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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  
R.S.C. 1985, c. C-36, AS AMENDED 

 
 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF THE 
CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., TCS CASH STORE 
INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 MANITOBA INC.,  1693926 

ALBERTA LTD. DOING BUSINESS AS “THE TITLE STORE”   
 
 

APPLICANTS 
 

NOTICE OF MOTION 

 

THE APPLICANTS, The Cash Store Financial Services Inc. (“Cash Store Financial”) 

and its affiliated companies The Cash Store Inc., TCS - Cash Store Inc., Instaloans Inc., 7252331 

Canada Inc., 5515433 Manitoba Inc., and 1693926 Alberta Ltd. doing business as “The Title 

Store” (collectively “Cash Store” or the “Applicants”) , will make a motion to the Court, on July 

22, 2014, at 8:30 a.m. or as soon after that time as the motion can be heard, at 330 University 

Avenue, 8th floor, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

THE MOTION IS FOR: 

1. An Order: 

1
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(a) Abridging the time for service of this notice of motion and dispensing with 

service on any person other than those served; 

(b) Authorizing (and where necessary, authorizing nunc pro tunc) the Applicants, 

through myself as Chief Restructuring Officer and in consultation with the 

Monitor, to take all steps necessary with respect to The Cash Store Financial 

Limited and The Cash Store Limited, (collectively, the “UK Companies”), which 

operate Cash Store’s business in the United Kingdom (the “UK Business”), to: 

(i) Demand repayment of the debts owing by The Cash Store Financial 

Limited and The Cash Store Limited to Cash Store Financial; 

(ii) Apply to the High Court of Justice, Chancery Division (the “UK Court”) 

for the appointment of an administrator over The Cash Store Limited to 

facilitate the realization of the UK Companies’ assets;  

(iii) Petition the UK Court for the appointment of a liquidator over The Cash 

Store Financial Limited;  

(iv) Execute a witness statement in support of the UK Court application(s);  

(v) Execute any other documentation required to effect the proposed 

administration and liquidation of the UK Companies; and  

(vi) Assist the proposed administrator and liquidator to facilitate the 

administration or liquidation of the UK Companies; 

(c) Such further and other relief as this Honourable Court may deem just; and  
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2. An Order: 

(a) Abridging the time for service of this notice of motion and dispensing with 

service on any person other than those served; 

(b) Amending the Order of Regional Senior Justice Morawetz dated May 16, 2014 to 

provide for the transfer of trust funds in the amount of $1,078,328.00 from 

Cassels Brock & Blackwell LLP (“Cassels Brock”) to Fasken Martineau 

DuMoulin LLP in trust, to be held for the benefit of Consumer Protection British 

Columbia (“CPBC”), as Trustee, until CPBC establishes bank accounts to carry 

out a refund process; 

(c) Approving the Eighth Report of the Monitor and the activities contained therein; 

and 

(d) Such further and other relief as this Honourable Court may deem just. 

THE GROUNDS FOR THE MOTION ARE: 

1. Cash Store’s subsidiary UK Companies currently operate 27 branches in the 

United Kingdom; 

2. The UK Business is losing money and is funded by Cash Store’s Canadian 

operations; 

3. In the absence of funding from Cash Store Financial, the UK Companies are 

insolvent; 

3
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4. Cash Store’s Chief Restructuring Officer, in consultation with the Monitor, has 

determined that it is in the best interests of Cash Store and its stakeholders that Cash Store no 

longer provide financial support to the UK Business; 

5. Cash Store Financial intends to apply to the UK Court to appoint an administrator 

over The Cash Store Limited after it demands repayment of debts owing to Cash Store Financial 

by The Cash Store Limited; 

6. Appointing an administrator over The Cash Store Limited is the best way to 

achieve the realization of the UK Companies’ assets for the benefit of all stakeholders; 

7. Cash Store Financial also intends to petition the UK Court for the appointment of 

a liquidator over The Cash Store Financial Limited; 

8. On May 16, 2014, this Honourable Court ordered that the amount of 

$1,078,328.00, held in trust by Cassels Brock be paid to a trust account to be opened by Cash 

Store Financial, in its capacity as Trustee of the Compliance Order Trust (as defined in the 

Beitchman Affidavit, sworn May 15, 2014), and approved by CPBC in accordance with the 

Compliance Order and Supplemental Compliance Order (as defined in the Beitchman Affidavit); 

9. CPBC has taken steps to remove Cash Store Financial as Trustee of the 

Compliance Order Trust and appoint itself as the new trustee; 

10. CPBC will administer the distribution of the trust funds going forward; 

11. Fasken Martineau DuMoulin LLP as counsel for CPBC has requested that the 

trust funds in the amount of $1,078,328.00 be transferred from Cassels Brock to Fasken 

4
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Martineau DuMoulin LLP in trust (as opposed to Cash Store) to be held for the benefit of CPBC, 

as Trustee, until CPBC establishes bank accounts to carry out a refund process; 

12. The proposed amendment to the May 16, 2014 Order is in furtherance of this 

request and will assist in the efficient administration of the trust funds; 

13. The provisions of the CCAA, including section 11 thereof, and the inherent and 

equitable jurisdiction of this Honourable Court; 

14. Rules 2.03, 3.02, and 16 of the Ontario Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended and section 106 of the Ontario Courts of Justice Act, R.S.O. 1990, c. C.43 

as amended; and 

15. Such further and other grounds as counsel may advise and this Honourable Court 

may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion: 

1. Affidavit of William E. Aziz dated July 17, 2014 and attached exhibits; 

2. The Eighth Report of the Monitor; and  
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3. Such further and other materials as counsel may advise and this Honourable Court 

may permit. 

July 17, 2014 OSLER, HOSKIN & HARCOURT LLP 
P.O. Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 

Marc Wasserman (LSUC#44066M) 
Tel: 416.862.4908  
Email: mwasserman@osler.com 

Jeremy Dacks (LSUC#41851R) 
Tel: 416.862.4923 
Email: jdacks@osler.com 

Counsel to the Chief Restructuring Officer 
of the Applicants 

TO: SERVICE LIST  
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steps necessary with respect to The Cash Store Financial Limited (“Holdco UK”) and The Cash 

Store Limited (“Opco UK”) (collectively, the “UK Companies”), which operate Cash Store’s 

business in the United Kingdom (the “UK Business”), to: (a) demand repayment of the debts 

owing by Opco UK and Holdco UK to Cash Store Financial; (b) apply to the High Court of 

Justice, Chancery Division (the “UK Court”) for the appointment of an administrator over Opco 

UK to facilitate the realization of the UK Companies’ assets; (c) petition the UK Court for the 

appointment of a liquidator over Holdco UK; (d) execute a witness statement in support of the 

UK Court application(s); (e) execute any other documentation required to effect the proposed 

administration and liquidation of the UK Companies; and (f) assist the proposed administrator 

and liquidator to facilitate the administration or liquidation of the UK Companies; and (ii) 

amending the Order of Regional Senior Justice Morawetz dated May 16, 2014 to provide for the 

transfer of trust funds in the amount of $1,078,328.00 from Cassels Brock & Blackwell LLP 

(“Cassels Brock”) to Fasken Martineau DuMoulin LLP in trust, to be held for the benefit of 

Consumer Protection British Columbia (“CPBC”), as Trustee, until CPBC establishes bank 

accounts to carry out a refund process. 

2. I am the President of BlueTree Advisors Inc. (“BlueTree”), which has been 

retained by Cash Store Financial to provide my services as Chief Restructuring Officer 

(“CRO”) to Cash Store. I was retained pursuant to an Engagement Letter dated April 14, 2014. 

A copy of my Engagement Letter and the recent amendment thereto that has been agreed to but 

not yet signed are attached as Exhibits “A” and “B”. 

3. BlueTree was appointed as CRO of the Applicants pursuant to paragraph 23 of 

the Amended and Restated Initial Order of Regional Senior Justice Morawetz dated April 15, 

2014 (the “Initial Order”).   
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July 17, 2014 

Coliseum Capital Management, LLC 
Metro Center 
One Station Place, 7th Floor South 
Stamford, CT, USA 06902 

Attention: Chris Murphy and Chris Shackelton 

Dear Sirs, 

Re: Engagement of BlueTree Advisors Inc. 

On April 14, 2014, The Cash Store Financial Services Inc. (“Cash Store” or the 
“Company”) engaged BlueTree Advisors Inc. (“BlueTree”) as Chief Restructuring 
Officer pursuant to a letter agreement of the same date (the “Engagement Letter”). 
Section 3(a) of the Engagement Letter provides for a fee (the “Success Fee”) of $750,000 
payable in cash by the Company which payment shall be triggered on terms to be agreed 
upon by no later than May 30, 2014 by BlueTree and the Agent under the Debtor-in-
Possession Term Sheet dated April 13, 2014 between the Company and the DIP Lenders 
party thereto (the “DIP Agreement”).  The DIP Agreement was amended and restated on 
May 20, 2014 and no Agent was appointed under the amended and restated DIP 
Agreement.  As such, BlueTree and the DIP Lenders have reached an agreement that the 
Success Fee shall be payable upon the occurrence of a Transaction (as defined below) 
and wish to memorialize such agreement.      

1. Payment of the Success Fee 

The Success Fee shall be payable by the Company upon the occurrence of a Transaction. 

2. Definition of Transaction 

As used herein, the term “Transaction” means the consummation of any of the 
following, whether through one transaction or a series of transactions:  

(i) Any merger, consolidation, reorganization, recapitalization, business 
combination or other transaction (including for greater certainty a credit bid) 
pursuant to which a substantial portion of the Company is acquired by, or 
combined with, any person, group of persons, partnership, corporation or other 
entity (including, without limitation, existing creditors, employees, affiliates, 
and/or shareholders of the Company) (collectively, a “Purchaser”); 

(ii) The acquisition, directly or indirectly, by a Purchaser (or by one or more 
persons acting together with a Purchaser pursuant to a written agreement or 

rgoodyear
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otherwise) of a substantial portion of the Company, in a single transaction or a 
series of transactions, of (x) all or substantially all of the assets or operations of 
any entity comprising the Company; or (y) all or substantially all of the 
outstanding or newly-issued shares or units of equity securities of any entity 
comprising the Company (or any securities convertible into, or options, warrants 
or other rights to acquire such equity securities); 

(iii) Any other sale, transfer or assumption of a substantial portion of the assets 
or liabilities of the Company (including, without limitation, any consolidation or 
merger involving any entity comprising the Company); 

(iv) Except with respect to any interim and / or court-approved debtor-in-
possession financing, the issuance, whether public or private, of debt and/or 
equity securities of any entity comprising the Company or such other financing of 
any type raised;  

(v) An out-of-court restructuring or recapitalization (including, without 
limitation, a “pre-packaged” or “pre-arranged” plan of reorganization through a 
tender offer, exchange offer, refinancing, consent solicitation or other process; 

(vi) The confirmation of any other plan of reorganization; 

(vii) Except with respect to any roll-up of debt into any interim and / or court-
approved debtor-in-possession financing, the reinstatement, credit enhancement 
or repayment of any of the obligations under the Indenture in conjunction with 
any other transaction involving any entity comprising the Company. 

Please confirm that the foregoing is in accordance with your understanding by signing 
and returning the attached duplicate copy of the letter, which shall be effective as of May 
30, 2014.  This acknowledgement may be executed in counterparts and delivered by 
email or telecopy. 

  BLUETREE ADVISORS INC. 

By: 

 
 William E. Aziz 
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Court File No.  CV-14-10518-00CL  
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
 

THE HONOURABLE REGIONAL 
 
SENIOR JUSTICE MORAWETZ 

) 
) 
) 

TUESDAY, THE 22ND  

DAY OF JULY, 2014 

 
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  

R.S.C. 1985, c. C-36, AS AMENDED 
 
 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF THE 
CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., TCS CASH STORE 
INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 MANITOBA INC.,  1693926 

ALBERTA LTD. DOING BUSINESS AS “THE TITLE STORE”   
 
 

APPLICANTS 
 

ORDER 

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of William E. Aziz sworn July 17, 2014  and the Exhibits 

thereto (the “Fifth Aziz Affidavit”) and the Eighth Report of FTI Consulting Canada Inc. in its 

capacity as Monitor (the “Monitor”), and on hearing the submissions of counsel for the Chief 

Restructuring Officer, the DIP Lenders, the Monitor, the Ad Hoc Committee, and such other 

counsel present, no other person appearing although duly served as appears from the affidavit of 

service of Karin Sachar sworn July 17, 2014,   
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that the Applicants, through the Chief Restructuring Officer and 

in consultation with the Monitor, are authorized (and where necessary, authorized nunc pro tunc) 

to take all steps necessary with respect to The Cash Store Financial Limited and The Cash Store 

Limited (collectively, the “UK Companies”), which operate the Applicants’ business in the 

United Kingdom, to:  

(a) Demand repayment of the debts owing by The Cash Store Financial Limited and The 

Cash Store Limited to The Cash Store Financial Services Inc.; 

(b) Apply to the High Court of Justice, Chancery Division (the “UK Court”) for the 

appointment of an administrator over The Cash Store Limited to facilitate the 

realization of the UK Companies’ assets;  

(c) Petition the UK Court for the appointment of a liquidator over The Cash Store 

Financial Limited;  

(d) Execute a witness statement in support of the UK Court application(s);  

(e) Execute any other documentation required to effect the proposed administration and 

liquidation of the UK Companies; and  

(f) Assist the proposed administrator and liquidator to facilitate the administration or 

liquidation of the UK Companies. 

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

regulatory or administrative body having jurisdiction in Canada, the United Kingdom, or in the 

United States, including the High Court of Justice, Chancery Division, to give effect to this 

Order and to assist the Applicants, the Monitor and their respective agents in carrying out the 

terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicants and 

to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 
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Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicants and the Monitor and their respective agents in carrying out the terms of this Order.   

4. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.  
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Court File No.  CV-14-10518-00CL  
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
 

THE HONOURABLE REGIONAL 
 
SENIOR JUSTICE MORAWETZ 

) 
) 
) 

TUESDAY, THE 22ND  

DAY OF JULY, 2014 

 
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  

R.S.C. 1985, c. C-36, AS AMENDED 
 
 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF THE 
CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., TCS CASH STORE 
INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 MANITOBA INC.,  1693926 

ALBERTA LTD. DOING BUSINESS AS “THE TITLE STORE”   
 
 

APPLICANTS 
 

ORDER 

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of William E. Aziz sworn July 17, 2014 and the Exhibits 

thereto (the “Fifth Aziz Affidavit”) and the Eighth Report of FTI Consulting Canada Inc. in its 

capacity as Monitor (the “Monitor”), and on hearing the submissions of counsel for the Chief 

Restructuring Officer, the DIP Lenders, the Monitor, the Ad Hoc Committee, and such other 

counsel present, no other person appearing although duly served as appears from the affidavit of 

service of Karin Sachar sworn July 17, 2014,   
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that the Eighth Report of the Monitor dated July , 2014, be 

and is hereby approved and the Monitor’s activities described in the Eighth Report are hereby 

approved. 

3. THIS COURT ORDERS that paragraph 2(i) of the Order of Regional Senior Justice 

Morawetz dated May 16, 2014 shall be deleted in its entirety and replaced by the following: 

 

(i) The amount of $1,078,328.00, comprised of the Secured Amount and the Additional 

Amount (as defined in the Beitchman Affidavit) be paid to Fasken Martineau 

DuMoulin LLP in trust, to be held for the benefit of Consumer Protection British 

Columbia, as Trustee of the Compliance Order Trust (as defined in the Beitchman 

Affidavit), until Consumer Protection British Columbia establishes bank accounts to 

carry out the refund process in accordance with the Compliance Order and 

Supplemental Compliance Order (as defined in the Beitchman Affidavit); and 
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