Court File No. CV-14-10518-00CL

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 A PLAN OF COMPROMISE OR
ARRANGEMENT OF THE CASH STORE FINANCIAL SERVICES
INC., THE CASH STORE INC., TCS CASH STORE INC,
INSTALOANS INC., 7252331 CANADA INC., 5515433
MANITOBA INC., 1693926 ALBERTA LTD. DOING BUSINESS
AS “THE TITLE STORE"

APPLICANTS

NOTICE OF CROSS-MOTION
(Returnable June 11, 2014)

The lenders under the Applicants’ Amended and Restated Debtor-in-Possession Term
Sheet, dated as of May 16, 2014, (collectively, the “DIP Lenders”) will make a cross-motion to a
judge presiding over the Commercial List on Wednesday, June 11, 2014 at 10 a.m. or as soon

after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order :

(a) declaring that:

) the Applicants are the beneficial owners of funds described as “Trimor
Funds”, “McCann Funds”, “Trimor Receipts” and “McCann Receipts”
(collectively, the “Disputed Post-Filing Receipts”) in the Fresh As

Amended Notice Of Motion Of Trimor Annuity Focus Limited Partnership



(ii)

(iii)

(iv)

#5 (“Trimor”), dated May 14, 2014, and the Fresh As Amended Notice Of
Motion Of 0678786 B.C. Lid. (“McCann”), dated May 15, 2014,

respectively (collectively, the “TPL Notices of Motion”);

the following transactions constitute preferences under applicable

legislation:

)] the designation by the Applicants of any advances or loans,
including brokered loans, as advances or loans in the names of

Trimor or McCann, and

(2) any assignment, whether as capital protection or otherwise, by the
Applicants to Trimor or McCann, or in their names, of non-

brokered loans made in the name of the Applicants

(collectively, the “Reviewable Transactions”);

the Reviewable Transactions shall be reversed such that the Applicants
are the beneficial owners of assets described as “Trimor Loans”, “Trimor
Accounts Receivable”, “McCann Loans”, and “McCann Accounts

Receivable” in the TPL Notices of Motion;

neither Trimor nor McCann shall take any steps to collect any advances
or loans made to the Applicants’ customers, irrespective of whether such
loans or advances have been designated in the name of Trimor or
McCann or otherwise assigned to Trimor or McCann by the Applicants,
and any recoveries or collections on such advances or loans by Trimor or

McCann shall be deemed to be held in trust for the Applicants;



(b)

(v) in the alternative to (ii) through (iv) above, declaring that no steps be
taken by Trimor or McCann to assert an interest in, collect or otherwise
recover any of the advances or loans made to the Applicants’ customers,
whether in the names of Trimor or McCann or otherwise, unless the
Monitor determines that the Reviewable Transactions will not be

challenged by the Monitor; and

that grants such other relief as counsel for the DIP Lenders may request and this

Court deems fit.

THE GROUNDS FOR THE MOTION ARE:

Background

(a)

(b)

(€)

(d)

(e)

The Applicants have stated that they carried on business both as a broker and

direct lender of short-term advances to their customers;

Trimor and McCann provided funds to the Applicants to support the Applicants’

brokered loan business;

Those funds were commingled with the Applicants’ monies in the Applicants’

operating accounts;

Accounting entries were made to label certain of the Applicants’ cash as
“restricted cash” attributable to the funds provided by Trimor or McCann and the

proceeds of brokered loans,

The concept of “restricted cash” was solely an accounting concept and did not

imply that any individual dollar in the Applicants’ account could be traced and



()

(9

identified as either a contribution by Trimor or McCann or proceeds of a brokered

loan;

While the written contractual arrangements between Trimor or McCann and the
Applicants provide for the possibility of physical segregation of funds provided by
Trimor or McCann to the Applicants as well as the proceeds of any brokered

loans in separate bank accounts, no such arrangements were ever put in place;

The loan documentation entered into by customers in connection with a brokered
loan would identify a third party lender, such as Trimor or McCann, as the lender
under the brokered loan and the Applicants as brokers, but in substance no
principal-broker relationship now exists between Trimor or McCann and the

Applicants:

(1) the brokered loan business required customers to complete an
application and documentation process similar to that used in the

Applicants’ direct lending business;

(iiy upon approval of a customer, the Applicants would forward a cash
advance to the customer from the Applicants’ own general operating bank

accounts;

(i) when an advance under a brokered loan was repaid by the customer, the
repaid funds were returned to the Applicants’ operating bank accounts
and made available, with the knowledge of Trimor and McCann, for

general lending purposes;



(iv)

through this process Trimor and McCann ceased to have any proprietary
claim to any funds in the Applicants’ hands and no principal-broker

relationship remained;

A Debtor-Creditor Relationship Exists Between the Applicants and each of Trimor and

McCann

(h) Trimor and McCann have engaged in a debtor-creditor relationship with the

Applicants, as indicated by their conduct:

()

(ii)

(iii)

the funds provided by Trimor and McCann to the Applicants in support of
the Applicants’ brokered loan business were held in the Applicants’
general operating accounts commingled with the Applicants’ other funds,

and Trimor and McCann were aware of this;

Trimor and McCann received regular periodic “retention payments” from
the Applicants that were in substance interest payments for funds
advanced by Trimor and McCann to the Applicants to support the

brokered loan business;

additional payments were periodically made by the Applicants to Trimor
and McCann to provide a pre-determined fixed 17.5% financial return on
the funds advanced by Trimor and McCann to the Applicants in support of

the brokered loan business;

The Preferences

(i) By designating brokered loans, which were made with funds from the Applicants’

operating accounts, as loans and advances in the names of Trimor or McCann,

the Applicants have transferred these assets to Trimor and McCann but neither



)

(k)

(1)

(m)

(n)

(0)

Trimor nor McCann have any higher or better claim to these assets than any

other creditor of the Applicants;

Certain loans and advances made by the Applicants to their customers were
assigned to Trimor and McCann to compensate for calculated deficiencies in the
balance of restricted cash recorded on the Applicants’ balance sheet and to

compensate for amounts that were not being recovered on brokered loans;

As Trimor and McCann have no priority claim to the restricted cash, they similarly
have no priority claim to any loans assigned to compensate for apparent

deficiencies in the restricted cash;

As a result of the designation of brokered loans in the names of Trimor and
McCann and the assignment of non-brokered loans to Trimor and McCann, those
parties have received a transfer of assets to which they have no priority claim
and that should be available to satisfy the claims of the general pool of the

Applicants’ creditors in accordance with their priorities;

Trimor and McCann were provided with the benefit of these transactions in

preference to other creditors, who remain unpaid,

These transactions occurred at a time when the Applicants were insolvent or, in

some cases, on the eve of insolvency;

The Disputed Post-Filing Receipts are proceeds of these preferences to which
Trimor and McCann have no priority claim and should be deemed to be
beneficially owned by the Applicants’ as part of the process of remedying these

preferences;



General

(P)

()

(r)

(s)

(t)

Sections 11, 11.02 and 36.1 of the CCAA,

Section 2 of the Fraudulent Conveyances Act, RSO. 1990, c F. 29,

Section 4 of the Assignments and Preferences Act, RSO 1990, c A. 33;

Sections 2 and 3 of the Fraudulent Preferences Act, RSA 2000, c. F-24; and

such further and other grounds as counsel for the DIP Lenders may advise and

this Court may permit.

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

(u)

(v)

(w)

)

(y)

(2)

Affidavit of Steven Carlstrom, sworn April 14, 2011 and the exhibits attached

thereto;

Affidavit of Erin Armstrong, sworn April 13, 2014 and the exhibits attached

thereto;

Affidavit of Murray McCann, sworn April 22, 2014 and the exhibits attached

thereto;

Affidavit of Sharon Fawcett, sworn April 22, 2014 and the exhibits attached

thereto;
Affidavit of Erin Armstrong sworn May 8, 2014,

Affidavit of Donald MacLean, sworn May 15, 2014, and the exhibits attached

thereto; and

such further and other material as counsel! for the DIP Lenders may advise and

this Court may permit.



May 20, 2014

TO THE ATTACHED SERVICE LIST

NORTON ROSE FULBRIGHT CANADA LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Toronto, Ontario M5J 224 CANADA

Orestes Pasparakis
Tel: 1.416.216.4815
orestes.pasparakis@nortonrosefulbright.com

Alan B. Merskey

Tel: 1.416.216.4805
alan.merskey@nortonrosefulbright.com
Fax:1.416.216.3930

Lawyers for the DIP Lenders.



Party/Counsel

Telephone

| Facsimile

Party Represented

Osler Hoskin & Harcourt LLP
P. 0. Box 50, 1 First Canadian Place
Toronto ON M5X 1B8

Marc Wasserman
Email: mwasserman@osler.com

Jeremy Dacks
Email: jdacks@osler.com

Patrick Riesterer
Email: priesterer@osler.com

Karin Sachar
Email: ksachar@osler.com

4163622111

416.862.4908
416.862.4923
416.862.5947

416.862.5949

416.862.6666

Counsel to the
Chief
Restructuring
Officer (““CRO”)

Rothschild

Neil Augustine
Email: nycprojectoilers@rothschild.com

Bernard Douton
Email: nycprojectoilers@rothschild.com

212.403.3500

212.403.5411

212.403.5254

212.403.3501

Financial Advisors
to the CRO

Cassels Brock & Blackwell LLP
2100 Scotia Plaza, 40 King Street West
Toronto, Ontario MSH 3C2

Wendy Berman
Email: wherman(@casselsbrock.com

Ryan C. Jacobs
Email: rjacobs@casselsbrock.com

Lara Jackson
Email: ljackson@casselsbrock.com

416.869.5300

416.860.2926

416.860.6465

416.860.2907

416.640.3107

416.640.3189

416.640.3108

Counsel to the
Applicants

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M4K 1G8

Greg Watson
Email: greg.watson@fticonsulting.com

Jeff Rosenberg

Email: jeffrey.rosenberg@fticonsulting.com

416.649.8077

416.649.8101

Monitor

MT DOCS 13364614




2.

Party/Counsel

Telephone

't Facsimile

Party Represented

McCarthy Tétrault

Suite 5300, TD Bank Tower

Box 48, 66 Wellington Street West
Toronto ON M3K 1E6

James Gage
Email: jgage@mccarthy.ca

Heather Meredith
Email; hmeredith@meccarthy.ca

416.362.1812

416.601.7539

416.601.8342

416. 868.0673

Counsel to the
Monitor

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto ON M5SH 287

Robert J. Chadwick
Email: rchadwick@goodmans.ca

Brendan O’Neill
Email: boneill@goodmans.ca

416.979.2211

416.597.4285

416.849.6017

416. 979.1234

Counsel to Ad Hoc
Noteholders

Norton Rose Fulbright Canada LLP
Suite 3800, Royal Bank Plaza, South Tower
200 Bay Street, P.O. Box 84

Toronto, ON MS5J 274

Orestes Pasparakis
Email:
orestes.pasparakis@nortonrosefulbright.com

Alan Merskey
Email: Alan.Merskey@nortonrosefulbright.com

Virginie Gauthier
Email;
virginie.gauthier@nortonrosefulbright.com

Alex Schmitt
Email:
alexander.schmitt@nortonrosefulbright.com

416.216.4000

416.216.4815

416.216.4805

416.216.4853

416.216.2419

416.216.3930

Counsel to
Coliseum Capital
Management
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Party/Counsel

Telephone

Facsimile

Party Represented

Bennett Jones LLP (Calgary Office)
4500 Bankers Hall East, 855 2nd Street SW
Calgary, AB T2P 4K7

Grant Stapon
Email: stapong@bennettjones.com

Kenneth Lenz
Email; lenzk@bennettjones.com

Bennett Jones LLP (Toronto Office)
Suite 3400, One First Canadian Place
P.O. Box 130, Toronto, ON M5X 1A4

Robert W. Staley
Email: StaleyR@bennettjones.com

Raj S. Sahni
Email: sahnir@bennettjones.com

Jonathan Bell
Email: bellj@bennettjones.com

403.298.3204

403.298.3317

416.777.4857

416.777.4804

416 777 6511

403.298.3100

403.265.7219

416.863.1716

416 863 1716

Lawyers for
0678786 B.C. Ltd.
(formerly the
McCann Family
Holding
Corporation)

McMillan LLP 403.531.4700 416.865.7048 Counsel to Trimor
Brookfield Place, 181 Bay Street, Suite 4400 Annuity Focus LP
Toronto, ON MSJ 2T3 #5

Adam C, Maerov

Email: adam.maerov@mcmillan.ca 403.215.2752

Brett Harrison

Email: brett.harrison@mcmillan.ca 416.865.7932

Computershare Trust Company of Canada 416.981.9777 Computershare
and Computershare Trust Company, NA Trust Company,

100 University Avenue, 11th Floor, North Tower
Toronto, ON M5J 2Y1

Patricia Wakelin, Corporate Trust Officer
Email; patricia.wakelin@computershare.com

Shelley Bioomberg, Manager, Corporate Trust
Email: Shelley.Bloomberg@computershare.com

Mohanie Shivprasad, Associate Trust Officer
Email: mohanie.shivprasad@computershare.com

Tina Vitale, Senior VP, Corporate Trust

416.263.9317

416.263.9322

212.805.7345

514.981.7677

N.A., as Indenture
Trustee, and
Computershare
Trust Company of
Canada, as
Collateral Trustee
and Indenture
Trustee
(“Computershare”)

MT DOCS 13364614




-4-

Party/Counsel Telephone Facsimile Party Represented -

Email: tina.vitale@computershare.com 646.334.3350 (C)

John Wahl, Corporate Trust Officer 303.262.0707

Email: john.wahl@computershare.com

Dickinson Wright LLP 416-865-1398 | Lawyers for

199 Bay Street, Suite 2200, P.O. Box 447 Computershare

Commerce Court Postal Station and agents for

Toronto, ON M5L 1G4 Perkins Coie LLP,
US counsel to

Michael A. Weinczok 416.777.4026 Computershare

Email: mweinczok@dickinsonwright.com

David P, Preger 416.646.4606

Email: Dpreger@dickinsonwright.com

Perkins Coie LLP US Counsel to

30 Rockefeller Plaza Computershare

22nd Floor

New York, New York 10112-0085

United States of America

Tina N. Moss 212.262.6910 212.977.1648

Email: TMoss@perkinscoie.com

Ronald T. Sarubbi 212.262.6914 212.977.1644

Email: RSarubbi@perkinscoie.com

Borden Laduner Gervais
Centennial Place, East Tower
1900, 520 — 3rd Ave SW
Calgary, AB, T2P OR3

Josef G.A. Kruger
Email: jkruger@blg.com

Patrick T. McCarthy
Email: PMcCarthy@blg.com

403.232.9500

403.232.9563

403.232.9441

403.266.1395

Counsel to the
Trustee in
Bankruptcy for
Assistive Financial
Corp.

Duncan Craig LLP

2800 Scotia Place

10060 Jasper Avenue
Edmonton, Alberta T5J 3V9

Darren R. Bieganek, Q.C.
Email: dbieganek@dcllp.com

780.428.6036

780.441.4386

780.428.9683

780.969.6381

Counsel to Mr.,
Cameron Schiffner
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Party/Counsel Telephone - | Facsimile Party Represented
Harrison Pensa LLP 519. 679.9660 519.667.3362 Counsel to the
450 Talbot Street Plaintiff in the

London, ON N6A 5J6

Jonathan Foreman
Email: jforeman@harrisonpensa.com

519.661.6775

class action of
Timothy Yeoman
v, The Cash Store
Financial Services
Inc. et al. (Court
File No.

7908/12CP)
Koskie Minsky LLP Agents for
20 Queen Street West, Suite 900 Harrison Pensa,
P.0. Box 52 counsel to
Toronto, ON MS5SH 3R3 Timothy Yeoman

(class plaintiff)

Andrew J. Hatnay (Court File No.
Email: ahatnay@kmlaw.ca 416.595.2083 416.204.2872 7908/12CP)
James Harnum 416.542.6285 416.204.2819
Email: jharpum@kmlaw.ca
Adrian Scotchmer 416.542.6292 416.204.4926
Email: ascotchmer@kmlaw.ca
Siskinds LLP 416.362.8334 416.362.2610 Lawyers for an Ad

100 Lombard Street, Suite 302
Toronto, ON M5C 1M3 Canada

Charles M. Wright
Email: charles.wright@siskinds.com

Serge Kalloghlian
Email: serge.kalloghlian@siskinds.com

Alex Dimson
Email: alex.dimson@siskinds.com

Hoc Committee of
Purchasers of the
Applicant’s
Securities,
including the
Representative
Plaintiff in the
Ontario Class
Action against the
Applicant

MT DOCS 13364614
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Party/Counsel

Telephone

Facsimile

Party Represented

Lax O’Sullivan Scott Lisus LLP
Suite 2750, 145 King Street West
Toronto, ON M5H 1J8 Canada

Eric R. Hoaken
Email: ehoaken@counsel-toronto.com

JJS Barristers

Suite 800, The Lancaster Building
304 - 8 Avenue SW

Calgary, Alberta T2P 1C2 Canada

Robert Hawkes, Q.C.
Email: hawkesr@)jssbarristers.ca

416.598.1744

416.645.5075

403.571.1544

416.598.3730

403.571.1528

Counsel for
DirectCash Bank,
DirectCash ATM
Processing
Partnership,
DirectCash ATM
Management
Partnership,
DirectCash
Payments Inc.,
DirectCash
Management Inc.
and DirectCash
Canada Limited
Partnership
(“DirectCash™)
who are co-
defendants with
The Cash Store
Financial Services
Inc. and The Cash
Store Inc. (the
“Cash Store”) in
class action (Court
File No.
7908/12CP)

Omini Ventures Ltd.

Bruce Cormie
Email: muskytoe@hotmail.com

L-Gen Management Inc.

Vernon Nelson
Email: vmnelson7@hotmail.com

1396309 Alberta Ltd.

Bruce Hull
Email: bruce.hull@hotmail.com
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Party/Counsel

Telephone

Facsimile

Party Represented

Hordo Bennett Mounteer LLP
1400 — 128 West Pender

604.639.3681

Counsel for the
Plaintiffs in 8 class

Vancouver, B.C. V6B 1R8 proceedings
commenced

Paul R. Bennett 604.639.3668 against Cash

Email: pb@hbmlaw.com Store:!

Mark W. Mounteer 604.639.3667

Email: mm@hbmlaw.com

William E. Aziz

Email: baziz@bluetreeadvisors.com

Dentons Canada LLP Counsel to

850 - 2nd Street SW 15th Floor, DirectCash (as

Bankers Court
Calgary Alberta T2P OR8

David W. Mann
Email: david.mann@dentons.com

(403) 268-7097

defined above) in
all matters
pertaining to this
restructuring other
than the class
action matter.

Burnet, Duckworth & Palmer LLP
2400, 525 — 8™ Avenue SW
Calgary, Alberta T2P 1G1

Craig O. Alcock
Email: craigalcock@bdplaw.com

(403) 260-0120

(403) 260-0332

Counsel for
Virtutone
Networks Inc.,
creditor of Cash
Store Financial
Services Inc.

! Bodnar et al. v. The Cash Store Financial Services Inc. et al., Supreme Court of British Columbia, Vancouver Reg.

No. 5041348;

Stewarl v. The Cash Store Financial Services Inc. et al, Supreme Court of British Columbia, Vancouver Reg. No.

S126361;

Tschritter et al. v. The Cash Store Financial Services Inc. et al, Alberta Court of Queen’s Bench, Calgary Reg. No.

0301-16243;

Efthimiou v. The Cash Store Financial Services Inc. et al, Alberta Court of Queen’s Bench, Calgary Reg. No. 1201~

11816;

Meeking v. The Cash Store Inc. et al, Manitoba Court of Queen’s Bench, Winnipeg Reg. No. CI 10-01-66061,
Rehill v. The Cash Store Financial Services Inc. et al, Manitoba Court of Queen’s Bench, Winnipeg Reg. No, C 12-

01-80578;

Ironbow v. The Cash Store Financial Services Inc. et al, Saskatchewan Court of Queen’s Bench, Saskatoon Reg. No.

1452 of 2012;

Ironbow v. The Cash Store Financial Services Inc. et al, Saskatchewan Court of Queen’s Bench, Saskatoon Reg. No.

1453 0f 2012

MT DOCS 13364614
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Party/Counsel

Telephone

Facsimile

Party Represented

Gowling Lafleur Henderson LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto, Ontario

M5X 1G5 Canada

Neil Abbott
Email: neil.abbott@gowlings.com

416-862-4376

Counsel to GMR
Marketing,

A Division of
Omnicom Canada
Inc,

MT DOCS 13364614
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