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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., 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 Class and the Secured Noteholder Class. 

NOTICE IS ALSO HEREBY GIVEN that the Meetings will be held at the following dates, 
times and location: 
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Date: November 10, 2015 

Time 9:00 a.m. - Senior Lender Class 

Location: 

10:00 a.m. - Secured Noteholder Class 

Offices of McCarthy Tetrault 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: 

1. 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; 

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

111. 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 7th 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: 

• Direct Loans: In British Columbia, Alberta, Saskatchewan 
and Nova Scotia, the Applicants' primary product offering 
was the payday loan (a sho1i-term, non-collateralized loan). 

• 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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• 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.O. 19990, c. 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.O. 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. 

Insolvency Proceedings: 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: 

• 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. 

• 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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• 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. 

The DIP Credit Facility 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. 

Estate Litigation: 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: 

• 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 in 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 (iii) 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 
Tetrault LLP, 66 Wellington Street West, Suite 5300, Toronto, 
Ontario. 

The Secured Noteholder Meeting is scheduled to be held at 10:00 
a.m. (Toronto time) on November 10, 2015 at the offices of 
McCarthy Tetrault 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 (ii) 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; (ii) 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 N oteholder 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; G) 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; (e) 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 to 
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. 

U.S. Recognition Order 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); 

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

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

(h) 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; 

(i) 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 Plan Implementation 
45-60 days of the 
Sanction Order 
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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://cfcanada.fticonsulting.com/cashstorefinanc ial 

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 
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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 

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. 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, (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&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. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

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

"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 indemnity 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.l(a). 

"Coliseum Senior Secured Credit Agreement Claim" means the $5,000,000 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 Implementati~n 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/lnsurer 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/lnsurer 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/lnsurer 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/lnsurer 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/lnsurer 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/lnsurer Western Canada Consumer Class Action Settlement Amount" means the 
$1,066,666 payable by the Insurers pursuant to section 3 9( 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&Os" 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 A TM Processing Partnership, DirectCash 
ATM Management Partnership, and DirectCash Canada Limited Partnership), DirectCash A TM 
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 plaintiffs 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, (ii) the claims asserted by the Applicants 
against DirectCash and (iii) the c~aims 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(o) 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 
(vii) 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 A TM Processing Partnership and DirectCash A TM 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 Comi 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 fom1ed 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(o) 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: (i) ACE 
INA Insurance Policy No. D0025454; (ii) Certain Underwriters at Lloyd's Insurance Policy No. 
DY967983, (iii) 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, (iii) 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: (i) 
Monitor's Post-Implementation Reserve, (ii) Litigation Funding and Indemnity Reserve, (iii) 
Expense Reimbursement, (iv) DIP Repayment Amount, (v) Coliseum 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 (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 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/lnsurer 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 plaintiff suffered damages as a direct result, and solely as a result, of such plaintiffs 
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)(ii), 6.3(h)(ii) and 6.3(i)(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: (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 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&O' 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. 



- 22 -

"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)(i) 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 SettlementAgreement, 
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: (i) 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 
D&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 CCAA 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 tenitory of Canada, the Canada 
Revenue Agency, any similar revenue or taxing authority of Canada and each and every province 
or tenitory 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. 
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"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. S 154924, (ii) Stewart v. The Cash Store Financial Services Inc. et al, 
Supreme Court of British Columbia, Vancouver Reg. No. Sl26361, (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. Cl 110-01-66061, (vi) Rehill v The Cash 
Store Financial Services Inc. et al., Manitoba Court of Queen's Bench, Winnipeg Reg. No. 
Cl 12-01-80578 and (vii) lronbow 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; 

(f) 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; 

(g) 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. 

1.4 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) 

ARTICLE2 
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) effect a full, final and irrevocable compromise, release, discharge, cancellation 
and bar of all Senior Secured Credit Agreement Claims; 

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

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

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

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

(f) 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; 

(g) 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 

(i) 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. 

ARTICLE3 
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. 

3.3 Unaffected Creditors 

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

ARTICLE4 
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 
(i) $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 l(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"). 

(c) 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 l(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; 

(c) 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/lnsurer 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: 

(i) 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; 

(ii) 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; 

(iii) 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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(iv) 10% of any Net Subsequent Litigation Proceeds realized in respect of the 
Remaining Estate Actions against KPMG LLP 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. 

(b) 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 

(ii) 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(o) 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. 

( c) Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action 
Settlement Approval Orders: 
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(i) 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 

(ii) 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. 

ARTICLES 
DISTRIBUTION MECHANICS 

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

On the Plan Implementation Date, the Applicants shall pay: 

(i) 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 

(ii) 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 

(a) 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. 
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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 

(b) 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) 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. 

(b) 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. 

(c) 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. 

(d) 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). 

( e) 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). 

(f) 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. 

(g) 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). 

(h) 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. 

(i) 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. 

G) 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. 

(k) 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. 

(1) 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. 

(m) 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. 

(n) 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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( o) 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. 

(p) 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. 

( q) 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. 

(r) 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. 

(s) 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. 

(t) 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 

(u) 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 

(v) 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. 

(x) 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. 

6.4 Post Plan Implementation Date Transactions 

(a) 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. 

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

(i) subject to Section 6.4(£), 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 

(iii) 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; 

( c) 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. 

(d) 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. 

(e) 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. 

(f) 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) 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; 

(b) 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; 

( c) 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; 

( d) 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 

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

7.1 Plan Releases 

ARTICLE 7 
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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(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; 

(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; 

G) 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 Mc Cann 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: 

(a) 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; 

( 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 remammg 
obligations (if any) under the Insurance Policies; 

(e) 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. 

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; ( c) 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. 

ARTICLES 
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; (ii) 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; 
(iii) 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; 

(b) 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; 

(c) confirm the amount of each of the Monitor's Post-Implementation Reserve and 
the Litigation Funding and Indemnity Reserve; 

( d) 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; 

( e) 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; 

(f) 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; 

(g) 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; 

(h) 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; 

(i) 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; 

(j) 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; 

(k) 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; 

(1) 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; 

(m) 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; 

(n) 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; 

( o) 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, FTI 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; 

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

(q) 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; . 

(r) 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; 

(s) 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. 

(t) 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 (ii) 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; 

(u) 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 1 O; 

(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; 

(y) 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 

(z) 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.l(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) 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; 

(b) 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; 

( c) 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; 

(d) 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 Settlement Approval Orders; 

( e) 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; 

(f) 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; 

(g) 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; 

(h) DirectCash shall have performed its obligations under Section 6.2(a); 

(i) the Insurers shall have performed their obligations under Section 6.2(b ); 

G) 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 

(1) For greater certainty, nothing m 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 asse1ied 
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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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. 

(b) 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. 

( c) 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 ). 

11.l Binding Effect 

ARTICLE 11 
GENERAL 

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: 

(i) 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 

(ii) 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 Comi following notice to the Affected Creditors. 

(b) 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: 

(i) 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 

(ii) 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, prov1s10ns 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 prov1s10n 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. 



- 58 -

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: 

(a) if to the Applicants: 

Osler, Hoskin & Harcourt LLP · 
100 King Street West, 1 First Canadian Place 
Toronto, ON MSX 1B8 

Attention: 
Email: 
Fax: 

Marc Wasserman and Patrick Riesterer 
mwasserman@osler.com and priesterer@osler.com 
416-862-6666 

(b) if to the Ad Hoc Committee: 

Goodmans LLP 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, Ontario M5H 2S7 

Attention: 
Email: 
Fax: 

( c) if to the Monitor: 

Robert Chadwick and Brendan O'Neill 
rchadwick@goodmans.ca and boneill@goodmans.ca 
416-979-1234 
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FTI Consulting Canada Inc. 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, ON MSK 1 G8 

Attention: 
Email: 
Fax: 

Greg Watson 
greg.watson@fticonsulting.com and 
(416) 649-8101 

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

McCarthy Tetrault LLP 
Box 48, Suite 5300, Toronto Dominion Bank Tower 
Toronto, Ontario MSK 1E6 

Attention: 
Email: 
Fax: 

( d) if to DirectCash: 

Geoff Hall and James Gage 
ghall@mccarthy.ca andjgage@mccarthy.ca 
(416) 601-7856 

c/o Dentons LLP 
850 - 2nd Street S.W., 15th Floor 
Calgary, Alberta T2P OR8 

Attention: 
Email: 
Fax: 

(e) if to the Insurers: 

David Mann 
dmann@dentons.com 
(403) 268 3100 

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

Attention: 
Email: 
Fax: 

Peter Griffin and Matthew Lerner 
pgriffin@litigate.com and mlemer@litigate.com 
(416) 865-9010 

and with a copy by email or fax to: 

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

Attention: 
Email: 
Fax: 

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

Siskinds LLP 
680 Waterloo Street, P.O. Box 2520 
London, Ontario N6A 3V8 

Attention: 
Email: 

Fax: 

(g) if to Harrison Pensa: 

Charles Wright and Serge Kalloghlian 
charles. wright@siskinds.com and 
serge.kalloghlian@siskinds.com 
(519) 660-7754 

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

Attention: 
Email: 
Fax: 

(h) if to Bennett Mounteer: 

Jonathan Foreman 
jforeman@harrisonpensa.com 
(519) 667-3362 

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

Attention: 
Email: 
Fax: 

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

(i) if to the Indenture Trustee: 

Computershare Trust Company of Canada, as Canadian Trustee and 
Collateral Agent 
100 University A venue, 11th Floor 
Toronto, ON M5J 2Yl 

Attention: 
Email: 
Fax: 

Manager, Corporate Trust 
corporatetrust.toronto@computershare.com 
(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 1 G4 
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Michael A. Weinczok 
mweinczok@dickinson-wright.com 
(416) 865-1398 

and with a copy by email or fax to: 

Computershare Trust Company, N.A., as U.S. Trustee 
480 Washington Blvd., 28111 Floor 
Jersey City, NJ 07310 

Attention: 
Email: 
Fax: 

Tina Vitale 
tina.vitale@computershare.com 
(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: 
Email: 
Fax: 

TinaN. Moss 
tmoss@perkinscoie.com 
(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 6111 day of October, 2015. 



SCHEDULE A 

Priority Motion Settlement Agreement 

(redacted) 



IN THE MATIER OF THE CASH STORE FINANCIAL SERVICES INC. et. al. 

(a) 

(b} 

COurt Fl!e No. CV-14*10518-00CL 

Settlement Term Sh£.e! 

$250K from the dlstrlBuUon to·COlfseum as a first lien iender; 

$50QK V.om the dimibutlon to so2 as a first lien lender (whioh Includes an 
allocation of$250K. on e.oe:onnf of the Harrison Pensa CCAG claim filed against 
the Mccann Entities); and 

(c) $700Kftom the dlstributlon to the Noteholders, 

2. Osler or Goodmans wlll promptly advise the CCM Court on notice to the full service Ust 
that the Priority Motion has been settled and that the hearing dates currently reserved for 
July 28-29, 2015 (the "Jnly 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 assets of Cash Store to its 
creditors, and. inoorpo~~e .lll!d approve th~ settleme~t dlstn"bution~ s~~,.out h;ereif\ (the 
!!Jl.1~~1>.11·'M~(lo1,l~., Th,o,:.sctt1emenrP.#ties'~v11u Slii>P9t.t·. ~ wnt .~fd~tit'.or. 
~pk,e~ly"C'.?n~. 9,P.~~~~.,.~t·:~ik JO. ~.e~y :iii· ·&iY·:~~t;~e-,:~~~'.'of ~~ ·n~l!>,Utlo~, 
.M:o.YQ.\l.'.·OJl-tM··:{tAiy.lieArlng Da~.,:For ~ter :ol~; tlic :Se¢Joment ·partfes: ~bafl..i:iot 
~.lY. ~r-:Jn~JP.oortY.·,~~t..'<1IiJ.56$e:.9r;seck:t0· de.Jafluiy'aistt!Wtions: ta Uio .First Lian 
'~~~r~ (~tl,it;r:~.:~24) 11.1".~<i::~&tel:\oldcrs ·atth~r Dis'trlbtitlonMotl.On:oi' otlietwis~·~fany 

' • 



estate funds other than the amounts that are required to be paid to the CCAGs as 
contemplated herein. 

3. The cash designated by the ¥,onitor as '10ntarlo Restricted Cash'' in the amount of 
approximately $1,927,95!MO :.(tli<f~'S~te'!l. ~W.?: ~entfug costs of borrowing 
that the Monitor reports was= ~u~ .. ~°Y"GaSh' Stoiec!ajter.February 12, 2014 shall be 
distributed to the CCAGSi proV.JCl.~Jfow~er-:tnah! · ·· ··· · ··· · . . :, ....... -.. .:.~·~~'.'.•.• ........ : ... .... ; .. :.·: 

(a) approximately $1.4M:M: of the Segregated Cash (or such other amount to be 
confirmed by the Monitor relating to Ontario loans) wlll be distributed to Harrison 
Pensa. in trus,t fur Ontario class members, subject to the approval of the Ontario 
payday lending regulator to the extent that such approval may be required; 

(b) 

(o) 

(d) 

(e) 

Cash Store ~cl the Monitor shall make commercially reasonable efforts to obtain 
the approval of the QQtario payday lending regulator to the proposed distribution 
oftbe Segregated Cash, to the extent that such approval may be xequired, which 
effi>rts shall begin promptly after the execution hereof; 

approximately $0.SMM of the Restricted Clish. (or suoh other amount to ho 
confirmed by ~e MonltQr:~~Jatlagtonon-Ontario lo.ans} will be distributed to the 

. . ..non_-Ontarlo.~CC4.,9;i, _sU!>j@,t.!tQ ... th~ __ approYal. ,oUhe...O.ntario_pay.day_lendlng_ .. _ 
regulator to the ~teµ~ ~ ~~ch,appI'Qval may be required; 

as soon as reasonably practicable fullowiog court approval of the D.istribution 
Motion and sl!J>Ject to compllancc witli·alt appllcabie·pr,fyacy·and other .l~glslati~ 
Cash ·St:m:o shalt· pro~~e. fo the cqA~~ alt r~levant 'll~oul~ respecting the 
borrowers Ji'om whom the Segregated"Cash·w~·Qollecte4; ~Qlu~ing names, contac~ 
faformatfon and· pnrlibi.dara of ihei,r payd~y lo"an. transa~ns; ii}. each case to the 
extent known or withlri tho cQntrol of Ca:s~ St.o~ 

in ihe event that a response :from the Oritatio payday fonding. regulator for the 
matters. eontemplated in thls pa_ragraph is not obtalned in advnnce of the July 
Hearing Pates, then: 

(i) 

(Li) 

the Monitor shall continue to hold the Segregated Cash in escrow pending 
(A) receipt of approval or confirmation of nonw0pposition from the Ontario 
payday lending regulator or, (B) 1n the event that no response from the 
Ontario payday lending regulator is obtained prior to September 18, 2015, 
an order of the CCAA Court on notice to eJt of the Settlement Parties and 
the Ontario payday lending regulator regarding the distribution of the 
Segregated Cash obtained in accordance with paragraph 3( e)(ii); 

Representative Counsel shall be entitled to bring a motion ln the CCAA 
proceedings seeking entitlement to dlstribute the Segregated Cash as 
contemplated herein and the Settlement Parties will not seek to delay the 
hearing ofthat 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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} .,. 
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(f) in any event, the payment o~aJl or any portion of the Segregated Cash to the CCAGs 
is not a condition p;-ecedent to any aspect of the settlement set forth herein. 

4. As further consideration for the sa.t!sfaction, release and settlement of the Settled Claims, 
10% ofany net distributlons to be made by Cas}l Store (or any successor thereto, or receiver 
appointed in respect thereat: or litigation trust established in respect thereof) in respect of 
·the litigation commenced by Thornton Grout Finnigan on behalf of Cash Store against 
KPMG and Cassels Brock (tho "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 S% of any net d!stnoutions on tbe LT Bllglble Claims thereafter. 

S.· $!SOK in oostsshnll ba paid to l!arrison Pensa in respect of the costs ofadvisorsto Harrison 
Pensa in ~he CCAA proceedings1 with the allocation of such $150K to oo determined 
among CoJiseum, 802 and the Ad Hoc Committee from their respective distributions. 

7! .. 

s. 

10. 

··· tollowing cd'":"'·;~·· .·m1tot<tile,.6ettiom .. nt :that.w·;11u~Uo.~the 
.~, .! ~sub OOf to ·r-n·r ... ·~: ... ' ·a. \ a .. rl~o41>16'' .. {y 'II .. nnci either 

::·--i=·· .. , ~'~WP. .~.Y. ... :~.P/ ... •·:·-~--~Y. ...... :·--; 
~ls~ra:em ers an t ef~i:f~\~~t:·::!1-~~g~d~~~·t;=~ 
executing notice, settlement admlniWt\tion and settlem-ont d~butlon programs by the 

... C..GAG.it... .. ~ ........... --···--·-- ........... ··--··· ·--- . ·-·- ·-·- ···-- ........ -·· .. ·--- ... ··-· .. ·······-···- .. _ 

The· distribution of the CGAO settlements are silbject to rules and requirements of 
applicahl.O · class pro~~s lqgislation, provided that no such rule or requirement 
c.onstitutes.a1.pr.e!!COndition'iothe·settfonient of the· Settled Claims i:eaohed herein among 
tlie Settie~~t Patti~~ · 

G9.li~~\l.!P, :tM M,9C(ltiii.:Eiit.ities ana tM Noteholders shall receive a full release in respe6t 
ofllJlY and. all:c;lalms:that·have been or·couJd be brought against them by the CCAGs llhd 
Cash Store or.on theit'behill~ as the. case may bet end the settlement parties agree that no 
~er ac.ttoµ,.wjU.bo oommen~· l:iY any:settiement party against another settlement patty. 
No other tel.eases .shall be ·Sftirlted to any director and/or officer of Cash Store or to ag.y 
other Cash Store thlrd.~atty lender by'this agreement and settlement of the Settled Claims. 

The McCann Entities .stipulat~ that it is their' under$nd~g and assertion, cons~tent with 
the Monitor's understanding.as outlined in subparagraph. 37(e) of the Second Report of the 
Monitor dated April 271 2014, that payday loan contracts in Ontario were not made hl the 
name of any McCann Entity as lender during the class period stated In the Ontario class 
actions, but rather were made by another Third Party Lender and later transferred to a 
Mccann Entity. Mr. MoCann shall provide reasonable assistance to too Ontario plaintiffs 
in the Ontario class proceedings as against the other Cash Store Third Party Lenders 
conducting business in Ontario during the relevant time. 

) . . . .... . ... -.......... _ ... ·+ ' .. 
·' .·j 
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11.· 

iu.e.ttlementw.ith.D.C~l.is. not.obtained_~foreJune_l0,.20.15._or_s_ucll.Dther.. ... 
· '.iJ.t.~~~J;;@,@]ito"te.;inid(tiia.A<fitd.o:Committee, then·(i). 

· &flO::~C.':tnd:the}.a.ibaatiOD.:set out therein sqalt 
:· : ... ~it6n::Wlli;proocca~tif6.'J~Hearing Dates With 

ti®. parties wlll thereafter remain free. to Independently 
stoDOPI and paragra:pbs IO and 11 above shall cease to 

.13. · No il~ect oftb.Js,settlenient is contingent on any settlement with DCPI being reacheQ. 

14. T~Q pa,r:ties agr~ that tlie Distribution Motion shall not provide any form of release for 424 
Jn respec~ of any olaiins that any settlement party may have ag!}inst 424. the settlement 
parties agree: that the lJJStribution Motion,jijaU. seek to set aside and escrow all principal 
attd mter~t dtt~'to 424 as a fll'st lien lender, pending resolution of any claims any settlement 
party may have against 424. No aspect of this settlement is contingent on the CCAA Court 
agreeing to escrow any such amounts due to 424 as a first lien tender. Notwithstanding 
anything in this tenn sheet, all parties remein free to pursue any and all claims as against 
424, including without limitation, the matters asserted in the Priority Motion as against 
424. 

15.. The parties agree to reversion of any undistributed funds paid pursuant to this settlement 
agreement in settlement of the Priority Motion, as follows: 

(a) The CCAGs agree to distribute all :funds paid to them under this settlement 
agreement to their respective class members and putative class members pursuant 
to pians of distribution approved by the court, 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; 

.=!'.: 



(b) 1n ti:\~ event that any tunds paid pursuant to this settlement agreement in settlement 
Pfthe priority motiori that are to be distributed to class members and putative class 
members cruui.ot be so distributed (due to distribution cheques remaining uncashed, 
inabili~ t.o find eligible olass members and putative class members or any other 
reason whatsoever) following the conclusion of the settlement distribution 
processes employed in the consumer class action cases, the parties agree to consult 
with one ancither in a good faith attempt to reach agreement as to how such 
undistributed funds are to be allocated and, if no agreement regarding such 
allocation can be reached within 30 days (or such later date as the parties may 
agree), then the parties shall seek direction from the CCAA court regarding how 
su~h funds are to be aUocated and shall provide notice to all interested parties of 
such hearing; · 

( c) The de<)lsion of the CCAA court on the allocation of undistn'buted funds if any shall 
be final and binding on the parties; 

(d) The· fo.regoing matters. shall be reflected in the order approving the Distribution 
Moti~;.and 

( e)' fO.~. clarity, ex.cept wit11 respeot to the foregoing matters, no party other than the 
· ... ... .... .. .. · ·- ·- .......... --- ···-·- ....... -........ ___ c.c.A@._s_$.hJ.J!.hax,e_S11MldingjnJ¢.$.~J.QfJb~®tice an~.~.~tribJttfo~ .. P.!~Se~~o be~_ ... ___ . 

Pl'9P.0Ji.~ by ·th~ c6il¢1 fdr approval and to be implemented. by the CCAGs or any 

17. 

ad.@til,s.tr~tbm firm acting on their beha1:£ ' 

Tfto.C0AGs liay!" agreed, or will agr~ 9!1 t~e aU9Q.~ti~n between them of a,ny amoJW.ts· 
··tt~ydb[e.fu'the~CeA:as. under thm se(tlem;~nt. No 11spect qfthis settlement by tho ~~: 
Wii~·!Jie:o~er Sl!*e~ent ?ll[tles is :~nJ:ingent on any aspeot ~f any suoh allo~lo~ m~a: 
as oetween tl,1o CCAGs, ooth ofwhoD,l.irrevocaf?Iy accept the settlement terms establi.~lt~d, 
hereunaer wiih·a.11 oft4~·o}h~r ~lern,ent l)';u::tie.s. 

These.settlement terms will be reflected in definitive materials to be·filcd '!'lith the CCAA 
COurt for.the Distri~utionMotlonand the July Hearing Dates, whiohmateria!s shaU be in: 
form and substance reasonably acceptable to all ofthe Settlement Parties. 

18. This ·agreement may be executed in any number of counterparts and may be delivered by 
means. of facsimile or eleotronlc transmission in portable document format, each of which 
shall be deemed to be an original, but all ofwhioh together will constitute one and the same 
instrument. 

19. It is acknowledged by the Settlement Parties that the Chief Restructuring Officer of Cash 
Store shall have no personal liability whatsoever for the execution of this agreement, any 
matter cantained in this agreement or any of the covenants or provisions contained herein; 
provided however that the Chief Restructuring Officer of Cash Store sh~ll exercise the 
powers granted to the Chief Restructuring Officer under the Initial Order in cash Store's 
CCAA proceedings to cause Cash Store to perfonn its obligations set out herein. 

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

j.••· 
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Paragraph 10 of this tenn sheet is strictly confidential and shall not be disclosed by any of 
the Settleiµent Parties without the express prior written consent of all other Settlement 
.Parties. 

[Remainder of page intentionally blank] 
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Dated this 19lh day ofJune, 2015. 

1N WITNESS OF W.HICH the parties have executed this Term She-Ot. 

1511419 ONTARIO lNC., on behalf of itself 
and its ¢i..iu!-~l~~ affiliates .· .. ~·; 

Br. .• ~~~~- .... 

titie! ·· citlelR.eat!Ui:ti.lring officer 

:tlARIUSON PENSALLP 

I 

Br.,~,=~····:,·.••co::· . ., .. ,.,._,,, { 

r 
,. GOOJ>MANS :LLP, on bohalf of Ad Hoc f 

Committee ofNoteholden 

By:.. . . . 
Name: BreildBn o•t'1'eilf · 
Title: Parlner 

,. 



I 
t 

Dated this 191h d11y of June, 2(}) s •. 

rN WITNESS OF WlUCH the parties linve ei;C<Juted this Torm Sheet. 

,, 

1511419 ONTAlUO INC., Otl belrnlf or Itself 
nnd Us Qtnadfnn nffillatos 

By: .... ·· .. "· . N~ri16:' Wi-lii~·~ c: ·k~ ..... .. :·:. ·~-.H . : 

Title: ChlafRestruotur!ng Officer 

·,·;,: 

By· ........ __ .... ··- ........... •.:--·· ........... ~ ...... - ..... .. ·.·. ·-. . . '"· 
'.:~ ·Nailie: Aiilli'eW:Hhtniiy ..... --........... --- ........ . 

Title: Partner 

GOODMANS LLP1 on bob1tlf of Ad Hoc 
Committee of Notoh0Jdor1· 

I 

By:... :: 
· Nilmo: Brandt1n-o'Niiitl .. 

Title: Partnor 

! 
. ~ 

··' 



Dan:d this 19th day of Juno, 2015. 

IN WlTNESS OF WHICB: tho piutles have executed tbl$ 'term Sheot. 

•. 

.15U.U9 ONTARIO INC., on belU!lf or ltaetr 
attd lb Cttnadbtn .mnaw 

By: ----~------~~~---Name: Wimam E. Aziz 
Title: ChlofRostructm!ng Officer 

DAlUUSON'PENSA Lt.P 

. . ·····--- ........... -··----··---···· ............ -···-··-······ .... ~ ..... --·-······· .. 

~~t-... ,mn;.,,.,·-·-ib.U--d""'j&l;;a........,t~-........................................... __ .. ·~ 

- Pfitlliti\" 

GOODMANS LLl', on behalf of Ad l(oc 
Con1mltte& ofNoteholden 

By: ... ~. . ,_ .... - . .. . . . ... 
··Nm: Brendan O'Neill · · · 
'I'l:tle: Partner 

1• .,' 

'• 

.......................... ~i ... 

,, 
·I 



Dnted th ls 19th day of June, 2015. 

IN WITNESS 0).? WIUC:O: the patties have executed thls TermS~eet. 

CC(G Srt/f,n1•111 Tmn tltttt 

1511419 ONTARIO INC., on behalf of inreJf 
and 113 Canadiau affilia~ 

By: ;·· •. · 
"""Ni=· rune ....... __._,,:w""'· u~il,_am ...... ""'Ii~;.Aziz.;-.,~ . ..,.... "'"'·;_· ......... · -...,._..,..., '-'--

Title: ChiefRestmotuting Officer 

HAIUUSON PENSA. LLJ.> 

By: ;· . ·- ·····• ,. . 
··,Name: Joniitliiin Foreman 

'litre: Partner 

; 

·; 

·\ 



BENNETT JONES LLP, on behalf ofall 
McCann entitles 

BY: ....... ,. ... . . 
Name: 1onatliali Belf. ' -· · · ··'°"'"" " 
Title: Associate 

, ... 
··- ·-·:: 
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ccra S111l•fl1MI Trn11 Sh11t 

NORTON.ROSE FULBRIGHT CANADA 
LLP., on behalfofColiseum 

By:--~--.,-..,....:...-_.,... ___ _ 
Name: Alan Merskey 
T'rtle: Partner 

........ 

... .... . ·- - ..... --~ ..... ·-- ............ . 



SCHEDULEB 

DirectCash Global Settlement Agreement 



SETTLsMENT AGREEMENT 

Among: 

1511419 ONT AR.IO INC., fonnerly known as THE CASH STORE FINANCIAL SERVICES INC. 
1545688 ALB~RTA INC., fonnerly known as THE CASH STORE INC. 

1152919 ALBERl'A INC, fonnerly known as INS.TALOANSJNC. 
6515433 MANITOBA INC; 

986301 ALBERTA INC,. formerly known as TCS CASH STORE INC. 
7252331 CANADA INC. . 

1693926 ALBERTA INC., formerly doing business as "The TIUe Store'', 
(coUect!vely, "Cash store") 

~nd-

DIRECTCASH PAYMENTS INC.· 
DIRECTCASH MANAGEMENT ING. (In Its own capacity and as general partner of the following 

three partnel'.Ghlps} 
DtRECTOASH ATM PROCESSING PARTNERSHIP 
DIRECTCASH ATM MANAGEMENT PARTNERSHIP 
DIRECTOASH CANADA LIMITED PARTNERSHIP 

DIRECTCASH BANK :1 

• ··· -DIRECTCASH-AeQUISITION'CORP.;-·······-·-.... · ·· ·- - ...... ·· ··· · ... ··· 
DIRECT.CA.sfnWANAGESMENT UK-LTO. 

DIREC'tdASll MANAGEMENT AUSTRAl.:IA P:rY LTD. 
(yollecfrve~~ .. "Dfrecteash")' 

:-anct~ 

HARRISON ·Pf:NSA LLP as counsel tolheprop.osed representative plaln6ffln Yeoman v. The Cash 
$b'.lre r:Il'ia.nQlal et. al. (QNSCJ No; 79118112 GP) (the "Ontario Ciass Ail!lon" and the. "Ontario .class 

Action P!afnliftS").and KOSf<fli.MlflSKY l.LP aS 'agent for fiarriSon Pensa LLP 

-lind· 

BENNETT MOUN TEER L;LP and CUMING·& GILLESPIE a$ co-coun·sel on behalf of the proposed 
representative plaintiffs In Stewed v, DirectCash Paymen.ts. lnr:. et al. (BCSC No. 154924), 

Efthimiou v. The Cash Store et al. (ABQB Fiie No. 1201-118160), /ronbow v. The cash Store 
Financial Services Inc. et at. (SKQB No. 1453t Rehfll v. The Cssfi Store et al. (MBQB No. C112·01 • 
80578) and on behalf of the representative plaintiff In Meel<lng v. The Cash Stora Inc. et. al. (MBQB 
No. C1110·01·66061) (collectively, the ")Vestern Canada Class Actions" and the "Westem Canada 

Class Action Plaintiffs") 

Dated September 20, 2015 

1. PURPOSE 

The purpose of this settlement agreement (the "Settfement Aqreement") Is to set out the terms of a 
settlement and release, which release shall become effective as of the Effective Date (as defined below), 

.. ~ 

" 
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of (l) any clalms that ware made or that coutd be made by Cash store, the Ontario Class Action Plalntlffs 
or the Western Canada Class Actlon Plaintiffs against DlrectCash and (ii) any claims that were made or 
that could be made by Directcash against Cash Store. For purposes of this Settlement Agreement, any 
references to Cash Store shall Include all of its present and form er directors, officers and agents (solely in 

· their capacity as agents of Gash Store), and their successors and assigns, and any references to 
DirectCash shall lneluda a!I of Its present and former directors, officers and agents (solely In their capacity 
as agents of DlrectCash), and their successors and assigns. 

2. COl)RT APPROVAL 

On Aprll 14, 2014, Cash Store obtained protection from creditors pursuant to an lniHal order made by the 
Ontario Superior Court of Justice (Commercial List) (the •court") pursuant to !ha CCM, which initial 
order was amended and restated on Aprl! 16, 2014 (as amended and restated, the."lnlflat Order'~. 
Pursuant to the lnltl;al O.rder, the Court appointed FTI Consu!tlng Canada !no. (the "Monitor'' as monitor 
lri connecUon with the CCAA procee<llngs. 

The tenns of the Settlement Agreement are subject to the satlsfaotion of'all of the following conditions 
precedent 

(a) the approval Qf the Court of this Settlement Agreement (which may occur as part of the 
Plan of Compromise and Arrangement (the "Plan") to be apl'roveil under the Sanction 
Order (~s defined below); 

•00 -·--·-··-.. ·----··-·•• o 0 .. 0 ..... ,_,_ ••••••••• o 0 '" 0•0•• 0 ' ' ···-·· ___ ,, .... __ ,,.,,,, 0 ·-•OOHOO 00 0 ... ''°'' oOOO Oo 00 

(0) all conditlqns 9f ti")~ PQAA P~n belnfj satisfied· or waived, inctual,ng (I) the.approval of the 
Plari.-b}' ~he {equl~lte rtiajorlly of creditors, and QQ the approver of the otrectCash Release 
.{l:IS'~t:?.flne.!i ~eiOw): an.d 

the ·saricllon Order ~ncf the Cla~$. ACJlon ApptPVal or.ders-.(as defined below) having 'been 
granted and being f!J!e of all appe.als; and applications to vary or set aside, · 

Wherel,lp<ln, subJect ta such conditfons precedent belrig s·~ul!~ed !!:rWalved, ti\l;l terms Qf the S(lttlerrtelit 
Agreement, the Plan, the Sanction:OrdEir an" the Clas~ Action ApproVal orders Shall be b.lndlng ori Cash 
Store, DlreCtCash, the Ontario Consumer Class Action Plaintiffs and the Westem Canada Class Action 
J)ialntiffs (collectively, the HQJass Action PlaTntlffs") a(l~ their r.espectli/e s.ucce.sso~ and aS$lgns. C.ash 
Store, DlreotCash arid the 9~s A.clion PlalnliffS shall gov.em themselves In accordance with this 
Settlement Agreerne.nt unless. and until the Court orders that this Settlement Agreement Is not approved. _ 

The parties agree to work collaboratively to obtain as promptly as practicable court approval of the Plan, 
which includes an approval of this Settlement Agreement and the settlements contemplated herein, the 
Settlement P"yment (as detine.d below), the DirectCash Release and the Cash Store Release (as defflied 
below) pursuant to a sanction order of the COM Court (the ·sanction Ortk!r"), lm:ludlng any additional 
approvals required from the class action courts overseeing the Ontario Class Action and the Western 
Canada Class f.ctlons, as necessary (collectively, the "Class Action Courts• and the "{,(Jass Action 
Approval Orders"). The form and substance of the Plan, the Sanction Order and any Class AcUon 
Approval Orders to be submitted for court approval shall be saUsfaclory to each of the par!les hereto 
(Including relevant matters of notice and service of materials), acting reasonably and consistently with this 
Settlement Agreement, as end to the extent that the Plan, the Sanction Order and any Class AcUon 
Approval Orders concern the matters set forth ln this Settlement Agreement and the settlements 
contemplated hereby. 

_.r d 
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3. NO ADMISSION OF LIABlLITY 

Cash Store, DlrectCash and the Class Aotlon Plaintiffs acknoWledge and agree that neither Cash Store 
nor Dlrectcash are making any admissio.n of Jlabll!ty· or wrongdoing with respect lo any conduct or matter, 
Including any matters refereno.ed rn: this Settlement Agreement or any conduct relating to the Agreements 
described herein. Any and all l!abllity or wrongdoing is expressly dented. 

4. PRE-EXISTING AGREEME.NTS 

Cash Store and Direct Cash are (or have been) parties to !he foTiowlng agreements: 

(a) Cash Card Merchant Agreement among The Cash Store Inc., Dlrectcash ATM 
Processing Partnership and Dlractoash ATM Management Partnership (collectively, "QS 
ATM") dated April 28, 2005, as amended by amendment dated February 28, 2013; 

(b) ATM Agreement.among.Cash Stora Financial Services Inc. (".Cash Store Financial'), 
DC ATM; and OlreclGash Acqulsltlon Corp. dated June 29, 2010, as amended by 
amendment dated November22, 2013; 

(c) Oebll Terminal and·Prepaid Produots Agreement among Rentcash Inc. {a predecessor of 
Cash Store Ffoanolal} ("Benteash") amt QGATM dated.Jufy21, 2005; · 

. . ..,.@_ . .. • . .eAQJ~ayment.Management Agreeme11t betwee-n-Cash-Store-Flnancial-(lnstaloans 
collection Cent~) anti blreotCashATM Pro.9flsl!lr:t9 .l?artitershlp dated July 10, 2013; 

(f:l) 

(t) 

(g} 

PAD PaYment ManaQementAgreement·~etween ca11h Store Financial (Cash Store 
Ooll~i:tii:i.riJ~entre) arnf Dir~teash ATM·P.mces.slng Partnership dated July 10, 20"13; 

PAP "i>ayment Management-Agreement between The TIUa store and DirectCash A TM 
Prg~!il!frlg Partnership :dated Sep.tember 25, 2012; 

PAD payment Management Agreement between Cash Store Flnancial (NCC Manitoba· 
National Cplle.ctlon Conipany).ancl DlrectOash ATM Processing Partnership dated 
Novei:nPer .~o~.2011:· 

(h) PAO Payment. Manag~ent.Agreement between Cash store Financial (NCC Manitoba· 
National Colfectlon Company; Loans Alberta logln} and DirectCash ATM Processing 
Partnership dated Oecember.20, 2011; 

6) PAO Payment Management Agreement between Cash Store Flnanclal (NCC Manitoba· 
National Conecllon Company; New NCC MB) and Dlrectcash ATM Processing 
Partnemhlp dated December 20, 2011; 

0) Agency Agreement among Cash Store Financial, The Cash Store Inc., TCS Cash Store 
Inc., lnsta!oans lnc.1 5515433 Manitoba Inc., and DirectCash Bank dated September 1, 
2009 as amended by amendment dated February 28, 2013; 

(k) The E-Transfer Agreement between DirectCash ATM, Cash Store Flnanclaf and The 
Cash Store Inc. dated August, 2013; 

. . . . . . ·-·. .. . ·'t 
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(I) Any and a!I ongoing custom software development agreements, ATM enhancement 
.agreements, interac functionafiiy and e-transfer development agreements and any 
addenda thereto; 

(m) MY and all guarantees given to DirectCash by' Cash Store; 

(n) Any an.d all llicentive agreements or programs between OlrectCash and Cash store, 
lnctudlrig the incentive letter Issued by OirectCash Payments Inc. to Cash Store Financial 
dated December 12, 2013; 

(o) ·Indemnity Agreement·daled Aprll 22, 2005 giVen by Rentcash in favour of Card Capital 
Inc., Teal Financial (2003) Corp., Dlrectcash A TM Processing Partnership, DlrectCash 
ATM Management Partnership, DlrectCash Ltmlled Partnership and DirectCash 
Mar,iagement lno. and their directors and officers, and any slmilar, supplementary or 
add!Honal such indemnities; 

(p) Sale 'of Assets letter agreement between Tembo Telecom Inc. and Dlrectcash 
Management Inc. dated Au~ust 31, 2009; 

(q) AnY.a~eement pursuant to which iJltectCash holds the payment protectlon plan fUnds 
~~~)lie tll'fhe /\ppncants·by Echelon Genetat Insurance company or any of Its affiliates: 

..... · ... -··-.. -(r}:-······--A!'\y.:Q.tMr.agr.eementpursuariUo·whiOlrDirectcash-hold1rfl:mds-payabfe-to-tha·Applioan.tr .. · 
fr0..rri '.!!l).Y ofuer p_emon er enflty;.and 

(s) Al:!W~_ttter.l~tter:agreement, emall agreelJ'.lerlt;.oral agreement, or other agreement 
b.etwe:en 1M AJ)pUcatits or any oHhelr·afflllates and DlreotCash or any of their affifiates 
~llfflog t~ t!l@·APpll®nt'.s and their affiliates' lluslnesses 

(i:ollecUvely, thEr1Agreem·eirtsi 

The parties a9ree·tha1: l(tl'ie lfst of Agreem~11~ ~~<M $bilv.e ·is not exh.aus!fve, this Settlement 
Agreement Is lntende<f fo and shall address any agree.menlS not:speclfloallylisted, lncludlng any 
agreements· among. any affiljat(is of Cash ~.tQre or any affiliates o.f Dlrectcash that are not party to this 
Settlement Agreement, and·any sue~ agr~ements.shaU be Included In the defined term "Agreements• 
hereafter. 

5. ~AYMENT AND SETILEMENT CON!MITMENTS BY DIRECTCASH 

Subject to the tenns and conditions her.eof and the terms and conditions of the Plan, OlrectCash shaH pay 
$14.6 million (the "Settlement Amounr) to setUe any and all claims of Cash Store and/or the Class 
Action Plalntlffs against OlrectCash and to obtain the DlreotCash Release (defined below), as follows: 

(a) Pursuant to the payment and distribution provisions of the Plan, Dlrecteash shall pay 
$4.5 million to Cash Store to settle any and all claims of any nature whatsoever, 
howsoever or Whenever arising, that Cash Store may have against the DlrectCash 
Releasees, including, without limrta!ion, In respect of the Agreements, in respect of any 
security deposits held by Dlrectcasn, and In respect of certain amounts !hat DirectCash 
has set-off, deducted or otheiwise withheld from payments due to Cash Store under the 
Agreements or otherwise in relation to amounts purportedly owing to DlrectCash by Cash 

I 
1 
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Stare or its foreign affifiates. It ls further agreed that all clalms that Directcash may .have 
against Cash Store in respect of the Agreements or otherwise have been considered In 
arriving at the Settlement Amount and that the Plan shall release Cash Store from and all 
such claims an!i any other claims, howsoever artsing, which DirectCash has made or 
could make against Cash Store (the •cash Store Release"). 

(b} Pursuant to the payment ~lid':a.~ti':lbOtlorfpro',6~16.n~.ofl.fie· Pl~n1.):?!i'?<#.a!!i·1;_shall pay 
$6.15 mllfion to Harrison P:!3nS~ LlP':te·,sett!e:,a·Q~ a'!}~'.a?:¢1.ahr!~ pf.:.anY.toa.t(!r~' 
whatsoever, hoVJl!oeverarlslQik~gali)~f!tl~P(teCt.Qas~.R~e~,~~~"-lb'at~~:raised or 
that could have been ralse:d 1&efby 'tn~:bi,iti:i~o ·qi~11.8: ~<:i.n,. 

(o) Pursuant to the payment and distribution provisions of the Plan, DireclCash shall pay 
,3.85 milrion to Bennett Mounteer LLP to settle any and all claims of any nature 
Whatsoever, howsoever arising, agajlnst the DlrectCash Releasees, that were raised or 
that ooulcl have been raised In or by the Western Canada Class Actions. 

The Seltlement Amount shall be paid without defence, recoupment, set-off or counterclaim, (ree of any 
reslrlc1ion or condition •. and pa{d ~y wire transfer of immed!ate!y avaUable funds to the Monitor on the 
~6J(". · .·· -·····' <·· .:~jill)i~;l}al<fWl~l~J.m>:c2) Business Days of the date hereof;-Oi) $10 mU!lon 
~ . . . ~lilE!ilii:.d~s-·~~Jti~~·;that all applicable appeal periods related to the 
· ·1.1~'i'.~l~Aetfon ~@: . ..rs have expired amf any app ea! or motion for'leave to 

1{f.Jel1.iiS'ffd(Of:~tfi.nd~ .. 41ght to appeal; and (fil) $2.5 mnrron sllan be paid on.or 
-····---:'·····-- ····-·· --·.-!.!!·.:· .~ . ..!!.:.... •• --·~·-·-·· -·--·~---··-- - • ·- • ----·- -------- - -- ...... -···· ...... 

~b's1ithe parties will agr~. actl11g reasofU!bly, to sµ~h.pr~tocols as are 
~b'.~sing'.Qf E!IU·trai:is'a¢Uons contemplated hereuncfer lo occur on·(fte ~!l~f!} 

'.Oat~. Including advanplng tJt~,amount contemplated In J~ef!l ·~1) Sliove In 

All amounls pa]tl. lly Dlrect0ash Jn respe.ct of th& Settlement.Amount shall be held In an Interest.bearing 
trust account inarntalned by the Monitor ~h!i dlslribuled In accordance wiih the proVlslon&·of ttie Plan and 
any app,l!Ctib!e· plans of'dlstdl?Utlons afjp~ved .. under applicable Class Action Approval Ord~rs, an~ 9nly lo: 
the evenfthat ali conditions precedent hereunder ana thereunder have been satisfied s.hall such amo.unts 
be.distributed In accordance witll t~e Plan. In aH olher events any amounts paid by OirectCash 
hereunder shall be returned to DlrectCash, In all events any interest earned on these amounts shall be 
remitted to DlrectCash. 

Within fourteen days ~fter the Effective Pate, and subJect to appropriate atfc1.r:t9e_n;ien~ .~etween Harrison 
;~~b'.~~.~~~.XBi:i!}!1eR~9JmfB~t. LLP,.afu:H~uml~q.&:~.~.(~ij.l#:LLP. and Dir~~ash~1c;rn~o/~~.-~~¥· 
(til1P..!f~bf~·cqutf~§'ntl1'\1!fy:·.!\(mf:#rivacy;f$ii~i:~lfecl.¢~:.~.hall provide the:lf!f<i~t!Q.n.W.-·H~~OJl Pensa 
;q;P-;,-. .§n,ci'.B.e.l)neit\M6unfii-1:1r..U.P, or:Cumtii~f~~1q~!)i~I4;f.'and their dtstrlbtlJi~:~iJeti~f&)'.~s:·p.fuvided for 
... ~10•",· ·1 ·~11ors:·.:.. .............. · ·· ·· ·- · · - · · .. 
,~ .. ,f<, . l).J.1;1, .~.<ll.U 

(a) "Information" shall mean, with respect to any person of which Direct Cash Is aware that had a 
card funded, or deposit made, through the Cash Store and Loansalberta Inc. during the period of time 
described In the Class Actions: (I) the names, addresses, phone numbers and email addresses of such 
persons (the i:P~Olll'Ot:.filf<ifuiatfon"), s.nd (ii) the first day a oard was loaded, the last day It was acllve or 
was reduced 'to,:a nU bi!lance-,-ths total value loaded In respect of a card, and the number of loads made to 
that card {the·~r.-anifaO.tfohcDat~")~ 

•: 

. ' 



(b) the lnformat!on provided: (I} shall be solely for the purpose of assisting In executing notice, 
settlement administration and setilement distribution programs for the benefit of class members and for 
no other purpose; (ii) sh9ll be pr.ov!ded In excel or other format to be agreed upon with a supporting 
explanation re~ecting the manner In which tile data is 0111anlzed; QiO related to lhe Contact Information· 
bu! not the Transaction Data - shall be· provided to Harrison Pensa ·~~LP,f ·B.aonattMoi:intaer:LLP-;: or 
Cuming & Gllf~sple LLP; (Iv) only the respectiVe distributlon agents;pf1f.liitrts'P11·.P.a·nsa.:u:P.:afld·Bennett 
Mounteer LLP, or Cuming & Gillespie LLP shall receive both ofthe:G.9fl.li!Qt ltl[Ori:naUO!:i:¢l.d;(h·~.: 
Transaction Data. Hamson Pensa LLP and Bennett Mounteer LLP, or Cuming & Gi!lesple LLP may only 
r!tvi~tha Transaction Data In order to advise o~ assist the distribution agent wl!h the claims process; (v) 
~-ti~tllbe.,ettt~~~~i:<!I!~iiJp:i!i.a;p~Jh~J~h~ the person's address Indicates they were located or 
Whli'te:~·@ ·e8#.f.~~:W@~'~nl9,~!!!~;jniQ;~(W°f~ll'~lf;'j;_e:prb'vided In one package with no further or other 
d'elri.i~t(e~: ::~°Ai\!{~~;J1g~~;.f>y1f;!~~rl1P!l.nsft.lLP or Bennett Mounteer UP and Cuming GIUesp!e 
1:;1$lbr._ · .tQ\o~~a;q~o)l\"agent@)!oU!'i'em to seek and obtain reasonable explanation In 
fas~' ·' ,,... .r~l6~il~W:h.ij~~mpfiM;arid ·provided In good fafth respecting accuracy anq 

-9.0ffl ...... -.. . . ,Y!~ll.n~W~p~.l!iiitatl6'ti:.ot:i.Y~:nlnty as to the same; and (viii) shalf be destroyed 
·:~~)~t}~:.R~~~;,~!~~~~;1t~tl1:{!)~.ab'o~~'.W,il:it>Ieted (with the relevant distribution agenf 
'-nm.11utn""'8i®1 ufl;...,n.:,(O'i"'t'"'.,.....,.lfii;.fl.l' .... ""Caiin'i• .:.~~~!1,.. ••• ..,..\ qi ...... ·~ . .,. ......... ~~:O~?.\~ .... . ;H,.fi .. .tJlrl'U.V.V.~· · "·~ •• , ··I!P 

I ' .l ,y 

,, 

(o) communleatlonstssued by the distribution agents shall onlybefor the purposes ou.tll(led above i,\ 
...... -an.ef.·.~!!.~J!L© nottn..ilntlQP.Dlr.§cJ.Qa$.lumlassJegally.r.equlred;.a11d.(lO-other.wise:be.acceptab.le.to- ...... - ... -- -·- - -..... ··- .. --··- ··- -·-·-·-:d-..... 

DlrecitCasll;; acting_ reasona~ly; i!rit;I 'ji 
;.\ 

(d) a11y dlsliibutlon tJ,Sents:r.et!llned by·HarrfsonPensa LlP, Bennett MounteerLLP, or Cuming 
~qe,p};, ili..P' s~ail provide·~ wrfft!l!'I Ml@:iW!edgemerit to Dlrec:tCash that they are bound by tb.e 
provisions set forth 1n··tt.ls p,ar~n1raph, 

The ·'Parties acknowledg.e and agree=thaHhe Agre·~ments have been terminated ertectrve July 28, 2015 
f.or·the sole PUFPc;>i>e ot':cafoulating dam~ges owing by Cash store Ill favour Of OlreotCash, all of Which 
amounts are inciuded In the consideration e>e<.;hahged hereunder. 

OlhC'lr than the Settlement Amouni, no payments shall be made by any party in respsot of the.termination 
of the Agreements. 

7. Pl.AN OF ARRANGEMENT 

(a) Dlreetcash Release 

In consideration of the payment of the Settlement Amount, Cash Store will obtain Court and stakeholder 
approval of a Plan that provides for a release in favour of DirectCash, pursuant lo the Plan and the 
Sanction Order, in substantial[y the following form: 

At the Effective Time, {i) all Direc!Cash Claims shall be fully, flnally, Irrevocably and forever 
compromised, released, discharged, cancelled, barred and deemad $allsfled and extinguished 
against each oftha m~aSh:ffolaas~.:(li)'ae9'.1on [•][which shall be the lnjunatlon descrlbed 
belowf shall app1i .fq. tM D.lt8~G:a,h::Re1easaa8, .Sn_~ (In) each of the Clase Action Plaintiffs and 
Cash Store shall ~IS:.'1 !)!!~AA~:'1!1ii P.l~Pt~ll Releases from any DlrectCash Claims tllat has been 

.. 
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or could be asserted by any or them (such releases and lnJunclions as they apply to the Direc!Cash 
Releesees, the "Olrectoash Release•}; 

The Pian shall, for the purpo~es of the DireotCash Release, contain definitions in substantlally the 
following form: 

"DlructCasli Releasees" means DlreotCash and an of Its present and former shareholders, 
parents, pa·rtn· · · · · · .'.'.~Jj~p':~~i~l!~~i~~ffil~es .. iind'predecessors and eacn of their present 
and fo!llle('.!:{l .. · -i9.Jtcin~,:~~~~·-~inp.1.~~ .. Insurers, contractors, consultants and 
each of the ~91!!~.~:11:1id.~'Cit8f\y.:of 'h!l.fore!Jolrg .. 

With respect to the reference to the Injunction In paragraph (a) above: 

"Injunction" means the provision of the Plan that provides substantially as follows: 

All persons are pennanently and forever barred, stopped, stayed and enjoined, on and after the 
Effective Time, With respeot to any and all DJrectCash Claims by any such persons, from (I) 
commencing, conducting or continuing In any manner, direclly or indirecl!y, any action, suits, 
demands or other proceedings of any nature or kind whatsoever (Including, without limitation, any 

i~ 
. -·. __ ........... -~ .. .. 
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judlclal, arbltrat, adminlstrative or other forum) against the Directcash Refeasees; (ii) enfqrclng. 
levying, attaching, collecting or otherwise recovering or enforcing by any manner or m~ans .. 
directly or indirectly, any Judgment, award, decree or order against Iha Direc«;:a'Sh ~~leasees or 
their property; (Ill) commencing, conductlng or continuing ff'\ any manner, directly or indirectly, any 
action, suits or demands, rncfudlng without Umi!alion, by way of contri~u!lon or lndem'rilty or other 
relief, In common law, or in equity, breach of trust or fi~!Jclary ~ufy qr tinder Iha provisions of any 
statute or regulallon, or any proceedings of any nature or kind whatsoever (fncluding, without 
limitation, any proceeding In any judicial, arbltral, admlnlstratlite or' other forum) agalnst.any 
person who makes such a claim or might rea$onably be ~pecfed ·ro make such a cialm, In any 
manner or forum, against the DireclCi!Sh Re!easees or their property; or (ri) taking any action to 
Interfere with the lmplementafion or consummation of this Plan; proVlded, however, that the 
foregoing shan not apply to the enforcement of any obllgaUons under this Plan 0r any obllgaUons 
that are contemplated as surviVlng the Eff&ctlve Date of this Plan. 

With respect to the reference to "l;ffectlv~ Date• and "Effective Time• in the·forego!n~, these forms shall 
mean the date and 1ime on which the Plan becomes effective. 

With respect to the reference to "Class Aclionsn In the foregolng 1 this leriri sllatl be broadly defined to 
Include the Ontario Class Action, the Westem Canada Class· Aptlons:and:any other class atitlon that: (I) 
has already been commenced Jn respect of Cash Store nilmlng ·orreotCasfl, (!!):has aireadybeen 
.~~~9!!''.~~~~;~~~;tjf~~~~!l~~?ft'~'fJt~ii.l'.l1~Cash Store .rn ~1att9n M the bus~iie"Ss of&sh 

n . . . .. .. .. -~-j}@.1~i:4t;t~·~l~i~-~~ll).l!O.iiti:Store-or-D~~~'?~~:~'f.espect-of·Gash'81oreran4··- · · · · . 
; .. · ~~:~s.i,~~-:tf.l!fmt'.aji.il( oflm~ be.~urpor:te,tf t~ ~.~lcqm~e~d In r~spect Qftl,le 
~. .. ;f.f ~Qi:lltli:!.m•l~U.:tl.Ot'J®lacte : rpade rn ~e·on~rrr:~ra~q.'Actrqg, the W~teim 

· o · · --.:'fill""" .. s="" · r t'c ·-h- $t · "'l ·-·;.J;;.n t11 xt nt f ..:. .... _. ..... ,. ....... :.IJ.Q!..J1AUY1.11.l'.1 .. •~Ml :..,..11, J_P.eC .o. ·as · oJe·,\!J<~~ ... ,O! JI~ JL:Q J3J!Y 
claims against the Direy{C_~sil Rel~asees locany such aetions1 uni~ssr~ih~rWf;~ .. ~g(e.e~rfln.·rongrCasli 
store and the Class A.ctlon Plalnlilfs. · 

Nol.Withstanding that the Plan andJ~r tbs Sanctfori Orderwlll Clotj>toVfcfe ~rere~.se;O~ar)Y Non•Released 
cratms, each of the Cash stor~ anti the Class Action Plafntfffs ilera~Y. ·agre~s.thiit; ~ubJ~ct to ·and ~~·of 
the Effective Date, each of the cash Store and' tbe Class Mtlbn Pialritift"s shall•hav~. and shall be 
deemed lo have, hereby relea·sed all.ofthe Olrecteash R~(ea!iees of and.ftom:anyand all N~n~RE!Jeased. 
Clafms and t!'lat. following the Effective Date, none ofthe Cash Store·or any.:cifthe.C,!~s~.Ac!IQl'.l PfalnUffs· 
shalJ·have any abl!lty to pursue a Non-Released Clafm against a·ny·of. Hte OlrectCa&h Release:~. 

(b) Cash store Release 

The Plan shall also provide that, from and after the Effective Tlma of the Plan, Casi\ Store and all of Us 
present and former shareholders, parents, partners, partnerships, subsldlaiies, affiffates and 
predecessors and each of their present and former directors, officers, servants, agents, employees, 
Insurers, oontmctors, consultants and each of the successors and assigns of any of the foregoing shall be 
released from any and all claims that Directcash has asserted or could assert against any of the 
foregoing, and that Direct Cash all of Its present and former shareholders, parents, partners, partnerships, 
subsJdlartes, 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, shall be enjoined from pursuing any such claims from and after the Effective Tima of the 
Plan. 

l ' ' . 
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8. SUPPORT FOR THE PLAN 

The Parties hereto all covenant and agree to.: 

(a} support Cash Store In obtaining as. promptly r;is pracUcable Court approyal ·ot this 
Settlement Agreement,. the Plan and the. Sanction Qrder, and· ~.nY C~$ll AQl!ori Approval 
Orders, as and to the extent th~t the Plan, the $anctlon Omer a.n.d any' Class.Aetion 
Approval Orders concern the matters set forth In this Settlement Agreement and the 
settlements contemplated hereby; 

(b) execute any and all documents and perfonn any and all acts requlr.ed by this Settlement 
Agreement and the settlement contemplated herein, Including any consent, approval or 
waiver requested by Cash Store, acting reasonably; 

(c) opPose any action by any party that could interfere wllb, .delay or hn~ede the 
implementation of this Se!:Uament Agreement, the· Plan, or the grantrng and 
implementation of th·e Sanction Order or any other Clas& Action Approval Orders, as and 
to the extent thet any such actions concern matters seUotth In this sememenf 
Agreement and. the settlements (lontemplafed hereby; and 

(d) not take any aqttoi:is or f~.11 to take ahy acUQl\s tliat·woulCI be, in either oase, Inconsistent 
with tills Seltlemeot:Agreement or·fhe .settfen'ietit contemplated!hereln or -which woutd or 

·· ... . · .... · · · .. .. · ... be.reason~bJy,exp_e~te~,to.lntiiifete..Wlth,-delay.or-linpeife,(i);lhe.~mplementaHon.qf.lhls •..• - ........ .. 
Settlement-Agreement or the .Planr.or Vl)i~ granlb,gt~r)<llfn:iptem~ntatl'on'o~lh.~ sancllon 
Or.der or any other. Claris Actlon:APproval Q.r'd~r$; .G_~iaiad to.tile ei<tling;that~nY.'such · 
actrons.concern matters.set forth !!.l:t~fs settiem~'l~·A9r~ep1~1(1Ji(ltfie·sefilamenl$, 
contenipla!ed hereby. 

9. FURTHl;R.ASS~~NC.E$' 

The parties shall, wHh reas~inable dl~g~oi:E!, <ti? all.§1,iQh .ttiihge mta. pffi:.ild.Ei atli.s\IQtl.&asonal:ilEi 
assurances as may be. require.d to i:onsl)mmah1 the ·sewemimt· and:lr.ans~otion-s,oontem}:llateid by this 
Settlement Agreement and each party shall provide sllolHllitl\erClocUii'rents.or liistruinentsrrequtr'ecU>y 
tlOY oth~r. party as may be r~asonapJy rieee.ssatY O.i' deslraoCe:tcfel'feot the.purpose ofthfs:Sett!eme.nt 
Agreement and carry out its provl.s!ons. 

10. MISCELlAN~OUS 

(a) Currency • All dollar amounts expressed herein are In Canadian dollars except as 
specifically noted otherwise •. 

(b) Headings - Headings of sections are Inserted for convenience of reference only and do 
not affect the construction or Interpretation of this Settlement Agreement. 

{c) lncludlng - Where the word "including• or "includes~ Is used In this Settlement 
Agreement. It means "Including (or Includes} Without limitation• 

(d) Number and Gender- Unless the context requires, words Importing the singular Include 
the plural and vice versa and words Importing gender Include all genders. 



(e) Severabillty- If, In any jurisdiction; any provision of this Settlement Agreement or !ts 
application to. any party or-0lrcumstance Is r.est~cted, prohibited or unel'lforceable, such 
provision shall, ~s to such Jurls.dli:Uon, be lneffectii.te only to the extent" o( such resql.ction, 
prohibition or urienforceablltty wlihout Invalidating the remaining provisions of this 
Settlement Agreement and without affecttng the vallcfity of enforceabiilty of such provlslon 
In any other Jurisdiction or Without affecting its appllcation to any other party or 
circumstance; , · · 

(t) Time - Time Is of the essence In the performance of the parlles' respective obligations. 

11, COUNTERPARTS 

This Settlement Agreement may be exeouted tn oounte.rparts, ~aob of whl~h shall be deemed to be an 
original and which together shall constitute one aod the same agr,e~ri\en~. Dellvecy of an executed 
original counterpart of'a signature page of this Settlement Agreement.by facslmlte-or eleclronlc 
transmlssloh shall be as effec!lve as delivery of a ·manually eicecuted original counterpart of this 
Settlement Agre&ment. 

12.. ENTIRE AGREEMl;NT 

I 
l 

This Settlement Agreement constitutes the~en~re agre~Ut1'!11~~~f.(~·e!l·~G'j5a~es Will) resp·ect to the 
-· · · · .... · · .. · ··- ... -matterheretrr.-4'he-ex!')cUt!!>n-qf1)11s'S!=!lU~ment:Au(eE!.m.~nf h~s·®t·Qe~n:lndu~d·by, ·nor-dp-any:<!Mhe- -. . . -.. · .. . - .... .. 

paftles rely upon or ~esw.4 ~~ maj~rl~~~-~OY·r~~~t!il.®.:O:~, P..~mlEl:G'ti, a!Jt~:E!m'ti!Ol!Hif~~~~P'.i~Ot,s 
whatsoever not {ne'prp·o@t!:l'<~ t:iereln and ·mi;lde,a.pi.i"i'.t:ilere:o~ .. · 

l 

~3. GOVERNING LAW 

This Settlement Agreement Slialf:lie gpvemed bY,,.and.Wlfl•lie'.consttU.ea and Interpreted 1n accordance 
will), the laws ofthe Pf(!ylnce:of Ontario and the lavr,rof•.Canada.appfloabte·1n the Province of 0nfa~o. 
The .Parties tiere~y attom ti'Hhe Jurlsdlcti~n of tile superi~r c&~it:of JusUce In lhe·Provlnce·of Ontarto, In 
the CCAA proceedlngt In respeot of'.any dT~pute ~~Ing fron:i1thts Settlement.Agreement. 

14. AMEN~MEf'it 

No amendment, eupplen\en~ modification orwalv(lrortennfnatlon of this SeltlementAgreement·and, 
unless otherwise specified, no consent or approval by any Party, Is binding unless executed In writing by 
the party to be bound thereby. 

15. EXPENSES· 

Each of the parties shall pay their respective legal, ao001.111tlng, and other professional advisory fees, 
costs and expenses Incurred In connection with this Settlement Agreement and Its Implementation. 

16. CHIEr RESTRUCTURING OFFICER 

It ls acknowledged by Dlrecteash that the Chief Restructuring Officer shall have no personal llabilffy 
whatsoever for the execution of this Settlement Agreementi any matter cont;;ilned in this Settlement 
Agreement or any of the covenants or provisions contained herein; provided however that the Chief 
Restructuring Officer shall exercise the powers granted to the Chief Restructuring Officer under the Initial 

; 
.. ·J·-. 
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Order to cause Cash Store to perform Cash Store's obl!gatlons under this Settlement Agreement and the 
Chief Restructuring Officer shall be bound by the DlrectCash Release al the ~ffectlve Time of the Plan. 

17. MONITOR'S CAPACITY 

The parties acknowledge and agree that the Monitor, acting Iii its capacity as the Monitor of .Cash Store in 
the CCAA Proceedings, Will Jlave no llabllity In connection with this Sel!lement Agreement (lncludlng· 1n 
rela!lon to any information or data provided by the Monitor in connecitlon with this Settlement Agreement) 
whatsoever in its capacity as Monitor, In Its personal·capacity or otherwise; providecl" however that the 
Monitor shaH exercise the powers granted to the Monitor under the !nltlal Order to perform tile Monitor's 
obltgations In respect of this Settlement Agreement and the Monitor shall be bound by the DfrectCash 
Release at the Effective Time of the Plan. 

[Remainder of Page lntentlonafly Left Stank] 
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IN WITNESS OJ= WHICH th& parties have executed this Sottf~mentAgreament· 

Name: W!ltram E. klz" " 
Tiiie: Chier-Restructuring officer 

1545688 ALBERTA INC., fonnerly known as 
,, 

::EC~~.~~:r.;_:~\..~;:.: .. :-
Nan:ie: Wl~I~ e. ~ 
T!Ue: Chief RestructUEfng .Officer 

. ~ .............. ··~··~:. ........ _ ·•·•·· ... -········ .. -... : ........ . 
Narne: William E. AzlZ .... · .. · 
Tille: Chief Restructuring Officer 

7252331 PM.15~'\I~~~ , #:_' .. ~ 
By: . . . .fffeNfltf,;(.~: .~-.:_: . ··. : ... 

Name: William E. k/Jz 
Title: Chief Restructuring Officer 
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DIRECTCASH PAYMENTS INC. 

By: 

Name: Jeffrey Smith 
Tltla: President & CEO 

DIRECTCASH MANAGEMENT INC. (In its own 
capacity and as general partner of the following. 
three partnerships) 

By: 

Name: Jeffrey Smith 
litle: Presl<rent & CEO 

DIRECTCASH ATM PROCESSING· 
PARTN~RSHIP by rts general managing partner 

· E>IRJ;Gl"GA~H·M/l,NAGEM!3Ni-(NC.. · ·· · - . ·- · -· 

By:· 
__.,~ 
~~_..,..,..... 

Name: Jeffrey Smith 
Title~ President & .. GEO 

DIREOTGASH ATM MANAGEMENT 
PARTNERSHIP by Its gelij!ral managing partner 
OIRECTC~SH MAI'.'AGEMENT INC. 

By: 
~:·)Pr_:~.·- :~:.·B. 

Name: Jeffrey Smith 
Title: Prastdent & CEO 

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

By: 

Name: Jeffrey Smith 
Trtla: President & CEO 

Cash store I DfreaiCash SettfefTlBnt Agreement 
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DIRECTCASH BANK 

By: 

,•' 

Name: Jeffrey Smith 
Tt!le: CEO 

DIRECTCASH ACQUISITION CORP. 

By: 
Name: Jeffrey Smtth 
Tiiie: President & CEO 

DIRECTCASH:MANAGEMENT UK LTD •. 

Ql~QT.~ASJ:l,MAA.AG.CMEl)IT AUS'.Tiw.JA P'.J:Y 
LTD. 

By: 

Name: Jeffrey Smith 
Title: President & CEO 

Cash Store I DireclCash Setuement Agreement 
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HARRISON-:P~~ .'!'. ,,on behaJfofTimoth,9 
Yeoman ·,. .. ~;:.·::·.·/ :·· ·' 

By: 

.. -·· ........ ··-· ......... - .. -
j 

.~ 

Cash Store I DirectCssh Settlement Agreement 
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HarrTson Peri.Sa 1..LP.-' · :: ' · . 
KOSKIEMlNSKYlLP, ""~ 

By: ":~:;:: .. :'.~ . .' .. ~:- .. _.:::.~/· .. _::: ~ 
Name: Andrew Hatnay 
Tille: Partner 

Cash Siore I DlrectCash Settfament Agreement 
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SCHEDULE C 

D&O/Insurer Global Settlement Agreement 
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.... · 
Exeautlorz Version 

IN THE MATTER OF 
TIDe CASH STORE FINANCIAL SERVICES lNC. 

BETWEEN: 

Globfs Capital Partners. L.P ., Globis Overseas Fund Ltd •• David Fortiel'.', Darron Hughes, . ~ 
'· Marianne.Pe3sls, Jeaii-Jncques Fournier snd any othor proposed roprosentatlve plaintiffs in 

Ontario Superior .Court Aotion No. CY-13-48 l943·00CP (the «JJ'onler Actlo~''), Alberta 
Queen's Bench Action 1303 07837 (the ''Hughes Action'', Q\le~o Superior Court Aotlon No. 
200-06-000165-13.7 (the ''Dess!s Action"), Southern District ofNew York Action No. 13 Clv. 
3385· (VM) (th.e "9lobts Action'~ in thoir personal and proposod representative capaoltles 
( colleotively, tho "Securities Clnss Actlons" end th6 "Sccnrltle¥ Class Action Flafntiffs") 

-and-

Tlmothy Yeoman and any other\noposed representative plaintiffs In Ontario Supertor <;:ourt 
Action No. 7908112 cP and/or Ontario Superior CourtAotionNo. 4171/14 in theirpel'llonal an-d 
pro(losed repre!lent:ative capacities (togeth~. the 1'Yeonian Acllo!!'' and the 110ntario· 
,Consumer Cll11ss.Ac.tion ?laint1rr) 

Androw Bognar, l_loberta ~tewat'f, Shaynne Tschritter, Kostas Bftliini.tou•. John IrotibO,W lll).d.: 
Scott:Moeldng:, Slierl ~ohlll.and .~Y other representative pliiinflffa ln Bi'itis~'..Colutitbl~!~~i?F."#:l.~ 
Court·Aotion No. 1:54924, Britlsh·.COlumbla Supreme· Court :Action-No. 0413~~-Brltl~. " 
Colum~la.&upt:eme Court AQtion No. 126361. Alberta C:o~rt ofQueen•s'llenoh Aotto1f~p; 0~:01 .. 
1@43,.A.ru~ffil;C,o:Ui.'t".<t.fQiieen•s Bonoh Aotion No. 12()1.;l lSl.G, Soskatohowan Court of 
Queen's Benoit Aotion:·N.o. -1452 of 2012, Saskatchewan Court.of Queen 's.Benoh Aotlon-No. 
1453 of20.12; Manitoba Court of'Queen•s BenchAotlo11:No, er 12-01·80518ahd Manitoba 
OoUJ.t ofQueew~ ~onolt Al}tlo11 Nq .• CI 1 ~-0-01-66061 in thalr pers<inl!-l ~d prop¢104 
teprese)\tative.oapa:ctijos (ooll~Qtlvely, the "We.!tem Canada Action~" Md the '-We11tern 
Clangda Conspmer CJess Action Ffnintiffs'') 

·and· 

Willi.am Aziz, solely In Ms capaoity as the cou~appointed ChlefRestruoturlng Officer(tho 
"CRO'? of IS 11419 Ontario (no., formerly known as The Cash Stol'C Financial Services Ino. 
("Casll§tore'? and Cash Store's.affillates and subsldiatfos 

Cash Store, Nancy Bland, Gotdon J, R.eykdal, Craig Wamook, J, Albert Mondor, Ron Chiooyne, 
Michael M. Shaw, Wllllam Dunn, Edward McClelland, Robert Gibron, Barret Reykdal, S. 
William Johnson, Michael J.L. Thompson and HalldorKristjansson (oolleotively, the 
"DGfendants") 

-and· 



·t; 

424187 Alberta Ltd, ("424") 

SETTLEMENT A.GREEMENJ: 
. . ,, 

(made as of this the 22nd day of September, 20 I 5) 

l. This Settlement Agreement between the Parties (the "Settlement Agreement'? is to 
rosolve, in accordance with the terms more parttoutarly set out herein, the Claims (as defined Jn 
paragraph 9 herein), howsoever arising and in all jurlsdiotlons, including Cana~a and tho United 
States, and to. provide the Release (as defined in paragraph 9 herein) lri' fa.vo\11' of tho Released 
Parties (as defined ln paragraph 9 herein) on the terms and conditions set forth herein. 

2. The Defondants and 424 make no admissions of liablliW. and waive no defences available 
to them with respect to the Claims (as defined in pai:agraph 9 herein) or otherwise. 

3. 

4. 

It is the intention of the Parties that this S~ttl~m.en~A&\'C1'liie11t sh.ii.II b.e: 

a, approved by an order of the supe1vts~.na ju~ga In :too , Companies·• .credit~ra 
Arrangem~nt Acl (11CCM,.) procecdln(f ~arlilg c:Jourt FJI~ No. CV-I ii· 105 lS..OOBL 
.C..~.-~'.CP,M=_ P.ro~~lng''). _!~~ls ~~so deiiJSriati4 fo :li!ar thi:_ settleme~ approvdl 
motions in the FOrt1et.• A.Olfon anatlio "'y;ll_Omtll:l.-:A~lo!) un®rllie-cla&f"Pr~1l!nga-- ....... · 
A.ct, 1992 (tha "~I), whtoh orders slUtll. ~e:Stit?~l\od to ~he Doutt in form Md 
S\lbstanoe acceptable.to counsel 19 tho n~n-~~~n4·~2~.·~ao~.aotth~·~!l8011~~~i' 
(the cc~rler Settlement .Anproy!J Or~e~' ;!lri.a:~n~···~:geo~~n ~~!fJem&n.t Appl'GYsn_. 

b. approved by. an ·ord~r of' ~~o ;OJ~ss.,ao9.01t·-Oo~.!tk~y.f.rsec~g· ~e W~t~rn. Can~~. 
Coneumer Class Actions, wliloh 01·der 1sh11ffl11, m1~tti:ad to the court .In fol't.ll an<! 
substanoe ooceptabie <o counso.I to ·the 'Deftii1aanb :iind · i~. eaoli aotl~g reasorui6ijr 
(the "Westem Cannda Settlem~riU.pqroynl Oid,~~:1.;:,.lltlq 

o. implemented (hrough a Plan of (!qmpi'Oiitls~ an..4: ~~nge);.n~ot l!.'i ~esfAAit Qf'~h: 
Store under the COM which Plan will b~ pc~an,~d iq th.c ~ol!rt subi;~ntia!Jy in th.e 
form attached hereto at ~chedule B (the ~Tian~ •. for·sano1ion by. the Coqrt·pt1rsul\nt 
to an 01'Cler of the Co1.1rt, which shall be su~roll;ted·tO the Court In for:m llJld substana·e> 
acceptable to oounsel the Pefendants and 424 .. ell-Ch acting reasonably (the «sanction 
Order"). 

It Is also the lntention of the partles: 

a. to seek reGognltion and enforoemont of the Sa.nction·Order by llll orde1· ofthG United 
States Banlcruptoy Court for tha Southern District of New York (the 4'U.S. Court11

) 

under Chapter 15 of the United States Bankruptoy Code, to be' submitted to the U,'S, 
Cot111 In form and substanoe acoeptable to counsel to the Defendants (the 
"Recognition Order"); 
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s. 

.• 

b, to obtain a stipulation of dismissal of the Globis Actlon wlth prejudioo and without 
costs by the United States District Court for the Southern District of New York (the 
"U.S. Dl§trlct Court"), pursuant to an order to be· submitted to the U.S. D.lstrlct 
Cou1t In form and substmice acceptable to counsel to the Defondants (the 11Ncw York 
Order", together with tho Recognition Order1 the ''U,S.-Ordcrs!'}; 

c. to obtain an order of the Superior Court of Quebec (the 11,Quebec Courl'1} approving 
the dlsoontinuanoo of tha Dessls Action, pur_suant to 1111 order to be submitted to the 
Quebec Court in form and substance aoceptab[e to counsel to tho Defendants (the 
•',Qgebcc. Order"); and 

d, to obtain an order of the Alberta Court of Queen's Bench (the ''AIP!lrla Court") 
approving the discontinuanoe of the Hughes Action, pursuant to an order to be 
submitted to tho Albenn. Court in fonn and subst.anoc aocopta~lo to ooun11el to tho 
Defendants (the"Al}Jel'ta Order:'). 

For purposes ofthia Settlement Agreement: 

a. the Soourities Class Action Plaintiffs, ihe ,Ontatio Conmtmcr Class ActlQO P!l\il"!Uff, 
the Western C.anada. Consumer Clas.a Ao.tfon .Plalnttffil 101!1 tho C~O, pn l>.eTt~f:,~f 

· · · - · Gash-Stor~.as-a-plaintlf'f, .aro .00Uc<1\jv.9ly-~fe.#.~~-t.v..lt~r~in...g~~e "Cla1!11ents'~---·-·· ...... . 

b, tho, Clnlmants, 424 and tho· Defendants are oollectlvcty roforreci'. to he1·eln· as 'tho 
'%1rt!es,.; and · ··· · :· · ·' • ., ·. 

o. the pr'esont a\' former dire.QtW:!J ·aµ4! ytllccm~ of Cash Store or Its alltilates '<lr 
!JUbsidiarles aro oolloctlve1y roibrre"(! ta "iter~~n-~ t,be "P&O,:Dafen<ta~~s~·. 

l>ayment of Settlement Amount, Cnncellltiion. oM24 .. D.ebt and: O:therC~nsldlil'atlon 
6, A settlement am(IU1Jt ofCDN $19,033,3.33· (the '1.Settfefuent.AmouJil!ry sbaU: tie:pnlil by 
the D&O Defendantil In aocordanoo with the terms ·hereof and the Illan1 and sliall b~ ni·teascd to 
the Claimants in accordance with the toAnS hereof aha the Ptai:i; wl:ien all oondltltins precodent 
set out in parpgraph 36 heroin: and tho Plan havo beien satisfied or waived (the "E!~o~~"~-J?~t~~?. 

7. 1'ho CDN $2,000,ooo faoe value ofclebt under the No.v~~bcr 29, ®13 Credit Agr~oment 
of Cash Store (the "F'U'st Lieu Notes'') lio14 by 4i4 (the "424 Deb;\') shall be oenae!Jed, such 
cancellation not to bo effective until all aondltions precedent set out in paragraph 36 herein and 
the Plan have been satlsfaid or waived, Inte"rest shall be payable on the 424 Debt to the date of 
canoollation1 without prejudice to tho right ·of Cash Store to seek an or<ler from the Court to 
suspend or cancel future interest payments to all holders of the First Lion Notes. The parties 
agree that 424 will oontinuo to receive Interest on the 424 Debt unless and untll. a final order is 
made by the qourt determining that no holder of the Fb·st Lien Notes is entitled 10 further Interest 
payments. 

8. The payment of the Settlement Amount, the release of the claims des.orlbed In paragraphs 
10 and 47 hereof, the oenccllation of the 424 Deb~ and the payment of certain implementatlon 
costs by the D&O Defendants, represent the full contribution or payment of any kind to be made 
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by the D&O Defendants and 424 In sotUement of the Claims, inclusive of interest, legal fues, 
disbursements and tuxes (includ.ing ~S'J:, HST, 01• any other taxes whlch may be payable In 
rospeot of th ls settloment), any costs assoc:lated with tho· distribution of the Settlement Amount, 
all' costs of· any necessary noti~e.Jn. connaotion.with the. settlement, all costs assocJ.~tild w!~~Jhe. 
implementation and administration of tile settlement and any other monetary costs or amounts 
associated with this Settlement Agreiiment·or otherwise, except as otherwise expressly provided 
for he:min. 

Roleaso of Claims and Bar Order 

9. As of the Effective Date, the Claimants, on behalf of themsalves and "their respective 
subsidiaries, affiliates and tti lated obtnpaiiies and current and former pf!1:tnera, assooia1os, 
employees, dircoto1·11, offioors and insurel'll, and In the ~;oi~h::~~~i·6'(iill:qurrentdlrectol's, 
offioars and employees of Cash "Store, lnoludlng· ~~lCR.~;; ~~ ·,tf't fiOtii;l:; .administrators, 
6Xeoutors, suceessors and assigns of eae~ and .on ~i~~f.~t.·:itlt:~~'ffi>n~ f.dS defined In the 
Bankruptc>.' and Insolvency Ac~, R.S,C, 1985, 033"3, as amended to ~ date hereof, ~Wcl'l!on'? 
who claims a. right 01· Interest thrpugh th11 ·cJalmantG or any ,of tlterp. (~o.lleoijy9ty1 the 
"Rel ens ors") :;hall hereby 'f\tlly, .flna!ly aM forever r:eteas6, romisei eoqult an.d foie.V.ct d.l~~arge, 
without quallfloatlou or limltatfoh, tfieID.cfOndantil, :424,. and: thotr:·t'eSp'eotlvo· pas.t,. p~~t .a.r.t<! 
·fu~~·-sub,idiarles;··affiliates-8,nd-rQfat11~-0~IDP.~Jii.•.-PAL'f:nMB',..asjfl.Q.l~~SlJ •. cimn.t~§ .. ~IP.~11; .. 
officerB, inwre•·s, family moitib.Ui~•· licJ~ ,¥Jmll\\~im~rs, ~o~to'i:,~. w.~s.~i'S 1!M :1!$.~l!m.S 
(o.ol!eotivetv-. the ''Retoa·sod brti'eS!' w.{ilclli f<!I' g@~ ~cc~,· hJ..!JJ. ·c:>:f: th~ P.~0 
·ll6fen·dantii) separately \tnd Joltitijf; nlf~d ··fmM any (lltQ all ~lgb~. lh~~$.fS Jl~11$". · qa'b~ 
dues;· s~ms of mqtiey; ao~o11!'.\~~· ;~4tq5-~ ,4~gAA, :11l~lm.~. a~t1~11~, jt~ .. An~,, ~us,cs: ~ 
a¢tion~ oQunterolaims or :derom.J.!!.1r.w.Jj:$.P,JV~i'. whi:itlier_ kli9WI! or' ~P~~ In ·1~w~~r egUlty~ of 
whato~r kind or chanwter, SJJ$Jieot~41 ·.fl~. 01• oantlng~nt,_ that hil.~. b~~n.:~~ (hat: eo~rd :have 
bi::en assorte:d :py "!l)'. of ;Jhe> Rctey~~ J~qg~ _' to1 .tile. tfate ·~ thl~ Se~e~ant· As:too~ent 
(i·n·otudln~. wi.th(l:Ut llmltation1 .. ~Y'C!a1!1l@r·:co~trl.n~tlOl'!'i.in~e~nlfioation,)r~!mburs~ntor_:a~~ 
other forms of o!a.(mB over that•oouta ~ assarm_d by· any :of'tns Rtileasora ion or after '~? date 
hereof based op events o6ourri~g. pr[o~,· to anif illroush to "ttle date. hereof' and lnoludfug 8i!y 
allegation of broach of duty andformud~or fraudulent misrepresentation bY the Role~d Par.ties) 
against the Released Parties. or any of. th~!"11 arising ou~ of, In oonnection with, or In :any ·'?!,81 
related, dlre0.tly or indirectly, to. Cash· ~to.~ ~nd lts··am11ates and su.bill<tl.'1~6'i(_(ooU ." , i~.e 
'fClalms"), inofudlng, but not .Umtted eq, all olltim!I raised or whfoh could~~w;~- · ·~ 
actions listed In Schednle A het-eto (tlie <1Actfons11)1· provided that, notwltMW).lltb:s: .. _ . 
In this pawgraph, none · of' the D&O Defbhdants shat! b~ released '::lm~et': tlir~ · ~!I ·. 
Agreement or th6 Plan for or fl'ont any. Claim, <lommenced wilh leave ·of the Court, by· any 
Person (other than the Claimants): · -

e. in respect ofa claim. that oannot be released under section 5.1(2)ofthe·ccAA oi' 
section 19(2) of the CCAA> 

b. that is based on a final judgment that a plaintiff suffered dilmages as a direct result 
and solely as a result of such plaintiff's reliance on an express fraudulent 
misrepresentation mado by the D&O Defendants, or any of them, wherB such 
D&O Defendant had aotual knowledge that the mistepresentation was false; or 
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c, who ls a third party lender to Cash Store, solely In Its oapnclty as a third party 
lender ti> Cash Stare. unfoss the C!aiinants or any of them have (as in the olllle of 
0678786 B.C. Ltd •• fonnerly o,o,b. as MoCann Famlly Holding Corporation), or 
may hettlttfter enter into;' a settlement wlth s]ch.tltlrd .P~rty lend~ und~roi:__ln 
connection with the Plan or the inattcrs giving rise to it;· 

(the "Release" and the non-released olahns listed In 9.a., 9.b. and 9.o.. above b.eing, 
the "J'{on~Refoased Ciairns"). 

10. As of tho Effective Dat~, th.e Defendants and. 424, on ·behalf of themselves and the1r 
respective oubsidiarles, affiliates and related companies and current and former partners, 
associates, employees, .dlreotor.\ offlotirs, ihSurets arid tho belts, administrators, executors, 
predeoessots, suo.ce:i~ors and. e.sslgns e>f eaoh, 11nd on ·behalf of any Person who claims. a right or 
interest through them, (tlte:- unerondni!.t Relonsott>), slulll horwy fully4 completely, finally and 
forever release, remlse. aoqult aqd (orc~r-dfl!oharge, without qualifio·11tion or Jlmltatiori, the 
named plaintiffs In eaoh of the Securities Class Aotlons. tho Yeom-an Aotlon and the WQstern 
Canada Actions, and their respective· counsol (oollectiyo1y, the·ir·el · tidii :···· :· ... - ..... '··. 'h, 
separately and Jo111tly1. of. and-fiom any ·and,aU rights', interests; ti.J)Jf · .'U§i\iG,UM>1it'i-i"dU~1 . ·· f 
money, aooounts, reckoiil~gs. damages, clahhs, aotfons, liabilities, ftlJega~lons,,oa\lscs of ae.ttGn, 
.~Q\.l.nte.IQ.Jrum.ll .. _or .. .d~mlluliiuti®J~M.V;~.._~ib.L~Wn or_\'!.~Q.Ym.t.Jn .1Aw...2t_~t~, __ 9.f 
wha1ever kind or character, su~peoted; flied or contingent, lhat· .ll4yc- b.e,cu :or ~~t co.t.11~ bay~ 
been assertt;<J by, ~Y of tite Pefen811t1t ·~t~asora through to the <iate ·of th,~ ·Settlement 
Agreement· (lnoltidln& without' ·uillrtatron, ··any olitnu. ·for contrlbu~on, indemnifioatlon, 
~lmbuts~me.nt or enx oth_~,r:Fot~s~~t;{i~~~o.vcr. that-ooul(f oo~asSe~!a'.bY.~~~~.o:f thc· Defendant 
R.eleasore :on'of aft~ the :a ate: hcreot"oasll.cl Qn eventa'.opourdng prior to aijh!irougll to-the·"date 
h~re·of) :~gal.nat th~ ft~Jeafed · Glat~a't!tPArtt~). or~ ofthem, ar1$fti~:out·ot, ·1n oo~eotianwith, 
Q.t. In. !lt)Y wit}'. ~·~~d~· tUi.®.tlY' or fn\)ln:otl;y,.to. clsh Stl>re,· i~ llffdimes aiiCI mi6sldlarles~ or the 
prost';outl1m, defonsQ or eettlcrn~t"l5f'the ~Otions set out a:t Schedule A: ~ercifu,. (~91~~tlvely. tho 

. "Dofondan(J!' · Claim,, ~d tlic' "Defondants' Roloase")• Aa o~ tho HffbOtlyo Date, the 
•. Defcn~ant R,~lcas9r11 Wilt .b~: fQ:r~vOfi b~ and ei1joincd ftom prosecuti~g _tho Dcfb~dants' 

Cl~Jmi, agaln$t tJi~ Rel.ens~ Cl~litiant Pei::ttes Or' any other Person who may olaim any foan of 
indemnity or contrl.button from. any of the Released Cl11lmant Parties In respect of any 
Defendants• Claims or any matJ!'r@llJ(e.d therefql, 

11. Without limiting th~ generality of paragraphs 9 and 10 above, the Releasoi:s and 
Defendant Releasora aoknowledgo that tho Intent of the Reloaso and the Defendant's Release is 
to oonolude aU issues arising from the Clillms and Defendants" Claims· and it ls understood and 
agreed that this Settlement Agreement is lntendcd to release, and does relo;:ase, as of the Effective 
Date, not only all known actions; oauses of action., olaltns and demnnds for damages, lndemttlty, 
costs, interest and loss or Injury In respect of1111y Claims and Defendants' Claims, but all ·actions. 
causes of action, claims and dom1mds for damages, indemnity, oosts, lntcrest and loss or injury 
not nQw known ·or antlolpated but whloh may, later deyelQp or b~ disoovcwe<I in respect of any 
Claims end Defendants' Claims, including all th.e effeots and oonsequc:.ooes thereCtf, other than 
any Non-Released Clalms. 

12. AB of the Effective Date, tho Releasors' recovery from any person against whom the 
Releasors, or any of them, pursue a Claim for d11mages (a "T~lrd Parfy Dofondant") and with 
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whom the Released Parties, or any of them, are]udlcially determined to oojolntly and severaUy 
liable to the Releasors1 01· any of them, for damages,. wlll be limited. to the Tnlrd Party 
Defondant's several and proportionate share of llabll!ty, as determined by. the Cout"tt provided 
that the Third Party Defendant successfully proves a claim for contrlbution and Indemnity from 
the Released· Fa11ies-ln-re~ct of the Relensors' olaimagalrist th.e.Th.lr..4. l"tlrtY. Pe~1'dl\11t. 

13. Prial' to tlte Effective Date, Cash Store wlll formaily amend In a fashion satisfactory to 
counsel for th~ Defendants and 424, eaoh actlng reasonably, any Statement~ of. Claim fo existing 
actions that .will continue afte1· the Effective Date, Including bllt not llmtted to actions In the 
Ontario Superior Court Justice (Commeroial List) bearlng Court File Nos. CVwJ4-10770-00CL, 
CV-14-10771-00CL, CVwl4-10713-CL and CV~l4-10774--CL: (the 11Cgsla Store 
Aniendm-ents'>), to provi<la tha~. to tho extent the Third Party Defendants {Ot' any of them) 
successfully pi•ove a claim against the D&O Defendants or any of t~em and are judicially 
determined to be Jointly. and· s6verally· llablo witlt such D&0 Defendant to Cash Store for 
damages~ Cash Store wllf llm[t its reoovery from such Third· P\lrtY Defendant to .their several 
llablllty In accordance wit~ p_arasraph l2 above. Nothing in this provision or In the proposed 
amendments~ the e:i:clstlng ~tatements of Cla~in wlll limlt Cash Store's reoo:very oft\111 damages 
on a joint and several basis -~in any· of tha Thi@ Pany-Do~ndants as beLWcon the Third Party 
Dof(lndants the111selveir. A.a of' th6 Effective Date> .any, futur:e ai.1tlQ"n coi'ilni6niied by Cash Sto1•.e 
shall be slmllnrly litn"lted 'tO 'the:.pb'rtfori c>f MY damage"$ thlW o-ortesponds :to the propomon11te 
·sharc-of.U11;1>llity·of.tli~-Thl~~ .. P~~-P..~f~n.d~fi~,-pro\'.ld.od:tb1¢..ijt!l-n~ll.$.li~:cy-pr~09tid~Qri!i~~oyt ... 
abQve.arc·m~~; • 

11· ~rlor_to t?e·Bff~ti~,~at~,,i.E!a*.StOr,e·wtt~ :10.~ly: ab~OI\ dls.~9n~!nua· ~.nd/oll·dl~~i~s 
w_1th P@J).ldloo I~ iO~!~ ·1~!ii~~ ~!Jt!sr · .(\:il\11,iltY F.ol?u~.~\~l~e~ .P~-~sh!p, Trlmor Ai_inulty 
F~ous L!rrilted: P~_t:fne¢!}!P..~ !*ljii~r~nult.y F.<l~us, E~.~~ 'P¥31ef1!!llp~p31 T~or An~.~Jty 
Focus L1rntted Pa_~n~s~tp .. ~,4.:a.1Jd Til!tlor -1,J)nu\o/ F.i:>cus •. ttmlteil Patmers.hlp fl.6 and 067878G 
B.C. Ltd; (~9..m1~rl_y_ M.•l;.~ ~~:~Qerinn F.aml!y. J!oldlriJt;}l~tp.omtl!Jii): in 1lie( Oqtarlo SUp~lor 
Court ofJu~oe (C!lmmerclaU:.lst) aotton bearltig !foutt Elle 'NQ, ev~t+..l0.71.0·00CL. 

:ts. Prio1· to tjle ·BffuoU\[e bat~ t_he "C>ntai;fo bonsumer Class Aotli:in Pia.lptli'fln the Yeoman 
Aotion wm bring a mot\on to tli.e· Court· for one or more orders (~he 11,Xeoman-Amendment 
Ordel'll''.) approving the aml'ndment, ln a fashfon· satlsfiiofoey to.counsel for'the. Pefendanls t1t1d 

'424, eaoh acting rettoonably~ of a~y Statements of Claim In exl~~ing. aotlims that wllf ~ontfnue 
after the Bf'fecti-ve Dato, includfog but not limited to aotlons iµ the Ontario ~ upertor Court Just!Oe 
beai'ing Court Flle Nos. 7908/12 CP and 41121141 to provide that, to the.extent the Thkd Party 
Defendants (or anY ofthell'i) successfully pro-ve a claim aga\nst the D&O Defendants (or any of 
them) and are judlolally determtnDd to be Jolntly and severally ·liable with suoh D&O Defendant 
to the Ontnl'io Consum.el' Class Action Plnlntlff l-n the Yeoman Action for damages, the Ontnrlo 
Consumer Class Action Plaintiff ln the Yeoman Action will limit lt.s recovery ftQ.m Slich Third 
Party Defendants to their several liability In acoordance with" paragraph 12 above. Nothing In 
this provision or In the proposod amendments to the existing Statements of Claim will limit the 
Ontario Consumer Class Action Plaintiff's reco1/ery In the Yeoman Action of full damages on a 
joint a~ several basis from any Th\rd Party Defendant as between the Third Pal't.y Defendants 
themselves. As of the Effective Dote, any future action commonoed by the Ontario Consumer 
Class Action Plaintiff shall be similariy iirnited to tho '])Orl:lon of any damages that oorrespOnds to 
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th~ proportionate share of liablllty of the Third Party Defendants, provided that the neoes.sary 
preconditions set oufabove are met,. 

16. Pl'lor. to-tho. Effeotlve_Pat~ the W.estetn C!!.n.ada. Cgnsumer Class Action Plaintiff in the 
Western Canad!l Actions wlll bring a motion to the .supervfaing .. court(s) ror one or riiore orders. 
(the '~im ~µ..~~!" ':61'!e~~ent .. l.~-r~e.~·· approving the amendment, in a fash!on 
·sattafl(0!9~~W~'9'.9'.IIDll!1~;~r:~9t-P,W,~n.~~~;,~M·~~~ caoh acting reasonaoly, of any Statements of 
Clalrn In ·any of the Westcmr Canada Actlons that wl!I continue after the. Effective Date, to 
provide that, to the extent the Third Party Defendants (or any of them) sucoessfully prove a clalin 
against the D&O Defendants (or any of them) and arc JudiolaUy determined to be Jointly and 
severally liable with suoh D&O Defendant to the Western Canada Consumer Class Action 
Plaintiffs In the Western Canada Actions tor damages, the Western Canada Consumer Class 
Aotlon· PlalntlftS Jn the Weste'1l Canada Actions wlll llmlt their reooVery from such Thkd P.arty 
Defendants to their aQveral liability in acoordanoe with paragraph .12 above. Nothing in th\.s 
P!'OVlslon or In the pr.oposed amendments to. the existing Statemi,nts of Cla.lm will limit tha 
)Vostern Consumer .Closs .Ae~on Plaintiffs' rocovcry In 1h.C Western· Canada Aotlons of ful.I 
~iunages on a joint and ·SeY.cral 'basis from any Third Party Defendant as between the 'I1llrd Pat:ty 
D.cf"cp-dartts th°ems~w~. As 't>f,tho .Effcctl'.V~ Dall;, e.:n}' ful.lir~ ~otjqn. o~~'CCCJ. l?Y ~c W~t~rn 
Consumer- Clll8$ A'Ot!oil · Plalntlffil slinll be similarly llmltcd t.O tlie poffioll 9_f ney :d.amlf~ that 

. . . .. . . " . . ...... .. . . -·· --o_tn:responds:to-tho'proport(One.t!).·Sharc-9f-ll!ibiUty. of:.tbe. rhlrd. Pai:iy .. D,cfe!ldl).~ .. pr~~{clodJll.at.... . .... . 
u.J~~n@9J.~$11 .. P.~!l.Q.il'.!Ut.ii:i.~;~~.t'Q~:~Q9:v.¥ l!l'e tllet• 

'l!. • • • • r::' ;: 
l~~ As. s9on, as nra~t04~1~.fol~owl~g tha Effective Dat~. thi:Wntario. eonsumer <::Ui!is. A'.Otlon 
~l_ijJ!ft~l~/tlio, Y~~~·Ji.dJi9.ri'.w!\(. ~dri~ motlOI1$ to tha court for ·a1r.ot!IC.r (tlie ''Yeomlin.~PL 
~~(\er.''- ~P,~~~g:; tll,o: ~~~~oninen't, dl~coptfaq~noo ariq{.or :alsmlssi\l wlthi preJualee; ·Pnne 
ol~J~ ·f!sal11Str!1Ji!l'~or.· A~u.~ty.. Ro9us Llmtte4 Patll'ioi·s!ilP.; T:r.lmifr ~nulty Focus .Lbril~ 
Paffu~i!!_lp ~ :Tr,lmor A.nnutfy' F.oous, Ltinlte41~~etahlp ;#.~ .• Td~O.t" A.lm.\llt)' P.09~ ~!.ml.c~ 
l?~~ne~li..{~ il4, TrlmQr Annul~~ F.i>ous· Llmit~d P~orshlp H.~. Tl'lm9-i: Atw.41tr, .~<r~·:!ih:lt,lte;'d 
Partnership #6·ana 0678·7.86.:ai.€. Ltd. (forme~y Q.O.b. as MQeann.F,amtly Ho\dmg Corporation) 
ln'the.Orttai'fo SUpcl'liit Court of 1ustlcc act!~n bearing Ci:iurt. Fil~ NQ. 4172114. 

18, :rt la the lnwritlon of the Parties that this Settlement Agreement.and' the terms of the 
l?ortlfa· 'settlement Approval Order, the Yeoman Settlement Approval Qrdor, thy u.s, Ordq~·th~ 
Plan and the Sanction Ortkl1· witrprovJde the Release and related olafms bat orders iii favohr of 
the Released Parties and will satisfy and ex.tlngulsh any and all Clnlms hows.oevcr arising (othor 
than Non-Released Claims), without opt-outs. 

19, P~ndlng the Bffeatlve Date, and aubjeot to the oooumnoe of th~ Bffeotln Date, no 
further proceedings 'shall be oommencod or continued cy lhe Releasors, or any of them, or the 
Monitor against the Rel~ed Paiiies, or aoy of them, directly or lndireotly, In respect of any 
Claims, 

The Orders 

20, The Pa.'1:ies shall seek to have tho supervlslngjust!oe In the CCAA Proceeding designated 
to hear the motion tor approval of the sctth~ment of the Fortier Aotlon and the Yeoman Action 
pursuant to both the CCAA and the Class ProcaedfngsAct, 1992. 
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2.1. Contemporaneously wlth tho CRo>s motion for entry of e. Meetlng Order \n the CCAA 
pr9ceed,lngs i.t?o respect of the P!~n, which is currently !!oheduled to be h5ord on Sep~mber 30, 
201s, the Qntiirfu-Stioii~lites"C!las"s"Action PfaJntlff"ln th~· Fortier Aotliinshotrbi'lnifanrotion to· 
tho COuJt1 supportad by th~ Dofendonts In t~e Fortier Action, for on order epprovlng a notloB 
program regarding the hc~ing to approve the sottlcment (the 1'l.i'ortier Notic& Program'~) e:s 
~~ ~ 

a. notice. to the Servle.e List In the CCAA Proceeding, in the mannor agreed upon to 
constitute notice for tho PUl'posc of the CCAA Proceeding; 

b, reasonable notloe to those against whom the Release and L-elated bar provisions 
1fre to be effeotive;.u.nd 

c, noqoQ. t!> we· p.t'OllpC:otive olal!S me.nibers In acoordanoe with the notice ·phm 
approve~ b:S' the Co.urt In oonneotlon With tltc Fortloi! Action. 

·~ ·22. ·Rcwrdless .of:tlialr oblJgatlons under paragraph ~1 above, the Partles shall ubldo by the 
FQrtlcr Noiioc ~ro~?W=ordc~oa by tho Court and the failure to obtain an order on the terms sec 

·· · · ··· · · · -·· · ······· ·· · ··· ·-outrtrrplltiwaph;21hboye:shall·not'b<ra:basls-to-1ortnl~the-sottlenicnt. · · ·· · 

;Z3. ,~i)telJ)por~~JllY! with thG ·ctto•s motlon to th!) .court. for: the elitrY of the· sanction: 
P-~L'lr, :tb~. Sj5Jl.U~tl9~' 9J~ A.~tlou. :P.lalntlff.; .ln tb~ Fortier· AotloQ shall bring a motion to the; 
'Cour~ (or·iho entcy·Qf.tM.Fortlcr:SeWo-roent.Approv:al:Ord!;r. · 

Yeoman 
·~ . . ~· . . 

:24. qt>nwmp·orane~us~y· w~ '1tc CR<?·~~ motion for entiy 'Of a ?y!eettng Order )n. t~ 9CAA 
pr~od_i~~ In ;re~i;t oflhe Pll\ll •. whfoll -ts ?urrenfly soheduled to be hea\d on .September· 30, 
2015,1 tno Ontario €onS1lmor ¢lass Aotlon·:Plamtiff' in the Yeoman AoUon shatt bring·a. motion to 
tho Court. supported· bY, Che Defendants ln \ho Yeoman Aotlon; for an order approving a notfoe 
program rcgardfog the heru•lng to app1we the settlement (the "Yeoman Notice Frogra~") as 
ibllows: 

a. 11r:itJce.t.o Uio Service Llst in the CCM Proocedlng, in t1te mannor agteed upon to 
constltu.te·no.tlce for the purpose'ofthe CCAA Proceeding; 

b, reasonable notice to those against whom th.o Release and related bnr provisions 
are to be effeotlve; and 

o. notice to the prospeotive class members In aooordanoe with the notice plan 
approv~ by the Court in oonneotion with the Yeoman Action. 

25, Regardless of their obllgations under paragraph 24 above, the Parties shall abide by the 
Yeoman Notfce Progl'am ordeted by the Court and the failure to obtain an order on tho terms set 
out In paragraph 24 1tbove shall not be a basis to terminate the settlement. 
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a, notice to the Scnilce List In the CCAA 'Proceedfog, In tho manner agreed upon .to 
constitute nottco f.or the put'Pi;>se of the <!.CAA Proceeding;, · 

b, · reasonable notice. to those against whom the Releas~ and ~lated bar provisions 
·3r~ t9 be effeofrte; and · 

.:~.~ . -~~!!?~-to the: ptoiip¢ctlvc:i ~lass ~emb'ers·· in accordance: with th<i notl.~i .plan: 
~pprovea -Df'lh~- .s).ip~l'\'.ls!lfg .. li0urt-1n~conne0tlon-with•:tho·-Westiitt1-Canada" . 
Aot!oue. 

·28.: Reg~rdf ... :"' et;P11l'l'i8~ll ~:h~.bq,~~- the. Partiess~ll ~Ide :9y the. 
W~~~'.l:l Canll~ ;.~a~~urt.~~ ~ ·fall,u~~:~lifatn~~ .. ordei~on dtQ 
t~fms imt outln1 .tlcih~: ~~Q.Mfl! ~ t~nn!nate tlie·settlementi 

29. r~{m#i~~~11p11~iY, ~~.~-~~ · ·" ·~:the C.ou~ ifc1r~ .. ' }, · 
01'der :;t11e: W.:~~ ~"'"'11'" · ~·· · latntiffs ln~6: ,. ·· 
sluiti b ·j·~·::ar"oittm~~17'-~ -·· ... _;. ·11:. •• --- ,.,.,, of th '::iir. i.. ·r.i.. Appro~a~''b:r. ... " .. ~.;g~ ..... ..l.~.i;, .,,, ,, Mnw,, ft~n·~""'~m:-1.:~M 

~9.t_:s 1t11:~;?.~&{!!1?t.1!:~~!~.~t~~-. -~'@ii~ Progtam and thiJ Westorn 
~~JM-~~f .Ii'•" , .. ~·'~}Wi\l~~~~t!r· · ~~~' s\lbject to a cap 9f CDN 
... ,:'MsThfil ... :,: .. f ·;i~ ••• ;f~·:; ~~F~ ·"· - .- ·~Ii,~ftee~ (l1_·dia._g;~d' 
:~.Q .. • .... ..1.1~ .. ir~,.. . .. r:.,,.:·,..,. ... ~,..:;i:rt~~,$ .m~t-. c~t;. 11-;1$p~~~~ II!~ .. ~· !I! .. 
--·:.u-c't1$H~lb~.:i-~·.tli·":·a-...ar ...... - ·~ ·ia: · · :l(i~;·o'ostt:KVtmo·~ iton~c.f~IC"'tt>l~ ~~"<· ~-: .•·· •. ,,.._.CJ.·R~~ ..... ~·~!!!J.~ .. Ft .. ~:... ,,,_ .... "· " ' ............. JJ ... , ...... . 
. b&ff.:u:er.~dantlf.,.,If-:•t. ·.:sour c t ~ · · .,. " ·~;o<I:~ -it-<t· .. _ i1~d i:mln · ih~·.; ·· '(ittli'. _. __ ., .. , ...... _. , .. ,,,. .~~~. _. •. !l.m: .. ~ .... : .. ,,., ~P,t'l,'!':·S ~. ~~ ........ l~ ...... :,J ; ...... ,Q;pe,,,._,, 
p~\~ W..i~?~~~Q_~U~'f.~ft~ti.~:J~:~l~!?Ti"\O. , .. .E~~t<l~ms1W1.lt.b'~:.~.~9lf.~:~~~~~t 
th'~"r>&(!}-'D~Wfi~~,~·J.',<iql!!fe~ito:~~~;ttf·~p·~f~~-lhP,iS~U~Ml.~~t~~~\.Ji:t.'~~--~~~!'J . 
.. ~i·~ostS.:of th~:~oji_c~P.rP--'"~~P~~:~#?:~:et.eOtteo ~-~:P.~9 :Q'~f~Jt~~~~l~ ~~:Pf 
th~· ~~ttl.enie:nt.A,gj~q~P.µJ~.l\Q~*9it~·e~'n.t~h 30: 

a. 'th~ costs :tilo\1rt.i,~i'.'in:'tlis~~-9htt'i1li\>' Po.¢~~ t:loO.~"Pfogrljm sh'iit.1,~~,I:\ ~~_{~~ .. #\a, 
;~fyi~~.n(s .. o~ln.g ~n ,fl'JIP#iJ:9f:~~"~oC.iW~~, e1a·ss· A~lo.iis·:ap.~ .. ~O. l!-cti9n~;- o.n~ 
shat! .b.e_. ·al\o~ ·~J;m~n: :~~ -~~!pJents' 'of ·:th~~ ~l\1'9~f$.. :1~r:·~9~i!~. 
&>tre.sp~M.rn·g to'·tt_~f!:ietaqyi$_:.p.i:§.P.~'l'.tldns: ~Ill out-;ln~P.a@s,l-'C!~f!i!\~.?.(~J •. (t>),,a!!4l (c?)t 
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b. the cost& incurred in respect of the Yeoman Notioe Progt'llm shall be a credit to 
the amount.owing in respect of the Yeoma11/\,otion; an~ 

o. the costs inouired II) respect of tho .W ostern Canada Notloe .Program shall be a 
credit to ¢:0 amount owing in relipeot of the Western Canada Actions. 

3J, . ff:ik~i!rtt~::ailaj1·ts~,~~:~fuih~1~1:~~~n~bt~~ffo~to: ci) ~b;~n-~ndt~~~atiafy. ~~ .. 
~¢:4.~::.,· , .•Y!f!fr~~~~~g~~~,,~~9~~Mt:W.~~!l9ment;. (Ii) prov!do necessary notice to 
-~~i :_.f~ .. '' i,tfd. :,Qlj); fe.ffllJ;: :@!)~ '~m,~:·::~t:\'~ltion rcaso11ably· necessary for tho 
flt1p.J~~g~1!(iff(OfrfbCil{o1ea~·e'«~?.J~9~i,~!~.tt;·~ 

USOrdet<s 

_._~fiiif-· ... · 

35. ,- '. ~·,:·~.~P.,~~~"-,d~1he U,S, to. obtain t~e R~co~ilon. Or~~r that are. paid 
~m ~~ ~ ~. :"' t;,4m~~~~.m!.®.~~ ·paragraph 34 shaH bo allocated between the reo!plents 
of th~:~~ ........ ~!.:Am9~ iJ!i:,:iun.~ 9tirreepondlng to. the relative proportions set out In 
parawaph 39. 

Con ditto~ Precedent to lmplomentaiion of the Settlement 

36. $~k·: •~.iITT!~"6.t W.(0.'. -~~~m~ effective on the Effective Date w~en the following 
oonclitIQ.Wt:·pr~~ ijay~.:~n .. ~tfs.fted or waived by all of the D&O Defendants. who are 

ertics iO:.tiiJl';Sci;tfoi.n~:A.~~~-p - .. ,._, ······ ........... . 

a. issuance of the ¥orti~r Settlo~ent Approval Order, the Yeoman Settlement 
Approval Ord~.~.)li.i(W:~ ·~fiiida Settlement Approval Order. the Sanction 
Order and theV;~~-;0~'<!ftrs.,p.r¢'.t~~d .. however that the settlement and the Bffectlve 
Date sltall not bQ,:~qnqltlollfll::;upen the lssua~e of the Recognition Order In the 
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event that the U.S. Court refuses to Issue tho Recognition Order duo to a lack of 
jurisdiction; 

b, lssua_n£'.e. of the_ Q:i~bec _C?.!~er~ 

o. issuance oftlieAlberta. Ot"<ler; 

d.. i~uanC(I by the Court of an order dismlssing the Ont.ru·io Superior Court of Justice 
(Commeroial pst). aotio'n sly!ed The Cash Store Financiat Sarvlces, Ina, 11, 
Gonion Reykdal et al., ancf bearing CoULt File No. CVMl4-10?72-00CL (the 
"GRO Action") with pr~udice and without costs, to be submitted to the Court in 
fo1m and substance acceptable to counsel to the-Defendants (the '1CRO Disnitssal 
~'); 

e. 

f, 

g, 

h. 

!. 

issuance of the Ye.omart Amendment Orders, the Yeoman TPL Ol'del' and the 
Westci·11 Cana:da A1?1endmcpt Order; 

the I?o~lel' Settlement Approval Order, the Yeoman Settlement Approval Order, 
thei Western Canada Settlement Approval Order and th() Sanc~ton o·rder shall hav.e 
become final ord~1·s not subject tu fUrther a~peal or challenga: 

amendment J>Y. G~~ St~~e ~fany Statemon~ of Clahn jlJ ~it!stlo,g aotlQns as set 
·out In paragraph 13 hereto; 

abafid.olllTlent, dfsoontlnuanco and/or with pl'<iJudioe dismiss.~ of- the. Monftot's 
tnolfon damd Sept~µbo1• .. 18~ '2014 In the CCM prooeeaings ln_.re~cot of·allegeif 
transmrsatundeiva!Ue; · · · · 

abancfonlrient, discontinuance; and/or with preJ\ldloe dismissal of the :claims 
agalnst Tr&nor Annuity '.Focus ,Lirriited Parlnersfilp, Tilmor Annuity Poous 
Lltril$~Cl ~a~·shlp #2; 'i"rlmor Annuity Focus Lim{(ed Partnership #3; 'rrisnor 
}i.~nulty· Focus Limited Partnership #4~ Ttimor Annuity Focus Limited 
Partn~shJp. i/6 and 0678786 B.C. Ltd, (formerly o,o.b. as McCann Family 
Holding Corporation) ln the Ontario Superior Court.of Justice (Commercial List) 
aotloo styled The Cash Store Financial Services, !no. v. 'lh'mor Annuity Focus 
Limited Partnership et al. and bearing Couct F.Ue No, CV· 14-10770-00CL; 

j. ·each D&O Defendant who Is a party to this Siittloment Agreement shall have 
pro:vided a sworn affidavit Indicating that such Defendant i~ not a tiolder of any of 
the 11.So/o Senior Secured Notes Duo 2017 issued by the Cash Store pi.m1ua.nt to 
the Indenture dated as of Janua1-y 31, 2012 (the "Second Lfen Notes") and that no 
cc related person" of that Defendant {as such tenn is defined ln the Income Tax Act) 
Is a holder of the Notes; 

k. the P&O Defendants shall have paid the Settlement Amount In aocordance wtth 
the terms hereof and the Plan; and 
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l, the conditions precedent to lmplementatlon of' the Plan shall have been satlsfled or 
y.raived in aotio\dan<ie with the terms of the' Plan. 

37. Subject to the parties executing a wlitten extension addendum, if the conditions In 
_ ... _ . P..arngrim.h )6. are -~~t sa~sj'j~~ ~.~~l!o ~J> ... 2q ~ §:_ . . . _ 

a. this Settlement Agreement shall terminate: 

b. any issuod OrderiJ llsted In paragraph 36 shall be null and void; 

o, tho Settlement Amount shall be returned by tho Monitor to the D&O Defendants 
no later ~han five (S) Business Days after June 30, 2016 ln accordance with wire 
trans.fer lnstruotlons··to be provided to the Monitor no later than thte¢ (3) Business 
Days after June 30, 2Pl§; and 

d. all discussions, aotlons, undertakings and agl·cemGnts by and between the Patt\es 
In ro.spect of' tlle negotlatlon1 ex.caution and attempted implementation of this 
Settletnent Agreement shall be without prejudloe to the positions of tho Parties \n 
tho Actions and/or .liny subsequent proooodings botween the Parties. 

Im.p,lcmenfation of the Settlement 

~Q> T~~ Sci.ttl~niefit· Amotlnt shall bo paid .by tho D&O Pefendants lnto th!' "Monitorts 
PMrJbuUo!;l A4o.ounf' (n.aopor<lanQe wlth tlio.provlslons of the Plan. 

~~\ Su~)oct to ooutt ep1.1roval and lho' lerms of the Plan, tho Settlemfl!lt Amount shall ~~ 
atlo cated as follows: 

a. C.J;>~ $4,817~.QP,Q w. sbJll'!'QQ)~el' C.1~!! membe.rs in respl'ct· of th~ shareholder 
olalms in tho.$eourl.ttes Qfass ActloJJ~; 

b, CDN $8,904,(67 ·to Z\Ot~otdel'. class members In respoof of the notehotder claims 
in thG.Securities Cla~ACtfons; 

o, CDN $2~750>000 to tho Ollfate of Cash Store In respeot of tho CRO Action,. to be 
dlsttiibuted to the secured Ol'edltors of Cash Stol'e in accordance with their 
pliorltles as set out 1.U1do1· the terms of the Plan; 

d. CDN $1,4371500 to members of the olass in tho Yeoman Action in respect of the 
olaitns in the Yooman Aotlon; and 

e. CDN $1,066,61.i6 to members of lho olass in the Western Canada Actions In 
1·espeot of the claims In the Western Canada Aotions, 

40. The CDN $4,875,000 portion of the Settlement Amount allocated to the shareholder class 
members in respect of tho shareholdel' claims in the Seou1·1tles Class Actions and the CON 
$8,904,'l 67 portion of the Settlement Amount allocated to noteholder class members in respect of 
the notebolder claims In the Seoul'ities Class Actions (together, the "~cc11ritl~ Class Acfio1t 
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43. Th~ Se~urtt!~ ai~~-~~~lon ~lidn~ and thelr undersigned counsel hereby aoknowl~dge 
ap~ ~gree that·)t Is a term ofthts:settlementthat: 

a. No plass aotldn counsel fees shall apply in respect of the cancellation of the 424 
Dept; 

~ ~ 

b. No olass action counsel fees shall apply to the CDN $2,750iQOO of the Settlement 
Amount alfoeated to the D&O Estate Claim under paragraph 39: 

c. SecuriUes Class Action Counsel will seek approval of its fees and expenses by the 
C<>Urt on tho fullowing bas ls:. 

'i, fees not to exceed more than 30% of the first CDN $9,450,000 of the 
Securities Class Action Settlement Amount; and 

ii, tees not to exceed more than 15% ofthe remainder of the Securities Class 
Action Settlement Amount, 

plus re!mbu~sement 'fur expenses and disbursements. 

44. Subject to paragraph 43, Securities Class Action Counsel will seek court approval of the 
fuea ~nd disbursements, plus applicable taxes, of Securities Class Action Counsel (including· 
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counsel tQJbe.pJain~f.fs ,in the Hughes Action and Dessis Action). OoodrnanB LLP (in 1he amount 
of CDN $2:7G;51~.S2;):~~:"~,ii'li~y~is:Ofo:tip ITjl thc·.~~iilit:ofUS $112,896.98) and Paul Hastings 
LLP (ln ~o:iimi'>tin~~~-us.~~~~~~;qo)1 ii~·Vf.~ll1!8:6pj)li~ble costs of notice and administration 
of the, s~(itii6fit;::iP.lU8 anplioaol~;-W;.es, ... 9at~l~teq Jn; a4cordance with the terms hereof, to be 
p~id..aiul..first cliarge_ from.:the-SecurJtles:.d1ass Aetlon .. Settlement. Amount •... The-request-fo.r 
P.~Y~eil~ 9f ~uoh ~~es,~ud dlsbl.\r~ements does not fonn part of the Settlement Agreement !ind the 
'·.~g!$).ft·aj~ .1:>~· '!'.$~e<l :uk~nstd~i" ,:tlie .re.quest• for approval of those fees and disbursements 
;s~p.!,tfi\t9.1Y,~ :!iq$.td~!{~ptit.MC'Ou8J;Y•·.from·:·1~ ~~)lsideratlon of the fairness, reasonableooss, and 
;~~AA)J!J.~:::;~f(l}~.~~~m~~t~~ant-'.11t:ld-·Sotuement Amount as a whole. The Defendants 
:~~P:WJ~p~':#.1,llt~tb~>'· .~ri?~it:tit~~~~~ ·.t0.:'.thiHriotlon oonoern!ng the approval of such fees and 
t~i,~:µ~~m~1..1.~ 1.Msl. :'1i.~Ml\~"'Wilt tA'ke. no ¢.Sltlon or make any submissions to the court 
~<i.9-~~~Wll,S;~Qb·~~.af~~.U_rB.~AAt:xcqU~l' 

45. Ont11rlo Consume1• Class Aotion Counsel will seek court approval of the fees and 
disbursements plus applicable taxes of Ontario Consumer Class AoUon Counsel, as well as 
applicable costs ofnotloe and ndministrntlon of the settlement plus applicable taxes, calculated In 
accordance with. the terms h«Sf~gt'r"tQ/~.p~fb:di'.lkiifob,o;s;~,~ij} ~\Q.°AWl~·CotJIJU!TI.l)r(~ass 
Action S~ttlement Atn!lunt ·~,i~~~:pa~~(.~~1~~ .~~~~~~:·:df~~... .. imf!!·a®.~not 
fo~n p,art (>f the S~ttleinent·~~~e~U,~Y.f~,.~,~~ilJ;i,.{ --~· J~, _J (o\' 
appr~val. of those fees ·ana dlsb'Utsements J~ · 'D~ : · - :·~ Its' 

.conslder.atlo11. -o,t'-lh~ -~iro~11.-.~asonableness; "ana~~· .. :-.~i -and~· 
Settlement Amo.gnt .q~. (\: W.li$il~. 1'he Do.fendinl§:. _: .:.· --• '"·' ..• .. .. • to the 
.motion ooncerntng ~~~ ~Pl?.l'Q:V.al, of suoh fees .'Afidk: . .._ ~r,~~; tal~e no 
:Position or make·aqy alibm.l~!Jip~ totl.io oourt.oqi!~,f~~~:and:d!Sl~. 

46, ·Western GonsU19er Cla.ss Action ·Counsel will aeek 'COUrt, appr9yal of 1h~ "ree_t ~~ 
.qjapUJ:'$.ffl.ll!lfS plus :appllQabfo ·t~xes of Western Consumer Class Aotfon Counsel, ~.Well .as 
:app,l_ejble costs of)iotfcc.imd admlnl~tratlon of the settlement .tus a tloab!o·toxes, cl!l~lil.~~ ln' 
accordan® with the. terms hereof, .to be paid as a fir~t .- "':·. ;~~,.~~l.11ss 
Aotlon Settlement Ainount, Tha req~est for payment ···-·- )~~~~t 
form part Qf the Se~le1'1e~t. Agreement.and the court ... ,.. . , .... :199. _ ,., . , .. · ·. .~for 
a()proval of t}tos~ fees and disbursements separately. but oontemporaneously, from Its 
oon.slderation s:if.1he fairness, reasonableness, .and adequaoy of tho Settlement Agreement anit 
&lttlement Amount as a. who.le. Tho Defendants acknowledge that they are not p1n'ties to tho 
motion concerning tp.e approv11l. of such fe~s and disbursements and that they wlll take no 
position or make any submissions to the coul't concerning such fee and dlabursement requests. 

47. The D&O D'efendants shall not dii'eotly or indirectly Interfere wlth the progress of the 
CCAA Proceeding and, upon s11tlsfaction of the conditions precedent to this settlement, sha!I 
release anY claim of any kind whataoever against Cash Store and its affiliates and eubsldiarles, 
except for tho claims identified In §cbedule C hereto. 

~·· . . ~~W~~ ·~:,:·1h.~: ·~!.~!~.~- JI.~ .. l~:_s.eh~u)e .9( ~e~~1 th~J)i{;O D~~ndants s~all, ~p~n 
aatlsfaCUon -of:fhe: conditions· ·procedenMo ·thls.·aettlemo~ forego- NlY dlstnbutlon of any ktna1 

d5.te!):ti~ :Or ~lil~l~.ot!Y.r. uiider' ~~ )11aK tt#:se#i~e~t .~r 'trom Caaii'.,'Store. and Its affiliates and 
111~}).~i~fa.~$~ ~nolt)d!n~ ~nJ1~0.tinf:of,any aluiro~ pr debt that may be held directly or indirectly by 
im,y. P~O ,P~eri'da~t.: N6t.Wlt!iStaildlh'$'th6 foregoing, the D&O Defendants liat"ed on So!tedule C 

14 

', 

. ~ 

' 

} ,. 
,i 

,. 



hereto here\)y acknowledge and agree that any clahns they may have in r01ipect of tho matters 
listed on Schedule C hereto shall be suborditlllted to the distributions to be made under the Plan 
in respect of the DIP Credit Pe.oiltty. the Senior Secured Credi,t Agreement and the Secured Note 
Indentul'e for the Secured Notes, as suoh terms arc defined in the-Plan. .. 

49. The Clain:tants shall, following the Effcotive Dater. 

a, not pubUclze or comment in auy way. whether privately or In publi0t regarding 
··;,. ·any allegations against or conduct of the D&O Defendants, Ol' any of tbem, 

relate.d to any Claims, and shall not ex.press any negative views as to the· actions 
of the D&:O Defendants, or any ofthero, related to the Claims, eXocpt as required 
by ll\W or with respect to the fact that Claims were made against the D&O. 
P~endants: 

... 

:, 

b. 11.ot d~pa~e the D&O Defendants, or any of them, in any way; 

o.. ob.taln the consent of the D&O Defendants, acting 1-easonably, with rospeot to any 
pr,e,ss rolense regarding the settlement hcl'oin; and 

·ct ~J~.se-any:rema\nlng-non•cQmpetit\on.novc1J.atlts_or_:fl.du~Jary_g11.tJ~·.Q.W.~.!l~f.. the .. . . 
D.&O D'efcndants by contract or 11t common law. -

S.0. E~~ept ·a~ s¢ out 1h aregra .bs 12, 13 and 14 abov.e, nothing In this. Ageei?rt'i®k.9f il'.l 
~r~Sl.'~b. 49 ab,Q<f "'"· ·~~ © Cash .Store and the CRO or ,a~ t.1~~1~~-. 
~ta~. llP,P.;<?,ln!eg ~ • ~der. from oontln:ulng:~o m·ekc:the allcgatig.1!~·~}' 
~~.1n ~b'P~.a<lt~-~i.,. Pl1e Nos. CV;.l4:1P.711_,.0QQJ,.. p~.!1~~'~ 
OOCL,, (W;o_t1!1;.f(}794,:0 , .• -: , Pt!d CV-14·10770-00.QL (~!' a.tllt;.~~~ . ir:Ca~h 
stoile1 Arn~ndmerits);. and su~h ·~iho.t'.iD~attOfili: _....,.~~ ;uo :~ · · · 
proceedln .. ;or.eo!ci,Y 'tbr osell:~itt\~~aJ11rre .. "-~·;tQ;, ..... 
·· ·· on'gii~. ·· ~urp .:f •.. ;t;j:,;,:..·...:. ·"-~\"': 1i~f•(,~~t.::~1~' · their o otuston, or. (U)•1he On1;ai;t~\~"'~•'*'.-.~;: '··· . !!.IL~_g-____ .,.J.!1.... ·-:;·-J 
·allegations 11ct·out ln·tbe pleadings In the action beating Cqurt Flfo No, 417214 as amen e ny 
tbo Yeoman Amendment Orders and tho Y.eoroan T~L Order), and such othec allcgatlonS:as may 
be properly· pursued within that p1'occeding1 or sotely for purposes of that proceeding, so as to 
prose.euto that prooeedlng to Us conoluslon. · 

5 J, TJie 'Partles wlll supp-Ort the implementation of tlte tcyrns of this ~ettlemcnt Agreement \n 
all actions and before all app\loable oqurts and when oommunioatlng at any time and In any 
manner with a\\ or part of the proposed olasses. 424 will vote in favour of the Plan, whfoh wlll 
cancel the 424 Debt for no oonslderatlon, other than the considol."lltion pcovlded for hereunder, at 
any orodltors• meeting oonvenoo In respect of 1hc First Llen Notes and the Plan. 

Gener11l 

52. In the ovent the Settlement Agreement is terminated, the Parties will be restored to their 
respeotiveposit!ons as at Maroh 31, 2014. 

53. Tbe prov1slons of tliis Settlement Agreement are intended for the benefit all of the D&O 
Defendants, as and to the ex:tent nppUcablc In accc1·dance with their terms, and shall be 
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enforceable by each of such Persons and his or her heirs, executors, administrators and other 
legai representatives (collectively, the "Third Party Beneficiaries'~. 

1 

54, Tho Parties agree that time is of the essence in implementing this Settlem.ent Agreement. 
In thls-regard,-the Parties.will use.theh'..c.ommerciaUy...reasP.nab.lo_h_e~L~ff9m. tq iwpl~~~.t nn~. -·· 
give effect to this Settlement Agt'eement In a timely nnd effective mnrmer. . 

55. No atnendment of this Settlement Agreement shall be binding unless executed in writlng 
by the Parties to be bound thereby. No waiver of any provision of this Settlement Agreement 
shalt be deeme<J or shall constitute a waiver of any other provision nor shall any such waiver 
constitute a continuing waiver unless otherwise exp1·essed to provide It 

56. This Settlemont Agreement shall bo. govc1'11ed by and construed ln aocord11noe with the 
laws of the Province of Ontal'lo 11nd the h1ws of Cnn(lda applicable therein. Tho p111tles h~~eby 
11ttorn to the Jurlsdlctlon of the Superior Court of Justice ln fue P rovin~ of Ontario. ln the ·ccAA 
Proceedl,pg, in respect of any dispute arising from this Settlement Agreement. 

s7, Thill Settlement Agreement may be signed in any number of oountcrp1u'ts, itll of which 
together shall constitUte one nnd the same instrument. This Settloment Agr.eement =may be 
executed .and· dellverod by fax transmisslOn or by transmission In PDF 01· simlllll' ~leotronfc 
doq~m!filtfo_rm11t. 

SIGNATmmLINES ON NEXT PAGE 
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Signature page to Settlement Agreement 

Date: ~ ep+em ~ V 2.~ '26~b ·-- . 
~~~~~-="'"'--:.---~~~~ 

l>ate: 

Date; 

Dater 

Date: 

=~ 

BENNETTMOUNTEER:LLP 
tllwyors for Westel'Jl Canada Consum.er Class Actfon Pluhttiffs 

·'ilifiiso'1.(~ni@i"flijp'-·- .. <... .c ............... I LI. 

:Lawyera forthe ~1U11J.'.ki €0ltstln)~. ClossA~~lon Plal.ntlffs 

· osLEn:a08Iaw $(, mcowt ttp' 
Lawyers for the :CRO 

U.S-. Lnwyers for The Cash Store Financial Set"llces Inc. 

'TORYSJ,I;P 
Lawyers for the Defendants, J. Albert Mondor, Ron Chicoyne, 
Michael M. Shaw, Robe1t Gibson lllld William Dunn 
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.Dnte: 

·•· 

Slgnnliu·~ page to Selll~t_nent Agreement 

... 

SlSK~DS LL)? . 
LaWyers for the Cnhadlan .Securiiies.Class Aclfoi.1 J>l~intilfs 
. ?.1: 

,'.! 

.··· 
... ... ':. 

KJ~Y MeIN'El,tN'EY LµI>. 
HOFFNER Pl.LC 
Lllwyers for the'.U,s. Securities Class Action L~ad Plamtiffs· 

... :.~ . 
. .. ~~~~flt1.~· ' 

;.· .. 

"• 

·.•. 

I: 

~-

.. 

.. 1 
J 

i 
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! 

"i 



Dute; 

.D11te:. 

Dnlo: 

Dntc: 

Dnto:. 

Ontc: 

Signature pnge to Stlttleme~t Agrcilmenl 

STSiaNDS LLP .. · ... 
· bnwyers-for.tkCnnndl!lh.Securitie-1i-Cl11ss. Actlo11 .. P.hd.!i.ll.ff~ .... 

~IOFFNER:Pi..Lc .. 
Ln\\•.Yeri fer tho .tJ.S. Secui•lttes Clas~ Action Lend Plnintlffs; 

,, nE'Nr<mirl' Mou~T&rik ·riix·-· ··· · · --· · ........... -.,. ....... · ............. .. 
Lawye1·s-fo~ Westcm Canndn Oonsllntor Class' Action Pltdnllffs. 

"• .,#. ·~ ':•I 

.... 

'psi:kii, riosrdN & l·IARCOID~T LLP.: -•'-·· ....... . ........... . 
LaW>'CTs for the CRQ' 

~ .. · -- . . ...... . ... -;'••. •. 

.. . 'PAUt,·wmsS;'iUFRIND; WHAA'IOJ'lf& GARRISON LLP 
U.S. bawy~1'S for "fhe callh Store Pinnnclnl Services Inc. 

·:..·: 

. WQRY.$: 't;LP " 
I...itwye1•s fQr the Defe1lda11ts, J. Albl)l'! Mon<lor, Ron Chlco.yne, 
Ivliclmel M. Shnw, Robert Gibson noel Wllliah1 Dunn 
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Date: 

Datet 

Date: 

Da1e: 

Date: Sag~ 2..~1. Ult5. 

Data: 

Date: 

Slgn11turo pago to SettlomentAgreoinont 

:!t:sxsiiwS:tift~> + · ~. · .. "1 "~ ·~.,,.,,~.,ii:. d~ .. :j;;; .. ;::';fqJtr,, · ·~· 
Lawycrs;fbr. the..Canndtan.Seourltles Claas-Aotllln-P-lafutiffs·.- ... 

LJdruiYM'c:iNEromi~.-: ~ ... :;":":"- · .-:y··, ................. ··"1· .. .. 
HOBFNERPLLC ........ 
Lawyers for '!he U.S. Soourltles Class Action Load Plaintiffs 

... 

llxeNN.ETl' MOUN'.mER.LLP 
LaWYorsfor Wostem ·Canada Consumer Class Action PJaJrtttm 

·~· ~ ......... -.. . . di'<t'~~AW. ... . ·- ........ . 
tav{?er8~for flio; .. Ontnrlo Con~~,~~l!S·A9U9.n~l.lifmtt'f8; 

. 0 .;;.I"'• ....... ~*"" •y•r"'•,';. ,... ..., :;:.;.;:,••.. ···~ j· • 00 d 0 • 'r.. 
~ '~ ·~ ~·~·' 1ie))"JIT' ho ·ii:J·f'i\"lY~""'"''r.°''" ... ~ ... ~~ .. ,=~::::=,,.. . . .... . ......Cl . . . 'P; ·. ' . . .. .. ' '11.'l'"'' ~.U'.J.'li~ 

u.s. Le.W)'ors foi' 'l'ho Cash Sroro Flnanolal Servioes Ine. 

:•:1:0~1J:a{· ... '·""' !!.'.':!'".-:: -:-·;,'I;. ·.: . ·~ .......... : . 

tmVYers ·· tbr ·tho Defend1111ta, J. Albert Mondor. n.on Chiooync, 
Mtohael M. Shaw, Robert Glbs.on and Wllliam Dunn 
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Date: 

Data: 

_ .. , 

Date: 

))ate: 

·Date: 

Date: q /a5/~0J5 

Date: 

Signature pag~ to Settlement Agreement 

l• .. -· . . 
SJSKINDS LLP .. ,. · ·. "-"· - ..... . 
Lawyers for the Canadian Securities Cll!SS Action.Plaintiffs 

;-o.·... -~.· : .· . -~ .. ·.- •.-: .. 
. l<IRB.Y McINli:R:NE'f L'LP" 
HdJI.l'Nlm P~C · 

.. · 

Lawyers for the U.S, Securities Class Action Lead Plaintiffs 

··· niNNEiTM:oliNTEEitLii ·· · ·,,.:· .. ' ··.~··:::· .. --:.'.'·--:·,: ...... : -
Lawyexs for Western dana~a Consumer Class Action Plaintiffs. 

.. ~•- ·-

)~;~ ... 
... ~·~·~~·:············, . ... "PAUL Jnr.o:rat! •. : . .. . 'UJt't':.t.~ti!°i'(:,N & .G.' . . .. ON.LU . 

1•·n;~ J iJ.1.~-..;A., . . . .. . . . ···-
U.S; Lawyers for The. Cash Store Flnanclal Services Inc. 

'l'ORYS LL:t>· . . .. , .. 
· Lawyera for the Defendants, J. Albert Mondor, Ron Chiooyne, 
Michael M. Shaw, Robert Gibson and William Dunn 

....... · ... .. : ..... 
.. . . .. . ~·· ~~ •.. - ... 
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Date: 

D11to: 
.; 

Date: 

Dnte: 

Dnte! 

Signature page to Settlement Amee1nent 

" .· SJSl<:iNDS ttP: ....... -··· -··· ... -·· . " ... . . .. ' . ......... . .......... . 
Lawyel's for the Canadian Securities Class Action PlaintlffS 

l((JiBY MclNERNE\' LLP 
HOFFNER PLLC 
T~awyel's fol' the U.S. Securitles Clm Action Lead PlalntlftS 

.[n~ Molui'.iiiEn:tfP -"·- · · -~·. · · · .. :. · ·· ·.·.· .. ··---· .... . ... · 
Lawyers tbr Western C111111d11 eonsuma'r Clnss Action Plal11tlftS 

•. 

La~ers for tlie:0nfut10,~onsu111er €iass Action PlalntiN's 

· PAlit~1ss;·;RiFi<m1(wiiARTo~·& cARIDsor.rr.tP ... 
U.s.14· ·- f.jfor Tlte Cash Store Fh1anciaJ Services In~. 

; 

T. ' ,.... . ......... . 

· .. : . ·· /~: for ~he Defendants. J, Albert Mond<lr, Ron Chicoyne. 
· ·. 1~4fM. Shaw, Robe1t Gibson and William Dunn 
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n·r2 :~1- ao10 . ":4"2-·-ro~~~~" . 
(¥· : ml"rHOMS N'l:ffiP: 
i .. : ' .Lilwy~rs for~24I,&7Albert6'Ltd 

~ ·~·. 

i.t 

.. 
:; l>~f(lJ 

• . . :: 

Date: 

Pate: 

;])nta:: 

.Dato:· 

. · • ...... _ •• ~.- ·-·· - ~ w ··--·--... 

Lawyers for Ibo Defcndatits, GordO'n :r. Reykdal and Edward 
McClell1111d 

CRAWLEYlVfACKEWNBRUSRLLP· '···· .. •::·,.~I •' ;_""ii -=--·-- -~ 

Lawyers ft>r the.pefendant> Craig Warnoolt 

.;~·. • 1:.. ' ••. x:.~.,.·· .......... 1 ••• ;:: ; ..... c,...c._,..,,. -s.-• 

, ., 



Date: 

:>, 

!!<_~ i. ·: •. ·-=' ... ' ·-·· "" :• ,,. ·: .... :2";.~~ 
. ..:. ' . ~ , ' "' .. , .. I 

Sign~tut·e page to Settlen:ient Agreement 

MlLLEii THOMSON LL'P' . 
Lawyera for424187 Alberta Ltd 

CRAWLEY .mAOOWNBRUsH X,J'.,p 
Lawy~~ for the P~~ndan4 Craig Warnock 

~- ........... -·-~ 
···~LDOR KRlSTJ'ANSSON ···. 
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Date: 

Date: . 

... 

Date: 

Date~ 

,, 

Signature page 1o Settlement Agreement 

Lawyers for 424187 Alberta Ltd 

t~. 

·"LEN~R.S~:io~CksMifuGIDJ!FJNrn :"·:::.·:.~ 
Lawyers· fur the Defendants, Gordon 'J, Reykoal and Edward 
MoClelll'!lld 

·'' 

..•. :·1: •. j: ~ • t ..•••. ::1 

. S. wmciAM·JOHNSON 
.. 

... , .. 
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, .. 

Dnte~ 

Date: 

., 
l>ntc: 

. · 

Signature puge to Settleme11t Agreement 

MILl'..ERTHOMSON!iI.;P 
Lawyers.for-424.187.Albotta Ltd 

. 'LEN°cZNERBLAGllT ROYCE SMirii oonnr.crn:liP . ' . 
Lawyers for tho Defendants; Gordon l. &ykdal and Edward 
MoClelland 

•:c:Mwmv·Mi~~iir 
tawyers for the.Defendant, Cmig\Varno~k 

lj I • , ,,ti, -( 

.~ ....... 'i ..... ..,._r41,•...,- ·u ... ·-····~-=-·-··· 

.• •. .... ,.!,.• ..... 
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'1 

:.t, 

Onto: 

.Dt1t11: 

Dater 

"' 

Date# 

Date: 

Sl!lnaturo pago to SeLt!cJm:nl Agreement 

..... -. - . . . ,.. __ M ...... -Ir.;-·~-·£-R .... _T_H ......... O"""N.1-S-O-N'""L--~-.-.. ~--"""·· '-. _--... ___ ~'-.-.• -•. _.;._,,-__ :,,_;. __ ....;.;;.~--..._,._= 

Lnwyers for 4241 a1 Alber.ta Ltd 

t.ENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP 
Lawyers for the Del'Ondants, Oordon J, Rcykdal and Edward 
McClol/11nd 

LllW)'ors for lhc Defendant, Craig Wemock 

-~ .. , <OO ' 0 0 ,.. I •• a. i' ·: ·; W• 

...... . .... . .. .. . ... . . - . . .. .... . 

. HALlt.DOR KRISTJANSSON 

18 

i' 

. ··; 

. ~ 
' 

'.: 

.. 
J ~; 

. ' 

. ;, 



~· 

.•. Signature page to Settlement Agreement 

_.,, 

l, 

... 

~· 

19· 



I f 

l:! 

2. 

3. 

4, 

s. 

~. 

1. 

8. 

:.t.'i 

9., 

1 ()~ 

~· 
11. 

12. 

13. 

14. 

IS. 

16. 

~CBEDULE,A 

Globls Capital Partners, L.P. v. The Cash Store Financial Servi'ces Ina. et al., Southern 
Dlstrict of New York, Case 13 Clv. 3385 (VM) 

Fortier v. The Cash 8tore Financial 8ervioes, 1;ic-:iifol:, -onTafloSuporlorCouitof · ··--· ·· ·--· ·- ---· ·-· ··· · ·· 
Justice, Court Fire No. CV-13-481943-00CP 

Hughes v. The Cash Store Financial Services, Inc. et al,, Alberta Court of Queen's 
Benoh, Court File No. 1303 07837 

Desds v. The Cash Store Financial Servloes, Inc. et al., Quebec Supedor Court, No; 200. 
06-000165-137 

The' Cash Sta.re Finanataf Services, Ina. v. G01don keykdal et al., Ontario Superior Court 
of Justice, Court.File No. CV·l4-10712·00CL · 

1Ymothy Yeoman v. Gordon J.1.?eykdal et at., Ont111io Superior Court of Justice, Court 
Fite No. 417(/14 

Timothy Yeoman v. The Cash Store Ffnanclal 8erVicM lnc. et aL, Ontario Superior Gourti 
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SCBEDULEC 

CLA1MS NOT RELEASED BY D&O l)EFENDANTS 

I. Craig-Wariiock,,s-olaim{if-a11Y)-far-oompensation-in-respectof.any-and-all-damages_or.- --- -----· 
losses he may have suffered arising from bis employment by and termination from The 
Cash Store Flnanolal Sel'Vlces Inc;, which may include but ni:>t be limlt!ld ~o ol~m;; for 
compe11satlon in respect of pay In lieu of notice ofWrnlination, s.ev~i'a.!lce pay and/at' the 
loss of benefits or other entitlements, howsoever arising, whether common law or 
statutory. 

2. Michael Thompson's olalm (ifa11.y)"fo1• compensation"in resp_ect of any and all gamages 
or losses he may have suft'cred.ar.lslng ftopi his employment by anµ tq~mJnatJ,qn fro~ The 
Cash Store Financial Servic.cs Ino •• which may Include but not be limited to claims for 
componsation In respect of pay in lieu of notice of't~rmlnation, severance pay and/or1he 
loss of benefits or other !)ntltlemont$. howsoover erislng, whethor cornmon law or 
statutory. 
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SCHEDULED 

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 Financial Services Inc. et 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. 

b. Cash Store means The Cash Store Financial Services, Inc. 

c. Claim Form means a written claim in the prescribed form seeking compensation 
from the Class Compensation Fund. 

d. 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). 

e. Claims Administrator means RicePoint Administration, Inc. 

f. Class Compensation Fund means t:tie Class Settlement Amotlllt 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 truces paid to the Claims Administrator for administration of 
the Class Settlement Amount, and any other expenses ordered by the courts. 

g. Class Counsel means Siskinds LLP, Kirby Mcinerney LLP, and Hoffner PLLC. 

h. Class Counsel Fees means the aggregate fees and disbursements (including truces) of 
Class Counsel, Goodmans LLP, The Analysis Group, and Paul Hastings LLP. 

i. Class Member(s) has the meaning ascribed to "Securities Class Action Class 
Members" in the Plan. · 

j. Class Period means the time between November 24, 2010 and February 13, 2014, 
inclusive. 

k. Class Settlement Amount means CAD $13,779,167 plus any accrued interest. 

r J 
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1. 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. 

m. Excluded Claim means any of the following: 

i. a claim in respect of a purchase or acquisition of securities that are not 
Eligible Securities; 

11. a claim by or on behalf of any Excluded Person; or 

iii. a claim by or on behalf of any Third Party Lender. 

n. Excluded Person(s) has the meaning ascribed to it in the Plan. 

o. 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. 

p. Note(s) means Cash Store's 11.5% Senior Secured Notes due January 31, 2017. 

q. Note Claim means a claim by a Claimant arising from the acquisition of Notes. 

r. Note Inflation Period means the periods of artificial inflation applicable to Notes as 
found in Table B. 

s. 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. 

t. 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. 

u. 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. 

v. Share(s) means shares of Cash Store common stock. 

w. Share Claim means a claim by a Claimant arising from the acquisition of Shares. 



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., 

i·· J 

____ Jl!ter_:~~~-Property _So~orati~n (q'§A), qnzj _ _yenture~ Lt4J~C _ _Abel ______ ...... ____ _ 
Financial Inc., and/or L-Gen Management Inc., and any beneficial or 
entitlement holder of any of the foregoing; 

ii. 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 (i) through 
(iv) above had legal or de facto control during the Class Period. 

2. The Claims Administrator shall distribute the Class Compensation FlUld as set out below. 

Objective 

3. The objective of this Plan of Allocation is to equitably distribute the Class Compensation 

Flllld 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 otherwiseMvalid 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 f~llows: 

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. 

c. The Claimant has provided all supporting documentation required by the Claim Form 

or 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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9. 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: 

1~} 

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~N-0te-Eund~') ;-and.- ..... -··- ·-. -

b. 35.379% of the aggregate 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: 
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Time of Sale or Disposition Recognized Loss 
of Shares acquired during 

the Class Period · 

November 24, 2010 to February 13, The lesser of: 
2014 

(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, The lesser of: 
2014 or still held 

the applicable purchase/acquisition date Share Inflation 

and 

(ACB- CAD$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 Recognized Loss 
of Notes 

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 
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For Notes acquired before September 20, 2013: 

(ACB - $484.50) plus the lesser of: 

($484.50 - Sale Price) x 0.40 

and 

($484.50 - $21125) 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 CAD$1.30 

December 10, 2012 - September 19, 2013 CAD$0.39 

September 20, 2013 - February 13, 2014 CAD$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 
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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. The Claims Administrator shall not make payments to Claimants whose pro rata entitlement 

·under this Plan of Allocation is less than CAD$ I 0.00. Such amounts shall instead be 

allocated pro rata to other eligible Claimants in accordance with the procedure set out in 

paragraphs 22-23. 

16. The Recognized Loss for any particular disposition of Eligible Securities shall be no less than 

zero (CAD$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). 

17. To the extent that an eligible Clain:i.ant 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. 

18. 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. 

19. 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 
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Claimant's Recognized Loss ifthe 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 

Wlless specifically provided in the instrument or gift or assignment. 

20. Shares or Notes transferred between accmmts 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. 

21. 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, a 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 Compensation Fund by reason of uncashed distributions or 

otherwise, thep. 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 amouriting to their 

Recogniz~d 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. 

c--' 
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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 § 50l(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, assume 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. 



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 reconsi:derati:on · must .. be- re·ceived-by--the-elrums· :Atlministrator·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 detennination 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 disallowane,e. 

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 
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Litigation Counsel Retainer 

(Contingency Fee Retainer Agreement for Litigation Counsel) 
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CONtlNGENCY FEE RETAJNER AGREEMENT 

This coatingenoy fee retainer agreement~ made as ofNovomber 1412014, and Is made: 

:B'.ETWEEN: 

'.l:homton.Grouf F.innigan.l..LP_. 
Canadian Paeffi.o Tower. 

Toi:outo·Dominfon Ccntro 
100 We1lingt.on Siteet West, Suite 3200 

Toronto. ONMSK llt1 
Tll1:416-304-1616 
Fax: 416-304-1313 

(''TGF") 

(the. ''Clicne') 

:··. 

-.~ 
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Joint Retainer 

l. The Client ls jointly· retaining TGF l!lJd VCo (tOgetlllr, "Counsel") to provide litigation 

aclvlcf'l-and-servieesJn . .xespeoLoLmb:i._~~im~_ and potenlial claims of tha Client as 

outlined below. 'l'ho Client agrees 1ltat tho Contfngenoy Fee set out hcrem fur work 

Underla'ken by Couru;el on 1he Cllont~s behalf shall be. divirled between Counsel Sn 

proportion to the work done and ~espons!.QUitles assumed. 

&lope ofRefllfner 

2. Counsel is beln~. r$lncd 10. pr9vlde. \ltlgaiion ac}vloo aµd aervlces tn respect of oertahi 

olalms and potential Cliifuis of the Olien~ ~ilt c61tain former direotora and officers! 

pro&s11fonal a<lvlsors, oounfel.".,~~s and;atb.or :tlitra .. ~ames··ron;number-of 'Cll\llles -of­

aotiiin int:luding :R-at l;iot l.bl)l~~ :~ u~~~J ~an9~ .OilP.l'C9Si~ breach of 

fidiloiai:v, and sfuti.ttory. 'ilU~, ~:oh .. of.~Qft~ ·Ja¥>wmg assistenc0 ·and· I<noV(mg 

recPJlpt ln oo~~otton with,th~ opetmlon Cifb\jSliiess,.of~ ·cash Stoto.Pimmcitd S!lwfo~ 

lttP1 .. ("~:11) ~~g~tw (~ Jm.U~~ ~~ ~Y~ c01µp~~. ·CSF•a pubUo 

dlsolosuxc iruiluding .its audited anli une.udi.t&l-filianoit\.l statements, certain xeiai'C<\ pany 

transactions, CSP's Januacy 2on ~urcb~e of.e. loan ~orlfolio from tblm parlY lend~IJ 

( 1'-n>la''>, "the ve,luirtion of tliel!lan portfo~io. GSFs issuano~ of$1~2.S ttdllion aggregate 

p¢1oipa1 amount of Senior Secu~d Notes and related disD1osures. the payment of 

retention pu..yments to TPLs, CSF's regulatory compUance and suoh iUttb.er and other 

matt~X$ ~maybe agreed between th& CltO md Counsel (together, the 11Clabns''). 
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Instractions :·: 

3. Counsel is autborized to act fut the Client fn this engagement on the rea.sonabie 

instmotlons-of-'lhc-CRO,...or~ch-Otht:r-Person_tha.CRO_tna,y_s.dvi~-C.olm!l.fil_in~~_!S_ ·­

authorized to lnstmct COUnsel • 
. •.· 
~· ~. 

Choice or Contlng@r.y Rt.talner 

4. Inrepresenting"tbe CUent•s interests in respect ofthe Claims, Counsel will be inl)1.lrrlng a. 

,.. significant alllount offlme and out-o~pockct expenses for and on behalf of the Client. In 

tetfttnlngthe servioell ~f!loun~l,.tho Cli~.~ th" a,pii<Sn {!f rctalnlng Getlioitoi:.s by wp.y 

ofan:bourly.raf.e retalnea:) Whcrc!s~~ eaoh:'houror~n Qfan hOlll'spent by the solicitor 

on tM. Giient•s1ite.1s ohar~O:if a s~Qolfi~fliluflfnif~ -aoWif'ta'le"s' 'V'lll'Y ··among; 

~oUoito~ _aµd· t1l~ Clie.i.it~~m: c_ot'tl\!!.~~lli~ :si>lt!lito~'to. o0mpmi rat$. Thb hourly ra~: 

c~.~y..Cow~e~~ Q·at e~ob!l·dOl~;~e·as toUows: 

~o_\m;,~-~aat?:~e .. Q~~'B°atl?~ 
Jobn P~r,.oalled'fO,tfi~ Ontano1B~ w,a;i · · 
M~4iri\t®iili.~rm ®ltei1~ tli& Ontm~Bar20.07 
DcJ;;otal) P.~tcr~ ~~d"totliO ontarlQll31ii' 19.9.6: 
_wesy~~is,.~led iq--~~!>J3.~·197~ 
Michael WoollCO.tn'IJo, caned 10 th~:Ontarlo BBr 1996 
Shane Prtemex-ioidied to thoOntuto l31d004 
lf1\W)'.ots ~th i'ourto aii yem e~len~ 
La.w)rers wtth one to fin'ee yCIUll expedenoe 
)'..aVIClexks. 

$9DOlhour.· 
$900[hour 
ssoOlhour. 
~/htil).? 
$1,1S0]4om 
$985/hour. ·~ 
SOOO/ho~ . 
$315 m $475/honr 
tl.15 t<i $3SOJhour 
$2751~ 

.. 
5. Notwithstanding that tho Client bM been advi~d of the hout)y rates obarged by Counsel, 

and notwit!:tStandlng that tho Client ha!! bad tho oppmtuni!.y to compare 1he houdy rates 

charged by Co\lIISel with. the hourly rates charged ~ f.lther solicitors, tho Client has 

~·: 
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chosen to retain Counsel, jointly, by way of a contin~cy fee agreement.- TOO Client 

understands. and ackn~wledges that all tho usual p:roteetlons and controls on re1ain.ers 

botween a solicitor and a ell~ as defined by tho IzN Sociecy of Upper Canada. and. tho 

common law, apply to fills Contingency Fe~Rctamer Agreement. Th.ii Cllentundexsfands 

that hourly rates are. subject to inoreas& on January 1 es.oh year. ~ Oltottts will be 

notlficd in writing of any hourly ~ate Increases beforeSl.!olL lnoroe.sea take off eat 

Amount or Contingency Fo.e 

6. Th() oQl).ting~noy· fee paid by -the Client to CoJllls~l is equal to 33.3~% of all mnounta 

recovered on bChatf ofihe.·. Cllel)t i°Qtllll damages l\ltd losses, lnoludlng.-lntcrast 'thereo~ 

ar~&..ft<>~J!W- .9f~-~eg __ ~~-~.9.l~$-~- an4_.4!sburs~~---@.:~ 

:cccontlngen .. 11:ied~' -·-,.;,;,:4'ifr - .o~~-a·lll>-···;, ~.mlo · ~:wlieth~~"";'l'.llA11of:eettioment . . ... . . . . cy ~ 'It J:e~!><e$8 .. ·,nu .... UM ~ ... "Rl•.1 . ··-· "l"-''!Y -· . . . .... 

QfthCi'oli~nr.ll Oldhnii, orlJY-~;cif a,JticiQinent'ibilOWlng.-a frlat. 

1. Thi) prooeeds·of'·al!-Y seit1ement or final oxdet of tlie Court on any prosC?itted"Clrums (the 

".L£tlgiitt11" Proceeds'') shall be distrl.~ut:ed as foHowst 

(a) d~uns.el will not 'be entlUcd to any paym&nt in r6Spect ot ~s 111\less ot until 

Lltigatian Proceeds ere received by 11\e Cilcnt, aubjriot tp ~ iennJnati9n 

provlsions of 1hl.s Agreement set out below • 

.: 
:·: 



Q>) The Clfont will bo responsible for paying all reasonable dtsbmsem.ebts and !!-U: '· 

eppUoable iali:es.as th.oy are incurred. Art.y Utlgntion Proceeds that are spctjfioally 

altoca.ted.to.disbursemo~_willbJtPAldJQ..'.tb_!LCliont ~~im~utsom.e~h_ 

(~) Any ~itlgation Proceeds that are specifi~ly allocated to oostG will be paid to 
\ 

Cowsel and ntedlted against the Contingonoy Fe&. 

(d) Any Li~tion :ProGccds 'that ar~ not spcoifi~Uy desi~ as lllloeatl~ns for 

costs Ot dls'bursements sliati be included in the damages end inteteat award to 

which tltQ Con~y Fee applles. 

;s (~),-
··· -~· ... , . .. ~: .. ~ - ... - Counsel will bo patd .the Conttilgeney Pee plus f!ST on the remaiitder of'.tho . . .. 

g., 

(f) The xe'maiiidcr Oftna0tfti&atfon:l?r0cceds Will be yaid to' the Client~ 

\ 

~y "!"''!, of'~ple, and for.lllua~ei p_urposes only, Wb offer 1he foJ.lowin~ sample. 

i'lalaulatlon, Su~oso, a'ftor1ti~ a oourt.ordered.an award to tho Clientas·foll0.ws: 

Dl@ag~· 

Inte~ 
costs 
Disb'U\'Sements 

Grand Total 

$~o.QQ0,9oQ. 
$2;000,0QO, 
~o.~1000 
$500,000 

"'$2s;ooo;ooo · 

9; The Contingoncy Fee would be appli~d to '!he $20,000,000 damages a'Watd and the 
... 

$2,000,000 Interest award (i.e., 33,33% of $22,0DO,OOO. beiog $7,332,600). The 

s2,soo_ooo oosts a.ward (whioh is assU!lled f'or this illustration to include HST) wo\ikl be 

i- I 



I' .. 

ro. 

. .,.;: 

paid to Counsel and oredited against the Cont!ngenoy Fee. In this ~mple. $2.5001000 tn 

costs Win be·paid to Counsel dlreotly by an adve~ party or parties, and credited, against 

the Co.ntlngenc.y Fee of $7,3321600, reducing th~ !lll'lount payable by the Client to 

Counsel ·from $7,332,oOO 'fo $4,8S2,600, The Client would be responsible for paying all 

applicable taxes on this atn<n\nt to Counsel. Jn 1ids example 13% HST would be applled 

to.the Fee of$4,&g2,GOO for 11 to~ ~ntof$5,460,8S8. The CQntingen,~ Fee will be 

divided as between TOP and VCo as they detennln$, The rem.ainder of1he Lltlgatlon 

PJ:ooeeds will be paid to 'fhe Cllent. The $SOMOO disbursement award would be paid 

dlreotly to the CH~ as rolmbµrse:ment for disbursement ~i>ta inemted' and paid. In this 

example, tl\e Client's total (CQOVotY would be $19,S39,l& being $25,-0001006 lGS~ th11 

ContingenoyFeer(plus tax)·of'$S•460i838t 

It 18 ape\ thRt Couosel stiall not· n:cover more In fees than t1W ·Client recoven.. as 

dam,gill;or by w:~:Jof aettiem~ 

il.. 'l'ha cmm.t may b6. awarded costs.by adver$eor other parties. in addtt!on to~ mon.etar)' 

awtlt'ti for d~ges and Jnterest. Unless othenvi~ ordered by a judge, the Client is 

entitled to teel)lve any oosti; contrlbution or a~d, on a partlal lndcmnl.ty 11cale or a. 

sllbstantlal mdemnity scale, payable by an adverse party. :Sy executing t1tis Contingency 

Fee Rntainer A~eemont, th.e Client authorizes ant\ directs that all funds- claimed by 
/ 
· · Cot1nsel fer :&es and cosfs shaU be paid to Counsel ·in trust from any Litigation Pcocaccls. 

!his amount of th~ COntingeney Fee payable to Counsel shall exclude any amount 
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awarded and collected or agreed to that ·is .separatotY spea~ed 115 being In respect of 

costs. 

12. During !be course of th& litigation proceedings contemp1e.te4 under this Agreement.· 

motlons may be brought in court 011 the Client's behalf or defended on fue Client's 

behalf. 1n the went that the Court awatds costs to bl!I ~d to ·1he Client by an adverse 

patty~ Collflsel wlll render an )ntexlm account and any account so xendercd will bo paid to 

Counsel and credited to tho Contingency Fee that wl.ll be.oharged to tltc Client. 

Client ObligatloM 

13. !t'b sgxeed that ihc Client.will be respol!'llble for, alt:reas~nablo dlsburstunents ovei: the 

ctiutM! Qttfi~ fll.i~. l}(i;ttiey-:,.e ~:SUlUMt'fo:p1>1enti~·~~ll1en.~.~y;~ ~CJve~~. 
" ,, ~" 

patty"'or ~'"as set. oµt ebov~:hl 'lhll! event ottr:ccovew of.a speot~~,dlsbursament 

award.-

14, ln the oventth~ costs Of othet parties are awarded~ the Client or ·against CoU113el, 

thoSl> cost$ &'& solBJy 'Im respon$ibility ot the Clieni. &ld uot tb.c ·iCsponslbllity of 

Co~o!. The CUent wfll also beet tM sole respons.lbilil}' for1he satis1®t!.on of' any oi:dets 

of the Court requiring paymentinto court fot security fot oosts. 
. ' 

. ... 
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Utigatlon T.rustAccount 

··.•. 

Is. To provide some Msuranca in rogatds to tho obBgations referred to in paragraphs t3 and 

14 of tb!S Agreement, the Client will, ~ required to f\ind these obltgations and in any 

event by not later than. Maroh 31t 2.-015, fund a. 1rnst ·account with s1.ooo,ooo (the 

11Li6gatfon Trnst Accounf? whloh will be 11.vall11bla tp (1) pay disbursements and taxes 

1hereon; (ii)~ any adverse costs awards against the ciient·or Counsel, end (iii) satfsfy 

any orders or agreements to P.rovido seourity tor oosts in r~peot of th1i prosecuted 

Claims. Aey balance in the Litigation Tnl$t Am:Ount will be :returned to tho Client at 1he 

oonoluston oftlte proseouted Claims • 

.. f,1 !'' 

\• ~Q._ .lll~OJL?iilll.@Y_!l@1{mplated dis~ons l>Y. 'fltC_.QJ!~.J ~. !t~. ~~tors of.. l~. 
mitng assets or1anY. titi~tion J;>ioceed~ Mt®' GU~ hareailer.~es from time to 

' ·~me, ;tho . .ciientiilnd .the Cij.t> will cqnsult wfih•Q>'l.ltlsUliend, endoavour-ln good· faith. to . ... . . .. . . .. 

,~ @.,t:~ ~J~11t boJj:Js 1'!\.t!k:ahdie~i;t;, ~tliiil'iQ:.i.1$.~·WJ.CQWlor.·4' tlr.e: µtt(i!l;tipl,1: 

TJ:ust AOO~unt;- an app.to,Priate amount of oath 1<> eatis'f.{the Siicnt's than reasonably. 

entl~l,>ated obligations m relation to tutor& dis~~entst possl\ilo C!09t a.watds and any 

existing otpossibl~: o~~for sectidtyfot costs. 

Alternative !landing Arrangements 

17.·· As an altOmative to 'the obligatlons set forth In paragmllhs 15 ~d 16 of this Agreement, 

the CRO, should he detennfne it to be appropriate end in the bast interests of the Client 

and its stakeholders, shall ba'\'e the discretion at any time to ne&1:>1iate and.-hnplement 

arrang1m1ents with one or moro third parties (which, for olarlty~ may includ~ members at 

-· ------~--
' ... 
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the Ad Hoo Committee of Cash Store ·Noteholdem) whereby 1hat party or parties wlll 

fund an disbursements, will indemnify tho Client and Couasel :f'oi: adverso cost awards 

and will fund e. payment into court (or othenviso provide appropriate security for) any 

' . 

.. ,. 
::: 

•.: 

·' 

-- - ---------·-·· --... ··- ··- -· - •. - -·- -· ""1"",--

l ... 

emount ordeted by the Court to be posted fii! st:Qurity ibr costs. Arr:J suoh rutemative • 

arr11ngem1;mts m~ bo aoCf.P1able to Counseij e.cttng xensonably, Md tbc costs of 

obtaining these mrangemrmts will be pill.cl by the Client (and may includ~ at the CltO's 

dlscreti~, a. particlp&.tl~~ in the Client's £~~of futui:e Litlg~tlon Proceeds), In th6 tivent 

suoh altemativo 11nangem.ents are fmplcniented In rala"!lon to all of tl10 Client's 

afotementloned obligattons, any balance mnalnlng In the Litigation Trust Account wlU 

be ~um~ f9.the Client, 

Rtgltt to Assoss Sollcltor's 'Bill 

1.8.. Thti:Cltijtit has tl1i ri"t.~ t· A~1··t~ °" '• "':.C.f tt.Jr"'=·· ..... rov~·- ,at\11 a rov&.thB . . ~ IY"' 0. l>'U>;. • Q .. penoi:: ll ,\>J. u.,.,,O!l ~ . :W .. __ pp_ . . . _ 
• 

bill su"bm~ed to the QI.lent by c.autt~ot .Jf:pa~ont of tlleir: fe~ and dlabiliaements ls 

made 'by way of. this Conttnpey Pee lletaiMr ~emcnt. Should :the ·enent W!Sh· 1o 

~WI~ this tight. the Client may apply to th!!· Su!ier.iQr Court Qf J'ust\ce for. an. 

assessment of tha solicltor's bill" rendered tn. respect af''fbis Contingenoy Fee R.eminer 

Agreemem within sbt months alter its detlvezy. 
"f: 

Terminatlo11 of this Contingency FeeRe~lile~ Agreement 

19. The parties may mutually agree at any time duringthecourso of Counsel's mpresontution 

Of the Client, by wrltten agreement between the Cilent and C0Utt9elr to texminatc tbia 

Contingency Fee Retldner Agteem.,nt and to entw into an hourly ·rate ~inor agreement 

.. 

" ., 

:1 
' 
r 

!! 
" 
-~ .. 
·' il 
!, 
1; 
" :· 
} 
) 
I 

! 

I: 
1 

. ~ 
I\ 
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ln that event tho fenns of this Awecm~nt no Icmger apply to ihc calcutatlon of feos to be 

oharged by Counsel for .the services performed by Counsel. Instead, Counsel will char~ 

the CJlent on an hourly tate for ell the work thoy b!lve already done on the CUent•s behalf 

ft.om i® iJtceptlon of tho file and all the woP<: Counsel will oontinuo to do on the Client's 

'behalf to the completion of the file, either by way of settlement or by way of judgment 

after trial, based on tlie houdy mte9 set out in paragraph 4 of this A~eement (as suoh 

mtes may be increased ln aooordanoc with paragraph 5), 

20, Jn the ~vent of 11. tennination tor ea.use by the Client, or a termination by Counsel, 

Counsel will ·be.paid (a) a poroentuga·of any Lttlgation Proceeds ihat the Cllont thereafter 

~- ~O"J'AAS entlflll~ to, not to .~oee<I 33.33%, to be detennined by tho CRO, after 

consuHaii.on·.with Counset ·regard,ing S&n'le, 'based on 1he o.ontribution mad~ by. CounsfJJ tQ: 
:.. I • 

¢~ ~ltzatf6.nof fh'ose LltiSatlon·Procceds prior to 1eonlnatlon; and (b) 1111 d!abUt11emorits 

~i:i~~ :ey :@unset.. prlox- to the teoninlrtlon and· all taxes exigible <ln tb¢S and: 

dtsbumiii.enfs, Fqr tll.oso pmposes, ·cause shall me.an: a t\lilute by Counsel to ;eas.oniIDJY 

pursue tho C~hns Ill a dtUgerit And respollSl'ble manner whlch flltlurc b!IS mateiirulf 

hilrmc:d the Client :and. oontiniie8 aiter reasonable ntlti.ce thereof from the ORO. to 

Counael. Any dispt® as to whether the Client had oause for termfnatio_n, or as to thei 

entittem11nt of Counsel to any Litigation Proceeds based on their oo!llrlbutlon (as 

contemplated by paragt3ph zo or 21 oftbfs Agre~ment), wfl1 be submitted to a single, 

mutually appointed arl>ltrat<ir in .Ontariot pursuant ta the AJibilration .4ct (Ontario) for 

:final and binding arbitration, 

' -·, 
l 
l 

'·:' 
~ 

·~ 

. ~ 

! 
j 
I 

~~ 
;..\ 
.{ 
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21;.;i In '!he efont oft tennlnation other than for cause by the Client, counsel wlll be prud the 

gmater of (a) the 8lllount calculated by multiplying the time spent working on '!ho Claims 

to the tennlnatlon <late by Counsel's usual hourly tatos for the lawyora involved plus 

disbursements and all appllcable taxes: and (b) 3.9.33% of aey Litigtrllon Proceeds that 

the Client beeomcs entitled to Within twenty .. fuur (24) months fbllowing the tcnnlnation 

dat!; together with ll. percentage of any Litigatfon Proceeds that 1hc Client btoomes 

entltlecl 1o nt01:6 than twtnfy~~ur (24) months followittg the mrmlnatian date, not 'to 

exceed· 33,33o/o, to be detennlned by the C'RO, after co11sutting the CoUl1SCI regafding 

sam~ based on 1lw contribution made .by Counsel to the realization of those I,.ttlgati.<m 

Proceeds prlor to -tennlMtton. ~ the event of e. temdnntlon other tban :fOr eauso by the 

·22. 

... Climt.-.Counsel~U.also·ba-pf!ld-all,<>Uf$taudlng.d{sbursement1dnoumdhy-Counso1.prlor.. 

~ t1~!'ftei';li'Jin~ttO.lt ·date. and hll .'taxes-Cll:lgiblo on fees and disbursements. 

&y tennination of1thi9 A~eem.entby Omnsel wilt.be done in ooinpliana~ with tha; 

e.pplionblh rules !md. tcgule.tlons under tha &licftors ,A.ct OI1.d ihe R\lles o£P.mfilssi.cmal. 

Conduot. 

23. For the purposes of'theso termlilatlol'l provlelons, the Client agi:ee!l 1o promptly pmvtd<S 

Counsel with eny judgment, ord.ot Dr settlement doouments a.watded or entered lnto at 

any time &~re <>rafter any tennlnati.on oftlrls Agreement. 

24. Until suoh tifa& as ell bills,. accounts. disbursenumts and e>q>enses ltave be~ paid to 

Counsel by the Client, Counsel ~tains a solicitor•s lien on the Client's file, and will only 

releaso the file to a new solioitor upon satlsfactocy mangoments being ml\de tbr th~ 

•.' 

.. .,: 

, ...... ·~· . (. 

·~ 
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protection and payment of the accounts of Couns~ from 1111y settlement or judgment after 

friai, 

25, Uttless·-otherwiwtermlnat«l.-hracoordaiu:e-wlth' the-provisions ·set-forth.-herein;--this· -

engagement elld& whon Coun&el'ti work on the engagement is completed and the final 

aocountisrende~ 

;_; Acknowledgments by CounaeJ 

26. 

27. 

Counsel ~knowledges and agtee$ that the prosooutlon o:f any Claims against fonner 

direofot$ and officers of the Client ~hall be oonduoted in a 1'.lann~ :that th(I QR.0 

de1ermlne~.l!!!.~~~~~-1> to.~~!Fl~~~:P.P.on l!la!ms ~~ntli_~h!.g_p!l!,~cd ~ ~ehal(. __ .. ·- ............ ···-··-····· ··-·· . 

of CSF shal'eholders snd not~hol~ nnd ili.o fn1111tano& tliaf fa ~nstvothSl'$to: 

Counsel elso aoknowledies and· agrees tbat nothing in di.ts Aarcement· ShaiI ltn~ or 

affe.6! in '.any Wily1he.abllilv. of Client to. advanao and iinptemenUt pJan.af comFo.tnlse. or, 

arrangement lo·the CCAA pwceed.ings whl¢h propcim to aettfe aruhelease· any QW:s:ns: 

a~lnst certain. agreed upon parti~ as part of a global settl&nient prQpom or:otti.crw!Se~ 

and on mrms that may be approved by CTedltors and tm ooult (a "CCM l!Janf?. M the 

cas~ may bo, Wi1hout the. aon~nt or lJllrlioipatlon of Collnsel or any compensation 

theret'<lr; prov[ded tlla~ whEIRl any of these pat:t{cular Clehns a.ro settled in any suoh 

CCAA Plan following mator!at and/or sucoessful proseauuon of sooh Clalnis by 

Litigation Counsel, then, following consultation. aniong 1ha CRO mid Counsel, 
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compense.tion for Co'Ull~l in r~peot of an,v such Claims me.y be. as proposed in any suoh 

CCAA Plan to be presented to creditoxs and tho court for approval. 

No Rec9vcry by Client 

28. ln the event that no money ill recovered by the Client by way of s:ottlemtnt or judgment. 

no :fees. shall be ohatged or bllleti to the. Client by Counsal. As note~ above, 'Iha CUent 

remains r.esponslble fortho payment to Co'lll1sel ofa.U reasonable disbursements !IS"th&y 

am inourred, regardless o~the outoome of th~ MSB. Further, in fb.o.11vcnt 1hii.t any ooats of' 

other parties sre awarded ,against the Cllont, those oosts nre tho sole responsibility of' the 

Clfont, Counsel w11t consult with the Client nt various times· 4urln&: tho -~~e· of 

-litfgaUon abou.tthe likeUhoad ofthl) Claims btilng lost'111<1 no-recovery. obtained. .. ·.···-..... ·-·-·- ..... ·--·- ....... - ....... , _______________ ..... -····--· ... ·----··~-----· ---·-· .. • ..... . 

~. ·'(4~ ·~!~: ~oimowle.dgoa that oosts for an appeal of any judg_ment ot or~er, or for 

servtees ren<Iered for-the eollectlon·of saidjudgnl<lnt or order, ai:e.aepara~ l!IJ.d·aPl\l'.t:f.Io.tJJ 

'ihe i;e.11/ices ,~rfonn~d unaer trns Agreement and are not C011ared. by tblll A~oment, in 

the event of an appeal or in the eYent that collection on ajudgm.ent is necessaxy, .a neiw 

ietaine,l'. agmment shall be entered 1nto betWetn the. Client and Counrel. 

Confideutiallff 

30. Counsel undc~ notto disolose or mlsuse fue Cllent'soonfidential ini'onnation subject i· 

only to applicable law and professional mles of conduct 

.. 

·1 
! 

" ( 
l ,, 
' ' " ! 
l 

.·! 

l 
} 
i 



"~1 

14 

Cou.mcts 

31, While Counsel is engaged by the Client, Counsel will n~ act for another client whose 

Interests confliot with tha Client's interests In Ibis matter, unless 1he Cliant consents. In 

this regard, piovided that (l) the other matter is not tha snme as or related to imY matter in. 

which Counsel is currently representing the Client, and (Ii,) Counsel protects the Client,s 

oonfidentia1 infonnation, the Client egrees not tQ objeot to CGunsalts represonta1ion of 

another client In any engagement that ls adVC!rse to 1he CUent1s intet<lSts (ine>lud.lng in 

litlgatfon). Another client's interests wlll not notmally be oonsfdertd adverse to the 

Client's interests merely because the other olient iG a bnsin&ss competitor or is as'seftlne 

tegal positions that are Inconsistent with tegtl positions asserted by ftlC Cilenti :Qr is 

adv~e-in-interesMo·entttles-ln-whioh·ihc-enent-has--a·relations'Il,ip tluou&b·ownorslilp or-··· 

otherwise. 

~2. 
\ 

Tho CUont tleknowledges tltat1 a'iler the Cllent' is no lo~er a tilienti of Counscift ~· 

Counse}may .rcpr.es&nt otheir oli~ \>/hose inter~~ adv.ers!J·to:the €ltent!s.·pmvidcd 

1hat Counsel protects tht: Client's oonfidentlal infollllafi~ • 

Compllance w1tb O.ntarlo Law 

33. This Agreement is made 1n oompuanoo wlth tho fogts!ation and regulations governing 

contingenoy tee retainer atrangomants in 1he Provines of Ontario. By sigtdng this 

Contingency Fee Retainer Agreement, the Client expressly consent& to Counsel sending 

the Client commeroial eleotronia messages, wm 'tlma to tbn") in aoool.'danca with 

Canada's an1i-SP.AM legislation. 
~. 

" ·: 

,, 
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Voluntary lexecutlon 

34. By exeouting this A~ment, tho Client aoknawledg~ that it .hes had the opportunity t<i 

obtain independent leg~ advice and has nonotheless.ohosen to enter into this Agreement 

wUlingty and voluntarily without u~ue lnfl~enoe or caercion of any sort. The Client 

furfhor confinns that by executing this Agr~ent ihnt Client lias had an op110rtun1ty to 

review the terms ·of the Agyeement before sigtiing and understan\ls 11U the terms lllld 

conditions set out herein. 

Court A.pprovAl 

35. This Agreeo.u1nt is ·conditional on approval by the Court sUl)e.l'Vi~Jng the. OOAA 

prooeeding··for·CS$~·Store···-.cJaU1Rl~:t\l1t>l'.QY~:~fifll~ A~.~iwn1··"'-so!18ht-· 

:furthwith upon the execution of this -Agteemont by Counsoland tii~·C.IiCnt. 

DATE: Nov.embetlL·tOM 

7.'. 

DATE: NovembeJ! 2014 
---
~·· 

·~ . 
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SCHEDULE "C" 
TO THE INFORMATION STATEMENT 

MEETINGS ORDER 

6489878 



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

ONL4RIO 
SUPERlO.R COURT OF .JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABL,E REGIONAL \Fl~··i·· ·N: r;"J) 0'(' ··r'I.JE..'. 3()TH 'V ..., .J. C"-::1 .. J·l. , . l -

STINlOR JUSTICE MORAWF:'.TZ 

) 

) 

) 
DAY OF SEPTETv1BER, 2015 

M:ATTER OF THE COl'vJPANJES' CREDITORS ARRANGEA1ENT AC1~ 
''· ! 1:. s (' 1 C)O - (' 36. 'S "l\1EN.DED r \. ..... o),C .. - ,h .. · r'.I.'. ·• 

AND JN THE MAT'T'ER OF .A PLAN OF COl'vtPROMISE OR 1\RRANGEMENT OF 1511419 
ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL SERVICES 

INC., 1545688 ALB.ERTA INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301 
ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE ENC., 1152919 ALBERTA 
INC., FORtv1ERLY KNO\VN AS INSTALOANS INC., 7252331 CANADA INC., 5515433 

MANITOBA INC., 1693926 ALBIXRT'A LTD .. DOING .BUSINESS AS "TllE TITLE STORE" 

ORDER 
(MEETINGS ORDER) 

APPLICANTS 

THIS MOTION., made by the Applicants, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 393 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of William Aziz sworn September 23, 20 l 5 and the 

Exhibits attached thereto (the "Aziz Affidavit"), the Nineteenth .Report of FTI Consulting 

Canada Inc. in its capacity as Monitor (the "Monitor") and the affidavit of Rradlcy J. Owen 

sworn September 29, 2015 and the Exhibits attached thereto, and on hearing the subrnissions of 

counsel Cor the Chief Restructuring OJ'ticer (the ''CRO"), the DIP Lenders, the Monitor, the Ad 

Hoc Committee, KPMG LLP and such other counsel present no other person appearing although 

duly served as appears frorn the affidavit of service sworn and fikd: 



SERVICE 

l. 1THS 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 Affidavit. 

MONITOR'S ROLE 

3. THIS COUUT ORDERS that the Monitor, rn addition to its prescribed rights and 

obligations under (i) the CCAA, (ii) 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 calling 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. 
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PLAN OF COMPROMISE AND AH .. RANG.KJ\'IENT 

6. THIS COURT ORDERS that the Applicants shall return to Court on or before Tuesday, 

October 6, 2015 to seek an order of this Court accepting the filing of the Plan vvith 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 ''Pfau FHing Order"). 

7. THIS COURT ORUKRS 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. 

8. THIS COURT ORDERS that each 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) the form of notice of the Meetings and hearing for approval of the Sanction Order 

(the "Notice of Meeting"); 

(c) the form of proxy for the Senior Secured Lenders (the "Senior Lender Proxy"); and 

(d) the form voting instruction fbrrn for the Secured Noteholders (the "Notehokler 

Voting Instrudion li'orm"); and 

(e) the form ofNoteholder Proxy for use by Participant Holders (the "Note.holder 

Proxy" and, together with the Senior Lender Proxy, the ''Creditor Proxies") , 

(collectively, the "Information Package"). 

9. THIS COURT ORDERS that, notwithstanding paragraph 8 above, but subject to 

paragraph 7, the Applicants and the Monitor, \Yith the consent of the ;\d I Ioc Comrnittee, rnay 

from time to time make such minor changes to the documents in the lnfrmnation Package as the 

Applicants and the Monitor consider necessary or desirable or to conform the content thereof to 

the terms of the Plan, this Order, the Plan Filing Order or any further Orders of the Court. 



l 0. 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 http://cfcanada.Hiconsulting.com/cashstore:financial (the "Monitor's 

Website"). The Monitor 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 

Jeast 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 parties who have charges, security interests 

or claims evidenced by registrations pursuant to any personal property registry system in any 

Province in Canada (collectively, the "PPSA Registnmts"), and (ii) 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 "Newsp~iper 

Publication"), provided that the M.onitor shall be entitled to make such amendments or 

abridgments to the Notice of .tvleeting as are reasonable, in its discretion, for the purpose of 

publishing the Notice of Meeting in the foregoing newspapers. 

SEClm.En NOTEHOLDER SOLICITATION PROCESS 

12. THIS COUH.T ORDERS that the record date for the purposes of determining which 

Secured Noteholders are entitled to receive notice of the Secured NotehoJders Meeting and vote 

at the Secured Noteholders ivleeting with respect to their Secured Noteholder Claim shall be 5 :00 

p.m. (Toronto time) on September 28, 2015 (the ''Voting Record Date''), without prejudice to 

the right of the Applicants, \Vith the consent of the l\.fonitor and the Ad Hoc Committee, to set 

any other record date or dates for the purpose of distributions 1mdcr the Plan or other purposes. 

l 
,, 
5, TIHS COURT OH.DEHS that, unless already provided, as soon as practicable after the 

granting of the Plan Filing Order, !he Monitor shall send via email to the Indenture Trustee, an 

electronic copy of the Information Package (other than the Senior Lender Proxy) and the 



Indenture Trustee shall provide the Monitor with a list showing the nan1es and addresses of aU 

persons who are registered holders of the Notes and hold the notes in physical form (the 

"Physical Holders") and the principal amount of Secured Notes held by each Physical Holder as 

at the Voting Record Date (the "Physical Holders List"). 

J 4. THIS COU.RT 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 COlJRT 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 Inl:ixmation 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 CfHJllT OUDERS 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 Pmiicipant 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 

(c) As soon as practicable after the Applicants or the l\fonitor receives a request from any 

person claiming to be a Beneficial Noteholdcr, the Monitor shall send via email to 

such Beneficial Noteholder an electronic copy of the Information Pnckagc (other i.hnn 

the Senior Lender Proxy). 
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17. THJS COUR'f ORDERS that each Participant Holder shall within three (3) Business 

Days of receipt of an Information Package complete the information in item 1 of the Noteholdcr 

Voting Instruction Form for each Beneficial Holder on whose behalf it holds the Secured Notes 

and deliver to each such Beneficial I-folder the N oteholdcr Voting Instruction Form and one copy 

of the Information Statement and the Notice of Meeting. The Participant Holder shall take any 

other action required to enable such Beneficial Notcholder to return to the Participant Holder a 

completed Notehol.der Voting Instruction Form by October 28, 20 t 5 (the "fostn1ction Form 

Deadline"). 'I'he 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 inc!ude that claim on the Participant Holder's No1eholder 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 vvhere (i) a Participant Holder or its agent has a standard 

practice for distribution of meeting materials to Beneficial Notehoiders and for the gathering of 

infonnation and proxies or voting instructions from Beneficial Noteho1clers; (ii) the Pmiicipant 

Holder has discussed such standards practice in advance with the Monitor; and (iii) such standard 

practice is acceptable to the Monitor, such Participant Holder or its agent may, in lieu of 

following the procedure set out in paragraphs l 6 and l 7 above, follo\v such standard practice 

provided that all Noteholder Proxies are recei vecl by the 1\!Ionitor no later than the Voting 

Deadline. 

19. THIS COURT ORDE.RS that with respect to votes to be cast at the Secured Noteholder 

Meeting by a Secured Noteholder, it is the Beneficial Noteholdcr who is entitled lo east such 

votes as an Affected Creditor. Each Beneficial Noteholder that casts a vote at the Secured 

Noteholders l'v1eeting in accordance with this Meetings Order shall be counted as an individual 

AHected Creditor, even if that Beneficial Noteholder holds Secured Notes through rnorc than one 

Participant Holder. 

20, THIS COURT OHDERS that the Monitor may amend the solicitation process for 

Secured Notcholders as may be deemed appropriate by the Monitor in consultation with counsel 

for the Applicants in order to ensure that all Beneficial Noteholders vvho wish (\) vote at the 

Secured Notcholdcr Meeting are able to vote at such Meeting. 
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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 Senior Secured Lenders by regular 

1nail, 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 SUF:FICIENT 

22. THIS COURT OHJJERS 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 control 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. 

24. THIS COURT ORDERS that the /\.pp!icants are hereby authorized and directed to cal!, 

hold and conduct the !'vketings at such place as is specified in the Plan Filing Order on 

November l 0, 2015, or such other date as may be agreed upon by the Applicants, the l'v1onitor 

and the Ad Doc Cornrniltcc (the "Meeting Date") for the purpose of seeking <.1pproval of the 

Plan by each of the Senior Lender Class and the Secured Noteholder Class in the nrnnner set 

forth herein. 
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25. THIS COURT ORDERS that the only Persons entilled 10 notice of, to attend or to speak 

at the Meetings are the Affocted Creditors (or their respective duly appointed proxyholdcrs), 

representatives of the Monitor, the Applicants, the CRO, the Ad H.oc Committee, the Indenture 

Trustee, all such parties' financial and legal advisors, the Chair, Secretary and the Scrutineers. 

Any other person may be admitted to the Meeting only by invitation of the Applicants or the 

Chair. 

26. THIS COURT ORDERS that Greg Watson or another representative of the Monitor, 

designated by the M.onitor. 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 Meetings. 

27. COURT ORlJERS 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 

"Scrutinecr"). One or more people designated by the Monitor shall act as secretary at the 

Meetings (the "Sec:reta:ry"). 

THE SENIOR LENDER CLASS 

28. THIS COURT ORDERS that, fr1r the purposes of voting at the meeting of the Senior 

Lenders (the "Senior Lender Meeting"}, each Senior Secured Lender shall be entitled to one 

vote as a member ofthe Senior Lender Class. 

29. THIS COUH.T 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: 

(b) the voting claim of 8028702 shall be deemed to be equal to the 8028702 Senior 

Secured Credit Agreement Clai.rn; and 

(c) the voting claim of 424187 shall be deemed to be equal to the :}24187 Senior Secured 

Credit Agreement Cla~ (i~liei~~t'·Jc~h the Coliseum Senior Secured Credit 

Agreement Claim and the eulist t.it.i Senior Secured Credit /i.,,grecmenl Claim, tbe 

"Senior Lender Claims" and cach a "Senior Lender Claim"'). 
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30. THIS COURT ORDERS that for the purpose of calculating the two-thirds nuijority 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 shalJ 

be divided by the aggregate amount of all Senior Lender Claims held by all Senior Secured 

Lenders that vote at the Senior Lender Meeting. 

31. THIS COURT ORDERS that, for the purposes of voting at the r:neeting of Lhe Secured 

Notehol.ders (the "Secured Noteholder Meeting''), each Beneficial Noteholder shall be entitled 

to one vote as a member of the Secured Noteholder Class. 

32. THIS COURT ORDERS that, for the purposes of voting at the Secured Noteholdcr 

i'v1eeting, 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 Notehol<ler Meeting, the aggregate amount of Secured 

Noteholdcr 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 Notcholder Claims 

held by all Beneficial Noteholdcrs that vote 8t the Secured Noteholdcr JVIceting. 

34. THIS COURT OHDER.S that the quorum required at the Senior Lender Tvieeting shall 

be one Senior Lender (present in person or by proxy) and the guorurn at the Secured Noteholder 

Meeting shall be one Secured Noteholder (present in person or by proxy). If the requisite quorum 

is not present at the applicable Meeting, then such meeting shall be adjourned hy the Chair to 

such lime and place as the Chair deems necessary or desirable. 

THJS COUH.T ORDKRS that, for greater certainty, and \Vitbout limiting the generality 

of anything in this Order, a Person holding un Unaffocted (']aim is not entitled to vote on the 

Plan in respect of such Unaffected (]aim at any Meeting and, except as otherwise permitted 

herein, shall not be entitled to attend a Meeting. 
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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 !V1eeting, 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 Meeting (if the adjournment is 

during a Meeting) and written notice to the Service List with respect to such adjournment and the 

posting of such notice to the Monitor's Website shaH constitute sufficient notice of the 

adjournment and neither the Applicants nor the lvlonitor shall have any obligation to give any 

other or further notice to any Person of the adjourned Meeting. 

37. THIS COURT ORDERS that the Chair be and is hereby authorized to direct a vote at 

each Meeting, by such means as the Chair may consider appropriate, with respect to: (i) a 

resolution to approve the Plan and any amendments thereto; and (ii) any other resolutions as the 

Chair may consider appropriate in consultation with the Applicants. 

38. THIS COURT onnEnS 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 votes at the Meetings, the Monitor or the 

Scrutineers shall tabulate the votes in each Afiectcd Creditor Class and the Monitor shall 

determine whether the Pltm has been accepted by the majorities of that Affected Creditor Class 

required pursuant to section 6 of the CCAA (the "Required Majorities''). 

40. THIS COlJRT ORDERS that the Monitor shall tile a report with this Court after the 

Iviectings or any adjournment thereof, os applicable, with respect to the results of the votes, 

including whether the Plan has been accepted by the Required 1'vlnjoritics in each Affected 

Creditor Class, and that <l copy of the Monitor's Report regarding the Meetings and the Plan shall 

be posted on the I\:Jonitor's Website prior to the Sandion J karing. 
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4 J. THIS COURT ORDERS that the result of any vote conducted at a Meeting of an 

;\ffoctcd 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. 

1 '1 <u:,. THIS COUH.T ORDERS that all Creditor Proxies submitted in respect of the Meetings 

must be submitted to the l'vfonitor on or befixe 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 manner in which any Creditor Proxy is completed 

and executed, and may 'Naive strict compliance with the requirements in connection with the 

deadlines imposed in connection therewith. 

43. THIS COURT ORffERS 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 (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 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 Orck:r without independent investigation. 

45. THIS COURT ORDEHS that an Affected Creditor may transfer or assign the whole 

(but nol a part) of its Affected ('lairn prior to the Meetings. lJ an Affected Creditor transfers or 
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assigns the \vhole of an Affected Claim to another Person, such transferee or assignee shall not 

be entitlcd to attend and vole 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. 

46. THIS COURT OHDEHS that if the Plan has been accepted by the Required Majorities 

in each Affected Creditor Class, the Applicants are authorized to bring a motion seeking the 

Sanction Order on November 19, 2015, or as soon thereafter as the matter can be heard (the 

''Sanction Hearing"). 

47. THIS COUUT ORDERS that service of this Meetings Order and the Plan Filing Order 

by the Monitor and the Applicants lo 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 Plm1 Filing Order to the Monitor's Website 

shall constitute good and sufficient service of notice of the Sanction Hearing upon all Persons 

\vho 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 ORDE.RS that any Person who wishes to oppose the motion for the 

Sanction Order shall serve upon the lawyers for each of the Applicants, the Monitor 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 frn· the Sanction Order by no later than 5:00 p.m. 

(Toronto time) on the dale that is ::;even (7) days prior to the Sanction Hearing. 

49. TJHS COURT ORDERS that the Applicants arc authorized to adjourn the Sanction 

Hearing with the pri(•r consent of the Monitor and the Ad Hoc Committee, and if the Sanction 

Hearing .is adjourned, only those Persons who are Listed on the Service List shaJl be served \Vith 

notice of the adjourned date of the Sanction .Hearing, provided however that the Monitor shall 

post such notice on the !vlonitor's \Vebsite. 
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50. THIS COURT OIUJERS 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 to the requirement that all other Affected Creditors must comply with 

the terms of this Order. 

5 l. THIS COURT ORDERS that any notice or other communication to be given pursuant 

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

Attention: 
Email: 
Fax: 

Greg Watson 
greg.watson@fticonsulting.com 
(416) 649-8101 

and with a copy by ernail or fi:lX (which shall not be deemed notice) to: 

McCarthy Tetrault LLP 
Box 48, Suite 5300, Toronto Dominion Bank Tower 
Toronto, Ontario MSK 1E6 

Attention: 
Email: 
Fax: 

Geoff Hall 
ghall@mccarthy.ca 
( 416) 601-7856 

52. 'fHIS COURT ORDERS that notwithstanding any provision herein to the contrary, the 

Monitor shall be entitled to rely upon any communication given pursuant to this Meetings Order. 

53. THIS COURT ORDERS that if any deadline set out in this Order falls on a day other 

than a Busincs::; Day, the deadline shall be extended to the next Business Day. 

54. THIS COURT ORDERS that the Applicants or the Monitor may from time to time 

apply to this Court lo mrcnd, 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. 

SS. 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 ORDERS that the Applicants shall seek tlJrther advice and direction 

from the Corni regarding the Meetings and any notice to be given in respect thereof in the event 

that the Phm Piling Order is not granted. 

EFFECT, RECOGNITION AND ASSISTANCE 

57. THIS COURT ORDEUS that this Order shall have full force and effect in all provinces 

and territories in Canada, outside Canada and against all Persons against whom it may be 

enfrirceable. 

58. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign 

Courts, tribunal, regulatory or administrative bodies to act in aid of and to be complementary to 

this Court in carrying out the terms of this Order where required. All courts, tribuna1.s, 

regulatory and administrative bodies are hereby respectfully requested to make such orders and 

to provide such assistance to the Applicants and to the Monitor, as an officer of this Court, as 

may be necessary or desirable to give effect to this Order, to grant representative status to the 

l'vfonitor in any foreign proceeding, or to assist the Applicants and the Monitor and their 

respective agents in currying out the terms of this Order. 

3 1J 2015 



SCHEDULE "A" 

INFORMATION STATEMENT 



SCHEDULE "H" 

IN THE MATTER OF THE C01\'1l1ANIES' CH.EDITORS 
ARRANGEMENT ACT, 

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

AND lN 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 KNO,VN AS THE CASH STORE INC., 986301 

ALBERTA lNC., FORMERLY KNOWN AS TCS CASH STORE INC., 
1152919 ALBERTA INC., FORMERLY KNffWN AS lNSTALOANS INC., 
7252331 CANADA INC., 5515433 MANITOBA INC., 1693926 ALHKRTA 
LTD. DOING BUSINESS AS "THE TIT.LE STOl{E" (COLLECTIVELY, 

THE "APPLICANTS") 

.NOTICE OF M.EETlNGS OF CREDITORS 
OF THE APPLICANTS 

NOTICE IS HEUEBY 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") w.ill 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. 

'rhe 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 Ivfeetings Order. 

NOTICE lS ALSO HE.REBY GIVEN that the Meetings Order established the procedures for 
the Applicants to call, hold and conduct I'vleetings of the holders of Affocicd Creditor Claims ro 
consider and pass resolutions, if thought advisable, approving the Plnn 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 \vill be grouped into two 
classes, being the Senior Lender Class and the Secured Noteholder Class. 

NOTICE IS ALSO HE.RF.:BY GIVEN that the Meetings will be held at the fl1llowing dates, 
tirnes and location: 
Date: November 10. 2015 



Time 

Location: 

- 2 . 

9:00 a.m. - Senior Lender Class 
10:00 a.m. - Secured Note holder Class 
ti 

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 i'v1eetings. 

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 Afiectecl 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 fhe 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 ]Joe Committee as well as those 
pmiies listed on the Service List posted on the M.onltor'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. lf vou doriot file a 

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

L the Plan must be approved by the Required Majorities of Affected Creditors entitled to 
vote and voting on the Plan as required under the CCA!\ and in <1ccordance with the 
terms of the Meetings Order; 

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

HL the conditions to implementation and cffoctiveness of the Plan as set out in the Plan and 
summarized in the Information Statement must be satisfied or waived. 

Additional copies of the Information Package, including the information Statement and the Plan, 
may be obtained from the Monitor's Website at 
bttp://cfcanada.iliconsulting.corn/cashstorefimmcial. 
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DATED at Toronto, Ontario, this_ day of 4111, 2015. 



SCHEDULE '"C" 

IN THE MATTE.R OF TllE COMPANI.ES' CREDITORS 
ARRANGEMENT ACT, 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGE.M.EN1' OF 1511419 ONTARIO INC., FORMERLY KNOWN AS 

CASH STORE FINANCIAL SERVICES INC., 1545688 ALBERTA 
INC., FORMERLY KNOWN AS TIU!: CASH STORE INC., 986301 

AUmRTA INC., FORMERLY KNOWN AS TCS CASH STORE INC., 
1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC., 
7252331 CANADA INC., 5515433 MANITOBA INC., 1693926 ALJlERTA 
LTD. DOING BlJSlNESS AS "THE TITLE STORE" (CO.LLECTIVELY, 

'l.,.nni' "APPI. 1 (··, A< ·N·'"'-'") . I.I.I.:.; . . . . . .J.l .... rt ll ~-, 

SENIOR LENDER PROXY 

November 4, 2015 BEFORE 5:00 P.M. EASTERN 

Before completing this form of proxy, please read carefolly the accornpanying 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 130], 20 l 5 (as may be amended, 
restated or supple.mented 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 \Vith 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, constilutcs, and appoints: 

Greg Watson of FT1 Consulting Canada Inc., in 
its capacity as ivfonitor, 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 ciesignate to attend on behalf of and act for lhc Senior 
Secured Lender at the Senior Lender Meeting to be held in connection with ihc 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 set 
forth and accepted for voting purposes in accordance with the Meetings Order and the Plan as 
follows: 

1. (mark one only): 

- and--

Vote FOR approval of the Plan; or 

D Vote AGAINST approval of the Plan. 

Jfthis proxy is submitted_ and <iJ?.OX is not marked as a vote for or a~t approval 
of 1he Plan. this proxy li!Jall l?£.YQ19.£LEO.lil\n!?roval o{1h.~J?l~!.r.L 

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 

Secured Lender of the authorized signing officer of 
Senior Secured Lender 

of authorized signing 
the Senior Secured Lender 

Telephone number ofthe authorized signing 
ofiicer of the Senior Secured Lender 

Mailing Address of Senior Secured Lender E-""mail address of Secured Lender 

Please deliver the Senior Lemler Proxy via both: (a) facsimile or cnrni! transmission; and 
(b) rnaiJ to the following address by 5:00 p.m. eastern time on November 4, 2015: 

FTI Consulting Canada lnc. 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box HM 
Toronto, ON M5K lG8 

Attention: 
Email: 
Fax: 

Cash Store Financial 1\lectings Proxy 
cashsforefimrncial(q?ftico n s u It ing. com 
416-649-8101 

DELIVERY OF THIS SENIOR LENDER PROXY OTHKR THAN ,.\S SFT FORTH 
AHOVE WILL NOT CONSTITUTE A Vi\LlD DELIVERY. 
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1. Each Senior Secured Lender who has a right to vote at the Senior Lender Meeting has the 
right to 8ppoint 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 sp<:lce provided, the 
Creditor will be deemed to have appointed Greg Watson of the ivlonitor as the Senior 
Secured Lender's proxyholder. 

2. 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. 

3. If an officer of the M.onitor 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 proxyholdcr to vote FOR 
approval of the Plan, including any amendments thereto. 

4. If more than one valid proxy for the same Senior Secured Lender is received the proxy 
bearing the later date shall govern and 1he 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 smne date are received with conflicting instructions, such proxies wilI be treated as 
disputed proxies and shall not be voted. 

5. This proxy must be signed by the Senior 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. 

6. This proxy must be returned to the lvfonitor in accordance with the instructions contained 
thereon by 5:00 p.m. eastern time on Novernber 4, 2015. 



SCHEDULE "D" 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMJi'.NT ACT, 

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

AND IN THE MATTER OF A PLAN OI? C01\'1PROMISE OR 
ARRANGEMENT OF 1511419 ONTARIO INC., FORMERLY KNOWN AS 

THE CASH STORE FINANCIAL SERVICl(S INC., 1545688 ALBERTA 
INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301 

ALBERTA [NC., FORMERLY KNOWN AS TCS CASH STORE INC., 
1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC., 
7252331 CANADA INC., 5515433 MANITOBA INC., H)93926 ALBERTA 
LTD. DOING BUSINESS AS "THE TITLE STORE" (COLLECTIVELY, 

THE ''APPLICANTS") 

NOTEHOLDER VOTING INSTRUCTION FOH.M 

VOTING RECORD DATE: SEPTEMBER 28, 2015 

VOTING DEADLINE DA TE,: 
TIME 

OCTOBER 28, 2015 BEFORE 5:00 P.M. 
EASTERN TIME 

NOVEMBER 4, 20.15 BEFORE 5:00 P.M . .EASTERN 

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 App Li cants dated as of September 130], 2015 (as may be amended, restated 
or supplemented from time to time, the "Phm") and filed pursuant to the Companies' Creditors 
Arrangement Act (the "CCAA") with the Ontario Superior Court of Justice (Commercial List) 
(the "Court"), and the order of the Court dated September 30, 20 l. 5 authorizing the Applicants 
to call and hold the Meetings (the "Meetings Order"). 

This voting instruction form is to direct the vote of your Secured Notehoider Claim. In 
accordance with the Plan and the Jvleetings Order, this voting instruction form may only be 
completed by Beneficial Noteholders with respect to their Secured Notes. This voiing instruction 
form should be returned to your nornincc, bank or broker (your "Participant lfoloc!'''J, and the 
information contained in this voting instruction form will be verified by the Participant Holder in 
completing the Noteholdcr Proxy that it will submit in connection \Vith the Ptan. 

In connection with the Noteholder Proxy, the Participant I !older will appoint Brendan D. O'Neill 
of Goodrnans LLP, counsel to the Ad B.oc Committee, with power or substitution at 1\!lr. 
()'Neill's discretion, or such other Person as he, in his sole discretion. may designate (the 



"Goodmans Proxy") to attend on behalf of and act for the Participant I-folder at the Secured 
Noteholders Meeting and at any and all adjournments, postponements or other reschedul!ng of 
the Secured Noteholders .Meeting, and to vote the amount of your Secured Noteholder Claim, 
based on lhe principal amount of Secured Notes held as listed in Item l belO\v (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. 1LYS21LihLl.lQL>:Yt111Llh~J>.m·tifiDi.mL!:iQ.1Q<':LJ9_~J.WQiD.:L1!.1.S:. 

!iQ1~bg19,er ... f::Iai1:11,,J'..Q.1Lc~hou1Q.s9n!f:l:.C:.LJhgJ:gr.ti_1.;j12m21Ji9!~ier and vou should not complete. this 
voting instruction form. 

Hem 1. 

Your bank or broker may have affixed a label to this voting instruction form listing the aggregate 
principal amount of Seemed 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 C2I 768AA1 l and CA 14756FAB9 0 

Principal Amount Held: __________ _ 

Hem2. Appointment of Proxvholder and Vot~ 

The undersigned directs the Participant Holder to vote on its behalf at the Secured Notcholdcrs 
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, 

]f no boxes are marked as a vote for or against approval of the Plan pursuant lo this Hem 2, this 
voting instruction form shall be voted approval of the Plan at each of the Secured 
Noteholder Meeting. 

In respect of the undersigned's Secured Noteholder Cl.aim, based on the principal amount of 
Secured Notes held as listed in Item 1 above (or as otherwise afflxecl to this voting instruction 
form), the undersigned directs the Participant Holder to appoint the Goodmans Proxy (i) to 
attend on behalf of and act frJr the Participant lfoidcr 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 undersigned's Secured Noteholder Claim. based on the 
principal amount of Secured Notes held as iisted in Hern i (or as otherwise affixed to this 
voting instruction form). for voting purposes as determined and accepted for voting purposes 
in accordance with the l'v1eetings Order and as set out in the Plm1, and (ii) lo otherwise act for and 
on behalf of the undersigned with respect to any arnendmcnts, modifications, variations or 
supplenients tu the Plan and to uny other tllatters that mny come before the Secured Noteholders 
Meeting or any adjournment, postponement or other rescheduling of the Secured Noteholders 
Meeting. 



Hcm3. 

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 \Vas a 
Secured Noteholder as of September 28, 20 l 5, ( c) 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 to treat this voting instruction form ns a direction to include it on the Noteholder Proxy. 

·-----------~·---·---" 

Name of Holder 

. (print): ·~-~········~··~·······~·····if·~·········~ ........ -·-·······""··--· .. 
Bank or Broker with Custody of 
Mv Secured Notes: 

· · 1ature: X Date: 

Title: 

hone: 
................................... .'.""'"'"•••••••••••••••••.,••••••••••••••••••.,,. .. ,,,.,,,,.,,,,,,,.,,,,,,,,,,,,.,,,,,,,,,,,,,,,,,.,.,,--~m,,,_,,, ___ "_"• 



I, This voling instruction form should be read in conjunction with the Plan, the Information 
Statement and the Meetings Order. 

2. Each 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 
fr:ir each Beneficial }folder on whose behalf it holds the Secured Notes and deliver to 
each such Beneficial Holder the Noteholdcr Voting Instruction Form and one copy of the 
Information Statement and the Notice of Meeting. 

3. This voting instrnetion is to be completed only by Beneficial Noteholders who hold their 
notes through a Participant Holder with the Depository. If vou are the registered le.fill! 
9wne.Lor J1Qlder0_LQDt:,QLJl!Qre ___ $_t::SJ:!rs:sLN9J9;:i,_you must complete and return the 
£:!9tr;J~9J~J_9r Pr91.;:,y_ to v_qJs;_at theJ'v1t'.9Jing, 

4. 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 
yvm'\!_Jhc I:m:ticiQ_'!Dt Holder to appoint the GoodJ1lft11s IJl'())(Yl() act on the Nominee's 
pehalf with res2ect to vour claims., you sbonld contact the Participant Holder and you 
;;;]lQ:µl~tnotg_QIJJplete this voting instruction form. · · ·· 

5, 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. 

6. A valid voting instruction form from the same Secured Noteholcler 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 arc received with conflicting instructions, such voting instruction forms shall 
not be counted for the purposes of the vote. 

7. This voting instruction 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. 

8. If this voting instrnction form was delivered to you with a return envelope, please return 
it in the cnvelopt; provided to you. 

9, ALL VOTING INSTRUCTION FORivIS MUST BE RI~:CEIVF]) 
BY YOFR HOLDER BY NO LATE.R THAN 5:00 P.M. 
(EASTERl\ TLME) ON OCTOBER 28, 2015. 

JO, The Moni10r is autl10rized to use reasonable discretion as to the adequacy of compliance 
with respect to the manner in which any Notcholcler Voting Instruction Form I 

Notcholckr Prox:y is completed and executed and may \Vaivc strict compliance with the 
requirements in connection \>v'ith the deadlines imposed by the Meetings ()rder. 





SCHEDULE 

IN THE MATTER O.F THE COMPANIES' CREDfHJRS 
ARRANGEMENT .ACT, 

RS.C. 1985, c. C-36, AS AMENDED 

AND lN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF 1511419 ONTARIO INC., .FORMER.LY KNOWN AS 

THE CASH STORE FINANCIAL SERVICES INC., 1545688 ALBERTA 
INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301 

ALBERTA INC., FOR!VIERL Y KNOWN AS TCS CASH STOllE INC., 
1152919 ALBERTA INC., FORMERLY KNOWN AS INS'fALOANS INC., 
7252331 CANADA INC., 5515433 MANrfOBA INC., 1693926 ALBERTA 
LTn. DOING BUSINESS AS "THE TITLE STORE" (COLLECTIVELY, 

THE "APPLICANTS") 

NOTEHOLDERPROXY 
(FOR USE BY PARTICIPANT HOLDERS AND PHYSICAL HOLDERS OF THE 

NOTES) 

VOTING RECORD DA TE: S:KPTEMBER 28, 2015 

INSTRUCTION FORM DEADLINE DATE: OCTOBER 28, 2015 BEFORE 5:00 P.M. 
EASTERN TIME 

VOTlNG DEADLINE DA TE: NOVEMBER 4, 2015 BE.FORE 5:00 P.M. EASTERN 
TlME 

;;;;,;;;..;.;;;;_;;;,,..:;,,;;;;,,;:;_;;;;:;_=-:;;;_;;;;:;..::;...;.:::.· 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 I, 2015 (as may be amended, restated or supplemented from time to time, the 
"Plan") and filed pursuant to the Companies' Creditors Arrangement Act with the Ontario 
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 1nstruction Form in distributing such forn1s and in completing the Noteholder 
Proxy. Pliysicd holders of the above-referenced securities holding such securities in phvsical 
form on their o\vn behalf or on behalf of the persons frll" whom they hold the securities (the 
'·Physical lfohlcrs" and together with the Participant Holders, the "}folders") should co.mplete 
this l\otcholder Proxy and return this Noteholder Proxy to the T'vfonitor, as directed below, before 
!he Voting Deadline Date. Beneficiai Owners of Secured Notes held through a brokerage 
firm, trust rnmpirny or other nominee should not use this Notcholder Proxy. Such 
bencfici~1i U\-vners should contact their Participant Bolder or the Monitor to obtain a copy of a 



voting instn1ction fonn. 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 l: 
SECURED NOTEHOLDERS (TO BE COJ1PLETED BY PHYSIC1L 
HOLDERS ONLY) 

THE UNDE.RSIGNKD HOLDER hereby revokes aH proxies previously given and 
nominates, constitutes, and appoints: 

Please list the aggregate principal amount of Secured Notes held by you as of the Voting Record 
Dale, September 28, 2015: 

CUSlP: CA C21768AA1 1 and CA 14756F'AB9 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 D. O'Neill of Goodnums LLP, or 
such other Person as he, in his sole discretion, may designate (the "Goodmans Proxy") (i) to 
attend on behalf of and act for the Physical Holder at the Secured Noteholders Meeting al1Cl 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 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 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. If vou do not want to appoint the Goodm~ms Proxy to act Q!! 
your hchalf with respect to your claims, vou should contact the Monitor 1mdyou should not 
complete this i)i~oxy. 'rhe undersigned directs the Go<)dmi111s I)roxy to vote on its behalf at the 
Secured Noteholders Meeting with respect to its Secured Noteholder Claim as follows (mark one 
only): 

[] Vote FOH approval of the Plan; or 

Vole AGAINST approval of the Plan, 

If no boxes are marked as a vote for or against approval of the Plan purswmt to this Item 2, this 
voting instruction form shall be voted .F01{ approval of the Plan flt each of the Secured 
Noleholder f\:1cering. 

THE UNDERSIGNED H:OLDER hereby revokes al.l proxies previously given and 
no.minates, constitute!>, and appoints: 



A) in respect of the Secured Notcholdcr C1aim(s) based on the principal amount of Secured 
Notes held as listed below, the Goodmans Proxy (i) 10 attend on behalf of and act for the 
Pmiicipant 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 (ii) 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 rnattcrs that may come 
before lhe Meetings or any adjournment, postponement or other rescheduling of the Meetings. 

CUSlP: CA C21768AA1 1 and CA 14756FAB9 0 

_______ ,._,,,,_,,,,,._.,.~,h~ .. ~.o.ow->.•=><o'.·•""'"-'-"·•······•··•••~••·••···"''"'"""'""··•, 

Votes FOR the Plan 

Total Number of Beneficial Owners voting 
FOR the Phm for purposes of the Secured 
Notelrnlders Meeting 

Total Number of Beneficial Owners voting 
AGAINS1' the Phrn for purposes of the 
Secured Noteholdcrs Meeting 

Total Principal Amount of Secured Notes 
held by Secured Noteholders voting FOR 
the Phm for purposes of fhe Secured 

$ 

Total Principal Amount of Secured Notes. 
held by Secured Noteholders voting 
AGAINST the Phm for purposes of the 
Secured Noteholders 

B) 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 Noteholdcr 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 aniount of the Secured Noteholders Claiiris, based on the principal amount of 
Secured Notes held, as listed below, for voting purposes as determined by and accepted for 
voting purposes in accordance with the Ivketings Order and as set out in the Plan, and (ii) to 
othenvisc act for and on behalf of the undersigned with respect to any amendnients, 
modifications, variations or supplements to the Plan and to any other matters that may come 
bcJore the l\foetings or any adjournment, postponement or other rescheduling of the Meetings. 

Name of Beneficial 
Noteholder 

Name of Proxy Principal Amount Held 
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·~··-

.,,,, 

' 

·~----' 

Please feel free to attach additional schedules as is necessary. 

Any claims 1istec,LiIL.~l<:t..U.0..Q . ...Ll2LJbove shall IJ<!Ll:Ji;jn~~h1~J.9~L.in.G!ause (,1_L11bove, as;_jJ_j~ 
anticipated that claims referenced in clause (B) above will be voted bv the ap_£ointed person at 
the Secured Noteho.lders Meeting. 

STEP 3: EXECUTION BY AUTHOlUZED SIGNATORY (TO BE COMPLETED 
BY ALL HOLDERS) 

By signing below, the undersigned Holder hereby certifies that (i) it has flill 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 Secured Notes set frJrth above on the Voting Record Date, and (iii) 
in the case of a Participant Holder, the summary is a true and accurate 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 
-===-~· 

Print Name of Company: ~· 

Authorized Employee Contact (Print Name): 

Title:-------------- Tel. No.:---~­

.E-MaH:. 
~-~~--------------------~--~ 

Signature: 

ME'DALL!ON .'S'TAiYJ/> BELOW (J'articiprmt Holders Onfr) 
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STEP 4. DELIVERY OF NOTEHOLDER PROXY 

Piease deliver the Noteho!der 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 ·watcrhouse Tower 
79 Wemngton Street West 
Suite 2010, P.O. Box 104 
Toronto, ON MSK 1G8 

.Attention: Cash Store Financial :Meetings Proxy 
Email: cashstorefinancial@fticonsulting.com 
Fax: 416-649-8101 

DELIVERY OF THIS NOTEHOLDER PROXY OTHER THAN AS SET FORTH 
ABOVE WILL NOT CONSTITUTE A VALU) DELIVERY. 



iN THE l'\'1ATTER OF THE COMPANIES' CREDITORS ARRANGE'lifl::,!.VT ACT, R.S.C. 1985, c. C-36, 
AS AMENDED 

AND IN THE MATTER OF A. PLAN OF COMP.ROMISE OR ARRANGEMENT OF 1511419 
ONT ARIO INC., FOR1\1ERLY KNOWN AS THE CASH STORE FINANCIAL SERVICES INC, 
1545688 ALBERTA INC, FORMERLY KNOWN AS THE CASH STORE INC., 986301 ALBERTA 

FORMERLY KNOWN AS TCS CASH STORE INC., 1152919 ALBERTA INC, FOR.lVIERLY 
KNOWN AS INSTALOANS INC, 7252331 CANADA INC, 5515433 MANITOBA INC., 1693926 
ALBERTA LTD. DOlNG BlJSlNESS AS "THE TITLE STORE" 

Applicants 

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

Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

....... , .. ~ .. ~-~- ''"'~"~"'"""'"""""'""""=--~; 

ORDER 
(MEETINGS ORDER) 

OSLER, HOSKIN & HARCOURT 
l First Canadian Place 
P.O. Box 50 
Toronto, ON I\!f5X 1B8 

(416) 362-2111 
F' •. "416) 0 6.,,,., 6'6'66' dX. ( , o ,;,.- .. 

Counsel the Chief Restructuring Officer of the 
Applicants 




