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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 Monday, 30th  October, 

2017, at 10:00 a.m., or as soon after that time as the motion can be heard, at 330 University 

Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

THE MOTION IS FOR: 

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

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

THE GROUNDS FOR THE MOTION ARE: 

1. Grounds set forth in the First Report dated 24 October 2017. 



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

accept. 

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

Application: 

1. The First Report dated 24 October 2017; and 

2. Such evidence as this Honourable Court may permit. 

Date: 26 October 2017 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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SCHEDULE "A" 



THE HONOURABLE MONDAY, THE 30TH  

JUSTICE DAY OF OCTOBER, 2017 

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 AfROPOSAL OF:DUNDEE OIL AND GAS LIMITED 

OF THE CITY OF-TORONTO IN THE PROVINCE OF ONTARIO 

ORDER 

THIS MOTION, made by Dundee Energy Limited Partnership ("DELP") and Dundee 

Oil And Gas Limited ("DOGL" and. together with DELP, the "Debtors"), was heard this day at 

330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion and the First Report of the FTI Consulting Canada 

Inc., in its capacity as the proposal trustee (the "Proposal Trustee") dated 24 October 2017 (the 

"First Report"), 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 14 December 2017. 



e3i5,7#5 

2. THIS COURT ORDERS that the actions and conduct of the Proposal Trustee as set 

forth in the First Report be and are hereby approved. 

TEMPID\TOR_LAW\ 9317358\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. 13-3, 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") the Ontario Superior Court 

of Justice (In Bankruptcy and Insolvency) (Commercial List) (the "Court"): 

a) declared that the proposal proceedings for DELP and DOGL (together, the 

"Proposal Proceedings") were administratively consolidated and continued 

under a joint title of proceedings; 

b) directed that all materials in the Proposal Proceedings shall be filed with the 

Commercial List Office only in the DELP estate and court file and dispensed with 

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

c) approved a sale solicitation process (the "BIA SSP") for all of the assets, 

undertakings and properties of Dundee (collectively, the "Property") under the 

supervision of the Proposal Trustee; 

d) approved the amended and restated forbearance agreement dated August 14, 

2017 (the "Forbearance Agreement") between Dundee, Dundee Energy Limited 

1 
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("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; 

2 
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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. 

2.0 PURPOSE OF THE FIRST REPORT 

2.1 The purpose of this first report of the Proposal Trustee (the "First Report") is to provide 

the Court with the following: 

a) an update on Dundee's operations since the Filing Date; 

b) the Proposal Trustee's activities since the Filing Date; 

c) an update on the first phase ("Phase 1") of the BIA SSP; 

d) the receipts and disbursements of Dundee for the nine-week period ended October 

13, 2017, as compared to Dundee's cash flow forecast filed with the Court on 

August 25, 2017 (the "August Cash Flow Forecast"), a copy of which is 

attached as Appendix "A"; 
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e) the Proposal Trustee's review of Dundee's updated cash flow forecast for the 

period ending January 12, 2018 (the "October Cash Flow Forecast"), a copy of 

which is attached as Appendix "B"; 

f) the proposed extension of the Stay Period until December 15,. 2017; and 

g) the Proposal Trustee's conclusions and recommendations in connection with the 

foregoing. 

3.0 TERMS OF REFERENCE 

3.1 In preparing the First 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 First 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 First Report in a manner that would comply with the 

procedures described in the Chartered Professional Accountants of Canada 

Handbook. 
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3.3 Future oriented financial information reported or relied on in preparing the First 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 First 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 First Report 

or for any use which any person or entity makes of the First Report, or any reliance on or a 

decision made based upon the First Report, other than for the express purposes as set out in this 

First Report. 

3.5 Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in 

the Sale Process Order. 

3.6 A copy of the First Report and all other Court materials, orders and endorsements issued 

in these proceedings are, and will be, available on the Proposal Trustee's website at: 

http://cfcanada.fticonsulting.com/Dundee/  (the "Proposal Trustee's Website"). 
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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 Partnership 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 Sale Process Order, the Proposal Trustee has worked 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 August 

Cash Flow Forecast and the October Cash Flow Forecast. Additionally, the Debtors have 

continued to report to the Lender as required pursuant to the Forbearance Agreement. As at the 

date of the First Report, the Debtors have not defaulted under the terms of the Forbearance 

Agreement. Generally, all vendors have continued to ship goods/provide services to the Debtors 

and all significant issues have been resolved or are in the process of being resolved by the 

Debtors, with the assistance of the Proposal Trustee. 

4.5 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 

First Report, since the Filing Date, the Proposal Trustee has: 

a) created and maintained the Proposal Trustee's Website; 

b) provided notice to every known creditor, in the prescribed manner, a copy of the 

NOIs pursuant to s. 50.4(6) of the BIA; 

c) corresponded and met with Management and legal counsel; 

d) assisted Dundee in communicating with suppliers to continue going concern 

operations of Dundee; 

assisted Dundee in communicating with royalty and lease holders; 

f) responded 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; 

g) assisted Dundee in implementing an appropriate accounting cut-off to ensure 

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

h) monitored Dundee's business and financial affairs in order to assess Dundee's 

business and financial affairs; 

i) monitored 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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j) implemented and supervised the BIA SSP in accordance with its terms, including 

(as described below) preparing and distributing teaser letters, the NDA, CIM and 

the Phase 1 Bid Letter (each as defined below), uploading documents to the 

electronic data room, and engaging in discussions with numerous interested 

parties regarding the BIA SSP and related matters; 

k) provided updates to the Lender regarding the BIA SSP; 

1) provided assistance to Dundee in the preparation of the August Cash Flow 

Forecast and. October Cash Flow Forecast and reported to the Lender as required 

under the Forbearance Agreement; 

assisted Dundee in filing its cash-flow statement and filed a corresponding report 

on the reasonableness of the cash-flow statement in accordance with s. 50.4(2) of 

the BIA for both the August Cash Flow Forecast and the October Cash Flow 

Forecast (defined in paragraph 2.1 of First Report); and 

prepared the First Report in consultation with the Proposal Trustee's legal 

counsel, Thornton Grout Finnigan LLP. 

6.0 BIA SSP UPDATE 

6.1 As described in the BIA SSP, the purpose of the BIA SSP is to seek proposals to 

purchase some or all of the Property. 

6.2 Since the date of the Sale Process Order, the following activities have been undertaken by 

Dundee and the Proposal Trustee in relation to the BIA SSP: 
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a) notices regarding the BIA SSP were published in the Daily Oil Bulletin and the 

national edition of The Global and Mail on September 14, 2017; 

a press release setting out the above notices and other information regarding the 

BIA SSP was issued through Canada Newswire on September 14, 2017; 

c) a list of prospective parties (the "BIA SSP Participant List") was prepared by 

the Proposal Trustee, with the assistance of Management. The Proposal Trustee 

invited parties on the BIA SSP Participant List to participate in the BIA SSP. 

Other parties that also became aware of the BIA SSP and expressed an interest in 

participating were added to the BIA SSP Participant List. In total, the Proposal 

Trustee contacted 469 parties in Phase 1 of the BIA SSP, consisting primarily of 

strategic and financial parties within Canada and the United States; 

d) a non-confidential teaser letter providing an overview of the opportunity to 

acquire all or a part of the Property was prepared and distributed to all parties on 

the BIA SSP Participant List; 

e) a form of non-disclosure agreement (the "NDA") was prepared and distributed to 

all parties on the BIA SSP Participant List; 

f) a confidential information memorandum (the "CIM") describing the opportunity 

to acquire all or a part of the Property was provided to each Qualified Bidder (as 

defined in the BIA SSP) who executed the NDA; and 

g) an electronic data room was established to provide information to Qualified 

Bidders who executed the NDA as part of their Phase 1 due diligence. 
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6.3 The Proposal Trustee is of the view that strong interest has been expressed from parties 

participating in the BIA SSP. Numerous parties executed the NDA, conducted due diligence and 

were provided information to facilitate the preparation of letters of intent in accordance with the 

BIA SSP. 

6.4 On October 3, 2017, the Proposal Trustee provided all Qualified Bidders that had 

executed the NDA at that time with a letter setting out the instructions for bid submissions in 

accordance with Phase I of the BIA SSP (the "Phase 1 Bid Letter"). Qualified Bidders that 

executed NDAs following October 3, 2017 were promptly provided with the Phase 1 Bid Letter 

by the Proposal Trustee. The Phase 1 Bid Letter set out, among other things, the requirement that 

a Qualified Bidder must submit its non-binding letter of intent (an "LOI") in accordance with the 

BIA SSP on or before the Phase I bid deadline of 12:00 p.m. EDT October 19, 2017 (the "Phase 

1 Bid Deadline"). 

6.5 Multiple parties- submitted LOI's to the Proposal Trustee by the Phase 1 Bid Deadline. 

The Proposal Trustee is currently in the process of seeking clarification with respect to certain of 

the LOI's received. The Proposal Trustee will update both Dundee and the Lender regarding the 

results of Phase 1 of the BIA SSP. The Proposal Trustee has determined that there is a 

reasonable prospect of obtaining a Qualified Bid (as defined in the BIA SSP) and, accordingly, 

recommends that the BIA SSP proceed to Phase 2. 

6.6 As set out in the BIA SSP, the deadline for delivering a final binding proposal to 

purchase some or all of the Property pursuant to Phase 2 of the BIA SSP is 12:00 p.m. EDT 

November 24, 2017, or such other date or time as may be determined by the Proposal Trustee in 

consultation with the Lender. 

10 
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6.7 At this time, the Proposal Trustee is satisfied that the BIA SSP has been managed in 

accordance with its terms and that parties are being provided a reasonable opportunity to 

participate in the process. The Proposal Trustee will continue to implement the BIA SSP in 

accordance with its terms. 

7.0 CASH FLOW RESULTS RELATIVE TO FORECAST 

Cash Flow Results and Variances  

7.1 Cash receipts and disbursements for the nine-week period ended October 13, 2017 (the 

"Reporting Period") as compared to the August Cash Flow Forecast are presented in the table 

below: 

11 
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Dundee Energy Lintited PartnerShip and Dundee Oil & Gas Limited 

Schedule of Actual Receipts and Disbursements Compared to the August Cash Flow Forecast")  
For the Nine-Week. Period Ended October 13, 2017 

($000's CAD) 

Actual Forecast Variance 

Oil 1,589 1,453 136 
Gas 2,903 2,436 467 
Other 20 29 (9) 

Total Collections 4,512 3,918 594 

Operating Expenses 
Production Expenditures (806) (1,208) 402 
Landowner Disbursements (184) (606) 422 
Abandonment Costs (531) (871) 340 

Total Operating Expenses Disbursements (1,521) (2,685) 1,164 

Payroll/Other Expenses 
Payroll (1,063) (973) (90) 
G&A (233) (165) (68) 
Interest & Financing Fees (653) (787) 134 
Realized Risk Mgmt. Gain / (Loss) (102) (83) (19) 
Restructuring Expenses (420) (250) (170) 

Total Payroll/Other Expenses Disbursements (2,471) (2,258) (213) 

Net Cash Flow 520 (1,025) 1,545 

Opening Credit Facility Balance")  (56,112) (56,112) 
Change in Credit Facility Balance 520 (1,025) 

Closing Credit Facility Balance (55,592) (57,137) 
Bank Line Limit (58,000) (58,000) 

Bank Line Availability 2,408 863 1,545 

Note 1 
Readers are cautioned to read the Terms of Reference as set out in paragragh 3 in the First Report. 

Note 2 
Opening Credit Facility Balance includes $57.3M credit facility balance net of cash on deposit of $1.4M and outstanding 
cheques in the amount of $0.2M.  

12 
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7.2 During the Reporting Period, Dundee's total cash receipts in the amount of 

approximately $4.5 million were approximately $0.6M higher than projected in the August Cash 

Flow Forecast. Management attributes this variance to higher than anticipated natural gas and oil 

sales due to improved pricing, mainly from oil. 

7.3 Dundee's total disbursements in the approximate amount of $3.9 million during the 

Reporting Period were approximately $1.0M lower than projected in the August Cash Flow 

Forecast. Management attributes the variance to both timing and permanent differences related to 

disbursements to Dundee's vendors and royalty holders. 

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

of approximately $1.5M relative to the August Cash Flow Forecast. 

Credit Facility 

7.5 As at October 13, 2017 the amount outstanding under the Credit Facility net of cash on 

deposit (the "Credit Facility Balance") was $55.6M, which is approximately $1.5M lower than 

forecast due to the variances noted above. Since the date of the Sale Process Order, the Lender 

has advanced approximately $1.1 million to DELP and DELP has repaid $1.0 million to the 

Lender (net advance of $0.1 million) under the Credit Facility. Since the Filing Date, Dundee 

has generated 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 October Cash Flow Forecast for the 

period ending January 12, 2018 (the "October Cash Flow Period"). The Debtors are seeking an 
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extension of the Stay Period to December 15, 2017 and the October Cash Flow Period extends 

beyond the Stay Period. 

8.2 The October Cash Flow Forecast is presented on a weekly basis during the October Cash 

Flow Period and represents Management's estimate of the projected cash flow during the 

October Cash Flow Period. The October Cash Flow Forecast has been prepared using the 

probable and hypothetical assumptions set out in the notes to the October Cash Flow Forecast 

(the "Cash Flow Assumptions"). 

8.3 The Proposal Trustee has reviewed the October Cash Flow Forecast to the standard 

required of a 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 October 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 For detail surrounding the October Cash Flow Forecast please refer to Appendix "B". 

8.5 The October Cash Flow Forecast projects that the Credit Facility Balance as at January 

12, 2018 will be $57.1M, an increase from the Credit Facility Balance as at October 13, 2017 of 

$55.6M. The increase in the Credit Facility Balance is primarily due to timing as the October 

Cash Flow Forecast is projected to mid-January and therefore does not include the Debtors' 

monthly receipts as they are typically collected at the end of each month. 
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8.6 The October Cash Flow Forecast projects collections during the October Cash Flow 

Period of $5.9M primarily related to oil and natural gas sales with the largest disbursements 

during the October Cash Flow Period relating to operating expenses of $2.0 M and interest,and 

financing fees of $1.2M. 

8.7 The October Cash Flow Forecast indicates that the Debtors have sufficient liquidity to 

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

Period. 

8.8 The October 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 October 30, 2017. The 

Debtors are seeking an extension of the Stay Period to December 15, 2017. Pursuant to section 

50.4(9) of the BIA, the Stay Period may be extended by the Court for up to 45 days for any 

individual extension and not exceeding six months from the commencement of the Stay Period. 

9.2 The Proposal Trustee supports the Debtors' motion to extend the Stay Period to 

December 15, 2017 for the following reasons: 

a) the extension of the Stay Period is required to enable Dundee to continue to 

operate in the ordinary course and proceed to the second phase of the BIA SSP 

pursuant to which Qualified Bidders are required to submit binding offers to 

purchase the Property by November 24, 2017; 

15 
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it is forecasted that Dundee has suffident liquidity to be able to continue 

operating in the ordinary course of business during the requested Stay. Period; 

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

and 

the Debtors continue to act in good faith and with due diligence in these Proposal 

Proceedings since the filing of the NOIs. 

10.0 PROPbSAL TRUSTEE'S CONCLUSIONS AND RECOMMENDATIONS 

10.1 For the reasons set out in the First Report, the Proposal Trustee is of the view that the 

requested extension of the Stay Period to December 15, 2017 is reasonable and respectfully 

recommends that the Court grant the relief sought by Dundee. 

''=***** 

All of which is respectfully submitted this 24th day of October, 2017. 

Fri if suiting Cm Ada 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 Roseiberg 
Senior Managing is>ii.ector 
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Its the Matter Of the istotieetihntetiftinn 
to ntak.ti Proposal Of Dundee Energy United. Partner$14 

'Notes to Cash Flow Statetnettt 
For the sixteen week penod commencing August 1:44 P1.7'  

1. rurtjose Otho Cash flow-StatensOnf- 

Dundee Rnergy Limited partnership (the-  `"Company'' Or °Dundee) hi§ prepared 
the 4ttaphod-C4sh Flow '(the Vast) Flow" and the accompanying Notes 'to- the 
Cash FlOw .Stgernent .(collectively the 'Cash Plow Statement") in support.  of the 
-proposal (the Vroposato)Abitt t fileduncler the .Bankruptoy and InstOency Act 
raw):4-.m. August 13, Jeffrey Rosenberg: of PT.( Col salting, 

Is the Proposal frt4stee los. this matter (the °Trustee"). The Cash. Plow 
Statement should be read In .co with the Report on Cash flow Statement 

,by Dmulte Energy Limited Partnership ;(Form 3Q under the 141A) W also with 
the Trustees Report on CaSh Plow Statement Terra 29 under-the DIA), 

The CornpOly has pyepaTed Ole; Cash, Flow Statement based on probably and 
kigithetical :assumptions that reflect the ConVany's planed courseof.Wort 
the period. August 14* -a0.0itta petoriber 2,00 be "Cash Flow FeriOd"),. 
Management is of it* dpitibti as at- the datti. 'of fling the CaSh rletAV 
Statement, Aheivaleiptioft used to :develop the projection represent the most, 
probable set economic conditions :facing:the:company and drat tbe- assumptions,* 
used provecta reasonable basis for and are oonsistent.With the purpose:  f the Cash 
Flow Statement. 

The .Casit.Flovi :Statement :has: been developed 15ursnant to subseotion CO014 
WA-  and is in support of the Company's:  Proposal, The information co-040M 
the Cash Flow Statement iktubitot to changing assumptions receipt of new 
or additional hiforrnation; actual reatilts array vary. Plow :Statement 
shriuld hot be. used Of any Other pt rose, and Oreclittits-ft cautioned thot the 
infOrmation provided in the Cash Flow Statement- tionidiitn-  based on changing 
&t art cirounistanees. 

Global Cash Flow• Asaumptious 
The Cash. Flow assumes, the Company has filed. its No e" DItentiontO me ,a 
proposal on August 153. 2617j  which falls in the middle of week I The Company 

. win operate as a. going concett and, Will continue to make bank :can.  interest 
PaYfnenta • eS cash flow permits. The calvary has sufficient cash oh hand And 
borrowing;  oom on its Credit Pacitily.to miintain operations through the 16 week 
Cash' Flow. 



3. Oil and Gas Revenue 

The Company's (Aland as revenue' is:the produdt of Strip pricing-as of AO 
2017 and its expected poduotioe forecast. The Company's pXothiction. foltdatt 
based on historical mutts and decline rates, Oil and ,gas: revenue is received on, 
tele day of the month in the f011owing 'OtOntli. (i.e. Auguttt production ntie 
Would bo received on September 92 td) 

4. Processing and Other Revenue 

Processing and Other Revenue is derived, frotn the CoMpany's expected 
Marketing and royalty revenue on third party .production whiehis directed through 
its processing facilities. Processing and other revenue• is assumed.to-  be received 
on the 22 day of the:following month: 

5. Royalties 

The Compants rotalthly royalty expense is a produdt of the Company's .expected 
production volumes and both crown and gross overriding. royalty percentages:. 
The'oro wit rate is 12.5% for tht Company's Ontario produotiOn .which includes all 
fields except the Ailikwan. field in Alberta. The Mikwan crown rate iS 5%.. The' 
gross overriding royalty rate differs between production. field but ranges from 11% 
for itkOffShore production to 104% foe its MikWao prodUction, The- total:  royalties 
including both croon and-gross overriding royalties over the Company's:different 
production fields range Ciotti 12'5% to 18 5% 

6. 'Operating Expenses 

The Company's MoMlily operating e*penses axe, based on historical expenses,  
inelticling but not limited to well and equipment maintenante Costs, Md. rental 
expenset, utilities and .regularly scheduled well workeyets: The _Company's 
operating oxpensestire related to but not dependant on Monthly IgOdtiCtion- 

7,, Tr anSportatiop Expenses 

The Company's- Montt tonsPortation expenses are the expected .cost of :trucking 
.extracted oil .and gas: from the well site to a processing facility. Minspotation 
expense: is a product of monthly production ail,, the Co-rnpany's historical 
transportation costs for either oil or gas= Transportation:expenses =are atSunied -to 
be paid no earlier than..45;days folloWing the expense being ineurrecl, 

.8._ Realized Risk.Manageitient Gain/ (Loss): 

1:tealizecl risk management gain or loss is calculated as the difference between ,the 
Company's hedged gas price and the actual average monthly pricing Multiplied 
by the amount of production hedged. The Company -Currently has 1: hedging 
contract for 3000 bttes: Vali& Wires: colt December-  31, 2017'' The 'Clorni'l'I'Y's  
realized risk management gain or loss is assumed to be settIO business 
days of the end of the month. 



0031 

9. Payroll 

The payroll 'includes bdth salaried otee employees and: hourly 'field staff. The 
`Company'.a payroll is paid on the le and; end of t1.10.00.00-4 

10. Other GA 

Other "(AA in** -bat its llot limited 10 twee benefits, offt rent -and 
,miScellaneous Office expenses, Other 01.kA is assumed to be -oard a week 
following the receiving oirevenue Payments. 

ii.. interest & Finitneing Fees 

Interestittid financing fees are theinterest payments owed by the Cornt*iy for it 
Credit facility as pei its loan agreement, Interest and finazioing fees are .assumed 
to bepaid on the'last :day of the stioqtli. 

Ahandontnent Operating E'xpenses 

Abandountot operating expenses relate to the expenses incurred:0 The Company 
COlitplete8 the government mandated well abandentnents. The Cath,elow asatttnes 
abandonments will continue into September; however the Company's. to 
eontinue with its. currently planned- ahandointent' ,schedule° is reliant on the 
weather.  and lake conditions. Abandonment operating expenses are assumed lo be 
paid nO earlier thatt 60 days following the expense, beingf)iptmed, 

13. AbancidninentlayrAI Expense:49 

Ab4idOnmexit. payroll expentes are the emOloyeecOSts TetWing tcy...tlieRovernment 
zutindated abandOnments .schedule to be completed by. the Company. The 
abandoninent payroll it paid on a bl-:weekly basis: 

14. P&NG figgts 

P&NO rights relate to land rental payments On undeveloped land. li&Ista Tight 
are assurnedto bepaid a week knowing:the receiving of revenue payments; 

15. Restmettiring Expenses.  

Restructuring Expenses relate to the professional fees .to be incurred during the 
NOI and P.rOposiil process. TheSe expenses inehtd0 the .COmpany's counsel, 
Trustee's fees, Trustees counsel's 'fees and..selling agent's.f*es. 

16, Credit Facility 

The Corapany'is Credit Facility-  allows a maximum draw of $58 initlion as'per 
loan agreement. There are two separate pails to the Credit facility; a $57.9 niill101.1.. 
()mating hue and a MasterCard with a,.$100,000 Iirrilt. 

4 



Ilundee Energy(Limited Partnership 
Debtor 

X 032 

District of: Ontario 
Division No. 09- Toronto 
Court No. 31.456352 
Estate No, 

- FORM 30 - 
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, hasihave developed the assumptions and 
prepared the attached statement of projected cash flow of the insolvent person, as of the 16th day of 
August2017, consisting of vitstgA:i Mitt F4PickS 1,4terit. I ji*te 04414  Cr  Deekit)4N" 
1„Aixq rAgeitivri) 7 a.011 0/4 40.111  (146 tYrrAtmotilli ritle,  601 PL-Vto r &T. 

'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 areasonable basis for the projection. All such 
assumptions are disclosed in the notes attached. 

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

The projection has been prepared solely for the purpose described ki.Di§ rib% 'attached, using a 
set of hypothetical end probable assumptions set_out in the notes attached. Consequently, readers are 
cautioned that it may not be appropriate forother purpose& 

Dated" t the city of 'Foto* in e Province of Ontario, this 4in day of August 2017. 

Lod e  y"-fme-5-0+  
Narne and title Of signing offieer 

cco 
Name and title of signing.o.ffiCer 

Page 1 of 2 
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District of; Ontario 
Division No. 0rJ - Toronto 
Court No, 31-458352 
Estate No;: 

FORM 30 -.Attachment 
Report, on Cash-t low statement by the Person:Making the Proposal 

(Paragraphs 50(6)(c) and 50A(2)(c) at the Act) 

Purpose: 

Te show the CoMpaqfies,stifficient dash to fund operations through the 18 week period ending DaCember 
1,2017. 

Projection Notes: 

See attached Cash Flow. Assumption Notes 

Dated at the citt of Toronto In the Rovince of Ontario, this,gh day of August 2011, 

./..----.....  
e DuriA 

\ I 

nergy Litnite t P tship 
tit-0 71- 

Page 2 of 2 
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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 50A(2)(b) of the Act) 

The attached statement of projected cash flow 'of Dundee Energy Limited Partnership, as of the 16th day of 
August 2017, consisting of , 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 discussion related to information supplied to us 
byt tgl the management and employees of the insolvent person or ID 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: 
0 management or ID the insolvent person for the probable assumptions and preparation and presentation of 
the projection. 

Based on )our review, nothing has come to out attention that causes us to believe that, In all material 
respects, 

(a) the hypothetical assumptions: are not consistent with thepipote et Of projection., 

(b) as at the date of this i'eport, the probable assumptions developed are not suitably supported and 
consistent with the plans of the insolvent person or do not provide a tqqapaOle basis forlha projector!, 
given the hypothetical assumptions; or 

(c) the projection does not reflect the probable and hypothetical aSsumptions. 

Since the projection IS based on assumptions regarding ,futtire events, actual results fAit vary from the 
Wormation presented even if the hypothetical assumptions moor, .and the' vat/Aerie they be material 
AccordingiY, tve. exPreSs  tie assurance as 4;1 whether the Pr-in'ecti00 will be aChieved. 

The projection has been prepared *Olt* tfje puOtise described In the notes attached, and readers arc 
cautioned that it may not be appropriate for ether pettitises, 

fj-717  
Dated at the city of Toronto In the Province of Ontario, this jATh day of Auglitt 2017, 

Fit Consulting Canada Inc,- Licensed Insolvency Trustee 
per: 

Jeffrey ,Rosenberg - Licen 
Tp WbtehoUseTewer 
79 Wellington St. West 
Toronto ON !Al< G13  

d Insolvency Trustee 
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Jeffrey Rosenberg Licensed' solvency Trustee 
TD Waterhouse Tower 
79 Wellington St West 
Toronto ON M5K 1G8 

District of: OritaTic 
Division No. 09 - Toronto 
Court No. 31458352 

state No. 

_FORM 29_ - Attachment 
Trustee's Report on Cash-flow Statement 

(Paragraphs 50(6)(b -40 50;4(2)(b) of the Act) 

Purpose:_ 

TO. shoW the Company has sufficient cash to fund'operationt throtigh.the 16 week period ending December 
1,2017„ 

Projection Wet: 

&xi attached Cash Flew Assumption Notes 

Dated at the.city of Toronto in the Province of Ontario; this 14th day of August 2017 

FT' Consulting Canada Inc', Licensed Insolvency Truttee 
Per: 
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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 October Cash Flow Statement 
For the thirteen week period ending January 12, 2018 

1. Purpose of the October Cash Flow Statement 

Dundee Energy Limited Partnership and Dundee Oil & Gas Limited (together the 
"Debtors") have prepared the attached forecast for the period October 20, 2017 to 
January 12, 2018 (the "Cash Flow Period") and the accompanying notes 
(collectively the "October 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 October 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 October Cash Flow Statement. 

The Debtors have prepared the October 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 October 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 October Cash Flow Statement. 

The October Cash Flow Statement has been developed pursuant to s.50(6) of the 
BIA and is in support of the Debtors' Proposal. The information contained in 
the October Cash Flow Statement is subject to changing assumptions and/or 
receipt of new or additional information and actual results may vary. The October 
Cash Flow Statement should not be used for any other purpose and creditors are 
cautioned that the information provided in the October Cash Flow Statement 
could vary based on changing future circumstances. 

2. Global October 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 October 16, 2017 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. October production revenue would be received on November 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 
Mikwan crown rate is 5%. The gross overriding royalty rate differs between 
production field but ranges from 0% for its offshore production to 10.5% for its 
Mikwan production. The total royalties including freehold, crown and gross 
overriding royalties over the Debtors' different production fields range from 
12.5% to 18.5%. 

6. Operating Expenses 

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

7. Realized Risk Management Gain / (Loss) 

Realized risk management gain or loss is calculated as the difference between the 
Debtors' hedged gas price and the actual average monthly pricing multiplied by 
the amount of production hedged. The Debtors currently have one hedging 
contract for 5,000 mmbtu/d which expires on January 1, 2018. The Debtors' 
realized risk management gain or loss is assumed to be settled within three 
business days of the end of the month. 

8. Payroll 

The payroll includes both salaried office employees and field staff as well 
employee benefits. The Debtors' payroll is paid on the 15th  and end of the month. 

3 
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9. 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. 

10. 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. 

11. Abandonment Disbursements 

Abandonment disbursements relate to the expenses incurred as the Debtors' 
complete the government mandated well abandonments, including abandonment 
related payroll expenses. The October Cash Flow assumes abandonments will 
primarily conclude by the end of December; however the Debtors' ability to 
continue with its currently planned onshore abandonment schedule is reliant on 
the weather and crop harvest conditions. Offshore abandonment activities have 
ceased for the year and remaining costs represent demobilization of the 
abandonment barge vessel. 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. 

12. 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. 

13. 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. 

14. 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. 

4 
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District of: Ontario 
Division No. 09 —Toronto 
Court No. 31-458352 
Estate No. 

FORM 30 
. . 

Report on Cash-Flow Statement by the PersonMaking 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 16th  day of October 
2017, consisting of weekly cash flows until the week ending January 1211', 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 disclosed 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. 

Dated at the city of Toronto in the PriMfice of Ontario, this 231d  day. of October 2017. 

Dui (lee Energy Liit Cited P ership and. Dundee Oil & Gas Limited 
\ Dej tors 

feslY1-  _TA CFO 
' Name and title of signing officer 



dee Energy invited P and Dundee Oil & Gas Limited 

0042 

District of: Ontario 
Division No, 09 — Toronto 
Court No. 31458352 
Estate No. 

POW 30 - Attachment 
Report on Cash-Flow Statement by the Person Making the Proposal 

(Paragraphs 50(6)(c) and 50.4(2)(c) of the Act) 

Purpose: 
To show the Company has sufficient cash to fund operations through the 13 week period ending January 12, 2018 

Projection Notes: 
See attached Cash Flow Assumption. otee 

Dated at the:city of Toronto in the Province of Ontario, this 23rd  day of October 20717 
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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 16th day of October 2017, 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 23 day of October 2017 

FTI Consulting Canada Inc. — Licensed Insolvency Trustee 
Per: 

Jeffrey Rosenber , ice ed Insolve Trustee 
TD Waterhouse Tower 
79 Wellington St. West 
Toronto ON M5K 108 



FT1 Consulting Canada Inc. Licensed Insolvency Trustee 
Per: 

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

cy Trustee 
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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(2)(b) of the Act) 

Purpose: 
To show the Company has sufficient cash to fund operations through the 13 week period ending January 12, 2018 

Projection Notes: 
See attached Cash Flow Assumption Notes 

Dated at the city of Toronto in the Province of Ontario, this 23 day of October 2017 
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