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Court File No. CV-24-00717178-00CL

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 CURO CANADA CORP. AND
LENDDIRECT CORP.

APPLICATION OF CURO GROUP HOLDINGS CORP. UNDER

SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

NOTICE OF MOTION
(Recognition of Foreign Orders)

The applicant, CURO Group Holdings Corp. (“CURO Parent”), in its capacity as foreign
representative (the “Foreign Representative”) of itself, as well as the other Debtors (as defined
below), will make a motion to a Judge presiding over the Commercial List on April 24, 2024 at

12:30 p.m., or as soon after that time as the motion may be heard.

PROPOSED METHOD OF HEARING: The Motion is to be heard

[ 1In  writing under  subrule  37.12.1(1) because it is

[insert on consent, unopposed or made without notice];
[ 1 Inwriting as an opposed motion under subrule 37.12.1(4);
[ 1 Inperson;
[ 1 By telephone conference;
[X] By video conference.
at the following zoom link provided by the Court:

https://ca0lweb.zoom.us/|/65979875939?pwd=VVRJIZHVVRWQ1cGdkRERtTGpRajNFUTO
9%27




THE MOTION IS FOR:

1. an order (the “Second Recognition Order”) pursuant to section 49 of the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) recognizing and
enforcing in Canada the following orders of the United States Bankruptcy Court for the
Southern District of Texas (the “U.S. Bankruptcy Court”) in the cases (the “Chapter 11
Cases”) commenced by the Debtors (as defined below) under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”):

(a) Final Order (I) Authorizing Certain Debtors to Continue Selling and Servicing
Consumer Loan Receivables and Related Rights Pursuant to the Securitization
Facilities, (Il) Modifying the Automatic Stay, and (lll) Granting Related Relief (the

“Final Securitization Order”);

(b) Final Order (I) Authorizing Certain Debtors to Enter into Amendments to the
Securitization Transaction Documents and (Il) Granting Related Relief (the “Final

Securitization Amendment Order”); and

(c) Final Order (I) Authorizing the Debtors to Pay Certain Critical Vendor Claims and
(I) Granting Related Relief (the “Final Critical Vendor Order”);

2. anorder abridging the time for service and filing of this Notice of Motion and the Motion Record
and dispensing with service thereof on any interested party other than those served within

these proceedings; and
3. such further and other relief as this Honourable Court may deem just.
THE GROUNDS FOR THIS MOTION ARE:
Background

4. On March 25, 2024, CURO Canada Corp. and LendDirect Corp. (together, the “Canadian
Debtors”) and CURO Parent and 26 of its US-based affiliates (collectively, the “Debtors” and
together with their non-Debtor affiliates, the “Company”) filed voluntary petitions for relief
under the Bankruptcy Code in the U.S. Bankruptcy Court (the “Petitions”), and the Foreign
Representative, on behalf of the Canadian Debtors, commenced proceedings (the “Canadian
Recognition Proceedings”) under the CCAA. Contemporaneously with the filing of the

Petitions, the Debtors filed a pre-packaged chapter 11 plan and related disclosure statement.



5.

6.
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On the same date, the U.S. Bankruptcy Court entered various orders in the Chapter 11 Cases,
including (a) an order authorizing CURO Parent to act as the Foreign Representative of itself
and the other Debtors in any proceedings in Canada; and (b) an interim order approving the
Debtors’ continued use of five credit facilities used by the Debtors and their non-Debtor
affiliates to provide liquidity for the day-to-day operations of the Debtors (the “Securitization
Facilities”) and granting certain protections in favour of the lenders thereunder (the “Interim
Securitization Order”). The U.S. Bankruptcy Court also advised that it would grant an interim
order authorizing the Debtors to make certain prepetition payments identified by the Debtors
as being critical to their continued operations (the “Interim Critical Vendor Order”), but the

Order was not entered until late in the day on March 26, 2024.

Also on March 25, 2024, the Court granted an interim stay of proceedings in respect of the
Canadian Debtors, pending the hearing by this Court of the Foreign Representative’s initial
application to, among other things, recognize the Canadian Debtors’ Chapter 11 Cases as a

foreign main proceeding.

On March 26, 2024, the Court granted an Order, as requested by the Foreign Representative,
(a) recognizing CURO Parent as the Foreign Representative of itself and the other Debtors in
respect of the Chapter 11 Cases; (b) recognizing the United States of America as the centre
of main interests for the Canadian Debtors; and (c) recognizing the Canadian Debtors’
Chapter 11 Cases as a “foreign main proceeding”. On the same day, the Court granted a
second Order, among other things, (a) recognizing certain orders entered by the U.S.
Bankruptcy Court in the Chapter 11 Cases, including the Interim Securitization Order; (b)
granting an administration charge, two charges in favour of the lenders under the
Securitization Facilities reflecting the protections afforded thereto in the Interim Securitization
Order and a charge in favour of the directors and officers of the Canadian Debtors; and (c)
appointing FTI Consulting Canada Inc. as information officer (the “Information Officer”) in

the Canadian Recognition Proceedings.

On April 1, 2024, following an emergency hearing, the U.S. Bankruptcy Court granted an
interim order approving the Debtors’ entry into an amendment, and certain related documents,
to one of the Securitization Facilities used to facilitate the Canadian Debtors’ operations (the
“Interim Securitization Amendment Order” and together with the Interim Securitization

Order and the Interim Critical Vendor Order, the “Interim Orders”).
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9. On April 4, 2024, this Court granted a recognition order, among other things, recognizing and
enforcing various orders granted by the U.S. Bankruptcy Court in the Chapter 11 Cases,

including the Interim Securitization Amendment Order and the Interim Critical Vendor Order.

10. On April 18, 2024, following the Debtors’ filing of a certificate of no objection, the U.S.
Bankruptcy Court granted the Final Critical Vendor Order without a hearing.

11. The Debtors have scheduled a hearing before the U.S. Bankruptcy Court for April 19, 2024 to
seek entry of, among other orders: (a) the Final Securitization Order; and (b) the Final
Securitization Amendment Order (collectively with the Final Critical Vendor Order, the “Final
Foreign Orders”).

Recognition of the Final Foreign Orders

12. To facilitate the Chapter 11 Cases and these Canadian Recognition Proceedings, the Foreign
Representative is seeking the Second Recognition Order, recognizing and enforcing in
Canada the Final Foreign Orders, if granted by the U.S. Bankruptcy Court.

13. Each of the proposed Final Foreign Orders is a “final” version of an order previously entered
by the U.S. Bankruptcy Court on an interim basis and recognized by this Court. The motion
materials were previously provided to this court and are reattached to the Third Affidavit of
Douglas D. Clark, sworn April 18, 2024 (the “Third Clark Affidavit”),.

Other Grounds

14. The provisions of the CCAA, including Part IV thereof;

15. The provisions of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, including Rules 1.04,
1.05, 2.03, 3.02, 16 and 37 thereof; and

16. Such further and other grounds as the lawyers may advise and this Honourable Court may

permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:
17. The Third Clark Affidavit, and the exhibits attached thereto;
18. The Second Report of the Information Officer, to be filed;
19. The Third Affidavit of Alec Hoy, to be filed; and

20. Such further and other evidence as the lawyers may advise and this Honourable Court may

permit.
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Court File No. CV-24-00717178-00CL

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 CURO CANADA CORP. AND
LENDDIRECT CORP.

APPLICATION OF CURO GROUP HOLDINGS CORP. UNDER

SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

THIRD AFFIDAVIT OF DOUGLAS D. CLARK
(sworn April 18, 2024)

I, Douglas D. Clark, of Anderson Township, in the state of Ohio, MAKE OATH AND SAY:

1. | am the Chief Executive Officer and a member of the board of directors of CURO Group
Holdings Corp. (‘CURO Parent” and together with its direct and indirect subsidiaries, the
“‘Company”). | have served as CURO Parent’s Chief Executive Officer and as a director since
November 2022. | first joined the Company as Chief Executive Officer-Heights in December 2021,
following the Company’s acquisition of SouthernCo Inc. | was appointed President, N.A. Direct
Lending in May 2022. As Chief Executive Officer of CURO Parent, | am familiar with the day-to-
day operations, business and financial affairs, and books and records of the Company, including
CURO Canada Corp. (“CURO Canada”) and LendDirect Corp. (“LendDirect”, and together with
CURO Canada, the “Canadian Debtors”). As a result of my tenure with the Company, my review
of public and non-public documents, and my discussions with other senior executives, | have
knowledge of the matters contained in this Affidavit. Where | do not possess such personal

knowledge, | have stated the source of my information and, in all such cases, believe the
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information to be true. The Debtors (as defined below) do not waive or intend to waive any

applicable privilege by any statement herein.

2. | swear this affidavit in support of the Motion filed by CURO Parent in its capacity as foreign
representative of the Canadian Debtors (the “Foreign Representative”) for certain relief pursuant
to section 49 of the Companies’ Creditors Arrangement Act R.S.C., 1985, c. C-36, as amended
(the “CCAA”), including an order recognizing and giving full force and effect in Canada to certain
orders granted by the United States Bankruptcy Court for the Southern District of Texas (the “U.S.
Bankruptcy Court”) in the cases (the “Chapter 11 Cases”) commenced by CURO Parent and
certain of its affiliates, including the Canadian Debtors (collectively, the “Debtors”)!, under chapter

11 of title 11 of the United States Code (the “Bankruptcy Code”).

3. Specifically, the Foreign Representative is seeking recognition in Canada of the following
orders of the U.S. Bankruptcy Court (the “Final Foreign Orders”) to the extent such orders are

formally entered prior to the return of this Motion, as applicable:

@) Final Order (I) Authorizing Certain Debtors to Continue Selling and Servicing
Consumer Loan Receivables and Related Rights Pursuant to the Securitization
Facilities, (II) Modifying the Automatic Stay and (lll) Granting Related Relief (the

“Final Securitization Order”), a draft of which is attached hereto as Exhibit “A”;

(b) Final Order () Authorizing Certain Debtors to Enter into Amendments to the

Securitization Transaction Documents and (II) Granting Related Relief (the “Final

1 The “Debtors” include CURO Parent; Curo Financial Technologies Corp.; Curo Intermediate Holdings
Corp.; Curo Management, LLC; Curo Collateral Sub, LLC; CURO Ventures, LLC; CURO Credit, LLC;
Ennoble Finance, LLC; Ad Astra Recovery Services, Inc.; Attain Finance, LLC; First Heritage Credit,
LLC; First Heritage Credit of Alabama, LLC; First Heritage Credit of Louisiana, LLC; First Heritage Credit
of Mississippi, LLC; First Heritage Credit of South Carolina LLC; First Heritage Credit of Tennessee,
LLC; SouthernCo Inc.; Heights Finance Holding Co.; Southern Finance of South Carolina, Inc.; Southern
Finance of Tennessee Inc.; Covington Credit of Alabama, Inc.; Quick Credit Corporation; Covington
Credit, Inc.; Covington Credit of Georgia, Inc.; Covington Credit of Texas Inc.; Heights Finance
Corporation; Heights Finance Corporation; LendDirect; and CURO Canada.
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Securitization Amendment Order”), a draft of which is attached hereto as
Exhibit “B”’; and

(© Final Order (I) Authorizing the Debtors to Pay Certain Critical Vendor Claims and
(I) Granting Related Relief (the “Final Critical Vendor Order”), a copy of which is
attached hereto as Exhibit “C”.

4. Each of the Final Foreign Orders is a “final” version of an order previously entered by the
U.S. Bankruptcy Court on an interim basis and recognized by this Court. A hearing before the
U.S. Bankruptcy Court has been scheduled for April 19, 2024 and the Debtors have filed
certificates of no objection in respect of each of the orders listed above. The Final Critical Vendor
Order was entered by the U.S. Bankruptcy Court on April 18, 2024. | understand that if the U.S.
Bankruptcy Court grants the other Final Foreign Orders, the entered orders will be provided to

this Court in advance of the hearing on this Motion.

5. Unless otherwise indicated, capitalized terms used and not defined in this affidavit have
the meaning given to them in the Affidavit of Douglas D. Clark sworn March 25, 2024 (the “Initial

Clark Affidavit”), a copy of which (without exhibits) is attached hereto as Exhibit “D”.

6. Additional information on these proceedings is available on the Information Officer’s

website at http://cfcanada.fticonsulting.com/CuroGroup. Copies of documents filed in the U.S.

Bankruptcy Court in connection with the Chapter 11 Cases can be found on the Debtors’ case
website administered by Epiq Corporate Restructuring, LLC (“Eqiq”), the Debtors’ claims, noticing

and solicitation agent, https://dm.epigl1.com/case/curo.

L. OVERVIEW

A. Procedural Background

7. On March 25, 2024 (the “Petition Date”), the Debtors commenced the Chapter 11 Cases

by filing voluntary petitions for relief under the Bankruptcy Code in the U.S. Bankruptcy Court and


http://cfcanada.fticonsulting.com/CuroGroup
https://dm.epiq11.com/case/curo
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CURO Parent commenced these proceedings in respect of the Canadian Debtors (the “Canadian
Recognition Proceedings” and together with the Chapter 11 Cases, the “Restructuring

Proceedings”) under the CCAA to recognize the Chapter 11 Cases of the Canadian Debtors.

8. On the same date, Justice Osborne of the Ontario Superior Court of Justice (Commercial
List) (the “Court”) granted an interim stay of proceedings in respect of the Canadian Debtors,
pending the hearing on the Foreign Representative’s initial application to, among other things,

recognize the Canadian Debtors’ Chapter 11 Cases as a foreign main proceeding.

9. Following an initial hearing (the “First Day Hearing”), the U.S. Bankruptcy Court granted
various orders in the Chapter 11 Cases, including (a) an order authorizing CURO Parent to act
as the Foreign Representative of itself and the other Debtors; and (b) an interim order approving
the Debtors’ continued use of the Securitization Facilities (as defined below) and granting certain
protections in favour of the lenders thereunder (the “Interim Securitization Order”). The U.S.
Bankruptcy Court also advised at the First Day Hearing that it would grant an interim order
authorizing the Debtors to make certain prepetition payments identified by the Debtors as being
critical to their continued operations (the “Interim Critical Vendor Order”), but it was not entered
until March 26, 2024 due to the U.S. Bankruptcy Court’s direction that the Debtors make certain

minor changes to the proposed draft of the Interim Critical Vendor Order.

10. On March 26, 2024, the Court entered:

(@) an Initial Recognition Order, among other things, (i) recognizing CURO Parent as
the Foreign Representative of itself and the other Debtors in respect of the Chapter
11 Cases; (ii) recognizing the United States of America as the centre of main
interest for the Canadian Debtors; and (iii) recognizing the Canadian Debtors’

Chapter 11 Cases as a “foreign main proceeding”; and
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(b) a Supplemental Order (the “Supplemental Order”), among other things, (i)
recognizing certain orders entered by the U.S. Bankruptcy Court in the Chapter 11
Cases, including the Interim Securitization Order; (ii) granting the Administration
Charge, the Securitization Charges and the D&O Charge; and (iii) appointing FTI
Consulting Canada Inc. as Information Officer in the Canadian Recognition

Proceedings.

11. On April 1, 2024, following an emergency hearing, the U.S. Bankruptcy Court entered an
interim order approving the Debtors’ entry into certain amendment documents related to one of
the Securitization Facilities used to facilitate the Canadian Debtors’ operations (the “Interim

Securitization Amendment Order”).

12. On April 4, 2024, this Court granted an order (the “Recognition Order”), among other
things, recognizing and enforcing various additional orders granted by the U.S. Bankruptcy Court
in the Chapter 11 Cases, including the Interim Securitization Amendment Order and the Interim

Critical Vendor Order.

B. The Company and the Canadian Debtors

13. The Company is a full-spectrum consumer credit lender providing a broad range of direct-
to-consumer finance products to customers located in the U.S. and Canada. As of the Petition
Date the Company employed approximately 2,856 employees in the United States and Canada
and offered its services to American and Canadian customers out of a combined approximately

550 retail locations and through a series of online web platforms. The Company generated
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approximately $672.4 million in revenue for fiscal year 2023 and, as of the Petition Date, the

Company’s capital structure included approximately $2.1 billion of funded debt obligations.

14, Further background regarding the Debtors’ business operations and the Chapter 11 Cases
is set out in the Initial Clark Affidavit and the U.S. First Day Declaration which is attached as

Exhibit “F” thereto.

IIl. RECOGNITION OF THE FINAL FOREIGN ORDERS

15. CURO Parent now seeks recognition of the Final Securitization Order, the Final
Securitization Amendment Order and the Final Critical Vendor Order, in each case if entered by
the U.S. Bankruptcy Court prior to the return date of this Motion, in order to facilitate this cross-

border restructuring.

16. Although the materials in support of the orders were described in the Initial Clark Affidavit
and my affidavit sworn April 1, 2024 (the “Second Clark Affidavit”), the summary below provides
additional context on the relief requested. The underlying motion materials in respect of the interim
versions of the Final Foreign Orders were previously provided to this Court in connection with the
prior recognition motions. For ease of reference, the motions in respect of each of the Final

Foreign Orders are attached hereto as Exhibits “E”- “G”.2

A. Final Securitization Order & Final Securitization Amendment Order

17. As discussed in detail in the Initial Clark Affidavit, certain non-Debtor affiliates of the
Debtors are borrowers under five credit facilities (the “Securitization Facilities”), through which
loans drawn by the non-Debtor affiliates are used to purchase loan receivables generated by the

Debtors and generate liquidity for the Debtors operations. Two of the Securitization Facilities are

2 Due to the volume of the materials, certain exhibits to the Securitization Motion were filed separately in
the US and are available on request or on the Epig website.
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used to indirectly fund the day-to-day operations of the Canadian Debtors (the “Canada SPV |

Facility”, the “Canada SPV Il Facility” and together, the “Canadian Securitization Facilities”).

18. By the Final Securitization Order, the U.S. Bankruptcy Court will: (a) authorize the Debtors,
on a final basis, to continue to indirectly access the Securitization Facilities; and (b) approve on a
final basis the Debtors’ entry into (i) waivers for certain pre-petition defaults for each of the
Securitization Facilities; and (ii) prepetition amendments, and related documents, for four of the

five Securitization Facilities (the “Prepetition Amendments”).

19. The Final Securitization Amendment Order provides similar relief with respect to the post
petition amendments to the Canada SPV | Facility (the “Canada SPV | Amendment” and together
with the Prepetition Amendments, the “Amendments”) and specifically provides that the Canada
SPV | Amendment is a “Securitization Transaction Document” as defined in the Interim

Securitization Order.

20. In Canada, the Amendments provide a means for the Canadian Debtors to extend the
terms of the Canadian Securitization Facilities, thereby ensuring the Canadian Debtors will
continue to have access to sufficient liquidity for their operations upon emergence from the

Restructuring Proceedings.

21. As set out in the Second Clark Affidavit, the Amendments collectively permit the Canadian
Debtors to shift certain receivable assets from non-Debtor CURO Canada Receivables Limited
Partnership, (the borrower under the Canada SPV | Facility), to non-Debtor CURO Canada
Receivables Il Limited Partnership, (the borrower under the Canada SPV Il Facility), and modify
the borrowing capacities under the Canadian Securitization Facilities. While the overall borrowing
capacity remains the same, the reallocation of the receivables and corresponding decrease in
borrowing capacity under the Canada SPV | Facility allowed a non-consenting lender to exit the

Canada SPV | Facility.
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22. Following the recognition of the Interim Securitization Order and the Interim Securitization
Amendment Order, the Canadian Debtors employed the amendment procedure set out in the
Interim Securitization Order to further amend the Securitization Transaction Documents (as
defined in the Interim Securitization Order) to implement certain technical amendments to avoid

potential defaults as a result of the timing of the court approvals of the Amendments.

23. The proposed Final Securitization Order also provides additional assurance to the lenders
under the applicable Securitization Facilities of the Debtors’ performance of their obligations in
connection with the Securitization Facilities, as the Debtors will provide (i) priority unsecured
claims and (i) limited secured claims in favour of the applicable lenders. The security granted by
the Final Securitization Order is consistent with the Securitization Charges provided for in the

Supplemental Order.

24, In each case, the Final Securitization Order and the Final Securitization Amendment Order
approves the relief previously granted by the U.S. Bankruptcy Court on a final basis, with minor
amendments to appropriately address the order being final rather than interim. A Certificate of No
Obijection filed in the Chapter 11 Cases in respect of the Final Securitization Order, attaching a
blackline showing the changes between the Interim Securitization Order and the draft Final
Securitization Order is attached hereto as Exhibit “H”. A Certificate of No Objection filed in the
Chapter 11 Cases in respect of the Final Securitization Amendment Order, attaching a blackline
showing the changes between the Interim Securitization Amendment Order and the draft Final

Securitization Amendment Order is attached hereto as Exhibit “I”.

B. Final Critical Vendor Order

25. By the Interim Critical Vendor Order, the Debtors were authorized to make certain
prepetition payments to vendors who are critical to the Debtors’ operations and business and who

cannot otherwise be compelled to continue to work with the Debtors.
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26. The Final Critical Vendor Order amends the relief previously granted in the Interim Critical
Vendor Order to (a) increase the aggregate amount the Debtors are permitted to pay critical
vendors from $1.5 million to $3 million, and (b) reflect the relief being granted on a final basis
rather than interim. A Certificate of No Objection filed in the Chapter 11 Cases in respect of the
Final Critical Vendor Order, attaching a blackline showing the changes between the Interim
Critical Vendor Order and the proposed Final Critical Vendor Order is attached hereto as Exhibit

HJ” .
M. CONCLUSION

27. | believe the relief set out herein is necessary for the continued operations of the Canadian
Debtors in the ordinary course during the Canadian Recognition Proceedings and is consistent
with the relief previously granted by this Court in these proceedings, in each case to facilitate the

Debtors successful emergence from the Restructuring Proceedings.

SWORN BEFORE ME by videoconference on
this 18" day of April 2024. This affidavit was
commissioned remotely in accordance with

O. Reg. 431/20, Administering Oath or
Declaration Remotely. The affiant was located
in the City of Greenville, in the State of South
Carolina and | was located in the City of
Toronto in the Province of Ontario

o G 21474

Commissioner for Taking Affidavits Douglas D. Clark
(or as may be)

Commissioner Name: Alec Hoy
Law Society of Ontario Number: 85489K


ahoy
Alec Signature


This is Exhibit “A” referred to in the Affidavit of Douglas D. Clark
sworn April 18, 2024. This affidavit was commissioned remotely in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely. The affiant was located in the City of Greenville, in the
State of South Carolina and | was located in the City of Toronto in

the Province of Ontario.

Commissioner for Taking Affidavits (or as may be)

Commissioner Name: Alec Hoy
Law Society of Ontario Number: 85489K
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Alec Signature


In re:

CURO Group Holdings Corp.,

et al.,

Case 24-90165 Document 219 Filed in TXSB on 04/17/24 Page 42 of 76

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Case No. 24-90165 (M)

(Jointly Administered)

Debtors. ! Re: Docket No. 53

w W W W W W W wWn

FINAL ORDER (1) AUTHORIZING CERTAIN DEBTORS

TO CONTINUE SELLING AND SERVICING CONSUMER LOAN
RECEIVABLES AND RELATED RIGHTS PURSUANT TO THE

SECURITIZATION FACILITIES, (I11) MODIFYING THE AUTOMATIC STAY

AND (111) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? filed by the above-referenced debtors and debtors in

possession (collectively, the “Debtors”) for entry of the Interim Order (as defined below) and a

final order (this “Final Order”) pursuant to Bankruptcy Code sections 105, 362, 363, 364, 365,

503(b), 506, 507(b), 1107, and 1108, Bankruptcy Rules 6003 and 6004, and Bankruptcy Local

Rule 9013-1(b), seeking, among other things:

in connection with the Debtors’ existing loan receivables securitization programs
(collectively, the “Securitization Facilities,” each individually, a “Securitization
Facility™), relating to non-Debtors, First Heritage Financing I, LLC (“First Heritage
Financing”), Heights Financing I, LLC (“‘Heights Financing I”’), Heights Financing
IT LLC (“Heights Financing Il,” collectively with First Heritage Financing and
Heights Financing I, the “US Purchasers”), CURO Canada Receivables Limited
Partnership (“Canada SPV 1), CURO Canada Receivables II Limited Partnership
(“Canada SPV 11,” collectively with Canada SPV I, the “Canada Purchasers,” and,
Canada Purchasers collectively with US Purchasers, the “Non-Debtor Purchasers™)
authorization for the applicable Debtors to enter into and/or otherwise perform (and
continue to perform) under all amendments, restatements, supplements,

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’

proposed claims and noticing agent at https://dm.epigll.com/Curo. The location of the Debtors’ service address
for purposes of these chapter 11 cases is: 101 N. Main Street, Suite 600, Greenville, SC 29601.

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion, the

Restructuring Support Agreement or the Securitization Transaction Documents (as defined herein), as applicable.
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instruments and agreements entered into in connection with the Securitization
Facilities (collectively, the “Securitization Transaction Documents™), which
include, but are not limited to, the following agreements:

@) that certain Purchase Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Purchase
Agreement”) by and among First Heritage Credit, LLC (“First Heritage”)
as the direct or indirect owner of the First Heritage Originators (as defined
herein), the originator parties thereto (such originators, the “First Heritage
Originators™),® as transferors, First Heritage Financing, as transferee, and
Wilmington Trust, National Association (“Wilmington Trust”) solely in its
capacity as loan trustee for the benefit of First Heritage Financing (the “First
Heritage Loan Trustee”);

(b) that certain Assignment Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Assignment
Agreement”) by and among First Heritage Originators, as transferors, First
Heritage Financing, as transferee, and First Heritage Loan Trustee, as
transferee solely with respect to legal title;

(© that certain Credit Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Credit
Agreement”) by and between First Heritage Financing, as borrower (the
“First Heritage Borrower”), First Heritage, as servicer (in such role, the
“First Heritage Servicer”), the subservicer parties thereto, the lenders from
time to time parties party thereto (the “First Heritage Lenders”),
Computershare Trust Company, National Association (“Computershare”)
as paying agent, image file custodian, and collateral agent, Atlas Securitized
Products Holdings, L.P. (“Atlas”) as successor to Credit Suisse AG, New
York Branch (“Credit Suisse”), as structuring and syndication agent (in
such role, the “First Heritage Structuring and Syndication Agent”) and as
administrative agent (in such role, the “First Heritage Administrative
Agent”), Systems & Services Technologies, Inc. (“S&S”), as backup
servicer, and the First Heritage Loan Trustee;

(d) that certain Borrower Loan Trust Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “First Heritage
Trust Agreement”) by and between First Heritage Financing, as borrower,
and First Heritage Loan Trustee;

(e) that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Limited
Guaranty”) by and between CURO Group Holdings Corp. (“CURQ”), as

8 “First Heritage Originators” means the following Debtors: First Heritage Credit of Alabama, LLC, First Heritage
Credit of Louisiana, LLC, First Heritage Credit of Mississippi, LLC, First Heritage Credit of South Carolina,
LLC and First Heritage Credit of Tennessee, LLC.
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(f)

(9)

(h)

(i)

1)

(k)

guarantor (in such role, the “First Heritage Guarantor”’) and First Heritage
Administrative Agent;

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “First Heritage Fee Letter”) among Atlas as
successor to Credit Suisse, ACM AIF Evergreen P2 DAC Subco LP,
Atalaya A4 Pool 1 LP and Atalaya A4 Pool 1 (Cayman) LP;

that certain Purchase Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the ““Heights | Purchase Agreement”)
by and among the originator parties thereto (such originators, the “Heights
Originators™),* as transferors, SouthernCo, Inc. (“SouthernCo”) as the direct
or indirect owner of the Heights Originators, Heights Financing I, as
transferee, and Wilmington Trust, solely in its capacity as loan trustee for
the benefit of Heights Financing I (the “Heights | Loan Trustee”);

that certain Assignment Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights | Assignment
Agreement”) by and among Heights Originators, as transferors, Heights
Financing |, as transferee, and Heights | Loan Trustee, as transferee solely
with respect to legal title;

that certain Credit Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights | Credit Agreement”)
by and between Heights Financing I, as borrower, SouthernCo, as servicer
(in such role as servicer, the “Heights | Servicer”), the subservicers party
thereto, the lenders from time to time parties thereto (the “Heights I
Lenders”), and agents for the Lender Groups (as defined therein) from time
to time parties thereto, Computershare, as paying agent, image file
custodian and collateral agent, Heights | Loan Trustee, Atlas as successor
to Credit Suisse, as the Structuring and Syndication Agent (in such role, the
“Heights | Structuring and Syndication Agent”), Atlas as successor to
Credit Suisse, as administrative agent (in such role as administrative agent,
the “Heights | Administrative Agent”), and S&S, as backup servicer;

that certain Borrower Loan Trust Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Heights | Trust
Agreement”), by and between Heights Financing I, as borrower, and the
Heights | Loan Trustee;

that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights | Limited Guaranty™)

“Heights Originators” means the following Debtors: Southern Finance of South Carolina, Inc., Southern Finance

of Tennessee, Inc., Covington Credit of Alabama, Inc., Quick Credit Corporation, Covington Credit, Inc.,
Covington Credit of Georgia, Inc., Covington Credit of Texas, Inc., Heights Finance Corporation (an Illinois
corporation) and Heights Finance Corporation (a Tennessee corporation) (collectively, with First Heritage
Originators, the “US Originators”).
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(M

(m)

(n)

(0)

()

by and between CURO, as guarantor (in such role, the “Heights |
Guarantor”) and the Heights I Administrative Agent;

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Heights | Fee Letter”) among Atlas as
successor to Credit Suisse, ACM AIF Evergreen P2 DAC Subco LP,
Atalaya A4 Pool 1 LP and Atalaya A4 Pool 1 (Cayman) LP;

that certain Purchase Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights Il Purchase
Agreement,” collectively with First Heritage Purchase Agreement and
Heights 1 Purchase Agreement, the “US Purchase Agreements”) by and
among Heights Originators, as transferors, SouthernCo, as the direct or
indirect owner of Heights Originators, Heights Financing 11, as transferee,
and Wilmington Trust, solely in its capacity as loan trustee for the benefit
of Heights Financing II (the “Heights Il Loan Trustee”);

that certain Assignment Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights Il Assignment
Agreement”) by and among Heights Originators, as transferors, and Heights
Financing 11, as transferee, and Heights Il Loan Trustee, as transferee solely
with respect to legal title;

that certain Credit Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights Il Credit Agreement,”
collectively with First Heritage Credit Agreement and Heights | Credit
Agreement, the “US Credit Agreements”) by and between Heights
Financing 11, as borrower, SouthernCo, as servicer (in such role as servicer,
the “Heights 11 Servicer,” collectively with First Heritage Servicer and
Heights I Servicer, the “US Servicers”), the subservicers party thereto
identified in Schedule H thereto, the lenders from time to time party thereto
(the “Heights Il Lenders,” collectively with First Heritage Lenders and
Heights I Lenders, the “US Lenders”), S&S, as backup servicer and image
file custodian, Heights Il Loan Trustee, Midtown Madison Management,
LLC (“Midtown”), as structuring and syndication agent (in such role, the
“Heights 1l Structuring and Syndication Agent,” collectively with First
Heritage Structuring and Syndication Agent and Heights | Structuring and
Syndication Agent, the “US Structuring and Syndication Agents™),
Midtown as paying agent and collateral agent and Midtown as
administrative agent (in such role as administrative agent, the “Heights |1
Administrative Agent,” collectively with First Heritage Administrative
Agent and Heights I Administrative Agent, the “US Administrative

Agents”);

that certain Borrower Loan Trust Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Heights Il
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()

(n)

(s)

(t)

(u)

Trust Agreement”) by and between Heights Financing II, as borrower, and
Heights Il Loan Trustee;

that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights Il Limited Guaranty,”
collectively with First Heritage Limited Guaranty and Heights | Limited
Guaranty, the “US Guaranties”) by and between CURO, as guarantor (in
such role, the “Heights Il Guarantor” collectively with First Heritage
Guarantor and Heights I Guarantor, the “US Guarantors™) and Heights II
Administrative Agent;

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Heights II Fee Letter,” collectively with
First Heritage Fee Letter and Heights I Fee Letter, the “US Fee Letters”);

that certain Second Amended and Restated Sale and Servicing Agreement
(as amended, restated, supplemented or otherwise modified from time to
time, the “Canada | Purchase Agreement”) by and among CURO Canada
Corp. (“CURO Canada”) and LendDirect Corp. (“LendDirect”) as sellers
(in the role as sellers, the “Canada | Originators™) and as servicers (in the
role as servicers, the “Canada | Servicers”), and Canada SPV I, as
transferee;

that certain Second Amended and Restated Asset-Backed Revolving Credit
Agreement (as amended, restated, supplemented or otherwise modified
from time to time, the “Canada | Credit Agreement”) by and between
Canada SPV I, by its general partner, CURO Canada Receivables GP Inc.
(“Canada | General Partner”), as borrower, WF Marlie 2018-1, Ltd. (“WFE
Marlie”) as lender and the other lenders from time to time party thereto
(with - WF Marlie, the “Canada | Lenders”) and Waterfall Asset
Management, LLC (“Waterfall”’) as administrative agent (in such role as
administrative agent, the “Canada | Administrative Agent”);"

that certain General Security Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada |
GSA”) by and among Canada SPV I, and non-Debtor Canada | General
Partner as debtors (collectively the “Canada | GSA Debtors”), and Canada
| Administrative Agent;

Subsequent to the entry of the Interim Order, certain amendments to the Canada | Credit Agreement and related
documents were entered into by certain Debtors and Canada SPV | which were approved by the Court pursuant
to the Interim Order (1) Authorizing Certain Debtors to Enter into Amendment Documents and (I1) Granting
Related Relief [Docket No. 150] (the “Amendment Order”). Pursuant to the Amendment Order, the Canada I
Amendment Documents (as defined in the Amendment Order) were deemed the operative Securitization
Transaction Documents with respect to such Securitization Facility under the Interim Order and this Final Order.
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(v)

(x)

v)

@)

(aa)

that certain Seller Security Agreement (as amended, restated, supplemented
or otherwise modified from time to time, the “Canada | SSA”) by and
between Canada SPV I, as purchaser, and Canada I Originators;

that certain Back-up Servicing and Verification Agency Agreement (as
amended, restated, supplemented or otherwise modified from time to time,
the “Canada | BU Agreement”) by and between Canada SPV I, Canada |
Administrative Agent, Curo Canada, f/k/a Cash Money Cheque Cashing
Inc. and LendDirect as servicers, and S&S as back-up servicer and
verification agent;

that certain Second Amended and Restated Guaranty (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada |
Limited Guaranty”) by and between CURO, as guarantor (the “Canada |
Guarantor”), Canada I Originators, Canada I Servicers, Canada SPV I,
Canada I Lenders and Canada | Administrative Agent;

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Canada | Fee Letter”) among Canada SPV
I, CURO, WF Marlie and Canada | Administrative Agent;

that certain Sale and Servicing Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada Il
Purchase Agreement,” collectively with Canada I Purchase Agreement, the
“Canadian Purchase Agreements,” Canadian Purchase Agreements
collectively with US Purchase Agreements, the “Purchase Agreements”) by
and among CURO Canada and LendDirect as sellers (in the role as sellers,
the “Canada Il Originators,” collectively with Canada I Originators, the
“Canada Originators,” Canada Originators collectively with US
Originators, the “Originators™) and as servicers (in the role as servicers, the
“Canada Il Servicers,” collectively with Canada I Servicers, the “Canada
Servicers,” Canada Servicers collectively with US Servicers, the
“Servicers”), and Canada SPV II, as transferee;

that certain Asset-Backed Revolving Credit Agreement (as amended,
restated, supplemented or otherwise modified from time to time, the
“Canada 1l Credit Agreement,” collectively with Canada I Credit
Agreement, the “Canada Credit Agreements,” Canada Credit Agreements
collectively with US Credit Agreements, the “Credit Agreements”) by and
between Canada SPV I, by its general partner, CURO Canada Receivables
I GP Inc. (the “Canada Il General Partner”), as borrower, the lenders from
time to time party thereto (the “Canada Il Lenders,” collectively with
Canada 1 Lenders, the “Canada Lenders,” Canada Lenders with US
Lenders, the “Lenders”), Midtown as administrative agent (in such role as
administrative agent, the “Canada Il Administrative Agent,” collectively
with Canada I Administrative Agent, the “Canada Administrative Agents,”
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(bb)

(cc)

(dd)

(ee)

(ff)

(99)

(hh)

(i)

Canada Administrative Agents collectively with US Administrative Agents,
the “Agents”);

that certain General Security Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada Il
GSA”) by and among Canada SPV II, and non-Debtor Canada Il General
Partner as debtors (collectively the “Canada Il GSA Debtors”), and Canada
Il Administrative Agent;

that certain Pledge Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Canada Il Pledge”) by and
among CURO Canada and LendDirect as pledgors (in such role, the
“Canada Il Pledgors™), and Canada II Administrative Agent;

that certain Seller Security Agreement (as amended, restated, supplemented
or otherwise modified from time to time, the “Canada Il SSA”) by and
between Canada SPV II, as purchaser, and Canada Il Originators;

that certain Back-up Servicing and Verification Agency Agreement (as
amended, restated, supplemented or otherwise modified from time to time,
the “Canada Il BU Agreement”) by and between Canada SPV 11, Canada I1
Administrative Agent, Canada Il Servicers, and S&S as back-up servicer
and verification agent;

that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “Canada Il Limited Guaranty”)
by and between CURO, as guarantor (in such role, the “Canada Il
Guarantor,” collectively with Canada 1 Guarantor, the “Canada
Guarantors”) and Canada II Administrative Agent;

that certain Limited Guarantee (as amended, restated, supplemented or
otherwise modified from time to time, the “Canada Il Partners Limited
Guarantee”) by and between CURO Canada, LendDirect and Canada II GP
as guarantors (in such role, the “Canada Il Partner Guarantors,” collectively
with US Guarantors and Canada Guarantors, the “Guarantors™ ) and Canada
Il Administrative Agent;

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Canada Il Fee Letter” with the U.S. Fee
Letters and the Canada I Fee Letter, collectively, the “Fee Letters”) among
Canada SPV II, CURO, and Canada Il Administrative Agent;

that certain Intercreditor Agreement (as amended, restated, supplemented
or otherwise modified from time to time, the “Canada Il IC”’) by and among
the Atalaya Lenders (as defined therein), Canada Il Administrative Agent,
Canada SPV II, Canada Il General Partner, WF Marlie, Canada |
Administrative Agent, Canada SPV I, CURO Canada and LendDirect;
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Vi.

(j))  each of the other Basic Documents or Transaction Documents (as defined
in the Securitization Transaction Documents), as applicable, to which the
applicable Debtors are parties;

authorization for the Securitization Facilities Debtors (as defined below) to
continue the Securitization Facilities, subject to the terms of the Interim Order and
this Final Order, in the ordinary course of business, including, without limitation,
authorizing:

@) the Originators to continue selling, pursuant to the respective Purchase
Agreements free and clear of any and all liens, claims, charges, interests or
encumbrances, certain loan receivables and related rights and interests (the
“Receivables”) to the respective Non-Debtor Purchasers, in accordance
with and pursuant to the respective Purchase Agreements;

(b) the Servicers to continue servicing and collecting the Receivables pursuant
to the respective Purchase Agreements and the respective Credit
Agreements; and

(© the Guarantors to continue guaranteeing, pursuant to the respective
Guaranties, the obligations of the Originators and the Servicers under the
Securitization Transaction Documents to which they are a party (Servicers,
Originators and Guarantors are referred to herein collectively as the
“Securitization Facilities Debtors”);

authorization for the Securitization Facilities Debtors to cause and direct each of
the respective Non-Debtor Purchasers to perform or continue to perform under each
of the Securitization Transaction Documents to which such Non-Debtor Purchaser
IS a party;

authorization for the Securitization Facilities Debtors to further amend the
Securitization Transaction Documents, on a postpetition basis, as necessary and
appropriate, and as agreed to by the respective Agent for each Securitization
Facility on behalf of such Agent’s respective Lenders, and to perform their
obligations thereunder, subject to the terms of the Interim Order and this Final
Order;

authorization for the Securitization Facilities Debtors, as applicable, to assume, and
approval of the assumption of, the Securitization Transaction Documents to which
they are a party;

pursuant to Bankruptcy Code section 364(c)(1), a grant to the respective Non-
Debtor Purchasers, and the respective Agents, priority in payment, with respect to
the obligations of the respective Securitization Facilities Debtors under the
applicable Securitization Transaction Documents, over any and all administrative
expenses of the kinds specified in Bankruptcy Code sections 503(b) and 507(b),
other than with respect to (a) the DIP Superpriority Claims (as defined in the DIP
Orders) (which shall be pari passu with the Superpriority Claims granted under the
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Vii.

viil.

Interim Order and hereunder) and (b)(i) the Carve Out® (which, notwithstanding
any provision herein or in the Securitization Transaction Documents to the
contrary, shall be senior in priority in all respects to the Superpriority Claims and
the Liens granted under the Interim Order and hereunder) and (ii) the
Administration Charge against the Canadian Debtors’ property granted by the
Canadian Court (the “Administration Charge”), each with respect to the applicable
Debtors and without duplication;

pursuant to Bankruptcy Code section 364, the grant of Liens (as defined below) in
favor of the respective collateral or administrative agents under the respective
Securitization Transaction Documents (each a “Collateral Agent” and collectively,
the “Collateral Agents”), to the extent any transfer of the Receivables is
subsequently avoided or recharacterized as an extension of credit or a pledge rather
than a true sale;

pursuant to Bankruptcy Code section 362, modification of the automatic stay to
permit the enforcement of remedies under the Securitization Transaction
Documents; and

that a final hearing to consider the relief requested in the Motion on a final basis
(the “Final Hearing”) be scheduled and held within twenty-eight (28) days of entry
of the Interim Order and that notice procedures in respect of the Final Hearing be
established by this Court to consider entry of this Final Order authorizing, on a final
basis, among other things, the relief granted herein.

all as more fully set forth in the Motion and upon the First Day Declaration and the Declaration

of Joe Stone (Oppenheimer & Co., Inc.) in Support of () the Debtors’ DIP Financing Motion and

(B) the Debrors’ Securitization Facilities Motion (the “Oppenheimer Declaration”); and this Court

having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and this Court having found that

this is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2) and that this Court may enter a final

order consistent with Article 111 of the United States Constitution; and this Court having found that

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. 8§ 1408

and 1409; and due and proper notice of the Motion and opportunity for a hearing on the Motion

6

“Carve Out” has the meaning set forth in the interim and final orders approving the Debtors’ Emergency Motion
for Entry of Interim and Final Orders (1) Authorizing the Debtors to Obtain Postpetition Financing, (11) Granting
Liens and Providing Claims with Superpriority Administrative Expense Status, (111) Authorizing the Use of Cash
Collateral, (1V) Modifying the Automatic Stay and (V) Scheduling a Final Hearing (as may be amended, restated,
or otherwise modified from time to time, collectively, the “DIP Orders”, and the motion, the “DIP Maotion”).
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having been given to the parties listed therein, and it appearing that no other or further notice need
be provided; and this Court having reviewed the Motion, the First Day Declaration, and the
Oppenheimer Declaration; and this Court having held an interim hearing on March 25, 2024 and
entered the Interim Order (1) Authorizing Certain Debtors to Continue Selling and Servicing
Consumer Loan Receivables and Related Rights Pursuant to the Securitization Facilities, (1)
Modifying the Automatic Stay, (l11) Scheduling a Final Hearing and (IV) Granting Related Relief
[Docket No. 64] (the “Interim Order”); and this Court having held a hearing on April 19, 2024 to
consider entry of this Final Order; and this Court having found that the relief requested in the
Motion is essential for the continued operation of the Debtors’ business and necessary to avoid
irreparable harm to the Debtors and their estates; and this Court having found that the relief
requested in the Motion is in the best interests of the Debtors and their respective estates, creditors,
and other parties in interest; and this Court having found that proper and adequate notice of the
Motion and hearing thereon has been given under the circumstances and that no other or further
notice is necessary; and this Court having found that good and sufficient cause exists for the
granting of the relief requested in the Motion after having given due deliberation upon the Motion
and all of the proceedings had before this Court in connection with the Motion, it is HEREBY
ORDERED THAT:

1. The Motion is GRANTED on a final basis as set forth herein.

2. Any objections to the Motion with respect to entry of this Final Order that have not
been withdrawn, waived, or settled, and all reservations of rights included therein, are hereby
denied and overruled.

3. Debtors’ Stipulations.

10
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@ Subject to Paragraph 24 hereof, the Debtors admit, stipulate, and agree that
the outstanding balances owed by the Non-Debtor Purchasers under the Securitization Facilities
as of the Petition Date were (i) approximately $154,723,629.41 under the First Heritage Credit
Agreement, (ii) approximately $301,022,568.62 under the Heights | Credit Agreement, (iii)
approximately $135,665,560.31 million under the Heights Il Credit Agreement, (iv) approximately
$252 million under the Canada | Credit Agreement, and (v) approximately $80 million under the
Canada Il Credit Agreement.

(b) Without limiting the rights of any official committee of unsecured creditors

(the “Creditors’ Committee™) or any other party in interest, in each case with standing and requisite
authority, the Debtors permanently, immediately, and irrevocably acknowledge, represent,
stipulate, and agree that the transfers of the Receivables by the Originators to the Non-Debtor
Purchasers pursuant to the Purchase Agreements, whether occurring prior or subsequent to the
Petition Date, constitute true sales under applicable non-bankruptcy law, were, by the Interim
Order, and are hereby deemed true sales, were (with respect to transfers occurring prior to the
Petition Date) or will be (with respect to transfers occurring on or after the Petition Date) for fair
consideration, and are not otherwise voidable or avoidable. Upon any Originator’s transfer of
Receivables to any Non-Debtor Purchaser, the Receivables did (with respect to transfers occurring
prior to the Petition Date) and will (with respect to transfers occurring on or after the Petition Date)
become the sole property of that Non-Debtor Purchaser, and none of the Debtors, nor any creditors
of the Debtors, shall retain any ownership rights, claims, liens, or interests in or to the Receivables
or any proceeds thereof pursuant to Bankruptcy Code section 541, substantive consolidation, or

otherwise. Neither the Receivables nor proceeds thereof shall constitute property of the

11
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bankruptcy estate of any of the Debtors, notwithstanding any intentional or inadvertent deposit of
any proceeds of the Receivables in bank accounts owned or controlled by any of the Debtors.

(© As of the Petition Date, any limited liability company interests and all other
equity interests in each Non-Debtor Purchaser are free and clear of any and all liens, claims,
charges, interests or encumbrances other than any prepetition liens over the equity interests in First
Heritage Financing, Heights Financing I, Heights Financing 11, Canada SPV | and Canada SPV Il
granted to the Prepetition Secured Parties (as defined in the Final DIP Order).

4. Release of Claims. Subject to Paragraph 24 hereof, each of the Debtors and the
Debtors’ estates, on its own behalf and on behalf of each of their respective past, present, and
future predecessors, successors, heirs, subsidiaries, and assigns, hereby (a) reaffirms the releases
granted pursuant to Paragraph 4 of the Interim Order and (b) absolutely, unconditionally, and
irrevocably releases and forever discharges from and acquits of any and all claims (as such term is
defined in the Bankruptcy Code), counterclaims, demands, defenses, offsets, debts, accounts,
contracts, liabilities, actions, and causes of action of any kind, nature, or description (whether
matured or unmatured, known or unknown, asserted or unasserted, foreseen or unforeseen, accrued
or unaccrued, suspected or unsuspected, liquidated or unliquidated, pending or threatened, arising
in law or equity, upon contract or tort, or under any state or federal law or otherwise, in each case
arising from or related to any acts or transactions occurring prior to the date of this Final Order)
against any Non-Debtor Purchaser or with respect to any property heretofore conveyed to that
Non-Debtor Purchaser, the Agents, the Structuring and Syndication Agents, the Lenders, and, with
respect to each of the foregoing, their respective subsidiaries, affiliates, officers, directors,
managers, principals, employees, agents, financial advisors, attorneys, accountants, investment

bankers, consultants, representatives and other professionals, and the respective successors and

12
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assigns thereof (collectively, in each case solely in their capacity as such, the “Released Parties™),

arising from or related to the Securitization Facilities, including any recharacterization,
subordination, avoidance, or other claim arising under or pursuant to Bankruptcy Code section 105
or chapter 5 of the Bankruptcy Code or any similar provisions of applicable state or federal law;

provided, however, that nothing in the Interim Order or this Final Order releases any party thereto

from its contractual obligations under the Securitization Transaction Documents or in any way
affects its property interests in the Receivables or the proceeds thereof.

5. Need for Continued Access to Securitization Facilities. Based on the record
established and evidence presented at the Interim Hearing and the Final Hearing on the Motion,
including the First Day Declaration and the Oppenheimer Declaration, and the representations of
the parties, this Court makes the following findings:

@ Good cause has been shown for the entry of this Final Order.

(b) The Debtors have a need for the uninterrupted continuation of the
Securitization Facilities in order to support the ongoing operation of their businesses. Entry into
the Securitization Transaction Documents and the continued performance of the Securitization
Facilities Debtors’ respective obligations under the Securitization Transaction Documents are in
the best interests of the Debtors’ estates and consistent with the Debtors’ exercise of their fiduciary
duties. If the Securitization Facilities do not continue uninterrupted, it will result in an adverse
impact on the Debtors’ ability to operate on a go-forward basis.

(c) The Debtors could not continue the Securitization Facilities nor, given their
current situation, financing arrangements, and capital structure, could they obtain any alternative
postpetition financing without the Securitization Facilities Debtors (i) granting, pursuant to

Bankruptcy Code section 364(c)(1), claims having priority over any and all administrative

13
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expenses of the kinds specified in Bankruptcy Code sections 503(b) and 507(b), other than
superpriority claims against the respective Securitization Facilities Debtors for each separate
Securitization Facility (x) allowed pursuant to Bankruptcy Code section 364(c)(1) as set forth in

the DIP Order (the “DIP_Superpriority Claims™), which claims shall be pari passu with the

Superpriority Claims (as defined below) granted under the Interim Order and hereunder, and (y) in
respect of the Carve-Out, or the Administration Charge (solely with respect to the Canadian
Property, as defined in the Motion) and (ii) securing, pursuant to Bankruptcy Code section 364(c),
such indebtedness and obligations with security interests in and liens upon the Receivables and
equity interests in the Non-Debtor Purchasers held by the respective Securitization Facilities
Debtors for each separate Securitization Facility, as more fully set forth in the Motion.

(d) Each Securitization Transaction Document constitutes a valid and binding
obligation of each Securitization Facilities Debtor party thereto, enforceable against each such
Debtor in accordance with its terms, and each applicable Debtor’s entry into each applicable
Securitization Transaction Document is in the best interests of the Debtors and their estates. The
terms and conditions of the Securitization Transaction Documents have been negotiated in good
faith and at arm’s length; the transfers made or to be made and the obligations incurred or to be
incurred thereunder shall be deemed to have been made for fair or reasonably equivalent value and
in good faith (and without intent of the Debtors to “hinder, delay or defraud any creditor” as those
terms are used in the Bankruptcy Code); and the transactions contemplated thereunder shall be
deemed to have been made in “good faith,” as that term is used in Bankruptcy Code sections
363(m) and 364(e), and in express reliance upon the protections offered by Bankruptcy Code

sections 363(m) and 364(e).

14
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6. Authorization of Amendments and Continuation of Securitization Facilities.

@ In furtherance of the foregoing and without further approval of this Court,
the Securitization Facilities Debtors are expressly authorized and directed to execute and deliver
(or to have previously executed and delivered), the Securitization Transaction Documents to which
they are party and all related documents and instruments to be (or to have been) executed and
delivered in connection therewith, as applicable. The Securitization Facilities Debtors are further
authorized to pay all related amendment fees incurred prepetition. Upon execution and delivery
of the Securitization Transaction Documents, the Securitization Transaction Documents constitute
or shall constitute valid, binding, and unavoidable obligations of the Securitization Facilities
Debtors, enforceable against each of them in accordance with the terms of the Securitization
Transaction Documents, the Interim Order and this Final Order. No obligation, payment, transfer,
or grant of security under the Securitization Transaction Documents, the Interim Order, or this
Final Order shall be stayed, restrained, voidable, or recoverable under the Bankruptcy Code or any
applicable law (including, without limitation, under Bankruptcy Code sections 502(d), 548, or
549), or subject to any defense, reduction, setoff, recoupment, claim, or counterclaim.

(b) Pursuant to the Securitization Transaction Documents, (i) an Event of
Default and the resulting Maturity Date (each as defined in the Credit Agreements) shall be deemed
not to have occurred as a consequence of (w) the filing of these chapter 11 cases, (x) the taking of
corporate or similar action by any of the Debtors to so authorize such filing, (y) the failure of any
Debtor to pay any debts that are otherwise stayed as a result of these chapter 11 cases, or (z) the
written admission by any Debtor of its inability to pay its debts, and (ii) certain additional Events
of Default related to events in these chapter 11 cases shall be added to the applicable Securitization

Transaction Documents.

15
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(© The Originators are expressly authorized to transfer, and shall be deemed to
have transferred, free and clear of all liens, claims, encumbrances, and other interests of themselves
or their respective creditors pursuant to Bankruptcy Code sections 363(b)(1) and (f), the
Receivables to each Non-Debtor Purchaser, without recourse (except to the extent provided in the
Purchase Agreements and the other Securitization Transaction Documents).

(d) The Securitization Facilities Debtors, as applicable, are expressly
authorized and directed to:

Q) continue (and cause the Originators’ wholly-owned, non-Debtor
subsidiaries, the Non-Debtor Purchasers, to continue) to perform their respective obligations under
the Securitization Transaction Documents; and

(i) pursuant to Bankruptcy Code section 363(b)(1), make, execute, and
deliver (and cause the Originators’ wholly-owned, non-Debtor subsidiaries, the Non-Debtor
Purchasers, to continue to make, execute, and deliver) all instruments and documents and perform
all other acts that may be reasonably required or appropriate in connection with the Securitization
Transaction Documents and the transactions contemplated thereby; it being expressly
contemplated that, pursuant to the terms of the Securitization Transaction Documents and this
Final Order, the Securitization Facilities Debtors shall be expressly authorized and empowered to
make, execute, and deliver all instruments and documents and perform all other acts that may be
reasonably required or appropriate in connection with the Securitization Transaction Documents
and the transactions contemplated thereby. Moreover, transfers of Receivables under the
Securitization Transaction Documents are deemed to be made in good faith, and the Non-Debtor
Purchasers shall be entitled to the full benefits of Bankruptcy Code section 363(m) in connection

with any transfers made pursuant to the provisions of the Securitization Transaction Documents.

16
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All obligations of the Securitization Facilities Debtors owing to any Non-Debtor Purchaser, any
Agent, any Lender, and any other Secured Party (as defined in the Credit Agreements), as
applicable, under and as provided for in the Securitization Transaction Documents are collectively

hereinafter referred to as the “Securitization Facilities Obligations.”

(e Upon the execution and delivery thereof, each Securitization Transaction
Document constituted legal, valid, and binding obligations of the Securitization Facilities Debtors,
as applicable, and is enforceable in accordance with its terms (other than, except as provided
herein, in respect of the stay of enforcement arising from Bankruptcy Code section 362). Liens
and security interests granted in favor of, or assigned to, any Non-Debtor Purchaser, the Agents,
the Collateral Agents, and the Lenders (in each case solely in their capacity as such) and against
any Securitization Facilities Debtor, pursuant to and in connection with the Securitization
Transaction Documents for the specific Securitization Facility, are valid, binding, perfected, and
enforceable liens and security interests in the personal property described in the applicable
Securitization Transaction Document and are not subject to avoidance, recharacterization, or
subordination pursuant to the Bankruptcy Code or any other applicable non-bankruptcy law,
except as provided herein.

()] Any payments on account of the Receivables or other Collateral (as defined
in the Credit Agreements) coming into the possession or control of any Debtor shall be held in
trust for the benefit of the Agents, the Lenders, and the other Secured Parties under and in
accordance with the Credit Agreements.

(9) The limited liability company interests and limited partnership interests, in
each case in the Non-Debtor Purchasers, are property of the Originators’ estates and subject to the

protections under the automatic stay.

17
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7. Assumption of the Securitization Transaction Documents. The Debtors, as
applicable, assumed, as of the entry of the Interim Order, the Securitization Transaction
Documents, as may be amended on a postpetition basis, and ratify and affirm their respective
obligations thereunder (including the continued sale of Receivables to the Non-Debtor Purchasers
under the Purchase Agreements) pursuant to Bankruptcy Code sections 363 and 365.

8. Superpriority Claims. In accordance with Bankruptcy Code section 364(c)(1), the
respective  Securitization Facilities Obligations shall constitute allowed superpriority

administrative claims in favor of each of the Lenders against each of their applicable Securitization

Facilities Debtors (without the need to file any proof of claim) (the “Superpriority Claims”), on a
joint and several basis as between those Securitization Facilities Debtors identified in the
Securitization Transaction Documents within each separate Securitization Facility, with priority
(except as otherwise provided herein) over any and all administrative expenses, adequate
protection claims, diminution claims, and all other claims against the respective Securitization
Facilities Debtors, now existing or hereafter arising, of any kind whatsoever, including, without
limitation, all administrative expenses of the kind specified in Bankruptcy Code sections 503(b)
and 507(b), and over any and all administrative expenses or other claims arising under any other
provisions of the Bankruptcy Code, including, but not limited to, Bankruptcy Code sections 105,
326, 328, 330, 331, 503(b), 506(c), 507(a), 507(b), 546, 726, 1113, or 1114, whether or not such
expenses or claims may become secured by a judgment lien or other non-consensual lien, levy, or

attachment; provided, however, that the Superpriority Claims shall be subject only to the Carve-

Out (which shall be senior in priority in all respects to the Superpriority Claims granted under the
Interim Order and hereunder) and the Administration Charge (solely with respect to the Canadian

Property, as defined in the Motion), pari passu solely with the DIP Superpriority Claims, and
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senior to the Adequate Protection Superpriority Claims (as defined in the DIP Order). For purposes
of Bankruptcy Code section 1129(a)(9)(A), the Superpriority Claims of each Lender shall be
considered administrative expenses allowed under Bankruptcy Code section 503(b) and shall be
payable from, and have recourse to, all pre- and post-petition property, and all proceeds thereof,
of their applicable Securitization Facilities Debtors. Other than as expressly provided herein,
including with respect to the Carve-Out, the Administration Charge (solely with respect to the
Canadian Property, as defined in the Motion) and the DIP Superpriority Claims, no cost or expense
for the administration of these chapter 11 cases that has been or may be asserted against a Debtor
under Bankruptcy Code sections 105, 364(c)(1), 503(b), 506(c), or 507(b) or otherwise, including
those resulting from the conversion of any of these chapter 11 cases pursuant to Bankruptcy Code
section 1112, shall be senior to or pari passu with the Superpriority Claims of the Agents, the
Lenders, or any Non-Debtor Purchaser against the Securitization Facilities Debtors. The Agents
shall be permitted to enforce, on a derivative basis, any Superpriority Claims against any of the
Securitization Facilities Debtors belonging to the respective Non-Debtor Purchaser in respect of
the Securitization Facilities Obligations arising under their respective Securitization Transaction
Documents. For avoidance of doubt, nothing contained herein shall be construed (i) to grant, or
otherwise permit an Agent a right to enforce, any Superpriority Claims against an Originator or a
Servicer that is not specifically identified in the Agent’s component Securitization Transaction
Documents, or (ii) modify, alter, amend or replace any parties’ rights or obligations under any
applicable intercreditor agreement. The Superpriority Claims shall be entitled to the full protection
of Bankruptcy Code section 364(e) in the event that this Final Order or any provision hereof is

vacated, reversed, or modified, on appeal or otherwise.
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9. Security Interests and Liens.

@ Notwithstanding the foregoing, if any transfer of Receivables from an
Originator to the applicable Non-Debtor Purchaser on or after the Petition Date is subsequently
avoided or recharacterized as an extension of credit or a pledge rather than a true sale, to secure
each Originator’s postpetition obligations to the applicable Non-Debtor Purchaser, the applicable
Agent, the applicable Lenders, and the other Secured Parties under the applicable Securitization
Transaction Documents, the applicable Collateral Agent (for the benefit of the Secured Parties
under the applicable Securitization Transaction Documents) was, by the Interim Order, and is
hereby granted valid, binding, continuing, enforceable, unavoidable, and fully perfected first-
priority continuing security interests in and liens upon all of such Originator’s rights in the
Receivables originated and purported to be sold through the Securitization Facility on or after the
Petition Date, whether existing on the Petition Date or thereafter arising or acquired pursuant to

Bankruptcy Code section 364 (the “Receivables Liens”).

(b) Only with respect to credit extended by the Lenders on or after the Petition
Date, the respective Collateral Agents (for the benefit of the respective Secured Parties under the
respective Securitization Transaction Documents) was, by the Interim Order, and are hereby
granted (effective and perfected upon the date of the Interim Order and without the necessity of
the execution by the Debtors of mortgages, security agreements, pledge agreements, financing
statements, or other agreements), valid, binding, continuing, enforceable, unavoidable, and fully
perfected continuing first-priority security interests in all of the Originators’ now existing, and
hereafter acquired or arising, right, title, and interest in, to, and under all limited liability company

interests and all other equity interests in each case in the respective Non-Debtor Purchasers, and
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all proceeds and products thereof pursuant to Bankruptcy Code section 364 (the “Pledge Liens,”
and collectively with the Receivables Liens, the “Liens”).

(© The Liens shall (i) not be subject or junior to any lien or security interest
that is avoided and preserved for the benefit of the Debtors’ estates under Bankruptcy Code section
551, (ii) not be subordinated to or made pari passu with any other lien or security interest, whether
under Bankruptcy Code section 364(d) or otherwise, and (iii) be subject and subordinate to the
Carve-Out and the Administration Charge (solely with respect to the Canadian Property, as defined
in the motion). For the avoidance of doubt, any Liens granted hereunder or under the Interim
Order with respect to component Securitization Transaction Documents shall be pari passu. The
Liens shall not be subject to Bankruptcy Code sections 510, 549, 550, or 551, and the Debtors
shall not invoke the “equities of the case” exception of Bankruptcy Code section 552(b) or 506(c).

(d) The Liens granted to the respective Collateral Agents pursuant hereto shall
not be subject to challenge and shall attach and become valid, perfected, enforceable, non-
avoidable, and effective by operation of law as of the Petition Date without any further action by
any Debtor, any Non-Debtor Purchaser, any Agent, any Collateral Agent, the Lenders, or any other
Secured Party and without the necessity of execution by any Debtor, or the filing or recordation,
of any financing statements, security agreements, or other documents. No lien senior to or pari
passu with the Liens may be permitted under Bankruptcy Code section 364(d)(1) against the
Receivables. The foregoing provision shall continue the enforceability, perfection, and priority of
the Liens, notwithstanding any name change, change of location, or other action by any of the
Debtors that would require the filing of amendments to financing statements. The Liens shall be
entitled to the full protection of Bankruptcy Code section 364(e) in the event that this Final Order

or any provision hereof is vacated, reversed, or modified, on appeal or otherwise.
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10. Preservation of Rights Granted Under the Interim Order and this Final Order.
Other than the Carve-Out, the Administration Charge (solely with respect to the Canadian
Property, as defined in the Motion) and the DIP Superpriority Claims, no claim having a priority
superior to or pari passu with those granted by the Interim Order or this Final Order shall be
granted or allowed against any Securitization Facilities Debtor while any of the Securitization
Transaction Documents applicable to such Securitization Facilities Debtor remain outstanding.
This Final Order and the Securitization Transaction Documents shall survive and shall not be
modified, impaired, or discharged by the entry of an order converting any of these chapter 11 cases
to a case under chapter 7 of the Bankruptcy Code, dismissing any of these chapter 11 cases, or
terminating the joint administration of these chapter 11 cases, or by any other act or omission. The
Liens, the Superpriority Claims, and all other rights and remedies granted by the provisions of the
Interim Order, this Final Order and the Securitization Transaction Documents shall continue in
full force and effect and shall maintain their priorities as provided in this Final Order until the
Securitization Transaction Documents expire by their terms or have been otherwise terminated,
including by agreement of the parties or in connection with a chapter 11 plan confirmed by this
Court.

11.  Corporate Separateness. The performance by the Securitization Facilities Debtors
of their respective obligations under the Securitization Transaction Documents, the consummation
of the transactions contemplated by the Securitization Transaction Documents, and the conduct by
the Debtors of their respective businesses, whether occurring prior or subsequent to the
Petition Date, do not, and shall not, provide a basis for: (a) a substantive consolidation of the assets
and liabilities of any or all of any Securitization Facilities Debtors or any other Debtor with the

assets and liabilities of any of the Non-Debtor Purchasers; or (b) a finding that the separate
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corporate or other identities of any Non-Debtor Purchaser, Servicer, Originator, or any other
Debtor may be ignored. Notwithstanding any other provision of this Final Order, the Agents and
the Lenders agreed to enter into the applicable Securitization Transaction Documents in express
reliance on the Non-Debtor Purchasers being separate and distinct legal entities with assets and
liabilities separate and distinct from those of any of the Debtors.

12. Payment of Fees, Costs, and Expenses. Pursuant to the Securitization Transaction
Documents and as described in the Motion, the Non-Debtor Purchasers have agreed to pay, and
the Securitization Facilities Debtors were, by the Interim Order, and are hereby authorized and
directed (without the necessity of any further application being made to, or order obtained from,
this Court) to cause (or to have previously caused) the Non-Debtor Purchasers, as affiliates of the
Securitization Facilities Debtors, and in consideration of, among other things, the efforts of and
services performed by the Agents, the Collateral Agents, the Lenders, and any of their respective
affiliates to pay certain reasonable and documented fees, costs and expenses (including those
incurred by counsel) of the Agents, the Collateral Agents, the Lenders, and any of their respective
affiliates, in each case as provided for in the Securitization Transaction Documents, including the
reasonable and documented fees, costs and expenses incurred in connection with these Chapter 11
Cases and the proceedings in the Canadian Court (as defined in the Motion) regarding the Canadian
Debtors. The Debtors may contest the reasonableness of any such amounts by filing an appropriate
motion with the Bankruptcy Court.

13. Accounts Control. (a) That certain Account Control Agreement, dated as of July
13, 2022, by and among First Heritage Borrower, First Heritage Servicer, and Computershare;
(b) that certain Account Control Agreement, dated as of July 15, 2022, by and among Heights

Borrower, Heights Servicer, and Computershare; (c) that certain Amended and Restated Deposit
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Account Control Agreement, dated as February 28, 2024, by and among First Heritage Servicer,
Computershare, and Wells Fargo Bank, National Association; (d) that certain Deposit Account
Control Agreement, dated as of January 27, 2023, by and among Heights Finance Holding Co.,
Computershare, and Wells Fargo Bank, National Association; (e) that certain Deposit Account
Control Agreement, dated as of January 27, 2023, by and among Heights Finance Holding Co.,
Computershare, and BMO Harris Bank, National Association, (f) that certain Deposit Account
Control Agreement, dated as of November 3, 2023, by and among Heights Financing II,
SouthernCo, Midtown as collateral agent and CIBC Bank USA, (g) that certain Blocked Account
Agreement, dated as of August 1, 2023, by and among Canada SPV Il, Canada Il Administrative
Agent and National Bank of Canada, (h) that certain Blocked Accounts Agreement, dated as of
August 2, 2018, by and among Canada SPV 1, Canada | General Partner, Canada | Administrative
Agent and Royal Bank of Canada; and (i) that certain Letter Agreement, dated as of March __,
2024, by and between Curo Canada, LendDirect, Canada 1l Administrative Agent and Brinks
Canada Limited, were, by the Interim Order, and are hereby approved in all respects, and each of
the applicable Debtors is authorized, but not directed, to perform or continue to perform (or cause
its applicable non-Debtor subsidiary to perform) its obligations thereunder.

14.  Accounts Intercreditor Agreement. Each of (i) that certain Accounts Intercreditor
Agreement, dated January 30, 2023, by and among Computershare, Heights | Servicer, Heights
Finance Holding Co., Heights Financing I, CURO and any other parties that are or become
signatories thereto by execution of the Joinder Agreement attached as Exhibit A thereto, (ii) that
certain Accounts Intercreditor Agreement, dated February 28, 2024, by and among Computershare,
First Heritage Servicer, First Heritage Financing, Heights Il Financing, Heights Il Collateral

Agent, CURO, and any other parties that are or become signatories thereto by execution of the
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Joinder Agreement attached as Exhibit A thereto and (iii) the Canada Il IC, were, by the Interim
Order, and are hereby approved in all respects, and each of Heights | Servicer, First Heritage
Servicer and Canada Il Servicer is authorized, but not directed, to perform or continue to perform,
or cause its applicable non-Debtor subsidiary, to perform its obligations thereunder.

15. Parties in Interest; Successors. The Securitization Transaction Documents and the
provisions of this Final Order shall be binding upon all parties in interest in these chapter 11 cases,
including, without limitation, the Debtors, the Non-Debtor Purchasers, the Agents, the Lenders,
and the respective successors and assigns of each of the foregoing (including any chapter 7 or
chapter 11 trustee hereinafter appointed or elected for the estate of the Debtors, any examiner
appointed pursuant to Bankruptcy Code section 1104, or any other fiduciary appointed as a legal
representative of the Debtors or with respect to the property of the estate of any of the Debtors)
and shall inure to the benefit of, without limitation, the Debtors, the Non-Debtor Purchasers, the
Agents, and the Lenders.

16. Derivative Standing. Nothing in this Final Order vests or confers on any person (as
defined in the Bankruptcy Code), including any Creditors” Committee (if appointed), standing or
authority to pursue any cause of action belonging to the Debtors or their estates.

17. No Control; No Fiduciary Duties. The Non-Debtor Purchasers, the Agents, and
the Lenders, either individually or as a group, shall not (a) be deemed to be in control of the
operations of the Debtors or (b) owe any fiduciary duty to the Debtors or their respective creditors,
shareholders, or estates.

18. Reversal, Modification, Stay, or Vacatur. If any or all of the provisions of this Final
Order are hereafter reversed, modified, vacated, or stayed, such reversal, stay, modification, or

vacatur shall not affect (a) the validity of any transfer of the Receivables made pursuant to the
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provisions of the Securitization Transaction Documents prior to written notice to the Agent and
the Non-Debtor Purchasers of the effective date of such reversal, stay, modification, or vacatur,
(b) the validity of any obligation or liability incurred by the Securitization Facilities Debtors prior
to written notice to the Agents and the Non-Debtor Purchasers of the effective date of such
reversal, stay, modification, or vacatur, or (c) the validity and enforceability of any priority
authorized or created pursuant to the Securitization Transaction Documents, the Interim Order, or
this Final Order. Notwithstanding any such reversal, stay, modification, or vacatur, any
indebtedness, obligations, or liabilities incurred or payment made by any Securitization Facilities
Debtor, prior to written notice to the Agents and the Non-Debtor Purchasers of the effective date
of such reversal, stay, modification, or vacatur, shall be governed in all respects by the original
provisions of this Final Order, and the Agent, the Lenders, and the Non-Debtor Purchasers shall
be entitled to all the rights, remedies, privileges, and benefits granted herein, pursuant to the
Securitization Transaction Documents, with respect to all such indebtedness, obligations, or
liabilities (including, without limitation, with respect to the manner in which the proceeds of the
Receivables are applied) and to the full benefits of Bankruptcy Code sections 363(m) and 364(e)
in connection therewith.

19.  Continuing Effect of Order. Any dismissal, conversion, or substantive
consolidation of these chapter 11 cases shall not affect the rights of the Agents and the Lenders
under this Final Order, and all of their rights and remedies hereunder shall remain in full force and
effect as if these chapter 11 cases had not been dismissed, converted, or substantively consolidated.
Any order dismissing any of these chapter 11 cases under Bankruptcy Code section 1112 shall
provide or be deemed to provide (in accordance with Bankruptcy Code sections 105 and 349) that

(a) the claims, liens, and security interests granted to the respective Collateral Agents pursuant to
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this Final Order shall continue in full force and effect and shall maintain their priorities as provided
in this Final Order until all Securitization Facilities Obligations, and all other obligations under
the Securitization Transaction Documents, have been indefeasibly paid in full in cash (other than
contingent indemnification obligations as to which no claim has been asserted) and all lending and
funding commitments of the Lenders under the Securitization Transaction Documents have
terminated; (b) such claims, liens, and security interests shall, notwithstanding such dismissal,
remain binding on all persons; and (c) this Court shall retain jurisdiction, notwithstanding such
dismissal, for the purposes of enforcing the claims, liens, and security interests referred to in
clauses (a) and (b) above.

20. Not Property of the Estate; No Surcharge. Upon a sale of any and all Receivables
to a Non-Debtor Purchaser, any and all such Receivables sold, whenever created, are and shall be
the property of that Non-Debtor Purchaser and not property of the Debtors’ estates. Accordingly,
no expenses for the administration of these chapter 11 cases or any future proceeding or case that
may result from these chapter 11 cases, including liquidation in bankruptcy or other proceedings
under the Bankruptcy Code, shall be charged against the sold Receivables or the proceeds thereof
pursuant to Bankruptcy Code section 506(c) or otherwise, without the prior written consent of the
applicable Agent (email shall suffice), and no such consent shall be implied from any other action,
inaction, or acquiescence by the Agent.

21. Rights and Remedies Against the Debtors. Immediately upon the occurrence and
continuation of an Event of Default under the Securitization Transaction Documents, the automatic
stay provisions of Bankruptcy Code section 362 were, by the Interim Order, and are hereby
modified to the extent necessary to permit the respective Agents and the Collateral Agents to

exercise any rights and remedies to the extent provided for in the Credit Agreements and other
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Securitization Transaction Documents, as applicable, including to (a) set off and apply any and all
amounts in accounts maintained by any of the Servicers or Originators against any obligations
owing by any of the Servicers or Originators under the Securitization Transaction Documents to
the extent such amounts do not constitute DIP Collateral (as defined in the DIP Order); (b) demand
payment or performance of any Guaranteed Obligations (as defined in the Guaranties, as
applicable); and (c) take any other actions or exercise any other rights or remedies permitted under
the Interim Order or this Final Order, the Securitization Transaction Documents, or applicable

law against the Debtors; provided, however, that prior to any such exercise of rights or remedies

(other than the rights and remedies described in clauses (a) and (b)) such Agent shall give five (5)
business days’ prior written notice to the Debtors (with copies to the Notice Parties’) (such five

(5) business day period, the “Agent Remedies Notice Period”) provided, further, that during the

7 The “Notice Parties” shall mean (a) proposed counsel to the Debtors, Akin Gump Strauss Hauer & Feld LLP,
One Bryant Park, New York, New York 10036, Attn: Michael Stamer (mstamer@akingump.com) and Anna
Kordas (akordas@akingump.com) and Akin Gump Strauss Hauer & Feld LLP, 2300 North Field Street, Suite
1800, Dallas, TX 75201, Attn: Sarah Link Schultz (sschultz@akingump.com); (b) counsel to Atlas as the First
Heritage Administrative Agent and as the Heights | Administrative Agent, Weil, Gotshal & Manges LLP, 767
5th Ave, New York, NY 10153, Attn: Kevin Bostel (Kevin.Bostel@weil.com) and Justin Kanoff
(Justin.Kanoff@weil.com); (c) counsel to the Ad Hoc Group, Wachtell, Lipton, Rosen & Katz, 51 West 52"
Street, New York, New York 10019, Attn: Joshua A. Feltman (JAFeltman@wlrk.com) and Neil M. Snyder
(NMSnyder@wlrk.com); (d) counsel to Midtown as Heights Il Administrative Agent and Canada Il
Administrative Agent, Holland & Knight, LLP, 811 Main Street, Suite 2500, Houston, TX 77002, Attn: Anthony
F. Pirraglia (Anthony.Pirraglia@hklaw.com) and Munger, Tolles & Olson LLP, 350 Grande Ave., 50" Floor, Los
Angeles, CA 90071, Attn: Thomas Walper (Thomas.Walper@mto.com) (e) counsel to the Prepetition 1.5L Notes
Trustee, Barnes & Thornburg LLP, One N. Wacker Drive, Suite 4400, Chicago, IL 60606-2833, Attn: Aaron
Gavant (AGavant@btlaw.com) and Barnes & Thornburg LLP, 225 S. Sixth Street, Suite 2800, Minneapolis, MN
55402, Attn: Molly Sigler (Molly.Sigler@btlaw.com); (f) counsel to the DIP Agent, Wachtell, Lipton, Rosen &
Katz, 51 West 52" Street, New York, New York 10019, Attn: Joshua A. Feltman (JAFeltman@wIrk.com) and
Neil M. Snyder (NMSnyder@wlrk.com); (g) counsel to the Prepetition 1L Agent, Wachtell, Lipton, Rosen &
Katz, 51 West 52" Street, New York, New York 10019, Attn: Joshua A. Feltman (JAFeltman@wlrk.com) and
Neil M. Snyder (NMSnyder@wlrk.com); (h) counsel to the Prepetition 2L Notes Trustee, Foley & Lardner LLP,
321 North Clark Street, Suite 3000, Chicago, IL 60654, Attn: Harold Kaplan (hkaplan@foley.com); (j) counsel
to Waterfall as Canada | Administrative Agent, Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the
Americas, New York, New York 10036, Attn: David S. Berg (Dberg@kramerlevin.com) and Alexander
Woolverton (awoolverton@kramerlevin.com) and Fasken Martineau DuMoulin LLP, 333 Bay Street, Suite 2400,
Toronto, Ontario M5H 2T6, Attn: Aubrey E Kauffman (akauffman@fasken.com) and Elana Hahn
(ehan@fasken.com) and (k) the Office of the United States Trustee for the Southern District of Texas (the “U.S.
Trustee™), 515 Rusk Street, Suite 3516, Houston, TX 77002 (USTP.Region07@usdoj.gov).
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Agent Remedies Notice Period, only the Debtors, the Creditors’ Committee (if appointed), the DIP
Agent (as defined in the DIP Motion), the Prepetition 1L Agent (as defined in the DIP Motion),
the Prepetition 1.5L Notes Trustee (as defined in the DIP Motion), the Prepetition 2L Notes Trustee
(as defined in the DIP Motion) and/or the Ad Hoc Group (as defined in the Restructuring Support
Agreement) shall also be entitled to seek an emergency hearing (with the Agent and the Lenders
consenting to such emergency hearing) with the Court for the purpose of contesting whether, in
fact, an Event of Default or other event or occurrence giving rise to the foregoing rights and
remedies under the Securitization Transaction Documents has occurred and is continuing, with
such hearing to place at the Court’s first availability. If a request for such hearing is made prior to
the end of the Agent Remedies Notice Period, the Agent Remedies Notice Period shall
automatically be continued until the Court hears and rules with respect thereto, provided that, such
extension shall not exceed fifteen (15) days. Except as set forth in this Paragraph 21 or otherwise
ordered by the Court prior to the expiration of the Agent Remedies Notice Period, after the Agent
Remedies Notice Period, the Debtors shall waive their right to and shall not be entitled to seek
relief, including, without limitation, under Bankruptcy Code section 105, to the extent such relief
would in any way impair or restrict the rights and remedies of the applicable Agent, or the
applicable Lenders, under this Final Order or the Securitization Transaction Documents. Unless
the Court has determined that an Event of Default has not occurred and/or is not continuing, the
automatic stay, as to all of the applicable Agent, and the applicable Lenders, shall automatically
be modified to the extent necessary to permit the exercise of rights and remedies under the Credit
Agreements or any Securitization Transaction Documents at the end of the Agent Remedies Notice
Period (as it may be extended in accordance with this paragraph) without further notice or order.

Upon expiration of the Agent Remedies Notice Period (as it may be extended in accordance with
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this paragraph), the applicable Agent shall be permitted, subject to the Intercreditor Agreements,
to exercise all remedies set forth herein, and in the Securitization Transaction Documents, and as
otherwise available at law without further order of or application or motion to this Court consistent
with this Final Order. Nothing herein shall alter the burden of proof set forth in the applicable
provisions of the Bankruptcy Code at any hearing on any request by the Debtors or other party in
interest to re-impose or continue the automatic stay under Bankruptcy Code section 362(a), use
Cash Collateral (as defined in the DIP Orders), or to obtain any other injunctive relief. Any delay
or failure of the applicable Agent to exercise rights under the Securitization Transaction
Documents, the Intercreditor Agreements, or this Final Order shall not constitute a waiver of their
respective rights hereunder, thereunder or otherwise. The applicable Agent and the applicable
Collateral Agent shall be entitled, derivatively, to assert any and all of the rights of the Non-Debtor
Purchaser arising as a result of the Securitization Transaction Documents, including, without
limitation, those rights conveyed under Bankruptcy Code section 363(m).

22. Disclaimer of Liability. Nothing in this Final Order, the Securitization Transaction
Documents, or any other documents related to these transactions shall in any way be construed or
interpreted to impose or allow the imposition upon the Agents or any Lender of any liability for
any claims arising from the prepetition or postpetition activities of the Debtors in the operation of
their businesses or in connection with their restructuring efforts.

23.  Order Governs. In the event of any inconsistency between the provisions of this
Final Order and the Securitization Transaction Documents, the provisions of this Final Order shall
govern. To the extent any provision of this Final Order conflicts or is inconsistent with any
provision of any other order of this Court, the provisions of this Final Order shall control to the

extent of such conflict except to the extent expressly provided otherwise herein or in a subsequent
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order of this Court. To the extent a conflict arises between the provisions of this Final Order and
the DIP Orders, a hearing shall be held before the Court to resolve such conflict prior to the
enforcement of, or any actions being taken under, the provisions giving rise to such conflict by
any party.

24, Binding Effect of Stipulations and Releases. The stipulations, admissions, and
releases contained in Paragraphs 3 and 4 of this Final Order were binding upon the Debtors and
any successor thereto in all circumstances upon entry of the Interim Order. The stipulations,
admissions, and releases contained in Paragraphs 3 and 4 of this Final Order shall be binding upon
all other parties in interest, including, without limitation, any Creditors’ Committee and any other
person or entity acting or seeking to act on behalf of the Debtors’ estate in all circumstances, unless
a party in interest with standing or the requisite authority (other than the Debtors, as to which any
right to challenge the stipulations, admissions, and releases contained in Paragraphs 3 and 4 of this
Final Order is irrevocably waived and relinquished) has, under the appropriate Bankruptcy Rules,
timely and properly filed an adversary proceeding or contested matter (subject to the limitations
contained herein, including, inter alia, in this paragraph): (i) by no later than (x) the earlier of (A)
confirmation of a chapter 11 plan and (B) (1) as to the Creditors’ Committee only, 60 calendar days
after the appointment of the Creditors” Committee, only in the event that a Creditors” Committee
is appointed within 60 days of the entry of the Interim Order, (11) if the Chapter 11 Cases are
converted to chapter 7 or a chapter 7 trustee or a chapter 11 trustee is appointed or elected prior to
the end of the Challenge Period, then the Challenge Period for any such chapter 7 trustee or chapter
11 trustee shall be extended (solely as to such chapter 7 trustee and chapter 11 trustee) to the date
that is the later of (1) 60 calendar days after entry of the Interim Order, or (2) the date that is 30

calendar days after its appointment, or (I11) as for all other parties in interest, 60 calendar days
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after entry of the Interim Order, or (y) any such later date as (A) has been agreed to by the Agents,
or (B) has been ordered by the Court for cause upon a motion filed and served within any applicable

period (the time period established by the foregoing clause (i), the “Challenge Period” and the

date of expiration of the Challenge Period, the “Challenge Period Termination Date™); (ii) seeking

to avoid, object to, or otherwise challenge stipulations, admissions, and releases contained in
Paragraphs 3 and 4 of the Interim Order or this Final Order (any such claim, a “Challenge”); and
(iii) in which the Court enters a final non-appealable order sustaining such Challenge in favor of

the plaintiff in any such timely filed adversary proceeding or contested matter; provided, however,

that any pleadings filed in connection with any Challenge shall set forth with specificity the basis
for such challenge or claim, and any challenges or claims not so specified prior to the expiration
of the Challenge Period shall be deemed forever, waived, released and barred. If no such
Challenge is timely filed prior to the Challenge Period Termination Date (or if any such Challenge
is filed and overruled), then, without further order of this Court, all of the stipulations, admissions,
and releases contained in Paragraphs 3 and 4 of this Final Order shall be binding upon all parties
in interest in these chapter 11 cases and shall not be subject to challenge or modification in any
respect. If a Challenge is timely filed prior to the Challenge Period Termination Date, the
stipulations, admissions, and releases contained in Paragraphs 3 and 4 of this Final Order shall
nonetheless remain binding and preclusive on any Creditors” Committee and any other person or
entity except to the extent that such stipulations and admissions were expressly and successfully
challenged in such Challenge as set forth in a final, non-appealable order of a court of competent
jurisdiction. Nothing in this Final Order vests or confers on any person, including, without
limitation, any Creditors’ Committee appointed in these chapter 11 cases, standing or authority to

pursue any cause of action belonging to the Debtors or their estates, including, without limitation,
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any challenge (including a Challenge) with respect to the Securitization Facilities. A separate
order of the Court conferring such standing on any person shall be a prerequisite for the prosecution
of a Challenge by such person.

25. Reporting. The Debtors shall provide copies of the reports referenced in the Credit
Agreements to Wachtell, Lipton, Rosen & Katz, counsel to the Ad Hoc Group, and to any
Creditors’ Committee, if appointed, in these chapter 11 cases each date any other information or
report delivered by or on behalf of either of the Servicers is delivered to either the Agents or the
Lenders, as applicable, after entry of this Final Order. The Debtor shall provide copies of all
reports referenced in the DIP Facility to counsel for the Agents.

26. Effect of This Final Order. This Final Order shall constitute findings of fact and
conclusions of law and shall take effect and be fully enforceable nunc pro tunc to the Petition Date
immediately upon entry hereof. Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), 6006(d),
7062, or 9014, any Local Rule, or Rule 62(a) of the Federal Rules of Civil Procedure, this Final
Order shall be immediately effective and enforceable upon its entry, and there shall be no stay of
execution or effectiveness of this Final Order.

27.  Amendments. Except as otherwise provided herein, no waiver, modification, or
amendment of any of the provisions of the Securitization Transaction Documents shall be effective
unless set forth in writing, signed by, or on behalf of, the Debtors and the applicable Agent, after
five (5) business days’ notice to the Office of the United States Trustee for the Southern District
of Texas (the “U.S. Trustee™), the Creditors’ Committee (if appointed), the DIP Agent, the Ad Hoc
Group, all other Agents and counsel to each of the foregoing; provided that, each of the Creditors’
Committee (if appointed), the DIP Agent, and Required DIP Lenders reserves the right to file a

motion with the Court to contest any waiver, modification, or amendment within that five (5)
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business days’ notice period on an emergency basis, and such waiver, modification, or amendment

will not become effective until a resolution of the motion; provided, further, that, any such waiver,

modification, or amendment that (a) does not modify the material terms of the Securitization
Transaction Documents and/or (b) is necessary to conform the terms of the Securitization
Transaction Documents to this Final Order shall not be subject to the notice requirements set forth
in this Paragraph 27 and shall be effective upon execution by the parties thereto.

28. Proofs of Claim. The Agents and the Lenders shall not be required to file proofs of
claim in these chapter 11 cases, including without limitation, following conversion to a case under
chapter 7 of the Bankruptcy Code or in any successor case.

29. Headings. Section headings used herein are for convenience only and are not to
affect the construction of or to be taken into consideration in interpreting this Final Order.

30.  The Debtors are authorized and directed to take all actions necessary to effectuate
the relief granted pursuant to this Final Order in accordance with the Motion.

31. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this
Final Order shall be immediately effective and enforceable upon entry of this Final Order.

32. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion, and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules
are satisfied by such notice.

33.  This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.
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Dated: , 2024
Houston, Texas

THE HONORABLE MARVIN ISGUR
UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

In re: Chapter 11

CURO Group Holdings Corp., et al., Case No. 24-90165 (MI)

Debtors.! (Joint Administration Requested)

Re: Docket Nos. 64, 140, 141, 150

N N N N N N N

FINAL ORDER (I) AUTHORIZING
CERTAIN DEBTORS TO ENTER INTO
AMENDMENTS TO THE SECURITIZATION
TRANSACTION DOCUMENTS AND (I1) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the Debtors for entry of this final order (this “Final
Order”): (i) authorizing the Canadian Securitization Facilities Debtors to enter into the Canada |
Amendment Documents and to perform their obligations thereunder, subject to the terms of the
Interim Securitization Order, and (ii) granting related relief, all as more fully set forth in the
Motion; and upon the Oppenheimer Securitization Amendments Declaration; and this Court
having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and this Court having found that
this is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2); and this Court having found it may
enter a final order consistent with Article Il of the United States Constitution; and this Court
having found that venue of this proceeding and the Motion in this district is proper pursuant to 28
U.S.C. 88 1408 and 1409; and this Court having found that the relief requested in the Motion is in

the best interests of the Debtors’ estates, their creditors, and other parties in interest; and this Court

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigll.com/Curo. The location of the Debtors’ service address for
purposes of these chapter 11 cases is 101 N. Main Street, Suite 600, Greenville, SC 29601.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms in the Motion.
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having found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion
were appropriate under the circumstances and no other notice need be provided; and this Court
having reviewed the Motion and having heard the statements in support of the relief requested
therein at a hearing, if any, before this Court (the “Hearing”); and this Court having determined
that the legal and factual bases set forth in the Motion and at the Hearing (if any) establish just
cause for the relief granted herein; and upon all of the proceedings had before this Court; and after
due deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Debtors are authorized to enter into the Canada I Amendment Documents and
to perform their obligations thereunder, subject to the terms of order approving the Securitization

Motion on a final basis (the “Final Securitization Order”), entered substantially

contemporaneously herewith.

2. After the Debtors’ entry into the Canada I Amendment Documents becomes
effective, the Canada I Amendment Documents shall be deemed Securitization Transaction
Documents for purposes of the Final Securitization Order and the relief granted thereunder, subject
to the terms of the Final Securitization Order.

3. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

4. Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a), and
the Bankruptcy Local Rules are satisfied by such notice.

5. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final
Order are immediately effective and enforceable upon entry.

6. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.
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7. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

Dated: , 2024
Houston, Texas

THE HONORABLE MARVIN ISGUR
UNITED STATES BANKRUPTCY JUDGE



This is Exhibit “C” referred to in the Affidavit of Douglas D. Clark
sworn April 18, 2024. This affidavit was commissioned remotely in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely. The affiant was located in the City of Greenville, in the
State of South Carolina and | was located in the City of Toronto in

the Province of Ontario.

Commissioner for Taking Affidavits (or as may be)

Commissioner Name: Alec Hoy
Law Society of Ontario Number: 85489K
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United States Bankruptcy Court
Southern District of Texas

ENTERED
April 18, 2024
IN THE UNITED STATES BANKRUPTCY COURT Nathan Ochsner, Clerk

FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

In re: Chapter 11

CURO Group Holdings Corp., et al., Case No. 24-90165 (M)
Debtors.* (Jointly Administered)

Re: Docket Nos. 12, 71, 87

N N N N N N N N

FINAL ORDER (I) AUTHORIZING THE DEBTORS TO PAY
CERTAIN CRITICAL VENDOR CLAIMS AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the Debtors for entry of a final order (this “Final
Order”): (i) authorizing the Debtors to pay certain prepetition claims held by certain essential
Critical Vendors, as well as to settle disputes related thereto, each in the ordinary course of
business; and (ii) granting related relief, all as more fully set forth in the Motion; and upon the
First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C.
8 1334; and this Court having found that this is a core proceeding pursuant to 28 U.S.C. §
157(b)(2); and this Court having found it may enter a final order consistent with Article I11 of the
United States Constitution; and this Court having found that venue of this proceeding and the
Motion in this district is proper pursuant to 28 U.S.C. 88 1408 and 1409; and this Court having
found that the relief requested in the Motion is in the best interests of the Debtors’ estates, their
creditors, and other parties in interest; and this Court having found that the Debtors’ notice of the

Motion and opportunity for a hearing on the Motion were appropriate under the circumstances and

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/Curo. The location of the Debtors’ service address for
purposes of these chapter 11 cases is 101 N. Main Street, Suite 600, Greenville, SC 29601.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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no other notice need be provided; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested therein at a hearing, if any, before this Court
(the “Hearing™); and this Court having determined that the legal and factual bases set forth in the
Motion and at the Hearing (if any) establish just cause for the relief granted herein; and upon all
of the proceedings had before this Court; and after due deliberation and sufficient cause appearing
therefor, it is HEREBY ORDERED THAT:

1. The Debtors are authorized, but not directed, in their reasonable discretion and
subject to the limitations described herein, to honor, pay, or otherwise satisfy any accrued but
unpaid Critical Vendor Claims on a postpetition basis, in an aggregate amount of up to $3 million
on a final basis without prejudice to the Debtors’ ability to seek additional relief granted hereto;
provided that as a prerequisite to making a payment pursuant to this Final Order, the Debtors must
receive written acknowledgement (email being sufficient) that such Critical VVendor will continue
providing services and/or goods to the Debtors on Customary Trade Terms that are at least as
favorable as the prepetition terms governing the Debtors’ and such creditor’s relationship on a
postpetition basis. In the event the Debtors intend to exceed the amounts to be paid to the Critical
Vendors, as detailed in the Motion, they shall file on the Court’s docket a notice providing a period
of 14 days for parties to file an objection to the Debtors exceeding such amounts. If an objection
is timely filed, the Debtors shall request a hearing at the next regularly scheduled omnibus hearing
or such other date as provided by the Court to resolve such objection.

2. Any creditor who accepts any payment on account of a Critical Vendor Claim in
accordance with this Final Order must agree (an email being sufficient) to continue to provide
services to the Debtors, as applicable, on Customary Trade Terms that are at least as favorable as

the prepetition terms governing the Debtors’ and such creditor’s relationship during the pendency
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of and after these Chapter 11 Cases. If a creditor, after receiving payment for a prepetition Critical
Vendor Claim under this Final Order, ceases to comply with the Customary Trade Terms, or
otherwise violates the Trade Terms Agreement, if applicable, then the Debtors, in their reasonable
business judgment, may deem any and all such payments to apply instead to any postpetition
amount that may be owing to such payee or treat such payments as an avoidable postpetition
transfer of property under Bankruptcy Code section 549, and otherwise reserve their rights to
pursue any and all remedies available to them. Any party that accepts payment from the Debtors
on account of a Critical Vendor Claim shall be deemed to have agreed to the terms and provisions
of this Final Order.

3. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, provided that sufficient funds are on deposit and standing in the Debtors’ credit in
the applicable bank accounts to cover such payments, and all such banks and financial institutions
are authorized to rely on the Debtors’ designation of any particular check or electronic payment
request as approved by this Final Order without any duty of further inquiry and without liability
for following the Debtors’ instructions.

4. Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order shall be deemed (a) an admission as to the
amount of, basis for, or validity of any claim against a Debtor entity under the Bankruptcy Code
or other applicable nonbankruptcy law; (b) a waiver of the Debtors’, or any other party in interest’s,
rights to contest or dispute any claim on any grounds; (c) a promise or requirement to pay any

claim; (d) an implication or admission that any particular claim is of a type specified or defined in
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the Motion or any order granting the relief requested by the Motion or a finding that any particular
claim is an administrative expense claim or other priority claim; (e) a request or authorization to
assume, adopt, or reject any agreement, contract, or lease pursuant to Bankruptcy Code section
365; (f) an admission as to the validity, priority, enforceability, or perfection of any lien on,
security interest in or other encumbrance on property of the Debtors’ estates; (g) a waiver or
limitation of the Debtors’, or any other party in interest’s, rights under the Bankruptcy Code or
any other applicable law; or (h) a concession by the Debtors that any liens (contractual, common
law, statutory, or otherwise) that may be satisfied pursuant to the relief requested in the Motion
are valid, and the rights of all parties in interest are expressly reserved to contest the extent,
validity, or perfection or to seek avoidance of all such liens.

5. For the avoidance of doubt, the authorization granted hereby to pay the Critical
Vendor Claims shall not create any obligation on the part of the Debtors or their officers, directors,
attorneys, or agents to pay the Critical Vendor Claims. None of the foregoing persons shall have
any liability on account of any decision by the Debtors to not pay or to settle a Critical Vendor
Claim for less than the asserted amount of such claim.

6. Nothing herein shall impair or prejudice the rights of the U.S. Trustee or any
statutory committee appointed in these Chapter 11 Cases to object to and seek the return of any
payment made pursuant to this Final Order to an insider (as such term is defined in Bankruptcy
Code section 101(31)) of the Debtors. To the extent the Debtors intend to make a payment to an
insider or an affiliate of an insider of the Debtors pursuant to this Final Order, the Debtors shall,
to the extent reasonably practicable, provide three (3) business days’ advance notice to, and

opportunity to object by the U.S. Trustee, the Ad Hoc Group and any statutory committee
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appointed in these Chapter 11 Cases, provided that if any party objects to the payment, the Debtors
shall not make such payment without further order of the court.

7. Notwithstanding anything to the contrary in this Final Order, any payment
authorized to be made by the Debtors pursuant to this Final Order shall be made only to the extent
authorized under, and in compliance with, any order entered by the Court then in effect authorizing
the Debtors’ use of cash collateral and postpetition debtor-in-possession financing (such orders,
the “DIP_Order”) and the DIP Documents (as defined in the DIP Order), including compliance
with any budget or cash flow forecast in connection therewith and any other terms and conditions
thereof. Nothing herein is intended to modify, alter, or waive, in any way, any terms, provisions,
requirements, or restrictions set forth in the DIP Order. To the extent there is any inconsistency
between the terms of the DIP Order and the terms of this Final Order or any action taken or
proposed to be taken hereunder, the terms of the DIP Order shall control.

8. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

9. Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a), and
the Bankruptcy Local Rules are satisfied by such notice.

10. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final
Order are immediately effective and enforceable upon entry.

11.  This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

Signed: April 18,2024 /") —
[~ 55—
4

Marvin Isgur
United States Bankruptcy Judge
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AFFIDAVIT OF DOUGLAS D. CLARK
(sworn March 25, 2024)

I, Douglas D. Clark, of Anderson Township, in the state of Ohio, MAKE OATH AND SAY:

1. I am the Chief Executive Officer and a member of the board of directors of CURO Group
Holdings Corp. (“CURO Parent” and together with its direct and indirect subsidiaries, the
“Company”). | have served as CURO Parent’s Chief Executive Officer and as a director since
November 2022. | first joined the Company as Chief Executive Officer-Heights in December 2021,
following the Company’s acquisition of SouthernCo Inc. | was appointed President, N.A. Direct
Lending in May 2022. As Chief Executive Officer of CURO Parent, | am familiar with the day-to-
day operations, business and financial affairs, and books and records of the Company, including
CURO Canada Corp. (“CURO Canada”) and LendDirect Corp. (“LendDirect”, and together with
CURO Canada, the “Canadian Debtors”). As a result of my tenure with the Company, my review
of public and non-public documents, and my discussions with other senior executives, | have
knowledge of the matters contained in this Affidavit. Where | do not possess such personal
knowledge, | have stated the source of my information and, in all such cases, believe the
information to be true. The Debtors (as defined below) do not waive or intend to waive any

applicable privilege by any statement herein.

2. On March 25, 2024 (the “Petition Date”), CURO Parent and certain of its affiliates,
including the Canadian Debtors (collectively, the “Debtors”)?, filed voluntary petitions for relief in

the United States Bankruptcy Court for the Southern District of Texas (the “U.S. Bankruptcy

1 The “Debtors” include CURO Parent; Curo Financial Technologies Corp.; Curo Intermediate Holdings
Corp. (“CURO Intermediate”); Curo Management, LLC (“CURO Management”); Curo Collateral Sub, LLC;
CURO Ventures, LLC; CURO Credit, LLC; Ennoble Finance, LLC; Ad Astra Recovery Services, Inc.; Attain
Finance, LLC; First Heritage Credit, LLC; First Heritage Credit of Alabama, LLC; First Heritage Credit of
Louisiana, LLC; First Heritage Credit of Mississippi, LLC; First Heritage Credit of South Carolina LLC; First
Heritage Credit of Tennessee, LLC; SouthernCo Inc.; Heights Finance Holding Co.; Southern Finance of
South Carolina, Inc.; Southern Finance of Tennessee Inc.; Covington Credit of Alabama, Inc.; Quick Credit
Corporation; Covington Credit, Inc.; Covington Credit of Georgia, Inc.; Covington Credit of Texas Inc.;
Heights Finance Corporation; Heights Finance Corporation; LendDirect; and CURO Canada.
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Court”) pursuant to chapter 11 of title 11 of the United States Code (the “U.S. Bankruptcy
Code”). The cases commenced by the Debtors in the U.S. Bankruptcy Court are referred to herein
as the “Chapter 11 Cases” and collectively with the Canadian Recognition Proceedings (as
defined below) referred to as the “Restructuring Proceedings.” A copy of the Chapter 11 petition
for each of CURO Parent, CURO Canada and LendDirect is attached as Exhibit “A”, Exhibit

“B” and Exhibit “C” hereto.

3. Contemporaneously with the filing of the petitions and the commencement of the Chapter
11 Cases, the Debtors filed a pre-packaged chapter 11 plan (the “Plan”) and the related disclosure
statement (the “Disclosure Statement”). A copy of the solicitation version of the Disclosure
Statement (which attaches copies of each of the Plan and the Restructuring Support Agreement

(as defined below) as an exhibit) is attached hereto as Exhibit “D”.

4, The Debtors have filed certain first day motions (the “First Day Motions”) in the Chapter
11 Cases seeking various relief from the U.S. Bankruptcy Court, including administrative orders,
orders necessary to continue the Debtors’ business operations in the ordinary course, and the
entry of an order (the “Foreign Representative Order”) authorizing CURO Parent to act as the
foreign representative in respect of the Chapter 11 Cases (in such capacity, the “Foreign
Representative”). A hearing in respect of the First Day Motions (the “First Day Hearing”) is
expected to be held by the U.S. Bankruptcy Court on March 25, 2024. If the U.S. Bankruptcy
Court grants the requested orders (the “First Day Orders”), including the Foreign Representative
Order, at the First Day Hearing, the orders are expected to be available on the same date or

shortly thereafter.

5. This affidavit is sworn in support of an application made by CURO Parent, in its capacity

as the proposed Foreign Representative, for:



(@)

(b)

(c)

-5-

an order (the “Interim Stay Order”) pursuant to Part IV of the Companies’
Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended (the “CCAA”) and
Section 106 of the Courts of Justice Act, R.S.0. 1990, ¢ C.43, among other things
granting a stay of proceedings (the “Interim Stay”) in respect of the Canadian

Debtors, and their respective directors and officers;

an order (the “Initial Recognition Order”), among other things:

0] recognizing CURO Parent as the Foreign Representative in respect of the

Chapter 11 Cases; and

(i) recognizing the Chapter 11 Cases as a “foreign main proceeding” in

respect of the Canadian Debtors; and

an order (the “Supplemental Order”), among other things:

0] recognizing certain First Day Orders issued by the U.S. Bankruptcy Court

in the Chapter 11 Cases;

(i) granting a stay of proceedings in respect of the Canadian Debtors and their

respective directors and officers;

(iii) appointing FTI Consulting Canada Inc. (“FTI”) as information officer in

respect of these proceedings (in such capacity, the “Information Officer”);

(iv) granting a Court-ordered charge (the “Administration Charge”) over the
assets and property of the Canadian Debtors in Canada in favour of

Canadian counsel to the Canadian Debtors and the Foreign
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Representative, the Information Officer and counsel to the Information

Officer;

(v) granting Court-ordered charges to each of (A) the agent under the Canada
SPV Facility (as defined below) (the “Canada | Securitization Charge”)
and (B) the agent under the Canada SPV Il Facility (as defined below) (the
“‘Canada Il Securitization Charge” and together with the Canada |
Securitization Charge, the “Securitization Charges”) to secure the
obligations of the Canadian Debtors under the Canada SPV Facility and

the Canada SPV Il Facility, respectively; and

(vi) granting a Court-ordered charge (the “D&0O Charge”) over the assets and
property of the Canadian Debtors in Canada to secure the indemnity
obligations of the Canadian Debtors to their directors and officers in respect
of obligations and liabilities that such directors and officers may incur during

these proceedings in their capacity as directors and officers.

6. The Interim Stay Order is being sought as soon as possible to ensure that the status quo
is preserved in respect of the Canadian Debtors pending the granting of the Foreign
Representative Order by the U.S. Bankruptcy Court. In particular, | am concerned that many of
the leases, other agreements and the Canadian Operating Licences (as defined below) held by
the Canadian Debtors contain provisions allowing the counterparties or the issuing regulator, as
applicable, to terminate the agreement or cancel the Canadian Operating Licence upon
commencement of insolvency proceedings by the Canadian Debtors or a change in the Debtors’

financial condition. Accordingly, the Interim Stay Order is being requested to protect the business
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of the Canadian Debtors (the “Business”) from immediate actions of creditors and contract-

counterparties in Canada.

7. Once the Foreign Representative Order and the First Day Orders have been issued by
the U.S. Bankruptcy Court, CURO Parent, in its capacity as the Foreign Representative, intends

to return to Court to seek the Initial Recognition Order and the Supplemental Order.

.  BACKGROUND
8. The Debtors, including the Canadian Debtors, are a group of companies operating an
omni-channel consumer finance business founded more than 25 years ago to meet the growing
needs of consumers looking for convenient and accessible financial and loan services. The
Company currently operates store locations across 13 U.S. states and eight Canadian provinces
(with additional services available online in one province and one territory) and employs

approximately 2,856 employees, including 1,075 employees in Canada.

9. The Company, through the Canadian Debtors and the Canadian Non-Debtor Affiliates?,
operate the Company’s consumer credit lending and financing services in Canada through over
150 store locations and an online platform. CURO Parent, directly or indirectly, provides
management and strategic decision-making, along with other key services, to the Canadian
Debtors and the Canadian Non-Debtor Affiliates. A copy of the organizational chart of the

Company is attached hereto as Exhibit “E”.

10. As set out in the Declaration dated March 25, 2024 provided in support of the Chapter 11

Cases (the “First Day Declaration”), a copy of which (without exhibits) is attached hereto as

2 The “Canadian Non-Debtor Affiliates” include CURO Canada Receivables GP Inc., CURO Canada
Receivables Il GP Inc., CURO Canada Receivables Limited Partnership (“CURO Limited Partnership”)
and CURO Canada Receivables Il Limited Partnership (“CURO Il Limited Partnership” and together with
CURO Limited Partnership, the “Canadian Partnerships”).
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Exhibit “F”, over the last few years, the Company underwent a transformation—it dedicated
significant financial and operational resources to maximizing operational efficiencies (at the
corporate and branch levels), both in its geographic and product offerings, and sought out ways
to strengthen liquidity while operating in a volatile macroeconomic environment. One of the key
goals of this transformation was shifting the U.S. business model to focus on longer term, higher
balance and lower interest rate credit products that have less regulatory and reputational risk than
certain other financial products historically offered by the Company. In late 2022 and early 2023,

the Company brought in a new C-suite to drive the renewed business plan forward.

11. As part of the strategic shift, the Company acquired two businesses and sold its legacy
direct lending business in 2022 and its point-of-sale/buy-now-pay-later Canadian business in mid-
2023, both of which dispositions allowed the Company to shed undesirable lines of business. At
the same time, in an effort to bolster liquidity, the Company closed a debt transaction and
securitization transaction in May and November 2023, respectively. In late 2023, the Company
also explored refinancing of the Securitization Facilities (as defined below), which provide the
means necessary for the Company to generate the liquidity for the Company’s operations, to
extend the mid-2024 expiration of the recycling period for three of the Securitization Facilities.
Unfortunately, the refinancing efforts were not successful, in large part because of the applicable
lenders’ view that the Company’s balance sheet was over-leveraged. The resulting stress on
liquidity, coupled with a failure to meet forecasted cash levels following the two dispositions noted
above, left the Company cash strapped. As a result, after significant deliberation, the Company
elected not to make certain interest payments due on February 1, 2024 on two tranches of
corporate debt and, with the aid of its advisors, quickly began exploring various financing

alternatives, including a comprehensive restructuring.
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12. The Debtors’ objectives in the Chapter 11 Cases are to deleverage the Company’s
balance sheet and provide a pathway to extending the Securitization Facilities, and, upon
completion of the regulatory approval process, emerge as a going concern business through the
proposed Plan. The Plan reflects a fully consensual deal with the Debtors’ key stakeholders and
leaves all general unsecured creditors (encompassing all trade, customer, employee and landlord
claims) of the Canadian Debtors unimpaired, all as further set out in the restructuring support
agreement, dated March 22, 2024 (the “Restructuring Support Agreement”) and the exhibits

thereto.

13. The Canadian Debtors are integrated members of the Company. CURO Parent, if
appointed as the Foreign Representative, intends to seek recognition of the Canadian Debtors’
Chapter 11 Cases in Canada to preserve the value of the Canadian Debtors’ Business. At this
time, CURO Parent is seeking the proposed Interim Stay Order to preserve stability for the
Business. If granted, the proposed Interim Stay Order will provide a stay in favour of the Canadian
Debtors, and, in doing so, give effect in Canada to the stay of proceedings in the Chapter 11
Cases to, among other things, prevent the termination of the leases for the stores operated by
the Canadian Debtors or the continuation of claims against the Canadian Debtors in the

immediate aftermath of the filing.

14. Once the Foreign Representative Order has been issued by the U.S. Bankruptcy Court,
CURO Parent, in its capacity as Foreign Representative, intends to return to Court to seek the

Initial Recognition Order and the Supplemental Order.

15. I am not aware of any foreign proceeding (as defined in subsection 45(1) of the CCAA) in

respect of the Canadian Debtors other than the Chapter 11 Cases.
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16. Capitalized terms used and not defined in this affidavit have the meanings given to them

in the First Day Declaration.

17. Unless otherwise indicated, dollar amounts referenced in this affidavit are references to

United States Dollars.

II. OVERVIEW OF THE COMPANY
A. Corporate History
18. The Company is a full-spectrum consumer credit lender providing a broad range of direct-
to-consumer finance products to customers located in the U.S. and Canada. CURO Parent was
founded in 1997 and is incorporated in Delaware. Over the past 25 years of operations, the
Company has expanded geographically and diversified its product offerings, including through
the acquisition of certain Canadian operations in 2011. In December of 2017, CURO Parent went
public and began trading shares on the New York Stock Exchange (“NYSE”) under the symbol
“CURO.” As further explained below, as of March 11, 2024, the common stock is trading on the

Pink Sheets platform.

B. The Company’s Business Operations
(i) Overview
19. The Company’s operations focus on installment loans, revolving line-of-credit loans,
single-pay loans and ancillary insurance products, while also offering a number of ancillary
financial products such as optional credit protection, check cashing, money transfer services, car
club, and other related memberships (collectively, the “Consumer Lending Services”). The
money transfer product lines are only available in Canada, while membership plans are only
offered in the United States. The Company designs its customer experience to allow consumers
to apply for, update and manage their loans in the channels they prefer—in branch, via mobile

device or over the phone.
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20. The Company’s Consumer Lending Services are licensed and governed by enabling
federal and state legislation in the United States and federal, provincial, and municipal regulations
in Canada. The Canadian Debtors collectively hold over 300 licences under applicable provincial
and municipal regulations in order to provide the Consumer Lending Services in the applicable
Canadian jurisdictions (the “Canadian Operating Licences”). The Canadian Operating Licences
primarily consist of licences permitting the Canadian Debtors to offer certain financial products
and third-party insurance products (the “Insurance Products”). The Insurance Products provide
coverage to customers where they are unable to repay amounts owing due to certain events such
as job loss or disability. In accordance with their statutory, regulatory and contractual obligations
in connection with the Insurance Products, the Canadian Debtors collect and remit insurance
premiums to the insurers at the time intervals established by the insurers. The Canadian Debtors
remit insurance premiums in the approximate monthly amount of C$4.1 million. The Canadian
Debtors have also provided letters of credit to the applicable regulators where required. The
letters of credit are supported by a letter of credit account within the Debtors’ cash management
system. The Canadian Debtors intend to work closely with the applicable regulators in each case
to coordinate compliance across the multiple jurisdictions and ensure there is no disruption to the

Canadian Debtors’ Business.

(i)  The Canadian Debtors
21. The Canadian Debtors provide services across Canada other than in Quebec and in two

of the Territories.

22. CURO Canada was formed by amalgamation under the Ontario Business Corporations

Act (the “OBCA”) and has its registered office in Brampton, Ontario.> CURO Canada is also extra-

3 CURO Canada was incorporated as Cash Money Cheque Cashing Inc. on June 26, 1992 under the
OBCA. From 2011 to 2024, CURO Canada underwent a series of amalgamations, the most recent
amalgamation being with Flexiti Financing Corp. (“Flexiti”) (a corporation incorporated under the Canada
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provincially registered in Alberta, British Columbia, Manitoba, Saskatchewan, Nova Scotia, New
Brunswick and Newfoundland and Labrador. CURO Canada is indirectly wholly owned by CURO
Parent. A copy of the Ontario corporate profile report for CURO Canada dated March 22, 2024 is

attached hereto as Exhibit “G”.

23. LendDirect was formed by incorporation under the Alberta Business Corporations Act on
September 5, 2015. Its registered office is a law firm in Edmonton, Alberta. LendDirect is also
extra-provincially registered in Ontario, British Columbia, Saskatchewan, Manitoba, Nova Scotia,
New Brunswick, Newfoundland and Labrador, Prince Edward Island and the Northwest
Territories. LendDirect is indirectly wholly owned by CURO Parent. A copy of the Alberta

corporate profile report for LendDirect dated March 22, 2024 is attached hereto as Exhibit “H”.

(i)  The CURO Brands & Operations

24, In the United States, the Company operates under several principal brands, including
“Heights Finance,” “Southern Finance,” “Covington Credit,” “Quick Credit,” and “First Heritage
Credit.” In Canada, it operates under the “CashMoney” and “LendDirect” brands, through CURO

Canada and LendDirect, respectively.

25. The Consumer Lending Services (other than membership plans) are offered to Canadian
customers by CURO Canada through the CashMoney brand across eight provinces at
approximately 150 retail locations and an online web platform, and by LendDirect across eight
provinces and one Canadian territory through a series of online web platforms under the

LendDirect brand. The Canadian Debtors do not offer services in Quebec.

Business Corporations Act on July 19, 2017 (which continued under the OBCA on December 22, 2023)),
with the corporation resulting from that amalgamation continuing as “CURO Canada Corp.,” being an
Ontario amalgamated corporation.
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26. The Company’s average customer in the United States and Canada typically earns
between $10,000 and $60,000 annually. The Company’s target consumer utilizes the products
provided by the Company and its industry at large for a variety of reasons, including, among
others, the occurrence of unexpected expenses, a desire to avoid or inability to access traditional

banking services, or an effort to improve their credit history and profile.

27. The Company’s revenues are reported on a consolidated basis between its operations in
Canada and in the United States. The approximate revenue of the Company for the years ended
December 31, 2023, 2022 and 2021 was $672.4 million, $919.5 million and $783 million,

respectively.

28. The majority (approximately 53.4%, 67.0% and 67.2% for the years ended December 31,
2023, 2022 and 2021, respectively) of the Company’s consolidated revenues are generated from

services provided within the United States.

(iv)  Properties

29. The Company currently operates approximately 400 store locations across 13 U.S. states
and approximately 150 stores in eight Canadian provinces. In Canada, the majority of the stores
are in Ontario, with 92 of the approximately 150 stores located there. Each of the Canadian stores
is subject to a lease agreement held by a Canadian Debtor. The Company does not own any real

property in Canada.

30. While the Company’s corporate operations are mostly conducted remotely, the Company
maintains corporate offices located in Chicago, lllinois, Greenville, South Carolina and Wichita,
Kansas. CURO Canada previously leased a location in Toronto, Ontario from which limited
corporate services were provided, but as of February 28, 2023, this location was closed. The

Canadian Debtors and the Canadian Non-Debtor Affiliates now rely entirely on the provision of
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corporate services from the various locations in the United States and a limited number of

employees working remotely in Canada.

(v)  Workforce

31. As of the Petition Date, the Company employs approximately 2,856 employees, with
approximately 1,781 of the employees located in the United States and the remaining 1,075
employees located in Canada (the “Canadian Employees”). Of the Canadian Employees: (i)
1,057 are full-time and 18 are part-time; and (ii) 1,025 are remunerated on an hourly basis and
50 are salaried. All Canadian Employees are employed by CURO Canada and, depending on

their role, may service CURO Canada or LendDirect, or a combination of both.

32. The distribution of Canadian Employees, across provinces, as of the Petition Date was as

follows:
Province Number of Employees
Ontario 730
Alberta 104
British Columbia 130
Saskatchewan 41
Manitoba 26
Nova Scotia 28
Newfoundland and Labrador 11
New Brunswick 5
33. None of the employees are unionized or covered by a collective bargaining agreement.

Other than store level hiring decisions, human resources functions are directed by human

resources personnel in the United States.
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34. Payroll for the Canadian Employees is managed in the United States by employees of
CURO Management through a payroll service provider, ADP Canada Co. The Canadian
Employees are paid on a bi-weekly basis two weeks in arrears. In Canada, each payroll is

approximately C$2.5 million, including employer tax contributions.

35. The Canadian Debtors maintain a standard vacation policy that provides for 10 to 25
vacation days, dependent on tenure, in addition to days allotted for sick days, float days, and
bereavement days, in each case on an annual basis. As of the Petition Date, the Canadian
Debtors have an estimated accrued vacation pay liability of approximately C$1.4 million and an

estimated accrued sick pay liability of approximately C$0.7 million.

36. As part of the Company’s efforts to improve its operational efficiencies, the Company has
made reductions in its workforce, including reductions in its Canadian workforce. As of the Petition
Date, the Debtors have severance obligations of approximately $5 million, including

approximately $1 million payable by the Canadian Debtors.
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C. Prepetition Capital Structure
37. As of the Petition Date, the Company’s capital structure includes approximately $2.1 billion

of funded debt obligations, as summarized below:

($ in millions) Capacity Interest Rate Maturity Balance (in USD)

Debtor’s Corporate Debt:

1L Secured Term Loan N/A 18.0% Fixed Aug 2027 $178

1.5L Secured Notes N/A 7.5% Fixed Aug 2028 $ 682

2L Secured Notes N/A 7.5% Fixed Aug 2028 $ 318
Subtotal: $1,178

Non-Debtor SPV Funding

Debt:

Heights SPV $375 1-Mo SOFR + 5.70% July 2025 $301

Heights SPV Il $140 1-Mo SOFR + 8.50% Nov 2026 $136

First Heritage SPV $200 1-Mo SOFR + 4.40% July 2025 $155

Canada SPV C3$400 3-Mo CDOR + 6% Aug 2026 $252

Canada SPV I C$150 3-Mo CDOR + 8% Nov 2025 $80
Subtotal: $924

Total: $2,102

(i)  Corporate Debt
38. The details of the Debtors’ Corporate Debt (the “Corporate Debt”) are set out in detail in
the First Day Declaration. The Canadian Debtors are not obligors under the Corporate Debt.
However, there are cross-default provisions between the Securitization Facilities (as defined

below) and the Corporate Debt.

39. As of the Petition Date, the Corporate Debt consists of the following instruments and

amounts of indebtedness:

(a) term loans in the approximate amount of $178 million, accruing interest at a rate
of 18% per annum and maturing on August 2, 2027 (the “Prepetition 1L Term

Loans”);
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(b) senior secured notes in the approximate amount of $682 million, accruing interest
at a rate of 7.5% per annum and maturing on August 1, 2028 (the “Prepetition

1.5L Notes”); and

(© senior secured notes in the approximate amount of $318 million, accruing interest
at a rate of 7.5% per annum and maturing on August 1, 2028 (the “Prepetition 2L

Notes”).

(i)  Non-Debtor SPV Funding Debt
40. As of the Petition Date, the Company had five credit facilities pursuant to which loans
receivable originated by the Debtors are sold to variable interest entities to collateralize debt
incurred under each such facility (the “Securitization Facilities”). The borrowers under each of
the Securitization Facilities are non-debtor bankruptcy remote special purpose vehicles (the
“SPVs”). The Securitization Facilities generally provide that recycling will cease approximately
one year prior to maturity. The Securitization Facilities are repaid when the applicable Debtor
collects and turns over to the applicable agent funds on account of the loan receivables and during

the amortization period beginning when the revolving period matures.

41. The cash generated from the Securitization Facilities provides a critical source of liquidity
for day-to-day operations for the Company. Each Securitization Facility is secured primarily by a

pool of secured and unsecured fixed-rate personal loans and related assets.

42. CURO Parent is a limited guarantor under each of the Securitization Facilities and the
Canadian Debtors delivered a limited guarantee in connection with the Canada SPV Il Facility (as
defined below). The Canadian Debtors are the originators of loans which are sold to the Canadian

Partnerships as security for the obligations under the Canada SPV Facility and the Canada SPV
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Il Facility (each as defined below). A summary of the Securitization Facilities used to fund the

day-to-day operations of the Canadian operations is as follows:

(@)

(b)

Canada SPV. On August 2, 2018, CURO Limited Partnership entered into a non-
recourse revolving warehouse facility with lenders party thereto and Waterfall
Asset Management, LLC, as administrative agent (as amended, modified and
supplemented from time to time, the “Canada SPV Facility”). The borrowing
capacity under the Canada SPV Facility is currently approximately $340 million (or
approximately C$400 million). The effective interest rate is 3-month CDOR plus
6.00%. The warehouse revolving period ends in July 2024. The facility matures on
August 2, 2026. As of the Petition Date, the outstanding balance under the Canada
SPV Facility was approximately $252 million. The general partner of CURO Limited

Partnership is CURO GP.

Canada SPV Il. On May 12, 2023, CURO Il Limited Partnership entered into a
non-recourse revolving warehouse facility with lenders party thereto and Midtown
Madison Management LLC, as administrative agent (as amended, modified and
supplemented from time to time, the “Canada SPV Il Facility” and together with
the Canada SPV Facility, the “Canadian Securitization Facilities”), to finance
loans in Canada. The effective interest rate is three-month CDOR plus 8.00%. The
warehouse revolving period ends and the facility matures on November 12, 2025.
The borrowing capacity under Canada SPV Il Facility is currently approximately
$112 million (or approximately C$150 million). As of the Petition Date, the
outstanding balance under the Canada SPV Il Facility was approximately $80

million. The general partner of CURO Il Limited Partnership is CURO Il GP.
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43. The Canadian Debtors and the Canadian Non-Debtor Affiliates have worked closely with
the lenders under the Canadian Securitization Facilities (the “Canadian SPV Lenders”) in the
period leading up to the commencement of the Restructuring Proceedings and such Canadian
SPV Lenders have indicated their support of the relief sought therein. As described in further
detail below, the Debtors and the Canadian Non-Debtor Affiliates have agreed to provide the SPV
Lenders certain additional financial concessions, liens over certain assets of the Debtors and
certain non-Debtors, and information from the Canadian Non-Debtor Affiliates, in exchange for

their cooperation both in these proceedings and post-emergence.

44, In addition to the Canadian Securitization Facilities, there are three other non-recourse
revolving warehouse facilities that are used to generate cash to provide liquidity for the day-to-
day operations of the United States-based Debtors and non-Debtor affiliates. The additional

Securitization Facilities are not used to fund the operations of the Canadian Debtors.

(i)  Intercompany Relationships

45, As is customary for a multi-national enterprise, the United States-based Debtors transact
with each other and the Canadian Debtors on a regular basis in the ordinary course of business.
The Debtors engage in such intercompany transactions to, among other things, provide
enterprise-wide support services, divide the costs of shared services agreements, complete
transactions with administrative ease, and facilitate operations on a daily basis. These
transactions are recorded in different ways on the Company’s general ledger, including through
trade payables. The Company does not currently record these transactions as intercompany

loans.

46. Pursuant to two management service agreements each dated September 7, 2017, a

predecessor of CURO Canada and LendDirect each contracted for management services from
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CURO Management. Pursuant to these agreements, the Canadian Debtors pay for intercompany
services necessary to operate the Canadian Debtors’ Business, including accounting, financial
reporting, technical and computer support, legal and regulatory, employee training, marketing and
advertising support, corporate development, operations guidance and support, and other various
services key to the Canadian Debtors’ operations. Services are billed on a monthly or quarterly
basis. Historically, the Canadian Debtors have paid approximately C$12-20 million per year for
management services. In addition, CURO Canada is party to a licensing agreement with CURO
Management (entered into by their respective predecessors) for a licence to use CURO
Management’s loan tracking and management software. LendDirect does not have a written
agreement for use of the software but uses it under the terms and conditions of the licensing
agreement. Historically, the Canadian Debtors have paid approximately C$15 million per year for

licensing services.

(iv) Taxes

47. The Canadian Debtors typically remit GST/HST on an annual basis. The Debtors estimate

that they owe approximately C$3.8 million for the 2023 year which is payable in June 2024.

48. The Canadian Debtors are current on all source deductions and employee related taxes

other than amounts which have accrued but are not yet due.

49. The Canadian Debtors also have federal corporate income tax liability totalling
approximately $9.5 million in respect of the 2023 tax year (which will become payable in June
2024) and accrued amounts in respect of the 2024 tax year. The Canadian Debtors also have

outstanding Alberta corporate income tax.
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50. The Debtors have an outstanding dispute with CRA in respect of taxes owed in connection
with the 2023 sale of the Flexiti business. There is an escrow account established to satisfy

substantially all of the tax obligations if the Debtors are ultimately required to remit such amounts.

(v) Litigation
51. In the ordinary course of business, the Company is subject to certain litigation disputes
with its stakeholders including employment and property damage or personal injury claims related
to conduct at or near their store locations. The Canadian Debtors are defendants in a limited
number of small claims court actions with their customers regarding their loan payments and
plaintiffs in certain actions related to non-payment by customers. CURO Canada is also a
defendant in a lawsuit seeking indemnification related to fees on pre-paid debit cards. Certain of
the claims have upcoming deadlines that will require the Canadian Debtors to devote resources

to the litigation during the pendency of the Restructuring Proceedings if they are not stayed.

(vi)  Unsecured Creditors

52. In addition to the debt obligations set out above, as of the Petition Date, the Debtors owe
approximately $42 million on account of general unsecured claims, which are, among others,
claims held by trade creditors and vendors, certain former employees, taxes, contingent claims
held on account of pending litigation and claims held on account of accrued rents. The Canadian

Debtors owe approximately $1.5 million of unsecured claims to third parties.

(viiy  Debtors’ Current Cash Position
53. As of the Petition Date, the Debtors have approximately $35 million in cash on hand, of

which approximately $22 million is held by the Canadian Debtors.



-22-

(vii)  CURO Stock

54, CURO Parent’'s common stock was traded on the NYSE under the symbol “CURO,” until
March 11, 2024 when it was suspended from trading due to noncompliance with NYSE listing
standards. CURQO’s common stock now trades on the Pink Sheets platform operated by OTC
Markets Group, Inc. under the symbol “CURQO”. CURO Parent’s stock does not trade on any

exchanges in Canada.

D. Lien Searches
55. | am advised by Alec Hoy of Cassels Brock & Blackwell LLP (“Cassels”), Canadian
counsel to the proposed Foreign Representative and the Canadian Debtors, and do verily believe,
that lien searches (the “PPSA Searches”) with a currency date of March 21, 2024 were conducted
against the Canadian Debtors in their respective jurisdiction of incorporation and in all jurisdictions
in which the Canadian Debtors are extra-provincially registered. In summary, the following PPSA

Searches were conducted:

(a) in respect of CURO Canada, PPSA Searches were conducted in the applicable
personal property lien registries in Ontario, New Brunswick, Nova Scotia, British
Columbia, Manitoba, Newfoundland and Labrador, Alberta, and Saskatchewan;

and

(b) in respect of LendDirect, PPSA Searches were conducted in the applicable
personal property lien registries in Alberta, Ontario, New Brunswick, Nova Scotia,
British Columbia, Manitoba, Newfoundland and Labrador, Prince Edward Island,

Saskatchewan and the Northwest Territories.

56. I am advised by Alec Hoy of Cassels that, in respect of the Canadian Debtors, the PPSA

Searches disclosed the following registrations:



(@)

(b)

(€)

(d)

(e)
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Midtown Asset Management LLC as administrative agent under the Asset-Backed
Revolving Credit Agreement dated as of May 12, 2023, filed registrations against
CURO Canada in Ontario and against LendDirect in Ontario and Alberta over
pledged investment property being the shares of CURO Il GP and CURO Il Limited

Partnership;

CURO Limited Partnership filed registrations against CURO Canada in Ontario
and against LendDirect in Ontario and Alberta over (i) certain accounts and (ii)

collection bank accounts of CURO Canada and LendDirect;

CURO Il Limited Partnership filed registrations against CURO Canada in Ontario
and against LendDirect in Ontario and Alberta over (i) certain accounts and (ii)

collection bank accounts of CURO Canada and LendDirect;

Royal Bank of Canada (“RBC”) filed a registration against CURO Canada in

Ontario on March 22, 2024; and

Dell Financial Services Canada Limited (“Dell”) filed a registration against a
predecessor entity to CURO Canada in Ontario related to specific leased

equipment.

A summary of the results of the PPSA Searches is attached hereto as Exhibit “I”.

. THE INTEGRATION OF THE CANADIAN DEBTORS AND CANADIAN BUSINESS

57. As referenced above, the Canadian Debtors are members of the broader integrated

Company group that is centrally managed by the Company’s management and leadership team

in the United States. In particular, the following elements of the Canadian Business, among

others, are integrated with the Company:



(@)

(b)

(c)

(d)
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the Canadian Debtors are each direct, wholly-owned subsidiaries of CURO
Intermediate, which is a Delaware corporation, and indirect, wholly-owned
subsidiaries of CURO Parent, which is a Delaware corporation, publicly traded in

the U.S.;

CURO Parent delivered separate guarantees in connection with the Canadian
Securitization Facilities which include: (i) guaranty in connection with the Canada
SPV Facility of (X) the covenants, agreements and certain obligations of the
Canadian Debtors under the transaction documents and (y) damages, losses,
claims and costs in certain limited circumstances; and (i) limited guaranty in
connection with the Canada SPV Il Facility of (x) certain indemnified obligations,
which include obligations of the Canadian Debtors, and (y) certain costs and
expenses incurred by the agent under such Canada SPV Il Facility in certain

circumstances;

the Company’s senior leadership located entirely in the United States exercises
primary strategic management and control of the corporate group, including the

Canadian Debtors;

the Canadian Debtors, with the exception of a director of compliance and a small
team of approximately 40 employees that report to the United States management
team, are reliant on the Company’s management team located in the United States
to fulfill all key management and back office functions, including administrative,
tax, accounting, cash management, finance, treasury, legal, human resources and

other executive-level functions;
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the Canadian Debtors rely on the proprietary software owned by CURO

Management, a United States-based Debtor, to conduct their business;

the Canadian Debtors’ overall financial position is managed on a consolidated
basis by the Company’s management team located in the United States and, for
financial reporting purposes and in satisfying CURO Parent’s reporting obligations
with the Securities and Exchange Commission, the Company reports the financial
results of the entire corporate group, including the Canadian Debtors, on a

consolidated basis;

on a repeated basis, CURO Parent has made statements in its public filings that
the Company’s operations, including those of the Canadian Debtors, are integrated
across the Company’s brands and geographies and headquartered in the United

States;

payroll processing for the Canadian Employees is processed in Canada but is

directed exclusively by a management team located in the United States;

substantially all of the utilities for the Canadian Debtors’ store locations are
provided pursuant to a contract between CURO Management and the third-party

utility provider, typically located in the United States; and

the Canadian Debtors’ only registered secured creditors, other than Dell with
respect to the leased computer equipment and RBC with respect to its registration,
are the Canadian Partnerships (which are the borrowers under the Canadian
Securitization Facilities) in respect of accounts holding proceeds of loans sold to

the Canadian Partnerships and the agent under the Canada SPV Il Facility in
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respect of equity interests of the applicable Canadian SPV and its general partner.
The parties with an economic interest in the Canadian Partnerships, being the
Canadian SPV Lenders, are located in New York. The addresses for notice under
the governing documents for the Canadian Securitization Facilities are exclusively
United States addresses, save for one notice address for corporate Canadian
counsel, making it clear to the lenders thereto that issues will be addressed by

decision-makers outside of Canada.

58. In summary, the Canadian Debtors are integrated members of the broader Company
group that is centrally managed from an overall strategic and financial perspective by a
management team in the United States, with creditors looking to the parties in the United States

for action on their contractual obligations.

V. EVENTS PRECIPITATING THE REORGANIZATION PROCEEDINGS
59. The events leading up to and necessitating the commencement of the Chapter 11 Cases
and these proceedings (the “Canadian Recognition Proceedings”) are set out in further detail

in the First Day Declaration.

60. In the two years leading up to the Petition Date, the Company took significant steps aimed
at (i) shifting its business model in the U.S. to focus on longer term, higher balance and lower
interest rate credit products, (ii) optimizing its business operations, and (iii) strengthening the
Company’s liquidity. Additionally, in the face of challenging macroeconomic factors, in May and
November 2023, the Company took proactive steps by attempting to strengthen its liquidity
through two debt transactions and extend its operating liquidity by refinancing the Securitization

Facilities.
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61. While some of the Company’s efforts were successful, it became apparent in January
2024 that, as a result of the Company’s balance sheet being over-leveraged, it needed to undergo
a comprehensive restructuring to facilitate the refinancing of the Securitization Facilities. As more
fully set out in the First Day Declaration, following the Company’s determination that it would not
be making interest payments due under certain of the Corporate Debt instruments, the Company
began focusing its efforts on engaging with its stakeholders and other third parties toward a

comprehensive financial restructuring.

62. Despite the Company receiving support from many of the parties with whom it spoke, it
was made clear that such support was contingent on the Company deleveraging its balance
sheet. Following an exploration of its options, the Company, with the assistance of its advisors,
determined that an in-court balance sheet restructuring was necessary to ensure that the
Company could remain a profitable and cash-positive business.
V. THE RESTRUCTURING SUPPORT AGREEMENT, THE PROPOSED PLAN AND
PROPOSED DIP FINANCING

63. In light of the financial position of the Company and the general support from the
stakeholders, the negotiations with the lenders proceeded swiftly. These good faith negotiations

resulted in the applicable parties’ entry into the Restructuring Support Agreement.

A. The Forbearance Agreements and Waivers
64. Given that as of February 1, 2024, the Company was operating within the grace period
under the various debt facilities, discussions with the lenders proceeded swiftly. By late February,
the Debtors’ negotiations with the various stakeholders, including a group of holders of Prepetition
1L Term Loans, Prepetition 1.5L Notes and Prepetition 2L Notes represented by Wachtell, Lipton,
Rosen & Katz and Houlihan Lokey Inc. (the “Ad Hoc Group”), were advancing. The Debtors were

also engaged in negotiations with the lenders under the various Securitization Facilities to
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negotiate terms of waivers of various cross-defaults and terms for amending the Securitization
Facilities to provide the Company and its corporate lenders with comfort that the Company would
be able to emerge from the Restructuring Proceedings poised for long term success. To give the
parties additional time to finalize negotiating and documenting the restructuring proposal and the
amendments to the Securitization Facilities, the Debtors and their lenders, including members of
the Ad Hoc Group, agreed to enter into (1) a waiver of default from lenders holding more than
80% in amount of Prepetition 1L Term Loans; (2) a forbearance agreement with holders of
approximately 84% of the outstanding aggregate principal amount of Prepetition 1.5L Notes; and
(3) a forbearance agreement with holders of approximately 74% of the outstanding aggregate
principal amount of Prepetition 2L Notes (collectively, the “Forbearance Agreements and
Waiver”). Under the terms of the Forbearance Agreements and the Waiver, the lenders agreed
not to exercise any remedies against the Debtors until March 18, 2024, subject to certain terms
and conditions. On March 15, 2024, the grace periods under the Forbearance Agreements and
Waiver were extended through March 25, 2024 to give the parties additional time to finalize the

restructuring negotiations.

B. The Restructuring Support Agreement and the Plan
65. On March 22, 2024, the Debtors entered into the Restructuring Support Agreement with
(a) holders of in excess of 82% of the Prepetition 1L Term Loans, (b) holders of in excess of 84%
of the Prepetition 1.5L Notes and (c) holders of in excess of 74% of the Prepetition 2L Notes. The
Restructuring Support Agreement contemplates a balance sheet restructuring effectuated with
the reinstatement of certain obligations and an equitization transaction accomplished through

confirmation of the Plan.

66. Among other things, the Plan provides for the reinstatement of certain senior prepetition

debt, and an equitization transaction, by which certain of the Company’s prepetition and
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postpetition lenders will emerge as equity holders. The existing equity holders will receive
contingent value rights, which will allow them to realize on potential upside the Company expects
to experience subsequent to the reorganization. The Chapter 11 Cases provide the Company
with a clear pathway towards continued growth and transformation. The Plan leaves all known
general unsecured creditors unimpaired and will allow the Debtors to minimize disruptions to their
go-forward operations while effectuating a value-maximizing transaction through the chapter 11
process. The Debtors commenced soliciting votes for or against the Plan prior to the Petition Date.

The Debtors believe they will have the necessary votes for the Plan to be confirmed.

67. With the full support of their lenders, the Debtors are seeking authority to move through
the chapter 11 process on an expedited basis: confirmation in 50 days or less and emergence in
not more than 120 days, following a regulatory approval process. The proposed schedule for the

confirmation process is set out below:

Event Date

Voting Record Date March 13, 2024

Solicitation Commencement Date March 24, 2024

Voting Deadline A.pnl 19, 2024, at 4:00 p.m., prevailing Central
Time

Opt-Out Deadline A_prll 19, 2024, at 4:00 p.m., prevailing Central
Time

Objection Deadline A.prll 23, 2024, at 4:00 p.m., prevailing Central
Time

Combined Hearing April 3_0, 2024, or such other date as the Court
may direct

68. Pursuant to the Restructuring Support Agreement, the Debtors’ implementation of the Plan

in the Chapter 11 Cases is subject to a series of milestones (the “Milestones”). Upon a failure by

the Debtors to satisfy their obligations in accordance with the Milestones, the counterparties to
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the Restructuring Support Agreement are permitted to terminate the agreement. A summary of

the Milestones is as follows:

Milestone* Deadline

Debtors to cause solicitation of votes on the Plan March 25, 2024
Petition Date March 25, 2024

Filing of the Plan and Disclosure Statement Petition Date +1

business day

U.S. Bankruptcy Court’s entry of (i) interim DIP Order and (ii) | Petition = Date  +3

interim order approving the Securitization Facilities business days
U.S. Bankruptcy Court’s entry of (i) final DIP Order and (ii) a | Petition Date +45
final order approving the Securitization Facilities calendar days
U.S. Bankruptcy Court’s entry of order confirming the Plan and | Petition Date  +50
approving the Disclosure Statement calendar days
Occurrence of the Effective Date under the Plan Petition Date +120

calendar days

69. The Canadian SPV Lenders are supportive of the Plan and have agreed to work with the
Company through these reorganization proceedings. At this time, the Canadian Recognition
Proceedings is intended to facilitate a stay and prevent harm to the ongoing business while the

Debtors effectuate a balance sheet restructuring through the Chapter 11 Cases.

C. The Proposed DIP Financing
70. In connection with the Chapter 11 Cases, the Debtors obtained debtor in possession
financing in the form of a $70 million multi-draw facility (the “DIP Facility”), which amounts are
intended to be used to, among other things, fund the Debtors operations during the Chapter 11

Cases and maintain the necessary liquidity thresholds to continue utilization of the Securitization

4 Terms not otherwise defined herein have the meaning given to them in the Restructuring Support
Agreement.
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Facilities. Because the Debtors will continue their pre-filing cash management system, funds
available under the DIP Facility may indirectly flow to the Canadian Debtors to enable their

continued operation during the Canadian Recognition Proceedings.

71. The Canadian Debtors and the Canadian Non-Debtor Affiliates are not borrowers under
the DIP Facility and are not obligors thereunder. Accordingly, the DIP Facility will not prime the
Canadian Securitization Facilities or any secured creditors of the Canadian Debtors and any

orders received in connection therewith are not expected to apply to the Canadian Debtors.

VI. RELIEF SOUGHT
A. Interim Stay Order

72. By operation of the U.S. Bankruptcy Code, the Debtors (including the Canadian Debtors
and the Canadian Partnerships) obtained the benefit of an automatic stay of proceedings upon
the filing of the petitions with the U.S. Bankruptcy Court. The proposed Interim Stay Order
provides for a stay of proceedings in favour of the Canadian Debtors in respect of the Business
and property in Canada. The proposed Interim Stay Order also provides for a stay of proceedings
in favour of the directors and officers of the Canadian Debtors (the “Directors and Officers”) in
Canada. The proposed Interim Stay will give effect in Canada to the stay of proceedings in the
Chapter 11 Cases and provide stability and preserve the value of the Canadian Business until
CURO Parent can be duly appointed as the Foreign Representative by the U.S. Bankruptcy Court

and return before this Court to seek the Initial Recognition Order and Supplemental Order.

73. It is important for the Canadian Debtors to be protected by a stay of proceedings and from
enforcement rights in Canada pursuant to a Canadian court order. It is critical to the preservation
of the value of the Canadian Business and the Debtors’ overall efforts to successfully implement

a global restructuring of its operations that the Interim Stay Order is granted to protect against the
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exercise of rights or remedies against the Canadian Debtors in Canada from any counterparties
to agreements held by the Canadian Debtors such as any of the applicable approximately 150

leases in Canada.

B. Recognition of Foreign Main Proceedings
74. Notwithstanding the fact that CURO Canada’s and LendDirect’s registered offices are a
CashMoney branch location and a law firm in Edmonton, respectively, the centre of main interests
for the Canadian Debtors is in the United States. As evidenced by the factors set out above and
throughout herein, the Canadian Debtors are centrally managed from an overall strategic and

financial perspective from a management team in the United States.

75. | believe that a recognition order, including a stay of proceedings affecting all of its
Canadian creditors, will support the Company’s goals in the Chapter 11 Cases. | believe that the
position of the Canadian Debtors’ unique creditors will not be materially prejudiced by the
recognition of the Canadian Debtors’ Chapter 11 Cases, by the imposition of the stay of
proceedings, or by permitting the Canadian Debtors to continue operations during the pendency
of these proceedings. No unsecured creditors of the Canadian Debtors will be impaired by the
Plan, the Chapter 11 Cases or these Canadian Recognition Proceedings.

C. Appointment of an Information Officer, Administration Charge, Securitization

Charges, D&O Charge, and Notice

76. As part of the restructuring process, FTI, if appointed as Information Officer, will report to

the Court from time to time on the status of the Chapter 11 Cases and these proceedings.

77. | am advised by Jeffrey Rosenberg of FTI that (i) FTl is a licensed insolvency trustee, well-

known for its expertise in CCAA matters (including cross-border plenary and ancillary proceedings
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under the CCAA), (ii) FTI has consented to act as Information Officer in this proceeding, and (iii)

FTI is not conflicted from acting as Information Officer.

78. CURO Parent requests that the Court grant the proposed Information Officer, its legal
counsel and Canadian legal counsel to the Foreign Representative and the Canadian Debtors an
Administration Charge with respect to their fees and disbursements in the maximum amount of
$1 million on the Canadian Debtors’ property in Canada. The Company has paid retainers to the
proposed Information Officer and its counsel in the amount of C$100,000 each. The quantum of
the Administration Charge was calculated based on the substantial work the Company
determined would be required in order to prepare for and conduct the beginning of the Canadian
Recognition Proceedings and is consistent with the budget provided for under the interim
financing proposed in the Chapter 11 Cases. The proposed Information Officer has advised that
it believes the quantum of the Administration Charge to be reasonable and appropriate. Certain
of the Canadian SPV Lenders have indicated that they do not object to the amount of the proposed

Administration Charge.

79. Approval of the Administration Charge by the Canadian Court is appropriate because the
professionals will be providing services in respect of these proceedings before the Canadian
Court. I have been advised and believe the amount of the Administration Charge to be reasonable
in the circumstances, having regard to the size and complexity of these proceedings and the roles
that will be required of Canadian legal counsel to the Foreign Representatives and the Canadian

Debtors, the proposed Information Officer, and its legal counsel.

80. CURO Parent also requests that the Court grant the Securitization Charges in favour of
the agents to the Canadian Securitization Facilities. The Securitization Charges, if granted, would

secure the obligations of the Canadian Debtors, up to the maximum amount of the Canadian
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Securitization Facilities, in the event of (i) a default under the documents governing the
Securitization Facilities or (ii) a recharacterization of the sale of receivables as a security interest.
The Securitization Charges would rank behind the Administration Charge on a pari passu basis.
The Securitization Charges are necessary to enable the Canadian Debtors to access the liquidity

required to continue to operate in the ordinary course throughout the Restructuring Proceedings.

81. CURO Parent also requests that the Court grant the Directors and Officers a D&O Charge
on the Canadian Debtors’ property in Canada in the maximum amount of C$11.1 million. The
D&O Charge would secure the indemnity provided to the Directors and Officers in the proposed
Supplemental Order in respect of liabilities they may incur during the Canadian Recognition
Proceedings in their capacities as such, which includes any obligations and liabilities for wages
or vacation pay due to the Canadian Employees, except to the extent that, with respect of any
director or officer, the obligation or liability was incurred as a result of the director or officer’s gross

negligence or wilful misconduct.

82. While | understand that the Directors and Officers are potential beneficiaries of director
and officer liability insurance maintained by CURO Parent for itself and its subsidiaries (the “D&0O
Insurance”) with an aggregate coverage limit of up to $38 million, it is subject to several
exclusions and limitations. The proposed D&O Charge would only be relied upon to the extent of
any deficiencies of the D&O Insurance in covering any exposure or liabilities of the Directors and
Officers that are incurred in the Canadian Recognition Proceedings. The Directors and Officers
are Gary Fulk, an executive at CURO Parent, and Alberto Luis, a compliance manager for CURO

Canada, who resides in Canada.

83. The D&O Charge would be subordinate to the proposed Administration Charge and the

Securitization Charges but rank in priority to all other encumbrances.
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84. The amount of the proposed D&O Charge has been estimated, in consultation with the
proposed Information Officer, with reference to the Canadian Debtors’ payroll, vacation pay, and
federal and provincial tax liability exposure. Mr. Fulk and Mr. Luis have advised that they are
unwilling to continue to serve in their director capacities if they are not granted the benefit of the

D&O Charge.

85. In light of the potential liabilities that may arise during these Canadian Recognition
Proceedings and the potential insufficiency of the D&O Insurance, and the need for the continued
service of the Directors and Officers, | have been advised and believe the amount of the D&O

Charge to be reasonable and the D&O Charge to be necessary in the circumstances.

86. The initial hearing of this application will be brought on notice to the majority lenders under
the Securitization Facilities. If the initial relief sought in the Interim Stay Order is granted, a wider
scope of notice is intended with regards to the hearing to recognize the Chapter 11 Cases of the
Canadian Debtors as foreign main proceedings and grant related orders at that time, including
notice to the Canada Revenue Agency (through the Department of Justice) and the applicable
provincial tax authorities in the provinces in which either of the Canadian Debtors operate or are

registered or extra-provincially registered.

87. The proposed Supplemental Order provides that once appointed the Information Officer
will publish a notice in a national newspaper. In addition, notice of the Chapter 11 Cases will be
given through notices mandated by the U.S. Bankruptcy Court. Both the claims agent in the
Chapter 11 Cases and the proposed Information Officer will maintain websites providing detailed

information regarding the Chapter 11 Cases and these proceedings, respectively.

D. Recognition of First Day Orders
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88. By operation of the Bankruptcy Code, the Debtors each obtained the benefit of a stay of
proceedings upon filing the Petitions with the U.S. Bankruptcy Court. However, in order to

continue their operations, the Debtors require additional relief from the U.S. Bankruptcy Court.

89. The Debtors have filed or are in the process of filing various motions in the Chapter 11
Cases, including but not limited to the motions listed below. CURO Parent intends to seek
recognition in Canada of the orders sought pursuant to the motions below if such orders are
granted by the U.S. Bankruptcy Court. | understand that the motions will be provided to this Court
pursuant to a supplemental affidavit. The relief requested in each motion is described briefly

below.

@) Debtors’ Emergency Motion for Entry of an Order (I) Authorizing CURO Group
Holdings Corp. to Act as Foreign Representative and (II) Granting Related Relief.
As described above, the Debtors are seeking an order of the U.S. Bankruptcy
Court authorizing CURO Parent to act as the foreign representative in respect of
the Chapter 11 Cases and related relief. | am advised by Alec Hoy of Cassels that
the form of order requested is similar to the order granted in other cross-border

proceedings.

(b) Debtors’ Emergency Motion for Entry of an Order (1) Directing Joint Administration
of the Debtors’ Chapter 11 Cases and (ll) Granting Related Relief. The Debtors
are seeking joint administration of their 29 Chapter 11 Cases to streamline their
administration. The Joint Administration Order, if granted, will allow the Debtors to
avoid the need to file duplicative materials in each Chapter 11 Case and therefore
avoid the need for the Canadian Debtors to seek recognition of multiple orders

addressing the same relief.
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Debtors’ Emergency Mation for Entry of Interim and Final Orders (I) Authorizing
the Debtors to (A) Continue to Operate their Cash Management System and
Maintain Existing Bank Accounts, (B) Maintain Existing Business Forms, and (C)
Perform Intercompany Transactions; and (Il) Granting Related Relief. The Debtors
are seeking authority to continue to use their cash management system, including
the continued use of intercompany transfers as described in detail above. In light
of the Canadian Debtors’ reliance on the other Debtors for services, including
services that are paid for through intercompany transfers, and the historical
movement of funds between the Debtors, | believe it is critical to the Canadian
Debtors that they continue to participate in the cash management system.
Moreover, as noted above, the Canadian SPV Lenders have required that the
Canadian Debtors continue to participate in the cash management system and that

the order in respect of cash management be recognized in Canada.

Debtors’ Emergency Motion for Entry of Interim and Final Orders (I) Authorizing
Certain Debtors to Continue Selling and Servicing Consumer Loan Receivables
and Related Rights Pursuant to the Securitization Facilities, (II) Modifying the
Automatic Stay, (Ill) Scheduling a Final Hearing and (IV) Granting Related Relief
(the “Securitization Motion”). Pursuant to the Securitization Motion, the Debtors
seek the authorization to continue to perform under the documents governing the
Securitization Facilities and to enter into certain amendments thereto. In addition,
the Debtors seek the authority to cause the non-Debtor purchasers (in Canada,
the Canadian Partnerships) to continue to perform their obligations under the
applicable Securitization Facilities in the ordinary course. The Securitization

Motion also seeks senior liens on certain assets of the applicable Debtors in favour
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of the agents under the applicable Securitization Facilities in the event any transfer
of receivables originated and purported to be sold through the Securitization
Facilities on or after the Petition Date is avoided or recharacterized as a pledge
instead of a true sale. With respect to credit extended by the Canadian SPV
Lenders on or after the Petition Date, the Securitization Motion also seeks to grant
first-priority security interests to the respective agents under the Securitization
Facilities in the equity of the applicable Canadian SPV and its general partner

(subject to the limitations set out in the proposed order).

Debtors’ Emergency Motion for Entry of an Order () Authorizing, But Not Directing,
Debtors to (A) Pay Prepetition Employee Wages, Salaries, Other Compensation,
and Reimbursable Employee Expenses and (B) Continue Compensation and
Benefits Programs and (II) Granting Related Relief (the “Wages Motion”). By the
Wages Motion, the Debtors are seeking authority to continue to make employment
related payments in the ordinary course of business. This relief is necessary to
ensure that all the Debtors, including the Canadian Debtors, can continue to
operate during the Restructuring Proceedings. The Wages Motion seeks authority
to pay not only outstanding wages (including vacation pay and related source
deductions in the ordinary course), but also additional employment related
amounts such as ongoing retirement obligations, benefits and severance
payments, including severance payments in respect of employees terminated prior

to the filings.

Debtors’ Emergency Motion for Entry of Interim and Final Orders (I) Authorizing
the Debtors to Pay Certain Critical Vendor Claims and (Il) Granting Related Relief.

The Debtors are seeking the authority to make certain prepetition payments to
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vendors who are critical to the operations of their businesses and who cannot
otherwise be compelled to continue to work with the Debtors. Vendors who receive
payments for prepetition payables will be required to provide the Debtors with trade
terms during the post-petition period. The Canadian Debtors have identified a
limited number of vendors in Canada that will be critical to their success and intend
to work closely with those vendors consistent with the terms of the order, if the

relief is granted by the U.S. Bankruptcy Court.

Debtors’ Emergency Motion for Entry of an Order: (I) Approving Debtors’ Proposed
Form of Adequate Assurance of Payment for Future Utility Services; (1) Approving
Adequate Assurance Procedures; (l1l) Prohibiting Utility Providers from Altering,
Refusing or Discontinuing Service and (IV) Granting Related Relief. The Debtors
are seeking to establish procedures for the provision of adequate assurance to
utility providers, consistent with the treatment required for certain utility providers
under the U.S. Bankruptcy Code. The relief requested will ensure that the
Canadian Debtors have access to ongoing utilities during the Restructuring

Proceedings.

Debtors’ Emergency Motion for Entry of an Order (I) Authorizing, Payment of
Certain Taxes and Fees and (II) Granting Related Relief (“Taxes Motion”). The
Debtors, including the Canadian Debtors, have tax liabilities that are either
currently due or will become due and payable during the Restructuring
Proceedings. The Debtors are seeking the authority to pay such taxes as they
come due, including taxes that carry director liability in Canada such as GST/HST.
The failure to pay such taxes would be disruptive to the business and, in the case

of taxes that carry director liability, would be distracting to the parties necessary to
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the restructuring. As further described in the Taxes Motion, the Debtors are
seeking authorization to pay up to $4.5 million in taxes pursuant to the interim order
on the Taxes Motion, of which C$4.4 million relates to taxes owing by the Canadian

Debtors.

Debtors’ Emergency Motion for Entry of an Order (I) Authorizing Debtors to (A)
Continue Insurance Coverage Entered into Prepetition and Satisfy Prepetition
Obligations Related thereto, and (B) Renew, Amend, Supplement, Extend or
Purchase Insurance Policies, (Il) Authorizing Continuation of the Surety Bond and
Letter of Credit Program and (lll) Granting Related Relief (Insurance Motion”).
The Debtors are seeking authorization to continue their existing insurance
programs necessary to operate their businesses in the ordinary course. Certain of
the Debtors’ licenses, including licenses held by the Canadian Debtors, require the
Debtors to carry errors and omissions insurance. The relief requested in the
Insurance Motion is necessary to the continued operation of the Debtors’

businesses.

Debtors’ Emergency Motion for Entry of an Order () Authorizing the Debtors to
Honor Certain Prepetition Obligations to Customers and Continue Certain
Customer Programs in the Ordinary Course of Business; (II) Dispensing With
Customer Noticing Requirements and (Ill) Granting Related Relief (“Customer
Programs Motion”). By the Customer Programs Motion, the Debtors seek the
authority to continue their ordinary course operations and continue honouring
customer checks and loan draws that were originated prepetition and continuing
to collect and remit insurance premiums paid by the Debtors’ customers in the

ordinary course. The Debtors intend to continue to offer the Insurance Products
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and comply with the terms of their insurance contracts in the ordinary course so
that their customers will continue to have access to the Insurance Products on a

post-petition basis.

(K) Debtors’ Emergency Motion for Entry of an Order (I) Scheduling a Combined
Disclosure Statement Approval and Plan Confirmation Hearing; (1) Conditionally
approving the Disclosure Statement; (lll) Establishing a Plan and Disclosure
Statement Objection Deadline and Related Procedures; (IV) Approving the
Solicitation Procedures; (V) Approving the Combined Notice; (VI) Extending the
Time by which the U.S. Trustee Convenes a Meeting of Creditors and (VII)
Granting Related Relief (“Disclosure Statement Motion”). By the Disclosure
Statement Motion and in accordance with the Plan filed, the Debtors seek the
scheduling of a combined hearing for the approval of the proposed disclosure
statement and confirmation of the Plan. The Debtors also seek approval of certain
proposed procedures with respect to the timing and method of notice of the
Disclosure Statement and the Plan and establishing certain deadlines in

connection therewith.

90. I understand that the orders, if granted, will be provided to the Canadian Court and the
service list in the Canadian Recognition Proceedings as soon as possible through the filing of a
supplemental affidavit. Certain of the motions seek relief on an interim basis for amounts required
in the time immediately following the Petition Date. In such circumstances, CURO Parent intends
to seek recognition of the interim orders made at the First Day Hearing and expects to return to

Court to seek recognition of further or final orders when such orders become available.
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VIl.  CONCLUSION

91. | believe the relief set out herein and in the proposed orders is necessary for the protection

of the Canadian Debtors’ property and the interests of the Debtors’ creditors, and in particular,

the creditors of the Canadian Debtors.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

In re: Chapter 11

CURO Group Holdings Corp., et al., Case No. 24-90165 (M)

Debtors.! (Jointly Administered)

(Emergency Hearing Requested)

N N N N N N N N

DEBTORS’ EMERGENCY MOTION FOR ENTRY OF
INTERIM AND FINAL ORDERS (I) AUTHORIZING CERTAIN DEBTORS TO
CONTINUE SELLING RECEIVABLES AND RELATED RIGHTS PURSUANT TO
THE SECURITIZATION FACILITIES, (1) MODIFYING THE AUTOMATIC STAY,
(1) SCHEDULING A FINAL HEARING AND (1V) GRANTING RELATED RELIEF

Emergency relief has been requested. Relief is requested not later than 4:30 p.m. (prevailing
Central Time) on March 25, 2024.

If you object to the relief requested or you believe that emergency consideration is not
warranted, you must appear at the hearing if one is set, or file a written response prior to the
date that relief is requested in the preceding paragraph. Otherwise, the Court may treat the
pleading as unopposed and grant the relief requested.

A hearing will be conducted on this matter on March 25, 2024, at 4:30 p.m. (prevailing Central
Time) in Courtroom 404, 4th Floor, 515 Rusk Street, Houston, TX 77002. Participation at the
hearing will only be permitted by audio and video connection.

Audio communication will be by use of the Court’s dial-in facility. You may access the facility
at 832-917-1510. Once connected, you will be asked to enter the conference room number.
Judge Isgur’s conference room number is 954554. Video communication will be by use of the
GoToMeeting platform. Connect via the free GoToMeeting application or click the link on
Judge Isgur’s home page. The meeting code is “Judgelsgur”. Click the settings icon in the
upper right corner and enter your name under the personal information setting.

Hearing appearances must be made electronically in advance of both electronic and in-person
hearings. To make your appearance, click the “Electronic Appearance” link on Judge Isgur’s
home page. Select the case name, complete the required fields and click “Submit” to complete
your appearance.

1 Acomplete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
proposed claims and noticing agent at https://dm.epiql1.com/Curo. The location of the Debtors’ service address
for purposes of these chapter 11 cases is 101 N. Main Street, Suite 600, Greenville, SC 29601.
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The above-captioned debtors and debtors in possession (collectively, the “Debtors™) state

the following in support of this motion (the “Motion”):

1.

Relief Requested

By this Motion, the Debtors seek entry of an interim order, substantially in the form

attached hereto (the “Interim Order”) and a final order (the “Final Order”) and together with the

Interim Order (the “Orders”):

in connection with the Debtors’ existing loan receivables securitization programs
(collectively, the “Securitization Facilities,” each program individually, a
“Securitization Facility”), relating to non-Debtors, First Heritage Financing I, LLC
(“First Heritage Financing”), Heights Financing I, LLC (“Heights Financing 1”),
Heights Financing Il LLC (“Heights Financing Il,” collectively with First Heritage
Financing and Heights Financing 1, the “US Purchasers”), CURO Canada
Receivables Limited Partnership (“Canada SPV 1”), CURO Canada Receivables Il
Limited Partnership (“Canada SPV 11,” collectively with Canada SPV |, the
“Canada Purchasers,” and, Canada Purchasers collectively with US Purchasers, the
“Non-Debtor Purchasers”) authorizing the applicable Debtors to enter into and/or
otherwise perform (and continue to perform) under all amendments, restatements,
supplements, instruments and agreements entered into in connection with the
Securitization ~ Facilities  (collectively,  the “Securitization  Transaction
Documents™), which include, but are not limited to, the following agreements:

@ that certain Purchase Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Purchase
Agreement”) by and among First Heritage Credit, LLC (“First Heritage”)
as the direct or indirect owner of the First Heritage Originators (as defined
herein), the originator parties thereto (such originators, the “First Heritage
Originators™),? as transferors, First Heritage Financing, as transferee, and
Wilmington Trust, National Association (“Wilmington Trust”) solely in its
capacity as loan trustee for the benefit of First Heritage Financing (the “First
Heritage Loan Trustee”), a copy of which is attached as Exhibit A,;

(b) that certain Assignment Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Assignment
Agreement”) by and among First Heritage Originators, as transferors, First
Heritage Financing, as transferee, and First Heritage Loan Trustee, as

2 “First Heritage Originators” means the following Debtors: First Heritage Credit of Alabama, LLC, First Heritage

Credit of Louisiana, LLC, First Heritage Credit of Mississippi, LLC, First Heritage Credit of South Carolina,
LLC and First Heritage Credit of Tennessee, LLC.
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(©

(d)

(€)

(f)

9)

transferee solely with respect to legal title, a copy of which is attached as
Exhibit B;

that certain Credit Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Credit
Agreement”) by and between First Heritage Financing, as borrower (the
“First Heritage Borrower”), First Heritage, as servicer (in such role, the
“First Heritage Servicer”), the subservicer parties thereto, the lenders from
time to time parties party thereto (the “First Heritage Lenders™),
Computershare Trust Company, National Association (“Computershare™)
as paying agent, image file custodian and collateral agent, Atlas Securitized
Products Holdings, L.P. (“Atlas”) as successor to Credit Suisse AG, New
York Branch (“Credit Suisse”), as structuring and syndication agent (in
such role, the “First Heritage Structuring and Syndication Agent”) and as
administrative agent (in such role, the “First Heritage Administrative
Agent”), Systems & Services Technologies, Inc. (“S&S”), as backup
servicer, and the First Heritage Loan Trustee, a copy of which is attached
as Exhibit C;

that certain Borrower Loan Trust Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “First Heritage
Trust Agreement”) by and between First Heritage Financing, as borrower,
and First Heritage Loan Trustee, a copy of which is attached as Exhibit D;

that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “First Heritage Limited
Guaranty™) by and between CURO Group Holdings Corp. (“CURQ”), as
guarantor (in such role, the “First Heritage Guarantor”) and First Heritage
Administrative Agent, a copy of which is attached as Exhibit E;

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “First Heritage Fee Letter”) among Atlas as
successor to Credit Suisse, ACM AIF Evergreen P2 DAC Subco LP,
Atalaya A4 Pool 1 LP and Atalaya A4 Pool 1 (Cayman) LP;?

that certain Purchase Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights | Purchase Agreement”)
by and among the originator parties thereto (such originators, the “Heights
Originators™),* as transferors, SouthernCo, Inc. (“SouthernCo”) as the direct

The Fee Letters and Credit Agreements (each as defined below), as amended, contain certain terms that are
commercially sensitive and proprietary in nature. Accordingly, the Debtors have filed the Debtors” Emergency
Motion for Entry of an Order Authorizing the Debtors to Redact Certain Confidential Information and File The
Credit Agreements and Fee Letters Under Seal. The Credit Agreements attached hereto are redacted Credit

Agreements.

“Heights Originators” means the following Debtors: Southern Finance of South Carolina, Inc., Southern Finance

of Tennessee, Inc., Covington Credit of Alabama, Inc., Quick Credit Corporation, Covington Credit, Inc.,
Covington Credit of Georgia, Inc., Covington Credit of Texas, Inc., Heights Finance Corporation (an Illinois

3
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or indirect owner of the Heights Originators, Heights Financing I, as
transferee, and Wilmington Trust, solely in its capacity as loan trustee for
the benefit of Heights Financing I (the “Heights | Loan Trustee”), a copy of
which is attached as Exhibit G;

(h) that certain Assignment Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the *“Heights | Assignment
Agreement”) by and among Heights Originators, as transferors, Heights
Financing I, as transferee, and Heights | Loan Trustee, as transferee solely
with respect to legal title, a copy of which is attached as Exhibit H;

() that certain Credit Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights | Credit Agreement”)
by and between Heights Financing I, as borrower, SouthernCo, as servicer
(in such role as servicer, the “Heights | Servicer”), the subservicers party
thereto, the lenders from time to time parties thereto (the “Heights |
Lenders”), and agents for the Lender Groups (as defined therein) from time
to time parties thereto, Computershare, as paying agent, image file
custodian and collateral agent, Heights | Loan Trustee, Atlas as successor
to Credit Suisse, as the Structuring and Syndication Agent (in such role, the
“Heights | Structuring and Syndication Agent”), Atlas as successor to
Credit Suisse, as administrative agent (in such role as administrative agent,
the “Heights | Administrative Agent”), and S&S, as backup servicer, a copy
of which is attached as Exhibit I;

() that certain Borrower Loan Trust Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Heights I Trust
Agreement”) by and between Heights Financing I, as borrower, and the
Heights | Loan Trustee, a copy of which is attached as Exhibit J;

(k) that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights | Limited Guaranty”)
by and between CURO, as guarantor (in such role, the “Heights |
Guarantor”) and the Heights | Administrative Agent, a copy of which is
attached as Exhibit K;

M that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Heights | Fee Letter”) among Atlas as
successor to Credit Suisse, ACM AIF Evergreen P2 DAC Subco LP,
Atalaya A4 Pool 1 LP and Atalaya A4 Pool 1 (Cayman) LP;

(m)  that certain Purchase Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights Il Purchase
Agreement,” collectively with First Heritage Purchase Agreement and
Heights | Purchase Agreement, the “US Purchase Agreements”) by and

corporation) and Heights Finance Corporation (a Tennessee corporation) (collectively, with First Heritage
Originators, the “US Originators”).
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(n)

(0)

(9]

(@)

among Heights Originators, as transferors, SouthernCo, as the direct or
indirect owner of Heights Originators, Heights Financing 11, as transferee,
and Wilmington Trust, solely in its capacity as loan trustee for the benefit
of Heights Financing Il (the “Heights 1l Loan Trustee”), a copy of which is
attached as Exhibit M;

that certain Assignment Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights Il Assignment
Agreement”) by and among Heights Originators, as transferors, and Heights
Financing 11, as transferee, and Heights Il Loan Trustee, as transferee solely
with respect to legal title, a copy of which is attached as Exhibit N;

that certain Credit Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights Il Credit Agreement,”
collectively with First Heritage Credit Agreement and Heights | Credit
Agreement, the “US Credit Agreements”) by and between Heights
Financing 11, as borrower, SouthernCo, as servicer (in such role as servicer,
the “Heights Il Servicer,” collectively with First Heritage Servicer and
Heights | Servicer, the “US Servicers”), the subservicers party thereto
identified in Schedule H thereto, the lenders from time to time party thereto
(the “Heights Il Lenders,” collectively with First Heritage Lenders and
Heights | Lenders, the “US Lenders”), S&S, as backup servicer and image
file custodian, Heights Il Loan Trustee, Midtown Madison Management,
LLC (“Midtown™), as structuring and syndication agent (in such role, the
“Heights 11 Structuring and Syndication Agent,” collectively with First
Heritage Structuring and Syndication Agent and Heights | Structuring and
Syndication Agent, the *“US Structuring and Syndication Agents”),
Midtown as paying agent and collateral agent and Midtown as
administrative agent (in such role as administrative agent, the “Heights |1
Administrative Agent,” collectively with First Heritage Administrative
Agent and Heights | Administrative Agent, the “US Administrative
Agents”), a copy of which is attached as Exhibit O;

that certain Borrower Loan Trust Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Heights Il
Trust Agreement”) by and between Heights Financing Il, as borrower, and
Heights Il Loan Trustee, a copy of which is attached as Exhibit P;

that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “Heights 1l Limited Guaranty,”
collectively with First Heritage Limited Guaranty and Heights | Limited
Guaranty, the “US Guaranties”) by and between CURO, as guarantor (in
such role, the “Heights 1l Guarantor” collectively with First Heritage
Guarantor and Heights | Guarantor, the “US Guarantors”) and Heights 11
Administrative Agent, a copy of which is attached as Exhibit Q;
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(s)

(t)

(u)

(v)

(w)

(x)

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Heights Il Fee Letter,” collectively with
First Heritage Fee Letter and Heights | Fee Letter, the “US Fee Letters”);

that certain Second Amended and Restated Sale and Servicing Agreement
(as amended, restated, supplemented or otherwise modified from time to
time, the “Canada | Purchase Agreement”) by and among CURO Canada
Corp. (“CURO Canada”) and LendDirect Corp. (“LendDirect”) as sellers
(in the role as sellers, the “Canada | Originators”) and as servicers (in the
role as servicers, the “Canada | Servicers”), and Canada SPV I, as
transferee, a copy of which is attached as Exhibit S;

that certain Second Amended and Restated Asset-Backed Revolving Credit
Agreement (as amended, restated, supplemented or otherwise modified
from time to time, the “Canada | Credit Agreement”) by and between
Canada SPV |, by its general partner, CURO Canada Receivables GP Inc.
(“Canada | General Partner”), as borrower, WF Marlie 2018-1, Ltd. (“WF
Marlie”) as lender and the other lenders from time to time party thereto
(with WF Marlie, the “Canada | Lenders”) Waterfall Asset Management,
LLC (“Waterfall”) as administrative agent (in such role as administrative
agent, the “Canada | Administrative Agent”), a copy of which is attached as
Exhibit T;

that certain General Security Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada |
GSA”) by and among Canada SPV I, and non-Debtor Canada | General
Partner as debtors (collectively the “Canada | GSA Debtors”), and Canada
I Administrative Agent, a copy of which is attached as Exhibit U;

that certain Seller Security Agreement (as amended, restated, supplemented
or otherwise modified from time to time, the “Canada | SSA”) by and
between Canada SPV |, as purchaser, and Canada I Originators, a copy of
which is attached as Exhibit V;

that certain Back-up Servicing and Verification Agency Agreement (as
amended, restated, supplemented or otherwise modified from time to time,
the “Canada | BU Agreement”) by and between Canada SPV I, Canada |
Administrative Agent, Curo Canada, f/k/a Cash Money Cheque Cashing
Inc. and LendDirect as servicers, and S&S as back-up servicer and
verification agent, a copy of which is attached as Exhibit W;

that certain Second Amended and Restated Guaranty (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada |
Limited Guaranty”) by and between CURO, as guarantor (the “Canada |
Guarantor”), Canada | Originators, Canada | Servicers, Canada SPV I,
Canada I Lenders and Canada | Administrative Agent, a copy of which is
attached as Exhibit X;
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v)

@)

(aa)

(bb)

(cc)

(dd)

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Canada | Fee Letter”) among Canada SPV
I, CURO, WF Marlie and Canada | Administrative Agent;

that certain Sale and Servicing Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada Il
Purchase Agreement,” collectively with Canada | Purchase Agreement, the
“Canadian Purchase Agreements,” Canadian Purchase Agreements
collectively with US Purchase Agreements, the “Purchase Agreements”) by
and among CURO Canada and LendDirect as sellers (in the role as sellers,
the “Canada Il Originators,” collectively with Canada | Originators, the
“Canada Originators,” Canada Originators collectively with US
Originators, the “Originators™) and as servicers (in the role as servicers, the
“Canada Il Servicers,” collectively with Canada I Servicers, the “Canada
Servicers,” Canada Servicers collectively with US Servicers, the
“Servicers”), and Canada SPV II, as transferee, a copy of which is attached
as Exhibit Z;

that certain Asset-Backed Revolving Credit Agreement (as amended,
restated, supplemented or otherwise modified from time to time, the
“Canada 1l Credit Agreement,” collectively with Canada | Credit
Agreement, the “Canada Credit Agreements,” Canada Credit Agreements
collectively with US Credit Agreements, the “Credit Agreements™) by and
between Canada SPV I, by its general partner, CURO Canada Receivables
I1 GP Inc. (the “Canada Il General Partner”), as borrower, the lenders from
time to time party thereto (the “Canada Il Lenders,” collectively with
Canada | Lenders, the “Canada Lenders,” Canada Lenders with US
Lenders, the “Lenders”), Midtown as administrative agent (in such role as
administrative agent, the “Canada Il Administrative Agent,” collectively
with Canada | Administrative Agent, the “Canada Administrative Agents,”
Canada Administrative Agents collectively with US Administrative Agents,
the “Agents”), a copy of which is attached as Exhibit AA;

that certain General Security Agreement (as amended, restated,
supplemented or otherwise modified from time to time, the “Canada Il
GSA”) by and among Canada SPV I, and non-Debtor Canada Il General
Partner as debtors (collectively the “Canada Il GSA Debtors”), and Canada
Il Administrative Agent, a copy of which is attached as Exhibit BB;

that certain Pledge Agreement (as amended, restated, supplemented or
otherwise modified from time to time, the “Canada Il Pledge”) by and
among CURO Canada and LendDirect as pledgors (in such role, the
“Canada Il Pledgors™), and Canada Il Administrative Agent, a copy of
which is attached as Exhibit CC;

that certain Seller Security Agreement (as amended, restated, supplemented
or otherwise modified from time to time, the “Canada Il SSA”) by and

7



Case 24-90165 Document 53 Filed in TXSB on 03/25/24 Page 8 of 50

(ee)

(ff)

(99)

(hh)

(i)

1)),

between Canada SPV I, as purchaser, and Canada Il Originators, a copy of
which is attached as Exhibit DD;

that certain Back-up Servicing and Verification Agency Agreement (as
amended, restated, supplemented or otherwise modified from time to time,
the “Canada Il BU Agreement”) by and between Canada SPV II, Canada Il
Administrative Agent, Canada Il Servicers, and S&S as back-up servicer
and verification agent, a copy of which is attached as Exhibit EE;

that certain Limited Guaranty (as amended, restated, supplemented or
otherwise modified from time to time, the “Canada Il Limited Guaranty”)
by and between CURO, as guarantor (in such role, the “Canada Il
Guarantor,” collectively with Canada | Guarantor, the “Canada
Guarantors”) and Canada Il Administrative Agent, a copy of which is
attached as Exhibit FF;

that certain Limited Guarantee (as amended, restated, supplemented or
otherwise modified from time to time, the “Canada Il Partners Limited
Guarantee” collectively with the Canada | Limited Guaranty, Canada Il
Limited Guaranty, and US Guaranties, the “Guaranties™) by and between
CURO Canada, LendDirect and Canada Il GP as guarantors (in such role,
the “Canada Il Partner Guarantors,” collectively with US Guarantors and
Canada Guarantors, the “Guarantors”) and Canada Il Administrative Agent,
a copy of which is attached as Exhibit GG;

that certain Fee Letter (as amended, restated, supplemented or otherwise
modified from time to time, the “Canada Il Fee Letter” with the U.S. Fee
Letters and the Canada | Fee Letter, collectively, the “Fee Letters”) among
Canada SPV Il, CURO, and Canada Il Administrative Agent;

that certain Intercreditor Agreement (as amended, restated, supplemented
or otherwise modified from time to time, the “Canada 11 IC”) by and among
the Atalaya Lenders (as defined therein), Canada Il Administrative Agent,
Canada SPV Il, Canada Il General Partner, WF Marlie, Canada |
Administrative Agent, Canada SPV I, CURO Canada and LendDirect, a
copy of which is attached as Exhibit II;

each of the other Basic Documents or Transaction Documents (as defined
in the Securitization Transaction Documents), as applicable, to which the
applicable Debtors are parties;

authorization for the Securitization Facilities Debtors (as defined below) to
continue the Securitization Facilities, subject to the terms of the Interim Order and
the Final Order, in the ordinary course of business, including, without limitation,
authorizing:

(@)

the Originators to continue selling, pursuant to the respective Purchase
Agreements free and clear of any and all liens, claims, charges, interests or

8
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Vi.

encumbrances, certain loan receivables and related rights and interests (the
“Receivables”) to the respective Non-Debtor Purchasers, in accordance
with and pursuant to the respective Purchase Agreements;

(b) the Servicers to continue servicing and collecting the Receivables pursuant
to the respective Purchase Agreements and the respective Credit
Agreements; and

(© the Guarantors to continue guaranteeing, pursuant to the respective
Guaranties, the obligations of the Originators and the Servicers under the
Securitization Transaction Documents to which they are a party (Servicers,
Originators and Guarantors, are referred to herein collectively as the
“Securitization Facilities Debtors™);

authorization for the Securitization Facilities Debtors to cause and direct each of
the respective Non-Debtor Purchasers to perform or continue to perform under each
of the Securitization Transaction Documents to which such Non-Debtor Purchaser
IS a party;

authorization for the Securitization Facilities Debtors to further amend the
Securitization Transaction Documents, on a postpetition basis, as necessary and
appropriate, and as agreed to by the respective Agent for each Securitization
Facility on behalf of such Agent’s respective Lenders, and to perform their
obligations thereunder, subject to the terms of the Interim Order and the Final
Order;

pursuant to Bankruptcy Code section 365 authorization for the Securitization
Facilities Debtors, as applicable, to assume, and approval of the assumption of, the
Securitization Transaction Documents to which they are a party;

pursuant to Bankruptcy Code section 364(c)(1), a grant to the respective Non-
Debtor Purchasers, and the respective Agents, priority in payment, with respect to
the obligations of the respective Securitization Facilities Debtors under the
applicable Securitization Transaction Documents, over any and all administrative
expenses of the kinds specified in Bankruptcy Code sections 503(b) and 507(b),
other than with respect to (a) the DIP Superpriority Claims (as defined in the DIP
Orders) (which shall be pari passu with the Superpriority Claims (as defined below)
granted in the Orders) and (b)(i) the Carve Out® (which, notwithstanding any
provision of the Orders or in the Securitization Transaction Documents to the
contrary, shall be senior in priority in all respects to the Superpriority Claims and
the Liens (as defined below) granted under the Orders) and (ii) the charge granted

5

“Carve Out” has the meaning set forth in the interim and final orders approving the Debtors’ Emergency Motion
for Entry of Interim and Final Orders (1) Authorizing the Debtors to Obtain Postpetition Financing, (I1) Granting
Liens and Providing Claims with Superpriority Administrative Expense Status, (111) Authorizing the Use of Cash
Collateral, (1V) Modifying the Automatic Stay, and (V) Scheduling a Final Hearing (as may be amended, restated,
or otherwise modified from time to time, collectively, the “DIP Orders”, and the motion, the “DIP Motion™).

9
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by the Canadian Court® in the Canadian Recognition Proceedings on the assets,
undertakings and properties of the Canadian Debtors (the “Canadian Property”) in

favor of Canadian counsel to CURO and the Canadian Debtors, the Court-
appointed Information Officer and its counsel (the “Administration Charge”), each

with respect to the applicable Debtors and without duplication;

vii.  pursuant to Bankruptcy Code section 364(c)(1), a grant of the Liens (as defined
below) in favor of the respective collateral or administrative agents under the
respective Securitization Transaction Documents (each a “Collateral Agent” and

collectively, the “Collateral Agents”), to the extent any transfer of the Receivables
is subsequently avoided or recharacterized as an extension of credit or a pledge

rather than a true sale;

viii.  pursuant to Bankruptcy Code section 362, modification of the automatic stay to
permit the enforcement of remedies under the Securitization Transaction

Documents; and

iX. that a final hearing to consider the relief requested in the Motion on a final basis
(the “Final Hearing™) be scheduled and held within twenty-eight (28) days of entry
of this Interim Order and that notice procedures in respect of the Final Hearing be
established by this Court to consider entry of the Final Order authorization for, on

a final basis, among other things, the relief requested herein.

Jurisdiction and Venue

2. The United States Bankruptcy Court for the Southern District of Texas (the

the Court.

503, 506, 507, 1107(a) and 1108 of title 11 of the United States Code (the “Bankruptcy Code™),

Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and

3. Venue is proper pursuant to 28 U.S.C. 8§ 1408 and 1409.

4. The bases for the relief requested herein are section[s] 105(a), 362, 363, 364, 365,

6

As noted in the First Day Declaration (as defined below), CURO intends to bring an application for recognition
of the Chapter 11 Cases of Curo Canada and LendDirect under the Companies’ Creditors Arrangement Act
(Canada) before the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”).

10
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Rule 9013-1 of the Local Bankruptcy Rules for the Southern District of Texas (the “Bankruptcy

Local Rules™).
Background
5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary

petition for relief under chapter 11 of the Bankruptcy Code. The Debtors are operating their
businesses and managing their properties as debtors in possession pursuant to Bankruptcy Code
sections 1107(a) and 1108. Concurrently with the filing of this Motion, the Debtors filed a motion
requesting procedural consolidation and joint administration of these chapter 11 cases (the

“Chapter 11 Cases”) pursuant to Bankruptcy Rule 1015(b). No request for the appointment of a

trustee or examiner has been made in the Chapter 11 Cases, and no official committees have been
appointed or designated.

6. The Debtors and their non-Debtor affiliates (collectively, the “Company”) provide
consumer credit lending services across the U.S. and Canada. In the U.S., the Company operates
under several principal brands, including “Heights Finance,” “Southern Finance,” “Covington
Credit,” “Quick Credit,” and “First Heritage Credit.” In Canada, the Company operates under the
“Cash Money” and “LendDirect” brands through the Debtors Curo Canada Corp. and LendDirect

Corp. (the “Canadian Debtors™). As of Petition Date, the Company operated approximately 400

store locations across 13 U.S. states and approximately 150 stores in eight Canadian provinces and
had an online presence in eight Canadian provinces and one territory. The Company generated
approximately $672 million in total revenue for the fiscal year 2023, and, as of the Petition Date,
the Company’s capital structure includes approximately $2.1 billion of funded debt obligations.
7. A description of the Debtors and their businesses, and the facts and circumstances

supporting this Motion, are set forth in the Declaration of Douglas Clark in Support of Chapter

11
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11 Petitions and First Day Motions (the “First Day Declaration”), filed contemporaneously with

this Motion and incorporated by reference herein. A description of the proposed DIP financing
and the necessity for the continuation of the Securitization Facilities supporting this Motion is set
forth in the Declaration of Joe Stone (Oppenheimer & Co., Inc.) in Support of (A) the Debtors’
DIP Financing Motion and (B) the Debtors’ Securitization Motion (the “Oppenheimer

Declaration™), filed contemporaneously with this Motion and incorporated by reference herein.

Preliminary Statement

8. The Securitization Facilities are a crucial source of day-to-day operating liquidity
for the Debtors. Since August of 2018, in exchange for immediate liquidity, the Originators have
continuously sold certain ordinary-course loan receivables to the Non-Debtor Purchasers -- each a
non-Debtor special purpose entity. Without sales that take place under the Securitization Facilities,
the Debtors would be unable to fund their operations. The continuation of the Securitization
Facilities is critical for the Debtors to maintain sufficient liquidity during the Chapter 11 Cases.
The Debtors’ ability to operate without disruption during the Chapter 11 Cases is dependent upon
continued access to the liquidity provided by the Securitization Facilities.

0. If the Debtors were denied authority to extend the Securitization Facilities on a
postpetition basis, they would suffer significant liquidity challenges and a disruption to the
ordinary course of their business operations, as the Debtors would not be able to access the daily
cash collections on the Receivables, which are a critical component of their liquidity, until all
obligations under the Prepetition Securitization Transaction Documents (as defined below) are
paid in full. Continuation of the Securitization Facilities will avoid such an immediate adverse

impact on the Debtors’ liquidity and significant value destruction.

12
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10.  Contemporaneous herewith, the Debtors filed the DIP Motion, seeking approval to
enter into a debtor in possession financing facility (the “DIP_Facility”), secured by substantially
all assets of the Debtors, which is also critical to ensuring sufficient liquidity for the Debtors during
these cases’. The DIP Facility and the Securitization Facilities, together with the proposed
restructuring transactions contemplated by the RSA (as defined in the First Day Declaration),
provide the Debtors with a clear path to emerge from the Chapter 11 Cases better positioned for
long-term success with a de-levered balance sheet. Accordingly, the Debtors are seeking the relief

requested herein.

Concise Statement of Certain Material Terms?

11.  The below summary of material terms has been included to assist the parties in
interest and the Court. While the Debtors seek (i) to grant Liens to the extent any transfer of
Receivables to the Non-Debtor Purchasers on or after the Petition Date is subsequently
recharacterized as an extension of credit or a pledge rather than an absolute sale, and (ii) to grant
the Non-Debtor Purchasers a superpriority administrative expense claim, the Debtors do not seek
to obtain credit by this Motion.

12. The proposed Interim Order contains the following provisions:

Material Provision Summary
Sale or Plan The Credit Agreements will include the following milestones related to the Chapter 11
Confirmation Cases (the “Milestones™):
Milestones . No later than one (1) business day after the Petition Date, the Debtors shall have
filed the Bankruptcy Plan and Disclosure Statement;
. No later than three (3) business days after the Petition Date, the Bankruptcy
Court shall have entered the Interim DIP Order;

7 The assets of the Canadian Debtors are not collateral for the DIP Facility. For more detail regarding the DIP
Facility, see the DIP Motion.

Capitalized terms used in this summary chart but not otherwise defined have the meanings ascribed to them in
the Securitization Facilities Documents, the Restructuring Support Agreement or the Interim Order, as
applicable.

13
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Material Provision Summary
. No later than three (3) business days after the Petition Date, the Bankruptcy
Court shall have entered the Interim Order;
. No later than forty-five (45) calendar days after the Petition Date, the Bankruptcy
Court shall have entered the Final DIP Order
. No later than forty-five (45) calendar days after the Petition Date, the Bankruptcy
Court shall have entered the Final Order;
. No later than fifty (50) calendar days after the Petition Date, the Bankruptcy

Court shall have entered an order confirming the Plan and approving the Disclosure
Statement; and

. No later than one hundred twenty (120) calendar days after the Petition Date, the
Effective Date of the Bankruptcy Plan shall have occurred.

The Credit Agreements regarding Canada SPV | and Canada SPV Il will include the
following additional Milestones:

. No later than one (1) business day after the Petition Date, the Canadian Court
shall have issued the Canadian Initial Stay Order;
. No later than five (5) business days after the Petition Date, the Canadian Court

shall have issued the Canadian Initial Recognition Order, the Canadian Supplemental
Recognition Order and the Canadian Interim Securitization Recognition Order;

. No later than fifty (50) business days after the Petition Date, the Canadian Court
shall have issued the Canadian Final Securitization Recognition Order;
. No later than fifty-seven (57) calendar days after the Petition Date, the Canadian

Court shall have issued an order recognizing and giving full force and effect in Canada to
the order of the Court confirming the Plan, which order shall be in form and substance
acceptable to the respective Canadian Administrative Agents.

Amended Credit Agreements, Heights | Credit Agreement § 6.02(z). Canada Il Credit
Agreement, 1 5.45(e)

Cross-
Collateralization N/A
Roll-Ups / Refinance

N/A
Liens on Avoidance
Actions or Proceeds
Thereof N/A

Default Provisions
and Remedies

The Purchase Agreements and Credit Agreements contain events of default that are usual
and customary for receivables financing arrangements, including, without limitation,
failing to make when due any payment or deposit to be made. Moreover, prior to
exercising certain remedies the respective Agent must give five (5) business days notice
and consents to an emergency hearing regarding an event of default.

Interim Order, | 21.

Releases of Claims

Subject to Paragraph 24 of the Interim Order, each of the Debtors and the Debtors’ estates,
on its own behalf and on behalf of each of their respective past, present, and future

14
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Material Provision

Summary

predecessors, successors, heirs, subsidiaries, and assigns, hereby absolutely,
unconditionally, and irrevocably releases and forever discharges from and acquits of any
and all claims (as such term is defined in the Bankruptcy Code), counterclaims, demands,
defenses, offsets, debts, accounts, contracts, liabilities, actions, and causes of action of
any kind, nature, or description (whether matured or unmatured, known or unknown,
asserted or unasserted, foreseen or unforeseen, accrued or unaccrued, suspected or
unsuspected, liquidated or unliquidated, pending or threatened, arising in law or equity,
upon contract or tort, or under any state or federal law or otherwise, in each case arising
from or related to any acts or transactions occurring prior to the Petition Date) against
any Non-Debtor Purchaser or with respect to any property heretofore conveyed to that
Non-Debtor Purchaser, the Agents, the Structuring and Syndication Agents, the Lenders,
and, with respect to each of the foregoing, their respective subsidiaries, affiliates, officers,
directors, managers, principals, employees, agents, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives and other professionals,
and the respective successors and assigns thereof (collectively, in each case solely in their
capacity as such, the “Released Parties™), arising from or related to the Securitization
Facilities, including any recharacterization, subordination, avoidance, or other claim
arising under or pursuant to Bankruptcy Code section 105 or chapter 5 of the Bankruptcy
Code or any similar provisions of applicable state or federal law; provided, however, that
nothing in this Interim Order releases any party thereto from its co