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Supreme Court of Nova Scotia
1815 Upper Water Street
Halifax, NS B3J 1S7

Attention: Ms. Mclnnes

Dear Ms. Mcinnes:

Re: Hfx No. 484742 - Application by for Quadriga Fintech Solutions Corp.,
Whiteside Capital Corporation and 0984750 B.C. Ltd. d/b/a Quadriga CX and
Quadriga Coin Exchange (collectively referred to as the "Applicants"), for
relief under the Companies’ Creditors Arrangement Act (the “CCAA”")

Motion date - Thursday, February 14, 2019 at 9:30 a.m.

We are counsel to the Court-appointed Monitor, Ernst & Young Inc. (the “Monitor”), in the proceedings in
respect of Quadriga Fintech Solutions Corp. Whiteside Capital Corporation and 0984750 B.C. Ltd. d/b/a/
Quadriga CX and Quadriga Coin Exchange under the CCAA (the “CCAA Proceedings”).

Various firms (the “Applying Firms") have brought motions to be appointed representative counsel of the
affected users in these CCAA Proceedings. Two of the firms have circulated draft representative counsel
orders (the "Draft Orders") in connection with their motion materials. In order to assist Justice Wood
narrow certain issues on the Draft Orders, assuming His Lordship decides to appoint representative
counsel, the Monitor, in consultation with the Applicants, has prepared a consolidated order taking
concepts from both Draft Orders and incorporating certain views of the Monitor and the Applicants. A
copy of the proposed order prepared by the Monitor (the “Consolidated Order”) was circulated to the
Applying Firms yesterday and incorporates certain comments received to date. We note that certain
highlighted issues in the Consolidated Order remain unresolved and may need to be determined at the
motion on Thursday, February 14, 2019 at 9:30 a.m.

A copy of the current draft of the Consolidated Order is attached as Schedule “A” to this letter. Blacklines
compared to the Draft Orders are also attached as Schedule “B" (compared to the Bennett Jones LLP
and Mclnnes Cooper Draft Order) and Schedule “C" (compared to the Osler, Hoskin & Harcourt LLP and
Patterson Law Draft Order).

We would ask that you kindly provide His Lordship with a copy of this letter.
Thank you for your assistance.
Yours ;

E"\

EI}::abeth Pillon
EP/kI
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Schedule “A”
Consolidated Order

[Attached]



2019 Hfx No. 484742

IN THE SUPREME COURT OF NOVA SCOTIA

IN THE MATTER OF: Application by Quadriga Fintech Solutions
Corp., Whiteside Capital Corporation and
0984750 B.C. Ltd. d/b/a Quadriga CX and
Quadriga Coin  Exchange (collectively
referred to as the “Companies” and the
“Applicants”), for relief under the
Companies’ Creditors Arrangement Act

ORDER
(Representation Order)

BEFORE THE HONOURABLE JUSTICE MICHAEL J. WOOD

UPON MOTION, in the proceedings of Quadriga Fintech Solutions Corp., Whiteside Capital
Corporation, and 0984750 B.C. Ltd. dba Quadriga CX and Quadriga Coin Exchange
(collectively, the “Applicants”), under the Companies’ Creditors Arrangement Act (the “CCAA
Proceedings”), by certain of the users of the Quadriga platform holding significant balances in
their personal accounts, representing obligations payable in the form of: (i) cash obligations; and
(ii) obligations to hold cryptocurrency coins (the “Affected Users”) for an order, among other
things, appointing counsel to represent the interests of the Affected Users and establishing an
official committee of Affected Users;

UPON READING the Affidavit of Xitong Zou sworn February 4, 2019, the Affidavit of
Amanda McLachlan sworn February 11, 2019, the Affidavit of Parham Pakjou sworn February
7, 2019, the Affidavit of Giuseppe Burtini sworn February 8, 2019, the Affidavit of Ryan Kneer
sworn February 8, 2019, the Affidavit of Richard Kagerer sworn February 11, 2019, and the First
Report of Ernst & Young Inc., in its capacity as Court-appointed Monitor of the Applicants (the
“Monitor”);

AND UPON HEARING counsel to the Applicants, counsel for the Monitor, Bennett Jones LLP
and Mclnnes Cooper, Miller Thomson LLP and Cox & Palmer, and Osler, Hoskin & Harcourt
LLP and Patterson Law, each as proposed representative counsel for the Affected Users and such
other individuals who appeared and were heard on the Motion;
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IT ISHEREBY ORDERED AND DECLARED THAT:

1.

If necessary, the service of the Notice of Motion, the Motion Record and supporting
documents are hereby abridged and service is hereby deemed adequate notice so that the
Motion is properly returnable today and further service thereof is hereby dispensed with.

® arc hereby appointed as representative counsel (“Representative Counsel”) to
represent the interests of the Affected Users in the CCAA Proceedings (the “Purpose”).

A committee of Affected Users (the “Official Committee of Affected Users”)
comprised of [five (5) /OR/ seven (7)] individuals holding claims against the Applicants’
(the “Committee Members”) to be determined by Representative Counsel, [and
approved by the Court /OR/ in consultation with the Monitor], to act as
representatives of all Affected Users (excluding Opt-Out Individuals (as defined below),
if any) in the CCAA Proceedings, to act in the overall best interests of the Affected
Users, and to advise and where appropriate instruct Representative Counsel.
Representative Counsel may rely upon the advice, information and instructions received
from the Official Committee of Affected Users in carrying out the mandate of the
Representative Counsel without further communications with or instructions from
Affected Users, except as may be recommended by Representative Counsel or ordered by
this Court. [Note for the Court: Does the Court wish to outline any requirements for
the Committee Members to ensure it is representative of the group of Affected
Users]

The Committee Members shall be identified to the Court by the Monitor as soon as
practicable following the selection of the Committee Members by Representative
Counsel and such report shall be posted on the Monitor’s case website located at
www.ey.com/ca/quadriga (the “Monitor’s Website”).

Any Committee Member may resign from the Official Committee of Affected Users by
giving seven (7) calendar days’ notice to Representative Counsel. Representative Counsel
shall select a replacement Committee Member [subject to approval of the Court /OR/
in consultation with the Monitor] following any such resignation.

Subject to the provisions of this Order, the Official Committee of Affected Users shall
establish procedures with Representative Counsel for its own governance, including for
the removal and addition of Committee Members provided that any addition of new
Committee Members shall be [subject to approval of the Court /OR/ determined in
consultation with the Monitor]

With the exception of Opt-Out Individuals, (a) the Official Committee of Affected Users
and Representative Counsel shall represent all Affected Users in the CCAA Proceedings;
(b) the Affected Users shall be bound by the actions of the Official Committee of
Affected Users and Representative Counsel in the CCAA Proceedings; and (c) the
Official Committee of Affected Users shall be entitled, on advice of counsel, to reach any

! May include directors of companies holding claims against the Applicants.
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10.

11.

12.
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settlement agreements, advocate on behalf of the Affected Users and compromise any
rights, entitlements or claims of the Affected Users, subject to approval of the Court.

The Applicants shall provide to Representative Counsel, subject to confidentiality
arrangements satisfactory to the Applicants and the Monitor, each acting reasonably,
without charge, in machine-readable format, the names, last known addresses and last
known email addresses (if any) of all the Affected Users (the “Affected User
Information”), excluding Opt-Out Individuals, if any, who have opted out prior to
delivery of the Affected User Information. The Affected User Information shall be kept
confidential by Representative Counsel and shall not be disclosed to any other person,
including the Official Committee of Affected Users and the Committee Members, unless
ordered otherwise by the Court.

Subject to confidentiality arrangements satisfactory to the Applicants and the Monitor,
each acting reasonably, and any claim of privilege by the Applicants, the Applicants shall
provide Representative Counsel with such documents and data as may be reasonably
relevant to matters relating to the issues affecting the Affected Users in the CCAA
Proceedings (the “Information”), without charge.

In providing the Affected User Information and the Information, the Applicants are not
required to obtain express consent from such Affected Users authorizing disclosure of the
Affected User Information or the Information to Representative Counsel and, further, in
accordance with section 7(3) of the Personal Information Protection and Electronic
Documents Act, this Order shall be sufficient to authorize the disclosure of the Affected
User Information or the Information, without knowledge or consent of the individual
Affected Users. The Affected User Information and Information shall only be used for
the Purpose in the CCAA Proceedings and for no other or improper purpose.

Notice of the granting of this Order substantially in the form attached hereto as Schedule
“A” (“Notice”) shall hereby be:

@ posted by the Monitor or the Applicants on (i) the Monitor’s Website; (ii) the
Applicants’ website located at www.quadrigacx.com; and (iii) the Applicants’
subreddit located at www.reddit.com/r/quadrigacx, in each case, within two (2)
business days of the date of this Order;

(b) published by the Monitor, in the Globe and Mail, within seven (7) calendar days
of the date of this Order; and

(©) sent by the Monitor to Affected Users who have claims against the Applicants in
excess of $10,000 according to the Applicants’ books and records via email at the
last known email addresses for such Affected Users in the Applicants’ books and
records, within seven (7) calendar days of the date of this Order.

Any individual Affected User who does not wish to be represented by Representative
Counsel and the Official Committee of Affected Users shall, within sixty (60) calendar
days of the date of this Order, notify the Monitor, in writing, that he or she is opting out
of representation by the Official Committee of Affected Users and Representative



13.

14.

15.

16.
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Counsel by delivering to the Monitor an English or French opt-out notice substantially in
the form attached hereto as Schedule “B” (each an “Opt-Out Notice”), and shall
thereafter not be bound by the actions of the Official Committee of Affected Users or
Representative Counsel and shall represent himself of herself or be represented by any
counsel that he or she may retain exclusively at his or her own expense in the CCAA
Proceedings (any such persons who deliver an Opt-Out Notice in compliance with the
terms of this paragraph, “Opt-Out Individuals”). The Monitor shall keep confidential
the identity of the Opt-Out Individuals but shall deliver copies of all Opt-Out Notices
received to counsel for the Applicants and Representative Counsel as soon as practicable
following receipt of the Opt-Out Notices. In accordance with section 7(3) of the Personal
Information Protection and Electronic Documents Act, this Order shall be sufficient to
authorize the disclosure of the Opt-Out Notices to counsel for the Applicants and
Representative Counsel, without knowledge or consent of the Opt-Out Individuals. For
greater certainty, the Official Committee of Affected Users and Representative Counsel
have no obligation to represent the interests of the Opt-Out Individuals.

The form of Opt-Out Notice shall be posted by the Monitor or the Applicants on (i) the
Monitor’s Website; (ii) the Applicants’ website located at www.quadrigacx.com; and (iii)
Applicants’ subreddit located at www.reddit.com/r/quadrigacx, in each case, within two
(2) business days of the date of this Order.

Representative Counsel shall be given notice of all motions to which Affected Users are
entitled to receive notice in the CCAA Proceedings and that it shall be entitled to
represent those on whose behalf it is hereby appointed in the CCAA Proceedings.

With the consent of the Monitor or further order of the Court, the Official Committee of
Affected Users and Representative Counsel may retain advisors, experts and consultants
(“Advisors”) to provide advice to and to assist the Official Committee of Affected Users
and Representative Counsel in the exercise of their duties in relation to the Purpose.

Subject to additional funding becoming available in the Disbursement Account (as
defined in the Initial Order of Justice Wood dated February 5, 2019 (the “Initial
Order”)), Representative Counsel shall be paid its reasonable and documented fees and
disbursements (including disbursements relating to Advisors retained by Representative
Counsel) by the Applicants to an aggregate maximum of [$@®] (the “Fee Cap”).
Representative Counsel shall be paid on a monthly basis upon rendering its accounts to
the Applicants for fulfilling its mandate in accordance with this Order, and subject to
such redactions to the invoices as are necessary to maintain solicitor-client privilege
between Representative Counsel and the Affected Users. Representative Counsel is at
liberty to bring another motion before the Court at any time to seek any amendment or
modification to the funding arrangements set forth in this Order. In the event of any
disagreement with respect to such fees and disbursements, such disagreement may be
remitted to this Court for determination. [Note for the Court: The Applicants have no
current funding to pay Representative Counsel. Funding will only become available
if the Applicants are able to deposit the available bank drafts in the Disbursement
Account]



17.

18.

19.

20.

21.

22.

23.

24,

25.

6996794 v5

Representative Counsel shall prepare a monthly budget for anticipated fees and
disbursements (the “Monthly Budget”), and the Monthly Budget shall be provided to the
Monitor and the Court for the purpose of determining whether the Fee Cap or other
funding arrangements should be amended or modified.

Representative Counsel shall pass their accounts from time to time before a judge of the
Court or a referee appointed by a judge of the Court.

Representative Counsel shall be entitled to the benefit of the Administration Charge (as
defined in the Initial Order) and shall rank pro-rata with the other beneficiaries of the
Administrative Charge.

Payments made by the Applicants pursuant to this Order do not and will not constitute
preferences, fraudulent conveyances, transfers of undervalue, oppressive conduct or other
challengeable or voidable transactions under any applicable laws.

Representative Counsel and the Official Committee of Affected Users are hereby
authorized to take all steps and do all acts necessary or desirable to carry out the terms of
this Order, including, posting relevant non-confidential information and documents to a
webpage maintained by Representative Counsel for the Affected Users.

Nothing contained in this Order shall require Representative Counsel to incur any
disbursement unless Representative Counsel is satisfied that funds are available for
reimbursement of the same.

The Applicants, the Monitor and Representative Counsel shall be at liberty, and are
hereby authorized, at any time, to apply to this Court for advice and directions in respect
of the fulfillment and scope of the duties of Representative Counsel under the provisions
of this Order or any variation of the powers and duties of Representative Counsel under
this Order, which shall be brought on notice to the Applicants, the Monitor,
Representative Counsel and other interested parties listed on the service list posted on the
Monitor’s Website, unless this Court orders otherwise.

Representative Counsel and the Committee Members shall have no personal liability or
obligations as a result of the performance of their duties in carrying out the provisions of
this Order and any subsequent orders of the Court in the CCAA Proceedings, save and
except for liability arising out of negligence or actionable misconduct.

No action or other proceeding may be commenced against Representative Counsel or the
Official Committee of Affected Users in respect of the performance of their duties under
this Order without leave of this Court on seven (7) calendar days’ notice to
Representative Counsel and the Official Committee of Affected Users.



26.

27.

The aid and recognition of any court, tribunal, regulatory or administrative body having
jurisdiction in Canada or in the United States is requested to give effect to this Order and
to assist the Applicants, the Monitor and their respective agents in carrying out the terms
of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Applicants and the Monitor, as an officer of this Court, as may be necessary or desirable
to give effect to this Order, or to assist the Applicants and the Monitor and their
respective agents in carrying out the terms of this Order.

This Order and all of its provisions are effective as of 12:01 a.m. Atlantic Standard Time
on the 14™ day of February, 2019.

Issued at Halifax, Province of Nova Scotia, this day of February, 2019.
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SCHEDULE “A”
NOTICE OF REPRESENTATIVE COUNSEL ORDER

QUADRIGA FINTECH SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION,
AND 0984750 B.C. LTD. D/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE
(COLLECTIVELY, THE “APPLICANTS”)

NOTICE TO AFFECTED USERS:

On February 5, 2019, the Applicants commenced proceedings under the Companies’ Creditors
Arrangement Act (“CCAA”) pursuant to an Order (the “Initial Order”) of the Supreme Court of
Nova Scotia (the “Court”). Ernst & Young Inc. has been appointed by the Court as monitor in
the Applicants’ CCAA proceedings (the “Monitor”).

TAKE NOTICE THAT, pursuant to an Order of the Court, ® (collectively, “Representative
Counsel”) were appointed as representative counsel to represent the interests of users of the
Applicants’ cryptocurrency exchange platform (the “Affected Users”) in the CCAA proceedings
or any other forum related to this purpose.

IF YOU WISH TO SERVE on the committee of Affected Users (the “Official Committee of
Affected Users”) which will provide information to and instruct Representative Counsel in
connection with the CCAA proceedings, please deliver a package containing (i) your name and
address; (i) your client-1D for the Applicants’ cryptocurrency exchange platform (iii) the amount
of fiat currency and cryptocurrency owed to you by the Applicants; and (iv) your resume to
Representative Counsel by email at ® by February ®, 2019. IF YOU SERVE ON THE
OFFICIAL COMMITTEE OF AFFECTED USERS YOUR NAME WILL BE
PUBLICALLY IDENTIFIED TO THE COURT AND OTHER AFFECTED USERS.
Service on the Official Committee of Affected Users will also be a significant time commitment.

IF YOU DO NOT WISH TO BE REPRESENTED by Representative Counsel and the
Official Committee of Affected Users, you must, before ®, 2019, provide an Opt-Out Notice (a
copy of which can be obtained from the Monitor’s website located at www.ey.com/ca/quadriga)
indicating that you wish to opt-out of such representation and send the completed Opt-Out
Notice to:

Ernst & Young Inc. acting in its capacity as Court-appointed Monitor of Quadriga Fintech
Solutions Corp., Whiteside Capital Corporation and 0984750 B.C. Ltd.

RBC Waterside Centre

1871 Hollis Street Suite 500

Halifax, Nova Scotia B3J 0C3

Fax: 902-420-0503
Email: quadriga.monitor@ca.ey.com

Persons requiring further information should review the website established by the Monitor at
www.ey.com/ca/quadriga or email the Monitor at quadriga.monitor@ca.ey.com.
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SCHEDULE “B”
OPT-OUT NOTICE

QUADRIGA FINTECH SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION,
AND 0984750 B.C. LTD. D/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE
(COLLECTIVELY, THE “APPLICANTS”)

TO: Emst & Young Inc. acting in its capacity as Court-appointed Monitor of Quadriga
Fintech Solutions Corp., Whiteside Capital Corporation and 0984750 B.C. Ltd.
RBC Waterside Centre
1871 Hollis Street Suite 500
Halifax, Nova Scotia B3J 0C3

Fax: 902-420-0503
Email: quadriga.monitor@ca.ey.com

| hereby provide written notice that 1 do not wish to be represented by ®, representative counsel
(“Representative Counsel”) for users of the Applicants’ cryptocurrency exchange platform (the
“Affected Users”) in their proceedings under the Companies’ Creditors Arrangement Act before
the Supreme Court of Nova Scotia (the “CCAA Proceedings”). I understand that, by opting out
of representation, if | wish to take part in the CCAA Proceedings, | would need to do so as an
independent party. | am responsible for retaining my own legal counsel should I choose to do so,
and that 1 would be personally liable for the costs of my own legal representation.

| understand that a copy of this Opt-Out Notice will be provided to the Representative Counsel
and to the Applicants.

Date Signature

Name (please print):

Address:

Telephone:

E-mail
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Schedule “B”
Blackline compared to Bennet Jones LLP and Mcinnes Cooper Draft Order

[Attached]



2019 Hfx No. 484742

IN THE SUPREME COURT OF NOVA SCOTIA

IN THE MATTER OF: Application by Quadriga Fintech Solutions
Corp., Whiteside Capital Corporation and
0984750 B.C. Ltd. dbad/b/a Quadriga CX and
Quadriga Coin Exchange (collectively referred
to as the “Companies” and the “Applicants”),
for relief under the Companies’ Creditors
Arrangement Act

ORDER
(Representation Order)

Before the LI bleJusé . Charml

BEFORE THE HONOURABLE JUSTICE MICHAEL J. WOOD

On-the-motion—of the-informal-committee ofUPON MOTION, in the proceedings of Quadriga
Fintech Solutions Corp., Whiteside Capital Corporation, and 0984750 B.C. Ltd. dba Quadriga
CX and Quadriga Coin Exchange (collectively, the “Applicants), under the Companies’
Creditors Arrangement Act (the “CCAA Proceedings™), by certain of the users of the Quadriga
platform holding significant balances in their personal accounts, representing obligations payable
in the form of: (1) cash obligations; and (i1) obligations to hold cryptocurrency coins (the “Affected
Users”) for an order, among other things, appointing BennettJones EEP(aslead-counsel)-and
Melnnes-Cooperfastocaleounsel to represent the interests of the Affected Users and establishing

an official committee of Affected Users;

n—hearing—coun orth ormal committee of Affected 1 —counselforUPON
READING the Affidavit of Xitong Zou sworn February 4, 2019, the Affidavit of Amanda
McLachlan sworn February 11, 2019, the Affidavit of Parham Pakjou sworn February 7, 2019, the
Affidavit of Giuseppe Burtini sworn February 8, 2019, the Affidavit of Ryan Kneer sworn
February 8, 2019, the Affidavit of Richard Kagerer sworn February 11, 2019, and the First Report
of Ernst & Young Inc., in its capacity as the-prepesedCourt-appointed Monitor of the Applicants;

(the “Monitor”);

AND UPON HEARING counsel to the Applicants, counsel for the Monitor, Bennett Jones LLP
and Mclnnes Cooper, Miller Thomson LLP and Cox & Palmer, and Osler, Hoskin & Harcourt

6996794 v5
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LLP and Patterson Law, each as proposed representative counsel for the Affected Users and such
other individuals who appeared and were heard on the Motion;

Fhe-foleowingis-ordered:]T IS HEREBY ORDERED AND DECLARED THAT:

1.

If necessary, the—time—for service of the Notice of Motion, the Motion Record and

supporting documents isare hereby abridged and service ef-the—metion—record-by—the
informal-committee-of Affected Usersis—validated,such-that thismetienis hereby deemed

adequate notice so that the Motion is properly returnable today and further service thereof
is hereby dispensed with.

: ansel® are hereby
appomted as representatlve counsel (eel-leemlelsj;th%“Representatlve Counsel”) to

represent the 1nterests of the Affected Users in the Appheaﬂts—preeeeelmgs—bméer—the

th%efﬁeral commrttee 0f Affected Users (the “Offic1al Commlttee of Affected Users )

comprised of [five (5) /OR/ seven (7)] individuals holding claims against the Agghcants
(the “Committee Members”) to be determined by Representative Counsel, [and
approved by the Court /OR/ in consultation with the Monitor]. to act as representatlves

tcolectively—the—“Affeeted—User Representatives™)—of all Affected Users (excluding
Opt-Out Individuals (as defined below), if any) in thesethe CCAA Proceedings, to act in

the overall best interests of the Affected Users, and to advise and where appropriate
instruct Representative Counsel. Representative Counsel may rely upon the advice,
information and instructions received from the Official Committee of Affected User
RepresentativesUsers in carrying out the mandate of the Representative Counsel without
further communications with or instructions from Affected Users, except as may be
recommended by Representative Counsel or ordered by this Court. [Note for the Court:

Does the Court wish to outline any requirements for the Committee Members to
ensure it is representative of the group of Affected Users|

The mrtral—members—ef—th%@f—ﬁeral—Commrttee ef—Arffeeted—UsersMembers shall be
identified;-an ; : asel to the Court by
the Momtor— as soon as practlcable followmg the rssuar&e%ef—thrs—@rderselectlon of the

Committee Members by Representative Counsel and such report shall be posted on the
Monitor’s case website located at www.ey.com/ca/quadriga (the “Monitor’s Website”).

Any AffeetedUserRepresentativeCommittee Member may resign from the Official
Committee of Affected Users by giving thirtyseven (7) calendar days’ notice to

Representative Counsel._Representative Counsel shall select a replacement Committee

May include directors of companies holding claims against the Applicants.
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Member [subject to approval of the Court /OR/ in consultation with the Monitor]
following any such resignation.

Subject to any-etherthe provisions of this Order, the Official Committee of Affected Users
shall estabhsh procedures with Regresentatlve Counsel for its own governance—aﬁd

by—th%@#ﬁeral—@emmﬁe%efﬁ%ﬁfeetee%efs—g 1nclud1ng for the removal and addltlon of
Committee Members provided that any addition of new Committee Members shall be
[subject to approval of the Court /OR/ determined in consultation with the Monitor]

With the exception of Opt-Out Individuals, (a) the Official Committee of Affected Hser
RepresentativesUsers and Representative Counsel shall represent all Affected Users in
thesethe CCAA Proceedings; (b) the Affected Users shall be bound by the actions of the
Official Committee of Affected UserRepresentativesUsers and Representative Counsel in

thesethe CCAA Proceedings; and (c) the Official Committee of Affected User
RepresentativesUsers shall be entitled, on advice of counsel, to reach any settlement
agreements, advocate on behalf of the Affected Users and compromise any rights,
entitlements or claims of the Affected Users, subject to approval of the Court.

o

H’_‘
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ta>-The Applicants shall provide to Representative Counsel, subject to confidentiality
arrangements satisfactory to the Applicants and the Monitor, each acting reasonably,
without charge, in machine-readable format, the names, last known addresses and last
known email addresses (if any) of all the Affected Users (the “Affected User
Information”), excluding Opt-Out Individuals, if any, who have opted out prior to
delivery of the Infermationy—andAffected User Information. The Affected User
Information shall be kept confidential by Representative Counsel and shall not be
disclosed to any other person, including the Official Committee of Affected Users and the
Committee Members, unless ordered otherwise by the Court.

by—upen—request—of—theSubject to confidentiality arrangements satisfactory to the

Applicants and the Monitor, each acting reasonably, and any claim of privilege by the
Applicants, the Applicants shall provide Representative Counsel; with such documents and

data as may be reasonably relevant to matters relating to the issues affecting the Affected

Users in thesethe CCAA Proceedings_(the “Information”), without charge.

and-that—in-se-deineln providing the Affected User Information and the Information, the
Applicants are not required to obtain express consent from such Affected Users

authorizing disclosure of the Affected User Information or the Information to
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Representative Counsel and, further, in accordance with section 7(3) of the Personal
Information Protection and Electronic Documents Act, this Order shall be sufficient to
authorize the disclosure of the Affected User Information or the Information, without
knowledge or consent of the individual Affected Users. The Affected User Information and

Information shall only be used for the Purpose in the CCAA Proceedings and for no other
Or improper purpose.

9—ThenoticeNotice of the granting of this Order shal-beprevided-bysubstantially in the
form attached hereto as Schedule “A” (“Notice”) shall hereby be:

(a)

b%pesteel—eﬂrth%k#{emter—s—websﬁ%&ﬂdgosted bx the Momtor or the Ap_ghcants on
(1) the Monitor’s Website: (i1) the Applicants’ website located at

www.quadrigacx.com:; and (iii) the Applicants’ subreddit located

www.reddit.com/r/quadrigacx, in each case, within two (2) business days of the
date of this Order:

(b) published by the Monitor, in the Globe and Mail, within seven (7) calendar days of
the date of this Order; and

by the Monitor to Affected Users who have claims against the Applicants in excess
of $10,000 according to the Applicants’ books and records via email at the last
known email addresses for such Affected Users in the Applicants’ books and
records, within seven (7) calendar days of the date of this Order.

1+6-Any individual Affected User who does not wish to be represented by Representatlve

Rep%ese&t&tw&@e&nselOfﬁmal Commlttee of Affected Users shall w1th1n 39 1xt¥ g60l
calendar days of the date of this Order, notify the Monitor, in writing, that he or she is

opting out of representation by the Official Committee of Affected User
RepresentativesUsers and Representative Counsel by delivering to the Monitor an English
or French opt-out notice substantially in the form attached hereto as Schedule “AB”-herete
(each an “Opt-Out Notice”), and shall thereafter not be bound by the actions of the
Official Committee of Affected UserRepresentativesUsers or Representative Counsel and
shall represent himself of herself or be represented by any counsel that he or she may retain
exclusively at his or her own expense in thesethe CCAA preceedingsProceedings (any

/AT DAAT\NLLZT1 AANNNANTI\NTTLLOL 1)



such persons who deliver an Opt-Out Notice in compliance with the terms of this
paragraph, “Opt-Out Individuals™). The Monitor shall keep confidential the identity of
the Opt-Out Individuals but shall deliver copies of all Opt-Out Notices received to counsel
for the Applicants and-the Representative Counsel as soon as practicable—_following
receipt _of the Opt-Out Notices. In accordance with section 7(3) of the Personal
Information Protection_and Electronic Documents Act, this Order shall be sufficient to
authorize the disclosure of the Opt-Out Notices to counsel for the Applicants and
Representative Counsel, without knowledge or consent of the Opt-Out Individuals. For
greater certainty, the Official Committee of Affected Users and Representative Counsel
have no obligation to represent the interests of the Opt-Out Individuals.

13. The form of Opt-Out Notice shall be posted by the Monitor or the Applicants on (i) the
Monitor’s Website; (ii) the Applicants’ website located at www.quadrigacx.com; and (iii

Applicants’ subreddit located at www.reddit.com/r/quadrigacx, in each case, within two

(2) business days of the date of this Order.

14.  H-—Representative Counsel shall be given notice of all motions to which Affected Users
are entitled to receive notice in thesethe CCAA Proceedings and that it shall be entitled to
represent those on whose behalf it is hereby appointed in al-suehthe CCAA Proceedings.

HH

1+2-With the consent of the Monitor or further order of the Court, the Official Committee of
Affected Users and Representative Counsel may retain saeh-finaneial-and-other-advisors,
experts and assistants{eoHeetively;—the “Advisers-as—may -bereasonably neecessaryin
conneetion-with-its-duties-asconsultants (“Advisors”) to provide advice to and to assist the
Official Committee of Affected Users and Representative Counsel in the exercise of their

duties in relation to the Purpose.

13—Subject to additional funding becoming available in the Disbursement Account (as
defined in the Initial Order of Justice Wood dated February 5, 2019 (the “Initial Order”™)),

Representative Counsel shall be paid its reasonable and documented fees and
disbursements (including disbursements relating to Advisors retained by Representative
Counsel) by the Applicants to an aggregate maximum of [$@] (the “Fee Cap”).
Representative Counsel shall be paid on a monthly basis;ferthwith upon rendering its
accounts to the Applicants for fulfilling its mandate in accordance with this Order, and
subject to such redactions to the invoices as are necessary to maintain solicitor-client
privilege between Representative Counsel and the Affected Users. Representative Counsel

is at liberty to bring another motion before the Court at any time to seek any amendment or

modification to the funding arrangements set forth in this Order. In the event of any
disagreement with respect to such fees and disbursements, such disagreement may be

remitted to this Court for determination. [Note for the Court: The Applicants have no

current funding to pay Representative Counsel. Funding will only become available
if the Applicants are able to deposit the available bank drafts in the Disbursement
Account]

17. Representative Counsel shall prepare a monthly budget for anticipated fees and
disbursements (the “Monthly Budget). and the Monthly Budget shall be provided to the

HH
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Monitor and the Court for the purpose of determining whether the Fee Cap or other funding
arrangements should be amended or modified.

Representative Counsel shall pass their accounts from time to time before a judge of the
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Court or a referee appointed by a judge of the Court.

+4-Representative Counsel shall be entitled to the benefit of the Administration Charge (as

deﬁned in the In1t1a1 Order—tssaed—by—th%@%ﬁ—@eaﬁ—m—éhes&?meee&mgs}—er—m—éhe

Charge.

+5-Payments made by the Applicants pursuant to this Order do not and will not constitute
preferences, fraudulent conveyances, transfers of undervalue, oppressive conduct or other
challengeable or voidable transactions under any applicable laws.

+6—Representative Counsel isand the Official Committee of Affected Users are hereby
authorized to take all steps and do all acts necessary or desirable to carry out the terms of

this Order, including, posting relevant non-confidential information and documents to a
webpage maintained by Representative Counsel for the Affected Users.

Nothing contained in this Order shall require Representative Counsel to incur any

disbursement unless Representative Counsel is satisfied that funds are available for
reimbursement of the same.

+7-The Applicants, the Monitor and Representative Counsel shall be at liberty, and isare
hereby authorized, at any time, to apply to this Court for advice and directions in respect of
its—appeintment—or the fulfillment and scope of itsthe duties in—earrying—eutof
Representative Counsel under the provisions of this Order or any variation of the powers
and duties of Representative Counsel_under this Order, which shall be brought on notice to
the Applicants, the Monitor, Representative Counsel and other interested parties_listed on
the service list posted on the Monitor’s Website, unless this Court orders otherwise.

+8-—Representative Counsel-the-Affected User Representativesand-any-ecurrent-orformer
member—of-the-Offieial_and the Committee of-AffectedUsersMembers shall have no

personal liability or obligations as a result of the performance of their duties in carrying out
the provisions of this Order erand any subsequent Ordersorders of the Court in thesethe
CCAA Proceedings, save and except for liability arising out of gress—negligence or
wilfalactionable misconduct.

+9—No action or other proceeding may be commenced against Representative Counsel;
Affected—UserRepresentatives—or—any—etrrent—ortormer—member—of or the Official
Committee of Affected Users in respect of the performance of their duties under this Order
without leave of this Court on seven (7) calendar days’ notice to Representative Counsel;

the-Atfeeted-User Representatives and the relevantmember{s)-efthe-Official Committee
of Affected Users;as-the-ease-may-be.
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20-The aid and recognition of any court, tribunal, regulatory or administrative body having
jurisdiction in Canada or in the United States is requested to give effect to this Order and to
assist the Applicants, the Monitor and their respective agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Applicants
and the Monitor, as an officer of this Court, as may be necessary or desirable to give effect
to this Order, or to assist the Applicants and the Monitor and their respective agents in
carrying out the terms of this Order.

27. This Order and all of'its provisions are effective as of 12:01 a.m. Atlantic Standard Time on
the 14" day of February, 2019.

Issued at Halifax, Province of Nova Scotia, this day of February, 2019.
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SCHEDULE “A”

NOTICE OF REPRESENTATIVE COUNSEL ORDER

QUADRIGA FINTECH SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION, AND
0984750 B.C. LTD. D/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE

(COLLECTIVELY, THE “APPLICANTS”)

NOTICE TO AFFECTED USERS:

On February 5, 2019, the Applicants commenced proceedings under the Companies’ Creditors
Arrangement Act (“CCAA”) pursuant to an Order (the “Initial Order”) of the Supreme Court of
Nova Scotia (the “Court”). Ernst & Young Inc. has been appointed by the Court as monitor in the
Applicants’ CCAA proceedings (the “Monitor”).

TAKE NOTICE THAT, pursuant to an Order of the Court, ® (collectively, “Representative
Counsel”) were appointed as representative counsel to represent the interests of users of the

Applicants’ cryptocurrency exchange platform (the “Affected Users”) in the CCAA proceedings
or any other forum related to this purpose.

IF YOU WISH TO SERVE on the committee of Affected Users (the “Official Committee of
Affected Users”) which will provide information to and instruct Representative Counsel in

connection with the CCAA proceedings, please deliver a package containing (i) your name and
address; (ii) yvour client-1D for the Applicants’ cryptocurrency exchange platform (iii) the amount
of fiat currency and cryptocurrency owed to you by the Applicants; and (iv) your resume to
Representative Counsel by email at ® by February @, 2019. IF YOU SERVE ON THE
OFFICIAL _ COMMITTEE OF AFFECTED USERS YOUR NAME WILL BE
PUBLICALLY IDENTIFIED TO THE COURT AND OTHER AFFECTED USERS.

Service on the Official Committee of Affected Users will also be a significant time commitment.

IF_ YOU DO NOT WISH TO BE REPRESENTED by Representative Counsel and the
Official Committee of Affected Users, vou must, before ®, 2019, provide an Opt-Out Notice (a
copy of which can be obtained from the Monitor’s website located at www.ey.com/ca/quadriga)

indicating that you wish to opt-out of such representation and send the completed Opt-Out Notice
to:

Ernst & Young Inc. acting in its capacity as Court-appointed Monitor of Quadriga Fintech
Solutions Corp., Whiteside Capital Corporation and 0984750 B.C. Ltd.

RBC Waterside Centre
1871 Hollis Street Suite 500
Halifax, Nova Scotia B3J 0C3

Fax: 902-420-0503




Email: quadriga.monitor(@ca.ey.com

Persons requiring further information should review the website established by the Monitor at
www.ey.com/ca/quadriga or email the Monitor at quadriga.monitor@ca.ey.com.



SCHEDULE “B”

QUADRIGA FINTECH SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION, AND
0984750 B.C. LTD. D/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE

(COLLECTIVELY, THE “APPLICANTS”)

TO: Ernst & Young Inc. acting in its capacity as Court-appointed Monitor of Quadriga Fintech

Solutions Corp., Whiteside Capital Corporation and 0984750 B.C. Ltd.
RBC Waterside Centre

1871 Hollis Street Suite 500
Halifax, Nova Scotia B3J 0C3

Fax: 902-420-0503
Email: quadriga.monitor(@ca.ey.com




I hereby provide written notice that I do not wish to be represented by @, representative counsel

“Representative Counsel”) for users of the Applicants’ cryptocurrency exchange platform (the
“Affected Users”) in their proceedings under the Companies’ Creditors Arrangement Act before
the Supreme Court of Nova Scotia (the “CCAA Proceedings™). [ understand that, by opting out of
representation, if I wish to take part in the CCAA Proceedings, 1 would need to do so as an
independent party. I am responsible for retaining my own legal counsel should I choose to do so,
and that [ would be personally liable for the costs of my own legal representation.

I understand that a copy of this Opt-Out LetterNotice will be provided to the Representative
Counsel and to the Applicants.

Date Signature

Name (please print):







Schedule “C”
Blackline compared to Osler, Hoskin & Harcourt LLP and Patterson Law Draft Order

[Attached]



2019 Hfx No. 484742

IN THE SUPREME COURT OF NOVA SCOTIA

IN THE MATTER OF: Application by Quadriga Fintech Solutions
Corp., Whiteside Capital Corporation and
0984750 B.C. Ltd. d/b/a Quadriga CX and
Quadriga Coin Exchange (collectively referred
to as the “Companies” and the “Applicants”),

for relief under the Companies’ Creditors
Arrangement Act

REPRESENTATIVE COUNSEL-ORDER
(Representation Order)

BEFORE THE HONOURABLE JUSTICE MICHAEL J. WOOD IN-CHAMBERS:

UPON MOTION, in the proceedings of Quadriga Fintech Solutions Corp., Whiteside Capital
Corporation, and 0984750 B.C. Ltd. dba Quadriga CX and Quadriga Coin Exchange
(collectively, the “Applicants”), under the Companies’ Creditors Arrangement Act (the “CCAA
Proceedings™), by certain AffeectedUsers—{as—defined-below)foranOrderof the users of the
Quadrlga p_latforrn holding 51gn1ﬁcant balances in thelr p_ersonal accounts, representing

Febm&wé—%w) of the Affected Users and estabhshmg an 0ff101a1 committee of Affected User
UPON READING the Affidavit of Xitong Zou sworn February 4, 2019, the Affidavit of Amanda

McLachlan sworn February 11, 2019, the Affidavit of Parham Pakjou sworn February 7, 2019, the
Affidavit of Giuseppe Burtini sworn February 8, 2649-and2019, the Affidavit of Ryan Kneer
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sworn February 8, 26492019, the Affidavit of Richard Kagerer sworn February 11, 2019, and the
First Report of Ernst & Young Inc., in its capacity as Court-appointed Monitor of the Applicants
(the “Monitor”);

AND UPON HEARING—ptepesed—Rep%esentaﬂ%eeunsel— counsel to the Apphcants counsel to

saeh—ether—eeaﬂsel—&s—we%ptesent or the MonltorE Bennett Jones LLP and McInnes CoogerE
Miller Thomson LLP and Cox & Palmer, and Osler, Hoskin & Harcourt LLP and Patterson Law

each as proposed representative counsel for the Affected Users and such other individuals who
appeared and were heard on the Motion;

NOWUTPON-MOHON:

IT IS HEREBY ORDERED AND BIRECTEDDECLARED THAT:

1.

Fhelfnecessary, the service of the Notice of Motion, the Motion Record and the-supporting
documents;-as-set-outin-the-affidavit-of are hereby abridged and service is hereby deemed
adequate notice so that the Motion is properly returnable today and further service thereof
is hereby dispensed with.

Osler—and—Patterson® are hereby appointed as representative counsel (eeHeetively

“Representative Counsel”) to represent the interests of users—eftheApphicants®

eryptocurreney-exchange platform-(the—the Affected Users™) in the CCAA Proceedings
(the “Purpose”™).

A committee of Affected Users (the “Ofﬁcml Commlttee of Affected Users—éthe

H—h%l—ﬁ-lﬂ-&-l— ) comgrlsed of [five !5! /OR/ seven !7!| 1nd1v1duals holdlng clalms against
the Applicants' (the “Committee Members™) and-two-(2)individuals to-beselected by-the
nitial-Committee Membersto be determined by Representative Counsel, [and approved

by the Court /OR/ in_consultation with the Applicants—and-the Meonitorarehereby

appeinted-as-members-of the Affected Users-CommitteeMonitor], to act as representatives

for—and—represent—the—interests—of all Affected Users (ether—thanexcluding Opt-Out
UsersIndividuals (as defined below), if any) in the CCAA Proceedings, to act in the overall

best interests of the Affected Users, and to advise and; where appropriate;—provide
informationto-and instruct Representative Counsel;-in-every-case;selelyfor-the Purpese.
Representative Counsel may rely upon the advice, information and instructions received
from the Official Committee of Affected Users—Cemmittee- in carrying out the mandate
of the Representative Counsel without further communications with or instructions from
the-Affected Users, except as may be recommended by Representative Counsel or ordered
by this Court._[Note for the Court: Does the Court wish to outline any requirements
for the Committee Members to ensure it is representative of the group of Affected
Users]

May include directors of companies holding claims against the Applicants.
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4. The Committee Members shall be identified to the Court by the Monitor as soon as

practicable following the selection of the Committee Members by Representative Counsel
and such report shall be posted on the Monitor’s case website located at
www.ey.com/ca/quadriga (the “Monitor’s Website”).

5. Any Committee Member may resign from the Official Committee of Affected Users by
giving seven (7) calendar days’ notice to Representative Counsel. Representative Counsel
shall select a replacement Committee Member [subject to approval of the Court /OR/ in
consultation with the Monitor] following any such resignation.

6. Subject to the provisions of this Order, the Official Committee of Affected Users shall

establish procedures with Representative Counsel for its own governance, including for the
removal and addition of Committee Members provided that any addition of new
Committee Members shall be [subject to approval of the Court /OR/ determined in
consultation with the Monitor]

4-With the exception of any-Opt-Out UsersIndividuals, (a) the Official Committee of
Affected Users Committee-and Representative Counsel shall-hereby represent the-interests
of-all Affected Users in the CCAA Proceedings; (b) the Affected Users shall hereby-be
bound by the deeistens-and-actions of the Official Committee of Affected Users-Cemmittee
and Representative Counsel in the CCAA Proceedings; and (c) the Official Committee of
Affected Users Gemmlrtteeshall—hereby be entitled, on the-advice of counsel to take-al

~

ﬂegetlatHﬂd—reach any settlement agreements—en—beha%#ef—tl%ﬁfeeted—@sets—te
advocate on behalf of the Affected Users for—thePurpose—and—to—agree—to—theand

compromise efany rights, entitlements or claims of the Affected Users, subject to approval
of thisthe Court.

8. 5-The Applicants shall-kereby provide to Representative Counsel,—~upon-thereasonable
reguestof Representative Counscl and subject to conlidentiality arrangements satislactory
to—theApphicants—and—the—Meniter—each— subject to confidentiality arrangements

satisfactory to the Applicants and the Monitor, each acting reasonably, without -charge;
such—nformationscharge, in machine-readable format, the names, last known addresses

and last known email addresses (if any) of all the Affected Users (the “Affected User
Information”), excluding Opt-Out Individuals, if any, who have opted out prior to
delivery of the Affected User Information. The Affected User Information shall be kept
confidential by Representative Counsel and shall not be disclosed to any other person,
including the Official Committee of Affected Users and the Committee Members, unless
ordered otherwise by the Court.

9. Subject to confidentiality arrangements satisfactory to the Applicants and the Monitor,
each acting reasonably, and any claim of privilege by the Applicants, the Applicants shall
provide Representative Counsel with such documents and data (the~Infermation”)-as may
be reasonably relevant to matters relating to the issues -affeetingaffecting the Affected

Users -and—to—be—used—only—for—the Purpese—in—the-in the CCAA Proceedings;-and-that;
in-so-doing (the “Information”), without charge.
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(B8

In providing the Affected User Information and the Information, the Applicants are not

—_—
—

H

required to obtain express consent from such Affected Users authorizing disclosure of the
Affected User Information or the Information to Representative Counsel-forthePurpose
and, further, in accordance with section 7(3) of the Personal Information Protection and
Electronic Documents Act, this Order shall be sufficient to authorize the disclosure of the
Affected User Information feror the Purpeselnformation, without the—knowledge or
consent of the individual Affected Users._ The Affected User Information and Information

shall only be used for the Purpose in the CCAA Proceedings and for no other or improper
purpose.

6-Notice of the granting of this Order substantially in the form attached hereto as Schedule
“A” (“Notice”) shall hereby be:

(a) posted-by—Representative-Counsel-on—its— by the Monitor or the Applicants on (i)
the Monitor’s Website; (ii) the Applicants’ website located at e
Reddit—Telegram—and—TFwitterwww.quadrigacx.com; and (iii) the Applicants’

subreddit located at www.reddit.com/r/quadrigacx, in each case, within two (2)
ealendarbusiness days of the date of this Order;

(b) fpublished by-the-Applicants;-with-the-assistanee—of the Monitor, in the Globe
and Mail, within seven (7) calendar days of the date of this Order;—and-in—the

Presse;}; and

(c) pested-by-the Monitor-on-its-webstte-within-twe-(2sent by the Monitor to Affected
Users who have claims against the Applicants in excess of $10,000 according to the
Applicants’ books and records via email at the last known email addresses for such

Affected Users in the Applicants’ books and records, within seven (7) calendar
days of the date of this Order.

7—Any individual Affected YsersUser who dedoes not wish to be represented by the
AffeetedUsersCommittee—and-Representative Counsel and the Official Committee of

Affected Users shall, within sixty (60) calendar days of publication-ofthe Notice-in-the
Gleb%aﬂd—Maﬂ—aﬁd—I:a—PreSS%herebythe date of thls Order notlfy the Momtor 1n writing,
. - h hedule re-that he

or she is ogtlng out f)ﬁof representatlon %y—éh%ffe&ed—@%@emfm&eebg the Ofﬁ01a1
Committee of Affected Users and Representative Counsel by delivering to the Monitor an

English or French opt-out notice substantially in the form attached hereto as Schedule “B”
(each an “Opt-Out Notice™), and shall thereafter not be bound by the actions er-deeisions
of the Official Committee of Affected Users-Committee or Representative Counsel and
shall represent themselveshimself of herself or be represented by any counsel that theyhe
or she may retain exclusively at theirhis or her own expense in the CCAA Proceedings (any
such persons who deliver an Opt-Out Notice in compliance with the terms of this
paragraph, “Opt-Out UsersIndividuals™). The Monitor shall herebykeep confidential the
identity of the Opt-Out Individuals but shall deliver copies of all Opt- Out Notices received

to counsel for the Applicants and Representative Counsel-and-the-Applieants as soon as
reasenably—practicable_following receipt of the Opt-Out Notices. In accordance with

section 7(3) of the Personal Information Protection and Electronic Documents Act, this
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Order shall be sufficient to authorize the disclosure of the Opt-Out Notices to counsel for

the Applicants and Representative Counsel, without knowledge or consent of the Opt-Out
Individuals. For greater certainty, the Official Committee of Affected Users-Committee

and Representative Counsel have no obligation to represent the interests of the Opt-Out
UsersIndividuals.

13. The form of Opt-Out Notice shall be posted by the Monitor or the Applicants on (i) the

Monitor’s Website: (ii) the Applicants’ website located at www.quadrigacx.com; and (iii)

Applicants’ subreddit located at www.reddit.com/r/quadrigacx, in each case, within two
(2) business days of the date of this Order.

14.  8-Representative Counsel shall-hereby be given notice of all motions to which the-Affected
Users are entitled to receive notice in the CCAA Proceedings; and that Representative
Counselit shall be entitled to represent those on whose behalf it is hereby appointed in sueh

proeceedingsthe CCAA Proceedings.

9 The—Affeeted—User—With the consent of the Monitor or further order of the Court, the
Official Committee of Affected Users and Representative Counsel shal-herebyhave-the
autherity;butnet-the-duty;tomay retain advisors, experts and consultants (“Advisors”) to
provide advice to and to assist the Affeeted-UserOfficial Committee of Affected Users and
Representative Counsel in the exercise of their duties in relation to the Purpose.

+0-AHSubiject to additional funding becoming available in the Disbursement Account (as
defined in the Initial Order of Justice Wood dated February 5, 2019 (the “Initial Order™)),

Representative  Counsel shall be paid its reasonable and documented fees and

HH

H’_‘

andg 1nc1ud1ng dlsbursements relatlng to Adv1sors—shal—l—hereby—bc+pa+d retamed bg
Representative Counsel) by the Applicants;—ferthwith—upen—rendering—of-accounts—by
Representative-Counsel-to-the- Applicantsand-the Meniter to an aggregate maximum of
|§ | gthe “Fee Cap”). Representatlve Counsel shall feﬂéer—aeeeums—teﬂ&%z%pphe&ms—&nd

paid on a monthlx ba51s upon rendermg its accounts to the Ap_ghcants for fulﬁlhng its
mandate in accordance with this Order, and subject to such redactions to the invoices as are

necessary to maintain solicitor-client privilege between Representative Counsel and the
Affected Users. Representative Counsel is at liberty to bring another motion before the

Court at any time to seek any amendment or modification to the funding arrangements set
forth in this Order. In the event of any disagreement with respect to such fees and

disbursements, such disagreement may be remitted to this Court for determination. [Note

for the Court: The Applicants have no current funding to pay Representative
Counsel. Funding will only become available if the Applicants are able to deposit the
available bank drafts in the Disbursement Account]

17. Representative Counsel shall prepare a monthly budget for anticipated fees and
disbursements (the “Monthly Budget”). and the Monthly Budget shall be provided to the
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Monitor and the Court for the purpose of determining whether the Fee Cap or other funding
arrangements should be amended or modified.

18. Representative Counsel shall pass their accounts from time to time before a judge of the
Court or a referee appointed by a judge of the Court.

19.  H-Representative Counsel-shall-herebyRepresentative Counsel shall be entitled to the
benefit of the Administration Charge;—as—seeurity—for—its—reasonable—and -doecumented
prefessionalfees-and disbursements{atstandard rates-and-charges) (as defined in the Initial
Order) and shall rank pro-rata with the other beneficiaries of the Administrative Charge.

12-Any—payments—Payments made by the Applicants pursuant to this Order do not
and will not constitute preferences, fraudulent conveyances, transfers of undervalue,

oppressive conduct or other challengeable or voidable transactions under any applicable
laws.

b
=

F
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+3—Representative Counsel isand the Official Committee of Affected Users are hereby
authorized to take all steps and te-do all acts necessary or desirable to carry out the terms of

this Order, including, posting relevant non-confidential information and documents to a
webpage maintained by Representative Counsel for the Affected Users.

22. Nothing contained in this Order shall require Representative Counsel to incur any

disbursement unless Representative Counsel is satisfied that funds are available for
reimbursement of the same.

23. The Applicants, the Monitor and Representative Counsel shall be at liberty, and are hereby
authorized, at any time. to apply to this Court for advice and directions in respect of the

fulfillment and scope of the duties of Representative Counsel under the provisions of this
Order or any variation of the powers and duties of Representative Counsel under this

Order, which shall be brought on notice to the Applicants, the Monitor, Representative
Counsel and other interested parties listed on the service list posted on the Monitor’s
Website, unless this Court orders otherwise.

o
R

+H4—TFheAffectedUsers—Committee—and—Representative Counsel_and the Committee
Members shall-hereby have no personal liability_or obligations as a result of its
appeintment—or—the—fulfilmentthe performance of itstheir duties in carrying out the

provisions of this Order and any subsequent orders of the Court in the CCAA Proceedings,
save and except for amy—gressliability arising out of negligence or wilactionable

misconduct.

>
e

4+5-No action or other proceeding may be commenced against theRepresentative Counsel
or the Official Committee of Affected Users-Cemmittee-or-Committee-Counsel in respect
of the performance of their duties under this Order without leave of this Court on seven (7)
calendar days’ notice to Representative Counsel and the Official Committee of Affected
Users.
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17— ThisCourt-herebyrequests—the aid and recognition of any court, tribunal, regulatory or

administrative body having jurisdiction in Canada or in the United States; is requested to
give effect to this Order and to assist the Applicants, the Monitor; Representative-Counsel
and their respective agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders
and to provide such assistance to the Applicants;Representative—Counsel and—te the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Order, or to assist the Applicants;_and the Monitor;Representative—Counsel and their
respective agents in carrying out the terms of this Order-and-in-ease;any-which-metionte
oot oo el o e e o Do

27.  +8-This Order and all of its provisions are effective as of 12:01 a.m. Atlantic Standard
Time on the Oith day of February, 2019.

Issued ®.2019at Halifax, Province of Nova Scotia, this day of February,

2019
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SCHEDULE “A”
NOTICE_OF REPRESENTATIVE COUNSEL ORDER

QUADRIGA FINTECH SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION, AND
0984750 B.C. LTD. BBAD/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE
(COLLECTIVELY, THE “APPLICANTS”)

NOTICE TO AFFECTED USERS:

On February 5, 2019, the Applicants commenced-restraetaring proceedings under the Companies’
Creditors Arrangement Act (“CCAA”) pursuant to an Order (the “Initial Order”) of the Supreme
Court of Nova Scotia (the “Court”). Ernst & Young Inc. has been appointed by the Court as
monitor in the Applicants’ CCAA proceedings (the “Monitor”).

e e e e T e

+——Osler, Hoskin- & Hareourt L1P-and PattersonLaw—TAKE NOTICE THAT, pursuant to
an Order of the Court, @ (collectively, “Representative Counsel”’) were appointed as
representative counsel to represent the interests of users of the Applicants’ cryptocurrency
exchange platform (the “Affected Users”) in the CCAA proceedings or any other forum related to
this purpose.

2—AIF YOU WISH TO SERVE on the committee of Affected Users{the“Affected Users

(the “Official Commlttee%—wasals&e%sﬂﬁweﬁe—aehmep%senﬁm%%fe%}ﬁéw
interests of Affected Users—in—the CCAAproceedings—and—to—advise;”) which will provide

information to and instruct Representative Counsel-

3. For more information, visit the Representative Counsel’s website in connection with the

CCAA proceedings, please deliver a package containing (i) vour name and address;

your client-ID for the Applicants’ cryptocurrency exchange platform (iii) the amount of

fiat currency and cryptocurrency owed to you by the Applicants; and (iv) your resume to
Representative Counsel by email at:-®-(the~Website™) ® by February @, 2019. IF YOU
SERVE ON THE OFFICIAL COMMITTEE OF AFFECTED USERS YOUR
NAME WILL BE PUBLICALLY IDENTIFIED TO THE COURT AND OTHER
AFFECTED USERS. Service on the Official Committee of Affected Users will also be a

significant time commitment.

IF YOU DO NOT WISH TO BE REPRESENTED by Representative Counsel and the
Official Committee of Affected Users-Cemmittee, you must, before ®®, 2019, provide an Opt-Out
Notice (a copy of which can be obtained from the WebsiteMonitor’s website located at
www.ey.com/ca/quadriga) indicating that you wish to opt-out of such representation and send the
completed Opt-Out Notice to:

Ernst & Young Inc.;_acting in its capacity as Court-appointed Monitor of the

AppheantsQuadriga Fintech Solutions Corp., Whiteside Capital Corporation and 0984750
B.C. Ltd.

FAddresst



RBC Waterside Centre
1871 Hollis Street Suite 500
Halifax, Nova Scotia B3J 0C3

Attention—eFax: 902-420-0503
Email: quadriga.monitor(@ca.ey.com

Persons requiring further information should review the website established by the Monitor

hitps: 77&96&*ﬁ%ﬁ€6%ﬂf%%6&ﬁ—%%@3ﬁ%5%}&3%#8{9—}44§—6{—6&ﬂat
www.ey.com/ca/quadriga or email the Monitor's-hetline at ®-quadriga.monitor(@ca.ey.com.




SCHEDULE “B”
FORM-OF-OPT-OUT NOTICE

QUADRIGA FINTECH SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION, AND
0984750 B.C. LTD. BBAD/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE
(COLLECTIVELY, THE “APPLICANTS”)

FoTO: ERNST-& YOUNGINC Ernst & Young Inc. acting in its capacity as Court-appointed
Monitor of the—Appheants Quadriga Fintech Solutions Corp., Whiteside Capital
Corporation and 0984750 B.C. Ltd.

—fAddress]

RBC Waterside Centre
1871 Hollis Street Suite 500
Halifax, Nova Scotia B3J 0C3

—  Attention—@Fax: 902-420-0503
Email: quadriga.monitor(@ca.ey.com

I hereby provide written notice that I do not wish to be represented by Osler Hoskin-& Hareourt
EEP-and Patterson-Law@®, representative counsel (the-“Representative Counsel”) for users of the
Applicants’ cryptocurrency exchange platform (the “Affected Users”) in their proceedings under
the Companies’ Creditors Arrangement Act before the Supreme Court of Nova Scotia (the
“CCAA Proceedings™). I understand that, by opting out of representation, if I wish to take part in
the CCAA Proceedings, I would need to do so as an independent party. I am responsible for
retaining my own legal counsel should I choose to do so, and that I would be personally liable for
the costs of my own legal representation.

I understand that a copy of this Opt-Out FermNotice will be provided to the Representative
Counsel and to the Applicants.

WitnessDate Signature

Name (please print):




Address:

Telephone:

E-mail
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