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INTRODUCTION

1. On February 13, 2025 (the “Date of Appointment”), FTI Consulting Canada Inc.
was appointed receiver and manager (the “Receiver”), without security, of all the
assets, undertakings and properties (the “Property”) of Beta Energy Corp.
(“Beta”) and Kaden Energy Ltd. (“Kaden” and together with Beta, the “Debtors”)
pursuant to an Order of the Honourable Justice Harris (the “Receivership Order”)
of the Alberta Court of King’s Bench (the “Court”).

2. The Receivership Order authorized the Receiver, among other things, to manage,
operate and carry on the business of the Debtors, to market any or all of the
Property including advertising and soliciting offers to purchase the Property, and

to make such arrangements or agreements as deemed necessary by the Receiver.

3. Electronic copies of all materials filed in respect of these proceedings (the
“Receivership Proceedings”) and other statutory materials are available on the
Receiver’s website at: http://cfcanada.fticonsulting.com/kadenenergy (the

“Receiver’s Website”).

4. The purpose of this report (the “First Report”) is to inform the Court of the

following:

@ background information in respect of the Debtors;

(b) the activities of the Receiver since the Date of Appointment;

(© the Receiver’s interim statement of receipts and disbursements from the
Date of Appointment to March 14, 2025;

(d) a summary of the proposed sale and investment solicitation process (the
“SISP”) and the procedure (“SISP Procedure”) to be followed in the SISP

to complete a transaction;


http://cfcanada.fticonsulting.com/kadenenergy

(e) a summary of the proposed Key Employee Retention Plan (“KERP”); and

(f the Receiver’s recommendations with respect to the above.

The Receiver is requesting an order from this Honourable Court granting the

following relief:

(@) approving the Receiver’s activities since the Date of Appointment including

its interim statement of receipts and disbursements;

(b) authorizing and approving the SISP Procedure;

() approving the payment of certain retention bonuses limited to the aggregate
amount of $225,000 pursuant to the KERP to employees and contractors, as

the Receiver deems appropriate; and

(d) directing that the engagement letter between the Receiver and Alcedio
Capital Ltd. (“Alcedio” or the “Sales Agent”), a copy of which is attached
as Confidential Appendix “A” (the “Confidential Appendix”) be
temporarily sealed on the Court file unit this Court further directs.

TERMS OF REFERENCE

6.

In preparing this First Report, the Receiver has relied upon unaudited financial
information, other information available to the Receiver and, where appropriate,
the Debtors’ books and records, and discussions with various parties (collectively,

the “Information”).



7.

10.

Except as described in this First Report:

€)) the Receiver has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would comply
with Generally Accepted Assurance Standards pursuant to the Chartered

Professional Accountants Handbook; and

(b) the Receiver has not examined or reviewed financial forecasts and
projections referred to in this First Report in a manner that would comply
with the procedures described in the Chartered Professional Accountants
Handbook.

Future-oriented financial information reported or relied on in preparing this First
Report is based on assumptions regarding future events. Actual results may vary

from forecasts and such variations may be material.

Information and advice described in this First Report that has been provided to the
Receiver by its legal counsel, Fasken Martineau DuMoulin LLP (the “Receiver’s
Counsel”) and was provided to assist the Receiver in considering its course of
action, is not intended as legal or other advice to, and may not be relied upon by,

any other person.

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

Canadian Dollars.

BACKGROUND

11.

Beta is a publicly traded company incorporated in British Columbia. Beta is a

holding company and its only material assets are its shares in Kaden.



12.

13.

14.

15.

16.

17.

Kaden is a private entity incorporated pursuant to the laws of the Province of
Alberta. Kaden is headquartered in Calgary, Alberta and its principal line of
business is the acquisition, development and production of petroleum and natural

gas reserves in northwest Alberta (the “P&NG Assets”).

The P&NG Assets consist of 19 wells, 12 of which are currently producing, with
average daily production of approximately 965 barrels of oil equivalent per day.

The remaining seven wells are currently shut in.

As more fully described in the Affidavit of Sean Charland sworn February 4, 2025,
in these Receivership Proceedings (the “Charland Affidavit”), on March 12,
2024, Kaden filed a Notice of Intention to Make a Proposal (“NOI’’) pursuant to
the Bankruptcy and Insolvency Act (Canada) (“BIA”) in Estate No. 25-3052460.
BDO Canada Limited (“BDO”) was appointed as proposal trustee in those

proceedings.

On October 3, 2024, the Court sanctioned and approved a proposal to Kaden’s
creditors (the “Proposal’). In order to make the Proposal and fund the distribution
to Kaden’s creditors, Beta and Kaden entered into a series of agreements with

Apex Opportunities Fund Ltd. (“Apex”).

On August 23, 2024, Apex entered into the Convertible Note Agreement with
Beta, wherein Beta had the right to issue and sell to Apex, and Apex had the
obligation to purchase, a number of convertible notes having an aggregate
principal amount of up to $12,000,000.

On November 15, 2024, Beta issued an advance notice to Apex in which Beta sold,
and Apex purchased, a $4,025,00 Convertible Note pursuant to the Convertible
Note Agreement.



18.  To secure all indebtedness owed to Apex under the Convertible Note Agreement,
Kaden executed a Guarantee dated November 15, 2024, whereby Kaden
guaranteed the indebtedness of Beta to Apex.

19.  To secure the indebtedness owing to Apex, the Debtors granted the following

security:

@) a General Security Agreement from the Debtors in favour of Apex dated
November 15, 2024; and

(b) a Debenture granted by Kaden in favour of Apex dated November 15, 2024,
pursuant to which Kaden promised to pay to Apex the principal amount of

$12,000,000 and granted a security interest in Kaden’s personal and real
property,

(the “Apex Security™).

20. On January 29, 2025, Apex issued a default notice and issued demands for
payment and notices of intention to enforce security in accordance with section
244(2) of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3 (“BIA”) as
described in the Lei Affidavit.

21.  AsatJanuary 29, 2025, Beta was indebted to Apex in the amount of $4,103,997.26
pursuant to the Convertible Note Agreement, plus continuing interest and fees.

22.  The Receiver understands that subsequent to January 29, 2025, and prior to the
Date of Appointment, Beta caused $1,500,000 to be repaid to Apex from cash on
hand and as a result, as of the date of this Report, Apex is owed approximately

$2.5 million plus accruing interest and fees.

fnE..T I 6
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RECEIVER’S ACTIVITIES

Custody and Control

23. Subsequent to the Date of Appointment, the Receiver met with the Debtors’
employees to advise them that the Receivership Order had been granted and to
take possession of the Debtors’ Property in accordance with the terms of the
Receivership Order. The Receiver indicated its intent to continue the Debtors’
operations in the normal course to facilitate an orderly sale of the P&NG Assets

to maximize the return for the Debtors’ stakeholders.

24.  Onoraround the Date of Appointment, the Receiver also completed the following

administrative tasks:

(©) froze the Debtors’ bank accounts and transferred all account balances to the

Receiver’s estate trust account;

(d) prepared the notice and statement of the receiver as required under section
245 and 246 of the BIA, mailed the notice to all known creditors, and posted

all relevant documents to the Receiver’s Website;

(e) investigated the status of the Debtors’ insurance coverage and ensured it

was active and in good standing; and

(j) communicated with numerous creditors and stakeholders regarding the

Receivership Proceedings.

Statutory Compliance

25.  On February 13, 2025, the Receiver established the Receiver's Website, where it
will post periodic updates on the progress of the Receivership Proceedings,
materials filed in connection with the Receivership Proceedings and other relevant

information for the Debtors’ stakeholders.



26. The Receiver notified Canada Revenue Agency (the “CRA”) of the Receiver’s
appointment and requested new remittance accounts be established for the goods
and sales services tax and employee-related obligations arising after the Date of
Appointment.

27. On February 24, 2025, the Receiver mailed the notice and statement of receiver in
accordance with subsection 245(1) and 246(1) of the BIA to the Superintendent of
Bankruptcy and to all known creditors of the Debtors.

Insurance

28.  The Receiver consulted with management of the Debtors and was advised that all
premiums had been paid and the policies were in good standing until November
1, 2025.

Employees

29.  On the Date of Appointment, Kaden had 5 employees. All employees of the

Debtors, pursuant to paragraph 14 of the Receivership Order, have remained
employees of the Debtors to assist the Receiver during the Receivership

Proceedings.

Consultation with the Alberta Energy Regulator

30.

On February 24, 2025, the Receiver and representatives met with the Alberta

Energy Regulator (the “AER”) to discuss the status of care and custody of the

P&NG Assets and the proposed plan of action in the Receivership Proceedings.



STATEMENT OF INTERIM RECEIPTS AND DISBURSEMENTS

31.  The figure below presents the Receiver’s interim statement of receipts and
disbursements from the Date of Appointment to March 14, 2025:

Statement of Inteirm Receipts and Disbursements

for the period of February 13, 2025 to March 17, 2025

$CAD Cumulative
Receipts
Accounts Receivable Collections $919,427
Transfer from Pre-receivership Account 139,819
GST Collected 45,971
Other Receipts 377
Total Receipts 1,105,595
Disbursements
Operating Expenses 527,006
Payroll and Benefits 79,817
Royalties 40,959
GST Paid 24,737
Consultants & Contractors 19,494
Insurance 11,216
Rent and utilities 5,012
Bank Fees and Other 30
Total Disbursements 708,271
Net Cash on Hand $ 397,324

@ Accounts receivable collections relate to revenue received in connection

with the operation of the P&NG Assets (net of crown royalties paid in kind);

(b) Transfer from pre-receivership accounts includes amounts transferred from

the Debtors’ existing bank accounts to the Receiver’s trust account;

(© Operating expenses includes amounts disbursed to trade creditors in

connection with the operation of the P&NG Assets;

(d) Payroll and benefits disbursed by the Receiver relating to payroll and

remittances and employee benefits;

fnE..T I 9
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32.

(e) Royalties paid in respect of gross overriding royalties;

0) Consultants including contract operators for the operation of the P&NG

Assets;

(9) Group insurance premiums for employee benefits; and

() Occupation rent for the Debtors’ leased premise.

As at March 14, 2025, the Receiver held $397,324 in cash on hand.

SALE AND INVESTMENT SOLICITATION PROCESS

The Proposed SISP

33.

34,

A copy of the SISP Procedure is attached to this First Report as Appendix “B”.
Capitalized terms used below but not otherwise defined herein have the meaning

ascribed to them in the SISP Procedure.

The SISP is intended to broadly canvas potential purchasers and investors in a
structured manner to maximize value for the benefit of the Debtors’ creditors and
stakeholders.

Timelines and Bidding Process

35.

The key components of the SISP Procedure as proposed by the Receiver include

the following:

@ the Receiver, in consultation with the Sales Agent, will administer the SISP;

(b) the SISP is intended to solicit interest in, and opportunities for, a sale of, or
investment in, all or part of the Debtors’ assets and business operations and

may include one or more of a restructuring, recapitalization, or other form

10



(©)

(d)

(e)

(f)

of reorganization of the business and affairs of the Debtors as a going
concern, or sale of all, substantially all, or one or more components of the

Property and/or Business as a going concern of otherwise;

except as otherwise set fort in a definitive agreement with the successful
bidder, any transaction will be on an “as-iS, where-is” basis and without
surviving representations or warranties of any kind, nature, or description
by the Receiver, or any of their respective agents or advisors, including the
Sales Agent;

as soon as reasonably practicable, but no later than March 13, 2025:

the Receiver and the Sales Agent will prepare a list of Known
Potential Bidders;

the Receiver will cause the Notice of the SISP Procedure to be
published in the BOE Report, the DOB Energy, and the Insolvency

Insider;

the Sales Agent or Receiver will prepare the Teaser Letter
describing the Opportunity and inviting recipients to execute a non-
disclosure agreement (“NDA”) in order to participate in the SISP;
and

the Receiver will post the Teaser Letter on its website at

http://cfcanada.fticonsulting.com/kadenenergy.

the Receiver, with the assistance of the Sales Agent, will prepare a virtual
data room (“VDR”);

any party who wishes to participate in the SISP (a “Potential Bidder”) will

be required to deliver to the Receiver: (i) an executed NDA, (ii) a letter

11
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setting forth the Potential Bidder’s identity, contact information and full
disclosure of its direct and indirect principals and (iii) a form of financial
disclosure and credit quality support that allows the Receiver to make a
reasonable determination as to the Potential Bidder’s ability to consummate

a Transaction;

(9) following the delivery of the above materials and if the financial capability
is determined to be sufficient to consummate a Transaction, the Potential
Bidder will be deemed to be a (“Phase 1 Qualified Bidder”) and will then
be provided with access to the VDR,;

() by no later than 5:00 PM (Calgary Time) on April 24, 2025 (the “Phase 1
Bid Deadline”), any Phase 1 Qualified Bidder who intends to continue in
the SISP must deliver a non-binding letter of intent (“LOI”) to the Receiver,

with a copy to the Sale Agent;

Q) the requirements for a LOI to be considered a qualified LOI and for the
Phase 1 Qualified Bidder to be advanced to Phase 2 of the SISP are

described in full in the SISP Procedure, and require the following key items:

i. the LOI must be submitted on or before the Phase 1 Bid Deadline
by a Phase 1 Qualified Bidder;

ii. the LOI must contain an indication of whether the Phase 1 Qualified
Bidder is offering to:

e acquire all, substantially all or a portion of the Property (a

“Sale Proposal™); or

e acquire all or substantially all of the shares of the Debtors

(or either of them) (an “Investment Proposal™); and

12



1)

(k)

0]

iii. the LOI must state the purchase price or price range (for a Sale
Proposal) or aggregate amount of the equity and/or debt investment
to be made in the business in Canadian Dollars (for an Investment

Proposal),

the Receiver, in consultation with the Sales Agent, will assess the Qualified
LOls to determine if each Phase 1 Qualified Bidder meets the following
requirements, and if so, the Phase 1 Qualified Bidder will be deemed a
“Phase 2 Qualified Bidder”:

I. has a bona fide interest in completing a Transaction; and

ii. has the financial capability to consummate such transaction.

no later than 5:00 PM (Calgary Time) on May 27, 2025 (the “Phase 2 Bid
Deadline”), Phase 2 Qualified Bidders who wish to continue in the SISP
must make a formal binding offer to the Receiver in respect of their

respective Sale Proposal or Investment Proposal (a “Phase 2 Bid”).

to be considered a qualified Phase 2 Bid (a “Qualified Bid”), a Phase 2 Bid
must be received prior to the Phase 2 Bid Deadline and must include, among

other items as described in the SISP Procedure, the following:

i. duly authorized and executed transaction agreements setting out,
among other things, the purchase price (for a Sale Proposal) or total
new investment contemplated (for an Investment Proposal), and any

other key economic terms expressed in Canadian dollars;

ii. a term that the bid is not conditional on (i) the outcome of
unperformed due diligence by the Phase 2 Qualified Bidder and (ii)

obtaining financing;

13



iii. a non-refundable deposit in the form of a wire transfer to a trust
account provide by the Receiver in the amount of not less than 10%
of the purchase price (for a Sale Proposal) or total new investment
contemplated (for an Investment Proposal) offered in the Phase 2
Bid; and

iv. aclosing date on or before June 30, 2025.

(m)  the Receiver, in consultation with the Sales Agent, will evaluate the Phase
2 Qualified Bids and identify the overall best bid(s) (the “Successful Bid”)
and will thereafter apply to the Court to seek approval of the transaction

contemplated in the Successful Bid.

36. For ease of reference, key dates included in the SISP are set out in the table below:

Milestone Deadline

The Receiver and Sales Agent to create list of Known | March 13, 2025
Potential Bidders and distribute Teaser Letters and NDAS
to Known Potential Bidders

The Receiver and Sales Agent to prepare and have | March 13, 2025

available for Potential Bidders access to the VDR

Phase 1 Bid Deadline April 24, 2025
Phase 2 Bid Deadline May 27, 2025
Transaction Approval Application Hearing On or before June 16, 2025
Closing Date Deadline On or before June 30, 2025

37. The Receiver notes that with respect to the dates identified above, all March
milestones have been met including preparing the list of Known Potential Bidders,
sending the Teaser Letter to the Known Potential Bidders, and preparing access to
the VDR.

ﬁl-_ T | 14
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Receiver’s Comments on the Proposed SISP

38.

The Receiver has the following comments on the proposed SISP:

(@)

(b)

(©)

(d)

(e)

(f)

The Receivership Order authorized the Receiver to market any or all of the
Property including advertising and soliciting offers to purchase same. The
Receiver, in consultation with Apex, determined that a Sales Agent should
be retained to market the Property to maximize the return for all
stakeholders, in part, because the Sales Agent had previously been engaged
by Beta to solicit interest in Kaden and its assets during the proposal
proceedings, and as a result, the Sales Agent is already familiar with the

Property;

the SISP provides for fairness and transparency in the process;

timelines to market and solicit a Transaction in the SISP are appropriate in
light of, among other things, the size and nature of the Debtors’ operations,
the Debtors’ current financial position and the fact that the assets were

previously marketed:;

the bidding requirements, as described in the SISP, are reasonable in the
circumstances as they provide sufficient hurdles to ensure that interested
parties are real, have the willingness and ability to consummate a
transaction, but are not unduly burdensome to discourage participation by
potential bidders;

in the Receiver’s experience, the SISP timelines will permit a sufficient
level of market exposure and are consistent with other similar insolvency

processes;

the SISP allows a dual track either a sale or investment proposal; and

15



39.

(9) the Debtors’ senior secured creditor is supportive of the SISP Procedures.

Overall, in the Receiver’s view, the SISP terms and timelines are reasonable in the
circumstances and afford the Debtors with an opportunity to achieve a successful

Transaction.

KEY EMPLOYEE RETENTION PLAN

40.

41.

42.

The Receiver is seeking the Court’s approval of the KERP, which contemplates a
payment of up to a maximum aggregate amount of $225,000 (the “KERP

Payment”) to Kaden’s five employees.

It is further proposed that each employee would receive their respective KERP
payment upon the successful closing of a transaction (and only in the event that the

Apex secured debt is repaid in full).

The Receiver has reviewed the KERP and is of the view that its terms are reasonable

based on the following:

@ the continuation of the Debtors’ business is essential to the successful
completion of a transaction to preserve value during the Receivership
Proceedings. Given the nature of the Debtors’ business, being the
exploration and development of oil and gas, it is extremely important that
the employees, who know these assets, remain employed to assist the
Receiver in ensuring the active wells continue in operation through the
SISP. When the Receiver was appointed, certain of these employees
expressed concerns in relation to remaining employed by the Debtors and
as a result, the Receiver has a real concern that the few employees remaining
could leave at a critical stage of the proceedings, being the launching of the
SISP. Thus, the KERP has been designed to incentivize employees to
remain with the Debtors and assist the Receiver through to the completion

of a successful transaction;

16



(b) the employees are integral to the sale process, including launching the
process, developing the marketing materials, and answering questions and

meeting with potential bidders in the process;

() the Receiver has consulted with Apex, in its capacity as secured lender,
regarding the nature and quantum of the KERP and understands that Apex
IS supportive, particularly since it does not get paid unless Apex fully
recovers its indebtedness; and

(d) the Receiver considers the quantum of the KERP to be reasonable in the
circumstances and consistent with previously approved KERPs by this

Honourable Court.
RECEIVER’S RECOMMENDATIONS

43. The Receiver respectfully requests that this Honourable Court grant the following

relief:

@ an order approving the Receiver's actions, conduct and activities, including
its interim statement of receipts and disbursements since the Date of

Appointment;

(b) an order approving the SISP Procedure and authorizing the Receiver to
administer the SISP;

(© an order approving the KERP; and

FT I 17



(d) an order directing that the Confidential Appendix be temporarily sealed on

the Court file unless and until further order of the Court.

All of which is respectfully submitted this 18th day of March 2025.

FTI1 Consulting Canada Inc. in its capacity as
Receiver of the assets, property and undertaking
of Beta Energy Corp and Kaden Energy Ltd.,
and not in its personal or corporate capacity,

-V o

Name: Dustin Olver, CPA, CA, CIRP, LIT
Title:  Senior Managing Director,
FTI Consulting Canada Inc.

e i

Name: _Breft Wilson, CFA
Title:  Managing Director,
FTI Consulting Canada Inc.
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Procedure for the Sale and Investment Solicitation Process of
Kaden Energy Ltd. & Beta Energy Corp.

1. Pursuant to an order granted on February 13, 2025 (the “Filing Date’’) by the Honourable
Justice Harris of the Court of King’s Bench of Alberta (the “Receivership Order”), FTI
Consulting Canada Inc. was appointed as receiver and manager of Kaden Energy Ltd. and Beta
Energy Corp. (collectively, the “Debtors”) in Court of King’s Bench Action No. 2501-01893 (the

“Receivership Proceedings”).

2. At a court application scheduled for March 27, 2025 in the Receivership Proceedings, the
Receiver intends to request the Court's approval of, among other things, a sale and investment

solicitation process (the “SISP”) as set forth herein.

3. Below is the procedure (the “SISP Procedure”) to be followed in the SISP to seek a
Successful Bid (as defined herein), and, if there is a Successful Bid, to complete the transaction(s)

contemplated by the Successful Bid.
4. All monetary references shall be in Canadian dollars ($CAD), unless otherwise stated.

Defined Terms

5. Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in

the First Report of the Receiver. In this SISP Procedure:

“Business” means the business of the Debtors;

“Business Day” means a day, other than a Saturday or Sunday, on which banks are open for
business in the City of Calgary;

“Court” means the Court of King's Bench of Alberta;

“Cure Costs” means the Debtors’ Pre-Filing Liabilities (if any) under any contracts being assumed
by a Qualified Bidder as part of the Property;

“Pre-Filing Liabilities” means all monetary obligations, debts and liabilities, present or future, to
which the Debtors are subject on the Filing Date or to which the Debtors may become subject by
reason of any obligation incurred before the Filing Date, and which are stayed by the
commencement of the Receivership Proceedings.

304091.00008/312524507.1
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“Property” means all of the Debtors’ current and future assets, undertakings and properties of
every nature and kind whatsoever, and wherever situate, including all proceeds thereof;

“Sales Agent” means Alcedio Capital Inc.
“SISP Order” means an order of the Court approving the SISP and the SISP Procedure;

“Transaction” means any transaction, which may include, among other things, the recapitalization
of, investment in, arrangement of or reorganization of the Debtors (or either of them), or the
business of the Debtors as a going concern or a sale of some or all of the Property, securities held
in the Debtors or some combination thereof, and includes a Sale Proposal or Investment Proposal;
and

“Vesting Order” means an Order of the Court that is either a reverse vesting order or an approval
and vesting order.

SISP Procedure

6. The SISP Procedure set forth herein describes, among other things, the property available
for sale, the manner in which prospective bidders may gain access to or continue to have access to
due diligence materials concerning the Property and the Debtors, the manner in which bidders and
bids become Qualified Bidders and Qualified Bids, the receipt and negotiation of bids received,

the ultimate selection of a Successful Bidder and the Court's approval and recognition thereof.

7. This SISP Procedure outlines the SISP, which is comprised of two phases (“Phase 1”” and
“Phase 2” respectively).

8. The Receiver shall administer the SISP Procedure, in consultation with the Sales Agent. In
the event that there is disagreement as to the interpretation or application of this SISP Procedure,

the Court will have jurisdiction to hear and resolve such dispute.

0. The Receiver and Sales Agent shall use reasonable efforts to complete the SISP Procedure
in accordance with the timelines as set out in Schedule “A” hereto. The Receiver shall be

permitted to make such adjustments to the timeline that it determines are reasonably necessary.

Opportunity

10. The SISP is intended to solicit interest in, and opportunities for, a sale of, or investment
in, all or part of the Debtors’ assets and business operations (the “Opportunity”). The Opportunity

may include one or more of a restructuring, recapitalization or other form of reorganization of the

304091.00008/312524507.1
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business and affairs of the Debtors as a going concern, or a sale of all, substantially all, or one or

more components of the Property and/or Business as a going concern or otherwise.

11.  Except to the extent otherwise set forth in a definitive agreement with a Successful Bidder
(as defined herein), any sale of the Property or investment in the Business will be on an "as is,
where is" basis and without surviving representations or warranties of any kind, nature, or

description by the Receiver, or any of its agents or advisors, including the Sales Agent.

12.  Inthe event of a sale pursuant to this SISP, all of the rights, title and interests of the Debtors
in and to the Property subject to the Successful Bid(s) will be sold free and clear of all pledges,
liens, security interests, encumbrances, claims, charges, options and interests thereon and there
against, other than any permitted encumbrances agreed to by the Receiver and the Successful
Bidder (collectively the “Claims and Encumbrances”), such Claims and Encumbrances shall
attach to the net proceeds of the sale of such Property (without prejudice to any claims or causes
of action regarding the priority, validity or enforceability thereof), pursuant to a Vesting Order

made by the Court, upon the application of the Receiver.

Solicitation Of Interest: Notice of the SISP

13.  Assoon as reasonably practicable, but in any event by no later than March 13, 2025:

a. the Receiver and the Sales Agent will prepare a list of Potential Bidders (as defined

herein), including:

1. parties that have approached the Debtors, the Sales Agent or the Receiver
indicating an interest in the Opportunity; and

ii. local and international strategic and financial parties who the Receiver or
the Sales Agent believes may be interested in purchasing all or part of the

Business and Property or investing in the Debtors pursuant to the SISP,
(collectively, “Known Potential Bidders”);

b. the Receiver or the Sales Agent shall cause a notice (the “Notice”) of the SISP

Procedure and any other relevant information, to be published in the BOE Report,
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the DOB Energy, the Insolvency Insider, and such other publications as the
Receiver may consider appropriate. At the same time, the Receiver will invite bids

from interested parties, by which ever means the Receiver deems appropriate; and
c. the Receiver or the Sales Agent, shall prepare:

1. a process summary (the “Teaser Letter”) describing the Opportunity to
submit a bid for a Transaction, outlining the process under the SISP and
inviting recipients of the Teaser Letter to express their interest pursuant to

the SISP; and

ii. anon-disclosure agreement (an “NDA”) in form and substance satisfactory

to the Receiver and its counsel.

14. The  Receiver  shall  post the  Teaser  Letter on its website

(http://cfcanada.fticonsulting.com/kadenenergy/ ) by no later than March 13, 2025. The Receiver

or the Sales Agent shall send the Teaser Letter and NDA to each Known Potential Bidder by no
later than March 13, 2025, and to any other party who requests a copy of the Teaser Letter and
NDA or who is identified to the Receiver or the Sales Agent as a potential bidder as soon as

reasonably practicable after such request or identification, as applicable.

Phase 1: Non-Binding L.OIs

Qualified Bidders and Delivery of Confidential Information Memorandum

15.  Unless the Receiver confirms to such potential bidder that the below documents were
already provided to the satisfaction of, or are already available to, the Receiver, any party who

wishes to participate in the SISP (each, a “Potential Bidder”) must deliver to the Receiver:

a. an executed NDA which shall inure to the benefit of any purchaser of the Business
or Property, or any portion thereof. If the Potential Bidder has previously delivered
an NDA and letter of this nature to the Receiver and the NDA remains in effect, the
Potential Bidder is not required to deliver a new NDA or letter pursuant to this

section unless otherwise requested by the Receiver;
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b. a letter setting forth the Potential Bidder's (i) identity, (ii) contact information and

(ii1) full disclosure of its direct and indirect principals; and

c. aform of financial disclosure and credit quality support or enhancement that allows
the Receiver to make a reasonable determination as to the Potential Bidder's

financial and other capabilities to consummate a Transaction.
16. If the Receiver determines that a Potential Bidder has:
a. delivered the documents contemplated in paragraph 15 above; and

b. the financial capability based on the availability of financing, experience and other
considerations, to be able to consummate a sale or investment pursuant to the SISP,
then such Potential Bidder will be deemed to be a “Phase 1 Qualified Bidder”.
For greater certainty, no Potential Bidder shall be deemed to be a Phase 1 Qualified
Bidder without the approval of the Receiver.

17. At any time during Phase 1 of the SISP, the Receiver may, in its reasonable business
judgment, eliminate a Phase 1 Qualified Bidder from the SISP, in which case such bidder will be
eliminated from the SISP, will no longer be a Phase 1 Qualified Bidder for the purposes of this
SISP, and shall have no further recourse as against the Debtors or the Receiver or its agents or

advisors, including the Sales Agent.

18. The Receiver, with the assistance of the Sales Agent, shall prepare a virtual data room (the
“VDR”) with additional information considered relevant to the Opportunity. The Receiver, the
Sales Agent and their respective advisors make no representation or warranty as to the information
made available pursuant to the SISP, including, in the VDR, except to the extent expressly
contemplated in any definitive sale or investment agreement with a successful bidder ultimately

executed and delivered by the Receiver.

Due Diligence

19.  Potential Bidders must rely solely on their own independent review, investigation and/or
inspection of all information and of the Property and Business in connection with their

participation in the SISP and any transaction they enter into with the Receiver.
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20. The Receiver, in consultation with the Sales Agent, shall, in its reasonable business
judgment and subject to competitive and other business considerations, afford each Phase 1
Qualified Bidder such access to the VDR, due diligence material and information relating to the
Property and Business as the Receiver and/or Sales Agent deems appropriate, provided that such
Phase 1 Qualified Bidder has complied with section 15(a). Due diligence access may include
management presentations, access to electronic data rooms, on-site inspections, and other matters
which a Phase 1 Qualified Bidder may reasonably request and as to which the Receiver, in its

reasonable business judgment may agree.

21. The Receiver shall designate a representative to coordinate all reasonable requests for
additional information and due diligence access from Phase 1 Qualified Bidders and the manner
in which such requests must be communicated. The Receiver and the Sales Agent shall not be
obligated to furnish any information relating to the Property or Business to any person other than
to Phase 1 Qualified Bidders. Furthermore, and for the avoidance of doubt, selected due diligence
materials may be withheld from certain Phase 1 Qualified Bidders if the Receiver determines such

information to represent proprietary or sensitive competitive information.

Non-Binding Letters of Intent from Phase 1 Qualified Bidders

22. A Phase 1 Qualified Bidder that wishes to pursue the Opportunity further must deliver a
non-binding letter of intent (an “LOI”) to the Receiver, with a copy to the Sales Agent, at the email
addresses specified in Schedule “B” hereto, so as to be received by them not later than 5:00 PM

(Calgary Time) on April 24, 2025 (the “Phase 1 Bid Deadline”).

23. Subject to paragraph 50, an LOI will only be considered a qualified LOI (a “Qualified
LOYI) if:

a. 1t is submitted on or before the Phase 1 Bid Deadline by a Phase 1 Qualified Bidder;

b. it does not contemplate payment of a break fee, expense reimbursement, or other

form of bid protection;

c. it contains an indication of whether the Phase 1 Qualified Bidder is offering to:
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acquire all, substantially all or a portion of the Property (a “Sale Proposal”);

or

acquire all or substantially all of the shares of the Debtors (or either of them)

(an “Investment Proposal”);

d. in the case of a Sale Proposal, it identifies or contains the following:

ii.

iil.

1v.

V.

vil.

the consideration or range of consideration in Canadian dollars, including
details of any liabilities to be assumed by the Phase 1 Qualified Bidder and

key assumptions supporting the valuation;

a description of the Property that is expected to be subject to and/or

excluded from the transaction;

confirmation of the payment or assumption of any Cure Costs associated

with the Property expected to be subject to the transaction;

a specific indication of the financial capability of the Phase 1 Qualified

Bidder and the expected structure and financing of the transaction;

a description of the conditions and approvals required for a final and binding

offer;

an outline of any additional due diligence required to be conducted in order

to submit a final and binding offer; and

any other terms or conditions of the Sale Proposal that the Phase 1 Qualified

Bidder believes are material to the transaction;

e. in the case of an Investment Proposal, it identifies or contains the following:

1.
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iii.

1v.

Vi.

Vil.

Viii.
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the aggregate amount of the equity and/or debt investment to be made in the

Business or the Debtors in Canadian dollars;
the underlying assumptions regarding the pro forma capital structure;

a specific indication of the sources of capital for the Phase 1 Qualified

Bidder and the structure and financing of the transaction;

a description of the conditions and approvals required for a final and binding

offer;

an outline of any additional due diligence required to be conducted in order

to submit a final and binding offer;

all conditions to closing that the Phase 1 Qualified Bidder may wish to

impose; and

any other terms or conditions of the Investment Proposal that the Phase 1

Qualified Bidder believes are material to the transaction; and

f. in the case of either a Sale Proposal or an Investment Proposal, it contains such

other information as reasonably requested by the Receiver or the Sales Agent.

Preliminary Assessment of Phase 1 Bids and Subsequent Process

24, Following the Phase 1 Bid Deadline, the Receiver, in consultation with the Sales Agent,
will assess the Qualified LOIs and, if it is determined that a Phase 1 Qualified Bidder that has
submitted a Qualified LOI:

a. has a bona fide interest in completing a Transaction; and

b. has the financial capability (based on availability of financing, experience and other

considerations) to consummate such a transaction based on the financial

information provided;

then such Phase 1 Qualified Bidder will be deemed a “Phase 2 Qualified Bidder”, provided that

the Receiver may, in its reasonable business judgment, limit the number of Phase 2 Qualified
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Bidders (and thereby eliminate some bidders from the process) taking into account the factors
identified in paragraph 25 hereof and any material adverse impact on the operations and
performance of the Debtors. Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase
2 of the SISP. A Phase 1 Qualified Bidder that has submitted a Qualified LOI shall only be deemed
to be a Phase 2 Qualified Bidder with the approval of the Receiver.

25. As part of the assessment of Qualified LOIs and the determination of the process
subsequent thereto, the Receiver, in consultation with the Sales Agent, shall determine the process
and timing to be followed in pursuing Qualified LOIs based on such factors and circumstances as

it considers appropriate in the circumstances including, but not limited to:
a. the number of Qualified LOISs received;

b. the extent to which the Qualified LOIs relate to the same Property or Business or

involve Investment Proposals predicated on certain Property or Business; and
c. the scope of the Property or Business to which any Qualified LOIs may relate.

26.  Following the determination of the manner in which to proceed to Phase 2 of the SISP in
accordance with paragraphs 24 and 25 hereof, the Receiver, in consultation with the Sales Agent,
may prepare a bid process letter for Phase 2 (the “Bid Process Letter”) to be sent by the Receiver
or the Sales Agent to all Phase 2 Qualified Bidders as soon as practically possible following the
Phase 1 Bid Deadline.

27. The Receiver may elect to terminate the SISP at a date subsequent to the Phase I Bid
Deadline in the event that no LOI is deemed to be a Qualified LOI.

Phase 2: Formal Offers and Selection of Successful Bidder

28. Paragraphs 29 to 36 below and the conduct of Phase 2 are subject to paragraphs 24 to 27
above, any adjustments made to Phase 2 in accordance with the Bid Process Letter, and any further

Court order regarding the SISP.
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Formal Binding Offers

29.  Phase 2 Qualified Bidders that wish to make a formal offer to purchase or make an

investment in the Debtors or their Property or Business shall submit a binding offer (a “Phase 2

Bid”) that complies with all of the following requirements to the Receiver and the Sales Agent at

the address specified in Schedule “B” hereto (including by e-mail), so as to be received by them

not later than 5:00 PM (Calgary Time) on May 27, 2025 or as may be modified in the Bid Process
Letter (the “Phase 2 Bid Deadline”):

a.

the bid shall comply with all of the requirements set forth in paragraph 23 above in
respect of Phase 1 Qualified LOIs;

the bid (either individually or in combination with other bids that make up one bid)
is an offer to purchase or make an investment in some or all of the Debtors or their
Property or Business and is consistent with any necessary terms and conditions

established by the Receiver and communicated to Phase 2 Qualified Bidders;

the bid includes a letter stating that the Phase 2 Qualified Bidder's offer is
irrevocable until the selection of the Successful Bidder (as defined herein),
provided that if such Phase 2 Qualified Bidder is selected as the Successful Bidder,
its offer shall remain irrevocable until the closing of the transaction with the

Successful Bidder;

the bid includes duly authorized and executed transaction agreements, including the
purchase price, investment amount and any other key economic terms expressed in
Canadian dollars (the “Consideration”), together with all exhibits and schedules

thereto, including, in the case of a Sale Proposal:

1. a duly executed purchase and sale agreement based on the template asset
purchase agreement to be prepared by the Receiver (the “Template APA”);

and

i1. blackline of the executed purchase and sale agreement to the Template APA;
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e. the bid includes written evidence of a firm, irrevocable commitment for financing
or other evidence of ability to consummate the proposed transaction, that will allow
the Receiver to make a determination as to the Phase 2 Qualified Bidder's financial

and other capabilities to consummate the proposed transaction;

f. the bid is not conditioned on (i) the outcome of unperformed due diligence by the
Phase 2 Qualified Bidder, apart from, to the extent applicable, the disclosure of due
diligence materials that represent proprietary or sensitive competitive information
which was withheld in Phase 1 from the Phase 2 Qualified Bidder, or (ii) obtaining
financing, but may be conditioned upon the Receiver or the Phase 2 Qualified
Bidder receiving the required approvals or amendments relating to the licences

required to operate the Business, if necessary;

g. the bid fully discloses the identity of each entity that will be entering into the

transaction or the financing, or that is participating or benefiting from such bid;

h. for a Sale Proposal, the bid includes a commitment by the Phase 2 Qualified Bidder
to provide a non-refundable deposit in the form of a wire transfer to a trust account
specified by the Receiver (a “Deposit”) in the amount of not less than 10% of the
Consideration offered upon the Phase 2 Qualified Bidder being selected as the
Successful Bidder;

1. for an Investment Proposal, the bid includes a Deposit in the amount of not less
than 10% of the total new investment contemplated in the bid upon the Phase 2

Qualified Bidder being selected as the Successful Bidder;

j- the bid includes acknowledgements and representations of the Phase 2 Qualified

Bidder that the Phase 2 Qualified Bidder:

1. has had an opportunity to conduct any and all due diligence regarding the
Property, the Business and the Debtors prior to making its offer (apart from,
to the extent applicable, the disclosure of due diligence materials that
represent proprietary or sensitive competitive information which were

withheld in Phase 1 from the Phase 2 Qualified Bidder);
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ii. it has relied solely upon its own independent review, investigation and/or

inspection of any documents and/or the Property in making its bid; and

iii. it did not rely upon any written or oral statements, representations,
warranties, or guarantees whatsoever, whether express, implied, statutory
or otherwise, regarding the Business, the Property, or the Company or the
completeness of any information provided in connection therewith, except
as expressly stated in the definitive transaction agreement(s) signed by the

Receiver;
k. the bid is received by the Phase 2 Bid Deadline; and

l. the bid contemplates closing the transaction set out therein on or before June 30,

2025.

30.  Following the Phase 2 Bid Deadline, the Receiver, together with the Sales Agent, will
assess the Phase 2 Bids received, following which they will designate the most competitive bids
that comply with the foregoing requirements to be “Qualified Bids”. No Phase 2 Bids received
shall be deemed to be Qualified Bids without the approval of the Receiver. Only Phase 2 Qualified
Bidders whose bids have been designated as Qualified Bids are eligible to become the Successful

Bidder(s).

31. The Receiver or the Sales Agent shall notify each Phase 2 Qualified Bidder in writing as
to whether its Phase 2 Bid constitutes a Qualified Bid within ten (10) Business Days of the Phase

2 Bid Deadline, or at such later time as the Receiver deems appropriate.

32. The Receiver may aggregate separate Phase 2 Bids from unaffiliated Phase 2 Qualified
Bidders to create one Qualified Bid.

33. All Qualified Bids shall remain open for acceptance until the time that the Transaction

contemplated by the Successful Bid is closed.
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Evaluation of Competing Bids

34. The Receiver, in consultation with the Sales Agent, will evaluate Qualified Bids based upon

several factors including, without limitation:

a. the Consideration and the net value provided by such bid;
b. the identity, circumstances and ability of the Phase 2 Qualified Bidder to
successfully complete such transactions;
c. the proposed transaction documents;
d. factors affecting the speed, certainty and value of the transaction;
e. the assets included or excluded from the bid,
f. any related restructuring costs; and
g. the likelihood and timing of consummating such transaction.
Selection of Successful Bid
35. The Receiver, in consultation with the Sales Agent, will:
a. review and evaluate each Qualified Bid, provided that each Qualified Bid may be
negotiated among the Receiver and the applicable Phase 2 Qualified Bidder, and
may be amended, modified or varied to improve such Phase 2 Qualified Bid as a
result of such negotiations; and
b. identify the highest or otherwise best bid (the “Successful Bid”, and the Phase 2
Qualified Bidder making such Successful Bid, the “Successful Bidder”) for any
particular Property or the Business in whole or part. The determination of any
Successful Bid by the Receiver shall be subject to approval by the Court.
36. The Receiver shall have no obligation to enter into a Successful Bid, and it reserves the

right to reject any or all Phase 2 Qualified Bids.
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Confidentiality and Access to Information

37.  All discussions regarding a Transaction shall be directed through the Receiver and if
management presentations are requested, the Receiver shall make arrangements with Potential

Bidders for same.

38. Participants and prospective participants in the SISP shall not be permitted to receive any
information that is not made generally available to all participants relating to the number or identity
of Potential Bidders, Phase 1 Qualified Bidders, Phase 2 Qualified Bidders, Phase 2 Qualified
Bids, the details of any bids submitted or the details of any confidential discussions or
correspondence between the Receiver, the Sales Agent and such other bidders or Potential Bidders
in connection with the SISP, except to the extent the Receiver, with the consent of the applicable
participants, are seeking to combine separate bids from Phase 1 Qualified Bidders or Phase 2

Qualified Bidders.

39. The Receiver may consult with any other parties with a material interest in the Receivership
Proceedings regarding the status of and material information and developments relating to the SISP
to the extent considered appropriate by the Receiver (subject to paragraph 38 and taking into
account, among other things, whether any particular party is a Potential Bidder, Phase 1 Qualified
Bidder, Phase 2 Qualified Bidder or other participant or prospective participant in the SISP or
involved in a bid), provided that such parties shall have entered into confidentiality arrangements

satisfactory to the Receiver.

AER Approval

40. All Qualified Bids, including Successful Bid, may be submitted by the Receiver to the
Alberta Energy Regulator (“AER”), on appropriate confidentiality undertakings, for review and
approval by the AER.

Approval Application

41. Upon determination of the Successful Bid(s), the Receiver shall apply to the Court (the
“Approval Application”) for a Vesting Order approving the Successful Bid and authorizing the

Receiver to enter into any and all necessary agreements with respect to the Successful Bid.
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42. The Approval Application will be held on a date agreed upon, and may be adjourned or
rescheduled, by the Receiver.

43.  All Qualified Bids (other than the Successful Bid) shall be deemed rejected on closing of

the Successful Bid and shall remain open for acceptance until that time.

Deposits

44.  All Deposits shall be retained by the Receiver in a non-interest-bearing trust account

located at financial institution in Canada.

45. If there is a Phase 2 Qualified Bid that constitutes a Successful Bid, the Deposit paid by
the Successful Bidder shall be applied to the consideration to be paid upon closing of the

Transaction constituting the Successful Bid.

46. The Deposit(s) from all Qualified Bidders submitting Phase 2 Qualified Bids that do not
constitute a Successful Bid shall be returned to such Qualified Bidder within five (5) Business

Days of the Court declaring a Successful Bid pursuant to sections 35 and 41 hereof.

47. If the Qualified Bidder making a Phase 2 Qualified Bid is selected as the Successful Bid
and breaches or defaults on its obligation to close the transaction in respect of its Successful Bid,
it shall forfeit its Deposit to the Receiver; provided however that the forfeit of such Deposit shall
be in addition to, and not in lieu of, any other rights in law or equity that the Receiver or the

Debtors have in respect of such breach or default.

48. If the Receiver is unable to complete the Successful Bid as a result of its own actions and
not as a result of steps or conditions contained in the Successful Bid (or the actions of the

Successful Bidder) then the Deposit shall be returned to the Successful Bidder as its sole remedy.

Supervision of the SISP

49.  The Receiver shall oversee the conduct of the SISP in all respects. Without limitation to
that supervisory role, the Receiver shall participate in the SISP in the manner set out in this SISP
Procedure, the SISP Order, and any other order of the Court, and is entitled to receive all

information in relation to the SISP. For the avoidance of doubt, the completion of any Sale Proposal
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or Investment Proposal shall be subject to the approval of the Court and the requirement of

approval of the Court may not be waived.

50.  The Receiver may waive compliance with any one or more of the requirements of this SISP,

including, for greater certainty,
a. deem a non-compliant LOI to be a Qualified LOI; and/or

b. waive strict compliance with any one or more of the requirements specified above

and deem a non-compliant Phase 2 Bids to be a Qualified Bid.

51. This SISP does not, and shall not be interpreted to, create any contractual or other legal
relationship between the Receiver, the Sales Agent and any Phase 1 Qualified Bidder, any Phase 2
Qualified Bidder or any other party, other than as specifically set forth in a definitive agreement

that may be entered into with the Receiver.

52.  Without limiting the preceding paragraph, the Receiver and the Sales Agent shall not have
any liability whatsoever to any person or party, including without limitation any Potential Bidder,
Phase 1 Qualified Bidder, Phase 2 Qualified Bidder, the Successful Bidder, the Debtors, or any
other creditor or other stakeholder of the Debtors, for any act or omission related to the process
contemplated by this SISP Procedure, except to the extent such act or omission is the result from
gross negligence or willful misconduct of the Receiver. By submitting a bid, each Phase 1
Qualified Bidder, Phase 2 Qualified Bidder, or Successful Bidder shall be deemed to have agreed
that it has no claim against the Receiver for any reason whatsoever, except to the extent that such

claim is the result of gross negligence or willful misconduct of the Receiver.

53.  Participants in the SISP are responsible for all costs, expenses and liabilities incurred by
them in connection with the submission of any LOI, Phase 2 Bid, due diligence activities, and any

further negotiations or other actions whether or not they lead to the consummation of'a Transaction.

54. Subject to the terms of the SISP Order, the Receiver shall have the right to modify the SISP
(including, without limitation, pursuant to the Bid Process Letter) if, in its reasonable business

judgment, such modification will enhance the process or better achieve the objectives of the SISP;
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provided that the Potential Bidders and other participants in the SISP shall be advised of any

substantive modification to the procedures set forth herein.

55.  In order to discharge its duties in connection with the SISP, the Receiver may engage

professional or business advisors or agents as the Receiver deems fit in its sole discretion.

Approvals

56. For greater certainty, the approvals required pursuant to the terms hereof are in addition to,
and not in substitution for, any other approvals required by applicable law in order to implement a

Successful Bid.

Further Orders

57.  Atany time during the SISP the Receiver may apply to the Court for advice and directions
with respect to any aspect of these SISP Procedure or the discharge of its powers and duties

hereunder.
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SCHEDULE "A"

TIMELINE

Milestone Deadline

The Receiver and Sales Agent to create list of Known Potential | On or before March 13, 2025
Bidders and distribute Teaser Letters and NDAs to Known
Potential Bidders

The Receiver and Sales Agent to prepare Data Room and make | On or before March 13,2025

it available for Potential Bidders

Phase 1 Bid Deadline April 24, 2025
Phase 2 Bid Deadline May 27, 2025
Transaction Approval Application Hearing On or before June 16, 2025
Closing Date Deadline On or before June 30, 2025
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SCHEDULE “B”

NOTICE

To the Receiver:

FTI Consulting Canada Inc., the Receiver

Attention: Dustin Olver / Brett Wilson

Email: dustin.olver@fticonsulting.com / brett.wilson@fticonsulting.com

With a copy to:

Alcedio Capital Inc., the Sales Agent to the Receiver
Attention: Bradley MacDonald / Sergio Terrazas

Email: bradley.macdonald@alcediocapital.com / sergio@alcediocapital.com
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