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This Information Statement is being distributed to creditors of the Applicants in respect of meetings called
to consider the proposed plan of compromise and arrangement that are scheduled to be held on
November 10, 2015, at the offices of McCarthy Tétrault LLP, 66 Wellington Street West, Suite

5300, Toronto, Ontario.

These materials require your immediate attention. You should consult your legal, financial, tax and
other professional advisors in connection with the contents of these documents. If you have any
questions regarding voling procedures or other matters or if you wish to obtain additional copies of these
materials, you may contact the court-appointed monitor, FTI Consulting Canada Inc., by telephone at




(416)-649-8105  (Toromto  local)  or  1-855-774-4790  (toll-free) or by email at
cashstorefinancial@fticonsulting.com. Copies of these materials and other materials in the within
proceedings are also posted on the following website:

http://cfeanada. fticonsulting.com/cashstorefinancial.




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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 1511419 ONTARIO INC., FORMERLY KNOWN AS
THE CASH STORE FINANCIAL SERVICES INC., 1545688 ALBERTA
INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301
ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE INC,,
1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC,,
7252331 CANADA INC., 5515433 MANITOBA INC., 1693926 ALBERTA
LTD. DOING BUSINESS AS “THE TITLE STORE” (COLLECTIVELY,
THE “APPLICANTS”)

NOTICE OF MEETINGS OF CREDITORS
OF THE APPLICANTS.

NOTICE IS HEREBY GIVEN that meetings (the “Meetings”) of creditors of the Applicants
entitled to vote on a plan of compromise and arrangement (the “Plan™) proposed by the
Applicants under the Companies Creditors’ Arrangement Act (the “CCAA”) will be held for the
following purposes:

(1) to consider and, if deemed advisable, to pass, with or without variation, a resolution to
approve the Plan; and

) to transact such other business as may properly come before the Meetings or any
adjournment thereof.

The Meetings are being held pursuant to an order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated September 30, 2015 (the “Meetings Order”).
Capitalized terms used herein and not otherwise defined shall have the meaning given to them in
the Meetings Order.

NOTICE IS ALSO HEREBY GIVEN that the Meetings Order established the procedures for
the Applicants to call, hold and conduct Meetings of the holders of Affected Creditor Claims to
consider and pass resolutions, if thought advisable, approving the Plan and to transact such other
business as may be properly brought before the Meetings. For the purpose of voting on and
receiving distributions pursuant to the Plan, the holders of Claims will be grouped into two
classes, being the Senior Lender Class and the Secured Noteholder Class.

NOTICE IS ALSO HEREBY GIVEN that the Meetings will be held at the following dates,
times and location:



Date: November 10, 2015
Time 9:00 a.m. — Senior Lender Class
10:00 a.m. — Secured Noteholder Class

Location: Offices of McCarthy Tétrault LLP, 66 Wellington Street West, Suite 5300,
Toronto, Ontario

Subject to paragraph 25 of the Meetings Order, only those creditors with Affected Claims (each
an “Eligible Voting Creditor™) will be eligible to attend the applicable Meetings and vote on a
resolution to approve the Plan. A holder of an Unaffected Claim, as defined in the Plan, shall not
be entitled to attend or vote at the Meetings in respect of such Unaffected Claim. September 28,
2015 has been set as the record date for holders of Secured Notes to determine entitlement to
vote at the Meetings.

Any Eligible Voting Creditor who is unable to attend the applicable Meeting may vote by proxy,
subject to the terms of the Meetings Order. Further, any Eligible Voting Creditor who is not an
individual may only attend and vote at the applicable Meeting if a proxy holder has been
appointed to act on its behalf at such Meeting. Secured Noteholders must vote by providing
instructions to their respective nominees/intermediaries in accordance with the terms of the
Meetings Order.

NOTICE IS ALSO HEREBY GIVEN that if the Plan is approved at the Meetings by the
Required Majorities of the Affected Creditors and other necessary conditions are met, the
Applicants intend to make an application to the Court on November 19, 2015 (the “Sanction
Hearing”) seeking an order sanctioning the Plan pursuant to the CCAA (the “Sanction Order”).
Among other things, the Plan provides for the distribution of the proceeds of the Applicants’
remaining assets to the Senior Lender Class and the Secured Noteholder Class. Any person
wishing to oppose the application for the Sanction Order must serve a copy of the materials to be
used to object to the Plan and oppose the application and setting out the basis for such opposition
upon the lawyers for the Applicants, the Monitor, and the Ad Hoc Committee as well as those
parties listed on the Service List posted on the Monitor’s website. Such materials must be served
by not later than November 12, 2015, or, if the hearing for the Sanction Order is delayed, by no
later than 5:00 pm the date that is 7 days prior to the Sanction Hearing. If you do not file a
timely objection and appear at the Sanction Hearing, either in person or by your lawyer,
the CCAA Court may grant relief that bars or otherwise impairs any rights you may have
against, or in respect of, the Applicants and the Released Parties (as defined in the Plan).

NOTICE IS ALSO HEREBY GIVEN that in order for the Plan to become effective:

i.  the Plan must be approved by the Required Majorities of Affected Creditors entitled to
vote and voting on the Plan as required under the CCAA and in accordance with the
terms of the Meetings Order;

ii.  the Plan must be sanctioned by the Court; and

iii.  the conditions to implementation and effectiveness of the Plan as set out in the Plan and
summarized in the Information Statement must be satisfied or waived.
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Additional copies of the Information Package, including the Information Statement and the Plan,
may be obtained from the Monitor’s Website at
http://cfcanada.fticonsulting.com/cashstorefinancial.

DATED at Toronto, Ontario, this 7% day of October, 2015.



INFORMATION STATEMENT
SUMMARY OF PLAN

This information statement (the “Information Statement”) provides a summary of certain
information contained in the schedules hereto (collectively, the “Schedules”), and is provided
for the assistance of creditors only. The governing documents are the Plan, which is attached as
Schedule “B” to this Information Statement, and the Meetings Order granted by the Court on
September 30, 2015 (the “Meetings Order”), which is attached as Schedule “C” to this
Information Statement. This summary is_qualified in_its entirety by the more _detailed
information appearing in the Plan, the Meetings Order or that is referred to elsewhere in the
Information Statement. Creditors should carefully read the Plan and the Meetings Order, and
not only this Information Statement. In the event of any conflict between the contents of this
Information Statement and the provisions of the Plan or the Meetings Order, the provisions of
the Plan or the Meetings Order govern.

Capitalized words and terms not otherwise defined in this Information Statement have the
meaning given to those words and terms in the Plan and the Meetings Order.

The Applicants: 1511419 Ontario Inc., formerly known as The Cash Store Financial
Services, Inc. (“CSF”), and its affiliated companies 1545688 Alberta
Inc., formerly known as The Cash Store Inc., 986301 Alberta Inc.,
formerly known as TCS Cash Store Inc., 1152919 Alberta Inc.,
formerly known as Instaloans Inc., 7252331 Canada Inc., 5515433
Manitoba Inc., and 1693926 Alberta Ltd., doing business as “The
Title Store” (collectively, the “Applicants” or “Cash Store”) were
engaged in the alternative financial products and services business.
The Applicants provided alternative financial products and services
to individuals across Canada, including payday loans in applicable
jurisdictions, primarily through retail branches under the banners
“Cash Store Financial”, “Instaloans” and “The Title Store”. The
Applicants operated retail branches in all of Canada’s provinces and
territories except Quebec and Nunavut.

The type of product offered by the Applicants varied by jurisdiction,
driven primarily by differences in the regulatory framework in
different provinces and territories. The following is a summary of
the Applicants’ primary product offerings:

e Direct Loans: In British Columbia, Alberta, Saskatchewan
and Nova Scotia, the Applicants’ primary product offering
was the payday loan (a short-term, non-collateralized loan).

e Brokered Loans: In New Brunswick, Newfoundland,
Northwest Territories, Prince Edward Island and Yukon, the
Applicants brokered requests made by their customers for
loans from third-party lenders.
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e Brokered Lines of Credit: On October 1, 2012 in Manitoba
and February 1, 2013 in Ontario, the Applicants stopped
offering payday loans and instead launched unsecured
medium term revolving credit line products, all of which
were brokered out to third-party lenders.

On June 7, 2013, the Director designated under the Ministry of
Consumer and Business Services Act, R.S.0. 19990, ¢. M.21, filed
an application in the Ontario Superior Court of Justice seeking a
declaration that the Applicants’ basic line of credit product offered
in Ontario (the “Ontario LOC Product”) was subject to the Payday
Loans Act, 2008, S.0O. 2008, Ch. 9 (the “Payday Loans Act”), and
that the Applicants must obtain a broker license in order to continue
offering this product. On February 12, 2014, the Court concluded
that the Ontario LOC Product was subject to the Payday Loans Act
and ordered that the Applicants were prohibited from acting as loan
broker in respect of the Ontario LOC Product without a broker’s
license under the Payday Loans Act. On February 12, 2014, the
Applicants ceased offering the Ontario LOC Product at all of their
Ontario branches.

In addition, on February 15, 2014, regulations came into force in
Ontario under the Payday Loans Act that required the Applicant to
obtain a lender’s license (the “Lender’s License”) under the Payday
Loans Act to continue offering certain line of credit products in
Ontario. The Applicants applied for a Lender’s License in advance
of the regulations coming into force and, on February 13, 2014, the
Ontario Registrar issued a proposal to refuse to issue a Lender’s
License to the Applicants. On March 27, 2014, the Ontario Registrar
issued a final notice of its decision not to grant a Lender’s License to
the Applicants. Following the Ontario Registrar’s final decision, the
Applicants were not eligible to re-apply for a license for period of 12
months. As a result, the Applicants were unable to offer new loans in
Ontario. Ontario operations accounted for roughly 30% of the
Applicants’ revenue in fiscal 2013. In addition, since the Applicants
were unable to offer new Ontario LOC Product loans, their ability to
collect outstanding customer accounts receivable was also
significantly impaired.

On April 14, 2014, the Applicants sought and obtained protection
from their creditors under the Companies’ Creditors Arrangement
Act (the “CCAA”) pursuant to an order (the “Initial Order”) of the
Ontario Superior Court of Justice (the “Court”). Pursuant to the
Initial Order, FTI Consulting Canada Inc. was appointed as monitor
(the “Monitor”) of the Applicants in the CCAA proceedings (the
“CCAA Proceedings”). The Applicants sought CCAA protection
due to immediate challenges to their continued operations based
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primarily upon the regulatory issues affecting their core business, as
discussed above, and also multiple class actions that had been filed
against the Applicants requiring defence across Canada and the
United States, and cash flow issues, all of which resulted in a
significant deterioration of the Applicants’ liquidity position and the
need to file for creditor protection under the CCAA.

At the commencement of the CCAA Proceedings, the Applicants
were capitalized mainly by (i) a $12 million senior secured credit
facility (the “Senior Secured Debt”) and (ii) $127.5 million of
second lien secured notes (the “Secured Notes™).

CSF’s shares previously traded on the New York Stock Exchange
(“NYSE”) and Toronto Stock Exchange (“TSX”). CSF voluntarily
delisted its shares from the NYSE on February 28, 2014 and was
delisted from the TSX effective May 23, 2014.

Prior to the commencement of the CCAA Proceedings, Rothschild
Inc. was retained by the Applicants to act as financial advisor and
commenced a mergers and acquisitions process (the “Sale Process™)
to seek a sale or significant investment in the Applicants. The Sale
Process continued during the CCAA Proceedings and resulted in a
series asset sale transactions pursuant to which the Applicants sold
substantially all of their assets (the “Asset Sales”) and which were
approved by Orders of the Court on October 15, 2014, January 26,
2015 and April 10, 2015. The Asset Sales have all closed and are
described further below:

e National Money Mart Transaction: the Applicants entered
into an asset purchase agreement with National Money Mart
Company (“NMM”) dated October 8, 2014, pursuant to
which NMM agreed to purchase a significant portion of the
Applicants’ business and assets, including 150 of the
Applicants’ branches and a number of other assets, for a
purchase price of $51,129,141, subject to final adjustments.
NMM is one of Canada’s largest payday loan lenders and has
existing relationships with payday regulators. The transaction
with NMM closed on February 6, 2015.

e easyfinancial Transaction: the Applicants entered into an
asset purchase agreement with easyfinancial Services Inc.
(“easyfinancial”) on January 16, 2015 pursuant to which
easyfinancial agreed to purchase the lease rights and
obligations for 45 of the Applicants’ locations and certain
other associated assets for a purchase price of $2,504,338,
subject to final adjustments. The transaction with
easyfinancial closed on February 9, 2015.
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e CSF Asset Management Transaction: the Applicants
entered into an asset purchase agreement with CSF Asset
Management Ltd. (“CSF Asset Management”) pursuant to
which CSF Asset Management agreed to purchase certain of
the Applicants’ receivables in respect of payday loans, lines
of credit or other loans made by the Applicants that were not
sold as part of the NMM transaction, for a purchase price of
$650,000. The transaction with CSF Asset Management
closed on April 14, 2015.

The Monitor received funds on behalf of the Applicants from each
of the Assets Sales (the “Asset Sale Proceeds”). The Asset Sale
Proceeds have since been used in part to fund the Applicants’
remaining operations, repay a portion of the DIP Credit Facility
(discussed below) and fund the Applicants’ ongoing restructuring
efforts. The remaining Asset Sale Proceeds are being held in trust by
the Monitor.

Following completion of the Asset Sales and the completion of the
transition services that were being performed for NMM, the
Applicants are engaged in minimal ongoing operational activities
and the focus of their efforts has been attending to various post-
closing matters with respect to the Asset Sales, the orderly wind-
down of the Applicants’ remaining business and assets and the
resolution of outstanding claims asserted against the Applicants by
various plaintiff groups and asserted by the Applicants against
certain third party defendants.

During the CCAA proceedings, the Applicants were funded mainly
through a super-priority debtor-in-possession credit facility (the
“DIP Credit Facility”) approved by the Court and provided by
certain members of the Ad Hoc Committee of Secured Noteholders
(the “Ad Hoc Committee”). On completion of the Asset Sales, the
Asset Sales Proceeds were used to repay the majority of the amounts
outstanding under the DIP Credit Facility. The remaining amounts
due under the DIP Credit Facility will be repaid in full pursuant to
the Plan.

On November 14, 2014, pursuant to an engagement agreement (the
“Litigation Counsel Retainer”), the Applicants retained Thornton
Grout Finnigan LLP and Voorheis & Co LLP (collectively,
“Litigation Counsel”) to investigate certain potential claims by the
Applicants against third parties (collectively, the “Estate Claims™)
and to advance such claims on behalf of the Applicants. The
Litigation Counsel Retainer was approved by the Court on
December 1, 2015. The Litigation Counsel Retainer provides for a
fee arrangement pursuant to which the Applicants agreed to pay
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Litigation Counsel a contingency fee of 33.33% of amounts
recovered in respect of the Estate Claims, plus disbursements and
taxes. A copy of the Litigation Counsel Retainer is appended to the
Plan as Schedule E.

Litigation Counsel has commenced a number of Estate Claims
against various third party defendants. Certain of the Estate Claims
have been settled pursuant to the Settlements (discussed below);
however, a number of the Estate Claims remain outstanding (the
“Remaining Estate Actions”). The Remaining Estate Actions are
potentially valuable assets of the Applicants’ estate. In order to
continue the prosecution of the Remaining Estate Actions, an
individual shall be designated and retained to act as litigation trustee
(the “Litigation Trustee”) to instruct Litigation Counsel following
implementation of the Plan pursuant to the terms and conditions for
the retention of the Litigation Trustee as the same may be agreed to
among the Applicants, the Litigation Counsel and the Ad Hoc
Committee (the “Litigation Trustee Retainer”).

In addition, pursuant to the Plan, the Applicants shall establish a
cash reserve (the “Litigation Funding and Indemnity Reserve”) in
the amount satisfactory to the Applicants, Litigation Counsel, the Ad
Hoc Committee and the Monitor, which shall be maintained and
administered by the Monitor in accordance with a Litigation
Funding and Indemnity Reserve Agreement to be entered into in
connection with the Plan. The Litigation Funding and Indemnity
Reserve will serve as security for the Litigation Counsel in respect
of disbursements, security for costs and/or any adverse cost awards
that may be incurred in connection with the prosecution of the
Remaining Estate Actions, from and after the implementation of the
Plan.

Throughout the CCAA Proceedings, the Applicants have engaged in
ongoing negotiations with various litigation claimants and other
interested parties in an effort to resolve (i) numerous claims made
against the Applicants and their assets and (ii) numerous claims
made by the Applicants against third party defendants. These
extensive negotiations have resulted in a series of settlement
agreements as described below:

o Priority Motion Settlement Agreement: on June 19, 2015,
following a mediation with the Honourable Mr. Dennis
O’Connor, the Applicants entered into a definitive settlement
term sheet with the Consumer Class Action Plaintiffs,
Coliseum and 8028702 in their capacity as Senior Secured
Lenders, and the Ad Hoc Committee (the “Priority Motion
Settlement Agreement”) pursuant to which, among other
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things, (i) the claims asserted by the Ontario Consumer Class
Action Plaintiffs (which claims were subsequently supported
by the Western Canada Consumer Class Action Plaintiffs)
against the Applicants and their assets and (ii) the claims
asserted by the Consumer Class Action Plaintiffs against
certain of the Senior Secured Lenders were settled among
those parties in exchange for the settlement payments and
releases contemplated by the Priority Motion Settlement
Agreement, with the support of the Monitor. A copy of the
Priority Motion Settlement Agreement is appended to the
Plan at Schedule A.

DirectCash Global Settlement Agreement: On September
20, 2015, following a mediation with the Honourable Mr.
Douglas Cunningham, the Applicants entered into a
definitive settlement agreement with the Consumer Class
Action Plaintiffs and DirectCash (the “DirectCash Global
Settlement Agreement”) pursuant to which, among other
things (i) the claims asserted by the Applicants against
DirectCash, (ii) the claims asserted by the Consumer Class
Action Plaintiffs against DirectCash and (iii) the claims
asserted by DirectCash against the Applicants and their
directors and officers were settled among those parties in
exchange for the settlement payments and releases
contemplated 1in the DirectCash Global Settlement
Agreement, with the support of the Monitor and the Ad Hoc
Committee. A copy of the DirectCash Global Settlement
Agreement is appended to the Plan at Schedule B.

D&O/Insurer Global Settlement Agreement: On
September 22, 2015, following two mediations before the
Honourable Mr. George Adams, the Applicants entered into
a definitive settlement agreement with the Consumer Class
Action Plaintiffs, the Securities Class Action Plaintiffs and
the Securities Class Action Defendants (the “D&O/Insurer
Global Settlement Agreement” and, collectively with the
Priority Motion Settlement Agreement and the DirectCash
Global  Settlement  Agreement, the  “Settlement
Agreements” and the “Settlements”) pursuant to which,
among other things (i) the claims asserted by the Securities
Class Action Plaintiffs against the Securities Class Action
Defendants and any claims the Securities Class Action
Plaintiffs may have against the D&Os, (ii) the claims
asserted by the Consumer Class Action Plaintiffs against the
Securities Class Action Defendants and any claims the
Consumer Class Action Plaintiffs may have against the
D&Os and (ii1) the claims asserted by the Applicants against
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the Securities Class Action Defendants and any claims the
Applicants may have against the D&Os were settled among
those parties in exchange for the settlement payments and
releases contemplated in the D&O/Insurer Global Settlement
Agreement, with the support of the Monitor and the Ad Hoc
Committee. A copy of the D&O/Insurer Global Settlement
Agreement is appended to the Plan at Schedule C.

The Plan provides for two classes of creditors for the purposes of
considering and voting on the Plan: (i) the Senior Lender Class; and
(ii) the Secured Noteholder Class.

Pursuant to the Meetings Order granted by the Court on September
30, 2015 and the Order of October 6, 2015, the Meetings have been
called for the purposes of having Affected Creditors consider and
vote on the resolution to approve the Plan and transact such other
business as may be properly brought before the applicable Meeting.

The Senior Lender Meeting is scheduled to be held at 9:00 a.m.
(Toronto time) on November 10, 2015 at the offices of McCarthy
Tétrault LLP, 66 Wellington Street West, Suite 5300, Toronto,
Ontario.

The Secured Noteholder Meeting is scheduled to be held at 10:00
am. (Toronto time) on November 10, 2015 at the offices of
McCarthy Tétrault LLP, 66 Wellington Street West, Suite 5300,
Toronto, Ontario.

The Meetings will be held in accordance with the Meetings Order
and any further Order of the Court. The only Persons entitled to
attend each of the Meetings are those specified in the Meetings
Order.

Greg Watson or another representative of the Monitor as designated
by the Monitor, will preside as the chair of the Meetings (the
“Chair”) and, subject to the Meetings Order or any further Order of
the Court, will decide all matters relating to the conduct of the
Meetings. The Chair will direct a vote at each Meeting with respect
to: (i) a resolution to approve the Plan and any amendments thereto;
and (i1) any other resolutions as the Applicants may consider
appropriate. The form of resolution to approve the Plan is attached
as Schedule “A” to this Information Statement.

The quorum required at each Meeting has been set by the Meetings
Order as one Senior Lender and one Secured Noteholder, as
applicable, present at such Meeting in person or by proxy. If the
requisite quorum is not present at a Meeting, then such Meeting will
be adjourned by the Chair to such time and place as the Chair deems
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necessary or desirable.

The only Persons entitled to vote at the Senior Lender Meeting in
person or by proxy are the Senior Secured Lenders. The only
Persons entitled to vote at the Secured Noteholder Meeting in person
or by proxy are the Secured Noteholders who held a Secured
Noteholder Claim at 5:00 p.m. (Toronto time) on September 28,
2015 (the “Voting Record Date”).

With respect to votes to be cast at the Secured Noteholder Meeting
by a Secured Noteholder, it is the beneficial holder of the Secured
Notes (the “Beneficial Noteholder”) who is entitled to cast such
votes as an Affected Creditor. Each Secured Lender and each
Beneficial Noteholder that casts a vote at the Meetings in accordance
with the Meetings Order will be counted as an individual Affected
Creditor for the applicable Affected Creditor Class.

For purposes of voting at the Senior Lender Meeting, (i) each Senior
Secured Lender will be entitled to one vote as a member of the
Senior Lender Class; (ii) the voting claim of Coliseum shall be
deemed to be equal to the Coliseum Senior Secured Credit
Agreement Claim; (iii) the voting claim of 8028702 shall be deemed
to be equal to the 8028702 Senior Secured Credit Agreement Claim;
and (iv) the voting claim of 424187 shall be deemed to be equal to
the 424187 Senior Secured Credit Agreement Claim.

For purposes of voting at the Secured Noteholder Meeting, (i) each
Secured Noteholder with a Secured Noteholder Claim as at the
Voting Record Date will be entitled to one vote as a member of the
Senior Lender Class; (i1) the voting claim of each Secured
Noteholder shall be equal to its Secured Noteholder Claim as at the
Voting Record Date.

If there is any dispute as to any Secured Noteholder’s Secured
Noteholder Claim, the Monitor will request the Participant Holder
who maintains book entry records or other records evidencing such
Secured Noteholder’s ownership of Secured Notes or the Indenture
Trustee, as applicable, to confirm with the Monitor the principal
amount of Secured Notes held by such Secured Noteholder. If any
such dispute is not resolved by such Secured Noteholder and the
Monitor by the date of the Secured Noteholder Meeting, the Monitor
or the Scrutineers shall tabulate the vote for or against the Plan in
respect of the disputed Secured Noteholder Claim separately. If (i)
any such dispute remains unresolved as of the date of the Sanction
Hearing; and (ii) the approval or non-approval of the Plan would be
affected by the votes cast in respect of such disputed Secured
Noteholder Claim, then such results shall be reported to the Court at
the Sanction Hearing and, if necessary, the Monitor may make a
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request to the Court for directions.

Persons holding Unaffected Claims are not entitled to vote on the
Plan at a Meeting in respect of such Unaffected Claim and, except as
otherwise permitted in the Meetings Order, will not be entitled to
attend a Meeting.

An Affected Creditor that is not an individual may only attend and
vote at a Meeting if it has appointed a proxyholder to attend and act
on its behalf at such Meeting.

All proxies submitted in respect of the Senior Lender Meeting must
be: (i) submitted by 5:00 p.m. (eastern time) on November 4, 2015
(the “Voting Deadline”); and (ii) in substantially the form of the
Senior Lender Proxy attached to the Meetings Order, or in such
other form acceptable to the Monitor or the Chair.

Secured Noteholders who hold their Secured Notes through a
Participant Holder and wish to vote at the Secured Noteholders
Meeting must provide instructions to their Participant Holder with
respect to their position with respect to such votes, and each
Participant Holder must submit to the Monitor, to be received by the
Monitor no later than the Voting Deadline, a Noteholder Proxy in
the form attached to the Meetings Order setting out the voting
position of the Beneficial Noteholders on whose behalf it holds
Secured Notes and other prescribed information, in accordance with
the Meetings Order. Physical Noteholders who wish to vote at the
Secured Noteholders Meeting must submit to the Monitor, to be
received by the Monitor no later than the Voting Deadline, a
Noteholder Proxy in the form attached to the Meetings Order setting
out the principal amount of Secured Notes held by such Physical
Holder on the Voting Record Date and such Physical Holder’s
voting position. On or after the Voting Deadline, the Monitor will
record the votes for each applicable Beneficial Noteholder in
accordance with the Master Proxies received prior to the Voting
Deadline.
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The purpose of the Plan is: (i) distribute the Asset Sale Proceeds and
any other available proceeds of the Applicants’ assets to their
secured creditors according to their priorities; (ii) provide a central
forum for the distribution of settlement proceeds from the
Settlements to the Applicants’ various stakeholders (including,
subject to the terms of the Settlements, the Applicants’ Senior
Secured Lenders, Secured Noteholders, shareholders and consumer
loan plaintiffs) according to their various interests and entitlements
to same; (iii) give effect to the releases contemplated for the released
parties under the Settlement Agreements, in exchange for the
settlement payments made by those parties under the Settlement
Agreements; and (iv) position the CCAA estate of the Applicants to
continue to pursue the Remaining Estate Actions pursuant to the
Litigation Counsel Retainer and the Litigation Trustee Retainer.

The Plan provides for a full and final release and discharge of the
Affected Claims and Released Claims and a settlement of, and
consideration for, all Allowed Senior Secured Credit Agreement
Claims and Allowed Secured Noteholder Claims. Generally, the
Plan provides for treatment of Affected Claims as follows:

Each Senior Secured Lender with an Allowed Senior Secured Credit
Agreement Claim shall receive payment in full of the outstanding
principal amount of Senior Secured Debt owed to it plus accrued
interest to the Effective Date, less certain amounts to be paid as part
of certain of the Settlements as and to the extent agreed to by certain
of the Senior Secured Lenders with the respect to their respective
Senior Secured Credit Agreement Claims. The Senior Secured
Credit Agreement Claims shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and barred on
the Plan Implementation Date.

Each Secured Noteholder shall receive its Pro-Rata amount of the
Net Cash On Hand, less certain amounts to be paid as part of the
Priority Motion Settlement (the “Secured Noteholder Initial Plan
Payment™).

Each Secured Noteholder shall also be entitled to its Pro-Rata share
of any Subsequent Cash on Hand held by the Applicants or the
Monitor following the Plan Implementation Date (“Secured
Noteholder Subsequent Plan Payment”), provided that, in the
event that the aggregate of the Secured Noteholder Initial Plan
Payment and the Secured Noteholder Subsequent Plan Payment
exceed the Secured Noteholder Maximum Claim Amount, any and
all such excess amounts shall revert to the Applicants for distribution
in accordance with a further Order of the Court on notice to the
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Service List.

The Plan does not affect the Unaffected Creditors and Unaffected
Creditors will not receive any consideration or distributions under
the Plan in respect of their Unaffected Claims.

Unaffected Claims are any claims other than the Senior Secured
Credit Agreement Claims, the Secured Noteholder Claims and the
Released Claims, including without limitation (i) any claim secured
by any of the Charges and (ii) any and all unsecured claims, other
than any unsecured claims that are Released Claims.

On the Plan Implementation Date all of the following shall be fully,
finally, irrevocably and forever compromised, released, discharged,
cancelled and barred pursuant to the Plan, the Sanction Order, the
Settlements and the Class Action Settlement Approval Orders: (a) all
Senior Secured Credit Agreement Claims; (b) all Secured
Noteholder Claims; (c) all Class Action Claims against the
Applicants and the D&Os; (d) all Claims that have been or could be
asserted against the Applicants and the D&Os in the Class Actions
and the Priority Motion; (e) all DirectCash Claims against the
DirectCash Released Parties; (f) all D&O Claims against the D&Os
other than the Remaining Defendant Claims; (g) all Claims against
the Applicants by any of the Released Parties, except as set out in
Schedule C of the D&O/Insurer Global Settlement Agreement; (h)
all Claims against the Applicants (or any of them) by the Alberta
Securities Commission or any other Governmental Entity that have
or could give rise to a monetary liability, including fines, awards,
penalties, costs, claims for reimbursement or other claims having a
monetary value, payable by the Applicants (or any of them); (i) all
Claims against the Senior Secured Lenders, solely in their capacity
as Senior Secured Lenders; (j) all Claims against the Agent, solely in
its capacity as the Agent; (k) all Claims against the Indenture
Trustee, solely in its capacities as Indenture Trustee and Collateral
Agent; (1) all Claims against the Monitor and its legal advisors; (m)
all Claims against the CRO, against its legal advisors and against
Mr. William Aziz personally, including in respect of compliance
with any Orders of the Alberta Securities Commission; (n) all
Claims against the Plan Settlement Parties and their legal and
financial advisors in connection with this Plan and the transactions
and settlements to be consummated hereunder and in connection
herewith; (o) all Coliseum Claims against Coliseum; and (p) all
McCann Entity Claims against the McCann Entities.

Notwithstanding the foregoing, nothing in the Plan shall waive,
compromise, release, discharge, cancel or bar any of the following:
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(a) the Applicants from or in respect of any Unaffected Claims; (b)
any of the Plan Settlement Parties from their respective obligations
under the Plan, the Sanction Order, the Settlement Agreements or
the Class Action Settlement Approval Orders; (c) the Applicants of
or from any investigations by or non-monetary remedies of the
Alberta Securities Commission or any other Governmental Entity;
(d) the Insurers or any of the Applicants’ other insurers from their
remaining obligations (if any) under the Insurance Policies; (€) any
of the Released Parties from any Non-Released Claims; (f) subject to
Section 7.6, any of the Remaining Defendants from any of the
Remaining Estate Actions; (g) the right of the Secured Noteholders
to receive any further, additional distributions pursuant to the terms
of this Plan (including, without limitation, from any Subsequent
Cash On Hand as contemplated by Section 6.4(d) of this Plan); and
(h) the Remaining Defendant Claims.

(The foregoing is an abridged summary of the releases contained in
the Plan. Creditors should refer to the specific provisions of the Plan
for the full scope of the releases provided for therein.)

In order for the Plan to be approved pursuant to the CCAA, the Plan
must be approved by a majority in number of Affected Creditors of
each Affected Creditor Class representing at least two thirds in value
of the Affected Creditor Claims of each Affected Creditor Class, in
each case present and voting in person or by proxy on the resolution
approving the Plan at the applicable Meeting in each Affected
Creditor Class. If such approvals are obtained, in order to make the
Plan effective, the Sanction Order must be obtained.

If the Plan is accepted by the Required Majorities, the Applicants
will apply for the Sanction Order on November 19, 2015, or as soon
thereafter as the matter can be heard (the “Sanction Hearing”) at
the Court at 393 University Avenue, Toronto, Ontario, Canada.

Any Person who wishes to oppose the motion for the Sanction Order
must serve upon the lawyers for each of the Applicants and the
Monitor and upon all other parties on the Service List, and file with
this Court, a copy of the materials to be used to oppose the motion
for the Sanction Order by no later than 5:00 p.m. (Toronto time) on
the date that is seven (7) days prior to the Sanction Hearing.
Creditors should consult with their legal advisors with respect fo
the legal rights available to them in relation to the Plan and the
Sanction Hearing. In the event that the Sanction Hearing is
adjourned, only those Persons who are listed on the Service List will
be served with notice of the adjourned date of the Sanction Hearing.

If the Plan is approved at the Sanction Hearing, it is intended that the
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Monitor will commence an ancillary case to the CCAA proceeding
under chapter 15 of the United States Bankruptcy Code in the U.S.
Bankruptcy Court requesting recognition of the CCAA proceeding
and requesting an order recognizing and enforcing in the United
States the Plan and the CCAA order granting approval of the Plan as
they relate to the D&O/Insurer Global Settlement Agreement (the
“U.S. Recognition Order”), provided, however, that the Plan
Implementation Date shall not be conditional upon the U.S.
Recognition Order in the event that the U.S. Recognition Order is
not granted due to a lack of jurisdiction of the U.S. court. Notice of
the Monitor’s motion will be provided and will include the
applicable objection deadline and time and date of the hearing before
the U.S. Bankruptcy Court.

The implementation of the Plan is conditional upon satisfaction of,
among others, the following conditions prior to or at the Effective
Time:

(a) the Plan shall have been approved by the Required
Majority of each Affected Creditor Class;

(b) the Sanction Order shall have been made in a form
consistent with the Plan or otherwise acceptable to
the Applicants, the Ad Hoc Committee, the Monitor
and, as applicable, the Plan Settlement Parties, and
shall be in full force and effect, and all applicable
appear periods in respect thereof shall have expired
and any appeals therefrom shall have been dismissed;

(c) the terms of the Settlement Agreements shall have
been approved by all applicable Class Action Courts
pursuant to the Class Action Settlement Approval
Orders;

(d) the Class Action Settlement Approval Orders shall be
in a form consistent with the Plan and the Settlement
Agreements or otherwise acceptable in each case to
the Applicants, the Ad Hoc Committee and, as
applicable, the relevant Plan Settlement Parties;

(e) for purposes of the D&O/Insurer Global Settlement
only, the U.S. Recognition Order shall have been
made and shall be in full force and effect, and all
applicable appeal periods in respect thereof shall have
expired and any appeals therefrom shall have been
dismissed (provided, however, that the Plan
Implementation Date shall not be conditional upon
the U.S. Recognition Order in the event that the U.S.
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Recognition Order is not granted due to a lack of
jurisdiction of the U.S. court);

DirectCash and the Insurers shall have completed the
Pre-Plan Implementation Date Transactions set forth
in Article 6.2 of the Plan;

the conditions precedent set forth in section 36 of the
D&O/Insurer Global Settlement Agreement shall
have been satisfied or waived;

the steps required to complete and implement the
Plan shall be in form and substance satisfactory to the
Applicants, the Monitor and the Ad Hoc Committee
and, as applicable, each of the relevant Plan
Settlement Parties;

the Estate TPL Action shall have been amended to
discontinue the claims asserted by the plaintiff, The
Cash Store Financial Services Inc., against 0678789
B.C. Ltd.,, Trimor Annuity Focus Limited
Partnership, Trimor Annuity Focus Limited
Partnership #2, Trimor Annuity Focus Limited
Partnership #3, Trimor Annuity Focus Limited
Partnership #4, and Trimor Annuity Focus Limited
Partnership #6, in the Estate TPL Action.

(The foregoing is an abridged summary of certain of the conditions
precedent to the implementation of the Plan. A comprehensive list of

conditions precedent is provided in Section 9.1 of the Plan.)

It is anticipated that the Plan will be implemented in accordance
with the following timetable:

November 10, 2015

Meetings to vote on the Plan

November 19, 2015

Sanction Order

Within approximately
45-60 days of the
Sanction Order

Plan Implementation
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The Monitor supports the Applicants’ request to convene the
Meetings to consider and vote on the Plan.

Further information concerning the Applicants, the CCAA
proceeding, the Plan and other events and matters during the course
of the CCAA proceedings is available in the numerous reports that
have been filed by the Monitor throughout the CCAA proceeding,
copies of which are available on the Monitor’s website for the
CCAA proceeding:

http://cfeanada. fliconsulting.com/cashstorefinancial

The CRO recommends that the Affected Creditors vote for the
resolution to approve the Plan.

The Plan has been developed in consultation with the Senior Secured
Lenders, each of whom supports the approval of the Plan and intends
to vote for the resolution to approve the Plan.

The Plan has been developed in consultation with the Ad Hoc
Committee, which represents holders of over 70% of the principal
outstanding amount of the Secured Notes. The members of the Ad
Hoc Committee support the approval of the Plan and intend to vote
for the resolution to approve the Plan.




SCHEDULE “A”
TO THE INFORMATION STATEMENT

FORM OF PLAN RESOLUTION

1511419 ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL
SERVICES INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH
STORE INC., 986301 ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE
INC,, 1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC., 7252331
CANADA INC., 5515433 MANITOBA INC., 1693926 ALBERTA LTD. DOING
BUSINESS AS “THE TITLE STORE” (COLLECTIVELY, THE “APPLICANTS”)

Plan of Compromise and Arrangement
pursuant to the Companies’ Creditors Arrangement Act

BE IT RESOLVED THAT:

1. the Plan of Compromise and Arrangement of 1511419 Ontario Inc., formerly known as
The Cash Store Financial Services, Inc. (“CSF”), and its affiliated companies 1545688
Alberta Inc., formerly known as The Cash Store Inc., 986301 Alberta Inc., formerly
known as TCS Cash Store Inc., 1152919 Alberta Inc., formerly known as Instaloans Inc.,
7252331 Canada Inc., 5515433 Manitoba Inc., and 1693926 Alberta Ltd., doing business

as “The Title Store”, pursuant to the Companies’ Creditors Arrangement Act (Canada) is
hereby authorized and approved.
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PLAN OF COMPROMISE AND ARRANGEMENT



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
1511419 ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL
SERVICES INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH
STORE INC., 986301 ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE
INC., 1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC., 7252331
CANADA INC,, 5515433 MANITOBA INC., AND 1693926 ALBERTA LTD.,
FORMERLY DOING BUSINESS AS “THE TITLE STORE”

APPLICANTS

PLAN OF COMPROMISE AND ARRANGEMENT

pursuant to the Companies’ Creditors Arrangement Act
concerning, affecting and involving

1511419 ONTARIO INC., FORMERLY KNOWN AS
THE CASH STORE FINANCIAL SERVICES INC., et al

October 6, 2015
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PLAN OF COMPROMISE AND ARRANGEMENT

WHEREAS the Applicants are insolvent;

AND WHEREAS, on April 14, 2014 (the “Filing Date”), the Honourable Justice Morawetz of
the Ontario Superior Court of Justice (Commercial List) (the “CCAA Court”) granted an initial
Order in respect of the Applicants (as such Order was amended and restated on April 15, 2014,
and as the same may be further amended, restated or varied from time to time, the “Amended
and Restated Initial Order”) pursuant to the Companies’ Creditors Arrangement Act, R.S.C.
1985, ¢. C-36, as amended (the “CCAA™);

AND WHEREAS, pursuant to Approval and Vesting Orders dated October 15, 2014, January
26, 2015, and April 10, 2015, the Applicants sold substantially all of their businesses and assets
(the “Asset Sales™).

AND WHEREAS, on June 19, 2015, following a mediation with the Honourable Mr. Dennis
- O’Connor, the Applicants entered into a definitive Settlement Term Sheet in respect of the
Priority Motion Settlement pursuant to which, among other things, (i) the claims asserted by the
Ontario Consumer Class Action Plaintiff (which claims were subsequently supported by the
Western Canada Consumer Class Action Plaintiffs) against the Applicants, their assets and the
recoveries available for the secured creditors of the Applicants (including the Senior Secured
Lenders and the Secured Noteholders) and (ii) the claims asserted by certain of the Consumer
Class Action Plaintiffs against certain of the Senior Secured Lenders are to be settled among
those parties in exchange for the settlement payments and releases set out in the Priority Motion
Settlement Agreement and this Plan, with the concurrence of the Monitor and the Ad Hoc
Committee.

AND WHEREAS, on September 20, 2015, following a mediation with the Honourable Mr.
Douglas Cunningham, the Applicants entered into a definitive Settlement Term Sheet in respect
of the DirectCash Global Settlement pursuant to which, among other things, (i) the claims
asserted by the Applicants against DirectCash, (ii) the claims asserted by the Consumer Class
Action Plaintiffs against DirectCash and (iii) the claims asserted by DirectCash against the
Applicants and the D&Os are to be settled among those parties in exchange for the settlement
payments and releases set out in the DirectCash Global Settlement Agreement and this Plan, with
the concurrence of the Monitor and the Ad Hoc Committee.

AND WHEREAS, on September 22, 2015, following a mediation with the Honourable Mr.
George Adams, the Applicants entered into a definitive Settlement Agreement in respect of the
D&O/Insurer Global Settlement pursuant to which, among other things, (i) the claims asserted by
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class
Actions, (i1) the claims asserted by the Consumer Class Action Plaintiffs against the D&O
defendants in the Consumer Class Actions and (iii) the claims asserted by the Applicants against
the D&Os in the Estate D&O Action are to be settled among those parties in exchange for the
settlement payments and releases set out in the D&O/Insurer Global Settlement Agreement and
this Plan, with the concurrence of the Monitor and the Ad Hoc Committee.
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AND WHEREAS, the purpose of this Plan is to, among other things and subject to entry of the
Sanction Order and the Class Action Settlement Approval Orders and the other conditions
precedent set forth herein, give effect to the distribution of the proceeds of the Asset Sales, the
Priority Motion Settlement, the DirectCash Global Settlement, the D&O/Insurer Global
Settlement, and other remaining assets of the Applicants to the Applicant’s stakeholders in
accordance with their entitlements and interests and to provide certain releases to the Released
Parties, in each case on the terms and conditions set forth in this Plan and the Settlements, as the
same may be approved by the Affected Creditors, the CCAA Court and the Class Action Courts
pursuant to the Sanction Order and the Class Action Settlement Approval Orders.

AND WHEREAS, on September 30, 2015, the CCAA Court granted a Meetings Order (as such
Order may be amended, restated or varied from time to time, the “Meetings Order””) and on
October 6, 2015, the Court granted a further Order, pursuant to which, among other things, the
Applicants were authorized to file this Plan and to convene a meeting of the Affected Creditors
to consider and vote on this Plan.

NOW THEREFORE, the Applicants hereby propose this plan of compromise and arrangement
pursuant to the CCAA.

ARTICLE 1
INTERPRETATION

1.1 Definitions

In the Plan, unless otherwise stated or unless the subject matter or context otherwise
requires:

“Accrued Interest” means (i) in respect of the Senior Secured Credit Agreement Loans, all
accrued and unpaid interest on such Senior Secured Credit Agreement Loans, at the regular rates
provided in the Senior Secured Credit Agreement, up to and including the Plan Implementation
Date and (ii) in respect of the Secured Notes, all accrued and unpaid interest on such Secured
Notes, at the regular rates provided in the Secured Note Indenture, up to and including the Filing
Date.

“Ad Hoc Committee” means the ad hoc committee of certain Secured Noteholders, represented
by the Noteholder Advisors in the CCAA Proceeding.

“Administration Charge” has the meaning given in paragraph 44 of the Amended and Restated
Initial Order.

“Affected Creditor Claims” means (i) the Senior Secured Credit Agreement Claims and (ii) the
Secured Noteholder Claims, and “Affected Creditor Claim” means any of the Affected Creditor
Claims.

“Affected Creditor Class” has the meaning given in Section 3.2.
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“Affected Creditors” means, collectively, the Senior Secured Lenders and the Secured
Noteholders, and “Affected Creditor” means any of the Affected Creditors, in each case only
with respect to and to the extent of its Affected Creditor Claim.

“Agent” means 424187, in its capacity as the agent for the lenders under the Senior Secured
Credit Agreement.

“Allowed Secured Noteholder Claims” means, collectively, all amounts due to the Secured
Noteholders under the Secured Note Indenture, up to the Secured Noteholder Maximum Claim
Amount in the aggregate.

“Allowed Senior Secured Credit Agreement Claims” means (i) the Coliseum Senior Secured
Credit Agreement Claim and (ii) the 8028702 Senior Secured Credit Agreement Claim.

“Amended and Restated Initial Order” has the meaning given in the recitals to this Plan.

“Anticipated Plan Implementation Date” means the date to be selected by the Monitor, after
consultation with the Plan Settlement Parties, that is ten (10) Business Days before the date on
which the Monitor reasonably anticipates that the Plan Implementation Date will occur.

“Applicable Law” means any applicable law, statute, order, decree, consent decree, judgment,
rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada,
the United States, or any other country, or any domestic or foreign state, county, province, city or
other political subdivision or of any Governmental Entity.

“Applicants” means 1511419 Ontario Inc., formerly known as The Cash Store Financial
Services, Inc., 1545688 Alberta Inc., formerly known as The Cash Store Inc., 986301 Alberta
Inc., formerly known as TCS Cash Store Inc., 1152919 Alberta Inc., formerly known as
Instaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc., and 1693926 Alberta Ltd.
formerly doing business as “The Title Store”, or any of them as applicable.

“Asset Sales” has the meaning given in the recitals to this Plan.

“Beneficial Noteholder” means a beneficial or entitlement holder of Secured Notes holding such
Secured Notes in physical form on its own behalf or in a securities account with the Depository,
a Depository participant or other securities intermediary, including for greater certainty, such
Depository participant or other securities intermediary only if and to the extent such Depository
participant or other securities intermediary holds Notes as principal and for its own account.

“Bennett Mounteer” means Bennett Mounteer LLP, solely in its capacity as class counsel for
the Western Canada Consumer Class Action Class Members.

“BIA” means the Bankruptcy and Insolvency Act, R. S. C. 1985, c. B-3.

“Business Day” means a day, other than Saturday, Sunday or a statutory holiday, on which
banks are generally open for business in Toronto, Ontario.
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“Cancelled Senior Secured Credit Agreement Claim” means the 424187 Senior Secured
Credit Agreement Claim. '

“Cash On Hand” means all available cash of the Applicants on the Plan Implementation Date,
whether held by the Applicants or the Monitor.

“CCAA” has the meaning given in the recitals to this Plan.
“CCAA Court” has the meaning given in the recitals to this Plan.

“CCAA Proceeding” means the proceeding commenced by the Applicants under the CCAA on
the Filing Date in the Ontario Superior Court of Justice (Commercial List) under court file
number CV-14-10518-00CL.

“Charges” means, collectively, the Administration Charge, the Directors’ Charge, the TPL
Charge, the DIP Priority Charge and the Directors’ Subordinated Charge.

“Claim” means any right or claim of any Person that may be asserted or made against any other
Person, in whole or in part, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or
costs payable in respect thereof, including by reason of the commission of a tort (intentional or
unintentional), by reason of any breach, termination, disclaimer, resiliation, assignment or
repudiation of any contract, lease, cardholder agreement, service agreement, account agreement
or other agreement (oral or written), by reason of any breach of duty (including any legal,
statutory, equitable or fiduciary duty) or by reason of any right of ownership of or title to
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and whether or not any indebtedness, liability or obligation is reduced
to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known
or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any
right or claim is executory or anticipatory in nature, including any right or ability of any Person
to advance a claim for an accounting, reconciliation, contribution or indemmity or otherwise with
respect to any matter, action, grievance, cause or chose in action, whether existing at present or
commenced in the future, and any interest accrued thereon or costs payable in respect thereof.

“Class Action Claims” means, collectively, the Consumer Class Action Claims and the
Securities Class Action Claims, and “Class Action Claim” means any of them, as applicable.

“Class Action Courts” means, with respect to the Consumer Class Actions and the Securities
Class Actions, the court of competent jurisdiction that is responsible for supervising the
applicable Consumer Class Action or Securities Class Action, and “Class Action Court” means
any of them, as applicable.

“Class Action Plaintiffs” means, collectively, the plaintiffs in the Class Actions.

“Class Action Settlement Approval Orders” means the Consumer Class Action Settlement
Approval Orders and the Ontario Securities Class Action Settlement Approval Order.
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“Class Actions” means, collectively, the Consumer Class Actions and the Securities Class
Actions.

“Coliseum” means Coliseum Capital Management, LLC, and the funds that it manages,
including without limitation, Coliseum Capital Partners, LP, Coliseum Capital Partners II, LP
and Blackwell Partners, LLC, in its capacity as a Senior Secured Lender under the Senior
Secured Credit Agreement.

“Coliseum Claims” means any right or claim of any Person that may be asserted or made in
whole or in part against Coliseum, in any way relating to its relationship, business, affairs or
dealings with any of the Applicants, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or
costs payable in respect thereof, whether at law or in equity, including by reason of the
commission of a tort (intentional or unintentional), by reason of any breach of contract or other
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory,
equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or title to
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and together with any security enforcement costs or legal costs
associated with any such claim, and whether or not any indebtedness, liability or obligation is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known
or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any
right or claim is executory or anticipatory in nature including any claim arising from or caused
by the termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or
other agreement with the Applicants, whether written or oral, any claim made or asserted through
any affiliate, subsidiary, associated or related person, or any right or ability of any person to
advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or
otherwise with respect to any matter, grievance, action (including the Consumer Class Actions
and any other class action or any proceeding before an administrative tribunal), cause or chose in
action, whether existing at present or commenced in the future, including any security interest,
charge, mortgage, deemed trust, constructive trust or other encumbrance in connection with any
of the foregoing, provided however that “Coliseum Claims” do not include any Non-Released
Claims.

“Coliseum Plan Payment” has the meaning given in Section 4.1(a).

“Coliseum Senior Secured Credit Agreement Claim” means the 35,000,000 loaned by
Coliseum as a Senior Secured Lender under the Senior Secured Credit Agreement, plus Accrued
Interest and any other amounts payable to Coliseum Capital Management, LLC pursuant to the
Senior Secured Credit Agreement as of the Implementation Date.

“Coliseum Settlement Payment” has the meaning given in Section 4.1(a).

“Collateral Agent” means Computershare Trust Company of Canada in its capacity as
Collateral Agent under the Secured Note Indenture and the Collateral Documents (as defined in
the Secured Note Indenture).
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“Company Advisors” means Osler, Hoskin, & Harcourt LLP, in its capacity as legal advisor to
the Applicants (and the CRO), and Rothschild Inc., in its capacity as financial advisor to the
Applicants (and the CRO).

“Consumer Class Action Class Members” means the class members in the Consumer Class
Actions.

“Consumer Class Action Claims” means, collectively, any and all rights or claims of any kind
advanced or which may subsequently be advanced in the Consumer Class Actions or in any other
similar proceeding, whether a class action proceeding or otherwise.

“Consumer Class Action Plaintiffs” means, collectively, the plaintiffs in the Consumer Class
Actions.

“Consumer Class Action Settlement Approval Orders” means, collectively, Orders to be
entered by the Class Action Courts supervising the Consumer Class Actions approving the
Settlements as applicable to the Consumer Class Actions and the Consumer Class Action Claims.

“Consumer Class Actions” means, collectively, the Ontario Consumer Class Action and the
Western Canada Consumer Class Actions, and “Consumer Class Action” means any of them,
as applicable.

“CRO” means BlueTree Advisors Inc., as Chief Restructuring Officer of the Applicants by
appointment of the Court under the Amended and Restated Initial Order.

“CRO Engagement Letter” means the engagement letter for the CRO dated April 14, 2014, as
amended by a further letter dated July 17, 2014.

“D&O Claims” means any right or claim of any Person that may be asserted or made in whole
or in part against any of the D&Os, in any way relating to its relationship, business, affairs or
dealings with any of the Applicants, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or
costs payable in respect thereof, whether at law or in equity, including by reason of the
commission of a tort (intentional or unintentional), by reason of any breach of contract or other
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory,
equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or title to
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and together with any security enforcement costs or legal costs
associated with any such claim, and whether or not any indebtedness, liability or obligation is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known
or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any
right or claim is executory or anticipatory in nature including any claim arising from or caused
by the termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or
other agreement with the Applicants, whether written or oral, any claim made or asserted through
any affiliate, subsidiary, associated or related person, or any right or ability of any person to
advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or
otherwise with respect to any matter, grievance, action (including the Estate D&O Action, the
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Consumer Class Actions, the Securities Class Actions and any other class action or any
proceeding before an administrative tribunal), cause or chose in action, whether existing at
present or commenced in the future, including any security interest, charge, mortgage, deemed
trust, constructive trust or other encumbrance in connection with any of the foregoing, provided
however that “D&O Claims” do not include any Non-Released Claims.

“D&O/Insurer Estate Action Settlement Amount” means the $2,750,000 payable by the
Insurers to the Applicants pursuant to section 39(c) of the D&O/Insurer Global Settlement
Agreement and Sections 6.2(b) and 6.3(p) of this Plan in exchange for the D&O/Insurer Global
Settlement Release as it relates to the settled Estate D&O Action.

“D&O/Insurer Global Settlement” means the settlement, as set forth in the D&O/Insurer
Global Settlement Agreement, pursuant to which, among other things, (i) the claims asserted by
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class
Actions, (ii) the claims asserted by the Consumer Class Action Plaintiffs against the D&O
defendants in the Consumer Class Actions and (iii) the claims asserted by the Applicants against
the D&O defendants in the Estate D&O Action were settled among those parties in exchange for
the settlement payments and releases set out in the D&O/Insurer Global Settlement Agreement
and this Plan, with the concurrence of the Monitor and the Ad Hoc Committee.

“D&O/Insurer Global Settlement Agreement” means the Settlement Agreement dated
September 22, 2015 in respect of the D&O/Insurer Global Settlement as executed by the
Securities Class Action Plaintiffs, the Consumer Class Action Plaintiffs, the D&O defendants in
the Securities Class Actions, the D&O defendants in the Consumer Class Actions, the D&O
defendants in the Estate D&O Action, a copy of which is appended as Schedule C to this Plan.

“D&O/Insurer Global Settlement Release” means the release contemplated by the
D&O/Insurer Global Settlement Agreement and this Plan as it relates to the D&O Claims to be
effected pursuant to the Plan, the Sanction Order and the applicable Class Action Settlement
Approval Orders.

“D&O/Insurer Ontario Consumer Class Action Settlement Amount” means the $1,437,500
payable by the Insurers pursuant to section 39(d) of the D&O/Insurer Global Settlement
Agreement and Sections 6.2(b) and 6.3(r) of this Plan in exchange for the D&O/Insurer Global
Settlement Release as it relates to the Ontario Consumer Class Action and the Ontario Consumer
Class Action Claims.

“D&O/Insurer Securities Class Action Settlement Amount” means the $13,779,167 payable
by the Insurers pursuant to section 39(a) and 39(b) of the D&O/Insurer Global Settlement
Agreement and Sections 6.2(b) and 6.3(q) of this Plan in exchange for the D&O/Insurer Global
Settlement Release as it relates to the Securities Class Actions and the Securities Class Action
Claims.

“D&O/Insurer Settlement Payment” means the total settlement payment of $19,033,333
payable by the Insurers under the terms of the D&O/Insurer Global Settlement Agreement and
Section 6.2(b) of this Plan in exchange for the D&O/Insurer Global Settlement Release.
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“D&O/Insurer Western Canada Consumer Class Action Settlement Amount” means the
$1,066,666 payable by the Insurers pursuant to section 39(e) of the D&O/Insurer Global
Settlement Agreement and Section 6.2(b) and 6.3(s) of this Plan in exchange for the
D&O/Insurer Global Settlement Release as it relates to the Western Canada Consumer Class
Action Claims.

“D&O0s” means, collectively, all current and former Directors and Officers of the Applicants.

“Depository” means The Canadian Depository for Securities Ltd. or a successor as custodian for
its participants, as applicable, and any nominee thereof.

“DIP Credit Facility” means the Amended and Restated Debtor-In-Possession Term Sheet
dated as of May 20, 2014 between, among others, The Cash Store Financial Services Inc. and the
lenders party thereto, as amended by an amending agreement dated as of August 7, 2014, an
amending and waiver agreement dated September 29, 2014 and an amending agreement dated
November 21, 2014.

“DIP Lenders” means the lenders party to the DIP Credit Facility.

“DIP Priority Charge” has the meaning given in paragraph 49 of the Amended and Restated
Initial Order.

“DIP Repayment Amount” means the amount of $6,000,000 necessary to satisfy any and all
obligations of the Applicants that remain outstanding under the DIP Credit Facility as at the Plan
Implementation Date, other than amounts for the reasonable fees and expenses of counsel to the
DIP Lenders payable from the Expense Reimbursement.

“DirectCash” means, collectively, DirectCash Payments Inc., DirectCash Management Inc. (in
its own capacity and as general partner of DirectCash ATM Processing Partnership, DirectCash
ATM Management Partnership, and DirectCash Canada Limited Partnership), DirectCash ATM
Processing Partnership, DirectCash ATM Management Partnership, DirectCash Canada Limited
Partnership, DirectCash Bank, DirectCash Acquisition Corp, DirectCash Management UK Ltd.,
and DirectCash Management Australia Pty Ltd.

“DirectCash Claims” means any right or claim of any Person (including, without limitation, the
Class Action Plaintiffs, Cash Store (as defined in the DirectCash Global Settlement Agreement)
and any claims that could be brought on behalf of it by the Monitor, the CRO or by any of its
representatives or affiliates (including, without limitation, The Cash Store Financial Limited
(06773351), CSF Insurance Services Limited, The Cash Store Limited (06773354), The Cash
Store Financial Corporation, The Cash Store Australia Holdings Inc. and The Cash Store Pty
Ltd. (ACN107205612)) that may be asserted or made in whole or in part against any DirectCash
Released Party, in any way relating to that Person’s relationship, business, affairs or dealings
with Cash Store (as defined in the DirectCash Global Settlement Agreement) or DirectCash in
respect of Cash Store (as defined in the DirectCash Global Settlement Agreement), whether or
not asserted or made, in connection with any indebtedness, liability or obligation of any kind
whatsoever, and any interest accrued thereon or costs payable in respect thereof, whether at law
or in equity, including by reason of the commission of a tort (intentional or unintentional), by
reason of any breach of contract or other agreement (oral or written), by reason of any breach of
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duty (including, any legal, statutory, equitable or fiduciary duty) or by reason of any equity
interest, right of ownership of or title to property or assets or right to a trust or deemed trust
(statutory, express, implied, resulting, constructive or otherwise), and together with any security
enforcement costs or legal costs associated with any such claim, and whether or not any
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, present or future, known or unknown, by guarantee, indemnity, warranty,
surety or otherwise, and whether or not any right or claim is executory or anticipatory in nature
including any claim arising from or caused by the breach, termination, disclaimer, resiliation,
assignment or repudiation of any contract, lease, cardholder agreement, service agreement,
account agreement or other agreement with Cash Store (as defined in the DirectCash Global
Settlement Agreement) and/or their customers, whether written or oral, any claim made or
asserted through any affiliate, subsidiary, associated or related Person, or any right or ability of
any Person to advance a claim for an accounting, reconciliation, contribution, indemnity,
restitution or otherwise with respect to any matter, grievance, action (including the Ontario Class
Action, the Western Canada Class Actions and any other class action or any proceeding before
an administrative tribunal), cause or chose in action, whether existing at present or commenced
in the future, including any security interest, charge, mortgage, deemed trust, constructive trust
or other encumbrance in connection with any of the foregoing, provided however that
notwithstanding anything else in the Plan, none of the DirectCash Released Parties shall be
released pursuant to the Plan and/or the Sanction Order in respect of any claim by any Person
that is commenced with leave of the CCAA Court and based on a final judgment that a plaintiff
suffered damages as a direct result and solely as a result of such plaintiff’s reliance on an express
fraudulent misrepresentation made by a DirectCash director, officer or employee when such
director, officer or employee had actual knowledge that the misrepresentation was false (any
such claim being a “DirectCash Non-Released Claim™). .

“DirectCash Estate Action Settlement Amount” means the $4,500,000 payable by DirectCash
pursuant to section 5(a) of the DirectCash Global Settlement Agreement and Sections 6.2(a),
6.3(m) and 6.4(b)(i) of this Plan in exchange for the DirectCash Global Settlement Release as it
relates to the Estate DirectCash Action.

“DirectCash Global Settlement” means the settlement reached among the Applicants, the
Consumer Class Action Plaintiffs and DirectCash, as set forth in the DirectCash Global
Settlement Agreement, pursuant to which, among other things, (i) the claims asserted by the
Consumer Class Action Plaintiffs against DirectCash, (i1) the claims asserted by the Applicants
against DirectCash and (iii) the claims asserted by DirectCash against the Applicants and the
D&Os, were settled among those parties in exchange for the settlement payments and releases
set out in the DirectCash Global Settlement Agreement and this Plan, with the concurrence of the
Monitor and the Ad Hoc Committee.

“DirectCash Global Settlement Agreement” means the Settlement Term Sheet dated
September 20, 2015 in respect of the DirectCash Global Settlement as executed by the
Applicants, the Consumer Class Action Plaintiffs and DirectCash, a copy of which is appended
as Schedule B to this Plan.
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“DirectCash Global Settlement Release” means the release contemplated by the DirectCash
Global Settlement Agreement and this Plan as it relates to the DirectCash Claims to be effected
pursuant to the Plan, the Sanction Order and the applicable Class Action Settlement Approval
Orders.

“DirectCash Ontario Consumer Class Action Settlement Amount” means the $6,150,000
payable by DirectCash pursuant to section 5(b) of the DirectCash Global Settlement Agreement
and Sections 6.2(a), 6.3(n) and 6.4(b)(ii) of this Plan in exchange for the DirectCash Global
Settlement Release as it relates to the Ontario Consumer Class Action and the Ontario Consumer
Class Action Claims.

“DirectCash Released Parties” means, collectively, DirectCash and all of their respective
present and former shareholders, parents, partners, partnerships, subsidiaries, affiliates and
predecessors, and each of their present and former directors, officers, servants, agents,
employees, insurers, contractors, consultants, and each of the successors and assigns of any of
the foregoing, and each such Person is referred to individually as a “DirectCash Released
Party”.

“DirectCash Settlement Payment” means the $14,500,000 payable by DirectCash pursuant to
the DirectCash Global Settlement Agreement and Section 6.2(a) and 6.4(a) of this Plan in
exchange for the DirectCash Global Release.

“DirectCash Western Canada Consumer Class Action Settlement Amount” means the
$3,850,000 payable by DirectCash pursuant to section 5(c) of the DirectCash Global Settlement
Agreement and Sections 6.2(a), 6.3(0) and 6.4(b)(iii) of this Plan in exchange for the DirectCash
Global Settlement Release as it relates to the Western Canada Consumer Class Actions and the
Western Canada Consumer Class Action Claims.

“Directors” means, collectively, any Person who is or was, or may be deemed to be or have
been, whether by statute, operation of law or otherwise, a director or de facto director of any of
the Applicants, and any such Person is referred to individually as a “Director”.

“Directors’ Charge” has the meaning given in paragraph 28 of the Amended and Restated
Initial Order.

“Directors’ Subordinated Charge” has the meaning given in paragraph 53 of the Amended and
Restated Initial Order.

“Distribution Record Date” means the Plan Implementation Date, or such other date as the
Applicants, the Monitor and the Ad Hoc Committee may agree, each acting reasonably.

“Effective Time” means 8:00 a.m. (Toronto time) on the Plan Implementation Date or such
other time on such date as the Applicants, the Monitor and the Ad Hoc Committee may agree,
each acting reasonably.

“Estate Action Claims” means, collectively, any and all rights or claims of any kind advanced
or which may subsequently be advanced by the Applicants, the CRO, the Litigation Counsel or
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the Litigation Trustee on behalf of the Applicants in the Estate Actions or in any other similar
proceeding, whether a class action proceeding or otherwise.

“Estate Action Litigation Proceeds” means any settlement or litigation proceeds that may be
realized in respect of the Remaining Estate Actions.

“Estate Actions” means, collectively, (i) the proceedings commenced by the plaintiff, The Cash
Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario Superior Court of
Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10773-00CL, (ii) the
Estate TPL Action, (iii) the Estate D&O Action, (iv) the proceedings commenced by the
plaintiff, The Cash Store Financial Services Inc. against KPMG LLP in the Ontario Superior
Court of Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10771-00CL,
(v) the proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. against
Cassels Brock & Blackwell LLP in the Ontario Superior Court of Justice (Commercial List) on
November 27, 2014, Court File No. CV-14-10774-00CL, (vi) the Estate DirectCash Action and
(vil) any and all rights or claims of any kind which may subsequently be advanced by the
Applicants, the CRO, the Litigation Counsel or the Litigation Trustee on behalf of the Applicants
against any Person or party, other than the Released Parties, in the Estate Actions or in any other
similar proceeding, whether a class action proceeding or otherwise.

“Estate DirectCash Action” means the proceeding commenced by the plaintiffs, 1511419
Ontario Inc. (former The Cash Store Financial Services Inc.), 1545688 Alberta Inc. (formerly
The Cash Store Inc.) and 1152919 Alberta Inc. (formerly Instaloans Inc.) against DirectCash
Bank, DirectCash Payments Inc., DirectCash Management Inc., DirectCash Canada Limited
Partnership, DirectCash ATM Processing Partnership and DirectCash ATM Management
Partnership in the Ontario Superior Court of Justice (Commercial List) on July 2, 2015, Court
File No. CV-15-531577.

“Estate D&O Action” means the proceedings commenced by the plaintiff, The Cash Store
Financial Services Inc., against Gordon Reykdal, William Dunn, Edward McClelland, J. Albert
Mondor, Rob Chicoyne, Robert Gibson, Michael Shaw, Barret Reykdal, S. William Johnson,
Nancy Bland, Cameron Schiffner and Michael Thompson in the Ontario Superior Court of
Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10772-00CL.

“Estate TPL Action” means the proceedings commenced by the plaintiff, The Cash Store
Financial Services Inc. against Trimor Annuity Focus Limited Partnership, Trimor Annuity
Focus Limited Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor Annuity
Focus Limited Partnership #4, Trimor Annuity Focus Limited Partnership #6, 367463 Alberta
Ltd., 0678786 BC Ltd., Bridgeview Financial Corp., Inter-Pro Property Corporation (USA),
Omni Ventures Ltd., FSC Abel Financial Inc., L-Gen Management Inc., Randy Schiffner and
Slade Schiffner in the Ontario Superior Court of Justice (Commercial List) on November 27,
2014, Court File No. CV-14-10770-00CL.

“Excluded Persons” means the Securities Class Action Defendants, their past and present
subsidiaries, affiliates, officers, directors, senior employees, partners, legal representatives, heirs,
predecessors, successors and assigns, and any individual who is an immediate member of the
family of an individual Securities Class Action Defendant.
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“Expense Reimbursement” means the reasonable fees and expenses of the CRO, counsel to the
CRO, the Monitor, counsel to the Monitor, counsel to the DIP Lenders, counsel to the Ad Hoc
Committee, the Indenture Trustee and counsel to the Indenture Trustee, in each case up to the
Plan Implementation Date, which shall be paid on the Plan Implementation Date from the Cash
on Hand pursuant to Section 6.4(d) of this Plan.

“February 2014 Parties” means the CCRO (as defined in the Amended and Restated Initial
Order) and the special committee of independent directors formed by the Applicants on February
19, 2014.

“Filing Date” has the meaning given in the recitals to this Plan.
“Final DirectCash Settlement Payment” has the meaning given in Section 6.4(a).

“First DirectCash Estate Action Settlement Payment” means the $2,975,750 (being
$3,725,000 less the $749,250 to be paid to Litigation Counsel in respect of the fees and expenses
of Litigation Counsel incurred in prosecuting and settling the Estate DirectCash Action pursuant
to Section 6.3(1) of this Plan) portion of the DirectCash Estate Action Settlement Amount to be
paid to the Indenture Trustee, for distribution to the Secured Noteholders, pursuant to Section
6.3(m) of this Plan.

“First DirectCash Ontario Consumer Class Action Settlement Payment” means the
$5,087,500 portion of the DirectCash Ontario Consumer Class Action Settlement Amount to be
paid to Harrison Pensa, in trust for the Ontario Consumer Class Action Class Members, pursuant
to Section 6.3(n) of this Plan.

“First DirectCash Western Canada Consumer Class Action Settlement Payment” means the
$3,187,500 portion of the DirectCash Western Canada Consumer Class Action Settlement
Amount to be paid Bennett Mounteer, in trust for the Western Canada Consumer Class Action
Class Members, pursuant to Section 6.3(0) of this Plan.

“Goodmans” means Goodmans LLP, solely in its capacity as legal counsel to the Ad Hoc
Committee.

“Governmental Entity” means any government, regulatory authority, governmental department,
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or
dispute settlement panel or other law, rule or regulation-making organization or entity: (i) having
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other
geographic or political subdivision of any of them; or (ii) exercising, or entitled or purporting to
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority
Or power.

“Harrison Pensa” means Harrison Pensa, LLP, solely in its capacity as representative counsel
for the Ontario Consumer Class Action Class Members pursuant to the Order entered in the
CCAA Proceeding dated June 16, 2014.
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“Indenture Trustee” means, collectively, Computershare Trust Company, N.A., as U.S. trustee
under the Secured Note Indenture, and Computershare Trust Company of Canada, as Canadian
trustee and collateral agent under the Secured Note Indenture.

“Initial DirectCash Settlement Payment” has the meaning given in Section 6.2(a).

“Insurance Policies” means, collectively, the following insurance policies, as well as any other
insurance policy pursuant to which the Applicants or any D&Os are or may be insured: (1) ACE
INA Insurance Policy No. DO025454; (ii) Certain Underwriters at Lloyd’s Insurance Policy No.
DY967983, (ii1)) Royal & Sun Alliance Insurance Company of Canada Insurance Policy No.
9500807, and (iv) AXIS Reinsurance Company (Canadian Branch) Insurance Policy No.
CTS768993/01/2012, and “Insurance Policy” means any of the Insurance Policies.

“Insurers” means (i) ACE INA Insurance, (ii) Certain Underwriters at Lloyd’s subscribing to
Policy No. DY967983, (ii1) Royal & Sun Alliance Insurance Company of Canada, and (iv) AXIS
Reinsurance Company (Canadian Branch), in each case in respect of their respective Insurance
Policy, and “Insurer” means any of the Insurers.

“Litigation Counsel” means the litigation counsel retained by the Applicants for purposes of
pursuing the Estate Actions on the terms and conditions set forth in Schedule D to this Plan.

“Litigation Counsel Retainer” means the terms for the retention of Litigation Counsel, as
approved pursuant to the Order of the CCAA Court dated December 1, 2014, a copy of which is
appended as Schedule D to this Plan, as such terms may be amended with the consent of the
Monitor, the Ad Hoc Committee, Litigation Counsel and if before the Plan Implementation Date,
the Applicants, and if after the Plan Implementation Date, the Litigation Trustee, each acting
reasonably.

“Litigation Funding and Indemnity Reserve” means the cash reserve to be established by the
Applicants, on behalf of the Secured Noteholders, on the Plan Implementation Date in an amount
satisfactory to the Applicants, the Litigation Trustee, the Litigation Counsel, the Monitor and the
Ad Hoc Committee, which cash reserve shall be (i) maintained and administered by the Monitor
in connection with the prosecution of the Remaining Estate Actions in accordance with the
Litigation Funding Indemnity Reserve Agreement and (ii) otherwise held in trust for the Secured
Noteholders and contributed to Subsequent Cash on Hand to be distributed in accordance with
Section 6.4(d) of this Plan.

“Litigation Funding and Indemnity Reserve Agreement” means the agreement to be entered
into prior to the Plan Implementation Date among the Applicants, the Monitor, the Litigation
Counsel and the proposed Litigation Trustee, with the consent of the Ad Hoc Committee, for the
efficient administration of the Litigation Funding and Indemnity Reserve.

“Litigation Trustee” means the individual designated to serve, with the consent of the Litigation
Counsel and the Ad Hoc Committee, as the litigation trustee in respect of, and on behalf of the
Applicants, as named and appointed under the Sanction Order.

“Litigation Trustee Retainer” means the terms and conditions for the retention of the Litigation
Trustee, as the same may be agreed to among the Applicants, the Litigation Counsel and the Ad
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Hoc Committee, and as the same may be amended with the consent of the Ad Hoc Committee,
the Litigation Counsel and if before the Plan Implementation Date, the Applicants, and if after
the Plan Implementation Date, the Litigation Trustee, each acting reasonably.

“McCann Entity Claims” means any right or claim of any Person that may be asserted or made
in whole or in part against any of the McCann Entities, in any way relating to its relationship,
business, affairs or dealings with any of the Applicants, whether or not asserted or made, in
connection with any indebtedness, liability or obligation of any kind whatsoever, and any interest
accrued thereon or costs payable in respect thereof, whether at law or in equity, including by
reason of the commission of a tort (intentional or unintentional), by reason of any breach of
contract or other agreement (oral or written), by reason of any breach of duty (including, any
legal, statutory, equitable or fiduciary duty) or by reason of any equity interest, right of
ownership of or title to property or assets or right to a trust or deemed trust (statutory, express,
implied, resulting, constructive or otherwise), and together with any security enforcement costs
or legal costs associated with any such claim, and whether or not any indebtedness, liability or
obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected,
present or future, known or unknown, by guarantee, indemnity, warranty, surety or otherwise,
and whether or not any right or claim is executory or anticipatory in nature including any claim
arising from or caused by the termination, disclaimer, resiliation, assignment or repudiation of
any contract, lease or other agreement with the Applicants, whether written or oral, any claim
made or asserted through any affiliate, subsidiary, associated or related person, or any right or
ability of any person to advance a claim for an accounting, reconciliation, contribution,
indemnity, restitution or otherwise with respect to any matter, grievance, action (including the
Consumer Class Actions and any other class action or any proceeding before an administrative
tribunal), cause or chose in action, whether existing at present or commenced in the future,
including any security interest, charge, mortgage, deemed trust, constructive trust or other
encumbrance in connection with any of the foregoing, provided however that “McCann Entity
Claims” do not include any Non-Released Claims.

“McCann Entities” means, collectively, 8028702, 0678786 B.C. Ltd, any of their affiliated
entities, and J. Murray McCann in his personal capacity as a director or officer of any of the
McCann Entities.

“Meetings” means each meeting of Affected Creditors, and any adjournment or extension
thereof, that is called and conducted in accordance with the Meetings Order for the purpose of
considering and voting on the Plan.

“Meetings Order” has the meaning given in the recitals to this Plan.

“Monitor” means FTI Consulting Canada Inc., in its capacity as Court-appointed Monitor of the
Applicants in the CCAA Proceeding.

“Monitor’s Distribution Account” means an interest-bearing account to be established by the
Monitor for purposes of holding the Settlement Payments in escrow pending the Plan
Implementation Date, and in trust for the beneficiaries thereof upon the Plan Implementation
Date.
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“Monitor’s Post-Implementation Reserve” means the cash reserve to be established on the
Plan Implementation Date in the amount of $775,000 (or such other amount as may be agreed by
the Applicants, the Monitor and the Ad Hoc Committee in advance of the Plan Implementation
Date, or the Monitor and the Ad Hoc Committee after the Plan Implementation Date), which
cash reserve shall be maintained and administered by the Monitor for the purpose of paying the
costs and expenses of the Applicants and administering the Applicants and the Plan, as
necessary, from and after the Plan Implementation Date, including with respect to payment of the
reasonable professional fees and expenses of (i) the Monitor, (ii) counsel to the Monitor, (iii)
Goodmans as counsel to the Ad Hoc Committee, (iv) U.S. counsel to the Monitor in connection
with obtaining the U.S. recognition order, (v) the Indenture Trustee and (vi) counsel to the
Indenture Trustee, that are in each case required and reasonably incurred after the Plan
Implementation Date in connection with the administration of the Applicants and the
administration and implementation of the Plan.

“Monitor’s Remaining Defendant Settlement Certificate” has the meaning given in Section
10.2(a).

“Net Cash On Hand” means all Cash On Hand, less the amounts required in respect of the: (1)
Monitor’s Post-Implementation Reserve, (ii) Litigation Funding and Indemnity Reserve, (iii)
Expense Reimbursement, (iv) DIP Repayment Amount, (v) Colisesum Plan Payment, (vi)
Coliseum Settlement Payment, (vii) 8028702 Plan Payment, (viii) 8028702 Settlement Payment
and (ix) the Segregated Cash.

“Net D&O/Insurer Securities Class Action Settlement Proceeds for Certain Holders of
Secured Notes” means the amount of $8,904,167 of settlement proceeds realized in respect of
the Securities Class Action Claims against the Applicants and the D&Os in respect of the
Secured Notes that were settled pursuant to the D&O/Insurer Global Settlement, as available to
certain holders of the Secured Notes at the relevant times pursuant to the terms of the Plan of
Allocation, less the deduction of the Securities Class Action Fees and any other disbursements,
payments or expenses approved by the Class Action Court supervising the Ontario Securities
Class Action. '

“Net Estate DirectCash Action Settlement Proceeds” means the amount of $4,500,000 of
settlement proceeds realized by the Applicants in respect of the Estate DirectCash Action that
was settled pursuant to the DirectCash Global Settlement, less $749,250 to be paid to Litigation
Counsel in respect of the fees and expenses of Litigation Counsel incurred in prosecuting and
settling the Estate DirectCash Action.

“Net Subsequent Litigation Proceeds” means any settlement or litigation proceeds that may
from time to time be realized in respect of the Remaining Estate Actions, after payment of (1)
the fees and expenses of Litigation Counsel pursuant to the terms of the Litigation Counsel
Retainer, (ii) the fees and expenses of the Litigation Trustee pursuant to the terms of the
Litigation Trustee Retainer and (iil) the cost of any alternate litigation funding arrangements as
contemplated by paragraph 17 of the Litigation Counsel Retainer.

“Net Subsequent Litigation Proceeds for Consumer Class Action Class Members” has the
meaning given in Section 4.3(a)(iv) of this Plan.
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“Net Subsequent Litigation Proceeds for Secured Noteholders” means any settlement or
litigation proceeds that may from time to time be realized in respect of the Remaining Estate
Actions, after payment of (i) the fees and expenses of Litigation Counsel pursuant to the terms of
the Litigation Counsel Retainer, (ii) the fees and expenses of the Litigation Trustee pursuant to
the terms of the Litigation Trustee Retainer, and (iii) the Net Subsequent Litigation Proceeds for
Consumer Class Action Class Members.

“Non-Released Claims” means (i) any Claim against the Applicants, brought with leave of the
Court, by a Person who is not a party to or bound by the D&O/Insurer Global Settlement
Agreement or the DirectCash Global Settlement Agreement, against any Person that is not
permitted to be compromised under section 19(2) of the CCAA, (ii) any D&O Claim, brought
with leave of the Court, by a Person who is not a party to or bound by the D&O/Insurer Global
Settlement Agreement or the DirectCash Global Settlement Agreement, that is not permitted to
be compromised pursuant to section 5.1(2) of the CCAA, (iii) any Claim, brought with leave of
the Court, by a Person who is not a party to or bound by the D&O/Insurer Global Settlement
Agreement or the DirectCash Global Settlement Agreement, that is based on a final judgment
that a plaintift suffered damages as a direct result, and solely as a result, of such plaintiff’s
reliance on an express fraudulent misrepresentation made by the D&Os, the McCann Entities, or
by any DirectCash director, officer or employee, when any such person had actual knowledge
that the misrepresentation was false, (iv) any D&O Claim, brought with leave of the Court, by
any of the Third Party Lenders (other than any of the McCann Entities) against any of the D&Os
(other than the February 2014 Parties); and (v) any Direct Cash Non-Released Claim;

“Noteholder Advisors” means Goodmans and Houlihan Lokey, Howard & Zukin Capital, Inc.,
solely in its capacity as financial advisor to the Ad Hoc Committee.

“Officers” means, collectively, any Person who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, an officer or de facto officer of any of the
Applicants, and any such Person is referred to individually as an “Officer”.

“Ontario Consumer Class Action” means the Ontario consumer class action proceeding styled
as Yeoman v. The Cash Store Financial et. al. (Ontario Superior Court of Justice, Action No.
7908/12 CP and/or Ontario Superior Court Action No. 4171/14).

“Ontario Consumer Class Action Class Members” means the class members in the Ontario
Consumer Class Action.

“Ontario Consumer Class Action Claims” means, collectively, any and all Claims which may
subsequently be advanced in the Ontario Consumer Class Actions or in any other similar
proceeding, whether a class action proceeding or otherwise.

“Ontario Consumer Class Action Plaintiff” means the plaintiff in the Ontario Consumer Class
Action.

“Ontario Securities Class Action” means the Ontario securities class action proceeding styled
as Fortier v. The Cash Store Financial Services, Inc., et al. (Ontario Superior Court of Justice,
Court File No. CV-13-481943-00CP).
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“Ontario Securities Class Action Plaintiff” means the plaintiff in the Ontario Securities Class
Action.

“Ontario Securities Class Action Settlement Approval Order” means the Order to be entered
by the Class Action Court supervising the Ontario Securities Class Action, substantially in the
form appended to the D&O/Insurer Global Settlement Agreement.

“Order” means any order of a Court made in connection with the CCAA Proceeding, this Plan,
the Class Actions or the Settlements.

“Permitted Continuing Retainer” has the meaning given in Section 6.3(c).

“Person” means any individual, sole proprietorship, limited or unlimited liability corporation,
partnership, unincorporated association, unincorporated syndicate, unincorporated organization,
body corporate, joint venture, trust, pension fund, union, Governmental Entity, and a natural
person including in such p\erson’s capacity as trustee, heir, beneficiary, executor, administrator or
other legal representative.

“Plan” means this Plan of Compromise and Arrangement (including all schedules hereto) filed
by the Applicants pursuant to the CCAA, as it may be further amended, supplemented or restated
from time to time in accordance with the terms of this Plan or any Order.

“Plan Implementation Date” means the Business Day on which this Plan becomes effective,
which shall be the Business Day on which all of the conditions precedent set forth in Section 9.1
have been satisfied or waived, or such subsequent date as the Applicants, the Monitor and the Ad
Hoc Committee may agree, each acting reasonably.

“Plan of Allocation” means the plan for distributing the D&O/Insurer Securities Class Action
Settlement Amount, including distribution of the Net D&O/Insurer Securities Class Action
Settlement Proceeds for Certain Holders of the Secured Notes, which shall be presented to the
Class Action Court supervising the Ontario Securities Class Action for approval substantially in
the form appended as Schedule D to this Plan.

“Plan Settlement Parties” means, collectively, the Applicants (as represented by Osler, Hoskin
& Harcourt LLP), the Securities Class Action Plaintiffs (as represented by Siskinds), the Ontario
Consumer Class Action Plaintiff (as represented by Harrison Pensa), the Western Canada
Consumer Class Action Plaintiffs (as represented by Bennett Mounteer), DirectCash (as
represented by Dentons LLP), the D&Os and the Insurers (notice to be provided, for purposes of
this Plan, to Lenczner Slaght Royce Smith Griffin LLP and Blake, Cassels & Graydon LLP), and
each such Person is referred to individually as a “Plan Settlement Party”.

“Priority Motion” means the motion filed in the CCAA Proceeding dated April 30, 2015
pursuant to which the Ontario Consumer Class Action Plaintiff asserted various priority claims
(which claims were subsequently supported by the Western Canada Consumer Class Action
Plaintiffs) against the Applicants, their assets and the recoveries available for the secured
creditors of the Applicants (including the Senior Secured Lenders and the Secured Noteholders).
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“Priority Motion Costs Amount” means $150,000 payable to Harrison Pensa as counsel to the
Ontario Consumer Class Action Plaintiff by the Applicants, on behalf of the Secured
Noteholders, Coliseum and 8028702, pursuant to section 5 of the Priority Motion Settlement
Agreement and Sections 6.3(f)(ii1), 6.3(h)(i1) and 6.3(1)(ii) of this Plan.

“Priority Motion Settlement” means the settlement reached among the Applicants, the
Consumer Class Action Plaintiffs, Coliseum, 8028702 and its affiliates, and the Ad Hoc
Committee, as set forth in the Priority Motion Settlement Agreement, pursuant to which, among
other things, (i) the claims asserted by the Ontario Consumer Class Action Plaintiff (which
claims were subsequently supported by the Western Canada Consumer Class Action Plaintiffs)
against the Applicants, their assets and the recoveries available for the secured creditors of the
Applicants (including the Senior Secured Lenders and the Secured Noteholders) and (ii) the
claims asserted by certain of the Consumer Class Action Plaintiffs against certain of the Senior
Secured Lenders, were all agreed to be settled among those parties in exchange for the settlement
payments and releases set out in the Priority Motion Settlement Agreement and this Plan, with
the concurrence of the Monitor and the Ad Hoc Committee.

“Priority Motion Settlement Agreement” means the Settlement Term Sheet dated June 19,
2015 in respect of the Priority Motion Settlement as executed by the Applicants, the Class Action
Plaintiffs, Coliseum, 8028702 and its affiliates, and the Ad Hoc Committee, a copy of which is
appended as Schedule A to this Plan.

“Priority Motion Settlement Amount” means the $1,450,000 payable to the Consumer Class
Action Class Members by the Applicants, on behalf of the Secured Noteholders, Coliseum and
8028702, pursuant to section 1 of the Priority Motion Settlement Agreement and by way of the .
Coliseum Settlement Payment, the 8028702 Settlement Payment and the Secured Noteholder
Settlement Payment, payable pursuant to Sections 6.3(f), 6.3(h) and 6.3(i) of this Plan,
respectively, which amount shall be allocated among the Consumer Class Actions as follows: (1)
$250,000 shall be allocated to the Ontario Consumer Class Action in respect of the settlement
reached between the Ontario Consumer Class Action Plaintiff and the McCann Entities under,
and in accordance with, section 1(b) of the Priority Motion Settlement; (ii) $150,000 shall be
allocated to Harrison Pensa in respect of its out-of-pocket expenses incurred in connection with
the Priority Motion Settlement; and (iii) the remaining $1,050,000 of which shall be allocated
50% to the Ontario Consumer Class Action and 50% to the Western Canada Consumer Class
Actions.

“Pro-Rata” means with respect to any Secured Noteholder in relation to all Secured
Noteholders, the proportion of (i) the principal amount of Secured Notes beneficially owned by
such Secured Noteholder as of the Distribution Record Date, in relation to (ii) the aggregate
principal amount of all Secured Notes outstanding as of the Distribution Record Date.

“Released Claims” means, collectively, all of the Claims released in accordance with Section
7.1.

“Released Parties” means, collectively, those Persons released pursuant to or in accordance with
Article 7 hereof, but only to the extent so released, and each such Person is referred to
individually as a “Released Party”; provided that, “Released Party” and “Released Parties” shall
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include any Remaining Defendant in respect of whom a Remaining Defendant Settlement
Certificate has been delivered pursuant to Article 10 of this Plan.

“Remaining Defendant” means any of the defendants in the Remaining Estate Actions, and
“Remaining Defendants” means all of them collectively.

“Remaining Defendant Claims” means any set-off claims or counterclaims brought by the
Remaining Defendants, or any of them, in any action commenced against such Remaining
Defendants by a D&O or a D&O’s insurer to the maximum of the quantum of liability assessed
against the Remaining Defendants in such action, if any, and claims for legal costs against the
D&Os in respect of any action commenced against such Remaining Defendants by a D&O or a
D&QO’s insurer.

“Remaining Defendant Release” means a release of any applicable Remaining Defendant
agreed to pursuant to a Remaining Defendant Settlement and approved pursuant to a Remaining
Defendant Settlement Order, provided that each such release must be acceptable to the Monitor,
the Ad Hoc Committee, the Litigation Counsel and if before the Plan Implementation Date, the.
Applicants, and if after the Plan Implementation Date, the Litigation Trustee, each acting
reasonably.

“Remaining Defendant Settlement” means a binding settlement between any applicable
Remaining Defendant and the Applicants as plaintiffs in the applicable Estate Action, provided
that, each such settlement must be acceptable to the Monitor, the Ad Hoc Committee, the
Litigation Counsel and if before the Plan Implementation Date, the Applicants, and if after the
Plan Implementation Date, the Litigation Trustee, each acting reasonably.

“Remaining Defendant Settlement Order” means an Order of the CCAA Court approving a
Remaining Defendant Settlement in form and in substance satisfactory to the applicable
Remaining Defendant, the Monitor, the Ad Hoc Committee, the Litigation Counsel and if before
the Plan Implementation Date, the Applicants, and if after the Plan Implementation Date, the
Litigation Trustee, each acting reasonably.

“Remaining Estate Actions” means, collectively, (i) the proceedings commenced by the
plaintiff, The Cash Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario
Superior Court of Justice (Commercial List) on November 27, 2014, Court File No. CV-14-
10773-00CL, (ii) the Estate TPL Action, as amended pursuant to Section 9.1(m) of this Plan, (iii)
the proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. against
KPMG LLP in the Ontario Superior Court of Justice (Commercial List) on November 27, 2014,
Court File No. CV-14-10771-00CL, (iv) the proceedings commenced by the plaintiff, The Cash
Store Financial Services Inc. against Cassels Brock & Blackwell LLP in the Ontario Superior
Court of Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10774-00CL,
and (v) any and all rights or claims of any kind which may subsequently be advanced by the
Applicants or the Litigation Trustee on behalf of the Applicants against any person or party,
other than the Released Parties, in the Estate Actions or in any other similar proceeding, whether
a class action proceeding or otherwise.
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“Remaining Segregated Cash” means any and all portions of the Segregated Cash that may be
returned to the Applicants pursuant to the terms and conditions of the Priority Motion Settlement
Agreement and further Order of the CCAA Court as contemplated thereby.

“Required Majority” means, for each Affected Creditor Class, a majority in number of the
Affected Creditors for that Class, and two-thirds in value of the claims held by such Affected
Creditors in that Class, in each case who vote (in person or by proxy) on the Plan at the Meeting.

“Sanction Date” means the date that the Sanction Order is granted by the Court.
“Sanction Order” means the Order of the CCAA Court sanctioning and approving this Plan.

“Second DirectCash Estate Action Settlement Payment” means the $775,000 portion of the
DirectCash Estate Action Settlement Amount to be paid to the Indenture Trustee, for distribution
to the Secured Noteholders, pursuant to Section 6.4(b)(1) of this Plan.

“Second DirectCash Ontario Consumer Class Action Settlement Payment” means the
$1,062,500 portion of the DirectCash Ontario Consumer Class Action Settlement Amount to be
paid to Harrison Pensa, in trust for the Ontario Consumer Class Action Class Members, pursuant
to Section 6.4(b)(ii) of this Plan.

“Second DirectCash Western Canada Consumer Class Action Settlement Payment” means
the $662,500 portion of the DirectCash Western Canada Consumer Class Action Settlement
Amount to be paid to Bennett Mounteer, in trust for the Western Canada Consumer Class Action
Class Members, pursuant to Section 6.4(b)(iii) of this Plan.

“Secured Note Indenture” means the secured note indenture dated as of January 31, 2012, by
and between The Cash Store Financial Services Inc., the entities listed as guarantors therein,
Computershare Trust Company, N.A., as U.S. Trustee, and Computershare Trust Company of
Canada, as Canadian Trustee and Collateral Agent, as amended, modified or supplemented.

“Secured Noteholder Claim” means a claim by a Secured Noteholder (or a trustee or other
representative on the Noteholder’s behalf) in respect of principal and Accrued Interest payable to
such Secured Noteholder pursuant to such Secured Notes or the Secured Note Indenture, and
“Secured Noteholder Claims” means all such claims collectively and in the aggregate.

“Secured Noteholder Maximum Claim Amount” means the full amount of principal, interest,
fees and expenses due in respect of the Secured Notes and the Secured Note Indenture up to the
Plan Implementation Date.

“Secured Noteholder Plan Payment” has the meaning given in Section 4.2(a).
“Secured Noteholder Settlement Payment” has the meaning given in Section 4.2(a).

“Secured Noteholders” means, collectively, the beneficial owners of Secured Notes as of the
Distribution Record Date and, as the context requires, the registered holders of Secured Notes as
of the Distribution Record Date, and “Secured Noteholder” means any one of the Secured
Noteholders.
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“Secured Notes” means the aggregate principal amount of US$132,500,000 of 11.50% Senior
Secured Notes Due 2017 issued pursuant to the Secured Note Indenture.

“Securities Class Action Claims” means, collectively, any and all rights or claims of any kind
advanced or which may subsequently be advanced in the Securities Class Actions or in any other
similar proceeding, whether a class action proceeding or otherwise.

“Securities Class Action Class Members” means all Persons, wherever they may reside or be
domiciled, who acquired securities of The Cash Store Financial Services Inc. (including the
Secured Notes) from November 24, 2010 through to February 13, 2014, inclusive, except the
Excluded Persons.

“Securities Class Action Defendants” means the defendants in the Securities Class Actions.

“Securities Class Action Fees” means the reasonable fees and expenses (including taxes) of
Siskinds LLP, Kirby Mclnerney LLP, Hoffner PLLC, Goodmans LLP and Paul Hastings LLP
payable pursuant to the terms-and conditions of the D&O/Insurer Global Settlement Agreement,
as the same may be approved and awarded by the Class Action Court supervising the Ontario
Securities Class Action.

“Securities Class Action Plaintiffs” means the plaintiffs in the Securities Class Actions.

“Securities Class Actions” means, collectively, the following proceedings: (1) Fortier v. The
Cash Store Financial Services, Inc. et al., Ontario Superior Court of Justice, Court File No. CV-
13-481943-00CP; (ii) Globis Capital Partners, L.P. v. The Cash Store Financial Services Inc. et
al., Southern District of New York, Case 13 Civ. 3385 (VM); (iii) Hughes v. The Cash Store
Financial Services, Inc. et al., Alberta Court of Queen’s Bench, Court File No. 1303 07837, and
(iv) Dessis v. The Cash Store Financial Services, Inc. et al., Quebec Superior Court, No: 200-06-
000165-137.

“Segregated Cash” means the cash designated by the Monitor as “Ontario Restricted Cash” in
the amount of $1,927,959 in respect of amounts that the Monitor reports were collected by the
Applicants after February 12, 2014 and which may represent costs of borrowing.

“Senior Secured Credit Agreement” means the senior secured credit agreement dated
November 29, 2013, by and between The Cash Store Financial Services Inc., as borrower, the
entities listed as guarantors therein, Coliseum Capital Management, LLC as a Senior Secured
Lender thereunder, 8028702 as a Senior Secured Lender thereunder, 424187 as a Senior Secured
Lender thereunder, and 424187, as Agent thereunder.

“Senior Secured Credit Agreement Claim” means a claim by a Senior Secured Lender (or the
Agent or other representative on the Senior Secured Lender’s behalf) in respect of principal and
Accrued Interest and any other amounts payable to such Senior Secured Lender pursuant to the
Senior Secured Credit Agreement, and “Senior Secured Credit Agreement Claims” means all
such claims collectively and in the aggregate.
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“Senior Secured Lenders” means, collectively, Coliseum, 8028702 and 424187, in their
capacities as lenders under the Senior Secured Credit Agreement, and “Senior Secured Lender”
means any one of them in such capacity.

“Service List” means the service list for the CCAA Proceeding, as maintained by the Monitor
and posted on the Website.

“Settlement Approval Notices” means the form of settlement approval notices to be issued in
the Class Actions regarding the Settlements.

“Settlement Payments” means, collectively, the DirectCash Settlement Payment, the
Dé&O/Insurer Settlement Payment and the Priority Motion Settlement Amount.

“Settlements” means, collectively, the Priority Motion Settlement, the DirectCash Settlement
and the D& O/Insurer Global Settlement.

“Siskinds” means Siskinds LLP, solely in its capacity as representative counsel for the Securities
Class Action Class Members, pursuant to the Representation and Notice Approval Order entered
in the CCA A Proceedings on September 30, 2015.

“Subsequent Cash On Hand” means any and all available cash of the Applicants, whether held
by the Applicants or the Monitor, after the Effective Time, whether received by the Applicants or
the Monitor, as the case may be, in the form of Net Subsequent Litigation Proceeds, tax refunds,
Remaining Segregated Cash, Undeliverable Distributions or otherwise, and excluding any
amounts held in (and added to) the Monitor’s Post-Implementation Reserve and the Litigation
Funding and Indemnity Reserve, unless and until any such amounts are released from any of
those reserves in accordance with Section 6.4(d) of this Plan.

“Subsequent Distribution” has the meaning given in Section 6.4(d).

“Subsequent Distribution Date” means the date on which any distribution of Subsequent Cash
On Hand is made by the Monitor pursuant to Section 6.4(d).

“tax” or “taxes” means any and all federal, provincial, municipal, local and foreign taxes,
assessments, reassessments and other governmental charges, duties, impositions and liabilities
including for greater certainty taxes based upon or measured by reference to income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, use,
value-added, excise, withholding, business, franchising, property, development, occupancy,
employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export taxes, all license, franchise and
registration fees and all employment insurance, health insurance and government pension plan
premiums or contributions, together with all interest, penalties, fines and additions with respect
to such amounts.

“Tax Act” means the Income Tax Act (Canada) and the Income Tax Regulations, in each case as
amended from time to time.
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“Taxing Authorities” means any one of Her Majesty the Queen, Her Majesty the Queen in right
of Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada
Revenue Agency, any similar revenue or taxing authority of Canada and each and every province
or territory of Canada and any political subdivision thereof, any similar revenue or taxing
authority of the United States or other foreign state and any political subdivision thereof, and any
Canadian, United States or other government, regulatory authority, government department,
agency, commission, bureau, minister, court, tribunal or body or regulation-making entity
exercising taxing authority or power, and “Taxing Authority” means any one of the Taxing
Authorities.

“Third Party Lenders” means, collectively, Trimor Annuity Focus Limited Partnership, Trimor
Annuity Focus Limited Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor
Annuity Focus Limited Partnership #4, Trimor Annuity Focus Limited Partnership #6, 367463
Alberta Ltd., 0678786 BC Ltd., Bridgeview Financial Corp., Inter-Pro Property Corporation
(USA), Omni Ventures Ltd., FSC Abel Financial Inc., L-Gen Management Inc, Assistive
Financial Corp., any other third party lender of the Applicants pursuant to a broker agreement or
‘agreement analogous to a broker agreement, and any beneficial or entitlement holder of any of
the foregoing, and “Third Party Lender” means any of them in such capacity.

“TPL Charge” has the meaning given in paragraph 30 of the Amended and Restated Initial
Order.

“Unaffected Claim” means any and all Claims other than the Senior Secured Credit Agreement
Claims, the Secured Noteholder Claims and the Released Claims, including without limitation:

(a) any Claim secured by any of the Charges; and
(d) any and all unsecured Claims.

“Unaffected Creditor” means a Person who has an Unaffected Claim, but only in respect of and
to the extent of such Unaffected Claim.

“Undeliverable Distribution” has the meaning given in Section 5.3.
“U.S. Recognition Order” has the meaning given in Section 5.9.

“Website” means the website maintained by the Monitor in respect of the CCAA Proceeding at
the following web address: http://cfcanada.fticonsulting.com/cashstorefinancial/.

“Western Canada Consumer Class Action Class Members” means the class members in the
Western Canada Consumer Class Actions.

“Western Canada Consumer Class Action Claims” means, collectively, any and Claims
which may subsequently be advanced in the Western Canada Consumer Class Actions or in any
other similar proceeding, whether a class action proceeding or otherwise.

“Western Canada Consumer Class Action Plaintiffs” means, collectively, the plaintiffs in the
Western Canada Consumer Class Actions.



-6 -

“Western Canada Consumer Class Actions” means, collectively, the following class action
proceedings: (i) Stewart v. DirectCash Payments Inc. et al, Supreme Court of British Columbia,
Vancouver Reg. No. S154924, (ii) Stewart v. The Cash Store Financial Services Inc. et al,
Supreme Court of British Columbia, Vancouver Reg. No. S126361, (iii) Tschritter et al. v. The
Cash Store Financial Services Inc. et al. Alberta Court of Queen’s Bench, Calgary Reg. No.
0301-16243, (iv) Efthimiou v. The Cash Store Financial Services Inc. et al, Alberta Court of
Queen’s Bench, Calgary Reg. No. 1201-118160, (v) Meeking v The Cash Store Inc. et al,
Manitoba Court of Queen’s Bench, Winnipeg Reg. No. C1110-01-66061, (vi) Rehill v The Cash
Store Financial Services Inc. et al., Manitoba Court of Queen’s Bench, Winnipeg Reg. No.
C112-01-80578 and (vii) Ironbow v. The Cash Store Financial Services Inc. et al., Saskatoon
Reg. No. 1453.

“424187” means 424187 Alberta Ltd.

“424187 Senior Secured Credit Agreement Claim” means the $2,000,000 loaned by 424187,
as a Senior Secured Lender under the Senior Secured Credit Agreement, plus Accrued Interest.

“8028702” means 8028702 Canada Inc.
“8028702 Plan Payment” has the meaning given in Section 4.1(b).

“8028702 Senior Secured Credit Agreement Claim” means the $5,000,000 loaned by
8028702, as a Senior Secured Lender under the Senior Secured Credit Agreement, plus Accrued
Interest and any other amounts payable to 8028702 pursuant to the Senior Secured Credit
Agreement as of the Plan Implementation Date.

“8028702 Settlement Payment” has the meaning given in Section 4.1(b).
1.2 Certain Rules of Interpretation
For purposes of this Plan:

(a) any reference in the Plan to an Order, agreement, contract, instrument, indenture,
release, exhibit or other document means such Order, agreement, contract,
instrument, indenture, release, exhibit or other document as it may have been or
may be validly amended, modified or supplemented;

(b) the division of the Plan into “articles” and “sections” and the insertion of a table
of contents are for convenience of reference only and do not affect the
construction or interpretation of the Plan, nor are the descriptive headings of
“articles” and “sections” intended as complete or accurate descriptions of the
content thereof;

(c) unless the context otherwise requires, words importing the singular shall include
the plural and vice versa, and words importing any gender shall include all
genders;
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(d) the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as terms
of limitation, but rather shall mean “includes but is not limited to” and “including
but not limited to” so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive;

(e) unless otherwise specified, all references to time herein and in any document
issued pursuant hereto mean local time in Toronto, Ontario and any reference to
an event occurring on a Business Day shall mean prior to 5:00 p.m. (Toronto
time) on such Business Day;

() unless otherwise specified, time periods within or following which any payment is
to be made or act is to be done shall be calculated by excluding the day on which
the period commences and including the day on which the period ends and by
extending the period to the next succeeding Business Day if the last day of the
period is not a Business Day;

(2) unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation; and

(h) references to a specified “article” or “section” shall, unless something in the
subject matter or context is inconsistent therewith, be construed as references to
that specified article or section of the Plan, whereas the terms “the Plan”,
“hereof”, “herein”, “hereto”, “hereunder” and similar expressions shall be deemed
to refer generally to the Plan and not to any particular “article”, “section” or other
portion of the Plan and include any documents supplemental hereto.

1.3 Currency

For the purposes of this Plan, unless otherwise stated herein, all amounts shall be
denominated in Canadian dollars and all payments and distributions to be made in cash shall be
made in Canadian dollars. Any Claims or other amounts denominated in a foreign currency shall
be converted to Canadian dollars at the Reuters closing rate on the Filing Date, except as
indicated in the Plan of Allocation.

14 Successors and Assigns

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and assigns of any Person named or referred
to in the Plan.

1.5 Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province
of Ontario and the federal laws of Canada applicable therein. All questions as to the
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interpretation of or application of the Plan and all proceedings taken in connection with the Plan
and its provisions shall be subject to the jurisdiction of the CCAA Court.

1.6 Schedules

The following schedules to this Plan are incorporated by reference into the Plan and form
part of the Plan:

SCHEDULE A - Priority Motion Settlement Agreement (redacted)

SCHEDULE B - DirectCash Global Settlement Agreement

SCHEDULE C - D&O/Insurer Global Settlement Agreement

SCHEDULE D — Plan of Allocation for Securities Class Action Distributions to

Securities Class Action Class Members

SCHEDULE E - Litigation Counsel Retainer (Contingency Fee Retainer Agreement for

Litigation Counsel)

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose

The purpose of the Plan and the related Sanction Order and Class Action Settlement Approval
Orders is to, among other things:

(a)

(b)

(©)

(d)

(e)

®

(@)

effect a full, final and irrevocable compromise, release, discharge, cancellation
and bar of all Senior Secured Credit Agreement Claims;

effect the distribution of the consideration provided for herein in respect of all
Allowed Senior Secured Credit Agreement Claims;

effect the cancellation of the Cancelled Senior Secured Credit Agreement Claim
in connection with the D&O/Insurer Global Settlement;

effect a full, final and irrevocable compromise, release, discharge, cancellation
and bar of all Secured Noteholder Claims;

effect the distribution of the consideration provided for herein in respect of all
Secured Noteholder Claims;

effect the distribution of any Subsequent Cash on Hand that may be realized to the
Secured Noteholders up to the Secured Noteholder Maximum Claim Amount;

give effect to the Priority Motion Settlement and the distributions for the Senior
Secured Lenders, the Secured Noteholders and the Consumer Class Action Class
Members contemplated thereby;
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(h) approve and give effect to the DirectCash Global Settlement, the DirectCash
Global Settlement Release and the distributions for the Applicants (on behalf of
the Secured Noteholders) and the Consumer Class Action Class Members
contemplated thereby; and

(1) give effect to the D&O/Insurer Global Settlement, the D&O/Insurer Global
Settlement Release and the distributions for the Applicants (on behalf of the
Secured Noteholders), the Consumer Class Action Class Members and the
Securities Class Action Class Members contemplated thereby.

2.2 Claims Affected

The Plan provides for, among other things, the full, final and irrevocable compromise,
release, discharge, cancellation and bar of the Allowed Senior Secured Credit Agreement
Claims, the Cancelled Senior Secured Credit Agreement Claims, the Secured Noteholder Claims
and, together with the Sanction Order and the Class Action Settlement Approval Orders, give
effect to the release of the Released Claims. The Plan will become effective at the Effective
Time on the Plan Implementation Date, and the Plan shall be binding on and enure to the benefit
of the Applicants, the Senior Secured Lenders, the Secured Noteholders, any other Person having
a Released Claim, the Released Parties and all other Persons named or referred to in, or subject
to, the Plan, as and to the extent provided for or contemplated in the Plan.

2.3  Unaffected Claims against the Applicants Not Affected

Unaffected Claims are not affected by the Plan. Nothing in the Plan shall affect the
Applicants’ rights and defences, both legal and equitable, with respect to any Unaffected Claims,
including all rights with respect to legal and equitable defences or entitlements to set-offs or
recoupments against such Unaffected Claims.

ARTICLE 3
CLASSIFICATION, VOTING AND RELATED MATTERS

3.1 Affected Creditor Claims

The validity and quantum of the Affected Creditor Claims has been established, for
voting purposes, by the Meetings Order. The validity and quantum of the Affected Creditor
Claims has been established, for distribution purposes, by this Plan and the Sanction Order.

3.2 Classification

The Affected Creditors shall constitute two classes, each an “Affected Creditor Class”,
for the purposes of considering and voting on the Plan. The Senior Secured Lenders shall vote in
one Affected Creditor Class and the Secured Noteholders shall vote in the other Affected
Creditor Class.

33 Unaffected Creditors

No Unaffected Creditor, in respect of an Unaffected Claim, shall:



(a) be entitled to vote on the Plan;
(b) be entitled to attend the Meeting; or

(c) receive any entitlements under this Plan in respect of such Unaffected Creditor’s
Unaffected Claims.

3.4  Creditors’ Meeting

The Meetings shall be held in accordance with the Plan, the Meetings Order and any
further Order of the CCAA Court. The only Persons entitled to attend and vote on the Plan at the
Meetings are those specified in the Meetings Order.

3.5  Approval by Creditors

In order to be approved, the Plan must receive the affirmative vote of the Required
Majority of each of the two Affected Creditor Classes.

ARTICLE 4
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS

4.1 Treatment of Senior Secured Lenders

All Senior Secured Credit Agreement Claims shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled, barred, deemed satisfied and extinguished
on the Plan Implementation Date. In accordance with the Priority Motion Settlement and the
D&O/Insurer Global Settlement, the Senior Secured Lenders shall receive the following in
respect of their respective Senior Secured Credit Agreement Claims on the Plan Implementation
Date:

(a) Coliseum — In accordance with the Priority Motion Settlement, Coliseum shall be
entitled to and shall receive payment in full of the Coliseum Senior Secured
Credit Agreement Claim by the Applicants on the Plan Implementation Date, less
(1) $250,000 which shall be paid on the Plan Implementation Date by the
Applicants, on behalf of Coliseum, to Harrison Pensa in trust in accordance with
section 1(a) of the Priority Motion Settlement and (ii) $50,000 which shall be paid
on the Plan Implementation Date by the Applicants, on behalf of Coliseum, to
Harrison Pensa in respect of the costs of Harrison Pensa in the CCAA Proceeding
in accordance with section 5 of the Priority Motion Settlement ((i) and (ii) being
the “Coliseum Settlement Payment”, and the net total payment due to Coliseum
after deduction of the Coliseum Settlement Payment being the “Coliseum Plan
Payment”).

(b) 8028702 — In accordance with the Priority Motion Settlement, 8028702 shall be
entitled to and shall receive payment in full of the 8028702 Senior Secured Credit
Agreement Claim by the Applicants on the Plan Implementation Date, less (i)
$500,000 which shall be paid on the Plan Implementation Date by the Applicants,
on behalf of 8028702, to Harrison Pensa in trust in accordance with section 1(b)
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of the Priority Motion Settlement and (ii) $50,000 which shall be paid on the Plan
Implementation Date by the Applicants, on behalf of 8028702, to Harrison Pensa
in respect of the costs of Harrison Pensa in the CCAA Proceeding in accordance
with section 5 of the Priority Motion Settlement ((i) and (ii) being the “8028702
Settlement Payment”, and the net total payment due to 8028702 after deduction
of the 8028702 Settlement Payment being the “8028702 Plan Payment”).

(¢) 424187 — In accordance with the D&O/Insurer Global Settlement, 424187 shall
receive no payment on account of the 424187 Senior Secured Credit Agreement
Claim, and the 424187 Senior Secured Credit Agreement Claim shall be cancelled
and deemed to be cancelled as of the Plan Implementation Date for no
consideration. Pursuant to Section 7.1 of the Plan, the D&O/Insurer Global
Settlement Release shall be effective in respect of 424187 as of the Plan
Implementation Date.

4.2 Treatment of Secured Noteholders

All Secured Noteholder Claims shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled, barred, deemed satisfied and extinguished as of
the Plan Implementation Date. Each Secured Noteholder shall be entitled to receive the
following in respect of its Secured Noteholder Claim in accordance with the Plan and the
Settlements:

(a) such Secured Noteholder’s Pro-Rata amount of the Net Cash On Hand to be
distributed in accordance with Section 6.3(k) of the Plan, less (i) $700,000 which
shall be paid on the Plan Implementation Date by the Applicants, on behalf of the
Secured Noteholders, to Harrison Pensa in trust in accordance with section 1(c) of
the Priority Motion Settlement and (ii) $50,000 which shall be paid on the Plan
Implementation Date by the Applicants, on behalf of the Secured Noteholders, to
Harrison Pensa in respect of the costs of Harrison Pensa in the CCAA
proceedings in accordance with section 5 of the Priority Motion Settlement ((i)
and (ii) being the “Secured Noteholder Settlement Payment”, and the net total
payment due to the Secured Noteholders after deduction of the Secured
Noteholder Settlement Payment being the “Secured Noteholder Plan
Payment”);

(b) such Secured Noteholder’s Pro-Rata amount of any Subsequent Cash On Hand
(including, without limitation, with respect to any Net Subsequent Litigation
Proceeds for Secured Noteholders) to be distributed in accordance with Section
6.4 of the Plan;

(©) such Secured Noteholder’s Pro-Rata share of the First DirectCash Estate Action
Settlement Payment to be distributed in accordance with Section 6.3(m) of the
Plan;
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(d) such Secured Noteholder’s Pro-Rata share of the D&O/Insurer Estate Action
Settlement Amount to be distributed in accordance with Section 6.3(p) of the
Plan; and

(e) as applicable in accordance with the terms of the Plan of Allocation, such Secured
Noteholder’s respective entitlement and portion (if any per the terms of the Plan
of Allocation) of the Net D&O/Insurer Securities Class Action Settlement
Proceeds for certain holders of Secured Notes to be distributed to the Securities
Class Action Members in accordance with Section 4.4(a) of the Plan,

provided that, in the event that the aggregate of the foregoing amounts, excluding
any amounts referenced in Section 4.2(e) exceed the Secured Noteholder
Maximum Claim Amount, any and all such excess amount(s) shall revert to the
Applicants for distribution in accordance with further Order of the CCAA Court
on notice to the Service List.

4.3  Treatment of Consumer Class Action Class Members in respect of Priority Motion
Settlement, DirectCash Global Settlement and D& O/Insurer Global Settlement

The Settlement Payments allocated to the Consumer Class Action Claims under the terms
of the Priority Motion Settlement, the DirectCash Global Settlement and the D&O/Insurer
Global Settlement shall be distributed as follows:

(a) Pursuant to the Priority Motion Settlement and the applicable Class Action
Settlement Approval Orders:

) the Priority Motion Settlement Amount shall be paid to Harrison Pensa, in
trust for the Consumer Class Action Class Members, in accordance with
section 1 of the Priority Motion Settlement Agreement and Sections 6.3(f),
6.3(h) and 6.3(i) of the Plan, which amount shall be allocated among the
Consumer Class Actions as follows: (i) $250,000 shall be allocated to the
Ontario Consumer Class Action in respect of the settlement reached
between the Ontario Consumer Class Action Plaintiff and the McCann
Entities under, and in accordance with, section 1(b) of the Priority Motion
Settlement; (ii) $150,000 shall be allocated Harrison Pensa in respect of its
out-of-pocket expenses incurred in connection with the Priority Motion
Settlement; and (iii) the remaining $1,050,000 of which shall be allocated
50% to the Ontario Consumer Class Action and 50% to the Western
Canada Consumer Class Actions;

(il)  the Segregated Cash shall be distributed among the Consumer Class
Actions as and to the extent set forth in the section 3 of the Priority
Motion Settlement Agreement;

(i)  the Priority Motion Costs Amount shall be paid to Harrison Pensa in
accordance with section 5 of the Priority Motion Settlement Agreement
and Sections 6.3(f), 6.3(h) and 6.3(i) of the Plan; and
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10% of any Net Subsequent Litigation Proceeds realized in respect of the
Remaining Estate Actions against KPMG LILP and Canaccord Genuity
Inc. (and only KPMG LLP and Canaccord Genuity Inc.) shall be paid to
Harrison Pensa, in trust for the Consumer Class Action Class Members up
to an aggregate amount of $3,000,000, and, thereafter, 5% of any such Net
Subsequent Litigation Proceeds shall be paid to Harrison Pensa, in trust
for the Consumer Class Action Class Members (collectively, the “Net
Subsequent Litigation Proceeds for Consumer Class Action Class
Members”), in accordance with section 4 of the Priority Settlement
Agreement and Section 6.4(e) of the Plan, with (i) 50% of any such
amounts to be allocated to the Ontario Consumer Class Actions and (ii)
50% of any such amounts to be allocated to the Western Canada
Consumer Class Actions, and with any further allocations and
distributions in respect of these amounts within the Ontario Consumer
Class Actions and the Western Canada Consumer Class Actions to be
determined by further Order(s) of the applicable Class Action Courts,

provided that, in the event that any of the amounts paid in respect of the
Consumer Class Actions pursuant to Sections 4.3(a)(i), 4.3(a)(ii) and
4.3(a)(iv) of this Plan are undistributed at the conclusion of the respective
settlement distribution processes approved in the applicable Consumer
Class Actions, the parties will appear before the CCAA Court, as set forth
in section 15 of the Priority Motion Settlement Agreement, to determine
the appropriate further distribution of any such amounts.

Pursuant to the DirectCash Global Settlement and the applicable Class Action
Settlement Approval Orders:

()

(i)

the DirectCash Ontario Consumer Class Action Settlement Amount shall
be paid to Harrison Pensa, in trust for the Ontario Consumer Class Action
Class Members, in accordance with section 5(b) of the DirectCash Global
Settlement Agreement and Section 6.3(n) of the Plan, with such amounts
to be allocated and distributed in the Ontario Consumer Class Action in
accordance with Order(s) to be entered by the supervising Class Action
Court for the Ontario Consumer Class Action; and

the DirectCash Western Canada Consumer Class Action Settlement
Amount shall be paid to Bennett Mounteer, in trust for the Western
Canada Consumer Class Action Class Members, in accordance with
section 5(c) of the DirectCash Global Settlement Agreement and Sections
6.3(0) and 6.4(a) of the Plan, with such amounts to be allocated and
distributed in the Western Canada Consumer Class Actions in accordance
with Order(s) to be entered by the supervising Class Action Court(s) for
the Western Canada Consumer Class Actions.

Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action
Settlement Approval Orders:
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the D&O/Insurer Ontario Consumer Class Action Settlement Amount
shall be paid to Harrison Pensa, in trust for the Ontario Consumer Class
Action Class Members, in accordance with section 39(d) of the
D&O/Insurer Global Settlement Agreement and Section 6.3(r) of the Plan,
with such amounts to be allocated and distributed in the Ontario Consumer
Class Action in accordance with Order(s) to be entered by the supervising
Class Action Court for the Ontario Consumer Class Action; and

the D&O/Insurer Western Canada Consumer Class Action Settlement
Amount shall be paid to Bennett Mounteer, in trust for the Western
Canada Consumer Class Action Class Members, in accordance with
section 39(e) of the D&O/Insurer Global Settlement Agreement and
Section 6.3(s) of the Plan, with such amounts to be allocated and
distributed in the Western Canada Consumer Class Actions in accordance
with Order(s) to be entered by the supervising Class Action Court(s) for
the Western Canada Consumer Class Actions.

4.4  Treatment of Securities Class Action Class Members in respect of D&O/Insurer
Global Settlement

(a) Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action
Settlement Approval Orders, the D&O/Insurer Securities Class Action Settlement
Amount will be paid to Siskinds, in trust for the Securities Class Action Class
Members, in accordance with sections 39(a) and 39(b) of the D&O/Insurer Global
Settlement Agreement and Section 6.3(q) of the Plan, with such amounts to be
allocated and distributed in accordance with Order(s) to be entered by the Class
Action Court supervising the Ontario Securities Class Action, and substantially in
accordance with the Plan of Allocation appended hereto as Schedule D.

ARTICLE 5
DISTRIBUTION MECHANICS

51 Distribution Mechanics with respect to Plan Payments to Senior Secured Lenders

On the Plan Implementation Date, the Applicants shall pay:

()

(ii)

the Coliseum Plan Payment to Coliseum by way of wire transfer (in
accordance with wire transfer instructions to be provided by Coliseum to
the Applicants at least five (5) Business Days in advance of the
Anticipated Plan Implementation Date); and

the 8028702 Plan Payment to 8028702 by way of wire transfer (in
accordance with wire transfer instructions to be provided by 8028702 to
the Applicants at least five (5) Business Days in advance of the
Anticipated Plan Implementation Date).
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5.2 Distribution Mechanics with respect to Plan Payments to Secured Noteholders

(2) On the Plan Implementation Date, and on any Subsequent Distribution Date, the
Applicants shall pay any amounts payable under this Plan in respect of the
Secured Notes and to the Secured Noteholders by way of wire transfer to the
Indenture Trustee (in accordance with wire transfer instructions to be provided by
the Indenture Trustee to the Applicants at least five (5) Business Days in advance
of the Anticipated Plan Implementation Date) for distribution by the Indenture
Trustee to the Secured Noteholders in respect of the Secured Notes. Any
distribution under this Plan on account of the Secured Notes and the Secured
Noteholders shall be deemed made when delivered to the Indenture Trustee for
distribution to the Secured Noteholders in accordance with this Section 5.2. Upon
receipt by the Indenture Trustee of any such wire transfer, the Indenture Trustee
shall promptly remit the amounts received (i) to the Depository for distribution to
each Beneficial Noteholder of such Beneficial Noteholders® Pro-Rata Amount as
of the Distribution Record Date in accordance with the policies, rules and
regulations of the Depository, and (ii) directly to each such other registered holder
of physical Secured Notes reflected on the Indenture Trustee’s register as of the
Distribution Record Date, in such registered Secured Noteholder’s Pro-Rata
Amount.

(b) Distributions of any Subsequent Cash on Hand on any Subsequent Distribution
Date to the Secured Noteholders in respect of the Secured Notes shall be made in
accordance with the procedures provided in Section 5.2(a).

(c) Notwithstanding the foregoing, and for greater certainty, the Net D&O/Insurer
Securities Class Action Settlement Proceeds for Certain Holders of Secured Notes
shall not be distributed pursuant to Section 5.2(a) of this Plan on the Plan
Implementation Date, but rather any such amounts shall be distributed pursuant to
the Plan of Allocation, substantially in the form appended hereto as Schedule D,
to be approved by the Class Action Court supervising the Ontario Securities Class
Action, as set forth in Section 4.4 of this Plan.

5.3 Treatment of Undeliverable Distributions

If any distributions to Affected Creditors made under this Plan is undeliverable (that is,
for greater certainty, that it cannot be properly registered or delivered to the applicable Person
because of inadequate or incorrect registration or delivery information or otherwise) (an
“Undeliverable Distribution™), it shall be delivered to the Monitor, which shall hold such
Undeliverable Distribution in escrow and administer it in accordance with this Section 5.3. No
further distributions in respect of an Undeliverable Distribution shall be made unless and until
the Monitor is notified by the applicable Person of its current address and/or registration
information, as applicable, at which time the Monitor shall make all such Undeliverable
Distributions to such Person. All claims for Undeliverable Distributions must be made on or
before the date that is six months following the applicable distribution date, after which date the
right to receive distributions under this Plan in respect of such Undeliverable Distributions shall
be fully, finally, irrevocably and forever compromised, released, discharged, cancelled, barred,
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deemed satisfied and extinguished without any compensation therefore, notwithstanding any
federal, state or provincial laws to the contrary, at which time any such Undeliverable
Distributions held by the Monitor shall be deemed to have been gifted by the owner of the
Undeliverable Distribution to the Secured Noteholders or the other Secured Noteholders on a
Pro-Rata basis, as applicable, without consideration, and for distribution to such Secured
Noteholders in accordance with Section 5.2. Nothing contained in the Plan shall require the
Applicants, the Monitor or any other Person to attempt to locate any owner of an Undeliverable
Distribution. No interest is payable in respect of an Undeliverable Distribution. Notwithstanding
anything to the contrary in this Section 5.3, the Indenture Trustee shall have no obligation to
deliver to the Monitor any Undeliverable Distribution made by the Depository to any Beneficial
Noteholder, participant or nominee thereof.

5.4 Tax Refunds

Any input tax credits or tax refunds received by or on behalf of the Applicants after the
Effective Time shall form part of the Subsequent Cash on Hand for distribution in accordance
with Section 6.4(d) of this Plan. '

5.5 Other Payments and Distributions

All other payments and distributions to be made pursuant to this Plan and the Class
Action Settlement Approval Orders shall be made in the manner described in this Plan, the
Sanction Order or any other Order, as applicable.

5.6 Note Indenture to Remain in Effect Solely for Purpose of Subsequent
Distributions to Secured Noteholders

Following completion of the steps in the sequence set forth in Section 6.3, all debentures,
indentures (including the Secured Note Indenture), notes (including the Secured Notes),
certificates, agreements, invoices and other instruments evidencing Affected Creditor Claims
will not entitle any holder thereof to any compensation or participation other than as expressly
provided for in the Plan and will be cancelled and will be null and void. Following completion
of the steps in the sequence set forth in Section 6.3, any and all obligations of the Applicants
under and with respect to the DIP Credit Facility, the Senior Secured Credit Agreement Claims,
the Senior Secured Credit Agreement, the Secured Noteholder Claims, the Secured Notes, the
Secured Note Indenture and any guarantees or indemnities with respect to any of the foregoing
shall be terminated and cancelled. Notwithstanding the foregoing and anything to the contrary in
the Plan, the Secured Note Indenture shall remain in effect solely for the purpose of and only to
the extent necessary to allow the Indenture Trustee to make distributions to Secured Noteholders
on any Subsequent Distribution Date, and to maintain all of the rights and protections afforded to
the Indenture Trustee as against the Secured Noteholders under the Secured Note Indenture,
including without limitation (i) the Indenture Trustee’s lien rights with respect to any
distributions under this Plan and (ii) to enforce any rights of the of the Indenture Trustee and the
Secured Noteholders under this Plan, the Sanction Order and any appeals, until all distributions
provided for hereunder have been made to the Secured Noteholders. The obligations of the
Indenture Trustee under or in respect of this Plan shall be solely as expressly set out herein.
Without limiting the generality of the releases, injunctions and other protections afforded to the
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Indenture Trustee under this Plan and the Secured Note Indenture, the Indenture Trustee shall
have no liability whatsoever to any Person resulting from the due performance of its obligations
hereunder, except if the Indenture Trustee is adjudged by the express terms of a non-appealable
judgment rendered on a final determination on the merits to have committed gross negligence or
wilful misconduct in respect of such matter. At such time as the Indenture Trustee has
completed performance of all of its duties set forth in the Plan, the Indenture Trustee shall be
relieved of all obligations under the Secured Note Indenture and any related agreements and
other instruments that are otherwise terminated and cancelled hereunder on the Plan
Implementation Date.

5.7  Assignment of Claims for Distribution Purposes

Except with respect to Settlement Payments, only those Secured Noteholders who have
beneficial ownership of one or more Secured Notes as at the Distribution Record Date shall be
entitled to receive a distribution under this Plan. Secured Noteholders who have beneficial
ownership of Secured Notes shall not be restricted from transferring or assigning such Secured
Notes prior to or after the Distribution Record Date (unless the Distribution Record Date is the
Plan Implementation Date), provided that if such transfer or assignment occurs after the
Distribution Record Date, neither the Applicants, the Monitor, nor the Indenture Trustee shall
have any obligation to make distributions to any such transferee or assignee of Secured Notes in
respect of the Secured Noteholder Claim associated therewith, or otherwise deal with such
transferee or assignee as.an Affected Creditor in respect thereof. Secured Noteholders who
assign or acquire Secured Notes after the Distribution Record Date shall be wholly responsible
for ensuring that Plan distributions in respect of the Secured Noteholder Claims associated with
such Secured Notes are in fact delivered to the assignee, and the Applicants, the Monitor and the
Indenture Trustee shall each have no liability in connection therewith.

5.8  Withholding Rights

The Applicants, the Monitor and the Indenture Trustee and/or any other Person making a
payment contemplated herein shall be entitled to deduct and withhold from any consideration
payable to any Person such amounts as it is required to deduct and withhold with respect to such
payment under the Tax Act, the United States Internal Revenue Code of 1986 or any provision of
federal, provincial, territorial, state, local or foreign tax laws, in each case, as amended. To the
extent that amounts are so withheld or deducted, such withheld or deducted amounts shall be
treated for all purposes hereof as having been paid to the Person in respect of which such
withholding was made, provided that such amounts are actually remitted to the appropriate
Taxing Authority. Each Affected Creditor that is to receive a distribution pursuant to the Plan
shall have sole and exclusive responsibility for satisfaction and payments of any taxes imposed
by a Taxing Authority. Notwithstanding the foregoing, the Senior Secured Credit Agreement
(including section 3 thereof regarding Foreign Taxes) shall govern the rights and obligations of
the Applicants with respect to withholdings and deductions on payments to the holders of
Allowed Senior Secured Credit Agreement Claims.



5.9 Foreign Recognition

As promptly as practicable following the Sanction Date, the Monitor shall commence an
ancillary proceeding to the CCAA Proceeding under chapter 15 of the United States Bankruptcy
Code in a court of competent jurisdiction in the United States requesting recognition of the
CCAA Proceeding and requesting recognition and enforcement in the United States of the Plan
and the Sanction Order as they relate to the D&O/Insurer Global Settlement and confirming that
the Plan and the Sanction Order as they relate to the D&O/Insurer Global Settlement are binding
and effective in the United States, and the Monitor shall use its reasonable best efforts to obtain
such recognition order (the “U.S. Recognition Order”).

5.10 Further Direction of the Court

The Applicants, the Monitor and the Ad Hoc Committee shall each be entitled, following
consultation with the other, to seek further direction of the CCAA Court on notice to all
interested parties, including a plan implementation order, with respect to any matter relating to
the implementation of this Plan, including with respect to the distribution mechanics and
restructuring transactions as set out in this Plan.

ARTICLE 6
PLAN IMPLEMENTATION

6.1  Corporate and Other Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving corporate or other action of the Applicants will occur and
be effective as of the Plan Implementation Date in the sequence set out in this Article 6, and will
be authorized and approved under the Plan and by the CCAA Court, where appropriate, as part
of the Sanction Order, in all respects and for all purposes without any requirement of further
action by the shareholders of any of the Applicants, the CRO or any of the D&Os. All necessary
approvals to take actions, if required, shall be deemed to have been obtained from the CRO, the
D&Os or the shareholders of the relevant Applicants, including the deemed passing by any class
of shareholders of any resolution or special resolution and no shareholders’ agreement or
agreement between a shareholder and another Person limiting in any way the taking of any such
steps or actions contemplated by the Plan shall be effective and shall be deemed to have no force
or effect.

6.2 Pre-Plan Implementation Date Transactions

Following consultation with the Plan Settlement Parties, the Monitor shall determine the
Anticipated Plan Implementation Date and communicate that date to counsel for the Plan
Settlement Parties, the DIP Lenders and the Senior Secured Lenders (together with wire transfer
instructions for the Monitor’s Distribution Account to be provided to counsel to DirectCash and
counsel to the Insurers) and the Indenture Trustee. Within five (5) Business Days of the
Anticipated Plan Implementation Date (which shall not be sooner than November 15, 2015):

(a) DirectCash shall pay $10,000,000 of the amount due under the DirectCash Global
Settlement Agreement to the Monitor by way of wire transfer (in accordance with
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the wire transfer instructions provided by the Monitor to DirectCash) to be held in
trust by the Monitor in the Monitor’s Distribution Account (which amount,
together with the $2,000,000 paid by DirectCash to the Monitor pursuant to
section 5 of the DirectCash Global Settlement Agreement constitutes the “Initial
DirectCash Settlement Payment”); and

the Insurers shall pay the D&O/Insurer Settlement Payment to the Monitor by
way of wire transfer (in accordance with wire transfer instructions provided by the
Monitor to the Insurers) to be held in trust by the Monitor in the Monitor’s
Distribution Account.

6.3  Plan Implementation Date Transactions

The following steps and compromises and releases to be effected shall be carried out by
the Applicants and the Monitor, as the case may be, and otherwise shall be deemed to have
occurred, in the following manner and order (without any further act or formality, as applicable)
on the Plan Implementation Date following the satisfaction of the conditions precedent set out in

Section 9.1:

Cash Payments

(a)

(b)

(c)

The Applicants shall pay from Cash On Hand to the Monitor by way of wire
transfer (in accordance with wire transfer instructions to be provided by the
Monitor to the Applicants at least five (5) Business Days in advance of the
Anticipated Plan Implementation Date) the amount required to fund the Monitor’s
Post-Implementation Reserve, and the Monitor shall hold and administer such
funds in trust for the purpose of administering the CCAA Proceeding, the Plan
and any remaining business and affairs of the Applicants, as necessary, from and
after the Plan Implementation Date.

The Applicants shall pay the Expense Reimbursement by way of wire transfers
from Cash On Hand (in accordance with invoices and wire transfer instructions
provided by the relevant professionals at least five (5) Business Days in advance
of the Anticipated Plan Implementation Date, which invoices may include a
reasonable estimate of work to be performed up the Plan Implementation Date),
provided that (i) the Applicants may pay all or a portion of any such invoices by
first applying any monetary retainers by any applicable professional covered
under the Expense Reimbursement and then by paying any remaining balance by
way of wire transfer from the Cash On Hand.

If requested by the Monitor prior to the Plan Implementation Date, any Person
with a monetary retainer from the Applicants that remains outstanding following
the steps and payment of all fees and expenses set out in Section 6.3(b) shall pay
to the Applicants in cash the full amount of such remaining retainer, less any
amount permitted by the Monitor (after prior discussion with the applicable
Person and the Ad Hoc Committee as to any remaining work that may reasonably
be required) to remain as a continuing monetary retainer in connection with
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completion of any remaining work after the Plan Implementation Date that may
be required by the Plan or that may be requested by the Monitor or the Ad Hoc
Committee (each such continuing monetary retainer being a “Permitted
Continuing Retainer”). Such Persons shall have no duty or obligation to
perform any such further work or tasks unless such Persons are satisfied that they
are holding adequate retainers or other security or have received payment to
compensate them for all fees and expenses in respect of such work or tasks.

The Applicants shall pay the DIP Repayment Amount from Cash On Hand by
way of wire transfers to the applicable DIP Lenders (in accordance with wire
transfer instructions to be provided by the applicable DIP Lenders to the
Applicants at least five (5) Business Days in advance of the Anticipated Plan
Implementation Date). ‘

The Applicants shall pay the Coliseum Plan Payment from Cash On Hand by way
of wire transfer to Coliseum (in accordance with wire transfer instructions to be
provided by Coliseum to the Applicants at least five (5) Business Days in advance
of the Anticipated Plan Implementation Date).

The Applicants shall pay the Coliseum Settlement Payment (equal to $300,000),
on behalf of Coliseum, from Cash On Hand, by way of wire transfer to Harrison
Pensa (in accordance with wire transfer instructions to be provided by Harrison
Pensa to the Applicants at least five (5) Business Days in advance of the
Anticipated Plan Implementation Date), (i) $250,000 of which shall be held in
trust by Harrison Pensa for the Consumer Class Action Class Members (and
allocated among the Ontario Consumer Class Action and the Western Canada
Class Action set forth in Section 4.3(a)(i) of this Plan) and (ii) $50,000 of which
shall be shall be paid to Harrison Pensa in respect of the Priority Motion Costs
Amount.

The Applicants shall pay the 8028702 Plan Payment from Cash On Hand by way
of wire transfer to 8028702 (in accordance with wire transfer instructions to be
provided by 8028702 to the Applicants at least five (5) Business Days in advance
of the Anticipated Plan Implementation Date).

The Applicants shall pay the 8028702 Settlement Payment (equal to $550,000),
on behalf of 8028702, from Cash On Hand by way of wire transfer to Harrison
Pensa (in accordance with wire transfer instructions to be provided by 8028702 to
the Harrison Pensa at least five (5) Business Days in advance of the Anticipated
Plan Implementation Date), (i) $500,000 of which shall be held in trust by
Harrison Pensa for the Consumer Class Action Class Members (and allocated
among the Ontario Consumer Class Action and the Western Canada Class Action
set forth in Section 4.3(a)(i) of this Plan) and (ii) $50,000 of which shall be paid
to Harrison Pensa in respect of the Priority Motion Costs Amount.

The Applicants shall pay the Secured Noteholder Settlement Payment (equal to
$750,000), on behalf of the Secured Noteholders, from Cash On Hand, by way of
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wire transfer to Harrison Pensa (in accordance with wire transfer instructions to
be provided by Harrison Pensa to the Applicants at least five (5) Business Days in
advance of the Anticipated Plan Implementation Date), (i) $700,000 of which
shall be held in trust by Harrison Pensa for the Consumer Class Action Class
Members (and allocated among the Ontario Consumer Class Action and the
Western Canada Class Action set forth in Section 4.3(a)(i) of this Plan) and (ii)
$50,000 of which shall be shall be paid to Harrison Pensa in respect of the Priority
Motion Costs Amount.

The Applicants shall pay, on behalf the Secured Noteholders, from Cash On Hand
to the Monitor by way of wire transfer (in accordance with wire transfer
instructions to be provided by the Monitor to the Applicants at least five (5)
Business Days in advance of the Anticipated Plan Implementation Date) the
amount required to fund the Litigation Funding and Indemnity Reserve, which
cash reserve shall be (i) maintained and administered by the Monitor in
connection with the prosecution of the Remaining Estate Actions in accordance
with the Litigation Funding Indemnity Reserve Agreement and (ii) otherwise held
in trust for the Secured Noteholders and contributed to Subsequent Cash on Hand
to be distributed in accordance with Section 6.4(d) of this Plan.

The Applicants shall pay the Secured Noteholder Plan Payment from Net Cash
On Hand by way of wire transfer to the Indenture Trustee (in accordance with
wire transfer instructions to be provided by the Indenture Trustee to the
Applicants at least five (5) Business Days in advance of the Anticipated Plan
Implementation Date), for distribution to the Secured Noteholders.

The Monitor, on behalf of the Applicants, shall pay $749,250 by way of wire
transfer to the Litigation Counsel (in accordance with wire transfer instructions to
be provided by the Litigation Counsel to the Monitor at least five (5) Business
Days in advance of the Anticipated Plan Implementation Date) from the Initial
DirectCash Settlement Payment held in the Monitor’s Distribution Account.

The Monitor, on behalf of the Applicants, shall pay the First DirectCash Estate
Action Settlement Payment (equal to $2,975,750) by way of wire transfer to the
Indenture Trustee (in accordance with wire transfer instructions to be provided by
the Indenture Trustee to the Monitor at least five (5) Business Days in advance of
the Anticipated Plan Implementation Date), for distribution to the Secured
Noteholders, from the Initial Direct Cash Settlement Payment held in the
Monitor’s Distribution Account.

The Monitor shall pay the First DirectCash Ontario Consumer Class Action
Settlement Payment (equal to $5,087,500) by way of wire transfer to Harrison
Pensa (in accordance with wire transfer instructions to be provided by Harrison
Pensa to the Monitor at least five (5) Business Days in advance of the Anticipated
Plan Implementation Date), in trust for the Ontario Consumer Class Action Class
Members, from the Initial Direct Cash Settlement Payment held in the Monitor’s
Distribution Account.
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The Monitor shall pay the First DirectCash Western Canada Consumer Class
Action Settlement Payment (equal to $3,187,500) by way of wire transfer to
Bennett Mounteer (in accordance with wire transfer instructions to be provided by
Bennett Mounteer to the Monitor at least five (5) Business Days in advance of the
Anticipated Plan Implementation Date), in trust for the Western Canada
Consumer Class Action Class Members, from the Initial Direct Cash Settlement
Payment held in the Monitor’s Distribution Account.

The Monitor shall pay the D&O/Insurer Estate Action Settlement Amount (equal
to $2,750,000) by way of wire transfer to the Indenture Trustee (in accordance
with wire transfer instructions to be provided by the Indenture Trustee to the
Monitor at least five (5) Business Days in advance of the Anticipated Plan
Implementation Date), for distribution to the Secured Noteholders, from the
D&O/Insurer Settlement Payment held in the Monitor’s Distribution Account.

The Monitor shall pay the D&O/Insurer Securities Class Action Settlement
Amount (equal to $13,779,167) by way of wire transfer to Siskinds (in accordance
with wire transfer instructions to be provided by Siskinds to the Monitor at least
five (5) Business Days in advance of the Anticipated Plan Implementation Date),
in trust for the Securities Class Action Class Members, from the D&O/Insurer
Settlement Payment held in the Monitor’s Distribution Account.

The Monitor shall pay the D&O/Insurer Ontario Consumer Class Action
Settlement Amount (equal to $1,437,500) by way of wire transfer to Harrison
Pensa (in accordance with wire transfer instructions to be provided by Harrison
Pensa to the Monitor at least five (5) Business Days in advance of the Anticipated
Plan Implementation Date), in trust for the Ontario Consumer Class Action Class
Members, from the D&O/Insurer Settlement Payment held in the Monitor’s
Distribution Account.

The Monitor shall pay the D&O/Insurer Western Canada Consumer Class Action
Settlement Amount (equal to $1,066,666) by way of wire transfer to Bennett
Mounteer (in accordance with wire transfer instructions to be provided by Bennett
Mounteer to the Monitor at least five (5) Business Days in advance of the
Anticipated Plan Implementation Date), in trust for the Western Canada
Consumer Class Action Class Members, from the D&O/Insurer Settlement
Payment held in the Monitor’s Distribution Account.

The Monitor shall transfer any amounts remaining in the Monitor’s Distribution
Account after payment of the Settlement Payments, on account of interest accrued
thereon, to the Monitor’s Post-Implementation Reserve.

Extinguishment of Affected Claims

()

Subject to Section 5.6, on the Plan Implementation Date, all accrued and unpaid
principal, interest (including Accrued Interest) owing on, or in respect of, or as
part of, any Affected Creditor Claims shall be fully, finally, irrevocably and
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forever compromised, released, discharged, cancelled, barred, deemed satisfied
and extinguished for no further consideration, and from and after the occurrence
of this step, no Person shall have any entitlement to any such amounts, other than
as expressly provided for in this Plan.

Cancellation of Instruments and Guarantees

)

Subject to Section 5.6, on the Plan Implementation Date, all debentures,
indentures, notes, certificates, agreements, invoices, guarantees, pledges and other
instruments evidencing Affected Creditor Claims will not entitle any holder
thereof to any compensation or participation other than as expressly provided for
in this Plan and shall be cancelled and will thereupon be null and void. The Agent
and the Indenture Trustee shall be directed by the CCAA Court and shall be
deemed to have released, discharged and cancelled any guarantees, indemnities,
encumbrances or other obligations owing by or in respect of the Senior Secured
Credit Agreement, the Senior Secured Credit Agreement Loans, the Secured Note
Indenture and the Secured Notes, respectively, upon the indefeasible payment of
all consideration due and owing under and accordance with this Plan.

Releases

(W)
)

Each of the Charges shall be discharged, released and cancelled.

The releases and injunctions referred to in Article 7 of the Plan shall become
effective in accordance with the Plan, the Sanction Order and the Class Action
Settlement Approval Orders.

Post Plan Implementation Date Transactions

(a)

(b)

On or before May 1, 2016, DirectCash shall pay the remaining $2,500,000 due
under the DirectCash Global Settlement Agreement (the “Final DirectCash
Settlement Payment”) to the Monitor by way of wire transfer (in accordance
with the wire transfer instructions provided by the Monitor to DirectCash) to be
held in trust by the Monitor in the Monitor’s Distribution Account.

Promptly upon receipt of the Final DirectCash Settlement Payment, the Monitor
shall pay:

(1) subject to Section 6.4(f), the Second DirectCash Estate Action Settlement
Payment (equal to $775,000) by way of wire transfer to the Indenture
Trustee (in accordance with the wire transfer instructions provided by the
Indenture Trustee to the Monitor in advance of the Plan Implementation
Date), for distribution to the Secured Noteholders, from the Final Direct
Cash Settlement Payment held in the Monitor’s Distribution Account;

(ii) the Second DirectCash Ontario Consumer Class Action Settlement
Payment (equal to $1,062,500) by way of wire transfer to Harrison Pensa
(in accordance with the wire transfer instructions provided by Harrison
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Pensa to the Monitor in advance of the Plan Implementation Date), in trust
for the Ontario Consumer Class Action Class Members, from the Final
Direct Cash Settlement Payment held in the Monitor’s Distribution
Account; and

(ii1)  the Second DirectCash Western Canada Consumer Class Action
Settlement Payment (equal to $662,500) by way of wire transfer to
Bennett Mounteer (in accordance with the wire transfer instructions
provided by Bennett Mounteer to the Monitor in advance of the Plan
Implementation Date), in trust for the Western Canada Consumer Class
Action Class Members, from the Final Direct Cash Settlement Payment
held in the Monitor’s Distribution Account;

If applicable, the Monitor shall distribute the Segregated Cash among the
Consumer Class Actions in accordance with section 3 of the Priority Motion
Settlement at such time as the Monitor shall determine, in its sole discretion, that
the conditions precedent to the payment of the Segregated Cash have been
satisfied.

Subject to Section 6.4(e), at any time after the Plan Implementation Date, the
Monitor, on behalf of the Applicants, may, with the consent of the Ad Hoc
Committee and at the request of the Ad Hoc Committee, make a distribution to
the Secured Noteholders of any Subsequent Cash on Hand, and shall make such a
distribution whenever the Subsequent Cash On Hand exceeds $5,000,000 (any
such distribution, being a “Subsequent Distribution”). All Subsequent
Distributions up to the Secured Noteholder Maximum Claim Amount shall be
made by the Monitor, on behalf of the Applicants, from Subsequent Cash On
Hand by way of wire transfer to the Indenture Trustee (in accordance with the
wire transfer instructions provided by the Indenture Trustee to the Monitor in
advance of the Plan Implementation Date). The Monitor shall provide the
Indenture Trustee with written notice of a Subsequent Distribution no less than
two (2) Business Days prior to effectuating any wire transfer to the Indenture
Trustee. Any Subsequent Cash On Hand in excess of the Secured Noteholder
Maximum Claim Amount shall be distributed in accordance with further Order of
the CCAA Court on notice to the Service List. With the consent of the Ad Hoc
Committee, the Monitor shall be permitted to use some or all of any Subsequent
Cash on Hand payable to the Secured Noteholders to supplement the Monitor’s
Post-Implementation Reserve or the Litigation Funding and Indemnity Reserve.
With the consent of the Ad Hoc Committee, the Monitor shall be permitted to
treat and apply some of all of any funds in the Monitor’s Post-Implementation
Reserve as Subsequent Cash On Hand.

In the event that any Net Subsequent Litigation Proceeds for Consumer Class
Action Class Members are realized, the Monitor, on behalf of the Applicants,
shall forthwith pay such amounts to Harrison Pensa (in accordance with the wire
transfer instructions provided by Harrison Pensa to the Monitor in advance of the
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Anticipated Plan Implementation Date), in trust for the Consumer Class Action
Class Members in accordance with Section 4.3(a)(iv) of the Plan.

On or prior to receipt of the Final DirectCash Settlement Payment by the Monitor
pursuant to Section 6.4(a), the Ad Hoc Committee may determine, in its sole
discretion, after consultation with the Litigation Trustee, the Litigation Counsel
and the Monitor, to direct the Second DirectCash Estate Action Settlement
Payment (equal to $775,000) to the Litigation Funding and Indemnity Reserve for
use in connection with the prosecution of the Remaining Estate Actions, and to be
governed by the Litigation Funding and Indemnity Reserve Agreement.

6.5 Monitor’s Role

In connection with its role holding funds and making or facilitating payments and distributions
contemplated by the Plan:

(a)

(b)

(c)

(d)

(e)

the Monitor is solely doing so as payment agent for the Applicants and neither the
Monitor nor FTI Consulting Canada Inc. has agreed to become, and neither is
assuming any responsibility as a receiver, assignee, curator, liquidator,
administrator, receiver-manager, agent of the creditors or legal representative of
any of the Applicants within the meaning of any relevant tax legislation;

neither the Monitor nor FTI Consulting Canada Inc. will have any liability for,
and each is hereby released from, any claim in respect of any act or omission in
respect of the payments and distributions contemplated by the Plan;

the Monitor will be provided with and is entitled to have access to all of the books
and records of the Applicants and to all documents and other information of the
Applicants required by it from time to time, whether in the possession of the
Applicants or a third party, in connection with its role hereunder;

the Monitor will not exercise discretion over the funds to be paid or distributed
hereunder and will only make payments contemplated by the Plan; and

the Monitor may discuss from time to time all matters relating to matters
hereunder with the Ad Hoc Committee.

ARTICLE 7
RELEASES

7.1 Plan Releases

Subject to 7.2 hereof, all of the following shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled, barred and deemed satisfied and extinguished on
the Plan Implementation Date pursuant to the Plan, the Sanction Order and the Class Action
Settlement Approval Orders:

(a)

all Senior Secured Credit Agreement Claims;
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all Secured Noteholder Claims;
all Class Action Claims against the Applicants and the D&Os;

all Claims that have been or could be asserted against the Applicants and the
D&Os in the Class Actions and the Priority Motion;

all DirectCash Claims;
all D&O Claims against the D&Os other than the Remaining Defendant Claims;

all Claims against the Applicants by any of the Released Parties, except as set out
in Schedule C of the D&O/Insurer Global Settlement Agreement;

all Claims against the Applicants (or any of them) by the Alberta Securities
Commission or any other Governmental Entity that have or could give rise to a
monetary liability, including fines, awards, penalties, costs, claims for
reimbursement or other claims having a monetary value, payable by the
Applicants (or any of them);

all Claims against the Senior Secured Lenders, solely in their capacity as Senior
Secured Lenders;

all Claims against the Agent, solely in its capacity as the Agent;

all Claims against the Indenture Trustee, solely in its capacities as Indenture
Trustee and Collateral Agent;

all Claims against the Monitor and its legal advisors;

all Claims against the CRO, against its legal advisors and against Mr. William
Aziz personally, including in respect of compliance with any Orders of the
Alberta Securities Commission,;

all Claims against the Plan Settlement Parties and their legal and financial
advisors in connection with this Plan and the transactions and settlements to be
consummated hereunder and in connection herewith;

all Coliseum Claims against Coliseum; and

all McCann Entity Claims against the McCann entities.

7.2 Claims Not Released

Notwithstanding anything to the contrary in Section 7.1, nothing in this Plan shall

waive, compromise, release, discharge, cancel or bar any of the following:

@

the Applicants from or in respect of any Unaffected Claims;
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(b) any of the Plan Settlement Parties from their respective obligations under the
Plan, the Sanction Order, the Settlement Agreements or the Class Action
Settlement Approval Orders;

(©) the Applicants of or from any investigations by or non-monetary remedies of the
Alberta Securities Commission or any other Governmental Entity;

(d) the Insurers or any of the Applicants’ other insurers from their remaining
obligations (if any) under the Insurance Policies;

(e) any of the Released Parties from any Non-Released Claims;

€3] subject to Section 7.6, any of the Remaining Defendants from any of the
Remaining Estate Actions;

(2) the right of the Secured Noteholders to receive any further, additional
distributions pursuant to the terms of this Plan (including, without limitation, from
any Subsequent Cash On Hand as contemplated by Section 6.4(d) of this Plan);
and

(h) the Remaining Defendant Claims.
7.3  Injunctions

Subject to sections 7.5 and 7.6, all Persons are permanently and forever barred, estopped,
stayed and enjoined, on and after the Effective Time, with respect to any and all Released
Claims, from (i) commencing, conducting or continuing in any manner, directly or indirectly,
any action, suits, demands or other proceedings of any nature or kind whatsoever (including,
without limitation, any proceeding in a judicial, arbitral, administrative or other forum) against
the Released Parties; (ii) enforcing, levying, attaching, collecting or otherwise recovering or
enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order
against the Released Parties or their property; (iii) commencing, conducting or continuing in any
manner, directly or indirectly, any action, suits or demands, including without limitation, by way
of contribution or indemnity or other relief, in common law, or in equity, breach of trust or
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings
of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against any Person who makes such a claim or might
reasonably be expected to make such a claim, in any manner or forum, against one or more of the
Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly,
any lien or encumbrance of any kind against the Released Parties or their property; or (v) taking
any actions to interfere with the implementation or consummation of this Plan; provided,
however, that the foregoing shall not apply to the enforcement of any obligations under the Plan.

7.4 Timing of Releases and Injunctions

All releases and injunctions set forth in this Article 7 shall become effective on the Plan
Implementation Date at the time or times and in the manner set forth in Article 6.
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7.5  Remaining Estate Actions Against the Remaining Defendants

Subject only to Section 7.6 and Article 10, and notwithstanding anything else to the
contrary in this Plan, any Remaining Estate Actions against the Remaining Defendants: (a) are
unaffected by this Plan; (b) are not discharged, released, cancelled or barred pursuant to this
Plan; (c) shall be permitted to continue as against the Remaining Defendants; (d) shall not be
limited or restricted by this Plan in any manner as to quantum or otherwise; and (e) do not
constitute an Affected Creditor Claim under this Plan.

Notwithstanding anything else to the contrary in this Plan, nothing in this Plan precludes
the Remaining Defendants from asserting: (a) claims for set off against the Applicants for
amounts owed to them in response to the Remaining Estate Actions; (b) counterclaims against
the Applicants in response to the Remaining Estate Actions; (¢) Remaining Defendant Claims;
(d) third party claims against any Person who might reasonably be expected to make a claim for
contribution or indemnity, or any other relief, against a Released Party, provided that such
Person remains subject to the third party release and bar order contained in the Sanction Order
and the Pierringer provision in section 7.6 herein; or (e) claims for legal costs against the
Applicants in respect of their defences of the Remaining Estate Actions, provided that the
validity, effect and priority of any such claims will be determined by the CCAA Court.

7.6  Pierringer Provision

Notwithstanding anything to the contrary herein, following the Plan Implementation
Date, no Person (including, without limitation, the Applicants in the Remaining Estate Actions
and any plaintiffs in the class actions) shall be permitted to claim from any other Person that
portion of any damages that corresponds to the liability of a Released Party, proven at trial or
otherwise.

ARTICLE 8
COURT SANCTION

8.1  Application for Sanction Order and Class Action Settlement Approval Orders

If the Plan is approved by the Required Majority of each Affected Creditor Class, the
Applicants shall apply for the Sanction Order on or before the date set for the hearing of the
Sanction Order or such later date as the CCAA Court may set. The representative counsel for the
applicable Class Actions shall contemporaneously apply to the Class Action Courts for approval
of the Class Action Settlement Approval Orders.

8.2  Sanction Order
The Sanction Order shall, among other things:

(a) declare that: (i) the Plan has been approved by the Required Majority of each
Affected Creditor Class in conformity with the CCAA; (i1) the activities of the
Applicants have been in reasonable compliance with the provisions of the CCAA
and the Orders of the CCAA Court made in this CCAA Proceeding in all respects;
(1i1) the CCAA Court is satisfied that the Applicants have not done or purported to
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do anything that is not authorized by the CCAA; and (iv) the Plan and the
transactions and settlements contemplated thereby are fair and reasonable;

declare that the Plan and all associated steps, compromises, releases, discharges,
cancellations, transactions, arrangements and settlements effected thereby are
approved, binding and shall become effective in accordance with the terms and
conditions set forth in the Plan;

confirm the amount of each of the Monitor’s Post-Implementation Reserve and
the Litigation Funding and Indemnity Reserve;

declare that, on the Plan Implementation Date, all Affected Creditor Claims shall
be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled, barred, deemed satisfied and extinguished, subject only to the right of
the applicable Persons to receive the distributions to which they are entitled
pursuant to the Plan;

declare that, on the Plan Implementation Date, the 424187 Senior Secured Credit
Agreement Claim shall be cancelled and deemed to be cancelled as of the Plan
Implementation Date for no consideration, in accordance with the terms of the
D&O/Insurer Global Settlement and the Plan;

declare that, on the Plan Implementation Date, the ability of any Person to
proceed against the Applicants in respect of any Released Claims shall be forever
discharged and restrained, and all proceedings with respect to, in connection with
or relating to any such matter shall be permanently stayed;

declare that, on the Plan Implementation Date, the ability of any Person to
proceed against the Released Parties in respect of any Released Claims shall be
forever discharged and restrained, and all proceedings with respect to, in
connection with or relating to any such matter shall be permanently stayed;

declare that the steps to be taken, the matters that are deemed to occur and the
compromises and releases to be effective on the Plan Implementation Date are
deemed to occur and be effected in the sequential order contemplated by Article
6, beginning at the Effective Time;

confirm that the CCAA Court was satisfied that: (i) the hearing of the Sanction
Order was open to all of the Affected Creditors and all other Persons with an
interest in the Applicants and the Released Claims and that all such Affected
Creditors and other Persons were permitted to be heard at the hearing in respect of
the Sanction Order; and (ii) prior to the hearing, all of the Affected Creditors, all
Persons on the Service List in respect of the CCAA Proceeding, and all Persons
with an interest in the Applicants and the Released Claims were given adequate
notice thereof;

stay the commencing, taking, applying for or issuing or continuing any and all
steps or proceedings, including without limitation, administrative hearings and
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orders, declarations or assessments, commenced, taken or proceeded with or that
may be commenced, taken or proceed with to advance any Released Claims;

stay as against the Released Parties the commencing, taking, applying for or
issuing or continuing any and all steps or proceedings (other than all steps or
proceedings to implement the Priority Motion Settlement, the DirectCash Global
Settlement or the D&O/Insurer Global Settlement) between (i) the Plan
Implementation Date and (ii) the date that the Class Action Settlement Approval
Orders are entered into with respect to each of the Priority Motion Settlement, the
DirectCash Global Settlement or the D&O/Insurer Global Settlement, as
applicable;

authorize the Monitor to perform its functions and fulfil its obligations under the
Plan to facilitate the implementation and administration of the Plan, as necessary
pursuant to and in accordance with the terms of the Plan;

authorize and direct the Indenture Trustee to perform its functions and fulfil its
obligations under the Plan to facilitate the implementation and administration of
the Plan, as necessary pursuant to and in accordance with the terms of the Plan;

direct and deem the Agent and the Indenture Trustee to release, discharge and
cancel any guarantees, indemnities, encumbrances or other obligations owing by
or in respect of any of the Applicants relating to the Senior Secured Credit
Agreement Claims, the Senior Secured Credit Agreement, the Secured Noteholder
Claims, the Secured Notes or the Secured Note Indenture, as applicable;

declare that upon completion by the Monitor of its duties in respect of the
Applicants pursuant to the CCAA and the Plan, the Monitor may file with the
CCAA Court a certificate stating that all of its duties in respect of the Applicants
pursuant to the CCAA, the Plan and the Orders have been completed and
thereupon, FTT Consulting Canada Inc. shall be deemed to be discharged from its
duties as Monitor and released of all claims relating to its activities as Monitor;

declare that, on the Plan Implementation Date, each of the Charges shall be
discharged, released and cancelled;

declare that the Monitor may not make any payment from the Monitor’s Post-
Implementation Plan Reserve to any third party professional services provider
(other than its counsel) that exceeds $50,000 (alone or in a series of related
payments) without the prior consent of the Ad Hoc Committee or an Order of the
CCAA Court; k

declare that the Monitor and the Ad Hoc Committee may apply to the CCAA
Court for advice and direction in respect of any matters arising from or in
connection with the Plan;

declare that, subject to the due performance of their obligations as set forth in the
Plan, and subject to its compliance with any written directions or instructions of
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the Monitor and/or directions of the CCAA Court in the manner set forth in the
Plan, the Applicants, the CRO, the Monitor, the Agent, the Indenture Trustee, the
Ad Hoc Committee, the Class Action Plaintiffs and their respective counsel, shall
have no liabilities whatsoever arising from or in connection with the performance
of their respective obligations under the Plan or the transactions and settlements to
be consummated pursuant to and in connection with the Plan.

(1) order and declare that: (i) subject to the prior consent of the Monitor and the Ad
Hoc Committee, each acting reasonably, the Litigation Trustee and/or the Monitor
shall have the right to seek and obtain an order from any court of competent
jurisdiction, including an Order of the CCAA Court or otherwise, that gives effect
to any releases of any Remaining Estate Actions in accordance with Article 10 of
the Plan, and (i1) in accordance with this Section 8.2(t), all Affected Creditors and
other Persons referred to in this Plan shall be deemed to consent to any such
releases in any such proceedings;

(w) order that the releases and injunctions set forth in Article 7 of the Plan are
effective on the Plan Implementation Date at the time or times and in the manner
set forth in Article 6;

v) order that any Remaining Defendant Releases shall become effective if and when
the terms and conditions of Article 10 of the Plan have been fulfilled;

(w)  order and declare that the matters described in Article 10 of the Plan shall occur
subject to and in accordance with the terms and conditions of Article 10;

(x) declare that sections 95 to 101 of the BIA shall not apply to any of the
transactions, distributions or settlement payments implemented pursuant to the
Plan;

(v) order and declare that the CRO Engagement Letter and the appointment of the
CRO pursuant to paragraph 23 of the Amended and Restated Initial Order are
terminated and deemed terminated as of the Plan Implementation Date; and

(2) order and declare that the Litigation Trustee is appointed pursuant to Section 10.1
of the Plan and that the Litigation Trustee Retainer and the Litigation Funding and
Indemnity Reserve Agreement are each approved.

ARTICLE 9
CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1 Conditions Precedent to Implementation of the Plan

The implementation of the Plan shall be conditional upon satisfaction or waiver of the
following conditions prior to the Plan Implementation Date, each of which is for the benefit of
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior
Secured Lenders, and (in the case of Sections 9.1(k) and (n)) the DIP Lenders, and may be
waived only by the Applicants, the Ad Hoc Committee, the relevant Plan Settlement Parties, the
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Senior Secured Lenders and, (in the case of Sections 9.1(k) and (n)) the DIP Lenders;; and
provided further that such conditions shall not be enforceable by the Applicants, the Ad Hoc
Committee, any Plan Settlement Party, or the Senior Secured Lenders if any failure to satisfy
such conditions results from an action, error, omission by or within the control of that party:

Plan and Class Action Settlement Approval Matters

(a)

(b)

(©)

(d

(©)

)

e

(h)
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the Plan shall have been approved by the Required Majority of each Affected
Creditor Class and the CCAA Court, and any amendments to the Plan shall have
been made in accordance with Section 11.4;

the Sanction Order shall have been made and shall be in full force and effect, and
all applicable appeal periods in respect thereof shall have expired and any appeals
therefrom shall have been disposed of by the applicable appellate court;

the Sanction Order shall be in a form consistent with the Plan or otherwise
acceptable to the Applicants, the Ad Hoc Committee, the Monitor, the Senior
Secured Lenders and, as applicable, the Plan Settlement Parties, each acting
reasonably;

the terms of the Priority Motion Settlement, the DirectCash Global Settlement and
the D&O/Insurer Global Settlement shall have been approved by all applicable
Class Action Courts pursuant to the Class Action Settlenient Approval Orders;

the Class Action Settlement Approval Orders shall be in full force and effect, and
all applicable appeal periods in respect thereof shall have expired and any appeals
therefrom shall have been disposed of by the applicable appellate court;

the Class Action‘Settlement Approval Orders shall be in a form consistent with
the Plan, the Priority Motion Settlement Agreement, the DirectCash Global
Settlement Agreement and the D&O/Insurer Global Settlement Agreement, or
otherwise acceptable in each case to the Applicants, the Ad Hoc Committee and,
as applicable, the relevant Plan Settlement Parties, each acting reasonably;

for purposes of the D&O/Insurer Global Settlement only, the U.S. Recognition
Order shall have been made and shall be in full force and effect, provided,
however, that the Plan Implementation Date shall not be conditional upon the
U.S. Recognition Order in the event that the U.S. Recognition Order is not
granted due to a lack of jurisdiction of the court;

DirectCash shall have performed its obligations under Section 6.2(a);
the Insurers shall have performed their obligations under Section 6.2(b);

the conditions precedent to set forth in section 36 of the D&O/Insurer Global
Settlement Agreement (other than the condition precedent set forth in section
36(1) of the D&O/Insurer Global Settlement Agreement) shall have been' satisfied
or waived;
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Plan Implementation Date Matters

k) the steps required to complete and implement the Plan shall be in form and in
substance satisfactory to the Applicants, the Monitor, the Senior Secured Lenders,
the DIP Lenders and the Ad Hoc Committee and, as applicable, each of the
relevant Plan Settlement Parties, each acting reasonably.

Other Matters

D For greater certainty, nothing in Article 10 is a condition precedent to the
implementation of the Plan.

(m)  The Estate TPL Action will have been amended to discontinue the claims asserted
by the plaintiff, The Cash Store Financial Services Inc., against 0678789 B.C.
Ltd., Trimor Annuity Focus Limited Partnership, Trimor Annuity Focus Limited
Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor Annuity
Focus Limited Partnership #4, and Trimor Annuity Focus Limited Partnership #6,
in the Estate TPL Action.

(n) The quantum of the DIP Repayment Amount shall have been agreed to by the DIP
Lenders and arrangements satisfactory to the DIP Lenders shall have been
implemented to provide for the payment in full of all obligations that are or may
become owing under the DIP Credit Facility to the DIP Lenders.

9.2  Monitor’s Certificate of Plan Implementation

Upon satisfaction of the conditions set out in Section 9.1 (including as the same may be
confirmed to the Monitor by counsel to the Plan Settlement Parties, at the Monitor’s request),
and thereafter completion of the Plan steps and transactions set out in Section 6.3, the Monitor
shall deliver to the Applicants and the Ad Hoc Committee a certificate stating that the Plan
Implementation Date has occurred and that the Plan and the Sanction Order are effective in
accordance with their respective terms. Following the Plan Implementation Date, the Monitor
shall file such certificate with the Court.

ARTICLE 10
PROSECUTION AND SETTLEMENT OF REMAINING ESTATE ACTIONS

10.1  Prosecution of Remaining Estate Actions

Effective as of the Plan Implementation Date, the Litigation Trustee shall be appointed to
prosecute the Remaining Estate Actions against the Remaining Estate Defendants, in accordance
with the terms of this Plan, the Litigation Counsel Retainer and the Litigation Trustee Retainer.

10.2  Settlement Releases for Remaining Defendants

(a) Notwithstanding anything to the contrary herein, subject to: (i) the granting of the
Sanction Order; (ii) the granting of the applicable Remaining Defendant
Settlement Order; and (iii) the satisfaction or waiver of all conditions precedent
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- 54 -

contained in the applicable Remaining Defendant Settlement, the applicable
Remaining Defendant Settlement shall be given effect in accordance with its
terms. Upon receipt of a certificate (in form and in substance satisfactory to the
Monitor) from each of the parties to the applicable Remaining Defendant
Settlement confirming that all conditions precedent thereto have been satisfied or
waived, and that any settlement funds have been paid and received in accordance
with the terms of the Remaining Defendant Settlement and the Remaining
Defendant Settlement Order, the Monitor shall deliver to the applicable
Remaining Defendant a certificate (the “Monitor’s Remaining Defendant
Settlement Certificate”) stating that (i) each of the parties to such Remaining
Defendant Settlement has confirmed that all conditions precedent thereto have
been satisfied or waived; (ii) any settlement funds have been paid and received;
and (iii) immediately upon the delivery of the Monitor’s Remaining Defendant
Settlement Certificate, the applicable Remaining Defendant Release will be in full
force and effect in accordance with the Plan. The Monitor shall thereafter file the
Monitor’s Remaining Defendant Settlement Certificate with the CCAA Court.

Notwithstanding anything to the contrary herein, upon delivery of the Monitor’s
Remaining Defendant Settlement Certificate, any claims and causes of action
shall be dealt with in accordance with the terms of the applicable Remaining
Defendant Settlement, the Remaining Defendant Settlement Order and the
Remaining Defendant Release.. To the extent provided for by the terms of the
applicable Remaining Defendant Release: (i) the applicable Claims against the
applicable Remaining Defendant shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled, barred and deemed satisfied and
extinguished as against the applicable Remaining Defendant; and (ii) Section 7.3
hereof shall apply to the applicable Remaining Defendant and the applicable
Claims against the applicable Remaining Defendant mutatis mutandis on the
effective date of the Remaining Defendant Settlement, and the applicable
Remaining Defendant shall be, and shall be deemed to be, a “Released Party” for
all purposes of this Plan.

With the consent of the Monitor, the Ad Hoc Committee, and if before the Plan
Implementation Date, the Applicants, and if after the Plan Implementation Date,
the Litigation Trustee, each acting reasonably, the provisions of this Article 10
may apply mutatis mutandis to any settlement of any remaining Consumer Class
Action Claims against any Person that is not a Released Party; provided that in
any such case, the settling parties shall provide additional funding to the Monitor
to be transferred to the Monitor’s Post-Implementation Reserve to address any
additional costs associated with the operation of this Section 10.2(c).

ARTICLE 11
GENERAL

Binding Effect

On the Plan Implementation Date:
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(a) the Plan will become effective at the Effective Time;

(b) the Plan shall be final and binding in accordance with its terms for all purposes on
all Persons named or referred to in, or subject to, the Plan and their respective
heirs, executors, administrators and other legal representatives, successors and
assigns;

(c) each Person named or referred to in, or subject to, the Plan will be deemed to have
consented and agreed to all of the provisions of the Plan, in its entirety and shall
be deemed to have executed and delivered all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and carry out the Plan in its
entirety.

11.2 Deeming Provisions
In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.

11.3 Non-Consummation

The Applicants reserve the right to revoke or withdraw the Plan at any time prior to the
Sanction Date, with the consent of the Monitor and the Ad Hoc Committee. If the Applicants so
revoke or withdraw the Plan, or if the Sanction Order is not issued or if the Plan Implementation
Date does not occur; (a) the Plan shall be null and void in-all respects, (b) any settlement-or
compromise embodied in the Plan, including the fixing or limiting to an amount certain any
Claim, and any document or agreement executed pursuant to the Plan shall be deemed null and
void, and (c¢) nothing contained in the Plan, and no acts taken in preparation for consummation of
the Plan, shall: (i) constitute or be deemed to constitute a waiver or release of any Claims by or
against the Applicants or any other Person; (ii) prejudice in any manner the rights of the
Applicants or any other Person in any further proceedings involving the Applicants; or (iii)
constitute an admission of any sort by the Applicants or any other Person. In addition, the
Monitor shall promptly refund all amounts paid into the Monitor’s Distribution Account by
DirectCash and the Insurers, together with any and all interest earned thereon.

11.4 Modification of the Plan

(a) The Applicants may, at any time and from time to time, amend, restate, modify
and/or supplement those elements of the Plan not requiring the Insurer’s
participation or payments with the consent of the Monitor and the Ad Hoc
Committee (and, to the extent such amendment, restatement, modification and/or
supplement relates to the DIP Repayment Amount or the DIP Priority Charge,
with the consent of the DIP Lenders), each acting reasonably, provided that: any
such amendment, restatement, modification or supplement must be contained in a
written document that is filed with the Court and:

(1) if made prior to or at the Meeting: (A) the Monitor or the Chair (as defined
in the Meetings Order) shall communicate the details of any such
amendment, restatement, modification and/or supplement to Affected
Creditors and other Persons present at the Meetings prior to any vote being
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taken at the Meeting; (B) the Applicants shall provide notice to the Service
List of any such amendment, restatement, modification and/or supplement
and shall file a copy thereof with the CCAA Court forthwith and in any
event prior to the hearing in respect of the Sanction Order; and (C) the
Monitor shall post an electronic copy of such amendment, restatement,
modification and/or supplement on the Website forthwith and in any event
prior to the hearing in respect of the Sanction Order; and

(1)  if made following the Meeting: (A) the Applicants shall provide notice to
the Service List of any such amendment, restatement, modification and/or
supplement and shall file a copy thereof with the CCAA Court; (B) the
Monitor shall post an electronic copy of such amendment, restatement,
modification and/or supplement on the Website; and (C) such amendment,
restatement, modification and/or supplement shall require the approval of
the CCAA Court following notice to the Affected Creditors.

) Notwithstanding Section 11.4(a), any amendment, restatement, modification or
supplement not impacting the Insurers’ participation or payments may be made by
the Applicants: (i) if prior to the Sanction Date, with the consent of the Monitor
and the Ad Hoc Committee, each acting reasonably; and (ii) if after the Sanction
Date, with the consent of the Monitor and the Ad Hoc Committee, each acting
reasonably, and upon approval by the CCAA Court, provided in each case that it
concerns a matter that, in the opinion of the Applicants, acting reasonably, is of an
administrative nature required to better give effect to the implementation of the
Plan and the Sanction Order or to cure any errors, omissions or ambiguities and is
not materially adverse to the financial or economic interests of the Affected
Creditors or the DIP Lenders.

(c) Any amended, restated, modified or supplementary plan or plans of compromise
filed with the CCAA Court and, if required by this Section, approved by the
CCAA Court, shall, for all purposes, be and be deemed to be a part of and
incorporated in the Plan.

11.5  Actions and Approvals of the Applicants after Plan Implementation
(a) From and after the Effective Time, and for the purpose of this Plan only:

1) to the extent the Applicants no longer have any officers or employees
available to enable them to provide their agreement, waiver, consent or
approval to any matter requiring the Applicants’ agreement, waiver,
consent or approval under this Plan, such agreement, waiver consent or
approval may be provided by the Monitor as agent for and on behalf of the
Applicants; and

(i1) to the extent the Applicants no longer have any officers or employees
available to enable them to provide their agreement, waiver, consent or
approval to any matter requiring the Applicants’ agreement, waiver,
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consent or approval under this Plan, and the Monitor has been discharged
pursuant to an Order, such agreement, waiver consent or approval shall be
deemed not to be necessary.

11.6 Consent of the Ad Hoc Committee

For the purposes of this Plan, including before and after the Effective Time, and
including in connection with any Remaining Estate Actions or any Remaining Defendant
Settlement, any matter requiring the agreement, waiver, consent or approval of the Ad Hoc
Committee shall be deemed to have been agreed to, waived, consented to or approved by the Ad
Hoc Committee if such matter is agreed to, waived, consented to or approved in writing by
Goodmans.

11.7 Paramountcy

From and after the Effective Time on the Plan Implementation Date, any conflict
between:

(a) the Plan; and

(b) the covenants, warranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agreement,
indenture, trust indenture, note, loan agreement; commitment-letter,-agreement-for
sale, lease or other agreement, written or oral and any and all amendments or
supplements thereto existing between any Person and the Applicants as at the Plan
Implementation Date,

will be deemed to be governed by the terms, conditions and provisions of the Plan and the
Sanction Order, which shall take precedence and priority.

11.8 Severability of Plan Provisions

If, prior to the Sanction Date, any term or provision of the Plan not impacting the
Insurers’ participation or payments is held by the Court to be invalid, void or unenforceable, the
Court, at the request of the Applicants and with the consent of the Monitor and the Ad Hoc
Committee, shall have the power to either (a) sever such term or provision from the balance of
the Plan and provide the Applicants with the option to proceed with the implementation of the
balance of the Plan as of and with effect from the Plan Implementation Date, or (b) alter and
interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void
or unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration or interpretation, and provided that the Applicants
proceeds with the implementation of the Plan, the remainder of the terms and provisions of the
Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated
by such holding, alteration or interpretation.
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11.9 Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitor in the CCAA Proceeding and the Plan
with respect to the Applicants and will not be responsible or liable for any obligations of the
Applicants.

11.10 Chief Restructuring Officer

The CRO is acting in its capacity as CRO pursuant to the terms of the Amended and
Restated Initial Order with respect to the Applicants and will not be responsible or liable for any
obligations of the Applicants; provided however that the CRO shall exercise the powers granted
to the CRO under the Amended and Restated Initial Order to cause the Applicants to perform the
Applicants’ obligations under this Plan.

11.11 Different Capacities

Persons who are affected by this Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder, and
will be affected hereunder, in each such capacity. Any action taken by or treatment of a Person
in one capacity will not affect such Person in any other capacity.

11.12 Notices

Any notice or other communication to be delivered hereunder must be in writing and
reference the Plan and may, subject as hereinafter provided, be made or given by personal
delivery, ordinary mail or by facsimile or email addressed to the respective parties as follows:

(@) if to the Applicants:

Osler, Hoskin & Harcourt LLP-
100 King Street West, 1 First Canadian Place
Toronto, ON M5X 1BS8

Attention: Marc Wasserman and Patrick Riesterer
Email: mwasserman(@osler.com and priesterer@osler.com
Fax: 416-862-6666

(b) if to the Ad Hoc Committee:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario M5SH 287

Attention: Robert Chadwick and Brendan O’Neill
Email: rchadwick@goodmans.ca and boneill@goodmans.ca
Fax: 416-979-1234

(c) if to the Monitor:
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FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

Attention: Greg Watson
Email: greg.watson@fticonsulting.com and
Fax: (416) 649-8101

and with a copy by email or fax (which shall not be deemed notice) to:

McCarthy Tétrault LLP
Box 48, Suite 5300, Toronto Dominion Bank Tower
Toronto, Ontario M5K 1E6

Attention: Geoff Hall and James Gage
Email: ghall@mccarthy.ca and jgage@mccarthy.ca
Fax: (416) 601-7856

(d) if to DirectCash:

c/o Dentons LLP
850 — 2" Street S.W., 15® Floor
Calgary, Alberta T2P OR8

Attention: David Mann
Email: dmann@dentons.com
Fax: (403) 268 3100

(e) if to the Insurers:

c/o Lenczner Slaght
130 Adelaide Street West, Suite 2600
Toronto, Ontario M5SH 3P5

Attention: Peter Griffin and Matthew Lerner
Email: pgriffin@litigate.com and mlerner@litigate.com
Fax: (416) 865-9010

and with a copy by email or fax to:

Blake Cassells & Graydon LLP
199 Bay Street, Suite 400
Toronto, Ontario M5L 1A9

Attention: Jeff Galway and Ryan Morris
Email: jeff.galway@blakes.com and ryan.morris@blakes.com
Fax: (416) 863-2653
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® if to Siskinds:

Siskinds LLP
680 Waterloo Street, P.O. Box 2520
London, Ontario N6A 3V§

Attention: Charles Wright and Serge Kalloghlian

Email: charles.wright@siskinds.com and
serge.kalloghlian@siskinds.com

Fax: (519) 660-7754

(2) if to Harrison Pensa:

Harrison Pensa LLP
450 Talbot St. P.O. Box 3237
London, Ontario N6A 4K3

Attention: Jonathan Foreman
Email: jforeman@harrisonpensa.com
Fax: (519) 667-3362

(h) if to Bennett Mounteer:

Bennett Mounteer LLP
1400-128 West Pender Street
Vancouver, B.C. V6B 1R8

Attention: Paul Bennett and Mark Mounteer
Email: pb@hbmlaw.com and mm@hbmlaw.com
Fax: (604) 639-3681

(1) if to the Indenture Trustee:

Computershare Trust Company of Canada, as Canadian Trustee and

Collateral Agent
100 University Avenue, 11" Floor
Toronto, ON M5J 2Y1

Attention: Manager, Corporate Trust
Email: corporatetrust.toronto@computershare.com
Fax: (416) 981-9777

and with a copy by email or fax to:

Dickinson Wright LLP
199 Bay Street

Suite 2200

Commerce Court West
Toronto, ON M5L 1G4
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Attention: Michael A. Weinczok
Email: mweinczok(@dickinson-wright.com
Fax: (416) 865-1398

and with a copy by email or fax to:

Computershare Trust Company, N.A., as U.S. Trustee
480 Washington Blvd., 28" Floor
Jersey City, NJ 07310

Attention: Tina Vitale
Email: tina.vitale@computershare.com
Fax: (212) 977 1648

and with a copy by email or fax to:

Perkins Coie LLP
30 Rockefeller Plaza, 22nd Floor
New York, NY 10112

Attention: Tina N. Moss
Email: tmoss@perkinscoie.com
Fax: (212) 977-1648

or to such other address as any party may from time to time notify the others in accordance with
this Section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronic communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m.
(Toronto time) on such day. Otherwise, such communication shall be deemed to have been given
and made and to have been received on the next following Business Day.

11.13 Further Assurances

The Applicants and any other Person named or referred to in the Plan will execute and
deliver all such documents and instruments and do all such acts and things as may be necessary
or desirable to carry out the full intent and meaning of the Plan and to give effect to the
transactions and settlements contemplated herein.

DATED as of the 6" day of October, 2015.



SCHEDULE A
Priority Motion Settlement Agreement

(redacted)
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Batitiés as third party
Claims"), the undersigned partics hereto (the “Settlement Parties™) agrée as fallgws:

IN THE MATTER OF THE CASH STORE FINANCIAL SERVICES INC. et. al.
Court File No. CV-14-10518-00CL

Settlement Term Shee

As.a. global setlfemiant o1 all olaimathtaye been or could be advanced by (a) tho putative

drrisan Pensa and Koskie Minsky under a representation
lectively “Representative Counsel”), fcluding without
by Rentesentative Counsel in the CCAA procecdings {the
asg-action:and putative class action plalntiffs represented by
%) aitd {b):together, the “CCAGS"), as agalnst the Cash Store, the
Credit Agresmaent (collectively, the “First Lien Lenders™),

ik Hanmotes dssaed by Cash Store uridér the Indetiture
(il)ulfolatms thathave beonor could be asserted by the CCAGs

73%. 028102 Canada Ino. (802", or any of
/i “MeCann: Entitios”) psthilrd party lenders fo Cash Store, and
bean rouli haassedod by GoshStore orthe Monitor against the McCann
nders fo Cash-Store (i), (tiy and (iif) above-being, collectively, the “Settled

$L45MM

¥

el

acsion, elsesrlsenbneniid
Lenders (excluding 424) and the Noteholders as follows:

(@)  $250K from the distritution to Collsenm as a first lien lender;

(b)  $500K fiom tho distribirtion to 802 as  first lien lender (which includes an
allocation of $250K on acconnt of the Harrison Pensa CCAG clait filed against
the McCann Brtities); and

(¢}  $700K from the distribution to the Noteholders,

Osler or Goodmans will promptly advise the CCAA Court en notice to the full service list
that the Priority Motion has been settled and that the hearing dates ourrently reserved for
July 28-29, 2015 (the “Yuly Hearing Dates”) will now be used to hear a distribution
motion to be filed by the Cash Store in advance of the July Hearing Dates, for hearing on
the July Hearing Dates, which will distribute the available essets of Cash Store fo its
creditors, and incorporate and approve the settloment distributions set out herein (the
“Distribution Motlon™). Tho.Setileticat Pitles-will sapport; aiid Wil fot dieetly of
indirectly contest; opposs, of-séeke fo deldy irr dny way e, Hitarhig-6f the Distriblition.
Motion: on ‘the-July Hearing Dites,For greater olarity; the Settlomant Parties:shall. not:
dirgotly or-indirectly contest, oppose.oriséek 1o deley aiiy: disteibutions ta 166 Pirst Lien
" Letders (othier than 424) or fhe Noteholdets at:the Distrbution Motlon.or othierwise of any



estate fiinds other than the amounts that are required to be paid to the CCAGs as
contemplated herein,

The cash designated by the Monitor as “Ontaric Restricted Cash” in the amount of
approximately $1,927,959.00 (e “Segregatéd Cash) réjiresenting costs of borrowing
that the Monitor reports was: €6 5y Gashi Storé-after Februaty 12, 2014 shall be
distributed to the CCAGS, provkied by o

2

(&)  approximately $1.4MM of the Segregated Cash (or such other amount fo be
confirmed by the Monttor relating to Ontario loans) will be distsibuted to Harrison
Pensa, in trust for Ontario class members, subject to the approval of the Ontario
paydey lending regulator to the extent that such approval may be required;

{b)  Cash Store and the Monitor shall tmake eommercially reasotiable efforts to obtain
the approval of the Qntario payday lending regulator to the proposed distribution
of the Segregated Cash, to the extent that such approval may be required, which
efforts shall begin promptly after the execution hereof;

(©)  approximately $0.5MM of the Restricted Cesh (or such other amount to be
confirmed by the Monltor-relating to non-Ontario loans) wilt be distributed {o the

.. ..non-Ontario_CCAQGs, -subjept. :to. the_approval. of the Ontivio_payday_lending. ..

regulator to the extent thet sitchiapproval mdy bé reqitired;

(& 35 soon as reasonably practicable foflowlag court approval of the Distribution
Motion and stibject to compliahes withall applicable privacy and other logislation,
Cash -Stora shall provide to the CCAGs all relevant ‘partionlars respecting the
borrowers from whom the Segregated Cash-wascollected; including names, contact.
information drid partioutars of their payday loan transactions; in each case to the
extent known or withid the control of Cash Store;

(6) in the event that a response fom the Ontario payday Jending regulator for the
matters. contemplated in this paregraph is not obtained in advance of the July
Hearing Dates, then: ‘

()  the Monitor shall continue to hold the Segregated Cash in escrow pending
(A) receipt of approvel or canfirmation of non-opposition from the Ontario
payday lending regulator or, (B) in the event that no response from the
Ontario payday lending regulator is obtsined prior to September 18, 2015,
an order of the CCAA. Court on notice to all of the Settlement Parties and
the Ontario payday lending regulator regarding the distribution of the
Segregated Cash obtained in accordance with paragraph 3(e)(i);

(i)  Representative Counsel shall be entitled to bring a motion in the CCAA
proceedings seeking entitlement to distribute the Segrogated Cash as
contemplated herein and the Settlément Parties will not seek to delay the
hearing of that motion, which motion may be brought only after September
18, 2015 on notice to all the Settlement Parties and the Ontario payday
lending regulator; and
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10.

CCAGSE. . ...

(®  inanyevent, thepaymentofall or anyportidn ofthe Segregated Cashtothe CCAGs
Is not a condition precedent to any aspect of the settlement set forth herein.

As further consideration for the satisfaction, release and settlement ofthe Settlsd Claiws,
10% of any net distributions to be made by Cash Store (or any suceessor thercto, ot receiver
appainted in respeot thereof, or litigation trust established in respect thereof) in respect of

the litigation commenced by Thornton Grout Finnigen on behalf of Cash Store against

KFMG and Cassels Brock (the “LT Eligible Claims*) shall be paid to Harrison Pensa in
trust for the CCAGs to be divided as agreed by them up to an aggregate amount of $3MM,
and 5% of any net distributions on the LT Bliglbls Claims theteafter.

$150K in costsshall be paid to Harrison Pensa in respect of the costs ofadvisors to Herrison
Pensa in the CCAA proceedings, with the allocation of such $150K to be determined
among Coliseum, 802 and the Ad Hoc Committee from their respeotive distributions.

oy THALCOANL Tollowing cayibipprovaliof tlie-sottloment thet. i subjest fo:the

otlon aiid: subject to ‘Compliariedwith Alf apolioable privacy: and other
g islation, s Storgshell provide Bny-rolevent:jnformation: on partivulars: concerning
class members and their payday loan trausactions to the CCAGS in order to assist in
executing notice;-settlement administration-and sottlement distribution prograts-by-the

The disiribution of the CGAG seitlements are sibject to riles and requirements of
applicable’ cldss progeedings legisiation, provided that no such rule or requitement
constitutes. . jire-condition to the settlemant of the Settled Claims reached herein among
thie Seéttlement Parties,

Colisenm, the MoCatir Biititiés and the Néteholders shall receive & full release in respeét
ofany and all:claims:that have beer or could be brcupht against them by the CCAGs and
Cash Store or-on theirbehalf, as the case may te, and the séttlemhent parties agres thet no
further action-will b commeiiced by any-settlement party against another seftlement party.
No other relensés shall ba grarited to any direstor and/or officer of Cash Store or fo any
other Cash Store third paity lender by this agreement and settlement of the Settled Claims.

The McCann Entities stipulate that it is theilr understanding and assertion, congistent with
the Monitor's understanding as outlined in subpatageaph 37(c) ofthe Second Report of the
Monitor dated April 27, 2014, that payday loan contracts in Ontario were not made in the
name of any MoCann Brtity as lender during the olass perfod stated in the Ontario class
actions, but rather were mede by another Third Party Lender and later transferred to a
MoCann Entity, Mr. MoCann shall provide reasonable assistancs to the Onterio plaintiffs
in the Ontario class proceedings as against the other Cash Store Third Party Lenders
cotducting business in Ontario during the relevant time.
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12,

,130 :

14,

5.

The partfes agreo that DCPI shall not be offered a global release of claims against it where
4 a5y LICRE yayivaliteto Hofdo:Beniiett Moutteor LLE that is acceptable

CPL s
GAGE, Cushi Storeaid the Ad Hio Committee, then-(3).
patagraphil 0 abgyaend theudllodatioi set out therein shall

e 30y A Disttibastin Motion Wil proseed o tha ly Hlearing Dates with
i Kettlement, dnif:(fi)ithe parties will thereafter remain free to independently.
pursua‘-thgfﬁﬁ,_ eliyeolilispuinst DCPI and paragraphs 10 and 11 above shall ceasa to
have any foroSontingt. . )

No aspect of this-seftlenent is contingent oh any settlement with DCPI being reached.

The perties agree that thie Distribution Motion shall not provide any form of release for 424
In respect of any olalins that any settlement party ray have against 424. The settlement
partles agree that the Distribution Motion-liall seek to set aside and escrow all principal
and interest dueto 424 as a first lien lender, pending resolution ofany claims any settlement
party may have agaivst 424. No aspect of this settlement is contingent on the CCAA Court
agreeing fo escrow any such amounts due to 424 as a first lien fender. Notwithstandlng
anything in this term sheet, all parties remain free to pursue any and all olzims a6 against
324, including without Lmitation, the matters asserted in the Priority Motion as against
24,

The parties agree to reversion of any undistributed finds paid pursuant to this settlernent
agreemient in settlement of the Priority Motion, as foilows:

(3 The CCAGs agree to distribute all funds paid to them under this seftlement
agreement to their respective class members and putative class members pursuant
to plans of distribution approved by the comt, net of notice, agent and
administrative costs and contingency or other legal fees (subject to court approval),
disbursements, and applicable taxes payable to them in respect of same;

not abtained befora June 30,2015 o suchother . ... ..
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17,

13,

15,

20,

(b)  Inthe event that any funds paid pursuant to this settlement agreement in settiement
of thie piority motion that are to be distributed to class members and putative class
members cannot be so distributed (due to distribution cheques remaining uncashed,
inability to find eligible class members and putative class members or any other
reason whatsoever) following the conclusion of the settlement distribution
processes employed in the consumer class action ceses, the parties agres to consult
with one another in s good faith attempt to reach agreement as fo how such
undistributed funds are to be allocated and, if no agreement regarding such
altocation can be reached within 30 days (or such Iater date as the parties may
agree), then the parties shall seek direction from the CCAA court regarding how
such finds ate to be allocated and shall provide notice to all interested parties of
such hearing; .

()  Thedeoision ofthe CCAA caurt on the allocation of undistributed funds if any shall
be final and binding on the parties;

(&  The foregoing matters shall be reflected in the order approving the Distribution
Motion; and

(&)  For clarity, except with respeot to the foregoing matters; no party other that this

e e GG shall have staniding in respect of the notice and distribution processestobe.
proposed by the courts for approval and to be implemented by the CCAGs or any ’

adininistration firm acting on their behalf.

The-CCAGs have agreed, or will agree; on the allogation between them of any amounts’
‘payéble fo tie’CCAGs under this settlement. No #spect of this settlement by the CCAGs:
with thie:other setflement partles Is contingent on any aspect ofany such allocation mattets.
a3 between the CCAGS, both of whon irrevocably accept the settlement terms established.
hereundér with-all of the other settlerient parties.

These settlement terms will be reflected in definitive materials to be filed with the CCAA
Court for the Distribution Motion and the July Hearing Dates, which materials shall be in
form and substance reasonably acceptable to all of the Settiement Parties.

This agtzement may be executed in any number of counterparts and may be delivered.by
means. of facsitnile or electronlo transmission in portable document format, each of which
shall be deemed to be an original, but all of which together will constitute one and the same
Instrument. .

It is acknowledged by the Settlement Parties that the Chief Restructuring Officer of Cash
Store shall have no personal liability whatsoever for ¢he execution of this agreement, any
matter conteined in this agreement or any of the covepants or provisions contained herei;
provided however that the Chief Restructuring Officer of Cash Store shall exercise the
powers granted to the Chief Restructuring Officer under the Initial Order in Cash Store’s
CCAA proceedings to cause Cash Store to perform its obligations set out herein.

No admissions or liability or priority are made, and no defences are waived, as any part of
this settlement,

T
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2L, Paragraph 10 of this term sheet js strictly confidential and shall not be disclosed by any of

the Settlement Partles without the express prior written consent of all other Settlement
Partles.

[Remainder of page intentionally blank]
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Dated this 19% day of June, 2015.

IN WITNESS OF WHICH the parties have executed this Term Sheot.,

CCAG Ssitlenrenit Tortn Sheat

1511419 ONTARIO XNC., on hehalf of itself
and its Canadlon affillates

By: . ..

-

G

T - \
" Chief Restructuring Offices

HARRISON PENSA LLP

By:

‘Natie: Jonaihan Foseran,
Title: Partnér

" HORDO BENNETT MOUNTEERTLP

BYY e i i e s et
ame: Panl Bennett = v
Title: Pastner

KOSKIE MINSK Y LiE

By:

Title: Pariner

. GOODMANS LLP, ox behalf of Ad Hoc

Committes of Noteholders
By:

“Narme: Brondan O'Nell |
Title: Paxiner
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Dated this 19 day of June, 2015,

IN'WITNESS OF WHICH the parties have escouted this Tosm Sheet,

1511419 ONTARIO INC., o beliglf of Hself
and [ty Ganadfan nffiliates

By

; Tiles  Chief Restructurlng Offiser

g T o —

Y,

3 Zare
Namg Pl Baina
Titls: Parner

KOSKIE MINSKY-LEP

BY:: . e

T ame: Andrew. Hy
Title: Partner

GOODMANS LLP, on behaif of Ad Hee
Commiitce of Notoheldors:

¢

By:

“Nerwer Hrandan GREAl
Title: Partnor

CCAQ Senlenient Yorm Shees

- . v
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Dated this 19% day of June, 2015,

IN WITNESS OF WHICH the partles have exeouted this Term Sheot,

CCAT Seidewenel Terw Shaet

By

1511419 ONTARIO INC., en behslf of ltsolf
and ity Canadinn = ffifiates

Nante: Wiliiam E. Aziz -
Thlo: Chisf Rostructoring Officer

BARRISON PENSA LLP

By:

"“Name: Jongthan Foreman
Title; Pariney

HOXDO BENNETT MOUNTEER LLP

By,

" Ngme? PRal B

. & "--PW‘ mt

GOGDMANS LLF, on behalf of Ad Hoe
Committee of Noteholdors

By:

“Name Brondan O'Netl
Titker Pater

P
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Dated this {9 day of June, 2015.

IN WITNESS OF WHICH the parties have exeouted this Term Sheet.

CCAQ Settlenteist Tern Shieet

1511419 ONTARIO INC., on behalf of itwelf
and ity Canadian affiliates

By:

Nae: Wil Bopelz,
Title: Chief Restructuting Officer

HARRISON PENSA LLP

By.. e

“Name: Tonathon Foremmn
Title: Partuer

HGRDO BENNETT MOUN‘I‘EER LLP

mﬁennett T
Title: Paitner

KOSKIE:MINSKY LLP N

By:

Namer Andrew Hatnay.
Titlé: Partner

Title: !’artner

s
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CCAG Setlactent Term Siisas

1

NORTON ROSE FULBRIGHT CANADA

LLP, on‘bégdttof Cafiesin’
S

Title: Partaar

BENNETT JONES YL.LP, on behialf of all
McCann entitles

By:

Title: Assoclate

Namo: Jonsthan Bell - ~amr ===
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CCAC Seiilectont Term Sheat

NORTON ROSE FULBRIGHT CANADA.
LLP, on behalf of Colisenm

By:

Name: Alan Merskey
Title: Pariner

BENNETT JONES LLP on behalfof all
MeCann ontlﬂes >

By:

Title: Assoolate

'“N'a'me:.-lé'ﬂﬁtﬁan‘:BéH-};'.;.J_.;: Teka
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SCHEDULE B

DirectCash Global Settlement Agreement



SETTLEMENT AGREEMENT
. Among:

1511419 ONTARIO ING,, formerly kniown as THE CASH STORE FINANCIAL SERVICES INC.
1545688 ALBERTA INC., formerly known as THE CASH STORE INC.
1152919 ALBERTA, INC, formarly known as INSTALQANS ING.
5515433 MANITOBA INC:
986301 ALBERTA ING., formerly krown as TCS CASH STORE INC.
7252331 CANADA ING. '
1693926 ALBERTA INC., formerly doing businags as “The Title Store”,
(collectively, “Cash Store")

-and-

_ DIRECTCASH PAYMENTS ING.
DIREGTCASH MANAGEMENT ING., (in Its own capacity and as generat partner of the following
three partnerships)
DIRECTGASH ATM PROCESSING PARTHERSHIP
DIRECTCASH ATHM MANAGEMENT PARTNERSHIP
DIREGTCASH CANADA LIVITED PARTNERSHIF
DIREGTCASH BANK
- -IHRECTCASH-ACQUISITHION CORP v em = oo
DIREGTCASH MANAGEMENT UK. LTD,
DIRECYCASH (ANAGEMENT AUSTRALIA PTY LTO,
(coflectively, “DiractCash™)

=and-«

HARRISON PENSA LLP as counsel to'the proposad representative plaintiffin Yeoman v, The Cash
Store Fiiiancial et. 4l. (ONSCJ No. 7908/12 GF} (the “Ontario Class Action” and the.“Qntarie Class
Action Plalntiffs”) and KOSKIEMINSKY LLP as agent for Harrlson Pensa LLP

-and-

BENNETT MOUNTEER LLP and CUMING & GILLESPIE as co-counsel on behalf of the propoesed
roprosentative plalntiffs in Stewart v, DirectCash Paymonts Inc. et al. (BCSG No. 154924},
Efthimiou v. The Cash Sfore at al. (ABQE Flle No, 1201-118160), /renbow v. The Cash Store
Financtal Services Inc. et al, (SKQB No. 1453), Rehlil v, The Cash Store et al. (MBQB No, C112.01-
80578) and on behalf of the rapresentative plaintiff in Meeking v. The Cash Sfore Inc. et. al. (WBQB
No. C1110-01-66061) (collectively, the “Western Canada Olass Acflons” and the “Western Canada

Class Actlon Plaintiffs™)
Dated September 20, 2015
1. PURPOSE

The purpose of this settiement agreement (the "Seftiement Aareement™ Is o set out the terms of a
settlament and release, which release shall become effective as of the Effective Date (as defined bejow),
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of (I} any claims that ware made or hat could be made by Cash Store, the Ontarlo Class Action Plaintiffs
or the Western Canada Class Actlon Plaintiffs against DirectCash and (ii) any claims that were made or
that could be made by DireciCash agalnst Cash Store. For purposes of this Setttement Agreement, any
references to Cash Store shef include all of its present and former directors, officers and agents (solely in

* thelr capaclty as dgents of Cash Store), and thelr successors and asslgns, and any references to
DirectCash shall Include all of lts present and former directors, officers and agents (solely In thelr capacity
as agents of DirectCash), and thelr successors and assigns.

2, COURT APPROVAL

On April 14, 2014, Cash Store obtained protection from creditors pursuant to an Initial order made by the
Ontarlo Supsrior Court of Justice (Commercial List) (the “Court®) pursuant to the CCAA, which initial
order was amended and restated on Aprlf 16, 2014 (as amended and restated, the “Initial Order").
Pursuant lo the Inltial Order, the Court appointed FTI Consulting Canada Ing. (the “Monitor”) as monitor
In connection with the CCAA praceedings.

The terms of the Settlement Agreement are subjact fo the satisfaction of'ali of the following conditions
precedent;

{a) the approval of the Court of this Settlement Agraement (which may eccur as part of the
Plan of Compromlse and Arrangement (the *Plan’) to be approved under the Sanction
Order (s defined balow);

®  allcondiions of the CGAA Plan beliy satisfied or walved, including () theepproval of the

Plan:by the requisite rialority of creditors, and (i) the approval of the DireciCast Release
{as-defined below); and

() the-Sarictian @rder and the Class Acfion Approval Orders.(as defined betow) having been
granted and being free of al} appeals; and applications to vary or set aslde,

Whereupon, subject to such conditfons precedent being satisfled grwalved, the terms of the Settlement
Agreement, the Plan, the Sanction Order and the Class Action Approval Orders shall ba Binding or Cash
Store, DirectCash, the Ontarlo Consumer Class Action Plalatifis and the Western Canada Class Action
Plaintiffs (collectively, the "Class Action Plalnfiifs") and thelr respective successors and asslans. Cash
Store, DirectCash and the Glass Action Plaintiffs shall govem themseives In accordance with this
Settiement Agreement unless and untll the Court arders that this Settlement Agreement is ot approved, _

The parties agree to watk collaboratively to obtaln as pramptiy as practicable Court approval of the Plan,
which includes an approval of this Satttement Agreerent and the settiements contemplated hereln, the
Seftlement Payment (as defined below), the DirectCash Release and the Cash Store Release (as defined
betow) pursuant to a sanction order of the CCAA Court (the “Sanetion Order*), including any additional
approvals required from the class action courts overseeing the Ontarlo Class Action and the Western
Ganada Class Actions, as necessary (collectively, the "Class Action Courts” and the "Class Action
Approval Orders'), The form and substance of the Plan, the Sanctlon Order and any Class Action
Approval Orders to be submitted for court approval shall be safisfaclory to each of the parties hereto
{Including relevant matters of notice and service of malerlats), acting reasonably and consistently with this
Seltlement Agreement, as and fo the extent that the Plan, the Sanction Order and any Class Action
Approval Ordsrs concern the matters set forth in this Seltiement Agreement and the settlements
contemplated hereby,




3. NO ADMISSION OF LIABILITY

Cash Store, DireciCash and the Class Action Plaintiffs acknowiedge and agree that neither Cash Store
nor DirectCash are making any admission of labliity or wrongdolng with respect to any conduct or matter,
including any matters referanced In this Settiement Agreement or any conduct relating to the Agreements
described herein, Any and all Habliity or wrongdoing is expressly denled.

4. FRE-EXISTING AGREEMENTS

Cash Store and Direct Cash are (or have been) pariles to the following agreements

(3)

(b)

(©

Ad)

(&)

®

@

()

0

0

K

Cash Card Merchant Agreement among The Cash Store Inc., DlrectCash ATM
Processing Partnership and DlractCash ATM Management Partnership (collectively, “DC
ATM") dated Aprif 28, 2005, as amended by amendment dated February 28, 2013;

ATM Agreement among-Cash Store Financlal Services Ine. ("Cash Store Finanelal®),
DC ATM, and DirectCash Acqulsition Corp. dated June 28, 2010, as amended by
amendment dated Novermber 22, 2013;

Deblt Terminal and-Prepald Products Agreement among Renteash Inc. {a predecessor of
Gash Store Fiancial) (Renteash") and DC AFM dated July 21, 2005;

..PAD Payment Management Agreement.between-Gash-Stere-Financial-(nstaloans

Callection Centre) and DirectCash ATM Processing Partitership dated July 10, 2013;

PAD Payment Management Agreement between Cagh Store Financiat (Cash Store
ColléctionCentre) and DirectCGash ATM-Rrocessing Partnership dated July 10, 2013;

PAD Payment Management Agreemerit betwaén The Title Store and DirectCash ATM
Processing Partaership dated Septémber 25, 2012;

PAD Payment Managsment Agresment hétween Cash Store Flnancial (NCC Manitoba-
Natlonal Collectfori Gomipany).and DireciCash ATM Processing Partnership dated
Novamber 30,.2011¢

PAD Payment Management Agreement befween Cash Store Financial (NCC Manitoba-
National Colfaction Conipany; Loans Alberta login} and DirectCash ATM Processing
Partnership dated December. 20, 2011;

PAD Payment Management Agreement beiween Cash Store Financlal (NCC Manitoba-
National Collection Gompany; New NCC MB) and DirectCash ATM Processing
Partnership dated December 20, 2011,

Agency Agreement among Cash Store Financlal, The Cash Store Inc,, TCS Cash Stare
Inc., Instaloans Inc., 5515433 Manitoba Inc., and DirectCash Bank dated September 1,
2009 as amended by amendment dated February 28, 2013;

The E-Transfer Agreement betwesn DirectGash ATM, Cash Stors Financlal and The
Cash Store [ne. dated August, 2013;
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® Any and all ongoing custom software development agreements, ATIM enhancerent
-agreements, interac functionality and e-transfer development dgreements and any
addenda thereto;

(M)  Any and allguarantees given to DirectCash by Cash Stare;

(n) Any and all incentive agreements or programs between DirectCash and Cash Store,
Inéludirig the incentive lettar Issued by DirectCash Payments Ino. to Cash Stare Flnanclal
dated December 12, 2013;

) Indemnily Agfeement-dated April 22, 2005 given by Rentcash in favour of Card Capital
Inc,, Teaf Financlal (2003) Corp., DirectCash ATM Processing Partnership, DirectCash
ATM Management Partrership, DlrectCash Limited Partnershlp and DirectCash
Management Inc. and thelr directors and officers, and any slmilar, supplementary or
additional such indemnities; '

(

o

()  Sale'of Assets lelter agreement botween Tembo Telecom Inc. and DirectCash
Management Inc. dated August 31, 2009;

()] Any egréement pursuant to which DirectCash holds the payment protection plan funds
payable 6 the Applicants-by Echelon General insurance Company or any of ts affiliates;

= ==~(f)---—Any.atheragreement pursuarit to- whith DirectCash holds-funds payeble tothe-Applicants - -

from any other person ar enfity; and

{s} Any:otherlelteragreement, émall agreement; oral agreement, or other agreement
hetween tha Applicaiits or any of thélraffiilates and DireotCash or any of thek affifiates
relating 1a the Abplidant’s and thelr affilfates’ fustiesses

{colectively, the"Agreements”)

The partles agree thati[f ttie list of Agreements set:out abidve [§ nét éxhaustive, this Setilement
Agreement Is Intended to and shall address any agrsemanis not.specifically listed, Including any
agreements-among any affillates of Cash Store orariy affillates of DlrectCash that are not party 1o this
Settlemant Agreement, and-any such agreements shall be inciuded in the dafined term “Agreements®
hereafter.

5. PAYMENT AND SETTLEMENT COMMITMENTS BY DIRECTCASH

Subject to the terms-and conditions hereof and the tenms and conditions of the Plan, DirectCash shall pay
$14.6 mifiton (the "Settlemant Amount’) to setle any and all claims of Cash Store and/or the Class
Action Plaintlffs against DirectCash and to obtsln the DirectCash Release (defined below), as follows:

(a) Pursuant to the payment and distribution provisions of the Plan, DirectCash shall pay
$4.5 million ta Cash Store to settle any and all clalms of any nature whatsosver,
howsoever or whenever arising, that Cash Store may have against the DirectCash
Releasees, Including, without limitation, i respsct of the Agreements, in respect of any
security deposits held by DirectCash, and in respact of certain amounts that DirectCash
has set-off, deducted or otherwise withfield from payments due to Cash Store under the
Agreaments or otherwise in relation to amounts purpartedly owing to DireciCash by Cash

A~
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Stars orits foreign affiliates. Itis further agreed that all claims thaf DirectCash may have
agalnst Cash Store in respect of the Agreements or otherwlse have been considered In
arrving at the Seftlement Amount and that the Pian shall release Cash Store from and all
such clalms and any other clalms, howsoever arsing, which DirectCash has made or
cauld make against Cash Stora (the "Cash Store Release”.

(b) Pursuant to the payment and:distibotlos: provisions. of ifia Plan, { DIrectCaSh shall pay
$6.16 million te Harrison Pensa LiP e saﬂ!e any and an Glalma of anynatire:
whatsoever, howsoever arlsli alnst [rectCash Re!easees that'wereraised ar
that could have been ralséd Ii-or by e ntarlo Clags Aclion,

GV

{0) Pursuant to the payment and distribution provislons of the Plan, DireciCash shall pay
§3.86 million to Bennett Mounteer LLP to settle any and all olaims of any nature
whatsoever, howsoever arlsing, against the DireciCash Releasees, that were ralsed or
that could hiave been ralsed In or by the Western Canada Glass Actions.

The Settlamant Amount shall be pald without defence, recoupment, set-off or counterclaim, free of any

resbu;;tcon or condmon, end pald by ware transfer of mmed!a!ely avallable funds to the Monltor on the
felf'_"" : .

" herars

FfoW

0 r%\dg,,the parties will agree, acfing reasonably, fo such pratocals as dre
afhe eE%Iosmg of altransaciions contemplated hereunder to oceur onthe Effeictive:
1l t; Date. including advanging the:amount contemplated in tem Qi dbovein

All amaunis paldl by DirectCash In respect of the Seftiement Amount shall be held In an interest bearing
trust sccourit malntained by the Manlitor dnd distributed In accordance with the provisions-of the Plan and
any applitable pldns of distributions approved.under applicable Class Action Approval Orders, and only In:
the event that ali conditions precedent hereunder and thereunder have been satlsfied shall such amoints
be distributed In‘accordanas with the Plan. In alf other even!s any amounts pald by DirectCash

hereunder shall bé retumed to DirectCash, In all events any Interest eamed on these amounts shall be
remitted fo DirectCash.

Wxthln fou een days after the Effective Dats, and subIect to appropriata arrangements bedween Harrlson
. : [ f

'jbe!ow. Inth .;regard.

@) ‘information” shall mean, with respect to any person of which Direct Cash Is aware thathad a
card funded, or deposit made, through the Cash Store and Loansalberta Inc. during the period of ime
desoribed In the Class Actions: (i) the names, addresses, phone numbers and emall addresses of such
persons (the ‘Contaut inforation”), end (i) the first day a oard was loaded, the last day It was active or
was reduced t:a Aff balance, the total value loaded in respeot of a card, and the number of loads made to
that card {the *Tramsaction: Bata?;
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{b)  the Informatioh provided; (f) shall be soiely for the purpose of assisting in executing notice,
seftiement administration and settiement distribution programs for the benefit of class members and for
na other purpose; (if) shall be pravided in excel or other format to be agread upen with a supporting
explanatlon regpecting the manner In which the data is organized; (i (iih refated to the Contact Information -
but not the Transaction Data - shall be-provided to Hardson Pensa LLP; BennettMolintear LLE; or
Cuming & Gillesple LLP; (iv) only the respective distributlon agents:ofHafiisor PargaLLR ahd Bennatl
Mounteer LLP, or Cuming & Giflespie LLP shall receive both of the:Gontact lnforniticn sid e’
Transaction Data. Harrison Pensa LLP and Bennett Mounteer LLP, or Cuming & lelesple LLP may only
rewewthe Transacﬂon Data in order to advise or assist the distribution agent with the claims process; (v}
i fe-pmy \vhene the parson's address Indicates they were located or
shiall- e firdvided in one package with no further or other
"*E.tinaaLLP ot Bennett Mounteer LLP and Cuming Gillesple

{e) - communications issued by the distributién agents shall only be far the purposes outlined above

and shall: @ fot mention DireciCash untess legally required;.and.(f).otherwise:be.acceplablode. .- — e - - .o

DlrectCash ;acting reasonably; snd

(@ any distibution sgentsretained by Hanlson Pensa LLP, Bennett Mounteer LLP, or Cuming
Glﬂesple iLLP shali provide g written agkfisWiedgemerit to DirectCash that they are bound by the
provlslons set faith invthls paragraph,

6.  TERMINATION.OF AGREEMENTS

Thie Partles acknowledge and agree-that the Agreen{ents have been terminated effacilve July 28, 2015
far the sole puspose of caloulahng damages owing by Cash Store In favaur of DirectCash, all of which
amounts are included in the censlderation exchanged hereunder.

Other than the Settlement Amount, no payments stiall be made by any parly in respsct of the fermination
of the Agreements.

7. PLAN OF ARRANGEMENT
(@) DirectCash Release

tn consideration of the payment of the Seitlement Amount, Cagh Stare will obtaln Court and stakeholder
approval of a Plan that provides for a release in favour of DireciCash, pursuant to the Plan and the
Sanction Order, in substantially the following form:

At the Effeclive Tima, () all DirectCash Claims shall be fully, finally, Irrevocahly and forever
compromised, relaased, discharged, cancelled, bamed and desmad sallsfied and sxtinguished
agalnst each of tha DietCash:Releagess, &) sagifon [#] [which shall be the Injunction descilbed
below] shall apply {0 thg DlpgsiCash: ‘Relsagaas,: and {ll) each of the Ctass Action Plaintlffs and
Cash Store shall also mlease e PirsetCash Releasea from any DirectCash Claims that has been

carean 3 S 1...4‘ .
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or could be asserted by any of them (such refeases and Infuncfions as they apply to the DirectCash
Relsasees, the “DirectCash Roloase’);

The Plan shall, for the purposes of the DirectCash Release, contaln definitions in substantlally the
following form:

‘DlrectCash Ro!easees_ means DireciCash and all of lis present and formar shareholders,
artnarg ybsidiat fiflatés.and predecassors and aach of their present

it o fs,-agerils, amployees, Insurers, contractors, consultants and
sach ofthe wmesaomaud agigns ot a any oﬂhe faregalng..

With respect to the reference ta the Injunction in paragraph (a) above:
“Injunction” means the provislon of the Plan that provides substantially as follows:

All persons are permanenily and forever barred, stopped, stayed and enjoined, on and after the
Effective Time, with respect to any and all DirectCash Clalms by any such persons, from (f)
commencing, conducting or continuing I any manner, direcliy or indirectly, any actlon, suits,
demands or other proceedings of any nature or kind whatsoever (Including, without fimitation, any
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Judiclal, arhitral, administrafive or other forum) agalnst the DirectCash Releasees; (fi) enforcing,
levying, altaching, collecting or otherwise recovering or enforcing by any manner or means,
directly or indirectly, any Judgment, award, decrae or order agalnst tha DireclCash Releasees or
thelr property; (1)) commencing, conducting or continuing in any manner, directly or Indirectly, any
action, sults or demands, Including without Hmitation, by way of contribuflon or Indemilty or other
refief, In common law, or in equity, breach of trust or fiductary duty dr undef the provisions of any
statute or regulatlon, or any proceedings of any nature or kind whatsoever (including, without
limitation, any proceeding In any judicial, arbltral, administrative of other forum) againstany
parson who makes such a claim or might reasanably be expected to make such a clalm, In any
manner or forum, against the DireciCash Releasees or their properly; or (iv) taking any acticn to
Interfere with the Implementation or consummation of this Plan; provided, however, that the
{oragoing shall not apply to the enforcement of any obligations under this Pian or any obligations
that are contemplated as surviving the Effective Date of this Flan.

With respect to the reference to *Effective Date" and "Effectiva Tims" in the foregolng, these terms shall
mean the date and fime on which the Plan becomes effective.

‘With respect to the refarence to "Class Actions” In the foregaing, this teriri shall be broadly defined ta
Include the Ontarlo Class Actlon, the Westem Canada Class Agtfons:and any other class actlon that: i)
has already been commenced )] respect of Cash Storé naming Died{Cash,; (I):has already'been

gattinieg G DieckGastrundigtankig Cash Store In relition £ the buslfiess of Cash

Sarg rectGash offaratibyCiish Store or DlreciCashyinsespect ot Cash-Store;and--- - - -
(g athiayitis odhizy be.purporiel fo be} sommenced In respect of the
foragt onaalhatineiadsagiiiims made In ihe Ohiario:Glass Aotion, the Westem
canagae ,,_ns'or anymarwwmmn ;gapecl of Cash Store ttortha extent of any

claims agalnst the DiregtCash Reléasees Inany such actions) unless: othe;w‘[sa agreedramong Cash
Store and the Class Action Plalnfiffs,

Notwithstandlng that the Plan and/or the Sanction Order will not proVite aireléase:of.any Non-Released
Clalms, each of the Cash Stare &nd the Class. Action Plaintifis flereliy sorees: that, subject to-and as of
the Effective Date, each of the Cash Store and the Class Acflon Plalnt:ﬂ's shallrhave. and shallbe
deemed to have, hereby released all.of the DlrectCash Releasees of and from:any and all Non-Released .
Claims and that, following the Effective Date, none of the Cash Storeor any:cfthe Class Action Plalniffe
shall-have any ability to pursue a Non-Released Clalm agalnst any of the DirectCash Releasdas.

(h) Cash Stora Release

The Pian shall also provide that, from and after the Effective Time of the Plan, Cash Store and all of its
present and former sharehalders, parents, pariners, partnerships, subsldiatles, affifates and
predecessors and each of their present and former directors, officers, servants, agents, employees,
insurers, contractors, consultants and each of the successors and asslgns of any of the foregalng shali be
raleased fram any and alt ¢lalms that DiractCash has asserted or could assert agalnst any of the
foregolng, and that Direct Cash all of Its present and former shareholders, parents, parners, partnerships,
subsidiarles, affifiates and predecessors and eath of thalr present and farmer directors, efficers, servants,
agents, employees, Insurers, contractors, consuitants and each of the successors end asslgns of any of
the foregeing, shall be enjoined from pursuing any such claims from and after the Effective Tima of the
Plan.
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8. SUPPORT FOR THE PLAN
The Partles hereto all cavenant and agree to;

(a) support Cash Store In obtalning as promptly as practicable Court approval of this
Settiement Agreement,.the Plan and the Sanction Order, and any Class Actian Approval
Orders, s and fo the extent that the Plan, the Sanction Order dnd any Class, Action
Approval Orders concern the matters set forth in this Settlement Agreement and the
setilemants contemplated hereby;

(b} execute any and all decuments and perform any and all &cls required by this Seftlement
Agreement and the settlement contemplated hereln, including any consent, approval or
walver requested by Cash Store, acting reasonably;

() oppose any action by any parly that could interfere with, delay or Impede the
implementation of this Setllement Agreement, thePlan, or the granting and
implementation of the Sanction Ordér or any other Class Actioh Approval Orders, as and
to the extent that any such actions concern matters set foith in this Setliement
Agreement and the seftlements contemplated hersby; and

{d) not take any aclions or fail to take aty aclians that Would be, in elther vase, Incorislstent
with this Seitlement:Agreement or the settierriaiit contemplatedtherein or which would or

-be.reasonably:expectedto Intgtferl ith, delay.orimpede.{):the.implementation ot‘th!s- e e

Settlement Adgreement of the Plan;.or (l)ithe gmnﬁmvandﬂmplementatfon «of the Sancﬁqn
Order or any offier Class Actlon:Approval Orders. asxand fothe extent,thatany 'such
actions cancern matters set forth Inthis SettémentAarecinentand the settaments:
contemplated herely,

9. FURTHER ASSURANCES"

The patiies shall, with teasonable diligerice, do il such ihifigs dd Hrdvids allisuch feasdnatile
assurances as may be required to consummate the setilsmeit arid transastiona.contermplated by this
Settlement Agreement and each party shall provida suchifurtherdacuitielita.or istrumeiitsreduired by
any other party as may be réasonably iecessary 4r deslrable toieffedt the purpose of this:Settlement
Agreement and camy out its provisions.

10, MISCELLANEOUS "

(@) Currency « All dollar amounts axpressed hereln are in Canadian doliars except as
specifically noted otherwise.

t)] Headings — Headings of sectidns are Inserted for convenience of reference only and do
not affect the construction or Interpretation of this Settfioment Agreement.

{c) including — Where the word "including” or "includes” Is used In this Seftlament
Agreement, It means “Including (or Includes) without limltation”

(d} Number and Gender — Unleas the context requires, words Importing the singular Include
the plural and vice versa and words Importing gender Include all genders.
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©) Severahility — If, in any jurisdiction, any provision of this Seftlement Agreement or its
application to any party or clrcumstence is restricted, prohibited or unenforceable, such
proviston shall, ag to such Jurlsdiction, be Ineffective only lo the éxtent of such restriction,
prohihition or urienforceabillty without Invalidating the remalning provisions of this
Settlement Agresment and without affecling the validity of enforceabillty of such provision
in any cther Jurisdiction or without affecting its application to any other party or
clreumstance; '

1) Time - Time Is of the essence In the performance of the pariles’ respective obligations,
1. COUNTERPARTS

This Settiement Agreement may be exequted tn oounterparls, each of which shall ba deemed to be an
original and which together shall constitute one and the same agreeent. Delivery of an executed
original counterpart of-a signature page of this Settloment Agreement by facsimile-or elettronle
fransmisslon shall be as effective as delivery of a tmanugdlly executed oflginal counterpart of this
Settiemant Agreement.

12. ENTIRE AGREEMENT

‘This Settlement Agreament constitutes the'entire agresimant betwaen the partles with respect to the

““matter heréin;“The executiomof this SattlementAgreementhas notbeen-nduced-by; ner-do any-of the--. -

patrtles raly upon or regard as material, ahy-reptasentations, prorilses, agragments or statements
whatsoever not mcorporated hevelh and inade.a pathiefsor. '

13. GOVERNING LAw

This Settiément Agreement shall e governed. by, and #filbe ‘constrited and lnterpreted In accordance
with, the laws of the Province:of Ontarlo and the laws-of: canada applicabletn the Province of Ontarlo,
Thie parties hereby attom to-the Jurisdiction of the Superior Court:of Justice in the-Provinceat Ontario, In
. the CCAA proceeding, In respeot of-any dispute arlging from;this Ssttlement Agreement.

14,  AMENDMENT

No amendmert, supplement, modification or walver or terminatlon of thls Settlement Agreement arid,
unless atherwise specified, no consent or approval by any Party, Is binding unless executed In writing by
the party to be hound thereby.

15, EXPENSES:

Each of the parties shall pay their respective legal, acaounting, and other professional advisory fees,
costs and expenses Incurred In connection with this Settlement Agreement and its Implementation.

18. CHIEF RESTRUGTURING OFFICER

It Is acknowledged by DirectCash that the Chief Restructuring Officer shall have no personal Habifity
whatsoever for the execution of this Settlement Agreement; any matter cantained in this Settlement
Agreement or any of the covenants or provislons contained herein; pravided however that the Chief
Restructuring Officer shall exercise the powers granted to the Chief Restrucluring Officer under the initial

o mper e ey e
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Order to cause Cash Store to perform Cash Store's obligations under this Settlament Agresment and the
Chlef Restructuring Offlcer shall be bound by the DirectCash Release at the Effective Time of the Plan.

17. MONITOR'S CAPACITY

The parties acknowledge and agrae that the Monitor, acling I its capacity as the Manitor of Cash Store in
the CCAA Proceedings, will have no lability frn connection with this Seitlement Agreement (including in
relatlon to any information or data provided by the Monitar in connection with this Settlament Agreement)
whatsoever in its capacity as Monitar, In its personal-capacity or othenwise; provided however that the
Monitor shall exerclge the powers granted to the Monitor under the Initiat Order to perform the Monitor's
abligations in respect of this Settlement Agreement and the Monitor shall be bourd by the DireciCash
Release at the Effective Time of the Plan.

[Remalnder of Page Inteniionally Left Blank]
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IN WITNESS QF WHICH the parties have executed this Sottlement Agresment,

1511419 ONTARIO lNc., formerly known as
NGIAL:. ;

Name Wlll‘ram E. Az:z "
Tile: Chlef Restructuring Officer

1545688 ALBERTA INC., formerly known as
THE CASH TqRE INC.
By: . {"’v‘

Name wmlam E. Az!z
Title:  Chlef Restructuring Officer

1452919 ALBERTA ING, formerly knuwn as
INSTALOAN m,c \
Al o,

By:... ot . ATt ! o SN | o S
Namemtnarns. Az
Thls:  Chief.Restructuring Officer

515433 MANITGBMNGJ
By ' L

Neme wmam E. A:'Jz
Tils:  Chief Restiucturing Officer

986301 ALBERTA lNc., formetly known as TCS

BY" ' i 2ot ¥ 73 SIS
Name: W‘:Il!arn E Az .
Title:  Chief Restructuring Offieer

7252331 OAN". DA INC.

Name Witliam E. Axiz
Title:  Chlef Restructuring Officer

Cash Store / DirectCash Saftlement Agresmant
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1693926 ALBERTA LTD,
iy N

o MK £

Name: Willam E, Aziz
Titte:  Chief Resfructuring Officer

Gash Stora / DirectCash Selflament Agreament
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DIRECTCASH PAYMENTS INCG.

By:
Neme: Jeffrey Smith
Titla:  President & CEQ

DIRECTCASH MANAGEMENT INC. (in its own
capaclty and as general patiner of the followlng
three partnerships)

By:
Name: Jeffrey Smith
Title:  Presldent & CEO

DIRECTCASH ATM PROGESSING
"PARTNERSHIP by Its genaral managlng parmer
- DIRECTGASH MANAGEMENT-[NG.. - .

Name: Jeffrey Smith
Tile: President & GEO

By

DIRECTGASH ATM MANAGEMENT
PARTNERSHIP by its general managlng partner
DIRECTCASH MANAGEMENT INC.

By:

Name: Jefftey Smith
Title:  President & CEO

DIRECTCASH CANADA LIMITED
PARTNERSHIP by its general managing partner
DIRECTCASH MANAGEMENT INC.

W

Name: Jeffrey Smith
Title:  President & CEQ

By

Cash Sforo / DireciCash Seltfemsnt Agresment



DIRECTCASH BANK

Name: Jeffrey Smith
Tille: CEO

By:

DIREGTCASH ACQUISITION CORP.,
Name: Jeffrey Smitth
Tille: President & CEQ

By:

DIRECTCASH MANAGEMENT UK LTD.

Name: Jaffrey Smith
Tifley Sragldant & CEQ

DIRECTGASH MANAGEMENT AUSTRALIA PTY
L.TD.

Name: Jefftey Smith
Title: President & CEO

By:

Cash Store / DirectCash Seltlement Agresment
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HARRISON:PESSA¥LP, .on hohalf of Timathy

Yeoman

Cash Sfore / DirectCash Setflement Agresment

oo



HOSKIE MINSKY LLP, as agent foF

Harrlson Petiga LLPg

By o PR e
Name: Andrew Hatnay
Thle:  Partner

Cash Slore / DirectCash Seftlement Agresment
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SCHEDULE C

D&O/Insurer Global Settlement Agreement



Execution Version

IN THE MATTER OF
THE CASH STORE FINANCIAL SERVICES INC.

BETWEBEN:
Globts Cepital Parthers, L.P,, Globis Overseas Fund Ltd., David Fortier, Darren Hughes, .

. Marfanne Dessis, Feaii-Jacques Foumnier and any other proposed roprosentative plaintiffs in

Ontatto Supetior Cowrt Action No. CY-13-481943-00CP (she “Forifer Action”), Alberta
Queen’s Bench Action 1303 07837 (the “Hughes Action™), Québec Superior Court Action No.
200-06-000165-137 (the “Dessts Action’), Southern District of New York Action No. 13 Civ,
3385 (VM) (the “Globis Action™) in their personal and proposed representative capacit]ds
(collectively, the “Ssevrities Class Actions” and the “Seonxities Class Action Plaintiffs™)

=-and -

- Timothy Yeoman and any other proposed representative plaintiffs in Ontatio Superior Gourt

Action No, 7908/12 CP end/or Ontario Superior Court Action No, 4171714 in their personal and
proposed tepregentative capacitios (fogether, the “Yeoman Action” and the “Ontario
Consumer Class Action Plaintiff*) - i : :

L e e e

Andrew Bodnar, Roberta Stewart, Shaynne Tscheitter, Kostas Bfthiimilou, John Fronbow and.
Scott:Mecking, Sherl Rehill and any other representative plaintiffs {n British: Coluribla-Suprors
Couirt: Aoticr No: 154924, British:Columbla Supreme Court ActionNo. 041348, British.
Colurihila Supfeme €ouitt Aotion No. 126361, Alberta Court of Queen’s Benoh Action No. 0301-
16243, Alogrta.Conict'of Qiieen’s Bonoh Aotion No. 120111816, Saskatohewan Court of
Queen’s Benoh Aotion:No, 1452 of 2012, Saskatchewan Courtof Queon’s Bench Actlon No.
1453 of 2012, Mantioba Court of'Queen's Bench Astion No. CI 12-01-80578 dihd Manitoba
Coutt of Questi’s Bonoh Actlon o, CI 110-01-66061 in their personal and propdged
representative oapacities (collegtively, the “Western Cariadd Actions” dnd the “Westein
Cangda Consumer Class Actlon Plaintiffs'")

«and-. ..

2

William Aziz, solely in his capnuit¥ as the court-appointed Chief Restrusturing Officor (the
“CRO™ of 1511419 Ontatio Ina,, formetly known es The Cash Stove Financial Services Ino,
(“Cash Store’) and Cash Store's.affiltates and subsidiartoes

«and -

Cash Store, Nancy Bland, Gordon J. Reykdal, Cralg Wamook, J, Athert Mondor, Ron Chisoyne,
Michael M. Shaw, William Dunn, Bdward McCielland, Robert Gibson, Barret Reykdal, 8.
William Johnson, Michael J,L, Thompson and Halldor Kristjansson (oollectively, the

“Defendants™)

-and-

[ )
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424187 Alborte Ltd, (*424™)

1.

2'

3!

SETTLAMENT AGREEMENT,
(mado as of this the 221 day of September, 2015)

This Settlement Agteement between the Parties (the “Settlement Asreement™) is to
resolve, in acoordance with the terms mors partloularly get out herein, the Claims (as defined in
paragraph 9 hereln), howsoever arising and in all jurisdiotions, Including Canada and the United
States, and to.provide the Release (as defined in patagraph 9 herein in favour of the Released
Parties (as defined In paragraph 9 herein) on the terms and conditlons set forth hereln,

The Defondants and 424 make no admisslons of liabllity and waive no defences available
to them with respect to the Clairos (as defined in paragraph 9 hereln) ar otherwise,

It Ia the intentlon of the Paities that this Settloment Agrecxiient shafl boe

8,

0,

approved by an order of the supervising judgs In the Companies® Creditors

Arrangement Aot (*CCAAY) procecding boatlng Court Fife No, CV-14-10518-00€CL, -

(the “CCAA Prooaeﬂtng”), who Is also des{imeatéd To hear the setflement approval

‘moffons i the Fortiet Action and the Yeo‘m“'an Ackion unider the Clesy Progeedingy =

det, 1992 (the “Couit"), whioh ordecs shall be: submltgad fo the Court in form and
substance ncceptable.to counsel to the Diferidg én& 424, each. gotlng tegsonably:
(the “Toptler Bettlement Appro 2 Grde anai e geoman Sott!emengépg oyl
Order™); -7 ’

approved by an order of the olass ectloncourt; overseclng the Whestern Canada

Consumer Class Aotions, whioh ordérshall‘be subimifted to the court I form arxd

substance aceptable to counsel to- the‘DefSndants dnd- 424, each acting reasonably
Cs & yderyend

implomented through a Plan of Compromlse pitd Arranigement In sespest of Cash.
Store under the CCAA, which Plan will be prasented to the Cowt substantially in the
fotrm attachod hereto at Schedule B (the “Plan®), for satiotion by: the Court pursuant
to an order of the Court, which shall be submitted to the Court In form and substance
acoeptable to counsel the Defondants atid 424, each aciing reasonably (the “Sanctién
Ovder™).

1t {s also the intertion of the partles:

2.

to seek recognition and enforoement of the Sanction” Order by an order of the United
States Bankruptoy Court for the Southern Distriot of New York (the “U.S. Court”)
under Chapter 15 of the United States Bankruptoy Code, to be' subruitted to the U8,
Court In form and substsnos acoceplable to counsel to the Defendants (the

*“Recognition Order™);

et AR LA it s nAL o
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b, to obtain a stipulation of dismissal of the Glabis Action with prejudico and without

casts by the United Stetes Distelot Court for the Southern Distrlct of New York (the
“U.8. District Court"), putsuant to an order to be submitted to the U,S, Distrlet
Courtin form and gubstance avceptabie to couns¢l to the Defondants (the “N(sﬂ York
Order", tagether with the Recognition Ordur; the “U.S..Orders™):

c. to obtain an order of the Superiot Court of Québeo (the “Quebec Court”) approving
the discontinuanco of tho Dessls Aotion, pursuant to an ovder to be submitted to the
Quebeo Court in form snd substance soceptable to counsel to the Defendants (the

“Quéhee Order™); and

d, to obtain an order of the Alberta Court of Queen’s Bench (the “Albierta Court")
approving the discontinuancs of the Hughes Adtion, pursuant to an order to be
subrnitted to the Alberta Coint in forth and substanes aoceptable fo counsel o the

Dufendants (the “Alberta Qxder™),
5 For purposes of this Settiement Agrsoment:

a. the Scourities Class Action Plalntiffs, tho Ontatio Consumer Class Action Plaintiff,
the ‘Western Canade. Consumer Clags Adtion Plalntifiy and the CRO, on b,bha,iﬁ,o_f
- Cash-8tore.as-n-plaintifk; are solteotively refetied 1o herein as the “Claiments”; .

b, tho Clatmants, 424 end tho Dofendarts are oollectwely roferred tg herély: s the
"Parties"™; and

o the presunt or formor dlveators * and officors of Cash §toro or ita affilfates or
subsidiaries are coflectively roferred to hereinas the ‘D80 Defendants?

Payment of Settlement Amount, Cancellation. d£424.Débt and Other Conslderatian

6, A settlement amount of CDN $19,033,333 (the “Settlefhent Amount?) shall be paid by
the D&O Defendants in acoordancs with the tarfng hereof and the Plan, and shal] be released fo
the Claimants in scoordance with the terms hereof dnd the Plan, when all conditions preoodent
set out in pacagraph 36 hecein and the Plan have boen satisfied or waived (the *Efféctive Data®),

7. The CDN $2,000,000 face value of-debt under thie Novembor 29, 2013 Credlt Agreoment
of Cagh Stote (the “Firgt Len Notes") field by 424 (the “424 Dehs") shall b vencelled, such
oanoollation not to be effective until all conditions precedent set out in paragraph 36 herein and
the Plan have been satisfied or weived, Interest shall be payable on the 424 Debt to the date of
canoellation, without prejudice to the tight of Cash Store to seek an order from the Court to
suspend or cance! future frterest payments to all holders of the Plest Lien Notes, The partias
agree that 424 will oontinue to recelve interest on the 424 Debt unless and watll a final order is
mads by the Court dotermining that no holder of the First Llen Notes is entitled to further interest

payments.

8. The paymant of the Seitlement Amount, the release of the claims descrlbed In paragraphs
10 and 47 heroof; the cancellation of ths 424 Debt, end ths payment of cettain implementation
costs by the D&Q Defendants, represent the full contelbutlon or paytment of any kind to be made

3
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by the D&O Defendants and 424 In settlement of tho Claims, inclustve of interast, legal foas,
disbursements and textes (including GST, HST, or any other taxes which may be paysble In %
tospsot of this settloment), any costs assoclated with the distributlion of the Settlemant Amoutt, &
ell costs ofany nocessary notice In. conneotion.with the. settlement, all costs assoclated with the 3
Implementation and administration of the seitlement and any other monetary costs or amowunts

M

associated with this Settlerent Agveement or ofhierwise, except as othorwise expressly provided 3
for heroitt, : .
Rolense of Claims and Bar Order ) ' ;

9, As of the Effective Date, the Claimants, on behalf of themselves and thelr respective .
subsidiaries, affillates and wlafed companies and curtent and former partners, assooiatos, 3
employess, dirsotats, officers and insurets, and in the ¢afd;ofCash. Siois; STl qurvont.directors,
officors and employess of Cash Store, Inoluding: 3 #nd {fie' fiok%: adrinlatrators,
aXeoutors, sucossors and assigns of each, end on ibelialf-of:ahy: jwrich: (4§ defined In the
Bankruprey and Insolvency Act, R.S,C, 1985, 0B+3, as amended fo the date hereof, “Person’)
who olaims a right or interest thyough tho ‘Clalmatits or any .of them, (collectively, the

“Relensors™) shall hereby fully, finally dfid forejer reloass, remlse, asquit and fofover disoharge,

without qualification or limltatioh, the Defondants, ‘424, and: their:respactlve past, present and

futute-subsidiarles;-affilidtos-and-related-voropdntes, -pariniys,. dsooiates, employsds, disectors;.
officers, insurers, farily mbmibsis, Fisitsy ndminlstiatons, axeoutors, susosssors and assigns

(ocllootively; the “Reloascd Parties” which; for grodier cortalnty, include all ofithe NEO

‘Defendants) séparately and jolritly; of-and fongany end sl rights, interasts, obijgations, debts,

diies; sums of money; aogownts tetkunlngs; dumages, olalms, sctlons, allsgations;, causs: of
getion, counterolairns or doraands wiitsoevEr, wisthier known or unknowiny it lawor eglty, of
whatevar kind or charcter, sugpaotad, fixed or cantingent, that hive bien:of fhut. could thave

been asssorted by any of tho Relegsais ‘Throygh to the dats of this Seftlematit Agreament

(inoluding, without limitation, any-clajim for contribution; indaraulification, relmbursoment orany

other fotms of ofaims over thetcould bs asorted by any of'the Releasors;on or after the ddts

hereof based on evants osaurting: priox o aid through to the date horeof and insluding dny

allogation of breach of duty andfor fraudor franddlent misrepreseritation by tho Reled¥ed Paitias)

egainst the Reloased Parties, or any of them, erising out of, in connection with, of In .any way

related, diroctly or indirectly, to. Cash Store and ts affiliates and subsldigdes (collootively, the

“Claims"), inoluding, but not imited to; all oléimg raised or which could fivs: Beshitiliad:in i
aotions listed In Schedule A heteto (the “Actions™y provided thet, notwitiamndihgaxyt mgaks
in this paragraph, nope of the D&O Defendants shafl b refdased “undér this Setilement:
Agreement or the Plan for or fror any. Cldim, conimenced with leave-of the Court, by any
Person (other than the Claimants)s ’ :

et = o s
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8 in vespect of a claim that oannot be released under sactlon 5:1(2) of the CCAA ot
section 19(2) of the CCAA;

b. that is bassd on a final judgment that a plaintiff suffered damages as a direck resuit
and solely as & result of such plaintiff's roliance on an express fravdulent
misrepresentation wiade by the D&O Defendants, or any of tham, where such
D&O Defendant had actual knowledge thet the misrepresentation was false; or



¢, who s a third perty {onder to Cash Store, solely In its oapacity as & third party
lendér to Cash Stare, unless the Clairnants or any of them have (as in the oase of
0678786 B.C. Ltd,, fonnerly c.0h. 83 MeCann Rami{y Holding Corporation), or
may hereaftes ¢ntet into, & seitlement with syoh third party lender under or in
connection with the Plan or the inatters giving tise fo it;”

(thoe “Releage” and the non-released olaims listed In 8.4, 9.b. and 9,0, above being,
the “Non-Releaged Claims”).

10.  As of the Effecilve Dats, the Defondarts and. 424, on hehalf of themselves and thelr
respeotive subsidiaries, affiliates and related companies and current and former partners,
associates, employecs, direotors, offlocrs, Ihsurets and the beirs, adminfstrators, executors,
predeocssors, suocegsors and assigng of saoh, and on behalf of ahy Person who claims.a tight or
interest through them, (the “Defondant Relesors™), shall horcby fully, completely, finally and
forever telease, remlse, acquilt and forever- disoharge, without qualification or Hmltation, the
named plaintiffs In. each of the Scouritles Class Astions, the Yooman Agtlon and the, Wostern
Canada Actlons, and thelr respeotive counsel (collectivoly, thea‘ Relengod s PaEHEY),
aeparately and Jointly, of and-from any and afl rights, interests, df] b8},

money, accounts, reckotilhgy, damages, clalma, actions, liabilities, allegaﬂons, oéuses of aotlon,
countercleims. or_demands vihfsoover, whethor known or unknown, In faw. ot equlty, of
whatever kind or charactor, suspeoted; fixed or oontingent, that Haye een or that could haye
beon asseited by any of the Déféndant ‘Releasors through to the date of this ‘Settlement
Agroomént (lnchiding, withouf 1 "itatfon, any olul: -for contnbutxon Indemnit“oation,
relmbusiéiment or ahy othenform faims over that-could bs:asseried by, Lany of the Defendant
Releasors-on‘or after the date; hmof‘%md on events.gooutring prier'to atd’ thmugh to.the-date
hereof) agalrist the Releaged ClalimangBartlés, or any. of them, aclsing:ot of, In conncotion with,
or in any Way related, dlteotly: oF Indlrestly; to Cash Store, ity affifistes and subisldlatles, o the
prosecutlon, defonse or sattlementsf the dotions set out at Schedule A: hereto, (¢ollectively, the
_ “Dofondants’ Claimg” and tho: “Deforidants’ Relense™), As of the Effeotlye Date, the
" Defondant Releasors will be: forsver batied and enjoined from prosecuting the Defendants’
Clalms agalnst tho Released Claliant Pittiés or aiy other Petson who may olaim any form of
indemanity or contrlbution from, any of the Released Clulrhent Partles In respect of any
Defendants’ Clalma or any matter related theretd,

11,  Without {imiting the genetallty of paragraphs 9 and 10 sbove, the Releasors and
Defendant Réleasors aoknowledge that the Intent of ¢he Reloase and the Defendant’s Release is
to conclude all issttea drising from the Clalms and Defendants” Claims and it ls undetstood and
ageeed that this Seitlement Agreement s intended to release, and does release, as of the Effective
Date, not only all known actlons, oauses of aétion, olalms and demands for damages, Indemaity,
costs, interest and logs or Injury In respeot of any Clalms and Defendants’ Claims, but all-actlons,
cauges of action, claims and demands for damages, indemnity, costs, Intetest and loss or injury
not now known -or antiolpated but which may, later deyelop or be discovered in respeot of any
Clalms and Defendants’ Claims, mcluding all the effects and congequences thercof, other than
any Non-Released Clalms, . .

12, As of the Effective Date, the Releasors’ tecovery from any person against whom the
Releasors, or any of them, putsuc a Claim for damages (a “Third Earty Defondant”) and with
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whom the Releasad Parties, or any of them, are Judicially determined to e jointly and severally
ligble to the Rsleasars, or any of them, for damages, will be limited to the Third Pacty
Defondant's ssveral and proportionate share of Llabllity, as determinéd by the Cout, provided
that the Third Party Defendant sticeassfully proves a clalm for cotitribution and Inderanlty from
the Reloased Pasties-In-respect of the Releasors’ olaim agalrist the Third Party Defendant,

13, Prioc to the Bffective Date, Cash Store will formally amend In 2 fashion satisfactory to
counsel for the Defendants and 424, each actlng reasonably, any Statements of Claim ih existing
actions that will continue aftor the Effective Date, Including but not Imlted to actions In the
Ontario Superior Court Justice (Commercial List) bearing Court Fils Nos, CV-14-10770-00CL,
CV-14-10771-00CL, CV-14-10773-CL.  and CV-14-10774-Cli: (the “Cash  Store
Amendments™), to provida that, to the extent the Third Party Defendants (or any of them)
sucgessfully prove a clalm against the D&O Defendants ot any of them and are judiolally
determined to be Jolutly and soverally Hable with such D&O Defendant to Cash Store for
damages, Cash Storo will limit Its recovery from such Third Party Defendant to thelr soveral
liability in acoordance with paragraph [2 above. Nothing in this provision or in the proposed
amendments o the exlsting Statements of Clalin will limit Cash Store’s recovery of full damages
on a joint and several basis fram any of the Third Party Dofondats as bétwoon the Third Party
. Dofendants themselves, As of thé Effective Date, ang, futuré aotlon commiénged by Cash Store
shall bo similarly Jimited to the portion of any damagss that cotresponds to the proportionate

-share-ofiability-of thio Third-Perty-Defendatits, provided thet tha nedesteiy- preconiditions set. oyt .. .. .

abave &cé-met;

14, Frior to the-Eifeotive Dato, Cash Store will formally- dbandon, dissontinua and/or-dlsmiss
with prejudioo It olalmy galrist Trlmior Asmulty Foous. Limitad Parfhership, Temor Annulty
Foous Linilted Partership @ Tiimor Anaully Faous Elmited Pactiorsip’ #3; Trimor Antwlty
Foous Limited Pdctnership'#4.and T¥imor Apnulty Focus ipilted Paftnership #6 and 0678786
B.C, 1, (formorly o:0:b, as:W(eCann Ramily, Holdifig Cotporation). in the’ Ontaro Stpeitor

¥

Court of Justios (Commercisl List) sotion bearltig Gourt File No, €V<14:10770-00CL,

15,  Prioy to the Bffeotlve Dats, the Ontarlo Consumer Class Aotion Blalntiff in the Yeomen
Aotion Wili bring & motion to tie Cowt for oné or more orders (thie “¥éoman. Amendment
Orders”) approving the amendmont, In o fashlon satisfastory to:counsel for'the Defendanits and
'424, each acting redsonably, of eny Statements of Claim In exliting actlons that Wil continus
after the Bffective Date, including but not limited to actions in the Ontario Supetlor Court Justice
beeiing Court Flle Nos, 7908/12 CP and 4172/14, to provide thet, to the.extent the Thivd Party
Defendants (or any of themi) successfully prove a clalm ageinst the D&O Defendants (or any of
them) and are judiclally determined to bs Jointly and severally liable with such D&O Defondant
to the Ontarlo Consumer Class Actlon Plainfiff in the ‘Yeoman Actlon for damages, the Ontarlo
Consumer Class Aotion Plaintiff In the Yeoman Action will lichit its recovery from sok Third
Party Defendants to thelr several Hability in acoordance with paragraph 12 above, Nothing in
this provision or in the proposed amendments to the existing Statements of Claim will limit the
Ontario Consumer Class Actlon Plélntiff’s recovery in the Yeoman Action of fulf damages on a
joint and several basis from any Third Party Defendant ag botween the Third Paity Defendants
therselves, As of the Bffective Date, any future actlon commonoed by the Ontarlo Consumer
Class Actlon Plaintiff shall be similarly fimited to the portion of any damages that sorresponds to
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the propottionate shere of Hability of the Third Party Defendants, provided that the necessary
preconditions sct out'above are met.

16,  Prlor fo.the Bffective Dats, the Westem Canada Consumer Class Action Plaintiff in the
Western Canada Acnons will bring a motion to the supervising court(s) for onc or moré érders’
{the <{fests ada: Amendment ‘Ordérs?) approving the amendment, in a fashlon
satisfaotmy. ttmotmsvl fqr thio-Tofondants:and 424; cach acting roasonably, of any Statemonts of
Clalm In &ny of the Wostern ‘Canade Actlons that will continue after the Effective Date, to
provide that, to the extent the Thitd Party Defendants (or any of them) sucoessfully prove a olafm
agalnst the D&O Defendants (or any of them) and ave Judiclally determined to be Jointly and
geverally liable with suoh D&O Defendant to the Western Caneda Consumer Class Actlon
Plaintiffs In the 'Western Canada Aotions for damages, the Western Canada Consumer Class
Action Plaintiffs in the Western Cattada Actions will limit thefr reoovery from such Thid Party
Defendants to thel several Habillty in accordance with paragraph 12 ebove, Nothing In thiz
provislon or in the proposgd amendments to the existing Statemonts of Clatm will limit the
Wostern Consumer Class Action Plaintiffs’ wcovery In the Westery Canada Aations of full
damages on a jofnt and several basts from any Third Paity Defendant as botween the Third Party
Defendants themselVes, As-of the Effective Date, any futuré action commienced by the Western
Constimeéi Class Action Plalntif®s shall be slmilarly limited to tho postion of amy damuges that

~~ontresponds-to-tho-proportionate-shese-of Habillty. of.the. Thitd Party. Defondants; provided thet .

the:fiedossary preconditiony. set outabove are met,

7. Assoon as gracﬁcable followlng the Effective Date, the Ontmo Consumer Clés. Aoﬂon
PlintE ' the Yeoman Action will bringgmoﬁons to the Court for an cidét (thie “Yeomiin PRL,
Grder"i epproving: the: abandoniment, dlsconffnuanoe and/ok ‘dismissal WAL picjudies: of thiv
dlalns agaIm& tinior. Annulty. Roous Litnited Partnioshlp, Trimor Annulty Foous Linifted
Pafﬁwﬁhh: #2,'Trlmor Anmilty Focus: Limited Pactriseship #3, Trbwior Atinuity Poows Liflted
Peitnesship #4, Tritnor Annuity Bcus Limited Parthtsship 45, Tririer Annuity Foous Limited
Pastaorshlp #6: and 067878686, Ltd, (fortetly 0.0.b. as MoCann Family Holding Corporation)
in'the.Oritatfo Stiperlor Court of Justice action bearing Court Flle No. 4172714,

18, Tt is the intentlon of the Parties that this Seitlement Agrecment.and' the terms of the
Farfiér Settlement Approval Order, the Yeoman Settiemont Approval Ordor, the U.S, Ordais, the
Plan and the Sanction Order will provide the Release and related olaims bat ordets i favour of
the Released Parties and wit! satlsfy and extingulsh any and il Clalms howsoever arising (other
than Non-Released Clalms}, without opt-outs,

19,  Pending the Effeotive Date, and subjeot to the occurtenct of the Effective Date, no
fusther proceedings ‘shall be commencod or confinued by the Releasors, of any of them, or the
Monitor agalnst the Releaged Parties, or auy of them, directly or Indirestly, in respeot of mny
Claims,

The Orders

20,  The Parties shall seck to have tho supervlsing justlos In the CCAA Proosedlng designated
to hear the motion for approval of the settlement of the Rortler Action and the Yeoman Actlon
pursuant to both the CCAA and the Class Proceedings Aer, 1992,
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Fortler

21,  Contemporaneously with the CRO’s tnotlon for entry of a Meotlng Order in the CCAA
proceedings in respect of the Plan, which is ousiently scheduled to be heard on September 30,
2015, thie Ontarfo Seourities Class Action Plaintiff In the Portler Action shall brlng a fiotioti © -
the Court, supported by the Defondants In the Fortier Action, for an order epproving a notloe
prc;gram regarding the hearing to approve the settletient (the “Toptier Notice Program™) ds
follows: “

a. notios to the Service List In the CCAA Proceedlng, in the mannor agreed upon to
oonstituts notice for the purpese of the CCA A Proceeding;

b, reasonable notioe to those against whorm the Release and telated bar provisions
ate to be efféotive; and

0. notice. to the prospeotive clags members in sccordanos with the notice plan
approved by the Coutt in connectlon With the Fortleit Action,

22. - Regardless of ‘ttiolr obligeations under paragraph %t above, the Parttles shall ablde by the
Fortier Notios Program ordeted by the Court and the failure to obtain en order on the terms sot

« outiparagraph2t above:shalf notba a'basts to tortuinate the-sottlements - -

23.  Contemporaxiedusly: with tho 'GRO;s migtlon to the Cetirt for: the &ntry of the Sandtioh.
ijdur, the Seouritles: Class Action Plalntifis In the Fortler Actlon shall bring a tiotion to the.
‘Court forthe enfry-of thy. Fortier-Seitlement Approval:Order, ’

Yéoruan

24.  Conteraporancoly with the CRO’s wotfon for entry 'of a Meetlng Order Ju the CCAA
proceedings [h respect of the Plan, whiofi is ourently soheduled to be heard on September 30,
2015, thic Ontarfo Consnmer Class AotlonPlaintiif in the Yeoman Actlon shall bring-a motion to.
thie Covirt, supported: by the Defondants [n the Yeoman Aotlon, for an order approving a notfoe
program regarding the hearing to apprdve the settloment (the “Yeoman Notice Program”) as

follows:

8. notice.to the Service List in the CCAA Prooceding, in the mannor agreed upon to
constituge notice for the purpose-of the CCAA Proceedlng: :

b, reasonable notice to those against whom the Relense and related ber provisions
are fo be effeotive; and

¢, nofice o the prospeotive class mewmbers In ascordance with the notlez plen
approved by the Court it conneotion with the Yeomean Action,

25,  Repardiess of their obligations under paragraph 24 above, the Parties shall abide by the
‘Yeoman Notlce Program ordeted by the Couit and the fallure to obtain an order on the terms set
out tn paragraph 24 above shall not be a besis to terminete the settlerent,



26!
Order, th

8, mfotice to the Servlce List In the CCAA Proceedfng, in the manner agreed upon to
constitute notice for the purpose of the CCAA Praceeding;.

b." teasonable notice.to those against whom the Release aud related bar provisions
“are to be cffective; and

0, notloe to the prospestive clasy members in acconiauce with the ndtlce; plan.

" approved “by e supervisidy vourt-lo-connection-with::the-Westeth-Caneda. . . .

Actlong,
28:  Regardlaas SETHRIEHHE ';ﬁ&n“awﬁar paragtaph 27: @uve, the Partzes shan ahlde by the
Western Cangda R i opiee byt Court ad tho fallute to; dbtafn-gn orderion the

tecms set outingg 3 *9, aﬁdﬂ*’mtl!{ ¢ 5.basla to terminate the set"t!emenu

DR S Sk

29, Wifithe Court iftir
Ordet, Of Platntiffs indh
shall b o] HHisientry of thas
Approval ()rdet )

£ 2 ¥ d§ .. :
thab&@ Defotidants. mreqnimd'iw pagtef thg:Settlem it
siny costs of thioNottes Frogeatng-areatqud cradited 1o the D&Q Deféndants i vospigotiof

the SettlementAmduntpmwa o thiti pRTARTAD

. ‘thy Costs Mhavired ifrespaot ofiftio: Forliar Notice Progratt shiall b credif to ife.
‘giovats owing in reppedt of Clais Aotionis-angd. CRO. Actions, and

shall be: ullocabcd betmen :the .rech lcnts of those aﬁo’lmfs 1;1 amoun!s.

pm——
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b. the costs intureed ih respeot of the Yeoman Natice Program shall be a oredit to
the arount owing in respect of the Yeoman Actlon; and

¢. the costs inourred In togpect of the Weatern Canada Notios Program shall be a
croditto tho amount owlng in rcspeot of the Weatcrn Canada Aotlons.

imp. cmentaﬂon:of fhekeleaso rd
US Orders

32, As soon as actionbls tomineaan Js
Order,. and. {n any §véits
Monitor shall seek Yhs:
LLP shall be retainod:as

Wingifhie’ 'iqauance of thc Recogu!tion Otder:(or:the Sanation

i W"ﬂack ofjurlsdlchonal hasls),
BB, gp}dﬁ‘im it by- thaDefendants,seek the .
¢ ,Dlétdot«@oum&mlhe Southern Distiot of New

i .'. G ,f
: gi0f CIN W@Q&ﬂﬁﬂl’ﬁ&:ﬁaﬁt@“xﬁ’kbﬁ

@w@,ﬂ
iy &‘

35, Haipeoesedigediithe U.S. to obtaln the Recognition Order thet are pald
flom 3 Amnudﬁ;mmnrw paragraph 34 shall be allocated betwein thic reolplonts
of thesSettetiicht-Amount it amomnits comesponding to. the relatlive proportions set out in
paragraph 39, _

Conditions Preceden€ to Implomentation of the Settlement

36, ke gedtenent will beoome: offactive on the Bffective Date when the following
b n.:sat}sﬁed or walved by all of the D&O Defendants. who are

pertios to gilgigsale

a. issuance of the Fortior Seitloment Approval Order, the Yeoman Seillement
Approval Ordef, ity “Weittin Caiada Seltlement Approval Order, the Sanctlon
QOrder and the’ U §:Ordats, provided however that the seitlement and the Effective
Date shall nat besoonditiongliupen the Issuance of the Recogaition Order in the

10
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event that the U.S, Court refuses fo lssue tho Recognition Order due to a fack of
Jurisdietion; .

issuance of the Québee Order;

fasuance of the Alberta Ovder;

 issuance by the Court of an order dismissing the Ontario Superior Court of Justice

{Commercial Llst) aotion styled The Cash Store Finanelal Services, Ina, v,
Gordon Reykdal et al,, and bearing Court File No. CV-14-10772-00CL (the
“CRO Action™) with prejudice and without costs, to be submitted to the Court in
form and substance acoeptable to counset to the Defendants (the *CRO Dismissal
Orde™;

issuance of the Yeomen Amendment Orders, the Yeoman TPL Qider and the
Western Canada Amendment Order;

the Fortler Settlement Approval Ovder, the Yeoman Settlement Approval Order,
the Western Canada Settlement Apptovat Order and the Sanctlon Otder shell have
become final orders not subject to further appeal or challengo;

amendment by Cash Store of any Statementy of Clalii in existing astions ag set
out {n paragraph 13 hereto;

abatidonment, discontinuance and/or with prefudics dismissel 6f the Monitor's
motlon dated September. 18;'2014 in the CCAA. proosedings In respect of alleged
tranafbrs at undervalue; o

sbandonmient, dlécontinvance and/or with prefudloe dismissal of the :claims
agalnst Trimor Annulty Foous Limited Parinerstiip, Trimor Annuity Poous
Edmlted Pacinership #2, Trimor Annulty Focus Limited Partnership #3, Trimor
Annvity: Focue Limited Pertnership #4, Trimor Annuity Focus Limited
Partiership #6 end 0678786 B.C. Ltd, (formerly o.0b. as McCenn Femlly
Holding Corporation) In the Ontarlo Superior Coutt.of Justica (Commerctal List)
aotlon styled The Cash Store Financial Services, Ino, v. Trimor Anmulty Focus
Zimited Perinership et al, and bearing Court File No, CV-14-10770-00CL;

‘each D&O Defendant who is & party to this Setilement Agreement shall have
provided a swom affidavit Indicating that such Defendant is not a holder of any of
the 11.5% Senlor Secured Notes Due 2017 issved by the Cash Store pursuent to
the Indenfura dated as of January 31, 2012 (tho “Second Xfen Notes™) and that no
“related person” of that Defendent (as such tetm s defined In the Jncome Tux 4or)
Is a holder of the Notes;

the D&0 Defendants shall havs paid the Settlament Amount In accordance with
the tevma hereof and the Plan; end

11



1, the conditions precedent fo implementation of the Plan shall have been satisflod or
waived in acdordance wlth the terms of the Plan.

37.  Subject to the partles exeouting a written extension addendum, if the conditions in
- .paragraph 36 are not satisfiod by June 30, 2016:_

a. this Settloment Agreement shall terminato:
b. -any issued Orders Hsted in paragraph 36 shal} be null and vold;

o, the Settloment Amount shall o returned by the Monitor to the D&0O Defendants
no later than five (5) Businoss Days after June 30, 2016 in accordance with wire
transfor instryotlons-to be provided to the Monltor no later than thyeo (3) Business
Days after June 30, 2016; and

d. all disoussions, actions, undertakings and agreemsnts by and between the Partles
in respect of tHe negotiation, exesution and attempted implementation of this
Settlement Apreeinent shall be without prejudios ta the positions of the Parties In
the Asctlons and/or ey subsequent praceodings between the Parties,

Implomcntaﬂon of the Settlement

38. The Sdttlemiert- Antonnt shall bo pald by tho D&O Defendants into the “Monitor’s
Distrlbutlon Ascount fn-ageardanice with the provislons of the Plan,

39;  Subjoct to court approval and the’ terms of the Plan, the Setflement Amount shall be
dlibeated a§  follows:

a. CDN 34,875,000 to shareholder olass imembers in respect. of the shateholder
claims in the Seourltios Glass Aothns,

b, CDN $8,904,167 to noteholder class members In respeot of ihe notehiolder clalms
s tho Securities Class Actions;

o, CDN $2,750,000 to tho estats of Cash Store In rospeot of tha CRO Astion, to be
distributed to the secured oveditors of Cash Store i accordance with their
priorities as set aut under the terms of the Plan;

d. CDN 81,437,500 to membets of the class in the Yeoman Action in respect of the
claitns in the Yeoman Action; and

e. CDN $1,066,666 to members of the olass in the Wostern Canada Aotions {n
respeot of the claims in the Wss;em Ganada Actions.

40,  The CDN §4,875,000 portlon of fhie Settlement Amount aflocated to the sharetiolder class
membors in respect of the sharcholder clalms in the Seowrities Class Actions and the CDN
$8,904,167 portion of the Settlement Amount aliocated to noteholder olass members in respect of
the noteholder clalms In the Secwrities Class Aotions (together, the “Securitiag Class Action

12
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Settlement Amount”) shall be distribited pursuant to a:plan, of-ellastith to‘:be developed by
Siskinds LLP, Kitby Mclnerney LLP, and Hoffner PLLC(#Sequ 2293 Action Counsel")
and apg:oved by thé court, No portion of the Seourittes Closs Actlon Settlemert Amount shall
revert back to the Defendants, regardiess of thequantity-of olaims filed or -amount of funds.
remaining afier all eligible olatmants have been pald pursuant to the plan of allocation in respect

of the Securlties Class Aotlon Settlement Amount.

Acﬂen i mspnct 0‘! ihe ciaims ln thc Yoo;nap Aotiorl
At shail be’dlstﬂbuﬁed P(miant t0'8;

. £ P‘ f y
No: poiflen.of the Ortarlo ansumer CIass Act!on
‘Defotidants, regardiosofihe s filod
,‘Ifbli_g'lbl ¢l lmmg ‘avo byen: pg :

42, The CDN $1,066,666 pmﬁon of the Settlement Amount allocated to the consumer loan
olagg membets of the. c!m inthe Wostern. Ctass Actlons in respeot of the olajms in the Westom
Class Actions (the SWeRtHCHR 04 Clonsiiiie Cn 3 AGtHon ettty  Anigiié):ahal] be
distributed pursuantt?e i iiTochtigRiabE b?iBm:ﬁﬁMounﬁeM“(’Weatem
CRBA0R ConviTaN Cliy>Adtion. f and approved by ths Gowt, No portion of the
R AeE fasd At barmmsit. Amount shall fevort back to the Defendants,
regardless of the qunmi of olalms’ filed or amomt of fonds remalning: after all: eligibls
olalmants haye been. pa purauant’co the plan 6f allocation ln rospect of the Western Canadg
Consymer Clags-Action Setfléinent-Amonns, ¢

43.  The Seourifles Glass Actlon Plaintiffs and thelt undersigned counse! hereby acknowledge
and agreo thatt Is 4 term of thi# settloment that:

a, Noﬁc!ﬁss adtlon counsel fees shall apply in respect of the cancellation of the 424
Debts

b. No olass act!on counse! fees shall apply to the CDN $2,750,000 oftho Settlement
Amount alfpcated to the D&O Estate Claim under paragraph 39

¢. Securities Class Action Counse! will seck approval of its fees and expenses by the
Caurt on the following basis:

‘i, fees not to exceed more than 30% of the first CDN $9,450,000 of the
Securlties Class Action Settlement Amount; and

il, fees not to exceed more than 15% of the remalunder of the Seourlties Class
Actlon Settlement Amount,

plus reimbursement for expenses and disbursements,

44,  Subject to paragraph 43, Securities Class Action Counss| will seck court approval of the

fees and disbursements, plus applicable taxes, of Securities Class Action Counsel (Including:

" 13
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.cansideration.of-the -falrnessroasonableness, -afi

. Actlon Sefifement Amount, Tha request for payment:

counsel to the plalufiffs in the Hughes Action and Dessis Action), Goodmans LLP (jn the amount
73:32) 'IﬁeAnalyaia Group {(In thie atnount.of US $112,296.98) and Paul Hestings
08, $92:825.00), a5 visll ai-apilicable costs of notice and administration
of the satﬂemont,,;p, \Fi ap'phoable fikes,-caloulated f sgcordance with the terms hersof, to be
paid.as.a.firet charge. from the.Securlties- Class . Action. Settlement. Amount.- Thc~requcst~for
paymcn: of such f&es aud disbursements daes not form patt of the Settlement Agreement and the
: I b asked i considar s request: for approval of those fees and disbursements
. bug 'ntnmpordncously, fi6me s ogirsideration of the fairness, reasonableness, and
o, Sopl et Apreenisnt ind-Settlement Amount as a whole. The Defendants
fedgoithat they arditstpartios té-theiniotion concernlng the approval of such fees and
rserments and ‘thak:they Wil take. 0o posltion or meke any submissions to the court
goncerniing such fooend disbimemant roquests:.

Py

45,  Ontarlo Conswmer Class Aotlon Counsel will seelc court approval of the fees and
disbursements plus applicable taxes of Ontarfo Consumer Class Aotion Counsel, as well as
apylioable costs of notioe and administration of the settfement plus. applicable taxes, calolaed In
accordanoce with the terms h6i§E: th bet palil as o fiat sharge. KoM $ho Ortarlo Congumer- s
Action Settlement Amount, Ph; f - dish Goox:no
form. part of the Settleiment AgrasaiandIng
approval. of thosa fees -and disbusements

Settlement Amount g3 4 whale. The Defendaiits -
smotion concerning the appraval of suoh fees Ad:dlubiysstining
position or make any submissions to the court oydaniingtEfBo A dlsbiir

46, “Wostern Consumer Cfass Action ‘Counsel will sesk court, approval of the feey nod
disbiugsements plus dpplicable taxea of Western Consumer Class Action Counsel; g8 well a8
applicable costs 6f notice.And administration of the setttement plus appliuablc taxes, oglonlated o
accordance with the terms hereof, to be pald as a first Qsrge fioiie ety "Eﬁbnmw@]pss

form part of the Setflement Agreciiiant and the court shigiib aak: pheiequset
approval of thosy fees and disbursements soptirately, but oontemporaneously, from its
oonsideration of the fairness, reasonabloness, and adequacy of tho Settlement Agreeruent and
Settlement Amount as & Whole, The Defendants acknowledge that they are not perties to the
miotion concerning the approval. of such fees and disbursements and that they will take no
pasition or male any submisslons to the cowt concerning such fee and disbursement requests,

47, The D&O Defendants shell not divectly or indireotly Interfere with the progress of the
CCAA Proceeding and, upaon satlsfaction of the conditions precedent to this sefilement, shall
release any claim of any knd whatsoever against Cash Store and its affifiates and subsidiarles,
except for the olaims Identified in Schedule C hereto,

48,  Subfect fo-the olalind lsted Iri 'Sohedule € herefo, the D&O Defendants shall, upon
satlsfaction of the: conidftions prewdent 0-this settlomont, forego any distribution of any kin,
directly o dniicactly, irider 'the Pldn, this’ getttément; or from Césh. Store ‘and Hts affiliates aud
subsidiacios, inoludisig on.adsountof any sheios-or debt that may be held direstly or indirectly by
anty, D&O Deferidant. meltﬁstanding thé foregolng, the D&O Defendants listed on Schedule C
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heteto hereby acknowledge and agres that any clalmg thoy may have in respect of tho matters
listed on Schedule C hereto shell bo subardinated to the distributions to be made under the Plan
in respect of the DIP Credit Facillty, the Senior Secured Credit Agreemcnt and the Seoured Note
Indenture for the Secured Notes, as such terms are-defined in the Plan. . o

49,  The Claimans shalf, following the Bffective Date!

a, not publtelze or corament in any way, whether privately or In publio, regarding
any allegations against or conduot of the D&O Defendants, o any of them,
related to any Claims, and shall nat express any negative views as to the aotlons
ofthe D&O Defendants, or any of them, related to the Clalms, except as required
by law ot with respect fo the fact that Claims were made against the D&O
Defendants;

b. 1ot dlgpamge the D&O Defendants, ot any of them, in any way;

o, obtaln the consont of the D&O Defondants, acting reasonably, with respeot: ta any
preas rolonse regarding the settlement herein; and

d, - xélease-any-remalning non-competition sovenants or fidueiary dubles.owed by the

pr Mo

D&O Defendants by contract or at coramon law,

50,  Excopt ag sct out jh garagraplw 12, 13 and 14 above, nothing in this Agceoricit.or in
paragraph 49 ahovmp‘_ 15 1 gkl ik en”Q (1) Cash Store rnd tha CRO 6 dny Llﬁgaﬁon
Trustes, appolnted unie iy Senotl Girder from oontiniulng to rake:tho allegationg sel
ont In tho:pleatltigs hiine istons Wi Gt File Nos, CV-14:10771-00CL, CV*-I4-19’&I§«
OOCL, CV-MMTG‘?‘I#OOCL. CV-IS-'SSi’.i}")‘ and CV-14-10770-OQCL (a8 amended by 4 e Cash
Stoiér Amendimerits), and such -Bidi: Jl]egaﬂdns Taopety: ?W!& : ¢
proceedlngs,,or solely for purp oséx X dA X i Hlbas oo
theit oondlustor, or () the Ontadi: %nwuwt CInsAx Hrompantifingtoms
dllegations sot-out in-the pleadings in the aotion benrlng Coutt 'Bllc No. 417274 (as amcnaed by
the Yeomen Amendmment Orders and tho Yeoman TPL Order), and such othice allegations-as may
be properly: pursued within thet proceeding, ot salely for purposes of that pracecding, so 8s to
prosectite that prooeeding to its conelusion.

51,  The Partfes will support the implementation of the terms of this Sertlement Agreefnent In
all aotions and beforc all applicable cqurts and when communicating at any time and in any
mannor with all ot pact of the proposed olasses, 424 witl vote in favour of the Plan, which will
oance] the 424 Debt for no consideration, other than the consideration provided for hcreuudcr, at
any orcditors’ meeting convened in respect of the First Llen Notes and the Plan,

Goneral

52.  Inthe ovent the Settlement Agteentent is tetminated, the Pactics Will be restared to their
respective positions as at Merch 31, 2014, .

53,  The provislons of this Settiement Agreement are intended for the benefit all of the D&O
Defendants, as and to the extent applicable In accordance with thelr terros, and shall be

15
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enforceable by each of such Persons and his or her heles, executors, adminstrators and other,
legal representatives (collectively, the “Thixd Party Beneficiaries"™).

54,  ThoParties agree that time is of the essence in implementing this Settlement Agreement.

In this-regard,-the Partics. will use.their.commercially reasonablo_best efforts to implement and

give effect to this Seitlement Apreement In a timely and effective manner,

55.  No amendment of this Settlement Agreement shall be binding unless executed in writing
by the Partles to be bound thereby. No waiver of any provision of this Settlement Agreement
shall be deemed or shall constitute a walver of any other provision nor shall any such walver
constitute a continuing waiver unless otherwise expressed to provide It,

56,  This Settlemont Agreement shall be. governed by and construed 1n accordance with the
faws of the Provinee of Ontario end the laws of Canada applicable therein. The parties hereby
attorn to the Jurlsdiction of the Superlor Cowt of Justice in the Province of Ontatlo, In the CCAA
Proceeding, in respeot of any dispute arising from this Settlement Agreoment,

57,  This Settiément Agreement may be signed in any number of countorparis, all of which
together shall constiite one and the same insttument, This Seftlsment Agreemont ‘may be
executed .and deliverod by fax transmisslon or by transmission in PDF or similar electronic
dociiment foriat,

e SIGNATURE LINES ON NEXT PAGE
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Date: _@(P«]rm hov 150l

Date:

Date:

Date:

Datet

Date:

Signeture page to Seitlement Apreement

I8 s i e R N

"BENNETT MOONTEER LLE .

Lawyets for Westorn Canada Conaitmer Class Action Plalntiffs

:Lawyera for the Otitarlo Consumer Class-Actlon Platntlf&

ek g a2 s T AR Aed e o tem et

“OSLIR, HOSKIN & HARCOURT LLP

Lawyers for the CRO

' PA L WEISS, RIFK]ND WHARTON & CARRISONLLE
us. Lawycxs for The Cash Store Flnancial Services Ine,

'TORYS LLP :
Lawyers for the Defendnnts, J. Albert Mondor, Ron Chicoyne,
Michael M. Shaw, Robert Gibson angd William Dunn
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SISKINDSLL? 4 Tk
Lawyéts for the Cahadlan Securiiies.Class Actlon Plaintiffs |
."" . :?,7;,.‘ d

TIRBY MoNERNGY LLE

HOFENER PLLC
Lawyers for theU,S, Securities Class Actlon Lead Plalutiffs -
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Date;

Dute:

Date:

Drto:

Dates

Dato:.

Date:

Signature page lo Settfement Agreoment

SYSTCINDS LLP

- Lawyers-far-the Canadinh.Securities Class Actlon Plgluitlrfy

SRR

HORFNER'PLLC
Lawyerd For the U.8. Seeurlties Clags Actlon Lead Plaintiffs:

TN WOV T

Seot. 22 [ols”

Luwyers for Western Canada Gonsumer Glass Action Plaintits

B it e R ST U Py

i o 3ot

L'\wyers for the CRO

* TPAUIL, WEISS RIFKIND, WHARTON & GARRISON LLP

U.S. Lawycts for The Cash Storg Financlaf Services Inc,

.

~y

TORVSLLP

Lawyevs for the Defcndants. J Albwl Mondor. Ron Chicoyne,
Michuel M. Shaw, Robert Qibson and William Dunn
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Date:

Datet

Date:

Date:

Date:

Datos

Date:

5¢€1. 23,2015

= i

Signature page to Seftloment Agremment

HOEFNER PLY.C
Lawyors for the 1.8, Seouritles Class Action Loead Plaintiffs

T e

I

LX)

PENNETT MOUNTRER LLP

Lawyora for Westbtn Canada Congumaer Class Action Plaintffs

ONPENSA LYLP

Lawycrs ‘For o Ontarlo Congumer-Glass Acﬂoa Platatiffs;

Sinaien

“FORES) ¥
Lawyers for the Defendants, L A(bcrt Mondor, Ron Chxcoyne,
Mlohael M. Shaw, Robert Gibson and Wilham Dunn
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Signatars page to Settloment Agreement

Datbe;
SERERSTIE T T g
Lawyers for the Canadian Secuntxes Cless Action Plaintiffs
Dato:
N = M 5. T .
HOFENER PLLC -
Lawyers for the U.S, Securities Clags Action I.ead Plaintiffs
Date:
R MO TTTRER g e
Lawyers for Westem Canada Consumer Class Aotion Plamhffs
Date:
"Dates
¥ OSTEK. FORRIN & HARGOURT LTS
Lawyers for the:CRO:

v A0S

Us, I&Wyars for Fhe Cash Store Fmanmal Semces Inc A

Date:

TORYS LLF ' T ' T
" Lawyers for the Defendants, J. Albert Mondor, Ron Chmoyne
Michael M. Shaw, Robert Gibson and Willam Dunn

P T
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Date:

Datot

Date:

Date:

Dite:

Dates

Date:

Signatute page to Setflement Agreeinent

’ SJSKINDS LLP ™ o
Lawyets for the Canadian Securities Class Action Plaintiffs

“KIRBY MOINGRNEVELP
HOVPENER PLLC _ :
Lawyers for the U.S, Seouritles Class Action Lead Plalntiffs ;

T

“PENNGTE MOUNTRER TR,

- Lawyers for Westera Canada Cansomior Class Action Plaintiffs o
. 5
Lawyers for {fio:OnfatioConsvraer Class Action Pleintiffs ;

R A A R O
Croay e~ E oM §= oy b ]

Lawye;s for the CRO

o

' PAUI,,_WE[SS, RIF'KIND “WHARTON & GARRISON LLp -
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Slgnature page to Settlement Agrecment

. Dater - J#y
92 Sepl- 20087 YHAN Bl
' L NMIELER THOMSONLLP:

®7 7 Lvryers for 424187 Alberta Lid &

"L ENCZNER STAGHT ROYCE SVITH GROTFINLLE
Lawyers for the Defendants, Gordon J, Reykdal and Rdward
McClelland

Date:

S TSR S U
J TR LT RN =

Lawyers for the Dafendant, Craig Warnook

Date:
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"HALIDOR KRISTIANSSON
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Date:

Date:

Daes

Datar

Date:

Signature page to Settlement Agreement

ORI
Lawyers for 424187 Alberta Ltd

CRAWLEY MACKEWN BRUSH LLE
Lawyors for the Defendant, Craig Wamock

S A OGO
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Date;

Date:

Date:

Date:

Date:

Date:

Signature pags to Scitloment Agreement

WAL THONEON LD~ -
Lawyers for 424187 Afberta Ltd

&

gt e W 4 A et L o Sl gl 2,

T ENCZNER B AGHEROT 0% SVTTH e
Lawyers for the Defendants, Gordan I, Reykdal mmd Rdward
MeClslland

"CRAWL
¢ Lawyersfor tho Defcndant, Craig Wnrnuck

st ‘_‘“'"RE' Oy P

5, WL AV JOHNSON

TDOR KIS TIANBSON
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Signature page to Settlement Agreement

Date:
MILY.ER THOMSON LLP
Lawyoisfor 424187 Alborfa k. . _. ... . . .

Date:
Y RNCZNER SLAGHT RO CCE, SV NTL®
Lawyers for the Defendadits; Gosdon J, R!:ykda! and Edward

4 MoClelland
? Date:

Datet

gz:;k‘zl/lf
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Date:

‘ Dater

Date;

Date:

Date:

Slgnaturo pege 10 Seitlement Agre¢mont

. MILLERTHOMS ONLLP i e e
Lawyers for 424187 Alberta Ltd

"LENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP |
Lawyers for tha Defendants, Qordon J, Reykdel and Edward !
McClotlend ]

“CRAWLEY MACKEWHN BRUSH LLP )
Lawyers for the Defendant, Craig Wamock
it BMIRETR E!l - 'KDAE e e e P STLO L S
A 4

8 WILLTAM JOHNSON

“HALLDOR KRISTIANGSON
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10,

11,

12,

13.

14.

13,

16,

SCHEDULY 4

Globls Cepital Partners, LP. v. The Cash Store Financial Services Ine. ef al., Southern
District of Now York, Case 13 Cly, 3385 (VM)

Fortler v, Tha Cash Store Financial Services, Ine. et al., Ontarlo Supeérior Couttof
Justice, Court File No. CV-13-481943-00CP

Hughes v. The Cash Store Minancigl Services, o, et al,, Alberts Court of Queen’s
Benoh, Court File No, 1303 07837

Dassis v. The Cash Store Finanolal Services, Ine. ef al., Quebeo Superior Court, No: 200-
06-000165-137

- The Cash Store Finanotal Services, Ing, v. Gordon Reykdal et ai., Ontarlo Superior Court

of Justice, Court Flle No. CV-!4»‘107‘72~OOCL

Timothy Yeomarn v. Gordon J. Reykdal et al., Ontarlo Supetlor Court of Justice, Court
Fila No. 4171/14

Timotky Yeorsun v. The Cash Store Financial Servicas Inc. el al., Ontario Superior Court
of Jiistids, Coart Flls o, 7908/12CP.

Bednar et al. . The Cash.Store Finanolal .S'erv!oes Ine. et al,, Supreme Court of Beitish
Columb:a, Vanoouver Reg, No. §041348

Stewarty, The:Cash Store Firianolal Services Ire. et al., Supreme Court of British
Columbm, VanoouverReg. No. 8154924

Stewarty, The CashStore Finanoial .S’ervlces o, et al., Supreme Court of British
Colambia, Véncotiver Reg. No. §126361 *

Tachrm;er etal, v, The Cash Store Kinanclal Services Ino. et al., Alberta Court of Quoen’s
Bonch, Calgary Reg, No, 0301-16243

Efttimion v. The Cash Store Fingneial Seyvices inc, et al., Alberta Court of Queen’s
Bench, Calgary Reg. No. 1201-11816

Meeking v. The Cash Store Finascial Services Itic. et al., Manitoba Court of Queen’s
Bench, Winnipeg Reg, No. CI 10-01-66061

Rehlll v. The Cush Store Finanolal Services Inc. et al,, Manitoba Court of Quesn’s
Benoh, Winnlpeg Reg. No, CI 12-01-80578 .

Tronbow v, The Cash Store Finaucial Services Ihc. et al., Saskatchewan Court of Quesn’s
Bench, Saskatoon Reg. No. 1452 of 2012

Fonbow v, The Cash Store Financlal Serviges e, et al., Saskatchewan Court of Queen's
Bench, Saskatoon Reg. No. 1453 of2012
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CHEDULE B

Form of Plan of Compromise and Arrangement
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I. CraigWathock's olaim-(ifany)forcompensation in respect.of any-and-all-dameges.ot_ .. ..

6490051

SCHEDULE ¢
CLAIMS NOT RELEASED BY D&0 DEFENDANTS

losses ho may have suffered atising frorn bis employment by and termination from The
Cash Store Finanotal Sevvices Inc:, which may inolude but net be fimtted to clpims for
compansatlon in respect of pay in {icu of notice of termination, sevetanca pay aad/ot the
loss of benefits or other entiflements, howsoover arlsing, whether common law or
statutory,

Michael Thompson’s olalm (if ay) for cotupensation’in respect of any and all damages
or losses he may have suffered arising from his employment by and tetmination fiom The
Cash Store Finanolal Services Ino,, which may Include but not be limited to claims fot
corapensation In respect of pay in lieu of notice of termination, sevetance pay and/orthe
loss of benefits or other ntitlements, howsoever arising, whethoer common faw or
statutory.
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SCHEDULE D

Plan of Allocation for Securities Class Action Distributions
to Securities Class Action Class Members



Re Cash Store Financial Services
Court File No. CV-14-10518-00CL

and

Fortier v The Cash Store Financigl Services Inc. ei al
Court File No. CV-13-481943-~00CP

. PLAN OF ALLOCATION
Distribution of Class Compensation Fund to Class Members

1. The following definitions apply in this Plan of Allocation:

a.

ACB means the adjusted cost base per security for the purchase/acquisition of
Eligible Securities, calculated as the purchase/acquisition price per Share or face
amount of Notes, including any commissions paid in respect thereof.

Cash Store means The Cash Store Financial Services, Inc.

Claim Form means a written claim in the prescribed form seeking compensation
from the Class Compensation Fund.

Claimant means any person making a claim as purporting to be a Class Member or
on or behalf of a Class Member, with proper authority (as determined by the Claims
Administrator or Class Counsel).

Claims Administrator means RicePoint Administration, Inc.

Class Compensation Fund means the Class Settlement Amount less Class Counsel
Fees, and all fees, disbursements, expenses, costs, taxes and any other amounts
incurred or payable relating to approval, implementation and administration of the
settlement including costs, fees, and expenses of notice to class members, and the
fees, disbursements and taxes paid to the Claims Administrator for administration of
the Class Settlement Amount, and any other expenses ordered by the courts.

Class Counsel means Siskinds LLP, Kirby McInemney LLP, and Hoffner PLLC.

Class Counsel Fees means the aggregate fees and disbursements (including taxes) of
Class Counsel, Goodmans LLP, The Analysis Group, and Paul Hastings LLP.

Class Member(s) has the meaning ascribed to “Securities Class Action Class
Members” in the Plan.

Class Period means the time between November 24, 2010 and February 13, 2014,
inclusive.

Class Settlement Amount means CAD $13,779,167 plus any accrued interest.
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Eligible Securities means Shares or Notes acquired by a Class Member during the
Class Period. The date of purchase or acquisition shall be the trade date and not the
settlement date.

. Excluded Claim means any of the following:

i. a claim in respect of a purchase or acquisition of securities that are not
Eligible Securities;

ii. aclaim by or on behalf of any Excluded Person; or

iii. a claim by or on behalf of any Third Party Lender.

. Excluded Person(s) has the meaning ascribed to it in the Plan.

. LIFO means the method applied to the holdings of Class Members who made

multiple purchases/acquisition or sales such that sales of securities will be matched
first against the most recent Cash Store common stock or Notes purchased during the
relevant period that have not already been matched to sales under LIFO, and then
against prior purchases/acquisitions in backward chronological order, until the
beginning of the Class Period. A purchase/acquisition or sale of Cash Store common
stock or Notes shall be deemed to have occurred on the “contract” or “trade™ date as
opposed to the “settlement” or “payment” date. However, for Shares or Notes that
were put to investors pursuant to put options sold by those investors, the purchase of
the Shares or Notes shall be deemed to have occurred on the date that the put option
was sold, rather than the date on which the stock was subsequently put to the investor
pursuant to that option.

. Note(s) means Cash Store’s 11.5% Senior Secured Notes due January 31, 2017.

. Note Claim means a claim by a Claimant arising from the acquisition of Notes.

Note Inflation Period means the periods of artificial inflation applicable to Notes as
found in Table B.

Plan means the Plan of Compromise and Arrangement pursuant to the Companies’
Creditors Arrangement Act concerning, affecting and involving 1511419 Ontario
Inc., formerly known as The Cash Store Financial Services Inc., et al.

Recognized Loss means a Claimant’s nominal damages as calculated pursuant to the
formula set forth herein, and which forms the basis for each Claimant’s pro rata share
of the Class Compensation Fund.

. Sale Price means the price at which the Claimant disposed of Shares or Notes, taking

into account any commissions paid in respect of the disposition, such that the Sale
Price reflects the economic benefit the Claimant received on disposition.

. Share(s) means shares of Cash Store common stock.

. Share Claim means a claim by a Claimant arising from the acquisition of Shares.
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X. Share Inflation means the artificial inflation per Share as found in Table A.
y. Third Party Lender means

i. Assistive Financial Corp., 0678786 BC Ltd. (formerly McCann Family
Holding Corporation), 367463 Alberta Ltd., Trimor Annuity Focus Limited
Partnership, Trimor Annuity Focus Limited Partnership #2, Trimor Annuity
Focus Limited Partnership #3, Trimor Annuity Focus Limited Partnership #4,
Trimor Annuity Focus Limited Partnership #6, Bridgeview Financial Corp.,
Inter-Pro Property Corporation (USA), Omni Ventures Ltd.,, FSC Abel

“Financial Inc., and/or L-Gen Management Inc., and any beneficial or
entitlement holder of any of the foregoing;

fi. any other third party lender of the Applicants (as defined in the Plan) pursuant
“to a broker agreement or agreement analogous to a broker agreement, and any
beneficial or entitlement holder of any of the foregoing;

iii. The subsidiaries, owners, affiliates, directors, officers, partners, legal
representatives, consultants, agents, successors and assigns of anyone
referenced in (i) or (ii) above, and all immediate family members of such
persons;

iv. all trusts in which any of the persons referenced in (i) or (ii) above is a trustee
or beneficiary; and

v. all entities over which any of the persons or entities referenced in (1) through
(iv) above had legal or de facto control during the Class Period.

~ 2. The Claims Administrator shall distribute the Class Compensation Fund as set out below.

Objective

3. The objective of this Plan of Allocation is to equitably distribute the Class Compensation

Fund among Class Members that submit valid and timely claims for Eligible Securities.

Deadline for Claims

4. Any person that wishes to claim compensation from the Class Compensation Fund shall
deliver to or otherwise provide the Claims Administrator a Claim Form by January 8, 2016 or
such other date set by the Court. If the Claims Administrator does not receive a Claim Form
from a Claimant by the deadline, then the Claimant shall not be eligible for any
compensation whatsoever from the Class Compensation Fund. Notwithstanding the

foregoing, the Claims Administrator shall have the discretion to permit otherwise-valid late
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claims without further order of the Court, but only if doing so will not materially delay the

distribution of the Class Compensation Fund.
Processing Claim Forms

5. The Claims Administrator shall review each Claim Form and verify that the Claimant is

eligible for compensation from the Class Compensation Fund, as follows:

a. For a Claimant claiming as a Class Member, the Claims Administrator shall be
satisfied that (i) the Claimant is a Class Member; and (ii) the claim is not an Excluded

Claim.

b. For a Claimant claiming on behalf of a Class Member or a Class Member’s estate, the
Claims Administrator shall be satisfied that (i) the Claimant has authority to act on
behalf of the Class Member or the Class Member"s estate in respect of financial
affairs; (ii) the person or estate on whose behalf the claim was submitted was a Class

Member; and (iii) the claim is not an Excluded Claim,

¢. The Claimant has provided all supporting documentation required by the Claim Form

ot alternative documentation acceptable to the Claims Administrator.

6. The Claims Administrator shall ensure that claims for compensation in the Claim Form are

made only in respect of Eligible Securities.

7. The Claims Administrator shall take reasonable measures to verify that the Claimants are
eligible for compensation and that the information in the Claims Forms is accurate. The
Claims Administrator may make inquiries of the Claimants in the event of any concerns,

ambiguities or inconsistencies in the Claim Forms.
Allocation of Class Compensation Fund

8. Only Claimants that the Claims Administrator has determined to be eligible for compensation
pursuant to paragraphs 5-7 are entitled to recover compensation from the Class
Compensation Fund, For greater certainty, a Claimant that is a Third Party Lender is not

eligible or entitled to recover compensation from the Class Compensation Fund.
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2. Only claims in respect of Eligible Securities are entitled to receive compensation from the

Class Compensation Fund.
10. The Class Compensation Fund shall be apportioned as follows:

a. 64.621% of the aggregate amount available for distribution in the Class
Compensation Fund shall be allocated to Note Claims and shall be distributed to the

eligible-Claimants.in-accordance-with-the terms set.out-herein (the “Note Fund™);-and. —.. ..

b. 35.379% of the aggrepate amount available for distribution in the Class
Compensation Fund shall be allocated to Share Claims and shall be distributed to the

eligible Claimants in accordance with the terms set out herein (the “Share Fund”).
(Each of the Share Fund and Note Fund are referred to as a “Securities Fund®).

11. As soon as possible after (i) all timely Claim Forms have been processed (or those otherwise-
valid late Claim Forms that the Claims Administrator has exercised its discretion to permit);
(ii) the time to request a reconsideration for disallowed claims under paragraph 28-29 has
expired; and (iii) all administrative reviews under paragraphs 30-31 have concluded, the
Claims Administrator shall determine the Recognized Loss for Share Claims and Note
Claims of each eligible Claimant as follows, subject to the Additional Rules set out at
paragraphs 15-21:

a. Purchase/acquisition and sale amounts in currencies other than Canadian dollars will
be converted to equivalent Canadian dollar amounts using the publicly available

currency exchange rate at the close of business on March 31, 2014.
b. The ACB for Shares and/or Notes purchased/acquired is determined using LIFO;

c. The Recognized Loss per Share for Share Claims is calculated as follows, with
reference to the Share Inflation as set out in Table A at paragraph 12:



Time of Sale or Disposition
of Shares acquired during
the Class Period

Recognized Loss

November 24, 2010 to February 13,
2014

The lesser of

(the applicable purchase/acquisition date Share Inflation) - (applicable sale
date Share Inflation)

and

(ACB - Sale Price)

February 14 to April 11, 2014

The lesser of ;
the applicable purchase/acquisition date Share Inflation
and

(ACB ~ Sale Price)

After close of trading on April 11,
2014 or still held

The lesser of:
the applicable purchase/acquisition date Share Inflation
and

(ACB- CADS$0.32)

d. The Recognized Loss per face amount of Notes for Note Claims is calculated as set
out below. Notwithstanding anything in this paragraph, however, the Recognized
Loss for Notes that were acquired and disposed of during the same Note Inflation

Period in Table B will be $0.00 for those Notes.

Time of Sale or Disposition
of Notes

Recognized Loss

On or prior to February 13,2014

(ACB - Sale Price)

After February 13, 2014 or still held

For Notes acquired between September 20, 2013 and February 13,
2014, the lesser of:

(ACB - Sale Price) x 0.40
and

(ACB - $211.25) x 0.40




-7-

For Notes acquired before September 20, 2013:
(ACB — $484.50) plus the lesser of:
($484.50 — Sale Price) x 0.40
and

(8484.50 - $211.25) x 0.40

12. The applicable Share Inflation rates are as follows:

TABLE A — SHARE INFLATION

Purchase/Acquisition or Sale Date Range Artificial Inflation Per Share
November 24, 2010 — August 31, 2011 CAD$0.25
September 1, 2011 - January 23, 2012 CAD$0.39
January 24, 2012 — December 9, 2012 CADS130
December 10, 2012 — September 19, 2013 CADS$0.39
September 20, 2013 — February 13, 2014 CADS$0.14
After February 13, 2014 CAD$0.00

The applicable Note Inflation Periods are as follows:

TABLE B ~ NOTE INFLATION PERIODS

Inflation Period 1 January 24, 2012 - December 9, 2012

Inflation Period 2 December 10, 2012 — September 19, 2013

Inflation Period 3 September 20, 2013 — February 13, 2014




-8-

13. As soon as is practicable thereafter, the Claims Administrator shall

a. allocate the Note Fund on a pro-rata basis to eligible Claimants based upon each

Claimants’ Recognized Loss in relation to Notes; and

b. allocate the Share Fund on a pro-rata basis to eligible Claimants based upon each

Claimant’s Recognized Loss in relation to Shares.

14. The Claims Administrator shall make payments to the eligible Claimants based on the

allocation under paragraph 13, subject to the Additional Rules in the following section.

Additional Rules

15.

16.

17.

18.

19.

The Claims Administrator shall not make payments to Claimants whose pro rata entitlement

‘under this Plan of Allocation is less than CAD$10.00. Such amounts shall instead be

allocated pro rata to other eligible Claimants in accordance with the procedure set out in

paragraphs 22-23.

The Recognized Loss for any particular disposition of Eligible Securities shall be no less than
zero (CADS$0.00); however, to the extent an eligible Claimant had an aggregate gain from
his, her or its transactions in Eligible Securities, the value of his, her or its total Recognized
Loss will be zero (CAD$0.00).

To the extent that an eligible Claimant suffered an overall loss on transactions in Eligible
Securities, but the loss was less than the Recognized Loss calculated above, then the
Recognized Loss shall be limited to the amount of the actual loss. The proceeds of any put
option sales shall be offset against any losses from Shares or Notes that were purchased as a

result of the exercise of the put option.

There shall be no Recognized Loss on (a) short sales of Cash Store securities during the
Class Period or (b) purchases/acquisitions during the Class Period that were used to cover
short sales; however, any and all aggregate gains resulting from any short sales shall be offset

against Recognized Losses on other transactions by the Claimant.

The receipt or grant by gift, devise or inheritance of Shares or Notes during the Class Period

shall not be deemed to be a purchase or acquisition of Shares or Notes for the calculation of a



20.

21.
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Claimant’s Recognized Loss if the person from which the Shares or Notes were acquired did
not themselves acquire the Shares or Notes during the Class Period, nor shall it be deemed an
assignment of any claim relating to the purchase or acquisition of such Shares or Notes

unless specifically provided in the instrument or gift or assignment.

Shares or Notes transferred between accounts belonging to the same Claimant during the
Class Period shall not be deemed to be Eligible Securities for the purpose of calculating
Recognized Loss unless those Shares or Notes were initially purchased by the Claimant
during the Class Period. The ACB for such securities shall be calculated based on the price
initially paid for the Eligible Securities.

The Claims Administrator shall make payment to an eligible Claimant by either bank transfer
or by cheque to the Claimant at the address provided by the Claimant or the last known
postal address for the Claimant. If, for any reason, 2 Claimant does not cash a cheque within
six months after the date on which the cheque was sent to the Claimant, the Claimant shall
forfeit the right to compensation and the funds shall be distributed in accordance with
paragraphs 22-23.

Remaining Amounts

22,

If any funds remain in the Class Compense;tion Fund by reason of uncashed distributions or
otherwise, then after the Claims Administrator has made reasonable and diligent efforts to
have eligible Claimants cash their distributions, any balance remaining in the Class
Compensation Fund six (6) months after the initial distribution of such funds shall be
redistributed to Claimants who have cashed their initial distributions and would receive at
least $10.00 on such additional redistribution in a manner consistent with this Plan of
Allocation. Such payment will be made, first, to eligible Claimants within the same
Securities Fund in which there is a balance remaining. After such time that all eligible
Claimants in a particular Securities Fund have received distributions amounting to their
Recognizéd Loss, then any remaining balance allocated to that Securities Fund shall be
distributed to eligible Claimants in the other Securities Fund in a manner consistent with this

Plan of Allocation.
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23. Class Counsel shall, if feasible, continue to reallocate any further balance remaining in the
Class Compensation Fund after the redistribution is completed among eligible Claimants in
the same manner and time frame as provided for above. In the event that Class Counsel
determine that further redistribution of any balance remaining (following the initial
distribution and redistribution) is no longer feasible, thereafter, Class Counsel shall donate
the remaining funds, if any, to a non-sectarian charitable organization(s) certified under the
United States Internal Revenue Code § 501(c)(3) or Canadian charity or other non-profit
group to be designated by Class Counsel and approved by the Courts.

Completion of Claim Form

24, If a living Class Member is unable to complete the Claim Form then it may be completed by

the Class Member’s personal representative or a member of the Class Member’s family.
Irregular Claims

25. The claims process is intended to be expeditious, cost effective and “user friendly” and to
minimize the burden on claimants, The Claims Administrator shall, in the absence of
reasonable grounds to the contrary, assu1ﬁe the class member to be acting honestly and in
good faith.

26. Where a Claim Form contains minor omissions or errors, the Claims Administrator shall
correct such omissions or errors if the information necessary to correct the error or omission

is readily available to the Claims Administrator.

27. The claims process is also intended to prevent fraud and abuse. If, after reviewing any Claim
Form, the Claims Administrator believes that the claim contains unintentional errors which
would materially exaggerate the Recognized Loss to be awarded to the claimant, then the
Claims Administrator may disallow the claim in-its entirety or make such adjustments so that
an appropriate Recognized Loss is awarded to the claimant. If the Claims Administrator
believes that the claim is fraudulent or contains intentional errors which would materially
exaggerate the Recognized Loss to be awarded to the claimant, then the Claims

Administrator shall disallow the claim in its entirety.
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28. Where the Claims Administrator disallows a claim in its entirety, the Claims Administrator
shall send to the Claimant at the address provided by the Claimant or the Claimant’s last
known email or postal address, a notice advising the Claimant that he, she, or it may request
the Claims Administrator to reconsider its decision. For greater certainty, a Claimant is not
entitled to a notice or a review where a claim is allowed but the Claimant disputes the

determination of Recognized Loss or his or her individual compensation.

29. Any-request-for- reconsideration  must-be" received-bythe~Claims™ Administrator within 21
days of the date of the notice advising of the disallowance. If no request is received within
this time period, the Claimant shall be deemed to have accepted the Claims Administrator’s
determination and the determination shall be final and not subject to further review by any

court or other tribunal.

30. Where a Claimant files a request for reconsideration with the Claims Administrator, the
Claims Administrator shall advise Class Counsel of the request and conduct an

administrative review of the Claimant’s complaint.

31. Following its determination in an administrative review, the Claims Administrator shall
advise the Claimant of its determination. In the event the Claims Administrator reverses a
disallowance, the Claims Administrator shall send the Claimant at the Claimant’s last known

postal address, a notice specifying the revision to the Claims Administrator’s disallowance.

32. The determination of the Claims Administrator in an administrative review is final and is not
subject to further review by any court or other tribunal.

33. Any matter not referred to above shall be determined by analogy by the Claims

Administrator in consultation with Class Counsel.

2611658.17



SCHEDULE E
Litigation Counsel Retainer

(Contingency Fee Retainer Agreement for Litigation Counsel)



CONTINGENCY FEE RETAINER AGREEMENT
‘This contingenoy fes retainer agraemont is mads ns of November 14, 2014, and I3 made:
BETWEEN:

Thormnton. Grouf Binnigan LLP__
Canadian Pacifio Tower.
Toronto-Danminion Centrs "
100 Wellington Street West, Suite 3200
Toronto, ON MSK 1X7
Tel: 416-304-1616

Fax: 416-304-1313
(TGF")

wand=

Voorheis & Co, L1P
- 333 Bay Steest, Sulto 810,
Toronto, ON M5SHZR2
o ¢ Tel416:947-1400 -
: Fax: 416-947—125&

TCS Cash semmwat?mmmmme i i
693026 Alberia Ltd, doing business as “The 'ﬁtﬁ Store”
-15511 123 Avenus
Bdmonton, AB T5V 0C3
C

(the “Client”)



Jolnt Retainer

1., The Client Iy Jointly retaining TGF and VCo (together, “Counsel™ 1o provide litigation
advlos.and servicss.in Yespeot of oortain oleims and potentsl claims of the Client as
outlined below, The Client agrees that the Contingenoy Pes set out herebh for work
undexteken by Counsel on the Client’s behalf shall be divided betwsen Counsel fn

proportion to the work done and responsibilitles agsumed.

Scopa of Retnfner

2. Cownse] fs being retalned to.provide litigation advies and services in raspect of cerfaln
olalms and potentiaf clelins of fhe Client againit cortain former directors ad officers,

professionel 2dvisors, countet-parties and ather 1A Farties for'e mumber of causes of -

action Ineluding but got limited 10 wrgligeneo, malfimsnrios, opprossion; broeck of
fiduofary and statitory Uiles, brsaoh of . coiiteact, Jnowing essistancs znd- knowing
recsipt in conneotion with-the operation 6f biisinessof The Cash Store. Finanvial Servisey
o, (“CE) Jrnlidlvrity eeleted, afflisted snd fnvestes compenies, CSPs publle
digolosure Instuding its audited end uneudifid Shancial statements, certaln yelated party
tramsections, CSFs Jenvary 2017 purchase of e loan portfofio from third party leadess
(“TPYLs"), the veluation of thé 164n portfolio, CSF's issuanon of $132.5 raillion aggregate
principal amount of Senfor Secured Notes and related disolosures, the payment of
retention payments fo TPLs, CSF's regulatory compliance and such further end other
maftory as may be agreed bctwumlﬂw CRO and Counsel (togather, the “Claims™.

. atenian.

D e
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Ingtractions

3

Counsel s authorized to act for the Cllent fu this engagement on the rsasonable

ingtructions-of the CRO, or such.other person the CRO.may advise Counsel in writing as

authorized to Instruct Coumsal.

Cholce of Contingency Retainer

In répresenting the Client's fnterests in respect of the Claims, Counse} will be incurring &

significant 2mount of time and out-oSpocket exponsas for and on behalf of the Client, In
retaining the servloss of counsel, fhe Clignt has the option of retalning solioitors by way
of an'houtly vate retatner, wheraby each’iour ot portion of an hour spent by fhe sofioltor
on the, Giiahs Hle 16 hangd f ¥ spestfisd liauﬁ}i"x’ifo‘; "HoMHY fites vy “among;

soioibors and the Clietit:oa consult:otier solioltots:to, odiiparo tates. THo bourly rate;

chargéd by Coungel, ay at Odtober014;akeds follows:

JohnFinmgau, called fo'ths Oxntivio Bui 1984
John Poyter, daf edtotho OnjarigBiag 1984'

Megan eenbarg, oslled 4o the Ontailo, Bar 2007
Delioreh Palter; called to'tho QntarlaBar 1996

Wes Voasheis,called to ﬂt&()ntarlo Bar1979
WMichael Woolleombe, called to the: Ontarlo Ber 1996
Shens Priemer;oalled to the Onterid Bar 2004
Lawyers with fourto gix years experlencs

Lawyers with one {o fhrea yoars expecience

Law Claks

$900Mou

$900/maur

$500/honr,

$625/ bt

$1,150/our

085how =
S600/mowe

$375 to $475/hony

$0:15 t6 §350/our
52751 howr

Notwithstanding that the CHent has besn adiisad of the hourly rates oharged by Counsel,
end motwithstandlng that the Ciient has had the opportunity to compére the hously rates
charged by Counse] witit the hously rates charged by other solicitors, the Client has

PP U
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chosen to refain Counsel, jointly, by way of & contingsney fee agreoment. The Client
understands and acknowledges that ell the usual protections and conirols on ratainers
botween a solicitor and & cliert, as deﬁnc'd by the Law Soolety of Upper Cenada and the
common law, apply to fhis Contingancy Fep Refainer Agreament, The Client understands
thet hourly rates are. subject to inerease on Janusry 1 each year. The Clieats vill Yo
notlfied ln writing of any houtfy rate Inoreases bafore suoh {ncreases take effeot.

Amount of Contingency Feoe

6!

The contingency fee pald by the Cliert to Counsel is equal to 38.33% of all amounts
rocovered on behalf of the: Clfent far o) damages and losses, noluding Interest thexeon,
ersing from soy of ‘the -pumed- Claims, oxoluding teves and dighursements (the

“Contingency Ree), ipatdless.ofto tonros oSrectvers whiether by way of asttloment

of v lfbn?h Gl oxgsyagots fdgumentlfowinga il

Distrifrution of Litigation Proresds

T

The proceads of any sefflement or final cxdét of the Court on any prosesited Cladms (the
“Littgrtion Proveeds”) shall be distdbuted ez follows!

6] Counsel will not be entitled 1o any payment in respect of fees mlass ov wntil
Litigation Proceeds ave teceived by the Ciient, mbject to the jermination

provisions of this Agresment set out below.
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(®  The Clisnt will bo responsible for paying all reasonable disbursements aod all
spplicable taxes.as {hey ate fncured, Any Litigation Procesds thet ate speoifically

dlloceted to. disbirsemonts will be pald to the Cliant 85 reimbutsement,

(© Any Liﬂgaﬁoq Proeeds that are apeciﬁm;ily allocatsd to costs will be paid to
Counse| and credited against the Confingency Fes,

(@)  Any Liftigation Procesds that ér_c nat speolfically designated as allocations for
costs or disbutsements shall be included in the damages and intecest award to

which the Contingenoy Feo applles.

()  Counse] will he paid the Contlngency Fee plus HST on the remafnder of the
Litlgation Prosdlsallodited to démiges, losses and intetest,

()  Theremaitidor of the Litigitlon Proceeds will ba paid to the Clicrit.

b
By way of sxample, and foriilligfettve- purposes only, we offer the foflowing samplé

eafoulation, Supposs, afte triel, & osurt oxtlored e award to the Client asfollova:

Datfiagos $20,000,000

Tnterest $2,000,000:

Costs $2,500,000 .-.'
Disbursements $500,000

Grend Tatal 598 500,000

The Contingenioy Fee would be spplied to the $20,000,000 demages award and the

N
$2,000,000 interest award (ie., 33,33% of $22,000,000, being $7,332,600). The
§2,500,000 costs award (which s assumed Sor this Miustratlon to include HST) would be

L N Y VTS BUPL IR P e P VU U
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paid fo Counse] and credited agalnst the Contingenoy Fee. In this éxemple, $2,500,000 in
sosts will bepeid to Counsel direatly by e adverss party or paties, and oredlted agsinst
the Contingency Fee of $7,332,600, reduoing the amotmt payable by the Client to
Counsel-from $7,332,600 10 §4,882,600, The Client would be responsible for paying all
applicable texes on this gmount to Counsel. In this exampla 313% HST would be epplied
to-the Pes of $4,832,600 for u tote} poyment of $5,460,838. The Contingency Fee will be
divided as between TGF and VCo as they detennins, The remainder of the Litlgation
Proceeds will be paid to the Cllent, The $500,000 disbutsement award would be pald
direotly to the Client a3 refmbursement for disbursement oosts insurced and paid, In this
example, the Client’s total reaovory would be $19,539,162 being 525,000,000 loss the
Conttngency e (olus ) of $5,460,898:

10, It I agveed that Counsel 8tiall not resover more in fees than the Client recovers es
damagsy:of by Wiy of sattlement.

Costy Awards/ Contributions

11..  The Clieht may be awarded dosts by adveise or other parties, in 4ddition to any monetary

award for damagks and fnterest, Unless otherwisa ordered by e judge, the Client is.
entitied to recslvs any costs contribution or awerd, on & partial indsmalfy scele or a
substantie] indensnity scals, payable by an adverse perty. By executing fitls Contingency
Fc; Reteiner Agreement, the Client authorizes end direots that all funds claimed by
‘ Counsel for foes and costs shiall be pafd to Counsel in trsst from any Litigation Procaads,
'f‘hu amount of the Contingency Fee payable to Counsel shall exelude any amount

e Tase wtya e Smes oo,



awarded and collected or agreed to that is separately specified as being in respeot of

costs,

12, Puing the course of the litipation proceedings confemplated vader this Agreement,
motions may be brought in court on the Client's befalf or defonded on the Client’s
behalf, In the event that the Cowrt awards costs fo ba patd o the Client by an adverse
pexty, Counsel will render an interl acoount and any account so rendered will be pald to
Counsel and credited to the Contingency Fee thut will hecharged o tie Client,

Chent Obligations

Dlsbursepments

13, Itis agreed that the Client will be responsible for all reasonable disbursements over the
coutse of tho filb, asdisy e liiotirred sutént o pitentiel raifiuisehent by an adverse,
parﬁ“:ur parﬁzs 85 set out above:tn the event of resovery ofa spectiiéd: dishursement
award,

Adverse Costs Awards and Securtéy for Coss #

14,  Inthe ovent thet costs of other perfies ate awarded against the Client or ageinst Counsel,

those cosfs axe solaly the responsibility of the Clent.and not the responsiblity of
Counsel. The Client will also bear the sole :espons}bi'lity for the satixfaption of any orders

of the Cawt requiring payment fnte court for seousity for oosts.



Litigailon Trast Account

15, To provide some assurance in vogards to the obligations referred to in paragraphs 13 and

16, .mmﬁﬁ_mﬂi&ﬁ_;y_@mmpla&d distrititions by the Client to {ta oredltors of lts-

14 of this Agrearient, the Client will, as requived to find thess obligations and in eny
event by not liter than Maroh 31, 2015, find & frast account with 31,000,000 (the
“Litigation Trust Account”) whick. will be avallsble to (1) pay dishursements and taxes
thereon; (i) pay any adverss costs awards agalnst the Cliont or Counsel, end (iil) satfefy
eny orders or agreenients to provide seowify for costa in respeot of the proseouted
Claims. Any balance in the Litigation Trust Accotmt will be xsturned ta the Client at the
conojuston-of the presesuted Claims.

Ea

i

exlsiing assets ovany Litipation Procesds that-thy Cliont heteaftar reselves from time to
i, tho Gfientiand the CRO will consult with«Counsslend: endeavour in good fith to
ensure tiattiin Cllent holds hack:shd Fesain, elftirfiziy own ancomntion in the Litigation
Trust Accéunt; en approptiste amouat of oséh 10 catisfythe Glient's thon reasonably:
antiofpated obligdtions in relatfon to fitlure disbursements, possiblo cost awerds and auy
existing or pogsible oxders for sscurdty fox costs.

Alternative Fanding Arcangements

17.-

As an gltarnative 1o the obligations set forth In parageaphs 15 end 16 of this Agresment,
the CRO, should he determine it to be appropriate and itt the best interests of the Client
and its stakeholders, shall have the discretion at any timo o negotiate and-fmplement
arrangoments with one or movs thitd parties (which, for olarity, may include members of
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tho Ad Hoo Committes of Cash Store Noteholders) wheteby fhat party or parties will
fund all disbursements, will Indemnify the Client and Counsel for adverss oosé awards
and wiil fund & payment inte court (or otherwise provide appropriate secutity for) any

amount ordered by the Court fa be posted a5 seonrity for cosis, Any suoh altemnative *

arangements must bo accepiable to Counsel; ecting xeasonsbly, and the costy of
obtaining these exrangemonts will be pald by the Client (and may include, et fhe CRO's
discrotion, & participation in the Client's share of futire Litigation Proceeds), In tho event
such alternative mangements are Implemented in xelation to all of the Client's
eforementioned obligations, eny balanss temaining In e Litigation Trust Agcount will
bo retumed to.the Client,

M
o n

Right to Assoss Solicitor's Bil

18.

The CHéit hes ti right 10 ask the Soporics Cauttof Jiistiva to feisiy.and approvethe
bill submitted to the (,:uent by Gounsel if:payment of tHesir fevs and dlvbuisements is
mede by way of this Confingenoy Foo Rotalner Agreement, Should the Client wishto
exarolss this fight, the Clisnt may gply to #his Sugerior Court of Jus}{_ce for an
assessment of the solicitor’s bill rendered fn.respect of this Contingency Fee Retainer
Agresment within six monthe after its délivery, ‘

Terrainatlon of this Contingency Fee Retriner Agreement

19,

The parties may mutually agree at Buy time during the courss of Counsel’s represeniiation
of the Client, by written agteement between the Client and Counsel, fo teyminate {his

Contingenoy Fee Retalner Agreement and fo enter info an hourly wate retetner agrecment

e e e
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In that even, the ferms of this Agreenent ho longar apply to the caleulation of fess to be
oharged by Counse] for the services performed by Counsel, Instead, Counsel will charge
the Client on an hourly rate for all the work they have already done on the Client’s behalf
froin the inceptlon of the fite and all the work Counse} will continue to do on the Client’s
behalf to the completion of the file, sither by way of settlement or by way of judgment
after trjal, based on the houdy rates set out in paragraph 4 of this Agreement (as such

Tetes may be increased In accordance with paragraph 5,

In the svent of & termination for cause by the Cliont, or & fermination by Counsel,
Counsel will-be.paid () a peroentega of any Litlgation Proceeds that the Client thereafter
beeomes entltlod to, not to exoeed 33.33%, to be determined by fho CRO, aftes
cqpsuhaﬁon-.vﬁﬂt Counsel regarding same, based on the gontzibution made by Counsel ty
the realization of ﬂi‘osa‘Liﬁ:gaﬂon-Px:occads prior to texmination; and (b) all dlsbursements
Aiioied 6 Coiisel. prior to tho termination. and all taxes exigible on fes and
disbursements. For theso purposes, cavse shall maan a fuflure by Counse} fo yeasonably
prrsie the Clatms in a diligedt and responsible menner which fathwe has maferially
Harited the Clisint and. contihiles after reasonable watice thereof fiom fhs RO to
Counsel. Any dispute as fo whotixer the Client had oause for termination, or as to the
entitfermont of Counsel to any Litlgation Procseds based on their oomirbution (as
contemplated by pavagraph 20 or 21 of this Agreement), will be submfited to & single,
mutually appointed arblirater In Ontario, pursuent to the Arbifration Aot (Ontarlo) for
final and binding arbitration,

et e,
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24

i1

Tn the svent of & termination other than for oause by the Client, Counsel will bo paid the
greater of (&) the amount caloulated by muliiplying the time spent working on the Cleims
to the termination date by Counsel’s usual hourly rates for the lawyers involved plus
disbursements and all applicable taxes; and () 33.33% of my Litigation Procteds that
the Client becomes entitled to within twenty-four (24) months Rllowing the termination

.dat_e, 1ogéther with a percentape of any Litigation Rroczeds that the Client becomes

entitled to mote than twenty-four (24) months followlng the trmination date, not to
exceed 33.33%, 10 be determined by fhe CRO, after consulting the Counsel regatding
samg, based on the cdnhibuﬁon made by Counsel {o the reafizstion of those Litigation
Proceeds prior to termingtion, Th the event of & termination mhﬁr then for causs by the

~Client; Counselwill also-be pald all-outstanding- disbursements. inourred by Counssl prior.

to the'teimination date and all taxcs exlgible on feas and disbuzsemients,

Any terination of:this Agreement by Counsel will bs done in compliance with the:
applioable rules md. fogulations vinder the Soliaftors Act end ths Rules.of Frofossional,

Conduot,

For the purposes of thaso tormnination provislons, the Client agwees to promptly provide
Coungel with any judgment, order of settfement dooumonts awarded or enfered lnfo at

. any time Bafore or after any termination of this Agreement.

Untit such tirae as all bills, aocoumts, disbursements and expenses have heen paid to
Counsel by the Client, Counsel retains & soficitor’s lien on the Client’s file, and wilt only

release the fils 10 & new solisitor upon satisfactory arrangements belng mads for the

i e e LTI S LA A& L kbt § i

. At

-t m—



b

12

proteotion and payment of the accounts of Counsel fom any s¢ttlement or judgment after
frial,

25,  Unless-otherwise-terminated-in-acoordancewith: the-provisions set-forth-herein;-this- -
engagement ends when Counsel's work on the engagement is completed and the final

accourt is rendered,
Aclmowledgments by Coongel

26.  Counsel acknowledpes and agrees that the prossoution of any Claims againsé former
directors end officers of the Client shall be condusted fn & manner thet the CRO

determines Is not adverse to certain agreed upon olals currently being pureued onheha‘lt‘ e

of CSF shereholders and noleholders rad the Insuranse thet s vesponsive thersto.

27, Counsel also aomowledges and agrecs that nothing in this Agreement shat {mpafr or
. affeot in'any waythe abilify of Cllent to.edvanca and implément.# plan.af compromise or
-arrangement inthe CCAA proceedings which p-ropus;s to saitls and:yelense any Clains
agalnst cortain agreed upon parties a5 part of a glabal seitjament proposal or-offierwise;

and on ferms that may be approved by creditors and the coutt (3 “CCAA Plan®), as the

casy may be, withow the oconsent or pastioipation of Counsel or any cotwpensation
therefor; provided thet, where any of these partionfar Cleims e soiled in any such
CCAA Plan following material and/or successfil prossontion of swh Clatms by
Lifigation Coungel, then, following consultation, among fis CRO and Counsel,

.

‘ .._..,,._.,,..A,...,.,
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compensation for Counse} in respeot of any such Clafms may be as proposed in any suoh

CCAA Plan fo be presented to creditors and the court for approval.

No Recovery by Cliont

28,

In the event that no money is recovered by the Client by way of settlement or judgment,
nio fees.shall be oharged or billed to the Client by Counsel, As uoted abowe, the Client
remains responsibla for the payment to Counse! of afl teasenable dishursements as-they
ars incutred, regardtass of the outoomo of the tass, Further, in fhe avent thét any costs of
other parties ave awarded gainst the Client, thoss oosts are thie sols responsibility of the
Clisut, Counsel wili con;sult with the Client at various times' during the vougse of

.. Hétgation ahoutth likellhood of tho Claims being lost and noseoavery abtalned,

Appeals

e

29.  The Clint ecknowledgsy fhat oosts for an appeal of any judgment or order, or for

services rendered forthe colloctlon of said fudgment or pxder, arp separate end apart from
‘the services performed under this Agresment and are not covered. by this Agreoment. In
the event of an appeal or in the svent that colleotion on & judgment s necessary, a new

roteiney agreoment shall bo entered into bebweenthe Client and Counsel,

Confidentiality

30.

Counsel undertakes not to digolose or misuse the Client's confidential information subjoot
only 1o applicable law apd professional rulee of conduct,

‘LanpmT e T

P . 2
R R e ot Tty
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Couflicks

e,

31, While Counssl is engaged by the Cliont, Counsel will not act for another olient whose
interests confliot with the Client’s Interests In this matter, unless the Client consents. Tn
this regasd, provided that (i) the other matter is not the same as ot related fo any metierin
which Coungel Is onrrently representing the Client, and (1) Counsel protects the Client’s
confidential informeation, the Client egrtes not to objeat to Counsel's ropresentation of
another clent In any engagement that Is adverse to the Cliont’s interests (inoluding in
litigation), Another client’s intorests will not notmally be considered adverse fo the
Client’s interests tucrely beoause the other oliant is a businsss cumpetitor or is asseiting

logal positlons that ere jnconsistent with fegel positions ssserted by the Client, or Js

adverse in dnierest-to-entities-in-whioh fhe-Client has-a-relationship {hrough-ownershtp or---

otherwise. .

’

\
32,  The Client sclmowledges that, after the Client fs no longer & olient! of Counsel, thet:

o

Coungs! mey rspressnt other olietts whose interaste ars adversato:the Client's, provided
that Counge! proteots the Client's confident{el infoxmation. -

Compliancs with Oatarle Lasw

33, This Agreement is made in complianco with the legislation and 'ragulaﬁons govetning
contingency fee relainer siangoments in the Provincs of OntariO«_By stgolng this
Contingency Fee Retainer Agreement, the Client exprossly consents to Counsel sending
the Client commeroisl slestronio messages, from time o time, in accordance with
Canada’s anti-SPAM leglslation,

3
RN

T o SR

Tt otTmE . c,
AT e arem i sam i
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PRI AN,
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Volhuatary Execution

34, By exaouting this Agreswent, the Client ackaowledges that it has had the opportunity to

obtaln independent lega} advles and has nonstheless.chosen to entet futo this Agreement .

willingly and voluaterlly without undve infience or coerclon of any sort, The Client
further confirms that by exeouting this Agreeracrit that Clent tiag had an opportunity to
review the terms of the Agxsement hefors signing and understands alf the temms and

conditiony set out herein,
Court Approval

35. ‘This Apresmnent is ‘conditional on apptoval by the Comtt supervising the. CCAA

prooeeding - forCashy-StoreFinanclal Tov, Aproval of this Agicement will be-sought™

forthwith upon the exeoution of this Agrésment by Counsel-and ffie Client,

DATE: Novemberd 7 2014

Pery Vil
Title; Chief Restructaring Officer
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SCHEDULE “C”»
TO THE INFORMATION STATEMENT

MEETINGS ORDER

6489878



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

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE REGIONAL ) WEDNESDAY, THE 30™

TUSTICE MORAWETZ, ) DAY OF SEPTEMBER, 2015

HE MAI TER 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 1511419
ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL SERVICES
INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301
ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE INC., 1152919 ALBERTA
INC., FORMERLY KNOWN AS INSTALOANS INC,, 7252331 CANADA INC., 5515433
MANITOBA | INC., 1693926 ALBERTA LTD. DOING BUSINESS AS “THE TITLE STORE”

APPLICANTS
ORDER
(MEETINGS ORDER)
THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”) was heard this day at 393

University Avenue, Toronto, Ontario.

ON READING the affidavit of William E. Aziz sworn September 23, 2015 and the
Fixhibits attached thereto (the “Aziz Affidavit”), the Nineteenth Report of FTI Consulting
Canada Inc. in its capacity as Monitor (the “Monitor”) and the affidavit of Bradiey J. Owen
sworn September 29, 2015 and the Exhibits attached thereto, and on hearing the submissions of
counsel [or the Chief Restructuring Otticer (the “CRO™), the DIP Lenders. the Monitor, the Ad
Hoce Committee, KPMG LLP and such other counsel present, no other person appearing although

duly served as appears from the affidavit of service sworn and fifed:



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

DEFINITIONS

2. THIS COURT ORDERS that, unless otherwise noted, capitalized terms shall be as
defined in this Order, in the Plan of Compromise and Arrangement in respect of the Applicants

(the “Plan”), which is attached as Exhibit A to the Aziz Affidavit, or in the Aziz Afhidavit,

MONITOR’S ROLE

3. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under (1) the CCAA, (1) the Initial Order, and (iii) any other Order of the Court, is
hereby directed and empowered to take such other actions and fulfill such other roles as are

authorized by this Meetings Order.

4, THIS COURT ORDERS that: (i) in carrying out the terms of this Meetings Order, the
Monitor shall have all the protections given to it by the CCAA, the Initial Order, or as an officer
of the Court, including the stay of proceedings in its favour; (ii) the Monitor shall incur no
liability or obligation as a result of carrying out the provisions of this Meetings Order, save and
except for any gross negligence or wilful misconduct on its part; (iii) the Monitor shall be
entitled to rely on the books and records of the Applicants and any information provided by the
Applicants without independent investigation; and (iv) the Monitor shall not be liable for any

claims or damages resulting from any errors or omissions in such books, records or information.

5. THIS COURT ORDERS that the Monitor and the Applicants arc authorized to retain
such agents as they deem to be advisable to assist them in connection with caliing and
conducting the Meetings, including with respect to the distribution of the Information Package,
the identification of the applicable Affected Creditors and the solicitation of proxies from

Persons entitled to vote at the Meetings,



PLAN OF COMPROMISE AND ARRANGEMENT

6. THIS COURT ORDERS that the Applicants shall return to Court on or before Tuesday,
October 6, 2015 1o seck an order of this Court accepting the filing of the Plan with the Court and
authorizing the Applicants to seek approval of the Plan by the Affected Creditors at the Meetings

in the manner set forth herein (the “Plan Filing Order”).

7. THIS COURT ORDERS that the Applicants be and are hereby authorized to amend,
modify and/or supplement the Plan, provided that any such amendment, modification or

supplement shall be made in accordance with the terms of Article 11.4 of the Plan.

NOTICE OF MEETINGS

8. THIS COURT ORDERS that cach of the following, in substantially the forms attached

to this Order as Schedules “A”, “B”, “C” “D” and “E”, respectively, are hereby approved:
(a) the Applicant’s information statement (the “Information Statement”);

(b)y  the form of notice of the Meetings and hearing for approval of the Sanction Order

(the “Notice of Meeting”);
(e) the form of proxy for the Senior Secured Lenders (the “Senior Lender Proxy”); and

(d) the form voting instruction form for the Secured Noteholders (the “Notehslder

Voting Instruction Form™); and

{e) the form of Noteholder Proxy for use by Participant Holders {the “Noteholder

Proxy” and, together with the Senior Lender Proxy, the “Creditor Proxies™),
(collectively, the “Information Package™).

9. THIS COURT ORDERS that, notwithstanding paragraph & above, but subject to
paragraph 7, the Applicants and the Monitor, with the consent of the Ad Hoc Conunittee, may
from ime to time make such minor changes to the documents in the Information Package as the
Applicants and the Monitor consider necessary or desirable or to conform the content thercof to

the terms of the Plan, this Order, the Plan Filing Order or any further Orders of the Court,
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10.  THIS COURT ORDERS that, as soon as practicable after the granting of the Plan Filing
Order, the Monitor shall cause a copy of the Information Package (and any amendments made
thereto in accordance with paragraph 9 hereof), this Order and the Plan Filing Order to be posted
on the Monitor’s website at hitp://cfcanada.fliconsulting.com/cashstorefinancial (the “Monitor’s
Website”). The Mouitor shall ensure that the Information Package (and any amendments made
thereto in accordance with paragraph 9 hereof) remains posted on the Monitor’s Website until at
least one (1) Business Day after the Plan Implementation Date. As soon as practicable after the
granting of the Plan Filing Order, the Monitor shall also send copies of the Information Package
by regular mail, facsimile, courier or e-mail to (i) all partics who have charges, security interests
or claims evidenced by registrations pursuant to any personal property registry system in any
Province imn Canada (collectively, the “PPSA Registrants”), and (i) Canada Revenue Agency
and the ministry of finance or similar governmental agency for each Province in Canada

(collectively, the “Crown Agencies™).

11, THIS COURT ORDERS that, as soon as practicable after the granting of the Plan Filing
Order, the Monitor shall use reasonable efforts to cause the Notice of Meeting to be published
for a period of one (1) Business Day in The Globe and Mail (National Edition), The Edmonton
Journal, The Australian (Australia) and The Daily Telegraph (UK) (the “Newspaper
Publication”), provided that the Monitor shall be eniitled to make such amendments or
abridgments to the Notice of Meeting as are reasonable, in its discretion, for the purpose of

publishing the Notice of Meeting in the foregoing newspapers.

ECURED NOTEHOLDER SOLICITATION PROCESS

12. THIS COURT ORDERS that the record date for the purposes of determining which
Secured Noteholders are entitled to receive notice of the Secured Notcholders Meeting and vote
at the Secured Notcholders Meeting with respect to their Secured Noteholder Claim shall be 5:00
p.. (Toronto time) on September 28, 2015 (the “Voting Record Date”), without prejudice to
the right of the Applicants, with the consent of the Monitor and the Ad Hoc Committee, to set

any other record date or dates for the purpose of distributions under the Plan or other purposes.

13. THIS COURT ORDERS that, unless already provided, as soon as practicable atter the
granting of the Plan Filing Order, the Monitor shall send via email to the Indenture Trustee, an

electronic copy of the Information Package (other than the Senior Lender Proxy) and ihe
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Indenture Trustee shall provide the Monitor with a list showing the names and addresses of all
persons who are registered holders of the Notes and hold the notes in physical form (the
“Physical Helders”) and the principal amount of Secured Notes held by each Physical Holder as

at the Voting Record Date (the “Physical Holders List”).

14, THIS COURT ORDERS that, unless already provided, as soon as practicable after the
granting of the Plan Filing Order, the Applicants shall provide the Monitor with a list showing
the names and addresses of all persons who are Depository participants (each a “Participant
Holder”) and the principal amount of Secured Notes held by each Participant Holder as at the

Voting Record Date (the “Participant Holders List”).

15, THIS COURT ORDERS that, upon receipt by the Monitor of the Participant Holders
List or other information identifying Participant Holders, the Monitor shall promptly contact
each Participant Holder to determine the number of Information Packages for Beneficial
Noteholders such Participant Holder requires in order to provide one to each Beneficial
Noteholder that has an account (directly or indirectly through an agent or custodian) with the
Participant Holder, in which case each Participant Holder shall provide to the Monitor a response

within three (3) Business Days of receipt of this information request.
16.  THIS COURT ORDERS that:

(a) Upon receiving from a Participant Holder the information referred to in paragraph 15,
the Monitor shall send the Information Package(s) (other than the Senior Lender
Proxy) to such Participant Holder via e-mail for distribution to the applicable

Beneficial Noteholders by such Participant Holder;

(b) As soon as practicable after receiving the Physical Holders List, the Monitor shall
send the Information Package(s) (other than the Senior Lender Proxy) to such

Physical Holders by regular mail, facsimile, courier or e-mail; and

{©) As soon as practicable after the Applicants or the Monitor receives a request from any
person claiming to be a Beneficial Noteholder, the Monitor shall send via email to
such Beneficial Noteholder an electronic copy of the Information Package (other than

the Senior Lender Proxy).
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17. THIS COURT ORDERS that cach Participart Holder shall within three (3) Business
Days of receipt of an Information Package complete the information in item 1 of the Noteholder
Voting Instruction Form for each Beneficial Holder on whose behalf it holds the Secured Notes
and deliver to each such Beneficial Holder the Noicholder Voting Instruction Form and one copy
of the Information Statement and the Notice of Meeting. The Parlicipant Holder shall take any
other action required to enable such Beneficial Noteholder to return to the Participant Holder a
completed Noteholder Voting [nstruction Form by October 28, 2015 (the “Instruction Form
Deadline™). The Participant Holder shall verify the principal amount of Secured Notes held by
such Beneficial Noteholder on the Voting Record Date as set forth on its Noteholder Voting
Instruction Form and include that claim on the Participant Holder’s Noteholder Proxy for

delivery to the Monitor as set out on the Noteholder Proxy by no later than the Voting Deadline.

18.  THIS COURT ORDERS that where (1) a Participant Holder or its agent has a standard
practice for distribution of meeting materials to Beneficial Noteholders and for the gathering of
information and proxies or voting instructions from Beneficial Noteholders; (ii) the Participant
Holder has discussed such standards practice in advance with the Monitor; and (1ii) such standard
practice is acceptable to the Monitor, such Participant Holder or its agent may, in licu of
following the procedure set out in paragraphs 16 and 17 above, follow such standard practice
provided that all Noteholder Proxies are received by the Monitor no later than the Voting

Deadline.

19, THIS COURT ORDERS that with respect to votes to be cast at the Secured Noteholder
Meeting by a Secured Noteholder, it is the Beneficial Noteholder who is entitled to cast such
votes as an Affected Creditor. Each Beneficial Noteholder that casts a vote at the Secured
Noteholders Meeting in accordance with this Meetings Order shall be counted as an individual
Affected Creditor, cven if that Beneficial Noteholder holds Secured Notes through more than one

Participant Holder.

20, THIS COURT ORDERS that the Monitor may amend the solicitation process for
Secured Noteholders as may be deemed appropriate by the Monitor in consultation with counsel
for the Applicants in order to ensure that ali Beneficial Noteholders who wish to vole at the

Secured Noteholder Meeting are able to vote at such Meeting.



SENIOR SECURED LENDER SOLICITATION PROCESS

21. THIS COURT ORDERS that, as soon as practicable after the granting of the Plan Filing
Order, the Monitor shall send the Information Package (without the Noteholder Voting
Instruction Form and the Notcholder Proxy) to each of the Senlor Secured Lenders by regular
mail, facsimile, courier or e-mail, to be completed by the Senior Secured Lenders and returned to

the Monitor no later than the Voting Deadline.

NOTICE SUFFICIENT

22, THIS COURT ORDERS that the Monitor’s fulfillment of the notice, delivery and
Monitor’s Website posting requirements set out in this Meetings Order shall constitute good and
sufficient notice, service and delivery thereof on all Persons who may be entitled to receive
notice, service or delivery thereof or who may wish to be present or vote (in person or by proxy)
at the Meetings, and that no other form of notice, service or delivery need be given or made on

such Persons and no other document or material need be served on such Persons.

23. THIS COURT ORDERS that the non-receipt of a copy of the Information Package
beyond the reasonable control of the Monitor, or any failure or omission to provide a copy of the
Information Package as a result of events beyond the reasonable conirol of the Monitor
(including, without limitation, any inability to use postal services) shall not constitute a breach of
this Order, and shall not invalidate any resolution passed or proceedings taken at the Meetings,
but if any such failure or omission is brought to the attention of the Monitor, then the Monitor
shall use reasonable efforts to rectify the failure or omission by the method and in the time most

reasonably practicable in the circumstances.

THE MEETINGS

24, THIS COURT ORDERS that the Applicants are hereby authorized and directed to call,
hold and conduct the Meetings at such place as is specified in the Plan Filing Order on
November 10, 2013, or such other date as may be agreed upon by the Applicants, the Monitor
and the Ad Hoc Commitice {the “Meeting Date™) for the purpose of secking approval of the

in the manner sct

Plan by each of the Senior Lender Class and the Secured Noteholder Clas

forth herein.
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THIS COURT ORDERS that the only Persons entitled fo notice of, to attend or to speak
t the Meetings are the Affected Creditors (or their respective duly appointed proxyholders),
representatives of the Monitor, the Applicants, the CRO, the Ad Hoc Committee, the Indenture
Trustee, all such parties” financial and legal advisors, the Chair, Secretary and the Scrutineers.
Any other person may be admitted fo the Meeting only by invitation of the Applicants or the

Chatr.

26. THIS COURT ORDERS that Greg Watson or another representative of the Monitor,
designated by the Monitor, shall preside as the chair of the Meetings (the “Chair”) and, subject
to this Meetings Order or any further Order of the Court, shall decide all matters relating to the

conduct of the Mectings.

27.  THIS COURT ORDERS that the Monitor may appoint one or more scrutineers for the
supervision and tabulation of the attendance at, quorum at and votes cast at the Meetings (the
“Serutineer”), One or more people designated by the Monitor shall act as secretary at the

Mectings {the “Secretary”).

THE SENIOR LENDER CLASS

28.  THIS COURT ORDERS that, for the purposes of voting at the meeting of the Senior
Lenders (the “Senior Lender Meeting”), cach Senior Secured Lender shall be entitled to one

vote as a member of the Senior Lender Class.
29. THIS COURT ORDERS that, for the purposes of voting at the Senior Lender Meeting:

{a) the voting claim of Coliseum shall be deemed to be equal to the Coliseum Senior

Secured Credit Agreement Claim;

) the voting claim of 8028702 shall be deemed to be equal to the 8028702 Senior

Secured Credit Agreement Claim; and

(¢) the voting clami ot 424187 shall be deemed to be equal to the 424187 Senior Secured
Credit Agreement Cl d%(b() fectively x%fi?h the Coliseuin Serdor Secured Credit
30&&?@&,
Agreement Claim and the - Senior Secured Credit Agreement Claim, the

“Senior Lender Claims™ and each a “Senior Lender Claim™),
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30, THIS COURT ORDERS that for the purpose of calculating the two-thirds majority in
value of the voting claims at the Senior Lender Meeting, the aggregate amount of Senior Lender
Claims that vote in favour of the Plan (in person or by proxy) at the Senior Lender Meeting shall
be divided by the aggregate amount of all Senior Lender Claims held by all Senior Secured

Lenders that vote at the Senior Lender Meeting.

THE SECURED NOTEHOLDER CLASS

31, THIS COURT ORDERS that, for the purposes of voting at the meeting of the Secured
Noteholders (the “Secured Neoteholder Meeting”), each Beneficial Noteholder shall be entitled

10 one vote as a member of the Secured Noteholder Class.

32.  THIS COURT ORDERS that, for the purposes of voting at the Secured Noteholder
Meeting, the voting claim of each Beneficial Noteholder shall be equal to its Secured Noteholder

Claim, as at the Voting Record Date.

33, THIS COURT ORDERS that for the purpose of calculating the two-thirds majority in
value of the voting claims at the Secured Noteholder Meeting, the aggregate amount of Secured
Noteholder Claims that vote in favour of the Plan (in person or by proxy) at the Secured
Noteholder Meeting shall be divided by the aggregate amount of all Secured Noteholder Claimis

held by all Beneficial Noteholders that vote at the Secured Noteholder Meeting.

MEETING PROCEDURES

34.  THIS COURT ORDERS that the quorum required at the Senior Lender Meeting shall
be one Senior Lender (present in person or by proxy) and the quorum at the Secured Noteholder
Meeting shall be one Secured Noteholder {(present in person or by proxy). If the requisite quorum
1$ not present at the applicable Meeting, then such meeting shall be adjourned by the Chair to

such time and place as the Chair deems necessary or desirable.

35, THIS COURT ORDERS that, for greater certainty, and without Imiting the generality
of anything in this Order, a Person holding an Unaffected Claim is not entitled to vote on the
Plan in respect of such Unaffected Claim at any Meeting and. except as otherwise permitted

F

herein, shall not be entitled to attend a Mceting,
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36. THIS COURT ORDERS that, subject to paragraph 34, a Meeting shall be adjourned to

such date, time and place as may be designated by the Chair or the Monitor, if:
(a) the requisite quorum is not present at such meeting; or

(b)  prior to or during the Meeting, the Chair or the Monitor, with the consent of the

Applicants and the Ad Hoc Committee, otherwise decides to adjourn such Meeting.

The announcement of the adjournment by the Chair at such Mecting (if the adjowrnment is
during a Meeting) and written notice to the Service List with respect Lo such adjournment and the
posting of such notice to the Monitor's Website shall constitute sufficient notice of the
adjournment and neither the Applicants nor the Monitor shall have any obligation to give any

other or further notice to any Person of the adjowrned Meeting.

37. THIS COURT ORDERS that the Chair be and 1s herveby authorized to direct a vote at
each Meeting, by such means as the Chair may consider appropriate, with respect to: (1) a
resolution to approve the Plan and any amendments thereto; and (i1) any other resolutions as the

Chair may consider appropriate in consultation with the Applicants.

38. THIS COURT ORDERS that every question submitted to a Meeting, except to approve
the Plan, shall be decided by a vote of a majority in value of the Affected Creditors present in

person or by proxy at such Meeting.

39, THIS COURT ORDERS that following the voies at the Meetings, the Monitor or the
Scrutineers shall tabulate the votes in each Affected Creditor Class and the Monitor shall
determine whether the Plan has been aceepted by the majorities of that Affected Creditor Class

required pursuant to section 6 of the CCAA (the "Required Majorities™),

40.  THIS COURT ORDERS that the Monitor shall file a report with this Court after the
Meetings or any adjournmient thereof, as applicable, with respect 1w the results of the votes,
inchuding whether the Plan has been accepted by the Required Majorities in each Affected
Creditor Class, and that 2 copy of the Moniior's Report regarding the Meetings and the Plan shall

be posted on the Monitor’s Website prior to the Sanction Hearing.
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41, THIS COURT ORDERS that the result of any vote conducted at a Meeting of an
Affected Creditor Class shall be binding upon all Affected Creditors of that Affected Creditor

Class, whether or not any such Creditor was present or voted at the Meeting,

VOTING BY PROXIES

42, THIS COURT ORDERS that all Creditor Proxies submitted in respect of the Meetings
must be submitted to the Monitor on or before 5:00 p.m. (eastern time) on November 4, 2015
{the “Voting Deadline™). The Monitor is hereby authorized to use reasonable discretion as to the
adequacy of compliance with respect to the manuner in which any Creditor Proxy is completed
and exccuted, and may waive strict compliance with the requirements in connection with the

deadlines imposed in connection therewith.

43, THIS COURT ORDERS that, if there is any dispute as to any Beneficial Noteholder’s
Secured Noteholder Claim, the Monitor shall request the Participant Holder who maintains book
entry records or other records evidencing such Beneficial Noteholder’s ownership of Secured
Notes to confirm and such Participant Holder shall confirm with the Monitor the principal
amount of Secured Notes held by such Beneficial Noteholder. If any such dispute is not resolved
by such Beneficial Noteholder and the Monitor by the date of the Secured Noteholder Meeting,
the Monitor shall tabulate the vote for or against the Plan in respect of the disputed Secured
Noteholder Claim separately. If (i) any such dispute remains unresolved as of the date of the
Sanction Hearing; and (if) the approval or non-approval of the Plan would be affected by the
votes cast in respect of such disputed Secured Noteholder Claim, then such results shall be
reported to the Court at the Sanction Hearing and, if necessary, the Monitor may make a request

to the Court for directions.

44, THIS COURT ORDERS that for the purpose of tabulating the votes cast on any matter
that may come before the Meetings, the Chair shall be entitled to rely on any vote cast by a
holder of a Creditor Proxy that bas been duly submitted to the Monitor in the manner set forth in

this Meetings Order without independent investigation.

TRANSFER OR ASSIGNMENT OF CLAIMS

45, THIS COURT ORDERS that an Affected Creditor may transfer or assign the whole

{but not a part} of its Affected Claim prior to the Mectings. If an Affected Creditor transfers or
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assigns the whole of an Affected Claim to another Person, such transferee or assignee shall not
be entitled 1o altend and vote the transferred or assigned Affected Claim at the applicable
Meeting unless satisfactory notice of and proof of transfer or assignment has been delivered to

the Monitor no later than seven (7) days prior to the Meeting Date.

SANCTION HEARING AND ORDER

46.  THIS COURT ORDERS that if the Plan has been accepted by the Required Majorities
in each Affected Creditor Class, the Applicants are authorized to bring a motion secking the
Sanction Order on November 19, 2015, or as soon thereafter as the matter can be heard (the

o

“Sanction Heaving™).

47, THIS COURT ORDERS that scrvice of this Meetings Order and the Plan Filing Order
by the Monitor and the Applicants to the parties on the Service List, the delivery of the
Information Package to the PPSA Registrants and the Crown Agencies, the Newspaper
Publication and the posting of this Order and the Plan Filing Order to the Monitor’s Website
shall constitute good and sufficient service of notice of the Sanction Hearing upon all Persons
who may be entitled to receive such service and no other form of service or notice need be made
on such Persons and no other materials need be served on such Persons in respect of the Sanction
Hearing, except that any party shall also serve the Service List with any additional materials that

it intends to use in support of the Sanction Hearing by no later than November 9, 2015.

48.  THIS COURT ORDERS that any Person who wishes to oppose the motion for the
Sanction Qrder shall serve upon the lawyers for each of the Applicants, the Moniter and the Ad
Hoc¢ Committee and upon all other parties on the Service List, and file with this Court, a copy of
the materials to be used to oppose the motion for the Sanction Order by no later than 5:00 p.an.

{Toronto time) on the date that is seven (7) days prior to the Sanction Hearing.

49, THIS COURT ORDERS that the Applicants are authorized to adjourn the Sanction
Hearing with the prior consent of the Momitor and the Ad Hoc Committee, and if the Sanction
Hearing is adjourned. only those Persons who are listed on the Service List shall be served with
notice of the adjourned date of the Sanction Hearing, provided however that the Monilor shall

post such notice on the Monitor’s Website.



GENERAL

50. THIS COURT ORDERS that the Applicants and the Monitor may, in their discretion,
generally or in individual circumstances, waive in writing the time limits imposed on any
Affected Creditor under this Order if each of the Applicants and the Monitor deem it advisable to
do so, without prejudice io the requirement that all other Affected Creditors must comply with

the terms of this Order.

I THIS COURT ORDERS that any notice or other communication to be given pursuant

LA

to this Order by or on behalf of any Person to the Monitor shall be in writing and will be

sufficiently given only if by mail, courier, e-mail, fax or hand-delivery addressed to:

FTI Consulting Canada Inc,
TD Waterhouse Tower

79 Wellington Strect West
Suite 2010, P.O. Box 104
Toronto, ON M5SK 1G8

Attention: Greg Watson
Email: greg. watson(@fticonsulting.com
Fax: (416) 649-8101

and with a copy by email or fax (which shall not be deemed notice) to:
McCarthy Tétrault LLP
Box 48, Suite 3300, Toronto Dominion Bank Tower
Toronto, Ontario MSK 1E6

Attention: Geoff Hall

Email: ghall@meccarthy.ca
Fax: (416) 601-7856

52.  THIS COURT ORDERS that notwithstanding any provision herein to the contrary, the

Momtor shall be entitled to rely upon any communication given pursuant to this Meetings Order.

53, THIS COURT ORDERS that it any deadline set out in this Order falls on a day other

than a Business Day, the deadline shall be extended to the next Business Day.

54, THIS COURT ORDERS that the Applicants or the Mouitor may from time to time

apply to this Court to amend, vary, supplement or replace this Order or for advice and directions
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concerning the discharge of their respective powers and duties under this Order or the

Interpretation or application of this Order,

35. THIS COURT ORDERS that subject to any further Order of this Court, in the event of
any conflict, inconsistency, ambiguity or difference between the provisions of the Plan and this
Order, the terms, conditions and provisions of the Plan shall govern and be paramount, and any
such provision of this Order shall be deemed to be amended to the extent necessary to eliminate

any such conflict, inconsistency, ambiguity or difference.

56, THIS COURT ORDERS that the Applicants shall seck further advice and direction
from the Court regarding the Meetings and any notice to be given in respect thereof in the event

that the Plan Filing Order is not granted.

EFFECT, RECOGNITION AND ASSISTANCE

57. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada, ouiside Canada and against all Persons against whom it may be

enforceable.

58. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign
Courts, tribunal, regulatory or administrative bedies to act in aid of and to be complementary to
this Court in camrying out the terms of this Order where required. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Applicants and to the Monitor, as an officer of this Court, as
may be necessary or desirable to give eftect to this Order, to grant representative status to the

Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.
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SCHEDULE “A”

INFORMATION STATEMENT



SCHEDULE “B”

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 1511419 ONTARIO INC,, FORMERLY KNOWN AS
THE CASH STORE FINANCIAL SERVICES INC,, 1545688 ALBERTA
INC., FORMERLY KNOWN AS THE CASH STORE INC,, 986301
ALBERTA INC.,, FORMERLY KNOWN AS TCS CASH STORE INC,,
1152919 ALBERTA INC,, FORMERLY KNOWN AS INSTALOANS INC,,
7252331 CANADA INC,, 5515433 MANITOBA INC,, 1693926 ALBERTA
LTD. DOING BUSINESS AS “THE TITLE STORE” (COLLECTIVELY,
THE “APPLICANTS”)

NOTICE OF MEETINGS OF CREDITORS
OF THE APPLICANTS

NOTICE IS HEREBY GIVEN that meetings (the “Meetings™) of creditors of the Applicants
entitled to vote on a plan of compromise and arrangement (the “Plan”) proposed by the
Applicants under the Companies Creditors’ Arrangement Act (the “CCAA™) will be held for the
following purposes:

(1 to consider and, if deemed advisable, to pass, with or without variation, a resolution to
approve the Plan; and

(2)  to transact such other business as may properly come before the Meetings or any
adjournment thereof.

The Meetings are being held pursuant to an order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated September 30, 2015 {(the “Meetings Order”).
Capitalized terms used herein and not otherwise defined shall have the meaning given to them in
the Meetings Order.

NOTICE IS ALSO HEREBY GIVEN that the Meetings Order established the procedures for
the Applicants to call, hold and conduct Meetings of the holders of Affected Creditor Claims to
consider and pass resolutions, if thought advisable, approving the Plan and to transact such other
business as may be properly brought before the Meetings. For the purpose of voting on and
receiving distributions pursuant to the Plan, the holders of Claims will be grouped into two
classes, being the Senior Lender Clags and the Secured Noteholder Class.

NOTICE IS ALSO HEREBY GIVEN that the Meetings will be held at the following dates,
times and location:
Date: ' November 10, 2015
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Time 9:00 am. — Senlor Lender Class
10:00 a.m. -~ Secured Noteholder Class
Location: ]

Subject to paragraph 25 of the Meetings Order, only those creditors with Affected Claims (each
an “Eligible Voting Creditor”) will be eligible to attend the applicable Meetings and vote on a
resolution to approve the Plan, A holder of an Unaffected Claim, as defined in the Plan, shall not
be entitled to attend or vote at the Meetings in respect of such Unaffected Claim. September 28,
2015 has been set as the record date for holders of Secured Notes to determine entitlement to
vote at the Meetings.

Any Eligible Voting Creditor who is unable to attend the applicable Meeting may vote by proxy,
subject to the terms of the Meetings Order. Further, any Eligible Voting Creditor who is not an
individual may only attend and vote at the applicable Meeting if a proxy holder has been
appointed to act on its behalf at such Meeting. Secured Noteholders must vote by providing
instructions to their respective nominees/intermediaries in accordance with the terms of the
Meetings Order.

NOTICE IS ALSO HEREBY GIVEN that if the Plan is approved at the Meetings by the
Required Majorities of the Affected Creditors and other necessary conditions are met, the
Applicants intend to make an application to the Court on November 19, 2015 (the “Sanction
Hearing”) seeking an order sanctioning the Plan pursuant to the CCAA (the “Sanction Order”).
Among other things, the Plan provides for the distribution of the proceeds of the Applicants’
remaining assets to the Senior Lender Class and the Secured Noteholder Class. Any person
wishing to oppose the application for the Sanction Order must serve a copy of the materials to be
used to object to the Plan and oppose the application and setting out the basis for such opposition
upon the lawyers for the Applicants, the Monitor, and the Ad Hoc Committee as well as those
parties listed on the Service List posted on the Monitor’s website. Such materials must be served
by not later than November 12, 2015, or, if the hearing for the Sanction Order is delayed, by no
later than 5:00pm the date that is 7 days prior to the Sanction Hearing. If vou do not file a
timely objection and appear at the Sanction Hearing, either in person or by your lawver,
the CCAA Court may grant relief that bars ur otherwise impairs any rights you may have
ainst, or in respect of, the Applicants and the Released Parties (as defined in the Plan),

G0

NOTICE IS ALSO HEREBY GIVEN that in order for the Plan to become effective:

i, the Plan must be approved by the Required Majorities of Affected Creditors entitled to
vote and voting on the Plan as required under the CCAA and in accordance with the
terms of the Meetings Order;

ii.  the Plan must be sanctioned by the Court; and

i, the conditions to implementation and effectiveness of the Plan as set out in the Plan and
suminarized in the Information Staterment must be satistied or waived,

Additional copies of the [nformation Package, including the Information Statement and the Plan,
may be obtained from the Monitor's Website at
http://cfcanada.fliconsulting. com/cashstorefinancial.



DATED at Toronto, Ontario, this  day of @, 2015.



SCHEDULE =#C”

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,
R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 1511419 ONTARIO INC,, FORMERLY KNOWN AS
THE CASH STORE FINANCIAL SERVICES INC., 1545688 ALBERTA
INC,, FORMERLY KNOWN AS THE CASH STORE INC., 986301
ALBERTA INC,, FORMERLY KNOWN AS TCS CASH STORE INC.,
1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC,,
7252331 CANADA INC,, 5515433 MANITOBA INC,, 1693926 ALBERTA
LTD. DOING BUSINESS AS “THE TITLE STORE” (COLLECTIVELY,
THE “APPLICANTS”)

SENIOR LENDER PROXY

V(?Tfﬁ(} DEADLINE DATE: November 4, 2015 BEFORE 5:00 P.M. EASTERN
TIME

Before completing this form of proxy, please read carefully the accompanying instructions for
information respecting the proper completion and return of this proxy. Capitalized terms used
and not otherwise defined herein have the meanings ascribed to them in the Plan of Compromise
and Arrangement of the Applicants dated as of September {30], 2015 (as may be amended,
restated or supplemented from time to time, the “Plan”) filed pursuant to the Companies’
Creditors Arrangement Act (the “CCAA”) with the Ontario Superior Court of Justice
(Commercial List) (the “Court”). In accordance with the Plan, this proxy may only be filed by
Senior Secured lenders. Senior Secured Lenders must complete the Senior Lender Proxy with
respect to their applicable portion of the Senior Secured Credit Agreement Claim as set forth in
the Plan.

THE UNDERSIGNED SENIOR SECURED LENDER hereby revokes all proxies previously
given and nominates, constitutes, and appoints:

Greg Watson of FTT Consulting Canada Inc., in
its capacity as Monttor, or a person appointed
by Greg Watson.

or, instead of the foregoing, , or such other Person as
he/she, in his’her sole discretion, may designate to attend on behalf of and act for the Scnior
Secured Lender at the Senior Lender Meeting to be held in connection with the Plan and at any
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and all adjournments, postponements or other rescheduling of such Senior Lender Meeting, and
to vote the amount of the Senior Secured Credit Agreement Claim for voting purposes as sct
forth and accepted for voting purposes in accordance with the Meetings Order and the Plan as
follows:
1. (mark one only)

[ Vote FOR approval of the Plan; or

L Vote AGAINST approval of the Plan.

If this proxy is submitied and a box is not marked as a vote for or against approval

- and

2 Vote at the nominee’s discretion and otherwise act for and on behalf of the undersigned
Senior Secured Lender with respect to any amendments, modifications, variations or
supplements to the Plan and to any other matters that may come before the Senior Lender
Meeting or any adjournment, postponement or other rescheduling of the Senior Lender
Meeting.

{Remainder of page left intentionally blank)



Dated this day of

L2015,

Print Name of Seniof Securéd Lender

Title of the authorized signing officer of the
Senior Sccured Lender

Signature of authorized signing officer of
the Senior Secured Lender

Telephone number of the authorized signing
officer of the Senior Secured Lender

Mailing Address ot Senior Secured Lender

E-mail address of Senior Secured Lender

Please deliver the Senior Lender Proxy via both: (a) facsimile or email transmission; and
(b) mail to the following address by 5:00 p.m. eastern time on November 4, 2015:

FTT Consulting Canada Inc.

TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

Attention:
Email:
Fax:

Cash Store Financial Meetings Proxy

416-649-8101

DELIVERY OF THIS SENIOR LENDER PROXY OTHER THAN AS SET FORTH
ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.
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INSTRUCTIONS FOR COMPLETION OF THIE PROXY

1.

J

L

Fach Senior Secured Lender who has a right to vote at the Senior Lender Meeting has the
right to appoint a person to attend, act and vote for and on behalf of the Senior Secured
Lender and such right may be exercised by inserting in the space provided the name of
the person to be appointed. If no name has been inserted in the space provided, the
Creditor will be deemed to have appointed Greg Watson of the Monitor as the Senior
Secured Lender’s proxyholder.

If this Proxy is not dated in the space provided, it shall be deemed to be dated on the date
it is received by the Monitor.

If an officer of the Monitor is appointed or is deemed to be appointed as proxyholder and
the Senior Secured Lender fails to indicate on the proxy whether it wishes to vote for or
against approval of the Plan or whether it wishes to abstain from voting on the Plan, the
Senior Secured Lender will be deemed to have instructed its proxvholder to vote FOR
approval of the Plan, including any amendments thereto.

If more than one valid proxy for the same Senior Secured Lender is received the proxy
bearing the later date shall govern and the earlier-dated proxy shall be revoked. If more
than one valid proxy for the same Senior Secured Lender and bearing or deemed to bear
the same date are received with conflicting instructions, such proxies will be treated as
disputed proxies and shall net be voted.

This proxy must be signed by the Sentor Secured Lender or by a person duly authorized
(by power of attorney) to sign on the Senior Secured Lender’s behalf or, if the Senior
Secured Lender is a corporation, by a duly authorized officer or attorney of the
corporation.

This proxy must be returned to the Monitor in accordance with the instructions contained
therecon by 5:00 p.m. eastern time on November 4, 2013,



SCHEDULE “D”

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 1511419 ONTARIO INC,, FORMERLY KNOWN AS
THE CASH STORE FINANCIAL SERVICES INC,, 1545688 ALBERTA
INC,, FORMERLY KNOWN AS THE CASH STORE INC,, 986301
ALBERTA INC,, FORMERLY KNOWN AS TCS CASH STORE INC,,
1152919 ALBERTA INC,, FORMERLY KNOWN AS INSTALOGANS INC,,
7252331 CANADA INC,, 5515433 MANITOBA INC,, 1693926 ALBERTA
LTD. DOING BUSINESS AS “THE TITLE STORE” (COLLECTIVELY,
THE “APPLICANTS”)

NOTEHOLDFER VOTING INSTRUCTION FORM

VOTING RECORD DATE: SEPTEMBER 28, 2015

INSTRUCTION FORM DEADLINE DATE:  OCTOBER 28, 2015 BEFORE 5:00 P.M.

........... ‘ EASTERN TIME

VOTING DEADLINE DATE: NOVEMBER 4, 2015 BEFORE 5:00 P.M. EASTERN
TIME

Before completing this instruction form, please read carefully the accompanying Instructions For
Completion of the Noteholder Voting Instruction Form. Capitalized terms used and not
otherwise defined herein have the meanings ascribed to them in the Plan of Compromise and
Arrangement of the Applicants dated as of September [30], 2015 (as may be amended, restated
or supplemented from time to time, the “Plan”) and filed pursvant to the Companies’ Creditors
Arrangement Act (the “CCAA™) with the Ontario Superior Court of Justice (Commercial 1ist)
(the “Court™), and the order of the Court dated September 30, 2015 authornizing the Applicants
to call and hold the Meetings (the “Meetings Order”),

This voting instruction form is to direct the vote of vour Sccured Noteholder Claim. In
accordance with the Plan and the Meetings Order, this voting instruction form may only be
completed by Beneficial Noteholders with respect to their Secured Notes, This voting instruetion
form should be returned to your nominee, bank or broker (your “Participant Holder™), and the
information contained in this voting instruction form will be verified by the Participant Holder in

completing the Noteholder Proxy that it will submit in connection with the Plan.

In connection with the Notcholder Proxy, the Participant Holder will appoint Brendan D, O"Neiil
of Goodmans LLP, counsel to the Ad Hec Committee, with power of substitution at Mr.
(O’Neill’s discretion, or such other Person as he. in bis sole discretion. may designate {the
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“Goodmans Proxy”) 10 attend on behalfl of and act for the Participant Holder at the Secured
Noteholders Meeting and at any and all adjournments, postponements or other rescheduling of
the Secured Noteholders Meeting, and to vote the amount of vour Secured Noteholder Claim,
based on the principal amount of Secured Notes held as listed in Item 1 below (or as otherwise
affixed to this voting instruction form), for voting purposes in accordance with the Meetings
Order and as set out in the Plan, If vou do_not want the Participant Holder to_appoint the
Goodmans. Proky 10 d¢t on the Participant Holder’s behall with respect to _vour Secured
Noteholder Claim, vou should contact the Participant Holder and vou should not complete this
voting instruction form,

Ttem 1. Amonnt of Secured Notes to be Yoied at the Secured Noteholder Meeting

Your bank or broker may have affixed a label to this voting instruction form listing the aggregate
principal amount of Secured Notes that you held as of the Voting Record Date, If no label has
been included, please list the aggregate principal amount of Secured Notes held by you as of the
Voting Record Date, September 28, 2015:

CUSIP: CA C21768AA1 1 and CA 14756FABY ¢
Principal Amount Held:

ftem 2. Appointment of Proxvholder and Vote

The undersigned directs the Participant Holder to vote on its behalf at the Secured Noteholders
Meeting with respect to its Secured Noteholder Claim as follows (mark one only):

[[]  Vote FOR approval of the Plan; or
] Vote AGAINST approval of the Plan,

If no boxes are marked as a vote for or against approval of the Plan pursuant {o this Hem 2, this
voting instruction form shall be voted FOR approval of the Plan at each of the Secured
Noteholder Meeting.

In respect of the undersigned’s Secured Noteholder Claim, based on the principal amount of
Secured Notes held as listed in Item | above (or as otherwise affixed to this voting instruction
form), the undersigned directs the Participant Holder to appoint the Goodmans Proxy (i) to
attend on behalf of and act for the Participant Holder at the Secured ;\oicholdm\ Meeting and at
any and all adjournments, postponements or other rescheduling of the Secured Noteholders
Meeting, and to vote the amount of the undersigned’s bemuui Noteholder Claim, based on the
principal amount of Secured Notes held as listed in Item 1 above (or as otherwise aflixed to this
voting instruction form), for voting purposes as cietcmrncd by and accepted for voling purposes
in accordance with the Meetings Order and as set out in the Plan, and (i1) to otherwise act for and
on behalf of the undersigned with respect to any amendments, modifications, variations or

supplements to the Plan and to any other matters that may come before the Secured Noteholders
Meeting or any adjomnment, postpenement or other rescheduiing of the Secured Noteholders
Meeting.




Item 3. Certification.

By returning this voting instruction form, the holder of the Secured Notes evidenced hereby
certifies that (a) it has full power and authority to vote for or against the Plan, (b} it was a
Secured Noteholder as of September 28, 2015, (¢) it has received a copy of the Information
Statement and understands that the solicitation of votes for the Plan is subject to all the terms and
conditions set forth in the Information Statement and the Plan, and (d) it authorizes its Participant
Holder 1o treat this voting instruction form as a direction to include it on the Noteholder Proxy.

Name of Beneficial Holder
(print):

Bank or Broker with Custody of
My Secured Notes:

Signature: X v Date:
Authorized

Contact; Title:
- Address:

City: : State/Province: Zip/Postaly
Telephone: , E-Mail:




INSTRUCTIONS FOR COMPLETION OF NOTEHOLDER VOTING INSTRUCTION

()

[

G

10

FORM

This voting instruction form should be read in conjunction with the Plan, the Information
Statement and the Meetings Order.

Fach Participant Holder shall within three (3) Business Days of receipt of an Information
Package complete the information in item 1 of the Noteholder Voting Instruction Form
for each Beneficial Holder on whose behalf it holds the Secured Notes and deliver to
cach such Beneficial Holder the Noteholder Voting Instruction Form and one copy of the
Information Statement and the Notice of Meeting.

This voting instruction is to be completed only by Beneficial Noteholders who hold their
notes through a Participant Holder with the Depository. If vou are the registered lepal
owner_or holder of one or more Secured Notes, vou must complete and retumn the
Noteholder Proxy to vote at the Meeting,

Each Secured Noteholder has the right to appoint a person to attend, act and vote for and
on behalf of the Secured Noteholder at the Secured Noteholders Meeting. If you do not
want the Participant Holder to appoint the Goodmans Proxy to act on the Nominee’s
behalf with respect to vour claims, you should contact.the Participant. Holder and you
should not complete this voting instruction form. - ’

If this voting instruction form is not dated in the space provided, it shall be deemed to be
dated as of the date on which it is received by the Participant Holder.

A valid voting instruction form from the same Secured Noteholder bearing or deemed to
bear a later date shall revoke this voting instruction form. If more than one valid voting
instruction form from the same Secured Noteholder and bearing or deemed to bear the
same date are received with conflicting instructions, such voting instruction forms shall
not be counted for the purposes of the vote.

This voting mstruction form must be signed by the Secured Noteholder or by a person
duly authorized (by power of attorney) to sign on the Secured Noteholder’s behalf or, if
the Secured Noteholder is a corporation, partnership or trust, by a duly authorized officer
or attorney of the corporation, partnership or trust.

If this voting instruction form was delivered to you with a return envelope, please return
it in the envelope provided to you.

ALL NOTEHOLDER VOTING INSTRUCTION FORMS MUST BE RECEIVED
BY YOUR PARTICIPANT HOLDER BY NO LATER THAN 5:40 P.M.
(EASTERN TIME) ON OCTOBER 28, 2015,

The Monitor is authorized to use reasopable discretion as to the adequacy of compliance
with respect to the manner in which any Neteholder Voting Instruction Form /
Notehelder Proxy 1s completed and executed and may waive strict compliance with the
requirements in connection with the deadlines imposed by the Meetings Order.






SCHEDULE “E”

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,
R.5.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 1511419 ONTARIO INC., FORMERLY KNOWN AS
THE CASH STORE FINANCIAL SERVICES INC,, 1545688 ALBERTA
INC., FORMERLY KNOWN AS THE CASH STORE INC,, 986301
ALBERTA INC.,, FORMERLY KNOWN AS TCS CASH STORE INC.,
1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC,,
7252331 CANADA INC,, 5515433 MANITOBA INC,, 1693926 ALBERTA
LTD. DOING BUSINESS AS “THE TITLE STORE” (COLLECTIVELY,
THE “APPLICANTS”)

NOTEHOLDER PROXY
(FOR USE BY PARTICIPANT HOLDERS AND PHYSICAL HOLDERS OF THE
NOTES)

YOTING RECORD DATE: SEPTEMBER 28, 2015

INSTRUCTION FORM DEADLINE DATE: OCTOBER 28,2015 BEFORE 5:00 P.M.
‘ EASTERN TIME

YOTING DEADLINE DATE: NOVEMBER 4, 2015 BEFORE 5:00 P.M. EASTERN
TIME

INSTRUCTIONS: Capitalized terms used and not otherwise defined herein have the meanings
ascribed to them in the Plan of Compromise and Arrangement of the Applicants dated as of
September [30], 2015 (as may be amended, restated or supplemented from time to time, the
“Plan™y and filed pursuant to the Companies’ Creditors Arrangement Act with the Oniario
Superior Court of Justice (Commercial List) dated September [30], 2015 authorizing the
Applicants to call and hold the Meetings. DTC Participants holding the above-referenced
securities through DTC (“Participant. Holders”) should complete this Noteholder Proxy (the
“Noteholder Proxy”) on their own behalf or on behalf of the persons for whom they hold the
securities, and return this Noteholder Proxy to the Monitor, as directed below, before the Voting
Deadline Date. Participant Holders should have reference to the instructions attached to the
Noteholder Voting Instruction Form in distributing such forms and in completing the Notcholder
Proxy. Physical holders of the above-referenced securities holding such securities in_physical
form on their own behalf or on behalf of the persons for whom they hold the securities (the
“Physical Holders” and together with the Participant Holders, the “Holders”) should complete
this Noteholder Proxy and return this Noteholder Proxy to the Monitor, as directed below, before
the Voting Deadline Date. Beneficial Owners of Secured Notes held through a brokerage
firm, trust company or other nominee should not use this Noteholder Proxy. Such

beneficial owners should contact their Participant Holder or the Monitor to obtain a copy of a
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voling instruction form. If you have any questions with the completion of this Noteholder Proxy,
please contact the Monitor at the contact information set forth in Step 4 below.

STEP 1: PHYSICAL HOLDER APPOINTMENT OF PROXY /[ VOTE OF
SECURED NOTEHOLDERS (70 BE COMPLETED BY PHYSICAL
HOLDERS ONLY)

THE UNDERSIGNED HOLDER bereby revokes all proxies previously given and
nominates, constitutes, and appoints:

Please list the apgregate principal amount of Secured Notes held by you as of the Voting Record
Date, September 28, 2015:

CUSIP: CA C21768AA1 1 and CA 14756FABY 0

Principal Amount Held:

in respect of the Secured Noteholder Claim(s) based on the principal amount of Secured Notes
held as listed above, the Physical Holder appoints Brendan ID. O’Neill of Goodmans LLP, or
such other Person as he, in his sole discretion, may designate (the “Geodmans Proxy”) (1) to
attend on behalf of and act for the Physical Holder at the Secured Noteholders Meeting and at
any and all adjournments, postponements or other rescheduling of the Secured Noteholders
Meeting, and to vote the amount of the Secured Notecholders Claim(s) based on the principal
amount of Secured Notes held, as listed above, in the manner indicated below for voting
purposes as determined by and accepted for voting purposes in accordance with the Meetings
Order and as set out in the Plan, and (ii) to otherwise act for and on behalf of the undersigned
with respect (0 any amendments, modifications, variations or supplements to the Plan and to any
other matters that may come before the Meetings or any adjournment, postponement or other
rescheduling of the Meetings. If you do not want to appoint the Goodmans Proxy to act on
vour behalf with respect to
complete this proxy. The undersigned directs the Goodmans Proxy to vote on its behalf at the
Secured Noteholders Meeting with respect to its Secured Noteholder Claim as follows (mark one
oniy)y

[] Vote FOR approval of the Plan; or
] Vote AGAINST approval of the Plan,

If no boxes are marked as a vote for or against approval of the Plan pursuant to this Item 2, this
voting instruction form shall be voted FOR approval of the Plan at cach of the Secured
Noteholder Meerting.

STEP 2: PARTICIPANT HOLDER APPOINTMENT OF PROXY / VOTE OF
SECURED NOTEHOLDERS (10 BE COMPLETED BY PARTICIPANT
HOLDERS ONLY)

THE UNDERSIGNED HOLDER hereby revokes all proxies previously given and
nominates, constitutes, and appoints:



A)  in respect of the Secured Noteholder Claim(s) based on the principal amount of Secured
Notes held as listed below, the Goodmans Proxy (1) to attend on behalf of and act for the
Participant Holder at the Secured Noteholders Meeting and at any and all adjournments,
postponements or other rescheduling of the Secured Noteholders Meeting, and to vote the
amount of the Secured Noteholders Claim(s) based on the principal amount of Secured Notes
held, as listed below, in the manner indicated below for voting purposes as determined by and
accepted for voting purposes in accordance with the Meetings Order and as set out in the Plan,
and (i1) to otherwise act for and on behalf of the undersigned with respect to any amendments,
modifications, variations or supplements to the Plan and to any other matters that may come
before the Meetings or any adjournment, postponement or other rescheduling of the Meetings.

CUSIP: CA C21768AA1 1 and CA 14756FABS §

Votes FOR the Plan

Total Number of Beneficial Owners voting | Total Principal Amount of Secured Notes
- FOR the Plan for purposes of the Secured | held by Secured Noteholders voting FOR

Noteholders Meeting | the Plan for purposes of the Secured
Noteholders Mecting

Votes AGAINST the Plan

‘Total Number of Beneficial Owners voting Total Principal Amount of Secured Notes
AGAINST the Plan for purposes of the held by Secured Noteholders voting
Secured Noteholders Meeting AGAINST the Plan for purposes of the

Secured Noteholders Meeting
3 e

By in respect of the Secured Noteholders Claim(s) based on the principal amount of Secured
Notes held, as listed below. the applicable individual identified below (i) to attend on behalf of
and act for the Beneficial Noteholder at the Secured Noteholders Meeting and at any and all
adjournments, postponements or other rescheduling of the Secured Noteholders Meeting, and to
vote the applicable amount of the Secured Noteholders Claims, based on the prineipal amount of
Secured Notes held, as listed below, for voting purposes as determined by and accepted for
voting purposes in accordance with the Meetings Order and as set out in the Plan, and (it) to
otherwise act for and on behalf of the undersigned with respect o any amendments,
modifications, variations or supplements to the Plan and to any other matters that may come
hefore the Meetings or any adjournment, postponement or other rescheduling of the Meetings.

Name of Benelicial Name of Proxy Principal Amount Held
Noteholder




Please feel free to attach additional schedules as is necessary.

Any claims listed in clause {B) above shall mot be included in clause (A) above, as 1t is
anticipated that claims referenced in clause (B) above will be voted by the appointed person at
the Secured Noteholders Meeting,

STEP 3: EXECUTION BY AUTHORIZED SIGNATORY (TO BE COMPLETED
BY ALL HOLDERS) e e

By signing below, the undersigned Holder hereby certifies that (i) it has full power and authority
to vote for or against the Plan, (ii) it was the holder, by physical Secured Notes or through a '
position held at DTC, of the Sccured Notes set forth above on the Voting Record Date, and (iii)
in the case of a Participant Holder, the summary is a true and accuraie schedule of the Beneficial
Noteholders as of the Voting Record Date of the Secured Notes who have delivered voting
instruction forms to the undersigned Participant Holder, if applicable.

Date Submitted: 2015

Participant No. (Participant Holders only) _

Print Name of Company:

Authorized Employee Contact (Print Name):
Title: Tel. No.:
E-Mail:.

Signature: X

MEDALLION STAMP BELOW (Participant Holders Oniv)




STEP 4. DELIVERY OF NOTEHOLDER PROXY

Please deliver the Noteholder Proxy via both: (a) facsimile or email transmission; and (b)
mail to the following address by the Voting Deadline Date:

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 184
Toronto, ON M5K 1G8

Attention:  Cash Store Financial Meetings Proxy
Fmail: cashstorefinancial@fticonsulting.com
Fax: 416-649-8101

DELIVERY OF THIS NOTEHOLDER PROXY OTHER THAN AS SET FORTH
ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.



IN THE MATTER OF THE COMPANIES” CREDITORS ARRANGEMENT ACT, R.S5.C. 1985, ¢. C-36,

AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 1511419
ONTARIO INC,, FORMERLY KNOWN AS THE CASH STORE FINANCIAL SERVICES INC,,
1345688 ALBERTA INC,, FORMERLY KNOWN AS THE CASH STORE INC,, 286301 ALBERTA
INC., FORMERLY KNOWN A8 TCS CASH STORE INC,, 1152919 ALBERTA INC., FORMERLY

KNOWM AS INSTALOANS 2
ALBERTA LTD. DOING BUSINESS

AS “THE TITLE STORE”

252331 CANADA INC,, 5315433 MANITOBA INC., 1693926

Applicants

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

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER
(MEETINGS ORDER)

B e e S

OSLER, HGSKIN & HARCOURT LLP
1 First Canadian Place

P.O.Box 50

Toronto, ON M5X 1B8

Tel: (416) 362-2111
Fax: (416) 862-6666

Counsel for the Chief Restructuring Gfficer of the
: g
Applicants






