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17, DEFINITIONS. ...t e e e e e e e ennnanes

17.1 Definitions



AQUILON POWER SILVERHILL FUND L.P.

THIS LIMITED PARTNERSHIP AGREEMENT (the “Agreementis made as of the 12
day of June, 2006 between Silverhill Ltd., a cogbion existing under the laws of the Province of
Ontario (hereinafter referred to as the “Generdlrfea”), the initial limited partner referred to tire
signature page hereof (the “Initial Limited Parthand each party who, from time to time, becomes
a Limited Partner in accordance with the termshaf Agreement;

WHEREAS Aquilon Power Silverhill Fund L.P. (the “Rd") was formed as a limited
partnership under the laws of the Province of Qatay the filing of a Declaration pursuant to the
Act;

AND WHEREAS the Fund intends to sell Units to inees and to admit as Limited Partners
those investors whose Subscription Agreementsaepted by the General Partner;

AND WHEREAS certain defined terms used in this Agnent have the meanings set out in
Section 17;

NOW THEREFORE, in consideration of the respectioeenants and agreements of the
parties herein contained, and for other valuabiesicteration (the receipt and sufficiency of which
are hereby acknowledged), the parties agree asnmsill

1. ORGANIZATIONAL MATTERS.

1.1 Formation and Existence

The General Partner hereby represents and waitratiie other parties to this Agreement
that (i) the Fund was formed on June 12, 2006th@)Fund has filed a Declaration establishing the
Fund as a limited partnership, (iii) such Declamathas not been withdrawn as of the date hereof,
and (iv) the Fund continues as a limited partn@rsinder the Act as of the date hereof.

1.2 Name

The name of the Fund shall be “Aquilon Power ShléFund L.P.” or such other name or
names as the General Partner may from time todesgnate. The Fund may also use the French
form of any such name. The General Partner shathptly notify each Limited Partner of any
change in the name of the Fund. The surname dstiaalive part of the corporate name of a
Limited Partner shall not appear in the name ofined unless it is also the surname or a distiactiv
part of the corporate name of the General Partner.

1.3 Reqgistered Agent and Office

The Fund’s registered agent for service of prooedbe Fund and the address of the Fund’s
principal place of business and registered officallsbe at the offices of the General Partner,
280 King Street East, 4th Floor, Toronto, ON M5K71 or such other agent or office in the
Province of Ontario as the General Partner may tiora to time designate. The General Partner
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shall promptly notify each Limited Partner of arhaage in the Fund’s principal place of business
and registered office.

1.4 Purpose

The purpose of the Fund is to seek to identify exploit arbitrage opportunities in the
physical electricity markets that may exist; to bplyysical transmission capacity, financial
transmission rights (FTR’s), and transmission catiga credits (TCC’s) to facilitate or hedge
arbitrage transactions; and to carry on any o#ogivity in furtherance thereof, in connection
therewith or ancillary thereto, which may be lasfidarried on by a partnership formed under the
Act, including all power and authority to enterantake and perform all such contracts and other
undertakings and to engage in all activities aadgdactions and take any and all actions necessatry,
appropriate, desirable, incidental or convenierrttor the furtherance or accomplishment of the
above purposes or the furtherance of any of thegioms herein set forth and to do every other act
and thing incidental thereto or connected therewitbluding investing of funds of the Fund in
Short-Term Investments pending their utilizationdisbursement, and any and all of the other
powers that may be exercised on behalf of the Hundhe General Partner pursuant to this
Agreement. All cash of the Fund shall be segrebael invested in Short-Term Investments to the
extent it is not then required to provide for dimitions, expenses or investments. A significant
portion of the Short-Term investments will be useadcollateral to support irrevocable letters of
credit, issued by a major financial institutionfawour of trade counter parties such as the regjion
Power Pools or directly with a bi-lateral counterty. These Letters of Credit will suffice as the
Fund’s required “prudential” (security) deposit lvihe counterparty, and guarantee/support any
commitments resulting from electricity transactions

15 Investment in Other Jurisdictions

The Fund shall use reasonable efforts not to @artyusiness in any jurisdiction other than
the Province of Ontario unless the General Pattasrobtained reasonable assurances that the
carrying on of such business in such jurisdictiorginot impose material liability on the Limited
Partners beyond the liability to which the LimitBartners are exposed under the laws of the
Province of Ontario.

2. UNITS.
2.1 Units

(@  The interests of the Limited Partners in the Fuhdllsbe divided into and
represented by units issued in accordance with Agigement (“Units”), each
representing an equal undivided share of the agtgeigterests of the Limited
Partners as determined pursuant to this Agreement.

(b) Except as otherwise expressly provided herein, éaghshall entitle the holder
thereof to the same rights and subject the hotoligret same obligations as the holder
of any other Unit and no Limited Partner shall betked to any privilege, priority or
preference in relation to any other Limited Partner



2.2 Number of Units

The number of Units authorized to be issued byFinad shall be unlimited.

2.3 Determination of Net Asset Value

(@) The Net Asset Value of the Fund will be determinehthly, in accordance with the
procedures set out in Section 14 or as may berdeted from time to time by the
General Partner.

(b)  The Net Asset Value per Unit on any Valuation Dshtall be calculated by dividing
the Net Asset Value by the number of Units outstasn@n such Valuation Date
before giving effect to any issue or redemptiotJafts to be implemented on that
date, the result being adjusted to the nearestent®it. The Net Asset Value per
Unit on any other date shall be calculated by dingdhe Net Asset Value by the
number of Units outstanding as of the most recant paluation Date after giving
effect to any issue or redemption of units to bplemented on such date, the result
being adjusted to the nearest whole cent. TheAdsét Value per Unit shall be
expressed in Canadian dollars or in the discraifdhe General Partner in United
States dollars or any foreign currency.

2.4 Fractional Units

The Fund may issue fractional Units which shall eatept to the extent that they represent
in the aggregate one or more whole Units, entitielder thereof to notice of or to attend or toevot
at meetings of Unitholders of the Fund. Subjethé&foregoing, fractional Units shall have attathe
thereto the rights, restrictions, conditions andtitions attaching to whole Units in the propantio
that they bear to a whole Unit.

2.5 Subdivision or Consolidation

The General Partner may, from time to time causéJthts of the Fund to be subdivided or
consolidated.

2.6  Subscription for Units

@) Dollar subscriptions may be made orally, in writimgelectronically two business
days prior to the monthly Valuation Date. A substton must be reduced to writing
in such form as may be prescribed from time to timyethe General Partner.
Payment for subscription accompanied by a comp&tddcription Agreement must
be received no later than 12:00 noon Toronto timéhe Valuation Date.

(b) Notwithstanding anything herein contained to thet@ry, the General Partner shall
have the right, privilege and power in its absolamel uncontrolled discretion to
accept or refuse subscriptions for Units of the drabsolutely for any reason
whatsoever including, without limitation, the propeanagement of the Fund’s
investment portfolio or on such conditions as tlea&al Partner deems appropriate.
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(c) The Subscription of Units shall be affected at et Asset Value on the relevant
Valuation Date. Within ten business days of thes8tiption Date, the General
Partner will provide to the Unitholder the estinthteimber of units purchased. The
General Partner will record and report to the Wsldler the final number of Units
purchased no later than sixty days after the Sigtiger Date and coincident with the
finalization of the calculation of the Net Assetlida The final number of units is
subject to modification only in the event of a thrarty counterparty energy price or
energy transaction cost revision.

(d)  The General Partner, shall also have the rightilpge and power in its absolute and
uncontrolled discretion to establish and vary fraime to time minimum
subscriptions for initial and subsequent investméaised on amounts expressed in
Canadian currency or based on number of UnitseoFtind and to accept or refuse
any subscriptions for amounts less than the minirsubscription amount, if any, in
effect at that time. The minimum subscription amtat any time may vary with the
nature of the subscription in the manner specifigthe General Partner.

(e) Subscriptions for Units can only be made througlestment dealers.

2.7 Certificates and Entry on Reqgister

(@) No certificates representing Units will be issuegtirchasers of Units.

(b) No holder of a Unit will be entitled to a certifiesor other instrument from the Fund
or the registrar and transfer agent for the Unitdencing that person’s interestin or
ownership of Units. The Unitholder's ownership net& will be shown on the
records maintained by the General Partner. Atrithstions of Units will be made
by the Fund to the holders of the Units.

2.8 Reqister

A register of Unitholders shall be maintained &t piincipal office of the General Partner,
The person registered as a Unitholder on the mrgidtthe Fund shall be treated as the holder and
owner of such Unit for all purposes, including, lvatit limitation, payment of any distribution,
giving notice to Unitholders and determining trghtito attend and vote at meetings of Unitholders.

2.9 Transfer of Units

Transfers of ownership of Units may only be effdatath the prior written consent of the
General Partner and in accordance with Sectioretdtd.

2.10 Redemption by Unitholder

a) A Unitholder may require the Fund to redeem as\édlaation Date any or all units
of the Fund registered in the Unitholder's namehwixty days notice.

b) Redemptions may be processed without penalty, #feefirst anniversary of the
Unitholder’s initial investment.
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A 10% penalty, withheld for the benefit of remamianitholders, will be assessed
for redemptions that occur prior to the first ammgary of a Unitholder’s initial
investment.

Unitholders have the right to redeem as of a VauadDate, with not less than sixty
days notice, some or all of their investment withmenalty if their investment incurs
a loss of 30% or more.

Each request for redemption must be duly signetiéynitholder with, where required by
the General Partner, satisfactory evidence of aiztiiion. Any request for redemption may not be
revoked without the consent of the General Partner.

The provisions of this Section 2.10 shall not agplghe Initial Limited Partner who shall be
deemed to have redeemed his Unit and to have waithrdirom the Fund immediately following the
admission to the Fund of a Limited Partner. Whpoeuthe Initial Limited Partner shall receive
only the return of his initial capital contributi@md have no further rights, interest or obligatbn
any kind whatsoever as a Partner of the Fund.

2.11 Redemption by Fund

(@)

(b)

The Fund shall have the right to redeem all Urefsl by a Unitholder who is a non-
resident of Canada and the General Partner malyeinabsolute and uncontrolled
discretion, redeem all Units held by such a Unikeol

Units redeemed pursuant to this Section 2.11 dimleffected at the Monthly
Redemption Price on the relevant Valuation Date sivadl be paid in accordance
with Section 2.12.

2.12 Payment for Redeemed Units

(@)

The Monthly Redemption Price for Units of the Fusadredeemed shall be:

(i) paidin Canadian dollars or, in the discretiorhaf General Partner, may also
be paid in any foreign currency provided that thegation of the Fund to
make payment of the Redemption Price for any Und foreign currency
shall be subject to applicable law including, withbmitation, any foreign
exchange controls;

(i) in respect of which notice of redemption, as désciin Section 2.10 or
given by the Fund pursuant to Section 2.11, isivedeby the Fund at least
sixty calendar days prior to a monthly Valuatiort&ahe Redemption Price
on the relevant Valuation Date; and

(i) for Units in respect of which notice of redemptias,described in Section
2.10 or given by the Fund pursuant to Section 2idteceived by the Fund
or given by the Fund, less than sixty calendar daysr to a monthly
Valuation Date, the Redemption Price on the ndriveat Valuation Date.
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For the purpose of determining the Redemption Ryfcany redeemed Units, the
valuation of redeemed Units and fractions therbafl$e made in accordance with
Section 14, on the relevant Valuation Date. Redemg will be paid by the Fund to
the Unitholder as follows:

(i)  90% of the Unitholder’s redemption value will begw@ithin sixty calendar
days after such Valuation Date.

(i)  Theremaining 10% of the Unitholder’s redemptiotlueawill be paid within
one hundred and twenty calendar days after suchatiah Date.

Upon payment by the Fund to the Unitholder Whéholder shall cease to have any
rights and the Fund and the General Partner shallisctharged from any and all
claims, obligations and liabilities to the Unithetdwith respect to the Units or
fractions thereof so redeemed and paid provided.this shall cease to be recorded
in the Unit register on the Valuation Date thatréggemption is processed. Payment
shall be deemed to have been made in the amosatbfpayment upon the mailing
of a cheque in a postage-paid envelope to the bldigh at the Unitholder’s last
known address as recorded on the Unit registerdie than one address appears on
the books of the Fund in respect of joint registddaitholders, the cheque shall be
mailed to the first address so appearing) or, wth Unitholder’'s consent, upon
transmitting the amount of the payment by any mdéactuding electronic funds
transfer) to the account of such Unitholder as shimvthe Fund’s records provided
that the cheque is paid on due presentation otrresfer to the account of a
Unitholder is completed, as the case may be.

The Fund may not suspend or postpone redengpécept pursuant to:
(i) events that prevent the liquidation of assets inraerly fashion such as:

= the default of a power pool or a counterparty sacivable;
= the absence of a bid or an offer from a creditwodbunterparty; or
= the Limited Partner not possessing sufficient ¢rediransact.

(i)  eventsthat prevent the Net Asset Value being atelyrdetermined, such as
a result of:

= anunresolved dispute with a counterparty regarpiiegs, delivery failures,
transaction costs and market rules or any othen soatter for which a
reserve cannot be fairly determined;

= alawsuit for which a reserve cannot be fairly deiaed; or
= a significant interruption in market or businesgm@pions.
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(e) The Valuation Date for any such suspended retliemor delayed payment shall be
the date on which redemption in fact takes place.

2.13 Account Statements

Every Unitholder of the Fund shall receive mon#tgtements within 10 business days of the
Valuation Date providing:

a) the number of units held by the Unitholder,

b) a summary of the estimated Net Asset Value per wiih final Net Asset Value
confirmation to appear on the monthly statementnvemths later to accommodate
the receipt of all invoices from counterpartiestfoe relevant reporting period; and

C) such other information as the General Partnersirigcretion from time to time
considers advisable.

3. DISTRIBUTIONS.

3.1 Allocation of Income or Loss

The netincome or loss and income or loss for tap@ses of the Fund for each fiscal year
shall be allocated between the General Partnettendimited Partners and among the Limited
Partners by the General Partner in its sole disereh accordance with the economics of this
Agreement. In so allocating the net income or &sssincome or loss for tax purposes, the General
Partner shall act reasonably and fairly, taking ia¢count the amount and timing of actual and
anticipated distributions to each of the Partnert) a view to ensuring that, over the term of the
Fund, each Partner is allocated a portion of thedfsunet income or loss and income or loss for tax
purposes that substantially corresponds to themiecihat is distributed to or loss that is borne by
that Partner, in the absence of circumstancesviduraant a different result. Subject to the foregoi
the amount of net income or loss and income orflasgax purposes of the Fund for a fiscal year
allocated to the Limited Partners shall generallydtlocated among the Limited Partners in
proportion to their respective Units on a monthégils, taking into account any factors as the
General Partner may in its sole discretion detegerane fair and reasonable under the circumstances.
All such allocations by the General Partner shalfibal and binding on all the Limited Partners.

3.2 Distributions in General

The amount and timing of distributions by the Fshall be at the sole discretion of the
General Partner and its determinations are convauid binding upon the Limited Partners.

3.3 Distributions of Securities

(@) The General Partner shall have authority, but stalbe required, to distribute in-
kind any marketable securities (as determined byGkneral Partner in its sole
discretion) held by the Fund from time to time.
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(b)  To the extent practicable, the General Partnet sbaldistribute in-kind any non-
marketable securities or other non-cash assetie{esmined by the General Partner
in its sole discretion) except on final liquidatiohthe Fund.

(© In the event of any distribution in-kind, the valoé the investment shall be
determined as of the close of the Business Day fwithhe date of the distribution in
accordance with Section 14.

(d) Investments distributed in-kind pursuant to thiseégment shall be subject to such
legal, regulatory, contractual or other conditiand restrictions as are required or as
were previously imposed on the Fund.

3.4 Withholding and Tax Payments

The General Partner in its sole discretion mayatti and pay any taxes with respect to any
Partner, and any such taxes may be withheld frondestribution otherwise payable to such Partner
or, if no sufficiently large distribution is imming the General Partner may require the relevant
Partner promptly to reimburse the Fund for the ambaid such tax withheld or required to be
withheld and paid over by the Fund. Taxes withleel@mounts directly or indirectly payable to the
Fund or subsidiary pass-through vehicles and tattesswise paid by the Fund or subsidiary pass-
through vehicles and not reimbursed pursuant soSbttion 3.4 shall be treated for purposes of this
Agreement as having been distributed to the ap@tgpPartners and paid by such Partners to the
relevant taxing jurisdiction.

3.5 Limitation on Distributions

Notwithstanding anything to the contrary contaimedhis Agreement, the Fund, and the
General Partner on behalf of the Fund, shall ndtenaedistribution to any Partner on account of its
interest if such distribution would (i) violate digable law or (ii) render the Fund insolvent.

4. TERM, DISSOLUTION, LIQUIDATION AND WINDING-UP OF FUND.

4.1 Term
The Fund does not have a fixed termination date.

4.2 Distribution of Fund Assets

Notwithstanding Section 3, as promptly as is reabbnpossible after a Dissolution Event
and having regard to the illiquid nature of the éFsrassets, the affairs of the Fund shall be wound
up and the Fund liquidated in an orderly manneollowing a Dissolution Event, the General
Partner or the Liquidator, as applicable, may selbtherwise dispose of all or such part of the
Fund’s assets as may be sold or otherwise dispafsed commercially reasonable terms (to the
extent that the General Partner or the Liquidasrapplicable, determines that such sale or other
disposition is commercially desirable), as deteediby the General Partner or the Liquidator, as
applicable, in its sole discretion. Thereaftegeréhshall be made a final distribution of the aseét
the Fund valued as of the date of such dissolutidhe following order of priority:
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(@) tocreditors of the Fund, including Partners whoaeditors to the extent permitted
by law, in satisfaction of liabilities of the Fuahether by payment thereof or the
making of reasonable provision for payment there@afluding by means of the
retention of such amounts as shall be determinethéyGeneral Partner or the
Liquidator appointed pursuant to Section 4.3 tadmessary or advisable to maintain
as reserves to satisfy any contingent, conditiamalunmatured claims and
obligations), other than liabilities for which reasble provision for payment has
been made and liabilities for distributions to Rars under Section 3 and paragraph
(b) of this Section 4.2; and

(b) to the Partners in accordance with Section 3.

4.3 Liguidator

In the event the Fund is dissolved at a time wher@General Partner is unable or unwilling
to act as a liquidator of the Fund, a Majority-inidrest of the Limited Partners shall elect one or
more liquidators (each a “Liquidator”) to manage lilquidation of the Fund and distribute its assets
pursuant to this Section 4, and to perform all,antduding terminating the existence of the Fund
pursuant to Section 4.5, and to engage in all @iesvand transactions which it may deem necessary,
desirable, advisable or incidental thereto.

4.4 Dissolution Events

The Fund will dissolve and its affairs shall be wduwp upon the first to occur of any of the
following events (each, a “Dissolution Event”):

(@ automatically on the date which is 180 days follogvthe date of the bankruptcy,
withdrawal, commencement of liquidation proceedjngsignation, insolvency,
winding-up or dissolution of the General Partneieas prior to the expiration of
such 180-day period, the Limited Partners eleeva@eneral Partner of the Fund in
accordance with Section 5.5;

(b) the General Partner causes a declaration of dissoko be filed in accordance with
the Act, provided that:

(i) the General Partner shall not file a declaratiaiggolutionwithout the prior
written consent of each Limited Partreard

(i)  the General Partner shall be required to file dadlation of dissolution (x)
upon the written consent of each Limited Partng), if there are no
remaining Limited Partners of the Fund, unlessRbed is continued in
accordance with the Act, or (z) if the Fund is diged (including for reasons
set out in this Section 4.4); or

(c) subjectto Section 4.6, upon the occurrence okaeyt which, under the laws of the
Province of Ontario, causes the dissolution offted.
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45 Termination

The Fund shall terminate when (i) all of the assétthe Fund, after payment of or due
provision for all debts, liabilities and obligat®mf the Fund, shall have been distributed to the
Partners in the manner provided for in this Agreeiaad (ii) the Fund is dissolved pursuant to the
terms hereof. Notwithstanding the dissolutiorhef Fund, this Agreement shall not terminate until
the provisions of Section 4.2 shall have been cadplith.

4.6 No Dissolution

The Fund will not be dissolved or terminated by tesignation, removal, death,
incompetence, bankruptcy, insolvency, dissolutigojdation, winding-up or receivership of, or the
admission or withdrawal of, the General Partneafor partner thereof) or any Limited Partner (or
any partner thereof) or upon the transfer of anytdJrexcept as otherwise provided in this
Agreement. Except as provided for in this Agreetrem Limited Partner shall have the right to ask
for the dissolution of the Fund, for the winding-aits affairs or for the distribution of its asse

5. EUNCTION AND POWERS OF THE PARTNERS AND MANAGEMENT.

51 Interest of General Partner

The General Partner, in its capacity as generahgapof the Fund, shall hold a 0.001%
undivided general partner interest in the Funde Gleneral Partner shall have the right to receive
distributions in respect of such interest onlysaprovided for in this Agreement.

5.2 Assignment of General Partner Interest

There shall be at all times at least one generah@aof the Fund. To the extent permitted
by applicable law, the General Partner may, witlibatnecessity of obtaining the consent of any
Limited Partner, at any time or from time to tinssign or transfer all or a portion of its general
partner interest to an Affiliate and, in the Geh@&artner’s sole discretion, admit such assignee or
transferee as an additional or substitute genaréer and, if so determined by the General Partner
resign or withdraw from the Fund. Any such restgra or withdrawal shall be effective
immediately after the admission of such additiamaubstitute general partner and such additional
or substitute general partner shall continue thedRumithout dissolution.

5.3 General Partner as Limited Partner

The General Partner may also be a Limited Parimehé extent that it purchases or
otherwise becomes a transferee of all or any pénedJnits of a Limited Partner, and to such ekten
shall be treated as a Limited Partner.

54 Removal or Replacement of General Partner

Except as otherwise provided in this AgreementLtheted Partners shall have no right to
remove or replace the General Partner or to coattha Fund upon the resignation, withdrawal,
bankruptcy, insolvency or dissolution of the Geh&atner.
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55 Dissolution of General Partner

Notwithstanding anything else contained herein@kaeral Partner shall not take, or agree
to take, any action (corporate or otherwise) tealige, liquidate, file a proposal for bankruptcy
under théBankruptcy and Insolvency Act (Canada) or any other legislation of any jurisdrctwind
up or make any arrangement or assignment for thefibeof creditors or appoint any trustee,
receiver, receiver-manager, or sequestrator toradtar its affairs unless it shall have first gigh
days’ notice in writing to the Limited Partners aimdsuch notice called a meeting of Limited
Partners to be held for the purpose of appointingwa General Partner by vote of a Majority-In-
Interest of the Limited Partners. Upon the appoenit of such new General Partner, the former
General Partner shall be deemed to have resigni &eneral Partner of the Fund.

5.6 Powers of the General Partner

Management, operation and policy of the Fund dfeNested exclusively in the General
Partner, which shall have the power by itself amallde authorized and empowered on behalf and
in the name of the Fund to carry out any and atefpowers, objectives and purposes of the Fund
and to perform all acts and enter into and perfaltrmontracts and other undertakings and engage in
all activities and transactions which it may deeeteassary, desirable, advisable or incidental
thereto. The Fund shall have all powers permitiedier applicable laws to do any and all things
deemed by the General Partner to be necessargioale in furtherance of the powers, objectives
and purposes of the Fund. Without limiting theefyoing general powers and duties, subject to any
restriction set forth herein, the General Parta&ereby authorized and empowered on behalf and in
the name of the Fund to conduct the following iritfarance of the objects of the Fund:

(@) to elect or appoint, delegate authority to, remard terminate such agents and
officers as it considers appropriate;

(b) employ, and terminate such employment, on behalfaathe expense of the Fund,
any and all other financial advisors, underwritegyers, accountants, consultants,
appraisers, custodians of the assets of the Funather agents (who may be
designated as officers of the General Partner@iFtind), on such commercially
reasonable terms and for such reasonable compemsatihe General Partner may
determine, whether or not such person may be ahatdfof the General Partner or
may also be otherwise employed by any Affiliatehef General Partner;

(c) to purchase, sell and exercise voting or consghtgiwith respect to all instruments,
securities and other property in which the Fund nmagst, on such terms and
conditions as the General Partner may determime fnme to time;

(d) to employ one or more custodians of the assetdefund and authorize such
custodians to employ subcustodians and agentoatepbsit all or any part of such
assets in a system or systems for the central imgnafl securities or with such other
person or persons as the General Partner may determ

(e) to invest and reinvest the assets of the Fundhitrage transactions within the
physical electricity and electricity transmissioankets, as well as short term debt
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obligations, wherever such issuer or property nealpbated, organized or operated,
whether or not publicly traded and as to markeitglolf the securities, interests or
other property reflecting such investments;

to possess, sell, exchange, lend, pledge, mortdemesfer, hypothecate, write
options on, lease and otherwise deal in any aofalhe assets of the Fund, and to
purchase or sell forward contracts of physicaltalgty with terms ranging from one
hour through to multiple years for the purposeexécuting regional arbitrage
strategies

to purchase or sell securities, foreign currencdesther assets to protect or enhance
the economic value of the assets of the Fund;

to vote, give assent and otherwise to exercigggdils, powers, privileges and other
incidents of ownership or possession with respettié securities or other assets of
the Fund, and to execute and deliver proxies omlpswf attorney to such person or
persons as the General Partner shall deem prapetirgy to such person or persons
such power and discretion with relation to secesitor other assets as the General
Partner shall deem proper;

to exercise powers and rights which in any manmese aout of ownership of
securities or other assets on behalf of the Fund;

to hold any security or other assets in a formindicating any particular owner,
whether in bearer, unregistered or other negotifbre, or in the name of the Fund
or in the name of a custodian, subcustodian orratkpositary or a nominee or
nominees;

to consent to, participate in or initiate any planthe reorganization, consolidation
or merger of any corporation or other issuer, agusty, or other interest therein,
which is held by the Fund; to consent to any cattlease, mortgage, purchase or
sale of property by such a corporation or otharass

to institute, prosecute, defend, settle, comproroisetherwise adjust all claims
(including claims for taxes) and litigation arisiogt of the conduct of the affairs of
the Fund or in the enforcement of obligations dumcluding all rights of appeal;

to employ or consult with such agents or indepehdentractors as the General
Partner may deem necessary or advisable, incluokiolgers, auditors, counsel,
consultants or managers or specialists in any fafldendeavour whatsoever,
including such persons, firms or companies as nedyirnited Partners or Affiliates

of any Partner;

to determine and pay or cause to be paid out afap#al or income of the Fund, or
partly out of capital and partly out of income tlas General Partner deems fair, all
Fund Expenses, and such other expenses and cleargjes General Partner may
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deem necessary or proper to incur, and in genenmalake all accounting, tax and
financial reporting determinations and decisions;

to make contracts of guaranty or suretyship, oemtise assume liability for
payment thereof; and to mortgage and pledge artyopdine securities and other
property then owned or thereafter acquired by tedRo secure any of or all such
obligations;

to purchase and pay for such insurance, if anth@$eneral Partner shall deem
necessary or appropriate for the conduct of thaess of the Fund, including key
man insurance policies naming the Fund as bengfi@ad insurance policies
covering any person or entity individually agaiaktclaims and liabilities of every
nature arising by reason of being, or holding, hgvield, or having agreed to hold
the office or the position of Partner, officer, doyge, agent, investment advisor or
manager, or independent contractor of the Funideimig, serving, having served, or
having agreed to serve at the request of the Feradpartner, member, manager,
director, trustee, officer, employee, agent or pedelent contractor of another fund,
corporation, joint venture, trust or other entegerior by reason of any action alleged
to have been taken or omitted by any such persemtidy in any of the foregoing
capacities, including any action taken or omitteat thay be determined to constitute
negligence, whether or not the Fund would havetiveer to indemnify such person
against such liability;

to make such elections, investigations, evaluatiGlisgs and determinations on
behalf of the Fund and the Limited Partners untertax laws of Canada, any
province of Canada, the United States of Amering,state in the United States of
America or other relevant jurisdictions as to aratter, including those matters that
may, in the sole discretion of the General Partpemecessary or desirable for the
acquisition, management or disposition of asseteefund,;

to borrow money and make, issue, accept, endois@&xacute promissory notes,

drafts, bills of exchange and other instrumentsandences of indebtedness, and
secure the payment thereof by mortgage, pledgsesagrament of or security interest

in all or any part of the securities and other proy then owned or thereafter

acquired by the Fund;

to enter into, consent to and perform: (i) any sroansaction in which the General
Partner acts for both the Fund and a party on thercside of the transaction,
including circumstances where the General Parttteras a broker for both the Fund
and a party on the other side of the transactignarfy principal transactions in

which the Fund purchases property (including séesji from or sells property

(including securities) to the General Partner,igrgny loan transactions in which

the Fund borrows money from the General Partnevjged that, in any of the above
circumstances, such transactions are completedrorstno less favourable to the
Fund than prevailing market terms for transactiofthat type;
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(® to enter into, make and perform such other corgraagreements and other
undertakings as may be necessary, desirable, &ti/isaincidental to the carrying
out of any of the foregoing powers, objects or psgs including without limitations:

(i) contracts and membership agreements with Regiormahsmission
Organizations;

(i)  Master Agreements with Counterparties and Transamd3roviders;

(i)  The deposit of cash or security with counterpamiesessary to meet credit
requirements and facilitate and support transastion

(u) to enter into agreements with any Indemnified Papipviding for the
indemnification by the Fund of such Indemnified tiydo the extent set forth in
Section 6; and

(v) to execute all other instruments of any kind orabter and to take all action of any
kind or character which the General Partner magrdehe to be necessary, desirable
or appropriate in connection with the objects af Bund.

Each of the Limited Partners agrees that all detextions, decisions and actions made or
taken by the General Partner in good faith andaooalance with this Agreement shall be
conclusive and absolutely binding upon the Fune, lthmited Partners and their respective
successors, permitted assigns and personal refagges.

5.7 Specific Authorization

Notwithstanding any other provision of this Agreeméhe Fund, and the General Partner on
behalf of the Fund, may execute, deliver and perfits obligations under all documents relating to
the Fund’s investments, Subscription Agreementisetimited Partners, any agreements to induce
a person or entity to purchase Units, and all agesgs and documents the General Partner may
deem necessary, desirable, advisable or incidédmedto, and any amendments to such documents,
all without any further act, vote or approval olydartner or other person or entity. The General
Partner is hereby authorized to enter into ancdbp@rbn behalf of the Fund the documents described
in the immediately preceding sentence, but sudhagiziation shall not be deemed a restriction on
the power of the General Partner to enter intxecete other documents or agreements on behalf of
the Fund (subject to any other restrictions expyess forth in this Agreement).

5.8 Limitation on Power of Limited Partners

The Limited Partners, in their capacity as limipadtners of the Fund, shall take no part in
the conduct or control of the Fund business antl Bhge no authority or power to act for or bind
the Fund. The Limited Partners shall not hold thelves out as general partners or take any action
on behalf of the Fund or in any way commit the Ftanany agreement or contract and shall have no
right or authority to do any of the foregoing. Eptas provided herein or as required by the Axct, n
Limited Partner, solely in its capacity as a lirditgartner, shall be liable for any debt, liabilty
other obligation of the Fund.
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5.9 Tax Status of Fund

The General Partner shall take such reasonabeasapay be necessary to ensure that, from
and after the Initial Closing Date, the Fund is @t does not become a Financial Institution and
shall not take any action or omit to take any axtibe taking or omission of which could reasonably
be expected to result in the Fund becoming a Fiabhstitution.

5.10 Taxes

The General Partner shall prepare or cause todpaprd and shall file on or before the due
date any tax returns required to be filed by thed-uThe General Partner shall cause the Fund to
pay, from Fund capital, any taxes payable by thedFu

5.11 General Partner to Act in Best Interest of Fund

The General Partner will exercise its powers asdtdirge its duties honestly, in good faith
and in the best interests of the Fund and the @attr\Without limitation, in making and managing
the assets of the Fund, the General Partner waliocesse the care, diligence and skill of a prudent
manager managing investments having the same mighepas assets would exercise in similar
circumstances.

6. EXCULPATION AND INDEMNIFICATION.

Except to the extent otherwise required by applektw, none of the General Partner or any
director, officer, partner, shareholder, Affiliaganployee or agent of any member of the General
Partner (all of the foregoing persons and entitiesg referred to collectively as “Indemnified
Parties” and individually as an “Indemnified Pajtghall be liable to the Fund or any Partner fpr (i
any act or omission taken or suffered by such Indied Party or (ii) any losses due to the
negligence of any employees, brokers or other agerihe Fund (whether or not such persons are
directly employed by any Indemnified Party), unlsgsh Indemnified Party’s act or omission has
been determined, by a court having appropriatediiciion in a decision that is not subject to appea
to constitute fraud, wilful misfeasance or negligef such Indemnified Party.

To the maximum extent permitted by applicable leach Indemnified Party shall be fully
protected, indemnified and held harmless by thedFRagainst all liabilities, claims, damages and
losses (including amounts paid in respect of judgmdines, penalties or settlement of litigation,
and legal fees and expenses reasonably incurredninection with any pending or threatened
litigation or proceeding) arising out of, relatexldr in connection with the Fund’s business or
affairs, unless the act or omission giving risthioclaim for indemnification has been determined,
by a court having appropriate jurisdiction in aidem that is not subject to appeal, to have been
caused by such Indemnified Party’s fraud, wilfusfeasance, negligence or the knowing material
violation of applicable laws, material breach aétAgreement, any fiduciary duty owed to the Fund
by this Agreement, or any fiduciary duty owed t@ thund by the Indemnified Party. No
Indemnified Party shall be entitled to indemnifioatby the Fund to the extent that such loss arises
in respect of any economic losses incurred by adgrnified Party as a result of the ownership of
Units in the Fund or the ownership of an interestiny assets, or in respect of any expenses of the
Fund that the Indemnified Party has agreed to b&ae Fund may advance expenses, including
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legal fees and disbursements, for which any IndéethiParty would be entitled by this Agreement
to be indemnified upon receipt of an unsecured takieg by such Indemnified Party to repay such
advances if it is ultimately determined, by a cdwa¢ing appropriate jurisdiction in a decision tisat
not subject to appeal, that indemnification fortsegpenses is not permitted by law or authorized by
this Agreement. Each Indemnified Party may consith outside legal counsel selected by the
Fund, and any action or omission taken or sufferedliance and in accordance with the opinion or
advice of such counsel shall be conclusively presiifar purposes of this Agreement not to have
constituted fraud, wilful misfeasance or negligenéénless there is a specific finding of fraud,
wilful misfeasance or negligence (or where sucindirig is an essential element of a judgment or
order), the termination of any action, suit or @eding by judgment, order or settlement, shall not,
of itself, be deemed to constitute for the purposkshis Section 6 a determination that the
Indemnified Party in question acted negligentlgogaged in fraud or wilful misfeasance. A person
or entity shall continue to be exculpated and gleatflain entitled to the indemnification provided in
this Section 6 following the termination of any aajy in which such person or entity serves as an
Indemnified Party with respect to any act or onuisssuffered or taken while serving in such
capacity.

The amount of any indemnification to which an Inafred Party is entitled under this
Section 6 in respect of any matter, transactiostate of affairs shall be reduced by the amount of
any insurance proceeds actually received and estitl be retained by such Indemnified Party and
by the amount of any indemnification payment fromy &suer of securities owned by the Fund
actually received and entitled to be retained hdndemnified Party, in each case to the extent
such proceeds or payment are on account of the seatter, transaction or state of affairs.

Each Indemnified Party, if otherwise entitled tdemnification from the Fund hereunder,
shall use reasonable efforts to seek indemnifindtiom other available third party sources other
than the General Partner or any Limited Partnalgiing under any insurance policies by which
such person is covered) and shall account to tinel far any amounts received by it from such
sources. If such Indemnified Party is a persoemthan the General Partner, it shall obtain the
written consent of the General Partner prior t@eng into any compromise or settlement in respect
of such claim that would result in an obligationtloé Fund to indemnify such Indemnitee.

If liabilities arise out of the conduct of the bosss and affairs of the Fund and of any other
person for which the Indemnified Party entitledrtdemnification from the Fund hereunder was
then acting in a similar capacity, the amount efittdemnification provided by the Fund shall be
limited to the Fund'’s proportionate share theresadetermined in good faith by the General Partner
in light of its fiduciary duties to the Fund.

To the maximum extent permitted by applicable lamy act or omission taken or suffered
by an Indemnified Party regarding any matter whice Agreement provides is in such Indemnified
Party’s discretion or sole discretion shall be d¢osively deemed not to constitute fraud, wilful
misfeasance or negligence.

To the extent that, at law or in equity, an Indefiedi Party has duties (including fiduciary
duties) and liabilities relating thereto to the Bwor to the Partners, the General Partner and any
other Indemnified Party acting in connection witke tFund’s business or affairs under this
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Agreement shall not be liable to the Fund or to Baytner for its good faith reliance on the
provisions of this Agreement. The provisions aé thgreement, including this Section 6, to the
extent that they restrict the duties and liab#itdé an Indemnified Party otherwise existing at taw
in equity, are agreed by the Partners to replacke sther duties and liabilities of such Indemnified
Party.

Promptly after becoming aware of any matter thaty ngave rise to a claim for
indemnification hereunder, the General Partnerprdlide to the Limited Partners written notice of
such matter specifying (to the extent that infoiorats available) the factual basis for any clamd a
the amount of such claim (or if an amount is netitdeterminable, an estimate of the amount of the
claim, if an estimate is feasible in the circumst&s). The General Partner will keep the Limited
Partners informed of the status of any claims oegalar basis.

The General Partner shall hold the benefit of 8gstion for its own benefit and for the
benefit of the Indemnified Parties.

The indemnification obligations set forth in thiscHon 6 shall survive the termination of
this Agreement and the dissolution and winding-tifhe Fund. The provisions of this Section 6
shall enure to the benefit of the successors, pEuassigns, heirs and personal representatives of
the Indemnified Parties.

7. EEES AND EXPENSES.

7.1 General Partner Distribution

The Fund shall distribute to the General Partnerthilg in arrears, commencing on June 12,
2006 and continuing until the termination of thenBfuan annual amount (the “GP Distribution”) ,
equal to 2% of the Net Asset Value for carrying ibaiduties and performing activities under this
Agreement in its capacity as a general partneh@ftartnership.

7.2 Performance Fee

The General Partner will be paid on the last bissiiay of each calendar quarter an amount
equal to 20% of the Fund’s net profit in such gelaftNet Profit”). Net Profit shall be an amount
equal to the Fund’s realized and unrealized gairs investment income net of realized and
unrealized depreciation, investment loss and akmtaxpenses. No Performance Fee will be
payable for any period unless the positive balandeund’s cumulative loss account from prior
periods (if any) has been reduced to zero by sedogis Net Profit.

7.3 Organizational Expenses

The Fund shall pay the General Partner month®0 equivalent payments an amount equal
to the aggregate Organizational Expenses.
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7.4 Fund Expenses

The Fund shall pay or, if paid by the General Rartreimburse the General Partner for all
costs and expenses (“Fund Expenses”) associatédtét Fund’s activities, investments and
business including: (i) all travel, printing, legatcounting, marketing and other expenses incurred
by the Fund or the General Partner in connectidh thie start up and organization of the Fund and
the offering and sale of Units (the “OrganizatioBapenses”), (ii) all reasonable due diligence,
legal, accounting, letter of credit, receivablesficing, consulting, valuation and research exgense
, regulatory and membership fees, and other opipoket costs relating to the Fund’s activities,
investments or business and filing and similar feasl on behalf of the Fund, including such
expenses with respect to transactions that areamstummated to the extent that such expenses are
not reimbursed by entities in which the Fund ingestproposes to invest, (iii) all custody, tramsfe
registration and similar expenses incurred by tedrand all brokerage fees and commissions and
discounts incurred by the Fund in connection wihi purchase or sale of securities and physical
electricity contracts, (iv) all interest on fundsrowed by the Fund (if any), (v) subject to Sato
all taxes (if any) required to be paid or withhkidthe Fund, (vi) subject to Section 6 in the aafse
payments to Indemnified Parties, all extraordir@qgenses, such as litigation and indemnification
costs and expenses, judgments and settlements|l(piiemiums and other reasonable costs relating
to indemnity or insurance policies maintained bg/Bund or the General Partner for the benefit of
the General Partner and any director, officereairshareholder, Affiliate, employee or agenhef t
General Partner, and (viii) all expenses incurngthle Fund related to derivative investments and
other currency hedges.

8. OTHER ACTIVITIES.

Except as otherwise specifically provided herdie, General Partner and its officers and
directors are and may be affiliated with other pess firms and corporations and the General
Partner and its officers and directors may havéless interests and engage in business activities i
addition to those connected with the Fund, whiderests and activities may be similar to or
different from those of the Fund and may includguiting interests as a partner, a member, a
shareholder or otherwise in other entities, or grenfng investment advisory services and
management services for various clients and acsather than the Fund.

The General Partner and its officers and directbadl devote such of their time to the affairs
of the Fund as the conduct of the Fund’s businkall seasonably require, as determined by the
General Partner in its sole discretion, and norseiolfi members shall be obligated to do or perform
any act or thing in connection with the businesthefFund not expressly set forth herein. Nothing
in this Agreement shall preclude the General Padnany director, officer, partner, shareholder,
Affiliate, employee or agent of any member of then@ral Partner (each of the foregoing in its
capacity as such, a “Related Party”) from exergigmvestment responsibility for, or from otherwise
engaging in, directly or indirectly, any other mess, regardless of whether any such business is
similar to, or identical with, the business of thend or shall otherwise involve purchasing, selling
holding or otherwise dealing with investments. INiogy herein contained shall preclude any Related
Party from directly or indirectly purchasing, sedii holding or otherwise dealing with any
investment for the account of any such other bssiffer its own account, for any family member or
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for other clients, irrespective of whether any sunskestments are purchased, sold, held or otherwise
dealt with for the account of the Fund.

Notwithstanding anything to the contrary contaiirethis Agreement, in no event shall any
Related Party (other than the General Partnerpbsidered a general partner or limited partner of
the Fund by agreement, estoppel, as a result gfglfermance of its duties, or otherwise, unless
such Related Party has been admitted as a Limaddd? or as a General Partner hereunder.

9. ADMISSION AND WITHDRAWAL OF LIMITED PARTNERS.

9.1 Who May Not Subscribe

No Unit may be subscribed for by or on behalf ofegjistered in the name of any person or
entity that:

€)) is not resident in Canada for purposes of the Tak @&, if such entity is a
partnership, is not a Canadian partnership withenrheaning of the Tax Act (a
“Canadian Resident Person”);

(b) is a Financial Institution such that, following tlesue of Units to such person or
entity, the Fund would be a Financial Institution;

(c) is a “tax shelter” as defined in subsection 237.b{xhe Tax Act or which is, or an
interest in which is, a “tax shelter investmentthim the meaning of Section 143.2
of the Tax Act.

9.2 Admission

A person or entity may subscribe for Units by detimg to the General Partner a completed
and executed Subscription Agreement in form satisfg to the General Partner and such other
documents or instruments as may be requested yaheral Partner. The General Partner shall
have the right to accept or reject a Subscriptigre@ment in whole or in part. Upon acceptance by
the General Partner of any Subscription Agreeniemthole or in part, all Partners shall be deemed
to consent to the admission of the subscriberlasiéied Partner and the Fund may issue Units to
such subscriber. The General Partner shall alssedhe Register to be amended and shall file with
appropriate authorities all such other documentaag be required by the Act or under any other
applicable legislation in other relevant provinaesl shall cause the admission of the new Limited
Partner to be reflected in all other relevant Fbadks and records.

9.3 Additional Subscriptions and Admission of Additional Limited Partners

A person or entity may subscribe monthly for Umitsany Valuation Date at the then Net
Asset Value per Unit and, upon acceptance of amg@&iption Agreement for such Units by the
General Partner, the General Partner shall amendelgister accordingly. In accepting additional
Units or admitting additional Limited Partners, thgnd shall not be obligated to offer first to the
existing Partners the right to purchase additidirats.
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9.4 Additional Limited Partners

Except for Limited Partners admitted in accordawgé Section 11, additional Limited
Partners may be admitted only in accordance withi@es 2.9 and 9.3.

95 Required Withdrawal by Limited Partners

The General Partner may terminate any Limited Radmnterest in whole or in part at any
time upon at least five days’ prior written notitthe General Partner determines that the continue
participation of the Limited Partner in the Fundjhtimaterially adversely affect the Fund, including
by involving the Fund or any Partner in any litigatarising out of, or relating to, the particimati
of such Limited Partner in the Fund, causing thedRio cease being a Canadian partnership within
the meaning of the Tax Act, causing adverse tas@egumences or requiring the Fund, the General
Partner or any of their respective Affiliates tgister under relevant legislation or become sulbgect
any increased regulatory burden, causing the Faube &n investment company under applicable
law, or causing the assets of the Fund to be tleatéplan assets” for purposes of the United State
Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations
thereunder. In the event of termination by the é&ahPartner of a Limited Partner’'s interest
pursuant to this Section 9.5, the General Partral sause such Limited Partner to be paid in cash,
as per Section 2.12(b)). The Units held or formbdid by such terminated Limited Partner shall not
be included in calculating the Units of the Limitédrtners required to take any action under this
Agreement after the applicable Termination DatpoiJthe termination of the entirety of a Limited
Partner’'s interest, such Limited Partner shall egasbe a limited partner of the Fund. The
provisions of this Section 9.5 shall not limit thghts of the Fund or the General Partner set forth
elsewhere in this Agreement.

9.6 Tax Status of Limited Partners

Each Limited Partner covenants and agrees to pigmppivide evidence to the General
Partner upon request of such Limited Partnersustander the Tax Act or any similar statute
affecting the status of the Fund or of any othettenavhich affects or may from time to time affect
such status. Each Limited Partner acknowledgesgreks that the General Partner may require
any Limited Partner that ceases to be a Canadiam&# Person to sell its Units to one or more
persons or entities that are Canadian ResidenbReisabsent such sale or sales the Fund would
cease to be a Canadian partnership within the mgariithe Tax Act; provided, however, that the
General Partner may not require such a sale irr eaodadmit a new Limited Partner pursuant to
Section 9.3. Each Limited Partner acknowledgesamndes that the General Partner may require
any Limited Partner that is a Financial Institutiorsell its Units to one or more persons or eaiti
that are not Financial Institutions if absent sgake the Fund would be a Financial Institution;
provided, however, that the General Partner mayeauuiire such a sale in order to admit a new
Limited Partner pursuant to Section 9.3 and, prediflirther, that if there is more than one Limited
Partner that is a Financial Institution, (i) thel@rin which Units held by Limited Partners who are
Financial Institutions (whether by reason of a Bfanof Units to a Financial Institution or because
a Limited Partner that was not previously a Finallastitution shall become a Financial Institujion
shall be required to be sold pursuant to this seetshall be inverse to the length of the period of
time that the Unit has been held by a Limited Rarthat is a Financial Institution (with the Ursts
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held for the shortest period of time being requitede sold first) and (ii) where two or more
Limited Partners who are Financial Institutionsédeld such Units for the same period of time,
each such Limited Partner shall be required tosselh number of Units as is proportional to the
number of such Units held by each of them, respelgti In the event that a Limited Partner fails to
comply with either such request, the General Parghall have the right to sell such Limited
Partner’s Units or to purchase the same on belidleoFund at fair value as determined by a
valuation made by the General Partner, which detetion will be final and binding and not
subject to review or appeal.

10.AMENDMENTS.

The General Partner may, without the necessitysotbnsent of any of the Limited Partners,
make technical, regulatory and other amendmetitssté\greement that do not materially adversely
affect any Limited Partner, as determined by th@eea Partner in its sole discretion. Any
provision of this Agreement may be amended fromettmtime with the consent of the General
Partner and a Majority-In-Interest of the Limitedrters; provided, however, that except as
provided elsewhere in this Agreement, no amendmeyt be made without the consent of each
affected Limited Partner if such amendment wouldehthe effect of (i) increasing a Limited
Partner’s liability or obligations, (ii) reducingsproportionately a Limited Partner’'s right to
distributions, or (iii) amending this Section M¥here a provision of this Agreement requires that a
consent, vote or approval of Limited Partners biolked with a requisite percentage in favour, no
amendment may be made to such provision withowiioig the requisite percentage approval of
Limited Partners to such amendment. The Generaiétashall deliver a copy of each amendment
to this Agreement to each Limited Partner, othantamendments not requiring the consent of such
Limited Partner, promptly following its effectives® For all purposes of the Act and this
Agreement, the Limited Partners shall constitusingle class or group of Limited Partners, and
whenever a vote of the Limited Partners is requirgaermitted by either the Act or this Agreement,
the Limited Partners shall vote as a single claggaup.

11.ASSIGNMENT AND TRANSFER.

11.1 Assignment and Transfer

Except as contemplated elsewhere in this Agreemadrinited Partner’s Units may not be
sold, assigned, encumbered, pledged, hypothecatatgjaged, exchanged, given away, or in any
other way disposed of or transferred, in wholengrart, voluntarily or involuntarily, by operation
law, pursuant to judicial process or otherwisel(@hsfer”) except that a Limited Partner’s Units (o
a portion thereof) (i) may be transferred with piner written consent of the General Partner, which
may be withheld in the sole discretion of the GahPartner, provided, however, that in the case of
a proposed transfer to a Family Member, to trusttusively for the benefit of one or more Family
Members or to an entity owned exclusively for tleméfit of one or more Family Members, the
consent of the General Partner shall not be unnadp withheld if the transferor remains
unconditionally liable for the transferee’s Unitsdaother obligations and (i) may be sold by the
General Partner pursuant to Section 9.6. Eachted®artner hereby severally agrees that it will
not Transfer or attempt to Transfer all or any jportof its Units except as permitted by this
Agreement and by applicable law, including secesitaws. Any attempted Transfer of a Partner’s
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Units not made in accordance with the provisionhisfSection 11 shall be null and void and of no
force and effect. Where a person becomes enttledUnit on the incapacity, death, bankruptcy,
insolvency or dissolution of a Limited Partnerotierwise by operation of law, in addition to the
requirements of this Section 11.1, such entitlersball not be recognized or entered in the Register
evidencing ownership of the Units until that pergdrhas produced evidence satisfactory to the
General Partner of such entitlement and (ii) h&ksewledged in writing that such person is bound
by the terms of this Agreement.

11.2 Other Restrictions on Transfer

Subject to Section 11.1, no Unit may be transfemecept in the sole discretion of the
General Partner and otherwise in accordance wittaltowing provisions:

(@ the Limited Partner shall notify the General Partfehe identity of the transferee
and shall provide the General Partner with suclerothformation relating to the
Transfer as the General Partner may reasonablgsequ

(b) the Transfer shall be effective and the transfehadl become a Limited Partner on
the later of (i) the day on which the transfer fodualy completed and executed by
the transferor and transferee, is accepted by émef@l Partner and (ii) the day that
the Register of Limited Partners of the Fund manmetd by the General Partner
pursuant to the Act and the provisions hereof dabgd by the General Partner to
show the transferee as a Limited Partner;

(© the General Partner shall deny the Transfer ofdtaia person that is not a Canadian
Resident Person;

(d) the General Partner shall deny the Transfer ofdJioita person or entity that is a
Financial Institution if, following such transfethe Fund would be a Financial
Institution;

(e) the General Partner may deny any Transfer of Ulithe General Partner has reason
to believe that the Transfer is not being made amgliance with applicable
securities laws; and

() the General Partner shall deny the Transfer ofdtoits person that is a “tax shelter”
within the meaning of Section 237.1(1) of the Taot Ar which is, or an interest in
which is, a “tax shelter investment” within the mewsy of Section 143.2 of the Tax
Act.

11.3 Expenses of Transfer

Each Limited Partner hereby agrees that it willpagause to be paid all expenses, including
legal fees, incurred by the Fund or the GenerdhBain connection with any attempted or realized
Transfer of all or any portion of its Units.



-23-

11.4 Indemnification by Transferor

In the event that the Fund or the General Parteeornes involved in any capacity in any
action, proceeding, or investigation brought bggainst any person (including any Limited Partner)
in connection with any Transfer or attempted Tranbly a Limited Partner of a Limited Partner’s
Units or the admission or attempted admissiontimd-und as a Limited Partner of any purchaser,
assignee, transferee, donee, heir, legatee, ditgalor other recipient (each an “Assignee”) ohsuc
transferring Limited Partner’'s Units, the Limite@rEher who has transferred (or attempted to
transfer) all or any portion of its Units will pedically reimburse (on dates to be determined by th
General Partner in its sole discretion) each oftlved and the General Partner for each of theat leg
and other expenses (including the cost of any tiyetson and preparation) incurred in connection
with such action, proceeding or investigation.tA@fullest extent permitted by law, the transfegri
Limited Partner also will indemnify the Fund and theneral Partner for any losses (including legal
fees and disbursements), claims, damages or tiabito which any of them may become subject in
connection with such Transfer or attempted Transibae reimbursement and indemnity obligations
of the transferring Limited Partner under this &etfil.4 shall be in addition to any liability thie
transferring Limited Partner may otherwise havallgxtend upon the same terms and conditions to
any director, officer, partner, shareholder, Affié, employee or agent of the Fund and the General
Partner, and shall be binding upon and enure thodnefit of any successors, permitted assigns,
heirs, and personal representatives of the Fundren@eneral Partner and any such persons. The
foregoing provisions shall survive any terminataifrthis Agreement.

11.5 Recognition of Transfer

The Fund shall not recognize for any purpose amgqrted Transfer of all or any portion of
the Units of a Limited Partner unless (i) the psioms of this Section 11 shall have been complied
with, and (ii) the General Partner shall have nem@isuch instruments, in form and substance
satisfactory to the General Partner, containing sepresentations, warranties and agreements as the
General Partner may deem necessary or appro@rateyhich shall also contain the acceptance by
the Assignee of all the terms and provisions of &greement and the Assignee’s agreement to be
bound thereby. The General Partner may, but isbladated to, also require as a condition to any
Transfer an opinion of counsel acceptable to thee@e Partner (who may be counsel to the Fund)
satisfactory in form and substance to the GenemethBr covering such matters as the General
Partner shall request.

11.6 Status of Transferor

Any Limited Partner which shall Transfer all ofii¢éerest shall cease to be a Limited Partner
at such time as the Assignee of such Units is addés a Limited Partner. Notwithstanding
anything herein to the contrary, both the FundthedGeneral Partner shall be entitled (but are not
required) to treat the transferring Limited Parto&iUnits as the absolute owner thereof in all
respects, and shall incur no liability for distrilmns made in good faith to it, until such timetlas
Transfer is completed and the Assignee is admaseal Limited Partner.
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11.7 Conditions of Admission

Each Assignee, as a condition to its admission bsn&ed Partner, shall execute and
acknowledge such instruments, in form and substaatisfactory to the General Partner, as the
General Partner reasonably deems necessary omaigpedo effectuate such admission.

11.8 Rights Prior to Admission

Unless and until admitted as a Limited Partner yams to and in accordance with this
Section 11, any Assignee shall not be entitlechyorights in the Fund or be recognized as a Limited
Partner for any purpose and, in particular, shatlbe entitled to vote or give consents with respec
to such Units.

11.9 Transfers During a Fiscal Year

In the event of the Transfer of a Limited Partné&lfsts at any time other than the end of the
Fund's fiscal year, the distributive shares of #agious items of Fund income, gain, loss and
expense as computed for tax purposes shall batdidproportionately between the transferor and
the transferee based upon the number of days ifruhd’s fiscal year that the transferor and
transferee were recognized as Limited Partnere@baoks and records of the Fund, respectively.

11.10 Residency and Tax Status of Transferees

Each Limited Partner covenants and agrees thatlsodted Partner will not Transfer or
purport to Transfer such Limited Partner’s Unijstgi any person that is not a Canadian Resident
Person or (ii) if such Transfer or purported Transtould have the effect of altering the status of
the Fund in relation to the Tax Act or any simgtatute affecting such status (and the Fund sbill n
issue Units to any person after the Initial Clodimgt would have the effect of altering the statius
the Fund in relation to the Tax Act or any simgtatute affecting such status). Immediately pgaor
any purported Transfer of any Units in contravemtbthe preceding sentence, such Units shall be
deemed to have been redeemed for a redemptiongandgnit equal to the lower of cost and 75% of
the then fair market value of such Units determioedhe basis of a valuation made by the General
Partner, which determination shall be final andlbig on the Limited Partner, with the costs of such
valuation to be funded by the Limited Partner wboght to effect such purported Transfer.

12.REPORTS, ETC.

12.1 Fiscal Year and Records

The fiscal year and, except as otherwise requiyeabiplicable law, the taxable year of the
Fund shall be the calendar year. The General &astrall keep or cause to be kept complete and
accurate books and records reflecting all actiwibé the Fund and shall retain such books and
records as are in existence at the terminatiomefRund for a period of three years thereatter.
Unless otherwise determined by the General Paatntx sole discretion, the method of accounting
of the Fund shall be on an accrual basis and inrdaace with generally accepted accounting
principles and all financial statements (and catahs, to the extent that generally accepted
accounting principles are applicable to such calouhs) prepared pursuant to the terms of this
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Agreement shall, unless otherwise expressly pralide prepared or calculated in accordance with
generally accepted accounting principles. The @#rfeartner shall keep a record of Limited
Partners, including a list of the names and addeeskall the Limited Partners and the number of
Units held by each of them (the “Register”), in@cance with the provisions of the Act.

12.2 Reports

After the end of each fiscal year, the Generalrearshall cause an audit of the Fund’s
financial statements for such year to be mada figm of internationally recognized independent
public accountants selected by the General Parfitex.General Partner shall use its reasonable best
efforts to cause a copy of such audited finandatkesnents to be delivered to each of the Limited
Partners as soon as is reasonably practicabletbfiend of the Fund’s fiscal year. The General
Partner shall also prepare or cause to be preparemhthly statement and summary comments and
shall use its reasonable efforts to cause a copyalf summary information to be delivered to each
of the Limited Partners within 10 days after tHevant Valuation Date. Any financial statements or
other reports prepared or caused to be preparatignirto this Section 12.2 need not include the
name or complete identification of each investmenthe General Partner shall prepare or have
prepared the appropriate income tax reports omretf the Fund based on the information available
to it and to furnish the appropriate informatioretch Limited Partner, in each case as soon as is
reasonably practicable after the end of the Fufisital year.

12.3 Right to Withhold Information

Notwithstanding any other provision of this Agreemavith the exception of information
provided pursuant to Section 12.2 relating to infation necessary to prepare tax returns, the
General Partner shall have the right not to protheéeLimited Partners, for such period of time as
the General Partner in good faith determines tadwsable, with any information with respect to
the Fund, any portfolio assets or any of their eetipe Affiliates that the Limited Partners would
otherwise be entitled to receive or to have actessursuant to this Agreement if: (i) such
information is reasonably determined by the Gerfeaainer to be in the nature of trade secrets, (ii)
the Fund or the General Partner (or any of thepeetive directors, members, partners, shareholders
or employees) is required by law or by agreemeti @&ithird party to keep such information
confidential, or (iii) the General Partner in gofaith determines that the disclosure of such
information to the Limited Partners is not in thestbinterest of the Fund or could damage the Fund,
any portfolio assets or the conduct of any of trespective affairs. It is understood that theeain
Partner may elect to exercise its right to withhofdrmation pursuant to this Section on a Limited
Partner by Limited Partner basis, including, withbmitation, the exercise of such right with
respect to any Limited Partner that is subjecttp“&eedom of information”, “sunshine” or other
law, rule or regulation that imposes upon such teghiPartner an obligation to make certain
information available to the public. If, pursuémthe foregoing sentence, the General Partner does
not provide an individual Limited Partner with cart information, then the General Partner shall
promptly provide such Limited Partner with notidesach action.

12.4 Right of Inspection

Subject to the terms of Section 16.9 of this Agreeinthe Limited Partners shall have the
right, at their respective sole expense, to insgreebooks and records of the Fund, including the



-26 -

Register maintained pursuant to Section 12.1,héoeixtent provided by the Act during regular
business hours at the offices of the General Paotnaot less than 10 Business Days’ prior written
notice. Limited Partners, however, will not haeeess to any information of the Fund contained in
its books and records (other than the Registerkhwtiie General Partner is required by legal or
contractual restriction to keep confidential or @hiin the opinion of the General Partner, acting
reasonably, should be kept confidential in thergdts of the Fund.

13.POWER OF ATTORNEY.

13.1 Power of Attorney

By signing this Agreement, each Limited Partnesvacably designates and appoints the
General Partner and any successor to the GenatakePander this Agreement, as its joint and
several true and lawful attorney and agent, wilipiower of substitution and authority in the name,
place and stead of such Limited Partner to makecuge, sign and file (i) such instruments,
documents, consents, waivers, approvals or statspikat may from time to time be required of the
Fund, by this Agreement or by the laws of the Rrogiof Ontario or any other Canadian province
(and the federal laws of Canada applicable theramg the laws of the United States of America or
any State thereof that the General Partner corssigeressary or desirable to carry out the purposes
of this Agreement and the business of the Fundi@adll such Partner’s Units pursuant to Section
5.6, 9.5 0r 9.6, or (ii) such elections, evaluagidiings and determinations contemplated by $acti
5.6(q); provided, however, that when required bynovision of this Agreement which establishes
that consent or approval of Limited Partners isunegl to take any action, the power of attorney
made in this Section 13 shall be exercised onlgrafie necessary consent or approval by the
Limited Partners is obtained. Each such attora@pt hereby granted any authority on behalf of the
Limited Partners to amend this Agreement exceptdbaattorney for the Limited Partners, the
General Partner shall have the authority (withatiba or consent of the Limited Partners) to amend
this Agreement as may be required to effect:

(@) the issuance of Additional Units;

(b)  Transfers of Units pursuant to Section 11;

(© withdrawal of Partners pursuant to Section 9;

(d)  amendment of this Agreement pursuant to the festence of Section 10; or

(e) amendment of this Agreement pursuant to Sectioif il General Partner has
received the consent required by Section 10.

13.2 Binding of Limited Partners

Each Limited Partner will be bound by any repreagom or action made or taken by the
General Partner pursuant to the power of attorméyis Section 13 and waives any and all defences
which may be available to contest, negate or disaffiny action of the General Partner taken in
good faith under such power of attorney.
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13.3 Power of Attorney Irrevocable

The foregoing power of attorney is coupled withrdarest, is irrevocable, and shall continue
in full force and effect notwithstanding the Tragrsbf any Partner’s Units and shall survive and not
be affected by the subsequent death, disabilitgpacity, insolvency, bankruptcy or dissolution of
any Partner. The granting of these powers of @gtpshall not terminate any continuing power of
attorney previously granted by the Limited Partaed shall not be terminated by the Limited
Partner on the execution of a continuing powerttafraey in the future, and the Limited Partner
hereby agrees not to take any action in the futdmeh results in the termination of any of these
powers of attorney. These powers of attorney shaidlive any dissolution or termination of the
Fund.

13.4 Execution of Documents on Behalf of Limited Partner

The General Partner shall have the power to examgements in the name of all of the
Limited Partners pursuant to this power of attorbgyaffixing its signature thereto with the
indication that it is acting on behalf of the Lieut Partners.

13.5 Compliance by Limited Partners

Each Limited Partner will, on request by the GehPeatner, immediately execute every
certificate or other instrument necessary to comylly any law or regulation of any jurisdiction for
the continuation and good standing of the Fundbastherwise carry out the provisions of this
Agreement.

14. VALUATION.

(@  The value of any asset of the Fund shall be deterthin good faith in the sole
discretion of the General Partner. The value oasset shall be the market value
thereof if market quotations are readily availadhel are, in the judgment of the
General Partner, appropriate, taking into accdumsize and nature of the asset and
the rights and restrictions that pertain to theasff market values are not readily
available or, in the judgment of the General Paytde not accurately reflect the
value of the asset, the General Partner may deaterthe value of the asset in its
reasonable judgment based upon all available netaméormation. The General
Partner shall be entitled to rely upon any valusiprovided to it, but shall not be
bound by such valuations. In determining the valuine assets of the Fund or the
interest of any Partner in the Fund, or in any anotiog among the Partners or any of
them, no value shall be placed on the goodwillaona of the Fund. The value of an
asset of the Fund as determined by the Generahd?art accordance with this
Section 14 shall be final and binding on all Lirdieartners. The Fund'’s assets shall
be valued monthly and at such other times as aveidqed or required in this
Agreement or determined by the General Partner.

(b) Upon the termination of the Fund, if it is propodeyl the General Partner to
distribute some or all of the assets of the Funkimad and Limited Partners by
Special Resolution object to the valuation plageaiucertain of the assets proposed
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to be distributed in-kind, the General Partner Iskabmit such valuation to an
independent investment bank, national accountimngdir other third party valuator
as agreed to by the General Partner and a Majoritgterest of the Limited
Partners. If the General Partner and a Majorityaberest of the Limited Partners
cannot agree upon an independent third party vawathin 90 days of such Special
Resolution, such valuation shall be submitted tbit@ation pursuant to the
Arbitration Act, 1991 (Ontario).

The following rules are currently applied by then®el Partner to determine the Net
Asset Value on the last business day of each month:

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

()

Confirmation and calculation of the total cash hadldll Fund accounts with
financial institutions, including prudential deptssi

Confirmation and calculation of the total drawrtdet and lines of credit or
loans outstanding,

Confirmation and calculation of the market valualbtecurities held at all
Fund accounts with financial institutions,

Confirmation and calculation of all net receivabdesl net payables with
trade counterparties up to a 12:00 midnight cutiofé for trades on the day
of valuation,

An approximation of all unbilled transaction rekhimosts including but not
limited to transmission losses, FERC fees, ughifirges, congestion charges,
ancillary services costs, and other Power PoolsEsand operating charges,

An approximation of all pro rata membership andrising costs including
but not limited to Power Pool membership fees arfteduling software
vendor fees,

An approximation of all relevant taxes including bot limited to GST on
purchases of electricity in Canada,

An approximation of all fund related expenses idaig and not limited to
General Partner disbursements,

If in the view of the General Partner, the publice of an asset or obligation
does not fairly reflect the value of the assetGleaeral Partner may instead
value the asset or obligation at fair value suligited by an independent
third party source,

A deduction shall be made, on an accrual basil] ekpenses or liabilities
of the Fund determined in accordance with generathyepted accounting
principles, including but not limited to: accourgifiees, legal fees, data
feeds, trading platform feg$ees and expenses payable to the General
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Partner, custodians, registrars and transfer agantsother persons with

whom the General Partner has contracted or wholbeem retained by or on

behalf of the Fund for the provision of servicesr#to; interest expense and
any other costs or changes related to any borr@yiagd all such other fees
and expenses incurred in the business and opesaifahe Fund.

(xi)  All assets and liabilities initially expressed iarencies other than the
Canadian dollar, will be converted into Canadiatiad® using foreign
exchange rates provided by Bloomberg L.P. at 1&@®ight on the day of
valuation.

15.FUND MEETINGS

15.1 Request for Meeting by Limited Partner

The General Partner may at any time and shall, diperwritten request of the Limited
Partners representing 30% or more of the Unitsestijug a meeting, for any purpose, and stating
such purpose for which the meeting is to be hedll,aameeting. If the General Partner fails or
neglects to call such a meeting within 15 daysratteeipt of the written request, any Limited
Partner who was a party to the request may caihibeting. Meetings of Limited Partners are to be
held at such place as the General Partner mayrdgsigr, in the event of a meeting called by a
Limited Partner in the aforesaid circumstancesuah place in the City of Toronto as the said
Limited Partner may designate.

15.2 Notice of Meeting

Notice of any Partners’ meeting shall be givenaoheLimited Partner and to the General
Partner. The notice shall be given in the manoatenplated by Section 16.5 such that it is
received or deemed to have been received notHassli0 Business Days and not more than 30
Business Days prior to the meeting and shall speh# time and place of the meeting and, in
reasonable detail, the nature of all business tvésacted. Notice for adjourned or postponed
meetings shall be mailed not less than five Busiiesys in advance of the date of the adjourned or
postponed meeting and otherwise in accordance tivélprovisions of notice contained in this
Section 15.2, except that it need not specify titene of the business to be transacted. Accidental
failure to give notice to any Partner shall notalate a meeting or proceedings thereat.

15.3 Chairman

The chairman (the “Chairman”) of all meetings Wil chosen by the General Partner unless
a Majority-In-Interest of the Limited Partners pgatin person or represented by proxy at the
meeting choose, by resolution, some other persesept to be Chairman.

15.4 Quorum

Subject to the final sentence of this Section 1&vé,or more Limited Partners present in
person and representing at least 30% of the UnéB sonstitute a quorum at any meeting of the
Partners, except for the purpose of passing ara&ixtimary Resolution, a Special Resolution or a
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resolution of the Limited Partners to appoint daepment General Partner pursuant to Section 5.5,
in which case two or more Limited Partners preseperson and representing at least 50% of the
Units shall constitute a quorum. If a quorum i$ pesent for a meeting of Partners within 30
minutes after the time fixed for holding the megtithe meeting, if convened pursuant to a written
request of Limited Partners, will be cancelled, ditierwise will be adjourned to such date not less
than five nor more than 21 days after the origoteate for the meeting as is determined by the
General Partner at a time and location determinetthé General Partner. The Limited Partners
present at any such adjourned meeting shall cates@ét quorum.

15.5 Voting

At a meeting of Partners, each Limited Partnerldieakntitled to one vote for each Unit
held. The Chairman shall not have a casting vBieery question submitted to a meeting shall be
decided by a poll. At any meeting of the Parttieesresult of a poll taken shall be deemed to be th
decision of the meeting on the question or resmtuith respect of which the poll was taken.

15.6 Proxies

At any meeting of Partners, any Limited Partneitkectto vote may vote by proxy in a form
acceptable to the General Partner, provided theypsball have been received by the General
Partner for verification prior to the meeting. Amgividual may be appointed as proxy and every
instrument of proxy shall be considered valid uslés dated more than one year before the date of
the meeting or is challenged by a Partner or hadl@nother proxy prior to or at the time of its
exercise. The Chairman shall determine the valolitany challenged instrument of proxy.

15.7 Validity of Proxy Vote

A vote cast in accordance with the terms of anrimsént of proxy shall be valid
notwithstanding the subsequent death, incapaosgg|vency, bankruptcy or insanity of the Limited
Partner giving the proxy or the revocation of tlexy, provided that no written notice of such
death, incapacity, insolvency, bankruptcy, insanityevocation shall have been received by the
General Partner prior to the time fixed for thedmod of the meeting. A Partner which is a
corporation or institution may appoint an officeiector or other authorized individual as its
representative to attend, vote and act on its bettaheetings of Partners, and may by a like
instrument revoke any such appointment, and fgnaibose of meetings of Partners, other than the
giving of notice, an individual so appointed wi# deemed to be the holder of every Unit held by
the corporation or institution he or she represents

15.8 Minutes of Meeting

Minutes and proceedings of every meeting of théees shall be made and recorded by the
General Partner. Minutes, when signed by the @Gtairof the meeting, shall gima facie
evidence of the matters therein stated. All sututes shall be kept in the books and recordseof th
Fund. Until the contrary is proved, every meetmgespect of which minutes have been made shall
be taken to have been duly held and convened bpobakedings referred to in the minutes shall be
deemed to have been duly passed or not to havepassed, as the case may be.
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15.9 Resolutions Binding

Any Extraordinary Resolution, Special Resolutiomesolution of a Majority-In-Interest of
the Limited Partners shall be binding on all Pagnand their respective heirs, executors,
administrators or other legal representatives,essmrs and assigns, whether or not such Partner was
present or represented by proxy at the meetindhathwsuch resolution was passed and whether or
not such person voted against such resolution.

15.10 Electronic Communication

(@) Any person entitled to attend a meeting of Partrerd.imited Partners may
participate in the meeting by means of a telephomiectronic or other
communication facility that permits all participand communicate adequately with
each other during the meeting if the General Parthakes available such
communication facility. A person participating énmeeting by such means is
deemed for purposes of this Agreement to be pregeghe meeting.

(b)  Any vote referred to in this Agreement may be hefdirely by means of a
telephonic, electronic or other communication facif the General Partner makes
available such communication facility.

(c) Any person participating in a meeting contempldigthis Agreement may vote by
means of the telephonic, electronic or other comoation facility that the General
Partner has made available for that purpose.

16.MISCELLANEOUS.

16.1 Firm Name

The Fund shall have the full and exclusive owngrsthiand right to use the Fund name,
Aquilon Power Silverhill Fund L.P., and any othanme selected by the General Partner pursuant to
Section 1.2. At no time during the existence efffland, as between the Partners, shall any value be
placed upon the firm name, or the right to its useany goodwill attached thereto or otherwise
associated with the Fund. In connection with tireimg-up of the Fund, to the extent permitted by
applicable law, the entire right, title and intérés the firm name and such goodwill shall be
assigned without compensation to Silverhill Ltd.

16.2 Governing Law

This Agreement shall be construed, interpretedearidrced in accordance with, and the
respective rights and obligations of the partiesldbe governed by, the laws of the Province of
Ontario and the federal laws of Canada applicdigesin.
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16.3 Consent to Jurisdiction

Each Partner:

€)) irrevocably submits to the non-exclusive jurisaiotdf the courts of the Province of
Ontario for the purpose of any suit, action or offreceeding arising out of or based
upon this Agreement or the subject matter hereah @ny way connected to the
dealings of any Partner or the Fund in connectiagh any of the above;

(b)  waives to the extent not prohibited by applicable,land agrees not to assert, by
way of motion, as a defence or otherwise, in amcp garoceeding brought in any of
the above-named courts, any claim that such Pagmet subject personally to the
jurisdiction of such court, that such Partner'sgady is exempt or immune from
attachment or execution, that such proceedingasditt in an inconvenient forum,
that the venue of such proceeding is impropehatrthis Agreement or the subject
matter hereof may not be enforced in or by suchtgand

(© consents to service of process in any such proeg@&udany manner permitted by the
laws of the Province of Ontario, agrees that serwt process by registered or
certified mail, return receipt requested, at therasls specified pursuant to Section
16.5 is reasonably calculated to give actual nptoé, to the extent not prohibited
by applicable law, waives and agrees not to abgextay of motion, as a defence or
otherwise, in any such proceeding any claim thatise of process made in
accordance with this paragraph does not constifoibel and sufficient service of
process.

16.4 Waiver of Jury Trial

To the extent not prohibited by applicable law te&tnot be waived, each Partner waives,
and covenants that such Partner will not assereffvdn as plaintiff, defendant or otherwise), any
right to trial by jury in any forum in respect afiyaissue, claim or proceeding arising out of this
Agreement or the subject matter hereof or in any eamnected with the dealings of any Partner or
the Fund in connection with any of the above, ithezaase whether now existing or hereafter arising
and whether in contract, tort or otherwise. Thedror any Partner may file an original counterpart
or a copy of this paragraph with any court as emittvidence of the consent of the Partners to the
waiver of their rights to trial by jury.

16.5 Notices

All notices, requests, demands and other commuarahereunder shall be in writing and
shall be deemed to have been duly given if deliefeexed, sent by electronic mail (only in the case
of notices, etc. sent by the Fund to a Limited i)t or mailed (by certified or registered mail,
return receipt requested and first-class postagh,pbto (a) any Limited Partner, at such Limited
Partner’s address as set forth in the Registdg such Limited Partner’s address or such Limited
Partner’s electronic mail address as set forthigm d.imited Partner’'s Subscription Agreement, and
(b) the General Partner or the Fund, at 280 KimgesEast, % Floor, Toronto, Ontario M5A 1K7,
Attention: Kathie Johnston, Chief Compliance Offitacsimile number: (416) 363-2632, e-mail
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kjohnston@aquilon.ca. Any such notice, requeshatel or communication shall be deemed to
have been duly given if personally delivered, $srfax, sent by electronic mail or sent by the mail
and shall be deemed received, unless earlier gl if sent by certified or registered maiture
receipt requested, when actually received, (igeifiit by overnight mail or courier, when actually
received, (iii) if sent by fax, upon receipt ofrartismission confirmation form, (iv) if delivered by
electronic mail, when sent, and (v) if deliveredHand, on the date of receipt. Any party hereto
may designate a different address to which notrces demands shall thereafter be directed by
written notice given in the same manner and dicktieéhe Limited Partners and/or the Fund as set
forth above.

16.6 Construction, Etc.

If any provision of this Agreement is determinedabgourt of competent jurisdiction to be
invalid, illegal or unenforceable in any respecigts determination shall not impair or affect the
validity, legality or enforceability of the remang provisions hereof and each provision is hereby
declared to be separate, severable and distinehelevent any ambiguity or question of intent or
interpretation arises under this Agreement, théigmhereto intend that this Agreement shall be
construed as if drafted jointly by the parties aadpresumption or burden of proof shall arise
favouring or disfavouring any party by virtue okthuthorship of any of the provisions of this
Agreement.

16.7 Interpretation

The division of this Agreement into Sections aneé thsertion of headings are for
convenience of reference only and shall not alteaffect the interpretation of this Agreement.
Unless otherwise indicated, any reference in thaseAment to a Section refers to the specified
Section of this Agreement. With respect to wordsduin this Agreement, the masculine gender
shall include the feminine or neuter gender, dittd versa, as the context requires. The words
“include”, “includes” and “including” mean “include*“includes” or “including”, in each case,
“without limitation”.

16.8 Entire Agreement

This Agreement (together with the Management Agesgmand any Subscription
Agreements among the Fund, the General Partnet,ianted Partner and any other party thereto)
constitutes the entire agreement among the Parametsupersedes any prior communications,
agreements and understandings, written or orah, iegpect to the terms and conditions of the Fund,
the arrangements among the Partners, and thesathgrct matter hereof.

16.9 Confidentiality

Except with the consent of the General Partneh eanited Partner shall, unless otherwise
required by law, maintain the confidentiality ofiaformation furnished to it under this Agreement
or in connection with the transactions contempldteceby, other than information (i) generally
known to the public, or (ii) already in the posses®f such Limited Partner prior to receipt of suc
information from the General Partner or the Fumdyjaled, however, that any Limited Partner may
communicate such information to any regulatoryedi-gegulatory body having jurisdiction over
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such Limited Partner or the advisor of such LimReditner to the extent required by such body, and
provided, further, that any Limited Partner may eaumicate any such information to its lawyers
and other advisors or consultants who are inforoféte confidential nature of such information
and agree to be bound by the restrictions contam#is Section 16.9 (it being understood thaheac
Limited Partner is responsible for breaches of seslrictions by persons and entities to which it
has communicated such information pursuant toghoesiso). With the consent of the General
Partner, Limited Partners shall be entitled toldse information to the members of their respective
investment committees provided that (i) such irdireis are advised of the confidential nature of the
information and the Limited Partner causes suclviddals to comply with the provisions of this
Section 16.9; and (ii) such members of the investrme@mmittee are not themselves subject, directly
or indirectly, to federal or provincial freedominformation or similar legislation. Notwithstandin
the foregoing, if a Limited Partner has been retpebsr is required (by interrogatories, requests fo
information or documents, subpoena, civil investigademand or similar process in connection
with either a civil matter or a request of a fedlggeovincial or state government agency) to diselo
any confidential information, other than to a regaty or self-regulatory body described in the
immediately preceding sentence, such Limited Partfiepromptly notify the General Partner of
such request or requirement so that the Generald?anay seek an appropriate protective order or
waive such Limited Partner's compliance with thevsions of this Section 16.9. Each Limited
Partner agrees to cooperate fully with the Gerleaainer in seeking any such protective order.

16.10 Legal Counsel

Each Partner hereby acknowledges and agrees th@amhy Tétrault LLP, the law firm
retained by the Fund in connection with the fororaof the Fund, does not and will not represent
the Limited Partners in connection with the forroatof the Fund, the offering of interests in the
Fund, the management and operation of the Fundnydispute which may arise between any
Limited Partner on one hand and the General Paoirigie Fund on the other hand.

16.11 Waiver of Partition

Each Partner hereby waives any rights to partioiRund property.
16.12 Successors

This Agreement shall be binding on the executodsninistrators, estates, heirs, legal
representatives, successors and permitted asdi¢gims Bartners.

16.13 Benefits of Agreement; No Third-Party Rights

The provisions of this Agreement are intended gotel benefit the Partners and the
Indemnified Parties and, to the fullest extent peed by applicable law, shall not be construed as
conferring any benefit upon any non-Partner creditéhe Fund (and no such non-Partner creditor
shall be a third party beneficiary of this Agreem)eand no Partner shall have any duty or obligatio
to any non-Partner creditor of the Fund to makeaamtributions to the Fund.
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16.14 Time of the Essence

Time shall be of the essence of this Agreement.
16.15 No Waiver

The failure of any party to insist upon strict adimee to any provision of this Agreement on
any occasion shall not be considered a waiver privethat party of the right thereafter to insist
upon strict adherence to such provision or anyrgdhevision of this Agreement. No purported
waiver shall be effective as against any party sslnsented to in writing by such party. The
waiver by any party of a breach of any provisiothid Agreement shall not operate or be construed
as a waiver of any subsequent or other breach.

16.16 Currency

Unless otherwise indicated, all references in gseement to sums of money and all
transactions entered into and calculations madaineler shall be in the lawful currency of Canada.

16.17 Accounting Terms

Any reference in this Agreement to “generally acedpaccounting principles” refers to
generally accepted accounting principles as recamdetk from time to time by the Canadian
Institute of Chartered Accountants or any successiitute or as otherwise determined by the
General Partner pursuant to Section 12.1.

16.18 Judgment Currency

If, for the purpose of calculating the amount of ardgment in any court, it is necessary to
convert the currency of any obligation giving rie¢he judgment (the “First Currency”) into another
currency (the “Other Currency”), then the rate x¢feange used shall be that at which the party
obtaining such judgment could purchase the Firstebgy with the Other Currency from any
Canadian chartered bank determined at the closei©hess on the Business Day immediately
preceding the day on which judgment is renderdte dbligation of the party making payment on
account of any judgment shall, notwithstandingjadgment in such Other Currency, be discharged
only to the extent that, on the Business Day foilhgthe receipt of any sum paid on account of the
judgment in the Other Currency, the recipient cquicthase the First Currency from any Canadian
chartered bank at 12:00 noon (local time of théprent) on such date. If the value of the First
Currency so purchased or capable of being purchadeds than the sum due to the payee in the
First Currency before conversion into the Otherr€uey, the payor, as a separate and distinct
obligation and notwithstanding such judgment orpawt, shall indemnify the payee against any
loss and, if the value of the First Currency sachased or capable of being purchased exceeds the
sum originally due to the payee in the First Cuckelmefore the conversion into the Other Currency,
the payee shall remit such excess to the payor.
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16.19 Non-Business Days

Whenever any payment to be made hereunder shathtesl to be due or any action to be
taken hereunder shall be stated to be required taken on a day other than a Business Day, such
payment shall be made or such action shall be takéine next succeeding Business Day and, in the
case of the payment of any monetary amount, thensidn of time shall be included for the
purposes of computation of interest, if any, thareo

16.20 Limited Partner Representations, Warranties and Covenants

The representations, warranties, covenants anchimities of each Limited Partner set out in
such Limited Partner’'s Subscription Agreement wihigh Fund are incorporated by reference herein
and each Limited Partner hereby confirms and restatch representations, warranties and
covenants.

16.21 Survival

The representations, warranties, covenants, congdiaand indemnities contained herein or
incorporated herein by reference shall remain \aflielr the execution of this Agreement and each
Limited Partner shall be required to ensure thaheapresentation and warranty made by such
Limited Partner remains true for so long as suchitad Partner remains a Limited Partner.

16.22 Counterparts

This Agreement may be executed in more than onetequart with the same effect as if the
parties executing the several counterparts hakatiuted one counterpart; provided, however, that
each separate counterpart shall have been exeoutdte General Partner and that the several
counterparts, in the aggregate, shall have beetugeat by all of the Partners.

17.DEFINITIONS.

17.1 Definitions

The following capitalized terms used in this Agreatshall, unless the context otherwise
requires, have the respective meanings set fotldwband grammatical variations of such terms
shall have corresponding meanings:

“Act” means thd.imited Partnerships Act (Ontario), as it may be amended from time to tiare]
any successor to such statute.

“Additional Units” has the meaning set out in Section 9.3.

“Affiliate ” of any person means any person that, directlyndirectly through one or more
intermediaries, controls, is controlled by or ilancommon control with such person. The term
“control” means (i) the legal or beneficial ownapsbf securities representing a majority of the
voting power of any person or (ii) the possesstbrectly or indirectly, of the power to direct or
cause the direction of the management and polidiagperson, whether by contract or otherwise.
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“Agreement’ has the meaning set out in the recitals to tigge&ment, as the same may be amended
from time to time.

“Assigneé has the meaning set out in Section 11.4.

“Arbitrage” means the trade of electricity in two or more @leity marketsfor simultaneous
delivery hours in order to profit from price dispeacies.

“Business Day means a day other than a Saturday or Sunday achvidtanks are open for the
transaction of business in Toronto, Ontario.

“Canadian Resident Persohhas the meaning set out in Section 9.1.
“Chairman” has the meaning set out in Section 15.3.

“Closing’” means any closing of an offering of Units by fhend in accordance with the terms
hereof.

“Counterparty” means an independent participant in all or pathe North American wholesale
deregulated electricity market. Counterpartieshmnategorized as either a Regional Transmission
Organization or any other power market participant.

“Declaration” means the declaration filed under the Act esshltig the Fund as a limited
partnership, as the same may be amended from ditimae.

“Dissolution Event has the meaning set out in Section 4.4.

“Electricity Market ” means a trading forum for electricity that beansn&que combination of
market open time, market close time, schedulingllde®, settlement price, point of delivery and
counterparty.

“Extraordinary Resolution” means a resolution passed by the affirmative wekesther in person

or by proxy, by Limited Partners representing ntaes 75% of the Units, cast at a duly constituted
meeting of Limited Partners, or an adjournmentastponement thereof, called for the purpose of
considering such resolution or, alternatively, @tem resolution signed in one or more counterparts
by Limited Partners representing more than 75% efUnits.

“Family Member” means, with respect to any Limited Partner, aargpt, spouse of a parent, child
or grandchild or further issue, spouse of a childgrandchild or further issue, spouse, brother or
sister (including step and adoptive relationshgdsguch Partner.

“Financial Institution ” means a financial institution as defined in Sacti42.2(1) of the Tax Act
as it may be amended or replaced.

“First Currency” has the meaning set out in Section 16.18

“Fund” has the meaning set out in the recitals to thgse&ment.
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“Fund Expenses has the meaning set out in Section 7.

“General Partner’ means Silverhill Ltd., a corporation existing wndhe laws of the Province of
Ontario, or any other party which may become gdmpenrdner of the Fund in place of, in addition to,
or in substitution for Silverhill Ltd. from time time, in each case until such general partnereseas
to be the general partner of the Fund and in easé in its capacity as general partner of the Fund.

“GP Distribution” has the meaning set out in Section 7.1.
“Indemnified Party” has the meaning set out in Section 6.
“Initial Limited Partner ” has the meaning set out in the recitals to thaseg&ment.

“Interest” means, in respect of a Partner at any time,igigs, obligations and interest of a Partner
in the Fund at such time under this Agreement, whiterest shall, in respect of Limited Partners,
be represented by Units.

“Limited Partner” means any registered owner of Units whose nampeas on the Register as
maintained by the General Partner pursuant to @edifl) of the Act and includes the General
Partner if and to the extent that the General Batinlds any class of Units.

“Liquidator " has the meaning set out in Section 4.3.

“Majority-In-Interest of the Limited Partners " means Limited Partners whose Units constitute a
majority of the Units of all Limited Partners, ending from such calculation (i) the Units of a
Limited Partner which has transferred all of it9tgito an Assignee which has not become a Limited
Partner pursuant to Section 11, and (ii) the Uaftany Limited Partner required to withdraw
pursuant to Section 1.1.

“Net Asset Valué has the meaning set out in Section 2.3(a).
“Net Asset Value per Unit has the meaning set out in Section 2.3(b).
“Net Profit” has the meaning set out in Section 7.2.

“Organizational Expenses means all expenses (including, without limitatidravel, printing,
legal, filing and accounting fees and expensesjried in connection with the organization, funding
and start-up of the Fund and the General Partner.

“Other Currency” has the meaning set out in Section 16.18.
“Partner” means any Limited Partner or the General Partner.

“person’ means any individual, partnership, limited liatyilcompany, corporation, trust, estate or
other entity.

“Register’ has the meaning set out in Section 12.1.
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“Regional Transmission Organizatioi means a group of transmission providers that are
independent from market participants and jointlyydle for lease non-discriminatory and regulated
electric transmission capacity with a view to maining system reliability and optimizing their
combined systems.

“Related Party’ has the meaning set out in Section 8.

“Short-Term Investments’ means (i) direct obligations of, or obligationkish are guaranteed by,

the United States of America or Canada, (ii) cediks of deposit, time deposits, demand deposits
and bankers’ acceptances of major money centrest@mkust companies or Schedule | chartered
banks under thBank Act (Canada), (iii) commercial paper or finance conygaayper which is rated

not less than prime-one or A-1 or their equivaléytdMoody’s Investors Service, Inc. or Standard &
Poor’s Ratings Services or their successors, ¢plirchase agreements secured by any one or more
of the foregoing, (v) similar liquid securitiesemded to provide for the preservation of principal,
and (vi) money market mutual funds or other investtipools that invest primarily in one or more

of the foregoing.

“Special Resolutiofi means a resolution passed by the affirmative weteether in person or by
proxy, by Limited Partners representing more thé% of the Units, cast at a duly constituted
meeting of Limited Partners, or an adjournmentastponement thereof, called for the purpose of
considering such resolution, or, alternatively raten resolution signed in one or more countespart
by Limited Partners representing more thats®6of the Units.

“Subscription Agreement$ means the subscription agreements entered iniele the Fund and
the Limited Partners subscribing for Units aigilibscription Agreement means any of them.

“Subsequent Closing Datemeans the date upon which a Subsequent Closiagrec

“Subsequent Closingsmeans, collectively, any Closings that occur iafte Initial Closing and
“Subsequent Closingmeans any one of them.

“Tax Act” means théncome Tax Act (Canada), as the same may be amended or reptacetimhe
to time.

“Transfer” has the meaning set out in Section 11.1.

“Transmission Providor’ means a company that owns, operates or contasisinission facilities
and offers transmission capacity for lease amongjeglale electricity market participants.

“Units” has the meaning set out in Section 2.1.

“Valuation Date” means the last business day in each month.
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IN WITNESS WHEREOF the parties have executed tlyseAment.

GENERAL PARTNER

SILVERHILL LTD.

by
Name:
Title:
by
Name:
Title:

INITIAL LIMITED PARTNER
ANDREW ARMSTRONG

by

Andrew Armstrong, in his personal capacity

LIMITED PARTNERS , by their Attorney-in-Fact,
SILVERHILL LTD.

by
Name:
Title:
by
Name:

Title:



