership
Interest to NV HoldCo LP as provided in this Agreement, and (ii) to provide for the transfer by
Tolko LP of its Partnership Interest to NV HoldCo LP and the release of Tolko LP from the
Limited Partnership Agreement.
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NOW THEREFORE, the Parties agree as follows:

1.1 Definitions. Terms used in this Agreement, including in the preambles to this Agreement,
which are defined in the Limited Partnership Agreement have the meanings given to those terms
in the Limited Partnership Agreement unless otherwise defined in this Agreement.

1.2 Amendment to Limited Partnership Agreement. Notwithstanding Section 11.5 of the
Limited Partnership Agreement, the Limited Partnership Agreement is hereby amended to permit
the transfer by Tolko LP of its Partnership Interest to NV HoldCo LP pursuant to and as provided
in this Agreement.

1.3 Transfer by Tolko LP of its Partnership Interest to NV HoldCo LP. Tolko LP hereby
sells, transfers, assigns and conveys to NV HoldCo LP, and NV HoldCo LP hereby purchases and
accepts, all of Tolko LP’s Partnership Interest for the purchase price of $2,500 and the assumption
of Tolko LP’s obligations under the Limited Partnership Agreement. NV HoldCo LP hereby (i)
assumes the obligations of Tolko LP under the Limited Partnership Agreement, and (ii) will pay
the purchase price of $2,500 to Tolko LP upon execution and delivery of this Agreement (such
transaction, the “LP Interest Transfer”). NV HoldCo LP acknowledges the certificates
representing the Units included in the Partnership Interest being acquired from Tolko LP are
contained in the Partnership record book. The Initial General Partner hereby approves the
foregoing transfer and the form of the foregoing transfer of Tolko LP’s Partnership Interest. The
Initial General Partner will make any filings with any government authority that may be required
as a result of the transactions contemplated in this Agreement.

14 Representations and Warranties. The parties to this Agreement represent and warrant
as follows:

(a) Tolko LP represents and warrants to NV HoldCo LP that Tolko LP’s Partnership
Interest is transferred to NV HoldCo LP pursuant to this Agreement free and clear of
all liens, encumbrances, charges, pledges, security interests and hypothecations; and

(b) each of Tolko LP, the Initial General Partner and NV HoldCo LP represents and
warrants to the other parties that it has obtained all consents or other approvals that are
required for it to enter into the transactions provided for in this Agreement.

These representations and warranties will survive the transfer of Tolko LP’s Partnership Interest
provided for in this Agreement.

1.5 Mutual Release.

(a) Terms of Release. In this Agreement, (i) “Related Entities” means a party’s
respective current and former affiliates, officers, directors, employees, partners, agents,
representatives, administrators, successors, assigns, subsidiary corporations, parent
corporations, and related corporate divisions and successors; and (ii) “Released
Claims” means any and all manner of rights, claims, complaints, demands, causes of
action, actions, suits, proceedings, liabilities and obligations of any nature and kind
whatsoever and howsoever arising, at law or in equity, arising out of or relating to the
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this Agreement, the Limited Partnership Agreement, or the LP Interest Transfer. For
the sake of clarity, the Partnership is a Related Entity of Initial General Partner and NV
HoldCo LP.

(b) Release by Tolko. Tolko LP on its own behalf and on behalf of its Related Entities
hereby (i) acknowledges and agrees that, as a result of the LP Interest Transfer, Tolko
LP is no longer a Limited Partner and (ii) releases, remises and forever discharges
FuelCo and each of its Related Entities of and from all Released Claims.

() Release by Initial General Partner and NV HoldCo LP. Each of the Initial General
Partner and NV HoldCo LP, on its own behalf and on behalf of its Related Entities,
hereby (i) acknowledges and agrees that, as a result of the LP Interest Transfer, Tolko
LP is no longer a Limited Partner and (ii) releases, remises and forever discharges
Tolko LP and each of its respective Related Entities of and from all Released Claims.

1.6 Further Assurances. Each of the parties to this Agreement shall execute and deliver all
further documents and perform all other acts as may be necessary or desirable to give effect to the
terms of this Agreement.

1.7 Enurement. Each Agreement shall enure to the benefit of and shall be binding upon each
of the parties to this Agreement and each of their respective successors and assigns.

1.8 Independent Legal Advice. Each of the parties to this Agreement acknowledges that this
Agreement has been executed voluntarily after receiving independent legal advice.

1.9 Governing Laws. The validity, interpretation and enforceability of this Agreement shall
be governed by the laws of the Province of British Columbia and the laws of Canada applicable
therein. The parties to this Agreement hereby agree to attorn to the jurisdiction of the courts of the
Province of British Columbia in respect of any disputes arising out of or resulting from this
Agreement.

1.10  Severability. If any term or provision of this Agreement is held invalid or unenforceable,
the invalidity or unenforceability thereof shall not be deemed to render any other terms and
provisions hereof invalid or unenforceable.

1.11  Entire Agreement. This Agreement constitutes the whole and entire agreement between
the parties hereto regarding the transfer of Tolko LP’s Partnership Interest by Tolko LP to NV
HoldCo LP and cancels and supersedes any prior agreements, undertakings, commitments and
representations, written or oral, regarding the transfer of Tolko LP’s Partnership Interest by Tolko
LP to NV HoldCo LP.

112 Counterparts. This Agreement may be executed in counterparts each of which is deemed
to be an original document and all of which are deemed one and the same document.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have signed this Agreement as of the day and year first
above written.

NICOLA VALLEY FUELCO INC. NICOLA VALLEY FUEL HOLDCO
LIMITED PARTNERSHIP
represented by its general partner
Merritt Fuel HoldCo Inc.

<_\\ g——‘—A
By: < By: <

Name: Eric Train-Lagarde Name:

Title: CEO Title:

8909580 CANADA LTD.

By: Z%M

Name: Troy Connolly
Title: President, Solid Wood

By: Names—{Trevor J h\wig
Title: \CFO




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

A Commissioner fok Taking Affidavits in the Province of




LONG TERM EOAN FACILITY AGREEMENT

between

MERRITT FUELCO LIMITED PARTNERSHIP

Bormrower

and

VEOLIA ES CANADA, INC.

Lender

dated March 27, 2018



THIS AGREEMENT IS MADE BETWEEN'

€L Merritt: Fuelco Limited Partoership,, a. limitedipartnership. under the; laws: of Camada, whase:

registered'address is : 20k Portage: Avemue, Suite 2200, Winnipeg: MB, R3B 3L.3, Canada,,
frereinafter referred to, as the: “Borrower”,

AND

(2) Veolia ES Chunada, Inc, = conporation fcorporated under the: [aws. of Canada;, whose
tegisterediaddress is: £705 3éme Avenue, Mantreal, Quebec EELB 5849, Canada:

heweinafter refermed to as thie: “Lender™

callectively, the. “Parties* andl each, individually, @ “Party”.

(A)  Ehe Borrawer is ajoint venture, of which Vealia Envirarmement SA. (VE) indirectly holds
45% bat which VE, via its substdiaries, has managgment eontrol and fully consolidates.

(B) Cousideriag the need for financing expressed by the Borrawer and its financing, forecasts
and im particular, working, capital expenditures associated with the procurement and
processing of: fibre: for the Borrower, the Lender agreed to provide a long-texm. loam / line
of credit, in am aggregate. amount of up te CAD 1,000,000 (one million Canadian dal lars)
(the “Loan™).

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

[T IS AGREED AS FOLLOWS:

L. DEFINITIONS - INTERPRETATION

1.1. Definitions

In this Agreement except where the context offierwise requires:

“Breakage Costs" means, in the event of g 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, ftom the
date of prepayment up to the last day of the current [nterest 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.

"RRIME CANADA " means: the Camadiar dollas prime; rate as defined by Royal Bank.of
Canada (asreferencediunder CAPBEY on. Bloomberg);

“Change:affCoutrol" meansany change of the: Borrower’s vatingsrightsor: capital;
“Commencement Date! means Marche 27, Z018;

"Default’” means an. Event aff Def4ult o am event which,, with the giving of natice;, expiry of
any: applicable grace: periad or due to: amy decisiom taken based: an. thiss Agreement, would:
constitute:am Event ef Definlt;

"Event.of Default” meansany event specified as.such: in. Clause: L6 (Bvents of Defanlt);
"Final Maturity Date!” means March 26,2028;,

"Imterest: Deriodi” means: the: interest: period of the Laarr as determined: in accordance: with
Clause 8 (fnterest Period);

"Margin" means 5.0% per annum:
"Material Adverse Effect” means that the legal er financial ability of the Borrower ta
perform. its payment obligations ander this: Agreemtent 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 ofi the relevant Interest. Period;

“Referemce Banks” means the banks designated by the: Lender; and
“Reference Rate” means: Canadian Prime.

Construction

I 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, cansent, approval, resolution, ficence,
exemption or registration;

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

(d) a"month" is a reference to a period starfing on one day in a calendar moath 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;



4.1.

4.2,

(8) "tax" means any tax; [ewy; impost; diuty or other charge: or withholding of a. similar
natore: (includimg; any: penalty or interest payable in connection. with. any, failore: to: pay
orany delay i paying my of the same) existing; arr the.Commencement. Date-or-created:
afterwards;,

(b) aprovisienof law: is @reference:ta that provision as amended or reremacted;,

(@) aclausearan anmex isa reference to:aclause of ar an annex torthis Agreemeunt;

() @ persom includes: its successors, transferees.and assigns; and.

(k) this. Agreement: is. & reférence to this Agreement as amended: or supplemented! ffom,
time to thme

2. The annexes: form.an integral pact of the Agreement and have. the same binding foree. as the:

ather provisions of the: Agreementt.

- Unless the; contrary intertion appears, @ time: of day is a reference to Montreal time.

« A Default or an Event of Default is deemed "outstanding” as lang as it has not been

remedied ar 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 working capital
needs.

The Lender shall not be obliged to enguite or menitor the application. of any amount
borrowed under this Agreement, mor will it be liable for such enquiry or menitering,

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 fo the Borrower’s
bank account, details of which shall have beem given to the Lender no later than five
Business Days before the Commencement Date.

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 afl
material respects.



6.1

6.2

6.2.1

6.2.2

6.4.1

6.4.2

REPAYMENT

Without. prejudice: to the: provisions: of €lause: 6 (Poluntary: prepaynrenty, the Loan shalll be
repaid in foll on:the: Final Matonity Date:

PRERAYMENT’
IHegality

If' it becames unlawwfnl,, for either Rarty;, to. perform its: obligations; as contemplated by this
Agreement. or ta find or maintair the: Loam:

(@) itwill inform the other Party;, as. soon.ass possible;,
(b) the:Loam willbe immediately cancelled: and:

(¢} all sums due under this Agreement i principal, interest, default interest, commissions
and! fees will become immediately due and. payable:

Voluntary prepayment

The Bowrower may, at any time, prepay the: Loan, i whole or in: part:
Any prepayment: under this Clause shall:

(a) take place on a Business Day; and

(b) be notified ta 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 irtevocable.

The Lender may, by notice to the: Bomower, 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 preper form. for necessary filing or registration with or is mot granted
necessary approval by any relevant de facia or de jure government (or agency or
instrumentality thereof), court, tribunal, administrative or other governmental authority
or any other relevant eatity (private or public).

MisceHaneous 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.
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T.L

T.01.1

T.0.2

7.2

21

7.3

7.3.4

7.3.2

7.4

7.4.1

7.4.2

74.3

Any;amount: prepaid undex: this Clause 6; may net he barrowedlagain:.
INTEREST

Calcufation and payment of interest,

Thes outstanding amaunt of the: Laan witl bear interest: at @ rate: per anrruny equal te; the: sum:
of

(@) theReference Rate; ands

(B): the: Mangin.

Accrued interest omthe outstanding amount of the [oan will. be paid by tfe Bertower on the;
last day of each: Intecestt Periad (or if the [nterest Period. exceeds six months, every six
months affer the Commencement: Date}, i accordance with Clause 17 (Papments and
Calculations).

Priority of interest and principal pa nt over dividend payment:

Unless:the Lender has gjven its prior written comsent, the Borrower shail not pay any
distributions to &s as long as any interest and principal payments ave eutstanding under thi's
Agreement The Loan shall be repayable by the Borrowes to the Lender i priority aver any
distribution: on: any fssued ard! outstanding Units under Section [0.6(2) of the Borrower”s
limited partnership agreement.

Default interest

Any sum payable by the Bortower to the Lender under this Agreement which is not patd en
its due: date shall bear interest, from. the relevant due date (inclusive) until its actual date of
payment (exclusive), at a rafe per annum equal to the inferest rate which would be
calculated in accordance with Clause 7.1 (Calenlation and payment of inferest) 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 acerue automatically as of right and without
need of notification (mise en demenre) 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 aor any waiver of the Lender’s rights under this Agreement in relafion to such
overdue ameunt, and Clause 16 (Events of Defautt) shall remain fully applicable.

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 Afl-in
Rate on the date of execution of this Agreement.

For instance, assuming PRIME CANADA is equal to 3.45% per annum on March 27, 2018,
then the All in Rate would be 8.45% per annum.

If the all-in rate is less than zero, it will be deemed to be zero.
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8.1

82

&3

91

9.2

9.3

LG

1o.1

10.2

11

LE1

Naotification

The: Lender shalll natify the: Barrawer;, as: soom as: practicable of alll interest: rate. determinad:
pursnant. ta: Clauses 7.1 andi 7.3., Such interest rates willl bind: the Parties, save; in: cases of
rmanifest error.

INTEREST FERIODS:

The: Loan: shall fiave: interest: perfods of 3 months (each an: "Interest! Pexiod!"), provided that
thie: first Interest: Period! shall. start om the Commencement’ Date: and end on the: following
eatliest date: March I1st, June 30th, September 30tk ar December 3 Est.

[fan Interest Period would endlon.a day which isnot & Business Day, it willi be extended ta
the: follawirg Business: Dy, unfess, such Business; Day is in. a different: calendar month,, im
whichr case it will be shortened to the: preceding: Bustness Day.

[f'an Interest Periodi would end on aday which is past the: Final Maturity Date, it will. be
dutomatically shortened/so: that there is nos overtunning 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 reasen, to
determine the. Reference Rate as stated in: Clagse .1 (Definitions), it will immediately
inform the Borroser and the: follawing. pravisions of Clause: 9 willl apply.

The Lender and the Borrower shall enter fnto megotiations in. order to determine, in. good
faith, a mutvally acceptable substitutiort rate for the relevant Interest Period. If, within: thirty
days, the Borrower and the Lender have agreed onm a substitute rate, it will apply
retrospectively to the whole. Inferest Period,

[f no agreement is reached within these thirty days, the applicable interest rate will be equal
to tie cost of funding of the Lender, plus the Masgin.
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 (jii) 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.
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LL3

13

13.1

13.2

13.3

Thexfollowing pravisions shallthen.apply:

(@ tie:Barrower andithe Lender will enter-info good fith negptiations toavaid. ar mitigate
these casts; and’

(b} if no-agreement is found within thirty days following the receipt of the written notice:
set, forth. in. Clause: [ [ above,, the: Borrower shall be entitledta -

@  either continme the Loan, and bear the increased. costs; applicable frony the; date:
of receipt of the writter notice set forth.in Claase. [2.1 abave; or

(i) terminate this, Agreement and: within sever Business Days prepay all sams
awed under this Agreement im principal, interest, fees and others EXpenses.
while bearing the: mcreased. costs until the: prepayment date:

[ this Agreement;, "increased cost™ means any reduction: fn the effective return of the
Lendec ar any additional cost or charge incurred by the: Eender as a result off mainfaining
the:Loan.

INDEMNITIES

Without prejudice to the other provisions; of this Agreewment, the Borrower shall, upon
docamented request, indemnify the Lender for:

(a) all costs and expenses (including any legall fees, taxes and breakage costs) reasonzably
incurred by the Lender in connection with: the enforcement of, ar the preservation of
any rights under this Agreement: (including by reason of am Event of Default); and

() all costs and expenses reasonably incurred. by the Lender in: responding; to, evaluating,
negotiafing ar complying with any amendment, requested. by the Becmower.

PRESENTATIONS 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 ifts business.

Pewers and. authority

[t 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.
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3.5

13.6

13.7

13.8

13.9

14

14.1

Authorisations;

All authortsations: required i connection with the entry” info;, performance, validity: and.
enfireenbility off this: Agreement: have been abtained, or effected and are. in full. force: and.
effest..

Non-conflict

The entry into this; Agreement and perfarmange: of the: transactions; cantemplated. by this:
Agreement do: mot: conflict. §i) with any- law an regulatien applicable to it ar (i) with itg;
constitutional dacumentsor (iii] withr any, agreement:or instrument binding; upon. it

Pari passn ranking:

[ts payment obligations: under: this Agreement (provided that such. ebligations de not benefit
from a priority of paymeot according to amy security interest (stmeté) granted under this
Agreement) rank at least pari passu with. the clahms of all its other wsecured ard
unsubordinated creditors, except far obligations mandatosily prefewred. by law applyiag to
commpanies generally:.

No default

No Default is outstanding armmay result from the. Loan.

Ne material adverse change
There has been no material adverse change in the condition of the Borrower (whether

financial, commereial, fegal or otherwise) or in. the prospects of the: Bortower since the end
of'is last fiscal year.

Repetition of representations and. warranties

The representations and warcanties sef aut in this Clause. [4 will, except for Clause: 4.2, be;
repeated af the beginning of each Inferest Period.

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, nofify 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 praceedings 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.
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4.3

14.4

4.5

15.1

15.2

153

154

Statuss

The: Barrawer shall’ da all such things as are. necessary’ to maintatn: its: corporate existence
andiensure that. itrhas the right . and is duly qualified to condiuct its brsiness:

Authorisations’

The: Barnower: shalll obtain. or maintain any authorisations required), as the: case may be,, to
enable.itto peuform. thiss Agreement.

Buri passi: vanking

The: Barrower shall pracure: that: its; paymeut abligations under this: Agreement: (provided
that such ohligations. do: not Benefit, from. a. piesity of payment according ta any Secunity
inferest granted pursuant to, this Agreement) willl vank at [east pari passw with the: claims of
alll its other unsecured and} unsobordinated creditors, except for obligations mandaterily
prefenred by lasw applying tocampanies, generallys.

Compliance with law

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

EVENTS OF DEFAULT

Eaclr of the events set out: in. this Clause is an Event of Default.

Non-payment

The Barrower does ot pay on the: due date: any amount of principal, interest, commissions,
fees or expenses payabile by it under this Agreement.

Breach of other ebligations:

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

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

Cross default

(a) The Borrower fails fo 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 (howseever described).

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



I5.5 Insolvency:

15.6

157

15.8

15.9

16

16.1

The:Barrawes:
(@ takes steps: for its winding o ar liquidation;
(B) an. involuntary, or voluntary case: & commenced against the under. any applicable:

bankroptcy;, insolvency: ar-otfier similar [aw now orhereafter in. effect; oradecree
arorder ef 2 court having jurisdiction. in. the: premises for the- appointment of a
receiver; liquidator;, sequestrator:, trustee, custadian, administratem judiciaire or
ather afficer having similar powers over the Bomower or over all ar a substartial
partt of its property;, shall have; been entered; ar the invaluntany er voluntary
apgeintment of am intesim receiver; trustee ar other custodian of the: Borrower or
for-all or a substantiall past of its propeEty eccurs; or a warraat. of attachment or
execution: is. issued,, ar'a similar process is initiated], against amy: substantial pant off
the. property of the- Barrower, ;

@© i i a.situation where a moratarium is declared fm respect of amy of its dehts;

(d) suspends making payments on any of its debts: ar admits inability te pay its debts

as they fall due;

(e) becomes insalvent for the purpose of amy insellvency faws; or

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

Creditors* process

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

Cessation. of Business

The: Borrower ceases, or takes clear steps to cease, to carry on:all or a substantiall part of fts
business.

Material adverse change

Any event or series of events accurs 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
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16.3

[6.4

li6:5

16.6

17

[Z.1

172.2

18

18.1

18.2

18.3

19

Lenders. bunle account;, references: off which. shall, have: beens providid; to the Borrower na
later than LLOO a:m. two Business Days before the dite.of payment.

Any payment made to the: Lender shalli be allocated insthe: following order:

(&) ﬁrst;,tmthemfmhunsnmenqucommiésihns;,

(b) secund, to.the payment of any defanlt-interest;

(e} third, to. the-payment off any: unpaid: interest; and

(d) fourtls, te: the payment; of any wnpaid. peincipal..

All payment. under this Agreement shall be' made o a Business Day. I a. payment: fs due om
a.day which fs notia Business: Diay;, such payment will bie; defecred to the following Business
Day, unless. such Business Day is i a dififerent calendar month, in. which case: the payment

will be: made; om the preceding Business: Day.

Al payments under this Agreement shall be made in. EUR. umless atherwise, expressly
agreed.

[nterest shall be. capitalised on the sums whiicl remain outstanding, under this Agreement
and interest will accrue on these sums in accordance: with €lause 23 (Defoude interest).

Any interest, cammission or fée will be calculated om the basis of the actual number of days:
elapsediin 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 Agreemeat, the Lender may recover that sum by way of set off,

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

CHANGES TO THE PARTIES

This Agreement shall be binding upon and shall fnure to the benefit of the Borrower and the
Lender and their respective permitted suceessars and assigns.

The Berrower may not assign, transfer or dispase 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
fo 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.
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20.1

202

21
2L.1

2L.2

Forthe Berrower:

Merritt FaelCo Limited Rartnership
Attention: Andrew- Rovansek, Director of Finance, (Veolia Narthr America, Municipal &
Commercial Business - Canada)

Email: andrew:ravansek@wvealia.com

Forthe Lender:

Vealia: ES Canada,, [nc..
Att: Treasurer

treasurysse@veolia.com and hrian. sullivandy qivealtncun

MISCELLANEQUS
Waivers and remedies comodative

Failure by any Party to exercise: or any delay in exercising, its rights under this Agreement.
or under applicable law shall not aperate: as a waiver of these rights, and shall not be
mterpreted as such. The rights: stipufated im: this Agreement are: cumulative. with, and, shath
not prejudice, any other rigfits granted by law to the: Parties.

Severabifity

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 esseatial in its decision to enter into
tiis Agreement and it would not frave entered in this Agreement without this provision.
APPLICABLE LAW — JURISDICTION

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

Any dispute relating to its validity, construction ar performance shall be exclusively settled
by the by the courts of Mon¢real, Quebec.

[The signature page: follows]



Qo March: 27, 201§ in.twa origingls,,

Veolia ES! Camada, e

g

By Brian Sullivan, Treasurer

Merritt Fuelco Litmited Parntnership
By: Nicala Valley Fuelco Inc. (General Partn er)

By John Gibson, Chief Operating Officer
Vealia Energy North. Ameriea, lne.
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BY EMAIL

May 9, 2022

Merritt FuelCo Limited Partnership

3 Bentall Centre

PO Box 49314

Suite 2600- 595 Burrard Street
Vancouver, BCV7X 113

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 March 27, 2018 (the “Agreement”),
between Merritt 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 15.5 and 15.8
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 represents $13,751,727.79, 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 CEOQ
Veolia ES Canada Inc.



Affidavit #+ of
Briam J. Clarkeim this: case:
affirmed May 23, 2022

Nio.

Estate No..

Province: of British: Columbia
Bandqupicy Bivision
Vancauver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER: OF THE BANKRUPTCY QF
MERRITT FUELCQ LIMITED PARTNERSHIP & NICOLA VALLEY FUELCO INC.

AFFIDAMIT

I, Brian J. Clarke, businessperser, of 7907 N. Tripp, Skokie linois, 60076, United
Stafes of America, AFFIRM THAT:

1. | am & President and Chief Execufive Officer of the: Applicant, Veolia ES Canada [nc.
("Veolia ES" or the "Applicant’), a creditor and related erttity of Merritt FuelCo Limited
Partnership (fhe “LP"}, and Nicola Valley FuelCe Ine. (the “GP” and collectively with the LP,
herein referred to as the “Debfiors” and as such, [ have persenal knowledge of the
information deposed to in this affidavit, except where stated to be on informatien and belief,
which information [ believe to be true.

A. The Parties and the Project

2. Veolia ES is a company inéorporat’ed under the Canada Busfness Corporation Act
(R.8.C., 1985, c. C-44) (the "CBCA"y having its principal place of business at 1705, 3¢
Avenue, Montréal, Québec, Canada.

3. The GP is a corporation which was incerporated on January 21, 2014, under the
CBCA with its registered office at 2000, Etchemin Street, Lévis, Québec, Canada, G6wW
7X6. The GP was incorporated and exclusively acted for the sole purpose of being the
general partner of the LP in the context of the Merritt Green Energy Project (the “Project”),
and in such capacity, is liable for all of the debts of the LP.
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4. The LP is a single purpese: limited partnership: that was fomed between Nicofz
Valley Fuel HoldCa Limmited Partnership and 8309580 Camadss Ltd:. as: inmited partners, and
the GF, as genenal partner, pursuant to The Partnersfiip Act (Manitoba) C.C.S.M. c. P3G
and the: Memi FuelCa Limitsd: Partnershin Agreemeant dated. July 7, 2014 (as: amended fromy
time: to time, the: “LP Agreement”™, & copy of which is aftactied amd manked terefo as
Exhibit “A”. The [P’s registered office is at 2600-596 Burrard St, 3 Bentalll Cenire, FO Bax
49314, Yancauver British Celumbiz, Canada, ¥7X 113

5. As furthes described below, the Deblors wese respectively formed: and incarporated
for the specific purpese of entering info vasous: agreements, ackmowledgments and
cansents with third parties with a view to carry aut the: supply of fuel to the: Project.

8. The Preject is am electricty generation preject located' in Merritt, Buitish-Cotumibis,
that imvolves the burning of hiomass. The central entity respensiile for entesing inte different
agreements to ensuse the development of the Profect is Merritt Green Energy Limited
Partnership ("ProjectCao™).

7. Veclia ES and the Debfors are part of a French multinational greup of companies
with aclivities in thwee main sevice and utlify areas traditionally managed by public

authorities: (i) wafer management, (i} waste management and! (iii) energy services.

8. The parent company of Veelia ES, Veolia Environnement S.A. (France), through fis
wholly owned indirect subsidiary, Veolia Energy Canada Ine. (“Veolia Camada™), formerly
Dalkia Canada [nc. prior to January 7, 2016, holds cantroliing interests in the entities that
provide services fo the Project.

9. Aftached hereto at Exhibit “B”, is a simplified organizational chart showing the
Applicant, the Deblors and the main entities fo 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 Lid. (‘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 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.
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12.  ProjectCa enteredinto the following agreements iml cannectior: withy the: Project

)

(b

(©

an EPC Confract with |berdralz Energy: Praject Canada: Carparations far the
comstruction of the; power plant. located i the Disthict Municipality: off Merritt,
Britisfe Celumbia (the “Plant’);

ant Operations & Maiptenance Comract with Memitt Operations Semvices
Lirmited Partnership ("OpCa LPY) dated July 7, 2814 (the “O8&M Contract”),
pursuant te which OpCe LP agreed fo provide semvices im relation io the
aperatian and mairfenance of the Project, including the manpower requited:
te run the Plant; and

a Fuef Supply Agreement dated July 7, 2014 {the "Fuel Agreement’) with: the
LP, pursuant te wiich the LP agreed to supply fuel in an umintermupted
manner to ProjectCo o be used| as fuel for the Plant.

13.  The revenue source of the Project was an Electiicity Purchase Agreement dated
December 1, 2011, between British Columbia Hydro and Power Autharity and ProjectCao.

14.  On March 27, 2018, the Applicant enfered info a Lorng-Term Loan Facitity Agreement
(as may have beer amended from time to fime, the: “Agreement”y with the GP on behalf of
the LP, a copy of which is attached and manked heseto as Exhihit “C”. Pursuant to the
Agreement, the Applicant agreed, among ofher things, to make certain ameunts avaitable to

thve Deblors to ensure fhe development of the Project.

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

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

(a)

(b)

(c)

the Project faced impartant construction delays and defects, which resulted in
higher and unplanned expenses;

shortly after the Plant was constructed, British Columbia was affected by
major forest fires, which disrupted the biomass fuel supply in the area and
increased Canadian softwood lumber tariffs; and

the closure of several sawmills in the vicinity of the Project site and the
unavailability of fuel in the market (caused in part by the forest fires in British
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Columbiz: amd by the; COMID-1S: pandemic) made: it challenging te deliver il
that cemplied with the specifications and reguirements of the various
agreementswith third panfies..

16.  As a result of the vamious issues affecting the Project which: triggered defaulfs under
each: of the O8M Contract and the Fuel Agreement, the: Lenders, ProjectCa; the LP, OpCao
LR, Veaolia Canada and Femgate Capital, ulfimately entered into of @ Seiflermant and: Refease
Agraement dated as of May 21, 20Z1 (the “Settlement Agreement’).

7.  As part of the Seffflement Agreement, the Q&Y Comtract and! the Fuel Agreement
were tesminated on a conseasual basis and all ameunts owing by PiojectCo thereunder
were: concummently released and extinguishied. Moreover, a salle process was undertaker for
the: Project which culminated in a successfuf sale of the Profect.

18. As at the date hereof:

(a) the Debtars have effectively cemplefely wound down their operations,
including a successful ransfer of their employees fo ofther entities of the
Veolia grauy,

({o) subsfantially all of the assets of ftve Debtors have bean sold:
)] fthe Debtors are unable to safisfy the amounts ewing fo the Applicant; and

(d) the Debtars are no longer able to meet their obligations as they become due
and are insofvent.

18. In this context, the Debfors have not made payments fo the Applicant pursuant to the
Agreement despite the Applicant having lent them a substantial amount which remains
unpaid o date.

20. 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 fotal amount of
indebtedness owing by the LP to the Applicant under the Agreement in capital, interest,
costs and fees, which represented CAD$13,751,727.79 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.
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Zt. Despite the: GP' having: its registered’ head' office in: the: Provines: of Quebec; the:
principal locus of s usiness: aperatians;, and! the: lacation of the: Fraject, is im the Pavince:
of British Cofumbia:

ta) The LP's registered office is im Vamcouver, Britishr Calumiz; amd

(oy  The pewer plant, where: the openafioms of the Prefect are camied out, is
lacated in Merritt;, im British Columbiz.

22, The Debdors, which ane part of the same comporate: groug: as the Applicant, do mat
appose fhe Bankruptcy Order soughtf as the latter will allow for an orderly supervised
liquidation and complete wind down of the: Debiars on & consalidated basis.

23. | am swearing this affidavit via video canfererice and amn mot physically presenmt
before the comumissioner hereof In swearing this affidavit, | am advised by the
cormmissioner and do verily believe, that we have followed the process descritied in five
"Notice to the Profession, the Public and ffe Media Re: Affidavils for use i Court
Procegedings”, issued on March 27, 2020, by Chief Justice C.E. Hinksan of the Supreme
Court of British Coluwmbia.



I, Dagleme Crigreni, cenfirm: that while conmected via video techmalegy, Briam J. Clarke
stiowed me the: framt and: back of fifs govermment-issued phato identity dacuwment and that |
ant reasarably satisfied it is the same persam and the documernt /s cumrent and valid. F
garifirrer that F rave reviewed eactr page: of this affictavit withh Briam: J. Clarke and: verify that
the pages are identical.

SWORN BEFORE ME at the city of l
Vancouver im the Provines of British
Columbia an May 23, 2622

’ , - Brian J-Crk®, President and CEQ
Commissioner far Taking Affidavits I VEOLIA ES CANADA INC.




. This is Bxdioit A™ referred. fo: i the Affidavit of Brirs Ji.
- Clarke: made hefore me this Z3rd day of May 2022.
|

| A Commissioner for Taking Afdavits i the Prawnce af
British Calumbia
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This Litnited Panthersirip Agieement dated July 7, 2014 is made

AMONG: NCOLA. VAEELBY FUELC® INC., a corpesation
existing undex the [aws: of Camada;,
(the “Thnitial General Partiner’™)

AN NICQLA. VALRLEY FUEL HOLDCQ LIMITED

PARTNERSHIR, a limited gantnersfiip existing under
the: lawes of the Provincs of Manitobs,

(“NV HoldCo. LB}

ANDY §9UISBY CANADA LTD. a cosporation existing under
the: Faws off Canadia.

(*Tolko LR™}

FREAMBILE

WHERFEAS the Initial General Partner and the Limited Parlners desive fo foom a limited partnecship
pursvant to the provisions of the Act (hereinafter defined)y

WHEREAS the Initial General Parfner and the: Limited Pariners wish fo enfer frfo & limited partnership
agreement for the purpose of goveming the relationship between the Partners and: the conduct, affairs and
astivities of the Parfnership and wish fo include provisions that the Partnership shafl remain a Single
Purpose Emfity, the whale in connecfion with the lang term supply of biomass to the Merritt Green Energy
Project (the “Projeet®);

NOW THEREFORE, the Parties agree as fallows:

Article 1
INTERPRETATION

LI Definifions. In this Agreement, the following words and phrases have the following meanings,
respectively, unless the confext otherwise requires:

“Acceptance’ has the meaning set forth in Section 11.9¢2).
“Acceptance Period” has the meaning set forth in Section 11.9(2).
“Act" means The Partnership Act (Manitoba).

“Adjusted for CPI Inflation” means adjusted each year by the same annual percentage increase from
the same time in the prior year in the CPI.

8408312.20
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“Afiifate)” of 2 Rrasan: means any Peasom that directly ax indirectly Contrals, is Comtrelled by or i
uder earminon Chnmtsl. with, that: Resan:

“Agreentent” meang this limited pemtnership agreement; as it may be amrended @r supplenremted: fam.
time toy tinzes,

“Arns Length” fras the mesribg givenito i i the Incame Tax Act.
“Blacked. Disteitrations™ has the meaning aseritied thareto i Sectian 7.3
“Business”™ has. tire meandng ascriled theeste in Section 3.1

“Business Day” means ang day of the calendar yess, othier thar a Saturday ar Sunday ar any: day
an which: banks are generally nat epen for Business fn Tt arante, Ontaria ar Vancouves, Britist Calimabia,

“Capital. Accounf” means, i reliation: to: a Pastner, am asxount equal to such Fartner’s Chpital
Cenfribution after & deduction therefious of any capitall returved to such Partner andi, where the: eantext
requires, means the individual accamnt or accounts aaintained by the: General Partner im the hooks of the
Partnership to which will be added the: Partuer’s respective Capital Contribution.

“Capital Confribution™ meuns; in relation to @ Partues, the sum of maney required ta be paid to
the: Pastnership: by sucl Pastoer as 2 subscription price far Units subscribed for by sucl Partner, fogether
with any additional amounts contitbuted ar 6 be confribated by suchs Partner as capital in accardance with
this Agreement.

“Class A Partuers”™ has the meaning set fortr in Section 11, 1(2).

“Class A Pro-Rata Portion™ has the meaning set forth in Section 1 1.1(2).

“Class A Units™ means the Class A Units of the Partnership as provided in Arficle 5.

“Class B Partner means a Limited Partner holding Class B Units.

“Class B Pro-Rata Portion™ has the meaning set farth in Seetion 11.2(2).

“Class B Units™ means the Class B Units of the Partnership as provided in Article 5.

“Class C Net Capital” in relation fo a Class C Unit means.

)] the Capital Contribution made in respect of the Class C Unit; minus

(2) distributions made pursuant to Article 7 in respect of the Class C Unit; plus

3) Taxable Income allocated i respect of the Class C Unit; minus

4 Taxable Losses allocated in respect of the Class C Unit;

“Class C Partner” means a Limited Pattner holding Class C Units,

“Class C Pro-Rata Portion” means the proportion that the number of Class C Units owned by the
Class C Partner is to the number of Class C Units owned by all of the Class C Partners.

8408312.20
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“Clasy C Units” means the Cless C Uhitis of the Pastnershifp as provided in Article 5.
“Confidentizl [nfarmation” memzs all’ infiumeatiomn, decomentation, knowledge, data or know-

how: ewned, gossessed or cortrafled! by, ar rlating to, the Partnership: or acquiredt ar develaped: for its

benefit; thati the Pastnershify treats as cenfidential ineluding, witheut limitstion, trade secrets;, praprietary,
business and: financial infommation; but exclnding any infomatian:

(E)  that is or becowes part of the: public damain by publication ar atheswise: without any
breach of this Agreement;

2 that is chtaimed on a. von-confidential Bass from another somee acting m gpod Hith:
without any breach of this Agreoment;, qr

€3y that was not abitained fionr another source and that car be destonstrated by the weciplent to
have been knever or indegendently develaped by thie recipfent befire disclosure to the secipient.

“Canfirel” nreans the control exercised aver a Person by the direct or tadirect holding, as awrer or
ofhier beneficiaty, ather tham solely as the: beneficiary of an unvealized security interest, of securitics of
suefi Pessan camying mare tham 50% of the maximum possible mmmber of votes that may be cast far the
election or appaintment of the directoes of suct: Pensom and, in the case of a limited partnership, means the
Control exercised aver the general partner(s) thereef; and the terms “Cantrolled and “Controlling” have
the meanings cocrelative te the foregaing,

“CPL" means the Consumer Price Index for Briltish Columbia, All Items (Not Seasanally Adjusted)
as published by Statistics Canada, as adjusted or replaced fiom time ta time.

“Credit Agreement” means fhe credit agreement dated as of the date hereof (as it may be
amended, supplemented, restated or replaced fion time to time) between, among offers, Project Ca, Uniom
Bank S.A. as callateral agent, National Bank of Canada as the administrative agent and the persens who
provided financing to Project Co: for the Project named on the signature pages theveto (the “Lenders™).

“Creditor Partner™ has the meaning sef forth im Section 7.5.

“Current Account™ means the account establislied as set forth in Section 6.5.

“Dalkia Fuel Sapply Guarantee” means the guarantee provided by Dalkia International S.A. and
NV HoldCo LP fo Project Co in comneetion with the FuelCofProject Co Fuel Supply Agreement
substantiatly in the form attached as Schedule C fo this Agreement.

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

“Debt to Equity Ratlo™ meaus:

4] long term liabilities (excluding any current fiabitities and excluding future income taxes),

divided by

2) Net Assets.

“Debtor Partner” has the meaning set forth in Section 7.5.

8408312.20

ZZ



-t

“Beelnration” means the declavation: of imited partrershipy filed under the: Act iin respeck of the,
Pavtnership and ary awrendiments filed! o respect; theretor fiam: tinme totime:

“Defauit Class A amd: B Units? fas the mcaning set fionths i Seation L1812k
“Default Class C Units!” bas the: memiing, st fonth inSectiom | 1.8¢F)(h)
“Defanlt Pariod” has the meaniing set-fards iy Sectiom (i £.8¢2).

*Defraliing Partuer™ has the meaning set Rt i Seetiow LL3(L).

“BRA” means the elsctricity puchase agresment dated. Decanber [, 2051 between: Mewmitt Greem
Energy LLimited Pastnerstip and British Columbiz Hydre and Pawer Aathority (as amended).

“Escrow Agemt”™ weans ane of Camprtershiare Trust Company of Canada, CIBC Mellon: Toost
Comparty or TD Canada Tiust Company as selected by Falke LP prier to the Fuel Supply Commencement
Date; orany oflies a Canadian trust eqmpany with an effice in Vancouver, British Columbia sefected by the
Panties:.

“Escrovw Agreement”™ means am escrow agreement substantially im the forra affached as Schedule
B with. such amendments acceptable to the parties fo the escrow agreement, acting reasonably, as may be
required by the Escrow Agent.

“Escrowed Distributions™ means any distributions made pursuant to Section 7.1 our the Class B
Units held by Tolko LP that are paid to and held by tie Escrow Agent in escrow pussuant to the Escrow
Agreement entered info pursuant to Section 742} and sectior 7.7(2) of the Tolko Fuef Supply Agreement
and any interest earned on any suelr amounts while they are held by the Escrow Agent in escrow pursuant
to the Escrow Agreement.

“Escrowed Distributions Release Notice™ has the meaning given fo that term in the Escrow
Agreement.

“Escrowed Fuel Price Payments'™ means the amount of $2.48/0DT (in 2012 dollars as Adjusted
for CPL [uflation each year after 2612} from payments for Residual Fibre and Shavings that have been
delivered by Tolke to the Partnership pursuant to the Tolko Fuel Supply Agreement and are paid to and
held by the Escrow Agent in escrow pursuant to the Escrow Agreement entered into putsuant to Section
7.7(2) and section 7.7(2) of the Tolko Fuel Supply Agreement and asy interest earned on any sueh amounts
while they are held by the Escrow Ageunt in escrow pursuant to the Escrow Agreement.

“Event of Change” has the meaning set forth in Section 11.8(1).
“Fair Market Value” means the price determined in an open and unvestricted market between
informed prudent parties that are at Arm’s Length and under no compulsion to act, expressed in terms of

money or money’s value.

“Fiscal Year” means the twelve (12) month period ending on the date provided in Section 10.1 in
each calendar year.

“Fuel Supplier Credit Risk™ has the meaning given to that term in the Tolko Fuel Supplier
Liability Agreement.
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“M Supplier Linbility” means, any potential er autstanding obligation ar liahility of the
Ratnershijy pursnant to the: FaelCo/Praject Co:Fuel. Supply Agresment, the papment off which is grumateed
porsuantte e Dalkia Fusl Supply: Goavantes, exclhdiog;:

_ (F)p  any obligation or [fability offtte: Pactnershily gayatile solely as aesuit ofan “G&M Defanlt
Tennination/” under setion: 17.1(1)(i) of the: FuelCh/Projeet Co Foel Supply Agreement (as the tam
“Q&M Defaall Tenmination™ i deffned: i the FuslCo/Praject: Co Fuel Supply Ageemment); and

2y if’ the: Pavtnership: re-sets to zew the Fabifities: of tie Partnership i respect of damages arr
ather arrounts payatile by the Fartnership te Praject Co pursumnt to sectian. FEE(S) of the Fuel€o/Project
Co Foel Supply Agreement without te prfar written agpraval of Tolke LP (which censent may be given. or
withheld' by Telko LP in ite sofe discretion, with: or withous reasom), any chligatien or [ability of the
Partiership in excess: of! the “Supplizr [-Centract Cap® as the “Supplier In-Contract Cap?” existed priar to
any such re-setting (as the ferm “Supplier In-Contract Capl” is defined fm the FuelCo/Project Co Fuek
Supply Agreentent).

“Fuel Supply Acknowledgement: and Consenf Agreement” has the meaning given to that term
in tire: Talla Fuef Supply Agreement.

“Fiel S8upply Commencement Date’™ has the meaning given to that teem i the Tollke Fuek
Supply Agreement.

“FuelCa/Project Co Fuel Supply Agreement” means the agreement fo be eutered into: by the
Pastniership and Profect Co far the supply of biomass in connection with e Project.

“GAAP™ means genezally accepted accounting principles in Canada fov the: Accounting Standards
for Privafe Entetprises, applied consistently.,

“General Partner™ means the Initial General Partner, or any other Pevson admitted as a general
pactier of the Partnership and shown on thre register maintained by the Partnership as a general partier of
the: Partnership.

“Income Tax Act” means the fucome Tax Acf (Canada) and the regulations thereunder applicable
with respect thereto, as they may be amended from fime to time.

“Increase inm Tolko’s Actust Liability” means, in the case of any Outstanding Patential Talke
Portion of a Fuel Supplier Liability, at any time and from time fo time, any subsequent increase in the
Maximum Actual Tolko Liability:

1) as additional distributions are made on the Class B Units, or

(2y as additional payments are made for additional Residual Fibre and Shavings delivered to
the Partnership pursuant fo the Tolko Fuel Supply Agreement;

up to the amount of such Outstanding Potential Tolko Portion of a Fuel Supplier Liability.

“Laws” means all applicable statutes, codes, ordinances, decrees, rules, regulations, judicial or
arbitral or administeative or ministerial or departmental or regulatory judgments, orders, decisions, rulings
or awards, policies, decisions, public notices, directions, guidelines relating to the Partnership and/or its
Business, or any provisions of such laws, including general principles of commor and civil law and equity
as may be in force from time to time; and “Law” means any one of the foregoing.
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“Lenders’ Bes e meaning given tothat term it thedfition: afi“Chedit Agreement™,

“Limited Rartners” means; collectively, NV HbldChy LP, Tallko LF® aud any athier Persas wha
acquiiess Uinits: ax: penmitted by @xd i accadmios with the pravisitns of s Agreement and i showr an fiz
Register ame liinifed pantuen off the: Patmership and'*Limited Partner™ means anyane aff ther

“Lsog Tenm Fuel Supply Sncontracts” means a fief supply subeontract;, ths tenns' of whick and
counterparty are aceaptable te the Lenders, acting reasanatily, wittn railing term of no fess thaw five years
(meaming the term of the subcontiact will antomatically remew at the: end: of each yedr af s teir for anotier
year an the: sane teems except at am agreed! poice whicl is subject to the fallawing sentence}, The maxiimum
peiiee: under the suicantract durfitg encl contract: year, oncluding renewal years, shalf not.exceed the différance
between: @i the price at which Broject Co iis then ohligated. to purcliae firell fiom the Patnership under the:
FuelCo/Froject Co Fuek Supply Agreement, milus (i) #9327 per ODT. Far greater certainty, “Leng Termx Fuel
Sirpply Subcontracts™ does nat inclirdks the: Talkn Fuel Supply Agreement,

“Losses”™ meaas all losses, claims, demands, actions, danrages;, Kabilities, abligations, costs: and
expenses, icluding fines, penalties, amounts paid it sefflement of claims, and [egal fees am a
salicitur-client basis, including reasonable dishursenrents.

“Maximmm. Aggregate Potential Tolko: Liability™ means, an any specific date, the amount
calculated esing the following formulae, without deducting any of the Tatlka Aggregate Paid Amountss

Maximum Agpregate Patential Tollo Lisbility . = @25%) x (MAQ] % (2 years} x (Fuel Price ;) x (CPI;/ CPly)
Where: '

. Mainuim. Aggregare Potential Tolko Liability ; is the Madmum Aggregate Potential
Tolke Liability i year ; (fhe year during which the calcutation is made);

4 MAQ is the lower of () 200,000 ODTs/fyear, or (ji} if the Maximum Annual Quantity
urider the FuelCo/Project Co Fuel Supply Agreerment is reduced from ifs current quantity
0f'200,000: ODTsfyear, 200,080 ODTsfyear minus the amaunt of that reduction.

. CPly is the CPT on January 1, 2012

. CPl; is the CPl on January 1 of year; (the year during which the caloulation s made);

. Fuel Price ; is equal to:

. $52 until the end of Contract Year 5;
. $54 in Contract Years 6 to 10;

. $56 in Contract Years [ to 15;

*  $58 in Contract Years 16 to 20;

. $60 in Contract Years 21 to 25;

. $62 frot and after Contract Year 26; and
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v “Contract Yea™ has the meming given ta: that e, in the FuelCiolPraject CoFuel Supply:
Agresniemt.

“Memimurs: Aouvel Quantity?” as e meming given to thet termy. i the FaelCo/Prejeet Ca
Fuel Supply Agreement.

“Maximunmn: Actual Tofleor Liakility” means, omany specifie date, the amout equali to:

Ly the: aggregate amowst of all distsibmtions om the Clise B Units forx e dats of the
Agpeement untik that specifile date pursuant: to the Agreements, ineluring the Blasked Distrtbutians and. the
Eserawed! Distributions;, plis

23 an amouat equelk fo $2480DT (i 2012 dollars: as Adjusted for CPL kaflation each yean
after Z012) times the aggregate namber of ODTs: off Residual Fifice aud Shavings that have beew defivered
to the Parfmershipy pursuand to te Tolka Fuet Supply Agreement from: the date of the: Tolko Fuel Supply
Agreement until; that specific date,

up to: but mot exceeding the them Maximun Aggregate Potential Totko Liability, minus the ther Tolko
Aggregate Pald Amaounts, aw ilfusteation of whfcl: is get forth i Schedule A to this Agreement.

“Net. Assets™ means fhe sum of capital stock and retained earmings.
“Non-Defaulting Partuen(s)™ bas the meaning sef fartty in Section (18R} (g).
“Netiice of Sale™ has the meaning sef foutl in Sectiam | 1.9(1}.

“NV Holdceo LP* has the: meaning, given to that term an. page one of this Agreement, and incfudes
its pecinitted assigns and ifs successars, by amalgamation or otherwise.

“ODT" means 1,000 kilograms at 0% moisture confend.

“Offered Units™ has the meaning set focth im Section [1.9(IL

“Offeree(s)” has the meaning set forth in Section 1 1.9¢L).

“Offeror™ has the meaning set forth in Seetion 1 1.9(L).

“O&M Confractor” means Merritt Operafians Services Limited Partnership.

“Other Fuel Supplier Subcontraetor™ means any Person having exeeuted a contract with the
Partnership for the supply of biomass to the Project for a term equal to or longer than the then remaining
term of the FuelCo/Project Co Fuel Supply Agreement, excluding Telko and its Affiliates.

“Qutstanding Liabilities” has the meaning set forth in Section 2.7(3)(£)(i).

“Qutstanding Potential Tolke Portion of a Fuel Supplier Liability” means, in the case of any
Fuel Supplier Liability that the Partnership was not able to fund entirely from cash flow generated by its
operations all or any portion of which was funded by any one or more of (i) the issuance of Units pursuant

to Section 11.3, (ii) pursuant to the Dalkia Fuel Supply Guarantee and (iii) pursuant to any Tolko Fuel
Supplier Liability Agreements, the difference between:
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('l‘e);  twenty-five gercent: (25%); off the amaunt: of thie Fuell Supplier Liability fimded e any ane
ar mare of the: isswanee of Units pussuant: to Sectior: 1.3, parsuant: to the Dalliz Fuel Supply Guarmree:
and pursgantte any Talko Fuel Supplies Liafifity Agreements, and’

@ tite: mnount fonded By any ane: or more: of the issnanee: of Whrits to Talkw LP presuant te
Section [E.3 and puvswant to say, Talko Fuel Supplier Liahility Agreements;

up e the Maximum Actual Telke Liahility,
“Farties™ means the parties ta this Agreement; and “Prrty” mesns any ane of ther.
“Purtnexs™ means collectively, the: Linrited! Bartwers: and: tlie: Gensral Partner, and subjeet to the

tenms: and: canditians heveof,, their respective surcessars; and assigns, and “Pirtner™ means any ons of
thes.,

“Partuesship™ means Meritti FuelCo Limited. Partnership fonmed under the Declaratian and this
Agreervient.

“Partmership Interest™ nieans all right, title and terest in the Pamtnewship of a Partner,
including, without limitation, & Partnes’s Units and a Pantves’s rights under this Agreement.,

“Permitted Transferee” means & wholly-owned Affiliate of the Linsited Partner ransferring ifs
Uits.

“Person™ means an individual, conparation, bedy comporate, partmership, tiust, umincerparated
organization, governmental body or any trustee, executor, administrator, ather legal representative or other
form of entity or organizafion or eftier persen of any nature whatsoever, whether now or heseafter in
existence,

“Prime Rafe” means, for any day, a rate per annum equal fo the annual rate of interest established
by Nafional Bank of Canada as being its reférence rafe then im effect for determining interest rates for
commercial [oans denowminated in Camadian Dolfars made im Canada.

“Project” has the meaning set forth in the preamble.

“Project Co™ means Merritt Green Energy Limited Partnership, its successors and permitted
assigns.

“Proportionate Share” has the meaning set fortl in Section 11.8¢1)(g).

“Remaining Potential Tolke Liability* means the difference between the Maximum Aggregate
Potential Tolke Liability minus the Totka Aggregate Paid Amounts.

“Required Escrow” means Tolko LP has not delivered to the Chief Financial Officer or Treasurer
of Dalkia Canada Inc., as the case may be, the certificate required under Section 7.8(1) within the time
required under Section 7.8(1) confirming that Taelko’s Debt to Equity Ratio was lower than | and that
Tolko’s Net Assets were greater than $400,000,000.

“Residual Fibre” means sawdust and hog fuel generated by the operations at the Sawmill.

“Sawmill” means the Nicola Valley sawmitl located in Merritt, British Columbia, currently owned
and operated by Tolko.
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“Seuities” means Class A: Units andiamy rights;, warnants;, opthams and atter instrurments entitling
the: lraldes, wiether ar not an @ contitgarey, ta acguiie Class A Units of the Partivenshriy: from: tremsuny;, and
any: finstignrents eemvertible;, whether ax neton acartingency, intm auy of the, fmegping,
*Shiavings” means woad shavings genenated oy thes aperations at thres Savamil [,
“Single Purposc: Entity” means & Persan, which:

¢ny ie famred or organized solely fr the punpose: off the business: of tie Partrership as
described it Seetian 3.0:

€2}  daes mot engags, divectly or indizectly, in any husiness ather than the bosiess of the
Partwership av deseribed in: Section 3. 1;

@ helds itsetf aut as: being a Persar, sepacate andl apart frons any atfier Persong
(4)  duesnot commingle ity assets with those off any other Rersons

(5}  conducts ifs own Business in fts own nanre ar, where not so peumitted by law, tm the name
of the General Parter and pravided ifs awn business is restricied o the: business of the Parteership as
deseribed in Seetiom 3. i

() does wot acquire abligations ar securifies of its Partners on any Affifiate thercaf other than
as permitted by this definition of Singfe Purpose Entity;

4] does and will sotrect any knosn misundesstanding; regarding its separate idensi tyv; and
(8) stiall at all times be authorized te carry on business in the Province of British Colmmnbia.

“Special Resolution” means (a) any resolufion passed by the affinmative vate of Limited Partners
who collectively hald more than 50% of the total number of issued and autstanding Class A Units and
Limited Partners whe collectively hold mare than 50% of the total number of issuesd. artd outstanding Class
B Units at a meeting of the Partnership duly called and at which a quorum is present, or (b) amy written
reselution signed in one or more counterparts by Limited Partnecs who colleetively hold more than 50% of
the fotal number of issued and outstanding Class A Units and Limited Partners who colleclively hold more
than 58% of the total number of issued and outstanding Class B Units.

“Suspension Period” has the meaning set forth in Section 7.6.

“Taxable Income™ or “Tax Loss”, in respect of any Fiscal Year means, respectively, the amount of
income or foss for tax purposes of the Parinership for such period as determined in accordance with this
Agreement and the provisions of the Income Tax Act (inclading the amount of the taxable capifal gain ar
alfowable capital loss from the disposition of each capital propetty of the Partnership).

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

“Folko” means Tolko Industries Ltd. and its successors, by amalgamation and otherwise.

“Tolko Aggregate Paid Amounts” means, on any specific date, the aggregate of, without
duplication:
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(L all amounts aetually paid by Tolke er Tullin LP to the Partirenstiip;, Datkin: (htemational
S.A ar NV HoldCo LP pursuant toyany: Tolle Fuel Supplier &greements;

(#2) alll amennts: gaid by Taolle: LP fon e issuance: of additional Umite i the Rartorship:
povsuant: te: Section: &1.2;, Section FLY ar Section 1.4 of this Agreementt (clvding the emaomt of any
Blocked Distributions actually dishursed prwsuant 6 Seetion 7.3} of this Agreement: #s payment by Tolka
L flar thie: issuance of Units in. the: Pavtnerstip to Tolko LP) to rafse finds for the Pantiersitiy to pay & Fuell
Supplier Eisbility ov for any Quistanding Potential Tolks Purtfon of @ Fuel Supplier Liability, Bus
excluding any portien of such amownts paid by Talks LP for tie issuance of additional Uhits i the
Pantmership tlat is returned pursuant: tos Section BT, IG:

@ witfk respect t any Escrawed: Distributions:

(@) i tie case of amy Escrowed Distributions which are the progenty of Tolke LIF
pavsoant tor Section 7.7(2)(a), the ansoung of such Escrowed Distsibutians actually
paid. to the Partnership o to eitlier one or both of Dalkia hnternatiowall S.4 or KV
HoldCo LF as comtemplated in. Section 7.7(3} of this Agreemert, but excluding
any partion of such Escrowed Distribufions actually paid t the Partneestiip: that is
returned pursuant to Sectiorn ['1.3(5); and

&) i the: case of any Eccrowed Distributions which become the propenty of the
Partnership purswant to Seetfon 7.7(2)h), the ameunt of sucli Escrowed
Distributions that should lave: been paid to the Parinership or to either one ar both
of Dalkia Intesnational §.A or NV HoldCo LP in accordanee witlt the Esciow
Agreement as and when comtemplated in Section T3 of this Agrecment,
regardfess of wiether or to whom thase Escrowed Distributions ares actually
disbursed (including, for example, if those Escrowed Distributions are seized by a
ereditor of the Partnership instead of being paid to the: Parinership or to either ane
or botfy of Dalkia Internationall S.A4 or NV HoldCo LP as and when contemplated
in Section 7.7¢3) of this Agreement), excluding (i} any portion of such Escrowed:
Distributions that are actwally disbursed to Tolka LP ag confemplated im
Section 7.7(3) of this Agreement and (i) any pottion of such Bscrowed
Distributions that are not paid to the Partnership or fo either one or both of Dalkia
[nfernational $.4 or WV HoldCa LP as a result of any act er omissian of Tolko ar
Tolko LF; and

{4) with respect fo any Escrowed Fuel Price Payrueritss

(a) in the case of any Escrowed Fuel Price Payments which are the property of Tolko
pursuant to section 7.7(2)(a} of the Tolke Fuel Supply Agreement, the amount of
such Escrowed Fuel Price Payments actually paid to the Partnetship or to either
one or both of Dalkia International S.A or NV HoldCo LP as contemplated in
section 7.7(3) of the Tolke Fuel Supply Agreement; and

(b} in the case of any Escrowed Fuel Price Payments which become the property of
the Partnership pursuant to section 7.7(2)(b} of the Tolko Fuel Supply Agreement,
the amount of such Escrowed Fuel Price Payments that should have been paid to
the Partnership or fo either one or both of Dalkia International S.A or NV HoeldCo
LP in accordance with the Escrow Agreement as and when contemplated in
section 7.7(3) of the Tolko Fuel Supply Agreement, regardless of whether or to
whom those Escrowed Fuel Price Payments are actually disbursed (including, for
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example;, if those Brerowed Fult Price Paginents are seized by & auditor of fe
Pastmersliiy instead off being paid to the Pantmership: or to either ame a- tatly aff
Delliz Dtemational $A ar NV FaldCy LP as and whem contemplated i
seetion: T of the: Tolke Fuel Supply Aggeanent), excluding () amy postion: off
sty Brerowed Fuel Price Fayments that ave actually distorsed to Tolkag as;
comtemplited. in seetion 7703 of the Tolko Fael Supply Agreement and (i) any
poutioe of suclh Eserawed: Fuel Price Payments thrat are mat: paid te the Partwerstiip:
or tw cithier anes o both of Dukis nternational .4 or NV HaldClor LP as & result
affamy act or emissian of Tolka ar Tolkop LB and.

5} abl ameunts: paid by Tolke pursumt te section V2.2 of the Toflar Fuet Supgly Agreement;,
excluding any amounts paid by Tollap pursiant’ to section 7.2 of the Talko Fuel Supply Agreement that
under seetion: 18.3(T) of the Talke Fuel Supgly Agreement ase excluded! from the: Himitations arr Tolka™s
liability set aut iix sectiom B8 2(1)} of the Tofka Fuet Suppiy Agreement.,

“Tollkto Fuel Supplier Liability Agreement™ means a fuel supplier [fability agreement entered:
into by Talke, Telke LP, Fuel Co, Dalkia International S.4. and NV HoldCo LP iz connection with any
Fuel Supplier Liahility substardgial ly e @ fomm attachied as Sehedile F to the Tolka Fuel Supply Agreement
for allf or any gartion off the Masimum Actia! Talkg Liability.

“Tulka Fuel Supply Agreement” means the agpeement (o be entered info: by the: Partaershipy and
Tallex for the supply of biomass to the: Pactne wship in conmeetion with the. Project,

“Tolko LP* has the meaning given fo that terms on page ene of this Agreement, and includes its
permitted assigns and its successors, by amalgamation ar othierwise.

“Transfer™ fncludes amy sale, exchange, assignment, gift, bequest, dispesitian, mortgage,
bypothecation, charge, pledge, encumbrance, grant of security inferest or ather arrangement by wdich
possession, legal title or beneficial ewnership passes, direetly or indirectly, fiom one Persan fo another,
whether or not voluntary and whether or ot for value, and sny agreement to effect any of the foregoing.

“Transferor™ has the meaning set fortts in Section 1.7,

“Irigger Event” has thie meaning ascribed thereto in Section 7.3.

“Undistributed Amounts” means, in the case of amy Units being redeemed pursuant to Section
1L.2(6):

(1) in the case of any Class & Units and any Class B Units, the total aggregate amount of net
Taxable Income of the Partnership allocated to those Units during the time that those Units have been
issued and outstanding, minus the aggregate amount of all distributions (including all Blocked
Distributions and Escrowed Distributions} that kave been made on those Units ; and

@) in the case of any Class C Units, the amount of $1.06 per Unit.

“Units” means the Class A Units, Class B Units and the Class C Units of the Partnership as
provided for in Atticle 5.
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LZ  Additional Rules of Interpretation.,

€y Headings and, Table of Contiots, The inclisiom irs this Agreement: aff hesdingy off Articles
and Seetions and the pravision of a tabile of cantents; are; for canveniznes of reférence, anlyr and: e wof
intended to be: full or precive deseriptions: off e tertt to which: they meftr,

) (2] Sectian: References: Unless the cantext requires atfierwise; references: in this Agreement te
Articles, Sections and Subsections.are to Articles, Sections and Sabsections of e Agreement.

Sy Curremey. Bxcept as: atherwise expressly provided in this Agreement all daflar anounts
veferred to {m this Agreement are stated in Cunadiag doflass.

(6) Reference o Acts Peyfarmed by the Partnership or Rights of the Pavtrership. For greater
certainty, where any reference is made in this Agreement to an act to be perforned by fhie Partnesshiy or to
rights of the Pastnership, such reference shall be construed and applied for all purposes as if it referred
am act to be performed by the General Partnes art bhehalf of the Partnership or some other Person duly
autherized to do so by the Gereral Pariner gr pursuant to the provisions heteof. or ta rights of the General
Partner, in its capacity as General Partnes of the Partmership, as the case may be.

7 Preamble. The preamble hereto shiatl form an infegral part of this Agreement.

Article Z
FORMATION OF PARTNERSHIP AND
RELATIONSHIP BETWEEN THE PARTIES

21 Formation of Partnership. The Partics agree (o and hereby form a limited partaership in
accordance with the Laws of the Province of Manitoba and the provisions of this Agreement with the
Patties being, as of the date fiereof, the only Partners in the Partnership. The Partners shall from time to
time execute such certificates, statements or other decuments, and do such filings and recordings and
petrform such other acts, as shall be required in order fo comply with the requirements of the Laws of the
Province of Manitoba for the formation of a liited parinership,

22 Name. The name of the Partnership shall be MERRITT FUELCO LIMITED PARTNERSHIP.
The General Partner shall have the right to change the name of the Partnership as it deems appropriate,
from time to time, including in order to comply with the Laws of the jurisdiction in which the Partnership
may carry on its activities. If the General Partner changes the name of the Partnership, the General Partner
shall file or cause to be filed a change in & limited partnership form or other prescribed form in compliance
with the Act and The Business Names Registration 4et (Manitoba) amending the Declaration by changing
the name of the Partnership and the General Partner shall provide notice of the new name to the Partners
within twenty (20) days of such change.
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23 DPrincipsl @fffce. The principal office of thes Bartersliy stall at: all times be: [ocateds a0 the
primcipall business offfoe of the Generall Rartner [ocated) i Canad and: may be ciranged: fram: tiae: to thne:
by the Generall Pastner giving notice of suchs chmge @ the Partwers withim twenty (20 days: off suchy
clisnge. The Business shall be: conducted at sucth place or plases as ey fram: time to: tines e selected ar
approved by the: General Patney

24  Commencement and Term of Fartuership. The Pavtresshi: shiall commence a= of the date of’
tire regjstratian of the: Declaration v sccardance withs the. Act and willl contitme wntil dissolutian and
tenmination pursesat to the temns hereaf: The Pactmershity wilk mot dissofve ar terminate. salely by virtue af”
the adivission ev rexignation: of & Partner ar the: repurchase of a Paster™s Units ar salely by virtue: of any
amendment G the teans of this Agreement. The General Pastner- shalli renew the registratiom of the
Pastnersiiifr every tivee (¥)years, as prescribed ander Fhe Busimesy Names Registrotias det Manitolia}.

PURPQSE OF THE PARTNERSHIP AND
RESTRECTTIONS ON THE BUSINESS OF THE PARTNERSHIP

31 Puapose and Business, The Partnesship is a Singfe Purpose Entity and shall ot at any tine cease
to be a Single Purpese, Entity. The Parinership’s purpose and business activities (the “Business®) are
limited to the fellowing:

(1)  thesupply of biomass for the Praject ox to any other Person;

@ the emtering intw of the FuelCo/Prajeet Co Fuel Supply Agreement and the perfarmance of
its obligations thereunder;

(3)  the enteting info of tiie Tolko Fuel Supply Agreement and the perfomnance of its
obligations thereunder;

@) the entering into of the operations imterface agreement dated as at the date lieceof among
Project Co, the 0&M Countractor and the Partnership and the pesformance of its obfigations thereunder;

(5) the ackinewledgement and consent by the Partnership in favour of Unien Banlk, N.A.;

(6) the acknowledgement and comsent agreement, in respect of the eperatioms imterface
agreement referred fo uader Section 3.1(4), among Union Bank, NLA., Project Co, the O&M Contractor
and the Partnership; and

) undertaking such ether activities as are necessary, desirable or appropriate to carry out the
foregoing permitted activities of the Partnership, or ancillary or incidental in conmection with such
activities, including (fy subject to Section 3.3, the entering into of a management services agreement with
Dalkia Canada Inc. or one of ifs Affiliates and the performance of ifs obligations thereunder and (it} the
performance and maintenance of werks relating to such activities, it being understoad that the Partnership
shall not engage directly or Indirectly in any activity other than activities mecessary, desirable or
appropriate to carry out the foregoing permitled activities.

32 Amendments to the FuelCo/Project Co Fuel Supply Agreement, EPA or Operations Interface
Agreement. As long as Tolko LP is a limited partner in the Partnership, the Partnership will not agree to
any:

n amendments to the FuelCo/Project Co Fuel Supply Agreement;
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@ sefflements of any disputess under tle FuelCa/Pruject Co Fuell Supply Agreement thut:
would give: tise fo a Fuel Supplier Linbility that cannat e finded entirely aut: of the Pamtmenship’s
irternally gewerated cash fawss

(3}  omemdments to the: EPA that requive tie approvall of the Fartnership wdenr the
Puel Cofffraject €a Foell Supply Agresment; ar

@)  sewlementsof any disputes undey the operations fuenfice agpesnrent refered to fn Section
3.1(4): regauding, the allocation. of responsikility between. the Q&M Chntractor and the Partirershipy auden
that agreemest; incliding in regard: to any amounts payable by the Patnership under Article 6 of that
agrecment;,

witheut te priexr writters consent of Talko LI, sach consent: not ta e umseasonably withheld e defayed!

13 Mianagement Agrecment With Dallda Camads Ine. The mATagement, services. agreement
entered into by the Partnersitip with Dallkia Cmada [nc:, ar one of its Affiliates gusswant to Section R.1(7),
and any otler agreement that may be eatered inta by the Partnership with Dalkia Canada, [nc. or any off fts
Affiliates, will be om market terms and, conditions and the ameunr payabfe by the Pastnership under the
agreements will, for as long as Tollko LP is & limited: partuer in. the Partnership, be subject to the prioe
written consent of Tolke LP, suct conssat nat fo be witeasanably withheld or defayed. Tollw LP hevety
cousents fo the management sexvices agreement to be entered into cancurently with the execution of this
Agreement by the Partnersiip with Dafliz Canada Inc. pursuant to Section 3.1T)

Article 4
STATUS AND PFOWERS OF THE FARTNERS

4.1 Status of the Geaeral Partaer.
€Ly The General Partner represents and warrants ta the other Parfrers thate

(a) it is duly constituted or formed amd validly existing under the Laws of the
jurisdiction of its incorporation and has the cotporate power, authority and
capacity to enter info and give full effect to, and perform its obligations under, this
Agreemen;

(b) the execution and performance of this Agreement has been duly authotized by it
and duly executed by or en behalf of the General Partner,

(c) the exeeution and performanece of this Agreement does not and will not contravene
the provisions of its arficles, by-laws, constating documents or other
organizational documents or the provisions of any agreement or other insfrument
to whiclt it is a party or by which it may be bound;

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

(e) this Agreement constitutes a valid and binding obligation of the General Partner
enforceable against it in accordance with its terms, subject to [imitations on
enforcement imposed by bankruptcy, insolvency, reorganization or other Laws
affecting the enforcement of the rights of creditors and others to the extent that
equitable remedies are only available in the discretion of the court from which
they are sought;
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8] its: Pantimersifipy [nferest! i wat. & “tax shielter investment™ within: the mesnihg
assigmmed by the: licome Taw: Aet:

®  itienota“momwesident” of Canada for e purposes of the leame Tax Aty and:

() ather tham as pravided i Sectiom 7.6 of this Agreement to the extent: tat the
Pautietsiip: may: be considered: ta, be aiparty to thit Agreement, there are canently
ve finance er otfier documents: or agreements o witich. the: Partnershity is & Panty
that. woulld restrict distibutions undir Sectiom 2.6

Fle: General Partimer covenants: that:

(ay te representations and! wanmnties set out fn Subsection 4, 1(L) shall revmaim thue
and gecurate for sy long aw it remains the general parter of e Patnershif,
including, the representatien and wamanty that that it is not 2 “Hon-tesident™ of
Canadz fon the parpeses ef the nemine Tax Act;

) it shall take alll actions' required to qualifys, continue and keep im good. standing the:
Partnershify as a. [imited. partneship undey the Laws of the Proviuce of Manitoba
and te mainfain the limited lability of each Limited Partner in each jurisdiction in
which the Partnershipe may carry on business or own or lease property;

(e) it shall devote to the conduct of the Business such time as may be reasonably
required for the proper managenent and administration tlereofs and

(dy it shall make, or cause to be made, on its own belalf and on behalf of the

Parinership, alll such elections;, declarations, allocations or filings necessary or
desirable throughaut the termn of the Profect.

4.2 Status of thie Limifed Partners.

(1)
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Each of the Limited Parfness, severally (and mot jointly and severally), reptesents and
wagrants for itself fo the other Pariners that:

(@)

L)

©

(@

©

it is dully constifuted or formed and validly existing under the Laws winder which it
was constifuted or formed and has the power, autherity and capacity to enter info
and give fisll effect to, and perform its obligations under, this Agreement;

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

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

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

this Agreement constitutes a valid and binding obligation of such Limited Partner
enforceable against it in accordance with its terms, subject to limitations on
enforcement imposed by bankruptcy, insolvency, reorganization or other Laws
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affecting the enfimeement. of the sigfite off ereditors and othiers: e the extent fiat
equitahils remredics are: anly avlable im tire disertion: of the caurt. flom: which
theyr arssought;

(65 ite Panthership: Interest is not 2 “fax slhelter nvestiment” witlin fhe meaning;
assigped. by the Incame Fax Act: aud

(® it i HOt &, nem-resident” of Canada for the purpases of the fneame Tass Act an, i
the case of & ILimited Patner thett f & pantoership, it is a “Cagadian partnersiip™
withirm e meaning assigned by e frcome Taw Act.,

(Al Eaelr Eimited Partuer, severally (and: wet ity and severally), eovenants for iself that its
representations and waranties set eut im Subsection 4.2(F) shall resmia frue and accurate for so long as; it
remains & limited partner of the Pavtnesship, ticlading the representatiom and wazraHty that it is not a “on-
regident” of Camads. for the purpeses of; ar is a “Canadiam partnership™ within the: mmeaning assigyred by, the:
[meome Tax Act:

3y Notwithstanding, Asticle U1, cacl Limited Partner covenamts and! agrees that it will mot
tigusfer or purpert to transfer any av all of ity Units to amy Persen whie is ar would be unahle to trothifil iy
malee the: represerdations and! warranéfes i Subsection 4.2(1)

4.3 Compliance wifl Laws, Eaeh Limited Pastmer will, on request by the Geneval Partmer,
immediately execute such centificates, documents and ather mstiments as may be necessary to comply
with any faw ot regulation of any jurisdiction in Canada pertaining to the continuation, eperation ard
maintengaee of the Partneship in good standing,

44 Binding Effcct of Agreement, Any Person admitted to the Partrerstiip as a Parfrer shall be
subject to and bound by alf the provisions of this Agreement as if originally & Party to this Agreement as
frow the date of its admission.

4.5 Unlimifed Liabilify of General Partner. The Gemeral Pattmer will have unlimited liability for the

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

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

Article 5
UNITS

5.1 Number of Units.
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¢y :[El'm: authorized! eapital, in: the: Partvenshipy shall’ consist of s anfinited mumbe- of Class A
Units;, ar uniimited mumber of Class B Unfisand an unlimited number off €lss € Units.. The Partnenship
Unterest af’eacls Pastner will be repressnted by tie mumiser of Units fssued to.suck Patier.

@ Tfms Partmership shall issue Units anly as fulllp-paid and nom-assessable upen o
siimuitaneously with receipt off tiie subscription: price payable for sust Cnits,

3% Atfributes;of Units:.

(L} Each Pastnes sfiall have the followdng; tiglits and abligatiaus ix respect of the Class A
Uhits,, if any, held by -

(a) the right ta ane (1) vote: fareach Class A Uit held by sixche Pantnery and

(b} the: right to distributions: (Ecluding upam disselution, [iquidatian: or winding wp of
the: Partnership) made i accordance with Article %,

(@3} Each Partuer shall have the following, rights and! ebligations in: respect af the Class B
Uirits, if ary, held by it:

(ay thie right te one (1) vote for each. Class B Unit held by seuchh Partner; and

(b} the: right fo distributions. (including upon dissalution, liquidation or winding up of
the Partnership) made in accordance with Axticle 7.

3} Each. Partner shall have the following rights and obligations im respeet of the Class €

‘Unnits, if any, held by it:

(a) the right to distributions (including upon dissolution, fiquidagion or winding-up of
the Partnership) made in aceordance with Anticle 7,

(4} Upon each distribution on the Class C Units pursuant to Section 7 1(2¥ay, a number of
Class € Units equal te the dolfar amount of the distributions actually paid fo the Class C Partners shall be
automatically cancetled effective on the first day of the next Fiscal Year after the Fiscal Year in which the
distribution: was made. For greater clarity, ouce all Class C Partner’s Class C Unifs are caneelled, that
Partner will cease to be a Class C Partner until it subscribes for additional Class C Units, if applicable.

53  Priorities and Rights of Units. Except as expressly provided in titis Agreement, no Partner shall
have any preference, priority os right in any circumstance over any other Partner in respeet of the Units
held by it (other than arising out of or resulting fiom the number and type of such Units, respectively, held
by such Partner).

54 Units Qutstanding.

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

Number and Subscription Percentage of Units
Unitholder Class of Units Price (§) Outstanding
NV HoldCo LP 7,499 Class A Units $1 per Unit 74.99% (of all Units)
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NemJrex amd Subseiptiom Percentirgys aff Qits:
Unitholde: Class of Units Price (F) Quisthnding
Tolka LE Z50¢ Class B Units &1 per-Unnitt 2% (of alll Units)
General Fartner L Class A Uit $l pernit: 0.@l% (of &l Uhits):
TFOTAL: 10,000} Units $I pex Woit: 100% affall Units

(Zp  Subfject to the pravisions of this Agreement, no Unite, in additian: to the Units issued and
cutstanding as set aut in: Sectiom S4(1), may be issued ar offered & fsazmes By tie Pavtwersiiiyy, witfout:
the consent of e Generall Patier:,

5§  Paiv Macket Vafue of Cluss A andi B Units, [x any case when tie Fair Mixlet Value of amy
Class A& Unit and! Class B Unili is required, ineluding in: Sectfan: I £.1¢Z) and Section: T1.2(2) But exeluding
Section [1.8(3) and Section; 13.5(2},, tire Fair Market Value will be as agreed: to by afll off the: Pavtmets at that
tieme, and if they do mot agres then as defermined by a valuater experienced in e valuation of energy
prajects;, independent fium the: Paties, appaimed by e General Pavtner. The valuator shall determine the
Fair Market Value as am expert and not as an umpire or arbitrator. The valuator may seele such: informatian
fitem the Farties as may, i the apiufom of the valuator, be reasonably required: to effectively detesmine the
Fair Market Value and each Party shall provide such information to the valuator iff it s tn that Party’s
possessiam ot conizol,

Acticle 6
CAPTTAE, CONTRIBUTIONS

6.1 Capitial. The capital of the Parmership shall be the aggregate amount of the Capitall Contributions
of'the Limited Partners and the General Pastner.

6.2 Capital Centributions. As at the date hereof, the initial Capital Contributior of each Partner s
$1.00 for each Unit keld by such Partuer.

6.3 Withdraweal of Capital. Wo Partner will be enfitfed to withdraw or make a demand for
withdrawal of its Capital Contribution. in whole or in part except upon the dissolution and fecmination of
the Partnetship pursuant ta or in accordance with the terms and conditions of this Agrecment.

6.4 Capital Account

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

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

6.5 Current Account. The General Partner will establish, or cause to be established, a separate
account on the books of the Partnership for each Partner in respect of each class of Units held by such
Partner to which the amount of income of the Partnership for accounting purposes allocated to each Partner
in respect of each class of Units will be added and to which losses of the Partnership for accounting
purposes and all advances or distributions to Partners in respect of each class of Units will be subtracted.
For greater certainty the balance of the Current Account may be a negative amount.
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66 Na Eantirgrsﬁi’gy Interest Bagalile. Nointerest willl b paidi aw payalifeto any Pastaer o any: credit:
balance: in: it Capital Accaunt ar Curventt Account unless appraved try ther Partners and ia decardimee: with
the: Aet..

Asticle 7
DISTRIBUTTONS

(I} Subject to the restrictions i any fivanes dacaments to which te Fartnership is & Paty, the
provisions of Secton 7.6, applicable Laws and to there: being adequates pravision for capital expenditures,
working capital, accruals for Habifities and adequate: reserves; the Patnership willl use its cammercizlly
reasguable efforts to distribute ane Femdied percent (LOG%) of alll aneunts: that are available for
distribution, including amounts referred to fo Section EL3¢);, on & quarterly basis.

Zy Except as provided in Sectiom 11.3(5) i the: case of sulbsseription: prices being retumed: to
Partness as provided fn. Seetion. I1.3(5), distributions will be made i the following priority:

(@}  fivst, if amy Class C Units are issued and cutstanding, distributions will be made o
the Class C Partners up to, in the aggregate; the amount of fhe: Capital
Contribution made by each such Class, C Partuer in respect of the Class € Units;,
such. distributions to be made to the Class C Partners s their respeetive: Class C
Pra-Rata Partion; and. .

(k) second, enee distributions equal fo the: Capital Coutribution of the. Class C Units
have been made or if there are mo Class C Units isswed and outstanding:

Ly ifany Class B Units are issued and outstanding:

a sevenfy-five percent (75%) to the Class A Partners i their
respeefive Class A Pro-Rata Postian: and

b. twenty-five percent (25%) to the Class B Partners in their
respective Class B Pro-Ratm Partion; ar

(iiy  ifno Class B Units are issued and outstanding, to the Class A Partners in
their respective Class A Pro-Rata Porfion.

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

73 Blocked Distributions. Notwithstanding any other provision of this Agreement, if (i) Tolko or
Totko LP is in breach of its obligations under any Tolko Fuel Supplier Liability Agreement, or (ii) Tolko is
in breach of any obligation to indemnify and save harmless the Partnership under section 17.2(1) of the
Tolko Fuel Supply Agreement (a “Trigger Event”), then, from the date of any such breach and during the
continuance of the Trigger Event, distributions that would have otherwise been made to, on behalf of or for
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the; benefit off Telk EP up: t & mrasimun amemt cqual to the: Remaihing Potentiall Talko Ciability at; the:
tinre of apy such: distributions will be retained by the: Fartnership and nat distvibuted to Tolke LP Galli
distributfiens that would have: atherwise: bicem paid to Talka LP that are mtaiged By tire Fartmership are:
referred: i as the: “Bladked Distrirations”) until:

(8  the Patiership i issuing Units pursuant to Section B3, freloding porsnant: ts
Section: B1.3¢4), o any specific date, 2t which time the Blacked Distrifotioms will
be: ased! as: payment by Talko LP for the issuamee of Chass. B Units to Tafley LP ied
o thes lesserr off (1) the numberof 'Class B Units: to by fsuedt to Talko LE pursmaTt
to: Sectiom 1.3 an sucth specific dats, and @iy the amoung of the Blocked
Distvibutioms; ar

() thes Trigger Event has ceased, at which tine the Blocked Distributions, (net of amy
-amautt of the Blocked! Distributions used as paymest by Tollks LP for the
issuance: of Units to Tallee EP' pursuant Seetion 11.3 as referred. tr i Section
7.3(a} sbave} will, subjeet to the provisions of Seetion 1.6, be: distiibuted and paid

to either Tollke LP arthe: Escrow Agent in accordanee with Section 7.7,

Any Blacked Distributions shall remain the property of the Partrership unil it is distributed and paid te
either Talko LP or the. Eserow Agent im accardance with Section 7.%, but for all ether purpeses, incloding
fay the: purposes of Section 6.5 and Anticle & and: far purpases of payment of Units as contemplated fn
Seefion 7.3(a), a Blocked Distribution willl be: treated s a distri%ution af thaf time fo Tolko LE.

14 Maximom Blocked Distributions. The aggpegate amaunt of all Blocked Distributions: shall mot
exceed the Remaining Potential Tolle Liability at that time.

7.5 Set-Off. The General Pastner shalll set-off against any distribution that would atlerwise be payable
{o & Partner the amounts due and payable by sucl: Partner or any of ifs Affiliates to the Pastnership.
Similarly, if any amount is due and payable by a Partner ar one of its Affiliates (the “Delifor Partner™) fo
anofher Parfner or one of its Affiiliates (e “Creditor Partner”) in connection with the Project, the
General Partner, at the request of the Creditor Partrer, shall pay any distribution that would otherwise be
payable to the Debtor Partner fo the Creditor Partner and such payment shall be repayment of such antotnt
by the Debtor Partner to the Creditor Partner. The General Partner shiall be entitled to withfiold from. any
distribution payable to a Partner the ameunt of afl claims by the Partnership or a Creditor Partner against
such Partner or any of its Affiliates, during the period where any such claim is being pursued in goad faitlh
by the Partnership or the Creditor Partner, that, if finally determined in favour of the Partnershig or the
Creditor Partner, could be set-off pursuant to this Section 7.5. Distributions payable to a Partner which are
set-off against any distribution thiat would otherwise be payable to a Partner or paid to a Creditor Partner or
withheld pursuant to this Section 7.5 will be treated as distributions at that time to the Partner at the time of
the first to occur between set-off, payment or withholding for purposes of Section 6.5 and Article 8.

7.6 Conditions to Distributions

(1) Notwithstanding any other provision of this Agreement, no distribution shall be made on
the Class A Units or the Class B Unifs without the consent of NV HoldCo LP and Fengate (FSJ) Holdings
LP:

(a during any financial quarter of Project Co commencing with the fourth financial
quarter of Project Co following COD (as such term is defined in the EPA) and
continuing until the end of the seventh financial quarter of Project Co following
COD (as such term is defined in the EPA), if as of the last day of the financial
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quanter thes aggregate deliveny of fiel unden the FoelCa/Praject: Ct Buel Supgly
Agreentet since COD: (as: suchn terw i deffaed in the ERA) that: was prodiced; at:
the Saworll md/or soarced under ere or mors Leng Temm Fusf Supply
Subcoutraets; duning the: prior faur fimmciel quarters was [ess tham 75,000 ODTs
{ar sacty lesser quentity asy provided Gelow in i case where thewe has besn, &
Suspension Pesiad)} ar. & ralling four-finemcizl quester basis (e memmured at the
end off each firancial quater far the previous fnr-frarcil quanter pestad) and &
aresult Prafect Co is mot entitled tw males distribations to its special partnes dug to
the: restrictions am Praject Ch i the: Credit Agresment;,

by diting amy financial quarter of Praject Co commencing with: the cightly fnancial
quarter of Praject Co fallowing COD' (s such temme i defined in the EPA) ard
each financial. quarter thereafie, iff as of the last doy of the financial quarter the
aggyegate; delivery of fuel under the FuelCo/Praject Ca Fuel Supply Agreement:
that was, pradiced at the Sawmill and/ar sourced! under ane ar mere Long, Tenr
Fuel Supply Subcontracts during the: prior eight. ffaenciall quarters was: less thatr an
average of 75,000 ODTsfyear (150,000 QDTS for sucl: efght financial quastens) (or
such lesser quantity as provided befow in the case where there Fas beem z
. Suspension Peciod) on: a rolling eight financlal-quarter basis (Le. measured at the:
ensdl of each financial quarter of Praject Co far the: previous eight finanefal-quanter
period) and as a result Project Ca fs not entitled fo make distribulious fo its special
parfriers due fo the resfrictions an Praject Co i the Creditt Agrecment;

c) during any finanefal quarter of Projeet Co conunencing with the first financial
quaster of Profect Co following COD (as sucls temmy is defined in the EPA) and
continuing until the end of the thivd quarter of Project Co following COD (as such
ferm is defined im the EPA), if as of the last day of the financial quarter the
average price af which the Partnership purchased firel during such financial quanter
for delivery fo Project Ca under tfie FuelCo/Project Co Fuel Supply Agreement
was greater than the difference between: (i) the average price at which Project Co
purchased fuel from the Partaership under the FuelCofProject Co Fuel Supply
Agreement during such financial quarter, minug (i) $3.32 per ODT, and as a result
Project Co is not entitled to make disfributions to ifs special partners due to the
restrictions on Project Co in the Credit Agrecinent; and.

d) during any financial quarter of Project Co commencing with the fourth financial
quarter of Project Co fellowing COD (as such term is defined im the EPA) and
each financial quarter thereafter, if as of the last day of the financial quarter the
average price at which the Partmership purehased fuel during the preceding
completed four financial quarters for delivety to Project Co under the
FuelCofPraject Co Fuel Supply Agreement was greater than the difference
between: (i) the average price at which Project Co purchased fuel from the
Partnership under the FuelCofProject Co Fuel Supply Agreement during such four
financial quarter period, minus (i} $3.32 per ODT, or a rolling four-financial
quarter basis (i.e. measured at the end of each financial quarter for the previous
four-financial quarter period), and as a result Project Co is not entitled to make
distributions to its special partners due to the restrictions on Project Co in the
Credit Agreement.

In the case where delivery of fuel under the FuelCo/Project Co Fuel Supply Agreement has been suspended
for an event of “Force Majeure” (as defined in the FuelCo/Project Co Fuel Supply Agreement) claimed by
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the Partmership and accepted by Piofect Co under the FuelCa/Prject: Co Biel Supply Agreement: (x
“Suspension Eeriol?), the: 75,000 ODTslyear refeumed to i Section Z6(k)(a) (i the cases where ay of the
Suspensien: Periad. gccunrest during the time pexivd refered tos fin Section 7.6(TH@) and the average of
75,000 QDT lyedr refemed: to in Section: 7.6(T J) @i the case where any of tlies Suspension Peiod acenmed:
during the: thne peviod reférred to in Sectiom 7.6C0)H)} willl be reduced to frs amaunt: ohtajired whem
75,000 QDTS is rovltiplied: try: (i) the mmber of days during the applicable: period that were gat: et of e
Suspension Petod, divided by @) the tatal number of dayz in the applicable: periad Greluding the mumfier
of days; duwing this applicable perod that: were pant off the: Suspension Perfad)), provided: that the Suspension
Pesiod(s), will notapply fr mere tiam a totall of 365 calendar days im amy eiglt-quarter period i aggregate,

7T  Sewusity for Tolle’s and Tolku LE%s Obligations

(E)} As seeurity for thie: papment by Talke and Tolke L of the Maxtmum: Aggregate: Potential
Tolka Liability:

%) provided Teolko is nat at the time subject to @ Required Eserow, Tatko LI may,
priot to the Fuel Supply Commencensent Date, and, ouce each year thereafter
wittiin  [2@ days following any fmancial yearend of Tolko, delfver to the
Parfuership a Talko Fuel Supplier Liahility Agreement signed by Toflo and Tolla
LP for all, er amy portion of any Remaining Potential Tolke Liahifity at the time of
execufian. of such Talke Fuel Supplier Liability Agreement and, if requested by
tine Paxtuership, a legal apinfon from Tolko's legall counsel im the fonrr attached as
8chedule 4 fo the Fuel Supplier Liability Agreement with respect to such Toblco
Fuel Supplier Liability Agreement, and upon receipt of such a Tolke Fuel Supplier
Liability Agreement and, if requested by the Partnership, legal opinfan, the
Partnership shall execute and deliver the Tolko Fuel Suppfier Liability Agreement,
shall cauwse the Tolko Fuel Supplier Liahility Agreement to be exccuted and
delivesed by Dalkia Intermational S.A. and NV HeldCo LP, shall, if the
Partnership has requested a legal opinion from Tolke’s coursel, cause the
Partnesship’s legal counsel o deliver & legal opimion in the form attached as
Schedule 5 to the Fuel Supplier Liability Agreement with vespect to such Tolke
Fuel Supplier Liability Agreement and shatl reimvburse the reasonable costs and
expenses incurred by Tolko for the issuance of the legal opinion by Tolke®s legal
counsel;

((3)] a Telko Fuel Supplier Liability Agreement delivered by Tolke LP pursuant to
Section 7.7(1)(a} may, provided Tolko is not at the time subject to & Required
Eserow, be provided in exchange for existing Escrowed Distributions that are held
by the Escrow Agent in escrow pursuant to the Escrow Agreement enfered info
pursuary te Section 7.7(2) or in substitution for future Escrowed Distributions that
would in the absence of the Fuel Supplier Liability Agreemtent be paid to the
Escrow Agent and held by the Escrow Agent in escrow pursuant to the Eserow
Agreement entered into pursuant to Section 7.7(2), or for a combination of both,
and:

(i) if Tolko LP delivers to the Partnership a Tolke Fuel Supplier Liability
Agreement and, if requested by the Partnership, a legal opinion, pursuant
to Section 7.7(1)(a) in exchange for any existing Escrowed Distributions
that are held by the Escrow Agent in escrow pursuant o the Escrow
Agreement entered into pursuant to Section 7.7¢2), then provided Tolko is
not at that time subject to a Required Escrow the amount of the existing
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(d)

)

Esgrawed. Distributions; for whicle the Tolke Fiel Supplier Liability
Agreement fas beew provided in substitbtion: shall e nefeassd fiom
esaraw and dsbursed to Talle LIP as cantemplisted i Seetion 7. 7€3)(c);

(i)  if Talke EP delivers to the: Partuership a Tolles Fuel Supplier Liability
Agreement; and, i requested by FuelCo, a legal apiuion, pursnant fo
Seetian 7.7¢ i) i substitution: fin any fiure: Escrowed Distriliations: that
wauld,, i the abizence of tire: Tolka Foel Suppiier Liability Agreement; he:
paid by the Patnership to the Escrow Agent and held by the Eseraw
Agent im escrow pursuant to the: Escrow Agreement entered! imto pursuant
tos Sectiam 7.7(2), ther thase fighre Facrewed Distiibutions shall bes paid to
Talke L pather thaw to the Escraw Agent enless Tolko subsequently
trecomes sulsject to & Requited Eseraws;

@iy i Tallw subsequently becopres subject 6 & Required Escrow;, the Tolka
Fuell Supplier Liability Agreemtent shalll tecminate to, the extent it applies;
to any future Eserowed Distributiens but shall remain valid and in effect
to the extent it applies to any Escrowed Distributions that have abeady
been released from escraw and dishursed to Tolko LP as a result of the
exchange av substitution of thet Tolko Fuel Supplier Liability Agreemeat
for the Escrowed Distrifitions titat have: been. released and disbuarsed to
Tatko LP parswant to Section Z.7(I)@G}E and for the Escrowed
Distributions paid divectly to Tolke LP instead of to the Bscrow Ageat
pursuant te Section Z.7(L)¢h)(iE) (and Talke LP and the Partnership shall,
if requested by either of then, replace that Tolko Fuef Supplier Liability
Agreemert with a Telke Fuel Supplier Liability Agreement and, if
requested by the Partreersfiip, legal opinfons wider Section 7.7(1)(a) that
only applies to the amount of the Escrowed Distributions that have by that
time been: either refeased from: escrow and disbursed fo Tolke LP or paid
divectly o Tollko LP instead of to the Escrow Agent);

if at any time affer the Fuel Supply Commencement Date there s any portion of
any Remaining Potential Talko Liability at that tirme for which Tolko LP has not
delivered to the Pastnershijp a Totke Fuel Supplier Liability Agreement pursuang fo
Section 7.7(1)(a) or for whiclh a Tolko Fuel Supplier Liability Agreement has been
terminated purswant to Section ZAIXb)(iil} with respect fo future Escrowed
Distributions, any distributions that are subsequenify made pursuant to Seetion 7.1
on the Class B Units held by Tolko LP up to a maximum amount equal fo amy
Remaining Potential Talko Liability at that time for which Tolke LP has not
delivered to the Partrership & Tolko Fuel Supplier Liability Agreement pursuant to
Section 7.7(1 Y(a) or for which & Telke Fuel Supplier Liability Agreement has been
terminated pursuant to Sectiom Z.7(1Xb)(iii} with respect to future Esecrowed
Distributions will, except as otherwise provided in Section 7.7(1Xd), be paid by
the Parfnership to the Escrow Agent and held by the Eserow Agent in escrow
pursuant to the Escrow Agreement entered into pursuant to Section 7.7(2); and

notwithstanding Section 7.7(i)(c), if at any time after the Fuel Supply
Commencement Date there is any Outstanding Potential Tolko Portion of a Fuel
Supplier Liability and a subsequent Increase in Tolko’s Actual Liability that is not
paid using Escrowed Fuel Price Payments pursuant to section 7.7(1)(d) of the
Tolko Fuel Supply Agreement or Blocked Distributions pursuant to Section 7.3(a),
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any distuifnations: diet ae subsequently madl porsuant to Section: 7.1 an. tire: Class:
B Uhils feld by Tolko LF up to & sraximun: smount: equal ta the nerease: im
Talka's Actrmall Eiahilityy willl ties kept: by the Patnershis far the isuanee of Units
tor Talles LB prcsnant ta Section 1.3 tostesd of being paid to the Escrow Agent
pusnant to Section: 7.7¢ L)k

Any Escrawed! Distritvutious sitalll be the: property of Talka: LP as provided under Sectian 7.7(2)(a): o the:
praperty of the: Fartnership as prowided’ under Section 7.7(2){5), but: far alk etfier purposes, including for the
purposes af Seetion &5 andi Acticle & and for parposes of payment: of Units s contamplated im Section
£1.3(4), Escrowed: Distributines wilk be: treated asa distriturtion 2t that tiwe to Talke LE,

(2 Prior to the Fuell Supply Commencement Date, the Pasties will (i) eogage the Esoraw
Ageat o et as eserow agpntt pursuant to the Escraw Agreement, (i} negotiate n good fith and acting
reasamably fo settle the Escraw Agrecoteat witl the Escrow Agent, and! (jii) execnte snd) deliver the: Bscraw
Agreement with:. (he: Bseraowr Agent once i is settled.  The Escrow Agueentent shall require the Escraw
Agent fo hold amy Escrowed Distributions paid te it by the Parirership parsuant to Sectiam 7.7(1)(c) and
any Bscrowed Fuel Price Payments paid to it pursuaat to section TT(LY(c} of the Tofko Fuel Supply
Agreement i escrow and not disburse them exeept ag provided in the Escrow Agreement. The Escrowed
Distributions shall, while they ase beld by the Bscraw Agent:

(ap be: the: praperty of Tolko LP except as offierwise provided. in. Sectten 7. 72)(b};, and
as gemeval contineirg security fog the obligation. of Tolko L to subseribe for Units
pursuant fo Sectfon L1.3, the obligation of Tolke wader section 17.2 of the Tolke
Fuel Supply Agreement and the obligations of Tolke and Telke LP under amy
Tolkke Fuel Supplier Liability Agreements (collectively, the *Tolke Secured
Ohligations™}, Tolko LP hereby gmnts a security Tnterest to the Partnership,
Dalldia [aternational $.A. and NV Holdeo LP in all of the Escrowed: Distritiufions:
that are beld by the Esevow Agent at any time and from time to thne while they are
the property of Tolko. Upon default by Telko or Tolke LP in payment or
performanee of the Tolko Secured Obligations, each of the Pastneeship, Dalkia.
Infernational S.A. and NV Holdco LP may exetcise any ot all of the remedies
available to & secured credifor under applicable Laws; and

(1)1 notwithstanding Section 7.72(2)(a), the Pavtnership may, with the approval of Talke
based own the most recent annual financial statements of Dalkia Infernational S.A.,
such approval not to be unreasonably withheld, provide a guarantee of Dalkia
lntexnational S.A. in a form fo be negofiated in good faith between Dalicia
Internationat S.& and Tolko LP, acting reasonably, based on the form of the
Dalkia Fuel Supply Guerantee that is acceptable to Tolke LP and Dalkia
Enfernational S.A., each acting reasonably, pursuant to which Dalkia International
S.A. guarantees thie payment to Tolka LP of any amount of the Escrowed
Distsibutions held by the Escrow Agent that are to be released from escrow and
returned to Tolko LP in accordance with the Escrow Agreement as contemplated
in Section 7.7(3) and the repayment to Tolko of any amount of the Escrowed Fuel
Price Payments held by the Escrow Agent that are to be released from eserow and
returned to Tolko in accordance with the Bscrow Agreement as contemplated in
section 7.7(3) of the Tolko Fuel Supply Agreement (other than the failure of those
Escrowed Distributions to be released from escrow and returned to Tolko LP or
those Escrowed Fuel Price Payments to be released from escrow and returned to
Tolke due to any act or omission of Tolko LP or Tolke), and a legal opinion from
Dalkia International S.A.’s legal counsel addressed to Tolko and Tolko LP in a
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fornt. to. e setifed for the grmantee based om the: fom: aitached as Schedule: D to
tiis Agreement-tfat is acceptable to Talkoe and Tolko L acting reasanatily;, upan
whitir. tie Eserowed: Distittions shall. hiceonmes the progenty: afthe Patmensli but
diall be repayable by the Patievship to Tolke LP in the cimumstances:
contenplated fr Section 778, Tolke LP* willl (and: willl cause Talke o)y, and the
Ceneral Pastner and! the Pastnership will,, notify the: Escuow Agent pursuantt th
sectios 4 off the: Escrow Agrepment: that the Bserowed Distribations aws to Be: held
for the: Partmership instead: off Tollay LR, and! as general cantinsing securityy fir the
abligation. of the Fartnewshipy to repay such amounts to Tolks LP ir tie
citcomstances confemplated im Seetfon 7.7(3) @he “Partuensliipp Secured:
Obligutions™) the Partnersliip hevelby grants a security inferest: tos Talke L in all
of the; Escrowed Distributious that, are: fiefd by the Escrow Ageut: at any tilne and
from: time: to tisxe wihile they the property of the Partuership. Upan defanit by the
Partnership i payment er performamnce of the Partnecship Sceured Obligations,
Tolke LP may exevcise any ar all of the remedies available to 2 seaured creditor
under applicable Laws.

Totka LI and the Partnecship will execute and! deliver to the Escrow Agent fiom: time @
time an Escrowed Distributions Release Natice directing the Escrow Ageut to dishurse: the Bscrowed
Distributians as follaves:

(@)

)

if’ Tolle does mot make an indemnity payment to the Partnership as and when
required under section. 17.2 of the Tolko Fuel Supply Agreement, then, unfess the
abligation to make the fndemnity payment is being disputed in gned faith by
Tolkw, Tolke LP and the Pariuership shall (except to the extent the indemmity
payment is satisfied by the disbursement of Escrowed Fuel Price Payments
pursuant fo section 7.%(3)(a) of the Tolko Fuel Supply Agreement) execute and
deliver fo the Escrow Agent an Escrowed Distributions Release Notice directing
the Escrow Ageut to release and dishurse the Escrowed Disteibutions to the
Partvership in the amount required to make the. payment required under section
17.2 of the Tolko Fuel Supply Agreement up to the lesser of (i) the amount of the
Escrowed Distributions being held by the Escrow Agent at that time, and (ii) the
Maximum Actual Tolko Liability at that time (and if the amount payable by Tolke
under section 17.2 of the Tolko: Fuel Supply Agreement is payable to any “FuelCo
Indemnifed Person™ (as defined in tfie Tolko Fuel Supply Agreement) ather than
the Partnership, the Partnership shall aceept payment of such amount on behalf of
such “FuelCo Indemnified Person’™ and payment of such amountt to the Partnership
shall be full satisfaction of Tolko's obligation fo pay such amount under section
17.2 of the Tolko Fuel Supply Agreement);

if the Partnership requires funds to pay a Fuel Supplier Liability that it is not able
fo fund from cash flow generated by its operations, there are no Tolko Fuel
Supplier Liability Agreements in effect for the lesser of (i) 25% of such Fuel
Supplier Liability, and (i) the Maximum Actual Tolko Liabitity at that time, and
the Partnership is offering Class B Units to Totko LP pursuant o Section 11.3,
then unless the Escrowed Disfributions are being kept by the Partnership for the
issuatice of Units to Tolko LP pursuant to Section 7.7(1)(d) Tolko LP and the
Partnership shall (except to the extent such amount is being pald pursuant to a
Tolko Fuel Supplier Liability Agreement, using Escrowed Fuel Price Payments or
using Blocked Distributions) execute and deliver fo the Esecrow Agent an
Escrowed Distributions Release Notice directing the Escrow Agent to release and
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dishurse: the Bsorawed: Distiibations: o tie Fartnewsttip: il the amount” requited to
ke e payment required up to e lesser of @) thre: mmout of the Bwxrowed:
Diistritmtions beiing feld By, the: Eseraw Agent at: thet: tine, ad (i) tive; Masitrmum
Asctual Tolleo Liskility at that fime;

iff Tolka LE delivers to the Partnershiy @ Talks Foel Shpplier Liatility Agreement:
aud, iff requested: by the Fartnenship;, legal apiision pursamrt te Section TN the
sufistitation of #ll ar a specified. amammt of auy existing Escrowed! Distributions,
thiem Talke LP and the: Partirership sialll execnte and daliver to the Escraw Agent
a Escrowed: Distibutions Release Notive directing the: Escrows Agent to release
and disburse such amount, minus an snount equal to tie tar Qutstawding
Liabilities, fiou the existing Eserowed Distributions to Tello LP ag cautemplated
fro Section ZHLYG)(E) and, wher all such Ouistanding Lishilities: haves Been
resalved, Tolka LP and the Pantmensliy shalll exgente and defiver to: the Escrow
Agguat an Escrawed Distributions Release Ntice directing the: Escrow Agent to
release: and dishurse: such amount of Outstanding Lishififies to wihichever of
Talko, FuelCo, Datkia. Infernational S.A. or NV HofdCa EP, as: e case may be,
these amounts are payable: toy

iif there is. a. Tolke Fuel Supplier Liability Agreemsent in effect and:

)] the Partuership has delivered to Tolke and Tolke LEF a “Request. for
Payment™ under and as defined in the Tolke Fuel Supplier Liability
Agreement and Talke and Tolka LP hiave not made the payment required
te the Partnership under the Tollo Puel Suppiier Liakility Agreement as
and wheu tequived by the Tolko Fuel Supglier Liability Agreement, then
Tolko LI and the Pactnership shall (except to the extent such amount fs
being paid using Escrowed Fuel Price Payments or Blocked Distributions)
execute and deliver to the Eserow Agent an Escrowed Distributions
Releage Notice directing the Escvow Agent to release and disbusse the
Eserowed Distributions to the Partnership i the amount required to make:
the payment tequired up Lo the lesser of (i) the amoumt of the Escrowed
Distributions being held by the Escrow Agent af that fime, and (i} the
Maximum Actual Tolko Liability af that fime; or

(ii) either one or both of Dalkia International S.A. and NV HaldCo LP has
delivered to Tolko and Tolke LP a “Demand for Payment™ under and as
defined in the Tolko Fuel Supplier Liability Agreement and Telko and
Tolko LP have not made the payment required to. Dalkia [nternational S.A.
or NV HeldCo LP under the Tolko Fuel Supplier Liability Agreement as
and when required by the Tolko Fuel Supplier Liability Agreement, then
Tolko LP and the Partnership shall (except to the extent such amount is
being paid using Escrowed Fuel Price Payments or Blocked Distributions)
execute and deliver to the Escrow Agent an Escrowed Distributions
Release Notice directing the Escrow Agent to release and disburse the
Escrowed Distributions to Dalkia International S.A. or NV HoldCo LP in
the amount required to make the payment required up to the lesser of (i)
the amount of the Escrowed Distributions being held by the Escrow Agent
at that time, and (ii) the Maximum Actual Tolke Liability at that time;
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iff the; amewnt of thes Escrowed’ Distributimrs at any time exceeds the amonutof tie:
Remaiming Fatential Tolko Lishility af that time, then Tulka EP and the
Partnershipy sivall executey aud deliver o the Esorow Agent an Esoowed
Disfibutions, Releass Notive: diresting the: Bacyaw Ageat. o release aud: dishorse to
Talko LF the ditferenee: between @ the auomt of the Escrowed! Distiilutiomns
being; beld by the Escwow Agent at that time, minos (i) fhe amomt of the:
Remainimg Patential Talles Liahility at that: thoe;, and

at tife: end o the: imitial’ teny off e Talko: Fuel Supply Agreement wider section: 2§
of the Talke Fuel Supply Agreentent (iegardless off whether or mot, that ey is
extended purswant. to: sectiom 2.2 of 'thre Tolke Fuel Supply Agresment) Talke LP
and tiie Patmership shall execote and defiiver to the Escraw Agent am Bsenowed
Distributions Release: Notice: directing the Esevew Agent to refease and dishursz:

(i) ta Tolka LB (A), if af that time the amaunt of the Eserawed Distributions:
exceeds the amouwnl of lie Maximunr Actual Telke Lizbility, the
diffevence: between (). the ameunt of the Escrowed Dishributions Bede
held by the Bseraw Agent, mitus ). the amount of the Maximwm, Actual
Tellgy Liability, ptas (B), if’ afler the release cantemplated in fem (A}
abave: there: ave any remaining Escrowed Distributions being: feld by the
Escrow Agent, the diifference: between (i) the amount of those remaining
Escrowed Distritutions, minus (i} the sum of () the aggregate amount of
any outstanding, liabilities of Tollko and amy [{abilities asserted inm good
fhith by the Pastnecship (including any that are being disputed in goad
faitt by Telkoj undes section [7.2 of the Tolke Fuel Supply Agreement at
that fime, (y) the aggregate amaunt of any outstanding liabilities of Talko
and Tolko LP and any liabilities asserted fn good faith by the Partnership
or by Dalkia Inteznasional S.A. or NV HoldCo LP (including any that are
being disputed im goed faitlh by Tolke ar Talke LP) under any outstanding
Tolka Fuel Supplier Liability Agreements at that time, and ¢z} 25% of the
aggregate amount of any Fuel Supplier Liability (up ta the Maximum
Actual Tolko Liability) asserted in good faitly by Project Co at that time to
the extent nof already covered in ifems (x) and (¥) above (thie sum of (x),
(v} and (2} af any specific time, the then “Outstanding Liabilities™); and

(ity once (x) the agpregate amount of any outstanding liabilities of Tolko and
any fabilities asserted in good faith by the Partnership (including any that
are being disputed in good faith by Tolke) under section 17.2 of the Tolko
Fuel Supply Agreement af that time, (¥} the aggregate amount of any
outstanding liahilities of Tolko and Tolko LP and atiy liabilities asserted in
good faith by the Partnership or by Dalkia International S.A. or NV
HoldCo LP (including any that are being disputed in good faith by Tolko
or Tolke LP) under any outstanding Tolko Fuel Supplier Liability
Agreements at that time, and (z) 25% of the aggregate amount of any Fuel
Supplier Eiability (up to the Maximum Actual Tolko Liability) asserted in
goad faith by Project Co at that time to the extent not afready covered in
items (x} and (v} above, have been resolved, the remaining amount of the
Bscrowed Distributions to whichever of Tolko, FuelCo, Dalkia
Internationat S.A. or NV HoldCo LP, as the case may be, those amounts
are payable to,



7.8 Brovisiom of Anditur’s Certifioato

(t} A< a condiion precedentt to the delivery by Talke and' Tolker LP of any Tolke Foel
Sugplies Eiability Agreement: and. withiir 120 days felfawing amy fivancial year-end of Talko i which &
Talke Fuel Supplier Lighility: Agreement i eitfier provided by Talke pursuant to Section TR ay ar was
previcushy provided and s still tn effisct, Talke LI skl pravide-to the: Cliief Financiall O fficer or Treasurer
of Dalkia Canada [ne.. (and Tolko LI shall be entitled to request confimmation fiom: Dalkiz Canads foc. of
tire name. off Dallds Cavadz ne.s e arrent Chi Finamaial Offficer ar Treasurer fin that resect, wiieln
canfivmation stall be providtd prenytly apon: request);, provided e ar sie fas sigmed: and' ts bawnd by
valid and curcent non-disclasure: sgreemment with Tolls i, the form. off Tolles™s standard. muardisclosave:
agreenent, & eertificate signed by a duly autharized representutive: of Tolka’s auditaes;, addressed to the
Clifell Fimancial Officer or Treasarer of Dalkis Canada [ne.,, as the: case may he;, an the: lettertead of such:
auditors, confieming: without qualifications, en the hesis of Tolke's amna) audited) ceusolidated fimancial
statements: for that financiall year prepased by sucti anditors and wsing Accounting: Standards for Private
Entevprise as at January T, 2014, that at the end af cuch fimsucial yeay:

(@ Tolke's Dett to Equity Ratio was lower fan I; and
by Tolko"s Net Asscts were greater them $400,006.000.

Article 8
DETERMINATION AND ALLOCATION OF NET INCOME: AND LOSS

&1 Determination of Net Income ar Loss. At the end of each Fiscal Year af the Partrership or flor
any stub period ending onm the dafe of dissoluion of the Partmership, the net profits or losses of the
Partnership for such year or period shall be detenmined by the: Geaesal Partner in accordance with GAAP,
cansistently applied.

8.2 Allocation of Income or Loss for Accounting Parposes.

)] The loss of the Pastnership for accounting purpeses for each Piscal Year shall be atlacated
at the end of each Fiscal Year as follows:

(a) First, to the Class € Partuers at the end of the Fiscal Year in an amount up to, but
not exceeding, the aggregate amount of the Capital Account and Current Account
balance at the end of the Fiscal Year in respect of the Class C Units held by the
Class C Partuez, such loss to be allocated among the Class C Partners in propertion
to each Class C Partner’s aggregafe Capital Account and Current Account balance
at the end of the Fiscal Year and once a Class C Partner’s aggregate Capital
Aceount and Current Account reaches zero as a consequence of the allocation of a
loss, any remaining loss shafl be further allocated among only those Class C
Partners still having a positive aggregate Capifal Account and Current Account
Balance; and

(b) Second:
(0 if any Class B Units are issued and outstanding:
a. seventy-five percent (75%) to the Class A Partners at the end of

such Fiscal Year in their respective Class A Pro-Rata Portion at
the end of the Fiscal Year; and

8408312.20 % Z ’
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b. twenty-five: percent @5%) to tie: Class B Patiers at the end! of
succh: Fiseal Year im theik respective Cluss B Pro-Rata Paxtion: at:
threrendl of the Fiscall Year; ar

(i if 0o Class: B Units: are, fesned andt outstanding, to the: Class A Pativers at
the end: of sueh Piscal, Year fm theirrespective: Class A Pro-Rats Partion ot
the: end of tlie Piscal Yean

(2 The income of tie Pastierslifp for uccounting purposes for cacky Fiseal Year siall e
allocated! at the end offeack: Piscall Year as faltows:

(a) First, to eacts af the Class C Partiers diring the Fiscall Year in am antount: up tw,
ot Rok exceeding, the: fesser of

@) thies amauat, distributed during; the, Fizcal. Year to such Class C Partner with
respect to its Class € Units pusswaat to Section 7.13 and

@ the amount by which the losses for accounting, puspases previously
allacated to the Class C Parfuers exceeds the amaunt of income for
acequniing, pupeses previously allacated to the Class © Partness; and

) Second:
@) iff any Class B Units are issved and outstarding:

& - seventy-five percent (75%) to the Class A, Partners at the end of
sucli Fiscal Year i their respective Class A Pro-Rata Portiag at
the end of the Fiscal Year; and

b. twenty-five percent (25%) to the Class B Parfners af the end of
such Fiscal Year in their respective Class B Pro-Rata Portion ag
the end of the Fiscal Year: or

(ii) if no Class B Units are. issued and outstanding, to the Class A Partners at
the end of such: Fiseal Year in their respective Class A Pro-Rata Partion at
the end of the Fiscal Year.

8.3 Allocation of Taxable Income or Lass.

(ry 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:

(a) First, to the Class C Partners at the end of the Fiscal Year or stub period in an
ameount up to, but not exceeding, the Class C Net Capital at the end of the Fiscal
Year or stub period in respect of the Class € Units held by the Class C Partner
with such Taxable Loss allocated among the Class C Partners in proportion to each
Class C Partner’s Class C Net Capital at the end of the Fiscal Year or stub petiod
and once Class C Partner’s Class C Net Capital reaches zero as a consequence of
the allocation of a Taxable Loss for the Fiscal Year or stub period, the remaining
Taxable Loss shall be allocated among only those Class C Partners still having a
positive balance of Class C Net Capital; and

8408312.20



-30—

S &)  Second:

@@y

iFany Cluss B Units are: femed aud autstmd; ity

&, seventy-five: percent. (75%) to the Clims A Patners at, the: end! of
suclk: Fiscal Year or stuby peviad i their wspective Class A Pro-
Rata Portiom at. the: end of e Fiecal Year ar stidks gesiod]; and

b twenty-five percentt (25%) to e Cluss B Pavtoers at the end of
sueft Fiscal Year ar sty peniadt fir. their respective Class B Prow
Rata Partion af the end of the Fiseal Vear ar stub periad; ar

if me Class: B Units ave: sz and, outstading;, ta the Class A Partners ar
tire end of swch Fiscal Year or stuts perfad: it their respeetive Class A Pra-
Rata Pastion at the eod of the Fiscal Yearar stuly pertad.,

(@) The Taxable: Income of the: Partriership fr encl Fiacal Year ar fr amy stuty period ending
on the date af dissofution of the Partnership shalll be alloeated as follaws:

(%) First, to each of the Class C Partaers during the Fiscal Year or stuly period i an

anrount:

@

v G]).

by Second:
@

(i)

up toy, but not exceeding, the lesser oft

the amowt distributed during the Pizcal Year ar stuly peried to such
Class C Partner with respect to its Class C Units pursuant to Seetion 7.1;
and|

the ameunt by which the Taxable Losses previously alfocated fo the
ClassC Partmer exceeds the amount of Taxable Inceme previously
allocated to the Class C Pagfuer; and

if any Class B Units are issued and outstanding:

a. seventy-five percent (75%) to the Class A Pariners at the end of
suchr Fiseal Year or stub period in their respective Class A Pro-
Rata Porfion at the end of the Fiscal Year ar stub period; and

b. twenty-five percent (25%) to the Class B Partners at the end of
such Fiscal Year or stub period in their respective Class B Pro-
Rata Portion at the end of the Fiscal Year or stub period; or

if no Class B Unis are issued and outstanding, te the Class A Partners at
the end of such Fiscal Year or stub period in their respective Class A Pro-
Rata Portion at the end of the Fiscal Year or stub period.

84 Computation of Taxable Income or Loss. The General Partner may, with the approval by
Special Resolution of the Limited Partners, in computing the Taxable Income or Loss of the Partnership,
adopt a different method of accounting than required by Section 8.1, adopt different treatments of
patticular items and make and revoke such elections on behalf of the Partnership and the Partners as the
General Partner deems to be appropriate in order to reflect the terms of this Agreement.
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85  Capital Cost Allowamee I comtection with: the determination of the. Taxahle Mcome ar Loss of
the: Partmerstiiy fr each Fiseal, Vear, wnless atherwise agreedt by Special Resolutiom of the Linited
Partners;, e Generall Pativer shall 1 the nreximmn amount of capital. east allowarce and: otfier
diseretionay deductions ax wray b available to. the Pastirerships for the periad under agplicable: frcamre: tag
Laws:.

Article 9

9.1 Quorum.. At any meeting of the Partuesship & quotuin shall censist of Partners regreseuting mare
tha $0%: of the: Class A Unite and, i any Class B Units are fssued and) autstanding;, mans tham 5% of the:
Class B Units i pecsom (by autharized tepresentative in the: case of & Partney that iy mof an individual) ar
represented by prexy. If 2 quotum is nof present af & mceting, suel reeting shall e adjowrned until a date:
1o saener tham the: fiftx (S% Business Day and' no later tham the tentfy €E0™), Business Day following the
date of the infiial meeting, Notices of # meeting shall be sent by the Gereral Partner or by Pactmers
representing, mare than 50% of the Class A Units ar, if any Class B Ulifs are issued and cufsfanding, move
than: S8%. of the Class B Unifs at least 5 Business Days befove the meeting: together with an agenda of the:
meefing,

92 Powers Exercisable by Specfal Resclution.
¢y The: Partners who are entitled to vote may by Speciaf Resolution, and not otherwise:
(a) dismiss the General Partuer on witten nofice defivered not [ater than fourteen (14)
days followirng the aecurrence of any of the events deseribed in Article 13, and

admit a new General Partner concwrently therewitft;

(b) admit a new General Partuer to the Parfmersh ip, provided that there shall be outly
one General Partner of the Partriership at all fimes;

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

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

Avrticle 10
OPERATIONAL MATTERS

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

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

8408312.20 %
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shate amdt progress: of e Betiershily business and tie managentent of the: Patwersiiiy husiness, at its sale
caustand expense:

.3 Bidget. Af least: four (4) weeks beftre the: beginning of each Fiseal Yems, the General Partiver
shalll sead o eucht, Rurtner & profit farecast, anmual budget: and. Bosimess plan, providing, amung other
tivings, a detailed treakdown af prajected cst. fiow; capital expenditures and income of the: Partnenship.

104 Imformatior

(B} The Gemeral Pastner will previde to each Partres om an: angping basis infooation om the,
manageiment of the Pastvenship inclndimg, without Hmitations

(et audited. conselidated accouts far eaclt financial year and quasterly, managentemt
accaunts amd reparts;

8 thebudget refened to in Section 10.3 fou the fortheoming Fiscal Year;
(€}  uvetice of amy materfal events;

(i} eapies of all matesial communications prade persuant fo ar iy comection with the
FuelCo/Praject Co Fuef Supply Agreement; and

(&) all information required to file & tax refurn of & Partner under the: [ncome Tax Act
or a similar provineial statute within the fime preseribed under the: Laws, and in
any case, withim 60 days after the end of z Fiscal Year of the Partuershrip.

10.5  Pantuer Loans and Guaranfees. Exeept as otherwise agreed by the Partners, 2 Parter shiall i
be required o loan any manies to the Partmership mor to guarantee any obligations of the Partnesship.

10.6 Additional Funds

(kY If additional funds are required by the Partuership for its confinued operation and for the
catrying on of the Business, which funds are not required te pay a Fuel Supplier Liability, the General
Partrier shall be entitled to request by written notice provided fo each Limited Partners that the Limited
Partrers either subscribe for Class C Units and/or advance to the Parmership by way of a [oan in eitfier
case up to the total ameunt of the additional fiunds required and in the following proportion: ({) if any Class
B Units are issued and outstanding, seventy-five pereent (75%) of the total amount of the requited
additienal funds will be requested from the Class A Partners, in their Class A Pro-Rata Pottion, and
twenty-five percent (25% of the total amount of flie required addittonal funds wilt be requested from the
Class B Partuers, in their Class B Pro-Rata Portion or (i) if no Class B Units are issued and outstanding,
the total ameunt of the required additional funds will be requested from the Class A Partners, in their Class
A Pro-Rata Portion. The Limited Pariners shall not have any obligation to subscribe for Class C Units or
advance any amount to the Partnesship as a loan pursuant to this Section 10.6(1). If any Limited Parfrer
does not confirm its decision to subseribe for Class C Units or advance a loan to the Partnership in its
applicable proportion within 10 Business Days of the General Partner’s notice, the other Limited Partners
may, at their option, subscribe for additional Class C Units or make an additional loan to the Partnership
for the tofal amount not subscribed for or advanced to the Partnership by the other Limited Partners with
each such Limited Partner entitled (but not obligated) to subscribe for or advance an additional minimum
amount in the proportion of such additional amount equal to the amount the Limited Partner initially
agreed to subscribe for or contribute relative to the amount all the Limited Partners initially agreed to
subscribe for or contribute without taking into account such additional amount,

8408312.20



P

T

() Ay loans; advaneed: to the Pactrenshipy puesuant to Sectiom 16,601 shall bear interest at:an:
anual rate equal t the Pifme Rate pfos 5% per awmun: and sttalll e compgounded am eaelt enniversay date
of the duie ow which snch loan was made;, provided: that: the: titevest rate slalll not exveed: thes maximun
allipwialbles imtierest rate under appifcable Lave. Losns shall be wepayable by tie Pastnership s the relevant
Limited Patimers: iy priovity over any distiifntion ontany issuediand; eutstandiing Units.

Artiele 11
ISSUANCE: AND? DISROSITION OF PARTNERSHIF INTERBSTE

111 Prefmptive Rights for Fswaice af Semurities

(p  The Patmessbip will only issue Seeurities if additional capitsl i required by the
Partenship: for it cantinved ogerations to carny on: the Business, fncfuding, without Emitation, i the
Partnership requives fimds to nake & payment: required, fian the: Pastnership under the FuelCa/Project Co
Fuel Supply Agreement as: provided i Section EL3, and then. ealy i accordance witls this Sectfom L1.1.

2 Iif' the: Pantmexshify desires to: issue any Secusities as permitted by this Sections 1.1, then the
Partmership shall first deliver to all Limited Pastirers holding Class A Units (the “Class A. Partiers®™) a
written: notice: setting owt & descuiption of the: Secwifies, the proposed priee (whitcl: shall be equal © the
Falr Market Value of Hie Secarities or, in. the case where the Securities are: Class A Units, the greater of
§1.00 ger Class A Unit and| the: Fair Market Value per Class A Unit, and which price shall be payable in
fulf in cash on the date of the: issuance) and the proposed: terms and conditiens of the issuance and offering:
fo each Class A Partner the right to subseribe for that pumber of Securities fiv the propertion that the
mnuber of the Class A Units owned by the Class A Patoer fs to the mumber of Class A. Units owned by all
of the Class A Pariners (the “Class A Rra-Rata Partion™). Where the calculation of the Class A Pro-Rata
Partion of Securities results in a. fractfon, then such Class A. Partner’s Class. A Pro-Rata Portion will be
increased ot decteased fa the nearest whole number. No Securities shall be fssued ta amy Person otlier than
an exisfing Limited Partner until such Persom has agreed im writing to be bound by the provisions contained
im this Agreement.,

3y Eacli Class A Pantmer shall notify the Partnership of the number of Securities for which it
elects fo subscribe, without any obligation to subscribe for any. If all of the Securities are: mot subscribed
for, the Partuership shall nofify each Class A Partner which has subscribed for its maximum number of
Securities of the number of Securities remaining unsubscribed and such Clags A Partner shall be entitled te
purchase all or part of such unsubseribed Securities and shall notify the Partnership of the number of such
unsubscribed Securities for which it elects to subseribe. [f more than one Class A Partuer elects to
subscribe for any of the unsubscribed Securities, each Class A Partner will be entitled to subscribe for its
Class A Pro-Rata Portion of the unsubscribed Securifies but the Class A Pro-Rata Portion will be
calculated as the proportion that the nunber of Class & Units owned by the Class A Partner is to the total
number of Class A Units owned by all of the Class A Parfners who elect to subscribe for any of the
unsubscribed Securities. This process shall be repeated until all the Securities are subscribed for or all of
the Class A Partners have decided not to subscribe for any more Securities. [f any of the Securities are not
subscribed for by Class A Partners, those Securities may be issued by the Partnership to any other Person
provided such Person has agreed in wriling to be bound by the provisions contained in this Agreement.

4) Failure of a Class A Pariner to reply to the notice of the Partnership given pursvant to
Section 11.1(1) within 5 days of such notice ot to any notice given pursuant to Section 11.1(3) within five
(5) days of the notice shall be consfrued as a decision not to subscribe for the Securities referred to in the
applicable notice under this Section {1.1.
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) e issumce and: sale off the Securities pursuznt ta: this; Section FLI shall be: camplited at
the registered offfve off the: Ratacsstiip withi drrty: (30) days after the Class: A& Partners have agreed to
subiseribre: far- all or gaut: of the: Secusities: to e issued! and the price far the Secusities: stalli be paid i
accardamee with the terms of the: notice: giver purswant te Sections FETEE) am the: completion date againsg
delivery of @ centificate or certificates: rem ing, the Securities: registered fin the mame of each Class A
Pantner wito subscritied: fr Securities Merenndean:

ILZ  Pre-Emptive Rights for Isswamee of Class B Units:

(L) e Pavtnership wilf only fssue Class B Uhits to exisfing Class B, Partners and themanly ag
pravided: i Sectiom 113 if i Fastnership requires finds to pay & Fuel Supplier Liability, and then only in
accandanee with this Seation 11,2,

(Z) If' the: Partnership desives to issue any Class B Units as peraritted by Sectiom [ 0.2(L};, them
tire Partirership shalll first deliver to all Class B Bartiers @ written noties setting; eut the number of Clagg B
Units to be issued, the proposed price (which shalll be equal to tie greafer of $£.00 per Class B: Unit and! the:
Fair Market Value per Class B Unit, and which peice shall be payable fm full in cash on the date of the
issuance) and the: propased date of fssuance and offxing to eack Class B Pastner the tight' to subscuibe for
- that mosaber of Class B Units in the proportion tfiat the, number of the Class B Units owmed by the: Class B
Partner is to the number of Class Bt Unils cwned by all of the Class B Pagtoess (the “Class Bt Pro~-Rata
Poution™). Where the calculation of the Class B Fuo-Rata Paution, of Class B Units results i a firacticn,,
thew such Class B Partner’s Class B Pro-Rata Partion will b fncreased or decreased to the nearest witofe:
number. No Class B Units shall be issned to any Person otfier than an existing Class B Partner.

(3}  Each Class B Paviuer shall notifiy the Partnership of the number of Class B Units for which
it elects fo subseribe, without any abligation fo subscribe for any. If all of the Class B Units are not
subseribed for, the Partnership shall aolify esch Class B Favtner which has subscribed for ifs masimenn
number of Class B Units of the aumber of Class B Units remaining unsubscribed and sueh Class B Partuer
shalf be entitled fo purchase alll or part of such unsubscritbed Class B: Ustits and shall notifiy the Partuershipy
of the number of such unsubscribed Class B Units for which it eleets to subscribe, If more than one
Class B Partner elects to subscribe for any of the unsubscribed Class B Units, each Class B Partner will be
entitled fo subscribe for its Class B Pro-Rata Portion: of the unsubscribed Class B Units but the Class B
Pro-Rata Portion will be calculated as the proportion that the number of Class B Units owned by the
Class B Partner is to the total number of Class B Units owned by all of the Class B Partners who elect to
subscribe for any of the unsubscribed Class B Units. This process shall be repeated until all the Class B
Units are subscribed for or all of the Class B Pantners have decided not to subsctibe for any more Class B
Units. If any €lass B Units are not subscribed for by Class B Pactners, those Class B Units shall not be
issued by the Partnership.

(4) Failure of a Class B Partrer ta reply to the notice of the Partnership given pursuant o
Section 11.2(2) within 15 days of such notice or to any nofice given pursvant te Section 11 .2(2) within five
(5) days of the notice shall be canstrued as a decision not to subscribe for the Class B Units referred to in
the applicable notice under this Section 11.2.

&) The issuance and sale of the Class B Units pursuant to this Section 11.2 shall be completed
at the registered office of the Partnership within thirty (30} days after the Class B Partners have agreed to
subscribe for all or part of the Class B Unils to be issued and the price for the Class B shall be paid in
accordance with the terms of the notice given pursuant to Section [1.2(2) on the completion date against
delivery of a certificate or certificates representing the Class B Units registered in the name of each Class B
Partner who subscribed for Class B Units hereunder.,
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@y Upan: and atany time: affer the end’ offthe inftizl oo of the: Talke Eaal Supply Agreement
under section 2.1 of the Tolko: Fuel Supply Agreementr (regardless of whether ar nat: thes term: is exterded
pursuant to seation 2.7 of the Talko Fuell Supply Agreement);. o tie extent: wot profiliited’ pursuant to
agplicable Laws the Partnerstiip shall, ugon request. of Tolker LB, redeem and cancel amy and &l
autstanding Unite held by Talko: LP tmconsideration. fax the payment by the Pastiershijy to Talle LF of s
amount of all Undistibuted Amaunts for those Units: at Uiat tme. For gurpeses of Awticle § and
determiming the amount of all Undistributed: Amours for these: khits: v the Fiscal Yeaw ime whicth the
redemption ocours, Tolke L will be considered to owmthe redeemed Units at. therend: of the Fiscall Year in
whicln tite: Units ave redeenred and the: Taxable hizame er Taxables Loss allocated to Tolko LE- i respect; of
suel Utits for the periedi of the Fiscal Year in which they were owned by Tallo LP griorto the redemption
willl be reduced: to equal the amauntt atfierwise allocable pursuant to Asticle: § multiglied by the: mumber off
days im e Fiseal Year that Tolko LI was & Partnes divided by the total. nember of days in the Fiscal Year.
If Talke or Tolka LP is fn breach: of any obfigation to make a payment under aay Talke Fuel Supplier
Liability Agreement or if Tulko is in breach of any obligatiam to indemnifyy andi save harmiess the
Partmerstip wndes sectivn 17.2( 1) off the Tolio Fusl Supply Agreement, then, to the extent the Pactnership
dees nat already have any Blecked Distributions for the amount ef the ebligations, tte Partneeshiy shalli be:
entitled to set-off’ the amaumnt of the obiligations fiat is payable by Talko or Tolko LP against the amount:
payable: by the Partnenslip to Taliw LF for the Units. The Units shall be redeemed and cancelfed five (5)
days affer the: date: of the request by Talke LP; and the amownt payable by the Partrership to Tolka EP far
the. rediemptian. af the Uuits will be payable by fhe Partnership ta Tolko LP as and when distributions are
made by the: Partnership: under Section 2.1 as follows:

(a) i’ any Class C Units ave outstanding on the diswibution date, a perfion of the
amounts thea available for distribution on suck distribution date equal o the
propestien that the: oufstanding. Undistributed Amounts represert refative to the
sum: of such outstanding Undistribufed Armounts ard tlie number of Class C Units:
outstanding, shatll be used fo pay that amoust of the redemption price of fhe Units
(and the: remainder shall be distribuied an the outstanding Units it accordance
witlr Section 7.1); and

(b) if mo Class C Unifs are oufstanding on the distribution date, the amourds them
available for distsibution on such distribution date shall be used entively (o pay the
redeinption price of the Units unfil the outstanding redempifon: price lias beem paid
im full. .

From the dafe of the redemption of the Units held by Tolko LP until payment in full of such redemption
price, the Parties shall not amend the terms and conditions of Article 7 in a manner that would negatively
affect the timing of payment of any outstanding redemption price payable to Tolke LP for the redemption.
Ine addition, notwithstanding any other provision in this Agreement, if any of the Units held by Tolke LP
that are redeemed are Class € Units in respect of which any Tax Losses have been allocated to Tolko LP
prior to the redemiption of those Class C Units and the redemption price of the Class C Units is not paid in
full on the date of the redemption, then Tolko LP will be allocated Taxable Income up to the amount of the
Tax Losses previously allocafed to it in respect of those Class C Units as Tolko LP receives payment of the
redemption price for those Class C Units as permiited by section 96 of the fncome Tax Act (Canads) even
though Tolko LP is no longer a partner in the Partnership at the time the Taxable Income is earned.

) For as long as any Class B Units are issued and outstanding the Partnership will not
redeem or otherwise purchase any issued and outstanding Units except as required by Section 5.2(4) or
Section 11.2(6) unless an equal proportion of each class of issued and outstanding Units relative to the total
number of issued and outstanding number of Units of such class are redeemed simultaneously.

8408312.20



~36 -

Ca LY}  FundsRequired fin Bayment of a Fuek Suppliar Liwehility
@) Iff tires Glemeral Partner;, ating reasomably and' ix gpad’ fith;, helieves: that! the Partmenshipy;

requires fnds (o pay & Fuel Supplier Liatility that it % mt able te firnd Fonn castr flow generated by its
aperations;, the Patnership will offes:

@)

E)

8408312.20

(@)

®)

Clzss A. Units ta Class A. Parthers panssuant; to: Seatiom B0 v the nunrber of Class
A Units required. based om the greater of $E.00 per Class A. Uit and the Fair
Wiarket Value of the Class A Unitss tw raise seventy-five: percent (75%) of the:
amomnt of thes Foek Sopplier Liability thet: it is mot able to find fiam cast, Sew
generated. by fis operations; and

Class B, Units fo Class B Partners pursant to Section [F.2 fin the nmmber of Class
B Unife requived basedi on the greater of $1.00 per Class B Unit and the Fain
Mankes Value of the Class B Units to raise twenty-five perceat (25%) af the:
amount of the Fuel Supplier Liability that it is mot able to fund fiam cashe flow
geuerated. by #s operations, provided that tfre: Patuevship shatl not offer ar issue
any Class B Uhits at any time under this Sectian I3 if the amacmt far
witich the: Class: B' Units are offered ar issued will exgeed the Maimum Actual
Tolka Liability at such tiwe.

Class A. Partner will, fo the exteat that the Class A Patner determsines it has the
funds available fo de se, subscribe for Class A Units fn am amount equal fo ifs
Class A Pro-Rata Portion of the Class A Units offered to fie Class A Partners; and

caeh Class B Partner will, to the extent that tite Class B Partnier determines i has
the funds available to do so or, in the case of Talke LB, to the extent that there are
Blocked Distributions wnder Section 7.3, Escrowed Fuel Price Payments wnder
section 7.7(1)(c) of the Tolko Fuel Supply Agreement or Escrowed Distributions
under Section Z.7(1)(c), subscribe for Class B Units in an amount equal fo its
Class B Pro-Rata Portion of the Class B Unifs offered to the Class B Partrers up
to, in the case of Tolke LP, the Maximum: Actual Tolko Liability af that time. f
there is a combination of Escrowed Fuel Priee Payments under secfion 7.7¢1)}c)
of the Telko Fuel Supply Agreement, Blocked Distributions under Section 7.3 and
Escrowed Distributions under Section 7.7(1)(c), the Escrowed Fuel Price
Payments witl be used fo subseribe for Class B Units pursuant to section T.7(3) of
the Tolko Fuel Supply Agreement prior to the Blocked Distributions being used to
subseribe for Class B Units pwsuant to Section 7.%3) and the Blocked
Distributions will be used to subscribe for Class B Units pursuant to Section 7.3(a)
prior to the Escrowed Distributions being used to subseribe for Class B Units
pursuant to Section 7.7(3).

If the funds received by the Partnership from:

(®)

a Class A Partner for the Class A Units offered to the Class A Partner that are
actually subscribed for by the Class A Partner are less than the Class A Partner's
Class A Pro-Rata Portion of seventy-five percent (75%) of the amount required by
the Partnership for the Fuel Supplier Liability, each Class B Partner may subscribe
for Class C Units at $1.00 per Class C Unit in accordance with Section 11.4 for an

e
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aggregate amount; equal to the Class: Bs Pativer's Class B Pro-Ratzs Pastior of the
difference between. (i) sevanty-five: fereentt (F5%) off ties smount required by the
Pastuerstiip te gy the Fuel' Supplier Liatility, mius (@) the agpregate; st
puid by Class A Pantnens as: the subiceription price far Cless A Uhits pursusnt tm
Seetion B3N @); ov

(b) a Class B Fastner for tie: Class B Units offered to the Class B Partier that. are
actually subseribed: far by the Class B Partuer ave: less: tham: the Class. B Partiter’s
Clasy B Piee-Ratas Partian: of twenty-five: percent (25%) of the anount requined. Gy
the Partuersfifpr for the Fuel Supplier Liability (evem if’ the reasom is becase
twenty-five percent (25%) of the amount required by the Partiversiily for the Fael
Supplier Biability exceeds the NMaximomr Actual Tellm Eiahility) or i the
Pastnership s net. entitled to issue Class B Uhbits to the Class, B Partners pursuat
to Sectiom | 1.I(1)(E) because the amount for which the Class: B Ubits would be
affered! or fasued wonld exceed the Maximmnr Actual Tolka Liability at suck time,
eacte Class A Pavtner may subseribe far Class € Unife 2t $1.00 per Class C Buit in
accardance with Section £}.4 for an agpregate ameunt equal to the Class A
Partner’s Class A Pro-Rata Portion: of the difference betweer () twenty-five
percent (25%} of the: amount: required by the Pavtuevstiiy fo pay the Fusl Supplier
Liability, minus (i) the aggregate amount paid by Class B Patners as the
subscription price: for Class B Units purswant to Section [ 1.3(2)(B), if amy.

4y If at any time: and fiom time to time affier Units have: been issued pursuan to this Sectfor
LL3 at a time when twenty-five percent (25%) of the amaust required by tire Partnerstip for the: Fuel
Supplier Liability exceeds the Maximum Actual Tollo Liabiltty and as 2 result there is any Outstanding
Patential Tofko Postion of a Fuel Supplier Liability and there is a subsequent Increase in Tolko's Actual
Liability, the Partwership will, unless Dalkia Tntemational S.A. or NV HoldCo LP defermines, acting
veasanably, that there is then a Fuel Supplier Credit Risk, offer additional Class B Units to the Class B
Pastners as provided in Section 1.3(1)(b), each Class B Partner willl be entitled to subscribe far the Class
B Units as provided in Section [ 1.3(2)(b) and the funds received by the Partnership from a Class B Parfuer
for the Class B Units offered to the Class B Parfner that are actually subseribed for by the Class B Partner
(whether using Escrowed Fuel Price Paymen(s, Blocked Distributions, Escrowed Distributions, paid
pursuant to & Tolko Fuel Supplier Liability Agreement or otherwise) will be distributed in accordance with
Section 7.1.

€s) If any Unifs have been issued pursuant to Seetion 11.3 (including Class C Units as
provided in Section 11.3(3)) to pay a Fuel Supplier Liability that was only a potential obligation or liabitity
and such pofential obligation or liability does not materialize within the fime that the General Partner,
acting reasonably and in good faith, believed that it would, the subscription price paid in respeet thereto
that is not needed for an actual Fuel Supplier Liability shall be returned by the Partnership to the Patrtner
from whom it was received in accordance with the following:

@ first, if any amount of sueh subseription price was paid for any Class C Units, such
amount wilf be returned to the Partner that paid such amount; and

(b) second, once any amount of such subscription price that was paid for any Class C
Units has been returned to the Partness that paid such amounts, any amount of
such subscription price paid for any other Units will be returned to the Partner that
paid such amount,
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Iff the: fundss weve: taftew. fram: ) Bisched: Distibutions pursumnt to Sectimy To3(a);, the amaunt. shalll be
eredited: back tpand retained iy the Patnestip oz Distributions; under Sectiom 73, (i) Escrawed.
Fuel Price Fayments musuant: to sction 7.4%) of the Talka Fuel Shpply: Agreement, the amaunt: siall fe:
veturned back to the Escrow Agentt and: held as Escrowed: Fuell Price: Bapments: punsusnt: to section .73 of
tlie Tolke Fuel Supply Agresment, ar (fif) Bscrowed Distribuatioms punsuent te Skctiom 7.7(3);, e amowk
shrall Ge: returned back to the Eseraw Agemt and beld av Exorowed Distribntions under (e Eseraw:
Agreement, in any sl cuse witlin (5 daps fioms the end of the time: period thut the Generall Pactioer,
acting reasomably: and i gnadi faith, believed suck potential abligation: ar liability wauld materializs.

Il4d ClassC Units

€Ly  The Partnenship will only ksoe Clhss € Uuits as grovided e Section L6y or Sectiam
KL3ER

2y fif” the, Partmership: desives to fssue any: Class C Units as permitted. by Section FTLACLy, then:
the Pastnershiy sfall first deliver to all Class A Partners and Class B Partuers & wiitten. notice: setting aut
the mumber of Class C Units to be issued, the propesed price (wihich: shall be equal to the mmount af $1 pex
Clzsg C Einit and wiiich shiall be payatile i full i cash on the date of the: isswance) and the praposed: date
of ssumace: and offering fo each:

(&) Class A Partner the right to subseribe for its Class A. Pio-Ratz Postion of

(i) in the ease of Section 10.6(1}, seventy-five percent (75%3 of the Class C
Units; and

(¥} in the case of Section 11.3(3}, the Class C Units refesred to in Sectfon
RT.3(3)(hy), if applicable;

by Class B Parfner the rigfit to subseribe: for its Class B Pro-Rafa Pertion of:

)] in the case of Section 10.6(1), twenty-five percent (25%) of the Class C
Units; and

(i) in the case of Section £1.3(3), the Class C Unifs referved to in Section
11.3(3)(a), if applicable.

Where the ealculation of the Class A Pro-Rata Portion or Class B Pro-Rafa Portion of Class C Units results
in a fraction, then such Limited Partner's Class A Pro-Rata Portion or Class B Pro-Rata Portion, as the case
may be, will be increased or decreased to the nearest whole number. No Class C Units shall be issued ta
any Person ather than an existing Class A Partner or Class B Partner.

3 Each Class A Partner and Class B Partner to whom an offer is made under Section 11.4(2)
shall notify the Partnership of the number of Class C Units for which it elects to subseribe, without any
obligation to subscribe for any. If all of the Class C Unils are not subseribed for, the Partnership shall
notify each Limited Partnet which has subscribed for its maximum number of Class C Units of the number
of Class C Units remaining unsubscribed and such Limited Partner shalf be entitled to purchase all or part
of such unsubscribed Class C Units and shall notify the Partnership of the number of such unsubscribed
Class C Units for which it elects to subscribe. If more than one Limited Partner elects to subscribe for any
of the unsubscribed Class C Units, each such Limited Partner that is a:

(a) Class A Partner will be entitled to subscribe for its Class A Pro-Rata Portion of:
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@ inthes cases af Section I6.6(1);

& seveuty-five pereent. (75%) of the umsubseribed Class C Ubits i
any Limited Partmer that elects tow subscribe for any of tie
usubseribed. Class C Units iv 2 Class B Partuern: or

b the unsubseribed Class € Units iff mone of the Limited Partners
tliat elests to subscribe for any of the ursubscrilied, Class C Units
9 a Class B Pantmer;:

i) i the, case af Section §.3(3}), the meubsenitied Class C Uity eetinred ty
i Sectiom L1.3Q)(B], if applicatiie;

but the: Cliss 4 Pro-Rata Powtion willl be ealculated as: the progostion fhat. the
nunber of Class A Units ewned By the Class A Pavtnes i to the. tatall number of
Class, A Units. owmed by alll of the Class A Parfners wiio efect to subscribe far amy
aff the: msubscrified Class C Ehnits; ar

&) Class B Partner will be estitled to subscribe for its Class B Pro-Rata Partian aft
(&) in the case of Seetion 10.6(1):

a. twenfy-five percent (25%) of the wnsubsciibed Class C Units #f
amy Limited Pastner that eleets to subscribe fw any of e
unsubseribed Class C Units: is a Clasg A Partnier; or

b the wnsubsciibed Class C Units if none of the Limited Partners
that elects to subscribe for any of the unsubscribed Class C Units
is a Class A Partuer;

(ity i thie case of Secfion [1.3(3), the unsubscribed Clags C Units refened to
in Section 1 [.3(3)(a), if applicable;

but the Class B Pre-Rata Portion will be calculated as the propostion that the
number of Class B Unifs owned by the Class B Partner is to the total numbier of
Class B Units owned by all of the Class B Partners who elect to subiseribe for any
of the unisubscribed Class C Units.

This process shall be repeated until alf the Class C Units are subscribed for or all of the Class A Partwers
and Class B Partners to whom an offer is made under Section 11.4¢2) have decided not to subscribe for amy
more Class C Units. [fany Class C Units are not subscribed for by Class A Partnets or Class B Partners to
whom an offer is made under Section [1.4(2), those Class C Units shall not be issued by the Partnership.

(4) Failure of a Limited Partner to reply to the notice of the Partnership given pursuant to
Section 11.4(2) within 15 days of such notice or to any notice given pursuant to Section [ 1.4(3} within five
(5) days of the notice shall be construed as a decision not to subscribe for the Class C Units referred to in
the applicable notice under this Section 11.4.

) The issuance and sale of the Class C Units pursuant to this Section 11.4 shall be completed
at the registered office of the Partnership within thirty (30) days after the process under Section 11.4(2) and
Section 11.4(3) has been completed and the Class A Partners and Class B Partners have agreed to subscribe
for all or part of the Class C Units to be issued and the price for the Class C shall be paid in accordance
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witly the terms of the notices givew pursuant to Section: [1L4(2) o the: completion date: against: delivery of
certificatear eentificates representing the Class: C Uinits registered i the neme off cacty Limited Fativer whe
subisentfred! for Clirss C- Ubrits hexevmrdi:

IL5 Restrictiow on Trhansfers. Except as ofhenwise peowitted pursuant to the pravisions af
Sketiom: [ 1.6, Section 1.7, Sectiom I1.8 or Secfion (1.9 ar; it the ease of the Gareral Partner andly, Section:
i3 lior Section [3.5, no Party shall Teansfes, diectly or indivectly, ite Parthership Iterest; ar amy part:
tieveaf, or any right, tiffe ar interest theseiim. A. Transfer of any Partuershims [merest iv violation: of this
Agremment shalll not be valid and the Generall Pactues shalll mat register, mor permit any transfér agent’ to
regjster, amy sucl Transfer on the securities. regfster of the: Pastirexshifr.

116 Lackelw Feriod. Except in the case of @ Transfer punswant ta this Sectian [1.6, & Transfer to a
Pemnitted Transferes it accandance with: Sectiom L7, ar 2 Teansfr pursuant: to Sectiow: 118, dwing the
term: of the FuelCo/Project Co Fuell Supply Agreenzent, Tolleo LP (and! its Permitited. Transferees) shall nat
Thansfer;, directly or indivectly, alk ar any pontion of its: Pastnershipy Fatenest if suet Transfer wauld; cesul i
Tolke: LP and its Permitted Transferees holding, divectly ar indirectly, less: than 25% of the tofal aggregate
number of Esued and oufstanding Class A Units andi Class B Units. Except i the case of @ Tiansfer
pursuant: to this Sectiow 11.6, a Transfer to a Pernritted Trangferee in accordance with: Section 187 ar a
Teansfer pursuant to Section. [1.8, during; the ferm of the: FuelColProject Cer Fuet Supply Agreement and if
amy Class B Units ave isswved and outsfanding, NV Holdeo L (and its Permiftted Teansferees) shall mof
Transfér, directly or indirectll, alt or any portion of tts Paxnership nterest If such Transfer would result. in
NV Haldee EP and its Permifted Transferees balding,, directly ot indirectly, fifty-pereent (36%): or [ess of
the total aggregate fssued and oulstanding Class A Unifs and Clasg B Units., Wotwithstanding the
faregoing, subject to Section 1[.10 and Sectiom 11.01 if any Class B Units ave issued and cufstanding:

(a) Tolko LF shall be entitled (o Transfer a paction. of its Units (o an Other Fuel
Supplier Subcontracior with. the prior written. consent of WMV HaldCa LP, such
consent not to be unreasonably withheld or delayed; and

b) NV HoldCo LP shall be entitled to Transfer a partion of its Ulnits to an Other Fuel
Supplier Subcontractor with the prior writtem consent of Tolke LP (provided NV
HoldCo LP and its Permitted Transferes continue to ewn more than fifty percent
{50%) of the total aggregate issued and auistanding Class A Units and Class B
Units), such consent not (o be unteasonably withireld or delayed.

117  Permitted Transferees. A Limited Pariner (2 “Uransferer™) shall be entitled, upon prior written
notice to the other Pavtners, o Transfer all or a patt of its Partnership Interest, to any Permifted Transferee
of such Transferor, provided that:

(a) the Permitted Transferee has executed prior to such Transfer a counterpatt to this
Agreement and agreed fo be bound by or is otherwise added as a party fo the
Escrow Agreement or enfers into a mew Escrow Agreement regarding the
Escrowed Distributions to be paid fo and held by the Escrow Agent from and after
the assignment of the Transfetor’s Pastnership [nterest, upon which the Permitted
Transferee shall have all of the rights and obligations of the Transferor hereunder
and thereunder with respect to such Partnership Interest; and

{b) the Permitted Transferee and the Transferor have agreed, in form and terms
satisfactory to the other Partners, acting reasonably, that as long as the Permitted
Transferee holds such Partnership Interest, the Permitted Transferee shall remain a
wholly-owned Affiliate of the Transferor, except where the Permitted Transferee
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i subsequently, wawrdap:ar dissolved inte the Trmsferor (and in suelh & case the
Trmster of the; Pactnership Tnterest' by the Permitted: Thansfres back: ta tie
Transfevor as: avesuit-of the winding-up or dissolttion of the: Permitted Timsteree
will alse be permitted: without: cansent);.

1.8 Banknuptey ar NEaterial Breach

¢E}

Irr thezevents that any: offthe: foflowing events (am “Event of Clrange™) sheould’ ocouz:

(&)

(&)

@

@

(e)
6]

a Limited' Partner comnits am act of’ bankruptcy, becemes: fnselvent, goes into:
liquidation (atfier tham as & result of an internal reorganization ar woluntary
winding wp or disvolution), makes & geoeral assignment e the benefit of is
creditars ov efherwise acknowledges its inselveney, ar a hankraptey petitiom iz
filed or presented against 2 Limited Partner and is oot contested: f good! fith and
discharged withilz thirty deys affer it is filed or presented, or a receiver ar sfimilar
offiecer fs appainted: fior a Linrited Pastoer or for any substantial part of its progenty;

ire respect; of WV HoldCo LP anly, the failure by Dalida bntewnational S.A. and NV
HoldCo LP to pay any ameunt payable by Dalkia [ntemational S.A. and NV
HeldCo LP when due under the Dalkia Fuel Supply Guarartee: unfess such: faitare
is cured within 1@ days of tite giving of a written notice by a mon-defantting;
Limited Partner requiting such rectification;

in vespect af Tolke LF anly, the: failure by Talke to pay any ameunt payable by
Talke when due under amy Tolka Fuel Supplier Liability Agreement unless sueh
failue is cumed within: 10 days of the giving of a written notice by a non-defaulting
Limifed Patner requirtng suel: rectification;

in respect of Tolke LI anly, the occurrence of an “Event of Default™ (pursuant to
the meaning aseribed to such: term i the Telke Fuel Supply Agreement) by Tolko
under the Tolke Puel Supply Agreement;

achange of Canfrol of a Limited Partner, unless approved by the other Partners; ar

a Limifed Paréner permifs fo be done or omits to do any act in material breach of
this Agreement and fails to rectify the same witldm thirty (30) days after the giving
of a written nefice by a non-defaulting Limited Partmer requiring such
rectification;

then the Limited Partner subject to the Event of Change and its Affiliates (the “Defaulting Partncr”):

8408312.20

&)

(h)

shall be deemed to have offered to sell all of their Class A Units and Class B Unifs
(the “Defaalt Class A and B Units™) fo each other Limited Partner (the “Nen~
Defaulting Partner(sy”) in the proportion that the number of Class A Units and
Class B Units owned by each Non-Defaulting Partner is to the number of Class A
Units and Class B Units owned by all Non-Defaulting Partners (the
“Propartionate Share”); and

shall be deemed to have offered to sefl all of their Class C Units (the “Default
Class C Units") to the Non-Defaulting Partners, in their Proportionate Share.
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(Z} [F amy Pafirer beeames aware of ar Bvent: of Clrange: that! accuns for-any ather Patuer;, it
will notify the atfrer Pastness:. Within ane handred: twenty (120) days after the: Nan-Defaciting Rartiver(s)
becames aware of the: Bvent of Chenge (e “Defandt Perfod”), 2 notice scespfing its Propartienste Share,
af the Defmit Class & and B Uity and/or Defantt Class C Ukity mray be given by Nom-Defaultig
Pantuerfs) to the Defaulting Partner and’ the: atlier Non-Defiuliing Patners. I a Non-Defatting: Patner
tas: watt accepted all of itss Pragartionate: Skare of the Deffmit Class A and B! Unity andfar Befmlt Class: ¢
Uhits;, the other Nen-Defanlfing Partmer(s) shalll be entitlsd! to punchase afll Defiuls Class: A and B Units
andfor Defanlt Class C Uits that! have: not: beer accepted by givimg natice to that: efféct tw the Defaulting
Pativer withim. 10 days frose the expiry of the 12@ day-period! referred to abave. If mare tham one: Non-
Befaulting Partner gives such a notiee;, each NomDefuliing Patrer will be enitled to puchase the
Proportiosate Share of the Defaudt Class A and B Units and/or Default Class C Units but the Prapartianate:
Share: will be calculated ss the prepostion: that the number of Clase & Units and Class B Cnite owned. by
thes Nen-Defaulting Pastmer is to the ol number of Class & Ubits andt Class B Units ovened by alf of the
Nen-Defaulting, Fartners who give such @ notfees.  This pracess shall be repeated until alll the Defiaulg
Class A and B Units and Default Class C Units; are kel purchased or all of the Nom-Defulting, Partnens
hawe decided mott to purchase any more: Defaulr Class A and. B Uity or Default Class € Uhits. O the: day
whiche is the: [ater oft

(@) thirty (30} days: after the delivery off the [ast notice of acceptance delivered! i
accordance with: the: above; aad.

(b} five (5} days following the deterruimation of the purchase price of the Default
Class A and B Units and Default Class € Ugifs in accordance with
Section L1.8(3},

if a Namn-Defaulting, Partner(s) has given a notice of accepfanee to the Defaulting Partner for all of the
Defanlt Class A and B Unitg andlor Default Class C Units within the Default Period, the Defaulting Partnet
shall sell alf of the Default Class A and B Units andlor Default Class C Units to the applicalile Won-
Defauffing Partner(s) and the Non-Defaulting Partner(s) shall purchase all of the Default Class A and B
Units and/or Default Class € Units at the price detenmined pursuant to provisions of Secfion 11.8¢3) and
upom e offier terms and conditfons set out in Acticle 12. [n any otfrer case, the deemed offer by the
Defaulting Pastmer ta sell the Default Class A and B Unifts and/or Defautt Class C Units shall be null and
void upon expiration of the Default Period. For greater certainty Non-Defaulting Partner(sy may choose fo
purchase all of the Default Class A and B Units and none of the Default Class C Units or alf of the Default
Class C Units and none of the Default Class A and B Unifs.

3) The purchase price of any Default Class A and B Units and Default Class € Units, as
applicable, being purchased and sold pursuant to the provisions of this Section [1.8 shall be their Fair
Market Value as determined by a valuator experienced in the valuation of energy projects, independent
from the Parties, appointed jointly by the Limited Partners within 30 days from the fiest date any notice of
acceptance is delivered pursuant to Section 11.8(2), as at the date of the Event of Change. If the Limited
Partners cannot agree on the appointment of the valuator, the Defaulting Partner shall appeint its
independent experienced valuafor and the Non-Defaulting Partner(s) shall also appoint an independent
experienced valuator, in which case the Fair Market Value shall be equal to t