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[, Allan Francis, of the City of Winnipeg, in the Province Manitoba, SWEAR AND SAY THAT.:

1. | am the Corporate Secretary and Vice-President Corporate Affairs and Administration of
Dynamic Technologies Group Inc. ("DTG") and as such | have personal knowledge of the matters
deposed to in this Affidavit, except where stated to be based on information and belief, in which

case | verily believe same to be true.

2. | am also the Corporate Secretary of Dynamic Attractions Ltd. (“DAL”), the Corporate
Secretary and Treasurer of Dynamic Entertainment Group Ltd. ("“DEGL"), the Corporate Secretary
of Dynamic Attractions Inc. (“DAI"), the Corporate Secretary of Dynamic Structures Ltd. (“DSL”,
together with DTG, DAL, DAl and DEGL, the “Dynamic Group” or the “Applicants”).

3. All capitalized terms not otherwise defined herein shall have the same meaning as within my
Affidavit sworn on March 8, 2023 (the “First Affidavit’), my Affidavit sworn on March 14, 2023
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(the “Second Affidavit’) and, my supplemental Affidavit sworn on March 16, 2023 (the
“Supplement to the Second Affidavit’), my Third Affidavit (the “Third Affidavit’) sworn on May
16, 2023, the supplement to the Third Affidavit sworn on June 2, 2023, (the “"Supplement to Third
Affidavit’; together with the First Affidavit, the Second Affidavit, the Supplement to the Second
Affidavit, and the Third Affidavit, the “Francis Affidavits”) or as given to them in the proposed
form of the fransaction agreement (the “PEL Transaction Agreement’) among the Applicants
and Promising Expert Limited (“PEL"), 2523613 Alberta Ltd. ("Canadian Holdco"), 15102545
Canada Inc. (‘Canadian Subco”), PEL Dynamic Acquisition (US) Corp. ("US Subco”; together
with PEL, Canadian Holdco, and Canadian Subco, the “Purchaser”). Attached hereto and marked
as Exhibit “A” is a redacted copy of the proposed form of the PEL Transaction Agreement. The
Vendors expect that certain portions of the schedule and non-substantive provisions may change
between the date of swearing this Affidavit and the application for approval of the PEL Transaction

Agreement.

4. Unless otherwise indicated, monetary references in this affidavit are references to Canadian

dollars.

(N RELIEF SOUGHT

5. This affidavit is sworn in support of an application scheduled for June 23, 2023, for an Order

granting, among other things, the following relief:

(a) declaring service of the Application and supporting materials good and sufficient, and if

necessary, abridging time for notice of the Application to the time actually given;
(b) an Order (the "ARVQ"), granting among other things the following relief:

(i) approving the proposed transaction (the “Proposed Transaction”) as set
out in the PEL Transaction Agreement involving, among other things, the
purchase by the Purchaser of the Purchased Shares, representing all of
the aggregate issued and outstanding common shares of DTGI, DAL, DSL,
and DEGL and a purchase by US Subco of all of the US Assets owned by
DAl

(i) upon implementation of the Proposed Transaction, cancelling all other
shares of the Vendors and vesting certain remaining liabilities, contracts

and remaining assets of the Vendors in numbered company to be
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incorporated by DTGI (‘ResidualCo”), and which is a wholly-owned

subsidiary of DTGI, on the terms discussed further below;

authorizing and approving the execution of the PEL Transaction
Agreement by the Vendors;

authorizing and directing the Vendors to perform their obligations under the
PEL Transaction Agreement, including the reorganization steps (the
“Reorganization Steps”) (Schedule “J° to the PEL Transaction
Agreement) and to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the

Proposed Transaction,

ordering that upon delivery of the Monitor's cerificate (the "PEL
Transaction Certificate”) to the Purchaser certifying that, among other
things, it has received written confirmation from the Vendors and the
Purchaser that all conditions to closing of the Transaction have been
satisfied or waived by the parties to the PEL Transaction Agreement, the
following shall be deemed to occur in the sequence set out in the

Reorganization Steps and or as set forth in the ARVO, as applicable:

(1) all of the right, title and interest of the Vendors in their respective
Excluded Assets shall be transferred to, assumed by and vested
absolutely and exclusively in ResidualCo., and in each case, all
Claims, Liabilities, and Encumbrances shall continue to attach to
such Excluded Assets with the same nature and priority as they had

immediately prior to their transfer;

(2) all Excluded Contracts and Excluded Liabilities of the Vendors shall
be transferred to, assumed by and vested absolutely in ResidualCo
and the Vendors shall be forever discharged and released from
such Excluded Contracts and Excluded Liabilities and all related

claims and encumbrances;

(3) all right title and interest fo the Purchased Shares issued or
transferred by the Vendors will vest absolutely in the Purchaser free

and clear of ali Claims, Liabilities and Encumbrances and all
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Retained Liabilities will be retained as provided for under the PEL

Transaction Agreement;

(4) the US Assets will vest absolutely in the Purchaser free and clear

of all Claims, Liabilities and Encumbrances;

(5) DTGI, DAL, DSL and DEGL will cease to be Applicants in the CCAA
proceedings and will be released from the purview of the ARIO and
all other Orders granted in the CCAA proceedings (excluding the
ARVO), and

(&) ResidualCo will be added as an Applicant to these CCAA

proceedings,

(vi) From and after the Effective Time (as defined in the PEL Transaction
Certificate), barring and enjoining all Persons from commencing or
continuing any step or proceeding against the Purchaser or the Vendors
relating to the Excluded Assets, the Excluded Contracts, the Excluded
Liabilities, or any other claim, obligation or matter waived, released, or
discharged pursuant fo the ARVQ;

(vii} Granting certain releases and exculpations with respect to the current and
former directors, officers, employee, legal counsel and advisors of the
Applicants and ResidualCo, the Monitor and its legal counsel, the
Purchaser and its current and former directors, officers, employees, legal

counsel and advisors;

(c) Granting a sale approval and vesting order in respect of the US Assets of DAl to US

Subco; and

(d) A restricted court access order sealing the Confidential Supplement to the Moniter's Third

Report.

A, BACKGROUND AND UPDATE ON CCAA

6. As described in more detail in the First Affidavit, the Dynamic Group is in the business of

designing, producing, engineering, and manufacturing, commissioning, warrantying and providing
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ongoing parts and services to theme park owners around the world. The Dynamic Group has

produced award-winning and cutting-edge theme park ride systems and attraction developments.

7. The Dynamic Group has manufactured and engineered rides for major theme park
owner/operators including, Universal Studios and Disney, over the past 20 years and, prior to
filing for CCAA protection, had 100 employees worldwide. DTGI also uses these same turn-key
services for special projects such as large optical telescope enclosures, specialty engineering,

and custom steel fabrication services.
Necessity of ARVO

8. A significant asset of the Dynamic Group is its intellectual property that it has developed
through the application of its engineering and design expertise to award-winning rides around the

world.

9. The Dynamic Group has filed a number of patents to protect its intellectual property (the
“Intellectual Property”) in the proprietary rides it has developed using its leading engineering
and technology expertise. Attached hereto and marked as Exhibit "B" is a copy of a spreadsheet

outlining all of the Dynamic Group's intellectual property registrations.

10. The Intellectual Property of the Dynamic Group is registered in numerous countries, including,
but not limited to, Canada, United Arab Emirates, Austria, Brazil, Switzerland, Chile, China,
Germany, France, United Kingdom, Hong Kong, Indonesia, Italy, Korea, Macao, Malaysia, Qatar,
Russia, Saudi Arabia, Singapore, Turkey, and the United States. The Intellectual Property and
engineering know-how to design and build some of the most complex rides and theme park

projects in the business is one of the most significant assets of the Dynamic Group.

11. If the Dynamic Group was to attempt to sell its Intellectual Property through a normal sale
approval and vesting order this would necessitate a purchaser attempting to transfer all of the
Intellectual Property registrations into its own name and this would incur significant costs

(estimated to be at least $75,000-$100,000) and would take significant time to complete.

12.1 am advised by MLT Aikins LLP that if the Dynamic Group proceeds with the Transaction
through the ARVO no steps need to be taken by the Vendors or the Purchaser to transfer any of
the Intellectual Property registrations.

13. Additionally, DAL and DSL hold a certification from the International Organization for

Standardization (“ISO") for design, fabrication and assembly of dynamic complex structural and
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mechanical steel products and amusement rides. Attached hereto and marked as Exhibit “C” is

a copy of the certificate evidencing the 1SO certification for DAL and DSL.

14. 1SO certification is an important part of DAL and DSL's manufacturing business that would not
be transferrable to a third-party purchaser who would ultimately have to go through the entire
process to obtain ISO certification again. DAL and DSL invest tens of thousands of dollars
annually in maintaining their ISO certification and has done so since their initial 1SO certification
in 1990. These costs include not only the fees for the annual audit, but also the labour put in each
year by all departments in the company to review and update the standards prior to the annual
audit to reflect the current work practices and any changes in methodology that have occurred
since the previous audit. DAL and DSL’s iSO certification is established against their own unique
process and procedure documents and cannot be easily duplicated or purchased by any other

parties.

15. DAL and DSL has maintained ISO cettification since 1980 and have developed and continued
improving the comprehensive processes and procedure documents that are the basis of their 15O
certification. For DAL and DSL to maintain their ISO certification, they are audited annually against
these procedures to validate they still comply with such procedures and to look at any changes
that have occurred requiring modification. If a purchaser were required to establish a new ISO
certification there would be a much more extensive and expensive audit process to evaluate those
processes and procedure documents, as opposed to the much less onerous process of updating
the same documentation DAL and DSL already have in place (which are subject on to the renewal

and surveillance audits they undergo now).

16, The ISO 9001 standard is recognized globally as the leading certification of quality
management systems and demonstrates to DAL and DSL’s customers and suppliers that they
are committed to delivering products of a consistent high quality level following defined and
effective processes. Additionally, holding the 1SO certification is important for marketing and

differentiating DAL and DSL as a premium provider of ride system equipment and attractions.

17. 1 understand from MLT Aikins LLP that if the ARVO is obtained, the ISO certification will also
continue in DAL and DSL and no further steps will be needed by the Purchaser to re-apply for
this ISO certification.

18. The RVO Entities also have significant tax attributes estimated to total approximately
$88,650,661 (the "Tax Attributes”). it is expected that the Tax Attributes will provide substantial

value to a restructured Dynamic Group going forward and provided the restructured entity can
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continue its operations as a going-concern and set-off revenues against the Tax Attributes. The
Tax Attributes will only have value to reduce taxes payable on future revenues of a restructured
Dynamic Group entity and will have no value or a nominal value (i.e. $0.01-$0.07 per dollar of
Tax Attribute) to any other parties outside of the Proposed Transaction. The most practical and
efficient way for the stakeholders to realize on the benefits of the Tax Attributes is through the
PEL Transaction Agreement and the ARVO.

B. OUTCOME OF SISP

19. The High Value Bid was the only substantive bid received for the purchase of the assets of
the Applicants on a going-concern basis through the SISP conducted by the Monitor.

20. On May 5, 2023, the Monitor issued to the Applicants the notice required under the SISP
indicating that it would be terminating the SISP in three days.

21. OnMay 9, 2023, the Applicants understand that the Monitor terminated the SISP and advised
all other bidders that the Applicants and the Monitor were proceeding with the High Value Bid
submitted by PEL.

22. The Applicants have worked since the termination of the SISP to negotiate definitive
transaction documents with PEL and move forward the transaction set out in the High Value Bid.

23. The SISP fully canvassed the market for potential parties to invest in or purchase the assets
of the Dynamic Group. The Purchaser was the only party that came forward with a going-concern

transaction.

24, The SISP also built on the previous solicitation and investment processes that were
conducted by the Dynamic Group prior to the CCAA filing, including a fulsome process run by
Canaccord in October of 2019 and a follow-up process in 2021 to market its co-venture business

that was run by Everleaf Capital Corp.

25. The SISP has resulted in only one viable transaction to preserve the business and operations
of the Dynamic Group and thoroughly canvassed the market to try and find potential parties to

invest in or purchase its business.
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C. THE PROPOSED TRANSACTION

26. The Proposed Transaction is the outcome of the SISP and a result of the Dynamic Group's
efforts, in conjunction with the Monitor, to identify a viable going concern strategy to exit the CCAA

proceedings and US Proceedings in @ manner which:

(a) preserves the going concern value of the businesses for the benefit of

stakehoiders;

(b) maintains the Vendors relations with suppliers and customers to the greatest

extent possible; and

{c) preserves the ongoing employment of most of the remaining 27 employees of the

Applicants.

27. The Vendors agreed to terms in respect of the PEL Transaction Agreement with the
Purchaser and ResidualCo pursuant to which, among other things, (a) the Purchaser would
subscribe for the DTGI Purchased Share and receive a transfer of the remaining Purchased
Shares in consideration for the payment of the Purchase Price; (b) all of the issued and
outstanding shares of DTGI, DAL, DSL and DEGL (the “RVO Entities”), other than the Purchased
Shares, would be cancelled for no consideration, resulting in the Purchaser becoming the sole
shareholder of the RVO Entities, subject to the vesting of the Excluded Assets, Excluded
Liabilities and Excluded Contracts in ResidualCo. ResidualCo would also effectively replace the

RVO Entities as an applicant in these CCAA proceedings.

28. The Excluded Assets, Excluded Liabilities and Excluded Contracts are to be transferred to
ResidualCo as part of the Proposed Transaction including the Purchase Price, which will be
available for distribution to creditors pursuant to terms of the ARVO and the SAVO. The steps
and transactions to implement the Proposed Transaction are set out in detail in the PEL

Transaction Agreement and are discussed further below.

29. |n determining to proceed with the Proposed Transaction, the Applicants, in consultation with
its counsel and the Monitor, reviewed and considered a number of key considerations with respect
to the offers submitted, including the consideration offered, timing, conditions, certainty of closing
and impact on stakeholders. Consideration was also given by the Applicants to the efforts made
during the SISP to source a going-concern transaction. The Proposed Transaction was also the

only viable alternative submitted through the SISP for a going-concern transaction.
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30. Following their review of the process, the Applicants, with the advice and assistance of its
counsel and in consultation with the Monitor, determined that proceeding with the Proposed
Transaction with the Purchaser is the best and only alternative available to the Applicants in the

circumstances and is in the best interests of the Applicants and their stakeholders.

31. The Applicants and its counsel have given advance notice of the structure of the PEL
Transaction Agreement to certain contractual counterparties and the DTGI shareholders in
respect of the Proposed Transaction. Attached hereto and marked as Exhibit “D” are copies of
notices sent to contractual counter-parties. Attached hereto and marked as Exhibit “E” is a copy
of the DTGI press release to be issued in conjunction with the filing of the materials in support of
the ARVO.

D. Proposed Transaction Terms and Implementation Steps

32. The detailed terms of the Proposed Transaction are set forth in the PEL Transaction

Agreement. Certain key terms of the Proposed Transaction are summarized as follows:

Retained Assets — the collectively, all assets and Personal Property of the RVO Entities
Retained Assets to remain that are not designated as Excluded Assets by the Purchaser, prior
with the RVO Entities to Closing, in accordance with Error! Reference source not

found., including, which for clarity includes (subject to Error!
Reference source not found.) ali of the right, title and interest of
the RVO Entities in and to those assets and Personal Property set
out in Error! Reference source not found. (Retained Assets) (as
same may be modified by the Purchaser prior to the Closing Date)

Retained Liabilities means:

« the Liabilities under the Retained Contracts;,

« the Liabilities under the Assigned Contracts arising after the
Closing Date;

s the High Express Debt; and

« those Liabilities set out in Error! Reference source not
found. {Retained Liabilities), and any additional Liabilities
which may be designated by the Purchaser to be Retained
Liabilities on or prior to Closing, in accordance with Errorl
Reference source not found..

Retained Contracts means, collectively, all Contracts of the RVO Entities that are set
out as Retained Contracts in Error! Reference source not found.
(Retained Contracts) or are designated as Retained Contracts by
the Purchaser prior to Closing, in accordance with Errorl
Reference source not found.
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Excluded Liabilities means all Encumbrances, Claims, Liabilities, obligations,
undertakings, leases, agreements, debts, rights and
entitlements of any kind or nature whatsoever (whether direct
or indirect, known or unknown, absolute or contingent,
accrued or unaccrued, liquidated or unliquidated, matured or
unmatured or due or not yet due, in law or in equity and
whether arising by subrogation, set-off, right of
indemnification or otherwise) of or against any RVO Entity
which are not designated by the Purchaser as Retained
Liabilities prior to Closing, in accordance with Section 6.08.
For greater certainty, without limiting the generality of the
foregoing, the Excluded Liabilities include, but are not limited
to, all;

e Liabilities arising from or in connection with the conduct
of the Business and the operation of the Retained Assets
and/for US Assets prior to the Closing Date (other than
those specifically included in the Retained Liabilities);

¢ Liabilities of the Vendors arising from, in connection with
or otherwise accruing before or after the Closing Date
relating to or under the Excluded Contracts and
Excluded Assets;

¢ Liabilities of the Vendors for Taxes arising prior to the
Filing Date;

« Liabilities of the Vendors arising from the ETA, including
any liability for GST,

+ Liabilities relating to any change of control provision that
may arise in connection with the change of control
contemplated by the Transaction and to which any
Vendor may be bound as of the Closing Date;

o Liabilities for or to Employees whose employment with
the Vendors is terminated on or before Closing;

e all Liabilities relating to or in connection with Priority
Payables;

« all Liabilities relating to or in connection with
indebtedness owed by the Vendors to Export
Development Canada;

» all remaining amounts outstanding under the PEL Loan
Agreement and/or the DIP Loan Agreement that are not
satisfied through the payment of the Purchase Price; and

« all other Liabilities, of any nature and kind, other than the
Retained Liabilities.
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Excluded Assets e All interests of the RVO Entities in the Cash Payment
other than the Cure Cost Amount.

e All Excluded Contracts.

e All of the issued and outstanding securities in the capital
of Qiguang Dynamic Steel Structures Ltd. that are
owned by DTGI.

¢ All of the issued and outstanding securities in the capital
of DAl that are owned by DTGL.

e All of the issued and outstanding securities in the capital
of ResidualCo that are owned by DTGI.

e All of the issued and outstanding securities in the capital
of Dynamic Attractions (HK) Ltd. that are owned by
DTGI.

« All assets and Personal Property owned by Dynamic
Attractions (HK) Ltd.

Reorganization Steps s The Purchase Price shall be delivered by the Purchaser
to the Monitor, for the benefit of the Vendors, and then
immediately following Step 4, the Purchase Price shall
be, and shall be deemed to be held by the Monitor for
the benefit of ResidualCo {other than the Cure Cost
Amount);

¢ All Employees shall be terminated,

o Any directors of the Vendors immediately prior to Closing
Date shall be deemed to resign and other persons shall
be deemed to be appointed as directors of the RVO
Entities;

¢ All of the RVO Entities right, title and interest in and fo
the Excluded Assets (including for certainty, the right to
receive the Purchase Price (other than the Cure Cost
Amount) shall vest absolutely and exclusively in the
name of ResidualCo and all Claims, Liabilities and
Encumbrances attached to the Excluded Assets shall
continue to attach to the Excluded Assets with the same
nature and priority as they had immediately prior fo their
transfer;

+ Concurrently with Step 4 above, all the Excluded Assets,
Excluded Liabilities (including, for certainty, all Priority
Payables), and Excluded Contracts shall be novated and
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become obligations of ResidualCo and not Liabilities or
obligations of the Companies,

e Concurrently with Step 5 above, the Companies shall be
forever released and discharged from all Excluded
Liabilities, and all Encumbrances securing the Exciuded
Liabilities shall be forever released and discharged in
respect of the Companies and the Retained Assets,

« The US Assets shall be transferred to and vested in US
Subco free and clear of all Claims, Liabilities and
Encumbrances, except for the Permitted Encumbrances
and the Retained Liabilities, but only as they pertain to
the Assigned Contracts;

¢ The Cure Cost Amount will be disbursed by the Monitor
to the applicable counterparties and the Assigned
Contracts shall be transferred to and assumed by US
Subco;

¢ Pursuant to Section 192 of the Business Corporations
Act (Alberta), the Reverse Vesting Order shall constitute
an "order for reorganization" that has the effect of: (a)
lifting the effect of the Cease Trade Order for the limited
purpose of completing the DTGI reorganization steps; (b}
authorizing DTGI to issue one common share in the
capital of DTGI to Canadian Subco in exchange for
$1.00 notwithstanding any constraints under Applicable
Law; and (c) cancelling for no consideration, all of the
issued and outstanding securities in the capital of DTGI
other than the DTGI Share;

» Pursuant to Section 191 of the Canada Business
Corporations Act, the Reverse Vesting Order shall
constitute a court order for "reorganization" that has the
effect of cancelling for no consideration, all of the issued
and outstanding securities in the capital of DSL held by
Persons other than DTGI;

» Following Step 11, Canadian Subco shall subscribe for,
and DTG! shall issue the DTGI Share to Canadian
Subco;

¢ The Purchased Shares (other than the DTGI Share)
shall be transferred to and vested in Canadian Subco
free and clear of all Claims, Liabilities and
Encumbrances, except for the Permitted Encumbrances
and the Retained Liabilities;

¢ The remaining Cash Payment shall be disbursed by the
Monitor to pay the Priority Payables and any Wind-Down
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Cost Amount incurred in respect of or on behalf of
ResidualCo;

DTGI, DAL, DEGL, and DSL. shall each cease to be a
petitioner in the CCAA proceedings and shall be deemed
released from the purview of all Orders granted in the
CCAA Proceedings. ResidualCo shall replace DTG,
DAL, DEGL, and DSL as petitioner in the GCAA
Proceedings and shall be subject to the terms of all
Orders granted in the CCAA Proceedings;

The Monitor's powers shall be enhanced in respect of
DAl and ResidualCo, including the authority to authorize
and direct ResidualCo to make an assignment in
bankruptcy and the Monitor shail be authorized to be
appointed as trustee in bankruptcy of the estate of
ResiduaiCo.;

DTGI shall cease to be a reporting issuer by order of the
Alberta Securities Commission and the Ontario
Securities Commission under the securities legislation of
the jurisdictions in which DTGl is a reporting issuer and,
concurrently with the order, a full revocation of the
Cease Trade Order, upon completion of the issuance of
the DTGI Share, provided that, a certified filed copy of
the Reverse Vesting Order and the SAVO have been
provided to the Alberta Securities Commission and the
Ontario Securities Commission in advance of the
issuance of the DTG! Share;

As and when the Purchaser sees fit, DTGI shall be
continued into the jurisdiction of Canada and become a
corporation governed by the Canada Business
Corporations Act and the Reverse Vesting Order shall
specifically authorize such Continuance; and

As and when the Purchaser sees fit, Canadian Subco
will amalgamate with DTGI, DAL, DSL and DEGL and
the Reverse Vesting Order shall specifically authorize
such Amalgamation

Key Closing Conditions

The ARVO and the SAVO shall be granted and all rights
to appeal the ARVO and SAVO shall have expired or
lapsed or been fully and finally dismissed; provided the
Parties have agreed to waive the condition regarding
appeal rights in respect of any appeal that are immaterial
and/or without merit in the respective views of each
Party, acting reasonably;

Between the date of the PEL Transaction Agreement
and the Closing Time, there shall not have occurred and
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be continuing any Material Adverse Change with respect
to the Applicants; and

¢ The Closing date shall occur on or before July 28, 2023
or such later as the parties may agree (the "Outside
Date")

Termination Rights If any condition is not satisfied or performed prior to the
Outside Date, the Party for whose benefit the condition is
inserted may elect to terminate the PEL Transaction
Agreement

33. In summary, following the closing, Canadian Subco will own directly all of the issued and
outstanding shares of RVO Entities, which in turn will be wholly-owned by Canadian Holdco,
which in turn is wholly-owned by PEL. US Subco will own all of the US Assets of DAI. The RVO
Entities, will continue to control and own their assets, other than the Excluded Assets, and will
continue to be liable for the Retained Liabilities and to perform the obligations under the Retained
Contracts, excluding the Excluded Liabilities. Almost all of first lien secured debt and priority
payables (except for a minimal amount of the DIP Loan Amount) will be satisfied, and the Monitor
will be receiving the Cash Payment amount in order to pay the Priority Payable Cash Amount, the
Cure Cost Amount, and in order to fund the Wind-up Cost Amount.

34. The RVO Entities will exit the CCAA proceedings and US Proceedings for the benefit of all
stakeholders without the burden of the Excluded Liabilities, Excluded Contracts and the Excluded
Assets. ResidualCo will hold all Excluded Assets, Excluded Contracts, and Excluded Liabilities of
RVO Entities and will become an applicant {with DAI) in the CCAA proceedings.

E. PROPOSED APPROVAL AND REVERSE VESTING ORDER

35. In addition to approving the PEL Transaction Agreement, including the specific
Reorganization Steps discussed above and set forth in detail in the PEL Transaction Agreement,
the proposed ARVO inciudes cettain additional relief necessary to facilitate the implementation of

the Proposed Transaction in an efficient and cost effective manner.
DTGI Reorganization

36. Among other things, the proposed ARVO and SAVO provides that the order shall constitute
the only authorization required by the Applicants and ResidualCo to complete the Proposed
Transaction, and that without limiting the generality of the foregoing, DTGI shall not be required
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to comply with Muititateral Instrument 61-101 — Protection of Minority Security Holders in Special
Transactions (“MI 61-101”), National Policy 11-207 — Faflure to File Cease Trade Orders (NP 11-
207”) and/or the cease trade order issued by the Executive Director of the Alberta Securities
Commission and evidences the decision of the regulator or securities regulatory authority in
Ontario in respect of DTG| dated May 9, 2023 (the “Cease Trade Order"). Additionally, the ARVO,
provides that DTGI shall cease to be a reporting issuer, shall be delisted by the TSXV and
concurrently therewith, the Cease Trade Order shall be lifted as part of the Reorganization Steps.

37. If the Reorganization Steps are completed, DTGI will only have 1 issued and outstanding
share and there will be fewer than 15 shareholders in DTGI in each province in Canada and fewer

than 51 shareholders in total worldwide.

38. DTGl is a corporation existing under the Business Corporations Act (Alberta) and its principal
regulator is the Alberta Securities Commission. DTGI is not an over-the-counter (the “OTC")
reporting issuer under Multilateral instrument 51-105 ssuers Quoted in the U.S. Over-the-Counter
Markets.

39. DTG failed to file annual audited financial statements, annual management’s discussion and
analysis and certification of the annual filings for the year ended December 31, 2022 (the "Filing
Default’). As a result of the Filing Default, DTGI became subject to cease trade orders in each of
British Columbia, Alberta, and Ontario. Subsequent to the Filing Default, DTGI has not filed all of
the continuous disclosure documents that it is required to file (the “Ongoing Filing Default").

40. DTG’s securities are not traded in Canada or another country on a marketplace or any other

facility for bringing together buyers and sellers of securities where trading data is publicly reported.

41. If DTG were to make an application, it would be unable to rely on the “simplified procedure”
under Section 8 of National Policy 11-206 Process for Cease to be a Reporting Issuer Applications
because DTG is in default of securities legislation. Other than the Filing Default and the Ongoing

Filing Default, DTG! is not in default of securities legislation.

42. Given the facts and circumstances of these proceedings, including the fact that the proceeds
available for distribution to creditors are insufficient to repay the secured lender in full and there
are no funds available for distribution to subordinate secured creditors, unsecured creditors or
equity holders, the Applicants believe it would be fair and appropriate for the Court to grant DTGI
relief from the requirements under Ml 61-101, NP 11-207, the Cease Trade Order, ceasing to be

a reporting issuer, and any other authorizations, approvals or filing requirements that may be

32809110v4 001 5




< U6 =

applicable to the Proposed Transaction. In light of the circumstances of the Applicants and these
CCAA proceedings, | do not believe that there would be any prejudice to any stakeholders as a
result of the proposed relief sought in the ARVO.

43. DTGI's legal counsel reached out to the Alberta Securities Commission and provided
background and certain other information and documents in respect of the Proposed Transaction
and the relief contemplated under the proposed ARVO. Attached hereto and marked as Exhibit
“F” is a copy of the June 10, 2023 correspondence from MLT Aikins LLP to the Alberta Securities

Commission.

44. | have been advised by MLT Aikins LLP that: (i) the provisions of M1 61-101 and NP 11-207
may be triggered by the Proposed Transaction, and (ii) the CCAA provides that shareholders are

not required to vote on the Proposed Transaction unless specifically ordered by the Court.

45, In addition, the proposed ARVO also provides that, concurrently with the implementation of
the Proposed Transaction, ResidualCo shall be added as an applicant in these CCAA
proceedings and the RVO Entities shall cease being applicants in the CCAA proceedings.

46. As part of the implementation of the Proposed Transaction, ResidualCo will assume all of the
Excluded Liabilities, which substantially exceed $5,000,000, and will be insolvent upon completion

of the Reorganization Steps.
Releases

47. The proposed ARVO also includes a release (the “Release”) in favour of the present and
former directors, officers, employees, legal counsel, and advisors of the Applicants and
ResidualCo, the Monitor and its legal counsel, and the Purchaser and its legal counsel, in each
case in respect of claims relating to business and affairs of the Dynamic Group prior to the date
of the Initial Order, the Proposed Transaction or matters completed pursuant to the terms of the
ARVO and the SAVO. The Applicants are completing the Proposed Transaction for the benefit of
their stakeholders with the assistance of such parties, and believes that the proposed release is
customary, reasonable, fair and appropriate in the circumstances. It is also a condition of the PEL

Transaction Agreement that the Release be obtained as part of the Proposed Transaction.

48. Given the exit of the Applicants from the CCAA proceedings and US Proceedings upon closing
of the Proposed Transaction, the Applicants are seeking an Order from the CCAA Court
expanding and enhancing the powers of the Monitor granted in the ARIO and other Orders to
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authorize and empower the Monitor to take all actions necessary to, among other things, wind

down and/or dissolve and/or bankrupt ResidualCo and administer the Excluded Assets, Excluded

Liabilities and ResidualCo and DAI as the remaining applicants in the CCAA proceedings.

Conditions to Ciosing of the Transaction

49. The respective obligations of the Applicants and the Purchaser to consummate the Proposed

Transaction are subject to the satisfaction or waiver of, or compliance with, the following

conditions at or prior to the Closing Time:

(a)

(b)

(d)

(e)

(9)

the ARVO and SAVO shall have been granted by the CCAA Court on or by June
23, 2023,

the Vendors shall have completed the Reorganization Steps that are required to

be completed to the satisfaction of the parties;

customary releases acceptable to the Vendors and the Purchaser shall have been
obtained in the ARVO for (i) the current and former directors and officers of the
Vendors, ResidualCo and the Vendors’ Solicitors; (i) the Monitor and the Monitor's

Solicitors; and (i) the Purchaser and the Purchaser’s Solicitors;

as of the Closing Date, the ARVO and the SAVO shall have been issued and shall
each be a Final Order,

as of the Closing Date, US Recognition of Vesting Order, Initial Recognition Order
and the Recognition Order shali have been issued and entered by the US
Bankruptcy Court each be a Final Order;

immediately prior to the Closing, the Cash Payment shall be sufficient to pay all
amounts to be paid by the Monitor pursuant to the PEL Transaction Agreement
and the ARVO; and

DTGI shall have initiated the process to be delisted from the TSX Venture

Exchange.

50. It is a condition of the Proposed Transaction that it be implemented by means of a reverse

vesting order granted by the CCAA Court and recognized by the US Bankruptcy Court. The
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necessity for the ARVO and the impracticality of implementing the Proposed Transaction through

another structure is clear.

51. The Proposed Transaction is required to be implemented pursuant to the ARVO as such
structure is necessary to preserve the going concern value of the Applicants business for the
benefit of stakeholders. Importantly, the significant value associated with the Intellectual Property
rights of the Applicants to the various rides it produces and manufactures will be preserved and
no additional and significant steps will need to be taken to have such Intellectual Property rights

transferred to another entity.

52. Additionally, DAL and DAl have received ISO certification in respect of its manufacturing,
engineering and processing capabilities which would not be transferred through a standard
approval and vesting order to a third-party purchaser. There is also significant value to the
stakeholders in the Tax Attributes to be preserved through the ARVO structure under the

Proposed Transaction.

53. For these reasons, amongst others, the only feasible structure for the Proposed Transaction
is through a sale of the equity of the RVO Entities by means of the ARVO and a sale of the assets
of DAl to US Subco by means of the SAVO. Any other structure risks exposing the Applicants
and their stakeholders to risks of transferring the Intellectual Property registrations to a new entity,
losing the ISO certifications obtained by certain of the Applicants, and potentially foregoing the
benefit of the significant Tax Attributes.

54. Accordingly, it is imperative to the Proposed Transaction, and a condition of the PEL
Transaction Agreement, that the Proposed Transaction be completed by means of the ARVO and
the SAVO.

55. In light of the foregoing, the Applicants are of the view that completion of the Transaction by
means of a traditional asset sale vesting order will be extremely difficult, lengthy, costly and
unlikely to preserve the going concern value of the Applicants. In any event, it is a requirement of

the Proposed Transaction that it be implemented by means of the ARVO.

56. First, in a traditional asset sale scenario, the complexities associated with transferring the
Intellectual Property registrations would be significant and there may be some risk some are not
transferred on a timely basis. Secondly, even if the Applicants had an extended period of time for
transfer of the Intellectual Property rights to occur, such a process would be uncertain in some of

the jurisdictions were registrations are currently pending.
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57. The Proposed Transaction is the only viable and executable transaction available to the
Applicants following a thorough and transparent marketing process under the SISP. It is
imperative that the Applicants conclude these costly CCAA proceedings and US Proceedings for
the benefit of all stakeholders. The Proposed Transaction is the only viable transaction available
to the Applicants to effect such result and, in turn, the granting of the ARVO is, in the view of the

Applicants, necessary and appropriate.
Releases

58. The ARVO includes the following releases and protections in favour of the Applicant and
various other interested parties that have made material contributions to the successful
restructuring of the Applicants, including, the following: (a) the current and former directors,
officers, employees, legal counsel and advisors of the Applicants and ResidualCo (or any of
them); (b) the Monitor and its legal counsel; (c) the Purchaser and its current and former directors,
officers, employees, legal counsel and advisors (in such capacities the "Released Parties”) will
be released by all Persons (defined in the ARVO as the “Releasing Parties”) from the Released
Claims (as defined in the ARVO).

59. The requested releases are necessary to bring finality to the CCAA proceedings, facilitate
the release of the Court-ordered charges, including the D&O Charge, without requiring a reserve
for potential claims against the Released Parties, which would prevent the Proposed Transaction
from closing, and to protect the Released Parties from any and all claims, demands, causes of
action, dealings, occurrences (or other matters including within the definition of “Released Claims”
in the ARVO) which existed or took place prior to the Effective Time, or which were undertaken
or completed in connection with or pursuant to the terms of the ARVO in respect of, relating to, or
arising out of: (a) the Applicants, the business, operations, assets, property and affairs of the
Applicants, the administration and/or management of the Applicants or the CCAA and/or the
Chapter 15 Cases (as defined in the ARVO); or (b) the PEL Transaction Agreement, any
agreement, document, instrument, matter or transaction involving the Applicants arising in
connection with or pursuant to any of the foregoing, and/or the consummation of the Proposed

Transaction (subject to the exclusions described below, collectively the “Released Claims”).
60. The releases provided in the ARVO explicitly do not release or discharge:

(a) any claim that is not permitted to be released pursuant to section 5.1(2) of the
CCAA or
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(b) any obligation of any of the Released Parties under or in connection with the PEL
Transaction Agreement, the Closing Documents, and/or any agreement,
document, instrument, matter or transaction involving the Applicants arising in

connection with or pursuant to any of the foregoing.

61. The Released Parties have made significant and often critical contributions to the
development and implementation of the Applicants restructuring in these CCAA proceedings. The
Released Parties have worked diligently towards ensuring the implementation of the restructuring
of the Applicants financial obligations and operations for the benefit of stakeholders. If the ARVO
is granted and the Proposed Transaction is consummated, the RVO Entities and their businesses

will continue, and their going concern value will be preserved for the benefit of stakehalders.

62. In addition to the Releases discussed above, the ARVO also includes various exculpations
which the Applicants will request be approved by the US Bankruptcy Court in the US Recognition
of Vesting Order. The ARVO provides that all of: (a) the current and former directors, officers,
employees, legal counsel and advisors of the Applicants and ResidualCo (or any of themy); (b) the
Monitor and its legal counsel; and (c) the Purchaser and its current and former directors, officers,
employees, legal counsel and advisors (in such capacities, collectively the “Exculpated Parties”)
are released and exculpated from any cause of action for any act or omission in respect of, relating
to, or arising out of: (a) the PEL Transaction Agreement, (b) the consummation of the Proposed
Transaction, (c) the CCAA and US Proceedings, (d) the formulation, preparation, dissemination,
negotiation, filing, or consummation of the PEL Transaction Agreement, and all related
agreements and documents, any transaction, contract, instrument, release, or other agreement
or document created or entered into in connection with the Proposed Transaction, (f) the pursduit
of approval and consummation of the Proposed Transaction or the recognition thereof in the US

Bankruptcy Court, and/or (g) the transfer of assets and liabilities pursuant to the ARVO.

63. The ARVO expressly does not release the Exculpated Parties from any Causes of Action (as
defined in the ARVO) related to any act or omission that is determined in a final order of a court

of competent jurisdiction to have constituted actual fraud, willful misconduct, or gross negligence.

F. CONCLUSION

64. The Applicants, with the assistance of its counsel and the Monitor, worked diligently and
advanced efforts to engage with potentially interested parties in an effort to maximize value for

the benefit of the Applicants stakeholders.
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65. The Proposed Transaction provides for a Purchase Price that was materially higher than any
of the other offers received through the SISP. The Applicants believe that the Proposed
Transaction is the best available transaction in the circumstances, and that the proposed
structure, and implementation method of the Proposed Transaction are reasonable, appropriate
and intended to facilitate the completion of the Proposed Transaction in the most efficient and

cost effective manner.

66. In light of the foregoing, the Applicants are of the view that completion of the Proposed
Transaction by means of a traditional asset sale vesting order will be extremely difficult, lengthy,
costly and unlikely to preserve the going concern value of the Applicants. Further, the fonger that
the Applicants remain in CCAA proceedings and the US Proceedings the more difficult it will be
to continue their operations as a going concern upon completing the Proposed Transaction.
Externally, market conditions in the ride industry continue to be difficult and larger projects are
only now being brought back online after the impact of the COVID-19 pandemic on theme-parks
worldwide. The Applicants critical business relationships with their employees, customers,
suppliers and subcontractors continue to be strained. It is imperative that the Applicants protect
against further deterioration in their business-critical relationships and going concern value and

conclude these ongoing proceedings as soon as reasconably possible.

67. Based on available funds (including the expected proceeds from the Proposed Transaction),
it is not expected that the subordinate secured creditors or unsecured creditors will receive any
funds. Under the circumstances, it is only PEL that has a remaining economic interest in the
Applicants and will benefit from the implementation of the Proposed Transaction. The Applicants
do not believe that there will be any prejudice to stakeholders as a result of the Proposed

Transaction or its structure.

68. For the reasons set out above, the Applicants respectfully request that this Court grant the
relief sought in the proposed form of ARVO and the SAVO.
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69. | swear this Affidavit in support of an Application for the relief set out in paragraph 5 above,
including, but not limited to, the approval of PEL Transaction Agreement and the granting of the
ARVO and the SAVO, including all relief contained in those proposed forms of Order.

SWORN BEFORE ME at Calgary, Alberta,
this 13" day of June 2023.

e St e N e e S Nt St

Commissioner of Qaths in and for the Province ALLAN FRANCIS

of Alberta

This affidavit was sworn using video technology as Allan Francis was not physically present

before the Commissioner, but was linked with the Commissioner utilizing video technology.
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