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11.

12.

13.

14.

-2.

Fintech was incorporated under the laws of British Columbia on November 12, 2014
under the name Ancetera Networks Ltd. and changed its name to Fintech effective
January 26, 2015. A copy of certain of its constating documents of Fintech are attached
as Exhibit “A”,

Whiteside was incorporated under laws of British Columbia on October 6, 2014 and a

copy of certain of its constating documents are attached as Exhibit “B”.

Quadriga was incorporated under laws of British Columbia on November 4, 2013 and a

copy of certain of its constating documents are attached as Exhibit “C”.
Prior to Gerry’s death, he was the sole officer and director of each of the Companies.

To the best of my knowledge, Whiteside and Fintech do not carry on any business other
than to hold the shares as set out above. Neither of these companies has any

employees or contractors.

| am advised by counsel for the Companies and do believe that none of the Companies
have a physical office in any location and this is my understanding as well. To the best
of my knowledge, most of the business of the Companies was being conducted by Gerry
wherever he and his computer were located. This was most often at our house in Fall

River, Nova Scotia.

Quadriga is a platform to facilitate the purchase and sale of cryptocurrencies for
Canadian customers and users. Quadriga developed a comprehensive and user friendly
website that functions as an exchange platform, to facilitate the exchange of

cryptocurrency between buyers and sellers.

| was advised by Gerry that the platform for Quadriga launched in December 2013. Alex
Hanin was the chief website architect responsible for its development and started the
platform with Gerry in 2013. Mr. Hanin continues to oversee the website maintenance
on behalf of Quadriga, as lead developer for Quadriga, contracted through Connect

Development Ltd, a business registered in the United Kingdom.

The cryptocurrency market is incredibly volatile.  There are various types of
cryptocurrency, the most common being Bitcoin. The price can vary significantly in a

relatively short period of time. The Quadriga platform supports the trading of various
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types of cryptocurrency, including: Bitcoin, Bitcoin Cash, Bitcoin Cash SV, Litecoin and

Ethereum.

The cryptocurrency industry is not regulated and there is no governing body that
provides oversight to the industry.

Corporate Structure and Holdinas

16.

17.

18.

19.

20.

Gerry was the sole director and officer of Fintech and he held 16,800,000 of the
40,748,300 outstanding shares of Fintech. Since 2015, Fintech has been a reporting
company when Gerry and his co-founder, Mike Patryn, hoped to make it a publicly
traded company. This did not happen. In early 2016, all of the other directors of Fintech
resigned, although Gerry remained as a director. Around the same time period, the
British Columbia Securities Commission issued a cease trade order in connection with
Fintech's shares. | am advised by counsel for the Companies and do believe that the
cease trade order was issued for failure to file disclosure documents, such as financial

statements.

I am advised by Mr. Patryn and do believe that he and Gerry had been seeking to buy
back the shareholdings of the investors in Fintech since the cease trade order was

issued. Mr. Patryn’s information is consistent with what Gerry had told me.

Mr. Patryn has advised me and | do believe that a Hong Kong company called Crypto
Consulting Group Ltd. (“Crypto Group”), of which Mr. Patryn is the sole director, has
entered into agreements to purchase the shareholdings of several of Fintech’s
shareholders. Mr. Patryn advised that Crypto Group is the beneficial owner of 7,095,000
Fintech shares.

Mr. Patryn’'s partner, Lovie Horner, holds 4,200,000 shares of Fintech. A copy of the last

recorded share register of Fintech is attached at Exhibit “D”.

I have recently learned from Margaret Waddell, who is a lawyer who represented the
Companies in a recent court application in Ontario (described in more detail below), that
there was a private placement that took place in September 2015. As a result, there are
additional shareholders not reflected in the share register. A copy of a chart of the
additional shareholders and their holdings is attached at Exhibit “E”.
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The Quadriga Platform

21. The premise of Quadriga is that users deposit funds (called FIAT) through a variety of
ways, including by bank wire, bank draft, a Flexepin voucher, an in-person payment at a
Canada Post location or an Interac e-transfer. Once the deposit is confirmed, Quadriga
would credif the deposit amount to the user's account on the Quadriga platfiorm. A user

could also deposit cryptocurrency to their account.

22. The user is then in charge of the funds in their account. If a user wants to sell at a
certain price, the offer to sell remains on the website until another user wants to buy at

that price.

23. By using the Quadriga platform, the users agree to terms of service. A copy of the terms
of service for Quadriga are attached at Exhibit “F”.

24. I am informed by Mr. Hanin and do believe the following in relation to the Quadriga

database and platform:

(@) The database is backed up hourly, with backups occasionally being used to
restore the testing environment to a certain stage. The purpose of the backup is
to ensure the data is valid. The backup is stored in the Cloud on Amazon

servers;

(b) Trades are recorded in the database, as well as the date and time of the trade,
the buyer, the seller, the amount, the rate and additional data like the referral

commission;

(c) In relation to reporting to users, there is a dashboard of the administration control
panel that contains a quick overview of the system including hot wallet content,

profit for trades, deposits and withdrawals;

(d) A user who wants to transfer bitcoin or other cryptocurrency requires a wallet. A
wallet has an address that is unique to each user and is comparable to a
piggybank that is located on a user's phone or computer. The user would then

decide on the type of external wallet for their account;

(e) Wallets are described as hot or cold on platforms like that of Quadriga, where a

portion of coins need to be accessible for immediate release. A hot wallet is
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located on a server and is used to pay for withdrawals straight from the server on
a quicker turnaround time. A cold wallet or cold storage is located offline and is a

safe space to secure coins;

Any coins credited to a user on the platform were stored by Quadriga, either in a
hot wallet or a cold wallet. Coins withdrawn by a user would be stored in a wallet

controlled by that user;

Quadriga keeps only a minimal amount of coins on the server (in a hot wallet).
The normal procedure was that Gerry would move the majority of the coins to

cold storage as a way to protect the coins from hacking or other virtual theft;

The amount of coin kept on the server versus in cold storage was originally set at
a fixed amount. Transfers could happen automatically or manually. The
threshold requirement for Quadriga’s hot wallet was removed some time ago
and, after that, Gerry manually controlled the flow of coins between the hot and

cold wallets of the coins credited on the Quadriga platform;

Transfers from the cold wallet to the hot wallet would occur when the hot wallet
was running low and withdrawals were being sent to users. The transfer of coins

from the cold wallet to the hot wallet was performed manually by Gerry;

There is no defined standard in the cryptocurrency industry for how coins are
stored, but the normal practice for any exchange or person dealing in

cryptocurrency is to keep the coins in a cold wallet for security purposes;

The database would keep track of users, and there are currently approximately
363,000 registered users in the Quadriga database. As at the date of filing this
affidavit, approximately 115,000 users (the “Affected Users”) of the Quadriga
website held balances in their personal accounts, representing obligations
payable by Quadriga to the Affected Users in the form of: (i) cash obligations; or
(i) obligations to hold cryptocurrency units on their behalf. Quadriga currently
owes its Affected Users $70 million, plus cryptocurrency, cumulatively valued
(based on cryptocurrency market pricing as of December 17, 2018) at
approximately $180 million. Total obligations due to the Affected Users
approximate $250 million as of December 17, 2018;

As of January 18, 2019, the following cryptocurrency balances were recorded:
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(i) Bitcoin: 26,488.59834;

(i) Bitcoin Cash: 11,378.79082;
i) Bitcoin Cash SV: 11,149.74262;
(iv) Bitcoin Gold: 35,230.42779;

(V) Litecoin: 199,888.408; and
(vi) Ethereum: 429,966.0131.

In addition, | am informed by Mr. Hanin and do believe that Quadriga earns revenue
through the fees it charges to the users, generally on the trades made and also on
certain withdrawal methods. Fees are also taken on both side of a trade, with both the

buyer and seller being charged a fee.

THE TREASURY FUNCTION OF QUADRIGA

Issues with CIBC

26.

27.

28.

29.

One significant issue that the Companies were facing, and continue to face, concerns

funds that had been held in a CIBC account on behalf of Quadriga.

The Companies never had corporate bank accounts, as | was advised by Gerry, Mr.
Hanin and Aaron Matthews, the Director of Operations of Quadriga and do believe that
the banks did not want to deal with the Companies because of the cryptocurrency

business. Gerry was required to use a personal bank account for the Companies.

In November or December 2017, the price of bitcoin was very high and Quadriga had a
significant number of users. | am advised by Mr. Hanin and do believe that the number
of wire transfers were extraordinarily high during this time, both coming into and leaving

Quadriga.

As Quadriga had no corporate bank accounts, it used the services of third party payment
processors to facilitate the receipt and payment of funds from users through the
provision of a payment platform. One such third party processor was Billerfy Labs Inc.
(“Billerfy”). Jose Reyes is the principal of Billerfy. In addition to Billerfy, VoPay,
FINConnect and POSConnect are third party payment processors used by Quadriga.
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30. Quadriga and Billerfy entered a Payment Services Agreement and pursuant to this
agreement, Billerfy engaged the services of Costodian Inc. (“Costodian”) to receive and
make payments from Quadriga users, as part of the Billerfy payment platform. A copy of

the Payment Services Agreement is attached at Exhibit “G”.

31. In addition to the ways that users could deposit FIAT to Quadriga, some users would
make a deposit to a bank account operated by Costodian at CIBC. Costodian would
confirm the deposit to Quadriga and the user was credited with the amount of the wire
transfer on the Quadriga platform. The user would then be able to access the Quadriga

platform to buy, sell or trade in cryptocurrency.

32. As part of the service provided under the Payment Services Agreement, Costodian had
two accounts at CIBC in which it received the wire transfers from users. In addition, Mr.
Reyes also had personal CIBC accounts into which he had transferred some of

Quadriga’s funds.

The Application by CIBC

33. On January 8, 2018, CIBC froze the Costodian accounts and the accounts held by Mr.
Reyes. According to court documents filed in the Ontario Superior Court of Justice, the
reason that CIBC froze the accounts arose from the Costodian account going into
overdraft. Although the error was quickly rectified, CIBC refused to permit any further
withdrawals from either the Costodian or Reyes accounts, but continued to accept

deposits into the Costodian accounts until February 20, 2018.

34. The court documents indicate that funds being held in the Costodian and Reyes

accounts on Quadriga’s behalf were approximately $25.7 million.

35. The litigation ultimately determined that there were no other “competing claims” for the
funds and that the deposits belonged, for the most part, beneficially to Quadriga.
Particularly, all the money in the Costodian accounts ($23,372,208.94) less $1,000,
belonged to Quadriga, as well as $2,300,000 in Reyes’ personal accounts. A copy of
the Court Order is attached at Exhibit “H”. Once the funds were paid into Court, CIBC’s

involvement in the matter ended and it closed the accounts.

36. The Accountant of the Court then issued bank drafts or cheques to Costodian in
accordance with a further court order permitting payment of the funds out of Court. A

copy of the Court Order is attached at Exhibit “1".
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Since the payment out of Court, Costodian has not been able to find a banking institution
to accept the bank drafts. Quadriga has not been able to open a bank account of its

own in which to deposit the drafts, if they were to be endorsed in its favour.

The litigation with CIBC had a significant impact on Quadriga’s ability to operate and to
ensure users of the Quadriga platform were kept whole. Gerry told me that he was
advancing his own personal funds in order to ensure that payments were being made to

Quadriga users.

The funds noted above are in the form of BMO bank drafts payable to Costodian. |
believe that Costodian is prepared to assign the drafts to Quadriga or its nominee, but is

asserting a claim for fees in respect of the receipt of wire transfers into its CIBC account.

Additional Bank Drafts held on behalf of Quadriga

40.

41.

42.

In addition to Billerfy/Costodian, Quadriga used the services of other payment
processors. | have been advised by Mr. Matthews and do believe that, he and his
company, 700964 N.B. Inc., were holding bank drafts from one payment processor
operating through 1009926 B.C. Ltd. 700964 N.B. Inc. is a company controlled by Mr.
Matthews.

Attached at Exhibit "J” is a photograph of the bank drafts that had been held by Mr.
Matthews. | am advised by Mr. Matthews that 1009926 B.C. Lid is prepared to assign
the drafts to Quadriga or its nominee upon further order or direction from this

Honourable Court.

My understanding from Mr. Matthews is that the bank drafts have been provided to the

law firm of Stewart McKelvey to be held in trust.

Funding for the CCAA Application

43.

At present, Quadriga has access to approximately $30 million in bank drafts as noted
above. Once the bank drafts are accepted for deposit by one or more financial
institutions, the funds will be made available for Quadriga and can potentially be used, in

part, to fund the cost of these proceedings. The residual balance of these funds,
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combined with net recoveries from other sources, would be made available to satisfy the

claims of Quadriga’s creditors as confirmed through the CCAA process.

In the interim, | have made arrangements to personally fund the costs of the CCAA
proceedings using personal funds to a maximum amount of $300,000. As of January
29, 2019, these amounts were secured through a General Security Agreement which
Fintech, Whiteside and Quadriga signed in my favour. A copy of the General Security
Agreement is attached at Exhibit “K”.

Contractors of the Companies

45.

46.

47.

I am advised by Mr. Matthews and do believe that Quadriga has five independent
contractors, who provide the following work: handle client verifications and
miscellaneous customer support within the verification category, handle miscellaneous
customer support; and handle social media support. The five contractors are in addition
to Mr. Matthews and Mr. Hanin.

Based on the approximate incomes provided by Mr. Matthews and including the amount
received by Mr. Hanin, the monthly amount paid to the seven contractors range from
approximately $75,000 to 86,000 per month. The most significant amount is paid to Mr.

Hanin.

Mr. Matthews advises that the amount owing to the contractors for the month of January
is $12,485.33.

Cash Management System of the Companies

48.

49.

| am advised by Mr. Matthews and do believe that he advised as of January 30, 2019,
third party payment processors are holding the following amounts on behalf of Quadriga:
FINConnect ($331,764.07) and VoPay ($217,674.54). In addition, Mr. Matthews’
company, 700964 N.B. Inc., holds approximately $15,000 of Quadriga’'s funds as of
today.

In addition, | have asked Mr. Matthews that he instruct Billerfy and the other third party
processors to complete their accounting on any Quadriga accounts and to provide the

exact amount that will be available to Quadriga and make arrangements to make these
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amounts available to Quadriga or Ernst & Young Inc. should it be appointed by this

Court as monitor.

The Companies have no cash management system and no bank accounts. | am
advised by counsel and do believe that if Ernst & Young Inc. is appointed by this Court
as monitor, it is prepared to administer a cash management system, the details of which

have not yet been provided to me.

GERRY’S DEATH

51.

52.

53.

54.

55.

Gerry was diagnosed with Crohn’s disease at the age of 24. Gerry died in India on
December 9, 2018, arising from complications from the Crohn’s disease. Gerry was 30
years old at the time of his death, which was completely unexpected. A copy of Gerry’s
death certificate is attached at Exhibit “L".

I am the sole executor of Gerry's estate under his last will and testament and that will

was probated in the Probate Court of Nova Scotia on January 2, 2019.

I was not involved in the business of the Companies while Gerry was alive. Gerry would,
however, talk about the business from time to time in the normal course of our lives
together. Gerry ran the business through his laptop, mostly at our home, but also
wherever he happened to be. Since he has passed away, | have learned significantly

more about the Companies.

There has been a significant amount of commentary on Reddit and other web based
platforms about the state of Quadriga, Gerry’'s death (including whether he is really
dead) and missing coins. There have also been threats made against me and Mr.
Matthews. Further, slanderous comments have been made against me and sent

through Facebook messenger to my entire contact list.

| have read comments on various online forums and commenters are suggesting that
litigation be commenced against Quadriga and the Companies. In addition, | understand
from Ms. Waddell and do believe that she has received communications from other

counsel on behalf of users of Quadriga, looking to discuss recent events.
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ISSUES FACING THE COMPANIES

56.

Since Gerry’s death, | have become more involved in the issues facing the Companies.

The main issues are set out below.

Application for an expedited shareholders’ meeting

57.

58.

59.

60.

As Gerry was the sole officer and director for each of the Companies, | instructed on
behalf of Gerry’s estate as the largest shareholder that an application be commenced to
hold a shareholders’ meeting on an expedited basis. This application was heard on
January 23, 2019. A copy of the Order permitting the scheduling of a shareholders’

meeting on an expedited basis is attached at Exhibit “M”".

The petition for the application in the British Columbia court is available online and it was

added to a Reddit thread within a short period of time by an unknown person.

The shareholders’ meeting was held on January 25, 2019. Directors were appointed for
the three Companies, being me, Thomas Beazley (my step-father) and Jack Martel. The

directors will be able to provide instructions and directions on a go-forward basis.

On Sunday, January 27, 2019, a meeting of the directors was held and the same people
were appointed as directors of Whiteside and Quadriga. Attached at Exhibit “N” is a
copy of the minutes of the directors’ meeting held, to approve the filing of this application
and other related matters. The minutes have been approved by me and Mr. Beazley,

but Mr. Martel has not yet signed off on the minutes.

Quadriga Books and Records

61.

62.

| do not have any documents or records for the Companies. | have searched our
residence in Fall River and also at the other properties and have not yet found any
business records. If any business records are located, they will immediately be turned

over to the Monitor, if the request for relief under the CCAA is approved.

The laptop computer from which Gerry carried out the Companies’ business is encrypted
and | do not know the password or recovery key. Despite repeated and diligent
searches, | have not been able to find them written down anywhere. | have retained an
expert, Chris McBryan, Insp (retired), who | understand to be highly qualified in this area,

to assist in recovering any information about the Companies and the Quadriga business
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records. To date, the expert has had some limited success in recovering a few coins
and some information from Gerry’s cell phones and other computer, but not yet from the
main computer he used to conduct business. Efforts to recover the business records are

ongoing.

The hot wallet

63.

The administration dashboard attached at Exhibit “O” shows the number of coins located
in the Quadriga hot wallet. Only the coins in the hot wallet are currently accessible by
Quadriga, as these are coins that have been sent since Quadriga stopped withdrawals.
On January 15, 2019, 15.62074542 Bitcoin that had been located by Mr. McBryan on
Gerry’s phone were sent to the Quadriga hot wallet and were subsequently disbursed.

The cold wallets

64.

65.

66.

67.

68.

Quadriga, like most other exchanges, did not keep the bulk of the coins on a server.

This was for security purposes so as to avoid being hacked.

My understanding from talking to Mr. Hanin and Mr. Matthews since Gerry died is that
Gerry took sole responsibility for the handling the funds and coins and the banking and

accounting side of the business. Gerry moved the majority of the coins to cold storage.

Since Gerry’s death, Quadriga has attempted to access the cold storage, both through
Mr. Hanin’s own attempts and with an outside expert, Chris McBryan, Insp (retired), of
McKalian Sensors Inc., who has been retained by Quadriga, and who has profiled Gerry
and attempted to hack into Gerry’'s computers. In addition, an encrypted USB key has

been provided to the expert, which has not yet been able to be accessed.

| am further advised by Mr. Hanin that based on the database records, there should be
in excess of $180 million of coins in cold storage. The Companies continue to take all

steps to find and access the cold wallets.

| have learned from Mr. Hanin since Gerry’s death that Gerry made a comment about
securing Quadriga cryptocurrency on other exchanges. Investigations into such

transactions and holding locations are on-going.
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Gerry was always very conscious about security. Mr. Hanin advises and | do believe
that Gerry had a work email address, an encrypted email address, a personal email
address and he also used an encrypted messaging system to conduct business. | am
informed by Mr. Hanin and do believe that he has accessed Gerry’s work email address.
The computer expert has access to Gerry’s personal email address. Mr. Hanin advises
that steps are being taken to access the encrypted email address. Mr. Hanin advises
that messages would disappear from the encrypted messaging system after a short

period.

Funds held by WB21

70.

I am advised by Mr. Hanin and do believe that funds are being held by an organization,
WB21, that belong to Quadriga. Mr. Hanin advises that WB21 acted similar to a third
party payment processor, in that it would accept and send wires on behalf of Quadriga.
Mr. Hanin indicates that WB21 is holding $8,991,811.77 (Cdn) and $2,360,755.53 (USD)
on behalf of Quadriga, but is refusing to release the funds or respond to communications
from Quadriga.

Additional Issues

71.

72.

73.

After Gerry’s death, Quadriga continued to accept funds from users, many of which were
deposited on an automatic basis. My understanding from Mr. Matthews and Mr. Hanin is
that the nature of the business does not make it easy to shut down operations entirely,

as there are automatic deposits of coins and funds being made by users.

As of January 26, 2019, the newly appointed directors instructed that the platform be
paused. The pause will mean that future trades of cryptocurrency will be temporarily
suspended, including the settlement of cash or the trading of currency between users.
The direction was given to ensure that the situation facing the Companies does not

deteriorate further.

After Gerry’s death, Quadriga’s inventory of cryptocurrency has become unavailable and
some of it may be lost. Further, Quadriga’s access to currency has been severely
compromised due to the issues set out in this affidavit relating to Quadriga’s inability to

negotiate bank drafts provided by different payment processors.
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SURREY BC V3X 2C1

CANADA CANADA

Last Name, First Name, Middle Name:

Horner, Lovie

Mailing Address: Delivery Address:

2304 - 838 WEST HASTINGS STREET
VANCOUVER BC V6G 3J4
CANADA

2304 - 838 WEST HASTINGS STREET
VANCOUVER BC V6G 3J4
CANADA
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Last Name, First Name, Middle Name:
Milewski, Anthony

Mailing Address: Delivery Address:

430 EAST 86TH STREET 430 EAST 86TH STREET
NEW YORK NY 10028 NEW YORK NY 10028
UNITED STATES UNITED STATES

Director(s) as at February 29, 2016

Last Name, First Name, Middie Name:
Cotten, Gerald

Mailing Address: Delivery Address:

1500 - 701 WEST GEORGIA STREET 1500 - 701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1K8 VANCOUVER BC V7Y 1K8
CANADA CANADA
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) NOTICE OF CHANGE
- BC Registry OF DIRECTORS

BRITISH FORM 10 - BC COMPANY
COLUMBIA S@I’VlC@S Sectlon 127 Business Corporations Act

LT TR L SRR R S S e
Telephone: 1 877 526-1528
www. bcreglstryservices.gov.be.ca

DO KOT MAIL THIS FORM to BC Ragletry Services unless you are Instructed
{o do g0 by reglstry staff. The Regulation under the Business Corporations Act requlres the | Freedom of information and Profection of

setrontc n of this form {0 be Aled on the Intornet at www.corporatsoniine.gov.be.ca Privacy Act (FOIPPA). Personat Information
o i versio ® 9 provided on this form I collected, used and

Flilng Fee for paper filing: $20.00 under the authority of the FOIPPA and

if yous are Instrucied by registry staff to mall this form (o the Corporate Reglstry, submit this form the Busitess Carporstions Act for the purposes of
with & cheque or monay order made payable to the Minlster of Finance, or provide the registry ”m’?mxrzmglﬁﬁm; o
with authorization o debit the fee from your BC OnLine Deposit Account. Please pay in Canadian dlrectad to the Exscutive Cootdinator of the BC
dollars o7 In the equivalent amount of US funds. Reglstry Services st 1 877 826-1828, PO Box 8431

Stn Prov Govt, Victorla BC VeW aV3.

A, INCORPORATION NUMBER OF COMPANY
BC1018836

B. NAME OF COMPANY
QUADRIGA FINTECH SOLUTIONS CORP.

C. DATE OF CHANGE OF DIRECTORS
2015710/ 31 [change of address only for Gerald Cotton]

D. FULL RAMES OF NEW DIRECTORS

LAST NAME GIVEN NAMES
N/A

E. FULL RAMES OF PERSONS WHO HAVE CEASED TO BE DIRECTORS
LAST NAME GIVEN NAMES

N/A

F. DIRECTOR NAME(S) AND ADDRESS(ES) - Enter the full name, delivery address and mailing address (if different) of ALL of the
company's direcions as at the date of change noted in Box C. The director may select (o provide either (a) the delivery address and, i
differant, the malling address for the office at which the Individual can usually be served with records between © a.m. and 4 p.m. on business days or
(b} the delivery address and, If different, the malling address of the Individual's residence. The delivery address must not bs & post office box. Attach
an additional shest if more space Is required. A Community Condribution Coempany must have at least three direciors,

DELIVERY ADDRESS "MAILING ADDRESS
LAST NawmE FIRST NAME MIDDLE NAME (INCLUDING PROVINCE/STATE, COUNTRY AND - {(INCLUDING PROVINCE/STATE,
: POSTAL/ZIP CODE) COUNTRY AND POSTAL/ZIP CODE}
1500 - 701 West Georgia Street
Cotten, Gerald Vancouver, BC V7Y 1K8
. 2304 - 838 West Hastings Street
Homer, Lovie | Vancouver, BC V6G 3J4
. " 12331 Southpark Crescent
Filiness, William Surrey, BC %ISX 2C1
. . 430 East 86" Street
Milewski, Anthony New York, NY USA 10028

G. CERTIFIED CORRECT — | have read this form and found it to be comect.

NAME OF AUTHORIZED SIGNING AUTHORITY FOR | SIGNATURE OF AUTHORIZED SIGNING AUTHORITY DATE SIGNED
THE COMPANY FOR THE COMPANY

YYYY/ MM/ DD

Cerald. Cothen x D U Q015/1/ 15

REV 2013/07/22
FORM 10~ ALF Software Inc. (Septembsr 2011) ~ Approved November 29, 2013 Page 1
423691 v1

Adapled and reprinted with permission of the Province of Britigh Columbla - © 2043




te and Time: October 6, 2015 10:09 AM Pacific Time

BCRegistry

COLUMBIA SCE’V 1ces

Mailing Address: f.ocation:

PG Box 8431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
Victoria BC VaW 9v3 Victoria BC
www.corporateoniine.gov.bec.ca 4 877 526-1526

Notice of Change of Address

FORM 2

BUSINESS CORPORATIONS ACT

Sections 35 & 36

. -',

Filing:

F/Ied Date and Time o Octo bers 2015 10:09 AM Pa‘cificTinie,_v;:“
| Effective Date and Time of  October 7 2015 12:01 AM Pacific Tiﬁme |

S SRR =
i a R

S e

Incorporation Number:
2(C1018836

Name of Company:
QUADRIGA FINTECH SOLUTIONS CORP,

REGISTERED OFFICE INFORMATION

Mailing Address:

1700 - 666 BURRARD STREET
VANCOUVER BC V6C 2X8
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

1700 - 666 BURRARD STREET
VANCOUVER BC V6C 2X8
CANADA

Delivery Address:

1700 - 666 BURRARD STREET
VANCOUVER BC V6C 2X8
CANADA

Delivery Address:

1700 - 666 BURRARD STREET
VANCOUVER BC V6C 2X8
CANADA

BC1018836 Page: 1 of 1




Date and Time: May 25, 2018 08:44 AM Pacific Time

; : Mailing Address: Location:
Bt BC R@ngtI y PO Box 9431 Sin Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH S c Victoria BC V8W V3 Victoria BC

COLUMBIA eI Y ICCS www.corporateonline.gov.bc.ca 1877 526-1526

Annual Report

BC COMPANY

FORM 6
BUSINESS CORPORATIONS ACT
Section 51

ANNUAL REPORT DETAILS

JAME OF COMPANY INCORPORATION NUMBER
BC1018836
QUADRIGA FINTECH SOLUTIONS CORP.
1%%953355‘*8‘? ILLE STREET DATE OF RECOGNITION
(EARADA . November 12, 2014 ;
g LY
Sakd DATE OF ANNUAL REPORT

o wioLac,

(ANNIVERSARY DATE OF RECOGNITION IN BCY™
November 12, 2017
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Incorporation Number: BC1018836

ARTICLES

OF

QUADRIGA FINTECH SOLUTIONS CORP.

KG\461844.00CH#YB021-1
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10,

QUADRIGA FINTECH SOLUTIONS CORP.

{the “Company"”)
ARTICLES
INDEX
INTERPRETATION cviemrrerisrerconcennace PR vrsevronress cesenesnsaspsyanmrses ioaresanrer csaenresrersaresanssis crsnvaronene wd
1.1 DERINHIONS .o car e vy s s ST SO OO OTO RO 1
1.2 Business Corporations Act and Interpretation Act Definitions Applicable.......oooeeiiie 2
SHARES AND SHARE CERTIFICATES.......... reorervresuessravnarersenshsssanssyseasizes &
2.1 AUhOTZEA SNEIE SITUBIUIR «oovscarereareeeevmisimmesrsimes s vs st conisr s tbar st b s e s s 2
2.2 Eorm Of SHare CMIfICALE ... oo st e i b 2
23 Shareholder Entitled to Certificate or Acknowledgment. ... 2
2.4 DBIVEIY BY MBI .1+ cvoeeeremtrem i msens e s sy b 2
25 Replacement of Worn Out or Defaced Certificate or Acknowledgement .......c..ceenivrann 2
26 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement ..., 3
2.7 Splitting Share Cerificates ............ BTV O OO PO ORI PRUTOP P RURPRORPTPIRR: 3
2.8 CETHTIGALE FBE oovverereseererosssesessseesssresraemrassemsesioaness e ssares st E bR ARSI AL SRS b st 3
28 RECOGNON Of TIUSIS. oo st s s 3
ISSUE OF SHARES .ovecrcceanns vesrenrmnesbones erearmrorsssamssnsase 3
3.1 Directors Authorized .........c...... TR T OO P PO PRSPPI 3
3.2 COMMISSIONS BN DISTOUNES .....ovvearirecersiossscrssmsee s s ne s s s 4
3.3 Brokerage ........o.cooeeninne ST OO TSRO UV e VR R P SSISPRPI TS v 4
3.4 COTIUIIONS OF ISSUB ... oo craeeresrensrensyns mse st AbaybE s s SEbaaE RS S ESree 4
3.5 Share Purchase Warrants, Options and RIGHIS ... 4
SHARE REGISTERS contenivesivsisamusns . rrreesiereasrsatsaaR e et st O R SR TSR RATES v RS PO BT 1eVSES o &
4.1 Central SEOUMtIES RBGISIEE. ... worer et ssr s s e b st e 4
4.2 GHOBING REGISLEE ... 1veccersm i rrrsras s cam im0 b 4
SHARE TRANSFERS.. sessosnssvesrensansatsurbaneses v S erevaeasseneres .5
5.1 Registering Transfers............. e ST OO U U U PUOUI IV SRNY: 5
52 Form of INSrUMENt Of TRANGIET .....ccvioverirarseie s recssrriass st s s b e 5
53 Transferor Remains ShEreROIGBI ... ..ot 5
5.4 Signing of INStrUMENt Of TRANSTEN oot i 5
5.5 Enquiry as 1o Title NOt REQUINET ... oo 8
56 TEANSTET BB . oocirieeeveerssesessevessessseas eveessesebrs e Eo0 oS LSS 8
TRANSMISSION OF SHARES wvevrsstimesssirronsaassonss S, sessiseorens sresereusevmersasssrsasenneres .6
8.1 Legal Personal Representative Recognized on Death ... 6
6.2 Rights of Legal Personal REPrESEALALIVE ....ccoortircvemenr o mmirsinis s e 8
PURCHASE, REDEEM OR OTHERWISE ACQUIRE SHARES ..o recasasarisaissnaiens vereressurns cersvranse 6
7.1 Company Authorized to Purchase, Redeem or Otherwise Acquire Shares..................... 6
7.2 Purchase When Insolvent.........o.oee TSP R PP SO PP 6
7.3 Sale and Voting of Purchased, Redeemed or Otherwise Acquired Shares ... 7
BORROWING POWERS ...conmmemmmsiein seunseeorease reevestotasvas RS RE RSB O RS b e e s 7
ALTERATIONS .......... srerecensovesunae erernarsmsransssenes . rormsanaersesanvien veserrenanrasacsrens voreedseatresiesaiarersany 7
g.1 Alteration of AUthorized Share SHTUCIUIB ..o 7
9.2 Special RIghtS OF RESIICHONS. .. cocorirvrvimesinirremsiicrs st 8
9.3 GHANG® OF NBIMIB 1.cvovormvriies et 8
94 O ARBIBHONS ..oty 1o oo osrereers e see st oo oo h s s LR T b 8
MEETINGS OF SHAREHOLDERS cvvvivermrmsevmssssrssssarassssmims s ey st s sanssp s 8
104 Annual Gensral MBRLINGS ... et s s e 8
10.2  Resolution Instead of Annual General Mesting.......oovr e 9
10.3  Calling of Meetings of Shareholders ... g
10.4  Notice for Meetings of ShareRolders .. ... i w8
10.5 Notice of Resolution to Which Shareholders May DHSEBNL ... .ceicririarerveeenriserisanenesnnssnees g
10.6 Record Date for Notice ......coceovnnivinniees TSSO T OO ORI PRSPPI PR g
107 RECOM DELE FOF VOUNG -ccrvaurimesoriimesrere oo bt 10
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1.

12

13'

14,

10.5  Record Date for Notice ... U SY DO UR VUSROS U IO RIUNIRUPEPTOTOTUOTR 1
10.6  Record Date for Voling ... SR D U P OO OO U OO R PRSPPI I/
10.7  Failure to Give Notice and Wawer czf Notice ................................................................ 13
10.8  Notice of Special Business at Meetings of Shareholders...........c.cee i s 13
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS .......... vasasere sexerresesassrnivsvenase 13
111 Special Business ... et ehe bt rr et et a bR ks e LRd SR s e A DA fEe e e bR are st revies s 13
14,2 SPECIAIMBJOTEY -..oovvoevsseveeeas s ceas e sessssess s ces s st s st ees s st 14
F9.3  QUOTUIT ot vvees e eeeeeentvraanianbessis e s e eascaee ern eeser e obsenmsev s e s s s ar S en o 1b eSS emr s eea s e tAev s oar ban e e 14
11.4  One Shareholder May Constitute QIOTUM .o, 14
11.5  Other Persons May AUENG ...t s srsanss s esegnres 18
1.8 Requirement oF QUUOTUIM oo e o s s ma s e e 14
117 LB0K OF CHUDTUIM oot ivtvtieieior et sismrey s ve et ar e siavesi et aasbob s beneas s chnm s emnens shmnes e rneenen 14
11.8  Lack of Quorum at Succeedmg Mestin g ..................................................... PRSP 14
1.8 Chalr ... BSOSO NSO U P ST UOYUOPRUOPUP 1
11.10 Selecncm cf Aitemale Chair ..................................................................................... . 15
T1.81 AGJOUIMIIMIBATS. .ovecrarev ot e erems i eacsceres s s et ob e o ek s ae oo 15
11.42  Natice of Adjourned Meeting ... SOV SOTOBIUPPRIN 15
11.13 Decisions by Show of Hands or Poll ... i5
11,14 Declaration of Result.......o i, e b st r it eRe i e et G2 e e s e e aae s e eres 15
11.15 Motion Need Not be Seconded ... cimmoimion oo ey erens 16
11,16 Casting Vole ... ek e st et ebe e s s e 16
1147 Manner of TAKING PO ..ot st e st 16
11.18  Demand for Poll on AdJournment ..o oo s 16
1148 Chair Must Resolve DISPULR ... et i s 16
11,20 Caslng 0f VOIBS ....ooviriim oo crrisinnete s omrenrcersars s e s s et mi s s s 16
1,21 DEmand 08 Poll .o ieeissrsc s issessiatos ves e sissasakaansarssnvsreserssnransteass s nisasensars 16
11.22 Demand for Poll Not to Prevent Continuance of Meetng ... rinnonnnciinn, 16
11.23 Retention of Ballots and ProMies ... e e 17
VOTES OF SHAREHOLDERS ..ocvuiivvireciimmensssssesirossassassmsiesasssserissassrssunsssersessvassnres 3 0
12,4 Number of Voles by Shareholder or by SREFES. ..ot 17
12,2 Votes of Persons in Representative Capacity ..., 17
123 VOIES by JOINE HOMES .o ettt b s 57
12.4  Legal Personal Representatives as Joint Sharehotéers .............................................. 17
12.5 Representative of a Carporate Shareholder. ... 17
126  Proxy Provisions Do Not App%y to All Compan ...................................................... 18
12.7  Appointment of Proxy Holders... SR U VO TR OO UP NP OUUPRUUROTRUORROR |
12.8  Altermnate Proxy HOMEIS. ... i ittt s e b 18
12.8  When Proxy Hoider Nead Not Be Shareholder. ..o URRURIPRN i8
12.10 Daposit of Proxy ... RO U OO TR O U UOUOD O CUUREUOUPPEDITURPPROOI | |
12.11  Validity of Proxy Vote :

12,12 Formof PrOXY ocoremmeviiiininn ;

1213 Revocation Of PIORY .o it s s e Crrrere e e
12,14 Revocation of Proxy Must Be Signed .. ... oo e 20
12.15 Production of Evidence of Athority 1o VOB ... s 20
DIRECTORS v vvvnvrarssacronsan rovressasrnesesinrraryen reeveesressrrrnaysrares rerteavvecrEssTurrrrs sy aer e R atT e e 20
134 First Dtreciors Number of Dlrsctors .............................................................................. 20
13.2  Change in Number of DIFRCIOM .o i st e 20
13.3  Directors' Acts Valid Despnte Vacancy .......................................................................... 21
134  Qualifications of Directors... O OO PO DU P UPTUO PP OO PP
13.5  Remuneration of Directors......icnn Ceter e eban i e e b At e bbb e 21
136  Reimbursement of Expensas of DIFBOOIS ... ciroms e 21
13.7  Special Remuneration For DIFSCIONS ... e 21
13.8  Gratuity, Pension or Allowance on Retirement of Directar. ... 21

ELECT!ON AND REMDVAL OF DiRECTORs FOSEUURRARITVOVE TRGIAEPIAPPIAUNEH RN S R ANGEIIBTIRRERTINRIVIY 22
141 Election at Annual General Meeling ..o e e 22




15,

16.

17.

18.

18.

20,

142 Consentio be a DIrecion i BRSNS STV U P URPITOR 22
14.3  Failure (o Elect of Appoint DIFECIOIS . oo oot s s 22
14.4  Places of Retiring Directors Not FHled ... 22
145  Directors May Fill Gasual VaLanties. ..., eerenre e e 23
148 Remaining Directors POWET t0 ACL....cviviii i 23
14,7  Shareholders May Fill VBEBNCIES ... rcn s em e e e st 23
14.8  Additionsal Directors .............. ettt e ien e e er s sty ey e et e aan e 23
148 Ceasing to Be @ DIFBCIOT ..o e ... 23
14.10  Removal of Direstor by ShareholdBrs ..o e 23
14,11 Removal of Diractor by DIFECIOrS. .o i e 24
ALTERNATE DIRECTORS......... rereseszeeresorsvErsnusyere ervasnere serervarnisisesrnoonsrasas vrervsossersanes 24
15.1  Appoiniment of Altlernate Director ... Fed e e e eerden prereereeane 24
15,2 NOHOE Of MBBHNGS corecvevsccvetiieiinnn s iiises o v e s s b e cniaes e 24
15.3  Alternate for More Than One Director Attending Meatings ... L
15.4  Consent RESOMUOMS o isecreet e coeeionns e e s st errsr s e s eb oo sesin 24
15.5  Alfernate DirectorNot an Agent.. ... i e 25
156  Revocation of Appointmant of Alternate DIrestor .. .. e 25
15,7  Ceasing to be an Alternate DIFeCtor .. 25
16.8  Remuneration and Expenses of Alternate Director ... v preenerene e 25
POWERS AND DUT‘Es OF g‘RECTORS CHEeOO VYYD S ATE G E DU O LI RSN eu kiSRG HRYELABVEISFREBIRORRVSEIDY 25
1681 Powers of MBnBIOMEM ..o v e et e e 25
16.2  Appointment of Atiomey of COMPANY .o e 25
DISCLOSURE OF INTEREST OF DIRECTORS ..cviicnovaimmmmriisiosmemnvoris 20
17,1 Obligation to ACCoUnt Tor PROFIS ... ot 26
17.2  Rasirictions on Voting by Reason of INerast . .....o.eerrmmmn . 20
17.3  Interested Dirgctor Counted i QUOTUM ... e 28
17.4  Disclosure of Conflict of Intarest or Property............. et e e 28
17.5  Diractor Holding Other Office In the COMPanY ... 26
7.6 NO DISQUAITCAION . oo e iemsmiv et res e e bis b et s e v 26
17.7  Professional Services by Director or OFICEr. ... 26
17.8  Directar or Officer In Other Corporations. ... s erert et avb ety e an e n s 27
PROCEEDINGS OF DIRECTORS .o cotirciciaasetremmsrnriiivinnsemssmmesnsin e snossissssmsmrmissens 27
8.1 Meetings of DIFECIOMS .. oot e et st s b st s s 27
182 VOUNG AL MBEUNGS .t oo eceers i mcrscensens s s ot shan s b s e 27
18.3  Chair of Meslings ... deseerirrian e ennr s s enssnersnres B0
18.4  Meetings by Telephone or Other Ccmmun catmns Medlum ......................................... 27
185 Calling OF MABEHMGS . oot o o b e 28
18.6  Notice of Meetings.........ccorvvicen et ooy e errer et ron s s e ta ey et i a s erires 28
18.7  When Notice Not REGUITET ... ..o et i v e 28
18.8  Mesting Valid Despite Failure to Give NOTES i 28
1B.9  Walver of NOUCE OF MEEHUNGS....c..covrrrrrierrsrerimcsresomioissnsrasenssiomssssans shessmsencsancsscscoss 28
TB.10  CHIOTUIM oo evnseesereeaseeraesenesssesonses e nedee 14 EE01 47087 e32 40T 0es PmFr b pa b pEa s gasmr e hes 1o es 400 TR S A ve b ca b a e 28
18.11  Validity of Acts Where Appointment DefBCtive ... 28
18.12  Consent Resalulions in WHIHING ..o i s 29
EXECUTIVE AND OTHER COMMITTEES ........ N, Vereseseteres YRR e s Tensv ey ans e 28
181  Appointment and Powers of Executive COmMItEe ... 28
19.2  Appointment and Powers of Other Committees........ni e 29
193 Obligations of COMMIBES . ovvvci e e entat e te s ans s s et 30
19,4 POWEIS OF BOBI oot coeresirevaracomenvesoamaaisransas soxssanbvns it ehens e s b b berxrs s p ek e ra 0 30
185 CoOmMMMBE MBBHMGS....cv et ss e s e et e 30
OFFICERS ..ccoievcvnmnimvnaresrnreons F SO PO SO O OO U PPN TOPTRROPIPPPPI e 30
20,1 Direstors May Appomt Officers... OO OTUOOUOTOPURPPOTRDIRRR.
20.2  Fundions, Duties and Powers of Ofﬂcers ..................................................................... 30
20.3  Qualifications ... ST URUOUSIUPU RO

204  Remuneration aad Tarms of Appointment ................................................................... 3




21,
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26.
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INDEMNIFICATION ..ooocirvnvennmisssmmmserersosins rutesetessssarens pevatesensasevssssrevipaneas coosrrovesire 3t
R T B o - 15 11o) - SO OO OO OO OO PPV O PP URPPINOTIPIY K]
212  Mandatory lndemniﬁcataon of Direclors and Farmer DIreclors.......eoeonnic e 31
213  Indemnification of Oer PErSOMNS ..o iiss s i s s s 32
214  Non-Compliance with Business Comporations Al v 32
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incorporation Number: BC1018836

QUADRIGA FINTECH SOLUTIONS CORP.
{the “Company")
ARTICLES

The Company has as its articles the following articles:

1.

1.1

INTERPRETATION

Definitions

In these Articles, unless the context otherwise requires:

(a)

(b)

{c)

(d)

(e)

M
{a)

(h)

"soard of directors”, “directors" and "board” mean the directors or sole director of the
Company for the time being;

"Business Corporations Act' means the Business Corporations Act (British Columbia)
from time to time in force and all amendments thereto and includes all regulations and
amendments thereto made pursuant to that Act,

“Interpretation Act' means the Interpretation Act (British Columbia) from time to time in
force and all amendments thereto and includes all regulations and amendments thereto
made pursuant to that Act;

"legal personal representative” means the personal or other legal representative of the
shareholder;

“public company” means a company that:

i. is a reporting issuer,

ii. is areporting issuer equivalent;

i. has registered its securities under the Securities Exchange Act of 1834 of the
United States of America;

iv. has any of its securities, within the meaning of the Securities Act, traded on or
through the facilities of a securities exchange; or

v. has any of its securities, within the meaning of the Secunties Act, reported through
the facilities of a quotation and trade reporting system.
“reporting issuer’ has the same meaning as in the Securities Act,

“reporting Issuer equivalent” means a corporation that, under the laws of any Canadian
jurisdiction other than British Columbia, is a Reporting lssuer or an equivalent of a
Reporting Issuer;

“registered address” of a shareholder means the shareholder's address as recorded in
the central securities register of the Company;

#105198-3
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2.3 Shareholder Entitled to Certificate or Acknowledgement

Unless the shares of which the shareholder is the registered owner are uncertificated shares,
each shareholder is entitied, without charge, to (a) one share certificate representing the shares
of each class or series of shares registered in the shareholder's name, or (b} a non-transferable
written acknowledgement of the shareholder's right to obtain such a share certificate, provided
that in respect of a share held jointly by several persons, the Company is not bound to issue
more than one share ceriificate or acknowledgement and delivery of a share certificate or
acknowledgement to one of several joint shareholders or to one of the shareholders' duly
authorized agents will be sufficient delivery to all.

24  Delivery by Mail

Any share certificate or non-transferable written acknowledgement of a shareholder's right to
obtain a share certificate may be sent to the shareholder by mail at the shareholder's registered
address and neither the Company nor any director, officer or agent of the Company is liable for
any loss to the shareholder because the share certificate or acknowledgement is lost in the mail
or stolen.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that a share cerlificate or a non-transferable written
acknowledgement of the shareholder's right to obtain a share certificate is worn out or
defaced, they must, on production to them of the share certificate or acknowledgement, as the
case may be, and on such other terms, If any, as they think fit:

{a) order the share certificate or acknowledgement, as the case may be, to be cancelled;
and

{b) issue a replacement share certificate or acknowledgement, as the case may be.
2.6 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement

If a share certificate or a non-transferable written acknowledgement of a shareholder's right to
obtain a share certificate is lost, stolen or destroyed, a replacement share certificate or
acknowledgement, as the case may be, must be issued to the person entitled to that share
certificate or acknowledgement, as the case may be, if the directors receive:

& proof satisfactory to them that the share certificate or acknowledgement is lost, stolen or
destroyed; and

b) any indemnity the directors consider adequate.
2.7 Splitting Share Certificates

If a shareholder surrenders a share certificate to the Company with a written request that the
Company issue in the shareholder's name two or more share certificates, each representing a
specified number of shares and in the aggregate representing the same number of shares as
the share certificate so surrendered, the Company must cancel the surrendered share certificate
and issue replacement share certificates in accordance with that request.




2.8 Certificate Fee

There must be paid to the Company, in relation to the issue of any share certificate under
Articles 2.5, 2.6 or 2.7, the amount, if any and which must not exceed the amount prescribed
under the Business Corporations Act, determined by the directors.

2.9 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the
Company as holding any share upon any trust, and the Company is not bound by or compelied
in any way to recognize (even when having notice thereof) any equitable, contingent, future or
partial interest in any share or fraction of a share or (except as by law or statute or these Articles
provided or as ordered by a court of competent jurisdiction) any other rights in respect of any
share except an absolute right to the entirety thereof in the shareholder.

3. ISSUE OF SHARES
3.4 Directors Authorized

Subject to the Business Corporations Act and the rights of the holders of issued shares of the
Company, the Company may issue, allot, sell or otherwise dispose of the unissued shares, and
issued shares held by the Company, at the times, to the persons, Including directors, in the
manner, on the terms and conditions and for the issue prices (including any premium at which
shares with par value may be issued) that the directors may determine. The issue price for a
share with par value must be equal to or greater than the par value of the share.

3.2 Commissions and Discounts

The Company may at any time, pay a reasonable commission or allow a reasonable discount
to any person in consideration of that person purchasing or agreeing to purchase shares of the
Company from the Company or any other person or procuring or agreeing fo procure
purchasers for shares of the Company.

3.3 Brokerage

The Gompany may pay such brokerage fee or other consideration as may be lawful for or in
connection with the sale or placement of its securities.

3.4 Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued until it is fully
paid. A share is fully paid when:

(a) consideration is provided to the Company for the issue of the share by one or more of
the following:

(i) past services performed for the Company;
(i) property;
(i} money; and

(b} the value of the consideration received by the Company equals or exceeds the issue
price set for the share under Article 3.1.
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3.5 Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants,
options and rights upon such terms and conditions as the directors determine, which share
purchase warrants, options and rights may be issued alone or in conjunction with debentures,
debenture stock, bonds, shares or any other securities issued or created by the Company
from time to time.

4, SHARE REGISTERS
4.1  Central Securities Register

As required by and subject to the Business Corporations Act, the Company must maintain in
British Columbia a central securities register. The directors may, subject to the Business
Corporations Act, appoint an agent to maintain the central securities register. The directors may
also appoint one or more agents, including the agent which keeps the central securities
register, as transfer agent for its shares or any class or series of its shares, as the case may be,
and the same or another agent as registrar for its shares or such class or series of its shares,
as the case may be. The directors may terminate such appointment of any agent at any
time and may appoint another agent in its place.

4.2 Closing Register

The Company must not at any time close its central securities register.
5, SHARE TRANSFERS

51 Registering Transfers

A transfer of a share of the Company must not be registered unless:

(a) a duly signed instrument of transfer in respect of the share has been received by the
Company,

(b) if a share certificate has been issued by the Company in respect of the share to be
transferred, that share certificate has been surrendered to the Company; and

(c) if a non-transferable written acknowledgement of the shareholder's right to obtain a
share certificate has been issued by the Company in respect of the share to be
transferred, that acknowledgement has been surrendered to the Company.

8.2 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if
any, on the back of the Company's share certificates or in any other form that may be approved
by the directors from time to time.

5.3 Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise provides, the transferor of
shares is deemed to remain the holder of the shares until the name of the transferee is entered
in a securities register of the Company in respect of the transfer.




5.4  Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer In respect
of shares registered in the name of the shareholder, the signed instrument of transfer
constitutes a complete and sufficient authority to the Company and its directors, officers and
agents to register the number of shares specified in the instrument of transfer or specified in any
other manner, or, if no number is specified, all the shares represented by the share certificates
or set out in the written acknowledgements deposited with the instrument of transfer:

{a) in the name of the person named as transferee in that instrument of transfer; or

(b) if no person is named as transferee in that instrument of transfer, in the name of the
person on whose behalf the instrument is deposited for the purpose of having the
transfer registered.

5.5 Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into
the title of the person named in the instrument of transfer as transferee or, if no person is named
as transferee in the instrument of transfes, of the person on whose behalf the instrument is
deposited for the purpose of having the transfer registered or is liable for any claim related to
registering the transfer by the shareholder or by any intermediate owner or holder of the shares,
of any interest in the shares, of any share certificate representing such shares or of any written
acknowledgement of a right to obtain a share certificate for such shares.

56 Transfer Fee

There must be paid to the Company, in relation to the registration of any transfer, the amount, if
any, dstermined by the directors.

6. TRANSMISSION OF SHARES

61 Legal Personal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative, or if the shareholder was
a joint holder, the surviving joint holder, will be the only person recognized by the Company as
having any title to the shareholder's interest in the shares. Before recognizing a person as a
legal personal representative, the directors may require proof of appointment by a court of
competent jurisdiction, a grant of letters probate, letters of administration or such other
evidence or documents as the directors consider appropriate.

6.2 Rights of Legal Personal Representative

The legal personal representative has the same rights, privileges and obligations that aftach to
the shares held by the shareholder, including the right to transfer the shares in accordance with
these Articles, provided the documents required by the Business Corporations Act and the
directors have been deposited with the Company.
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7. PURCHASE OF SHARES
7.4  Company Authorized to Purchase Shares

Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or
series and the Business Corporations Act, the Company may, if authorized by the directors,
purchase or otherwise acquire any of its shares at the price and upon the terms specified in
such resolution.

7.2 Purchase When Insolvent

The Company must not make a payment or provide any other consideration to purchase or
otherwise acquire any of its shares if there are reasonable grounds for believing that:

(a) the Company is insolvent; or
(»)] making the payment or providing the consideration would render the Company insolvent.
7.3 Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the
Company may sell, gift or otherwise dispose of the share, but, while such share is held by the
Company, it:

(&) is not entitled to vote the share at a meeting of its shareholders;
(b) must not pay a dividend in respect of the share; and

{c) must not make any other distribution in respect of the share.

8. BORROWING POWERS
The Company, if authorized by the directors, may:

(a) borrow money in the manner and amount, on the security, from the sources and on the
terms and conditions that they consider appropriate;

(b) issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person and at such discounts or
premiums and on such other terms as they consider appropriate,

(c) guarantee the repayment of money by any other person of the performance of any
obligation of any other persen; and

(d) mortgage, charge, whether by way of specific or floating charge, grant a security
interest in, or give other security on, the whole or any part of the present and future
assets and undertaking of the Company. .

9. ALTERATIONS
8.4 Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by special
resolution:
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(a) create one or more classes or series of shares or, if none of the shares of a class or
series of shares are allotted or issued, eliminate that class or series of shares;

(b) increase, reduce or eliminate the maximum number of shares that the Company is
authorized to issue out of any class or series of shares or establish a maximum
number of shares that the Company is authorized to issue out of any class or
series of shares for which no maximum is established;

() subdivide or consolidate all or any of its unissued, or fully paid issued, shares;,

(&) if the Company is authorized to issue shares of a class of shares with par value:
0] decrease the par value of those shares, or

(i) if none of the shares of that class of shares are allotted or issued, increase the
par value of those shares;

(e) change all or any of its unissued, or fully paid issued, shares with par value into shares
without par value or any of its unissued shares without par value into shares with
par value,;

{f) alter the identifying name of any of its shares; or

()] otherwise alter its shares or authorized share siructure when required or permitted to do
s0 by the Business Corporations Act.

9.2 Special Rights and Restrictions
Subject to the Business Corporations Act, the Company may by special resolution:

(@) create special rights or restrictions for, and attach those special rights or
restrictions to, the shares of any class or series of shares, whether or not any or all of
those shares have been issued; or

(o)) vary or delete any special rights or restrictions attached to the shares of any class or
series of shares, whethsr or not any or all of those shares have been issued.

9.3 Change of Name

The Company may by special resolution or director's resolution, authorize an alteration to its
Articles and Notice of Articles in order to change its name.

9.4 Other Alterations

f the Business Corparations Act does not specify the type of resolution and these Articles do
not specify another type of resolution, the Company may by special resolution alter these
Articles.

10. MEETINGS OF SHAREHOLDERS

10.1 Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business
Corporations Act, the Company must hold its first annual general meeting within 18 manths after
the date on which it was incorporated or otherwise recognized, and after that must hold an
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annual general meeting at least once in each calendar year and not more than 15 months after
the last annual reference date at such time and place as may be determined by the directors.

10.2 Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution under the Business Corporations Act to all of the business that is required
to be transacted at that annual general meeting, the annual general meeting is deemed to
have been held on the date of the unanimous resolution. The shareholders must, in any
unanimous resolution passed under this Article 10.2, select as the Company's annual
reference date a date that would be appropriate for the holding of the applicable annual general
meeting.

10.3 Calling of Mestings of Shareholders
The directors may, whenever they think fit, call a meeting of shareholders.
10.4 Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of shareholders,
in the manner provided in these Articles, or in such ather manner, if any, as may be prescribed
by ordinary resolution (whether previous notice of the resolution has been given or not}, to each
shareholder entitied to attend the meeting, to each director and to the auditor of the Company,
unless these Articles otherwise provide, at least the following number of days before the
meeting:

@) if and for so long as the Company is a public company, 21 days;

() otherwise, 10 days.
10.5 Record Date for Notice

The directors may set a date as the record date for the purpose of determining shareholders
entitled to notice of any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the case of a general meeting
requisitioned by shareholders under the Business Corporations Act, by more than four months.
The record date must not precede the date on which the meeting is held by fewer than;

(a) if and for so long as the Company is a public company, 21 days;
b) otherwise, 10 days.

If no record date is set, the record date is 5 p.m. on the day immediately preceding the first date
on which the notice is sent or, if no notice is sent, the beginning of the meeting.

10.6 Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders
entitled to vote at any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the case of a general mesting
requisitioned by shareholders under the Business Carporations Act, by more than four months. If
no record date is set, the record date is 5 p.m. on the day immediately preceding the first date
on which the notice is sent or, if no notice is sent, the beginning of the meeting.
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10.7 Failure to Give Notice and Waiver of Motice

The accidental omission to send notice of any meeting to, or the non-receipt of any notice by,
any of the persons entitied to notice does not invalidate any proceedings at that meeting. Any

person entilled to notice of a meeting of shareholders may, in writing or otherwise, waive or
reduce the period of notice of such meeting.

10.8 Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is fo consider special business within the meaning of Article 11.1,
the notice of meeting must:

(a) state the general nature of the special business; and

(b if the special business includes considering, approving, ratifying, adopting or
authorizing any document or the signing of or giving of effect to any document, have
attached to it a copy of the document or state that a copy of the document will be
available for inspection by shareholders:

) at the Company's records office, or at such other reasonably accessible location
in British Columbia as is specified in the notice; and

(it} during statutory business hours on any one or more specified days before the
day set for the holding of the meeting.
11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
141 Special Business
At a meeting of shareholders, the following business is special business:

(a) at a meeting of sharehoiders that is not an annual general mesting, all business is
special business except business relating to the conduct of or voting at the
meeting;

(o)} at an annual general meeting, all business is special business except for the
following:
() business relating to the conduct of or voting at the meeting;

(i) consideration of any financial statements of the Company presented to the
mesting,

(iii) consideration of any reports of the directors or auditor,
(iv)  the setting or changing of the number of directors;

V) the election or appointment of directors;

(viy  the appointment of an auditor;

(vii)  the setting of the remuneration of an auditor;

(vi)  business arising out of a report of the directors not requiring the passing of a
special resolution or an exceptional resolution;

(i) any other business which, under these Articles or the Business
Corporations Act, may be transacted at a meeting of shareholders without prior
notice of the business being given to the shareholders.
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11.2 Special Majority

The majority of votes required for the Company to pass a special resolution at a meeting of
shareholders is two-thirds of the votes cast on the resolution.

11.3 Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of
shares, the quorum for the transaction of business at a meeting of shareholders is two persons
who are, or who represent by proxy, shareholders who, in the aggregate, hold at least 5% of the
issued shares entitled to be voted at the meeting.

11.4 One Shareholder May Constitute Quorum

If there is only one shareholder entitled to vote at a meeting of shareholders:

(a) the quorum is one person who is, or who represents by proxy, that shareholder, and
(b) that shareholder, present in person or by proxy, may constitute the meeting.

11.58 Other Persons May Attend

The directors, the president (if any), the secretary (if any), the assistant secretary (if any), any
lawyer for the Company, the auditor of the Company and any other persons invited by the
directors are entitled to attend any meeting of shareholders, but if any of those persons does
attend a meeting of shareholders, that person is not to be counted in the quorum and is not
entitled to vote at the meeting unless that person is a shareholder or proxy holder entitled to
vote at the meeting.

11.6 Requirement of QGuorum

No business, other than the election of a chair of the meeting and the adjournment of the
meeting, may be transacted at any meeting of shareholders unless a quorum of shareholders
entitied to vote is present at the commencement of the meeting, but such quorum need not be
present throughout the meeting.

41.7 Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorum
is not present:

(a) in the case of a general meeting requisitioned by shareholders, the meeting is dissolved,
and

(b} in the case of any other meeting of shareholders, the meeting stands adjourned to the
same day in the next week at the same time and place.

41.8 Lack of Quorum at Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11.7(b) was adjourned, a quorum is
not present within one-haif hour from the time set for the holding of the meeting, the person or
persons present and being, or representing by proxy, one or more shareholders entitled to
attend and vote at the meeting constitute a guorum.
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11.9 Chair

The following individual is entitled to preside as chair at a meeting of shareholders:

{a) the chair of the board, if any; or

{s)] if the chair of the board is absent or unwilling to act as chair of the meeting, the
president, if any.

11.10 Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of the board or president present
within 15 minutes after the time set for holding the meeting, or if the chair of the board and the
president are unwilling to act as chair of the meeting, or if the chair of the board and the
president have advised the secretary, if any, or any director present at the meeting, that they will
not be present at the meeting, the directors present must choose one of their number to be
chair of the meeting or if all of the directors present decline to take the chair or fail to so choose
or if no director is present, the shareholders entitled to vote at the meeting who are present in
person or by proxy may choose any person present at the meeting to chair the meeting.

11.11 Adjournmenis

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the
meseting from time to time and from place to place, but no business may be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.

11.12 Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting or of the business to be
transacted at an adjourned meeting of shareholders except that, when a meeting is adjourned
for 30 days or more, notice of the adjourned meeting must be given as in the case of the original
meeting.

11.13 Decisions by Show of Hands or Poll

Subject to the Business Corporations Act, every motion put to a vote at a mesting of
shareholders will be decided on a show of hands unless a poll, before or on the declaration of
the result of the vote by show of hands, is directed by the chair or demanded by at least one
shareholder entitled to vote who is present in person or by proxy.

11.14 Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on every
question in accordance with the result of the show of hands or the poll, as the case may be, and
that decision must be entered in the minutes of the meeting. A declaration of the chair that a
resolution is carried by the necessary majority or is defeated is, unless a poll is directed by the
chair or demanded under Article 11.13, conclusive evidence without proof of the number or
proportion of the votes recorded in favour of or against the resolution.
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11.18 Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the
meeting rules otherwise, and the chair of any meeting of shareholders is entitled to propose or
second a motion.

14.16 Casting Vote

In case of an equality of votes, the chair of a meeting of shareholders does not, either on a
show of hands or on a poll, have a second or casting vote in addition to the vote or votes to
which the chair may be entitled as a shareholder.

11.47 Manner of Taking Poll

Subject to Article 11.18, if a poli is duly demanded at a meeting of shareholders:

€)] the poll must be taken:

{ at the meeting, or within seven days after the date of the meeting, as the chair of
the meeting directs; and

(i) in the manner, at the time and at the place that the chair of the meeting
directs;

(b) the result of the poll is deemed to be the decision of the meeting at which the poll is
demanded; and

(c) the demand for the poll may be withdrawn by the person who demanded it.
41.18 Demand for Poll on Adjournment

A poll demanded at a meeting of shareholders on a question of adjournment must be taken
immediately at the meeting.

41.19 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given an a poil, the chair of
the meeting must determine the dispute, and his or her determination made in good faith is final
and conclusive.

14.20 Casting of Votes

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same
way.

41.21 Demand for Poll

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders
is elected.

11.22 Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so
rules, prevent the continuation of a mesting for the transaction of any business other than the
question on which a poll has been demanded.
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11.23 Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of shareholders, keep each ballot
cast on a poll and each proxy voted at the meeting, and, during that period, make them
available for inspection during normal business hours by any shareholder or proxyhelder entitled
to vote at the meeting. At the end of such three month period, the Company may destroy such
ballots and proxies.

12, VOTES OF SHAREHOLDERS
124 Number of Votes by Shareholder or by Shares

Subject to any special rights or restrictions attached to any shares and to the restrictions
imposed on joint shareholders under Article 12.3:

{a) on a vote by show of hands, every person present who is a shareholder or proxy holder
and entitled to vote on the matter has one vote; and

v on a poll, every shareholder entitled to vote on the matter has one vote in respect of
gach share entitled to be voted on the matter and held by that shareholder and may
exercise that vote either in person or by proxy.

12.2 Votes of Persons in Representative Capacity

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of
hands or on a poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the
person satisfies the chair of the meeting, or the directors, that the person is a legal personal
representative or a trustee in bankruptey for a shareholder who is entitled to vote at the meeting.

12.3 Votes by Joint Holders

If there are joint shareholders registered in respect of any share:

(@ any one of the joint shareholders may vote at any meeting, either personally or by proxy,
in respect of the share as if that joint shareholder were solely entitied to it; or

(b) if more than one of the joint shareholders is present at any meeting, personally or by
proxy, and more than one of them votes in respect of thal share, then only the vote of
the joint shareholder present whose name stands first on the central securities
register in respect of the share will be counted.

12.4 Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share is
registered are, for the purposes of Article 12.3, deemed to be joint shareholders.

12.5 Representative of a Corporate Shareholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may
appoint a person to act as its representative at any meeting of shareholders of the Company,
and:

{a) for that purpose, the instrument appointing a representative must:
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) be received at the registered office of the Company or at any other place
specified, in the notice calling the meeting, for the receipt of proxies, at least the
number of business days specified in the notice for the receipt of proxies, or if no
number of days is specified, two business days before the day set for the holding
of the meeting; or

{iH be provided, at the meeting, to the chair of the meeting or to a person
designated by the chair of the mesting,

{b) if a representative is appointed under this Article 12.5:

(i the representalive is entitled to exercise in respect of and at that meeting the
same rights on behalf of the corporation that the representative represents as
that corporation could exercise if it were a sharehoider who is an individual,
including, without limitation, the right to appoint a proxy holder; and

(i the representative, if present at the meeting, is to be counted for the
purpose of forming a quorum and is deemed to be a shareholder present in
person at the meeting.

Evidence of the appointment of any such representative may be sent to the Company by written
instrument, fax or any other method of transmitting legibly recorded messages.

12.6 Proxy Provisions Do Not Apply to All Companies

Articles 12.7 to 12.15 do not apply to the Company if and for so long as it is a public company or
a pre-existing reperting company which has the Statutory Reporting Company Provisions as part
of its Articles or to which the Statutory Reporting Company Provisions apply.

12.7 Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a shareholder but not a
subsidiary of the Company, entitled to vote at a meeting of shareholders of the Company may,
by proxy, appoint one or more (but not more than five) proxy holders to attend and act at the
rnesting in the manner, to the extent and with the powers conferred by the proxy.

12.8 Alternate Proxy Holders

A shareholder may appoint one or more alternate proxy holders to act in the place of an absent
proxy holder. ‘

12.9 When Proxy Holder Need Not Be Shareholder

A person must not be appointed as a proxy holder unless the person is a shareholder, although
a person who is not a shareholder may be appointed as a proxy holder if:

(a) fhe person appointing the proxy holder is a corporation or a representative of a
corporation appointed under Article 12.5;

{s)] the Company has at the time of the meeting for which the proxy holder is to be
appointed only one shareholder entitled to vote at the meeting; or

(c) the shareholders present in person or by proxy at and entitled to vote at the
meeting for which the proxy holder is to be appointed, by a resolution on which the
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proxy holder is not entitled to vote but in respect of which the proxy holder is to be
counted in the quorum, permit the proxy holder to attend and vote at the meeting.

12.10 Deposit of Proxy
A proxy for a meeting of shareholders must:

(a) be received at the registered office of the Company or at any other place
specified, in the notice calling the meeting, for the receipt of proxies, at least the number
of business days specified in the notice, or if no number of days is specified, two
business days before the day set for the holding of the meeting; or

(by) unless the notice provides otherwise, be provided, at the meeting, to the chair of the
meeting or to a person designated by the chair of the meeting.

A proxy may be sent to the Company by written instrument, fax or any other method of
transmitting legibly recorded messages.

12.11 Validity of Proxy Vote

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or
incapacity of the shareholder giving the proxy and despite the revocation of the proxy or the
revocation of the authority under which the proxy is given, unless notice in writing of that death,
incapacity or revocation is received:

(@ at the registered office of the Company, at any time up to and including the last business
day before the day set for the holding of the meeting at which the proxy is io be used; or

(b) by the chair of the meeting, before the vote is taken.
12.12 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in
any other form approved by the directors or the chair of the meeting:

[COMPANY NAME]
{ihe “Company”)

The undersigned, being a sharsholder of the Company, hereby appoints [nama] or, faifing that person, [name], a
proxy hoider for the undersigned to attend, act and vote for and on behalf of the undersigned at the meeting of
shareholders of the Company to be held on fmonth, day, ysar] and at any adjournment of that meeting.

Number of shares in respect of which this proxy is given (If no number is specified, then this proxy is given in respect
of all shares registered in the name of the sharehclder):

Signed:

{month/day/yaar)

(Signature of shareholder)

{Name of shareholder—printed)
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12.13 Revocation of Proxy

Subject to Article 12.14, every proxy may be revoked by an instrument in writing that is:

@) received at the registered office of the Company at any time up to and inciuding the
last business day before the day set for the holding of the meeting at which the proxy is
fo be used, or

(b provided, at the meeting, to the chair of the meeting.
12.14 Revocation of Proxy Must Be Signed
An instrument referred to in Article 12.13 must be signed as follows:

(a) if the shareholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her legal personal representative or
trustee in bankruptcy,

(b if the shareholder for whom the proxy holder is appointed is a corporation, the instrument
must be signed by the corporation or by a representative appointed for the corporation
under Article 12.5.

12.15 Production of Evidence of Authority to Vote

The chair of any mesating of shareholders may, but need not, inquire into the authority of any
person to vote at the meeting and may, but need not, demand from that person production of
evidence as to the existence of the authority to vote.

13. DIRECTORS
13.4 First Divectors; Number of Directors

The first directors are the persons designated as directors of the Company in the Notice of
Articles that applies to the Company when it is recognized under the Busingss Corporations Act.
The number of directors, excluding additional directors appointed under Article 14.8, is set at:

(a) subject to paragraphs (b) and (c), the number of directors that is equal to the number of
the Company's first directors;

(b) if the Company is a public company, the greater of three and the most recently set of.

] the number of directors set by ordinary resolution (whether or not previous notice
of the resolution was given), and

(i) the number of directors set under Article 14.4,

(c) if the Company is not a public company, the most recently set of:

(i) the number of directors set by ordinary resolution (whether or not previous notice’
of the resolution was given); and

{ii) the riumber of directors set under Article 14.4.
13.2 Change in Number of Directors

If the number of directors is set under Articles 13.1(b)(i) or 13.1(c)(i):
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(@) the shareholders may elect or appoint the directors needed to fill any vacancies in the
board of directors up to that number,

(b if the shareholders do not elect or appoint the directors needed to fill any
vacancies in the board of directors up to that number contemporaneously with the
setting of that number, then the directors may appoint, or the shareholders may elect
or appoint, directors to fill those vacancies.

13.3 Directors® Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of
directors set or otherwise required under these Articles is in office.

13,4 Qualifications of Directors

A director is not required to hold a share of the Company as qualification for his or her office but
must be qualified as required by the Business Corporations Act to become, act or continue to
act as a director,

13.5 Remuneration of Directors

The directors are entitled to the remuneration for acling as directors, if any, as the directors may
from time to time determine. If the directors so decide, the remuneration of the directors, if any,
will be determined by the shareholders. That remuneration may be in addition to any salary or
other remuneration paid to any officer or employee of the Company as such, who is also a
director.

13.6 Reimbursement of Expenses of Directors

The Company must reimburse each director for the reasonable expenses that he or she may
incur in and about the business of the Company.

13.7 Special Remuneration for Directors

if any director performs any professional or other services for the Company that in the opinion of
the directors are outside the ordinary duties of a director, or if any director is otherwise specially
occupied in or about the Company's business, he or she may be paid remuneration fixed by the
directors, or, at the option of that director, fixed by ordinary resolution, and such remuneration
may be either in addition to, or in substitution for, any other remuneration that he or she may be
entitled to receive.

13.8 Gratuity, Pension or Allowance on Retirement of Director

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company
may pay a gratuity or pension or allowance on retirement to any director who has held any
salaried office or place of profit with the Company or to his or her spouse or dependants and
may make contributions to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance.
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14. ELECTION AND REMOVAL OF DIRECTORS
14.1 Election at Annual General Meeting

At every annual general meeting and in every unanimous resolution contemplated by Article
10.2;

(@) the shareholders entitied to vote at the annual general meeting for the election of
directors must elect, or in the unanimous resolution appoint, a board of directors
consisting of the number of directors for the time being set under these Aricles; and

(b) all the directors cease to hold office immediately before the election or
appointment of directors under paragraph (a), but are eligible for re-election or re-
appointment.

14.2 Consent to be a Director
No election, appointment or designation of an individual as a director is valid unless:

@ that individual consents to be a director in the manner provided for in the Business
Corporations Act;

{b) that individual is elected or appointed at a meeting at which the individual is present
and the individual does not refuse, at the meeting, to be a director; or

{©) with respect to first directors, the designation is otherwise valid under the
Business Corporations Act.

14.3 Failure to Elect or Appoint Directors

(1) the Company fails to hold an annual general meeting, and all the shareholders who
are entitied to vote at an annual general meeting fail to pass the unanimous resolution
contemplated by Article 10.2, on or before the date by which the annual general
meeting is required to be held under the Business Corporations Act; ar

(b) the shareholders fail, at the annual general meeting or in the unanimous resolution
contemplated by Article 10.2, to elect or appoint any directors;

then each director then in office continues to hold office until the earlier of.
{c) the date on which his or her successor is elected or appointed; and

{d) the date on which he or she otherwise ceases to hold office under the Business
Corporations Act or these Articles.

14.4 Places of Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors, the places of
any of the retiring directors are not filled by that election, those retiring directors who are not re-
elected and who are asked by the newly elected directors to continue in office will, if willing to
do so, continue in office to complete the number of directors for the time being set pursuant o
these Articles until further new directors are elected at a meeting of shareholders convened for
that purpose. If any such election or continuance of directors does not result in the election or
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continuance of the number of directors for the time being set pursuant to these Articles, the
number of directors of the Company is deemed to be set at the number of directors actually
elected or continued in office.

14.5 Directors May Fill Casual Vacancies
Any casual vacancy occurring in the board of directors may be filled by the directors.
14.6 Remaining Directors Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company
has fewer directors in office than the number set pursuant to these Aricles as the quorum of
directors, the directors may only act for the purpose of appointing directors up to that number or
of summoning a meeting of shareholders for the purpose of filling any vacancies on the board of
directors or, subject to the Business Corporations Act, for any other purpose.

14.7 Shareholders May Fill Vacancies

If the Company has no directors or fewer directors in office than the number set pursuant to
these Articles as the quorum of directors, the shareholders may elect or appoint directors to fill
any vacancies on the board of directors.

14.8 Additional Directors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous
resolutions contemplated by Article 10.2, the directors may appoint one or more additional
directors, but the number of additional directors appointed under this Article 14.8 must not at any
time exceed:

(a) one-third of the number of first directors, if, at the time of the appointments, one or more
of the first directors have not yet completed their first term of office; or

(b) in any other case, one-third of the number of the current directors who were elected or
appointed as directors other than under this Article 14.8.

Any director so appointed ceases to hold office immediately before the next election or
appointment of directors under Article 14.1(a), but is eligible for re-election or re-appointment.

14.8 Ceasing to be a Director

A director ceases to be a director when:

(a) the term of office of the director expires;
(9] the director dies;

(c) the director resigns as a director by notice in writing provided to the Company or a
lawyer for the Company, or

{d) the director is removed from office pursuant to Adticles 14.10 or 14.11.
14.10 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by
special resolution. In that event, the shareholders may elect, or appoint by ordinary resolution, a
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director {o fill the resulting vacancy. If the shareholders do not slect or appeint a director to fill
the resulting vacancy contemporaneously with the removal, then the directors may appoint ot
the shareholders may elect, or appoint by ordinary resolution, a director to fill that vacancy.

14.11 Removal of Director by Directors

The directors may remove any director before the expiration of his or her term of office if the
director is convicted of an indictable offence, or if the director ceases to be qualified to act as a
director of a company and does not promptly resign, and the directors may appoint a director to
fill the resulting vacancy.

15. ALTERNATE DIRECTORS
15.1 Appointment of Alternate Director

Any director (an *appointor”) may by notice in writing received by the Company appoint any
person (an “appointee”) wha is qualified to act as a director to be his or her alternate to act in his
or her place at meetings of the directors or committees of the directors at which the appointor is
not present unless (in the case of an appointee who is not a director) the directors have
reasonably disapproved the appointment of such person as an alternate director and have given
notice to that effect to his or her appointor within a reasonable time after the notice of
appointment is received by the Company. '

15.2 Notice of Meetings

Every alternate director so appointed is entitled to notice of meetings of the directors and of
committess of the directors of which his or her appointor is a member and to attend and vote as
a director at any such meetings at which his or her appointor is not present.

15.3 Alternate for More Than One Director Attending Meetings

A person may be appointed as an alternate director by more than one director, and an alternate
director:

(a) wilt be counted in determining the quorum for a meeting of directors once for each of
his or her appointors and, in the case of an appointee who is also a director, cnce
more in that capacity,

(b) has a separate vote at a mesting of directors for each of his or her appointors and, in
the case of an appointee who is also a director, an additional vote in that capacity;

{c) will be counted in determining the quorum for a meeting of a committee of
directors once for each of his or her appointors who is a member of that
committee and, in the case of an appointee who is also a member of that
commitiee as a director, once more in that capacity,

{d} has a separate vote at a meeting of a committee of directors for each of his or her
appointors who is a member of that committee and, in the case of an appointes who is
also @ member of that commitee as a director, an additional vote in that capacity.

15.4 Consent Resolutions

Every alternate director, if authorized by the notice appointing him or her, may sign in place of
his or her appointor any resolutions to be consented to in writing.




-25.

15.5 Alternate Director Not an Agent
Every alternate director is deemed not to be the agent of his or her appointor.
15.6 Revocation of Appointiment of Alternate Director

An appointor may at any time, by notice in writing received by the Company, revoke the
appointment of an alternate dirsctor appointed by him or her.

16,7 Ceasing to be an Alternate Director
The appointment of an alternate director ceases when:

(@) his or her appointor ceases to be a director and is not promptly re-elected or re-
appointed;

(b) the alternate director dies;

(©) the alternate director resigns as an alternate director by notice in writing provided to the
Company or a lawyer for the Company,

{d) the alternate director ceases to be qualified to act as a director; or
&) his or her appointor revokes the appointment of the alternate director.
15.8 Remuneration and Expenses of Alternate Director

The Company may reimburse an alternate director for the reasonable expenses that would be
properly reimbursed if he or she were a director, and the alternate director is entitled fo receive
from the Company such proportion, if any, of the remuneration otherwise payable to the
appointor as the appointor may from time to time direct.

16. POWERS AND DUTIES OF DIRECTORS

16.1 Powers of Management

The directors must, subject to the Business Corporations Act and these Articles, manage or
supervise the management of the business and affairs of the Company and have the authority
to exercise all such powers of the Company as are not, by the Business Corporations Act or
by these Articles, required to be exercised by the shareholders of the Company.

16.2 Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under seal if so
required by law, appoint any person to be the attorney of the Company for such purposes, and
with such powers, authorities and discretions (not exceeding those vested in or exercisable by
the directors under these Articles and excepting the power to fill vacancies in the board of
directors, to remove a director, to change the membership of, or fill vacancies in, any committes
of the directors, to appoint or remove officers appointed by the directors and to declare
dividends) and for such period, and with such remuneration and subject to such conditions as
the directors may think fit. Any such power of attorney may contain such provisions for the
protection or convenience of persons dealing with such attorney as the directors think fit. Any
such attorney may be authorized by the directors to sub-delegate all or any of the powars,
authorities and discretions for the time being vested in him or her.
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i7. DISCLOSURE OF INTEREST OF DIRECTORS
17.1 Obligation to Account for Profits

A director or senior officer who holds a disclosable interest (as that term is used in the Business
Corporations Act) in a contract or transaction into which the Company has entered or proposes
to enter is liable to account to the Company for any profit that accrues to the director or senior
officer under or as a result of the contract or transaction only if and to the exient provided in the
Business Corporations Act.

17.2 Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or transaction into which the Company
has entered or proposes to enter is not entitled to vote on any directors’ resolution to approve
that contract or transaction, unless all the directors have a disclosable interest in that contract or
transaction, in which case any or all of those directors may vote on such resolution.

17.3  Interested Director Counted in Quorum

A director who holds a disclosable interest in a contract or transaction into which the Company
has entered or proposes to enter and who is present at the meeting of directors at which the
contract ar transaction is considered for approval may be counted in the quorum at the meeting
whether or not the director votes on any or all of the resclutions considered at the meeting.

17.4 Disclosure of Conflict of Interest or Property

A director or senior officer who holds any office or possesses any property, right or interest that
could result, directly or indirectly, in the creation of a duty or interest that materially conflicts
with that individual's duty or interest as a director or senior officer, must disclose the nature and
extent of the conflict as required by the Business Corporations Act.

17.5 Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of
auditor of the Company, in addition to his or her office of director for the period and on the terms
(as to remuneration or otherwise) that the directors may determine.

17.6 No Disqualification

No director or intended directar is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds with
the Company or as vendor, purchaser or otherwise, and no contract or transaction entered into
by or on behalf of the Company in which a director is in any way interested is liable to be voided
for that reason.

17.7 Professional Services by Director or Officer

Subject to the Business Corporations Act, a directar or officer, or any person in which a director
or officer has an interest, may act in a professional capacity for the Company, except as
auditor of the Company, and the director or officer or such person is entitled to remuneration
for professional services as if that director or officer were not a director or officer,
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17.8 Director or Officer in Other Corporations

A director or officer may be or become a director, officer or erployee of, or otherwise interested
in, any person In which the Company may be interested as a shareholder or otherwise, and,
subject to the Business Corporations Act, the director or officer is not accountable to the
Company for any remuneration or other benefits received by him or her as director, officer or
employee of, or from his or her interest in, such other person.

18. PROCEEDINGS OF DIRECTORS
181 Meetings of Directors

The directors may meet together for the conduct of business, adjoumn and otherwise regulate
their meetings as they think fit, and meetings of the directors held at regular intervals may be
held at the place, at the time and on the notice, if any, as the directors may from time to time
determine.

18.2 Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the
case of an equality of votes, the chair of the meeting does not have a second or casting vote.

18.3 Chair of Mestings

The following individual is entitled to preside as chair at a meeting of directors:
(a) the chair of the board, if any,

(b) in the absence of the chair of the board, the president, if any, if the president is a
director; or

© any other director chosen by the directors if:

{i neither the chair of the board nor the president, if a director, is present at the
meeting within 15 minutes after the time set for holding the meeting;

(it) neither the chair of the board nor the president, if a directar, is willing to chair the
meeting; or

(i)  the chair of the board and the president, if a director, have advised the
secretary, if any, or any other director, that they will not be present at the meeting.

18.4 Weetings by Telephone or Other Communications Medium

A director may participate in a meeting of the directors or of any committee of the directors in
person or by telephone if all directors participating in the meeting, whether in person or by
telephone or other communications medium, are able to communicate with each other. A
director may participate in a meeting of the directors or of any committee of the directors by a
communications medium other than telephone if all directors participating in the meeting,
whether in person or by telephone or other communications medium, are able to communicate
with each other and if all directors who wish to participate in the meeting agree to such
participation. A director who participates in a meeting in a manner contemplated by this
Article 18.4 is deemed for all purposes of the Business Corporations Act and these Aticles to be
present at the meeting and to have agreed to participate in that manner.
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18.5 Calling of Meetings

A director may, and the secretary or an assistant secretary of the Company, if any, on the
request of a director must, call a meeting of the directors at any time,

18.6 Notice of Meetings

Other than for meetings held at regular intervals as determined by the directors pursuant to
Article 18.1, reasonable notice of each meeting of the directors, specifying the place, day and
time of that meeting must be given to each of the directors and the alternate directors by any
method set out in Article 24.1 or orally or by telephone.

18.7 When Notice Not Required

It is not necessary to give notice of a meeting of the directors to a director or an alternate
director if:

(a) the meeting is to be held immediately following a meeting of shareholders at which
that director was elected or appointed, or is the meeting of the directors at which that
director is appointed; or

{b) the director or aiternate director, as the case may be, has waivad notice of the
meeting.

18.8 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any
notice by, any director or alternate director, does not invalidate any proceedings at that meeting.

18.8 Waiver of Notice of Meetings

Any director or alternate director may send to the Company a document signed by him or her
waiving notice of any past, present or future meeting or meetings of the directors and may at any
time withdraw that waiver with respect to meetings held after that withdrawal. After sending a
waiver with respect to all future meetings and until that waiver is withdrawn, no notice of any
meeting of the directors need be given to that director and, unless the director otherwise
requires by notice in writing to the Company, to his or her alternate director, and alt meetings
of the directors so held are deemed not to be improperly called or constituted by reason of
notice not having been given to such director or alternate director.

18.10 Quorum

The quorum necessary for the transaction of the business of the directors may be set by the
directors and, if not so set, is deemed to be set at two directors or, if the number of direciors is
set at one, is deemed to be set at one director, and that director may congtitute a mesting.

18.11 Validity of Acts Where Appointment Defective

Subject to the Business Corporations Act, an act of a director or officer is not invalid merely
because of an irregularity in the election or appeintment or a defect in the qualification of that
director or officer.
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18.12 Consent Resolutions in Writing

A resolution of the directors or of any committee of the directors consented to in writing by all of
the directors entitled to vote on it, whether by signed document, fax, email or any othar method
of transmitting legibly recorded messages, is as valid and effective as if it had been passed at a
meeting of the directors or of the commitiee of the directors duly called and held. Such
resolution may be in two or more counterparts which together are deemed to constitute one
resolution in writing. A resolution passed in that manner is effective on the date stated in the
resolution or on the latest date stated on any counterpart. A resolution of the directors or of
any committee of the directors passed in accordance with this Article 18.12 is deemed to be
a proceeding at a meeting of directors or of the committee of the directors and to be as valid
and effsctive as if it had been passed at a meeting of the directors or of the committee of the
directors that satisfies all the requirements of the Business Corporations Act and all the
requirements of these Articles relating to meetings of the directors or of a commitiee of the
directors.

19. EXECUTIVE AND OTHER COMMITTEES
18.4 Appointment and Powers of Executive Commitice

The directars may, by resolution, appoint an executive committee consisting of the director or
directors that they consider appropriate, and this committee has, during the intervals between
meetings of the board of directors, all of the directors' powers, except:

(a)  the power to fili vacancies in the board of directors;
(b) the power to remove a dirsctor;

(c) the power to change the membership of, or fill vacancies in, any commitiee of the
directors; and

@ such other powers, if any, as may be set out in the resolution or any subsequent
directors' resalution.

19.2 Appointment and Powers of Other Committees
The directors may, by resolution:

(a) appoint one or more committees (other than the executive committee) consisting of the
director or directors that they consider appropriate;

(b) delegate to a committee appointed under paragraph (a) any of the directors'
powers, except:

(i) the power to fill vacancies in the board of directors;
(i) the power to remove a director,

(iii) the power to change the membership of, or fil vacancies in, any
commitiee of the directors; and

(iv)  the power to appoint or remove officers appointed by the directors; and

{c) make any delegation referred to in paragraph (b) subject to the conditions set out in the
resolution or any subsequent directors’ resolution.
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18.3 Obligations of Commitiess

Any commitiee appointed under Articles 19.1 or 18.2, in the exercise of the powers delegated to
it, must:

(a) conform to any rules that may from time to time be imposed on it by the directors; and

{b) report every act or thing done in exercise of those powers at such times as the
directors may require.

19.4 Powers of Board

The directors may, at any time, with respect to a committee appointed under Adicles 18.1 or
19.2:

{a) revoke or aller the authority given to the committee, or override a decision made by the
committee, except as to acts done before such revocation, alteration or overriding;

{b) terminate the appointment of, or change the membership of, the committee; and
(c) fill vacancies in the commitise.
19.5 Committee Meetings

Subject to Article 19.3(a) and unless the directors otherwise provide in the resolution appointing
the committee or in any subsequent resolution, with respect to a committee appointed under
Articles 19.1 or 1.2

(a) the committee may meet and adjourn as it thinks proper;

(b the committee may elect a chair of its meetings but, if no chair of a meeting is
elected, or if at a meeting the chair of the meeting is not present within 15 minutes after
the time set for holding the meeting, the directors present who are members of the
committee may choose one of their number to chair the meeting;

(0) a majority of the members of the committee constitutes a quorum of the
committes; and

(d) questions arising at any meeting of the committee are determined by a majority of votes
of the members present, and in case of an equality of votes, the chair of the meeting
does not have a second or casting voie.

20. OFFICERS
20.1 Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors determine
and the directors may, at any time, terminate any such appointment.

20.2 Functions, Duties and Powers of Officers
The directors may, for each officer:

(@) determine the functions and duties of the officer;
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(b) entrust to and confer on the officer any of the powers exercisable by the directors on
such terms and conditions and with such restrictions as the directors think fit; and

(c) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the
officer.

20.3 Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business
Corporations Act. One person may hold more than one position as an officer of the Company.
Any person appointed as the chair of the board or as the managing director must be a director.
Any other officer need not be a director.

20.4 Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the remuneration
(whether by way of salary, fee, commission, participation in profits or otherwise) that the
directors think fit and are subject to termination at the pleasure of the directors, and an officer
may in addition to such remuneration be entitled to receive, after he or she ceases to hold such
office or leaves the employment of the Company, a pension or gratuity.

21. INDEMNIFICATION
211 Definitions
In this Arlicle 21:

(a) “gligible penalty” means a judgement, penaity or fine awarded or imposed in, or an
amount paid in setilement of, an eligible proceeding,

(b} “eligible proceeding” means a legal proceeding or investigative acfion, whether
current, threatened, pending or completed, in which a director, former director or
alternate director of the Company (an “eligible party") or any of the heirs and legal
personal representatives of the eligible party, by reason of the eligible party being or
having been a director or alternate director of the Company:

H is or may be joined as a party, or

(i) is or may be liable for or in respect of a judgement, penalty or fine in, or
expenses related to, the proceeding;

(¢) “axpenses” has the meaning set out in the Business Corporations Act.

21.2 Mandatory Indemnification of Directors and Former Directors

Subject to the Business Corporations Act, the Company must indermnify a director, former
director or alternate director of the Company and his or her heirs and legal personal
representatives against all eligible penalties to which such person is or may be liable, and the
Company must, after the final disposition of an eligible proceeding, pay the expenses actually
and reasonably incurred by such person in respect of that proceeding. Each director and
alternate director is deemed to have contracted with the Company on the terms of the indemnity
contained in this Article 21.2,
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21.3  Indemnification of Other Persons

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any
person.

21.4 Non-Compliance with Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the
Business Corporations Act or these Articles does not invalidate any indemnity to which he or
she is entitled under this Part.

21.5 Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any person (or his or her
heirs or iegal personal representatives) who:

(a) is or was a director, alternate director, officer, employee or agent of the Company;

()] is or was a director, alternate director, officer, employee or agent of a corporation at a
time when the corporation is or was an affiliate of the Company,

(€) at the request of the Company, is or was a director, aiternate director, officer,
employee or agent of a corporation or of a partnership, trust, joint venture or other
unincorporated entity,

(d) at the request of the Company, holds or held a position equivalent to that of a
director, alternate director or officer of a partnership, trust, joint venture or other
unincorporated entity;

against any liability incurred by him or her as such director, alternate director, officer, employee
or agent or person who holds or held such equivalent position.

22, DIVIDENDS
221 Payment of Dividends Subject to Special Rights

The provisions of this Article 22 are subject to the rights, if any, of shareholders holding shares
with special rights as to dividends.

22.2 Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to time declare and
authorize payment of such dividends as they may deem advisable.

22.3 No Notice Required
The directors need not give notice to any shareholder of any declaration under Arlicle 22.2.
22.4 Record Date

The directors may set a date as the record date for the purpose of determining shareholders
entitled to receive payment of a dividend. The record date must not precede the date on
which the dividend is to be paid by more than two months. If no record date is set, the
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record date is 5 p.m. on the date on which the directors pass the resolution declaring the
dividend.

22,5 WManner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend whaolly or partly by the
distribution of specific assets or of fully paid shares or of bonds, debentures or other securities
of the Company, or in any one or more of those ways.

22.6 Settlement of Difficuities

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the
difficuity as they deem advisable, and, in particular, may:

(3) set the value for distribution of specific assets;

(o) determine that cash payments in substitution for all or any part of the specific assets
to which any shareholders are entitled may be made to any shareholders on the basis of
the value so fixed in order to adjust the rights of all parties; and

{©) vest any such specific assets in trustees for the persons entitled to the dividend.
22,7 When Dividend Payable
Any dividend may be made payable on such date as is fixed by the directors,

22.8 Dividends to be Paid in Accordance with Number of Shares

All dividends on shares of any class or series of shares must be declared and paid according to
the number of such shares held.

22.9 Receipt by Joint Shareholders

if several persons are joint shareholders of any share, any one of them may give an effective
receipt for any dividend, bonus or other money payable in respect of the share.

22,10 Dividend Bears No interest
No dividend bears interest against the Company.
22.11 Fractional Dividends

If a dividend to which a shareholder is entitled includes a fraction of the smailest monetary unit
of the currency of the dividend, that fraction may be disregarded in making payment of the
dividend and that payment represents full payment of the dividend.

22.12 Payment of Dividends

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque,
made payable to the order of the person to whom it is sent, and mailed to the address of the
shareholder, or in the case of joint shareholders, to the address of the joint shareholder who is
first named on the central securities register, or to the person and to the address the
shareholder or joint shareholders may direct in writing. The mailing of such cheque will, to the
extent of the sum represented by the cheque (plus the amount of the tax required by law to be
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deducted), discharge all liability for the dividend unless such cheque is not paid on
presentation or the amount of tax so deducted is not paid to the appropriate taxing authority.

2213 Capitalization of Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time
capitalize any surpius of the Company and may from time to time issue, as fully paid, shares or
any bonds, debentures or other securities of the Company as a dividend representing the
surplus or any part of the surplus.

23, DOCUMENTS, RECORDS AND REPORTS
231 Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the

financial affairs and condition of the Company and to comply with the Business Corporations
Act.

23.2 inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by ordinary
resolution, no shareholder of the Company is entitied to inspect or obtain a copy of any
accounting records of the Company.

24. NOTICES
24.1 Method of Giving Notice

Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement,
report or other record required or permitted by the Business Corporations Act or these Articles to
be sent by or to a person may be sent by any one of the following methods!

{a) mail addressed to the person at the applicable address for that person as follows:
(i) for a record mailed to a shareholder, the shareholder's registered address,

(i) for a record mailed to a director or officer, the prescribed address for
mailing shown for the director or officer in the records kept by the Company
or the mailing address provided by the recipient for the sending of that record or
records of that class;

(iii) in any other case, the mailing address of the intended recipient;

{b) delivery at the applicable address for that person as follows, addressed to the
person:

) for a record delivered to a shareholder, the shareholder's registered address;

{ii) for a record delivered to a director or officer, the prescribed address for
delivery shown for the director or officer in the records kept by the Gompany or
the delivery address provided by the recipient for the sending of that record or
records of that ciass;

(iif) in any other case, the delivery address of the intended recipient;
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(©) sending the record by fax to the fax number provided by the intended recipient for the
sending of that record or records of that class,

{d) sending the record by email to the email address provided by the intended recipient for
the sending of that record or records of that class;

)] physical delivery to the intended recipient.
24,2 Deemed Receipt of Mailing

A record that is mailed to a person by ordinary mail to the applicable address for that person
referred to in Article 24.1 is deemed to be received by the person to whom it was mailed on the
day, Saturdays, Sundays and holidays excepted, following the date of mailing.

24,3 Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that behalf for the Company stating that a notice, statement, report or other
record was addressed as required by Article 24.1, prepaid and mailed or otherwise sent as
permitted by Article 24.1 is conclusive evidence of that fact.

24.4 Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint
shareholders of a share by providing the notice to the joint shareholder first named in the central
securities register in respect of the share.

24.5 Notice to Trustees

A notice, statement, report or other record may be provided by the Company to the persens
entitled to a share in consequence of the death, bankruptcy or incapacity of a shareholder by:

{a) mailing the record, addressed to them:

0] by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the litle of trustee of the bankrupt
shareholder or by any similar description; and

(i) at the address, if any, supplied to the Company for that purpose by the
persons claiming to be so entitled; or

{(b) if an address referred to in paragraph (a)(i) has not been supplied to the Company, by
giving the notice in a manner in which it might have been given if the death, bankruptoy
or incapacity had not occurred.

25, SEAL
251 Who May Attest Seal

Except as provided in Aicles 25.2 and 25.3, the Company's seal, if any, must not be impressed
on any record except when that impression is attested by the signatures of:

(a) any two directors;

(b any officer, together with any director,
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{c) if the Company only has one director, that director; or

(d) any one or more directors or officers or persons as may be determined by the
directors.

25.2 Sealing Copies

For the purpose of cerlifying under seal a certificate of incumbency of the directors or officers of
the Company or a true copy of any resolution or other document, despite Arlicle 25.1, the
impression of the seal may be attested by the signature of any director or officer.

25.3 Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share certificates or
bonds, debentures or other securities of the Company as they may determine appropriate from
time to time. To enable the seal to be impressed on any share cerlificates or bonds, debentures
or other securities of the Company, whether in definitive or interim form, on which facsimiles of
any of the signatures of the directors or officers of the Company are, in accordance with the
Business Corporations Act or these Articles, printed or otherwise mechanically reproduced, there
may be delivered to the person employed to engrave, lithograph or print such definitive or
interim share certificates or bonds, debentures or other securities one or more unmounted dies
reproducing the seal and the chair of the board or any senior officer together with the secretary,
treasurer, secretary-treasurer, an assistant secretary, an assistan{ treasurer or an assistant
secretary-treasurer may in writing authorize such person to cause the seal lo be impressed on
such definitive or interim share certificates or bonds, debentures or other securities by the use
of such dies. Share certificates or bonds, debentures or other securities to which the seal has
been so impressed are for all purposes deemed to be under and to bear the seal impressed on
them.

26. PROHIBITIONS
26.1 Definitions
{n this Article 26;

(a) “designated security” means:
0 a voting security of the Company;,

{ii) a security of the Company that is not a debt security and that carries a
residual right to participate in the earnings of the Company or, on the liquidation
or winding up of the Company, in its assets; or

(i)  a security of the Company convertible, directly or indirectly, into a security
described in paragraph (a) or (b);

(9)) “security” has the meaning assigned in the Securities Act (British Columbia);
{c) “voting security” means a security of the Company that:
{H is not a debt security, and

(i) carries a voting right either under all circumstances or under some
circumstances that have occurred and are continuing.
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26.2 Application

Article 26.3 does not apply to the Company if and for so long as it is a public company or a pre-
existing reporting company which has the Statutory Reporting Company Provisions as part of its
Articles or to which the Statutory Reporting Company Provisions apply.

26.3 Consent Reguired for Transfer of Shares or Designated Securities

No share or designated security may be sold, transferred or otherwise disposed of wilhout the
consent of the directors and the directors are not required {o give any reason for refusing to
consent to any such sale, transfer or other disposition.

27. CHANGE OF REGISTERED AND RECORDS OFFICE

The Company may appoint or change ifs registered and records offices, or either of them, and
the agent responsible therefore, at any time by resolution of the directors. After the appointment
of the first registered or records office agent, such agent may terminate its appointment
pursuant to the Business Corporations Act.

Dated November 12, 2014.

FuLL NAME AND SIGNATURE OF INCORPORATOR

Yot 0 Cwesunrey
Kaitjyrfi Greschner
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: f % R - Mailing Adidress: Location:
w {fgis tr} PO Box 9431 Stn Prov Gowvt Znd Floor - 840 Blanshard Stroct
BRITISH S Victoria BC VBW 9V3 Victoria BO

COLUMBIA eri(:e& wiww corporateanting. goy be ox 18T 261526

BC Company Summary

For
0984750 B. C LTD.

Date and Time of Search: January 28,2019 12:38 PM Pacific Time
Currency Date: November 23, 2018

ACTIVE

Incorporation Number: BCO984TS0
Name of Company: 0984750 B.C. LTD.

Recognition Date and Time:  Incorporated on November 04, 2013 08:57 AM Pacific in Liguidation: No
Time

Last Annual Report Filed: November 04, 2017 Receiver: No

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

1500 - 408 GRANVILLE STREET 1500 - 408 GRANVILLE STREET
VANCOUVER BC v6C 172 VANCOUVER BC v6C 172
CANADA CANADA

:RECCJR¥33 OFFICE INFORMATION

Mailing Address: Delivery Address:

1500 - 409 GRANVILLE STREET 1500 - 408 GRANVILLE STREET
VANCOUVER BC vB8C 112 VANCOUVER BC VBC 172
CANADA : CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Namae:
Cotten, Gerald

Mailing Address: Delivery Address:

1500 - 7071 WEST GEORGIA STREET 1500 - 701 WEST GEORGIA STREET
VANCOUVER BC V7Y 1K8 VANCOUVER BC V7Y 1K8

CANADA CANADA

NO OFFICER INFORMATION FILED AS AT November 04, 2017.

BCOYB4750 Page: 1 of 1



DUPLICATE

Number: BC0884750

BRITISH
COLUMBIA

BUSINESS CORPORATIONS ACT

| Hereby Certify that 0884750 B.C. LTD. was incorporated under the Business Corporations Act
on November 4, 2013 at 08:57 AM Pacific Time.

{ssued under my hand at Victoria, British Columbia
On November 4, 2013

CAROL PREST
Registrar of Companies
Province of British Columbia
Canada




Date and Time: October 5, 2015 10:05 AM Pacific Time

i
sV . Maifing Address: Location:
I ¥ fing Address: ocation:
e ’ i3 5\_.: R@ngtI y PO Box 9431 Stn Prov Govi 2nd Floor - 940 Blanshard Street
BRITISH S . Victoria BC VBW 9V3 Victoria BC
COLUMBIA eI \ 1C€S www.corporateoniine.gov.be.ca 1877 526-1528

Notice of Change of Address

FORM 2
BUSINESS CORPORATIONS ACT
Sections 35 & 36

Fited Date and Time: October 5, 2015 10:05 AM Pacific Time
Effective Date and Time of  October 6, 2015 12:01 AM Pacific Time
Filing:
Incorporation Number: Name of Company:
BC0984750 0984750 B.C. LTD.

(EGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

1700 - 666 BURRARD STREET 1700 - 666 BURRARD STREET
VANCOUVER BC V6C 2X8 VANCOUVER BC V6C 2X8
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

1700 - 666 BURRARD STREET 1700 - 666 BURRARD STREET
VANCOUVER BC V8C 2X8 VANCOUVER BC V6C 2X8
CANADA CANADA

BC0984750 Page: 1 of 1
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icohone: 1 877 52

DO NOT MAIL THIS FORM to the BC Regisiry Services

unless you are instructed to do so by registry siaff. The
Regqulation under the Business Corporations Act sequires

the elestronic version of this form o be filed on the Internet at
weaw. corporateoniine.gov.be.ca

Filing Fee for paper filing: $20.00

1f you ase instructed by registry staft to mail this fonm to the
Corpurate Registry, submit this form with a cheque ot
rnoney order made payable lo the Minister of Finanes of
provide the registry with authorzation to debit Whe e from
your BC OnLine Deposit Aczount Please pay i Canadarn
doliars of i Fhe equvslent amoun! of US funds

NOTICE OF CHANGE
OF ADDRESS

FORM 2 - BC COMIPANY
Sections 35 & 26
Businasy Coiporations Act

._,,._‘,_,_.. ,M.W

Freedom of Information and Frofection of Privacy Act

(FOIPPA) Peonalintonnaticn provided on this fom o cofiedied, |
uead and disclosed unggt the suthenly of i FOIPAA and the E
Rusicess Corpearabons AL inr Ihe pumoses of retasenint {

Quezationn regarding he collstin @ angd tischsune of perunn
im0 can be deecied i Dvenutve Cocrdinntor of e
B8 Reguatry Senaces al 1 877 526-1526. PO Bax 343151 Proy
Dona HO NEN R

'B. NAME OF COMPANY

A. INCORPORATION NUMBER OF COMPANY
5C09B4750

0984750 B.C. LTD.

C. REGISTERED OFFICE ADDRESSES

DELIVERY ADURESS OF THE COMPANY'S REGISTERED OFFICE

Suite 1700, Park Place, 886 Burrard Street, Vancouver, B8C V8C 2X&

MAil !N(: ADORESS OF THE COMPANY S REG IST RED CFFICE

Sute 1700, Park Place, 666 Burrard Strest, Vancouver, BC VBC 2X8

. RECORDS OFFICE ADDRESSES

DELIVERY ADDRESS OF THE COMPANY'S RECORDS OFFICE

Suite 1700, Park Place, 668 Burrard Street, Vancouver, BC VBT 2X8

MAILING ADDRESS OF THE COMPANY'S RECORDS OFFlCr

Suite 1700, Park Place, 666 Burrard Street, Vancouver, BC VBC 2X8

m

The Notise of Ghange of Address takes sffect
notice is iked wath the registirar

CERTIFIED CuRREC1 - i heve read this form md found it to be cor’ovt

at the beginning of the day {12 81 a m. Pacific Times foliserng he date on which tis

NAME OF AUTHORIZED SIGNING AUTHORITY { SIGNATURE QF AUTHORIZED SIGNING ONTE SIGNED

FOR THE COMPANY

AUTHORITY FOR THE COMPANY

YYOY ) M D
R

... .y - RPN
AER) e LS UGS a&.‘:rl

i

Rev 2010111 70t
FORM 2 ~ ALF Saltenrs Ing (Suplember PBTY) - Approved dune 3, 2813

Saapted and reprnted wath pRrenszion of e Provincs of Batieh Columbiz « & 20



7 Registry
BRITT M g y

(2(.)1,1)5\«113§A gﬁWICQS

Malling Address: Location:

PO Box 8431 Stn Prov Govt 2nd Floor - 940 Blanshard Strast
Victoria BCG VBW V3 Victoria BC
waw corporataontne.gov.bo.ca 1877 526-1526

BUSINESS CORPORATIONS ACT CAROL PREST

CERTIFIED COPY
Of a Document filed with the Province of
British Columbia Registrar of Companies

rticles

incorporation Number: BCOBB4750

This Notice of Articles was issued by the Registrar on: October 6, 2015 12:01 AM Pacific Time

Recognition Date and Time: Incorporated on November 4, 2013 08:57 AM Pacific Time

~ame of Company:
0984750 B.C. LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:

1700 - 666 BURRARD STREET
VANCGOUVER BC VBC 2X8
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

1700 - 666 BURRARD STREET
VANCOUVER BC VBC 2X8
CANADA

NOTICE OF ARTICLES

Delivery Address:

1700 - 666 BURRARD STREET
VANCOUVER BC VBC 2X8&
CANADA

Delivery Address:

1700 - 666 BURRARD STREET
VANCOUVER BC V6C 2X8
CANADA

Page: 1 of 2




_DIRECTOR INFORMATION

st Name, First Name, Middle Name:
Cotten, Gerald

Mailing Address: Delivery Address:

416-280, NELSON ST, 416-280, NELSON 8T,
VANCOUVER BC V6B 2E2 VANCOUVER BC V6B 2E2
CANADA CANADA

AUTHORIZED SHARE STRUCTURE

1. No Maximum Common Shares Without Par Value

With Special Rights or
Restrictions attached

2. No Maximum Class A Shares ' Without Par Value

With Speciat Rights or
Restrictions attached

3. No Maximum Class B Shares Without Par Value

With Special Rights or
Restrictions attached

Page: 2 of 2



Dale and Time: November 24, 2014 04:18 PM Pacific Time

- . Mailing Address: Location:
R@gﬁgn‘y

PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH

& Victoria BC VBW 9v3 Yictoria BC
COLUMBIA S@W 1CEs

www . corporateoniine.gov.be.ca 1877 526-1526

otice of Articles
BUSINESS CORPORATIONS ACT

This Notice of Arficles was Issued by the Registrar on: November 4, 2013 08:57 AM Pagific Time

Incorporation Number: BOO984750

Recognition Date and Time: Incorporated on November 4, 2013 08:5 7 AM Pacific Time

NOTICE OF ARTICLES

<ame of Company:

0984750 B.C. LTD.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

416-280, NELSON ST, 416-280, NELSON 8T.
VANCOUVER BC VBB 2E2 VANCOUVER BC V6B 2E2
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

416-280, NELSON ST. 416-280, NELSON ST.
VANCOUVER BC V6B 2E2 VANCOUVER BC V6B 2E2
CANADA CANADA

BCOS84750 Page: 1 of 2



- DIREGTOR INFORMATION
st Name, First Name, Middle Name:
Cotten, Gerald

Mailing Address:

416-280, NELSON ST,
VANCOUVER BC V6B 2E2
CANADA

Delivery Address:

418-280, NELSON ST,
VANCOUVER BC V6B 2E2
CANADA

AUTHORIZED SHARE STRUCTURE

1. No Maximum Commeon Shares

Without Par Value

With Special Rights or
Restrictions attached

Without Par Value

2. No Maximum Class A Shares

With Special Rights or
Restrictions attached

Without Par Value

Class B Shares

With Special Rights or
Restrictions attached

BC0884750 Page: 2 of 2



T3 : Mailing Address: Location:
; i R@gistfy PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH S M Victoria BC VBW 3V3 Vigtoria 8C
COLUMBIA Ervices www.oorporateonhne gov.be.ca 250 356-8626

o CERTIFIED COPY
g ﬁ C @ ﬁ’ p@ E“ai g @ ﬁ Of & Decument filed with the Provirce of

i j British Columbia Registrar of Companies
Application

BUSINESS CORPORATIONS ACT CARQL PREST
Section 10

FILING DETAILS: Incorporation Application for:
0984750 B.C. LTD.

incorporation Number: BCG884750

Fited Date and Time: November 4, 2013 08:57 AM Pacific Time

Recognition Date Incorporated on November 4, 2013 08:57 AM Pacific Time
and Time:

INCORPORATION APFLICATION

Name Reservation Number: Name Reserved:

N/A The company is to be incorporated with a name
created by adding "B.C. LTD" after the incorporation
number.

INCORPORATION EFFECTIVE DATE:
The incorporation is to take effect at the time that this application is filed with the Registrar.

INCORPORATOR INFORMATION

l.ast Name, First Name, Middle Name: Mailing Address:
Cr"n, Gerald 416-280, NELSON ST,
VANCOUVER BC V6B 2E2
o CANADA

BC0O984750 Page: 1 of 3



~GCOMPLETING PARTY

i.ast Name, First Name, Middle Name:
Cotten, Gerald

Completing Party Statement

Mailing Address:
416-280, NELSON 8T,

VANCOUVER BC V8B 2E2
CANADA

|, Gerald Cotien, the completing party, have examined the articles and the incorporation agreement applicable to
the company that is to be incorporated by the filing of the Incorporation Application and confirm that:
a) the Articles and the Incorporation Agreement both contain a signature line for each person
identified as an incorporator in the Incorporation Application with the name of that person

set out legibly under the signature lines,

b} an original signature has been placed on each of those signature fines, and

¢} | have no reason to believe that the signature placed on a signature line is not the
signature of the person whose name is set out under that signature line.

Name of Company:
0984750 B.C. LTD.

e

A‘EGl‘STERED OFFICE INFOBMATION

Mailing Address:

416-280, NELSON ST.
VANCOUVER BC V6B 2E2
CANADA

RECORDS OFFICE INFORMATION
Mailing Address:
416-280, NELSON ST.

VANCOUVER BC V6B 2E2
CANADA

BIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Cotten, Gerald

Mailing Address:

416-280, NELSON 8T,
VAMCOUVER BC V6B 2E2
C. DA

NOTICE OF ARTICLES

Delivery Address:
416-280, NELSON ST.

VANCOUVER BC V6B 2E2
CANADA

Delivery Address:

418-280, NELSON ST.
VANCOUVER BC V6B 2E2
CANADA

Delivery Addrass:

416-280, NELSON 8T,
VANCOUVER BC V6B 2E2
CANADA

BC0984750 Page: 2 of 3



>

" AUTHORIZED SHARE STRUCTURE

No Maximum Common Shares Without Par Value

With Spacial Rights or
Restrictions attached

S
2. No Maximum Class A Shares Without Par Vatue
With Special Rights or
Restrictions attached
e
3. No Maximum Class B Shares Without Par Value

Witts Special Rights or
Restrictions attached

BC0984750 Page: 3 of 3



STATEMENT OF REGISTRATION
SOLE PROPRIETORSHIP

a Mailing Address: Internet: www beregistryservices.gov.be.ca
Reglstry PO BOX 9431 Stn Prov Govt and www.bcbusinessregistry.ca
B]{[’I'ISH e Victoria BC V8w 9v3
COLUMBIA SCI’V]_CGS Location: Phone: 1 877 526-1526
2nd Floor - 940 Blanshard Street
Vicloria BC

The Registrar of Companies certifies the following is the information provided
in the Statement of Registration at the time it was filed.

FILED and REGISTERED

A. Name and Return Mailing Address for the person submitting this statement of registration January 28, 2014
REGISTRAR OF COMPANIES

0984750 BC LTD

140-332 Water Street

Corporate Registry Number

Vancouver BC V6B 1B6 FM0625534

National Business Number
83249 6830 BC0002

B. Information on the business being registered:

BUSINESS NAME NAME REQUEST NUMBER
QUADRIGA CX NR 0780080

Note: The registration of a business under the Partnership Act does not provide any protection for that name.

BUSINESS ADDRESS MAILING ADDRESS
140 - 332 WATER ST 140 ~ 332 WATER ST
VANCOUVER BC V6B 1B6 VANCOUVER BC V6B 186

BUSINESS CONTACT INFORMATION

START DAYE OF BUSINESS IN DESCRIBE NATURE OF BUSINESS
BRITISH COLUMBIA Internet Shopping [NAICS-454111]

YYYY MM oo

2014 01 01

C. Proprietorship - The person listed below is the only member of the Sole Proprietorship.
PROPRIETOR NAME e e s PDDRESS e m e st e s o e o
0984750 B.C, LTD. 140-332 Water Street

Vancouver BC V6B 1B6

10.00 PAID BY CREDIT CARD - VISA Itis an offence to make or assist in making a false or misleading
rReceipt Number: 259239 statement in a record filed under the Partnership Act. A person who

internet commits this offence is subject to a maximum fine of $5,000.00.
Session ID: 1391638

[SREENLIL L AT &




Date and Time: November 14, 2018 02:40 PM Pacific Time

Maifing Address: Location:

BC RCgISU'Y PO Box 8431 Stn Prov Govt 2nd Floor - 940 Blanshard Street

e BRHH Victoria BC VBW 9V3 Victoria BC
‘ COLUMBIA SeI VICCS www.corporateoniine.gov.bc.ca 1877 526-1526

Annual Report
BC COMPANY
FORM 6

o . BUSINESS CORPORATIONS ACT
e Section 51

ANNUAL REPORT DETAILS

NAME OF COMPANY INCORPORATION NUMBER

| BC0984750

0984750 B.C. LTD.

© 1500 - 403 GRANVILLE STREET
F-YANCOUVER BC V6C 172 DATE OF RECOGNITION

ECANABA November 4, 2013

| g% DATE OF ANNUAL REPORT gl
‘“g : (ANNIVERSARY DATE OF RECOGNITION IN BC)™ 3§ ‘
i November 4, 2017 ég
g

i T

%1 &5

e ST ey
EENSLREN R TRy

BC0984750 Page: 1
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PROVINCE OF BRITISH COLUMBIA
ARTICLES OF

0984750 B.C. Lud.

BCGS84750
(the “Company™)

The Company here adopts as its articles, Table <1 (Part 15 in the Regulations to the Business
Corporations Act of the Provinee of British Columbia, adopted by Order in Council 201 on February 26.
2004, except with the following addition:

Part - 21 Special Rights and Restrictions
21.1  The holders of the common shares are entitled:

(a)  To vote at all meetings of members, except meetings at which only holders of a specified
class of shares are entitied to vote;

(b)  Toreceive any dividend declared by the Company on the common shares; and

(¢c)  Subject to the rights, privileges, restrictions and conditions attaching to any other class of
shares of the Company, to receive the remaining property of the Company upon digsolution, liquidation or
winding-up of the Company.

The Company may at any i{ime and from time to time purchase any issued common shares

outstanding from any holder of the same, and such purchase need not be made pro rata from the holders
of such shares.

21,2 The rights, privileges, restrictions and conditions atiaching to the Class A preferred shares shall
be as follows:

(@  The holders of the Class A preferred shares, in the discretion of the directors of the
Company, shall be entitled in any year, out of the profits or surplus available for dividends, to receive
non-cumulative dividends in such amount as may be delermined by the directors in any year, but not
exceeding twelve percent (12%) per annum of the redemption price for such shares, payable on such
terms and at such time as the same may be declared by the directors of the Company in their discretion,
and no more; provided that, in any year, the directors of the Company may declare dividends in respect of
any other class of shares of the Company, in their discretion, without so declaring dividends on the Class
A preferred shares and vice versa.

{b)  For the purposes hereof, the term "redemption price" for any Class A preferred share shall
mean: (i}  Where such share was issued for money, the amount for which such share was issued; or (i)
Where such share was issued in whole or in part for a consideration other than money, then the amount in
money (if any) paid for the issue of such share, plus an amount equal to the fair market value of such
other ¢consideration received; such fair market value shall be calculated as at the date of issue of such
share and shall be determined in accordance with recognized standards of valuation.

The redemption price shall be reduced by the amount of any return of capital paid to the holder of
any Class A preferred share as of the date of such return of capital.




—

(¢} Inthe event of the liguidation, dissolution or winding-up of the Company, whether voluntary
or involuntary, the holders of the Class A preferred shares shall receive, before any distribution of the
assets of the Company is made among the holders of the Class B preferred shares and common shares of
the Company, an amount equal to the redemption price for such shares plus an amount equal to any
dividends declared thereon but unpaid. The holders of the Class A preferred shares shall not be entitled 1o
receive any amount other than or in excess of the amount hereinbefore provided for.

(d)  Each holder of one (1) or more Class A preferred shares shall have the right, in his discretion
and at all times, to demand that the Company redeem all or any of the said shares registered in the name
of the holder in the books of the Company, by presenting to the Company, at its registered office, a share
certificate representing the Class A preferred shares that the registered holder wishes the Company to
redeem; the said certificate shall be accompanied by a written request indicating: (i) That the registered
holder wishes all or part of the Class A preferred shares represented by the said certificate to be redeemed
by the Company; and (i) The date (providing that it is a working day) upon which the registered holder
wishes his Class A preferred shares 1o be redeemed. However, the said date of redemption shall not at
any time be fixed at less than thirty (30) days from the date of presentation of the request.

The receipt of the said certificate and the said request shall oblige the Company, on the date
stipulated in the request, to redeem the said Class A preferred shares by paying to the said registered
holder an amount equal to the redemption price for such shares plus all dividends declared on such shares
but unpaid. Commencing from the date of redemption stipulated in the written request, the holders of the
said Class A preferred shares shall not be entitled to exercise any rights attaching thereto, unless the
payment is not made by the Company on the date of redemption stipulated in the request, in which case
the rights of the holders of the shares in question shall not be affected in any manner.

{¢&}  The Company may, upon giving notice as hereinafter provided, redeem, subject to the
provisions of the Business Corporations Act (British Columbia), the whole or any part of the Class A
preferred shares on payment for each share to be redeemed of an amount equal to the redemption price for
such share plus all dividends declared on such share but unpaid. In the event that only a part of the Class
A preferred shares is at any time to be redeemed, the shares to be redeemed shall be selected by lot, in
such manner as the directors of the Company in their discretion shall decide, or, if the directors of the
Company so determine, such shares may be redeemed pro rata, disregarding fractions. Notice of
redemption shall be given by registered letter mailed to the holder of each share to be redeemed at least
thirty (30} days before the date fixed for redemption. Such notice shall specify the date and place fixed
for redemption and shall be mailed 1o the address of the holder as it appears at the time of mailing on the
register of members kept by the Company. If such notice is duly given and an amount sufficient to
redeem the shares is deposited with any trust company or chartered bank specified in such notice on or
before the date fixed for redemption, dividends on the shares to be redeeined shall cease afier the date
fixed for redemption and the holders thercof shall thereafter have no rights against the Company in
respect of such shares except, upon surrender of certificates for such shares, to receive payment out of the
monies so deposited.

6} The Company shall have the right, at its option, at any time and from time to time, to
purchase (if obtainable) for cancellation, subject to the provisions of the Business Corporations Act
(British Columbia), the whole or any part of the Class A preferred shares outstanding by invitation for
tenders addressed to all holders of record of the Class A preferred shares outstanding, at the lowest price
at which, in the opinion of the directors of the Company, such shares are obtainable, but not exceedi ng the
redemption price for such shares, plus all dividends declared on such shares but unpaid; provided that, if
more shares are tendered in response o such invitation than the Company is willing or able to purchase,
the shares to be selected for purchase shall be so selected pro rata according to the holdings of the Class A
preferred members who tender.



{g)  The holders of the Class A preferred shares shall be entitled to receive notice of and to
attend and vote at all mectings of the members of the Company and each such Class A preferred share
shall confer the right 10 one {1) vote in person or by proxy.

213 The rights, privileges, restrictions and conditions attaching to the Class B preferred shares shall
be as follows:

(2)  The holders of the Class B preferred shares, in the discretion of the directors of the
Company, shall be entitled in any year, out of the profits or surplus available for dividends, to receive
non-cumulative dividends in such amount as may be determined by the directors in any year, but not
exceeding thirteen percent (13%]) per annum of the redemption price for such shares, payable on such
terms and at such time as the same may be declared by the directors of the Company in their discretion,
and no more; provided that, in any year, the directors of the Company may declare dividends in respect of
any other class of shares of the Company, in their discretion, without so declaring dividends on the Class
B preferred shares and vice versa,

(b)  For the purposes hereof, the term "redemption price” for any Class B preferred share shall
mean: () Where such share was issued for money, the amount for which such share was issued; or (if)
Where such share was issued in whole or in part for a consideration other than money, then the amount in
money (if any) paid for the issue of such share, plus an amount equal to the fair market value of such
other consideration received; such fair market value shall be calculated as at the date of issue of such
share and shall be determined in accordance with recognized standards of valuation.

The redemption price shall be reduced by the amount of any return of capital paid to the holder of
any Class B preferred share as of the date of such return of capital.

{¢)  Inthe event of the liquidation, dissolution or winding-up of the Company, whether voluntary
or involuntary, the Class B preferred shares shall rank junior to the Class A preferred shares, but the
holders thereof shall receive, before any distibution of the assets of the Company is made among the
holders of the common shares of the Company, an amount equal to the redemption price for such shares
plus an amount equal to any dividends declared thereon but unpaid. The holders of the Class B preferred
shares shall not be entitled to receive any amount other than or in excess of the amount hereinbefore
provided for.

(d)  The Company may, upon giving notice as hereinafter provided, redeem, subject to the
provisions of the Business Corporations Aet (British Columbia), the whole or any part of the Class B
preferred shares on payment for each share to be redeemed of an amount equal to the redemption price for
such share plus all dividends declared on such share but unpaid. In the event that only a part of the Class
B preferred shares is at any time to be redeemed, the shares to be redeemed shall be selected by lot, in
such manner as the directors of the Company in their discretion shall decide, or, if the directors of the
Company so determine, such shares may be redeemed pro rata, disregarding fractions. Notice of
redemption shall be given by registered letter mailed to the holder of each share to be redeemed at least
thirty (30) days belore the date fixed for redemption. Such notice shall specify the date and place fixed
for redemption and shall be mailed to the address of the holder as it appears at the time of mailing on the
register of members kept by the Company. If such notice is duly given and an amount sufficient to
redeem the shares is deposited with any trust company or chartered bank specified in such notice on or
before the date fixed for redemprion, dividends on the shares to be redeemed shall cease after the date
fixed for redemption and the holders thereof shall thereafier have no rights against the Company in
respect of such shares except, upon surrender of certificates for such shares, to receive payment out of the
monies so deposited.



(¢} The Company shall have the right, at its option, at any time and from time to time, o
purchase (il obtainable) for cancellation, subject to the provisions of the Business Corporations det
(British Columbia), the whole or any part of the Class B preferred shares outstanding by invitation for
tenders addressed to all holders of record of the Class B preferred shares outstanding, at the lowest price
at which, in the opinion of the directors of the Company, such shares are obtainable, but not exceeding the
redemption price for such shares, plus all dividends declared on such sharcs but unpaid; provided that, if
more shares are tendered in response to such invitation than the Company is willing or able to purchase,
the shares to be selected for purchase shall be so selected pro rata according to the holdings of the Class B
preferred members who tender.

(f)  Subject to the provisions of paragraph (g) hereof, the holders of the Class B preferred shares
shall have no right to receive notice of, attend or vote at any meeting of members of the Company.

Dated November 4, 2013,

)
Gerald Cotten




INCORPORATION AGREEMENT between 0984750 B.C. LTD. (the “Company™)
and Gerald Cotten DATED this November 4, 2013,

The undersigned Gerald Cotten hereby subscribes for One Hundred {100) common
shares in the capital of the Company at the price of $1.00 per share for an aggregate
consideration of $100.00. Upon payment therefor and issuance thereof, please register
the shares in the name of Gerald Cotten.

The undersigned Company hereby acknowledges that upon receipt of the sum of $100.00
representing payment for One Hundred (100) common shares in the capital of the
Company issued to Gerald Cotten, the Company will issue said shares to Gerald
Cotten.

Gerald Cotten

0969438 B.C. LTD,

T /}: 4
By: fész»m\_ PN
Gerald Cotten




0984750 B.C. LTD.
(the "Company")

SHAREHOLDER RESOLUTIONS
The following resolutions are consented to in writing by the sole voting shareholder of the
Company pursuant to the Business Corporations Act (British Columbia) as of November 4,
2016.
RESOLVED THAT:

1. The production and publication of the Company’s financial statements for the
financial year ended December 31, 2014 and December 31, 2015 are waived pursuant
to section 200 of the Business Corporations Act (British Columbia),

2. The appointment of an auditor for the financial year ending December 31, 2016 is
waived pursuant to section 203(2) of the Business Corporations Act (British Columbia).

3. All lawful contracts, acts, proceedings, appointments and payments made by the
director of the Company during the last annual reference period and which have
previously been disclosed to the shareholder, are approved, ratified and confirmed.

4. The number of directors of the Company is set at one (1).

5, Gerald Cotten, who has previously consented to act as director, is elected director of
the Company for the next annual reference period or until a successor is appointed.

6. The date of these resolutions is selected as the anmual reference date for the
Company for its current annual reference period.

[Signature page follows]

IG\545794.DOC\ 4188




These resolutions may be executed by inserting, attaching, or otherwise associating sucl person’s
electronic signature in, to or with such resolution (including causing any of the foregoing fo occur),
and the insertion, attachment or ofher associntion of such person’s electronic signature will be
conclusive evidence of such person’s authorization of e foregoing.

Whiteside Capital Corporation

Per:gl‘/)/“ lin)

Authorized Signatory




0984750 B.C. LTD.
{the "Company")

VOTING SHAREHOLDER RESOLUTIONS

The following resolutions are consented to in writing by the sole voting shazeholder of the
Company pursuant to the Business Corporations Act (British Columbia) as of November 4, 2015.

RESOLVED THAT:

1. The appointment of an auditor for the financial year ending December 31, 2015 is
waived pursuant to section 203(2) of the Act.

2. All lawful contracts, acts, proceedings, appointments and payments made by the
director of the Company during the last annual reference period and which have
previously been disclosed to the shareholder, are approved, ratified and confirmed.

3. The number of directors of the Company is set at one (1).

4, Gerald Cotten, who has previously consented to act as director, is elected director of the
Company for the next annual reference period or until a successor is appointed.

5. The date of these resolutions is selected as the annual reference date for the Company

for its current annual reference period.

Whiteside Capital Corporation

Per: %Z(,Y %&::3

Authorized Signatory

CR\531877.D0C\ 4188\, 138878-1001




CONSENT TO EXEMPTION FROM AUDIT PROVISIONS

TO: (984756 B.C. LTD. (the "Company™)

Pursuant to section 203 of the Business Corporations Act (British Columbia), the
undersigned, being the sole shareholder of the Company, hereby consents that the Company shall be

exempt regarding the appointment and duties of an auditor in respect of the Company's first financial
year.

DATED this November 4, 2013.

i&.«;’“« ’/f:' A )
. _j m_{fw’r. ""},, - éf"‘} %"‘A{::—?—nk

GERALD COTTEN



RESOLUTIONS OF THE SOLE SHAREHOLDER

OF

6984750 B.C. LTD.
(the “Company”)

Confirmation of Adontion of Articles

RESOLVED that the Articles of the Company, being the articles relatin g generally to the
rules of conduct of the affairs of the Company, are hereby made as the articles of the Company.

Election of Directors

RESOLVED THAT the following person(s), having consented to act in such capacity, be
and they are hereby elected directors of the Company, to hold until the close of the first annnal
meeting of the shareholders of the Company or until their successors have been duly elected or
appointed:

Name

GERALD COTTEN

The foregoing resolutions are hereby consented to by the sole shareholder of the Company,
pursuant to the Business Corporarions Aet (British Columbia), this November 4, 2013,

LI

i o
N I ey

GERALD COTTEN
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QUADRIGA FINTECH SOLUTIONS CORP.
September / October 2015 Share Subscriptions

Name of Shareholder
Brian Tingle
Nikita Oraevsky
Anastase E Maragos

Triplet Management Inc. (c/o Mackie Research Capital Corporation)
Bedrock Capital Corporation (c/o Mackie Research Capital Corporation)

James Pettit (c/o Mackie Research Capital Corporation)

David Weinkauf (c/o Mackie Research Capital Corporation)

Hilda Nyquvest (c/o Mackie Research Capital Corporation)
Gordon Alteman (c/o Mackie Research Capital Corporation)
Muhamud Verjee (c/o Mackie Research Capital Corporation)
Theodore Sklavenitis (c/o Mackie Research Capital Corporation)
Rory Godinho (c/o Mackie Research Capital Corporation)

Josef Arfin (c/o Mackie Research Capital Corporation)
Christopher McKenzie (c/o Mackie Research Capital Corporation)
Christopher Hampson (c/o Mackie Research Capital Corporation)
Allen Morishita (c/o Mackie Research Capital Corporation)
Mackie Research Capital Corporation (re: Finder's Fee)

Galloway Financial Services / Wayne Tisdale

Ladasa Investments Inc.

1027649 BC Ltd.

Duane Adam Seamans

Jan-Eric Soetbeer

Date
17-Sep-15
23-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
25-Sep-15
26-Sep-15

9-Oct-15
9-Oct-15
9-Oct-15
9-Oct-15

Total

Number of
Shares
200,000
20,000
80,000
100,000
100,000
40,000
100,000
100,000
60,000
80,000
50,000
40,000
40,000
40,000
60,000
60,000
60,900
200,000
100,000
20,000
20,000
100,000

1,670,900
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Terms of Service

By using QuadrigaCX, accessing the website, or using any service provided by QuadrigaCX, you agree to the
following terms of service. Continued use of the QuadrigaCX website demonstrates that you agree with our terms
of service.

" i,

Throughout the following terms of service, QuadrigaCX may be referred to as "us”, "our", "we", "the website", and
"Quadriga”. Users of QuadrigaCX include but are not limited to registered members, as wel! as any visitor who
uses the website in any way, shape or form. The term cryptocurrency may be used to describe any form of digital
currency, including but not limited to Bitcoin and Litecoin.

By opening an account or accessing the QuadrigaCX Website, you agree to the following terms:

1. You accept both the Terms of Service and the Privacy Policy
1.1. These policies may be changed at any time, with or without notice. It is your responsibility to
regularly review the policies of QuadrigaCX.
2. You are a least 18 years of age, or the age of majority in your country.
2.1. You must not be a resident or citizen of the United States of America or any territories of the
United States of America.
3. You accept that the purchase and sale of cryptocurrency (Bitcoin, Litecoin, efc.) involves risk. Due to the
constant price fluctuations, you may increase or lose value in your assets at any time.
3.1. You acknowledge that purchasing Bitcoin (or any other digital currency offered by QuadrigaCX)
involves risk and you will not hold QuadrigaCX accountable for any gains or losses that you incur as a
result.
3.2. In no circumstance shall QuadrigaCX be responsible for any loss that you incur.
4. QuadrigaCX does not provide, offer or exchange securities, investment contracts or any other form of
~ financial instrument that may be considered by law to be a "security".
5. QuadrigaCX offers a marketplace for the buying and selling of Cryptocurrency. While we strive to ensure
that marketplace is both fair and free, we cannot be held accountable for any form of "market manipulation®
that may occur, whether it be within the QuadrigaCX marketplace, or in the cryptocurrency marketplace as a
whole. )
5.1. Users agree that cryptocurrency prices are often unpredictable and experience swings due to a
variety of reasons, including government interference, market conditions and speculation.
5.2. QuadrigaCX does not set the current market price. The price of cryptocurrency units traded on
the QuadrigaCX platform result directly from buy and sell orders placed by users.
5.3. Any trading decision based on information provided by QuadrigaCX shall be the responsibility of
the user alone. QuadrigaCX assumes no responsibility for any action that is taken in the course of
using the QuadrigaCX website or API.
6. Market information on QuadrigaCX is not delayed. However, in the event of a network outage or similar
situation, users acknowledge that QuadrigaCX bears no responsibility for any delays.
7. As-a user of QuadrigaCX, you acknowledge that QuadrigaCX has no responsibility for any losses that
you incur as a direct or indirect result of the website or any of our services.
7.1. QuadrigaCX is not a bank, and therefore is not protected by CDIC. Fundings, whether they be in
a national currency or digital cryptocurrency are not protected by any government insurance policy.
7.2. All account fundings are considered to be purchases of QuadrigaCX Bucks. These are units that
are used for the purposes of purchasing Bitcoin or other cryptocurrencies. QuadrigaCX Bucks are

https:/fwww.quadrigacx.com/terms 112
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NOT Canadian Dollars. Any notation of $, CAD, or USD refers to an equivalent unit in QuadrigaCX
Bucks, which exist for the sole purpose of buying and selling Bitcoin and other cryptocurrencies.
7.3. QuadrigaCX is NOT a financial institution, bank, credit union, trust, or deposit business. We DO
NOT take Deposits. We exist solely for the purposes of buying and selling cryptocurrencies.
8. Itis the user's responsibility to secure his or her QuadrigaCX account. Any loss that occurs as a result of
negligent security practices, whether it be on the part of the user, or QuadrigaCX, will not be the
responsibility of QuadrigaCX, its directors, associates or employees.
8.1. It is your responsibility to guard your password. Sharing your password with a third party
constitutes a breach of this contract.
8.2. The QuadrigaCX website and any related service is provided "as is". We make no warranties,
expressed or implied. '
9. The content and services provided by QuadrigaCX are for informational purposes only and are not
intended to provide legal, financial, tax, accounting or investment advice. We assume no liability for any
information provided by our employees, directors, or affiliates, regardless of its accuracy. Any action taken
by a user is their decision, and users absolve QuadrigaCX of any liability for any outcome that may occur.
10. QuadrigaCX is based in British Columbia, Canada. We comply with all local laws. It is the responsibility
of the user to ensure that they are in compliance with their local laws.
10.1. Any user that breaks any law in their jurisdiction of residence or nationality by using any service
provided by QuadrigaCX shall be liable for any damages incurred by QuadrigaCX as a result.
10.2. Any user that breaks any law in their jurisdiction of residence or nationality by using any service
provided by QuadrigaCX agrees to forfeit any assets within their QuadrigaCX account, at the
discretion of QuadrigaCX or its employees.
10.3. If buying and selling CWptocurrency is not legal in your country, do not use QuadrigaCX. Failure
to comply with local laws may result in the loss of your account and any assets contained within.
10.4. In the event that QuadrigaCX or its directors face legal action as a result of your actions, you
agree cover any damages, including legal fees, that QuadrigaCX incurs as a resuilt.
10.5. To the full extent permitted by applicable law, You hereby agree to indemnify QuadrigaCX, and
its partners against any action, liability, cost, claim, loss, damage, proceeding or expense suffered or
incurred if direct or not directly arising from your use of QuadrigaCX or its services, or from your
violation of these Terms of Use.
11. You agree not to copy any information from the QuadrigaCX website, without our permission, with the
exception of the publicly available figures as found in our order book.
12. In no event shall QuadrigaCX or its associates, affiliates, or subsidiaries be liable for any damages,
including damage for loss of data or profit, arising out of the use of the services of materials provided by
QuadrigaCX, even if QuadrigaCX is negligent in any way.
13. You attest that you are not a criminal, are not associated with any criminal activity, and that all funds that
are sent to QuadrigaCX are free from any criminal association, are not the proceeds of crime, and are not
derived from any criminal activity.
14. QuadrigaCX reserves the right o modify, add or remove any article from these terms, at any time, and at
our sole discretion.
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Court File No.: CV-18-597240-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{Commercial List)

THE HONOURABLE FRIDAY, THE 9TH

R T

JUSTICE HAINEY DAY OF NOVEMBER, 2018

CANADIAN IMPERIAL BANK OF COMMERCE

{é% Applicant
;“%\B <35 -and -
o, EELL
fffzﬁ AgymE @f%
T COSTODIAN INC., BILLERFY LABS INC., JOSE REYES, and
098470 B.C. LTD. d/b/a QUADRIGACX
Respondents

APPLICATION UNDER Rule 43.02 of the Rules of Civil Procedure,
R.R.0. 1990, Reg 194

ORDER

THIS APPLICATION, made for an interpleader order, was heard on June 29,2018

at 330 University Avenue, Toronto.

ON READING the notice of application, the affidavit of Donald Moroney sworn
May 3, 2018, the affidavit of Jose Reyes sworn May 23, 2018, the affidavit of Gerald
Cotten sworn May 23, 2018, the transcripts of the cross-examinations of Mr. Moroney,
Mr. Reyes and Mr. Cotten held June 20, 2018, the factums and briefs of authorities filed
by Canadian Imperial Bank of Commerce (“CIBC”), Costodian Inc. (“Costodian”),
Billerfy Labs Inc. (“Billerfy”) and Mr. Reyes (collectively with Costodian and Billerfy,
the “Reyes Respondents™) and 0984750 B.C. Ltd. d/b/a QuadrigaCX (“Quadriga’) and

on hearing the submissions of counsel for CIBC, the Reyes Respondents and Quadriga:



Interpleader

1. THIS COURT ORDERS that, subject to paragraph 4 of this order, CIBC shall
pay to the Accountant of the Superior Court all funds which CIBC has on deposit to the
credit of Costodian in accounts 02-75115 and 48-10716 and to the credit of Jose Reyes in
accounts 74-76892, 74-76530 and 96-22948 (collectively, the “Disputed Funds”), to

await the outcome of a proceeding in this court to determine entitlement to the Disputed
Funds.

2. THIS COURT ORDERS thah, upon compliaped with paragraph 1 of this order,

CIBC will cease to be a party to this prodeedingesind no person will thereafter be required

to serve CIBC with any materials in reg of this proceeding. AL

3. THIS COURT ORDERS that the the parties attend at a $:30-an. case conferencey’

330 University Avenue, Toronto, in order to set the procedure to determine entitlement

to the Disputed Funds and costs of the application.

4, THIS COURT ORDERS that, for clarily, nothine-in this Order shall be construed

to release CIBC from any potential liability j

Funds. //

lation to its handling of the Disputed

Sealing

5. THIS COURT ORDERS that the Confidential Cross-Examination Transcript
Brief and the Refusals and Undertakings Chart from the Examination of Gerald Cotten
filed with the Court shall be treated as confidential, sealed and not form part of the public

record.
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Court File No. CV-18-597240-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

;+;1¢rfDAYTHEﬂ§?DAY
OF __f)fc el #3018

THE HONOURABLE

Tus ar o,

BETWILEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
- and -
COSTODIAN INC., BILLERFY LABS INC., JOSE REYES, and
0984750 B.C. LTD. d/b/a QUADRIGACX
Respondents

ORDER

THIS MOTION made by the Respondent, 0984750 B.C. LTD. d/b/a QUADRIGACX, was

. { (e
heard this day at the Courthouse located at &University Avenue, Toronto, Ontario. ; /////

ON READING the Notice of Motion, Supplementary Affidavit of Gerald Cotton, and

Affidavit of Christina Shiwsankar, and on hearing submissions of counsel:



1. THIS COURT ORDERS that the monies paid to the Accountant of the Superior Court
pursuant to the Order entered on November 21, 2018, in the amount of USD $70,074.69

and CAD $25,754,525.20, shall be immediately released, except for the following:

a. R S Land and Cattle Ltd. (in the amount of $99,985.00) and 1111602 B.C. Ltd. (in
the amount of $101,085.00), to be held back by the Accountant from the amount
paid out pursuant to paragraph 1 and dealt with as set out below; and

b. Rupinder Judge, whose deposit was previously reversed by the Applicant in
accordance with his wire instructions and which amount did not form part of the
Disputed Funds paid into Court pursuant to the Nove er 21, 2018 Order;

2. THIS COURT ORDERS the Accod iant of the S Jpeior Court to retum the amount of

s

A Pplicant and a Direction to the Applicant to

y the funds described in paragraph 1(a) to th

return the amounts identified to R and | Cattle Ltd. and to 1111602 B.C. Ltd.

forthwith

3. THIS COURT ORDERS that Costodian Inc., provide notice within 7 days of this Order
to the parties described in paragraph 1(a), namely, R S Land and Cattle Ltd. and 1111602
B.C. Lid., that their deposit amounts have been paid into Court and that they, or their
counsel, may apply to the Court by motion in writing requesting the release of those funds;

or, in the alternative,

4. THIS COURT ORDERS the Accountant of the Superior Court to release the funds set
out in paragraph 1 to the Respondent, Costodian Inc., to be thereafter further distributed by

Costodian Inc. to its co-Respondents, 0984750 B.C. Ltd. d/b/a QuadrigaCX, Billerfy Labs



Inc., Jose Reyes and itself in accordance with the contractual agreements between those

Respondents.

—

- & ; :; . 'FN 5 fé.“
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GENERAL SECURITY AGREEMENT
THIS GENERAL SECURITY AGREEMENT dated January 29, 2019
BETWEEN:
JENNIFER K. M. ROBERTSON, an individual resident in the Province of Nova Scotia

(the “Secured Party”)

OF THE FIRST PART
-and -

QUADRIGA FINTECH SOLUTIONS CORP., a body corporate

(“Fintech”™)

OF THE SECOND PART
WHITESIDE CAPITAL CORPORATION, a body corporate
("Whiteside”)
OF THE THIRD PART
0984750 B.C. LTD., a body corporate
(“0984750” and collectively with Fintech and Whiteside, the "Debtors")

OF THE FOURTH PART

WHEREAS the Secured Party has, from time to time, advanced and will continue to advance
funds to support the operations of the Debtors;

AND WHEREAS the Secured Party has requested that the Debtors provide security for the
advances made and to be made to the Debtors;

FOR VALUABLE CONSIDERATION, the receipt and sufficiency whereof is hereby
acknowledged by the Debtors, each of the Debtors hereby acknowledges itself indebted to the
Secured Party and promises to pay to the Secured Party the Obligations (as hereinafter defined)
on presentation and surrender of this General Security Agreement at the Secured Party's address

set out herein, or at such other place as the Secured Party may designate by notice in writing to
the Debtors.

1. INTERPRETATION
1.1 In this General Security Agreement:
(a) "Accounts " means all debts, accounts, claims, demands, money and choses in

action which now are, or which may at any time hereafter be, due or owing to or
owned by the Debtors and all books, records, documents, papers and

4163-3966-2362



(b)

(©)

(h)

(i)

@

()

4163-3966-2362

-2-

electronically recorded data recordings, evidencing or relating to such debts,
accounts, claims, demands, money and choses in action or any part thereof;

"Act" means the Personal Property Security Act (Nova Scotia) and all regulations
thereunder, as amended from time to time;

"Collateral’ means the collateral charged pursuant to Article 2 of this General
Security Agreement and, unless the context otherwise requires, any reference to
"Collateral' includes the Collateral or any part of it;

"Contracts" means all contracts and contractual rights with respect to the Collateral
to which any of the Debtors is now or may hereafter become a party or pursuant
to which the Debtors has acquired rights, as the same may from time to time be
amended, supplemented or otherwise modified;

‘Debtors” means, collectively, Quadriga Fintech Solutions Corp., Whiteside Capital
Corporation and 0984750 B.C. Ltd., each a body corporate under the laws of the
Province of British Columbia;

"Equipment' means all equipment now owned or hereafter acquired by the Debtors
and wherever located including, without limiting the generality of the foregoing, all
machinery, tools, fixtures, furniture, furnishings, chattels, motor vehicles and other
personal property that is not Inventory, and all parts, components, attachments,
accessories, accessions, replacements, substitutions, additions and
improvements to any of the foregoing;

"Event of Defaulf' has the meaning assigned to that term in Article 12 herein;,

“Intellectual Property" means all patents, trade-marks, copyrights, industrial
designs, plant breeder's rights, integrated circuit topographies, trade-names,
goodwill, confidential information, trade secrets and know-how, including without
limitation, environmental technology and bio-technology, software and any
registrations and applications for registration of the foregoing and all other
intellectual and industrial property of the Debtors;

“Inventory" means all goods acquired or held for sale or lease or furnished or to be
furnished under contracts of rental or service, all raw materials, work in process,
finished goods, returned goods, repossessed goods, and all packaging materials,
supplies and containers relating to or used or consumed in connection with any of
the foregoing;

"Lien" means any security interest, mortgage, hypothec, deed of trust, pledge, lien
or other encumbrance or charge or other preferential arrangement of whatever
kind or nature, regardless of form and whether consensual or arising by law
(including, without limitation, any financing lease, conditional sale or title retention
agreement), that secures the payment of any indebtedness or liability or the
observance or performance of any obligation;

"Lien hereof' means the Lien created by this General Security Agreement;
"Obligations" means all present and future indebtedness, liabilities and obligations

of any kind (including all accrued interest and costs), absolute or contingent, joint
or several, direct or indirect, matured or not, extended or renewed, wheresoever



1.2

1.3

1.4

1.5

1.6

2.1

-3-

and howsoever incurred, and any ultimate balance thereof, including all advances
on current or future advances and re-advances owing by the Debtors to the
Secured Party, and for the performance of all obligations of the Debtors to the
Secured Party, whether or not contained in this General Security Agreement (all
of which indebtedness, liability and obligations are hereinafter collectively called
the “Obligations™).

(m) "Permitted Encumbrances" means any security with respect to the assets of the
Debtors as may be approved in writing by the Secured Party;

(n) "Person" means any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization or government or any
agency or political subdivision thereof; and

(0) "Security Interest" means the charges, assignments and transfers and the security
interests created pursuant to Article 2 of this General Security Agreement.

Words and expressions used herein that have been defined in the Act shall be interpreted
in accordance with their respective meaning given in the Act unless otherwise defined
herein or unless the context otherwise requires.

The Secured Party and the Debtors and the personal pronoun "it" or "its" or "their" and
any verb relating thereto and used therewith shall be read and construed as required by
and in accordance with the context in which such words are used and shall include any
successor or assign thereof.

The invalidity or unenforceability of the whole or any part of any section of this General
Security Agreement shall not affect the validity or enforceability of any other section or the
remainder of such section.

The headings of the sections of this General Security Agreement have been inserted for
reference only and do not define, limit, alter or enlarge the meaning of any provision of
this General Security Agreement.

This General Security Agreement shall be governed by the laws of Nova Scotia.
SECURITY INTEREST

As security for the due payment and performance by it of the Obligations, each of the
Debtors hereby mortgages, charges, assigns and transfers to the Secured Party, and
grants to the Secured Party a security interest in, all the Debtors' right, title and interest in
and to all presently owned or held and after acquired or held personal property of each of
the Debtors, of whatever nature or kind and wheresoever situate and all proceeds thereof
and therefrom, including, without limiting the generality of the foregoing:

(a) the Equipment;

(b) the Inventory;

(c) the Accounts;

4163-3966-2362



2.2

2.3

3.1

4.1

5.1

6.1

-4 -

(d) all documents of title, chattel paper, instruments, investment property and money,
and all other goods of the Debtors that are not Equipment, Inventory or Accounts;
and

(e) all contractual rights, licenses, goodwill, patents, trademarks, trade names,
copyrights and other Intellectual Property of the Debtors, all other choses in action
of the Debtors of every kind which now are, or which may at any time hereafter be,
due or owing to or owned by the Debtors, and all other intangible property of the
Debtors which is not Accounts, chattel paper, instruments, documents of title,
securities or money.

Without limiting the foregoing, all right, title and interest in all Inventory and other goods
from time to time sold, delivered or supplied to the Debtors by the Secured Party shall
remain in the Secured Party, at the risk of the Debtors, until the payment in full by the
Debtors to the Secured Party of the purchase price of such Inventory and other goods and
the Debtors has fully performed all other obligations in respect thereof.

The Security Interests shall not apply to any consumer goods of the Debtors.
ATTACHMENT OF SECURITY INTERESTS

Each of the Debtors acknowledges that the Security Interests hereby created attach upon
the execution of this General Security Agreement (or in the case of any after acquired
property, upon the date of acquisition thereof) and that the Security Interests created
hereby shall be effective upon the execution of this General Security Agreement
notwithstanding when the Obligations may arise or whether the moneys secured thereby
or any part thereof is advanced before or after or at the time of the issue of this General
Security Agreement.

PROHIBITIONS

Without the prior written consent of the Secured Party, the Debtors shall not create, grant,
assume or permit or suffer to exist any Lien on any of the Collateral other than Permitted
Encumbrances.

OBLIGATIONS SECURED

This General Security Agreement and the Security Interests created hereby are in addition
to and not in substitution for any other security or security interest now or hereafter held
by the Secured Party from the Debtors or from any other Person whomsoever and shall
be general and continuing security for the payment and performance of all of the
Obligations.

CONDUCT OF BUSINESS

Until the Lien hereof become enforceable and the Secured Party determines to enforce
such security, the Debtors shall be permitted in the same manner and to the same extent
as if this General Security Agreement had not been executed, but subject to the express
terms thereof, to possess, operate, manage, use and enjoy the Collateral freely to control
the conduct of its business and to take and use the income and profits thereof.

4163-3966-2362
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7. REPRESENTATIONS AND WARRANTIES

7.1 Each of the Debtors represents and warrants to the Secured Party that:

(a)

(b)

this General Security Agreement has been duly and properly authorized, created,
executed and delivered to the Secured Party as security for the Obligations and
constitutes a legal, valid and binding obligation of the Debtors enforceable by the
Secured Party against the Debtors and the Collateral in accordance with its terms;

the Debtors lawfully owns and is lawfully possessed of all presently held Collateral
and has good fitle thereto, free from all Liens, save only the Permitted
Encumbrances, and the Debtors have good right and lawful authority to grant the
Security Interests as provided by this General Security Agreement.

8. COVENANTS OF THE DEBTORS

8.1 Each of the Debtors covenants that at all times while this General Security Agreement
remains in effect the Debtors will:

(a)

(b)

(c)
(d)

(e)

4163-3966-2362

defend the title to the Collateral for the benefit of the Secured Party against the
claims and demands of all persons;

fully and effectually maintain and keep maintained the Security interests valid and
effective;

maintain the Collateral in good order and repair;
forthwith pay:

0] all taxes, assessments, rates, duties, levies, government fees, claims and
dues lawfully levied, assessed or imposed upon it or the Collateral when
due, unless the Debtors shall in good faith contest its obligations so to pay
and shall furnish such security as the Secured Party may require; and

(i) all mortgages, security interests, charges, encumbrances, assignments,
liens and claims which rank or could in any event rank in priority to any
Security Interest save only the charges or security interests, if any,
consented to in writing by the Secured Party or shown in any Schedule
hereto;

forthwith pay all costs, charges, expenses and legal fees and disbursements (on
a solicitor and his own client basis) which may be incurred by the Secured Party
in:
(i inspecting the Collateral;
(i) negotiating, preparing, perfecting and registering this General Security
Agreement or notice thereof and other documents, whether or not relating
to this General Security Agreement;

(i) investigating title to the Collateral;

(iv) taking, recovering, insuring and keeping possession of the Collateral;



(f)

(h)

(i)

1),

(k)
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(v) all other actions and proceedings taken in connection with the preservation
of the Collateral and the enforcement of this General Security Agreement
and of any other security interest held by the Secured Party as security for
the Obligations;

at the Secured Party’s request at any time and from time to time execute and
deliver such further and other documents and instruments and do all acts and
things as the Secured Party in its absolute discretion requires in order to confirm
and perfect, and maintain perfection of, the Security Interests upon any of the
Collateral:

notify the Secured Party promptly of:

(i) any change in the information contained herein relating to the Debtors, its
business or the Collateral, including without limitation any change of name
or address of the Debtors and any change in the present location of any
Collateral;

(i) the details of any material acquisition of Collateral;
(i) any material loss or damage to Collateral;

(iv) any material default by any account debtor in payment or other
performance of such debtor’s obligations to the Debtors with respect to any
Accounts; and

(v) the return to or repossession by the Debtors of Collateral where such return
or repossession of Collateral is material in relation to the business of the
Debtors;

prevent Collateral, other than Inventory sold, leased, or otherwise disposed of as
permitted hereby, from being or becoming an accession to property not covered
by this General Security Agreement;

carry on and conduct its business in a proper and businesslike manner, including
maintenance of proper books of account and records;

permit the Secured Party and its representatives, at all reasonable times, access
to all its property, assets and undertakings and to all its books of account and
records for the purpose of inspection and render all assistance necessary for such
inspection; and

deliver to the Secured Party from time to time promptly upon request:

() any documents of title, instruments, securities and chattel paper
constituting, representing or relating to Collateral;

(in all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the same;

(iii) all financial statements prepared by or for the Debtors regarding the
Debtors’ business;
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(iv) all policies and certificates of insurance relating to Collateral; and

(v) such information concerning Collateral, the Debtors and the Debtors’
business and affairs as the Secured Party may require.

8.2 Each of the Debtors covenants with the Secured Party that the Debtors will, after the
security hereby created has become enforceable and the Secured Party has determined
to enforce it, from time to time, execute and do all such assurances and things as the
Secured Party may reasonably require for facilitating the realization of the Collateral and
for exercising all the powers, authorities and discretions hereby conferred upon the
Secured Party and for confirming to any purchaser of any of the Collateral whether sold
by the Secured Party hereunder or by or pursuant to judicial proceedings, the title to the
property so sold, and that it will give all notices and directions as the Secured Party may
consider expedient.

9. INSURANCE

9.1 Each of the Debtors covenants that at all times while this General Security Agreement is
in effect the Debtors shall:

(a) maintain or cause to be maintained insurance on the Collateral with an insurer, of
kinds, for amounts and payable to such person or persons, all as the Secured Party
may require, and in particular maintain insurance on the Collateral to the full
insurable value against loss or damage by fire including extended coverage
endorsement and in the case of motor vehicles, maintain insurance against theft;

(b) cause the insurance policy or policies required hereunder to be assigned to the
Secured Party and have as part thereof a standard mortgage clause or a mortgage
endorsement, as appropriate; and

(c) pay any premium in connection with such insurance, and deliver all such policies
to the Secured Party, if it so requires.

9.2 If proceeds of any insurance required hereunder become payable, the Secured Party may,
in its absolute discretion apply such proceeds to such part or parts of the Obligations as
the Secured Party may see fit or the Secured Party may release any such insurance
proceeds to the Debtors for the purpose of repairing, replacing or rebuilding, but any
release of insurance proceeds to the Debtors shall not operate as a payment on account
of the Obligations or in any way affect this General Security Agreement.

9.3 The Debtors will forthwith, on the happening of loss or damage to the Collateral, notify the
: Secured Party thereof and furnish to the Secured Party at the Debtors’ expense any
necessary proof and do any necessary act to enable the Secured Party to obtain payment
of the insurance proceeds, but nothing herein contained shall limit the Secured Party’s

right to submit to the insurer a proof of loss on its own behalf.

94 The Debtors hereby authorizes and directs the insurer under any policy of insurance
required hereunder to include the name of the Secured Party as a loss payee on any
cheque or draft which may be issued with respect to a claim under and by virtue of such
insurance, and the production by the Secured Party to any insurer of a certified copy of
this Agreement shall be its full and complete authority for so doing.

4163-3966-2362
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9.5 If the Debtors fail to maintain insurance as required by this General Security Agreement,
the Secured Party may, but shall not be obliged to, maintain or effect such insurance
coverage, or so much thereof as the Secured Party considers necessary for its protection.

10. PERFORMANCE OF OBLIGATIONS

10.1  If the Debtors fail to perform any of its obligations hereunder, the Secured Party may, but
shall not be obliged to, perform any or all of such obligations without prejudice to any other
rights and remedies of the Secured Party hereunder, and any payments made and any
costs, charges, expenses and legal fees and disbursements incurred in connection
therewith shall be payable by the Debtors to the Secured Party forthwith with interest until
paid at the highest rate borne by any of the Obligations.

11. DISPOSAL OF COLLATERAL

11.1  Except as herein provided, without the prior written consent of the Secured Party, the
Debtors will not:

(a) sell, lease or otherwise dispose of the Collateral;
(b) release, surrender or abandon possession of the Collateral; or
(c) move or transfer the Collateral from its present location.

11.2  Provided that the Debtors are not in default under this General Security Agreement, at any
time without the consent of the Secured Party the Debtors may lease, sell, license, consign
or otherwise deal with items of Inventory in the ordinary course of its business and for the
purposes of carrying on its business.

12. DEFAULT

12.1 Subject to the terms of this General Security Agreement, upon the occurrence of any of
the following events (an “Event of Default’), this General Security Agreement shall
become immediately due and payable to the full extent of the Obligations and the security
constituted by this General Security Agreement shall become enforceable:

(@) any of the Debtors fails to pay when due any indebtedness or liability to the
Secured Party; or

(b) any of the Debtors are in breach of any term, condition, obligation or covenant to
the Secured Party, or any representation or warranty to the Secured Party is
untrue, whether or not contained in this General Security Agreement; or

(c) any of the Debtors declares itself to be insolvent or admits in writing its inability to
pay its debts generally as they become due, or makes an assignment for the
benefit of its creditors, is declared bankrupt, makes a proposal or otherwise takes
advantage of provisions for relief under the Bankruptcy and Insolvency Act
(Canada), the Companies’ Creditors Arrangement Act (Canada) or similar
legislation in any jurisdiction, or makes an authorized assignment; or

(d) a receiver, receiver and manager or receiver-manager of all or any part of the
Collateral is appointed; or

4163-3966-2362



(e)

(f)

(i)

1)

(k)
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any of the Debtors ceases or threatens to cease to carry on all or a substantial part
of its business; or

an order of execution against the Collateral or any part thereof remains unsatisfied
for a period of 10 days; or

without the prior written consent of the Secured Party, any of the Debtors creates
or permits to exist any security interest in, charge, encumbrance, lien on or claim
against any of the Collateral which ranks or could in any event rank in priority to or
pari passu with any Security Interest; or

the holder of any other security interest, charge, encumbrance or lien on or claim
against any of the Collateral does anything to enforce or realize on such security
interest, charge, encumbrance, lien or claim; or

if an order is made or an effective resolution is passed for winding up any of the
Debtors; or

any of the Debtors enters into an amalgamation, merger, reconstruction,
reorganization or other similar arrangement with any other person or persons; or

the Secured Party in good faith believes and has commercially reasonable grounds
to believe that the prospect of payment or performance of any of the Obligations
is impaired or that any of the Collateral is or is about to be placed in jeopardy.

13. ENFORCEMENT

13.1  Upon any default under this General Security Agreement, the Secured Party may declare
any or all of the Obligations to become immediately due and payable and the security
hereby constituted will immediately become enforceable. To enforce and realize on the
Security Interests the Secured Party may take any action permitted by law or in equity, as
it may deem expedient, and in particular without limiting the generality of the foregoing,
the Secured Party may do any of the following:

(a)

(b)

(c)

(d)

4163-3966-2362

appoint by instrument a receiver, receiver and manager or receiver-manager (the
person so appointed is hereinafter called the “Receiver”) of the Collateral, with or
without bond as the Secured Party may determine, and from time to time in its
absolute discretion remove such Receiver and appoint another in its stead,

enter upon any premises of the Debtors and take possession of the Collateral with
power to exclude the Debtors, its agents and its employees therefrom, without
becoming liable as a mortgagee in possession;

preserve, protect and maintain the Collateral and make such replacements thereof
and repairs and additions thereto as the Secured Party may deem advisable;

sell, lease or otherwise dispose of all or any part of the Collateral, whether by public
or private sale or lease or otherwise, in such manner, at such price as can be
reasonably obtained therefor and on such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance or evidence of title or
otherwise as to the Secured Party may seem reasonable, provided that if any sale,
lease or other disposition is on credit the Debtors will not be entitled to be credited
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with the proceeds of any such sale, lease or other disposition until the money
therefor is actually received; and

(e) exercise all of the rights and remedies of a secured party under the Act and all
regulations thereunder or of a mortgagee under the laws of the Province of Nova
Scotia, as amended from time to time.

13.2 A Receiver appointed pursuant to this General Security Agreement shall be the agent of
the Debtors and not of the Secured Party and, to the extent permitted by law or to such
lesser extent permitted by its appointment, shall have all the powers of the Secured Party
hereunder, and in addition shall have power to carry on the business of the Debtors and
for such purpose from time to time to borrow money either secured or unsecured, and if
secured by a security interest on any Collateral such security interest may rank before or
pari passu with or behind any Security Interest, and if it does not so specify such security
interest shall rank before the Security Interests.

13.3 Subject to the claims, if any, of the creditors of the Debtors ranking in priority to this
General Security Agreement, all amounts realized from the disposition of Collateral
pursuant to this General Security Agreement will be applied as the Secured Party, in its
absolute discretion, may direct as follows:

(a) in payment of all costs, charges and expenses (including legal fees and
disbursements on a solicitor and his own client basis) incurred by the Secured
Party in connection with or incidental to:

0] the exercise by the Secured Party of all or any of the powers granted to it
pursuant fo this General Security Agreement; and

(i) the appointment of the Receiver and the exercise by the Receiver of all or
any of the powers granted to it pursuant to this General Security
Agreement, including the Receiver's reasonable remuneration and all
outgoings properly payable by the Receiver;

(b) in or toward payment to the Secured Party of all principal and other amounts
(except interest) due in respect of the Obligations;

(9 in or toward payment to the Secured Party of all interest remaining unpaid in
respect of the Obligations.

13.4 Subject to applicable law and the claims, if any, of other creditors of the Debtors, any
surplus will be paid to the Debtors.

13.5 Any time after the occurrence of an Event of Default the Secured Party may, on such
terms and conditions (if any) as it may prescribe, waive such default and/or that part of
such Event of Default rendering this General Security Agreement outstanding and
immediately due and payable, provided that no such waiver shall affect or be deemed to
affect in any way any subsequent default or any rights resulting therefrom.

13.6 The Secured Party may take any or all of the actions provided herein without demand of
performance or other demand, presentment, protest, advertisement or notice of any kind
(except as required by law) to or upon the Debtors or any other person, and each of the
Debtors hereby waives each such demand, presentment, protest, advertisement and
notice to the extent permitted by applicable law.

4163-3966-2362



14.

141

15.

15.1

16.

16.1

17.

17.1

18.

18.1

-1 -

DEFICIENCY

The Debtors shall remain liable for any deficiency if the amounts realized from the
disposition of the Collateral are not sufficient to pay the Obligations in full and the Debtors
will immediately pay to the Secured Party the amount of such deficiency.

LIABILITY OF THE SECURED PARTY

The Secured Party shall not be responsible or liable for any debts contracted by the
Debtors, for damages to persons or property or for salaries or non-fulfiiment of contracts
during any period when the Secured Party shall manage the Collateral upon entry, as
herein provided, nor shall the Secured Party be liable to account as a mortgagee in
possession or for anything except actual receipts or be liable for any loss on realization or
for any default or omission for which a mortgagee in possession may be liable. The
Secured Party shall not be bound to do, observe or perform or to see to the observance
or performance by the Debtors of any obligations or covenants imposed upon the Debtors
nor shall the Secured Party, in the case of investment property, instruments or chattel
paper, be obliged to preserve rights against other persons, nor shall the Secured Party be
obliged to keep any of the Collateral identifiable. Each of the Debtors hereby waives any
applicable provision of law permitted to be waived by it which imposes higher or greater
obligations upon the Secured Party than aforesaid.

APPOINTMENT OF ATTORNEY

The Debtors hereby irrevocably appoint the Secured Party or the Receiver, as the case
may be, with full power of substitution, to be the attorney of the Debtors for and in the
name of the Debtors to sign, endorse or execute under seal or otherwise any deeds,
documents, transfers, cheques, instruments, demands, assighments, assurances or
consents that the Debtors are obliged to sign, endorse or execute and generally to use
the name of the Debtors and fo do all things as may be necessary or incidental to the
exercise of all or any of the powers conferred on the Debtors or the Receiver, as the case
may be, pursuant to this General Security Agreement. :

APPROPRIATION OF PAYMENTS

Any and all payments made in respect of the Obligations from time to time and monies
realized from any of the Security Interests held therefor (including monies collected in
accordance with or realized on any enforcement of this General Security Agreement) may
be applied to such part or parts of the Obligations as the Secured Party may see fit, and
the Secured Party may at all times and from time to time change any appropriation as the
Secured Party may see fit.

WAIVER

The Secured Party may from time to time and at any time waive in whole or in part any
right, benefit or default under any clause of this General Security Agreement but any such
waiver of any right, benefit or default on any occasion shall be deemed not to be a waiver
of any such right, benefit or default thereafter, or of any other right, benefit or default, as
the case may be. No waiver shall be effective unless it is in writing.

4163-3966-2362
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19. NOTICE

19.1  Any notice, request or other communication hereunder to any of the parties shall be in
writing and be well and sufficiently given if delivered personally or sent by fax or electronic
mail {o the attention of the person as set forth below:

(a) In the case of the Secured Party, to:

71 Kinross Court
Fall River, Nova Scotia
B2T OE4

(b) in the case of the Debtors to:
Fintech:

1500 - 409 Granville Street
Vancouver, British Columbia
V6C 172

Whiteside:

1500 - 409 Granville Street
Vancouver, British Columbia
V6C 172

0984750:

1500 — 409 Granville Street
Vancouver, British Columbia
V6C 172

19.2  Any such notice shall be deemed to be given and received when received, unless received
after 5:00 pm Halifax, Nova Scotia time or on a day other than a Business Day, in which
case the notice shall be deemed to be received the next Business Day. A "Business
Day" means any day other than a Saturday, Sunday or any other day in which banks in
Halifax, Nova Scotia, are not open for business.

20. EXTENSIONS

20.1 The Secured Party may grant extensions of time and other indulgences, take and give up
security, accept compositions, compound, compromise, settle, grant releases and
discharges, refrain from perfecting or maintaining perfection of security interests and
otherwise deal with the Debtors, account debtors of the Debtors, sureties and others and
with collateral and other security interests as the Secured Party may see fit without
prejudice to the liability of the Debtors or the Secured Party’s right to hold and realize on
the Security Interests.

21. NO MERGER
21.1 This General Security Agreement shall not operate so as to create any merger or

discharge of any of the Obligations, or of any assignment, transfer, guarantee, lien,
contract, promissory notes, bill of exchange or security interest of any form held or which

4163-3966-2362
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may hereafter be held by the Secured Party from the Debtors or from any other person
whomsoever. The taking of a judgment with respect to any of the Obligations will not
operate as a merger of any of the covenants contained in this General Security
Agreement.

RIGHTS CUMULATIVE

All rights and remedies of the Secured Party set out in this General Security Agreement,
and in any other security agreement held by the Secured Party from the Debtors or any
other person whomsoever {o secure payment and performance of the Obligations, are
cumulative and no right or remedy contained herein or therein is intended to be exclusive
but each is in addition to every other right or remedy contained herein or therein or in any
existing or future security agreement or now or hereafter existing at law, in equity or by
statute, or pursuant to any other agreement between the Debtors and the Secured Party
that may be in effect from time to time.

ASSIGNMENT

The Secured Party may, without further notice to the Debtors, at any time assign, transfer
or grant a security interest or mortgage and charge in this General Security Agreement
and the Security Interests to any assignee. Each of the Debtors expressly agrees that the
assignee, transferee or secured party, as the case may be, shall have all of the rights and
remedies of the Secured Party under this General Security Agreement and the Debtors
will not assert any defense, counterclaim, right of set-off or otherwise any claim which it
now has or hereafter acquires against the Secured Party in any action commenced by
such assignee, transferee or secured party, as the case may be, and will pay the
Obligations to the assignee, transferee or secured party, as the case may be, as the
Obligations become due.

SATISFACTION AND DISCHARGE

Any partial payment or satisfaction of the Obligations or any ceasing by the Debtors to be
indebted to the Secured Party shall be deemed not to be a redemption or discharge of this
General Security Agreement. The Debtors shall be entitied to a release and discharge of
this General Security Agreement only upon full payment and satisfaction of all Obligations,
and upon written request by the Debtors and payment of all costs, charges, expenses and
legal fees and disbursements incurred by the Secured Party in connection with the
Obligations and such release and discharge.

ENUREMENT

This General Security Agreement shall enure to the benefit of the Secured Party and its
successors and assigns, and shall be binding upon the successors and permitted assigns
of the Debtors.

COPY OF AGREEMENT AND FINANCING STATEMENT

Each of the Debtors hereby:

(a) acknowledges receiving a copy of this General Security Agreement; and

4163-3966-2362
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(b) waives all rights to receive from the Secured Party a copy of any financing
statement or financing change statement filed, or any verification statement
received, at any time in respect of this General Security Agreement.

[SIGNATURE PAGE FOLLOWS]

4163-3966-2362
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IN WITNESS WHEREOF the Debtors have executed this General Security Agreement on the

day and year set out on the first page.

SIGNED AND DELIVERED in the
presence of:

C,ﬂ r ol C&\j»é/’uujf

Withess

& ool G Tosrqs
J

Witness

Witness

4163-3866-2362
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Dignity

LIFE WELL CELEBRATED

J.A. Snow Funeral Home

339 Lacewood Dr.
Halifax, Nova Scotia
B3S 0E1

STATEMENT OF DEATH

Name of Deceased Gerald William Cotten

Date of Birth May 11, 1988

Date of Death December 9, 2018

Place of Death ~ Jaipur, India

We certify the above to be a true statement from our records.

Dated in Halifax, Nova Scotia this 12 day of December , 2018

J.A. Snow Funeral Home
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Leslie Jollimore-Behie, FD
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No.5-160709
Vancouver Registry

Inthe Supreme Court of British Columbia
In the Matter of the Business Corporations Act, SBC 2002, ¢. 57

Between
Jennifer Robertson, as Executor of the Estate of Gerald
Cotten
Petitioner
and
Quadriga Fintech Solutions Corp.
Respondent
ORDER MADE AFTER PEW
L .
[ BEFORE /"' (ol January 23, 2019

ON THE PETITION of the Petitioners:

O coming on for hearing at the Courthouse, 800 Smithe Street, Vancouver, BC on
23/Jan/2019 and on hearing Mallory K. Hogan, lawyer for the Petitioner, and no
one appearing for the Respondent although duly served;

THIS COURT ORDERS that:

1. Pursuant to s. 235(1) of the Business Corporations Act, notice of this application
be dispensed with;

2. A general meeting of the shareholders (the “Meeting”) of Quadriga Fintech
Solutions Corp. (“QFS”) will be held at 400 — 856 Homer Street in Vancouver, British
Columbia on Friday, January 25, 2019 at 10:00am (PST) for the following purposes:

(a)  to elect directors of QFS; and
(b)  totransact such other business as may properly come before the Meeting.
3. With respect tc the Meeting, this Court orders:

(@)  the need to set a record date for the Meeting for the purposes of
determining those shareholders entitled to receive notice of, and vote at,
the Meeting is dispensed with: :

{01003-023/00690422.1}
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(b)  that the notice requirements for the Meeting as required by the Articles of
QFS shall be varied, and the petitioner shall distribute the Notice of
Meeting on or before Wednesday, January 23, 2019 at 5:00 pm (PST) to
be delivered by courier to the address of each shareholder who continues
to have both a legal and beneficial interest in QFS as set out in the last
available shareholder register dated November 30, 2015 (shareholder
register), except notice to Lovie Horner shall be delivered by email, and
notice to Crypto Consulting Group Ltd., as the beneficial owner of certain
shares in QFS, shall be delivered by email;

(c) in the alternative to (b), that notice of the Meeting is dispensed with except
that notice shall be provided by email to Lovie Horner and Crypto
Consuiting Group Ltd.:

(d)  the obligation under s. 185 of the Business Corporations Act that the
directors place before the Meeting the annual financial statements of QFS
is waived;

(e)  that the shareholders may attend the Meeting by telephone conference
call; and ‘

4. The petitioner’s costs of this application shall be reimbursed in full by QFS on a
solicitor client basis.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND
CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING BY GONSENT:

P e
i

Signature of lawyer for Jennifer B
.'Robertson, Executor of the Estate \S
/ Gerald Cotten -

Mallory K. Hogan

By the Court

A}

Registrar

{01003-023/00690422. 1)
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Quadriga Fintech Solutions Corp.

Directors’ Meeting Minutes
January 27, 2019, 5:00 pm EST

(by conference call)

I. Call to order

Margaret Waddell called to order the first meeting of the Quadriga Fintech Solutions Corp.
(QFS) directors at 5:00 pm on January 27, 2019.

I1. Attendees

Margaret Waddell was present in her capacity as legal counsel to the Board.

The following directors were present:

1L

Thomas Beazley
Jennifer Robertson
Jack Martel

New business

a) A motion was passed unanimously for Ms. Waddell to chair the meeting, and to
act as secretary for taking meeting minutes.

b) Motion to appoint new directors for Whiteside Capital Corporation (Whiteside):

i) Mr. Beazley moved that the three directors of QFS be appointed the directors
of Whiteside. Seconded by Ms. Robertson. Motion passed unanimously.

c) Motion for Indemnification by QFS:

i) Mr. Beazley moved that QFS provide an indemnity to the three directors of
QFS in the event that they are named as defendants in any litigation in the
form attached as Schedule A. Seconded by Ms. Robertson. Motion passed
unanimously.

d)  Discussion regarding remuneration for the QFS directors was tabled and deferred
until a later meeting of the Directors.



Whiteside Capital Corporation

Directors’ Meeting Minutes
January 27, 2019, 5:00 pm EST

(by conference call)

I Attendees
Margaret Waddell was present in her capacity as legal counsel to the Board.
The following directors were present:
Thomas Beazley
Jennifer Robertson
Jack Martel
I1. New business

a. Ms. Waddell continued in the role of chair of the meeting, and secretary for
taking meeting minutes.

b. Motion to appoint new directors for 0984750 B.C. Ltd., carrying on business as
QuadrigaCX (QCX):

i. Mr. Beazley moved that the three directors of Whiteside be appointed the
directors of QCX. Seconded by Ms. Robertson. Motion passed
unanimously.

¢. Motion for Indemnification by Whiteside:

i. Mr. Beazley moved that Whiteside provide an indemnity to the three
directors of Whiteside in the event that they are named as defendants in
any litigation in the form attached as Schedule A. Seconded by Ms.
Robertson. Motion passed unanimously.



0984750 B.C. Ltd.

Directors’ Meeting Minutes
January 27, 2019, 5:00 pm EST

(by conference call)

I Attendees
Margaret Waddell was present in her capacity as legal counsel to the Board.
The following directors were present:
Thomas Beazley
Jennifer Robertson
Jack Martel
1. New business

a. Ms. Waddell continued in the role of chair of the meeting, and secretary for
taking meeting minutes.

b. Motion for Indemnification by QCX:

ii. Mr. Beazley moved that QCX provide an indemnity to the three
directors of QCX in the event that they are named as defendants in any
litigation in the form attached as Schedule A. Seconded by Ms.
Robertson. Motion passed unanimously.

c. Motion to confirm the retainer of Stewart McKelvey and to proceed with an
application under the Companies’ Creditors Arrangement Act, RSC 1985, c. C-
36 as soon as possible. Ms. Robertson to be the main affiant for QCX for the
application.

Adjournment

There being no further business for any of the three companies,

Motion to adjourn the meeting at 5:20 pm EST passed unanimously.

Minutes prepared by: Margaret Waddell



Schedule A

Corporate Indemnification and Advancement of Expenses

The Company shall reimburse each Director for all reasonable and necessary
expenses incurred in carrying out her or his duties, upon presentation by the
Director of appropriate documentation to support the expense.

Pursuant to the terms of the Corporation’s Articles, and to the fullest extent
permissible under the terms of the British Columbia Business Corporations Act,
and in recognition of the fact that the Directors of the Company are assuming the
risk that they may be named as parties to litigation involving the Company or one
of its subsidiaries, the Company believing that the Directors have, and will, at all
times act in good faith in the pursuance of their corporate responsibilities, the
Company hereby agrees to advance to each Director the reasonable expenses
incurred by each Director in responding to or defending any action in which they
are named as parties arising directly or indirectly from fulfilling their role as a
Director of the Company, and indemnify and hold the Director harmless in respect
of any such expenses, inclusive of legal fees and expenses and related defence costs.

Before any advancement is made or indemnification is paid, each Director shall
undertake to the Company that in the event that a court of law ultimately determines
that any such Director was not acting in good faith, then the Director shall repay to
the Company all advances paid to him or her.
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