COIN Hodl Inc.

82 Richmond Street East, Suite 200
Toronto, Ontario, M5C 1P1

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual meeting (the "Meeting") of the holders
("Shareholders™) of common shares of COIN Hodl Inc. (the "Corporation™) will be held at the offices
of Bennett Jones LLP, Suite 3400, One First Canadian Place, Toronto, Ontario at 10:00 a.m. (Toronto
time), on July 17, 2019 for the following purposes:

1. to receive the audited annual financial statements of the Corporation for the year-ended
December 31, 2018, together with the report of the auditor thereon;

2. to elect directors of the Corporation for the ensuing year. For more information, see "Business of
the Meeting — Election of Directors" in the Corporation's management information circular dated
June 17, 2019 (the "Circular™);

3. to appoint the auditor of the Corporation for the ensuing year and to authorize the directors of the
Corporation to fix the remuneration of the auditor. For more information, see "Business of the
Meeting — Appointment of Auditor" in the Circular;

4, to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution
approving and adopting the Corporation's proposed fixed option plan. For more information, see
"Business of the Meeting — Approval of the New Option Plan™ in the Circular; and

5. to transact such other business as may properly be brought before the Meeting or any
adjournment thereof.

Shareholders should refer to the Circular for more detailed information with respect to the matters
to be considered at the Meeting.

Registered Shareholders may attend the Meeting in person or may be represented by proxy.
If you are a registered Shareholder and are unable to attend the Meeting in person, please exercise your
right to vote by dating, signing and returning the accompanying form of proxy to Computershare Investor
Services Inc., the transfer agent of the Corporation. To be valid, completed proxy forms must be dated,
completed, signed and deposited with the Corporation's transfer agent, Computershare Investor Services:
(i) by mail using the enclosed return envelope or one addressed to Computershare Investor Services Inc.,
Proxy Department, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1; (ii) by hand delivery
to Computershare Investor Services Inc., 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1;
(ili) by facsimile to 1-866-249-7775 (within Canada & the United States) and 416-263-9524
(Internationally); or (iv) by telephone at 1-866-732-8683 (within Canada & the United States) and 312-
588-4290 (Internationally). You may also vote through the internet and if you do vote through the
internet, you may also appoint another person to be your proxyholder. Please go to
www.investorvote.com and follow the instructions. You will require your 15-digit control number found
on your proxy form. Your proxy or voting instructions must be received in each case no later than 9:30
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a.m. (Eastern Daylight time) on the second to last business day preceding the day of the Meeting or any
adjournment thereof, If you are unable to attend the Meeting, we encourage you to complete the enclosed
form of proxy as soon as possible. If a Shareholder received more than one form of proxy because such
Shareholder owns Common Shares registered in different names or addresses, each form of proxy should
be completed and returned. The chairman of the Meeting shall have the discretion to waive or extend the
proxy deadline without notice.

If you are not a registered Shareholder and receive these materials through your broker or
through another intermediary, please complete and return the form of proxy in accordance with the
instructions provided to you by your broker or by the other intermediary. For information with respect to
Shareholders who own their Common Shares through an intermediary, see "General Proxy Information —
Non-Registered Shareholders™ in the Circular.

The board of directors of the Corporation has fixed June 12, 2019 as the record date (the "Record
Date") for the determining Shareholders of the Corporation entitled to receive notice of, and to vote at,
the Meeting. Only Shareholders whose names have been entered into the Corporation's register of
Shareholders as of the close of business on the Record Date will be entitled to receive notice of the
Meeting and to vote thereat or at any adjournment(s) or postponement(s) thereof on the basis of one vote
for each Common Share held, except to the extent that: (i) a registered Shareholder has transferred the
ownership of any Common Shares subsequent to the Record Date, and (ii) the transferee of those
Common Shares produces properly endorsed share certificates, or otherwise establishes that he, she or it
owns the Common Shares and demands, not later than 10 days before the Meeting, that his, her or its
name be included on the list of persons entitled to vote at the Meeting, in which case, the transferee shall
be entitled to vote such Common Shares at the Meeting. The transfer books will not be closed.

DATED at Toronto, Ontario as of the 17" day of June, 2019.
By Order of the Board of Directors

(signed) "Ben Cubitt"
Ben Cubitt
President and Chief Executive Officer
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	1. PURPOSE
	(a) financial reporting and disclosure requirements;
	(b) ensuring that an effective risk management and financial control framework has been implemented by management of COIN Hodl; and
	(c) external and internal audit processes.

	2. COMPOSITION AND MEMBERSHIP
	(a) The members (collectively "Members" and individually a "Member") of the Committee shall be appointed by the Board to serve one-year terms and shall be permitted to serve an unlimited number of consecutive terms. The Board may remove a Member at an...
	(b) The Committee will consist of at least three Members. Every Member must be a director of COIN Hodl who is independent and financially literate to the extent required by (and subject to the exemptions and other provisions set out in) applicable law...
	(c) The chairman of the Committee (the "Chairman") will be appointed by the Board and confirmed by the Committee or appointed by the Committee from time to time and must have such accounting or related financial management expertise as the Board or Co...

	3. MEETINGS
	(a) Meetings of the Committee will be held at such times and places as the Chairman may determine, but in any event not less than four (4) times per year. Any Member or the auditor of COIN Hodl may call a meeting of the Committee at any time upon not ...
	(b) At the request of the external auditors of COIN Hodl, the Chief Executive Officer or the Chief Financial Officer of COIN Hodl or any Member will convene a meeting of the Committee. Any such request will set out in reasonable detail the business pr...
	(c) The Chairman, if present, will act as the Chairman of meetings of the Committee. If the Chairman is not present at a meeting of the Committee, then the Members present may select one of their number to act as chairman of the meeting.
	(d) A majority of Members will constitute a quorum for a meeting of the Committee. Each Member will have one vote and decisions of the Committee will be made by an affirmative vote of the majority of Members present at the meeting at which the vote is...
	(e) The Committee may invite from time to time such persons as the Committee considers appropriate to attend its meetings and to take part in the discussion and consideration of the affairs of the Committee, except to the extent the exclusion of certa...
	(f) In advance of every regular meeting of the Committee, the Chairman, with the assistance of the Secretary, will prepare and distribute to the Members and others as deemed appropriate by the Chairman, an agenda of matters to be addressed at the meet...

	4. DUTIES AND RESPONSIBILITIES
	4.1 Financial Reporting and Disclosure
	(a) review and recommend to the Board for approval, the audited annual financial statements of COIN Hodl, including the auditors' report thereon, the management's discussion and analysis of COIN Hodl prepared in connection with the annual financial st...
	(b) review and approval of the quarterly financial statements of COIN Hodl including the management's discussion and analysis prepared in connection with the quarterly financial statements, with such documents to indicate whether such information has ...
	(c) review and recommend to the Board for approval, where appropriate, financial information contained in any prospectuses, annual information forms, annual reports to shareholders, management proxy circulars, material change disclosures of a financia...
	(d) review with management of COIN Hodl and with the external auditors of COIN Hodl significant accounting principles and disclosure issues and alternative treatments under Canadian generally accepted accounting principles ("GAAP") all with a view to ...
	(e) annually review COIN Hodl’s corporate disclosure policy and recommend any proposed changes to the Board for consideration; and
	(f) review the minutes from each meeting of the disclosure committee of COIN Hodl’s established pursuant to COIN Hodl’s corporate disclosure policy, since the last meeting of the Committee.

	4.2 Internal Controls and Audit
	(a) review and assess the adequacy and effectiveness of COIN Hodl’s system of internal control and management information systems through discussions with management and the external auditor of COIN Hodl to ensure that COIN Hodl maintains: (a) the nec...
	(b) satisfy itself that management has established adequate procedures for the review of COIN Hodl’s disclosure of financial information extracted or derived directly from COIN Hodl’s financial statements;
	(c) periodically assess the adequacy of such systems and procedures to ensure compliance with regulatory requirements and recommendations;
	(d) review and discuss the major financial risk exposures of COIN Hodl and the steps taken to monitor and control such exposures, including the use of any financial derivatives and hedging activities;
	(e) review and assess, and in the Committee's discretion make recommendations to the Board regarding, the adequacy of COIN Hodl’s risk management policies and procedures with regard to identification of COIN Hodl’s principal risks and implementation o...
	(f) review and assess annually, and in the Committee's discretion make recommendations to the Board regarding, the investment policy of COIN Hodl.

	4.3 External Audit
	(a) recommend to the Board a firm of external auditors to be engaged by COIN Hodl;
	(b) ensure the external auditors report directly to the Committee on a regular basis;
	(c) review the independence of the external auditors, including a written report from the external auditors respecting their independence and consideration of applicable auditor independence standards;
	(d) review and approve the compensation of the external auditors, and the scope and timing of the audit and other related services rendered by the external auditors;
	(e) review the audit plan of the external auditors prior to the commencement of the audit;
	(f) establish and maintain a direct line of communication with COIN Hodl’s external and, if applicable, internal auditors;
	(g) meet in camera with only the auditors (if present), with only management (if present), and with only the Members at every Committee meeting;
	(h) review the performance of the external auditors who are accountable to the Committee and the Board as representatives of the shareholders, including the lead partner of the independent auditors team;
	(i) oversee the work of the external auditors appointed by the shareholders of COIN Hodl with respect to preparing and issuing an audit report or performing other audit, review or attest services for COIN Hodl, including the resolution of issues betwe...
	(j) review the results of the external audit and the report thereon including, without limitation, a discussion with the external auditors as to the quality of accounting principles used and any alternative treatments of financial information that hav...
	(k) discuss with the external auditors their perception of COIN Hodl’s financial and accounting personnel, records and systems, the cooperation which the external auditors received during their course of their review and availability of records, data ...
	(l) review the reasons for any proposed change in the external auditors which is not initiated by the Committee or Board and any other significant issues related to the change, including the response of the incumbent auditors, and enquire as to the qu...
	(m) review annually a report from the external auditors in respect of their internal quality- control procedures, any material issues raised by the most recent internal quality-control review, or peer review of the external auditors, or by any inquiry...

	4.4 Associated Responsibilities
	(a) monitor and periodically review the whistleblower policy of COIN Hodl and associated procedures for:
	(i) the receipt, retention and treatment of complaints received by COIN Hodl regarding accounting, internal accounting controls or auditing matters;
	(ii) the confidential, anonymous submission by directors, officers and employees of COIN Hodl of concerns regarding questionable accounting or auditing matters; and
	(iii) any violations of any Applicable Laws that relate to corporate reporting and disclosure, or violations of the Code of Business Conduct & Ethics of COIN Hodl; and

	(b) review and approve the hiring policies of COIN Hodl regarding employees and partners, and former employees and partners, of the present and former external auditors of COIN Hodl.

	4.5 Non-Audit Services
	4.6 Oversight Function

	5. REPORTING
	6. ACCESS TO INFORMATION AND AUTHORITY
	7. REVIEW OF CHARTER
	8. CHAIR
	(a) provide leadership to the Committee with respect to its functions as described in this mandate and as otherwise may be appropriate, including overseeing the operation of the Committee;
	(b) chair meetings of the Committee, unless not present, including in camera sessions, and report to the Board following each meeting of the Committee on the activities and any recommendations of the Committee;
	(c) ensure that the Committee meets at least once per quarter and otherwise as considered appropriate;
	(d) in consultation with the Chairman of the Board and the Committee members, establish dates for holding meetings of the Committee;
	(e) set the agenda for each meeting of the Committee, with input from other Committee members, the Chairman of the Board, the Lead Director, if one, and any other appropriate persons;
	(f) ensure that Committee materials are available to any director upon request;
	(g) act as liaison and maintain communication with the Chairman of the Board and the Board to optimize and co-ordinate input from directors, and to optimize the effectiveness of the Committee. This includes reporting to the Board on all decisions of t...
	(h) report annually to the Board on the role of the Committee and the effectiveness of the Committee in contributing to the effectiveness of the Board.




