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AMALGAMATION AGREEMENT 

THIS AGREEMENT dated as of the 30th day of June, 2011. 

AMONG: DUNDEE ENERGY LIMITED, a corporation governed by the 
Canada Business Corporations Act; 

(“Dundee Energy”) 

AND: 0913974 B.C. LTD., a company governed by the Business 
Corporations Act (British Columbia); 

(“Dundee Energy Acquisitionco”) 

AND: TORQUE ENERGY INC., a company governed by the Business 
Corporations Act (British Columbia); 

(“Torque”) 

WHEREAS: 

A. Each of the parties hereto is also a party to a merger agreement dated as of June 30, 
2011 (as the same may be amended from time to time, the “Merger Agreement”) 
which contemplates the Amalgamation, subject to certain conditions.  

B. Dundee Energy Acquisitionco and Torque wish, subject to the satisfaction or waiver 
of the conditions set forth in Article VIII of the Merger Agreement, to amalgamate 
and continue as one corporation to be known as “Torque Energy Inc.” in accordance 
with the terms hereof; 

C. Dundee Energy Acquisitionco is a wholly-owned subsidiary of Dundee Energy and 
has to date not carried on any active business; 

D. The parties have entered into this Agreement to provide for the matters referred to in 
the foregoing recitals and for other matters relating to the Amalgamation upon and 
subject to the satisfaction or waiver of the conditions set forth in Article VIII of the 
Merger Agreement. 

NOW THEREFORE IN CONSIDERATION OF THE COVENANTS AND 
AGREEMENTS CONTAINED IN THIS AGREEMENT THE PARTIES HERETO 
AGREE AS FOLLOWS: 

1. Definitions.  In this Agreement (including the recitals hereto) and each Schedule hereto: 
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(a) “Act” means the Business Corporation Act (British Columbia). 

(b) “Agreement” means this amalgamation agreement. 

(c) “Amalco” means the continuing corporation constituted upon the amalgamation 
of the Amalgamating Parties pursuant to this Agreement. 

(d) “Amalco Redeemable Preferred Shares” means the  redeemable preferred 
shares of the capital of Amalco, which shall be redeemable for the Amalco 
Redeemable Preferred Share Consideration upon the election of Amalco. 

(e) “Amalco Redeemable Preferred Share Consideration” means $0.50 per 
Amalco Redeemable Preferred Share redeemed in accordance with its terms. 

(f) “Amalco Common Shares” means the common shares of the capital of Amalco. 

(g) “Amalgamating Parties” means, Dundee Energy Acquisitionco and Torque; and 
“Amalgamating Party” means either of the Amalgamating Parties. 

(h) “Amalgamation” means the amalgamation of Dundee Energy Acquisitionco and 
Torque under the provisions of Sections 269 et seq. of the Act, on the terms and 
conditions set forth in this Agreement. 

(i) “Amalgamation Application” means the amalgamation application in respect of 
the Amalgamation required under Section 275(1)(a) of the Act to be sent to the 
Registrar upon the conditions set forth in this Agreement being satisfied or 
waived in accordance with the provisions hereof, including after the adoption of 
the Amalgamation Agreement by the respective shareholders of the amalgamating 
corporations and the approval of the Amalgamation Agreement and the 
Transactions, in the form of Schedule “A” hereto together with such changes or 
amendments thereto as are permitted hereby or otherwise agreed to by the 
Amalgamating Parties and Dundee Energy. 

(j) “Articles” means the form of articles of Amalco, in the form of Schedule “B” 
hereto, signed by one of the proposed directors of Amalco.  

(k) “Business Day” means a day other than a Saturday, Sunday or a civic or statutory 
holiday in the City of Vancouver, British Columbia or the City of Toronto, 
Ontario. 

(l) “Certificate” means the certificate of amalgamation to be issued by the Registrar 
in respect of the Amalgamation. 

(m) “Circular” means the notice of meeting together with the management 
information circular of Torque dated June 30, 2011, sent to Torque Shareholders 
in connection with the Special Meeting.  
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(n) “Dissenting Shareholder” means a Torque Shareholder who validly exercises the 
right of dissent available to such holder under Part 8, Division 2 of the Act in 
respect of the special resolution considered and passed by the Torque 
Shareholders at the Special Meeting pursuant to which, amongst other things, this 
Agreement was adopted and the Amalgamation was approved by the Torque 
Shareholders, and becomes entitled to receive, if the Amalgamation is completed, 
the payout value of his, her or its Torque Common Shares as determined in 
accordance with the Act, as of the close of business on the day preceding the 
adoption of the special resolution by the Torque Shareholders at the Special 
Meeting, provided such Torque Shareholder has not withdrawn or been deemed to 
have withdrawn such exercise of dissent rights.  

(o) “Dissenting Torque Common Shares” means the Torque Common Shares of a 
Dissenting Shareholder. 

(p) “Dundee Energy Acquisitionco Common Shares” means the common shares of 
the capital of Dundee Energy Acquisitionco. 

(q) “Dundee Energy Shares” means the common shares of the capital of Dundee 
Energy. 

(r) “Effective Date” means the effective date of the Amalgamation as set forth in and 
indicated on the Certificate. 

(s) “Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date. 

(t) “Election Deadline” means 4:30 p.m. (Toronto time) on the date which is two 
Business Days prior to the Special Meeting, namely, July 27, 2011, unless the 
date of the Special Meeting is changed in accordance with the terms of this 
Agreement. 

(u) “Letter of Transmittal” has the meaning ascribed thereto in the Merger 
Agreement. 

(v) “Merger Agreement” has the meaning ascribed thereto in the Recitals hereto.  

(w) “Notice of Articles” means the notice of articles to be issued in respect of 
Amalco in the form included in the Amalgamation Application.  

(x) “Paid-Up Capital of the Dissenting Torque Common Shares” shall mean the 
aggregate paid-up capital (as defined in the Income Tax Act (Canada)) of the 
Dissenting Torque Common Shares immediately prior to the Amalgamation 
becoming effective. 

(y) “Registrar” means the registrar appointed under Section 400 of the Act.  

(z) “Special Meeting” means the special meeting of the Torque Shareholders to be 
held on July 29, 2011 pursuant to which, amongst other things, the adoption of 
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this Agreement and the approval of the Amalgamation by the Torque 
Shareholders will be sought in accordance with applicable laws. 

(aa) “Torque Common Shares” means the common shares of the capital of Torque. 

(bb) “Torque Shareholder” means a registered holder of Torque Common Shares 
immediately prior to the Effective Time.  

(cc) “Transactions” has the meaning ascribed thereto in the Merger Agreement.  

2. Amalgamation.  Provided that each of the conditions set forth in Article VIII of the 
Merger Agreement has been satisfied or waived (by the party entitled to waive such 
condition) in accordance with the terms of the Merger Agreement (which Article VIII is 
hereby incorporated by reference in this Agreement) the Amalgamating Parties hereby 
agree to: 

(a) amalgamate and continue as one corporation under the provisions of the Act upon 
the terms and conditions hereinafter set out; and 

(b) execute and file the Amalgamation Application. 

3. Effect of Amalgamation.  On the Effective Date, subject to the Act: 

(a) the amalgamation of the Amalgamating Parties and their continuance as one 
corporation, Amalco, under the terms and conditions prescribed in this Agreement 
shall be effective; 

(b) the assets and property of each of the Amalgamating Parties shall continue to be 
the assets and property of Amalco; 

(c) Amalco shall continue to be liable for the liabilities and obligations of each of the 
Amalgamating Parties; 

(d) any existing cause of action, claim or liability to prosecution with respect to any 
or all of the Amalgamating Parties shall be unaffected; 

(e) any civil, criminal or administrative action or proceeding pending by or against 
any of the Amalgamating Parties may be continued to be prosecuted by or against 
Amalco; 

(f) any conviction against, or ruling, order or judgment in favour of or against, any of 
the Amalgamating Parties may be enforced by or against Amalco; and 

(g) the Articles shall be deemed to be the articles of Amalco and the Certificate shall 
be deemed to be the certificate of amalgamation of Amalco. 

4. Name.  The name of Amalco shall be “Torque Energy Inc.”. 
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5. Registered Office.  The registered office of Amalco shall be in the City of Vancouver 
in the Province of British Columbia. 

6. Authorized Share Capital.  The authorized share capital of Amalco shall consist of: 

(a) an unlimited number of common shares; and 

(b) an unlimited number of redeemable preferred shares; 

and each such class shall have the rights, privileges, restrictions and conditions 
applicable thereto as set forth in the Notice of Articles. 

7. Restrictions on Business.  There shall be no restrictions on the business which Amalco 
is authorized to carry on. 

8. Restrictions on Transfer.  The restrictions on the right to transfer any shares of 
Amalco shall be as set forth in the Articles. 

9. Notice of Articles.  The Amalgamating Parties hereby agree that the Notice of Articles 
shall be in the form of the notice of articles forming part of the Amalgamation 
Application. 

10. Articles.  The articles of Amalco shall be the Articles until such articles are duly 
repealed, amended or altered. 

11. Number of Directors.  The minimum number of directors of Amalco shall be one (1) 
and the maximum number of directors of Amalco shall be ten (10). 

12. First Directors.  The first directors of Amalco shall be the directors of Dundee Energy 
Acquisitionco immediately prior to the Effective Time, who shall hold office until the 
first annual general meeting of shareholders of Amalco or until their successors are duly 
elected or appointed and whose full names and addresses are set out below: 

Full Name Address 

Ned Eddie Goodman 
10 Gooch Park Drive, RR #4 Line 6, 
Innisfil, Ontario 

Lucie Olivia Presot 
317 Broadway Avenue, Toronto, 
Ontario 

Bruce Walter Sherley 
1500-407 2nd Street SW, Calgary, 
Alberta 

 



- 6 - 
 

13. Treatment of Issued Capital. Subject to Section 17 hereof, at the Effective Time:  

(a) the issued and outstanding Dundee Energy Acquisitionco Common Shares shall 
be exchanged for 1,000 issued, fully paid and non-assessable Amalco Common 
Shares; 

(b) every two (2) issued and outstanding Torque Common Shares (other than 
Dissenting Torque Common Shares) held by Torque Shareholders that delivered a 
duly completed Letter of Transmittal to the Corporation prior to the Election 
Deadline shall be exchanged for one (1) issued, fully paid and non-assessable 
Dundee Energy Share and all Torque Common Shares so exchanged shall be 
cancelled; and 

(c) each Torque Common Shares (except for Dissenting Torque Common Shares) 
that is not exchanged for Dundee Energy Shares and cancelled in accordance with 
Section 13(b) shall be exchanged for one (1) issued, fully paid and non-assessable 
Amalco Redeemable Preferred Share and all Torque Common Shares so 
exchanged shall be cancelled. 

14. Share Certificates.  At the Effective Time: 

(a) Dundee Energy, as the registered holder of all of the Dundee Energy 
Acquisitionco Common Shares, shall be deemed to be the registered holder of the 
1,000 Amalco Common Shares to which it is entitled under Section 13(a) hereof 
and Dundee Energy shall be entitled to receive a share certificate representing 
such 1,000 Amalco Common Shares; and 

(b) share certificates evidencing Torque Common Shares shall cease to represent any 
claim upon or interest in Torque or Amalco other than: 

(i) in respect of Torque Shareholders who elected to receive Dundee Energy 
Shares in exchange for their Torque Common Shares at the Effective Time 
pursuant to Section 13(b), the right to receive one Dundee Energy Share in 
accordance with Section 13(b); and  

(ii) in respect of all other Torque Shareholders (except Dissenting 
Shareholders) the right to receive one Amalco Redeemable Preferred 
Share in accordance with Section 13(c); and   

(iii) in respect of Dissenting Shareholders, the right to receive the payout value 
of the Torque Common Shares held by them determined in accordance 
with the Act. 

15. Stated Capital. The amount to be added at the Effective Time to the stated capital 
account maintained in respect of: 

(a) Amalco Redeemable Preferred Shares in connection with the conversion of 
Torque Common Shares into Amalco Redeemable Preferred Shares pursuant to 
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Section 13(c), at the Effective Time shall, to the extent permitted by law, be equal 
to $0.50 per Amalco Redeemable Preferred Share issued; and  

(b) Amalco Common Shares in connection with the conversion of the Dundee Energy 
Acquisitionco Common Shares into Amalco Common Shares pursuant to 
Section 13(a), shall, to the extent permitted by law, be equal to: (i) the sum of the 
paid-up capital (as defined in the Income Tax Act (Canada)) of the issued and 
outstanding Dundee Energy Acquisitionco Common Shares immediately prior to 
the Amalgamation and the paid-up capital (as defined in the Income Tax Act 
(Canada)) of the issued and outstanding Torque Common Shares immediately 
prior to the Amalgamation (excluding the Paid-Up Capital of the Dissenting 
Torque Common Shares); less (ii) the amount of stated capital of the Amalco 
Redeemable Preferred Shares described in Section 15(a). 

16. Covenants.   

(a) Dundee Energy Acquisitionco and Torque will, on or prior to the Effective Date 
jointly file with the Registrar the Amalgamation Application and such other 
documents as may be required to give effect to the Amalgamation on the 
Effective Date upon and subject to the terms and conditions of this Agreement 
and the Merger Agreement. 

(b) Following the Amalgamation, Dundee Energy shall cause Amalco to redeem, on 
the Effective Date, the Amalco Redeemable Preferred Shares issued upon the 
Amalgamation in accordance with the terms of the Amalco Redeemable Preferred 
Shares for the Amalco Redeemable Preferred Share Consideration and upon 
redeeming such Amalco Redeemable Preferred Shares, all such Amalco 
Redeemable Preferred Shares shall be cancelled.  

17. Dissenting Shareholders. Dissenting Torque Common Shares shall not be exchanged 
for Dundee Energy Shares or Amalco Redeemable Preferred Shares on the Effective 
Date. On the Effective Date, each Dissenting Shareholder shall cease to have any rights 
as a Torque Shareholder other than the right to be paid the fair value in respect of the 
Dissenting Torque Common Shares in accordance with the provisions of Part 8, 
Division 2 of the Act. However, if a Dissenting Shareholder fails to properly exercise its 
right to make a claim under section 238 of the Act, waives its right to make such a 
claim, withdraws such a claim before an offer is made to pay for the  Dissenting Torque 
Common Shares, or withdraws such a claim if an offer is not made to pay for the 
Dissenting Torque Common Shares accordance with the provisions of Part 8, Division 2 
of the Act, or if such Dissenting Shareholder’s rights as a Torque Shareholder are 
otherwise reinstated, each Dissenting Torque Common Share held by that Dissenting 
Shareholder shall thereupon be deemed to have been exchanged for an Amalco 
Redeemable Preferred Share at the Effective Time. 

18. Unclaimed Amounts. Subject to applicable law, any amounts payable to Torque 
Shareholders in respect of the redemption of Amalco Redeemable Preferred Shares 
pursuant to the terms of this Agreement on the sixth anniversary of the Effective Date 
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shall be deemed forfeited by such Torque Shareholders and for all purposes thereafter 
shall be the property of Amalco. 

19. Non-Resident Shareholders. Without limiting anything in this Agreement, Dundee 
Energy shall not be required to issue Dundee Energy Shares, in connection with the 
Amalgamation, to any shareholder resident in a jurisdiction other than Canada or the 
United States of America, where the local securities laws of such jurisdiction would 
make such issuance illegal or require the preparation and filing of a prospectus, the 
registration of such securities or other applicable requirements.  

20. Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the 
parties hereto. 

21. Assignment.  No party to this Agreement may assign any of its rights or obligations 
under this Agreement without the prior written consent of each of the other parties. 

22. Further Assurances.  Each of the parties hereto agrees to execute and deliver such 
further, instruments and to do such further reasonable acts and things as may be 
necessary or appropriate to carry out the intent of this Agreement. 

23. Notice.  Any notice which a party may desire to give or serve upon another party shall 
be in writing and may be delivered, mailed by prepaid registered mail, return receipt 
requested or sent by telecopy transmission to the following addresses: 

(a) Dundee Energy and Dundee Energy Acquisitionco, addressed as follows: 

DUNDEE ENERGY LIMITED 
28th Floor, Dundee Place 
1 Adelaide Street East 
Toronto, Ontario M5C 2V9 
Canada  
 
Attention:  Chief Financial Officer 

Fax: (416) 365-4536 

with a copy  (which shall not constitute notice) to: 

NORTON ROSE OR LLP 
Suite 3800, Royal Bank Plaza, South Tower 
200 Bay Street, P.O. Box 84   
Toronto, Ontario M5J 2Z4 
Canada  
 
Attention:  Cathy Singer 

Fax: (416) 216-3930 
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(b) Torque, addressed as follows: 

TORQUE ENERGY INC. 
Suite 100, 360 Queens Avenue 
London, Ontario N6B 1X6  
Canada  
 
Attention:  Janice Smith, Corporate Secretary  

Fax:  1-866-484-8296 

with a copy (which shall not constitute notice) to: 

NORTHWEST LAW GROUP 
Barristers & Solicitors 
Suite 950, Scotia Tower 
650 West Georgia Street, Box 11587 
Vancouver, British Columbia V6B 4N8 
Canada 
 
Attention:  Michael F. Provenzano 

Tel.: 604-687-5792  
Fax: 604-687-6650 

 
or to such other address as the party to or upon whom notice is to be given or served has 
communicated to the other parties by notice given or served in the manner provided for in 
this section. In the case of delivery or telecopy transmission, notice shall be deemed to be 
given on the date of delivery and in the case of mailing, notice shall be deemed to be 
given on the third Business Day after such mailing. 

 
24. Severability. Whenever possible, each provision of this Agreement shall be interpreted 

in such manner as to be effective and valid under applicable Law, but if any provision of 
this Agreement is determined to be void or unenforceable in whole or in part, it shall be 
deemed not to affect or impair the validity of any other provision of this Agreement and 
such void or unenforceable provision shall be severable from this Agreement. 

25. Time of Essence.  Time shall be of the essence of this Agreement. 

26. Governing Law.  This Agreement shall be governed by and construed in accordance 
with the laws of the Province of British Columbia and the federal laws of Canada 
applicable therein. 

(NEXT PAGE IS THE SIGNATURE PAGE)
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IN WITNESS WHEREOF this Agreement has been duly executed by the parties hereto 
under their respective corporate seals. 

DUNDEE ENERGY LIMITED 

By: (signed) 

 Name: Lucie Presot 

 Title: Vice-President 

  

By: (signed) 

 Name: Lili Mance 

 Title: Corporate Secretary 
 

0913974 B.C. LTD. 

By: (signed) 

 Name: Lucie Presot 

 Title: Director 

  

By: (signed) 

 Name: Ned Goodman 

 Title: Director 
 

 

TORQUE ENERGY INC. 

By: (signed) 

 Name: Brian E. Bayley 

 Title: CEO  

  

By: (signed) 

 Name: David C. Nelms 

 Title: CFO 
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SCHEDULE B 

ARTICLES OF AMALCO 

 

 



 
TORQUE ENERGY INC. 

(the “Company”) 
 
The Company has adopted as its Articles the following Articles. 

 

Full name and Signature of a Director Date 

 
(signed) LUCIE OLIVA PRESOT 

 June 30, 2011 
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