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This confidential private placement memorandum (tMemorandum”) is furnished on a
confidential basis to investors for the purpose pobviding certain information about limited
partnership interests (thdJhits”) in Investeco Private Equity Fund 1, L.P., amf@rio limited
partnership, (the Partnership”). The Units have not been approved or disapproved bgny
securities commission or similar authority in Cana@ nor has any such securities commission or
similar authority passed upon the accuracy or adegacy of this Memorandum. Any
representation to the contrary is an offence. The securities described herein are offered anly
those jurisdictions where and to those personshonwthey may be lawfully offered for sale, and
therein only by persons permitted to sell or issueh securities. This Memorandum is not, and
under no circumstances is it to be construed aadsartisement or a public offering of the secesiti
referred to herein.

The distribution of Units in Canada pursuant to this Memorandum is being made only on a
private placement basis and is exempt from the requement that the Partnership prepare and
file a prospectus with Canadian securities regulaty authorities. Potential investors who will
be acquiring Units pursuant to this Memorandum will not have the benefit of the review of this
Memorandum by a securities commission or similar rgulatory authority in any of the
jurisdictions where this offering is made. Any reale of Units permitted by the limited
partnership agreement of the Partnership must be m@e in accordance with applicable
securities laws, which will vary depending on theealevant jurisdiction, and which may require
resales to be made in accordance with, or pursuanb an exemption from, prospectus and
dealer registration requirements. In addition, resées must be made in accordance with the
limited partnership agreement. Each Purchaser ackneledges that Units will contain a legend
relating to the above resale restrictions. Purchass are advised to seek legal advice prior to
any purchase or resale of the Units.



In making an investment decision, investors mulst oa their own examination of the Partnership
and the terms of this offering, the Partnershipe&gnent and Subscription Agreement (as each is
defined below), including the merits and risks ilweal. Potential investors should pay particular
attention to the information under the caption ¥Rf&actors” in this Memorandum. Investment in the
Partnership is suitable only for qualified sopleiated investors and requires the financial abdityg
willingness to accept the high risks and lack qtildity inherent in an investment in the Partngyshi
Limited Partners must be prepared to bear suck fizkan extended period of time. No assurance
can be given that the Partnership’s investmentatibs will be achieved or that investors will
receive a return of their capital.

Prospective investors should not construe the atstaf this Memorandum as legal, tax, regulatory,
investment, financial or accounting advice, anchgaospective investor is urged to consult with its
own advisors with respect to the legal, tax, refguia investment, financial, accounting and other
consequences of an investment in the Partnership.

This Memorandum contains a summary of the limitadrnership agreement of the Partnership (the
“Partnership Agreement) and of other documents referred to herein, whdohnot purport to be
complete. Such summary is subject to and qualifieils entirety by reference to the Partnership
Agreement and the subscription agreement to beedidny each investor (theStbscription
Agreement).

This Memorandum is to be used by the prospectivesitor to which it is furnished solely in
connection with considering the purchase of thetdJdescribed herein. The information contained
herein should be treated in a confidential mannerraay not be reproduced or used in whole or in
part for any other purpose, nor may it be disclpsgthout the prior written consent of Investeco
General Partner Il Corp. (theGeéneral Partner’). Each prospective investor accepting this
Memorandum hereby agrees to return it, and anyesagiit, promptly upon request.

No person has been authorized in connection hdretoit give any information or make any
representations other than as contained in this df@ndum and any representation or information
not contained herein must not be relied upon ampeween authorized by the Partnership or any of
its partners (including the General Partner), Itees Capital Corp. (theManager”) or any of their
affiliates or the directors, officers, members,tpars, employees, agents, shareholders, assoorates
affiliates of any of them. The delivery of this Merandum does not imply that any other
information contained herein is correct as of ametsubsequent to the date of distribution of this
Memorandum.

Certain of the economic, statistical and finanamgrket information contained herein was obtained
from published sources prepared by other parti@hile such sources are believed to be reliable for
the purpose used herein, none of the Partnerstapyoof its partners (including the General Pajtner
the Manager, or any of their affiliates and nonéhef directors, officers, partners, employees, tyen
shareholders, associates or affiliates of any @fitlassume any responsibility for the accuracy ef th
information, and none has independently verifieg @iithe information contained herein.

References to Investeco mean, in the context @udgng the Partnership, Fund I, and/or Fund II
(each as defined herein), the general partner aamuhger of the fund being discussed and, if the
context so indicates, the funds themselves.

The General Partner will be responsible for makalilginvestment decisions on behalf of the
Partnership. See in particular the descriptiothefresponsibilities of the Manager and the General
Partner in "Summary of Partnership Agreement".

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED BY



APPLICABLE LAW AND THE TERMS OF THE LIMITED PARTNER SHIP AGREEMENT.
INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINIT E PERIOD OF TIME.

This Memorandum contains “forward-looking infornmat?. Forward-looking information includes,
but is not limited to, information with respectttee operations, investment strategy and procegses o
the Partnership as well as the Partnership’s wbilit identify and conclude transactions with
acquisition targets and complete subsequent liyuaients. Generally, forward-looking information
can be identified by the use of forward-lookingnarology such as “plans”, “expects”, or “does not
expect”’, “is expected”, “budget”, “scheduled”, “msates”, “forecasts”, “intends”, “anticipates”, or
“does not anticipate”, or “believes” or variation$ such words and phrases or state that certain
actions, events or results “may”, “could”, “would®might”, or “will be taken”, “occur”, or “be
achieved”. Forward-looking information is subjéstknown and unknown risks, uncertainties and
other factors that may cause the actual results] laf activity, performance or achievements of the
Partnership, to be materially different from thaseressed or implied by such forward-looking
information, including risks associated with thévpate equity industry such as economic and market
conditions, the ability to raise sufficient capjtdie ability to identify and conclude acquisitioois
suitable investment opportunities and completeidiiiy) events on favorable terms. Implicit in this
forward-looking information are assumptions regagdithe general economy, debt financing
availability, currency exchange rates, interestgand opportunities. These assumptions, although
considered reasonable by the General Partner asédformation currently available to it, may
prove to be incorrect. Although the General Partrees attempted to identify important factors that
could cause actual results to differ materiallynfrthose contained in forward-looking information,
there may be other factors that cause resultonm s anticipated, estimated or intended. T¢eame

be no assurance that such forward-looking inforomadiill prove to be accurate, as actual results and
future events could differ materially from thoseieipated in such information. Accordingly, reasler
should not place undue reliance on forward-lookiniprmation. The General Partner does not
undertake to update any forward-looking informatiexcept in accordance with applicable securities
laws.
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Investeco Private Equity Fund Ill, L.P.

Up to CAD $50,000,000

EXECUTIVE SUMMARY
The Partnership

Investeco Private Equity Fund 1, L.P. (thPdrtnership”) is an Ontario limited partnership formed as afyJ8,
2008, the general partner of which is Investeco e&dnPartner Ill Corp(the “General Partner’), an Ontario
corporation. One or more separate partnershigghar entities may also be established for nordezds of Canada
and others (each #@arallel Partnership”, and together with the Partnership, tiRattnerships’), which are intended
generally to invest on a pro-rata basis with therfeaship based on their respective final unit caimmants, subject to
legal, tax and regulatory considerations.

Offering

The offering pursuant to this Offering Memorandutine(“Offering”) is of limited partnership units (Inits”)
aggregating up to $50 million. For clarificatiohetOffering may be significantly smaller or largiean $50 million.
Final determination of the Offering size is in gwe discretion of the General Partner. The afteperiod will end
12 months following the Initial Closing, or suclrlea or later date as the General Partner detexsnappropriate.
The minimum investment commitment for individuavéstors is $150,000, and for institutional investds
$2,000,000, or such lesser amounts as the GerestaklP may determine are appropriate from timénte t

Investment Objective

The Partnership has been established for the paipibacquiring interests primarily in Canadian-lsthsempanies
operating generally within the environmentally @wvindustrial sectors of renewable energy, watesfasnable
agriculture and clean technologies (tlvironmental Sectors) or similar sectors.

Investment Strategy

The General Partner intends that approximately 85%e Partnerships’ resources will be appliedt@stments
of up to approximately $15 million (including folleon investments). For clarification, approximat®hs million

is the maximum size of the investments, but they bemuch smaller if the General Partner determimés sole
discretion that such smaller investments are apj@@p These investments will generally be made in Camadia
based companies (although US-based companiesentibbsidered) that the General Partner believhate some
or all of the following characteristics: establidheevenues, good management and long term conweetiti
advantages, as well as the prospect of providipgpfitable exit opportunity within 4 to 7 years ffincthe date of
initial investment. Although the Partnerships whitdlve a preference for profitable companies, they atso invest
in companies that are pre-revenue and/or not yditgile.

The General Partner further intends that up to @pprately 5% of the Partnerships’ resources willapplied to
investments of between approximately $250,000 dnchiflion in very early “seed stage” private comean For
clarification, such investments may be much smafléhe General Partner determines in its solerdisan that
such smaller investments are appropriate (suchd“sege” investments, collectively with investmedéscribed
in the paragraph above are hereinafter referrabst®ortfolio Investments’). The General Partner expects that
these investments will generally be made in Camat@sed companies (although US-based companiedavill
considered) that the General Partner believes e kacellent growth prospects and management, &ichwhe
General Partner believes has the potential prawvigemfitable exit opportunity within 4 to 7 yearsih the date of
investment.



The Environmental Sectors

The Environmental Sectors are expected by the @eRartner to continue to grow rapidly in comingsge primarily

due to increasing resource scarcity, populationvgtpand environmental stresses. Basic commoditiek as energy,
food and clean water are expected to become innghascarce and expensive, and companies with meseurce

efficient or cleaner technologies and processeshatr produce environmentally superior products sewvices, are
expected to be well positioned compared to thosedh not.

Acquisition Process

Taking advantage of the General Partner’s propyiedaacess to potential transactions, the Partrgrisiténds to
acquire investments using a process consistingiefdiligence, structuring an appropriate investniearisaction,
working to create value in the investment, and wuaylo realize the value created.

The Manager

The Manager is intended to be Investeco CapitapC@n Ontario corporation of which the Generaltiaris a

wholly-owned subsidiary. The Manager will providertain management services to the Partnershipdimguvithout

limitation, research, due diligence and similavggss, pursuant to a management agreement betivedvianager and
the Partnership.

The Principals

The principals of Investeco consist of Andrew Heman, Stephen Griggs, Michael Curry, Alex Chamlerlzohn A.
Cook, and Michael de Pencier.

Past Investments

Investeco haapproximately $28 million in committed capital fivo existing private equity funds, Investeco Prévat
Equity Fund, L.P. (Fund 1), and Investeco Private Equity Fund II, L.PF{¢hd Il ”). These funds have invested in
such companies as Enerworks Inc., Triton Logging., Iischneider Power Inc., Organic Meadow Inc., Euori
Distributors Ltd., Rowe Farms Limited, and Woodldidfuels Inc.

Management Fee

The Partnership will initially pay to the Manager annual management fee (thddnagement Feé) equal to 2% of
Aggregate Capital Commitments plus applicable taXdse Management Fee will be reduced to 1.75% ef th
Aggregate Capital Commitments at the end of the i@ibment Period.

Distributions

Except as otherwise provided for in the Partnergkdgpeement, net proceeds attributable to the disposof a
Portfolio Investment or a portion thereof, incluglia distribution of Partnership Property in spe@ach such
Portfolio Investment or portion thereof that hagmaisposed of by the Partnership being referreldetein as a
“Liquidated Investment”), and/or any dividends, interest or other cagtriiutions generated from or in respect of
a Portfolio Investment, shall, subject to reasomaaglay in certain circumstances (as providedrfahé Partnership
Agreement), be distributed as soon as practicatllewiing receipt by the Partnership to all Limit&hrtners
participating in such Portfolio InvestmentP@rticipating Limited Partners”), except for the Carried Interest (as
defined below), which shall be for the accounthaf General Partner only, in the following ordepabrity:

(@) First, to each Participating Limited Partner uthi¢é aggregate proceeds distributed in respect of
such Portfolio Investment and all previous Liquathtinvestments in which each such

B



Participating Limited Partner has participated éqtlee sum of the following (without
duplication):

) the Participating Limited Partner’'s pro rata sh@drased on Unit Commitments) of the
purchase price of such Portfolio Investment andheaach previous Liquidated
Investment (except for proceeds of investmentsineth by the Partnership as
contemplated by the paragraph “Summary of the Pestip Agreement- Reinvestments”
below (“Reinvestable Proceed3), to the extent, if any, not previously distried
pursuant to this paragraph (i) or paragraph (iipwe

(i) the Participating Limited Partner’'s pro rata shdrased on Unit Commitments) of the
purchase price of Portfolio Investments that haeriired an unrealized write down for
accounting purposes (to the extent of the write daamount and not previously
distributed pursuant to this paragraph (ii)); and

(iii) a rate of return equal to 8% per annum, compouadedally, on the items in paragraphs
() and (ii) above, and on any Liquidated Investisen respect of Reinvestable Proceeds
retained by the Partnership (such rate being Piitity Rate of Return™);

(b) second, 100% to the General Partner until such éisnthe General Partner has received 20% of
the sum of the distributions made under paragraliif and this paragraph (b); and

(© thereafter, 80% to each such Participating LimRedtner and 20% to the General Partner (such
20% amount, together with the amount payable toGkeeral Partner pursuant to (b) above,
being referred to herein as th@drried Interest”).

Term of the Partnership

The Partnership will have a term ending on the da&¢ is the first business day 10 years afterltiiteal Closing
(unless wound-up earlier in accordance with thetreaship Agreement) and will be subject to two gpar
extensions, each at the discretion of the Genendh&, and three further one-year extensions, edéththe approval
of the Limited Partners holding a majority of thetsianding Units (for a total term of up to 15 ywar Capital
Commitments may not be called by the General Parteecept for certain fees and expenses and falow-
investments, after five years have passed followhegdate of the Initial Closing.

Risk Factors

Any investment in the Partnership is subject touaiber of risks that should be considered beforeimgakn
investment. (See for example “Risk Factors” andrtéla Canadian Federal Income Tax Consideratiorgiv).

Offering and Organizational Expenses

The Partnerships will be responsible for the Pastmps’ offering and organizational expenses irpees of the
Initial Closing and all Subsequent Closings to aximam of the lesser of 0.75% of the combined tatpbital
commitments of the Partnerships and $750,000. padmership will reimburse its pro-rata share aftsoffering
and organizational expenses based on each sudersdip’s respective final unit commitments

Counsel to the Partnership Auditors

Stikeman Elliott LLP PricewaterhouseCooper®LL



GLOSSARY
Unless otherwise indicated, all capitalized ternseduin this Offering Memorandum have the following
meanings:
“Advisory Committee” means any committee that may be established byGtreeral Partner to provide
recommendations on the resolution of potential loxisf of interest, as more fully set forth belowden
“Summary of Partnership Agreement — Advisory Conmeit.

“Aggregate Capital Commitments” means the aggregate amount of Capital Commitmemidento the
Partnership by all the Limited Partners.

“Carried Interest” means the entittement of the General Partner fmodion of the distribution of the
proceeds in relation to a Portfolio Investment etsfarth below under “Summary of Partnership Agreati-
Distributions”.

“Capital Commitment” means the amount committed by a Limited Partoeiirfivestment in the Partnership
pursuant to the Subscription Agreement of such teichPartner.

“Commitment Period’” means the period following the Initial Closing uptil the date that is five years from
the Initial Closing.

“Environmental Sectors means environmentally driven industrial sectaishsas renewable energy, water,
sustainable agriculture, clean technologies, amilai sectors.

“Fund I"” means Investeco Private Equity Fund, L.P.
“Fund II” means Investeco Private Equity Fund II, L.P.

“Fund Term” means the term of the Partnership as describeer d8dmmary of the Partnership Agreement
— Term and Early Wind-Up”.

“General Partner” means Investeco General Partner Il Corp.

“Initial Closing” means the first closing of the issuance of uwitsany of the Partnership or a Parallel
Partnership.

“Limited Partners” means the subscribers for Units of the Partnership are accepted by the General
Partner as limited partners of the Partnership.

“Management Agreement” means the agreement between the Manager, as maaadethe Partnership
pursuant to which the Manager will provide manageinservices to the Partnership.

“Management Fee” means the management fee payable to the Managsugmi to the Management
Agreement.

“Manager” means Investeco Capital Corp., the manager of dhnm& ship.
“Offering” means the offering of Units pursuant to this OffgiMemorandum.
“Parallel Partnerships” means existing or proposed limited partnershipsotbrer entities formed for

investment by investors not resident in Canadacairather parties, which are intended to co-inveish the
Partnership.



“Partnership” means Investeco Private Equity Fund Ill, L.P.

“Partnerships” means the Partnership together with any and adlliebPartnerships.

“Partnership Agreement” means the limited partnership agreement of then®ahip between the General
Partner, as general partner, and the Limited Partas limited partners, as may be amended aratedstom

time to time.

“Portfolio Investments’ means the investments in portfolio companies madéhe Partnership from time to
time as described below under “Investment Objettwel “Investment Strategy”.

“Reinvestable Proceeds'means proceeds of investments retained by thedrsiip as contemplated by the
paragraph Summary of Partnership Agreement — Reiment.

“Subsequent Closin means a closing of the issuance of units of ahyhe Partnership or a Parallel
Partnership following the Initial Closing.

“Subscription Agreement means the agreement to be entered into by eaadfitdd Partner with the
Partnership relating to the investment by the LaahitPartner in Units, subject to acceptance of such
subscription by the General Partner, in the forquired by the General Partner.

“Units” means limited partnership units in the Partnership

“Unit Commitments” means the Units purchased by a Limited Partnerupmisto such Limited Partner’s
Subscription Agreement.



THE PARTNERSHIP

The Partnership is an Ontario limited partnersiopried as of July 8, 2008, and has its head officuée
400, 70 The Esplanade, Toronto, Ontario. Invest@eoneral Partner Il Corp., an Ontario corporatidth its
head office at Suite 400, 70 The Esplanade, Torddtdario, is the general partner of the Partnergtie
“General Partner’). One or more separate partnerships or othatiesimay also be established for non-
residents of Canada and/or other parties (ea¢tagaflel Partnership”, and together with the Partnership, the
“Partnerships’). Such Parallel Partnerships are intended gelyetal invest on a pro-rata basis with the
Partnership based on their respective final unimmdments, subject to legal, tax and regulatory
considerations.
THE PRINCIPALS

The principals of Investeco are the following indivals:

Andrew Heintzman
Stephen Griggs
Alex Chamberlain
Michael Curry
John Cook

Michael de Pencier

INVESTMENT OBJECTIVE

The Partnership has been established for the pairpbsacquiring interests in primarily Canadian-lthse
companies operating within the environmentally enivindustrial sectors of renewable energy, water,
sustainable agriculture and clean technologiessaniliar sectors.

INVESTMENT STRATEGY

The Partnership aims to acquire Portfolio Investimiém what the General Partner believes to be dxreg,
primarily Canadian, private companies within theviEanmental Sectors. These investments will gehelsd
equity stakes in such companies, although the @érfeartner may also use other structures such as
convertible debt in an effort to mitigate or minemairisks where it feels they are appropriate.

The primary focus of the Partnership is expecteddoon private companies which the General Partner
believes to have at least some of the followingratizristics: established revenues, good managehoagt
term competitive advantages, a large market pa@terdnd that are expected to provide a profitablie e
opportunity within 4 to 7 years from the date oféastment. Although the Partnership has a preferéorce
profitable companies, it may also invest in comparthat are pre-revenue and/or not yet profitable.

The General Partner intends to invest up to apprately $15 million in such companies (includingdal on
investments). The General Partner further intend®dus up to approximately 5% of the Partnershiptl
combined capital commitments on investments of @gprately $250,000 to $1,000,000 in very early stag
companies. For clarification, any of these inresit amounts may be much smaller if the Generahéar
determines in its sole discretion that such smaleestments are appropriat€hese investments will
generally be made in companies that the Generahétabelieves to have excellent growth prospects an
management.

Overall, the General Partner intends to creatertighio that is generally diversified within the E@nonmental
Sectors in Canada. However, such diversificatiog brealimited to certain of the Environmental Sestahen
the General Partner believes it is in the bestésts of the Partnership.



The General Partner may co-invest in companies reitited entities and third parties (See “Summdithe
Partnership Agreement — Co-Investment Policy). Aagh related party co-investment shall be donk due
consideration of any recommendations of the Adyistommittee.

OVERVIEW OF THE ENVIRONMENTAL SECTORS
The Partnership intends to primarily invest in Eresironmental Sectors in Canada including:

Renewable Energy
Water

Sustainable Agriculture
Clean Technologies

The General Partner expects the Environmental 8ettogrow rapidly primarily due to three long term
macro-economic forces:

Resource scarcity
Population growth, and
Increasing environmental stresses.

The General Partner believes that these threed@mee causing major disruptions to the global eocgnand

are creating significant investment opportuniti#asic commodities such as energy, food and cledervaae
expected to become increasingly scarce and expemsigr the next 25 years, and companies with more
resource efficient or cleaner technologies andgsees, or companies that produce environmentgblgru
products and services, should be well positionezutperform those that do not.

The potential demand for capital investment in Emeironmental Sectors is significant. For exampleual
investment of at least $500 billion is requiredhia renewable energy sector to ‘decarbonise’ gleleaitricity
generation as called for by the Stern Review onBbenomics of Climate ChangeMajor investments are
also required in water infrastructure, which hasrbeeglected for decades, to reduce infrastrudtades and
to improve infrastructufe In fact, it has been estimated that the globabrfer water and other infrastructure
investments is more than $1 trillion annullif the wide range of investments needed to imerefficiency
in resource utilization (e.g. metering, insulationpnitoring and control, recycling technologiesc.etis
included, the General Partner believes that theirBmwmental Sectors could account for $2.5 trilliom
investment per year by the year 2030, even befareumting for growth in the sustainable agricultseetor.

$2,500 : $600
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Data Sources: IEA is International Energy AssaaigtWorld Energy Outlook 2006; SolarBuzz, MarketBl2008; Vestas, Annual Report
2006 IPCC, Intergovernmental Panel on Climate Cha8gecial Report on Carbon Dioxide Capture anda§éy 2005

1 “Stern Review on the Economics of Climate Change,” October 2006.

2 Booz Allen Hamilton “Lights! Water! Motion!,” Stra_tegy and Business Spring 2007.

3 Booz Allen Hamilton “Lights! Water! Motion!,” Stra_tegy and Business Spring 2007.
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Renewable Energy

The General Partner believes the potential for gnoww the renewable energy sector is very sigmifica
Globally, it is estimated that $45 trillion must bwested in energy infrastructure globally to tedte target
set by the Intergovernmental Panel on Climate Ca4HRCC) to cut greenhouse gas emissions 50% b§*205
It is further projected that the share of globatrgly production represented by renewable sourcels asi
solar, wind, and hydro energy will have to morentheple to reach this IPCC targeBecause of such
potential growth, the General Partner believes tthatrenewable energy sector is well positionedaiatinue
to experience very significant growth in the comyegrs.

Examples of potential target renewable energy itnvests include:

Solar-photovoltaic/thermal technologies and prosluct
Wind-products/technologies/power producers
Biofuels-wood/agricultural and organic waste
Independent power producers
Commercial/industrial/residential energy metering
Battery/energy storage technologies

Power electronics

Hydroelectric technologies

Demand response

Energy management technology/software
Cogeneration/waste heat recovery
Gasification/pyrolisys

Water

The demand for clean water is continuing to growwader resources become burdened by population
increases, more aggressive agricultural practickeate change and other factors. Accordingly, wWald
market for water and wastewater infrastructurergegeted to be approximately $180 billion per yeatil
2025° Although much of this growth is expected to cdneen developing countries like China and India, the
North American water market is growing rapidly aelwThe U.S. Environmental Protection Agency
estimates that drinking water systems in the UnB&ates will need investment of more than $550anilby
2019 to ensure the continued provision of safekifrnwater. Canada alone will need to invest $79 to $90
billion over the next 20 years to return its wated wastewater systems to a state of good répair.

Examples of potential target water investmentsuithe!

Water metering/consumption/irrigation
Infrastructure repair and monitoring
Conservation

Irrigation

“Energy Technology Perspectives 2008 Fact Shés¢ Blue Scenario,” International Energy Agency)el@2008.
“Energy Technology Perspectives 2008 Fact Sh&srewables,” International Energy Agency, June 2008
“Infrastructure to 2030,” OECD, 2006.

EPA, as reported by Aqua Terra Asset ManagenteaheaVall Street Green Trading Summit, 2008.

“Infrastructure to 2030,” OECD, 2006.

© N o o b
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Desalinization

UV and membrane technologies
Water reuse/recycling

Sludge filtration/dewatering
Wastewater treatment

Water quality monitoring

Sustainable Agriculture

The $1 trillion global food industry is growing aibout 5.8% per yedrBy contrast, the market for natural and
organic products grew 21% from 2005 to 2006 arekgected to continue to grow at up to 10% per yest
2025%° Certain segments of sustainable agriculture aveiigg even more rapidly. For instance, demand for
organic dairy products in Canada has grown appratéip 25% per year over the past five yearghe
General Partner believes that these organic preduwetbecoming broadly accepted by mainstream owersu
According to a recent study, over 60% of U.S. comxs have bought organic food, and 85% of these
consumers planned to maintain or increase the anwduwrganic food they would purchase in the sixths
following the study?? There are also a wide range of non-food sectatisimihis industry, including organic
pesticides and fertilizers.

Examples of potential target sustainable agriceltnvestments include:

Branded natural and organic foods

Food processors

Fresh and packaged goods distribution
Specialized/niche retail

Organic farmers/producers/livestock

Natural and non-toxic cleaning products and consuwoeds

Clean Technologies

With governments and citizens becoming increasiaghgre of the potential environmental and heattksrof
carbon emissions and other industrial contamindimisGeneral Partner believes there are strongousimess
opportunities for companies that can reduce or dimbe such contaminants. Globally, the size of the
traditional clean technologies sector (remediatiorgste management, consulting and engineering) is
estimated to be as high as $500 bilttoand further growth is expected from new technasghat will
increase efficiency and reduce emissions and/@ures consumption across the economy. As a re$ult o
expansion in this sector, it has been estimatedthieaCanadian market for clean technologies ge®2t3
billion per year as of 2004 up significantly from approximately $1.85 billiam 200G°.

Examples of potential target clean technologiesstwments include:

Conservation technologies
Resource use monitoring and metering
Infrastructure optimization

9 “Prospects for the US Farm Economy,” US Departnoéritgriculture, February 2008.

0 «The Past Present and Future of the Organic Imdti$drganic Trade Association, 2005.

' “Organic Dairy Farmers Wanted,” Canadian Busingssil 27, 2007.

12 “Whole Foods Market Nationwide Survey,” Fall 2005

13 “Global Demand For U.S. Environmental Goods Aravges,” Journal Of Agriculture And Applied Econims) April 2004.
4 “Environmental Protection Expenditures in the Biesis Sector (2004),” Statistics Canada, 2007.

5 “Environmental Protection Expenditures in the Besis Sector (2000),” Statistics Canada, 2003.
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Air quality/treatment/monitoring and odour control
Bioinformation technologies

Consumer incentive programs

Intelligent appliances

Carbon capture/reduction technologies

Waste resource reclamation

Materials innovation

LEED certified building materials

Forestry and wood reclamation

Green development/real estate

Green roof systems

Gasification

Industrial cleaning/decontamination
Environmental engineering

Environmental laboratory testing/analytical seegic
Pollution/ GHG monitoring

Recycling processes/technologies/services

Site and soil remediation/spill and landfill corttppoducts
Automotive technologies

Composting systems/components
Solar-photovoltaic/thermal technologies and prosluct

Other Sectors

The Partnership may target other sectors and sdgrtteat have environmental drivers and that thee@dn
Partner believes share many of the key criterth@Environmental Sectors.

ACQUISITION PROCESS

Proprietary Deal Flow

Through Investeco’s dealings in connection with drfunand Fund I, and its contacts with industry
professionals, it has built channels for proprietdeal flow within the Environmental Sectors. Istexo
believes that it enjoys a competitive advantaga rEsult of these proprietary deal flow channels.

Investment Criteria

The General Partner intends that approximately 9¥%he Partnerships’ resources will be applied to
investments of up to approximately $15 million Expansion stage” private companies (including fetm
investments). For clarification, approximatélg5 million is the maximum size of the investmebig, they
may be much smaller if the General Partner detesnin its sole discretion that such smaller invesiis are
appropriate.The General Partner intends that these investmeititgenerally be made in Canadian-based
companies (although US-based companies will beiderexl) which the General Partner believes to fwve
least some of the following characteristics: essaleld revenues, good management and long term ¢ibinge
advantages, as well as the prospect of providipgpfitable exit opportunity within 4 to 7 year®sifn the date

of initial investment. Although the Partnership IMibve a preference for profitable companies, iy raso
invest in companies that are pre-revenue or noprgditable.
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The General Partner further intends that up to@pprately 5% of the Partnerships’ resources wilbpelied

to investments of between approximately $250,00 $h million in “seed stage” private companies.r Fo
clarification, such investments may be much smafléhe General Partner determines in its solerdismn
that such smaller investments are appropriate Theefal Partner expects that these investments will
generally be made in Canadian based companie®ghhUS-based companies will be considered) that th
General Partner believes to have excellent gromdbgects and management, and which the GeneralePart
believes can provide a profitable exit opportumiithin 4 to 7 years from the date of investment.

Perform Extensive Due Diligence
Financial Analysis of the Proposed Investee Company
Investeco will analyze whether the company appiaexhibit certain of the following characteristics

Profitability, as evidenced by positive EBITDA,

Strong revenue and earning growth;

Strong and steady cash flow streams;

Profit margins that are higher than those of itsgetitors;
Improving margins;

A strong balance sheet;

An established operating history;

Attractive valuations; and

Suitability for the public markets or other exitagegies.

Analysis of Products, Services, Technologies, ame@tions
Investeco looks for certain of the following criter

Quality, unique, differentiated and distinptoducts, services and/or technologies that the
General Partner believes can provide a long-termpetitive advantage;

Strong and clear demand for such products, serdicgé&r technologies;

Competition on the basis of value, rather than atuste;

Strong brands and marketability;

Not selling on environmental merits alone;

Access to appropriate distribution channels;

Quality operating procedures and processes; and

Scalability of operations and a potential for éamarket.

Analysis of Management Team
Investeco will examine the quality of the managehteam based on certain of the following criteria:

Track record, industry experience and the abititjake the company forward,
Clear and compelling vision, goals and strategies;

Past success in building and growing companies;

An entrepreneurial CEO who is committed to stayiiidy the company;

Strong leadership, problem solving, and decisiokinggabilities;

Trustworthy management who appear to work in am@wel transparent manner;
Solid financial management and a capable CFO;

Ability to identify challenges and deal with advigrsand

Quality directors and advisors.



Analysis of Potential Exit Strategies

Investeco will examine the potential for a sucodlsetalization of value within 4 to 7 years of the
investment, taking into account the potential facle of the following strategies, given potential
pricing issues, costs, and market conditions:

Public offering;

Refinancing;

Sale or merger;

Sale back to the investee company or its managemment

the splitting of a company into groups of assetsensuoitable for sale to particular buyers.

Create the Right Deal Structure and Transaction Proess

In concluding an investment transaction, Investwitbseek to achieve maximum flexibility and coritrand
to ensure that it has a significant involvementh@ management of the company going forward irticelao
the Partnership’s ownership stake. Some of theufestthat the General Partner may seek to achrewe i
transaction include:

Staggered investments tied to clear performancehmearks for the company;

An active board of directors, including board regmretatives for the Partnership appropriate for its
equity stake, and positions for independent dimscto

A significant equity position, with significant stednolder rights and protections; and

Mechanisms for protecting and/or enhancing theneship’s investment, including the possibility of
preferred shares, convertible debt, options, wasramd other deal terms.

Create Value

After the acquisition is concluded, the Generatiarwill endeavor to work with the management texirthe
company in which a Portfolio Investment has beederia some or all of the following processes:

Business planning and strategy;

Financial planning, including analysis of the comyga cash flows, budgeting, balance sheet and
capital structure;

Personnel, human resources and compensation;

Sales, marketing and distribution;

Operations (i.e. efficiency of operations, invegtoranagement review, etc.); and

Board of directors and corporate governance matters

A representative of the General Partner will beghmary contact for each portfolio company, allogithe
General Partner to seek to acquire special knowladghe operations of that company and its seectod,
allowing for closer monitoring of the developmenmtihin the portfolio company. This is also expected
assist in providing clear and effective lines ofmmounication between the General Partner and thiéopor
company.

When circumstances require, or it is in what thedsal Partner believes to be the Partnership’sibtsests,

a representative of the General Partner may bechreetly involved in the management of regular hass
operations of a portfolio company. While such aerelill generally be considered to be temporary or
transitional, if the circumstances justify more exive or extended involvement, a representativehef
General Partner may be employed by a portfolio @mgpand paid a salary on terms that are equally
favourable to the company to those terms that enemlly available on an arm’s length basis.



Realize Value

The General Partner will generally seek out comgmimn respect of which it believes it may havedapacity
to achieve a successful sale of the Partnershipssiment within 4 to 7 years of the date of investt. The
General Partner will consider a number of differerit strategies including refinancing, strategaesor
merger, the sale of the Partnership’s interest iacither shareholders or management of the company
public offering, and the splitting of a companyaimroups of assets more suitable for sale to pdatiduyers.

Co-Investment

The General Partner may offer opportunities tornest with the Partnership to Limited Partners atiokr
entities (which may be related to the General Raytnncluding entities created for the purposecof
investing with the Partnership. Where the Generaitrfer in good faith believes that co-investment
opportunities within the scope of the Partnershipi@stment objectives are available and appragritite
General Partner may, but will be under no obligatio, provide co-investment opportunities to Lirdite
Partners before making such opportunities availabtgher entities, subject to the right of the &ahPartner

to make co-investment opportunities available (ichsamounts as determined by the General Partaer) t
interested entities (whether Limited Partners dj mtno are deemed, in the General Partner's set@ation,

to be of strategic importance to the investmentoahe Partnership prior to making any such co-gtwent
opportunities available to the other Limited ParsneThe terms of any such co-investment shall imothe
opinion of the General Partner acting reasonaldymhaterially any more favourable as a whole thanéhms

of the Portfolio Investment, other than differencefated to the size of the investment or the efiat
importance to the Portfolio Investment of the rielaghip with the co-investor.

INVESTECO - PAST INVESTMENTS

The Manager is currently the manager of Investedeate Equity Fund, L.P. Fund I”) launched in 2003,
and Investeco Private Equity Fund Il L.PF¢hd 11") launched in 2005. Fund | was closed in November,
2004 with $12.4 million in committed capital, andrfd 1l was closed in April, 2007 with $15.2 million
committed capital. Fund | and Fund Il have investethe following companies.

INVESTECO FUND | AND FUND Il INVESTMENTS

Company Name Sector Initial  Investment Total Currently Invested % of Committed
Date Capital
Fund |
Biorem Inc. Clean Tech 17-Aug-04 $1,000,000 8.1%
Schneider Power Inc. Energy 31-Aug-04 340,000 2.7%
Organic Meadow Inc. Food 27-Oct-04 1,500,000 12.1%
Lotek Wireless Inc. Clean Tech 6-Jan-05 4,000,000 32.3%
UV Pure Inc. Water 29-Apr-05 1,379,651 11.1%
Triton Logging Inc. Clean Tech 8-Jun-06 264,419 2.1%
Rowe Farm Meats Limited  Food 15-Jun-06 647,500 5.2%
Horizon Distributors Ltd. Food 14-Jul-06 1,218,420 9.8%
Total LP | $10,349,990* 83.5%*
Fund Il
Lotek Wireless Inc. Clean Tech 23-Nov-05 $1,000,000 6.6%
Triton Logging Inc. Clean Tech 8-Jun-06 490,887 3.2%
Rowe Farm Meats Limited  Food 15-Jun-06 3,357,500 22.1%
Horizon Distributors Ltd. Food 14-Jul-06 3,894,600 25.6%
Enerworks Inc. Energy 16-Oct-06 1,743,077 11.5%
Woodland Biofuels Inc. Energy 20—Feb-08 1,268,500 8.3%
Total LP Il $11,954,564* 78.6%*

*as at July 15, 2008
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Biorem Inc., based in Guelph, Ontario, is a tecbgplleader in the design and manufacture of bicklgair
filters, better known as “biofilters”, which use enb-organisms to clean polluted air streams frodustrial
plants and waste-water treatment plants.

Lotek Wireless Inc. is a world leader in the desagnd manufacture of fish and wildlife monitoringssgms.
The company’s products allow for the monitoringpaipulations of wild animals and fish and are used i
conservation efforts around the world.

-
-

ﬁ ORGANIC MEADOW®

Organic Meadow Inc. is a leading brand in the astwing Canadian organic food industry.

ECHNSIDER

Schneider Power Inc. is continuing to develop thevidence Bay Wind Farm project situated on
Manitoulin Island, Ontario, which has been prodgomnd power since early 2007 and has a propodadl to
capacity of 10 megawatts. Schneider Power is alseveldping proposed sites elsewhere
in Ontario, Manitoba and Nova Scotia.

PURE

UV Pure Technologies Inc. is a Toronto based compard a global technology leader in the fast grgwin
ultraviolet water purification market. The compasnyiallett and Upstream brands of water filtratigatems
use patented “Crossfire Technology”, a unique slelining and self-monitoring ultraviolet system. BJre
Technologies’ systems are used in residential, cemiad and municipal applications.

quality with a conscience

Rowe Farm Meats Limite the largest producer of natural meat in Ontasatljng beef, chicken, pork, lamb
and turkey as well as eggs. Driven by success ditst retail outlet in Guelph, Ontario, as wedl success at
farmers’ markets like Toronto’s St. Lawrence Markebwe Farm Meats has recently opened its firgtilret
outlet in Toronto’s Leslieville area.
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Triton Logging Inc. is a green forest-products camp and a leading developer of underwater logging
technology. Triton’s patented technology—the Sawdigés an unmanned submersible capable of cutting and
retrieving standing trees that have been submergddr artificial lakes created, for example, by rogdectric
dam construction. Triton is working with partneos develop underwater logging opportunities to use i
technology to harvest flooded forests around thedvo

Horizon Distributors Ltd. is a leading distributofr natural and organic foods in Canada. With hefides in
Burnaby BC, Horizon has a strong presence in wesBanada, especially in southern BC. Horizon is a
primary/preferred organic food distributor to Whéleods, Planet Organic, Canada Safeway, and others.

EnerWorks Inc. is a leading developer and manufactf proprietary solar thermal water heating eyt for
residential and commercial applications.

Woodland Biofuels Inc. is a Mississauga-based comypghat develops and licenses fuel plants using its
patented thermo-chemical process to convert bioin&s$uel ethanol.

INVESTECO

In 1999, Andrew Heintzman and Michael de Pencieeed) that unprecedented growth in a variety of
environmental sectors provided what they believed & unique business opportunity not being serviged
the mainstream investment industry, and they beganake private investments in companies operating
these sectors. In 2003, the Manager was incorgbiaatel became Canada’s first environmental investmen
management company. The now expanded group ofijpaisds a group of dedicated company-builders and
entrepreneurs, with extensive experience in inmgsti and growing private enterprises in the Envinental
Sectors.

PRINCIPALS

Andrew Heintzmanis a co-founder and President of Investeco. Heahbackground in private equity and
venture capital investing in environmental companide sits on a number of corporate boards, inctudi
Lotek Wireless, Triton Logging, and Horizon Distitbrs. In addition, Andrew is the Chair of both the
Premier of Ontario’s Climate Change Advisory Colnand the Sustainability Network. Andrew was a co-
editor of Fueling the Future: How the Battle OvereEgy is Changing Everything, and of Feeding thiieu
From Fat to Famine. Prior to founding Investecowas the founding publisher of Shift Magazine.

Stephen Grigggoined the Investeco team in 2007 and is now Cl&iephen is a financial services executive

with significant experience in the retail, high metrth and institutional investment management &tiguin

Canada. Most recently, he was the President and @E©gg Mason Canada Inc., with responsibility tioe
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Canadian operations of Legg Mason, Inc., one ofatbed’s top 5 global investment management firmigw
assets under management of nearly $1 trillion. I&tepis currently also the Managing Director of the
Canadian Coalition for Good Governance, which regmés Canada’s leading pension plans and investment
managers who collectively manage over $1.4 triliorassets on behalf of Canadians. In additionishe
lawyer and was a corporate/commercial partner athSrgons (now Gowlings) until 1994,

Michael Curry joined the Investeco team in 2002 and is a ManaBeagner. He is Vice Chair of the board at
Organic Meadow and is on its audit committee, analso Chairman of the board of Rowe Farms. Prsijou
Michael was co-owner/operator of a successful mglanaterials distribution company and spent sexesars

in the Canadian reforestation industry. Michaeldmee focused on the environmental economy in 2004nwh
he began researching environmental companies éde 2hVenture Fund.

Alex Chamberlainjoined the Investeco team in 2002 and is a ManaBagner. Alex is both a lawyer and
CFA charterholder. Prior to Investeco, Alex praetidaw at Smith Lyons (now Gowlings) and workedhia
Corporate Finance and Investment Banking Group rateWaterhouseCoopers Securities Inc. Alex is a
director of UV Pure Technologies, EnerWorks, andvBé-arms. He is also on the advisory committedef t
Environmental Finance Workshop Series at the Usityerof Toronto and on the board of the Clean Air
Foundation.

John A. Cookjoined the Investeco team in 2006 as a Managintn®&a John has a proven track record for
building external and internal relationships, cogte culture, corporate structure, brand awarenmsd,
business scale at both large and small companies. t8 joining Investeco, John was President amiefC
Operating Officer of MaRS Discovery District whdre led corporate development and strategy from 2001
2005. John has also held executive positions Bt Flinds Management Inc. and BPI Financial Corporati
(now part of CI Funds). John is currently a dired@bRowe Farms.

Michael de Pencielis aco-founder of Investeco. Michael is an entreprermad environmental investor. He

is Chair of Key Publishers Company Ltd., which untes leadership became Canada’s largest independen
periodical publishing company. In this role, Michagned, launched or ran many of the country’s ilegd
magazines, including Toronto Life, Wedding Bellsh& Magazines and Canadian Business. Michael has
also been a successful real estate investor, paair ©f World Wildlife Fund Canada (a $22,000,000
organization with over 90 employees) and the fourdi¢he Green Living Show, an environmental consum
exhibition, which has attracted speakers such h&Biton and Al Gore. Michael has been honouréthuhe
Order of Ontario and the Order of Canada.

SUMMARY OF PARTNERSHIP AGREEMENT

The following is a summary only of the PartnersAgreement and is qualified in its entirety by refece to
the Partnership Agreement between each of the éihifartners and the General Partner to be enteiedti
or prior to the Initial Closing or a Subsequent <dhg, as applicable. The Partnership Agreemerdgstak
priority over this summary and will be provided qoalified investors prior to the Initial Closing any
Subsequent Closing at which they invest.

The Partnership

The Partnership is a limited partnership formedeauride laws of the Province of Ontario as of Jylg@08
under the Limited Partnerships Act (Ontario).
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General Partner

The General Partner of the Partnership is Inves@eneral Partner 1ll Corp., an Ontario corporatidhe
General Partner is responsible for the managenogatation and policy of the Partnership, includadp
investment decisions.

Manager
The Manager will provide certain administrativevéegs to the Partnership.

The Partnership will pay to the Manager an annealfbr it services as Manager (thddnagement Fe&
initially equal to 2% annually of Aggregate Capi@mmitments, plus applicable taxes. The Manageifeat
will be payable quarterly in advance and will aecftom the date of the Initial Closing until thedeof the
Commitment Period. Subsequently, and for as longha Management Agreement remains in force and
effect, the Management Fee will be an annual amegual to 1.75% of the Aggregate Capital Commitment
plus applicable taxes. To the extent that the Mamsmt Fee is payable in respect of a period wiadess
than a complete quarter of a fiscal year, it walgrorated for such period.

In respect of commitments of the Limited Partnedmigted to the Partnership at a Subsequent Closiay,
Manager will be entitled to receive the Managentérg from the date of the Initial Closing to theedat the
Subsequent Closing. This amount will be payablealyimited Partner and is determined by applying the
annual Management Fee to such Limited Partner'st@&apommitment for such period, prorated for pdso
less than a complete fiscal year. Such amount Seaflayable to the Manager from such Limited P&sgne
commitment on the date of the applicable SubsedDlesing.

The Manager may temporarily forego the actual paytroéthe Management Fee at its discretion, arglich
case the Management Fee foregone shall remainableagn the financial statements of the Partnersiipg
to the Manager. Such foregone Management Fee lsbadhyable in full or in part from time to timethe
request(s) of the Manager.

Fund Size

The Partnerships are together targeting total AgageeCapital Commitments of $50 million. For cliation,
Aggregate Capital Commitments may be significamtigre or less than $50 million. Determination of the
final amount of the Aggregate Capital Commitmestiithe sole discretion of the General Partner.

Closings

The initial closing of the Partnership (thiitial Closing”) will be held on a date to be determined by the
General Partner in its sole discretion. The GenPaattner may make the timing of the Initial Closing
contingent on the Partnership having obtained aimuim threshold in terms of Aggregate Capital
Commitments. Subsequent closings (eacBabsequent Closin) may be held at the sole discretion of the
General Partner, provided that the final SubseqGérging occurs no later than twelve months atierdate

of the Initial Closing.

Minimum Commitment and Subscription

The minimum Unit Commitment for a Limited Partnenavis an individual is for Units with a purchasecpr
of $150,000 at the time of issue. For a Limitedtiarthat is an institution, such minimum is foritdrwith a
purchase price of $2,000,000 at the time of isslmvever, the General Partner reserves the righctept
subscriptions of less than such amounts in its disleretion.
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Issuance of Units

Units will be issued at the Initial Closing at arghase price per unit of $1,000. Units will be sdwat any
Subsequent Closing for a purchase price of (a)d81,plus (b) an amount equal to the prime ratentarest
established by the Bank of Nova Scotia appliedht® amount obtained by multiplying $1,000 by the
percentage of the capital commitments of the lichjpartners admitted at previous closings of théneship
and/or Parallel Partnership(s), that have beereadly the Partnership and/or a Parallel Partner&uph
amount in (b) together with any adjustments purst@mid. and 2. immediately below being tHeubsequent
Closing Adjustments).

The General Partner may make additional adjustnterttse purchase price of Units issued at any Syese
Closing based upon the following principles

1. Where any of the Partnership and/or Parallel Pestiig(s) have made a Portfolio Investment
in a private company prior to such closing, and®@mmeral Partner determines that there has
been a substantial arm’s length transaction dutfiegperiod from the date on which such
Portfolio Investment was entered into by the Pastnip and/or Parallel Partnership(s) to the
date of the Subsequent Closing that establishesvavalue for the Portfolio Investment that is
higher than its cost base, the price per Unit aequat such Subsequent Closing may be
increased by an amount equal to such Limited Péstpeo rata share per Unit of the amount
by which such new value exceeds the cost basecbfRartfolio Investment; and

2. Where any of the Partnership and/or Parallel Pestmg(s) have made a Portfolio Investment
in a company that is listed on a stock exchandbeatime of a Subsequent Closing, the price
per Unit acquired at such Subsequent Closing maindreased by an amount equal to such
Limited Partner’'s pro rata share per Unit of angréase in the value of such Portfolio
Investment from the date on which the Portfolio dstvnent was entered into by the
Partnership and/or Parallel Partnership(s) to thg prior to the Subsequent Closing, as
determined with reference to the published cloginge of the relevant securities of such
company on the last trading day prior to the dathe Subsequent Closing.

Transfers between the Partnership and Parallel Parterships

At the final Subsequent Closing the General Paringgnds to transfer funds and interests in Paatfol
Investments between the Partnership and any HaPaltenerships to the extent (if at all) determirogdthe
General Partner, acting reasonably, to be apptept@ensure that Portfolio Investmentsdistributions,
Subsequent Closing Adjustments, and certain exgease allocated on a pro-rata basis between such
partnerships based on their respective unit comemite(eitheras held immediately after such Subsequent
Closing, or otherwise as appropriate to obtain @table result as determined by the General Padotng
reasonably).

Commitments, Capital Calls and Commitment Period

Capital calls of Limited Partners will be made fréme to time to fund Portfolio Investments, expehsnd
fees, on not less than 10 business days noticaitimgvat any time during the 5 year period followgithe
Initial Closing up until the end of the Commitmd?ariod. Thereafter, Limited Partners will be rekshfrom
any further obligation with respect to their unfeddCapital Commitments except to the extent necgssa
(a) fund the operating expenses of the Partner@hgiuding Management Fees and indemnity obligatipn
(b) complete Portfolio Investments by the Partnigréhrespect of transactions contractually comexitto by
the Partnership prior to the end of the Commitnteatiod; and (c) make follow-on investments in Ruidf
Investments. Except as required by law, in no ewdhtita Limited Partner be required to make a calpit
contribution in an amount in excess of its unfun@egbital Commitment at such time.
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Excuse and Exclusion

A Limited Partner may provide to the General Partmgtten notice of an objection of such Limitedrip@r to
any Portfolio Investment by the Partnership, intlgathe reasons for such objection, together wittriten
opinion of counsel to such Limited Partner (whigiinion and counsel shall be reasonably satisfadtothe
General Partner) that such Limited Partner’s pigdigon in such Portfolio Investment is reasondligly to
cause a violation of any law, regulation, rule owvgrnmental administrative practice to which suamited
Partner is subject. Upon receipt of such notiog @pinion, such Limited Partner shall be excusednfits
obligation to contribute funds to such Portfoliwdstment.

The General Partner may also exclude a LimitedhBaftom a particular Portfolio Investment if therral
Partner determines in good faith that a conflicinbérest, material delay, extraordinary expensmaterially
adverse effect on the Partnership or any of itfiatfs, any Portfolio Investment or future Poritol
Investment, including the ability of the Partnepsto consummate a prospective Portfolio Investmeaty
result from such Limited Partner’s participationsimch Portfolio Investment, or for any other reapmvided
for in the Partnership Agreement.

An excused or excluded Limited Partner's unfundegi@l Commitment obligations will not be reducedaa
result of any excuse or exclusion. The GeneranBamay issue new capital calls to those Limitadrers
who are not excused or excluded to replace theatagintributions not made by excused or excludedted
Partners, but no Limited Partner will be requiredcontribute to the Partnership amounts in excéstso
unfunded Capital Commitment.

Short Term Investments

To the extent not immediately required in respectPartnership expenses or Portfolio Investments, al
amounts in cash received by the Partnership framited Partners will be invested by the Generalreardon
behalf of the Partnership in the liabilities otlaartered bank, government bond, or governmentagteed
bond (“Short Term Investments). Short Term Investments will be liquidated whigmds are required in
respect of Partnership expenses or Portfolio Imvests, at the discretion of the General Partneerdst
and/or gains on Short Term Investments will nodtstributed to Limited Partners, except upon thadiig

up of the Partnership, and will be available to Batnership to fund Portfolio Investments and rikaghip
expenses.

Distributions

Except as otherwise provided for in the Partnersigpgeement, net proceeds attributable to the dispof a
Portfolio Investment or a portion thereof, incluglia distribution of Partnership Property in spde@ch such
Portfolio Investment or portion thereof that hasiéisposed of by the Partnership being referrdtbtein as
a “Liquidated Investment”), and/or any dividends, interest or other casdtriiutions generated from or in
respect of a Portfolio Investment, shall, subjeatsiasonable delay in certain circumstances (asdao for in
the Partnership Agreement), be distributed as s@opracticable following receipt by the Partnergiigll
Limited Partners patrticipating in such Portfolioréistment (Participating Limited Partners™), except for
the Carried Interest (as defined below), which Ishal for the account of the General Partner omnlythie
following order of priority:

(@) First, to each Participating Limited Partner uiiié aggregate proceeds distributed in respect
of such Portfolio Investment and all previous Ldpted Investments in which each such
Participating Limited Partner has participated éqgiee sum of the following (without
duplication):
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® the Participating Limited Partner’'s pro rata shi@ased on Unit Commitments) of the
purchase price of such Portfolio Investment andhesgch previous Liquidated
Investment (except for Reinvestable Proceeds)hé¢oeitent, if any, not previously
distributed pursuant to this paragraph (i) or peapy (ii) below;

(i) the Participating Limited Partner’s pro rata shi@ased on Unit Commitments) of the
purchase price of Portfolio Investments that haneired an unrealized write down
for accounting purposes (to the extent of the wald&n amount and not previously
distributed pursuant to this paragraph (ii)); and

(iii) a rate of return equal to 8% per annum, compouraigtially, on the items in
paragraphs (i) and (ii) above, and on any Liquidabevestments in respect of
Reinvestable Proceeds retained by the Partnershgh (ate being thePtiority Rate
of Return”);

(b) second, 100% to the General Partner until such éisnthe General Partner has received 20%
of the sum of the distributions made under pardg(aj(iii) and this paragraph (b); and

(© thereafter, 80% to each such Participating LimiBadtner and 20% to the General Partner
(such 20% amount, together with the amount payabkhe General Partner pursuant to (b)
above, being referred to herein as t@afried Interest”).

Notwithstanding the distribution priorities provitlebove, if any amounts are owing and payable ¢o th
General Partner, the Manager, or any third parthatime of such a distribution, including but hatited to
Management Fees, such amounts shall be paid b#feralistributions provided for above. The General
Partner shall withhold from any distributions tarliied Partners such amounts in respect of taxdésraay
determine are required or advisable in its solerdtfon.

In order to avoid de minimus distributions, the &g Partner may, in its sole discretion, delays#ritdution
referred to above for up to a period of up to signths, provided that it reinvests any amounts not
immediately distributed in Short Term Investments.

In the event that upon wind-up of the Partnershiportfolio Investment cannot be liquidated on teror in
such a timeframe, as the General Partner believé® tin the best interests of the PartnershipGaeeral
Partner may, in its discretion, create a ‘liquidgttrust’, the trustee of which shall be appoirttgdhe General
Partner in its sole discretion and may be the Gareartner itself. If a liquidating trust is credteeach
Limited Partner’s pro-rata share of such Portfétieestment would, at the option of such LimitedtRar, be
distributed in kind to the Limited Partner or pldde such trust and liquidated and distributed ochsterms
and in such timeframe as is believed by the trusteeich trust to be in the best interests of #eeficiaries.

Reinvestment

While net cash proceeds from the disposition otfBliw Investments will generally be distributedltonited
Partners, any net cash proceeds from the dispositioPortfolio Investments (up to the total costtoé
Portfolio Investment) realized within 18 monthsrirahe date of such Portfolio Investment may, in $bke
discretion of the General Partner, be retained Hey Rartnership to be available to fund future Bbof
Investments and operational expenses.

With respect to any proceeds distributed to LimiRedtners, Limited Partners may be required tarmesuch
distributions to fund indemnity obligations or abkerwise required by law or by the Partnership Agrent.
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“Clawback”

At the winding up of the Partnership and each ithstion relating to the disposition of, or incomerespect
of, a Portfolio Investment (each aAdjustment Determination Date"), the General Partner shall conduct a
review of the distributions made to the partndrsthe event the General Partner has received écaimterest
distributions in excess of the amount to whichsitentitled, the General Partner shall pay to each Limited
Partner its pro rata share of such excess amowatdardance with the Partnership Agreement, praovitiat
the aggregate liability of the General Partner &y pmounts to Limited Partners in respect of sudess
amount shall not exceed the aggregate after-tayuatmeceived by the General Partner up to the Adjest
Determination Date in respect of its Carried Insere

Allocation of Profits and Losses

Subject to the terms of the Partnership Agreenahiticome, gains, losses and deductions will becated to
each Limited Partner and the General Partner iraaner generally consistent with the distributioiofities
outlined under “Distributions” above.

General Partner and Manager Expenses

The General Partner and Manager will each be resgiplerfor rent and other overhead expenses of dree@l
Partner and Manager, respectively, and for theisaland benefits paid to employees of the Gerigagther
and Manager, respectively, excluding that portibauzh expenses that are directly related to tharorzation
and start-up of the Partnership. The reasonablefgabcket expenses of the Manager incurred in eotion
with its duties under the Management Agreementlvglpayable by the Partnership.

Offering and Organizational Expenses

The Partnerships will be responsible for the Pastrips’ offering and organizational expenses irpees of

the Initial Closing and all Subsequent Closingsitmaximum of the lesser of 0.75% of the combingdl to
capital commitments of the Partnerships and $780,@uch offering and organizational expenses shall
include, without limitation, offering expenses, gganent agent’s fees, legal fees, audit and accauifties,
and printing, filing, travel, capital-raising andher out-of-pocket costs, and that portion of then&al
Partner's and Manager's overhead and salary expetiis are directly related to the Offering and the
organization of the Partnerships. Each partnershipreimburse its pro-rata share of such offeriagd
organizational expenses based on each such pifienespective final unit commitments.

Operational Expenses

The Partnership will pay all costs related to thartfership’s operations, including, without limitat:
expenses for consultants, outside counsel, acaotsnand other professional advisors; honorariumisoait-
of-pocket expenses of members of any Advisory Cdieeli any insurance, litigation or indemnification
expenses; any taxes, fees or other governmentejehdevied against the Partnership; costs of tiygpto
the Limited Partners; reasonable third party exeemscurred by the Partnership, the General Padnére
Manager in connection with locating, identifyingirpuing, developing and disposing of investmentstiver
or not consummated, including travel expenses,iacidding fees and expenses of third party adviso
consultants in connection therewith, provided that General Partner shall make reasonable effortave
such third party expenses paid by Portfolio Investts to the extent possible and appropriate; agc#rer
expenses attributable to the operation of the Bestip and the management of its Portfolio Invests)ebut
excluding General Partner and Manager expenses.
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Other Fees

All break-up fees and commitment fees receivedhey General Partner, or the Manager in connectidh wi
consummated or unconsummated investments of thadpstip, and all amounts that any director, office
employee of the General Partner or Manager mayvede his or her capacity as a director of anytfotio
company or any of its subsidiaries in excess obhiser actual expenses incurred in connection sathcting
will be applied in the following order of priority:

a) the General Partner and/or the Manager in suchoptiops as may be determined by the General
Partner acting reasonably to reimburse such paidre§) out-of-pocket expenses in connection
with consummated or unconsummated transactionsebalbof the Partnership, if any, and (i)
organizational expenses of the Partnership that hatbeen previously recovered;

b) to the General Partner and/or Manager to the exialyt that the General Partner determines,
acting reasonably, that such fees are for seryipegded by the Manager and/or General Partner
in respect of a Portfolio Investment that are beythrose which would be reasonably expected of
the Manager and/or General Partner in the circumstg and

c) to the Partnership.

All such amounts applied to the Partnership willsbailable to acquire Portfolio Investments and ey
Partnership’s operational expenses and Manageneest F

Co-Investment Policy

The General Partner may in its sole discretion ipl®eo-investment opportunities to Limited Partnarshird
parties (which may include Fund I, Fund Il, anddtiner entities related to the Manager) in accordamith

the terms of the Partnership Agreement. Wherevessiple, the General Partner intends to offer such
opportunities to all Limited Partners who wish ézeive co-investment rights in proportion to threspective
Unit Commitments. The terms of any such co-investnghall not, in the opinion of the General Partner
acting reasonably, be materially any more favowaiaken as a whole than the terms of the Portfolio
Investment, other than differences related to ke ef the investment or the strategic importarcehe
Portfolio Investment of the relationship with theiavestor.

Advisory Committee

The General Partner may create an Advisory Comenitbe consider any matter that the General Partner
reasonably believes may put the General Partndoiatite Manager in a conflict of interest in redatito the
Partnership. The Advisory Committee is expectedctmsist of at least 3 individuals who may be
representatives of Limited Partners but shall etisr be unrelated to the General Partner. The mendie
the Advisory Committee shall consider any mattéerred to it by the General Partner and recommerttie
General Partner what action the General Partnanldhake to achieve a fair and reasonable resulthe
Partnership. No such recommendation will be bindinghe General Partner or the Partnership. Baation

on the Advisory Committee will be voluntary. Thevisory Committee will not take part in the managem

of the business or affairs of the Partnership.

Transfer and Withdrawal
A Limited Partner may not sell, assign or transay interest in the Partnership without the prigitten
consent of the General Partner, which the Genenah® may grant or withhold in its sole discretiéarther,

a Limited Partner may not withdraw from the Parshgr any portion of its Capital Commitment withabé
consent of the General Partner, which the Genen&ih® may grant or withhold in its sole discretion
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Reports to Limited Partners

Limited Partners will receive audited annual finahcstatements of the Partnership, unaudited ouwarte
financial reports and updates on investment agtieihd annual tax information necessary for congietf

tax returns. The annual and quarterly financiaiestents will be special purpose financial statesmentated
only for Limited Partners. The financial statengemiill be in accordance with Canadian GAAP or any
successor standard adopted by the Canadian IestfutChartered Accountants except that they will be
presented on a non-consolidated basis and alldiorthvestments will be carried at cost, excepewhthere
has been an other than temporary impairment invéthee of a Portfolio Investment as determined by th
General Partner in accordance with Canadian GAASuoh successor standard.

Indemnification

The Partnership will indemnify the General Partaed the Manager and their respective affiliated, each of
their respective directors, officers, partners, lyges, and agents, and any other person who setvibe
request of the General Partner or the Manager balbef the Partnership as an officer, directomtiper,
employee or agent of any other entity, and any neend§ the Advisory Committee (in each case, an
“Indemnitee”), for any liability, cost or expense incurred bych Indemnitee or to which such Indemnitee
may be subject by reason of its activities on Hebiathe Partnership or in furtherance of the iests of the
Partnership (including but not limited to any ldigpn related expenses, or damage/cost awardsherase
arising out of or in connection with the Partnepsand its Portfolio Investments, except that thdemnity
shall not apply to (i) losses arising from suchdmuhitee’s own willful misconduct, fraud or bad Faif(ii)
economic losses incurred by any Indemnitee asuwtressuch Indemnitee’s ownership of an interesthie
Partnership or in Portfolio Investments, or (iiRpenses of the Partnership that an Indemnitee gr@ead to
bear. Further, the Partnership shall advanceddriiemnitee the legal fees required in the defefsmny
claim against the Indemnitee, which advance thermdtee shall refund to the Partnership if suclincla
results in a finding of liability for willful miscoduct, fraud or bad faith by a court or arbitercompetent
jurisdiction. If the assets of the Partnership msufficient to cover such indemnity obligationsimited
Partners may be required to return to the Partig@imounts previously distributed to them to funatls
indemnity obligations.

Other Activities and Investments

The General Partner, the Manager and the affiliafethe General Partner and the Manager, and their
respective directors, officers, partners and enggsymay, at any time:

a) engage in the promotion, management or investmamagement, marketing, and launching of any
other fund, corporations, partnership, or otheitgnt

b) enter into agreements with portfolio companies tovigle services to such companies that are not
otherwise to be provided by the General Partndiamager pursuant to the Partnership Agreement or
Management Agreement on terms that, from the petispeof such portfolio companies, are equal to
or better than those generally available on anstenigth basis;

c) serve as officers or employees of portfolio comparin terms that, from the perspective of such
portfolio companies, are equal to or better tharsé¢hgenerally available on an arm’s length basid; a

d) engage in any other activities, whether or not saatlvities relate to the business of the Partnprsh
and such persons shall be entitled to any andeal$,fexpenses and other payments (except those fees

expenses or payments contemplated by the provisinder the heading “Other Fees” above) and made to
such persons in connection with the activities dbed above.
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Default Provisions

A Limited Partner who defaults in respect of itsreoitment may be subject to certain penalties agiged
for in the Partnership Agreement, including forded of all or a portion of that Limited Partnerigdrest in
the Partnership.

Amendments

The Partnership Agreement may be amended from tiintane with the consent of the General Partner and
Limited Partners holding a majority of the Unitxcept that no amendment may: (a) increase anytédmi
Partner’'s Capital Commitment, reduce its sharehefRartnership’s distributions, income, gains asés, or
materially and adversely affect the rights or ddtigns of such Limited Partner without the consainsuch
Limited Partner; (b) change the percentage of Witdmited Partners necessary for any consentiredjtio the
taking of an action without the approval of LimitBadrtners who then hold Units equal to or in excédhe
required Units for the subject of such proposedraiment; or (c) change the amendment provisionsowitthe
consent of each Limited Partner.

Notwithstanding the above provisions, the Geneeatrler may amend the Partnership Agreement witthaut
consent of the Limited Partners in certain circamses, including: (a) to make changes which, inGheeral

Partner's opinion, are necessary for the protectibthe Limited Partners, (b) to change the namehef
Partnership, (c) to cure any ambiguity in the Rasghip Agreement or correct any clerical errorsrarssions or
any provision of the Partnership Agreement thahd®mplete or inconsistent, (d) to make such ottenges
which, in the General Partner’s opinion, do not wiltinot adversely affect the interests of anythed Limited

Partners, and/or (e) in connection with any SubseigGlosing, in each case provided that such ameniinm

the General Partner’s opinion, is not materiallyeade to the Limited Partners.

Term and Early Wind-Up

The term of the Partnership (the “Fund Term”) vad 10 years from the date of the Initial Closingl¢ss
wound-up sooner in accordance with the Partnesbipement). The term may be extended for two aea-y
periods, each at the sole discretion of the Gerfeaainer, and for three further one-year periods wie
approval of the Limited Partners holding a majoofythe Units (based on Unit Commitments) (for tako
term of up to 15 years).

The General Partner may in its sole discretiondwip the Partnership prior to the end of the Comaitt
Period where it has:

a) liquidated or disposed of all Portfolio Investmerated is of the opinion that any remaining investtme
opportunities are not suitable or sufficiently attrve to warrant investment by the Partnership; or

b) determined that it is in the best interests ofltimited Partners to wind-up the Partnership; or

c) requested that the Limited Partners vote to apptiogavind-up of the Partnership, in which case the
Partnership shall be wound-up with the approvathef Limited Partners holding a majority of the
issued Units.

RISK FACTORS

An investment in the Partnershipvolves a number of significant risks that shoblel considered before
making any investment. These risks include, baitnat limited to, the following:
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No Participation in Management

All decisions with respect to the management ofRhetnership’s assets and the operation of the@&atiip
will be made exclusively by the General Partnetimited Partners will have no right to participatethe
management of the Partnership or to make any dasisiith respect to the investments to be madéhey t
Partnership. Consequently, Limited Partners melst entirely on the General Partner with respecthe
selection of investments and management of then@&stiip. The success of the Partnership will fhese
depend, in large part, upon the skill and expemiséhe General Partner and of the Manager in pliogi
advice to the General Partner

General Partner

The General Partner has limited operating histGityere can be no assurance that Limited Partnets wil
recover their invested capital. Although the Pipa¢$ have formed and managed other funds thairailarsto

the Partnership in the past, the past performahtieese funds can provide no assurance as to tf@pance

of the Partnership. Further, the existence of @ireiex interest arrangement may create an inceftivéhe
General Partner to make riskier or more speculativestments than it would otherwise make in theeabe

of such an arrangement.

Lack of Transferability of Limited Partnership Unit s

Units are being sold on a “private placement” basi®liance on exemptions from prospectus andstegion
requirements of applicable securities laws andefioee are subject to restrictions on transfer tineder. In
addition, the Partnership is not obligated to redesny Units, and the Partnership Agreement contains
significant restrictions on the ability of Limitdeartners to transfer or pledge their Units. Nok®agexists for
Units and none is expected to develop. ConsegyemtlLimited Partner should not expect to liquidase
investment in the Partnership readily and must ltle & bear the economic risk of its investmentha
Partnership for a substantial period of time.

Available Opportunities

The success of the Partnership will depend on théadbility of appropriate investment opportunitissd the
ability of the Partnership to identify, select, s#o improve and exit those investments. Therebmamo
assurance that there will be a sufficient numbeswifable investment opportunities to enable then@eship

to invest all of the Aggregate Committed Capitabpportunities that satisfy its investment objeesivor that
such investment opportunities will lead to compleiavestments by the Partnership. Identificatidn o
attractive investment opportunities is difficultdaimvolves a high degree of uncertainty.

Limited Number of Investments

The Partnership may participate in only one omatéd number of investments and, as a consequémee,
aggregate return on a Limited Partner’'s investnienthe Partnership may be substantially or complete
adversely affected by the unfavourable performari@ny one Portfolio Investment.

Lack of Diversification

The Partnership may lack sectoral diversification,sas a consequence, the aggregate return on igedlim

Partner's investment in the Partnership may be tanbally or completely adversely affected by the
unfavourable performance of any one sector.

-22-



Investments Are Long-Term and llliquid

The return of capital and the realization of gaifisany, will occur only upon the partial or comfde
disposition of a Portfolio Investment. It is expet that an investment will not generally be soidilua

number of years after it is made. The Partnerstay, for example, invest in securities that aiguild and
subject to resale restrictions because they arairachfrom the issuer in “private placement” tractgans.

These investments are subject to various riskgjcpéarly the risk that the Partnership will be bleto

realize its investment objectives by sale or offlisposition at attractive prices, or otherwise Ipahle to
complete an exit strategy. In some cases, theétahip may be prohibited by contract or otherwesgricted
from disposing of such securities for a periodiofet Furthermore, investments may require a sobata
length of time to liquidate and, under some circiamses, result in distributions in kind or the ti@a of a

liquidating trust to liquidate such investmentsoae extended period. There can be no assuranica theblic

market will develop for any of the Partnership’sestments or that the Partnership will otherwiseble to
realize a return of capital from the sale of susrestments.

Follow-On Investments

Following the initial investment in a Portfolio lastment, the Partnership may be called upon toigeov
additional funds or have the opportunity to inceedts investment in such company or to fund add#io
investments through such company. There is noraisse that the Partnership will make follow-on
investments or that the Partnership will have sidfit funds to make all such investments. Any sleni by
the Partnership not to make follow-on investmemtigsoinability to make them may have substantegative
impact on the portfolio company in need of suclestment.

Minority Investments

The Partnership may make non-controlling equityestiments in portfolio companies. In respect of such
companies, although the General Partner intendsendygpropriate to (i) obtain a position on the doaf
directors, (ii) obtain appropriate rights and cowmetis to protect the Partnership’s interests, ang e
involved in management, the General Partner mag hadimited ability to protect the Partnership’senmests.

Financial Market Fluctuations

General instability in the public debt market ariden securities markets may impede the ability atfplio
companies to raise money by offering shares fa& sala public market.

Troubled and Early Stage Companies

The Partnership may invest in companies that magobsidered to be troubled or in early stages ofvgr.
The performance of troubled or early-stage comgamay be more volatile due to their limited prodiros,
markets or financial reserves or their susceptybith major economic setbacks or downturns.

Further, the Partnership's targeted companiesnaseators that are in the early stages of developriidese
companies may be exposed to a variety of businsks, including, but not limited to: competitionofn
larger, more established firms; advancement ofritimnt services and technologies; and the resistante
market towards new companies, services or techredog

Environmental Sector Investment Risks

Investments in companies with an environmental $agme subject to political priorities, changing gmment

regulations, subsidies and other regulatory fadioas may impact the value of the investment. &herno

certainty that future governments will not changeasting environmental regulations, will not provide

incentives to other sectors that compete with timwirBnmental Sectors or will enforce environmental
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regulations in effect. Reducing or failing to em®renvironmental regulation makes it less likelatth
companies with an environmental focus will prosperaddition, each of the Environmental Sectors imaye
other associated risks. Before making an investmemited Partners should do research and be caatfie
with the specific risks that might arise in eachiaf targeted sectors, including, but not limited t

Renewable Energy

Activities in the renewable energy sector may beeeskly affected by factors outside the controkettor
participants including business and operating rilish as delays in obtaining or failure to obtadtassary
permits, construction risks, possible failure opmject to be commercially viable, risks relatedlocal
climatic conditions, risks related to the assessrmaad availability of wind and hydro resources #adility
for environmental damage. The demand for renewaidéegy sources is dependent to a certain degrégeon
cost of electricity generated from other sourcesrdrgy. The cost and supplies of coal, oil anerotbssil
fuels are important factors in determining the ddsiity of renewable energy sources. Further, ghisrno
guarantee that the consuming public will immediataicept renewable energy sources.

Water

Public or regulated agencies represent an impopiamtof the water industry. The contractor setecprocess

in the public sector typically occurs through anfiat bidding process that can require the commitnoént
greater resources and longer lead times than inalystojects. In addition, this segment is dependmpon the

availability of funding at the local level, whichay be the subject of increasing pressure as lasadrgments

are expected to bear a greater share of the cpsthlit services. Also, water investments grow wtieare are

water-based epidemics, regional scarcities andifgall streams, but falter when government allocatiton

water infrastructure are reduced.

Sustainable Agriculture

The performance of the agricultural industry islmat and seasonal, and the extent to which thealgural
industry declines, experiences a downturn or is auseason is likely to have a negative impact lom t
sustainable agriculture sector. Further, the sustdé agriculture sector is subject to risks inhelia the
agricultural business, such as weather, insedst piseases and similar risks. There can be noags that
these natural elements will not have a materiaéesbreffect on sustainable agriculture production.

Clean Technologies

Clean technologies may face an extended time tehaue to consumer education barriers, techncébgi
development timeframes and a lack of funding. Hemtclean technologies may be feasible, but net co
effective. Given that many clean technologies alesstution products, cost competitiveness isaaltivithout
which low consumer adoption may result. It is pblgsithat public interest in a clean environment may
diminish.

Possible Claims Against Limited Partners

If the available assets of the Partnership areffiognt to discharge obligations incurred by thartRership,
or, if the Partnership is dissolved, the creditafrthe Partnership may have a claim against anteitriPartner
for the repayment of any distributions or returrdiscontributions received by such Limited Partnerthie
extent that such obligations arose before theibligtons or returns of contributions sought to eeavered by
the Partnership. A Limited Partner who transfdes Units, if permitted, pursuant to the terms oé th
Partnership Agreement remains liable to make sepayments.

Economic and Political Conditions

The success of the Partnership’s investments magffeeted by many factors, including: (a) changes i
general economic and market conditions involvirtgriest rates, availability of credit, inflationeat currency
movements and economic uncertainty; and (b) chamgdaws and national and international political
circumstances including wars, terrorist acts ousgcoperations.

-24-



Valuation Risk

The Partnership may invest in early stage compathias do not have a clear valuation. In some cases,
conventional valuation methods may be inappropatenpossible to employ. There is no assurancetkiea
valuation obtained by the Partnership for any itmesit will be able to provide returns for Limitedrkhers.

Conflicts of Interest

The General Partner, the Manager and their a#gianay engage in a broad spectrum of investment and
consulting activities. In the ordinary course @f business, the General Partner and the Managegerin
activities where its interests or the interestdtlients may conflict with the interests of fRartnership.

Further, the Manager and its affiliates may be gedato provide services to the Partnership or Blavtf
Investments (including in connection with the cansuation or disposition of a Portfolio Investmerdajd
may, in connection with the provision of such seegi, be paid fees. Such fees will be subject tp#nagraph
“Summary of Partnership Agreement — Other Fees'vabdhe services provided by the Manager or its
affiliates shall be provided on terms no less famble to the Partnership or the portfolio comparmgntthose
obtainable by the Partnership on an arms’ lengéisldeom an unrelated party.

Growth Risks

There is no certainty that the Partnership's tadyebmpanies and the Environmental Sectors in wihieh
are located will continue to grow.

Regulatory Risks

The General Partner and the Manager may not bsteegd as an advisor or dealer under applicabladiam
securities legislation and, accordingly, the proves available to clients of a registered advieordealer
under securities legislation may not be availablthe Partnership or to the Limited Partners.

Potential Loss of Limited Liability

The legislation of a number of jurisdictions praédfor the registration of the Partnership as amaex
jurisdictional limited partnership, thereby affandi Limited Partners the limited liability providdd;, such
legislation. There is a risk, in certain jurisdbcts, that Limited Partners may not be affordedtéoh liability

to the extent that principles of conflicts of laacognizing the limitation of liability of limitedgrtners have
not been authoritatively established with respectlimited partnerships formed under the laws of one
jurisdiction but which carry on business in anotheisdiction. The General Partner intends to sti the
Partnership as an extra-jurisdictional limited parship in those jurisdictions where the Partnerghiadvised
that it will be carrying on business by virtue bfst offering or otherwise, and where there is siori for
registration as an extra-jurisdictional limited gp@rship in order to preserve the limited liabilitfthe Limited
Partners.

Although the Partnership Agreement provides thatitad Partners will have no right to participatetire
management or control of the Partnership or to naakedecisions with respect to the investments nigde
the Partnership, Limited Partners may lose theeptmn of limited liability in certain circumstange
including as a result of taking or being deemeldaee taken part in the management or control obtlsgness
of the Partnership or as a result of false statésnenthe record of the Limited Partners requiredar the
Limited Partnerships Ac{Ontario) or documents filed under, or other nompliance with, legislation
governing limited partnerships in other jurisdictsowhere Units are offered for sale or where thenBeship
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carries on business. The General Partner intamdsaintain the registration of the Partnership m®x@ra-
jurisdictional limited partnership in any such gdiction and to maintain the accuracy of suchd#in

The Partnership will seek, in the reasonable juddgroéthe General Partner, to obtain contractuatgmtion

in favor of the Limited Partners and take any otheasonably available measures for the purpose of
preserving their limited liability. However, shaulimited liability protection be lost for any reas the
Limited Partners may be considered to be genendghgra in the applicable jurisdictions by creditersd
others having claims against the Partnership.

Fund Size

If the Partnership is undercapitalized and is natcessful in attracting further investments in ®ugjoent
Closings or if the Manager is unsuccessful in l&@img successor funds, the Partnership may be fawed
reduce the size of its operations, which could haveadverse impact on the ability of the Generatnea
and/or the Manager to manage investments.

Legal, Tax and Regulatory Risks

Legal, tax and regulatory changes may occur duhegerm of the Partnership which could have areesty
effect on the Partnership, its portfolio companiethe Limited Partners. Without limiting the geai@y of the
foregoing, the future of the law as it relateshe Environmental Sectors is not predictable antthésefore
uncertain. Further, there is no certainty that gonents will enforce the environmental or otheridigion
that is currently in effect, or that future govermts will not provide incentives to other sectdrattcompete
with the Environmental Sectors. See “Legal and Regry Considerations” and “Certain Canadian Feddera
Income Tax Considerations”.

Defaulting Limited Partners

Limited Partners who fail to comply with a capitehll may suffer significant financial consequences,
including forfeiture of their Units.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the principal Canadiederal income tax considerations underlttt®eme Tax
Act (Canada) (the Tax Act”) generally applicable to Limited Partners who @icg Units pursuant to this
Offering Memorandum and who, for purposes of th& Aat, are resident in Canada, hold their Units as
capital property, have invested for their own béreeid not as a trustee of a trust, and deal atsdemgth for
the purposes of the Tax Act and are not affiliateith the Partnership or the General Partner. The
determination of whether the Units are capital propto a Limited Partner will depend in part upie
Limited Partner’s particular circumstances. Gelhgrénits will be considered capital property td_emited
Partner if they are acquired by the Limited Parfoeliinvestment purposes and are not acquired tioele in

the course of carrying on a business of tradindealing in securities or as part of an adventuréhénnature

of trade. A person or partnership, an interesthich is a “tax shelter investment”, or a persorosgaUnit, if
acquired, would be a “tax shelter investment”, wshgerm is defined in the Tax Act, is not eligibdebecome

a Limited Partner in the Partnership and this sumgrizanot applicable to such a person. This sumrfiather
assumes that at all times all Limited Partnersresalent in Canada. In addition, this summary mesuthat
not more than 50% of the fair market value of alits) will be held by one or more “financial institbns”, as
that term is defined in the Tax Act.
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This summary is based on the current provisionshef Tax Act and the regulations thereunder, specifi
proposals to amend such provisions publicly annediy the Minister of Finance prior to the datesloé(the
“Tax Proposals) and counsel's understanding of the current adstistive practices of the Canada Revenue
Agency. The summary does not otherwise take intmant any changes in law, whether made by judicial
governmental or legislative decision or action.c&pt as described below, this summary does notita&e
account tax laws of any province or territory ofnf@da or any jurisdiction outside Canada, which héfgr
from those discussed below

Recently enacted provisions of the Tax Act (theFSIRules”) impose a tax in respect of certain ineom
earned by certain publicly-traded trusts and lichitpartnerships (called “SIFT trusts” and “SIFT
partnerships”). Provided that Units or other inuestts in the Partnership are not listed or tradea stock
exchange or other public market, the Partnership mat be subject to tax as a SIFT partnership.sThi
summary assumes that the Partnership will not wattiame qualify as a SIFT partnership for the pugmsf
the SIFT rules.

This summary is of a general nature and is not inteded to be legal or tax advice to any particular
Limited Partner. Prospective Limited Partners shoud consult their own tax advisers with respect to
their particular circumstances.

Taxation of the Partnership

The Partnership is not itself subject to income tédowever, the Partnership will be required tccakdte its
income or loss for income tax purposes for eachisofiscal years as if it was a separate persoideesin
Canada. The Partnership’s fiscal year end is Dbeef3iL.

In computing its income or loss for tax purposés, Partnership will be entitled to deduct its exgesnin the
taxation year in which they were incurred providatth expenses are reasonable and their deduction is
permitted under the Tax Act. The costs associatitd the organization of the Partnership are ndityfu
deductible by the Partnership in computing its meo these costs qualify as eligible capital expenes,
three-quarters of which may be deducted by thenBesthip in computing income at the rate of 7% p@aryon

a declining balance basis. The expenses incugréddeoPartnership in issuing its Units are dedletibteably

by the Partnership over a five-year period (subjeqiro-ration in the case of a fiscal year of Batnership

that is less than 365 days).

The characterization of the Partnership’s gainslasskes from dispositions of the Partnership’s $tvents as
being capital gains or gains on income account défpend on the specific facts relating to eachstment.

Accordingly, no conclusion can be made as to tharaaf such gains and losses generally when addda

Limited Partners.

Taxation of Limited Partner’s Share of Income or Lcss

Each Limited Partner will be required to includeiricome for each taxation year the Limited PartheHare
of the income or loss of the Partnership for tisedl period of the Partnership that ends in, onades with,
that taxation year, regardless of whether the ldchiPartner has received distributions from therieeship.
Subject to the foregoing, a Limited Partner wilk e required to include in income a distributidrcash by
the Partnership.

A Limited Partner may be entitled to deduct itsrehaf losses realized by the Partnership in eadalfiperiod
against the Limited Partner’s income from otherrses, subject to, and, in accordance with, detadzgdules
including rules that limit the deduction by a Liedt Partner of the Partnership’s losses to an amooint
greater than the Limited Partner’s “at-risk amourt”Limited Partner’s share of any loss of the Rarship
that is not deductible by the Limited Partner assallt of the application of the “at-risk” rulesdensidered to
be a “limited partnership loss” in respect of thetRership for that year. The limited partnerdbgs may be
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deducted by the Limited Partner in a subsequemtiitax year against income for that year to the rextieat
the Limited Partner’s at-risk amount at the endhef Partnership’s fiscal period ending in that yeeceeds
the Limited Partner’s share of any loss of the iaghip for that fiscal period.

At any time, a Limited Partner’s adjusted cost bafsies Units will be the amount of capital contrtbd to the
Partnership, plus the Limited Partner’s share efititcome of the Partnership (including the full amioof any
capital gains realized by the Partnership) fordigeeriods ended before that time, less the amotiotsh
distributed to the Limited Partner before that tiemed less the Limited Partner’'s share of losseshef
Partnership (including the full amount of any cabibsses realized by the Partnership) for fiseaiiqals
ended before that time (other than losses not dibliby the Limited Partner by reason of the ‘iakt rules
described above).

If, at the end of a fiscal period of the Partngushine adjusted cost base of the Limited Partridrigs is a
negative amount, the Limited Partner will be deertedealize a capital gain for tax purposes eqoauch
negative amount, and the adjusted cost base wiletiter be increased by the amount of such deeapthl
gain.

Income or loss of the Partnership from a particslamrce and a particular place will be considemdhe
income of a Limited Partner from the same source place to the extent of the Limited Partner's shar
thereof. A Limited Partner’'s share of any divideneceived by the Partnership from taxable Canadian
corporations will be subject to the usual grossand dividend tax credit rules in the Tax Act in tiese of a
Limited Partner that is an individual and may béjseat to Part IV refundable tax in the case of ltedi
Partners that are private (and certain other) catjums.

Disposition of Units

On the disposition of a Unit by a Limited Partrniacluding on wind-up of the Partnership, the Lirditeartner
will realize a capital gain (or capital loss) irethmount by which the Limited Partner’s proceeddigfosition
exceed (or are less than) the Limited Partner'ssaefl cost base of the Unit and the costs of s@odition.

Under the Tax Proposals, where a Limited Partnepaties of all of its Units in a fiscal period okth
Partnership, any income or loss allocated to thmitkid Partner for such fiscal period will be takieto
account in determining the adjusted cost baseeoLttmited Partner’s Units.

One-half of a capital gain realized by a LimitedtRer must be included in the Limited Partner'soime as a
taxable capital gain. The full amount of a capgiain realized on the transfer of a Unit to a tagrept person
may be included in the Limited Partner's incomeaaaxable capital gain. One-half of a capital loss/ be
deducted by the Limited Partner as an allowabléta@ialpss against taxable capital gains to the rexéand
under the circumstances prescribed in the Tax Act.

Dissolution of the Partnership

On dissolution of the Partnership, a Limited Partwél generally be considered to dispose of itsit§/ior
proceeds of disposition equal to the then fair mavalue of the property received by the LimitedtiRar on
such dissolution. The Partnership will be deencedigpose of such property for proceeds equattthén fair
market value and the Limited Partner will be deerteeécquire such property at a cost equal to theesa
amount. On dissolution of the Partnership, gamksses on the Partnership’s assets will be reftem the
computation of the Partnership’s income or losgl mnthe Limited Partner’'s share of such incomdoss.
The adjusted cost base of the Limited Partner'sdJnill reflect such gains and losses, and willeef the
distribution of cash or property to the Limited fd@r on the dissolution.
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Minimum Tax

Losses of the Partnership deducted by a LimitethBaand capital gains realized by a Limited Partnay
give rise to liability for alternative minimum tax.

Filing Requirements

Each Limited Partner must file its own tax retueparting the Limited Partner's share of the Pastinigfs
income or loss. The General Partner will file amwal information return on behalf of all Limitecfhers
containing required information. The General Rartmill provide Limited Partners with informatios & the
allocation of the Partnership’s income to eachhef provinces in which the Partnership carries osinmss
and an allocation of any withholding tax in respettncome earned by the Partnership. A Limitedtia
that is a corporation will be required to file ant&rio provincial income tax return as a resulbetoming a
Limited Partner.

Eligibility for Investment

Units of the Partnership are not a qualified inwesit for trusts governed by registered retirementng)s
plans, registered retirement income funds, regsdterducation savings plans, deferred profit shapiags,
registered disability savings plans, or the proddag-free savings accounts.

COUNSEL TO THE PARTNERSHIP

Stikeman Elliott LLP, Toronto, is Canadian coungethe Partnership and the General Partner in cesge
this offering of Units of the Partnership. Prosta®ose LLP, New York, is U.S. counsel to the Radhip
and the General Partner in respect of the offesfridnits of the Partnership.

AUDITORS
PricewaterhouseCoopers LLP, Toronto, have beenimgpaahe auditors of the Partnership.
LEGAL AND REGULATORY CONSIDERATIONS
Resale Restrictions

The distribution of Units in Canada is being madespant to this Memorandum only on a private plasagm
basis and is exempt from the requirement that #mnérship prepare and file a prospectus with ¢hevant
Canadian securities regulatory authorities. Acicmlgl, any resale of the Units which is permittagdrguant to
the Partnership Agreement must be in accordandeagiplicable securities laws, which will vary degieg on
the relevant jurisdiction, and which may requirgates to be made in accordance with, or pursuaxamptions
from, prospectus and dealer registration requirésneBach Purchaser in Canada acknowledges the Witli
contain a legend relating to the abovementionealeagstrictions. Purchasers are advised to segek élvice
prior to any resale of the Units.

Obligations of Purchasers

Each purchaser who subscribes for Units will bexaekto represent to the Partnership and the Gelrartaler
that: (i) such purchaser is entitled under apple&anadian provincial securities laws to purchassh Units
without the benefit of a prospectus qualified unaderdealer registration under, such securitiesjg) to the
knowledge of such purchaser, the sale of the Wvats not accompanied by any advertisement in pripidxdic
media, radio, television or telecommunications I(iding electronic display such as the Internef)) §uch
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purchaser has reviewed the terms referred to alnmder “Resale Restrictions”; (iv) such purchasguischasing
as principal and is purchasing for investment amig, if applicable, not with a view to resale atabution; (v)
such purchaser is not a “designated beneficiarythef Partnership (as defined under the Income Teix A
(Canada)); (vi) such purchaser is an “accredit@gdtor” within the meaning of National Instrumer®-406
Prospectus and Registration Exemptig¢ti¥l 45-106") promulgated under Canadian securities laws.

No Advisory Registration

The General Partner will be responsible for malaignvestment decisions on behalf of the Partriprah
accordance with the Partnership Agreement. Thealglanwill enter into a management agreement wigh th
Partnership pursuant to which the Manager will glevcertain management services to the Partnership,
including, without limitation, research, due dilige and similar services.

The Partnership is not a mutual fund as the Uniéshat redeemable on demand. In addition, then®astip is
not a non-redeemable investment fund (as that fermefined under thé&ecurities Act(Ontario)) as the
Partnership is actively involved in the managenwdrihe portfolio companies in which it invests. Asesult,
purchasers should note that the rules designedotegp Limited Partners who purchase securitiea ofutual
fund or a non-redeemable investment fund will maphato the Units.

Neither the General Partner nor the Manager aressadly registered as an advisor or dealer urgicable
Canadian securities legislation and, accordindig, protections available to clients of a registeaddisor or
dealer may not be available to the Partnership bolders of Units.

Language of Documents (Quebec residents only)

If a purchaser is a resident of or subject to #veslof the province of Québec, the purchaser am@#ntnership
agree that: (a) the subscription agreement ando#imgr contract entered into in connection withhalk be
effective only upon its execution by or on behdlflee Partnership outside of Québec and that, dougly, all
such agreements shall be deemed to be enteredutsiole of Québec; and (b) it is their express wiist the
subscription agreement and, as well as all otheuments related to it, including notices, shaldb@wvn up in
the English language only.

Les parties aux présentes confirment leur volorptesse de voir la convention de souscription, mgneetous
les documents, y compris tous avis, s’y rattach@udigés en langue anglaise seulement.

Purchaser’s Rights of Action

Securities legislation in certain of the provinoé€anada provides, or requires purchasers todédad with, a
right of action for rescission or damages, or bitladdition to any other right they may have at, lavhere an
offering memorandum and any amendment or suppleto@ntontains an untrue statement of a matesieti br
an omission to state a material fact that is reguip be stated or that is necessary to make ensat not
misleading in light of the circumstances in whitlwas made (amisrepresentatior). Such rights must be
exercised within prescribed time limits. Purchasghsuld refer to the express provisions of the iegiple
securities laws, regulations and rules for parmiibf those rights or consult with a lawyer. Spabvisions may
contain limitations and/or statutory defences ofictvthe Partnership and other applicable parties nelg.

The rights of action described below are in additmand without derogation from any right or regnadailable
at law to the purchaser and are intended to cayrespo the provisions of the relevant securitiggslation and
are subject to the defences contained therein.rigihes of action for damages or rescission deedritelow are
available against the Partnership and/or the GeRaréner and not against the Manager or anydungartner,
dealer, director, officer or other person.
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The applicable contractual and statutory rightssaramarized below. The contractual rights of actizcussed
below will be provided to purchasers in the sulpdicin agreements executed in connection with thiehase of
the Units offered under this Memorandum.

National Instrument 45-106

Units are being distributed to purchasers resige@anada in reliance on the “accredited investx@mption
contained in NI 45-106.

Ontario

Units are being distributed to purchasers resigdefntario in reliance on the “accredited investexémption
contained in NI 45-106. Pursuant to Ontario Se@a&riCommission Rule 45-501 promulgated under the
Securities Ac{Ontario), such purchasers receive statutory sigtitaction for damages or rescission under
Ontario securities laws in the event that this Meandum contains a misrepresentation. An Ontarichasger
who purchases Units offered hereby during the peoiodistribution will be deemed to have relied ogbe
misrepresentation only if it was a misrepresentaéibthe time of the purchase. If the purchaserases its
rights of rescission, it will not have a right aftin for damages as against the Partnership. anmd?ship
will not be liable if it proves the purchaser pusskd Units with a knowledge of the misrepresemntafitne
Partnership will not be liable for all or any portiof damages that it proves do not represent ¢peediation

in value of the Units as a result of the misrepnést@n relied upon. In no case will the amounbokerable
exceed the price at which the Units were offered.

No action will be commenced to enforce these rightse than:

(a) In the case of an action for rescission, 18@sdeom the day of the transaction that gave riséhe
cause of action; or

(b) In the case of an action for damages, theezafi

(1) 180 days from the day that the purchaser hesil knowledge of the facts giving rise to the
cause of action; and
(ii) three years from the day of the transacticat tiave rise to the cause of action.

Saskatchewan

Section 138 offhe Securities Act, 198§&askatchewan) provides that, subject to ceriaiitations, where this
Memorandum, together with any amendment heret@ngradvertising or sales literature used in conmect
herewith, contains a misrepresentation, a purchvaserpurchases the Units covered by this Memoranoiuam
amendment hereto, or that is referred to in thesdiding or sales literature, is deemed to haviededn that
misrepresentation, if it was a misrepresentatiothattime of purchase, and has a right of actiendfomages
against the issuer, the promoters and directoteeofssuer, every person or company whose conssnbéen
filed with this Memorandum or amendment heretodnly with respect to reports, opinions or statemenat
have been made by them, every person who signed/irinorandum or the amendment, and every person who
or company that sells Units on behalf of the isausgler this Memorandum or amendment hereto oren th
offering with respect to which the advertising ales literature was disseminated; provided that:

(a) no person or company is liable if the personampany proves that the purchaser purchased the Un
with knowledge of the misrepresentations; and

(b) in an action for damages, the defendant witl v liable for all or any portion of the damagheattit
proves do not represent the depreciation in vafuth® Units resulting from the misrepresentation
relied on.
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Alternatively, where the purchaser purchased thitstfrom the issuer, the purchaser may elect tocise a
right of rescission against the issuer. In addjtisection 138.2 oThe Securities Act, 198&askatchewan)
provides that where an individual makes a verbatestent to a prospective purchaser that contains a
misrepresentation, relating to the Units purchased the verbal statement is made either before or
contemporaneously with the purchase of the Uties,purchaser has a right of action for damagessigtie
individual who made the verbal statement.

No action may be commenced to enforce any of tregfing rights:

(a) in the case of rescission, more than 180 dftgsthe date of the transaction that gave risdéa¢ocause
of action; and

(b) in the case of any action, other than an adomescission, more than the earlier of (i) oearyafter
the purchaser first had knowledge of the factsngjvise to the cause of action, or (ii) six yedtsra
the date of the transaction that gave rise to dluse of action.

Manitoba

Section 141.1 of theSecurities Act(Manitoba) provides that where this Memorandum ta@os a
misrepresentation, a purchaser who purchases tffigied under this Memorandum is deemed to havedrel
on the representation, if it was a misrepresemtaéibthe time of purchase, and has a right of actw
damages against the issuer, every director ofsheer at the date of this Memorandum, and eversopeor
company who signed this Memorandum, or a rightestission against the issuer. If the purchasersgsm
exercise a right of rescission against the isgherpurchaser has no right of action for damageseasribed
above. The Partnership will not be liable if it yes the purchaser purchased Units with knowledgihef
misrepresentation. The Partnership will not beldidbr all or any portion of damages that it prodesnot
represent the depreciation in value of the Unita essult of the misrepresentation relied upomdrcase will
the amount recoverable exceed the price at whighJttits were offered.

The right of action for rescission or damages diesdrherein is in addition to and without derogatitom any
other right the purchaser may have at law.

No action will be commenced to enforce these rigitse than:

(a) In the case of an action for rescission, 18@sdeom the day of the transaction that gave riséhe
cause of action; or

(b) In the case of an action for damages, theezafi
(1) 180 days from the day that the purchaser fuiesd knowledge of the facts giving rise to the

cause of action; and
(i) two years after the day of the transactiort tjgave rise to the cause of action.
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Nova Scotia

Section 138 of th&ecurities Ac{Nova Scotia) provides that where this Memorandumany amendment thereto

or any advertising or sales literature (as defingtie Securities Ac{Nova Scotia)) contains a misrepresentation,
a purchaser in Nova Scotia to whom this Memorandias) been delivered and who purchases Units offered
under this Memorandum will be deemed to have raiethat misrepresentation if it was a misrepregem at

the time of purchase. The purchaser has, sulgdat@inafter provided, a right of action for daggggainst the
seller and, subject to certain additional deferagainst the directors of the seller and any pergamhas signed
this Memorandum but may elect to exercise a rifinescission against the seller, in which case iihewe no
right of action for damages against the sellerealars of the seller or any person who has sighed t
Memorandum provided that:

(a) in an action for rescission or damages, theeissvill not be liable if it proves that the purcea
purchased the Units with knowledge of the misregmestion;

(b) in an action for damages, the issuer is nbtdidor all or any portion of such damages thatdives do
not represent the depreciation in value of thedJast a result of the misrepresentation relied uand;

(© in no case will the amount recoverable undeatiSe 138 of the Securities Act (Nova Scotia) extee
the price at which the Units were sold to the pasel.

The right of action for rescission or damages desdrherein is in addition to and without derogatitom any
other right the purchaser may have at law.

Pursuant to section 146 of tt&ecurities Act(Nova Scotia), no action conferred by section 138y be
commenced to enforce the foregoing right of actiomescission more than 120 days after the dateoch
payment was made for the Units or after the datevloich the initial payment for the Units was madeeve
payments subsequent to the initial payment are mpadiiant to a contractual commitment assumed furjar
concurrently with, the initial payment.

New Brunswick

Section 150 of theSecurities Act(New Brunswick) provides that where this Memoramdgontains a
misrepresentation, a purchaser who purchases thie tffered under this Memorandum shall be deemed t
have relied on the misrepresentation, if it wasisrepresentation at the time of purchase, and tinehpser
has either a right of action for damages agairnstishuer and a selling security holder on whosealbehe
distribution is made, or, where the purchaser paset the Units from a person referred to in theipus
clause, the purchaser may elect to exercise aofgtescission against the person, in which casethichaser
shall have no right of action for damages agaimstperson. The Partnership will not be liable fribves the
purchaser purchased Units with a knowledge of tiseapresentation. The Partnership will not be &dfok all
or any portion of damages that it proves do notesgnt the depreciation in value of the Units assalt of
the misrepresentation relied upon. In no caseth@lamount recoverable exceed the price at whiehUtthits
were offered.

In addition, section 152 of thgecurities Ac{New Brunswick) provides that where an individoakes a verbal
statement to a prospective purchaser that conéamsgsrepresentation, relating to the Units purcdthased the
verbal statement is made either before or conteamgously with the purchase of the Units, the puwehs

deemed to have relied on the misrepresentatidhwiis a misrepresentation at the time of purchase,has a
right of action for damages against the individuhb made the verbal statement.

The right of action for rescission or damages diesdrherein is in addition to and without derogatitom any
other right the purchaser may have at law.
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No action will be commenced to enforce these rightse than:

(a) In the case of an action for rescission, 18@sdeom the day of the transaction that gave riséhe
cause of action; or

(b) In the case of an action for damages, theezafi

(1) one year after the purchaser first had knowtedfthe facts giving rise to the cause of action;
and
(i) six years after the day of the transactiort tjgve rise to the cause of action.

Prince Edward Island

Section 112 of theSecurities Act(Prince Edward Island) provides that where thismideandum, or any
document incorporated or deemed to be incorporaétedeference into this Memorandum, contains a
misrepresentation, a purchaser who purchases Uffdsed under this Memorandum during the period of
distribution has, without regard to whether thecpaser relied on the misrepresentation and if it wa
misrepresentation at the time of purchase, a mjhdaction for damages against the issuer, and subpe
certain defenses, every director of the issuehatdate of this Memorandum and every person or aognp
who signed this Memorandum, or a right of rescissigainst the issuer. If the purchaser choosesei@ise a
right of rescission against the issuer, the purehhas no right of action for damages as describede. The
Partnership will not be liable if it proves the ploaser purchased Units with knowledge of the
misrepresentation. Neither the Partnership norathgr person shall be liable to a purchaser witpeaet to a
misrepresentation in forward-looking informatiorthe Memorandum contains a cautionary statemeatimg|

to forward-looking information, sets out the maaéfactors and/or assumptions from which such fodwa
looking information was drawn and the basis for hsumnclusions or forecasts was reasonable. The
Partnership will not be liable for all or any portiof damages that it proves do not represent epeediation

in value of the Units as a result of the misrepnésen relied upon. In no case will the amounbrerable
exceed the price at which the Units were offered.

The right of action for rescission or damages desdrherein is in addition to and without derogatitom any
other right the purchaser may have at law.

No action will be commenced to enforce these rightse than:

(a) In the case of an action for rescission, 18@sdeom the day of the transaction that gave riséhe
cause of action; or

(b) In the case of an action for damages, theezanfi

(1) 180 days from the day that the purchaser fiesi knowledge of the facts giving rise to the
cause of action; and
(i) three years after the day of the transactrat gave rise to the cause of action.

Other Provinces

While purchasers resident in British Columbia, QeeelAlberta and Newfoundland and Labrador purclgasin
under the “accredited investor” exemption contaiimedNl 45-106 are not entitled to statutory riglisder
applicable securities laws of each province, theneeship agrees to provide such purchasers witkractual
rights of action for damages or rescission riglgisivalent to those that are available to purchase@ntario.

The foregoing summaries are subject to the exgmessgsions of theSecurities Ac{Ontario), theSecurities Act
(Manitoba), The Securities Act, 198&askatchewan), th®ecurities Ac{New Brunswick), theSecurities Act
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(Prince Edward Island),and tisecurities Ac{Nova Scotia) and the regulations made thereuiadher reference
should be made thereto for the complete text df guavisions.

ANY PERSON CONSIDERING AN INVESTMENT IN THE PARTNER SHIP SHOULD CONSULT
HIS/HER/ITS OWN ADVISORS IN ORDER TO FULLY UNDERSTA ND THE CONSEQUENCES OF
AN INVESTMENT IN THE PARTNERSHIP WITH RESPECT TO SU CH PERSON’S PARTICULAR
SITUATION.
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INVESTECO CAPITAL CORP.

70 The Esplanade
Suite 400
Toronto, Ontario
M5E 1R2

416 304 1750

info@investeco.com
www.investeco.com
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