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When being certain is everything

DISCLAIMER

This presentation has been prepared for informational purposes only. These materials are not, and in no circumstances are they to be construed as, a prospectus, an offering memorandum, an advertisement, or a public offering of securities. In addition, these materials do 
not form part of any offer or invitation to sell or issue, or any solicitation of any offer to  purchase or subscribe for, or any offer to underwrite or otherwise acquire any securities of Dye & Durham Limited (the “Company”) or any other securities, nor shall they or any part of 
them nor the fact of their distribution or communication form the basis of, or be relied on in connection with, any contract, commitment or investment decision in relation thereto, nor does it constitute a recommendation regarding the securities of the Company. No 
securities regulatory authority or similar authority has reviewed or in any way passed upon the document or the merits of these securities and any  representation to the contrary is an offence.

No reliance may be placed for any purposes whatsoever on the information contained in these materials or on their completeness. No representation or warranty, express or implied, is given by or on behalf of the Company, any agent of the Company or any of such persons, 
directors, officers or employees or any other person as to the accuracy or completeness of the information contained in these materials and no liability whatsoever is accepted by the Company, any agent of the Company or any of such persons, directors, officers or 
employees nor any other person  for any loss howsoever arising, directly or indirectly, from any use of such information or otherwise arising in connection therewith.

Any consensus estimates by analysts that are contained in this presentation do not represent the opinions, forecasts, or predictions of the Company, any agent of the Company, or any directors, officers, or employees of the Company. Estimates are directly from FactSet or 
CapIQ as of October 19, 2023. The methodology applied by FactSet or CapIQ to estimate these consensus figures may not be consistent with the methodologies applied by other analysts. No representation or warranty, express or implied, is given by the Company, any agent 
of the Company, or any directors, officers, or employees of the Company as to the correctness, accuracy, or completeness of the consensus figures and no liability whatsoever is accepted by the Company, any agent of the Company, or any directors, officers, or employees of 
the Company arising in connection with any use of such information.

If any recipient of these materials wishes to make an investment in the Company (each such recipient, a “prospective investor”), such prospective investor must rely on their own examination of the Company, including the merits and risks involved. Prospective investors 
should not construe anything in this presentation as investment, legal or tax advice. Each prospective investor should consult its own investment, legal, tax and other advisers regarding the financial, legal, tax and other aspects of any investment in the Company.

Forward-Looking Statements

This presentation may contain forward-looking information within the meaning of applicable securities laws, which reflects the Company’s current expectations regarding future events, including statements related to the Company’s expectations of future results, 
performance, prospects, the markets in which the Company operates, or about any future intention with regard to the Company’s business and acquisition strategy. In some cases, but not necessarily in all cases, forward-looking statements can be  identified by the use of 
forward-looking terminology such as “plans”, “targets”, “expects” or “does not expect”, “is expected”, “an opportunity exists”, “is positioned”, “estimates”, “intends”, “assumes”, “anticipates” or “does not anticipate” or “believes”, or variations of such words and  phrases or 
state that certain actions, events or results “may”, “could”, “would”, “might”, “will” or “will be taken”, “occur” or “be achieved”. In addition, any statements that refer to expectations, projections or other characterizations of future events or circumstances contain forward-
looking statements. Forward-looking statements are not historical facts, nor guarantees or assurances of future performance but instead represent management’s current beliefs, expectations, estimates and projections regarding future events and operating performance.

Specifically, the Company’s forecasts included in this presentation, including future expectations of Adjusted EBITDA, are considered forward-looking information. The foregoing demonstrates the Company’s objectives, which are not estimates of its financial position, but are 
based on the implementation of the Company’s strategic goals, growth prospects, and growth initiatives. The foregoing demonstrates the Company’s objectives, which are not forecasts or estimates of its financial position, but are based on the implementation of its strategic 
goals, growth prospects, and growth initiatives. This forward-looking information, including management’s assessments of, and outlook for, Adjusted EBITDA, is generally based on a number of assumptions, opinions, and estimates, including, but not limited to: (i) the 
Company’s results of operations will continue as expected, (ii) the Company will continue to effectively execute against its key strategic growth priorities, (iii) the Company will continue  to retain and grow its existing customer base and market share, (iv) the Company will be 
able to take advantage of future prospects and opportunities, and realize on synergies, including with respect of acquisitions, (v) there will be no changes in legislative or regulatory matters that negatively impact the Company’s business, (vi) current tax laws will remain in 
effect and will not be materially changed, (vii) economic conditions will remain relatively stable throughout the period, (viii) the industries the Company operates in will continue to grow consistent with past experience, (ix) exchange rates being approximately consistent with 
current levels, and (x) the seasonal trends in real estate transaction volume will continue as expected, (xi) the Company’s expectations for increases to the average rate per user on its platforms, contractual revenues, and incremental earnings from its latest asset-based 
acquisition will be met, and (xii) those assumptions described under the heading “Caution Regarding Forward-Looking Information” in the Company’s most recent Management’s Discussion and Analysis.

While these assumptions, opinions, and estimates are considered by the Company to be appropriate and reasonable in the circumstances as of the date of this presentation and given the time period for such projections and targets, they are subject to a number of known 
and unknown risks, uncertainties, assumptions and other factors that may cause the actual results, levels of activity, performance, or achievements to be materially different from those expressed or implied by such forward-looking information. Such risks and uncertainties 
include, but are not limited to: the Company will be unable to effectively execute against its key strategic growth priorities, including in respect of acquisitions; the Company will be unable to continue to retain and grow its existing customer base and market share; risks 
related to the Company’s business and financial position; the Company may not be able to accurately predict its rate of growth and profitability; risks related to economic and political uncertainty; income tax related risks; and the factors discussed under “Risk Factors” in the 
Company’s most recent Annual Information Form and under the heading “Risks and Uncertainties” in the Company’s most recent Management’s Discussion and Analysis, which are available on the Company’s profile on SEDAR at  www.sedar.com.
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DISCLAIMER (CONT’D)

Although the Company bases these forward-looking statements on assumptions that it believes are reasonable when made, the Company cautions investors that forward-looking statements are not guarantees of future performance and that its actual results of operations, 
financial  condition and liquidity and the development of the industry in which it operates may differ materially from those made in or suggested by the forward-looking statements contained in this presentation. In addition, even if the Company’s results of operations, 
financial condition and liquidity  and the development of the industry in which it operates are consistent with the forward-looking statements contained in this presentation, those results or developments may not be indicative of results or developments in subsequent 
periods. There can be no assurance that such information will prove to be accurate, as actual results and future events could differ materially from those anticipated in such information. No forward-looking statement is a guarantee of future results. Given these risks and 
uncertainties, investors  are cautioned not to place undue reliance on these forward looking statements. Any forward-looking statement that are made in this presentation speaks only as of the date of such statement, and the Company undertakes no obligation to update 
any forward-looking statements or to  publicly announce the results of any revisions to any of those statements to reflect future events or developments, except as required by applicable securities laws. Comparisons of results for current and any prior periods are not 
intended to express any future trends or indications of future  performance, unless specifically expressed as such, and should only be viewed as historical data. All of the forward-looking information contained in this presentation is expressly qualified by the foregoing 
cautionary statements.

Non-IFRS Measures

This presentation makes reference to certain non-IFRS financial measures. These measures are not recognized measures under IFRS, do not have a standardized meaning prescribed by IFRS and may not be comparable to similar measures presented by other companies. 
Rather, these  measures are provided as additional information to complement IFRS financial measures by providing further understanding of the Company’s results of operations from management’s perspective. The Company’s definitions of non-IFRS measures may not be 
the same as the definitions for  such measures used by other companies in their reporting. Non-IFRS measures have limitations as analytical tools and should not be considered in isolation nor as a substitute for analysis of the Company’s financial information reported under 
IFRS. The Company uses non-IFRS financial  measures, including “EBITDA”, “Adjusted EBITDA”, “Adjusted EBITDA Margin”, “LTM Adjusted EBITDA”, “LTM Adjusted EBITDA Margin”, and those measures included in this presentation, to provide investors with supplemental 
measures of its operating performance and to eliminate items that have less bearing  on operating performance or operating conditions and thus highlight trends in its core business that may not otherwise be apparent when relying solely on IFRS financial measures. The 
Company believes that securities analysts, investors and other interested parties frequently use non-IFRS  financial measures in the evaluation of issuers. The Company’s management also uses non-IFRS financial measures in order to facilitate operating performance 
comparisons from period to period. Please see "Cautionary Note Regarding Non-IFRS Measures", "Select Information and Reconciliation of Non-IFRS Measures", and “Outlook” in the Company's most recent Management's Discussion and Analysis and the Company’s recent 
news releases, which are available on the Company's profile on SEDAR at www.sedar.com, for further details on certain non-IFRS measures, including relevant reconciliations of each non-IFRS measure to its most directly comparable IFRS measure, and for a comparison of the 
Company’s first quarter fiscal 2024 outlook for Revenue and Adjusted EBITDA to the third quarter fiscal 2023 results, including an explanation of the quarter over quarter differences, which information is incorporated by reference herein.

Certain totals, subtotals and percentages may not reconcile due to rounding.
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EXECUTIVE SUMMARY

Dye & Durham (“DND”) is proposing to refinance $95 million of its 3.75% unsecured convertible debentures due 2026 with new 6.50% 
unsecured convertible debentures due 2028, resulting in a nominal increase in interest and a decrease in convertible debt outstanding

DND has $345 million of convertible debentures due March 1, 2026, that has a springing maturity which allows senior secured debt to mature 
on September 30, 2025

This transaction addresses $95 million of the $345 million which the Company must address by September 30, 2024, to avoid the senior and 
convertible debenture becoming current

As an initial step toward addressing this issue, the proposed substantial issuer bid: 

 Reduces the 2026 convertible debenture balance from $345 million to $250 million

 Reduces total convertible debenture debt by $10 million, with the issuance of a new $85 million convertible debenture due November 
2028

 Provides increased flexibility to refinance balance sheet at future date

Initial step in a series toward deleveraging balance sheet and improving long term capital structure

In the aggregate, this transaction increases the yield-to-maturity by 2.4%, however, extends maturity by 2.5-years
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(C$ millions, except purchase & issue price)

2026 Convertible Debenture 2028 Convertible Debenture

DND's Balance

Face Value Purchase Px Sheet Cash Cash (PV) Issue Px Face Value

Rollers 52.0 0.75 - 39.0 0.60 65.0

Treasury Cash Tender 26.7 0.75 20.0 - - -

Bought Deal Cash Tender 16.3 0.75 - 12.2 0.60 20.4

Total $95.0 $71.2 $85.4

Current & Pro-Forma Convertible Debentures Outstanding
Convertible Debentures due 2026 - Current 345.0

Adj.: Repurchase/Roll (95.0)

Convertible Debentures due 2026 - Pro-Forma $250.0

New Convertible Debentures due 2028 - Current 0.0

Adj.: Issuance 85.4

New Convertible Debentures due 2028 - Pro-Forma $85.4

TRANSACTION MECHANICS

Illustrative Transaction Mechanics Estimated Summary Transaction Details1

1. Oct 19 Press Release DND press releases the launch of the SIB and bought 
deal private placement transaction

2. Oct 23 Formal SIB 
Launch

Formal launch of the SIB and mailing of the circular 
during the following week

3. Oct 27 – 
Nov 29

Holders 
Tender to Bid Investors to tender to the SIB

4. Nov 1
Closing of 
Private 
Placement

New Debenture purchasers subscribe for their notional 
value of new 2028 Debentures & subsequent press 
release of closing

5. Oct 27-
Nov 29

Over-
Allotment 
Option

Exercise of Over-Allotment Option if required

6. Nov 28 2028 Maturity 
Extension

Concurrent to the closing of the SIB, the extension of 
the maturity date for the new 2028 Debentures is 
effectuated, extending the initial maturity date to 
November 1, 2028

7. Nov 28 Press Release DND press releases the closing of the completion of 
the SIB

1) Subject to regulatory requirements
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PRO FORMA LEVERAGE METRICS

Pro Forma Capitalization Table

(1) Senior debt excludes convertible debentures
(2) Adjusted EBITDA source: Cap IQ as of Oct. 19, 2023. Adjusted EBITDA is a non-IFRS measures. Please see “Non-IFRS Measures”. Additional details

regarding the reconciliation of Net Income to Adj. EBITDA are available in the appendix. This is forward-looking information. Please see “Forward-Looking Statements”.
Note: Share price as of October 12, 2023

Current & Pro-Forma Effective Interest Rate

(C$ millions) Current

Face Value Rate Ann. Cash Interest

3.75% Sr. Unsecured Convertible Debenture due 2026 345.0 3.75% 12.9

6.50% Sr. Unsecured Convertible Debenture due 2028 - - -

Total / Weighted Average $345.0 3.75% $12.9

Pro-Forma

Face Value Rate Ann. Cash Interest

3.75% Sr. Unsecured Convertible Debenture due 2026 250.0 3.75% 9.4

6.50% Sr. Unsecured Convertible Debenture due 2028 85.4 6.50% 5.5

Total / Weighted Average $335.4 4.45% $14.9

(C$ millions) Current Pro- Forma

Leverage

Total Debt / FY2024E Consensus EBITDA 5.2x 5.1x

Sr. Debt / FY2024E Consensus EBITDA 3.9x 3.9x

Debt Maturing 2027 or Earlier $1,391 $1,296

Debt Maturing 2027 or Earlier / FY2024E Consensus EBITDA 5.2x 4.8x

Convertible Debenture Annual Cash Interest $12.9 $14.9

FY2024 EBITDA Consensus Estimate 270 270

(1)

(2)
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COMPARISON OF CONVERTIBLE DEBENTURE TERMS

3.75% Senior Unsecured Convertible Debenture due 2026 6.50% Senior Unsecured Convertible Debenture due 2028

Coupon: 3.75% per annum, payable semi-annually 6.50% per annum, payable semi-annually

Trading / Issue Price: $750 per $1,000 aggregate principal amount of Debentures $600 per $1,000 aggregate principal amount of Debentures

Maturity Date: March 1, 2026 November 1, 2028

Strike Price: $73.23 $40.00

Annual Cash Interest: $3.56 million (on $95 million face value) $5.55 million (on $85 million face value)

Yield-to-Maturity: 16.9% 19.3%

In the aggregate, DND is successfully extending the maturity of its convertible debentures by 2.5-years on very favourable terms
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APPENDIX
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Net Income to Adjusted EBITDA

(C$ 000’s) Three months ended June 30, Twelve months ended June 30,

2023 2022 2023 2022

Income (loss) for the period $(89,179) $(3,255) $(170,643) $7,841

Amortization and depreciation $36,652 $38,854 $151,129 $132,932

Finance costs, net $36,974 $14,406 $131,866 $42,377

Income tax expense (recovery) $(2,821) $2,306 $(23,207) $10,246

EBITDA1 $18,374 $52,311 $89,145 $193,396

Impairment on assets held for sale $66,716 -- $66,716 --

Stock-based compensation2 $8,100 $6,416 $28,767 $23,962

Acquisition, restructuring and other costs3 $9,048 $16,445 $58,712 $49,572

Salaries synergies realized4 $200 -- 434 --

Adjusted EBITDA1 $65,690 $75,172 $243,774 $266,930

1. EBITDA, Adjusted EBITDA, and Adjusted EBITDA Margin, are not recognized measures under IFRS. See “Cautionary Note Regarding Non-IFRS Measures”.
2. Stock-based compensation represents non-cash expenditures recognized in connection with stock options issued to employees and directors and cash settled share appreciation rights issued to directors and other related costs. 
3. Acquisition, restructuring and other costs relates to professional fees and integration costs incurred in connection with acquisition, divesture, listing and reorganization related expenses. 
4. Salaries synergies realized relates to the impact of the full period of cost synergies related to the actual or planned reduction of employees in relation to acquisitions.. 

ADJUSTED EBITDA RECONCILIATION
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