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cryptocurrency business.  In its investigation and review of text and email communications, 

the Monitor noted that certain TPPs were instructed by Mr. Cotten to provide limited 

information to the financial institutions in relation to the intended use of the account and 

its association with the cryptocurrency industry to limit scrutiny by the financial 

institutions.   

80. The Monitor identified a number of accounts that were frozen or closed subsequent to the 

financial institution becoming aware of the nature of the underlying transactions.  The 

Monitor’s investigation indicates that frequently, Quadriga’s approach to addressing 

financial institution queries into the nature of the account usage was often to simply move 

on to another financial institution to avoid further questioning.  

81. The Monitor’s investigation also identified many “cash” transactions where certain Users 

repeatedly funded their Accounts with large cash deposits.  The Monitor has been advised 

that this involved the User physically handing cash in the form of legal tender to a 

representative of Quadriga.  As an example, the Platform recorded $12.1 million of “In 

person Payments” received from one User through a series of nineteen (19) cash 

transactions over a 5-month period.    The Monitor has been unable to verify how or if these 

cash deposits were appropriately deposited into the Quadriga treasury system through TPP 

accounts or other accounts.  The Monitor has also reviewed communications which appear 

to indicate that Mr. Cotten sometimes credited a User’s account with a deposit with the 

understanding that the User would deliver cash at some point in the future.  The deposits, 

once credited to the User’s Account, were subsequently used by the User to trade and 

remove Cryptocurrency off Platform.  The tracing of these cash deposits within the 

Quadriga treasury system remains an active item of investigation for the Trustee. 
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82. The substantial volume of cash transactions recorded within the Platform which the 

Monitor has been unable to account for may account for a portion of the deficiency in 

Funds held by Quadriga as at the Filing Date relative to User Account balances.  

83. As set out above, the Monitor has been unable to locate any accounting with respect to the 

pooled Quadriga Funds.  The Monitor notes the TPP accounts were used to process User 

Fiat transactions, fund general Quadriga operating costs and on multiple occasions funds 

were directed to Mr. Cotten, parties related to Mr. Cotten or counsel/parties acting on his 

behalf.  It appears that as and when operating expenses were required to be paid, or when 

Mr. Cotten desired funds to be transferred to himself or related parties, he simply instructed 

TPPs to issue payments with no oversight.   

84. An analysis of Quadriga operating disbursements processed through the TPP accounts will 

be extremely difficult to isolate given the lack of books and records and the inability of the 

Monitor to obtain detailed transaction information from all TPPs or even identify a 

comprehensive list of TPPs.  Outlined later in the Report is an overview of the efforts 

undertaken to obtain information and Quadriga Property from identified TPPs.  

Potentially Inappropriate Use of Affected Users’ Funds 

85. The general framework of the Quadriga business was to offer a Platform where Users could 

facilitate Fiat and Cryptocurrency trades with funding they provided.  It appears that use 

of Funds was directed by a single individual – Mr. Cotten.  The Monitor has identified 

several instances in which Funds may have been used inappropriately including: 
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(a) using User Funds to discharge Quadriga operating costs without tracking whether 

sufficient fee revenue had been earned to support the payment of the operating costs 

or without visibility into whether sufficient Funds remained to support User Fiat 

balances;  

(b) accepting and crediting User Accounts with “cash deposits” without proper controls 

or accounting to ensure the Fiat deposits were appropriately deposited into TPP 

accounts; 

(c) use of Third Party external Exchanges to hold User Cryptocurrency; 

(d) conversion of Cryptocurrencies off Platform exposing Users to incremental fees 

and trading losses; 

(e) User Funds being used as security for margin accounts off Platform and made 

subject to trading losses and enforcement risks; 

(f) trading Unsupported Deposits (as defined later in this Report) for real Funds and 

generating artificial trading markets; 

(g) using currency conversion services to trade User Cryptocurrency holdings; and 

(h) transfer of Quadriga Funds to personal accounts and / or to fund personal assets.  

86. There is no indication that the Users were aware that Funds were being utilized in this 

manner.   
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Gerald Cotten Platform Activities 

87. As outlined in the Third Report of the Monitor, fourteen (14) Accounts were initially 

highlighted for the Monitor’s review and determined to be controlled by Mr. Cotten (the 

“Identified Accounts”).  An analysis of the Platform revealed the Identified Accounts had 

no KYC information and were maintained under various pseudonyms (examples include 

Chris Markay, Aretwo Deetwo and Seethree Peaohh). 

Chris Markay Account 

88. Approximately 95% of all Identified Account activity was processed through an Account 

in the name of Chris Markay.  The Identified Accounts were credited with a significant 

amount of Funds (Fiat and Cryptocurrency) and used to transact with Users on the Platform 

and to transfer Funds out of Quadriga as described below.  

89. The Chris Markay Account reported Fiat deposits exceeding $220 million and significant 

Cryptocurrency deposits including 34,806 bitcoin and 540,011 Ethereum onto the Platform 

between 2016 and 2018.  Reported Fiat deposits include a single $100 million deposit in 

June 2017; a single $50 million deposit in January 2018 and a series of monthly deposits 

of approximately $10 million each between June and December 2018.   

90. Although substantial Fiat deposits were reported there were no Fiat withdrawals recorded 

specifically from the Chris Markay Account other than a single $21,186 USD withdrawal 

made in 2015. 

91. As discussed above, typically Users uploaded supporting documentation associated with 

User deposits including bank support materials or blockchain transaction detail as 
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applicable.  However, in relation to the Chris Markay deposits referenced above only 

approximately 1% of the Fiat and Cryptocurrency deposits were supported by any 

documentation.  The remaining deposit value appears to have no supporting documentation 

associated with it.  To date, the Monitor has been unable to independently verify the 

deposits through blockchain analysis or review of TPP account statements accessed to date.  

As a result, the Monitor notes that it is likely that these deposits are not represented by 

actual Fiat or Cryptocurrency (the “Unsupported Deposits”).   

92. Once “deposited”, the Unsupported Deposits were used to facilitate trades within the 

Platform and to withdraw real Cryptocurrency from Quadriga.  Substantial trading activity 

was processed through the Identified Accounts which were counterparties to approximately 

300,000 trades conducted on the Platform.  This activity improved Platform trading 

volumes and generated additional fee revenue for Quadriga as an artificial market was 

established to provide bona fide Users a trading partner to complete requested transactions.  

Furthermore, as Users were trading real Funds for Unsupported Deposits their ability to 

withdraw Funds from Quadriga became subject to Quadriga’s reserve levels at the time the 

withdrawal request was made. 

93. In addition to trades within the Quadriga Platform, the Monitor independently verified 

through blockchain analysis that large volumes of Cryptocurrency were withdrawn from 

Quadriga through the Chris Markay Account. It appears that although the Chris Markay 

Account may have been funded with Unsupported Deposits, real Cryptocurrency was 

transferred out.   
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94. A summary of the Chris Markay Cryptocurrency withdrawal values by year and by 

currency follows:  

Currency 2016 2017 2018 Total 

Btc 6,753.11 4,972.48 6,087.54 17,813.13 

Eth 402,749.17 602,482.22 68,573.33 1,073,804.72 

Ltc  -  25,298.93 165,365.67 190,664.60 

Bch  -  9,512.40 4,927.72 14,440.12 

Btg  -   -  1,800.00 1,800.00 

Etc 34,459.13  -   -  34,459.13 
 

95. The Monitor analyzed the detailed transaction withdrawal history from the Chris Markay 

Account consisting of more than 2,500 transactions.  A significant number of these 

withdrawals appeared to have been sent to wallet addresses linked to the three (3) 

competitor exchanges described earlier in this Report, individuals that appear to have 

entered into transactions with Mr. Cotten personally, an exchange platform allowing users 

to exchange one cryptocurrency for another and at least one wallet address controlled by 

Mr. Cotten personally.  In addition, a number of transfers were sent to wallet addresses 

where the beneficial owner of the wallet is currently unknown.   

96. The Monitor notes that the preliminary Prospectus used by Quadriga when initially seeking 

to go public in 2015 did reference the concept of a margin account which as described was 

to be used to facilitate trades when the Platform was in its initial phases.  The activities 

outlined above differ from this concept in inter alia structure, trading on versus off 

Platform, and volume, however the Monitor notes that there was some initial reference to 

the concept of internal trading accounts in the Company’s disclosure.  
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Transfer of Fiat from Quadriga 

97. In addition to the transfer of Cryptocurrency out of Quadriga wallets, it appears that 

significant Fiat may have been transferred from TPP accounts for purposes other than 

funding User withdrawals.  The Monitor has been unable to locate records in respect of 

fees or compensation paid to directors, officers or independent contractors and therefore 

has no ability to confirm the quantum of any compensation payable.  The Monitor 

understands Mr. Cotten did not file personal tax returns for 2014, 2015 or 2017.  Mr. Cotten 

did file personal tax returns in 2014 and 2016, however, no Quadriga income was claimed 

in these years.  

98. In the course of its investigation, the Monitor identified significant transfers of Fiat from 

Quadriga to Mr. Cotten and his wife.  The Monitor understands that in the last few years, 

Mr. Cotten and his wife, either personally or through corporations controlled by them 

acquired significant assets including real and personal property.  The Monitor also 

understands that they frequently travelled to multiple vacation destinations often making 

use of private jet services.   The Monitor has been advised that neither Mr. Cotten nor his 

wife had any material source of income other than funds received from Quadriga. 

99. On April 11, 2019, this Court issued the Asset Preservation Order a copy of which is 

attached at Appendix “C”.  Pursuant to this Order, Ms. Robertson in her personal capacity 

and as the executor of Mr. Cotten’s estate agreed to disclose all assets (the “Preserved 

Assets”) belonging to her, Mr. Cotten and any entities related to either one of them (the 

“Preserving Parties”).  In addition, the Preserving Parties agreed that they were restrained 

from selling or disposing of the Preserved Assets subject to the consent of the Monitor.   
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100. Ms. Robertson consented to the Asset Preservation Order and has been cooperating with 

the Monitor to identify, preserve and in certain instances liquidate the Preserved Assets, 

the net proceeds from which are being held in trust by counsel.  The Trustee previously 

estimated the cumulative net realizable value of the Preserved Assets to be approximately 

$12.0 million.  The composition of the identified Preserved Assets includes: 

(a) Real properties (16) in Nova Scotia; 

(b) Real property in British Columbia; 

(c) Investment securities; 

(d) Cash holdings; 

(e) Personal sailing vessel; 

(f) Personal aircraft; 

(g) Luxury vehicles; and 

(h) Gold and silver coins.     

101. As Mr. Cotten’s and Ms. Robertson’s personal expenditures and the accumulation of their 

personal assets since 2015 was sourced from Quadriga funds, the Trustee intends to seek 

the recovery of the Preserved Assets subject to the Asset Preservation Order back to the 

Estate for immediate liquidation on the basis that the funds which Mr. Cotten directed be 

paid to them constitute preferences or transactions at under value under the BIA and may 

be subject to other causes of action asserted by the Trustee.  If such actions are successful, 

the proceeds from such actions will be available for the Estates’ creditors.  
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Quadriga Profitability Comments 

102. As the Company appears to have failed to maintain traditional books and accounting 

records, and produced no accounting reports or financial statements since 2015, the 

Monitor is unable to estimate the profitability of Quadriga.  However, the Monitor has 

analyzed the limited information available and notes certain information below.   

103. The Platform did not track operating costs, however, it does appear to track fee revenues 

charged on individual transactions.  The Monitor notes that given the lack of reporting 

capability, the Monitor is unable to assess the reasonableness of these numbers.     

104. Attached below is a summary of the Quadriga fee revenues reported within the Platform 

for the period 2014 through 2019 adjusted to remove fees earned on transactions processed 

through the Identified Accounts.  Fiat fees (CDN and USD) have been adjusted to Canadian 

equivalent dollars and the Cryptocurrency fees are reported in the currency earned.   

 

 Currency 2014 2015 2016 2017 2018 2019 Total 
                 

Deposit 
Fees 

CDN  $3,138   $46,500   $116,380   $5,677,680   $4,606,313   $29,822  $10,479,833  

Withdrawal 
Fees 

CDN -   $6,713   $109,085   $1,537,760   $2,402,319   $5,323   $4,061,200  

Trade Fees CDN  $13,304   $130,807   $286,168   $9,546,762   $8,396,152   $89,620  $18,462,813  

    $16,442   $184,020   $511,633  $16,762,202  $15,404,784   $124,765  $33,003,846  

                  

                

 Currency 2014 2015 2016 2017 2018 2019 Total 

                 

Trade Fees BTC           37            338            344                870                429              12             2,030  

  ETH     1,564             9,618             3,050            131           14,363  

  LTC                  6,640             4,393            119           11,152  

  BCH                     587                206              10                803  

  BTG                     156                469              48                673  

  BSG                        25               5                 30  
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105. It appears that Quadriga generated modest revenues between 2014 and 2016.  The 

popularity of Cryptocurrency and the commodity value appreciation served as a catalyst 

for Quadriga’s rapid revenue growth and the fees earned in 2017 and 2018.   

106. Although operating expenses appear not to have been tracked or accounted for the Monitor 

has been able to identify a series of obligations incurred or costs which the organization 

would likely have funded including:  

(a) TPP fees ($11.8 million paid to two TPPs between 2017 and 2018); the quantum 

paid to other TPPs is unknown; 

(b) Ethereum Classic splitter contract loss of 67,000 etherium (approximately $13 

million at the time of the loss) associated with an Ethereum Classic splitter contract 

in 2017);  

(c) Operating costs including legal fees, independent contractor fees, general operating 

costs including technology services and AWS server fees and corporate taxes (if 

applicable) although not filed;  

(d) Amounts paid or transferred to Mr. Cotten or Ms. Robertson and related entities; 

(e) Fees and trading losses associated with Cryptocurrency transferred to external 

Exchanges including Cryptocurrency transition sites; and 

(f) Fees and trading losses associated with margin accounts. 

107. It is possible that the above obligations or costs exceeded the fee revenue earned by 

Quadriga and resulted in a deficiency in Funds held on behalf of Users.  In addition, the 
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freezing of Fiat through the CIBC Interpleader Motion described in the Initial Affidavit 

and First Report created additional liquidity issues, impacting Quadriga’s ability to fund 

withdrawal requests from Users.   

Next Steps in the Investigation 

108. During the course of its review, the Monitor has attempted to identify other potential 

explanations for the potentially inappropriate use of Affected Users’ Funds as set out 

above.  The Monitor notes that in some circumstances, Funds transferred from TPP 

accounts or Quadriga wallets have been returned in part.  However, the Monitor is unable 

to confirm the return of all of the transferred Funds.   

109. The Trustee will continue to attempt to accumulate and review additional information as it 

is obtained to continue with the investigation commenced by the Monitor, and continue 

with its asset identification and recovery efforts, including seeking to examine various 

parties through the Trustee’s examination rights under the BIA.   

110. The Monitor cautions that given the nature of the blockchain and cryptocurrency industry 

including the privacy and confidentiality features that attract investors to the industry the 

nature of the information available and the traceability of reserves and assets will be 

challenging.  However, the Trustee’s efforts to seek to identify and recover available assets 

for ultimate distribution to the affected Users is ongoing as described herein.  

111. Should the Trustee determine it necessary to pursue additional litigation or proceedings to 

pursue recovery, it will report further and seek authorization in accordance with the BIA.  
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THIRD PARTY PROCESSORS UPDATE 

112. As discussed above, Quadriga used TPPs to receive, hold and disburse User Fiat on behalf 

of Quadriga.  The Monitor has taken various steps in these CCAA proceedings to recover 

Fiat, account statements and other records from TPPs regarding funds processed on behalf 

of Quadriga through these accounts.  Initial efforts in this regard are described in the Fourth 

Report of the Monitor dated April 1, 2019 (the “Fourth Report”).  

113. On April 11, 2019, the Court issued an Order (the “TPP Order”) directing certain TPPs to 

deliver information and property of the Applicants with respect to funds processed by the 

TPPs.  A copy of the TPP Order is attached as Appendix “D”.  The Court adjourned part 

of the motion with respect to relief sought by the Monitor against Costodian Inc. 

(“Costodian”) and BillerFY Labs Inc.  On April 18, 2019, the Court issued a subsequent 

Order (the “Second TPP Order” and together with the TPP Order, the “TPP Orders”) 

directing Costodian, BillerFY Labs Inc., ePADregistry Inc., Armourga Financial Group 

Corp. and Interbank Smart Ledger Consortium Corp. (collectively, the “Reyes 

Companies”) to deliver records regarding property that the Reyes Companies held to the 

Monitor, including account statements in respect of bank accounts that hold or held 

Quadriga Fiat.  The Court also ordered the Reyes Companies and POSConnect Inc. 

(“POSConnect”) to deliver any property of the Applicants in their possession to the 

Monitor.  A copy of the Second TPP Order is attached as Appendix “E”.  

114. An update with respect to TPP recovery efforts since the Fourth Report follows.  
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Vopay International Inc. 

115. In accordance with the TPP Order, Vopay International Inc. (“Vopay”) transferred 

$116,262.17 to the Monitor representing the only remaining property of the Applicants that 

Vopay claimed to be holding.  

1009926 B.C. Ltd. 

116. 1009926 B.C. Ltd. (“B.C. Ltd.”) is a company controlled by a Quadriga contractor, which 

acted as a TPP on behalf of the Applicants.  Prior to the CCAA proceedings, B.C. Ltd. 

received and attempted to assign and deliver approximately 1,004 bank drafts (the “Bulk 

Drafts”) which it held on behalf of Quadriga.  The Bulk Drafts were not deposited prior to 

the Filing Date, however as previously reported, additional steps were taken in consultation 

with B.C. Ltd and the Royal Bank of Canada, which permitted the Monitor to deposit the 

Bulk Drafts, though there were certain exceptions including several Bulk Drafts that were 

stale-dated and subject to recourse.  The Monitor is currently reviewing the rejected Bulk 

Drafts to determine next steps regarding these drafts and the implications on any User 

claims.  

117. Following the issuance of the TPP Order, B.C. Ltd. also delivered various bank statements 

to the Trustee relating to accounts used to process funds on behalf of Quadriga.  

Information provided indicates throughout the course of its relationship with Quadriga, 

B.C. Ltd. opened accounts with 14 different financial institutions to receive and disburse 

funds on behalf of Quadriga.  The Trustee is reviewing the statements to determine if there 

is any relevant information to its investigation in the statements.  
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118. In addition to the statements and the Bulk Drafts, B.C. Ltd. delivered additional funds 

totaling $473,458.19 (the “Additional Funds”) that remained in its possession including 

additional bank drafts in respect of deposits made by Affected Users or residual funds on 

hand within certain of the 14 accounts noted above.  Similar to the Bulk Drafts, some of 

the additional bank drafts delivered by B.C. Ltd. were stale dated and may be subject to 

recourse.  The Additional Funds have been deposited within the 0984750 B.C. Ltd. 

bankruptcy account and accordingly are not reflected within Appendix “B”.   

WB21/Black BanX 

119. As described in the Fourth Report, Quadriga maintained a Canadian and U.S. dollar 

account with an organization doing business as WB21 (n/k/a Black BanX) (“WB21/Black 

BanX”).  As of the Filing Date, the Applicants believed WB21/Black BanX was holding 

approximately $8,991,911.77 and US$2,360,755.53 on behalf of Quadriga. WB21/Black 

BanX (Singapore) claimed it was holding only $11.77 and US$5.53 on behalf of Quadriga 

and that WB21/Black BanX (Canada) was not involved with Quadriga.  WB21/Black 

BanX has refused to provide any supporting documentation to the Monitor or Trustee, 

including account statements, accounting records, or agreements between Quadriga and 

WB21/Black Bank to substantiate its claim. 

120. Pursuant to the terms of the TPP Order, Black Banx Inc., the Canadian affiliate of 

WB21/Black BanX, and WB21 Pte. Ltd., the Singapore affiliate of the organization, were 

ordered to deliver various documents to the Monitor regarding property which the 

companies held or previously held on behalf of Quadriga.  The Court also ordered that 

WB21/Black BanX deliver any remaining property of the Applicants that they were 
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holding (including property they admitted to hold) to the Monitor.  Notwithstanding the 

terms of the TPP Order and the Trustee’s demands for delivery of the property and 

information set out in the TPP Order WB21/Black BanX has not responded. 

121. Through the course of its investigation, the Monitor has also become aware that User Fiat 

was deposited with additional companies affiliated with WB21/Black BanX, including 

WB21 GmBH (Germany), WB21 LLC (Georgia), and WB21 Ltd. (Germany). 

WB21/Black BanX and its affiliates held bank accounts at various institutions in Europe 

which received Fiat directly from Users.  The Trustee is considering possible steps that 

could be taken against WB21/Black BanX and may take further action if determined to be 

viable and beneficial to the Quadriga estate. 

Alto Bureau de Change 

122. As set out in the Fourth Report, the Monitor believed that 9133-8079 Quebec Inc. (d/b/a 

Alto Bureau de Change) (“Alto”) was holding $20,876.78 - $36,212.97 of Quadriga funds 

in relation to a series of transactions completed late in 2018.  Pursuant to the terms of the 

TPP Order, Alto was directed to deliver any Quadria property in its possession to the 

Monitor within 10 days of the TPP Order.  The Monitor has demanded the return of such 

property from Alto.  In response, Alto has made various allegations regarding the historical 

conduct of Quadriga and denies that it is holding any Quadriga property.  The Trustee will 

review potential next steps against Alto with the Estate Inspectors within the bankruptcy 

process.  
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Reyes Companies 

123. Each of the Reyes Companies acted as TPPs on behalf of Quadriga.  Pursuant to the terms 

of the Second TPP Order, the Reyes Companies were directed to deliver certain 

information and documentation to the Monitor along with any property of Quadriga 

remaining in their possession within 10 days of the Second TPP Order.  

124. Annual transaction ledgers of the receipts and disbursements made through the Reyes 

Companies bank accounts between 2017 and 2019 have been produced.  However, the 

Reyes Companies did not deliver bank statements supporting the ledger entries as required 

by the Second TPP Order.  It appears Quadriga Fiat was not segregated as required and 

was co-mingled with funds of other customers of the Reyes Companies.  The Trustee will 

continue to work to obtain the isolated banking information with respect to the Quadriga 

Fiat from the Reyes Companies.  

125. Information produced indicates the Reyes Companies received and disbursed 

approximately $262 million on behalf of Quadriga through the course of the parties’ three-

year relationship and that the Reyes Companies were holding residual funds totalling 

$462,502.11.  The Reyes Companies have agreed to return the residual funds to the Trustee. 

126. In addition to the residual funds discovered by the Trustee, the Reyes Companies appear 

to have deducted fees totalling $398,350.41 to release the bank drafts to the Monitor 

associated with the CIBC litigation and also deducted the personal funds that the Monitor 

repaid to Mr. Reyes.  There remains a dispute between Mr. Reyes and the Trustee as to 

whether the fee amounts have been returned to the Trustee as part of the previous transfers. 
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The Trustee and counsel are pursuing this issue with counsel for the Reyes Companies to 

resolve the dispute. 

127. The Trustee may return to Court in the Bankruptcy Proceedings to seek relief against the 

Reyes Companies if the issues cannot be resolved consensually. 

POSConnect 

128. POSConnect was ordered to provide the Monitor with access to Quadriga’s online account 

with POSConnect to obtain documents and accounting records and also ordered to deliver 

the remaining property of Quadriga held by POSConnect to the Monitor.  The Monitor has 

obtained access to Quadriga’s online account.  The account provides statements of receipts 

and disbursements made by POSConnect on behalf of Quadriga but contains limited details 

regarding individual transactions, including identities of persons depositing and receiving 

funds into the account. The statements within the account show that POSConnect received 

approximately $480 million on behalf of Quadriga during their two-year relationship and 

disbursed approximately the same amount, less fees of approximately $4.2 million.  

129. The balance remaining in Quadriga’s account with POSConnect was $281,338.12 as at the 

date the Monitor obtained access to the account.  These funds were returned to the Monitor 

less amounts which POSConnect deducted for fees and expenses totalling approximately 

$28,000 less a small reserve for future fees.  POSConnect claims that both amounts are 

payable under the Custody of Funds and Payment Services Agreement between Quadriga 

and POSConnect dated May 2, 2017.  The Trustee is reviewing the agreement to determine 

whether it is entitled to such fees and whether such fees are reasonable in the circumstances.  
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All of which is respectfully submitted this 19th day of June 2019. 

ERNST & YOUNG INC. 
In its capacity as the Court-appointed Monitor 
in the matter of the proposed compromise and  
arrangement of Quadriga Fintech Solutions Corp., 
Whiteside Capital Corporation and 0984750 B.C. Ltd. 

 

 

      

George Kinsman CPA, CA, CIRP, LIT 
Senior Vice President  
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APPENDIX “B”



SUPRiME COURT
OF NOVA SCOTIA

APR 112919
2019 HfrNoAS4742

L HALIFAX, N.S.

JN THE SUPREME COURT OF NOVA SCOTIA

IN THE MATTER OF: Application by Quadriga Fintech Solutions
Corp., Whiteside Capital Corporation and
0984750 B.C. Ltd. dlb/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

I / (Asset Preservation Order)

//t4 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 Ernst & Young Inc. (“EY”), in its capacity as Court-appointed Monitor
and/or trustee-in-banicuptcy of the Applicants in respect of any proceedings under the
Ban&uptcy and Insolvency Act (Canada) (the “Monitor”);

UPON READING the Fourth Report of the Monitor dated April 1, 2019 and on being advised
by counsel that the Preserving Parties have consented to the terms hereof;

AND UPON HEARING counsel to the Preserving Parties (as herein defined), counsel for the
Monitor, Representative Counsel of the Affected Users (“Representative Counsel”), counsel to
Jennifer Robertson and such other individuals who appeared and were heard on the Motion;

IT IS HEREBY ORDERED AND DECLARED THAT:

Preservation Order

1. Except as specifically authorized by this Order, pending thrther Order of this Court,
Jennifer Robertson as executor of the estate of Gerald Conen (the “Estate”), Jennifer
Robertson (“Robertson”), Robertson Nova Consulting Inc. (“RNC”), Robertson Nova
Property Management Inc. (“RNPM”). 2379164 Ontario Inc. (“237 Inc.”), Megacorp
Incorporated (“Megacorp”) and Jennifer Robertson as Trustee of The Seaglass Trust
(“Seaglass” and together with the Estate, Robertson, RNC, RNPM, 237 Inc. and
Megacorp., the “Preserving Parties”) and their respective servants, employees, agents,
assigns, officers, directors, trustees, and anyone else acting on their behalf or in
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conjunction with any of them, and any and all persons with notice of this injunction, are
restrained from directly or indirectly, by any means whatsoever:

(a) selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
similarly dealing with any assets or property of the Preserving Parties, wherever
situate;

(b) instructing, requesting, counselling, demanding, or encouraging any other person
to do so; and

(c) facilitating, assisting in, aiding, abetting, or participating in any acts the effect of
which is to do so.

2. Paragraph 1 applies to all of the Preserving Parties’ assets whether or not they are in the
names of the respective parties and whether they are solely or jointly or beneficially
owned, including, without limitation, assets of the Estate (the “Estate Assets”), assets of
RNC, assets of RNPM (collectively, “Corporate Assets”) and assets of Jennifer
Robertson personally andlor held through Seaglass (the “Personal Assets” and together
with the Estate Assets and Corporate Assets, the “Preserved Assets”). For the purpose of
this Order, the Preserving Parties’ assets include any asset which any of the Preserving
Parties has the power, directly or indirectly, to dispose of or deal with as if it were their
own. The Preserving Parties are to be regarded as having such power if a third party
holds or controls the assets in accordance with these parties’ direct or indirect
instructions.

3. Three trust accounts are to be established and maintained by Stewart McKelvey for each
of the Estate Assets, Corporate Assets and Personal Assets (collectively the
‘Preservation Accounts”) for the exclusive purposes of collecting and preserving: (a)
surplus hinds from current Estate Assets, Personal Assets and Corporate Assets, as
determined by consultation between the Monitor and the Preserving Parties or as
determined by further Order of the Court; (b) proceeds arising from any dispositions of
assets of the Preserving Parties with the Monitor’s consent in accordance with this Order;
and (c) excess working capital assets, if any, of RNPM at year end. For greater certainty
the Preservation Accounts shall not form part of the Applicants’ Property pending further
Order of the Court, if necessary.

4. Stewart McKelvey may distribute fhnds from the Preservation Accounts in accordance
with the terms of this Order, with the consent of the Monitor or further Order of this
Court.

5. The Preserving Parties may deal with, sell, alienate, transfer, assign, encumber, or
otherwise monetize Estate Assets, Corporate Assets or Personal Assets only with the
consent of the Monitor, or further Court Order, provided that any net proceeds arising
from such disposition of assets by the Preserving Parties shaLl be deposited into the
respective Preservation Accounts.

6. The Monitor and Preserving Parties are authorized to identify and monetize any assets
which may depreciate in value if not monetized during the term of this Order. The
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Preserving Parties shall have no liability if assets of a depreciating or volatile nature
decline in value while the subject of this Order.

7. This Order shall be without prejudice to each of the Applicants and Preserving Parties’
respective rights, entitlements, claims and defences in respect of ownership or entitlement
to the Preserved Assets.

Ordinan Living Expenses and Legal Expenses and Property Preservation Expenses

8. Robertson shall continue to receive her drawings from RNPM in accordance with current
levels, for the purposes of satisfying ordinary living expenses. In addition, Robertson
shall be entitled to access cash from the Personal Assets for purposes of satisfying
property preservation and maintenance costs of the Personal Assets, in an amount to be
agreed upon in consultation with the Monitor and satisfied through disbursement from the
Preservation Account for Personal Assets established in accordance with paragraph 3 of
this Order.

9. Reasonable costs of legal advice and representation of the Preserving Parties shall be paid
from the respective Preservation Accounts.

10. Robertson shall be entitled to direct RNPM to utilize its cash or further income from the
Corporate Assets for the purposes of satising reasonable corporate expenses of RNPM
including in respect of property preservation and maintenance expenses, and reasonable
general operating costs of RNPM (“Property Preservation Expenses”) in accordance
with past practices. RNPM will continue to be managed in the normal course of business,
including the incurring and payment of Property Preservation Expenses and reasonable
salary/payments as determined in consultation with the Monitor or further Order of the
Court, but no special distributions by way of dividends, bonus or extraordinary salary
shall be paid to Robertson or any other party. RNPM shall not be entitled to encumber
any of its property without the prior written consent of the Monitor. For greater certainty,
any net rental or investment income earned by RNPM shall remain in the corporate bank
accounts of RNPM and be used to satisfy Property Preservation Expenses, subject to the
terms of this Order.

11. Where additional funds are required by the Preserving Parties above the amounts
contemplated in paragraphs 8 - 10 of this Order, the Preserving Parties or any of them
may seek the written consent of the Monitor andlor apply for an Order of the Court, on at
least seventy-two (72) hours notice to the Monitor seeking authorization to receive
additional amounts of the Preserved Assets from the applicable Preservation Account that
the Preserving Party may be entitled to receive in respect of costs to be incurred by the
applicable Preserving Party.

Disclosure of Information

12. To the extent not provided to the Monitor prior to the date of this Order, Robertson shall
prepare and provide to the Monitor, within ten (10) days of the date of this Order: (a) a
sworn statement describing the nature, value, and location of the assets worldwide of the
Preserving Parties, including cash on hand balances wherever situated, whether in their
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respective names or not and whether solely or jointly or beneficially owned; (b) answers
to any outstanding questions from the Monitor’s letters to RNC, Robertson and the Estate
dated February 22, 2019 and February 25, 2019; and (c) copies of Robertson’s personal
income tax return, and the income tax return for each of RNC, RNPM. and Seaglass, for
the past three (3) years.

Third Parties

13. Royal Bank of Canada, TD Bank Group, The Bank of Nova Scotia (“BNS”), BMO
Financial Group, Canadian Imperial Bank of Commerce, Canadian Tire Bank, Canadian
Western Bank, East Coast Credit Union, Questrade Financial Group Inc. and Manulife
Financial Corporation (collectively, the “Banks”) to forthwith freeze and prevent any
removal or transfer of monies or assets of the Preserving Parties held in any account or on
credit on behalf of the Preserving Parties with the Banks, except as outlined pursuant to
the terms of this Order, in particular transfers to the Preservation Accounts contemplated
by paragraph 3 of this Order and disbursements made from the accounts in paragraph 14
of this Order, or with a written direction from the Monitor and the applicable Preserving
Party, or further Order of the Court.

14. One (1) personal bank account and one (1) corporate bank account with BNS shall be
maintained as primary bank accounts for Jennifer Robertson and RNPM, respectively, for
purpose of ongoing disbursements for ongoing living expenses for Jennifer Robertson
and Property Preservation Expenses as contemplated in this Order. For greater certainty,
the Monitor shall have access to account statements and information in respect of such
accounts on an ongoing basis for reporting purposes, and BNS shall provide such
information and documentation to the Monitor in accordance with paragraph 15 of this
Order.

15. The Preserving Parties consent to all Banks holding assets of the Preserving Parties or
which formerly held assets of the Preserving Parties, in any account or on credit on behalf
of the Preserving Parties to disclosure and delivery to the Monitor by the Banks of any
and all records and statements held by the Banks concerning the Preserving Parties’
assets and accounts, including the existence, nature, value and location of any monies or
assets or credit, wherever situate, including all records and statements held by the Banks
concerning any assets and accounts of the Preserving Parties formerly held by the Banks,
and the Banks shall forthwith provide such information and documentation to the
Monitor.

Cryptocurrency

16. All cryptocurrency exchanges, including the cryptocurrency exchanges doing business as
Binance, Bitfinex, Bitmex, Bitstwnp, Coinbase, Digifinex, EzBtc.ca, Huobi, Kraken,
Localbitcoins.com, Poloniex, OkCoins, OkEx and Shapeshift, (the “Exchanges”) to
forthwith freeze and prevent any removal or transfer of currency or assets of the
Preserving Parties held in any account or on credit on behalf of the Preserving Parties,
with the Exchanges, except as outlined pursuant to the terms of this Order, or with a



written direction of the Monitor and the applicable Preserving Party, or firther Order of
the Court.

17. The Preserving Parties consent to all Exchanges holding assets of the Preserving Parties
or which formerly held assets of the Exchanges, in any account or on credit on behalf of
the Preserving Parties to disclosure and delivery to the Monitor by the Exchanges of any
and all records and statements held by the Exchanges concerning the Preserving Parties’
assets and accounts, including the existence, nature, value and location of any monies or
assets or credit, wherever situate, including all records and statements held by the
Exchanges concerning any assets and accounts of the Preserving Parties formerly held by
the Exchanges, and the Exchanges shall forthwith provide such information and
documentation to the Monitor.

8. Any cryptocurrency accounts determined to be held in the name of any of the Preserving
Parties on any Exchanges, shall be returned to the Monitor to form pan of the Applicants’
property. Any Exchanges holding cryptocurrency on behalf of any of the Preserving
Parties shall be entitled to rely on the directions of the Monitor in respect of the transfer
of such assets.

Sate of Assets

19. Where assets have been monetized in accordance with the terms of this Order and with
the written approval of the Monitor and Representative Counsel, the Applicants’ and
Affected Users release all claims as against title to the assets sold to a bonafide third
party purchaser (the “Purchased Assets”). For the purposes of determining the nature
and priority of any claims as against any Purchased Assets, the net proceeds from the sale
of the Purchased Assets shall stand in the place and stead of the Purchased Assets, with
the same priority as they had with respect to the Purchased Assets immediately prior to
the sale, as if the Purchased Assets had not been sold.

Variation, Discharge or Extension of Order

20. Anyone served with or notified of this Order may apply to the Court at any time to vary
or discharge this Order on notice to the Monitor and the Preserving Parties in accordance
with the applicable rule under the Nova Scotia Civil Procedure Rules.

General

21. The aid and recognition of any court, tribunal, regulatory or administrative body having
jurisdiction outside Nova Scotia is requested to give effect to this Order and to assist the
Monitor, the Preserving Parties 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 Monitor,
as an officer of this Court, and the Preserving Parties and their respective agents as may
be necessary or desirable to give effect to this Order, or to assist the Monitor, Preserving
Parties and their respective agents in carrying out the terms of this Order.
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Issued at Halifax, Province of Nova Scotia, this \t”dayofAprj!, 2019.

AWBOLDT

Deputy prothonotalV
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CONSENTED To;

Richard Niedermayer, on behalf of each of
the Preserving Parties
Stewart McKelvey
Purdys Wharf Tower One
1959 Upper Water Street
Suite 900
Halifax, NS BJJ 3N2

Direct: 902-420-3339
Email: miedermayer(stewartmcke1vey.com

Counsel to Jennifer Robertson, in her
personal capacity, as Executor of the Estate
of Gerald Cotten, and as Trustee of The
Seaglass Trust, Robertson Nova Consulting
Inc., Robertson Nova Property Management
Inc., 2379164 Ontario Inc., and Megaeorp
Incorporated
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SETTLEMENT AGREEMENT 

 

BETWEEN: 

Ernst & Young Inc., in its capacity as trustee-in-bankruptcy of Quadriga Fintech 
Solutions Corp., Whiteside Capital Corporation and 0984750 B.C. Ltd., and not in its 

personal capacity (the “Trustee”) 

- and - 

Jennifer Kathleen Margaret Robertson (“Robertson”) 

- and - 

Robertson, in her capacity as the executor of the estate of Gerald Cotten (the 
“Estate”) 

- and - 

Thomas Beazley (“Beazley”) 

- and - 

The other entities party hereto 

 

DATED AS OF OCTOBER 3, 2019 
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RECITALS: 

(a) WHEREAS capitalized terms have the meanings set out herein; 

(b) AND WHEREAS prior to his death, Cotten was the Chief Executive Officer and sole 
director of each of Fintech, Whiteside and Quadriga; 

(c) AND WHEREAS Robertson was married to Cotten and is the executor of the Estate 
and primary beneficiary of the Estate. Beazley is the step-father of Robertson; 

(d) AND WHEREAS the Companies filed for protection under the Companies’ Creditors 
Arrangement Act and the Trustee was first appointed as monitor of the Companies by 
order of the NS Court. Subsequently, the Companies were assigned into bankruptcy 
and the Trustee was appointed as trustee-in-bankruptcy of each of the Companies; 

(e) AND WHEREAS the NS Court granted the Representative Counsel Order appointing 
Representative Counsel and the Official Committee; 

(f) AND WHEREAS the Trustee, in its role as monitor of the Companies, investigated the 
Companies’ business and affairs pursuant to s. 23(1)(c) of the Companies’ Creditors 
Arrangement Act which was reported upon in reports to the NS Court, including the 
Third and Fifth Reports;  

(g) AND WHEREAS Cotten, Robertson, the Controlled Entities and in certain instances, 
Beazley, received funds and other property from Quadriga during Cotten’s tenure as 
Chief Executive Officer which the Trustee believes from its investigation are “transfers 
at undervalue” under the BIA as supported by the Approval Order Affidavit and the 
Third and Fifth Reports; 

(h) AND WHEREAS the Trustee believes claims exist as against Robertson, the Estate, 
the Controlled Entities and Beazley under the BIA or otherwise to recover the funds 
and other property received from the Companies and other amounts;  

(i) AND WHEREAS in order to recover funds on behalf of the Companies and Affected 
Users and avoid the time and expense of litigating such claims, the Parties have 
engaged in extensive arm’s length negotiations and agreed to settle the claims of the 
Trustee and the Affected Users on the terms and conditions set forth in this Settlement 
Agreement;  

(j) AND WHEREAS the Trustee, pursuant to s. 30(1) of the BIA, may compromise and 
settle any debts owing to the Companies or claims of the Companies, with approval of 
the Inspectors of the Companies’ estates; and  

(k) AND WHEREAS the Official Committee pursuant to paragraph 10 of the 
Representative Counsel Order, may reach any settlement agreements and 
compromise any rights, entitlements or claims of the Affected Users, subject to 
approval of the Bankruptcy Court. 

IN CONSIDERATION of the premises, covenants, agreements, settlements and releases 
contained herein, and other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged by each Party hereto, the Parties agree as follows: 
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SECTION 1 
INTERPRETATION 

1.1 Defined Terms 

As used in this Settlement Agreement, the following terms have the following 
meanings: 

“237 Inc.” means 2379164 Ontario Inc., a company incorporated under the laws of 
Ontario. 

“Affected Users” means all users of the Quadriga cryptocurrency exchange platform 
except for Opt-Out Individuals. 

“Approval Order” means an order of the Bankruptcy Court, in form substantially the 
same as the form attached as Schedule “A” to this Settlement Agreement, that (a) approves 
this Settlement Agreement; (b) declares certain transfers of property to Robertson, the Estate, 
Beazley and the Controlled Entities to be “transfers at undervalue” under the BIA and that 
such transfers are set aside as against the Trustee; (c) declares the Settlement Assets to be 
property of the Trustee; (d) approves the releases provided by the Trustee and the Affected 
Users as set forth this Settlement Agreement; (e) vacates the freezing provisions of the Asset 
Preservation Order; and (f) extends the disclosure obligations in the Asset Preservation Order. 

“Approval Order Affidavit” means the form of affidavit attached as Schedule “B” to 
this Settlement Agreement to be sworn by Robertson in connection with the motion seeking 
the Approval Order from the Bankruptcy Court. 

“Assets” means any assets, property or undertaking (whether owned legally, 
beneficially, equitably, jointly or otherwise), whether situated in Canada or anywhere else in 
the world, known or unknown, vested or contingent, and includes money, cryptocurrency 
(including any digital wallets or private keys), digital assets, virtual assets, goods, things in 
action, real and immoveable property, tangible or intangible personal property, securities or 
other investment property, entitlements, benefits, any interest in any insurance policy, 
payments due, claims, refunds and inheritances. 

“Asset Preservation Order” means the order of the NS Court dated April 11, 2019. 

“Bankruptcy Court” means the Ontario Superior Court of Justice (Commercial List). 

“Beazley” has the meaning given to such term in the preamble to this Settlement 
Agreement. 

 “Beazley Financial Statement” has the meaning given to such term in 3.1(2) of this 
Settlement Agreement. 

“Beazley Settlement Assets” has the meaning given to such term in 2.4 of this 
Settlement Agreement. 

“BIA” means the Bankruptcy and Insolvency Act (Canada). 
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“Calgary Loan” means the $385,000 loan made by RNPM pursuant to a promissory 
note charging lands dated April 19, 2018 and profit-sharing agreement dated April 27, 2018 
and secured by a charge registered on August 20, 2019 as instrument number 191 166 835 
on the property located at 74 Somerglen Close (Calgary, Alberta). 

“Claims” means all claims, demands, actions, suits, causes of action, whether class, 
individual or otherwise in nature, whether personal derivative or subrogated, damages 
whenever incurred, liabilities of any nature whatsoever, including interest, costs, expenses, 
known or unknown, suspected or unsuspected, in law, under statute or in equity, in any 
Canadian or foreign jurisdiction. 

“Companies” means collectively, Fintech, Whiteside and Quadriga. 

“Controlled Entities” means any Entity wholly or beneficially owned or controlled 
whether directly or indirectly by (a) Robertson, (b) the Estate; or (c) collectively between 
Robertson and the Estate, including 237 Inc., Megacorp., RNC, RNPM or Seaglass. 

“Controlled Entities Settlement Assets” has the meaning given to such term in 
section 2.3 of this Settlement Agreement. 

“Cooperation Obligations” means the cooperation obligations of Robertson and 
Beazley set forth in section 7 of this Settlement Agreement. 

“Cotten” means Gerald William Cotten. 

“CX Solutions” means CX Solutions Limited, a company incorporated under the 
laws of Hong Kong. 

“CX Solutions Assets” has the meaning given to such term in section 2.5 of this 
Settlement Agreement. 

“Documents” means all papers, computer or electronic records, or other materials 
within the scope of Rule 1.03(1) and Rule 30.01(1) of the Rules of Civil Procedure (Ontario) 
(including, for greater certainty, correspondence and email communication) and any copies, 
reproductions, or summaries of the foregoing, including microfilm copies and computer 
images. 

“Effective Date” has the meaning given to such term in section 5.4 of this Settlement 
Agreement. 

“Entity” means any partnership, limited partnership, limited liability company, joint 
venture, syndicate, sole proprietorship, company or corporation with or without share capital, 
unincorporated association, trust, or other entity, however formed, designated or constituted. 

“Estate” has the meaning given to such term in the recitals to this Settlement 
Agreement. 

“Estate Settlement Assets” has the meaning given to such term in section 2.2 of 
this Settlement Agreement. 
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“Excluded Assets” means Assets to be retained by Robertson and the Estate under 
this Settlement Agreement following the Effective Date which are specifically set out on and 
limited to the Assets listed on Schedule “C” to this Settlement Agreement. 

“Family Financial Statements” means collectively the Robertson Financial 
Statement and the Beazley Financial Statement. 

“Fintech” means Quadriga Fintech Solutions Corp., a company incorporated under 
the laws of British Columbia. 

“Google Information” means Documents, data and information created following 
January 1, 2013 contained in Cotten’s Gmail account and all other accounts linked with such 
account, including any Google Drive, Google Docs, Google Photos, Google Authenticator, 
and Google Calendar account. 

“Governmental Authority” means any domestic or foreign government (with respect 
to any such government's jurisdiction), whether federal, provincial, state, municipal or 
territorial, and any political subdivision, agency, Entity or person properly exercising executive, 
legislative, judicial, regulatory or administrative functions of government. 

“Kinross Property” means the property located at 71 Kinross Court, Fall River, 
Nova Scotia. 

“Megacorp” means Megacorp Incorporated, a company incorporated under the laws 
of Ontario.  

“NS Court” means the Supreme Court of Nova Scotia. 

“Official Committee” means the Official Committee of Affected Users appointed by 
the NS Court pursuant to Representative Counsel Order. 

“Opt-Out Individuals” means any user of the Quadriga cryptocurrency exchange 
that opted-out of representation by Representative Counsel in accordance with the 
Representative Counsel Order. 

“Parties” means the parties that are signatories to this Settlement Agreement, and 
“Party” means one of them individually. 

 “Quadriga” means 0984750 B.C.  Ltd., a company incorporated under the laws of 
British Columbia 

“Reimbursed Amounts” has the meaning given to such term in section 4.3(2) of this 
Settlement Agreement. 

“Released Claims” means Claims in any way related or connected to the receipt of 
the Settlement Assets and the Excluded Assets and/or involvement or conduct with respect 
to the Companies and/or Cotten. 

“Representative Counsel” means Miller Thomson LLP and Cox Palmer in their 
capacity as representative counsel to the Affected Users. 
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“Representative Counsel Order” means the Order (Representative Counsel 
Appointment Order) of the NS Court dated February 28, 2019. 

“RNC” means Robertson Nova Consulting Inc., a company incorporated under the 
laws of Ontario. 

“RNPM” means Robertson Nova Property Management Inc., a company 
incorporated under the laws of Nova Scotia. 

“Robertson” has the meaning given to such term in the preamble to this Settlement 
Agreement. 

“Robertson Financial Statement” has the meaning given to such term in section 
3.1(1) of this Settlement Agreement. 

“Robertson Settlement Assets” has the meaning given to such term in 2.1 of this 
Settlement Agreement. 

“Seaglass” means Jennifer Robertson as trustee of The Seaglass Trust. 

“Settlement Agreement” means this settlement agreement. 

“Settlement Assets” means collectively the Robertson Settlement Assets, Estate 
Settlement Assets, Controlled Entities Settlement Assets, Beazley Settlement Assets and the 
CX Solutions Assets (if any).  

“Sworn Asset Disclosure” means the affidavit of Robertson sworn April 23, 2019 
disclosing to the Trustee, her Assets, the Estate’s Assets and Assets of certain of the 
Controlled Entities.  

“Tax” or “Taxes” means taxes, duties, fees, premiums, assessments, imposts, levies 
and other charges of any kind whatsoever (including withholding on amounts paid to or by 
any Person) imposed by any Governmental Authority, including all interest, penalties, fines, 
additions to tax or other additional amounts imposed by any Governmental Authority in respect 
thereof, and including those levied on, or measured by, or referred to as, income, gross 
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, 
use, value-added, excise, withholding, customs duties and import and export taxes. 

“Tax Returns” means any estimate, return, report, information statement or return, 
declaration, statement, election, notice, filing, form, or other document (including any 
appendix or related or supporting information) required to be supplied to or filed with any 
Governmental Authority with respect to Taxes, including any attached appendices or 
amendments thereto. 

“Third and Fifth Reports” means the Third Report of the Monitor dated March 1, 2019 
and the Fifth Report of the Monitor dated June 19, 2019 to the NS Court prepared by the 
Trustee in its role as monitor of the Companies. 

“Trustee” has the meaning given to such term in the preamble to this Settlement 
Agreement. 
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“Whiteside” means Whiteside Capital Corporation, a company incorporated under 
the laws of British Columbia. 

1.2 Headings 

 The headings used in this Settlement Agreement and its division into articles, sections, 
exhibits, appendices, and other subdivisions do not affect its interpretation. 

1.3 Gender and Number 

Unless the context otherwise requires, words importing the singular include the plural and 
vice versa and words importing gender include all genders. 
 
1.4 Governing Law 

This Settlement Agreement is governed by, and will be interpreted and construed in 
accordance with, the laws of the Province of Ontario and the federal laws of Canada 
applicable therein. The Parties consent to the jurisdiction and venue of the Bankruptcy Court 
for the resolution of any such disputes arising under this Settlement Agreement. 

1.5 Invalidity of Provisions 

 The invalidity or unenforceability of any provision of this Settlement Agreement shall 
not affect the validity or enforceability of any other provision hereof and any such invalid or 
unenforceable provision shall be deemed to be severable and the remaining provisions will 
remain in full force and effect. 

1.6 Entire Agreement 

 This Settlement Agreement, together with the schedules hereto and the agreements 
and other documents to be delivered pursuant hereto, constitute the entire agreement 
between the Parties hereto pertaining to the subject matter hereof and supersede all prior 
agreements, understandings, negotiations and discussions, whether written or oral, of the 
Parties hereto and there are no warranties, representations or other agreements between the 
Parties in connection with the subject matter hereof except as specifically set forth or referred 
to herein. No amendment, waiver or termination of this Settlement Agreement shall be binding 
unless executed in writing by the Party or Parties to be bound thereby. No waiver of any 
provision of this Settlement Agreement shall be deemed or shall constitute a waiver of any 
other provision nor shall any such waiver constitute a continuing waiver unless otherwise 
expressly provided. 

1.7 Schedules 

The following are the schedules attached to and forming part of this Settlement 
Agreement: 

Schedule A Approval Order 

Schedule B Approval Order Affidavit 

Schedule C Excluded Assets 
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Schedule D Assignment and Acknowledgement Agreement 

Schedule E Release of Claims against Estate Settlement Assets 

1.8 Currency 

 Unless otherwise indicated, all dollar amounts referred to in this Settlement Agreement 
are in Canadian funds. 

1.9 Certain Phrases, etc. 

 In this Settlement Agreement (i) the words “including”, “includes” and “include” mean 
“including (or includes or include) without limitation”, and (ii) the phrase “the aggregate of”, 
“the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or total or 
sum), without duplication, of”. 

SECTION 2 
TRANSFER OF ASSETS 

2.1 Transfer of Robertson Settlement Assets  

Upon the Effective Date, Robertson shall assign and transfer to the Quadriga estate 
vested with the Trustee, all of Robertson’s right, title and interest in, to and under, or relating 
to, any Assets, including proceeds thereof, except for the Excluded Assets, including the 
following: 

(a) Cash. Except to the extent an Excluded Asset, all cash and equivalents of 
Robertson; 

(b) Investments. Except to the extent an Excluded Asset, all investments, stocks, 
bonds, warrants, options, exchange traded fund units and other similar 
investment units; 

(c) Vehicles. Except to the extent an Excluded Asset, all boats, planes, and motor 
vehicles, including all trucks, vans and cars; 

(d) Loans. Any loans made by Robertson or other rights to repayment of 
Robertson and any security associated with such loans;  

(e) Real Estate. All real or immoveable property owned by the Robertson, or in 
which Robertson has a freehold interest, including the Kinross Property and 
the properties located at Lot 511 Ringling Court (Fall River, Nova Scotia), 34 
Little Island Water Access (Lunenburg, Nova Scotia), Lot S-3 Seaview Drive 
(Western Shore, Nova Scotia) and 1021 Lamont Lane (Kelowna, British 
Columbia);  

(f) Personal Belongings. Except to the extent an Excluded Asset as determined 
in accordance with section 2.7 and Schedule C of this Settlement Agreement, 
all personal property and belongings of Robertson, including household 
furnishings, jewellery and engagement ring; and  
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(g) Section 163 Examination Assets. Except to the extent an Excluded Asset, 
any Assets identified or disclosed pursuant to the examination to be conducted 
pursuant to section 3.2 of this Settlement Agreement  
 
(collectively, the “Robertson Settlement Assets”). 

2.2 Transfer of Estate Settlement Assets 

Upon the Effective Date, the Estate shall assign and transfer to the Quadriga estate 
vested with the Trustee, all of the Estate’s rights, title and interest in, to and under, or relating 
to, any Assets, including proceeds thereof, except for the Excluded Assets, including the 
following: 

(a)  Cash. All cash and equivalents of the Estate; 

(b) Investments. Except to the extent an Excluded Asset, all investments, stocks, 
bonds, warrants, options, exchange traded fund units and other similar 
investment units; 

(c) Vehicles. All boats, planes, and motor vehicles, including all trucks, vans, cars, 
and the Cessna 400 airplane; and  

(d) Precious Metals. Any wafers or coins made from precious metals or similar 
objects made from precious metals, including gold and silver coins and wafers; 

(e) Claims and Refunds: Any Claims, refunds, causes of action, and rights of 
recovery of the Estate, including any refund with respect to probate Taxes 
previously paid by the Estate; and 

(f) Section 163 Examination Assets. Except to the extent an Excluded Asset, 
any Assets identified or disclosed pursuant to the examination to be conducted 
pursuant to section 3.2 of this Settlement Agreement. 

(collectively, the “Estate Settlement Assets”) 

2.3 Transfer of Controlled Entities Settlement Assets 

Upon the Effective Date, the Controlled Entities shall assign and transfer to the 
Quadriga estate vested with the Trustee, their right, title and interest in, to and under, or 
relating to, any Assets, including proceeds thereof, including the following: 

(a) Cash. All cash and equivalents of the Controlled Entities. 

(b) Investments. All investments, stocks, bonds, warrants, options, exchange 
traded fund units and other similar investment units. 

(c) Real Estate. All real or immoveable property owned by the Controlled Entities, 
or in which the Controlled Entities has a freehold interest, including the 
properties located at 10, 12, 14, 16, 18 McQuillan Lane (Bedford, Nova Scotia), 
22, 24, 26, 28 McQuillan Lane (Bedford, Nova Scotia), 17 Melwood Ave. 
(Halifax, Nova Scotia), 19 Baha Court (Bedford, Nova Scotia), 61 Douglas 
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Crescent (Halifax, Nova Scotia), 63 Central Avenue (Halifax, Nova Scotia), 982 
Barrington Street (Halifax, Nova Scotia), 2140 Harvard Street (Halifax, Nova 
Scotia), 3161 Micmac Street (Halifax, Nova Scotia), 3663 Deal Street (Halifax, 
Nova Scotia) and 5385/5387 Glebe Street (Halifax, Nova Scotia); 

(d) Loans. Any loans made by or other rights to repayment of the Controlled 
Entities, including the Calgary Loan, and any security associated with such 
loans; 

(e) Vehicles. All boats, planes, and motor vehicles, including all trucks, vans, cars, 
and the Cessna 400 airplane; and 

(f) Section 163 Examination Assets. Except to the extent an Excluded Asset, 
any Assets identified or disclosed pursuant to the examination to be conducted 
pursuant to section 3.2 of this Settlement Agreement. 

(collectively, the “Controlled Entities Settlement Assets”).  

2.4 Transfer of Beazley Settlement Assets 

Upon the Effective Date, Beazley shall assign and transfer to the Quadriga estate 
vested with the Trustee, his right, title and interest in, to and under, or relating to, Assets (a) 
transferred to Beazley by the Companies and/or Cotten either directly or indirectly (including 
for, greater certainty, any Assets transferred by Robertson which originated from the 
Companies and/or Cotten); or (b) purchased using proceeds of Assets transferred to Beazley 
by the Companies and/or Cotten either directly or indirectly, including a 2017 Toyota Tacoma 
truck (collectively, the “Beazley Settlement Assets”). 

2.5 CX Solutions Assets 

Robertson represents and warrants to the Trustee that she previously was unaware of 
the existence of CX Solutions and she is not aware of any Assets owned by CX Solutions (the 
“CX Solutions Assets”). To the extent any CX Solutions Assets exist, the Estate agrees to 
hold all of its rights, title and interest in, to and under, or relating to, the CX Solutions Assets 
in trust for the benefit of the Quadriga estate vested with the Trustee. If any CX Solutions 
Assets are discovered, Robertson and the Estate shall take all steps and actions required to 
assign and transfer the CX Solutions Assets to the Quadriga estate vested with the Trustee, 
including by executing such further documents and assurances, as may be deemed 
necessary or advisable from time to time, by passing necessary shareholder resolutions to 
permit the assignment and transfer of the CX Solutions Assets or if necessary, by appointing 
Robertson (or another person) as a director or officer of CX Solutions for the limited purpose 
of assigning and transferring the CX Solutions Assets. 
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2.6 Excluded Assets 

Robertson and the Estate shall retain their right, title and interest in and to the 
Excluded Assets following the Effective Date. 

2.7 Personal Furnishings 

Following the Effective Date, the Trustee shall engage an appraiser of its choice, as 
determined in its sole discretion, who shall appraise the household furnishings of Robertson 
located in the Kinross Property. Within ten (10) business days of the appraisal, Robertson 
shall be entitled to select items with an aggregate appraised fair market value of $15,000 to 
be Excluded Assets under this Settlement Agreement. Copies of the appraisals shall be 
provided by the Trustee to Representative Counsel. 

2.8 Fintech Shares 

Following the Effective Date, if the Trustee determines it is necessary or beneficial with 
the administration of the Companies’ estates, Robertson and the Estate shall transfer their 
shares of Fintech for no additional consideration to the Trustee or to an Entity or person 
designated by the Trustee and shall execute such further documents and assurances as may 
be deemed necessary or advisable from time to time in order effect such transfer of their 
Fintech shares. 

2.8  Return of Assets Transferred at Undervalue 

The Parties agree that the transfer of the Settlement Assets to the Trustee represents 
the return of Assets to the Trustee by Robertson, the Estate, Beazley and the Controlled 
Entities which all originated from the Companies and that the transfers shall be effected by 
the Approval Order by declaring prior transfers by the Companies to Cotten, Robertson, the 
Estate, the Controlled Entities and Beazley “transfers at undervalue” under the BIA and 
ordering that such transfers are void and set aside as against the Trustee pursuant to the BIA 
as supported by the Approval Order Affidavit and the Third and Fifth Reports. The Parties 
further agree that the Approval Order shall deem the Settlement Assets to be the property of 
the Trustee in accordance with the BIA. 

SECTION 3 
DISCLOSURE 

3.1 Family Financial Statements 

(1) Prior to the Effective Date, Robertson shall prepare and provide to the Trustee, a  
sworn statement describing (a) the nature, value, and location of the Assets of 
Robertson, the Estate and the Controlled Entities, including cash on hand balances; 
(b) the nature, value, and current location of any past Assets, storage boxes or 
containers that Robertson, the Estate and the Controlled Entities or any affiliates or 
related parties of each of them, solely or jointly or beneficially owned in the past five 
(5) years which were received from the Companies and/or Cotten, either directly or 
indirectly (including particulars of any transfers by Robertson and/or the Controlled 
Entities of such past Assets); and (c) the location and particulars of any known safes, 
safety deposit boxes, keys, cryptocurrency wallets, private keys in respect of 
cryptocurrency wallets, accounts, and similar locations for storing Assets of 
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Robertson, the Estate and the Controlled Entities (the “Robertson Financial 
Statement”). Robertson may provide the Robertson Financial Statement by 
amending, modifying and/or updating the Sworn Asset Disclosure. 

 
(2) Prior to the Effective Date, Beazley shall prepare and provide to the Trustee, a  sworn 

statement describing (a) the nature, value, and location of the Assets of Beazley that 
were (i) transferred to Beazley by the Companies and/or Cotten either directly or 
indirectly (including for, greater certainty, any Assets transferred by Robertson which 
originated from the Companies and/or Cotten); or (ii) purchased using proceeds of 
Assets transferred to Beazley by the Companies, Cotten and Robertson either directly 
or indirectly; and (b) the nature, value, and current location of any past Assets that 
Beazley or any related party, solely or jointly or beneficially owned in the past five (5) 
years which was received from the Companies, Cotten and/or Robertson either 
directly or indirectly (the “Beazley Financial Statement”). 

 
3.2 Section 163 Examination 

Within sixty (60) days of the Effective Date or at another time mutually agreed to by 
the Parties, Robertson and Beazley shall submit to examination under oath by the Trustee 
pursuant to section 163 of the BIA. The examination shall be conducted before a private 
reporter and at a location mutually agreed to by the Parties in Nova Scotia. One lawyer on 
behalf of Representative Counsel shall be entitled to attend the examination of Robertson 
and/or Beazley. The Trustee waives any further right to examine Robertson and Beazley 
under the BIA, provided that the releases in favour of Robertson and Beazley are not 
rescinded and voided in accordance with this Settlement Agreement. The Trustee shall be 
entitled to use the Documents and information obtained under this Settlement Agreement, 
including on the examinations of Robertson and Beazley, in the connection with its own 
internal use and the prosecution of the Claims of the Trustee or the Companies. 

SECTION 4 
ADDITIONAL AGREEMENTS OF THE PARTIES 

4.1 Unfreezing of Assets and Credit Cards 

The Trustee shall consent to the unfreezing of the Excluded Assets on the Effective 
Date by seeking to vacate certain freezing provisions of the Asset Preservation Order as set 
out in the Approval Order.  The Trustee shall also consent to the unfreezing of any credit cards 
of Robertson by writing to each credit card provider of Robertson advising such credit card 
provider of the Trustee’s consent. The Trustee shall have no further obligation to assist 
Robertson with the unfreezing of her credit cards beyond writing one letter to each credit card 
provider, and the Trustee shall have no responsibility for any decision made by each credit 
card provider or other lender in any decision to provide Robertson with credit. 

4.2 Legal Fees of Robertson 

Following the Effective Date, the Trustee shall pay the reasonable legal fees and 
disbursements of Stewart McKelvey, and other counsel as approved by the Trustee (including, 
for greater certainty, Gluck Daniel LLP in connection with section 7.3 of this Settlement 
Agreement) for their representation of Robertson and/or the Estate (and, for greater certainty, 
only Robertson and/or the Estate) in connection with (a) the implementation of this Settlement 
Agreement; (b) actions required by or in connection with the Settlement Agreement; (c) her 
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role as executor of the Estate; and (d) the Cooperation Obligations.  The Trustee shall not pay 
for the legal fees of Robertson in connection with any other items, including (x) personal 
advice related to Taxes; (y) personal advice related to any regulatory, criminal or other 
investigations; and (z) any dispute with the Trustee regarding this Settlement Agreement. 

4.3 Tax Obligations 

(1) Except as provided under section 4.3(2), the Trustee and the Companies’ estates shall 
have no responsibility or obligation for any debts, claims, obligations or liabilities of 
Robertson, the Estate, the Controlled Entities or Beazley in respect of Taxes, including 
Taxes related to the Settlement Assets arising prior to the Effective Date, and any 
amounts or benefits received directly or indirectly by Cotten, Robertson, the Controlled 
Entities and/or Beazley historically from the Companies. Any such Tax debts, 
obligations or liabilities will remain the sole responsibility and obligation of the 
applicable Entity or person. 

(2) The Companies’ estates shall reimburse Robertson for the following liabilities in the 
event and to the extent (i) that Robertson is found by a court by way of final order to 
be personally liable for such amounts; (ii) such amounts are determined by a court by 
way of final order to rank in priority to the Trustee’s claim against the relevant Entity 
and/or the Settlement Assets following the implementation of the transfer of the 
Settlement Assets to the Trustee; and (iii) the amounts are due and payable prior to 
the earlier of (x) the discharge of the Trustee and termination of the BIA proceedings 
in respect of the Companies; and (y) December 31, 2020: 

(a) 2019 income taxes owing by RNPM, if any for net rental income earned to a 
maximum amount of $7,500; and 

(b) 2019 and prior years income taxes of the Estate, if any, in respect of investment 
income earned by Cotten within the investment accounts of Cotten or the 
Estate set out in the Sworn Asset Disclosure owing by the Estate to a maximum 
amount of $200,606.  

(collectively, the “Reimbursed Amounts”)  

(3) Upon becoming aware of any potential Reimbursed Amounts under this Settlement 
Agreement, Robertson shall promptly notify the Trustee in writing of the potential 
Reimbursed Amounts. Notice of Reimbursed Amounts provided by Robertson shall 
also constitute demand for payment and/or reimbursement pursuant to this 
Agreement. In connection with any Claim that may result in a Reimbursed Amount 
brought by a third party, Robertson shall at the Trustee’s cost and expense defend 
against such Claim and any related action, proceedings or settlement negotiations, in 
consultation with the Trustee. The Trustee shall, at the Trustee’s expense, be entitled 
to take any reasonable action and steps in connection with such defence, proceedings 
or negotiations which the Trustee deems necessary. 

(4) The agreement to reimburse Robertson for the Reimbursed Amounts set out in section 
4.3(2) of this Settlement Agreement shall terminate without further obligation and 
liability of the Companies’ estates on the earlier of (x) the discharge of the Trustee and 
termination of the BIA proceedings in respect of the Companies; and (y) December 
31, 2020. 
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4.4 Kinross Property 

Robertson shall vacate the Kinross Property and remove all Excluded Assets from the 
Kinross Property by no later than October 31, 2019. To the extent personal belongings of 
Robertson in the Kinross Property are determined to be Excluded Assets in accordance with 
section 2.7 and Schedule C of this Settlement Agreement following October 31, 2019, such 
Excluded Assets shall be removed by Robertson from the Kinross Property at Robertson’s 
expense under the supervision of the Trustee as soon as reasonably practicable following the 
determination.  

4.5 Condition of the Settlement Assets 

Until the Effective Date, Robertson, the Estate, the Controlled Entities and Beazley 
shall use commercially reasonable efforts to preserve and maintain the Settlement Assets in 
good working condition and avoid damage to the Settlement Assets. The Trustee 
acknowledges that ordinary wear and tear of the Settlement Assets is to be excepted. 

SECTION 5 
CONDITIONS 

5.1 Approval Order 

(1) The Trustee shall, as soon as practicable after the execution of this Settlement 
Agreement, file a motion with the Bankruptcy Court seeking the Approval Order, in the 
form attached as Schedule “A” to this Settlement Agreement, from the Bankruptcy 
Court returnable on a date mutually agreed to by counsel for the Trustee, 
Representative Counsel and counsel for Robertson. 

(2) Robertson shall swear the Approval Order Affidavit and file the sworn Approval Order 
Affidavit with the Bankruptcy Court at least seven (7) business days prior to the return 
date of the motion to obtain the Approval Order.  Robertson, the Estate, the Controlled 
Entities and Beazley shall consent to the issuance of the Approval Order and 
cooperate with the Trustee in obtaining the Approval Order, including by filing and 
executing further documents for the Bankruptcy Court as may be necessary to obtain 
the Approval Order. 

(3) In the event of any conflict between the provisions of this Settlement Agreement and 
the provisions of the Approval Order, the Parties agree that the provisions of the 
Approval Order shall govern. 

5.2 Conditions for the Benefit of the Settling Parties 

This Settlement Agreement and occurrence of the Effective Date is subject to approval 
by the Bankruptcy Court of the releases in favour of Robertson, the Estate, the Controlled 
Entities and Beazley of the Released Claims provided by the Trustee and the Official 
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Committee under this Settlement Agreement, which condition is for the exclusive benefit of 
Robertson, and may be waived by Robertson in her sole discretion.  

5.3 Conditions for the Benefit of the Trustee and Companies 

This Settlement Agreement and occurrence of the Effective Date is subject to the 
following conditions, which conditions are for the exclusive benefit of the Trustee and 
Companies, and may be waived, in whole or in part, by the Trustee (in consultation with 
Representative Counsel) in its sole discretion: 

(a) Approval Order. The Bankruptcy Court shall have issued and entered the 
Approval Order with such amendments and/or modifications that are 
acceptable to the Trustee and Representative Counsel; 

(b) Calgary Loan. The Trustee shall have received an assignment and 
acknowledgement of debt executed by Robertson, RNPM, and the borrowers 
under the Calgary Loan in the form attached as Schedule “D” to this Settlement 
Agreement; 

(c) Inspector Approval. This Settlement Agreement shall be ratified and 
approved by the inspectors of the Companies’ estates; 

(d) Family Financial Statements. Robertson and Beazley shall have delivered 
the Family Financial Statements to the Trustee and the Trustee shall be 
satisfied with the form and substance of such Family Financial Statements; and 

(e) Release of other Estate Claims. Beazley and Carol Terry shall have delivered 
to the Trustee a release of any and all rights and claims to the Estate 
Settlement Assets, in the form attached as Schedule “E” to this Settlement 
Agreement. 

5.4 Effective Date 

This Settlement Agreement shall become effective and binding on the Parties on the 
date on which all of the conditions to this Settlement Agreement have been satisfied and/or 
waived (the “Effective Date”). The Trustee shall deliver to each Party and file with the 
Bankruptcy Court, a certificate, in a form satisfactory to the Trustee, confirming that (a) all of 
the conditions to the Settlement Agreement have been satisfied or waived, and (b) the 
Effective Date has occurred. 

SECTION 6 
RELEASE 

6.1 Trustee Release in favour of Settling Parties 

Upon the Effective Date and subject to section 6.4 of this Settlement Agreement, in 
consideration for the transfer of the Settlement Assets, and for other valuable consideration 
set forth in this Settlement Agreement, the Trustee hereby releases and forever discharges 
Robertson, the Estate, the Controlled Entities and Beazley of and from any and all Released 
Claims. 
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6.2 Affected Users Release in favour of Settling Parties 

Upon the Effective Date and subject to section 6.4 of the Settlement Agreement, in 
consideration for the transfer of the Settlement Assets, and for other valuable consideration 
set forth in this Settlement Agreement, the Official Committee hereby releases and forever 
discharges Robertson, the Estate, the Controlled Entities and Beazley of and from any and 
all Released Claims of the Affected Users. 

6.3 Release of the Companies and Trustee 

Upon the Effective Date, Robertson, the Estate, the Controlled Entities and Beazley 
hereby release and forever discharge (a) the Companies and Trustee of and from any and all 
Claims in any way related or connected to the Settlement Assets, the amounts owing for loans 
made by any one of them to the Companies including the loan made by Robertson to the 
Companies secured by the general security agreement dated January 29, 2019, Cotten’s 
employment with the Companies, and any indemnity obligations of the Companies except as 
contained in this Settlement Agreement, and (b) all rights and Claims to the Settlement Assets, 
including any title or possessory Claims to the Settlement Assets.  Robertson, the Estate, the 
Controlled Entities and Beazley shall not be entitled to file a proof of claim in the BIA 
proceedings against estates of the Companies in respect of any Claim that Robertson, the 
Estate, the Controlled Entities and Beazley may have against the Companies. 

6.4 Conditional Release in favour of the Settling Parties 

(1) The releases of the Released Claims provided by the Trustee and the Official 
Committee in favour of Robertson, the Estate, the Controlled Entities and Beazley as 
set out in sections 6.1 and 6.2 of this Settlement Agreement shall be rescinded for all 
purposes and null and void ab initio if it is determined by the Bankruptcy Court on a 
motion brought by the Trustee on notice to Representative Counsel, Robertson, the 
Estate, the Controlled Entities and Beazley that: 

(a) Robertson wilfully failed to disclose Assets of Robertson, the Estate or the 
Controlled Entities as part of the Family Financial Statements; 

(b) Beazley wilfully failed to disclose Assets (a) transferred to Beazley by the 
Companies and/or Cotten either directly or indirectly (including for, greater 
certainty, any Assets transferred by Robertson which originated from the 
Companies and/or Cotten); or (b) purchased using proceeds of Assets 
transferred to Beazley by the Companies and/or Cotten either directly or 
indirectly, as part of the Family Financial Statements;  

(c) Robertson and/or Beazley identify or become aware of any Assets which were 
required to be disclosed under this Settlement Agreement and not previously 
disclosed in the Family Financial Statements and fail to notify the Trustee of 
such Assets or fail to take reasonable steps to assist with transferring such 
Assets to the Trustee if such Assets are Settlement Assets under this 
Settlement Agreement; or 

(d) Robertson and/or Beazley breach any of their Cooperation Obligations 
following the Effective Date. 
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(2) Notwithstanding any rescission or voiding of the release of the Released Claims 
provided by the Trustee in favour of Robertson, the Estate, the Controlled Entities and 
Beazley in accordance with section 6.4(1) of this Settlement Agreement, the remaining 
provisions of the Settlement Agreement will remain in full force and effect and the 
transfer of the Settlement Assets to the Trustee shall continue to be binding upon 
Robertson, the Estate, the Controlled Entities and Beazley. 

6.5 No Further Claims  

(1) Subject to section 6.4 of this Settlement Agreement, upon the Effective Date and 
thereafter, the Trustee and the Affected Users shall not commence, institute, continue, 
participate in, maintain or assert, either directly or indirectly, whether in Canada or 
elsewhere, on their own behalf or on behalf of any other Entity or person any Claims 
against Robertson, the Estate, the Controlled Entities or Beazley in any way related or 
connected to the Released Claims or against any Entity or person who may claim 
contribution or indemnity, or other Claims over relief, from any of Robertson, the 
Estate, the Controlled Entities or Beazley in respect of such Released Claims. Subject 
to section 6.4 of this Settlement Agreement, all Released Claims which could have 
been asserted by the Trustee and/or the Affected Users against Robertson, the Estate, 
the Controlled Entities and Beazley are barred, prohibited and enjoined in accordance 
with the terms of this Settlement Agreement. 

(2) Upon the Effective Date and thereafter, Robertson, the Estate, the Controlled Entities 
or Beazley, shall not commence, institute, continue, participate in, maintain or assert, 
either directly or indirectly, whether in Canada or elsewhere, on their own behalf or on 
behalf of any other Entity or person any Claims against the Trustee or the Companies 
in any way related or connected to the Settlement Assets, the amounts owing for loans 
made by any one of them to the Companies, including the loan made by Robertson to 
the Companies secured by the general security agreement dated January 29, 2019, 
and Cotten’s employment with the Companies, any indemnity obligations of the 
Companies except as contained in this Settlement Agreement or person who may 
claim contribution or indemnity, or other Claims over relief, from any of the Trustee or 
the Companies in respect of such Claims. All Claims which could have been asserted 
by Robertson, the Estate, the Controlled Entities or Beazley against the Companies or 
the Trustee in any way related or connected to the Settlement Assets,  the amounts 
owing for loans made by any one of them to the Companies, including the loan made 
by Robertson to the Companies secured by the general security agreement dated 
January 29, 2019, Cotten’s employment with the Companies, and any indemnity 
obligations of the Companies except as contained in this Settlement Agreement, are 
barred, prohibited and enjoined in accordance with the terms of this Settlement 
Agreement. 

SECTION 7 
COOPERATION OBLIGATIONS  

7.1 Transfer of Settlement Assets 

Robertson, the Estate, the Controlled Entities and Beazley shall cooperate with and 
assist the Trustee as reasonably requested to transfer the Settlement Assets to the Trustee 
and otherwise implement this Settlement Agreement, including filing registrations or 
documents with Governmental Authorities and executing such further documents and 
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assurances, as may be deemed necessary or advisable from time to time. If Robertson and/or 
Beazley become aware of any Assets which were required to be disclosed under this 
Settlement Agreement that were not previously included in the Family Financial Statements, 
Robertson and/or Beazley shall forthwith notify the Trustee of the existence and location of 
such Assets and cooperate with and assist the Trustee with transferring Assets to the Trustee 
to the extent such Assets are Settlement Assets under this Settlement Agreement.  

7.2 Controlled Entities and Estate Executor 

(1) Following the Effective Date, Robertson shall remain as a director of any Controlled 
Entities where she previously held a role as director in order to cooperate and assist 
with the transfer of the Settlement Assets from the Controlled Entities to the Trustee, 
comply with Cooperation Obligations of the Controlled Entities and otherwise 
implement this Settlement Agreement. The Trustee shall have no involvement with the 
management, operations or business of the Controlled Entities except as may be 
necessary to complete the transfer of the Settlement Assets to the Trustee.  

(2) Following the Effective Date, Robertson shall remain in her role as executor of the 
Estate to cooperate and assist with the transfer of the Settlement Assets from the 
Estate to the Trustee, comply with Cooperation Obligations of the Estate and otherwise 
implement this Settlement Agreement. As soon as reasonably practicable following 
the Effective Date, the Estate shall file an amended inventory of Estate Assets, 
property and undertaking with the probate court and take actions and steps necessary 
seek the return of probate fees and Taxes previously paid by the Estate on the basis 
of the amended inventory. For greater certainty, any probate fees and Taxes returned 
to the Estate are Settlement Assets under this Settlement Agreement which shall be 
transferred to the Trustee.  

(3) The Trustee shall reimburse or compensate Robertson up to a maximum of $25,000 
for actual and documented out-of-pocket expenses incurred within six (6) months of 
the Effective Date in respect of (a) preparing and filing Tax Returns on behalf of the 
Estate and the Controlled Entities; or (b) any bankruptcy, liquidation or wind-up 
proceedings in respect of the Controlled Entities. 

7.3 Google Access 

As soon as reasonably practicable following the execution of this Settlement 
Agreement, Robertson and/or the Estate shall file a motion with a court of competent 
jurisdiction in the State of California, in consultation with the Trustee, to obtain a copy of the 
Google Information from Google LLC and take any other actions or steps necessary to obtain 
access to or a copy of the Google Information. The order sought by Robertson and/or the 
Estate from the California court shall provide that Google LLC shall provide a copy of the 
Google Information to the Trustee. If the California court refuses to grant such relief or Google 
LLC refuses to deliver the Google Information to the Trustee, Robertson and/or the Estate 
shall provide a copy of the Google Information to the Trustee to the extent received from 
Google LLC. 

7.4 Access to Information and Documents 

Robertson, the Estate and the Controlled Entities shall provide such consents and 
execute such further documents and assurances to obtain (a) Documents and information 



  

19 

ordered to be delivered to the Trustee under paragraphs 13 and 16 of the Asset Preservation 
Order; and (b) further Documents and information from additional banks, financial institutions, 
cryptocurrency exchanges and other third parties in respect of the Settlement Assets and the 
nature, value, and current location of any past Assets of Robertson, Cotten, the Estate, the 
Controlled Entities and the Companies. 

7.5 Document Disclosure 

Following the Effective Date, to the extent not previously provided to the Trustee, 
Robertson and Beazley shall provide the Trustee with Documents and information to the 
extent it is currently in existence and is in their power, possession or control, related to the (a) 
the business, operation and affairs of the Companies, including Cotten’s involvement in the 
Companies; (b) communications between (i) Robertson and Cotten; and (ii) Beazley and 
Cotten, including text messages, e-mails and chat logs; and (c) encryption keys or passwords 
to access any such Documents and information. 

7.6 Ongoing Cooperation 

Following the Effective Date, subject to the other terms of this Settlement Agreement, 
Robertson shall provide the Trustee with any additional reasonable cooperation determined 
to be reasonably necessary by the Trustee in order to assist the Trustee in completing its 
investigation of the business and affairs of the Companies and fulfilling its obligations under 
the BIA, including commencing and prosecuting actions against third parties who may hold 
Settlement Assets or who the Companies may have Claims against. 

SECTION 8 
GENERAL 

8.1 Notices 

All notices or other communications required or permitted to be given pursuant to this 
Settlement Agreement shall be in writing and shall be delivered personally or sent by certified 
mail. Notices delivered personally shall be effective on the date first received, while notices 
sent by certified mail, return receipt requested, shall be deemed to have been received and 
to be effective three (3) business days after deposit into the mail. Notices shall be given to 
each Party at its following respective address, or at such other address as a Party shall 
designate in writing: 

If to Robertson, the Estate, 
Beazley or the Controlled 
Entities:  

Stewart McKelvey 
Purdy’s Wharf Tower One 
900-1959 Upper Water Street, P.O. Box 997 
Halifax, Nova Scotia  B3J 2X2 
 
Attention: Richard Niedermayer 
Email: rniedermayer@stewartmckelvey.com 
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If to the Trustee: Ernst & Young Inc., in its capacity as trustee-in-
bankruptcy 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 
 
Attention: George Kinsman 
Email: george.c.kinsman@ca.ey.com 

With a copy to: Stikeman Elliott LLP 
5300 Commerce Court West 
Toronto, Ontario 
M5L 1B9 
 
Attention: Liz Pillon 
Email: lpillon@stikeman.com 

8.2 Enurement 

This Settlement Agreement becomes effective on the Effective Date. After that time, it 
will be binding upon and enure to the benefit of the Parties and their respective successors, 
heirs and legal representatives  

8.3 Waiver 

No waiver of any of the provisions of this Settlement Agreement will constitute a waiver 
of any other provision (whether or not similar). No waiver will be binding unless executed in 
writing by the Party to be bound by the waiver. A Party’s failure or delay in exercising any right 
under this Settlement Agreement will not operate as a waiver of that right.  A single or partial 
exercise of any right will not preclude a Party from any other or further exercise of that right 
or the exercise of any other right it may have. 

8.4 Further Assurances 

Each of the Parties covenants and agrees to take such steps and actions, do such 
things, attend such meetings and execute such further documents and assurances as may 
be deemed necessary or advisable from time to time in order to carry out the terms and 
conditions of this Settlement Agreement, in accordance with their true intent. 

8.5 Counterparts 

This Settlement Agreement may be executed in any number of counterparts, each of 
which is deemed to be an original, and such counterparts together constitute one and the 
same instrument. Transmission of an executed signature page by facsimile, email or other 
electronic means is as effective as a manually executed counterpart of this Settlement 
Agreement. 

[signature pages follow] 
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Court File No. CV-19-627184-00CL 

CV-19-627185-00CL 

and CV-19-627186-00CL 

 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

 

THE HONOURABLE MR. ) TUESDAY, THE 15th 

 )  

JUSTICE HAINEY ) 

 

DAY OF OCTOBER 2019 

 

IN THE MATTER OF THE BANKRUPTCY OF QUADRIGA FINTECH 

SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION AND 0984750 

B.C. LTD. D/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE 

 

 

ORDER 

(Settlement Approval Order) 

THIS MOTION, made by the Trustee, Ernst & Young Inc. (“EY”), in its capacity as the 

trustee-in-bankruptcy of 0984750 B.C. Ltd. d/b/a Quadriga CX and Quadriga Coin Exchange 

(“Quadriga”), Quadriga Fintech Solutions Corp. (“Fintech”) and Whiteside Capital Corporation 

(“Whiteside”) (collectively, the “Companies”) under the Bankruptcy and Insolvency Act 

(Canada) (the “Trustee”), for an order (the “Approval Order”), inter alia, approving the 

Settlement Agreement dated ⚫ (the “Settlement Agreement”) between the Trustee, Jennifer 

Robertson (“Robertson”), Robertson, in her capacity as the executor of the estate of Gerald Cotten 

(the “Estate”), Thomas Beazley (“Beazley”) and the Controlled Entities (as defined by the 

Settlement Agreement) (collectively with Robertson, the Estate and Beazley, the “Settling 

Parties”), which is appended hereto as Schedule “A”, was heard on October 15, 2019 at the court 

house, 330 University Avenue, Toronto, Ontario, M5G 1R7. 
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ON READING the Fourth Report of the Trustee dated ⚫ and the affidavit of Jennifer 

Robertson sworn ⚫, and on hearing the submissions of the lawyers for Trustee and Representative 

Counsel, Jennifer Robertson and other interested parties, no one appearing for any other party 

although duly served as appears from the affidavit of service of ⚫, filed.  

DEFINITIONS 

1. THIS COURT ORDERS that all capitalized terms not otherwise defined in this Approval 

Order shall have the respective meanings ascribed to them in the Settlement Agreement. 

SETTLEMENT AGREEMENT 

2. THIS COURT ORDERS that the Settlement Agreement is hereby approved. 

3. THIS COURT ORDERS that the Trustee is hereby authorized and directed nunc pro tunc 

to execute the Settlement Agreement and is further authorized and directed to take such additional 

steps and execute such additional documents as may be necessary or desirable in order to complete 

the transactions contemplated by the Settlement Agreement. 

4. THIS COURT ORDERS that, on behalf of the Official Committee, Representative 

Counsel is hereby authorized and directed nunc pro tunc to execute the Settlement Agreement for 

the sole purpose of agreeing to sections 6.2 and 6.5(1) of the Settlement Agreement.  

5. THIS COURT ORDERS that, as soon as practicable following the Effective Date, the 

Trustee shall be authorized and directed to serve on the service list in this proceeding and post on 

the website established by the Trustee in respect of this proceeding a certificate in the form 

attached hereto as Schedule “B” (the “Trustee’s Certificate”), signed by the Trustee, certifying 
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that the Effective Date has occurred. The Trustee shall file the Trustee’s Certificate with this Court 

as soon as reasonably practicable. 

6. THIS COURT ORDERS that upon the Effective Date, the Settlement Agreement 

including, without limitation, the transactions, transfers, releases, compromises and injunctions 

provided for therein, shall be in full force and effect and binding on the Trustee, the Companies, 

Robertson, the Estate, Beazley, the Controlled Entities and the Affected Users, including their 

respective heirs, administrators, executors, legal personal representatives, successors and assigns. 

SETTLEMENT ASSETS 

7. THIS COURT ORDERS AND DECLARES that any and all transfers or conveyances of 

the Settlement Assets to the Settling Parties are “transfers at undervalue” as defined in section 2(1) 

of the BIA and are hereby voided and set aside as against the Trustee, and any and all right, title 

and interest to the Settlement Assets of the Settling Parties shall be property of the Quadriga estate 

vested in the Trustee. 

8. THIS COURT ORDERS AND DECLARES that, to the extent any Settlement Assets 

were not transferred to the Settling Parties by the Companies:  

(a) such Settlement Assets (i) were acquired with assets and/or property originally 

transferred by the Companies; or (ii) accrued from income generated or earned in 

respect of the assets and/or property transferred by the Companies or assets and/or 

property acquired with assets and/or property originally transferred by the 

Companies; 

(b) the original transfers or conveyances of assets and/or property by the Companies 

are “transfers at undervalue” as defined in section 2(1) of the BIA and are hereby 

voided and set aside as against the Trustee; and 
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(c) in accordance with section 98(1) of the BIA, any and all right, title and interest to 

such Settlement Assets of the Settling Parties shall be the property of the Quadriga 

estate vested in the Trustee. 

9. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of any of the Settling Parties 

and any bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Settling Parties; 

the transfer of Settlement Assets in accordance with this Approval Order and the Settlement 

Agreement to the name of the Quadriga estate vested in the Trustee pursuant to the Settlement 

Agreement and this Approval Order shall be binding on any trustee-in-bankruptcy that may be 

appointed in respect of the Settling Parties and shall not be void or voidable by creditors of the 

Settling Parties, nor shall it constitute nor be deemed to be a fraudulent preference, assignment, 

fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the 

Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation, 

nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal 

or provincial legislation.  
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RELEASES AND INJUNCTIONS 

10. THIS COURT ORDERS that the compromises, releases, and injunctions set out in 

section 6 of the Settlement Agreement are hereby approved and shall be binding and effective as at 

the Effective Date in accordance with and subject to the Settlement Agreement.  

11. THIS COURT ORDERS that, in accordance with and subject to the Settlement 

Agreement, upon the Effective Date and subject to section 6.4 of the Settlement Agreement, the 

Trustee and the Companies’ estates hereby release and forever discharge the Settling Parties of and 

from any and all Released Claims. 

12. THIS COURT ORDERS AND DECLARES that the Official Committee has the 

authority under the Representative Counsel Order and is authorized to bind Affected Users to 

sections 6.2 and 6.5(1) of the Settlement Agreement. In doing so, the Official Committee shall 

incur no liability or obligation and shall have all of the protections afforded to the Official 

Committee under the Representative Counsel Order and other court orders granted in this 

proceeding. 

13. THIS COURT ORDERS that in accordance with and subject to the Settlement 

Agreement, upon the Effective Date and subject to section 6.4 of the Settlement Agreement, the 

Official Committee of Affected Users hereby releases and forever discharges the Settling Parties 

of and from any and all Released Claims of the Affected Users. 

14. THIS COURT ORDERS that, in accordance with and subject to the Settlement 

Agreement, upon the Effective Date, the Settling Parties hereby release and forever discharge (a) 

the Companies’ estates and the Trustee of and from any and all Claims in any way related or 
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connected to the Settlement Assets, the amounts owing for loans made by any one of them to the 

Companies including the loan made by Robertson to the Companies secured by the general 

security agreement dated January 29, 2019, Cotten’s employment with the Companies, and any 

indemnity obligations of the Companies except as contained in section 4.3(2) of the Settlement 

Agreement, and (b) all rights and Claims to the Settlement Assets, including any title or possessory 

Claims to the Settlement Assets. For greater certainty, the Settling Parties shall not be entitled to 

file a proof of claim in this proceeding against the Companies’ estates in respect of any Claim that 

the Settling Parties may have against the Companies. 

15. THIS COURT ORDERS that, in accordance with and subject to the Settlement 

Agreement, including section 6.4 thereof, upon the Effective Date and thereafter, the Trustee and 

the Affected Users shall not commence, institute, continue, participate in, maintain or assert, either 

directly or indirectly, whether in Canada or elsewhere, on their own behalf or on behalf of any 

other Entity or person any Claims against the Settling Parties in any way related or connected to 

the Released Claims or against any Entity or person who may claim contribution or indemnity, or 

other Claims over relief, from any of Robertson, the Estate, the Controlled Entities or Beazley in 

respect of such Released Claims. Subject to the Settlement Agreement, including section 6.4 

thereof, upon the Effective Date and thereafter, all Released Claims which could have been 

asserted by the Trustee and/or the Affected Users against the Settling Parties are barred, prohibited 

and enjoined in accordance with the terms of the Settlement Agreement. 

16. THIS COURT ORDERS that, in accordance with and subject to the Settlement 

Agreement, upon the Effective Date and thereafter, the Settling Parties, shall not now or hereafter 

commence, institute, continue, participate in, maintain or assert, either directly or indirectly, 

whether in Canada or elsewhere, on their own behalf or on behalf of any other Entity or person any 
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Claims against the Trustee or the Companies in any way related or connected to the Settlement 

Assets, the amounts owing for loans made by any one of them to the Companies, including the 

loan made by Robertson to the Companies secured by the general security agreement dated 

January 29, 2019, and Cotten’s employment with the Companies, any indemnity obligations of the 

Companies except as contained in the Settlement Agreement or person who may claim 

contribution or indemnity, or other Claims over relief, from any of the Trustee or the Companies in 

respect of such Claims. All Claims which could have been asserted by the Settling Parties against 

the Companies or the Trustee in any way related or connected to the Settlement Assets, the 

amounts owing for loans made by any one of them to the Companies, including the loan made by 

Robertson to the Companies secured by the general security agreement dated January 29, 2019, 

Cotten’s employment with the Companies, and any indemnity obligations of the Companies 

except as contained in the Settlement Agreement, are barred, prohibited and enjoined in 

accordance with the terms of the Settlement Agreement. 

ASSET PRESERVATION ORDER 

17. THIS COURT ORDERS that upon the Effective Date, the Asset Preservation Order shall 

be amended and varied by deleting paragraphs 1 – 11 and 14. 

18. THIS COURT ORDERS that Stewart McKelvey is authorized and directed take such 

steps and actions as may required to implement the Settlement Agreement, including distributing 

any Assets in the Preservation Accounts (as defined by the Asset Preservation Order) or otherwise 

in its possession (a) to the Trustee if Settlement Assets under the Settlement Agreement; and (b) to 

the applicable Settling Party if Excluded Assets under the Settlement Agreement. 
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19. THIS COURT ORDERS that, to the extent not already completed pursuant to the Asset 

Preservation Order, Royal Bank of Canada, TD Bank Group, The Bank of Nova Scotia, BMO 

Financial Group, Canadian Imperial Bank of Commerce, Canadian Tire Bank,  Canadian Western 

Bank, East Coast Credit Union, Questrade Financial Group Inc. and Manulife Financial 

Corporation (collectively, the “Banks”) shall disclose and deliver to the Trustee any and all 

records and statements held by the Banks concerning Robertson’s, the Estate’s and/or the 

Controlled Entities’ assets and accounts, including the existence, nature, value and location of any 

monies or assets or credit, wherever situate, including all records and statements held by the Banks 

concerning any assets and accounts of the Robertson, the Estate and/or the Controlled Entities 

formerly held by the Banks, and the Banks shall forthwith provide such information and 

documentation to the Trustee. 

20. THIS COURT ORDERS that, to the extent not already completed pursuant to the Asset 

Preservation Order, all cryptocurrency exchanges, including the cryptocurrency exchanges doing 

business as Binance, Bitfinex, Bitmex, Bitstamp, Coinbase, Digifinex, EzBtc.ca, Huobi, Kraken, 

Localbitcoins.com, Poloniex, OKCoins, OkEx and Shapeshift, (the “Exchanges”) shall disclose 

and deliver to the Trustee any and all records and statements held by the Exchanges concerning 

Robertson’s, the Estate’s and/or the Controlled Entities’ assets and accounts, including the 

existence, nature, value and location of any monies, assets or cryptocurrency or credit, wherever 

situate, including all records and statements held by the Exchanges concerning any assets and 

accounts of the Robertson, the Estate and/or the Controlled Entities formerly held by the 

Exchanges, and the Exchanges shall forthwith provide such information and documentation to the 

Trustee. 
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GENERAL 

21. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, the United States or elsewhere, to 

give effect to this Approval Order and to assist the Trustee and its respective agents and counsel in 

carrying out the terms of this Approval Order.  All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to the 

Trustee, as an officer of this Court, as may be necessary or desirable to give effect to this Approval 

Order, to grant representative status to the Trustee in any foreign proceeding, or to assist the 

Trustee and its respective agents and counsel in carrying out the terms of this Approval Order.   
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Schedule “A” - Settlement Agreement 

 

 

 

 

[Attached] 
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Schedule “B” - Trustee’s Certificate 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

IN THE MATTER OF THE BANKRUPTCY OF QUADRIGA FINTECH 

SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION AND 0984750 

B.C. LTD. D/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE 

Trustee’s Certificate  

A. Ernst & Young Inc. has been appointed under the trustee in bankruptcy of 0984750 B.C. 

Ltd. d/b/a Quadriga CX and Quadriga Coin Exchange, Quadriga Fintech Solutions Corp. and 

Whiteside Capital Corporation under the Bankruptcy and Insolvency Act (Canada) (the 

“Trustee”); 

B. Capitalized terms not otherwise defined in this certificate shall have the respective 

meanings ascribed to them in the Settlement Agreement dated ⚫ (the “Settlement Agreement”) 

between the Trustee, Robertson, the Estate, Beazley and the Controlled Entities; 

C. Pursuant to an Order of the Bankruptcy Court dated ⚫ (the “Approval Order”), the 

Settlement Agreement was approved by the Bankruptcy Court, including the transactions, 

transfers, releases, compromises and injunctions provided for therein; and 

D. Pursuant to the Approval Order, the Trustee is required to serve on the service list in this 

proceeding, post on the Trustee’s website and file with the Bankruptcy Court, a certificate 

certifying that the Effective Date has occurred.  

THE TRUSTEE HEREBY CERTIFIES as follows: 

(a) Counsel for Robertson and the Estate has confirmed that the conditions to the 

occurrence of the Effective Date in favour of Robertson have been satisfied or 

waived pursuant to the Settlement Agreement;  
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(b) The Trustee also confirms that the conditions to the occurrence of the Effective 

Date in favour of the Trustee have been satisfied or waived pursuant to the 

Settlement Agreement; and 

(c) The Effective Date has occurred. 

DATED at the City of Toronto, in the Province of Ontario, this ______ day of _________, 2019 

           

Ernst & Young Inc., in its capacity as 

Trustee of the Companies and not in its 

personal or corporate capacity 

By:  

 Name: 

 Title: 
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Court File No. CV-19-627184-00CL 

CV-19-627185-00CL 

and CV-19-627186-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE BANKRUPTCY OF QUADRIGA FINTECH 

SOLUTIONS CORP., WHITESIDE CAPITAL CORPORATION AND 0984750 

B.C. LTD. D/B/A QUADRIGA CX AND QUADRIGA COIN EXCHANGE 

AFFIDAVIT OF JENNIFER ROBERTSON 

(SWORN OCTOBER ⚫, 2019) 

I, Jennifer Kathleen Margaret Robertson, of Fall River, Halifax Regional Municipality, 

in the Province of Nova Scotia, MAKE OATH AND SAY: 

1. I am the widow of Gerald William Cotten (“Gerry”) and a former director of Quadriga 

Fintech Solutions Corp. (“Fintech”), Whiteside Capital Corporation (“Whiteside”) and 

0984750 B.C. Ltd. d/b/a Quadriga CX and Quadriga Coin Exchange (“Quadriga” and 

collectively, the “Companies”). As such, I have personal knowledge of the matters deposed to 

in this affidavit, except where indicated otherwise. 

2. I swear this affidavit in support of the motion of Ernst & Young Inc., in its capacity as 

the trustee-in-bankruptcy of the Companies (the “Trustee”), for an order (the “Approval 

Order”) approving the settlement agreement dated October ⚫, 2019 between the Trustee, 

myself, myself in my capacity as the executor of Gerry’s estate (the “Estate”), Thomas Beazley, 

and certain other entities party thereto (the “Settlement Agreement”). In particular, this 

affidavit supports the relief sought by the Trustee in the Approval Order which sets aside and 

voids certain transactions as against the Trustee.  

3. Capitalized terms in this affidavit not otherwise defined herein have the meaning 

ascribed within the Settlement Agreement. 
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BACKGROUND 

4. On December 9, 2018, my husband (Gerry) passed away while travelling in India. He 

was previously the chief executive officer and sole director of each of the Companies. 

5. Following his death, in January, 2019 I was appointed as a director of each of the 

Companies along with my step-father, Thomas Beazley, and Jack Martel.  The Companies were 

experiencing various liquidity issues and a decision was made to seek creditor protection under 

the Companies’ Creditors Arrangement Act (the “CCAA”). Ernst & Young Inc. was appointed 

as monitor of the Companies (the “Monitor”) by the Nova Scotia Supreme Court. The 

Companies were subsequently assigned into bankruptcy and Ernst & Young Inc. consented to 

act as Trustee. 

6. During the CCAA proceedings, the Monitor reported on its investigation into the 

business and affairs of the Companies and activities of my late husband. The reports also 

indicated that the Trustee intended to pursue my assets, the assets of the Estate, assets of certain 

entities wholly owned by myself (the “Robertson Controlled Entities”) and assets of certain 

entities wholly owned by the Estate (the “Gerry Controlled Entities”). The Robertson 

Controlled Entities and Gerry Controlled Entities form the Controlled Entities under the 

Settlement Agreement. 

7. Following the issuance of the Monitor’s Fifth Report dated June 19, 2019 which 

disclosed significant new information about the activities of the Companies and Gerry, I 

presented a settlement offer to the Trustee through my counsel whereby the majority of my 

assets, the Estate’s assets and assets of the Controlled Entities would be returned to the Trustee 

for the benefit of the Quadriga estate. Following significant negotiations with the Trustee 

through my counsel, we were able reach an agreement as set out in the Settlement Agreement. 

TRANSFERS AT UNDERVALUE 

8. I understand the Approval Order sought by the Trustee requests the Court to set aside 

and void certain transactions as against the Trustee with respect to the Settlement Assets. In 

support of the relief sought by the Trustee I confirm the following: 
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(a) Gerry and I did not act as arm’s length parties with the Companies while they 

were operating, and the Companies were controlled by Gerry prior to his death; 

(b) All of my property which is being returned as part of the Settlement Agreement 

(i.e. the Robertson Settlement Assets) and the property of the Robertson 

Controlled Entities, including the Controlled Entities Settlement Assets owned 

by the Robertson Controlled Entities, was either (i) transferred by Quadriga or 

Gerry to myself or the Robertson Controlled Entities; or (ii) acquired using 

property, or proceeds from property, transferred by Quadriga or Gerry to myself 

or the Robertson Controlled Entities. As I only met Gerry in November 2014, the 

original property transferred by Quadriga to myself or the Robertson Controlled 

Entities all occurred within the five (5) years prior to the Companies filing for 

CCAA protection; 

(c) To the best of my knowledge, all of Gerry’s property (now the Estate’s property) 

and the property of the Gerry Controlled Entities, was sourced from Quadriga as 

Gerry did not have any other significant sources of income from the time that I 

first met him. Based on that understanding, I believe that all of the Estate’s 

property, including the Estate Settlement Assets, and the property of the Gerry 

Controlled Entities, including the Controlled Entities Settlement Assets owned 

by the Gerry Controlled Entities, was either (i) transferred by Quadriga directly 

to Gerry or the Gerry Controlled Entities; or (ii) acquired using property, or 

proceeds from property, transferred by Quadriga to Gerry or the Gerry 

Controlled Entities; 

(d) The Robertson Controlled Entities and I did not provide Quadriga with any 

consideration for the property transferred to the Controlled Entities or myself; 

(e) To the best of my knowledge, after reviewing the reports of the Monitor, 

gathering information in my capacity as director of the Companies and having 

reviewed and discussed this new factual information with my counsel, it is my 

belief and understanding that Gerry and the Gerry Controlled Entities did not 

provide Quadriga with any consideration for the property transferred other than 
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possibly on account of compensation for his role as chief executive officer of the 

Companies of which I have no knowledge; and 

(f) I met Gerry in November 2014 and at that time I understood that Quadriga was a 

relatively small company and Gerry did not have a significant amount of assets at 

that time, other than personal cryptocurrency assets that he advised me were held 

on the Quadriga platform. Based on that understanding, I believe that the 

significant majority, if not all, of the property currently owned by the Estate or 

the Gerry Controlled Entities originated from Quadriga having been transferred 

to Gerry or the Gerry Controlled Entities within the five (5) years prior to the 

Companies filing for CCAA protection. 

9. I swear this affidavit in support of the Approval Order and for no other improper 

purpose. 

SWORN BEFORE ME in the Halifax 

Regional Municipality, Province of Nova 

Scotia, on October ⚫, 2019 

 

  

Commissioner for taking affidavits Jennifer Robertson 
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Schedule “C” – Excluded Assets 
 

1. Excluded Assets of Robertson  
 
Cash: $90,000 plus the remaining balance, if any, in Robertson’s Scotiabank personal 
account as of the Effective Date up to a maximum amount of $10,000. 
 
RRSP: Investments contained in Robertson’s SunLife registered retirement savings account 
to a maximum amount of the value of such account disclosed in the Sworn Asset Disclosure 
plus ordinary course investment income accrued thereon.  
 
Vehicles: 2015 Jeep Cherokee 
 
Jewelry: Her wedding band, memory pendant and gold ring with pink stone. 
 
Personal Belongings: Personal furnishings of Robertson up to a maximum aggregate 
appraised fair market value of $15,000 as determined in accordance with section 2.7 of the 
Settlement Agreement, and all clothing and similar personal effects. 
 
Shares: Issued and outstanding shares of the Controlled Entities and Fintech (except to the 
extent transferred to the Trustee in accordance with section 2.8 of the Settlement Agreement) 
 
2. Excluded Assets of the Estate 
 
Shares: Issued and outstanding shares of the Controlled Entities, CX Solutions and Fintech 
(except to the extent transferred to the Trustee in accordance with section 2.8 of the 
Settlement Agreement) 
 



 

 

Schedule “D” – Assignment and Acknowledgement Agreement 
 
 
 
 

[Attached] 
-
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ASSIGNMENT OF SECURITY AND INDEBTEDNESS AGREEMENT 

THIS AGREEMENT is made as of October __, 2019, 

B E T W E E N: 

Ernst & Young Inc., 
in its capacity as trustee-in-bankruptcy of Quadriga Fintech Solutions Corp., 
Whiteside Capital Corporation and 0984750 B.C. Ltd., and not in its personal 
capacity. 
 
(hereinafter referred to as the “Assignee”), 

- and -  

Robertson Nova Property Management Inc., 
a corporation existing under the laws of the province of Nova Scotia, 
 
(hereinafter referred to as “RNPM”), 

 
- and -  

Jennifer Kathleen Margaret Robertson, 
 
(hereinafter referred to as “Robertson”, and together with RNPM, the 
“Assignors”), 

WHEREAS the Assignors have provided ______________ and _______________ 
(together, the “Borrowers”) with a loan of CAN$385,000 pursuant to a promissory note 
charging lands dated April 19, 2018 and a profit sharing agreement dated April 27, 2018 
(collectively, the “Promissory Note”) secured by a charge on the lands municipally described 
as 74 Somerglen Close, Calgary, Alberta, T2Y 3Z5; 

AND WHEREAS, as of October 1, 2019, the Borrowers have, pursuant to the 
Promissory Note, outstanding debts, liabilities and obligations to the Assignors totalling 
$366,800; 

AND WHEREAS the Assignee and Assignors will be parties to a settlement agreement 
between the Assignee, the Assignors, Robertson in her capacity as the executor of the estate of 
Gerald Cotten, Thomas Beazley, and the other entities party thereto (the “Settlement 
Agreement”); 

AND WHEREAS, pursuant to the Settlement Agreement, the Assignors are agreeing to 
transfer to the Assignee, and the Assignee has agreed to assume, all of the Assignors’ 
respective rights, titles and interests in and to the Promissory Note; 

AND WHEREAS the Assignee acknowledges having been provided with a copy of the 
Promissory Note; 
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AND WHEREAS the Borrowers are fully aware of the assignment contemplated by this 
Agreement and agree and consent to the said Agreement and the assignment contemplated 
thereby without novation, as is evidenced by their execution of this Agreement below; 

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of 
premises, covenants, agreements, settlements and releases contained herein and the 
Settlement Agreement and for other good and valuable consideration (the receipt and 
sufficiency of which are hereby acknowledged by each party), the parties hereby agree as 
follows: 

ASSIGNMENT 
 

1. Assignment 
 

As of the date hereof, notwithstanding any limitation or other provision contained in the 
Settlement Agreement, the Assignors hereby agree to transfer and assign, and set over unto 
the Assignee, its successors and assigns, its collective right, title and interest (both legal and 
equitable), powers and privileges and other benefits of any nature whatsoever in and to or 
arising from the Promissory Note, together with all monies that may hereafter become due or 
owing in respect of the Promissory Note, including, without limitation, all rights to receive 
principal, interest, fees, expenses, damages, penalties and other amounts in respect of or in 
connection with the Promissory Note and any security securing the Promissory Note, including 
any charge, security interest and mortgage. 

 
2. Acceptance and Agreement to be Bound 

 
The Assignee hereby accepts the transfer and assignment of the Promissory Note as set 

out in Section 1 and assumes and agrees to observe, perform, fulfil and be bound by all terms, 
covenants, conditions and obligations relating to the Promissory Note that are to be observed, 
performed and fulfilled by the Assignors in the same manner and to the same extent as if the 
Assignee were the original party named in the Promissory Note as Assignors. 

 
3. Acknowledgement by the Borrowers 

 
By executing this Agreement, the Borrowers hereby consent to the transactions 

contemplated by this Agreement and irrevocably acknowledge and confirm that (i) the total 
amount owing to the Assignors under the Promissory Note as of October 1, 2019 is the 
aggregate of $366,800, and (ii) the Promissory Note and any and all registrations related to the 
Promissory Note are in in full force and effect, and the same are legal, valid and binding 
obligations, enforceable against the Borrowers in accordance with their terms, all of which the 
Borrowers hereby confirm, reaffirm and ratify in favour of the Assignee as rightful holder thereof 
as and from the date hereof without any novation. 

 
REGISTRATION OF SECURITY 

 
4. Registration 

 
The Assignors hereby authorizes the Assignee and Stikeman Elliott LLP (as the 

Assignee’s counsel) or any other such designate, to execute and file such documents that may 
be reasonably required to record the assignment of the Promissory Note under any applicable 
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legislation or as otherwise reasonably required to carry out the terms of this Agreement, at the 
sole cost and expense of the Assignee, including, without limitation, to file a financing change 
statement, charge or mortgage in respect of any registrations related to the Promissory Note. If 
the Assignee fails to promptly record the assignment, the Assignors may do so and the 
Assignee shall promptly reimburse the Assignors for all costs incurred in doing so. In addition, 
the parties shall each execute such further documents and do such further acts as the other 
party reasonably requests to give further effect to this Agreement. 
 

REPRESENTATIONS AND WARRANTIES 
 

5. Representation and Warranty of the Assignors 
 

The Assignors hereby represent and warrant to the Assignee that as of the date hereof: 

(a) the recitals to this Agreement are true and correct; 

(b) the Assignors are not restricted from assigning its right, title and interest in and to 
the Promissory Note to the Assignee under the terms of the Promissory Note; 

(c) the Assignors have not previously assigned, discharged or released the 
Promissory Note or the rights, powers and benefits thereunder; and 

(d) upon the effectiveness of this Agreement, the Assignors shall have no right, title 
or interest in and to the Promissory Note or in and to the property of the 
Borrowers. 

MISCELLANEOUS 
 
6. Governing Law 

 
This Agreement is governed by, and will be interpreted and construed in accordance 

with, the laws of the Province of Alberta and the federal laws of Canada applicable therein. The 
Parties consent to the jurisdiction and venue of the Court of Queen's Bench of Alberta for the 
resolution of any such disputes arising under this Agreement. 
 
7. Sections and Headings 

 
The division of this Agreement into articles, sections, and other subdivisions are for 

convenience of reference only and shall not affect the interpretation of this Agreement. Unless 
otherwise indicated, any reference herein to a particular article or section refers to the specified 
article or section of this Agreement. 
 
8. Currency 

 
Unless otherwise indicated, all dollar amounts referred to in this Agreement are in 

Canadian funds. 
 
9. Invalidity of Provisions 

 
The invalidity or unenforceability of any provision of this Agreement shall not affect the 

validity or enforceability of any other provision hereof and any such invalid or unenforceable 
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provision shall be deemed to be severable and the remaining provisions will remain in full force 
and effect. 
 
10. Successors and Assigns 

 
This Agreement shall enure to the benefit of and shall be binding on and enforceable by 

the parties and their respective successors and permitted assigns, as applicable. 
 
11. Further Assurances 

 
Each of the Parties covenants and agrees to take such steps and actions, do such 

things, and execute such further documents and assurances as may be deemed necessary or 
advisable from time to time in order to carry out the terms and conditions of this Agreement, in 
accordance with their true intent. 
 
12. Counterparts 

 
This Agreement may be executed in any number of counterparts, each of which is 

deemed to be an original, and such counterparts together constitute one and the same 
instrument. Transmission of an executed signature page by facsimile, email or other electronic 
means is as effective as a manually executed counterpart of this Agreement. 

 
[signature pages follow] 
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[Signature Page for Assignment of Debt and Security] 

IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date 
first written above: 

 

 

ERNST & YOUNG INC., in its capacity as 
trustee-in-bankruptcy of Quadriga Fintech 
Solutions Corp., Whiteside Capital 
Corporation and 0984750 B.C. Ltd., and not 
in its personal capacity 

By:  

 Name: 
Title: 

 

 

 

ROBERTSON NOVA PROPERTY 
MANAGEMENT INC. 

By:  

 Name: 
Title: 

 

  JENNIFER KATHLEEN MARGARET 
ROBERTSON 

By:  

  

 

Acknowledged and agreed as of the date first written above: 

 

By:  

  

 

By:  

  

 



  

 

Schedule “E” – Release of Claims against Estate Settlement Assets 
 
 
 
 

[Attached] 
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RELEASE 
 

TO: Ernst & Young Inc., in its capacity as trustee-in-bankruptcy of Quadriga Fintech 
Solutions Corp., Whiteside Capital Corporation and 0984750 B.C. Ltd., and not in its 
personal capacity (the “Trustee”) 

DATED: October ⚫, 2019 
 
WHEREAS Gerald William Cotten died on or about December 9, 2018 with a last will and 
testament dated November 27, 2018 (the “Will”), naming Jennifer Robertson as executor of the 
estate of Gerald William Cotten (the “Estate”); 

AND WHEREAS the Will names the undersigned as a non-residual beneficiary of the Estate; 

AND WHEREAS the Estate entered into a settlement agreement between the Trustee, Jennifer 
Kathleen Margaret Robertson (“Robertson”), Robertson in her capacity as the executor of the 
Estate, Thomas Beazley, in his personal capacity, and other entities party thereto dated October 
⚫, 2019 (the “Settlement Agreement”); 

AND WHEREAS the Estate, pursuant to the terms of the Settlement Agreement, assigned and 
transferred all of the Estate’s rights, title and interest in, to and under, or relating to the Estate 
Settlement Assets (as that term is defined in the Settlement Agreement) to the Trustee (the 
“Assignment”); and 

AND WHEREAS the undersigned is fully aware of the Settlement Agreement and the Assignment 
contemplated therein and agrees and consents to the Assignment; 

NOW THEREFORE for good and valuable consideration (the receipt and adequacy of which is 
hereby acknowledged), the undersigned agrees as follows: 

1. The undersigned hereby releases, discharges and surrenders, all of their right, title and 
interest in the Estate Settlement Assets, if any, and acknowledges that on the Effective Date 
(as defined in the Settlement Agreement) they have no right, title or interest in the Estate 
Settlement Assets and executes this release to confirm the same. 

 
2. The provisions of this release shall enure to the benefit of the Trustee, its successors and 

assigns and shall be binding upon the undersigned and its successors and assigns. 

IN WITNESS WHEREOF the undersigned has executed this release on the date first written 
above. 

   

Witness Name 
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