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This Broker Agresment made as of the 19 day of June, 2012,

BETWEEN.

McCann Family Hotding Corporation, a British Columbia
cotporation, extraproviriclally registered in Alberta, with offices in

the City of t:atgary, Alberta (hereinafter referrsd to as
: "F inancie r“}

“and -
THE CASH STORE EN% an Alberta corporation with offices in'

the City of Edmonton In the Province of Alberta (hersinafter
referred to 48 "Broker")

WHEREAS the Broker Is in the business of actmg as a broker for its customers Ini obtaining
shortterm loans for its csuatemars

AND WHEREAS Financier is ;:srep_ar‘ed o fé@ﬁﬁder providing loans to the Broker's customers;

AND WHEREAS Financler and the Broker have entered into the within agresment for the
advancament of loans to the Broker's customers;

MOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS HEQE!N
CONTAINED, THE PARTIES HERETO AGREE AS FOLLOWS:

. ARTICLE1
,tNTERPRE ATION

In this Agreement aﬁd ’iﬁ 'thééseéﬁ’édu"é‘s’ihé’r’étai-uhEless thie confext otherwise requires:

"Applicable Law" means all applicable provisi ons of laws, statutes, rules, reguisatlons,
ordinances, official directives, treaties and orders of all Governmental Eaefies {including
those of constitutional, federal, provincial, state, local, municipal, foreign, international,
and multinational s;:ngms} and judgments orders and decrees of all courts, arbitrators,
aomrnissions, administrative tribunals, or bodies exercising similar functions (mcludmg

the principles.of common law resuiting therefrom);

"Broker Customaf“ means a customer of Brwker who ratazns Eroker to find a ander for a
loan to the: customer,g

“Broker Fsesf‘ means fﬁfﬁ faas. charged to Broker Customers by ‘chs Broker
inconsideration of armﬁgiﬁg Loans tothe Broker Customers.

4

Brokir Agiesment



i Y o

hseumentation & Fundin' Redul

i

Broker Services” means all serv%ces to be pmwdad by Broker to Financier as provnded
for in this Agreement, including without Eimctahon. the satisfaction of Documentation &
Funding Requirements, and the provision of Loan Services and Maintenance and

'Factlltatm Serwces

. "Business Day" means g day other thar a day directed by the Bills of Eixoﬁar?ge Aot
{Canada) to be observed as a legal hollday r::mcn—]ur;d;cal day;

"Confidential Matenal" means all ﬁlaﬁsé spemfcaﬂonﬁ, drawings, sketches, models,

samples, data; computer programs, documentation, and other technical and husmess

Infarration, in written, graphic or other fc;rm, ralating to Fin ancier's or Broker’s business,

plans ar pruducts,

signated Broker Bank Account' mgans the bark account of Broker designated by

,Braker for the purposes of termporarily receiving funds from Financier (if loans are made

lzny Fmanc;er way of ssash aclvanca) befere they are ativanced to & Broker Customer;

"*ated Financier Bat ’kiAccou “ Vneans, tha bank branch and acc:ount das ignated
by Financler from time to time where (and into which) deposits of ¢cash and cheques
teceived from Broker Customers, in respect of stich Financier funded loans; are to be

cleared {deposﬁed) to-from time to tirme;

‘ rements” meaﬁs Financier's requ;rements fory ()
collaction (from or in respact of each Broker Customer and proposed (oan) of documents
and information, (i} verification or the delivery and communication of such documents.
ard information to Financier by Broker before any loan is advanced using Financier's

funds or credit, the current regquirements of Financier belng set aut In Schedule "B" {but

which Scheduta may-be chiahged, subject 1o Brokar's consent, by Financier fromi time to
fime m“: 30 days wn{ten notice ta Bmker) and (jii) thra funding of the Loans;

"Government. Authorfzatsan“ mears auy approval, sohsent, license, permit, waiver, or

‘other authorization issued, granted, given, or utherwise made available by or under the

guthorlty of any ﬁ:&w&mmantai Bady or pursgant to any A@piﬁaable Law; -

“Govamman al Body" means any (i) nation, provincs, state, county, city, town, village,
district, or other jurisdiction of any nature; (ii) federal, prfwincial state, local, municlpal,
foreign, or other government; (iil) governmental or quasi-governmental amth@ﬁty of any
nature (including any governmental agency, branch, department, official, or entity and
any court or other tﬂbunat ) multi-national . organization or bedy; or (v). bady
exercising, or entitled to x -any administrative, -executive, judiciai leglslative,
pnhce ragulatory, or taxmg authori”yuﬁr pOWBf af ahy nature,

"Logn” maans sa loan: made by Flnaﬂﬁ ertoa’ Bmker Qummmar which has: b%n faczhtated
by the Broker in accordance with this Agreement and inciudes, for greater certainty, a

“loan made through virtual or eiactronic lﬁcatinns dccessed by Broker i”;ustomer’s on line

or thfcugh other alectrcnlc means;

"Loan Facliitation Services” means assisting Broker's customers applying for | loans,

satisfying the Documentation and Fund! ng Requirements and assisting Broker's
Customers efforts in repaying any Loan;

¥
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“all payments received from th

”‘3”"

"Loan Samces“ means ihe services and activities for: {iy coll lection of principal and
interest on Loans from Broker Customers in the normal course {and forwarding sameto
Finanuier for repayment of the principal and interest owing on Loans), (il) the contacting
of Broker Customers for réminder and other purposes, and (i) the delivery of documents.
and Information to Fi‘:’tanmar s established by Financier from time to time, the current
raquirements being set out in Schedule "C" (which Schedule may be amended from time

o i;zma ohly by mutual wrltten agreement of Financier and Broker);

"Loan Seieatmn Criteria" means the criteria that Broker must assure: any lfsan presented
to Financier for consideration satisfies, the current criteria of Financier being set vut in
Schedule "A" (but which Schedule may be changed, subject to quker’s consent, by

;Fmancuar from fime to time on 30 days written notice to Broker),

\“v q

Jalntenance and Faciktaﬁcm Samces maans mxgamg sewlaes of the. Broker in the

faclitation, Improvement, and development of Brokers délivery of the Loan Services and

and the provision thereof including, but not limited to; business form developrment,
software development, web site hosting and ciewslapment policy develepment product

development, marketing, staff trammg and pmﬁasslanal tieve!opment gredit card and
bank adcount services.

‘*Eaﬁg“ maans a ;:earty o this ﬁgreement

“Eersu i means any mﬁf we:iuai ’ﬁ)tﬁdy mrpnrate partnership, trust, trustee, executor,

administrator, legal r&pmgamatwe‘ unincarporated Grganizatien, unfon, of: Govsrnmental

Body;

*’Eﬁriﬁm al Contact” maans each mdividual designated In writing by Fmanmer whe g

“authorized to make decisions and provide instructions on behalf of Financzar fmm tlma o
e, the current indnvndual be—:;ng set out in Schedule YA

"Records” means ali agreaments, ssiccumeﬁts wriﬂngs papers, computer files, books of
account and ottier paper or electranic records relating to or being records of any Loan or
Loan application or relatung to-any Broker Customer indluding, without linditation, any
somputer programmes and software, text or data files, disks, tapes and relatéd: mperator
manuals cr:smammg nr pertammg fo those rezzc:rﬂg'

“Recarda D

bt means the amount of pnnclpai and acsrued interest on & Lean {a) with
gorresponding Broker Customer in payment of such
principal and interest deducted from the amount outstanding, (b) but adding back any
suich payrments that have already bisen reversed at the ume of calculation:

"Regulated Jurisdiction™ feans.a province that has bBeen desighated by the Governor In

Councl for the p;urpasas of section 347.1 uf the Criminal Code (Canada).

: “Re’rese‘ta Wes“ ffisans. with ra%;ﬁect to & Person all of such Pereon's dir‘actars

officers, employesas, consultants, counsel, auditors, representatives; advisors or agents

("Insiders") and" all of such Person's Affillates and franchisees and their respective
Insiders;

"Term" means the penod from the effective date of t‘his Agreemen’r wntit the earfier of: {I):
the end of the later of the Initial Term ;and, if appl licable, the Jast of any Renswal Perlods

Bk Agroaimont



“de

as previded for in Section 6.2; and (i) the date of any termination pursuant to Section
8.3 _

“*?*hls A reement“,_, "heretg;g" T

mtss“, “hereaf" and 3fm:lar axpréssmns ma:an and wfar to this

12 .EFJEADEﬂ Gs

The expresatcns "Article", "Section”, "{z‘subsection“ "Slause", "Subclause”, "Paragraph"
and "Schedule” followed by & riumber or lstter or combination thereof friean and refer to the.

specifled articls, section, subsaction, clauss, subclause, paragraph and schedule of or 1o this
Agresment.

e

The division a“af this Agreement int:a Amcies, Sections, Subsecﬁcns, Clauses, Sub
clatises and Paragraphs and the provision of headings for all or any thereof are for convenience
and reference only and shall not affect the mnstruct[on BF’ nmmretat!an of this Agreement,

14  BARTY DRAFTING AGREEMENT

The Partles hereto acknawledge that their respective iegai counsel have reviewed aiid
participated in-seftling the terms of this Agreement ‘and the Parties hereby agree that any rule
of construction fo the effect that any ambiguity is to be resolved against the drafting Party shall
not be applicable in the mtérpretatmn af this Agreemant,

' When the context reasanabiy permlts, words suggesﬂng the singular shall bs& construed as
suggesting the plural and vice versa, and words suggesting gender or gender neutrality shall be

construsd as suggesting the masculine, femining and neutral genders..

1.8 ‘SCHEBULES

“There are appended to: ﬁ‘iiS ﬁgreemem the failmwmg Schedu!es ;aerta:mng to the fail:aw Ing
matters: . .

Schedule "A" - Lﬁ}ﬁrﬁ $elactian Criterla, st al.

Behedule "B - Loan Documentation & Funding Requirsments
Schedule "0" - Logn Bervices

Bchedule "O" “ E«oan Management Policy & ?mcedure Manual

Broked Agresriont



ARTIGLE 2

n aensxderatican of the Fmancler pmviding Lr;sans to Broker Customers as and when it
elects to do so the Broker agrees to provide Broker Services under and subject 1o {he terms
hereof at-and from sych logations as Broker deems fif.

~ Financier may determing the ts;»tai amﬁum that Financier is prepared to fund on an
argoing basis fo the Broker Cusmmars. ”mis: Iimit msy be ra-estabnshed by Financler L;pen 120
days written notir:es 1o the Broker,

2.3

Broker shall not present to ?’mancier amr proposed loan urless such loan and such
. Broker Custorner mests the Loan Seléction Criterla but Financier shall, subject 1o Sagtion 2.2,
be deemed to have approved a loan o any Broker Customer maeting such criteria, For greater
certainty, unless and until Broker has recelved written notice to the contrary any of Financier's
funds then being hed by the Broker as a *float" in anticipation of Loans may, where Financier
approval s to ‘have been given hereunder, be advanced by Broker to Broker
,Gustcmers cm_ alf ir earéance wlth 2.5 When seeking to find a lender willing
e iny. obliganan o present any loan to
Financier but rather Broker reserves the righ 2ct armong all pof antial leriders available to
the Broker, Noloan shall be advanced to a Brol Cus ormer using funds of Financler that daes
riot teet the Loan Selection Criteria unless specifically approved by Financier.  Finangiers
approval may- be oblained by stich methods and procedures as are established by Finandier,
and conaented 1o hy Broker, fror timi to time and may include (without limitation);

a, by *;eieccpy or-émail from Financier's Principal Contact;

b, by appligation of formulas or scoring ciiteria approved and provided by Financisr
where Financier indicates that if certain thresholds or scores are met for a
proposed loan then Financier approves the loan;

G by aperation. of software - (éither dperated on Broker's computer system or
operated on Financier's or Financier's agent's computer system with information:
“input remotely hy Broker) where, after Broker Inputs all of the relevant data, the
software automatically makes ’ttﬂe dems;on 1o apprcfve er dtsapprove on
Financier's behalf,

“d, from a desighated agent or servfce i:suraau t:-?” Financler dsasxgnated for the
purposes of this Agreemertt, using any of the foregolng methods;

&. Qthermeans as determmed by F‘manc:ar and gonsented to by Broker.

Financier shall be urada_r_ o obligation tg,apprava any pamgular»laasn or amourit of loans:

24  LOAN DOCUMENTATION & FUNDING REQUIREMENTS
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For each Loan that has b&en apprcvad or deemed approved by Financier, Broker shall
be responsible for ubiaining and recording the documents and information included in the -
Documentation & Funding Requirements. Broker's obligation to satisfy the Documentation &
Funding Requ;remema shall continue after the expiration of the Term with respect to Loans
approved prior to the expiration of the Term, Broker shall be responsible for out of pocket
expenses incurred by Broker In-conpection with performance of the Loan mc:umentation &
Funcﬁmg Reguirements. _

2.5 LOAN r-.i‘J. NDING BY FINANCIER

Once a Lodn has been appmvec% by Finam::ier Fimmc}ier may fund the am(ﬁtmt of the
Loariin any of the follewmg ways:

a. by arranging for the armount of the Loan tb be advanced by cheque or slectronic funds
drawn by Financier directly inn favour of the Broker Customer (Financler will have up to 3
Business Days to- arrange for issuance eﬁ a cheque or elactronic funds transfer);

b. by wire transfer of funds tf; the Dasignatecf Broker Bank  Ascount - {for
redirect cnfpayment te ol fr:»r the benefit of, the Eiroker Customer);

. '}ay chieque drawn: tz& Fmaneler "'ayable to Broker for deposit to the ﬂas;gnated Broker
‘&?ank Atzcount (for redlrectmn!payment to, of far the %::an%fit of, ti”ie Broker Gustomer)

d by Fmanmm arranging: thmugh Kmmr ¥ar daiwwy *:ﬁf’ a czash carﬁ or @ther value card for
uge by the Broker Customer with &n a-:zwama fimit aqual to the authorized amount of the
Loan, -

Eﬁmker shall assure that Broker's systems acwmmadate 1he funding method described
in-paragraph {a) and shall assure fhat this option is rade available to @ Broker Custorer.
Financler, with the cansent of e'»BmKar shall determine which {if any) of the funding methods
desoribad in (b), (c) and (d) shall algo be made available to Broker Customers, The method of

furding {as amohyg the foregoing a[ternatlves) shall be aatermmed lay the agreement esmered
into between Fi naneier aﬁd the Broker Customer,

At the dnrecﬂon of Broker, Finaricier shall divide | gan advances into two portions, one
portion (the “Broker Portion”) being equal to the Broker's Faes. for that Broker Customer (as
stipulated to Financler by Broker) for that Loan and Financier shall pay the Broker Portion in
such of the above manners as Broker may direct. Broker wamrants to Financiers that &l
necessary authorities from Broker Customers to advance funds in that faghion and to direct
payment of that portion of the Loan to fi\e %roker will have been obtaired,

A Loan funded usmg the method 6escnbad in {d) shall be deemed to be advanced {for
purposes of di sclosure documents with the Broker Customer) by Financier on the date that cash
card or other value gard has an advance fimit added to it {i.e. the date the i’um!s iﬁ:ecome usable
by the Broker Customer),

Benker Agroement



For each L,»:)an that has been approved and furided by Finaricier, Broker shall provide

the L@an %ewtces Emkfsr& ab‘!lgatloﬁ to provsde 2hs Loan Services shaﬂ continue a‘fter the

‘Bmker shai ke rasponsible f-:xr paymg all expanses nacsssary in aaﬁmectvon with ;erformance

of the Loan Services, Notwithstanding the foregoing,-and for greater certainty, except as

otherwisa axprsssiy pravided hereunder the ype and degres of Maintenance and Facilitation
Services to bé provided hereum:fer are as ﬁeterm ned inthe sole discretion of the Broker.

27 S¥STE‘M "NTE*G?REW‘ |

Broker ccvenan’cs tha{ dw‘ing ihe ”I'erm (and. after ihe Term in respect of L,cans ot yet

‘ mliected infull before expiry of the Tarm) all of the Broker's equipment, software, practices and
procedures tilized and applied on connection with the Broker Services shall be configured and
oparated in accordance with all reasonable procedures for assuring: integrity of the security of

the system including, without limitation, those dealing with. (i) the notification 6f internet or wieb

site ‘passwords for access to information and () dealing with the collection; entry and
communication of Broker f;:ustomﬁr informyation to Financier;

2.8

“3“0 provide further asslstanca fo Bmfﬁar& Gusiomers in respect of Loans and to
encourage Finander fo-consider makmg Loaris to Broker's Customers, Broker agrees that it
shall follow the progedures set out in the Loan Management Peiscy and Procedurés manual
agtabtished f‘mm time to ’ama; the aurram: agraed ms*m of w?ﬁch lB set aut in 8cheduie "ii%’" lt Is
‘timxe ;:@rmnded the Emker will ansur@ that the manual ata mini um ma@ts the requnrements o‘é
this Agrerement However, to the extent that there is a direct conflict between the requirements
set out In Schedule "D -and the other provisions of this Agreement (including the other

schadules of this Agreement as ‘amended from time 1o time} the provisions of this Agreemeant
am& thé mt&sr schadules shaill gwam,

Notw;thstandmg any ::ather pmvision heraof, Erakar majy at any t;me and from fime to
time as attormey for and on behalf of the Financier (which said limited power of attorney

Financiér hereby grants), and ii the normal course without riotice 16 Financier, assign one or
more Losns owed fo the Financier (the "Exchanged Financier Loans") to une or mors of
Broker's c:%hier lenders or to the Broker itself ("Other Lenders”) provided:

(8)  Broker has, In its capacity as attomey far tha ‘Other henﬁers asszgned tei
Financier (or has obtained from the Other Lenders an assignment or
assignments to Financler) other foahs oweid to the Other Lendsrs from Broker
Customers (the “Exchanged Otter Lender Loans™);

“Brokes Aprgmert

10



210 USAGE,E)F _OAM ADVANCEs

«§e

The Exchanged Other Lender Loans have & value, incluisive of accrued interest,
that equals oF exteeds the accrued value, inclusive of accrued interest, of the
Exchariged Financier Loans (or to the extent that there is any material shortfall in
that regard, that Other Lender recelving the assignment has been rapaid a cash
amount equai to-suchid fferem)

None of the Exchanged Other Lander Loans are Ehen in default or, i .any are in

default, the aggregate amount of such loans in defauit do not @maed in-amount

the Exchanged Ftnancaer Loans then in default;

Al Exchanged (;}ther Landsr Loans meet the Loan Selac.t on Griteriai anct

Broker antends its: recards accordingly 50 that frszzm and after such assignment all

_Exchanged Other Lender Loans and all receipts and deatmgs with Exchanged

Other Lender Loans are accounted for, and in an other respects treated B8
Loans mada By Fi nancier

For greater ce-‘srtamty‘ funds f‘mm me to til“ﬂé ‘advanced to- Braker from ?mncs@r are
solely Interded to be utilized for the puiposes of making advances to Broker Customers on
Firancier's behalf g centemp!ated hereunder, Broker agress that any funds niot otherwise
being hald by the Broker as a “float’ in anticipation of Loan approvals shall pot, without the
gongent of Financier, be advanced or utﬂi‘md far any othér purpose,

21

(8)

Regulated Jurisdictions

In Regulated Juﬂsdlctzons, lbans may iz;a made te Broker Customers upon the

following ’t:erma

{i’} F-f*rowdect that th@ iﬁans iaaen done In cmmptifama with the laws and

regulations of the Regulated Jurisdiction, Broker may make loans to
Broker Customers in a Regulated Jurisdiction and may fund such loans
from the funds olherwise available for loans hereunder, including funds
held by Broker as a "float’ In anticipatlon of loan ﬁppmvals,

{0 iﬁmker shall be the lender of record and shall in the first instance make
the loan to the Broker Customer on Broker's own behalf as Lender on its
:::swn behalf and hot as: agent for F’mancxer

(i)  Broker shall prompﬁy tt‘t&reafter asssgn 1o F‘lmantzier the entirety of the
loan and the Broker's interest therein and shall thereafter deal wiith,
collect, maintain-and enforce such loan on Financiers behalf in all

' raspects {subject to the provisions of this section 210 and subject to

additional requiréments or festrictions as may be Imposed by any
applicable laws and regulations of the Regulated Jurisdiction) as though it
was any other loan made hereunder.

© Broker Agrestient
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{ivy  Broker shall in respect of each such loan, pay o Financler a loan
participation fee In an amourt equal 59% per annum of the principal of all

lans collected for the agreed term of the loan, (caloulated, for greater

gertalnty, iaafore deduction therefrom of Brokers own fess to the
Customer} or at such other rate as Broker and Financier may from time to

time- agrae to within the reéperting pmwd@d o tha& Flnancler on a monthly
basis,

vy Inthe absence of the execution of any formal assignment of the ipan 1o
Financier a6 contemplated hereunder, any such loan shall be deered to
have been assigned to Financier immediately after advance to the Broker

- Customer without the requirement of furthier dscumentation avidencing or

a’ffectmg tha same..

.'ﬁma 1o time to better facmtate the foregmng aﬂa!m 1o accammodate the
rules and regulations of particular Regulated Jurisdictions i which event
the same shall, at Broker's discretion, be included i the terms of section
2.10 provided that doing so has nio material adverse Impact upon; and

Imposes no additlonal liabllitles or obligations upon Financier.

&) The provisions of this Agreement, including geotion 2.0, are subject o any

further or additional agreements respecting loans in Regulated Jurlsdl ctions as

Broker and Financier may agree tofrom i;ms to time.

L ARTICLE?; SR
RE‘PRESENTATIGNS AND WARF ANT!ES

84 gEPRESENTA’FiQNS AND WARF{ANTEES OF BRQXER

Brokssr makes: &ha f@l lowi ﬁg r@;srasemations and warranties to Financxar twhichi
represantations are provided as-a materlal Inducement for Fmancier entermg into this
Agreement and may be relied Lpon by Fin:ancier)

a. Broker is a {:x:arpmatmn fﬁuy mcorparated arganized and walidly existing under the
laws of the jurlsdiction of its incorporation, 1s authorized to carry on business i all Jjurisdictions
in ‘which the Broker Services are provided.and has all necessdry: corporate powsr to' carry onits
busiress as such business s how being abndumed

b. Broker is ot an mu‘ivant ﬁarscn within the meanmg of fhe Qankruptcy and !nsa!vency’

Act {Canada);

¢. Broker has nm miuated ;ﬁr‘@?;eedmgs with respect to cnmpnzmise gf arrangement with
its Gm*ditars or for ts wmdlng up, liquidation or dissolution and no recelver has been appointed

in respect of Broker or any of Broker's assets and no execution or distress has been levied
against any of Broker's assets;

Broker Agrromeny
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d. the execution, delivery and performance of this Agreement by Broker has been duly
and ‘fﬁlld‘y authorized by any ard all requisite carporate, shareholders’ and directors' actions;

e. the exacutlen, delivery and performance of this Agreement by Broker will nat (directly

orindirectly or with orwithout rotice or lapse of time) rasult in any violation of, be in conflict with,
contravene, or constitute a default under (i) any organizational document of Broker, or (i) any
resolution adopted by the board of directors or the shareholders of Broker;

£, the execution, delivery and performance of this Agreement will not (directly or Indirestly
or with or without notice or lapse of time) result in.any violation-or breach of, be in conflict with,

contravens, constitute & default under, give any Person the right to declare a default or to

axercise any remedy or {0 accelerate ths naturity or performance of, or to cancel, terminate or
modify, any agreement or document to which Broker Is. party orby whlch Broker s bu:aund

g. this Agresment and any other agreemants delivered in connection: het‘aw;fh constitute
valid and binding. mhgatmns of Broker enforceable against Broker In accordance with their
terms;

h. Broker ls ot under any obiigation, contractual or otherwise, to request or obtain the
gonsent of ether action of any person, and no Government Authorizations of or nutifications to
any Gavernmental Body are required to be obtairied by Broker In.connection with the execution,
dellvery or performance by Broker of this Agresment or thea cmmmatim of any of the
'transactlons t:gmtemplated her‘ezm and, S ,

i, Broker, i reqwred is a registrant for the purpcses of the goods and sewicas fax
provided for under tha Excise Tax Aol (Canada). :

i. Broker ackacw!edges {hat Fmancler 'r;as enteread into this Agreement in fu!é rellance on
these representations and warranties. These representations shall be desmed to be made

again each time a riew Loan proposed by Broker is funded by Financler, Any investigations

made at any time by or on behalf of Financler shall Aot diminigh in any respect whatsoever
Financier's right ’éc: rely on ihe mpresentatiens and warranties af this Agreement,

Financier makes the foilawmg z‘epresentations and warranties to Broker {(which

representations are provided as a material inducement for Broker entering into this Agreéement
and are intended to be relied upon by Broker):

a. Financier /s a mrporaticn ﬁu!y organized and valid]y existing under the laws of the

jursdiction its Incorparation, is authorized to carry on business in Alberta and British Columbia

and has all necessary corporate power o carry on it t}ustness as such business is now being
conducted;

b. Financier Is not an Insolvent p&rson within the meaning of the Bankruptey and
Insclvenicy Act (Canada); -

¢. Finanicler has riot inftlated praaeedhgs wi*th respect to compromise or arrangement
with its {:fef;hmrs or for its winding up, liquidation ar dissolution and no recelver has haen

i

Braker A grosment
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appointed In respect of Financier or any of Fmanf:ner § aissets and no execution or d?s!ress has

been levied against any of Financier's assets; -

#. the execution, delivery and parformance of this Agreement by Financier hag been duly
and wakdiy authorized by any anz;i all requisite corporate, sharehpldars’ and directors’ actions;

g. the axaautlm, delwery and perférmanca of this Agreement by Financier will not.
{directly-or indirectly or with or without notice or lapse of fime) result in any violation of, be in

conflict with, contravens, or constitute a default under (i) any organizational -document of

Financier, or (i) any résmiut o, aduptsd by the board of directors or the shamholders ‘of
Financier;

f; the gxecution, delﬁvery ancl perfnrmance of this Agreemant will ot ( irectly or indirectly
orwith or without notice or lapse of time) résult In any violation or breach of, be In conflict with,
c;mtravene.
exercise any remedy or tt accelerate the maturity or performance of, or to.cancel, terminate or
modify, any ag‘reement e}r dﬁcument to whif:;h anancler Is party or by which Fmanc erls bound;

g. this ﬁgreemamt and any 0ther agreements cﬁeiiveracf in Gonnection hmewath constitute

valid and Bindi ing obl Jgaaons of Financier enforceable against Financier In actordance with their
terms; and, _

h. *z‘»‘“mancaar s not a reglstrant for the purmses of the. goods and services tax p:‘cwidéeﬁ
for under the Excise Tax AgtiC _

“Financier acknowiadges that Broker has entered mto this Agreement in full reliance on
thiese: rapresantaﬁans and ‘warranties. ' These representations shall be deemed to be made
‘again gach time a new Loan proposed by Broker Is funded by Financier. Any Investigations
fmade at any time by of on behalf of Broker shall not diminish in any respect whaisaever

ﬁr@kﬁr‘s tight to rely on- thsa r&prasentatuens and warranizes of this Agreement,

AR“}'ECLE 4

41 PROTECTION -Oﬁ‘iNFGRMA?tQN:

Al Confidential Matenai and Information raspecting éach Party shall be retained in
sanfidence by the other Party and used orly for the purposes of this Agreement. However, the
restrictions ‘on disclosire and use of information In this Agrmmem shall not apply fo
Confidential Mataﬁai or: mfarmatlon fo the extantit '

is or becemes puhlzc;ly avaiiabla thr;:mgh 1ig act m‘ tamsssnon of the other Party or the
‘-e;ither Partys Representatwes :

b. s subsequenﬂy t:e’gsiamed lawfully frcam & third party, which, after reaasonable inr:fgmry, the

other Parly does not kriow o be bound 1o the first Pary fex restrict the use or disclosure
of sueh Information; _

6. s already in the Other Party's possession at the time. of disclosure, without restriction on
(ﬂiSGl(}SUfe, or

*

Broker Agreoment
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d. s tequired to ba disclosed pursuant to any Applicable Laws or-as a résult of the direction

of any court o mgulatary authority having jurisdiction provided that reasonable advarice
notice of disclosure is provided to the first Party prior to other Party wmmying with the
disclosure requirements.

The obligations of the Parties pursuant to this Article arg in addition fo and ot in
substitution for the obligations of the Parties under: (I} any mnﬁdenﬂanty agreement made
between them or (i} otherwlise implied by Apphcabla Laws,

- ARTICLE5 o

Financier $hali have the right, at any time upon wrltten demand made by Flnanmier to
Broker, 16 inspect, during nomal business hours, all Records (wherever located). Qualified
third party consultants; as determined i;y Financier at Financiers sole discretion, may be
employed by Fitiancier for the purpose of any such Inspection. Broker shall have the right, as a
sondition of such Ingpection, fo require any such consultants to execute such fanm of
confidentiality agreement as Broker may reasonably require and In any svent such sonsultants
shall be deemed fo atting as agents for and on behalf of Financier for purposes of Article 4
hereof. The cost of any such Inspectiort shall be the sole responsibility of Financier and any
such consultant so0 employed will be required to create reports, which are accessible only fo
Financier and if permitted by Financier, Broker. .

 ARTICLEG
ERM OF AGREEMENT

Unless terminated earlfer pursuan& to the provisions of this Agreerment, the initial term of
this Agreement will be for the perlod commencing on the date of this Agreement {June 19,
-2012)and end| ﬂg one year thareafter o dtme 19, 2018 {the “Initiat Term"}

Unless fme F*arty has prov;ded a wntten tarminatian natzce to the other “Psrties pursuant

to the next Section, the term of this Agresment shall be-autormatically extended for a further one

year-petiod (%3 "Reniewal Period”) after the end of the Initial Term or current Renewal Period (as
applicable) W Ehout any further acﬂm or confl rmatlcm m«qmmd from either Party.

Either Party may notify the mh%r F'ari;y that ihe Term of this Agraement will riot be
automatically extended at the end of the then curient Initial Term or Reénewal Perlod but wil
terminate at the. end of such period, by delivering an umandmenal wriften notice to the other

Brokigr Aprecmient
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F'arty not less than 60 days before iha end of sut;h period statlng that the Party is irrevocably
electing fo not renew the term of this Agreemant,

84  OBLIGATIONSC F;BRGKER AT END OF TERM

Upcn the endmg af the Term

a, Unless Financler determines to appr::; int & riew broker {as mntemplatad by Subsection
8.4(b)); Broker shall continue to provide the Broker Services with respect to all Loans stil
outstanding as at the end of the Terrn

b, If Financler notifies Broker that Financier is des;gnatmg a new breker to handle the
Loan pmrtﬂslia (or Einancler 1s going to administer the Loan portfolio diractly or sell the Loan
pmtfeim) and demands that Broker deliver the Records: related to the Loan portfolio, Broker
shall, unless. and to the. éxtent that the Broker elects to otherwise transfer the same under
Sgctton 2.10, rmmadlately deliver to Financier (or the new broker or owner ﬂesigna’ced by
Financier) all original Records related to-all Lvans and copies of all electronic files containing
infarmation relating to the Loans. - Financier (or any new broker or mwner) shall bg entitled to
contact -and carry out such realization actions against the borrowers of the Loans which
Financier (or any new broker or swner) determines In its complete discrétion. The exercise by
Finaricier of ihis fight shall not diminish Financier's right to recover from Broker as a result of

breaches of this Agreement by Eroker and to recover from: Broker unde;r the ;ndemmtles set out
in Article 7 (if sspphcable)

E\ic;mthstandfng that the T@rm of ths Agreemant expires or @ﬂds ;;iursuarﬂ to this
Sectlon, Financler and Broker shall continue to be lisble for all duties, obligations, and
rasponsubl ities respectively incurred by sach of them pursuant fo this Agreement which are not

: %gmcmcaliy indicated o {i) only be affaatis;a during the Term or (i} terminate upon expiry of the
Brm

Upon the ending of the Term, Financler shall mnhnue to communicate with the Broker in
the normal course in erdsr 1o facllitate Broker continuing to provide the Broker Services in
respect of Loans stil c:}utstand ng as of the end of the Tem,

ARTICLE 7 |

Broker shall Indemrilfy and save harmless Financler and ifs officers and directors from
and against all liabilitles, losses, tlaims, damages, penalties, actlons, sults, demands, levies,
vosts, expenses and disbursements including any and «il reasonable legal and ddvisor fess and

“Broker Agessmioiit
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dishursements. of whatever kind or nature {referred to herein as a ‘Loss”) which may at any
time. be sufferad by, imposed on; Incurred by or asserted against Financier or its sald officers
and directors by reason.of or arising from any breach by the Broker of its obligations hereunder
provided, however, that such liability to and Indemnification of Finandier shall not extend to

include any part of the Loss, If any, directly arlsing from or caused or contributed 1o by the

negligence or other wrongiul acts of Financier, Financier's Representatwes or by any breach of
this Agreement by Financiér. For greater certainty, Broker shall not be required to indemnify

Financier for losses Financler may suffer on account of the default in payment (in whole or part)

of a Loan made to a Broker Customer provided that: (i) in causing the Loan to be mads, the
Broker complied with the Loan Selection Criteria, and [iij the default in ;aaymer;t did not arige out
of the Broker 1mproperly ;saarfcrmg%ng the Broker: Sennces.

Notwithstanding the fwagamg. if: () ary Loan is hot paid in full to Financler and iy it is
determingd that the reason for the Loan not. being paid in full is failure of Broker to praperly

parform the Broker Services for such Loan In the manner described herein, Broker shall (if it has

not already purchase such Loan under Section 2.10 hiereof, in which event the associated Loss
shall be deemed to be nil) pay to Finandier the full amount of the original pringipal amount of the
Loan which then ramains outstanding , 4s full and final compensation hereunder for failure of
Broker to provide Broker Services as agreed 1o within this Agreement provided further however

that, upon payment of such mampensatnon Financler shall be deemad 1o have assighed such
Loan to Broker,

Broker is responsible for impleinentirig and exergising security prmiutmns to gontrol access to
the systems used 1o provide the gmi{er %amces including the handli ng of all furds recelved
from or payable tc Financiar.

himmithstandxng any ﬁ}ii’tes-r prowsien hereof, iﬁa Partaes acknow!edge that Unfserfamtles in the
taw applicable to Loans exist and arlse from time to time and it is consequently acknowledged
and agread that no liability shall attach to tha Broker under this Section 7.1 or elsewhere under
thie ﬂgreament in respect of any Loss where the same has arisen In consequence 6f any att or

orlssion of the Broker In rellance upon any bona fide ntemmtatmn of Agphr;able Law of upon
the advice of legal counsel. .

7.2 JBORDINATION BY BROKER l.vangR OF FINANCIER

fa Ereker (‘}ustomer defaults na payment to M:ﬁancxar n re%pect of a Ltaan and if the

- Broker eallected or dollects any amounts from the Broker Customer C’Realization Proceeds”)
then the Broker shall be entitled 1o retain out of such proceeds the lesser of: (a) 30% of the
Realizatlon Proceads, oF (b) the actual outstanding amount owing to the Broker for Broker's fees
anel charges from that Broker Customer in respect of that particular Loan, The remainirig 70%
of the procéeds shall be held by Broker for Financier and remitted to Financier, The Broker will
gontinue to attempt collection of any outstanding Broker Customer balance untll such time as

the account is-paid in full or the account Is turned over to a Third Party Collection Agency.

i

Broker Agreemant
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GENERAL

Each Party will, from time to time, withaut further consideration, do such further acts and
deliver all such: further assurances, deeds and documents as shall be-réasonably required in

orderto fu Iy parform and garry-out the terms of this Agresment.

8.2 S:ENT.JRE AC-}REEMENT

The prcwszons contamed in any and all déﬁumeﬂts and agraeméms mi!atera “hereto

shall at alt times be read subject to the provisions of this Agresment and, in the event of conflict,

the provisions of fhis Agreement shall prevail. - This Agreement supersedes all other

agresments, documents; writings: and verbal understandings between the Parties relating 1o the
subject matter hereof and expresses the entire agreement of the Partles with respect to the
subject matter hereof.

Fmanc fer recogrizes tha% while Loans and thsir associated agresments-may be made Fny

be entered Into, of be governed by, the laws of other jurisdictions, the majority of Broker

Services and-other services provided by Broker to- Financier will nécessarily be performed at or
from Broker's offices in the Province of Alberta and that accordingly the appropriate law most
appropriata o this. Agreement shall be the law of the Provinge of Alberta This Agreéiient shall,

In all respacts, be subject to, Interpreted, construed anid enforced In accerdance with-and under

the Jaws of the Province of Alberta and the laws of Canada applicable therein and shall be
treated a6 a contract made In the Province of Alberta. The Parties irrevocably attorn and submit
to the Jurlsdiction of the courts of the Province of Alberta and courts of appeal therefrom In
r@apmi of all mattars amsmg wt of thifs Agmemant

;3,4 :Lﬁ_&jGNMEN'{SW& ENUREMENT

“This ﬁagreement may not be assigned t:sy elither Party W thout the prior written consent of
the mheer Party. However, Financiar may assign/sell all (or parts) of Finantier's rights in respect

of the Loan portfolic (and related Records) to such Person(s) and for such price as- determined

by Financler with the prior written consent of Broker, This Agreetnent shall be binding Upon and
shall enduire to the benefit of the Partias and thazr respeactive administrators, trustees Tecelvers,
successors and permitted assigns.

Nothlng gontained in this &gmament shall be deemed of construed by the Partnes, or
any afhar third party, to create the relationship of: g&aﬂnership, agenoy, or joint venture or an
association for profit between Finandler and Broker, it being understood and agreed that neither
the method of computing tompensation nor any other provision contained herein shall be
deemed to create any relationship betwsen the Parties other than the relationship of
independent parties contracting for services. Except as m:pmss[y provided Tn the Agreement,

Brahor Agreemedt
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neither Party has, nor held itself out as having, any authority to anter into any contract or create

any fz:»bhgatian or liability on behalf of, in the name of, nr binding upon the other %rty

Braker Is riot authorized to execute any dsaument or agreement on behalf of F“ma‘msﬁar
under this Agfeament ar in conhection with the provision of the Broker %arwcas

Time ghall be of the essence in this Agreement.
87 NOTICES

Any notice required 1o bie given by sither Party to the: oftier must be in writing, and must
be delivered by hand delivery, courier, mail, telecopy, emall, or other means of electronic
comimunication o the respeciive address {or telecopy numhar or emall acidress) as set out
helow. Any such notice will be deemed to have been- deliversd:

o on the date of hand delivery or caurisefr,, if delivered personally or by courler;

a. & Business Days after delivery thereof if delivered by regular mail (if mailed wﬁhm
Canada); or .

b, twenty-four (24) hours after delivery thereof if delivered by telecopy ¢r email,
Any notice of change of address ar facsimile nurber may be given in the same manner.

Flnancier - #0065, 6228 - o Street SE
C}algary, AB
T2H 1J8 .
Attention; J, Murray McCann
Fax: 1*866«825-8267

Broker= 1.;7*33%4-@3” .;é%;\?anue
Edmonton, Alberta.
TESIN8
Adtention; Gordon J. Reykdal
Fax: (780) 443-2653

8.8  INVALIDITY OF PROVISIONS

In case any of the provisions of this Agreement should be invalid, Wegal of
unenforceable In any respect, the validity, legality or enforceabllity of the remaining provisions
contained herein shall ot in. any way be affected or impaired thergby.

89 WAIVER & APPROVALS

No fallure on the part of any Party ir exemismg any 1l tght or remedy hersunder shall
operate as & waiver thereof, -nor shall any single ¢r partial exercise of any such right or remedy
preclude Any other or furiher exercise thereof or the exerclse of any right or ?emadyi law or in

Broker-Agresmment
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equity ar by statute or mharw sez f:mnferred N&'ﬁ wawer of. any pmwsuon of this Agreement {other

than deemed waivers pursuant 1o the specific. terms of this Agreement), mcludmg without

limitation, this Section shall be sffective otherwise than by an instrument in writing dated
suibsequent to the date hereof, executed by a duly ‘authorized representative of the Party
making such walver. For greater certainty, any waiver, -consent, varlation, approval or
amendment from any Party shall be desmed sufficlently given in writing: if such writing is in the
form of electronic mail, electronic messaging or other slectronit means that s capable of being
ratam&d by the recipient thereof,

53*%0

j"l\ilENDM&NT

Th;s Agreement shall ot be varled in Eis ﬁéf'l“l’:ts or amendaci by oral agreement or by
representations or ttherwise other than by an Instrument in writing dated stibsequent to the date

hereof, executed by a duly authorized representative of each Party except for unilateral

amendments by Financier to contents of certain - schedules attached hereto ‘where such
un:tatera! amendmsnt is specifically permitted in the body of this ﬁgreement

Each Parly 3%13!& mst miaase any mfcarmatmn soneemtng this Agreement and the
transactions ‘hersln provided for, without the prior written consent of the other Party, which
congent shall not bie unreasonably withheld, Nothing contained herein shall prevent a Party at
any time from furnishing information to any Governmenhtal Body or to the public if required by
Applicable Law, provided that the Parties shall advise each other In advance of any public
statement which they propose to make. Broker coverants and agrees that Finaricler's name will
not be used or disclosed in any pubi;o dlsclosuras made by Broker or Broker's parent
c:amuratlan ‘

812 COUNTERPART EXEC

This Agreement fmay be executed In countefpar, no one copy of which need be
gxecuted by Financiér and Broker, A valid and binding contract shall arise if ard when
couriterpart exe(:utmn pages are executed and delivered by each of the Parligs,

1N WITNESS WHEREGF %ﬁa Parties. have executed and dehvered this Agreement as of
the date first a&aava written.

FINAYICIER /

- THE CASH STQF&% INC;
Per:

Per:

“ﬁ\x Wmmﬁmﬁw m,w €. ,g,g

PrEsa s |

e G r‘«x} {”Fq P Lty H{: il
‘ C V2 et AT gesd

¥
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THIS PAGE COMPRISES SCHEDULE A" ATTACHED ¥O AND ?@RM[NG PART OF A
BROKER M&REEMENT

{Note: The contents of this Schedule may be changed, subject to Broker's consent, by
Finaneier from time to time on 30 days written notice to Broker.)
(Anisndments to this Schedule only take effect with respect to Loans initiated after the
amendment to the Sohedule}

Loan Selaction Criteria for Most Loans

1. A Loan shall nat be made if after making the Loan the. aggregate Recordsd Debt for
Loans waﬂkj exceed ‘the appli cable maximums specified in this Schedule 'A”,

2 The Interest rate tzharged onthe Ic:ean shall be 59% per annunt (or such other ams:mm as

may be agreed to by the Parties from time to time) or as determined by provincial

regulatlans ealculated excluding date of funding until accrued debt is paid in full, has
~been: identified ‘as. an insurance. claim, . Is written-off, has been pla}zed with & nredzt
‘Qauﬁselling agency or is otherwise: governed by apphcable law,

3 The grass amotnt of the: cmr; shall rwt lae z“n;:sre %han geventy per cent (70%) of the

Broker Customer's net take home pay after all deductions as determined from the most
recent pay stub or bank statement provided by the Broker Customer. (Note This
gtiterion is not applicable to loans secured against vehicles.)

4,  Theterm- raf the loan (ie. the time between fumdfng and the due date) shall not'be more
than the lesser of the Broker Customer's next pay date and 18 days. (Ncﬁte This
“eriterion Is not appl {‘:abie fo iaam securad against vahicles or Signature Loans, )

8, The Broker Customer must bie an individual {i.6. not a corporation ar other !egal eﬁtxty}
(Note; This oriterion is not app!scabie te [oans secured ‘against vah cles).

8, The Broker C:u&tomer iust be at feast 18 years old and the legal age for emtractmg
purposes In {he jurisdiction in which the Broker Customer Is resident.

7. The Broker ﬁmﬁt@mer must have svidence of employment or other income immadiatfaly
preceding the date of applicatlcn or in the case of signature loans please $ee bielow.,

8. The Broker Customer must have ey Idence that the: Broker Custonier has an active bank
actount with a branch of a financial institution located within Canada. (Note; This
griterlon is ot apphcable to lcans sacureci against vehicles,)

9. If the B:oker Qustcmer Has indicated vsmplaymant incorme is direct deposited then, the

accolint statements provided by the Broker Gustomer should indicate that the payments
“being received from the current emptcyar are being deposited to the banx account,

Broker shall be responsible for monitoring and assuring that the foregoing criteria are satisfled.

Sobsdule "
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1%

T‘he amount of the loan shall ﬁmt bamore *chan 25% of the mator vehic!es "i:%laal—c book

rough value” as indicated on the' GanadianBlackBook, com website, Vehicles not listed

on such web slte may be used as collateral only if alternative resources such as such as

Trader.ca, ebay‘ Adesa online are used. Industry contacts may be used only if the
cortact will provids written appraisal of the value of the collateral.

The: term of the | loan (l.e. the time between fUﬁﬁnﬁg and the due date) ghall not be more

-’than 35 days

A registration history ssarch { -8, vehicle infarmation report) or another- vally vehicle

registration document agalnst the Vehicle Idéntification Number must indicate that the
vehicle has been registered within the province where thie vehicle is located for not less

than 94 days and confirm that the Broker fzustomer is the last registered: owner ind] t;ated
In th& records,

’{ha vehicle must be nsured within ;srz:wincial km mamé ﬁg Qci ision and wmprehenswe
coverage (@!aas coverage may be excluded).

The PPSA searches against both (1) the \fahrcle Identification Number and (2) the full

legal name of the Broker Customer (incl uding all inaxact matches ‘which should' be
selected and printed as- pwf of the search result): dc; not disclose: any registration of any
"iype »;?athar than:

strations which aﬁrﬂi‘ ly against a psrson who Is riot the Broker Customer

{Broker she 1 ponsibility for making this determination. and shall

‘inﬂemnify Fit a ir-if Braker incorrectly concludes :hat | ragistratton doss not

_ @pply to the Broker Qastomer)

(by  registrations which are against aaecmc items of hbusehald futniture or. &quipment’

, {and proceeds of same) and claim no other interests in other collateral; and

{ey registrations which are clearly against a vemcia whish 5 “not the " Broker
Customer's vehlcle and does not Include a claim for any form of "procesds”
(Broker shall bear the responsibility for making this determination and shall
indemnify Finanoler if Broker incorrectly concludes that a registration does not
apply to the vehicle),

The vehicle identification number fof the purposes of carrying vut the search shall be
established using the original current provingial registration and shall be confirmed by a
physical inspection of the vehicle by Broker's employees. The legal name of the Broker
Customer for the purposes of varrying out the search shall be established using the

applicable identification maridated by Section: 20(?) of the Alberta PPSA reguiaticns or

apphoable equivaient ragulations in-another province of territory.

The vehicle must be bmught to a. rams@ntative of the Broker at the time of the loan
application or when funds are advanced,

Brokar shall be responsible for moritoring and assuring that the foregoing eriteria are satisfied.

 Bdhedule A
Broked Agreenient

22



23

A Signature Loan Is a loan to & customer who is generally but not limited to someone on
afixed monthly income. Examples include, but are not limited to, Family Allowance,
WEdw & Allewanoe Elianada F‘ensnon Gld Age Security, Worker's Compensation,

The: gross amount of tha loan: shall riot be more than 70% of the Broker Customer's fixed

indome pay (as determined from the most recent cheque provided by the Broker
Custemer}, subject to any applicable federai af prxwimusl lagi s;atwn,

The %erm @f-thse loan shall-not be more than 35 days.

The Broker Customer must have evidence of continuous payments of fixed monthly
incorne for ane (1) month immediately preceding the date of application.

Sliwdale "A*
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THIS PAGE COMPRISES SCHEDULE "B' ATTACHED TO AND F@RMIN@ PART OF A
BROKERAGREEMENT ' ‘ —— .

(Note: The gontents of ﬁ;’i& Scheduie may be: changed, subject fo Broker $ consent, by
Financier from time to time on 30 days written notice to Broker.)
{ﬁmendmeni‘s to this Schedule only fake effect with respect to Loans initiated after the
, amendment to the Scheduia}

The faliawimg documents (and requirements related to those dmmmems) should be sbtained by

Broker for each Loan that Financier approves to the extént only however that Broker determines

s gconomic and practical. - Mast of these requirements must be satisfied before funds are
requested from Financier and before the loan is funded. |f Broker is unable to satisfy miost of
the following requirements {although, for greater certainty, not all are required) then the loan

tust ot be ;aresanted tﬁi Fmancuer (savan if the Laan Eielection Criteria were ethemise
%atisfned) . A

Dn‘;:umentaﬁoﬁ'ﬂe 'jui:féme \ts for Al Loans:

1. A Broker Retainer Agreement sxgnecﬁ by the Broker Customer av:dencmg Broker
Customer's retainer of Broker to find and select & lender for Broker Customer and to
provide the Loan Facllitation Servicas for the Broker Customer,

2. A Loan Application Farm i form reasonebly satisfactory to (or otherwise previously
approved by) Financier signed b;,r the Broker Customer. The Loan Application Form
st be fully @me:utﬁd

% A Disclosure Declrnent in form(s) satisfactory to (or otherwise pr&vsausly approved by)
Financier, setting out for the propased loan all payments that will be required to be made
by the Broker Custoriar including the repayment of prinsipal and interest, This
dac:ument(s) wﬂi mc ude the . names mf both Fmanni@r and Broker ;deratsfysng which
ihat thxs d@@;ument(s) miudﬁs all mqu!red ;ilsclasure-s unciw ﬁupplmable Law (mckuding

§ihout fimitation under fad{eral interest laws arid pmvfnaiai cost of gredit legislation).

4, A phivtocopy of ong plece of identification which could: Include at least one government
{ssued photo identification. The Broker Custoniei's photo identification ray include a
guirtent or. expired passport oF a current driver's license or a current provincial picture
identification card or a surrent Canadian Uspartment of National Defence (DND) picture
identification” gard or any other gurrent provincial- or federally recognized Pplcture
identification; Cther acceptable identification, where photo identification: Is not available,
inchides a current version of a provinclal health-insurance-tard;-social insurance number

“card, birth certificate, native or Métis status card, cltizenship card, amployment plcture

' Ed&ﬂttﬁcatmn {currant employer only), or subsidi ary issued card, other competitor payday
loan card, stmre credit gard, other c;red!t card, union card, of current Canadian VISA,

5, A phmmﬁﬁm‘ of a recent vehicle reglstrattan utiity, telephcm&, or cable TV bill issued in
the Broker Customer's name {or legal spouse or roommate) with an. address that
gonforms to the residential address provided by the Broker Customer (billing period of

statement must end not more: than »i%'l days before the date the loan’ appﬂcatlon s made)

 Seliadiile "g*
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10.

1,

12

18

Notes:

)

-

must be suppheci by all new customers. Current or previoUs customers requesting a new

Loan rmust provide ug:;dated information at least every six months,

Photocopy of pay stub -wdancmg.-a source of incoma,

Photocopy of most recent bank statement of aiie the followmg types:

{(8) & malled out account statement with an end of periad cut-off date riot more ihan
45 days before the date the: loan application is made and must include Broker

. Custormer’s name and the coiresponding bank account identification number;
{b)  an ATM generated account statement with ain end of period cut-off date not mare
~than 5 days before the date the loan application [s rade and must be for at least

a 14 day pericd and must ficlude Broker Custorisr’s bank account ldentification
numbser;

{¢) & personal cofmputer. {ntemet) generated acsaunt statement. with an end of

period cut-off date not more than 5 days before the date the loan application is
made and must be for at least a 30 day period and must include Broker
Customer's name and the corresponding bank account identifiéation nurber;
evidencing that Broker Gustomer has an active ‘éheqmng account.

Promlssory Mc;fte in form sansfactury to {srothenyise prevmusly approved by) Financler,

“whete provincial or federal ieglsiation will allow,

Security Agreement in form satlsfactary fo {or mihemisa ;:xrwwusly :approved by)
Finaricier;

Reeelpt signed by Broker Gustomer for funds advanced to Broker Custorner {or for
cheque delivered to Broker Gustomer-if Broker Customer slacts to receive ‘funds by way

of subsequently delwered chegue).

&ptiaﬂal Paym&nt Plan, i any, In form sattsfactory to Fnanmer and Bromr “This

gollection measure is only 1o be used where allowable by provincial andfor fedaral
legislatian.

An aternatxvs means of payment should the Broker Customer neglect to make the

required payment in one.or both, If avallable, of the following forms:
{za) Pra-Authorized Debit Agresment made out to: Broker and signed by Broker
Customer for amount of interest and principal in form satisfactory to Financier.

-j(‘i;:c\;; ‘Personalized cheque made out to Broker and signed by Broker Customer for
-amaunt of principal and Interest. Cheque must be drawn against the account that*

corresponds to the account statements recelved:

Broker Custmer Racelpt including sumimary: of amounts due on maturlty of iaan and

due dates In forre satisfactory to Financler

These chaques immediately tipon delivery by the Broker Customer to Broker shall bs
endorsed on the back with the following endorsement using an ink stamp: *For dagﬁs
anly to the cradit of “The Cash Store” or"Instaioans’.

¥
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20.

21
22.

g‘:}gr

)‘k ragzstratmn h;stery seamh agains{: the Vehlcie ldant;ﬁcauon Number.

T ';&-_gppSA Sacuniy Agmement (fn farm satlsfactary o Financier) executed by the
'Emis:er Customer ‘ .

E*Evicfame that a FF’SA rasglstratmn against Ehe Customer's name (with Finangier as

secured party) and the VIN of the vehmle has been r‘agtstared inthe PPSA raglstry
A copy of the valuation (Le. print off of the web pages) indicated on

W manadabiackbook com for the vehicle or similar gs ;dantlﬂed above

A PF»“*&A current search agamst (a) the Vehicle Identification Number for the vehicle and

(b the Customer's naime, showing rio other competing registrations other than the PPSA

registrations iri favour of Fmanmer r;arried am forthwith after the registration referred to in
paragraph 19 above, L

A vehicle conditien repart (- form satisfactory to F’nanmer‘} fully completed by

ermployess of Broker at the {ire of application.

A photocopy of the Eﬁm’fﬁ@r austomar’a vehxcie m«g:stratmn and insurance dwumsmts for
the vehicla.

An electronic {ar Polaroid) phmmgraph of the vehicle (need not be printed but must be

elactrﬁnlcally stored s0 thai: can be printad).

Behwdute "l
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THIS PAGE COMPRISES SCHEDULE "¢" ATTAC%*EED TO AND FORMING PART OF A
ﬁﬁ@K&%R A@REEMENT v _ _ s

{Note* The contents of this Schedule may be amended en!y hy the written agraament of
‘ ‘both. Financler and Broker)

Broker is r&&sponsable for pmvidmg thefol m\fsrtng services for all Loans funded lz»y Fi nanclar

1 Broker shall rﬁcerd applications by Broker f::ustomers t6 receive loans and communicate
thoge applmatlans which meet the Loan Selection Criteria of F’ananeier

2. Broker shall venfy the fal owing information fram the Loan Application Form for a Broker

Customer:

()  source ofincome;

(b)- picturs 1D Is acourate;

{c) fk:iﬁn’kin‘g inforhation matches;

and gnsure that a yarsonahzed cheque andfor & Pre-authorized Debit Form are made
out forthe amount of the principal and Interestowing, -

3. Where appli&ablé pursuant to the Loan Selection Crlteria established by Financier,
Broker shall-apply pre-set loan svaluation and limiting eriterla to the loan applications to
determine whether the ;:xmpmmd loan meets Finandier's pr&»&at eriteria.

4 Broker shall maintain a database of informiation conceming Broker Customers with such
information as Broker, arztmg with ccmmaarcia[ masenai'}l@ﬁass‘ deems appropriate and
practicai .

B ;Sfoker shall verify fﬁe status of any ﬁlactmnlc aamrr;umcafmn friade by Br@k&r and shall
‘establish and maintain a back-up procedure for the reconstruction of any such lost or
aﬁamaged glectronic &@mmurxlsataon that is to be or has been transmitted.

Infarmatian to Financuer (or Fmancler‘s agen%(s) or servlce iauraau(s)) and shai venfy
that thg information. gathered In accordance with this Agreement Is accurately recorded
‘from the information provided 1o Broker before providing or transmitting it.

7. Broker shall fo the extent it deems It economic and practical, send and receive batch file
inforniation tolfrom other databases and systems (for example, but without limitation;
bank mccount -activity, service buteau activity and cash card facllity Information)
necessary for Broker 1o Integrate into Broker's: data base in order to accumulate and
.repart iraformatlen raqulred by ’Ehis Agneament ,

necessary m satisfy the Eocumentahan & E’fumdmg F«:aqu;reamants for aach mﬁn

Seledule e
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a. Broker shall, if requested by Financier, deliver to Firiancier those documents, or portions

thereof, where required by the : Lz::an Sel eetlon t‘::riterra and ﬁocumentauon & Funding
quuirements o

10, Broker ghall trauk and caiculate ait interest aceruing due from the Broker Customer to
Financier,

11.  Broker shau track all payments received from Broker Customers on Loans and for eath

sugch payment racord (a) the date the payment was received by Broker (if the payment fs-

handled by Broker before delivery to Financier), (b) the date of deposit of the payment
Into the Designated Financier Bank Accountand (¢) where cheques are returned NSF or
Pre-authorized debits are later reversed, the date that the reversal oceurred;

12, Broker shall, as allowed by applicable provincial andfor federal aallectson Iegzsiatlon

provide a phene' all emmder to each Broker Customer before a payment is due of the

date and amounts owing. The reminder may be provided by direct call to the Broker
Customer or by leaving a ‘message with the person aﬁswer]ng the phmne or-on
answering machine for such phone number,

18, Broker shall on an ongeing basis provide such additional Maintenance and Facilitation

Services as Broker deems appropriate to- enhaﬂca the tiuaiity of its semices and its
competit ixraness

14,  Whare mym@ﬁt by a E%;‘C)ker Customer is ia be made by any means other than cash or
Broker deblt terminal, the Broker will, 16 redute dishonoured item charges, to the extent
it deems 1t economic and practicsl, use all regsonable and available means to verify

furids before attempting any chieque or slectronic deposits, Every attempt will t:e made
to have the Broker Customer pay by cash oridebit,

15.  Broker shall prepare suoh weekly and monthly reparts coricerning all activities related to
the Loans as Broker may deem rsasonably necessaﬁg from: nma 1o hrrte,

18, For [f:)a?“’ls secured agamst \f’ehzcies, Broker shal l*mnfy the name of the Broker Cu&iomar
iHe name Indicated as the registered owner on the proviricial license regnstraﬁon and the
Insured's name on the svidence of Insurance all indicate the same name which
cotresponds 1o the Broker Customer's other identification;

edlization Sel css" means the services and activities for the collection of payment of
;ll”mcipai mterest and other: fmsts after a defauit In t&aym&nt of a-Loan wc;ur&

The E:)efauit Realization Services are stibjact Ee;s thie apphcable federal and pm&z riclal oo %actnon
ans and regulations. .

Ir fhe event, Broker Qustomer cioes tiot pay In full when due {with respect to infarest ar
principal); Broker shall begin Default Realization Services but only to the extent, th:a't Broker,
acting with commercial reasonableness; deems the same fo be practical and economic. Broker
shall be responsible for all expenses necessary or desirable in connection with performance of
the collection prosess Inciuding hiring and administering outside “Third Party Collection
Agencies” (emiudmg pmt %m of the Loan riatamed by or- paid to Broker under Section 7.2 hereof

‘ gﬁmm [ ncn'
Brikor Aprediert

28



and amounts pald to Third Parly Collection Agencies as their fee for stccessful collection), staff

vosts, legal posts, court filing costs, registration costs; bailifffcivil enforcement agency costs, -

sales costs/commissions in relation to sales of realized collateral, provided that if a particuiar
raalization results in costs ot other proceeds being obtained in addltzon to the principal and
intersst swing to Finangler (1.e. an award for costs) any collected amounts may first be applied
by Broker o reimburse Broker for the out of pocket expénses of Broker incurréd during the
realization with the balance to be applied in repayment of the Loan.

The Default Realization Services to be provided by Broker may include but are riot fimited to:

1) Gmwtaut 1ig customer by home g::hame, esll ﬁar phone, work phone, landlord, references, e-
mall, letters, or home visk. These attempts will dontinue until the Loan is paid In full or itls

determingd that a third party collection agency ﬁhﬁuid be retained to attempt collection -of

amounts owing.

2) Presenting Optichal f'—‘-’ayme{nﬁ Flan formts »am]éatfayér, where allowed by applicable federal or
- provincial collection legislation. :

3) Atternpt o of amund the vustomer payday, spouss 's payday or gavemmﬁnt mhgqua days o
gertify any sheyues on file of process any: ?re-authonzed Debit.

4y if at anytime durl ng the wuactton g:amcsess. it ss determined thet thie customer s rxc: imnger
employed-or {8 no longer at the. iisted rezs;dance mzens:ﬁed sKip tramg efforts WIE% begin.

By AL or around 30 days past smai send g t&»tter ﬁattfymg the custorner of }’3%5[?3]5 legal
;:arcceedmgs and/or third party {:allest‘ion aetivities, sﬁmuld the amaunt not bie paid In full right
away.

B) Atoraround 80 days past ﬂﬁﬁ, if there 1s still dialogue with the customer, send the cistomer
8 orte e “amnesty lefter” offering a structured payout of the loan over a set periad of time.
The custorner would be reguired to pay interest and a portion of pringipal on each. maymem
until the acoount 18 pald In full.  Interest would continue to accrue dally on the remaining
priﬁmpal autstanding. :

7y M still unpaid at 90 days past due, and no payment has been made In the past 30 days, send
a finel letter to the customer advising the account must be paid in full within 10 busmes.s
, ciays or it will be tumeci over toa ih%rd party collection agency.

8) Ator around 120 days past ﬂue and no p;,ss;mem mmﬁved in the past 30 days tha aceount is
then turhed over fo the Broker's intermal ¢o E&r::tmn cie:partmsnt and: they will aﬂempt
ti:altectlcn fora p«ened ﬁf 60 days :

If ths internal ctf;lieatxon department I8 w‘*?uamssfﬁl the acoount is-then turmed over to a
Third Party Collection Aggncy. The accou:t may be turmed over 1o a Third Party Collection
Agenty anytime during the collection precass I It is dstermined by Broker that this is the
most effactive methad for collection. The Third Party Collection Agency will follow its cwn
procedures for obtaining payment. Any fur:ls collected by the Third Party Collection Agency,
lsss the portion of the collected: amount =tained by the Third Party Collection Agency for
thelr fee for successful collection; will be e:plied to arounts owing to Finangier,

Buhudube g
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9} Al reasonable and lawful collection and cbmmunicatian methcds within & oost effective
aime:iurﬁe. may be used to attempt collection of the account,

10} Fi fles will continue to be worked diligently by Broker untll it tias beer determined that the
Ls’;‘:&aﬁ should be-given toa third party gollection agency,
vf:af Siaim" as secured gxmditmm unsecured x::redftor or both fo be ﬁled w %h bankruptcy tfustee

For greater certsmty Broker, acting w;th f:c:mmamsa! reasonableness, 18 authorized ari the
Finaricier's behalf fo settle or compromise any Loans it default and to accept part payment

of any Loan i full satisfaction thereof.

Veh!cIE'
1) ¥ payment is nat received befare the 30th. cfay past due, or sooner, ima{mc’: a selzure of the
-vehicle to be carried out. .

4 For. each seized vahaeie arrange for atar:age ot mahzcle f::%r necessary time umer provincial
%ﬁagnslaﬂem , ' _ Dwl

8) For sach selzed vahxcle provide smc:zh ﬂm cas tm ihe vehicle owner (and ofher rsrax:lxmrs if

required under applicable law) of the seizure, planned sale method and other information
requlred by provinclal lagislation.

4y For each selzed vehicle iristruct the sale of the vehicle at the earliest time parmited by
provincigl legislation 1 the manner permitted by the legizlation.

5) Distribute proceeds in accordance with applicable Jaw and this Agreement.

Retention of Records:

Broker shall retain Records and documenits required to be oktalned in connection with each
Loan (other than those that are required to be delivered and are delivered to Financler) for a
period of not less than (a) 8 years after the Loan is repaid in full along with all Interest, (h) 4

years after the Loan was origmaﬂy macia In-the case of Loans which are hot repaid full o (c}
as required by law. :

Sahudule 'O
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THIS PAE COMPRISES SCHE.DUL& ey ATYACHED TO AND FORMING F’ART OF A
BRGKER AG REEM ENT

{%E‘lcnte; The’;i;bﬁtanfs of this Schedule may be a’m‘a;ﬁded by ’Brbket-fmm‘ﬁm‘e',io tfime)

Ses Attached
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TAB 2



Court File No, €V-14-10518-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

R.8.C. 1985, ¢. C-36, AS AMENDED

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

APPLICANTS

SECOND AFFIDAVIT OF WILLIAM E. AZIZ

(Sworn May 9, 2014)

I, William E. Aziz, of the Town of Oakville, in the Provinee of Ontario, MAKE

DATH AND SAY:
Introduction

1. This Affidavit is made in support of a motion by The Cash Store Financial
Services, Inc. (“Cash Store Financial”)-and its affiliated companies The Cash Store Inc,, TCS -
Cash Store Inc., Instaloans Inc., 7252331 Canada Ine., 5515433 Manitoba Inc., szi;rd 1693926
Alberta Ltd. doing business as “The Title Store” (collectively “Casli Store” or the “Applicants”)
for an Order (i) extending the stay of proceedings until June 17, 2014; (i) authorizing the

Applicants to implement-a Key Eimployee Retention Plan (the “KERP™) for certain crifical staff
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and granting a related charge; (iif) approving the cessation of Cash Store’s brokered loan

business in all jurisdictions in-which it is curfently carried on, and authorizing the CRO, in.

congultation with the Monitor, to take all steps to conduct an-orderly cessation of such business;
(iv) anthorizing Cash Store to fake all reasonable steps to éffw the repayment of outstanding
brokered loan receivables; and (v) directing that all amounts received with respect to‘
outstanding brokered loans be held in a segregated acoount until further Order of this Court,

after a determination of the rights of interested parties to such amounts.

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

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

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

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

the Amended and Restated Initial Order of Justice Morawetz dated April 15, 2014 (the “Initial
Order™.

4, As Cash Store’s CRO, and in accordance with the Initial Order, 1 have the-

authority to direct the operations and management of Cash Store and its restructuring, and Cash.
Store’s officers (including its executive management team) report to me. As such, I have
personal knowledge of the matters deposed to herein, except where otherwise stated. I have
spoken with certain of the :dfraci‘tars, officers, advisors and/or employees of Cash Store, as
necessary, and ‘where 1 have relied on information fromi such discussions, I believe such
informetion to be true.

DIP Facility

5, | As detailed in my affidavit sworn on-Aptil 28, 2014 (the “First Aziz Affidavit”),
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upon. ny appointment as CRO, I consulted with FTT Consulting Canada, Inc. {the “Monitor”)
and Rothschild Tnc. (*Rothschild”) to becore fully apprised of the current state of Cash Store’s
affairs ‘and to plan the imtnediate steps necessary to stabilize Cash Stote’s liquidity position
while it pursues a going concern sale transaction. 1 promptly engaged with Rothschild and the
Monitor to develop a process to solicit bids for a new Debtor-in-Possession loan facility. A copy

of the First Aziz Affidavit without Exhibits is attached as Exhibit “A”,

6. On April 24, 2014, an agreement in principle was reached with Colisetim Capital
Partners, LP, Coliseum Capital Partners II, LP and Blackwell Partners, LLC (collectively,
“Coliseum™), Alta Fundamental ‘Advisers, LLC, (collectively with Coliseum, the “Initial DIP
Lenders”) and the 4d Hoc Commitiee of Noteholders (the “Ad Hoc Committee”) to provide
jointly funded and governed debfor-in<possession ﬁnmciné (the “Amended DIP Facility™) to
the Applicants. Each of these parties had previously provided DIP financing proposals and are

two of the Applicants’ most significant stakeholders.

7, On April 25, 2014, Cash Stote received a tax refand of approximately $2.6
million, On May 2, 2014, Cash Store received a further tax refund of approximately $5.9
million. Pursuant to ‘the mandatory prépayment provisions of the initial Deébtor-in-Fossession
loan facility (the “Initial DIP Facility”) entered into with the Ir‘ﬁiiaf DIP Lenders, the $5.9
million tax refund has been paid to the Initial DIP Lenders as-a partial repayment of the Inifial
DIP: Fagility. The $2.6 million tax refund is currently being held in a sogregated Cash Store
account, subject to only my signature to withdraw funds. This amount will be transferred to the

Initial DIP Lenders on May'9, 2014,

8. The Initial DIPFacility provided for borrowings of $8.5 million, The cash flow

projections attached to the affidavit of Steven Carlstrom, sworn April 14, 2014 (the “Cailstrom
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wde
Affidavit”), forecasted that Cash Store would need more liquidity than was available under the
Initial DIP Facility by May 2, 2014, After the agreetnent in principle between the Tnitial DIP

Lenders and the Ad Hoc Committee wis teached on April 24, 2014 and, in light of the receipt

of tax refunds and cash previously being held back by DC Bank, the Applicants, in consultation

with the Monitor, determined that they could manage their cash to allow the parties to document

the Amended DIP Facility and seek court-approval of same-on May 13, 2014, The tetm sheet

for the Amended DIP Facility continued to be niegotiated and documented.

9, In the afternoon of May 8, 2014, the President and CEO of DirectCash Payments

Ine. (“DCPI™) sent a proposed debtor-in-possession (the “New DIP Pacility”) term sheet to me
and the Monitor, As stated in the Carlstrom Affidavit, DCPI is a third party service provider to
Cash Store with respect to prepaid. debit and credit cards. I understand that DCPI is related fo
DC Bank; which offers bank accounts to Cash Store’s customers and receives and processes the
repayment of loans from certain of Cash Store’s customers. In consultation with my legal and

financial advisors and the Monitor, I am-evaluating the New DIP Facility,

10, The Amended DIP Facility and the New DIP Facility both provide liquidity in an
amount that should be sufficient to-allow Cash Store to operate duting the proposed. &mﬁd@d
Stay Period, Cash Store will require further DIP financing in order to run a-sale process in an
effort to maximize enterprise value for stakeholders. Based on current cash flow projections,
Cash Store does not require additional DIP financing until at least May 16, 2014, Absent an
injection of cash, Cash Store will be forced to shut down its operations, with 4 significant loss
of employment and disruption to those who tely on its services. Cash Store intends to seek

approval of additional DIP financing in the nearterm.
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Key Employee Retention Plan

11. [ an effort to presefve enterprise value and ensure the contiiued pmiaipatim of
cerfain of Cash Store’s key employees in the business and the restructuring, Cash Store is
developing a KERP in consultation with the Monitor, The purpose of the KERP is to provide
thie participants thereunder (the “KERYP Participants”) with payments as incentives to continue
their employment with Cash Store during the CCAA proceeding.

12. The terms andd details of the KERP are still being finalized; however, the

intention {s that Cash Store’s key employees in Finance, Human Resources, Matketing, and

other aspects of Cash Store’s business which require unique skill sets will be KERP

Parficipants. All-of the KERP Participants which are being considered either possess specialized "

expettise with respect to Cash Store’s business operations or are critical for a successful

restracturing of Cash Store’s business, including initiatives taken to date.

13. In light of the insolvency filing made by Cash Store, it is likely that the
anticipated KERP Participants will consider other.eraployment options if the proposed KERP is
not granted and secured by the KERP Charge (diseussed below). Doing so will undoubtedly
distract from the restructuring process that is und'{arway. It would be extremely difficult at this

stage of tho restructuring process to find adequate replacements for these employees.

14. KERP payments. for all KERP Partivipants would be payable upon the
completion of a Plan of Arrangement, 30 days after the sale of Cash Store’s business, or in

respect of an assignment in bankruptey or the appointment of a receiver by Cash Store. The
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maximiim amount of the KERP would riot exceed $400,000. Cash Store is seeking a charge
over Cash Store’s Property (the “KERP Charge”) to sécure the amounts that will be payable
under the KERP. Such charge would have priority over all other seourity interests, charges and
liens other than the Administration Charge, up to a maximum of $1.25 million of the Director’s

Charge, the DIP Priority Charge and the TPL Charge (as defined in the Initial Order).

15, It is my belief that the KERP will provide appropriate incentives for the KERP
Participants to rémain in their cwrent. positions and will also ensure that they are propetly

compensated for their assistance in the restructuring process.

Stay Extension

16. The Applicants ‘were granted protection from their creditors under the
Companies’ Creditors Arvangemient Act; RS.C. 1985, ¢. €36, as ameénded (the “CCAA™),
pursuant to the Initial Order. The Initial Order granted, infer alig, a stay of proceedings (the

“Stay Period”) wntil May 14, 2014, or such later date as this Honiourable Court may ordet.

17 The. Applicdnts have been proceeding in good faith and with due diligence to
effect-a restructuring under the CCAA, and in particular a going concern sale transaction, In

addition to the steps outlined in the First Aziz Affidavit, 1 have:

(a)  Participated in further negotiations with the Ad Hoc Committee and the Initial
DIP Lenders' regarding the Amended DIP Facility, including meeting with
representatives of these groups to provide an overview of my initial review of the

business;

(b)  Attended additional management meetings in Edmotiton;
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(¢y  Participated in comprehensive discussions regarding Cash Store’s business and its

cash flows with metnbers of senior management and ifs financial advisors;
(d)  Worked with Rothschild to develop a sales process for the business;
(&)  Met with the Manitoba regulator to discuss Cash Store’s business in Manitoba;

) Instructed: the Chief Compliance and Regulatory Officet to contact regulators in
Ontatio, Nova Scotia, British Columbia, Saskatchewan and: Alberta to arrange
meetings as soon as possible to discuss the business of the Cash Store in each

~ Jurisdiction;

(g)  Participated in in-depth discussions regarding the legal and economic viability of
Cash. Store’s brokered loan business in unregulated jurisdictions with the Chief

Compliance and Regulatory Officer, the Monitor, its counsel and my counsel; and
()  Consulted with the Monitor to plan the future path of Cash Store’s business.

18, On April 29, 2014, Rothschild sent a letter to interested parties requesting non-
binding offers for the sale of Cash Store by May 23, 2014, Pursuant to paragraph 11(d) of the
Initial Order, the Monitor consented to the extension of the date 1o receive initial offers from

May 15, 2014 to May 23, 2014. The initial sales process letter Is attached as Exhibit “B”.

19, It {5 my belief that it is appropriate to extend the stay period to June 17, 2014 and
that the Applicants have scted and continue to act in good faith and with due diligence in these
CCAA Proceedings. Should one of the potential DIP Facilities be agreed to by the Applicants
and ultimately approved by the Court, it is forecast that the Applicants will have sufficient

liquidity to contite operations during the proposed stay extension period, To the extent that



one of the DIP Tacilities has not been finalized prior to the veturn date of this motion, the

Applicants anticipate seeking a shorter exierision of the Stay Period at that thne.

20, Extending the Stay Period will allow the Applicants to continue to work toward
the sale of the business. An extension of the Stay Period will also allow the Applicants to
continue to deal with other matters inherent in the proposed restructuring; all in consultation
with the Monitor, with the objective of obtaining the best possible result for a restructuring for
the benefit of all stakeholders. It is my understanding that the extension of the Stay Period to

Jone 17, 2014 15 supported by the Ad Hoe Committee, the Tnitial DIP Lenders, and the Monitor.

The Cessation of Cash Store’s Brokered Loan Business

(a)  Cash Store’s Direct and Brokered Lending Business

21 Asis explained in greater detail in the Catlstrom Affidavit, Cash Store currently
operates under two major business models: the ditect lending business and the brokered lending

business,

22, Cash Store-acts as a direct payday lender (as opposed to a broker) in Alberta,
British Columbia, Nova Scotia, and Saskatchewan (the “Direct Lending Provinees?). These
provinces have payday loan legislation which allows for licensed payday lenders to make loans

to customers without being subject to criminal interest rate legislation.

23,  In New Brunswick, Newfoundland, Northwest Territories, Prince Edward Island
and the Yukon Territory (the “Unregulated Provinces™), where payday loan legislation has not
yet been enacted, Cash Store acts as a broker or intermediary on behalf of its customers, with

thixd party lenders (“TPLs” ) acting as lenders. Ifa customer’s eligibility for a loan is established,
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the customer completes the TPL loan documentation and Cash Store makes the advance. Cash

Store earns fees on brokered loan transactions,

24, Cash Store previously operated under the brokered loan model in Onfario-and

currently. operates under the brokered loan model in Manitoba. Both of these provinces have

enacted payday loan legislation, TPLs provided funds to Cash Store to support the brokered line
of credit products offered in these provinces, which are then srranged by Cash Store in exchange
for fees. Cash Store has previously taken the position that the brokered line of credit product

offered in these provinces was not subject to provincial payday Toan regulstions,

28. As set out in the Carlstrom Affidavit, on February 12, 2014, the Ontario Superior
Court of Justice concluded that Cash Store’s basic line.of credit product is subject to the Payday
Loans Aet (Ontario) and ordered that Cash Store be prohibited from acting as a loan broker in
respect of such products without a broket’s licence. Cash Store subsequently appealed this
decision, After consultation with Cash Store’s Chief Regulatory and Compliance Officer and

Cash Store’s litigation: counsel, I instructed counsel to abandon the appeal of the decision,

26. As of February 12, 2014, the brokered line of ctedit product was discontinued in

Ontario and no lending activity is currently oceurring in Ontatip due to issues rogarding

compliance with mgﬁiﬁ&iﬁmquﬁimmmfs (as discussed in detail in the Carlstrom Affidavit). I
am advised by the Chief Compliance and Regulatory Officer and believe that the Ontario
regulator has taken the position ’thai Cash Store may not actively take steps to request, require or
suggest that eustomers pay amounts owing under the brokered line of credit products until the
maturity date of the ling of credit. I am advised by the Chief Compliance and Regulatory
Officer and believe that the Ontario regulator’s statements would apply equally to'a TPL or

third party collection agency seeking to collect amounts owing under the brokered line of credit
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products. As such, Cash Store’s locations in Ontatio remain open to. receive brokered loan

teceivables but its ability to collect on Ontario brokered loans has been curtailed,

27. Additionally, new legislation in Manitoba will take effect in late 2014 or early
2015 that will prevent Cash Store from operating: its. current form of brokered loan business in

Manitoba.

28. The ¢hart below sets out the approximate percentage of Cash Store™s (i) total
revenue in Canada in FY 2013 and () current mumber of branches in Canada, for Ontario;

Manitoba, the Unregulated Provinces, and the Direct Lending Provinees.

Province. Total Revenue as % of Total ?Number‘ of Braches as % of Total

Ontatio | 33% 35%

Manitoba | 6% 50

Unregulated 7% | 6%
Provinces

[Direct Lending, | 54% R 54%

Provinges

(b)  Decision to Discontinue Brokered Loan Business.

29, I have determined, in' consultation with the Monitor, that it is necessary and

‘appropriate to implement an orderly cégsation of the brokered loan business and cease brokering

new loans. ] consulted extensively with the Chief Regulatory and Compliance Officer; my legal

conchasion.
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The reasons for discontinuing the brokered loan business include the following:

Cash Store has stopped offering the brokered loan line of credit in Ontario and

Caish Store canrot be compliant with the anticipated Manitoba legislation by year

end based on ity cuerent operating model in brokered loans. The rémaining

brokered load business in Unregulated Provinces will be small (approximately
$110,000 in profit per month before corporate ovethead). It remains Cash Store’s

intention to take steps to atterupt to obtain & payday lending license in Ontario and

. to transition the Manitoba operations from a brokered loan model fo a payday

lending model, We are discussing this with regulators.

Certain of Cash Store’s securéd creditors have indicated that they do not support

Cash Store continuing to make voluntary retention payments to the TPLs.

1 am advised by my counsel and believe that there is a material risk that the
brokered loan model is not legally defensible under the criminal interest rate

provisions of the Criminal Code.

Continuation of the brokered loan business requires funding. The provider of the
substantial majority of the funds being deployed in the provinces where this
business is still being conducted, Trimor, is seeking the return of funds invested
by it and appears to be unwilling to suppott the brokered loan business.

Cash Store iy expending, and will likely need to 'keap expending, ‘a great deal of
management and advisor time and incuriing significant costs in dealing with its
ability to use the TPL investment to make brokered loans. This-;_ﬁnﬁe and cost is

disproportionate to the future value of the brokered Joan business.
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31. On May 6, 2014, communications were made 10 the Ad Hoc Committee and the

that Cash Store should immediately cease to make new brokered loans in all jurisdictions. The
Ad Hoe Committee and the Initlal DIP Lenders through their counsel subsequently advised that

they do-not-oppose this deeision.

32, On May 8, 2014, the Monitor and I discussed the cessation of the brokered loan

business with Cash Store’s CEO. 1 instructed the CEQ to prepare plans for the immediate

cessation of the brokered lending business of Cash Store in all jurisdictions where it is currently-

carried on by Cash Store,

33, Under my direction, and in-consultation with the Monitor, Cash Store will begin
to implement an orderly cessation of the brokered loan business and cease offéring new

biokered loans.

() Funds Received from Brokered Loans will be Segregated

34. As a result of -ci.iscug_sic;m; that 1 or my advisors have had with the Ad Hoc
Committee, the Initial DIP Lenders, Trimor, McCann (ﬁe&;ﬁ‘iﬁgd below) and others or their
advisors, I understand that many ‘patties may assert legal entitlements, including proprietary
entitlements, to the outstanding brokered loans and any smounts received with respect to these
brokered loans, I have read Trimor’s Notice-of Motion dated May 5, 2014 and understand that
Trimor wishes to transfer the administration of its lean portfolio to another service provider, I
have also read the notice of motion of 0678786 B.C. Ltd. (formerly the MeCann Family

Holding Corporation) (“MeCann™), dated May 7, 2014, which also seeks this relief. However,
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pursuarit to section 6.4(b) of Trimor and McCann’s Broker Agreements (Exhibits “G” and “H”

to the Carlstrom Affidavit), Cash Store is only required to effect such 4 transfer upon the end of -

the Term of the Broker Agreement..

35. Furthermore, | am advised by Rothschild and believe that the Cash Store
customer list is a. valuable asset of Cash Store and ‘that allowing a TPL to transfer the
administration of its loan portfolio would erode the value of Cash Store’s saleable assets. As
- CRO, it is my belief that allowing a TPL to transfer the administration of its loan portfolio to
another setvice provider could materially impair the potential value of a going concern

transaction to Cash Store and could cause material prejudice to Cash Store and its stakeholders.

36. Given the éi::wv«a congiderations, it is intended that Cash Store will continue to
rﬁcei:ve_ payments from customers of the principal and interest as outstanding brokered loans
come due in Manitoba and the Unregulated Provinces. In Ontario, Cash Store’s operations will
eontinue and the company will continue to receive any payments made by customers of the
principal on outstanding brokered Toans. However, Cash Store will not make any active efforts
to collect brokered loans in Ontarlo until after they mature in ordet to comply with the Ontario
Regulator’s pcﬁiﬁdn ‘of ‘this isste. In Manitoba and the Unregulated Provinces, it is proposed
that Cash Store ‘will take reasonable steps to collect all brokered loans as they corne dié and

past due brokered loans.

37. It is proposed that Cash Store will deposit all funds received from brokered loan
receivables in a segregated Cash Store bank account, Cash Store will not use these funds for any
purpose, but will maintain them in this separate account wniil various stakeholders’ legal
entitlement to these funds is determined upon further Order of the Court, This process would be

undertaken under the continued supervision of myself and the Monitor:
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38. As Cash Store is not a registered collections agency, it was previously Cash
Store’s practice to purchase brokered loans (in a non-cash transaction) that were past.due from
TPLs in order to be able to colleet outstanding amounts in Ontario and Manitoba. It-is proposed
that Cash Store be authorized, under my supervision and the supervision of the Monitor, to take
all reasonable steps to effect the receipt of vutstanding brokered loan receivables in a manuer
that preserves, to the extent possible, the value of the receivables and the goodwill of the
business. Tn addition, allowing Trimor or MeCann fo appoint an agent to collect its receivables
would pre-determine the ultimate dispute between the company’s stakeholders as fo who is
entitled to receive the :reée’iwsfbfes generated from the brokered loans, it is my view as CRO that
Clash Store must be allowed to continue fo receive the brokered loans and to then segregate
them pending the ultimate determination of rights by the Comt. As Cash Store is-in the process
of iriplementing an orderly cessation of its brokered loan business, none of the TPL Funds will

be used to broker new loans or for any other purpose.
)  Costof Collection

39, Cash. Store continues o incur costs to ran branches in Ontatio for the sole
purpose of receiving amounts in respect of outstanding brokered loans. It will also inour similar
costs in Manitoba (during the anticipated transition petiod to a payday lending business) and in
the Unregulated Provinces without the benefit of obtaining revenue from additional brokered

loans.

40, I am advised by Cash Store’s financial advisor and [ believe that the below chart
sets out the total branch expenses for the broketed loan provinces (Ontario, Manitoba, and the

Unregulated Provinees) for the months of March and April 2014,
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[April 2014

“Salaries & Benefits

§ 1,794,492 |

T§1,165.779

Selling, General &
Administrative

$ 784,914

$784,914

Rent

$634,193 |

$634,173

Depreciation of Assets

T§953a37

$252,437

Total Branch Expimses

$ 3,465,965 |

$ 2,837,252 i

41, The decrease in branch expenses from March to-April is due to the temporary
layoff of approximately 250 Ontario employees. The dbove branch expenses do not include any
indirect costs such as salary or ovethead costs for regional managers. They also-do not include

regional -Sﬁziiing,--geﬁeral,,atssﬁduadmini‘&frativs (“SG&A”) costs as weill as any corporate overhead

oosts:

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario this

9™ day of May, 2014.

COMMISSIONER FOR TARING AFFIDAVITS

WiiLiam E. Aziz

v

46



IN THE MATTER OF the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as Court File No: CV-14-10518-00CL
amended

AND IN THE MATTER OF a plan of compromise or arrangement of The Cash Store
Financial Services Inc., The Cash Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331
Canada Inc., 5515433 Manitoba Inc., 1693926 Alberta Ltd. doing business as “The Title

Store”

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

SECOND AFFIDAVIT OF WILLIAM E. AZIZ
sworn May 9, 2014

OSLER, HOSKIN & HARCOURT LLP
1 First Canadian Place

P.O.Box 50

Toronto, ON M5X 1B8

Marc Wasserman LSUC#44066M
Tel: (416) 862-4908

Jeremy Dacks LSUC# 41851R
Tel: (416) 862-4923
Fax: (416) 862-6666

Counsel to the Chief Restructuring Officer of the
Applicants

Ly



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, | Court File No. CV-14-10518-00CL

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

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

STORE”

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

COMPENDIUM OF 0678786 B.C. LTD.

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

M5X 1A4

Robert W. Staley (LSUC #27115])
Raj Sahni (LSUC #42942U)
Gannon Beaulne (LSUC #63948V)

Tel: 416-777-4856
Fax: 416-863-1716

Lawyers for 0678786 B.C. Ltd.

10476100v1



