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Court File No.: CV-18-591908-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF DUNDEE OIL AND GAS LIMITED

NOTICE OF MOTION

DUNDEE OIL AND GAS LIMITED will make a motion to the Court on Friday, 9™

March, 2018, at 9:30 a.m., or as soon after that time as the motion can be heard, at 330 University

Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order in form attached as Schedule “A”; and;

2. Such further and other relief as this Honourable Court may deem just and equitable.

THE GROUNDS FOR THE MOTION ARE:

1. Grounds set forth in the First Report of the Monitor dated 5 March 2018.

2. Such further and other grounds as counsel may advise and this Honourable Court may

accept.



THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
Application:

1. The First Report of the Monitor dated 5 March 2018; and

2. Such evidence as this Honourable Court may permit.

Date: 6 March 2018 GOWLING WLG (CANADA) LLP
Barristers and Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5

E. Patrick Shea (LSUC No. 39655K)
Tel: (416) 369-7399
Fax: (416) 862-7661

Solicitors for the Applicant
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Court File No.: CV-18-591908-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF DUNDEE OIL AND:( AS LIMITED

THIS MOTION, made by Dundee Oi

at 330 University Avenue, Toronto, Ontario.

: d Gas Limited (“D was heard this day

REEH

ON READING the Notice of Motlon the Repo -of the FTI Consulting Canada Inc., in
its capacity as the Monitor (the “Momtor”) da ed\ 5 March 201 the “Report”), and on hearing
the submissions of counsel to the DOGL the Momtor,; a.nd NatronaliBank of Canada, no one else

appearing:

1. COUI D ;the Stay Penod as defined in paragraph 17 in the Initial
ated 13 February 201 8 be and i 1s hereby extended to 30 April 2018.
2. T HS COURT ORDERS that the actlons and conduct of the Monitor as set out in the

Report be‘and are here Y pproved

TOR_LAW\ 9458603\1
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1.0 INTRODUCTION

1.1 On August 15, 2017 (the “Filing Date”), each of Dundee Energy Limited Partnership
(“DELP”) and Dundee Oil and Gas Limited (“DOGL”) (together, “Dundee” or the “Debtors™)
filed a Notice of Intention to Make a Proposal (the “NOIs”) pursuant to s. 50.4(1) of the
Bankruptcy and Insolvency Act (Canada), R.S.C. 1985, c. B-3, as amended (the “BIA”). FTI

Consulting Canada Inc. (“FTI”) was the proposal trustee under the NOIs (in such capacity, the

“Proposal Trustee”).

1.2 By order dated August 16, 2017 (the “Sale Process Order”), a copy of which is attached
as Appendix “A”, the Ontario Superior Court of Justice (In Bankruptcy and Insolvency)

(Commercial List) (the “Court”):

a) declared that the proposal proceedings for DELP and DOGL (together, the
“Proposal Proceedings”) were administratively consolidated and continued

under a joint title of proceedings;

b) directed that all materials in the Proposal Proceedings shall be filed with the
Commercial List Office only in the DELP estate and court file and dispensed with

any further filing thereof in the DOGL estate and court file;

c) approved a sale solicitation process (the “BIA SSP”) for all of the assets,
undertakings and properties of Dundee (collectively, the “Property”) under the

supervision of the Proposal Trustee;

d) -approved the amended and restated forbearance agreement made as of August 15,

2017 (as amended, the “Forbearance Agreement”) between Dundee, Dundee
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g)

h)

Energy Limited (“DEL”) and National Bank, as lender and agent for the lenders

to Dundee (in such capacity, the “Lender”);

authorized DELP to continue to obtain and borrow, repay and re-borrow
additional monies under the credit facility (the “Credit Facility”’) made available
to DELP by the Lender pursuant to the amended and restated credit agreement
among DELP, as borrower, DEL and DOGL, as guarantors, and the Lender, dated
as of July 31, 2012 (as amended, the “Credit Agreement”) subject to the terms of
the Forbearance Agreement, in order to finance DELP’s working capital
requirements, provided that borrowings by DELP under the Credit Facility shall
not exceed the amounts contemplated in the Credit Agreement and the

Forbearance Agreement;

extended the time within which a proposal must be filed by Dundee under the
BIA, as well as the corresponding stay of proceedings under s. 69 of the BIA,

until October 30, 2017 (the “Stay Period™);

granted a charge (the “DIP Charge”) on the Property in favour of the Lender as
security for all obligations of Dundee to the Lender relating to advances made to

DELP under the Credit Facility from and after the date of the Sale Process Order;

granted the Administration Charge and the Directors’ Charge (each as defined in
the Sale Process Order) on the Property in the amounts of $250,000 and $50,000

respectively;

“"l*"‘l.'"
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1.2

b))

declared that each of the Administration Charge and the DIP Charge shall rank in
priority to all other Encumbrances (as defined in the Sale Process Order) on the
Property in favour of any person, with the exception of certain secured lenders;

and

declared that the Directors’ Charge shall rank in priority to all other
Encumbrances on the Property in favour of any person, with the exception of the
Administration Charge, the DIP Charge, the security granted to the Lender

pursuant to the Credit Agreement and certain other secured lenders.

By Order dated February 13, 2018 (the “Initial Order™), a copy of which is attached as

Appendix “B”, the Court:

a)

b)

d)

continued the Proposal Proceedings under the Companies’ Creditors Arrangement

Act,R.8.C. 1985, ¢.C.-36 (as amended, “CCAA”);

ordered and declared that (i) DOGL is a company to which the CCAA applies;
and (ii) DELP shall enjoy the benefits of the protections and authorizations
provided to DOGL in the Initial Order, including, without limitation, the stay of

proceedings;

ordered that DELP shall not be deemed to have made an assignment in
bankruptcy based on its failure to file a proposal by February 15, 2018 with the

Official Receiver notwithstanding s. 50.4(8) of the BIA;

-appointed FTI as the Monitor of DOGL (in such capacity, the “Monitor”);

'|:,F£|’x:’
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g)

h)

i)

declared that all orders of the Court granted in the Proposal Proceedings continue
to be in full force and effect, except to the extent that such orders are inconsistent

\

with the terms of the Initial Order or the CCAA;
extended the Stay Period to March 13, 2018;

declared that the DIP Charge, Administration Charge and Directors’ Charge each

continue to be in full force and effect;

granted a charge (the “CCAA DIP Charge”) on the Property in favour of the
Lender as security for all obligations of Dundee to the Lender relating to advances
made to DELP under the Credit Facility from and after the date of the Initial

Order, which shall rank pari passu with the DIP Charge;

granted the CCAA Administration Charge (as defined in the Initial Order) on the
Property, which shall rank pari passu with the Administration Charge in the

aggregate amount of $250,000; and

granted the CCAA Directors’ Charge (as defined in the Initial Order) on the
Property, which shall rank pari passu with the Directors’ Charge in the aggregate

amount of $50,000.
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2.0 PURPOSE OF THE FIRST REPORT

2.1  The purpose of this first report of the Monitor (the “First Report”) is to provide the

Court with the following:

2)

b)

d)

an update on Dundee’s operations since the fourth report of the Proposal Trustee

dated February 7, 2018 (the “Fourth Report”);
an update on the Monitor’s activities since the Fourth Report;
an update on the second phase (“Phase 2”) of the BIA SSP;

the Monitor’s review of Dundee’s updated cash flow forecast for the period
ending June 8, 2018 (the “Cash Flow Forecast”), a copy of which is attached as

Appendix “C”;
the basis for extending the Stay Period until April 30, 2018; and

the Monitor’s conclusions and recommendations in connection with the

foregoing.

3
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3.0 TERMS OF REFERENCE

3.1  Inpreparing the First Report, the Monitor has relied upon unaudited financial information
of Dundee’s books and records, certain financial information prepared by Dundee and

discussions with Dundee’s current management (“Management”).

3.2 Except as described in the First Report:

a) The Monitor has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the information provided to it by Management in a
manner that would comply with Generally Accepted Assurance Standards

pursuant to the Chartered Professional Accountants of Canada Handbook; and

b) The Monitor has not examined or reviewed financial forecasts and projections
referred to in the First Report in a manner that would comply with the procedures

described in the Chartered Professional Accountants of Canada Handbook.

3.3 Future oriented financial information reported or relied on in preparing the First Report is
based on Management’s assumptions regarding future events; actual results may vary from

forecast and such variations may be material.

o
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34  The Monitor has assumed the integrity and truthfulness of the information and
explanations presented to it by Management. The Monitor has not independently audited,
reviewed, or otherwise attempted to verify the accuracy or completeness of such information.
Accordingly, the Monitor expresses no opinion or other form of assurance with respect to the
information contained in the First Report. The Monitor assumes no responsibility or liability for
any loss or damage incurred by or caused to any person or entity as a result of the circulation,
publication, re-production or use of or reliance upon this First Report or for any use which any
person or entity makes of the First Report, or any reliance on or a decision made based upon the

First Report, other than for the express purposes as set out in this First Report.

3.5 Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in

the Sale Process Order (including the BIA SSP attached thereto) or Initial Order, as applicable.

3.6 A copy of the First Report and all other Court materials, orders and endorsements issued
in these proceedings are, and will be, available on the Monitor’s website at:

http://cfcanada.fticonsulting.com/Dundee/ (the “Monitor’s Website™).
4.0 BACKGROUND AND UPDATE ON DUNDEE’S OPERATIONS

4.1  DELP is a limited partnership created pursuant to the Limited Partnerships Act (Ontario).
DELP operates drilling and wellsite services in Ontario. It holds on-shore and off-shore oil and
natural gas producing assets, such as wells, drill and service barges, supply boats and a rotary
drilling rig.

42  DOGL is a company incorporated in Ontario and is the general partner of DELP.

DOGL’s only asset is its interest in DELP.
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4.3  DELP’s primary lender and secured creditor is the Lender. Pursuant to the Initial Order,
the Lender is unaffected by the stay proceedings in the CCAA Proceedings except for requiring

leave to enforce its security.

4.4  Since the date of the Fourth Report, the Monitor has continued to work closely with
Management and monitored Dundee’s business operations. The Debtors and Management have
assisted the Monitor with the BIA SSP, where necessary, and preparation of the Cash Flow
Forecast. Additionally, the Debtors have continued to report to the Lender as required pursuant

to the Credit Agreement and the Forbearance Agreement.

4.5  Management has advised the Monitor that Dundee has continued with its environmental

programs in the ordinary course since the Filing Date.
5.0 MONITOR’S ACTIVITIES TO DATE

5.1  In addition to the other activities and conduct described in the First Report, since the date

of the Proposal Trustee’s Fourth Report, the Monitor has:

a) continued to maintain the Monitor’s Website;
b) continued to correspond and meet with Management and legal counsel;
c) continued to assist Dundee in communicating with suppliers to maintain going

concern operations of Dundee;

d) continued to assist Dundee in communicating with royalty and lease holders;
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continued to respond to inquiries from stakeholders, including addressing

e)
questions or concerns of parties who contacted the Monitor on the toll-free
number or general email account established by the Monitor;

continued to assist Dundee in implementing an appropriate accounting cut-off to

f)
ensure proper determination of pre and post-filing obligations and liabilities;

continued to monitor Dundee’s business and financial affairs in order to assess

g
same;
continued to monitor weekly proposed disbursements with respect to payment

h)
terms with suppliers and creditors of Dundee;

1) continued to implement and supervise the BIA SSP in accordance with its terms,
described in more detail below;

1) continued to negotiate with Qualified Bidders in accordance with the BIA SSP;

provided updates to the Lender regarding the BIA SSP;

k)
D engaged in discussions with the Ministry of Natural Resources and Forestry with
respect to the BIA SSP;
m)  provided assistance to Dundee in the preparation of the Cash Flow Forecast and

reported to the Lender as required under the Forbearance Agreement; and

prepared the First Report in consultation with the Monitor’s legal counsel.

n)



6.0

6.1

6.2

7.0

BIA SSP UPDATE

The Monitor anticipates that it will shortly settle the terms of the Form of Purchase

Agreement with one of the remaining Qualified Bidders.

In accordance with the BIA SSP, the Monitor has entered into discussions with the
Lender to seek and obtain the required consent from the Lender to extend the applicable

milestone dates under the BIA SSP.

CASH FLOW RESULTS RELATIVE TO FORECAST

Cash Flow Results and Variances

7.1

Cash receipts and disbursements, since the Fourth Report, for the four-week period ended

February 23, 2018 (the “Reporting Period”) as compared to the cash flow forecast filed in the

Fourth Report (the “February Cash Flow Forecast”) are presented in the table below:

10
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Dundee Energy Limited Partnership and Dundee Oil & Gas Limited
Schedule of Actual Receipts and Disbursements Compared to the February Cash Flow Forecast®”

For the Four-Weck Period Ended February 23,2018

($000's CAD)
Actual Forecast Variance
Oil 955 797 158
Gas 13 - 13
Other - 8 (8)
Total Collections 968 805 163
Operating Expenses
Production Expenditures (757) (513) (244)
Landowner Disbursements (604) (556) (48)
Abandonment Costs (29) - 29)
Total Operating Expenses Disbursements 1,390) (1,069) (321)
Payroll/Other Expenses
Payroll (355) (500) 145
G&A 42) (92) 50
Interest & Financing Fees : (332) (350) 18
Realized Risk Mgmt. Gain / (Loss) - - -
Restructuring Expenses (311) (715) 404
Total Payroll/Other Expenses Disbursements (1,040) (1,657) 617
Net Cash Flow (1,462) (1,921) 459
Opening Credit Facility Balance® (53,275) (52,953)
Bridge® 430
Change in Credit Facility Balance (1,462) (1,921)
Closing Credit Facility Balance (54,737) (54,444)
Bank Line Limit (58,000) (58,000)
Bank Line Availability 3,263 3,556 (293)
Note 1
Readers are cautioned to read the Terms of Reference as set out in section 3 in the First Report of the Montior.
Note 2
Opening Credit Facility Balance includes $57.4M credit facility balance net of cash on deposit of $3.1M and outstanding
cheques in the amount of $0.4M.
Note 3
Adjustment for timing differences for actual results between the intervening period of the January and February Cash Flow
Forecasts.

7.2 During the Reporting Period, Dundee’s total cash receipts in the amount of $1M were
approximately $0.2M higher than forecast due to improved commodity pricing relative to the

February Cash Flow Forecast.

7.3 Dundee’s total disbursements in the amount of $2.4M during the Reporting Period were
approximately $0.3M lower than projected in the February Cash Flow Forecast. Management

attributes the variance to the timing of payroll disbursements and restructuring fees in the normal

11
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course of business and partially offset by a onetime disbursement of annual insurance relative to

Company’s historical approach of financing the payments monthly during the fiscal year.

Credit Facility

7.4  As at February 23, 2018 the amount outstanding under the Credit Facility net of cash on
deposit (the “Credit Facility Balance) was $54.7M, which is approximately $0.3M higher than
forecast due to the variances noted above and timing differences with respect to the intervening
period of the January and February Cash Flow Forecasts. Since the date of the Sale Process
Order, the Lender has advanced approximately $1.4M to DELP, which such amounts are secured
by the DIP Charge and/or CCAA DIP Charge, as applicable. Further, since the date of the Sale
Process Order, DELP has repaid $1.3M owing under the Credit Facility from post-filing receipts.
Since the Proposal Trustee’s Fourth Report, Dundee has generated negative cash flow from its
operation which is primarily due to timing as natural gas collections are received between the

20™ and 25" of each month and therefore not included in the four-week period ended February

23,2018.
8.0 CASHFLOW FORECAST UPDATE

8.1  Asnoted above, the Debtors have prepared the Cash Flow Forecast for the period ending

June 8, 2018 (the “Cash Flow Period”). The Cash Flow Forecast is attached as Appendix “C”.

8.2  The Cash Flow Forecast is presented on a weekly basis during the Cash Flow Period and
represents Management’s estimate of the projected cash flow during the Cash Flow Period. The
Cash Flow Forecast has been prepared using the probable and hypothetical assumptions set out

in the notes to the Cash Flow Forecast (the “Cash Flow Assumptions™),

12



8.3  The Monitor has reviewed the Cash Flow Forecast to the standard required of a Court-
appointed Monitor by s. 23(1)(b) of the CCAA, which requires the Monitor to review the
debtor’s cash flow statement as to its reasonableness and report on the reasonableness of the cash
flow statement to the Court. Pursuant to this standard, the Monitor’s review of the Cash Flow
Forecast consisted of inquiries, analytical procedures and discussions related to information
supplied to it by certain key members of Management and employees of Dundee. The Monitor

reviewed information provided by Management for the Cash Flow Assumptions.

8.4  The Cash Flow Forecast indicates that Dundee will have sufficient liquidity to operate the

business as a going concern during the Stay Period and the Cash Flow Period.

8.5  The Cash Flow Forecast projects that the Credit Facility Balance as at June 8, 2018 will
be $55.7M, which is an increase of $1.9M from the opening Credit Facility Balance as at March
16, 2018 of $53.8M. The increase in the Credit Facility Balance during the Cash Flow Period is
mainly due to the Debtors’ seasonal operations, as cash disbursements increase when weather
conditions are favorable as the Debtors conduct well maintenance and abandonment activities on
Lake Erie. The Debtors forecast to issue cash disbursements for these well maintenance and

abandonment activities throughout the Cash Flow Period.

8.6  The Cash Flow Forecast projects collections during the Cash Flow Period of $6.1M
primarily related to oil and natural gas sales with the largest disbursements during the Cash Flow
Period related to operational expenses of $2.0M and abandonment disbursements of $1.7M.
Restructuring expenses are subject to review and approval by the Lender. The Lender and the
Monitor are engaged in continued discussions regarding the projected disbursements for certain

professional fees, which could result in the reduction of the overall amount of restructuring

13



expenses payable during the Cash Flow Period.

8.7  The Cash Flow Forecast has been prepared solely for the purpose described above and

readers are cautioned that it may not be appropriate for other purposes.
9.0 EXTENSION OF THE STAY PERIOD

9.1  Pursuant to the Initial Order, the Stay Period will expire on March 13, 2018. The Debtors

are seeking an extension of the Stay Period to April 30, 2018.

9.2  The Monitor supports extending the Stay Period to April 30, 2018 for the following

reasons:

a) the Monitor has been actively engaged in discussions with the Qualified Bidders
pursuant to the BIA SSP, and anticipates that the Debtors will shortly enter into one or

more binding agreements to purchase substantially all of the Property;

b) extending the Stay Period is required to enable Dundee to continue to operate in
the ordinary course and complete the BIA SSP, enter into a binding asset purchase
agreement with respect to the Successful Bid(s), seek Court approval to complete the

transaction(s) contemplated therein and to close such transaction(s);

c) it is forecasted that Dundee has sufficient liquidity to continue operating in the

ordinary course of business during the requested Stay Period,;

d) no creditor would be materially prejudiced by the extension of the Stay Period;

and

e) the Debtors have acted in good faith and with due diligence in these CCAA
14
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Proceedings since the Initial Order.
10.0 MONITOR’S CONCLUSIONS AND RECOMMENDATIONS

10.1.  For the reasons set out in the First Report, the Monitor is of the view that extension of the
Stay Period to April 30, 2018 is reasonable and respectfully recommends that the Court grant the

relief sought by Dundee.

EEX 23

All of which is respectfully submiited this 5th day of March 2018.

FTI Consulting Canada Inc., solely in its capacity as
Monitor of Dundee Oil and Gas Limited and not in its personal
or corporate capacity

\k\\gﬁ\\x\r%&

Per: Jeffrey Ros?ﬁ@\erg
Senior Managing Director
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 COMMERCIAL, LIST

THE HONOURABLE REGIONAL ) WEDNESDAY, THE 16"

- SENIOR JUSTICE MORAWETZ )  DAY.OF AUGUST, 2017

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A. PROPOSAL
OF DUNDEE OIL AND'GAS LIMITED OF THE CITY OF TORONTO IN THE
PROVINCE OF ONTARIO:

ORDER

THISJ‘M'"OTI'ﬁﬁ maélé' ’by Dundee Enel gy Limited Paltnexshlp (“DELPY):and Dundee

uptey and-nsolvency Aet
;,(Qanada),, RSC 1985,¢. B—S»',i:as,s:amcndc,dz(:tt;cf ﬁfl_iIA?—:), was h@:atd t,hi,s,_;,dafyaa,t-ﬁ@ University
Avenue; Toronto, Ontatio:

ON READING: the affidavit -of Lucie- Présot sworn 14 August 2017 (the: “Presot
Affidavit”) and on being advised that the-secured creditors whoare likely to be affected by the
‘charges created herein were given notice; and on hearinig the-subinissions of coutisel to DELP
‘and Dunde¢ il and Gas Limited (“DOGL” and together with DELP, “Dundee”), counsel for



P

FTI'Consulting Canada Inc:, in its capacity- as:the proposal trustee (the “Proposal Trustee”) and

counsel for the National Bank of Caniada (“National Bank™); 1ic orie else appeating:

1. THIS COURT ORDERS that the time for service of the Notice of Motion-and the
Motion Record is hereby abridged and validated so that this Motion is properly refurnable-today
and hereby dispenses with further service thereof..

ADMINISTRATIVE CONSOLIDATION

2. THIS COURT ORDERS that the proposal proceedinigs of DELP-(estate number 31-
458352) and DOGL (estate number 31-2282778 (¢ollectively; the “Proposal Proceedings™) be

anii ‘are: ‘h'ereby 'ad1ﬁi'ni"straﬁvely consol‘ida"ted 'and the Proposal P’roceedfngs are: hereby

””LIMITPD PARTNERSHIP OF THE CITY OF TORONTO IN
THE PROVINCE OF ONTARIO

PRQVIN CE OF QNTARIQ

3. THIS COURT ORDERS that all further's eedings shall be
filed with the Commercial List Office:only-in:the DELP estate:and court file (estatenumber. 31
458352 and court-file numbei 31-458352) aid hereby dispenses with further filing thereof in the

DOGL estate and court file (estate number 31-2282778 and court file number 31-2282778),

itetials in the Proposal Prg




P

APPROVAL OF THE SALE SOLICITATION PROCESS
4. THIS COURT ORDERS that the sale solicitation process (“BIA SSP¥) attached hereto
as Schedule “A” (subject to suchi non-material ameridinerits-as may be agreed to by National
Bank-and.the Proposal Trustec) be and is hereby: approved and the Proposal Trustee:is hereby

authotized and directed to take such steps as it deems necessary or advisable tocatty otit the

BIA SSP, subject to prior approval :of this Court being obtaitied before completion of any
transaction(s) undet the BIA SSP.

;col,mec_tmn;thlt or-as azresult '5f'_;_perfomun_gj-gxts; dutljes_.nndeg;lhaBIA SSP» .(exncjluding?:::xzsiifthogut
limiitation; through:the diselosure:of any and all information or docuinientation regatding Dundee,
the Property or the Business (as such:terms:are defined herein below)), except to the extent such
losses; claims, damages or liabilities:result from the gross negligence ot wilful misconduct of the

Proposal Trustee or such Assistants, ag determined by the Coutt.

6. THIS C()URT ORDERS that pmsuant to. clause 7(3)((:) of: the Ca}mda Persanal"

pmtammg to Dundee s, past and ‘current: employeess but only 'o;thc extent: des1rable oI reqmred;

to negotiate ot atteinpt to complete a'sale of the Property atid/or the Bisifiess (as hereinafter

defined) (‘“Sale”). Each Bidder {o-whom such personal information is disclose

and protect the: privacy: of such ‘information: and Timit-the use of such ‘information: io’ ifs.
evaluation of the Sale; and il it does 1ot complete @ Sale, shall retutiall such:information:to-
Dundee, or in ‘the: alternative- destroy -all such ‘information. The successful Bidder(s). shall

maintain-and. protect: the privacy of ‘such information-and, upon closing: of the ‘transaction

contemplated in the successful Bid(s), shall b entitled touse thie personal information provided.
to.ftthat is related to the Property and/or Business acquired pursuant to the Sale in a mansier

which is in-all material respects identical to tlie prior use of such information by Dundee, and.

d shall maintain.



7.

shall return all other -personal information to Dundee, or ensure that all offier personal

information is destroyed.

7. THIS COURT ORDERS that Dunidee shall remiatn: in possession: and control of its

current.and fiature assets; uidertakinigs aiid properties of every iature anid kifd whatsoever; and.

whereversituate including all proceeds thereof (the “Property”) and shall continue to-carry on

birsiness i a manner consistent with the préservation of its busiriess (the “Business™; subject at.

all times to the terms: of"the Forbearance Agreement:and the Cash-Flow-Statements (each.as

defined below). The Proposa
‘deetned to-have taken or maintained possession

‘part thereof.

8. THIS COURT ORDERS that nothirig conitained in this Ordér shall require thie Proposal

Trustee: to oceupy or take control, care, ‘possession or management (separately and/or

collectively, “Possession™) of any-of the Property or Busingss. The Proposal Trustee shall notbe

including, without Timitation, withir: the meaning of the Canadian Environmental Protection-Act;

“the: Ontario Environmental Prot

. Act, the Ontario- Water-Resourees-Act;

Occupational Health-and Safety Act and regulations thereunder, or any other similar legislation.

in‘any other applicable jurisdiction; unless it is actually in possession ot contiol of the Property

or-Business;

POWERS OF PROPOSAL TRUSTEE

9. THIS COURT ORDERS that, in addition. to-the powers. afforded: to- the Proposal
Trustee under the BIA, the Proposal Trustee be and is hereby authotized to-take all steps:

limitation, to:

(@)  assist Dundee in its prépatation of the ‘cash-flow ‘statements (the “Cash-Flow'
Statements”) and reporting:required by National Bank, which infotmation: shall

be reviewed with the Proposal Trustée and: delivered to National Bank-and ‘its:

ot the Ontario

it
||:E':;:\
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counsel-in accordance with the Forbearance: Agreentent or as otherwise agreed to
by National Bank;

(b)  reportto National Bank on, without limitation; information related to-the Business
ot Property arid the cattying ot of the BIA SSP;

(©  report tothis Court at such times and intervals as the Proposal Trustee may deem
‘appropriate with fespect to matteis relating to the Business ot Propeity, and.stich-

-other matters asmay be.relevant to the proceedings herein;.

(@  have full ‘and complete’ aceess to the Business and Property, including the

premises, books, records, data, including data i electionic form, and othier

financial documetits of Dundee, o the extent that it is necessary or desirable to
‘adequately” assess and monitor' Dundee’s Business and. finanicial -affairs of to

‘perform its dufies arising under this Order;

(¢)  to retain and employ such consultants; agents; eXperts; accountants; advisors,
counsel and such other persons (collectively “Assistants™) as it deems reasonably
‘necessary of desirable to-assist with the BIA' SSP or for the-caitying out-of the

‘terms of this'Otder, ineach case with the consent of National Bank; and

(®  performisuch other duties as are required by this Order or by this'Court:from time-

10.  THIS COURT ORDERS that no proceeding or enforcement process:in any: court or-

tiiburial, shall be commeénced ot continiied agains it Proposal Trustes éxcept withithe wiitten.

consent of the Proposal Ttustee or with leave of the Court.

11.  'THIS COURT ORDERS that, iri-addition to the rights and protections afforded the:

Proposal Trustee urider the BIA or as-an officer.of this Coutt;. the Proposal Tiistes shall iricui
o liability or obligation as a result-of its appointment or the carrying out of the provisions of
this Order, save anid except foi’any gross negligence or wilful misconduct on'its part; ‘Nothing
in this Otder shall derogate fiom the profections afforded the Proposal Trustee uiider the:BIA or

any applicable:legislation.




ADMINISTRATION CHARGE

12.  ‘THIS COURT ORDERS that the Pioposal Tiustes; counsel to the Proposal Tristes:

and counsel to Dundeg shall be paid their-reasonable fees and disbursements, in-each case at:

theit standard rates and chatges, whether incurted priorto orafter the date of this'Otder, by

Dundee as part of the costs of these proceedinigs, subject to the ters of the Forbearance

Agreement and the:Cash-Flow Statements-and any-assessment by the Court: Dundee:is hereby

autliorized and directed to pay the accouints of the Proposal Trustee; counsel to the Proposal
Trustee-and’ counsel to: Dundee; (for work performed in connection with these BIA proceedings)
o a-weekly basis- 6t70fi-such other basis agreed by Dundee and the applicable payes (with the
consent of National Bank), subject to:the térms of the Forbeatance Agtdement and the: Cash-

Flow Statements,

13, THIS COURT ORDERS that the Proposal Trustee; counsel for- tlhie Proposal Trustes

and-counsel o Dundee shall be:entitled to the benefit of:and are hereby: granted a-charge (the

“Administration Charge”) on the Property, which Administration Chatge shall tiot exceed an

incurred- at ‘their standard fates and chiarges;. both before and afier making of this: Order in
respect of these proceedings. ‘The Administration Charge shiall liave the priotity et olit it
paragraphs 24 and 26 hereof.

DIRECTORS’ AND OFFICERS” INDEMNIFICATION AND CHARGE

14.  THIS COURT ORDERS that Dundee:shall indemnify its directors and officers against

obligations ‘and ‘liabilities-that thiey’ may: incur s directors: o officers of Dundee after the

commencement of the-within proceedings; except to-the extent that, With.respect to-any officer o'

direetor;-the obligation ‘or Tiability was incurred as aresult

negligence or wilful misconduet,

15.  THIS COURT ORDERS that the directors. and officers:of Thundee shall be entifled to-

2

the benefit of and are heieby granted a chatge (the*

charge shall not exceed an aggregate atount of $50,000, 4s secutity fo

in paragraph 14 of this Order.. The Directors’ Charge shall have the priority set out i paragraphs:

24 and 26 herein.

Fthe:director’s or officer’s:gross.

“Directors” Chaige”) on the Property, which.

'Q.,,‘u:’
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16, THIS COURT ORDERS ‘that, notwithstanding ‘any language in :any applicable:
insurarice policy to the contrary; (a) fio instirer shall be entitled to be subrogated 1o of claim the
benefit of the Directors’ Charge, and (b) Dundee’s directors and officers shall only be entitled to-

the benefit of the Directors® "Cha‘rge;{o L?thc;f;::extent:;fhat'zfﬂiey do not have :‘cov‘e’rag‘e: 'Uﬁdéf":ﬁfiy"

dnectois ‘and officers itisurance P

a,moun_t;sz;lndemm,ﬁeci.mzaceordane@thh,paragraph ,1;:4 c‘f: thr_s \Qrd;am-,

"Bank—r, as lendel.:, and agent \for the lenders (m such capaclty;,_*[he» ‘*:Lendel ”) (as—.. des‘érfi'ijé‘df in the
Presot Affidavit) is hereby approved,-and Dundee is hereby authorized and directed to comply

“with Sa'n,ci;'Q'ei'r-formgitﬁs:zbbl\igatfons.—lilidel*"ihe'Férb.earanc;e Ag{réementz;and«th’e.*arﬁen’tléjd and restated

rcﬁbor.row addi’uonal ‘monies under ,:’th,e;cr;edlt facﬂlty : gg;arited under .the Cr e.dlt. Agleement x_(}t_he

“Credit Facility”) from the Lender putsuant o ‘the Credit Agieemient and the Forbearance

Agreement, in order to financ

botrowings by Dunideeunder the Credit Facility shall notexceed the atiounts contemplated-in-

the Credit:Agreement:and the Forbeatance Agreement. For greater certainty, the Lender:shall be

entitled to-apply receipts and deposits-made to Dundee’s bank accounts against the indebtedness.
of Dundee to tie Tender in accordaice with' the Credic Agreemient and: the Forbearance

Agreement, whether such indebtedness arose before or after the date-of this Order.

19.  THIS COURT ORDERS that Dundee is hereby authorized and empowered to’execute-

and deliver such credit agreements; ‘mortgages; charges; hypothecs and security-documents;

guarantees or other definitive documents (the “Definitive Documents™), as-are.contemplated by

the Forbeatance Agreenient or as tiay be reasonably required by the Letider putsuatit to the

terms thereof, together with such. modifications as may be-agreed upon: by Dundee and the.

Dundee’s: working capital. requirements, provided. that.

ar
rl\;'m:l
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Lender-and corisented to by the Proposal Trustee, and Durides be-and is hereby authorized and
directed to-pay and perform all of its indebtedness, interest, fees; liabilities and. obligations to
the Lender: under and pursuant o the Credit Agreement and the Eorbeatance-Agreement as and
when same become due and are'to be:performed, notwithstanding any other provision of this
Order.

20, THIS COURT ORDERS that in addition to the existing lins, charges; mortgages and

-encumbrances in:favour of the. Lender, as:securify-for-all of ‘the obligations:ef Dundee to the

Lender relating to advances made to Dundee under the Credit Facility from and after the:date.of

‘this Order; the Lenider shall be entitled o the benefit of and is hereby granted a charge (the “DIP

‘Charge”) on the Property. The DIP Charge:shall have:the priority set out in paragraphs 24 and
26 heteof,

21, THIS.COURT ORDERS that, upon the earlier of the occutrence of a Termination Event
or thé last day of the Forbearance Period (in sach case as defined in the Forbedranice Agreement);

the Lender may,
(a) immediately ceasemaking advances to Dunidee;

)  setoff and/orconsolidate any-amounts owing by the Lender fo Dundee against the
the F

‘obligations of Dundee to-the Lender under the Credit Agreement; the Forbearance

i

Agteement, any oftier Credit Documents (as defiried i the Credit Agteerient) ot

the Definitive Documents; and.

©  applyto this Couit for an order authovizing the Lendei'to exereise any and all of
‘its rights and remedies against Dundee ot the Property Under or purstiant to the-
Credit- Agreenient; the Forbearance Agreement, the other Credit Documents; the.

Definitive Documents, the DIP Charge; ot the PerSonal Property Security Act
(Ontario) or similar legislation in: any. other applicable jurisdiction, including:

without' limitation, to ‘apply to: this Coutt: for the ‘appointment: of a receiver;.

‘Teceiver and anage

“bankruptcy order against Dundee and for the appointment of a: trustee in

‘bankitiptey of Dundée and the foregoing rights and femedies of the Lender shall

or intetim feceiver in tespect of the Property; ot for 4

||E;:I
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be enforceable against any trustee in bankruptey, inferimy receiver, receiver or

stay of proceedings provided for in‘section'69o1:69.1 of the BIA, as applicable.

23. THIS COURT ORDERS AND DECLARES that the payments made by Dundee
" pursuant to' this Order, the Credit Agreement, the Forbearance Agreement,, thé other Credit:
Documets of atiy of the Definitive Docuinents, and the granting of the DIP Charge, do not and.

will not constitute: preferences; fraudulent conveyances, transfers at undervalue; -oppressive:

cotiduct, or other challengeable or Voidable transactions undet ary applicable law:

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

24, THIS COURT ORDERS that the priotities of the Administration Chatge,. the

Directors™ Charge; the DIP Charge and the Security (as defined in the: Credit Agreement)
granted to the Lender-over the Propeity;:

aniong them, shall be-as follows:
First — Administration Charge (to the maximum amount of $250,000);
Second — 'DIPEé‘;Hai‘g@z

Third - Security granted to the Lender under or pursuant to the Credit Agreement (and as:

described in the Forbeataiics Agreemsnt); and:

Fourth~ Directors’ Charge (to the:maximum amount-of $50,000).

25. 'THIS COURT ORDERS that the filing, registration ot perféction of the Administration:
L the “Charges”) shall not be:

Charge; thie'Directors’ Chargé o the DIP Cliarge: (collestively,

required, and that the: Charges shall be valid. and enforceable: for all purposes, including:as:
against any riglt, tidle oi iuterest filed, registered, recorded: or perfected subsequent ‘to the

Charges coming: into. existence, notwithstanding any such failure to file, register, record or'

perfect,

26, THIS COURT ORDERS that each of the Chiarges shall Gofistitute 4 chiarge on the

Property so charged by them and such Charges: shall rank in -priosity to all other security

22, THIS COURT ORDERS AND DECLARES that the Lender:shall be unaffected by the
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interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

otherwise (collectively, “Encumbranices”) in favour of any Petson, other thait (subject to fuifthier

Orderof the Court).validly perfected and enforceable security interests, if any; in favour of Alex
Williamsott Motor Sales Limited, ;Iimiﬁatfis"'oﬁ;’Iﬁdﬁstfieg'Ii;td;.zofNatioﬁéI’TEeésiﬁg;'f‘(?}i%oup:Iﬁc{gﬁ‘?in
each case under the Personal Property Security Registry (Ontario)), ot in favour of Enetflex Lid:
‘under the Personal Property Security Registry (Alberta).

27;  THIS COURT ORDERS thaf except as 4

otherwise exy
may be-approved by:this Court, Dundee shall not grant any Encumbrances over:

ressly provided for ; oras

any Property

, utiless Dundee also obtains the

S

that rank in priority 10, or pari passu with, any of the Chatg

Administration Charge and the Directors’ Charge, or further Otder of this Court:

28.  THIS COURT ORDERS that the Charges, the Forbeatance: Agreement, the Credit
Agreemett; the other-Credit: Docuiments and the Definitive Dociiments.shall niot be tendered

the Charges (collectively, the “Chargees”) and/or the Lender-shall not-otherwise be limited or

impaired- in any ‘way by (a) ‘the pendency of these procéedings and the declatations ‘of

insolyency-made herein; (b):any-application(s) for bankiuptey oider(s) issued pursuant to BIA;

or-any bankruptey-ordet made pursuant to'such applications; (o) the filing of any assignments

“Agreement”) whichi binds Dundee or-the Lender, and notwithstanding: any provision: to the:

(@)  neither the: creation of the: Charges: nor: the execution, ‘delivery, perfection;.
registration ot performance of flie Forbearance Agreement, the Credit Agreement,
the other Credit Docufnents or the Definitive Documents hall create or be

deemed to-constitute a breach by Dundee or the Lender of any ‘Agreement {o-

which any one of thetif is'a paity;

oo

[,
iy

N

1
(|



1=

{b)  none of the Chargees shall have any {iability to-aiiy Petson whatsoever as a result

of aniy breach of any Agreement caused by of tesulting from Dindee entering into
the Forbearance Agreement, the Credit Agreement, the other Credit Documents or
the ‘Definitive: Documents- o the creation ‘of the ‘Charges, ot the: execution;:

delivery ot petfortance of any such docuinents; and

() the payments made by Dundee pursuant 'to this Order, fhe Forbearance

Agreeient, ‘the Ci

“Documents or the: granting of ‘the Charges,. do- not and will. not: constitute:
‘pieferences, fraudulent conveyarices, transfers 4t undervalue, oppressive conduct,
ot other challengeable or voidable transactions under any applicable law.

29. THIS COURT ORDERS that aiiy of the Chaiges created by this Order/over leases‘of
teal propetty in Canada shall only be a charge in Dundée’s interest in such real property leases.
EXTENSION OF TIME TO FILE PROPOSAL

30. THIS COURT ORDERS that, subject to paragraph 22 of this Order, the fime within,
‘which a Proposal must be filed with the Official Receiver undersection 62(1) of the BIA, and the:

correspondinig stay of proceedings provided for in section 69'of the BLA; be-and are hereby

extended in-accordance: with-section. 50.4(9) ofithe BIA to-and including 30 October2017.

SERVICE AND NOTICE

31, THIS COURT ORDERS! that the E-Service Piotocol of the Commercial List (the
“Protocol”)

docurments made.in accordance with the Profocol (which can be fouid ori the ¢

is approved and ‘adopted by referenice hereini and, iri‘this proceeding, the setvice of

nmmercial List

website  -at  littpd/www.ontariocourts.ca/soi/practice/practicedirections/toronto/eservices
cotmimigiciall) shall be valid and ‘effective service. Subject fo Rule 17.05 this Order shall.

constitute an order for substituted ser

cepursuant fo Rule 16.04-of the Rules of Ciyil Piocedure.
Subject to Rule 3:01(d) of the Rules of Civil Procediire:and patagraph 21 of the Protocol, service:
of docurents in accordance with the Protocol will be effective on transmission, This Court
further orders that a Case Website shall be established in accordance with the Protocol with.the
following URL: http://cfoanada.fticonsulting.com/Dundee. |

A
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32,  THIS COURT ORDERS that Dundee, the Proposal Trustee. and their counsel are at
Iib?i’tii o serve or distribute this:Order; any other matérials and oiders as iay be-reasonably
required in these proceedings, including anynotices, or other correspondence, by forwarding true
copies thereof by electronic message to Dundee’s cieditors or-other interested parties and. their

advisors. For greater certaiiity, any -such distribution or serviee shall be deemed fo be in

satisfaction. of & legal or juridical obligation, and notice requirements, within the measing of

(SOR/DORS)

33.  THIS'COURT ORDERS thiat if the seivice or distribution of documents in accordatice

'Wﬁh theilpmmcol is not ’pracﬁ'cable Dundee \and,th'e Prop@ﬁa’l Trust’ek:%-‘«at‘e*af libéﬁty to. Ls’ewée-of

';.19813@9&\’-@; addl.@s,ss:.s as last,shgwn on tbe. r@QOrds_r ,Of D_u,nds% ,a_n,d, zthat, any ik service of
distribution by courier, personal delivery or facsimile transmission shall ‘be deemed. to- be
“eteived oft the next business day following flie date of forwatding theteof, orif sent by ordinary

‘i, on the third businiess day afler mailing.

GENERAL
34. THIS COURT ORDERS that Dundeé ot the Pmposal Trustee may from time {0’ time
apply ‘to this. Court for advice -and directions: in the discharge of their powers and ‘duties

hereundert;.

35, 'THIS COURT ORDERS that othing in this Order shiall prevent the- Proposal Trustes

ff‘jmzacﬁhgﬂias an interim recei

of Dundee; the Business or the Propeity.

36 THIS COURT HEREBY REQUESTS the aid and recognition of any court, ttibuial,

regulatory ot administrative body: having jurisdiction in Canada or in:tt

carrying:out the terms of this Order. All courfs, tribunals, regulatory and administrative bodics

are 'ihefeby':»respec{ﬁiﬂy requested to make such. ofders:and fO’;peri&e suoliassistance fo Dundee:

and fo the Proposal Trustes, as an officer of fhis Coutt, as may. be necessary or desi

4 receiver,a receiver and manager, or a trustee-in bankruptey-

]
@
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effect to. this ol'd@?:»‘\ to g’ranf rf;prescnfaf'tifve status to the: Fi'op’ggal Trustee in any forel gn.
proceeding, or to assist Dundee and the Proposal Trusteé and their respective agents in cariying.

37. 'THIS COURT ORDERS that each of Dundee, the Lendei and the Proposal Trustee be.
at liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body; wherever located, for the recognition of this Order and for assistance:ini
cartying out the terinis of this Order; and that the Proposal Truistee i§ authorized and emipowersd
to-act-as a representative in respect of the within proceedings for the purpose of having: these

proceedings recognized itva jutisdiction outside Canada.

3, THIS COURT ORDERS that any interested party.(including Dundee, the Lender and
the Proposal Trustee) thay apply to this Coutt to vary or amend this Otdeér o not less than seven
(7)-days’ notice to any other patty orparties likely to be affected by the order sought ot upon
such other notice, if any; as this:Court:may order; provided, however; that the Lender shall be
ived under the

Credit Agreement or the Forbearance Agreement up to-and including the date-this Order may be

varied orametided.

39.  'THIS COURT ORDERS that this Order and all of ifs provisions ate effective as of
12:01 a.nv. Bastern Standard/Daylight Tinie on-the-date ofthis Order.




SCHEDULE A.

Dundee Energy Sale Solicitation Proeess

‘On.August 15, 2017, Dundec Ener 2y Limited Partnershlp and.its general partner, Dundee’
il and Gas ;nmted (together, the “Debtors”) filéd a Natice: of Intention to Make a:
‘Proposal pursuant to the Bankr uptey and ]nsolvency Aer (Canada)r {(the: “NOT
Proceedings”). FTI Consulting Canada Inc. ("FTI") was appointed as the proposal.
trustee:(the "Proposal Trustee") vinderthe: NOT Proeeeditigs.

In connection with the NOI Proceedings, the Debtors iritend to bring; ‘motion before:the:
fOntarlo Superlor Court 1stlce (Comm@lclal Llst) v(the “Court’ v an order (the:

Debtos (ééllecﬁvely, the: "Proﬁerty") and 1o 11npiement one of &' co
iransactions:te: pmchase some.or-all of the: Property.

:oblalnllxg siwh 'lpplovals (mcludmg the: ﬁpﬁrdval ofr-:thc'Court) as may be necess‘ély' or
fapp1opr1atc inrespect of a.Successful Bid..

Defined Terins

4.

Al capitalized temmis used in the BIA SSP and not ottt
‘given torthem: below:

so defined have the meanings:

"Approval Motion" as defined in paragraph 31;
“Business" means the business being carried on by the Debtors;

“Buginess ])ay" inears: a‘day,r other thian & Saturday ot Sunday, oti:which banks are: open
forbusinessin the City:of Toronto;

"'Claims and Interests" as defined in paragraph 40;

"Confidential Information Memorandum? as defined in paragraph 8(d);
“Court” as defiried in paragraph 2;

“Data Room"” as défined in paragraph'13;

“Debrors” as defined in patagraph 13

“Deposit™ as defined in paragraph:24(m);




thereof;

5

sy
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“Final Bid” as defined in paragraph 23;

“Form of Purchase Agrecmient” means the form of purchase and sale agteement to be:
developed by the Proposal Trustee and provided to those Qualitied Bidders fhiat subnit a
Qualified LOI;

R s defied i paragraph 1

RN oL T gt S

"‘\LfO’I"_! as t{eﬁtied. inpa rag'raphf 12“;

"NDA" thedns 2 1i6n- dlsclosure agreement in formand substaice satlsfactory to the
iPloposal Trustee, which-will inure to the:benefit.of any purchaser of the Pr oper ty,

“NOI Proceedings” asdefined in‘paragraph 1;

“Notice” s defiried in paragiaph 8(a);

"Phase 1" as defined in paragraph 12;

"Phase 1 Bid Deadline” as defined in-paragraph 14;
"Phase 2" as definedin paragraph 22;

"Phase’2 Bid Deadling" as defined in patagraph 23
"Potential Bidder" as defined inparagraph 9;

"Property" méans the assets, propérties aind undertakiigs 6f thie Debtors or any portion

""""Qusiﬁﬁe&ﬁAﬁVi’s’b‘rs”"?asf‘c‘iéﬁhe’d in;paragraphéi’z;’zi;

means a th1rd party offerfo: ‘purchase some orall of the Pr operty in the

"Quallfied B;d"

"Qualified Bidder"as definied in paragraph 10;.
"Qualified LOI" as defined in paragraph 15;
“Sale Process Order” as defined in paragraph 2;

“Successful Bid” as defined in patagraph 28;.and

“Teaser” as defined in'paragraph 8(c).
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Conduct of Sale Process and Timeline

5. TheProposal Trustee shall implement the Sale Process. The Sale Process Order and- the:
‘BIA SSP shall exclusively goverti the- p1 ocess for sohcxtmg and. selectina Quahhed Bids.

:'Tlle Debtors are requned to as sal Trustee in

t and Suppoﬂ the efforts -of the: Propc

[ Wilestans Déadline.

| Gommencernent Date - | Septembers, 2017 -

Phase 1 B7d Deadiine ' "October19, 2017

| Phase 2 Bid Deadiine ' November 24, 2017

Seltle and exacuteia binding asset purchase agréemient with December 4;:2017:
respect to the Sticcessful Bid:

| Date by which Approval Motion s heard: - “Gecamhars, 017

Closing of the transaction with Successful Bidder: © | Janvary10,2018°

Opportunity

8. Sale Process: Order; ‘the Proposal

as practlcable following ‘issuance: of the

NDA;and

(d)  prepare a confidential information memorandum (the “Confidential Information:
Memovandum®) describing: the: opportunity fo. acquite all or a pottion of the.

g

e

nu::li

=
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Property, which' will be: made available by the: Proposal Trustee to Quahﬁed
Biddei's who execute the NDA,

cess, each person (a "Potential Bidder") thust

‘ deliver to'the Ploposal Trustee at the address speclﬁed in EXhlbltr"A :

a letter settmg foxth the-identity. of the Potential Biﬂdﬁl‘; the contact inf

iBledCl ‘and

(b)  -an-executed NDA, which, among other things, shall include provisions. whereby
the: Poteiitial Bidder: ‘agrees to accept: and be: botind by the BIA SSP,

10. A Potential | Bldder that,has executed an NDA andé'h'is dchveled the documents and
information deseri > ]
judgement; deterini
other:consideration
Property (including any hablhtles to be ass’" 3ed) wxll be 1 “Qua der
dnd be promptly notified of such determination by the Proposal Trustee. In o event
shall the T.ender constitute a Qualified Bidder.

55 expeueﬁde and
UIt'e some or all-of the

g :,Phase' 1
12.
, ] ) 'Trustea, theﬁ
) ebtors nd. the- Lende1 make no<repwsentat1on or wananty: as to:' the‘ qunmatlon 1y
idder,. ex,,;,pt to the extent e}{p ,ésl
agrcement with' a Succ,essful Bidder duly executed
approved by the Court..
14/.

"A" by no later thah 712 :00 p ni: (Eastern ’I“lihé) on October 19, 2017, of Such othel date
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ortime as may be.agreed by the Proposal Trustee (the "Phase 1 Bid Deadline"). The:
yrovide copies of the LOIs .ecewed to the: Debtors

Proposal Tiustéee shall be entitled to

-and the Lender:

An LOLwill be considered a "Qualified LOI” only if it:

(8  issubmitted by a Qualified Biddet and received by the Phase 1 Bid Deadline;

)  setsoutithe purchase pncelange it Canadiatt dollas (and U.8: dollar eqmvalent)
ilities to-be assumed by the Qualified Bidder, along:
“how the Qualnﬁed Bidder intends to  value net: working

including details of any-]
with a dfcsoup;tign as to
czgpiftaloﬁtheﬁBusi“ness;

©
()
: V- 1ppmt or-enhaticeren will:
Proposal Trustec to: mako a reasonablc busmess or plof’essmnal Judgmenf St 'the :
©

iy :_contams a deseription of tie conditiotis and approvals requited for. a-final-and
’bmdmg offea mcludmg any antmlpated corporate securlty holder mtemal or

approvals,

{8 contams’f”s "‘eclﬁc statements- concemmg the treatment of employees and plans-for-

the:QuahﬁediBiddcr maorder to Submlt a ﬂnal and. bmdmg otfer

(i) fuliy?dlseloses the 1de ., 'uty of : each ‘person (mcludmg any person .thatacontrois:fsuch;,

the coh{plete telms of any such pa1t101pat10n

). contains:all.conditions-to closing:that the Qualified Bidder-may wish to iffipose;

~and-

(k) contains-such. other information-as may: reasonab[y be requestcd by the: Proposalx,

Trustee.

I
|1:FM:I
i
(AN
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17.

18.

19,

20.

1.

Assessm-entsdff _"‘ual’ii’“xéd L(iifs':a'ndlic‘io‘nt’inumi‘bn ‘or"Tém’iﬁa'tiomif‘,ShieélifO'cégs,__

whether thete is a reasomable prospect of oblammg a Quahﬁed Bld The' Proposal

-19-

’lhe Proposal Trustee m consultatlon thh the Lendel may wawe comphance w1th any

stite oy 7 do >
will be under no obligation to negotmte identical terms Wlth orextend identical terms to;
‘ach Qualified Bidder,

dctarmlnedﬁ ; oposal. T
eT, ‘ASsEss fhﬁi Qualified I’:‘OIS% féfé,éif\f

11ustee may request clarification from a Qualified Bidder-of the terms of its Qualified

In assessing thie Quallﬁcd LOIs, the: Proposal Trustee; followmg consultation with the:
Lender; will consider, among other things, the followmg

(a)  ‘the formand amount of considetation g
,adjustment -and/or aily non=cash consi elation*

(b)  the demonstrated financial capability of the Qualified Bidder to consummate:the

proposed tratisaction;,

() theconditions to closing of the proposed transaction; and

(d)  -theestimated timerequired to complete the proposed iransaction,

'If onc or n"’ rc, Quahﬁcd LOIs at‘e 1 d and the Plop Ti

Q:Lloposnl 'lrustee may,

oL ,If:n’ (o ,hﬁed

lTrustee shall haVe o obhgatlon to negotlat ‘1dent1ca1 telms w thy o1
‘terms 10, each Quahﬁed Bidder. The Pr oposal Trustee reserves the. ught to 1equest sorne 5



submitted to the Proposal

-20-

but not all, Qualified Bidders to submit a revised LOLreflecting improved ‘terms-or other:
‘amendinents ‘requested by the Proposal Trustee; The Pt

sal Trustee will be under fio
1 . ‘opportunity to 1mpmv¢,t61ms of any ‘LOI
rustee following: the Phase 1 Bid Deadline.

obligation to provide eacl Qualifie

Phase 2.

22,

24.

Edeh Qualified Bidder ,
Trustee to patticipate PhaSe 2 anid at the lequest of such Quahfied Biddei it Qualified.
‘Advisors (as defined below), will be glanted fulthen access ‘to such(_ due chhgence;
ater 1als and ‘formation: relating: to: the Prop ( 5§ ds'the ]

Trustee in its reasonable bu
inforimation. or materials re: I by eac U , b,
‘presentations and tours of the. Plopelty, ‘and access. to ﬁuthel mt‘mmmon m the Dala“
Room (“Phase 2”) In addltlon, selccted duefdlhgence‘materlals may:

—Leprebent pwpnetary or sen31t1Ve competuwe mformatlon “Quahﬁed Adv ors” means.,
jthe Iegal and ﬂnanclal adv 0t(s) and/or lende ualified Bidder, provided that,-in.
nder: (a) is 1easmnbly acceptable 1o the Proposal 'lrustee,
and (b) h’lS exeouted oris bound by: the NDA.

A Qualified Bidder that is not eliminated from' the 'S
proceed must deliver to the Proposal Ttustcc ax fmal bmdmg proposal te purchase some or
:all-of the Property (a ‘Tmal Bid”) includi duly 49 €xec

may be: determmedvby the Proposal Trustee in: consultatlon with: the Lendex (the "Phase 2
Bid ])eadlme")

consumméte fhe plOpOSCd tlansactxon, that wx[l allow the, Plo"osai ’I’mstee To-:
make a reasonable detsrmination as to the Quahf ed Bidder's finianeial and other
capabilities-to consummate the transaction contemplated by its-Final Bid;




(c)

@
(©)
{033

()]

®
O

(m).

‘to asstithe-and. reject . cotitains:
-the treatrnent of related cure: costs (a d :pmv1des ’dequat

-2%-

sets out the purchase prlce 1ange m‘Canadlan dollals (and U S dolla1 equlvalent),

it déscﬁbéé?ﬂiéi Fliop‘erty\‘"to be: included as well as the Property to be excluded;
divested ordisclaimed prior to closing, ifany;

it includes full details of the: proposed numbet of employees who will become:
employees: of the Qualified. Bidder and provisionis: setting: out ‘the' terms and-
conditions of: employment for gontinuing employecs,

itrincludes details of any liabilities 1o be assumed by the Qualified Bidder;

itis not coniditional upon,.among other things;
()  theoutcomeof unperformed due diligence by the Qualified Bidder; or
(i)  obtaining financing;

it fully discloses the identity of each entity that will ‘be sponsoring of participating:
in the Final Bld and the complete terms of such participation;’

ted regulatory and other approvals required. to:close the:
ted time fraime and any anticipated impediments: for

lt outlmes any antxc

C ntracts and 1eases tho Quahf d Bldder w1shes

itprovides  timeline o clositig with critical milestones;

it mcludes ewdence;m f(nm and substance 1easonably SﬂtleaCtOly to the Proposai

it;is;re_ceived?by fhefP]iase‘%?Z-Bid Dea&liﬁe; and
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()  itincludes an aCknowlcdgcment and. replesentatlon that the Qualified Biddery (a).

’ d n.independent review, inves tigation and/or mspecﬂon;
of any doi ments’ and/or the assets.to be-acquired and liabilities to: be assumed in:
making its Final Bid; ~and (b) did not rely upon.any. written or oral stafements;.
répresentations; promises warranties or guarantees: whatsoevm ‘whether expiress:
or implied (by-operation of law-or otherwise) made by the Proposal Frustee, the..

has relie

Debtors or the' Lender, 1eoardmfr any ‘matter or thing, i

hnntatlan theDeblors, the Plope y, the Busmesé the assets to be acquﬁad 01‘:'

pleteness of any mformatlon prowded in

inal Bid tﬁ-ﬂfbé;,anUa@i( sd
:sh"dl 'notrconstltute ’awawe:: by the Proposal Trustee-of't
-negotnteldehtlcal terms,, w1th orextend: Jdentlcal tetms to, each Quahﬁed Bidder

Evahlatlﬂn of Qualificd Bids

recelved F01 the purpase of such consulta‘uon and evaluatlons the: Pwposal [‘rustee may’
request clarification of the-terms-of any Final Bid.
27’!}

1ts dxscfetion

29. Tollbwmg the Phase 2 Bld Deadlme ﬂle Pxoposal Trustee speclﬁcally resexves lts ght | tO:

lequest 01 avl ce to dny changes it any suoh Fmal Bld’ vhe Proposal ’I’ruStée may choose’
to take such steps with:respect to one of more Qualified Bidder but the Proposal Trustee:

I
by

L
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,shall have no. obhgatlon to negotlate 1dentlcal terms with, or extend identical: tetms to,

obhgatlon to, ]5r0v1de to efieh Quahfied Bldder the opp01tumty to 1mp10ve the terms of i

any Final Bid submitted.to the Pmposal Trustee fo]lowmg, x the Phase 2 Deadline.

‘Phas¢ 2 Guidelines

.30. If the PlOpOSEﬂ Tr ustee determines ﬂ'l’lt 1o Quahﬁed B1d has been 1ecewedat the end of

-Comt foifumlhel adee aric
Sale Process.

Approval Motion fOfiSﬁ-ccéééfﬁliBid'
31,

32

33. Al Qualified Bids:(other than the Successful Bid) will be:deemed rejected onithe:date of

approval of the Successful Bid(s) by the Court:

34, All ]E)eposxts will be retained by the Pr oposal Txustee and mvested insan: mteles"’

‘of the date: upor: whieh the: Sale Process is termiriated inaccor dance with the:BIA.SSP..

35.  If'a Successful Bidder breaches its obligations under the terms of the Sale Process; its:

Deposit plus-intetest shall be forfeited as liquidated dantages and not as a penalty:

t) w1llb> rets d “the bi ' Days;

Ay

3 -

i
)
]

o
[l
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Apgrovails;

36.  For the avoidance of doubt, the:a
addition to,-and not in substil

rovals ‘requued *suant to the terms h eot arein

Proceedings or any. statute:or as otherwise 1equ11ed al law in order to implem:

Suecessful Bid..
Aiﬁéﬁdmep;t’i
hne ot the Phase 2 Bid: Deadhne) w1th the consent: of'the
Lender or the: approval of the Comt
38.

;'At any {inie d' ng the Sa1 Pr,,ce
‘ourt-for advice and directions. wL.l,respect;to the dlscharge of its
powe1 and duties: heleundel

MAs Is; Where Is"
39.
descx 1pt10n by the Debtors 7the Pmposal Tulstee the Lendel 01 any of” th; I
affiliates, ‘advisors, agents ‘or 1ep1esentat1Ves exoept to the exterit othenwme

undera deﬁn
Debtms (

0 title, descupnon, ﬁfness farp "osc m “—'h ite;b111ty, qu"' 'tlty C
) of the PrOpeu"y ot the ‘aceutacy or completeness o the

e1w1se piovu'lécrl‘hbyﬁ the: Débt’(;iéﬁ m1de1 }a‘ definitive
fer executed and dehveled by the fcbtors The: Debtors

iy ' and ieﬁrcserntatlo'ns expressed o:'lmphed:
_pulsuant 1o the Sale of Goods»f' , Ontano) do-not apply to the sale of the Property a
‘shall be waived by the Suceessful Bidder.

Eree Of Anv-And All Claims and Interests

40.  As part of thie Approval Motion, the Debtors will seekan: order vesting in the Successful
Bidder all of the right, title and mterest of the-Debtors to that p t:of the Property subject:
1o the Successful Bid free and clear of all pledges, llens seeurity: mteresls -encumbrances,.
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"ly",' the

clalms, chalg,es, optlons and mtelests ol: o agamst the Plopel ty (collec

a definitive agxﬁement with a Successful Bidder.

;Noiﬂ()f'bl\ifg: ation to Coneludes Transaction

4l.
teﬁinﬁéte the BIA SSP and shall 'pndvxde nouée ‘of 'such. 7a demswn toh all. Quahﬂed
Bidders.

Burther Orders

42, ’At any txme.durmg the. Sale PlOCCSS _thes Praposal Trustee-may. apply to the Court for

arge of its powets-and duties hereunder:
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Exhibit“A”

Address.

FTI Consulting Inc.

‘TD South Tower
79 Wellington Stieet West
Suite 2010, PO Box 104
Toronto ON M5K 1G8

Attention: Messrs. Dean Mullett and AdamZaley
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Appendix B



Court File No, CV-18-591908-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) ‘TUESDAY, THE 13"
)

JUSTICE DUNPHY ) DAY OF FEBRUARY, 2018

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.8.C. 1985, c..
C-36, AS AMENDED

WD IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
DUNDEE OIL AND GAS LIMITED

INITIAL ORDER

THIS APPLICATION, made by Dundee Oil and Gas. Limited (‘DOGL”) on its behalf
-and 4s general partner-on behalf of Dundee Energy Limited Partnership (“DELP?, together the
“Debtors™), pursuant to the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. C-36; as
arended (the "CCAA") was heard this day at 330 University Avenue, Toronto, Oitario:

ON READING the affidavit of Lucie Presot sworn February 8, 2018 and the. Exhibits
"fherefto_, and on: bemg advised that the secured. creditors who ?are:.',likeiy to. be af”fiéctedfby the
charges created herein were-given notice, and on heating the submissions of coungel for the
Debtors, National Bank of Canada, FTI Conisulting Canada Inc. (“FTI”) in its capacity as the
Proposed Monitor (the “Monitor”), and on reading the consent of FTI to act &s the Monitor and
the Fourth Report of the Proposal Trustee dated February 7, 2018,



SERVICE

1. THIS COURT ORDERS that the time: for-service of the Notice of Application and the
Application. Record. is hereby abridged and. validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

CONTINUANCE UNDER THE -CCAA

2. 'THIS COURT QRDERS AND DECLARES that DOGL. is a company to which the
CCAA applies and DELP shall enjoy the benefits of the protection and authorizations provided
to DOGL by this Orde..

3. THIS COURT ORDERS AND DECLARES that effective Februaty 13, 2018, the
Debtors® restructuring proceedings (the “Proposal Proceedings”) commenced under Part 111 of
‘the Bankrupicy and Insolvency Act; R.S.C. 1985 ¢. B-3 (as amended) (the “BIA”) are liereby
taken up and continued under the CCAA and that as of such date, the provisions of Part 111 of the

BIA shall have no further application o the Debtors, save that any and all steps, agreements and

‘procedures validly taken, done:or entered into by the Debtors during the Proposal ‘Proceedings
shall remain valid and binding notwithstanding the continuation of the Proposal Proceedings and
the commencement of the within CCAA proceedings, including, without limitation (a) the salé
solicitation process (“BIA SSP”) approved in the Ordér of Regional Senior Justice Morawetz
dated August 16, 2017, ds amended (the “August 16 Order™); (b) any assignment of leases or
‘other -agreements given or entered into by the Debtors during the Proposal Proceedings as
-amended from time to time; and (c) any ‘agréements entered into with Nadro Marine Services
Limited.

4, THIS COURT ORDERS -AND DECLARES that all capitalized terms not otherwise
defiried in this Order have the meanings attributed to them in the. August 16 Order.

3. THIS COURT ORDERS AND DECLARES that, subject to furthér order of this Court,
all orders of the Court granted in the Proposal Proceedings shall continue to be in:full force and
effect, except to the extent that such orders are inconsistent with the terms of this Order or the
CCAA.



6.  THIS COURT ORDERS that the Monitor is authorized and directed to continue to carry
out and fulfill éach provision of the August 16 Order that pettains t the Proposal Trustee
including, without limitation, the BIA.SSP. The Monitor shall have the benefit of all rights and

protections granted to the Proposal Trustes under the August 16 Order in carrying out its-terias

and, unless the context otherwise requires, all referencesto “Proposal Trustee” in the August-16-

Order shall ‘mean the Monitor from and after the date of this Order, except to the extent
inconsistért with the terms of this Order or the. CCAA.

PLAN OF ARRANGEMENT

7. THIS COURT ORDERS that the Debtors shall have the authority to file and may, subject
1o further order of this Court, file with this Court a plan of compromise: or arrangement

(hereinafter refetred to as the "Plan"),
POSSESSION OF PROPERTY AND OPERATIONS

8. THIS COURT ORDERS that the Debtors shall remain in possession and conttol of their
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever s’ituate—'indudiﬁg all proceeds thereof (the "Property"). Subject to further Order of this
Court and compliance with the terms of the Forbearance Agreemerit (as.defined below) and Cash
Flow Statements (as defined in the Forbearance Agreemeént), the Debtors shall continue to carry
on busiriess in a-manner consistent with the preservation of their business (the "Business") and
Property. The Debtors -are authorized and empowered to-continue to retain and employ the
,emplbyc,es, consultants, agents, experts, accountants, counsel and :such other: persons
(collectively "Assistants") currently retained or employed by them, with libetty to retain such
further .Assistants as it deems reasonably necessary or désirable in the ordinary: course of
business ot for the-carrying out of the terms of this Order.

9.  THIS COURT ORDERS that, subject to the terms of the Forbearance Agreemenit that

require the Debtors to comply with the Cash Flow Statements, the Debtors shall be entitled but

not required to pay the following expenses whether incurred prior to-or after this Order:

(8)  all outstanding and future wages, salaries, employee and pension benefits, vacation.

pay and expensés payable on or after the date of this Order, in each case incurred in.

3
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(b)

10.

the ordinary coutse of busiriess and consistent with existing compensation policies

and atrangements; and

the fees and disbursemerits of any Assistants retained or employed by the Debtots in

respect of these proceedings, at their standard rates‘and charges:

THIS COURT ORDERS that, éxcept as otherwise provided to the contrary herein and

subject to the terms of the Forbearance Agreement that require the: Debtors to comply with the:
Cash Flow Statements, the Debtors shall be entitled but riot required to pay all reasonable

expenses incurred by the Debtors in carrying on the Business in the ordinary course after this.

Order; and in carrying out the provisions of this Ordet, which expenses shall include, without

limitation:

@)

(b)

11.

all expenses and capital expenditures reasoriably necessary for the preservation of the

Property or-the Business including, without limitation, payments on account of

insutance (including directors and officers insurance), maintenance and security

services; and

‘payment for goods or servicés actually supplied to the Debtors following the date of

this Order.

THIS COURT ORDERS that the Debtors shall from: and after the date of ‘this Order

remit, in accordance with legal requirements, or'pay:

(a)

O]

any statutory deemed trust amounts in favour of the Crown in right of Canadaor of
any” Province thereof or any other taxation authority’ which are: tequited to be
deducted from employees' wages, including; without limitation, amounts in respect of
(i) employmert insutance, (ii) Canada Pension Plan, (iif) Quebec Pension Plan, and

(iv) income taxes;:

all goods and services or other ‘applicable sales taxes (collectively, "Sales Taxes")

required to be- femitted by the Debtors in connection with the sale of goods and.

services by the Debtors, but only where such Sales Taxes are accrued or collected.

after the date of this Oder, or where such Sales Taxes were accrued or collected prior



to the date of this Order but not réquired to be remitted until on or after-the:date of

this Order, and

(¢c)  any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof of -any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are:entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business
by the Debtors after-the date of this Order.

12.  THIS COURT ORDERS that until a real property lease is assigned or disclaimed in

accordance with-the CCAA, the Debtors shall pay all amounits constitutitig rent or payable as rent
under real property leases (including, for greater certainty, common area maintenance charges,
‘Utilities and realty taxes and any other amounts payable to the landlord under the lease) or as

otherwise may be negotiated between either Debtor; as applicable, and the landlord from time to
time ("Rent"), for the period commencing from and including the date of this Order, in

-accordance with past practice or ‘on-the terms pursuant to'the lease. On the date of the first of

such paymerts, any Rént relating to the period commencing from and including the date of this
Order shall also be paid..

13. THIS COURT ORDERS that, except as specifically permitted herein or in the
Fotbearance Agreement, the Debtors are hereby-directed, until further Order of this Cout: () to

make-no payments of principal, interest thereon or otherwise on account of amounts owing by

the Debtors to any of their'creditors as of this date except such payments to'the Lender; (b) to

grant Tio secutity interests, trust, liens, charges or encumbrances upon or in respect of any of their
Property;-and. (c) ‘to ot grant credit or incur liabilities except in the ordinary course of the
Business.

RESTRUCTURING

14, THIS COURT ORDERS that the: Debtors shall, subject to such requirements ‘as are
imposed by the CCAA and such covenants as may be containied in the Definitive Documents (as
defined below), and with the prior writfeti consetit of the Lender, have the right to:



(@)  permanently or temporarily cease, downsize or shut down any of their business or
operatioris,

(b)  terminate the employment of such of their employees or temporarily lay off such of
their employees as they deems appropriate; and.

(©)  pursue all avenues of refinancing of their Business or Property, in whole or ;part; :

subject to prior approval of this Court being obtained before any ‘material refinancing
(for greater certainty, an;asSignment of the Lender’s debt and security to anothet party
shall not-constitute a material refinancing requiting Court approval),

all 'of the foregoing to permit the Debtors to proceed with an orderly restructuring of the Business
(the "Restructuring").

15.  THIS COURT ORDERS that, except in the case of offshare mineral leases, the Debtors
shall provide each of the relevant landlords with riotice of either Debtor’s intention to remove
any fixtures from any leased premises at least seven (7) days prior to-the date of the intended
removal. The relevant landlord shall be entitled to have a tepresentative present:in the leased
‘premises to observe such temoval and, if the landlord disputes the Debtors® entitlement to
remove ‘any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as ‘aggged’ between any applicable secured creditors,. such
landlord and the Debtors, or by further Order.of this Court upon application by the- Debtors on at
least two (2) days notice to such landlord and any such s,,e‘gu‘rgjdsctedit_brjs; If the Debtors disclaim
the lease governing such leased premises in accordance with Section 32 of the CCAA, they shall
not be required to pay Rent under such lease: pcn&ing;resoluti'on of any such dispute (other thian
Rent payable for-the notice period provided for in Section 32(5) of the CCAA), and the
disclaimer of the lease shall be without prejudice to the Debtors' claim to the fixtures in dispute.

16.  THIS COURT ORDERS that if a notice of disclaimer is delivered pursiiant to-Section 32

of the CCAA, then-(a) during the notice period prior to the effective time of the disclaimer, the:
landlord may show the affected leased premises to prospective tenaits during notmal busiriess
hours; on giving the relevant Debtor and the Monitor 24 hours' prior written notice, and (b) at the:

effective time of the disclaimer, the rélevant landlord shall be entitled to take possession of atiy

such leased preémises without ‘waiver of or prejudice to any ‘claims ot rights such landiord: may-
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have against the Debtors in respect of such lease or leased premises, provided that nothing herein
shall relieve such landlord of ifs obligation to mitigate any damages claimed. in conriection
theréwith.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

17.  THIS COURT ORDERS that, subject to paragtaph 18(v) hereof, until and including:
March 13, 2018, or such Iater date as this Court may order (the "Stay Period"), no proceeding or
enforcement process in any court or tribunal (each, a "Proceéeding") shall be commenced or
continued ‘against or in respect of the Debtors or the Monitor; or affecting the Business or the

Property, except with the written consent of the Debtors and the Monitot, or ‘with leave of this

Court, and-any and all Proceedings currently under way against or in respect of the Debtors.or-
_’a;ffécting the Business ot the Property ate hereby stayed and suspended pending further Order of

this Court.
'NO EXERCISE OF RIGHTS OR REMEDIES

18. THIS COURT ORDERS that duririg the Stay Period, all rights and remedies of any
individual, firm, corpotation, governmental body or agency, ot any other entities (all: of the
foregoing, collectively being "Persons" and each being a "Person") against-ot in respéct of the
Debtors. or ‘the Monitor, or affecting the Business or the Property, -are hereby stayed and
provided that nothing in this Order shall. (i) empower the Debtots to carty on any business which
the Debtors are not lawfully entitled to carry on, (i) affect such investigations, actions, suits or
proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii) ptevent the
filing of any registration to preserve or perfect'a secutity interest; (iv) prevent the tegistration of
a claim for lien, or (v) preverit thé Lender from exercising any rights or remedies in accordance

with the Forbearance Agreement.
19, THIS COURT ORDERS that; until further Order of this Court, DELP shall not be

deemed to have miade an assignment based on its: failure to file a proposal with the official
receiver notwithstanding s, 50.4(8) of the BIA.

y
it

.
[}

L



NO INTERFERENCE WITH RIGHTS

20.  THIS COURT ORDERS that during the Stay Period, no Pétson shall discontinue, fail o
honour; alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Debtors; except with the

written consent of the Debtors and the Monitor, or leave of this Court,
CONTINUATION OF SERVICES

21.  THIS COURT ORDERS that duting the Stay Period, all Persons having oral or written
agreements with the Debtors or statutory or regulatory mandates for the supply of goods and/ot

services, including without limitation all computer soﬁwm;; ‘communication and other data

services, centralized banking setviees, payroll services, insurance, transportation services, utility

or other services to the Business-or the Debtors; are hereby testrained until further Order of this

Court from discontinuing, altering, iriterfering with or terminating the supply of such goods or
services as may be required by the Debtors, and that. the Debtors shall be entitled to the

continued use of their current prémises, fteIepﬁfg);ne, numbers, facsimile numbers, internet

addresses and domain naimes, provided in each case that the normal prices or charges for all such

goods or services réceived after the date of this Order are paid by the Debtors in-accordarice with

normal payment practices of thie Debtors or such other practices as may be agreed upon by the

supplier or service provider and each of the Debtors and the Monitor, or as'may be ordered by
this Court. Dundee Corporation shall continue to-make available all computer systems and other

services provided to the Debtors in‘accordance with normal practices.

NON-DEROGATION OF RIGHTS

22.  THIS COURT ‘ORDERS that; notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment. for goods, services, use of leased or
licensed propetty or other valuable consideration provided on ot after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Debtors. Noﬂiilng{inftﬁisﬁ»cj)rder shall

derogate from the rights confeired and obligations imposed by the CCAA.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commericed or continued against any
of the former, current or future directors or officers of the.{ Debtors with respect to ‘any claim
against the directors or officers that arose before the date hercof and that relates to any
obligations of the Debtors whereby the directors or officers are alleged under any law to be liable
in their capacity as directors or officers for the payment or performarice of such obligations, until
a compromise or arrangement-in respect of the Debtors, if one is filed, is sanctioned by this
Court orisrefused by the ¢reditors of the Debfors orthis Court.

APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the

Monitor, an officer of this:Court, to monitor the business and financial affairs of the Debtors with

the powers and obligations set out in.the CCAA or set forth herein and that the Debtors and their
shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps

exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.

25. THIS COURT ORDERS that the Monitor; in addition fo its preseribed rights and

obligations under the CCAA, is hereby directed and empowered to:
(@) monitor the Debtors' receipts and disbursements;

(b)  ‘take all steps necessary to implement the BIA SSP mcludmg all steps required to
close any sale transaction approved under the BIA SSP, in these proceedings or'under

‘the Proposal Proceedings;

(¢)  reportito the Lender on matters related to the Debtors’ Business, Property or the BIA
SSP;
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(h)

(k)

report to this Court at such times and intervals as the Monitor may deem appropriate

‘with respect fo matters relating to the Prqp.e.rty,»fhe,',Busfnessgi/fthe BIA SSP and such
‘other matters as may be relevant to the proceedings herein;

assist the Debtors, to the extent required by the Debtors, in their dissemination, to the:

Lender and its counsel as required by the Lender of finaricial and other information as

agreed to between the Debtors and the Lender which may be used in these

proceedings including reporting.on a basis to be agreed with the Lender;

advise the Debtors in theit preparation of the Debtors’ cash flow statements and
teporting required by the Lender, which information shall be reviewed with the
Monitor and delivered to the Lender and its counsel 'on a periodic basis, but not less
than weekly, ot as otherwise provided in the Forbearance Agreement or agreed to by
the Lender;

subject to the prior consent of the Lender, advise the Debtors in their development of
the Plan and any-amendments to the Plan;

subject to the prior consent of the Lender, assist the Debtors, to the extent-required by
the Debtors, with the holding and administering of creditors’ or shareholders”

meetings for voting on the Plan;

‘have full and comipleté access to the Property, including ‘the'ﬁ-p,remistes;, ‘books, records,

data, including data in electronic form, and other financial documents of the Débtors,

to the extent that is necessary to adequately assess the Debtors' business and financial

affairs or to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor

‘deemss necessary or advisable respecting the exercise of its powers and performance

.ofits obligations under this Order; and

perform such other duties as are requited by this Order or by this Court from time to
time,
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26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property. and

shall take no part whatsoever in the management: or supervision of the managerent of the

Business and shall not, by fulfilling its obligations hereunder or under the BIA SSP, be deemed.

——————

thereof.

27.  'THIS COURT ORDERS that nothing hefein contained ‘shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Propetty that might be environmentally contaminated,

might be-a pollutant ora contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provineial or other law respecting the
protection, conservation, enhancement, remediation or ‘rehabilitation of the environment or
telating 10 the disposal of waste or other ‘contamination including, without limitation, the

Canadian Environmental Protection Aet, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, the Oil and Salt Resources Act, or the Ontario Occupational Health and

Safety Act and regulations thereunder (thie "Environmental ,'LégiSI,ation"), provided however
that nothing herein shall exempt the Monitor from any duty to report or make disclosure imposed
by applicable Environmental Legislation. The Monitor shall niot; s a result of this Order or
anything done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning: of any Environmental Legislation,
unless it is actually in possession.

28.  THIS COURT ORDERS that that the Monitor:shall provide any ereditor:of the Debtors
with information provided by the Debtors in response to teasonable requests for information
‘made in writing by such creditor addressed to the Monifor. The Monitor shall not have any
tesponsibility or liability with respect to the: information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been ‘advised by the Debtors is
confidential, the Monitor shall not provide such information to creditors unless otherwise
directed by this Court or-on such terms as the Monitor and the Debtors may agree.

29.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Moriitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order or the
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BIA SSP, save and except for-any gross négligence or wilful misconduct on its part. Nothing in
this Order shall derogate from the protections afforded the Monitor by the CCAA or any
applicable legislation.

30. ‘THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, the:

Monitor, counsel to-the Monitor and counsel to the Debtots shall be paid their reasonable fees

and disbursements, in each case at their standard rates and charges; by the Debtors as part of the

costs of these proceedings. The Debtors are hereby authorized and directed to pay thé accounts

of the Proposal Trustee, counsel for the Proposal Trustee, the Monitor, counsel to the Monitor:

and: counsel for the Debtors on a weekly basis or on such other basis as agreed between the.

Debtors and the applicable payee, with the consent of the Lender,

31.  THIS COURT ORDERS that the Proposal Trustee, counsel for'the Proposal Trustee, the:

Monitor and counsel to the Monitor shall pass their accounts from time to time, and for this
purpose the accounts of the Proposal Trustee, counsel for the Proposal Trustee, the Monitor and
counsel to the Monitor are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice.

FORBEARANCE AGREEMENT

32, THIS:COURT ORDERS that paragraphs 17-21 of the August 16 Order approving the
Forbearance Agreement as amended by a First Amending Agreement dated as of December 5,
2017, a Second Amending Agreement dated ‘as- of December 19, 2017, a Third Amending
Agreement and Waiver dated January 24; 2018, as amended and restated pursuant to a Second
Amended and Restated Forbearance Agreement dated as of February 13, 2018 (collectively, the
“Forbearance Agreement”) granting the Proposal DIP Charge (as defined below) and directing
the Debtots to comply with the terras of the Forbearance Agreement continue in full force and
effect.

33,  DELETED:

34,  THIS COURT ORDERS AND DECLARES that the payments made by the Débtors
pursuant to the August 16 Order; this Order, the Credit Agreement, the Fotbearance Agreement,
the other Credit ‘Documents of any of the Definitive Documents, and the granting of the ’Proposal’
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DIP Charge and CCAA DIP Charge (sach as ‘defined below), do not and will not constitute:
preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct; or other

challengeable or voidable transactions under any applicable law.

VALIDITY AND PRIORITY OF CHARGES CREATED IN THE PROPOSAL
PROCEEDINGS

35. THIS COURT ORDERS that the Directors’ Charge (the “Proposal Directors’
Charge”), Administration Charge (the “Proposal Administration Charge”), and DIP Charge
(the “Proposal DIP Charge”), each granted in the August 16 Order pursuant to paragraphs 12-
16 and 20 inclusive, shall continue to-be-in force and effect in these proceedings putsuant to the
'CCAA with the priorities provided for in patagraph [44] hereof.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

36.  THIS COURT ORDERS that the Debtors shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Debtors aftet
the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or:officer's

pross negligence or wilful misconduct.

37. THIS COURT ORDERS that the directors and officers of the Debtors shall be entitled to
the benefit of and are hereby granted a charge (the. "CCAA Directors’ Charge") on the
Property; which: charge, together with the Proposal Directors’ Charge, shall not exceed an
aggregate amount of $50,000; as security for the indemnity provided in paragraph [36] of this
Ordet. The CCAA Directors’ Charge shall have the priority set outin paragraph [44] herein.

38.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to. the contraty, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the CCAA Directors' Charge, and (b) the Debtors' ditectors and officers shall only be entitled to
the benefit of the CCAA Ditectors' Charge to the extent that they do not have coverage under
any directors"and officers' insurance policy, or to the extent that such,ct)verag@ is insufficient to
pay amounts indemnified in accordance with paragraph [36] of this Order.
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DIP FINANCING

39.  THIS COURT ORDERS that, in addition to the existing liens; charges, mortgages and
encumbrances in favour of the Lender, as security for all obligations of the Debtors to the Lender

felating to advarices made to the Debtors under the Credit Agteement and Fotbearance
Agreement from and after the date of this Order, including the Proposal DIP: Charge, the Lender-
shall be entitled to the benefit of and is hereby: granted a charge (the “CCAA DIP Charge”) on
the Property, which CCAA DIP Charge shall niot secure an obligation that exists before this

Order is made. The CCAA DIP Charge shall have the priority set out in paragraph [44] hereof.

40.  THIS COURT ORDERS that the Debtors are hereby authorized and empowered to
execute and deliver such credit agréements, ‘mortgages, charges, hypothecs and security

‘documents, guarantees and other definitive documents (collectively, the "CCAA. Definitive
Documents" and together with the term “Definitive: Documents” as defined in the Augnst 16

Order, the “Definitive Documents™), as are contemplated by the Credit Agreement, Forbeararice

Agreement or as may be reasoniably tequired by the Lender pursuant to the terms thereot; and the

Debtors are hereby authorized and directed to. pay-and perform all of their indebtedness, interest,

-----

Forbearance Agreement and the CCAA Definitive Docutnents ds and when the same beconie due
‘and are to be performed, notwithstanding any other provision of this Order:

41.  THIS COURT ORDERS that, notwithstanding any other provision of this Order;

(@)  the Tender may take such steps from time to time as it may deem mecessary or
appropriate to file, register, record or perfect the CCAA DIP Charge or any of the
Definitive Documents;

(b)  upon the earlier of the occurrence: of a Termination Event or the last day of the
Forbearance Petiod (in each case as defined in the Forbearance, Agréement), the
Lender may:

(i)  immediately cease making advances to the Debtors;
(i)  setoff and/or consolidate any amounts owing by the Lender to the Debtois

against the obligations of the Debtors to. the Lender under the Credit

14



Agreement, the Forbearance Agreement, any other Credit Documents (as
defined in the Credit Agreement) or the Definitive Documents; and

(iti)  apply to this Court for an order authorizing the Lender to exercise any ‘and
all of its rights and remedies against the Debtors or the Property under or
pursuant to the Credit Agreement the Forbearance Agreement, any other
Credit Documents (as defined in the Credit Agreement) or the Definitive
Documents, the. Proposal DIP Charge, the CCAA DIP Charge, or the
Personal. Property Security Act (Ontano) (the “PPSA”) ot similar
leglslanon in any other applicable jurisdiction, including without
limitation, to apply to this Court for the appointment of a receiver, teceiver
and manager or interim receiver in respect of the Property, or for a
bankruptcy ‘order against the Debtors and for the appointment of a trustee
in bankruptey of the Debtors; and

(€)  the foregoing tights and remedies of the Lender shall be enforceable: against any
trustee in bankruptey, interim teceiver, receiver or receiver dnd manager of the
Debtors or the Propetrty:

42. THIS COURT ORDERS AND DECLARES that the Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Debtors under the CCAA.

CCAA ADMINISTRATION CHARGE

43. THIS COURT ORDERS ‘that the Monitor, counsel to the Monifor and the Debtors™
counsel shall be entitled to the benefit of and are hereby granted a charge (the "CCAA
Administration Charge”) on the Property, which charge, together with the Proposal
Administration Charge, shall not exceed an aggregate amount of $250,000, as security for their
-proféssional fees and disbursements incurred at the standard rates and charges of the Monitor and
'such counsel, both before and after the -rﬁaiifiﬁgggbf this Order in respect of these proceedinigs. The
CCAA Administration Charge shall have the priority set out in paragraph [44] hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

44.  THIS COURT ORDERS that the priorities of the Proposal Directors” Charge; CCAA
Directors” Charge, Proposal Administration Charge, CCAA Administration Charge, Proposal
DIP Charge and CCAA DIP Charge, as among them, shall be as follows:

First (pari passu) -the Proposal Administration Charge and the CCAA
Adm1mstratlon Charge (to the maximurm ‘aggrégaté amotint of $250,000);
15
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Seconid (pari passu) - the Proposal DIP Charge and the CCAA DIP Charge;

Third — Security granted to the Lender under or pursuant to the Credit Agreement,
‘the Forbeararice Agreement and the Credit Documents; and

Fourth (pari passu) —the Proposal Directors’ Charge and CCAA Directors’
Charge (to the maximum aggregate amount of $50,000).

45. THIS COURT ORDERS that the filing, registration or perfection of the CCAA
Directors” Charge, the CCAA. Administration Charge and the CCAA DIP Charge (collectively,
the "Charges") shall not be required, and that the Charges shall be valid and enforceable for all

‘purposes, including as against any vight, title or interest filed, registered, recorded or petfected

‘subsequent to the Charges coming info existence, notwithstanding gny such failure to: file,

register, record or perfect.

46. THIS COURT ORDERS that each of the CCAA Directors’ Charge, the CCAA

Administration Charge and the CCAA DIP Chatge (all as constituted and defined herein) shall
constitute a charge on-the Property and, subject to paragraph [44] of this Order, such Charges
shall rank in priority to all other security interests, frusts, liens, charges and encumbrances,

claims of secured creditors, statutory or otherwise (collectively, "Encumbrances") in favour of

any Person; except for any sectrity that qualifies as a purchase-money security interest pursuant.

to the PPSA.

47.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Debtors shall not grant any Encumbrances over any Property
that rank in priority 1o, or pari passu with, any of the CCAA Directors’ Charge, the CCAA

_Administration -Charge or the. CCAA DIP Charge, unless the Debtors also obtain the prior
written consent of the Monitor, the Lender and the beneficiaries of the CCAA Directors’ Charge:

and the CCAA AdininistrationCharge, or further Order of this Cout.

48. THIS COURT ORDERS that the CCAA Directors’ Charge; the CCAA: Administration
Charge, the Credit Agreement, the Forbeararice Agreement, the Definitive Documents and the

CCAA DIP Charge shall not be rendered invalid or unenforceable and the rights and remedies of

the chargees entitled to the benefit of the Charges (collectively, the "Chargees") and/or the
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Lender thereunder shall niot otherwise be limited or impaired in any way by (a) the pendency of

these proceedings and the declarations of insolvency made hercin; (b) any application(s) for

‘bankruptey otder(s) issuéd putsuant to' BIA, or any bankruptcy order made pursuant to such

applications; (o) the filing of any assignments for the general benefit of creditors made pursuarit
to the BIA; (d) the provisions of any federal or provincial statutes; or (¢) any negativé covenants,
‘prohibitions or other simiilar provisions with respect to borrowings, incurring debt or the creation
of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
other ‘agreement (collectively, an "Agreement") which binds the Debtors, and notwithstanding
any provision to the contrary in any Agreement:

(8)  neitherthe creation of the Charges rior the execution, delivery, perfection, registration
or performance of the Forbearance Agreement, Credit Agreement, Credit Documents
or any of the Definitive Documents ‘shall create or be deemed to constitute a bicach

by the Debtors of any Agreement to which it is a party;

(b)  mone of the ‘Chargees shall have any liability to any Person whatsoever as a result of

any breéach of any Agreement caused by or resulting from the creation of the Charges,
or the execution, delivery or performance of the Forbearance Agreement, Credit
Agreement, Credit Documents or'any of the Definitive Docurments; and

(¢  the payments made by the Debtors pursuant to- this Order, the Forbearance
Agreement, Credit Agreement, Credit Documents or any of the Definitive
Documents, and. the granting of the Charges, do not and will not constitute
preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or
‘othet challengeable or voidablé transactionis under any applicable law.

49.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in‘Canada shall only be a Charge in the Debtors' interest in such real propeity leases:
SERVICE AND NOTICE

50. THIS COURT ORDERS AND DECLARES that, given the noticing procedures
established and completed in the Proposal Proceedings, the' Monitor shall not be required to (i)

publish any notices, (i) send any notices to known creditors, or (iii) prepare and publish a list
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‘showing the names and addresses of those creditots and the estimated amounts of those claims.
The Monitor shall upload all documents filed in connection with this Appl’icat'icm;on the Case
Website listed in paragraph [50] hereof.

51.  THIS COURT ORDERS that the E-Service Protogol of the Commercial List (the
“Protocol™) is approved and adopted by reference hercin and, in this proceeding, the service of
documents made in- accordarice W1th the Protocol (which can be found on the Commercial List
website:  at ity

:/www.ontariocourts.ca/scj/practice/; ractice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for'substituted service putsuant to Rule 16,04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and- paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that the Case Website (the “Case Website”) established in the Proposal Proceedings shall
be used in ‘these proceedings under the CCAA in accordance with the Protocol, which is
accessible at the following URL “<hitp:/cfeanada fticinsulting.com/Dundee/>".

52. THIS COURT ORDERS that if'the service or distribution of documents: in accordance
with the Protocol is not practicable, the Debtors and the Monitor are at liberty to serve or

distribute this Order, any other materials and orders in tﬁeserprbbeé&iijgs;;_.any notices ot other

mrresponde’nce, by forwatding true copies théreof by prepaid ordinary mail, courier, personal

delivery or facsimile transmiission to the Debtors' creditors or other interested parties at their
respective addresses as last shown on the records of the Debtois and that any such serviee of

distribution by courier, ‘personal delivery or' facsimile: transmission ‘shall be -deemed to. be

received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third busiriess day after mailing,

53.  THIS COURT ORDERS that the Debtors or the Monitor may from time to time apply to

this Coutt for advice @nd difections in the discharge of its powers and duties hereunder.

54,  THIS COURT ORDERS that nothing in this Otder shall preveiit the Monitor from' acting:

as an interim receiver, a réceiver, a receiver and nianager, or a trustee in bankruptcy of the.

Debtots, the Business or the Property.
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55.  THIS COURT HEREBY REQUESTS thi¢ aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Debtots, the Monitor and their réspective agents in carrying
out the terms of this Order; All coutts, tribunals, regulatory and administrative bodies are hereby
respectfuily requested to make such orders-and to provide such assistance to the Debtors and to
the Monitor; as an officer of this Court, as may be necessary or desirable to give effect to this
Order; to grant representative status to the Monitor in any foreign proceeding; ot to assist the

Debtors and the Monitor and their respective agents in carrying out the terms of this Order.

56.  THIS COURT ORDERS that each of the Debtors and the Monitot be at liberty and is
hereby authorized and empowered to apply to any coutt, tribunal; regulatory or administrative
body, wherever located, for the récognition of this Order and for assistance in cartying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative.
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jutisdiction outside Canada,

57.  THIS COURT ORDERS that any interested party (including the Debtors, the Lender and
the Monitor) may apply to this Court to vary or amend this Order on'not less than sevexi (7) days’
notice to any other party or parties likely to be affécted by the order sought or upon such other
notice, if any, as this: Coutt may ordet.

58,  THIS COURT ORDERS that this Order and all of its provisiofis are effective as of

12:01 am. Eastern Standard/Daylight Tiime on the date of this Order,

ENTERED AT / INSCRIT A TORONTO
ON/BOOKNO:
LE / DANS LE REGISTRE NO:

FEB 14 2018

PER/ PAR: l ‘ )

TOR_LAWAS44113 1M

Flegmrm
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Appendix C

.
Dundee Energy Limited Partnership and Dundee Oil & Gas Limited

Cash Flow Forecast to June 8, 2018
13 Week Cash Flow

Arivints in thousands (090's)

T Canadian Dollar Week1 Week2 Week 3 Week 4 Week 5 Week 6 Week 7 Week § Week9 Week 10 Werk 11 Week 12 Week 13 “T'otal
‘Week Ending 16-Mar-18  23-Mar-18  30-Mar-18  06-Apr-18  13-Apr-18  20-Apr-18  27-Apr-18  04-May-18  11-May-18  18-May-18  25-May-18  01-Jun-18  08-Jun-18§
Qil - 798 89 - - 882 9% - - - 935 - - 2,802
Gas - - 1,036 - - - 1,182 . - - 1,130 - - 3348
Processing - 4 - - - - 4 . - - 4 - - 11
Other - ©) - - - - (5) - - - (12) - - (7N
Total Revenue - 802 1,125 - - 882 1,279 - - - 2,057 - - 6,145
Royalties - - (276) - - - - (310) - - - 274) - (860)|
Operaiing (124) (124) (137) (159) (130 (137) (165) (187) (165) (165) (145) (145) Qsnl  (1.957)
Field Netback (129 678 2 (159) asn 745 1,114 “@m (165) (165) 1,912 419) (167)| 3328
Peyroll (167) - (167 - (1s1) - @asn - (287) - - 287 - (1,290)
Other G&A {25) 25) @1 [¢3)] [¢4)) @n (18) {13 (18) (8 18 _(23) 23 210)|
[EBITDA (316) 653 524 {180) (349) 24 905 (515) 47 (184) 1,894 729) (190)| 1,768
Interest & Financing Fees - - - (350) - - - (350) - - B (350) . (1,050)
Abandonment Disbursements - (88) (88) (108) (88) (131 (81 (166) @8n @51 (166) 251) (166), (1,665)
P&NG Rights - - as) - - - U] - - - - ] - (30)
Restructuring Expenses - {295) - - - - (295) - - - - - 295 885,
Funds from Operations 316) 270 421 {638) @7 593 522 (1,031) (551) “34) 1,728 (1,337) (650)/ (1,862)
Opening Draw on Credit Facility (53871) (54,187} 33917 (53.497) (54,135) (54,572) (53.979) (53457 (54,488) (55,039) (55:473) (53,745) (55,082)| (53,871)|
[Ending Draw on Credit Facility (54,187) 53,917) (53,497) (54,135 (54,572) (53,979 (83457 (54,488) (55.039) {55,473) (53,7145) (55,082) (55,733] (55,133
Bank Line
Operating Credit Card
‘Total Credit Facllity (58,000 (58.000) (58.000) (58,000 (58,000) (58,000) (58.000) (58,000} (58.000) (58,000) (58,000) (58.000) (53.0002’ (58,000)
IRtmlInI.nE Balance on Credit Flclﬂg_! 33813 4,083 4,503 3,865 3428 4,021 4,543 3,512 2,961 2,527 4,255 2918 2,267 2267




In the Matter of the Companies’ Creditors Arrangement Act of
Dundee Energy Limited Partnership and Dundee Oil & Gas Limited
Notes to the Cash Flow Statement
For the thirteen week period ending June 8, 2018

1. Purpose of the Cash Flow Statement

Dundee Energy Limited Partnership and Dundee Oil & Gas Limited (together the
“Debtors”) have prepared the attached forecast for the period March 10, 2018 to
June 8, 2018 (the “Cash Flow Period”) and the accompanying notes (collectively
the “Cash Flow Statement”) in support of the notice of intention to make a
proposal proceedings that were declared on August 15, 2017 under the
Bankruptcy and Insolvency Act and continued under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c¢.C.-36 (“CCAA”) on February 13, 2018 (the
“Proceedings”).

The Debtors have prepared the Cash Flow Statement based on probable and
hypothetical assumptions that reflect the Debtors’ planned course of action for the
Cash Flow Period. Management is of the opinion that, as at the date of filing the
Cash Flow Statement, the assumptions used to develop the projection represent
the most probable set of economic conditions facing the Debtors and that the
assumptions used proved a reasonable basis for and are consistent with the
purpose of the Cash Flow Statement.

The Cash Flow Statement has been developed pursuant to requirements of the
CCAA and is in support of the Proceedings. The information contained in
the Cash Flow Statement is subject to changing assumptions and/or receipt of new
or additional information and actual results may vary. The Cash Flow Statement
should not be used for any other purpose and creditors are cautioned that the
information provided in the Cash Flow Statement could vary based on changing -
future circumstances.

2. Global Cash Flow Assumptions

The Debtors will operate as a going concern and will continue to make interest
payments on its secured loan (the “Credit Facility”) with National Bank of
Canada (the “Bank”) as cash flow permits. The Debtors have sufficient cash on
hand and borrowing availability under the Credit Facility to maintain operations
through the Cash Flow Period.

3. Oil and Gas Revenue

The Debtors’ oil and gas revenue is the product of NYMEX futures settlement
pricing as of March 1, 2018 and its expected production forecast. The Debtors’
production forecast is based on historical results and decline rates. Oil and gas
revenue is received between the 20" and 25" of the month in the following
month. (i.e. March production revenue would be received on April 20" — 25),
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4. Processing and Other Revenue

Processing and Other Revenue is derived from the Debtors’ expected marketing
and royalty revenue on third party production which is directed through its
processing facilities. Processing and other revenue is assumed to be received on
the 22" day of the following month.

5. Royalties

The Debtors’ monthly royalty expense is a product of the Debtors’ expected
production revenues and freehold, crown and gross overriding royalty
percentages. The freehold and crown rate is 12.5% for the Debtors’ Ontario
production which includes all fields except the Mikwan field in Alberta. The
Mikwan crown rate is 5%. The gross overriding royalty rate differs between
production field but ranges from 0% for its offshore production to 10.5% for its
Mikwan production. The total royalties including freehold, crown and gross
overriding royalties over the Debtors’ different production fields range from
12.5% to 18.5%.

6. Operating Expenses

The Debtors’ monthly operating expenses are based on historical expenses
including but not limited to well and equipment maintenance costs, land rental
expenses, utilities, transportation and regularly scheduled well workovers. The
Debtors’ operating expenses, excluding transportation, are related to but not
dependant on monthly production. Whereas transportation expenses are a product
of monthly production and the Debtors’ historical transportation costs for either
oil or gas. Based on negotiation with vendors following August 15, 2017 (the date
the Notice of Intention to Make a Proposal was filed) monthly transportation costs
for natural gas are forecast to be paid at the beginning of each month in advance
of the monthly transportation services being provided.

7. Payroll

The payroll includes both salaried office employees and field staff as well as
employee benefits. The Debtors’ payroll is funded a minimum of two business
days prior to the 15™ and end of the month.

8. Other G&A

Other G&A includes but is not limited to office rent and miscellaneous office
expenses. Other G&A is assumed to be paid in weekly vendor settlement
payments as they come due in the normal course of business.

%
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9. Interest & Financing Fees

Interest and financing fees are the interest payments owed by the Debtors to the
Bank under the Credit Facility. Interest and financing fees are assumed to be paid
on the last day of the month.

10. Abandonment Disbursements

Abandonment disbursements relate to the expenses incurred as the Debtors’
complete the government mandated well abandonments, including abandonment
related payroll expenses. The Cash Flow assumes abandonment related activities
will commence in March as weather conditions are expected to be satisfactory for
the Debtor to begin preparing to work on its wells in Lake Erie; however the
Debtors’ ability to continue with its currently planned offshore and onshore
abandonment schedule is reliant on the weather and crop harvest conditions.
Abandonment operating expenses (i.e. non abandonment payroll related) are
assumed to be paid in weekly vendor settlement payments as they come due in the
normal course of business. Abandonment payroll is paid on a bi-weekly basis.

11. P&NG Rights

P&NG rights relate to land rental payments on undeveloped land. P&NG rights
are assumed to be paid at the beginning of each month as they come due for
annual renewal.

12. Restructuring Expenses

Restructuring expenses relate to the professional fees to be incurred in connection
with the CCAA proceeding, including expenses of the Debtors’ counsel, Monitor
and its counsel and the Bank and its counsel.

13. Credit Facility

The Credit Facility allows a maximum draw of $58 million as per its underlying
credit facility agreement. The Credit facility consists of a $57.9 million operating
line and a MasterCard with a $100,000 limit.
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