SUPREME CCGURT
OF NOVA SCOTIA

MAR 19 2019

FORrRM 78.05

HALIFAX, N.S.
2019 Hfx No. 484742

IN THE SUPREME COURT OF NOVA SCOTIA

MATTER OF: Application by Quadriga Fintech Solutions Corp.,
Whiteside Capital Corporation and 0984750 B.C. Ltd. dba
Quadriga CX and Quadriga Coin Exchange (collectively
referred to as the “Companies” and the “Applicant™), for
relief under the Companies’ Creditors Arrangement Act

ORDER
(Appointing the Official Committee of Affected Users)

BEFORE THE HONGURABLE JUSTICE MICHAEL J. WOOD IN CHAMBERS

WHEREAS on February 28, 2019 the Court issued its Order appointing Miller Thomson LLP and Cox &
Palmer as Representative Counsel (the “Representative Counsel Order™),

AND WHEREAS the Representative Counsel Order required, among other things, that Representative
Counsel, in consultation with Ernst & Young Inc. in its capacity as court-appointed Monitor of the Applicants,
establish the Official Committee of Affected Users (the “Official Committee™) comprising of five to seven
users affected by the shutdown of the QuadrigaCX cryptocurrency exchange platform (“Affected Users™);

AND WHEREAS, Representative Counsel, in consultation with the Monitor, conducted a process (the
“Selection Process™) to call for applications from Affected Users wishing to serve on the Official Committee,
to interview applicants and to select the Committee Members (as defined below) for approval by the Monitor;

AND WHEREAS through the Selection Process, Representative Counsel has identified seven candidates for
appointment to the Official Committee, as well as two alternate candidates. which are identified on Schedule
“2” (the “Committee Members” or “Alternates”, as the context requires);

AND WHEREAS the Monitor has approved the Committee Members and the Alternates;
AND UPON MOTION OF Representative Counsel to appoint the Official Commitiee;

IT IS HEREBY ORDERED AND DECLARED THAT:

1. Terms used but not otherwise defined herein are defined in the Representative Counsel Order,
attached at Schedule *1™

2, The Official Committee is hereby constituted.

3, The Committee Members may change from time to time, including by resignation or, with the
consent of the Monitor or further order of the Court, removal and replacement from the Official
Committee.

4, Representative Counsel, the Official Committee 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



D

the Representative Counsel Order and any subsequent orders of the Court in the CCAA Proceedings,
save and except for liability arising out of negligence or actionable misconduect.

5, A Committee Member shall not disclose any data, communication or information that either
Representative Counsel or the Monitor advises is confidential or privileged.

6. Committee Members shall be paid their reasonable out-of-pocket expenses provided such expenses
are pecessary in order to fulfill the duties of such Committee Member and are approved by the
Monitor in advance.

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

8. This Order and all of its provisions are effective as of 12:01 Atlantic Standard Time on the 18th
day of March, 2019.

Issued at Halifax, Province of Nova Scotia, this 18th day of March, 2019.

/ \
[ArrauiA MCQ‘QVQ_:}(\V\
DEPUTY PROTHONOTARY

TANYA McCARTHY
Deputy Prothonotary

iN THE SUPREME COURT OF NOVA SCUTIA

I herebv certify that the foregeing document,

ideniifiad by the Sea! of the Court, is a true

copy of tha origiinal document on file hereln.

Dated '!_'i‘mf_\'_J‘f‘ day of Ml A.D.,zalﬂ
Enun MCaodn,

Neputy|Prathonotary J
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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
Quadripa Coin Exchange (collectively
referred to as the “Companies” and the
“Applicants”), for relief wunder the
Companies ' Creditors Arrangement Act

ORDER
(Representative Counsel Appointment Order)

EFORE THE HONOURABLE JUSTICE MICHAEL J. WOOD

UPON MOTION, in the proceedings of Quadriga Fintech Solutions Corp., Whiteside Capital
Corporation, and 0984750 B.C. Lid. dba Quadripa 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 §, 2019, the Affidavit of Richard Kagerer sworn February 11, 2019, and the First
Report of Emnst & 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 IS HEREBY ORDERED AND DECLARED THAT:

I.

m—mmman

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 retumnable today and further service thereof is hereby dispensed with.

Miller Thomson LLP, as lead counsel, and Cox & Palmer, as local counsel, are hereby
appointed as representative counsel (collectively, “Representative Counsel”) to
represent the interests of the Affected Users (the “Purpose™) by discharging the
following duties and activities:

(®)

(b)

o

(d)

(e)

communicating with the Official Committee of Affected Users and the Affected
Users regarding the CCAA Proceedings through any medium of communication
in Representative Counsel’s discretion, including, the establishment of a website
located at www.millerthomson.com/en/quadriga (the “Represenfative Counsel’s
Website™), conference calls, email, Reddit, or other form of electronic
eommunication;

communicating and liasing with the Applicants, the Monitor or other third parties
(as the case may be) in respect of the CCAA Proceedings and the interests of
Affected Users therein;

representing and advocating for the interests of Affected Users (other than Opt-
out Individuals), including, Affected Users’ privacy interests, preparing court
materials and attending any court hearings in respect of these CCAA Proceedings,
negotiating and commenting on behalf of Affected Users on any plan of
arrangement of the Applicants, and representing and assisting Affected Users
(other than Opt-out Individuals) in any claims process commenced by the
Applicants; :

identifying potential conflicts of interest among Affected Users and taking any
steps necessary to address such conflicls of interest; and

such other activities and duties that ancillary to the Purpose, with the consent of
the Monitor or as otherwise ordered by this Court.

Without a further Order of this Court, the following activities are not consistent with the
Purpose: -

(a)

(b)

undertaking an independent investigation with respect to the Applicants and their
assets; and

commencing legal proceedings against the Applicants’ directors and officers. For
preater certainty, Representative Counsel may, subject to receiving instructions
fiom the Official Committee of Affected Users and the appropriateness thereof,
oppose any reliel sought within these CCAA Proceedings.



10.

Representative Counsel shall not be required fo perform or complete any instruction,
activity or duty unless, in the Representative Counsel's view, such activity or duty is
consistent with or ancillary to the Purpose. Representative Counsel shall have no
obligation to consult with, follow the instructions of, or provide an opinion to any
individual Affected User in connection with the discharge of its mandate under this
Order,

A committee of Affected Users (the “Official Committee of Affected Users”),
comprised of a minimum of five (5), and no more than seven (7), individuals holding
¢claims against the Applicants (the “Committee Members™) shall be determined by
Representative Counsel, in consultation with the Moniter, to act as representatives of all
Affected Users {(excluding Opt-Out Individuals (as defined below), if any) in the CCAA
Proceedings, 1o 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 and instructions received from the Official Committee of Affected Users
in carrying out the mandate of the Representative Counsel without further
communication with or instructions from Affected Users, except as may be recommended
by Representative Counsel or ordered by this Court.

The Representative Counsel and Monitor are direcled to make best efforts to appoint at
least five (5) Committce Members to the Official Committee of Affected Users without
delay. Prior to the appointment of the Official Commiitee of Affected Users,
Representative Counsel is hereby authorized lo take steps or actions on belalf of the
Affected Users consistent with the Purpose in their sole discretion and without instruction
from the Official Committee of Affected Users or any Committee Members.

The Commiitee Members shall be identified to the Cowrt by the Monitor as soon as
practicable following the selection of the Commitiee Members by Representative
Counsel, in consultation with the Monitor, 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. In consultation with the
Monitor, Representative Counsel shall select a replacement Committee Member
following any such resignation. If the number of Committee Members falls below five (5)
due to resignations or otherwise, Representative Counse! may continue to receive
instruction from the remaining Committee Members.

Subject to the provisions of this Order or any further Order of this Court, the Official
Committee of Affected Users shall establish procedures with Representative Counsel for
its own governance, including, procedures for instructing Representative Counsel and for
the removal and addition of Committee Members provided that any addition of new
Committee Members shall be determined in consultation with the Monitar.

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
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12.

3.

14.

15,

16.

17.

Affected Users and Representative Counsel in the CCAA Proceedings; and (c) the
Official Commitiee of Affected Users shall be entitled, on advice of Representative
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, .

The Applicants shall provide to Representative Counsel, subject to confidentialily
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 Commitiee 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 or the Monitor, the
Applicants and the Monitor have the obligation to 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.

The provision of the Information to the Representative Counsel pursuant to paragtaph 12
of this Order constitutes a limited waiver of any applicable privilege which may attach to
the Information in respect of the Representative Counsel only (the “Limited Waiver”).

The Limited Waiver is solely for the purpose of permitting the Representative Counsel to
access the Information and for no other purpose.

The Limited Waiver applies only in respect of the Representative Counsel and shall
under no circumstances be extended to, or apply to any other person or for any other
purpose, and any privilege of the Monitor and any persons attaching to the Information is
expressly confirmed and preserved as against any other persons and for any other

purpose.

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 io Representative Counsel and, furtker, in
accordance with section 7(3) of the Personal Information Profection and Elecironic
Documents Act, this Order shall be sufficient to authorize the disclosure of the Affected
User Information or the Information, without knowledge or censent 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 {his Order substantiaily in the form aftached hereio as Scheduie
“A” (“Notice™) shall hereby be:

AP GLAN L Y



18,

19,

20,

(@)  posted by the Monitor or the Applicants on (i) the Monitor’s Website; (ii) the
Applicants’ website located at www.quadrigacx.cony; 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 $1,000 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
Counsel by delivering to the Monitor an English or French opt-out notice substantially in
the form attached hereto as Schedule “B” (cach 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 himsell 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-Oul Notice in compliance with the
terms of this paragraph, “Opt-Out Individuals”). The Monifor 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 Profection 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 Commiltee 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; (iii) the
Representative Counsel’s Website located at www.millerthomson.com/en/quadrigacx and
(iif) Applicants’ subreddit iocated at www.reddit.com/t/quadrigacx, in each case, within
two (2) business days of the date of this Order.

All written notices required to be given to the Monitor and/or Representative Counsel
shall be given by hand delivery, courier or email as follows:

(b) to the Monitor:

Ernst & Young Inc.
Court-appointed Monitor of the Applicants
RBC Waterside Centre

AP Eo4A A



21.

23,

1871 Hollis Street Suite 500

Halifax, Nova Scotia B3J 0C3

Attn: George Kinsman

Email: george.c.kinsman@ca.ey.com

with a copy to:

Stikeman Elliot LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M51L 1B9

Attn: Liz Pillon / Lee Nicholson
Email: Ipillon@stikeman.com / leenicholson@stikeman.com

(c) to Representative Counsel:

Miller Thomson LLP

Scotia Plaza

40 King Street West, Sunite 5800
P.O.Box 1011

Toronto, ON M5H 3§51

Attn: Asim Igbal / Greg Azelf
Email: aigbal@millerthomson.com / gazeffi@millerthomson.com

Representative Counsel shall be given notice of all motions in these CCAA Proceedings
and notice of any mation provided to Representative Counsel shall be deemed to be
notice to all of the Affected Users except for the Opt-Out Individuals.

With the consent of the Monitor or farther order of the Court, the Official Commiitee of
Affected Users and Representative Counsel may retain advisors, experts and consultants
(*Advisors™) 1o provide advice to and to assist the Official Committec of Affected Users
and Representative Counsel in the exercise of their duties in relation to the Purpose.

Subject to funding being available in the Disbursement Account (as defined in the Initial
Order of Justice Wood dated February 5, 2019 (the “Imitial Order”)), and without
prejudice to any claim of Representative Counscl against the Applicants and their
property for unpaid fees and disbursements, 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 $250,000, excluding disbursements (the “Iuitial Fee Cap”), which shall
subject to adjustments in accordance with paragraph 24 of this Order. Representative
Counsel shall be paid on a weekly or bi-weekly basis upon rendering its accounts to the
Monitar 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 Official Commitiec of Affected Users, Representative
Counsel or the Monitor are at liberty to bring another motion before the Court at any time

FEUTINLTINE ) A 47



25,

26,

27.

28.

29,

30.

31,

32,

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
disapreement may be remitted to this Court for determination.

In consultation with the Monitor, Representative Counsel shall prepare a budget from
time 1o time (or as requested by the Monitar or directed by this Court) for anticipated fees
and disbursements (the “Budget”), and, as necessary or desirable, the Budget shall be
provided to the Monitor and the Court for the purpose of determining whether the Initial
Fee Cap or other funding arrangements should be amended or modified. A motion for the
modification of the Initial Fee Cap may be conducted by way of teleconference on seven
(7) calendar days’ notice 1o the Service List.

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

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

Representative Counsel shall be entitled to the benelit of the Administration Charge (as
defined in the Initial Order) and shall tank pro-rata with the other beneficiaries of the
Adminisirative 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 Commiitee of Affected Users are hereby
authorized to take all steps and do all acts necessary or desirable 1o carry out the terms of
this Order, including, posting relevant non-confidential information and documents to the
Representative Counsel’s Website for the Affected Users.

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 dircctions 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.

Representaiive 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 Hability 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 io the



33.

34,

35,

Applicants, the Monitor, Representative Counsel and the Official Committee of Affected
Users.

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 fo this Order, or to assist the Applicants and the Monitor and their
respective agents in carrying out the terms of this Order.

Costs 1o the Representative Counsel for the motion to appoint representative counsel shall
be fixed at $25,000 plus disbursements and applicable taxes and shall not form part of the
fees and disbursements addressed under the Initial Fee Cap.

This Order and all of its provisions are effective as of 12:01 am. Atlantic Standard Time
on the 19" day of February, 2019. For greater certainty, any timelines set out in this
Order by when actions or notices must be performed or delivered shall commence from
the date that this Order is issued.

Tssued at Halifax, Province of Nova Scotia, this 4% _day of February, 2019.

%Ak@ ; u&m

MNDA HAWBOLDT
Deputy Prothonotary



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 “Courl™). 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, Miller Thomson LLP, as lead
counsel, and Cox & Palmer, as local counsel (collectively, “Representative Counsel”), were
appointed as representative counsel to represent the interests of users of the Applicants’
cryptocrency exchange platform (the “Affected Users”) in the CCAA proceedings.

IF YOU WISH TO SERVE on the committee of Affected Users (the “Officiai 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; (if) your client-ID for the Applicants’ cryptocurrency exchange platform (iii) the amount
of your claim against the Applicants, (iv) the nature of such claim (fiat currency, cryptocurrency,
“pending” withdrawal and/or “completed” withdrawal) owed to you by the Applicants; (v) a
statement of no more than 200 words expressing your interest in becoming a Committee Member
and summarizing your qualifications; and (v} your resume or PDI copy of your LinkedIn profile,
and (vi) such other information or documentation as may be requested by Representative
Counsel or the Monitor, to Representative Counsel by email at
CommitteeApplications@millerthomson.com by @, 2019, IF YOQU 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/quadripa)
indicating that you wish to opt-out of such representation and send the completed Opt-Out
Notice to: ‘

To the Moniior: With a copy to Representative Counsel:

Ermnst & Young Inc. acting in its capacity Miller Thomson LLP
as Court-appointed Monitor of the Scotia Plaza

Applicants 40 King Street West, Suite 5800
RBC Waterside Cenire I,;‘O' P:on églllid 11381
1871 Hollis Street Suite 500 oromo,

Halifax, Nova Scotia B3 0C3 Attn: Asim Igbal / Greg Azeff
Fax: 902-420-0503 Email: quadrigaCX(@millerthomson.com

6535704 v5



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.

B9RETR4 5



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: FErnst & 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.cy.con

I hereby provide written notice that I do not wish to be represented by Miller Thomson LLP and
Cox & Palmer, 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 1 wish to take part in the
CCAA Proceedings, I 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 would be personally liable
for the costs of my own legal representation.

I 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

6958754 v&



Commitice Members

1.

tNa

Tull Name

Parham Pakjou

David Ballagh

Eric Bachour

Ryan Kneer

Magdalens Gronowska

Eric Stevens

Nicolas Deziel

-4

SCHEDULE =2”

Summary

Mr. Pakjou is an account executive at a highly specialized cyber-security
consulting firm, with nine years of experience in sales management in
technology and finance. He studied at Queens’ University in business, and
has a certificate in Key Account Management and Client Development
fram the Schulich School of Business at York University.

Mr. Ballagh is a retired professional engineer who formerly worked for
SaskPower. Mr. Ballagh's experience includes a placement at the
Department of the Environment where he sat on a number of national
committees. My, Ballagh also has experience stakeholder consultations
with NGOs and affected organizations. Mr. Ballagh has approximately five
years of governance experience.

Mr. Bachour worked in financial services as a banker and at one point was
a sentor executive at one of Australia’s largest banks. Mr. Bachour has
experience with risk management through his carcer. He retired earty and,
post-retirement, has worked full-time as a cryptocurrency trader. Mr.
Rachour is also 2 creditor of M1, Gox in 2013, and has direct experience
with arbitrage and market trading in cryptocurrency. Through the Mt. Gox
protess he gained exposure to the legal side of bankrupicy and insolvency.

Mr. Kneer is a professional market-maker in the eryptocurrency industry,
and has used QuadrigaCX daily since April 2017, trading in volume over
50 million CAD. Prior to his interest in algorithmic software, he completed
a partial computer science degree. He has followed news sources on the
QuadrigaCX matter and is familiar with the proceadings.

Ms. Gronowska has 10 years of advisory experience in economic policy
development [or the Government of Ontario. She is a member of a
blockchain consultancy, MetaMesh Group, has helped build a
eryptocurrency start-up, and volunteers with the National Crowdfunding
and Fintech Association, and the Blockchain for Climate Institute. She has

" spokeit at conferences and events across Canada on cryptocurrency and

blockchain, and has used cryptocurrency since May 2017.

Mr. Stevens is the founder of a software development company that
specializes in blockchain integration and web development, with an
emphasis on Ethereum technology. He has worked with clients ranging
from NGOs to Fortune 500s to architect and build blockchain based
enterprise systems. He has extensive experience with crypiocurrencies,
distributed ledgers, and blockchains. ‘

Mr. Deziel has experience investing in QuadrigaCX and through other
various exchanges. During the cryptocurrency bull run he built three
mining rigs, and by 2018 learned how to trade technically by using short
sells. He works as a professional VFX artist but is a cryptocurrency trader
on the side. He accumulated experience with risk management through his
participation in the Montreal Trading Group. He was also involved with
{he management committee of a condominium complex for several years.



Alternates
L. "Richard Kagerer Mr. Kagerer holds a Bachelor of Electrical Engineering from Carleton
University, and founded a software consultancy business with experience
in product design, project management and business analysis. He has prior
experience with the Mt. Gox insolvency proceedings
2. Marian Drumea Mr. Drumea began using QuadrigaCX in 2017. He is currently a Senior

Consullant with InRule Technology and has worked previously lor
companies like Deloitte, Ceridian, Telus, and BCMS. Mr. Drumea holds a
Bachelor of Computer Science and has over twenty years of experience
with Information Technology. As a consultant, he has been working with
large companies around the world and has a good understanding of lepal
matters relevani to this case,
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Agim Igbal
The Honarable Justice Michael J, Woad Direet Linc: 416,597.6008
.Iudges Receplion Office aiqbalarmill esthomson.com
The Law Courts
1815 Upper Water St
Halifax, NS B3] 187

Dear Mr. Justice Wood:

Re: Docket: HFX 454742 (the “CCAA Proceedings™)
Quadriga Fintech Selutions Corp., Whiteside Capital Corporation and #984750 B.C.
Ltd. (dba QuadrigaCX and Quadriga Coin Exchange) (collectively, the *Applicants™)

Pursuant to the Order of the Honourable Mr. Justice Michae! ). Wood of the Supreme Court of Nova
Scotia (the “Court™) dated February 5, 2019, among other things, Ernst & Young Inc. was appeinted
as Monitor (in such capacity, the “Monitor”) of the Applicants in the CCAA Proceedings.

Pursuant to the Order of the Court dated Februamy 19, 2019 (the “Representative Counsel
Appointment Order™): (i) Miller Thomson LLP and Cox & Palmer were appointed as representative
counsel (together, “Representative Counsel™) to the approximately 115,000 users affected by the
shutdown of the QuadrigaCX cryptocurrency exchange platform (collectively, the “Affected Users™);
and (ii) Representative Counsel was directed, in consultation with the Monitor, to establish the

Official Committee of Affected Users (the “Official Commiitec”).

Representative Counsel, in consultation with the Monitor, ‘developed a process (the “Selection
Process™) to call for applications from Affected Users who wished to be considered for a spot on the
Official Committee, to interview applicants and to select successful candidates. The purpose of this
letter is to report to the Court about the results of the Selection Process. A detailed summary of the
Selection Process is set out below.

Following the Selection Process, Representative Counsel sent to the Monitor a shortlist of successful
candidates (the “Shortlist Candidates”)for approval. The Monitor approved nine (9) Shortlist
Candidates, From these approved Shortlist Candidates, Representative Counsel selected seven (7)
candidates to serve of the Official Committee of Affected Users (the “Committee Members™) and
two (2) alternate Commitiee Members (the “Alternates”).

The purpose of having Alternates is to streamline the selection process in the future should any of the
Commitiee Members resign or be duly removed from the Official Committee. Alternates will stiil be
required to execute the same confidentiality agreements and other commiltee documenis as
Commitiee Members; however, Alternates will only receive meeting minutes summarizing the
contents of Official Committee meetings and will not participate in the meetings themselves.

1o

Representative Counsel, with the approval of the Monitor, submits to this Court for approval the
following Affected Users to serve as Commiittee Members on the Officia

.
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CALGARY EDMONTON SASKATOOM REGINA  LONDON KITCHENER-WATERLOQ  GUELPH  TORDNTO  VAUGHAN  MARKHAM

MOMTREAL
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Parham Pakjou;

e David Ballagh;

® Eric Bachour;

° Ryan Kneer;

® Magdalena Gronowska;
& Eric Stevens; and

s Nicolas Deziel.

Representative Counsel, with the Monitor’s approval. submits Marian Drumea and Richard Kagerer
as Alternates. ; :

Chronology of the Selection Process

Representative  Counsel sent by  email and posted on its  website
(www.millerthomson.com/en/quadrigacx) two (2) communications cailing for applications (*Official
Committee Applications”) from Affected Users wishing to be considered for a spot on the Official
Committee (the “Official Committee Applicants™).

In addition, we understand the Monitor posted the prescribed notice calling for Official Committee
Applications in accordance with the Representative C ounsel Appointment Order,

The deadline to submit an application was 5:00 p.m. (EST) on March 8, 2019 (the “Application
Deadiine™). Representative Counsel received a total of 119 Official Committee Applications, Out of
these Official Committee Applications, Representative Counse! received nine (9) after the
Application Deadline (the “Late Applications”). Representative Counsel reviewed all Official
Committee Applications, inctuding the Late Applications.

Representative Counsel created a short list of 27 candidates who were extended invitations for an
interview. The interviews were conducted by teleconference or videoconference between March 9
and March 12, 2019 (the “Interviews™). For consistency in evaluating Official Commiuee
Applications: (i) all of the interviews [ollowed the same structure and were approximately the same
Jength (about half an hour); and (ii) substantially similar questions were posed to each interviewee.

Following the Interviews, Representative Counsel selected [0 Official Committee Applicants (the
“Shortlist Candidates”) who, in Representative Counsel’s judgment. were the best candidates o
serve as ejther Committee Members or Alternates. In determining the Shortlist Candidates,
Representative Counsel considered, among other things, the following factors: (i} experience with
governance, cryptocurrency or formal Canadian insolvency proceedings; (ii) education; {iii) answers
fo interview guestions; and (iv) the nature and quantum of the Official Committee Applicants’
respective claims against the Applicants. ‘

On March 13, 2019, Representative Counsel submitted to the Monitor for approval the Shortlist
Candidates along with each candidate’s Official Commitiee Application. The Monitor approved nine
(9) of the Shortlist Candidates, From these nine (9) Shortlist Candidates, Representative Counsel
selecled seven (7) Committee Members and two (2) Alternates. A summary of each Committee
Member and Alternate and their respective qualifications is enclosed at Schedule “A™.

Should this Honourable Court require anything further in order to finalize the Committee Members,
Representative Counsel is available 1o assist.



Yours truly,

Gregory
Partner
GA/ns
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Commitiee Members

Full Name

p—

Parham Pakjou

!\J

David Ballagh

3. Eric Bachour

4. Ryan Kneer

3. Magdalena Gronowska*

6. Eric Stevens
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SCHEDULE “A”

Summary

Mr. Pakjou is an account executive al a highly specialized cyber-
security consulting firm, with nine years of experience in sales
management in technology and finance. He studied at Queens’
University in business, and has a cerlificate in Key Account
Management and Client Development from the Schulich School of
Business at York University.

Mr. Ballagh is a retired professional engineer who formerly worked
for SaskPower. Mr. Ballagh's experience includes a placement at the
Department of the Environment where he sat on a number of national
committees. Mr. Ballagh also has experience stakeholder
consultations with NGOs and alfected organizations. Mr. Baliagh has
approximately {ive years of governance experience.

Mr. Bachour worked in financial services as a banker and af one point
was a senior excculive ai one of Australia’s largest banks. Mr.
Bachour has experience with risk management through his career. He
retired early and. post-retirement, has worked full-time as a
eryptocurrency trader. Mr. Bachour is aiso a creditor of Mt. Gox in
2013, and has direct experience with arbitrage and market trading in
cryptocurtency. Through the Mt. Gox process he gained exposure 10
the iegal side of bankruptey and insolvency.

Mr. Kneer is a professional market-maker in the cryptocurrency
industry, and has used QuadrigaCX daily since April 2017, trading in
volume over 50 miilion CAD. Prior to his interest in algorithmic
software, he completed a partial compuler science degree. He has
followed news sources on the QuadrigaCX matter and is familiar with
the proceedings.

Ms. Gronowska has 10 years of advisory experience in ecopomic
policy development for the Government of Ontario. She is a member
of a blockchain consultancy, MetaMesh Group. has helped build a
cryptocurrency  start-up, and  volunteers with  the National
Crowdfunding and Fintech Association, and the Blockechain for
Climate Institute. She has spoken at conferences and events across
Canada on cryptocurrency and blockchain, and has used
cryptocurrency since May 2017.

Mr. Stevens is the founder of a software development company that
specializes in blackchain integration and web development. with an
emphasis on Ethereum technology. He has worked with clients
raneing from NGOs to Fortune 500s 1o archifect and build blockchain
based enterprise systems. He has extensive experience with
cryptocurrencies, disiributed fedgers, and blockchains.



Full Name

7. Nicolas Deziel

Alternates
Full Name

1. Richard Kagerer*

2. Marian Drumea
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Summary

Mr, Deziel has experience investing in QuadrigaCX and through other
various exchanges. During the cryptocurrency bull run he built three
mining rigs, and by 2018 learned how to trade technically by using
short seils, He works as a professional VFX arlist but is a
cryptocurrency trader on the side. He accumulated experience with
risk management through his participation in the Montreal Trading
Group. He was also involved with the management committee of a
condominium compiex for several years.

Summary

Mr. Kagerer holds a Bachelor of Electrical Engineering from Carletan
University, and founded a software consultancy business with
experience in product design, project management and business
analysis. He has prior experience with the Mt Gox insolvency
proceedings

Mr. Drumea began using QuadrigaCX in 2017, He is currently a
Senior Consultant with InRule Technology and has worked previously
for companies iike Defoitte, Ceridian, Telus, and BCMS. Mr. Drumea
holds a Bachelor of Computer Science and has over twenty years of
experience with Information Technology. As a consultant, he has been
working with large companies around the world and has a good
understanding of legal matters relevant to this case.

*Note that Ms. Gronowska and Mr. Kagerer describe themselves as “partners ™ in a personal sense.
However, euch has a separaie acconnt with the Applicants and submiited a separate application.
Representative Comsel does not consider 1his 1o be problenuitic



