ORIGINAL CRS
Case Number

11 =2410 - GA-CRS

RENEWAL CERTIFICATION APPLICATION
COMPETITIVE RETATL NATURAL GAS SUPPLIERS
S 2 Ty TR SN
Please type or print all required information. Identify all attachments with an exhibit label and title (Example: Exhibit
A-16 - Company History). All attachments should bear the legal name of the Applicant. Applicants should file completed

applications and all related correspondence with the Public Utilities Commission of Ohio, Docketing Division, 13® Floot,
180 East Broad Street, Columbus, Ohio 43215-3793.

1505

This PDF form (s designed so that you may directly input information onto the form. You may also downioad the form by
saving it to your local disk.

A-1 Applicant intends to renew its certificate as: (check all that apply)
[] Retail Natural Gas Aggregator [ Retail Natural Gas Broker I Retail Natural Gas Marketer

A-2 Applicant information:

Cincinnati Bell Energy LLC
Legal Name :
1055 Washington Bivd., Seventh Floor, Stamford CT 06901
Address
Telephone No. (203) 663-5089 Web site Address wway.cinginnatibelterergy com
Current PUCO Certificate No. 11-2186(1) Effective Dates §/13/2011 - /1372013

A-3 Applicant information under which applicant will do business in Ohio:

Name Cincinnati Bell Energy LLC
Address 1055 Washington Bivdl., Sevonth Floor, Stamford CT 06801
Web site Address www.cincinnatibeliensigy.com Telephone No. (203} 663-5089

A-4 List all names under which the applicant does business in North America:
Cincinnati Bell Energy LLC

A-5 Contact person for regulatory or emergency matters:

Name Jan L. Fox Title  Senior Vice Prestdentand Generat Counsel
Business Address 1055 Washinglon Blvd,, Seventh Floor, Stamford CT 06201
Telephone No.  (203) 517-0130 Fax No. (203) 945.7199 Email Address  Jox@griusenergy.com
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A-6

A-7

A-10

A-11

Contact person for Commission Staff use in investigating customer complaints:

Name Sojouma Saricho Title Conmpliance Manager

Business address 1055 Washington Bivd,, Seventh Floor, Stamford CT 06901

Telephone No. (203) 663-7533 Fax No. (203)663-7544 Email Address sneho@crlusenargy com

Applicant's address and toll-free number for customer service and complaints

Toll-Free Telephone No. (866) 852-6849 Fax No. (917)677-7189 Email Address support@&incinnaﬁhellemg

Provide “Proof of an Ohio Office and Employee,” in accordance with Section 4929.22 of the Ohio
Revised Code, by listing name, Ohio office address, telephone number, and Web site address of the
designated Ohio Employee

Name  Patrick McCamley Title  Vice President
Business address 221 East Fourth Street, Clncinnati, Ohio 45202
Telephone No, (720) 255-6237 Fax No. (203)945-7189 Email Address Peirick@skylinepartnerslic.cam

Applicant's federal employer identification number ~ 27-1786285

Applicant’s form of ownership: (Check one)

L sole Proprietorship J Partnership
] Limited Liability Partnership (LLP) Limited Liability Company (LLC)
] Corporation [ Other

(Check all that apply) Identify each natural gas company service area in which the applicant is
currently providing service or intends to provide service, including identification of each customer
class that the applicant is currently serving or intends to serve, for example: residential, small

commercial, and/or large commercial/industrial (mercantile) customers. (A mercantile customer, as defined
in Section 4929 01(L)(1) of the Ohio Revised Code, means a customer that consumes, other than for residential use, more
than 500,000 cubic feet of natural gas per year at a single location within the state or consumes natural gas, other than for
residential use, as part of an undertaking having more than three locations within or outside of this state. In accordance with
Section 4929.01¢(L)(2) of the Ohio Revised Code, “Mercantile customer” excludes a not-for-profit customer that consumes,
other than for residential use, more than 500,000 cubic feet of natural gas per year at a single location within this state or
consumes natural gas, other than for residential use, as part of an undertaking having more than three locations within or
outside this state that has filed the necessary declaration with the Public Utilities Commission.)

(CRNGS Supplier Renewal - Version 1.07)  Page 2 of 7
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Vectren Energy Delivery of Ohio

A-12 If applicant or an affiliated interest previously participated in any of Ohio’s Natural Gas Choice
Programs, for each service area and customer class, provide approximate start date(s) and/or end
date(s) that the applicant began delivering and/or ended services.

D Columbia Gas of Ohic

D Smail Commercial Beginning Date of Service End Date
D' Industrial Beginning Date of Serviee End Date
|:| Dominion East Ohio

D Small Commercial Beginning Date of Service End Datc

l:] Industrial Beginning Date of Setvice End Date
Duke Energy Ohio
v |
l v |Smalt Commercial January 2042 End Dale. ~ Ongoing
EI {odostriat Beginning Date of Service End Dale

[:I Vectren Energy Delivery of Ohio

Industrial Beginning Date of Service End Date

A-13 Tf not currently participating in any of Ohio’s four Natural Gas Choice Programs, provide the
approximate start date that the applicant proposes to begin delivering services:

(CRNGS Supplier Renewal - Version 1.07)  Page 3 of 7



A-14

A-15

A-16

A-17

A-18

B-2

B-3

B-4

D Dominion East Ohio Intended Start Date

D YVectren E

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED.

nergy Delivery of Ohio Intended Stari [ase

Exhibit A-14 "Principal Officers, Directors & Partners,”" provide the names, titles, addresses and
telephone numbers of the applicant’s principal officers, directors, partners, or other similar officials.

Exhibit A-15 "Corporate Structure," provide a description of the applicant’s corporate structure,
including a graphical depiction of such structure, and a list of all affiliate and subsidiary companies that
supply retail or wholesale natural gas or electricity to customers in North America.

Exhibit A-16 "Company History," provide a concise description of the applicant’s company history
and principal business interests.

Exhibit A-17 "Articles of Incorporation and Bylaws, provide the articles of incorporation
filed with the state or jurisdiction in which the applicant is incorporated and any amendments
thereto, only if the contents of the originally filed documents changed since the initial application.

Exhibit A-18 "Secretary of State," provide evidence that the applicant is still currently registered with
the Ohio Secretary of the State.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED

Exhibit B-1 “Jurisdictions of Operation,” provide a current list of all jurisdictions in which the
applicant or any affiliated interest of the applicant is, at the date of filing the application, certified,
licensed, registered, or otherwise authorized to provide retail natural gas service, or retail/wholesale
electric services.

Exhibit B-2 "Experience & Plans," provide a current description of the applicant’s experience and
plan for contracting with customers, providing contracted services, providing billing statements, and
responding to customer inquiries and complaints in accordance with Commission rules adopted pursuant
to Section 4929.22 of the Revised Code and contained in Chapter 4901:1-29 of the Ohio Administrative
Code.

Exhibit B-3 "Summary of Experience," provide a concise and current summary of the applicant’s
experience in providing the service(s) for which it is seeking renewed certification (e.g., number and
types of customers served, utility service areas, volume of gas supplied, ctc.).

Exhibit B-4 "Disclosare of Liabilities and Investigations," provide a description of all existing,
pending or past rulings, judgments, contingent liabilities, revocations of authority, regulatory
investigations, or any other matter that could adversely impact the applicant’s financial or operational

(CRNGS Supplier Renewal - Version 1.07)  Page 4 of 7



B-5

C-1

C3

C-4

C-5

status or ability to provide the services for which it is seeking renewed certification since applicant last
filed for certification.

Exhibit B-5 "Disclosure of Consumer Protection Violations,” disclose whether the applicant,
affiliate, predecessor of the applicant, or any principal officer of the applicant has been convicted or held
liable for fraud or for violation of any consumer protection or antitrust laws since applicant last filed for
certification.

No [OYes

If Yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer Protection
Violations,” detailing such violation(s) and providing all relevant documents,

Exhibit B-6 "Disclosure of Certification Denial, Curtailment, Suspension, or Revocation,” disclose
whether the applicant or a predecessor of the applicant has had any certification, license, or application

to provide retail natural gas or retail/wholesale electric service denied, curtailed, suspended, or revoked,
or whether the applicant or predecessor has been terminated from any of Ohio’s Natural Gas Choice
programs, or been in default for failure to deliver natural gas since applicant last filed for certification.

Y1 No [Yes

if Yes, provide a separate attachment, labeled as Exhibit B-6 "Disclosure of Certification Denial,
Curtailment, Suspension, or Revocation,” detailing such action(s) and providing all relevant documents.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDPICATED

Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to Shareholders. If
applicant does not have annual reports, the applicant should provide similar information, labeled as
Exhibit C-1, or indicate that Exhibit C-1 is not applicable and why.

Exhibit C-2 “SEC Filings,” provide the most recent 10-K/8-K Filings with the SEC. If applicant does
not have such filings, it may submit those of its parent company. If the applicant does not have such
filings, then the applicant may indicate in Exhibit C-2 whether the applicant is not required to file with
the SEC and why.

Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent years of
audited financial statements (balance sheet, income statement, and cash flow statement). If audited
financial statements are not available, provide officer-certified financial statements. If the applicant has
not been in business long enough to satisfy this requirement, it shall file audited or officer-certified
financial statements covering the life of the business.

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's current financial
arrangements to conduct competitive retail natural gas service (CRNGS) as a business activity (e.g.,
guarantees, bank commitments, contractual arrangements, credit agreements, etc.)

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted financial statements
(balance sheet, income statement, and cash flow statement) for the applicant’s CRNGS operation, along
with a list of assumptions, and the name, address, email address, and telephone number of the preparer.

(CRNGS Supplier Renewal - Version 1.07)  Page 5 of 7



C-6

C-8

D-1

D-2

b-3

Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s current credit rating as
reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet Information
Services, Fitch IBCA, Moody’s Investors Service, Standard & Poors, or a similar organization. In
instances where an applicant does not have its own credit ratings, it may substitute the credit ratings ofa
parent or affiliate organization, provided the applicant submits a statement signed by a principal officer
of the applicant’s parent or affiliate organization that guarantees the obligations of the applicant.

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s current credit report from Experion,
Dun and Bradstreet, or a similar organization.

Exhibit C-8 “Bankruptcy Information,” provide a list and description of any reorganizations,
protection from creditors, or any other form of bankruptcy filings made by the applicant, a parent or
affiliate organization that guarantees the obligations of the applicant or any officer of the applicant in the
current year or since applicant last filed for certification.

Exhibit C-9 “Merger Information,” provide a statement describing any dissolution or merger or
acquisition of the applicant since applicant last filed for certification.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED.

Exhibit D-1 “Operations,” provide a current written description of the operational nature of the
applicant’s business. Please include whether the applicant’s operations will include the contracting of
natural gas purchases for retail sales, the nomination and scheduling of retail natural gas for delivery,
and the provision of retail ancillary services, as well as other services used to supply natural gas to the
natural gas company city gate for retail customers.

Exhibit D-2 “Operations Expertise,” given the operational nature of the applicant’s business, provide
evidence of the applicant’s current experience and technical expertise in performing such operations.

Exhibit D-3 “Key Technical Personnel,” provide the names, titles, email addresses, telephone
numbers, and background of key personnel involved in the operational aspects of the applicant’s current
business.

Applicant Signature and Title
Bl e

day of April Month 2013 Year

Sworn and sabscribed before me th

Martine Trinka, Notary Public

Print Name and Title

My commission expires on November 30, 2017

Marllne Trinka
Notary Pubtic-Connectcut
My Commission Expires

November 30, 2017

i " i
(CRNGS Supplier Renewal - Version 1.07)  Page 6 of 7




In the Matter of the Application of

Ciricinnati Bell Enscgy LLE

for a Certificate br Renewal Certificate to Provide
Competitive Retail Natural Gas Service in Ohio.

The Public Utilities Commission of Ohio

Competitive Retail Natural Gas Service
Affidavit Form
(Version 1.07)

)
) Case No. 11 <2410 -GA-CRS
)
)

County of Fairfield
State of  Cannecticut

ey

@

3)

(4)

()

©)

(7)

&)

Janl. Fox [Affiant], being duly sworn/affirmed, hereby states that:

The information provided within the certification or certification renewal application and supporting information is
complete, true, and accurate to the best knowledge of affiant.

The applicant will timely file an annual report of its intrastate gross receipts and sales of hundred cubic feet of
natural gas pursuant to Sections 4905.10(A), 4911.18(A), and 4929.23(B), Ohio Revised Code.

The applicant will timely pay any assessment made pursuant to Section 4905.10 or Section 4911.18(A), Ohio
Revised Code.

Applicant will comply with all applicable rules and orders adopted by the Public Utilities Commission of Ohio
pursuant to Title 49, Ohio Revised Code.

Applicant will cooperate with the Public Utilities Commission of Ohio and its staff in the investigation of any
consumer complaint regarding any service offered or provided by the applicant.

Applicant will comply with Section 4929.21, Ohio Revised Code, regarding consent to the jurisdiction of the Ohio
courts and the service of process.

Applicant will inform the Public Utilities Commission of Ohio of any material change to the information supplied in
the certification or certification renewal application within 30 days of such material change, including any change in
contact person for regulatory or emergency purposes or contact person for Staff use in investigating customer
complaints.

Affiant further sayeth naught.

Affiant Signature & Title SR
Sworn and subscribed before ma g day of April Month 2013 Year
a4 =T, ing Tr tary Bb
A prdme nie Marling Trinka, Notary Public , unm,ymp % g :?: é’ é"""
S’fgnature of Official Administering Qath Print Name and Title My COITtmIsslonnE?(z?:;:ut

November 30, 2017

——

sy

My commission expires on November 30, 2017
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CINCINNAT! BELL ENERGY LLC

EXHIBITA-14
ExHIBITA-13
EXHIBIT A-14
EXHIBIT A-15
EXHIBIT A-16
ExHIBIT B-1
ExHiglT B-2
ExHIBIT B-3
ExHiBiT B-4
ExHiBiT B-5
ExHIBIT B-6
ExHigiT C-1
ExHiBITC-2
ExHiBT C-3
ExHiBIT C-4
ExHIBIT C-5
ExHigT C-6
ExHigiT C-7
ExHiBIT C-8
ExHIBIT C-9
ExHiBiT D-1
ExHiBIT D-2
ExHiBIiT D-3

ExHiBIT D-4

SUMMARY OF EXHIBITS

PRINCIPAL OFFICERS, DIRECTORS & PARTNERS
CORPCRATE STRUCTURE

CoMPANY HISTORY

ARTICLES OF INCORPQRATION AND BYLAWS
SECRETARY OF STATE

JURISBICTIONS OF OPERATION

EXPERIENCE & PLANS

SUMMARY OF EXPERIENCE

ENVIRONMENTAL DISCLOSURE

DISCLOSURE OF LIABILITIES AND INVESTIGATIONS
DISCLOSURE OF CONSUMER PROTECTION VIOLATIONS
ANNUAL REPORTS

SEC FILINGS

FINANCIAL STATEMENTS (CONFIDENTIAL)
FINANCIAL ARRANGEMENTS

FORECASTED FINANCIAL STATEMENTS

CREDIT RATING

CREDIT REPORT
BANKRUPTCY [INFORMATION
(VIERGER INFORMATION
OPERATIONS

OPERATIONS EXPERTISE

KEY TECHNICAL PERSONNEL

FERC POWER MARKETER LICENSE NUMBER



CINCINNATI BELL ENERGY LLC

ExHIBIT A-14

"Principal Officers, Directors & Partners” provide the names, titles, addresses and telephone numbers of
the applicant’s principal officers, directors, partners, or other similar officials.

Name Title Address Phone Number

Michael J. Fallquist | CEO 1055 Washington Blvd., 7" Floor | 203-663-7545
Stamford, Connecticut 06901

Roop Bhullar CFO 1055 Washington 8Blvd., 7" Floor | 203-883-9900
Stamford, Connecticut 06901

Jan L. Fox SVP and General 1055 Washington Blvd., 7" Floor | 203-517-0130

Counsel

Stamford, Connecticut 06901

Cami Boehme

SVP, Marketing &
Brand Strategy

1055 Washington Bivd., 7™ Floor
Stamford, Connecticut 06901

203-663-7537

Michael Chester

VP Operations

1055 Washington Blvd., 7 Floor
Stamford, Connecticut 06901

203-663-7558




CINCINNATI BELL ENERGY LLC

ExHIBIT A-15

"Corporate Structure," provide a description of the applicant’s corporate structure, including a
graphical depiction of such structure, and a list of all affiliate and subsidiary companies that
supply retail or wholesale electricity or natural gas to customers in North America.

Cincinnati Bell Energy, LLC (“CBE”) is a wholly owned subsidiary of Regional Energy Holdings,
Inc. (“REH”). REH is a wholly owned subsidiary of Crius Energy, LLC (“Crius”). Both REH and Crius
are holding companies that own energy service companies across the deregulated energy
markets of North America. As a wholly owned subsidiary of REH and Crius, CBE has the
following affiliates: Public Power, LLC, a Connecticut limited liability company; Public Power,
LLC, a Pennsylvania limited liability company; Public Power & Utility of New Jersey, LLC; Public
Power & Utility of Maryland, LLC; Viridian Network, LLC; Viridian Energy LLC; Viridian Energy NY,
LLC; FairPoint Energy, LLC; Viridian Energy PA, LLC; and FTR Energy Services, LLC. Please see the
attached diagram of the Crius corporate structure.



CINCINNAT] BELL ENERGY LLC

ExHiBIT A-15
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CINCINNATI BELL ENERGY LLC

ExHiBIT A-16

"Company History," provide a concise description of the applicant’s company history and
principal business interests.

Cincinnati Bell Energy, LLC, a Nevada limited liability company, is one of seven, wholly-owned
subsidiaries of Regional Energy Holdings, inc. (“REH"). Those other six subsidiaries are: (1) viridian
Network, LLC; (2) Viridian Energy LLC; (3) Viridian Energy PA, LLC; (4) Viridian Energy NY, LLC; (5)
FairPoint Energy, LLC; and {6) FTR Energy Services, LLC.

REH is owned by Crius Energy, LLC (“Crius”), which, in addition to owning REH, also owns four wholly-
owned subsidiaries engaging in energy sales: (1) Public Power, LLC {CT); (2) Public Power, LLC (PA); (3)
Public Power & Utility of New Jersey, LLC; and (4) Public & Utility of Maryland, LLC.

Crius was recently formed to effectuate a combination, through an exchange of stock, of two separate
competitive retail electricity and natural gas suppliers, REH and Public Power, LLC (“Public Power”). The
exchange transaction closed on September 18, 2012, As a result of the exchange transaction, Crius
became the owner of the majority interest in voting shares of REH and a majority interest in Public
Power. REH’s subsidiaries, and Public Power and its subsidiaries, are licensed as electricity and gas
suppliers in several states. Jointly, the combined companies are licensed as competitive electricity and
natural gas suppliers in thirteen states and the District of Columbia.

Crius is ultimately owned by the Crius Energy Trust, a publicly-traded entity, traded on the Toronto Stock
Exchange, under the ticker symbol “KWH.UN". This initial public offering was consummated on
November 13, 2012. The former owners of REH and Public Power remain significant owners of Crius,
and Crius consists solely of former REH personnel, and replaces former Public Power management.

Please refer back to Exhibit A-15 for a diagram of the Crius corporate structure.



CINCINNATI BELL ENERGY LLC

EXHIBIT A-17

"Articles of Incorporation and Bylaws," provide the articles of incorporation filed with the state
or jurisdiction in which the applicant is incorporated and any amendments thereto, only if the
contents of the originally filed documents changed since the initial application.

The Articles of Organization were amended on April 15, 2011 to reflect the entity’s name change from
viridian Energy NJ LLC to Cincinnati Bell Energy LLC. Please see attached.



CINCINNATI BELL ENERGY LLC

ExHIBIT A-17
STATE OF NEVADA
ROSS MILLER SCOTT W, ANDERSON
Secrevery of e - Secreiary
for Commereinl Recardingsy
OFFICE OF THE
SECRETARY OF STATE
Certified Copy
September4, 2012

Job Nurmnber: C20120904-1074

Refercnce Number: 00003651878-28

Expedite:

Through Date:

‘The undersigned filing officer hereby certifies that the sttached copies are true and exact
copies of all requested statements and related subsequent documentation filed with the
Secretary of Stare's Office, Commercipl Recordings Division listed on the attached

report,
Document Number(s) Description Number of Pages
20100042326-40 Articles of Organization | Pages/] Copies
20100687820-54 Amendment 1 Pages/1 Copies
201190283632-78 Amendment 1 Pages/] Copies
Respectiully, )
- ; -l &-—
ROSS MILLER
Secretary of State
Certified By: Christine Rakow
Cetiffeate Numbar: C20120004-1074
Your may veitly this certificate

orfing at tpelwww. rvaos.gov/



CINCINNATI BELL ENERGY LLC

EXHiBIT A-17
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CINCINNATI BELL ENERGY LLC

EXHIBIT A-17
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CINCINNAT! BELL ENERGY LLC

ExHiBITA-17
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CINCINNATI BELL ENERGY LLC

EXHIBIT A-18

"Secretary of State," provide evidence that the applicant has registered with the Ohio Secretary
of the State.

Please see attached.



CINCINNAT! BELL ENERGY LLC

ExHIBIT A-18

United States of America
State of Ohio
Office of the Secretary of State

I, Jon Husted, do kereby certfy that 1 am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities; that said records shew
CINCINNATI BELL ENERGY LLC, a Nevada For Profit Limited Liability
Company, Registration Number 1981822, filed on December 09, 2010, is currently
in FULL FORCE AND EFFECT upon the records of this office.

Secretary of Stare at Colupbun, Olcks
this 130k day of Augnss, £.D. 3012

i

Yelidution Number: Y2UI2215AS93F3



CINCINNATI BELL ENERGY LLC

ExHiBIiT A-18

*201111000026*

oaTe: W [ umn DFID  PENAL ceny Goey
Bty BrIviRenIy memunm; [T ;; o g
Revelpt :
Thils bs pot & WL Planse & not mpnis pymms.

STATE OF OHIO
CERTIFICATE
Ohio Secretary of State, Jon Husted
Bt is borcby centified that the Sezmatry of Siste of Ohlo haw custody of the builses records for
CINCINNATI BELL ENERGY LLC
and, that seld buslaess eeods show the fillng wad recording oft

Document Nods):
CORRECY REGJFOREIOR LLC 201111000036

Witness my hond and the seal of
the Sscritary of State & Columbus,
Ohlo this 18th day of Apdl, AD,

m!oﬁwmofsm i




CINCINNATI BELL ENERGY LLC

ExHIBIT B-1

“Jurisdictions of Operation,” provide a list of all jurisdictions in which the applicant or any
affiliated interest of the applicant is, at the date of filing the application, certified, licensed,
registered, or otherwise authorized to provide retail natural gas service, or retail/wholesale
electric services.

Affiliate State(s) License Number Utility
CT Docket #07-06-13 Electric
NY ESCO Code PUPU Electric
ESCO Code PUPU Gas
Public Power, LL.C (CT) OH Certificate #11-418E(1) Electric
DC QOrder #16726 Electric
IL Order #12-0167 Electric
RI Docket #D-96-6 (M5) Electric
Public Power & Utility of Maryland, LL.C MD License No. IR-1781 Electric
. vye License #ESL-0086 Electric
Public Power & Utility of New Jersey, LLC NJ License BGSL-0094 Gas
Public Power, LL.C (PA) . .
Entity #3911142 PA Docket #A-2009-2143245 Electric
Affiliate | State(s) ‘ License Number _ Utility(ies)
- Connectiout Docket #09-04-15 Electric
Viridian Energy LLC Massachusetts License #CS-076 Electric
Viridian Energy NY, LLC New York ESCO Code VRID Eléztsm
Cincinnati Bell Energy, LLC Ohio Certificate #11-218G(1) Gas
FairPoint Ener Maine Docket #2011-264 Electric
ot Energy New Hampshire DM 11-175 Electric
Pennsvlvania Docket #A-2009-2145794 Electric
Y Docket #A-2010-2203042 Gas
Marvland License No. IR-1840 Electric
arylan License No. IR-2837 Gas
Now Jersey License # ESL-0084 Electric
e ‘ License # GSL-0108 Gas
Viridian Energy PA, LLC Tllinofs Order #11-0348 Tlectric
New Yorl ESCQ Code VRPA Gas
D.C Order # 16446 Electric
T Order # 16966 Gas
Delaware Order # 8178 Electric
Virginia License # G-33 Gas
Othio Certificate #12-523E(1) Electric
Certificate #11-226G(1) Gas
. . I Electric
FTR Energy Services, LLC New York ESCO Code FTRE Gas
Indiana N/A Gas
1llinois Order # 12-0396 Gas




CINCINNATI BELL ENERGY LLC

ExHIBIT B-2

"Experience & Plans," provide g current description of the applicant’s experience and plan for
contracting with customers, providing contracted services, providing billing statements, and
responding to customer inquiries and complaints in accordance with Commission rules adopted
pursuant to Section 4929.22 of the Revised Code and contained in Chapter 4901:1-29 of the
Ohio Administrative Code.

Contracting with Customers

Applicant has a strategic business relationship with Cincinnati Bell inc. (“Cincinnati Bell”) where
marketing is conducted primarily through inbound calls made by Cincinnati Bell’s existing
customers to Cincinnati Bell employees trained to sell energy. Applicant may from time-to-time
engage in specific and targeted outbound telemarketing or door-to-door marketing campaigns.
Applicant also engages in a retention program in which it contacts customers whose fixed rate
contract is nearing the end of its term, or customers whose contracts have recently ended. The
purpose of the retention program is to offer reenroliment with Public Power.

Providing Contracted Services
Applicant provides 100% renewable electricity and clean burning natural gas in the Duke Energy
Ohio service territory.

Providing Billing Statements
Applicant does not provide its own billing statements. It provides consolidated billing with Duke
Energy Ohio.

Responding to Customer Inquiries and Complaints

Applicant operates an in-house telephone customer care center to answer any questions that
customers may have. When a customer calls in with a question or complaint, the customer
service representative will work with them to address any issue or problem. If the customer asks
to have their enrollment cancelled, the customer service representative processes it
immediately.

Any complaints or questions that are not resolved by the customer care representatives are then
escalated to the Compliance Department. The Compliance Investigators serve as the primary
point of contact for complaint resolution. Once Applicant’s Compliance Department receives a
customer complaint, an Investigator contacts the complaining party within 5 business days and
gathers all pertinent information. Applicant then works with the customer to reach a mutually
agreeable resolution with the goal of achieving customer satisfaction.



CINCINNATI BELL ENERGY LLC

ExHIBIT B-3

"Summary of Experience,” provide a concise and current summary of the applicant’s experience
in providing the service(s) for which it is seeking renewed certification {e.g. number and types of
customers served, utility service areas, volume of gas supplied, etc.).

Crius Energy services more than 520,000 residential and commercial customers in 12 states and
the District of Columbia through a family of best in class brands. Cincinnati Bell Energy operates
exclusively within the Duke Energy Ohio service area and provides electricity and natural gas to
more than 13,500 customers. Of Cincinnati Bell Energy’s approximately 13,500 customers, over
3,400 are receiving natural gas from Cincinnati Bell Energy. Across all of its operating entities,
Crius Energy supplies 3 BCF’s of natural gas annually, .2 BCF’s of which is supplied to Cincinnati
Bell Energy customers.

Cincinnati Bell Energy LLC, a subsidiary of Crius Energy LLC, has the necessary operational and
managerial copabilities to serve all customer classes, including residential, commercial and
industrial customers. The Crius management team is comprised of individuals with significant
experience in wholesale and retail energy supply. Specifically the management team is
comprised of:

s  Michael Fallquist, CEQ

e Roop Bhullar, CFO

e Cami Boehme, SVP Marketing and Brand Strategy
e Jan Fox, SVP and General Counsel

e Michael Chester, VP Operations



CINCINNAT! BELL ENERGY LLC

ExHiBIT B-4

"Disclosure of Liabilities and Investigations," provide a description of all existing, pending or
past rulings, judgments, contingent liabilities, revocation of authority, regulatory investigations,
or any other matter that could adversely impact the applicant’s financial or operational status
or ability to provide the services for which it is seeking renewed certification since applicant last
filed for certification.

AS PREVIOUSLY DISCLOSED TO THE COMMISSION

Viridian Energy PA, LLC — Maryland, License No. JR-1840 (Case No. 9255, Order No. 84959)

In January 2011, the Staff of the Maryland Public Service Commission filed a complaint against
Viridian Energy PA, LLC (“Viridian”) alleging that Viridian had violated the Maryland customer protection
rules by providing misleading representations in late 2010. Among other things, Staff initially sought to
revoke or suspend Viridian's Maryland license.

A hearing was conducted in February 2011 and in March 2011. Thereafter Commission Staff and
Viridian filed a Joint Recommendation that did not revoke or suspend Viridian's license. Fifteen months
later on June 7, 2012, the Commiission assessed a civil penalty of $60,000 against Viridian, relating to
instances of past behavior, and rejected Commission Staff's initial request to revoke or suspend
Viridian’s license and bar it from seeking new customers. In so doing, the Commission commended
Viridian for strengthening its compliance program. Viridian has been operating in Maryland for over 24
months since the January 2011 complaint, a period during which no further complaints or investigations
have been filed.

NEW DISCLOSURE, FROM ACQUISITION OF PUBLIC POWER, INDIRECT AFFILIATE OF CINCINNAT! BELL ENERGY:

On September 18, 2012, Regional Energy Holdings, Inc. combined with Public Power LLC to form Crius
Energy LLC. As a result, Viridian Energy PA LLC became an affiliate of Public Power LLC. Viridian Energy
PA LLC discloses the following actions which were commenced prior to the combination of Regional
Energy Holdings, Inc. and Public Power LLC to form Crius Energy LLC.

Public Power LLC — Pennsylvania, Docket #A-2009-2143245

Public Power LLC, a Pennsylvania limited liability company {“PA Subsidiary”), was investigated by
the Bureau of Investigation and Enforcement (“BIE”) of the Pennsylvania Public Utility Commission



CINCINNATI BELL ENERGY LLC

(“PUC”) for alleged unauthorized customer enrollments. It was found that the unauthorized enrollments
resulted from a data entry error by a third-party telemarketer acting on behalf of the PA Subsidiary.
Upon discovery of the mistake, Public Power contacted and worked cooperatively with the EDC to
rescind the transfers. On or ahout November 19, 2012 the parties reached a settlement of the
allegations for $64,450 plus customer refunds of approximately $22,000.

Public Power LLC — Connecticut, Docket #07-06-13 {Docket No. 11-10-06) October 2011

Approximately one year ago, the Connecticut Public Utilities Regulatory Authority (“PURA”)
opened Docket 11-10-06 to investigate customer complaints that Public Power may have charged rates
in excess of its contracts and failed to timely respond to inquiries alleging unauthorized switching of
customers from other electric generation service providers to Public Power. The Office of the
Connecticut Attorney General and the Office of Consumer Counsel participated in the resolution of this
matter. The Prosecutorial Unit appointed by the PURA found no evidence that Public Power charged
rates in excess of its contracts. However, to foster good will, Public Power issued credits to the identified
customers. As to the unauthorized customer switching allegations, an authorized switch could not be
proven as to six customers. Public Power and the Prosecutorial Unit entered into a settlement
agreement under which Public Power would make a charitable contribution of $6,000, in lieu of a civil
penalty. The Settlement Agreement was submitted to PURA on June 28, 2012 and is subject to formal
approval by that agency.

Public Power LLC — Connecticut, Docket #07-06-13 (Docket No. 07-06-13) September 2010

The Connecticut Public Utilities Regulatory Authority {(the “Authority”) opened Docket 07-06-13
REO3 on or about September 1, 2010 to investigate whether Public Power’s electric supplier license was
transferred without the Authority’s prior approval. The Authority began its Investigation largely, as a
result of correspondence dated July 27, 2010, in which Public Power notified the Authority of certain
organizational changes, specifically, that its business address changes to Danbury, Connecticut and that
Robert Gries, Jr. was now its President and CEQ. The case was settled and closed informally on June 20,
2012.

The folfowing matter was fifed as a result of information discovered during the due diligence process for
the combination of Regional Energy Holdings, Inc. and Public Power LLC to form Crius Energy LLC.

FERC Docket Nos. ER12-2250-000 et al.

On September 14, 2012, in response to a Public Power filing the Federal Energy Regulatory
Commission (“FERC”) issued a delegated letter order to four Public Power, LLC subsidiaries, granting
each of them market-based rate authority on a prospective basis (FERC Docket Nos. ER12-2250-000 et
al.). The four entities are Public Power & Utility of New Jersey, LLC, Public Power & Utility of NY, Inc,,
Public Power {PA), LLC and Public Power & Utility of Maryland, LLC {the “Entities”). This action action



CINCINNATI BELL ENERGY LLC

resulted from the limited type of wholesale energy sales- “balancing energy sales” being conducted by
Public Power. Each of the Entities engaged, in the past, in these balancing energy wholesale sales, and
did so without market-based rate authority during the pertinent period. Such transactions come about
when, for example, an entity offers to purchase 10 MWh in the day-ahead market, and in real-time
ultimately purchases 9 MWh, with the 1 MWh difference deemed a sale back to the RTO under RTO
rules. It is those past wholesale balancing sales that were the subject of the above FERC filing and
orderrefund reports. As a result of these past sales, FERC required the filing of refund reports and the
submission of data indicating why refunds would not be required. The Entities made the reguired
submission within the thirty days of the issuance of the September 14, 2012 order and request. The
Entities expect to have zero refund liability.

The need for FERC Market Base Rate Authority was discovered during the due diligence process
preceding the combination of the REH and Public Power. The Public Power Entities were unaware that
market-based rate authority was required for real-time balancing sales. For more information on this
please see Applicant’s answer in Paragraph 2 of the Amended Application.

New DISCLOSURE

Public Power LLC — Connecticut, Docket #07-06-13 (Docket No. 13-02-08) February 2013

Public Power LLC is currently being investigated by the Cannecticut Public Utilities Regulatory
Authority ("PURA”} due to a spike in slamming complaints during 2012. The vast majority of these
complaints were the result of enrollments that took place before the REH management team took over
management of Public Power. The purpose of the investigation is to determine whether Public Power
engaged in slamming.



CINCINNATI BELL ENERGY LLC

ExHiBIT B-5

Cincinnati Bell Energy, LLC (“CBE”"), an affiliate, a predecessor of CBE or principal officer have
never been convicted or held liable for fraud or for violation of any consumer protection or
antitrust laws. However, in an abundance of caution, please see the answer to question B-4.



CINCINNAT! BELL ENERGY LLC

ExHigiT C-1

“Annual Reports,” provide the two most recent Annual Reports to Shareholders. If applicant
does not have annual reports, the applicant should provide similar information in Exhibit C-1 or
indicate that Exhibit C-1 is not applicable and why.

Prior to November 13, 2012, Cincinnati Bell Energy, LLC (“CBE”) was a privately held company,
and did not publish an annual report to shareholders. As of November 13, 2012, CBE’s ultimate
parent entity, Crius Energy Trust, a publicly-traded entity traded on the Toronto Stock
Exchange, under the ticker symbol “KWH.UN", is required to file regular disclosures of its
financial information, which would include consolidated CBE financial data. Please see the
Crius Energy Trust website (“Trust Website”) for a listing of recent filings, at

http://www.criusenergytrust.ca. The only public financial disclosures made by the Crius Energy
Trust since November 13, 2012 {other than the initial prospectus available at the Trust Website)
were: (1) Audited Consolidated Financial Statements (September 7, 2012 — December 31,
2012), (2) Management’s Discussion and Analyss, (3) Annual Information Form for the Year
Ended December 31, 2012, and (4) a press release “Crius Energy Trust Confirms March 2013
Distribution” all attached here as Exhibit C-1 for your convenience (and also available at the
Trust Website).
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Independent Auditor’s Report

Directors of Crius Energy Administrator Inc., as administrator of Crius Energy Trust

We have audited the accompanying consolidated financial statements of Crius Energy Trust (the “Trust”), which
comprise the consolidated statement of financial position as at December 31, 2012, and the consolidated statement
of comprehensive income, statement of changes in equity and statement of cash flows for the period from inception
on September 7, 2012 to December 31, 2012, and a summary of significant accounting policies and other
explanatory information.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial staternents in
accordance with International Financial Reporting Standards, and for such internal control as management
determines is necessary to enable the preparation of consolidated financial stateraents that are free from material
misstatement, whether due to fraud ot error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated fimancial statements based on our audit. We
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about

whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and
fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
accounting estimates made by management, as well as cvaluating the overall presentation of the consolidated
financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of
Crius Energy Trust as at December 31, 2012, and its financial performance and its cash flows for the period from
inception on September 7, 2012 to December 31, 2012 in accordance with Internationa! Financial Reporting
Standards.

Hartford, Connecticut /s/ Brnst & Young LLP
March 28, 2013



CRIUS ENERGY TRUST

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(in thousands of U.S. dollars)

ASSETS

Current

Cash and cash eqUIVALENTS ...coriine i
Restricted cash and cash equivalents.
Collateral depOSitS.. ..o ccvcrrmiverremsissssrre s e
ACCOUNLS TECEIVADIL (oovireeceireecserecinesnsss s serersasae e
Income tax receivable.............
Other current financial assets
Other cUITEnt SSELS cuveeeecerercnesvemsisienvissrrensenrornees

Property and equIPIIEHL. ..o iverniseercessionommmnisiss s s
Intangible assets ...
Deferred tax assets...
Other assets .......... .
(GOOAWILL .o erevereeeervveremeeetsssveessmeemes ves et smtaaieeasisassams s tsben s s saantaan e smrsursaassss

LIABILITIES AND UNITHOLDERS® EQUITY

Current
Trade and other Payable ...cvreiriemreiresie e s
Distribution payable .......coceeunnee
Other current financial liabilitics

Long-term

Deferred tax HADIIHES cive i i e s s
Other long-term liabilities .
Non-controlling IMEETEST. ..o vrvereariiinieeesenm e et a s

Unitholders” Equity

TOUSE CAPIAL..ecereecerentarrriinisniib e cer bt et a sttt
Accumulated earnings .....coevvercsersnseinnns
Accumulated cash distribUONS.....cocoiiisinensms i,
Total Unitholder’s Equity

COITUTIEIIETIES 1. eveereere e eccimeebiesssesseesnsersantnasssseertsrssreesassbnsestestasmnanasnssanesne

December 31,
Notes 2012

$30,301
65
984
8 56,197
13 4.864
12 241
‘ 1,105
93,757
9 953
10 116,945
13 2,855
175
235,150
$449,835
$49,718
14 1,327
12 2,610
53,655
13 44,317
1,519
7 258,611
304,447
14 90,300
2,760
14 (1,327)
91,733
$449,835

22

See accompanying notes to the consolidated financial statements.



CRIUS ENERGY TRUST

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

(in thousands of U.S. dollars)

For the period
from inception on

September 7, 2012 to
Notes December 31, 2012
TREVEIIUE covrurrvacesersasessessssssessnisssassnmsssssssssarissans $56,260
Cost of sales...... [T 44,416
Gross margia ... 11,844
Expenses
SEILILE BXPIENSES 1-vvermrcrmrsemssssesmmssnsssseessrosmsstams s sssss s srsises s bbb s 3,396
General and administrative expenses 4,960
Depreciation and amortization.......cu i s 9,10 5,170
13,526
Operating loss....... (1,682)
Other {expenses) income
FIMANCE COSES crreerserssrrirererrnsnssasmentissatsesmasassasessssssssibiresansmvasssssssesesnrasnse (746)
Change in fair value of derivative instruments ..o 12 (2,386)
Change in fair vatue of non-controlling interest..... 4,469
1055 befOre IMCOME LAXES ...cc.cricireeminmsssisnsnerre crossmsissnansnsassesssssssesvessas (343)
Benefit from IMCOMIE TAXES . .o.emcrearririatisesirirssas s rssisisssrsernesss e s ens 13 (3,105)
Net income and total comprehensive INCOME oueiviiniimmimsmess 52,760

See accompanying notes to the consolidated financial statements.



CRIUS ENERGY TRUST

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the period from inception on September 7, 2012 to December 31, 2012

(in thousands of U.S. dollars, except unit amounts)

Number of Accumulated
Trust Trust Accumulated Cash

Notes Uniis Capital Earnings Distributions Total

Tssued on initial organization — Sept 7, 2012 ........... 14 1 $- $- $- $-

Repurchase of initial Trust units ......coevvennee - 14 I - - - -

Issuance of Trust units.........ceeee... 14 10,000,000 99,612 - - 99,612
Trust unit issuance costs...... - 14 - (11.387) - - (11,587)
Distribnztion to unitholders ...cocce v 14 - - - 1,327) (1,327)

Tax benefit related to stock OpHions .....ccoviiieiieiens 17 - 2,275 - - 2,275

Net income and total comprehensive income........... - - 2,760 - 2,760

10,000,600 590,300 $2,760 S(1,327) $91,733

See accompanying notes to the consolidated financial statements.



CRIUS ENERGY TRUST

CONSOLIDATED STATEMENT OF CASH FLOWS
(in thousands of U.S. dollars)

For the period
from inception on
September 7, 2012 to
Notes December 31, 2012

Net outflow of ¢ash related to the following activities

Operating
INEL IICOITIE c1vseeesnreseoemesaseemniametsasassseetessetsemassuans sreanreresnasasmasssubansiorartsnans $2,760
Add (deduct) items not affecting cash
Depreciation of property and equipIMENt ..o 9 42
Amortization of intangible assets ....cviciienisence s 10 5,128
Change in fair value of derivative INSTUMENIS .o vrmer s 12 2,386
Change in fair value of non-controlling interest.. 12 (4,469)
Bad debt @XpenSe ... vearemreses e emessesemrcasns 64
Finance costs, DOR-CaSh....cccvrvnncininnnes 11
Provision for INCOME LAXES ..ove.irrveerreenrsaeiraimemnsssessessesre st saansanens 13 (3,354
2,568
Net change in operating assets and Habilities ..., 16 (12,327)
9,759
Investing
Acquisition of Crius Energy, LLC, net of cash ACqUIrEd. . ocrenreiiireennne 7 (47,877)
Purchase of intangible assets....covieiirimecninivceninnin 10 (18)
Purchasc of property and eqUIPIIBIT ... vivrmersveremnmi s 9 (71)
(47,966)
Financing
Procecds from issuance of Trust units 14 99,612
TTUSE WIS ISSUS COSTS murnrrrarirrrecececsirioeesiesienassaesbbatsssmsbis st e st s 14 (11,587)
88,025
Net CASE IIELOW .o evsirsmsveereessrrrecsrseeasincrssesmisnses s sessassassrasresors s tsns rosasansanans 30,301
Cash and cash equivalents, beginning of period......ccvceiiiniinnenninns -
Cash and cash equivalents, end of period .....o.oovvieien . $30,301
Supplemental cash flow information
LIRErEST PRIt sceveressenrrerrcssrasmsrmsras oo rssrens s esb s s e ssae b s e $735
IDCOME TAXES PRI .. ceoorrmmrreanmrsnss s rrseases e s $1,579

See accompanying notes to the consolidated financial statements.



CRIUS ENERGY TRUST

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AS AT AND FOR THE PERIOD FROM INCEPTION ON SEPTEMBER 7, 2012 TO DECEMBER 31, 2012

(in thousands of U.S. dollars, unless otherwise stated)
NATURE AND ORGANIZATION

Crius Energy Trust (the “Trust”) is an unincorporated, open-ended limited purpose trust established under
the laws of the Province of Ontario on September 7, 2012. The Trust has been established to provide
investors with a distribution-producing investment through its acquisition (the “Acquisition”) of an
approximate 26.8% ownership interest in Crius Energy, LLC (the “CE”), a Delaware limited liability
company, by its indirect wholly-owned subsidiary, Crius Energy Corporation, concurrently with the sale by
the Trust of 10,000,000 trust units of the Trust at a price of C$10 per Unit pursuant to an initial public

_offering (the “Offering”) that closed on November 13, 2012. There was no other activity in the Trust from

inception on September 7, 2012 until the initial public offering was completed on November 13, 2012,

The Trust is administered by Crius Energy Adwministrator (“the Admiaistrator”), pursuant to the
Administration Agreement dated September 7, 2012 between Computershare Trust Company, as Trustee of
the Trust and the Administrator, The Board of Directors of the Administrator therefore performs the
majority of the oversight and governance role for the Trust. The Administrator is not a subsidiary of the
Trust but meets the accounting definition of a special purpose entity and accordingly, the Administrator has
been consolidated based on the principles set out in SIC 12 Consolidation — Special Purpose Entities.

The Trust is domiciled at: 3400, One First Canadian Place, P.O. Box 130, 100 King Street West, Toronto,
Ontario, Canada M5X 1A4

The following is a summary of the entities directly or indirectly wholly owned by the Trust:

e Crius Energy Holdings Inc., was incorporated under the Business Corporations Act (Ontario) on
October 23, 2012. The Trust is the sole shareholder of Crius Energy Holdings Inc. Crius Energy
Holdings Inc. was incorporated for the purpose of forming, acquiring and holding all of the issued
and outstanding shares in, Crius Energy Corporation.

«  Crius Energy Corporation was incorporated under the Delaware General Corporation Law on
Octaber 26, 2012, Crius Energy Corporation was incorporated for the purpose of acquiring a
controlling 26.8% interest in Crius Energy LLC.

« Crius Energy Commercial Trust was established as an unincorporated open-ended limited purpose
trust under the laws of the Province of Ontario on November 7, 2012. Crius Energy Commercial
Trust was established for the purpose of acquiring and holding debt of the Trust’s other subsidiary,
Crius Energy Corporation, following the closing of the Offering of trust units of the Trust.

The following are the operating subsidiaries that the Trust, through its indirect wholly owned subsidiary
Crius Energy Corporation, holds a 26.8% ownership interest in: Crius Energy, LLC, Crius Energy
Management, LLC, Regional Energy Holdings, Inc., Viridian Energy, LL.C, Viridian Energy PA, LLC,
Viridian Energy NY, LLC, Cincinnati Bell Energy LLC, FairPoint Energy LLC, Viridian Network LLC,
FTR Energy Services LLC, Public Power, LLC (a CT entity), Public Power LLC (a PA entity), Public
Power Energy, LLC, Public Power & Utility of NY, Inc., Public Power & Utility of New Jersey, Inc. and
Public Power & Utility of Maryland, Inc.

OPERATIONS
The Trust’s business primarily involves the sale of electricity and natural gas to residential and commercial

customers under variable-priced and fixed-price contracts. The Trust, through its subsidiaries, markets
electricity and natural gas, and derives its gross margin from the difference between the price at which it



sells the commodities to its customers and the price at which it purchases the associated volumes from
its supplier.

Through its licensed operating subsidiaries, the Trust provides retail electricity to its customers in the
Connecticut, Delaware, District of Columbia, Illinois, Massachusetts, Maine, Maryland, New Hampshire,
New Jersey, New York, Ohio and Pennsylvania markets and provides retail natural gas to its customers in
the New Jersey, New York, Ohio and Pennsylvania markets. In addition to the states in which it currently
operates, its subsidiaries are also licensed, certified, or otherwise qualified by applicable state agencies to
supply retail natural gas in District of Columbia, Indiana and Virginia.

BASIS OF PRESENTATION
Basis of presentation and adoption of IFRS

The Trust prepares its consolidated financial statements in accordance with Intermational Financial
Reporting Standards (“IFRS™), as issued by the International Accounting Standards Board (“IASB”).

The consolidated financial statements are presented in U.S. dollars, the functional currency of the Trust and
all subsidiaries, and all values are rounded to the nearest thousands. The consolidated financial statements
are prepared on a going concern basis under the historical cost cottvention except for the accounting for the
acquisition and for certain financial assets and liabilities which are stated at fair value.

These consolidated financial statements have been prepared for the period from inception on September 7,
2012 to December 31, 2012, The opening balance sheet of the Trust on September 7, 2012 consisted of
cash of $10 and one trust unit with the issue price of $10 and there was no other activity until the initial
public offering was completed on November 13, 2012.

Principles of consolidation

The consolidated financial statements include the financial statement of the Trust and entities controlled by
the Trust including subsidiaries as at December 31, 2012, and include all the subsidiaries and entities over
which the Trust has power to govern the financial and operating policies for and ate consolidated from the
date of acquisition and control, and continue to be consolidated until the date that such contrel ceases. All
intercompany balances, income, expenses, and unrealized gains and losses resulting from intercompany
transactions are eliminated on consolidation.

SIGNIFICANT ACCOUNTING POLICIES

Cash and cash equivalents

Cash and cash equivalents consists of cash with financial institutions and includes highly liquid
investments with original maturities of three months or less. At any time, cash in banks may exceed
federally insured limits.

Restricted cash and cash equivalents

Restricted cash and cash equivalents are pledged as collateral for energy purchase and other obligations as
required under the Trust’s energy supplier agreement with Macquarie Energy LLC (note 11).

Collateral deposits

Collateral deposits represent cash which is posted with State regulatory entities, independent system
operators (“ISO™), local distribution compantes (“LDCs”), or other counterparties as collateral for
assurance bonds, required collateral in order to operate in certain markets or for other financial assurance
programs and are classified as current based on the duration and nature of the deposit requirements.



Accounts receivable

The Trust delivers electricity to its customers through LDCs, many of which guarantee amounts due from
customers for consumed electricity. Accounts receivable primarily represents amounts due for electricity
consumed by customers net of an allowance for estimated amounts that will not be collected
from customers.

Credit risk and allowance for doubtful accounts

The Trust primarily operates in LDC markets which have purchase of receivables (*“POR”) programs in
place under which the L.DCs assume the credit risk associated with the customer billings. Consequently, in
these markets, the Trust’s exposure to credit risk concentration is limited primarily to those LDCs that
collect and remit receivables to the Trust. The Trust’s customers are individually insignificant and
geographically dispersed. The Trust regularly monitors the financial condition of each such LDC and
currently believes that its susceptibility to an individually significant write-off as a result of concentrations
of customer accounts receivable with those LDCs is remote.

In other markets, the Trust operates under either limited recourse POR or non-POR programs. In these
markets, certain receivables are billed and collected by the Trust. The Trust bears the credit risk on these
accounts and records an appropriate allowance for doubtful accounts to reflect any losses due to non-
payment by customers. The Trust maintains an allowance for doubtful accounts, which represents
management’s estimates of losses inherent in the accounts receivable balance based on known troubled
accounts, historical experience, account aging and other current available information.

Property and equipment

Property and equipment are recognized at cost less accumulated depreciation and any accumulated
impairment losses. Cost includes expenditures that are directly attributable to the acquisition of the asset, to
bring the asset to a working condition for its intended use. The commencement date for capitalization of
costs occurs when the Trust first incurs expenditures for the qualifying assets and undertakes the required
activities to prepare the assets for their intended use.

Depreciation commences when the assets are available for use and is recognized on a straight-line basis to
depreciate the cost of these assets to their estimated residual value over their estimated useful lives.
Maintenance and repairs are charged to expense as incurred. When significant parts of an item included in
fixed assets have different useful lives, they are accounted for as separate components of the asset and
depreciated over their estimated useful life on a straight-line basis.

Estimated useful lives are as follows:

Assct category Depreciation method  Useful life
Office furniture and eQUIPIMENT «.....vriieriimimni et s Straight line 3-5 years
COMPULET BAFWALE .o ceviaecrnecs it et seiss e e e s ses ot nanen Straight line 3 years
Leasehold impPrOVEMENTS. v rcureree e eerrrieeecesrmsmcerreerer s srsrssssesens s nssssesssssssrsnsnsss Straight line 4 years

Depreciation methods, useful lives and residual values are reviewed at each financial year end and are
adjusted if appropriate.

An item of property and equipment is derecognized upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any gain or loss arising on de-recognition of the asset
(calculated as the difference between the net disposal proceeds and the carrying amount of the item) is
included in operating results in the period the item is derecognized.

Goodwill
Goodwill is measured as the excess of the cast of the business combination over the net fair value of the
identifiable assets acquired and liabilities assumed including non-controlling interest. Any negative

difference is recognized as a gain directly in the consolidated statement of comprehensive loss. If the fair
values of the assets, liabilities and non-controlling interest can only be calculated on a provisional basis, the
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business combination is recognized using provisional values. Any adjustments resulting from the
completion of the measurement process are recognized within 12 months of the date of acquisition.

Goodwill is considered to have an indefinite useful life and is not amortized, but rather will be tested
annually for impairment. After initial recognition, goodwill is measured at cost, less any accumulated
impairment losses.

Intangible assets

Intangible assets are initially recognized at fair value with subsequent additions measured at cost and are
reflected net of any accumulated amortization and any accumulated impairment losses.

Intangible assets with finite useful lives are amortized over the useful economic life and assessed for
impairment whenever there is an indication that the intangible assets may be impaired. The amortization
method and useful life of an intangible asset with a finite useful life is reviewed at least once annually.
Changes in the expected life or pattern of consumption of future economic benefits are accounted for by
changing the amortization period or method, as appropriate, and treated as a change in accounting estimate
and recorded on a prospective basis. The amortization expense related to intangible assets with finite lives
is recognized in the consolidated statement of comprehensive income in depreciation and amortization
expernse.

Intangible assets primarily consist of purchased customer relationships, a non-compete agreement, sales
network, exclusive marketing relationships and computer related software.

Gains and losses arising from the de-recognition of intangible assets are measured as the difference
between the net disposal proceeds and the carrying amount of the asset, and are recognized in the
consolidated statement of comprehensive income when the asset is de-recognized.

Assect category Amortization method Useful life
Customer relationSHIPs ......oicviniimsi i v Straight line 3 years
NON-COMPELE AZIEETNENL . ivivevaireirinsirssissiinssssresasss st et st sses Straight line 2 years
Sales network c.oooveviiniiinens Straight line 7 years
Exclusive marketing relaionships ... s s Straight line 3 years
COMPULET SOIIWATE ...cuviiveiariereiisinssneses s sban s s e e s nien e sstansssnes Straight line 3 years

lmpairment of non-financial assets

At each statement of financial position date, the Trust reviews the carrying amounts of its finite life non-
financial assets, including property and equipment and intangibles to determine whether there is any
indication of impairment.

For the purposes of reviewing finite life non-financial assets for impairment, asset groups are reviewed at
their lowest level for which identifiable cash inflows are largely independent of cash inflows of other assets
or groups of assets. This grouping is referred to as a cash generating unit (“CGU”).

If it is not possible to estimate the recoverable amount of an individual asset, the recoverable amount of the
CGU to which the asset belongs is tested for impairment. Corporate assets are tested for impairment at the
minimum collection of CGUs to which the corporate asset can be allocated reasonably and consistently.

The recoverable amount of a CGU is the greater of its value in use and its fair value less costs to sell. An
impairment loss is recognized if the carrying amount of a CGU exceeds its rccoverable amount,
Impairment losses are recognized in profit and loss in the period in which they occur. For assets excluding
goodwill, an assessment {s made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication exists, the
Trust estimates the asset’s or cash-generating unit’s recoverable amount. A previously recognized
impairment loss will only be reversed if there will be a change in the assumptions used to determine the
asset’s recoverable amount since the time the impairment loss was recognized. Where impairment
subsequently reverses, the carrying amount of the asset is increased to the extent that the carrying value of
the underlying asset does not exceed the carrying amount that would have been determined, net of
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depreciation, if no impairment had been recognized. Impairment reversals are recognized in profit and loss
in the period in which they occur.

Goodwill is tested for impairment annually as at October 1 and when circumstances indicate that the
carrying value may be impaired. Impairment is determined for goodwill by assessing the recoverable
amount of each CGU to which the goodwill relates. When the recoverable amount of the CGU is less than
its carrying amount, an impairment loss is recognized. Impairment losses relating to goodwill can not be
reversed in future periads.

Trust issnance costs

The Trust has included all costs incurred related to the initial public offering of the Trust in “trust unit
issuance costs”. Included in these costs are all cash costs related to the filing of the prospectus and the
initial public offering ot the units.

Provisions

Provisions are recognized to the extent that we determine it is probable that the Trust will be required to
settle a present obligation (legal or constructive) and a reliable estimate can be made of the amount of
the obligation.

The amount recognized as a provision is the best estimate of the consideration required to settle the present
obligation at the end of the reporting period, taking into account the risks and uncertainties surrounding the
obligation. Where a provision is measured using the cash flows estimated to settle the present obligation, its
carrying amount is the present value of those cash flows.

When some or all of the economic benefits required to settle a provision are expected to be recovered from
a third party, a receivable is recognized as an asset if it is virtually certain that reimbursement will be
received and the amount of the receivable can be measured reliably.

Finance Costs

Finance costs are primarily incurred on the Trust’s Supplier Agreement and are expensed in the period in
which they are incurred (note 11).

Contingencies

A contingent liability is disclosed where the existence of an obligation will only be confirmed by future
events, or where the amount of a present obligation cannot be measured reliably or will likely not result in
an economic outflow. Contingent assets are only disclosed when the inflow of economic benefits is
probable. When the economic benefit becomes virtually certain, the asset is no longer contingent and is
recognized accordingly.

Unit-Based Compensation

The Trust has a Restricted Trust Unit Plan (“RTUP”) and Phantom Unit Rights Plan (“PURP”), both as
described in note 17. No grants have been made under these plans as of December 31, 2012,

Tncome taxes

The Trust follows the liabitity method of accounting for income taxes. Under this method, deferred income
taxes are recognized for the effect of any temporary difference between the carrying amount of an asset or
liability reported in the consolidated financial statements and its respective tax basis, using substantively
enacted income tax rates. Deferred income tax balances are adjusted to reflect changes in substantively
enacted income tax rates expected to apply when assets are realized or liabilities are settled, with
adjustments being recognized in the period in which the change occurs. Deferred income tax assets are
recognized to the extent future recovery is probable. Deferred tax assets are reduced to the extent that it is
no longer probable that sufficient taxable eamings will be available to allow all or part of the asset to be
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recovered. Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off
current tax assets against current tax liabilities and when they telate to income taxes levied by the same
taxation authority and the Trust intends to settle on a net basis.

The Trust is a taxable entity under the Income Tax Act (Canada) (“Tax Act”™) and is currently taxable only
on income that is not distributed or distributable to the unitholders. The Trust distributes all of its taxable
income to its unitholders and expects to continue to distribute all of its taxable income to unitholders. The
Trust will at no time be a specified investment flow-through entity (“SIFT”) as defined in the Tax Act.
Investment restrictions contained in the formation documents provide that the Trust and its subsidiaries will
only invest in entities that qualify as a “portfolio investment entity” and will not hold any “non-portfolio
property” ar “taxable Canadian property”, each as defined in the Tax Act. It also qualifies as a “mutual
fund trust” within the meaning of the Tax Act and will not be subject to the limit on non-resident ownership
in the Tax Act as it will not own any “taxable Canadian property” as defined in the Tax Act.

Energy sales

Revenue is recognized based on consumption. Sales of energy are billed based upon information received
from the local wtilities. The billing cycles for customers do not coincide with the accounting periods used
for financial reporting purposes. Energy that has been consumed by a customer, but not yet billed to that
customer, is estimated on an accrual basis and included in revenue during the period in which it was
consumed. Such estimates are refined in subsequent periods upon obtaining customer billing infonnation
from the utilities. Changes in these estimates are reflected in revenue in the period they are refined.

The Trust's operations are seasonal. Electricity consumption is typically highest during the summer months
(July and August) due to cooling demand and winter months (January and February) due to heating
demand. Natural gas consumption is typically highest during the months of October through March due to
heating demand.

Cost of sales

Direct energy costs are recognized concurrently with the related energy sales. Direct energy costs include
the commodity cost of purchased electricity or natural gas, costs associated with energy delivery, fees
incurred from various energy related service providers, the cost of renewable energy certificates and fees
and charges from 1SOs and LDCs. The Trust estimates and accrues for these fees based on invoices,
activity levels, preliminary settlements and other available information. Final determination and settlements
of these charges may take several months following the month of delivery and are adjusted as information
becomes available.

Fee revenue

Fee revenue primarily consists of sign-up fees and other monthly fees received from the Trust’s
independent contractor sales associates in the network marketing sales channel. The sign-up fees
component of fee revenue is recognized over the one year term of the agreement with the individual
contractor and the monthly fees are recognized on a monthly basis.

Collection of sales tax

Sales tax is added to customer bills in certain markets served by the Trust. Sales tax collected from
customers on behalf of governmental entities is recorded on a net basis. Such amounts are excluded from
the Trust’s revenue and are recorded in trade and other payables on the consolidated statement of financial
position until they are remitted to the appropriate governmental entities.

Financial instruments

Financial assets and liabilities are recognized when the Trust becomes a party to the contractual provisions

of the financial instrument. Financial assets are derecognized when the contractual rights to receive cash
flows from the financial asset expire, or if the Trust transfers the control or substantially all the risks and
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rewards of ownership of the financial asset to another party. Financial liabilities are derecognized when
obligations under the contract expire, arc discharged or cancelled.

Financial instruments are measured at fair value on initial recognition of the instrument, Measurement in
subsequent periods depends on whether the financial instrument has been classified as “fair value through
profit or loss,” “Joans and receivables,” “available-for-sale,” “held -to-maturity” or “financial liabilities
measured at amortized cost.”

Financial assets and financial liabilities classified as fair value through profit or loss are either classified as
held for trading or financial liabilities measured at fair value with changes in those fair values recognized in

profit or loss.

Financial assets classified as loans and teceivables, financial assets and {inancial liabilities measured at

amortized cost are measured at amortized cost using the effective interest method of amortization.
All derivative instruments are classified as held for trading.
The Trust’s financial assets and financial liabilities are classified and measured as follows:

Assct/Liability Classification Measurement
DICEIVAIVE COMIIACTS 1 vvevavearescrrrssssssasmmssssssmsssrs s Teld for trading Fair value

Accounts receivable .o Loans and receivables Amortized cost
Collateral EPOSIES v i comssre sttt crssssarsissaseses Loans and receivables Amottized cost
Trade and other Payables. .. e Other financial liabilities Amortized cost
Notes payable and bank debt......... Other financial liabilities ~ Amortized cost
NON-CONFOTING TEIEST.coveeotrariensisntrmcsmssissss s sssmsassieeeesss Other financial liabilities ~ Fair value

Other HabIHEES ceevermnemresssrsessssssssmmessss s Other financial liabilities Amortized cost

The Trust has not classified any financial assets as available-for-sale or held to maturity.

TFair values are determined based on the quoted market values where available from active markets. If the
financial asset is not traded in an active market, the Trust establishes the fair value through valuation
techniques taking into account external market inputs where possible.

Gains and losses on fair value of derivative instruments are recognized in profit and loss in the period in
which they are incurred.

Transaction costs are capitalized to the carrying amount of the instrument and amortized using the effective
interest method, other than those related to financial instruments measured at fair value through profit and
loss, which are expensed as incurred.

Tmpairment of financial instruments

Financial assets, other than those classified as fair value through profit or loss, are assessed for indicators of
impairment at each period end. Financial assets are impaired when there is objective evidence that, as a
result of one or more events that occurred after the initial recognition of the financial asset, the estimated
future cash flows of the investment have been impacted.

Objective evidence of impairment could include the following:

o Significant financial difficulty of the issuer ot counterparty;

e Default or delinquency in interest or principal payments; or

o It has become probable that the borrower will enter bankruptey or financial reorganization.
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For financial assets carried at amortized cost, the amount of the impairment is the difference between the
asset’s carrying amount and the present valuc of the estimated future cash flows, discounted at the financial
agset’s original effective interest rate.

The carrying amount of all financial assets, excluding trade receivables, is directly reduced by the
impairment loss. The carrying amount of trade receivables is reduced through the use of an allowance
account. When a trade receivable is considered uncollectible, it is written off against the allowance account.
Subsequent recoveries of amounts previously written off are credited against the allowance account.
Changes in the carrying amount of the allowance account are recognized in net income.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease relates to an event
occurring after the impairment was recognized the previously recognized impairment loss is reversed
through profit and loss. On the date of impairment reversal, the carrying amount of the financial asset
cannot exceed its amortized cost had impairment not been recognized.

Comprehensive income (loss)

The Trust is required fo report total comprehensive income (loss) and its components in the financial
statements. The Trust has no items impacting other comprehensive income (loss) and, accordingly, the
Trust’s net income equals total comprehensive income.

SIGNIFICANT ACCOUNTING JUDGMENTS AND ESTIMATES

The preparation of these financial statements requires the use of estimates and assumptions to be made in
applying accounting policies that affect the reported amounts of assets and liabilities and disclosure of
contingent liabilities, at the date of the financial statements, and the reported income and expenses during
the reporting period.

Judgment is commonly used in determining whether a balance or transaction should be recognized in the
financial statements and estimates and assumptions are more commonly used in determining the
measurement of recognized transactions and balances. However, judgment and estimates are often
interrelated. As the basis for its judgments, management uses estimates and related assumptions which are
based on previous experience and various commercial, economic and other factors that are considered
reasonable under the circumstances. These estimates and underlying assumptions are reviewed on an
ongoing basis. Revisions to accounting estimates are recognized in the period in which the estimate is
revised. Actual outcomes may differ from these estimates under different assumptions and conditions.

Judgments, made by management in the application of IFRS that have a significant impact on the
consolidated financial statements relate to the following:

Revenue recognition

Accounts receivable includes an unbilled receivables component, representing the amount of energy
consumed by customers as at the end of the period but not yet billed. Unbilled receivables are estimated by
the Trust based on the number of units of energy consumed but not yet billed, based on estimates using
usage data available, multiplied by the current customer average sales price per unit.

Accounts receivable

The Trust reviews its accounts receivables at each reporting date to assess whether an allowance needs to
be provided to reflect estimated amounts that will not be collected from customers, In particular, judgment
by management is required in the estimation of the amount and timing of collectability of accounts
receivable, based on financial conditions, the aging of the receivables, customer and industry
concentrations, the current business environment and historical experience. These estimates are based on
assumptions about a number of factors and actual results may differ, resulting in future changes to
the allowance.
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Fair value of financial instruments

Determining the value of derivative instruments requires judgment and is based on market prices or
management’s best estimates if there is no market and/or if the market is illiquid. Where the fair value of
financial instruments recorded cannot be derived from active markets, they are determined using valuation
techniques including making internally generated adjustments to quoted prices in observable markets and
discounted cash flow models. The inputs to these models are taken from observable markets where
possible, but where this is not feasible, a degree of judgment is required in establishing fair values. The
judgment includes consideration of inputs such as liquidity risk, credit risk and volatility. Changes in
assumptions about these factors could affect the reported fair value of financial instruments.

Impairment

In assessing the value of intangible assets or non-financial assets for potential impairment, assumptions are
made regarding future cash flows. These calculations require the use of estimates. If these estimates change
in the future, the Trust may be required to record impairment charges related to intangible assets.

Deferred taxes

Significant management judgment is required to determine the amount of deferred tax assets that can be
recognized, based upon the likely timing and the level of future taxable income realized, including the
usage of tax-planning strategies.

Useful life of property and equipment and intangible assets

The amortization method and useful lives reflect the pattern in which management expects the asset’s
future economic benefits to be consumed by the Trust.

Acquisition accounting

Management uses judgment to determine whether an acquisition qualifies as an asset acquisition or a
business combination by reviewing inputs, processes, and outputs within a transaction. All identifiable
assets, liabilities and contingent liabilities acquired in an asset purchase are recognized at fair value on the
date of acquisition. Estimates are used to caleulate the fair value of these assets and liabilities as at the date
of acquisition.

Classification of Trust units as equity

Trust units issued by the Trust give the holder the right to put the units back to the issuer in exchange for
cash. TAS32 “Financial Instruments: Presentation” establishes the general principle that an instrument
which gives the holder the right to put the instrument back to the issuer for cash should be classified as a
financial liability, unless such instrument has all of the features and meets the conditions of the IAS 32
“puttable instrument exemption™. If these “puttable instrument exemption™ criteria are met, the instrument
is classified as equity. The Trust has examined the terms and conditions of its Trust Indenture and classifies
its outstanding Trust units as equity because the Trust units meet the “puttable instrument exemption”
criteria as there is no contractual obligation to distribute cash.

FUTURE ACCOUNTING PRONOUNCEMENTS

Recent accounting pronouncentents that are issued but not yet effective up to the date of issuances of the
Trust’s financial statements are listed below.

The TASB amended IFRS 7 *‘Financial Instrtuments: Disclosure’ and IAS 32 ‘“‘Financial Instruments:
Presentation™ to enhance disclosure requirements and clarify the requirements for the offsetting of
financial assets and liabilities. The amendments are effective for years beginning on or after January 1,
2013 and January 1, 2014, respectively. The disclosure amendments are required to be adopted
retrospectively for periods beginning Janvary 1, 2013. These amendments will require minimal disclosure
changes in the Trust’s financial statements.
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The IASB issued IFRS 9 “Financial Instruments: Classifications and Measurements™ as the first step in its
project to replace 1AS 39 “Financial Instruments: Recognition and Measurement.” [FRS 9 retains but
simplifies the mixed measurement model and establishes two primary measurement categories for financial
assets: amortized cost and fair value. The basis of classification depends on an entity’s business model and
the contractual cash flows of the financial asset. Classification is made at the time the financial asset is
initially recognized, namely when the entity becomes a party to the contractual provisions of the
instrument.

The TASB amended IFRS 9 “Financial Instruments: Classifications and Measurements” and IFRS 7
“Financial Instruments: Disclosures” which includes added disclosures about investments in equity
instruments measured at fair value in OCI, and guidance on the measurement of financial liabilities and
derecognition of financial instruments. In December 2011, the [ASB issued an amendment that adjusted the
mandatory effective date of IFRS 9 from January 1, 2013 to January 1, 2015. The Trust has not yet
assessed the impact of the standard or determined whether it will adopt the standard early.

The IASB issued JFRS 10 “Consolidated Financial Statements” to replace IAS 27 Consolidated and
Separate Financial Statements and SIC 12 Consolidation — Special Purpose Entities. The new consolidation
standard changes the definition of control so that the same criteria apply to all entities, both operating and
special purpose entities, to determine control. The revised definition focuses on the need {o have both
power over the investee to direct relevant activities and exposure to variable returns before control is
present. The standard is required to be adopted for periods beginning January 1, 2013. IFRS 10 will have
no impact on the Trust’s financial statements on adoption as the current consolidation method adheres to
this standard.

The IASB issued IFRS 11 “Joint Arrangements” to replace TAS 31 Interests in Joint Ventures. The new
standard defines two types of arrangements: foint Operations and Joint Ventures. Focus is on the rights and
obligations of the parties to the joint arrangement, thereby requiring parties to recognize the individual
assets and liabilities to which they have rights or for which they are responsible, even if the joint
arrangement operates in a separate legal entity. IFRS 11 will be applied starting January 1, 2013. TFRS 11
will have no impact on the Trust’s financial statements on adoption as the Trust and subsidiaries are not
parties to any joint arrangements.

The JASB issued IFRS 12 Disclosure of nterests in Other Entities to create a comprehensive disclosure
standard to address the requirements for subsidiaries, joint arrangements and associates and the reporting
entity’s involvement with other entities. It also includes the requirements for unconsolidated structured
entities {i.¢. special purpose entities). The standard is required to be adopted for periods beginning January
1, 2013. IFRS 12 will have no impact on the Trust’s financial statements,

The [AS issued [FRS 13 “Fair Value Measurement” as a single source of guidance for all fair value
measurements required by IFRS to reduce the complexity and improve consistency across its application.
The standard provides a definition of fair value and guidance on how to measure fair value as well as a
requirement for enhanced disclosures. TFRS 13 will be applied starting January 1, 2013. IFRS 13 will
require minimal disclosure changes in the Trust’s financial statements.

The TASB reissued IAS 27 ““Separate Financial Statements’’, to reflect the change as the consolidation
guidance has recently been included in JFRS 10. In addition, IAS 27 will now only prescribe the accounting
and disclosure requirements for investments in subsidiaries, joint ventures and associates when the Trust
prepares separate financial statements. [FRS 27 is effective for years beginning on or after April 1, 2013.
These amendments will have no impact on the Trust’s financial statements.

The JASB amended IAS 28 ““Investments in Associates and Joint Ventures™ as a consequence of the issue
of IFRS 10, IFRS 11 and IFRS 12. 1AS 28 has been amended and will further provide the accounting
guidance for investments in associates and will set out the requirements for the application of the equity
method when accounting for investments in associates and joint ventures. This standard will be applied by
the Trust when there is joint control or significant influence over an investee. Significant influence is the
power to participate in the financial and operating policy decisions of the investee but does not include
control or joint control of those policy decisions. When it has been determined that the Trust has an interest
in a joint venture, the Trust will recognize an investment and will account for it using the equity method in
accordance with JAS 28. IAS 28 is effective for years beginning on or after April 1, 2013. TFRS 28 will
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have no impact on the Company’s financial statements on adoption as the Company has no associates or
joint ventures that will be accounted for under the equity method.

ACQUISITION

On November 13, 2012 concurrent with the initial public offering of the Trust, the Trust, through its
indirectly owned subsidiary, Crius Energy Corporation, acquired a 26.8% interest in CE. This 26.8%
interest represents a controlling interest in CE due to the governance arrangements. This acquisition was
accounted for using the acquisition method of accounting. The purchase price represents the cash payable
by Crius Energy Corporation to the non-controlling interest for the acquisition of their ownership interests
in CE’s operating subsidiaries at the time of the acquisition. The purchase price was paid in full in cash on
November 13, 2012 with a portion of the proceeds from the initial public offering of the Trust. The Trust
allocated the purchase price of $64,125 to the identifiable assets and liabilities based on their preliminary
fair values at the date of acquisition, as follows.

Net assets acquired: $
Cash and cash eqUIVALENTS. ..ot ee 16,248
ACCOUNES TECETVADIE 1. ensvrvrevnrrcrcainssarsressascsais e s s scrar s s 48,472
Trade and other PAYADIES .o (54,565)
OLHET DIEE ASSELS v evvveerseremsesseessnsuass sessmesrsses meascas 8T s e 3,345
CUStOmEr TEIAOBSRIPS. 1ocrurererrrerns v ersemsis sttt 76,000
QAlES MEEWOTK 1.1 vevavveesruressesemsiessessanassin st srsavnss st ppasrse st st sbr s st s s 19,300
Exclusive marketing Partierships ..o meessemimsismssscsssssrssssss e 24,947
NOD-COMPELE AZTEEMEILS 1ovovvueessirsersssissssrsrsstrsimssmssimss st sasssmss e 1,469
GoOdWIIL .ecvivienimriisvs e 235,150
Deferred tax HAbility, DEL .ooeeeiiivemsrrresssessemnrss s (43,161)
NON-CONTONING IMETESE covvevrs i rvesrerrerssssenes s it sib st s (263,080)
Total purchase price ... . §64,125

The above listed assets and liabilities were measured at their preliminary fair value on the date of the
acquisition. The purchase price allocation is considered preliminary, and as a result, it may be adjusted
during the 12 month period following the acquisition, in accordance with IFRS 3.

If the acquisition had occurred at the date of inception on September 7,2012, the estimate of revenues from
operations for the current reporting period is $124,443. The estimate of net income (loss) for the same
period had the acquisition oceurred at the date of inception is impracticable to calculate.

The goodwill includes benefits such as the value of assembled workforce and synergies which do not meet
the criteria for recognition as intangible assets nader IAS 38. Goodwill that is deductible for income tax
purpeses is $24,556. The deferred tax liability comprises the tax effect of the amortization for tax purposes
of the above-mentioned intangible assets acquired. Non-controlling interest represents the ownership in CE
by the non-controlling unit holders and is classified as a liability (Note 14). The fair value of the non-
controlling interest is measured by applying a discount to the publicly traded unit price of the Trust. The
fair value of Accounts receivable acquired was $48,472, and the gross contractual amounts receivable was
$49,703, with the difference of $1,231 being amounts not expected to be collected.

ACCOUNTS RECEIVABLE

Accounts receivable consist of the following:

December 31, 2012
ACCOUNES FECRIVADIE oo erreeecmrcemmessnnss st s st st b $56,261
Less: allowance for dOUDHRUL SCCOURLS 1uarsrervearmrrermnsrsssesirsssssss st s 64)
$56,197
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9.

10,

11.

PROPERTY AND EQUIPMENT

Office
furniture
Computer and Leasehold
2012 hardware cquipment  improvements Total
Cost
Balance as at September 7, 2012 ..o — $— $— $—
AAIHONS v rvrvee e srererrrreresrererrstrmsisissssisassrsscsssssasssasssnnns 232 252 51 995
Balance as at December 31, 2012 ccioiicnicvacinne 232 252 511 995
Accumulated depreciation
Balance as at September 7, 2012 ) ) —) (=)
Depreciation ... iiiiiresminnns (18) 6) (18) (42)
Balance as at December 31, 2012, ..occi e (18) (6) (18) (42)
Net book valne — December 31,2012.....ovovecrecee. $214 $246 $493 $953

Additions in the period include the effect of the CE acquisition (Note 7).

INFANGIBLE ASSETS
Non- Exclusive

Computer  Customer compete Sales marketing
2012 software relationships agreements metwork  relationships ~ Total
Cost
Balance as at September 7, 2012 ............ 3— $— — $— $—
AQIHONS .. vvevrreerecieeccstineee et 357 76,000 1,469 19,300 24,947 122,073
Balance as at December 31, 2012........... 357 76,000 1,469 19,300 24,947 122,073
Accumulated amortization
Balance as at September 7, 2012............ ) ) ) (=) -
AMOTZAHON wevesivsviesiiee i veemrernsenensnecns 43) (3,511 (98) (367) (1,109)
Balance as at December 31, 2012........... (43) (3,511) (98) (367) (1,109)
Net book value — December 31, 2012 .. $314 $72,489 $1,371 18,933 23,838 $116,945

Additions in the period include the effect of the CE acquisition (Note 7).
At December 31, 2012, the remaining amortization period is 2 to 7 years.
FINANCING

Macquarie Energy Supplier Agreement

In September 2012, CE and its operating subsidiaries entered into several agreements (the “Supplier
Agreement”) with Macquarie Energy LLC (“Macquarie Energy”) for the exclusive supply of the Trust’s
wholesale energy needs and hedging requirements for a term ending in October 2017. Under the Supplier
Agreement, Macquarie Energy assumes the responsibility for meeting all the credit and collateral
requirements with each 1SO, and the LDCs serving the Trust’s customers are directed to remit all customer
payments into a designated restricted bank account, (the “Lockbox™), whereby the funds in that account are
used to pay Macquarie Energy for the energy supplied and other fees and interest due under the Supplier
Agreement. The trade payables are secured by funds pledged in the Lockbox, accounts receivable and all
other assets of CE.

Macquarie Energy extends trade credit to buy wholesale energy supply, with all amounts due being payable
in the month following delivery of the energy. The credit extended under the Supplier Agreement was
Jimited to an overall exposure limit of $200,000 subject to certain standard financial covenants, and limited
to a caleulated credit base based on restricted cash in the Lockbox, billed and unbilled receivables and
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12.

natural gas inventory. CE incurs a volumetric fee based on the wholesale energy delivered, which is
included in finance costs in the statement of comprehensive income.

The facility includes a working capital facility with a sub-limit of $25,000 under which letters of credit and
cash advances can be made based on the calculated credit base. Such letters of credit and cash advances
under this line are subject to an annual interest rate of 5.5% plus LIBOR.

As at December 31, 2012, Macquarie Energy had extended trade credit to CE totaling 528,115 under this
Supplier Agreement. At December 31, 2012, there were letters of credit issued totaling $4,318, and no cash
advances drawn under the working capital facility. During the period from inception at September 7, 2012
to December 31, 2012, total energy purchases totaled $42,554 and interest expense under the working
capital facility totaled $61. As at December 31, 2012, the aggregate availability under the credit facility was
$12,683.

FINANCIAL INSTRUMENTS
Fair value

Fair value is the estimated amount that the Trust would pay or receive to dispose of financial instruments in
an arm’s length transaction between knowledgeable, willing parties who are under no compulsion to act.
Management has estimated the fair value of financial instruments using a method that employs market
forward curves that are either directly sourced from third parties or are developed internally based on third
party market data. These curves can be volatile thus leading to volatility in the mark to market with no
impact to cash flows. The fair value of the non-controlling interest is measured by applying a discount to
the publicly traded unit price of the Trust.

The Trust’s activities expose it to a variety of market risks, principally from fluctuating commodity and
currency prices. The Trust has established risk management policies and procedures designed to reduce the
potentially adverse effects of price volatility on operating results and distributions. The Trust’s risk
management activities include the use of derivative instruments such as swaps and options. The Trust
maintains commodity and currency price risk management strategies that use derivative instruments, within
approved risk tolerances to minimize significant, unanticipated fluctuations in earnings or distributions
caused by market price volatility.

The following table illustrates unrealized losses related to the Trust’s derivative financial instruments
classified as held-for-trading and recorded in the consolidated statement of comprehensive income:

For the period from
inception on

September 7, 2012 to

December 31,2012

Fixed-for-floating electriCify SWAPS. . ittt $(2,023)
Fixed-for-floating gas swaps ........... (329)
Foreign exchange OPONS. ....cowrrerieueriniiniiras s (34)
Change in fair value of derivalive IDSIUMENTS it st $(2,386)
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The following table summarizes the fair value of the financial assets and liabilities recorded in the
consolidated balance sheet at December 31, 2012:

Other current Other current
financial assets financial liabilities
Foreign eXchange OPtONS ..o cereriesrt et et $241 —
Fixed-for-floating electricity SWaps ... e e — (2,262)
Fixed-for-10ating Zas SWAPS ....o.vccruieimrmeoercssisrsc st s sasssnsssines — (348)
$241 $(2,610)

The following table summarizes financial instruments which are classified as held-for-trading as at
December 31, 2012:

Total
Notional  Remaining Maturity Fixed Fair Value Notional
Volume Volume Date Price (unfavorable) Value
Fixed-for-floating electricity 1-139 937,016 1-18 $31.10t0 $(2.262) 46,593
SWAPS veueemrrmeerecimssnsrrsnssssssssrssanes MWh MWh months $89.75
Fixed-for-floating gas 10,000- 992,500 1-3 $3.37t0 $(348) 3,678
SWADS ¢veverecererisserensmimarssississasmaenens 140,000 Mmbtn months $3.94
Mmbtu
Total
Notional Remaining Maturity  Fixed Fair Value
Value Volume Date Price (unfavorable)
Foreign exchange options ............... US$12,307  US$12,307 1-12 C$0.999 US$241
C$12,294 C$12,294 months per

USsS$1
Fair value (“FV”) hierarchy
Level 1

The fair value measurements are classified as Level 1 in the FV hierarchy if the fair value is determined
using quoted, unadjusted market prices. The Trust values its cash and cash equivalents, restricted cash,
collateral deposits, accounts receivable, trade and other payable and distribution payable under level 1.

Level 2

Fair value measurements that require inputs other than quoted prices in Level 1, either directly or
indirectly, are classified as Level 2 in the FV hierarchy. This could include the use of statistical techniques
to derive the FV curve from observable market prices. However, in order to be classified under Level 2,
inputs must be substantiaily observable in the market. Derivative assets and liabilities included in Level 2
are valued using multiple prices quoted by market participants other than exchanges, industry pooling, and
other inputs that are derived principally from, or collaboratively by, observable market data.

Level 3
Fair value measurements that require unobservable market data or use statistical techniques to derive
forward curves from observable market data and unobservable inputs are classified as Level 3 in the FV

hierarchy. The Trust’s policy is to recognize transfers in and out as at the end of the reparting period.

During the period from inception on September 7, 2012 to December 31, 2012 there were no significant
transfers between levels.
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The following table illustrates the classification of financial assets/(liabilities) in the FV hierarchy as at
December 31, 2012:

Level 1 Level 2 Level 3 Total
Financial asscts
Cash and cash equIVAIENTS ....veeiererorcererien e rers e seeeresecenenine $30,301 — — $30,301
Restricted cash and cash equivalents........o.neiciiinnneenin. 65 -— — 65
Collateral deposifs. ... s 984 — - 984
ACCOUNES TECEIVADIE .ottt ceeses s ee s ee e eeenn 56,197 — —_ 56,197
Income tax receivable........... 4,864 — — 4,864
Other current financial assets .. — 241 — 241
OLHEr CUIMEIE ASTELS . cuvvsveieeemeeeeevveesieeeceseasraesrsenteersssansseasarsrasanosans 1,105 — — 1,105
Financial liabilities
Trade and ather payables................. (49,718) — — (49,718)
Distribution payable ......... - (1,327) — — 1,327
Non-controlling iAterest ..o iiiveiiirentninenie s ierssssseninae — —_— (258,611)  (258,611)
Other current financial liabilities ..., —  (2.610) — (2,610)
Other Jong-term Habilities .ovvvevieeeicicmrneneonnesenaenersesrenses (1.519) — — 1,519)

Changes in Level 3 financial liabilities during the period were as follows:

Non-controlling

interest
Liability as at November 13, 2012 .....oveiiiiciins it scsss e s srvsesasens sassasesnss $263,080
Changes N I VAIUC .......v v e sen e e ebe s or e basee s sebssen s s asavasbeens (4.469)
Liability at December 31, 2012 ... ecrie s saerar e s e $258,611

Classification of financial assets and liabilities

As at December 31, 2012, the carrying amounts of the financial assets and liabilities, except for derivative
assets and liabilities and non-controlling interest, approximated their fair value, The derivative assets and
liabilities and non-controlling interest are recorded at fair value.

Management of risks arising from financizl instruments
The risks associated with the Trust’s financial instruments are as follows:
Market risk

Market risk is the potential loss that may be incurred as a result of changes in the market or fair value of a
particular instrument or commodity. Components of market risk to which the Trust is exposed are
discussed below.

Commodity price risk

The Trust is exposed to market risks associated with commodity prices and market volatility where
estimated customer requirements do not match actual customer requirements. Management actively
monitors these positions on a daily basis in accordance with its Risk Management Policy. This policy sets
out a variety of limits, most importantly thresholds for open positions in the electricity and natural gas
portfolios. The Trust’s exposure to market risk is affected by a number of factors, including accuracy of
estimation of customer commodity requirements, commodity prices, volatility and liquidity of markets. The
Trust enters into derivative instruments in order to manage exposures to changes in commodity prices. The
inability or failure of the Trust to manage and monitor the above market risks could have a material adverse
effect on the operations and cash flow of the Trust.
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The fair values of the Trust’s financial instraments are significantly influenced by the variability of forward
spot prices for electricity and natural gas. Period to period changes in forward spot prices could cause
significant changes in the mark to market valuation (“MTM valuation”) of these contracts, as shown below:

Electricity
Percentage change in the Percent change Dollar change
forward spot price at in MTM in MTM
December 31, 2012 Valuation Valuation
+/— 1% +/~ 19.6% +/— $443
+— 5% +/~98.0% +—$2,217
+~ 10% +/—196.0% +/- $4,433
Gas
Percentage change in the Percent change Dollar change
forward spot price at in MTM in MTM
December 31, 2012 Valuation Valuation
+/= 1% +/-2.7% +-$28
+/- 5% +—28.4% +/—$101
+- 10% +— 54.2% +—§194

Interest rate risk

The Trust is exposed to interest rate risk on certain advances within the Supplier Agreement with
Macquarie Energy. The Trust has letters of credit and cash advances outstanding of $4,318 under this
facility, and therefore is exposed to interest rate risk. The Trust’s current exposure to interest rate risk does
not economically warrant the use of derivative mstruments and the Trust does not currently believe that it is
exposed to material interest rate risk. In the period from inception on September 7, 2012 to December 31,
2012 the impact of a 1% increase (decrease) in the interest rate on these balances would have not had a
material impact on Finance costs in the consolidated statement of comprehensive income.

Foreign currency risk

The Trust is exposed to currency rate risk in that its business operations are conducted in United States
dollars, however, its distributions and publicly listed units are denominated in Canadian dollars. The Trust
mitigates ils exposure to currency rate movements by entering into currency derivative hedging products
including options and swaps. Period to period changes in forward spot prices could cause significant
changes in the mark to market valuation (*MTM valuation™) of these contracts, as shown below:

Percentage change in the Percent change Dollar change
forward spot price at in MTM in MTM
December 31,2012 Valuation Valuation
+-1% + 36.2%/-29.5% + $87/-$71
+/- 5% +210.5%/-81.0% + $507/-8195
+/-10% + 453.6%/-93.9% + $1,093/-$226
Credit risk

Credit risk is the risk that one party to a financial instrument fails to discharge an obligation and causes
financial loss to another party. The Trust is exposed to credit risk in two specific areas: customer credit risk
and counterparty credit risk,

Customer credit risk

In Maine, Massachusetts, New Hampshire, District of Columbia, certain Ohio markets and New Jersey, the
Trust is exposed to customer credit risk and, therefore, credit review and other processes have been
implemented to perform credit evaluations of customers and manage customer default. If a significant
number of customers were to default on their payments, it could have a material adverse effect on the
operations and cash flows of the Trust.
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For the remaining markets, the LDCs provide collection services and assume the risk of any bad debts
owing from the Trust’s customers for a fee. Management believes that the risk of the LDCs failing to
deliver payment to the Trust is minimal. There is no assurance that the LDCs that provide these services
will continue to do so in the future.

As at December 31, 2012, the customer credit risk exposure amount of $15,724 represents the risk related
to the Trust’s accounts receivable from Maine, Massachusetts, New Hampshire, District of Columbia,
certain Ohio markets and New Jersey and the accounts receivable aging for these markets are as follows:

Current 1-30 days 31-60 days  Over 60 days Total
Accounts TECEIVADIE .iovivnircvermermrereersmirensrsenan $11,184 $1,925 $985 $1,630 $15,724

$11,184 $1,925 $985 $1,630 $15,724

A reconciliation of the beginning and ending amounts of the Trust’s allowance for doubtful accounts is
as follows:

December 31, 2012
Balance at the beginning of the period .......ciceverrerrrmene i s s —
Additional amounts provided for during the period.. . eercrmioierii . 64
Balance at December 31, 2012 c.iieisinsersscrsisersons $64

Counterparty credit risk

Counterparty credit risk represents the loss that the Trust would incur if a counterparty fails to perform
under its contractual obligations. This risk would manifest itself in the Trust replacing contracted supply at
prevailing market rates, thus impacting the related customer margin. Counterparty risk is limited to
Macquarie Energy for all wholesale supply positions. However, the failure of the counterparty to meet its
contracted obligations could have a material adverse effect on the operations and cash flows of the Trust.

As at December 31, 2012, the maximum counferparty credit risk exposure amounted to $241, representing
the risk relating to its derivative financial assets.

Liguidity risk

Liquidity risk is the potential inability to meet financial obligations as they fall due. The Trust manages this
tisk by monitoring cash flow forecasts for the next 12 months to ensure adequate and efficient use of cash
resources and credit facilities.

The following are the contractual maturities of the Trust’s financial liabilities as at December 31, 2012:

Carrying  Contracteal Lessthan 1to5  More than

amount cash flow 1 year years S years
Trade and other payables........cccooennicnmencns $49.718 $49,718 $49,718 $— $—
Operating leases ............ — 4,011 1.271 2,740 —
Derivative InStruments.....cecercniarrsieesscrnesinisnnns 2,610 2,610 2,610 — —
Distribution payable ... e 1,327 1,327 1,327 — —
Other long term Jiabilities........covecievievonincriniannns 1,519 1,070 — 1,07¢ —_

§55,174 $58,736 $54,926  $3,810 $—

Supplier risk
The Trust purchases its energy delivered to its customers through contracts entered into with Macquarie

Energy. The Trust has an exposure to supplier risk as the ability to continue to deliver energy to its
customers is reliant upon the ongoing operations of this supplier and its contractual obligations.
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13. INCOME TAXES

The majot components of the provision for income taxes, which relates to the Trust’s U.S, subsidiaries, for
the period from inception on September 7, 2012 to December 31, 2012 are:”

December 31, 2012
Current income tax:
CUTEAT TNCOME 1AX CHATZE 1 v cererasccrsersrssnssaessssessee oot st b s R e $249
Deferred income tax:
Origination and reversal of temporary differenees et (3,354)
Total tax expense ........ reesseeaninee $(3,105)

Reconciliation of effective tax rate

The benefit for income taxes represents an effective tax rate different than the combined federal and state
statutory tax rate as follows:

For the period from
inception on

September 7, 2012 to
December 31, 2012

Loss before Income 1aXes ...oveverenrreerereossenneines $(345)
Federal income tax (at 34.0%).. Q117)
SEALE TELCOMIE LA v rerrron earermmnssesemrseussassessasassiesseiasasssses somermers o0 sma b areE s S TR eSS s s (439)
Impact of permanent differences

Change in fait value of non-controlling INTEIESt....u v ecssreemsssimmiimmsssiss s e (1,519)
Other PEIMANENE HEMS weoorrvsrsesssnrrsssressrrscssomecrosos st R B {1,030)
Total bencfit for income taxes ... reerearenertessasaeny pussbRes $(3,105)

Other permanent items principally represent income of CE that is attributed directly to the non-controlling
unitholders of CE. Under United States partnership taxation rules CE is not a taxable entity and its taxable
income/(loss) flows through to its partners who are then taxed on their allocable share of the partnership
income tax/(benefit).

Recognized deferred tax assets and liabilities

Recognized deferred tax assets and liabilities are attributed to the following:

December 31, 2012
Deferred tax assets:
Change in fair value of derivative inSrUMENIS. v sssrre s emmemsssisrss s 3672
Allowance for doubtful accounts ...c.c.coeiievinnn 337
IIEEIESt CXPEISE 1 vevcereersraerssrssres s erssimss s imsss et s s - 342
Depreciation and aMOTtZAON «...ovrwweermeresss e 649
Renewable energy certificates.... 842
Tncentive COMPENSAtIoN . .uveververisiriiireanisnis 8
10 13¢5 GO R R R s R 5
TO1] AEFEITEE TAX SSELS ..vveveveecsrresecearserimrannsssrensearaes ot ab s st LS sa e b 2,855
Deferred tax liabilities:
TATANEIDIE . 1veo e cevemesorsrmanasossmssoresss e s om0 TS L (44,213)
Goodwilt ... (99)
OIIET e v eee oo e eeeeseevmssatsesebehesaee e s e b e de AR AR R £ R SRR TR £ 48R TS (5)
Total deferred tax Habilitics...........c.. (44,317)
Total net deferred tax HADTITHES ...vu. e cecereoeersn st st s cones $(41,462)
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Movement in deferred tax balances

Balance
December 31,2012
Change in fair value of derivative IMSITUMENIS ..o ieorieei ettt st $615
SOCK DASEA COMPETSAON..cvvvvrerirveeerssrsamese v seesss st st bbb s (315)
Allowance for JOUDLTL] ACCOUMES. ....virisvereerrsrassrsersssssit sttt s s s st 26
TNCENTIVE COMPEIISAION cvrrecrssninssresssnrosssuserareeressses sesssssssson 11400 ort s s s e (36)
Renewable energy CertifICales .. o et 109
Tnterest eXpense ......cocuveerencee 342
TIANETDIES 1vvoev s ssrsssnsssnrss s onsse s e s s es e 1,254
GOOUWILL ... eesveeseveresesres s eeessrsssssassssseverss sasees senmssasssessstssse s e b e sR SRR RS s (99)
Depreciation and amortization.. 493
OTBT. o+vevesesseesesseeasaseossessess seamsssnseeseemoeso o gonhs 2 E S L EE AR AR R8s 2
Total net deferred tax assets ... [T irrereresnssearaseens $2,401

TRUST CAPITAL
Initial public offering

On November 2, 2012, the Trust filed a final prospectus relating to the initial public offering of its Units.
The closing date of this initial public offering was November 13, 2012 and the Trust received gross
proceeds from the offering of $99,612 and incurred issue costs of $11,587.

On closing, through an indirectly wholly owned subsidiary, Crius Bnergy Corporation, the Trust purchased
an approximate 26.8% ownership interest in Crius Energy, LLC (the “CE Interest”) for $88,025, with
$64,125 being paid to former non-controfling members of CE and with $23,900 being retained for general
corporate purposes and to fund future acquisitions.

Authorized

The beneficial interests in the Trust are represenied and constituted by one class of units. An unlimited
number of common voting trust units may be issued pursuant to the Trust Indenture. Each unit represents
an equal, undivided beneficial interest in the net assets of the Trust, and all units rank equaily and rateably
with all other units. Each unit entitles the holder to one vote at all meetings of unitholders. Unitholders are
entitled to receive non-cumulative distributions from the Trust if, as, and when declared by the Trust.

Trust units are redeemable at any time or from time to time on demand by the Unitholders thereof. Upon
delivery to the Trust, the holder is entitled to receive a price per unit (the “Redemption Price™) equal to the
lesser of: (i) 90% of the volume-weighted average trading price of a unit during the last 10 consecutive
trading days; and (ii) 100% of the volume-weighted average trading price of a unit on the redemption date.
The aggregate Redemption Price payable by the Trust in respect of any units tendered for redemption
during any month shall be satisfied by cheque drawn on a Canadian chartered bank or trust in lawful money
of Canada payable to the Unitholders who exercised the right of redemption, on or before the end of the
calendar month following the calendar month in which the units were tendered for redemption; provided
that Unitholders shall not be entitled to receive cash upon the redemption of their Units if the total amount
payable by the Trust in respect of such units and all other units tendered for redemption in the same month
exceeds $100,000. If a Unitholder is not entitled to receive cash upon the redemption of Units as a result of
the limitations set forth in the immediately preceding paragraph, then the Redemption Price for each Unit
tendered for redemption shall be equal to the fair market value of a Unit as determined by the Trustee, in its
discretion, and shall, subject to all necessary regulatory approvals, be paid and satisfied by way of a
distribution in specie of Trust Property, other than certain specified Trust assets as determined by the
Trustee in its discretion. To the extent that the Trust does not hold Trust Property, other than the above
mentioned specified Trust assets, having a sufficient amount outstanding to effect payment in full of the in
specie Redemption Price, the Trust may affect such payment by issuing Redemption Notes, being
unsecured subordinated promissory notes of the Trust. It is anticipated that the redemption right will not be
the primary mechanism for Unitholders to dispose of their Units.
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Trust Units OQutstanding

Number of Units 3
Issuance on initial formation — September 7, 2012 covmviiicimenvcerene 1 —
Repurchase of initial Trust UNIS ... ...ccceiiiciecie e 1)) —
Trust units issued pursuant to public Offering........coovvveeivinnini s 10,000,000 99,612
Trust unit ISSUANCE COSIS ...vevvieriisirrerrririnis e e rrrcesns cvesas s are bt s et ss s b e — (11,587
10,000,000 $88,025

On November 13, 2012, as part of the initial public offering, 10 million units were issued at a price of
C$10.00 per unit, and with these funds, the Trust acquired a 26.8% membership interest in CE through an
indirect wholly-owned subsidiary.

Distributions

During the period from inception on September 7, 2012 to December 31, 2012, the Trust declared
distributions to unitholders totaling $1,327 representing $0.1327 (C$0.1326) per unit in December 2012,
which were paid out on January 15,2013.

Offer to Purchase CE Units from Excess Cash

In each fiscal year commencing with the 2019 fiscal year, the Trust is required make an offer (“Liquidating
Offer”), on or before the 90th day of such fiscal year, to purchase the maximum number of membership
units of the non-controlling interest that may be purchased out of Excess Cash (as defined below), at a price
per unit equal to the Liquidity Offer Purchase Price (as defined below). If, in any year, a Liquidity Offer is
made by the Trust for all or a portion of the membership units held by the non-controlling interest and any
non-controlling interest refuses to accept such Liquidity Offer with respect to any of the member’s
membership units that are subject to the Liguidity Offer (the ‘‘Non-Tendered Membership Units’"), the
Trust is not required to make a further Liquidity Offer for any of the member’s Non-Tendered Membership
Units in any subsequent year. For these purposes, ‘*Excess Cash’® means an amount, as of the end of the
immediately preceding fiscal year of the Trust, determined by the Trust’s board of directors, in its sole and
absolute discretion, which is not required to be retained in order to permit the Trust to make distributions
{including future distributions) at the then current level of distributions and which is in excess of any other
reasonable reserves established by the Trust’s board of directors for any proper purpose. The ‘‘Liquidity
Offer Purchase Price’’ per membership unit means, in respect of a Liquidity Offer made in any fiscal year
of the Trust, an amount equal to (i) five times the Trust’s consolidated cash flow for the immediately
preceding fiscal year, plus the Trust’s cash and cash equivalents on a consolidated basis as of the end of
such preceding fiscal year, minus the Trust’s debt as of the end of such preceding fiscal year, divided by (ii)
the number of outstanding membership units as of the date of such Liquidity Offer.

Right to Acquire Membership Units

If at any time Crius Energy Corporation and its affiliates hold more than 80% of the membership units in
CE then outstanding, the Trust has the right, exercisable at its option, to purchase all, but not less than all,
of the outstanding membership units held by persons other than Crius Energy Corporation and its affiliates,
at a price per membership unit equal to the greater of (i) the fair market value of the membership unit,
determined by the Trust’s board of directors in good faith, and (ii) the highest price paid by Crius Energy
Corporation or any of its affiliates for any membership unit purchased during the 90-day period preceding
the date notice of the Trust’s intention to exercise its right is mailed.

Offer to Purchase Membership Units Upon Trust Change of Control

Within 30 days following the occurrence of a Trust Change of Control (as defined below), the Trust or
Crius Energy Corporation is required to make an offer to purchase all of the membership units of each non-
controlling interest at a price per membership unit equal to the Change of Control Purchase Price (as
defined below). For these purposes, a “‘Trust Change of Control”” means the occurrence of any of the
following: (i} the adoption by the Trust of a plan relating to the liquidation or dissolution of the Trust; (i)
the consummation of any transaction {including, without limitation, amy merger, consolidation or
amalgamation) the result of which is that any person becomes the beneficial owner, directly or indirectly,

-20 -



15.

16.

17.

of more than 50% of the Units of the Trust; (iii) the first day on which a majority of the members of the
board of directors of the Administrator are not continuing directors; or (iv) the first day on which the Trust
does not own, directly or indirectly through other wholly-owned subsidiaries, all of the outstanding equity
interests in Crius Energy Corporation.

The **Change of Control Purchase Price” per membership unit is equal to (i) 6.5 times the Trust’s
consolidated cash flow for the preceding fiscal year (subject to certain adjustments in the event the Trust
has made a material acquisition or disposition during that peried), plus the amount of the Trust’s cash and
cash equivalents on a consolidated basis as of the preceding fiscal quarter, minus the amount of debt as of
the end of the preceding fiscal quarter, divided by (ii) the number of outstanding membership units;
provided that if the non-controlling interests, in the aggregate, own less than 20% of the outstanding
membership units, the Change of Control Purchase Price per membership unit shall be the fair market value
of a membership unit as determined by the Trust’s board of directors in good faith.

Non-controlling interest

Due to the redeemable nature of the non-controlling interest in CE arising from the Liquidity Offer and
Trust Change of Control provisions outlined above, the non-controlling interest is classified as a Long-term
liability on the consolidated statement of financial position. This non-controlling interest is measured at fair
value at the end of each period with the gain or loss being charged to profit or loss in the consolidated
statement of comprehensive income.

INCOME PER UNIT

December 31, 2012
Net income and total comprehensive INCOME ... 2,760
Weighted average number of units outstanding ........voevvsms v 4,210,526
Basic and diluted iNCOME PEL UNI....voemrcvriiiriiiis ittt et ($0.66)

Basic income per unit is calculated by dividing the net income and total comprehensive income by the
weighted average number of units outstanding during the period fror inception on September 7, 2012 to
December 31, 2012.

CONSOLIDATED STATEMENT OF CASH FLOWS

The inflows (outflows) of net change in operating assets and liabilities, excluding the effects of the
acquisition of CE LLC, is as follows:

December 31, 2012
ACCOUNES TEEBIVADIE ..o oevovsvece e eris s eeeesass b becstassesess ettt be s a et sms bbb bbb s eb e sms s savbseneassesans $(7,789)

RESIICEEA CASR coveerrrrcrrreice e vt s et s s ab s R e e (65)
Collateral deposits.... 518
Other current assets.. 1,092
OFHET BSSEES 1.t rveereeirreveressseseameersvrressees it errars e s e s s sa b saanE a4 4 488812 em st RR TS bbb 162
Trade and other paYables ......c. i e s s (6,048)
Other long-term liabilities.. 1,390
INCOME taX PAYADIE ..ottt e (1,587)

$(12,327)
UNIT BASED COMPENSATION

Restricted Trust Unit Plan

Under the Trust’s Restricted Trust Unit Plan (“RTUP™), restricted trust units (“RTUs”) may be granted by
the board of the Administrator, or an appointed committee thereof (the "RTUP Administrator") to directors,
officers, employees or direct or indirect service providers ("Participants") of the Trust. The number of Units
reserved for issuance pursuant to the redemption of RTUs granted under the RTUP and pursuant to all other
security based compensation arrangements of the Trust shall, in the aggregate, not exceed 10% of the
number of Units then issued and outstanding. If any RTUs are redeemed, the number of Units to which
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18,

19.

such redeemed RTUs relate shall be available for the purpose of granting additional RTUs under the RTUP.
In addition, if any RTUs expire or terminate for any reason without having been redeemed, any unissued
Units to which such RTUs relate shall be available for the purposes of granting additional RTUs under the
RTUP. The vesting of RTUs is determined by the RTUP Administrator at the time of grant, provided that
no vesting conditions shall extend beyond December 20th of the third calendar year following the service
year in respect of which the RTUs were granted. Unless otherwise provided in the applicable award
agreement, all RTUs shall vest: (i) one-third on the first anniversary of the date of grant of such RTUs (the
"Grant Date"); (i} an additional one-third on the second anniversary of the Grant Date; and (iif) the final
one-third on the third anniversary of the Grant Date. For the period from inception on September 7, 2012
to December 31, 2012, no RTUs were granted under the RTUP.

Phantom Unit Plan

CE adopted a cash settled Phantom Unit Right Plan (“PURP”) for the benefit of directors, officers or
employees or direct or indirect service providers of the CE resident in the United States the ("U.S.
Participants"). The purpose of the PURP is to provide incentive bonus compensation based on the
appreciation in value of the Trust units and distributions payable in respect of these units, thereby providing
additional incentive for continued efforts in promoting the growth and success of the Trust and in attracting
and retaining management personnel in the United States. The PURP mirrors the material terms of the
RTUP with the exception that Phantom Unit Rights (“PURs"} may only be settled with cash payments by
CE. The PURP allows U.S. Participants to comply with tax and securities laws in the United States
applicable to the awards. For the period from inception on September 7, 2012 to December 31, 2012, no
PURSs were granted under the PURP.

EMPLOYEE BENEFITS
Employee benefit expense

For the period from
inception on
September 7, 2012 to
December 31,
2012
Salaries and other short term Benefits . ..ottt s e e $1,530

$1,530

Compensation of key management personnel

The Trust’s key management personnel are comprised of the Board of Directors and members of the
execufive team of the Trust. Compensation of key management personnel that is directly attributable to the
Trust is as follows:

For the period from
inception on

September 7, 2012 to
December 31,
2012
Wages, salaries and other short-term employee benefits. $549
DiIrectors fEes. ..o e et s 75
POSt-emMPlOYMENT BENETIES «..cecuriieviciemsirer st et s e ettt bbb 5
$629

RELATED PARTY TRANSACTIONS

CE entered into a transition services agreement for professional services with a related party during the
year for an initial period of 6 months, with the option to extend the agreement for an additional 6 months.
As at December 31, 2012, included in Trade and other payables is a payable balance in the amount of $24.
For the period from inception on September 7, 2012 to December 31, 2012, included in General and
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administrative expense are charges in the amount of $78 related to this agreement. CE has given notice to
the related party that it will not extend the agreement subsequent to the initial 6 month term.

CE has entered into a Supplier Agreement with Macquarie Energy, which is related to Macquarie Americas
Corp which is a unitholder in CE. Both Macquarie entities are part of the same group (note 11).

CAPITAL DISCLOSURES
For capital management purposes, the Trust considers its capital structure to include unitholders’ equity,

non-controlling interest, working capital and availability under the Supplier Agreement. The Trust’s
principal objectives in managing capital are:

ensure sufficient liquidity to adequately fund the ongoing operations of the business;

«  provide flexibility to take advantage of contract and growth opportunities that are expected to provide
satisfactory returns to unitholders;

e maintain a strong capital base so as to maintain investor, creditor and market confidence;

e  provide returns and gencrate predicable cash flow for distributions to unitholders;

e comply with financial covenants required under its financing arrangements.

The Trust manages its capital structure and adjusts it in light of changes in economic conditions and the
risk characteristics of the underlying assets. The Board of Directors does not establish quantitative return
on capital criteria for management. The Trust is not subject to externally imposed capital requirements

other than standard covenants in the Supplier Agreement (Note 11). At December 31, 2012 all these
covenants have been met.
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REPORTABLE BUSINESS SEGMENTS

The Trust operates in the following reportable business segments: electricity marketing, natural gas
marketing and other, which represents fee revenue from network marketing. Management evaluates the
performance of its business segments based on gross margin. The following table presents the Trust’s
results by business segment.

For the period from
inception on
September 7, 2012 to
December 31, 2012

Revenue
LQUFICILY .. ovvvevvveesvesesssemsenass o e ssrenessssss o AR AR AR T $52,968
Natural gas ... 2,779
QOHIIET ..o eesoreeeresmet st asesobe seassase e eeee e reaec s aescr s RS e E SRR b4 TR SRR S 513
56,260
Cost of sales
EIECHICILY 1. cevvesereerssseseessessossnsrsass s orsestsosess sere s AR s s st 41,505
Natural gas 2,911
44,416
Gross margin
FIBOHTICHY tvrnersereesserssssrrasrssrmsssaseesssinsssssassisassnssasssrsesssnssusdsisus s svassnes 11,463
Natural gas .. (132)
Other.cv i 513
11,844
Expenses
Selling EXPEnSes .ovverierecremeressiesions 3,396
General and administrative expenses.. 4,960
Depreciation and @mOrtIZAtON. ... e st s e 5,170
Operating loss ... . (1,682}
FINANGE COSS cvrrreverercrienserummrinsrarasmesesatnsrisssnrsssmsansasanassas . (746)
Change in fair value of derivative instruments. (2,386)
Change in fair value of DOn-coNtrolling IMMEIESto .. wrecre st O 4,469
Loss before income taxes (345)
Benefit for income taxes (3,105)
Net income and total comprehensive income .o, rreereseresbasbs e e e er e b at $2,760

Capital expenditures, assets and liabilities are not allocated by segment.

Geographic information

All of the Trust’s revenues from external custorners and assets are located in the United States of America.
The Trust does not have any key customers. For the period from inception on September 7, 2012 to
December 31, 2012, the Trust operated in three states which together comprise 70.9% of revenue. two of
which comprised 30.3% and 27.7%, respectively.

COMMITMENTS

Surety bonds

As at December 31, 2012, the Trust has surety bonds issued of $7,109 to the various state regulatory
commissions and LDCs.

Operating leases
The Trust leases its office facilities under non-cancelable operating leases which contain fixed escalation
clauses and is subject to extension at the option of the Trust. The Trust takes into account escalation clauses

when determining the amount of future minimum lease payments. All future minimum lease payments are
recognized on a straight-line basis over the minimum lease term. For the period from inception on
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September 7, 2012 to December 31, 2012, rent expense under jts operating leases of $68 was incwred and
these costs are included in the consolidated statement of comprehensive income and the associated deferred
rent liability is included within other long-term liabilities on the consolidated statement of financial
position.

Employee defined contribution plan

The Trust has a 401(k) retirement plan in which substantially all full-time employees may participate. The
Trust matches employee contributions up to a maximum of 4% of each participant’s annual salary. During
the period ended December 31, 2012, employer contributions totaled $15.

Regulatory proceedings

The Trust is an independent energy marketer of retail electricity and natural gas to residential and
commercial customers across numerous states. Market rules and regulations locally, regionally and state to
state change periodically. These changes will likely have an impact on the Trust’s business; some may be
material and others may not. Some changes may lead to new or enhanced business opportunities, some
changes may result in a negative itpact on the Trust’s business. As such, there is no way to impute an
exact effect through a cost benefit analysis, because there are many variables, The regulatory process does
allow for some participation, and the Trust engages in that participation, however, such participation
provides no assurance as to the outcome of such proceedings. The Trust does not expect proceedings to
have a material adverse effect on the Trust’s financial condition or results of operations.

Litigation and other claims

The Trust is involved in various disputes and litigation. In the opinion of management, the resolution of
these disputes against the Trust will not have a material effect on the consolidated results of operations,
cash flows or financial position of the Trust.

APPROVAL OF THE FINANCIAL STATEMENTS

These consolidated financial statements were authorized for issue on March 28, 2013 by the Board
of Directors of the Administrator.

SUBSEQUENT EVENTS

Distributions

On January 22, 2013, the Trust declared distributions to unitholders totaling C$833 representing C$0.0833
per unit, which was paid on February 15, 2013. On Febrnary 15, 2013, the Trust declared distributions to
unitholders totaling C$833, representing C$0.0833 per unit, which was paid on March 15, 2013. On March
13, 2013, the Trust declared distributions to unitholders totaling C$833, representing C$0.0833 per unit,
payable on April 15, 2013.

Acquisition

In February 2013, the Company announced that it has entered into an agreement with PNE Energy Supply
LLC to acquire a portfolio of residential and small commercial customer accounts in New Hampshire. The
transaction will be accounted for as an asset acquisition.

Unit Based Compensation

In March 2013, the Trust granted 14,924 RTUs to directors of the Administrator.
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EMERGY TR

MANAGEMENT’S DISCUSSION AND ANALYSIS
CRIUS ENERGY TRUST

MARCH 28, 2013

The following management’s discussion and analysis (“MD&A”) for Crius Energy Trust (the “Trust”), dated March 28, 2013
has been prepared with all information available up to and including March 28, 2013 This MD&A should be read in
conjunction with the audited annual consolidated financial statements for the period ended December 31, 2012, The Trust’s
audited annual consolidated financial statements and other disclosure documents, including the Trust’s Annual Information
Form, are available on www.sedar.com and on the Trust's website at www.criusenergytrust.ca .

The audited annual consolidated financial statements of the Trust are prepared in accordance with International Financial
Reporting Standards (“IFRS”). The annual audited consolidated financial statements of the Trust are presented in United
States dollars. All figures within this MD&A are presented in United States dollars unfess otherwise indicated. Certain totals,
subtotals and percentages may not reconcile due to rounding.

Certain information contained in this MD&A constitutes “forward-looking statements”. Investors should read the “Note
about Forward Looking Statements” section at the end of this MD&A.

Non-TFRS financial measures

Statements throughout this MD&A make reference to EBITDA and Adjusted EBITDA which are non-IFRS financial
measures commonly used by financial analysts in evaluating financial performance of companies, including companies in the
energy retailing industry. Accordingly, management believes EBITDA and Adjusted EBITDA may be useful metrics for
evaluating the Trust's financial performance as they are measures that management uses internally to assess performance, in
addition to IFRS measures. As there is no generally accepted method of calculating EBITDA and Adjusted EBITDA, these
terms as used herein are not necessarily comparable to simitarly titled measures of other companies. The items excluded from
EBITDA are significant in assessing the Trust's operating results and liquidity. EBITDA and Adjusted EBITDA have
limitations as analytical tools and should not be considered in isolation from, or as an alternative to, net income or other data
prepared in accordance with IFRS. EBITDA is calculated as earnings before interest, taxes, depreciation and amortization.
Adjusted EBITDA is calculated as EBITDA adjusted to exclude any change in the fair value of derivative instruments. See
the “Non-IFRS financial measures” section of this MD&A for a reconciliation of EBITDA and Adjusted EBITDA to net
income and comprehensive income as calculated under IFRS for the period, the most directly comparable measure in the
Trust’s audited annual consolidated financial statements. Other financial data has been prepared in accordance with IFRS.

Overview

Crius Energy Trust

The Trust is an unincorporated, open-ended limited purpose trust established under the laws of the Province of Ontario on
September 7, 2012, The Trust has been established to provide investors with a distribution-producing investment through its

acquisition (the “Acquisition™) of an approximate 26.8% ownership interest (the “Company Interest”) in Crius Energy, 11LC
(the “Company”), a Delaware limited liability company, by its indirect wholly-owned subsidiary, Crius Energy Corporation,



concurrently with the sale by the Trust of 10,000,000 trust units of the Trust (“Units™) at a price of C$10 per Unit pursuant to
an initial public offering (the “Offering”) that closed on November 13, 2012. The Company Interest entitles Crius Energy
Corporation to appoint a majority of the members of the board of directors of the Company, and thereby to control the day-
to-day operations of the Company, including the amount of distributions the Company makes from available funds, if any.

The following is a summary of the entities directly or indirectly wholly owned by the Trust:

o  Crius Energy Holdings Inc., was incorporated under the Business Corporations Act (Ontario) on October 23, 2012.
The Trust is the sole shareholder of Crius Energy Holdings Inc. Crius Energy Holdings Tnc. was incorporated for the
purpose of forming, acquiring and holding all of the issued and outstanding shares in, Crius Energy Corporation.

s  Crius Energy Corporation was incorporated under the Delaware General Corporation Law on October 26, 2012, and
Crius Energy Holdings, Inc. is the sole shareholder of Crius Energy Corporation. Crius Energy Corporation was
incorporated for the purpose of acquiring the Company Interest.

s  Crius Energy Commercial Trust was established as an unincorporated open-ended limited purpose trust under the
laws of the Province of Ontario on November 7, 2012. Crius Energy Commercial Trust was established for the
purpose of acquiring and holding debt of the Trust’s other subsidiaries, including debt of Crius Energy Corporation
following the closing of the Offering of Units.

The following are the wholly owned operating subsidiaries of the Company: Crius Energy Management, LLC, Regional
Energy Holdings, Inc., Viridian Energy, LLC, Viridian Energy PA, LLC, Viridian Energy NY,LLC, Cincinnati Bell
Energy LLC, FairPoint Energy LLC, Viridian Network LL.C, FTR Energy Services LLC, Public Power, LLC (a CT entity),
Public Power LLC (a PA entity), Public Power Energy, LLC, Public Power & Utility of NY, Inc., Public Power & Utility of
New Jersey, Inc. and Public Power & Utility of Maryland, Inc.

Throughout this MD&A, Crius Energy Trust and its subsidiaries are collectively referred to as the “Trust” and the term
“‘Company’’ refers to Crius Energy, LLC and its consolidated subsidiaries for purposes of convenience. In addition,
references to the results of operations refer to operations of the Company, of which the Trust holds a 26,8% ownership
interest. Operations officially commenced on November 13, 2012, concurrent with the Offering and the closing of the
acquisition of the Company Interest. The Trust has only recently been formed and December 31, 2012 represents the end of
its first fiscal year. Therefore, no comparative financial information is provided.

Crius Energy, LLC

The Company is an independent energy retailer that markets and sells electricity and natural gas through its subsidiaries to
residential and small-to-medium size commercial customers in the United States.

The Company’s business currently involves the sale of electricity through its subsidiaries to customers in Connecticut,
Delaware, District of Columbia, Illinois, Maine, Maryland, Massachusetts, New Hampshire, New Jersey, New York, Ohio,
and Pennsylvania and the sale of natural gas to customers in Indiana, New Jersey, New York, Ohio and Pennsylvania.

The Company’s sales channels focus on network marketing, exclusive marketing partnerships and telemarketing and door-to-
door activities in which independent contractor sales agents are paid up-front fees and ongoing residual based commissions
for customer origination. The Company primarily targets residential and small to medium-size commercial customers in the
above states and pursues large commercial customers opportunistically.

The Company’s operating subsidiaries sell electricity and natural gas to its customers under either (i} variable price contracts
with no fixed term and a rate subject to change at any time by the Company, or (ii) fixed rate contracts under which there is a
fixed contract term and a fixed rate for the term. The Company’s general policy is to match the estimated energy
requirements of its customers by purchasing offsetting volumes of electricity or natural gas through either physical or
financial transactions at wholesale energy spot prices or fixed prices.



2012 Highlights
e Completed the Offering on November 13, 2012 for gross proceeds of C$100 million through the issuance of
10,000,000 Units at C$10.00 per Unit and completed the Acquisition of the Company Interest for approximately
$89.7 million.

s 534,564 residential customer equivalents at the end of the fourth quarter, up from 504,225 at the end of the third
quarter, including gross adds of 93,3569

e  Sold 676,480 MWh of electricity and 665,057 Mmbtu from the period of November 13, 2012 to December 31, 2012.
e  Revenue of $56.3 million for the period from inception to December 31,2012,

o Gross margin of $11.9 million for the period from inception to December 31, 2012.

o  Cross margin as a percentage of revenue of 91.1% for the period from inception to December 31,2012,

e Adjusted EBITDA of $3.5 million for the period from inception to December 31, 2012.

o  Adjusted EBITDA as a percentage of revenue of 6.2% for the period from inception to December 31, 2012.

e  Net income of $2.8 million for the period from inception to December 31, 2012,

e Cash balance of $30.3 million and no long term debt as of December 31, 2012.

Note:

(1) Reflects customer aggregation data for the Company for the period from January 1, 2012 to December 31, 2012 which includes customer data for the
Company pricr to the Acquisition of the Company Interest by the Trust on November 13, 2012

(a) Highlights Subsequent to Year-End

e  On January 15, 2013, the Trust paid its first distribution to unitholders for the initial period from November 13,
2012 to December 31, 2012 in the amount of C$1,326,000 (C$0.1326 per Unit). Subsequent monthly
distributions, at a rate of C$0.0833 per Unit, were paid on February 15 and Marxch 15, 2013.

e In February 2013, the Company, through its wholly-owned subsidiary FairPoint Energy LLC, entered into an
agreement with PNE Energy Supply LLC to acquire a portfolio of residential and small commercial customer
accounts in New Hampshire.



(b) Customer Aggregation‘
The following table summarizes the Company’s historical growth in customers over the 2012 year, by quarter.

Customer Aggregation
(in customers)®

Opening Closing
Customer Customer Customer Net Customer
Count Adds® Drops® Change Count

EIECHIICIEY ovvivveserereseemvrvenrrrcriasssesisinsnsnsesesanassassnsssnsmsss s snsocne 442,833 57,059 (54,127) 2,932 445,765
NALULAL GAS cvvovveeeeveevis s v s st ssaesss s ssssrsassn — 15,615 (422) 15,193 15,193
Quarter ending March 31, 2012 ... 442,833 72,674 (54,549) 18,125 460,958
Net Change % of Opening Cusiomer Count ... 4.1%

BLECHTICIEY . cueeververeeeeeeecmsire s sim e e bbb 445,765 85,378 {62,121) 23,257 469,022
Natural Gas ....ocvervmevninerinines 15,193 13,139 (1,754) 11,385 26,578
Quarter ending June 30, 2012...... Ceetere et et ae e e ee 460,958 98,517 (63,875) 34,642 495,600
Net Change % of Opening CUSLOMEF COUNL ..........oeiveies sttt bbb s sas st 7.5%

ELECHTICIEY vveverrvevrer ettt sim s e e ab e 469,022 77,103 (72,433) 4,670 473,692
Natural Gas Blectricity. ..o nnneninneraees 26,578 5,775 (1.820) 3,955 30,533
Quarter ending September 30,2012 .............. 495,600 82,878 (74,253) 8,625 504,225
Net Change % of Opening Customer COUNL ... et b s 1.7%

FAECTOICTEY ettt 473,692 85,465 (61,097) 24,368 498,060
NALUTE] GAS «ovvierrireerernei e sass s ssssesssssssassssses s 30,533 7,891 (1,920) 5,971 36,504
Quarter ending December 31, 2012 ..o 504,225 93,356 (63,017) 30,339 534,564
Net Change % of Opening CUSIOMET COURE .....cvrveimeesinssisineinsss ot sttt 6.0%

Notes:

(1) Reflects customer aggregation data for the Company for the period from January 1, 2012 to December 31, 2012 which includes customer data for the
Company, Regional Energy Holdings, Inc., Public Power, LLC and their wholly-owned subsidiaries prior to the Acquisition of the Company Interest
by the Trust on November 13, 2012.

(2) Customers are estimates of the residential customer equivalents based an customer accounts and information available regarding their historical usage.

(3) Customer adds and customer drops are based on a customer’s service commencement date and service end dates, which lag the customer’s enroliment
and termination request dates respectively by several months.

Sources of Revenue

The Company earns its revenue primarily from electricity and natural gas sales and recognizes its revenue based on customer
consumption. Both electricity and natural gas are subject to seasonal variations in customer usage and the Company’s
revenues may fluctuate accordingly; however, the impact of seasonality on customer usage is one of the many factors
impacting revenues, which are also atfected by retail rates charged to customers, customer growth and customer atfrition.
Electricity consumption is typically highest during the summer months (July and August) due to cooling demand and, to a
lesser extent, during the winter months (January and February) due to heating demand. Natural gas consumption is typically
highest during the months of October through March due to heating demand.

The Company also receives revenue from fees paid by independent contractors in the network marketing channel.
Independent contractors pay sign-up fees and other fees to the Company to participate in the network marketing program.
Sign-up fees are deferred and recognized over the twelve month term of the independent contractor agreement and other
monthly fees are recognized on a monthly basis.



Energy Procurement

The Company procures its energy requirements from varjous wholesale energy markets, including both physical and financial
markets and through short-term and long-term contracts. For both electricity and natural gas, the Company procures its
wholesale energy requirements at various utility load zones for electricity and various city gates for natural gas, based on the
geographic location of our customers. See “Financial Instruments and Risk Management” in this management’s discussion
and analysis for details of the risk management processes adopted by the Company to minimize commodity market risk.

The Company’s gross margin is derived from the difference between the price charged to its customers and that paid to its
wholesale energy suppliers. The Company also incurs selling expenses to compensate independent contractors and exclusive
marketing partners for customer acquisition activities, through a mixture of upfront payments and residual-based payments
proportionate to customer usage (payable only upon receipt of customer payment). All such costs are recognized as expenses
in the period incurred pursuant to the contractual atrangements in place. In addition, the Company incurs general,
administrative and financing expenses to operate its business.

Selected Consolidated Financial and Operational Data
The following selected historical financial information has been derived from the audited annual consolidated financial
statements of the Trust for the period ended December 31, 2012, The operating data has been prepared by management based

an the Company’s records.

Statement of Comprehensive Income Highlights
(in millions)

September 7 to

December 31,(1)

2012
REVEIIUS ... oo vesesevsoresscoseessssaressssssees st am bR EF SR $56.3
CIOSE OF SAIES wrrvverrereeessenesssssssseeeseessmssessssesss o TS R crrerereee $44.4
GOSS TNATZIN +ovreveeevrormrierssnsnassemsmsssrminassseassassinses $119
SelliNg EXPENSES coovrvereeeissimssrmsmrsssssesonserms e $3.4
General and adminiStrative ... $5.0
Depreciation and amOTtiZation ... $5.2
FIAANCE COSES 1vveerservemrenaessmssssisnremsssistssamsssmssssesssssssssacs . $0.7
Change in fair value of derivative inStruments....c..eoeveenes $2.4
Change in fair value of non-controlling interest ...ccvrmenirirener . $(4.5)
Benefit Of INCOME tAXES ..c.orvecmimirrmrssinessnamseessssneee $(3.1)
Net income and comprehensive ICOmE e $2.8
EBITDAD oo resssssessiansssnss s s ssnssss s $5.6
Adjusted EBITDA® ........ . $3.5
Notes:

(1) Reflects operations of the Company from the close of the Acquisition of the Company Interest on November 13, 2012 through December 31, 2012.

(2) EBITDA and Adjusted EBITDA have limitations as analytical tools and should not be considered in isolation from, or as an alternalive to, net income
or otlier data prepared in accordance with TFRS. See “Non-IFRS Financial Measures”. The following table is a reconciliation of net income to EBITDA
and Adjusted EBITDA for the period indicated.



Reconciliation of Net Income and Comprehensive Income to EBITDA and Adjusted EBITDA
(in millions)

September 7 to
December 31,
2012
Net income and COMPIERENSIVE IMCOMS ...y oot et ieeseen e er ettt eb et eas e der s ce e e e s e rmes et e s $28
Excluding the impacts oft
Benefit of income taxes $(3.1)
Finance costs.........c.... - $0.7
Depreciation and amortization... $5.2
......................................................................................................... $5.6
Excluding the impact of:
Change in fair value of derivative instruments $2.4
Change in fair value of non-conirolling interest $(4.5)
AQJUSted EBITDA ... cocovivveiire et cevsens e e et e $3.5

Note:

(1) Reflects operations of the Trust from inception on September 7, 2012 through December 31, 2012 which reflects the results of the operatiens of
Company from the close of the Acquisition of the Company Interest on November 13, 2012 through December 31, 2012 as there was no activity
in the Trust prior to the Acquisition of the Company Interest.

Statement of Financial Position Highlights
(in millions)

As at
December 31,
2012
Current assets........ e eeerere bt et at et £ sty st ne et e re e et bttt bttt et aen s e e as eanas et $93.8
Total assets......... $449.8
Current liabilities $53.7
Long-term labilities........cccocvrrvercenncns e eatieathNente Rt e e es bR eTE AR v S pe e e Caer s et er et R s s enenancrenets $304.4
UNIthOLAEIS® EQUILY +.veviveerreniietrisserresessesresnsessssessrsesenesesssassssssesessetesasncassesassirsessasncassesasessossassass seebenseenatsisn . $91.7
Operational Highlights for period from September 7, 2012 to December 31,2012
September 7 to
December 31,1V
2012
Electricity
Volumes (MWh) ..coorivnmnccorniencernionercermnreenne tereeereavrereara e rareerrarearerenn Fet et i e abe e mreeararsssreenetenn 676,480
Revenue ($ million)........oiiciincin e $53.0
Gross margin (3 million) ......coorveviiniiic e e $11.5
Gross MEFEI (F/MIWILY c...ov et b e s bbbt b e s b amsen $16.99
Gross margin as a % of revenue ..........coccee.es e s et e e frrerer et e e ne st eenenas 21.7%
Natural gas
VOIUMES (IMIMDBTIY .. iiiii st st s secvenesiesnesesseennesres saes s essir semessesesenemorateneserraeeraesmesseesbensenaterrommesesesss 665,057
Revenue ($ million)..... $2.8
Gross margin ($ million) ... e rere bttt bet et a et s ae et e eneene et e rrenaasn $(0.1)
Gross margin ($/Mmbtu)........c...... e resaeesereeteersiiesereeseeriae bt ebetetb e e b e R L e A e ReA et e L s AT AR et b e seea b e e R TR e naae e nh s $(0.2)
Gross margin as a % of FreVenue ......oveecvvvrrnimn e, P e ST (4.8%)
Note:

{1) Reflects operations of the Company from the close of the Acquisition of the Company Interest on November 13, 2012 through December 31, 2012.



Statement of Cash Flows Highlights
(in millions)

September 7 to
December 31, M
2012

Cash flows used in OPErating AEHVILIES oo vvvrerrisseri s srssans e et s s s e bbb i 3(9.8)
Cash and cash equivalents at end of year ..., $30.3

Note:
(1) Reflects operations of the Company from the close of the Acquisition of the Company Interest on November 13, 2012 through December 31, 2012.

Results of Operations
For the period from inception on September 7, 2012 to December 31, 2012

The Trust was established on September 7, 2012 and completed the Offering and the Acquisition of the Company Interest on
November 13, 2012, Accordingly, the results of operations for the period ending December 31, 2012 in this MD&A  reflects
operations of the Company from the close of the Acquisition of the Company Interest on November 13, 2012 through
December 31, 2012,

Crius Energy's results for the period ending December 31, 2012 were impacted by unusual weather conditions that affected
the eastern seaboard of the United States and resulted in an increase in wholesale electricity prices and volatility. Those
weather conditions included Hurricane Sandy, the largest Atlantic hurricane on record, and a November 7% Nor’easter snow
storm which brought extreme cold temperature to the Northeast.

[n response to market conditions, and consistent with the Company's variable rate customer contracts, Management increased
retail rates charged to its variable rate customers in December 2012, However, the retail rate increases did not fully recover
the lost margin in the fourth quarter as the result of the time lag to implement price changes with the local utility and other
management considerations including product competitiveness, seasonality and customer attrition.

Revenue and Gross Margin

For the period ending December 31, 2012 revenue was $56.3 million and gross margin was $11.9 million, representing
21.1% of revenue.

Electricity

For the period ending December 31, 2012 electricity revenue was $53.0 million. Electricity revenues for the period ending
December 31, 2012 accounted for 94.1% of total revenue. Electricity volumes were 676,480 MWh.

Electricity gross margins for the period ending December 31, 2012 were $11.5 million and electricity gross margins per unit
were $16.99/MWh (21.7% of electricity revenue).

Natural Gas

For the period ending December 31, 2012, natural gas revenue was $2.8 million. Natural gas revenues accounted for 5.0% of
total revenue. Natural gas volumes for period ending December 31, 2012 were 665,057 Mmbtu.

Natural gas gross margins for the period ending December 31, 2012 were ($0.1) million, representing gross margins per unit
of ($0.20)/Mmbtu ((4.8%) of natural gas revenue).

Fee Revenue

Fee revenue consists of sign-up fees and other monthly fees received from independent contractors in the network marketing
channel. For the period ending December 31, 2012, fee revenue was $0.5 million. Fee revenue for the period ending
December 31, 2012 accounted for 0.9% of total revenue



Selling Expenses

Selling expenses consist of commissions due to independent contractors in the network marketing channel, telemarketing and
door-to-door channel and to partners in our exclusive marketing partnerships for enrolling new customers and for customer
electricity and natural gas usage. Selling expenses arc expensed in the period that the commissions are earned by the
independent contractors or exclusive marketing partnerships.

Commissions earned are comprised of upfront commissions, which are primarily based on the successful enrolment of the
customer with the utility, and residual commissions, which are based on customer usage and receipt of customer payment.
The commission structures by sales channel are summarized below:

e Commissions due to independent contractors for customers acquired through network marketing are calculated
pursuant to a multi-level compensation plan designed to reward independent contractors for building successful
marketing networks. Under the compensation plan, independent contractors are eligible to earn upfront and residual
commissions, cash bonuses and promotional pay based on a number of factors, including customer enrolment,
usage, product bundling (electricity and natural gas) and independent contractor recruitment. Residual commissions
are carned and payable after receipt of payment from the customer.

e Commissions due for customers acquired through our exclusive marketing partnerships are calculated based on a
fixed upfront commission per customer enrolled, subject to a partial or full repayment of commission for customers
who terminate their service within the first three months, and a residual-based commission based on a percentage of
revenue share over a customer’s term of enrolment, earned and payable after receipt of the payment from
the customer.

e  Commissions due to independent contractors in our telemarketing and door-to-door channel are primarily comprised
of upfront commission based on the successful qualification of the customer with the utility, subject to a partial or
full repayment of commissions for customers who terminate their service within the first three months.

For the period ending December 31, 2012, selling expenses amounted to $3.4 million. Selling expenses amounted to 6.0% of
customer revenue. These costs consist of (a) upfront customer acquisition commissions of $2.0 million (amounting to $40.70
per customer acquired) and (b) residual based commissions of $1.3 million (amounting to 2.3% of customer revenues).

General and Administrative Expenses

General and administrative expenses for the period ending December 31, 2012 were $5.0 million and amounted to 8.9% of
revenues. General and administrative expenses for the period ending December 31, 2012 are set out in the table below.

General and Administrative Expenses
(in § millions and % of revenue)

September 7 to
December 31, ®

2012
General and Administrative Expenses $ Yo
POR fees / bad debt. e veeeesereetiesessesseeseessieEenASERR T SRS s $0.4 0.7%
Processing costs ...... $0.4 0.7%
Human resources..... $1.7 3.0%
103:15) TSRO $2.5 4.5%
TOEA] ovonoeoeosves v eeneseasasesssamas s e st RAREASEES RR E sE $£5.0 8.9%

Note:
(1) Reflects operations of the Company from the close of the Acquisition of the Company Interest on November 13, 2012 (hrough December 31, 2012.
Depreciation and Amortization

Depreciation and amortization relate to the property, equipment and intangibles used in the Company’s operations.
Depreciation and amortization for the period ending December 31, 2012 was $5.2 million



Finance Costs

Finance costs for the period ending December 31, 2012 were $0.7 million. Finance costs are primarily incurred pursuant to
the Company’s agreements with Macquatie Energy L.LC (“Macquarie Bnergy™), for the exclusive supply of the Company’s
wholesale energy needs and hedging requirements for a term ending in October 2017 (the “Supplier Agreement”). Under the
Supplier Agreement, Macquarie Energy assumes the responsibility for mecting all the credit and collateral requirements with
each Independent System Operator (“1S0”). Under the Supplier Agrecment, the utilities serving the Company’s customers
are directed to remit all customer payments into a designated restricted bank account, (the “Lockbox”), and the funds in that
account are used to pay Macquarie Energy for the energy supplied and other fees and interest due under the Supplier
Agreement. The trade payables are sectred by funds pledged in the Lockbox, accounts receivable and all other assets of the
Company.

Macquarie Energy extends trade credit to buy wholesale energy supply, with all amounts due being payable in the month
following delivery of the energy. The credit extended under the Supplier Agreement was limited to an overall exposure limit
of $200 million subject to certain customary financial covenants, and limited to a calculated credit base based on restricted
cash in the Lockbox, billed and unbilled receivables. The Company incurs a volumetric fee based on the wholesale energy
delivered, which is included in finance costs in the statement of comprehensive income.

The Supplier Agreement includes a working capital facility with a sub-limit of $25 million under which letters of credit and
cash advances can be made based on the calculated credit base. Such letters of credit and cash advances under this line are
subject to an annual interest rate of 5.5% plus LIBOR.

As at December 31, 2012, Macquarie Energy had extended trade credit to the Company totaling $28.1 million under this
Supplier Agreement. At December 31, 2012, there were letters of credit issued totaling $4.3 million, and no cash advances
drawn under the working capital facility. During the period ended December 31, 2012, interest expense under the working
capital facility totaled $0.06 million. As at December 31, 2012, the aggregate availability under the Supplier Agreement was
$12.7 million.

Change in Fair Value of Derivative Instruments

The fair value of derivative instruments consists of changes in unrealized gains or losses on derivatives, which represent the
estimated amount that the Trust would need to pay or receive to dispose of the remaining notional commeodity or currency
positions in the market if the derivative contracts were to be terminated at the respective period end (see “Financial
[nstruments and Risk Management” in this MD&A).

For the period ending December 31, 2012, the unrealized gains and losses associated with derivative contracts were a loss of
$2.4 million; made up of (a) unrealized losses of $2.4 million on forward electricity and natural gas positions and (b)
unrealized loss of $0.03 million on forward currency positions. These gains and losses Tepresent non-cash gains and losses
associated with mark-to-market movements on forward hedge positions that are outstanding at period end.

Change in Fair Value of Non-controlling Interest

Changes in fair value of non-controlling interest for the period ending December 31, 2012 were $4.5 million representing the
mark to market valuation of the non-controlling interest liability included on the consolidated statement of financial position.

Non-controlling interest

Due to the redeemable nature of the non-controlling interest in CE arising from certain provisions in the governance
documents, the non-controlling interest is classified as a Long-term liability on the consolidated statement of financial
position. This non-controlling interest is measured at fair value at the end of each period with the gain or loss being charged
to profit or loss in the consolidated statement of comprehensive income. The fair value of the non-controlling interest is
measured by applying a discount to the publicly traded unit price of the Trust.



Income Taxes

For the period ending December 31, 2012, the benefit for income taxes was $(3.1) million.

Net Income and Comprehensive Income

For the period ending December 31, 2012, net income and comprehensive income was $2.8 million.
Cuash and Working Capital Position

As of December 31, 2012, the Trust had no long term debt and a cash and working capital balance of $30.3 million and $40.1
million respectively.

Off Balance Sheet Items

Pursuant to the Supplier Agreement, the Company has issued letters of credit totalling $4.3 million to various counterparties,
principally utilities.

Pursuant to separate arrangements with International Fidelity Insurance Corporation and ACE American Insurance Company
the Company has issued surety bonds to various counterparties including States, regulatory bodies and utilities in return for a
fee and/or meeting certain collateral posting requirements. Such surety bond postings are required in order to operate in
certain states or markets. Total surety bonds issved as at December 31, 2012 totaled $7.1 million.

Critical Accounting Estimates

The preparation of these financial statements requires the use of estimates and assumptions to be made in applying
accounting policies that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities, at the date
of the financial statements, and the reported income and expenses during the reporting period.

Tudgment is commonly used in determining whether a balance or transaction should be recognized in the financial statements
and estimates and assumptions are more commonly used in determining the measurement of recognized transactions and
balances. However, judgment and estimates are often interrelated. As the basis for its judgments, management uses estimates
and related assumptions which are based on previous experience and various commercial, economic and other factors that are
considered reasonable under the circumstances. These estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognized in the period in which the estimate is revised. Actual outcomes may
differ from these estimates under different assumptions and conditions.

Judgments, made by management in the application of IFRS that have a significant impact on the consolidated financial
statements relate to the following judgments made by management in the application of IFRS that have a significant impact
on the consolidated financial statements relate to the following:

(a) Revenue recognition

Accounts receivable includes an unbilled receivables component, representing the amount of energy consumed by custorers
as at the end of the period but not yet billed. Unbilled receivables are estimated by the Company based on the number of units
of energy consumed but not yet billed, based on estimates using usage data available, multiplied by the current customer
average sales price per unit.

(b) Accounts receivable

The Company reviews its accounts receivables at each reporting date to assess whether an allowance needs to be provided to
reflect estimated amounts that will not be collected from customers. In particular, judgment by management is required in the
estimation of the amount and timing of collectability of accounts receivable, based on financial conditions, the aging of the
receivables, customer and industry concentrations, the current business environment and historical experience. These
estimates are based on assumptions about a number of factors and actual results may differ, resulting in future changes to
the allowance,
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(c) Fair value

Determining the value of derivative instruments requires judgment and is based on market prices or management’s best
estimates if there is no market and/or if the market is illiquid. Where the fair value of financial instruments recorded cannot
be derived from active markets, they are determined using valuation technigues including discounted cash flow models. The
inputs to these models are taken from observable markets where possible, but where this is not feasible, a degree of judgment
is required in establishing fair values. The judgment includes consideration of inputs such as liquidity risk, credit risk and
volatility. Changes in assumptions about these factors could affect the reported fair value of financial instruments. The fair
value of the non-controlling interest is measured by applying a discount to the publicly traded unit price of the Trust.

The fair value of financial instruments is significantly influenced by the variability of forward commodity and currency
prices. Periodic changes in forward prices could cause significant changes in the marked-to-market valuation
(“MTM Valuation™) of these financial instruments. For example, assuming that all other variables remain constant:

Electricity
Percentage change in the Percent change Dollar change
forward spot price at in MTM in MTM
December 31, 2012 Valustion Valuation
+/-1% +/-19.6% +/-$0.4 million
+-5% +/-98% +/-$2.2 million
+/-10% +/-196% +/-$4.4 million
Gas
Percentage change in the Percent change Dollar change
forward spot price at in MTM in MTM
December 31, 2012 Valuation Valuation
+- 1% +-7.7% +/- $0.03 million
+-5% +/- 28.4% +/- $0.1 million
+-10% +-54.2% +/- $0.2 million
Forcign Exchange
Percentage change in the Percent change Dollar change
forwnard spot price at in MTM in MTM
December 31, 2012 Valuation Valuation
+-1% +36.2%/-29.5% +$0.01 million/-$0.01 million
+/-5% +210.5%/-81.0% +$0.5 million/-$0.2 million
+-10% +453.6%/-93.9% +$1.1 million/-$0.2 million

@ Impairment

Tn assessing the value of goodwill and intangible assets for potential impairment, assumptions are made regarding future cash
flows. These calculations require the use of estimates. If these estimates change in the future, the Company may be required
to record impairment charges related to goodwill and intangible assets.

(e) Deferred taxes

Significant management judgment is required to determine the amount of deferred tax assets that can be recognized, based
upon the likely timing and the level of future taxable income realized, including the usage of tax-planning strategies.

o Useful life of property and equipment and definite life intangibles

The amortization method and useful lives reflect the pattern in which mapagement expects the asset’s future economic
benefits to be consumed by the Company.

International Financial Reporting Standards

The Trust prepares its consolidated financial statements in accordance with International Financial Reporting Standards
(“IFRS”) as issued by the Intemational Accounting Standard Board (“TASB”).
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Future Accounting Pronouncements

Recent accounting pronouncements that are issued but not yet effective up to the date of issuances of the Trust’s financial
statements are listed below.

The IASB amended IFRS 7 “‘Financial Instruments: Disclosure’’ and IAS 32 “‘Financial Instruments: Presentation’’ to
enhance disclosure requirements and clarify the requirements for the offsetting of financial assets and liabilities. The
amendments are effective for years beginning on or after January 1, 2013 and January 1, 2014, respectively. The disclosure
amendments are required to be adopted retrospectively for periods beginning January 1, 2013. These amendments will
require minimal disclosure changes in the Trust’s financial statements.

The TASB issued [FRS 9 “Financial Tnstruments: Classifications and Measurements” as the first step in its project to replace
IAS 39 “Financial Instruments: Recognition and Measurement.” IFRS 9 tetains but simplifies the mixed measurement model
and establishes two primary measurement categories for financial assets: amortized cost and fair value. The basis of
classification depends on an entity’s business model and the contractual cash flows of the financial asset. Classification is
made at the time the financial asset is initially recognized, namely when the entity becomes a party to the contractual
provisions of the instrument.

The IASB amended TFRS 9 “Financial Instruments: Classifications and Measurements” and TFRS 7 “Financial lnstruments:
Disclosures” which includes added disclosures about investments in equity instruments measured at fair value in OCI, and
guidance on the measurement of financial Tabilitics and derecognition of financial instruments. In December 2011, the IASB
issued an amendment that adjusted the mandatory effective date of IFRS 9 from January 1, 2013 to January 1, 2015. The
Trust has not yet assessed the impact of the standard or determined whether it will adopt the standard early.

The TASB issued IFRS 10 “Consolidated Financial Statements” to replace IAS 27 Consolidated and Separate Financial
Statements and SIC 12 Consolidation ~ Special Purpose Entities. The new consolidation standard changes the definition of
control so that the same criteria apply to all entities, both operating and special purpose entities, to determine control. The
revised definition focuses on the need to have both power over the investee 1o direct relevant activities and exposure to
variable returns before control is present. The standard is required to be adopted for periods beginning January 1, 2013. IFRS
10 will have no impact on the Trust’s financial statements on adoption as the current consolidation method adheres to this
standard,

The TASB issued TFRS 11 “Joint Arrangements” to replace [AS 31 Interests in Joint Ventures. The new standard defines two
types of arrangements: Joint Operations and Joint Ventures. Focus is on the rights and obligations of the parties to the joint
arrangement, thereby requiring parties to recognize the individual assets and liabilities to which they have rights or for which
they are responsible, even if the joint arrangement operates in a separate legal entity. IFRS 11 will be applied starting January
1, 2013. IFRS 11 will have no impact on the Trust’s financial statements on adoption as the Trust and subsidiaries are not
parties to any joint arrangements.

The IASB issued IFRS 12 Disclosure of Interests in Other Entities to create 2 comprehensive disclosure standard to address
the requirements for subsidiaries, joint arrangements and associates and the reparting entity’s involvement with other entities.
1t also includes the requirements for unconsolidated structured entities (i.c. special purpose entities). The standard is required
to be adopted for periods beginning January 1, 7013. IFRS 12 will have no impact on the Trust’s financial statements .

The TAS issued IFRS 13 “Fair Value Measurement” as a single source of guidance for all fair value measurements required
by IFRS to reduce the complexity and improve consistency across its application. The standard provides a definition of fair
value and guidance on how to measure fair value as well as a requirement for enhanced disclosures. IFRS 13 will be applied
starting January 1, 2013. TFRS 13 will require minimal disclosure changes in the Trust’s financial statements. The IASB
reissued IAS 27 “*Separate Financial Statements’, to reflect the change as the consolidation guidance has recently been
included in TFRS 10. Tn addition, IAS 27 will now only prescribe the accounting and disclosure requirements for investments
in subsidiaries, joint ventures and associates when the Trust prepares separate financial statements. IFRS 27 is effective for
years beginning on or after April 1, 2013, These amendments will have no impact on the Trust’s financial statements .
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The [ASB amended TAS 28 “‘Investmens in Associates and Joint Ventures™” as a consequence of the issue of TFRS 10, TFRS
11 and TERS 12. 1AS 28 has been amended and will further provide the accounting guidance for investments in associates
and will set out the requirements for the application of the equity method when accounting for investments in associates and
joint ventures. This standard will be applied by the Trust when there is joint control ot significant influence over an investee.
Significant influence is the power to participate in the financial and operating policy decisions of the investee but does not
include control or joint control of those policy decisions. When it has been determined that the Trust has an interest in a joint
venture, the Trust will recognize an investment and will account for it using the equity method in accordance with IAS 28.
TAS 28 is effective for years beginning on or atter April 1, 2013. TFRS 28 will have no impact on the Company’s financial
statements on adoption as the Company has no associates or joint ventures that will be accounted for under the equity
method.

Financial Instruments and Risk Management
Electricity and natural gas derivatives

The Company has entered into contracts with customers to provide electricity or natural gas at gither variable or fixed prices,
with the majority of the electricity and natural gas provided by the Company to Customers is pursuant to variable price
contracts, Fixed price contracts expose the Company to changes in market prices of electricity and natural gas as the
Company is obligated to purchase the electricity or natural gas at floating wholesale market prices for the electricity or
natural gas consumed by its customers. To reduce its exposure to short-term and long-term movements in commodity prices
arising from the procurement of electricity or natural gas at floating prices, the Company uses derivative instruments. These
derivative instruments are principally fixed-for-floating swaps whereby the Company agrees with a counterparty, currently
Macquarie Energy, to cash settle the difference between the floating price and the fixed price on a notional quantity of
electricity or natural gas for a specified time frame. The cash flow from these instruments is expected to be effective in
offsetting the Company’s price exposure and serves to fix the Company’s wholesale cost of electricity or natural gas to be
delivered to the customer. The Company remains subject to commodity risk for any volumetric differences between the
actual quantities used by customers and the forecasted quantities upon which the commodity hedging is based.

Realized swap settlements under derivative instruments are included in cost of sales in the comsolidated statement of
comprehensive income. Unrealized gains ot losses resulting from changes in the fair value of the swaps, generally referred to
as mark-to-market gains or losses, have been recognized as the change in fair value on derivative instruments in the
consolidated statement of comprehensive income.

The fair value of derivative financial instruments is the estimated amount that the Company would pay or receive to dispose
of these derivative instruments in the market, in the unlikely event that the Company was required to dispose of its derivative
instruments. The Company has estimated the valuc of derivative instruments using market-based forward wholesale
price curves.

As at December 31, 2012, the Company had fixed-for-floating swap contracts with the following terms:

Total
Notional Remaining Maturity Fixed Fair Value Notional
Volume Volume Date Price (unfavorable) Value
Fixed-for-floating 1-139 MWh 937,016 MWh 1-18 months $31.10 10 $89.75 (2,262) 46,593
electricity swaps
Fixed-for-floating 10,000-140,000 Mmbtu 992,500 Mmbtu 1-3 months $3.37 t0 §3.94 (348) 3,678
gas swaps

Currency derivatives

The Company is exposed to currency risk as its business operations are conducted in United States dollars and distributions
are denominated in Canadian dollars. To reduce its exposure to fluctuations in currency markets, the Company uses
derivative instruments, including foreign exchange options and swaps whereby the Company agrees with a counterparty, to
swap (or to have the right to swap) the floating price and the fixed price on a notional quantity of currency at or over a
specified time frame. Realized settlements under derivative instruments are included in the relevant section of the
consolidated statement of comprehensive income) or consolidated balance sheet. Unrealized gains or losses resulting from
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changes in the fair value of the derivatives, generally referred to as mark-to-market gains or losses, have been recognized as
the change in fair value on derivative instruments in the consolidated statement of comprehensive income,

The fair value of derivative financial instruments is the estimated amount that the Company would pay or receive to dispose
of these derivative instruments in the market, in the unlikely event that the Company was required to dispose of its derivative
instruments. The Company has estimated the value of derivative instruments using market-based prices and option valuation
methods,

As at December 31, 2012, the Company had foreign currency derivatives outstanding with the following terms:

Total
Notional Remaining Maturity Fixed Fair Value
Value Volume Date Price (unfavorable)
Forcign exchange options US$12,307 US$12,307 1-12 months C%$0.999 per US$1 US$241
C$12,254 C812,294

Transactions with Related Parties

The Company entered into an arm's length transition services agreement for professional services with Gries Management,
LLC which indirectly owns units in the Company, during the year for an initial period of six months, with the option to
extend the agreement for an additional six months. As at December 31, 2012, included in trade and other payables is a
payable balance in the amount of $0.02 million. For the period from inception on September 7, 2012 to December 31, 2012,
included in general and administrative expenses are charges in the amount of $0.08 related to this agreement. The Company
has given notice that it will not extend the agreement subsequent to the initial 6 month term,

The Company is a party to the Supplier Agreement with Macquarie Energy, which is related to Macquarie Americas Corp
which holds a membership interest in the Company. Details of this arrangement are discussed above in the "Finance Costs"
section of this MD&A.

Risks and Uncertainties

The Trust's operations are affected by a number of underlying risks, both internal and external to the Trust. The Trust's
financial position, results of operations, and cash distributions are directly impacted by these factors.

A full listing of the operational and business risks is set out in the Trust’s 2012 Annual Information Form that is available on
www.sedar.com and on the Trust's website at www.criusenergytrust.ca.

The Trust’s activities expose it to a variety of financial risks that arise as a result of its operating, investing, and financing
activities, including:

e  Market risk, including commodity price risk, interest rate risk and foreign currency risk;

e  Credit risk, including customer credit risk and counterparty credit risk

e Liquidity risk
This section sets out information about the Trust’s exposure to each of these risks, the Trust’s objectives, policies and
pracesses for measuring and managing risk, and the Trust’s management of capital. Further quantitative disclosures are
included throughout the consolidated financial statements.

Market risk

Market risk is the potential loss that may be incurred as a result of changes in the market or fair value of a particular
instrument or commodity. Components of market risk to which the Trust is exposed are discussed below.

Commadity price risk

The Trust is exposed to market risks associated with commodity prices and market volatility where estimated customer
requirements do not match actual customer requirements. Management actively monitors these positions on a daily basis in
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accordance with its Risk Management Policy. This policy sets out a variety of limits, most importantly thresholds for open
positions in the electricity and natural gas portfolios. The Trust’s exposure to market risk is affected by a number of factors,
including accuracy of estimation of customer commodity requirements, commodity prices, volatility and liquidity of markets,
The Trust enters into derivative instruments in order to manage exposures to changes in commodity prices. The inability or
failure of the Trust to manage and monitor the above market risks could have a material adverse effect on the operations and
cash flow of the Trust,

Interest rate risk

The Trust is exposed to interest rate risk on certain advances within the Supplier Agreement. The Trust has letters of credit
outstanding of $4.3 million under this facility, and therefore is exposed to interest rate risk. The Trust’s current exposure to
interest rate risk does not economically warrant the use of derivative instruments and the Trust does not currently believe that
it is exposed to material interest rate risk. In the period ending December 31, 2012 the impact of a 1% increase (decrease) in
the interest rate on these balances would not have had a material impact on Finance costs in the consolidated statement of
comprehensive income.

Foreign currency risk

The Trust is exposed to currency rate risk in that its business operations are conducted in United States dollars, however, its
distributions and publicly listed units are denominated in Canadian dollars. The Trust mitigates its exposure to currency rate
movements by entering into currency derivative hedging products including options and swaps.

Credit risk

Credit risk is the risk that one party to a financial instrument fails to discharge an obligation and causes financial loss to
another party. The Trust is exposed to credit risk in two specific areas: customer credit risk and counterparty credit risk.

Customer credit risk

In Maine, Massachusetts, New Hampshire, District of Columbia, certain Ohio marlets and New Jersey, the Trust is exposed
to customer credit risk and, therefore, credit review and other processes have been implemented to perform credit evaluations
of customers and manage customer default. 1f a significant number of customers were to default on their payments, it could
have a material adverse effect on the operations and cash flows of the Trust,

For the remaining markets, the utilities provide collection services and assume the risk of any bad debts owing from the
Trust’s customers for a fee. Management believes that the risk of the utilities failing to deliver payment to the Trust is
minimal. There is no assurance that the utilities that provide these services will continue to do so in the future.

As at December 31, 2012, the customer credit risk exposure amount of $15.7 million represents the risk related to the Trust’s
accounts receivable from Maine, Massachusetts, New Hampshire, District of Columbia, certain Ohio markets and
New Jersey and the accounts receivable aging for these markets are as follows:

Over 60
Current 1-30 days  31-60 days days Total
Accounts receivable $11.2 819 §1.0 $1.6 $15.7
$11.2 $1.9 $1.0 $1.6 $15.7

Counterparty credit risk

Counterparty credit risk represents the loss that the Trust would incur if a counterparty fails to perform under its contractual
obligations, This risk would manifest itself in the Trust replacing contracted supply at prevailing market rates, thus impacting
the related customer margin. Counterparty risk is limited to Macquarie Energy for all wholesale supply positions. However,
the failure of the counterparty to meet its contracted obligations could have a material adverse effect on the operations and
cash flows of the Trust. As at December 31, 2012, the maximum counterparty credit risk exposure amounted to $3.2 million
representing the risk relating to its derivative financial assets.
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Liquidity risk

Liquidity risk is the potential inability to mest financial obligations as they fall due. The Trust manages this risk by
monitoring cash flow forecasts for the next 12 months to ensure adequate and efficient use of cash resources and credit
facilities. The table below under the “Contractual Obligations” section of this MD&A outlines the contractual maturities of
the Trust’s financial liabilities as at December 31, 2012.

Supplier risk

The Trust purchases iis energy delivered to its customers through contracts entered into with Macquarie Energy. The Trust
has an exposure to supplier risk as the ability to continue to deliver energy to its customers is reliant upon the ongoing
operations of this supplier and its contractual obligations.

Liquidity and Capital Resources

The Trust expects to have sufficient liquidity to fund its planned operations for the foreseeable future. The following sources
of funding for future expenditures are expected by management to be available: (i) internally generated cash flow from
operations; (ii) existing cash and working capital; (iii) external debt financing; (iv) new capital through the issuance of
additional Units; and (v) borrowing capacity under our Supplier Agreement.

Under the Supplier Agreement, the Company and its operating subsidiaries are permitted to make monthly distributions
provided that (i) no event of default, termination event or potential event of default under the Supplier Agreement has
oceurred, (ii) Macquarie Energy has been paid in full for all amounts owing under all then outstanding monthly invoices, (iii)
Macquarie Energy has not received notice that any amount owed to any party is then currently past due, and (iv) the
requested distribution would not result in a breach of any covenant under the Supplier Agreement. Refer to the discussion
under “Principal Agreement with Macquarie Energy” in the Trust's 2012 Annual Information Form, available on
www.sedar.com and on the Trust's website at www.criusenergytrust.ca, for a detailed description of the Supplier Agreement.

Cash and Cash Flow from Operations
Period Ending December 31, 2012

As at December 31, 2012, the Company had cash and cash equivalents of $30.3 million. The Company had net working
capital of $40.1 million, Cash flow used by opetations for the year ending December 31, 2012 amounted to $(9.8) million.

Contractual Obligations

In the normal course of business, the Company is obligated to make future payments under various non-cancellable contracts
and other commitments. As at December 31, 2012 the payments due by period are set out in the following table:

Contractual Obligations
(in $ mitlions)

Carrying Contractual Less Than 1t05  More Than

Amount Cash Flow 1 Year Years 5 Years
Trade and other payables..... ..o e i 49.7 497 49.7 —_ —
Derivative INSHUIMEITS . oo oo eare s sr e 2.6 26 26 — —
OPErating Jeases ........coovivrivvonmmerimsis s e —_ 4.0 13 27 —
DHSHODULION PAYABIE ... iee e 1.3 13 1.3 — —
Other long term 1Habilities ..o..oonve i 15 1.1 . 1.1 —
55.1 58.7 54.9 3.8 —
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Distributions

As required by National Policy 41-201 - Income Trusts and Other Indirect Offerings, the following table outlines the
differences between net cash provided by operating activities and cash distributions as well as the differences between net
income and cash distributions.

September 7 to
(in $ millions) Pecember 31, 2012"
Net cash used in Operating aCtivities @ ..........cooooooiromo oo eeeroscs s ot e (5.8)
Net income for the period.................. 28
Distributions paid or payable.........c..cccrvcorvciniiririnns 13
Shortfall of net cash provided by operating activities over cash distributions paid (1.1
Excess net income over cash distributions paid 15

Note:

(1) Reflects operations of the Company from the close of the Acquisition of the Company Interest on November 13, 2012 through December 31, 2012.
(2) Takes into account changes in non-cash working capital balances and includes financing costs.

Distributions exceeded net cash from operating activities for the period. The Trust was formed on September 7, 2012 and
commenced business operations on November 13, 2012 with the acquisition of its interest in the Company, and as such a full
year of cashflow from operations is not reflected in the period. Cash used in operating activities was impacted by changes in
working capital of due to the impacts of seasonality on the period from November 13, 2012 to December 31, 2012. As the
period covers the beginning of winter, with increasing electric and natural gas demand, cash is used to satisfy the lag from the
time the Company pays for the energy procured to the time the Company receives payments from customers for the energy
supply. The Trust expects these impacts of seasonality to even out over a 12 month period. This shortfall was funded by
existing internally generated cash flows from operations.

Outstanding Unit Data
At the date of this MD&A, the Trust had 10,000,000 Units outstanding and granted 14,924 of Restricted Trust Units.
Outlook

Management is encouraged by the customer growth across all marketing channels in the fourth quarter. The customer
growth, highlighted by the Viridian Energy and FairPoint Energy brands, continued into the first quarter of 2013 resulting in
a larger revenue base to support future distributions to our unit holders.

However, the Company continued to experience challenging market conditions in the first quarter of 2013 which included the
impacts of Winter Storm Nemo as well as natural gas supply constraints. As was the case in the fourth quarter of 2012, the
result of these challenging market conditions was an increase in wholesale electricity prices, volatility and customer usage.

Management plans to pass along price increases to our variable rate customers in 2013 to recover lost gross margin as a result
of the challenging market conditions experienced. Management is focused on carefully implementing price increases in order
0 maintain competitiveness in the market and mitigate customer attrition.

Note about Forward Looking Statements

Certain statements contained in this MD&A constitute forward looking staternenis and forward looking information that
involve substantial known and unknown risks and uncertainties, most of which are beyond the control of the Trust, including,
without limitation, those listed under “Risk Factors™ and “Forward Looking Statements” in the Trust's Annual Information
Form that is available on www.sedar.com and on the Trust's website at www.criusenergytrust.ca (collectively, ‘‘forward
looking statements™). Forward-looking information in this MD&A includes, but is not limited to, the Trust's objectives and
status as a mutual fund trust and not a SIFT trust, results of operations, financial position or cash flows, customer revenues
and margins, customer additions and renewals, customer attrition, customer consumption levels, general and administrative
expenses, treatment under governmental regulatory regimes, distributable cash and Crius Energy's expectations and estimates
regarding the payment of distributions to unitholders. The Trust cautions investors about important factors that could cause
the Trust's actual results to differ materially from those projected in any forward looking statements included in this MD&A.
Any statements that cxpress, or involve discussions as to, expectations, beliefs, plans, objectives, assumptions or future
events or performance are not historical facts and may be forward looking and may involve estimates, assumptions and
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uncertainties which could cause actual results or outcomes to differ materially from those expressed in such forward looking
statements. No assurance can be given that the expectations set out in this MD&A will prove to be correct and accordingly,
such forward looking statements should not be unduly relied upon. These statements speak only as of the date of this MD&A
and the Trust does not assume any obligation to update or revise the forward looking statements to reflect new events or
circumstances, except as required by applicable securities laws. New factors emerge from time to time, and it is ot possible
for management to predict all of these factors or to assess in advance the impact of each such factor on the Trust's business or

the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in
any forward looking statements.
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SPECIAL NOTES TO READER

Tn this Annual Information Form, unless otherwise indicated or the context otherwise requires, terms defined under the heading
“Glossary — Detinitions" shall have the meaning attributed thereto. See "Glossary — Definitions”. Words importing the singular
include the plural and vice versa and words importing any gender include all genders. A reference to an agreement means the
agreement as it may be amended, supplemented or restated from time to time. Unless otherwise indicated, all dollar amounts are
expressed in United States dollars and references to "C$" are to Canadian dollars and references to "$", "US$" or "U.S. dollars”
are to United States dollars.

Forward Looking Statements and Risk Factors

Certain statements and information contained in this Annual Information Form constitute forward looking statements and forward
laoking information (collectively, "Forward Looking Statements”) and the Trust cautions investors in the Units about important
factors that could cause the Trust's actual results to differ materially from those projected in any Forward Looking Statements
included in this Annual Information Form. Any statements that express, or involve discussions as to, expectations, beliefs, plans,
objectives, assumptions or future events or performance (often, but not always, through the use of words or phrases such as " will
likely result", "are expected to", "expects”, "will continue", "is anticipated", "anticipates”, "believes", "estimated”, "intends",
"plans”, "forecast", "projection” and "outlook") are not historical facts and may be Forward Looking Statements and may involve
estimates, assumptions and uncertainties which could cause actual results or outcomes to differ materially from those expressed in
such Forward Looking Statements. No assurance can be given that these expectations will prove to be correct and such Forward
Looking Statements included in this Annual Information Form should not be unduly relied upon. These statements speak only as
of the date of this Annual Information Form. Accordingly, any such statenients are qualified in their entirety by reference to, and
are accompanied by, the information and factors discussed throughout this Annual Information Rorm,

In patticular and without limitation, this Annual Tnformation Form contains Forward Looking Statements pertaining to the
following:

prajections of the wholesale prices of electricity and natural gas;

supply and demand fundamentals for electricity and natural gas;

expectations regarding the ability to raise capital and grow through acquisitions;

realization of anticipated benefits of the Combination;

growth strategy and opportunities;

treatment under governmental regulatory regimes and tax laws;

capital expenditure programs;

plans for, and results of, a risk management program to manage credit, commodity, foreign exchange and liquidity

exposure;

e anticipated operating expenses;
anticipated benefits of our marketing channels,

o status of the Trust as a "mutual fund trust” and not as a "SIFT trust", for the purposes of the Tax Act, and the taxability of
the Trust and its subsidiaries;

¢  the payment and stability of cash distributions by the Trust, including timing of payment of cash distributions, and the
payments made among the Trust's subsidiaries and to the Trust;

o the taxability of distributions received by Canadian resident Unitholders;
the impact of Canadian and U.S. federal income taxation on the availability of cash for distribution by the Trust; and

e access to credit facilities and related bortowing base capacity.

With respect to Forward Looking Statements contained in this Annual Information Form, assumptions have been made regarding,
among other things:

future wholesale prices for electricity and natural gas;

future currency exchange rates;

the ability of the Crius Group to obtain qualified staff, independent contractors in & timely and cost-efficient manner;
the regulatory framework governing the retail energy market in the United States;
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the ability of the Crius Group to successfully market future electricity and natural gas products and services;

the Crius Group's future sales levels;

future capital expenditures to be made by the Crius Group and the Trust's ability to obtain financing on acceptable terms
for capital projects and future acquisitions;

future sources of funding for the capital programs of and future acquisitions by the Crius Group;

the impact of competition on the Crius Group;

the tax legislation in Canada and the United States;

the deductibility for tax purposes of various amounts by the Crius Group;

the impact of Canadian and U.S. federal income taxes on cash available for distribution by the Trust; and

the Trust's status as a "mutual fund trust" and not as a "SIFT trust" for purposes of the Tax Act.

The Trust's actual results could differ materially from those anticipated in Forward Looking Statements as a result of the risk
factors set forth below and included elsewhere in this Annual Information Form:
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failure to realize the anticipated benefits of the Combination and future acquisitions and dispositions;

volatility of wholesale prices for electricity and natural gas;

failure to manage appropriately the credit, commodity and liquidity exposure which arises in the ordinary course of
business;

risks which may create liabilities to the Crius Group in excess of the Trust's insurance coverage;

general economic, market and business conditions;

current global financial conditions, including fluctuations in interest rates, foreign exchange rates, inflation and
commodity prices and stock market volatility;

competition for, among otber things, customers, independent contractors, marketing partners, capital and skiiled
personnel;

incorrect assessments of the value of acquisitions and the opportunities for consolidation in the retail energy market;
changes in government regulations or increased scrutiny by governmental agencies;

loss or revocation of an electricity or natural gas licence issued by a public utility commission;

failure to obtain regulatory, industry partner and third party consents and approvals where required;

failure to engage or retain key personnel;

claims made in respect of the Trust's properties or assets;

potential losses which would stem from any disruptions in production or infrastructure performance, including work
stoppages or other labour difficulties, or disruptions in the electricity or natural gas transmission networks on which the
Crius Group will be reliant;

disruptions in the source, transmission and distribution and/or storage of natural gas and electricity;

the failure of the Crius Group to meet specific requirements of its contractual agreements, including under the Base
Confirmation Agreement;

the ability to obtain financing on acceptable terms;

failure of third parties' reviews, reports and projections to be accurate;

dependence on contracts with Macquarie Energy and Macquarie Energy's inability to perform its obligations under the
Base Confirmation Agreement; and

the other factors discussed under "Risk Factors”.

Since actual results or outcomes could differ materially from those expressed in any Forward Looking Statements made by or on
behalf of the Trust, investors should not place undue reliance on any such Forward Looking Statements. Readers are cautioned
that the foregoing lists of factors are not exhaustive. Further, the Forward Looking Statements contained in this Annual
Information Form are expressly qualified by the foregoing cautionary statements and are only as of the date of this Annual
Information Form. The Trust undertakes no obligation to update or revise any Forward Looking Statement to reflect events or
circumstances after the date on which such statement is made or to reflect the occurrence of unanticipated events, except as
required by applicable securities laws. New factors emerge from time to time, and it is not possible for Management to predict all
of these factors orto assess in advance the impact of each such factor on the Trust's business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any Forward Looking Statement.

Iuvestors should read this entire Annual Information Form and consult their own professional advisors to ascertain and assess the
income tax, legal, risk factors and other aspects of their investment in the Units.
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Non-TFRS Financial Measures

Statements throughout this Annual Information Form make reference to distributable cash, which is anon-TFRS financial measure
commonly used by the trust sector as an indicator of financial performance and management believes that investors may consider
the cash distributed by the Trust relative to the price of the Units when assessing an investment in Units. As there is no generally
accepted method of calculating distributable cash, this term as used herein is not necessarily comparable to similarly titled
measures of other companies. Distributable cash has limitations as analytical toos and should not be considered in isolation from,
or as an alternative 1o, net income or other data prepared in accordance with TFRS. References to distributable cash refer to
distributable cash to Unitholders in accordance with the distribution policies of the Trust described in this Annual Information

Form.

Access to Documents

Any document referred to inthis Annual Information Form and described as being filed on SEDAR at www.sedar.com (including
those documents referred to as being incorporated by reference in this Annual Information Form) may be obtained free of charge
from us at Suite 3400, One First Canadian Place, P.O. Box 130, Toronto, Ontario, M5X 1A4.

Exchange Rate Data

The following table sets forth, for the periods indicated, the high, low, average and period-end noon spot rates of exchange for one
U.S. dollar, expressed in Canadian dollars, as published by the Bank of Canada.

Year Ended December 31

2012 2011 2010

(&) (C$) (C¥)
Highest rate during the period 1.0418 1.0604 10778
Lowest rate during the period 0.9710 0.9449 0.9946
Average noon spot rate for the period® 0.9956 0.9891 1.0299
Rate at the end of the period 0.9949 1.0170 0.9946

Notes:
(1) Detennined by averaging the noon rate for each day of the respective period.

On March 27,2013, the noon rate of exchange posted by the Bank of Canada for conversion of U.S. dollars into Canadian dollars
was US$1.00 equals C$1.0170.
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THE TRUST AND ITS SUBSIDIARIES

Reference is made to the "Glossary — Definitions" on page 79 of this Annual Information Form for the meaning of certain
defined terms.

The Trust

The Trust is an unincorporated open-ended limited purpose trust established under the laws of the Province of Ontario on
September 7, 2012 pursuant to the Trust Indenture. The Trust has been established to invest in U.S. energy businesses through its
various subsidiaries, including the investment in Crius Energy, LLC (the "Company") through US Holdco.

The Company is an independent Energy Retailer that markets and sells electricity and natural gas though its subsidiaries to
residential and small-to-medium size commercial customers in the United States.

The Trust is a "reporting issuer” in all of the provinces and territories of Canada.

The following chart illustrates the structure of the Trust, Trust Subsidiaries and their subsidiaries and affiliates. The Trust
Subsidiaries are directly or indirectly wholly-owned by the Trust. The Trust owns an indirect 26.8% ownership interest in the
Company (the "Company Interest”), which entitles US Holdco, an indirect wholly-owned subsidiary of the Trust, to appoint a
majority of the members of the board of directors of the Company and thereby control the day-to-day operations of the Company,
including the amount of distributions the Company makes from available funds, if any. See "Description of the Company —
Company LLC Agreement — Management and Operation of Company Business".
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Pursuant to the terms of the Administrative Services Agreement, the Administrator performs all general and administrative services that are or may be
required or advisable, from time to time, for the Trust.

(2) US Holdco's interest in the Company allows it, and indirectly the Trust, to appoint a majority of the members of the board of directors of the Company

and thereby to control the day-to-day opezations of the Company, inctuding the amount of distributions the Company makes from available funds, if
any. See "Description of the Company — Company LLC Agreement — Management and Operation of Company Business".

Offices

The principal head and registered office of the Trust, the Administrator and Cdn Holdco are located at Suite 3400, One First
Canadian Place, P.O. Box 130, Toronto, Ontario, M5X 1A4. The principal head office of US Holdco and the Company is located
at 1055 Washington Boulevard, 7" Floor, Stamford, Connecticut. The registered office of US Holdco and the Company is located
at 160 Greentree Drive, Suite 101, Dover, Delaware 19904.
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INDUSTRY OVERVIEW
Retail Energy Market Overview

The retail electricity and natural gas markets can be categorized into two main customer segments: (i) residential and small-to-
medium size commercial; and (ii) large commercial and industrial. Energy Retailers operate by providing a variety of fixed and
variable rate contracts to customers for varying periods of time. In general, large commercial and industrial customers are serviced
by fixed price contracts for up to two years. By contrast, residential and small-to-medium size commercial customers are typically
serviced by short-term, month-to-month variable price contracts or fixed-term, fixed price contracts for up to one year. Some
Energy Retailers focus anly on one customer segment (e.g. residential), while others focus on the full spectrum of customers.
Energy Retailers have the ability to sell both electricity and natural gas to the same customers in states where they are licenced to
sell both products.

Unlike loca! distribution companies (" LDCs"), whose rates are regulated and approved by the state public utility commissions
("PUCs"), Energy Retailers' rates for retail electricity and natural gas supply in deregulated states are not regulated, but are
determined by a variety of factors including, but not limited to, the wholesale cost of electricity, the wholesale price of natural gas,
competitive forces and the business objectives of market participants. In many cases, Energy Retailers may use the LDC to
invoice and collect from customers for energy supply and other costs. Under atrangements entered into between the Energy
Retailers and the LDC's, LDCs remain responsible for the delivery of the electricity from the independent system operator ("ISO™
or regional transmission organization ("RTO") to the customer's resident or place of business, Natural gas LDCs, commonly
known as natural gas utilities, manage natural gas flows and are responsible for operational considerations and system expansions
under their regulated mandate to deliver natural gas. Natural gas Energy Retailers are responsible for delivery of the natural gas to
the LDC citygate for their customer usage.

Retail Energy Systems
Purchase of Receivables Programs

1n the United States, several states have implemented or are planning to implement POR programs under which state utilities are
responsible for billing the customer, collecting payment from the customer, and paying the Energy Retailer. In states with POR
programs, the Energy Retailer's credit risk is linked to the applicable utility and not to the customer, Energy Retailers pay a
monthly fee to the utility for the credit protection offered by the POR program (currently ranging between 0% and 2.5% of the
Energy Retailer's revenue depending on the state and customer segment). By contrast, in states without POR programs, Energy
Retailers are exposed to the credit risk of the customer.

In non-recourse POR states, Energy Retailers have no customer credit exposure because the utility pays the Energy Refailer
regardless of whether the customer makes their payments. Where the customer fails to make payment, the utility will typically
disconnect service for the customer, which results in the loss of the customer account for the Energy Retailer. New Jersey is a
recourse POR state in which Energy Retailers have no exposure to customer credit risk provided that the customer remains on the
utility consolidated billing program. Where the customer's electricity account is in default for 60 days or the customer's natural gas
account is in default for 120 days, the utility has the option to convert the customer {o a dual billing system. Under a dual billing
system, the utility will send a bill to the customer for delivery charges and the Energy Retailer will send a separate bill for
electricity and natural gas supply. The Energy Retailer will then be responsible for the collection of its outstanding accounts and
has a direct credit exposure to the customer. Currently, the only state with a recourse POR program in the U.S. is New Jersey.

Energy Procurement and Billing
Utility Service and Procurement Process

Utility service is made available by the LDC to any customer who chooses not to buy electricity or natural gas from an Energy
Retailer or whose contract has ended with an Energy Retailer.

The regulatory framework for competitive electricity supply in the deregulated states in which the Company operates can be
characterized in three ways: market pass-through, competitive auction, or other.
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Market pass-through, This structure allows LDCs to base their service rates on a supply pricing mechanism that depends
on daily clearing prices for energy procured.

Competitive auction. In this framework, LDCs procure their supply via a competitive auction process for varying periods
of time {month, quarter or year) by rate class. This requires that Energy Retailers compete against the periodically
resetting service rate, rather than one that adjusts dynamically with wholesale market prices and underlying commodity
prices. The rate will be set and may be updated monthly, quarterly or on a seasonal basis to reflect actual costs through a
retail price adjustment.

Other. In these markets, LDCs are required to procure supply through either an electric security plan which is set through
aregulatory proceeding before the state utility commission and must be set lower than current market pricing or market
rate offer which includes a range of approaches such as competitive auctions.

The regulatory framework for competitive natural gas supply in deregulated states in which the Company operates can be
characterized in three ways: monthly rate setting, annual or quarterly rate setting with adjustments, and Standard Choice Offer
("SCO") auction.

Monthly rate setting. The monthly rate sefting re gulatory structure allows LDCs to base their rates on a supply pricing
mechanism that depends on settled prices for natural gas procured via the New York Mercantile Exchange ("NYMEX")
for the specific month plus charges incurred for transporting the natural gas to the end user.

Annual or quarterly rate setting. Under the annual or quarterly rate setting structure, LDCs establish an initial rate based
on estimated costs and consumption. The rate will be set and may be updated monthly to reflect actual costs through a
retail price adjustment.

SCO auetion. Under this framework, utility customers are transitioned to third party suppliers at a rate set each month
based on the month-end settlement price for natural gas on the NYMEX plus a retail price adjustment that is set by an
annual natural gas supply auction. Under this market structure, all customers purchasing natural gas under the SCO
structure pay the same regardless of the third party supplier.

Billing Structure

There are three billing structures available in deregulated states: utility consolidated billing, dual billing and Energy Retailer
consolidated billing:

71

Utitity consolidated billing. Under this structure, the utility is responsible for billing the customer for all transmission,
distribution and generation charges for electricity and transportation, distribution and commodity charges for natural gas
as well as the collection of outstanding accounts. The Energy Retailers' charges included in the utility's bill are calculated
in one of two ways. First, in rate ready states, the Energy Retailer posts rates with the utility and the utility calculates the
charges for inclusion on the customer’s bill. Second, in bill ready states, the Energy Retailer receives usage data from the
utility and calculates the amount owed by the customer. This amount is communicated back to the utility for inclusion on
the customer’s bill. The utility is responsible for the collection of all outstanding accounts and, in POR markets, has
direct credit exposure to the customer.

Dual billing. Under this framework, the utility will send a bill to the customer for transmission (electricity) and
transportation (natural gas) and distribution (electricity and natural gas) charges and the Energy Retailer will send a
separate bill for generation (electricity) or commodity (natural gas) charges. The Energy Retailer is responsible for the
collection of its outstanding accounts and has direct credit exposure to the customer.

Energy Retailer consolidated billing. This structure provides that the Energy Retailer is entirely responsible for billing
the customer for all transmission, transportation, delivery and generation charges. The Energy Retailer is responsible for
the collection of all outstanding amounts and has direct credit exposure to the customer.

CriLs



Customer Switching

Customer switching or attrition describes the loss of existing customers and is monitored by Energy Retailers as a key business
metric. Attrition can be measured as either voluntary or involuntary.

e [nvoluntary aftrition. Arises due to circumstances such as customer death or relocation to a new location where the
customer's current Energy Retailer does not operate.

e Voluntary attrition, Arises due 1o a decision by the customer to switch to another service provider, such as another
Energy Retailer or the LDC. Voluntary atirition often occurs due to factors that are within an Energy Retailer's control
such as pricing, value proposition and the customer relationship.

Regulatory Environment

Energy Retailers are governed by state and federal agencies including FERC and PUCs. Energy Retailers operate as public
utilities under the Federal Power Act and are required to have market based rates authorization from FERC in order to sell
electricity in the wholesale market ("M BR Authorization"). MBR Authorization is related to wholesale sales of electric encrgy,
capacity and ancillary services and relates to mitigating horizontal and vertical market power. Energy Retailers are required to
make filings to FERC to disclose any affiliate relationships and quarterly filings to FERC regarding volumes of wholesale
electricity sales.

Energy Retailers are generally licenced under state regulation to provide natural gas and electricity to end-use customers. The term
of the licence varies by state. In states where licences expire, the Energy Retailer has to apply for a renewal of its licence. The
state PUC regulations define customer protection standards for residential and small commercial customers. Energy Retailers are
required to respond to any customer complaints received from the PUC or customers and to update licences with information on
an annual or as needed basis.

GENERAL DEVELOPMENT OF OUR BUSINESS
Overview

The Trust is an unincorporated open-ended limited purpose trust established under the laws of the Province of Ontario on
September 7, 2012. The Trust has no prior history of operations or earnings. The Trust has been established to provide investors
with a distribution-producing investment through its 26.8% ownership interest in the Company by the Trust's indirect wholly-
owned subsidiary, US Holdco.

History of the Company

The Company was formed on August 7, 2012 for the purpose of acquiring the businesses of Regional Energy and Public Power.
On September 18, 2012, the businesses of Regional Energy and Public Power were combined to form the operations of the
Company (the "Combination™).

The Company is well-positioned for long-term growth and profitability through its diversified sales and marketing approach,
diversified product offering and scalable and stable diversitied energy supply and financing facilities through ifs relationship with
Macquarie Energy. The Combination resulted in increased size and economies of scales which provided estimated cost savings of
approximately $1.9 million through December 31, 2012. The Combination also provided the Company with an enhanced ability to
consolidate other Energy Retailers as a result of its anticipated access to capital.

Initial Public Offering

On November 13, 2012, the Trust closed its initial public offering of 10,000,000 Units at a price of C$10.00 per Unit for gross
proceeds of C$100,000,000 (the "IPO™).
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Recent Acquisitions

Concurrently with closing its IPO, the Trust, indirectly acquired, through its wholly owned subsidiaries, a 26.8% ownership
interest in the Company (the "Company Interest Acquisition”), a limited liability corporation under the laws of Delaware for
approximately C$89.5 million. Approximately US$25 million of the net proceeds from the IPO were used for the Company's
general corporate purposes and to fund future acquisitions and the balance was used to acquire the Retained Regional Energy
Interests and Retained Public Power Interests.

The Company is an independent Energy Retailer that markets and sells electricity and natural gas, through its wholly-owned
subsidiaries, to residential and small-to-medium size commercial customers in the United States. US Holdco, the Trust's indirect
wholly-owned subsidiary, is entitled to appoint a majority of the members of the board of directors of the Company and thereby
control the day-to-day operations of the Company including the amount of distributions the Company makes, if any. The Trust has
filed a Form 51-102F4 - Business Acquisition Report in respect of the Company Interest Acquisition, which report is incorporated
by reference into this Annual Information Form and is on SEDAR under the Trust's issuer profile at www.sedar.com. See
"Description of the Company — Company LLC Agreement — Management and Operation of Company Business”.

On February 11, 2013, the Trust announced that the Company, through its wholly-owned subsidiary FairPoint Energy LLC, had
entered into an agreement with PNE Energy Supply LLC to acquire a portfolio of residential and small commercial customer
accounts in New Hampshire. The acquisition closed on February 6, 2013.

BUSINESS OF CRIUS ENERGY
General

The Company is a Delaware limited liability company formed on August 7,2012. The Company is one of the largest independent
Energy Retailers operating in the United States, with approximately 534,564 residential customers equivalents as of December 31,
2012. Revenues for the period from inception of the Trust on September 7, 2012 to December 31, 2012, representing the
combined electricity, natural gas and fee revenues of the Company, was $56.3 million. The Company serves customers across a
variety of segments, including residential and small to medium-size commercial customers, and markets its products through a
variety of sales channels and brand names. The Company currently sells electricity in 11 states and the District of Columbia and
natural gas in five states. By virtue of its leading retail energy platform, cost base and anticipated access to capital, the Company
believes that it is well positioned to expand through organic customer growth and acquisitions. We believe that organic growth
will be driven by the Company's multi-channel marketing platform, continued geographic expansion and increased focus on the
commercial market segment and natural gas products.

Company Operations, Headquarter and Call Centres
Electricity Operations

The Company is licenced to sell and is actively marketing electricity in Connecticut, Delaware, the District of Columbia, Hlinois,
Maine, Maryland, Massachusetts, New Hampshire, New Jersey, New York, Ohio and Pennsylvania. During the twelve months
ending December 31, 2012, the Company sold 4.6 million MWh of electricity in these states. Seven states (Connecticut, llinois,
Maryland, New Jersey (recourse POR program), New York, Ohio (certain markets) and Pennsylvania) have implemented a POR
program, while four states (Delaware, Maine, Massachusetts and New Hampshire) and the District of Columbia have not
implemented a POR program,

As of December 31, 2012, the Company had 498,060 electricity customers in 11 states (Counecticut, Delaware, Indiana, Maine,
Maryland, Massachusetts, New Hampshire, New Jersey, New York, Ohio and Pennsylvania) and the District of Columbia.

Natural Gas Operations
The Company is also licenced to sell and is actively marketing natural gas in Indiana, New Jersey, New York, Ohio and
Pennsylvania. During the twelve months ending December 31, 2012, the Company sold 1,328,150 Mmbtu of natural gas in these

states. Five states (New Jersey (recourse POR program), New York, Indiana, Ohio (certain markets) and Pennsylvania) have
implemented a POR program.
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As of December 31, 2012, the Company had 36,504 natural gas customers in fours states {(New Jersey, New York, Chio and
Pennsylvania).

The map below illustrates the location of the Company's headquarters and customer call centre and also displays the states in
which the Company currently operates.
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) The Company is also licensed to market and sell electricity in Rhode Island and natural gas in the District of Columbia,
Ulinois, Maryland and Virginia.
2 The Company anticipates that it may begin to actively market and sell natural gas in the District of Columbia and
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Maryland and Virginia in June 2013.
Business Strengths
Diversified Saies and Marketing Platform

The Company leverages a variety of marketing channels with unique customer value propositions to effectively penetrate various
customer segments, Bach marketing channel and brand s tailored to attract a specific customer segment. The Company's full
range of marketing channels enables it to enter new states as well as increase penetration in existing states using multiple
marketing channels simultaneously. Management believes that using multiple marketing channels, including those that only pay
upfront comnissions (telemarketing and door-to-door) and those that pay both upfront and residual commissions (marketing
partnership and network marketing), provides additional benefit for the Company such as more stable cash flows compared to an
upfront commission only strategy.

Each channel and energy brand has a unique product offering and customer value proposition that is tailored to attract specific
customet segments. Under the Public Power brand, we offer electricity and natural gas products combined with a rewards and
loyalty program. Under our Viridian Energy brand, we offer natural gas with a commitment to sustainability and various
electricity products including a 20% renewable energy option, sourced from locally produced renewable energy, as well as a
100% renewable energy option, sourced from locally produced wind power. Under our exclusive marketing partnerships brands
we offer, natural gas (if applicable), electricity, and 100% renewable electricity sourced from nationally and locally sourced wind
power. Some of the Company's renewable energy products are certified through Green-e Energy, a renewable energy certification
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program. The following marketing channels employed by the Company, each with a unique customer value proposition, allow the
Comapny to effectively penetrate customer segments and retain existing customers:

o Exclusive Marketing Partnerships. The Company has exclusive marketing partnerships with three telecommunications
companies to market the Company's energy service under their brand names and through their respective sales forces and
distribution channels. The Company targets all eligible existing subscribers of the marketing partner and potential new
customers in the service area. Although the Company telies upon the well-established marketing capabilities of these
telecommunications companies, the customers acquired through this channel have contractual relationships with the
Company. Management expects to continue capitalizing on its existing marketing partnerships and is actively pursuing
additional exclusive marketing parinerships.

e Network Marketing. The Company uses a network marketing approach, which currently consists of over
14,000 independent contractors representing the Viridian Energy brand. Independent contractors enroll friends, family
and acquaintances and, on average, each new independent contractor enrolls approximately 14 customers during their
time working with the Company.

o Telemarketing and Door-to-Door. The Company maintains third-party relationships with telemarketing companies and
door-to-door companies, representing individual agents who market cnergy services on behalf of the Public Power brand.
The Company's telemarketing and door-to-door channels can quickly be deployed in different arcas as market
opportunities arise.

e Customer Win Back Program. The Company has a dedicated win back team of custormer service professionals based out
of our call centre in Florida. The team contacts customers that have recently terminated service or notified the utility of
their intention to terminate service to encourage them to re-enroll (the "win back program”). The cost to retain a
customer under the win back program compares favorably with new customer acquisition costs.

o Commercial Sales. The Conlpain_y has a proprietary web-based commercial sales platform (the "commercial platform™)
that provides real-time pricing by rate class and contract administration functionality. The commercial platform is
currently in use by the Public Power brand and is distributed through select energy brokers,

Cost Effective Customer Acquisition Model

The Company has a cost-effective customer acquisition model as measured by the payback period for each customer enrolled. The
Comparny measures the payback period as the length of time a customer must purchase energy from the Company for the gross
margin received to equal or exceed the customer acquisition costs, including upfront and residual commissions. As a general
policy, the Company targets an average payback period of three months or less across all marketing channels. The Company has
performed favourably against its target payback period in all of its marketing channels. The Company's commission structure
generally entitles it to recoup some or all of ifs upfront commissions paid for those customers who terminate prior to three months,
which further mitigates our risk for such customers.

Prudent Risk Management Culture

The Company has a prudent risk management culture focused on managing credit, commodity, tiquidity and foreign currency
exchange risk. The Company manages its risk exposure through a risk management policy described below (the "Risk
Management Policy"), which management believes enables the Company to operate with a low risk profile and achieve stable
operating results.

Credit Risk

The Company believes it has limited credit exposure to its customers as it participates in POR programs. In states where such
programs are available, the Company's credit exposure is limited to investment-grade utilities. [n non-POR states, the Company
assesses the creditworthiness of new applicants, monitors customer payment activities, and administers an active collections
program. Over 90% of the Company's customers are in states with POR programs.

See "Tndustry Overview — Retail Energy Systems — Purchase of Receivables Programs” and "Business of Crius Energy — Risk
Management" for additional information on POR programs, the Company's Risk Management Policy and customer and utility
credit risks.



Commodity Risk

The Company believes it has low commodity exposure as it has primarily variable priced customer contracts under which the
Company can change the price charged to customers in accordance with energy market conditions. While the mix of variable price
and fixed price contracts is subject to change, variable price coniracts currently account for over 90% of the Company's total
customer contracts. For customers that are on fixed price contracts, the Company maintains a forward hedging program. The
Company's hedging strategy is to match exposures with offsetting physical and financial hedges in each delivery month and
focation whenever possible, or the closest periods and points where the majority of the risk can be mitigated.

See "Business of Crius Energy — Risk Management" for additional information on the Company's risk management policy and
commodity hedging strategy.

Liquidity Risk

The Company believes it has limited exposure to liquidity risk as a result of its relationship with Macquarie Energy . Macquarie
Energy is the Company's exclusive supplier of wholesale energy (electricity and natural gas) and hedging products. Macquarie
Energy assumes responsibility for meeting the Company's credit and collateral requirements with eachISO and RTO and provides
a $200 million procurement facility and a $25 million working capital facility, including cash advance and letter of credit
capabilities. Macquarie Energy extends trade credit to {he Company to buy wholesale energy supply, with all amounts due being
payable in the month following delivery of the energy. Macquarie Energy also supplies credit for the Company, at no additional
cost, to enter into wholesale energy transactions, within specified limits, with approved wholesale counterparties in order to
transact directly with those counterparties where terms and pricing are more favorable to the Company.

See "Business of Crius Energy — Suppliers" and "Principal Agreement with Macquarie Energy" for additional information.
Foreign Currency Exchange Risk

The Crius Group has a foreign currency hedging program to manage exposure to changes in foreign exchange rates and support
the long-term sustainability of Trust distributions. The Company's business generates cash flow in U.S. dollars but Trust
distributions are paid in Canadian dollars. The Crius Group's hedging strategy predominantly consists of forward and other
derivative contracts and other derivative products, hedging at least twelve months of anticipated Trust distributions on a rolling
basis. Changes in the fair value of the forward and other derivative contracts will partially offset foreign exchange gains or losses
on the U.S. dollar distributions received by the Trust Subsidiaries.

Experienced Management Team

Our management team has more than 40 years of experience in all aspects of the retail energy industry as well as public company
experience. Michael Fallquist is the former Chief Executive Officer of Regional Energy and is the Chief Executive Officer of the
Company and the Administrator. Robert Gries, Jr. is the former Chief Executive Officer of Public Power and is the Chairman of
the Board of the Administrator. Our experienced management team also includes Roop Bhullar (Chief Financial Officer), Jan Fox
(Senior Vice President and General Counsel), Cami Boehme (Senior Vice President, Marketing & Brand Strategy) and Michael
Chester (Vice President, Operations). For additional details regarding the qualifications and experience of our management team,
see "Trustee, Directors and Management”.

Opportunities for Growth

The Company has several growth initiatives, including expanding marketing efforts in the states in which we currently operate,
expanding into new states, cross-selling additional energy products to our existing customers, increasing our commercial customer
base and opportunistically acquiring Energy Retailers. The graph below illustrates the approximate number of customers added by
quarter, both organically and through acquisition, including the acquisition of ResCom Energy, LLC's ("ResCom™) Connecticut
and Maryland customer portfolios, which included approximately 114,000 customers {the "ResCom Acquisition") in
November 2011,
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(1) Results depict the customer adds of Public Power and Regional Energy on a combined basis prior to the Combination,
(2) Represents the gross number of customers added per quarter, inclusive of customers tetained through the win back program.
(3) A total of 163,579 customers were added during Q4 2011, approximately 114,000 of which were attributable to the ResCom Acq uisition.

Organic Growth

The Company plans to sustain its organic growth in existing and new states through its diversified sales and marketing
platform. Management intends to grow the Company organically and increase its customer base using the following growth
strategies.

o FExpand marketing efforts in our existing states. Each of the Company's energy brands is positioned to provide customers
with a unique value proposition. For example, the Public Power brand offers a loyalty program whereas the Viridian
Energy brand offers affordable green electricity and natural gas with a commitment to sustainability. Currently, notall of
the Company's brands are marketed throughout each of the states in which the Company operates. Management intends
to increase its customer base by expanding our diversified marketing channels and multiple brand offerings within cur
existing states. In addition, the Company is actively developing new exclusive marketing partnerships to gain access to
the customer relationships, distribution channels and sales infrastructure of well-known companies with recognizable
brands.

e Expand to new states in which we do not curvently operate. Management believes that the Company's business mode
and operations could be expanded to provide energy services to most or all of the utilities in deregulated electricity and
natural gas states in the United States. Management plans to enter into several new utilities through its different brands
over the next 12 months, including the natural gas markets in California, the District of Columbia, Illinois,
Massachusetts, Maryland and Virginia. The Company anticipates that it will begin to market and sell natural gas in the
District of Columbia, Maryland and Virginia in June 2013.
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e Cross-sell additional energy products to existing customers. The Company plans to increase its efforts to supply both
electricity and natural gas to more of its customers. Cross-selling is expected to increase the number of customers
purchasing multiple commodities from the Company, resulting in higher revenue per customer, lower acquisition costs
and reduced customer attrition. Among other strategies to cross-sell our energy products, the Company plans to begin
cross-selling additional energy products as part of its ongoing win back program in the near future.

o [ncrease commercial sales. The Company plans to expand its sales efforts with commercial customers by leveraging our
commercial platform. The commercial platform includes a web-based interface that provides real-time pricing by rate
class and contract administration functionality. Management anticipates that the commercial platform positions the
Company to be more competitive in the commercial segments in which we currently serve (small-to medium-size
commercial customers) while also providing the Company the opportunity to expand into the large commercial and
industrial segment. The Company anticipates launching a more comprehensive commercial platform that utilizes the
commercial platform under the Viridian Energy, Cincinnati Bell Energy, FairPoint Energy and FTR Energy Service
brands in 2013.

Acquisition Growth

The Company intends to grow through strategic acquisitions of small Energy Retailers (fewer than 200,000 customers).
Management believes there is a significant opportunity to participate in the consolidation of smaller market participants. The retail
energy industry in the United States is fragmented and the vast majority of residential Energy Retailers are smaller participants.
Management believes that small Energy Retailers generally have limited access to credit and lack exit altematives to monetize
their investment. Management believes a lack of competition in pursuing small Energy Retailers exists and this dynamic creates
an attractive opportunity for the Company to acquire small Energy Retailers at accretive valuations.

The Company's operational infrastructure, management expertise and core business functions are in place to support acquisitions.
The Company uses industry leading and scalable business process outsourcing providers to manage all aspects of the business,
including electronic data interchange, customer information management, energy forecasting and sales force commissioning,
Management believes that our outsourcing strategy supports our expansion plans, both organically and through acquisitions,
without requiring significant capital investment ot overhead costs. In November 2011, Public Power successfully completed the
ResCom Acquisition which included approximately 114,000 customers. In February 2013, the Company, through its operating
subsidiary, acquired residential and small cominercial customer accounts in New Hampshire. These acquisitions were acoretive
and the additional customers were added to our platform without a significant increase in overhead costs or the number
of employees.

Suppliers

The Company has a five-year agreement with Macquarie Energy, pursuant to which Macquarie Energy will be the Company's
exclusive supplier of wholesale energy (electricity and natural gas) and hedging products. Management believes the agreement
with Macquarie Energy provides the Company with a stable and scalable source of energy supply and financing that will
accommodate the Company's growth and expansion plans. For information regarding the Company's agreements with Macquarie
Energy, see "Principal Agreement with Macquarie Energy".

Risk Management

Management operates under a set of corporate risk policies and procedures relating to the purchase and sale of electricity and
natural gas, general risk management and credit and coliections functions. The Company's energy procurement department is
responsible for managing the Company's commodity positions (inclnding energy procurement, capacity, transmission, renewable
energy, and resource adequacy requirements) within risk tolerances defined by the Risk Management Policy. The risk
management department, which is separated from the energy procurement department, is responsible for monitoring these
positions to ensure compliance with the limits established by the Risk Management Policy. In addition, the board of the Company
has a responsibility to oversee management's exercise of these functions and compliance with the Company's Risk Management
Policy. Under the terms of the Company's Base Confirmation Agreement with Macquarie Energy, the Risk Management Polioy
has been approved by Macquarie Energy and the Company is required to be in compliance with it at all times.



Commodity Hedging Strategy

The Company's primary risk management objective is to maintain a volumetric and price neutral position in energy markets. The
Company maintains a forward hedging program for all fixed price products. The Company’s hedging strategy is to match
exposures with offsetting physical and financial hedges in each delivery month and location whenever possible; or the closest
periods and points where most of the risk can be mitigated. Over-the-counter ("OTC") swaps, futures, or physical fixed price
hedges may be used to offset outright price exposure. Basis swaps or physical basis may be used to offset basis exposure. Physical
basis is the difference between the price of electricity or natural gas at a market hub and the price at the actual delivery location.
OTC options may be used to offset price risk from price caps or floors embedded in variable products. Swing physical or financial
options may be used to hedge daily batancing requirements. OTC options and weather swaps or options may be used to offset
weather related volume risks.

Customer Credit Risk

The Company's credit risk management policies are designed to limit customer credit exposure, with a target of bad debt expense
not to exceed 2.5% of revenue. Credit risk is managed through participation in POR programs in states where such programs are
available and, in non-POR states, the Company assesses the creditworthiness of new applicants, monitors customer payment
activities and administers an active collections program. Using risk models, past credit experience and different levels of exposure
in each of the markets, the Company meonitors its aging, bad debt forecasts and actual bad debt expenses and continually adjusts
as necessary.

In POR states (recourse and non-recourse), the Company does not require a credit check as part of the customer enrolment
process. In New Jersey, a recourse POR state where the Company has exposure if the customer is in default for 60 days
(electricity) or 120 days (natural gas), the Company has instituted a proactive approach to managing customer credit risk by
reviewing monthly customer arrears reports from the utilities. In POR markets, where credit exposure is primarily to the state
utility, all utilities that the Company deals with are investment-grade with an average credit rating of BBB+ from Standard &
Poors and Baa?2 from Moody's Investors Service.

Tn non-POR states, the Company requires a credit check as part of the customer enrolment process. Currently, the only states
without a POR program in which the Company operates are Maine, Massachusetts, New Hampshire, and Ohio (select markets
only) and the District of Columbia. All new applicants in noa-POR markets are subject to credit screening priot to acceptance as a
customer. The Company utilizes the TEC (Telecommunications, Energy, Cable) score from Experian Information Solutions, Inc.,
based on credit reports and industry specific risk models, to review the creditworthiness of potential new residential customers.
The credit sereening process utilizes a number of different customer credit history data points and customer reporting models in
order to balance bad debt targets with customer acquisition targets.

Volumetric Risk

The Company's energy procurement department manages the Company's supply and demand portfolio positions. 1t forecasts the
load for each state in which the Company serves customers, basing its forecasts on load profiles for applicable customer
classifications, number of meters and seasonal weather patterns. Load forecasting is performed using third party software from the
Energy Services Group Inc. ("ESG"). ESG's forecasting system provides load forecasts through the use of load profiles and
historical usage data. Where applicable, the system also performs a regression analysis using the data provided by the utility along
with forecasted weather information from an industry standard national weather services provider. Once a representative load for
each hour, by season, and by day type for each utility load profile classification has been generated, loss factors as available atthe
market, utility, and/or congestion zone level are applied to the results to account for the loss between the generation point and
delivery point. Load forecasting is validated by the Company's energy procurement department and the risk management
department.

Exposure Limits

The Company's risk management structure is intended to proactively establish conservative limits on open commodity positions.
As an overriding prineiple, speculative commodity positions are prohibited. Hedge limits and guidelines for hedging variable price
customer contracts and fixed price customers contracts are firm and must be adhered to, and any deviation is considered a risk
violation. For variable price contracts, the energy procurement department may procure up to 100% ofthe expected load in the
current and immediately following month, The energy procurement department may also procure up to 50% of the expected load
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up to the sixth month past the current month if certain predetermined conditions are met. For fixed price contracts, the energy
procurement department is required to be between 90% to 110% hedged for the aggregate portfolio and between 80% to 120%
hedged for each individual month for the duration of the fixed price customer contracts. The maximum term of all fixed price
contract hedges is 25 months past the current month,

Guidelines and limits for natural gas inventory storage injections and withdrawal are dictated by, and set forth in, the tariff for
each pipeline or utility. Authorized personnel entering into transactions for the purchase and sale of energy have a $20 million
transaction limit. Both the Chief Financial Officer and the Chief Executive Officer are authorized to further increase the daily
limit by an additional $20 million, but neither is authorized to initiate such transactions.

Renewable Energy Certificates

The Company relies on renewable energy certificates ("RECs") fo satisfy the renewable portion of the Company's energy
products, RECs are generally not bought directly from the generators but are instead purchased in the secondary market from REC
brokers. Generally, the Company purchases RECs in arrears as it delivers load to customers. The Company forecasts REC prices
and incorporates these prices into its customer rate-setting process. In the event that the Company is unable to purchase enough
RECs to meet its compliance obligation for its renewable energy products, the Company must pay an alternative compliance
penalty ("ACP"). The ACPs are price penalties that are determined on a state-by-state basis within the states' renewable portfolio
standard or alternative energy portfolio standard.

Competition

Management primarily views the larger, well-capitalized Energy Retailers as its primary competition in the market. These
competitors would include companies such as Direct Energy Inc., Dominion Retail Inc., FirstEnergy Solutions Inc., Just Energy
Group Inc. and NRG Energy. These companies generally have diversified energy platforms with multiple marketing approaches
and broad geographic coverage. Management regularly reviews their offers and marketing approaches of such competitors to
ensure our products have a compefitive value proposition to maintain our competitive positioning.

The Company does not view LDCs as competitors. LDCs are the supplier for customers who have not previously made an active
decision to switch to an Energy Retailer or have previously received service froni an Energy Retailer but have switched back to
the LDC. In general, 1.DCs do not actively seek to obtain or retain customers as, per regulatory statutes, they are not allowed to
profit from supplying electricity or natural gas to the customer. LDCs are responsible for delivering energy to customers
regardless of whether they have an energy supply contract with an Energy Retailer.

Management views regulated utility pricing, referred to as the "price to compare" set by utilities, as the competitive benchmark in
cach state in which the Company operates. Where possible, the Company strives to supply products to customers that offer a
competitive value proposition relative to the price to compare.

The degree of market penetration by Energy Retailers is generally correlated with the length of time the market has been

deregulated and the regulatory framework within that market. This trend has been observed across both natural gas and electricity
markets as well as across both residential and commercial and industrial customer segments.
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Customer Energy Contracts
Typical Customer Lifecycle
The following chart depicts the typical customer lifecycle for the Company.

Typical Customer Lifecycle

Step ¥~ Marketing Step 2 ~ Enrolment Step 3 - Billing Step 4 - Collection
* The Company uses exclusive = Customers are enrolled * Typically, the utility bills the * Customer payments are
markeling partmerships, through website, phone, or customer directly for services collected by the utility and
network marketing, paper applications. in accordance with the remitted to the Company.
telemarketing, and door-to- * The Company utilizes third Company's rate structure. = In POR markets, utilities remit
door sales to market its brands  party verification for agent » The Company monitors billing  payment to Compaty
and products. assisted calls in all required registers to ensure aceuracy. regardless of non-payment by
jurisdictions. the customer.

» Where necessary, credit « It non-POR markets, the
inquiries arc made and Company must collect
aceepted customer outstanding debt from the
applications ate sent to the customer.
utility.

= In certain states, customers are
provided with a "cooling off"
period after entering into a
contract during which they
may cancel the contract
without penalty.

Fixed and Variable Contracts

The Company's customers purchase electricity and/or natural gas under energy contracts with standard termns and conditions. The
Company offers variable price contracts with a month-to-month term and a rate subject to change at any time or fixed price
contracts under which there is a fixed contract term of up to 24 months and a fixed price for the term. Fixed price contracts have
an early termination fee in the event the customer terminates service prior to the end of the fixed contract term.

For variable price contracts, the Company charges customers a price that varies in accordance with market fluctuations, The price
charged to customers is derived from, among other factors, the Company's wholesale cost of energy plus a margin which generally
allows the Company to maintain operational margins independent of natural gas and electricity market conditions. This permits
the Company's customers to benefit from pricing that generally reflects prevailing natural gas and electricity market conditions.
For fixed price energy contracts, customers buy energy from the Company at a fixed price over the term of the contract. This
permiits the Company's customers to eliminate or reduce their exposure to changes in natural gas and electricity prices for the term
of the contract.

Billing and Collection

Currently, the Company only operates in markets with utility consolidated billing, in which customers receive a bill directly from
their utility that includes the amount charged by the Company for supplying the energy plus the applicable utility charges for
delivery, transmission and transportation. In such markets, the utility is responsible for all collection activities. However, innon-
POR markets, in the event that a customer does not make payment to the utility in a timely fashion, the Company collects through
both in house and external third party collectors.
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Contract Termination and Customer Win Back

To help reduce net customer attrition, the Company uses a win back program to contact customers that have terminated or have
indicated their intention to terminate their service with the Company. See "Business of Crius Energy — Business Strengths —
Diversitied Sales and Marketing Platform" for a description of the Company’s win back program.

The Company's variable contracts can be terminated by the customer without penalty upon the expiry of the applicable notice
period. The Company's residential fixed contracts may not be terminated by the residential customer prior to the expiry of their
term unless the customer pays an early termination fee of approximately $50. Under commercial contracts, fees vary depending on
hedging terms, expected margins and other factors.

In most states in which the Company operates, customers who decide to switch energy providers, or who are moving their service,
are required to give notice to their utility, new Energy Retailer or existing Energy Retailer. Once the utility is notified of the
customer's decision to switch or move their service, the utility notifies the Company.

If a customer has fallen behind on payments, the customer may be dropped by the Energy Retailer from competitive supply
service. Prior to being dropped by the Energy Retailer, the customer is required to be notified in accordance with state rules. If
there is an outstanding debt and the utility is no longer responsible for remitting payment to the Company on behalf of the
customer (non-POR states and recourse POR states), the Company pursues debt collection even after the drop has occurred.

Customer Service Centres

The Company operates two customer service centres one located in Connecticut and one in Florida. Any of the Company's
customers can call the customer service centres directly, where sales representatives are equipped to enroll customers for any of
our products through a secure internal online enrolment application. At this time, the Florida customer service centre is primarily
used for inbound and outbound customer win backs.

Information Technology and Software
Energy Operations

The Company uses third party systems fo manage its electronic data interchange ("EDI") and customer information systems
("CIS") which represent the required infrastructure to interact with the LDCs and manage customer information. The Company
currently uses two companies, EC Infosystems and ESG., to manage its requirements in these areas. The Company is in the
process of consolidating all of its EDI and CIS systems with one company, EC Infosystems, the conversion is expected to be
completed by April 2013.

Energy Load Forecasting

The Company uses third party systems, provided by ESG., for energy load forecasting. See "Business of Crius Energy — Risk
Management — Volumetric Risk" for a description of the energy load forecasting methodology.

Sales Force Management

The Company uses third party systems to provide an online back office application to all of its independent contractors, The
application provides access to proprietary information that may be used to promote the development of an independent
contractor's network and increase the sale of energy services. The application provides information about current promotions,
business growth and commission payments. The Company currently uses Jenkon International Inc. to manage these requirements,
but is currently in the process of transitioning to Data Paradigm, Inc.
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