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Introduction

This management discussion and analysis (“MD&A"}twé financial condition and results of operations
of SustainCo Inc., (the “Company” or “SustainCad9$,for the nine months ended May 31, 2014. It is
supplemental to, and should be read in conjunctoth the Company’s unaudited condensed
consolidated interim financial statements for tireermonths ended May 31, 2014, as well as the edidit

annual consolidated financial statements and tbenapganying notes for the year ended August 31, 2013

The Company’s financial statements are prepareat@ordance with International Financial Reporting
Standards (“IFRS”). Comparative financial infornoatihas been restated to conform to IFRS, unless
otherwise stated. All amounts presented hereistated in Canadian dollars, unless otherwise itglica

Readers are cautioned that this MD&A contains aerfarward-looking statements. Please see the
“Notice concerning forward-looking statements” gmttat the end of this document for a discussion
concerning the use of such information in this MD&A

Company Overview

SustainCo was incorporated under the Canada Bussi@esporation Act on August 22, 2008. The
Company is listed on the TSX Venture Exchange (the “TSX-V” or the “Exchange”) under the ticker
symbol “SMS”.

SustainCo is the leading provider of sustainabfeagtructure solutions and services through a broad
offering including energy modelling, facility teablogy solutions, and facility maintenance servites
customers in the multi-residential and industriameercial institutional (ICl) sectors across Canada
SustainCo focuses on both new build and retrofitkets. The Company conducts its operations through
its wholly owned subsidiaries, Clean Energy Develepts Corp. (“CleanEnergy”) and VCI Controls Inc.
(“VCI” or “VCI Controls™).

CleanEnergy Overview

CleanEnergy is a Canadian industry leading geoaexgghaompany that provides heating and cooling
solutions for residential and commercial buildingsng energy from the earth. It provides a complete
energy solution and is able to provide engineeend design, geo installation, equipment and control
systems, as well as manage the complete projaci highly fragmented Canadian market, CleanEnergy
is the only complete solution provider that opesatationally. CleanEnergy is currently the comnarc
geoexchange leader in Canada and intends to certiinbuild market share by doing increasingly large
projects in this growing market segment.
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VCI Overview

VCI is a leading supplier of building technologiasd services that improve comfort, safety, energy
efficiency, and occupant productivity. It is an ustky leader in the development of intelligent Girigy
technology, including the integration of all buildi systems utilizing the latest in communications
technologies and standards. VCI's business focosedigital controls and mechanical services,
performance monitoring, and energy efficiency sohs.

Founded in 1981, VCI is headquartered in Torontih Wwranch offices in Ottawa, Montreal, Halifax and
Pembroke. It has been a pioneer in the developofatitect digital controls and continues to be adier
in the industry in product development.

VCI has an installed customer base of over 1,4@htd including installs in very large and complex
buildings such as the National Art Gallery of Camatie RCMP complex in Ottawa, the Canadian Forces
Base in Halifax, and the Billy Bishop Airport in fianto.

Overall Performance
Secured Term Note Private Placement

In June 2014, the Company completed the privateept@nt and consolidation of pre-existing debt into
secured term note units, totaling $5,075,000. Ezcured term note unit issued pursuant to the secur
note offering is comprised of: (i) one $1,000 piat amount secured term note (each, a "Term Natie")
the Company; and (ii) one hundred (100) commonesparchase warrants (each common share purchase
warrant, a "Warrant") of the Company. The Term Ndiear interest at a rate of 12% per annum and will
have a maturity date that is five (5) years follogvihe closing, with a redemption feature exerdesaly

the Company after a period of 24 months followihg tlosing. Each Warrant, initially intended to be
exercisable for a period of 24 months following thesing at an exercise price of $1.00 per Common
Share, will now be exercisable for a period of 36nths following the Closing at an exercise price of
$0.25 per Common Share, subject to adjustmentriaineevents. The Company intends to apply to list
the Term Notes with the Canadian National Stockh&rge.

The Company paid certain finders a finder's feeaggun the aggregate, to 6% of the gross proceeds
received under the debt offering from subscribdemiified by such finders payable in cash, and that
number of Warrants that is equal to 6% of the teddlie of the debentures sold to such subscribers.

Agreement with Cennatek Bioanalytical Services Inc.

The Company entered into an agreement with Cenrigitenalytical Services Inc. (“CENNATEK”) to
provide a loan instrument of up to $500,000 towadhdsdevelopment of its brand of BioLINE® biomass
projects. BioLINE converts agricultural waste andrginal vegetation such as cattail into liquid ifizdr

and high quality biomass fibre. The loan is subjeaiue diligence by the Company and execution of a
formal loan agreement. The Company intends to achraintermediary to facilitate the loan via the
Company'’s financing capability and external souiesapital.

The Company secured several key conditions in gineeanent, including providing SustainCo with a 5%
earned equity interest in CENNATEK, as well as &mgto securing the right of first refusal to pravid
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development solutions and services that includggnerring, project management, comprehensive site
energy work, and operations and maintenance waykined for all of CENNATEK's projects. From a
financing perspective, SustainCo secures an additioght of first refusal to invest in each prdjet
project finance. CENNATEK has an active list of BINE biomass projects in development.

Equity Private Placement

In December 2013, the Company raised funds asogbatnon-brokered private placement of common
shares at a price of $0.07 per share for grosspdscof $900,000. 12,857,140 shares were issugaras
of this private placement. Proceeds are intenddxtosed for targeted acquisitions and generalimgrk
capital purposes.

CleanEnergy Overall Performance

CleanEnergy continues to execute large-scale gspjawluding municipal, commercial and residential
projects and continues to focus on building itsidrand reputation through strategic partnershipistih@
dealer network. Highlights:

* CleanEnergy completed the Terminal portion of thedg&ry Airport project worth about $3
million out of the total contract valued at $4.9lman in revenue. The Calgary Airport Authority
continues its major development project at YYCJuding building a new runway and doubling
the size of the Air Terminal Building with the atidih of a new concourse, which will be the new
home for International and U.S. flights. YYC ha®sén to incorporate geoexchange as part of its
sustainable design principles that are expecteddace the carbon footprint by 4,900 tonnes per
year, which is equivalent to taking 1,200 carstloff road permanently.

* CleanEnergy continued work on the construction néa& Environmental Sci and Chem building
at the University of Toronto Scarborough in Torgr@ntario. The innovative 110,000 square
foot facility will provide sustainable and flexibleesearch and study spaces for students and
faculty. CleanEnergy's geothermal system will help achidwe iecessary points to reach a
LEED® Gold certification.

 CleanEnergy entered into a Letter of Intent withclaan technology company to provide
CleanEnergy the exclusive use of the GeoModule(Ta\)ardware and software package used to
design optimal hybrid geoexchange systems.
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VCI Acquisition

In December 2013, the Company entered into agresm@he “Agreements”) with PriceCo Inc.
("PriceCo") and Tannenbeiganagement Inc. ("TMI"), the shareholders of VCIn@ols Inc. ("VCI")

for the purchase of all of the issued and outstapdubordinate voting and multiple voting share¥ Gf

for the aggregate purchase price of $1,225,000 ‘fthechase Price”). In June 2014, the Company
received final TSX Venture Exchange approval andetdl the acquisition of VCI.

The Purchase Price was satisfied through the paymer$725,000 cash (with $625,000 paid in
December, $30,000 due on closing, and the remain®g000 due one year from closing), the issuance
of 4,444,444 common shares in the Company (ther&SHgat an issue price of $0.1125 per Share for an
aggregate value equal to $500,000, and the assamgtdebt in the amount of $1,700,000 owing to TMI
by PriceCo (the "Debt"). The Debt was acquiredhi®y Company through an assignment by TMI as part
of the Agreements. The Company had acquired comid/Cl as at the date of entering into the
Agreements. For accounting purposes, VCI has beesotidated from the date of acquiring control in
December 2013. $26,167 of transaction costs exgahsing the nine months ended May 31, 2014 relate
to this transaction.

The purchase consideration was as follows:

Share consideration - 4,444,444 shares @ $0.H28hare on close $ 500,00
Cash on signing 625,00
Cash on close 30,001
Contingent cash payment 1 year from the date skclo 70,001
Total purchase price $ 1,225,00¢(

The allocation of the purchase price to identigahtsets acquired and liabilities assumed is basewdl
estimated fair vales at the date of acquisitiorseaut below:

Cash $ 4,219
Accounts receivable 2,862,368
Inventories 392,178
Prepaid expenses 72,933
Property and equipment 148,559
Deferred tax 14,000
Bank indebtedness (1,179,134)
Accounts payable and accrued liabilities (1,466,677)
Intercompany payable (625,000)
Identified net assets acquired $ 223,448
Consideration paid $ 1,225,000
Identified net assets acquired (223,448)
Goodwill and unallocated purchase price $1,001,552
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Discontinued operations
Urban Mechanical Contracting Ltd. (“Urban Mechanical”)

The Company originally purchased Urban Mechanicalorder to implement a vertical integration
strategy to meet the increasing demand of the tndugommercial institutional (“ICI") marketplace
through the combination of CleanEnergy, a natideadler of sustainable design build energy solutions
with Urban Mechanical, a mechanical contractingifess with a history spanning more than 45 years
(including predecessor businesses) in low-risedegdial, high-rise residential and ICI installasofT his
combination was expected to provide the delivergmd-to-end sustainable solutions for asset owners,
managers and construction leaders.

The Company acquired all of the issued and outstgnshares of Urban Mechanical on December 5,
2012, pursuant to a share purchase agreement Safgdmber 6, 2012, between the Company (then
known as Bellair Ventures Inc.) as purchaser, Tthedfd J. Winter Family Trust as vendor, and Edward
Winter and Marco Winter as principals. The purchaisee paid was $8,278,419, being $10,000,000 less
$1,721,581 of long term debt outstanding at clasifige purchase price paid at closing was satisfied
through (a) the issuance of 9,597,125 common sludtbe Company at an issue price of $0.55 pereshar
(b) the assignment by the Company of a loan paybpl&rban Mechanical of $500,000 and (c) the
promise to pay $500,000 in cash within 90 daysr afi@sing (which amount has not been paid and the
forgiveness of which was a condition of closing ttesaction of purchase and sale). The balanteeof
purchase price, being $2,000,000, was to be pamigin the issuance of up to 3,636,363 common shares
of the Company which were not issued at closingessirity for a working capital adjustment and other
amounts which may have been payable in connectithimdemnification claims. The working capital of
Urban Mechanical determined as at December 5, BDa2cordance with the share purchase agreement
was in a deficit position of approximately $6,0@00 which was $9,000,000 less than the required
working capital amount of $3,000,000. As such, nohthose 3,636,363 common shares are expected to
be issued to The Edward J. Winter Family Trust.aAsesult of the working capital adjustment, the
purchase price was deemed to be reduced by $20M0dd@ a total purchase price paid of $6,278,419.

Subsequent to the purchase of Urban MechanicalCtimpany has found that the resources required to
fund and operate Urban Mechanical were greaterdahgmally anticipated. While Urban Mechanical has

a substantial backlog of revenue to be realizethfusmcompleted construction contracts, the working
capital deficit created unplanned financial pressun the Company as a whole and necessitated cash
flow management strategies. This, in turn, divertekd Company’s attention away from providing
solutions and services that offer long-term custowmaue and environmental sustainability through a
broad offering including alternative energy solagp energy efficiency, innovative facility techngjo
solutions, and facility maintenance services taamsrs in the multi-residential and ICI sectorsoasr
Canada. As a result, the Company had been forcddlay its growth strategy and strategic acquis#io
due to the funding requirements for Urban Mechdnica

The Company was approached by the Purchaser insuil3 with respect to a potential sale of Urban
Mechanical. The Board of Directors of the Compathg (‘Board”) considered other strategic alternaive
while executing cash-flow management strategiesa gtand-alone basis. As a result of the strategic
review process undertaken by the board and up@futaronsideration of the terms of the share puweha
agreement, the Board concluded that the best gyratealleviate the financial pressures of the Canyp
would be the sale of Urban Mechanical.
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On October 15, 2013, the Company and the Purcledered into the Purchase Agreement, which was
publicly announced by the Company prior to the cemoement of trading on October 16, 2013. Under
the terms of the Purchase Agreement, the Purcpaseinased all of the issued and outstanding sludires
Urban Mechanical for a purchase price of $3,000,60(an “as is, where is” basis, except for certain
limited representations and warranties given byGbmpany as set out in the Purchase Agreement.

The closing of the transaction was subject to albmmof conditions, including the approval of the
shareholders of the Company, the approval of the ¥Yé&nture Exchange, receipt by the Company of full
and final releases by the Purchaser, The Edwavdiker Family Trust and Edward J. Winter, among
others, in favour of the Company with respect tavatters other than those pertaining to the Pweha
Agreement but including the release and forgiverlgs3$he Edward J. Winter Family Trust of a debt
payable by the Company to The Edward J. Winter Fafmust of $500,000, and receipt by the Purchaser
of full and final releases by the Company in favotithe Purchaser, Urban Mechanical, The Edward J.
Winter Family Trust and Edward J. Winter, amongeosh with respect to all matters other than those
pertaining to the Purchase Agreement but includhmg release and forgiveness of any and all debt
payable by Urban Mechanical to the Company whick advanced before October 15, 2013 (excluding
certain amounts advanced as a short-term loan)chvlaidvances as at such date amounted to
approximately $2.5 million.

It was also a condition of closing in favour of tRerchaser that the debt payable by Urban Mechawoica
CanGap Merchant Capital LP (“CanGap”) at closingex@eed $250,000.

The Company closed its sale of Urban Mechanic&eoember 2013, for gross proceeds of $3,000,000
in cash plus the forgiveness of $500,000 that wasdoby the Company for the original Urban
Mechanical acquisition. Prior to closing the sdlee Company assumed $500,000 of the CanGap debt
from Urban Mechanical and CanGap divested itselthef remaining $250,000 balance to satisfy the
closing condition.
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Selected Financial Information

Selected Quarterly Financial Information

Q3-2014 Q22014 Q1-2014 Q4-2013 Q3-2013 Q2-2013 Q1-2013 Q4-2012
$ $ $ $ $ $ $ $

Revenue 2,370,561 2,481,253 732,578 312,662  1,998,41,034,748 1,081,870 426,851

Net loss from
continuing operations
Net loss (income) from
discontinued operations

717,186 317,567 703,706 8,207,099 1,718,166  821,45310,117 801,435
500,000 672,000 5,106,418 (67,053) (715,861)

Net loss 717,186 817,567 1,375,706 11,446,693%51,113 105,592 110,117 801,435
Basic & diluted loss per

share — continuing 0.02 0.01 0.02 0.22 0.06 0.03 0.01 0.19
operations

Basic & diluted
(income) loss per share
— discontinued
operations

* Figures have been restated to give effect to bifdachanical as discontinued operations

0.01 0.02 0.23 (0.00) (0.03)

Results of Operations

The Company had the following sales and directscost

Three months ended Nine months ended
May 31, May 31,
2014 2013 2014 2013
Sales $ 2,370,561 $1,008,499 $ 5,584,392 $ 3,125,117
Cost of sales 2,053,110 920,884 4,826,155 2,488,850
Gross margin $ 317451 $ 87,615 $ 758237 $ 636,267

Revenues are earned on services provided for thelafmment and provision of control services,
mechanical contracting services, control and mecharservicing, the design and engineering of
geoexchange projects, the sale of geoexchangemguni@and the installation of geoexchange systems.

Revenues for the three and nine months ended May2814 were $2,370,561 and $5,584,392
respectively, versus $1,008,499 and $3,125,117 fiteencomparative periods in the prior year. This
increase in revenue from continuing operations p&ar year is due to the acquisition of VCI durthg
period. However, CleanEnergy has continued to eégpee a decrease in revenue year over year. The
Company expects to reverse this trend when th@aearation of the Company and integration of VCI
are finalized.

Margins for the three and nine months ended May2814 were 13.4% and 13.6% (2013 — 8.7% and
20.4%). The decrease for the nine month period agmiy attributable to the significantly lower than
typical margin associated with the University ofrdicto Scarborough project. For the three monthogeri
the increase was mainly due to the mix of projéxtgrg completed under VCI. Direct cost of sales
includes direct labour and expenditures for ses/m®vided, as well as equipment costs and maddaal
projects. In addition, throughout Q1 and part of ZI14, the Company was focused on managing and
negotiating the disposition of its discontinued rapiens, Urban Mechanical.
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Nine months ended May 31, 2014, compared with nine months ended May 31, 2013

For the nine months ended May 31, 2014, the Compgmyrted a net loss from continuing operations of
$2,206,024 versus $2,539,619 in the prior year.

Marketing, general and administrative expensesasad from $1,670,044 to $2,432,871 during thé firs
nine months of 2014. This includes items such &wiea and wages, professional fees, filing fees, a
other office expenses. The increase is mainlybattable to VCI's operations, with a notable inceeas
marketing and sales expense, salaries, office egseand professional fees.

Share-based payments were $nil in the nine momtisceMay 31, 2014 versus $1,192,575 in the prior
year. This decrease is due to no stock optiongghssued during this period versus the prior year.

Finance expenses of $404,741 were incurred anteriainterest and bank charges on the Company’s
notes payable, versus $69,026 in comparable p&m@&p13. This increase is attributable to the notes
payable that were raised during 2013 and 2014, avitbtal of $5,075,000 as at May 31, 2014, bearing
interest at 12% per annum.

Transaction costs decreased to $26,167 in the movghs ended May 31, 2014 from $226,613 in the
prior year. The prior year’s costs were due tollnean Mechanical acquisition whereas the curreat ye
transaction costs relate to the acquisition of ViZle transaction related costs for VCI are expetidib
less than Urban Mechanical.

The net loss for discontinued operations was $BMversus $672,797 income in 2013. Discontinued
operations relate to Urban Mechanical (refer tostintinued Operations” for additional details).

Three months ended May 31, 2014, compared with three months ended May 31, 2013

For the three months ended May 31, 2014, the Coynpgoorted a net loss from continuing operations of
$717,186 versus $1,608,049 in the prior year.

Marketing, general and administrative expensesaszd from $612,460 in Q3 2013 to $890,142 during
Q3 2014. This is mainly due to the inclusion of Y&Coperations during the quarter, with a notable
increase in marketing and sales, salaries, officepsofessional fees.

The increase in general and administrative expemassmore than offset by the decrease in sharetbase
payments. Share-based payments were $nil in Q3 2€stis $1,018,770 in the prior year comparable
guarter. This decrease is due to no stock optieirgghissued during this quarter versus the priar'ge
quarter.

There was a small recovery of research and devalnpexpenses during the quarter from the receipt of
SR&ED credits.

Finance expenses of $160,348 were incurred in @3,28nd relate to interest and bank charges on the
Company’s notes payable, versus $58,596 in Q3 ZDIi3. increase is attributable to the notes payable
that were raised during 2013 and 2014, which bietegest at 12% per annum.
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Transaction costs decreased to $23,610 in the degqoarter of 2014 from $193,843 in the prior year
comparable quarter. The prior year's costs weretduthe Urban Mechanical acquisition whereas the
current year transaction costs relate to the aitmusof VCI. The transaction related costs for V&ke
expected to be less than Urban Mechanical.

The net loss for discontinued operations was $niQB3 2014 ($43,064 loss in 2013). Discontinued
operations relate to Urban Mechanical (refer tastintinued Operations” for additional details).

Liquidity and Capital Resources

The Company is exposed to liquidity risk or thé i not meeting its financial obligations as tleyme
due. The Company constantly monitors and managessh flows to assess the liquidity necessary to
fund operations.

As at May 31, 2014, the Company had a working eapieficiency of $2,927,668. In June 2014, the
Company finalized and closed the term note agretsneich includes the $5,075,000 of notes payable
at period-end. Consequently, after giving effedthis, the Company will have approximately $2,000,0

of working capital, which should be sufficient fibie next 12 months.

Related Party Balances and Transactions

(&) A corporation that holds significant influence owbe Company (Alter NRG Corp.), was owed
approximately $128,199 (August 31, 2013 - $378,148)ich is outstanding consideration payable
for the qualifying transaction. These amounts areinterest bearing and due on demand.

(b) During the period, rent of $88,250 (2013 - $152)19&s paid to a company controlled by a
beneficial owner (Urban Alliance Inc., Mr. Wintefat formerly held significant influence over the
Company. In addition, rent of $24,069 (2013 - $8)4%as paid to a company controlled by an
officer of the Company (Bridgepoint Group Ltd., MBarnevale), for additional office space used by
the Company.

(c) A promissory note of $500,000 (August 31, 2013 ,080,000) was owed to a corporation controlled
by an officer and director of the Company (CanGaprdfiant Capital LP, Mr. David). The
promissory note bears interest at 12% per annumsadde upon demand. Interest of $23,591 was
paid during the period (2013 - $33,678) and antamdil $5,096 interest accrued. Subsequent to the
period this note was rolled into the 5 year secteeth note.

(d) A promissory note of $nil (August 31, 2013 - $5@MPwas owed to a beneficial owner (The Edward
J. Winter Family Trust) that formerly held signdiat influence over the Company as part of the
Urban Mechanical acquisition, bearing interest 681per annum. $12,500 of interest was paid
during the period (2013 - $24,384). This note wépabed of during the sale of discontinued
operations. An additional $500,000 non-interestribgaamount was owed to the same beneficial
owner, with payment due upon demand as part obtlggnal purchase price on the acquisition of
Urban Mechanical, which was forgiven upon the séldrban Mechanical.
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(e) A promissory note of $100,000 was repaid duringgéeod to a corporation controlled by an officer
and director of the Company (CanGap Capital Cdvip.,David), plus interest of $4,373. The funds
were used for general working capital.

(H A loan payable totalling $nil from a corporationntwlled by a beneficial owner (The Edward J.
Winter Family Trust) that formerly held significamifluence over the Company was owed (August
31, 2013 - $44,354). This loan was in place priothte acquisition of Urban Mechanical and was
disposed of during the sale of discontinued opanati The loan was repayable in equal monthly
principal payments of $9,608 plus interest at 5. fg%annum.

(9) Included in accounts receivable is a non-interestrihg, unsecured loan, which is due upon demand
from an associate corporation of $11,100 (Energyiy (August 31, 2013 - $nil).

Financial Instruments Risk Exposure and Management

The Company'’s financial instruments consist of ¢casttounts receivable, trade payables and accrued
liabilities, due to related party, and notes pagablue to the short-term nature of these finarasskets
and liabilities, the carrying values approximate thir values.

The Company did not hold or issue any derivatinaricial instruments during the year.
Credit risk

The Company’s cash is held at chartered Canadi@ndial institutions. Management reviews the
strength of these institutions on a regular basis.

Accounts receivable subject the Company to créskt There is a provision for amounts outstandihg a
May 31, 2014 of $40,000 (August 31, 2013 - $73,3bB)certain balances greater than 90 days past due
The Company believes the remaining amounts witddeected. Holdbacks are received upon substantial
completion of the projects.

Accounts receivable aging May 31, 2014 August 31, 2013
Within 30 $ 1,746,356 $ 184,105
31 to 60 587,227 183,219
61 to 90 102,937 53,141
Over 90 367,126 27,214
Holdbacks 223,805 302,019
Total accounts receivable $ 3,027,451% 749,698

The maximum exposure is limited to the carrying amamf financial assets on the statement of firgnci
position that includes cash and accounts receivable
Concentration risk

The concentration of revenue generated from majstoeners is not significant, with the three largest
customers combined accounting for less than 20@6axfs revenue.

Page 11



. @ Co
S ustal n CO I nC, Sustainable Infrastructure Solutions

Management's Discussion & Analysis
For the three and nine months ended May 31, 2014

Changes in Accounting Standards

The Company has adopted the following IFRS accognstandards as of September 1, 2013 with no
material impact on the financial statements:

* |IFRS 10: Consolidated financial statements

* IFRS 11: Joint arrangements

» |IFRS 12: Disclosure of interest in other entities
* |IFRS 13: Fair value measurement

Outlook

The goal of SustainCo is to be at the forefrontadfvancing sustainability principles in leading
organizations. The Company will continue to look &md promote leading edge services and technology
combined with our experienced design and deliveams to create a tremendous value proposition for
our customers. The Company foresees the rapidtgrofthe Company and each of the subsidiaries in
order to meet the increasing demand of larger praje

The Company’s objective is to refocus on verticafitegrating and building the Company to be a true
turnkey business that offers a complete range sfaswable infrastructure solutions and servicess It
anticipated this will allow the Company to take adtage of the higher margin areas of the full servi
business model initially envisioned for the Compasuch as the finance, consulting, and designisokit
as well as simultaneously enabling the Companyapitalize on life-cycle cross selling. This is extael

to result in the creation of more revenue streatosgathe entire life cycle of a project, without
compromising control over the process and competjirices to consumers.

The Company is expected to be in a position tocwefoits capital on acquiring businesses and/or
individuals to build and complete the Company’s| fsérvice business model. The Company has
identified key areas for these acquisitions/hires:

* mechanical and electrical design, installatiorrofés, and maintenance;

» lighting design, installation, retrofits, and manance;

e sustainability infrastructure consulting services;

* energy management and automation; and

* equipment design, installation, automation, andchteaiance.

With these strategic additions to the Company,Ghepany plans to offer consumers a “one stop shop”
of solutions from the inception of a project, toetimplementation of the project, to finally the
maintenance and long term servicing of a completeject. The Company’s competitive advantage is
expected to be the ability to bridge design, buildgd maintenance and take advantage of the symergie
between each acquisition target.
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These “one stop shop” solutions are expected tadec
i.  Design: Conceptualization of a project at the stagfénception, including:

(a) Consulting Services: The Company intends to oftersalting services for both new build
and retrofit projects. It will also seek to helpeals identify the best sustainable infrastructure
solutions for a site while taking into consideratithe site’s use and the client’s objectives
and budget.

(b) Financing: The Company intends to offer financintpsons, which will allow the Company
to take a stake in a project as a lender and/atyesgakeholder. On the consumer’s end, such
financing is expected to increase the consumertessibility to sustainable infrastructure.
On the Company’s end it is expected to add to aduiéisy and appeal to the consumer,
potentially creating a significant revenue stream.

(c) Mechanical and Electrical Engineering and Desigie TCompany intends to offer
mechanical engineering and design through Cleamfgnend VCI. The Company is
exploring potential acquisitions to enhance meatwnand electrical engineering design
capabilities.

ii. Build: Implementation of design, including:

(a) Mechanical and Electrical Installation: The Compamgnds to offer project management
and mechanical installation services through Clean@y and VCI. The Company is aiming
to build out these offerings via acquisitions andotsourcing to enable electrical installation
services.

(b) Equipment: The Company intends to continue to eofdts sustainable equipment and
product lines through exclusive licencing and disttion arrangements.

iii. Maintain: Operations and maintenance of instaljetesns, including:

(a) Operations and Maintenance Services: The Compaewnds to offer long-term services to
operate and maintain installed systems.

(b) Energy Monitoring: To ensure the performance of@oenpany’s products and systems, the
Company intends to explore the possibility of monitg the long-term energy consumption
and outflows of the systems.

The Company’s objective is to bundle these servimed solutions, thereby taking advantage of the
client's needs along the entire lifecycle of a pobj The Company’'s refocused full service business
model is expected to allow for improved marginse itreation of additional revenue streams, and
increased accessibility and appeal to consumers.
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SustainCo Lighting Solutions Division

During the period, the Company announced the aditif SustainCo Lighting Solutions as a new
division of SustainCo Solutions & Services.

The SustainCo Lighting Solutions division will emice and bolster the current SustainCo Solutions &
Services offering by providing LED lighting designd installation services. The division will buibth
our existing design and installation expertise.

SustainCo will focus its growth strategies on: stweents in development projects; acquisitions i tu
under SustainCo Solutions & Services; and orgarge/th opportunities.

Project Financing Solutions

The Company also announced the addition of Prof@naincing Solutions. These solutions will
complement the array of design build services dirasfered by the Company, which will also support
SustainCo's performance services and energy tedieisions.

SustainCo is driving greater adoption of sustailitgbheasures by offering customers financing sohg
towards enhancing building performance. In additmproviding project financing to SustainCo pragec
SustainCo will also consider direct investment itite development of other alternative energy ptejec
The Company will be able to leverage the experi@i@xisting management in providing these discreet
financing and investment solutions.

CleanEnergy

CleanEnergy was awarded a contract for a geothesgsiém for another school in British Columbia
from School District 23 (Central Okanagan). Thetcact is to provide full installation of a turn-key
innovative geoexchange system for roughly $175,0@0uding this project, CleanEnergy has executed
seven geoexchange projects in schools in Britidr@loia over the past 18 months.

VCI
VCI has been awarded a contract from Defence Qaetgin Canada to provide a bundle of integrated
energy services for an energy retrofit of BuildiQgl03 Garrison Petawawa, Ontario, Canada including

the decommissioning of its boiler and upgrading BhéAC and exhaust system. The contract for the
Canadian Forces base is for over $600,000.

Subsequent events

Subsequent to the period, the Company closed tpgsation of VCI and debenture private placemest, a
discussed in “Overall Performance”.
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Disclosure of Outstanding Share Data

As at the date of this report, there were 46,741 j88ued and outstanding common shares in theatapit
of the Company. The Company has outstanding optimmairchase an aggregate of 1,350,000 common
shares, outstanding warrants to purchase an aggrefa’,829,992 common shares, and outstanding
agent options to purchase an aggregate of 1,382@%6non shares (assuming warrants obtained from
exercising of the agent options are also exercised)

Risk Factors

The Company’s overall performance and results adfrajions are subject to a number of risks and
uncertainties. The Company is subject to certagksriand uncertainties from both financial and
operational factors. Some of the key risks arellggted as follows:

Revenue Risk

The Company may experience delays in achievingns®& Revenues may be delayed or negatively
impacted by issues encountered by the Compang ougtomers including:

* unforeseen engineering and environmental problems;

» delays or inability to obtain required financinigehses, permits and regulatory approvals;

* supply interruptions or labour disputes;

» foreign exchange fluctuations and collection resfcl

» competition from other suppliers or alternate lemgital intensive energy solutions.

There is no assurance that the business will parfis expected or that returns from the busineds wil
support the expenditures needed to develop it.

Sales Cycle and Fixed Price Contracts

The Company may enter into sales contracts witkdfigricing, which may be impacted by changes over
the period of implementation. The success of sabkecution will require collaboration between the
Company and its customers.

There is no assurance that delays or problemseirintpblementation process used for all customers wil
not adversely affect the Company’s activities, afiag results or financial position.

Sensitivity to Fixed Costs

Fixed costs, including costs associated with opegdbsses, leases, labour costs and depreciatibn w
account for a significant portion of the Compangtsts and expenses. As a result, reduced prodwyctivi
resulting from reduced demand, equipment failureativer or other factors could significantly affect
financial results.
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Reliance on Management and Key Personnel

The Company’s success and future operations arendept upon the abilities, expertise, experience,
judgment and efforts of senior management and &elynical and field personnel of the Company. Any
loss of the services of these personnel could havaterially adverse impact on the Company’s bgsine
technical capabilities, operating results or finahcondition or could result in delays to or abanchent

of the Company’s projects.

Loss of Contracts

The Company may lose contracts or customer arramgiesmthrough competitive bidding or early
termination, which would cause its revenue andifaofity to decline. In addition, some customefs o
the Company may terminate their contracts or asaremts before the end of the contract term. If the
Company loses contracts or customer arrangemerdagin competitive bidding, early termination or
other competitive pressures, it may not be ableptace the lost revenue, which will result in aréase

in its revenue. Whether the Company will be theceasful bidder for any particular contract is sabje
significant uncertainty.

Competition

The mechanical contracting industry is competitivewever, it is anticipated that the Company wél b
the only public company offering a turn-key solatioThere are smaller privately-owned companies
which are providing segments of the process buarmimplete solution. There can be no assurante tha
such competitors will not substantially increase tesources devoted to the development and magketin
of a complete solution that competes with thosthefCompany or that new or existing competitors$ wil
not enter the various markets in which the Compaifiyoe active.

There can be no assurance that the Company’s cibanpewill not develop new and unknown
technologies, with which the Company may have dliffy competing. As well, without remaining cost
competitive there is also a risk that the Compaay tose business to its competitors.

Dependence on Suppliers

The ability of the Company to compete and grow Wwéldependent on the Company having access, at a
reasonable cost and in a timely manner, to skitddur, equipment, parts and components. Failure of
suppliers to deliver such skilled labour, equipmgarts and components at a reasonable cost aad in
timely manner would be detrimental to the Compamysity to compete and grow. No assurances can be
given that the Company will be successful in maiitg its required supply of skilled labour, equigm,

parts and components.
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Environmental Liability

The Company will be subject to various environmklatas and regulations enacted in the jurisdictions
which it operates which govern the manufacturec@seing, importation, transportation, handling and
disposal of certain materials used in the Compawygerations. There can be no assurance that the
Company’s procedures will prevent environmental @genoccurring from spills of materials handled by
the Company or that such damage has not alreadyredc On occasion, substantial liabilities to dhir
parties may be incurred. The Company may haveehefti of insurance maintained by it or the operato
however, the Company may become liable for damagesnst which it cannot adequately insure or
against which it may elect not to insure becaudagif costs or other reasons.

Disclosure Controls and Procedures

Disclosure controls and procedures (the “Disclod@recedures”) are designed to provide reasonable
assurance that all relevant information is gatharetireported to senior management on a timely lsasi
that appropriate decisions can be made regardiblicplisclosure.

The Company’s management conducted an evaluatitimeadffectiveness of the Disclosure Procedures.
Based on this evaluation, management has conchidg&dsubject to certain limitations indicated lvelo
our Disclosure Procedures are effective to endwaeinformation required to be disclosed in reptnes

we file or submit under Canadian securities letjimtais recorded, processed, summarized, and egport
within the time periods specified in those ruled forms.

It should be noted that while management belielas dur Disclosure Procedures are effective andd wil
provide a reasonable level of assurance, they texpect that they will prevent all errors and fiauA
control system, no matter how well designed or ajgel, can only provide reasonable and not absolute
assurance that the objectives of the control systenmet.

Notice Concerning Forward-looking Statements

Certain statements in this MD&A constitute forwadodking statements. Often, but not always, forward
looking statements can be identified by the use@ts such as “plans”, “expects” or “does not expec

”oou

“is expected”, “estimates”, “intends”, “anticipatem “does not anticipate”, or “believes”, or vai@ns of
such words and phrases or statements that cettons, events or results “may”, “could”, “would”,
“might” or “will” be taken, occur or be achievedForward-looking statements involve known and
unknown risks, uncertainties and other factors twhicay cause the actual results, performance or
achievements of the Company to be materially difierfrom any future results, performance or
achievements expressed or implied by the forwan#itg statements. Examples of such statements
include the intention to grow the business and atpmrs of the Company. Actual results and
developments are likely to differ, and may diffeaterially, from those expressed or implied by the
forward-looking statements contained in this MD&®3uch forward-looking statements are based on a
number of assumptions which may prove to be inctriacluding, but not limited to: the ability ofié
Company to obtain necessary financing; the econgemerally; consumer interest in the services and
products of the Company; competition; and anti@gadnd unanticipated costs. While the Company
anticipates that subsequent events and developnmesyscause its views to change, the Company
specifically disclaims any obligation to updatestdorward-looking statements. These forward-logkin
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statements should not be relied upon as repregetiten Company’s views as of any date subsequent to
the date of this MD&A. Although the Company hasatpted to identify important factors that could
cause actual actions, events or results to diffaterrally from those described in forward-looking
statements, there may be other factors that cactiens, events or results not to be as anticipated,
estimated or intended. There can be no assuramdefdtward-looking statements will prove to be
accurate as actual results and future events cdifler materially from those anticipated in such
statements. Accordingly, readers should not plaudue reliance on forward-looking statements. The
factors identified above are not intended to regmmes complete list of the factors that could afthe
Company. Additional factors are noted under “Rigctors” in this MD&A. These forward-looking
statements are made as of the date of the MD&A thedCompany assumes no obligation to update or
revise them to reflect new events or circumstances.

Additional Information

Additional information relating to the Company is#dable on SEDAR at www.sedar.com.

Page 18



