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L Where to File: Applications should be sent to: Pubhc Utilities Commxssmn of Ohio
(PUCO or Commission), Docketing Division, 13® Floor, 180 East Broad Street,
Columbus Ohio 43215-3793.

II.

What to File: Applicant must submit one original notarized application signed by a
principal officer and ten copies, inchuding all exhibits, affidavits, and other attachments.
All attachments, affidavits, and exhibits should be clearly identified. For example,

Exhibit A-15 should be marked “Exhibit A-15 - Corporate Structure.” All pages should
be numbered and attached in a sequential order.

'I‘he renewal agghcatmn musz be docketed in the
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IIl. When to File: Pursuant to Rule 4901:1-27-09 of the Ohio Administrative Code,

renewal applications shall be filed between 30 and 120 days from the prior certificate’s
expiration date.

IV. Renewal Application Form: The renewal application form is available on the PUCO

Web site, www.paco.Ohip.gov or directly from the Commission located at: Public Utilities

Commission of Ohio, Docketing Division, 13 Floor, 180 East Broad Street, Columbus,
Ohio 43215-3793,
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Confidentiality: 1f any of an applicant’s answers require the applicant to disclose what
the applicant believes to be privileged or confidential information not otherwise available
to the public, the applicant should designate at each point in the application that the
answer requires the applicant to disclose privileged and confidential information.
Applicant must still provide that privileged and confidential information (separaztely filed
and appropriately marked). Applicant must fully support any request to maintain the
confidentiality of the information it believes to be confidential or proprietary in a motion
for protective order, filed pursuant to Rule 4901:1-1-24 of the Ohio Administrative Code.
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V1. Commission Process for Cerfification Renewal: An application for renewal shail

be made on forms approved and supplied by the Commission. The applicant shall
complete the appropriate renewal form in its entirety and supply all required attachments,
affidavits, and evidence of capability specified by the form at the time an application is
filed. The Commission renewal process begins when the Commission's Docketing
- Division receives and time/date stamps the application. An incomplete application may be

suspended or rejected. An application that has been suspended as incomplete will cause
delay in renewal.
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The Commission may approve, suspend, or deny an application within 30 days, If the

Commission does not act within 30 days, the renewal application is deemed automatically
approved on the 31% day after the official filing date. If the Commission suspends the
renewal application, the Commission shall notify the applicant of the reasons for such
suspension and may direct the applicant to furnish additional information. The
Commission shall act to approve or deny a suspended application within 90 days of the
date that the renewal application was suspended. Upon Commission approval, the
applicant shall receive notification of approval and a numbered, renewed certificate that
specifies the service(s) for which the applicant is certified and the dates for which the
certificate is valid. Unless otherwise warranted, the renewed certification designation will
remain consistent with the previously granted certification. For example, a certified
marketer will renew as a certified marketer.

Unless otherwise specified by the Commission, the competitive retail natural gas service
(CRNGS) supplier's renewed certificate is valid for an additional period of two years,
beginning and ending on the dates specified on the certificate. The applicant may renew its
certificate in accordance with Rule 4901:1-27-09 of the Ohio Administrative Code.

CRNGS suppliers, which include marketers, shall inform the Commission of any material
change to the information supplied in a renewal application within thirty (30) days of such
material change in accordance with Rule 4901;1-27-10 of the Ohio Administrative Code.

VIL Coniractual Arrangements for Capability Standards: 1f the applicant is relying
upon contractual arrangements with a third-party, to meet any of the certification
requirements, the applicant must provide with its application all of the following:

» The legal name of any contracted entity;
* A statement that a valid contract exists between the applicant and the third-party;
» A detailed summary of the contract(s), including all services provided thereunder; and

» The documentation and evidence to demonstrate the contracting entity’s capability to
meet the requirements as if the contracting entity was the applicant.

VIIL. Governing Law: The certification/renewal of CRNGS suppliers. is governed by
Chapters 4901:1-27 and 4901:1-29 of the Ohio Administrative Code, and Section 4929.20
of the Ohio Revised Code.
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RENEWAL CERTIFICATION APPLICATION' o
COMPETITIVE RETAIL_N TURALVGAS SUPP; LERS

Please type or print all requlred mformatmn ldentlfy all attachments with an exhlblt label and utle (Example Exhibit
A-16 - Company History). All attachments should bear the legal name of the Applicant. Applicants should file oompleted
applications and all related correspondence with the Public Utilitics Commission of Ohio, Docketing Division, 13" Floor,
180 East Broad Street Columbus, Ohio 43215-3793,

This PDF form is designed so that you may directly input information onto the form. You may afso download the form by
: . .saving it to your local disk. i .

A-1 Applicant intends to renew its certificate as: (check all that apply)
[J Retail Natural Gas Aggregator  [] Retail Natural Gas Broker Z1 Retail Natural Gas Marketer

A-2 Applicant information:
Commerce Energy. ing. dlb:’a Just Energy

Legal Name e
6345 Dixie Road, Sunte 200 Mlsslssauga ON L5T 2E6

Address

Telephone No, 905-670-4440 . ‘ Web site Address www.}ustemrgs{,aom )

Current PUCO Certificate No. 9223 Effective Dates  SSPIST0OT 22,2008

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

Commerce Energy Inc dth’a Just Energy

Name o
Address Crosswoods Center #250 100 East Campua Bivd, Golumbus, DH 43235 o
Web site Address ~ Www.justenergy.com  © . . Telephone No. 1-877—75‘3-0994

A-4 List all names under which the appllcant does business in North America:
Commerce Energy, Inc. : : :

Commerce Energy of Ohio

Just Energy

A-5 Contact person for regulatory or emergency matters:

Name ~ MichaelHaugh.  “~- . . Title Manager Regulatoryhﬁalrs
Business Address 6345 Dixie Rogd, Suite 200 MISSISEHUQG ON, L5T 2E6
Telephone No.  614-364-2232 . FaxNo. 905-564:6069° Email Address Mhalgh@justenergy.com

(CRNGS Supplier Renewal) Page 1 of 7
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A-6

A-7

A-9

A-10

A-11

Contact person for Commission Staff use in investigating customer complaints:
Name Vanessa Anesetti . ' Title  Manager, quporat"ei& Cansyimer Relations: e
Crosswoods Center, #250 100 East Campus Bivd, Columbus, OH 43235

Business address

Telephone No. 868-359-6087 "735‘7‘;“ Fax No. 36&299;37495 . - ' Email Address Ol-l_acu hor H POGDEC @J- ustﬁ

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

Customer service address 6345 Dixie-Road, Suite 200, MISSWUQQQN, L5T.2E8" o

Toll-Free Telephone No. 1'877';?-6%994 © FaxNo, 866-299-3740 Erail Address DH_cusw!n erfeedback @iy

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

Name  Michael Haugh O Title Manager, Regulajory Affairs
Business address 100 East Campus Boulevard: Suite 250 Cdidbus, Ohio 43235 * - o
Telephone No. 614'364'22,3?2 Fax No, 905-584-6063 : Email Address ma“gh@“memm

Applicant's federal employer identification number - 33-0769555

Applicant’s form of ownership: (Check one)

D Sole Proprietorship D Partnership
[ Limited Liability Partnership (LLP) [ Limited Liability Company (LLC)
Corporation D Other : : W

(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 Qhio Revised Code, means a customer that consumes, other than for residential use, more
than 500,000 cubic feet of nataral 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(LY(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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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.

Columbia Gas of Ohio
 Beghining Date.of Service. 7/20/05
TV s
Industrial - Beginning Date of Seivice NIA- . EndDate. -
D Dominion East Ohio

Small Commercial Beginning Date of Service 7/20/05

End Date

v
|:| Industrial Beginning Date of Service End-Date

i
I:I Small " Beginning DaiE'of Sez‘viqé- '

i

| |mdustrin ~ Beginning Date of Servi

i

Endbue

D Vectren Energy Delivery of Ohio

Industrial Beginning Date of Service : ' End Date *

A-13 If 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
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A-14

A-15

A-16

A-17

A-18

B-1

B-2

B-3

B4

Dominiun"ﬁisiOhié:" o - TInteaded Stﬂlﬂ)ﬂﬂ

Intended Star Date  10/31110

Vectren Energy Delivery of Ohio

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LAREL AS INDICATED.

Exhibit A-14 "Principal Officers, Directors & Partmers,”" 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 Qperation,” 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 inguiries 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, etc.).

Exhibit B-4 "Disclosure of Liabilities and Investigations,” provide a description of all existing,
pending or past rulings, judgments, contingent labilities, 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)  Page4 of 7



B-5

C-1

C3

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.

M No . [JYes
If Yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Counsumer Protection

Yiolations,” detailing such violatien(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.

No  [Yes
If Yes, provide a separate attachment, labeled as Exhibit B-6 "Disclosure of Cer enj

Curtailment. Suspension, or Revocation,” detailing such action(s) and providing all relevant docaments.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED

Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to Sharcholders. 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 statetnent, 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 S of 7



C-7

C-8

D-2

D-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 of a
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, e 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 TEE 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 whethér 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 “QOperations 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 .. Executive Vicel res) dmt«i Rﬁﬁum ory -Bflﬂ:;lﬂgaif' g0l A;ffaw&

Sworn and subcribd bfure me this 110 oyt At < Mann 200 Year
W | o Brahiti Nathans, Legal Counsel -

Signature of official-administering oath Print Name and Title

My commission expires on WA

(CRNGS Supplier Renewal - Version 1.07)  Page6of 7
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The Public Utilities Commission of Ohio

Competitive Retail Natural Gas Service

Affidavit Form
{Version 1.97)

In the Matter of the Application of )

Commerce Energy, Inc. ¢/b/a Just Energy’ o ) Case No.

for a Certificate or Renewal Certificate to Pro‘}ide )

Competitive Retail Natural Gas Service in Ohio. )

Reg'im
~Cotnty of Peel
56% of Qntario

(1)

2)

(3

(4)

()

(6)

@

8)

Gord Potter o ; o - [Affiant], being duly sworn/affirmed, hereby states that:

The information provided within the certification or certification renewal application and supporting information is
compiete, trug, 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 pas 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 Qhio
courts and the service of process.

Applicant will inform the Public Utilities Commission of Qhio 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 repulatory or emergency purposes or contact person for Staff use in investigating customer
complaints.

Affiant further sayeth naught.

Affant Siomature & Til b | Executive Vice President Regulatory and.Lege! Affairs
iant Signature itle ‘

Sworn and subscribed before me this  11th day of August Month 2010 Year
4 v Brahm Nathans, Logal Counse)
Signature of Official Administering Oath Print Name and Title

My commissien expireson NA .
(CRNGS Supplicr Renowal) Page 7 of 7
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EXHIBIT A-14

OFFICERS AND DIRECTORS OF
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

Rebecca MacDonald

Executive Chair

First Canadian Place

100 King Street West, Suite 2630
Toronto, Ontario M3X 1E1, Canada
Tel: (416) 367-2872

Fax: (416) 367-4749

Assistant: Dinah Medford (416) 367-5930

Email: dmedford@energysavings.com

Ken Hartwick

Director, President and CEQ

6345 Dixie Road, Suite 200
Mississauga, Ontario L5T 2E6, Canada
Tel: (905) 795-3557

Fax: (905) 670-9462

Email; khartwick(@energysavings.com

Deborah Merril

Vice President — Marketing and Sales
3333 Westheimer Rd., Suite 450
Houston, TX 77056

Tel: 713-850-6791

Fax: 713-850-6797

Email: dmerril@justenergy.com

James Lewis

Vice President — Operations
3333 Westheimer Rd., Suite 450
Houston, TX 77056

Tel: 713-850-6793

Fax: 7 13-350-6797

Email: jlewis@justenergy.com

Stuart G. Rexrode

Vice President — Business Development
5333 Westheimer Rd., Suite 450
Houston, TX 77036

Tel: 71 3-850-6792

Fax: 7 13-830-6797

Email: srexrode@justenergy.com

Robert A. Donaldson

Corporate Secretary

First Canadian Place

100 King Street West, Suite 2630
Toronto, Ontario M5X 1E1, Canada
Tel: (905) 795-3537

Jonah Davids

V.P. and General Counsel

6345 Dixie Road, Suite 200
Mississauga, Ontario L5T 2E6, Canada

Tel: (905) 795-3563 Fax: (905) 564-6069

Email: jdavids@justenergy.com

Beth Summers

Chief Financial Officer

6345 Dixie Road, Suite 200
Mississauga, Ontario, Canada

L5T 2E6

Tel: (305) 795-4206

Email: bsummers(@juslenergy.com

Robert Scott Gahn

Director and Executive Vice President
5333 Westheimer Road, Suite 450
Houston, TX 77056

Ph: (713) 850-6794

Email: sgahn(@justenergy.com

The Hon. Gordon D, Giffin
Director

303 Peachires Street, NE, Suiie 5300
Atlanta, GA 30308-3265

Tel: (404) 527- 4020

Email: ggiffin@mckennalong.com

The Hon. Bruce Gibson
Three Galleria Tower
13155 Noel Road

Suite 100

Dallas, TX 75240-5090
Tel: 512.476.0022

Email: bruce.gibson@ryan.com

Gord Potter

Exec. Vice President, Regulatory and Legal Affairs

6345 Dixie Road, Suite 200
Mississauga, Ontario L5T 2E6, Canada
Tel : 905-795-4214

Fax : 905-364-6069

Email ; gpotter(@jusienergy.com

Blake Lasuzzo

Vice President, Supply

5333 Westheimer Rd., Suite 450
Houston, TX 77056

Tel; 713-544-8160

Email: blasuzzo(@justenergy.com

Commerce Energy, Inc. 6/23/10
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EXHIBIT A-15
CORPORATE STRUCTURE
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

Enclosed, please see an organization chart depicting the applicant’s parent company’s
corporate structure. Commerce Energy is a subsidiary of Just Energy Income Fund and is
not affiliated with any utility distribution company. In Chio, Commerce Energy is
operating under the name Just Energy. Also enclosed is a list of all affiliate and
subsidiary companies of Just Energy Income Fund.
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PROVINCIAL AND STATE COMMODITY LICENSES FOR THE
AFFILIATES OF COMMERCE ENERGY, INC. D/B/A JUST ENERGY

Business License/Order/Doc¢
Activity/License | ket registration Date Issued
Company Name Jurisdiction Type Number mm/dd/yy Name of Licensing Body
. Service Alberta
Alberta Energy Savings L.P. Alberta Gas 314219 10/27/2009
Alberta Energy Savings LP. Alberta Blectricity 314218 10/27/2009 Service Alberta
JustEncgy AlbertaLP. Alberta Gas 325637 10272009 Service Alberta
Just Energy Alberta L P Alberia Electricity 325638 102712009 Service Alberta
British Columbia Utilitics
Just Energy (B.C.) Limited Partnership British Columbia Gas A-14-09 107222009 Commission
British Columbia Utilities
Universal Energy Corporation British Cotumbia Gas A-1508 10/2/2009 Commission
03/18/1997 California Public Utilities
Commerce Energy, [nc. California Electric 1052 Commission
No license California Public Utilities
Commerce Energy, Ing, California (as requirement 8/18/1997 Commission
Delaware Public Service
Commerce Energy, Ing. Delaware Electric Order No. 7330 12/18/2007 commission
Georgia Public Service
Commerce Energy, Inc. Georgia Gas GM-30 71652005 commission
Ilinois Comimeree
Commission for Natural
Just Energy INineis Com. Tllinois Gas Docket 03-0720 121772003 Gas
Tlinpis Commerce
Commission
Commerce Energy, Inc. Illinoig Eleciric Docket 06-0723 1/17/2007
Ilinois Conmerce
Commetce Escrgy, Ing. Winois Gas Docket 07-0501 1072972007 Commission
Mlinois Commerce
Commission
Hudson Energy Services, LLC Tllinois Electric Docket 07-0455 09/26/2007
Northemn Indiana Public -
‘ No license Service (NIFSC() grants
Just Energy Indiana Corp. Indiana Gas requirement 12/0172003 approval for us to operate
The Public Utilsties -
Just Energy Maniioba L.P. Manitoba Oas 533 10/30/2009 Board — Manitoba
Maryland Fublic Service
Commerce Energy, Inc. Maryland Electric IR-639 7472004 Commission
Maryland Public Service
Commerce Energy, [nc. Maryland Gas IR-737 6/1/1999 Commission
Maryland Public Service
Hudson Energy Services, LLC Maryland Electric IR-1114 10/10/2007 Commission
Maryland Public Service
Hudson Energy Services, LLC Maryland Gas IR-1120 1042472007 Commission
Department of Public . .
Hudson Energy Services, LLC Massachusetts Electric C8-061 09/18£2007 UHilities
Department of Public
Hudson Energy Services, LLC Massachusetts Gas G5-034 12/10/2007 Utilities
Department of Public
Utilities
Just Energy Massachusetts Corp. Massachusetis Electric CS-069 6/1/2009
Michigan Public Service
Commerce Energy, Inc, Michigan Electric U-13203 10/2972009 Commisgion
Michigan Public Service
Just Energy Michigan Corp. Michigan Gas U-15980 107292009 Commission
Michigan Public Service |
Universal Gas & Ekctric Corporation Michigan Cias U-i4732 07/11/2005 Cominission -t
. Public Utilities I ¢
Commerce Energy, Inc. Nevada Gas G-13 11/30/2006 Commission of Nevada
New Jersey Boardof - - - |
Commerce Energy, Inc. New Jersey Electric ESL-(046 117972000 Public Utilitics T
New Jersey Board of
Hudson Energy Service, LL.C New Jersey Ges GSL- 0065 01/20/2010 Publie Utilities L
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PROVINCIAL AND STATE COMMODITY LICENSES FOR THE
AFFILIATES OF COMMERCE ENERGY, INC. D/B/A JUST ENERGY

New Jersey Board of
Hudson Energy Services, LLC New Jersey Electric ESL - 0083 0L/220:2010 Public Utilities
State of New York
Department of Public
New York Energy Savings Corp. New York Electricity Approved ESCO 03/07/2005 Service :
State of New York
Department of Public
New York Energy Savings Corp. New York Gas Approved ESCO 0340742005 Service
State of New York
Department of Public
Hudson Energy Services, LLC New York Gas Approved ESCO (0/25/2002 Service '
State of Mew Yotk - -
_ Depariment of Public
Hudson Energy Services, LLC New York Eleciric Approved ESCO 12/16/2002 Service -
State of New York -~
3/152002 and Department of Public -
Commerce Energy, Inc. New York Electricity Approved ESCO 9/712005 Service
State of New York
Depariment of Public
Commerce Energy, Inc. New York Gas Approved ESCO 5/18/1999 Service
State of New York
Department of Public
Wholesale Energy New York Inc. New York Electrigity Approved ESCO 03/9/2000 Service
Public Utilitics
Commerce Energy, Inc. Chio Electric Certificate 01-074 6/10/2001 Commission of Chie
Public Utilities
Commerce Energy, Inc. Ohio Gas Certificate 02-023 972212004 Commission of Ohio
Universal Energy Corporation Ontario Electricity ER-2010-0034 16/06/2010 Ontario Encrgy Board
Universal Energy Corporation Ontario Gas GM-2009-0364 02/12/2010 Ontario Energy Board
Just Energy Ontario L.P. Ontario Gas GM-2005-0316 07/15/200 Ontario Energy Board
Just Energy Ontario L.P, Omntarie Electricity ER-2005-0314 07/15/2005 Ontario Energy Board
National Energy Corporation Ontario Electricity ER-2008-0256 05/24/2008 Ontario Encrgy Board
National Energy Corporation Ontario Gas GM-2008-0297 09/24/2008 Ontario Erergy Board
Pennsylvania Public
Caramerce Energy, Inc, Pennsylvania Electric (PECO) | A-110117 9/15/1999 Uhilides Commission
Pennsylvania Public -
Commerce Energy, Inc. Pennsylvania Gas (PECC) A-123138 3/19/2005 Lkilities Commission - -
December 23, Pennsylvania Public - -
Just Energy Pennsylvania Corp. Pennsylvania Gas (Columbia) | A-2009-2098011 2009 Lhilities Commission
Electric December 28, Pernsylvania Public- ---
Just Energy Pennsylvania Corp, Pennsylvania, {Duguesne) A-2000-2097544 | 2009 Ltilities Commisgion .
Just Energy Quebec L.P /Juste Energie Quebec No license Regulatory oversight by
SEC Quebec Gas requirement na Gaz Met -
REP Cettification Public Uility
Hudson Energy Services, LLC Texas Electric No. 30061 09/14/2004 Commission of Texas
REFP Certification Public Utility
Hudson Energy JV, LLC Texas Electric No. 36644 03/05/2009 Commission of Texas
REP Certification Public Utility
Just Energy Texas L.P. Texas Eleciricity No. 10052 0710272007 Commission of Texas
Virginia State
Commerce Energy, Inc. Virginia Gas G-12 2126/19%¢ Corporation Commission
Yirginiz State
Commerce Energy, Inc. Virginia Electric E-14 10/8/2004 Corporation Commission




EXHIBIT A-16
COMPANY HISTORY
COMMERCE ENERGY, INC, D/B/A JUST ENERGY

The applicant’s parent company, Just Energy Income Fund, is a leading independent
Canadian electricity and natural gas marketing company, operating through wholly
owned subsidiaries in Canada and U.S. The applicant is licensed by the Federal Energy
Regulatory Commission and by the state regulatory agencies in ten (10) states as an
unregulated retail marketer of natural gas and electricity to homeowners, commercial and
industrial consumers. It currently operates in seven (7) states and serves close to 100,000
customers.

For over ten years, the applicant has been delivering to its customers competitively priced
and innovative energy products and personalized customer care in addition to quality gas
and electric services. It continues to focus on superior customer service and providing
customers with product choices that allow them to buy energy in ways that fit their
business or personal budget requirements.



EXHIBIT A-17
ARTICLES OF INCORPORATION AND BYLAWS



State of California
Secretary of State

I, DEBRA BOWEN, Secretary of State of the State of
California, hereby certify:

That the attached transcript of ol page(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

MAY 11 2010

%M Bren_

DEBRA BOWEN
Secretary of State

Sec/State Form GE 108 (REV 1/2007} T osees BT
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ARTICLES OF INCORPORATION mm.arwmf Shin
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COMMONWEALTH ENERGY CORPORATION AYG 4 § 1997,
_ ARTICLE ONE
The name ofﬂwtsm% 49 "" : ‘:' . ,"-"'é',.?i FET L A
mbmnmm mnmwmu
ARTICLE 1wo

- Thegu t@iﬁ cor Braion tmmmmmweﬁgr Egtivity for which a corporation
may be organlnd umi _&nmk#l,é_ rporetion Law, than ths banking business,

. thyst compeny b 8¢5 e mmumd bvthe Califomia
= mmmmmmwmwfmm&wﬂdmmmmmm

process ls‘ , iR

P N

o ASpeeme e o

Fhis r.orpormion is Iﬁmﬂud W 1sBd¥ twio" pidkea of shivées which shall be dasignated
"Gormon™ shaves and “preferred” shares, Thirtathl sriioiint 6f commor-shéres thit may be issued is
fifty. mlmon {50,000,000]. The totel numtar of preferred shares that this corperation shail have the
authority t5 issue is ane milllon (1,000,000). Said preferrad shares shall-have the rights, privileges and
preferences av determined by the Boerd of Diracters from time to time, :

ARTICLE FIVE

Thae liability of the Directars of the Covporation for monetary damages shall be sliminated 1o the
fullest extent permissible under California law.

ARTICLE X

This corporation Is authorizad to provids indamnification of agents (as dafined In Ssotion 317
of tha Calitornia Corporations Code} for breach of duty ta the corparation and its shareholders through
pylaw provisions or through agreements with the agents, or both, in excass cf the indemniicstion
axpressly permittad by Beotion 317 of the Califarnia Corporations Coda, subjact 1o the limits of such

e DATED: August 14, 1897

D WRRMONVARTICLES
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1.  Prod Blaom is (he Proident, sad Duvid Meiiich I tho Secretary, of
'Commmlﬂtﬂnﬂgywmammamim(ﬂm Compunjr")

2. MnmnbmofshmefswesADmvmﬁhlermeahﬂbelmoﬁm
ﬂ‘mdmmmm o 4

nymgmemdo@w_ tht  on Septeraber 15, 1997 at the
ﬂmnpuny’soﬁoelﬂatedﬂlSNIWAw mzm.mmmszno County of

€ o e s o e M b i
heieinabove sét Foith, mﬁxmﬂdemmﬂnﬂghm.pufamoes pnwlegea,andmstncunnsof
the Preferred shares. = = -

 NOV.THEREFORE, BE IT RESOLVED that the Board of Dirwetors does heesby provide for
the jssuance of Preferred Shuwef&nCmpmymdnahaubyﬁxmddstmimthenglm,
préférénces, privileges, md restrictions of, and other matters relating to, that scries, as follows:

L - 1,000,000 shares shall be designated as "Series A Convertible Preferred Stock”,

mofwhdihawbemmlymd,wl&nmepmm,;mfmea righta, restri~tions, and
other matters as follows:

(1) . Dividends

(a) Subject to the provisions hercof, the annual mte of divicznds
payable on cach Share shall be 10% of the original issuc price or the maximum sate as alluwed
by law, whichever is less. Dividends shall be calculated from the date issue and payable, in each
case quasterly on the first day of January, Aprl, June and September of each ysar {“Dividend
Payment Date"), commencing January 1, 1998, unless any such day is not a business day (a day
other than Saturday, Sunday or legal holiday! in which event on the next business day. The
amount of dividends payable on these Shares for each full semi-annual dividend period shsil he
computed by dividing by two ‘he annual ate per share set forth i this Section (a), The amount
of dividends payable on these Shares for any period less than sach quarterly dividead period
shall be computed on the basis of a 360-day year of twelve 30-day months. Dividznds sheli be




paid, when, as and if declared by the Board of Divectors, to record holders of  these Sharey as
of the close of business on the preceding December | with respect to a dividend payebie on
Jonuary 1; March 1 with respect to a dividend payable on April 1; May 1 with respect to s
dividend payable ox June 1 and Augua 1 with respect i a dividend payabls on September 1,
except that if such date for detenminanion of record holders is not a Business Duy, such date shal)

be the neat cusiness Day (the “Dividend Record Date™).

) The holders of these Sharbs shall be entitied to roctive, when, a3
and if declarec by the Board of Directors and out of the assets of the Corporation which are by
Iaw availahle for the payment of dividends, cumulative dividends payable in cash.

(¢ (@  Dividends on these Sharcs shall be cumulative. Such
dividends shall accrue fron the da ¢ of issuance and shall be decmed to accrue from day to day
whether or not eatnied or declared. SJchdiledmllbepnyablehefcteanydmdencbsh&ll
be declared, sﬂm&wpﬂdfmﬂncmmﬂadgmddnﬂhemﬂathhﬂ:fform
dividend period such dividends on the outstanding Praferred Shares at the rate hetcin specified
are not paid ot declared mid set apart thanefe &edﬁﬁcmdmﬂbet‘uﬂypndordeduedmﬂ
mmf«mmmms.’m - ation, by.dividend
bepaidon.m ummmmwm

ratomeﬂ'edntmmm.

(iii) lffulidnridendsmulimdmgm atd:atmspe:
shate s#t omt in (a) shall not have been declared and paid or sat aside for payment for the
immiediately preceding Dividend Period, the Corpoasation shall not, uitil full dividends have been
doclaréd and peid or set aside for payment on all outstanding Shares for a suhsequent Dividend
Petiod, (A) declare or pay or set acside for payment any dividends or make any other disttibntion
or payments on the Common Stock or (B) make say payment on account of the purchass,
redemption or other retirement of, or pay or make available any mories for 2 sinking fund for
the redemption of, any shares of Common Stock.

2) lLiguidation Preference.

(a) In the event of any liquidation, dissolution or winding up of the
Company, either voluntary or invohmitary, the holders of Serdez A Preferred Stock shail be
entitled to receive, prior and in preference to any distdbuotion of any of the assets of the Company
to the holders of Common Stock or nther junior equity securify by reason of their ownership
thereof, an amount per share equal to the sum of (i) $1.00 for each omtstanding share of Series
A Preferred Stack {the “Original Issue Price™), and (if) an amount equal to all declared but unpaid
dividends on each such share. If upon the occurrence of such event, the assets and funds thus
distributed among the holders of the Serigs A Preferred Stock shali be insnfficlent to permit the
payment to such holders of the full aforesaid preferential emounts, then the eatire sssets snd
funds of the Company legall: available for distribution shall be distributed ratably among the

S 1



&

, of the Series A Preferred Stock in proportion to the product of the liquidation i .ronce

of each such share and the number of such shares owned by each such holder.

(b)  After the distribution described in subsection (8) above has been
paid, the remaining assets of the Company avallable for distribution to stockholders chall bhe
dismbutedamongthahddmofComMpmmbasedmthemmbctofshmof
Comnwnswckhddbyeach.

{e) Rxmdmm&(i)mymﬁﬁumdmw
bymamdmermdhafamdempmﬁmgaﬁaﬁmhwhchthem#mdm
Company do not own a majority of the oatstanding shaves of the surviving Company or (il) a sele
of all or substentially all of the assots of the Company shall be treatsd rs a liquidation,
dissolution or windigg up of the Company and shall entitle the hold.rs of Secies A Preferred
Smcka:ﬂComeackmmnﬂndoﬂngmh,secuﬁdwmoﬂmpmpeﬂyasspedﬁed
in Sections 2(a) M‘ﬂb)m

(ﬁ) MWNMMWWMWJWAMW

muwmmmmz@mmumum

| mmmmmwmmm
mmm»mmarmﬁmy

ﬂb’&Ywﬁmdﬁsmm&%m o5 1 A

' (B)ﬁgnﬁvﬂymdodnw&he—mm the value shall be
mwtnummgaﬁmmwmmwmwmmmmm
ending three (3) days prior to the closiny; and -

(C) If there is 10 active public market, the value shall be the
fair market value thereof, as mutually determined by the Company and the holders of not less
than a majority of the then ontstanding shares of Series A Prefemred Stock.

(i) The method of valuation of securities subject to investment letter
or other restrictions on fres marketability shell be 10 make an appropristé disoount feom the
market value detérmined as above in clauses (i)(A), (B) or (C) to reflect the approximate fair
market value thereof, as mumally determined by the Compeny and the holders of a majosity of
the then ouvtstanding shares of S -lea A Preferred Stock.

(¢) The Company shall give each holder of record of Series A Preferred
Stock written notice of such imgending transaction not latst than tweuty (20) days prior to the
stockholders’ meeting called to approve such transaction, or twenty (20) days prior to the closing
of such transaction, whichever is eaulier, and shall also notify such holders in writing of the final
approval of such transaction. The first of such notices shall describe the material terms and
conditions of e impending transaction and the provisions of this Section 2, and the Company
shall thereafter give such holders prompt notice of any material chagges, The transaction shall

3




P+ In no event take place earlier than tweuty (20) days after the Compnny has given the first notice
provided for herein or earlies than ten days after the Company has given notire of any material
changes provided for herein; provided, bowever, that such perivds may be sbiteacd upon the
written consent of the holders of a majority of the shares of Serles A Prefared Stock then
outstanding.

(3) Copvemion. Theholders of Series A Preferred Stock shall have conversion
rights as follows (the *Conversion Rights"):

(8) Right To Convert. Subject to subsertion (d), each share of
outstanding Series A Preferted Stock shall be convertible, at the option of the holder thereof, at
any time after the date of issuance of such shere, at the office of the Company or any transfer
agent for such stock, into such number of fully paid snd nonassessable shares of Common Siuch
as is determined by dividing the Original Issue Price by the Conversion Price in offect at the tine
for the Series A Preferred Stock (the "Conveesion: Price”). The initial Conversion Price per share
fmshmofSAhefenedsmeetheOﬂgimllmeﬁce,subjeawld]mtn
set forth in subeection (d). :

®) W%MﬁMAWMM
aammalhkmvmdmahamadcmsmlt&wmmmhm
fulhaSmAowumdSMkmnﬁﬂyupmmmcbshgoﬁhemhofﬂm&mpanﬂ
Cotminicti §tock in a bone fide, firmly anderwrittpst-public offering registered under thie Securities
Act of 1933, as amended (the SmmMAﬂ')pwmmmamgkmmmmFms-l
or any successor or similar farm or (i) the apdetvil.of Wk »ﬁ-ﬂﬁ“dﬂmonmding
shares of Sexies A Piefoivod: Stock. T '

(©

(i) Before any holder of Series A Preferrcd Stock shall be entitled
voluntarily to convert the same into shares of Common Stock, he shall surrender the cettificate
or certificates therefor, duly endorsed, at the office of the Company or of any transfer agent for
mrch stock, and shall give written notice to the Company at such office that he elects to convent
the same and shall state thezein the number of shares to be converted and the pame or names in
which he wishes the certificate or certificates for shares of Common Stock 0 be issued. The
Company shall, as soon as practicable thereafter, issue and deliver at such office to such holder
of Series A Preferved Stock, a centificate or certificates for ihe number of shates of Common
Stack to which lie shall be entitled. Such conversion shali be deemed to have been made
immediately ptior to the close of business on the date or sumvender of the shates of Series A
Preferred Stock to be converted, and the person or persons entitled to receive the shares of
Common Stock issuabl: upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock on such date.

i)  If the conversion is in connection with an underwritien
offering of securities pursuant *o the Securities Act, the conversion may, at the optton of any
holder tendering shares of Series A Preferred Stock for conversinn, be conditioned upom the
elssing with the underwriters of the sale of securities pursuant to such offezing, in whici event




a parsun(s) entitled to receive the Common Stock upon conversion of the Series A Preferred
Stock shall not be deemed to have converled such Series A Preferred Stock vntil immediately

priot 10 the closing of such sale of secorities,

(@  Adjusiments to Conversion Prices for Siock Dividegds apd for
g $ Iaions n St In the event that the Comy.any at any time or
fmmumemhmuﬁerﬂmﬁxstdatedanymmeof&encsAmemedStock(the"Oﬂgmnl
Issus Date”) shall declare or pay, without consideration, any dividend on the Common Stock
payabie in Common Stock o in any right to acquire Common Stock for no consideration, or shafl
effect a subdivision of the outsteuding shares of Common Stock into a greater number of shares
of Common Stock (by stock split, reclassification or otherwise then by payment of a dividend
in Common Stock or in any right to acquire Common Stock), or in the event the outstanding
shares of Comumon Stack shall be combined or consolidated, by reclassification or otherwise, into
a lesser number of shares of Common Siock, then the Cunversion Prics in effect immediately
prior 10 such event shall, concyrrestly with the effectivensss of such event, be proportionately
decroased o fncreased, as appropeiste. In the event that the Company shall declare or pay,
wzﬂwntcmﬁdmﬁon,mydiwdendontheCmmSmnkmnbhmnnyngMbwqm
CommmSmckfmmmdmdw,mma&m;:myshaﬂbedomdwhawmadeudiwdmd
yablemﬂrmonswckmmmwmnfslmeseqmlmthamﬁmummbsofm
muabhupmmofm:hmhsmlcqﬂm&mm

(' Adiusiment i Re A
&mmSm:kmmhlenpmcmwmimanSmﬁAPﬁenEdSMckaechmgedhm

" the sathe or a different number of shares-of sty othé# clifis or clasia of stock, whether by capital

m@ﬂmﬁmmdmiﬁmhnwom{rm&unamhﬂmﬁmmwmbhmﬂmcﬂhm
provided for in Section 3(d) above or a merger or other reorganization referred to in Section 2(d)
above), the Conversion Price then in effect shall, concimrently with the effectiveness of such
rearganization or reclassification, be propartionately adjusted so that the Series A Preferred Stock
shall be convertible into, in lieu of the number of shares of Comracn Stock which the holders
would otherwise have been entitled to receive, a number of shares of such other class or ciasses
of stock equivalent to the number of shares of Commoa Stock that would have been subject to
receipt by the kolders upon conversion of the Series A Prefemred Stock immediately before that
change.

®  No ippairment. The Cumpany will not, by amendment of its
Atticles of Incorporation. o through any reotganization, transfer of assets, congoldation, mexger,
dissoluiion, issue or sale of secaritics or any other voluntary action, avoid or seek to avold the
obscrvance or performance of any of ihe terms to be observed or performed herennder by the
Company, but will at all times in good faith assis* in the camrying out of all the provisions of flis
Section 3 and in the wsking of ai snch 2ction as may be necessary or appropriate in ordes to
protect the Conversion Rights of the holders of the Series A Preferred Stock against impairment.

(8) Centificates as to Adjustments. Upon the vccurrence of each
adjustment or resdnzstment of any Conversion Price putsuant to this Section 3, the Company, at
its =xpense shall promptly compute such adjustment or readjustment in accondance with tha term-
herecof md prepare and fumish to each holder of Series A Preferred Stock 2 certificate executec




" by the Company's President or Chief Financi' ¢ fficer setting fith such adjustment or
readjustment and showing ‘n detail the facts upo:i. « 'ich the Company shall, upun tise waitien
request at any time of any holder of Seties A Preferred Stock, furnish or cause to be furnished
to such holder a lke cestificaio setting forth (i) such adjustmants and teadjustments, (i) the
Conversion  ~¢ af the time in effect, and (fii) the number of shates of Common Stock and the
amoupt, if ap ', do&mmp&ywtiﬁﬂ&amwuﬁbemvedumthemvmof
the Series A zfﬂﬂm ‘

) - mmm_r . 'n the event that the Company shall
propose at any time: ﬁ)mmmmuqaax.lhﬂmupmmcmmm
in cash, property, stock-or other securities, whether or not a regular cash dividend and whether
‘ormtomofeaminyorewwdmtplus;(ﬁ)moﬁ’erforwbmdptimpmmnothehohhtsof
afiy ";;;‘kwfhﬁkm;&wmufﬂmkdmyclmmmmoﬁmm
(i) 1o cifect any reclesifi ign of its Common Stock outstand‘ng involving
a,dunge&'tjw "'bi“’(iv)tonwrgeurmaildatamﬂnotmanyulhu

or sell, lmaorémwyaﬂmm'mm.y al! of its assets, ¢ i
mm%hn.mmcﬁmmthmhmchmﬂwwmﬁsmdmﬂmm&md
rdﬁmm e

B) Inﬁnusenfﬂlemaunmmfmdfomﬁlﬂand(w)abuve.
at leass twenty (20) days prior writien notice of the date whgh fhe sanie' shall take place (and
spocifyitig the date on which the haldens of Common Stock shall be entitied to exchange thair
Commaon &mkfmmmnmumﬂqﬂvmhhm&mdmhm)

ﬂ}‘ §.~.lL\‘(‘Irli 5k S [

shail at all umwmwvemdkeepavmhﬂeoﬂdi&au&mmdmmwdshmdm
Stock, solely for the putpose of effecting the conversion of the shares of the Series A Preferred
Stock, such number of ity shares of Common Stock as shall frot time 2o time be sufficient to
effect the conversion cof all outstanding shares of the Series A Preferred Stock; and if at any time
the sumber of suthorized but unissoed shares of Common Stock shall not be sufficient to effect
the conversion of all then outstznding shares of the Series A Preferred Stock, the Company will
take such corporate action as may, in the opinion of its counsel, be necessery to increase its
authorized but unissued shares i Commeon Stnck to such number of shaves as shall be sufficient
for such purpose, incinding, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of soy necessary ameadment fo this Certificate.

()  Fractional Shares. No fractional share shali be issued upon the
conversion of any share or shares of Series A Preferrod Stock. All shares of Comunon Stock
(including fractions thereof) issuable upon conversion of more than one share of Series A
Praferred Stuck by a bolder thwereof shall be augregate.. . + surposes of determining whather the
zonversion would result in the jssuance of any Fractiomai share. If, after the sforementioned
aggregation, the conversion would result in the isst a0z of a fraction of s shane of Common
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k, the Cotpany shall, in licu of issuing any fractional share, pay the holder otherwise
ratitted w soch fruction a sum in cash equal to the faiv market value of such fraction on the date
of ~onversion (as determined in good faith by the Board of Directors).

(k)  Notices. Any notice required by the yrovisions of this Section 3
tobegwmmﬁteholdetsofslmeaefSeﬁesAPrefcmdSmckshaﬂbedeemodg:veutf

deposited in the United States mail, postage prepaid, nndaddrmdto:ﬁ!nldardmmdnt
his address appearing, on the books of the Compeny. ‘

(4) Noting Rights. mwdaofeachdmufsmsAhefermdhaveme
right 10 one vote for each share of Common Stick into which such ghare o wries A Prefer!
Sk could e converted v the tecord date oz the vate or wrilien Conseln ot Sochiwiders. n
all cases any teactional shave, detesmined on an eggregate couversion basis, shall be rounded to
vhic heatast whible shtare.;With xupedi to.such Vots, such Lolder shall have full voting rights and
wquemmthamﬂmadglm Ltiiwety of the. boldesy.of Cemmon Stock, and shall be
eatitled, notwithstanding any "‘-gpmﬂmofmstoekbokimmeﬁhgm
Wmmwhmdmmpﬁg A shiall b catitled @ Sote, togathir withifislders

toci, with, re y ';_whit.hho‘lﬂamofcmmmkhwetha

: ptrieth Lifitiiions. Soloni:”asmysﬁaresofﬁhdeshmemed
Smkmmnmuunﬂng.the&nwﬂmﬂmﬁwﬂmmmvm&mmbylhe
Boldess of at least a majority &f the Hien oulstinding shares of Series A Praferned Stock, ameod
thase Articles of Incorporation if. sugfyamendment would adverscly affect any of the rights,
wefmncesarmﬁngsmﬂdedforﬁmnmthebmmfnefmcSmesAmemedSmck

RESOLVEBMM&MRMMMSWMMCWWWMWM
and directed to prepare, execute, verify, and file in the office of the Califomnia Secretary of State,
a Centificate of Determiiition in accordance with this resohition as required by law.

WE FUR'I HER DECLARE, undet penalty of perjury under i laws of the Stite of California,
ther the maiters set forth in this Centificate of Determination are true and correut of our »wn
knowledge.

Bxecuted 1135 220d day of September, IW
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ENERGY CORFORATION, a California cotporaticn. f

'1, i'dfﬂlhcmpmﬁmhammdedm

mmﬂmnmﬁwmmmdmmm i
bédmgm’fed“mminm'm ferred” dliaies. The total amwonnt of
.;L.qi..weﬁ;M'*«-‘;‘g lion 50 mwm
ofpreeimd m&m poraEion ity to issue is ten
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orponﬁﬁlfnacmq mwmam&umm
of the corporatiun is 10.939,931, 'The muitber of shates voting in favor of the
Hnimebt oqustél-or execaded the. vole required. The parcentage vots required
was mote than 50%. The total number of outstanding preferred shares of the
corposation is 919,000, The ovmber of shares voting in favor of the amendment
equaled or exceeded the vote required. The percentage vate required was maore

than 50%, k
We furthor declare under penally of perfury under the laws of the State of California that the . ;
matters set Toith in this certificate are true and correct of cur own knowledge. :

Date: Decomber 21, 1698

Donnic E. Price, Secretary
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AGREEMENT AND PLAN OF REORGANIZATION
MAGRMANDMG‘RMNON.MB&J@] 2004, is

WHEREAS, Comronwealth is a publicly beld Celifornia cozporation with shares of
common stock registered under Section 12{g) under the Sectwities Bicohange Act of 1934, as

WHEREAS, purstment 10 Commonweslth’s Asticles of Incorporation, Conumonwealth
may izsue up to fifty million (50,000,000) shares of common stock, no par value per share
(“Commmonwealth Common Stock™), snd ten miltiva (10,000,000) shares of preforred stock
("Commormwealth Preferrad Stock™;

WHEREAS, Commanwealth snd Comemrce Enargy have caused Mergar Subto be.
arganised for the sole purpose of effechting the transactions contemplated hereby;

WHBREAS,MMnfDiumuquommhb, Coeawerce Encrgy and Mexger
Sub each have appacved the Merger (as defined in Sectlon 1.1 below) in accordense with this
Agreeraent and the California Corporations Code (the “Corporations Code™);

WHEREAS, for federal incorse tax purposes, it is intended that the Merger shall qualify
uamﬁmﬁmﬁwtﬂmﬁldﬂuwmmwﬂ%&amd@e

WHEREAS, with the exeoution of this Agreement, to lnduee Consmerce
Energy to enter into this Agreement, the hoiders of Commonvwealth’s Series A Convertible
Preferved Stock, no par value per share (the “Series A Preferred Stock™), are entering into the
Conversion Agreament (the “Corversion 4gresment™), pursuant to which holders of more than
66 2/3% of the outstanding shares of Serics A Preferred Stock shell approve the cogversion of
the outstanding shares of Series A Preferred Stock into Commanweslth Conunon Stock
imnmliml;rpmrbﬂnbhllr

NOW, THEREFORE, in considerstion of the premises and the agreements barein
contained, and intending to be legally baund hereby, Commonwealth, Commerce Energy and
Merger Sub hereby agree as follows: .

mhﬂﬂ“&ljﬁ‘
of G Siala of Collontin

JUL. 0 6 2004

e Y T




ARTICLE 1.
THE MERGER

SECTION L1 The Merger. At theEffoctive Time and wpon the terms and subject to
the conditions of this Agraement snd in scconince with the Corporations Code, Merger Sub
shall be menged with and into Commonwealth {the “Merger™). Following the Merger,
Commonweasith shell continue a3 the sueviving conporation (the “Surviving Corporation™) and
the separaie carporate exisience of Merger Sub shall cense.

SECTION 1.2  Effective Time. Subject to the terns and conditions set foxth in this
Agroement, certificates of two officers of Commonwealth and Mesger Sub satisfying the
applicable requizements of the Corporations Code (e “Cerslficales of Approval™) shall be duly
executed and theceafier delivered, topethee with this Agrasment, o the Seoretary of Sate of the
State of Cyliftnia for fiking pursve:i to the Corporations Code on or as saon as precticable
sollowing the Closing Date. The Mesger shall become sffective at such time as this Agreement,
togeikes with the Certificates of Approval, mwe duly filed with the Secretary of State of tha Siate
of Califoraia in sccordence with ‘he Composations Code (the “Effective Thne™).

SECTION 1.3 Closing. The closing of the Merger (the “Clasing*) will take phace ot 8
time gnd oa & Jate to be specified by the partics a3 300n a3 practicable after sutisfiction or waiver
of the conditions set forth in Article 2 (the “Clesing Date™), at the offivea of Puxl, Hastings,
W&WWMTMMMWMMMCAW«
6t such othey piace agreed to by the parties.

SECTION 14 &, s of the Merger. The Mesger shall have the cifects set forth in this
Agroement and the Corporations Code.

SECTION 1.5  Charter and Bylaws. The Antlcles of Incorporation of Commonwealth
n effect ot the Bffective Time shall be the Anticles of Incorporation of the Surviving Cospomation
vtil amended in accordance witk applicsbie Ixw, The Bylaws of Commeawealth in effect at the

Effective Tine skall be tic Bylaws of the Surviving Corporation until amended in accordance
with applicable law.

SECTION 16 Directors and Officers.

(a) Dirsctors and Officers of Commerce Energy. The divecion and officers of Commeroe
Energy inmedistely prior to the Effective Time shall be the officers and direstacs of Comumarce
Energy as of the Effective Time until they are removed or resign in accordance with the
provisions of the Certificate of Incorposmtion and Bylaws of Commerce Energy.

@)Dmm«d%of‘&mmm. The directors of Commonwaealth
immediately prior to the Effective Tinse shall be the directors and officers of the Swrviving
Corporation as of the Effective Time and until their respective sucoessors are elected and
qualified or until they are removed or resign in accordance with the provisions of the Articies of
Incorporation and Bylaws of the Surviving Corporation.




SBECTION 1.7  Conversion of Shares,

(a) Comversion of Commomwegith Common Stock. At the Effective Tima, each share of
Commun Swock issued snd ovtyianding irsnedistely prioe to the Effective Time
* (individmdly a “Share” and collectively, the “Shares™) (other thn Company Dissenting Shores),
MWMJWWSMEMMNMMMW
coaversion of wy Commonwealth Prefcsred Stock or exercise of Commonwealth Stock Ogptions
{as defined h%l.?bdow).byviﬂeofﬂwhnﬂﬁhmmywﬂmwﬂwmw
any Person, shall be converted into and become one fully paid and nonessessable share of
comnon stock, $.001 par value per share, of Cominerce Enacgy (*Commierce Energy Comnion
Stack™), and sy outstending fractional shares of Commonwealth Common Stock shall be
converted into equal factional shares of Commesoe Energy Commeon Stock. For purposes of
this Section 1.7(a), shates of Commonweaith Commmen Swack issusble vpon conversion of the
Commonwealth Preferred Stock priar to the Effective Time shall be deemad to be issved and
outstending isnmediately prior to the Effectiva Tima. mm%mﬁ'mwmm
mmwmm.mmwwmmw »

@)Nmmwmm As the Effective Time, each share of
Prefirred Stock issued and outsianding immediately prior to the Effective Time

and not converted to Commeonwenlth Common Stock prior to the Effective Time shall be
unafficcted by the Merger and shall remain Commouwealth Preferred Stock of Commonwenith
and retain all the rights and preferences of such Commeonwealth Preferred Stock as determined
by Commonwealth’s Asticles of Incorporation, Bylsws, or other applicabls law, as the case may
be. Nothing herein shall be decmed to grant conversion rights 1o any shares of Commounweslth
Prefetred Stock not otherwise granted punsoent to Commonwealth’s Articles of Incorporation or
Bylaws, or othex applicable lsw, a3 the cuse may be.

(c) Comvarsion of Merger Sub Siock. At the Effective Time, the shares of conumon stock,
par value $.001, of Merger Sub issued and outstanding immediately prior to the Effective Time,
all of which are owned of vecord by Conumesce Eergy, shall, by virtue of the Merger and
witkout any action oa the part of any Person, be converted inlo an aggregate number of the
shares of commaon stock, no par value per shase, of the Surviving Corporation equal to the
wamber of shares of Commerve Energy Common Stock into which shares of Commonwealti:
Common Stock are convertible at the Effective Time pursuant to Section 1.7(s) above.

(d) Cancellation of Conmmerce Enargy Shares. At the Effective Time, each share of
capital stock of Commerce Energy issued and outstanding immediately prior to the Effoctive
Time shatl, by virtue of the Merger and without any action o the part of any Person, be
cencelied, retired and cease 1o exist and no payment shall be made with respect thereto.

SECTION 1.8 Shares of Dissenting Holders. Notwithstanding anything to the contrary
contained in this Agreemant, any holder of Shares with respect to which dissenters’ rights, are
granted by reason of the Merger under the Corporstions Code and who does not vote in favor of
the Mesger and who otherwise complies with Chapter 13 of the Corporations Code (*Company
Dissenting Sheres™) shall not be entitied t receive shares of Commerce Energy Common Block
pursaant to Section 1.7(a), wndess such holder fails to pesfect, effectively withdraws or loses the
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right to disscnt from the Merger under the Corporations Code. Such holder siall be emtitled to
receive only the payment provided foz by Chapter 13 of the Cosporations Code. If any such
holder so fidls 10 parfict, effectively withdmws or loses the dissenters’ rights under the
Cotporstions Code, such holder's Company Dissenting Shares shall theveupon be deemed to
bave been converted, a5 of the Effeetivo Time, into the right to receive shares of Commerce
Exergy Common Stock parsuant 10 Seotion 1.7(a).

SECTION 1.9 Stock Oprions.

(a) Comversion of Company Stock Options. At the Effective Time, ench outstanding
option to purchase shares of Commonweslth Common Siock (a “Compamy Sieck Option™ ot
collectively, “Company Stock Options™) that was (1) issued pursaant 1o the Plan, or (2) isseed by
Commogweaith's Boad of Directors outside of the Plan, whether venied or unvented, shell be
essuimed by Commerce Energy in such a manner that it is convested into an option granted by
Commerce Evergy (esch, u “Commerce Energy Option’”) to scquire, on substantially the same
terms snd subject 1o substautially the same conditions as were applicable uader such Compuny
Stock Option, the same mumber of shates of Commerct Energy Commeon Siock as the holder of
such Compeny Stock Option would have been entitled to recelve puusuant to the Merger had
such holder excrcised such option in full immediately prior to the Effective Time, ot & price par
share equal 1o (i) the aggregate exercise price for the shares of Commonwealth Common Stock
otberwise purchosable pawsuant to such Company Stock Opticn, divided by (ii) the tmmber of
mamwmmmmmpmmmcw

(b) Registration Satement. wmmnmmmmm
to reserve fur issuance 8 sufficient number of shares of Comm.erce Eneegy Common Stock for
delivery upon exercise of Commerce Encrgy Options in sccordance with this Section 1.9, As
soon as practicable after the Effective Time, Commesce Energy shall file post-affective
arcendments to Commmonwealth’s registiation staternents on Form S-8, as the case may bo {or
any scoessor ar other appropriate forras), with reapect to tha shaves of Comunerce Energy
Corarmon Stock subject to the Commerce Exergy Optiony snd shall use its best efforts 1o
waintain the cffectiveness of such registration statement{s) (and maintain the cwrrent status of the
prospectus(es) contsined thersin) for so long 83 the Commerce Energy Options remain

SECTION 1.10  Stock Cerrificates, From and after the Effective Time, subject to
Section 1.7, all of the ountstanding certificates that represented shares of Commonwealth
Commeon Stock immediately prior to the Effective Time shall be deemed for all purposss o
evidence ownership of, and o represent, shares of Commerce Encrgy Common Stock into which
the shares of Commonweaith Common Stock fonmerly represeated by such certificates have
boen converted a8 provided in this Agreement. The registered owner on the books and recards of
Commerce Energy or its transfer agent of mny outstanding stock certificate shall, until such
certificate shall have been surendered for tansfer or otheywise accounted for to Commerce
Encrgy or its transfer agent, have and be entitled to exercise any voting and other rights with
respect to, and 1o tecelve any dividends snd other distributions upon, the shares of Comamerce
Energy Common Stock evidenced by such outstanding certificates which prior to the Merger
represented shares of Commonwealth Common Stock.

0C 24814 4




ARTICLE 2,
CONDITIONS TO CONSUMMATION OF THE MERGER

SECTION 2.1 Conditions to Back Party's Obligations to Effect the Merger. The
respective obligntions of each party heveto to effoct the Merger s subject to the setisfotion st
wmwmﬁma&mmumwmammw

party:

{#) No Restraiss. No court or govermmental endity of competent jurisdiction shell have
enacted, issued, promuigated, enforced or enlered any law or order {whether temporacy,
preliminary or pennonent) that in effisct, enjoins or otherwise probibits convormmation of the
Muoxper conternplsted by this Agreerment snd no judicial oz sdministrative procoeding that seeks
my such result shall contione to be peading.

(b) Form S-4 Regisiration Sistement. ‘The registration staement on Form S-4 to be filed
with the U.S. Securitics and Exchangs Commuission vy Commerce Bnergy in comnection with the
issuance of shares of Comweres Pnergy Comnion Stock in the Marger shall have become
effective under the Securities Act of 1933 and aliall not be the ybject of any stop onder of
procecdings secking a stop onder.

{c) Reguired Approvals. Al required appyovals, Ecenses and cestifications from, and
watifications end filings to, gavermmestal enfitics snd non-governmental ﬂmdwuuahanhw
boen obinined or made, as applicable.

ARTICLE 3.
TERMINATION

SECTION 3.1  Twwination. This Agreement may be feravinated ot auy time prior to
the Effective Time, whatber before or afisr approval by the shareholders of Commonweaith, by
the affirmative vote of a majouity of the directors of each of Commonwenith snd Commece
Encrgy. This Agreement shall slso be tesminated prior to the Effective Time nless (i) the
conversion of 100% of the cutstandiag shares of Serics A Preferred Stock into Commonweaith
mmmmmmmuwmu«mmm)&wm
bave been approved by the requisite vote of the shareholders of Commonweslth, Commerce
Energy and Mezger Sub snd (ii7) the opisicn of Pacl, Hestings, Janofky & Walker LLP, coonsel

to Commonweaith, addressed to Commonwealth and its sharcholders to the effect that the
Merger will be treated for Pederal income tax pucposes as a reorganization under Section 368 of
the Code shail have been detivered and such opinion shall not have beeny withdrawn or modiffed
in any material respect.

SECTION 3.2  Effect of Termination, In the event of the termination of this Agresment

pursuant fo Section 3.1, this Agreement shall forthwith become void sl have no effect, without
any liability on the pert of any perty hereto or its affiliates, diroctors, officers or shareholders.
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ARTICLE 4,

MISCELLANEQUS

SECTION 4.l Notives. All notioes, requests, claims, demands and other
commmications hereunder sholl be in wiiting aad shall be given (and shalt be deemod to have
becs duly given upon mesipt) by delivery in person, by cable, telegrsm, facsimile or telex, or by
wm or certified mail (postage prepuid, vetom receipt requested), to the othes party as

ifto Comumerce Epergy or Merger Sub:  Comomsere Enesgy Group, Inc.
15901 Red Hill Avenwe, Sulte 100
Thstin, California 92780
Attention: Inn B. Carter, Chief Exeoutive Officer
Facainaile: (714) 259-2538

if to Commowweulth to: Conmonwealth Ensrgy Corporation
- 15901 Red Hill Avenue, Suite 100
Tustin, Califorain 92780

Altention: Ian B. Carter, Chief Executive Officer
Facaimile: (714) 259-2538

. withacopy to: Pmul, Hystings, Janofiky & Walker LLP

" 5 Town Ceater Drive, Seventoenth Floor
Costa Mesa, CA 92626-1924
Altoation: John F. Dells Grotta, Bag,
Facsimile: (714) 6686310

or to such other address a3 the person to whom notice is given mxy bave previousty finnished to
the giher in writing in the manner set forth sbave.

SECTION4.2 MNumber and Gender. For purposes of this Agreeient whenever the
cantext yexquires, the singuler number shall fucinds the plural, and vice versa, and each gender
shail include all genders.

SECTION4.3 Entire Agreemsent. This Agreement conatitutes the entire sgreement
between tha parties hereto with respect to the subject nuatter boreof and supersedes all other prior
wmmmmwmmmmmmmuh
subjert matier heveof.

SECTION4A Assignment. This Agreenarnt shall not be assigned by operation of law
or otherwise; provided, however, that Merges Sub may sasign any or all of its rights and
abligations under this Agreement to sy other subsidinry of Commerce Enexgy.

SECTION 4.5  Amendment. This Agrvement may be amended by sction taken by
Commerce Encrgy snd Merger Sub st any time before or after spproval of the
Merger by the shareholders of Commonwealth (if required by applicable faw) but, after any such
approval, no amendment shall be made which requires the approval of such shercholders under

OF 343040 4 6




spplicablo law without such epproval. This Agreament may not be amended excopt by an
instrument in writing aigned on behalf of the perties hereto.

sscmu-uw Wabwr. wmmmummwmmﬁm

aiiro coaditiony coatir mmwmﬂwmdeﬂwm
l Ih [ 1

ﬁ%ﬂbvﬂwfﬂh&hummmw
mxfotmﬁ‘i’v Thfﬁiuoﬁﬂumhuuotomwoﬂﬂﬁﬂmmm
not constitate & waiver of such rights.

SECTION4.7 Governing Lew, This Agreement shall be govertied by and construed in

accordance with the laws of the State of California, without regard to the prineiples of conflicts
of Jaw thereof

SECTIONAS Headings. The boadings in this Agreement are inserted for convenicacs
of referonce only and are not intended to be past of or to affect the meaning o interpretation of
this Agrecnent.

SEETION 4.9  Parties i Interest. This Agreement shell be binding upon and inure
solely to the benefit of cach parly heseto mnd ity mecessors and permitted sasigas, und cxcept &3
provided in Sbction 4.4, nothing in this Agréement, express or implied, s intended to or shall

mmwmmwﬁﬁ.m«mdemmmm&nr
by reasan of this Agreement.

SECTION 4.10  Severability. If any tevm or other provision of this Agreement is
jnvatid, illegal or unenforcesble, all other provisions of this Agreement shall remain in fall force
and effect 50 long as the economic or legal substance of the transaotions contenplated heseby is
not affected in sny manner materislly adverse to any posty.

SECTION 4.11  Cowwferparts, This Agreement may be éxecvted in one or more
counterparts, ezch of which shall be deemed 1o be an original, but sll of which shall constitute
one and the same agresment.




mwnmmm.mofummmmumwhm
executed on 3 behalf as of the day snd year first above written.

COMMONWEALTH ENERGY CORPORATION




AGREEMENT AND PLAN OF REORGANIZATION

[an B. Carter nad Joba A. Butigop cortify that:

1.  They are the Chief Executive Officer and Secretary, respectively, of
Commonwealth Energy Corporation, a Califoria corporation (the “Commonwealth™).

2 mmmammamm«mm&mm
vote cn the merger are as follows: 29,699,737 cutstiinding shares of common stock of
‘Commonwealth and 1,001,000 ouistending shares of preferred stock of Commonwealth.

3. Theprincipal teros of the Agrecroont and Plan of Reorgenization in the form
sttached were duly approved by the board of directors of Commneeweslth and by the vote of o
number of shares of Commoanweakh which equaled or sxcesdedd the vote roquired.

4. mMmemmMMﬂNWMJ

common stock of Commoanwealth and'(b) more thon 50% of the voting power of the outstanding

shares of comomon stock and prefamred stock of Commonwealth voting jogether 23 3 single clasa.

We further declare under penaity of pesjury under the laws of the Sinte of California that
the matters set fixth in this certificate ave true and cozrect of our own knowledge,

L

Nanie: [an B. Cartes
Title: ChiefExecutive Officer

| sty

Name: John A. Barthrop
Title: Secretary
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CERTIFICATE OF APPROVAL
oF
’ AGREEMENT AND FLAN OF REORGANIZATION

Ian B. Caxter and John A, Bactheop cestify that:

They are the President and Secretary, respectively, of CEGI Acquisition Corp., 2
M&MMC'CEGIWCW"J

2, Theretotal sumber of cutstanding shares of each clasa of capital sock emitled to
“ole oa the merger are sa follows: IMMMden{CEGI
Acquisition Corp.

3. The principsl tormes of e Agreement and Plan of Reorganization i the form
-sitached were duly approved by the board of divectors of CEGI Acquisition Corp. and by the
voie of a namber of shares of CEG1 Acquisition Corp. which sequaled ur exceeded the vore

4. The required voie of the sole stockhnlder of the parent of CEGI Acquisition Corp.
was obixined. :

5.  Thepercomiage vote roquired was move than 50% of the outstanding shares of
commeon stock of CEGI Acquisition Corp.

We further declare under penalty of pegjury under the laws of the State of Californi that
the matters set forth in this cortificate ave troc med correct of our own knowledge.

Dated: Myé_,ztm .
oL

Name: Imn B. Carter
Title: President

Vst

Name: John A. Barthwop
Title: Secretary
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EXHIBIT A-18
SECRETARY OF STATE

Commerce Energy d/b/a Just Energy is currently registered with the Secretary of State.
Certificate attached.
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Ohio Secretary of State, Jennifer Brunner
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EXHIBIT B-1
JURISDICTIONS OF OPERATION

COMMERCE ENERGY, INC. D/B/A JUST ENERGY

The applicant is licensed to provide retail electricity service in California, Illinois,
Michigan, New Jersey, Delaware, New York, Pennsylvania, Ohio and Maryland. Please
see further details below. The applicant is also licensed to provide retail gas service in
California, Georgia, Nevada, New York, Michigan, Maryland, Ohio and Pennsylvania.
Below is a list of licenses currently held by the applicant. See Exhibit A-15 for further
information regarding affiliates.

u.s.
California
Nlinois

Maryland
Michigan
New Jersey
Ohio

Pennsylvania

Delaware
Nevada
Georgia

Commerce Energy, Inc,

Registered October 7, 1997. License #1092

Registered 1/17/07 (Electric) and 10/29/07 (Gas)

Docket #06-0723 and (7-0501

Registered 6/1/1999 (Gas) and July 7, 2004 (Electric)

IR — 737 and IR-639

Registered November 20, 2001, Case U-13203 (Electric) and June
2009, U-15980 (Gas)

Registered November 9, 2000. License #ESL-0046

Registered June 10, 2001, Certificate #01-074(1)

Registered September 15, 1999 and 5/19/2005, License #A-110117
(Gas) and A-125138 (Electric)

Registered 12/18/07 (Electric), Docket 07-275 Order No. 7330
Registered 11/30/06, License #(-13

Registered 7/6/05, License #GM-30



EXHIBIT B-2
EXPERIENCE & PLANS
COMMERCE ENERGY, INC, D/B/A JUST ENERGY

OUR EXPERIENCE

The applicant has over ten years experience offering competitively priced gas and
electric service. In those ten years it has provided varied offerings to residential and
commercial customers. In addition, it has the ability to invoice its own customers and
provide direct customer contact through its in-house customer service department. In
many states, the applicant acts as the direct contact with the customer for switching
service providers, customer complaints, billing, and other services. The applicant has
been providing gas service to customers in Ohio since 2005.

OUR SERVICE

The applicant provides the following services in Ohio:

¢ Consolidated Billing through the utilities billing system using the bill ready
format;

o Customer service representatives to respond to customer service questions,
complaints, billing questions, and customer account transfers as well as
general customer inquiries;

o Service offerings in Ohio include:

o Month to month variable pricing and terms;
o Fixed term, month to month variable pricing

e We make every effort to be the first point of contact in dealing with customer

transfers to or from another supplier.

OUR PLANS .

The applicant is looking forward to expand its customer base in Ohio further in
the near future. The applicant expects to begin competitive service in the VEDO and
DUKE market in the fall of 2010.

The applicant also intends to expand providing retail service in partnership with
city aggregators throughout the indicated service areas.

COMPLAINT HANDLING

The applicant has an internal Customer Service Department that handles all
incoming calls from our customers. They answer telephone calls Monday through
Saturday. Most calls received are recorded digitally to ensure the accuracy of our records
and calls are also monitored and reviewed by our internal Quality Assurance department.
If a Customer Service representative is unable to resolve a customer issue, the issue is
escalated to our Compliance Department. The Compliance Department is a team of
Corporate & Consumer Relations (“CCR”) specialists dedicated to responding to



concerns or inquires made by consumers in Ohio. They are responsible for resolving all
issues brought to their attention by Customer Service or any informal or formal complaint
filed through regulatory bodies, utilities and other third party groups. The Compliance
Department is also committed to:
» Regularly reviewing complaint activity in order to identify trends and problem
areas;

» Ensure that compliance continues to remain as a compulsory component of
contractor sales and orientation process;

« Continue to ensure that contractor marketing activity is conducted in
accordance with company guidelines and regulatory rules; and

o Review marketing and training materials on a regular basis.

As in the past, the applicant will always comply with PUCO and OCC guide lines when
handling complaints filed through their Consumer Services Division.

OUR PEOPLE

High levels of customer satisfaction are achieved through rapid and accurate
responses io customer guestions that come in via telephone or e-mail.

Our customer service representatives are supported by strong training in our product, and
the energy market as well as by a robust database system.



EXHIBIT B-3
SUMMARY OF EXPERIENCE
COMMERCE ENERGY, INC. D/B/A JUST ENERGY

The applicant is a retail marketer of natural gas and electricity licensed in 10
states and currently operating in seven states. In Ohio, the applicant solely serves the
competitive gas market. It has been a competitive retail energy supplier since 1997 when
it was originally founded as Commonwealth Energy Corporation.

In Ohio the applicant serves gas customers with competitive retail natural gas
service in the Columbia of Ohic (COH) and Dominion East Ohio (DEQ) service areas. In
the COH service area, the applicant serves over 20,000 customers. In the DEQ service
area, it serves over 30,000 customers and is actively participating in energy auctions and
the SCO and MVR program. The applicant focuses on residential and small commercial
customers in each service area.

The applicant provides consolidated billing in a bill ready format through each
utility, although it has its own billing system that it uses in other jurisdictions and could
use in Ohio if necessary.



EXHIBIT B-4
DISCLOSURE OF LIABILITIES AND INVESTIGATIONS
COMMERCE ENERGY, INC, D/B/A JUST ENERGY

The applicant or a predecessor of the applicant, or any principal officer of the applicant
have never been convicted or held liable for fraud or for violation of any consumer
protection or antitrust laws within the past five years.



EXHIBIT C-1
ANNUAL REPORTS
COMMERCE ENERGY, INC, D/B/A JUST ENERGY

Attached are Just Energy Income Fund’s two most recent Annual Reports filed with the
Canadian Securities and Exchange Commission. Financial data is maintained on a
consolidated company basis and therefore cannot be produced to reflect Commerce
Energy business only.
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JustEnergy's business involvas the sale of natural gas and slectricity to residential, small 1o mid-size cormmercial antd small industrial customers
unger long-tenm, irrevocaile fived.price contracts {price protected for electricityl. Just Energy offers natural gas in Manitobe, Quebec,
British Columbida, Hinals and indlana ard both ges and electricity in Ontario, Alberia and New York s well as electricty only in Yexas. By
securing the price for natural gas or electricity undsr such contracts for 2 period of up 1o five years, Just Energy’s customers reduce or eliminate
their expedlrs 1o changes in the price of these essential commodities. Just Energy alsa has environmentally friendiy offerings of natural gas
andd electricity thraugh s Green Energy Option program.



2009 HIGHLIGHTS

Customer base reached 1,790,000 residential customer
equivalents, up 6% year over year. Gross additions were
418,000, up 22% from 342,000 in fiscal 2008,

Sales (seasonally adjusted) up 9% to $1.9 billion.

Gross margin {seasonally adjusted) of $315.2 million,
up 16% year over year.

Distributable cash after gross margin replacement of
$195.5 million ($1.75 per unit), up 15% year over year.

Earnings per unit of $1.52 in 2009, up from $1.44 in 2008.

Announced accretive acquisition of Universal Energy Group,

Sales Gross margin Distributable cash after Adjusted net income
(seasonally adjusted) (seasonally adjusted) gross margin replacement per unit
{millions) {millions) (millions)
$1,899.2 $315.2 $195.5 1-4451.52
1,738.7 272.2 170.0
1,5932.3 & .
e 330.4 13001528
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MESSAGE FROM THE CHAIR

is is the eighth consecutive year
ecard distributable cash and
distributions to our Unitholders.
We have done so in the midst
of the greatest North American
regession since the 1930s.”

What we targeted for fiscal 2009

Exit the year with 1,022,000 natural gas custorers and
820,000 electricity customers

Qrowv gross margin by 10%

EREE T AR—

Grow dlstrlbutable cash aﬂer margm rep[acement by 10%
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Search out accretive acquisitions
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Be a rellab!e growth and income veh:de on the TSX
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10 acipsre Univarsal Fnergy Group, another adoretive acguisiion
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Generated a one-year total return 1o Unstholders of +1.0%,
wiite the TOX total return was -28.3%. Just Energy has

never cut oF missed a distribution
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DEAR FELLOW
UNITHOLDERS:

It is with pleasure that | report our annual
results for the year ended March 31, 2008,
This ts the eighth consecutive year of
record distributable cash and distributions
to our Unitholders. We have done 50 in the
midst of the greatest North American
recession since the 19305, We are
justifiably proud of the consistency and
reliability of our grewth and profitability,

Each year we set our aggressive targets
and each year we reach them. With aur
sales approaching $2 billion, double-digit
growth becames more and more difficylt.
Asin past years, we found a way to
achieve this 1arget.

Fiscal 2002 was a year of great success
tor fust Energy. In his ietter, Xen Hartwick,
our Chief Executive Qfficer and President,
discusses cur results and how they were
achieved. | want to thank Ken and his
team for a job well done,

Challenges we facod in fiscal 2009
and our responses

It will come as no surprise to anyone that
the majer challenge of the past year has
been the impact of the recessian on the
North American economy. Poar ecenomic
conditions are not entirely nagative for
Just Energy. A high level of unemployment
broadens the size and guality of available
agents. Economic uncertainty forces
families and small businesses 10 focus on
the importance of budgeting. This improves
receptvity to our product offerings,

The humber of home faredosures,
particularly in oyr LS. markets, highlights
the negative impact of the recession on
our business. This, combined with the loss
of customers who could ne longer pay
their utility bills, led to L.5. natural gas
attrition rates of 30% far above our target
level of 20% per year,

Qur efforts to cope with this customer
loss began a year ago. After two quarters
of very weak customer aggregation,

we overhauled cur sales and marketing
department and refocused on the addition

“Each year we set our aggressive
targets and each year we reach them.”

of quality customers. The result has been
a growing sales force and higher sales
productivity highlighted by a 57% year
OVET year increase in gross customer
additions in the fourth quarter. Increasing
customer additions during fiscal 2009 was
the largest single factor in defivering on
ouwr profit targets despite the recession.

Qur second point of emphasis was credit.
At 3 ime when many customers are
having difficulty paying bills, it is important
that Just Energy ensures that customers
signed have adequate credit quality. As
the recession approadhed, our finance
department tightened our credit policies
and carefylly managed our receivables.
The result was a bad debt expense of 2.6%
for the year, which was near the midpaint
of our 2-3% targel.

Finally, we had to carefuylly manage the
matching of our supply book. As excess gas
supply was created by higher than expecied
attrition, we were able t0 redaploy the
supply to markets experiendng colder than
expacted weather. The result was minimal
losses on sale of excess supply and the
realization of higher than target margins on
the remaining customer base.

Growth through acguisition

The year saw the completion of one

small acquisition, the purchase of

46,000 residential customer aguivalents
{"RCEs") fram SemCanada for $1.8 million.
These customers were immediately
accretive and, while currently low margin,
pravide an opportunity for renewals at
Just Energy margins as they reach expiry.

The Universal Energy Group ("UEG™)
acquisition, announced on April 22, 2009,
is going to be a major step forward. The
deal requires the approval of 66%% of the
UEG sharehalders at a June meeting, but
with 51% of the shares under a lock-up
agreement, we are confident that the
transaction will be approved.

UEG brings maore than 580,000 RCEs

in Ontario, British Columbia, Michigan,
California, Ohio, Pennsytvania, Manyland
and New Jersey. In addition, UEG cwns
3 66.7% interest in Terra Grain Fuels, a
Saskatchewan athanol plant, which

has a successful water heater-based
home services division.

The trznsaction will be immediately
accretive b our Unitholders after the
realization of what we believe will be
considerable administrative synergies
coming from the overlap between the
twa businesses. We expect 2 smooth
amalgamation of the two companies’
independent sales contractors, Positive
results should be seen in the coming
months as the cornpanies come together
to be the North American market leader.

ook forward 10 meeting with my fellow
Unitholders at our Annual Meeting on
June 25, 2009, in Taronto,

{signed)

Rebecca MacDonald
Executive Chair

JUST ENERGY INCOME FUND 2D09 ANNUAL REPORT 3



“"We over-deliveréed on our - ?
targeted 10% growth,
realizing 16% growth in
gross margin and 15%"
growth in distributable
cash after margin
replacement.”

Ken Hartwick

Chief Executive Officer -
and President

GEQ sales growth

{thousands)
o in fiscal 2009, 30% of new
) customers chose GEO supply
il i | for an average of 70% of their

Electricity (MWh} Natural gas {G)) aifin uai Consu mﬁti(}n.
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DEAR FELLOW
UMITHOLDERS:

In Executive Chair Rebecca MacDanald's
letter, she discusses the challenges we
faced in this difficult economy and how
we achieved our targets in fiscal 2009.
The operating resubts were strang across
the board. We over-defivered on our
taracted 10% growth, realizing 16%
growth in gross margin and 15% grawth
in distributable cash after margin
replacement. We once again exceeded
our targeted margin per customer, locking
in substantial Unitholder value tor the
coming five years,

We added 418,000 rew customers in

the year, up 22% from the number added
in fiscal 2008. This strong performance

by our sales team allowed us to offset
high attrition in the U.5. and show a net
increase in our customer base of 6%

for the year.

We have built our team of independent
sales contractors from 580 at the time of
our last annual report to over 800 today.
Amalgamation of the UEG sales force will
increase this number further. The quality
of our sales people has never been better,
and recent weekly cyustomer zdditions
shaow that the sttang upward trend of
fiscal 2008 continues.

As Unitholders, you have a right to expect
stable distributions based on a prudent
payout policy. Our payout ratio for the
year was at an all-time low, and we
improved aur kalance sheet, bringing our
cash balance from 327.3 millian to

$59.1 million over the year. We not only
contiriued to pay our $1.24 annual
distribution but aisc topped this up with a
$0.165 Special Distribution declared in
Decernber. While we were disappointed
with our 1% increase in tatal return to
Unitholders over the past 12 months,

it was far better than the 28.3% loss in
the T5X Composite Total Retyrn Index

for the same period.

“Despite the recession, consumers’

minds are more and more focused on
ways to sustain the environment.”

Green products

Despite the racession, consumers’ minds
are more and more Tocused on ways to
sustain the environment and reduce their
carbon footprint, Over a year ago, we
brought out our Green Energy Option
("GEO™) and have subsequently
supplemented these electricity and gas
offerings with high efficiency tankless
water heaters and home energy audits.

Qur green products make up the
fastest-growing segment of our business.
Qur sales of green electricity grew

from 12,000 MWh in fiscal 2008

to 161,000 MWh this year. Sales of

our GEO gas product grew {rom zero
last year to 710,000 GJ in fiscal 2009.
Demand continyes to grow in all
markets and it is clear that the GEQ is
going to be a high growth and profitable
product for years to come,

By year-end, we had instalizd 1,700 water
heaters, and with the addition of UEG's
water heater business and sales force, we
expect to grow this nymber exponentially
in the coming year.

Guidance for fiscal 2010

it will be very difficult to top our fiscal 2009
performance, Favourable weather, exchange
rates and commodity prices allowed us 1o
grow 15% while operating measures
within our control were doser to 10%.
Accordingly, we bring a high base into
fiscal 2010, Assuming the UEG acquisition
dloses in eanly July, we would expect

Jyst Energy to generate growth in gross
margin and distributable cash after margin
replacement in the range of 5-103%.

The actual resuht will depend on the
closing date, the time required to realize
operating synergies and the ohgoing status
of the accompanying Terre Grain Fuels
ethano! plant. Qur view is that the
acquisition will be acoetive to distributable
cash in fiscal 2010 and that it should be
significantly accretive in Tuture years once
the aperatians are fylly amalgamated.
Similarly, the growth in our cusiomer base
will depend upon the eventyal date of the
merger of oyr two sales forces, but clearly
the more than 580,000 RCEs that UEG
brings will mean significant growth to

our customer base in the coming year.

The end of the current tax treatment for
trusts is approaching in 2011, and

Just Energy is fully prepared to proceed to
an immediate conversion shewld market
conditions or trading values make this
necessary. While the income trust structure
was ideally suited to a predictable growth
business with limited capital expenditure
requirernents like ours, we can and wif
be successful in a corporate form. We
have reviewed all the conversion options
and will proceed when it is in the best
intarast of cur Unitholders.

Fiscal 2009 was a tremendous year for
Jyst Energy. Prospects for 2010 and
beyond remain extremely bright.

{signed)

Ken Hartwick
Chief Executive Officer and Prasidert

JUST ENERGY INCOME FUND 2008 ANNUAL REFORT 5
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lust Energy aims to be the leader in bringing innovative
energy options to the market. Our original innovation
was our core product, long-term, fixed-priced energy
contracts. Responding to our customers’ needs, we have
added our Green Energy Option, tailored solutions for
businesses, and most recently, energy efficient home
products and services. We provide the solutions people
and businesses want, at prices they can afford.

JUST ENERGY INCOME FUND 2009 ANNUAL REPORT



{zelivering poace of mind

We built our company on the strength of
aur core residential business. Consumers
have long appreciated the peace of mind
that cornes with lacking in their energy
prices far up to five years — much like the
stability and comfort provided by a long-
term, fixed-rate mortgage.

We stay connected with our residential
custemers and constantly look for innovative
new praducts that appeal to them.
However, in recessicnary times, it is the
standard features of our care products that
are most likely to strike a chord with
prospective customers. Not surprisingly,
predictable monthty bills and the ability to
budget energy costs have proven to be more
important than ever to homeawners as they
wark to stay on top of their finances.

Fiscal 2002 saw a powerful and refocused
marketing effart from the Just Energy sales
and marketing team, We saw particular
success in our U.5. marketing where we
added 258,000 new customers, the most
we have ever added south of the border,
We project that the vast majority of our
futura growth will come from the U.S., so
a trend of growing additions is vital to our
long-tarm success.

QOverali, cur gross additions were 418,000,
an increase of 22% over fiscal 2008,
reflecting our refocused marketing effort.
Qur net additions were 103,000 which
showed that we were able to overcome
the effects of record foreclosures and utility
cut-o0ffs in the U.5, driven fay the warst
recession seen in decades. lust Energy has
shown tha ability to grow in gooad times
and in bad.

Growing commercial offerings

Just Energy’s commercial business is
focused on select small and mid-sized
businesses that appreciate the ability
to budget easily and plan their future
cash flow.

Since our acquisition in Texas two years
ago, we have pursued the commercial
market more aggressively, recognizing it
as an area in which there is tremendous
oppartunity for growth. Larger commercial
customers have, regardless of their
contract term, proven to have longer
average jives than residential customers.
These customers do not naturally fit with
our care five-year fixed product but can
generate significant profit from a mare
flexible offering.

In fiscal 2009, we introduced greater
flexibiity in our commercial product
offering in response ta customer demand.
We began offering shorter-term contracts
of ane sned two years in select markets, We
also developed products for the commerdial
and small indystrial customers who like the
concept of fixed prices but neec options
such as locking in most, but not all, of their
energy consumption.

Just Energy has areated a specialized team
to work with prospective commercial
customers and 1zilor products o meet
thair unigue needs. Qur small and mediym
commercial customer additions in 2009
more than doubled fram 2008, and we
expect continued expansion in all regions
in the coming year.

At the forefront of green

Just Energy offars custormers practical ways to
veduce their impact on the ervironment,

Our Green Energy Option ("GEQ") enables
electndty custormers to have all or a portion
of their electricity sourced from renewable
green sources such as wind, run-gf-the-river
hydro or biomass. With the gas GEO product,
cystomers can purchase carbon offset credits
to reduce or eliminate the carbon footprint of
their homes or businesses,

In addition to GEO products, we have
begun to lease and sell tankless and high
efficiency hot water heaters in select
regions, Tankless units save energy and
reduce costs by heating water only when it
is needad. We have also partnered with a
licensed provider to give Canadians who
rent or sell a tarkless water heater a
discounted energy evaluation audit. The
audit provides access to a government
grant and is the first step in increasing a
home's overall energy efficiency.

GEQ sales showed tremendaus growth in
fiseal 2009, Our elactricity GEQ salkes were
up 700% while we sold obr new GEO gis
product to more than 22,000 cusiomers.
Despite the fact that GEO was priced at a
premium to our base five-year product, more
than 30% of our new customers elected
areen supply for an average of 70% of their
commaodiity recuirements, This level of sales
in a difficult econamy is dear evidence that
our customers are willing to make significant
financial sacrifices toward a sustainable
environment, Just Energy is well positioned
te ba a leader in the provision of green
commodity supply as the economy recovers,

JUST ENERGY INCOME FUND 2009 ANNIIAL REPORT 7



Volatility In our business, top-notch service is just about as

important to our customers as reliable energy and
$12 affordable prices - especially in recently deregulated
markets, where skepticism may exist. We understand

this fact, and invest heavily in people, processes and

technologies to ensure that our customers understand
s 06 07 08 09
Alberta spot natural gas price about their decision.

3

what they are buying from Just Energy and feel good
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Porsonat touch

Exceptional service begins at the customers
door, during the sales process. We fully
support government initiatives to protect
consumers, and we take great care to
explain our progucts and answer guestions
in easy-to-understand terms. The
independent sales contractars carefully
outline contract detzils in a conversation
that normally takes about 15 minutes.

After the sale, a customer service
representative makes a verification call to
reaffirm the accuracy and completeness
aof the sales presentation. Once the sale is
verified, we work to ensure a smooth,
trouble-free transition frem a customer's
existing supplier and to provide a reliable
angoing energy supply.

Throughout the relationship, Just Energy
customer service representatives are
readily available to answer questions by
telephone or email. We have a team of
approximately 300 people who are
supported by a full range of enabling
technologies ta ensure a consistent,
personalized experience every time
customers deal with us. Thanks tg these
efforts, customer service has always been
an important part of Just Energy’s success.

Talented people

Just Energy employees are a source of
pride for our company and the force
behind oyr syperior customer service. We
aim to be a great place to wark, where
peaple enjoy what they do, develop their
careers, and are recognized and rewarded
for their contributions.

Despite widespread layoffs at companies
acaross North America, we have taken
advantage of conditions to hire exceptional
new talent. in fiscal 2009, we added top
industry experts at our head office to
manage the growth in our customer base.
At year-end, our team of independent sales
contractors had grown to BOO, up from a
law of just gver 400 early in the year.

We alsp maintained our commitment to
training. New independent sales contractors
receive extensive instruction on topics such
as energy market trends, regulatory
obligations, competitive positioning, and
rmost importantly, how to develop and close
sales in accordance with regulations in
every jurisdiction. Similarly, customer service
representatives are regularly trained on

the things that can truly differentiate our
service, inctuding telephane etiquette,
product knowledge, ard understanding and
addrassing customer needs and concerns
quickly and efficientty.

Lifelong customers

Our objective is to create lifelong customers
who see the value and understand the
peace of ming that comes with energy
price protection. This means that we

must work just as hard to keep axisting
customers as we do 1o sign new angs,

Approximately one-fifth of our customer
ook is up for renewal every year, The
renewal process is initiated about

15 months before a contract matures by
latiers, telephone calls and face-to-fate
visits. Through these contacts, we remind
customers of their contract, answer their
questions and promote retewals.

In fiscal 2009, we created a dedicated
team 1o spearhead our renawal efforts.
Their work invgived targeting the dlarity
and salability of our renewal message.
While we da not guarantee cost savings
from our fixed-rate products, some of the
customers coming up for renewal had in
fact saved money over the term of their
contract and were maore indlined to renew.
At the same time, our renewal price is
higher than the customer's former five-year
price reflecting commadity price movements
over the contract term. H is vital that we
are able to dearly explain why our product
still protects against volatility just as it did
five years earlier. We are confident that our
renewal team has the resaurces necessary
to bring this message to our customers.

UST ENERGY INCOME FUND 2009 ANNUAL REPORT 9
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Stability Just Energy is focused on providing stability and peace

5a 156 7% of mind - to both our customers and our investors. Year
4151 7

. after year, we meet these commitments by delivering a

reliable energy supply, paying stable distributions and

growing our business at double-digit rates.

g
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Dependable energy supply

Custorners count on Just Energy 10 meet
their energy needs, day in and day cut. in
our 12 years of gperation, we have never
failed to deliver a single malecute of gas or
electran aof etectricity.

Qur track record is a testament to our
low-risk business model which enables us
to carefully match energy supply and
demand, and lock in margins. At the
beginning of each sales cycle, we purchase
a five-year strip of commodity supply to
match our expected marketing results. We
then price our cystomer offering based on
the known commodity price and the target
margin. Frem there, the independent sales
contractors go out and market until the
supply is exhausted and the cyde begins
again. Ongaing analysis of actual
consumption patterns helps ensure that
we always have enough contracted energy
supply. Based an weather consumption
variance, we go to the cpen market and
make small purchases or sales of additional
energy to maintain our matched position.

strong commodity supplier relationships
further ensure supply refiability. Just Energy
spreads its contracts across a number of
different high credit quality suppliers. We
have longstanding relationships with farge,
stable arganizations such as Shell, Bruce
Power and BP market leaders in gas and
electricity supply in North America,

Stability 0258
0.268

$0.900 D03 D403 0.163

L

Apr/og  July Cct  Jan/09 Mar
Monthly distribution
'Includes 30.165/unit Special Cistribution

Reliable investment

Just Energy remains a predtctable and
reliable investment even in the midst of an
economic downturn.

1t beqins with a stable business, seliing an
essential product, No matter how deep the
recession, people reed the natyral gas and
electricity we sell, and utitity bills are the
last te go unpaid. A low-risk business
model, operational efficiency and superior
customer service drive Just Energy’s
consistently sohid performance - as dees
our demonstrated ability to grow.

In fiscal 2009, in the midst of a recession
that challenged even the seemingly
strongest companies, Just Energy showed
the same growth it has since its inception.
We grew our gross margin and distributabla
cash after margin replacement by 16%
and 15%, respectivety. This is the eighth
consecutive year in which we have
generated doyble-digit growth in owr

key financial measures. As always, our
Unitholders again received reliable
manthly distribytions.

Since oy initial public offering in 2001,
Just Energy has raised the distribution
rate 29 times. In 2009, we increased

the distributian rate to $1.24 per unit
and declared a Special Distribution of
$0.185 per unit, reflecting strong
profitability over the year. With jocked-in
margins on all our contracts, we remain
confident in the sustainabifity of our
distributions. And we take this commitment
to our Unitholders sericusly.

Consistent growth

Cver the years, Just Energy's consistent
growth has been enhanced through
strategic acquisitions. We maintain & solid
financial profite, with Kmited debt, putting
us in a strong position to acquire the right
companies at the right time,

In fiscal 2008, we purchased the western
Canadian commercial and residential
customer contracts of CEG Energy
Options Inc., which was enmeshed in the
SemtCanada hankruptey. The acouisition
immediately added a commercial capability
o our business in British Columbia. The
CEG customers also fit the profile of the
stable larger commerdial customers we are
targeting across our markets, While not
large, the transaction was immediately
acoretive 10 our Unithclders.

Subsequent to yearend, we signed a
definitive agreement to acquire Universal
Energy Group. Universal is a competiton in
Ontario and British Columbia and adds more
than 580,000 customers 1o our book, We
believe that our combined entity will be a
market leader in the provision of
deregilated natura! gas and electricity to
customers across North America, 4niversal
Energy Group comes with 14 U5, siate
licenses and has customers in six states
where we do not curently operate, With
the addition of key members of the
Universal Energy Graup team, we expect to
accelerate growth in these new markets. We
also anticipate that the overlap in back office
operations will ubimately lead to significant
operating synergles. The transaction is
expacted to close in early July 2009,

JUST ENERGY INCOME FUND 2009 ANNUAL REPORT "
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YOUR FUND’S GOVERNANCE

Cfficers {from left 1o righth: Darren Pritchett, Executive Vice President, Consumer Sales; Ken Hartwick, Chief Executive Officer
and President, Rebecca MacDonald, Executive Chair, Scott Gahn, Executive Vice President - ULS. Energy Savings, Beth Sumrmers,
Chief Financial Officer; and Gord Potter, Senlor Vice President and General Counsel,

P
just S
energy’

ENERGY MADEI EASY

A5 an ingome fund and as an anergy price protection company, Just Energy is committad to providing stakility snd
paace of mind, o reach these goals ~ and remain warthy of the confidence of sur Uaithulders ~ we have established
an artive Board 1o guide our operations and make surve thet they sre transparent to investors. Our corporate governance
meets the rcommended standavds established by the Canadian Securities Administrators,

We ensure transparency by clearly communicating our largets for growing our business, describing in detail how we intend Lo meet
these goals and then reporting on our performance against the targets with equal clarity. Simifary, we build trust by ensuring that
management’s interests are aligned with those of Unithalders. To make sure that management acts in the best interests of
Unitholders, we mandate high unit ownership for all seniar managers and align banuses with strict performance measurements
determined by our Board. Our unit compensation consists of fully pzid unit appreciation rights, which are paid for by employees
out of what would have been cash compensation.

Your Board of Directars is made up of the Executive Chair and six outside directors and is monitored by our lead independent director,
Hugh Segal. The Board committees are composed of external directors only.

Additional details of our governance can be found in the Just Energy 2009 Management Information Circular,

JUST ENERGY INCOME FUND 2009 ANNLIAL REPORT



GFFICERS

Bebecca MaDonald
Executive Chair

Rebecca MacDonald was a founder of Just Energy {formerly
Energy Savings) and has held the position of Chair of the Board
and Executive Chair since the Fund's initia! public offering ("IPQ")
in 2006. From the Fund's IPO in 2001 to March 2005,

Ms. MacDonald also held the position of Chief Exacutive Cfficer.

Ken Marbwidg, cA
Chief Executive Officer and President

Ken Hartwick joined the company in April 2004 as Chief Financial
Officer, was promoted to President in 2006 and assumed the
additional position of Chief Executive Qfficer in June 2008. Prior to
this, Mr. Hartwick was Chief financial Officer of Hydro One Inc.,

Beth Summers, Ca.
Chief Financial Officer

Beth Summers joined Just Energy in February 2009 as
Chief Finanqial Officer. Prior 10 this, Ms. Summers was Executive
Vice President and Chief Financial Officer of Hydro One tnc.

Seott Gahn
Executive Vice President and Chief Operating Officer

scott Gahn was appointed to his current role in February 2009,
and prior to this, since May 2007, held the position of Executive
Vice President, U.5. Energy Savings. Prior to this, Mr. Gahn was
Chief Executive Officer of lust Energy Texas LP.

Sarren Pritchety
Exectstive Vice President, Consumer Sales

Darren Pritchett joined Just Energy as Executive Vice Presigent,
Consumer Sales, in April 2008. Prior to this, Mr. Pritchett ran
8 sUccesstul direct marketing organizatian, contracted by

Just Energy,

ford Potter
Executive Vice Fresident, Regulatary and Legal Affairs

Gord Potter joined the Company in June 2003 and curently holds
the position of Executive Vice President, Regulatory and Legaf
Affairs. Pricr 10 this, Mr. Potter held the positions of Director,

Vice President and Senior Vice President within the Regulstory
department within the time period of June 2003 to April 2009.
Before joining Just Energy, Mr. Potter was Director, Utility
Relaticns, at Direct Energy Marketing Limited.

OQUTSIDE DIRECTORS

The Honourable Hugh D. Segal

Member of the Senate of Canada and Senicr Felfow,

Schaol of Policy Studies, Queen’s Unfwersity

The Honourable Hugh Segal was appainted to the Senate of
Canada in August 2005 and is a member of the Committees on
Aboriginal Peoples, Agriculiure and Forestry, and Foreign Affairs
and International Trade. M. Segal served as President of the
Institute for Research on Public Pelicy from July 1999 to May 2006.
Mr. Segal was appointed Lead Director of the Fund's Board of
Directors in January 2005,

John A, Brussa
Parter, Burmet, Duckworth & Palmer LLP

John Brussa is a Partner in the Calgary-based energy law firm of
Burnet, Duckworth & Paimer, spedializing in the area of energy
and taxation, He is also a director of a number of energy and
energy-related corporations and income funds.

The Honourable Gordon B. Giffin
Senior Partney, McKenna Long & Aldridge LLP

The Honourable Gordon Giffin is a Senior Pariner in the
Washington, D.C. and Atlanta, Georgia-based law firm of
McKenna Long & Aldridge. From 1997 1o April 2001,

Mr. Giffin served as United States Ambassador to Canada.

Ronald Y. Joyce
Corporate Director

Ron Joyce was appointed 1o the Board of Directars in June 2008,
Mr. layce is best known as the co-founder of TDL Group Lid.,
which licences Tim Horlons restayrants in Canada and the
United States. He is also the founder of the Tim Hortons
Children’s Foundation. Mr. Joyca remains actively involved in his
Hamilton-based executive charter-airline company, Jetport.

The Honourable Michael LL Kirby
Corporate Director

The Honpurable Michael Kirby is a corporate director, Mr. Kirby
was a member of the Senate of Canada from 1984 to 2006.
From 1999 w 2006, Mr. Kirby was Chair of the S$tanding
Committee on Social Affairs, Science and Technology.

The Honourable R. Roy McMurtry, .
Counsel, Gowling Lafleur Hendersan (LP

The Honourable R. Roy McMurtry currently serves as counsel

to the national law firm of Gowling Lafleur Henderson LLF.

From February 1996 until May 2007, Mr. McMurtry was the Chief
Justice of Ontario.

Brian B.D. Smith

Federal Chief Treaty Negotiatar and Energy Consuftant

Erian Smith is the Federal Chief Treaty Megatiator and Energy
Consyltant, a position he has held since June 2001, Frior to this,
Mr. Smith was the Chair of British Columbla Hydre, a posktion
he held fram 1996 to June 2001,
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MD&A AT-A-GLANCE

This MD&A at-a-glance highlights some of the more significant information found
in the management’s discussion and analysis, which follows on page 17. It is not
intended to provide a complete summary of Just Energy’s strategies, business

environment or performance,

HIGHLIGHTS

Achieved 18% growth in seasonally adjusted gross
margin year over year, and a 15% increase in
distributable cash after gross margin replacement,
both excesding owr 10% growth targets

Agdded ¢18.000 now customers, up 22% from the
number added in fiscal 2008

Adiusted net income per unit increased by 8% from
$1.44/unitin fiscal 2008 to $1.52/unit

Actuired the aroretive £EG book from the
SemCanada barkruptoy, and subsequent to year
end, agreed to acguire Universal Energy Group,
another sooretive transaction

» Sales of Green Energy Optien {"GEC") electricity
products increased by 700% yesr over year to
161,000 MWh delivered. GED gas sales were off to
2 great stavt with 710,000 GJ defiversd

» Began providing Ontario residential custamers with
g long-term water heater rental pragram, offering
tankiess water heaters, high efficiency canventional
and power vented tanks

Custormer aggregation

April 1, Failed
2008

March 31,
2009

Attrition 1o renew

Carada

Unitgd States

Tutalgas ...............
Electricity. R

Canada CUB09,000 T < e5000 {280
United States 104,060 - 168,600 . (30,000}

Total electricity 13,000 - 233000 (98,000) ;
Cambined 1,687,000 A1BL00  (223,000)

Gross customer additions for the year were 418,000, up 22% from the number added in fiscal 2008, Excluding the CEG acquisition, gross
customer additions of 372,000 were up 9% from the previous year, as a result of opening new sales offices and improved recryiting
success. Total net custorer additions for the year were 103,000 in fiscal 2009. In fiscal 2008, net customer additions were 28,000,

Customer rmargins

During fiscal 2009, we continued to see the positive impact of
efforts to maintain strong margin per customar during challenging
marketing periods. This table depicts the higher margins realized
on custamers signed in the year:

14 JUST ENERGY INCOME FUND 2009 ANNUAL REPORT

- Customers added in the

Annual gross Annual
margin per target
customer’ Fiscal 2009  fiscal 2000

yar

© Canada ~gas

'Customer szles price less cost of associated supply and allowance for bad
debt and U.5. working capital.



Just Energy intends to continue its geographic expansion into new markets in the
United States through both organic growth and Tocused acquisitions. The licenses
and customer bases acquired with UEG will accelerate this expansion.

Gross margin
(seasonally adjusted)
(millions)

$315.2
272.2
2304

IR b 1 B

3

05 06 07 08 09

Annual total gross margin per RCE for
fiscal 2009 was $181, an increase of
15% over last year ($157 per RCE).

Distributable cash after gross
margin/customer replacement
(miflions)

$195.5

170.0
1528

130.0

05 06 07 08 09

Distribusaiohe cash grew 15%, again
reaching a record level,

':':Unﬁﬂd States

CElecridy - -

Attrition rates

Natural gas
Canada

Canada
United States

Natural gas attrition in Canada was 10% for the year, in line with
management’s target of 10%. In the LS., gas attrition was 30%,
well above management’s annual target of 20%, due to recard
home foreciosures and utility shutoffs,

Electricity attrition in Canada for the year was 11%, slightly
above management’s 10% target. Electricity attrition in the U.5.
was 17%, below the 20% targel.

Renewal rates

In fiscal 2009, the only contracts eligible for renewal were Qntario,
British Columbiz and Manitcba gas customers and Ontario
electricity custorners.

Renewals for Canadian gas customers were 73%, below the 80%
target. The renewal rate Tor Ontario electricity customers was

67 %, exceeding management’s target, In the Ontario electricity
market, there is nc opportunity 1o renew a residential or small
volume customer far a one-year term should the customer fail to
positively renew or terminate his or her contract. As a result,
management targets a 60% renewal rate for electricity custemers.

Qutlook

Manragement’s best estimation is that Just Energy will again grow
its key operating measures during fiscal 2010, despite weak North
American economic conditions and continued turmaoll in credit and
financial markets,

Gross margin and distributable cash after gross margin replacement
per unit are expected to grow by approximaiely 5-10% during

fiscal 2010, indluding the acquisition of Universal Energy Group Lid.
{"VEG"}. Distributable cash after marketing expenses is expected to
grow at a slightly lower rate due to increased marketing expenses
associated with forecasted volume additions and GEQ product growth,

Total residential customer equivalents (“RCEs") are expected to
grow after all attrition and failure to renew. However,
management is not in a position to provide guidance on the level
of customer growth pending acquisitian of the UEG sales force
and its integration inta Just Energy.

Just Energy intends to continue its gepgraphic expansion into new
rmarkets in the United States through both organic growth and
{orused acquisitions, The licenses and customer bases acguired
with UEG will accelerate this expansion. We are reviewing a
number of further passible acquisitions. and continue to monitor
the progress of the deregulated markets in various jurisdictions.

Changes made to the Income Tax Act tequire certain income
trusts, inchuding Just Energy, to pay taxes aiter 2010, similar to
those paid by 1axable Canadian corporations, We are anaiyzing
potential restructuring options in preparation for conversion from
a trust to a corporation on or before 2011,

JUST ENERGY INCOME FUND 2009 ANNUAL REPORT 15



16 JUST ENERGY INCOME FUND 2002 ANNUAL REPORT



MANAGEMENT'S DISCUSSION AND ANALYSIS

MANAGEMENT’S DISCUSSION AND ANALYSIS ("MD&A™)
May 13, 2009

Overview

The following discussion and analysis is a review of the financial condition and results of operations of Just Energy Income Fund
{"Just Energy" or the “Fund™), formerly known as Energy Savings Income Fund, following its name change effective June 1, 2009,
for the year ended March 31, 2009, and has been prepared with all information available up to and including May 13, 2009. This
analysis should be read in conjunction with the audited cansolidated financial statements Tor the year ended March 31, 2009,

The financal information contained herein has been prepared in accordance with Canadian Generally Accepted Accounting
Principles (“GAAP), All dollar amounts are expressad in Canadian dallars. Quartery reports, the annual report and supplementary
infarmation can be found under “Investor relations” on our corporate website at www.justenetgy.com. Additional infarmation
can be found on SEDAR at www.sedar.com.

Just Energy is an open-ended, limited-purpose trust established under the laws of the Province of Ontario to hold securities and to
distribute the income of its directly or indirecily owned operating suksidiaries and affiliates: Ontario Energy Savings L.P (" OESLP"),
Energy Savings (Manitoba) L.P {*ESMLP"), Energy Savings (Quebec) L2 {"ESPQ*), ES (6.C.) Limited Partnership ("ESRC"}, Alberta
Energy Savings L.P. (“AESLF"), Just Energy Minois Carp. ("JE linois"), New York Energy Savings Corp. {"NYESC™), Just Energy
Indizna {"JE Indiana”), Just Energy Texas L.P. {"JE Texas”} and Newten Home Comfort L.E ("NHCLP").

Just Energy’s business involves the sale of natural gas and/or electricty to residential and commercial customers vinder long-term
fixed-price and price-protected contracts. By fixing the price of natural gas or electricity under its fixed-price or price-protected
program contracts for a period of up to five years, Just Energy's customers offsat their exposure to changes in the price of these
essential commodities. Just Energy, which commenced business in 1997, derives its margin or gross profit from the difference
between the fixed price at which it is able to sell the commodities 1o its customers and the fixed price at which it purchases the
associated voiumes from its suppliers. A new partnership was entered inta on July 18, 2008, which involves the marketing, leasing,
sale and installation of tankless and high efficiency water heaters.

Forward-locking information

This MD&A contains certain forward-looking information pertaining to customer additions and renewals, customer consumption
levels, distributable cash and treatment under governmental regulatory regimes. These statements are based on qurrent expectations
that involve a numiser of risks and uncertainlies which could cause actual results to differ from those anticipated. These risks

include, but are nat limited 1o, levels of customer natural gas and electricity consumption, rates of customer additions and renewvals,
customer attrition, fluctuations in natural gas and electricity prices, changes in regulatery regimes, decisions by regulatery autherities
and competition and dependence on certain suppliers. Additional information on these and other factors that could affect the
Fund's operations, finandal resul:s or disiribution levels are included in the Fund’s annyal Information form and cther reports on file
with Canadian security regulatory authorities which can be accessed on our corporate website at www,justenergy.com or through
the SEDAR website at www.sedar.com.

Practice change

Effective July 1, 2008, the Fund changed its practice from treating future supply hedging positions as hetges for accounting
purpeses: all mark to market adjustments are now reflected in the consolidated statements of operations. In the view of
management, the previous practice offered no greater clarity for the financial statement user and was very fabour intensive and
costly to produce. The new accounting practice consolidates all the unrealized, non-cash changes in value of future supply into a
single ling oh the consolidated statements of operations. The Fund's MD&A reports the adjusted net income excluding afl non-cash
mark to market adjustments for all derivative instruments and the related tax effect. The expecied future net margin from the supply
and customer cantracts is set based on the derivative instruments and is effectively unchanged with commodity market movements.
Given commadity price volatility and the size of the Fund, the annual swings in mark to market on these positions can be in the
hundreds of millions of dollars.

Just Energy believes that the result of this accounting change and the associated MD8A disclosure is that actual period eperating
results will be more transparent for investors.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Key terms
“LDC" means 2 local distribution company, the natural gas or electricity distributor for a regulatary or governmentally defined
geographic area.

“RCE" means residential customer equivalent or the “custamer”, which is a unit of measurement equivalent to 4 customer using, as
regards natural gas, 2,815 m? {or 106 GJs or 1,000 Therms or 1,025 CCFs) of naturat gas on an annual basis and, as reqards electricity,
10 MWh (or 10,00 kwh) of eleciricity on an annual basis, which represents the approximate amount of gas and electricity, respactively,
used by a typical household in Ontario.

“Attrition” means customers whaose contracts were terminated primarily due to relocation or death, or cancelled by Just Energy due
to delinguent accounts.

“Failed to ranew” means customers who did not renew expiring contracis at the end of their term.
“Delivered volume” regresents the actual volume of gas and electricity provided on behalf of customers to the LOCs for the period.

“Annualized volumefCustomers” represents the utility projection of the total volume of gas and/or electricity to be delivered for each
12-month period for customers in place at a paint in time. The period growth in annualized volume equates to the growth in
lust Energy’s customers for the same period.

“Gross margin per RCE" represents the gross margin realized on Just Energy’s customer base, including both low margin customers
acquired through various acquisitions and gains/losses from sales of excess commodity supply.

Non-GAAP financial measures
All non-GAAP financial measures do not have stangardized meanings prescribed by GAAP and are therefore unlikely to be
comparable to similar measures presented by other issuers.

Seasonally adjusted sales and seasonally adjusted gross margin

Management believes the best basis for analyzing both the Fund's results and the amount available for distribution is to focus an
amounts actually received (“seasonally adjusted”) because this figure provides the margin earned on actual customer consumption.
Seasonally adjustad sales and gross margin are not defined performance measures under Canadian GAAR Seasonally adjusted
analysis applies solely to the Canadian gas markat and spedifically to Ontario, Quebec and Manitoba. In those markets, Just Energy
is paid hased on deliveries made to the LECs evenly throughout the year. The seasonal adjustment is made to more dosely align the
gross margin to reflact cash received during the periad.

No seasonal adjustment is required for electricity as the supply is balanced daily. In the other gas markets, payments for supply by
the LDCs are aligned with customer consumgption,

Cash svaiiable for Distribution

"Distributahle cash after marketing expense” refers to the net Cash Available for Distribution 1o Unitholders. Seasanally adjusted
gross margin is the principal contributor to Cash Available for Distribution, Distributable cash is calculated by the-Fund as seasonally
adjusted gross margin, adjusted for cash items including generat and administrative expenses, marketing expenses, capital tax, bad
debit expense, interest expense, corporate 1axes and other adjustiments. This non-GAAP measure may not be comparable to other
income funds,

"Distributable cash after gross margin replacement” represents the net Cash Available for Distribution to Unitholders as defined above.
However, only the marketing expenses associated with maintaining the Fund’s gross margin at a stable level equal to that in place at the
beginning of the year are ceducted. Management believes that this is more representative of the angeing operating performance of the
Fund because it includes all expenditures necessary for the retention of existing customers and the addition of new margin to replace
those of custormers that have not been renewed. This non-GAAP measure may not be comparable to other inceme funds.

For reconciliation io cash from operating activities please refer to the “Cash Available for Distribution and distributions* analysis en
page 21.

Adjusted net incame

"Adjusted net income” represents the net income (loss) removing the impact of mark to market gains {Josses) arising from derivative
financial instruments an our future supply. Just Energy ensures that customer margins are protected by entering into fixed-price
supply contracts. In accordance with GAAP the associated customer cantracts are not marked to market, but there is a requirement
to mark to market the future supply contracts. This creates unrealized gains (losses) depending upon curment supply priding volatifity.
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MANAGEMENT'S DISCUSSIDN AND ANALYSIS

Management believes that these short-term mark 10 market nen-cash gains (losses) do net impact the long-term financial performance
of the Fund, The related future supply has been sold under long-term customer contracts at fixed prices; therefore the annual
movernent in the theoretical value of this future supply is not an appropriate measure of current or future operating performance.

standardized Distributable Cash

Standardized Distributable Cash is a non-GAAF measure developed to provide a consistent and comparable meagurement of
distributable cash across entities.

“Standardized Distributable Cash” is defined as cash flows from operating activities, as reported in accordance with GAAP less an
adjustment for total capital expenditures as reported in accordance with GAAP and restrictions on distributions arising fram
campliance with financial covenants restrictive at the date of the calculation of Standardized Distributable Cash.

For recondiliation to cash from operating activities please refer to the “Standardized Distributable Cash and Cash Available for
Distribution” analysis on page 23.

Financial highlights
Far the years ended March 31

{thousands of dollars, except where indicated and per unit amounts)

Fiseal 2609 Fiscat 2008 Fiscal 2007
e e el - o
o § _ unit Charige $. . unit: Chaﬂge
Sales Ch L 1899013 5 17.03 :9_{!»’. 1,738,690 slsm 3% 1,55

Netincome floss - . U (W07473) § (e83) < 152761 5
 Adustednetincome? LT 16892978 182 % 862
Gross margin (seasonally adjusted) [ 35,4935 2.83 . 16% - 272,180 5.
Distributable cash L R T
After gross margin replacement . 195,520 § 175" 15
After marketing expense w0 169,358 $ 182 1A%
Distributions A
 (induding Special Distributianﬂ <. 156,80

Distributions o
“fexd] uding Speoal Dlstnbuilon)

" General and administrative |

Distributable cash paynut ran
q nduding spécia ‘Distribuﬁb

Distributable cash payoi}l'rétio"- S
{excluding Spedial Distribution): I
After gross margin replacement
After marketing expense o

1 Net income {lass) includes the impact of unrealized gains (losses) which represents the mark to market of future commodity supply acquired to cover

future custarmer demand. The supoly has been sald 1o customers at fixed prices greatly diminishing the realizatian of year-end mark ta market gains
and losses,

? Adjusted netincome 's a mare appropriate measure of the performance of the Fund since the undentying supply is held to its maturity, and therefore,
mark 1o marke: gans and losses do nat impact the long-tema financial perfarmance of the Fund.

3n calendar 2008 and 2007, the Fund underdistributed its taxable income and the Board of Directars of OESC concluded that a Special Distribution
would be paid (o ensure that all taxable incoms would be distributad. Refer to *Special Distribution” on page 35 tor further imformation,

“Management targets an annual payout ratio after all marketing expenses, excluding the Special Distrigution, of less than 100%.

fteconcifiation of net income (loss) to adjusted net intome

Piscal 2009 Fiscal 2008 Fiscal 2007

Net income (Ioss) :
Change in fair value Gfd \tathl nstiments
Tax impact on change In fair vall

Adjusted netincome -
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Operations

Gas

in each of the markets in which Just Energy operates, it is required to deliver gas to the LDCs for its customers throughout the year.
Gas customers are charged a fixed price for the full term of their contract. Just Energy purchases gas supply in advance of
marketing. The LDC provides historical customer usage 1o enable Just Energy to purchase an approximation of matched suppiy.
Furthermore, in many markets, Just Energy mitigates exposure to customer ysage by purchasing opticns that cover potentisl
differences in customer consumption due to weather variations. The cost of this strategy is incorporated in the price ta the
customer. To the extent that balancing requirements are outsige the options purchased, Just Energy bears the financial responsibility
for fluctuations in customer usage. Volume variances may result in either excess or short supply. Excess supply is sold in the spot
market resuiting in either a gain or loss compared to the weighted average cost of supply. in the case of greater than expected gas
cansumption, Just Energy must purchase the short supply at the market price, which may reduce or increase the customer gross
margin typically realized.

Grtario, Quebec and British Colurmbia

In Ontaria, Quebec and British Columbia, the valumes delivered for a customer typicatly remain constant throughout the year.
lust Energy does not recognize sales until the customer actually consumes the gas. During the winter mariths, gas is consumed at
a rate which is greater than delivery and in the summer months, deliveries to LDCs exceed customer consumptiah, Just Energy
receives cash from the LDCs as the gas is delivered, which is even throughout the year.

Manitoba and Alberta

In Manitoba and Alberta, the volume of gas delivered is based on the estimated consumption for each month, Tharefore, the
amaunt of gas delivered in winter moniths is higher than in the spring and summer months. Consequently, cash received from
customers and LDCs will be higher in the winter months.

Albertz's regulatory environment is different from the other Canadian provindial markets. In Atberta, Just Energy is required to
invoice and receive payments directly from customers. Just Energy entered intg an agreesment with EPCOR Utilities Inc. ("EPCOR")
for the provision of billing and collection services in Alberta which was amended and extended in Decemiber 2008, Pursuant 1o the
amended agreement, ERCOR will continue to provide biffing and collection services for AESLP until November 30, 2011, with
respect 1o AESLP's existing customers. In the late summer of 2009, Just Energy intends to begin billing and collection services
direcily for all new customers signed and renewed customers,

New York, ilinois and indiana

In New York, lllinois and Indiana, the volume of gas delivered is based on the estimated consumption and storage requiraments for
each month. Therefore the amgunt of gas delivered in winter months is higher than in the spring and summer months.
Consequently, cash flow fram the New York, lllinois and Indiana operations is greatest during the third and faurth {winter) quarters,
as normally, cash is received from the LDCs in the same period as customer consumptior.

Electricty

Ontarig, Alberta, New York and Texas

Just Energy does not bear the risk for variations in customer consumption in ary of the efectricity markets in which it gperates other
than the commercial custormers acquired in Texas. in Ontario and New York, Just Energy provides customers with price protection
for the majority of their electricity requirements. The customers experience either a small balancing charge or credit on each bill due
to fluctuations in prices applicable to their volume requirements not covered by a fixed price. in Alberta, Just Enetgy offers a load-
following product for which it has acquired Inad-following supply and therefore does not have exposure to variances in customer
consumptian. Effectively all future offerings for Texas customers will be a koad balanced product, and Just Energy will nat bear the
risk for variations in customer consumption. ‘

Cash flow from electricity operations is greatest during the second and fourth quarters (summer and winter), as electricity
consumption is typically highest during these periods.

Water heaters

NHCLP {"MNewten™) commenced providing Ontarig residential customers with a long-term water heater rental pragram in the
summer af 2008, offering tankless water heaters, high efficiency conventional and power vented tanks. Newten continues to ramp
up its pperations and as at March 3%, 2009, had installed over 1,700 water heaters in residential homes and has commenced
earning revenue from its installed base of customers.
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© Seasonally adjusted gmssmargm . $:-,3‘I§.193 U RERY 272,180 %

" Capital tax expense

-Income tax recovery (expense) . . -

" Marketing expanses to mamtam

- Unit appreciation rights and .

MANAGEMEMT'S DISCUSSION AND ANALYSIS

Cash Available for Distribution and distributions
for the years ended March 31
(thousands of dollars, except per unit amounts)

i’-m 35 2"‘3:5 ‘ Fisical 2007

Reconctlta‘tlon to sta‘ternents
of cash flow’

Cashiinflow from eperaﬂons

Add: :

Increase {decrease) in non-tash e e o .
working capital ) G181 - ‘ : 1,879

Tax impact on distributions to Class A, : , Ce
preference shareholders o 2,767 . 4,948 - = 11
Cash Available for Distribution ~ § (169,353~ - . §_ --'152':33:; S T i

Cash Availabte for Distribution o o o s

Grass margin per financial staterments  $ 322,816 § 290 § 2?4 800 $ 253 %

Adjustrments required to reflect

net cash receipts from gay sales 62 "'ig:e.sza};»

Less:
General and admlmsﬂfatlve

Bad deb1 expense

Interest expense * -
Other items

Distributable cash before
‘marketing expenses .

gitss margin

Distributable cash after gmss =T s R
margin replacement - :-'r'_fss.szﬁ_ S

Marketing expenses toadd new N S
gross margin 4 (26, ‘EGT)k o - {17,163) L. (22.804)
Cash Available for Distribution  § 169,353 $ - 152 § 152834 § - 1.41 § 129484

Distributions
(includes Special Distribution)
Unithoider distributions
Class A preference share distributians
Unit appreciation rights and - )
deferred unit grants distnbuimns

Total distributions

- $ 13353 ¥
Distributions .
{excliudes Speacial Drstrlbution)
Unitholder distribotions >+ - :
Class A preference share drsinbutmns‘ oo

deferred unit grants‘dist:r,ibh'ti'c}h
Total distributions
Diluted average number 6f
units ouytstanding-
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Total distributions? (C)

MANAGEMENT'S DISCUSSION AND ANALYSIS

Distributable cash

Distributable cash after gross margin replacement for the current yzar was $195.5 million {($1.75 per unit), up 15% from

$170.0 millicn ($1.57 per unit) in fiscal 2008, The growth reflects & 16% increase in seasonally adjusted gross margin. Factors which
aided margin growth included net customer additions, increased consumption due to the cold winter weather with lower supply
costs to meet this demand and favourable U.S. exchange rates.

The higher gross margins in the year were offset by increased general and administration costs and bad debt expenses, increased
general and administrative costs of 15%, over the prior comparable year, were primarily staffing costs in our corporate office to
suppont our current and future growth, V.5, exchange rate impact an U.S. dollar denominated costs, an increase in collection costs,
full year rent for our new customer service ¢all centre and legal fees with respect to business operations in the U.5. Bad debt
expense increased in fiscal 2008 compared to 2008, due to the increased revenue In those markets where the Fund bears the credit
risk and the weak economic conditions in the U.S. markets. tn addition, during fiscal 2008, the Fund released excess bad debt
teserve, reducing the comparable bad debt expense for the year.

lust Energy spent $41.9 million in marketing expenses to maintain its current level of gross margin, which represents 62% of the
total marketing expense for the year, A further $26,2 million was spent 10 increase future gross margin reflecting the 103,000 net
RCE additions for fiscal 2009, Management's estimate of the future contracted gross margin grew to $1,020.3 million, up from
$915.3 million in the third quarter of fiscal 2008.

Distributable cash after all marketing expenses amounted to $169.4 million (§1.52 per unit) for fiscal 2009, an increase of 11%
from $152.8 million (51.41 per unit} in the prior cormparable year. The increase is due to the higher gross margin offset by inareased
expenditures noted above, The lower rate of Increase Tor distributable cash was due to the higher marketing costs associated with
the significant increase in net customer adgditions year over year, Excluding Speciai Distributions, the payout ratio after deduction of
all marketing expenses or the current year was 82 %, versus 84% in fiscal 2008,

Far further information on the changes in the gross margin, please refer 1o *Sales and gross margin - Seasonally adjusted” on
page 25 and “General and administrative expenses”, "Marketing expenses”, "Bad debt expense” and “Interest expense” are
further clarified on pages 33, 34 and 35.

Discussiaon of distributions
For the years ended March 31
(thousands of dolfars)

Fiscal 2009 ﬂsrai bl ‘03;» Fgeal 2007

Cash flow from operatic‘)"nis:‘km)-“ o
Net income (loss) (B}

Excess (shortfall) of cash flows from
activities over distritiitiors pald (A—C)

shortfall of net incetme (Ioss} :
over distributions paid (B~C) 35

indudes non-cash working capital balences.
Indudes a one-time Special Distrbution of $18.6 million in fiscal 2009 and $44.7 million in fiscal 2008,

Net income {lass) includes nan-cash gains and losses associated with the changes in the current market value of Just Energy’s
derivative instruments. These instruments form part of the Fund's requirement to purchase commodity azcording to estimated
demand and, as such, changes in value do not impact the distribution policy or the lang-term financial parformance of the Fund.
Effective July 1, 2008, lust Energy elected to discontinue the practice of hedge accountting and all gains and losses on derivative
instruments have been recorded in change in fair vatue of derivative instruments.

The change in fair value associated with these denvatives meluded in the net koss was $1.3 billion for the 12 months ended
March 31, 2009. In fiscal 2008, Just Energy had elected to use hadge accounting and thus was able to book the changes in fair
value predominantly to cther tomprehensive income, The change in fair value for the year in fiscal 2008 was $76.9 million.
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- Capital expenditures’

- Adjustments to Standardized Di

MANAGEMENT'S DISCUISSION AND ANALYSIS

As can be seen in the table above, the Fund has, in the past, paid out distributions that were higher than both financiat statement
net income {loss) and operating cash flow. in the view of management, the norn-GAAP measure, distributable cash, is an appropriate
measure of the Fund’s ability 1o distribute funds, as the cost of carrying incremental working capital necessary for the growth of the
business has been deducted in the distributable cash calculation. Further, investment in the addition of new customers intended to
increase cash flow is expensed in the financial statements while the original custamer base was capitalized. Management believes
that the current level of distributions is sustainable in the foreseeable future.

The timing differences between distributions and cash flow from aperations created by the cost of carrying incremental working
capital due to business seasonality and expansion are funded by the operating credit facility.

Standardized Distributable Cash and Cash Available for Distribution
for the years ended March 31
(thousands of dollars, except per unit amounts)

Cash inflow fram cperatlons

- Standardized -Drstnbutgble Cash

ri
_Change in nan-cash working capitalZ RIS
Tax impact on distrioutions to GlassAp
Capntat expendtures' :

Cash. Avallable for Dlstrrbutmn
Standardized Distr butable Cath's per |

Standardized Distributable Cash - per unit dived 7 - T 149

Payout ratic based an Standardized Dismhu’tabie Cash‘ ' ‘ ' .
(includes Special Distribution) s ) . ‘ 84% -

Payout ratio based an Standardized Dlsmhutable Cash ) . c o © : :
{excludes Special Distribution) : R c 8% : 100% 115%

! Capital expenditures are funded out of the credit facility.

2 Change in non=cash working capital is excluded from the calculaticn of Cash Available for Distribution as the Fund curently has 3 $170.0 million credit fadliyy
which is availahla for use 1o fund working capital requirements. This eliminates the potential impact of timing distartions relating ta the respective itams.

* Payments 1o the holders of Class A preferance shares are equivalent to distributions. The number of Class A preference shares outstanding is included
In the genominator of zny per unit calculation,

4 The Special Distribution relating to 2008 and 2007 has mcreased the payout ratios Tor both comparable periods. Refer to "Special Distrioution” an
page 35 for further details.

In accordance with the CICA July 2007 interpretive release "Standardized Disiributable Cash in Income Trusts and other Flow-
Through Entities”, the Fund has presented the distributable cash calculation to conform to this guidance. in summary, for the
purposes of the Fund, Standardized Distributable Cash is defined as the periodic cash flows from operating activities, including the
effects of changes in non-tash working capitat less total capital expenditures as reparted in the GAAP financial statements.

Financing strategy

The Bank of Nova Scotia joined the lending syndicate on Qctober 17, 2008, with funding totalling $20.0 million increasing the Fund's
credit facility to $170.0 million, The credit facility will be sufficient to meet the Fund's short-term working capital and capital
expenditure reguirements, Working capital reguirernents can vary widely due to seasonal fluctuations and planned U.5.-related
growth. In the long term, the Fund may be required to access the equity or debt markets in order to fund significant acquisitions.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Productive capacity

Just Energy’s business involves the sale of natural gas and/or electricity to residential and commercdial customers under long-term,
fixed-price contracts. As such, the Fund’s productive capacity is detenmined by the gross margin earned from the contract price and

the refated supply cast.

The productive capacity of Just Energy is achieved through the retention of existing customers and the addition of new customers to
replace those that have not been renewed. The productive capacity also is maintained thraugh independent contractors, call centre
renewatl efforts and various mail campaigns 1o achieve customer growth.

Effectively alf of the marketing casts refated to customner contracts are expensed immediately but fall into two categories, The
first represents marketing expenses to maintain gross margin at pre-existing levels and therefore maintain productive capacity.
The secand category is marketing expenditures 10 add new margin which therefare expands productive capacity.

Financial statement analysis

Sales and gross margin - Per finandial statements

for the years ended March 31
(thousands of doilars)

Sales

Gas
Electricity

* Increase

Gross margin

‘Gas .
Electricity

Increase

Canads

Fiscal 2609 o

_Canada United States - Total Canada ~Unfted States -
§ 814275 ¢ 343889 § VAS8164 § TES7EE § 247453
518388 . 222661 .. - 741049
L $1332663§ S665H0. $ 1899313 5
e aw e

PR SR
L ,1?;,5:;'9 : N
§ 231720

Sales amounted to $1.3 billion for the year, effectively unchanged from the same period in fiscal 2008, Graoss margin was
$231.7 miflion for fiscal 2008, up 5% from $220.2 miflion in the prior comparable year.

United States

Sales and gross margin in the U.S. were $566.6 million and $31.1 million for the fiscal year ended March 31, 2008, an increase
of 39% and 67%, respectively, from the same period last year,

For additional infarmation, see “Sales and gross margin — Seasonally adjusted” on page 25.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Seasonally adjusted analysis

sales and gross margin - Seasonally adjusted!
for the years ended March 31

(thousands of dofiars)

Fiscaf 2009 sl 2008 .

Sales ‘ Canagla {nited States - -

Gas O § B2 § 343880
Adjustments’ - Co o

Electrigity

Increase

Gross margin

Gas - &
Adjustments? -

Electricity

Increase

! Far Ontario, Manitoba and Quebec gas markets,

Gross margin analysis
for the years ended March 31
(thousands of dollars}

Fieeal 2009 Fiscal .*(}{)8 ‘

ot “United Sigies

Gas ) : ::kzl R ) __u":::

Custamer margin o S $ 146,798 % 70,881
Loss from dispasitions of excess S
supply and financial reconciliations' . - (@50§.<0 . (6,763}

Gas margin ‘ 0% Ak

Electricity
Customer margin )

" Loss from dispasitions of ~ .
excess supply? R

Electricity m‘arg‘rh:i': o
Tatal e

Increase. il

! Results from variances in customer demand and associated gas reconciliations.

2 Results from excess supply purchased in advance of cusiomer usage or fluctuations in customer usage atiributable to remaining customers on load-
following contracts.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

On a seasonally adjusted basis, sales increased by 9% to $1.9 billion as compared to $1.7 billion in fiscal 2008. Gross margins were
$315.2 million in fiscal 2009, up 16% from the comparable prior year.

Canada
Seasonally adjusted sales were $1.3 billion for the year, effectively unchanged from fiscal 2008. Seasonally adjusted gross margins
were $224.1 million in fiscal 2009, an increase of 3% from $217.6 milfion in the prior fiscal year.

Gas

Canadian gas sales increased by 3% ta $803.8 million from $777.7 million in the prior comparable year. In fiscal 2009, tatal
customer delivered volymes were down 3% due to a 2% decfine in the customer base. However, despite the drop in the customer
base, customer revenue grew by 3% due 1o an increase in the contract price for new customers signed compared to those
customers lost through attrition. Gross margin totalted $146.5 million, up 6% from fiscal 2008 due to signifizant increases in the
margin per customar and lower losses on sale of excess gas to third parties. Excess velumes sold during the year ¢reated a loss of
$0.2 millien in fiscal 2009 versus a loss of $5.8 million in the 12 months of fiscal 2008.

After allowance for balancing and inclusive of acquisitions, average grass margin per customer {"GM/RCE") for the 12 months
ended March 31, 2009, amounted ta $210/RCE, compared to $193/RCE from the prior comparable year. The GM/RCE value
includes an appropriate alfowance for the bad debt expense in Atberta,

lectricity

Electricity sales were $518.4 million for the year, a decrease of 5% from fiscal 2008, The reduced sales are attnbutable 10 3 9%
decrease in total consumption partially attributable to 3 % dacline in the number of customers, year over year. Gross margin
decreased by only 3% from the prior year to $77.5 million as improved supply management processes and increased Green Energy
Option (“GEQ") customets offset the decline in customer numbers and lower consumption,

During the year, a small amount of excess volume was soid due 10 improved commadity management. The balancing losses for the
year totalled $0.8 millicn, greatly reduced from a $4.3 million loss in the prior comparable year,

Average gross margin per customer after all balancing and including acquisitiens for the year ended March 31, 2008, in Canada
ampunted to $131/RCE, up 6% compared to $124/RCE from the prior comparable year. The GM/RCE value includes an appropriate
allowance for the bad debt expense in Alberta.

United States
Sales for the 12 months of fiscal 2009 were $566.6 million, an increase of 39% from $408.6 million in the prior year Seasonally
adjusted gross margin was $91.1 million, up 67% from $54.6 million in fiscal 2008.

{Gas

Gas sales and gross margin in the LS. for fiscal 2009 totalled $343.9 million and $64.1 million, respectively, versuys 3247.5 million
and $38.1 million last year. The sales increase of 39% relates primarily to higher average prices, a 13% increase in customer
consumnption reflecting a 10% increase i customers and the impact of colder weather. Sales and margins also benefited from an
increase in the U.S. dollar exchange rate. The 1).5. gas gross margin increased by 68% during the 12 months ended March 31,
2Q09. The increase in gross margin far the year resulted from increased customers and higher weather-related consumption offset
by the sale of a regional leng poesition resulting in the thind party losses of $6.8 million.

Auzrage grass margin after all balancing costs 19¢ the 12 months ended March 31, 2008, was $259/RCE, an increase of 48% over the
prior year comparable period of $175/RCE. Strong customer consumption on an increased customer base as well as favourable
exchange ratas contributed to the increase, The GM/RCE value ircludes an apprapriate allowance for bad debt expense in illinais.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Electricity

Electricity sales and grass margin for the year were $222.7 million and $27.0 million, respectively. versus the prior comparable year
of fiscal 2008 in which sales and gross margin amounted ta $161.2 million and $16.4 miliion. Sales and gross margin increased by
38% and 64%, respectively, due to an increase in customers and contract prices, Tavourable exchange rates and higher per
customer consumption due 1o colder weather in New York,

Average gross margin per customer far electricity guring the current quarter increased by 30% to $133MCE compared to $102/RCE
in the prior year comparable period. U.S. electricity margins benefited from imgroved supply management and the strong U.S.
dollar. The GM/RCE value for Texas indudas an appropriate allowance for the bad debt expense,

Selected consolidated financial data
(thousands of dailars, except where indicated and per unit amounts)

The cansolidated financial statements of the Fund are prepared in accordance with Canadian GAAF and are expressed in Canadian
dollars. The following table provides selected financial information for the |ast three fiscal years.

Statements of Operations data
For the years ended March 31 _ ‘ 4 2009 2008 2007

Gross margin (seasonally adjusted) 313,333

Net income (loss) - Tt L (10 AT
" Adjusted net income I 4 169,929
‘Netincome per unit—basic -~ . - L {1609
" Net income per unit - diluted _ . (993
* Adjusted et mcome per unit- basi -, R ] o 1.54
Adjusted nat income per unit— diluted - - S 152

Balance sheet data
As ar March 31 o i
Total assets T SIS T
Long-term liabilities ) N ' '
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MANAGEMENT'S DISCUSSION AMD ANALYSIS

2009 compoared with 2008

The increase in sales and gross margin is primarily a result of the increase in the customer base, mainly in Texas and New York and improved
contract prices. In addition, on August 14, 2008, Just Energy purchased substantially all of the commercial and residential customer
contracts (46,000 RCEs) of CEG Energy Options inc. (“CEG®) in British Columbia which contributed to Canadian sales and margin,

The change in net income from a gain of $152.8 milfior to a3 loss of $1.1 billion retates primarily to the $4.3 bilion foss representing
the change in fair value of the derivative instruments, These Instruments reflect the Fund's requirament to purchase commodity
according to estimated demand and, as such, changes in value da not impact the long-term financial performance of the Fund,
Effective July 1, 2008, Just Energy elected to discontinue the practice of hedge accounting and all gains and losses on derivative
instruments have been recorded in the "Change in fair value of derivative instrurnents” caption on the Statement of Operations, In
fiscal 2008, Just Energy had elected to use hedge accounting and thus was able to baok the changes in fair value predominantly ta
other comprehensive incame.

Adjusted net income increased to $169.9 million in fiscal 2009 from $156.7 million last year. The increase is a resuft of improved
gross margin figures, offset by increases in general and administrative costs, bad debt expenses and marketing expenses. General
and administrative expenses increases were primarily staffing costs in our corporate office to supgort our current and future growth,
U.5. exchange rates, impact on U.S, dollar denominated costs, an increase in callection costs, full year rent for our new customer
service call centre and legal fees with respect to business operations in the U.5. Bad debt costs increased primarily due to the large
increase in tatal revenues for the year in the markets where Just Energy assumes the risk for accounts receivable collections. In
addition, the increase in the U.3. exchange rate and higher default rates noted in the U.5. markets due to the recessionary
conditions led to higher bad debt expense this fiscal year. During fiszal 2008, improved collection procedures had resulted in a
significant excess reserve for bad debt, which was released in that fiscal year lowering the bad debt expense. Marketing costs were
up due 1o the impact of the growth in customer additions, higher U.S. exchange on our U.S-based marketing costs and increased
recruiting and corporate marketing overhead required to build our commercial sales team.

Total assets decreased by 24% primarily as a result of the change in the other asset — lang term. There has been a significant
drop in the forward gas and power prices relzted to our derivative instruments noted above. As a result, there were far more
commadity contracts with coumnterparties that would have resulted in a gain in the prior year, if sold on the apen market. In fiscal
2009, the situation is the opposite whereby there are far more contracts with counterparties that would rasult in a loss if sold on
the open market. Therefore, the other assat - long term amount has decrzased and the other liabilities - long term amount has
increased. Long-term liabilities increased in fiscal 2009 primarily due to the changa in mark to market valuation of our derivative
instruments explained above.

2008 compared with 2007

The increase in sales and gross margin is primarily a result of the increase in the average sales price and custamer base. The Fund
acquired Just Energy Texas L.P. in Texas on May 24, 2007, which contributed to the sales increase, The Fund also had a full 12 months
of results from National Fuel Gas {("NFG"} in New Yark and Northern Indiana Public Service Company (“NIPSCQ”} in Indiana which
were two new jurisdictions entered in 2007.

The inctease in net income from $93.9 million to $152.8 million ang in net income per unit is a result of an increpse in gross margin
per customer as well as a decrease in bad debt expense, offset by increases in general and administrative costs, marketing expenses
and other expenses relating primarily to the change in market value of derivative financial instruments. Effective ¢redit and collection
processes implemented during fiscal 2008 reduced the bad debt expense. In addition, coliections from the winter billings of fiscal
2007 were higher than anticipated which resubted in a reduction in the associated reserve, General and administrative expenses
increased primarily as a result of the additional number of employees and infrastructure necessary to suppart the Fund's expansion
into Texas. The increase in marketing expenses is due to higher overhead costs assodated with opening additional oHices and
additional recruiting expenses.

Adjusted net income increased by 54% from $101.9 million in fiscal 2007 to $156.7 millicn in fiscal 2008. In fiscal 2D08 and 2007,

Just Energy had elected to use hedge accounting and thus was able to bock the changes in fair value of the Funds derivative insiruments
predominantly to other comprehensive income. Therefore, the differences between adjusted net income and net income are not large
since most of the unrealized and realized gains and losses were not flowing through the consolidated statement of operations.

Total assets increased by 99% primarily a5 a result of the implementation of a new accounting standard for derivative financial
instrurnents. Just Energy was required to record other assets and liabilities representing the estimated fair value on a mark to market
basis ot all derivative instruments eHective fiscal 2008, In fiscal 2007, only certain derivative instruments were required to be fair
valued and recorded in the consolidated financizl statemants,
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MANAGEMENT'S DISCUSSION AND AMALYSIS

Lang-term liabilities increased in fiscal 2008 primarily due to the increase in ather liabilities - long term as a result of the implementation
of a new accounting standard for derivative financial instruments. In addition, there was a reclassification of the debt from current to
long term on the change of the credit facility renewat period to three years from z previous annual renewal term.

Summary of quarterly results
{thousands of dollars, except per unit amounts}

Fiscal 2009 A _
Sales per ﬁnan&él stlai‘télfﬁ_\eﬂts'ﬁf S

Neti ificome, (Icass} B

Net Incame (loss) per unit - baszc
Net income lloss) per unit = dliuted
Adjusted fet incame

Adjusted net income par ufiit— basic
Adjusted net income per unit — diluted
Amount available for distribution

After gross margin/customer replacement 21,046 34,755
After marketing experse 30,282 28,304
Payout ratio* , ' :
After gross margin/customer. replacement S 108% .- 100%
After marketing expense .~ - - : i‘l'ﬂ% R ri'zz_%

Figra 2R

‘Sales per financial statements
Gross margin (seasonally éd}usﬁéd)': .
.General and admmastratwe expense
‘Net income e
‘Met income per unit — basic
Net income per unit - diluted-
Adjusted net income ‘
Adjusted netincome’ per unlt bamc
Adjusted net income per gnit < diluted
Amount available for dlstnbu‘tmn :

After marketing expense

Payout ratio! . . e L
After gross margin replacement ' P%% 86% .
After markeling expense . - 1a4% - 9%

' Includes a one-time Special Distribution of $18.6 million in fiscal 2009 and $44.7 million in fiscal 2008.

37,589
29,690

Qs 04 Total
i P

e s
| 57475 - 72-1“ ! *’5539 o
 4B162 - 62815 . 166,353 -
R
M1%

Caza62

ABA%
foan

The Fund’s results reflect seasonality as consumption is greatest during the third and fourth quarters (winter quarters). While year
over year quarterly comparisons are relevant, sequential quarters will vary materially. The main impact of this will be higher
distributable cash with a lower payout ratio in the third and fourth guarters and lower distributable cash with a higher payout ratio

in the first and second guarters excluding any Spedial Distribution.

Arsalysis of the fourth guarter

Sales are typically higher in the third and fourth quarters because gas consumption is highest during the winter months and
approximately 55% of the current customer base comprises gas customers. The 9% increase in sales compared to the prior
comparable guarter is attributable 1o an increased customer base for the 1.8, related consumption increases and favourable U.S.
exchange rates during this Gme period. Adjusted net incomme which exclydes the impact of the change in fair value of the Fund’s
derivative instruments increased by 1% to $88.7 milfion for the three months ended March 31, 2009.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Gross margin increased by 21% in the fourth guarter of fiscal 2009 to $106,1 million from $88.0 million in the same period fast
year, Increased customer additions, change in the 1.5, exchange rate and higher per customer consumption accounted for this
increase. General and administration costs were $18.2 million for the quarter, an increase of 6% over $17.1 million last year.

The distributable cash after customer gross margin replacement was $72.2 millior, up 33% from $54.3 millian in the prior
comparable quarter. The increase in gross margin was due 10 an increased number of customers, favourable exchange rates and
impraved per unit margins quarter over quarter.

After the deduction of all marketing expenses, distributable cash totalied $62.5 million, up 16% from $54.0 million in the fourth
quarter of fiscal 2008, Distributians for the quarter were $34.9 million, an increase of 5% over the same period lpst year. The
payout ratio for the fourth quarter of fiscal 2009 was 565 versus 61% for the same period last year,

Customer volumes

The expansion of the business outside Ontario makes, in the view of management, the continued sole use of RCEs as a customer
measurement inappropriate, With continued focus on commercial, small industrial customers and new markets where customer
usage is materially ditferent from Ontarig, the Fund believes showing straight velumetric measurement of the customer base {annual
G for natural gas and annual MWh for electricity} will provide meaningful information for analysis. The Fund therefore reported
volumetric measures for gas and electricity in Canada and the United States effective this fiscal year. Based on requests by external
analysts and Unitholders, the Fund will continue to report RCE data going forward as well.

There arz two measures of volume which are being reported - “Annualized volumes/Customers” and "Delivered volumes in the
year” in the following two tables an page 30 and 31. The first measure, " Annualized volumesfCustomers" represents the utility
projection of the total valume of gas or eleciricity to ba defivered for each 12-month pericd for customers in place at a point in
time, This is the best measure of the relative success of customer aggregation efforts and the long-term expectations for profitability
of the customers. The secand measure is “Delivered volumas in the year”, which details the change in the actual growth of volumes
delivered 1o customers for fiscal 2009 as compared 10 fiscal 2008. This measure tracks our actual financial results ang reflects
weather and other volume variances.

Just Energy's published targets for fiscal 2009 were 1o increase natural gas volumes by 5% and electricity volumes by 15%.
annuslized volumesfCustomers
The following table identifies how the annualized volumes have changed from April 1, 2008 to March 31, 2005:

Annuaiized Annualized Annualized Annualized  Annualized
valtrne ag volume yolume valumwsnot volumeasal % increase
Aprl 3, 2006 increase  atirition | renewed Mar 31,2009  (decrense}

Canada
United States

Total gas

Electricity (MWh)
Canada
United States

Total electricity

For the 12-month period ended March 31, 2009, total gas customer numbers are flat a5 compared 1o last year which reflects
customer additions above targeted lavels in the U.S. offset by higher than expected attriticn in Canada, U.S. gas annualized volume
additions increased by 10% due o strong growth in New York and Indizna.

Total electricity annualized volumes were up 14% fer the fiscal year. All customer growth was in the United States with Canada
lagging due to high relative five-year prices in Ontario. Al electricity cantracts entered into by the Province of Ontaria since
deregulation have been at prices far higher than the current regulated rate and management believes that, over ime, regulated
prices should move toward that of our five-year offering. U.S. electricity volumes were up 125% with strong grawth in bath
New Yark and Texas,
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RCE comparison

MANAGEMENT'S DISCUSSION AND ANALYSIS

In past periods, Just Energy has reported its customer volumes as RCEs, To aflow continuity of comparison, the tatle below shows
the growth of RCEs for the fiscal year ended March 31, 2009.

Lustomer aggregation
Long-term customers

- Natural gas
Canada
United States

Total gas

Electricity
Canada
United States

Total electricity

~ Combined

Aprilt,

008 &rgl‘d?t‘iens

761,000 :

Faited March 31,
 Atrition to renew 2009

A%000° ={77,000}

113,500' ©.60,000 ’ {53,13@)

974,000~ 185000. - (1450000 - {3E400)

503,000 65000 (63000  -28.000) 5780

104,000 168,000 {30,000) : (slm) - Smag’
13000 233000 (98000 (36000} 12,
1687000 41B000 . (43,0000 (20000 - 1,790.000

Gross customer additions for the year, excluding the CEG acquisition, were 372,000, up 9% from 342,000 in fiseal 2008. This was
due to the apening of additional sales offices in fiscal 2009 and improved recruiting success. Total net cusiomer additions for the
year excluding acquisitions were 57,000 in fiscal 2009. In fiscal 2008 the net customer additions were 28,000,

The fourth quarter saw a substantial increase in customer additions compared to the prior year. On an RCE basis, 85,000 gross
customers were added in the quarter, up 57% from the fourth quarter additions of 54,000 in fiscal 2008. Net customer additions
in the fourth quarter of fiscal 2008 were 15,000 compared to the szme pericd in fiscal 2008 in which the Fund reported negative

customner growth.

Delivered volumes in the year

The fallowing table shows the actual delivered velumes far the current and prier comparable year.

For the years ended March 31
Natural qas (G:J) ‘
Canada

United States
Total gas'

Electricity (MWh)
Canada
United States

Total electricity®

ncludes 709,736 G of GEO gas and 160,953 Mwh of GEQ electricity detivered in fiscal 2009.

% increase
/08 (detrease)

Fiscal 2009

- T30
S 23.433.805

Gas deliveries increased by 1% in the 12 months ended March 31, 2009, primarily due to colder weather conditions and increased
U.5. cusinmer base noted during the year. Electricity volumes increased by 7% over the prior comparable year due to strong

customer additions in Texas and New York.

Green Energy Option

Sales of the GEC product continue to support and reaffirm the great demand far the GEO product in all markets. The GEO program
allows customers to chaose to purchase units of green energy in the form of renewable energy or carbon offsets, in an effort to
reduce greenhouse gas emissions. When a customer purchases a unit of green enerqy, it creates a contractual obiigation for

Just Energy to purchase a supply of green energy at least equal to the demand created by the customer's purchase. A review was
conducted by Grant Thornton LLP of just Energy's Renewable Energy and Carbon Offsets Sales and Purchases report for the period
from January 1, 2007 through December 31, 2008, validating the Fund's purchases of renewable energy and carbon offsets,
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Attrition

Mabursd gos

Natural gas attrition in Canada was 10% for the year, in line with managements target of 10%. In the U.5., gas attrition for the
trailing 12 months was 30%, above management's annual target of 20% but decreased from the 33% and 31% noted in the
second and third guarters of fiscal 2009, respectively. Annualized attrition for the fourth quarter was 7% for Canada but inceased
to 34% for the United States.

Eleetricity

Electricity attrition in Canada for the year was 11495, sighty above management’s target of 10%. However, annyalized atrition for
the fourth quarter was 9%, below our internal target. Electricity attrition in the United States was 17% over the fast 12 months,
below management's 1arget of 20%. Annualized U.S. electricity attrition far the fourth quarter was 22%, slightly above target.

Failed to renew

The just Energy renewal process is a multi-facetad program and aims to masximize the number of customers who choose to sign a new
contract prior to the end of his or her existing contract term. Efforts begin up ta 15 manths in advance of contract expiry aliowing a
customer to re-contract for an additional fpur or five years. Presently, the only contracts under which the terms are completed, and
therefore are efigible for renewal, are the Qntario, British Columbia and Manitoba gas and Oniario electricity custormers.

During the year, renewals for Canadian gas customers in Ontarip, British Calymbia and Manitcba were 73%. In the Ontario gas
market, customers whe do not positively elect to renew or terminate their contract receive a one-year fixed price for the ensuing year.
This renewal rate is 2 blend of one-year and five-year contracts and 45% of the 75% of Ontario customers renewed were for a one-
year term.

In the Ontario electricity market, there is no oppartunity to renew a residential or small volume customer for & one-year term should
the customer fail to positively renew or terminate his or her contraci. Management targets a renewal rate for electricity customers
of 60%. Fer the fiscal year ended March 31, 2009, 67% of all expiring electricity customer volumes were successfully renewed.

In fiscal 2010, management expacts to have the following annualized attrition and renewal rates:

Attrition Renewals
fiscai 2‘ 10 fiscal 2010

N

Matural gas
Canada
United States

Electricity
Canada
United States

Gas and alectritity contract rengeals
This table shows the percentage of customers yp Tor renewal in each of the following years:

Canada €anada .k u...
Fiscal poriod gas eleciricity Qas electricity
2010 RREN 5% %
20N -
2012 - L ST B - R
2013 L Lo SHESTOEG L I
Beyond 2013 ‘ : BN N I S o : .
Total o : : S A00% o 1B0% 1R 0%

Just Energy continuousty manitors its custorner renevval rates and continues to modify its offering to existing customers in order to
maximize the number of customers who renew their contracts.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Gross margin earned through new marketing efforts

Aanual gross margin per customer for new and renewed customers

During fiscal 2009, the Fund cantinued to see the positive impact of continued efforts to maintain strong margin per customer
during challenging marketing periods. The 1able below depicts the higher margins realized on customers signed in the year.

Annual gross margin per customert
Annugl target
Fiscal 2009 fiscal 2008
Customers added in the year C o '
Canadafgas . s ’56 BOF I
Canada — electricity v e
United States — gas 21b8
United States — electricity
Customers lost in the year )
C;anada—gas Lo B ) : . " N .
- Canadla — electricity S :
United Stafesi—gas
United States ~ electricity

! Customer sales price less cost of associated supply and alkowance for bad debt and U.S, working capital,

General and administrative expenses

General and administrative costs were $59.6 millign for the year, representing 3 15% increase from $51.6 million in fiscal 2008,
The increased expenses in fiscal 2009 were primarily staffing costs in our corporate office to support cur current and future growth,
U.S. exchange rate #npact on U.5. doflar denominated costs, an increase in collection costs, full year rent for our new customer
service call centre and legal fees with respact to business aperations in the U.S, Corporate headcount increased by 25 to a total of
700 full-time employees primarily to enable operations to prepare for the new Alberta customers to be billed internally, for sales
support for cur commercial expansion, and for customer service and IT to service our expanding customer base. Coliection costs
were up in fiscal 2009 reffecting cutsourced costs related to the Texas residential market expansion to address increased collection
activities. In additian, the call centre was operational far only five months of fiscal 2008 versus a full year this year.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Marketing expenses

Marketing expenses, which consist of commissions paid 10 independent sales contractors for signing new customers as weli as an
allocation of corporate costs, were $58.1 millicn, an increase of 21% from $5G.1 million for the 12-maonth period cf fiscal 2008.
The largest single component of the increase was the impact of the higher U.5. doliar on our U.5.-based marketing costs. The
increase also reflects the growth in customer additions, offset by higher costs related to commissions, recruiting and corporate
marketing overhead required to build our commerdal sales team. During the current fiscal year, management undertook a sales and
ratkating reorganization to atcelerate the customer additions. We are seeing the impact of this reorganization. Customers signed
by our marketing sales farce increased in fiscal 2009 te 372,000 compared to 342,000 additions in fiscal 2008, an increase of 9%.

Markeling expenses to maintain gross margin are allocated based on the ratio of gross margin lost from attrition as compared to the
gross margin signed from new and renewed customers during the fiscal year, Marketing expenses to maintain gross margin were
$41.9 million, an increase of 8% from $39.0 million from fiscal 2008,

Markeling expenses to add new gross margin are allocated based on the ratic of net new gross margin earned on the customers
signed, less attrition, as compared to the gross margin signed from new and renewed customers during the perod. Marketing
expenses 10 add new gross margin totalled $26.2 million, an increase of 52% from $17.2 million in the prior year comparable
period. The large increase is consistent with the net customer additions of 57,000 in fiscal 2009 (excluding acquired customers)
versus 28,000 net additions fiscal 2008. All marketing costs related to the GEQ product offerings are alfocated against new margin
and there has been a significant increase in our GEQ product in the current year.

The actual aggregation costs per custorner added compared to the fiscal 2009 target were as follaws:

Target
Sﬁscg&\ X0 fiseal 2009

Natural gas o I BT
Canada Cu e

United States

Total gas

Electricity
Canada
United States
Total electricity

Actual total aggregation costs for gas and electricity customers 1o date for fiscal 2009 were $192 per customer for gas and $15€
per customer for electricity,

In Canada, gas and electricity aggregation costs were $185 and $181 per customer, respeciively. Gas and electridty casts were
abave target due to lawer than expected Canadian qustomer additions for the current year and therefore, higher corporate,
marketing and customer service costs were allocated 10 each unit of volume, Approximately 40% of the total marketing expense
relates to the costs associated with comporate, marketing and custemer service overhead.

In the U.S., gas aggregation costs and electricity aggregation costs were $199 and $145 per customer which is above target for
the year. U.S. customer additions were above expectations but the cast per RCE was higher than our target reflecting the higher
exchange Tate noted during fiscal 2009, U.S. customers (the Fund's lighest growth market) were signed with a less than one-year
margin payback period.

Unit based compensation

Cempensation in the form of units (non-cash) granted by the Fund to the directors, officers, full-time employees and senvice
providers of its subsidiaries and affiliates pursuant to the 2001 unit option plan, the 2004 unit appreciation rights plan and the
directars' deferred compensation plan amounted to $4.1 million, an increase of 33% from the $3.1 million paid in fiscal 2008. The
increasad expense in fiscal 2009 is a result of the incraase in the number of ully paid unit apgreciation rights awarded to employees
in fiscal 2009,
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Bad debt expense

In lllincis, Alberta and Texas, Just Energy assumes the credit risk assaciated with the collection of all customer accounts. In addition,
for large direct-hilled accounts in B.C. and Qntario, the Fund is responsible for the bad debt risk. Cradit review processes have been
established to manage the customer default rate. Management factors default fram credit risk inta its margin expectations for all of
the above-noted markets.

Bad debt expense for fiscal 2009 was $13.9 million versus $7.0 million expensed in the prior comparable year. The bad delbt
expense increase of 100% was partially due (o the 20% increase in total revenues for the year in the markets where Just Energy
assumes the risk for accounts receivable collections. The increase in the U.S. exchange rate and increased default rates noted in
the L.5. markets are due to the recessionary conditions. Alsq, during fiscal 2008, improved collection procedures had resulted in
a significant excess reserve for pad debt, which was released lowering the 2008 bad debt expense. Management integrates its
default rate for bad debts within its margin targets and continuously reviews and monitors the credit approval process to mitigate
customer delinquency.

For the 12 manths ended March 31, 2009, the bad debt expense represents 2.6% of $543.5 million in revenues, near the midpaint
of the Fund'’s 2-3% target range. Higher credit losses should be expected with the current North American recession. Management
cantinues ta target had debt expense of approximately 2-3% during fiscal 2010 and helieves that the upper end of the range will
be adequate even during a severe and extended recession.

For each of Just Energy's other markets, the LDCs provide colfection services and assume the risk of any bad debt owing from
Just Energy’s customers for 3 regulated fee,

Interest expense

Total interest expense for the 12 months ended March 31, 2009, amounted to $3.9 million, a dearease from $5.3 million in fiscl
2008. Tha decrease is due 10 reduced 1).S. direct borrowing costs under the credit facility agreement. The LS. line was completely
repaid at the end of fiscal 2009, Just Energy is required to meat a number of financizl covenants under the credit facility agreement
and as at March 31, 2009, all of these covenants werc met.

Foreign exchange

Just Energy has an exposure to U1.5. dollar exchange rates as a result of its U.5. aperations, and any changes in the applicable exchange
rate may result in a decrease or increase in olher comprehiensive income (oss), For the year, a foreign exchange unrealized loss of

$1.9 million was reported in other comprehensive income {oss) versus an unrealized gain of $4.0 million reported in the same period last
year. n fiscal 2009, all monies earned in the 1.5, were redeployed in the U.S. to fund continued growth. Overall, the high U.S. dollar
increases sales and gross margin but this is partially offset by higher operating costs denominated in U.S. dollars.

Class A preference share distributions

The remaining holder of the Ontario Energy Savings Corp. ("QESC ") Class A preference shares {which are exchangeable into units
on @ 1:1 basis) s entided to receive, on a quarterly basis, a payment egual to the amount paid o payable 1o a WUnitholder on an
equal number of units. The total amount paid for the 12 months ended March 31, 2009, induding tax and the Special Distribution
amaunted to $7.7 million versus $13.7 million paid in fiscal 2008. The decrease in the preference share distributions resulted from
the exchange of 1,442,484 shares into units over the past year and a lower Spediat Distribution paid in fiscal 2009. These
distributions on the Class A preference shares are reflected in the Statement of Unitholders' Equity of the Fund's consolidated
financial statements, net of tax,

Special Distribution

The Fund under-distributed its taxable income in calendar 2008 and would have been subject to tax at 46% for any undistributed
taxable income. In order to ensure alf of the taxable income is distributed to its Unitholders, the Board of Directors of QESC, as
attorney and administrator of the Fund, conduded that it would be preferabile to pay out a Spedial Distribution to effectively allocate
all of the taxable income to the Unitholders. The Special Distribution of $18.6 millian (30.165 per unit) was funded by operating
cash flow and the Fund's credit facility and was paid in cash on January 30, 2009. In fiscal 2008, a Special Distribution of

$42.7 million ($0.41 per unit) was declared in the third guarter and included a combination of 50% cash and S0% units.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Normal course issuer bid

During the third quarter of fiscal 2009, the Fund obtaired approval from its Board of Directors to make a normal course issuer hid
to purchase up to 9,000,000 units, for the 12-month period commencing November 21, 2008, and ending November 20, 2009,
with a maximum of 44,754 units that can be purchased during any frading day. In fiscal 2009, the Fund purchased and cancelled
909,700 units for cash consideration of $5.6 miflion (an average price of $7.26 per unit).

Recovery of income tax
For the years ended March 31
(thousands of dollars)

Fiscal 2009

Frseai 2008

-Ciji’ré‘ntincome:tax.eipensg (i'ecav\a'rj() ) L
Amount credited to Unitholders equity -
Future tax recovery ’ -

Recovery of income tax

0 5 (4500

The Fund recarded a current income tax expense of $3.9 million for the year versus a recovery of $0.8 million in the same period last
year. The change is mainly attributable to state income taxes that our U.S, entities paid, Canadian income tax expense and & small
partian of U.S. withholding tax remitted. Also included in the income tax provision is an amount relating to the tax impact of the
distributions paid to the Class A preference shareholder of QESC. In accordance with EIC 151, “Exchangeable Serurities Issued by
Subsidiaries of Income Trusts”, all Class A preference shares are included 3s part of Unitholders’ equity and the distributions paid to
the shareholder are included as distributions on the Statement of Unitholders' equity, net of tax. For the year endad March 31,
2009, the 1ax impact of these distributions, based on an estimated tax rate of 33%. smounted to $2.8 million as compared to

$4.5 million in fiscal 2008. Buring the year, the Fund had significant termporary differences attributed to the mark to market losses
from the financial derivatives. As a result, all of the future tax liability recorded during the year was offset by a portion of the mark
to market losses. A future tax recovery of $84.1 million has been recorded for fiscal 2009,

Effective January 1, 2011, the Fund wilt be taxed as a Canadian income Specified investrnent Flow-Through ("SIFT*) trust that

has not been subject to a Canadizn corporate income tax in the Canadian operating entities. Therefore, the future tax asset or
liability associated with Canadian assets racorded on the balance sheet as at that date will be realized over time as the temporary
differences between the carrying value of assets in the consolidated finandal statements and their respective tax bases are realized.
Current Canadian income taxes will ke accrued at that time to the extent that there is taxable income in the Fund or its undetlying
operating entities.

The U.5.-based carporate subsidiaries are subject 1o LS. income taxes on their taxable income determined under 1).S. income tax
rules and regulations. As the U.S. subsidiaries had combined operating losses for tax purposes at March 31, 2009, no provision for
current U.S. incomre tax has been made by those U.5. entities.

The Fund fallows the liability method of accounting for income taxes, Under this method, income tax liabilities and assets are
recognized for the estimated tax consequences attributable fo the temporary differences between the carrying value of the assets
and liabilites on the consolidated financial statements and their respective tax bases, using substantively enacted income tax rates.
A valuation allowance is recorded against a future income tax asset if it is not anticipated that the asset will be realized in the
foreseeable future. The effect of a change in the income tax rates used in calculating future income tax liabilities and assets is
recognized in income dwring the perind that the change occurs.
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MANAGEMENT'S DISCUSSION AND ANALYSES

Liquidity and capital resources
summary of cash flows

For the years ended March 31
{thousands of dollars)

QOperating activities
Investing aclivities . . ) ST
Financing activities, excluding-distfibutiom; S T T RS
Gain on foreign exchange S Lr

increase in cash beforedistributions.
Distributions (cash.payieis)

Increase in cash T
Cash— beginning.of year -~

Cash — end of year:

Operating activities
Cash flow from operating activities for the 12 manths ended March 31, 2009, was 3172.8 million, an increase from $136.0 million in
the prior comparable year. The increase is primarily attributakle to an increase in gross margin during fiscal 2009.

Irwesiing aclhvities

The Fund purchased capital assets totalling $6.3 million during the year, a decrease from $7.8 million in the prior year. in fiscal 2009,
lust Energy’s capital spending related to the water heater business and purchases of office equipment and IT software. Last year,
purchases were primarily for IT systems associated with customer service operations supporting the Fund's expanding customer
base. During the second quarter, Just Energy purchased substantially all of the commercial and residential customer contracts of
CEG in British Columbia for $1.8 million. CEG wias a western Canadian marketer of natural gas wholly owned by SemCanada
Energy Company, both of which filed for creditor protection under the Companies’ Creditors Arrangement Act on July 30, 2008.
The customer contracts had annualized valumes of approximately 4.9 miltiion GJ or 46,000 RCEs. The remaining term of the
cantracts at the time of acquisition was estimated 1o be 20 months. In fiscal 2008, the fund completed the acquisition of

Just Energy Texas L.P, induding all of its electricity contracts for a total, net of cash, of $33.4 million, of which $18.1 million
irvolved the issuance of units of the Fund.

Financing activities

Financing activities excluding distributions relate primarily to an indease of the cperating line for working capital reguirements.
During the current year, Just Energy had drawn a total of $87.7 million against the credit facility versus $97.3 million drawn last
year. As Just Energy continues to expand in the U.S, markets, the need to fund working capital and security requirements will
increase, driven primarily by the number of customers aggregated and to a lesser extent by the number of new markets. Based on
the markats in which Just Energy currently operates and others that management expects 1o enter, funding requirements will be
supparted through the credit facility.

The Fund's fiquidity requirements are driven by the delay from the time that a customer contract is signed untit cash flow is generated.
Apprcximately 50% of an independent sales contractar’s commission payment is made following reaffirmatian or verbal verification of
the custemer contract with most of the remaining 50% being paid after the energy commodity begins flowing to the customer.

The elapsed period between the times whan a customer is signed to when the first payment is received from the customer varies
with each market. The time delays per market are appraximately two ta nine months, These periods reflect the time required by
the various LDCs to enroll, flow the commadity, bill the custommer and remit the first payment to Just Energy. in Alberta and Texas,
Just Energy receives payment directly from the customer.

Distributions {cash payments)

Investors should note thal due o the institution of a distribution reinvestment program {"DRIP") on December 20, 2007, a portion
of distributions declared is not paid in cash. This program was suspended on December 1, 2008, with the commencement ¢f the
normal course issuer bid and was re-instituted on March 31, 2009. Under the program, Unitholders can elect ta receive their
distributions in units at a 2% (farmally 5%) discount to the prevailing market price rather than the cash equivalent. During the year,
the Fund made cash distributicns to its Unithalders and Class A preferance shareholder in the amount of $137.8 million, compared
te $143.0 million in fiscal 2008.
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MANAGEMENT'S DISCUSSION AND ANALYS!IS

Just Energy will continue to utilize its cash resources for expansion into new markets, growth in its existing customer base,
acquisitions like the CEG customers as well as distributions 1o its Unitholders.

At the end of the year, the annual rate for distributions per unit was $1.24. The Fund imtends 1o make diswributions to s
Unithalders, based upan cash receipts of the Fund, excluding proceeds from the issuance of additional Fund units, adjusted for costs
and expenses of the Fund. The Fund’s intention is for Unitholdars of record on the 15th day of each month to receive distributions at
the end of the month.

In bath fiscal 2009 and 2008, a Special Disiribution was made to ensure that the Fund distribuled all of iis taxalle income. See
“Special Distribution” on page 35 for additional information.

Balance sheet as at March 31, 2009, compared to March 31, 2008

Cash increased from $27.3 million as at March 31, 2008, 1o $59.1 million. The utilization: of the credit facility increased from
$67.6 million 1o $76.5 million as a result of normal injection of gas into storage and various other warking capital reguirements.
Working capital requirements in the U.S. and Alberta result from the timing difference between customer consumption and cash
receipts. For electricity, working capital is required to fund the lag between settlements with the suppliers and setiement with
the LDCs. Under the terms of the credit facility, Just Energy is able to make use of Bankers’ Acceptances and LIBOR advances at
stamping fees of 1.5%, prime rate advances at Canadian and U.5. prime plus 0.5% and letters of credit at 1.5%.

The increase in accounts receivable from $207.8 million to $249.5 miltion is primarily attributable to the improved margin and
increased customers for bath gas and electricity. Accounts payable and accrued liabllities has also increased from §128.7 million
to $165.4 million relating to increased customer consumption assodated with the normal seasonality of the Fund.

Gas in storage has increased from $4.3 million to $6.7 million for the year ended March 31, 2009. The increased balance reflects
injections into storage for the expanding U.S. customer base.

At the engd of the year, customers in Ontario, Manitoba and Quebec had consumed more gas than was supplied to the LDCs for their
use. Since Just Energy is paid for this gas when delivered yet recognizes revenue when the gas is consumed by the austomer, the result
an the balance sheet is the unbilled revenue amount of $57.8 million and accrued gas accounts payable of $41.4 million, At March 31,
2008, Just Energy had unbilled revenues amounting ta $47.3 million and accrued gas accoums payable of $38.5 million.

Effective July 1, 2008, Just Energy elected to discontinue the practice of hedge accounting. Previously, the Fund had elected to use
hedge acceunting and thus was able to book the changes in fair value predominantly to other comprehensive income. The mark to
market gains and losses can result in significant changes in net income and accordingly Unitholders' equity from guarter to quarter
due to commaodity price volatility. Given that the Fund has purchased this supply to cover future customer usage at fixed prices,
management believes that these non-cash quarterty changes are not meaningful.

Contractual obligations
In the normal course of business, the Fund is ctligated to make future payments for contracts and other commitments that are
known and non-cancellable.

Payments due by period
(thousands of dallars)

Less than After
1-3 years A5 vears 5 years

Property and equipment lease égreemeﬁg -
EPCCR billing and collections T B

Gas and electricity supply purchase commitments -

Other obligations

In the opinion of management, the Fund has no material pending actions, dlaims or proceedings that have not been either included in
its accrued liahikities or in the financial statements. In the normal course of business the Fund could be subject to certain contingent
obligations that become payable only if certain events were to occur. The inherent uncertainty surrounding the timing and finandia!
impact of any events prevents any meaningful measurement, which is necessary to assass any material impact on future liquidity. Such
obligations inclyde potential judgments, settlements, fines and other penalties resulting from actions, daims or proceedings.
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Transactions with related parties
The Fund does nat have any material transactions with any individuals ar cormpanies that are nat considered independent to the
Fund or any of its subsidiaries and/or affiliates.

Critical accounting estimates

The consclidated financial statements of the Fund have been prepared in accordance with Canadian GAAR Certain accounting
palicies reguire management to make estimates and judgments that affect the reported amounts of assets, lizbilities, revenues, cost
of sales, marketing and general and administrative expenses. Estimates are based on historical experience, current infarmation and
variaus cther assumptions that are believed to be reasonable under the circumstances, The emergence of new information and
changed circumstances may result in actual results or changes ta estimated amaounts that differ materially from current estimates.

The following assessment of critical accounting estimates is not meant to be exhaustive, The Fund might realize different results
from the application of new accounting standards promulgated, from time to time, by various rule-making bodies.

Unbilted revenues/Accrued gas accounts payable

Unbilled revenues result when customers cansume more gas than has been delivered by Just Energy to the LDCs. These estimates
are stated at net realizable value, Accrued gas accounts payable represents Just Energy’s obligation to the LDC with respect 1o gas
consumed by customers in excess of that delivered. This obligation is also valued at net realizatle value. This estimate is required for
the gas business ynit only, since electricity is consumed at the same time as delivery. Management uses the curreni average
customer contract price and the current average supply cost as a basis for the valuation.

Gas dedivered in excess of cansumption/Deferred revenues

Gas delivered to LDCs in excess of consumption by customers is valuad at the lower of cost and net realizable value. Collections
from LDCs in agvance of their consumption results in deferred revenues which are valued at net realizable value, This estimate is
required for the gas business unit only since electricity is consumad at the same time as delivery. Management uses the cument
average customer contract price and the current average supply cost as a basis for the valuation.

Mlowence for doubtful accounts

Just Energy assumes the oredit risk associated with the collection of customers' accoynts in Alberta, Wincis and Texas. In addition,
for large direct billed accounts in B.C. and Ontario, the Fund is responsible for the bad delt risk. Management estimates the
allowance for doubtful accounts in these markets based on the financial conditions of each jurisdiction, the aging of the recefvables,
customer and industry concentrations, the cyrvent business environment and historical experience,

Goodwill

in assessing the value of goodwill for potential impairment, assumptions are made regarding Just Energy’s future cash flows. i the
estimates change in the future, the Fund may be required to record impairment charges related to goodwill. An impainment review
of goodwill was performed during fiscal 2009 and as a result of the review, it was determined that nc impairment of goodwill
existed at March 31, 2009.

Fair value of derivative financial instruments and risk management

The Fund has entered into a variety of derivative finandal instruments as part of the business of purchasing and selling gas,
electricity and the GEO, Just Energy enters into contracts with customers 1o provide eleciricity end gas at fixed prices and provide
comfort to certain customers that a specified amount of energy will be derived from green generation. These cusiomer contracts
expose Just Energy to changes in market prices to supply these commadities. To reduce the expasure to the comrodity market price
changes, Just Energy uses derivative finandal and physical contracts ta secure fixed-price commodity supply to cover its estimated
delivery or green commitment obligations.

The Fund's business model objective is 1o minimize commaodity risk other than consumption changes, usually attributable to
weather. Accordingly, it is Just Energy’s policy to hedge the estimated requirements of its cusiomers with offsetting hedges of
natural gas and electricity at fixed prices for terms equal to those of the customer contracts. The cash flow from these supply
contracts is expected 1o be effective in offsetting Funds' price exposure and serves 1o fix acguisition costs of gas and electricity to be
delivered under the fixed-price or price-protected customer contracis. Just Energy's palicy is not to use derivative instruments for
speculative purposes.

Just Energy's expansion in the LS. has introduced foreign exchange-related ritks. Just Energy has entered into fareign exchange
forwards in order to he¢ge the exposure to fluctuations in cross border cash flows.

The financial statements are in compliance with Section 3855 of the CICA Handboak, which requires a determination of fair
value for all derivative financial instrurments. Up to June 30, 2008, the finandial statements also applied Section 3865 of the
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CICA Handbook, which permitted a further calculatior for qualified and designated acceunting hedges to determine the effective
and ineffective portion of the hedge. This calculation permitted the majority of the change in fair value to be accounted far in the
statement of other comprehensive income, As of July 1, 2008, management decided that the increasing complexity and costs of
maintaining this accounting treatment owtwaighed the benefits. This fair value and when it was applicable, the ineffectiveness) is
determined using market information at the end of each quarter, Management believes the Fund remains economically hedged
operatianally across all jurisdictions.

Preference shares of OESC and trust units
As at May 13, 2009, there were 5,263,728 Class A preference shares of OFSC outstanding and 106,170,109 units of the
Fund outstanding.

Taxability of distributions

Cash and unit distributions received in calendar 2008 were allocated 100% to ather income. Additional information can be found
an our website at www.justenergy.com. Managament estimates the distributions for calendar 2009 will be allocated in a similar
manner to that of 2008,

Adoption of new accounting policies

On April 1, 2008, the Fund adopted three new accounting standards that were issued by the Canadian institute of Chartered
Accountants ("CICA"), Handbook Section 1535, Capital Discicsures; Handbook Section 3862, Financial Instruments - Disclosures;
Handbaok Section 3863, Financial Instruments — Presemtation. Just Energy adopied these standards prospectively as required by
the standards.

Capital Distlosures

Section 1535 requires disclasure of information related to the objectives, policies and processes for managing capital. In addition,
the disclosure includes whether externally imposed capital requirements have been complied with. As this standard only addresses
disdlosure reguirements, there was no impact on the financial position of the Fund.

Financial Instruments - Disclosures and Financial Instruments — Presentation

Section 3862, Financial Instrumenits - Disclosures and Section 3863, Financial Instruments ~ Presentaticn replace Section 3861,
Financial Instruments = Disclosure and Presentation. The new disclosure standards increase the emphasis on the risks associated with
both recognized and unrecognized financial instruments and how those risks are managed. The new presentation standards carry
forward the former presentation requirements, As these standards anly address presentation and distlosure requirements, thera was
no impact on the financial position of the Fund.

Cradit Risk and the Fair Value of Financial Assets and Financial Liabilities

On January 20, 2008, the Emerging lssues Committee of the TICA approved an abstract (EIC 173, Credit Risk and the Fair Value of
Financial Assets and Financial Liabilities), which clarifies that own credit risk and the credit risk of the counterparty should be taken
into account in determining the fair value of dervative instruments. Just Energy has adopted this standard retrospectively as required
which resulted in a gain of $2,964 being recorded to its accumulated earnings.

Recently issued accounting standards
The following are new standards, not yet in effect, which are reguired to be adopted by the Fund on the effective date.

Goadwill and Intangible Assets — CICA Section 3064

As of Aprit 1, 2009, the Fund will be required to adopt Section 3064, Goodwill and Intangible Assets, which establishes revised
standards for recognitian, measurement, presentation and disclosure of gocdwill and imtzngible assets. The new standard is
effective for fiscal years beginning on or after Qctaber 1, 2008, The Fund has not yet determined the impact of this standard on its
financial statements.

Business Combinations

In October 2008, the CICA issued Handbeok Section 1582, Business Combinations {*CICA 1582*}, cancurrently with CICA
Handbook Section 1601, Consolidated Financial Statements ("CICA 1601"), and CICA Handbook Section 1602, Non-contralling
interast ("CICA 1802"). CICA 1582, which replaces CICA Handbook Section 1581, Business Combinations, establishes standards
for the measurement of & business combination and the recognition and measurement of assets acquired and liabdlities assumed.
CICA 1601, which replaces CICA Handbook Section 1600, carries forward the existing Canadian guidance on aspects of the

a0 JUST ENERGY INCQOME FUND 2009 ANNUAL REPORT


http://www.justenergy.com

MANAGEMENT'S DISCUSSION AND ANALYSIS

preparation of consolidated financial stataments subseguent to acquisition other than non-controliing interests, CICA 1602
establishes quidance for the treatment of non-controlling interests subsequent to acquisition through a business combination, These
new standards are effective for fiscal years beginning on or aftar January 1, 2011, The Fund has not yet determined the impact of
these standards on its consolidated financial statements.

international Financial Reporting Standards

In January 2006, the CICA Accounting Standards Board (“AcSB") adopted a strategic plan for the direction of aocounting standards
in Canada. As part of that plan, the AcSB confirmed in February 2008 that international Finandal Reporting Standards ("IFRS”) will
replace Canadian GAAP in 2011 for profit-griented Canadian publidy accountable enterprises,

Just Energy will transition to IFRS effective April 1, 2011, and intends 1o issue its first interim financial statement under 1FRS for the
three-month period ending June 30, 2011, and a complete set of financial statements under IFRS for the year ending March 31, 2012,

Just Energy has identified differences between Canadian GAAP and IFRS relevant to the Fund and an initial assessment has been
made of the impact of the required changes to accounting systems, business processes, and requirements for personnel training and
development. Based on the initial assessment of the differences applicable to the Fund, a project team was assembled and a
conversion plan was developed in March 2009 to manage the transition to IFRS. As part of the conversion plan, the Fund is in the
process of analyzing the detailed impacts of these identified differences and developing solutions to bridge these differences.

Just Energy is currently on target with its conversion plan.

Pursuant to the requirements of CSA Staff Notice 52-320, the following is the high level summary of the key elements of the IFRS
conversion plan;

The Fund is currently anatyzing various options availzhle under IFRS including options availabie under IFRS 1 (Firs{-time Adoption of
Internaticnal Financial Reperting Standards). Areas that may have a significant impact on the Fund's financial statements as a result
of adopting IFRS are IFRS 1, financial instruments, impairment of assets, intangible assets, business combinations end income taxes.

Information technology and data systems will be assessed, documentation updated and system changes implemented as required,
It is expected that, at a minimum some changes in systems may need to be enhanced. In addition, system options are under
consideration to generate financial information under both Canadian GAAP and IFRS,

As part of the current solution development phase, changes in Internal Control over Financial Reporting ("ICFR™) are being
identified due to changes in the processes and systems. Concurrently with implementation of these changes, the ICFR
documentation of internal controls will be updated as required, as will the test plans related to management’s angoing assessment
of ICFR.

Disclosure Controls and Procedures ("DC&P™), including investor relations and external communications plans, will be assessed and
documentation of DC&P will be updated as required, as will test plans related to management's ongeing assessment of DC&P
twhich includes investor relations and external communication processes).

Just Energy recognizes that training at all levels is essential to a successful conversion and integration. To date, finance staff, other
relevant employees, including certain members of senior mangzgement, have attended initial IFRS training sessions. Additional
training and communication programs will be developed for dalivery to the Audit Committee, Board of Directors, senior
management and other stakeholders, as required. Finance stafi and other relevant emgplayees will continue to reteive ongoing
training, as needed, thraughout the canversion process.

White a detailed analysis of the impact of conversion on business activitles is progressing, based on the diagnastic raview,
management does not anticipate any significant changes to the business activities. As part of its review, the Fund will assess the
impact of adopting IFRS on various items such as debt covenants and capital reguirements.

The above disdlosure related to IFRS is based on management's current interpretation of requirements and may change as new
informaticn hecomes avaifable.
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Risk factors
Described below are the principal risks and uncertainties that Just Energy can foresee. It is not an exhaustive list, some future risks
may be as yet unknown and other risks, currently regarded as immaterial, could turn out to be material.

Credit, commuodity and othey market-related risks

Availability of supply and dependence on Shelf Energy

The risk of supply default is mitigated through credit and supply diversity arrangements. Just Energy's business model is based on
contracting for supply to lock in margin. While Just Energy has the ability to select alternative commaodity suppliers, approximately -
499% of its gas and 54% of its electricity supply contracts are cumently with the Shell Entities. There is a risk that counterparties
could not deliver due to business failure, supply shortage or be otherwise unable to perfarm their obligations under their agreerents
with Just Energy, or that Just Energy could not igzntify alternatives ta Shell Entities. Just Energy continues to investigate opportunities
1o identify or secure additional gas suppliers and electricity suppliers. In addition to the Shell Entities, Just Energy has contracts with
other commodity suppliers including the BP Entities, Bruce Power, Constellation and EPCOR. Other suppliers represent less than

1% and 2% of our gas and electricity supply, respectively,

Votatility of commodity prices ~ Enforcament

A key risk to Just Energy’s business model is a sudden and significant drop in the market price of gas or electricity resulting in some
customers renguncing their contracts, Just Energy may encounter difficulty or political resistance for enforcement of liquidated
damages and/or enactment of farce majeure provisions in such a situation and be exposed 10 spot prices with a material adverse
impact to cash flow. Continual monitering of margin and exposure allows management of Just Energy time to adjust strategies,
pricing and communications to mitigate this risk.

Avaiiability of cedit

Just Energy operates in the lllinais, Texas, Indiana and Alberta markets, which provide for payment by LDCs only when the customer
has paid for the consumed commadity {rather than when the commodity is delivered). Alsg, in the Ilingis and tndiana markets,

Just Energy must inject gas inventary in1o storage in advance of payment. These factors, along with the seasonality of customer
consumption, create working capital requiraments necessitating the use of Just Energy’s available credit. In addition, some of

Just Energy’s subsidiaries and affiliates are required to provide tredit assurance, by means of providing guarantees or pasting <oftateral,
in connection with commaodity supply contracts, license obligations and obligations owed to certain LDCs. Cash flow and distributions
cauld be impacted by the ability of Just Energy to fund such requirements or to provide other satisfactory credit assurance for such
abligations. To mitigate credit availability risk and its patential impact to cash flows, Just Energy has security arrangements in place
pursuant to which cammadity suppliers and the lenders under the credit facility hald security gver substantially all of the assets of

Just Energy {other than AESLP and Newten), AESLP in turn has similar arrangements in place solely with EPCOR. Other commadity
suppliers' security requirements are met through cash margining, guarantees and letters of credit. The most significant assets of Just
Energy cansist of its contracts with cystomers, which may not be suitable as security for sorme creditors and commaodity suppliers. To
date, the credit facility and related security agreements have met the collateral pasting and operational requirements of the business.
just Energy continues to monitor its credit and security requirements. Just Energy’s business may be adversely affected if it is unable to
meet cash obligatians for operational requirements or its collateral posting requirements.

Markel 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
commadity. Although Just Energy manages its estimated customer requirements net of contracted commadity to zerp, it is exposed
to market risks associated with commadity prices and market volatility where estimated customer requirements do not match actual
customer requirements or where it has not been able to exactly purchase the estimated customer requirements. Just Energy is also
exposed to interest rates assaciated with its ¢redit facility and foreign currency exchange rates associated with the repatriation of
U.5. denominated funds for Canadian denominated distributions, just Energy’s exposure to market risk is affected by a number of
tactors, including accuracy of estimation of customer commodity reguirements, commaodity prices, volatility and liguidity of markets,
and the absclute and relative levels of interest rates and foreign currency exchange rates. Just Energy enters into derivative
instruments in order ta rmanage exposures to changes in commodity prices and foreign currency rates; current exposure to interast
rates does not ecanomically warrant the use of derivative instruments. The derivative instruments that are used are designed ta fix
the price of supply for estimated customer commaodity demand in Canadian dollars and thereby fix margins such that Unitholder
distributions can be appropriately established. Darivative instruments are generally transacted over the counter. The inability or
failure of Just Energy to manage and monitor the above market risks could have a material adverse effect on the operations and
cash flow of Just Energy.
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Market risk governance

Just Energy has adopted a corporate-wide Risk Management Policy governing its market risk management and any derivative
trading activities. An Internal Risk Committee, consisting of senior officers of Just Energy manitors company-wide energy risk
management activities as well as foreign exchange and interest rate activities. There is also a Risk Committee of the Board that
oversees management. The Risk Office and the internal Risk Committee maonitor the results and ensure compliance with the Risk
Management Policy. The Risk Office is responsible for ensuring that Just Energy manzages the market, credit and operational risks
within limitations imposed by the Board of Directers in accordance with its Risk Management Policy. Market risks are monitored by
the Risk Office and internal Risk Commitiee utilizing industry-accepted mark to market tachhigues and analytical methadolagies in
addition to comparny specific measures, The Risk GHice operates and reports independently of the traders. The failure or inability of
Just Energy to comply with and monitor its Risk Management Policy could have an adverse effect on the ogerations and cash flow
of Just Energy.

Energy rading inherent risks

Energy trading subjects Just Energy to some inherent risks associated with fulure contractual commitments, induding market and
aperational risks, counlerparty oredit risk, product location differences, market liquidity and volatility. There s continuous manhtaring
and reporting of the valuation of identified risks to the internal Risk Committas, Executive Committee and the Risk Committee of
the Board of Directors. The failure or inability of Just Energy to mcenitor and address the energy trading inherent risks could have a
material adverse effect on its operations and cash flow,

Lustomer credit risk

In Alberta, Texas and lllingis, credit review processes have been implemented to manage customer default a5 Just Energy has credit
tisk in these markets. The processes are also applied to cammercial customers in other jurisdictions, In addition, there is a credit
palicy that has been established to govern these pracesses. If a significant number of residential customers or a coliection of larger
commerdial customers for which Just Energy has the credit risk were to default on their payments, it could have a material adverse
effect on the operations and cash flow of Just Energy. Management factors default from credit risk in its margin expectations for al
customers in llingis, Texas and Alberta and commercial customers where Just Energy has the credit risk.

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

Courtarmarty erecit risk

Caunterparty credit risk represents the loss that just Energy would incur if a counterparty fails to perform under its contractual
obligations, This risk would manifest itself in Just Energy replacing contracted supply at prevailing market rates thus impacting the
related customer margin or replacing contracted foreign exchange at prevailing market rates impacting the related Canadian dollar
denominated distributions. Counterparty limits are established within the Risk Management Policy. Any exception to these limits
requires approval from the Board of Directars of OESC. The Risk Gffice and internal Risk Committee monitor current and potential
credit exposure to individual counterparties and also monitor overall aggregate counterparty exposure, The failure of a counterparty
to meet its contractual obligations couid have a matenial adverse effact on the operations and cash flow of Just Energy.

Electricity supply - Balancing risk

It is Just Energy's policy to procure the estimated electricity requirernents of its customers with offsetting electriclty swaps in advance
of obtaining customers. Depending on severat factors, including weather, just Energy’s customers may use more or less electricity
than the volume purchased by Just Energy for delivery to them, Just Energy is able to invoice some of its existing electricity
custamers for balancing charges or credits when the amount of energy used is greater than or less than the amaunt of energy that
lust Energy has estimated., For certain Texas and commercial customers, Just Engrgy bears the risk of fluctuation in customer
consumption. Just Energy monitors consumption and has a balancing and pricing strategy 1o accommaodate the estimated
associated costs, In certain circumstances, there can be balancing issues for which Just Energy is responsible when customer
aggregation forecasts are not realized.

Natural gas supply - Balancing risk

It is Just Energy’s palicy to procure the estimated gas reguirements of its customers with offsetting gas physical forwards in advance
of obtaining customers. Depending on several factors, including weather, Just Energy’s customers may use more or less gas than the
volume purchased by Just Energy for delivery to them. Just Erergy does not invoice its hatural gas customers for balancing and,
accordingly, bears the risk of fluctuation in customer consumgption. Just Energy manitors gas consumplion and has an opliens
strategy that covers forecast differences in customer consumption due 1o weather variations as well as forecast LDC balancing
requirements. The cost of this strategy is incorporated in the price to the customer. To the extert that farecast balanding
requirements are cutside the optians purchased, Just Energy will bear financing responsibility, be exposed to market risk and,
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furthenmere, may alst be exposed 1o penalties by the LDCs, The inability or failure of Just Energy to manage and monitor these
balancing risks could have a material adverse effect on its operations and cash flow. n addition, for certain commercial customers,
Just Energy bears the risk of fluctuation in customer consumgption, just Enetgy monitors consumption and has a balancing anc
pricing strategy to accommodate for the estimated associated costs.

Oparaticnal risks

information techntdogy systems

Just Energy operates in a high-volume business with an extansive array of data interchanges and market requirements, Just Energy is
dependent on its management information systems to track, monitor and comect or atherwise verify a high volume of data to
ensure the reported finandial results are accurate. Management also relies on its management information systems to provide its
independent coniractors with compensation information and to electranically record each customer telephone interaction,

Just Energy’s information systems also help management forecast new customer enrolments and their energy requirements, which
help ensure that the Furd s able to supply its new customers’ estimated average energy requirements without exposing the Fund to
the spot market beyond the risk tolerances establisned by the Risk Management Policy. The failure of Just Energy to install and
maintain these systerms could have a material adverse effect on the operations and cash flow of Just Energy.

Bollange on third party service providers

In alk jurisdictions in which Just Energy operatas, the LDCs currently perform billing and collection services except a5 follows: in the
Province of Alverta and State of Texas, where Just Energy is required to invoice and receive payments directly from its customers; in
iinois, where Just Energy is responsible for collection of defaulted amounts; in British Columbia, where just Energy is required to
invaice and receive payments from certain commercial customers and in Ontario, whera Just Energy would be responsible for
callection of defaulted amounts in respect of certain large volume users in ane wility territory. To date, no defaults have been
experienced in this last category. In 2005, Just Energy entered into a five-year agreernent with EPCOR for the pravision of bilting and
coltection services for all of Just Eneray's customers in Alberta which was amended and extended in December 2008. Pursuant to
the amended agreement, EPCOR will contiriue to provide billing and collzction services for AESLP until Novernber 30, 2011, with
respect to AESLP's existing customers. In the late summer of 2009, Just Energy intends to begin billing and collection services directly
for all new custerners sighed and renewed custamers. If the LDCs cease to perform these services, Just Energy would have to seek 2
third party billing provider or develop internal systems to perform these functions. There is no assurance that the LDCs will continue
1o provide these services in the future.

Qutseirging and offshoring arrangements
Just Energy has outsource arrangements, predominantly to support the call centre's requirements for business continuity plans and
independence for regulatory purposes. Cantract data inpul is also outsourced. Some of the outsourdng contracts are offshore. As
with any contractual relationship, there are inherent risks to he mitigated and these are actively managed, predominantly through
quality control measures and regular reporting,

Campetition

A number of companies (Direct Energy, Superior Energy and MX Enargy) and incumbent utility subsidiaries compete with Just Energy
in the residential, commerciat and small iIndustrial market. It is possible that new entrants may enter the market as marketers and
compete directly for the custamer base that Just Energy targets, slowing or reducing its market share, If the LDC3 are permitted by
changes in the current regulatory framework to sell natural gas at prices other than cost, their existing customer bases coutd provide
them with 8 significant competitive advantage. This may limit the number of customers available for marketers induding Just Energy.

Dependence on independent sales contractors

Just Energy must retain qualified independent sales contractors despite competition amang Just Energy’s competitors. |f Just Energy
is unable te attract a sufficient number of independent sales contractars, Just Energy's customer additions and renewals may
decrease and the Fund may not be able to execute its business strategy. The continued growth of Just Energy is reliant on
distributign channels, including the services of fts indepandent sales contractars, There can be no assurance that competitive
conditians will allow these independent sales contractors, who are not employees of Just Energy or its affiliates, 1o achieve these
customer additions. Lack of success in these marketing programs would limit future growth of the cash flow of Just Energy.

lust Energy has cansistently taken the position that its independent sales contracters act independently pursuant to their coniracts
for service, which provide that Just Energy does nat control how, where or when they provide their services, On occasion, an
independent contractor may make a diaim that they are entitled ta a benefit pursuant te legislation even though they have entered
into a contract with lust Energy that provides that they are not entitled to banefits normally available to employess, and lust Energy
must respond to these daims. Just Energy's position has been confirmed by regulatory bodies in many instances, but Just Energy is
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eurrently appesling the findings of twa regulatory bedies (one in Canada and one in the U.5.), Should Just Energy be unsuccessful in
its appeals, Just Energy would be reguired to remit unpaid tax amounts plus interest and might be assessed a penaity. It could also
mean that lust Energy would have to reassess its position in respect of other requlatory matters affecting its independent sales
caontractors such as income tax treatment. Such a dedision could have a material adverse effect on the operations and cash flow of
Just Energy.

Electricity contract renewals and attrition rates

As at March 31, 2009, Just Energy held long-term electricity contracts reflecting appreximately 812,000 long-term electricity RCEs,
of which 8% renew in 2010, 18% renew in 2011, 19% in 2012, 25% in 2013, and 30% beyond 2013. Although Just Energy has
experienced electricity contract attrition rates of approximately 13% per year, there can be no assurance that this rate of annual
attrition will not increase in the future or that Just Energy will be able to renew its existing electricity contracts at the expiry of their
terms. Changes in customer behaviour, government regulation of increased competition may affect (potentially acversely) attrition
and renewal rates in the future, and these dhanges could adversely impact the future cash flow of Just Energy. See discussion under
"Failed to renew" on page 32. Just Energy’s experience is that approximately 67% of its electricity customers have renewed at the
expiry of the term of their contract.

s contract renewals and attrition rates

As at March 31, 2009, Just Energy had long-term gas contracts reflecting approximately 978,000 long-term gas RCEs, of which
21% renew in 2014, 22% renew in 2011, 18% in 2012, 19% in 2013, and 20% renew heyond 2013. The axperience of Just Energy
is that approximatety 73% of gas customers renew at the expiry of the term of their contract. Altheugh lust Energy has experienced
gas contract attrition rates of approximately 15% per vear, there can be no assurance that this rate of annual attrition will not
increase in the future or that Just Energy will be able to renew its existing gas contracts at the expiration of their terms. Changes in
customer behaviowy, gavernment regulation or increased competition may affect (potentially adversely} attrition and renewal rates
in the future and these changes could adversely impact the future cash flow of Just Energy. See discussion under “Failed to renew”
on page 32,

Cash distribution are not guaranteed and will fluctuate with the performance of Just Energy

Although Just Enerdy intends to distribute the interest and other income it earns less expenses and amounts, if any, paid by
Just Energy in connection with the redemption of units, there can be o assurance regarding the amounts of income 1o be
generated by the Fund’s affiliates and paid, directly or indirectly, to the Fund. The ability to distribute and the actuai amount
distributed in respect af the units will depend upon numerous facioss, induding prafitability; fuctuations inworking capital; debt
service requirements {induding compliance with credit facility obligations); the sustainability of margins; the ability of Just Enengy
1o procure, at favourable prices, its estimated commitment to supply natural gas and electricity to its customers; the ability of
Just Energy to secure additionzl gas and electricity contracts and other factors beyond the control of Just Energy, Managemant
of Just Energy cannot make any assurances that the Fund's affiliates will be able to pass any additional costs arising from legislative
changes (cr any amendments) on to custamers. Cash distributions are not guaranteed and will fluctuate with the performance of
the Fund’ affifiates and other factors.

Earnings volatiity

Just Energy’s business is seasonal in nature. in addition to regular seasonal fluctuations in its earnings, there is significam volatility in
its earnings assotiated with the requirement to mark its commoxity contracts to market. The earnings valatility assodated with
seasonality and mark to market accounting may be misconstrued as instability, thereby impacting access to capital. Management
ensures there is adequate disclosure for both the mark to market and seasonality to mitigate this risk.

wModef risk

The approach to calculation of market value and customer forecasts requires data-intensive modelling used in conjunction with
certain assumptions when independently verifiable information is not available. Although Just Energy uses industry standard
approaches and validates its internally developed models, results could change significantly should underlying assumptions prove
incorrect or an embedded maodelling error go undetected in the vettling process.

Commaodity aftematives

To the extent that natural gas and electricity enjoy a price advantage over other forms of energy, such price advantage may be
transitory and consumers may switch to the use of another form of energy. The inherent volatifity of natural gas and efectricity prices
could result in these other sources of energy providing more significant competition to Just Energy.
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Capiial asset and replacement risk

The Fund does not invest in a significant capital asset program and the vast majority of capital asset expenditures are with respect to
infarmation technology induding telephony. The capital asset expenditure cash flow in fiscat 2009 represents 4% of operating cash
flow and has been funded through operations. Replacement of capital assets is not considered significant.

Matorial debt arrangements

The Fund’s credit facllity is in the amount of $170.0 millign. There are various covenanis pursuant to the aedit facility that govern
most of the Fund's subsidiaries and affiliates. In addition, the Fund is required to submit monthly reporting covering, among other
things, mark to market exposure, borrowing base certificate and 2 supply/demand prajection. To date, the Fund has met the
requirements of the credit facility, Should the credit facility be unavailakle, there would be a sigrificant matenal acverse effect as the
likedy resutt would be either a replacement facility with increased costs ar an inability to operate.

Sisrugstions 10 nfrastruciure

Custamers are reliant upon the LDCs to deliver their contracted commadity. LDCs are reliant upon the continuing availability of the
distribution infrastructure. Any disruptions in this infrastructure would result in counterpartdes and thereafter Just Energy enacting
the force majeure clauses of their contracts. Under such severe circumstances there would be no revenue or associated cost of sales
to report for the affected areas.

Expansion strateqy and futurs acguisitions

The Fund plans to grow its business by expansion into additional deregulated markets through organic growth and acquisitions.
The expansion into additional markets is subject to 2 number of risks, any of which could pravent the Fund from realizing its
business strategy.

Acquisitions involve numergus risks, any one of which could harm the Fund's business, including difficulties in integrating the
operations, technotogies, products, existing contracts, accounting processes and personnel of the target and realizing the
anticipated synergies of the combined businesses; difficulties in supporting and transitioning custorners, if any, or assets of the
target company may exceed the value the Fund realizes, or the value it could have realized if it had allocated the purchase price or
other resources to anather oppartunity; risks of entering new markets or areas in which lust Energy has limited or no experience or
are outside its core competencies; potential (uss of key employees, customers and strategic alliances from either-Just Energy’s cument
business or the business of the 1arget; assumption of unanticipated problems or latent liabilities, such 25 problems with the quality
of the products of the target; and inability 1o generate sufficient revenue to offset acquisition costs,

Future acquisitions or expansion could result in the incurrence of additional debt and related interest expense, as well as unforeseen
liabifities, all of which could have a material adverse effect on the Fund’s business, results of operations and finandial condition. The
failure to successfully evaluate and execute acquisitions or otherwise adequately address the risks associated with acquisitions could
have a material adverse effect on lust Energy’s business, results of operations and financial condition. Just Energy may require
additional financing should an appropriate acquisition e identified and it may not have access to the funding required for the
expansion of its business or such funding may not be available to Just Energy on acceptable terms. There is no assurance that
Just Energy will determine to pursue any acquisition or that such an epportunity, if pursued, will be successful,

Legal, requlatory and securities risks
Cenistativg and regulatery envitonment

lust Energy operates in the highly regulated natural gas and electricity retail sales industry in the provinces of Ontario, Manitoba,
Quebex, British Columbia and Alberta and in the states of Hlinais, Indiana, New Yark and Texas. it must comply with the legidation
and regulations in these jurisdictions in order to maintain its licensed status and to continue its operations. There is potential for
change 1o this legislation and these regulatory measures that may, Tavourably or unfavourably, impact Just Energy’s business mode!,
As part of deing business as a door-to-door marketing company, Just Energy receives complaints from consumers which may invalve
sanctions fram regulatory and legal authorities including those which issue marketing licences. Similarly, changes to consumer
protection legislation in those provinces and states where Just £nergy markets to non-commercial customers may, favourably or
unfavourably, impact Just Energy's business model. Just Energy has a dedicated team of in-house regulatory advisors 1o ensure
adequate knowledge of the legislation and regutations in order thal operations may be advised of regulations pursuant to which
procedures are required to be implemented and monitored to maintain license status. When new markets are entered, the team
assesses the market and determines if additional expertise (internal or external) is required. There is also a team that monitors and
addresses complaints with a view to mitigating underlying causes of complaints.
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In addition to the complaints and ¢lass actions referenced herein and litigation in the ordinary course of business, just Energy may in
the future be subject to class actians, other litigation and other actions arising in relation to its consumer contracts and marketing
practices. See the “Legal proceedings” section on paga 48 of this report. This litigation is, and any such additional litigaticn could
be, time consuming and expensive and could distract our executive team from the conduct of Just Energy’s daily business. The
adverse resolution of any spedific lawsuit could have a material adverse effect on our ability to favourably resolve other lawsuits and
on the Fund's financial condition and liquidity.

Investment eligibility

lust Energy will endeavour to ensure that the units continue to be qualified investments for registered retirement savings plans,
deferred profit sharing plans, registered retirement incame funds and registered education savings plans. The Tax Act imposes
penalties for the acquisition or holding of non-qualified ar ineligible investments and there is no assurance that the conditions
prescrined for such qualified or eligible investmeants will be adhered to at any particular time,

Naturg of unlis

Securities such as the units are hybrids in that they share certain attributes commaon to both equity securities and debt instruments.
The units do not represent a direct investment in the natural gas or electricity whalesale business and should not be viewed by
investors as shares or securities in any of the Fund's affiliates, As holders of units, subject to the Trust Benefidaries’ Liab#ity Act,
2004, Unitholders do not have the statutory rights normally asscciated with awnership of shares of a company induding, for
example, the right to bring "oppressive™ or "derivative” actions. The units represent a fractional interest in the Fund. The Fund's
primary assets are its diract and indirect interests in the secyrities of its affiliates. The price per unit is, among other things, a
function of anticipated distributable income.

Redemption nght

It is anticipated that the redemption right will not be the primary mechanism for Unitholders to liquidate their investments. QESC
Notes, Notes of OESC Exchangeco Il Inc, {"Exchangeco i*), a wholly owned subsidiary of the Fund, and the Fungl Notes {of which
none are outstanding), which may be distributed in specie to Unitholders in connection with a redemption, will not be listed on any
stock exchange and no established market is expected to develop for such QESC Notes, Exchangeco H Notes and the Fund Motes.
Cash redemptions are subject to limitations.

Unithelder limited fability

The Dedaration of Trust provides that no Unitholder will be subject to any liability in connection with the Fund or its assets or
obligations, and in the event that a court determines that Unitholders are subject to any such liabilities, the liabilities will be
enforceable only against, and will be satisfied cnly out of, the Unitholders’ shares of the Fund’s assets.

The Declaration of Trust further provides that the trustee and the Fund shall make all reasonable efforts to include as a specific term of
any obligations or liabilities being incurred by the Fund or the trustee on behalf of the Fund a contractual provision to the effect that
neither the Unitholders nor the trustee have any personal liability or obligations in respect thereof, The Administration Agreement
contains such provisions. Personal liability may also arise in respect of claims against the Fund that do not arise under contracts,
including claims in tort, claims for taxes and possibly certain ether statutory iabilities. As the Fund's activities are generally limited to
investing in securities issued by its affiliates, the possibility of any personal liability of this nature arising is considerad remote.

On December 16, 2004, the Gavernment of Ontario passed the Trust Beneficiaries” Liahility Act, 2004, which limits the Kability of
holders of trust units, in a manner similar to that afforded to holders of shares of QOntario incorporated limited liability carporations.
The legislation provides that the beneficiaries of a trust are not as beneficiaries, liable for any act, default, obligation or liabifity of
the trust or any of its trustees that arises after the act became law if, when the act or default occurs or the obligation or liability
arises: (a) the trust is a reporting issuer under the Securities Act (Ontario) and {b) the trust is governed by the laws of Ontario. The
Fund is a reporting issuer under the Securities Act (Ontario) and is governed by the laws of Ontario. However, the courts have not
yet had an opportunity to cansider this legislation.

The operations of the Fund will be conducted, upon the advice of counsel, in such a way and in such jurisdictions as o avoid as far
as possible any material risk of liability on the Unitholders for claims against the Fund,
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Dugtribution of comman shares and notes on fermination of the Furd

Upan termination of the Fund, the trustee may distribute the common shares, Exchangeco common shares, OESC Notes,
Exchangeco Il Notes and the Fund Notes directly to the Unitholders, subject to obtaining all required reguilatory approvals. There is
currently no market for the common shares, Exchangaca common shares, Exchangeco |l Motes, OESC Notes, or the Fund Notes. In
addition, the commen shares, Exchangeco comman shares, Exchangeca I Notes, OESC Notes and the Fund Notes are not freely
iradable and are not currently listed on any stock exchange.

The Fund may issue additienal units diluting existing Unithalders’ interests

The Declaration of Trust authorizes the QEST as administrator to cause the Fund to issue an unfimited number of units for such
consigeratich and on such terms and conditions as shall be established by the Administratar without the approval of any
Unitholders. Additional units have been and will be issyed by the Fund on the exercise of the Exchangeco || Exchange Rights relating
to the Class A preference shares.

Restrictions on potential growth

The payout by the Fund’s affiliates of the vast majority of all of their operating cash flow will make additional capital and operating
expenditures dependent on increased cash flow or additional financing in the future, Lack of such funds could limit the future
growth of Just Energy and its cash flow.

Changes in secunties legislation

There can be no assurance that the treatment of mutual fund trusts will not be changed in a manner which adversely affects
Unitholders. if the Fund ceases tc qualify as a “mutual fund trust” under the Tax Adl, the units will cease to be qualified investments
for registered ratirement savings plans, deferred profit sharing plans, registered retirement income funds and registered education
savings plans.

Legal preceedings

On March 3, 2008, the Citizen's Utility Board {(*CUB™), AARP and Citizen Actionflllinois filed & complaint before the (llinois
Commerce Commission alleging claims very similar to those in the llinois AG Complaint. Just Energy has commenced discussion
with CUB to address and defend the allegations and intends to seek a constructive resolution to the matter.

Cn March 20, 2008, an Indiana resident filed a proposed consumer class action against JE linois in Hlincis also based on allegations
simitar ta those made by the Hllinais Attorney General. The court dismissed the action and ordered the plaintiff 1o refile with proper
jurisdiction cited {citizenship and quantum). The acticn has been restricted to Indiana plaintiffs on a flimited basis, The plaintiff wilt
now have to seek certification,

On April 4, 2008, NYESC was served with a complaint initiated by a commercial customer in New York that proposes a class action
against NYESC, the Fund and the LBC {Consclidated Edison} an behalf of residents of Naw York City. On December 16, 2008, the
court dismissed the complaint against the Fund and the complaint against NYESC was referred 1o arbitration. The plaintiffs
representative filed an appeal but has yet, under state court rules, perfected it, which it has unti! July 15, 2009, to do so.

Just Energy will resalve or vigorously contest the claims in these matters. Management believes that the pending legal actions
agazinst JE lllinois, NYESC or the Fund are not expected to have a materizl impact on the financial condition and liquidity of the Fund
at this time.

Controls and procedures

Just Energy maintains appropriate information systerns, procedures and controls to ensure that information disclosed externally is
complete, reliable and timely. Just Energy’s Chief Executive Officer and Chief Financial Officer evaluated, or caused an evaluation
under their direct suparvision of, the design and operating effactiveness of the Fund's disclosure controls and procedures (as defined
in National instrument 52-109, Certification of Disclosure in Issuers Annual and Interim Filings) as at March 31, 2009, and have
concluded that such disclosure controls and procedures were apprapriately designed and were operating effectively,

lust Energy has also established adequate internal controls over financial reporting to provide reasonakile assurance regarding the
reliability of the Fund’s finandial reporting and the preparation of the finandal statements for external purposes in accordance with
GAAP: lust Energy’s Chief Executive Officer and Chief Financial Officer assessed, or caused an assessmeni under their direct
supenvision of, the design and operating effectiveness of the Fund's internal controls aver financial reporting (35 defined in National
Instrument 52-109, Certificaticn of Disclosure in Issuer’s Annual and Interim Filings) as at March 31, 2009, using the Commitiee of
Sponsoring Organizatians Internal Control - Integrated Framework. Based on that assessment, it was determined that Just Energy’s
internal controls aver financial reporting were appropriately designed and were operating effectively.
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Just Energy did not make any changes to the design of its internal controls over financial reporting during the year ended
March 31, 2009, that would have materially affected or would reasonably likely to materially affect the Fund’s internal controls
over financial reparting.

It should be nated that a control system, no matter how well canceived and operated, can provide only reasanable, not absolute,
assurance that the objectives of the control system are met. Because of the inherent fimitations in all contro! systéms, no evaluation
of cantrals can provide absolute assurance that all contrel issues, including instances of fraud, If any, have been detected. These
inherent limitations include, amaong other items, (i} that management’s assumptions and judgments could ultimately prove 10 be
incorrect under varying conditions and drcumstances; (ii) the impact of any undetected ervors, and i) controls may be drcuntvented
by the unauthorized acts of individuals, by collusion of two or mare people, or by management override.

The design of any system of controls is alsg based in part upon certain assumptions about the likelihood of future events, and there
can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.

Corporate governance

Just Erergy is committed to transparency in our operations and our approach to governance meets all recommended standards,
Full disclosure of gur compliance with existing corperate governance rules is available on our wehsite at www.Justenergy. com and
will be included in the Fund's May 15, 2008 management information circular. Just Energy actively monitors the corporate
governance and disclosure environment to ensure timely compliance with current and future requirements,

Outlook

Qn April 22, 2009 Just Energy annaunced that it entered into a definitive agreement to acquire by way of plan of amangemenm

(the "Arrangement”) all of the outstanding comman shares of the tUniversal Energy Group Ltd. (“UEG"), a T5X listed marketer of
dereguiated natural gas and electricity. The Arrangement will provide for a share exchange through which each outstanding share of
UEG will be exchanged for 0.58 of a share (the “Exchangeable Shares”) of a subsidiary of the Fund. Each Exchangeable Share will
be exchangeable into one Just Energy trust unit et any time at the option of the holder for no additional consideration. The
transaction is expected to dose in early July and is subject to certain conditions including approval of UEG sharehalders, compliance
with the Competition Act, approval of Just Energy's lenders and satisfaction of ather customary approvais, The transaction would
require the issuance of approximately 21,1 million Exchangeable Shares increasing tha diluted units of the Fund to 132.6 million,

The Fund has entered into support agreements {the "Support Agreements”) with holders of 51% of the outstanding shares of UEG.
These Support Agreements require these holders to, ameng other things, () vote or cause to be voted, the holder’s UEG securitiss in
faveur of the proposed Arrangement at the UEG meeting; (i) not to exercise any dissent rights or other rights availzble to delay,
upset or challenge the Arrangement; Gii) not to selt or otherwise dispose of the holder’s UEG securities; (v) nat to solicit or otherwise
knawingly encourage any cther acquisition proposal of UEG; {¥) to refrain from taking or causing to be taken any actions that would
reduce the likelihood of the Arrangement being successfully completed; and, with respect to certain holders, {vi) to enter into an
escraw agreement at closing under which 60% of the holder's Exchangeable Shares shall ba escrowed as of dosing and released 8
to 50% on the first anniversary of tha closing date and as to 50% on the second anniversary of the closing date,

Management believes that the acguisition of UEG will be immediately accretive to both gross margin and distributable cash per unit
despite the transition costs of merging the operations. The full benefit of the acquisition will not be seen until fiscal 2011 when the
savings from elimination of administrative overlap will be fully realized.

The UEG acquisition brings a total of 14 .S, state marketing licenses which wilt provide an option for accelerated entry into
attractive American markets. UEG currently supplies aver 580,000 RCEs in Ontario, British Calumbia, Michigan, California, Ohia,
Pennsylvania, Maryland and New Jersey.

UEG operates a very successful home services business renting and selling water heaters and related products. This business will be
merged with the Newten water heater business and management believes the growth of this business will accelerate significantly.
UEG also owns g 66.7% interest in Terra Grain Fuels, a 150-million-litre-capacity ethanol plant located in Belle Plaine, Saskatchewan.
The plant is currently making repairs ta its facllity to move to full capacity production. Management does not currently expect that
ethanol will form: 2 long-term segment of Just Energy’s business.

On February 7, 2008, the Attorney General for lllingis filed a complaint against JE flinois (the *Winois AG Complaint*). The Winois
AG Complaint alleged that independent sales agents ysed deczptive practices in their sale of Just Energy contracts to incis
custorners. On May 12, 2008, a settlement of the action was reached subject to court approval. Under this settlement, JE finois will
comply with several consumer safeguards, many of which JE lllingis has practiced for more than a year, In addition, $1.0 million will
be paid o a limited number of cusiomers in settlement of claims.
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The finanial positions of the Fund’s commodity suppliers remain sound based an analysis by management as are thase of the banks
participating in the credit facility. Management does nat believe that weakness in the global credit markets will have any near-term
impact on either existing businass or the Fund's ability to grow it the future,

Management's best estimation is that Just Energy will again grow its key aperating measures during fiscal 2010, Gross margin and
distributable cash after gross margin replacement per unit are expected to grow by approximately 5-10%, inchuding the acquisition
from UEG. Distributable cash after marketing expenses is expected to grow at a slightly lower rate due to increased marketing
expenses asscciated with the forecasted volume additions and GEQ product growth. Total RCEs are expected to grow after all
attrition and failure to rencw. However, management is not in a position to provide guidance on the fevel of custemer growth
pending acquisition of the UEG sales force and its integration into Just Energy. Investors wili be updated ir: future quarters on the
customer growth expectations.

The ecanomies of hust Energy’s markets are currently in the midst of a significant recession. These very weak North Amarican
economic conditions and the turmoil in the credit and financial markets have had a limited effect on Just Energy. in general, utility
bills are among the last to go unpaid in times of financial kardship. Impact on the Fund to date has been limited 1o higher than
expected attrition in the United States due to record foreclosures and utifity shutoffs. Bad debt losses increased in the third and
fourth quarter but remain comfortably in the mid range of the Fund's 2-3% long-term target range, There can be no assurance that
bad debt losses will not increase further during an extended recessian, The Fund does not bear bad debt risk in Ontario, Quebec,
Manitcba, British Calumbia (eicluding large volume customers), New York and Indiana. These markets contain approximately 74%
of Just Energy'’s customers.

In the past, times of financial stress have increased the importance of accurate budgeting for hameawners and small businesses.
This has, to date, been positive for Just Energy and its insurance-type contracts, and strong marketing results for the past three
quarters bear this out. Finally, tight credit and a weak econamy should increase the number of competitors that fail or are forced 1o
sell out, This will be favourable for a well-capitalized company like lust Energy.

The Fund intends o cantinue its geographic expansion inte new markets in the United States both through organic growth and
focused acquisitions, The Fund is actively reviewing a number of further possible acquisitions, Just Energy continues to actively
monitar the progress of the deregulated markets in various jurisdictions.

Changes made to the Income Tax Act require certain income trusts, including Just Energy, to pay taxes after 2010, similar to those
paid by taxable Canadian corporations. The payment of such taxes will, in the future, reduce the cash flow of the Fund, therehy
reducing the amaount available for distriputions to unithelders. Just Energy is actively anzlyzing potentiat restructuring options in
preparation for conversion from a trust 1o a carporation on or before 2011,
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MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL REPORTING

The acrempanying consclidated finandal staternents of Just Energy lncome Fund and all the information in this annual report are
the responsibility of management and have been approved by the Board of Directors,

The consolidated financial statements have been prepared by management in accordance with Canadian Generally Accepted
Accounting Principles. The cansolidated finandial statements include some amounts that are based pn estimates and judgments.
Management has determined such amounts on a reasenable basis in order 1o ensure that the consolidated finandal statements are
presented fairly, in all material respects. Financial information presented elsewhere in this annual report has been prepared on 2
consistent hasis with that in the consolidated financial statements.

Just Energy Income Fund maintains systems of internal accounting and administrative controls. These systems are designated to
provide reasonable assurance that the financial information is relevant, reliable and accurate and that the Fund' assets are properly
accounted for and adequately safeguarded.

The Baard of Directors is respensible for ensuring that management fulfils its responsibilities for financial reporting and is ultimataly
responsible for reviewing and approving the consolidated financial statements. The Board carries aut this respansibility principally
through its Audit Committee.

The Audit Committee is appointed by the Board of Directors and is comprised entirely of non-management direciors. The Audit
Committee meets periodically with management and the external auditors, 10 discuss auditing, internal controls, accounting policy
and finandial reporting matters. The commitier reviews the consolidated financial statements with both managermenl and the
external auditors and reports its findings 1o the Board of Directors befare such statzments are approved by the Board.

The consolidated financial statements have been audited by KPMG LLB the external auditors, in accordance with Canadian generally
accepted auditing standards on behalf of the Unitholders. The axternat auditors have full and free access to the Audit Committae,
with and without the presence of management, to discuss their audit and their findings as to the integrity of tha financial reporting
and the effectiveness of the system of internal controls.

On behalf of Just Energy Income Fund by Ontario Energy Savings Corp., as administrator,

Ken Hartwick Beth Summers
Chief Executive Officer and President Chief Finanicral Qfficer
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AUDITORS® REPORT TO THE UNITHOLDERS

We have audited the consolidated balance sheets of Energy Savings Income Fund as at March 31, 2002 and 2008 and the
consolidated statement of pperations, unitholders’ equity (deficit), comprehensive income (loss) and cash flows for the years then
endad. These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on these financial statements based on our audit,

We conduicted our audit in accordance with Canadian generally accepted auditing standards. Those standards reguire that we

plan and perform an audit 10 olstain reasonable assurance whether the financial statements are free of material misstatement.

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also indludes assessing the accounting principles used and significany estimates made by management, as well as svaluating the
overall financial statement presentation,

In gur opinion, these consolidated finangial statements present fairly, in all materiat respects, the financial position of the Company
as at March 31, 2009 and 2008 and the results of its operations and its cash flows for the years then ended in accordance with
Canadian generally accepted accounting principles.

K 8

Chartered Accountants, Licensed Public Accountanis
Torontg, Canada
May 13, 2009
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CONSOLIGATED BALANCE SHEETS
As at March 21
fthousands of dolfars)

Assets : b
Current ' o }
Cash and cash equivalents
Restricted cash {Nate 5}
Atcounts receivable
(Gas i storage
Inventory
Unbilled revenues

- Prepalid expenses .k
Corporate taxes recoverable -0
Other assets-current'?wém' 2ah, o

Goodwill
Capital assets e ?J e
Other assets - long term (ibte’ 12&)
Future income tax Bssets (Note )

Liahilities
Current '
Accounts payable and accrued ||ab|lme5
" Customer rebates payable (Nore 5) .
. Management incentive program payabie
" Unit distribution payable .
‘Corporate taxes payable

Accrued gas accounts payable

Other liabilities - current (Nate 123)

Long-term debt (ote 8 o

Deferred lease inducements - IRt
Other liabilities - bong term (voke 12a) -
Future income tax liabilities (Nota 9)

Non-cantrolling interest ote &)

Equity (deficit)

Deficit ) o
Accumulated other comprehensiveincome

Unitholders” capital 4
Centributed surplus

 Unitholders” equity (deficit)

Guarartees (Note 16), Commitments {Note 17), Cantingencies (Note 18)
See accampanying notes to consalidated financial statermnents

Approved on behalf of Just Energy income Fund by Ontarie Energy Savings Corp., as administrator.

A sohhel

Rebecca MacDaonald, Executive Chair Michael Kirby, Corporate Director
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CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED STATEMENTS OF UNITHOLDERS' EQUITY (DEFICIT)
For the years ended March 31
{thousands of dallars)

2009 2508

Accumulfated eérh‘mgf ('&éﬁdt} R
Accumulated earnlngs. begmnmg of year

Distributions .
Distributions, beginning of year. . - -

Distributions . .

Class A preference share dlslribmlons net of ingome. ta:tes of $2, 767 (2008 54, 948)
Distributions, end of year

Deficit

Accumulated other cumprehensive Im:ome o
Accumulated other comprehenswe |ncome, begmrung of year

Unitholders' capital vore-10) L
Unitholders” capital, beginning of year :
Trust Uit exchanged .

Trust Umts lssueci :
. Repurchase and. caggell?t
© Class A preference shares exchange

Unitholders' capital, erid of year

Contribumd‘surplus-(h'bfé g -

Unitholders® equity {deficit); end of year

See actompanying notes to the corselidated financial statements
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CONSOLIDATED STATEMENTS OF OPERATIONS
Far the years ended March 31
{thousands of doilars, except per unit amounts)

Sales
Cost of sales

Gross margin

Expenses
General and admlnlstratwe expenses
Capital 1ax L

Marketing expenses ST
Unit based compensaﬁon gNofe nd) B
Bad debt expense - @
Amortization of gas contracts
:Amartization of electnntj.r cnntracfs ;
‘Amort»zatlon of l:apitai assets-

Income befora the Undefﬂieﬁtéd )
Interest expense (Nore'd) e
Change in fair value of derivative instmmen‘ts (ot lza)
Cther income

Income (loss) before income tax
Recovery of income tax (Nore 9)
Non-controlling interest (Nate 65}

Net income {loss)

See accompanying notes to consolidated financial statemerrs

Income per uhit iNote 14.1
Basic
Diluted

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
For the years ended March 31
(thousands of dallars, except per unit amount)

- Net incame (loss)

Unrealized gain {foss) en ‘translatmn o Sistaining omatzans : i

Unrealized and realized gain (loss) on derivative insfruments” d&sngnated & cash ﬂew
hzdges prior to July 1, 2008, net-of income taxes of $89,256.(2008 - 3415, 266 {Note. 12&) B

Amortization of deferred unrealized gain on discontined hedges after luly 1, 2008,
net of income taxes of $38,808 Mote 123) °

Other comprehensive income {loss)

Comprehensive income (loss)

See accompanying notes ta consolidated financial statements
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CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended March 31
{thousands of doflars)

ey A8

Net inflow {outﬂow) of cash relategﬁq ﬂ'efd{mw awvﬁi e s‘*" S E e

Operating
Nat income {oss)

Items not affecting cash
Amortization of gas contracts
Amaortization of electricity contracls
Amortization of capital assets
Unit based compensation
Nan-controlling interest
Future income taxes Note 9}
Other
Change in fair valye of derivative mstrumen‘cs

Ad[uslmenls required to reflect ne% -:ash recerms fforn gas sales rNate 19)

Cash inflow from. QDEI'B!IQBF :

Financing. . TSR ,
Exercise of trust. umt aptions (More Hd]
Issue of trust units
N Dlstnbutmns paid to Unithaldars -
Dlstrlbutlans on Class A ;_'1reﬁ;'rentf—.‘E HF

Units purchased for canr:eila‘ﬁun oo ', o
ssuance of long-term debt ahd iricrease in bank mdethdrae:-:s
Repayment of long-term debt and bank |ndebtedness o
Restricted cash

Investing
Purchase of capital assets
Acquisitions (vote 6)

Net cash inflow
Cash, beginning of year

Cash, end of year

Supplementaf mfom]atlon s
Interest paid ' '
Income 1anes paid ] -

Supplemental disclosure relatmg ta nonscash fmancmg and
Acquisition of capital assets through lease inducerents:

Sea arcompanying notes to consolidated financial stataments.
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NOTES TO THE CONSOUIDATED FINANCIAL STATEMENTS
For the year ended March 31, 2009
(thousands of dollars, except where indicated and per unit amounts)

noTE 1 ORGANIZATION

Just Energy Income Fund {"Just Energy™ or the “Fund”) which was formerly known as Energy Savings Income Fund changed its
name effective June 1, 2009,

lust Energy is an open-ended, limited-purpose trust established under the laws of the Province of Ontaria 1o hold securities and to
districute the income cf its directly ar indirectly owned operating subsidiaries and affiliates: Qntario Energy Savings L.P. (" OESLP®),
Energy Savings (Manitoba) L. {"ESMLP"), Energy Savings {Quebec) L.P ("ESPQT), ES (B.C.) Limited Partnership {"ESBC ™), Albarta
Energy Savings L-P. ("AESLP"), Just Energy illinois Corp. ("JE Ilingis*), New York Energy Savings Corp. (“NYESC™), Just Energy
Indiana Cerp. {"JE Indiana”), Just Energy Texas L.P. (*JE Texas") and Newten Home Comfort L.P. {"NHCLP") (collectively the
“Energy Savings Group™).

NOTE 2 GPERATIONS
The Just Energy Group

Just Energy’s business involves the sale of natural gas andior electricity 10 residential and cormmercial customers under long-term
fixed-price and price-protected contracts. By fixing the price of natural gas or electricity under its fixed-price of price-protected
program contracts for a period of up to five years, just Energy’s customers offset their exposure to changes in the price of these
essential commodities. Just Energy, which commenced business in 1997, derives its margin or gross profit from the difference
between the fixed price &t which it is able 1o sell the commodities to its customers and the fixed price at which it purchases the
associated volumas from its suppliers. Just Energy alsg has envirenmentally friendly oHerings of natural gas and electricity through
its Green Energy Option ("GEOQ") program,

NoTE 3 {1} SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
{3} Principies of consolidation
The consolidated finandal statements have been prepared in accordance with Canadian Generally Accapted Accounting Principles
{"GAAP"), and indlude the accounts of Just Energy Income Fund and its directly or indirectly owned subsidiaries and affiliates.

() Cash and rash eguivalents
All highly liquid temparary cash investments with an original maturity of threa months or less when purchased are cansidered to be
cash equivalents.

{0} Unbitled revisnuesfaccrued gas accounts payable or gas delivered in excess of consumptionfdeferred revenues

Unbilled revenues are stated at estimated realizable value and result when custorners consume mare gas than has been delivered by
Just Energy 1o lecal distribution companies (“LDCs”). Accrued gas accounts payable represents the obligation ta the LDCs with
respect to gas consumed by customers in excess of that delivered 1o the LDCs.

Gas delivered to LDCs in excess of consumption by customers is stated at the lower of cost and net realizable value. Callectigns
from customers in advance of their consumption of gas result in deferred revenues.

Due to the seasonality of our aperations, during the winter months, customers will have consumed more than what was delivered
resulting in the récognition of unbilled revenues/accryed gas accounts payable; however, in the summer months, customers will have
consumed less than what was delivered, resulting in the recegnition of gas delivered in excess of consumption/deferred revenues.

These adjustments are applicable solely to the Ontario, Manitoba and Quebec gas markets.

{eh) Gas o storage

Gas in storage primarily represents the gas delivered to the LDCs in the states of lingis, Indiana and New York. The balance will
fluctuate as gas is injected or withdrawn from storage. Injections typically occur from April through November and withdrawals
occur from December through March.

In addition, & porticn of the gas in storage relates to gperations in the Province of Alberta. In Allerta, there is a month 1o month
carryover, which represents the difference between the gas delivered to the LDC within a month and customer consumption. The
delivery volumes in the following month are adjusted accordingly.

Gas in storage is Stated at the lower of cost and net realizable value.
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{o} Inventory
Inventory, comprising water heaters, is stated at the lower of cost and net realizable value.

{f Capizal assets
Capital assets are recorded at cost. Amortizaticn is provided over the estimated useful lives of the assets, with the half year rule
applied to acguisitions, as follows.

Asset Basis Rate
Furniture and fixtures Dedining balance ’ 20%
OFice equipment Dedining balance 20%
Computer equipment Dedining balance 30%
Computer software Dedining balance 100%
Commodity billing and setiement systems Straight line 5 years
Water heaters Straight line 15 years
Leasehold improvements Straight line Term of lease

Capital assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. Recoverahility of assets t¢ be held and used is measured by a comparison of the carrying amouni of
an asset to the estimated undiscounted future cash flows expected to be generated by the asset, if the carrying amount of an asset
exceeds its estimated future cash flows, an impairment charge is recognized for the amount by which the carmying amount of the
asset exceeds the fair value of the asset.

(o Agset retiremeant obligations

Asset retirement obligations, including any restoration costs required in connection with leased assets or properties, are recognized
at fair value in the period in which the obligations are incurred and & reasonable estimate of fair value can be made. Just Energy did
nat have any such obligations sutstanding for the years enged March 31, 2009 and 2008,

(k) Gaodwall

Goodwill, reflecting the excess of the acquisition and incremental costs over the far value of assets purchased by the Fund, is not
amartized. The carrying amount of goodwill is tested for impairment annually or more frequently if events or changes in
circumsiances indicate That the asset might be impaired. The impaitment test is carried out in two steps; in the first siep the carrying
amount of the reporting unit including goodwill is compared with its fair value. When the fair value of a reporting unit induding
goodwill exceeds its carrying amount, goodwill of the reparting unit is not cansidered impaired and the second step of the
impairment test {5 unnecessary. The sacond step is carried out when the carrying of a reporting unit exceeds its fair value, in which
case the implied fair value of the reporting unit's goodwill is compared with its carrying amount to measure the amount of the
impairment loss, if any. The implied fair value of goodwill is determined in the same manner as the value of goodwill is determined
in a business combination.

{i} Gos contracts

Gas contracts represent the original fair value of existing sales and supply contracts acquired by Just Energy on the acquisition of
various gas contracts, These contracts are amortized over their average estimated remaining life. The Fund regularly evaluates
existing gas contracts induding the estimates of useful fives.

5 Floctrichty contracts

Electricity contracts represent the original fair value of existing sales and supply contracts acquired by Just Energy on he acquisition
of various electricity contracts. These contracts are amortized over their average estimated remaining life. The Fund regularly
evalualas existing electricity contracts including the estimates of useful lives.

(e} Other zusets {iabilities) - currentflong term, change in fair value of derivative instruments and other comprehansive
mcome {oss)

Just Energy’s various derivative instruments have been accounted for using Canadian Institute of Chariered Accountants ("CICA"}
Handbook Section 3855, Financial Instruments - Recognition and Measurement. Effective July 1, 2008, the Fund ceased the
utilization of hedge accounting. In accardance with CICA Handbook Section 3865, Hedges, the Fund is amortizing the accumulated
gains and losses to June 30, 2008, fram qther comprehensive income in the same period in which the original hedged item affects
the Statement of Gperations. No retrospective restatement is required for this change. The derivatives are measyred at fair valye and
booked to the consolidated balance sheets. Effective July 1, 2008, al! changes in fair vaiue between pericds are booked to change in
fair value of derivative instruments on the consolidated statements of operations.
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Priar to July 1, 2008, financial instruments that met hedging requirements were accounted for under CICA Handbook Section 3865,
Hedges. For derivative instruments accounted for under CICA Handbook Section 3865, Just Energy formally documented the
relationship between hedging instruments and the hedged items, as well as its risk management objective and strategy for
undertaking various hedge transactions. This process induded linking all derivative financial instruments ta anticipated transactions.
Just Energy also formally assessed, bath at the hedge's inception and on an ongoing basis, whether the derivative financiai
instruments that were used in hedging transactions were highly effective in offsetting changes in cash flows of the hedged items.
The derivatives were measured at fair value and booked to the consolidated balance sheets. Changes in fair value between periods
were booked to other comprehensive income for the effectiva portion of the hedge with the remaining change being booked to
change in fair value of defivative instruments.

Just Energy enters into hedges of its cost of sales relating to its fixed-price electricity sales by entering into fixed for floating
electricity swap contracts and physical forwgrd contracts, heat rate swap contracts and financial and physical forward gas contragts
o fulfilt obligations under the heat rate swaps) with electricity and natural gas suppliers. These swaps and forwards are accounted
far in accordance with CICA Handbook Section 3855. Prior to July 1, 2008, they were accounted for in accordance with CICA
Handbaook Secticn 3865 and, in some limited circumstances, CICA Handbook Section 3855,

lust Energy enters into hedges of its cost of sales relating to its fixed-price gas contracts by entering into a combination of physical
gas forwards, financial gas forwards, physical transportation forwards and option contracts. Physical gas forwards and transportation
farwards are accounted for in accordance with CICA Handbook Section 3855. Prior te July 1, 2008, they were accounted for in
accordance with CICA Handbeok Section 3865. Option contracts and financial gas forwards are accounted for in accordance

with CICA Handbook Section 3855, The gremiums and settlemants for these derivative instruments are recognized in cost of sales,
wher incurred.

lust Energy enters into hedges for its foreign exchange risk refating to its anticipated repatriation of U.S. denominated currency by
entering into foreign exchange forward contracts with its lender. Since April 1, 2007, Just Energy has accounted for these forward
contracts in accardance with CICA Handbook Section 3855 by recording them on the consclidated balance sheet as either other

assets ar other liabilities measured at fair value, with changes in fair value booked to change in fair value of derivative instruments.

i3 Derlvative instrumernis

Electricity:

Just Energy has entered into contracts with customers to provide electricity at fixed prices {"customer electridity contracts”).
Customer electricity contracts include requirements contracts and contracts with fixed or variable volumes at fixed prices. The
customer electricity contracts expose Just Energy 10 changes in market prices of efectricity and cansumption. To reduce its exposure
to movements in commaodity prices arising from the acquisition of electricity at floating rates, Just Energy uses electricity derivative
contracts ("electricity derivative contracts”). These electricity derivative contracts are fixed for fipating swaps, physical electricity
forward contracts or a combination of heat rate swaps and physical or financial forward gas coniracts.

Just Energy agrees 1o exchange the difference between the variable or indexed price and the fixed price on a notional quantity of
electricity for a specified fime frame in the fixed-for-floating contract arrangement, Just Energy takes title to electricity at a fixed
price for scheduling into the power grid under the forward contracts. Just Energy agrees to pay for certain quantities of power
based on the floating price of natural gas under heat rate swaps. in order to cover the floating price of gas under these
arrangements, prices for gas are fixed through either physical or financial forward gas contracts. These contracts are expeacted to be
effective as economic hedges of the electricty price exposure. Just Energy continues ta monitor its effective hedging relationship
between retail consumption and its supply contracts and prior to July 1, 2008, after which the Fund ceased the utilization of hedge
accounting, evaluated the effectiveness of this relationship on 2 guanerly basis to meet the criteria for hedge accounting.

The fair value of the electricity derivative contracts is recorded in the consolidated balance sheet with changes in the fair value being
recorded in change in fair value of derivative instrumerts on the consolidated statements of operations. Prior 1o July 1, 2008, the
changes in the fair valug were recorded in ather comprehensive income to the extent that the hedge measurement was effective
with the remainder recorded in change in fair value of derivative instruments. Any electricity derivative cantracts that did not qualify
for hedge accounting or were de-designated as a hedge were recorded at fair market value with the changes in fair value recorded
in current period income as a companent of change in fair value of derivative instruments.
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Any gains or losses accumulaled up to the date that the electricity derivative contract was terminated or de-designated as a hedge
were deferred in accurnulated other comprehensive income ("ADCI") than recorded in cost of sales when the hedged customer
electricity contract affected income.

Gas:

Just Energy has entered into contracts with customers to provide gas at fixed prices (" customer gas contracts™), The customer gas
contracts expose Just Energy to changes in market prices of gas and consumption. To reduce its exposure @ movements in
commadity prices and usage, Just Energy yses gas physical and financial contracts (“gas supply contracts™). These gas supply
contracts are expected to be effactive as economic hedges of the gas price exposure,

Just Energy continues te monitar its effective hedging relationship between ratail cansumption and its supply centracts, and prior to
July 1, 2008, after which the Fund ceased the utilization of hedge accaunting, evaluated the effectiveness of this relationship on a
quarterly basis to meet the criteria for hedge accounting.

lust Energy uses physical forwards, transportation forwards (tagether “physical gas supply contracts®) and other gas financial
instruments to fix the price of its gas supply. Under the physical gas supply contracts, Just Energy agrees 1o pay a specified price per
volume of gas or transportation. Other financial instruments comprise financial puts and calls that fix the price of gas in jurisdictions
where Just Energy has scheduling responsibilities and therefore is exposed to commodity price risk on volumes above or below its
base supply.

The fair value of physical gas contracts is recorded in the consolidated balance sheet with changes in the fair value being recorded in
change in fair value of derivative instruments on the cansolidated statements of operations. Prier to July 1, 2008, the changes were
recorded in other comprehensive income to the extent that the hedge measuremant was effective with the remainder recorded in
change in fair value of derivative instruments, Any physical gas cantract thet did not qualify for hedge accaunting or was de-designated
as an accounting hedge together with the gas financial instruments were valued at fair market value with the changes in fair value
recorded in current period income as a component af change in fair value of derivative instruments, Any gains or losses accumulated
up to the date that the physical gas supply contract was terminated ar de-designated as a hedge were deferred in AQC) then recorded
in cost of sales when the hedged customer gas contract affected income.

foreign exchange:

To reduce its exposure to movements in foreign exchange rates, Just Energy uses foreign exchange forwards ("foreign exchange
cantracts”). These foreign exchange contracls were expected to be effective as hedges of the anticipated cross border cash fiow but
were found to not be effective under GAAP accounting requirements during fiscal 2007,

Up until September 30, 2006, unrealized gains on foreign exchange contracts up to the date of de-designation of the hedging
relationship were deferred to be recognized over the 12rm of the contract based on the timing of the underiying hedged
transactions. As of December 31, 2006, these derivative financial instrumenis have been recarded on the balance sheet as eithar
other assets or other liabilities measured at fair value, with changes in fair value recognized in income as other incame {expense}.
The defarred gain was reclassified to AQC! as of April 1, 2007,

{(rn} Revenue recognition
lust Energy delivers aas andfer electricity 10 end-use customers who have entered into long-term fixed-price contracts. Revenye is

recagnized when the commodity is consumed by the end-use customer or sold 1o third parties. The Fund assumes credit risk in only
three jurisdictions — Alberta, lllinois and Texas, where credit review processes are in place prior to commodity flowing to the tustomer.

Just Energy recognizes revenue from the manthly rental and sabe of water heaters.

in} Marketing sxpenses
Commissions and various other costs related to obtaining and renewing customer contracts are charged to income in the
period incurred.
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{@) Forcige currency translation

The operations of the Fund'’s U.5.-based subsidiaries are self-systaining operations. Accordingly, the assets and liabilities of forign
subsidiaries are translated into Canadian dollars at the rate of exchange at the balance shaet date. Revenues and expenses are
translated at the average rate of exchange for the period. The resulting gains and Josses are accumulated as a8 component of
Unithalders' equity within AOCL

{u} Par urit amounts

The cormputation of incorne per unit is based an the weighted average number of units outstanding during the year. Diluted earnings
per unit is computed in 3 similar way to basic earrings per unit except that the weighted average units outstanding are increased o
include additicnal units assuming the exercise of unit options, unit apprediation rights and deferred unit grants, if dilutive.

{g) Unii based compensation plans
The Fund accounts for all of its unit based compensation awards using the fair value based method.

Awards are valued at grant date and are not subsequently adjusted fior changes in the prices of the underlying unit and other
measurement assumptians. Compensation for awards without perfarmance conditions is recagnized as an expense and a credit to
contributed surplus over ihe related vesting period of the awards. Compensation for awards with perfarmance conditions is
recognized based on management’s best estimate of whether the performance condition will be achieved.

When options and other unit based compensation awards are exercisad or exchanged, the amaunts previausly credited to
contributed surplus are reversed and credited to Unitholders’ equity. The amount of cash, if any, received from participants is also
credited to Unitholders’ equity.

{r} Emnpldoyee future benefits

Just Energy established a long-term incentive plan (the “Plan”) for all permanent full-time and pan-time Canadian employees
(warking mare than 20 hours per week) for its affifiates and subsidiaries. The plan consists of twa compenents, a Deferred Prafit
Sharing Plan (“DPSP") and an Employee Profit Sharing Plan (“EPSP™). Far participents of the DPSP Just Energy cahtributes an
amount equal to 3 maximurm of 2% per annum of an employee’s base earnings. For the EPSP Just Energy contributes an amount up
to a maximum of 2% per annum of an employee’s base earnings towards the purchase of trust units of the Fund, ¢n a matdhing
ane for one basis.

Participation in either plan is voluntary. The plan has a two-year vesting period beginning from the later of the plan’s effectiva date
and the employee’s starting date. During the year, Just Enargy contributed $739 (2008 - $647) to hoth plans, which was paid in Tull
during the year.

{5} Exchangeable securities

lust Energy foflows the recommendations of the Ermerging lssues Committee ("EIC ™) relating to the presentation of exchangeable
securities issued by subsidiaries of incame funds, The recommendations require that the exchangeable securities issued by a
subsidiary of an income fund be presented on the cansolidated balance sheet of the income fund as a part of Unitholders' equity if
the following criteria hava heen met:

» the holders of the exchangeable securities are entitled to receive distributions of earnings economically equivalent to distributions
receved on units of the income fund; and

» the exchangeable sequrities ultimatgly are required to be exchanged for units of the income fund as a result of the passage of
fixed periods of ime or the non-transferability to third parties of the exchangeable securities without first exchanging them for
units of the income fund,

The Class A preference shares meet these criteria and have been dassified as Unitholders' equity. In addition, all distributions paid to
the Class A preference shareholders must be recorded in Unitholders’ equity, net of tax, The management incentive program, which
is a bonus equal to the distribution amount received by a Unithalder, is additional compensation to senior management of Ontario
Energy Savings Corp, {“OESC"), a wholly owned subsidiary of the Fund.

(t) Use of estimates

The preparation of the finandal statements, in conformity with Canadian Generally Accepted Accounting Principles, ragquires
management to make estimates and assumptions that affect the amounts reported in the finandal statements ancd accompanying
notes. Actual results cauld differ from those estimates, In particular, valuation techniques such as those used in the preparation of
fair values are significantly affected by the assumptions used and the amount and timing of estimates, The aggregate fair value
amounts represent point-in-time estimates only and should not be interpreted as being realizable in an immediate settlement of the
supply contracts.
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{ut enmme taxes

The Fund is a taxable entity under the Income Tax Act (Canada) and is taxable on income that is not distributed or distributable to
the Fund’s Unitholders. Payments made between the Canadian operating entities and the Fund ultimately transfer both curremt and
future income tax liabilities to the Unitholders. The future income tax liability associated with Canadian assets recorded on the
balance sheet is recovered over time through these payments.

Effective January 1, 2011, the Fund will be subject to a Specified Investment Flow-Through (“SIFT™) entities tax on distributions of
Canadian taxable income that has not been subject 1o a Canadian corparate income tax in the Canadian aperating entities.
Therefore, the future tax 3sset or liability assaciated with Canadian assets recorded on the balance sheat as at that date will be
realized aver time as the temparary differences between the carrying value of assets in the consolidated finandial statements and
their respective tax bases are realized. Curremt Canadian income taxes will be accrued for at that time 1o the extent that there s
taxable income in the Fund or its ungerlying operating entities.

The U.5.-based corporate subsidiaries are subject to U.S. income taxes on their taxable income determined under U.S. income tax
rules and regulations. As the U.S, subsidiaries had combined operating losses for tax purpases at March 31, 2009, no provision for
current U.S. ingome 1ax has been made by those U.S. entities.

The Fund follows the liability method of accounting for income taxes. Undar this method, income tax liabilities and assets are
recognized for the estimated tax consequences attributable to the temporary differences between the carrying value of the assets
and lizbilities on the consolidated financial statements and their respective tax bases, using substantively enacted income tax rates.
A valuation allowance is recorded against a future incame tax asset if it is not anticipated that the asset will he realized in the
foreseeable future. The effect of a change in the income tax rates used in calculating future income tax liabilities and assets is
recagnized in income during the period that the change occurs.

{iN} Adoption of new ACOUNting standards

On April 1, 2008, the Fund adopted three new accounting standards that were issued by CICA; Handbook Section 1535, Capital
Disclosures; Handboaok Section 3862, Financial Instruments ~ Disclosures; and Handbook Section 3863, Finangial Instrumenits —
Presentation. lust Energy adopted these standards prospectively as required by the standards.

Capital Disclosures

Section 1535 requires disclosure af information related to the objectives, policies and processes for managing capital, In addition,
disclosures incluge whether externally impesed capital requirements have been complied with. As this standard only addresses
disclosure requirements, there is no impact on the finandal position of the Fund (Note 13).

Financial Instruments — Disclosures and Financial Instruments - Presentation

Section 3862, Financial Instruments — Disclosures and Section 3863, Financial instruments — Presentation, which replace Section 3861,
Financial Instruments — Disclosure and Presentation, increase the emphasis on the risks assodated with both recognized and
unrecognized financial instrumants and how those risks are managed. The new presentation standards carey forward the former
presentation reguiremnents. As this standard only addresses prasentation and disclosure requirements, there 15 ne impact on the
financial positicn of the Fund (Note 12),

Credit Risk and the Fair Value of Financial Assets and Financial Liabilities

On January 20, 2009, the Emerging Issues Committee ("EIC*) of the CICA approvad an abstract (EIC 173, Credit Risk and the
Fair Vatue of Financial Assets and Financial Liabilities), which clarifies that the company's own credit risk and the credit risk of
the counterparty should be taken into account in datermining the fair value of derivative instruments. EIC 173 is 1o be applied
retrospectively without restatement of prior periods to ali financial assets and liabilities measured at fair value in interim and annual
financial statements for periods ending on or after the date of issuance of this abstract. The Fund incorporated the provisions of
EIC 173 in the current yesr on a retrospective basis without restaterment of priar periods and recorded an adjustment to increase
opening accumiilated earnings of $2,964,
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{4} Recently issued accounting standards
The following are the new standards, not yet in effect, which are required to be adopted by the Fund on tha effective date.

Goodwill and intangible Assets

As of April 1, 2009, the Fund will be required to adopt CICA Handbook Section 3064, Goodwlli and Intangible Assets, which
establishes revised standzrds for recognition, measurement, presentation and disclosure of goodwill and intangible assets. The Fund
has not yet determined the impact of this standard on its consolidated financial statements.

Business Combinations

In October 2008, the CICA issued Handbook Section 1582, Business Combinations ("CICA 1582 "), concumently with CICA
Handbaook Section 1601, Corsolidated Financial Statements (“CICA 1601 “), and CICA Handbook Section 1602, Non-controlling
Interest ("CICA 1602"). CICA 1582, which replaces CICA Handbook Section 1581, Business Combinations, establishes standards
for the measurement of a business combination and the recognition and measurement of assets acguired and liabilities assumed.
CICA 1601, which replaces CICA Handbook Section 1600, carries forward the existing Canadian guidance on aspes of the
preparation of consolidated financial statements subsequent to acquisition ciher than non-controlling interests, CICA 1602 establishes
guidance for the treatment of non-cantralling interests subsequent to acquisttion through 2 business combination. These new
standards are effective for fiscal years beginning on or after Janyary 1, 2011, The Fund has not yet determined the impact of these
standards on its consolidated finandial statements.

international Financial Reporting Standards
In February 2008, CICA announced that GAAP for publicly accountable enterprises will be replaced by Intarnational Financial
Reporting Standards ("IFRS") for fiscal years beginning on or after Janyary 1, 2011.

Just Energy will transition to IFRS effective Aprit 1, 2011, and intends to issue its first interim financial statement under IFRS for the
threz-maonth period anding June 30, 2011, and a complete set of financial statements under IFRS for the year ending March 31, 2012,

Just Enargy has identified differences between Canadian GAAPR and IFRS relevant to the Fund and an initial assessment has been
made of the impact of the reguired changes to accounting systems, business processes, and requirements for personnel training and
devalopment. Based on the initial assessent of the differences applicable (o the Fund, a project t=am was assembled and a
conversion plan was daeveloped in March 2009 ta manage the transition to IFRS.

As part of the conversion plan, the Fund is in the process of analyzing the detailed impacts of these identified differences and
developing solutions to bridge these differences. Just Energy is currently on target with its conversion plan,

SEASONALITY OF OPERATIONS

just Energy’s aperations are seasonal. Gas consumption by customers is typically highest in October through March and lowest in
April threugh September. Electricity cansumptian is typically highest in January through March and luly through September.
Efectricity caonsumption is lowest in October through December and April through June.

RESTRICTED CASH/CUSTOMER REBATES PAYABLE
Restricted cash and customer rebates payable represent, (i) funds held as security for payment of certain manthly charges in Texas,
and {ii) rebate monies received from LDCs in Ontario as provided by the Independent Electricity Systern Operator {*IESO7).

{iy ESTC is required to pest collateral to wire owners to secure payment of future expected charges under the Texas Electric Choice as
required by the Public Utility Commissian of Texas.

{iil QESLF is obligated to disperse the monies to eligible end-use customers in accordance with the Cntario Power Generation Rebate
as part of OESLP's Retailer License conditions.
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NOTE & ACQLHSITIONS
(g} Acguisition of CEG Enargy Options Ine.s ("CEG") natural gas custamers
On August 14, 2008, Just Energy purchased substantially all of the commercial and residential customer contracts of CEG in British
Columbia, CEG was a Western Canada marketer of natural gas wholly owned by SemCanada Energy Cornpany, both of which filed
for creditor protection under the Campanies’ Creditors Arrangement Act on July 30, 2008, The customer contracts had annualized
volumes of approximately 4.9 millkon GJ.

The purchase price has been allocated as follows:

Net assets acquired
Gas contracts

Consideration
Cash

The gas comtracts will be amortzed aver the average remaining life of the contracts, which at the time of the acquisition was 20 months.

{b) Partnership with Newten Bome Comiost Ing

On July 18, 2008, the Fund, through its affiliates, entered inta a limited partnership to form Newten Home Comfort LP, a business
involving the marketing, leasing, sale, and installation of tankless and high efficiency water heaters. The Fund will hoid
approximately an 80% equity interest and will invest up 1o $1,400 as equity and up to $1,850 as convertible debt financing in
Newten Home Camfort L.P: As at March 31, 2008, the Fund had invested $1,000 as equity.

{3 Acquisition of Just Energy Texas LB

During the prior fiscal year, the Fund completed the acquisition of Just Energy Texas LR, including alt of its electricity contracts. The
aggregate cost of this transaction, incleding transaction costs, was US$34,165 induding cash acquired in the amount of U5$3,373.
Pursuant to the agreement, the Fund acquired approximately 1.3 million megawatt hours (MWh) of contracted tustomer ysage. The
acquisition was funded through a credit fadility drawdown, of which $18,079 (U5$18,362) including interest of 5356 (US$362) was
returned to the Fund on October 8, 2007, in exchange for 1,169,399 units of the Fund issued from treasury. The units are subject to
the terms of an escrow agreement for the benefit of the Just Energy Texas L.R. vendors and are being released to the vendors over a
three-year perigd.

The purchase price was allocated as follows:

Net assets acquired L -
Warking capital (induding cash of Us$3,373, CAD$3,656)
Electricity contracts

Goodwill

Capital assets

Leng-term liabifities

Cpnsidéfation
Cash

The acquisition of Just Energy Texas L.P was accounted for using the purchase method of accounting. The Fund allocated the
purchase price to the identified assets and Habilities acquired based on their fair values at the time of acquisition.

The electricity contracts acquired are amortized over the average estimated remaining life of the contracts. During the first quarter
of fiscal 2008, upan finalization of the purchase price allocation, there was an increase of $3,457 (US$3,187) inintangible assets
relating to electricity contracts and a correspending reduction in goodwill,
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MNOTES TO THE CONSCLIDATED FINAMCIAL STATEMENTS

CAPITAL ASSETS

Aceumudated Wat book
2005 o Cost amortization value
Furniture and fixtures R P S L %8770 % kg ;

Office equipment
Computer equipment
Computer software o ] Lo . i
Cormmadity bifing and settlement sytem’ . " A
Water heaters . B o
Leasehold improverments

11,419

A k
2005 !
Furniture end fitures
Office equipment
Computer equipment
Computer software
Commuadity billing and settlément system
Leasehold improvements

$ 30,751

LONGCTERM DEBT

A credit facility in the amount of $170,000 is available to Just Energy 1o meet working capital requirements, Interest is payable on
outstanding loans at rates that vary with Bankers' Acceptance, LIBOR, Canadian bank prime rate or U.S, prime rate, Under the terms
of the operating credit facility, Just Energy is able to make yse of Bankers' Acceptances and LIBOR advances st stamping fees of
1.5%, prime rate advances at bank prime plus 0.5%, and letters of credit at 1.5%. As at March 31, 2009, the Canadian prime rate
was 2.5% and the U.5. prime rate was 3.25%. As at March 31, 2009, Just Energy had drawn $76,500 (2008 - $67,583) against the
facility and total letters of credit outstanding amounted to $8,459 {2008 - $8,149). Just Energy has $85,041 of the facility
remaining for future working capital and security requirements, Just Energy’s obligations under the credit facility are supported by
guarantees of certain subsidiaries and affiliates and secured by a pledge of the assets of Just Energy and the majority of its operating
subsidiaries and affiliates. Just Energy is required to meet a number of financial covenants under the credit facility agreement. As at
March 31, 2002 and 2008, all of these covenants have been met. interest expense for the year ended March 31, 2009, was $3,833
(2008 — §$5,346), Interest is expensed at the effective interest rate,
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NOTES TO THE CONSOLIDATED ANANCIAL STATEMENTS

NCTE 10 UNITHOLDERS' CAMITAL
Trust units of the Fund
An unlimited number of units may be issued. Each unit is transferable, voting and represents an equaf undivided beneficial interest
in any distributions from the Fund whether of net income, net realized capital gains or other amounts, and int the net assets of the
Fund in the event of termination or winding-up of the Fund.

The Fund intends to make distributions 1o its Unitholders based on the cash receipts of the Fund, exduding proceeds from the
issuance of additional Fund units, adjusted for costs and expense of the Fund, the amount which may be paid by the Fund in
cannection with any cash redemptions or repurchases of uhits and any other amount that the Board of Directors considers necessary
ta provide for the payment of any casts which have been or will be incurred in the activities and operations of the Fund. The Fund's
intention is for Unitholders of record on the 15th day of each month to receive distributions at the end of the month, excuding any
Special Distributions.

Class & preforence shares of OESC

The terms of the unlimited Class A preference shares of OESC are non-voting, non-cumulative and exchangeable into trust units in
accordance with the OESC shareholders' agreement as restated and amended, with na priority on dissolution. Pursuant to the
amended and restated Declaration of Trust which governs the Fund, the holders of Class A preference shares are entitled to vote in
all votes of Unitholders as if thay were the helders of the number of units that they would receive if they exercised their shareholder
exchange rights. Class A preference shareholders have equal entitlement to distributions from the Fund as Unitholders.

2mg P P ')rlcs

Issued and Dutstar-\dihg

Trust units B
Balance, beglnmng of year
Options exercised - -

Linit appreciation fights exchanged
Distribution relnvestmerr[ pian
Uinits issued

Units cancefled R SR
Exchanged from Class & preference shares o

Balance, end-of year

Class A prefergnce shares.
8alance, beginning of:year

Distribution reinvestmant program

Under the Fund's distrioution reinvestment pragram (DRIP*}, Unitholders holding @ minimurn of 100 units can elect to receive their
distributions (bath regular and spedal) in units rather than cash at a 2% discount to the simple average closing price of the units for
five rading days precading the applicable distribution payment date, providing the units are issued from treasury and not purchased
on the open market,

Units cancelled
During the year, the Fund cbtained approval from its Board of Directors to make a normal course issuer bid to purchase up to

8,000,000 units far the 12-month pericd commencing November 21, 2008 and ending November 20, 2009. A maximum of
44,754 ynits can be purchased during any trading day.

During the year, the Fund purchased and canceiled 909,700 units for a cash consideration of 56,603,

Uirits issued
During the year, the Fund issued 1,336,115 units for the 50% portion of the Special Distribution declared, te be paid in units, in the
prior fiscal year.
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UNTT BASED COMPENSATION PLANS

{a) Uit aption plan

The Fund grants awards under its 2001 Uinit option plan to directors, officers, full-time employees and service providers (non-
employees) of ust Energy. In accordance with the unit option plan, the Fund may grant options to a maximum of 11,300,000 units.
As at March 31, 2008, there were 758,668 aptions still available for grant under the plan. Of the options issued, 555,500 options
remain cutstanding at year-end. The exercise price of the unit options equals the closing market price of the Fund's units on the last
business day preceding the grant date. The unit options will vest over periods ranging from three 1o five years from the grant date
and expire after five cr 1en years from the grant date.

* A summary of the changes in the Fund's option plan during the year and status at March 31, 2009, is outlined below.

Weightad Weighted

average averngie
Owstanding Range of exerdise  grant date
options exercise prices ~ price! fair uaiua’

Balance, beginning of year
Granted
Forfeited/canceled
Exerdsed

Balance, end of year -

! The weighted average exercise price is calculated by dividing the exercise price of options granted by the number of options granted,
1 The weighted average grant date fair value is calculated by dividing the fair value of options granted by tha number of options granted.

2008 Qptions aumandmg Cptions exercisabie
cooL e Wetghted' : A
Bverage
c remaining
: ‘Mymber contractual
Range of exercise prices . outstanding life
$12.69-$15.63 . 330,500 - - 195
$15.90- $18.70 225000 - 176
Balance, end of year v ‘ .- EEE500 .88‘;,_ '
JO0E Options vatstanding
“Weighted = .
average  Weighted: .
- remamsng = gudrdgl

confractual. | . exefcdse’
o dife " price .

Range of exercise prices.

§11.25-$12,69
$15.09 - $15.63
$15.90-$18.70

Salance, end of year

Options availahfe for grant

Balance, beginning of year
Add: cancelledAorfeited. dunng the)tear
Less: granted during the year

Balance, end of year
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The Fund uses a binomial option pricing model to estimate the fair values. The binomial model was chosen because of the yield
associated with the units. Fair values of employee unit opticns are estimated at grant date. Fair values of non-employee unit options
are estimated and revalued each reporting pericd until a measurement date is achieved, The following weighted average assumptions
have been used in the valuation for fiscal 2009:

Risk-frae rate 3.13%
Expected volatility 27.31%
Expected life 5 years
Expected distributions $1.24 per year

th} Uni appredation vights

The Fund grants awards under its 2004 unit appredation rights ("UARs") plan ta senior officers, employees and service providers of
its subsidiaries and affiliates in the form of fully paid UARs. In accordance with the unit appreciation rights plan, the Fund may grant
UARs 1o 2 maximum of 2,000,000. As at March 31, 2009, there were 374,668 UARs still available for grant ynder the plan. Of the
UARs issued, 1,388,896 UARs remain qutstanding at March 31, 2008, Except as otherwise provided (i} the UARs vest from one to
five years from the grant date providing, in most cases, on the applicable vesting date the UAR grantee continues as a senior officer,
employee er service provider of the Fund or any affiliate thereof; (ii) the LARS expire no later than ten years from the grant date;

(i) a holder of UARS is entitled to distributions as if a UAR were a unit; and (iv) when vested, the holder of 8 UAR may exchange
one UAR for one unit.

LIARS available for grant ‘ ‘ ) - R - 2008

Balance, beginning of year
Less: granted during the year

Add: cancalledfforfeited dyring the
Balance, enc of year - .|

{z) Deferred unit grants

The Fund grants awards under its 2004 Directars’ deferred compensation plan to all independent directors on the basis each
director is required to annually receive $15 of his compensation entitlement in deferred unit grants {"DUGs") and may efect 1o
receive all or any portion of the balance of his annual compensation in DUGs. In accordance with the deferred compensation plan,
the Fund may grant DUGs to a maximum of 100,000, The DUGs vast on the eadier of the date of the Dirertor's resignation or three
years following the date of grant and expire ten years following the date of grant. As of March 31, 2009, there were 31,568 DUGS
available for grant under the plan. Of the DUGSs issued, 62,530 DUGs ramain outstanding at March 31, 2009.

DUGs available for grant - x0m 2608

Balance, beginning of year
Less: granted during the year

Balance, end of vear

i Contritiated surplus
Amounts credited to cantributed surplus include ynit based compensation awards, UARs and DUGs. Amounts charged to contributed
surplus are awards exercised during the vear.

Cowtrilsded surglus

Balance, beginning of year
* Add: unit based compensation awards
hon-cash daferred Unit grants distr

Less: unil based awands exercised

Balance, end of year

Tota! amounts ¢redited to Unitholders’ ¢apital in respect of unit aptions and deferred unit grants exercised or exchanged during the
year ended March 31, 2009, amounted 1o $5,778 (2008 ~ $4,793).

Cash received from gptions exercised for the year ended March 31, 2002, amounted to $4,293 (2008 - $4,053).
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FINANCLAL INSTRUMENTS

fa) Fair valus

The Fund has a variety of gas and electricity supply contracis that are captured under CICA Handbook Section 3855, Financial
Instruments — Measurement and Recognition. Fair value is the estimated amount that Just Energy would pay or receiva 1o dispase of
these supply contracts in an arm'’s length transzction between knowledgeable, willing parties wha are under no compulsion ta act.
Management has estimated the value of electricity and gas swap and forward contracts using a discounted cash fiow method which
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 values, but there is no impact to cash
tlows. Gas options have been valued using the Biack option value model using the applicable market forward curves and the implied
volatility from other market-traded gas options.

Effective July 1, 2008, the Fund ceased the utilization of hedge accounting. Accordingly, all the mark ta market changes on the Fund's
derivative instruments are recarded on a single ling on the consolidated statements of pperations. Due to the commaodity price volatility
and size of the Fund, the quanterly swings in mark to market on these positions will increase the volatility in the Fund’s eamings.

The following table illustrates the (gainsMossas related to the Fund's derivative financial instrumants dassified as held-for-trading,
recorded against other assets and other liabilities with their offsetting values recorded in change in Tair value of derivative instruments,

Change in fair velue of derivative instruments

-For the'year . For theyear  Forthe year

-+ -ended - ended N
KRN -March31, . March 31, -
i : e - 2008 ZMWSQ)

Canada - : R i
Fixed-for-floating electricity swaps () S $ 223791 %
Renewable energy certificates-(i) . 27
Options i) S o Loasan .
Physical gas forward contracts (i)~ STy 1 4 I | IR
Transpontation forward contracts )~ - .. . {5088y i
United States '

Fixed-for-floating eleﬂriﬂ"&'s&%ps {V'!) L

Transportation forwarg ?dﬁtra
Fixed finandial swaps (xiv)

Heat rate swaps () . .

Foreign exchange forward x:omracts fady )78
Amortization of deferrad unreatized gamsof dascantmued hedges‘ IR
Change in fair value of derivative instrawients -~ -~ S SAERNIRS
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The following table illustrates the (gains\osses representing the ineffective portion of the Fund'’s dasignated hedges prior to
July 1, 2008, recorded against other assets and other liabilities with their offsetting values recorded in change in fair value of
derivative instruments.

Change in fair value of derivative instrumenis

‘ ":F:drt'heﬁf'ear“'?or:tﬁey‘ea;, Fuﬂm“ year - ¥or

‘ended . - - ended eqded‘
March 31,  March3l, - Machi31,
2009 2009QUSD). - 2pos
Canada S R '
Fixed-for-floating electricity swaps (i) I §. - (478} .§

United 5tates ’ S T
Fixed-for-floating electricity swaps (vi) - P R |7 &

Change in fair valye-of derivative instrumems N ) ) ﬁﬂ’? B
Total change in fair value of dem&fw‘e mstrumems L $.1,336,976

The following table illustrates the (gains)/osses related to the Fund's designated hedges prior to July 1, 2008, recorded against other
assets and other liabilities with their offsetting vatues recarded in other comprehensive income.

Other temprehensive intome {"0CIY) sead 2004 Fiscal 2008

Canada
Fixed-for-floating electnclty swaps @ .
Renewable energy certificates iy ...~
Cptions (il e
Physical gas forward cuntracts(nz) o C {313,071
Transportation forward contracts () . {5.458]

United States

Fixed-for-floating electricity swaps ()

Physical efectricity forwards (viy .
Unfarced capacity forward contracts (viix):'f”"'“ L
Renewable enerqy certificates () L T
Verified emlssmﬂ—reductlon cemﬁcates (X} o ‘ L '. o=
Options 08) S
Physical gas forward contracts. {xi') R S o (RATE0) (RN
Transportation forward contracts (xii} SRR 7 - > S
Fixed financial swap bxv) I, o
Heat rate swaps {(xv) ' e ‘ . o=
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The following table summarizes the nature of the financial assets and liabilities recorded in the financial statements as at
March 31, 2009,

Other Othar
Oiher assets  Ovher assets fialyities liaksilities
.{eurreng) V(Eon‘g‘term) trent!  {ong term)

Canada i !
Fixed-for-floating electricity swaps
Renewable energy certificaies {u
Options i) :

Physical gas forward contracts ( v)
Transportation forward: cont!ads{

United States a ‘;:i e e
Fixed-for-floating electrscuty SWaps (w} ’
Physical electricity forwards {(vil}

Unforced capadity forward contracts (vil) . ’ 19

Renewable energy certificates {ix) - 57

Verified emission-reduction certificates (x) S o -

Options (xi) ) : o 395

Physical gas forward contracts {xil) o S A o
Transportation forward contracts G - - 0 e Al e
Fixed financial swaps {xiv}) C B
Heatrateswaps o)~ © 0 oo U ":.,72*.]1.

- oL - 5324"
As at March 31, 2009 554§

Fareign exchange forward contracts:(w

The following tables summarize the nature of the financial assets and liabilities recorded in the financdial staternents as at
tarch 31, 2008,

Cther
Othrer assets tiabulities
{long tenm

Urther assets

Canada ST
Fixed-far-floating eiectncfty swa,f(i .
Rerewable energy certﬁlqaies iy :
Options {jii)
Physical ¢as orward contracts (v) AR
Transpartation-forward contracts (v) S

| 125669 ¢
520

United States 7 . S :

Fixed-for-floating eteciricity: swaps {vi) . 117 232 -

Physical electricity forwards (W) . A R . 12637 215 3
Unforced capacity forward contracts il © - T . - -
Rerewable energy certificates flf -~ - L ‘ SR [ 67 - B
Verified emissior-reduction certificates () .~ - I

Options (xi) SO -1 | ST

Physical gas forward contracts bdi) . . 0 3583 20875

Transportation forward contracts (i) -~ o ‘ AR S
Fixed financial swaps (xiv) h '
Heat rate swaps (xv)

Foreign exchange forward canfracts Gady ~
As at March 31, 2008 - '
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The following table summarizes financial instruments classified as held for trading as at March 31, 2009, to which the Fund
is cammitted:

Total Faly valuz
Notional  remaining favourable/ Notionel

Contact Type volume volyme Maturity date Fixed price  (unfavourable} value

Canada o S ey 4 |
() Fixed-forfloating ] ::0.100014-535' 13 46&.104 s -April 1, 2

elecuidty swaps® RN TS
{i} Renewable energy -

certificates
(i) Options

(i) Physical gasiur\f,r‘anfl“: s B g A g s S
contracts ’

() Transportation
" forward confracts

United States. i
() Fized-forflozting

_ electricity swaps . b !
Wi Physical electricity ~‘1.o;25.g;: 343488 | Apl1,2000- 52825413'#66” fsss.ﬁ%s)“
forwards MWh.. MWhH.  May 31,2014 (US$22.40-8170.25)  (US{
{vii) Unforced capacity 1.1-112.4 ) 214, Apiil 30, 2009 - "5378,3_9~$945.98"
fixed physical contraict . . MW Cap: MW Cap “Aprl 30,2008 - (USS300-$750). :
ol Unforced capacity - 40 2,180 Apil 30, 2009 537%510,091 55 , 4
*forward contracts MW Cap MW Csp | Nov. 30,2002 - {(US$3,000-58,000) - - (us(ss?» 7 ussn teg)i; :
(W) Renewable enercy  2,000-40,000 474400 - Dec. 31,2009~ -saao-—sz..ss'
ceitificates “MWh . - MWh- . Dec 31,2013 7‘(US$4;39-$2'2 s .
() Verified emission- 10000 EBO00 Qe 32008 . U Swoar L Tuigl:
reduction certificates Tormes . Tonnes  Bec. 31,2012 Qsse: 25)72' '
i Optiens 573.000 7598033  Aprl3D,2000- - $5.94-817.41 . (k8 418812
mmBTUMmonth  mmBTY - May-31, 2013 (u5$5.50-s13 807 (USTS919).. éussza,azs)v
(i Physical gas forward 54,207 47425538 Apri 30, 2008 - . $410-51498 -
contracts mmBTU/day - mmBTU‘ . Apnl30 2014 . (USSS 25-511 83)‘-:7& |

(i) Transportation 380—-10 500-‘., '

forward contracts

i) Fixed financial swap. © . - 04,50
{xv) Heat rate.sw&;:‘us“',‘

o) Foreign exchange '
forward contracts**

" The zlectricity fixed-for-floating contracts related to the Province of Alberta are predominantly lozd-fallowing, wherein the quantity of electricity
coniained in the supply contract "follows™ the usage of customers designated by the supply contract, National volumes zssociated with these
contracts are estimates and subject to change with customer usage requirements, There ara &l5o lozd-shaped fixed-for-floating comracts in Omarlo
wherein the guantity of electricity it established but varies throughout the term of the contrads.

'* Hedge accounting was applied to most of thesa forwards up 1o September 30, 2006. However, the hedge was de-designated and a kiss of $195 for
the year ended March 31, 2007, was recorded in other liabilities. As the required hedge accounting effectiveness was achieved for certain quarters of

fiscal 2007, a $1,933 gain wes deferred and recorded in ACCI 3nd is being recognized in the Statement of Operations over the remaining term of
each hedging relationship,
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The folfowing table summarizes the nature of financial assets and liabilities recorded in the financial statements,

Fiscal 2009 Fisea 2008 )

‘Eémpfeheﬂﬂve gain recorded’ tnmprehse

Income to the- in other - “incormg
Statement of comprehensive . Statewen of
Operations __ircome _ Dperations
Canada S e
Fixed-for-floating electricity swaps (i} : _ - '$ {19.208) § 94862

Physical gas forward contracts and transportatien

forward cantracts (iv) ":(135303), e

United States : ’

Fixed-for-floating electricity swaps (\n) ‘ S IS & & 3 54,299
Physicel electricity forwards (i) ~ - . S (30,650 . . 61,23
Unforced capacity forward eontracts Wiy o Lo LT

Physical gas forward contracts and transmfta’tlon‘ R

forward contracts xi) B G
Amartization of deferred unrealized gains af . :
discontinued hedges o rR1I6)
S (83T AR

aatea)

Total realized and unrealized gainsAlosses) . .

The estimated amortization of deferred gains and losses reported in ADCI that is expected 1o be amartized to net income within the
next 12 months is a gain of $218,052.

{L) dasification of financial assets and labilities
The fallowing table rapresents the fair values and camying amounts of financial assets and Eabilities measured at fair value or
amortized cost.

As at March 31, 2002 Carrymg ammmt Fair valua

Cash and cash equivalents and reStrzcted cash
Accounts receivable . - :
Accounts payable znd accrued Isabulmes custcmer rebates payable

management incentive pregrarn payzhle and unit distﬂbutlon payable
Long-term debt )

For the years ended . 2008 2008
Interest expense on financial lidbilities nat held for trading - s 3833 8. 5346

The carrying value of cash, restricted cash, accounts receivable, accounts payable and accrued liabilities, management incentive
program payable and unit distribution payable approximate their fair value due to their shart-term liquidity,

The carrying value of the long-term debt approximates its fair value as the interest payable on outstanding amounts at rates that
vary with Bankers’ Acceptance, LIBOR, Canadian bank prime rate or U,S. prime rate,
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{c} Management of risks arising from finandial insttuments
The risks assoctated with the Fund’s financial instruments are as follows:

{1} Market rsk
Market risk is the potential loss that may be incurred as a result of dhanges in the market or fair value of a particular instrument or
commodity. Companents of market risk to which the Fund is exposed are discussed below.

Foreign currency risk
Fareign currency risk is created by fluctuations in the fair value ar cash flows of financial instruments due to changes in foreign
exchange rates and exposure as a result of investment in U.5. operations.

A partion of Just Energy’s earnings is generated in U.5. dollars and is subject to currency fluctuations. The performance of the
Canadian dollar relative 10 the U.S, dollar could pasitively or negatively affect Just Energy's earnings. Dua to its growing operations
in the U.S., lust Energy expects to have a greater exposure in the futuse ta U.5. fluctuations than in prior years,

The Fund may, from time to time, experience [osses resuiting from fluctuations in the valyes of these foreign currencies, which could
adversely atfect operating results.

With respect to transfation exposure, as at March 31, 2009, if the Canadian dollar had been 5% stronger or weaker against the
U.S. dallar, assuming that all the cther variables had remained constant, net income for the year ended March 31, 2005, would
have been $20,295 higherflower and other comprehensive income would have been $4,289 lowershigher,

Interest rate risk
Just Energy is also exposed 1o interest rate fluctuations associated with its floating rate credit facility. Just Energy’s current exposure
to interest rates does not economically warrant the yse of derivative instruments.

The Fund's expasure ta interest rate risk is relatively immaterial and temporary in nature. As such, the Fund does not believe that this
long-term debt exposes it ta material financial risks and has determined that there is no need to set out parameters to actively
managge this risk.

A 1% increase (decrease) in interest rates would have resulted in a decrease {increase) in income before taxes for the year ended
March 31, 2009, of approximately $270.

Commodity price itk

Just Energy is exposed to market risks associated with commeadity prices and market volatility where estimated customer requiFements
do not match actual customer requirements, Just Energy’s exposure ta market risk is affected by a number of factars, including
accuracy of the estimation of customer cornmodity requirerments, commaodity prices, volatility and liquidity of markets. Just Energy
enters into derivative instrumants in order to manage exposures 1o changes in commaodity prices. The derivative instryments that are
used are designed to fix the price of supply for estimated customer commadity demand in Canadian dollars and thereby fix margins
such that Unitholder distributions can be appropriztely established. Derivative instruments are generally transacted over the counter.
These derivative financial instruments create a credit risk for Just Energy since they have been transacted with a limited number

of counterparties. Should any counterparty be unabie to fulfill its abligations under the contracts, Just Energy may nct be able to
realize the other asset balance recognized in the financial statements. The inability or failure of Just Energy to manage and monitor the
abave market risks could have a material adverse effect on the operations and cash flows of Just Energy.

Other assets and ather liabilities on the consolidated kalance sheets represent the fair value of the derivative instruments. As a result
of commodity volatility and the size of the Fund, annual swirgs in the mark to market on the Fund's positions could have a
significant impact on these balances.

As at March 31, 2009, if the electricity prices had risen {fallen) by 10%, assurning that all the other variabies had remained constant,
income before taxes for the year ended March 31, 2009, would have increased {decreased) by $90,661 ($90,366) primarily as a
result of the change in the fair value of the Fund’s derivative instruments.

As at Marcn 31, 2009, if the natural gas prices had risen {fallen) by 10%, assuming that all the other variables had remained
constant, income befare taxes for the year ended Mareh 31, 2009, would have increased (decreased) by $121,149 ($120,219)
primarily as 2 result of the change in the fair value of the Fund's dervative instruments,

Changes in gas and electricity prices will not significantly impact the Fund's gross margin percentage due to its fixed-price contracts
with its customers,
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{iiy Crodit risk
Credit risk is the risk that one party to a financial instrument fails to discharge an obligation and causes finandal loss to another
party. Just Enargy is exposed to credit risk in two specific areas: customer credit risk and counterparty credit risk.

Customer oredit risk

in Albertz, Texas and lllingis, Just Energy has customer credit risk, and therefore, credit review 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 flow of lust Energy. Management factors default from
credit risk in its margin expectations for lllinois, Texas and Alberta,

As at March 31, 2009, accounts receivables from Alberta, Texas and illinois with a carrying value of 317,022 (March 31, 2008 -
$14,285) were past due but not doubtful. As at March 31, 2009, the aging of the accounts receivables from Alberta, Texas and
illinois was as follows.

Current
1-30 days
31-60 days
61-90 days
Qver 90 days

For the year ended March 31, 2008, changes in the altowance for deubtful accounts were as follows:

Salance, beginning of period

4 Bad debts written off ..
Others

Balance, eﬁd of period |

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

Counierparty cradin risk

Counterparty credit risk represents the loss that Just Energy would incur it a counterparty fails ta perform under its contractual
obligations. This risk would manifest itseif in Just Energy replacing contracted supply at prevailing market rates thus impacting the
related customer margin or replacing contracted fareign exchange at prevailing market rates impacting the related Canadian doflar
denominated distributions. Counterparty limits are established within the Risk Management Pelicy. Any exception to these limits
requires approval from the Board of Directors of QESC. The Risk Office and Risk Committee monitor current and potential credit
axposure to individual counterparties and zlso monitor overall aggregate counterparty expasure, However, the failure of a
counterparty 10 meet its contractual obligations could have a material adverse effect on the operations and cash flows of Just Energy.

As at March 31, 2009, the maximum credit risk exposure amounted 10 $3,617,478, representing the notional value of its derivative
financial instruments and accounts receivable.

it} biguidity risk

Liguidity risk is the potential inability to meet financial obligations as they fall due. The Fund manages this risk by monitoring
detailed weekly cash flow forecasts covering a rolling six-week period, monthly cash forecasts for the next 12 months, and quarterly
forecasts for the following two-year period to ensure adequate and efficient use of cash resources and credit fadiities.

{iv} supptier risk

Just Energy purchases the majority of the gas and electricity delivered to its customers through long-term contracts enterad into with
various suppliers. Just Energy has an exposure to supplier risk as the ability to continue to deliver gas and electricity to its customers
is reliznt upon the ongoing operations of these suppliers and their ability to fulfill their contractuat obligations. Just Energy has
discounted the fair value of its finandal assets by $2,065 to accommudate for its counterparties® risk of default. A significant portion
of these gas and electricity purchases is from Shell Energy North America and its affiliates,
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NOTES TO THE CONSCLIDATED FINANCIAL STATEMENTS

note 13 CAPITAL DISCLOSURES

lust Energy defines capital as Unitholders’ aguity (exdluding accumulated other comprehensive income) and long-term debt. The
Fund’s objectives when managing capital are to maintain flexibility between:

{i) enabling it to operate efficiently:
{ii) providing liquidity and access 10 capital for growth opportunities; and
{jiiy providing returns and generating predictable cash flow far distribution to Unitholders.

The Fund manages the capital structure and makes adjustments to it in light of changes in economic conditions and the risk
charactenstics of the underlying assets. The Board of Directors does not establish quantitative return on capital criteria for
management, but rather promotes year over year sustainable profitable growth, The Fund's capital management objectives have
remained unchanged from the prior year. The fund is not subject to any externally imposed capital requirements other than financial
covenants in its credit fadiity, and as at March 31, 2009, all of these cavenants have been met,

NOTE T4 ENECOE [LOSS) PER UNIT

Basic income {foss) per unit L
Met income {loss) available to Unithpiders

Weighted average number of units outstanding 10‘-"‘?” : 19’3.-335-006
Weighted average number of Class A preference shares © o 5623000 . 8701,000:
Basic units and shares outstanding ' ﬂ!:lm{ 107,531,006

Basic income {loss) per unit . - ..‘,:,ii,',:i"(‘ld}ﬂ}xi A 142 i
Diluted income (loss) per unit . C A . L
Net income (loss) availabte to un;gﬁ@qeﬁ”

Basic units and-shares outitandin

Dilutive effect of:: .
. Unit options K
Unit appreciation rights :
Deferred uhit grants '7;3: B
Units outstanding on a diluted basis

Dilyted income ﬂos's)pérluﬁit RN
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Change in fair value of derivatl 2 ﬂstmmenb

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

noTe 15 REPORTARLE BUSINESS SEGRENTS

Just Energy aperates in two reportable geographic segments, Canada and the United States. Reporting by gengraphic region is in
line with lust Energy's performance measurement parameters, Both the Canadian and the U.S. operations have gas and electricity
business segments.

Just Energy evaluates segment performance based on gross margin.
The fallowing tables present Just Energy’s results by geagraphic segment:
200% Canada United States Consolidated

Sales gas
Sales electricity

Sales

Gross margin

Amartization of gas contracts g
Amortization of electricity contracts.
Amortization of capital assets
Cther operating expenses -

Income before the Uhde’?ﬁ;iteg
Interest-expense |

Other income .
Non—controfllr;g'lnlerest- )
Recovery of income tax.

Net loss - B o ' . -

Additions 1o capital assets R ' S ' ‘S.Z‘:‘ 63#’&95 $ "",11’5-'1{5 G345
Total goodwill ‘ $__94576 5 22485 § 117,069
Total assets _ $ 363873 § 165462 § 585755
2005 di w '>f_' ‘;Htm’ "r‘-*saénda ed
Sales gas ‘ H

Sales elactricity .

Sales

Gross margin

Armnortization of gas contracts S
Amortization of electricity comtfacts 0
Amartization of capital assets ‘
Other operating expenses

Income (loss) before the undernn’fed
Interest expense L :
Change in fair value of derlvalwe mstrumenw
Other income

Recavery of income tax

Net incame

Additions to cepital assets . ¢

‘4945?6 s z%i‘f

Total goodwill -f:f' S
L 520,384 % 188,731 s;mtfs—

Total assets
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MOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 18 GUARANTEES
£y OHicers arel director
Corporate indemnities have been provided by the Fund to all directors and certain officers of its subsidiaries and zffiliates for various
iterns including, but not limited to, all costs to settie suits or actions due to their assodation with the Fund and its subsidiaries and/or
affiliates, subject to certain restrictions. The Fund has purchased directors’ and officers' fiability insurance to mitigate the cost of any
potential future suits or actions. Each indemnity, subject to certain exceptions, applies for so long as the indemnified person is a
director or officer of one of the Fund's subsidiaries and/or affiliates. The maximum amount of any potential future payment cannot
be reasonably estimated,

(o} Operations

In the normal course of business, the Fund and/or the Fund's subsidiaries and affiliates have entered into agreements that indude
guarantees in favour of third parties, such as purchase and sale agreements, leasing agreements and transportation agreements.
These guarantees may reguire the Fund and/or its subsidiaries to compensate counterparties for losses incurred by the
counterparties as a result of breaches in representation and regulations ar as a result of litigation dlaims or statutory sanctions that
may be suffered by the counterparty as a consequence af the transaction. The maximum payable under these guarantees is
estimated to ke $77,000.

NoTE 17 CORMBUTMENTS
Commitments for each of the next five years and thereafter are as fallows:

Master tgas &

Services electridty

Premises and  Agreempent sontracts
equipmant with  with varicus
leasing suppliers

2010
2011
2012
2013
2014
Thereafter

40 25498 0%

Just Energy is also committed under long-term contracts with customers to supply gas and efectricity. These contracts have various
expiry dates and renewal options.

nNoTE 18 CONTHRGENCIES
During the prior year, the Citizen's Utility Board, AARP and Citizen Action/Mlinais filed a complaint before the lHlinois Commerce
Commission alleging daims that independent sales agents used deceplive practices in their sale of Just Energy cantracts to Mlinais
customers. Just Energy has cammenced discussions with the various parties to address and defend the allegations and intends to
seek a constructive resolution to the matter.

Af this time, the likelihood of damages or recoveries and the ultimate amounts, if any, with respect to this Iitigation is not
determinable; however, an estimatad amount has been recorded in these consolidated finandial statements as at March 31, 2009.

NOTE 9 ADUSTMENTS REQUIRED TO REFLECT NET CASH RECEIPTS FROM GAS SALES
Changes in:

Accrued gas accounts payable
Unbilled revenues '
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NoTE 20 CHANGES IN NOMN-CASH WORKING CAMTAL

NOTE Z%

2003 A8
Accounts receivable - S . - S (RSN S (agEn..
Gas in storage S e o (npesy. 608
Prepaid expenses m 134). .

Corporate taxes recoverable - a0 L i SR 7
Accounts payable and accrved liabiitie ‘ TR :
Management incentive program: payable
Inventory R _;
Other &

COMPARATIVE CONSOLIDATED FINANCIAL STATEMENTS
Certain figures from the comparative financial statements have been reclassified from siatements previously presented to conform
ta the presentation of the current year's consolidated financiat statements.

NOTE 22 SUBSEQUENT EVENT

Cn April 22, 2009, Just Energy and Universal Energy Group Ltd. (*UEG") jointly announced that they have entered into a definitive
agreement pursuant to which Just Energy will propose ta acquire alf of the outstanding comman shares of UEG. The plan of
amangement provides for a share exchange through which each outstanding share of UEG will be exchanged Jor 0.58 of a share
of a subsidiary of Just Energy, which will be exchangeable into one Just Energy trust unit at any time at the option of the holder,
for no additional consideration. The transaction will result in a corresponding adjustrent to the conversion feature of UEG's
outstanding 6% convertible unsecured subordinated debentures {TSX: UEG.DB) in accordance with their terms.

The transaction is expected to close in early July and is subject to certain conditions including appreval of UEG sharehiolders, compliance
with the Competition Act, approval of Just Energy's lenders, and satisfaction of other custornary approvals including regulatory,
stock exchange and court approvals.

During the prior year, the Attorney General for lllinois filed a complaint against IE inois (the "lllincis AG Complaint“). The lllincis
AG Complaint alleged that independant sales agents used deceptive practices in their sale of Just Energy coniracts to linais
customers. On May 12, 2009, a settlement of the action was reached subject to court approval. Under this setdement, JE lllinois will
comply with several consumer safequards, many of which JE Illinois has practiced for more than a year. In addition, $1,000 wilt be
made available 1o a limited number of customers in settlemant of daims.
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2010 HIGHLIGHTS

Custorner base reached 2,293,000 residential customer
equivalents {("RCEs"}, up 28% year over year. Gross
additions through marketing (excluding acquired
customers} were 505,000, up 36% from 372,000 in
fiscal 2009, and up 61% from 313,000 in fiscal 2008.

Net custorner additions through marketing were 73,000
far the year, up from 57,000 |ast year. The continued
weak U.S. economy resulted in U.S. natural gas attrition
of 30%, far higher than the Fund’s target of 20%.

Sales (seasonally adjusted) up 24% to $2.3 billion.
Gross margin (seasonally adjusted) of $425.9 million,
up 35% year over year {16% per unit},

Distributable cash after gross margin replacement of
$230.0 million ($1.78 per unit), up 18% year over year
(2% per unit). Distributable cash after all marketing
of $197.0 million, up 16%.

Continued success of JustGraen, with 39% of new
customers taking an average of B1% green supply
under the program.

Acquired Hudson Energy Services, a New York-based
natural gas and electricity marketer to commerdial
custorners with appraximately 680,000 customers in
four states effective May 1, 2010. The acquisition
was funded through the issuance of $330 million 6%
convertible debentures.

TOTAL CUSTOMERS SEASONALLY ADIUSTED SALES SEASONALLY ADJLUSTED DASTRIBUTABLE CASH AFTER
GRO55 MARGIN GROSS MARGIN REPLACEMENT
2,293,000 $2344 2 million  $4259 milion  $230.0 million
{thousands) 2,203 (4 millions} 23442 {$ millions) a25.8 {3 millions) 230.0
1so 1687 M0 17308 20 2722 122
1,502 15300 & 56 -
me
06 o7 k] 7] 10 05 07 03 ;; 10 06 o7 ;}ﬂ (;9 10
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MESSAGE FROM THE EXECUTIVE CHAIR

Dear fellow Unitholders;

It is with great pride that we report our
results for the year ended March 31, 2010.
For the minth consecutive annual report,
Just Energy has generated growing
distributable cash and distribitions to

our Unitholders. Qur therre this year

is Lteadership, a goal Just Energy pursues
in avary market we enter.

The year had a number of highlighs.

The acquisition of Universal Energy Group
was the largest in the hislory of Just Energy.
Universal had been our most aggressive
competitor in our key markets and was

the prime afternative for prospective sales
contractors. Universal also had a start-up
water heater sales and rental business and
a new ethanal business.

When we made the acquisition, we said it
would be accretive to Unitholders and it is
accretive. We said we would reduce our
combined general and administrative cost
base by $10 million per year thraugh the
elimination of overlap expenses. We have
reduced casts by more than $10 million.

JUST ENERGY INCOME FUKD » ANNUAL REPORT 2010

We said we would bring production at the
ethanel plant toward full capacity, up from
60%. The plant now is aperating at over
73% of total praduction capacity with
further improvements to come. We said the
waler heater husiness would be a profitable
newv preduct line. Now self-financing,
National Home Services is well on its way
to being a $100 million business.

Having transitioned the sales forces of
Universal and Just Energy into a single team,
we have looked to build our commercial
business to match our residential core.
The recently announced acquisition of
Hudson Eneray Servicas does exactly that.
Hudson specialized in the aggregation

of commercial customers threugh the
broker sales channel in four L.5. states,

a marketing channel not utilized much

by Just Enargy. Hudson grew rapidly
building a base of 680,000 customers,
85% of which are commercial.

Hudson brings advanced systems and a
strong broker network, which will enable
the Just Energy sales force to improve

its penetration of commercial customers

in Canada as well as in new U.5. markats,
which will be ready for entry in fiscal 2011
and beyond. With the acquisition, we have
established ourselves as leaders both in
residential and commercial marketing

in every jurisdiction in which we operate.

Not only does Hudson bring strategic vafue
and customers, but with the US$304 million
price we paid, the acquisition will be
immediately accretive ta Unithalders.

EXPANDED COMMERCIAL
CUSTOMER BASE
{thousands of total customars)

Just Energy Hudson

Canada - Commaercial 581
Canada - Residential 913
U.5. - Commercial 192 590
U.5. - Residential 607 90
Total 2,293 680




WHAT WE PROMISED
FOR FISCAL 2010

WHAT WE DELIVERED
IN FISCAL 2010

A larger, stronger sales farce

Added a record 505,000 new customers

Increase per unit seasonally adjusted
gross margin and distributable cash after gross
margin replacement by 5% to 10%

Increased per unit seasonally adjusted
gross margin by 16% and distributable cash
after gross margin replacement by 2%

Combine operations with Universal and
generate $10 million in annual general
and administrative {"G&A") savings

Smooth amalgamation of Universal’s
480,000 customer base with annual
G&A savings in excess of $10 million

Increase penetration of the
comrmercial market

Acquired Hudson Energy Services effective
May 1, 2010 and its 680,000 customers,
85% of which are commercial

Conversion to a corporation

As you are aware, Unithalders will be asked
to approve the cenversion of Just Energy
from ar income trust to a high-dividend-

June 28, 2010,

This is @ major step forward for Just Energy.
We have advised our Unitholders of our
mtention to convert ta a corparate structure
for several quariers and stated that we

In anticipation of the need for cenversion,
the Fund has not increased its rate

of distribution since early 2008, despite
substantial growth in its business.

paying corporation at the Fund’s Annual and  The decision not iD continue distribution
Special Meeting of Unitholders scheduled for  increases and the continued growth of
Just Energy have given your Fund the
flexdibility to pay a dividend equal to the
current monthly distributions following
the rearganization.

As | write this letter, our unit price fails

In the past year, we paid out over $187 milion
in distributions. At the same time, we
continued to build long-term value. The future
value of our contracted margins contzined
within our customer book grew by 18%
year over year o $1.2 billion, despite a sharp
dedine in the U.S. dollar, and the resulting
reduction in the value of our fast-growing
U.5. customer book. Consistent with our
track record, Just Energy has again paid out
a substantial yield and, again, built value in
our business,

hoped to be able to do so without the need  to reflect Just Energy’s real value. While

to reduce the pre-tax monthly cash payout
whether it is in the current form of
distribution or the future form of manthly

able to do s0.

Upon completion of the recrganization,

the Board intends to implement a

dividend policy where monthly dividents
will be initially set at $0.1033 per shara
{31.24 annually}, equal to the current
distributions paid to Just Energy Unitholders.

our Unitholders have received predictable
and growing distributions throughout the
histery of your Fund, the unit price has
dividends. | am pleased to say we should be  seldom reflected the growth and income
inherent in Just Energy. It is my hope that
the conversion fram an income trust to

a high-yielding corporation will result in a
broader potential investor base and more
careful scrutiny of the value of Just Energy.

This value should be recognized by equity
investars, and the conversion of your Fund
should ke the catalyst for a fairer vafuation
of your unit/share interests.

Thank you for your support.

Yaurs truly,

{signed)

Rebecca MacDonald
Executive Chair
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MESSAGE FROM THE CEO

Dear fellow Unitholders:

As Rebecca MacDanald has noted, fiscal
2010 was a year in which Just Energy proved
yet agamn, that regardless of ecanomic
candilions, weather or currency movements,
yaur Fund will deliver growth and predictable
Income year in and year out.

The most important factor in our success
was the rejuvenation of our sales force,

As nated in past messages, a tight labour
market had seen our force of independent
contractors fall to a low of 400 from almost
580 in 2008. We have renewed our effarts
in recruiting and have successfully
amalgamated the Universal sales force with
ours, leading to a year-end cantractor
count of aver 1,100, an increase from

800 at the starl of fiscal 2010.

The result was a recard 505,000 customer
additions through our independent sales
contractors, up 36% from fiscal 2009 and
61% from fiscal 2008. The chart on the
following page shaws how Just Energy has
turned around its marketing.
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While adding customers 5 a vital aspect of
our business, relaining existing customers is
every bit as important. Fiscal 2010 was very
challenging far the Fund. Weak economic
conditions were in place throughout the year
in our key narthern U.S. markets. Levels of
home foreclosures remainad at record levels,
and we chose to return many customers 1o
utility system supply because they were
unable to pay their utility bills, often because
of last employment. The result was a 30%
attrition rate for our U.S. gas customer base,
far above our target of 20%.

Along with our growth in customer
agaregation, came growth in our sale of
JustGreen electricity and gas products.

A tatal of 39% of our new customers
elected green supply for an average of 81%
of their cammodity consumption. While
JustGreen remains a small portion of our
overall book, it is more than doubling each
year. lustGreen contracts are significantly
mare profitable than “brown” contrects and
reflect the strong desire of consumers to do
their part to support renewable generation.

Here are some other examples of what our
team delvered in fiscal 2010:

« Increased margin per new customer.
Our fiscal 2010 new customer margin
averaged $208 per year. That 15 an increase
af 11% over the fiscal 2009 margin of
4187 per year and 22% over the fiscal 2008
margin of $171 per year. Driving this
improvement was the tremendous success
and acceptance of our JustGreen praducts,

« Managed bad debt expense.
With the recession taking its toll on
customers in those markets where we bear
credit risk, our bad debt osses crept up
above our 2% to 3% target in the third
quarter of fiscal 2010. | am happy to
report that careful screening of our existing
customer base and prudent review of
potential new customers have brought
losses back down to an average of 2.8%
for the year.



CUSTOMERS ARDED THROUGH MARKETING

505,000, up 36% from 2009

{lhqusands)

424

348

290

505

37z

k3 06 07
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Excluding acquired customers (2008 - 29,000; 2009 - 46,000, 2010 - 430,000).

= Built a substantial water heater business,
Just Energy purzhased a newly founded,
yet successful, water heater sale and rental
business called National Home Services
{"NHS™). While still in its early stages,
we have gone from an installed base of
1,700 water heaters at year-end last year lo
77,000 installed at the end of fiscal 2010,
Combined with a non-recourse financing
program entered in January, NHS is a
self-funding secand-growth engine for
Just Energy. We believe tremendous valug
15 being built in this business.

Despile these pasitive outcomes, our
distributable cash after gross margin
replacement growth at 2% per unit was
not at the lkevel we expected. While this
growth comfortably supported our
$1.24 annual distribution, it was below
aur initial growth expectabions. The lower
distributable cash growth resulted from
a combination of economy-driven high
attrition, a record warm winter, start-up
costs at NHS and Terra Grain Fuels, taxes

paid in the U.S. and for Universal entities,
as well as the dediine of the U.S. dollar.

As we approach fiscal 2011, our last
year as an incame trust, we are ata

key point in the history of Just Energy.
We have built a solid base in the U.5,
and expect sales and cash flow from that
market will exceed the Canadian market
next year. Our sound base and diverse
faotprint has allowed us to smoothly
integrate Universal. The same is expected
with Hudson Energy. We expect other
opportunities to add customers will be
available in years to come.

What Just Energy will deliver

in fiscal 201

The acquisition of Hudson is the largest yet
taken on by Just Energy. it is too early to say
what the exact impact will be in the first
year of jaint operation, but we are confident
that the result will be acaretion both in the
first and subsequent years as we accelerate
our growth in the commercial market.

Overall, we are confident that 5% to 10%
growth in distributable cash after margin
replacement on 2 fully diluted basis

is @ reascnable expectation for the coming
year. As always, Just Energy remains a
qrowth company.

| lnok forward to-seeing as many of you
as possible at our Annual Meeting on
June 28, 2010.

Yours truly,

{signed)}

Ken Hartwick
Chief Executive Officer
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BEING A LEADER

Since its inception in 1997 Just Energy has built itself into a mufti-billion

dollar company and emerged as a leader in the deregulated utility
services market.

Deregulation opened natural gas and electricity markets and as competitors
have come and gone, Just Energy has prospered and grown. We have
regularly expanded into new markets, increased our customer base,
improved gross margins, built up our sales force and added new
product fines - while providing our investors with stable and growing
returns. Today, we are the dominant energy supplier in every region in
which we compete. We are one of the largest competitive retailers of
green energy in North America. We have consolidated Universal Energy

as an accretive acguisition and have just completed a second purchase,
Hudson Energy Services. We are poised for accelerated growth.
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GENERATING GROWTH

Strong operating performance

We have always cansidered Just Energy a unique
growth company and have the track record 1o
prove it. Consistent expansion has been achieved
by building our customer base and making
strategic acquisitions.

In 2010, we added a record 505,000 new
customers, a 36% increase ever the number
added through marketing in fiscal 2009. A further
430,000 customers came through the Universal
acquisition bringing our net customer increase to
28% year over year. Customer additions remain at
record levels and we are kcoking at further
geographic expansion in fiscal 2011,

Strong sales performance in the year was in part
offset by continued high attrition in tha U.S.,
whare the number of home foreckosures and
customers who could no longer pay their utility
bills remained at unprecedented levels. Higher
than targeted attrition has reduced what would
have been otherwise strong customer growth
for the vear.

Seasonally adjusted grass margin increased by
35% {16% per unit), with an 11% increase in
average margin per new customer aver fiscal 2009
and a 22% increase over fiscal 2008, This was
largely due to growing sales of qur profitable
JustGreen electricity and gas products.

Distributable cash after gross margin replacement
was up 18% (2% per unit} due to our continued
growvth, offset by higher taxes, a record warm winter
reducing gas consumption, start-up casts at
National Home Services {"NHS ") and Terra Grain Fuels
(*TGF*) as well as the dedline of the US. dollar.

Stahle investor returns

In fiscal 2010, Just Energy proved ance again (o be
a resilient engine of growth and income despite
weak economic conditions. We declared a Speciel
Distribution of $0.20 per unit, over and above our
regular $0.1033 monthly distribution. We also
announced our intent to maintain our current
annual payout of $1.24 per unit as a dividend
following conversion of the income fund te a
carporation in fiscal 2011. Just Energy is one of
the very few trusts in a position to do so.

AVERAGE GROSS MARGIN
PER MEW CUSTOMER ADDED

$208

{in dollars per year)

208
m
§

187

@B 0w W
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BECOMING GREENER

Leading green retailer For Just Energy, the JustGreen product ine helps
Just Energy has become ane of tre largest build strong relationships with cusiomers whao
competilive retailers of green electricity in North have willmgly paid a premium for ther commodity
Amenica, selling more tnan 564,000 megawatt to benefit 1he envircnment. JustGreen also

hours (“MWh“} in tiscal 2010 alone. To date, our  generates higher per customer margins. As well, it
SustGreen rarhon offset program offset more than  opens new doars, allowing our agents to approach
136,000 tonnes of carbon emissions. homes and businesses that would not otherwise

urchase from a door-ta-door salesperson.
While our green energy customers are still a P a

small proportion of our overall customer base, Green supply

lustGreen praducis make up the fastest-growing o ality supplier relationships are critical 1o the
segment of our business. JustGreen electricity success of our greer energy business. In fiscal
delivered volumes rose 250% over 2009 and 2010, we ngned a fiVE-yeaf agreement with
JustGreen gas celivered volumes were up 285%. Iberdrola Renewakles, a world leader in wind
For the year, 39% of new customers elected green power development, 1o purchase wind power

supply, 1akirg on average 81% of their praduced by state-of-the-art wind farms in New
consumption through JustGreen products. York. We 2k established a parinership wilh
lustGreen products drive environmentally Integrated Gas Recqvery Services ("IGRS") 10 Off?"
respansitiie energy consumption. The electricity consumers in Ontanio another way to reduce their

product gives customers the option to have all ora  €arbon footprint by applying verified ermission
portion of their electricity sourced from renewable  ©ffsets from the IGRS landfill gas collection project.

sources such as wind, run of the river hydro or Just Energy will buy 50,000 metric tonnes of
biomass. With the gas product, customers can emissians oifset per year through 2013 from the
purchase carban offset credits to redure or IGRS landfill

eliminate their carban footprint,
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OFFERING NEW PRODUCTS

Water heater sales and rentals

Just Energy aims to be the leader in bringing
innevative energy options to the market, In
addition to green energy products, we recently
added energy-efficient home products and
services, affered by our National Home Services
divisian in Ontario.

National Home Services specializes in leasing high-
efficiency natural gas water heaters. By renting a
waler heater, customers get a new water heater that
is usually more energy effident than their existing
unit and they pay one monthly charge for rental and
service, Similar to our core electricity and natural gas
offerings, the water heater program offers peace of
mind and superior service,

A growing part of the business is in tankless water
heaters which save energy and reduce costs by
heating water aonly when it is needed. Unlike a
traditional tank-style heater, when the demand for
water ceases, the unit shuts down and uses no
enerqy. Tankless heaters have been the standard in
Europe and Asia for decades and are becoming
more comman in North America with rising

consumer interest in energy conservation.

In addition, National Home Semvices recently
began offering the rental of air conditioners
and furnaces to Ontario residents.

Promising start

Just Energy’s water heater business was launched
in fiscal 2009. By year-end 2010, we had already
instalied 77,000 units, bolsiered by the addition
of Universal’s water heater business and sales
force. While Canadian sales of our core electricity
and natural gas products were slow for the year,
independent contractors were redeployed inta the
National Home Services division.

Recognizing National Hame Services as a stable
and prafitable kong-termn addition to our product
portfolio, we entered into a long-term financing
agreement with Home Trust Company in fiscal
2010, The agreement pasitions the business for
tapid grawth, as a self-financing, freestanding undt.

INSTALLED WATER HEATERS

77,000

77,000

1,700

JUST ENERGY INCOME FUND * ANNUAL REFQRT 2010
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EXPANDING REACH

Revitalized sales force

Maintaining and growing quality sales and
customer service people is key to the Jong-term
growth af the campany.

Our team af independent sales contractars has
proven that daor ta door remains at the core of
signing up customers. Our sales people educate
consumers on the benefits of energy deregulation,
inform them of the various gnargy options
available to them, and ensure that they
understand and feel goad about what they are
buying from us. Over the past three years,

we increased the number of salas agents from

a low of 400 in 2008 to more than 1,100 today.
We also invested heavily in training, supporting
and rewarding our independent contractors,

In fiscal 2016, we expanded our customer service
operations, adding over 100 people and opening a
new call centre in Texas, aur faslest-grawing
market. In addition to supporting new customers
as they transition to Just Energy, customer service
representatives meet ongoing customer needs and
promote contract renewals. Approximately one-
fifth of our customers are up for renewal every
year. faced with challenging ecanomic conditions,

JUST ENERGY INCOME FUND » ANKUAL REPORT 2010

we stepped up our efforts to promote renewals in
fiscal 2010, incraasing the number of agents making
outbound customer calls and providing innaovative
renewal aptions in light of high five-year prices.

Momentis

In fiscal 2010, Just Energy toak the important

step of establishing Momentis. We believe that this
vital, dynamic busiress channel is well suited for
our industry.

Under the network marketing model, Momentis’
independent representatives earn an initial
commissian for enralling customers with Just Energy
and recurring monthly income for customers

who continue to use our praducts and services,
Representatives can earn additional money

far mentaring others, and through building and
leading a team.

Management believes that Momentis will be a key
new marketing channel which will not averlap our
existing efforts. While it will take time to build, our
netwark marketing team is going to be a valued
engine for growth in the future.

INDEPENDENT SALES
CONTRACTOR GROWTH

1,100

1,100

800

600 ggy 580

Chris Domhoff
Chief Executive Officer,
Momentis



CAPITALIZING ON OPPORTUNITY

Commercial offering

Roconmzing the growth aotential of the
cormercial market, Just Energy i1as made a push
in this area 1n the past fow vears, We focus on
select small angd mid-sized businesses who
appreciate t-e abilily 1o budget casidy and plan
e future cash flow,

we effer thase husinesses competitive pricing
aptiors, the potential for sawings when market
prices rise above their contracted price, and
flexible terms so that they can choose the shart-
or long-term contract that best meets their needs,
We have also intraduced a hlend and extend
optian. If Just Energy’s prices fali below a customer's
current contracted rate, the customer can blend
the current contract rate with the new, lower rate
and extend it out for 3 langer term, to take advantage
of temporary reductions in the market price.

COMMERCIAL CUSTOMER BASE
AS OF MARCH 31, 2010

773,000

Hudson Energy Services acguisition
Subsequent to yearend, we acquired Hludson
Energy Services as a means of accelerating
Jusl Energy's growth in The small 10 mid-size
commercial rarket segment.

tthausands)

Hudsan aperates i New York, New Jersey, lllinois

and Texas, and is a leader in sales to small and

mid-size commercial customers. The company is a 27
strong strategic fit, and will bring Just Energy a 59

new segment of the U.5, commercial market that )
we o nol currently serve — that is, customers who
do not typically purchase energy contracts through
direct sales, but rather through the ndependent
broker markeling channel. Hutsan alsa brings
leading-edge technalogy that will enable more
efficient selling to commercial customers through

bath direct salas and the broker channel.

Hudsan has had compound customer growth

of 47% per year since 2004. With 680,000 RCEs,
Hudsan almost doubles Just Energy’s commaercial

custamer base and brings total customers

close to three million. lust Energy surpassed

one million customers in fiscal 2006 and two million
in fiscal 2010.

JUST ENERGY INCOME FUND » AKNUAL REPORT 2010
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YOUR FUND’'S GOVERNANCE

Officers (from left to right): Darren Pritchelt, Executive Vice President, Consumer Sales;, Ken Hartwick, Chief Executive Officer and President,
Rebecca MacDenzld, Executive Chair, Scott Gahn, President of Just Energy Group and Chief Operating Officer and Executive Vice President of
Just Energy Corp, Beth Summers, Chief Financal Officer; and Gord Potter, Fxecutive Vice President, Regulatory and Legal.

OFFICERS

Rebecra MacDonald
Fuecitioe Char

Rebecca MacDonald was 2 founder of

Just Energy {formerly Energy Savings)

and has held the position of Chair of the
Board since 2001 {"IPO”} and Executive
Chair since 2006. Frarm the Fund’s IPO in
2001 to March 2005, Ms. MacDonald alsa
held the position of Chief Executive Officer.

Ken Hartwick, C.A.
Chief Executive Officar and President

Ken Hartwick joined the company in

April 2004 as Chief Financial Officer, was
prometed to President in 2006 and assumed
the additional position of Chief Executive
Officer in June 2008. Prior to this,

Mr. Hartwick was Chief Financial Officer

of Hydra One In¢,
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Beth Summers, CA.
Chief Financial Officer

Beth Summers joined Just Energy in
February 2009 as Chief FNnancial Cfficer.
Prior to this, Ms. Summers was Executive
Vice President and Chief Financial Officer
of Hydro One Ing.

Scott Gahn

President of Just Energy Group and Chief
Opevaring Officer and Executive Vice President
of Jusi Energy Carp

Scott Gahn was appointed to his current

rale in April 2010, and prior ta this, held the
position of Executive Vice President and
Chief Operating Officer of Just Energy as
well as Executive Vice President of U.S. Energy
Savings. Prior 1o this, Mr. Gabn was Chief
Executive Officer of Just Energy Texas LP.

Darren Pritchett
Execuitve Vice Presidont, Consurmer Sales

Darren Pritchett joined Just Energy as
Executive Vice President, Consumer Sales,
in April 2008. Prior Lo this, Mr. Pritchett van
a successful direct marketing organization,
contracted by Just Energy.

Gord Paotter
Executive \Vice Fresident, Regudatory and Legal

Gord Potter joined the Company in Juné
2003 and currently holds the position

of Executive Vice President, Requlatory and
Legal, Prior to this, Mr. Potter held

the positions of Director, Vice President and
Senior Vice President within the Regulatory
department within the time period of

June 2003 tc April 2009, Before joining

Just Energy, Mr. Potter was Director, Utility
Relations, at Direct Energy Marketing Limited.



As an income fund and as an energy price protection company, Just Energy
Is committed to providing stability and peace of mind. To reach these goals -
and remain worthy of the confidence of our Unitholders - we have
established an active Board to guide our operations and make sure that they
are transparent to investors. Qur corporate governance meets the recommended
standards established by the Canadian Securities Administrators.

We ensure transparency by clearly communicating our targets for growing our business, describing in detail how we intend
to meet these goals and then reparting an cur performance against the targets with equal clarity. Similarly, we build trust by
ensuring that management’s interests are aligned with those of Unitholders, To make sure that management acts in the best
interests of Unitholders, we mandate high unit ownership for all senior managers and align bonuses with strict performance
measurements determined by our Board, Our unit compensation ¢onsists of fully paid unit apprecistion rights, which are
paid for by employees out of what would have been cash compensation.

Your Board of Directors is made up of the Executive Chair, the Chief Executive Officer and President and seven cutside directors
and is monitored by our fead independent director and Vice Chair, Hugh Segal. The Beard committees are composed of external

directors only.

Additional details of our governance can be found in the Just Energy 2010 Management Infermation Circular,

OQUTSIDE DIRECTORS

Senator Hugh D. Segal
Member of the Serate af Canada ard Senior Felfow
Scheol of Policy Studies, Queen’s Universily

The Hanourable Hugh Segal was appointed
to the Senate of Canada in August 2005
and is a Senior Research Fellow at McMillan
LLP, & director of SNC Lavalin In<., Sun Life
Financial Inc. and a member of the Ailantic
Council, He serves as Lead Director and
Vice Chairman and has been a director of
Just Energy since 2001.

lohn A, Brussa
Partner, Burnet, Duckworth & Palmer LLF

John Brussa is a Partner in the Calgary-based
energy law firm of Burnet, Duckworth &
Palmer, specializing in the area of energy
and taxation. Mr. Brussa has been a director
of Just Energy since 2001. He is also &
directar of a number of energy and energy-
related corporations and income funds,

Ambassador Gordon D. Giffin
Senior Partner, McKenna Long & Akdridge LLP

The Honourable Gorcon GIffin is a Senior
Partner in the Washington, D.C. and
Atlanta, Georgia-based law firm of
McKenna Long & Aldridge. He has bean a
director of Just Energy since 2006. From
1997 to April 2001, Mr. Giffin served as
United States Ambassador to Canada.

Senator Michael J.L. Kirby
Corporate Director

The Honourable Michael Kirby is a comporate
director and Chairman of The Mental Health
Commission of Canada. Mr. Kirby was a
member of the Senate of Canada from 1984
to 2006. From 1999 to 2006, Mr. Kirby was
Chair of the Standing Committee on Social
Affairs, Science and Technology. Mr. Kirby
has been a director of Just Energy since 2001,

The Honourable R. Roy McMurtry, 4.C.
Counsel. Gowling Laffeur Henderson LLP

The Honourable R, Roy McMurtry currently
serves as counsel to the national law firm of
Gowling Lafleur Henderson LLE M. MehMurtry
has been a director of Just Energy since 2007.
From February 1996 until May 2007,

Mr. McMurtry was the Chief Justice of Ontario.

Brian R.D. Smith
Fedteral Chief Treaty Negotiator and Energy Consultant

Brian Smith is the Federal C hief Treaty Negetiator
and Energy Consultant associated with the
law firm of Gowling Lafleur Henderson LLP.
Prior to this, Mr. Smith was the Chair of
British Columbia Hydro, a position he held
from 1996 to June 2001. Mt Smith has been
& director of Just Energy since 2001,

B. Bruce Gibson
Principal, Ryan inc

Bruce Gibson was appointed a director of
Just Energy effective January 1, 2010.

M. Gibson currently serves as a Principal of
Ryan Inc. and Practice Leader for Ryan,
Public Affairs. Previously, Mr. Gibson served
as Chief of Staff of the Lieutenant Governor
of Texas as well as Senior Vice President of
Reliant Energy. He was also a member of
Temas’ House of Representatives {1981-1991).

JUST ENERGY INCOME FUND » ANNUAL REPORT 2010
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MD&A AT-A-GLANCE

This MD&A at-a-glance highlights some of the most significant information
found in the management’s discussion and analysis, which follows on page 17.
It is not intended to provide a complete summary of Just Energy’s strategies,
business environment or performance.

HIGHLIGHTS

Added a record 505,000 new custemers, a 36% Of ali new customers contracted in the year, 39%
increase over the number added through marketing ook JustGreen for some or all of their energy needs,
in fisca! 2009 elacting on average to purchase 81% of their

. i {
Integrated Universal Energy with its more than consumption as green supply

430,000 customers, saving more than $10 million in Grew the number of instailled water heaters from 1,700
annual combined general and administrative costs at fiscal year-end 2008 to 77,000 at year-end 2010
Increased seasonally adjusted gross margin by 35% Subsequent to year-end, acquired Hudsen Energy

(16% per unin), with an 11% increase in average Services and its 680,000 customers, 85% of which
margin per new customer over fiscal 2006 are commergial

Customer aggregation
Lohg-term customers

April 1,2009 additions - © -Asquired. . Atrition

Natural gas ’ . * o
Canada 743,000 46,000 93,000 . (81000} (67000 73400
United States 235000 171,000 120,000 (110,000) - {8,000}, 4084,
Total gas 578000 217,000 213,000  {191,000) . (75,000 1,14200
Electricity o B
Canada 578,000 72,000 215,000 @000 (11,000 76000
United States 234000 216,000 2000 (520000 - (5000) . 39%
Total electricity 812000 283000 217,000 (146000) . (20000 . 3,154800
Combined 1790000 505000  430.000 _ (337. 000) - (95 nooy 2293”'"

ecanomy resulting in high customer attrition.

Customer margins Annual gross margin o Do i

During fiscal 2010, we continued  Per customer’ e Fscal2010

to see the posttive impact of Customers added in the year SR ( L

ongoing efforts to maintain Canada- gas L T 3 s -

strong margin per customer Canada- elethicity . . - AU , 136

during challenging marketing United States - gas ' S . ) LSZ-ZOBI'

periods. This table depicts the United States - alectricity S 329 &

higher margins reatized on Customer sales price less cast of associated supply and allowance for baxd debt and U S wurklng piLal. ;

customers signed in the year.
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GROSS MARGIN DISTRIBUTABLE CASH AFTER GROS5
{SEASONALLY ADIUSTED} MARGIN REPLACEMENT (PER UNM)
$425.9million $1.78
" MNew customer margins averaged Distributable cash growth of 2%
(% milicns) a25.9 $208 per year, a 7% inaease (&) per unit reflects margin growth,
over the fiscal 2009 margin of 175 1.73 offset by higher taxes, a record
3152 %187 per year 157 warm winter, start-up costs at
722 tarw National Home Services and
2304 ra2 el : Terra Grain Fuels, and the dedine
188.6 ] of the U 5. dollar.
05 07 o8 03 10 o6 07 ©8 03 10

Just Energy intends to continue its geographic expansion into new markets in the
U.S. through organic growth and focused acquisitions. In addition, Just Energy
Is pursuing alternative sales channels to enhance growth in customer additions.

Attritian rates Canadaan gas mstnmers renewed in fisgal .

Natural gas — '2010 16% were renewed for a one-year
Canada : ) 10%" térm, Canad:an gas was the only market in
United States ' 30%. - which rénewials lagged the 2010 target-of

70%. This 'was a resulf of the high spread

Electricity L . .
Carada 13% :::M:in the ‘]Jtus:lEnergy five-year price and
United States 169 e ubity spotprice. .

The electricity renewal rate for Canadian
customers was 73%. In the Ontario
electricity market, there is no opportunity
lo renew a-resigential or small volume
custorner for a one-year tarm should the
eustomer fail to positively renew or términate
his ar her coniract. There has been salid
. take-up of JustGreen producls within
~ Canadian electricity renswals leading to
Electricity attrition in Canada for theyear  h ighér—tﬁan—target renewal rates.
was 13%, above management's 10% target. ’ i
Higher than targeted atirition was & function: -Ouiimk ' ‘
of the clean-up of the a‘cq-ﬂimd Universal - Management beilemthai Just. Energy Wi”
book of customers which resulted in a ' again grow its-key operating migasures |- |
stronger, highermargin book of customers - durmg fiscat am, Growih expectations are
gaing forward. Electricity attrition in the U.S. F“*dm‘*d on some recovery in the LS. &
was 16%, below the 20% target. ~ economy,although fiot to pre-recession
levels, The addition of Hudson Energy
- * Services; which closed on May 7, 2010,

Natural gas atirition in Canada was 10% for
the year, in line with management’s target.-
tn the U.5., gas attrition was 30%, shave
management’s annual target of 20%,
due 1o high home foreclosure rates and the -
necessary aggrassive customer cut-aff or
farced return to default services policies
utilized by Just Energy.

Renewal rates

Renewals for Canadian gas customerswwere . will be acaetive to Just Enegy's growth

61%. In the Ontaric gas market, customers. - on afully d:luted per unif basis,: althougtl
who do not positively elect to renew or > this growth will be offset toa, degree .
terminate their contract receive a one-year - by one-time trarls:tlon costs. -

fixed price for the ensuing year. Of the total .

- Distributable cash) 3
replacement na' y dily

; 1{)% mcludmg tke acqwsrtmn cf Hudson

Although currentlya smal! cnmponent of the T

. sales of JustGreen produets: w;ll mpmve the
" economics of JustEnengy as green mstomers ¢

~ past flve-yearf

-enhance growth i |n custc-rner addmons

i __lugt Energy mgorae Fund has annuunced
7 plans io. :eorganlzbe its’ mcnmetrust smjcture o

e mplernent a palndy where the: annual
*dividenid witl am bee setat 51, 24 per umt,
) equa! ta: the cur

expecteé 9

‘overall customer Book, contmued strofig, -

generate higher per customer miargins tha
-rate cust{:mers ‘

I Eneray mtands s l:antmue s
geographnc expansmn into new ‘Tarkets | m
the U.S. through qxgamc gmwth and i r
Tocused acqmsmms in addition, Just Energy o

is pursuing alternétwe sales channels 1o -

it dnstnbutms papd to

Just Enea‘gy Um‘f.h lders -
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