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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, 25th  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. 

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 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 M5X 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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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 25TH  

JUSTICE HAINEY DAY OF JANUARY, 2018 

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 

ORDER 

THIS MOTION, made by Dundee Energy Limited Partnership and Dundee Oil And Gas 

Limited (the "Debtors"), was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion, the Report of the FTI Consulting Canada Inc., in 

its capacity as the proposal trustee (the "Proposal Trustee") dated 22 January 2018, and on 

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

Canada, no one else appearing: 

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_LAVV\ 9423299\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"). 

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; 

1 
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d) 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"); 

e) 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; 

f) 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"); 

g) 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; 

h) 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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i) 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 

j) 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; 

3 
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e) 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"; 

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

g) 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) 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 

b) 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. 

4 
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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 the 

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"). 

5 
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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. 

4.2 DOGL is a company incorporated in Ontario and is the general partner of DELP. DOGL' s 

only asset is its interest in DELP. 

4.3 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. 

6 
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5.0 PROPOSAL TRUSTEE'S ACTIVITIES TO DATE 

5.1 In addition 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: 

a) continued to maintain the Proposal Trustee'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; 

e) 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 general email account established by the Proposal Trustee; 

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

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

g) continued to monitor Dundee's business and financial affairs in order to assess 

same; 

h) continued to monitor weekly proposed disbursements with respect to payment 

terms with suppliers and creditors of Dundee in accordance with the Proposal 

Proceedings; 

7 
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i) continued to implement and supervise the BIA SSP in accordance with its terms, 

described in more detail below; 

j) 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.C.-36 (as amended, "CCAA"); 

1) 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. 

6.0 BIA SSP UPDATE 

6.1 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. 

8 
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6.2 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 
transaction(s) 

As soon as possible but no later than 
February 15, 2018 

6.3 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. 

9 
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7.0 CASH FLOW RESULTS RELATIVE TO FORECAST 

Cash Flow Results and Variances  

7.1 Cash receipts 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: 

10 
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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(1)  
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 (4) (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(2)t3)  (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 

11 
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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 December 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 CASH FLOW FORECAST UPDATE 

8.1 As noted 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 

12 
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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 

13 
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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 in 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 

14 
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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 

**** 

15 
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• 

All of which is respectfully submitted this 22nd 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: Jeffery Rosenberg 
Senior Managing Director 

16 
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ONTARIO 
SUPERIOR COURT OF JUSTICE,  
wookurrcy AND IN80104411C14 

COMMERCIAL LIST 

gr.mliONOURAI314EREPIONAL 

-SENIOR ilIATICEMORANYETZ 
T" • " ' • ' • " ' " • 

Vc4V1  

'i>k.2-feicr  ALI  
A. Wait MATTER,O,F MB NOTICE aktiNTIMION TO .-MAIMA Intoile.SAL 

DOINDEJEff  ENEMY xawfIT!D.raT.Nggwr (N um CITY OF:TORONTO:IN 
-Tilt PROVINCit OP ONTARIO 

144 thltnhor0 1-22:$277.,8 
Cotitt File.Nbit 31-2282778 

AND IN Tilt IVIATTEK_OF THVNOTICt OF INTENTION TO MAIM A. PROPOSAL 
OF DUNDE.K.OIL AND GAS LIMITED Of THE CITY .OPTORQNTO..IN ThE 

rRoviN CE:OF ONTARIO. 

clig•gg. 

TO'S MOTION, made. by Dundee Energy Limited Partnerstiti) VDELP35-itriti Dundee( 

Oil and Gas Limited ("DOL46--) for various relief-pursuant to the Bed.#404.014-10.01i0040 

(Canada), -e. a- a, as amended (the 'WW1 was heard this, day ;at:33.:0 University 

Avenue; Toronto, Ontario. 

ON? .RgARANG t4e affidavit of litt* pi4400. :4*.0.4 i4 Atittst -2:017 "700:00 
ondpaz:boitigAdv.i$pa thafate,samgd• :creditors *twa.re likely to be,affeoted b.y the 

ohargeg 'created hereinc:wete4ven nOti'de;  and on hearing the:tubniissions Ototiuntet td D1yL1) 

''and Dundee Oil and: Ga.  Limited ("POOL" aAd together with: IVLIV14.41140014.0tIttsel. for 

WatNESI)AY; Tittle 

DAV-OF A.1301LYST,Iiiti.  

gOt03$TW*ViliAAP 
Cotttlitt 44'00.14101U 
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FIMASIAting CanakIM, in its capacity as the proposal trustee (the "Proposal Trustee") and 

counselfor the National Bank: f Canada ("NatiottaBtink")00.:orid else appearing:.  

sgRyleg 

1 THIS COURT ORDERS that the time for service or the Notice of Mtition the 

Motion RecOrd is hereby abridged and validated so that this Motion is properly, returnable-today 

and hereby: dispenses with further service thereof. 

ADNIENFrwlyg coNspurompi 

2. THIS COURT ORDERS that the proposal proeeediriga DMA.) .(estate tRatiber .3I-

458352) and DOGL (estate timber 31-2282778 (eciledtiVely, the "PON* P ogeedisitss") be 

and are hereby administratively consolidated: and the Proposal Proceedings ,are /wetly 

authorized and directed to continue tinder the IblloWilig joint title ofproeeedings; 

stateNutaber; 31-458352 
VOutt fil0 No,: 31-458352 

ONTARIO 
SUPERIOR. COURT OF 
IIIANICRUPTCY AND INSOLVENClq 

:COMMERCIAL LIST 

AND IN TIIE MATTER OF THE. NOTIVE QEINT,ENTIQK 
OP DUNDEE ENERGY LIMITED PARTNERSHIP Or Tilt,Crtstbp TORONTO IN 

THE PROVINCE OF ONTARIO 

Estate Number: 31.2282778 
COO File No. 3.1-2282778 

AND IN THE MATTER OF TIC NOTICE: OF ntrgisrrioNTo MAKE A PROPOSAL 
0,FDUNDEE OIL AN ):GAS` LIMITED OF THE CITY.OY litiltOVTOINTO 

PROVINCE' O1. ONTARIO 

3. THIS couRT,comgm,:flioroj flow tilatodow.*1.1*ppotow.p.ep000lho. be 

filed with:the Commercial List Office ,ontrin the DELP estate'and court;file(estittenumber 31-

458352.arid court file number'11458352)..andhereby dispenses withfurthetfilinatheredf in.the 

DQGL..iestate and court file (estate ntitnhek: 31-22.112778 ,0-00 ectirt:filerinOei 31..22.£P77.8), 
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APPROVAL CirtfitSALESOLICITATION.PROCES8 

THIS COURT ORDERS'thatthe sale' solieltatintiprotesstlilASgr'.) attached 'herd() 

as S:g1t6(4110 (sn* such tiOh4naterjal atnendinents-a4 .itiaY he agitedlitO by Nati641 

Bank and the Proposal Truste0 be and is hereby approved: and the Proposal Trti$te,ts, hereby! 

authorized 'and directed tOlti6 such steps as it deems necessary or advisable fdtiuty out. the 
subject to MOP aPpi.ov01 as this Court being obtained before completion ;may 

trattSactiOn(S) tinder-theBrASP 

5. TRW cov.10 ognARs that: each of the PO..000#1, TOS.NO! attd.  $.10.Y l.§.4*.04. 
defined below) retained bytheYroposal:TruStee shall. have nopersortal:ote&perateliAbilitrwith 
respect ittly4id all losses, elailitai,4111:rgigCs OftabilitY.tif artY:04ttrte& ION .g(*yvorsoo 
..eormeetton. )401i:0r:a a result f :peearnriiiagits: 'duties nuderiheAlIA 8P (1110mM:rig, :without 

iimit4tiOri, thrOtigh the disclosure of any" and all information or documentation regarditigbittldisp; 
the Property or the l5nSiness. (as such terms-are.defined herein beio.v0)),.00epttO the txterit,steb 

losses, eMims, damages or liabilities..rank from. the gross *ligenet& Wilttiltitscondud.olthe 

PrOpOsOrTrOStee or such Mgistohlt4tdetertitinO•hy the co*, 

6. THU COURT ORi)ERS that, pursuant to. clause 7(3)(0 3k the .C.'cittazia.  Penang" 

Information Prptecop-ott gieetronic. Documents Act, the Propotat trustee is hereby 

authorized and PePlilittPit toxliscleseAnd tl.Ttrister to each 1300.404.1,1ddet,  (the:1044o0") and tai 

their adVissors;  if requested by such Bidders, personal infbrmation identifiable 'individuals; 
includiug, With* limitation, all litithe4.$00rees And payeOlUinfoit)ktiO4 in 13.000*te0ords 

pertaining to Ditridee's.pastand currentemployees, but only to the extent. desirable ortequired 
riegOtiAte or attempts to '001tiplete a sale of the Property and/or the Business (at hertinalter,  

defined) c'ale"). Each Bidder to whom such personal information iadisoloSed s.hall maintain 

and protect the privacy of such infarmatitut and limit, the use of .such information. to. :its 

WalttatiOn the and ttit. Oges. not complete attlei shall return such' information to 

Dundee, pr hi the. alternative destroy -:,411 such infOnn4t194, The *cpessful Bidder(4 shell 

maintain:laid protect the privacy .-orsuCh information 414 upon eleaing of the `transaction: 

contemplated in the SA:000$01.,13.401-01141) OW *0-4101. tOtuolhe pei'sbrial inferinativn provided: 

to it that is related to,tho;Pkeperty andior:BuSiness acquirodpursparit. to the $alesitta manner 
which is in all material respects identical to the .prior Ilse-of such information by Dundee, and 



0029 

-4- 

shall return all other: -personal informatiOn to Dundee, or ensure that. other personal 

irtgoimatign is destr4e4. 

POSSESSION OF PROPERTY AND OPERATIONS. 

7. THIS :COURT ORDERS that-Dundee:shall remain in possession: and contrOl of its. 
current and future assets, tindertaki4S and properties of eVerynature: and kind *h4000.)1e4,404. 
wherever situate: including, all proceeds thereof (the "Property" land shall continue to.carry on 
business in a. imumertorisiStent with the preservation of itt business (the llusiness")) atiblect at 

all times to the terms Oldie 'Forbearance .Agreementand :the Cash»low Staternentaleaeh..ag 

defined below). The: Proposal Trustee shall riot, by fulfilling its obligations: tender` this Order be,  

deemed. tc I.*.e:,:tekenOr maintained  1100.0.01Ot 0'0041'0 the Property  fii1060:?; 0104 
partthereof 

8). COUPER5 that nOthing 0Otitained in.thiS. Pr* Shalifequirethe PropOSal 

Trustee: to occupy' or take. Aontrol, .earek  'possession or management (eparately andi.or 

e011eeti7olt,:"pussession") of any of the-PrOperty or Business, The Proposal Trustee Shalltot:116,  

or be deemed :tt in. PossesSion:of.the. Property. or. ,Business.i. for any p.tirpose WhatSoeve4 
including;. without limitation)  witliirr fire meaning of the :ectnadIan Environmentcil Praia Won: Acti. 

the .00/.0119 1'14,(yeakm .4411:0 Olitot,10 WeAtOr Re. 0yrq-eiv 4.pti or the "cfnI0•W 

Ocoupailonal .tieciltkomiSq(y.A0 .and .regulations thereunder,:prany ptherahnifar 

in:aiiy other applidatterlurisdietion,:untess it's actuallyiti posgesdottor control of theProperty-

or:Bpsineas. 

POWERS OF PROPOSAL TRUSTEE 

9, THIS COURT ORDERS that, in addition to: the powers afforded to: the ?ropOsal 

Trustee under the BIA, the Proposal Trustee be and is hereby authorized to - take all steps 

required to implement the 81A.:SSP and carry :it :the Wins Of thi.S.Oider, including, without 

limitation)  to:.  

(s.) assist rftlY4e in  its Preparation of the cash-flow statements the "Cash-Flow 

Statements") and reporting required by National Bank, which:information, sha-11 

be reviewed with the Proposal Trustee and delivered to National Bank,  and 



0030 

,s— 

counsel hi...accordance with the P.okearanceAgreementornsbiherwise agreed to 

National Bank; 

(b) report to National Bank on, without linitatfoni  information related Whettusiness 

or Property and the carrying out of the BIA SSP;: 

report, to-this court. at such time and intervals- as the Proposal Trustee may deem 

apprOtiAte witli:tespect tb tnAtteit relating to the: Businat.or Property andAtreti.: 

other matters ag:mpy be relevantio ,the proceedings' hereini 

1106 complete` 'AdteSS tcY the Business •and. PtOpertyi, :incliditigf the 

premises,'books,:  cords,. data, including data -in eleetrenig and . other 

.finanCiat documents:4f Titandec,Ickhe ,.extent that it is necessary or deSiralik,tO 

ad#PatelY assess and monitor' Dundee's B1.tsitie0; 000,: financial effaira "..0k 'tO 

:perform Its duties arising. under this Order.; 

(e) to retain and entploy such cOnsultants, agents,. :enertsi aceontgant$ a(tyisO% 

counsel and such :other:persons (collectively '90sistantsl:as kdeerns reasonably 

necessary a desirable to assiSt with die SSP .or for the carrying. Out.;Ofthe 

termsof thin Order,. it egol't case Witte cOnaentanatitn*j.:13ants:and 

kf) prfOrm-such other duties as :are regnited by this ardor. or by tiffs Courifronrtime,  

to *fe:, 

10. TES COURT OROERS: that no proceeding .or enforcement process in any. court. or,  

tribunal,. Shall :be ;cants 0000 against the Proposal Trustee except withllie-Wiitten 

consent of the ProposEd Trustee or with leave of the Court. 

11. THIS COURT ORDERS that;  iti• addition to the rights and protections. afforded the:: 

Proposal Trustee f,•Intler the ̀ WA 04§,g00149pr,9f this; Go it the TAStee shall .iripkr.  

no liability or obligatibir a result of its appointment or the carrying out of the.provisions0 

thii:Order, save:and,  except totally gross: negligertee itiscohattettiffilttpirt, 

in I.11.10 Order shall derogate.ftOM the pretectiensafforded the PrOpOsarTniPt00 ;hider the :WA or 

anyapplicable 
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ADMINISTRATION. MAOCE 

12, THIS 'coma ORDERS that the Proposal Trustee, edutisel: to :the .Proposal Trustee. 
and :counsel :to Ppoclee.. shall be paid theiroasonable fees and disbursernents,, in.e.aeh. ease at 
theft standard: ates and:charges, whether ;incurred .prior or: Alter the date of this: Order,: by: 
pundee as pat-0111e costs: Of theSe., P.tOdeedingS, subject to. the terns, of fbrbearanee 

'Agreement and.thKItsbqlow. StatementsAnd anyiussessnientitr the 0ourt DttrideeAsalerebx..  
atithOrized 'and direCted AO pay the. ot.;:oti* Of the Proposal TruStee,:.COOSel .to the poor* 
Trustee and counsel to Dundee (for work performed in:connectionwithtlicselltkproceedings) 
on a::weekly basis' oton..suth. other. WAS agreed.byDuivdee 'and the:applidablepay.ee:.(with the 

en. :0,.401,44tioAC40:04, subject ft.!..ttiOtfti.it*Of the .fokeOtO00.0. &IWO.% Ottaltbo.A. c4A-
flow.giatemenW, 

13. Two V.QM oRpEw thO':.Propp,01 -TruSte.; Proposal • TrtiStee 

and •eotinael tO.DundeeShall.beomtitled to: this :benefit of.and:are hereby:granted a..eharge (the 

"40ftif0i4fo,tio# Ch#0"):0434:?,itoetlyi'vhiph .A4411:04474-00 Clioxte'..$441 .#01 Wdecyl an 
aggregate amount. or:VS(000Z, as, security Or their professional fees -and disbursements 
incurred at their .:standard-rates and chargea„both before an after: making ofUI1s Order =iii 

respect of these proceedings. Ad.100.tratiOn :c:11arge!.,..0.4att have tl a fruifity. Set 4.410 
paragraphs=24 and 26hereof. 

DIREcTQR§' QFFICRAWVIAMNIFACATIQN-A cla4R9E: 

14. TIIIS COXIRT. ORDtR8 thatnundee shall...indemnify its directors and :officers against 

obligations and iiabii tics that they may ineur -as directors of 'officers of'Ditindee after the 

commencement of the within proceedings pccept to:the extent that, Withte$PeOt ttr 0,05r officer 

director the. obligation, or .liability wasincurred as a resultof the:xliroottes:otatioec,gross. 

iiegliigenc *r Wigttl tni0O0Pcittet: 

15. Tots scOVIRT .010101fifitgiftie4frectors and officers; of Dundee 410 be entitled4o,  

the benefit ok iota are ildteiTaFalited :a charge (the 4Direetota3 '.Chatge561ithe-Property, 
Charge-ball, Ot*feeett akOggt4gt4e anmittOf $50,000, as security for 140...4140014 PrOVided 

iii paragraph i4 of this Order. The:Diredore Charge shall have the priority set::Ont in paragraphs 

24 and 26 herein. 
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16. THIS COURT ORDERS that, notwithstanding;  -any language in arty applicable.' 
insurance policy to the contrary, (a) 'no insurer Shall be entitred,,to be .SubrogatedlO oil elaintlhii 
1?enOtit pft0.pkectogs? Charge; and (b) Dundee's clirectorsAnd aficerp.shall -only be!eltitleci-to 
the benefit otthe Directors' Charge to the extent . that.: they do: not have :coverage under -:atty.. 
directotr and Offinere insurance policy,: or to the *tent that Snoh covetage is insuffjni,000-i-04-
amounts:indemnified ituacennianee with;paragra0.14 cittbils Ortfer, 

FouggARANPE Aglig:PMENT 

17, THIS COURt:ORDERS.  that the execution;  delivery and entry into Dundeolifthe 
Wended and . restated forbearance egitement :dated 14 August. R017, .:(the "Fotboarfanee 

.,Agrcemene') made among.. DELP, DOM, Dundee r:$nergy. Limited ("DEL"). and Xiitfmil, 
atik; as lendat and agent-  fOr the lenders (in snob capacity, the "Londe?) (as 'described in Ike 

PreSpt AfficlaVit) is. hereby approved, and Dundee is hereby authOried and directed to, porn 
with nna,perfornyits.obligations under The Forbearance Aweemerit Ana the.,amended and.restated 
ci*lit agreement made. among. DEL,1'., as hpJTOWet DEL;. too, pppi,„:. 00 :gottows,, and the 

-Lender;  dated as:of31.1tily.1012, as.arnended (the`ceredItAlgreemerit%_ 

111. THIS COURT ORDERS that Dundee shall, be entitled,:: subject to tbd 'tains of tile 
Credit...Agreement and the Verbearance Agreement, to continue to. ebtain;and borrow, repay and 
re:borrow -tiddittonal :monies :tirider thettedit facility granted under :the Agreement (the 
"Credit. Facility") .from: the .4endet-pursnant tc) the Credit AgreellOnt the FOrbeataitee 

Agreement, in, order to finance worlcing 4apitai> requirements,. provided:. A.hat 
borrowings,  by.Dtkide&untlettlie Credit Faeilityshalttitittketed the taiotnitcetititemptatcaii 

the credit Agreonent and'theforbearanee:Agreernetit, 130 greateceertah0; Le-ndet.Sii411 
entitled to .apply receipts and deposits made to: Dundee's accounts against the indebtedness 

Panded to the 'Lender in aCCordatiee with ,the Credit Agitoixot4 and.  the Forbearance 

Agreementoyhethersnehindcbtedness aroseeheforeor after thedate,oftblOgert 

10.. THIS COURT ORDERS, that Drindee!..is•hereby authorkedandletripowered to execute 

and deliver -sip* :004 agreetnents, mortgageS, el argeSi  hypOtheeS :and §eCtirity documents, 

guarantees:or other definitive documents: (the DefinitiveDbetimentel.arareetonfernplated by 
the Forbearance At reetnent or as may t4:reasonah)y requited by .the pursuant the 
terms there g, 'together with such may be agreed: 4.41.1e$Y, P040 and 
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Lender and consented to.•by the Proposal Trustee;  and. Dundee be and it herebyratithOrized arid 
directed to , pay .and Perform all of its indebtedness, inter*, 'fees;  liabilities ancLebligatiOnS tp 
the Under under: and pursuant to the Credit Agreement and the Forbearance Agreement as,and 
when same become dire and: are to be perforinedi  nOtWithstanding any Other :proViSien of this 
Order. 

20, THIS, COURT ORDERS that in:addition td the existing olittges,mottpaerand 

encumbrances in. favour. pf the Lender, as security for all of the obligatious'etpundeeto gte 
Lender relating to advances made to •Dundee under the Credit Facility .tram: and after the date<;of  
'this Order, the Lender' shall be entitled to the.bonefit of and_is hereby granted a ,pharge (the 'DIP 
Charge") on the Property. The.D1P Charge:,hall Aave.the priority set out in. paragraphs; 24 and 
26 hereof 

21. THISCOURT ORDERS that, upon thecarlier atheoccurreneeofaTerminationavent 
or the last day of the Forbearance:Period (in each case as defined inthe Forbearance Agreetnent)f 
the Lender may,. 

(a) immediately teasenutking advaticet to Dundee; 

(.b) set off, andtor consolidate:  any amounts WOW:Lenderlo Dundee tigatat the 
obligations of Dundee to the tender under the :Credit Agreement; the Ferbearance 

Agreentent, any other .Credit Documents defined in the Credit Agreeifienit) 

,thellefinitive Documents; and 

(C) apply to nits'viptt for 'an order authorizing the Leriderto exercise; any.andillok 

its rights an:: remedies against Dundee ofthe Property 00.0 or puesnent to the 

Credit:Agreement, the':: orbearanee Agreement, t he other Credit Documents;  the. 

Defini*e DOcuiriOntk the DIP Charge,, pr. the. Noovols A0** *.t 
(OntartO) or similar legislation in, any other applicable 'hrisdiction, - including 

without: limitation, -AO apply to this. Court:' DO the appointment of a receiveri 

receiver and manager . or interim. receiver :in ::*sog pf tl7e Property; or - for .4, 

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

bankruptcy Ofthitidde and the foregoing rights and remedies of the: Lender shall 
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be enforceable against any trustee in bankruptcy, interim receiver„ receiver or 

receiver ii managiteolAtrideeofthgProperty: 

22. THIS COURT ORDERS `AND ORiCLAIMSIllitte Lender.shall hotrafeeted by- the-

stay of proceedingSprOVided kir hi tettion .69?-or. 9..-; I of the BIAi  as. applicable: 

23. THIS COURT ORDERS AND DECLAIIIS that the :payments- made .by Dundee 

pursuant to this Order,:  the Credit :Agreement, the Forbearance. Agreement,. the tther Credit 

Documents or: any the,Definitive DOeninetns; andihe granting fff the DIP charge, dg:..nOt acid 

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

conduct, or other challengeable Of•Voidabld transactions tinder Any applicable 

VALIDITYAND PRIORITYOF CHARGES CREATED BV THirs7agont 

24. THIN MUIAT 'ORDERS that the priorities,  of the AdMiiliAttat. -Charge, the 

Directors' Charge, the DIP Charge and the Security tits -defined in the.  Credit Agreement) 

granted•to'the Lender oyerthe Property, as among thent, Atfaltbe as OV.Ip 

'First Administration Charge (to the maximum amount et$250A09); 

Second — DIP Charge; 

Third — Security. granted to the Lender under or pursuant to the Credit. Agreement: . 

deseribeditt the:Foibearkince Agreement); and 

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

25. THIS COI that the filitigereglattation or, pertectionof the Administration. 

Charge, .the ̀ Directors' Charge, or the T .C1fOrge,(PPIAPttyply, "ataltfry$1101. not bp 

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

og4ipt any right, title or interest filed, registered, recorded Of perfected subsequent to 

Charges coming into existence, notwithstanding Any :stieh..falture to tie, rpgig4r, recd 4 Of' 

peAet. 

26. THIS COURT ORDERS that 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 creditors, statutory or 
otherWiie (colleetively; "Encumbrances") in favour of any Persen, otherlharf(Stibject; tOr.flifther.  
Order of the,  courtXyalidly perfected and enforceablesecurity interests, if any, in faysourofAlex 
Williamson Motor Salestimited, ilitsPattisonindustriesitd: or National Leasiii&Gfouglite4 in 
each case under the personal. pteep*ty$tetirify. Registry (MOO), grin favour •Of :Enerflex 
under the Personal PropeitySecur4fegistry(Alberta).. 

27. THIS COURT ORPFARS,  that except altOtherM4 eXpr ly:proVided, far tieteini oe as 
may be approved by this Court, Dundee shall not:grant-any Encumbrances over any Property 
that rank in :priority to, Kiryari passe with, any of the Charges, unless. Dundee also obtains the 
prior written consent; .of the Proposal Trma.tee,. the Tender and, ti* bOkefficiaAies, of the 
Administratieh Charge and the Directors' Charget.or farther Order of-this. Court 

28. THIS QQ:kilIT ORDERS that the Charges, the Perbearance AgreeMent, the. Credit 
Agreement, the other: Credit DoCurnents and the Definitive. Documents Shall,nOt be tendete-d 
in ld Or.nnenforceableAnd the fights and remedies of the ckejteg eri000 tp the benefit:  
the Charges (Collectively,:  the "Chargoesl andlor the-Lender shall nototherwise be: limited :or. 
impaired in. any Way : by (a) the pendency of these pro°eedingo and the _declarations of 
inolveney.ronde herein; (b) any applieation(s).  for bankruptcy order(s) ias.uedpasitatitIO. 13.140  
or Jan, bankruptcy 'order made pursuant te,such applibations; (c) the,filing.of .any Assignments 
fort:. the :general benefit of creditots made purspont-le the,  A., (d) the-provisions tlYiy fedei•al 

or. provineial statutes; or (0) anrnegntiVe.:iectv.enants, prObibitteni or other Siritilar provisiont 

with taped to biirroWittgs;:tittittitig dibtoi-tiie.  °tendert o?:Encurribrances, contained in any,  
existing loan documents,, lease;  sublease, offer"to tense of other agreement (oOligdively, 

"Agreement") bindS- Dundee or: thetender and. notwithstanding any provision; the: 

contrary in Oily Agreement: 

(a) neither Abe:: 'creation of the :Charges:: nor the execution, delivery, perfection, 

registration or performance of The Porbearance Agmement,..the Credit:Agreementi: 
the 'other. Credit. DOcninentS or the ,Definitive 400000 OOP .create Or be; 
deemed: to :constitute a breach by Dinklee or the Under c:!..t:Itny •Agreernontioi 
Whiai Atiy one Of thernisaparty; 
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none of the.Chargees shall have any liability toatty Person vvhaoeveraS a. 'result 

of ony breach of any Agreement caused by Or resulting frOtn:Dtinde0,40teagihto 
fl elfothearanee _Agreement the Qredit Agreement; the other Credit:Domnents 

the Definitive Documents or the creation .4of the dhargesi.  

deliVOY: ori)Orpthiehee Pfli.0;10hph dhphiriehlk40 

(c) the: payments made by Dundee,  pursuant. to this Order,. .the Yorbearanee. 

Agreeniehti erOft AgreelyAW, thia §:thOr Ca~cdlt 7 oot iik ottlle-pectittive, 

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

preferences, fraudulent conveyericestransfets lit Undervalue, oppressive ecmdtteti 

or otherthallengeableorvOidiailelroutetinns under any aPP)igable taw; 

19. THIS COURT ORDERS that: artyof the Charges created, by this Order over leases 

tee prOpoty only be 11 :044e in Dundee' s intereSt in-  such real proportyleases, 

EXTENSION OF TIME TO FILE PROPOSAL 

COURT OlWat$: that, sgibject.  to paragraph. 22 :of this. Order; the firm. 

latch:a:Proposal inusChefiledwith the:Offioial Receiverunder settkinill(1) ofthellIA0andilre 

correSpOnding stay -of 'Pr00414g nrOVidefl for in section 4.9..t5fthW 4*;1.0.00Y." 
extended in' accordance with section of the:. BIA.10:and including 30 October 20J7 

SERVICE AND NOTICE 

31. 'THIS COURT oRriEgo: that, the: fi-Sedine Pkotoocil of the Commercial LTat (the 

"Protecon is approved and adopted .by reference herein and, itythis proceeding*.  the'setAte of 

dOcuments made in aeeordance 474.11tli tM;Tk.0:1040 Oh:jai Can bet:004AV th4v. Conic erCial LiSt: 

website at http://www.ontariocourts.caisciiplacticetptacticeAireetions/toronto/eservi-ce,.   

commercial/) shall be valid and 'effective service. $til?joOt: to Rule •17i,05 t14 Oftlet 

constitute an order for sttbstittited.service purSuant tORule 16.04.9f-thegos,  Civil PrOcedttre, 

SUbje:ctin Rule 3;01(4) of the:mules dC3.vii Proeedureandpatagraph Zl of the Protocol, servi+re! 

of dOquinont$ in .accordance with the Protocol Via be effective on tratighlisien, This cOutt 

furthorordera;fitat kCase Website shalt be-oskblijhed  in,accordance with the Protncn1 with:1119 
following L1RL: htirkilefeanada.fticonsultipmcorn/bundee. 
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32, THIS. caw ORDERS that Dundee, the Proposal Trustee and:lbeir counsel.:are::.at 
11bPity to serve or diSttilinte.  this Orderi 0y:other materials. and Otdet.S: ,..40* hp 0/000.19 
required irotheseproceeclings, including any notices, or Other correspondenmbyibrwareling true 
eoPles thereof by electronic message toe Dundee's creditors orother interested parties: and their 

IdviOdtj.k For gre4Or: gert-Altity, 'any such. 40)74;0664 or 1:S:PrOW: de7ef0d fo be in 

SafigfiletiPrk ::of ,a legal or juridical obligation,. and notice,:requirements, within the meaning of 

clause *)` of the Electronic Commered PittedlOit lOgilidtions, Reg, 81000-2-175 

(SORMORS): 

cQvg.r. cortinms That &the service .or distribution .Of doctimentsin accordance 

with the Protocol is not. practicable, Dundee. and the Proposal Trustee:are. at liberty tO;Aerte.Or 

distribute -this "Order, .any~ :other materials and orders in these proceedings, any notices or other 

correspondence;  .by foiWarding true copies thereof by prepaid OrdiiiIty' mail, courier; 14001141 

delivery or &Waffle. transiniSsion to Dundee's creditors or other 'interested parties at their 

.respective; addreSseS as 1.00 :prt the records Of puridee and that any .$0h 

dishibution by courier, personal delivery or facsimile Aransmisiten shall bee 'deemed, :to: to 
:received on the next business day following the date of fitwarding 6161'0°114-A4sta by ordinary 

Mail, on the;third business day after:0010g, 

GENERAL, 

34- THIS COURT ORDERSthat Dundee or the Proposal Trustee may from time to time 

apply to this Qoprt .for advice .and directions in 00 disCharge of their pp. • and -duti6s 

hereunder: 

35. TIM c911]tI T ORDERS' that nothing in this Order shall prevent the. PropoSal tritate 

from •aOtinWas an interim receiver, :a receiver, a receiver and manager,. or a trustee in benlymitcr 

Dundee;  the•poSiriew or the properly. 

30, Tiff$ mita HEREBY REQUESIgihe aid and IseeOgititiOrti.Of ohy court, -Oil*, 

regulatory or administrative .body having jurisdiction in Canada: or tbelinited $tate.vier. give, 

effect :this Order and to assiSt Dundeei  the Proposal Trustee:atid:thetitespective !agents in 

carrying out the terms. of this. Order. All courts, tribunals, rep's:to:pry arid adMinrstrative bodies'  

aro Iletehytespeetfolly tdcjilftte.d Wirifike $1.1611:adOrS*1d td'proVid0 such. asiistatioe tolDuridee 

0010 fl.*:POP040t.r.1.*00,,O.:Eig OftTeek Of #ilS Court, as may heAleeessary Or deailltble to give 
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effect.to this. Order, to grant representative status to the Proposal Trustee in any .fOreign 

proceeding;  or to aSSist .DUndee and the Proposal Trusteeand their respectlyp4gefitsin: 000YlAg, 

out the termsof this Order. 

V. TIM .ORDERS that each .of rotifidte, the lAndei and the e- 

at ire hereby anthorized and empowered to apply to any court, tribunal, regUlatory :or 

administrative bodyi wherever located, for the recognition of this:  Order And mistimein -

datrYing out the terMS of this geder and that the PropoSar0400 14 authorized anc1:07400ye* 

to act as a representativedn respect of the -within proceedings for the purpose of having these 

proceedings reco-gnited itukkriSdiction Outside Canada. 

THIS CODADORMS that:any interested party (. elttang DundeeAle. Lender and 

the PropoSal Trustee) may apply to this COuttM"VaryotatrieridilittOrdetofi not-less.  than seven 

m7) days 410-0.0 to any other party or parties :likely to be Affected:4Y the .order,  sought or upon 

such: other nOticet  if any, as this Court may order; provided, litiVagtti,  that the Lerider shall be 

entitled to rely on this Order as, issued for all advances made and POtents. reeeived under the 

Credit Agreement or the Forbearance Agreement up to and including,the date. this Order mayl* 

varied or amended. 

39. MS COURT OfattR$ that this Order and.  all of its provisions are effeCtiYe as of 

12:01 Lilt EasterriStandard/Daylight Time on the-date of this Order. 
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SCHEDULE A, 

Ofindeetnergy Sale Solicitation Proces.s 

-0.n.Augoat 2017, Dondee:Pnergy Limited PartnershVandAts general partner, Dundee 
Oft and On* Winited (together; the "Debtors") filed 4i Ndtiee. pf IntentiOn to Make n 
-Proposal pursuant to the Bankruptcy and Insolvency Act (Canada) (the "NOI 
Proceedings"). FIT, Consulting Canada Inc. ("Fir was appointed as the proposal 
trustee the "PrOpoSaltrustee) under the NOIPmeeedings.. 

In connection withthe NOLProceedings,.the Debtors interidto bangn motiorrbefore:the.  
Ontario Superior Court of Justice :(Conunercial List) the "Court") for an order (the. 
"Sale ProCess Order") approving, Mier dlta, 4..!galesoliCitatiOn procesS:(tbe .")Ak$SP" 
or "Sale Process') as described in this document. The. purpose-of the Salo Process: is-to! 
seek proposals to purChase some oar di Of the assets, tindertakinOarid properties neg.0 
Debtors (collectivelyt  the "Property") and to implement one. or .  eonibitiation ,of 
transactionslo purchase some or all ofthe.Property. 

3, The BIA SSP deseribes the inannetin Which- prOSpeetive bidders (a) May gain: access to 
for .continue to have 'access to due diligence materials .concerning the Debtors, their 
:business and operations (the "Business") and the Property; mariner in which 
bidders and bids become Qualified Bidders and Qualified Bids (as defined beiovi.), 
respectively; (e) the ,process: for !the. evaluation of bids.:reoeive4; (4) the process lot 
ultimate seleetiOn of a .SOCCessfiti. Bidder (as defined 'below); and (e) the. process .for.  
obtaining such approvals (including the:approval,of .theCourt)- as nay be necessary or 
appropriate in respect of 4:Successful 

Defined Terms 

4. All capitalized terms used in the BIA SSP and not otherwise .0#4 IlaY0-41:cwoojogo 
.given to them below: 

1lApprovalMotian" asdefined in paragraph al; 

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

"Business Day" ineansa day, other than a Saturaay or Sunday, on Which banks areopen 
for business IntheCity of Toronto; 

"Claims and Intereits" as defined in paragraph 40; 

"Confidential Information Memorandum" as defined in paragraph g(d); 

"Court" as defined inparagraph 2; 

"Data Room" as defined in paragraph 13; 

:0Debtors" as defined in paragraph 1; 

:"Deposit" as defined in paragraph 24(m); 



0040 

- - 

"Final Bid" as defined, in paragraph 21; 

"Farm of Purchase Agreement" means the form otpurehase and sale agreement to bb 
'developed AS! the.ThpOsal Triistee,and provided. to those .Q 13i4c100;thtit.spkiiilt,g 
IQualihedt04 

16F.11" As clofl#4110.paragii#11: J; 

"11Cii4yvii POtentiatTliddets:" a.S.4e:fitiOd Patagraph 8(1)); 

mtender" means.National rtankuftanact% 

*LOP' as defined litp.arAgraph 12; 

nSIDA".3teans listedi-ablitigUreZigtettilefidrifOrtil-itbd §titigHticb satisfactory to the 
Proposal Trustee,NvlielywillinAroo.:thes;honeatof ailypprehaser of the.f.:Prpperty; 

".$01.Pi.oteedingS!" as,ciefinat in:paragyAph 

"Notice".  as defined-in' paragraph 8(s 

1" as: Ofinod n .pa 4grApti 17; 

"Phase ,;1 Bid asdefinedinpagigraP104.1 

"Phase 2" as, defined in paragraph n; 

beadfitte" ag;tiditibdin patagfapill 23; 

"Potential Bidder 0,defftied iftvarAgtapli 

B000iljt".4§00*g.:OSOS, pri*OA.Jes.aigt34000014g,OtheiDO3101***Y150tt;013 
thet0,0f; 

0.Ptoo0.0,41. TiOsto," as.  4fit*thl. paragraph 1; 

-0iiiiii1ediAdiiisors"'lls defined irvaragraph 22; 

'"Ouldified.Bid!'•.rngant.a third. party to purchase some or ali.of the:Prppertynl the 
tOrn).;Sp,teifted .by the ATA sap,: 

"Qualified 0.1040e,:o.:doined in. Paragraph IA, 

"l t~allfcd: LOr as defined in paragraph 04 

Siticrio.pcss.:.ordei;" a$401104..ipparagrapli 2; 

"SuccitsstidaiiP4 As defined inparagraph 28; and 

:"Teasee'as defined in...paragraph:8W.. 
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;Conduct or Sale Process and Timeline 

S.. The. Proposal Trustee shall hriplernent the Sale.Process. The,Sitle 13rodetS.Ordenankkille 
BiA SSP shall excitsivelylOyern,thc PrOpess fqrsoligi1ing au4,,s01§4*QPfklig,gkl3:l(ls 

6. The Debtors are required .to :post '04 stibpert the efforts. Of tho, poposo Tpoto 
undertaking: the Sate .Process; In the event, that there, is, •disagreentent as to: tite 
intorProtatiOti or .appliCittiOn of the 4.1A SSP Or the responsibilities of the. Proposal.  
Trustee orthe.Debtors heretinder,•The Court Will have ;jurisdiction to such Matter and 
provide advice and directions, .upon appl ;talon by theProposal 'trustee:or the Debtors: 

7. The following table sets out the key milestones under the BIA SSP;. 0.11)ject to.*(tetision 
by'the Proposal Trustee purstiatitto and i e n accordantwitlitheBIASSP:' 

Mileitone Deadline- 

tammencemerit bate p01,1)):49r**.20):1 
Phase 1; ald.peadline 000019, 2047' 

Phase 2, tild'Deadline November 24,.2017 

rSettle.arid exectite,a binding asset purchase agreement with 
respect to the Successful Bid :  

December 4,4617 

Date by which ApproviiJ Motion is heard Dateniber )3; 2611: 

Closing of ihotransadion. with taccessfalOTdder January 40, 2618 

Opportunity 

8. As soon' as practicable following iSsuance of the Sale Process: Order, the ;Proposal 
Trusteo3 sh4113: 

(a) cause a notice:of the Sale: Process (and such other relevantinformation-whieh the. 
Proposal Trustee considers appropriate) to be pnbliihed in;the Poity:DiiNtehz 
and the national edition of The Globe and Pitill„ the, tarrie date;  :the Debtors 
will issue a press 'release setting opt:relevant information item such notice with 
Cirnada NeWsWite designating diSsernittatiOn: canada :004 10410.  
centres in the United States (the• "Notice); 

in-constatation:.with the Debtors;  the Lerider_and awother.stakehrilder as,deerneti 
appropriate*. the Proposal Trustee;  preparofi of .par soriS 'who may have, an 
interest in submittinga bid for frig Property (the 1<nown: Potential Bidders 

.(c) prepare a non-Cohfidealiarteaser letter (the 'IT:eili*rq:desCribing the oppOrtUtOft. 
to acquire some, :all kibAantiallyAllofthe Property to be maileaVallablehylff 
Proposal Trustee, to! 'Known Potential Kidders,. along with a draft. form .of the:: 
NDkarid 

prepare. ::con information. memorandum (the `COnfidential InfOrmation. 
Memorandum") !describing the opportunity to acquire all, Of a;  Portion of the 

411 

(b)  

(d) 



0042 

- 17 - 

Property, which will be made available by the. Proposal Trustee to Qualified 
Bidders wilo execute the NDA. 

Participation Requirements 

9, In order to pattdpate in the Sale Process, each. Person Totential Dtdderl rtiust 
deliver to the Proposal 'Trustee at the.address specified in. Exhibit "M, 

a .letter setting forth the :identity of the Potential Atdder, the contact information, 
fore such Potential Bidder 4ttid fbll discloSttro Pf.' the principals of the POVitial 
Bidder; and 

(b) an executed NDA, which, among other things, shall, include provisions Whereby 
the Potential Bidderagrees to accept and be bound by $6.13TA:$81); 

10. A. Potential Bidder that has executed an NDA*. and .has delivered the .documents :and 
information deset-jbed alloy; and that. the Proposal Trustee, .1h ils:.reasortable business 
judgement, cleterinirieS is likely,. based on the availability of finanding.*..'eVegitia-ttid 
other considerations, to be able to consummate.airansaction.taltequire sCTor.ail of the 
Property (including any liabilities to be asstutied) will be: deenied a "QUalified.-illidden 
and be 'promptly notified of such determination by the Proposal Trustee: In no, event 
sBall the Lender constitute a (InalifiedBidder. 

1 At any tithe &nil% Phase: .1 be: PhilSe..2; the PrOP004 Tr'u'stee May, in its reasonable 
business judgment and..alt a consultation with:The:Lender, eliminate a. Qualified Bidder .  
from the Sale. Process, whereupon such. bidder eliminated from the We Proe4sa 
and will no longerbe a QualifiedBidder: 

Phase 1 

Pot 6. period of forty-five (45) days following the. date 'upon which. the *dee is first 
published, the. Proposal:  Trustee (with the assistance of the nobtPis aPPordance 
with the BIA SSP) will •solidit a Min-binding indidation of interest in the fOrrn 'anon• 
binding letter of. intent ("LW) from each Qualified ;Bidder who may be interested in 
aeguiring all or a pOrtibif OW Property ("Phase 1"), 

The. Proposal Trustee will pro Vide each Qualified Bidder` who has .executed an 1,4DA. with. 
a copy of the Confidential Information :Memorandum and gee* Ito an ,0160#00. 
roam of tine diligened information (the "Data: Roitini4) The Proposal Tittsteei  the:: 
Debtors. and the Lender make no .representation :or-warranty as to the Intrinatip.,4. 0) 
contained .in the Confidential .Information lvlernorandtttn or the Data ROMAAV otodoil 
Through the due.diliigenee process in. Phase 1 or Phase.2 otherwise made avalf4le 
to. a Qualified Bidder, exoaptIO tbe extent. expressly :contemplated in any definliike:sale 
agreement with a. Successful Mader duly executed 'and delivered by the Debtors-And 
approved by the:cowl:. 

1:4 A.Qttilfie4 Bidder that-WiShes to have the opportithitylo.submit a. QUalOed:E4 t1S' pair 
ofPhase2:.must deliver an LW to the .Proposal Tiusteeat the address specified in abibit 
"A" by no later than 12:00 p.fili (Piston Time) Qn9404.er 1:94101.7,.oi• snob .other date 
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or time as may be ,:agreed by the Proposal Trustee (the "rha.se Deadline"), The 
Proposal Trustee shall be entitled to provide' copies of the 1-491$ rOcivoci * t116- DehtorS. 
and the Lender. 

15. An LO1 will be considered eQualified.WI" only frit 

(a) is submitted by a Qualified Bidder and received by the Phase 1 Bid Deadi*; 

(b) sets out the purchase price range in. Canadian dollars (and U.S. dollar equiValent)t-
including details of any liabilities to be assumed by the Qualified Bidder, along. 
with a deseription as to bow the Qualified Bidder intends to' value net Working 
capital of the Business; 

.(c) sets (Alt the.PrOP.OrtY That is. PXPectcd_ to be 1111i0-01 0.11;10-;0411.4aatiCou and  any of 
the Property expected to be oteltided; 

contains: indication, of the sources of capital fertile. Qualified Bidder and 
preliminary evidence Of :the 'availability of such capital, of such *her .forrn of 
finandial.disclostire'and credit-quality suppert of enhancer thatAviltAllow the.  
Proposal Trustee to make a reasonable business- or professionaliudgment as to the 
Qualified financial Or: other capabilities to ConSurninate:the transaction 
contemplated by'its LOI; 

contains: a deseription0 the structure and financing :vrthe. transaction (litcluding; 
but not limited to, the: sources of financing of the ,purehase prig; -preliminary' 
evidence of the availability :of such: finanding, steps necessary and associated 
tuning to phOu'Isuclirtnapeirig and gti **Kt contingencies, as applicable);; 

0) contains A description =of the conditions and- approvals required fot a:final -And 
-binding offer, including Any anticipated corporate, security  holder, internal 'pr-
foguigtOry.:approvals required to elose The transaction;  art atittiatd.  of the 
antieipated. time frame and any anticipated impediments for obtaining such 
aPprevals; 

contains.  specific statements concerning the treattnein ernplOyees4nd prima for 
the ongoing involvement and_rolcs of the Debtors' einPloyeeS; 

(h) contains an outline of any additional due diligencereqitired to be eptidtiCted by 
the Qualified Bidder in order tosubmit, a final and binding often 

(i) fully discloses the identity ofeaeh peison (including any person that controls; such 
personithat will be directly or indireetly§ponsoring or participating in the bid and 
the complete terms of any such participation;. 

(i:) contains.all conditions to closing:that the 0;101.4 Bidder-may wish to h:A.POS.C. 
and 

(k) coxitainasuch otherinforrnation as may reasonably be requested. by-the PruilQsa 
Trustep:: 

(c) 

(g) 
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The .Proposal Trustee,, M consultation with the Lender;  -may waive compliance with any 
one or Itior9 of the requirements specified above, and deem such non-coniplianaa to 
be .a Qualified L01;  provided that doing so shall not constitute a waiver by the Proposal 
Trustee of the requirements Odle foxegoing.paragaiph or an obligation on the part of the 
Proposal Trustee to designate any other LCI as a-Qualified LOI. The Proposal Trustee 
will be under no obligation to negotiateidentleal twins with, or extend identical terms to, 
'each Qualified Bidder. 

Assessment of Qualified LOIs and emitinuatfon or Termination-of SiiteProtess 

17. Within three (3) days following the Phase I Bid Deadline, Or such later dqte as May be 
determined by the Proposal Trustee; the Proposal Trustee will, in consultation with the 
Lender, assess the Qualified ILQIS reaelVed:,:dpring PhaSe 1, if anyi and Will':detennine 
'Whether there is a reasonable prospect of ;obtaining a,  Qualified. Rid. The Preposal 
Trustee may request clarification from it.  Qualified ,Bidder of the terms of:  ts Quallfied. 

. Iii asSessing the Qualified LOls,,: the Proposal Trustee, 'following constiltatio1PWith the,' 
Lender; will .consider, among other things, the following: 

thi*fOrM,m51 amount of consideration being offered; ineluding any pnrchase 00'0 
adjustments and/or any noncash consideratiom. 

(b) the demonstrated. financial capability of the Qualified ,Bidder to consummate the 
*00.9s.d tranSaction;. 

(e) the tonditions.to closing of the proposed transactions and 

(d) the estimatedtimerequired to complete the-proppsedlrarisaction, 

. one. or more Qkialified LOIS are :reeelyed and .the Proposal Triptee,-. exorcist.** 
reasonable buSiness judgement and followittg :consUltattow witli...thetender, determines 
that theM..j.,%ereasonable prospect-that a QUalified LOI too become a Qualified pi-4, the,  
PrOpoSal.Titatee Vvilitontinue the Sale Process inttir.Phase 2 in'accordanceVith the 13IA 

':#1e:ProP9sel Trustee determines that (a) no Oga1i fred LOI.1:44 been ree094,0 0) 
there is no reasonable prospect of a Qualified Lail remitting In a Qualified Sid, the 
:proposal Trustee may, in .its::soig:And,akolut,clispretion, designate one or mote:LOIS -as a. 
Qualified LOT. If no Qnalified 1491-it:reetiVed ar designated by the Proposal Trustee:,,  
any of:the Lender, the Proposal TruStee;  ortheDebtorsmay -apply to theCourtforfirther 
adViee: and directions incItiding•With respeetto termitt4tiou of tlie.131A S$P. 

21 Followingthe Phase, 1 Bid Deadline, the Proposal *Trustee specifically' reserves,  the right: 
to negotiate with any Qualified:. Budder vith.respeCt *to any proViSieri of.  its 'LOI: ot 
request or agree. to any-  thangesin Any such. LOL. The Proposal Trustee.may choose to. 
take such steps with ;respect. to one-or more':than one Qualified .Ilidder but the Props* 
'Th.tstee ;Shall have no obligation to negotiate identical terms filth;: or extend identical 
Aennsto,,each Qualified Bidder. The Piop.osal Trustee reserves the right to request some,. 
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but not all, Qualified Didders to. subinka revised LOI reflecting Improved:Awns: or other 
amendments requested by the Proposal Trustee, The PropeSal Trustee will be undet rid 
obligation to:provide each Qualified lflidder the opportunity to improve.terms: of any.  L01. 
:submitted to the Proposal Trustee following the Phase 1 Bid Deadline. 

2.2. -*eh  Qualified Bidder with a Qualified tPj. who has heep, invited by the. .rfqp.o$41. 
Trustee to participate io:Phas&2 and .at the request of such: QUalified-Bidder,itOtialified: 
Advisors ',(as: Oefined below), will be :granted fUrtber access to such: due diligence: 
materials and information relating to.. the. property and the Butiots Pp**. 
Trustee in its reasonable business judgement,. .determinesHapproprialt.., including;  
information or niaterial4 reasonably :WO :tested: by each Qualifig  Blddei', of -site 
presentations and tours,.;.of the.Property.,..and :ac'eASAA0 ,'further information .in the Data.. 
Room (tr.,*a',2"), selected dhediligenematerialSmay pe witlitiad #orn a. 
Qualified Bidder :tinder Plitt$0.:':2-.:iftWPropOsal Tolstee deter ini* such ‘41tepoAttort.  tO 
represent proprietary or sensitive competitive infotmatio.n.-"Qualified AdViSors" means 
lie: legal and ritiatiOtal aci*or($),000/OirlandOr0.0.t.godiffWa BRIcjeri  provided that, iii  
each rease;:tuch.adVitor or lender: (a) iS reat9riably acooptabla The Proposal TruStee; 
:anal -(0) has. executer[ :or: the N.D.A., 

23... A Qiialifled -riot arojAate0 the *le :Proeett and that wishes,:  to 
.proceed must .deliver: tolheProposal Trustoolifirial binding;  proposal to purchase some or 
all Ofllw.Propqrty...(a..Tinal Igdr) including a,-dUlY..titithorized and executed: purchase: 
agreement based the: roue of Pureltase Agreethent and accompanied by Olar16,00.'of 
the:Form of Purchase Agroemeritshowinicamendments. and. modifications madelhereto, 
together with all 0c4i0its and goli:0010:tfieratOtiO such olieiliArr 4000040...As owl* 
required by the Bidder; at the .address speeifiediExhibit-"A" hereto(includihx: 
by...email.. or fax transmission) so..as to be received by tlae Proposal This10  by no Atep 
than 12:00 p.m. (Eiiaterils  Tinto).  on Novein.her 24, 201.10.  Or: such other date. or time: atl 
may be.-46teralineit*Aq propow Trustee consultation :With the;Lender <the .14000 

Peadline"), 

2 l A Final Bid: will be-  considered kpttatified Bid Only if(a)...itissubtliitted by:  a.Qttalified 
',Bidder whos.,$ubruitted a Qualified 1,01..pa,or b.efOre the Phase Deadline:or..whose. 
Lc)j-wAs Oetigoated as al C uali fired LOx by the Proposal Trusteeond (b) the Find .Bia, 
,eomritiesivith, among. other:thinp,theitilloWingrequirements; 

(a) it includes a. lettgr,stating thAtAhe,'QuAlitle0 MOWS: OffertOrrevoCable. the. 
oath& of the approval by the Court Of a: Successful Bid, And (ii) ;thirty (30): 
days,,followingAbo.rlipse.'.2' Bid Ocadline,.prcvidedstbat if Attelt..Qualited Bidder as 
Selected as the Successful Bidder,:  its offer will remain irrevocable: the.  
dosing of transaction with the Suocesifol Bidder;: 

(h) it includes  'written *WOO of firm irtoo-ow commitment for all. required: 
fihatiefirg, iii,  zthdt evidence of the financial ability dwelt Qualified. Bidder tec 
consummate the .proposed transaction, that will allow. the. PrOp0s41 
make a reasonable determination as to the Qualified Bidder's imatitial and other 
capabilities .Weenstypinate the ttonsootion oontonitilatoctiby*finaNd; 
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(c) sets out The purchase price range, in Canadian &liars. (and IL& dollar! equivalent), 
including details of any l abrlities to be asOmecl by the Qualified Bidder„Aleng, 
with a description:as -tii bow the,Quitlifted Bidder intends to value net working 
capitalof ti*BuSinesst 

(d) it describes the Property to beincluded as well. wthe:Property to lie excluded,. 
divested ordisclaimed prior"to closing, if,arin 

(e) it ittplOOS:fhll details of"the proposed rititriber of employees who ibe4(110q: 
employees: of the Qualified Bidder and provisibus setting but 31):0: tOr414, aiii 
Conditions of employment for continuing employees; 

'W. it *hides details of any liabilities to be aSsunied, by be iftaBldden 

ititnotcoriditiortal upon among other things::  

the outcome,orunperformed due diligence by the Qualified-Bidder; or 

01) obtaining financing; 

(Ii) it f011y discloses the identity of eaCh entity that will he sponsoring or PailicagaIing 
in the Final Bid, and the complete tents Orsnch participation , 

it outlines any anticipated reghlatory and: other approvals reQuirekk- to eLOSO 140', 
h•OnSnc.ti011 arid -the' anticipated time frame and any anticipated iiri&RMOta,lbr. 
obtaining such approvals; 

,.A.Octitift4 *ith:particularity the contracts and,leases the QuaittledBidder wishes: 
to assume la reject, contains hill details. Qualified Bidder's proposal for 
the treatment of srelitteci cure costs (and provides -adequate assurance of finnte,  
**foil:000e Thereunder); and it identifies with pattictilarity any executory-
contractor unexpired: leasetheaSsumptiOnand AssignMent of which is a condition, 
to cloaing; 

(k) it TrOVides*titneline:to closing with critical riaileStbneg; 

(I) includesincludes;.evicience, in form and substance reasonably satisfactory to..the Proposal 
Trustee, Of authorization, and oppr9w4 ,fgoin The Qualified .Bidder's board. .of 
directors (or comparable governing body) with respect to the subtriissit 
execution,.deliveryand closing of the tiansaptitinsmitemplatecl-hytheXinalBidi 

it. is accompanied by a refundOhle depOsit (the "Aeposit").iin the  fOriii:Of awire 
transfer (to •It bank account speCified by tM Proposal.frustcc), of such Niter font-
acceptable to the Proposal Trustee, payablete the order of the Proposal TruAtOPi 
in thist,-, it an amount equal to not less:than l:0% Of theliutchtise'pride00 
and dsealt with•in apcordancewith the.  terms of the* $1A..S$P; 

it contains Other it forniatiot reasonably requestedltithe Proposal; Trustee; 

it is received :by the Phase t Sktriegline; and 
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4- includes an aeknowledgement andrepresentation that the -Qtialified Bidder; (a) 
has relied 0)101y Upint its own independentreview,i0estikation, and/or inSpeption 
of any documents and/or the assets to be-acquired and liabilities to be asStimed 
making:* Final Bid; and (b) did not rely upon any written or oral statementa, 
representations, proMises, warranties or guarantees 'whatsoever,:Whether- express-
or implied (by operation of law QX °therm/Ise) made by the Proposal Trustee; the 
Debtors or the 'Lender, regarding any matter or thing, including Without 
limitation, the Debtors, the Property, the Business the assets to be Acquired :or 
liabilities: to be :assumed or the cOMpleteness of any, information, provided in 
connection therewith, except as expressly stated in the. purchase And sale 
agreement, 

25. The Proposal Trostee.may waive coMpliance with any one or more of thesrednikentents 
specified, above and deem such Final Bid to be a Qualified Bid, provided that dbing,SO 
,shall not constitute waiver by the Proposal Trustee oftherequirements of the foregoing 
paragraph or an 'Obligation on the part of the Proposal Trustee, to designate any.  Other 
Find Bid as a :Qualified Bid, The Proposal Trustee. will be under no obligation to 
negotiate Wended]. terms With, Or'extend identical tenns to, each Qualified lAiddei%: 

EVAination of Qualifit4 Bids 

26. The. Proposal TruStee, in consultation with the Lender, will review each: Final IBI:d. 
received.. For the putpose of such constiltatiOn and evaluations, the Proposal Tkusteemay-
request clarification ofthe terms of anyFinal. Bid. 

27 Evaluation Prittria.A* include; but are not lintitcd.V iteniS suali AS: (a) the purchase 
price and net value (including assumed liabilities and other ;obligations, to. be performed 
by the Qualified Bidder); (b) the Erni, irrevocable continittnOnt fOCfinanCing the 
transaction; (c) the claim's likely to- be created by such Final Bid itt.,ie anion tb Final 
Bids; d); the counterparties to the transaction;: (e) the terms of .the proposed :transaction 
documents; (f). other factors affeeting the .speed, certainty and value of the transaction 
kincluding any. - regulatory approvals: squired to close the transaction;, .(g) Planned._ 
treatment of .staloholdersi (l1) the :assets included or excluded from .the-,Vh01 0) 
proposed treatment of-th6 employees; (j) any transition .services required;from the, 
Debtorapost-closing end Any related restructuring costs; and (k) the, ikelihood, and timing. 

consummating the tilinsaction. 

28. If one,or more Qualified .Bids is received or:so designated by the Proposal trustee; the 
Proposal Trustee, exercising its reasonable:business:judgment and f011oWing consultation 
with the Lender, may select the most favourable. Qualified Bid(S) (each, a '*uceessfiti 
1141%..wlieretipQn :the Debtors AO proceed to  negotiate. and settle the terms. 4. 
.definitive agreement with' the applicable Qualified Bidder The terms.. of any 'suet: 
definitive

,  
agreement: must. be.acceptable to the. Proposal Trustee andThe tender, each in 

jtaAiscretion. 

FollowingtheTAhase 2-Bid Deadline,,the Proposal Trustee specifically teserves:itsTight to 
megotiate with.auy:'Qualifted Bidder with :respect to any provision ells Final Bid or.  to 
:request r agree to any ehatigesl'in any such Final Bid. The Proposal Truateesqtaythooge. 
4o take sucirsteps with respect to one of.more Qualified Bidder but the Proposal Trustee.: 

004 
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shall have no obligation to negotiate: identical terms with;  or extend identicallerm,tio, 
each Qualified Bidder.. Th0:,IPtOpoSal_' Trustee reserves „its. right to requeSt ki:Ot, 
all, Qualified: Bidders submit a revised :Final Bid reflecting improved terms :or othet 
amendments rest eli* by the promal TruStee.. The Proposal: Trustee.. will be undet no 
obligation to. .prOvide.,:to each Qualified Bidder the opportunity to:improve the terms Of 
any Final: Biel submitted3o :the: Proposal' Trustee following the:Phase 2 Deadline. 

Phasel Guidelines  

30. If the Proposal. Trustee:determines thatuo Qualified Bid has been receiveclat the entt 
Phase:'-2, the PropoSal Trustee irray, iii its sole' and absolute diScretion?  • deSignate.Orte of 
more Final Bids as a Qualified Bid. If no Qualified Bid is recerved or designated by-the 
Proposal Trustee, any of theLender; the Proposal Ti Wee Of the DebtOrS erfaY appl:Y-0140 
Court  -for,  further, advice and directions, including with respect-.to the. terinination,iolthe 
Sale_Process,, 

Approval Motion for Successful :Bid 

31. The Debtors will thin a motion hefote Court (the  "Approval. Motion") foPArLorder 
approving the Suceesaftil Bid(s) and authorizing the Debtors,  to enter into any and all 
necessary-agreements with respect to the Successful Bid(s) and to undertake. other 
actions est* benecessary of Ofiropript0 tb give effect to the- SheqeSsf.01:140(8) 

32. The ApprOval'Motion will be held on it thlteto be scheduled by the Court von thotiou by 
the Debtors. The Approval Motion may be adjourned. or rescheduled by :the Debtorsor 
the PrepOsal Trills*, on notice. to the Lender, by an announcement of the adjOurned date 
at: Approval Motion and without-the need rotany further notice thereof,  provided that 
in 40: Circumstance shall the: Apprgvat .1‘401.01, bo..491#004 or :rescheduled beyond 
Deicembert 2017, 

33. All Qualified Bid“other than the Successful ilid):-wiltbedeerned rejected oath° date of 
approval Of the SucceSsful Bid(s) by the Cotut 

Polialta 

34. All Depoiltal will be retained by the Proposal Trustee and invested in an; interest bearing: 
trust account:If -thei-eiS:a Successful Bid, the Deposit (plus accrued interest) paid by the 
Successful Bidder 'whose bid is ..approved at the Approval Motion will be applied to the 
purchase prkce to be. paid by the Successful Bidder upon cloSitto of tho :.appx004 
104.0400o and will" be nonrefundable The Deposits ;(plus applicable interest)' of 
:Qualified. Bidders,  not selected as the Successfid flidder0. will be returned to such 
bidders Within :5 34s.i.49.4S..Days of the date upOn.which the.Successful,Bid is approved by 
the Court, If them is no Successful Bid, then, subject to the following paragraPh,: all 
DepoSits:(PhisaPPlicableiuteteso be returned to: the biciders:Within 5-  BniitiOt: D4Y$ 

thedatetpoit which the:Sale Process is terminated in accordance withthe-WASP: 

IS, If ,a Successful Bidderibreaches its obligations under the terms of the Sale: Process, its 
DePoSit.ploa interest .shall beforfeited aklituiidateddarnageSandriot as a penalty: 
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Approvals  

36. For the avoidance of doubt, the approvals required pursuant:to the terms hereof are 'in 
addition tO,.:404 not  iPliastittition  for, any other apprOvals required ;pursuant tb the NOI. 
Proceedings.  or tiny statute.  or as otherwise required at law in order to implement .a 
Successful Bid, 

Amendment 

37, The Proposal Trustee may vary or amend the. B14 SSP (*hiding, Without 10000* 
extending the PhaSe 1 Bid .Deadline or the Phase 2 BidDeadline) with .the consent:1441re 
Lender or the approve idthe Court, 

& The Sale Process doeS tiOt; and will 1i interPretedle, eretifeariy colitraWill Or 'other 
legal relationship between-the Proposal Trustee or the Debtors and any'Qualified13idder 
or: any other person,..other than as specifically set forth in a‘cleftnitiye agreement Piatmtly 
be signed with the DebtOrs: At any  trine during the Sale Process; the Proposal Tithsted 
may apply to the Court for advice and directions-with .respect .to :the. discharge; of its 
power and duties hereunder..  

"As Is;  Where Is"  

39.. Any .pale of the Property by theDehtors will hedn,an "as 1s, were is" basis paat the,tiine 
of closing :and without surviving representations or .warranties kind, nator4 or 
description by the Debtoix The Proposal. Trustee, the Lender or. any . of 'their reSpeefiVe 

adviSorsi agents or tepiesentatiVes*  except to the extent otherwise provided 
under a definitive agreement with a Successful Bidder executed. and delivered by the 
Debtors. Neither the Propdsal Trustee, the Debtors. the 1,erider not any of their 
respective affiliates, adVisors; agents or representatives; makes any representation or 
warranty as to title, description, fitness for purpose, trigeluttitability quantity 000:41401 
et quality .of any of the Property or the accuracy or completeness of the information 
contained in any of the Teaser, Confidential Information .1vieniorandnin .or..in the Data 
Room, except the ektent other ViSe .proVided. by the Debtors under ,a. definitive 
agreement with a :guccessfaBidder executed and delivered by.  the Debtont.The Debtors 
are not required to inspect, of count, of provide E.oy irisPection or .0injog„ of the 
Pi Opqty or .any part thereOf and :each Qualified Bidder :shall be deemed, at its:iown,. 
expense; tohave relied entirely on its own inspection andinyeStigatiOn with. reSpect•t-Olite 
`Property. It shall be the Suecetsful "Bidder!s sole reSponsibility to obtain,:. at its:.own 
expense, any. consents to such transfer and any further documents assureneea which arg 
necessary or desirable in the :circumstances. Witt ont limiting the generality of the-
foregoing,. any.  and all conditions,:  warranties and representations expressed or implied. 
pursuant.  o the Sale of Goods (Ontario) do .not .apply thesale of the Property- and 
Shall be waived by the Successful Bidder. 

tree Of Any .And All Claims and Interests  

40. As part of the Approval Motion, the- Debtors will seek .an order vesting* the Successful 
Bidder all of the right, titleand interest of the DebtorS to that or( of WO Property subject 
to the Successful: Bid free and dear of all pledges, liens, security interests, encumbrances, 
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claims, charges, options and interests :on .or against the: Property (collectiVely; the 
"claiins;and fh(ereStia, Such Mira and. Interests will attack only to the lidtiprtiebeds 
of the sale.of such Property (Without pi ejudiee to any. claimsw causes,Of action regarding 
the priority;  validity or enforceability thereof), except to the extent otherwise set forth in 
a definitive agreement with a Successful. Bidder: 

No Obligation to Conclude ,a Transaction 

41. The highest or any Final tidrecei'ved putsuent•to thq BrA..5SgOlivill not necessarily, be 
accepted. 'In additieri, at any the: ditring the Sale PreideSS, the Proposal Trustee may 
terminate The BIA :SSP;  and- shall provide notice of such a Aceigion to all Qualified 
Bidders. 

Vurther Orders  

42. At any time during. the Sale Process, the Proposal Trustee may apply to.tht Co* 'for 
*Nice and directions with respect to the discharge of itgowers and &tiles hereunder: 
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Exhibit "A" 

Address 

Ft Consulting inc. 
Tower 

7.9 Wellington Street West 
Suite-2010, PO Box 104 
Toronto ON lv.{5K. 1 G8 

Attention: Messrs. Dean Mullett ftuicl Main Zolev 
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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 Period") and the accompanying notes 
(collectively the "Cash Flow Statement") in support of the proposal (the 
"Proposal") that it filed under the Bankruptcy 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 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 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 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 January 16, 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 20th and 25th of the month in the following 
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month. (i.e. February production revenue would be received on March 20th —
25th). 

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 22nd 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 
Milcwan 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 
Milcwan 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 15th 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 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 April 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 Proposal proceeding, including expenses of the Debtors' counsel, Trustee 
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. 



FTI Consulting Canada Inc. — Licensed Insolvency Trustee 
Per: 

Jeffrey Rosenberg — Licen 
TD Waterhouse Tower 
79 Wellington St. West 
Toronto ON M5K 1G8 
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District of: Ontario 
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 
supported, our procedures with respect to them were limited to evaluating whether they were consistent with the purpose of the 
projection. We have also reviewed the support provided by: management; or the insolvent person for the probable assumptions 
and preparation and presentation of the projection. 

Based on our review, nothing 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; 

b) as at the date of this report, the probable assumptions 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 hypothetical 
assumptions; or 

c) 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 assumptions occur, and the variations may be material. Accordingly, we express no assurance 
as to whether the projection will be achieved. 

The projection has been prepared solely for the purpose described in the notes attached and readers are cautioned that 
it may not be appropriate for other purposes. 

Dated at the city of Toronto in the Province of Ontario, this 22"' day of January 2018 
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District of Ontario 
Division No. 09 —Toronto 
Court No. 31-458352 
Estate No. 

FORM 29 - Attachment 
Trustee's Report on Cash-Flow Statement 

(Paragraphs 50(6)(b) and 50.4(2Xb) of the Act) 

Purpose: 
To show the Company has sufficient cash to fluid 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 22n° day of January 2018 

FTI Consulting Canada Inc. Licensed Insolvency Trustee 
Per: 

Jeffrey Rosenberg Licens solvency T 
TD Waterhouse Tower 
79 Wellington St. West 
Toronto ON MSK 1G8 



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

nergy Lim ship and Dundee Oil & Gas Limited 

CA c-•  

District of: Ontario 
Division No. 09— Toronto 
Court No. 31-45052 
Estate No. 

FORM 3p 

Report on Cash-Flow Statement by the Person Making the Proposal 
(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act) 

The Management of Dundee Energy Limited Partnership and Dundee Oil & Gas Limited, has/have developed the 
assumptions and prepared the attached statement of projected cash flow of the insolvent person, as of the 20th day of January 
2018, consisting of weekly cash flows until the week ending April 20,2018 prepared on the basis of the, notes attached to 
the cash flow statement. 

The hypothetical assumptions are reasonable and consistent 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 insolvent person and 
provide a reasonable basis for the projection. All such assumptions are diselosed in the notes attached. 

Since the projection is based on assumptions regarding future events, actual results will vary from.the information 
presented, and the variations may be material. 

The projection has been prepared solely for the purpose described in the notes attached, using a set of 
hypothetical and probable assumptions set out in the notes attached. Consequently, readers are cautioned that it may not be 
appropriate for other purposes. 

Name and title of signin officer 



ndee Energy ership and Dundee Oil & Oas Limited 
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District 00010  
Division No. 09—Toronto 
Court No, 31-458352 
EstateNo, 

FORM 30 Attachment 
Repoit.On CesIVPIOWEt*MeittliY the PeritOttiMulOngiho Proposal 

(PeittgrePhs .50(6X4) end ,50.4(2)(e) Of the MO 

Purpose: 
To showthe Company,has suffloienteash to find operations through the 13 week period ending•April 20,.2018 

PrOjeptionnotes: 
See attached Cash Flow Assumption•Notes 

Dited atthe cityof Toronto in the Province of Ontario, this 22nd day of January 2018 

Name and title O Signing officer 
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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 
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