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ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT 
ACT, R.S.C. 1985, C. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT INVOLVING VALIDUS POWER CORP., IROQUOIS 

FALLS POWER CORP., BAY POWER CORP., KAP POWER CORP., 
VALIDUS HOSTING INC., KINGSTON COGEN LIMITED PARTNERSHIP 

AND KINGSTON COGEN GP INC. 

MONITOR’S CERTIFICATE 

RECITALS 

1. Pursuant to the Appointment Order of Justice Osborne of the Ontario Superior Court of

Justice (Commercial List) (the “Court”) dated August 10, 2023, KSV Restructuring Inc. (“KSV”)

was appointed as receiver and manager of the assets, property and undertaking of Validus Power

Corp., Iroquois Falls Power Corp., Bay Power Corp., Kap Power Corp., Validus Hosting Inc.,

Kingston Cogen Limited Partnership and Kingston Cogen GP Inc. (collectively, the “Vendors”).

2. Pursuant to the Initial Order of Justice Osborne of the Court dated August 29, 2023, KSV

was appointed as monitor (in such capacity, the “Monitor”) of the Vendors.

3. Pursuant to a Sale and Investment Solicitation Process Order of the Court dated November

2, 2023 (the “SISP Order”), the Monitor was authorized and directed to, among other things, carry

out the SISP (as defined the SISP Order).

4. Pursuant to an Approval and Vesting Order of the Court dated January 4, 2024 (the

“Order”), the Court approved the transactions contemplated by the Transaction Agreement dated

February ____, 2024 (as may be amended from time to time) between the Vendors, by KSV in its

capacity as the Monitor, Macquarie Equipment Finance Ltd. (“MEFL”) and Far North Power

Corp. (the “Assignee”), and ordered, among other things that upon the Effective Time: (a) that all

15

Electronically filed / Déposé par voie électronique : 15-Feb-2024
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-23-00705215-00CL



CAN_DMS: \1003543336 

of the Purchased Entities’ right, title and interest in and to the Excluded Assets, the Excluded 

Contracts and the Excluded Liabilities shall vest absolutely and exclusively in and to Residualco; 

(b) the Vendors, by KSV in its capacity as the Monitor, shall issue the IFPC Interests, the IFPC

Note 1, the IFPC Note 2 and the IFPC Note 3, and the vesting of: (i) all of the right, title and

interest in and to the IFPC Interests and the IFPC Note 2; and (ii) all of Validus Parent’s right, title

and interest in and to the Bay Power Interests, the Kap Power Interests, the Kingston LP Interests,

the Kingston GP Interests, the Validus Hosting Interests, and the Purchased Validus Parent Assets

absolutely and exclusively in and to the Assignee, free and clear of any Encumbrances; (c) the

vesting of all right, title and interest in and to the IFPC Note 1 and the IFPC Note 3 absolutely and

exclusively in and to MEFL, free and clear of any Encumbrances; and (d) the termination and

cancellation or redemption of the Subject Interests for no consideration.

5. Capitalized terms used but not defined herein have the meanings ascribed to them in the

Order.

THE MONITOR CERTIFIES the following: 

1. The Monitor has received the Administrative Expense Closing Amount.

2. The Monitor has received written confirmation from MEFL, on its own behalf and on

behalf of the Assignee, in form and substance satisfactory to the Monitor, that (a) all of the Offer

Conditions (as defined in the Terms and Conditions) (including, for clarity, the Vendors’

Acceptance) have been satisfied or waived by MEFL, on its own behalf and on behalf of the

Assignee, as applicable, and (b) the Effective Time has occurred.

3. This Monitor’s Certificate was delivered by the Monitor at ______ on February ___, 2024.

KSV RESTRUCTURING INC., in its 
capacity as the Monitor of the Vendors, 
and not in its personal capacity 

By: 
Name:  
Title:  

DocuSign Envelope ID: 22A3C2B4-0664-4BD6-8B42-0E93DF9C7644

Managing Director

David Sieradzki
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	Monitor’S CERTIFICATE
	RECITALS
	1. Pursuant to the Appointment Order of Justice Osborne of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated August 10, 2023, KSV Restructuring Inc. (“KSV”) was appointed as receiver and manager of the assets, property and un...
	2. Pursuant to the Initial Order of Justice Osborne of the Court dated August 29, 2023, KSV was appointed as monitor (in such capacity, the “Monitor”) of the Vendors.
	3. Pursuant to a Sale and Investment Solicitation Process Order of the Court dated November 2, 2023 (the “SISP Order”), the Monitor was authorized and directed to, among other things, carry out the SISP (as defined the SISP Order).
	4. Pursuant to an Approval and Vesting Order of the Court dated January 4, 2024 (the “Order”), the Court approved the transactions contemplated by the Transaction Agreement dated February ____, 2024 (as may be amended from time to time) between the Ve...
	5. Capitalized terms used but not defined herein have the meanings ascribed to them in the Order.
	1. The Monitor has received the Administrative Expense Closing Amount.
	2. The Monitor has received written confirmation from MEFL, on its own behalf and on behalf of the Assignee, in form and substance satisfactory to the Monitor, that (a) all of the Offer Conditions (as defined in the Terms and Conditions) (including, f...
	3. This Monitor’s Certificate was delivered by the Monitor at ______ on February ___, 2024.

	KSV - Signature Package (Executed).pdf
	ADP32BB.tmp
	1. The Issuer and the Holder, among others, are party to a transaction agreement dated as of the date hereof (the “Transaction Agreement”) with respect to, among other things, the sale and transfer to the Holder and Far North Power Corp. by the Vendor...
	2. Pursuant to Section 2.1.1(d)(i) of the Transaction Agreement, the Issuer agreed to issue to the Holder this Note as partial consideration for the transfer of the Leased Property, and hereby acknowledges itself indebted to the Holder in an amount eq...
	1. Definitions
	2. Interpretation
	(a) In the event that any day on or before which any action is required to be taken hereunder is not a Business Day, then such action shall be required to be taken on the requisite time on or before the first (1st) succeeding day that is a Business Da...
	(b) The division of this Note into Sections, clauses and portions thereof and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation hereof.
	(c) All dollar amounts herein refer to lawful money of Canada.
	(d) This Note shall be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

	3. Grid
	4. Interest
	5. Waiver by the Issuer
	6. No Waiver by the Holder
	7. Repayment and Prepayment
	(a) The Issuer shall repay the entire Principal Amount on demand made and as directed by the Holder in writing (a “Demand”).
	(b) The Issuer may repay the Principal Amount or any portion thereof (in minimum amounts of $25,000) at any time prior to a Demand.

	8. Payments Generally
	9. Set-off
	10. Notices
	11. Severability
	12. Further Assurances
	13. Amendments
	14. Binding Effect/ Restrictions on Assignment
	15. Entire Agreement
	16. Costs
	17. Counterparts

	ADPE6EB.tmp
	1. The Issuer and the Holder, among others, are party to a transaction agreement dated as of the date hereof (the “Transaction Agreement”) with respect to, among other things, the sale and transfer to the Holder and MEFL by the Vendors of the Purchase...
	2. Pursuant to Section 2.1.1(d)(ii) of the Transaction Agreement, the Issuer agreed to issue to the Holder this Note as partial consideration for the transfer of the Leased Property, and hereby acknowledges itself indebted to the Holder in an amount e...
	1. Definitions
	2. Interpretation
	(a) In the event that any day on or before which any action is required to be taken hereunder is not a Business Day, then such action shall be required to be taken on the requisite time on or before the first (1st) succeeding day that is a Business Da...
	(b) The division of this Note into Sections, clauses and portions thereof and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation hereof.
	(c) All dollar amounts herein refer to lawful money of Canada.
	(d) This Note shall be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

	3. Grid
	4. Interest
	5. Waiver by the Issuer
	6. No Waiver by the Holder
	7. Repayment and Prepayment
	(a) The Issuer shall repay the entire Principal Amount on demand made and as directed by the Holder in writing (a “Demand”).
	(b) The Issuer may repay the Principal Amount or any portion thereof (in minimum amounts of $25,000) at any time prior to a Demand.

	8. Payments Generally
	9. Set-off
	10. Notices
	11. Severability
	12. Further Assurances
	13. Amendments
	14. Binding Effect/ Restrictions on Assignment
	15. Entire Agreement
	16. Costs
	17. Counterparts

	ADPAA2E.tmp
	1. The Issuer and the Holder, among others, are party to a transaction agreement dated as of the date hereof (the “Transaction Agreement”) with respect to, among other things, the sale and transfer to the Holder and Far North Power Corp. by the Vendor...
	2. Pursuant to Section 2.1.1(d)(iii) of the Transaction Agreement, the Issuer agreed to issue to the Holder this Note as partial consideration for the transfer of the Leased Property, and hereby acknowledges itself indebted to the Holder in an amount ...
	1. Definitions
	2. Interpretation
	(a) In the event that any day on or before which any action is required to be taken hereunder is not a Business Day, then such action shall be required to be taken on the requisite time on or before the first (1st) succeeding day that is a Business Da...
	(b) The division of this Note into Sections, clauses and portions thereof and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation hereof.
	(c) All dollar amounts herein refer to lawful money of Canada.
	(d) This Note shall be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

	3. Grid
	4. Interest
	5. Waiver by the Issuer
	6. No Waiver by the Holder
	7. Repayment and Prepayment
	(a) The Issuer shall repay the entire Principal Amount on demand made and as directed by the Holder in writing (a “Demand”).
	(b) The Issuer may repay the Principal Amount or any portion thereof (in minimum amounts of $25,000) at any time prior to a Demand.

	8. Payments Generally
	9. Set-off
	10. Notices
	11. Severability
	12. Further Assurances
	13. Amendments
	14. Binding Effect/ Restrictions on Assignment
	15. Entire Agreement
	16. Costs
	17. Counterparts

	43. Transaction Agreement Flow of Funds.pdf
	Schedule "A"   KSV Wire Instructions

	Signature Package – KSV (BJ Documents).pdf
	[Settled] 31.(a) Implementation Steps - Demand for Payment
	RECITALS:
	A. On August 29, 2023, the Validus Entities were granted relief in the form of an Initial Order pursuant to the Companies’ Creditors Arrangement Act (Canada), as amended, and KSV was appointed as monitor of the Validus Entities (in such capacity, the ...
	B. In connection with the CCAA Proceedings, the Ontario Superior Court of Justice (Commercial List) granted an Approval and Vesting Order dated January 4, 2024 (the “Vesting Order”), which, among other things, approved the Implementation Steps (within...
	C. Pursuant to and in accordance with the Implementation Steps, the Validus Entities wish to demand payment of all Pre-Filing Intercompany Claims;
	1. Each capitalized term used but not defined in this Demand for Payment shall have the meaning ascribed thereto in the Implementation Steps.
	2. Each of the Validus Entities (in such capacity, a “Creditor”) hereby demands payment, from each other Validus Entity against which it has any Pre-Filing Intercompany Claims (each such other Validus Entity, a “Debtor”), of all Pre-Filing Intercompan...
	3. Each of the Validus Entities hereby acknowledges receipt of this Demand for Payment.

	[Settled] 31.(b) Implementation Steps - Notice of Default
	RECITALS:
	A. On August 29, 2023, the Validus Entities were granted relief in the form of an Initial Order pursuant to the Companies’ Creditors Arrangement Act (Canada), as amended, and KSV was appointed as monitor of the Validus Entities (in such capacity, the ...
	B. In connection with the CCAA Proceedings, the Ontario Superior Court of Justice (Commercial List) granted an Approval and Vesting Order dated January 4, 2024 (the “Vesting Order”), which, among other things, approved the Implementation Steps (within...
	C. Pursuant to and in accordance with the Implementation Steps, the Validus Entities demanded payment of all Pre-Filing Intercompany Claims the day prior to the effective date of this Notice of Default; and
	D. Pursuant to and in accordance with the Implementation Steps, each of the Validus Entities wishes to deliver to each other Validus Entity a notice of default of all Pre-Filing Intercompany Claims;
	1. Each capitalized term used but not defined in this Notice of Default shall have the meaning ascribed thereto in the Implementation Steps.
	2. Each of the Validus Entities (in such capacity, a “Creditor”) hereby notifies each other Validus Entity against which it has any Pre-Filing Intercompany Claims (each such other Validus Entity, a “Debtor”), that defaults in respect of the Pre-Filing...
	3. Each of the Validus Entities hereby acknowledges receipt of delivery of this Notice of Default.

	[Settled] 32. Implementation Steps - Set-Off of Pre-Filing Intercompany Claims
	RECITALS:
	A. On August 29, 2023, the Validus Entities were granted relief in the form of an Initial Order pursuant to the Companies’ Creditors Arrangement Act (Canada), as amended, and KSV was appointed as monitor of the Validus Entities (in such capacity, the ...
	B. In connection with the CCAA Proceedings, the Ontario Superior Court of Justice (Commercial List) granted an Approval and Vesting Order dated January 4, 2024 (the “Vesting Order”), which, among other things, approved the Implementation Steps (within...
	C. Pursuant to and in accordance with the Implementation Steps, the Validus Entities demanded payment of, and delivered notice of default of, all Pre-Filing Intercompany Claims; and
	D. Pursuant to and in accordance with the Implementation Steps, the Validus Entities wish to provide for the set-off, and the assignment and set-off, as applicable, of Pre-Filing Intercompany Claims;
	1. Defined Terms
	2. Set-off of Pre-Filing Intercompany Claims between Validus Entities
	3. Assignment and Further Set-off of Pre-Filing Intercompany Claims between Validus Entities
	(a) If, following the completion of the steps described in Section 2: (a) any Validus Entity (such entity, a “Remaining Debtor”) still owes a Pre-Filing Intercompany Claim to another Validus Entity (in respect of such Remaining Debtor, the “First Cred...
	(i) such Remaining Debtor shall, and shall be deemed to, assign the Second Debtor Receivable (or a portion thereof in the amount of the First Creditor Payable, in the event the Second Debtor Receivable exceeds the First Creditor Payable) to the First ...
	(ii) the First Creditor and the Second Debtor shall, and shall be deemed to, set-off the Second Debtor Receivable against the Set-Off Claim (on a dollar for dollar basis), with the effect that immediately following such set-off (x) the smaller of the ...

	(b) The steps described in Section 3(a) shall, and shall be deemed to, be repeated for each permutation of Remaining Debtor, First Creditor and Second Debtor, in such a manner and in such sequence as to maximize inter-company set-offs and to minimize ...


	29-40-41 Project Far North (Validus) - Signature Pages to Amended and Restated Transaction Agreement
	42(a). Project Far North (Validus) - Assignment and Assumption Agreement
	A. On August 10, 2023, Macquarie Equipment Finance Ltd. (“MEFL”) sought and obtained an order from the Ontario Superior Court of Justice (Commercial List) (the “Court”) appointing KSV as receiver and manager over all of the assets, undertakings and pr...
	B. On August 29, 2023, on application by KSV in its capacity as court-appointed receiver, the Validus Entities were granted an initial order under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), and KSV was appointed as monitor of the ...
	C. On October 16, 2023, MEFL and the Assignee delivered an offer letter to the Monitor (the “Offer Letter”), providing, among other things, MEFL’s and the Assignee’s binding offer to enter into a transaction agreement (as amended and restated, the “Tr...
	D. On November 1, 2023, in connection with the CCAA Proceedings, the Court granted an order approving a sale and investment solicitation process (the “SISP”) and the Offer Letter to act as the “stalking horse bid” under the SISP;
	E. On December 11, 2023, the Transaction Agreement was selected as the “Successful Bid” under the SISP;
	F. On January 4, 2024, the Court granted an approval and vesting order (the “Reverse Vesting Order”), which, among other things, approved the Transaction Agreement and the transactions contemplated thereby; and
	G. The Parties have agreed to execute this Agreement to give effect to the purchase by the Assignee of all of the Purchased Interests (as MEFL’s designated and nominated assignee) and the Purchased Validus Parent Assets (both as defined in the Transac...
	1. Defined Terms
	2. Assignment
	3. As is, Where is
	4. Assumption
	5. Notification by the Assignee
	(a) Firm Transportation Service Contract made as of July 25, 2022 between TransCanada Pipelines Limited and Validus Parent;
	(b) Letter Agreement dated September 30, 2023 between Validus Parent and Macquarie Energy Canada Ltd.;
	(c) Continuous Safety Services Agreement entered into on or about September 1, 2021 between Validus Power Corp and the Electrical Safety Authority, as amended, restated and supplemented from time to time, including without limitation by way of Amendin...
	(d) Master Temporary Assignment Notice dated September 28, 2023 between Validus Power Corp and TransCanada Pipelines Ltd; and
	(e) Agreement for Temporary Assignment of FT-D Capacity dated September 2023 between Validus Power Corp and Macquarie Energy Canada Ltd.

	6. Further Assurances
	7. Enurement
	8. Governing Law

	42(b). Assignment and Assumption Agreement - Hut 8 Litigation
	A. On August 10, 2023, Macquarie Equipment Finance Ltd. (“MEFL”) sought and obtained an order from the Ontario Superior Court of Justice (Commercial List) (the “Court”) appointing KSV as receiver and manager over all of the assets, undertakings and pr...
	B. On August 29, 2023, on application by KSV in its capacity as court-appointed receiver, the Validus Entities were granted an initial order under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), and KSV was appointed as monitor of the ...
	C. On October 16, 2023, MEFL and the Assignee delivered an offer letter to the Monitor (the “Offer Letter”), providing, among other things, MEFL’s and the Assignee’s binding offer to enter into a transaction agreement (as amended and restated, the “Tr...
	D. On November 1, 2023, in connection with the CCAA Proceedings, the Court granted an order approving a sale and investment solicitation process (the “SISP”) and the Offer Letter to act as the “stalking horse bid” under the SISP;
	E. On December 11, 2023, the Transaction Agreement was selected as the “Successful Bid” under the SISP;
	F. On January 4, 2024, the Court granted an approval and vesting order (the “Reverse Vesting Order”), which, among other things, approved the Transaction Agreement and the transactions contemplated thereby; and
	G. The Parties have agreed to execute this Agreement to give effect to the purchase by the Assignee of all right, title and interest of Validus Parent in the Hut 8 Litigation (as defined in the Transaction Agreement), subject to and in accordance with...
	1. Defined Terms
	2. Assignment
	3. As is, Where is
	4. Assumption
	5. Acknowledgement and Confirmation
	(a) Validus Parent will not make any claim or take any proceeding against any other person or corporation who might claim, in any manner or forum, contribution or indemnity in common law or in equity, or under the provisions of any statute or regulati...
	(b) This Assignment and Assumption Agreement shall operate conclusively as an estoppel in the event of any claim, action, complaint or proceeding which might be brought in the future by Validus Parent with respect to the Hut 8 Litigation; and
	(c) All of Validus Parent’s right, title and interest in and to (i) the power purchase agreement dated as of October 22, 2021 between Validus Parent and Hut 8, and (ii) the indenture dated as of October 27, 2021 between Validus Parent and Hut 8, have ...
	provided for greater certainty that nothing in this Section 5 shall derogate from or otherwise affect the right, title and interest of the Assignee in the Hut 8 Litigation acquired hereunder.

	6. Further Assurances
	7. Enurement
	8. Governing Law

	42.(j) Assignment and Assumption Agreement - Interim Assignment re TransCanada Agreement
	A. On August 10, 2023, Macquarie Equipment Finance Ltd. (“MEFL”) sought and obtained an order from the Ontario Superior Court of Justice (Commercial List) (the “Court”) appointing KSV as receiver and manager over all of the assets, undertakings and pr...
	B. On August 29, 2023, on application by KSV in its capacity as court-appointed receiver, the Validus Entities were granted an initial order under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), and KSV was appointed as monitor of the ...
	C. Pursuant to that certain Letter Agreement dated September 30, 2023 (the “Letter Agreement”), by and between the Assignor and Macquarie Energy Canada Ltd. (“Macquarie Energy”), Macquarie Energy took a temporary assignment from Validus Parent of all ...
	D. On October 16, 2023, MEFL and the Assignee delivered an offer letter to the Monitor (the “Offer Letter”), providing, among other things, MEFL’s and the Assignee’s binding offer to enter into a transaction agreement (as amended and restated, the “Tr...
	E. On November 1, 2023, in connection with the CCAA Proceedings, the Court granted an order approving a sale and investment solicitation process (the “SISP”) and the Offer Letter to act as the “stalking horse bid” under the SISP;
	F. On December 11, 2023, the Transaction Agreement was selected as the “Successful Bid” under the SISP;
	G. On January 4, 2024, the Court granted an approval and vesting order (the “Reverse Vesting Order”), which, among other things, approved the Transaction Agreement and the transactions contemplated thereby; and
	H. The Parties have agreed to execute this Agreement in connection with the consummation of the Transaction Agreement.
	1. Defined Terms
	2. Assignment
	3. As is, Where is
	4. Indemnity
	5. Further Assurances
	6. Enurement
	7. Governing Law

	42.(j) x2 Project Far North (Validus) - Assignment Agreement (TransCanada)
	1. The Assignor hereby assigns, transfers, sets over and conveys to the Assignee, effective as of April 1, 2024 (the “Effective Date”), the Assigned Interest and all of the Assignor’s rights and obligations in, to, and under the Contract, insofar as t...
	2. The Assignee hereby accepts the assignment herein provided and covenants and agrees with the Assignor and TransCanada that the Assignee shall at all times, from and after the Effective Date, be bound by, observe and perform all of the duties and ob...
	3. Subject to paragraphs 5 and 6 hereof, TransCanada, by its execution hereof, hereby consents to the assignment herein provided and agrees that from and after the Effective Date the Assignee shall be entitled to hold and enforce all the benefits, rig...
	4. Subject to paragraphs 5 and 6 hereof, the Assignor is hereby released, as and from the Effective Date, from its obligations under the Contract, provided that nothing herein shall release the Assignor from any of its obligations under the Contract a...
	5. Notwithstanding any other provision contained in this Agreement, the parties agree that this assignment shall be subject to and conditional upon the following:
	(a) If requested by TransCanada, the Assignee shall provide to TransCanada, on or prior to the Effective Date (or such other date as may be agreed between TransCanada and the Assignee), financial assurances in accordance with Section XXIII of the Gene...
	(b) TransCanada and the Assignee shall execute, prior to the Effective Date, a firm transportation service contract (the “Assignee’s Contract”) whereby TransCanada shall provide transportation service in respect of a quantity of gas which, in any one ...

	6. The parties acknowledge and agree that this Agreement shall be null and void and that the assignment herein provided shall be of no force or effect unless the conditions contained in paragraph 5 hereof have been fulfilled on or before the Effective...
	7. The parties acknowledge and agree that upon execution of the Assignee’s Contract and upon receipt by TransCanada of financial assurances from the Assignee (if so requested by TransCanada pursuant to paragraph 5(a) hereof), the Contract and all righ...
	10. This Agreement and the rights and obligations of the parties hereunder are subject to all valid and applicable present and future laws, rules, regulations, and orders of any regulatory or legislative authority having jurisdiction or control over T...
	11. This Agreement shall be construed in accordance with and governed by the laws of the Province of Alberta and the laws of Canada applicable therein.
	12. This Agreement may be executed in as many counterparts as deemed necessary and when so executed shall have the same effect as if all parties had executed the same document.  Each party executing a counterpart of this Agreement shall deliver one co...
	13. All terms and words herein capitalized and not otherwise defined in this Agreement shall have the meanings ascribed thereto in the FT Toll Schedule, the List of Tolls and the General Terms and Conditions of TransCanada's Transportation Tariff as a...
	14. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective successors and permitted assigns.
	15. Notwithstanding anything else contained herein or elsewhere, each of TransCanada and the Assignee acknowledges and agrees that (a) KSV Restructuring Inc. (“KSV”) is acting solely in its capacity as the Court-appointed monitor of the Assignor in ac...
	16. Each of the parties hereto, by the execution and delivery of this Agreement, irrevocably and unconditionally, with respect on any matter or thing arising out of this Agreement or the Contract, attorns and submits to, and accepts the jurisdiction o...

	53.(h) Acknowledgement & Confirmation re Priority Payments
	II.C.43. Transaction Agreement Flow of Funds
	Schedule "A"   KSV Wire Instructions


	Monitor's Certificate - 09-FEB-2024(1003543336.2).pdf
	Monitor’S CERTIFICATE
	RECITALS
	1. Pursuant to the Appointment Order of Justice Osborne of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated August 10, 2023, KSV Restructuring Inc. (“KSV”) was appointed as receiver and manager of the assets, property and un...
	2. Pursuant to the Initial Order of Justice Osborne of the Court dated August 29, 2023, KSV was appointed as monitor (in such capacity, the “Monitor”) of the Vendors.
	3. Pursuant to a Sale and Investment Solicitation Process Order of the Court dated November 2, 2023 (the “SISP Order”), the Monitor was authorized and directed to, among other things, carry out the SISP (as defined the SISP Order).
	4. Pursuant to an Approval and Vesting Order of the Court dated January 4, 2024 (the “Order”), the Court approved the transactions contemplated by the Transaction Agreement dated February [(], 2024 (as may be amended from time to time) between the Ven...
	5. Capitalized terms used but not defined herein have the meanings ascribed to them in the Order.
	1. The Monitor has received the Administrative Expense Closing Amount.
	2. The Monitor has received written confirmation from MEFL, on its own behalf and on behalf of the Assignee, in form and substance satisfactory to the Monitor, that (a) all of the Offer Conditions (as defined in the Terms and Conditions) (including, f...
	3. This Monitor’s Certificate was delivered by the Monitor at ______ on February ___, 2024.


	Iroquois Falls Power Corp share certificate (Common shares C-08).pdf
	fully paid and non-assessable Common Shares, without nominal or par value, of IROQUOIS FALLS POWER CORP. The class of shares represented by this certificate has certain rights, privileges, restrictions or conditions attached to it and the Corporation ...
	IN WITNESS WHEREOF the Corporation has caused this certificate to be signed by its duly authorized officers.
	Dated:           KSV Restructuring Inc., solely in its capacity as monitor            and not in its personally capacity

	Validus Hosting Inc share certificate A 1 (Class A Common Voting)(1002879327.2).pdf
	fully paid and non-assessable Class A Common Voting Shares, without nominal or par value, of VALIDUS HOSTING INC.  The class of shares represented by this certificate has certain rights, privileges, restrictions or conditions attached to it and the Co...
	IN WITNESS WHEREOF the Corporation has caused this certificate to be signed by its duly authorized officers.
	Dated:            KSV Restructuring Inc., solely in its capacity as monitor and not in its personal capacity





