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The following management’s discussion and analysis (“MD&A™) for Crius Energy Trust (the “Trust”) dated May 13, 2013
has been prepared with all information available up to and including May 13, 2013. This MD&A should be read in

conjunction with the interim condensed consolidated financial statements for the period ended March 31, 2013 and annual - -

consolidated financial statements for the period from inception on September 7, 2012 to December 31, 2012. The Trust’s
financial statements and other disclosure documents, including the Trust’s Annual Information Form, are available on
www.sedar.com and on the Trust's website at www.criusenergytrust.ca .

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

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

Non-IFRS financial measures

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

Overview

The Trust is an unincorporated, open-ended limited purpose trust established under the laws of the Province of Ontario on
September 7, 2012. The Trust has been established to provide investors with a distribution-producing investment through the
acquisition of a 26.8% ownership interest (“Acquisition of the Company Interest”) in Crius Energy LLC (“Crius Energy” or
the “Company”) by its indirect wholly-owned subsidiaries. The Trust's ownership interest in the Company entitles it, through



its wholly-owned subsidiaries, to appoint a2 majority of the members of the board of directors of the Company, and thereby to
control the day-to-day operations of the Conipany.

Throughout this MD&A, the Trust and its subsidiaries are collectively referred to as the “Trust” and the term **Company’” or
“Crius Energy” refers to Crius Energy LLC and its consolidated subsidiaries. In addition, references to the results of
operations refer to operations of the Company, of which the Trust holds a 26.8% ownership interest. Operations officially
commmenced on November 13, 2012, concwrrent with the initial public offering of the Trust (the “IPO™) and the Trust's
acquisition of a 26.8% ownership interest in the Company. As the Trust was formed on September 7, 2012 and did not begin
active operations until November 13, 2012, there is no comparative financial information other than the Trusts balance sheet
as of December 31, 2012.

Crius Energy is an independent retail energy provider that markets and sells electricity and/or natural gas through multiple
wholly-owned subsidiaries to residential and small-to-medium size commercial customers under variable price contracts,
allowing the customer to maintain flexibility with a rate that can change at any time and has no term, or fixed price contracts,
providing the customer with price certainty over the term of the contract. Crius Energy markets its electricity contracts to
customers in Connecticut, Delaware, the District of Columbia, Illinois, Maine, Maryland, Massachusetts, New Hampshire,
New Jersey, New York, Ohio and Pennsylvania, and its natural gas contracts to custoniers in Indiana, New Jersey, New
York, Ohio and Pennsylvania under the following brand names: Viridian Energy, Public Power, Cincinnati Bell Energy,
FairPoint Energy and FTR Energy Services.

Through each of its brands, Crius Energy is able to deploy a variety of sales channels to focus on unique customer segments.

These include network marketing, telemarketing, door-to-door, inbound call centers and strategic marketing relationships
with channel partoers.

Q1 2013 Highlights

e Residential customer equivalents (“RCEs”) totaled 583,132 at the end of the first quarter, up 9.1% quarter-over-
quarter and 26.5% year-over-year

s Sold 1.3 million MWh of electricity and 1.7 million Mmbtu of natural gas for the quarter ended March 31, 2013

e Revenue of $119.0 million for the quarter ended March 31, 2013

s  (ross margin of $20.9 million for the quarter ended March 31, 2013

e  Gross margin as a percentage of revenue of 17.5% for the quarter ended March 31, 2013

s  Adjusted EBITDA of $5.5 million for the quarter ended March 31, 2013

¢  Adjusted EBITDA as a percentage of revenue of 4.7% for the quarter ended March 31, 2013

e  Net income of $29.6 million for the quarter ended March 31, 2013

o  Cash balance of $24.6 million and no long term debt as of March 31, 2013

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

Highlights Subsequent to Q1 2013

s  Announced a three-year extension of the exclusive marketing relationship with Cincinnati Bell Inc. (NYSE: CBB),

effective April, 12, 2013, to continue to market natural gas and green electricity through the brand Cincinnati Bell

Energy.

e Company announced newly created role of Vice President of Risk Management, to provide a dedicated resource
responsible for gross margin realization and overseeing forecasting, pricing and procurement.



o Completed a thorough search process to select a leading third party provider of energy forecasting services,
consolidating and streamlining the wholesale forecasting process beginning in the second quarter of 2013,

Q1 2013 Discussion

The first quarter of 2013 was highlighted by continued strong customer growth, increasing by over 9% from the fourth
quarter of 2012 and aver 26% from the first quarter of 2012. Customer growth in the first quarter was highlighted by strong
growth in the network marketing sales channel and through our exclusive marketing relationships. The growth in the
network marketing channel was supported by increased promotions and sales incentives, amounting to $0.9 million. The
channel also added over 4,400 new sales associates in the first quarter. The growth in the Company’s exclusive marketing
relationships is attributable to the ramping up of various sales efforts and internal incentive programs. Management views
this organic growth as an affirmation of our industry-unique business model and a leading indicator of firture revenue growth
which will help to support the Trust’s distributions in the future.

Management has made progress with the integration of several key IT platforms following the September 2012 pre-IPO
merger of Regional Energy Holdings, Inc. and Public Power, LL.C which, as highlighted in the prospectus, dated November
13, 2012, is expected to result in cost savings for the business as well as create a platform for continued organic growth. As
of the end of the first quarter of 2013, integration was still ongoing resulting in non-recurring costs related to information
technology of $0.5 million incurred during the quarter. Management expects the realization of cost savings to occur in the
second quarter of 2013 when the integration is expected to be substantially completed.

As indicated in connection with the December 31, 2012 results, the first quarter 2013 financial results were impacted by
. challenging market conditions and differences between forecasted electricity volumes and actual electricity volumes. First
quarter results were in line with management’s revised internal forecasts and specifically impacted gross margins in January
and February of 2013. As expected by management, market conditions and gross margins returned to typical levels in
March. For a more detailed explanation of the impact to gross margins, please see the “Gross Margins” section below.

Management has taken a number of steps to help limit future volatility in earnings which include: (1} creating a dedicated
role of Vice President of Risk Management responsible for gross margin realization, which includes overseeing forecasting,
pricing and energy procurement, and (2) completing a thorough search process to select a leading third party provider of
energy forecasting services that will streamline the forecasting system starting in the second quarter of 2013. Additionally,
the Company has an active risk policy regarding commodity exposures, which it not only is in compliance with at all times,
but also is continuously reviewing.

The Company ended the quarter in a strong financial position with no long-term debt and $24.6 million of cash on its balance
sheet. Management believes that there are a number of compelling acquisition opportunities in its current markets and
markets it has yet to enter. The Company has the financial resources and flexibility to fund and complete any such
acquisitions expeditiously. This ability was evident during the first quarter with the small acquisition of a portfolio of
residential and small commercial customer accounts in New Hampshire through an agreement between its wholly-owned
subsidiary FairPoint Energy, LLC and PNE Energy Supply, LLC.



(a) Customer Aggregaﬁonm

The following table summarizes the Company’s historical growth in customers over the trailing twelve months to March 31,
2013, by quarter.

Customer Aggregation
{in customers)®

Opening Closing
Customer Customer Customer Net Customer
Count Adds® Drops® Change Count
ELECCIEY e v ceere ettt sassanrs s 445,765 85,378 (62,121) 23,257 469,022

Natural Gas......cocevevenrensiecennieenscncsereens 15,193 13,139 (1,754) 11,385 26,578
Quarter ending June 30, 2012......cccoeeenennn. . 460,958 98,517 (63,875) 34,642 495,600
Net Change % of Opening CUSIOMEY COUNL ......ou..vvoveiren et ssass s s orss s 7.5%

BleCtICItY oo rier ettt 469,022 77,103 (72,433) 4,670 473,692
NAITAL GAS ..o reerrre et eere e s et sotan 26,578 5,775 (1,820 3,955 30,533
Quarter ending September 30, 2012 ... 495,600 82,878 (74,253) 8,625 504,225
Net Change % of Opening Customer COURL ............occciiiiisninin i s sissess s ie e s st s nr st saes 1.7%

BleCCIEY v v eeeerererreceens ettt st 473,692 85,465 (61,097) 24,368 498,060
NATAL GES 1..eeeiceeereencree ettt an e entas 30,533 7,891 (1,920) 5,971 36,504
Quarter ending Decermber 31, 2012 .......ovoroomeeeeeesnirrerennns 504225 93356  (63,017) 30,339 534,564
Net Change % of Opening Customer COUNL ........ou. v coreiencnrnsse s s ssessesssss s s s 6.0%

EIECHACHEY ..ot eteee et rerescmer e sttt e 498,060 92,063 (56,883) 35,180 533,240
NAMAL GAS oottt st 36,504 16,065 (2,677) 13,388 49,892
Quarter ending March 31,2013 .....coeiiirimviincevinieiaeens 534,564 108,128 (59,560) 48,568 583,132
Net Change % of Opening CUSIOMEY COUNE ....ovivuericcieiniinissiins s sesis s aene s st s s s s s s sians 9.1%

Notes:

(1) Reflects customer aggregation data for the Company for the period from April 1, 2012 to March 31, 2013 which includes customer data for the
Company, Regional Energy Holdings, Inc., Public Power, LLC and their wholly-owned subsidiaries prior to the Acquisition of the Company Interest
by the Trust on November 13, 2012,

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

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

Sources of Revenue

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

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

Energy Procurement

The Company procures its energy and hedging requirements from various wholesale energy markets, including both physical
and financial markets and through shert-term and long-termy contracts. For both electricity and natural gas, the Company



procures its wholesale energy requirements at various utility load zones for electricity and various city gates for natural gas,
based on the geographic location of our customers. See “Financial Instruments and Risk Management” in this management’s
discussion and analysis for details of the risk management processes adopted by the Company to minimize commodity
market risk.

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

Selected Consolidated Financial and Operational Data
The following selected historical financial information has been derived from the consolidated financial statements of the
Trust for the period ended March 31, 2013, The operating data has been prepared by management based on the Company’s

records.

Statement of Comprehensive Income Highlights
(in millions)

Quarter ending

March 31,
2013
REVENUE....ooeeirirniaccencnneene $119.0
CoSt OF 818 v $98.1
GrOSS MATGIM 1. vevvreiroeeemrieesstessencrersisanssassssesssees $20.9
Selling eXpenses ..o cecrevce e imrerinscssvmas e $7.0
General and administrative..... $8.3
Unit based COMPenSAtion. ... vureesreeesrereesecarsesrsnrerisessmseessrosessreesens $0.1
Depreciation and amortization .........ccvieenene $9.7
Finance costs ..., $1.5
Distributions to non-controlling interest .........occvveeviiiniceninininnenns $10.8
Change in fair value of derivative instruments..........coovvvieivnivennenns $(1.2)
Change in fair value of non-controlling interest.........ccvoercrinininns $(41.9)
Benefit from Income taXes .......ccvveececicnininniiiniinissiiassresreraronns $3.1)
Net income and comprehensive INCOmMe . .......c.ovvivieennineieriisiniens 329.6
EBITDAY .....o.oovvrremeersereresseimmssemsssessssesesssssssoresssssesssssons s $24.6
Adjusted EBITDAD ....ooovvvrirriensnesisessseeassiosesesssimsssenaassssesseos $5.5

Notes:

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



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

Quarter ending

March 31,
2013
Net income and comprehensive INCOME ... iecieernisiiniesie s tennes $20.6
Excluding the impacts of:
Benefit from INCOME tAXES .....c.cerreririncse st raesisarsss s ettt e smsat s nsnseasans s eaes 33.1)
Finance Costs ..ovemviinicenon. $1.5
Depreciation and amortization.. . $9.7
EBITDA ..o cctiotiiiteirteiensiie et in s cestesnstasesae sasatosane sessasasnerssusentsmessnsssmmssmsasssnsssasns esnsnars $37.7
Excluding the impact of:
Change in fair value of derivative iRSHUMEHS ..ot e, 8(1.2)
Change in fair value of non-controlling interest.... $(41.9)
Change in unit based compensation............cee..... $0.1
Change in distributions to non-controlling interest... £10.8
Adjusted EBITDA ..oiivucioieiiiininieis e vasa st s en s s sas s sa s s sasscass s $5.5
Statement of Financial Position Highlights
(in milions)
As at As at
March 31, December 31,
2013 2012 '
CUITENE ASSEES v vcvvreessenrereererreeercrrseennsennes teteeenesteat e eaeare et e ee e ot er e et ietete vt s eseA e et radeetsarraannson $89.3 $93.8
TOtAL BSSELS . eureurrirrrcrereererereiraietrssn e ses e mese e smsasseen e s eseesenesbasinns $440.8 $449.8
Current THabilItIES ...ocvvereceieee e cerevesenrn e er e sesesvareeasienes $59.2 $53.7
Long-term liabilities $262.6 $304.4
UnIthOIAETS” EQUITY .vvivveviieeeirtieracnrecene et b e s sor b b b bbb bbbt s $118.9 $91.7
Operational Highlights for the quarter ending March 31, 2013
Quarter
ending
Marxch 31,
2013
Electricity
Volumes (MW ...t e b bbb st smss it e s e ssasves 1,265,608
Revenue ($ million) $109.1
Gross margin (3 MILHON) v.veeieeevr et cbieeessa et rarass s mn s statssa b b $18.3
Gross margin (3/MWR) ..ot s s e e $14.48
Gross margin a8 2 % 0f TEVENUE ....vccvvricicrieiet e e RNV 16.8%
Natural gas
Volumes (MITDI) coveecveeieceimercrereie e resee st s es et s bbb trassbs st na s 1,647,731
Revenue (§ MILLOnY ... o sttt e $8.9
Gross margin ($ Million) ...t s $1.5
Gross MArgin ($/MIMDELL) - ceveceereriieeree et et sems e st sas e sare s $0.92
Gross margin as @ % Of TEVEIIUE ....cvivvsereriicsiass ittt sttt s 17.2%



Statement of Cash Flows Highlights
(in millions)

Quarter ending
March 31,
2013
Cash flows used in operating activities ... eeeecciiiccnc $(1.4)
Cash and cash equivalents at end 0f Year ......covvvcnncinn e, $24.6

Results of Operations
For the quarter ending March 31, 2013
Revenue

For the period ending March 31, 2013 revenue was $119.0 million. Revenue was consistent with management’s expectations
and reflected strong customer growth in the fourth quarter of 2012 and in the first quarter of 2013.

Electricity

For the period ending March 31, 2013 electricity revenue was $109.1 million. Electricity revenue for the period ending
March 31, 2013 accounted for 91.7% of total revenue. Electricity volumes for the period ending March 31, 2013 were
1,265,608 MWh.

Natural Gas

For the period ending March 31, 2013, natural gas revenue was $8.9 million. Natural gas revenues accounted for 7.5% of
total revenue. Natural gas volumes for the period ending March 31, 2013 were 1,647,731 Mmbtu.

Fee Revenue

Fee revenue consists of sign-up fees and other monthly fees received from independent contractors in the network marketing
channel. For the period ending March 31, 2013, fee revenue was $1.0 million. Fee revenue for the period ending March 31,
2013 accounted for 0.8% of total revenue

Gross Margin

For the period ending March 31, 2013 gross margin was $20.9 million, representing 17.5% of total revenue. On a monthly
basis, gross margin was 16.7% of revenue in January, 7.3% of revenue in February and 28.1% of revenue in March. Due to
seasonality, January and February have historically been lower than average margin menths. As indicated in the disclosure
of our year-end financial results, January and February’s margins were lower than typical due to challenging market
conditions and a significant difference between forecasted and actual electricity volumes in key markets (volimetric risk).

In ISO New England (ISO-NE), the electricity grid for northeast markets such as Connecticut, Massachusetis, Maine and
New Hampshire, natural gas-fired electric generation represents approximately 40% of the electricity load. The high
dependency on natural gas-fired generation, neatly double that of the mid-Atlantic power grid (PJM Interconnection), means
that natural gas prices are a primary driver of electricity prices in ISO-NE. Two of the natural gas pipelines that provide
natural gas to ISO-NE, Algonquin Gas Transport (AGT) and Tennessee Gas Pipeline (TGP), experienced record high prices
in the first quarter. As can be seen in the charts below, natural gas market prices in January and February were materialty
higher than in prior years and such a substantial increase was principally responsible for the increase in the price of electricity
to record levels in ISO-NE. The charts below show the basis above NYMEX.
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Crius Boergy’s forecasted commodity exposure entering January and February was predominately hedged. However, the
Company experienced a significant deviation between forecasted electricity volumes and actual electricity volumes in the
ISO-NE load zones, which is known as volumetric risk. Forecasted volumes were less than the actual volumes, materially
impacting the Company’s first quarter results. Management believes that several factors contributed to increased volumes
consumed by customers including winter storm Nemo in January and persistent extreme cold weather in February.

Market conditions returned to normal levels in the month of March which is reflected in March’s margins. While the
Company’s business is always subject to volumetric risk, Crius has taken a number of steps to limit this risk in future
quarters. Crius has created a dedicated role of Vice President of Risk Management, which has overall responsibility for gross
margin realization which includes forecasting, pricing and procurement. The Company also conducted a thorough search
process and selected a leading third party provider to streantline the forecasting system. Together with these changes and a
return to typical market conditions as evident in March’s gross margins, management expects that the second quarter’s gross
margins will return to its typical levels.

Electricity

Flectricity gross margins for the period ending March 31, 2013 were $18.3 million and electricity gross margins per unit
were $14.48/MWh (16.8% of electricity revenue).

Natural Gas

Natural gas gross margins for the period ending March 31, 2013 were $1.5 million, representing gross margins per unit of
$0.92/Mmbtu ((17.2%) of natural gas revenue).

Selling Expenses

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

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

¢ Commissions due to independent contractors for customers acquired through network marketing are calculated
pursuant to a multi-level compensation plan designed to reward independent contractors for building successful
marketing networks, Under the compensation plan, independent contractors are eligible to earn upfront and residual
commissions, cash bonuses and promotional pay based on a number of factors, including, but not limited to,
customer enrolment and energy usage. Residual commissions are carned and payable after receipt of payment from
the customer.



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

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

For the period ending March 31, 2013, selling expenses amounted to $7.0 million. Selling expenses amounted to 5.9% of
customer revenue. These costs consist of (2) upfront customer acquisition commissions of $4.0 million (amounting to $38.70
per customer acquired) and (b) residual based commissions of $3.0 million (amounting to 2.6% of customer revenues).
Upfront customer commissions were higher than historical levels and included $0.9 million in non-recurring sales promotions
to drive increased customer growth, which equated to approximately $8.30 per customer enrolled.

General and Administrative Expenses

General and administrative expenses for the period ending March 31, 2013 were $8.3 million and amounted to 6.9% of
revenues. General and administrative expenses for the period ending March 31, 2013 are set out in the table below.

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

Quarter ending

March 31,
2013

General and Administrative Expenses $ %

POR £2E5 / DAA dEDB...uneeeerivieeei s st e iaares s s e sab s a s e asessa s sa e s s e r e masaben §1.5 1.3%
PLOCESSINT COBIS o eururarerererrrriremesecmreees e srssems it st s e se s b et ss e E R s L o0 H L SRt s sam e oA e et p et en s bebeb st nine §1.0 0.8%
TEUITIAD TESOUTCES .+ aeveeeceeeneeeeeieeeasams resereseesssnossen soeseassessnsassnssisostastes ssssmisssseststesesneestassenasnsssasssarerroee $3.1 2.6%
Gross receipts taxes and other taxes/levies..... $0.5 0.4%
Legal and regulatory.. $0.3 0.2%
Other.......cocnonininnne - 519 1.6%
TTOMBL.evv.vvr v esereseeeeserseeasereeeesesesseesseeearsseseonare e esa et ee s eeeta e aeseeessame bt be aent bt et A et eneeRt R arenas $8.3 6.9%

As of the end of the first quarter, integration of the previous IT platforms following the September 2012 merger of Regional
Energy Holdings, Inc. and Public Power, LLC was still ongoing resulting in non-recurring costs related to information
technology of $0.5 million incwrred during the quarter, which are included in the Processing costs category above.
Management expects the realization of cost savings to occur in the second quarter of 2013 when the integration is expected to
be substantiaily completed.

Unit Based Compensation

The unit based compensation charge relates to the issuance of 14,924 Restricted Trust Units (“RTU”) to the directors of the
Administrators of the Trust on March 25, 2013. For the period ending March 31, 2013 unit based compensation expense
amounted to $0.1 million and reflected the fair value of these RTU’s based on the market price of the Trust units at the end of
the period.

Depreciation and Amortization

Depreciation and amortization relate to the property, equipment and intangibles used in the Company’s operations.
Depreciation and amortization for the period ending March 31, 2013 was $9.7 million.



Finance Costs

Finance costs for the period ending March 31, 2013 were $1.5 million. Finance costs are primarily incurred pursuant to the
Company’s agreements with Macquarie Energy LLC (“Macquarie Energy™), for the exclusive supply of the Company’s
wholesale energy needs and hedging requirements for a term ending in October 2017 (the “Supplier Agreement”). Under the
Supplier Agreement, Macquarie Energy assumes the responsibility for meeting all the credit and collateral requirements with
each Independent System Operator or ISO. Under the Supplier Agreement, the utilities serving the Company’s customers are
directed to remit all customer payments into a designated restricted bank account, (the “Lockbox™), and the funds in that
account are used to pay Macquarie Energy for the energy supplied and other fees and interest due under the Supplier
Agreement. The trade payables are secured by funds pledged in the Lockbox, accounts receivable and all other assets of the
Company.

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

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

As at March 31, 2013, Macquarie Energy had extended trade credit to Crius Energy totaling $28.6 million under this Supplier
Agreement. At March 31, 2013, letters of credit issued totaling $5.4 million were issued and cash advances totaling $9.0
million were drawn under the working capital facility. During the quarter ended March 31, 2013 interest expense under the
working capital facility totaled $0.09 million. As at March 31, 2013, the aggregate availability under the credit facility was
$3.6 million.

Distributions to Non-controlling Interest

Distributions to non-controlling interest for the period ending March 31, 2013 were $10.8 million. Due to the redeemable
nature of the non-controlling interest in Crius Energy arising from certain provisions in the governance documents, the non-
controlling interest is classified as a Long-term liability on the consolidated statement of financial position. Accordingly,
monthly distributions paid by Crius Energy to the non-controlling interest based on their 73.2% interest in Crius Energy, are
included in the profit and loss.

Change in Fair Value of Derivative Instruments

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

For the period ending March 31, 2013, the unrealized gains and losses associated with derivative contracts were a gain of
$1.2 million; made up of (a) unrealized gains of $1.1 millicn on forward electricity positions, (b) unrealized gains of $0.3
million on forward natural gas positions and (¢) unrealized losses of $0.2 mitlion on forward currency positions. These gains
and losses represent non-cash gains and losses associated with mark-to-market movements on forward hedge positions that
are outstanding at period end.
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Change in Fair Value of Non-controlling Interest

The change in fair value of non-controlling interest for the period ending March 31, 2013 was a gain of $41.9 million,
representing the mark to market valuation of the non-controlling interest liability included on the consolidated statement of
financial position.

Due to the redeemable nature of the non-controlling interest in Crius Energy arising from certain provisions in the
governance documents, the non-controlling interest is classified as a Long-term liability on the consolidated statement of
financial position. This non-controlling interest is measured at fair value at the end of each period with the gain or loss being
charged to profit or loss in the consolidated statement of comprehensive income. The fair value of the non-controlling
interest is measured principally based on the publicly traded unit price of the Trust, with an adjustment for profit interest
units of Crius Energy, LLC that is calculated using an option pricing model.

Income Taxes

For the period ending March 31, 2013, the benefit for income taxes was $3.1 million. While the Trust was in a pre-tax
income position for the quarter, it was in a net taxable loss position after adjusting for permanent differences including, the
change in fair value of non-controlling interest, distributions to non-controlling interests as well as income of Crius Energy
that is attributed directly to the non-controlling unitholders of Crius Energy. Under United States partnership taxation rules,
Crius Energy is not a taxable entity and its taxable income/(loss) flows through to its partners who are then taxed on their
allocable share of the partnership income tax/(benefit).

Net Income and Comprehensive Income
For the period ending March 31, 2013, net income and comprehensive income was $29.6 million.
Liquidity and Capital Resources

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

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

Cash and Working Capital Position, Cash Flow from Operations

As of March 31, 2013, the Trust had no long term debt and a cash and working capital balance of $24.6 million and $30.1
million, respectively.

Cash flow used in operations for the quarter ending March 31, 2013 amounted to $1.4 million and included net outflows of
$7.4 million of net change in operating assets and liabilities, primarily resulting from the growth in customer accounts
receivable, a higher customer base, higher retail rates and seasonality. Also confributing to the net change in operating assets
and liabilities was the change in trade and other payables, which was impacted by both seasonality as well as $2.6 million of
gross receipts tax payments for 2012 and pre-payments for 2013 which were made in the quarter.

Contractual Obligations

In the normal course of business, the Company is obligated to make future payments under various non-cancellable contracts
and other commitments. As at March 31, 2013, the payments due by period are set out in the following table:
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Contractual Obligations

(in § millions)
Moxe
Carrying Contractual LessThan 1to$ Than
Amount Cash Flow 1 Year Years 5 Years
Trade and other payables .. ..o icmrinncsciciseensns $48.1 $48.1 $48.1 — $—
Credit faCility o et 9.0 9.0 — 9.0 —
Derivative instruments... 1.2 12 1.2 — —
Operating 1eases. . .. ivevri oo et — 2.0 0.7 1.3 —
Distribution payable ..........ccoceieiveveinnenireniinennine 0.8 08 0.8 — —
Other long term liabilities ... ccenimniiinnnnniins 1.5 1.1 — 1.1 —
$60.6 $62.2 $50.8 §114 §—

Distributions

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

Quarter ending

(in $ millions) ' March 31, 2013
Cash flows used in operating activities ..o e e s (1.4)
Finance costs included within financing activities.. 1.5)
Cash flows used in operating activities adjusted to mclude mterest (2.9)
NEL INCOMIE ... eiiresreeereeressrarsaesrseeaaesessrnressene st ecabteasatseest st sbeesareenaassansmen sassnsnsananns 29.6
Distributions t0 unithOIders.... ot centnierisiasrsenrcses s sebe s 3.0
Distributions to non-controlling interest .... 8.5
TOtAl AISHTBULIONS 1eevevceverererenreereteeeeatrs et trs cencaessceense comstbs st aa st s s e ss s mmnsmnmnn ssneann 11.5
Excess (shortfall) of cash flows used in operating activities including interest over

cash distributions PAId .....c...ccrriicin e b e (14.4)
Excess (shortfall) of net income over cash distributions paid ..........ccceceee. e 18.1

Distributions exceeded cash flows used in operating activities (adjusted to include interest) for the period. Cash used in
operating activities (adjusted to include interest) was impacted adversely by (a) the impacts of lower than normal gross
margins in January and February due to challenging market conditions and differences between forecasted and actual
electricity volumes in key markets (volumetric risk), (b) changes in operating assets and liabilities of $(7.4) million in the
quatter primarily due to the impacts of growth in customer accounts receivables resulting from a significantly higher
customer base and higher retail rates over the quarter together with the impact of seasonality in the period which covers the
peak winter electric and natural gas heating season. With increased electric and natural gas demand, cash is used to satisfy
the lag from the time the Company pays for the energy procured to the time the Company receives payments from customers
for the energy supply. The Trust expects these impacts of seasonality to even out over a 12 month period. Additionally, the
changes in working capital included $2.6 miilion in gross receipts tax payments for 2012 and pre-payments for 2013. This
shortfall was funded by existing cash as well as by cash advances under the credit facility.

Outstanding Unit Data

At the date of this MD&A, May 13, 2013, the Trust had 10,014,924 Units outstanding including 14,924 Units issued pursuant
to RTUs issued to directors of the Administrator on March 2§, 2013.

Off Balance Sheet Items

Pursuant to the Supplier Agreement, the Company has issued letters of credit totalling $5.4 million to various counterparties,
principally utilities.
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Pursuant to separate arrangements with International Fidelity Insurance Corporation and ACE American Insurance Company
the Company has issued surety bonds to various counterparties including States, regulatory bodies and utilities in return for a
fee and/or meeting certain collateral posting requirements. Such surety bond postings are required in order to operate in
certain states or markets. Total surety bonds issued as at March 31, 2013 totaled $7.9 million.

Financial Instruments and Risk Management
Electricity and natural gas derivatives

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

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

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

As at March 31, 2013, the Company had fixed-for-floating swap contracts with the following terms:

Total
Notional Remaining Maturity Fixed Fair Value Notional
Volume Volume Date Price {unfavorable) Value
Fixed-for-floating 1-126 MWh 384,833 MWh 1-15 months $31.10 to $58.98 (1,161) 318,446

electricity swaps

Currency derivatives

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

The fair value of derivative financial instruments is the estimated amount that the Company would pay or receive to dispose
of these derivative instruments in the market, in the unlikely event that the Company was required to dispose of its derivative
instruments. The Company has estimated the value of derivative instruments using market-based prices and option valuation
methods.
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As at March 31, 2013, the Company had foreign currency derivatives outstanding with the following terms:

Total Fair Value
Notional Remaining Maturity Fixed favorable/
Value Volume Date Price (unfavarable)
Foreign exchange options US$10,954 US$10,954 1-12 months C$0.999 per US$1 US$98
C$10,943 C510,943

Transactions with Related Parties

On September 18, 2012, the Company entered into an arm's length transition services agreement for professional services
with Gries Management, LLC which indirectly owns units in the Company, during an initial period of six months after
Regional Energy Holdings Inc. and Public Power LLC combined to form Crius Energy, with the option to extend the
agreement for an additional six months. As of March 31, 2013, included in trade and other payables is a payable balance in
the amount of $0.06 million. For the quarter ending March 31, 2013, included in general and administrative expenses are
charges in the amount of $0.1 million related to this agreement. The Company has given notice that it will not extend the
agreement subsequent to the initial six month term.

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

All related party transactions are in the normal course of operations and have been measured at the agreed to exchange
amounts which is the amount of consideration established and agreed to by the related parties.

Risks and Uncertainties

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

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

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

e Market risk, including commodity price risk, interest rate risk and foreign currency risk;
e  Credit risk, including customer credit risk and counterparty credit risk
o  Liquidity risk

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

Market risk

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

Commodity price visk

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

Interest rate risk

The Trust is exposed to interest rate risk on certain advances within the Supplier Agreement. The Trust has letters of credit
and cash advances outstanding of $14.4 million under this facility, and therefore is exposed to interest rate risk. The Trust’s
current exposure to interest rate risk does not economically warrant the use of derivative instruments and the Trust does not
currently believe that it is exposed to material interest rate risk. In the period ending March 31, 2013 the impact of a 1%
increase (decrease) in the interest rate on these balances would not have had a material impact on Finance costs in the
consolidated statement of comprehensive income.

Foreign currency risk

The Trust is exposed to currency rate risk in that its business operations are conducted in United States dollars, however, its
distributions and publicly listed units are denominated in Canadian dollars. The Trust mitigates its exposure to currency rate
movements by entering into currency derivative hedging products including options and swaps. The Trust maintains a rolling
12 month hedging program for this foreign currency exposure and as at March 31, 2013 was hedged based on its current
monthly disttibution payout rate of C$0.0833 per unit to March 31, 2014.

Credit risk

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

Customer credit risk

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

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

As at March 31, 2013, the customer credit risk exposure amount of $14.5 million represents the risk related to the Trust’s
accounts receivable from Maine, Massachusetts, New Hampshire, District of Columbia, certain Ohio markets and
New Jersey and the accounts receivable aging for these markets are as follows:

Current 1-30 days  31-60 days Over 60 days Total
Accounts receivable $10.8 51.0 $1.2 $1.5 $i4.5

Counterparty credit risk

Counterparty credit risk represents the loss that the Trust would incur if a counterparty fails to perform under its contractual
obligations. This risk would manifest itself in the Trust replacing contracted supply at prevailing market rates, thus impacting
the related customer margin, Counterparty risk is limited to Macquarie Energy for all wholesale supply positions. However,
the failure of the counterparty to meet its contracted abligations could have a material adverse effect on the operations and
cash flows of the Trust. As at March 31, 2013, the maximum counterparty credit risk exposure amounted to $0.1 million
representing the risk relating to its derivative financial assets.
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Liguidity risk

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

The table above under the “Contractual Obligations™ section of this MD&A. outlines the contractual maturities of the Trust’s
financial liabilities as at March 31, 2013.

Supplier risk

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

International Financial Reporting Standards

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

Critical Aecounting Estimates

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

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

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

(a) Revenue recognition

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

() Accounts receivable

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

{©) Fuair value

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

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

Electricity

Percentage change in the Percent change Dollaxr change

forward spot price at in MTM in MTM
March 31, 2013 Valuation Valuation
+/-1% +/-14.9% +/-$0.2 million
+/-5% +/-74.4% +/-$0.9million
+/-10% +/-148.9% +/-$1.7 million
Foreign Exchange
Percentage change in the Percent change Dollar change
forward spof price at in MTM in MTM
March 31,2013 Valuation Valuation
+- 1% +40.0%/-28.5% +$0.04 million/-$0.03 million
+/-5% +332.9%/-78.3% +$0.3 million/-$0.08 million
+/-10% +823.6%/-88.9% +$0.8 million/-$0.09 million
@) Impairment
In assessing the value of goodwill and intangible assets for potential impairment, assumptions are made regarding
future cash flows. These calculations require the use of estimates. If these estimates change i the future, the
Company may be required to record irmipairment charges related to goodwill and intangible assets.
() Deferred taxes
Significant management judgment is required to determine the amount of deferred tax assets that can be recognized,
based upon the likely timing and the level of (uture taxable income realized, including the usage of tax-planning
strategies.
i) Useful life of property and equipment and definite life intangibles

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

Accounting Pronouncements and new standards and accounting policies adopted

"The accounting policies adopted in the preparation of the interim condensed consolidated financial statements are consistent
with those followed in the preparation of the Trust’s annual consolidated financial statements for the period from inception

September 7, 2012 to December 31, 2012, except for the adoption of new standards and interpretations effective as of
January 1, 2013.
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The Trust applies, for the first time, certain standards and amendments. These include IFRS 7 “Financial Instruments:
Disclosure” and IFRS 13 “Fair Value Measurement”™. As required by IAS 34, the nature and the effect of these changes are
disclosed below.

The TAS issued IFRS 13 “Fair Value Measurement” as a single source of guidance for all fair value measurements required
by IFRS to reduce the complexity and improve consistency across its application. The standard provides a definition of fair
value and guidance on how to measure fair value as well as a requirement for enhanced disclosures. IFRS 13 has been
applied starting January 1, 2013. The adoption of IFRS 13 has not materially impacted the fair value measurements included
in the financial statements, however, has required additional disclosures, which have been incorporated in the Financial
Instruments Note 6 of the Trust’s financial statements.

The IASB amended IFRS 7 *‘Financial Instruments: Disclosure’® which clarifies the requirements for the offsetting of
financial assets and liabilities. IFRS 7 has been applied as of January 1, 2013. IFRS 7 requires additional disclosures in the
Trust’s financial statements, which have been incorporated in the Financial Instruments Note 6 of the Trust’s financial
statements.

Several other new standards and amendments apply for the first time in 2013. However, they do not impact the annual or
interim condensed consolidated financial statements of the Trust.

Unit based compensation

The Trust has a Restricted Trust Unit Plan (“RTUP”) and Phantom Unit Rights Plan (“PURP”). The Trust uses the fair value
method of valuing compensation expense associated with the RTUP. The units issued pursuant to the RTUP, the Restricted
Trust Units (“RTUs™) and the PURP, the Phantom Unit Rights (“PURs™) are not considered equity settled unit-based
compensation since the TAS 32 “puttable instrument exemption” does not extend to unit-based payments made by a Trust.
Therefore, RTUs and PURs issued subject to the plans are treated similar to a cash seftled unit-based compensation
arrangements, with the associated liability being fair-valued at the end of each reporting period and the corresponding change
to fair value being recognized in the statement of comprehensive loss. Compensation expense (recovery) is recognized over
the vesting period of the RTUP and PURP grants. The fair value of the RTUs and PURs is estimated and recorded based on
the market-based value of the units issued, which approximates the intrinsic value as the awards have no exercise price. The
change in the estimated liability each period based on the number of RTUs or PURs outstanding and the Trust unit price at
the end of the period is recorded in net income. When a cash payment is made to settle vested RTUs or PURs, the difference
between the estimated liability and the actual settlement cost is recognized in the statement of comprehensive income. To the
extent that vesting provisions of the awards have a performance component, the value of the Hability is reduced by a risk
factor for the likelihood of not achieving the performance objectives.

Outlook

The organic customer growth experienced in the first quarter of 2013 is indicative of the potential growth opportunities that

exist in the Company’s current and future markets. The Company plans to expand the Viridian brand into seven markets this
year and expand the Public Power brand into three additional markets, as well as continue to increase sales and marketing
efforts through its exclusive marketing relationships. The subsequent to quarter-end announcement of the three-year
extension of the Cincinnati Bell marketing relationship is an example of an additional source of growth as the Company
continues to explore new partnerships and further develop its existing relationships.

The strong growth in the Viridian brand during the quarter is particularly encouraging as management believes that this sales
channel, along with its exclusive marketing relationships, is a major differentiator from its competitors in its markets.
Management believes all of this potential organic customer growth will result in a larger revenue base that will support future
distributions to its unit holders.

Management is encouraged by the second quarter results through mid-May and expects gross margins will return to typical
levels in the quarter resulting in improved financial performance.

Disclosure Controls and Procedures & Internal Controls over Financial Reporting

The Chief Executive Officer and the Chief Financial Officer have designed, or caused to be designed under their supervision,
internal controls over financial reporting to provide reasonable assurance regarding the reliability of financial reporting and
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the preparation of financial statements for external purposes in accordance with IFRS. The Chief Executive Officer and the
Chief Financial Officer have also designed, or caused to be designed under their supervision, disclosure controls and
procedures to provide reasonable assurance that information required to be disclosed by the Company in its corporate filings
has been recorded, processed, summarized and reported within the time periods specified in securities legislation. A control
system, no malter how well conceived and operated, can provide only reasonable, not absolute, assurance that its objectives
are met. Due to inherent limitations in all such systems, no evaluations of controls can provide absolute assurance that all
control issues, if any, within a company have been detected. Accordingly, our disclosure controls and procedures and our
internal controls over financial reporting are effective in providing reasonable, not absolute, assurance that the objectives of
our control systems have been met.

Limitation on scope of design

Management has limited the scope of the design of internal controls over financial reporting and disclosure controls and
procedures to exclude the controls, policies and procedures of Crius Energy, LLC, the results of which are included in the
March 31, 2013 vnaudited interim consolidated financial statements the Trust. The scope limitation is in accordance with
Section 3.3 of National Instrument 52-109, Certification of Disclosure in Issuer's Annual and Interim Filings, which allows
an issuer to limit its design of internal controls over financial reporting and disclosure controls and procedures to exclude the
controls, policies and procedures of a company acquired not more than 365 days before the end of the financial period to
which the certificate relates.

Changes to Internal Control over Financial Reporting

National Instrument 52-109 also requires public companies in Canada to disclose in their MD&A any change in internal
controls over financial reporting during the most recent fiscal quarter that has materially affected, or is reasonably likely to
materially affect, internal confrol over financial reporting. There were no changes in internal controls over financial reporting
during the quarter ended March 31, 2013 that materially affected or arc reasonably likely to materially affect the Trust's
internal control over financial reporting.

Note about Forward Looeking Stafements

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

ENERGY TRUST

MANAGEMENT'S DISCUSSION AND ANALYSIS
CRIUS ENERGY TRUST
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The following management’s discussion and analysis ("MD&A") for Crius Energy Trust (the "Trust") dated August 6, 2013
has been prepared with all information available up to and including August 6, 2013. This MD&A should be read in
conjunction with the interim condensed consolidated financial statements for the three and six months ended June 30, 2013
and the annnal consolidated financial statements for the period from inception on September 7, 2012 to December 31, 2012.
The Trust's financial statements and other disclosure documents, including the Trust's Annual Information Form, are
available on www.sedar.com and on the Trust's website at www,criusenergyvirust.ca.

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

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

Non-IFRS financial measures

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

Overview

The Trust is an unincorporated, open-ended limited purpose trust established under the laws of the Provinee of Ontario on
September 7, 2012. The Trust has been established to provide investors with a distribution-producing investment through the
acquisition of a 26.8% ownership interest ("Acquisition of the Company Interest") in Crius Energy LLC ("Crius Energy” or
the "Company") by its indirect wholly-owned subsidiaries. The Trust's ownership interest in the Company entitles it, through



its wholly-owned subsidiaries, to appoint a majority of the members of the board of directors of the Company, and thereby to
control the day-to-day operations of the Company.

Throughout this MD&A, the Trust and its subsidiaries are collectively referred to as the "Trust" and the term "Company” ot
"Crius Energy" refers to Crius Energy LIC and its consolidated subsidiaries, In addition, references to the results of
operations refer to operations of the Company, of which the Trust holds a 26.8% ownership interest. Operations officially
commenced on November 13, 2012, concurrent with the initial public offering of the Trust (the "IPO") and the Trust's
acquisition of a 26.8% ownership interest in the Company. As the Trust was formed on Septermnber 7, 2012 and did not begin
active operations until November 13, 2012, there is no comparative financial information other than the Trust’s balance sheet
as of December 31, 2012.

Crius Energy is an independent retail energy provider that markets and sells electricity and/or natural gas through multiple
wholly-owned subsidiaries to residential and small-to-medium size commercial customers under variable price contracts,
allowing the customer to maintain flexibility with a rate that can change at any time and has no term, or fixed price contracts,
providing the customer with price certainty over the term of the contract. Through its licensed operating subsidiaries, Crius
Energy provides retail electricity to its customers in the Connecticut, Delaware, District of Columbia, Illinois, Massachusetts,
Maine, Maryland, New Hampshire, New Jersey, New York, Ohio and Pennsylvania markets and provides retail natural gas to
its customers in the District of Columbia, Indiana, Maryland, New Jersey, New York, Ohio, Pennsylvania and Virginia
markets under the following brand names: Viridian Energy, Public Power, Cincinoati Bell Energy, FairPoint Energy and FTR
Energy Services.

Through each of its brands, Crius Energy is able to deploy a variety of sales channels to focus on unique customer segments.
These include network marketing, telemarketing, door-to-door, inbound call centers and strategic marketing relationships
with channel partners.

Q2 2013 Highlights

. Residential customer equivalents ("RCEs") totaled 595,899 at the end of the second quarter, up 2.2%
quarter-over-quarter and 20.2% year-over-year

. Sold 1.1 million MWh of clectricity and 0.7 million MMBtu of natural gas

) Revenue of $113.9 million

. Gross margin of $27.6 million

] Gross margin as a percentage of revenue of 24.2%

» Adjusted EBITDA. of $10.1 million, which was reduced by an estimated $0.9 million due to lower than

normal electricity volumes, $0.9 million as a result of customer rate increases not implemented as part of
the transition of billing systems in April 2013, and $1.9 million related to non-recurring expenses siemming
from the investment in the integration of pre-IPO legacy IT platforms

. Adjusted EBITDA as a percentage of revenue of 8.9%

° Total cash availability of $32.1 million, up from $28.2 million in the prior quarter, consisting of $18.5
million of cash, no long-term debt and availability on the working capital line of credit with Macquarie
Energy of $13.6 million as of June 30, 2013

. Three-year extension of the exclusive marketing relationship with Cincinnati Bell Inc. (NYSE: CBB) to
continue to market natural gas and electricity through the Cincinnati Bell Energy brand

. Appointed Seth Zuckerman as a Senior Vice President of Finance. Mr. Zuckerman has over 15 years of
experience in the retail energy industry including roles as the Chief Financial Officer of several energy
retailers including Gateway Energy Services and Your Energy



Highlights Subsequent to Q2 2013

® Appointed Chaitu Parikh to the position of Chief Operating Officer. Mr. Parikh has more than 16 years of
experience in the retail energy industry, most recently serving as CEQ / President of MXEnergy

° Launched Viridian Enérgy natural gas products in select markets in Maryland, Virginia and the District of
Columbia

° Expanded the reach of the Public Power electricity brand in Pennsylvania entering three new utility service
areas

° FairPoint Energy celebrated its first anniversary of offering electricity products in Maine and New

Hampshire. The brand performed above expectations by achieving a penetration rate well in excess of 5%
of FairPoint Communications’ eligible customer base in the first year

Q2 2013 Discussion

The second quarter was highlighted by a return to more typical market conditions and gross margin levels. Revenue of
$113.9 million was driven by robust customer growth in the first half of the year and higher retail rates but reduced by
unseasonably cool weather in June that resuited in lower than normal electricity volumes delivered during the quarter. The
volume of electricity sold during the second quarter of 2013 was 1.1 million MWhs and the volume of natural gas sold was
0.7 million MMBtus.

Gross margin for the second quarter was $27.6 million, or 24.2% of revenue, up from $20.9 miflion, or 17.5% of revenue, in
the first quarter. Monthly gross margins were 24.3% in April, 26.9% in May and 22.1% in June. The relatively lower June
gross margin percentage was primarily due to hedging losses resulting from lower-than-forecasted electricity usage and lower
wholesale prices in the month which negatively impacted the overall quarterly gross margin percentage accordingly.
Management’s ability to limit future volatility in earnings was enhanced by the first-quarter addition of a new executive-level
position charged with gross margin realization, including responsibility for price forecasting and energy procurement. Gross
margin realization also benefitted from input from a third-party provider of energy forecasting services. Management expects
the Company to realize the full impact of this new forecasting service in the third quarter of 2013.

Adjusted EBITDA for the second quarter was $10.1 million, or 8.9% of revenue. Adjusted EBITDA was negatively impacted
by an estimated $0.9 million due to lower-than-normal electricity volumes in June, $0.9 million as a result of customer rate
increases not implemented as part of the transition of billing systems in April 2013 and $1.9 million related to non-recurring
expenses stemming from investment in the integration of pre-IPO legacy IT platforms into a single platform that is expected
to result in cost savings and provide additional growth opportunities. This integration has taken longer than anticipated, and
is expected to continue into the third quarter of the year. However, management is confident this non-recurring IT investment
will generate cost savings, streamline processes and promote long-term organic growth.

The Company continued to grow its customer base in the second quarter, increasing RCEs by 2.2% over the first quarter and
by 20.2% on a year-over-year basis. Management expected customer growth to decrease in the quarter following two
sequential quarters of above-average growth of 9.1% in the first quarter of 2013 and 6.0% in the fourth quarter of 2012. The
Company’s customer fundamentals remain very strong in its non-traditional marketing channels that leverage existing
customer relationships of its independent contractors or partners. Overall customer growth, however, was dampened by
higher-than-typical attrition driven primartly by the higher rates charged during the period at the Public Power brand. Public
Power is marketed through traditional door-to-door and telemarketing chaunnels, which makes customers acquired through
this channel more rate-sensitive than the Company’s other marketing channels (network marketing and exclusive marketing
partnerships).

Management made meaningful progress in ramping up the FTR Energy Services brand, which enrolled over 2,000 customers
during the quarter and is now licensed to enroll customers in New York, Ohio, Illinois and Indiana. The Company also
completed its first year of marketing under the FairPoint Energy brand in Maine and New Hampshire, which is marketed
through a partnership agreement with FairPoint Communications (NYSE: FRP). FairPoint Energy achieved penetration of
well in excess of the 5% target of Fairpoint Communications’ addressable customer base during its first year of operation.

The Company’s Viridian Energy brand experienced another strong quarter adding more than 35,000 customers and 3,800
independent contractors to its industry-leading network marketing channel which was in line with management expectations.



The second and third quarters are historically weaker periods for customer and contractor additions for the network marketing
industry due to the summer season. Sales efforts for our network marketing channel will ramp up again in September at the
company’s annual convention, PowerUp!®, in Washington D.C. Management sees the higher-usage, higher-retention
Viridian marketing channel as a key source of long-term revenue growth that will help support distributions in the future.

The Company’s balance sheet improved in the period with total cash availability increasing to $32.1 million, up from $28.2
million in the prior quarter. The total cash availability consists of $18.5 million in cash, no long-term debt and availability of
$13.6 million under the Company’s working capital facility. The Company repaid a significant portion of the balance drawn
under the facility in the period, reducing the balance from $9.0 million at the end of the first quarter to $3.0 million at the end
of the second quarter. The improvement in available cash to the Company was the result of stronger Adjusted EBTIDA
performance in the quarter and the flow back of a portion of the working capital invested in the previous quarter.

Customer Aggregation

The following table summarizes the Company's historical growth in customers over the trailing twelve months to June 30,
2013, by quarter.

Customer Aggregation
(in customers)®
Opening Closing
Customer Customer Customer Net Customer
Count Adds Drops Change Count
Electricity 469,022 77,103 (72,433) 4,670 473,692
Natural Gas 26,578 5,775 (1,820) 3,955 30,533
Quarter ended September 30, 2012 495,600 82,878 {74,253) 8,625 504,225
Net Change % of Opening Customer Count 1.7%
Electricity 473,692 85,465 (61,097) 24,368 498,060
Natural Gas 30,533 7,891 (1,920) 5,971 36,504
Quarter ended December 31, 2012 504,225 93,356 (63,017) 30,339 534,564
Net Change % of Opening Customer Count 6.0%
Electricity 498,060 92,063 (56,883) 35,180 533,240
Natural Gas 36,504 16,065 2,677 13,388 49,892
Quarter ended March 31, 2013 534,564 108,128 (59,560) 48,568 583,132
Net Change % of Opening Customer Count 9.1%
Electricity 533.240 77,252 (76,236) 1,016 534,256
Natural Gas 49,892 13,698 (1,947 11,751 61,643
Quarter ended June 30, 2013 583,132 90,950 (78,183) 12,767 595,899
Net Change % of Opening Customer Count 2.2%

Notes:

(}) Reflects castomer aggregalion data for the Company for the period from July 1, 2012 to June 30, 2013 which includes customer data for the Company,
Regional Energy Holdings, Tnc., Public Power, LLC and their wholly-owned subsidiaries prior to the Acquisition of the Company Interest by the Trust
on November 13,2012,

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

Sources of Revenue

The Company eams its revenue primarily from electricity and natural gas sales and recognizes its revenue based on custorier
consumpticn. Both electricity and natural gas are subject to seasonal variations in customer usage and the Company's
revenues may fluctuate accordingly; however, the impact of scasonality on customer usage is one of the many factors
impacting revenues, which are also affected by retail rates charged to customers, customer growth and customer attrition.
Electricity consumption is typically highest during the summer months (July and August) due to cooling demand and, to a



lesser extent, during the winter months (January and February) due to heating demand. Natural gas consumption is typically
highest during the months of October through March due to heating demand.

The Company also receives revenue from fees paid by independent contractors in the network marketing channel.
Independent contractors pay sign-up fees and other fees to the Company to participate in the network marketing program.
Sign-up fees are deferred and recognized over the 12-month term of the independent contractor agreement and other monthly
fees are recognized on a monthly basis.

Energy Procurement

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

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

Selected Consolidated Financial and Operational Data
The following selected historical financial information has been derived from the condensed consolidated financial
statements of the Trust for the three and six months ended June 30, 2013. The operating data has been prepared by

management based on the Company's records.

Statement of Comprehensive Income Highlights
{in millions)

Three months Six months

ended ended
June 30, June 30,
2013 2013
REVETITE ..t eeteeeseereenaeeeseeeessesbe st ssasssessntsssnsserssaarasssesantereen $113.9 $232.9
Cost of 52leS ..ovcvivvicirirenecricnnen 86.3 184.4
Gross margin 21.6 485
SElliNG EXPENSES c.ueveeenierieriraeentaree it siseereeteeesteses et srassraesnsines 7.1 141
General and adminiStrative.........coveiiommnrincii s 10.4 18.7
Unit-based compensation.............. - 0.1
Depreciation and amortization 9.7 19.4
FINANCE COSLS «revuereeamrenrannerrectarsicconeereerscreceninns 1.4 2.9
Distributions to non-controlling interest ....c.vvveerivecieieinersiissnicaenns 7.0 17.9
Change in fair value of derivative MSITUMENLS ......ocoviiereeieneinnnnn, 1.0 57
Change in fair value of non-controlling interest...........covvovinuevienens (54.9) (96.8)
Benefit from INCOME tAXES .. virreieeiricrcrmeaarerrerersseeeeesereneeeennses 4.8) (7.9)
Net income and comprehensive income............... 447 74.4
EBITDAD ...ttt secre e mi st s 51.0 88.8
Adjusted EBITDAY. $10.1 $15.7
Notes:

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



Reconciliation of Net Income and Comprehensive Income to EBITDA and Adjusted EBITDA

(in millions)

Three months Six months

ended ended
June 30, June 30,
2013 2013
Net income and comprehensive iNCome ........ocminirvricinniiiiinens $44.7 $74.4
Excluding the impacts of:
Benefit from iMCOME LAXES ...oieeeeieriieeteieeeeee e e eerereee e seneeens (4.8) 1.9
FANANCE COSIS.cceriermerrrrerrenminees it s 14 2.9
Depreciation and amortization .........ccveeiecieennncnmanmenrenn e 9.7 19.4
EBITDA oottt ettt st s it s 51.0 88.8
Excluding the impact of:
Change in fair value of derivative instruments ...........ccceeveiiinincen. 7.0 5.7
Distributions to non-controlling interest.......couevivrernecninannninnennes 7.0 17.9
Change in unit-based cOMPENSALION ........coviverrecereriie s 0.0 0.1
Change in fair value of non-controlling interest..........ccvuriiviiiinnn, (54.9) (96.8)
Adjusted EBITDA . . $10.1 $15.7
Statement of Financial Position Highlights
(in millions)
Asat Asat
June 30, December 31,
2913 2012
CUITENE ASSEES 1 .vvvvnerserssanencessersrrasiesenesesneatasestse et erreesatsesesssseseseasserensentacess ensurasseeseressannsasrseseens $92.0 $93.8
T'OLAL ASSEES 1vruvvevevreeseereaaeneeramsieemesceeceeaerencae e mceeaeseeeaeeesntemaebabe see s e d s hadsdad A ea e s st s e b e as s s s et b 437.2 449.8
Current HABITIHES ... .v ettt s sttt st bbb e e 68.7 53.7
Long-1erm LHABILEIES ... .everviririaniesieiniriieicn ettt ssa s ba s e e eb bt aab s sa st ens s ssseare s 207.2 304.4
UNIthOLAETS' EQUILY .vvveeeeeereerrieeeaseiencaestraestenbesaenee et et s smeesrae s eaeeee s ermeesbses s s bs s st s e bas s s saseantessrraans 161.3 91.7
Operational Highlights
Three months  Six months
ended ended
June 30, June 30,
2013 2013
Electricity
VoIuIES (MW ...t rae e ae e e e n e et pe e s s sabaaa s s e bbb assas s bans 1,132,102 2,397,709
Revenue ($ MIlTION) ...ueiceiiieccececeeee e e se e rsie s e sae e esse e e ense raa s eracsece smsnns 108.6 217.7
Gross margin ($ MillTON) c.eeeeceericiiiiiniiisrc e e 26.5 44.9
Gross margin ($/MW) ..o s 23.43 18.71
Gross margin as a8 % Of FEVEIUE. ...cc.cccoviiiniiiciitin it ss s st eaae s vs 24.4% 20.6%
Natural gas
VolumES (IMMDELL) ceaeeieiiierinciie s e ienrreeceerenrresentn e rmtss et be s s sesanae s s smsae e aesesans 719,216 2,366,947
Revenue ($ million) .o ssecieieaec e e eressnerseesessessassseasnanesnmnennence 4.3 13.1
Gross margin (8 MIITION) «.eererreeirivii it s oo e st s e sas s s r st 0.03 1.6
Gross margin (S/MMDBED) wcooviireriiiiiiici it er s s 0.04 0.66
Gross margin as & % Of TEVENULC......co.veevriviri it st s st nneans 0.7% 11.8%



Statement of Cash Flows Highlights

(in millions)
Six months
ended June 30,
2013
Cash flows from operating aCHVIHIES........cocoiiriiiiiiiieiiici et $9.5
Cash flows used in iNVeSting ACtIVItIES. ....coieriirrereceriririrceernrr e e erren e ernar s bto s st snsanns 0.5)
Cash flows used in financing ACtVILIES .....c.ovvireiceiii ettt s (20.8)
Cash and cash equivalents at beginning of period ...c.c.coveimiecincininiiic e, $30.3
Cash and cash equivalents at end of Period.....c..ccccei e irreveniecrn i $18.3

Results of Operations
For the three and six months ended June 30, 2013
Revenue

For the three months ended June 30, 2013 revenue was $113.9 million. For the six months ended June 30, 2013 revenue was
$232.9 million.

Elecrricity

For the three months ended June 30, 2013 electricity revenue was $108.6 million, driven by customer growth and higher rates
but reduced by unseasonably cool weather in June that resulted in lower than normal electricity volumes during the quarter.
For the six months ended June 30, 2013 electricity revenue was $217.7 million. Electricity revenue for the three- and six-
month periods ended June 30, 2013 accounted for 95.4% and 93.5% of total revenue, respectively. Electricity volumes for the
three- and six-month periods ended June 30, 2013 were 1,132,102 MWh and 2,397,709 MWh, respectively.

Natural Gas

For the three months ended June 30, 2013, natural gas revenue was $4.3 million. For the six months ended June 30, 2013,
natural gas revenue was $13.1 million. Natural gas revenues for the three- and six-month periods ended June 30, 2013
accounted for 3.7% and 5.6% of total revenue, respectively. Natural gas volumes for the three- and six-month periods ended
June 30, 2013 were 719,216 MMbtu and 2,366,947 MMbtu, respectively. Natural gas revenues decreased between the first
and second quarter primarity due to expected seasonality in consumption.

Fee Revenue

Fee revenue consists of sign-up fees and other monthly fees received from independent contractors in the network marketing
channel. For the three and six months ended June 30, 2013, fee revenue was $1.0 million and $2.0 million, respectively. Fee
revenue for three- and six-month periods ended June 30, 2013 accounted for 0.9% and 0.9% of total revenue, respectively.

Gross Margin

For the three months ended June 30, 2013 gross margin was $27.6 million, representing 24.2% of total revenue. For the six
months ended June 30, 2013 gross margin was $48.5 million, representing 20.8% of total revenue. Monthly gross margins
were 24.3% in April, 26.9% in May and 22.1% in June. The lower June gross margin percentage was mainly the result of the
impact of lower-than-normal electricity usage in the month on our hedging program.

Electricity
Electricity gross margin for the three months ended June 30, 2013 was $26.5 million and electricity gross margin per unit was

$23.43/MWh (24.4% of electricity revenue). Electricity gross margin for the six months ended Tunc 30, 2013 was $44.9
million and electricity gross margin per unit was $18.71/MWh (20.6% of electricity revenue).



Natural Gas

Natural gas gross margin for the three months ended June 30, 2013 was $0.03 million, representing gross margin per unit of
$0.04/MMbtu (0.7% of natural gas revenue). Natural gas gross margins for the six months ended June 30, 2013 was $1.6
million, representing gross margin per unit of $0.66/MMbtu (11.8% of natural gas revenue).  Natural gas gross margins
amounted to less than 1 percent of revenue, as we chose to use the off-peak low-usage months to offer competitive rates and
invest in the continued growth of the natural gas portfalio.

Selling Expenses

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

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

s Commissicns due to independent contractors for customers acquired through network marketing are calculated
pursuant to a multi-level compensation plan designed to reward independent contractors for building successful
marketing networks. Under the compensation plan, independent contractors are eligible to earn upfront and residual
commissions, cash bonuses and promotional pay based on a number of factors, including, but not limited to,
customer enrolment and energy usage. Residual commissions are earned and payable after receipt of payment from
the customer.

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

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

For the three months ended June 30, 2013, selling expenses amounted to $7.1 million representing 6.2% of revenue. These
costs consist of (a) upfront customer acquisition commissions of $3.5 million {(representing $38.36 per customer acquired)
and (b) residual based commissions of $3.6 million (represcnting 3.1% of customer revenues). The upfront customer
acquisition commissions remained elevated in the second quarter primarily driven by commissions owed in the Viridian
Energy brand. Management invested approximately $1.1 million of capital into promotional incentives (o continue sales
momentum while the Company was managing the integration of the IT platform which impacted, among other things,
independent contractor commissioning and customer enroliment. Normalizing for the investiment in the Viridian Energy
channel, upfront customer acquisition commissions would have been reduced to $2.4 million or $26.74 per customer
acquired.

For the six months ended June 30, 2013, selling expenses amounted to $14.1 million representing 6.1% of customer revenue.
These costs consist of (a) upfront customer acquisition commissions of $7.4 million (representing $37.30 per customer
acquired) and (b) residual based commissions of $6.7 million (representing 2.9% of customer revenues).

General and Administrative Expenses

General and administrative expenses for the three- and six-month periods ended June 30, 2013 were $10.4 million and
$18.7 million, respectively, and amounted to 9.2% and 8.0% of revenues, respectively.

General and administrative expenses for the three and six months ended June 30, 2013 are set out in the table below,



General and Administrative Expenses
(in $ millions and % of revenue)
Three months

ended Six months ended
June 30, June 30,

2013 2013
General and Administrative Expenses $ % $ %
POR fees / Bad @bt ....o..vviviiieeireeciieeeeeeeieeie et aetecee i anet s aearcmte e sae e e seaneens $1.2 1.1% $2.7 1.2%
PrOCESSING COSLS covvrerrreeriireinrsrreerssaeiantasesessaeieassrassaraseetaeseneessbenessassnanssrsrescasnne L3 1.1% 2.3 1.0%
HUITAD FESOUNCES vetecureeeiaerarrreiatiraasaerasrassaessseceesssseasseessreeesssennessasassisesssnsansasane 3.9 3.4% 7.0 3.0%
Gross receipts taxes and other taxes/lEVIES ......ccuviiviiiiiiiisiei i 0.7 0.6% 1.2 0.5%
Legal and 1gulatory.....coccveerviemriniiiiiiins st s 0.4 0.4% 0.7 0.3%
OHBET oot ettt ie s e vt e e e e esas e et s taeser s s s bo e be e emataabe s s e saeernassanes sane 2.9 2.6% 4.8 2.0%
TOtAl creieneisresoncaansancssncsnsanesnsacns . $10.4 9.2% $18.7 8.0%

General and administrative expenses in the second quarter increased to $10.4 million, up from $8.3 million in the first
quarter. The increase in General and administrative expenses was primarily driven by higher Processing Costs expenses and
Human Resources expenses.

Processing, Costs expenses increased to $1.3 million, up from $1.0 million in the prior quarter, and included non-recurring
costs of $0.9 million resulting from expenses stemming from the continued investment in the integration of pre-IPO legacy
IT platforms into a single platform. Specifically, the Company hired $0.4 million of contract resources to suppaort the data
migration and also paid $0.5 million of transition costs to the Company’s former back-office providers. While management
had anticipated completing the integration in the second quarter and starting to realize savings, the conversion process has
continued into the third quarter, resulting in continued higher costs. Management is confident that these costs are temporary
and will no longer be required once the transition is completed.

Human Resources expenses increased to $3.9 million, up from $3.1 million in the prior quarter, primarily resulting from
payments owed for performance in prior periods. Specifically, the Company paid $0.7 million in discretionary bonuses to
staff related to fiscal 2012.

Unit-Based Compensation

The unit-based compensation charge relates to the issuance of 14,924 Restricted Trust Units ("RTU") to the directors of the
Administrators of the Trust in March 2013 as well as 84,637 RTUs issued to senior executive management of Crius Energy
in May and June 2013. For the three- and six-month periods ended Tune 30, 2013, unit-based compensation expense
amounted to $0.0 million and $0.1 million, respectively, and reflected the fair value of these RTU's based on the market price
of the Trust units at the end of the period and the applicable vesting period.

Depreciation and Amortization

Depreciation and amortization relate to the property, equipment and intangibles used in the Company's operations.
Depreciation and amortization for the three- and six-month periods ended June 30, 2013 was $9.7 million and $19.4 million,
respectively.

Finance Cosis
Finance costs for the three- and six-month periods ended June 30, 2013 were $1.4 million and $2.9 million, respectively.

Finance costs are primarily incurred pursuant to the Company’s agreements with Macquarie Energy LLC ("Macquarie
Energy"), for the exclusive supply of the Company's wholesale energy needs and hedging requirements for a term ending in
October 2017 (the "Supplier Agreement"). Under the Supplier Agreement, Macquarie Energy assumes the responsibility for
meeting all the credit and collateral requirements with each Independent System Operator, or ISO. Under the Supplier
Agreement, the utilities serving the Company's customers are directed to remit all customer payments into a designated
restricted bank account (the "Lockbox"), and the funds in that account are used to pay Macquarie Energy for the energy
supplied and other fees and interest due under the Supplier Agreement. The trade payables are secured by funds pledged in
the Lockbox, accounts receivable and all other assets of the Company.



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

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

Distributions to Non-controlling Interest

Distributions to non-controlling interest for the three- and six-month periods ended June 30, 2013 were $7.0 million and
$17.9 million, respectively.

Due to the redeemable nature of the non-controlling interest in Crius Energy arising from certain provisions in the
governance documents, the non-controlling interest is classified as a long-term liability on the consolidated statement of
financial position. Accordingly, monthly distributions paid by Crius Energy to the non-controlling interest based on their
26.8% interest in Crius Energy are included in the profit and loss.

Change in Fair Value of Derivative Instruments

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

For the three months ended June 30, 2013, the unrealized gains and losses associated with derivative contracts were a loss of
$7.0 million; made up of (a) unrealized losses of $6.7 million on forward electricity positions, (b) unrealized losses of $0.02
million on forward natural gas positions, and (c) unrealized losses of $0.3 million on forward currency positions. For the six
months ended June 30, 2013, the unrealized gains and losses associated with derivative contracts were a loss of $5.7 million;
made up of (a) unrealized losses of $5.6 million on forward electricity positions, (b) unreatized gains of $0.3 million on
forward natural gas positions, and (¢) unrealized losses of $0.5 million on forward currency positions.

These gains and losses represent non-cash gains and losses associated with mark-to-market movements on forward hedge
positions that are outstanding at period end. The primary reason for the losses is a decline in short-term wholesale electricity
prices from the time we entered into the electricity hedges. On average, wholesale electricity prices for all forward positions
outstanding as at June 30, 2013 have declined by a weighted average of $3.79/MWh from the time they were entered into.

Change in Fair Value of Non-controlling Interest

The change in fair value of non-controlling interest for the three- and six-month periods ended June 30, 2013 were a gain of
$54.9 million and $96.8 million, respectively, representing the mark-to-market valuation of the non-controlling interest
liability included on the consolidated statement of financial position. These non-cash gains are primarily the result of the
decline in the Trust’s publicly traded Unit price from the beginning to the end of the period.

Due to the redecmable nature of the non-controlling interest in Crius Energy arising from certain provisions in the
governance documents, the non-controlling interest is classified as a long-term liability on the consolidated statement of
financial position. This non-controlling interest is measured at fair value at the end of each period with the gain or loss being
charged to profit or loss in the consolidated statement of comprehensive income. The fair value of the non-controlling interest
is measured principally based on the publicly traded unit price of the Trust, with an adjustment for profit interest units of
Crius Energy, LLC that is calculated using an option pricing model.

Income Taxes
For the three months ended June 30, 2013, the benefit for income taxes was $4.8 million. For the six months ended June 30,

2013, the benefit for income taxes was $7.9 million. While the Trust was in a pre-tax income position for the quarter, it was
in a net taxable loss position after adjusting for permanent differences, including the change in fair value of non-controlling
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interest, distributions to non-controlling interests as well as income of Crius Energy, LLC that is attributed directly to the
nen-controlling unitholders of Crius Energy, LLC. Under United States partnership taxation rules, Crius Energy, LLC is not
a taxable entity and its taxable income/(loss) flows through to its partners who are then taxed on their allocable share of the
partnership income tax/(benefit).

Net Income and Comprehensive Income

For the three and six months ended June 30, 2013, nct income and comprehensive income was $44.7 million and $74.4
million, respectively. Net income was impacted by the non-cash change in fair value of non-controlling interest liability
which resulted in gains of $54.9 million and $96.8 million, respectively.

Quarterly Results
(in millions except for per unit data)
Quarter ended Quarter ended

June 30, March 31,

2013 2013
REVEIMIE «..ovviveeeseeiiistesveerseeeveestateiasnessesestsaasaeebesteansebeaaaesessenesaencas $113.9 $119.0
COSE OF SALES cuvvervreiriercrteirreriaeesieeareeaessneeerareraresressaneseeesenermnencemnens 86.3 98.1
GTOSS INATZIN 1.vvrerereeceacririre e earie s e etreests s sres s tr st obe b ssaesnanasanas 27.6 20.9
SELlINE EXPEIISES -.ecaveearrerirerrreriesesstiassriss s sas e e sssa s s st sasensesaanes 7.1 7.0
General and adminIStrative........veveeeenmmcniccie 104 8.3
Unit based COMPENSAION .cco.ovcvriiiiiiriniinicsiniice e - 0.1
Depreciation and amortization.......cueieevinicinierseeeiesn e 9.7 9.7
FINANCE COBLS vvrrrrianeirerrirrensisieersreressnessusesreesssessteisscessesnesssassssasnns 1.4 1.5
Distributions to non-controlling interest ... ivuivveirvrersrnrerressecenns 7.0 10.8
Change in fair value of derivative instruments.............c.cceeeiiii 7.0 (1.2)
Change in fair value of non-controlling interest ...........ccocevevivivenns (54.9) (41.9)
Benefit from ICOME LAXES ...uevmriiirereiireercraerensrresmreteenasasessssssssns 4.8) (3.1)
Net income and comprehensive INCOMe........cocccoveciiicmmniiiiennienn, 44.7 29.6
EBTTDAY .ottt scnessssanias 51.0 24.6
Adjusted EBITDAD . .......covveeeriemnonsssnasssssnssrssssessessssss $10.1 $5.5
Notes:

(1) EBITDA and Adjustcd EBITDA have limitations as analytical tools and should not be considered in isolation from, or as an alternative to, net
income or other dala prepared in accordance with IFRS. See "Non-JFRS Financial Measures"”.

Liquidity and Capital Resources

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

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

Cash and Working Capital Position, Cash Flow from Operations

As of June 30, 2013, the Trust had no long-term debt, a cash balance of $18.5 million and a working capital balance, defined
as current assets less current liabilities, of $23.4 million. Working capital was impacted by a non-cash, unrealized loss of $7.9
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million on derivatives outstanding as at June 30, 2013. At quarter-end, the Company has a balance outstanding of $3.0
million under its credit facility and has availability under the cash advance line of $13.6 million.

Cash flow from operations for the six months ended June 30, 2013 amounted to $9.5 million and included net outflows of
$7.2 million of net change in operating assets and liabilities, primarily due to growth in customer accounts receivable,
resulting from a higher customer base and higher retail rates.

Contractual Obligations
In the normal course of business, the Company is obligated to make future payments under various non-cancellable contracts

and other commitments. As at June 30, 2013, the payments due by period are set out in the following table:

Contractoal Obligations
(in $ millions)

Less More
Carrying Contractual than 1to5 than
amount  cash flow 1 year years 5 years

Trade and other payables $57.0 $57.0 $57.0 $- $-
Operating leases - 2.4 0.8 1.6 -
Credit facility 3.0 3.0 3.0 - -
Derivative instruments 7.9 7.9 7.9 - -
Distribution payable 0.8 0.8 0.8 - -
Other long-term liabilities 1.0 0.7 - 0.7 -

$69.7 $71.8  $69.5 $2.3 $-
Distributions

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

Six months
ended

(in $ millions) June 30, 2013
Cash flows provided by operating activities .........cococeiieiniiiniiiinniiens $9.5
Finance costs included within financing actiVities ......cccooverrerarrerceirinnnens 2.7)
Cash flows provided by operating activities adjusted to include finance 6.8

COSES 1vvuvseresmviaserensennseessenneassaessesesacesaenetensnnesmnesmensenesbeenateabesatsaestantesas s e
Nt ITICOMIE .1eivivveeieeereiieeerererreecreiree s eer e et et s s sne sae s smresseas st a s esssneesaes 74.4
Distributions to WRitholders. . .....oovveervervcriniiin i s 4.9
Distributions to non-controlling iNterest..........cov.veermrieersreerineeminrinssnieans 15.6
Total AiSEEIDULIONS .vvveieeerciereeeciirerereiee e erneeereseeren et sbs st s sas s snnrana e s 20.5
Shortfall of cash flows provided by operating activities including interest

over cash distributions paid.....ccceriivricriierec s 13.7
Excess of net income over cash distributions paid .......cccccvvevieervercenencns 53.9

Distributions exceeded cash flows provided by operating activities (adjusted to include interest) for the period. Cash provided
by operating activities (adjusted to include interest) was impacted adversely by (a) the impacts of lower-than-normal gross
margins in January and February due to challenging market conditions and differences between forecasted and actual
electricity volumes in key markets (volumetric risk), (b) changes in operating assets and liabilities of $7.2 million in the
period primarily due to the impacts of growth in customer accounts receivables resulting from a significantly higher customer
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base and higher retail rates over the quarter. This shortfall was funded by existing cash as well as by cash advances under the
credit facility.

Qutstanding Unit Data

At the date of this MD&A, August 6, 2013, the Trust had 10,014,924 Units outstanding including 14,924 Units issued
pursuant to RTUs issued to directors of the Administrator on March 25, 2013.

Off Balance Sheet Items

Pursuant to the Supplier Agreement, the Company has issued letters of credit totaling $5.5 million to various counterparties,
principally utilities.

Pursuant to separate arrangements with International Fidelity Insurance Corporation and ACE American Insurance Company,
the Company has issued surety bonds to various counterparties including states, regulatory bodies and utilities in return for a
fee and/or meeting certain collateral posting requirements. Such surety bond postings are required in order to operate in
certain states or markets. Surety bonds issued as at June 30, 2013 totaled $7.8 million.

Financial Instruments and Risk Management
Electricity and natural gas derivatives

The Company has entered into contracts with customers to provide electricity or natural gas at either variable or fixed prices,
with the majority of the electricity and natural gas provided by the Company to customers pursuant to variable price
contracts. Fixed-price contracts expose the Company to changes in market prices of electricity and natural gas, as the
Company is obligated to purchase electricity and natural gas at floating wholesale market prices for the delivery to its
customers. To reduce its exposure to short-term and long-term movements in commodity prices arising from the procurement
of electricity and natural gas at floating prices, the Company uses derivative instruments. These derivative instruments are
principally physical forward contracts as well as fixed-for-floating swaps whereby the Company agrees with a counterparty,
currently Macquarie Energy, to take physical delivery or cash settle the difference between the floating price and the fixed
price on a notional quantity of electricity or natural gas for a specified timeframe. The cash flow from these instruments is
expected to be effective in offsetting the Company's price exposure and serves to fix the Company's wholesale cost of
clectricity or natural gas to be delivered to the customer. The Company remains subject to commodity risk for any volumetric
differences between the actual quantities used by customers and the forecasted quantities upon which the commodity hedging
1s based.

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

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

As at June 30, 2013, the Company had fixed-for-floating swap and physical natural gas forward contracts with the following
terms:

Total
Notional Remaining Maturity Fixed Notional
Volume Volume Date Price Fair Value Value
Fixed-for-floating electricity 1-108 2,067,645 1-12 $25.381t0 $(7.8) $96.0
swaps MWh MWh months $67.58
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Physical natural gas forward ~ (233)-913 136,586 1 month $3.02to $(0.02) $0.5

contracts MMbtu MMbiu $4.06
Fixed-for-floating electricity (38)to 38 - 1-2 months $27.76 to $(0.00) $1.1
basis swaps MWh $63.41

Currency derivatives

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

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

As at June 30, 2013, the Company had foreign currency derivatives outstanding with the following terms:

Total
Notional Remaining Maturity Fixed
Value Volumc Date Price Fair Value
June 30, 2013
Foreign currency options US$12.2 Us$12.2 1-15 months  C$1.0245t0 US$0.2
C$12.5 C3$12.5 C$ 1.0310 per

US$1

Transactions with Related Parties

On September 18, 2012, the Compauy entered into an arm'’s length transition services agreement for professional services
with Gries Management, LLC, which indirectly owns units in the Company, during an initial period of six months after
Regional Energy Holdings Inc. and Public Power LLC combined to form Crius Energy, with the option to extend the
agreement for an additional six months. The Company gave notice that it will not extend the agrecment subsequent to the
initial six-month term and accordingly, as of June 30, 2013, there are no amounts payable to this related party. For the three-
and six-month periods ended June 30, 2013, included in general and administrative expenses are charges in the amounts of
$0.1 million and $0.1 million, respectively, related to this agreement.

The Company is a party to the Supplier Agreement with Macquarie Energy, which is related to Macquarie Americas Cerp.
which holds a membership interest in the Company. As at June 30, 2013, Macquarie Energy had extended trade credit to the
Company totaling $33.0 million (December 31, 2012 — $28.1 million) under this Supplier Agreement. As at June 30, 2013,
there were letters of credit issued totaling $5.5 million (December 31, 2012 — $4.3 million) and cash advances drawn
totaling $3.0 million (December 31, 2012 — §$ - ) under the working capital facility. During the three and six months ended
June 30, 2013, energy purchases totaled $78.7 million and $176.5 miltion respectively, and interest expense under the
Supplier Agreement totaled $1.3 million and $2.7 million respectively. As at June 30, 2013, the aggregate availability under
the credit facility was $13.6 million (December 31, 2012 — $12.7 million).

All related party transactions are in the normal course of operations and have been measured at the agreed to exchange
amounts, which are the amounts of constderation established and agreed to by the related parties.
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Risks and Uncertainties

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

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

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

. Market risk, including commodity price risk, interest rate risk and foreign currency risk
e Credit risk, including customer credit risk and counterparty credit risk
. Liquidity risk

This section sets cut information about the Trust's exposure to each of these risks, the Trust's objectives, policies and
processes for measuring and managing risk, and the Trust's management of capital. Further quantitative disclosures are
included throughout the interim condensed consolidated financial statements.

Market risk

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

Commodity price risk

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

Interest rate risk

The Trust is exposed to interest rate risk on certain advances within the Supplier Agreement. The Trust has letters of credit
and cash advances outstanding of $8.5 million under this facility, and therefore is exposed to interest rate risk. The Trust's
current exposure to interest rate risk does not economically warrant the use of derivative instruments and the Trust does not
currently believe that it is exposed to material interest rate risk. In the period ended June 30, 2013, the impact of a 1%
increase (decreasc) in the interest rate on these balances would not have had a material impact on Finance costs in the
consolidated statement of comprehensive income.

Foreign currency risk

The Trust is exposed to currency rate risk in that its business operations are conducted in United States dollars, however, its
distributions and publicly listed units are denominated in Canadian dollars. The Trust mitigates its exposure to currency rate
movements by entering into currency derivative hedging products including options and swaps. The Trust maintains a rolling
12-month hedging program for this foreign currency exposure that is extended on a quarterly basis, and as at June 30, 2013
was hedged based on its current monthly distribution payout rate of C$0.0833 per unit to September 30, 2014.

Credit risk

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

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

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

As at June 30, 2013, the customer credit risk exposure related to the Trust's accounts receivable from Maine, Massachusetts,
New Hampshire, Delaware, District of Columbia, certain Ohio markets and New Jersey amounts to $6.7 million and the
accounts receivable aging for these customers is as follows:

Over 60
Total Current  30-59 days days
Accounts receivable $6.7 $3.1 $0.9 $2.7

Counterparty credis risk

Counterparty credit risk represents the loss that the Trust would incur if a counterparty fails to perform under its contractual
obligations. This risk would manifest itself in the Trust replacing contracted commodity or currency positions at prevailing
market rates, thus impacting the financial results. Counterparty risk is limited to Macquarie Energy for all wholesale energy
supply positions and other counterparties for our currency hedging derivatives. The failure of the counterparty to meet its
contracted obligations could have a material adversc effect on the operations and cash flows of the Trust. As at June 30,
2013, the maximum counterparty credit risk exposure amounted to $0.2 million, representing the risk relating to its derivative
financial assets.

Ligquidity risk

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

The table above under the "Contractual Obligations” section of this MD&A outlines the contractual maturities of the Trust's
financial liabilities as at June 30, 2013.

Supplier risk

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

International Financial Reporting Standards

The Trust prepares its consolidated financial statements in accordance with International Financial Reporting Standards
("IFRS") as issued by the International Accounting Standard Board ("IASB").

Critical Accounting Estimates
The preparation of these financial statements requires the use of estimates and assumptions to be made in applying
accounting policies that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities at the date

of the financial statements and the reported income and expenses during the reporting period.

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

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

{a)

(b)

(c)

Revenue recognition

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

Accournis receivable

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

Fair value

Determining the value of derivative instruments requires judgment and is based on market prices or management's
best estimates if there is no market and/or if the market is illiquid. Where the fair value of financial instruments
recorded cannot be derived from active markets, they are determined using valuation techniques including
discounted cash flow models. The inputs to these models are taken from observable markets where possible, but
where this is not feasible, a degree of judgment is required in ecstablishing fair values. The judgment includes
consideration of inputs such as liquidity risk, credit risk and volatility. Changes in assumptions about these factors
could affect the reported fair value of financial instruments. The fair value of the non-controlling interest is
measured principally based on the publicly traded unit price of the Trust, with an adjustment for the profit interest
units of Crius Energy LLC that is calculated using an option pricing model. The fair value of the unit based
compensation liability is measured by the publicly traded unit price of the Trust.

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

(¢)

0y

Fixed-for-floating electricity swaps

Percentage change in the Percent change Dollar change
forward spot price at in MTM in MTM
June 30, 2013 Valuation Valuation
+-1% +/~11.2% +-$0.9
+/— 5% +~56.2% +—-$4.4
+/—-10% +/-112.4% +/—$8.8

Physical natural gas forwards

Deferred taxes

Percentage change in the Percent change Dollar change
forward spot price at in MTM inMTM
June 30, 2013 Valuation Valuation
+— 1% +/—30.2% +—$-
+— 5% +/-151.1% +-$-
+i~ 10% +/—-302.2% +/~$0.1
Fixed-for-floating electricity basis swaps
Percentage change in the Percent change Deollar change
forward spot price at in MTM in MTM
June 30, 2013 Valuation Valuation
+H-1% +/-1,299.8% +/-$-
+/— 5% +/— 6,499.0% e $-
+/— 10% +—12,998.0% +/-$0.1
Impairment

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

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

Useful life of property and equipment and definite life intangibles

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

Accounting Pronouncements and new standards and accounting policies adopted

The accounting policies adopted in the preparation of the interim condensed consolidated financial statements are consistent
with those followed in the preparation of the Trust's annual consolidated financial statements for the period from inception,
September 7, 2012, to December 31, 2012, except for the adoption of new standards and interpretations effective as of

January 1, 2013.

The Trust applies, for the first time, certain standards and amendments. These include IFRS 7 "Financial Instruments:
Disclosure" and IFRS 13 "Fair Value Measurement”. As required by IAS 34, the nature and the effect of these changes are

disclosed below.

The TAS issued IFRS 13 "Fair Value Measurement” as a single source of guidance for all fair value measurements required
by IFRS to reduce the complexity and improve consistency across its application. The standard provides a definition of fair
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value and guidance on how to measure fair value as well as a requirement for enhanced disclosures. IFRS 13 has been
applied starting January 1, 2013. The adoption of IFRS 13 has not materially impacted the fair value measurements included
in the financial statements, however, has required additional disclosures, which have been incorporated in the Financial
Instruments Note 6 of the Trust's financial statements.

The IASB amended IFRS 7 "Financial Instruments: Disclosure” which clarifies the requirements for the offseiting of
financial assets and liabilities. IFRS 7 has been applied as of Januvary 1, 2013. TFRS 7 requires additional disclosures in the
Trust's financial statements, which have been incorporated in the Financial Instruments Note 6 of the Trust's financial
statements.

Several other new standards and amendments apply for the first time in 2013. However, they do not impact the annual or
interim condensed consolidated financial statements of the Trust.

Unit based compensation

The Trust has a Restricted Trust Unit Plan ("RTUP") and Phantom Unit Rights Plan ("PURP"). The Trust uses the fair vatue
method of valuing compensation expense associated with the RTUP. The units issued pursuant to the RTUP, the Restricted
Trust Units ("RTUs") and the PURP, the Phantom Unit Rights ("PURs") are not considered equity settled unit-based
compensation since the TAS 32 "puttable instrument exemption” does not extend to unit-based payments made by a Trust.
Therefore, RTUs and PURs issued subject to the plans are treated similarly to cash-settled, unit-based compensation
arrangements, with the associated liability being fair-valued at the end of each reporting period and the corresponding change
to fair value being recognized in the statement of comprehensive loss. Compensation expense (recovery) is recognized over
the vesting period of the RTUP and PURP grants. The fair value of the RTUs and PURs is estimated and recorded bascd on
the market value of the units issued, which approximates the intrinsic value as the awards have no exercise price. The change
in the estimated liability each period based on the number of RTUs or PURs outstanding and the Trust unit price at the end of
the period is recorded in net income. When a cash payment is made or units issued to settle vested RTUs or PURs, the
difference between the estimated liability and the actual settlement cost is recognized in the statement of comprehensive
income. To the extent that vesting provisions of the awards have a performance component, the value of the liability is
reduced by a risk factor for the likelihood of not achieving the performance objectives.

Outlook

Notwithstanding the unseasonable cool weather in June that resulted in lower-than-normal electricity volumes delivered
during the second quarter, management is encouraged by our financial performance and the return to more typical gross
margin levels .and market conditions in the quarter. The Company added two highly talented executive-level positions.
Chaitu Parikh has been appointed to the position of Chief Operating Officer, where he will have overall responsibility for the
day-to-day operations and will help position the Company for long-term growth both organically and through acquisitions.
Seth Zuckerman has been appointed to the position of Senior Vice President of Finance, where he will oversee the accounting
and financial operations of the Company.

Within its strategic marketing partnership channel, the Company is encouraged by the performance of its existing partners
and is actively developing additional relationships with new partners. Cincinnati Bell Energy continues to grow in the Ohio
electricity and natural gas markets, and the partnership was recently validated by the announcement of a three-year extension
of the marketing partnership between the Company and Cincinnati Bell. FairPoint Encrgy recently completed a successful
first year of service by materially exceeding the 5% customer penefration target set by management. FairPoint Energy
continues to expand in the Maine and New Hampshire electricity markets. FTR Energy Services (“FTR”), although officially
launched in November 2012, only began ramping up marketing efforts in the second quarter. Subsequent to quarter end, FTR
began selling to customers in Indiana, New York and Ohio while also receiving its license to serve electricity and natural gas
customers in Nlinois. With several key states currently or soon-to-be active under the FTR brand, management expects this
relationship to contribute to the organic growth of the Company in the near-term.

The Company expects continued long-term organic growth from its Viridian Energy brand. In the near term, Viridian
expects to benefit from exceptional independent contractor additions in the first and second quarters plus the addition of new
natural gas markets in Maryland, Virginia and the District of Columbia. Viridian is also preparing for its national convention
in September, which typically restlts in an increase in independent contractor and customer additions.

The introduction of the Public Power brand, which is marketed through traditional industry channels, to three new natural gas
utility territories in Pennsylvania subsequent to the end of the second quarter should begin to be teflected in the Company’s
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financial resnlts in the third qoarter. Management has multiple initiatives underway to expand its marketing program for
Public Power.

Management continues to see meaningful progress on the integration of legacy IT platforms and consolidation of the
technology platform to support and drive future revenue growth. This investment, which dampened second-quarter
profitability and is expected to dampen third-quarter profitability through higher selling and G&A costs, is anticipated to
generate cost savings, improve sales and billing processes and promote strong long-term organic growth across all brands.

In addition to organic growth, management is encouraged by the acquisition opportunities that are available in the
marketplace. Management is continuing to review potential opportunities and believes we are uniquely positioned to be a
consolidator in the industry.

Disclosure Controls and Procedures & Internal Controls over Financial Reporting

The Chief Executive Officer and the Chief Financial Officer have designed, or cansed to be designed under their supervision,
internal controls over financial reporting to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with IFRS. The Chief Executive Officer and the
Chief Financial Officer have also designed, or caused to be designed under their supervision, disclosure controls and
procedures to provide reasonable assurance that information required to be disclosed by the Company in its corporate filings
has been recorded, processed, summarized and reported within the time periods specified in securitics legislation. A control
system, no matier how well conceived and operated, can provide only reasonable, not absolute, assurance that its objectives
are met. Due to inherent limitations in all such systems, no evaluations of controls can provide absolute assurance that all
control issues, if any, within a company have been detected. Accordingly, our disclosure controls and procedures and our
internal controls over financial reporting are effective in providing reasonable, not absolute, assurance that the objectives of
our control systems have been met.

Limitation on scope of design

Management has limited the scope of the design of internal contrals over financial reporting and disclosure controls and
procedures to exclude the controls, policies and procedures of Crius Energy, LLC, the results of which are included in the
June 30, 2013 unaudited interim consolidated financial statements of the Trust. The scope limitation is in accordance with
Section 3.3 of National Instrument 52-109, Certification of Disclosure in Issuer's Annual and Interim Filings, which allows
an issuer to limit its design of internal controls over financial reporting and disclosure controls and procedures to exclude the
controls, policies and procedures of a company acquired not more than 365 days before the end of the financial period to
which the certificate relates.

Changes to Internal Control over Financial Reporting

National Instrument 52-109 also requires public companies in Canada to disclose in their MD&A any change in internal
controls over financial reporting during the most recent fiscal quarter that has materially affected, or is reasonably likely to
materially affect, internal control over financial reporting. There were no changes in internal controls over financial reporting
during the quarter ended June 30, 2013 that materially affected, or are reasonably likely to materially affect, the Trust's
internal control over financial reporting.

Note about Forward-Looking Statements

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