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MANAGEMENT'S DISCUSSION AND ANALYSIS -

are ahgned with customer consumptlon

- Cash Avaﬂabie for Dlstrlbut:on

- "EBITDA" represents earnings before mterest. iaxes depreaatlon and amortlzat:on

Non-GAAP financial measures - : :
All non-GAAP financial measures deo not have standardmed meanmgs prescnbed by GAAP and are
similar measures presented by other lssuers

Seasonally adjusted sales and seasonaity adjusted gross. margln S
Management believes the best basis for. anaiyzmg Lioth- the Furid“s results and the amount avaulab
actually received (“seasonally ad;usted“) because this fugure provides 1he marg in-garned: o all d

EBITDA

Ais 5 & HON-GAAF feasure

profitability of the business.

Adjusted net income (loss} : : ‘ i
"Adjusted net income (loss)” represents the net mcome (loss} excludmg the- Impacto ] ‘ark to matket; gams {io 563
financial instruments on our future supply Just Energy ensur&s that customer margms are protected byentenng it

analysis on page 24.
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For reconclhanon to cash fram cperatmg activities, please refer to .the‘ “Cash A\!aalab le for: DIStI‘!b utlonianfd distributions?




Financial highlights **~
For the years ended! March 31‘
(thousards of dollark except whene rndaca !

Sales . o ‘ .
Net income {loss)’ S o 231 496'?‘} 31'.73 S
Gross margin {seasonally adjusted}' " lazs, E82 $ 3290
Distributable cash ST s
After gross margin replacement : :.‘230 000 $ 78
After marketing expense Y 197,0337.% 152
Distributians {including Special D butlon)" 1ET A8 - § 145
Distributions (excluding Spech Di Y

General and administratrie: :
Distributable cash payout r ratlo
(including Special Duslnbutmn)
After gross margin replacement
After marketing ‘expense .
Distributable cash payout ratic®
{exchuding Special Dustnhutmin) :
Adter gross margin i'eplacement
After marketlng expense

AThe per unit calcutation reflects afulty d:!uted ba5|s Year cver year change is calcufated
129.4 mitkon far fiscal 2010, 1115 mlllmn for sml 2‘009 ; M

Adjusted net income
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" MANAGEMENT'S DISCUSSION AND ANAL

" 21,271,804 Exchangeable Shares were |ssued ;

* Warking capital {including cash of $10 319}“ .
" Electricity contracts and customer relahonshlps
. 'Gas contracts and customer, re!atnonshlps

" Other intangible assets

... Goodwil -
+ :Property, plant and equipment "¢ -+

. Non-cantrolling interest

Acqumtmn of Unwersal Energy G

"’Unwersal") pursuant toa pian of arrangemént&th
exchangeable share {~ Exchangeable Share”} of JEE

Net assets acquired:

Water heater contracts and custo

Future tax liabilities

Other ligbilities - current-
Other liabilities ~ kong-term
tong-term debt '

Consideration:
Transaction COsts
Exchangeable Shares

In each of the markets that Just Energy 5péraﬁes i
are charged a fixed price for the 1h.ll term of the|r'

JUST ENERGY INCOME FUND » ANNUAL REPORT 2010 .



Ontaria, Quebes, Briﬁsﬁ‘Coiﬁh’iﬁia
* In Ontaric, Quebsac, Brltlsh Ca&umbl
Just Energy does not. fecognlzesa
which is greater than delrvery and inf th
the LDCs as the gas &: delwened,, wh:c |

Manitoba and Afberta S
In Manitoba and Alberta, thé volume

celivered in winter months is highe than
higher in the winter months, . :

- New York, ﬂhnors, !ndfana, Ohro and Caiﬁorma . '. "

the LDCs in the same penod as custcmer cansumptmn

Eiectrsclty

and market krowledge of custmners Tum
risk for variations in. custorner conSumptn

typically highest durmg them pe )

HOme services dwmon
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. For the years ended March 31

. Cash inflow from operations

] Increase {decraase) in non—cash wnrkmg capﬁat
C o Tax ad;ustments

. Marketing expenses to maintain gross margm

MANAGEMENT'S DISCUSSION AND ANALYSIS.

Cash Available for DlstrthtIOH and dlstnbntm

(thousanids of dallars, except per th SO

Reconciliation o statements of cash. ﬂorw

Add:

Cash Available for Distribution’

Cash Avsilable for Distribution
Gross margin per financial statements -
Adjustments required to reflact net Gash .

receipts from gas sales

Seasonally adjusted gross margin

- Less! ) :
- General and administrative T (ge4a3y
Capital tax axpense S sy

Bad debt expense (17.,940)
Income tax recovery (expense) N G- X1 b ) R
friterest expense . (16 134) L
Other items Cor

29 '$ 215193, TR

'4-'(59,5‘»35)
BEERRN *~.0 IR
| naaan; S

Distributable cash befora marketing éxpenélﬁ ‘

Distributable cash after gross -
margin replacement
Marketing expenses ¢ add new grass margm

Cash Available for D»s‘tnbutaqn

Distributions {includes Speciai Dsstnhutmn}

Unithoider distributions o I

Class A preference share distributions - o

Unit appreciation rights and deferred
unit grants distributions

147,399

‘0 7,880

s

Yotal distributions % 1grats

156,604

Sistributions (excludes Special Umstnbuuon}

Unithotder distributions ] s_ ; )52,355
Class A preference share distributions - 6,526

Unit appreciation rights and deferred

unit grants distributions PG4 [ B

1,367

LERFL S
891

Total distributions 4. 180,722

Diluted average numher of units outs_taridirgé ;

UST ENERGY INCOME FUND » ANNUAL REPCART 2012 - P :
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Dlstrlbutable cash

contributing to margin growth include a- 28% year over ye
customar addmons and 430 000 acquured customers from

professmnal fee expend itures an. review Of po'éntlal acqusmans and the ;
( "IFRS*) and other corporate devéopment actwmes Bad debt expensel

{fin millions of dollars)

Canada (CADS)
United States (USH)

- Total {CADS)

pages 34 1o 35.

Discussion of distributions
For the years ended March 31
{thousands of dollars)

Cash flow from operations’ (A}

Net imcome {loss) (B}

Total distributions? (C) .

Excess (shortfally of cash flows from operaj:ng actlvmes ovél
distributions paid (A-C) :

Excess (shortfall} of net income aver distributio




u

- 1$0 8 miltion was reportad in the Statement

" Reconcilistion to statemenis Df e ;! ﬂow‘ U

. ""I'heSpec:ai Distribution relaling to caJendar 2009 zeﬂamzmv has lncmased !he pawut ratnos for hath c:o

MANAGEMENT'S D/SCUSSION AND ANALYSIS - . -

Net income {Joss mr_iudes non-cash gams and !osses assmated with the changes \__:the currem market va!ueof Just Endi :

versus & loss of $1.3 billion ias‘t‘year. I fiscal
market price movement; the Coimbination’s

i these prices was nok neatly as significar

The timing differences between dlstrtbutrans and’ cash flow. fmm nperatmns ;:reated ‘y the cast, of eam_;mg mcremntak W
10 business seasonality and expansmn arg funded hy the z)peratmg rredlt facmty

Standardized Distributable Cash and Cash Avadahle for D:strlbutiorr
For the years ended March 3! o . S
(thousands of dollars, excent per anit amcunts) P -

- Flagal 2010 -

Cash inflow from operations
Cagital expenditures!

Standardized Distributable Cash &

Adjustments to Standardfzed*uis‘t‘ﬁlbtitabl
Change in non-cash working caprtall '
Tax adjustments®

Capnial expendiiures’

Cash Available for Distribution .. :
Standardized Distributable Cash - per unit basic .. _'
Standardized Distributable Cash — ~par unit diited " i : I
Payout ratio based on Standardized D|stnbu13ble Cash (mcfudes Spectal D:str!but:arf}" S .
Payaut ratio based on Standardized Drstnbutable Cash (excluﬁes Spec:a} D;strrbutron)

water heaters for subsaguent rental, These expenduures expand the pmducvve oapamy c»i the business, Eifemm Jam:aéy 2510..
are now financed through  separate financing securad by the water Hedters and assocsted contracts

% Change in non-cash working capital is exduded from the cakeutation of Cash Available for Dasmbuncn as the Fund hasaf
svaitable for use to fund working capital requirarnents. This ei«mmahes the potennal impact of ummg dlmrmns re{amg ©

# The amaunt incliles payments ta the halders of Class A pre(emnce sharayand it equivalent to dtstr!butu:xns Thie mberdfi‘ila A it shares
outstanding is induded in the denomingtor of any per umt calmiation Alsgy mdud&t 2 current e 8 prtmsmn amburt of $0.7 i 78 _Etoanaseﬁe i
not fikely be paid in the next fiscal year.

‘on page 35 for further details.
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producer operates an ethanol facnhty in Balle Pfame Saskatthewan As su(:h .the Fund s pfad‘
margin earned from the contract orice. and the related supply cost on energy contracts" ]

tategory is marketing Expen d:lureg to add new margm,whxh meref'are expands pro 4

The vast majority of capntai expendltures mcumad by. Just Ene;gy relate to*the purchase af-w
kong-term basis under customer ccmtracls These capﬁa} expendrtures arefmded by non:re

Selected consolldated flnancua_‘da!
{thousands of dollars, except: where. .rnd:ca :

The consolidated financial statemen_ ]
The following table provides selected

Statements of operat:ons da’ca
For the years ended March 31

Sales (seasonally adjusted) :
Gross margin {seasonally adjuste(:l}nj h
Net income {{oss) E
Net income (loss) per unit - biasic )
Net income {loss) per unit — diluted .

Balance sheet data
As at March 31 )

Total assets
Long-term liabilities




MANAGEMENT’S DISCUSSION AND ANALYSIS -

-2010 compared with 2009 T -
Sales increased by 24% in fiscal 2010 due m & 28% net mcmase m cusmmers as a resuﬁ of: regurd new addmms and

. ;'équlﬁment intangible assets and g{mdw it
= 5155 2 rmlhon in capital assets on Juiy 1

36 - JUSTENERGY INCOME FUND » ANNUALEREPORT 2010




Summary of quarterly s results -
(thousands of doliars, except per unit amounts)_ R

Fiscal 2010

SRS L X
§ 432565. %56
74,769 .

Sales (seasonally adjusted)
Gross margin {seasonally adjusted)
General and administrative expense
Net income {|oss} ' .
IEEDT * Net income (loss} per unit — Basic’
A S Net income {Joss). per unit - diluted
| N :
|

© "Amcunt available for distribiitio
 After gross margin replacement ‘
' - After marketing expense
Payout ratio’
After gross margin replacement :
After marketing expense .

Fiscal 2009

Sales {seasonally ad;usted: :
Gross margin (seasonally ad;usted) ,'
General and administrative’ expensel :
Net mcome {foss) L
Net income {loss) per unit - basic
Net income {loss) per unit - diluted
Amount available for distribution
After gross margin replacement
After marketing expense
Payout ratio' o o
After gross margin replacemen't B
After marketing expense .

Vaaay
on

! indudes a one-time Speciat Drstribu'aon of 526 ?‘ i

excluding any Special Distn'ibti:tibﬁ o

~ Analysis of the fOUrth quarter
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s “Gross margin
" Gas

. Sales

- Increase

MANAGEMENT'S DISCUSSION AND ANALYSIS

Gas and electricity marketmg

Sales and gross margin — Per fi nancaal statements'

For the years ended March 31

- {thousands of dollars}

Gas
Electricity

Fuscal 2010

Electricity

increase

Canada

United States

 Sales amounted 10 $1.4 billion for the year ended March 31 zqw up'7%: from the same. periad i fis
$231.1 mitlion far fiscal 2010, efrectwe[y unchanged fmm $231,7 mtlhon in the prior camparable year

Sales and gross margin in the U.S. were $807 € mnilnon and 5172 E I'I‘I!"IDn for the cua‘rent year 2 mcrease of 4

from fiscal 2009.

Sales and gross margin - Seasonally adjusted‘ o

Gross margin

For the years ended March 31
(thousands of dolars) . i
. ) ) ) . '.r::Ffstal’2ﬁ10 '
Sales "Canada - Umted States L Tt
Gas S 788,661 §. 425975 i‘l.‘z#'-i,ﬁa's :
Adjustments! 40,935 - © 4,005 44,940, -
‘ szy 59611 29880 | 1,259, 575:‘ )
. Electricity - IBT6TE ;
Increase

Gas

Adjustments'

Electricity 07,042 ,
g 241,951 % 172,372 0% 414,323 $0:224,007°

Increase - ) ' Lanrs g

'For Ontario, Manitaba, Quebec and Mid"\igan gas markets.

JUST ENERGY INCOME FUND » ANNUAL REPORT 2010

8%

" §9%.

TR




On a seasonally adjusted basis, mta sates and qross margsn mcrea‘ djby t%.and 3‘!
the year endad March 31, 2010, over- thasame pe <
in customers due to record custorner aggregatie
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. Natural gas . :

Canada ‘7az000 : 93,000, .

United States 235,000 171,000 - 5272,000°

 Total gas 978000 217,006 213,000 .

Electricity : . AU CLoen
Canada 578,000 L 72000 ¢ 215000 . {94;000)
United States 234000~ 216000 , : - 2,000 52, aoo)"’
Total electricity 812,000 800007 217,000 . {
Combined 1,790, 000 ;;505 000 ', } 433 oaa . f -

s ,|nc|ud|ng the Universal acquisition; therewas 428% net'ir

_ JUST ENERGY INCOME FUND » ANNUAL REFORT 2010 “: . - .-

MANAGEMENT'S DISCLSSION AND ANALYSIS..

Custamer aggregation
Long-term customers

Aprif1,2008 -

part of the Universal acquu;nmn Jusl Energy ac Ui

continues to impact sales. This has hurt bath. newcustomeraddmons and renewais*Under thesemnﬂ s, juist mrgy‘s ‘.at
has concentrated on the sale of JustGreen. and related prod ucls Accep‘tance or 'mqse ' roducts was streng bat ccvmbmm& the

JustGreen ST
Sales of the justGreen products continue to support and reaﬁl‘

The Fund currenily sells JustGreen gas in Ontar'
in Qntario, Alberta, New York and Texas }ustG

exceed larget Ievels despite certain focused nrn:e, I5€0 :
year premiums. : '




Attrifion
Naturad gas
The trazlmg 124 momh naturai gas‘a

Failed to renew < :
The Just Engrgy renawal pmceas 58 multl facmad program and mms ta maxnmue the numbe,

contract prier 1o the end of their existing contract berm Effons begm up to 15 months n advam:eal
* additioral faur ar five years. :

The trailing 12-month renewal rate for all- Canad*an gas customers was 51% ln the Qn\arm gas arkey, customérs
elect 10 renew of tarminate their contrack recewe @ nnevyear fixed pn‘;e for the - ensuing jeat.O

in fiscal 2010, 16% were renewed for a one—year term Canadlan gas was: th,e nnly miarked n;
70%. This was due o the. hzgh 5 @
focusin this area and a ratum m

reflect an expectatlcn of contmued econcmnc weakness m those markets, ‘

\-

Targets for fiscal 2011

Natural gas
{Canada
Linited States

Electricity
Canada
United States

Gas and electricity contract renawats :
This 1able shows the percentage of custmne up for

2011
2012
2013
2014
Beyond 2014

Total

Just Energy continuausly moniters its cistor 4
maximize the number of customerswha rerew thair cantracty.”




" MANAGEMENT'S BISCUSSION AND ANALYSIS.

- green products elect on average 10 purchase 81% oi rherr consumption as green supply

. Annual gross margin per customer®

© Customers added in the year

Canada - gas

Canada - electricity
United 5tates - gas

United States - electricity

Customers lost in the year

Canada - gas

Canada — electricity
United States — gas
 United States - electricity

! Customer sales price less cost of assocxated smplf and allowan fof ha‘_ dﬁhtand U S wqr ¢aprtal :

September 30, 2009, acqurred substantrally all of the' assets afNHCLP {see page: 20 far addrtrona i
resrdentrai Customers Iong term waler heater rental prcgrams offerrng {:onventlonal tanks pnwe

was 38,000, NHS continues to ramp up its operatrmsand as at March‘31 201
in residential homes, NHS earns revenue from its |nsba|led baSe :

“equal to the fiveeyear cash flow of the water heater ccmtract drsc nted at an [ greed“upon rate, Home r
receive the custarmer payments on the water heaters for the nex j ve: years The mrtra fimdlng recewed |3 torMa[ch 34 24
$65.4 million and total funding is expected to b approxrmalely isﬂ mnllrcn over th& next year :

Sefected financial information
{thousands of doflars)

Sales per financial statements
Cost of sales

© Gross margin
Selling expenses
Geperal and administrative expense
Interest expense
Capital expenditures
Amortization

" Total number of water heaters rns’@llr‘e;d .

32 JUST EMERGY INCOME FUND » ANNUAL REPORT 2010° .




: admlnlstratlve staﬁ mmpensat

Results of operations. |
Just Energy has ownedNHS i

advemsmg and promotlon‘

Ethanot division {TGF) :
TGF continues to improve plant productnn and rur: t| y

distrib utable cash from Just Energy‘:sic{_'xréi_ usmess

Selected financial\information
(thousands of dollars)” -

Sales per financial staternents o
Cost of sales

Gross margin i .
General and administrative expense .
Interest expense '
Capital expenditures
Amortization

Results of operatlons B
Just Energy has owned 66. 7% of TGE;

year of the agreement.




- |

'Genera\ and admnmstratlve costs were !‘.88 4 mlihrm for the yearx

TGF

Total general and administrative e:iper'\ses

. United States

JUST ENERGY INCOME FUND » ANNUAL REPORT 2010

MANAGEMENT'S DISCUSSION AND ANALYSIS

Overall consolidated results
General and administrative expenses

Universal's energy marketing admmxstratave costs

Energy marketing
NHS

Natural gas
Canada
United States
Tetal gas

Electricity
Canada

Totat electricity

electricity. The main contributer to lkower cosis lrlthe u. S s the 4% decllne ini the u: S dollar versus theﬁa C
The increase in per customer agg negahon Cost |n Canada is due 10 twa reasons a JustGr!een cusmmer generates




Unit based compensation
Compensatmn in the form of units {ncﬂ—cash} granted by the Fund to i

compensation plan amounted tn $4.8 miihon. an- mcrease m‘ 16% from t,he $4 A il mn ,
result of the increase in the number of fuiiy patd it appmcataan ngm awarﬁed 1o empic_

Bad debt expense

TeViEW DIOCEsses have been a-stabhsheti {
. swpectations for i of the abwe-naﬁed "

Management integrates its default rate 'Eor balf debts wﬂh iich
pracess to mitigate customer delmquency ' s

customers for a tee,

. Interest expense . . . . :
- Yol interest expense for the year endeed MarchB! 2010 amunted to 51& 3 m;ﬂmn, ik
intrease noted in the year pnmaniy re&ates m ﬁne $5 0 rmihan in mwrestexpen

The remaining halder of the Just Energy Corp {"’JEC JClass A preference shargs {whx:h a ¢
a teceive, an a quartetly baszs E payment equal to the amcunt pa;d or [Eyahle ;0 & Umtlmld :

consalidated Enanoat statements, net of tax

Special D;stnbut:on

declared in the third quarter.



MANAGEMENT'S DISCUISSION AND ANALYSIS

Recovery of income tax
For the years ended March 31
{thousands of doilars)

. Current income tax expense
Amount credited to Unitholders” equsty
Future tax recovery

Recovery of income tax

Summary of cash flows
For the years ended March 31
(thousands of dollars}

Operating activities

Investing activities

Financing activities, excluding distributions
Galn (loss) on foreign exchange translation

increase in cash before distributions -
Distributions (cash payments)

Increase {decrease} in cash
Cash — beginning of year

Cash — end of year

Liquidity and capital resoui'tés“_\,kf" e

JUST ENERGY INCOME FUND » ANNUAL REPORT 2010 . .




QOperating activities T
Cash flow from operating activities fnr 'theny‘eer ehded -'Mérd'g‘_-B‘l,.«zmp,yggg, 5‘15&8 -mil!ibn

lnvesting activities . : L
The Fund purchased capital and recard’ i35
year. Capital asset pur_chases_ and i

Financing activities, exdudmg dlsfnbutluns mfa pnmar
as borrowing reguirements for TGF. See page 38 or ; an addmmal dlscuss:an on 'Lang—term de

The elapsed period between the times when a. customer rs sngned {owhen the f rst payment 13
market. The time delays per market are apprommate!y W0 to'ning mariths. Thes periods reflz
enrall, fiow the commadity, bill the custamer and remit the frrst payment tn st Energy fn
directly from the customer. s . .

Distributions {cash payments)

Balance sheet as at Mar:h 31 1010. compared to E‘Iaﬂch 31,2009
Cash increased from $59.1 rmﬂcﬂn as at March 31 20‘9 to 350.1 mnilum atMamh 31 2010 L i

to $227.0 million relating to added consump
net customer additionsof 73,000, -



MANAGENENT'S DISCUSSION AND ANAIYSIS

Gas in stotage has decreased from: $6 7 rmlhon ( f ,
storage for the lllinois, New York and Indiana custamer base

At the end of the year, customers in Ontario, Mannoha and Quebec had conSumed more gas than wa
© Since Just Energy is paad for this gas when delivered yet recognlzés revenue whenthé gas |s consumed

’ fcurrentyearagam felate to the acqmsmon 'f

Long-term debt and financlng
. Asat March 31 o
': {thousands of doflars)

QOriginal credit facility
TGF credit facility
TGF debentures
TGF term loan
- JEEC convertible debenturas
NEC Home Trust Company financing

Original credit facility o : RN
COn July 1, 2008, in connection W|th the acquusrtmn uf UEG Just Energy mcreased I

further revisad on March 31, 2010 postponing the prmnpal payments due for Apn] 1 thune 1, )
six-month peried commancing Octotser 1, 2010and endmg March 31, 2011 o N

TGF debentures

38 _JUST ENERGY INCOME FUND » ANNUAL REPORT 2610







MANAGEMENT'S DISCUSSION AND AN@}[YSIS_ .

Critical accountmg estlma’tes ‘

as the aggregate fair value amounts represent po nt,
settlemem of the supply contracts, and the determiniation

" only, since electricity is cor‘z5umed at the same'h 'e: ]
current average supply cost as a basis for the valuatmn . ;j:

" “Gas delivered in excess of consumptmnlDeferred revenues” C =
. Gas delivered 1o LDCS in excess of consumption by customers is va\ued at the lawer of coSt and net reali

~ in advance of their consumption results in deferred revenues which ‘are valued at-net reahzable value..Th
business unit anly since electricity is.consumed at the same time as dellvery Management use—s e cur‘ >

and the current average supply cost asa basas far the ua!uaimn

Allcwa nce Tor doubtful accounfs '

renewable energy certificates and carbon uffsets at fixed pnces for terms equa] o ‘those 6f 1he cusmm
these supply contracts is expected to be effectwe Iﬂﬂf‘fseitmg ihe Fund‘s prlce expusum and serves o y
and renewables to be deiivered under the ﬁxed-pnce or pnce-pmiected custormer contracts Just Energy’& po
:nstrumems far spaculative purposes, : S S




‘:,Intangmle Assefs which establishié
assets. just Energy adopted l:hus A

Preference shares of JEC and trust umts

JEEC Exchangeable Shares ~ -~
Atotal of 21, 271 304 Exchangeable Shares of

about the liquidity risk of financial msfrumems The amenﬂmems are effe
after September 30, 2009 therefore, the Fund has mcluded these addl

Business Comblnatlons . T
In October 2008 CICA sssued Handbook: Ser:tton 1582, Bustnes Cambmatmns ("CICA



http://www.justenergy.com

u;

o reasonably demrmmed at thls t|me

. 'Based on the work completed fo dahe, the tr";
-over financial reporting of the Fund. . .«

E R;sk factors
- Described below are the prmclpa'n nsi:s an‘d

MANAGEMENT'S DISCLISSION AND- ANALYSIS « - -

mitigate this risk.

Availability of credit
tn several of the markets in which Just’ Eriia

JUST ENERGY INCOME FUND > ANHUAL REFORT 2010°




Market risk s
Market risk is the patential logs that may be ;m:urred s l‘esult of r:h
commodnty Although }ust Energy manages EtS est‘imated customer req '

rates associated with its credst faqhty and
for Canadaan dofiar denominated dlstnbu

levels of interest rates and foragn curren
changes in commoduty pnces and farezgrg

on its operatmns and cash flow.

Customer credit risk :
In Alberta, Pennsylvania, Marytand Cahfnrma, Iexas«and il

addition, there is a credit policy that has .b
collectlcn of larger commercra! customers f

counterparties and also manitor overall aggregate coufnterparty e;gpesure The faslure of ¥ coun j
could have a material adverse eﬁect ﬂn the operatunns and cash flow uf Just Energy




MANAGEMENT'S DISCUSSION AND ANALYSIS .~

EIectrlcnty supply — Balancmg rlsk

cbtaining customers. Depending an several Factol &
volume purchased by Just Energy for delwery o the

QOperaticnal risks
Infarmation technology sys‘cems

tolerances established by the Risk Management Palicy. The faliure of Just Energy
.adverse effect on the operations and cash ﬂow of Just Energy :

Rehance an th;rd parly service providers’

a4 JUST ENERGY INCOME FUND » ANNUAL REPOR‘TVﬁ)




Dependence on mdependent saEes can‘tractors

affiliates and paid, directly or mduectly tﬂ the Fund The ab ty: to dlstnbute and the. attual amou 'n d "riautecl l" fes
‘ atrnns |n worlung capltal, debt semce I'&QUII'EII'IGI'II‘S{MC[HE’:;

modelling error goes undeiected in 1he vettmg process k

Cornmadity alternatives

and consumers may switch ta the use of anoﬁ]er fnrm of ehergy The mherent vnlahhty ul n
these ather sources of energy promdmg mare ;|gnrl|cant competmon to Just Energy




MANAGEMENT'S DISCUSSION AND' ANALYSIS

. Capital asset and replacement risk . - g
The retail business does not invest in-a s:gmf[cant caputal asset program howewar. ﬂ-:e water heater bisiigss aric theeth
~ capitatintensive businesses, The risk asgonated with water heater replacementmmnsxdered mmsm asthére 2
efficiency tanks to source replacements, and :ndlwdualiy th\e umts are not matenal The rlsk assoc;a

material adverse effect on Just Energy’s business, resutts of operatms and financial cendmon Ju
should an appropriate acqmsst»on be :dentmed and. rt ray- not have access ’co the fundmg requsredx

acquisition or that such an opportun:ty, if pufshéd wrll b 5t

MUST ENERGY INCOME FUND » ANNUAL REFORT 2016



Legal, regulatory and securities risks:.
Legistative and regulatary en wranment

cendition and Inquwddy

Investment ehglbmw

or eligible investments will he adhered to af any parfu:ular hme

Nature of units, convembie debentures and exchangeable sharef

its affiliates, the passibity of any persona1 Ilabﬂnty of. thus nature arismg |s consndered rermte




possible any material risk of liability on the Umtholders for clalms agairst the Fund

Dlstrsbutlon of common shares and netes on termma‘tuon ofthe Fund

: '_ Exchangeco common shares, Emchangeco I! n
f any siock exchange

MANAGEMENT'S DISCUSSION AND ANALYSIS :

On Becember 16, 2004, the Governmentnf Ontam passed the Trust BEDE‘fIClal" _ : ,
trust units, in a manner similar to that afforded m halders o['s n5 «af Ontano b orporateﬁ ﬁmlted l
provides that the beneficiaries of a trust are not as beneﬁcnanes Ilable for any az:t, default, obhgalmn ar E:abnhty of th

The operations of the Fund will be conducted upon the adwce of counsel in such away and 1n such J‘

Just Energy and its cash flow.

Changes in securities legislation

indebtedness and abide by covenants cbrﬁ‘am :
operatmns mcludmg, amang cther th;ngs (i)

on less favourable terms than TGF's exlsting senior- debt and subordlnated debt

1UST EKERGY INCOME FUND » ANNUAL REPORT; 2070




Drependence an commod:ty pnces i
TGF’S results of operatlons, ﬁnancjal

by entening into {ofward confracis 1
transacnons however the amount

Sensitivity to gamhne prsces and dqmand 5
Ethanol is marketed both as a fuel agditive

availability of natura) gas are Sﬂbjﬁ(‘t 0V
such a5 weather conditions _{lr}cipdipgh


http://use.it

s

MANAGEMENT'S DISCUSSION AND ANALYSIS -

R ‘A violation of these laws, requ EthﬂS or: perm
.- . jpermit revocations and/or facnllty shutdowns .

use of ethanol because thase Junsdpctmns m\ght
those jurisdictions,

required for the growing, fertilizing and hanrestlng of wheat. as well as for the fermen‘zatlon, dlsn!!atno‘ and tr 1 '
the drying of distillers grains. A serious distuption in supplles of fuel or natural gas, or ﬂgmfu:ant lncreases i the pi" ;
gas could significantly reduce the ava|lab|||ty of raw. matenals at thfe Belle Plame faalny and mcrease.TGF's DTOdUCtIOI’I
Technological advances . V
TGF expects that technological advances in the processes and proceclures ’r’or processmg ethanol will, contmu :
those advances could make the processes and procedures thatTGF intends, to-ufilize at the BE“E Plaine fa;:;hty loss efﬁcienft or Obs :
cause the ethanal TGF intends ¢ produce to be of 2 lesser’ quat:ty ‘These advances could also allow TGF's competitors. io émduce ethand
a lower cost than TGFE. If TGF is unable to adopt or-incorporate technntoglcal advances, TGF's ethaan productron methuﬂs anid procesies
could be less efficient than those of ns competltors which: ¢ould. cause. the Belle Flalne fac:i:ty to become ess‘mrﬁm ive

. JUST ENERGY INCOME FUND »‘mNUAL,moktic W0
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in addition, alternative fuels, addrtw“
ethanol may be developed, wh:ch _
exhayst system design and perform fic {
TGF's business, results of’operatm an hdfinan

,‘ Buyouts and returns of water heate :
. Just Energy's custcmers are permutted

Legal proceedmgs .
On March 3, 2008 the szen 5 Utlhty

the Fund at this time.




© MANAGEMENT'S DISCUSSION AN ANALYSIS

Controls and procedures

Disclosure contmls and proce.dur'es

- appropriately designed and were aperating effectwehr

lntemal control over fmanc:al reportlng

Filings) as at March 31, 2010, usmg the Internal s
_-The Commlttee of Sponsormg Orgamzapn

 that the ohjectives of the control system (arvé'%qe ‘
provide absolute assurance thataﬂ cdhtrcl iséﬂés

Changes in internal control over financial reportmg
There hwe been no changes in the Fund s pohcues aﬁd procedur' '

March 31, 2010.

L|m|tat10n on scope of design

_Summary financial information pertammg to th
as follows:

(thousands of dollars)

Revenue!

Net loss'

Cuyrrent assets?
Non-current assets?
Current liabilities?
Nen-current liabilities?

1 Results from July 2, 2009 to March 31, 2010, *
2 Bslance sheet as at March 31, 2010,

5? 1UST ENERGY INCOME FUND » ANNUAL RERORT, 2074




" - through its mdependent broker and cent

Corporate governance . : .
Just Energy is committed to transparency in our operahons and our approach to govem ce et all recommiy]
disclosure of our compliznice with existing cofporate’ gm;emance rules is:available on'our s
the Fund’s May 23, 2010 management prowy circular Just Energy. act:ve[y mcnitexs th)
. ensure timely compliance w1th cufrent; and fumfe requu'ements

Outlook . . . :
. On April 19, 201 0, Just Energy annuunced the mtent tn purchase ail cf fne shares of Hudso )8

agg;egatlon tool. With its Sales Porta! tee

continued growth of Just Energy have. grven the Fund the fIEvathty to conti
following the reorganization, This. ablmy makes fu!l allowance {or the payme
tax-loss-bearing companies.: : S .



http://www.justem

'MANAGEMENT'S DISCUSSION AND ANALYS|

Management believes that Jrust-Ené_“rgy willaga
return to targeted attrition rates ES.the U,‘s..h

various jurisdictions. In addmcn Just Energy is: purs' ng the de\:elopment of attematsve sales channe%s to enhance its gon
in customer additions. - E ‘
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MANAGEMENT'S RESPONSIBILITY FOR FlNANCtAL REPORTIN

The accampanying consolidated fmancml statements of Just-Energy Income Fund and all the :nfurmatnon in thlS annual "‘ |
responsibility of management and have been approved by the Board of Directors.

accepted auditing standards oni behalf af the Umthoiders The external aUdItOl‘S have full. aﬂd free at‘cess to the Ai.lcllt Cornmmee. wf and'

without the presence of managemertt, to dichSS thieir-audit and their fmd'[ngs as fo the |ntegnty cf the frnancla! rtep{arhng andﬁte
effectiveness of the system of internal controls,

On behalf of Just Energy income Fund by Just Energy Corp., as administrator.

{sigred) A . ‘ . (signed)
Ken Hartwick .. Beth Surmmiers B
Chief Executive Officer and President .- ... Chiaf financiat Officer
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generally accepted accounting pri nclples

{signed)

Chartered Accountants, Licensad Public Accbumanﬁ
Toronto, Canada

May 19, 2010
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CONSOLIDATED BALANCE SHEETS

As at March 31
({thousands of dollars)

ASSETS

CURRENT
Cash
Restricted cash tvote 9
Accounts receivable
Gas defivered in excess of consumption
{asin storage oo R Y K S .
Inventory . DT e s
Unbilled revenues BT S ERTTR TR
Prepaid expenses and depasits T L
Currant partion of fiture income fax assats fNaveQJ BRSNS
Other assets - currapt (Nofe TBa} e

FUTURE INCOME TAX, ASSETS {Noregi B

PROPERTY, PLANT AND Equmnﬁm'rm'a I a - z«&m'a';
INTANGBLE ASSETSmote?,I . o ' o G M62T6
GOODWILL . cr A : DR 4.5 S
LONG-TERM RECEIVABLE o ' DR ERRREELE R X . I S

OTHER ASSETS — LONG TERM (Note 133} ' 5087 :_,--“’:5;1f$§;:.,,is‘7
: - $1353,695 § 53LTSS. .

LIABILITIES

CURRENT
Bank indebiedness (vote 8k iv}
Accounts payable and accrued liabilities
Unit distribution payable
Corporate 1axes payable ’ R
Current portion of future income 1% Tiakifities ote SJ
Deferred revenue
Accrued gas Accounts payable
Current portion of long-term debt (ote &)
Cther liahilities — current Note 1389 -

LONG-TERM DEBT (pte 8)
DEFERRED LEASE INDUCEMENTS
OTHER LIABILITIES.~ LONGTERM{MJ]’E 133)

NON-CONTROLLING INTEREST

UNITHDLDERS'EQUWY(DEF;CE&CY} , , s T T
Deficit ST e - R S(f_.‘-ﬂB_;ﬁIBE}' ﬁ(?'.ﬂﬂj?ﬂ]

Accumulated other compfehenswe inccme fmte 0 S P S 22.1.9!59:% © - 364,566

S i o : ~ , mm 729;' 005710
Unitholders’ capital . - . CUUE5918. 308, 454.:,3‘
Carrtributed surplus . 18831 L 14671
Unitholders’ daficit _i;s‘z_s_‘ns.)

- (692,556)- -
5375

‘ : ‘ : 41,353,095
Guarantees (Mate 17) Commitments (Note 18) Condngencies (Note 197 Subsequent event (Note 23} - T
See accompanying notes to conselidalad financial statements ‘

Approved on behaif of Just Energy Income Furid by Jusl‘ Erergy ;érh.,' as administrator.

(signed) ' D tsrgned)
Rebecca MacDonald, Executive Chair - . . Mlchaei Kiry, CO?Dorate Dll‘ector







* Unitholders' capital end of yaar

CONSOLIDATED STATEMENTS OF UNITHOLDERS' EQUITY {DEF!CIT)

for the years ended March 31
(thousands of dallars)

ACCUMULATED EARNINGS {DEFICIT) ) N
Accumulated earnings (deﬁcit)'heginning csf‘)';ear R
Adjustment for change in accountmg pnhcy )
Met income (loss)

Accumulated defi'cit, end nfyéa_lf o

DISTRIBUTIONS .

Distributions, beginning of year

Pistributions and dividends on Exchangeable Shares

Class A preference share distributions — net of income taxes ot'$2, 501 (2009 - 52,767

Distributions, end of year
DEFICIT

ACCUMULATED OTHER COMPREHENSIVE INCOME mote 10)

Accumulated other camprehensive income, beginning of year

Other comprehensive income (loss) e

Accumulated cther comprehensive incame, end of year

UNITHOLDERS' CAPITAL (Note 77} . .- o

Unithelders' capital, beginning of year-

Teust units exchanged L
Trust units issued ors exercise/exchange O’f umt ComDensatlon :Nute T
Trust units issued s -
Exchangeable Sharss issued

Exchangeable Shares exchanged R
Repurchase and cancellatlorl of unlts g ) -
Class A preference shares exchanged Co ST

CONTRIBUTED SURPLUS (Nore ?ZCD
Unitholders’ deficit, end of year

1148&944){ :
GO7E v 4B
_(942,767) . {757,850 ..

_amarm.

See accornpanying nates 10 the consolidated financial stateinents

CONSOLIDATED STATEMENTS GF COMPREHENSIVE iNCOME (LOSS)

For the years ended March 31
{thousands of dollars)

MNET INCOME (LOSS) .

Unrealized gain (loss) on translation of self-sustalnmg opera’tmns

Unrealized and realized gein on derivative instruments desxgnated as cash How hedges
priar 1o July T, 2008, riet of income taxes of $89 256 (Note 132)

Amortization of deferred unrealized gain of dlsccmtmued hedges, net of ancome texes
of $34,339 (2009 - $38,805) ore 132) - ’

OTHER COMPREHENSIVE'INCOME (LQSS)-

COMPREHENSIVE INCOME (LOSS):

¥ 10?,473):‘

See accompanying notes to consohdated fmauclalstaterrm ;




]

CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended March 31
{thousands of dallars)

o0 2009 "

Net inflow (outflow) of cash related 1o the following activities

OPERATING
Net income (loss)

Items not affecting cash
Amortization of intanaible assets and related supp’ly contracts
Amortization of property, plant-and equfprnent R
Unit based compensation .~ . S
Nan-cantrolling interest
Future income taxes : .

Financing charges, non-cash portlon::‘i?;":

Other e

Change in fair vaiue of denva‘iwe msﬁmmems

2 e , (48,249) _
Adjustments required to reflect net cash receipts from gas sales {ote29) . Lo LY R v v

Changes in nor-cash working capital Note 21) . ..{35;5’23}&_: :;" ‘
Cash inflow from operations 158,273 -

FINANCING

Exercise of Lrust unit opticns (Nate 123)

Distributions and dividends paid to Unitholders and holders of Exchangeable Shares
Cistributions to Class A preference shareholders

Tax impact an distribUtions 1o Class A preference shareholders
Units purchased for cancellation

Increase in bank indebtedness

Issuance of long-term debt

Repayment of long-term debt i

Funding from minarity interest holdar of TGF -

Restricted cash * ‘

INVESTING

Furchase of capital assets .
Water heater customer acquisition costs- and mher mtang|ble asset-,
Acquisitions {vote 5) T :
Froceeds from sale of customer cuntracl.s

Effect of foreign currency translation: on cask balances
NET CASH INFLOW ' D '
CASH, BEGINNING OF YEAR
CASH, END OF YEAR
Supplemental information . C
Interest paid - . $ 14, 621 s
Incame taxes paid § 27886 %

See accompanying notes ta cansalidated financial statements
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wow 1 ORGANIZATION - -~ 0 o
Just Energy Incame Fund {* Just Energy” arthe "Fund"} farmeﬂyknm-m as Emergy Sawngs #nteme Fuﬂéfdzangaértsname' R
affective June 1, 2008, :

Just Energy is an open-ended, fimnited-purpose frust established under the laws of the Provinge of Gmafia-to hﬁH’ smitie_s_andﬂw: B ‘ o
distribute the income of its directly of indirectly swned operating subsidiaries and affiliates: Just Energy Ontario LE ("3 Ortario™,
Just Energy Manitoba 1P, (*IE Maritoba™), Just Energy Quebec LR {"IE Quebec”), Just Energy (8.C.) Limited: Partnership (* JE & E ot N
Jusi Energy Alberta LR (*JE Alberia*}, Alberia Energy Savings L2 (“AESLP"}, Just Energy Wlimois Corp. {4IEIC "), Just Energy
New York Cor;: ("JEN’YC "), tust Energy Indiana Ccrp (it lndcarta") mst Energy'!’exas L P ("JE Texas"), Iust Energy Ex;:

("TGF™), collectiveiy,the "Iust Energmeup T T

NOTE 2 OPERATi()NS

ncrease sales feceptwcty and. impmw. renewa! ranes.

in addition, tmaugh MHS, the Fund sells and 7 rems hrgh effaency anc! tanklesswater heaiers furmces
produces and sefls Meat-based ethanol miﬁdigh Téfra Grain Fuek e

Norz 30 SUMMARY OF SIGNIFICANT- Accaumms Pouclss , I
iy Principles of consolidation v : - o
The consolidated financiat statements ‘have been prepared in sccordance with Canadian Generally Azcepted Accaummg Pri :f'” ;
{"GAAPY), and indude the accc\unts of just Energy income Fund angd a‘sdlrectly or mduecﬂy ‘owned subﬁdiaﬂes ahﬂ afmiams

(4} Cash and ca&h equiva!ems

fu

raspect to gas consumed by cusfomers in lmess af thaf detmred m the LBCS.

Gas delivered w LDES inexcess 01 mnsumphon by cusiomers B sta’(eﬂ a! the I wer

JUST ENERGY INCTRIE FUND »_Amu&'aemﬁt e E}



NOTES TO THE CONSQLIDATED FINANCIAL STATEMENTS

(d

e

ig)

{h}

SUST ENERGY INCOME FUUND » ANNUIAL REPORT 2010 -

Gas in 5torage

occurfromDecemberthroughMarch 5, SRt o , R TR

In addition, a portuon of the gas in stcragefelates 1o operauons m the Provmce of Albenanln A;lherta thgr ¥

: . ‘et ,pr
grain inventory are valued at the knwer of cost 3ﬂd 118 rea!lzabf value cost bemg detefmined ah a'wmghtéda\lﬁfag&bﬁs

Froperty, plant and eqmpment : : : : DS .
Property, plant and equipment are recorded af cost iess accumulated amortizatlan Cost for water heaters fumares aﬁ& air’ LT
conditianers indudes the cost of installation. Amartizaticn is provided over the estimated useful fives of the assets, with the half B

year rule apglied to additions, as follows: -

Assel - © Basls

Furniture and fixtures Declining balance
&ffiea equipment o " pedining balance
Computer eguipment L ’ Declining balance
Computer software Declining bafance
Ethanol plant and equipiment - ... . Straight line :
Cammodity billing and settlementsystem o Straight line " )
Water heaters R e Straight line .+
Furnaces and air conditioners L " Staightline
Leasehold improvements ) i Straightline ..
Vehicles o Straighﬂine
Goodwﬂl

aof the impairment |oss, f any. The Implled fair: value of goodw!l Is deten‘nined in the same manner as the value M gouciwﬂ .ls g
determined in a business combination, N

Effective Aprit 1, 2009, the Fund adopted Canadian Institute of Chartared Accountants (“CICA”) Hardbook Secm:tn 3064
Goodwill and Intangible Assets, as described in Note 34,

Gas contracts and custorner relationships
Gas contracts represent 1he original fair velue of existing sales and supply contracts acqulred by Just Energy on the acqmsmﬁﬂ ﬂf
various gas coniracts and expected renewals, These contracts ave amortized over their gverage estimated remamlng life’ of up: 1o
five years on a straight line basis whlch appmxnna‘zes the in‘e of the assets -

Electricity contracts and customer rstaticnshnps
Electrn:\ty contracts represent 1he origi i ,faar vaiue of




0

k)

0]

{m}

Water heater contracts and customer reiatmmhnps ‘ : T
Water heater contracts represent the fair vilie of rental contracts on the ac:qu!srtlon of various water hedter contracfs and expected
renewals. These contracts are operating feases and are amortized over their gverage: Estkmatéd remaimnag l'rfe of up tm l5ygays on .
2 straight fine basis which approximates thelife of the assets. - :

Impairment of long-lived assets
Just Energy reviews long-lived assets, which include property, plant and equipment and intangible agsets with flmte Iwﬁ
whenever events of changes in cm:umstances mchcate that the carrymg amount of the asset may not be'recovevable

CICA Handboak Section 3865, Hedges the Fund is amortmng the accumulated gains and iosses 0!
com prehenswe income in the same pemd in whrch the ungmaf hedged ltem affecis the Statemem

hedged items. The derwatwes were, measured at fair value and booked to the. consnl dated balance sheeﬁs. Chanm&m
between periods were booked to other comprehenswe income for the eﬂectwe pomon of the hedge wfth tﬁe remaml‘ i

underthe heat rate swaps) uwth electricity and natural gas suppliers. These swaps and. forwards ara accounted fqr. : _
with CICA Handbook Section 3855. Prior ta July 1, 2008, they were accounted for in accordance wrm CiCA Handboo& Sectlm :
3865 and, in sorme limited circumstances, CICA Handhook Section 3855, :

Just Energy enters inte: hedges for |ts fore,ngn , ‘,
entermg inta foraign exchange forward ccm‘ra 5

Financial Instruments : e C C o

Finandal instraments are classified |rito 3 deflnetf category,  narely, 'held-fcrirading ﬁna nelat asseté‘dr*ﬁmanaa’l Tiabilities; held-to~ - L
maturity investments, loans:and réceivables, available-for-sale financial assets, or other financial lrablllties Fmamal msi:umems aze‘ Lo
included on the Fund's balance sheet and measured'at fair value, except for loans and receivables, heldiematinity fnancial-

assets and other financial liabilities which are measured at cost or amortized cost. Financial assets and financial fiabilitias have

been initially remeasured as at April 1,- 2009, 1o take into account the appropriate credit risk- énd counterparty credit risk (see

Note 130). Gains 2nd losses on held-for-trading financial assets and finandial liabilities are recognized In net earnings in the period

in which they arise. Unrealized gains and losses, induding thase related to changes in foreign exchange rates o ava;labte—for—sale

* IUST ENERGY IRCORMEIFUND » ANNUAL REPORT 2010 .
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to finandal |nstruments dlassified as held-for- ~trading,. whlch are eacpmsed as |ncurred are amomzed usl‘ng he ,' tive i
method. The foliowing dassifications have been app!:ed ’

s cash and restricted cash as held-far- tradmg, wh.sch is measureﬁ s fa'n' value,

» accounts receivable are classmed as IOBHS and re mables Whlch ]

. Iong-term debt accoums payable and accrued i

Electricity:
Just Energy has énterad into comracts w1th customers 1o, promde electnaty and renewable energy af n‘med pnces < cust
elennuty contracts ). Custorner electrrcaty contracts |nch.|de requlremems contracts and r:c;ntracls WIth fmed b

and renewable energy cemfl(atES atﬂua’ung rates Just Energy uses ele:tﬂcny derrvatwe contracts (“electrl“ f ‘
contracts”). These electridity derivative contracts are fixed-for-floating swaps, physical electricity forwand contracts, l;pfq ‘

capacity contracts, renewable energy certificates or a combination of heat rate swaps, heat rate options and- hysn:al ur fir
forward gas contracts. ;

Just Energy agrees 1o exchange the difference betweenfﬂié variable or indexad ‘price‘and the fined prfce oh & na‘tiunal

sumplron and\%ﬁpa
atcountmg The chaia

were deferred in accumulated other compfehenswe income (“ADCI*Y then recorded in cost of: saieswhen the hedged € sfa B
electricity contract affected income, ‘ e S e

Gas:

Just Energy has entered into contracts with customers 1o provide gas and carbon offsets at fixed prices ("customer ges .
contracts”), Custamer gas contracts include requ:rements conitracts and contracts with fixed or variable volumes at fimed: pnces
The customer gas contracts expose Just Energy to changes in-rnarket prices.of gas-and consumption. To reduce rts EXpOSUr ta
movements in commodmr pnces. amd usage Just F.nergy uses carbon offset optsons and gas physzcal and ﬁnancial contracts.




{o}

(2]

CH

{1}

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

The fair vaiue of physical gas contracts 1s recorded in the conso!idated balance sheet wnh changes m the fa value bﬁlng reﬁordet%a

accounting hedge together wath the gas ﬁnancnal mstrumenis wwe vafued at fB!I‘ market valxsevmth thrr r.hanges i
recorded in current penod ifizome as a cumponent ‘of chaﬂge in fa J

the utilization of hedge accourmng """

Foreign exchange: - S %
To reduce its expasure to movements in foreign exchange rates, Just Eriergy uses fcralgn eu:hange fom{ards ( “ £
contracts”). These forelgn e>od13nge ccntracts were expected tc be effectwe as hedgesef the anticlpa L

Just Energy’ delwers gas andior etectnc«ty 10 end -Use customers wha have entered mto iong-terrn fﬁee*d-gr
recugruzed when the commodity is ccnsumed oy the end—use custﬂmer or. scfé o lhuﬂ part:es The Funcl
these markets the Fund ensures that credit review processes are in place prior to commﬂdﬁy ﬂowmg 100 fhe cusioz_
Just Energy recognizes revenue upon dellvery to customiers at terminals or other locations for ethana! and dried dlsﬁﬁers grain
Just Energy recagnizes water heater revenue from the monthly rental or sale commenging from the installatior:of ihawater heater _ .

Marketing expenses

Cammissions and various other Casts reiated to obtalrung and renewing CUstoMer ¢antracts are charged to mcorﬁer
period incurred. : ‘

Foreign currency transiatnon

Unitholders' equmt ‘within AOCI

Per unit amounts ’ : .
The -:omputa'aon of mcome per umt 1s baseri n.

Unit based compensation p!ans
The Fund accounts for all of n:s umt based ccmpensatlon awafds usmg 1he fair value baSed method

Awards are valued at grant date arrd are not subsequen’tly adjusted for changes in the prices.cf the underiysng umt and mher
measurement assumptions, Compensanon for awards ivithout performance conditions is recognized as an expense- and b credit 16
contributed surplus over the relatad vestlng penod of the awards. Compensation for awards With: perfarmaﬂce cmdmans as o
recognized based on managanem s best’ Estlmate of wheiher Ihe performance cmdam}n will be ach}eved oo

When options, unit BpprECIatlon rights (" UARs") ant deferred unrt grants (’*DUGs") are exencised cr mchanqed
previously credited to contributed’ surplus are reversed and credited to Umlholders equ;ty -The amﬂ
from partlupants i also credited 1o Unltholders eqwty

JUST ENERGY INCONE FUN



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS ’

& Employee future benefits

the Plan‘s effective date and the employee's starting date. During the year, Just Energy contributedh,DBEi (2009 - $738) o bathi. -
plans, which was paid in full during the year and recognized as an expense in the consolidated statement ofogéréﬁﬂn‘s? e o

i

Exchangeable securltles

. dISthbLItIUTIS pald to IEEC sharehﬂ[ders
shareholder must be remfded in Umth

subsidiary of the Fund.

wy  Use of estimates : . - . Pt s
The preparation of the financial sta:lemems, in cauforﬁiﬁy w:th Canadran GAAFIi requires: managementm make eatsmates and PO
assumptions that atfect the amounts reported in the finankial statements anid atcamyianyifig notes. Actua! syl could differ from

those estwnanes and assumptions Srgmflcant areas requlrmg the use of managerrsent asttma‘tes mdude alicwaﬁcéffawmbﬁul -

o]

and future income tex. !|ahllmes o l:he Uruthalders ?he f L
balance sheet is recovered over tlme thtcugh"these paym

rules and regulatlons.
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NOTES TO THE CONSOUINATED FINANCIAL STATEMENTS -

NOTE 4

NCTE 5
f&}

JUST ENERGY INCOME FUND » ANNUAE REPORT 2010

RESTRICTED CASH T
Restricted cash and customer rebates payable repres

security was in place prior to the acquisition of Universal Energy Group Ltd {"UEG") by Just Energyv

(ii} IE Ontaria is otligated to disperse the monies to ekigible end-use customers in accordance with the Ontario Power Gemmtmn
Rebate as part of Just Energy Ontario LB's Retailer License conditions. :

(iii) UEG provided cash collateral as security for 3 $10,000 term facility provided to TGF This fac ity and quu:é seturity
priar to the acquisition of UEG by Just Energy.

ACQUISITIONS:
Acguisiticn of Universal Energy Group [td.

was prevmusly entitled o recewe an canveman(

The acquisition of UEG was accounted for usmgthe purchase methbtl ‘'of accountin
identified assets and liabilities acqu:red basad on. thEII’ falr valuesat the time of acquisition as failuws

Net assets acquired:

Working capital {inctuding cash of $10, 319)
Electridity contracts and customer relationships.
Gas contracts and custemer relationships
Water heater contracts and customer. reianonshms
Other intangible assets

Goodwill

Praperty, plant and equipment

Future tax liahilities

Other liabilities — current

Cther liabilities - long-term

Long-term debt

Nen-cantralling interest

Consideration:
Transaction costs
Exchangeatle Shares

contracts and customer refanonshlps are amortlzed over )&
customer relationships are amortized over 174 months-and ﬂ\e intangible assets are amortized ewer snx months The plj <
price allocation is considered prehmmary and as a resultit may be adjusted prior to July 1, 2010.° L
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NQTE 7

NOTE 8

JUST ENERGY INCOME FUND 5 ANNUAL REPORT 2010

INTANGIBLE ASSETS B T
oo Accumulated -
2010 ’ ‘ . Cost - amortizatien . .y
Gas contracts and customer relationshigs i $ 28827 % Ga,dqif 4 165,343
Electricity contracts and customer relationships 4 . 245,617 . 9LTe
Water heater contracts and customer relationships - : ‘ 23,081 :
Other intangible assats . o - s - - ST
' ' ' _$..506,250 % 160.0
2009

Gas contracts and cystomer refationships &~ R
Electricity contracts and customer relationships ... oo

LONG-TERM DEBT AND FINANCING

Credit facifity ()
TGF credit facility (i
TGF debentures {)ii)
TGF aperating facilities (o)), -+

JEEC convertible debentures (c) Ta e ‘ : _ : 7o : T

NEC Home Trust Company finandng () . L R - U ESARE e Tt
T | B T L

Less: current portian ) . o {Exgayy i

S 231837 § 76500

Future annual minimum principal repayments are-as follows:

W iz 13 w4

Credit fadillty (a) : - 57500 - T
TGF credit facility (o)i) M3}3 0 - . e
TGF debentures (b)(i) - 3,998 33,003 R

TGF operating facities ()i 10,000 - = -

JEEC converttble debentures (¢) - - - 8347
NEC HTC financing (d) S N5 12470 13504 14,623

62829 - 13,068 4650V 93040 1333

The following table details the interest expense. Interest ¢ expensed at the effective interest rate,

Credit fadlity (2}

TGF credit facility (0)(}

TGF debentures (h)(i) . : )
TGF wheat production financing
TGF gperating facilities (h){ii) -
JEEC convertible debentures (¢}
NEC HTC financing ()
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the credit facumt, Sociéné Générale and. Alberta Txeasury' Br
of Canada, National Bank o Canada and Barik of Nova Sc‘

aduances at stamping fees cf4 0%, pnme rate adwancas at pank prime plus 3.0%, and letters of m:d‘rtam ﬂ%‘ A% At - &
March 31, 2010, the Canadian prime rats was 2 25% and the U.S. prime rate was 3.25%. As 2t Ma'ch 31 201:0‘ Just £

$3.459), just Energy has: $1 43 (ISE of t’ne facil ty ramaining for future working capital and security: reqmremem; L7 énerq;,
obligations under tie credit facifty are supported by guarantees of certain subsidiaries and affilistes and secured: by:a piﬂige
of the assets of Just Energy and the majority of its operating subsidiaries and atfiliates. Just Energy s required to.mest’s
number of financial covenants under the credit facility agreement Ag at March 31, 2010 and 2009, aii of these cmenams
have been met, s

{6) In connection with the acquisition of UEG an July 1, 2009, the Fund acqu:red lhe debt obllgatiens ef TGF vhi
compnises thres separate facilitles, qutlined below e

iy TGF cradit facnrty

principat ampunt of debentufés was entered into in 2006 The mterest rate is 10 5% e armvnip d
and payable quaiterly. Interest is to be paid quarterly with quarterly pnnapal paymems commenciﬂg Crc'éﬁhe

agreement with 1he holders of the débenture to defer scheduled principal payments owing under the debmwm i
2011 Asa resuEL the debentures are fuﬁy dasstfbed a2 long-term nbltgatmn Asat. March 31 2010, 1 hea it

() TGF has 2 workmg capctal operarmg lmtr j.'E'r' 0co bearmg interest afrite m‘ pm‘ne plus ?%
via overdraft. In addition; total letiers of cradit |ssued amaunted io 51 500 R

| IUSTENERGY INCOME FLIND. B ANNUAL REPORT 2010 71..
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{€) In conjunction with the acquisition of UEG'on‘ Jly 1, 2009, JEEC also acquireci*the cbligations o’f:tﬁe corweriible unsecured: -
subordinated debentures |ssued by UEG in October 2007 These instruments haw: a face value of 590 Dﬂl}apd matme m

maturity or on the date fixed for redempucn, at me option of the hoider mto apprmamateiy 27.3 Exthang ‘at:re S
Just Energy Exchange Corp., representing-a conversion price of $36.63. per Exchangeable’ Share. Dunng the year i

proceeds received: from cusfemers m the water heater centracts for the flrst ﬁve years As secumy for perfdr:nance :
obligation, NEC has pledged the water-heaters subject to the financed rental agreement as collateral,

company is reqUIred to meet a number of covenants under the agireement. As at March 31, 201[] all of 1:hese tavena
been met. : e

NOTE 9 iNCDME TAXES

after 2011. A valuation allowance has been prowded against future tax assets of certain subsld anes where the und has’ -
determined that it is more likely than not that those future tax assets will ot be realized in the foreseeable future. The valuatscr_n
allowance may be reduced infuture periods if the Fund deterrmnes that it is more Ilkely than not that. aii ur a;mrﬁon nf thigs -
future tax assets wil! be realized. ’

Canadian-based corporate subsidiaries are subjed to tax on 4their taxable income at a rate of 33% (2009 -33%i. LLS.~based
corporate subsidiaries are subject to tax on:their iaxable i income at a rate of 40% (2009 - 49%)

AtMarch 31, 2010, the US. subsidiaries ofjust Enéray do not have eperating lasses canyover for | tax purposes lZd}Q- i&. 14 17

JUST ENERGY INCOME FUND » ANNUAL REPCRT 2010 ... © -7 ©-



NOTE 10

Income tax expense at the cc-mblned hasic rabe 01‘33%(2009 33%) 5 a2, 104 (3344‘3} e
Taxes on income attributable tc Unitholders -~ -+ © ool (42088) 9, 294) R
Unrecognized tax benefit on mark to market losses on derivative instruments L ,335,;;79 e
Recognized tax benefit on mark to market fosses on derivative instruments e TIURINNTITI N N

Tax impact of corporate reorganization - 0w
Benefit of U.S. tax hosses and other tax assets not praviously recogmzed , L 1160,459). -
Non-deductible expenses , : S S R R .

3 donzen

Recovery of income tax

Components of Just Energy's income tax recovery are as follows: o

Incame tax provision
Amount credited 10 Umtholders equny

Cumrent income tax, provision
Future tax reaw'ery

Partnership income deferred for tax purposes and book cafrymg amoum
of investments in partnerships in excess of tax cost

Excess of book basis over tax basis on costomer contracis

Excess of tax basis over book basis for U.S. operations

Mark 1o market losses on derivative instruments

Less: valuation allowance

Future income tax assets (net)

ACCUMULATED OTHER COMPREHENSIVE INCOME -

rerelgnecureency
) ) . R LT © translation - - . Gash f
2010 . Ll , E . R R . adlusmreht T e
Balance, beginning of year . EE : % 1953‘i LR v
Unrealized foreign currency translation ad;ustment U o . 26626
Amortization of deferred unrealized gam on dlscolmnued hedges v Tt
after July 1, 2008, net of i income taxesof 534 339 : .

Tutal L
354.555 ;
26,626

2009

Balance, beginning of year: IS

Unreakized fareign currency: ranslation adlustmem e

Unrealized gains on defivative instruments deggnated as cash ﬁuw hedgesf S
priar to July 1, 2008, net of income taxes of $89,256. Coeett

Amortization of deferred unrealized gain on duscaminued hedges
after July 1, 2008, net of income taxes of $38,805

- rrzeT) )
$ 1,958 §. 362,608 5 I6A566

JUST ENERSY INCOMEFUND.® ANNUBLREPOKT 2000 78 -
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Note 11 UNITHOLDERS' CAPITAL

Trust units of the Fund ‘ y
An unllrn ted number of units may be |ssued Each umt i5 transfe;ab{e. vutmg and represerlts an equa} und _ded eﬁt{iai in

accordance with the JEC shareholders’ agreernent 25 restated snd amended, with no: prigrity on dissolutzun Pursa!an‘c to the. INE
amendad and restated Declaration of Thust which governs the Fund, the holders of Class A preference shares are’ entitled 1o vote: in

all votes of Unitholders as if they were the halders of the number of units that they would receive if they exercisesf their shareholder
exchange rights. Class A praference sharehalders have equal entidement to distributions from the Fund as Unithofders, .-

Exchangeable Shares of JEEC .
On July 1, 2008, just Energy completed the acqunsntlon of alf m‘ the oumandmg commen shares cd UEG pursuant : he

dividend equal to 66 24% of the month?y dlstribunon Pﬂd byJust Energy o 3 mm Urin Rt

e S . Zﬂ‘lﬂ . e S
lssued and outstanding - . ’ T ,;': - “IU?‘*W@M:f R
Trust units ST e
Balance, beginning of year ' S - 108138523 § 385,284
Options exercised R 7 - o "

Unit hased awards exercisedlexchanged
Distribution reinvestrmerd plan o

Units issyed -
Units cancelled IR
Exchanged from Exchangeabie Shares . )
Exchanged from Class A prefezanr:e shares s

Balance, end of. year

134,325,307 - 593 075 _
Class A preference shares o ‘ :
Balance, beginning of year ' ' . 5263728 13.160 .
Exchanged into units : U - ‘ -

Balance, end of year R 5263728 - 13,160 -

5253723,.

Exchangeable Shares

Balance, beginning of year ' ) . - -
Exchangesble Shares issued - . . . 24,271,804 239,946
Exchanged into units S o (16.583,632) (187,063
Balance, end of year S ‘ - - acssi72 52883

Unitholders” capital, end of year

| 134277207 . $ 659,118

111,402,251
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Distribution reinvestment plaﬂ ,

Under the Fund's distributian reinvestment plan (“*DRIP*), Unitholders hnfdlng a minimumm of 100 units ¢an elect o recewe therr S
distributicns (both reqular and special) in units rather than cash at a 2% discount to the simple average rlosing price’6f the units
for five trading days preceding the applicable distribution payment date, providing the units are issued from treasury. a:nd not

purchased on the open market,

Units cancelled

NQTE 12 UNlT BASEB COMPENSA“DN MNS
Unit optaon plan ?

{a)

Balance, beginning of year ‘

Granted
Forfeited/cancelled -
Exercised

Balance, end of year

December31 200? payahle in umts

During the prlorﬂscai year, the Fund obtalned approval from its Board of Directors to make 2 normal COHI’SE !RSW i

Outstanding
options

555500 $11255%1870

203000 - $1269-$1E70 152

' The weighted average exarcise price Is calculated: by dlvidlng the exercise price of Dpth)ns granted by the number. af nptms gmmed

2010

Opticis autstandmg .

362500 . $15.09- $1?47}"s‘_'m.';15.s;

Welghted'
“averagé
remaining

: - Number. - conactual | exercise
Range of exefclseprices . ] uutstandtng life .- .. - price
$15.09-81563 - - - 287,500 049 S 1583
$16.65-317.47 . - ‘ .as.nang‘;:"' 120 1713
Balance, end of year 352,500 . 066 S 15,92 -
2009 OptiOHS'outstandtng _
Weighted o ST e e
average Weighted . Weighted.
remaining suerage - average
Number contractual exerdse Nurmber ' exercise
Range of exercise prices outstanding life price. expraiseble - price
$12.69-515.63 330,500 195 § 1505 158700 $ 1555 .
5715.90~ $18.70 225,000 176 1740 154000 . 1]
Balance, end of year 555,500 188 % 1588 . 312700 §

JUST ENERGY INCOMEFUND » ANNUAL REPGRT 2040~ 75
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Options available for graﬁt

Balance, béginning ofyesr 0
Add: Cancelledfiorfeited during the year
Less; Granted during the year

Balance, end of year -

options are estimated and revalued each reportmg period until a measurerneft date I achleved The: fcsl k

jng. vyeig hted ,averag.e’ a
assumptions have been used in the valuation for fiscal 2009: e o

Risk-free rate 3.?-3%

Expected volatility 2731%

Expected life Syears

Expected distributions B $1.24 per-y'ear """
Unit appreciation. ngifﬁs

The Fund grants awards under. its 2004 unit apprecmtm nghts( UAﬂs”) plan te smior ofﬁoers. empioyees aﬁd sewice providers
of its subsidiaries and affiliates in.the-form of fully pald UARs. On June 25 2008, the: Unt‘éwlfiers of-the Fund approved
1,000,000 increase in the number of UARS available for grant, After th:s increase, in acoerdance \Mth the unit; apprecnahcm ghts :
plan the Fund may grant UARs o a maxnmum of 3, 000 00, As at Mar:h 3, 2010 thﬁze wefe’M 4?2 (2009 -‘374,5635 UARS S

when vested, the holder of a UAR' may exchang‘: one UAF{ fnr one’ urift o

UARs available for grant

Balance, begmmng of year

Less: Granted durmg the year” e
Add: Increase in LIARS available for i grant- N
Add: Cancellediforfeited dunng the year .

Balance, end of year
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NOTE 13
(2}

NOTES YO THE CONSOLIDATED FINANCIALSTATENIENTS

Deferred unit grants

with the deferred compensation piﬁn the Fund may grant DUGS toa e m’ zm OEJ&Z | g
date of the d;rectar 5 remgnatton or three years fo!lawing the date of grant and expsfe ten years faltmwa ‘;;h' ;g‘at'

remain outstandmg at March 31, 2010

DUGs available for grarit
Balarce, begmnlng o‘f year :‘

Balarce, endoiyear P el e

Contnbu‘ted surplus
contributed surplus are awards exemsed dunng 1he year R

Contributed surplus

Balance, beginning of vear *

Add: Uit based compensation awards
Non-cash deferred unitgrant distribtions

Less: Unit based awards exercised

Balance, end of year

Total amounts credited ta Unitholders’ capital i respect of unit optlons and deferred unit gtanTs exermsed of exchangﬁd durhg
the year ended March 31, 2010, amounted to 5582 £2009 - $5 778)

Cash received fram optlons EXE.'FCISEd far the yeaf ersded March 31 zmo amounted tq $ni¥ {2009 o

FINANCIAL INS!'RUMENTS

Fair value N
The Fund has a vaﬂety Q'I gas. ant

using the applicable market ‘orward curves and the |mphed vnlaulny from other market traded gas aptlans. RN *

Eftective July 1, 2008, the Fund ceased the wiilization of hedge actounting. Accordingly, afl the mark 1o rhiarkat: charum or:the Fund’ o
derivative instruments are recarded'on smgie Bine an the consalidated Statemients of Qperations. Duetctlwcammd'" voianiny imd' whee
size of the Fund, the quarterly swings in mark to miarket on thase positions will increase the volatility in theﬁ.md‘s eami
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The following tables iflustrate’ (gams)ﬂosses relaiterd 1) theﬁmd sderwatlve-ﬁnanuﬂ mstruments cfassrﬁed as twld«for frading ;
recorded against other assets and ather linblities wnh theit mﬁsenmg va!uﬂ recorded in r.hange in Talr vaiue‘demanve :
instruments for the year ended March 31 2010 S .

*Forthe- :':. Serthe- - Foi the

yeat ended  ‘yeacendéd’.  yeerénded

: ' March 31, March 31, | March3T;, March 31,
Change in fair vakse of derivative instruments - - ‘ W10 o ushy A0S Z00S4USN
Canada . ' - o
Fixed-for-floating ehecwricity swaps 6 - $ sRa1 na 8 223,197
Renewzhle energy certificates (i) L 2t I na - iER7
Verified emission-reduction wedits ii). , @ 3 RS S
Dpticns {iv) (1,593) nfa haa
Physical gas farwarg contracis & ’ 70,568 Cowal T3
Transpartation forward contracts fd) - _ ‘ 21,3153 na ' (5,05'9:_5,
United States : T el
Fixeg-for-floating electricity swaps {vii) : B - R ¥ [ 96,031
Physical electricity forwards i) N S 2332 477 13{3,915
Unforced capacity fonward cantracts {ix) o @2y R

Unforced capacity physicat contracts (x) ‘ P L. 583 S
Renewable enargy certificates () - S T S

Verified emission-reduction credits g . - 0 e L. T64E ¢ 604

Options (i) - o R oo i R . 3 ‘ i ,
Physical gas forward contracts fdv) - LT Tl (30,7 75,350 g
Transportation forward contracs oy
Heat rate swaps (i) :
Fixed financial. swaps i) L
Fareign exchange forward contracts (i) p

Other e e -

Amurtization of deferred unrealized gains of dismntmued hﬂdgnvs {13562y

Amortization of derivative financighinstruments related 1o o SR RIS S
Universal acquisition 83,795 nva )
Change in fair value of derivative instruments $ 1,282 $ 1,337,285
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Forthe Ful'the'_ §

‘yearended  yearended iy
* March 31, CMarch3t, . )

Charge in fair value of detivative instruments - 00 2mum5n)f_ T
Canada , ' T L
Fixed-for-floating electricity swaps 0.~ ..~ - N
United States PR
leed—fof-fk}atmg electricity swaps: (w')

Change in‘fair value of derivative instruments © -
Total change in fair value o’F derivative mstmments Y

47 33 5;976

The following table dlustrates {gams)ﬂosses to the Fund's desngna‘ied hedges prmr 0. July 1, 20&8 recorded agamst oﬂ'ler atsem : o
and cther fiabilities with their offsetting values recorded in other compreheansive income: .

Forére - a‘-urtﬁe—“ ;i
year ended -yaar ended
- March 31, . . March 31,

Othar comprehensive income : 2000 2009 > (UsD)
Canada - .
Fixed-for-floating electricity swaps {i $ (95354 % owe
Renewable energy certificates (i) : - TR
Verified emission-reduction credits (i) o L L - S
Options (iv) ‘ . ' T el Wa

? '(-3-&'3@.1) "
- (5,958)

Physical gas forward contracts fv)
Transportation forward contracts fvi). -

United States -

Fixed-tor-floating electrtﬂty swaps (vu)
Physical electricity: fomards fuiit) T
Unforced capacity forward confracts () . 0
Renewable energy cerifi cates (d) s o
Verified emissign-reduction’ credtts i) -

Options (i)
Physical gas forward cantracts (xiv) i e B £ 2 % S
Transportation forward contracts () ‘ T ) CoL L1 6807
Heat rate swaps (i) < o - -
Fixed financial swaps {xvii) - R -
Foreign exchange farward contrachs (oviii) ' N -
Amartization of deferred unrealized gains of discontinued hedges © (4.550) =

Other comprehensive income , ) . . § (592,460)
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The following rab!e summarizes certam aspects uﬁﬁe fmanc;al assefs and llahfhtles recorded in #?e ﬁnamaf staieihmfﬁ

Masch 31, 2010;

Other,

Other ‘Otlfte‘r ‘
assats . assets | liabliides ~ - “liahifities. .
_ lourrent) {long tarm] (current]  Jong ek

Canada .. . ' L
Fixed-for-floating eleciicity swaps Gy $ ~ % -~ § 244563 %
Renewable energy certificates {ii) _ 350 621 SR
Verified emmissinn-reduction credits Gii) ‘ 2 7 C
Options fiv) . 757 41% -
Physical gas forward contracts ) - o - 237;14$ 4
Transportation forward contracts (v} : - g

United States o
Fixed-for-floating electricity swaps (vii!
Physical electricity forwards (i

Unforced capacity forwarg ccmracis {m} —
Unforced capacity physical cor:tracts ) S
Renewable energy certificates: oy S
Varified emlssnon—reductlcn credits (x:i} RTINS
Optians (i) © : :
Physical gas forward contracts txw) R
Transportation forward contracts fer)-. ‘f s
Heat rate swaps (i) C
Fixed financial swaps fevii) -

Foreign exchange forward contracts (i) FaE

As at March 31, 2010 $ 2,703

$ 5027 $ ssszco B sgn.sn?iif-

The follawing table summarizes certain aspects of the financial assets and Gabifities recorded in the financial staiements as 31

March 31, 2009;

- Qther
assets

- [ourrentt

ey
agpels
(Iong':ermj{ :

Canada

Fixed-forfloating electricity swaps ) -
Renewahle energy carificates (n} o
Qplions {iv)

Physical gas forward contracts ()
Transportation forward contracts ()

United States s
Fixed-for-foating electricity swaps (vi)
Physical electricity ferwards (i) ©
Unfofeed capacity forward’ comracts {rx)
Renewable energy cerm‘lcates (xi):

Options (il

Physical gas forward contracts {xiv) ; _
Teanspaortation torward contracts (o} T B : ) 4
Heat rate swaps tuvi: : S oon

Fixad finandial swaps (i} o . ) o
Foreign exchange forward contracts (uvi) 3,324

= 961 - 1457
1AM 956 S
263 . S
LUy S

As at March 31, 2009 o § 5544

i 5,153

JUST ENERGY INCOME FUND » ANNUAL REPORT 2010
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_Contract type vciume; L alene © .- Matgrity dotd
Canada L
i Fixed-forfioating 0000150, 12873605 A30,2010-
" electricity swaps* . © ~:MWh o TMWh L March 1, 2016 R i
@ Renewable enety . 1. 10-90,000: : 1,210,017 - Decamber 31,2010~ $300-526.00 - A
certificates MWH -~ . NWh  December 31,2014 b
() Vertied emission- 2,000-55,000 505:000  Decemiber 31, 2010 | 93841150
reduction credits - tonnes * tonnes Pecember 31, 2014 L e
) Options 4540500 5,590,040 Ak 30, 2010~ $6.35-$12.40. . . $1173,
Glfmonth Gl February 28, 2014 LT
) Physical gas 5-16,862 145,443,234 April 30, 2010 - $3.31-310.00 - ($440.233)
{orward contracts Gliday Gl hure 30, 2015 & )
&} Transportation 11-453.000 69,017,645 April 30, 2010~ 50018157 . ($19.4 © 451557
forward contracts GJidéy Gt : May 31, 2015 N v RERE
United States 3 o
wily Fixec-forfloating 0.10-28. 2,271,140 AGri30, 2010 - §37:23-513851
efectricity swaps* T MWK - Mwh Match 31, 2015 .. (USSS‘? 255136, 75}‘ o
il Physical electricity "1-33°° .4813,367 April 30,2010~ . $30.98<5111.89"
forwards MWR f,fl,anuéjry_aj.zmsu; WSSB0 50817035
) Unforced capacity . 535" © - Apl 30, 2070+ $3.047-58,1%6
forward contrzcts. | MWCap November30, 2012 - {Us$3,000-38,060
% Unforeed capadity . p-60. aio ' 340
physical contracts : M\_{U{fapi‘ ' ]
&) Renewsbieenergy - 2,200-110,000 Decerbér 31, 2010-«;
certificates T MW Decermber 31, 2014
wid Verified emisslon- 10,00050,000 615000  December 31,2010 -
reduction credits ' tomnes.  fonnes | Deceriberdt, 2014 . (US £3.75) ; ‘
xi) Options 5-120,000 6236595 < April 30, 2010 $6.50-514.02° 59314 o
mmBTUmonth mmMETY  December31, 2014 (S$6.40-$1380)  (US(BT,790) (usss 622) -
tav) Physical gas 522370 53.078.540 Agril 1, 2010 - $376-512.07 . (N172080) - $458.177
fonward contracts mmBTU/day - mmaTU July 31, 2074 (ussa.msn.sa)g(u,s‘(‘ﬂse.quai)*
{) Transpartation 359300 - 41,137,356 Apil 1, 2010~ SU.O-30.61 -0 | ($352R.
forward contracts - mmBTUday mmaTy March 31, 2015 {USS0.01-50.600 - {USHRA7IN:
ind: Heat rate swaps =30 2,961,002 Api30,2010- $2698-57029° - #4
' MWh . MWh February 28, 2015~ ‘(y83$26.56-$69.89)
i) Fixed financial swap 100-7,700 35,033,542 . April 30; 2010~ gt
mmBTU/day mmBTy Basrch 31, 2015
tvii) Foreign euchange : $1,981-52,258 ' a Aprit r iﬂW- ’
forward contra (US.1-2 oom - Apnl 7, 2010

-

has comrnitted:

o ot

Hedga accounting was apphed to most of these furwards upto September 30 2006 However the hedge wat de-des:gnated ancf

each hadgmg rela1nnsh|p The 'rerm expmes mApnl 2010.

”dfor rain quaners. -

ussastiosny :
{$33?38);:gr1 :
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The following table summarizes the nature of financial assets and liabilities recorded in the ﬁnancual statemems 'Fnr ﬂ]E yea enr:led R
March 31, 2010,

Ma‘rch'si,‘zqqq R R S 00 T e

Loss on cash
flow hedges

- transferred :

- -from Other Unreafized . .
Comprehenslve gain recorded
CIhéome to i DEher
the Statement Cornprehantive

Canada I

Fixed-for-floating' electncny swaps (I)

Physical gas forward contracts and transporiatrc
forward contracts () o

United States

Fixed-for-floating: e[ectncuty swaps (\m)

Physical electricity contracts {vili)

Unforced capacity forward contracts {ix}

Physical gas forward contracts and transportation” o
28184

forward contracts {xili) ‘ R - P
Amortization of deferred unrealized gains of discontinued hedges  (203,562) - 211,776} - ¢
Total realized and urrealized gainsr(losses) . $ (zbs 562) § - 5 (437,461) B

be amonized to net income wﬁhm ‘the next 12 months is a gain of 51 20 204

These derwatwe financial i mstruments aeate a credlt nsk fnr just Energy singe. they have been transacted

In illinots, Texas, Pennsylvania, Maryland Cahforma and Alberta Just Enengy asstumes the credrt ns& assuc;a’tedwi 3
from its customers, Credn Teview pmcesses have been put in piace for these markeu whigre Jusx Energy has credlt nsk_

Falr value {*FV*) hierarchy
Level 1 - .
The fair value measurements are classiﬁe'd '515 Level 1 in tha

its New York Mercannle Exchange (" NYMEX") ﬁnanaalgasfrxed forﬂsatmg swaps under Level 2

Levei 2

ohservable market data and unobservable inputs are classified as Level 3 in thee FV hierarchy. For the elecmnty st_:pp!y,centradcs, R
Just Energy uses quoted market prices as per available market forward data and applies 2 price-shaping profile o calculate the
month!y pnces from annual strips and hourly pnces from hhck smns for the purposes o'f mark to market calculanons The prm‘ike

NYMEX), 23 Basis, and 3} Foretgn exchanqe NYMEX curves extend for over five yeats {thereby cévenng the! Jugt Eher
cantracts); however, most basis curves orily extend 12:10.15 months irito the future, In ‘order to calculate basis- cunres fo S
remaining years, Just Energy uses extrapoelation which leads:to natural gas supply. contracts 1o beclassified urider Level




(b}

Just Energy provides a senﬂtwﬁy analysns of thme idrwerd cunzes w:der the- commodety pnca nsk;‘ acti
inputs, including volatility and- corre‘iatmns are drmn off historical setdements. . -
The following table ifustrates the classfucahcm Uf fmancml assetsf(habllmes) in the fair. value: hzera:chy a8 at March- L 26‘20:: ‘

: ) Mafchm 2010 .
Lewe! 1 CLeued7 l.e\"el3 - Total T

Financial assets . ‘ B
Trading assets $ g8z § - § - §. 782 ...
Loans and receivable ~ o 348,892 B g Cmgaez
Derivative financial assets ] - 5

Financial liabilities e .
Dertvative financial Iiabi]ities‘ o S o S
Cther financial liabilities *~ - -~ .~ © o <543:03a)3**
Total net derivative Ilablrtles ‘ ‘

The following table Nustrates | lhe changes innet falr value of findncial assetsdiabilities) dasssﬁed 85 Levei ;
hlerarchy for the year ended Mafrch 31, 2010 : ‘ O

Opening balance, April 1, 2009
Total gain/fiosses} — Net income
Purchases

Sales )
Settlements,
Transfer but 6‘f Level’B :

amortized cost:

As M
: C‘arry{ng g
amwnt

Cash and restricted cash
Accounts receivable
Cther assets R : : o
Bark indebtedness, accounts payable and accrued kablrmes and unlt d!stribu'aon payable -
Long-term debt
Gther Hahbilities

Interest expense on flnanaal ifablhtles ot heid#or-imdmg o

that vary Wl'th Bankers Acceptances, '
convertible debenture whtch ls fau‘ vaiue L
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NOTES TO THE CONSOUDATED FINANCIAL STATEMENTS

« Management of risks arising from financial instruments
The risks associated with the Fynd's financial instruments are as foflows: . -

1 Market risk L ':‘5‘5, ST
Market risk is the pctent:al loss that may be mcurred as a result ofchanges in the market or falr value

Fareign currency risk . S
Foreign currency risk is created by ﬂucmanuns i the f 1]

fluctuations than in prior years

The Fund may, from time to time, experience losses resultmg from fluctuations in the values of its faresgn currency "f}' L T
transactions, which could adversely affect operating results. : :

With respect to translation exposure; as bt March 31, 2010, if the Canadian dollar had been 5% stronger or;weaker agains
the U.S. doliar, assuming that alt the other variabies Had remained constant, net income for the year ended Warch ¥, 2010
would have been $662 lower/igher and other comprehensive income would have been $8,146 lower[hlgher

interest rate risk
Just Frergy is also exposed ta |merest rate fluctuamns asmmated with.its floating rate credit facility, st Energy J
exposure to interest rates does nat economlcally warrant the use of derivative instruments. The Fund's exposure merest
rate risk is relatively immaterial and temparary in nature. As such, the Fund does not believe that this iong-term debt expos
to material financial risks and has determined that-there is no'need to set out pafameters to acﬂvel'f manage 5

A 1% increase (decrease) in mtetes‘c rates wourd have resulted in a decrease (mcrease) m mcome before Tax § for the yedr
ended March 31, 2010, of appwmmately §421. - - 5

Commaoadity price risk
Just Energy is exposed ta. mafkat risks asscmated wwh mnmmdﬁy pﬂtES and mafket miahhty whete asttm

factors, lncludmg accupagy g[e .
marke‘ts 1ust Energy emem

market nsks could have a- mateuai adverse effect on Ihe operatians an casﬁ ﬂow of Just Energy

Commodity price sensitivity.— ~ Ail derivative finanﬂaf mstmments o : :

As st March 31, 2010, if the energy pnces including natural gas, electricity, green nawral gas crechts and gegkii efECtF‘ .
certificates had risen (fallen) by 10%, assumirg that all the other variables had remained corstant, incorne beioretaxes?or 1he.
year ended March 31, 2010, would have increased {decreased) by $188,537 (§187,592) primarily as & result of the change’ i,n‘
the fair value of the Fund's derivative instruments, '

Commadity price sensitivity - Level 3 derivative financial instruments
As at March 31, 2010, if the energy prices inctuding natural gas, electricity, gfeen natural gas credits and green electncny .
certificates had risen {fallen) by 10%, assuming that all the other variables had remained constant, income: ba*oremxes rihe,
year ended March 31, 2010, would have increased {decreased) by 51 70,287 ($169, 4955 pnmanly as 2 result a{ ’me ci’ian

the fair value of the Fund's denvatwe mstruments :

&4 JUST ENERGY INCOME FUNO * ANHUAL REFORT 20‘!0




(i Credit risk

Credit risk is the risk that one party to afinancial instrument fal!s to dlscharge an ubf;gatlon and cauﬁes ﬁﬁahaai ioss 0. L N
another party. Just Energy is exposed ta credit risk in two specific areas: customer credit risk and cqmterpaﬁy CF‘EdiTNSk-

Customer credit risk S : i
In Alberta. Texas, WMinos, Pennsylvama Caln‘erma and Maryland Just Energy hascusmmer credn rrsk 'an t!'terefqra credti ‘
} d

and cash flows of Just Energy Management fattors delauft from credlt rlsk iry |Is margm expectatm wifor

As at March 31, 2010, accounts: recewab[es frorn the above mafkets wn ‘ X arnding. \ralue of $20 38
$17,022) were past due’ bu‘mm mrupalred As at March 31, 2010, the ag g of thi accaunts receatah!es
markets was a5 follows: C

Current

1-30 days
31=60 days” o
6-00days o

Over 90:days: -

For the yearended March 31,2 in the aliowance: fof doubtful accdunts were as

Batance, begmmng ofyear - LT L REE T s
Provision for ddul:rrful‘accdunis
Bad debts writien off

Others

Baiance, end of year

For the ramaining markets, the LDCs provide collection services and assume the risk of any bad debts uwmg fmm ]ust E‘
customers for a fee. Management believes that the risk of the LDCs failing to c¢eliver paymem o .[USI Enefgy Is mlni’mai The
is no assurance that the LDCs that provide these services will continue 1o do 5o in the future.

Counterparty credit risk ’

Counterparty credit risk represents tha loss that. Just Energy would incur if a cquntaparly fa:fs 10 peﬁfol‘?ﬁ i
obligations, This risk would. marifestitielf in Just Energy replacing contracted suppiy at ;:reval!mg martetrat&: ﬂwsnmpacun
the related austomesr rnargm or rep!aang romracted fore&gn exchange at prevairmg ma rket rates img!artmg the

exceptions to these limits rt mqmre approva% fmm the Buard of Drrer:tnrs of JEC. me Rmk Qﬁ" ice and 'Flls
current and pmermal crea:frt exposure 0 mdividuaf counterparues and alsor msmtor wefail aggre_gate coun
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NOTES TD THE COMSOUDATED FIMANCIAL STATEMENTS -

{iii) L|qU|d ty rlsk

v

. Inta with varicus suppbers. Just Energy has an expusure o supplli

The following are the contractual manmues, excludmg arrtarestpayménts. reﬂecnng undlscounted‘ ﬁbt:rsemenfs'd 191

financial liabilities at March 3‘] 2010;

canymg  Contracwal . Aessthan M‘orpthan ,

amount’ cashflows  Ayear  1to3yeas  AtoSyews. . Syéar .
Accounts payable and B - o B
accrued liabilities and _ L
unit distribution payable - % 240,132 § 240,132 § 240132 § . - % - % oL
Bank indebtedness 8236 8,236 8,236 - e
Long-term debt 264,666 301,249 62,829 120,475 117,045 :
Derivative instruments: ‘ 2 : L
Cash outflow 1,275,772 3,533,371 1,494,003 1,621,623 415680

31818806 $4,082.988 $1,805200 $1. 742698 3,533,605

In additicn to the amounts noted above, at March 3, 2010, met mterest paymenis over the que of the Iong»term
bank credit fadility are; . . .

l;eés"rhan o o
L Ayear 1m3yeers . .4
interest paymerits = - R s K 3 2&.46& g

Supplier risk : L ’ :
Just Energy purchases the maromy m‘ 1he gasaud eiedna'grdeﬁvered {oits customers Ihrough Eong
k-as:he ability fo continue to de
o its customers I reliant upon the ongoing aperatmnmf ihese supphiers and thelr ability thy fmf
lust Energy has dlscounted the fair value of its imanc:al assets by %72 WQccommodane for nzs couriten;
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yoTe 14 CAPITAL DISCLOSURE

NOTE

1>

NOTES TO THE CONSOUDATED FNANCIAL STATEMENTS

Just Energy defines capital as Unitholders’ equity fexdudlng accumulated other camprehenwe mcnme)za i
Fund’s cbjectives when managing capital are to-maintain ﬂeﬁlbdlty betweeri: ) :

{a) enabiling it 1o operate efficiently; :
(k) providing liquidity and access to capital for growth opportunities; and o
(2) providing rewrns 2nd generating predlctabie !.'ash flow: for distr bulmn ta Unrlhelders

The Fund manages the capial structure ‘and makes adjustments to it i Hight of changa in emnomlc on
characteristics. of the underiymg assets The Board, of Du‘eaom does mt estahhsh quanma‘trve r!etur

Basic incore (Joss) pgrﬂuhit o
Net income {loss) available to Unitholders.

117, 5?4&90”‘

Weighted average number of units eutstanding .
Weighted average number of Class A preference shares
Weighted average number of Exchangeabie Shares

Basic units and shares outstanding

Basic incorne (lass) per unit

Diluted income (loss) per unit'
Net income tloss) avaitable to Unitholders

Basic units and shares outstandlng

Dilutive effect of:
Unit optlons‘
Unit appreciation rights - : : o )
Deferred unit grants : L "o o e e
Convertible debentures : ' L ' o L

Units cutstanding on & diluted Hasié

Diluted incorme (loss) per unit’

! Conversion of convertible debenmres is: arm-d#iftlve 10 mceme per unié fur the year ended MarchBl 2010, Cun
appreciation rights and deferred unll grams are aritl-dllmlw teincome (h:is)far ’:he yaarmded &'lm:h KL 2009



NOTES TO THE CONSOLIDATED FINANCIAL Sr;-\_TEMgN'rs -

Note 16 REPORTABLE BUSINESS SEGMENTS

Just Energy operates in two reportab geograpl ) k ) ]
line with Just Energy's performance measurment parameie:s The: gas and e[ectncxty busmess segmemﬁave anemt ons hbcﬂh

Canada and United States.

Just Energy evaluates segment performance based on geographic segments and operating segrhents.

The following tables present Just Energy's results by geographic segments and operating segments:

2010

Sales — gas

Sales ~ electricity
Ethanol

Home services

Sales

Gross margin

Amortization of property, plant and ec;utpmem L

Amortization of intangible assets.
QOther cperating expenses

Income before the undernoted -
interest expense

Other |ncome
Nen-cantsolling mter‘est
Provision for (recovery of) incorie tax

Home services

Gas and electricity marketing Etnanol
Canadz United States Canada Canara.
$ 788661 § 425975 § -
637,580 381,674 -
‘ - - 56,455.
1426241 % 807,649 § 56,455
$ 23,747 % YRLE27 % 4570
G768 0 @Ren . (1079 -
. (34,858) R =T
o {68,156) (121394)‘ . {o089).
22268 2836 (5658) - 3686)
8079 14300 sW0F 0 e
8 @5IIE)

e
| ERER

38882 4

’if"(s.:és'n

Netincomeflossy ~ © .0 Lo §: 308362 5 § $ S T &

Additions o capital assets § 1,267 % 797§ 4,599- § o 2a5M. 3@

Total goodwill $-138905 5 31053 § - 3 7929 =

Total assets $ 727395 5 3780 § 161'.028 . 91,492 $1353,395
. Gasnndehdncrtymalf@fing

2009 Canada  United States: - Conslidated ™", 1

Sates - gas $ 814275 § 343888 %

Sales - electricity 518,388 222 661,

Sales $1332,663 $. 566,550 § 1,39

Gross margin § 23,720 B -Ql,bﬁ'ﬁ

Amartization of gas contracts ‘ 710 ‘ e

Amortization of electricity cantracts
Amortization of capital assets
Other operating expenses

income hefore the undernoted
interest expense

Change in fair value of derivative lns{rumems i <

Gther income
Nan-controlling interest
Recovery of income tax-

Net loss (723 095) '3

Additions 1o capital asséts 5 6169 S :
Toalgoodwil oL UL BN 94.575;," 22485 % ANI06
Total assets '3 368873 § 166882 § S35
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NQTE 17
{3}

(b

NOTE 18

NOTE 19

NOTES 10 THE CONSOUIDATED FINANCIAL STATEMEN

GUARANTEES
Officers and dlretturs

counterparties as 3 result of breaches in representatlon and regulatmns arasa resu f ~'°9'f’*§',°" da&ms o statermmsa ‘ms‘ h
may be suffered by the counterparty as a corseguente of the transaction. The mammum payable under* these guar‘amees

estimated to be $63,174.

COMMITMENTS
Commitrents for each of the next five years and thereafter are as follows:

Premises and . ~Grain” MasterSerwcas:
eqmpmem-‘ - pm:fuctlan

leasing - cuntracks
2011 ' B gogd f 36059:"
2012 - C .. 818619720
2013 . ‘ N S 4,357 TR

2014 E R S 3o
2015 o . ‘ 2304 -
Theteafter oo U, X 2 S

28 7851; 5

suppliers of electnaty mciucfiﬁg{ommerce, a subsmf ary of the Furid, with respect to evvents stemmmg fram the 200 ene‘fw P
in California. Pursuant to the complaims the State of California is challenging the: FBEC‘s rtfofcement. uf fits maiket based rate .
system. Although Commerce did not own generation, the State of California i daiming that {pmemeree ivas ynj ustlyennched by e e
the run-up caused by the alleged market manipulation by other market participants. The prccaedmgs arg aurrentiy: nngemg Q S

March 18, 2010, the Administrative Lawv Judge granted the motion to strike for all parties in one of the mplamts Fratdirig that

Califarnia did not prove that the reparting errors masked the accumuiation of market power, Cahfom!a Kas appealed the deczsmn :

At this time, the likelihooc of damages or recoveries and the ultimate.amounts; if any, with respect o2 this litigertion ispot R
determinable; however, an esumated amount has béen recorded in these consolidated ﬁnancual statemants as at March 31, 2010

" WIST ENERGY 1N



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2¢

NOTE 21

NOTE 22

HOTE 23

IUST ENERGY INCOME FUND » ANNUAL REPORT 2010

ADJUSTMENTS REQUIRED TO REFLECT NET CASH RECEIPTS FROM GAS SALES

- oqia 2008
Changes in: l i T
Accrued gas accounts payable $ (6286 %

Unbilled reverues 36,986 y Gr-
Gas delivered in excess of cansumpticn : ‘ '
Deferred raveriue )

Other

CHANGES IN NON-CASH WORKING CAFITAL

Accaunts receivable -

Gas in sterage

Inventory

Prepaid expenses

Accaunts payable and accrued fiabiliies R
Corporate taxes payable (recoverahie) L
QOther E

COMPARATIVE CONSOUDATED FlNANCiA!. STAII‘EMENTS
Certain figures from the ccrﬂpa‘fat .
1o the presentation of the current year s caﬁschdated financxal statements

SUBSEQUENT EVENT
On May 7, 2010, lust Energy completed the acquisiion nf all of the common shares of Hudson Parent Holdmgs, and Headso
Energy Corp. (collectively, "Hudsen™) with an effective date of May 1, 2010. Hudsor is 2 privately held energy miarketing compa
oparating in New York, New lersey, llincis and Texas, grimarily focused on the small 1o mid-size ccmmee:cial cugtomer méﬂciét

In arder to fund the purchase for the acquisition ang related costs, Just Energy has entered mw an agreement no sell tcva B
syndicate of underwriters $330 million aggregate principal amount of 6.00% Convertible Extendible Unsecured Subardmate-d L Co
Debentures (the “Convertible Debentures™). The Convartible Debentures witl bear interest at.a rate ufﬁ 00% | pEr AR, payﬂﬁe § ST
semi-annually in arrears on June 30 and Datember 31,

The consideration for the acquisition will be appmmmateiy US$304 z rmimn subjm o customary workung caprta! ad;ustmems
payable as to US$295.0 milion in cash at closing and a pest-desing defem:d payment of US$3:2 million, pavatiie.in.

quarterly instalments during the first year. following closing. Just Energyanucwpates that assoc:ated transaalon imd finandirg costs
will bring the total purchase cost to approxlmately $330m|iiiti Lo




EXHIBIT C-2
SEC FILINGS
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

Please refer to Exhibit C-1 for the applicant’s parent company’s most recent securities
filing information. Also attached is a copy of a recent press release where the
applicant’s parent company, Just Energy Income Fund recetves court and security holder
approvals for conversion from a fund to a corporation pursuant to which Just Energy's
trust structure will be converted to a publicly traded corporation named Just Energy
Group, Inc. The applicant’s annual report is the last report filed with the Securities and
Exchange Commission.



JUST ENERGY INCOME FUND RECEIVES COURT AND SECURITYHOLDER
APPROVALS FOR CONVERSION TO A CORPORATION

TORONTO, July 2, 2010 - Just Energy Income Fund (TSX - JE.UN) ("Just Energy") is pleased
to announce that on June 30, 2010, it obtained a final order from the Court of Queen's Bench of
Alberta approving its previously announced plan of arrangement under the Canada Business
Corporations Act pursuant to which Just Energy's trust structure will be converted to a publicly
traded corporation named Just Energy Group Inc. The plan of arrangement was appraved by Just
Energy's voting securityholders by a majority of 99.9% at Just Energy's annual and special
meeting held on June 29, 2010. The holders of the Exchangeable Shares of Just Energy
Exchange Corp. also approved plan of arrangement at the meeting by a 100% majority. The
convetsion is expected to become effective on or about January 1, 2011.

About the Ffund

Just Energy's business involves the sale of natural gas and/or electricity to residential and
commercial customers under long-term fixed-price and price-protected contracts. By fixing the
price of natural gas or electricity under its fixed-price or price-protected program contracts for a
period of up to five years, Just Energy's customers offset their exposure to changes in the price of
these essential commodities. Just Energy, which commenced business in 1997, derives its margin
or gross profit from the difference between the fixed price at which it is able to sell the
commoadities to its customers and the fixed price at which it purchases the associated volumes
from its suppliers.

Just Energy also offers "green" products through its Just Green program. The electricity Just
Green product offers the customer the option of having all or a portion of his or her electricity
sourced from renewable green sources such as wind, run of the river hydro or biomass. The gas
Just Green product offers carbon offset credits which will allow the customer to reduce or
eliminate the carbon footprint for their home or business. Management believes that these
products will not only add to profits, but also increase sales receptivity and improve renewal
rates.

In addition, through National Home Services, Just Energy sefls and rents high efficiency and
tankless waterheaters and, through Terra Grain Fuels Inc., produces and sells wheat-based
ethanol.

Forward-Looking Statements

This press release may contain forward-looking statements including statements relating to the
expectations of Just Energy regarding the proposed conversion including, but not limited to:
timing, completion and receipt of necessary approvals. These statements are based on current
expectations that involve a number of risks and uncertainties which could cause actual results to
differ from those anticipated. Additional information on these and other factors that could affect
Just Energy's operations, financial results or distribution levels or the timing and completion of
the conversion, are included in Just Energy's annual information form and other reports on file
with Canadian securities regulatory authorities including Just Energy's management information



circular dated May 27, 2010 which can be accessed through the SEDAR website at
www.sedar.com or through Just Energy's website at www. justenergy.com.

The Toronto Stock Exchange has neither approved nor disapproved of the contents of this
release,

FOR FURTHER INFORMATION PLEASE CONTACT:

Ms. Rebecca MacDonald
Exccutive Chair
Phone: (416) 367-2872

Mr. Ken Hartwick, C.A.
Chief Executive Officer & President
Phone: (905) 795-3557

or

Ms. Beth Summers, C.A.
Chief Financial Officer
Phone: (903) 795-4206


http://www.sedar.com
http://www.justenergy.com

EXHIBIT C-3
FINANCIAL STATEMENTS
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

Please see Exhibit C-1 -Annual Reports and please refer to Page 57-90 of the applicant’s
2010 Annual Report and page 53-80 of the 2009 Annual Report for the consolidated
financial statements.



EXHIBIT C4
FINANCIAL ARRANGEMENTS
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

Attached please find the parent company’s, Just Energy’s Annual Information Form, filed
on June 19, 2010 (copy enclosed) that describes credit facilities currently in place and
shows that the applicant has sufficient financial arrangement in place to conduct business
activities in Ohio and other markets. Also attached, please find a copy of current Letter of
Credit in place with Columbia Gas of Ohio.
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ascribed to them in the Glossary of Terms attached as Schedule "A" hereto.



FORWARD-LOOKING STATEMENTS

Certain statements contained in this Annual Information Form and documents incorporated by reference herein
constitute forward-looking statements. These statements relate to future events and future performance, Forward-
looking statements are subject to certain risks and uacertainties that could cause actual results to differ materially
from those included in the forward-looking staternents. Forward-looking statements are often, but not always,
identified by the use of words such as "seek”, "anticipate”, "plan”, "continue”, "estimate", "may", project", "predict",
“potential”, targeting”, “intend", "could", "might", "should”, "believe" and similar expressions. The Fund believes
the expectations reflected in these forward-looking statements are reasonable but no assurance can be given that
these expectations will prove to be correct. In particular, this Annual Information Form, and the documents
incorporated by reference hetein, contain forward looking statements pertaining to customer revenues and margins,
customer additions and renewals, customer attrition, customer consumption levels, distributable cash, the ability to
compete successfully and treatment under governmental regimes. Some of the risks that could affect the Fund's
future results and could cause results to differ materially from those expressed in forward-looking statements
include, but are not limited to, levels of customer natural gas and electricity consumption, rates of customer
additions and renewals, rates of customer atirition, fluctuation in natural gas and electricity prices, changes in
regulatory regimes and decisions by regulatory authorities, competition, difficulties encountered ini the integration of
acquisitions, dependence on certain suppliers. See "Risk Factors” for additional information on these and other
factors that could affect the Fund's operations, financial results or distribution levels. These risks include, but are
not limited to, risks relating to: credit, commodity and other market-related risks including availability of supply,
volatility of commodity prices, availability of credit, market risk, energy trading inherent risk, cusiomer credit risk,
counterparty credit risk, electricity supply balancing risk, and natural gas supply balancing risk; operational risks
including, reliance on information technology systems, reliance on third party service providers, outsourcing and
offshoring arrangements, dependence on independent sales contractors, electricity and pas contract rencwals and
attrition rates, cash distributions (and following the conversion transaction, dividends) are not guaraniced and will
fluctuate with the performance of the Fund, earnings volatility; model risk, commodity alternatives, capital asset and
replacement risk, credit facilities and other debt arrangements, digraptions to infrastructure, expansion strategy and
future acquisitions; legal, regulatery and securities risks including legislative and regulatory environment,
investment eligibility, nature of Units, Fund Convertible Debentures and Exchangeable Shaves, redemption right,
unitholder limited liability, disiribution of securities on termination of the Fund, dilution from the issue additional
Units; restrictions on potential growth, changes in legislation, risks relating to certain of the Fund's subsidiaries
including in the case of TGF, leverage and restrictive covenants, reliance on proprietary technology, risk of claims
for infringement, dependence on commodity prices, sensitivity to gasoling prices and demand, sensitivity to whesat
prices and supply, natural gas prices and supply, sensitivity of distillers grain prices to the price of other commodity
products, dependence on federal and provincial legislation and regulation, environmental, health and safety laws,
regulations and liabilities, disruptions to infrastructure or in the supply of fuel or natural gas and technological
advances, and, in the case of NHS, buyouts and returns of water heaters, social or technological changes affecting
the water heater market, concentration of water heater suppliers and product faults and geographic concentration of
the Canadian water heater market; possible failure to realize anticipated benefits of the Hudson Acquisition, reliance
on key Hudson personnel, potential undisclosed liabilities associated with the Hudson Energy Acquisition, failure to
protect Hudson's intellectiual property; changes in tax laws, possible failure to realize anticipated benefits of the
Conversion Transaction, certain risks inherent in an investment in the Fund Debentures Given these risks and
uncertainties, investors should not place undue reliance on Forward-looking statements as a prediction of fulurg
results. These forward-looking statements are made as of the date of this Annual Information Form and, except as
required by law, the Fund does not undertake any obligation to publicly update or revise any forward-looking
statements,



STRUCTURE OF THE FUND
General
Just Energy Income Fund
The following description of the Fund and its business is provided as at the date hereof.

The Fund is an open-ended limited purpose trust governed by the Declaration of Trust and by the laws of the
Provinee of Ontario. The Fund is administered by JEC, which is managed by the Board, The Fund was established
1o hold, directly and indirectly, securities of operating Subsidiaries and other Affiliates and to distribute the income
of such entities. See Schedule “C" for a detailed description of the Declaration of Trust, the Units and the Fund.

The principal business of the Fund's Subsidiaries and other Affiliates involves the sale of mnatural gas and/or
electricity to residential and small to mid-sized commercial customers of approximately 3.0 million RCEs, under
long-term, fixed-price and price-protected Energy Contracts. By fixing the price of natural gas or electricity vnder
its fixed-price or price-protected program Energy Contracts for a period of up to five years, the Fund's customers
offset their exposure to changes in the price of these essential commodities. The Fund, which commenced business
in 1997, derives its margin or gross profit from the difference between the fixed-price at which it is able to sell the
commaodities to its customers and the fixed-price at which it purchases the associated volumes from its Suppliers,

In the Province of Ontario, the Fund also sells and rents high efficiency and tankless water heaters through its
Subsidiary, NHS. In addition, the Fund's two-thirds-owned Subsidiary TGF owns and operates a wheat-hased
ethanol facility in Belle Plaine, Saskatchewan.

The Fund also offers green products through its JustGreen program formerly known as the Green Energy Option or
GEQ. JustGreen is a program giving customers the option to have all or a portion of their electricity sourced from
renewable green sources such as wind, run of the river hydro or biomass and/or their gas consumption offset by
carbon credits, thus allowing the customer to reduce or eliminate the carbon footprint of their homss or businesses.

Just Energy has a head office staff of approximatety 900 emplovees. Sales are undertaken through a sales team of
more than 1,500 Independent Contractors who sell largely door to door and, with the Hudson Energy Acquisition
effective May 1, 2010: (i) through 550 Independent Broker companies representing in excess of 1,000 individual
Independent Brokers utilizing a web based sales portal, (ii} a Florida based telemarketing centre and (iif) an internal
sales team. The Fund's Affiliates also market to customers via Internet sales through its partnership with Red
Ventures Inc., a North Carolina Internet sales company. In April 2010, the Fund commenced marketing Energy
Contracts through Momentis' multi level marketing Subsidiaties utilizing a sales team which currently consists of
approximately 500 Independent Representatives, Because of a non-compete covenant, Momentis may not market
in the State of Texas until at least May, 2011 and for related reasons will not market in the State of Georgia until that
date.

Approximately 66% of the Fund's customers are residential customers, with the balance being commercial, and
approximately 65% of the Fund's customers are located in Canada, with the remainder in the United States. The
Fund's customer base is currently comprised of approximately 1.23 million natural gas RCEs and approximately
1.76 million electricity RCEs.

The Fund's operating Subsidiaries and other Affiliates currently carry on business in Canada in the provinces of
Ontario, Manitoba, Québec, British Columbia and Alberta and in the United States in the states of Illinois, New
York, Indiana, Michigan, Ohio, New Jersey, California, Maryland, Pennsylvania, Massachusetts and Texas. As and
to the extent that natural gas and electricity utility deregulation extends into new jurisdictions in the United States,
the Fund intends to expand into new markets to meet customer demand for retail natural gas and electricity products.

The head office of the Fund and JEC is located at Suite 200, 6345 Dixie Road, Mississauga, Ontario L5T 2E§,
For further information regarding the Fund and its Subsidiaries (including JEEC) and other Affiliates, and their

respective business activities, see "General Development of the Fund" and "Business of Just Enetgy" herein and in
the other documents incorporated by reference herein,



Organizational Structure of the Fund

The following diagram sets forth the simplified organizational structure of the Fund.
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The Fund owns all of the voting and equity securities of JEC, except for the 5,263,728 outstanding Class A Preference
Shares, each of which is non-voting and exchangeable for one Unit.

The Fund owns all of the voting and equity securities of JEEC, except, at June 19, 2010, the 4,286,000 outstending
Exchangeable Shares, each of which is non-veting and exchangeable for one Unit.

The Canadian subsidiaries are corporations, trusts, limited partnerships, and unlimited liability companies directly or
indirectly wholly-owned by the Fund: ESIF Commercial Trust I (Ontario); OESC Exchangeco I Tne, {Ontario); Just
Energy Ontario L.P. (Ontario); Just Energy Alberta L.P. (Alberia);, Alberta Energy Sevings L.P. {Alberin); kst Energy
Manitoba L.P. {(Manitoba); Just Energy B.C. Limited Partnership (British Columbia); Just Esergy Québec L.P.
{Quebec); Ontario Energy Commodities Inc. (Ontario); Just Energy Trading L.P. {Ontario); UEGL ExchangeCo Corp.
(Canada); Just Energy Alberta Corp. (Alberta); Just Energy B.C. Corp. (Brilish Columbia); La corporation d'économic
d'énergic du Québec (Québec); Just Energy Group Inc.; Momentis Canada Corp. (Ontario); GEO Capital Ventures
Corp. {(Ontario), Hudson Energy Canada Corp. (Canada) and Just Energy Finance Canada ULC (Nova Scotia).

The U.S. subsidiaries are corporations, limited Yiability companies and limited parinerships indirectly wholly-owned by
the Fund: Just Energy (U.S.) Corp.; Just Energy lllinois Corp.; Just Energy Indiana Corp.; Just Energy Massachusetts
Cotp.; Just Energy New York Corp.; Just Energy Texas 1 Corp.; Just Energy Texas LF; Just Energy, LLC; Just Energy
Pennsylvamia Corp.; Commerce Energy, Inc.; Just Energy Marketing Corp.; Jusi Energy Michigan Corp.; Just Energy
Maryland Corp.; Momentis U.S. Corp.; Just Energy Connecticut Corp.; Hudson Fnergy Corp.; Hudson Paremt
Holdings, LLC; HE Holdings LLC; Drag Marketing L.1.C; Hudson Energy Services LLC; Hudson Energy IV LLC; Just
Energy Limited; and Just Energy Finance LLC. All U.S. subsidiaries are incorporated or formed, as applicable, under
the laws of the State of Delaware except Just Energy LLC (Texas), Just Energy Texas LP (Texas) and Commerce
Energy, Inc. (California).

The Canadian subsidiaries are NHS (Ontario) and Universal Energy Corporation {Canada), each of which is wholly-
owned by JEEC. JEEC also holds 66%:% of the issued and outstanding shares in the capital of TGF.

The U.5. subsidiaries are corporations directly or indirectly wholly-owned by JEEC: Universal Gas & Electric
Corporation; UG & E Holdings Inc.; Wholesale Energy New York Inc.; Wholesale Energy 1llinois Inc.; Nationat Fome
Services U.S, Corp.; and UG & E Texas Inc. All U.S. subsidiaries are incorporated under the laws of the State of
Delaware.



GENERAL DEVELOPMENT OF THE FUND

The Fund completed its initial public offering of Units on April 30, 200t at a price of $2.50 per Unit (post-splits)
pursuant to a final prospectus dated April 20, 2001 and completed a subsequent sale of Units (post-splits) pursyant
to the exercise of an over-allotment option on May 16, 2001. The Fund and JEC have subdivided their units and
shares twice singe July 17, 2002,

During the past threg years the Fund has been involved in several significant events, including imternal
reorganizations, a re-branding, the expansion of its business by organic growth and acquisitions, and related
financings, and is secking approval for the Conversion Transaction. These evenis are described below in
chronclogical order. The Fund's business is described in defail under the heading "Business of Just Energy"
commencing on page 7.

Three Year History

April 30, 2007 Reorganization

The Fund has completed several internal reorganizations in order to: (i) facilitate the expansion of the Fund's
business in Canada and the United States, whether organic or through acquisitions, (ii) conserve cash flow, and (jii}
ensure the continuity of distributions to Unitholders. Two internal reorganizations of the Fund have been completed
in the last three years.

The objective of the April 30, 2007 Reorganization and the transactions related thereto was: (i) to reorganize the
structure of the Fund and its Affiliates into a struciure suited to the profitable, expansionary development of the
Fund's business in Capada and the United States, and (1i) to protect the expectation of Unitholders regarding the
returns on their investment in the Fund. As a result of the April 30, 2007 Reorganization, the Fundfs holding
company structure in Canada was teplaced with a trust and partnership structure,

To accommodate the April 30, 2007 Reorganization: (i) amendments were made to the JEC Shareholders’
Agreement and to the Declaration of Trust, (ii) additional Subsidiaries were incorporated and (jii) the ESIF Note
Indenture and the Exchangeco [ Note Indenture were created.

The principal changes to the Declaration of Trust included amendments: (i) to permit the creation and issvance of a
sccond class of Units designated as "Special Units" to facilitate the completion of the reorganization; (ii) to
gradually shift the value of the Fund's business to ESIF CT over time, the Declaration of Trust was amended to
provide that where the redemption of Units is not paid in cash, each Unit tendered for redemption will be redeemed
by way of a distribution in specie of ESIF Notes issued by ESIF CT; (iii) to permit the consolidation of Units; and
(iv) to permit the distribution of securities owned by the Fund to Unitholders resident in Canada only in
circumstances where non resident Unitholders are not prejudiced by such distributions.

On December 20, 2007, the Declaration of Trust was further amended by Special Resolution for the sole purpose of
providing the Administrator with the discretion to determine that there not be a consolidation of Units on a pro-rafa
distribution of additional Units to all Unitholders,

On May 14, 2009, the Declaration of Trust was again amended by a supplemental indenture between the Trustee and
JEC for the sole purpose of changing the name of the Fund to Just Energy Income Fund.

Acquisifion of Just Energy Texas

On May 24, 2007, Energy Savings Texas Corp. (now Just Energy Texas), purchased all of the partnership units of
Just Energy Texas L.P. for a consideration of U.S. $34 million and 1,169,399 Units



Establishment of 80% Interest in Newten Home Comfort and Subsequent Acqulsition of Minority 20% Interest

On June 26, 2008, the Fund's Affiliates entered into a partnership agreement to form Newten Home Comfort L.P., a
business involving the marketing, lease, sale and installation in Ontario of tankless and high efficiency water
heaters. On July 2, 2009, immediately after the Universal Acquisition, NHS, a wholly-owned subsidiary of
Universal, acquired the remaining 20% equity interest in Newten Home Comfort L.P., which was subsequently
wound-up and dissolved and its business merged with NHS.

Acguisition of Assets of CEG Energy Options Inc.

On August 14, 2008, Just Energy purchased substantially all of the commercial and residential customer contracts of
CEG Energy Options Inc. in British Columbia for $1.8 million. CEG was a Western Canada marketer of natural
gas. The customer contracts had annualized volumes of approximately 4.9 million GJs.

Narme Change

The name of the Fund was changed from Energy Savings Income Fund to Just Energy Income Fund pursuant to an
amendment to the Fund's Declaration of Trust dated May 14, 2009 and effective June L, 2009, at which time the
TSX trading symbol was changed from SIF.UN to JE.JUN. At approximately the same time or shortly thereafter the
corporate names of most of the operating Subsidiaries of the Fund were changed to incorporate the Just Energy
name. The Fund holds the registered trademark "Just Energy” in the United States and is in the final process of
obtaining it in Canada. The Fund intends to use the Hudson Energy name in association with the Fund's
commercial division.

Universal Acquisition

On July 1, 2009, Just Energy completed the Universal Acquisition pursuant to the Universal Acquisition Agreement,
acquiring all of the outstanding common shares of Universal in accordance with a plan of arrangement. Under the
plan of arrangement, Universal shareholders received 0.58 of an Exchangeable Share for each Universal commeon
share held. In aggregate, 21,271,804 Exchangeable Shares were issued pursuant to the plan of arrangement. On July
1, 2009 a total of 4,348,314 of Exchangeable Shares were exchanged for a total of 4,348,314 trust units of Just
Energy in accordance with elections made by certain Universal sharcholders. Each Exchangesble Share is
exchangeable for one Unit at any time at the option of the holder and entitles the holder to a monthly dividend equal
to 66%% of the monthly distribution (including any special distribution) paid by Just Energy on a Unit. JEEC also
assumed all of the covenants and obligations of Universal in respect of the JEEC Convertible Debentures. On
conversion of the JEEC Convertible Debentures, holders will be entitled to receive 0.58 of an Exchangeable Share in
lien of each Universal common share that the holder was previously entitled to receive on conversion, subject to
adjustment for dividends paid on the Exchangeable Shares. The JEEC Convertible Debentutes mature on
September 30, 2014,

At the time of the Universal Acquisition, Universal's business involved the sale of eleciricity and natural gas in
Ontario to residential, small to mid-size commercial and small industrial customers, the sale of natural gas in British
Columbia to residential, small to mid-size commereial and small industrial customers and the sale of natura! gas and
electricity in Michigan to small to mid-size commereial and industrial customers. Through Universal's acquisition
of Commerce on December 11, 2008, Universal also marketed electricity in Maryland, New Jersey, Pennsylvania,
Ohio and California and natural gas in Maryland, Pennsylvania, Nevada and California. In addition, Universal
owned a 6634% interest in TGF, which owns the Belle Plaine Facility. Universal also marketed a water heater remtal
programme to residential customers in the Province of Ontario which, as described above was merged with the
waterheater business carried on by the Fund through Newten Home Comfort. See “Establishment of 80% Interest
in Newton Home Comfort and Subsequent Acquisition of Minority 20% Interest” above and "NHS Water Heater
Financing Agreement" below. The Universal acquisition increased Just Energy's market share and provided entry
into new geographic markets as well as accelerating Just Energy's entry into the water heater rental business.

The Fund has filed a Business Acquisition Report in respect of the Universal Acquisition which is available on the
SEDAR website at www.sedar.com,
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December 200% Reorganization

The December 2009 Reorganization was implemented as part of an overall plan to grow the Fund's business in the
United States through the Universal Acquisition and Universal's wholly-owned subsidiary, Commerce Energy, Inc.
("Commerce”). The December 2009 Reorganization involved a number of transactions commencing with the
incorporation of Just Energy Finance Canada ULC ("JEFC"} and Just Energy Finance LLC {"JEF"}, and culminating
with the purchase and wind-up of Commerce Gas & Electric Corporation (the direct parent of Commerce) from
JEEC by Just Energy (U.8)) making Commerce g wholly owned direct subsidiary of Just Energy (U.5.) on
December 13, 2005.

As part of the December 2009 Reorganization, Just Energy (U.S,) and Commodities (the parent of Just Energy
(U.58.)), entered into a Guarantee, Put and Call Agreement (the "GPC Agreement") dated as of December 14, 2009.
Pursuant to the GPC Agreement, Just Energy (U.5.) agrees that if JEFC shali at any time fail to (i} make fill
payment of any declared dividends that holders of preferred shares of JEFC are entitled to receive and that JEFC is
obligated to pay pursuant to its preferred share terms; or (i) make full payment of amounts payable by JEFC
following the presentation and surrender for redemption or Just Energy (U.S.) liquidation of any IEFC preferred
shares pursuant to the preferred share terms (collectively, the "Gueranteed Obligations™), then it irrevocably and
uncenditionally guarantees to pay or cause io be pald the Guaranteed Obligations, The GPC Agreement also
provides that Just Energy (U.S.) grams to Commodities or any holder of preferred sharcs a right ("Put right”) to
require Just Energy (U.5.) to purchase all of the preferred shares held by Commodities or any holder of preferred
shares upon a number of events, including (x) a failure of JEFC to meet the Guaranteed Obligations, (y) a change of
control of Just Energy (U.S.), or (z) Just Energy (U.S.) fails to maintain certain financial covenants. Additionally,
the GPC Agreement provides Just Energy (1).8.) the right ("Call right") to require Commodities or any holder of
preferred shares to sell all of the preferred shares of JEFC held by it to Just Energy (1).8.) in accordance with the
terms of the GPC Agreement.

NHS Water Hemter Financing Agreement

On January 18, 2010 NHS and Home Trust Company, a wholly-owned subsidiary of Home Capital Group In¢.,
entered into a long-term financing agreement to finance current and future water heater installations by NHS. Under
the agreement, NHS receives an amount equal to the five vear cash flow from each NHS water heater customer
rental contract discounted at an agreed rate. Home Trust then receives an amount equal to the customer payments
on the contracts for the five years. The residual rental payments over the life of the water heaters reverts to NHS
(the expected life of the water heaters is 15 years). The financing commitment is for water hester contracts entered
into until January 2011 Funding for future years is to be negotiated and both parties have the right to terminate
further fimding on 180 days notice. To date, approximately $70 million has been funded.

Establishment of Momentis

In January 2010 the Fund established two Subsidiaries (Momentis U.S. Corp. and Momentis Canada Corp.) to carry
on business related to the multi-level marketing of Energy Contracts in Canada and the United States (except in
Texas and Georgia until May 2011},

Financing of Hudson Energy

On May 5, 2010, the Fund completed a public offering of $330 million aggregate principal amount of Fund
Convertible Debentures to finance the purchase price and related cosis of the Hudson Energy Acquisition (see
"Hudson Energy Acquisition” below).

Hudson Energy Acquisition

On May 7, 2010 (effective May 1, 2010), Just Energy completed the indirect acquisition of Hudson Energy in
accordance with the Hudson Acquisition Agreement. Hudson Energy selis natural gas and electricity primarily to
small to mid-size commercial customers in New York, New Jersey, Texas, and Illinois. The comsideration for the
acquisition was approximately U.8.$304.2 million, adjusted by customary working capital adjustments, payable as
to 11.8.$295 million in cash at closing, and a post-closing deferred payment of U.8.59.2 million, payable in four
equal quarterly instalments during the first vear following closing. An additional U.S. $600,000 was paid ai closing



as an adjustment of $100,000 multiplied by the aggregate number of calendar days that elapsed during the petiod
beginning on and including May 2, 2010 and ending on and including May 7, 2010. The acquisition agreement
contemplates an assumed net working capital of Hudson Energy equal to U.S.$40 million. The purchase price will
be adjusted on a dollar for dollar basis in favour of the vendors if the net working capital on April 30, 2010 is greater
than U.5.340 million and in favour of Just Energy if net working capital on April 30, 2010 is less than U.S.340
million. Of the aggregate purchase price, U.5. $22.5 million is being held in escrow for 18 months as security for the
vendors' indemnity obligations under the acquisition agreement,

The Fund has filed a Business Acquisition Report in respect of the Hudson Energy Acquisition which is available on
the SEDAR website at www.sedar.com.

Propased Conversion Transaction

On February 3, 2010, the Fund announced its plans to reorganize its income trust structure into a publicly-traded
dividend-paying corporation. Unitholders, the holder of Class A Preference Shares and the holders of Exchangeable
Shares will be asked to approve the proposed Conversion Transaction (to be effected pursvant to a plan of
arrangement) at the Fund's annual and special meeting of Unitholders scheduled for June 22, 2010,

The decision to propose the Conversion Transaction results from the changes to Canadian federal income tax
legislation announced on October 31, 2006 relating to specified investment flow through trusts and the subsequent
limitations placed on them after 2010. [f approved and implemented, the Conversion Transaction will result in the
reorganization of the Fund into a publicly-traded dividend paying corporation named "Just Energy Group Inc."
effective on or about January 1, 2011,

Pursuant to the proposed Conversion Transaction, if approved, among other things, each outstanding Unit and Class
A Preference Share will be exchanged for one common share of New Just Energy, and, provided the holders of the
Exchangeable Shares, voting as a separate class, approve the Conversion Transaction, each outstanding
Exchangeable Share will also be exchanged for one New Just Energy common share. Following the Conversion
Transaction, the board and managerent of New Just Energy will be comprised of the current members of the Board
and management of JEC, and, subject to the approval of its Board, it is expected that New Jusi Energy will establish
a dividend policy similar to the Fund's current distribution policy pursuant t¢ which it is anticipated it will initially
declare monthly dividends of $0.10333 ($1.24 annually) per common share of New Just Energy,

In order for the Conversion Transaction to proceed, it must be approved by not less than 6625% of the votes cast at
the meeting by Unitholders, the Class A Preference Sharcholder and Computershare as the holder of the special
voting right of the Fund (the beneficiarics of which are the holders of Exchangeable Shares), voting together as a
single class, either in person or by proxy. In order for the Conversion Transaction to be effective upon the holders
of Exchangeable Shares, it must also be approved by not less than 66%4% of the votes cast by holders of
Exchangeable Shares.

The proposed Conversion Transaction is subject o court, TSX and other necessary approvals,

The above referenced acquisitions and organic growth during the past three years have significantly expanded the
business of the Fund 3o that at the date hereof the Fund, through its Affiliates: (i) held Gas Contracts in Canada and
the United States representing approximately 1.23 miltion RCEs; (ii) held Electricity Contracts in Canada and the
United States representing approximately 1.76 million RCEs and (iii) held approximately 77,000 centracts for leased
waterhgaters through NHS.

BUSINESS OF JUST ENERGY
General
Just Energy's business involves: {i) the sale of natural gas to residential and commercial customers under long-term
and short-term Gas Contracts; (ii) the sale of electricity to residential, commercial and small industrial customers

under long-term and short-torm Electricity Contracts; (iii) the sale of related JustGreen products; (iv) sale and lease
of tankless and high efficiency water heaters; and {v) the operation of an ethanol facility. Just Energy's price
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protection programs reduce or eliminate customners' exposure to fluctuating energy prices, providing peace-of-mind
from volatile energy prices and the ability to plan and budget more effectively,

It is Just Energy's policy to match the estimated energy requirements of its customers by purchasing offsefting
volumes of natural gas, electricity and JustGreen products from Commodity Suppliers. Just Energy derives its gross
margins from the difference between the price at which it is able to sell gas and electricity to its customers and the
price at which it purchases the offsetting volumes from Commodity Suppliers. In addition to revenues eamed by
Just Energy based upon its ability to lock in margins between the price it pays for gas and electrioity supply and the
price it charges jis customers, Just Energy's cash flows are impacted by the sale and purchase of excess gas and
electricity supply.

Nutural Gas

Just Energy, through its Affiliates, has been continuously marketing Gas Contracts since JEC's inception in 1997,
Gas Contracts have historically been primarily for a four or five year term after which time they are eligible for
renewal. However, short-term products are now also being offered. Just Energy's natural gas custpmers are, in most
cases, charged a Fixed gas price for the full term of their contracts as opposed to a variable gas price (WACOG)
charged by the LDCs, such as, among others, Union Gas and Enbridge Gas in Ontario, Terasen in British Columbia,
Con Edison in Mew York, and Peoples Gas in Illinois. Although customers purchase their gas supply through
Affiliates of Just Energy, the LDC is still mandated, on a regulated basis, to distribute the gas. Except in Albetta,
the LDCs provide billing and, except in Alberta and [Hinois, the LDC's provide collection services, including the
collection and remittance to Just Energy's Affiliates or their Gas Suppliers of the commedity portion of each
customer's account for a smalt monthly fee. In Illinois, the LDC provides collection services only until the account is
delinquent, In Ontario, British Columbia, Manitoba and Quebec, each LDC assumes 100% of the credit (receivable)
risk associated with default in payment by residential and commercial customers.

In Alberta, Alberta Energy Savings and Just Energy Alberta receive cash only when the customer has ultimately
consumed the gas. Alberta's regulatory environment is different from other Canadian markets where the Fund
through its Affiliates in Alberta is required to invoice and receive payments directly from its customers. To
facilitate this obligation, Alberta Energy Savings eniered into a five year agreement with EPCOR for the provision
of billing and collection services in Alberta. The five year agreement with EPCOR for the provision of billing and
collection services for all of Just Energy's customers in Alberta was amended and extended in December 2008 so
that EPCOR will continue to provide billing and collection services for Alberta Energy Savings' existing customers
until November 30, 2011, In August of 2009, Just Energy, through Just Energy Alberta (a limited partnership
formed on January 23, 2009 separate and distinct from Alberta Energy Savings), commenced selling natural gas to
new Alberta customers and has commenced billing and collection services directly for all new customers signed and
renewed customers.

Just Energy lllineis obtained its gas marketers licence and started test marketing the sale of Gas Contracts in January
2004 and is currently operating in the NICOR, Peoples and North Shore territories. In [llinois the available natural
gas market is approximately 4.0 million customers, While the LDCs in Illinvis can be responsible for billing
custemers for Just Energy Ilinois' commodity charges, Just Energy Illinois is exposed to the risk of non-payment.

Just Energy New York obtained the necessary New York licences and registrations by March 2005 and commenced
marketing gas in the State of New York in November 2005, The New York market has 4.8 million natural gas
customers,

On December 1, 2006, Just Energy Indiana entered into a supplier aggregation services arrangement with Northern
Indiana Public Service Company (NIPSCO} and commenced marketing Gas Contracts to residential, small to mid-
size commercial and small industrial customers in the NIPSCO territory in the State of Indiana. The [ndiana market
has approximately on¢ million natural gas customers of which management estimates that approximately 9% of
residential customers and 21% of commercial customers are on long term contracts.

Through the acquisition of Universal Energy on July 1, 2009, Just Energy gained immediate access to several new
deregulated natural gas markets in Ohio, Michigan, Pennsylvania, Georgia, Maryland and California, Just Energy
has expanded quickly in Michigan and Ohio with market sizes of 3.2 million and 3 million customers respectively.



In each of these states, the utility is responsible for billing Just Energy customers and Just Energy is not exposed to
the risk of bad debt.

Just Energy purchases gas supply in advance of marketing. The utility regularly provides marketers with monthly
and annual forecasts so Just Energy can maintain its supply purchases in ling with utility requirements on an
ongoing basis. LDCs require some of Just Energy's Affiliates to inject gas into storage in the summer for delivery to
customers in the winter pursuant to a preset delivery schedule. In New York, Consolidated Edison does not provide
gas storage capacity to marketers. All gas requirements are met with flowing gas deliveries. In all Canadion
markets except for Alberta, the LDCs pay Just Energy for the gas when it is delivered. In other jurisdictions Just
Energy is paid upon consumption by the customers.

At the date hereof, Just Energy, through its Affiliates, had Gas Contracts in Canada representing approximately
734,000 RCEs and in the United States representing approximately 501,000 RCEs.

Electricity

Just Energy, through JEQLP, has been actively marketing for commercial and retail electricity customers in Ontario
since December, 2005 (JEC had commenced marketing for commercial and retail electricity customers in Ondario in
May, 2002, but indefinitely suspended its marketing activities in late 2002 as a result of provincial regulation),
There are approximately 9.6 million RCEs of electricity available for marketing in Ontario. The principles relating
to the marketing of natura!l gas equally apply to the marketing of clectricity, except that rather than offering
customers a fixed price, as is penerally the case for natural gas, the Electricity Contracts offer customers price
protection for approximately 90 - 95% of their electricity requirements. Customers may experience a small
balancing charge or credit each billing due to fluctuations in prices applicable to their load requirements not covered
by fixed pricing. In 2008, Just Energy began marketing an indexed product to electricity customers in Ontario,
pursuant to which customers can pay the market price and may choose to receive Just Encrgy's JustGreen product
for electricity at a marginal premium.

Alberta Energy Savings commenced marketing Electricity Contracts in Alberta in February 2005. The Alberta
market has a total of approximately 2.1 million electricity RCEs. The Alberta electricity market is open for
residential, commercial and industrial customers. In the late summer of 2009, Just Energy, through Just Energy
Alberta commenced selling electricity to Alberta customers and has commenced billing and collection services
directly for all new customers signed and renewal customers.

The Mew York market has approximately 8.1 million electricity RCEs. Just Energy New York has six offices in
New York State. Flectricity consumption atiributable to Just Energy's customers is settled through the New York
Independent Systern Operator.

Through the Just Energy Texas acquisition (see "General Development of the Fund - Three Year History"), Just
Energy commenced marketing Electricity Contracts in Texas on May 24, 2007. Just Energy Texas L.P. has been
marketing electricity pursuant to predominantly short term commercial contracts in the Siate of Texas since
November, 2002, The Texas market consists of more than 16.0 million residential, small commercial and small
industrial RCEs, Just Energy Texas is exposed to the risk of non-payment in the Texas market,

Electricity accounts are automatically balanced daily. In real-time, any supply greater than consumption is
immediately sold off inte the apen market at the spot price, while any shortfall is immediately purchased in the open
market at the spot price.

At the date hereof, Just Energy, through its Affiliates, had Electricity Contracts in Canada representing
approximately 760,000 RCEs and in the United States representing approximately 997,0000 RCEs.

On May 7, 2010 Just Energy acquired Hudson Energy effective May 1, 2010 with a significanit book of Energy
Contracts in New York, New Jersey, Illinois and Texas. The management of Just Energy believes that Hudson
Energy is a strong strategic fit and will significantly accelerate Just Energy's development as a leading North
American energy marketing business and add significant depth and focus to the Fund's energy mearketing business.
Eighty-five percent of Hudson Energy's customers are commercial while 65% of Just Energy customers are
residential. Hudson generates its sale through its Independent Broker marketing channels. Just Energy has not
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meaningfolly utilized the broker channel ag an aggregation toal. With its sales portal technology, Hudson Energy
also has technology that enables more efficient selling of Hudson Energy's products to commerciat customers
through the Independent Broker channel and through direct sales, The Fund's management believe that this
technology can be used in all of the jurisdictions in North America where Just Energy currently cperates.

JustGreen Products

Just Energy also offers green products through its JustGreen product program. Sales of the JustGreen products
continue to support and reaffirm the strong demand for green energy products in all markets. The electricity
JustGreen product offers the customers the option of having all or a portion of their electricity sourced from
rencwable green sources such as wind, hydro or biomass. The gas JustGreen product offers carbon offset credits
which will allow the customer to reduce or eliminaie the carbon footprint for their home or business. Just Energy
believes that these JustGreen products will not only add to profits, but also increase sales receptivity and improve
renewal rates. When a customer purchases a unit of green energy (gas or eleciricity), it creates a contractual
obligation for Just Energy to produce a supply of green energy at least equal to the demand created by the customer's
purchase. The Fund has retained an independent auditor to validate its renewables and carbon offset purchases. The
Fund currently sells JustGreen gas in Ontario, British Columbia, Alberta, Michigan, New York, Ohio and Illinois
and JustGreen electricity in Ontario, Alberta, New York and Texas. JustGreen sales are expanding in the remaining
markets. Of all customers who contracted with Just Energy in the year ending March 31, 2010, 39% tock JustGreen
for some or all of their energy needs. On average, these customers elected to purchase 81% of their consumption as

green supply.

Overall, JustGreen now makes up in excess of 2% of the Fund's overall gas postfolio, up from 1% for the year
ending March 31, 2009. JustGreen supply makes up in excess of 5% of the Fund's electricity portfolio, up from 2%
for the year ending March 31, 2009. For this reason, the margins on new customer additions continued to exceed
target levels despite certain focused price discounts to stimulate sales in markets with very low utility prices
resulting in high five year premiums.

Waterheaters — the National Home Services Division

NHS was acquired on July 1, 2009 as part of the Universal Acquisition and was subsequently merged with the
business of Newten Home Comfort L.P. NHS provides Ontario residential custormers long-term water heater rental
programs offering conventional tanks, power vented tanks and fankless water heaters in a variety of sizes, in
addition to offering fummaces and air conditioners. The combined installed water heater base on July 1, 2009 was
38,000. NHS continues to ramp up its operations and, as at March 31, 2010, had a cumulative installed base of
77,000 water heaters in residential homes. NHS earns revenue from its installed base. Currently, NHS is installing
approximately 900 water heaters per week.,

Because NHS is a high growth, relatively capital intensive business, Just Energy management believes that in order
to maintain stability of distributions, separate non-recourse financing of this capital was appropriate. On January 18,
2010, NHS announced that it had entered into a long term financing agreement with Home Trust Company.. Under
the agreement, NHS will receive an amount equal to the five year cash flow of the water heater contract discounted
at an agreed upon rate. Home Trust Company will then in return receive the customer payments on the water
heaters for the next five years, The funding received to-dale is approximatcly $70 million,

The growth of NHS has been rapid and, combined with the Home Trust financing, is expected to be sslf-sustaining
on a cash flow basis. A number of Independent Contractors, previously marketing gas and electricity, have been
redeployed to water heaters resulting in lower Qniario customer additions in energy marketing. Management
believes this is the best wtilization of the sales foree in the Ontario market given the existing gas and electricity
market conditions.

Terra Grain Ethanol Facility

As part of the Universal Acquisition, Just Energy acquited a 66%% equity interest in TGF, a 150 miltion litre
capacity, wheat-based ethanol facility located at Belle Plaing Saskatchewan, The plant produces wheat-based
ethanol and high protein distillers dried grain. Production levels were and continue to be below capacity due to
bottlenecks in grain milling and weather related issues. The first phase of the installation of a new grain milling
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facility was completed in March 2010 and production in May/June 2010 has now reached 75% of capacity. TGF
receives a federal subsidy based on ethanol production of $0.10 per litre produced, reducing to $0.09 per litre
through fiscal 2011 and reducing to $0.05 per litre in fiscal 2015 when the subsidy ends.

Marketing

Just Energy's growth through its Affiliates has been achieved primarily through their own marketing initiatives.
Residential customers are solicited primarily on a door-to-door basis by Independent Contractors, who are not
employees of Just Energy, Commencing in April 2010, customers are also solicited through a multi-level marketing
program by Momentis utilizing Independent Representatives. Hudson Energy also employs Independent Brokers
utilizing a web based sales portal and a Florida based telemarketing centre to solicit Energy Contracts. Marketing
also involves Internet sales through a partnership arrangement with Red Ventures Inc. The elapsed period between
the time when a customer is signed to when the first payment is received from the customer varies with each market.
The time delays per market are approximately two to six months, The cost for obtaining a new customer and related
expenses currently includes commissions payable to Independent Contractors, Independent Brokers and Independent
Representatives, salaries paid to the marketing and customer service departments which suppoit the Independent
Contractors, [ndependent Brokers and Independent Representatives, salaries paid to customer service representatives
who verify the customer contracts, the costs of printing contracts, bonus awards, advertising costs and the costs of
promotional materials, The ability of Just Energy through its Affiliates to contract large numbers of customers at a
reasonable cost has been a key ingredient in the success of Just Energy.

Renewals

Legislation and regulations related to the renewal of consumer contracts in general or Energy Contracts in particular
can affect Just Energy's ability to automatically renew customers upon notice, thereby affecting the percentage of
existing customers whose Energy Contracts are renewed at the end of their initial term. Ontario's energy regulations
permit automatic renewal under specified conditions, but automatic renewal of Electricity Contracts for those who
consume less than 150,000 k'Wh per year is not permitted. On July 30, 2005, consumer protection regulations came
into force in Ontario that prevent the automatic renewal of contracts to which the legislation applies (which includes
consumer Energy Contracts entered into after July 30, 2005). On November 30, 2005, Alberta's energy regulations
were amended to permit the automatic renewal for up to one year of Energy Contracts, provided automatic renewal
is permitted by the terms of the contract itself,

In the Province of British Columbia, the Code of Conduct for Gas Markeiers provides for the avtomatic renewal of
Energy Contracts. In the Provinces of Quebec and Manitaba, the renewal of Energy Contracts is permitted by means
of an original signature,

In New York, Ohio, Hlinois and Indiana, existing Energy Contracts may be antomatically renewed for vp o 5 years.
In Texas and Michigan Energy Contracts may be renewed, however, automatic renewals are restricted to monthly
terms.

In fiscal 2009, the renewal rate for Gas Contracts was 61% in Canada and 67% in the United States and the renewal
rate for Electricity Contracts was 73% in Canada and 79% in the United States.

Secured Supply Arrangements

To enable it to meet its supply obligations to its customer base and fix its margins, Just Energy enters into supply
contracts with Commodity Suppliers to purchase the natural gas and the electricity required to supply its customers.
Just Energy purchases gas and electricity in large volumes on a wholesale basis and is therefore able to secure
favourable long-term fixed price supply contracts. By following a policy of purchasing its estimated customer
supply obligations in advance, Just Energy is able to achieve stable and predictable cash flows. Additional cash
flows may be achieved through signing up new customers and renewing existing customers to new four or five year
Gas Contracts and Electricity Contracts.

Just Energy transacts with a number of different counterparties for its energy supply, however its primary suppliers
are part of an intercreditor arrangement pursuant to which the suppliers and creditors of Just Energy share in the
collateral provided by Just Energy. The supply participants to the intercreditor agreement are Shell, BP,
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Constellation, Société Générale and Bruce Power, Certain of these suppliers also assist in managing, balancing
and/or scheduling gas and/or power requirements in ¢ertain markets for a fee pursuant to additional agreements. In
addition to these suppliets, there are certain arrangements with Sempra that continued as part of the Universal
Acquisition.

As indicated above, each transaction is specific as to price, volume and term, Just Energy's financial obligations to
Shell, BP, Société Générale, Bruce Power, and Consiellation (collectively, the "Secured Suppliers") are secured by a
general security agreement providing for, among other things, a priority security interest over all customer contracts
and a second charge over those associated with Sempra (except for those owned by Alberta Energy Savings)
pursuant to the intercreditor agreement and related security agreements described under the heading “Credit
Facility". Tf the Secured Suppliers default in their cbligations to deliver gas and electricity to Just Energy, or if Juse
Energy or its Affiliates default in their obligations to accept delivery of gas or electricity, under a transaction, the
contractual arrangements between them contain provisions requiring, subject to force majeure, the payment of
various amounts by the defaulting party to the non-defaulting party, including liquidated damages. To date, neither
the Secured Suppliers nor Just Energy or its Affiliates have failed to fulfil their respective obligations.

Just Energy, through its Affiliates, has also entered into contractual arrangements for the physical purchase or
financial hedge of gas and electricity supply from other Commodity Suppliers, including EPCOR in Alberta,
Although the contraciual arrangements with these other Commodity Supplicrs are not secured on the same basis as
the transactions with the Secured Suppliers, in certain circumstances, security for the obligations of Just Energy and
its Affiliates to these other Commodity Suppliers is provided by way of lefter of credit. In addition, EPCOR hag
security over the customer contracts of Alberta Energy Savings.

Competition - General

Management of Just Energy believes it has significant competitive advantages over other energy retailers in that it
has: (i) a marketing and sales organization which has achieved significant success in cornmodity and green product
sales; (ii) a responsive customer care and customer service process; (iii) a disciplined management of commodity,
green product and waterheater purchases; (iv) products priced to achieve stable margin growth vs. customer growth
in all business sectors. The industry credibility of Just Energy's Affiliates is based on the long-term experience of its
management team relating to the deregulation of natural gas and electricity and their innovatiens in providing
consumer choices including its JustGreen product offerings within the direct purchase market.

To the extent that Just Energy is successful through its marketing program in educating customers, it believes that it
can be successful in signing LDC customers to Gas Contracts and Electricity Contracts, Just Energy offers its
customers protection against price volatility through fixed price, fixed term supply arrangements, providing peace-
of-mind and the ability to plan and budget more effectively. Just Energy does not view the LDCs as true
competitors, but rather as a supplier of last resort for customers. The LDCs are currently not permitted to make a
profit on the sale of the gas and electricity commadity to their supply customers.

Industry Competition — Natural Gas, Fiectricity, Waterheaters and Ethanol
Natural Gas and Electricity

Other than LDCs (discussed below} Just Energy's largest competitors in Canada and the United States are Direct
Energy Marketing Ltd.(which is owned by Centrica plc), IGS Energy Inc., Gateway Energy Services Corporation,
MXenergy Inc. and MXenergy Electric Inc. (which are owned by MXenergy Holdings Inc.) and Superior Energy
Management {a division of Superior Plus LP, which is owned by Superior Plus Corp.).

Just Enetgy has natural gas and electricity competition in every jurisdiction in which it carrics on business.
Generally, competitors are local in nature with a few extending to multiple jurisdictions. There can be upwards of
twenty competitors in many markets. The nature and product offerings vary by jurisdiction both in the term of an
offering and the security provided over changing cammodity prices. [t is possible that new entrants may emter the
market and compete directly for the customer base that Just Energy targets, slowing or reducing its market share. If
the LDCs are permitted by changes in the current regulatory framework to sell natural gas at prices other than cost,
their existing customer bases could provide them with a significant competitive advantage. This may limit the
number of customers available for marketers including Just Energy.
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Waterheaters

As alternatives to renting waterheaters from NHS, persons may purchase or own a waterheater, or rent 2 waterheater
from a competitor, Direct Energy (Enbridge territory) and Reliance Home Comfort (Union Gas territory) operate
waterheater rental programs for Ontario residents (including the new home construction market) which compete
with NHS' waterheater rental program, as do several smaller rental providers, including Planet Energy Comporation.

Ethanol

The largest Canadian ethano] producers in Canada with whom TGF competes are Greenfield Ethanol, Suncor and
Husky Energy. If TGF sells ethanol in the United States, it would compete with, among others, Archer Daniels
Midland Company (the single largest producer in the ethanol industry). The North American ethanol industry also
includes many small, independent firms and farmer-owned cooperatives. Management believes that the Belle Plaine
Facility's capacity is generally comparable to the capacity of the facilities owned by TGF's primary competitors.
There has been considerable consolidation of ethanol producers in the United States as a result of declining
commodity prices and tightening credit markets.

TGF believes that its ability to compete successfully in the ethanol production industry depends upon many factors,
including the price of feedstock, reliability of its production processes and delivery schedule, transportation costs
and volumes of ethanol produced and sold.

With respect to distillers grains, TGF competes with other cthanol producers, as well as a number of large and small
suppliers of competing livestock and dairy feed. TGF believes the principal competitive factors are price, proximity
to purchasers and product quality.

Energy Source Competition

Natural gas enjoys advantages over electricity and other fossil fuels, including the fact that it is readily available
through vast transmission and distribution systems and has significant environmental advantages compared to other
fossil fuels, which management beli¢ves should result in consumers continuing to switch to natural gas for their
energy needs. However, the price advantage which natural gas at one time enjoyed over these other forms of energy
will be diminished if the price of natural gas increases and, to the extent that consumers have the capacity to switch
to the use of other forms of energy, such increases in the price of natural gas could result in other sources of energy
providing more significant competition to Just Energy's natural gas offering. With regard 1o Just Energy’s customer
base, while some of its mid-sized industrial and commercial customers may be in a position to select an alternate
energy source, this option would normally not be available to its residential, small to mid-size commercial and small
industrial customers without significant capital cost. Accordingly, while major industrial users (a market segment
not served by Just Energy) can indeed change from one source of energy to another to take advantage of commodity
price differentials, this requires installation of equipment which is generally not economic for residential or small to
mid-size commercial and small industrial users. Currently, there is no foresceable alternative for power,

Environmental Protection

With respect to the sale of natural gas and electricity, Just Energy does not view potential environmental liabilities
as a significant concern. The Affiliates of Just Energy never have physical cusiody or control of the natural gas or
electricity or any facilities used to transport it and pass title to the gas and electricity sold to their respective
customers at the same point &t which they accept title from their respective Commodity Suppliers. Therefore, any
potential liability to the Affiliates of Just Energy for gas leaks or explosions during transmission and distribution is
considered to be remote.

In connection with TGF's Belle Plaine Facility, the Fund is subject to various federal, provincial and local
environmental laws and regulations, including those relating to the discharge of materials into the air, water and
ground; the generation, storage, handling, use, transportation and disposal of hazardous materials; and the health and
safety of its employees. These laws and regulations require TGF to obfain and comply with numerous
enviranmental permits to operate its Belle Plaine Facility. These laws, regulations and permits can often require
expensive pollution control equipment or operational changes to limit actual or polential impacts on the
environment. A violation of these laws, regulations or permit conditions can result in substantial fines, criminal
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sanctions, permit revocations and/or facility shutdowns. The Fund does not anticipate a material adverse effect on
its business or financial condition as a result of TGF's efforts to comply with these requirements.

Employees

As at the date hereof, Just Energy employs approximately 898 persons, of which 3 constituie the Fund's executive
group, 54 are employed in the finance and risk management departments, 30 are employed in the legal and
regulatory departments, 104 are employed in the information technology group, 175 are emploved in the operations
department, 12 ar¢ involved in the human resources and facilities department and over 515 are employed in the
customer service, marketing and processing group. Approximately 1,500 Independent Contractors are involved in
the door-to-door marketing of Gas Contracts and Electricity Contracts. In addition, approximately 500 Independent
Representatives are associated with Momentis and approximately 550 Independent Broker companies representing
in excess of 1,000 individual Independent Brokers are associated with Hudson Energy.

Real Property

As at June 19, 2010, Just Energy and its Subsidiaries and Affiliates lease approximately 311,127 square fest of space
consisting of 106,364 square feet of head office and administrative space, 48,512 square feet near its Mississauga
head office to serve as a call and customer service centre, 139,319 square feet (46 offices) as centres for the
contracting of Independent Contractors in Canada and the United States, 10,204 square feet in Houston Texas to
serve as its head office in the United States and 6,728 square feet of the Texas head office serves as a call and
service centre.

Just Energy, through its 66%1% interest in TGF, also holds an interest in the Belle Plaine Facility. Additionally,
through the Hudson Energy Acquisition, Just Energy indirectly holds title to a one story office building in Largo,
Florida consisting of approximately 4,800 square feet of office space situated on a parcel of land of approximately
22,000 square feet.

Industry Regulation

The OEB is the primary government body responsible for the regulation of the natural gas and electricity
distribution industry within Ontario. Pursuant to the Oniario Energy Board Act, 1998 and the Energy Competition
Act, 1998 {Ontario), the OEB regulates virtually all aspects of the industry including transmission, distribution,
storage, and supply of natural gas and electricity to Ontario consumers, The regulation of the British Celumbia
natural gas and electricity industry is the responsibility of the British Columbia Utilities Commission pursuant to the
Utilities Commission Act (British Columbia), The sale of electricity and natural gas in Alberta is regulated by the
Alberta Utilities Commission pursuant to the Electric Unilities Act (Alberta)) and the Gas Utitities Aes (Alberts),
respectively. The marketing of encrgy products in Alberta is regulated by The Ministry of Service Alberia pursuant
to the Falr Trading Act {Alberta). The Manitoba Public Utilities Board regulates the natural gas and electricity
industry in the Province of Manitoba pursvant to the Public Utilities Board Act (Manitoba). The Board oversees all
aspects of natural gas marketing within the Province. Marketing natural gas by Energy Savings Quebec in the
operating territory of Gaz Metro, in the Province of Quebec, was approved by the Régie de I'énergie under Decision
D-2003-180. The Decision provides that Gaz Metro may administer and oversee directly a program to allow
commercial consumers {(within certain rate classes) to receive natural gas from alternative suppliers. The rules and
practices which govern the program are described in an approved service agreement executed between the marketer
and the utility.

The New York Public Service Commission regulates natural gas and electricity in the State of New York pursuant to
the Public Service Law. In the State of Illinois, the sale of natural gas is regulated by the Illinois Commerce
Commission pursuant to the Public Udlities Act, The regulation of the sale of natural gas in the Staie of Indiana is
regulated under the /rdiana Code, by the Indiana Utility Regulatory Commission. Pursuant to the Texas Public
Uility Regulatory Act, the Public Utility Commission of Texas regulates the sale of eiectricity in the State of Texas.

Just Energy has obtained and maintains all of the licenses required to undertake its business in all of the jurisdictions
in which it operates.
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Credit Facilities

JEOLP and Just Energy (U.8.) have entered into a credit agreement pursuant to which a group of financial
institutions have made a $250 million operating facility available to JEOLP and Just Energy (U.5.) (the "Credit
Facility”). Securities (including notes issued pursuant to the JEC Note Indenture and the Exchangeco IT Note
Indenture) owned directly or indirectly by the Fund in “restricted” entities (including without limitation JEC, ESIF
CT, Exchangeco II, ESLP, JEOLP, Just Energy B.C., Just Energy Quebec, Commodities, Just Energy Manitaba,
Just Energy (U.S.), Just Energy llinois, Just Energy Indiana, Just Energy New York, Just Energy Texas L.P., Just
Energy Alberta, JEUSC, Commerce and Hudsen Energy Services LLC) have been pledged to CIBC, as the
collateral agent, as security for the Credit Facility. CIBC, as collateral agent, also holds as security for the Credit
Facility all Energy Contracts owned directly or indirectly by the Fund, except for those customer contracts owned by
Alberta Energy Savings. To complement the Credit Facility, Shell, BP, Constellation, Société Géndrale, Bruce
Power and the lenders have entered into an intercreditor agreement (the "Intercreditor Agreement”) pursuant to
which Shell, BP, Constellation, Société Générale, Bruce Power and the lenders jointly hold security over
substantially all of the assets of the Fund and its active Subsidiaries and Affiliates {other than Alberta Energy
Savings, NHS and TGF and a second charge over the assets associated with continuation of the Sempra
arrangement.). All LDC receipts are directed to bank accounts over which CIBC, as collateral agent, has a blocked
account agreement (each a "Blocked Account”). Gas Suppliers and Electricity Suppliers invoice the Affiliates and
Subsidiaries of the Fund directly and, provided that no event of default exists under the Credii Facility, the
Intercreditor Agreement, the Energy Contracts or the related security agreements, the Affiliates and Subsidiaries of
the Fund, on a monthly basis, pay the cost of commodity and related administration fees directly from the Blocked
Accounts and remit the remaining proceeds to the Affiliates and Subsidiaries of the Fund. Where an event of default
exists, CIBC, as collateral agent, has the right to exercise control over gach Blocked Account in any manner and in
respect of any item of payment or proceeds thereof in accordance with the terms of the Intercreditor Agreement, To
date, JEOLP and Just Erergy (U.5.) have complied with all covenants under the Credit Facility.

TGF Credit facility

A credit facility of up to $30.0 million was established with a syndicate of Canadian lenders led by Conexus Credit
Union to finance the construction of the ethanol plant in 2007, The facility was further revised on March 18, 2009,
and was converted 10 a fixed repayment term of 10 years commencing March 1, 2009 which includes interest costs
at a rate of prime plus 2%, with principal repayments commenging on March 1, 2010.  The credit facility is secured
by a demand debenture agreement, a first priority security interest on all assets and undertakings of TGF and a
general security interest on all other current and acquired assets of TGF. The credit facility includes certain
financial covenants, the more significant of which relate to current ratio, debt to equity ratio, debl service coverage
and minimum shareholder's equity. The lenders have deferred compliance with the financial covenants until April 1,
2011. The credit facility was further revised on March 31, 2010 posiponing the principal payments due for April 1
to June 1, 2010 and to amortize them over the six month period commencing October 1, 2010 and ending March 31,
2011.

TGEFE Dehentures

A debenture purchase agreement with a number of private parties providing for the issuance of up to $40.0 million
aggregate principal amount of debentures was entered into in 2006. The interest rate is 10.5% per annum,
compounded annually and payable quarterly in the amount of $1.0 million per quarter. The agreement includes
certain financial covenants the more significant of which relate fo current ratio, debt to capitalization ratio, debt
service coverage, debt t0 EBITDA and minimum shareholder’s equity. The lenders have deferred compliance with
the financial covenants until April 1, 2011, On March 31, 2010, TGF entered into an agreement with the holders of
the debentures to defer scheduled principal payments owing under the Debenture until April 1, 2011,

TGF Term/Operating Facilities

TGF also maintains a working capital facility for $10.0 million with a third party lender bearing interest at prime
plus 1% due in full on December 31, 2010, This facility is secured by liquid investments on deposit with the lender.
In addition, TGF has a working capital operating line of $7.0 million bearing interest at a rate of prime plus 1%, of
which $3.2 million was drawn via overdraft and $1.6 million is drawn pursuant to letters of credit.
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RISK FACTORS

The business of the Fund and an investment in securities of the Fund or JEEC are subject to certain risks,
Prospective purchasers of securities of the Fund or JEEC should carefully consider the risk factors set forth under
the headings "Information Concerning the Fund and JEEC — Risk Factors” and "Information Concerning New Just
Energy — Risk Factors” at pages 52 through 56 and at page 63, respectively, of the Fund Information Circular, under
the heading "Risk Factors™ at pages 54 through 65 of the Fund Prospectus and under the heading "Risk factors” at
pages 42 through 51 of the Fund MD&A, which portions of such documents are incorperated by reference in this
Annual Information Form and are available on the SEDAR website at www.sedar.com, The principal risks and
uncertainties that Just Energy can foresee are described in the above referenced excerpts, which are qualified in their
entirety by reference to, and must be read in conjunction with, the detailed information appearing elsewhere in this
Annual Information Form. The list may not be an exhaustive list as some future risks may be as yet unknown. Other
risks currently regarded as immaterial, could turn out to> be material. If any such risks actually cccur, the business,
financial condition and‘or liquidity and results of operations of the Fund could be materially adversely affected and
the ability of the Fund to make distributions on the Units and JEEC to pay dividends on the Exchangeable Shares
could be materially adversely affected.

DISTRIBUTIONS AND DIVIDENDS
Distributions On Units

The Fund's current distribution policy is described under the heading "Cash Distributions” in Schedule "C" -
Declaration of Trust and Description of Units. I[a addition, the Board of Directors of JEC, as administrator of the
Fund, has adopted a distribution policy which contains quantitative and qualitative guidelines which are reviewed
regularly to ensure the Fund is in compliance with the policy.

The Unithelders of record on a distribution record date are entitled to receive distributions paid by the Fund in
respect of that month. Cash distributions are made on the last business day of the calendar month to the Unitholders
of record on the 15th day of such month.

1n 2010, the Fund has declared regular distributions of $0.10333 per Unit for the months of January through June.
In addition, on January 31, 2010, the Fund paid a special distribution of $0.20 per Unit to Unitholders of record at
the close of business on December 31, 2009, For the year ended December 31, 2009, the Fund declared aggregate
distributions of $1.44 pet Unit (including the special distribution).

The following table sets forth the month of payment and the distributions per Unit pald by the Fund on the Units for
the three most recently completed financial years of the Fund and for the months from April 2010 to June 2010,

Record of Cash Fiscal 2011 Fiscal 2010 Fiscal 2009 Fiscal 2008
Distributions § Per Unit $ Per Unit $ Per Unit 3 Per Unit
0.10333 0.10333 0.10083 0.09292
0.10333 0.10333 0.10083 0.09292
0.10333%® 0.10333 0.10083 0.09292
- 0.10333 0.10333 0.09708
- 0.10333 0.10333 0.09708
- 0.10333 0.10333 0.10083
- 0.10333 0.10333 0.10083
- 0,10333 0.10333 0.10083
- 0.10333 0.10333 0.10083
0.20"% 0.165@ 0.4100%
- 0.10333 0.10333 0.10083
- 0.10333 0.10333 0.10083
- 0,10333 0.10333 0.10083

Notes:

(n All distributions are paid on the last day of the month to Unitholders of record on the 15th day of the manth.
(2) Special distribution declared December 20, 2007, payable to persons who were Unitholders at December 31, 2007 as 1o
50% ($0.203) in cash (payable as to 1/3rd thereof on the last dey of each of January, February and March of 2008) and
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as t0 50% ($0.205) in Units payable by the issuance of Units as to 1/3rd thereof on the lasts days of each of June,
September and December of 2008) based on the $16.70 closing TSX price for Units on December 31, 2007. Similar
arrangements were made by JEC to ensure that the special distribution was made available in 2008 to the holders of
Class A Preference Shares, unit appreciate rights and deferred ynit grants on the December 31, 2007 record date.

(3} Special distnbution declared December 18, 2008, to persons who were Unitholders at December 31, 2008 payable as to
100% in cash on Janwary 31, 2009, Similar arrangements were made by JEC to ensure that the special distribution was
made available in 2009 o the holders of Class A Preference Shares, unit appreciation rights and deferred wnit grants on
the December 31, 2008 record date.

{4 Special Distribution declared December 15, 2009, 1o persons who were Unitholders at December 31, 2002 payable as
ta 100% in cash on January 31, 2010. Similar arrangements were made by JEC 1o ensure that the special distribution
was made available in 2010 to the holders of Class A Preference Shares, unit appreciation rights and deferred umit
grants on the December 31, 2009 record date,

(5 Regular monthly disiribution declared June 4th, 2010, payeble on June 30, 2010 to persons who were Unitholders on
Tune 15, 2010,

Dividends on Exchangeable Shares

The holders of Exchangeable Shares are entitled to receive dividends in an amount equal to 66%% of the amount of
any distributions made by the Fund to Unitholders. Accordingly, in 2010 JEEC declared regular dividends of
$0.06889 per Exchangsable Share for the months of January through May and a special dividend of $0.13333 per
Exchangeable Share to the holders of Exchangeable Shares of record at the close of business on December 31, 2009.
For the period from July 1, 2009 o December 31, 2009, JEEC declared aggregate dividends of $0.54667 per
Exchangeable Share (including the special dividend).

The distributions and dividends anticipated to be paid to Unitholders and the bolders of Exchangeable Shares,
respectively, during the remainder of 2010 will not be affected by the proposed Conversion Transaction and it is
expected that they will be paid in the usual manner. Following completion of the Conversion Transaction the Fund
anticipates a monthly dividend in the amount of $0.10333 per New Just Energy Share ($1.24 per annum) will be
paid to New Just Energy Sharcholders.

The historical distribution and dividend payments made by the Fund and JEEC, respectively, may not be reflactive
of future dividend payments of New Just Energy and future dividends are not assured or guaranteed. The amount of
future cash dividends on the New Just Energy Shares will be subject io the discretion of the New Just Energy board
and may vary depending on a variety of factors including, among other things, profitability, fluctuations in working
capital and capital expenditures,

MARKET FOR SECURITIES
Units of the Fund

The Units of the Fund are listed for trading on the TSX under the symbol JE.UN. The following table sets forth the
price range and trading volume of Units traded on the TSX for the periods indicated as reported by the TSX.

Period High (3) Low (3) Yolume
2010

Jaruary 14.50 13.65 4,928,604
February 14.49 13.64 7,191,702
March 14.38 13.95 7,610,196
April 14.24 13.32 11,715,138
May 13.30 11,17 0,973,354
June (1— 18) 13.25 12.75 5,133,100
2009

April 12.15 10.36 4,987,212
May 12.60 11.00 6,921,103
June 11.62 10.16 8,334,612
Tuly 12.55 10.80 5,729,743
August 13.05 12.39 6,962,854
Seplember 14.40 1234 11.931,121
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Period High (3) Low (§) Yeolume

Qctober 14.02 12.95 4,914,869
November 13.80 12.58 7,798,136
December 14.50 12.9) 7,075,545

Exchangeable Shares

The Exchangeable Shares, each of which is exchangeable for one Unit at any time at the option of the holder for no
additional consideration, began trading on the TSX under the trading symbol JEX on July 6, 2009. The following
table sets forth trading information for the Exchangeable Shares for the periods indicated as reported by the TSX:

Period High (5) Low {$) Yolume
2010
January 14.85 13.51 26,014
February 14.45 13.66 12,306
March 15.62 13.36 34,510
April 14,35 13.3% 32,095
May 13.36 11.80 17.962
Tune (1-18) 13.15 12.76 29,600
2009
July (6-31) 12.43 10.51 149,565
| August 13.01 12.26 99,068
Septernber 14.31 12.40 300,778
Qctober 14.25 13.00 168,173
Wovember 13.63 12.60 259,691
December 14.35 12.86 218,348
Fund Convertible Debentures

The Fund Convertible Debentures began trading on the TSX under the trading symbol JE.DB on May 5, 2010. For
the period from May 5, 2010 to June 18, 2010, inclusive, $24,298,000 aggregate principal amoumt of Fund
Convertible Debentures were traded on the TSX with a high trading price of $97.30 and a low trading price of
$93.00.

JEEC Convertible Debentures

JEEC assumed the JEEC Convertible Debentures from Universal, and the Fund unconditionally and irrevocably
guaranteed the payment and performance of all obligations of JEEC under the JEEC Convertible Debentures, on
July 1, 2009 in connection with the Universal Acquisition. The JEEC Convertible Debentures began trading on the
TSX under the symbol JEX.DB on July 6, 2009 following the Universal Acquisition. Prior thereto, the JEEC
Convertible Debentures traded on the TSX under the symbol UEG.DB. The following table sets forth trading
information for the JEEC Convertible Debentures for the periods indicated as reported by the TSX:

Period High (5) Low ($) Yolume
2010

January 100.5 98.0 4,507,000
February 102.0 99.5 424,000
March 102.9 100.8 1,430,000
April 1020 98.0 1,848,000
May 100.0 97.0 2,493,000
Tune 1 -18 100.3 97.0 2,521,000
2009

July 90.5 25.0 937,000
August 95.0 90.0 1,365,000
September 95.0 92.0 6,292,000
October 96.3 935 7,922,000
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Nevember 98,3 95.6 1,923,000
Decembet 100.0 96.8 2,868,000
PRIOR SALES

The Fund issued the following securities during the most recently completed financial year, none of which are listed
or quoted on a marketplace: The grant date value of the UARSs is based on the closing price of the Units on the TSX

on the day prior to the grant date.
1.

2.

5.

6.

11,500 UARSs were granted on June 26, 2009 having a grant date value of $11.28 per UAR.

12,070 UARSs were granted on August 6, 2009 having a grant date value of $10.70 per UAR.

3,000 UARs were granted on September 17, 2009 having a grant date value of $12.74 per UAR.

13,000 UARs were granted on November 6, 2009 having a grant date value of $13.63 per UAR.

20,000 UARs were granted on December 2, 2009 having a grant date value of $12.89 per UAR.

1,245,643 UARs were granted on March 31, 2010 having a grant date value of $14.30 per UAR.

In addition, as part of their fee based compensation, DUGs are issued to directors at the end of each quarter at a
value per DUG equal to the 20 day simple average closing price of the Units an the TSX preceding the quarter end,

The following table describes the number of DUG's granted, the date granted, and the 20 day simple average closing
price of Units used to determine the number of DUGs granted.

Quarter Ended Total Number of DUGs Granted 20 Day Average Closing Price
June 30, 2009 4,907 $10.77
September 30, 2009 3,865 $13.57
December 31, 2009 3,870 $14.23
March 31, 2010 3,851 $14.24
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SHARE AND LOAN CAPITAL STRUCTURE OF THE FUND AND ITS SUBSIDIARIES

The Fund

1. Units, Speclal Units and Special Voting Rights: The Fund is authorized pursuant to the Declaration of
Trust, to issu¢ an unlimited number of Units and Special Units and an unlimited number of Special Voting
Rights of which at May 23, 2010 124,857,456 Units, no Special Units and one Special Voting Right were
issued and outstanding. See Schedule "C" for a more detailed description of the Units, The Special Vating
Right was issued in connection with the issue of the Exchangeable Shares and entitles the holders thereof to
one vote at meetings of Unitholders and in respect of any written resolution of Unithelders for each
Exchangeable Share held.

2. Fund Convertthle Debentures: The Fund issued 3330 million aggregate principal amount of 6.00%
convertible, unsecured, subordinated debentures on May 3, 2010 to finance the Hudson Energy Acquisition
and costs related therete. The Fund Convertible Debentures are governed by the Fund Debenture
Indenture. The Fund Convertible Debentures mature on June 30, 2017 and are convertible at the option of
the holder into Units at a conversion price of $18.00 per Unit any time prior to maturify or redemption.
The Fund Convertible Debentures are not redeemable by Just Energy before June 30, 2013, except upon the
satisfaction of certain conditions after a change of conirol of Iust Energy has occurred. On or after June 30,
2013 and prior to June 30, 2015, Just Encrgy has the option to redeem the Fund Convertible Debentures in
whole or in part, from time to titme, at a price equal to their principal amount plus accrued interest, provided
that the volume weighted average trading price for the Units is not less than 125% of the conversion price.
On or after June 30, 2015, Just Energy may redeem the Fund Convertible Debentures in whole or in part,
from time to time, at a price equal to their principal amount plus accrued and unpaid interest. In addition,
the Fund may, at its opticn, subject to applicable regulatory approval and provided that no event of default
has occwrred and is continuing, elect to satisfy its obligation to pay, in whole or in part, the principal
amount of the Fund Convertible Debentures that are to be redeemed or that have matured by issuing to the
holders thereof that number of freely tradeable Units determined by dividing the principal amount of the
Fund Convertible Debentures being repaid by 95% of the current market price on the date of redemption or
maturity, as applicable. In addition, subject to applicable regulatory approval, freely tradeable Units may
be issued to the Debenture trustee and sold, with the proceeds used to satisfy the obligation to pay interest
on the Fund Convertible Debemtures.

Just Energy Corp-
Share Capital of JEC

The authorized share capital of JEC consists of an unlimited number of Common Shares, an unlimited number of
Class A Preference Shares, an unlimited number of Class B Preference Shares and an unlimited number of Class C
Preference Shares of which, as at the date hereof, 100 Common Shares, 5,263,728 Class A Preference Shares, no
Class B Preference Shares and no Class C Preference Shares were issued and outsianding. No additional Class A
Preference Shares, Class B Preference Shares or Class C Preference Shares may be issued, The voting rights
attached to the Common Shares are subject to the terms of the JEC Shareholders’ Agreement. Ses Schedule B
hereto. The following is a description of the rights attached to such shares.

Commaon Shares

Each Common Share entitles the holder thereof to receive notice of and to attend all meetings of sharcholders of
JEC and to one vote per share at such meetings (other than meetings of another class of shares of JEC). The holders
of Common Shares are, at the discretion of the board of directors of JEC and subject to applicable legal restrictions,
entitled to receive any dividends declared by the board of directors on the Common Shares. In the event of the
liquidation, dissolution ot winding-up of JEC or other distribution of its assets among its shareholders, holders of the
Common Shares shali be entitled to receive the amounts specified below under the heading "Liquidation,
Dissolution or Winding-up”.
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Preference Shares
Class 4 Preference Shares

Except where specifically provided by the OBCA, the holders of the Class A Preference Shares shall not be entitled
as such to receive notice of or to attend any meeting of the shareholders of JEC and shall not be entitled to vote at
any such meeting. However, pursuant to the Declaration of Trust, the holders of the Class A Preference Shares will
be entitled to vote in all votes of Unitholders (including resolutions in writing) as if they were the holders of the
number of Units which they would receive if they exercised all of their Shareholder Exchange Rights as of the
record dates for such votes and shall be treated in all respects as Unithelders for the purposes of any such votes. The
Class A Preference Shares are exchangeable at the holders option for Units pursuant to the Shareholder Exchange
Rights.

The Class A Preference Shares shali entitle the holders thereof to receive in any year as and when declared by the
beard of directors of JEC cash distributions in a maximum amount per share equal to the distribution entitlement per
share of the Class B Preference Share Iess 56% of the management bonus payable in respect of each Class A
Preference Shares pursvant to the Special Management Incentive Program of JEC for such year. Se¢ “JEC
Sharehclders' Agreement - Special Management Incentive Program” below. Holders of Class A Preference Shares
will receive, collectively from dividends and payments under the Special Management Incentive Program of JEC, in
any petiod an amount not greater than the distributions they would have received if they exercised all of their
Sharcholder Exchange Rights at the commencement of such period.

In the event of the liquidation, dissolution or winding-up of JEC or other distribution of its assets among its
shareholders, holders of Class A Preference Shares shall be entitled to receive the amount specified below under the
heading "Liquidation, Dissolution or Winding-Up". Such amount will effectively be the same as, and will in no
circumstances exceed, the amownt per Class A Preference Share that the holder of such Class A Preference Share
would have received had JEC and the Fund been liquidated, dissolved or wound-up on the same date amd the
Shareholder Exchange Rights relating thereto been exercised immediately prior thereto.

All outstanding 5,263,728 Class A Preference Shares are owned by Rebecca MacDonald a Director and Executive
Chair of JEC.

Class B Preference Shares

Class B Preference Shares are non-voting and are redeemable at the option of JEC and retractabie at the option of
the holder, at a price of $0.01 per Class B Preference Share together with all accrued and unpaid dividends, subject
to consent of the holder or JEC, respectively. No Class B Preference Shares were outstanding at year end and no
additional Class B Preference Shares may be issued.

Class C Preference Shares

Class C Preference Shares are non-voting and are redeemable at the option of JEC and retractable at the option of
the holder, at a price of the fair market value of the issued and outstanding Commeon Shares and JEC Notes on the
date such Common Shares and JEC Notes were transferred to a predecessor of the JEC. During the April 30, 2007
Reorganization all issued and outstanding Class C Preference Shares were redeemed by JEC. As a result, no Class
C Preference Shares were outstanding at year end. No additional Class C Preference Shares may be issued,

Liquidation, Dissolifion or Winding-up

In the event of the liquidation, dissolution or winding-up of JEC or other distribution of its assets among its
shareholders, the holders of the Class A Preferance Shares and Common Shates shall be entitled, after payment of
all liabilities of JEC, to share in all remaining assets of JEC as follows:

(a) the holders of the Class A Preference Shares shall be entitled to share in all such assats to the
extent of their pro rata share thereof determined by multiplying the amount of such assets by a
fraction, the numerator of which is the number of Units which the holders of the Class A
Preference Shares would be entitled to receive if they exercised their Shargholder Exchange
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Rights on the date of such liquidation, dissolution or winding-up of JEC or other distribution of its
assets amongst its sharcholders, and the denominator of which shall be the number of Units that
would be outstanding on such date if all the Sharcholder Exchange Rights had been exercised on
such date; and

{b) the holders of the Common Shares shall be entitled to share in all such assets i the extent of their
pro rata share thereof determined by multiplying the amount of such assets by a fraction, the
numerator of which is the number of Units outstanding on the date of such liquidation, dissolution
or winding-up of JEC or other distribution of its assets amongst its sharcholders, and the
denominator of which shall be the number of Units that would be outstanding on such date if all
the Sharcholder Exchange Rights had been exercised on such date.

Distribution Policy

The distribution policy of JEC is to distribute all of its available cash, subject to applicable law, by way of monthly
dividends on its Common Shares after; (i) satisfaction of its debt service obligations, if any (and provided no event
of default exists under the Credit Facility); (if) satisfaction of its interest and other expense obligations; (iii) making
any principal repayments in respect of the JEC Notes and the Exchangeco [T Notes (if any) considered advisable by
the board of directors of JEC, with the consent of the Fund and the holders of the JEC Notes and the Exchangeco
Notes (if any) by Extraordinary Resolution and Exchangeco I Extraordinary Resolution, respectively; and (iv)
setting aside the amounts necessary to pay the bonuses to the holders of Class A Preference Shares under the Special
Management Incentive Program (which will in no circumstances amount to a payment in any year in respect of each
Class A Preference Share in excess of the distributions paid on & Unit in such year), and subject to JEC retaining
such reasonable working capital reserves as may be considersd appropriate by the board of directors of JEC. JEC
does not intend to pay dividends on its Preference Shares.

As a result of the March 2004 Reorganization, the August 2005 Reorganization and the April 2007 Reorganization
resulting in the creation of JELP and JEOLP respectively, to the extent funds are available, distributions are also
paid on the various classes of units of all limited partnerships and trusts to enable the Fund to meet its obligations to
pay distributions on Units to Unitholders.

JEC Notes

The following is a summary of the material attributes and characteristics of the JEC Notes, and is qualified in its
entirety by reference to the provisions of the JEC Note Indenture which contains a complete statement of such
attributes and characteristics,

The JEC Notes authorized are unlimited and will mature on Aprif 30, 2031, subject to prepayment from time to time
as censidered advisable by the board of directors of JEC, with the consent of the Fund and the holders of the JEC
Notes by Extraordinary Resolution, and subject to extension for an additional ten year term with'the consent of the
holders of the JEC Notes by Extraordinary Resolution, On December 19, 2007, the Note Indenture was amended by
the Second Supplemental Note Indenture fo eliminate all interest on any outstanding JEC Notes as of December 19,
2007. All interest payable on the outstanding JEC Notes to December 19, 2007 had been paid in ful.

The JEC Notes are issuable only as fully registered Notes in minimum denominations of $10 and for amounts above
such minimum only integral multiples of §1,

The principal of the JEC Notes is payable in lawful money of Canada. All JEC Notes are registered in the name of
the Fund and have been pledged to one of the lenders in its capacity as collateral agent pursuant to the Credit
Facility.

Paymeni upon Maturity
On maturity, JEC will repay the indebtedness represented by the JEC Notes by paying to the Note Trustee in lawful

money of Canada an amount equal to the principal amount of the cutstanding JEC Notes, together with accrucd and
unpaid interest, if any, thereon.
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Redemption

From time to time the board of directors of JEC will review the status of JEC's assets and the economic condition
relating to JEC's business and the industry within which it operates. If this review, in the opinion of the board of
directors of JEC, indicates that it is unlikely that the indebtedness of JEC evidenced by the JEC Motes could be
refinanced on the same terms and conditions upon maturity of such notes, then JEC may, subject to the consent of
the Trustee and the holders of the Notes by Extraordinary Resolution, commence principal repayments on the JEC
Notes such that in the opinion of the board of directors of JEC, the JEC Notes will be fully repaid upon maturity, In
that event, the available cash of JEC will be utilized to the extent required to fund such repayments in liew of
dividends on the Common Shares, In addition, if JEC has available cash, but is prohibited from declaring or paying
a dividend or reducing its stated capital under applicable corporate laws, the board of directors of JEC may make
principal repayments on the JEC Notes to the extent of such available cash. Except as aforesaid, the JEC Notes will
not be redeemable at the option of JEC or by the holders thereof prior to maturity.

Ranking

The JEC Notes are unsecured debt obligations of JEC and are subordinate in right of payment to other direct
unsecured indebtedness of JEC and all secured debt of JEC.

Defauis

The Note Indenture provides that any of the following shall constitute an Event of Default (as defined in the Note
Indenture): (i) default in payment of the principal of the JEC Notes when the same becomes due; {ii) the failure to
pay the imterest obligations, if any, of the JEC Notes when the same becomes due, for a period of 12 months; (iii)
default on any indebtedness exceeding $5,000,000; {iv) certain events of winding-up, liquidation, bankruptcy,
insolvency or receivership; (v) the taking of possession by an encumbrancer of all or substantially all of the property
of JEC; (vi} JEC ceasing to carry on its businzss, or a substantial or significant part thereof, in the ordinary course;
or (vii) default in the observance or performance of any other covenant or condition of the Note Indenture and the
continuance of such default for a period of 30 days after notice in writing has been given by the Note Trustee to JEC
specifying such default and requiring JEC to rectify the same,

The Nate Indenture also provides that the Note Trustee shall not take steps or actions with respect to an Event of
Default without the prior consent of the Fund provided the Fund holds, directly or indirectly, at least 25% of the
aggregate principal amount of the outstanding JEC Notes. Certain other provisions under the Note Indenture require
the prior consent or authorization of the Fund if the Fund holds, directly or indirectly, at least 25% of the aggregate
principal amount of the outstanding JEC Notes.

Trustee and General Partner

JEC serves as the trustee of ESIF CT and as the general pariner of each of JEOLP, JETLF, Just Energy Manitoba,
Just Energy Quebec, Alberta Energy Savings, Just Encrgy Alberta and Just Energy BC. See "Organization Chart".
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SHARE AND LOAN CAPITAL STRUCTURE OF JUST ENERGY EXCHANGE CORP,

Common Shares: JEEC is authorized to issue an unlimited number of common shares without nominal or
par value of which 100 are outstanding and owned by the Fund. The holders thereof are entitled: (a) ta vate
at any meeting of shareholders, (b) to receive any dividends declared by JEEC and (c) to receive the
remaining property of JEEC upon dissolution.

Exchangeable Shares: JEEC is authorized to issue an unlimited number of Exchangeable Shares without
nominal or par value. As part of the Universal Acquisition, the shareholders of Universal received 0.58 of
an Exchangeable Share for each common share of Universal. Among other terms and conditions each
Exchangeable Share is exchangeable for a Unit on a one for one basis at any time at the option of the holder
and entitles the holder to dividends equal to 66%% of any distribution paid by the Fund on a Unit. Other
than as required by applicable law and the articles of JEEC, the holders of Exchangeable Shares are not
entitled to receive notice of, to attend or to vote at amy meeting of the shareholders of JEEC, However,
pursuant 10 the Declaration of Trust and a voting and exchange trust agreement, the trustee under the voting
and exchange trust agreement is entitled to notice of, to attend and to one vole per outstanding
Exchangeable Share at any meeting of the Unitholders. Each holder of Exchangeable Shares is entitled to
instruct the trustee how te vote in respect of his or her shares, and the trustee will not exercise the voting
rights associated with such shares absent such instructions.

JEEC Convertible Debentures: As part of the Universal Acquisition, JEEC assumed all of the covenants
and obligations of Universal in respect of the $90 million aggregate principal amount of 6% convertible
unsecured subordinated debentures of Universal issued by it in October 2007 in accordance with the JEEC
Debenture Indenture. In addition, the Fund has guaranteed JEEC's performance of such obligations, The
JEEC Convertible Debentures mature on September 30, 2014 and are convertible at the option of the holder
into Exchangeable Shares at any time prior to the close of business on the business day immediately
preceding the maturity date or the date called for redemption. The JEEC Convertible Debentures are not
redeemable by JEEC before QOctober 1, 2010. On or after October 1, 2010 and prior to September 30,
2012, JEEC has the option ta redeem the JEEC Convertible Debentures in whole or in part, from time to
time, at a price equal to their principal amount plus accrued interest, provided that the 20 day volume
weighted average trading price for the Exchangeable Shares is not less than 125% of the conversion price.
On or after September 30, 2012, JEEC may redeem the JEEC Converiible Debentures in whole or in part,
from time to time, at a price equal to their principal amount plus accrued and unpaid interest. In addition,
the JEEC may, at ils option, subject to applicable regulatory approval and provided that no event of default
has occurred and is continuing, elect to satisfy its obligation to pay, in whole or in part, the principal
amount of the JEEC Convertible Debentures that are to be redeemed or that have matured by issuing to the
holdets thereof that number of freely tradeable Exchangeable Shares determined by dividing the principal
amount of the JEEC Convertible Debentures being repaid by 95% of the current market price on the date of
redemption or maturity, as applicable. In addition, subject to applicable regulatory approval, freely
tradeable Exchangeable Shares may be issued to the Debenture trustee and sold, with the proceeds used to
satisfy the obligation to pay interest on the JEEC Convertible Debentures.
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SHARE AND LOAN CAPITAL STRUCTURE OF OESC EXCHANGECO IF INC.

Internal Reorganization

Exchangeco 11 was incarporated to replace Exchangeco as the agent to facilitate the exchange of Preference Shares
for Units pursuant to, and to assume its obligations under, the Sharcholder Exchange Rights described under the
heading "JEC Sharehclders’ Agreement" in Schedule "B". On April 30, 2007, Exchangeco II entered into the
Exchangeco II Note Indenture. The material attributes and characteristics of the Exchangeco II Motes are similar to
the material attributes and characteristics of the JEC Notes issued under the Note Indenture (described above under
the heading "JEC Notes").

Share Capital of Exchangeco 11

The authorized share capital of Exchangeco II consists of an unlimited number of common shares, of which 100
common shares are issued and outstanding and owned by the Fund. The voting rights attached to the common
shares arc subject to the terms of the JEC Shareholders' Agreement. The following is a description of the rights
attached to such shares.

Common Shares

Each commeon share entitles the holder thereof to receive notice of and to attend all meetings of shareholders of
Exchangeco II and to one vote per share at such meetings (other than meetings of a class of shares of Exchangeco
I1). The holders of common shares are, at the discretion of the board of directors of Exchangece 11 and subject to
applicable legal restrictions, entitled to receive any dividends declared by the board of directors on the common
shares. In the event of the liquidation, dissolution or winding-up of Exchangeco I1 or other distribution of its assets
among its shareholders, holders of the common shares, after payment of all of the liabilities of Exchangeco I, are
entitled to share rateably in all remaining assets of Exchangeco II.

Exchangeco 1I Notes

The terms and conditions of the Exchangeco Il Notes are similar to the terms and conditions of the JEC Notes. The
Exchangeco 11 Notes will be issued in connection with the exercise of the Exchangeco 11 Exchange Rights designed
to facilitate the exchange of Preference Shares for Units pursuant to the Shareholder Exchange Rights. See
"Schedule "B" JEC Shareholders' Agreement” below.

ESIF CT TRUST AND LIMITED PARTNERSHIPS

Background

When the Fund became a reporting issuer in April 2001, a simple structure was in place, uiilizing only one Ontario
corporation, a predecessor of JEC, to carry on the business which, at the time, invoived the marketing of Gas
Contracts to residential, mid-sized commercial and smail industrial customers solely in the Province of Ontaric. In
carly 2002, a decision was made to expand JEC's business beyond Ontario into other provinces of Canada through
greenfield operations and acquisitions. A subsidiary, Manitoba Cotp., was incorporated to expand the business into
Manitoba which is now carried by Just Energy Manitoba. To expand the business into the Provinces of Quebec,
British Columbia and Alberta, separate limited partnerships were created. Subsidiary corporations were established
in several States in the United States (Illinois, Indiana, New York, Texas, Massachusetts, Connecticut, Maryland,
Virginia and the District of Columbia), to market Gas Contracts and Electricity Contracts comimencing with the
marketing of Gas Contracts in Illinois in early 2004.

CONSTRAINTS ON OWNERSHIP
In order for the Fund to maintain its status as a mutual fund trust under the Tax Act, the Fund must not be

established or maintained primarily for the benefit of non-residents of Canada within the meaning of the Tax Act.
Accordingly, the Declaration of Trust provides that at no time may non-residents of Canada be the beneficial ownets
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of a majority of the Units. In connection therewith, the trustee of the Fund Convertible Debentures may require
declarations as to the jurisdictions in which holders or beneficial owners of Units and Fund Convertible Debentures
are resident. If the Fund becomes aware that 49% of the Units (on either a basic or fully-diluted basis) then
outstanding are held, or may be held, for the benefit of non-residents or partnerships which are not Canadian
partnerships or that such a situation is imminent, the Fund may make a public announcement thereof and will notify
the trustee in writing and the trustee shall not accept a subscription for Fund Convertible Debenturss from or issue or
register a transfer of Fund Convertible Debentures to a person unless the person provides a declaration that the
person is not a non-resident of Canada or partnerships which are not Canadian partnerships. [f, notwithstanding the
foregoing, the Fund determines that more than 49% of the Units (on either a basic or fully-diluted basis) are hek for
the benefit of non-residents or partnerships which are not Canadian partnerships, the Fund may senid a notice to non-
resident debentureholders, chosen in inverse order to the order of acquisition or registration or in such manner as the
Fund may congider equitable and practicable, requiring them to sell their Fund Convertible Debentures or a portion
thereof within a specified period of not more than 60 days. If the debentureholders receiving such notice have not
sold the specified number of Fund Convertible Debentures or provided the Fund with satisfactory-evidence that they
are not non-residents of Canada or partnerships which are not Canadian partnerships and do not hold their Fund
Convertible Debentur¢s for the benefit of non-residemts of Canada or partmerships which are not Canadian
partnerships within such period, the Fund may sell such Fund Convertible Debentures on behalf of such
debenturcholders to a person ot persons that are not non-residents and, in the interim, all rights aftaching to such
Fund Convertible Debentures (including any right to receive payments of interest) will be immediately suspended
and the rights of any such debentureholders in respect of such Fund Convertible Debentures will be limited to
receiving the net proceeds of sale (net of any withholding tax),

Also see "Declaration of Trust and Description of Units — Limitation on Non-Resident Ownership”.
ESCROWED SECURITIES

In comnection with the Universal Acquisition, 5,436,226 Exchangeable Shares were placed in escrow with
Computershare as escrow agent, of which 2,718,113 Exchangeable Shares will be released from escrow on July 1,
2010 and the balance of the escrowed Exchangeable Shares will be released on July 1, 2011. The Exchangeable
Shares held in escrow may be ¢xchanged for Units or, upon completion of the proposed Conversion Transaction,
New Just Energy Shares; however, the securities issued in exchange for such escrowed Exchangeable Shares will
continue to be held in escrow pursuant to the escrow agreement,

DIRECTORS AND EXECUTIVE OFFICERS OF JEC
The Fund is administered by JEC pursuant to the Administration Agreement. The names, municipalities of
residence, vear of appointment (in the case of directors) and the principal occupations of the directors and executive
officers of JEC during the five preceding vears are as follows:

Name, Municipality of

Residence and Year of Position with the Company (or a Principal Occupation(s)
Appointment for Directors ® wholly owned subsidiary) During Five Preceding Years
John A. Bryssa &9 Director Partner, Bumet, Duckworth & Palmer LLP (law
Calgary, Alberta, Canada firm)
2001
B. Bruce Gibson "¢? Director Principal, Ryan Ine. (public affairs and legislative
Austin, Texas, U.S.A. consulting)
2010
Chief of Staff, Lieutenant Governor, State of Texas
{2003 to January 2008)
The Hon. Gordon D. Giffin @ Director Senior Partner, McKenna, Long & Aldridge LLP
Atlanta, Georgia, U.S.A. (law firm)

2006
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Name, Municipality of
Residence and Year of Position with the Compauy (or a Principal Occupation(s)
Appointment for Directors wholly owned subsidiary) During Five Preceding Years

Ken Hartwick, C.A. Director, Chief Executive Qfficer President and Chief Executive Officer of the

Milton, Ontario, Canada and President Company (currently)

2008
President of the Company (March, 2006 to March
2008)
Chief Financial Officer of the Company (April 2004
to March 2006 and from July 2007 until December
2007)
Chief Financial Officer and Senior Vice President,
Finance of Hydro One Inc. (electric utility) (October
2001 to April 2004)

The Hon, Michael Kirhy Director Corporate Director and Chair - The Mental Health

Cttawa, Ontario, Canada Commission of Canada (currently)

2001
Member of the Senate of Canada (1984 o Octaber
2006)
Chair of the Standing Senate Committee on Social
Affairs, Science and Technology (uniil 2006)

Rebecca MacDonald Director and Executive Chair of Executive Chair of the Company (currently)

Torento, Ontario, Canada Board

2001

The Hon. R. Roy McMurtry @®  Director
Toronto, Ontario, Canada

2007

The Hon. Hugh D, Segal Lead Director and Vice Chair of
WALBH3)AXS) (6) Board

Kingston, Ontario, Canada

2001

Brian R.D. Smith .C. WP® Directar

Victoria, British  Columbia,

Canada

2001

Chief Executive Officer of the Company (until April
2005)

Coungel, Gowling Lafleur Henderson LLP (law
firm)} (currently)

Chief Justice, Province of Ontario (Februery 1996 to
Mey 2007)

Senior Fellow, School of Policy Studies, Queens
University (currently)

Member of the Senate of Canada {currently)
Senior Research Fellow at McMillan LLP {currently)

President of the Institute of Research on Public
Palicy (research institute) (unti! May 31, 2006)

Federal Chief Trealy Negotiator and Energy
Consuitant {currently)
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Position with the Company (or a
wholly owned subsidiary)

Principal Qecupation(s)
During Five Preceding Years

Stephanie M. Bird
Toronto, Ontario, Canada

Deryl K. Brown
Sounthlake, Texas, U.S.A.

Jonah T, Davids
Toronto, Ontario, Canada

Chris C, Domhoff
Dallas, Texas, U.S.A.

Jason A. Herod
Unionville, Ontario, Canada

Richard R. Early
Markham, Ontario, Canada

Senior Vice-President and
Corporate Risk Officer

Senior Vice-President -
Commercial Division

Vice President and General
Counsel

Executive Vice President Metwork
Marketing - Momentis

Senior Vice President, Sales and
Marketing

Vice-President, Human Resources

Senior Vice-Presidert and Corporaie Risk Officer of
the Company (curremily)

Vice-President and Corporate Risk Officer of the

Company
(April 2006 to March 2010)

Director and Corporate Risk Officer of the Company
(April 2005 to March 2006)

Senior Vice-President — Conmercial Division of the
Compeny {currently)

Chief Executive Officer — Hudson Energy (energy
tetailer)
(April 2006 to May 2010)

Vice-President and General Manager of Direct
Energy (energy retailer) (November 2002 to August
2005)

Vice President and General Counsel of the Company
(currently)

Senior Legal Counsel and Assistant Secretary of the
Cotmpany
(April 2009 to March 2010)

Counsel and Assistant Secretary of the Company
(December 2007 to March 2009)

Lawyer, McMillan LLP (law firm)
(February 2G02 to November 2007)

Executive Vice President Network Marketing of
Momentis {currently)

Chief Executive Officer, Ignite (Stream Energy).
(energy sales/network marketing)
(November 2004 to November 2009)

Senior Vice President Sales and Marketing of the
Company (currently)

Vice President Sales and Marketing of the Company
(August 2008 to March 2010)

Vice President, Corporate Planning and Forecasting
of the Company
{November 2006 to August 2008)

Direcior of Operations, Financial Reporting of the
Company
{(April 2004 10 November 2006)

Vice-President, Human Resources of the Company
(currently)
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Position with the Company {ora
wholly ewned subsidiary)

Principal Occupation(s)

Martin A. Johnson
Ottawa, Ontario, Canada

R. Scott Gahn
Houston, Texas, U.S.A.

James W. Lewis
Pcarland, Texas, U.S.A.

Christian R. McArthur
Georgetown, Ontario, Canada

Deborah Merril
Houston, Texas, 1J.5.A.

Sentor Vice President, Customer

Service

Executive
Chief Operating Officer

Senior Vice President, Operations
and Retention

Senior Vice President, Supply

Executive Vice-President,
Commercial

Vice-Pregident and

During Five I’receding\’ears

Senior Vice President, Customer Servioe of the
Compeany {currently)

Director of Sales of the Company
(May 2008 to July 2009)

Director of Operations, PLC Global Energy
Management {energy management)
{November 2006 to October 2007)

Energy Savings Advantage (energy broker)
(September 2004 to November 2006)

Executive Vice-President and Chief Operating
Officer of the Company and President — Just Energy
Group {currently)

Executive Vice-President, Just Energy (U.S.) Comp.
(currentty)

Chief Executive Officer, Just Energy Texas,
(currently)

Chief Executive Officer, Just Energy Texas LP
{energy retailer) (until May 2007)

Senior Vice President, Operations and Retention of
the Company (currently)

Vice President, Retail Consolidated Billing Markets
of the Company (May 2007 to March 2008)

Yice President, Texas Operations of Just Energy
Texas LP (May 2002 to May 2007)

Senior Vice President, Supply of the Company
(currently)

Director, Load Forecasting and Supply of the
Company (April 2006 to October 2007)

Manager, Load Forecasting and Supply of the
Company (April 2005 to April 2006)

Execulive - Vice-President, Commercial Division of
the Company and Executive Vice President Hudson
Energy (currently)

Vice President, Sales and Marketing of Texas
Energy Savings (May 2007 to April 2008)

Vice President, Sales and Marketing of Just Energy
(May 2002 to May 2007)
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Position with the Company {or a
whelly owned subsidiary)

Principal Occupation(s)
During Five Preceding Vears

Gord Potter
Richmond Hill, Ontario, Canada

Darren Pritchett
Kilbride, Ontario, Canada

Andrew E. Schneider
Oakyille, Ontario, Canada

Shelley Sheppard
Toronto, Ontario, Canada

Beth Summers, C.A.
Qakville, Ontario, Canada

Robert K. Weir
Burlington, Ontario, Canada

Notes:

Executive Vice-President,
Regulatory and Legal Affairs

Executive Vice-President,
Consumer Sales

Senior Vige-President and Chiefl
Information Officer

Senior Vice-President, Finance

Chief Financial Officer

Senior Vice-President, Commercial
Marketing, Canada

Executive Vice-President Regulatory and Legal
Affairs of the Company (currently)

Senior Vice-President, Regulatory Affairs of the
Company (Apeil 2007 o April 2009)

Vice President, Regulatory Affairs of the Company
(Apri] 2005 to March 2007)

Director, Regulatory and Utility Manapement of the
Company (June 2003 to April 2005)

Executive Vice-President, Consumer Sales of the
Company (currently)

Self-employed National Distributor for Just Energy
{until April 30 2008)

Senior Vice-President and Chief Informetion Officer
of the Company (currently)

Vice-President and Chief Information Officer of the
Company (to April 1, 2007)

Senior Vice-President, Finance of the Company
{currently)

Vice-President, Finance of the Company
{September 2006 1o April 2007)

Vice-President, Finance, CHUM Radio
(broadcasting) (2002 to 2005}

Chief Financial Officer of the Company (currently)

Chief Financial Officer and Executive Vice
President, Hydro One Inc. {electric utility) from
March 2004 to January 2009 and Corporate
Controller from January 2003 to February 2004

Senior Vice-President, Commervial Marketing,
Cenada of the Company (currently)

Senior Vice-President Consteltation NewEnergy
Canada and other positions with Constellation
(natural gas and electricity retailer) in Canada and
the United States prior to October 29, 2008

(m Member of the Audit Committee. Mr. Kirby is the Chair of the Committee.
(2) Member of the Compensation, Human Resources, Environmental, Health and Safety Committee. Mr. Smith is the

Chair of the Committee,

(&) Member of the Nominating and Corporate Governance Committee. Mr. Segal is the Chair of the Committes.

(4) Member of the Risk Committee. Mr. Kirby is the Chair and Mr. Giffin is the Vice-Chair of the Committee.

(5) Each of the persons, who are directors of JEC, became a director on the Amalgamation of April 30, 2001 except for: (i)
Mt, Smith who was appointed to the Board of JEC on August 21, 2001, (ii) Mr. McMurtry who was ¢lected to the
Board on June 28, 2007, (iii} Mr. Giffin who was elected to the Board on June 29, 2006, (iv) Mr. Hartwick who was
each appointed to the Board on August 8, 2008 and Mr. Gibson who was appoeinted te the Board on Janmary 1, 2010.
Each of the persons who is listed above as & ditector has continued as a director of JEC sinoe their initial appointment.



31

The present term of office of each director will expire immediately prior to the election of directors at the next annual
meeting of Unitholders.
(6) Appointed lead director by the Board on January 17, 2005 and Vice Chair of the Board on May 20, 2010..

As at May 30, 2010 the above directors and exsoutive officers of JEC, as a group, beneficially owned, or exercised
conirel or direction over, directly or indirectly, an aggregate of approximately 1,660,481 Units, 5,263,728 Class A
Preference Shares and no Exchangeable Shares, representing approximately 1.3% and 100% of the issued and
outstanding Uhits and Class A Preference Shares, respectively

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

Other than as set forth below, no director or executive officer of JEC, or a securityholder holding a sufficient
number of securities of the Fund or JEEC to affect materially the control of the Fund Is, as at the date hereof, or has
been within the 10 years before the date hereof, a director, or executive officer of any company that, while such
person was acting in that capacity: (i) was the subject of a cease trade or similar order or an order that denied the
relevant company access to any exemption under securities legislation for a period of more than 30 consecutive
days; (ii) was subject to an event that resulted, after the director or executive officer ceased 1o be a director or
executive officer, in the company being the subject of a cease trade or similar order or an order that denied the
relevant company any exemption under securities legislation, for a period of more than 30 consecutive day; or (iii)
within a year of such person ceasing to act in that capacity become bankrupt, made & proposal under any legislation
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise
with creditors or had a receiver, receiver manager ot trustee appointed to hold its assets.

No director or executive officer of JEC, or a securityholder holding a sufficient number of securities of the Fund or
JEEC to affect materially the control of the Fund (or any personal holding company of such person), has been
subject to any penalties or sanctions imposed by a court relating to securities legistation or by a securities regulatory
authority or has entered into a setilement agreement with a securities regulatory authority or any other penalties or
sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable investor
in making an investment decision.

John A. Brussa, a director of JEC, was a director of Imperial Metals Limited, a corporation engaged in both oil and
gas and mining operations, in the year prior to that corporation implementing a plan of arrangement under the
Company Act (British Columbia) and under the Companies' Creditors Arrangement Act (Canada) (the "CCAA")
which resuited in the separation of its two businesses and the creation of two public corporations: Imperial Metals
Corpotation and [EY Energy Inc. {(which became Rider Resources Ltd). The plan of arrangement was completed in
April 2002,

The Hon, Gorden D. Giffin, a director of JEC, was a divector of Abitibi Bowaier Inc. from October 28, 2007 until
his resignation on January 22, 2010. [n April 2009, AbitibiBowater Inc. and certain of its U.S. and Canadian
subsidiaries filed voluntary petitions in the United States Bankruptcy Court for the District of Delaware for relief
under the provisions of Chapter 11 and Chapter 15 of the United States Bankrupicy Code, as amended, and sought
creditor protection under the CCAA with the Superior Court of Quebec in Canada.

Persona] Bankruptcies

No director or executive officer of JEC, or a securityholder holding sufficient securities of the Fund or JEEC to
affect materially the control of the Fund, or 2 personal holding company of any such persons, has, within the 10
years preceding the date of this docurnent, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency, or became subject to or instituted any proceedings, amangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold the assets of the individual.

Conflicts of Interest

There are potential contlicts of interest to which the directors and officers of JEC will be subject in connection with
the operations of JEC. In particular, certain of the directors and officers of JEC are involved in managerial or
director positions with other energy companies whose operations may, from time to time, be in direct competition
with those of JEC and the Fund or with entities which may, from time to time, provide financing to, or make equity
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investments in, competitors of JEC and the Fund. Conflicts, if any, will be subject to the procedures and remedies
available under the OBCA. The OBCA provides that in the event that a director has an interest in a contract or
proposed contract or agreement, the director shall disclose his interest in such contract or agreement and shall refrain
from voting on any matter in respect of such contract or agreement unless otherwise provided in the OBCA. Asat
the date hereof, JEC is not aware of any existing material conflicts of interest between the Fund or a subsidiary of
the Fund and any director or officer of the Fund or a subsidiary of the Fund.

TAX ON INCOME TRUSTS

The Fund is a mutual fund trust for income tax purposes. As announced by the Fund in its news release of February
3, 2010 and pursuant to the proposed Conversion Transaction, it plans to reorganize its income trust structure and
convert into a corporation on or before January 1, 20t1. Until January 1, 2011, the Fund is only subject to current
income taxes on any taxable income not distributed to Unitholders. Beginning on January 1, 2011, the Fund will be
subject to current income taxes on all of its taxable income. If the Fund's equity capital grows beyond certain dollar
limits prior to January 1, 2011, the Fund would become a Specified Investment Flow Through trust (*SIFT"} and
would commence in that year being subject to tax on income distributed. The Fund expects that its income
distributed will not be subject to tax prior to 2011 and intends to distribute all its taxable income earned prior to
then.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

.Other than as set forth below, there are no cutstanding legal proceedings or regulmiory actions to which the Fund or
any of its Affiliate is a party or in respect of which any of their respective properties are subject, which are either: (a)
individually, for claims in excess of 10% of the current asset value of the Fund, or (b) material to the Fund or any of
its Affiliates, nor are there any such proceedings known to be contemplated.

On March 3, 2008, the Citizen's Utility Board, AARP and Citizen Action/Illinois filed a complaint before the Illinois
Commerce Commission {"ICC") alleging that independent sales agents used deceptive practices in the sale of Just
Energy contracts to [linois customers. On Qctober 14, 2009, the complaint proceeded to a hearing by the ICC. On
April 14, 2010, the ICC released its order finding that Just Energy had committed ten violations and imposed a
penalty of $0.1 million. Pursuant to the order, Just Energy is required to underiake an independent audit to confirm
its compliance with the regulations and to change certain sales and marketing processes. In June, 2010 the 1CC
refused an application made by the Citizen’s Utility Board to amend or vary its order.

The State of California has filed a number of complaints to the Federat Regulatory Energy Commission ("FREC")
against many suppliers of electricity, including Commerce, a subsidiary of the Fund, with respect to events
stemming from the 2001 energy crises in California. Pursuant to the complaints, the State of California is
challenging FREC's enforcement of its market-based rate system. Although Commerce did not own generation, the
State of California is claiming that Commerce was unjustly enriched by the run-up caused by the alleged market
manipulation by other market participants. The proceedings are currently ongoing. On March 18, 2010, the
Administrative Law Judge granted the motion to strike for afl parties in one of the complaints holding that California
did not prove that the reporting ¢rrors masked the accumulation of market power, California has appealed the
decision,

Tust Energy will resolve or vigorously contest the claims in these matters and in any other non-material litigation
matters. Management believes that the pending legal actions against Just Energy linois Corp. and Commerce are
not expected to have a material impact on the financial condition of the Fund at this time

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

There were no material interests, direct or indirect, of directors or executive officers of JEC, any person that
beneficially owns, or controls or directs, directly or indirectly, more than 10% of the Units, Class A Preference
Shares or Exchangeable Shares, or any known associate ot affiliate of such persons, in any transaction within the
three most recently completed financial years or during the current financial year which has materially affected of is
reasonably expected to materially affect the Fund,
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AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Fund are KPMG LLP, Chartered Accountants, Toronto, Ontaric. Based on the recommendation
of the Audit Committee of JEC, the Board has proposed that Emst & Young LLP be appointed as auditors of the
Fund at the Annual and Special Meeting of the Fund to take place en June 29, 2010.

Computershare Investor Services Inc. at its principal transfer offices in Toronto, Ontario acts as the transfer agent
and registrar for the Units, the Fund Convertible Debentures and the JEEC Convertible Debentures.

INTEREST OF EXPERTS

There is no person or company whose profession or business gives authority to a statement, report or vatuation made
by such person or company and who is named as having prepared or certified a statement, report or valuation
described or included in a filing, or referred to in a filing, made under National Instryment 51-102 by the Fund
during, or related to, the Fund's most recently compieted financial year other than KPMG LLP, the Fund's current
auditors and the former auditors of Universal. KPMG LLP have confirmed that they are independent within the
meaning of the rules of professional ¢conduct of the Institute of Chartered Accountants of Ontario. In addition, none
of the aforementioned persons or companies, nor any direcior, officer or employee of eny of the aforementioned
persons or companies, is or is expected to be elected, appointed or employed as a director, officer or employee of
JEC or of any associate or affiliate of JEC.

MATERIAL CONTRACTS

Except for contracts entered into by the Fund in the ordinary course of business or otherwise disclosed herein, the
only material contracts entered into by the Fund and/or its Affiliates and Subsidiaries are: the Declaration of Trust,
the Credit Facility, the Fund Debenture Indenture, the Universal Acquisition Agreement, the Hodson Acquisition
Apgrecment and the ESIF Trust Indenture, each of which is described herein. Copies of the Declaration of Trust, the
Credit Facility, the Fund Debenture Indenture, the Universal Acquisition Agresment, the Hudson Acquisition
Agreement and the ESTF Trust Indenture are available on the Fund's SEDAR profile at www.sedar.com.

AUDIT COMMITTEE INFORMATION

Multilateral Instrument 52-110 of the Canadian Securities Administrators requirgs the Fund to disclose annually in
its AIF certain information relating to JEC's Audit Committee and its relationship with its independent auditors.
Schedule "D" contains the additional information contemplated by Form 52-110FI - "Audit Committee Information
required in an AIF", including information with respect to the financial literacy and experience of each member of
the Audit Committee. The text of the mandate for the Audit Commitiee is included in Schedule "E".

ADDITIONAL INFORMATION

Additienal information relating to the Fund may be found on SEDAR at www.sedar.com. Additional information,
including directors' and officers' remuneration and indebtedness, principal holders of the Fund's securities and
securities authorized for issuance under equity compensation plans, is contained in the Information Circular of the
Fund for its most recent annual meeting of Unitholders that involved the election of directors of JEC. Additional
financial and other information is contained in the Fund Financial Statements and the Fund MD&A.
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SCHEDULE "A" - GLOSSARY OF TERMS

In this Annual Information Form (including the Schedules hereto), the following terms shall have the meanings set
forth below, unless otherwise indicated: '

"ABMSs" means Agents/Brokers/Marketers such as JEOLP and its Affiliates. ABMs are market aggregators meaning
that they aggregate downstream customers into groups,

"Administration Agreement" means the administration agreement between the Fund and JEC {as Administrator),
dated April 30, 2001, as amended from time to time,

"Administrator” means JEC in its capacity as administrator of the Fund pursuant to the Administration Agreement.

"Affiliate" shall have the meaning ascribed thereto in the OBCA and includes all direct and indirect Subsidiaries of
the Fund .

"Alberta Energy Savings" means the limited partnership formed under the laws of the Province of Alberta with the
name Alberta Energy Savings L.P. pursuant to a limited partnership agrcement dated March 18, 2004, as amended
from time to time.

"Amalgamation of April 25, 2607" means the amalgamation pursuant to the provisions of the OBCA of Energy
Savings (Manitoba) Corp. and JEC as one corporation under the name "Ontario Energy Savings Corp.".

“Amalgamations of April 30, 2007" means the amalgamations pursuant to the pravisions of the OBCA as part of
the April 30, 2007 Reorganization, concluding with the amalgamation on April 30, 2007 of OESC Amalco and
QESC GP as one corporation under the name "Ontario Energy Savings Corp.".

"Amended and Restated JEC Shareholders’ Agreement" means the agreement dated March 1, 2005 among the
Fund, Exchangeco, JEC and the persons who held all of the outstanding Class A Preference Shares as further
amended and restated effective April 30, 2007,

"April 30, 2007 Reorganization” means the corporate reorganization of the Fund and certain of its Affiliates
approved by Unitholders and holders of Preference Shares at the annual and spacial meeting on June 29, 2005 and
completed on April 30, 2007.

"Belle Plaine Facility” means TGF's ethanol facility and related infrastructures and facilities located in Belle Plaine,
Baskatchewan.

"Board" and "Board of Directors” means the board of directors of JEC.
"Book-Entry Only System" means the book-based system administered by CDS.

"BP " means collectively BF Encrgy Company, BP Canada Energy Marketing Corp., and BP Corporation North
America and any other related affiliate with which Just Energy contracts.

"Bruce Power" means Bruce Power L.P.
"CIBC" means Canadian Imperial Bank of Commerce, a Canadian chartered bank.
"CDS" means The Canadian Depository for Securities Limited.

"Clarification and Restatement Agreement” means the agreement dated as of April 30, 2001 among the persons
who were the original parties to the JEC Shareholders' Agreement.

"Class A Preference Shares" means the Class A preference shares in the capital of JEC.
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"Class B Preference Shares" means the Class B preference shares in the capital of JEC.
"Class C Preference Shares” means the Class C preference shares in the capital of JEC.

"Commodities" means Ontario Energy Commodities Inc., a corporation incorporated umder the OBCA on January
25, 2002.

"Commodity Suppliers” means Gas Suppliers and Electricity Suppliers.
"Common Shares" means the common shares in the capital of JECC.,

"Consent and Approval Agreement" means the agreement between the Fund, JEC, Exchangeco and the holders of
the Class A Preference Shares dated April 30, 2007 as part of the April 30, 2007 Reorganization.

"Constellation" means collectively Constellation Energy Group Inc. and Constellation Energy Commaodities Group,
Inc. or any other related affiliate with which Just Energy contracts.

"Converslon Transaction” means the proposed conversion of the Fund from an income trust structure to a publicly
— traded corporation pursuant to the plan of arrangement,

"Credit Facility" shall have the meaning attributed thereto under the heading "Credit Facility".

"Declaration of Trust” means the amended and restated declaration of trust for the Fund dated April 30, 2001 as
amended and restated from time to time.

“DUGs" means Director deferred unit grants issued pursuant to the Fund's Director Companion Plan..

"Electrico” means Ontario Electric Savings Corporation, a corporation incorporated under the OBCA on February
15, 1999 and which amalgamated with a predecessor of JEC pursuant to the Amalgamation of July 1, 2002,

"Electricity Contracts" means contracts entered into from time to time by Just Energy with customers for the
supply of electricity and/or JustGreen products.

"Electricity Supplier" means a person who is an electricity producer or an electricity supply aggregator.
"Energy Contracts" means customer Gas Contracts and Electricity Contracts.

"EPCOR" means collectively or respectively, as the case may be, EPCOR Utilities Inc., EP Energy Marketing L.P.,
Capital Power EP Holdings In¢. and/or EPCOR Energy Alberia Inc., as applicable.

"ESIF CT' means ESIF Commercial Trust I, an open ended investment trust established under the laws of the
Province of Ontario pursuant to the ESIF Teust Indenture.

"ESIF Note Indenture™ means the note indenture dated April 30, 2007 between OESC, as trustee for ESIF CT, and
the ESIF Note Trustee,

"Exchange" means OESC Exchange Inc., a corporation which amalgamated with a predecessor of JEC on March 1,
20035 and now Exchangeco I1.

"Exchangeable Shares" means exchangeable shares, series 1 in the capital of JEEC.

"Exchangeco II Note Trustee” and "Exchangeco Note Trustee" means Computershare Trust Company of
Canada.

"Exchangeco” means OESC Exchangeco Inc., a company incorporated pursuant to the OBCA on February 23, 2003
and amalgamated with a predecessor of JEC pursuant to the Amalgamation of April 30, 2007,
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"Exchangeco Notes" means the unsecured notes of Exchangeco issued by Exchangeco to the Fund from time to
time pursuant to the Exchangeco Note [ndenture.

*Exchangeco Note [ndenture" means the note indenture dated February 23, 2005, as amended by a supplemental
indenture dated March 1, 2005, providing for the issuance of Exchangeco Notes made between Exchangeco and the
Exchangeco Note Trustee.

"Exchangeco 11" means OESC Exchangeco II Inc., a corporation incorporated pursuant to the OBCA on April 25,
2007.

"Exchangeco II Common Shares” means the common shares in the capital of Exchangeco II,

"Exchangeco II Exchange Rights" means the rights granted by the Fund pursuant to the JEC Shareholders’
Agreement entitling Exchangeco [I to acquire Units in order to fulfil its obligations under the Sharcholder Exchange
Rights and to satisfy the purchase price for such Units by the issuance of Exchangeco Il Notes to the Fund,

"Exchangeco 11 Extraordinary Resolution” means a resolution passed by the holders of not less than 66%% of the
principal amount of Exchangeco [T Notes outstanding, either in person or by proxy at a meeting of holders of
Exchangeco I1 Notes called for the purposes of approving such resolution, or approval in writing by the holders of
not less than 66%% of the principal amount of Exchangeco 1I Notes then outstanding.

"Exchangeco II Notes" means the unsecured notes of Exchangeco [ issued by Exchangeco II to the Fund from time
1o time pursuant to the Exchangeco 1T Note Indenture,

“Exchangeco 11 Note Indenture" means the note indenture dated April 30, 2007 providing for the issue of
Exchangeco 11 Notes and made between Exchangeco IT and the Note trustee.

"Extraordinary Resolution” means a resolution passed by the holders of not less than 66%% of the principal
amount of JEC Notes outstanding, either in person or by proxy, at a meeting of holders of JEC Notes called for the
purpose of approving such resolution, or approval in writing by the holders of not less than 66%% of the principal
amount of JEC Notes then outstanding,

“Fund” or "Just Energy" means Just Energy Income Fund, a trust established under the laws of the Province of
Ontario and governed by the Declaration of Trust.

"Fund Convertible Debentures" means the $330 million aggregate principal amount of 6.0% extendible unsecured
subordinated debentures of Fund issued on May 5, 2010 pursuant to the Fund Debenture Indenture.

"Fund Debenture Indenture” means the frust indenture dated as of May 5, 2010 between the Fund and
Computershare Trust Company of Canada pursuant to which the Fund Convertible Debentures were issued,

"Fund Financial Statements” means the audited comparative consolidated financial statements of the Fund as at
and for the years ended March 31, 2010 and 2009, together with the notes thereto and the auditor’s report thereon.

"Fund Information Circular” means the management information circular of the Fund dated May 27, 2010 in
respect of the annual and special meeting of securityholders of the Fund to be held on June 29, 2010.

"Fund MD&A" means management's discussion and analysis of the financial condition and gperations of the Fund
for the year ended March 31, 2010.

"Fund Prospectus" means the short form prospectus of the Fund dated April 28, 2010.

"Gas Contracts” mean customers Gas contracts entered into from time to time by Just Energy with customers for
the supply of natural gas and/or JustGreen products.

"Gas Supplier” means a person who is a natural gas producer or natural gas supply aggregator.
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"GJ" means gigajoules (one billion joules). A joule is a measurement of energy, with one gigajoule being equal to
0.95 million British thermal units or 26.53 m® of natural gas.

"Hudson Acquisition Apreement” means the equity interest purchase agreement dated April 19, 2010 among Just
Energy (U.8.) Corp. ("JEUSC"), Hudson Energy, the stockholders and members of Hudson Energy and Lake
Capital Partners LF, pursuant to which JEUSC acquired Hudson Energy.

"Hudson Energy" means collectively, Hudson Energy Corp. and Hudson Parent Holdings, LLC.

"Hudson Energy Acquisition” means the indirect acquisition by the Fund of Hudson Energy.

"Independent Broker" means a person who serves in the capacity of an independent broker to solicit Energy
Contracts using among other things, a web based sales portal to small to mid-size commercial and small industrial
customers primarily associated with Hudson Energy Services

"Independent Coniractor” means a person who serves in the capacity of an independent contractor to solicit
Energy Contracts (including JustGreen products), {0 residential, small to mid-size commercial and small industrial
customers.

“Independent Representative” means a person who serves in the capacity of an independent representative under

the multi-level marketing division to solicit Energy Contracts (including JustGreen products), to residential and
small to mid-size commercial customers.

"Iutercreditor Agreement' means the intercreditor agreement made as of July 1, 2009 between certain Just
Energy Affiliates, CIBC, Shell, BP, Constellation, Société Générale and Bruce Power.

"JEC" or the "Company" means Just Energy Corp. (formerly Ontario Energy Savings Corp.), the administrator and
a subsidiary of the Fund.

"JEC First Supplemental Note Indenture” means the first supplemental note indenture between OESC and the
Note Trustee dated March 1, 2005,

"JEC Note Trustee” means Computershare Trust Company of Canada.

"JEC Notes" means the unsecured, subordinated noies of JEC issued by JEC pursuant to the Note Indenture.

"JEC Note Indenture” means the note indenture dated April 30, 2001 providing for the issuance of QESC Notes
between OESC and the Note Trustee as supplemented and amended by the OESC First Supplemental Note
Indenture and the OESC Second Supplemental Note Indenture.

"JEC Second Supplemental Note Indenture” means the second supplemental note indenture between JEC and the
Note Trustec made as of December 19, 2007,

"JEC Sharecholders’ Agreement” means the shareholders' agreement dated April 30, 2001 among the Fund, a
predecessor of JEC, Exchange and the shareholders and former shareholders of JEC as amended by the Clarification
and Restatement Agreement and the Consent and Approval Agreement.

"JEC Trust Indenture" means the trust indenture dated March 16, 2004 between the Fund, as the initial unitholder
and JEC as trustee, as amended from time to time,

"JEEC" mcans Just Energy Exchange Corp., a corporation amalgamated under the Jaws of Canada on July §, 2009,

"JEEC Convertible Debentures” means the $90 million aggregate principal amount of 6.0% convertible unsecured
subordinated debentures of JEEC.
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"JEEC Debenture Indenture" means the trust indenture dated as of October 2, 2007 between Universal
(predecessor to JEEC) and Computershare Trust Company of Canada, as amended and supplemented from time to
time.

"JEOLP" means the limited partnership formed under the laws of the Province of Ontario with the name Just
Energy Ontario L.P. (formerly Ontario Energy Savings 1..P.) pursuant to the JEOLP Limited Parinership Agreement.

"JEOQLP" Acquisition Agreement" means the acquisition agreement between JEOLP and a predecessor of QESC
dated August 1, 2005 pursuant to which JEQLP acquired substantially all of the assets and certain related liabilities
of JEC's predecessor.

"JEQLP Limited Partuership Agreement” means the limited partnership agreement dated June 1, 2005 between a
predecessor of JECC, as general partner, and ESIF CT, as the limited partner, as amended by amending agreement
#1 dated August 1, 2005,

"JETLP" means Just Energy Trading LP, (formerly Energy Savings L.P.) the limited partnership established under
the laws of the Province of Ontario pursuant to the JEC Partnership Agreement.

"JETLP Partnership Agreement” mesns the limited partnership agreement dated March 17, 2004 between ESIF
CT as the initial limited partner and JEC as the general partner, as amended.

"Just Energy” means all or any one or more of the Fund and the Affiliates thereof as the context implies or may
require.

"Just Energy Alberta" means the limited partnership formed under the laws of the Pravince of Alberta with the
name Just Encrgy AlbertaL.P.

“Just Energy B.C." means the limited partnership formed under the laws of the Province of British Columbia with
the name Just Energy B.C. Limited Partnership pursuant to a limited partnership agreement dated March 18, 2004,
as amended.

"Just Energy Illinois” means Just Energy Illinois Corp., a corporation incorporated under the laws of the State of
Delaware on August 29, 2003.

"Just Energy Indiana" means Just Energy Indiana Corp., a corporation incorporated under the laws of the State of
Delaware on August 29, 2003,

"Just Energy Manitoba " means the limited partnership formed pursuant to the laws of the Province of Manitoba
with the name Just Energy (Manitoba) LP pursuant to a limited partnership agreement dated October 31, 2006

"Just Energy Marketing" means Just Energy Marketing Corp., a corporation incorporated under the laws of the
State of Delaware on December 24, 2003,

"Just Energy New York" means Just Energy New York Corp., a corporation incorparated under the laws of the
State of Delaware on July 22, 2004,

"Just Energy Quebec " means the limited partnership formed under the laws of the Province of Quebec with the
name Just Energy (Quebec) L.P. pursuant to a limited partnership agreement dated March 18, 2004.

“Just Quebec Inc.” means La Corporation d'économie d'énergie du Québec Inc, a company incorporated under the
laws of the Province of Quebec on March 11, 2004,

“Just Energy Texas" means Just Energy Texas 1 Corp,, 2 company incorporated under the laws of the State of
Texas on January 27, 2006.
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"Just Energy Texas L.P." means Just Energy Texas L.P. a limited partnership formed under the laws of the State of
Texas on May 30, 2006 as a result of the conversion on March 30, 2006.

"Just Energy (U.S.)" means Just Energy (U.S.) Corp., a corpotation incorporated under the laws of the State of
Delaware on December 4, 2001,

"kWh" means a kilowatt hour, the standard commercial unit of electric energy, with one kilowntt hour being the
amount of energy consumed by ten 100 watt light bulbs burning for one hour,

"Large Volume User" means an electricity consumer who consumes more than 250,000 kWh of electricity per
year,

"LDC" means local distribution company, the natural gas or electricity distributor for a geographic franchise area.

3" means a cubic meter or 0.03769 Gls.

I|m
*March 2004 Reorganization” means the internal reorganization of the Fund described on page 23 hereof.

"Momentis" means, collectively, Momentis Canada Corp., a corporation established in January, 2010, and
Momentis U.S. Corp., a corporation incorporated esteblished in January, 2010.

"New Just Energy" means Just Energy Group Inc., which will be the publicly-traded, dividend paying corporation
the Fund's income trust structure is converted into if the Conversion Transaction is completed.

"New Just Energy Shares" means common shares of New Just Energy.
"Newten" means Newten Home Comfort Inc., a company incorporated under the laws of Canada.
"Newten Home Comfort L.P." means a limited partnership formed under the laws of the Province of Ontario.

"NHS" means National Energy Corporation, a corporation doing business as National Home Services and a
subsidiary of JEEC,

"Note Trustee" means Computershare Trust Company of Canada.

"OBCA" means the Business Corporations Act (Ontario), as amended from time to time, including the regulations
promulgated thereunder.

"OEB" means the Ontario Energy Board, a regulatory body which regulates, inter atia, the distribution and
marketing of natural gas and electricity in the Province of Ontaria.

"OESC Amalco” means OSEC Amalco Inc. the corporation created by the amalgamation of a predecessor to OESC
and OESC Newco pursuant to the OBCA on April 30, 2007 as part of the April 30, 2007 Reorganization.

"OESC GP" means OESC GP Corp., a corporation incorporated under the OBCA on February 21, 2004 and which
amalgamated with OESC Amalco as part of the April 30, 2007 Reorganization to form JEC.

"OESC Neweo” means OESC Newco Inc., a corporation incorporated pursuant to the OBCA on April 25, 2007 as
part of the April 30, 2007 Reorganization.

"person” includes any individual, firm, partnership, joint venture, venture capital fund, association, trust, trustee,
executor, administrator, legal personal representative, estate, group, body corporate, corporate, unincorporated
association or organization, governmental entity, syndicate or other entity, whether or not having legal status,

"Preference Shares” means, collectively, the Class A Preference Shares, the Class B Preference Shares and the
Class C Preference Shares.
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"RCE" means a residential ¢customer ¢quivalent which is a unit of measurement equivalent to a customer using, as
regards natural gas, 2,815 m> (or 106 GT's) of natural gas on an annual basis and, as regards clectricity, 10,000 kWh
of electricity on an annual basis, which represents respectively the approximate amount of gas and electricity used
by a typical household.

"Sempra" means Sempra Energy Trading Corp.
"Shareholder Exchange Rights" means the rights granted by Exchange (now Exchangeco II), to the holders of
Preference Shares pursuant to the JEC Shareholders' Agreement entitling the holders thereof to require Exchange

{now Exchangeco II), to purchase their Preference Shares and to satisfy the purchase price for such Preference
Shares by the transfer of Units to them,

"Shell” means Shell Energy North America (Canada) [nc., Shell Energy North America (U.8.) L.P, and any other
related affiliate with which Just Energy contracts.

"Special Management Incentive Program” means the bonus which each of the holders of Class A Preference
Shares is entitled to receive, on a quarterly basis, equal to the amount he would have received had he been a holder
of record on the record date for all distributions made on Units in respect of such quarter of a number of Units
equivalent to the number of Class A Preference held by him.

"Special Resolution”" means a resolution passed by a majority of not less than 66%:% of the votes cast, either in
person or by proxy, at a meeting of Unitholders, called for the purpose of approving such resolution, or approved in
writing by the holders of not less than 66%% of the Units entitled to be voted on such resolution.

"Subsidiary" has the meaning ascribed thereto in the OBCA,

"Suppliers" means Gas Supplier and Electricity Suppliers.

"Tax Act" means the Income Tax Act (Canada), as amended, and the regulations thereunder.

"TGF " means Terra Grain Fuels Inc., a corporation amalgamated under the CBCA and a subsidiary of JEEC.
"Trustee" means Montreal Trust Company, frustee pursuant to the Declaration Trust.

""TSX" means the Toronto Stock Exchange.

"UARs " means unit appreciation rights of the Fund granted pursuant to the Fund's 2004 Unit Appreciation Rights
Plan, as amended.

"Unithalders” means the holders from time to time of Units and includes, while the Units are registered in the
Book-Entry Only System, the beneficial owners of Units.

"Units" means the units of the Fund, each unit representing an equal undivided beneficial interest therein.
"Universal " means Universal Energy Group Ltd.

"Universal Acquisition” means the indirect acquisition by the Fund of all of the outstanding common shares of
Universal.

"Universal Acquisition Agreement" means the amended and restated arrangement agreement dated effective as of
April 22, 2009 among the Fund, JEC, UEGL Acquisition Corp. and Universal, pursuant to which the Fund indirectly
acquired all of the outstanding common shares of Universal.

"WACOG" means, for any period, the weighted average cost of gas for such period, which is generally derived by
weighting the gas volumes by the gas prices paid under specific gas contracts to produce one average price for & gas
supply porifolio.
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Words imperting the singular include the plural and vice versa and words importing any gender include all genders.
All dollar amounts herein are in Canadian doltars, unless otherwise stated.

All sharc and unit amounts relating to Preference Shares, Common Shares and Units reflect cach of the 2:1
subdivisions effective July 29, 2002 and January 30, 2004.
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SCHEDULE "B" - JEC SHAREHOLDERS' AGREEMENT
(March 31, 2010)

On April 30, 2001 the Fund, a predecessor of JEC, the shareholders of a predecessor of JEC (including former
shareholders who were issued Units in lieu of Preference Shares), Exchange, Electrico and the sharcholders of
Electrico entered into the JEC Shareholders’ Agreement which Agreement was amended and restated by the
Clarification and Restatement Agreement and further amended by the Consent and Approval Agreement. The
following is a summary of the material provisions of the JEC Sharcholders' Agreement as amended and restated
which does nat purport fo be complete. Reference is made to the JEC Sharcholders' Agreement for a complete text
of its provisions.

Directors of QESC

The JEC Shareholders' Agreement provides that the board of directors of JEC shall consist of & minimum of three
and a maximum of ten directors, with the initial number of directors set at eight. The JEC Shareholders' Agreement
provides that at least 8 majority of the directors shall be persons who are not officers or employees of JEC or any of
its affiliates (as defined in the OBCA) or persons who beneficially own, directly or indirectly, or who exercise
control or direction over, Units representing more than 10% of the cutstanding Units on a fully~diluted basis or
directors or officers of any such person or any of its affiliates.

Transfer of Common Shares and Preference Shares

On March 20, 2008, the JEC Shareholders' Agreement was amended to permit the transfer of Preference Shares to
persons who were not parties thereto contingent on such parties’ simultancous exchange of such Preference Shares
for Units.

Other than the above-indicated transfer, until the Fund is liquidated, the Class A Preference Shares may only be sold
or otherwise disposed of pursuant to the Shareholder Exchange Rights and the related purchase for cancellation of
such shares by JEC or in the event of

{a) a successful takeover bid for all of the Units, in which case the holders of Class A Preference
Shares are obligated to sell their Preference Shares to:

(i) the successful bidder; or

(i) the Fund, if that takeover bid is not also made to the holders of the Class A Preference
Shares or if the price of the bid for the Class A Preference Shares is less than the price
per Class A Preference Share described below, in which case the Pund is obligated to
purchase the Class A Preference Shares;

at a cash price per share equal to the price paid per Unit pursuant to the successful takeover bid
multiplied by the number of Units which the holders of the Class A Preference Shares would be
entitled to receive if they exercised the Shareholder Exchange Rights relating to the Class A
Preference Sharcs on the date of purchase divided by the number of Class A Preference Shares
outstanding; or

{b) a takeover bid, amalgamation, plan of arrangement or other business combination involving all of
the shares of JEC.

If a takeover bid is made for all of the Units and not less than 90% of the Units cn a fully-diluted basis (other than
Units held at the date of the takeover bid by or on behalf of the offeror or associates or affiliates of the offeror) are
taken up and paid for by the offeror, the Fund shall have the option, exercisable within 60 days of the termination of
the takeover bid, to require the holders of the Class A Preference Shares to sell their Class A Preference Shares to
the Fund at a prige per Class A Preference Share determined on the same basis as set forth in paragraph (a) above.
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Shareholder Exchange Rights

Pursuant to the JEC Shareholders' Agreement, the Shareholder Exchange Rights granted to holders of Class A
Preference Shares entitle the holders thereof to require Exchangeco 11 to acquire Class A Preference Shares in
exchange for Units. The Shareholder Exchange Righis may be exercised with respect to such number of Preference
Shares up to the number of Preference Shares held by the relevant holder at such time on the last day of any calendar
quarter upon 10 days written notice to the Fund, JEC and Exchangeco II.

In the case of the Class A Preference Shares, the Shareholder Exchange Rights entitle the holder of such shares to
receive a number of Units equivalent to the number of Class A Preference Shares in respect of which the
Shareholder Exchange Rights have been exercised.

Exchangeco [1 Exchange Rights

To enable Exchangeco II to honour its obligations pursvant to the Shareholder Exchange Rights, the Fund has
granted to Exchangeco I1, the Exchangeco IT Exchange Rights, providing Exchangeco Il the right to purchase from
treasury, that number of Units required by Exchangeco 1l from time to time to fulfill its obligations under the
Sharcholder Exchange Rights. The purchase price for such Units is the market price of the Units to be purchased a5
at the date of exercise by the Sharehokler of the Shareholder Exchange Rights which they are being issued in respect
of (determined on the basis set forth under "Declaration of Trust and Description of Units — Redemption Right") and
shall be satisfied by the issuance by Exchangeco II to the Fund of Exchangeco Il Motes with a principal amount
equal to such market price.

JECC is required, subject to applicable taw, to purchase from Exchangeco 11 for cancellation all Preference Shares
acquired by Exchangeco IT from time to time pursuant to the exercise of the Shareholder Exchange Rights for an
amount equal to (the "Preference Share Purchase Price") which as regards: (i) Class A Preference Shares is equal to
the market price of the Units exchanged by Exchangeco 1l for such Class A Preference Shares, (i) Class B
Preference Shares is equal to the redemption price, i.e., $2.50 per Share, together with all accrued and unpaid
dividends thereon, if any, and (jii) Class C Preference Sharcs, and QESC will satisfy the purchase price by the issue
to Exchangeco 11 of additional JEC Notes in 2 principal amount equal to the total Preference Share Purchase Price.
Once all of the Shareholder Exchange Rights have been exercised and all of the Preference Shares have been
purchased for cancellation, JEC and Exchangeco will amalgamate.

Pursuant to the terms of the JEC Sharehoiders' Agreement, on the earlier of (i) March 31, 2016, (ii) the date of the
termination of the employment or consulting arrangement with JEC and a holder of Class A Preference Shares for
any reason, (iii) the date of death of a holder of Class A Preference Shares, and (iv) the date upon which a holder of
Class A Preference Shares becomes a non-resident of Canada within the meaning of the Tax Act, all of the
Shareholder Exchange Rights held by such holders relating to Class A Preference Shares which have not been
excroised by such date shall be deemed to have been exercised.

All of the Shareholder Exchange Rights refating to Class B Preference Shares were exercised on or before January 1,
2004.

Special Management Incentive Program

Each of the holders of the Class A Preference Shares is entitled to receive, on a quarterly basis, a managemsnt bonus
equal to the amount that such holder would have received had he been a holder of record on the record date for all
distributions made on Units in respect of such quarter of a number of Unils equivalent to the number of Class A
Preference Shares held by the individual.

Other Matters

The JEC Shareholders' Agreement also provides that no additional Preference Sharcs may be issued and that the
Fund will not accept an offer or agree to support any proposal involving its Common Shares or Preference Shares
unless the same offer or proposal is made to the holders of Preference Shares for their Preference Shares for a
consideration based on the consideration for the Common Shares which reflects the percentage indirect interest of
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the holders of the Preference Shares in JEC through the Fund on the basis that they had exescised all of the
Shareholder Exchange Rights,

All 5,263,728 outstanding Preference Shares are owned by Rebecca MacDonald, Executive Chair and a director of
JEC.
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SCHEDULE "C" - DECLARATION OF TRUST AND DESCRIPTION OF UNITS
(March 31, 2010)

Declaration of Trust

The Fund is an open-ended, limited purpose trust established under the laws of the Province of Ontario and is
governed by the Declaration of Trust. The Fund qualifies as a mutual fund trust for the purposes of the Tax Act.
The following is a summary of the material atiributes and characteristics of the Units and certain provisions of the
Declaration of Trust which does not purport to be complete. Reference is made to the Declaration of Trust for a
complete description of the Units and the full text of its provisions.

Activities of the Fund
The Declaration of Trust provides that the Fund is restricted to:
(a) investing in securities, including those issued by JEC and Exchangeco 1}

(b} temporarily holding cash in interest-bearing accounts or short-temn governmemt debt for the
purposes of paying the expenses of the Fund, paying amounts payable by the Fund in connection
with the redemption of any Units and making distributions to Unitholders; and

(c) issuing Units (i) for cash or in order to acquire securities including those issued by JEC and (i)
upon the exercise of the Exchangeco II Exchange Rights granted by the Fund to Exchangeco 11
pursuant to the JEC Sharcholders’ Agreement.

Units

An unlimited number of Units may be issued pursvant to the Declaration of Trust. Each Unit is transferable and
represents an equal undivided beneficial interest in any distributions from the Fund whether of net income, net
realized capital gains or other amounts, and in the net assets of the Fund in the event of termination or winding-up of
the Fund. All Units are of the same class with equal rights and privileges. The Units are not subject to future calls
or assessments, and entitle the holder thereof to one vote for each whole Unit held at all mestings of Unitholders,
Pursuant to the Declaration of Trust, the holders of the Preference Shares will be entitled to vote in all votes of
Unitholders (including resoluticns in writing) as if they are the holders of the number of Units which they would
receive if they exercised their Shareholder Exchange Rights as of the record dates for such votes and will be treated
in all respects as Unitholders for the purposes of any such vote, Except as set out under "Redemption Right” below,
the Units have no conversion, retraction, redemption or pre-emptive rights.

Issuance of Units

The Declaration of Trust provides that Units or rights to acquire Units may be issued at the times, to the persons, for
the consideration and on the terms and conditions that the Administrator determines. Units may be issued in
satisfaction of any non-cash distribution of the Fund to Unitholders on a pro rata basis. The Declaration of Trust
also provides that immediately after any pro rata disgribution of Units to all Unitholders in satisfaction of any non-
cash distribution, the number of outstanding Units will be consolidated such thet each Unitholder will hotd after the
consolidation the same number of Units as the Unitholder held before the non-cash distribution, providing however
that the Administrator may in ils sole discretion as part of a resolution of the Administrator approving any pro rafa
distribution of additional Units determine there be no such consolidation of Units.

Trustee

The Trustee of the Fund is Montreal Trust Company of Canada, 100 University Avenue, 11% Floor, Toronto,
Ontario, M5J 2Y1.

The Declaration of Trust provides that, subject to the terms and conditions thereof, the Trustee may, in respect of the
trust assets, exercise any and all rights, powers and privileges that could be exercised by a legal and beneficial owner
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thereof and shall supervise the investments and conduct the affairs of the Fund. The Declaration of Trust prohibits a
non-resident of Canada (as that term is defined in the Tax Act) from acting as the Trustee. The Trusiee is
responsible for, among other things: (i) acting for, voting on behalf of and representing the Fund as a sharchokder
and noteholder of JEC and Exchangeco; (ii) maintaining tecords and providing reports to Unitholders; (iii)
supervising the activities of the Fund; (iv) effecting payments of distributable cash from the Fund to Unitholders;
and (v) voting in favour of the Fund's nominees to serve as directors of JEC.

The Trustee may resign upon 60 days' written natice to the Fund and may be removed by an ordinary resolution of
the Unitholders and the vacancy created by such removal or resignation must be filled at the same meeting, failing
which it may be filled by the former Trustee,

The Declaration of Trust provides that the Trustee shall act honestly and in good faith with a view to the best
interests of the Fund and in connection therewith shall exercise the degree of care, diligence and skill that a
reasonably prudent persan would exercise in comparable circumstances. The Declaration of Trust provides that the
Trustee shall be entitled to indemnification from the Fund in respect of the exercise of its powers, and the discharge
of its duties provided that it acted honestly and in good faith with a view to the best interests of all the Unitholders.

Administration of the Fund

The Fund entered into the Administration Agreement with a predecessor of JEC on April 30, 2001 pursuant to which
JEC has agreed to act as Administrator of the Fund. The Administrator will provide or arrange for the provision of
services required in the administration of the Fund. These services may include arranging and paying for annusl
audit and regulatory public reporting services and costs, arranging for, and paying the cost of, legal counsel,
monitoring and co-ordinating the activities of, and paying the fees of, the transfer agent and registrar for the Units,
arranging for distributions to Unitholders, and providing reports to Unitholders. Ail such cogts, other than the
amounts of the distributions to the Unitholders, are the responsibility of the Administrator. Unitholders may
terminate the Administration Agreement by Special Resolution. The Administration Agreement has been amended
from time to time.

Cash Distributions

The amount of cash (o be distributed monthly per Unit shall be equal to a pre rafa share of interest and principal
repayments on the JEC Notes and Exchangeco 11 Notes and distributions, if any, on or in respect of the Common
Shares of JEC and the common units of ESIF-CT owned by the Fund (including distributions received by ESIF-CT
from the businesses catried on by subsidiaries and Affiliates of the Fund ESLP), received by the Fund less: (i)
administrative expenses and other obligations of the Fund; (ii) amounts which may be paid by the Fund, directly or
indirectly, in connection with any cash redemptions of Units; and (iii) any other interest expense incurred by the
Fund between distributions. Any income of the Fund which is applicd to any such cash redemptions of Units or is
otherwise unavailable for cash distribution will be distributed to Unitholders in the form of additional Units. Such
additional Units will be used pursuant to applicable exemptions under applicable securities laws, discretionary
exemptions granted by applicable securitics regulatory authorities or a prospectus or similar filing.

The Fund receives proceeds from dividends on the Common Shares and may receive distributions on the common
units of ESIF-CT owned by the Fund.

Redemption Right

Units are redesmable at any time on demand by the holders thereof. As the Units are issued in hook entry form, a
Trust Unitholder who wishes to exercise the redemption right will be required to obtain a redemption notice form
from his or her investment dealer who will be required to deliver the completed redemption notice form to CDS.
Upon receipt of the redemption notice by the Fund, all rights to and under the Units tendered for redemption shall be
surrendered and the holder thereof shall be entitled to receive a price per Unit (the "Redemption Price”™) equal to the
lesser of: (i) 90% of the "market price" of the Units on the principal market on which the Units are quoted for
trading during the 10 trading day period commencing immediately subsequent to the date on which the Units were
surrendered for redemption (the "Redemption Date™); and (ii) the "closing market price” on the principal market on
which the Units are quoted for trading on the Redemption Date.
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For the purposes of this calculation, "market price” will be an amount equal to the simple average of the closing
price of the Units for each of the trading days on which there was a closing price; provided that if the applicable
exchange or market does not provide a cloging price, but only provides the highest and lowest prices of the Units
traded on a particular day, the "market price” shall be an amount equal to the simple average of the highest and
lowest prices for each of the trading days on which there was a trade; and provided further that if there was trading
on the applicabie exchange or market for fewer than five of the 10 rading days, the "market price" shall be the
simple average of the fellowing prices established for each of the 10 trading days: the average of the last bid and fast
asking prices of the Units for each day there was no trading; the closing price of the Units for each day that there
was trading if the exchange or market provides a closing price; and the average of the highest and lowest prices of
the Units for each day that there was trading if the market provides only the highest and lowest prices of Uniis
traded on a particular day. The "closing market price" shall be an amowunt equal to the closing price of the Units if
there was & trade on the date and the exchange or market provides a closing price; an amount equal to the average of
the highest and lowest prices of the Units if there was trading and the exchange as other market provides only the
highest and lowest prices of Units traded on a particular day; the average of the last bid and last asking prices of the
Units if there was no trading on that date.

The aggregate Redemption Price payable by the Fund in respect of any Units surrendered for redemption during any
calendar month shall be satisfied by way of a cash payment on the last day of the month following the quarter in
which the Units were tendered for redemption, provided that the entitlement of Unithalders to receive cash upon the
redemption of their Units is subject to the limitations that: (i) the total amount payable by the Fund in respect of such
Units and all other Units tendered for redemption in the same calendar month shall not exceed $50,000,00; (ii) at the
time such Units are tendered for redemption, the outstanding Units shall be listed for trading on a stock exchange or
traded or quoted on anather market which the Administrator considers, in its sole discretion, provides representative
fair market value prices for the Units; and (iii) the normal trading of Units is not suspended or halted on any stock
exchange on which the Units are listed (or, if not listed on a stock exchange, on any market on which the Units are
quoted for trading) on the Redemption Date or for more than five trading days during the 10 day trading period
commencing immediately after the Redemption Date,

If a Unitholder is not entitled to receive cash upon the redemption of Units as a result of the foregoing limitations,
then each Unit tendered for redemption shall, subject to any applicable regulatory approvals, be redeemed by way of
a distribution in specie of a pro rata number of securities of JEC and Exchangeco 1l held by the Fund. No fractional
Common Shares or JEC Notes or Exchangeco [1 Notes in integral multiples of less than $10 will be distributed and,
where the number of securities of JEC to be received by a Unitholder includes a fraction or a multiple less than $10,
such number shall be rounded to the next lowest whole number or integral of $10. The Fund shall be entitled to all
interest paid on the JEC Notes and the Exchangeco 11 Notes and the distributions paid on the Common Shares on or
before the date of the distribution in specie.

It is anticipated that the redemption right described above will not be the primary mechanism for holders of Units to
dispose of their Units. Securities of JEC and Exchangeco I1 which may be distributed in specie to Unitholders in
connection with a redemption will not be listed on any stock exchange and no market is expected to develop in
securities of JEC or Exchangeco 11 and they may be subject to resale restrictions under applicable securities laws.

Securities of JEC or Exchangeco II so distributed may not be qualified investments for trusts governed by registered
retirement savings plans, registered retirement income funds and deferred profit sharing plans and registered
education savings plans, each as defined in the Tax Act, depending upon the circumstances at the time.

Meetings of Unitholders

The Declaration of Trust provides that meetings of Unitholders must be called and held for the election or remaoval
of nominees of the Fund to serve as directors of JEC {except filling casual vacancies), the removal of the Trustee,
the appointment or removal of the auditors of the Fund, the appointment of an mspecior to investigate the
performance by the Trustee or Administrator in respect of their respective responsibilities and duties in respect of
the Fund, the approval of amendments to the Declaration of Trust (except as described under "Amendments to the
Declaration of Trust” below), the sale of all or substantially all of the assets of the Fund, the exercise of certain
voting rights attached to securities of JEC and Exchangeco I held by the Fund (ses "Exercise of Certain Voling
Rights Attached to Securities of JEC and Exchangeco II” below) and the dissolution of the Fund prior to the end of
its term. A resolution electing or removing nominees of the Fund to serve as directors of JEC and a resolution
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appointing or removing the Trustee or the auditors of the Fund must be passed by a simple majority of the votes cast
by Unitholders. The balance of the foregoing matters must be passed by a Special Resolution. Meetings of
Unitholders will be called and held annually for the election of the nominees of the Fund to serve as directors of JEC
and the appeintment of auditors of the Fund.

A mecting of Unitholders may be convened at any time and for any purpose by the Administrator or the Trustee and
must be convened, except in certain circumstances, if requisitioned by the holders of not less than 5% of the Units
then outstanding by a written requisition, A requisition must state in reasonable detail the business proposed to be
transacted at the meeting.

Unitholders may attend and vote at all meetings of the Unitholders either in person or by proxy and a proxy-halder
need not be a Unitholder. Two persons present in person or represented by proxy and representing in the aggregate
at least 25% of the votes attached to all outstanding Units shall constitute & quorum for the transaction of business at
all such meetings.

Pursuant to the Declaration of Trust, the holders of the Class A Preference Shares will be entitled to vote in all votes
of Unitholders {including resolutions in writing) as if they are the holders of the number of Units which they would
receive if they exercised their Shareholder Exchange Rights as of the record dates for such votes and shall be treated
in all respects as Unitholders for the purposes of any such vote.

The Declaration of Trust contains provisions as to the notice required and other procedures with respect to the
calling and holding of meetings of Unithalders.

Limitation on Non-Resident Ownership

In order for the Fund to maintain its status as a mutual fund trust under the Tax Act, the Fund must not be
established or maintained primarily for the benefit of non-residents of Canada within the meaning of the Tax Act.
Accordingly, the Declaration of Trust provides that at no time may non-residents of Canada be the beneficial owners
of a majority of the Units, The Trustee or the Administrator may require declarations as to the jurisdictions in which
beneficial owners of Units are resident. [If the Trustee or the Administrator becomes aware as a result of requiring
such that the beneficial owners of 49% of the Units then outstanding are, ar may be, non-residents or that such a
situation is imminent, the transfer agent and registrar shall make a public announcement thereof and shall not accept
a subscription for Units from or issue or register a transfer of Units to a person unless the person provides a
declaration that he or she is not a non-resident. If, notwithstanding the foregoing, the Trustee or the Administrator
determines that & majority of the Units are held by non-residents, the Trustee may send a netice to non-resident
holders of Units, ¢hosen in inverse order to the order of acquisition or registration or in such manner as the Trustee
or the Administrator may consider equitable and practicable, requiring them to sell their Units or a portion thereof
within a specified period of not less than 60 days. If the Unitholders receiving such notice have not sold the
specified number of Units or provided the Trustee or the Administrator with satisfactory evidence that they are not
non-residents within such period, the Trustee or the Administrator may, on behalf of such Unitholders, sell such
Units and, in the interim, shall suspend the voting and distribution rights attached to such Units. Upon such sale, the
affected holders shall cease to be holders of the Units and their righis shall be limited to receiving the net proceeds
of such sale,

Amendments to the Declaration of Trust
The Declaration of Trust may be amended or altered from time to time by Special Resolution of the Unitholders.

The Trustee may, without the approval of the Unitholders, make certain amendments to the Declaration of Trust,
including amendments:

(a) for the purpose of ensuring continuing compliance with applicable laws, regulations, requirements
or policies of any governmental authority having jurisdiction over the Trustee or over the Fund;

(b) which, in the opinion of counsel to the Fund, provide additional protection for Unitholders;
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(c) to remove any conflicts or inconsistencies in the Declaration of Trust or to make minor cotrections
which, in the opinion of the Trustee, are necessary or desirable and not prejudicial to the
Unitholders; and,

{d which, in the opinion of the Trustee, are necessary or desirable as a result of changes in Canadian
taxation laws.

On June 27, 2003, the Unitholders and holders of Preference Shares approved a Special Resolution amending the
Declaration of Trust to permit the Fynd to borrow money and guarantee the obligations of any subsidiary to provide
security therefore. On June 29, 2004, the Unitholders and holders of Preference Shares approved a Special
Resolution to further amend the Dreclaration of Trust to expand the investment powers of the Fund as set forth on
pages 19 to 21 of the Fund's Management Proxy Circular for ifs meeting held on June 29, 2004 under the heading
"Special Items of Business {(a) Proposed Amendment to the Fund's Declaration of Trust" which is incorporated
herein by reference (See SEDAR reference and praject # 794407 at SEDAR at www.sedar.com). . On December 20,
2007, the Unitholders and holders of Class A Preference Shares appraved a Special Resolution amending Section
3.6{a) of the Declaration of Trust to provide that the Administrator may, in its sole discretion, determine that Units
issued as part of a distribution not be immediately consolidated after the issue thereto. On May 14, 2009 the
Declaration of Trust was amended to change the name of the Fund to Just Energy Income Fund effective June 1,
2009. At its Annual and Special Meeting on June 25, 2009 the Fund obtained approval by way of a special
resolution to amend the Fund's Declaration of Trust to create special voting rights for the holders of exchangeable
securities to be {ssued in connection with the acquisition of Universal.

Term of the Fund

The Fund has been established for a term ending 21 years afier the date of death of the ast surviving issue of Her
Majesty, Queen Elizabeth 11, alive on February 14, 2001, On a date selected by a Trustee which is not more then
two years prior to the expiry of the term of the Fund, the Trustee is obligated to commence to wind up the affairs of
the Fund so that it will terminate on the expiration of the term. In addition, at any time prior to the expiry of the term
of the Fund, the Unitholders may by Special Resolution require the Trustee to commence to wind up the affairs of
the Fund.

The Declaration of Trust provides that, upon being required to commence to wind up the affairs of the Fund, the
Trustee will give notice thereof to the Unitholders, which notice shall designate the time or timses at which time
Unitholders may surrender their Units for cancellation and the date at which the register of Units will be closed.
After the date the register is closed, the Trustee shall proceed to wind up the affairs of the Fund s soon as may be
reasonably practicable and for such purpose shall, subject to any direction to the contrary in respect of a termination
authorized by a resolution of the Unitholders, sell and convert into money the Common Shares, the JEC Notes, the
Exchangeco II Common Shares and the Exchangeco II Notes and all other assets comprising the Fund in one
transaction or in a series of transactions at public or private sales and do all other acts appropriate to liquidate the
Fund. After paying, retiring, discharging or making provision for the payment, retirement or discharge of all known
liabilitics and obligations of the Fund and providing for indemnity against any other outstanding liabilities and
obligations, the Trustee shall distribute the remaining part of the proceeds of the sale of the Common Shares, the
JEC Notes, the Exchangeco [T Common Shares and the Exchangece II Notes and other assets together with any cash
forming part of the assets of the Fund among the Unitholders in accordance with their pro rata interests, If the
Trustee is unable to sell all or any of the Commeon Shares, the JEC Notes, the Exchangeco 11 Common Shares or the
Exchangeco 11 Notes or other assets which comprise part of the Fund by the date set for termination, the Trustee
may distribute the remaining Common Shares, JEC Notes, the Exchangeco II Common Shares and the Exchangeco
II Notes or other assets in specie direcily to the Unitholders in accordance with their pre rata interests subject to
obtaining all required regulatory approvals,

Takeover Bids

The Declaration of Trust contains provisions to the effect that if a takeover bid is made for the Units and not less
than 90% of the Units (other than Units held at the date of the taksover bid by or on behalf of the offeror or
associates or affiliates of the offeror) are taken up and paid for by the offeror, the offeror will be emtitled to acquire
the Units held by Unitholders who did not accept the iakeover bid on the terms offered by the offeror.
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Exercise of Certain Voting Rights Attached to Secyrities of JEC and Exchangeco 11

The Declaration of Trust provides that the Fund shall not vote its Common Shares, JEC Notes, Exchangeco 11
Common Shares or Exchangeco {1 Notes to authorize, among other things:

(a) any sale, lease or other disposition of all or substantially all of the assets of JEC or Exchangeco I,
except in conjunction with an internal reorganization;

)] any amalgamation (other than the Amalgamation or the amalgamation of JEC and Exchangeco [1
as may be contemplated by the JEC Shareholders’ Agreement), arrangement o other merger of
OESC with any other company, except in conjunction with an internal reorganization;

{c) any material amendment to the Note Indenture;
{d) any material amendment fo the Exchangeco I1 Note Indenture;

{e) any material amendment to the articles of JEC to change the authorized shere capital in a manner
which may be prejudicizal to the Fund or amend the rights, privileges and conditions attached to the
Common Shares or the Preference Shares;

i any material amendment to the articles of Exchangeco II to change the authorize share capital in a
manner which may be prejudicial to the Fund or amend the rights, privileges and conditions
attached to the Exchangeco 11 Common Shares; or

(g the removal of the Administrator,
without the authorization of the Unitholders by Special Resclution.
Information and Reports

The Fund furnishes to Unitholders such consolidated financial statements of the Fund (inchuding quarterly and
annual consolidated financial statements) and other reports as are from time to time required by applicable law,
including prescribed forms needed for the completion of Unitholders' tax returms under the Tax Act and equivalent
provincial legislation.

Prior te each meeting of Unitholders, the Trustee will provide the Unitholders {along with notice of such meeting)
all such information as is required by applicable law to be provided to such holders.

JEC has undertaken to provide the Fund with (i) a report of any material change that occurs in the affairs of JEC in
form and content that it would file with applicable regulatory authorities as if it were a reporting issuer; and (ii} all
financial statements that it would be required to file with applicable regulatory authorities as if it were a reporting
issuer under applicable secyrities laws. All such reports and statements will be provided to the Fund in a timely
manner so as to permit the Fynd to comply with the continuous disclosure requirements relating to reports of
material changes in its affairs and the delivery of financial statements as required under applicable securities laws.

Book-Entry Only System

Registration of interests in and transfers of the Units will be made only through a book-based system administered
by The Canadian Depository for Securities Limited ("CDS") (the "Book-Entry Only System"). On April 30, 2001
the Trustee delivered to CDS certificates evidencing the aggregate number of Units subscribed for pursuant to e final
prospectus for the Fund dated April 20, 2001, Similar deliveries were mede with respect to exercise of the over
allotment option on May 16, 2001 and upon the exchange of the subscription receipts for Units on May 8, 2002 and
were and will continue to be made in connection with the issue by the Fund of Units pursuant to; (a) the exercise of
Exchangeco [I Exchange Rights, (b) the exercise of options granted pursuant {0 the Fund's Unit Option Plan, (iii) the
exchange of unit appreciation rights granted pursuant to the Fund's 2004 Unit Appreciation Rights Plan and (iv) the
exchange of deferred unit grants granted pursuant to the Fund's Director Deferred Compensation Plan. Units must
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be purchased, transferred and surrendered for redemption through a participant in the CDS depository service (a
"CDS Participant"). All rights of Unitholders must be exercised through, and all payments or other property to
which such Unitholder is entitled will be made or delivered by, CDS or the CDS Participant through which the
Unitholder holds such Units. Upon purchase of any Units, the Unitholders will receive only a customer
confirmation from the registered dealer which is a CDS Participant and from or through which the Units are
purchased.

The ability of a beneficial owner of Units 1o pledge such Units or otherwise take action with respect 1o such
Unitholder’s interest in such Units {other than through a CDS Participant) may be limited due to the lack of a
physical certificate,

The Fund has the option to terminate registration of the Units through the Bock-Entry Only System in which case
certificates for the Units in fully registered form would be issued to beneficial owners of such Units or their
nominees.
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SCHEDULE "D" - FORM 52-110F1

AUDIT COMMITTEE INFORMATION REQUIRED IN AN AJF
(March 31, 2010)

The Aundit Committee's Charter. The text of JEC's Audit Committee’s charter as amended on May 20, 2010 is
attached hereto as Schedule "E".

Composition of the Audit Committee and Relevant Education and Experience. At March 31, 2010, JEC's
Audit Committee consisted of Michael J.L. Kirby (Cheir), Hugh D). Sepal, Brian RID. Smith and B. Bruce Gibson.
All membets of the audit committee are independent and financially literate (as those terms are defined in
Multilateral Instrument 52-110 — Audit Commitiees), Mr. Kirby, Chair of the Committee, has a PhiD in applied
mathematics and has been Chair of the Audit Committee for over eight years. He has been a member of the faculty
of several business schools, including the University of Chicago. For several years in the 1990’s he was Chair of the
Standing Senate Committee on Banking, Trade and Commerce, the Senate Committee which is responsible for all
legislation and regulations affecting business. Until recently, Mr. Kirby was Vice-Chair of the Accounting
Standards Oversight Board. Currently, he serves as a director of five TSX listed companies and is chair of the Audit
Committee of two of them: The Bank of Nova Scotia and Indige Books & Music In¢. Mr. Smith became a director
of JEC on August 21, 2001 and a member of the Audit Committee on August 13th, 2003. Mr. Smith has had
significant business experience including serving as Chair of BC Hydro from February 1996 to June 2001 and Chair
of Canadian National Railways from 1989 to 1994 where, in both positions he was inextricably involved in strategic
financial planning and reporting. In his role as Minister of Education, Minister of Energy and Mines and Attorney
General in the government of the Province of British Columbia between 1979 to 1954, Mr. Smith developed an
acute understanding of public and private finance matters. Mr. Smith serves on the board of two Canadian publicly
listed companies and has previously served as a member of the audit committee of a Canadian publicly listed
company. Mr. Se¢gal was President of the Institute for Research on Public Policy until May 31, 2006 and has been a
member of the JEC Audit Committee since 2003. Mr. Segal serves as a director of two TSX listed companies, SNC
Lavalin Inc. and Sun Life Financizl Inc. He has served as a member of the audit committee of two publicly listed
companies. He is a senior fellow at the Queen's School of Policy Studies and an Adjunct Professor at the Queen's
School of Business. MTr. Segal developed the ability to assess the general application of accouwnting principles in
connection with the accounting for estimates, accruals and reserves as President, between 1982 and 1991 of &
company with $100 million in sales. Beyond his undergraduate degree and business experience, Mr. Segal studied
trade economics at the graduate level and between 1982 and 1991, advised clients on takeovers and merger activity.
Between 1996 and 1998 he also served on the staff of a major Bay Street investment firm. Mr, Gibson has been a
Principal of Ryan Inc, for over three years, became a director of JEC on January 1, 2010 and was appointed a
member of JEC's Audit Committee on February 11, 2010, As Chief of Siaff to the Lieutenant Governor, State of
Texas, Mr., Gibson had oversight responsibility for the budget of the State of Texas for four years. As a Principal of
Ryan, Inc., Senior Vice President of Reliant Energy for five years and in many other business roles he has had
considerable financial experience in reviewing and responsibility for financial statements of several large private
enterprises.

Pre-Approval Policies and Procedures. Recommendations are made from time 1o time from management to the
Audit Committee for the engagement of all non-audil services. The Audit Commiltee considers such
recommendations for pre-approval at its quarterty meetings or sooner, if necessary providing that where necessary,
this function may be delegated to the Chair of the Audit Committee for approval on the basis that the Chair reports
all such approvals to the Audit Committee at its next regularly scheduled meeting.

External Auditor Service Fees (By Category). For fiscal 2010, fees charged by KPMG LLP for the audit and
related services to the Fund and its affiliates were $1,234,400 (2009 - $565,066). Fees for audit related services
amounted to $140,095 (2009 - $445,644) and other fees were 514,700 (2009 — $27,272). Tuotal fees for fiscal 2010
were $1,389,195 (2009 - $1,037,982). No other services were provided to JEC and its subsidiaries by KPMG LLP.



53

SCHEDULE "E" - AUDIT COMMITTEE MANDATE

JUST ENERGY CORP.(THE "COMPANY")*
*{as attorney and administrator for Just Energy Income Fund (the "Fund™))

1. Composition

Applicable Canadian corporate and provincial securities legislation, regulation and polictes and the Toronto Stock
Exchange by-laws rules, regulation and policies ("Applicable Legislation") require that an audit commitiee (the
"Committee") be comprised of a minimum of three directors, all of whom will be independent as defined by
Applicable Legislation and each of whom shall not have any meterial relationship with the Fund or any affiliate
thereof, i.e., a relationship that could, in the view of the Company’s board of directors (the "Board") reasonably
interfere with the exercise of a member's independent judgment.

The Board of Directors of the Company (the "Board™) will appoint the members of the Commitice annually at the
first mecting of the Board after the annual meeting of unitholders of the Fund and shall ensure that the members of
the Committee meet the qualifications and other requirements outlined in {a) above.

Commitiee members will be appointed for 2 one year term and may be reappoinied subject to the discretion of the
Board having regard: (i) to Applicable Legislation and, (ii) the desire for continuity and for periodic rotation of
Committee members.

One of the members of the Commitiee who is otherwise qualified under Applicable Legislation shall be appointed
Committee Chair by the Board. The Committee shall appoint a Secretary. Any Committee member, who for any
reason, is no longer independent, ceases to be a member of the Committee,

2. Authority

The Board may authorize the Committee to investigate any activity of the Fund or the Company and any affiliate
thereof for which the Committee has responsibility or with respect to those responsibilities imposed on audit
committees herein and by Applicable Legislation. All employees are to co-operate as requested by the Committee.

The Committee may, without the approval of management, retain persons having special expertise to assist the
Committec in fulfilling its responsibilities, including outside counsel or financial experts and provide for their
remuneration,

The external auditor and internal audit shall report to the Committee.
3. Meetings

The Committee is to meet at least four times per year preferably immediately following the meeting of the Risk
Committee. The meetings will be scheduled to permit the review of the scope of the audit as presented by the Fund's
auditor before commencement of the audit and the timely review of the quarterly and annual financial statements
and such other annual filings required to be made by the Fund and any affiliate thereof comiaining financial
information about the Fund and any affiliate thereof including the AIF, MD&A (quarterly and annusal), quarterly
press releases, reports to Unitholders the management prexy circular and such other disclosure documents applicable
to the Fund and any affiliate thereof which contain financial data based upon, derived from or 0 form part of the
financial statements of the Fund and contemplated by Applicable Legislation.

Meetings of the Commitize shall be validly constituted if a majority of members of the Committes are present in
person or by telephone ¢onference. Additional meetings may be held as deemed necessary by the Committee Chair
or as requesied by any member or the external auditors or any director of the Company not 2 member of the
Committee,
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Any member of the external auditors of the Fund is entitled to receive notice of every meeting of the Committee and
at the Company’s expense, to attend and be heard thereat and, if requested by a member of the Commitiee, to attend
any meeting of the Committee.

The Committee should require the attendance of the Fynd's auditors at least once each year, and at such other times
as the Committee deems appropriate in the context of Applicable Legislation and its responsibilities as outlined
below. The Fund's external auditor shall be requested to review and comment on all disclosure documents issued by
the Fund or the Company containing financial statcments or information derived therefrom.

The Committee shall meet privately with the external auditor at least quarterly excluding members of management
other than the Secretary to the Cominittee. The Committee shall meet privately with the internal andit staff at least
twice yearly excluding other members of management other than the Secretary to the Commitiee.

4, Reporting

The minutes of all meetings of the Committee are to be provided to the Board and to the Fund's auditor. Oral reports
by the Chair on recent matters not yet minuted will be provided to the Board at its next meeting. Minutes of all
Cornmittee meetings will be subsequently reviewed and approved by the Commitiee,

Supporting schedules and information reviewed by the Committee will be available for examination by any director
ot the Fund's auditor upon request to the Secretary of the Committee.

Responsibilities

L. The general responsibility of the Committee is to assist the Board in fulfilling its oversight responsibilities
with respect to: (i) the integrity of annual and quarterly financial statements to be provided to unitholders
and regulatory bodies; (ii) compliance with accounting and finance based legal and regulatory
requirements; (iii) the independent auditor's qualifications and independence; (iv) the system of intemal
accounting and financial reporting controls that management has established; (v) performance of the
internal and external audit process and of the independent auditor; (vi) to the extent not addressed by the
Risk Committee, the implementation and effectiveness of the policies of the Fund relating to Risk
Management Policy and Procedures, the Policy on Distributions and such other policies of the Fund
approved from time to time by the Board or the Committee; and {vii) as may be required or applicable,
similar responsibilities with respect to Just Enetgy Exchange Corp.

(a) The specific responsibilities of the Committee shall be as follows:

(i to review the Fund's quarterly and annual financial statements and any other financial
statements of the Fund and its affiliates required to be prepared by Applicable Legislation
or otherwise for dissemination to the public, so as to be satisfied they are fairly presonted
in accordance with generally accepted accounting principles and in accordance with
Applicable Legislation and to recommend to the Board whether the quarterly and the
annyal financial statements and any such other financial statements should be approved
by the Board;

(ii) prior to the dissemination to the publie, to review the financial information and financial
data contained in the Fund's quarterly financial statements, Annual Report to Unitholders
and other financial publications of the Fund or any affiliate thereof (including the Fund's
interim and year end menagement discussions and analysis of financial condition and
results of operation, annual information form, proxy information circular, quarterly press
releases and material and timely disclosure reports containing any financial data) end the
financial information contained in a prospectus of the Fund or any affiliate thereof or
other document filed with any regulatory authority so as to be satisfied that the financial
information and financial data is not significantly ¢troneous, misleading or incomplete
and contains full, true and plain disclosure of all material facts or as otherwise required
by Applicable Legislation and to make recommendations to the Board with respect to all
such disclosure documents;
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to be satisfied that management of the Fund and any affiliate thereof have implemented
appropriate systems of capture of financial information and internal control over financial
reporting and that these are operating effectively;

to be satisfied that management of the Fund and the Company have implemented
appropriate systems of internal control to ensure compliance with Applicable Legislation
and ethical requirements and particularly to be satisfied that intemal controls over
financial reporting and disclosure controls and procedures are in place and that internal
controls have been designed and implemented to provide reasonable assurance that the
Fund's financial statements and other documents required to be mailed to unitholders or
filed with regulatary authorities are fairly presented so as to enable the Chief Financlal
Officer and the Chief Executive Officer {and any other officer or director of the Company
as may be required by Applicable Legislation) to personally certify the Fund's financial
statements as required by Applicable Legislation;

to the extent not addressed by the Risk Committee, to be satisfied that management of the
Fund, the Company and each affiliate thereof have implemented effective systems to
identify significant financial and other risks of the business and changes to these risks.
The Committee will review reports from management related to these risks and to make
recommendations to the Board with respect to a Risk Management Policy;

to recommend {o Board the appointment of external auditors nominated at each annual
meeting of unitholders and provide oversight with respect to the external audit
engagemeni. The Committee will also recommend to the Board the re-appointment or
appointment of the external auditors and the compensation payable to them. The
Commirtee will pre-approve all non audit services to be provided to the Fund and its
affiliates by the Fund's external auditors providing that where necessary, this function
may be delegated to the Chair of the Committee for approval on the basis that the Chair
reports all such approvals to the Commitiee at its next regularly scheduled meeting;

to be satisfied that any significant or material matier brought to the attention of the
Committee by the Fund's external auditors and internal audit or matters where there is
significant disagreement between the Fund's external auditors and/or internal audit and
Company officers (including the resolution or proposed resolution thereof) are
communicated to the Board;

to be satisfied that all significant matters raised in any report to management by the
external auditors and internal audit are being addressed and dealt with by management in
a satisfactory manner and, to the extent they are not, to make a report to the Board;

to be satisfied that the declaration and payment of dividends and/or distributions by any
affiliaste of the Fund to the Fund or io any affiliate thereof and the declaration and
payment of distributions by the Fund to its unitholders, meet applicable legai
requirements and Applicable Legislation and to make recommendations to the Board
with respect thereto;

as and when required by Applicable Legislation or as otherwise required including the
laws and regulations in all jurisdictions in which it operates to establish independent
procedures (A) for the receipt, retention and treatment of complaints received by the
Fund or any affiliate thereof regarding accounting, internal accounting controls or
auditing matters, and (B) for the confidential communication of anonymous submissions
to the Fund or any affiliate thereof and a member of the Committee of concerns regarding
questicnable accounting or auditing matters from employees including the submission of
those complaints and concems by logging into www justenergy.ethicspoint.com,
selecting the Just Energy Group or JEG as the company and following the prompts which
are available. This service is interactive and anonymous;


http://www.justenergy,ethicspomt,com

(b)

(x)

(xii)

(xiii}

(xiv)
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as and when required by Applicable Legislation, to be satisfied that disclosure controls
and procedures are in place to ensure that material information required to be disclosed
by Applicable Legislation is recorded, processed and summarized and reported within the
time periods specified in Applicable Legislation;

to ensure that the external auditors report annually on matiers of independence;

to ensure that the external and internal auditors prepare an external audit plan which, with
any changes thereto, is reviewed by and acceptable to the Committee;

to review and approve the hiring policies of the Fund and any affiliate thereof regarding
partners, employees (past or current) of the present and former external suditors of the
Fund;

to review semi-annually all expenses relating to consulting and professional services
including legal and audit;

1o review semi annually executive business expensés;

to review, analyse and implement all necessary procedures, controls and other similar
requirements relating to financial matters arising from proposals to amend or introduce
Applicable Legislation and the implementation or promulgation thereof;

once or more annually, as the Corporate Governance and Nominating Committee (CGN
Committee) decides, to receive for consideration that Committee's evaluation of this
Mandate and any recommended changes. Review and assess the CGN Committee's
recommended changes and make recommendations to the Board for consideration.

to carry out any other appropriate duties and responsibilities assigned to the Committee
by the Board,

1o honour the spirit and intent of Applicable Legislation as it evolves, authority io make
minor technical amendments to this Mandate is delegated to the Corporate Secretary,
who will report any amendments to the CGN Committee at its next meeting.

The Chair of the CGN Committes, in consultation with the Chair of the Commitiee, will
periodically review the effectiveness of the Committee and the performance of each Committee
member and report to the Board on their conclusions,

(Approved as amended by the Board of Directors on May 20, 2010)



Canadian Imperial Bank of Commerce New York Agency oL o

Mace and date ¢f lssue . 1ihet date d'dmitsion

IRREYOCABLE STANDBY LETTER OF CREDIT NO. CMUS 09-000%

Beneficiary: licant:
Columbin Gas of Ohlo, lnc Commerce Energy, Inc
200 Civic Center Drive 6348 Dixie Road, Suite 200
Columbus, OH 43215 Mississauga, ON

LST 2Eé6
Issuagce Date: July 22, 2009 Expiration Date: July 31, 2018

We, Canadian Imperial Bank of Commerce, hereby establish our Imevocable Standby Letier of Credit No.
CMUS 09-0009 in favor of Columbia Gas of Ohio, Inc: (herein “Beneficiary,”) for the account of
Commerce Energy, Inc for an amount not exceeding US$ 500,000 (Five Hundred Thousand and 0/100)
expiring at close of business on July 31, 20103 RE

This Letter of Credit is available to Beneficiary by payment at sight upon presentation of the following
dacuments by Beneficiary:

1. The original of Letter of Credit and any amendments thereto, if any.

2. Adated statement purported to be signed by an authorized representative of the Beneficiary siating
either:

A, We , Columbia Gas of Ohio, Inc certify that USD , the amount drawn under this
Letter of Credit represents an amount due and owing to the Beneficiary and unpaid by
Applicant pursuant to onc or more Agreemenis between Beneficiary and Applicant.

Or

B. This Letter of Credit has not been renewed, replaced, or extend within thirty days of the date
of expiration hereof and Applicant is required under the terms of one or more agrecmeni(s) to
have & Letter of Credit in place in an amount not less than the amount being drawn

3. Ifthe draw is being made pursuant to 2 A ahmre,ghen a copy of the unpaid invoice(s).

Panial and /or multiple drawings are permltled

We agree to honor and pay any drawing if presented in the manner and at the address set forth below in
compliance with all of the terms of this Letter of Credit. If a drawing is presented prior to 11:00 A.M,,
Eastern Standard Time, on a Business Day, payment shall be made in immediately available funds to the
account number or address designated by the Beneficiary on the same Business Day. If a drawing is
presented at or afier 11:00 A.M,, Eastern Standard Time, on a Business Day, payment shall be made in
immediately available finds to the account number or address designated by the Beneficiary on the next
Business Day. The term “Business Day” means any day which is not a Saturday, a Sunday, or a Day on
which Banking institutions in the state of Indiana are required or authorized by law or executive order to
remain closed and the Issuing Bank is in fact closed.

The CIBC logo I§ & repistersd trademark of Banque CIBC.  Le Jogo CIRC est une marque de commerce de 10 Banque CIBC.




Specification of negotiations made under the instrument
Détall des négociations effectuées en vertu de cet instrument

Date of negotiation
Date de négociation

Name of negotiating Bank
Nom de la bangue négociatrice

Amaunt In words
Montant en letires

Amouni in figures
Mantant en chifires
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Canadian Imperial Bank of Commerce New York Agency F106C BIL-030%

Plaze and date of isue  Lieu et dafe d’dmitsion

Drafls may be presented at our counter in person, or via U.S. certified mail or nationally recognized
overnight courier, or facsimile transmission which must be followed by overnight courier (the claim would
be effective only upon receipt of decuments at our counier), at the following address:

Issuing Bank: Canadian Imperial Bank of Commerce
Address: 423 Lexington Avenue, 4™ Floor, New York, NY, 10017
Facsimile No, 905-948-1934

All cosis related to drawings ander this Letter of Credit shall be charged to the account of the applicant.

It is & condition of this Letler of Credit that it shall be deermned automatically extended without writlen
amendment [or one year periods from the present or any future expiry date unless at least Sixty (60) days
prior to such Expiration Date, we send the beneficiory notice at the above stated address by overnight courier
that we elect not to extend this Letter of Credit beyond the initial or any extended expiry date thereof.

We hereby engage with you that all documents presented in compliance with the terms of this credit will be
duly honored if drawn and presented for paymentwon,prybofore the Expiry Date of this credit. Except as
otherwise expressty stated herein, this credit is subject 1o the Internationa] Standby Practices 1993 (ISP 98).
This Letter of Credit shall be governed by, and construed in accordance with the laws of the state of Indiana,
withowt regard to principles of conflict laws,

Canadian hoperial Bank of Commerce

@3 5 ~ )

Authorized Signatory

Xis-15"

Allan Lozanovski
Asst, General MHI‘I&QN‘

SN ()
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The TBC logo is a registarad trademark of Bangue CIRC.  [# logp CIBE est une margue ot commerce de Ja fangue CIBC.




Spenifinatinn of negotiations made under the instrument
Détail des négociations effectuées en vertu de cet instrument

Date of negotiation Name of negoliating Bank Amoun In words Amount in figuses
Date de négociatian Nom de /a bangue négadiatrce Montant en lettres Mantant en chiffres




EXHIBIT C-5
FORECASTED FINANCIAL STATEMENTS
CONFIDENTIAL AND PROPRIETARY INFORMATION
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

This exhibit contains proprietary and confidential information and is being submitted under seal.



EXHIBIT C-6
CREDIT RATING

EXHIBIT C-7
CREDIT REPORT
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

The 2010 Dunn and Bradstreet Business Information report for the applicant’s parent
company, Just Energy Income Fund, is attached which contains credit ratings,



ATTN:Rauf Sheikh
Report Printed:February 16, 2010

Live Report : Just Energy Income Fund

D-U-N-5® Number; 25-193-0624
Trade Names: No trade names for this company.

Endorsement/Billing Reference: rsheikh@enargysavings.com

D&B Address
Added to Postfolle:]
Address 100 King St Suils 3630 Location Type Headausrters ul 21 2009
Taronta,ON - MaN 1L3 Web
Phone 416-357-5930
Fax 416-357-4749
Company Summary
Score Bar D&B Company Overview
This is a Headquarters Location
PAYDEX® o UNL e res

Commerdial Credit Scora Class .3,

Financial Stress Class 1
DB Rating . OV S

Financial Stress Score Class

Financial Stress Score Class: 1
{Lowest Risk:1; Highest Risk:5)

lLow risk of severe financial strass over the next 12
months.

Corporate Linkage

Rebecca MacDonald Chalrman of the Board
YearStared 2000 o i

Employees 600(6Here) . ...
8ic . ex

Line of Engaged as managers or agents for
business  mutuslfunds _

Record
D&BRating -

Former D&B SA3
Rating

Clear

Actual Sales $1,896,213,000 (CAD)

Actual Net  -$809,547,000 {CAD)
Warth

Commercial Crodit Scorp Class

Commercial Credit Score Class: 3

{Lowest Risk:1; Highest Risk:5)
Medlum risk of severe payment delinquency over next
12 months.

Subsidiaries {Domestic)

--------------------------------------------------------------

Company
Just Energy Corp
Just Energy Exchange Comp
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City , Province D-U-N-50 NUMBER
Mississauga, ONTARIO 24-885-7518
Mississauga, ONTARIO 24-382-6224




Predictive Scores
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Branches (Domestic)

Company City , Province D-U-N-5® NUMBER
Just Energy Income Fund Mississauga, ONTARIO 24-340-3743
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Credit Capacity Summary

This credit rating was assigned because of D&B's assessment of the company's creditworthiness, For more Information, see the
" D&B Rating Key.".

Cyrrent Rating-

Former Rating 5A3

Sales: $1,899,213,.000
Total Employess B0G{ & here)
Net Worth -$808,647,000

I s Lot

Average High Credit; N/A
LargestHigh Credit: . . . $2,500

Note: The Worth amount in this section may have been adjusted by D&B to reflect typical deductions, such as certain intengible assets.

Financial Stress Class Summary

Financial Stress Score Class

Financial Stress Score Class: 1

{Lowest Risk:1; Highest Risk:5)

Financial Siress National Percentile : 52 { Highest Risk: 1; Lowest Risk: 100)
Industry Madian Percentile: 43 { Highest Risk: 1; Lowest Risk: 100)
FInancial Stress Score: 1380 ( Highest Risk: 1001; Lowest Risk: 1860 )

The Financial Stress Class of this business is based on the following factors:
Yrs, under Current Mgmt, suggests lower risk of finandial stress
Clear D&B Record present for this im

Indication of lower risk industry classification.

No Record of facilities ownership in D&B's file.

Negative Nat worth

Campany Age or Date suggest potential higher Hak of fin. stress
Tolal Assets to Sales ralio suggests higher risk of fir. stress
Soivency (Current) ratic suggests higher risk of fin, stress
Solvency (Quick) ratio suggests higher risk of fin. stress

No record of open suitsfliensfjudgements in D&B files in 3 years

Credit Score Class Summary

Credit Score Class

Credit Score Class ; 3 @'

{Lowest Risk:1; Highest Risk:S)
Credit Score National Percentile: 68 ( Highest Risk: 1; Lowast Risk: 100)

Industry Median Percentile: 41 { Highest Risk: 1; Lowest Risk: 100)
Credit Score: 511 { Highest Risk: 101; Lowest Risk: 680 )
Negative Pay Experieance Percent: 100 %

Bad Rate: ]

The Credit Score Class of this husiness is based on the following factors:
Company Type suggests potantial higher risk.

Company Age or Date suggest potential higher risk of fin. stresa
Payment experiences suggests potsntial higher risk.



* Some frade experiences are slow or negative.
b

Trade Payments
D P D e e e et e e e e e
Current Paydex is NA
Industry Median is 78

Payment Trend currently I NA

Indications of slowness can be the result of dispute over merchandise, skipped invoices etc. Accounts are sometimes placed for collection even though
the existence or amount of the debt is disputed.

Total payment Experiences in D&Ba Flle (HQ) 2
Payments Within Terms (not dotlar weighted) NA
Total Placed For Callection 0
Averaga High Credit NA
Largest High Credit $2,500
Highest Now Cwing $0

PAYD EX@ Yeaﬂy Trerll:l 24 Morlth PAYDEX@
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»Top Quartile 80
>Industry Median 79
>Bottom Quartile 88
Payment Habits
Daya Slow
Et;‘g;?; § Total Amount % Prompt <1 M -s& ' 6190 90>
12 months ending Feb 2010 2 $5,000 100 % 0 0 0
3 monihs ending Feb 2010 2 $5,000 100 % 4] i) 0 0
Credit Extended
Cver 100,000 o] $0 0% o o 0 0
50,000 - 60,908 1] $0 0% 1] o Q 0
15,000 - 49,999 o] $0 0% 1] 0 0 b}
5,000~ 14,999 D $0 0 % D o Q 0
1,000 - 4,888 2 35,000 100 % D o L] 1]
Under 1000 4] $0 0% o 1] a o
Trade at Mel tenms o] $0 0% o 1] a a
Trade at Discount 0 $0 0% 0 o 4] 0
Cash Experiences 0 0
Placed for Callecticn 0 $0
Unfavorable Comments 0 $0

Based on payments collected over last 12 months.

For all Payment experiences reflect how bills are met In relation to the terms granted. In some instances, payment beyond terms can be the result of
disputes over merchandise, skippex invoices ete.

Industry Payments

* The higheat Now Owes on file is $0 .
* The Highest Past Dug on file is $0 .

Below is an overview of the company's dollar-welghtad payments, segmented by its supphiers' primary industries:

Total Largest Days Slow
Total bolar High VI < 31460 8190 90>
Revd Terms
Amts Credit
Top Industries
WHL COMMERCL EQUIP 2 $6,000 $2,500 <00 0 Q 0
Other payment categories
Cash Experiences ] $080
Payment Records Unknawn 0 $0%$0
Unfavorable Comments a $0%0
Placed For Gollection 0 N/A

Accounts are sometimes placed for collection even though the existance of amount of the debkt is disputed.
Indications of slowness can be result of dispute over merchandise, skippad involces etc.

Detailed pavment history for this company



Date Last

meparadPayingRecord | MR Credt NowOues  PustDue  Sellng  Sle
(mm/yy) {month)
03/08 Ppt 2,500 0 0 12
b2/o8 Bpt 2,500 1] 0 12

Payments Detall Key : Il 30 or more days beyond terms

Payment experiences refiect how bills are met in relation to the terms granted. [n some instances payment beyond terms can be the result of disputes
over merchandise, skipped invoices atc.

History and Operations_

LU O G

Company Overviaw
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Company Nama Just Energy Income Fund
Address 100 King St Sulte 3830 Toronto , ON - MON 1L3
Phone 416 - 367 - 5930
Fax 416 - 367 - 4749
History

Principals and Management

MacDonald, Rebecra Chairman of the Boarg, Direcior, Active since 2001, In cument position since 2001, 1990 to date Ontario Energy Savings
Corporation, Presidant,

Brussa, John A Director. Not active in dally affairs. In cumrent position since 2001. Gurrently Bumet Duckworlh & Palmer LLP, Pariner.
Sepgal, Hugh D. Director. Not active in daily affairs. In cument position since 2001, Currently Instituta for Ressarch on Public Policy, President.

Smith, Brian R.D. Director. Not active in daily affairs. In currant position since 2001, 1P86-2001 BC Hydro, Chairman of the Board, Curently Federal
Chief Treaty Negotiator and Energy Constiltant.

Kirby, Michael Director. Not active in daity affalrs. in curent position since 2001. Currently Member of the Senate of Canada.
Gitfin, Gordon D. Director. In current position since 2006, Currenily McKenna, Long & Aldridge LLP, Senior Partner.

Hartwick, Ken Fresident, Chief Executive Officer, CA. Active since 2004. In current posifion singe 2006, 2001-2004 Hydro One, Chief Finanglai
Officer.

BACKGROUND ! OWNERSHIP

Public Corporation. Reqgistration Details Unavallable.

Business Commenced On Feb-14-2001

Present Control Succeeded 2001
Operations

Total Employees oo

Total Employees 600

(1ast year)

Employees Here §

Sic

€211 0007 Engaged as managers or agents for mutual funds 100 %

Principal Clients Commaerical Entities, General Public
Principal Territory North America, Export



Principal Selling Special agreament 100%

* Terms
Facllities Rents Brick tuilging
L.ocation Central Business
Bank Reference

CIBC 6266 Dixie Rd , Mississaugs , ON
TEL 905 - 670 - 1848

Financial Statements

D&B Financial Statements
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M currency amounts in the tables below are denominated in Canadian Dallars unless atherwise stated

IR

Fiscal Consolidated 2007-03- Fiscal Consolidated 2008-03-  Fiscal Consolidated 2009-03-
31 000's 31 000's 31000's
Current Assets $247,328 $489,825 $380,473
Current Liabllitles $167,560 £263,902 §747 447
Total Assets $367.227 $708,115 $535,755
Long Term Debt $19,509 $246,248 $480,894
Total Liabilities
Tangible Worih $46,582 $82,819 (3808,647}
Sales $1,532,317 $1,738,690 $1,888,213
Met Income s8a a1z $152,761 (51,107 473)
Fiscal Financial Statement Mar 31 20089 000°'s Consolidated
Asuats Linbifttles
Cash $66,703 Accounts Payable & §165,434
Accounts Receivable $249 480 Accruals !
Inventory $8,047 Accruals $41,379
Prepaid Expenses 52,020 Taxes 51,906
Other Curreny Assets $5,544 Employees Deduction | $1,003
Total Curent Assets $388,473 Owing Clients $7,308
Fixed Assets 310,971 Other Current Liabilities $518,352
Goodwill $117,081 Total Current Liabllitles $747 447
Other Assels $10,250 Long Term Debt $76,500
Total Assets $535,755 Minority Interest $292
Othver Non-Current
Liabifiles $404.102
Capital Stock $308,454
Accumulated Deficit {$1,105.,711)
Sumplus $14,671
Total Liabilities + Equity $635,755
Fiscal Profit And Loss Mar 31 2009 DO0's Consolidated
Sales/Revenue $1,899,213
Net Income after Taxes(Loss) ($1,107,473)
At start amount $82,019
Chenges in Capital Stack $20,351
Withdrawis $163,937
Exdraordinary tems $19,067
Intangible Adjustements ($915)
At and amount (5808,847)
Net Worth in Summary Section was computed after deduction of Intangibles
Date Received: Jul 3 2009, Source: publicsources
Accountant: KPMG LLP, Toronto ON Status: audited
Jul 03 2009 Attempts to corttact principals{s) were unsuccessful
Key Business Ratlos
Based on this Number of Establishments 42
The Business Industry Medlan Industry Quartile
Profitability
Retun on Sales -58.31 279 1
Return on Net Worth =268,07 0.92 1
Retum on Assets -206.71 0.36 1
Short-Term Solvency
Current Ratig 0.51 1.2 4
Quick Ratio 0.42 1.12 4



Current Liabilitias/Net Worth 180.82 2577 1
++ Gurrent Liablities/inventory -999.99 2577 1
Fixed Assets/Net Warth 4.83 8.38 4
Efficiency
Asset fSales 28.2 D243 4
Sales/Net Warking Capital -5.29 0.82 4
Collection Penod 47.94 81.47 4
Sales Anventory 273.38 22.08 1
Accounts Payable/Sales 8.7 16.18 4
Litilization
Tolal Liabs/Net Warth 120.68 125.68 2
Request Financial Statements
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Requested finandials are provided by Just Energy Income Fund and are not DUNSRIght certifiad.

View Snapshots

View Snapshots

This information may not be reproduced in whale or In part by any means of reproduction.




Commerce Energy, Inc. dba
Commerce Energy of Ohio, Inc.
Case No. (2-1828-GA-CRS

EXHIBIT C-8
BANKRUPTCY INFORMATION

Not Applicable.



EXHIBIT C-9
MERGER INFORMATION
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

In December, 2008, Commerce Energy, Inc. was acquired by Universal Energy Group Ltd.
(“UEG”). A notice of this acquisition was submitted to the Commission on December 18,
2008 that explained this transaction.

In July, 2009 Just Energy Income Fund (formerly Energy Savings Income Fund) acquired all
outstanding commeon shares of UEG. A material change notice was filed on July 23, 2009
that further explained this transaction.

In May, 2010 the applicant’s parent company, Just Energy Income Fund, indirectly
acquired all of the issued and outstanding shares of Hudson Parent Holdings, LLC and
Hudson Energy Corp. (collectively, “Hudson™). Hudson Energy Services, LLC an
approved energy supplier and an affiliate of Hudson, is now a subsidiary of Just Energy.
Hudson Energy Services, LLC, will continue to operate as a separate subsidiary of Just
Energy and cantinue to serve its current base of customers as well as market to new
customers.



EXHIBIT D-1
OPERATIONS
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

The applicant is a third party electricity and natural gas supplier that provides
customer choice and competitive pricing of energy to retail customers. The
operations department contracts bilaterally with other energy suppliers to serve our
retail load and to fulfill other company requirements, such as filling storage
facilities and balancing supply pools. The applicant utilizes these facilities and pools
to fulfill delivery requirements to various local distribution companies and their city
gates. Contract purchases range from daily spot structures to yearly supply
acquisitions.



EXHIBIT D-2
OPERATIONS EXPERTISE
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

The applicant’s operations department handles all nominations and scheduling of
the purchases referenced in Exhibit D-1, retail load and other company
requirements. The analysts monitor the individual markets and the marketplace
closely. They are on call 24 hours a day ¢o ensure that all necessary pipeline and
utility requirements are met. The operations department is responsible for
nominations, balancing, scheduling and purchasing requirements in-house for over
60,000 customers in several gas markets around the country.



EXHIBIT D-3
KEY TECHNICAL PERSONNEL
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

KEN HARTWICK, C.A.

President and Chief Executive Officer

Mr. Hartwick’s experience in the energy industry spans several markets having played an integral role as Commerce
Energy’s parent company’s Chief Financial Officer since April 2004 and launching Just Energy’s businesses in Alberta,
British Columbia, [ndiana, and Texas as well as growing the businesses already established in Manitoba, Ontario, Quebec,
Illinois, and New York. Mr. Hartwick understands the issues facing generation businesses through his role on the Board
of the Atlantic Power Corporation. He has been engaged in the energy industry with one of the largest distribution
companies in North America, Hydro One Inc, gaining increasing executive-level responsibility throughout his career
there, and providing strategic direction as Ontario transitions towards a competitive energy marketplace. Mr, Hartwick has
over 13 years of strong management experience in the electric and gas energy sector, and over 20 years demonstrated
experience in the financial and administration sector including profit and loss responsibilities. Please see Exhibit A-14 for
contact information.

GORD POTTER

Executive Vice President Legal and Regulatory Affairs

With almost 10 vears experience in the energy industry, Gord oversees legal, regulatory and government
relations activity across all 20 markets that Just Energy operates in and this collective experience informs
credible policy-making decisions, Focused primarily on retail markets, Gord has been actively involved in the
design & development of policy, industry rules and regulations and the underlying business and technical
processes supporting these markets in North America. For several years, Gord has served as a member of the
Alberta Department of Energy’s Electric Utilities Act Advisory Committee and the Retail Market Coordinating
Committee. He has participated in the regulatory rule development and market design for Ontario, British
Columbia, Alberta and Texas. In Ontario, he played a role in the industry market design and Rule
development for Ontario Electricity. He was an active contributor in the Electronic Business Transactions Rules
development under the auspices of the OEB as he was a member of the OEB EBT Advisory Committee.
Currently, he is the Chair of the Marketers and Retailers Sector Committee of the Ontatio Energy Association in
Ontario. Preceding his expetience in the deregulated energy market, Gord enjoyed 14 years in the Canadian telecom
industry. At the time of deregulation of local telecommunications in 1997, Gord held an active leadership role in the
development of market design, rules regulations, as the Chair of several industry working groups established under the
auspices of the Federal Regulator — the C.R.T.C. Please see Exhibit A-14 for contact information. '

BLAKE LASUZZO

Vice President, Supply

Blake Lasuzzo runs the Supply department. This department is responsible for all aspects related to procurement,
scheduling, pricing, structuring, load forecasting, and monthly rate setting for all of the company’s Natural Gas and
Electricity markets. Prior to joining the company, he worked in various arenas of the energy business with EOTT Energy
and Devon Energy. Lasuzzo has over 8 years combined energy operational and sales experience. Lasuzzo eamed
Bachelor of Arts degrees in both Finance and Eanergy Management from the University of Oklahoma. Please see Exhibit
A-14 for contact information.

ROBERT SCOTT GAHN

Executive Vice President

Scott was appointed Chief Operating Officer in July 2009. Prior to this Mr. Gahn was Chief Executive Officer and co-
founder of Just Energy Texas LP. He began his career in 1986 at the Virginia State Corporation Commission, where he
focused on energy utilities with specific focus on the newly deregulated natural gas market. In 1992 he moved from the
Virginia SCC to New York State Electric & Gas Corporation where he rose to the position of Manager of Rates, with
responsibility for rate and regulatory matters, commodity risk management and policies related to deregulation and
customer choice. In 1997, Scoit joined Enron Capital & Trade Resources where he worked in various positions leading
ultimately to Managing Director of Enron Direct, a rapidly growing business focused on selling and supplying natural gas
and electricity to small and medium sized businesses throughout the United States. Scott has over 20 years of energy




.industfy experience. He is a graduate of Virginia Tech and has a Master of Economics degree from Virginia
Commonwealth University. Please see Exhibit A-14 for contact information.

DEBORAH D. MERRIL,

Vice President Marketing and Sales

Deborah joined Just Energy Corp. in May 2007. She was a founding pariner of Just Energy Texas LP where she also ran -
the sales and marketing functions. Deborah has over 13 years of experience in the retail energy industry, ranging from
Transaction Structuring, Large Commercial Sales, Commodity Risk Management and Logistics. She is a graduate of The
College of Wooster and has a Master of Business Administration from Texas A&M University. Please see Exhibit A-14
for contact information.

MICHAEL HAUGH

Manager of Regulatory Affairs — U.S. Markets

Michael Haugh has worked in the natural gas and electric markets for the past 15 years. During that time he has worked
in retail and wholesale trading, sales and most recently regulatory affairs. Michael has worked for major electric and
natural gas utilities, deregulated utility affiliates, stand alone energy marketing companies and also spent four years with
the Ohio Consumers’ Counsel. As Manager of Regulatory Atfairs, Michae! is responsible for advacating for competitive
energy markets on behalf of Just Energy in Ohio, Michigan, Pennsylvania, Massachusetts and New Jersey. He represents
the company internally and externally across the business spectrum and keeps the company up to date on regulatory
matters, insures compliance and identification of business risks and opportunities.

Tel: 614-364-2232

Email: mhaugh(@justenergy.com

JEREMY ZAROWITZ

Senior Trader

Jeremy Zarowitz joined the company in 2008. He originally held a position as a Gas Trader/Scheduler, managing near-
term gas operations in the California and Qhio markets. He currently holds the position of Senior Trader. He isnow = .
responsible for the entire long-term management of the company’s United States natural gas positions. Prewously, he held
a gas trading position and a gas controller position at Southwest Gas Corp. He has over 6 years of energy experience. - .
Zarowitz earned a Bachelor of Science degree in Chemical and Environmental Engineering at the University of Arizona.
Tel: 713-544-8161

Email: jzarowitz@justenergy.com




