ONTARIO
SUPERIOR COURT OF JUSTICE

Estate Number: 31-458352
Court File Number: 31-458352

(IN BANKRUPTCY AND INSOLVENCY)

COMMERCIAL LIST

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF DUNDEE ENERGY LIMITED PARTNERSHIP
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO

Estate Number: 31-2282778

Court File Number: 31-2282778

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

MOTION RECORD
(Returnable 25 January 2018)

Date: 23 January 2018 GOWLING WLG (CANADA) LLP

Barristers & Solicitors

1 First Canadian Place, Suite 1600

100 King Street West

Toronto ON MS5X 1G5

E. PATRICK SHEA (LSUC. No. 39655K)

Tel:
Fax:

(416) 369-7399
(416) 862-7661

Solicitors for DELP and DOGL

TO: THE ATTACHED SERVICE LIST




EMAIL SERVICE LIST
(As At January 22, 2018)

TO:

GOWLING WLG (CANADA) LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto ON M5X 1G5

E. Patrick Shea

Tel:  (416) 369-7399

Fax: (416) 862-7661

Email: patrick.shea@gowlingwlg.com

Solicitors for Dundee Energy Limited Partnership and Dundee Oil and Gas Limited

AND TO:

THORNTON GROUT FINNIGAN LLP
3200 - 100 Wellington Street West,

P.O. Box 329, Toronto-Dominion Centre
Toronto ON M5K 1K7

Grant B. Moffat

Tel:  (416) 304-0599
Fax: (416) 304-1313
Email: gmoffat@tgf.ca

Rachel Bengino
Tel:  (416) 304-1153
Email: rbengino@tgf.ca

Solicitors for the Proposal Trustee

AND TO:

FTI CONSULTING CANADA INC.
TD South Tower

Suite 2010, P.O. Box 104

79 Wellington Street West

Toronto on M5SK 1G8

Jeffrey Rosenberg
Tel:  (416) 649-8073

Email: jeffrey.rosenberg@fticonsulting.com

The Proposal Trustee




AND TO:

FASKEN MARTINEAU LLP
Bay Adelaide Centre

333 Bay Street, Suite 2400
P.O. Box 20

Toronto ON MS5H 2T6

Aubrey E. Kauffman
Tel:  (416) 868-3538
Fax: (416)364-7813
Email: akauffman@fasken.com

Natasha De Cicco

Tel: (416) 868-7856

Fax: (416)364 7813

Email: ndecicco@fasken.com

Solicitors for the National Bank of Canada

AND TO:

ISAACS & CO.

11 King Street West
11th Floor

Toronto, ON MS5H 4C7

Mare¢ Isaacs

Tel:  (416) 601-1340
Fax: (416) 601-1190
Email: marc@isaacsco.ca

Andrei Korottchenko
Tel:  (416) 601-0599
Fax: (416) 601-1190
Email: andrei@jisaacsco.ca

Solicitors for Nadro Marine Service Ltd.




-3 -

AND TO:

NATIONAL BANK OF CANADA
Suite 660

130 King Street West

Toronto ON M5X 1J9

Audrey Ng
Email: audrey.ng@nbc.ca

Iris Wong
Email: iris.wong@bnc.ca

Karen Koury
Email: karen koury@nbc.ca

AND TO:

MINISTRY OF THE ATTORNEY GENERAL
CIVIL LAW DIVISION

8th Floor

720 Bay Street

Toronto ON M7A 259

Leonard Marsello
Tel:  (416) 326-4939
Email: leonard.marsello@ontario.ca

TO:

OFFICE OF THE SUPERINTENDENT OF BANKRUPTCY
25 St Clair Ave E, 6th Floor
Toronto, ON M4T 1M2

Stephanie Lee
Tel:  (647) 285-1826
Email: stephanie.lee@canada.ca

Jacqueline Baker

Tel:  (647) 649-8547

Fax: (416) 973-7440

Email: jacqueline.baker@canada.ca




-4 -

Kmail Service List

patrick.shea@gowlingwlg.com; gmoffat@tgf.ca; rbengino@tgf.ca;
jeffrey.rosenberg@fticonsulting.com; akauffman@fasken.com; ndecicco@fasken.com;
audrey.ng@nbc.ca; iris. wong@bnc.ca; karen.koury@nbc.ca; leonard.marsello@ontario.ca;
marc@isaacsco.ca; Andrei@isaacsco.ca; stephanie.lee@canada.ca; jacqueline.baker@canada.ca




-5-

COURIER SERVICE LIST
(As At January 22, 2018)

TO: NATIONAL LEASING GROUP INC.
1525 Buffalo Place
Winnipeg MB R3T 119
Secured Party

AND TO: | JIM PATTISON INDUSTRIES L'TD.

1235 — 73" Avenue S.E.
Calgary AB T2H 2X1

Secured Party




INDEX




INDEX

TAB
INOTICE OF MOLIOIL.c..uviceercteeeieeecisinserie e e sese s st ren s eeeneesesesessseseesesssasssessassenssases 1
Third Report of the Proposal Trustee dated 22 January 2018 ..........cocceveireveiierieeiee e 2



TAB 1



Estate Number: 31-458352
Court File Number: 31-458352

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

AND IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF DUNDEE ENERGY LIMITED PARTNERSHIP
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO

Estate Number; 31-2282778
Court File Number: 31-2282778

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

NOTICE OF MOTION

DUNDEE ENERGY LIMITED PARTNERSHIP (“DELP”) and DUNDEE OIL AND

GAS LIMITED (“DOGL”), will make a motion to the Court on Thursday, 25" January, 2018, at

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

Ontario.

1.

2.

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

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

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

THE GROUNDS FOR THE MOTION ARE:

1.

Grounds set forth in the Third Report dated 22 January 2018.
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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 Third Report dated 22 January 2018; and

2. Such evidence as this Honourable Court may permit.

Date: 23 January 2018

GOWLING WLG (CANADA) LLP
Barristers and Solicitors

1 First Canadian Place

100 King Street West, Suite 1600
Toronto, ON MS5X 1G5

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

Solicitors for the DELP and DOGL
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Scheyues A"

Estate Number: 31-458352
Court File Number; 31-458352

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

THE HONOURABLE MR. THURSDAY, THE 25™

)
)
JUSTICE HAINEY ) DAY OF JANUARY, 2018

AND IN THE MATTER OF THE NOTIf OF INTENTION TO
MAKE A PROPOSAL OF DUNDEE ENERGY LIMITED PARTNERSHIP
OF THE CITY OF TORONTO IN THE PROVINC OF ONTARIO

Estate Number: 31-2282778
- Court File® ;mber 31-2282778

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

THIS MOTION made by Dundee Energy lelted Partnershlp and Dundee Oil And Gas
Limited (the “Debtors™), was{,hearg thls day at 330, Un1vers1ty Avenue, Toronto, Ontario.

"ié‘()N‘READING‘"the Notice 'bf Motion, the Report of the FTI Consulting Canada Inc., in
its capamty as the proposal trustee (the “Proposal Trustee”) dated 22 January 2018, and on

hearing the submlsswns of counsel to the Debtors the Proposal Trustee, and National Bank of

Canada, no one else appearlng

1. THIS COURT ORDERS that the time by which the Debtors must file proposals be and
is hereby extended to 15 February 2018.

2. THIS COURT ORDERS that the actions and conduct of the Proposal Trustee as set
forth in the Reports be and are hereby approved.

TOR_LAW\ 9423299\
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Court File Number; 31-458352

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF DUNDEE ENERGY LIMITED PARTNERSHIP OF THE
CITY OF TORONTO IN THE PROVINCE OF ONTARIO

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

THIRD REPORT OF THE PROPOSAL TRUSTEE
FTI CONSULTING CANADA INC.

January 22, 2018
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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”),

1.2 FTI Consulting Canada Inc. (the “Proposal Trustee”) has consented to act as trustee under

the NOIs.

1.3 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;
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d)

g)

h)

approved the amended and restated forbearance agreement made as of August 15,
2017 (as amended, the “Forbearance Agreement”) between Dundee, Dundee
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;,
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1) 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

b)) 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.

1.2 The Stay Period was most recently extended to January 26, 2018 by order of the Court

dated December 7, 2017.
2.0 PURPOSE OF THE THIRD REPORT

2.1 The purpose of this third report of the Proposal Trustee (the “Third Report”) is to provide

the Court with the following:

a) an update on Dundee’s operations since the second report of the Proposal Trustee
dated December 4, 2017 and the supplement to the second report dated December

5, 2017 (together, the “Second Report™);
b) an update on the Proposal Trustee’s activities since the Second Report;
c) an update on the second phase (“Phase 2”) of the BIA SSP;

d) the receipts and disbursements of Dundee for the period ended January 12, 2018;

Y’»‘f}ﬂ;ﬁx
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g)

the Proposal Trustee’s review of Dundee’s updated cash flow forecast for the period
ending April 20, 2018 (the “Cash Flow Forecast”), a copy of which is attached as

Appendix “A”;

the basis for the proposed extension of the Stay Period until February 15, 2018; and

the Proposal Trustee’s conclusions and recommendations in connection with the

foregoing.

3.0 TERMS OF REFERENCE

3.1  In preparing the Third Report, the Proposal Trustee 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 Third Report:

a)

b)

The Proposal Trustee 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

The Proposal Trustee has not examined or reviewed financial forecasts and
projections referred to in the Third Report in a manner that would comply with the
procedures described in the Chartered Professional Accountants of Canada

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

forecast and such variations may be material.

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

upon the Third Report, other than for the express purposes as set out in this Third 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).

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

http://cfcanada.fticonsulting.com/Dundee/ (the “Proposal Trustee’s Website”).
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40 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.

43  DELP’s primary lender and secured creditor is the Lender. Pursuant to the Sale Process

Order, the Lender is unaffected by the stay proceedings in the Proposal Proceedings.

4.4  Since the date of the Second Report, the Proposal Trustee has continued to work closely
with Management and monitored Dundee’s business operations. The Debtors and Management
have assisted the Proposal Trustee 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 Forbearance Agreement.

4.5  In order to accommodate the additional time required to complete Phase 2 of the BIA SSP,
the Debtors and the Lender have agreed to postpone certain milestones that the Debtors must meet

in the BIA SSP as described below.

4.6  Management has advised the Proposal Trustee that Dundee has continued with its

environmental programs in the ordinary course since the Filing Date.
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5.0 PROPOSAL TRUSTEE’S ACTIVITIES TO DATE

5.1  Inaddition to the other activities and conduct of the Proposal Trustee described in the Third

Report, since the date of the Second Report, the Proposal Trustee has:

2)

b)

g)

h)

continued to maintain the Proposal Trustee’s Website;
continued to correspond and meet with Management and legal counsel,

continued to assist Dundee in communicating with suppliers to maintain going

concern operations of Dundee;
continued to assist Dundee in communicating with royalty and lease holders;

continued to respond to inquiries from stakeholders, including addressing questions
or concerns of parties who contacted the Proposal Trustee on the toll-free number

or géneral email account established by the Proposal Trustee;

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

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

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

same;

continued to monitor weekly proposed disbursements with respect to payment
terms with suppliers and creditors of Dundee in accordance with the Proposal

Proceedings;
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6.0

6.1

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;

k) provided updates to the Lender regarding the BIA SSP and engaged in discussions
with respect to continuation of the Proposal Proceedings under the Companies’

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

D engaged in discussions with the Ministry of Natural Resources and Forestry

(“MNRF”) with respect to the BIA SSP and Qualified Bidders;

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
n) prepared the Third Report in consultation with the Proposal Trustee’s legal counsel.

BIA SSP UPDATE

As set out in the BIA SSP, final binding proposals to purchase some or all of the Property
(each, a “Final Bid”) were required to be delivered to the Proposal Trustee by the Phase 2
Bid Deadline of November 24, 2017, which was extended to December 1, 2017 with the
consent of the Lender. The Proposal Trustee received multiple Final Bids by the Phase 2
Bid Deadline. The Proposal Trustee has been negotiating the terms of the Form of Purchase

Agreement with certain Qualified Bidders that submitted a Final Bid.
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6.2

6.3

Given that the Proposal Trustee is continuing to engage in negotiations with the remaining
Qualified Bidders, the Proposal Trustee determined it would be beneficial to extend certain
milestones provided in the BIA SSP. In accordance with the BIA SSP, the Proposal Trustee
sought and obtained the required consent from the Lender to provide an extension.

Accordingly, the milestones set out in the BIA SSP have been revised as follows:

Milestone Amended Deadline

Execution of definitive

purchase agreement February 2, 2018
Approval Motion February 15, 2018
Closing of the sale As soon as possible but no later than
transaction(s) February 15, 2018

The Proposal Trustee expects that a definitive agreement to purchase substantially all of
the Property will be finalized with one of the remaining Qualified Bidders by the end of
the month. Although closing of such transaction will be scheduled as quickly as possible,
the Proposal Trustee anticipates that closing may not occur prior to February 15, 2018,
which, as discussed below, may necessitate the continuation of the Proposal Proceedings
under the CCAA or conversion to receivership proceedings and a further extension of the
last milestone listed above. The Lender has advised the Proposal Trustee that it will be
seeking credit approval to amend the Forbearance Agreement to accommodate the further
extension of the BIA SSP milestone dates described above and expects to obtain a decision

from its credit committee before the date of the within motion.




7.0 CASH FLOW RESULTS RELATIVE TO FORECAST

Cash Flow Results and Variances

7.1  Cashreceipts and disbursements, since the Second Report, for the seven week period ended
January 12, 2018 (the “Reporting Period”) as compared to the cash flow forecast filed in the

Second Report (the “December Cash Flow Forecast”) are presented in the table below:
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Dundee Energy Limited Partnership and Dundee Oil & Gas Limited
Schedule of Actual Receipts and Disbursements Compared to the December Cash Flow Forecast®

For the Seven-Week Period Ended January 12, 2018

($000's CAD)
Actual Forecast Variance
Oil 910 762 148
Gas 1,367 1,189 178
Other 3 12 9)
Total Collections 2,280 1,963 317
Operating Expenses
Production Expenditures (633) (960) 327
Landowner Disbursements (776) (1,044) 268
Abandonment Costs “) _(75) 71
Total Operating Expenses Disbursements (1,413) (2,079) 666
Payroll/Other Expenses
Payroll (661) (689) 28
G&A (244) (152) (92)
Interest & Financing Fees (644) (738) 94
Realized Risk Mgmt. Gain/ (Loss) (75) (74) 1)
Restructuring Expenses (289) (600} 311
Total Payroll/Other Expenses Disbursements (1,913) (2,253) 340
Net Cash Flow (1,046) (2,369) 1,323
Opening Credit Facility Balance®® (53,731) (53,731)
Change in Credit Facility Balance (1,046) (2,369)
Closing Credit Facility Balance (54,777) (56,100)
Bank Line Limit (58,000) (58,000)
Bank Line Availability 3,223 1,900 1,323
Note 1
Readers are cautioned to read the Terms of Reference as set out in paragragh 3 in the Second Report.
Note 2
Opening Credit Facility Balance includes $57.4M credit facility balance net of cash on deposit of $4.0M and outstanding
cheques in the amount of $0.3M.

7.2 During the Reporting Period, Dundee’s total cash receipts in the amount of $2.3M were
approximately $0.3M higher than projected in the December Cash Flow Forecast. Management

attributes this variance primarily to fluctuations in commodity prices relative to forecast.

7.3  Dundee’s total disbursements in the amount of $3.2M during the Reporting Period were

approximately $1.0M lower than projected in the December Cash Flow Forecast. Management
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attributes the variance to both timing and permanent differences to related to disbursements to

Dundee’s lease holders, operations vendors and restructuring professionals.

7.4 Overall, during the Reporting Period, Dundee experienced a positive cash flow variance of

approximately $1.3M relative to the Decembér Cash Flow Forecast.

Credit Facility

7.5  As at January 12, 2018 the amount outstanding under the Credit Facility net of cash on
deposit (the “Credit Facility Balance”) was $54.7M, which is approximately $1.3M lower than
forecast due to the variances noted above. Since the date of the Sale Process Order, the Lender has
advanced approximately $1.4M to DELP and DELP has repaid $1.3M to the Lender under the
Credit Facility. Since the Second Report, Dundee has continued to generate positive cash flow
from its operations enabling it to continue to meet its obligations under the Credit Facility and the

Forbearance Agreement.
8.0 CASHFLOW FORECAST UPDATE

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

April 20, 2018 (the “Cash Flow Period”). The Cash Flow Forecast is attached as Appendix “B”.

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™).

8.3  The Proposal Trustee has reviewed the Cash Flow Forecast to the standard required of a
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Court-appointed Proposal Trustee by s. 50.4(2)(a) of the BIA, which requires the Proposal Trustee
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 Proposal Trustee’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

Proposal Trustee 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 April 20, 2018 will

be $55.1M, which approximates the Credit Facility Balance as at January 26, 2018 of $54.9M.

8.6  The Cash Flow Forecast projects collections during the Cash Flow Period of $6.4M
primarily related to oil and natural gas sales with the largest disbursements during the Cash Flow
period related to operation expenses of $1.5M and $1.1M of interest and financing fees. The
restructuring expenses are subject to further review and approval by the Lender. The Lender and
the Proposal Trustee are engaged in ongoing discussions regarding the projected disbursements
for certain professional fees, which could result in the reduction of the overall amount of

restructuring 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 Sale Process Order, the Stay Period will expire on January 26, 2018. The
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Debtors are seeking an extension of the Stay Period to February 15, 2018,

9.2 Pursuant to section 50.4(9) of the BIA, the Court may grant an extension to file a proposal
for a maximum of six months from the commencement of the Proposal Proceedings. Given that
the Proposal Proceedings were commenced on August 15, 2017, the Stay Period is deemed to

expire on February 15, 2018.

9.3 The Proposal Trustee has discussed with the Debtors and the Lender the possibility of
continuing the Proposal Proceedings under the CCAA in the event that the BIA SSP is not
completed prior to February 15, 2018. Given the current state of negotiations with the Qualified
Bidders, the Proposal Trustee anticipates that the Debtors will be in a position by the week of
February 5, 2018 to determine if it will be necessary to continue the Proposal Proceedings under

the CCAA 1in order to complete the BIA SSP.

9.4  The Proposal Trustee supports the extension of the Stay Period to February 15, 2018 for

the following reasons:

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

binding agreement(s) to purchase substantially all of the Property;

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

ordinary course of business during the requested Stay Period,;
c) no creditor would be materially prejudiced by the extension of the Stay Period; and

d) the Debtors continue to act in good faith and with due diligence in these Proposal
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Proceedings since the filing of the NOIs.
10.0 PROPOSAL TRUSTEE’S CONCLUSIONS AND RECOMMENDATIONS

10.1  For the reasons set out in the Third Report, the Proposal Trustee is of the view that the
requested extension of the Stay Period to February 15, 2018 is reasonable and respectfully

recommends that the Court grant the relief sought by Dundee
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All of which is respectfully submitted this 227 day of January, 2018.

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

Per: ] effery Rosenberg
Senior Managing Director
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- ONTARIO
SUPERIOR COURT OF JUSTICE
(N .BANKRUPTCY AND INSOLVLNCY')’

THE HONOURABLE REGIONAL )  WEDNESDAY, THE 16"
) DAY-ORAUGUST, 2017

(INDEE T}NERGY LIMITEI) PAR “_NLRSHI ;OF 'I HF CIT Y OI‘ TORONTO IN
THE PROVINCE OF ONTARIO

ANDIN 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

THIS MOTION, made by Dundee Energy Limited Partnership (“DELP?) -and Dundee
Oiland Gas Limited (“DOLG”) for vations relief pursuant to the Bankrupley and-fisobént
(Canada), R.S.C. 1985, ¢. B-3, as amended (the “BIA”), was heard this dayat.33

Avenug; Toronte, Ontario.

) University.

:A(fﬁf_'ifdaw_t") _a..nd» ton-b@mg-ﬂfadwse.d that the.. --s@cﬁ.;md ﬁclf,@dliﬂ'fs Wh;ﬁfa:re: h’kelg*;t@, bex,:a e:e,ted- b_y the
charges created herein-wete given notice, and on liaritiy. the subinissions of counsel 1o DELP
‘and Dundee Ol and Gas Limijted (“DOGL” and together with DELP, “Dundee”), counsel for
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e
FTI Consulting Canada Inc., in its capacity as the proposal trustee (the “Proposal Trustee?) and
counsel for the National Baitk of Canada (‘;’Natinli’itl' Banle®), fio oite else appeating:
SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Reeord i3 hereby abiidged and validated so-that this Motion is properly refurnable-foday
and hereby: dispenses with further service thereof.

ADMINISTRATIVE CONSOLIDATION

2, THIS COURT ORDERS that the proposal proceedinigs of DELP (estate numiber 31-

458352) and DOGL (estite umbei 31-2282778 (collectively; thie “Proposal Proccedings”) b

and ‘are hereby adminisiratively consolidated and the Proposal Proceedings are hereby

authorized and directed to continue under the following jomnt title ofprocesdingss

Estate Number: 31-458352
Couit File No;231-45:

ONTARIO
SUPERIOR COURT QF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL:
OF DUNDEYE, ENERGY LIMITED PARTNERSHIP OF THE CITY OF TORONTO IN
THE PROVINCE OF ONTARIO

Estate Number: 31:2282778
Court File No.: 31-2282778

'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

3. THIS COURT ORDERS fhat all furthet materials in the Proposal Proceedings shall be
filed with the Commereial List Office-only-in the DELP estate-and eout file- (cs{dte number. 31+
458352 and court file nuriber 31-458 3’5-2@) .and hereby dispenses with: further filin gih@l eof in the
DOGL estate and couit file (estate number 31-2282778 anid court file number 31-2282778).
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APPROVAL OF THE SALE SOLICITATION PROCESS
4. THIS COURT ORDERS that.the sale solicitation process (“BIA $SP*) attachied liereto
as Sehediile “A” (subject to such noh-material amendments-as may be agreéd to by National

Bank and. the Proposal Trustee) be and is hiereby approved and the Proposal Trustee.is hereby

authotized and directed to take such steps as it deems necessary or advisable to-carry ot the
BIA S§8P, subjéct to prior: approval of this Cowt being obtained before completion of any,
transdction(s) undet-the BIA SSP,

5. THIS COURT ORDERS that each of the Proposal Trustee: and any Assistants (as

defined below) retained by:the Proposal Trustee shall have no petsonal or corporate liability-with
respect to ary-and all losses; claiis, datriages oy liability of any natute-of kind to-any petson in

connection with- or-as a result of performing its duties under the BIA §SP (ingluding, without

limtitation, through the disclosure-of any and all fisforiiation ot docunientation tegarding Dundee;

the Property or the Business (as such terms-are-defined herein below)), except to the extent.such

Proposal Trustee o1 such Assistaits, as determined by the Couit.

6. THIS COURT ORDERS that, pursuant to. clause 7(3)(c) of the Cunada: Perso
Information Protection: and. Flectronic: Documents Act, the Proposal Trustee is  hereby
bidder (the “Bidders”) and to

thieit advisors; if requested by sucli Bidders, personal information of “identifiable individuals,

authorized and permitied to disclose and transferfo.each potentia

including, without limitation, all human resouroes and payroll information in Dundes’s recotds

pertaining to Dundee’s past and current employees, but only to the extent desirable or-required

to Hegotiate or attetupt to complete aséaie@fthe Property and/ot the Business (4s hereinafier

defined) (“Sale™). Each Bidder fo whom such personal information is:disclosed shall maintain

attd protect the privacy of such information: and limit the use of such information te: its

evaluation of tlie Sals; and if it does niot-comiplete a Sale; shall return-all such fnformation 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 sticessful Bid(g), shall be entitled to Tise thie ]jer:s&jn’ai,inﬂirmeit‘i@“ﬁ provided.

to.it'that is related to-the Property and/or Business acquired pursuant to the Sale:in a-mannet

which is in all material respects identical to the prior use-of such information by Dundee, and
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shall return all other ‘personal infotmation to Dundee; or ensure that all other personal

information is destroyed.

POSSESSION OF PROPERTY AND OPERATIONS

7. THIS COURT ORDERS that Dundee shall remain in possession: and. control of its.

curtent and futuire assefs, undertakings and properties of every nature and kind whatsoeyer, and.

wherever sifuate including all proceeds thereof (the “Property”) and shall continue to carry on
business in a manner consistent with the présérvation of its business (the f‘li‘tzshiéss”:f); subject at:
all times to the terms of the Forbearance Agreement.and the Cash-Flow Statements (éach as
defined below). ‘The Proposal Trastee shall not, by fulfilling {ts obligations under this Order, be
deemed to have taken or maintiined possession orcontrol of the Property: or. Business; ot any

part theteof.

8 THIS COURT ORDERS that piothing cofitained in this Order shiall vequire the Proposal
Trustee to occupy- or take control, care; possession or management (separately and/or
c‘_i;fcﬂ:lgchifye.lly,a “Possession™) of aniy of the Propesty or Business: The Proposal Trustee shall fiot-be
or be deemed to be-in Possession of the Property: or Business-for any pupose whatsoever,

including, without Timitation, within the meaning of the Canadian Environmental Prolection Act;

the Ontario Environmental Protection Act; the Oniario Waier- Resources Act; or the Ontario:

Oceupational Health, and Safely Act and regulations thereunder, or any othersimilar legislation.

in-any other applicable jurisdiction; unless it'is actually'in possession or contrel of the Property

or Business,

POWERS OF PROPOSAL TRUSTEE

9.  THIS COURT ‘ORDERS that, in addition. to- the powers.afforded fo- the Proposal.

Trustes under the BIA, the Proposal Trustée be and is heteby authorized. fo take all. steps

requited fo implerment the BIA SSP and carry out the ferms of this Osdér; including, without

1’im'itati'an§ fo:,

@  assist Dunidee in its preparation of thie cash-flow statements (the “Cash-Flow:
Sf’;_i’temen:ts"?) and reporting:required by National Bank, which infotmation shall.

e reviewed with the Proposal Trustee and: delivered to National Bank-and its:
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counsel inaccordance with the Forbearance: Agreentent or as otherwise agreed to
by National Bank;

(b)  reporttoNational Bank on, without limitation; information related to:the Business

or ‘Ii’roperty arid the cariying out of the BIA SSP;

(¢)  report.to-this Court at-such times.and intervals-as the Proposal Trustee may deem
appropriate with tespect to mattss relatiniy to-the Business or Property, and-stich:

other matters as:may be relevantto the proceedings herein;

(d)  ‘have full ‘and. complete access to the Business «nd Pioperty; fncludirg the

premises, books, 1ecords, data, ftcluding data i electronic foith, and .other

fiancial documents:of Dundee, ‘to: the extent that it is necessary or desitable: to

perform its duties-arising under this Order;

(©)  to tefain and employ such consultants, agents, experts, accountants, adyi
‘counsel and such ofher: persons (collectively “Assistants”) as it deems reasonably
niecessary ot desirable fo assist with the BIA SSP or for the catrying out of the

nd

terms of this Order, in each case with the consent of National Bayik;

@ porfornm such other duties as-are required by this Order orby this Court from time-

to time

10.  THIS COURT ORDERS that no proceeding or enforcement process in any- court or-
fribunal, shall be contmenced of conitinned against the Proposal Trustee except with the-wiittsn.

consent of the Proposal Trustee.or with leave of the Coutt.

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

Proposal Trusfee undes the BIA or as an officer of this CGouif, the Proposal Trustee shall incur

no fiability- or obligation-as a-result of its appointment or the carrying out of the-provisions of

in this Order shall deropate fiom the protections afforded the Proposal Tiistes

any-applicable legislation.
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ADMINISTRATION CHARGYE

12.  THIS COURT ORDERS that the Proposal Tiustee, counsel to the Proposal Trustes:
and. counsel te Dundee shall be paid their reasonable fees and disbursements, in-each. case at

theit standard rates and charges, whethet ncurred prior to orafter the: date of this: Otder, by

Dundee as part of die costs of these: proceediiigs, subject to the termg of the Forbearance
Agreement and. the:Cash-Flow Statemerits and any-assessment:by-the Court: Dundee is:hereby
authorized ‘and di:i‘;z’c’ted”td pay the accounts of the Proposal Tinstee;: cotingel to the Proposal

Trustee-and counsel to Dundeg (for work performed in connection with these BIA proceedings)
on a-weekly basis or-on such-other basis agreed by Dundee 'aﬂd-»'tl‘zéé?ia}jpii‘c?aﬁlei?}jaye‘e:i- (with-ths
consent of National Bank), subject to.the terms of ‘the Forbearance Agreemient and. the; Cash-

Flow Statements.

13, THIS COURT ORDERS that the Proposal Trustge; counsel for the Proposal Trustee
and-counsel to-Dundee shall be: entitled to the benefit of and.are hereby: granted a-charge (the
“Adniinistration Cliarie”) on the Property, which Administsition Cliatpeshall not exéced an

aggregate amount. of "$250,000, as: secwrity for their professional fees -and disbursements

incurred- at their standard-vates and charges, both before and after making of this Order-in

respect of these proccedings. The. Administration Chatge shall have the priofity et out in

paragraphs24-and 26 hereof.
DIRECTORS” AND OFFICERS’ INDEMNIFICATION AND CHARGE:

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

obligations and Tiabilities that they may incur @ directots ot officets of Dundee after the

commencement of the within proceedings; except to the extent that, with.respect to-any officer ot”

directot; the: obligation or liability was incurred as azesult:of -the: director’s or. officer’s gross.

negligence:ot wilful misconduct:

15, THIS COURT ORDERS that the divectors. and officers:of Dundee shall be entitled o

the benefit of and are hereby granted a charge (the “Directors’ Chaige”) on the Propeity, which.
charge shall not éxceed. an-aggregate amount of $50,000, as seeurity for the indemnity provided.

in paragraph 14 of this Order.. The Directors’ Charge shall haveithe priority setout.inparagraphs:

24 and 26 hetein,
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6. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary (a) o insurer shall be entitled to be.subrogated to oi ¢lainy the-
benefit of the Directots’ Charge, and (b) Dundee’s directors:and officers shall only be entitled to
the benefit of the Directors® Charge to the extent that they o not have coverage under alry
direetots' and officers' irisurance policy, ot to the extent fhat such coverage is insufficient to pay

amounts indemnified in-aceordance with paragraph 14 of this Order.
FORBEARANCE AGREEMENT

7. THIS COURT ORDERS that the execution, delivery-and entry into by Dundee of the
amended and restated forbearance agreemernt dated 14 August 2017 ‘(the “Forbearance
Agreement”) made among DELP,. DOGL, Dunde¢ Energy Limited (“DEL”) and National
Bank;. as lendet and agent for the lerdeis (in-such capacity, the “Lenider™) (as described in the
Presot Affidavit) is. hereby approved, and Dundee is hereby authotized and ditected to comply
with and perform its obl igations under the Fotbearance Agreement and theamended atid restated
credit ‘agreeimient made amoig DELP, ag borfower, DEL and. DOGL, a8 guaranitors, and the

‘Lender; dated as-of 31 July 2012, as-amended (;ﬂmTT“C‘re’dit:A:gre,emen:t‘?ﬁj@,

18.  THIS COURT ORDERS that Dundee shall. be entitled; subject to- thie terns of the
Sredit Agreement and the Forbearance Agreement, to continue to obtain.and borrow, repay-and
re-borrow additional monics under the-credit facility granted under the Credit Agreement (the

“Credit Facility”) from the Lender pursuant to the Credit Agreement and the Forbeatance

Agreement, in order to finance Dundee’s: working eapital. requirements, provided. that

borfowiigs by Dundeeunder the Credit Facility shall fiot exceed the aniounts contemplated: it
all be

s

the Credit:Agreement and the Forbearance Agreement, For greater certainty, the Lender s

entitled to-apply receipts and deposits made to Dundee’s bank accounts against the indebtedness.

of Ditndeé to the Tender il accordance with the Credit Agiesnieit and the Forbearatice

Agreement, whethersuch indebtedness arosebeforeor after the dafe:of this‘Order:

19.  THIS COURT ORDERS that Dundes is hiexchy authovized and émpowered to exectite
and deliver such ‘credit agieentents, mortgages, charges; hypothecs and security-docunients;
guarantees:or other definitive documents (the “Definitive Documents”), as-are:contemplated by
the Forbeaiance Agresinent or as miay be reasonably tequired by the Lender pursuatit:to the

o
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Lender and corsented to by the Proposal Trustee, and Dundes be and is hereby authorized and
dirceted to pay -and perform all of its indebtedness, interest, fegs, liabilities and obligations to
the Lender under and pursuant to the Credit Apreement and the Fo‘rbeafance:}?ggreem‘ent as:and
when same becoris die aﬁdﬁarc to be _};‘jje‘:‘rfbtfmed% ﬁét\'i{ifll’st?éu‘idiﬁg:“any otlier paovxszon éf:’ﬂﬁs
Order.

20.  THIS COURT ORDERS that in‘addition to the existing liens; charges, mottgages and
.encumbrances. in fayour of the Lender, as-seeurity for-all of the obligations of' Dundee to the
Lender relating to-advances made to Dundee under the Credit Faeility fromand after the: date of
Charge™) on the Property. The-DIP Charge shall have:the priority set out in paragraphs 24 and
26 hisredf,

21, THIS-‘COURT ORDERS that, upon the catlicr of the:occurrence of a: Términation Event
or the last dayiof the I fc‘)ifb;j:_amngeﬁi’pﬂbd (in eﬂ@f@ﬁﬁﬁ'@-i’ls defined i the F.‘éi*bearanceAgréemént},:

the Lender may,.
(a)  immediately cease making advarcesto Dundee;

() setoff and/or-consolidate any amounts owing by the Lender to Dundee againdt the
obligations of Dundee to the Lender under the Credit Agreement; the: Forbearance
Agreement, ahy otherCredit Documents (s definied in the Credit Agreerisit) ot

the Definitive Documents; and.

() apply to this Covit for an order authorizing the Lender to exercise any and all of
its rights and remedies against Dundee or the Property uhder or purstiant to the
Credit Agréemient, the: Forbearance Agreement, the other Credit Documents; the.
Act

(Ontario) or similar legislation in. any other applicable jurisdiction, including

Definitive Documents, the DIP Cliage; or the Personal Propeity Security

without limitation, 40 apply to this Coust for the appointment of a receiver,

Teceiver and Manager or interim feceiver in respect of thie Property; ot for 4.

bankruptey order against Dundee and for the appointment of a trusiee in

bankriptey of Dundée and {he“fbl‘égt')‘ing vights and refiedies of the: Lisnder shall
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be enforceable against any trustee in bankruptey, intetim receiver, receiver or

Teceiver-and manager of Duiidee of the Property.

22, THIS COURT ORDERS AND DECLARES: that-the Lender shall beunaffecied by the:

stay of proceedings provided for in section 69 0169.1 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;, the ‘other Credit:

Doecuments or any of the Definitive Documents, and the-granting of the DIP Chaige, do notand

will ot constitute preferences; fraudulent conveyances, transfers at undervalue; ‘oppressive:

conduct, or ofhier challengeable oivoidable (ransactions under any applicable law,

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

24 THIS COURT ORDERS that the priovitics of tie Administration Charge, the

Directors” ‘Charge, the DIP Charge and the Securily (as defined in the: Credit Agreement)

granted to the Lender over the Propeity;-as afong theni, shall be as. follows:.
First— Administration Charge (fo the maximum amount of $250,000);
Second ~ DIP-Charge;

Third —8ecurity. granted to.the Lender under-or pursuant to the Credit Agreement (and as.

deseribed in the Forbearance Agreetient); and

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

25,  THIS COURT ORDERS that the {ilinig, registration or perfection-of the Administration
Charge, the Directors’ Charge. ot the DIP Charge. (collectively, the “Charges”) shall not be:

required, and that the Charges shall be valid and enforceable: for all purposes, dncluding:-as:

against any tight, title ot interest filed,. registered, recorded or perfected subsequent to thie

Charges coming into existence, notwithstanding any such.failure to file, -register, record of

perfeet.

26,  THIS COURT ORDERS tliat each of the Charges shall constitute a charge-on the:

Property ‘so- charged by them and such. Charges shall rank in priority to all other security
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interests, ‘trusts,. liens, charges and encumbrances, claims of secured ereditors; statutory or

otherwise (collectively; “Bncumbrances”) in favoui of dny Péfson, other than (subject fo fuither

Order of the Court) validly petfeeted and enforceable security interests, if any; in favonr of Alex
Williatison Motor Sales Limited, Jim Patfison Industries Ltd. ar National Leasing Group Iie:, in
each case undet the Personal Propeity Secuity Registry (Oritatio)), ot in favout of Enetflex Lid:

under the Personal Property Security Registry (Alberta).

27.  THIS COURT ORDERS thiat except a5 otlierivise expressly provided for

5 oras

may be-approved by this Court, Dundee shall not grant-any Encumbranges ever-any Property

that rank in priotity to, or pari passi-with, any of the Chidtges; uless: Duiidée also obtaiis the
prior written consent of the Proposal Trustee, the Lender and Hhie beneficiaries of fthe

Administration Chatge and the Ditectors® Charge, or further Order-of this Court:

28. THIS COURT ORDERS that the Charges, the Forbeatance Agreeiment, the Ciédit

Agreement, the other Credit Documents and the Definitive Documents ‘shall.not be rendered

invalid or unenfoiceable.and the rights and reinedies of thie ch:

the Charges (collectively, the “Chargees™) and/or. the Lender shall not otherwise be limited ‘or

impaired in any way by (@) the pendency of these proceedings and the declarations of

ingsolveney made herein; (b) any applicdtion(8) for bankreuptey otder(s) issued purstiant 1o BIA;
or-any bankeuptey ‘order made pursuant to-such applications; (o) the-filing-of any-assignments
for thie gencral benefit of creditors made pursuant (o the BIA; (d) the-provistons of any federal

or provincial statutes; -or (¢) any negative covenants, prohibitions- or-ailier similar provisi

with tespect to bortowings, neurting debt or the: ereation

existing loan documents, lease; Sublease, offer to lease or othier agreement (solleetivel;

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

contrary in any Agréement:

(@)  neither the: creation of the: Charges nor the execution, delivery, perfection;.

registration orpetformance of the Forbearance: Agreement, the Credit Agreement;.
the “ofher Credit Documents or the Definitive: Doctnients shall cieate or be:

deemed: to-constitute a breach by Dundee or the Lender-of any ‘Agreement fo:

which any one of thémi is-a-party;

gees entifled to the benefit of"

‘Encumbrances, contained in-any-
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()  none of the. Chargees shall have any [iability to-atiy Peisoir whatsoever as a result

of ainy breach of any Agréement caused by or fésulting from Dundee-éntering into-

the Forbearance Agreement, the Credit Agreement, the other Credit Documents or

the Definitive: Documents oi the creation of the Charges, ot ‘the execution;

delivery or petforiance of anysuch doouinénts; and

{¢) the payments made by Dundee pursuant to this Order, the Forbearance

Agreenmert; the Ciedit Agiegment, the dthier Credit Documents or the: Definitive.

Documents or the: granting: of the Charges, de not and will not constitute:

preferences, fiaudulent conveyanees, transfets 4t undervalue; oppressive onduct,

29, THIS COURT ORDERS that any of the Charges credted by this Orderover leases of

real property in Canada shall only be a charge in Dundee’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 time within.
which a Proposal must be filed with the Official Receiverundersestion 62(1) of the BIA, and the:

corresponding stay of 'V;"plf@iéE(?dingSf p’gquf,_iaf@é for ‘in seclIOD 69 .6f the: BIA,; '_Eeaagic} axeheleby

exiended in-accordance with section 50.4(9) of the BIA to-and incl_ud,i'ngfii'().'Qc;_tob,e;-72{)' 17:
SERVICE AND'NOTICE

31, THIS COURT ORDERS that the R-Service Piotocol of the Commercial List (the

“Protocol”) is approved anid adopted by reference heréin and, in'this proceeding, the service of

documents made in accordance with thie Prolocol (which can be Tound ofi the

website  at - hitp/www.ontatiocourts.calsci/practice/practicesdirections/toronto/eservice-

commercially shall be vafid and effective service. Subjedt: fo Rule 17,05 this Order shall

constitute an erder for substituted serviee pursuant to' Rule 16.04-of the Rules of Civil Procedure.

Subject to Rule3.01(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 transmssion. This Couit,
further-orders. that a Case Website shall be gstablished in.accordance with the Protocol with-the

following URL: hittp://cfcanada fticonsulting.com/Dundee.

e

PR

Y




12 -

32.  THIS COURT ORDERS that Dundee, the Proposal Trustee and their counsel are at
liberty to serve or distribute this Order; any ‘other materials and oiders as niay be teasonably
required in these proceedings, including any netices, or dth,ejr-!c@:&x:equndenee,.by{fotwatd}ngg‘il:ua
copies thereof by electronic. message to Dundee’s cieditors or other interested parties-and their

advisors. For greater certaitity, any -such’ distribution or service shall be deemed to be in

satisfaction of @ legal or juridical obligation, and notice requitements, within the meaning .of

clause 3(c) of the [Llectronic Commerce Protection Regulations, Reg $1000-2-175
(SOR/DORS),

33, THIS COURT ORDERS that if the setvice or distribution of doctiments in accordance
with the: Protocol is net practicable, Dundee and. the Proposal Trustee-are.at liberty to. serve:or
distribute-this Oider, any othier materials and orders in these proceedings, any notices or other
correspondence; by forwarding true copies thereof by prepaid ordinary iail, cotivier; personal

delivery or facsimile transmission to Dundee’s creditors or ofhier interested parties at their
Tespective addiesses a8 last shown on the records of Duiidee @nd that any ‘sueh. seiivxéé oi
distribution by courier, personal delivery or facsimile -transmission. shall be ‘deemed fo- be
feceived on the next busincss day fé]lowiﬁg the-date of fbi-wa-rdihg--ﬂleré‘o’f;or"fffsélitifﬁy' dﬁéil‘xﬂgy

1mail, on the third business day after mailing.
GENERAL
34,  THIS COURT ORDERS that Dundee or the Proposal Trustee may from time to time

apply ‘to this Coutt for advice -and directions in the discharge of their poweis and dutics

hereunder:

35.  THIS COURT ORDERS that nothing in this Order shill preveiit the- Proposal Triistee

from acting:as an interin receiver, a receiver, a receiver and manager, or a trustee in bankruptey-

of Dundee, the Business or the Praperty.

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

regulatory or adininistrative body having jurisdiction in Canada: or-in:the United States, to give.

eff@‘C_,t'itQ this Order and to assist Dundee; the Proposal Trustee arid :fﬁié1’1-’£i‘es'ﬁécﬁx'e;f‘z‘ifggﬂts' it

carrying out the terms of this Order. All courts; tribunals, regulatory and administiative bodies

ar¢ hereby respectfully requested to make such orders-and to-provide such assistance toDundee

and 1o the Proposal Trustee, as ari offieer of this Coutt, as thay be necessary ot desitable to give

A
iy
AN

oy |
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effect to this Order, to grant representative status to the Proposal Trustee in any foreign.

proceeding, or 10 assist Dundeé and the Proposal Trastes and their respective dgents in carrying.

out the terms of this Order.

37.  'THIS COURT ORDERS that eachof Dundee, the Lendei and the Proposal Trustee be-

at liberty and are hereby authorized and empowered to apply o any court, fribunal, regulatory-or
administrative body, wherever located, for the recognition of this Order and for: assistance in
to-act as a representative-in respect of the within proceedings for the purpose of having these

proceedings recognized ina jutisdiction outside Canada.

38.  THIS COURT ORDERS that-any interested party (including Dundee; the Lender and
thie Proposal Trustes) may apply to. this Court to vary oramend-this Order ol iot-less than seven

(7)-days’ notice to any other party or-parties likely to be affected by the -order sought or upon

suche other notice, if any, as this:Court may ordet; 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 or amended.

39.  THIS COURT ORDERS that this Order and all of its provisions ate effective as.of

12:01 a.an. Eastern Standard/Daylight Time on the date of this Order.

L ‘|Iw';‘
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SCHEDULE A

Dundee Energy Sale Solicitation Process

On August 15, 2017, Dundee Energy Limited Paﬂnexshlp and its general partner, Dundee:
Qil and Gay I nfnfted (together, the “Debtors™) filed a Notice. of Infention to Make a.
Proposal pursuant to the Bankr uptey and [nsolvemy Aer (Canada) (the: “NOT
Proceedings™. FIT Consulting Canada Inc. ("FTI") was appointed. as the proposal

frustee (the "Proposal Trustee") under the NOI Proceedings.

Tn connection with the NOL Pmceedmgs} thie Debtors intend to bung;;f'lmoﬁon beicue the :

Ontario Superior Court of Justice (Commercial List) (the “Cour
“‘3‘11(, Process Order™) approving, inter aliu, & salessoli it{atfiiin _‘pr‘éee
Smle P: ouss”) as dcscubed in ihas docunient. Tho pur

-chtors (coliecuvely, 1hc “Pmpwtv") and to 1mplemem one ot a combinatiot 015‘
transactions:to:purchase some or-all of the Property.

:blddezs "md bld‘; bcc;omc Quclhﬁsd Blddms and QU.c

-.obt"unmg, such appmvals (mc u&mg ’thc 'ipploval of thc Cou)t) as mcxy be necessmy or-
;applopmate inrespect-of a. Suecessful Bid..

Defined Terins

4,

All eapitalized terms used in the BIA SSP and not otherwise defined have the‘meanings:
given to them below:

“Approyal.Motion" as defined in paragraph 31;

"Business" means the business being carried on by the Debtors;.

"Business Day" meaiisa day othier than a Saturday or Sunday on which banks areopen

for business in-the City of Toronto;

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

i¢onfidential Information Memorandum" as defined itr paragraph 8(d);
“Court™ s defined in paragraph 2;

“Data Room™ as defined in'paragraph13;

“Debtors” as defined ii paragraph 1;

*Deposit™ as defined in paragraph 24(m);

Blds ('ts dbﬁneci below)i,,
ed; (d) the process-for- the;,

e

i
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“Final Bid" as defined in paragraph 23;

“Form of Purchase Agrecement” means the forn of purchase and sale agreementto be-
developed by the Proposal Trustee.and provided to those Qualified Bidders that submit a

Qualified LOL

“FTI” s defiried ih paragiaph 1;

“Known Potential Bidders” as delined in paragraph 8(b);
"Lender" means National Bank of Canada;

“LOT" as defined fivparagraph 12;

"NDA"means 4 non-disclosure agreement in fotm-and substance satigfactory to the
Propasal Trustee, which-will inure to'the: benefit:of any purchaser of the:Property;

#NOI Proceedings” as«defined inpavagraph I
“Notice” as defined inr paragraph 8¢a);

"Phase 1" as defined jn paragraph 12;

"Phase 1 Bid Deadline" as defined in paragraph 14;
"Phase 2" asdefined in paragraph 22;

"Phase 2 Bid Deadline” asdefined in patagraph 23;

"Potential Bidder" as defined inpardgiaph 9;

s

theteof}
“Proposal Trustee” as defined in paragraphi 1;
“Qualified Advisors™ as defined in paragraph 22;

"Qualified Bid" meansa third party offerto purchase some or all of the Property-in the
form specified by the BIA 88P; '

"Qualified Bidder"as defined in-paragraph 10;.
"Qualified LOI" as defined in pavagraph 15;
“Sale Process: Order” as defined in paragraph 2;
“Successful Bid” as defined in paragraph 28; and

“Teaser” as defined in paragraph 8(c).

ﬁ'm!
II:J";:]:
s
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Conduct of Sale Process and Timeline
5. The: Proposal Trustee shall implement thie Sale Process. The: Sile Process Order and- the:
BIA SSP shall exelusively govern the process for sohcumg and. selcctmg Qualified Bids.

6.
by the Pmpoqai I]Llstee pmsuam to anc] i accordamce witli the,,BIA S P
[ Wilestone Deadiine
| Commencement Date | Septembers, 2017

“Phase 1 8id Deadiine ' “Octoher19, 2017
| Phase 2 Bid Deadiine ' " Novermber 24, 2017
Saitle and executed binding asset purchase.agreement with- Decermber 42017

respectio the successiut Bid.

"Date by which Approval Motlon Jshazird December 8, 2017
Closing of the/transaction with Successful Bngiéi'— January 10,2018

Opportunity

8. As soon as practicable following issuance: of the Sale Process: Order, “the: Proposal
Trustée, shall: 7

@

and the national ev,moﬁ' oi’ ’] he Globe fmd 1\1(311 On the: : ¥

wﬂl issue-a pless:lelc.ase seumg out.lelev'mt mfonnation ﬁom such nouee w1t§1
b
{e)

to acqune sonie, dl[' ot SuBSLantmlly <1ll-oi~thc, Pt opetty 16 bie made

Proposal Trustee to Known Polential Bidders, along-with-a draft form of the;
NDA; and

()  prepare.a confidential information memorandum (the “Confidential Information:
Memorandum®) describing: the opportunity to. acquirg all. or a portion of the:
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Property, which will be made available by the Proposal Trustee to Qualified
‘Bidders who execute the NDA,

Participation Requiréments

9. In order to participate in the Sale Process, each person (2
deliver to the Proposal Trustee at the address speoiﬁed_

fial Bidder") piust

(@)  aletter sefting. forth the-identity of the: Potential Bidder, the contact information,
ot such Pofential Bidder and full disclosure of the principals of the Potetitial
Bidder; and.

{b) an-executed NIDA, which, among other things, shall include provisions whersby
the Potential Bidderagress to sicceptand be botnd by the BIA SSP,

10. A Potcntiai Blddet th'ut has cxecutcd an NDA and has dolwcrcd the documcnts and

1P

Propel Ey (mcluchnrr any hablhues to be qssumcd) Wlii be dee ;
and be promptly notified of such determination by the Pmposal Tr ustce In no. event
shall the Lender constitute a Qualified Bidder.

IT, At any tinie duritig Phage 1 or Phase 2; the Proposal Trustee may, in
business judgment and aftei consultation with:t ¢ Lender, eliminate a Qualified Bidder
from the Sale Progess; whereupon such bidder will be eliminaied from the Sale Process
and will no-longer be-a Qualified: Bidder.

Phage 1

12.  For a period of forly-five (45) days-following' the date upon which: the Notice: is first:
published, the: Proposal, Trustee (with the:assistance of the Debtors and in accordance
with the BIA SSP)-will solicit a non-binding indication of interest inthe: form of a:non-
binding letter of intent (“LOI") from each thfied Bidder who may be interested in
acquiring all ot a pottion of the Property (“Pliase 17).

3. The Proposal Tristee will provide eacti Qualified Bidder who has exeeuted an NDA with.
a copy of the Confidential Information Memorandum and access to. an electronic: data.
roomm of due diligence mfoxmation (the “Data Room”) Thie: Pmp@s Tustee, the:
Debtors-and. the Lender make no- representation Jor- wauanty as to-the: mfounatmn (;)
-contamed m tho Conizdcmnl Iniomlation Memm andum or thc Data R ’

'agreement wnh a &:ucccssful Blddel duly execuled cmd dehvnred By Vtu, :
approved by the Court..

4. A Qualmed B;ddel thdt w;sh_es to have the oppm Lumty to subnm a Quahﬁed Bld as-part

5

fn]

o
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or time as may be agreed by the Proposal Trustee (the “Phase 1 Bid Deadline"), The

.Pmposal Trustee shall be éntitled 1o provide copies of the LOIs réceived to the Debtors:

and the Lender:

An LOL will be considered a."Qualified LOI” only ifif;

(a)

(b

©

@

(e)

@

®

is submitted by a Qualified Bidder and received by the Phase L Bid Deadline;

sets outthie puichase price range in Canadian dollars (and U.S. dollar eqmvalent),
including details of any: liabilities to be-assumed by the Qualified Bidder; along:
withi-a deseription s to- how the Quialified Bidder intends to* value tiet wod\ g
capital of the Business; '

sets out the Propeity that is expected to be subject to the: iransaction and any of

the ,P.rfz;peﬁy expected to be exéluded;;

contemplatéd by its LOI

contains: a-deseription of the stracture:and financing of the tran; incluc
but not lintited 1o, ‘the: souirces of hnammg) of the puichase price; prelimii
evidence of ‘the: wallabrhty of such financing, steps necessar ¥ and associaled
timing to obtain sueh financing and any related contingengies, as applicable);

containsa desctiption ‘of the conditiotis and- approvals required for. a.final and
binding offer, including any anticipated corporate, . secumy holder, internal -or
fegulatory -appiovals requited 16 close thie transaction, an estimate of the
antxmpatcd {ime frame and any anticipated lmpedlmeni&. for thauung such
approvals;

containg: specnh(, stateinents concerning the treatiment of employees:and plans for
the ongoing ‘involyement and roles. of the Debtors’ employees;

contains an-outline: of any additional due diligence. required to be conduicted by
the Qualifiéd Biddet in-oider to-submit & final and binding offers

fully discloses the- 1dcni11y 0[ uaoh person (uu,ludmg any person | that.controls:such .
person) that will be directly or indi ) articipating in the bid and-
the complete ferms of any such pal uclpauon

containg-all conditions to closing that the Qualified Bidder-imay wish to impose;.
atid

coritains such other information as may reasonably be requested by the Proposal
Trustee: | ”

‘
Fh

b

Ay

i
.aﬂ::ilh
T




16,

18.

19,

20.

21.

Assessment of Qualified LOTs and Continaation or Teriination-of Sale Process

17.

Tequest or-agrée-to any: changés in. any. such LOL The P10pc>sa1 Trust eiinéy

-15-

The Proposal Trustee, in consultation with the Lender, may. waive: comphance with any-
liant. LOI to:

orie or more of the requirerents specified aboye, and deem such non-corit
be a Qua 1ﬁed LOI pzov:dod that domg 50 shall nc)t constztutc 4 w'uvez by the Pr oposal

'Pmposal Tmstce to dcsx;:,natc any othcx LOI as a Quahﬁcd LOL The Pmposal' Tmstce

will.be under no obligation to negotiate identical ternys. With ‘or-extend identical terms io
‘gach Qualified Bidder:

‘Within threg (3) days following thé Phase 1 Bid Deadline, of such iatu chte ay may be'
determined by the Proposal Trustee, the Proposal Trustee-will, ) i ‘
Lender, assess the Qualified LOIs received during Phase 1, 1f ry niiie
whether there is a reasonable prospect of ‘oblaining a Quah ied Bld The P oposal

Trustee may request clarification from a-Qualified Bidder of the ferms of ifs. Qualified.

LOIL

In assessiig tlie Quahﬁcd LOIs, the Pmposwi Trustes, following consultation with the

Lender; will consider; among. s other things, the: followmg

@), the form-and amount of consideration ’
ad]ustmenls aid/or any noti-cash consadcmtlon,

by the demonstiated financial capability of the Qualified Bidder fo-consummate the
proposed ltaigaction;

(¢) theconditions to closing of the proposed transaction; and

) the estimated time required to complete the proposed transaction.

_ ‘ "isexemsmg 113
[o)2 .endel‘ detmmmas
,tha{ there isa: Lewsomble pmspac{ thai a Quahheci LOI may become a Qualified :
'Pmpoqal Trustee will continue the Sale Piocess into Phase 2 inaccordance with the BIA
SSP.

Quahhcd LOI Il no Quahh' 'mc "ved oF dcslg,mled

jto nerrotmte w1th any Quahﬁed Bxddex wrth 1eSpe<,t 4 any provr‘

take such steps with respeet to one-or more than one Qualified Bidder bul 1h
‘Trustee shall have no obligation to negotiate xdentlcal ferins Witl;. o1

‘terms to, -each Quahf ed Bidder. The Proposal Trustee reserves the. ughi 1o Jequest SOMme;.

g offered; including any puichdse price.

» Y ﬁlc Plepc)sal Tr 1u$zf<.:e,>=
-:any of. 1116 Lendci the PI’O})GS’il 1‘ tustee; or thc Debtors may apply to the Count for further

/!
Lnd
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”but not all Quahﬁcd Bidders to subnut a 1ev1sed LOI mﬂectmg, nnploved terms, o other'

;submlttcd to thc Pwpos*ﬂ Tmstee Lollowmg, the Ph‘lbe 1 Bid Defadhna

Plisise 2.

22

24,

’i tustce to p'lltlclp'lte in Phase 2 'md m the xcquest of smh Quahhededdei it

Advisors (as defined below), will be gtanted firther access to such -due diligence
mdiemis dnd mfoumtron Iclatmg to- thc Pmpeuy and 1he Busmess as the Proposal.

jthe Iegal and hnanclal '1dv1sm(s) and/m lenders toa Quahﬁe

eacli case, such-advisor or lendet: (a) is reasonably acceptable o lie Pmposﬂ rirustce.

and (6) 1 has exeouted orids bound by the. NDA.

‘Agrecniel ,
the Form of Pulchcl

1han 12: 00 p m. (Eastem T;me) on November " 2('}17" or such’ othex date o

may be determined by-the Propoesal Trustee in consultation with the Lender (the "Phase 2

Bid Deadline™).

A l‘mal Bld will be cmmdex;;cf a thﬁed Bld only If (a) itds: subnnttect by a Quahﬁed

sc,lec{ed as tle Suc sful Blclder5 its th ,
closing of the transaction with the Successful Bidder;

(&)

make a 1easonable delelmmauon a8 te the lelﬁed Bldders ﬁnanci*d and other
capabilities to consummate the-fransaction contemplafed by its-Final Bids

,H remain uievomble untll the'

ll:EI\
KEE:h
ol

o]
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in n‘ust it an antount equal:to not lcss than 1‘209 ;
and dealt with in-accordance with the terms of the BIA SSPy

=20

sets out the purchase price range in Canadian. dollars (fmd U S dolla1 eqmva ent) :
including details of any liabilities to be assummed ualified Bidde
with a description as to how the Qualificd Bid der intends to. value net WOI king:
capital of the Business;

it deseribes the Piopeity to bedneluded as well a3 the: Property to be excliided;
divested ordisclaimed priorto closing, if-any;

it includes full details of ‘the proposed nuniber of employees. wi
cmployoes of the Qua]xr ted Bidder and provisions setting: out *
conditions of cmpioyment for-gontinuing employees

ititicludes details of aiy liabilities to bg assumed by the Qualified Bidder;
itis not-conditional upon, among other things;

()  theoutcome of unperfornied due diligenice by the Qualified Bidder; ot
(1) :obﬁtaifni;n}g finaneing;

1t ful dmoloscs the zci"f- uty

; s lxe Quahﬁed Bzddcx.s;;pxopésal fox
he txec‘dmem of -1@1'1ted cure costs ('md p:owdes 'idequqte- assute ance: of" futme

conlract:or umxpucd lease the dSSUmp{lOH ancl asswnm‘ 0 hlch is @ condition.
to closing;

itprovides 4 timeline to closing with critical milestones;

it nwludes.evxdence, m Imm and substame Ledsoxlably sthstactm y 1o, the: Propmal

duectozs (01 compm‘able govemmg, bedy) with lec;peol to. thém subinigsio ,
execution, delivery-and closingof the transaction: contemplated by- the-Final Bids

it containis other information reasonably fequested by thie Proposal Tiustee;

it-is received by the Phase 2 Bid Deadline; and




25.

The: Proposal Trustee may waive compliance with any: oite or.more i
specitied above and desnt such Fital Bid to be-a: Qualified Bid, providéd that do ng, o
shall not constitute:a waiver by the Proposal Trustee-of the: mquuemczﬁS of'the l”oregomo_

Final Bid -as. a Qualifie

-22-

(p)  itincludes an acknowledgement and repr esentahon that ile Quahlled Bldde;t:;r(a)_
' has relied solely upon ifs own independent 18 J
of any doeuments and/or the assets 1o be: "\cqlmed and’ llabxh’ues to be. assumcd it
making its Final Bid; and (b) did not rely upen-any written or oral statements;
representations, promises, warianties or gumamu;s WIiafbdévmig ‘wﬁé‘ﬂier" cp’éjjxés‘-:s?
or implied {by- opuatlon of Taw or otherwise) ma '
Debtors or the Lender, régui any matt , ,
limitation, the Debtors, the .mpeﬂy, the Business the assets to be acqulred 01 -
liabilities to be assuined or the completeness of any information. provi
connéction. thelewnh except as uxpnessly stated in the purchase an
agreement..

paragraph or an ‘obligation on the part of the Proposal

iti1s o, each Qualified Bidder:.

Evaluation of Qualified Bids

26.

27

28.

29.

The. Ptoposﬂ Trustee, in consultation with the Lender, will review each Final Bid.
eceived. For the- puipose of such consultation and cvaluations the Pr oposal Trustee may
request clarification ofthe terms of any Final Bid.

pnce and nel value (mcludmg assumed Tigh
b}’ the Quahﬁed Bldder ; (b) the ﬁlm mevocabl‘i 0

15, :tmg the speed ceﬂamty and value ot:
'mpro*vals required to closo the tmnsactton

S ) 4 2 LRy
Debtms post—closmg, ’md any related. mstmctunng costs; and (L) the: hkehhood dnd (;mlngz.
of Consuniniating the tiangaction.

with the Lendex may select the most favoul able Qua
Bld") ‘wheteupon ‘the Debtors shall progceed 1o neg()tme and settle the terms of a
definitive agreement

its discretion.

Following the Phase 2-Bid Deadline, the Proposal Trustee speuhca]ly feservesil
negofiate with any Qualified Bidder with respect-to-any: provision of its Final.

request or-agree to any changes inany such Final Bid. The Proposal Trustee: fna}; chbose ;
1o take such steps with respect to one of more Quahhed Bidder but the Ploposal Trustee:

d Bid. The Proposal Trustes: will bc under no obhgahon to».
fegotiate identical ferms with;, or extend identical te

i the applicable: Qualified Bidder. The terins of any such:
definitive agreement musf be aceeptable to the Proposal Trustee and the Lender, each in:

11 ght fo:

L

o
L

£
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shall ‘have no obligation fo negotiate identical terms wuh, or extend 1denucal terms to,
each Qualified Bidder, The Proposal Trustee reseives its: right o request ; ;

all, Qualified Bidders submit a revised Final Bid xcﬂccung improved tems ot other

amcndments fequested. by the Proposal Trustee. The Proposal Trustge:will be under tio

obligation to. provide to each Qualified Biddér tlie opportunity to" lrhpmvc the ternis of

any Final Bid submitted to the:Proposal Trustee following the Phase 2 Deadline.

Phase 2 Guideliiies

30,

I the PlOpOS'ﬂ Trustee determines that-no Qualified Bid has been received at the end of
Phase 2, the Proposal hu‘;tcefl 1y, i its soleand absolute: dlsuenon, designates ore o
more. I'mal Bxds as a Qua lhcd' Bld H no Qua 1ﬁed Bxd IS 1ccelvcd or: desxgmted by the

Court fox im 1hel acivlce and dnectlons, mcludmﬁ thh 1e°,pect to the temunéﬁon of the
Sale Process..

Approval Metion for Suceessful Bid

31.

33.

The Debtors will bring a-mation before the Cowt (the "Approval Motion") for-an.otder
approving the -Successful Bid(s) and authorizing the Debtors to enter into any and all
necessary-agreenients with. respect to-the Suceessful Bid(s) and to undertake: such other
actions asinay be necessary oi-appropriate to give effect to the Successful Bid(s):

The Approval Motionwill be field on adate to bé seheduled by thie Court upon motion by
the Debtors. The AppLOV'II Motion may be adjourned or rescheduled by the Dibtors or
the Proposal Trustee, on notice to the Lendar; by an announcefnent of the adjouriied date
at the Approval M ofion and without the need for. any further notice thereof, provided that
in no- ¢ircumstance shall the Approval Motion be- adjouined. of rescheduled beyoid
December8, 2017,

All Qualified Bids: (other than the Suceessful Bid)will be deemed wjected on:the date.of
approval of the-Suceessful Bid(s) by the Court;

34,

35,

All Deposits will be 1etfun<,d by the Pmposal Tlustee and mvestcd in-aninterest bearing.

Days of the d‘lte upon Wth the Succesqful.

:the COuIt If théxe is no: Successful Bld thm qubject to the: follo, ng paraglaph all

of the date upot which the Sale Pmcess is tcmnnated in accor daxxce witly the BIA sSSP,

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

Depogit plus interest shall be forfeited as liquidated dantages andictas a penalty:

,id is ﬂ}ijIVOVCdV by g

i
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Approvals

36.  For the-avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitition for, any otliér approvals required prirsu the NOT

Pr oceedmgs or any statute: or as otherwise xequmd at law in order to -111113Icn1@11t a
Successful Bid,

Amendment

37.  The Proposal Trustee may vary or amend the BIA SSP (including, without Lmitation,

extending thé-Phase 1 Bid Deadline ot the Phase 2 Bid Dead}me) with the consent of the
Lender ot the approval of the Court.

legal Ielahonshlp between the Pmposal 1“ I ustee ot the Debtoxs and any: 9} od. Bid
or-any other person,. other than as specifically:set forth-in a.definitive agteement that
be signed ‘with the Debtors: Atany time during tlie Sale Process; 1 ~ ‘
may-apply to the Court for advice and directions- with Jespect to the: disohmge 91 its
power-and duties hereunder,

"As Is, Where Is"

39, Anysale of the Propetty by the Debtors will be on.an "as |
of ¢losing and without surviving representations or “watsanti 1y K
description by thc Debtms the Pxoposal T 1ustec thc Len’, f Z%' ot-any-of th
affiliates, advisor; vide
under a definitive ameemcnt with a Successful Bxddel executed and dehveied by thc
Debtors. Neither the Proposal Tiustee, the Debtors , the Lender nor ‘any of their
respective afhlla’ccs advisors; dgents or leplesentatlves makes -any wpresentatmn or
wananty as to mle desm 1pt10n, ﬁtmsq for pm pose n” 'h'mtab’i‘tr qaa Lif,y5 condmons

, f'h,_:le m" basm agat the tzme

"Piopeﬁy It Shal be the Succcssiul Biddel s scle 1esp01131b111ty to obtd ok
expense, atly. conserits to-such transferand any further documents-or-assuranges, whxoh e
necessary or desirable in the circumstances. Without hm;tmg the genemhty of ‘thic:
foregoing, any and all ‘conditions, warranties and representations expressed or implied.
pursuant to the Sale of Goods Act (Ontarm) domnotapply to the saleof the Propérty and
‘shall be waived by the Suceessful Bidder.

Free Of Any And All Claims and Interests

40.  As part of the Approval Motion, the Debtors will segk-an order vestmg m the Suceessful
Bidder all of the right, title and intetest of the Debtors to that partof the eIty
to the Successful Bid free and clear of all pledaes hcns seeur xty nﬁelests encumbxances,

i
]

i
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claims, charges, options and inferests on or against the: Property (collectively, the
"Clanns and Intejf sts") Such Chlms zmdr Iz"tele'"ts will attach: only to the netipmceeds

a dcﬁmtlvc, dgmcmem Wlth a Succcs‘;fﬂi Bxc}dei
No '05@3}&611_@ Conelude s Transaction
:4 I L

tenmumte the BIA SSP, ad shallApmv;de Hotice of such a _decision to all. Qtﬁliﬁcd

Blddel 3,

Further Orders

A2 At any time during the Sale Process, the Proposal Trustee ma 1
advice and directions with respect to the diseharge of its powers and dufies hereunder:

A

xﬁ:!:"’h

1
L
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Exhibit“A”

Address:

FTI Consulting Tne.

TD. South Tower

79 Wellingtori Street West
‘Suite 2010, PO Box 104
Toroiito ON M5K 1GS8

Adtention: Messts. Dean Mullett and Adam Zalev

i

i
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In the Matter of the Notice of Intention to make a Proposal of
Dundee Energy Limited Partnership and Dundee Oil & Gas Limited

Notes to the Cash Flow Statement

For the thirteen week period ending April 20, 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 January 20, 2018 to
April 20, 2018 (the “Cash Flow Perlod”) and the accompanying notes
(collectively the “Cash Flow Statement”) in support of the proposal (the
“Proposal”) that it filed under the Bankrupicy and Insolvency Act (“BIA™) on

August 15, 2017. The Cash Flow Statement ‘should be read in conjunction with -

the Report on Cash Flow Statement by the Debtors (Form 30 under the BIA) and
also with the Trustee’s Report on Cash Flow Statement (Form 29 under the BIA)
each appended to the Cash Flow Statement. '

The Debtors have prepared the Cash Flow Statement based on probable and
hypothetical assumptions that reflect the chtors p}anned 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 assumptmns 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 s. 50(6) of the BIA and
is in support of the Proposal. The information contained in the Cash Flow
Statement is subject to changing assumptlons and/or receipt of new or addltlonal't
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. (il and Gas Revenue

The Debtors’ oil and gas revenue is the product of NYMEX futures settlement
pricing as of J. anuary 16, 2018 and its expected production forecast. The Debtors’
productxon forecast is based on historical results and decline rates. Oil and gas
‘revenue is recewed between the 20‘h and 25" of the month m the following




‘month. (ie. February production revenue would be received on March 20th
Sth) o

4. Processing and Other Revenue

Processing and Other Revenue is derived ﬁom the Debtors’ expected marketmg
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 frechold, 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
Mlkwan productlon The total royalties mcludmg freehold, crown and gross
overriding royaltles over the Debtors’ different production fields range from
12.5% to 18.5%. ~

6. Operatmg Expenses

The Debtors’ monthly operatmg expenses are based on hlstorwal expenses
mcludmg 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 productlon 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 Auigust 15, 2017 (the date
- the Notice of Intentjon to Make a Proposal was filed) monthly transportatmn costs
for natural gas are forecast o be patd at the beginning of each month in advanee' ;
of the monthly lranspoﬂat1on services bemg pmvnded

7. Payrofl

The payroll includes both salaried office employees and field staff as well as
employee benefits. The Debtors’ payroll is funded a minimum of two busmess
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, .




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 Dlsbursemeuts

Abandonment disbursements relate to the expenses mcurred as the Debtors’
complete the government mandated well abandonments, mcludmg abandonmem
related payroll expenses. The Cash Flow assumes abandonment related activities
will commence in April as weather conditions are expected to be satisfactory for
the Debtor to begm preparing to work on its wells in Lake Erie; however thek
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
agsumed to be paid in weekly vendor settlement payments as they come due in the
normal course of business, Abandonment payroll is paidona bl-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. Restructurmg Expenses

Restructurmg expenses, relate to the profcssxonal fecs tobe mcurred in conncchon
with the Proposal proceeding, including expenses of the Debtors® counsel, Trustee
~ and its counsel and the Bank and its counsel. : ‘ o

13. Credit Facility

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




District of: Ontarlo

Division No. 09 — Toronto
Court No. 31-458352
Estate No. .

FORM 29

Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

The attached statement of projected cash flow of Dundee Energy Limited Partnership and Dundee Oil & Gas Limited, as
of the 20th day of January 2018, has been prepared by the management of the insolvent person (or the insolvent debtor) for the
purpose described in the notes attached, using the probable and hypothetical assumptions set out in the notes attached

Our review consisted of inquiries, analytical procedures and discussions related to Information supplied to us by: the
management and employees of the insolvent.person; or the insolvent person. Since hypothetical assumptions need ‘not be
suppotted, our procedures with respect to them were limited to evaluating whether they were consistent with the purpose of the

projection. We haye also reviewed the support provided by: management; or the insolvent person for the probable asstroptions
and preparation and presentation of the projection,

Based on our review, knothing has come to our attention that causes us to believe that, in all material respects,
a)  the hypothetical assumptions are not consistent with the purpose of the projection;
by as at the date of this report, the probable assuniptions developed are not suitably supported and consistent with

the 'plans of the insolvent person or.do not provide a reasonable basis for the projection, given the hypothetxcal
assumptions; or

¢) . the projection does not reflect the probable and hypothetical assumptions. .
Since the projection is based on assumptions regarding future events actual results will vary from the information

presented even if the hypothetical agssumptions occur, and the variations may be material, Accordmgly, We exXpress no assurance
as to whether the projection will be achleved

The prq;ectmn has been prepared solely for the purpose described in the notes attached and readers are cautmned that
it may not be appropriate for other purposes.
Dated at the city of Toronto in the Province of Qntario, this 22 day of January 2018

FTI Consulting Canada Inc, — Licensed Insolvency Trustee
Per:

Jeffrey Rosenberg — Licens@nsolvme?\'{stee
TD Waterhouss Tower

79 Wellington St, West
Toronto ON MSK 1G8




District oft Ontario

Division No., 09 — Toronto
Court No. 31-458352
Bstate No.
FORM 29 - Attachment
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)
Purpose:

To show the Company has sufficient cash to fund operations through the 13 week period ending April 20, 2018

Projection Notes: ‘
See attached Cash Flow Assumption Notes

Dated at the city of Toronto in the Province of Ontario, this 22" day of January 2018

FTI Consulting Canada Inc, — Licensed Insolvency Trustee
Per: :

NN
Jeffrey Rosenberg - Licensed:ysolvency Tl'l}gfﬁﬂ\
TD Watethouse Tower R
79 Wellington §t. West
Toronto ON M5K 1€8




District of: Ontarfo

Division No. ‘09 - Toronto
Court Mo, 31:458352,
Estate No.

FORM 30

Report on Cash-Flow:Statement by the Person. Making the Proposal
(Paragmphs 50(6)() and 50.4{2)(¢) of the. Ach)

assummiox)b and pxepared the attaclwd efate;ment of pro;ected cash flow of the: msolvent person, -9 of the 20"‘ day of January
2018, consigting ofweekly cash:flows unill:the-week ending Aprit-20% 2018 prepared on the basis of the niotes at’mched to
the cash flow statoment,

The hypmhetical assumpuona ‘are reasonab] ie #nd conslstent with the. purpose. of the projection described in the
notes.attached, and-the' probable: assumptions are suitably supported and consistent, with the plans of the inisofvent person ind
provide a reasonable basis for the projection, All:isuch: assumptions are dnscxlo&ed it thc fotes attached,

Siiice the projectionis-based on assumptnons regarding future events, actual results-wilt vary from the information-
‘presented, and the varlations may be material,

The projection has been prepared solely for the purpose described in the notes attached, using 2 set of

hypotlietical and probable assuraptions set out-in the notes attached. Consequently, readers are cautioned that it.may not be
uppropriate for-other purposes,

Dated &t the oy of Torontd in the Province-of Ontario, this 22" -day of January 2018.

\ e fesat oo

Name and:tltle of signingofficer




Dssmct of! Ontario
Division No. -9 —Toronio
Court No, 31-458352
Esm NO;

FO'RM 30 < Attachment
Repoft.on Cash-Flow Statement by the Person’ Making'the Proposal
(Pasagrephs. 50(6)(¢) and 50.4(2)(¢) of the A¢)

Purpose:
To show-the Company has sufficient.cash to fund operations through the 13 week period endmg April 20,2018

Prdjection Notes:
See attached Caslt Flow Assumptiou Notes

e

Dated at\the"city«‘of: Torontsy in the Province of Ontarlo, this:22% day of January-2018

Dyndes Energy m.[mit;sd_:: agthorship and Dindes O & Gas Limited

Juw QM@& FD

Naric and fitle of signing offcer
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Estate Number/Court File No.: 31-458352

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF DUNDEE ENERGY LIMITED PARTNERSHIP OF THE CITY OF TORONTO IN THE PROVINCE

OF ONTARIO
Estate Number:/Court File No.: 31-2282778

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 ‘

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
Commercial List

(PROCEEDING COMMENCED AT TORONTO)

MOTION RECORD
(returnable 25 January 2018)

GOWLING WLG (CANADA) LLP
Barristers & Solicitors
1 First Canadian Place, Suite 1600
100 King Street West
Toronto, ON MS5X 1G5

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

Solicitors for DELP and DOGL

TOR_LAW\ 9423297\




