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Court of Appeal File No. Kl tyty l3~& 
Sup Court of Justice File No. CV-14-10518-00CL 

COURT OF APPEAL FOR ONTARIO 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
THE CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., TCS 

CASH STORE INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 
MANITOBA INC., 1693926 ALBERTA LTD DOING BUSINESS AS "THE TITLE 

STORE" 

APPLICANTS 

NOTICE OF MOTION 
(Urgent Motion for Leave to Appeal) 

Trimor Annuity Focus Limited Partnership #5 ("Trimor") will make an urgent 

motion to a judge of the Court of Appeal for Ontario for leave to appeal from the order 

of the Honourable Regional Senior Justice Morawetz (the "Motion Judge") dated 

August 5, 2014 (the "Order"), on a date to be determined at Osgoode Hall, 130 Queen 

Street West, Toronto. 

PROPOSED METHOD OF HEARING: The motion is to be heard on an expedited basis 

in writing, or if directed by the Court as requested, orally. 

THE MOTION IS FOR: 

(a) an order granting leave to appeal from the Order pursuant to s. 13 of the 

Companies' Creditors Arrangement Act (Canada) ("CCAA"); 

LEGAL 22695918.2 



2 

(b) An order abridging the time for service of this notice of motion and all 

supporting motion materials; 

(c) An order authorizing service electronically, without the need for email 

confirmations, of all materials on this motion; 

(d) Trimor's costs of this motion on an appropriate scale; and 

(e) Such further and other relief as this Honourable Court deems just. 

THE GROUNDS FOR THE MOTION ARE: 

Background: 

1. Trimor is a third-party lender ("TPL"), which entrusted millions of dollars to the 

Applicants ("Cash Store") for the sole purpose of brokering loans between the TPLs and 

borrowers. At all times, the TPLs retained ownership of their funds and all of the loans 

ultimately brokered with those funds or otherwise purchased by or assigned to the TPLs. 

They also own any accounts receivable in respect of their loans and any amounts 

actually received by Cash Store from their customers in repayment of the loans. This 

arrangement was memorialized in written broker agreements. 

2. Trimor made approximately $27,200,000 available to Cash Store under a broker 

agreement that expressly provided that Trimor owned its funds, the loans and any 

receivables. 
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3. On April 14, 2014, Cash Store obtained an initial order, which was amended and 

restated on April 15, 20 14 (as amended, the "Initial Order"), pursuant to the CCAA. 

4. In an order dated April 30, 2014, Cash Store was required, among other things, to 

keep detailed records of all amounts received in connection with the repayment of any 

TPL Brokered Loan (i) for which Trimor is listed as the lender; (ii) which is attributable 

to Trimor according to the Applicants' records; or (iii) which has been assigned to 

Trimor, and to keep all such amounts (the "Trimor Funds") segregated in an account 

separate from Cash Store's operating or other accounts, which could not be used for any 

purpose without a further order of the Court or the prior written consent of Trimor. 

5. In the motion for which leave to appeal is now sought, Trimor requested a 

declaration that, among other things, Trimor is the sole legal and beneficial owner of 

Trimor Funds, as reflected in its broker agreement. 

6. In an Endorsement dated August 5, 2014 (the "Reasons for Decision"), the 

Motion Judge dismissed Trimor's motion. The Reasons for Decision, and the 

corresponding Order, provided that Cash Store, not Trimor, owns the Trimor Funds, and 

removed the safeguards that prevented Cash Store from immediately dissipating the 

Trimor Funds. 

Trimor's Appeal Is Meritorious and Leave to Appeal Ought to be Granted: 

7. In his Reasons for Decision the Motion Judge erred in law in material respects. 
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8. The Motion Judge erred in law in refusing to give effect to the terms of the 

broker agreement between Trimor and cash store by determining that the relationship 

between the TPLs and Cash Store was one of debtor and creditor. 

9. The broker agreement expressly recognized that ownership of the Trimor Funds 

remained with Trimor at all times. This ownership arrangement was corroborated by the 

evidentiary record and was even acknowledged by the Motion Judge. Notwithstanding 

this acknowledgement, the Motion Judge erred by relying on parol and/or insufficient 

evidence to determine that the written terms of the contract did not represent the actual 

agreement between the parties. 

10. The Motion Judge further erred in failing to consider evidence that was highly 

relevant to the issue of ownership, and in failing to consider or apply any of the 

jurisprudence regarding the indicia of ownership to the broker-lender relationship 

between Trimor and Cash Store, which make it clear that Trimor retained ownership of 

the Trimor Funds at all times. 

11. Finally, the appeal is meritorious in that, on the face of the Reasons for Decision, 

the Motions Judge failed to properly consider the written terms of the parties' agreement 

and did not apply the jurisprudence that was required to make a proper determination of 

whether Trimor was a creditor of Cash Store as opposed to a trustee or bailee of the loan 

funds made available by Trimor. 
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The Appeal Involves Issues of Significance to the Practice: 

12. Leave to appeal the Order is sought as the matters in issue are significant to the 

practice. The Reasons for Decision negate the importance to be attributed to the written 

terms of a contract by relying on limited evidence regarding surrounding or subsequent 

events in order to amend the parties' written agreement. 

13. By relying on parol evidence to effectively amend the agreement between Trimor 

and Cash Store, the Motion Judge's decision creates uncertainty in the law surrounding 

the construction and interpretation of contracts. The issues raised on this appeal are 

therefore significant to the civil bar generally, and in particular for CCAA practice. It is 

of substantial importance for parties in CCAA proceedings to be able to rely on the 

certainty presumed in unambiguous written agreements, without fear that the express 

terms will be superseded by a court's interpretation of the limited evidence on the parties' 

subsequent conduct. 

14. The proper determination of whether an agreement creates a creditor-debtor 

relationship or a bailor-bailee relationship is an important issue relevant to large 

segments of the public. It is relevant to the development of the law in Ontario on this 

issue, which is particularly important for CCAA practice. 

The Appeal is of Significance to the Proceeding: 

15. Leave is also sought as the Order will have a significant impact on this 

proceeding and the rights of the TPLs. 
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16. The Order has the result of finally disposing of Trimor's position that it has 

ownership over the Trimor Funds, and puts Trimor in the position of an unsecured 

creditor of Cash Store. This renders the possibility of Trimor recovering any of the 

Trimor Funds to effectively zero, given the magnitude of the Applicants' secured debts. 

The Appeal Will Not Unduly Hinder the Progress of the Action: 

17. If leave is granted, it will not unduly hinder the progress of this proceeding. 

Trimor is proposing that this motion for leave to appeal and any subsequent appeal be 

heard on an urgent basis. Furthermore, in the interim, most of the restructuring activities 

or going concern activities contemplated can proceed as planned, so long as it does not 

involve using the Trimor Funds. Cash Store currently has access to Debtor-In-Possession 

financing that is sufficient to fund its operations and CCAA restructuring costs. 

18. Sections 11, 13 and 14 of the CCAA; 

19. Rules 2.03, 37, and 61.03.1 of the Rules of Civil Procedure, R.R.O. 1990, Reg 

194;and 

20. Such further or other grounds as counsel may advise and this Honourable Court 

may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of 

the Motion: 

(a) The Reasons for Decision; 
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(b) The Order; 

(c) The motion records used on the motion that gave rise to the Order from 

which leave to appeal is sought; and 

(d) Such further and other evidence as the lawyers may advise and this 

Honourable Court may permit. 

August 13,2014 MCMILLAN LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON, M5J 2T3 
Facsimile: (416) 865-7048 

Brett Harrison (LSUC# 443 3 6A) 
brett.harrison@mcmillan.ca 
Tel: (416) 865-7932 

Adam Maerov (LSUC# 48560H) 
adam.maerov@mcmillan.ca 
Tel: (403) 215-2752 

Counsel to the Moving Party, Trimor 
Annuity Focus Limited Partnership #5 

TO: SERVICE LIST 

LEGAL 22695918.2 

mailto:brett.harrison@mcmillan.ca
mailto:adam.maerov@mcmillan.ca


c ^ 
^ 
< * 

>^-
C3-
^ 

J 
u o 
o 
oo 

IT) 

o T — 1 

^ 

> 
O 

o 
«% 
£ ~ 
<D [ in 

•>-i <D 
PH O 

C3 CO 
<D 3 
ft 1-5 
ftt+H 

< o 
^ tn 
o 3 

3 <~> 

,9 & 
GO 

U 
< 

w 
a 
z 
<c 
£ 
Pi 
< 
oo 
Pi 
O 
H 3 
w 
Pi u 

W 
PC 
f -

z 
u 
oo 
pi 

So 
P6 ^ 
O S 
H oo 
00 | 2 
1 < 
oo o 
< J 
o<; 
w b; x & 
KL, 

o 
z 
ffl Pi 

Pi u 
O H 

oo U 

Q Pi 
0H 

~ (/J 

w 

a. s 
O 
n 
w 

H 
tL, 

o 
Pi 
w 

a 
u 
Z 
w 
S 
< 
oo 

< 
ô 
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ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Court File No. 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF THE CASH STORE FINANCIAL 
SERVICES INC., THE CASH STORE INC., ET AL 

AFFIDAVIT OF ERIN ARMSTRONG 
./ ./~ 

SwornlAffit Ii~ on April 13, 2014 

I, Erin Armstrong, of the City of Calgary, in the Province of Alberta, SWEARJ".hFFIRM AND 
SAY THAT: 

1. I am a former Chief Operating Officer of 1518534 Alberta Ltd., the general partner 

("General Partner") of Trimor Annuity Focus Limited Partnership #5 ("Trimor LP"). I 

was Chief Operating Officer of the General Partner from June 2012 until I resigned in 

January of 2014. I continue to assist the General Partner in an administrative capacity 

with respect to Trimor LP's relationship with The Cash Store Inc. ("TCSI"), as described 

below. Accordingly, I have personal knowledge of the facts and matters hereinafter 

deposed to, except where the same are stated to be upon information and belief and as to 

these last-mentioned matters, I verily believe them to be true. 

2. Trimor LP is a limited partnership registered pursuant to the laws of Alberta, with its 

head office in Calgary, Alberta. 

3. The General Partner is an Alberta Corporation with its head office is in Calgary, Alberta. 

4. There are approximately 150 beneficial unit holders in Trimor LP, most of whom are 

individuals, trusts, or corporations resident in Alberta. 

5. Trimor LP was created for the purpose of advancing and making loans to customers of 

TCSI (the "Customers") pursuant to an arrangement whereby funds are advanced by 
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Trimor LP, as financier, to TCSI or a TCSI-related entity, as broker, for the purpose of 

making loans to the Customers on Trimor LP's behalf pursuant to broker agreements. 

6. Attached collectively hereto as Exhibit" A" is a copy of the broker agreement between 

Trimor LP and TCSI, dated February 1, 2012 and made as of June 5, 2012 (the "TCSI 

Agreement"), along with an amendment to the TCSI Agreement, which was executed on 

or around April 10, 2013. 

7. Attached hereto as Exhibit "B" is a true copy of the broker agreement between Trimor 

LP and 1693926 Alberta Ltd. ("169"), dated September 24, 2012 and made as of June 5, 

2012 (the "169 Agreement" and with the TCSI Agreement, the "Broker Agreements"). 

8. As set out in greater detail below, the Broker Agreements provide that any funds 

advanced to TCSI or 169 (collectively, the "Broker") by Trimor LP are to be held by the 

Broker in a segregated account and that such funds may not be utilized by the Broker for 

any purpose other than making loans to the Customers on behalf of Trimor LP. 

9. Pursuant to the Broker Agreements, Trimor LP, as Financier (as that term is defined in 

the Broker Agreement), has currently placed with the Broker the amount of $27,002,000 

(the "Trimor LP Funds") for the sole purpose of the Trimor LP Funds being loaned to 

the Customers. 

10. Attached hereto as Exhibit "C" is a true copy of a consolidated lender statement of 

account for January 2014 with respect to $25,502,000 of the Trimor LP Funds advanced 

pursuant to the TCSI Agreement. 

11. Attached hereto as Exhibit "D" is a true copy of a consolidated lender statement of 

account for January 2014 with respect to $1,500,000 of the Trimor LP Funds advanced 

pursuant to the 169 Agreement. 

12. Pursuant to the Broker Agreements, specific loan selection criteria must be met or 

specific approval by Trimor LP must be obtained, before any of the Trimor LP Funds are 

loaned. 
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13. Section 2.3 of the Broker Agreements provide that Trimor LP may provide notice to the 

Broker that funds held in the "float" should not be advanced by Broker to Customers and 

that Trimor LP is under no obligation to approve any particular loan or amount of loans. 

It specifically states: 

2.3 LOAN SELECTION 

Broker shall not present to Financier any proposed loan unless such loan and such 

Broker Customer meets the Loan Selection Criteria but Financier shall, subject to 

Section 2.2, be deemed to have approved a loan to any Broker Customer meeting 

such criteria. For greater certainty, unless and until Broker has received written 

notice to the contrary any of Financier's funds then being held by the Broker as a 

"float" in anticipation of Loans may, where Financier approval is deemed to have 

been given hereunder, be advanced by Broker to Broker Customers on Financier's 

behalf in accordance with 2.5. 

Financier shall be under no obligation to approve any particular loan or amount of 

loans. 

14. Pursuant to the Broker Agreements, the Trimor LP Funds are to be used for no other 

purpose than as set out in paragraph 2.10 of the Broker Agreement, which provides as 

follows: 

LEGAL_22183268.5 

2.10 USAGE OF LOAN ADVANCES 

For greater certainty, funds from time to time advanced to Broker from Financier 

are solely intended to be utilized for the purposes of making advances to 

[Customers] on Financier's behalf as contemplated hereunder. Broker agrees that 

any funds not otherwise being held by the Broker as a "float" in anticipation of 

Loan approvals shall not, without the consent of Financier, be advanced or 

utilized for any other purpose. 
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15. As of January 2014, approximately $4.7 million of the Trimor LP Funds were not being 

used to fund loans to Customers and were therefore as I understand to be held in trust by 

the Broker for the benefit of Trimor LP pursuant to the terms of the Broker Agreements. 

16. TCSI has continuously assured Trimor LP that its funds were not used for any other 

purpose than advancing loans in accordance with Broker Agreements .. 

17. I have always believed and the Broker Agreements provide that all funds advanced by 

Trimor LP are to be held in the Designated Broker Bank Account, defined in paragraph 

1.1 (g) of the Broker Agreements as follows: "the bank account of Broker designated by 

Broker for the purposes of temporarily receiving funds from Financier (if loans are made 

by Financier way of cash advance) before they are advanced to a Broker Customer." 

18. I have always believed and the Broker Agreements provide that all payments made by 

Customers on account of any loans made with the Trimor LP Funds are to be deposited 

into the Designated Financier Bank Account, defined in paragraph 1.1 (h) of the Broker 

Agreements as follows: "the bank branch and account designated by Financier from time 

to time where (and into which) deposits of cash and cheques received from Broker 

Customers, in respect of such Financier funded loans, are to be cleared (deposited) to 

from to time." 

19. Attached hereto as Exhibit "E" is a copy of a letter from Geoff Whitlam, on behalf of 

Trimor LP, to TCSI dated January 24, 2014 providing notice that the amount Trimor is 

prepared to fund is reduced to $23,000,000 and requesting confirmation as to when the 

principal would be returned. 

20. I understand that as a result of a court decision in Ontario in February 2014, TCSI can no 

longer advance payday loans in Ontario and I understand that TCSI has serious liquidity 

issues. Attached as Exhibit "F" are copies of Press Releases dated February 19, 

February 20 and March 28,2014 concerning these events. 

21. TCSI represented to Trimor LP that it would be making a payment to Trimor LP on 

March 28, 2014 which as I understand it should have included interest collected on loans 

made to Customers with Trimor LP Funds. TCSI has a long history of making such 
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payments when it represented it would do so, however the March 28, 2014 payment was 

not made to Trimor LP. 

22. On April 4, 2014, Trimor LP sent a letter TCSI requesting an immediate and complete 

accounting of all loans facilitated by the Broker on Trimor LP's behalf and giving formal 

notice that Trimor was reducing the amount of funding made available under the Broker 

Agreements to zero. Attached hereto as Exhibit "G" is a copy of the letter dated April 4, 

2014 from Kurt Soost, president of the General Partner, to TCS!. 

23. On April 9, 2014, Trimor LP received a letter from Marc Wasserman of Osler Hoskin & 

Harcourt LLP, counsel to the Special Committee of the Board of Directors of The Cash 

Store Financial Services Inc. (the "Cash Store Financial") in response to Mr. Soost's 

April 4, 2014 letter. Attached hereto as Exhibit "H" is a copy of Mr. Wasserman's letter. 

The letter is very concerning to Trimor LP in that, contrary to the terms of the Broker 

Agreements and Trimor LP understanding and belief that TCSI was acting and always 

had acted in accordance with terms of the Broker Agreements, Mr. Wasserman advises 

that the funds collected from the Customers are comingled. 

24. Attached hereto as Exhibit "I" is a true copy of an email from Brett Harrison of 

McMillan LLP, counsel for Trimor LP, to Mr. Wasserman dated April 12, 2014 stating 

that Trimor believes that any proceedings commenced under the Companies Creditors' 

Arrangement Act (the "CCAA") be commenced in Alberta and that any Initial Order 

made in such proceedings provide certain protections to Trimor LP. 

25. In light of the Broker's many connections to Alberta, the Court of Queen's Bench of 

Alberta (the "Alberta Court") is the most convenient forum for a CCAA prbceeding in 

respect of TCSI, the Cash Store Financial and any related entities. I am advised by Mr. 

Soost and I believe it to be true that: 

a. the head office of both TCSI and the Cash Store Financial is in Edmonton, 

Alberta; 

b. TCSI and the Cash Store Financial have material ongoing operations in Alberta; 
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c. the providers of approximately $41 Million in third party debt (including Trimor 

LP) are resident in Alberta and have, pursuant to broker agreements (including the 

Broker Agreements), attomed to the courts of the province of Alberta; 

d. the holder of at least $5 Million of secured debentures is resident in Alberta; and 

e. there is a pending application for an injunction against TCSI and the Cash Store 

Financial brought by 0678786 B.C. Ltd. before the Alberta Court. 

26. Attached hereto as Exhibit "J" is a copy of a notice dated April 13, 2014 from Trimor 

LP to the Brokers notifying the Brokers that: 

a. the Broker Agreements will not be renewed at the end of their term; and 

b. Trimor LP would no longer be deemed to have approved loans to the Customers 

in accordance with section 2.3 of the Broker Agreements. 

27. I make this affidavit in support of the position of Trimor LP on this application and for no 

other purpose . 
./ / #),4-

SWORN/~FFlIU9fE~ BEFORE ME at the ) 
City of Calgary, in the Province of Alberta, ) 
this 13th day of April, 2014. ) 

~~ ~ 
(N otary Public. in' and for the Province of ) 
Alberta) ) 

Mitchell R. Allison 
Student-at-Law 
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BROKER AGREEMENT 

BETWEEN 

TRIMOR ANNUITY FOCUST LIMITED PARTNERSHIP #5 

17/05/2012 l2:04:06 PM 

AND 

THE CASH STORE INC. 

DATED: February 1,2012 

II \' 

THIS IS EXHIBIT A REFERRED 
TO IN THE AFFIDAVIT OF 

];~~n Ar..,....sTro~ 

swo~ ~:\ 20li 

A Notary Public, 
in and for the Provinc~ of Alberta 

Mitchell R~ .Allison 
Student-at-Law 
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BROKER AGREEMENT 

This Broker Agreement made as of the 5 day of June, 2012, 

BETWEEN: 

Trimor Annuity Focus Limited Partnership #5, an Alberta 
corporation with offices in the City of Calgary, Alberta (hereinafter 
referred to as "Financierll) 

- and-

THE CASH STORE INC., an Alberta corporation with offices in 
the City of Edmonton in the Province of Alberta (hereinafter 
referred to as "Broker") 

WHEREAS the Broker is in the business of acting as a broker for its customers in obtaining 
short term loans for its customers; 

AND WHEREAS Financier is prepared to consider providing loans to the Broker's customers; 

AND WHEREAS Financier and the Broker have entered into the within agreement for the 
advancement of loans to the Broker's customers; 

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS HEREIN 
CONTAINED, THE PARTIES HERETO AGREE AS FOLLOWS: 

1.1 DEFINITIONS 

ARTICLE 1 
INTERPRETATION 

In this Agreement and in the Schedules hereto, unless the context otherwise requires: 

a. "Applicable Law" means all applicable provisions of laws, statutes, rules, regulations, 
ordinances, official directives, treaties and orders of all Governmental Bodies (including 
those of constitutional, federal, provinCial, state, local, municipal, foreign, international, 
and multinational origins) and judgments, orders and decrees of all courts, arbitrators, 
commissions, administrative tribunals, or bodies exercising similar functions (including 
the principles of common law resulting therefrom); 

b. IIBroker Customer" means a customer of Broker who retains Broker to find a lender for a 
loan to the customer; 

c. "Broker Fees" means the fees charged to Broker Customers by the Broker 
inconsideration of arranging Loans to the Broker Customers. 

Broker Agreement 
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d. "Broker Services" means all services to be provided by Broker to Financier as provided 
for in this Agreement, including without limitation, the satisfaction of Documentation & 
Funding Requirements, and the provision of Loan Services and Maintenance and 
Facilitation Services; 

e. "Business Day" means a day other than a day directed by the Bills of Exchange Act 
(Canada) to be observed as a legal holiday or non-juridical day; 

f. "Confidential Material" means all plans, specifications, drawings, sketches, models, 
samples, data, computer programs, documentation, and other technical and business 
information, in written, graphic or other form, relating to Financier's or Broker's business, 
plans or products; 

g. "Designated Broker Bank Account" means the bank account of Broker designated by 
Broker for the purposes of temporarily receiving funds from Financier (if loans are made 
by Financier way of cash advance) before they are advanced to a Broker Customer; 

h. "Designated Financier Bank Account" means, the bank branch and account designated 
by Financier from time to time where (and into which) deposits of cash and cheques 
received from Broker Customers, in respect of such Financier funded loans, are to be 
cleared (deposited) to from time to time; 

i. "Documentation & Funding Requirements" means Financier's requirements for: (i) 
collection (from or in respect of each Broker Customer and proposed loan) of documents 
and information, (ii) verification or the delivery and communication of such documents 
and information to Financier by Broker before any loan is advanced using Financiers 
funds or credit, the current requirements of Financier being set out in Schedule "B" (but 
which Schedule may be changed, subject to Broker's consent, by Financier from time to 
time on 30 days written notice to Broker), and (iii) the funding of the Loans; 

j. "Government Authorization" means any approval, consent, license, permit, waiver, or 
other authorization issued, granted, given, or otherwise made available by or under the 
authority of any Governmental Body or pursuant to any Applicable Law; 

k. "Governmental Body" means any (i) nation, province, state, county, city, town, village, 
district, or other jurisdiction of any nature; (ii) federal, provincial, state, local, municipal, 
foreign, or other government; (iii) governmental or quaSi-governmental authority of any 
nature (including any governmental agency, branch, department, official, or entity and 
any court or other tribunal); (iv) multi-national organization or body; or (v) body 
exercising, or entitled to exercise, any administrative, executive, judicial, legislative, 
police, regulatory, or taxing authority or power of any nature; 

I. "Loan" means a loan made by Financier to a Broker Customer which has been facilitated 
by the Broker in accordance with this Agreement and includes, for greater certainty, a 
loan made through virtual or electronic locations accessed by Broker Customer's on line 
or through other electronic means; 

m. "Loan Facilitation Services" means assisting Broker's customers applying for loans, 
satisfying the Documentation and Funding ReqUirements and assisting Broker's 
Customers efforts in repaying any Loan; 
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n. "Loan Services" means the services and activities for: (i) collection of principal and 
interest on Loans from Broker Customers in the normal course (and forwarding same to 
Financier for repayment of the principal and interest owing on Loans), (ii) the contacting 
of Broker Customers for reminder and other purposes, and (iii) the delivery of documents 
and information to Financier as established by Financier from time to time, the current 
requirements being set out in Schedule "C" (which Schedule may be amended from time 
to time only by mutual written agreement of Financier and Broker); 

o. "Loan Selection Criteria" means the criteria that Broker must assure any loan presented 
to Financier for consideration satisfies, the current criteria of Financier being set out in 
Schedule "A" (but which Schedule may be changed, subject to Broker'S consent, by 
Financier from time to time on 30 days written notice to Broker); 

p. "Maintenance and Facilitation Services" means ongoing services of the Broker in the 
facilitation, improvement, and development of Brokers delivery of the Loan Services and 
and the provision thereof including, but not limited to, business form development, 
software development, web site hosting and development, policy development, product 
development, marketing, staff training and professional development, credit card and 
ban k account services. 

q. "Party" means a party to this Agreement; 

r. "Person" means any individual, body corporate, partnership, trust, trustee, executor, 
administrator, legal representative, unincorporated organization, union, or Governmental 
Body; 

s. "Principal Contact" means each individual designated in writing by Financier who is 
authorized to make decisions and provide instructions on behalf of Financier from time to 
time, the current individual being set out in Schedule "A"; 

t. "Records" means all agreements, documents, writings, papers, computer files, books of 
account and other paper or electronic records relating to or being records of any Loan or 
Loan application or relating to any Broker Customer including, without limitation, any 
computer programmes and software, text or data files, disks, tapes and related operator 
manuals containing or pertaining to those records; 

u. "Recorded Debt" means the amount of principal and accrued interest on a Loan (a) with 
all payments received from the corresponding Broker Customer in payment of such 
principal and interest deducted from the amount outstanding, (b) but adding back any 
such payments that have already been reversed at the time of calculation. 

v. "Regulated Jurisdiction" means a province that has been designated by the Governor in 
Council for the purposes of section 347.1 of the Criminal Code (Canada). 

w. "Representatives" means with respect to a Person all of such Person's directors, 
officers, employees, consultants, counsel, auditors, representatives, advisors or agents 
("Insiders") and a/l of such Person's Affiliates and franchisees and their respective 
Insiders; 

x. "Term" means the period from the effective date of this Agreement until the earlier of: (i) 
the end of the later of the Initial Term and, if applicable, the last of any Renewal Periods 
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as provided for in Section 6.2; and (ii) the date of any termination pursuant to Section 
6.3; 

"This Agreement", "herein", "hereto", "hereof' and similar expressions mean and refer to this 
Broker Agreement and any agreement amending this Broker Agreement; 

1.2 HEADINGS 

The expressions "Article", "Section", "Subsection", "Clause", "Subclause", "Paragraph" 
and "Schedule" followed by a number or letter or combination thereof mean and refer to the 
specified article, section, subsection, clause, subclause, paragraph and schedule of or to this 
Agreement. 

1.3 INTERPRETATION NOT AFFECTED BY HEADINGS 

The division of this Agreement into Articles, Sections, Subsections, Clauses, Sub 
clauses and Paragraphs and the provision of headings for all or any thereof are for convenience 
and reference only and shall not affect the construction or interpretation of this Agreement. 

1.4 PARTY DRAFTING AGREEMENT 

The Parties hereto acknowledge that their respective legal counsel have reviewed and 
participated in settling the terms of this Agreement, and the Parties hereby agree that any rule 
of construction to the effect that any ambiguity is to be resolved against the drafting Party shall 
not be applicable in the interpretation of this Agreement. 

1.5 GENDER AND NUMBER 

When the context reasonably permits, words suggesting the singular shall be construed as 
suggesting the plural and vice versa, and words suggesting gender or gender neutrality shall be 
construed as suggesting the masculine, feminine and neutral genders. 

1.6 SCHEDULES 

There are appended to this Agreement the following Schedules pertaining to the following 
matters: 

Schedule "A" 
Schedule liB" 
Schedule "C" 
Schedule liD" 

Loan Selection Criteria, et al. 
Loan Documentation & Funding Requirements 
Loan Services 
Loan Management Policy & Procedure Manual 
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ARTICLE 2 
LOAN AMOUNTS, SELECTION. DOCUMENTATION AND MANAGEMENT 

2.1 FINANCIER AGREEMENT WITH BROKER 

In consideration of the Financier providing Loans to Broker Customers as and when it 
elects to do so the Broker agrees to provide Broker Services under and subject to the terms 
hereof at and from such locations as Broker deems fit. 

2.2 LOAN AMOUNT LlMIT(S) 

Financier may determine the total amount that Financier is prepared to fund on an 
ongoing basis to the Broker Customers. This limit may be re-established by Financier upon 120 
days written notice to the Broker. 

2.3 LOAN SELECTION 

Broker shall not present to Financier any proposed loan unless such loan and such 
Broker Customer meets the Loan Selection Criteria but Financier shall, subject to Section 2.2, 
be deemed to have approved a Joan to any Broker Customer meeting such criteria. For greater 
certainty, unless and until Broker has received written notice to the contrary any of Financier's 
funds then being held by the Broker as a "float" in anticipation of Loans may, where Financier 
approval is deemed to have been given hereunder, be advanced by Broker to Broker 
Customers on Financier's behalf in accordance with 2.5. When seeking to find a lender willing 
to lend to a Broker Customer, Broker shall not be under any obligation to present any loan to 
Financier but rather Broker reserves the right to select among all potential lenders available to 
the Broker. No loan shall be advanced to a Broker Customer using funds of Financier that does 
not meet the Loan Selection Criteria unless specifically approved by Financier. Financier's 
approval may be obtained by such methods and procedures as are established by Financier, 
and consented to by Broker, from time to time and may include (without limitation): 

a. by telecopy or email from Financier's Principal Contact; 
b. by application of formulas or scoring criteria approved and provided by Financier 

where Financier indicates that if certain thresholds or scores are met for a 
proposed loan then Financier approves the loan; 

c. by operation of software (either operated on Broker's computer system or 
operated on Financier's or Financier's agent's computer system with information 
input remotely by Broker) where, after Broker inputs all of the relevant data, the 
software automatically makes the decision to approve or disapprove on 
Financier's behalf; 

d. from a deSignated agent or service bureau of Financier designated for the 
purposes of this Agreement, using any of the foregoing methods; 

e. Other means as determined by Financier and consented to by Broker. 

Financier shall be under no obligation to approve any particular loan or amount of loans. 

2.4 LOAN DOCUMENTATION & FUNDING REQUIREMENTS 
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For each Loan that has been approved or deemed approved by Financier, Broker shall 
be responsible for obtaining and recording the documents and information included in the 
Documentation & Funding Requirements. Broker's obligation to satisfy the Documentation & 
Funding Requirements 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 connection with performance of the Loan Documentation & 
Funding Requirements. 

2.5 LOAN FUNDING BY FINANCIER 

Once a Loan has been approved by Financier, Financier may fund the amount of the 
Loan in any of the following ways: 

a. by arranging for the amount of the Loan to be advanced by cheque or electronic funds 
drawn by Financier directly in favour of the Broker Customer (Financier will have up to 3 
Business Days to arrange for issuance of a cheque or electronic funds transfer); 

b. by wire transfer of funds to the Designated Broker Bank Account (for 
redirection/payment to, or for the benefit of, the Broker Customer); 

c. by cheque drawn by Financier payable to Broker for deposit to the Designated Broker 
Bank Account (for redirection/payment to, of for the benefit of, the Broker Customer); 

d. by Financier arranging through Broker for delivery of a cash card or other value card for 
use by the Broker Customer with an advance limit equal to the authorized amount of the 
Loan. 

Broker shall assure that Broker's systems accommodate the funding method described 
in paragraph (a) and shall assure that this option is made available to a Broker Customer. 
Financier, with the consent of the Broker, shall determine which (if any) of the funding methods 
described in (b), (c) and (d) shall also be made available to Broker Customers. The method of 
funding (as among the foregoing alternatives) shall be determined by the agreement entered 
into between Financier and the Broker Customer 

At the direction of Broker, Financier shall divide loan advances into two portions, one 
portion (the "Broker Portion") being equal to the Broker's Fees for that Broker Customer (as 
stipulated to Financier by Broker) for that Loan and Financier shall pay the Broker Portion in 
such of the above manners as Broker may direct. Broker warrants to Financiers that all 
necessary authorities from Broker Customers to advance funds in that fashion and to direct 
payment of that portion of the Loan to the Broker will have been obtained. 

A Loan funded using the method described in (d) shall be deemed to be advanced (for 
purposes of disclosure documents with the Broker Customer) by Financier on the date that cash 
card or other value card has an advance limit added to it (Le. the date the funds become usable 
by the Broker Customer). 
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2.6 LOAN SERVICES 

For each Loan that has been approved and funded by Financier, Broker shall provide 
the Loan Services. Broker's obligation to provide the Loan Services shall continue after the 
expiration of the Term with respect to all Loans approved prior to the expiration of the Term. 
Broker shall be responsible for paying all expenses necessary in connection with performance 
of the Loan Services. Notwithstanding the foregoing, and for greater certainty, except as 
othelWise expressly provided hereunder the type and degree of Maintenance and Facilitation 
Services to be provided hereunder are as determined in the sole discretion of the Broker. 

2.7 SYSTEM INTEGRITY 

Broker covenants that during the Term (and after the Term in respect of Loans not yet 
collected in full before expiry of the Term) all of the Broker's equipment, software, practices and 
procedures utilized and applied on connection with the Broker Services shall be configured and 
operated in accordance with all reasonable procedures for assuring integrity of the security of 
the system including, without limitation, those dealing with (i) the notification of internet or web 
site passwords for access to information and (ii) dealing with the collection, entry and 
communication of Broker Customer information to Financier; 

2.8 LOAN MANAGEMENT POLICY & PROCEDURES MANUAL 

To provide further assistance to Broker's Customers in respect of Loans and to 
encourage Financier to consider making Loans to Broker's Customers, Broker agrees that it 
shall follow the procedures set out in the Loan Management Policy and Procedures manual 
established from time to time, the current agreed form of which is set out in Schedule "0". It is 
agreed that the Broker is authorized to amend or otherwise modify Schedule "0" from time to 
time provided the Broker will ensure that the manual, at a minimum, meets the requirements of 
this Agreement. However, to the extent that there is a direct conflict between the requirements 
set out in Schedule "0" and the other provisions of this Agreement (including the other 
schedules of this Agreement as amended from time to time), the proVisions of this Agreement 
and the other schedules shall govern. 

2.9 EXCHANGING LOANS BETWEEN LENDERS 

Notwithstanding any other provision hereof, Broker may at any time and from time to 
time as attorney for and on behalf of the Financier (which said limited power of attorney 
Financier hereby grants), and in the normal course without notice to Financier, assign one or 
more Loans owed to the Financier (the "Exchanged Financier Loans") to one or more of 
Broker's other lenders or to the Broker itself ("Other Lenders") provided: 

(a) Broker has, in its capacity as attorney for the Other Lenders assigned to 
Financier (or has obtained from the Other Lenders an assignment or 
assignments to Financier) other loans owed to the Other Lenders from Broker 
Customers (the "Exchanged Other Lender Loans"); 
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(b) The Exchanged Other Lender Loans have a value, inclusive of accrued interest, 
that equals or exceeds the accrued value, inclusive of accrued interest, of the 
Exchanged Financier Loans (or to the extent that there is any material shortfall in 
that regard, that Other Lender receiving the assignment has been repaid a cash 
amount equal to such difference); 

(c) None of the Exchanged Other Lender Loans are then in default or, if any are in 
default, the aggregate amount of such loans in default do not exceed in amount 
the Exchanged Financier Loans then in default: 

(d) All Exchanged Other Lender Loans meet the Loan Selection Criteria; and, 

(e) Broker amends its records accordingly so that from and after such assignment all 
Exchanged Other Lender Loans and all receipts and dealings with Exchanged 
Other Lender Loans are accounted for, and in all other respects treated, as 
Loans made by Financier. 

2.10 USAGE OF LOAN ADVANCES 

For greater certainty, funds from time to time advanced to Broker from Financier are 
solely intended to be utilized for the purposes of making advances to Broker Customers on 
Financier'S behalf as contemplated hereunder. Broker agrees that any funds not otherwise 
being held by the Broker as a "float" in anticipation of Loan approvals shall not, without the 
consent of Financier, be advanced or utilized for any other purpose. 

2.11 Regulated Jurisdictions 

(a) In Regulated Jurisdictions, loans may be made to Broker Customers upon the 
following terms: 

(i) Provided that the loans been done in compliance 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 otherwise available for loans hereunder, including funds 
held by Broker as a "float" in anticipation of loan approvals. 

(ii) Broker 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 
own behalf and not as agent for Financier. 

(iii) Broker shall promptly thereafter assign to Financier the entirety of the 
loan and the Broker's interest therein and shall thereafter deal with, 
collect, maintain and enforce such loan on Financier's beharf in all 
respects (subject to the provisions of this section 2.12 and subject to 
additional requirements or restrictions as may be imposed by any 
applicable laws and regulations of the Regulated Jurisdiction) as though it 
was any other loan made hereunder. 
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(iv) Broker shall in respect of each such loan, pay to Financier a loan 
participation fee in an amount equal 59% per annum of the principal of all 
loans collected for the agreed term of the loan, (calculated, for greater 
certainty, before deduction therefrom of Brokers own fees to the 
Customer) or at such other rate as Broker and Financier may from time to 
time agree to within the reporting provided to the Financier on a monthly 
basis. 

(v) In the absence of the execution of any formal assignment of the loan to 
Financier as contemplated hereunder, any such loan shall be deemed to 
have been assigned to Financier immediately after advance to the Broker 
Customer without the requirement of further documentation evidencing or 
affecting the same. 

(vi) It is anticipated that variations to the within terms may be required from 
time to time to better facilitate the foregoing and/or to accommodate the 
rules and regulations of particular Regulated Jurisdictions in which event 
the same shall, at Broker's discretion, be included in the terms of section 
2.12 provided that doing so has no material adverse impact upon, and 
imposes no additional liabilities or obligations upon Financier. 

(b) The provisions of this Agreement, including section 2.12, are subject to any 
further or additional agreements respecting loans in Regulated Jurisdictions as 
Broker and Financier may agree to from time to time. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

3.1 REPRESENTATIONS AND WARRANTIES OF BROKER 

Broker makes the following representations and warranties to Financier (which 
representations are provided as a material inducement for Financier entering into this 
Agreement and may be relied upon by Financier): 

a. Broker is a corporation duly incorporated, organized and validly existing under the 
laws of the jurisdiction of its incorporation, is authorized to carry on business in all jurisdictions 
in which the Broker Services are provided and has all necessary corporate power to carry on its 
business as such business is now being conducted; 

b. Broker is not an insolvent person within the meaning of the Bankruptcy and Insolvency 
Act (Canada); 

C. Broker has not initiated proceedings with respect to compromise or arrangement with 
its creditors or for its winding up, liquidation or dissolution and no receiver 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; 
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d. the execution, delivery and performance of this Agreement by Broker has been duly 
and validly authorized by any and all requisite corporate, shareholders' and directors' actions; 

e. the execution, delivery and performance of this Agreement by Broker will not (directly 
or indirectly or with or without notice or lapse of time) result in any violation of, be in conflict with, 
contravene, or constitute a default under (i) any organizational document of Broker, or (ii) any 
resolution adopted by the board of directors or the shareholders of Broker; 

f. the execution, delivery and performance of this Agreement will not (directly or indirectly 
or with or without notice or lapse of time) result in any violation or breach of, be in conflict with, 
contravene, constitute a default under, give any Person the right to declare a default or to 
exercise any remedy or to accelerate the maturity or performance of, or to cancel, terminate or 
modify, any agreement or document to which Broker is party or by which Broker is bound; 

g. this Agreement and any other agreements delivered in connection herewith constitute 
valid and binding obligations of Broker enforceable against Broker in accordance with their 
terms; 

h. Broker is not under any obligation, contractual or otherwise, to request or obtain the 
consent or other action of any person, and no Government Authorizations of or notifications to 
any Governmental Body are required to be obtained by Broker in connection with the execution, 
delivery or performance by Broker of this Agreement or the completion of any of the 
transactions contemplated herein; and, 

i. Broker, if required, is a registrant for the purposes of the goods and services tax 
provided for under the Excise Tax Act (Canada). 

j. Broker acknowledges that Financier has entered into this Agreement in full reliance on 
these representations and warranties. These representations shall be deemed to be made 
again each time a new Loan proposed by Broker is funded by Financier. Any investigations 
made at any time by or on behalf of Financier shall not diminish in any respect whatsoever 
Financier's right to rely on the representations and warranties of this Agreement. 

3.2 REPRESENTATIONS AND WARRANTIES OF FINANCIER 

Financier makes the following representations and warranties to Broker (which 
representations are provided as a material inducement for Broker entering into this Agreement 
and are intended to be relied upon by Broker): 

a. Financier is a corporation duly organized and validly existing under the laws of the 
jurisdiction its incorporation, is authorized to carry on business in all jurisdictions in which the 
Broker Services are provided and has all necessary corporate power to carry on its business as 
such business is now being conducted; 

b. Financier is not an insolvent person within the meaning of the Bankruptcy and 
Insolvency Act (Canada); 

c. Financier has not initiated proceedings with respect to compromise or arrangement 
with its creditors or for its winding up, liquidation or dissolution and no receiver has been 
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appointed in respect of Financier or any of Financier's assets and no execution or distress has 
been levied against any of Financier's assets; 

d. the execution, delivery and performance of this Agreement by Financier has been duly 
and validly authorized by any and all requisite corporate, shareholders' and directors' actions; 

e. the execution, delivery and performance of this Agreement by Financier will not 
(directly or indirectly or with or without notice or lapse of time) result in any violation of, be in 
conflict with, contravene, or constitute a default under (i) any organizational document of 
Financier, or (ii) any resolution adopted by the board of directors or the shareholders of 
Financier; 

f. the execution, delivery and performance of this Agreement will not (directly or indirectly 
or with or without notice or lapse of time) result in any violation or breach of, be in conflict with, 
contravene, constitute a default under, give any Person the right to declare a default or to 
exercise any remedy or to accelerate the maturity or performance of, or to cancel, terminate or 
modify, any agreement or document to which Financier is party or by which Financier is bound; 

g. this Agreement and any other agreements delivered in connection herewith constitute 
valid and binding obligations of Financier enforceable against Financier in accordance with their 
terms; and, 

h. Financier, if required, is a registrant for the purposes of the goods and services tax 
provided for under the Excise Tax Act (Canada). 

Financier acknowledges that Broker has entered into this Agreement in full reliance on 
these representations and warranties. These representations shall be deemed to be made 
again each time a new Loan proposed by Broker is funded by Financier. Any investigations 
made at any time by or on behalf of Broker shall not diminish in any respect whatsoever 
Broker's right to rely on the representations and warranties of this Agreement. 

ARTICLE 4 
CONFIDENTIALITY PROVISIONS 

4.1 PROTECTION OF INFORMATION 

All Confidential Material and information respecting each Party shall be retained in 
confidence by the other Party and used only for the purposes of this Agreement. However, the 
restrictions on disclosure and use of information in this Agreement shall not apply to 
Confidential Material or information to the extent it: 

a. is or becomes publicly available through no act or omission of the other Party or the 
other Party's Representatives; 

b. is subsequently obtained lawfully from a third party, which, after reasonable inquiry, the 
other Party does not know to be bound to the first Party to restrict the use or disclosure 
of such information; 

c. is already in the Other Party's possession at the time of disclosure, without restriction on 
disclosure; or 
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d. is required to be disclosed pursuant to any Applicable Laws or as a result of the direction 
of any court or regulatory authority having jurisdiction provided that reasonable advance 
notice of disclosure is provided to the first Party prior to other Party complying with the 
disclosure requirements. 

The obligations of the Parties pursuant to this Article are in addition to and not in 
sUbstitution for the obligations of the Parties under: (i) any confidentiality agreement made 
between them or (ii) otherwise implied by Applicable Laws. 

ARTICLE 5 
INSPECTIONS & AUDITS 

5.1 INSPECTIONS & AUDITS 

Financier shall have the right, at any time upon written demand made by Financier to 
Broker, "'to inspect, during normal business hours, all Records (wherever located). Qualified 
third party consultants, as determined by Financier at Financier's sole discretion, may be 
employed by Financier for the purpose of any such inspection. Broker shall have the right, as a 
condition of such inspection, to require any such consultants to execute such form of 
confidentiality agreement as Broker may reasonably require and in any event such consultants 
shall be deemed to acting as agents for and on behalf of Financier for purposes of Article 4 
hereof. The cost of any such inspection shall be the sale responsibility of Financier and any 
such consultant so employed will be required to create reports, which are accessible only to 
Financier and if permitted by Financier, Broker. 

6.1 INITIAL TERM 

ARTICLE 6 
TERM OF AGREEMENT 

Unless terminated earlier pursuant to the provisions of this Agreement, the initial term of 
this Agreement will be for the period commencing on the date of this Agreement and ending XX 
year(s) thereafter (the "Initial Term"). 

6.2 RENEWAL OF TERM 

Unless one Party has provided a written termination notice to the other Parties pursuant 
to the next Section, the term of this Agreement shall be automatically extended for a further XX 
period (a "Renewal Period") after the end of the Initial Term or current Renewal Period (as 
applicable) without any further action or confirmation required from either Party. 

6.3 TERMINATION NOTICE AT END OF CURRENT TERM 

Either Party may notify the other Party that the Term of this Agreement will not be 
automatically extended at the end of the then current Initial Term or Renewal Period but will 
terminate at the end of such period, by delivering an unconditional written notice to the other 
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Party not less than 90 days before the end of such period stating that the Party is irrevocably 
electing to not renew the term of this Agreement. 

6.4 'OBLIGATIONS OF BROKER AT END OF TERM 

Upon the ending of the Term: 

a. Unless Financier determines to appoint a new broker (as contemplated by Subsection 
6.4(b», Broker shall continue to provide the Broker Services with respect to all Loans still 
outstanding as at the end of the Term; 

b. If Financier notifies Broker that Financier is designating a new broker to handle the 
Loan portfolio (or Financier is going to administer the Loan portfolio directly or sell the Loan 
portfolio) and demands that Broker deliver the Records related to the Loan portfolio, Broker 
shall, unless and to the extent that the Broker elects to otherwise transfer the same under 
Section 2.10, immediately deliver to Financier (or the new broker or owner designated by 
Financier) all original Records related to all Loans and copies of all electronic files containing 
information relating to the Loans. Financier (or any new broker or owner) shall be entitled to 
contact and carry out such realization actions against the borrowers of the Loans which 
Financier (or any new broker or owner) determines in its complete discretion. The exercise by 
Financier of this right shall not diminish Financier's right to recover from Broker as a result of 
breaches of this Agreement by Broker and to recover from Broker under the indemnities set out 
in Article 7 (if applicable) 

Notwithstanding that the Term of this Agreement expires or ends pursuant to this 
Section, Financier and Broker shall continue to be liable for all duties, obligations, and 
responsibilities respectively incurred by each of them pursuant to this Agreement which are not 
specifically indicated to (i) only be effective during the Term or (ii) terminate upon expiry of the 
Term. 

6.5 OBLIGATION OF FINANCIER AT END OF TERM 

Upon the ending of the Term, Financier shall continue to communicate with the Broker in 
the normal course in order to facilitate Broker continuing to provide the Broker Services in 
respect of Loans still outstanding as of the end of the Term. 

ARTICLE 7 
BROKER INDEMNITY PROVISIONS & SUBORDINATION 

7.1 INDEMNITY OF FINANCIER BY BROKER 

Broker shall indemnify and save harmless Financier and its officers and directors from 
and against all liabilities, losses, claims, damages, penalties, actions, suits, demands, levies, 
costs, expenses and disbursements including any and all reasonable legal and advisor fees and 
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disbursements of whatever kind or nature (referred to herein as a "Loss") which may at any 
time be suffered by, imposed on, incurred by or asserted against Financier or its said 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 Financier shall not extend to 
include any part of the Loss, if any, directly arising from or caused or contributed to by the 
negligence or other wrongful acts of Financier, Financier's Representatives or by any breach of 
this Agreement by Financier. For greater certainty, Broker shall not be required to indemnify 
Financier for losses Financier 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 made, the 
Broker complied with the Loan Selection Criteria, and (ii) the default in payment did not arise out 
of the Broker improperly performing the Broker Services. 

Notwithstanding the foregoing, if: (i) any Loan is not paid in full to Financier and (ii) it is 
determined that the reason for the Loan not being paid in full is failure of Broker to properly 
perform 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 hereof, in which event the associated Loss 
shall be deemed to be nil) pay to Financier the full amount of the original principal amount of the 
Loan which then remains outstanding , as full and final compensation hereunder for failure of 
Broker to provide Broker Services as agreed to within this Agreement provided further however 
that, upon payment of such compensation Financier shall be deemed to have assigned such 
Loan to Broker. 

Broker is responsible for implementing and exercising security precautions to control access to 
the systems used to provide the Broker Services including the handling of all funds received 
from or payable to Financier. 

Notwithstanding any other provision hereof, the Parties acknowledge that uncertainties in the 
law applicable to Loans exist and arise from time to time and it is consequently acknowledged 
and agreed that no liability shall attach to the Broker under this Section 7.1 or elsewhere under 
this Agreement in respect of any Loss where the same has arisen in consequence of any act or 
omission of the Broker in reliance upon any bona fide interpretation of Applicable Law or upon 
the advice of legal counsel. 

7.2 SUBORDINATION BY BROKER IN FAVOUR OF FINANCIER 

If a Broker Customer defaults in a payment to Financier in respect of a Loan and if the 
Broker collected or collects any amounts from the Broker Customer ("Realization Proceeds") 
then the Broker shall be entitled to retain out of such proceeds the lesser of: (a) 30% of the 
Realization Proceeds, or (b) the actual outstanding amount owing to the Broker for Broker's fees 
and charges from that Broker Customer in respect of that particular Loan. The remaining 70% 
of the proceeds shall be held by Broker for Financier and remitted to Financier. The Broker will 
continue to attempt collection of any outstanding Broker Customer balance until such time as 
the account is paid in full or the account is turned over to a Third Party Collection Agency. 
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ARTICLE 8 
GENERAL 

Each Party will, from time to time, without further consideration, do such further acts and 
deliver all such further assurances, deeds and documents as shall be reasonably required in 
order to fully perform and carry out the terms of this Agreement. 

8.2 ENTIRE AGREEMENT 

The provisions contained in any and all documents and agreements collateral hereto 
shall at all times be read subject to the provisions of this Agreement and, in the event of conflict, 
the provisions of this Agreement shall prevail. This Agreement supersedes all other 
agreements, documents, writings and verbal understandings between the Parties relating to the 
subject matter hereof and expresses the entire agreement of the Parties with respect to the 
subject matter hereof. 

8.3 GOVERNING LAW 

Financier recognizes that while Loans and their associated agreements may be made in, 
be entered into, or be governed by, the laws of other jurisdictions, the majority of Broker 
Services and other services provided by Broker to Financier will necessarily be performed at or 
from Broker's offices in the Province of Alberta and that accordingly the appropriate law most 
appropriate to this Agreement shall be the law of the Province of Alberta This Agreement shall, 
in all respects, be subject to, interpreted, construed and enforced in accordance with and under 
the laws of the Province of Alberta and the laws of Canada applicable therein and shall be 
treated as a contract made in the Province of Alberta. The Parties irrevocably attorn and submit 
to the jurisdiction of the courts of the Province of Alberta and courts of appeal therefrom in 
respect of all matters arising out of this Agreement. 

8.4 ASSIGNMENTS & ENUREMENT 

This Agreement may not be assigned by either Party without the prior written consent of 
the other Party. However, Financier may assign/sell all (or parts) of Financier's rights in respect 
of the Loan portfolio (and related Records) to such Person(s) and for such price as determined 
by Financier with the prior written consent of Broker. This Agreement shall be binding upon and 
shall endure to the benefit of the Parties and their respective administrators, trustees, receivers, 
successors and permitted assigns. 

8.5 RELATIONSHIP OF PARTIES 

Nothing contained in this Agreement shall be deemed or construed by the Parties, or 
any other third party, to create the relationship of partnership, agency, or joint venture or an 
association for profit between Financier and Broker, it being understood and agreed that neither 
the method of computing compensation nor any other provision contained herein shall be 
deemed to create any relationship between the Parties other than the relationship of 
independent parties contracting for services. Except as expressly provided in the Agreement, 
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neither Party has, nor held itself out as having, any authority to enter into any contract or create 
any obligation or liability on behalf of, in the name of, or binding upon the other Party. 

Broker is not authorized to execute any document or agreement on behalf of Financier 
under this Agreement or in connection with the provision of the Broker Services. 

8.6 TIME OF ESSENCE 

Time shall be of the essence in this Agreement. 

8.7 NOTICES 

Any notice required to be given by either Party to the other must be in writing, and must 
be delivered by hand delivery, courier, mail, telecopy, email, or other means of electronic 
communication to the respective address (or telecopy number or email address) as set out 
below. Any such notice will be deemed to have been delivered: 

• on the date of hand delivery or courier, if delivered personally or by courier; 

a. 5 Business Days after delivery thereof if delivered by regular mail (if mailed within 
Canada); or 

b. twenty-four (24) hours after delivery thereof if delivered by telecopy or email. 

Any notice of change of address or facsimile number may be given in the same manner. 

Financier - Trimor Annuity Focus Limited Partnership #5 
Suite 1550, 335 - 8th Ave. SW 
Royal Bank Building 
Calgary, AB 
T2P 1C9 
Attention: Erin Armstrong 
Fax: (403) 218-6376 

Broker - 17631-103rd Avenue 
Edmonton, Alberta 
T5S 1N8 
Attention: Gordon J. Reykdal 
Fax: (780) 443-2653 

8.8 INVALIDITY OF PROVISIONS 

In case any of the provisions of this Agreement should be invalid, illegal or 
unenforceable in any respect, the validity, legality or enforceability of the remaining provisions 
contained herein shall not in any way be affected or impaired thereby. 

8.9 WAIVER & APPROVALS 
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No failure on the part of any Party in exercising any right or remedy hereunder shall 
operate as a waiver thereof, nor shall any single or partial exercise of any such right or remedy 
preclude any other or further exercise thereof or the exercise of any right or remedy in law or in 
equity or by statute or otherwise conferred. No waiver of any provision of this Agreement (other 
than deemed waivers pursuant to the specific terms of this Agreement), including without 
limitation. this Section shalt be effective otherwise than by an instrument in writing dated 
subsequent to the date hereof, executed by a duly authorized representative of the Party 
making such waiver. For greater certainty, any waiver, consent, variation, approval or 
amendment from any Party shall be deemed suffiCiently given in writing if such writing is in the 
form of electronic mail, electronic messaging or other electronic means that is capable of being 
retained by the recipient thereof. 

8.10 AMENDMENT 

This Agreement shall not be varied in its terms or amended by oral agreement or by 
representations or otherwise other than by an instrument in writing dated subsequent 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 
unilateral amendment is specifically permitted in the body of this Agreement. 

8.11 PUBLIC ANNOUNCEMENTS 

Each Party shall not release any information concerning this Agreement and the 
transactions herein provided for, without the prior written consent of the other Party, which 
consent shall not be unreasonably withheld. Nothing contained herein shall prevent a Party at 
any time from furnishing information to any Governmental 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 covenants and agrees that Financier's name will 
not be used or disclosed in any public disclosures made by Broker or Broker's parent 
corporation. 

8.12 COUNTERPART EXECUTION 

This Agreement may be executed in counterpart, no one copy of which need be 
executed by Financier and Broker. A valid and binding contract shall arise if and when 
counterpart execution pages are executed and delivered by each of the Parties. 

IN WITNESS WHEREOF the Parties have executed and delivered this Agreement as of 
the date first above written. 

THE CASH STORE INC . 

. ,j 
Per: 
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THIS PAGE COMPRISES SCHEDULE "A" ATTACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN SELECTION CRITERIA. ET. AL. 

(Note: The contents of this Schedule may be changed, subject to Broker's consent, by 
Financier from time to time on 30 days written notice to Broker.) 

(Amendments to this Schedule only take effect with respect to Loans initiated after the 
amendment to the Schedule) 

Loan Selection Criteria for Most Loans 

1. A Loan shall not be made if after making the Loan the aggregate Recorded Debt for 
Loans would exceed the applicable maximums specified in this Schedule "A". 

2. The interest rate charged on the loan shall be 59% per annum (or such other amount as 
may be agreed to by the Parties from time to time) or as determined by provincial 
regulations calculated excluding date of funding until accrued debt is paid in full, has 
been identified as an insurance claim, is written-off, has been placed with 'a credit 
counselling agency or is otherwise governed by applicable law. 

3. The gross amount of the loan shall not be more than seventy 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 
criterion is not applicable to loans secured against vehicles.) 

4. The term of the loan (Le. the time between funding and the due date) shall not be more 
than the lesser of the Broker Customer's next pay date and 18 days. (Note: This 
criterion is not applicable to loans secured against vehicles or Signature Loans.) 

5. The Broker Customer must be an individual (Le. not a corporation or other legal entity). 
(Note: This criterion is not applicable to loans secured against vehicles). 

6. The Broker Customer must be at least 18 years old and the legal age for contracting 
purposes in the jurisdiction in which the Broker Customer is resident. 

7. The Broker Customer must have evidence of employment or other income immediately 
preceding the date of application or in the case of signature loans please see below. 

8. The Broker Customer must have evidence that the Broker Customer has an active bank 
account with a branch of a financial institution located within Canada. (Note: This 
criterion is not applicable to loans secured against vehicles.) 

9. If the Broker Customer has indicated employment income is direct deposited then, the 
account statements provided by the Broker Customer should indicate that the payments 
being received from the current employer are being deposited to the bank account. 

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

Schedule "A" 
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Additional/Special Requirements for Title Advance Loans to Be Secured Against a Motor 
Vehicle: 

1. The amount of the loan shall not be more than 25% of the motor vehicle's lIblack book 
rough value" as indicated on the CanadianBlackBook.com website. Vehicles not listed 
on such web site 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 
contact will provide written appraisal of the value of the collateral. 

2. The term of the loan (i.e. the time between funding and the due date) shall not be more 
than 35 days. 

3. A registration history search (Le. vehicle information report) or another valid vehicle 
registration document against the Vehicle Identification Number must indicate that the 

. vehicle has been registered within the province where the vehicle is located for not less 
than 14 days and confirm that the Broker Customer is the last registered owner indicated 
in the records. 

4. The vehicle must be insured within provincial law; including collision and comprehensive 
coverage (glass coverage may be excluded). 

5. The PPSA searches against both (1) the Vehicle Identification Number and (2) the full 
legal name of the Broker Customer (including all inexact matches which should be 
selected and printed as part of the search result) do not disclose any registration of any 
type other than: 
(a) registrations which are clearly against a person who is not the Broker Customer 

(Broker shall bear the responsibility for making this determination and shall 
indemnify Financier if Broker incorrectly concludes that a registration does not 
apply to the Broker Customer); 

(b) registrations which are against specific items of household furniture or equipment 
(and proceeds of same) and claim no other interests in other collateral; and 

(c) registrations which are clearly against a vehicle which is not the Broker 
Customer's vehicle and does not include a claim for any form of "proceeds" 
(Broker shall bear the responsibility for making this determination and shall 
indemnify Financier if Broker incorrectly concludes that a registration does not 
apply to the vehicle). 

The vehicle identification number for the purposes of carrying out the search shall be 
established using the original current provincial 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 carrying out the search shall be established using the 
applicable identification mandated by Section 20(7) of the Alberta PPSA regulations or 
applicable equivalent regulations in another province or territory. 

6. The vehicle must be brougllt to a representative of the Broker at the time of the loan 
application or when funds are advanced. 

Broker shall be responsible for monitoring and assuring that the foregoing criteria are satisfied. 
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Additional/Special Requirements for Signature Loans: 

1. A Signature Loan is a loan to a customer who is generally but not limited to someone on 
a fixed monthly income. Examples include, but are not limited to, Family Allowance, 
Widow's Allowance, Canada Pension, Old Age Security, Worker's Compensation, 
Disability Pension or Social Assistance. 

2. The gross amount of the loan shall not be more than 70% of the Broker Customer's fixed 
income pay (as determined from the most recent cheque provided by the Broker 
Customer), subject to any applicable federal or provincial legislation. 

3. The term of the loan shall not be more than 35 days. 

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

Schedule II A" 
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THIS PAGE COMPRISES SCHEDULE "B" ATTACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN DOCUMENTATION & FUNDING REQUIREMENTS 

(Note: The contents of this Schedule may be changed, subject to Broker's consent, by 
Financier from time to time on 30 days written notice to Broker.) 

(Amendments to this Schedule only take effect with respect to Loans initiated after the 
amendment to the Schedule) 

The following documents (and requirements related to those documents) should be obtained by 
Broker for each Loan that Financier approves to the extent only however that Broker determines 
is economic and practical. Most of these requirements must be satisfied before funds are 
requested from Financier and before the loan is funded. If Broker is unable to satisfy most of 
the following requirements (although, for greater certainty, not all are required) then the loan 
must not be presented to Financier (even if the Loan Selection Criteria were otherwise 
satisfied) . 

Documentation Requirements for All Loans: 

1. A Broker Retainer Agreement signed by the Broker Customer evidencing Broker 
Customer's retainer of Broker to find and select a lender for Broker Customer and to 
provide the Loan Facilitation Services for the Broker Customer. 

2. A Loan Application Form in form reasonably satisfactory to (or otherwise previously 
approved by) Financier signed by the Broker Customer. The Loan Application Form 
must be fully executed. 

3. A Disclosure Document in form(s) satisfactory to (or otherwise previously approved by) 
Financier, setting out for the proposed loan all payments that will be required to be made 
by the Broker Customer including the repayment of principal and interest. This 
document(s) will include the names of both Financier and Broker identifying which 
payments are made to Financier and which are made to the Broker. Broker shall assure 
that this document(s) includes all required disclosures under Applicable Law (including 
without limitation under federal interest laws and provincial cost of credit legislation). 

4. A photocopy of one piece of identification which could include at least one government 
issued photo identification. The Broker Customer's photo identification may include a 
current or expired passport or a current driver'S license or a current provincial picture 
identification card or a current Canadian Department of National Defence (DND) picture 
identification card or any other current provincial or federally recognized picture 
identification. Other acceptable identification, where photo identification is not available, 
includes a current version of a provincial health insurance card, social insurance number 
card, birth certificate, native or Metis status card, citizenship card, employment picture 
identification (current employer only), or subsidiary issued card, other competitor payday 
loan card, store credit card, other credit card, union card, or current Canadian VISA. 

5. A photocopy of a recent vehicle registration, utility, telephone, or cable TV bill issued in 
the Broker Customer's name (or legal spouse or roommate) with an address that 
conforms to the residential address provided by the Broker Customer (billing period of 
statement must end not more than 40 days before the date the loan application is made) 
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must be supplied by all new customers. Current or previous customers requesting a new 
Loan must provide updated information at least every six months. 

6. Photocopy of pay stub evidencing a source of income. 

7. Photocopy of most recent bank statement of one the following types: 
(a) a mailed out account statement with an end of period cut-off date not more than 

45 days before the date the loan application is made and must include Broker 
Customer's name and the corresponding bank account identification number; 

(b) an A TM generated account 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 14 day period and must include Broker Customer's bank account identification 
number; 

(c) a personal computer (internet) generated account 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 identification number; 
evidencing that Broker Customer has an active chequing account. 

8. Promissory Note in form satisfactory to (or otherwise previously approved by) Financier, 
where provincial or federal legislation will allow. 

9. Security Agreement in form satisfactory to (or otherwise previously approved by) 
Financier. 

10. Receipt signed by Broker Customer for funds advanced to Broker Customer (or for 
cheque delivered to Broker Customer if Broker Customer elects to receive funds by way 
of subsequently delivered cheque). 

11. Optional Payment Plan, if any, in form satisfactory to Financier and Broker. This 
collection measure is only to be used where allowable by provincial and/or federal 
legislation. 

12. An alternative means of payment should the Broker Customer neglect to make the 
required payment in one or both, if available, of the following forms: 
(a) Pre-Authorized Debit Agreement made out to Broker and signed by Broker 

Customer for amount of interest and principal in form satisfactory to Financier. 
(b) Personalized cheque made out to Broker and signed by Broker Customer for 

amount of principal and interest. Cheque must be drawn against the account that 
corresponds to the account statements received. (a) 

13. Broker Customer Receipt including summary of amounts due on maturity of loan and 
due dates in form satisfactory to Financier 

Notes: 

(a) These cheques immediately upon delivery by the Broker Customer to Broker shall be 
endorsed on the back with the following endorsement using an ink stamp: "For deposit 
only to the credit of "The Cash Store" or "I nstaloans". 
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Additional Documentation Requirements for Title Advance Loans to Be Secured Against 
a Motor Vehicle: 

16. A registration history search against the Vehicle Identification Number. 

17. A vehicle PPSA Security Agreement (in form satisfactory to Financier) executed by the 
Broker Customer. 

18. Evidence that a PPSA registration against the Customer's name (with Financier as 
secured party) and the VIN of the vehicle has been registered in the PPSA registry. 

19. A copy of the valuation (Le. print off of the web pages) indicated on 
www.canadablackbook.com for the vehicle or similar as identified above. 

20. A PPSA current search against (a) the Vehicle Identification Number for the vehicle and 
(b) the Customer's name, showing no other competing registrations other than the PPSA 
registrations in favour of Financier carried out forthwith after the registration referred to in 
paragraph 19 above. 

21. A vehicle condition report (in form satisfactory to Financier) fully completed by 
employees of Broker at the time of application. 

22. A photocopy of the Broker Customer's vehicle registration and insurance documents for 
the vehicle. 

23. An electronic (or Polaroid) photograph of the vehicle (need not be printed but must be 
electronically stored so that it can be printed). 
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THIS PAGE COMPRISES SCHEDULE "C" ATTACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN SERVICES 

(Note: The contents of this Schedule may be amended only by the written agreement of 
both Financier and Broker) 

Services to be Provided by and Responsibilities of Broker 

Broker is responsible for providing the following services for all Loans funded by Financier: 

1. Broker shall record applications by Broker Customers to receive loans and communicate 
those applications which meet the Loan Selection Criteria of Financier. 

2. Broker shall verify the following information from the Loan Application Form for a Broker 
Customer: 
(a) source of income; 
(b) picture 10 is accurate; 
(c) banking information matches; 

and ensure that a personalized cheque and/or a Pre-authorized Debit Form are made 
out for the amount of the principal and interest owing. 

3. Where applicable pursuant to the Loan Selection Criteria established by Financier, 
Broker shall apply pre-set loan evaluation and limiting criteria to the loan applications to 
determine whether the proposed loan meets Financiers pre-set criteria. 

4. Broker shall maintain a database of information concerning Broker Customers with such 
information as Broker, acting with commercial reasonableness, deems appropriate and 
practical. 

5. Broker shall verify the status of any electronic communication made by Broker and shall 
establish and maintain a back-up procedure for the reconstruction of any such lost or 
damaged electronic communication that is to be or has been transmitted. 

6. Where applicable, Broker shall review confirmation screens before transmitting any 
information to Financier (or Financier's agent(s) or service bureau(s» and shall verify 
that the information gathered in accordance with this Agreement is accurately recorded 
from the information provided to Broker before providing or transmitting it. 

7. Broker shall to the extent it deems it economic and practical, send and receive batch file 
information to/from other databases and systems (for example, but without limitation, 
bank account activity, service bureau activity and cash card facility information) 
necessary for Broker to integrate into Broker'S data base in order to accumulate and 
report information required by this Agreement. 

8. Broker shall to the extent it deems it economic and practical, collect most documents 
necessary to satisfy the Documentation & Funding Requirements for each Loan. 
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9. Broker shall, if requested by Financier, deliver to Financier those documents, or portions 
thereof, where required by the Loan Selection Criteria and Documentation & Funding 
Requirements. 

10. Broker shall track and calculate all interest accruing due from the Broker Customer to 
Financier. 

11. Broker shall track all payments received from Broker Customers on Loans and for each 
such payment record (a) the date the payment was received by Broker (if the payment is 
handled by Broker before delivery to Financier), (b) the date of deposit of the payment 
into the Designated Financier Bank Account and (c) where cheques are returned NSF or 
Pre-authorized debits are later reversed, the date that the reversal occurred; 

12. Broker shall, as allowed by applicable provincial and/or federal collection legislation, 
provide a phone call reminder 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 answering the phone or on 
answering machine for such phone number. 

13. Broker shall on an ongoing basis provide such additional Maintenance and Facilitation 
Services as Broker deems appropriate to enhance the quality of its services and its 
competitiveness. 

14. Where payment by a Broker Customer is to be made by any means other than cash or 
Broker debit terminal, the Broker will, to reduce dishonoured item charges, to the extent 
it deems it economic and practical, use all reasonable and available means to verify 
funds before attempting any cheque or electronic deposits. Every attempt will be made 
to have the Broker Customer pay by cash or debit. 

15. Broker shall prepare such weekly and monthly reports concerning all activities related to 
the Loans as Broker may deem reasonably necessary from time to time. 

16. For loans secured against vehicles, Broker shall verify the name of the Broker Customer, 
the name indicated as the registered owner on the provincial license registration and the 
insured's name on the evidence of insurance all indicate the same name which 
corresponds to the Broker Customer's other identification; 

Default Realization Services Provided by the Broker: 

"Default Realization Services" means the services and activities for the collection of payment of 
principal, interest and other costs after a default in payment of a Loan occurs. 

The Default Realization Services are subject to the applicable federal and provincial collection 
laws and regulations. 

I n the event, Broker Customer does not pay in full when due (with respect to interest or 
principal), Broker shall begin Default Realization Services but only to the extent that Broker, 
acting with commercial reasonableness, deems the same to be practical and economic. Broker 
shall be responsible for all expenses necessary or desirable in connection with performance of 
the collection process including hiring and administering outside "Third Party Collection 
Agencies" (excluding portions of the Loan retained by or paid to Broker under Section 7.2 hereof 
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and amounts paid to Third Party Collection Agencies as their fee for successful collection), staff 
costs, legal costs, court filing costs, registration costs, bailiff/civil enforcement agency costs, 
sales costs/commissions in relation to sales of realized collateral, provided that if a particular 
realization results in costs or other proceeds being obtained in addition to the principal and 
interest owing to Financier (Le. an award for costs) any collected amounts may first be applied 
by Broker to reimburse Broker for the out of pocket expenses of Broker incurred 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 not limited to: 

1) Contacting customer by home phone, cellular phone, work phone, landlord, references, e
mail, letters, or home visit. These attempts will continue until the Loan is paid in full or it is 
determined that a third party collection agency should be retained to attempt collection of 
amounts owing. 

2) Presenting Optional Payment Plan form to employer, where allowed by applicable federal or 
provincial collection legislation. 

3) Attempt on or around the customer payday, spouse's payday or government cheque days to 
certify any cheques on file or process any Pre-authorized Debit. 

4) If at anytime during the collection process it is determined that the customer is no longer' 
employed or is no longer at the listed residence, intensified skip tracing efforts will begin. 

5) At or around 30 days past due, send a letter notifying the customer of possible legal 
proceedings and/or third party collection activities, should the account not be paid in full right 
away. 

6) At or around 60 days past due, if there is still dialogue with the customer, send the customer 
a one time "amnesty letter" offering a structured payout of the loan over a set period of time. 
The customer would be required to pay interest and a portion of principal on each payment 
until the account is paid in full. Interest would continue to accrue daily on the remaining 
principal outstanding. 

7) If still unpaid at 90 days past due, and no payment has been made in the past 30 days, send 
a final letter to the customer advising the account must be paid in full within 10 business 
days or it will be turned over to a third party collection agency. 

8) At or around 120 days past due and no payment received in the past 30 days, the account is 
then turned over to the Broker's internal collection department and they will attempt 
collection for a period of 60 days. 

If the internal collection department is unsuccessful the account is then turned over to a 
Third Party Collection Agency. The account may be turned over to a Third Party Collection 
Agency anytime during the collection process if it is determined by Broker that this is the 
most effective method for collection. The Third Party Collection Agency will follow its own 
procedures for obtaining payment. Any funds collected by the Third Party Collection Agency, 
less the portion of the collected amount retained by the Third Party Collection Agency for 
their fee for successful collection, will be applied to amounts owing to Financier. 
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9) All reasonable and lawful collection and communication methods, within a cost effective 
structure, may be used to attempt collection of the account. 

10) Files will continue to be worked diligently by Broker until it has been determined that the 
Loan should be given to a third party collection agency. 

11) All realization activities will cease upon notification of bankruptcy of Broker Customer. "Proof 
of Claim" as secured creditor, unsecured creditor or both to be filed with bankruptcy trustee. 

For greater certainty Broker, acting with commercial reasonableness, is authorized on the 
Financier's behalf to settle or compromise any Loans in default and to accept part payment 
of any Loan in full satisfaction thereof. 

Additional Realization Requirements for Title Loans to Be Secured Against a Motor 
Vehicle: 

1) If payment is not received before the 30th day past due, or sooner, instruct a seizure of the 
vehicle to be carried out. 

2) For each seized vehicle arrange for storage of vehicle for necessary time under provincial 
legislation. 

3) For each seized vehicle provide such notices to the vehicle owner (and other creditors, if 
required under applicable law) of the seizure, planned sale method and other information 
required by provincial legislation. 

4) For each seized vehicle instruct the sale of the vehicle at the earliest time permitted by 
provincial legislation in the manner permitted by the legislation. 

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

Retention of Records: 

Broker shall retain Records and documents required to be obtained in connection with each 
Loan (other than those that are required to be delivered and are delivered to Financier) for a 
period of not less than (a) 3 years after the Loan is repaid in full along with all interest, (b) 4 
years after the Loan was originally made in the case of Loans which are not repaid in full or (c) 
as required by law. 
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THIS PAGE COMPRISES SCHEDULE "0" ATTACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN MANAGEMENT POLICY & PROCEDURE MANUAL 

(Note: The contents of this Schedule may be amended by Broker from time to time) 

See Attached 
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BROKER AGREEMENT AMENDING AGREEMENT 

This Amending Agreement made as of the __ day of _____ , 2013 

BETWEEN: 

* 
Trimor Annuity Focus Limited Partnership #5 

with offices in the City of Calgary, in the Province of Alberta 
(hereinafter referred to as "Financier") 

and -

THE CASH STORE INC. 
an Alberta corporation with offices in the City of Edmonton, in the Province of Alberta 

(hereinafter referred to as "Broker") 

WHEREAS the parties hereto entered into a Broker Agreement made as of the 5 day of 
June, 2012 (which agreement, as may have been amended by an amending agreement (or 
amending agreements) in writing, is hereinafter referred to as the "Broker Agreement"); 

AND WHEREAS the parties hereto have agreed to amend the Broker Agreement in 
accordance with the terms herein; 

NOW THEREFORE IN CONSIDERATION of the parties hereto mutually agreeing to 
amend the broker Agreement, subject to conditions contained herein, and in further 
consideration of the promises contained herein, the parties hereto agree as follows: 

1. The preamble hereto shall form an integral part of this Amending Agreement as if 
specifically reiterated in full herein. 

2. The Broker Agreement is hereby amended as follows: 

a. The definition of the term "Loan" is hereby amended to read: 

"Loan" means a loan (including, without limitation, a drawdown under a line of 
credit or revolving credit facility up to the approved credit limit granted until the 
next minimum payment date) made by Financier to a Broker Customer which has 
been facilitated by the Broker in accordance with this Agreement and includes, 
for greater certainty, a loan made through virtual or electronic locations accessed 
by Broker's Customers online or through other electronic means. 

b. Section 2.9(b) is amended to read as: 

(b) The Exchanged Other Lender Loans have a value, inclusive of 
accrued interest, that equals or exceeds the accrued value, inclusive 
of accrued interest, of the Exchanged Financier Loans (or to the 
extent that there is any material shortfall in that regard, that Other 
Lender receiving the assignment has been repaid a cash amount 
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equal to such difference) except where the Loans are assigned to 
the Broker itself and Section 2.9(f) below applies; 

c. A new Section 2.9 is added to the Broker Agreement as follows: 

"(f) Where Loans are assigned to the Broker itself, the consideration 
transferred to the Financier equals or exceeds the fair value, 
inclusive of accrued interest, of the Exchanged Financier Loans. 
The settlement of the consideration shall be made by way of an 
adjustment of this amount to the Financier's float of funds held by 
the Broker (which is available to be lent to other Broker 
Customers);" 

d. Schedule "A" to the Broker Agreement is hereby amended to add and include the 
provisions set forth in Schedule "A" to this Amending Agreement thereto. 

3. Any capitalized terms in this Amending Agreement shall have the same meaning as 
defined in the Broker Agreement. 

4. Except as set forth above, the parties hereto acknowledge and agree that the terms and 
conditions of the Broker Agreement continue to be in full force and effect. 

IN WITNESS WHEREOF the parties hereto have executed this Amending Agreement on the 
day and year first above written. 

FINANCIER: Trimor ACYJ,l.J,U.l.4+-4...J..L101.:lI.!fs Limited Partnership #5 by its general partner 1518534 
Alberta Ltd 

THE CASH STORE INC. 

Per: 
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Schedule "A". 

Loan Selection Criteria for Lines of Credit 

1. A Loan shall not be made if, after making the loan, the aggregate Recorded Debt for all Loans 

would exceed the applicable maximums specified in this Schedule IIA". 

2. The interest rate charged on each Loan shall be 59.9% per annum (or such other amount as may 

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

regulations calculated excluding date of funding until accrued debt is paid in full, has been 

identified as an insurance claim, is written-off, has been placed with a credit counseling agency 

or it otherwise governed by applicable law. 

3. The gross amount of the Loan shall not be more than ninety per cent (90%) of the Broker 

Customers 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 criterion is not applicable to 

secured loans). 

4. The term of the Loan (Le. the time between funding and the due date) shall not be more than 

one calendar year. (Note: This criterion is not applicable to secured loans). 

5. The Broker Customer must be an individual (i.e. not a corporation or legal entity). (Note: This 

criterion is not applicable to secured loans). 

6. The Broker Customer must be at least 18 years of age and the legal age for contracting purposes 

in the jurisdiction in which the Broker Customer is resident 

7. The Broker Customer must have evidence or employment or other income immediately 

preceding the date of the application. 

8. The Broker Customer must have evidence of an active bank account with a branch of a financial 

institution located within Canada. (Note: This criterion is not applicable to secured loans). 

9. If the Broker Customer has indicated employment income is direct deposited then, the account 

statements provided by the Broker Customer should indicate that the payments being received 

from the current employer or income source are being deposited to the bank account. 

Broker shall be responsible for monitoring and assuring that the foregoing criteria are satisfied. 
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BROKER AGREEMENT 

BETWEEN 

TRIMOR ANNUITY FOCUST LIMITED PARTNERSHIP #5 
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BROKER AGREEMENT 

This Broker Agreement made as of the 5 day of June, 2012, 

BETWEEN: 

Trimor Annuity Focus Limited Partnership #5, an Alberta 
corporation with offices in the City of Calgary, Alberta (hereinafter 
referred to as IIFinancier") 

- and-

1693926 Alberta ltd., an Alberta corporation with offices in the 
City of Edmonton in the Province of Alberta (hereinafter referred to 
as "Broker") 

WHEREAS the Broker is in the business of acting as a broker for its customers in obtaining 
short term loans for its customers; 

AND WHEREAS Financier is prepared to consider providing loans to the Broker's customers; 

AND WHEREAS Financier and the Broker have entered into the within agreement for the 
advancement of loans to the Broker's customers; 

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS HEREIN 
CONTAINED, THE PARTIES HERETO AGREE AS FOLLOWS: 

1.1 DEFINITIONS 

ARTICLE 1 
INTERPRETATION 

In this Agreement and in the Schedules hereto, unless the context otherwise requires: 

a. "Applicable Law" means all applicable provisions of laws, statutes, rules, regulations, 
ordinances, official directives, treaties and orders of all Governmental Bodies (including 
those of constitutional, federal, provincial, state, local, municipal, foreign, international, 
and multinational origins) and judgments, orders and decrees of all courts, arbitrators, 
commissions, administrative tribunals, or bodies exercising similar functions (including 
the principles of common law resulting therefrom); 

b. "Broker Customer" means a customer of Broker who retains Broker to find a lender for a 
loan to the customer; 

c. "Broker Fees" means the fees charged to Broker Customers by the Broker 
inconsideration of arranging Loans to the Broker Customers. 
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d. "Broker Services" means all services to be provided by Broker to Financier as provided 
for in this Agreement, including without limitation, the satisfaction of Documentation & 
Funding Requirements, and the provision of Loan Services and Maintenance and 
Facilitation Services; 

e. "Business Day" means a day other than a day directed by the Bills of Exchange Act 
(Canada) to be observed as a legal holiday or non-juridical day; 

f. "Confidential Material" means all plans, specifications, drawings, sketches, models, 
samples, data, computer programs, documentation, and other technical and business 
information, in written, graphic or other form, relating to Financier's or Broker's business, 
plans or products; 

g. "Designated Broker Bank Account" means the bank account of Broker designated by 
Broker for the purposes of temporarily receiving funds from Financier (if loans are made 
by Financier way of cash advance) before they are advanced to a Broker Customer; 

h. "Designated Financier Bank Accounf' means, the bank branch and account designated 
by Financier from time to time where (and into which) deposits of cash and cheques 
received from Broker Customers, in respect of such Financier funded loans, are to be 
cleared (deposited) to from time to time; 

i. "Documentation & Funding Requirements" means Financier's requirements for: (i) 
collection (from or in respect of each Broker Customer and proposed loan) of documents 
and information, (ii) verification or the delivery and communication of such documents 
and information to Financier by Broker before any loan is advanced using Financier's 
funds or credit, the current requirements of Financier being set out in Schedule "B" (but 
which Schedule may be changed, subject to Broker's consent, by Financier from time to 
time on 30 days written notice to Broker), and (iii) the funding of the Loans; 

j. "Government Authorization" means any approval, consent, license, permit, waiver, or 
other authorization issued, granted, given, or otherwise made available by or under the 
authority of any Governmental Body or pursuant to any Applicable Law; 

k. "Governmental Body" means any (i) nation, province, state, county, city, town, village, 
district, or other jurisdiction of any nature; (ii) federal, provincial, state, local, municipal, 
foreign, or other government; (iii) governmental or quasi-governmental authority of any 
nature (including any governmental agency, branch, department, official, or entity and 
any court or other tribunal); (iv) multi-national organization or body; or (v) body 
exercising, or entitled to exercise, any administrative, executive, judicial, legislative, 
police, regulatory, or taxing authority or power of any nature; 

I. "Loan" means a loan made by Financier to a Broker Customer which has been facilitated 
by the Broker in accordance with this Agreement and includes, for greater certainty, a 
loan made through virtual or electronic locations accessed by Broker Customer's on line 
or through other electronic means; 

m. "Loan Facilitation Services" means assisting Broker's customers applying for loans, 
satisfying the Documentation and Funding Requirements and assisting Broker's 
Customers efforts in repaying any Loan; 

Broker Agreement 

53 



- 3 -

n. "Loan Services" means the services and activities for: (i) collection of principal and 
interest on Loans from Broker Customers in the normal course (and forwarding same to 
Financier for repayment of the principal and interest owing on Loans), (ii) the contacting 
of Broker Customers for reminder and other purposes, and (iii) the delivery of documents 
and information to Financier as established by Financier from time to time, the current 
requirements being set out in Schedule "c" (which Schedule may be amended from time 
to time only by mutual written agreement of Financier and Broker); 

o. "Loan Selection Criteria" means the criteria that Broker must assure any loan presented 
to Financier for consideration satisfies, the current criteria of Financier being set out in 
Schedule "A" (but which Schedule may be changed, subject to Broker's consent, by 
Financier from time to time on 30 days written notice to Broker); 

p. "Maintenance and Facilitation Services" means ongoing services of the Broker in the 
facilitation, improvement, and development of Brokers delivery of the Loan Services and 
and the provision thereof including, but not limited to, business form development, 
software development, web site hosting and development, policy development, product 
development, marketing, staff training and professional development, credit card and 
bank account services. 

q. "Party" means a party to this Agreement; 

r. "Person" means any individual, body corporate, partnership, trust, trustee, executor, 
administrator, legal representative, unincorporated organization, union, or Governmental 
Body; 

s. "Principal Contact" means each individual designated in writing by Financier who is 
authorized to make decisions and provide instructions on behalf of Financier from time to 
time, the current individual being set out in Schedule "A"; 

t. "Records" means all agreements, documents, writings, papers, computer files, books of 
account and other paper or electronic records relating to or being records of any Loan or 
Loan application or relating to any Broker Customer including, without limitation, any 
computer programmes and software, text or data files, disks, tapes and related operator 
manuals containing or pertaining to those records; 

u. "Recorded Debt" means the amount of principal and accrued interest on a Loan (a) with 
all payments received from the corresponding Broker Customer in payment of such 
principal and interest deducted from the amount outstanding, (b) but adding back any 
such payments that have already been reversed at the time of calculation. 

v. "Regulated Jurisdiction" means a province that has been designated by the Governor in 
Council for the purposes of section 347.1 of the Criminal Code (Canada). 

w. "Representatives" means with respect to a Person all of such Person's directors, 
officers, employees, consultants, counsel, auditors, representatives, advisors or agents 
("Insiders") and all of such Person's Affiliates and franchisees and their respective 
Insiders; 

x. "Term" means the period from the effective date of this Agreement until the earlier of: (i) 
the end of the later of the Initial Term and, if applicable, the last of any Renewal Periods 
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as provided for in Section 6.2; and (ii) the date of any termination pursuant to Section 
6.3; 

"This Agreement", "herein", "hereto'\ "hereof" and similar expressions mean and refer to this 
Broker Agreement and any agreement amending this Broker Agreement; 

1.2 HEADINGS 

The expressions "Article", IISection", "Subsection", "Clausell, IISubclause", "Paragraph" 
and "Schedule" followed by a number or letter or combination thereof mean and refer to the 
specified article, section, subsection, clause, subclause, paragraph and schedule of or to this 
Agreement. 

1.3 INTERPRETATION NOT AFFECTED BY HEADINGS 

The division of this Agreement into Articles, Sections, Subsections, Clauses, Sub 
clauses and Paragraphs and the provision of headings for all or any thereof are for convenience 
and reference only and shall not affect the construction or interpretation of this Agreement. 

1.4 PARTY DRAFTING AGREEMENT 

The Parties hereto acknowledge that their respective legal counsel have reviewed and 
participated in settling the terms of this Agreement, and the Parties hereby agree that any rule 
of construction to the effect that any ambiguity is to be resolved against the drafting Party shall 
not be applicable in the interpretation of this Agreement. 

1.5 GENDER AND NUMBER 

When the context reasonably permits, words suggesting the singular shall be construed as 
suggesting the plural and vice versa, and words suggesting gender or gender neutrality shall be 
construed as suggesting the masculine, feminine and neutral genders. 

1.6 SCHEDULES 

There are appended to this Agreement the following Schedules pertaining to the following 
matters: 

Schedule "All 
Schedule "8" 
Schedule "c" 
Schedule "0" 

Loan Selection Criteria, et al. 
Loan Documentation & Funding Requirements 
Loan Services 
Loan Management Policy & Procedure Manual 
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ARTICLE 2 
LOAN AMOUNTS, SELECTION. DOCUMENTATION AND MANAGEMENT 

2.1 FINANCIER AGREEMENT WITH BROKER 

In consideration of the Financier providing Loans to Broker Customers as and when it 
elects to do so the Broker agrees to provide Broker Services under and subject to the terms 
hereof at and from such locations as Broker deems fit. 

2.2 LOAN AMOUNT LlMITCS) 

Financier may determine the total amount that Financier is prepared to fund on an 
ongoing basis to the Broker Customers. This limit may be re-established by Financier upon 120 
days written notice to the Broker. 

2.3 LOAN SELECTION 

Broker shall not present to Financier any proposed loan unless such loan and such 
Broker Customer meets the Loan Selection Criteria but Financier shall, subject to Section 2.2, 
be deemed to have approved a loan to any Broker Customer meeting such criteria. For greater 
certainty, unless and until Broker has received written notice to the contrary any of Financier's 
funds then being held by the Broker as a "float" in anticipation of Loans may, where Financier 
approval is deemed to have been given hereunder, be advanced by Broker to Broker 
Customers on Financier's behalf in accordance with 2.5. When seeking to find a lender willing 
to lend to a Broker Customer, Broker shall not be under any obligation to present any loan to 
Financier but rather Broker reserves the right to select among all potential lenders available to 
the Broker. No loan shall be advanced to a Broker Customer using funds of Financier that does 
not meet the Loan Selection Criteria unless specifically approved by Financier. Financier's 
approval may be obtained by such methods and procedures as are established by Financier, 
and consented to by Broker, from time to time and may include (without limitation): 

a. by telecopy or email from Financier's Principal Contact; 
b. by application of formulas or scoring criteria approved and provided by Financier 

where Financier indicates that if certain thresholds or scores are met for a 
proposed loan then Financier approves the loan; 

c. by operation of software (either. operated on Broker's computer system or 
operated on Financier's or Financier's agent's computer system with information 
input remotely by Broker) where, after Broker inputs all of the relevant data, the 
software automatically makes the decision to approve or disapprove on 
Financier's behalf; 

d. from a deSignated agent or service bureau of Financier deSignated for the 
purposes of this Agreement, using any of the foregoing methods; 

e. Other means as determined by Financier and consented to by Broker. 

Financier shall be under no obligation to approve any particular loan or amount of loans. 

2.4 LOAN DOCUMENTATION & FUNDING REQUIREMENTS 
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For each Loan that has been approved or deemed approved by Financier, Broker shall 
be responsible for obtaining and recording the documents and information included in the 
Documentation & Funding Requirements. Broker's obligation to satisfy the Documentation & 
Funding Requirements 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 connection with performance of the Loan Documentation & 
Funding Requirements. 

2.5 LOAN FUNDING BY FINANCIER 

Once a Loan has been approved by Financier, Financier may fund the amount of the 
Loan in any of the following ways: 

a. by arranging for the amount of the Loan to be advanced by cheque or electronic funds 
drawn by Financier directly in favour of the Broker Customer (Financier will have up to 3 
Business Days to arrange for issuance of a cheque or electronic funds transfer); 

b. by wire transfer of funds to the Designated Broker Bank Account (for 
redirection/payment to, or for the benefit of, the Broker Customer); 

c. by cheque drawn by Financier payable to Broker for deposit to the Designated Broker 
Bank Account (for redirection/payment to, of for the benefit of, the Broker Customer); 

d. by Financier arranging through Broker for delivery of a cash card or other value card for 
use by the Broker Customer with an advance limit equal to the authorized amount of the 
Loan. 

Broker shall assure that Broker's systems accommodate the funding method described 
in paragraph (a) and shall assure that this option is made available to a Broker Customer. 
Financier, with the consent of the Broker, shall determine which (if any) of the funding methods 
described in (b), (c) and (d) shall also be made available to Broker Customers. The method of 
funding (as among the foregoing alternatives) shall be determined by the agreement entered 
into between Financier and the Broker Customer 

At the direction of Broker, Financier shall divide loan advances into two portions, one 
portion (the "Broker Portion") being equal to the Broker's Fees for that Broker Customer (as 
stipulated to Financier by Broker) for that Loan and Financier shall pay the Broker Portion in 
such of the above manners as Broker may direct. Broker warrants to Financiers that all 
necessary authorities from Broker Customers to advance funds in that fashion and to direct 
payment of that portion of the Loan to the Broker will have been obtained. 

A Loan funded using the method described in (d) shall be deemed to be advanced (for 
purposes of disclosure documents with the Broker Customer) by Financier on the date that cash 
card or other value card has an advance limit added to it (Le. the date the funds become usable 
by the Broker Customer). 
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2.6 LOAN SERVICES 

For each Loan that has been approved and funded by Financier, Broker shall provide 
the Loan Services. Broker's obligation to provide the Loan Services shall continue after the 
expiration of the Term with respect to all Loans approved prior to the expiration of the Term. 
Broker shall be responsible for paying all expenses necessary in connection with performance 
of the Loan Services. Notwithstanding the foregoing, and for greater certainty, except as 
otherwise expressly provided hereunder the type and degree of Maintenance and Facilitation 
Services to be provided hereunder are as determined in the sole discretion of the Broker. 

2.7 SYSTEM INTEGRITY 

Broker covenants that during the Term (and after the Term in respect of Loans not yet 
collected in full before expiry of the Term) all of the Broker's equipment, software, practices and 
procedures utilized and applied on connection with the Broker Services shall be configured and 
operated in accordance with all reasonable procedures for assuring integrity of the security of 
the system including, without limitation, those dealing with (i) the notification of internet or web 
site passwords for access to information and (ii) dealing with the collection, entry and 
communication of Broker Customer information to Financier; 

2.8 LOAN MANAGEMENT POLICY & PROCEDURES MANUAL 

To provide further assistance to Broker'S Customers in respect of Loans and to 
encourage Financier to consider making Loans to Broker's Customers, Broker agrees that it 
shall follow the procedures set out in the Loan Management Policy and Procedures manual 
established from time to time, the current agreed form of which is set out in Schedule "0". It is 
agreed that the Broker is authorized to amend or otherwise modify Schedule "0" from time to 
time provided the Broker will ensure that the manual, at a minimum, meets the requirements of 
this Agreement. However, to the extent that there is a direct conflict between the requirements 
set out in Schedule "0" and the other provisions of this Agreement (including the other 
schedules of this Agreement as amended from time to time), the provisions of this Agreement 
and the other schedules shall govern. 

2.9 EXCHANGING LOANS BETWEEN LENDERS 

Notwithstanding any other provision hereof, Broker may at any time and from time to 
time as attorney for and on behalf of the Financier (which said limited power of attorney 
Financier hereby grants). and in the normal course without notice to Financier, assign one or 
more Loans owed to the Financier (the "Exchanged Financier Loans") to one or more of 
Broker's other lenders or to the Broker itself ("Other Lenders") provided: 

(a) Broker has, in its capacity as attorney for the Other Lenders assigned to 
Financier (or has obtained from the Other Lenders an assignment or 
assignments to Financier) other loans owed to the Other Lenders from Broker 
Customers (the "Exchanged Other Lender Loans"); 
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(b) The Exchanged Other Lender Loans have a value, inclusive of accrued interest, 
that equals or exceeds the accrued value, inclusive of accrued interest, of the 
Exchanged Financier Loans (or to the extent that there is any material shortfall in 
that regard, that Other Lender receiving the assignment has been repaid a cash 
amount equal to such difference); 

(c) None of the Exchanged Other Lender Loans are then in default or, if any are in 
default, the aggregate amount of such loans in default do not exceed in amount 
the Exchanged Financier Loans then in default: 

(d) All Exchanged Other Lender Loans meet the Loan Selection Criteria; and, 

(e) Broker amends its records accordingly so that from and after such assignment all 
Exchanged Other Lender Loans and all receipts and dealings with Exchanged 
Other Lender Loans are accounted for, and in all other respects treated, as 
Loans made by Financier. 

2.10 USAGE OF LOAN ADVANCES 

For greater certainty, funds from time to time advanced to Broker from Financier are 
solely intended to be utilized for the purposes of making advances to Broker Customers on 
Financier's behalf as contemplated hereunder. Broker agrees that any funds not otherwise 
being held by the Broker as a "float" in anticipation of Loan approvals shall not, without the 
consent of Financier, be advanced or utilized for any other purpose. 

2.11 Regulated Jurisdictions 

(a) In Regulated Jurisdictions, loans may be made to Broker Customers upon the 
following terms: 

(i) Provided that the loans been done in compliance 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 otherwise available for loans hereunder, including funds 
held by Broker as a "float" in anticipation of loan approvals. 

(ii) Broker 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 
own behalf and not as agent for Financier. 

(iii) Broker shall promptly thereafter assign to Financier the entirety of the 
loan and the Broker's interest therein and shall thereafter deal with, 
collect, maintain and enforce such loan on Financier's behalf in all 
respects (subject to the provisions of this section 2. 12 and subject to 
additional requirements or restrictions as may be imposed by any 
applicable laws and regulations of the Regulated Jurisdiction) as though it 
was any other loan made hereunder. 
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(iv) Broker shall in respect of each such loan, pay to Financier a loan 
participation fee in an amount equal 59% per annum of the principal of all 
loans collected for the agreed term of the loan, (calculated, for greater 
certainty, before deduction therefrom of Brokers own fees to the 
Customer) or at such other rate as Broker and Financier may from time to 
time agree to within the reporting provided to the Financier on a monthly 
basis. 

(v) In the absence of the execution of any formal assignment of the loan to 
Financier as contemplated hereunder, any such loan shall be deemed to 
have been assigned to Financier immediately after advance to the Broker 
Customer without the requirement of further documentation evidencing or 
affecting the same. 

(vi) It is anticipated that variations to the within terms may be required from 
time to time to better facilitate the foregoing and/or to accommodate the 
rules and regulations of particular Regulated Jurisdictions in which event 
the same shall, at Broker's discretion, be included in the terms of section 
2. 12 provided that doing so has no material adverse impact upon, and 
imposes no additional liabilities or obligations upon Financier. 

(b) The provisions of this Agreement, including section 2.12, are subject to any 
further or additional agreements respecting loans in Regulated Jurisdictions as 
Broker and Financier may agree to from time to time. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

3.1 REPRESENTATIONS AND WARRANTIES OF BROKER 

Broker makes the following representations and warranties to Financier (which 
representations are provided as a material inducement for Financier entering into this 
Agreement and may be relied upon by Financier): 

a. Broker is a corporation duly incorporated, organized and validly existing under the 
laws of the jurisdiction of its incorporation, is authorized to carry on business in all jurisdictions 
in which the Broker Services are provided and has all necessary corporate power to carry on its 
business as such business is now being conducted; 

b. Broker is not an insolvent person within the meaning of the Bankruptcy and Insolvency 
Act (Canada); 

c. Broker has not initiated proceedings with respect to compromise or arrangement with 
its creditors or for its winding up, liquidation or dissolution and no receiver 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; 
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d. the execution, delivery and performance of this Agreement by Broker has been duly 
and validly authorized by any and all requisite corporate, shareholders' and directors' actions; 

e. the execution, delivery and performance of this Agreement by Broker will not (directly 
or indirectly or with or without notice or lapse of time) result in any violation of, be in conflict with, 
contravene, or constitute a default under (i) any organizational document of Broker, or (ii) any 
resolution adopted by the board of directors or the shareholders of Broker; 

f. the execution, delivery and performance of this Agreement will not (directly or indirectly 
or with or without notice or lapse of time) result in any violation or breach of, be in conflict with, 
contravene, constitute a default under, give any Person the right to declare a default or to 
exercise any remedy or to accelerate the maturity or performance of, or to cancel, terminate or 
modify, any agreement or document to which Broker is party or by which Broker is bound; 

g. this Agreement and any other agreements delivered in connection herewith constitute 
valid and binding obligations of Broker enforceable against Broker in accordance with their 
terms; 

h. Broker is not under any obligation, contractual or otherwise, to request or obtain the 
consent or other action of any person, and no Government Authorizations of or notifications to 
any Governmental Body are required to be obtained by Broker in connection with the execution, 
delivery or performance by Broker of this Agreement or the completion of any of the 
transactions contemplated herein; and, 

i. Broker, if required, is a registrant for the purposes of the goods and services tax 
provided for under the Excise Tax Act (Canada). 

j. Broker acknowledges that Financier has entered into this Agreement in full reliance on 
these representations and warranties. These representations shall be deemed to be made 
again each time a new Loan proposed by Broker is funded by Financier. Any investigations 
made at any time by or on behalf of Financier shall not diminish in any respect whatsoever 
Financier'S right to rely on the representations and warranties of this Agreement. 

3.2 REPRESENTATIONS AND WARRANTIES OF FINANCIER 

Financier makes the following representations and warranties to Broker (which 
representations are provided as a material inducement for Broker entering into this Agreement 
and are intended to be relied upon by Broker): 

a. Financier is a corporation duly organized and validly existing under the laws of the 
jurisdiction its incorporation, is authorized to carry on business in all jurisdictions in which the 
Broker Services are provided and has all necessary corporate power to carry on its business as 
such business is now being conducted; 

b. Financier is not an insolvent person within the meaning of the Bankruptcy and 
Insolvency Act (Canada); 

c. Financier has not initiated proceedings with respect to compromise or arrangement 
with its creditors or for its winding up, liquidation or dissolution and no receiver has been 
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appointed in respect of Financier or any of Financier's assets and no execution or distress has 
been levied against any of Financier's assets; 

d. the execution, delivery and performance of this Agreement by Financier has been duly 
and validly authorized by any and all requisite corporate, shareholders' and directors' actions; 

e. the execution, delivery and performance of this Agreement by Financier will not 
(directly or indirectly or with or without notice or lapse of time) result in any violation of, be in 
conflict with, contravene, or constitute a default under (i) any organizational document of 
Financier, or (ii) any resolution adopted by the board of directors or the shareholders of 
Financier; 

f. the execution, delivery and performance of this Agreement will not (directly or indirectly 
or with or without notice or lapse of time) result in any violation or breach of, be in conflict with, 
contravene, constitute a default under, give any Person the right to declare a default or to 
exercise any remedy or to accelerate the maturity or performance of, or to cancel, terminate or 
modify, any agreement or document to which Financier is party or by which Financier is bound; 

g. this Agreement and any other agreements delivered in connection herewith constitute 
valid and binding obligations of Financier enforceable against Financier in accordance with their 
terms; and, 

h. Financier, if required, is a registrant for the purposes of the goods and services tax 
provided for under the Excise Tax Act (Canada). 

Financier acknowledges that Broker has entered into this Agreement in full reliance on 
these representations and warranties. These representations shall be deemed to be made 
again each time a new Loan proposed by Broker is funded by Financier. Any investigations 
made at any time by or on behalf of Broker shall not diminish in any respect whatsoever 
Broker's right to rely on the representations and warranties of this Agreement. 

ARTICLE 4 
CONFIDENTIALITY PROVISIONS 

4.1 PROTECTION OF INFORMATION 

All Confidential Material and information respecting each Party shall be retained in 
confidence by the other Party and used only for the purposes of this Agreement. However, the 
restrictions on disclosure and use of information in this Agreement shall not apply to 
Confidential Material or information to the extent it 

a. is or becomes publicly available through no act or omission of the other Party or the 
other Party's Representatives; 

b. is subsequently obtained lawfully from a third party, which, after reasonable inquiry, the 
other Party does not know to be bound to the first Party to restrict the use or disclosure 
of such information; 

c. is already in the Other Party's possession at the time of disclosure, without restriction on 
disclosure; or 
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d. is required to be disclosed pursuant to any Applicable Laws or as a result of the direction 
of any court or regulatory authority having jurisdiction provided that reasonable advance 
notice of disclosure is provided to the first Party prior to other Party complying with the 
disclosure requirements. 

The obligations of the Parties pursuant to this Article are in addition to and not in 
substitution for the obligations of the Parties under: (i) any confidentiality agreement made 
between them or (ii) otherwise implied by Applicable Laws. 

ARTICLE 5 
INSPECTIONS & AUDITS 

5.1 INSPECTIONS & AUDITS 

Financier shall have the right, at any time upon written demand made by Financier to 
Broker, to inspect, during normal business hours, all Records (wherever located). Qualified 
third party consultants, as determined by Financier at Financier's sole discretion, may be 
employed by Financier for the purpose of any such inspection. Broker shall have the right, as a 
condition of such inspection, to require any such consultants to execute such form of 
confidentiality agreement as Broker may reasonably require and in any event such consultants 
shall be deemed to acting as agents for and on behalf of Financier for purposes of Article 4 
hereof. The cost of any such inspection shall be the sale responsibility of Financier and any 
such consultant so employed will be required to create reports, which are accessible only to 
Financier and if permitted by Financier, Broker. 

6.1 INITIAL TERM 

ARTICLE 6 
TERM OF AGREEMENT 

Unless terminated earlier pursuant to the provisions of this Agreement, the initial term of 
this Agreement will be for the period commencing on the date of this Agreement and ending XX 
year(s) thereafter (the "Initial Term"). 

6.2 RENEWAL OF TERM 

Unless one Party has provided a written termination notice to the other Parties pursuant 
to the next Section, the term of this Agreement shall be automatically extended for a further XX 
period (a "Renewal Period") after the end of the Initial Term or current Renewal Period (as 
applicable) without any further action or confirmation required from either Party. 

6.3 TERMINATION NOTICE AT END OF CURRENT TERM 

Either Party may notify the other Party that the Term of this Agreement will not be 
automatically extended at the end of the then current Initial Term or Renewal Period but will 
terminate at the end of such period, by delivering an unconditional written notice to the other 
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Party not less than 90 days before the end of such period stating that the Party is irrevocably 
electing to not renew the term of this Agreement. 

6.4 OBLIGATIONS OF BROKER AT END OF TERM 

Upon the ending of the Term: 

a. Unless Financier determines to appoint a new broker (as contemplated by Subsection 
6.4(b», Broker shall continue to provide the Broker Services with respect to all Loans still 
outstanding as at the end of the Term; 

b. If Financier notifies Broker that Financier is designating a new broker to handle the 
Loan portfolio (or Financier is going to administer the Loan portfolio directly or sell the Loan 
portfolio) and demands that Broker deliver the Records related to the Loan portfolio, Broker 
shall, unless and to the extent that the Broker elects to otherwise transfer the same under 
Section 2.10, immediately deliver to Financier (or the new broker or owner designated by 
Financier) all original Records related to all Loans and copies of all electronic files containing 
information relating to the Loans. Financier (or any new broker or owner) shall be entitled to 
contact and carry out such realization actions against the borrowers of the Loans which 
Financier (or any new broker or owner) determines in its complete discretion. The exercise by 
Financier of this right shall not diminish Financier's right to recover from Broker as a result of 
breaches of this Agreement by Broker and to recover from Broker under the indemnities set out 
in Article 7 (if applicable) 

Notwithstanding that the Term of this Agreement expires or ends pursuant to this 
Section, Financier and Broker shall continue to be liable for all duties, obligations, and 
responsibilities respectively incurred by each of them pursuant to this Agreement which are not 
specifically indicated to (i) only be effective during the Term or (ii) terminate upon expiry of the 
Term. 

6.5 OBLIGATION OF FINANCIER AT END OF TERM 

Upon the ending of the Term, Financier shall continue to communicate with the Broker in 
the normal course in order to facilitate Broker continuing to provide the Broker Services in 
respect of Loans still outstanding as of the end of the Term. 

ARTICLE 7 
BROKER INDEMNITY PROVISIONS & SUBORDINATION 

7.1 INDEMNITY OF FINANCIER BY BROKER 

Broker shall indemnify and save harmless Financier and its officers and directors from 
and against all liabilities, losses, claims, damages, penalties, actions, suits, demands, levies, 
costs, expenses and disbursements including any and all reasonable legal and advisor fees and 
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disbursements of whatever kind or nature (referred to herein as a "Loss") which may at any 
time be suffered by, imposed on, incurred by or asserted against Financier or its said 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 Financier shall not extend to 
include any part of the Loss, if any, directly arising from or caused or contributed to by the 
negligence or other wrongful acts of Financier, Financier's Representatives or by any breach of 
this Agreement by Financier. For greater certainty, Broker shall not be required to indemnify 
Financier for losses Financier 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 made, the 
Broker complied with the Loan Selection Criteria, and (ii) the default in payment did not arise out 
of the Broker improperly performing the Broker Services. 

Notwithstanding the foregoing, if: (i) any Loan is not paid in full to Financier and (ii) it is 
determined that the reason for the Loan not being paid in full is failure of Broker to properly 
perform 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 hereof, in which event the associated Loss 
shall be deemed to be nil) pay to Financier the full amount of the original principal amount of the 
Loan which then remains outstanding , as full and final compensation hereunder for failure of 
Broker to provide Broker Services as agreed to within this Agreement provided further however 
that, upon payment of such compensation Financier shall be deemed to have assigned such 
Loan to Broker. 

Broker is responsible for implementing and exercising security precautions to control access to 
the systems used to provide the Broker Services including the handling of all funds received 
from or payable to Financier. 

Notwithstanding any other provision hereof, the Parties acknowledge that uncertainties in the 
law applicable to Loans exist and arise from time to time and it is consequently acknowledged 
and agreed that no liability shall attach to the Broker under this Section 7,1 or elsewhere under 
this Agreement in respect of any Loss where the same has arisen in consequence of any act or 
omission of the Broker in reliance upon any bona fide interpretation of Applicable Law or upon 
the advice of legal counsel. 

7.2 SUBORDINATION BY BROKER IN FAVOUR OF FINANCIER 

If a Broker Customer defaults in a payment to Financier in respect of a Loan and if the 
Broker collected or collects any amounts from the Broker Customer ("Realization Proceeds") 
then the Broker shall be entitled to retain out of such proceeds the lesser of: (a) 30% of the 
Realization Proceeds, or (b) the actual outstanding amount owing to the Broker for Broker's fees 
and charges from that Broker Customer in respect of that particular Loan. The remaining 70% 
of the proceeds shall be held by Broker for Financier and remitted to Financier. The Broker will 
continue to attempt collection of any outstanding Broker Customer balance until such time as 
the account is paid in full or the account is turned over to a Third Party Collection Agency. 
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ARTICLE 8 
GENERAL 

Each Party will, from time to time, without further consideration, do such further acts and 
deliver all such further assurances, deeds and documents as shall be reasonably required in 
order to fully periorm and carry out the terms of this Agreement. 

8.2 ENTIRE AGREEMENT 

The provisions contained in any and all documents and agreements collateral hereto 
shall at all times be read subject to the provisions of this Agreement and, in the event of conflict, 
the provisions of this Agreement shall prevail. This Agreement supersedes all other 
agreements, documents, writings and verbal understandings between the Parties relating to the 
subject matter hereof and expresses the entire agreement of the Parties with respect to the 
subject matter hereof. 

8.3 GOVERNING LAW 

Financier recognizes that while Loans and their associated agreements may be made in, 
be entered into, or be governed by, the laws of other jurisdictions, the majority of Broker 
Services and other services provided by Broker to Financier will necessarily be performed at or 
from Broker's offices in the Province of Alberta and that accordingly the appropriate law most 
appropriate to this Agreement shall be the law of the Province of Alberta This Agreement shall, 
in all respects, be subject to, interpreted, construed and enforced in accordance with and under 
the laws of the Province of Alberta and the laws of Canada applicable therein and shall be 
treated as a contract made in the Province of Alberta. The Parties irrevocably attorn and submit 
to the jurisdiction of the courts of the Province of Alberta and courts of appeal therefrom in 
respect of all matters arising out of this Agreement. 

8.4 ASSIGNMENTS & ENUREMENT 

This Agreement may not be assigned by either Party without the prior written consent of 
the other Party. However, Financier may aSSign/sell all (or parts) of Financier's rights in respect 
of the Loan portfolio (and related Records) to such Person(s) and for such price as determined 
by Financier with the prior written consent of Broker. This Agreement shall be binding upon and 
shall endure to the benefit of the Parties and their respective administrators, trustees, receivers, 
successors and permitted assigns. 

8.5 RELATIONSHIP OF PARTIES 

Nothing contained in this Agreement shall be deemed or construed by the Parties, or 
any other third party, to create the relationship of partnership, agency, or joint venture or an 
association for profit between Financier and Broker, it being understood and agreed that neither 
the method of computing compensation nor any other provision contained herein shall be 
deemed to create any relationship between the Parties other than the relationship of 
independent parties contracting for services. Except as expressly provided in the Agreement, 
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neither Party has, nor held itself out as having, any authority to enter into any contract or create 
any obligation or liability on behalf of, in the name of, or binding upon the other Party. 

Broker is not authorized to execute any document or agreement on behalf of Financier 
under this Agreement or in connection with the provision of the Broker Services. 

8.6 TIME OF ESSENCE 

Time shall be of the essence in this Agreement. 

8.7 NOTICES 

Any notice required to be given by either Party to the other must be in writing, and must 
be delivered by hand delivery, courier, mail, telecopy, email, or other means of electronic 
communication to the respective address (or telecopy number or email address) as set out 
below. Any such notice will be deemed to have been delivered: 

• on the date of hand delivery or courier, if delivered personally or by courier; 

a. 5 Business Days after delivery thereof if delivered by regular mail (if mailed within 
Canada); or 

b. twenty-four (24) hours after delivery thereof if delivered by telecopy or email. 

Any notice of change of address or facsimile number may be given in the same manner. 

Financier - Trimor Annuity Focus Limited Partnership #5 
Suite 1550,335 - 8th Ave. SW 

Broker -

Royal Bank Building 
Calgary, AB 
T2P 1C9 
Attention: Erin Armstrong 
Fax: (403) 218-6376 

15511 - 123rd Avenue 
Edmonton, Alberta 
T5V OC3 
Attention: Gordon J. Reykdal 
Fax: (780) 443-2653 

B.B INVALIDITY OF PROVISIONS 

In case any of the provisions of this Agreement should be invalid, illegal or 
unenforceable in any respect, the validity, legality or enforceability of the remaining provisions 
contained herein shall not in any way be affected or impaired thereby. 

8.9 WAIVER & APPROVALS 
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No failure on the part of any Party in exercising any right or remedy hereunder shari 
operate as a waiver thereof, nor shall any single or partial exercise of any such right or remedy 
preclude any other or further exercise thereof or the exercise of any right or remedy in law or in 
equity or by statute or otherwise conferred. No waiver of any provision of this Agreement (other 
than deemed waivers pursuant to the specific terms of this Agreement), including without 
limitation, this Section shall be effective otherwise than by an instrument in writing dated 
subsequent to the date hereof, executed by a du~y authorized representative of the Party 
making such waiver. For greater certainty, any waiver, consent, variation, approval or 
amendment from any Party shall be deemed sufficiently given in writing if such writing is in the 
form of electronic mail, electronic messaging or other electronic means that is capable of being 
retained by the recipient thereof. 

8.10 AMENDMENT 

This Agreement shatl not be varied in its terms or amended by oral agreement or by 
representations or otherwise other than by an instrument in writing dated subsequent 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 
unilateral amendment is specifically permitted in the body of this Agreement. 

8.11 PUBLIC ANNOUNCEMENTS 

Each Party shall not release any information concerning this Agreement and the 
transactions herein provided for, without the prior written consent of the other Party, which 
consent shall not be unreasonably withheld. Nothing contained herein shall prevent a Party at 
any time from furnishing information to any Governmental 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 covenants and agrees that Financier's name will 
not be used or disclosed in any public disclosures made by Broker or Broker's parent 
corporation. 

8.12 COUNTERPART EXECUTION 

This Agreement may be executed in counterpart, no one copy of which need be 
executed by Financier and Broker. A valid and binding contract shall arise if and when 
counterpart execution pages are executed and delivered by each of the Parties. 

IN WITNESS WHEREOF the Parties have executed and delivered this Agreement as of 
the date first above written. 

FINANCIER: Trimor Annuity Focus Ltd. 
Partnership #5 by its general partner 

:~ .. / ~.-.-.... : .. ~ 
1693926 Alberta Ltd. 

Per: 
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THIS PAGE COMPRISES SCHEDULE "A" ATTACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN SELECTION CRITERIA, ET. AL. 

(Note: The contents of this Schedule may be changed, subject to Broker's consent, by 
Financier from time to time 'on 30 days written notice to Broker.) 

(Amendments to this Schedule only take effect with respect to Loans initiated after the 
amendment to the Schedule) 

Loan Selection Criteria for Most Loans 

1. A Loan shall not be made if after making the Loan the aggregate Recorded Debt for 
Loans would exceed the applicable maximums specified in this Schedule "A". 

2. The interest rate charged on the loan shall be 59% per annum (or such other amount as 
may be agreed to by the Parties from time to time) or as determined by provincial 
regulations calculated excluding date of funding until accrued debt is paid in full, has 
been identified as an insurance claim, is written-off, has been placed with a credit 
counselling agency or is otherwise governed by applicable law. 

3. The gross amount of the loan shall not be more than seventy 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 
criterion is not applicable to loans secured against vehicles.) 

4. The term of the loan (Le. the time between funding and the due date) shall not be more 
than the lesser of the Broker Customer's next pay date and 18 days. (Note: This 
criterion is not applicable to loans secured against vehicles or Signature Loans.) 

5. The Broker Customer must be an individual (Le. not a corporation or other legal entity). 
(Note: This criterion is not applicable to loans secured against vehicles). 

6. The Broker Customer must be at least 18 years old and the legal age for contracting 
purposes in the jurisdiction in which the Broker Customer is resident. 

7. The Broker Customer must have evidence of employment or other income immediately 
preceding the date of application or in the case of signature loans please see below. 

8. The Broker Customer must have evidence that the Broker Customer has an active bank 
account with a branch of a financial institution located within Canada. (Note: This 
criterion is not applicable to loans secured against vehicles.) 

9. If the Broker Customer has indicated employment income is direct deposited then, the 
account statements provided by the Broker Customer should indicate that the payments 
being received from the current employer are being deposited to the bank account. 

Broker shall be responsible for monitoring and assuring that the foregoing criteria are satisfied. 
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Additional/Special Requirements for Title Advance Loans to Be Secured Against a Motor 
Vehicle: 

1. The amount of the loan shall not be more than 25% of the motor vehicle's "black book 
rough value" as indicated on the CanadianBlackBook.com website. Vehicles not listed 
on such web site 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 
contact will provide written appraisal of the value of the collateral. 

2. The term of the loan (i.e. the time between funding and the due date) shall not be more 
than 35 days. 

3. A registration history search (Le. vehicle information report) or another valid vehicle 
registration document against the Vehicle Identification Number must indicate that the 
vehicle has been registered within the province where the vehicle is located for not less 
than 14 days and confirm that the Broker Customer is the last registered owner indicated 
in the records. 

4. The vehicle must be insured within provincial law; including collision and comprehensive 
coverage (glass coverage may be excluded). 

5. The PPSA searches against both (1) the Vehicle Identification Number and (2) the full 
legal name of the Broker Customer (including all inexact matches which should be 
selected and printed as part of the search result) do not disclose any registration of any 
type other than: 
(a) registrations which are clearly against a person who is not the Broker Customer 

(Broker shall bear the responsibility for making this determination and shall 
indemnify Financier if Broker incorrectly concludes that a registration does not 
apply to the Broker Customer); 

(b) registrations which are against specific items of household furniture or equipment 
(and proceeds of same) and claim no other interests in other collateral; and 

(c) registrations which are clearly against a vehicle which is not the Broker 
Customer's vehicle and does not include a claim for any form of Itproceedsll 

(Broker shall bear the responsibility for making this determination and shall 
indemnify Financier if Broker incorrectly concludes that a registration does not 
apply to the vehicle). 

The vehicle identification number for the purposes of carrying out the search shall be 
established using the original current provincial 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 carrying out the search shall be established using the 
applicable identification mandated by Section 20(7) of the Alberta PPSA regulations or 
applicable equivalent regulations in another province or territory. 

6. The vehicle must be brought to a representative of the Broker at the time of the loan 
application or when funds are advanced. 

Broker shall be responsible for monitoring and assuring that the foregoing criteria are satisfied. 
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Additional/Special Requirements for Signature Loans: 

1. A Signature Loan is a loan to a customer who is generally but not limited to someone on 
a fixed monthly income. Examples include, but are not limited to, Family Allowance, 
Widow's Allowance, Canada Pension, Old Age Security, Worker's Compensation, 
Disability Pension or Social Assistance. 

2. The gross amount of the loan shall not be more than 70% of the Broker Customer's fixed 
income pay (as determined from the most recent cheque provided by the Broker 
Customer), subject to any applicable federal or provincial legislation. 

3. The term of the loan shall not be more than 35 days. 

4. The Broker Customer must have evidence of continuous payments of fixed monthly 
income for one (1) month immediately preceding the date of application. 
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THIS PAGE COMPRISES SCHEDULE IIB" ATIACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN DOCUMENTATION & FUNDING REQUIREMENTS 

(Note: The contents of this Schedule may be changed, subject to Broker's consent, by 
Financier from time to time on 30 days written notice to Broker.) 

(Amendments to this Schedule only take effect with respect to Loans initiated after the 
amendment to the Schedule) 

The following documents (and requirements related to those documents) should be obtained by 
Broker for each Loan that Financier approves to the extent only however that Broker determines 
is economic and practical. Most of these requirements must be satisfied before funds are 
requested from Financier and before the loan is funded. If Broker is unable to satisfy most of 
the following requirements (although, for greater certainty, not all are required) then the loan 
must not be presented to Financier (even if the Loan Selection Criteria were otherwise 
satisfied). 

Documentation Requirements for All Loans: 

1. A Broker Retainer Agreement signed by the Broker Customer evidencing Broker 
Customer's retainer of Broker to find and select a lender for Broker Customer and to 
provide the Loan Facilitation Services for the Broker Customer. 

2. A Loan Application Form in form reasonably satisfactory to (or otherwise previously 
approved by) Financier signed by the Broker Customer. The Loan Application Form 
must be fully executed. 

3. A Disclosure Document in form(s) satisfactory to (or otherwise previously approved by) 
Financier, setting out for the proposed loan all payments that will be required to be made 
by the Broker Customer including the repayment of principal and interest. This 
document(s) will include the names of both Financier and Broker identifying which 
payments are made to Financier and which are made to the Broker. Broker shall assure 
that this document(s) includes all required disclosures under Applicable Law (including 
without limitation under federal interest laws and provincial cost of credit legislation). 

4. A photocopy of one piece of identification which could include at least one government 
issued photo identification. The Broker Customer's photo identification may include a 
current or expired passport or a current driver's license or a current provincial picture 
identification card or a current Canadian Department of National Defence (DND) picture 
identification card or any other current provincial or federally recognized picture 
identification. Other acceptable identification, where photo identification is not available, 
includes a current version of a provincial health insurance card, social insurance number 
card, birth certificate, native or Metis status card, citizenship card, employment picture 
identification (current employer only), or subsidiary issued card, other competitor payday 
loan card, store credit card, other credit card, union card, or current Canadian VISA. 

5. A photocopy of a recent vehicle registration, utility, telephone, or cable TV bill issued in 
the Broker Customer's name (or legal spouse or roommate) with an address that 
conforms to the residential address provided by the Broker Customer (billing period of 
statement must end not more than 40 days before the date the loan application is made) 
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must be supplied by all new customers. Current or previous customers requesting a new 
Loan must provide updated information at least every six months. 

6. Photocopy of pay stub evidencing a source of income. 

7. Photocopy of most recent bank statement of one the following types: 
(a) a mailed out account statement with an end of period cut-off date not more than 

45 days before the date the loan application is made and must include Broker 
Customer's name and the corresponding bank account identification number; 

(b) an ATM generated account 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 14 day period and must include Broker Customer's bank account identification 
number; 

(c) a personal computer (internet) generated account 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 identification number; 
evidencing that Broker Customer has an active chequing account. 

8. Promissory Note in form satisfactory to (or otherwise previously approved by) Financier, 
where provincial or federal legislation will allow. 

9. Security Agreement in form satisfactory to (or otherwise previously approved by) 
Financier. 

10. Receipt Signed by Broker Customer for funds advanced to Broker Customer (or for 
cheque delivered to Broker Customer if Broker Customer elects to receive funds by way 
of subsequently delivered cheque). 

11. Optional Payment Plan, if any, in form satisfactory to Financier and Broker. This 
collection measure is only to be used where allowable by provincial and/or federal 
legislation. 

12. An alternative means of payment should the Broker Customer neglect to make the 
required payment in one or both, if available, of the following forms: 
(a) Pre-Authorized Debit Agreement made out to Broker and signed by Broker 

Customer for amount of interest and principal in form satisfactory to Financier. 
(b) Personalized cheque made out to Broker and signed by Broker Customer for 

amount of principal and interest. Cheque must be drawn against the account that 
corresponds to the account statements received. (a) 

13. Broker Customer Receipt including summary of amounts due on maturity of loan and 
due dates in form satisfactory to Financier 

Notes: 

(a) These cheques immediately upon delivery by the Broker Customer to Broker shall be 
endorsed on the back with the following endorsement using an ink stamp: "For deposit 
only to the credit of "The Cash Store" or "I nstaloans". 
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Additional Documentation Requirements for Title Advance Loans to Be Secured Against 
a Motor Vehicle: 

16. A registration history search against the Vehicle Identification Number. 

17. A vehicle PPSA Security Agreement (in form satisfactory to Financier) executed by the 
Broker Customer. 

18. Evidence that a PPSA registration against the Customer's name (with Financier as 
secured party) and the VIN of the vehicle has been registered in the PPSA registry. 

19. A copy of the valuation (Le. print off of the web pages) indicated on 
www.canadablackbook.com for the vehicle or similar as identified above. 

20. A PPSA current search against (a) the Vehicle Identification Number for the vehicle and 
(b) the Customer's name, showing no other competing registrations other than the PPSA 
registrations in favour of Financier carried out forthwith after the registration referred to in 
paragraph 19 above. 

21. A vehicle condition report (in form satisfactory to Financier) fully completed by 
employees of Broker at the time of application. 

22. A photocopy of the Broker Customer's vehicle registration and insurance documents for 
the vehicle. 

23. An electronic (or Polaroid) photograph of the vehicle (need not be printed but must be 
electronically stored so that it can be printed). 
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THIS PAGE COMPRISES SCHEDULE nc" ATTACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN SERVICES 

(Note: The contents of this Schedule may be amended only by the written agreement of 
both Financier and Broker) 

Services to be Provided by and Responsibilities of Broker 

Broker is responsible for providing the following services for all Loans funded by Financier: 

1. Broker shall record applications by Broker Customers to receive loans and communicate 
those applications which meet the Loan Selection Criteria of Financier. 

2. Broker shall verify the following information from the Loan Application Form for a Broker 
Customer: 
(a) source of income; 
(b) picture ID is accurate; 
(c) banking information matches; 

and ensure that a personalized cheque and/or a Pre-authorized Debit Form are made 
out for the amount of the principal and interest owing. 

3. Where applicable pursuant to the Loan Selection Criteria established by Financier, 
Broker shall apply pre-set loan evaluation and limiting criteria to the loan applications to 
determine whether the proposed loan meets Financier's pre-set criteria. 

4. Broker shall maintain a database of information concerning Broker Customers with such 
information as Broker, acting with commercial reasonableness, deems appropriate and 
practical. 

5. Broker shall verify the status of any electronic communication made by Broker and shall 
establish and maintain a back-up procedure for the reconstruction of any such lost or 
damaged electronic communication that is to be or has been transmitted. 

6. Where applicable, Broker shall review confirmation screens before transmitting any 
information to Financier (or Financier's agent(s) or service bureau(s» and shall verify 
that the information gathered in accordance with this Agreement is accurately recorded 
from the information provided to Broker before providing or transmitting it. 

7. Broker shall to the extent it deems it economic and practical, send and receive batch file 
information to/from other databases and systems (for example, but without limitation, 
bank account activity, service bureau activity and cash card facility information) 
necessary for Broker to integrate into Broker's data base in order to accumulate and 
report information required by this Agreement. 

8. Broker shall to the extent it deems it economic and practical, collect most documents 
necessary to satisfy the Documentation & Funding Requirements for each Loan. 
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9. Broker shall, if requested by Financier, deliver to Financier those documents, or portions 
thereof, where required by the Loan Selection Criteria and Documentation & Funding 
Requirements. 

10. Broker shall track and calculate all interest accruing due from the Broker Customer to 
Financier. 

11. Broker shall track all payments received from Broker Customers on Loans and for each 
such payment record (a) the date the payment was received by Broker (if the payment is 
handled by Broker before delivery to Financier), (b) the date of deposit of the payment 
into the Designated Financier Bank Account and (c) where cheques are returned NSF or 
Pre-authorized debits are later reversed, the date that the reversal occurred; 

12. Broker shall, as allowed by applicable provincial and/or federal collection legislation, 
provide a phone call reminder 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 answering the phone or on 
answering machine for such phone number. 

13. Broker shall on an ongoing basis provide such additional Maintenance and Facilitation 
Services as Broker deems appropriate to enhance the quality of its services and its 
competitiveness. 

14. Where payment by a Broker Customer is to be made by any means other than cash or 
Broker debit terminal, the Broker will, to reduce dishonoured item charges, to the extent 
it deems it economic and practical, use all reasonable and available means to verify 
funds before attempting any cheque or electronic deposits. Every attempt will be made 
to have the Broker Customer pay by cash or debit. 

15. Broker shall prepare such weekly and monthly reports concerning all activities related to 
the Loans as Broker may deem reasonably necessary from time to time. 

16. For loans secured against vehicles, Broker shall verify the name of the Broker Customer, 
the name indicated as the registered owner on the provincial license registration and the 
insured's name on the evidence of insurance all indicate the same name which 
corresponds to the Broker Customer's other identification; 

Default Realization Services Provided by the Broker: 

"Default Realization Services" means the services and activities for the collection of payment of 
principal, interest and other costs after a default in payment of a Loan occurs. 

The Default Realization Services are subject to the applicable federal and provincial collection 
laws and regulations. 

In the event, Broker Customer does not pay in full when due (with respect to interest or 
principal), Broker shall begin Default Realization Services but only to the extent that Broker, 
acting with commercial reasonableness, deems the same to be practical and economic. Broker 
shall be responsible for all expenses necessary or desirable in connection with performance of 
the collection process including hiring and administering outside "Third Party Collection 
Agencies" (excluding portions of the Loan retained by or paid to Broker under Section 7.2 hereof 
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and amounts paid to Third Party Collection Agencies as their fee for successful collection), staff 
costs, legal costs, court filing costs, registration costs, bailiff/civil enforcement agency costs, 
sales costs/commissions in relation to sales of realized collateral, provided that if a particular 
realization results in costs or other proceeds being obtained in addition to the principal and 
interest owing to Financier (i.e. an award for costs) any collected amounts may first be applied 
by Broker to reimburse Broker for the out of pocket expenses of Broker incurred 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 not limited to: 

1) Contacting customer by home phone, cellular phone, work phone, landlord, references, e
mail, letters, or home visit. These attempts will continue until the Loan is paid in full or it is 
determined that a third party collection agency should be retained to attempt collection of 
amounts owing. 

2) Presenting Optional Payment Plan form to employer, where allowed by applicable federal or 
provincial collection legislation. 

3) Attempt on or around the customer payday, spouse's payday or government cheque days to 
certify any cheques on file or process any Pre-authorized Debit. 

4) If at anytime during the collection process it is determined that the customer is no longer 
employed or is no longer at the listed residence, intensified skip tracing efforts will begin. 

5) At or around 30 days past due, send a letter notifying the customer of possible legal 
proceedings and/or third party collection activities, should the account not be paid in full right 
away. 

6) At or around 60 days past due, if there is still dialogue with the customer, send the customer 
a one time "amnesty letter" offering a structured payout of the loan over a set period of time. 
The customer would be required to pay interest and a portion of principal on each payment 
until the account is paid in full. Interest would continue to accrue daily on the remaining 
principal outstanding. 

7) If still unpaid at 90 days past due, and no payment has been made in the past 30 days, send 
a final letter to the customer adviSing the account must be paid in full within 10 business 
days or it will be turned over to a third party collection agency. 

8) At or around 120 days past due and no payment received in the past 30 days, the account is 
then turned over to the Broker's internal collection department and they will attempt 
collection for a period of 60 days. 

If the internal collection department is unsuccessful the account is then turned over to a 
Third Party Collection Agency. The account may be turned over to a Third Party Collection 
Agency anytime during the collection process if it is determined by Broker that this is the 
most effective method for collection. The Third Party Collection Agency will follow its own 
procedures for obtaining payment. Any funds collected by the Third Party Collection Agency, 
less the portion of the collected amount retained by the Third Party Collection Agency for 
their fee for successful collection, will be applied to amounts owing to Financier. 
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9) All reasonable and lawful collection and communication methods, within a cost effective 
structure, may be used to attempt collection of the account. 

10) Files will continue to be worked diligently by Broker until it has been determined that the 
Loan should be given to a third party collection agency. 

11) All realization activities will cease upon notification of bankruptcy of Broker Customer. "Proof 
of Claim" as secured creditor, unsecured creditor or both to be filed with bankruptcy trustee. 

For greater certainty Broker, acting with commercial reasonableness, is authorized on the 
Financier's behalf to settle or compromise any Loans in default and to accept part payment 
of any Loan in full satisfaction thereof. 

Additional Realization Requirements for Title Loans to Be Secured Against a Motor 
Vehicle: 

1) If payment is not received before the 30th day past due, or sooner, instruct a seizure of the 
vehicle to be carried out. 

2) For each seized vehicle arrange for storage of vehicle for necessary time under provincial 
legislation. 

3) For each seized vehicle provide such notices to the vehicle owner (and other creditors, if 
required under applicable law) of the seizure, planned sale method and other information 
required by provincial legislation. 

4) For each seized vehicle instruct the sale of the vehicle at the earliest time permitted by 
provincial legislation in the manner permitted by the legislation. 

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

Retention of Records: 

Broker shall retain Records and documents required to be obtained in connection with each 
Loan (other than those that are required to be delivered and are delivered to Financier) for a 
period of not less than (a) 3 years after the Loan is repaid in full along with all interest, (b) 4 
years after the Loan was originally made in the case of Loans which are not repaid in full or (c) 
as required by law. 
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THIS PAGE COMPRISES SCHEDULE "0" ATTACHED TO AND FORMING PART OF A 
BROKER AGREEMENT 

LOAN MANAGEMENT POLICY & PROCEDURE MANUAL 

(Note: The contents of this Schedule may be amended by Broker from time to time) 

See Attached 

Schedule "E" 
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THIS IS EXHIBIT 1/ c.\ REFERRED 
TO IN THE AFFIDAVIT OF 

J;V"'~ n A-r fW' rl'~ on .:s 
SW~~20.rl-

A Notary Public 
in and for the Province of Alberta 

Mitchell R. Allison 
Student-Git-Law 



CONSOLIDATED LENDER STATEMENT OF ACCOUNT 

FOR CASH STOREI.INSTALOANS AND LOANS ALBERTA 

Trimor Annuity Focus Limited Partnership #5 

Account Reconciliaton 

MONTH 

Funds made available, opening $ (25,502,000) 
Funds transferred to The Title Store 

Funds transferred to LoansAB 

Additional funds advanced .to CSF 

Payday Loan Portfolio 2,564,508 

Lines of Credit 9,493,024 

Balance Forward 8,871,073 
Interest Collected (874,767) 

A:ccounts Written Off** 567,242 

Recoveries (110,386) 
Credit for Fraudulent Loans 

Cash payments made 

Bank Fees 

Broker Retentio·n Contribution* 371,904 

Funding (Excess) / Deficiency $ (4,619,402) 

-Includes participation fees of $179,753.49 on assigned loans 

www_csfinancial.ca 

January 2014 

YTD 

$ (25,502,000) 

2,564,508 
9,493,024 

8,871,073 

(874-167) 
567,242 

(110,386) 

371,904 

$ (4,619,402) $ 

"Effective on September 30,2013 all delinquent receivables related to consumer loans and line of credit advances are written off when they reach 90 days 

past due. Future collectibns and recoveries on these written-off amounts will be credited to your account when received. 

Portfolio Continuity 

Payday Loans 

Prior M·onth Clos!ng Balance $ 2,490,926 $ 
New Loans 3,365,816 

Collections (3,147,992) 

Accounts Written O"ff**· (144,242) 
Purchased by CSF . 

Transfers from other lenders 

Transfers to other lenders 

Current month closing balance $ 2,564,508 $ 

@hSto~ 
. J!h:. I lis ..... 1 

The Cash Store RnanciaJ Services Inc. 
15511 - 123 Avenue Edmonton, AS Canada T5V OC3 

Phone: 780.408.5110 Fax: 780.408.5122 
TSX:CSF NYjlE:CSFS 

www.csfinancial.ca 

lines of Credit Total 

12,002,010 14,492,936 
19,337,040 22,702,856 
(9,00S,S87) (12,153,579) 

(423,000) (567,242) 
(3,315,580) (3,315,580) 

(9,101,859) (9,101,859) 

9,493,024 12,057,532 

tliMt.gliil 
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Portfolio Summary 

1. Payday loans 

Province 

Unregulated Provinces $ 

AR Discrepancy in Investigation 

Adjustment for Late PADS 

Total $ 

2. Lines of Credit 

Province 

Manitoba $ 

Ontario $ 

AR Discrepan'cy Under Investigation 

Adjustment for Late PADS 

Total $ 

1-30 Days 31-60 Days 61-90 Days 

Current Overdue Overdue Overdue 

1,699,086 $ 363,964 $ 209,151 $ 178,525 

1,b§§,mt6 S 363,964 $ iO§,151 $ 178,525 

1-30 Days 31-60 Days 61-90 Days 

Current Overdue Overdue Overdue 

2,469,546 $ 182,016 $ 1,800 $ 430 

6,439,713 569,877 $ 5,663 $ 4,991 

~,909,259 $ 751,893 $ 7,462 $ 5,420 

The Cash Store Financial Services Inc. 
15511 ~ 123 Avenue Edmonton. AB Canada T5V OC3 

Phone: 780.408.5110 Fax: 780.408.5122 
TSX:CSF NYSE:CSFS 

www.csfinancial.ca 
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90 Days + Overdue Total 

$ $ 2,450,727 

$ 113,782 

$ $ 2,5b4,SCl8 

a 

90 Days + Overdue Total 

$ $ 2,653,791 

$ 569 $ 7,020,814 

$ (181,579) 

$ 

$ 5~ $ 9,493,l:iiEi 

Poae20(2 
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III~ 
THIS IS EXHIBIT _V-=--__ REFERRED 

TO IN THE AFFIDAVIT OF 

J: .. ~ h A'" "'"' $;. ... 0""" 
SWO??J~'\ 20)j 

A Notary Pu lic 
in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 



Cash Store" 
FINANCIAL / 

LENDER STATEMENT OF ACCOUNT FOR THE TITLE STORE 

Trimor Annuity Focus Limited Partnership #5 

Account Reconciliaton 

MONTH 

Funds made available, opening (1,500,000) 

Additional funds advanced to The Title Store $ 

Title Loans Portfolio 

Balance Forward 

Interest Collected 

Cash payments made 

Accounts Written Off 

Funding (Excess) / Deficiency 

Portfolio Continuity 

Prior Month Closing Balance 

New Loans 

Collections 

Accounts Written Off. 

Current month closing balance 

$ 

$ 

$ 

1,610,608 

(163,166) 

(61,751) 

21,875 

17,601 

(74,834) 

Title loans 

1,534,595 

226,485 

{132,87:l} 

(17,600.86) 

The Cash Store Fmancial Services Inc. 

15511 - 123 Avenue Edmonton. AS Canada T5V DC3 
Phone: 780.408.51'10 Fax: 780.408.5122 

" TSX;CSF NYSE:CSFS 

www.csfinancial.ca 
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www.csfinancial.ca 

January 2014 

YTD 

$ (1,500,000) 

1,610,608 

(163,166) 

{61,751} 

21,875 

17,601 

$ (74,834) 

lnsta(oafl€) 
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January 23,2014 

The Cash Store Inc. 

15511123 Avenue 

Edmonton, Alberta 

T5VOC3 

Attention: Mr. Gord Reykdal 

Dear Gord: 

1518534 Alberta Ltd 

General Partner 

Trimor Annuity Focus Limited Partnership #5 

110 _9th Avenue SW 

9th Floor 

Calgary, AB T2P OTl 

Reduction in Loan Amount Limit 

Pursuant to The Broker Agreement between Trimor Annuity Focus Limited Partnership #5 (tithe 

PartnershiplJ) and The Cash Store Inc, we are providing written notice that the total Loan Amount which 

the Partnership is prepared to fund is reduced to $23,000,000. 

Please confirm receipt of this Notice and advise when you anticipate returning prinCipal so that we may 

communicate this to investors who have requested redemption. 

Very truly yours, 

On Behalf of the General Partner ofTrimor Annuity Focus Limited Partnership #5. 

GeoffWhitlam 

85 

cc. Craig Warnock, CFO Cash Store Financial 

Andrew Selbie 

/1_\\ 
THIS IS EXHIBIT t:: REFERRED 

TO IN THE AFFIDAVIT OF 

E~\ '"' A ~"'"'~~ 
SWORN THE. \34'oDN~\ 2011 

~a:: 
A Notary Publ\c 

in and for the Prov~nceof Alberta 

Mitchell R. Allison 
Student-at-Law 
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Cash Store 
FINANCIAL / 

News Release 
February 19, 2014 

, \t 
THIS IS EXHIBIT E REFEf~RED 

TO IN THE AFFIDAVIT OF 8 6 
Er", he A,.tc-\4~6 '"-' ~ 

SWO~~\ 20. Jj 
??Z7f. ~.-

A Notary Public 
in and for the Province of Alberta 

Mitchell R. AUison 
Student-at .. Law 

Cash Store Financial Provides Ontario Update; Board 
Establishes Special Committee of Directors 

EDMONTON, February 19, 2014 ICNWI - The Cash Store Financial Services Inc. ("Cash Store 
Financial" or the "Company") (TSX: CSF; NYSE: CSFS) today announced that its Board of Directors has 
constituted a special committee of independent directors to review and respond to recent developments 
in Ontario. 

On February 12, 2014, the Ontario Superior Court of Justice ordered that the Company's subsidiaries, 
The Cash Store Inc. and Instaloans Inc., are prohibited from acting as a loan broker in respect of its basic 
line of credit product without a broker's license under the Payday Loans Act, 2008 (the "Payday Loans 
Act"). As part of its overall business strategy, and as a result of the current regulatory environment and 
the court decision, the Company has taken all steps necessary to immediately cease offering all line of 
credit products offered to its customers in the Ontario branches. 

On February 13, 2014, the Ontario Registrar of Payday Loans issued a proposal to refuse to issue a 
lender's license to the Company's subsidiaries, The Cash Store Inc. and Instaloans Inc., under the 
Payday Loans Act, 2008. Therefore, the Company is not currently permitted to sell any payday loan 
products in Ontario. 

The Board of Directors believes that in light of these recent developments, it is prudent to mandate a 
special committee to carefully evaluate the strategic alternatives available to the Company with a view to 
maximizing value for all of its stakeholders. The special committee has engaged Osler, Hoskin & 
Harcourt LLP as its independent legal advisor to assist it in its strategic alternative review process. 

The Board has not established a definitive timeline for the special committee of independent directors to 
complete its review and there can be no assurance that this process will result in any specific strategic or 
financial or other value-creating transaction. The Company does not currently intend to disclose further 
developments with respect to this process, unless and until the Board of Directors approves a specific 
transaction, concludes its review of the strategic alternatives or otherwise determines there is material 
information to communicate. 

About Cash Store Financial 

Cash Store Financial is the only lender and broker of short-term advances and provider of other financial 
services in Canada that is listed on the Toronto Stock Exchange (TSX: CSF). Cash Store Financial also 
trades on the New York Stock Exchange (NYSE: CSFS). Cash Store Financial operates 510 branches 
across Canada under the banners "Cash Store Financial" and "Instaloans". Cash Store Financial also 
operates 27 branches in the United Kingdom. 



Cash Store Financial and Instaloans primarily act as lenders and brokers to facilitate short-term 
advances and provide other financial services to income-earning consumers who may not be able to 
obtain them from traditional banks. Cash Store Financial also provides a private-label debit card (the 
"Freedom" card) and a prepaid credit card (the "Freedom MasterCard") as well as other financial 
services, including bank accounts. 

Cash Store Financial employs approximately 1,900 associates and is headquartered in Edmonton, 
Alberta. 

Cash Store Financial is a Canadian corporation that is not affiliated with Cottonwood Financial Ltd. or the 
outlets Cottonwood Financial Ltd. operates in the United States under the name "Cash Store". Cash 
Store Financial does not do business under the name "Cash Store" in the United States and does 
not own or provide any consumer lending services in the United States. 

For further information, please contact: 

Gordon Reykdal, CEO, at 780-408-5118, or 
Peter Block, NATIONAL Public Relations, 416-848-1431 

Forward-Looking Information 
This news release contains "forward-looking information" within the meaning of applicable Canadian securities legislation and 
"forward-looking statements" within the meaning of United States federal securities legislation, which we refer to herein, 
collectively, as "forward-looking information ". Generally, forward-looking information can be identified by the use of forward
looking terminology such as "estimates", "plans", "expects", or "does not expect", "is expected", "budget", "scheduled", 
"forecasts", "intends", "anticipates", or "does not anticipate", or "believes" or variations of such words and phrases or state 
that certain actions, events or results "may", "could", "would", "might", or "will be taken", "occur", or "be achieved". In 
particular, this news release contains forward-looking information with respect to the Credit Agreement, credit facilities being 
advanced under the Credit Agreement and the Company's ability to meet payment and interest obligations. Forward-looking 
information is subject to known and unknown risks, uncertainties and other factors that may cause the actual results, level of 
activity, performance or achievements of Cash Store Financial, to be materially different from those expressed or implied by 
such forward-looking information, including, but not limited to, changes in economic and political conditions, legislative or 
regulatory developments, technological developments, third-party arrangements, competition, litigation, risks associated with but 
not limited to, market conditions, and other factors described under the heading "Risk Factors" in our Annual MD&A, which is on 
file with Canadian provincial securities regulatory authorities, and in our Annual Report on Form 20-F filed with the U. S. 
Securities and Exchange Commission. All material assumptions used in providing forward-looking information are based on 
management's knowledge of current business conditions and expectations of future business conditions and trends, including 
our knowledge of the current credit, interest rate and liquidity conditions affecting us and the general economic conditions in 
Canada, the United Kingdom and elsewhere. Although we believe the assumptions used to make such statements are 
reasonable at this time and have attempted to identify in our continuous disclosure documents important factors that could cause 
actual results to differ materially from those contained in forward-looking information, there may be other factors that cause 
results not to be as anticipated, estimated or intended. Certain material factors or assumptions are applied by us in making 
forward-looking information, including without limitation, factors and assumptions regarding our continued ability to fund our 
payday loan business, rates of customer defaults, relationships with, and payments to, third party lenders, demand for our 
products, our operating cost structure, current consumer protection regulations, as well as the ability to meet payments and 
interest obligations under the Credit Agreement, relationships with the Lenders and ability to abide by the terms of the Credit 
Agreement. There can be no assurance that such information will prove to be accurate, as actual results and future events could 
differ materially from those anticipated in such information. Accordingly, readers should not place undue reliance on forward
looking information. We do not undertake to update any forward-looking information, except in accordance with applicable 
securities laws. 
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Cash Store Financial Provides Update On Strategic Review 
Process 

EDMONTON, February 20, 2014 ICNWI - The Cash Store Financial Services Inc. ("Cash Store 
Financial" or the "Company") (TSX: CSF; NYSE: CSFS) today announced that the special committee of 
its Board of Directors has selected Rothschild as its independent financial advisor to assist it in its 
strategic alternative review process. 

As previously disclosed, the Board of Directors constituted a special committee of independent directors 
to (i) review and respond to recent developments in Ontario regarding the Company's inability to sell 
payday loan products in Ontario and (ii) to carefully evaluate the strategic alternatives available to the 
Company with a view to maximizing value for all of its stakeholders. 

The Board has not established a definitive timeline for the special committee of independent directors to 
complete its review and there can be no assurance that this process will result in any specific strategic or 
financial or other value-creating transaction. The Company does not currently intend to disclose further 
developments with respect to this process, unless and until the Board of Directors approves a specific 
transaction, concludes its review of the strategic alternatives or otherwise determines there is material 
information to communicate. 

About Cash Store Financial 

Cash Store Financial is the only lender and broker of short-term advances and provider of other financial 
services in Canada that is listed on the Toronto Stock Exchange (TSX: CSF). Cash Store Financial also 
trades on the New York Stock Exchange (NYSE: CSFS). Cash Store Financial operates 510 branches 
across Canada under the banners "Cash Store Financial" and "Instaloans". Cash Store Financial also 
operates 27 branches in the United Kingdom. 

Cash Store Financial and Instaloans primarily act as lenders and brokers to facilitate short-term 
advances and provide other financial services to income-earning consumers who may not be able to 
obtain them from traditional banks. Cash Store Financial also provides a private-label debit card (the 
"Freedom" card) and a prepaid credit card (the "Freedom MasterCard") as well as other financial 
services, including bank accounts. 

Cash Store Financial employs approximately 1,900 associates and is headquartered in Edmonton, 
Alberta. 

Cash Store Financial is a Canadian corporation that is not affiliated with Cottonwood Financial Ltd. or the 
outlets Cottonwood Financial Ltd. operates in the United States under the name "Cash Store". Cash 
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Store Financial does not do business under the name "Cash Store" in the United States and does 
not own or provide any consumer lending services in the United States. 

For further information, please contact: 

Gordon Reykdal, CEO, at 780-408-5118, or 
Peter Block, NATIONAL Public Relations, 416-848-1431 

Forward-Looking Information 
This news release contains "forward-looking information" within the meaning of applicable Canadian securities legislation and 
"forward-looking statements" within the meaning of United States federal securities legislation, which we refer to herein, 
collectively, as "forward-looking information ". Generally, forward-looking information can be identified by the use of forward
looking terminology such as "estimates", "plans", "expects", or "does not expect", "is expected", "budget", "scheduled", 
"forecasts", "intends", "anticipates", or "does not anticipate", or "believes" or variations of such words and phrases or state 
that certain actions, events or results "may", "could", "would", "might", or "will be taken", "occur", or "be achieved". 
Forward-looking information is subject to known and unknown risks, uncertainties and other factors that may cause the actual 
results, level of activity, performance or achievements of Cash Store Financial, to be materially different from those expressed or 
implied by such forward-looking information, including, but not limited to, changes in economic and political conditions, legislative 
or regulatory developments, technological developments, third-party arrangements, competition, litigation, risks associated with 
but not limited to, market conditions, and other factors described under the heading "Risk Factors" in our Annual MD&A, which 
is on file with Canadian provincial securities regulatory authorities, and in our Annual Report on Form 20-F filed with the U. S. 
Securities and Exchange Commission. There can be no assurance that such information will prove to be accurate, as actual 
results and future events could differ materially from those anticipated in such information. Accordingly, readers should not place 
undue reliance on forward-looking information. We do not undertake to update any forward-looking information, except in 
accordance with applicable securities laws. 
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Cash Store Financial Provides Update on Strategic Review 
Process 

Edmonton, Alberta, March 28, 2014 /CNW / - The Cash Store Financial Inc. ("Cash Store 
Financial" or the "Company") (TSX:CSF) today announced that the Ontario Registrar of the 
Ministry of Consumer Services ("Registrar") has issued a final order to refuse a license under the 
Payday Loans Act, 2008 ("Payday Loans Act") to the Company's subsidiaries, The Cash Store 
Inc. and Instaloans Inc. The Company is currently not permitted to sell any payday loan products 
in Ontario and will not be eligible to re-apply for a license for 12 months from the date of 
issuance of the final order. If the Company chooses to re-apply for a license after such time, the 
Company will be required to provide new or additional evidence for the Registrar to consider or 
demonstrate that material circumstances have changed. 

The Company also announced that it has appealed the previously announced order of the Ontario 
Superior Court of Justice February 12, 2014 pursuant to which the Company's basic line of 
credit product was declared to be a payday loan and the Company was prohibited from acting as 
a loan broker in respect of its basic line of credit product without a broker's license under the 
Payday Loans Act. There is no certainty that the appeal will be successful and it is possible that 
the Company will be required to permanently close its Ontario operations. 

The Company also announced that, as part of its ongoing strategic review, the Company and the 
advisors to the Special Committee of the Board of Directors have engaged in discussions with 
certain of the Company's creditors and other stakeholders to address near term liquidity issues 
that have arisen, including as a result of the suspension of the Company's right to make loans in 
Ontario. The Company has been notified of the formation of an ad hoc committee of holders of 
the Company's 11.5% senior secured notes through its legal and financial advisors and, 
accordingly, the ad hoc committee is one of the creditor groups involved in discussions with the 
Company regarding how to address its near term liquidity issues. 

There is no certainty that the Company's near term liquidity issues will be resolved and, if 
resolved, on terms that are favourable to the Company. 

About Cash Store Financial 

Cash Store Financial is the only lender and broker of short-term advances and provider of other 
financial services in Canada that is listed on the Toronto Stock Exchange (TSX:CSF). Cash Store 
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Financial operates 510 branches across Canada under the banners "Cash Store Financial" and 
"Instaloans". Cash Store Financial also operates 27 branches in the United Kingdom. 

Cash Store Financial and Instaloans primarily act as lenders and brokers to facilitate short-term 
advances and provide other financial services to income-earning consumers who may not be able 
to obtain them from traditional banks. Cash Store Financial also provides a private-label debit 
card (the "Freedom" card) and a prepaid credit card (the "Freedom MasterCard") as well as other 
financial services, including bank accounts. 

Cash Store Financial employs approximately 1,900 associates and is headquartered in Edmonton, 
Alberta. 

Cash Store Financial is a Canadian corporation that is not affiliated with Cottonwood Financial 
Ltd. or the outlets Cottonwood Financial Ltd. operates in the United States under the name "Cash 
Store". Cash Store Financial does not do business under the name "Cash Store" in the United 
States and does not own or provide any consumer lending services in the United States. 

For further information, please contact: 

Gordon Reykdal, CEO, at 780-408-5118, or, 

Craig Warnock, CFO, at 780-732-5683, or, 

Peter Block, NATIONAL Public Relations, 416-848-1431 

Forward looking statements 

This news release contains "forward-looking information" within the meaning of applicable Canadian securities 
legislation and "forward-looking statements" within the meaning of United States federal securities legislation, which 
we refer to herein, collectively, as "forward-looking information". Generally, forward-looking information can be 
identified by the use of forward-looking terminology such as "estimates", "plans", "expects", or "does not expect', "is 
expected", "budget', "scheduled", "forecasts", "intends", "anticipates", or "does not anticipate", or "believes" or 
variations of such words and phrases or state that certain actions, events or results "may", "could", "would", "might", 
or "will be taken", "occur", or "be achieved". In particular, this news release contains forward-looking information with 
respect to the final order of the Registrar, the ability of Cash Store Financial to obtain licenses under the Payday 
Loans Act in the future, the appeal of the February 12, 2014 decision of the Ontario Superior Court of Justice, the 
discussions with Cash Store Financial's creditors and other stakeholders, Cash Store Financial's liquidity position and 
the consequences of suspension of carrying on business in Ontario. Forward-looking information is subject to known 
and unknown risks, uncertainties and other factors that may cause the actual results, level of activity, performance or 
achievements of Cash Store Financial, to be materially different from those expressed or implied by such forward
looking information, including, but not limited to, changes in economic and political conditions, legislative or regulatory 
developments, technological developments, third-party arrangements, competition, litigation, risks associated with but 
not limited to, market conditions, and other factors described under the heading "Risk Factors" in our Annual MD&A, 
which is on file with Canadian provincial securities regulatory authorities, and in our Annual Report on Form 20-F filed 
with the U. S. Securities and Exchange Commission. All material assumptions used in providing forward-looking 
information are based on management's knowledge of current business conditions and expectations of future 
business conditions and trends, including our knowledge of the current credit, interest rate and liquidity conditions 
affecting us and the general economic conditions in Canada, the United Kingdom and elsewhere. Although we 
believe the assumptions used to make such statements are reasonable at this time and have attempted to identify in 
our continuous disclosure documents important factors that could cause actual results to differ materially from those 
contained in forward-looking information, there may be other factors that cause results not to be as anticipated, 
estimated or intended. Certain material factors or assumptions are applied by us in making forward-looking 
information, including without limitation, factors and assumptions regarding our continued ability to fund our payday 
loan business, rates of customer defaults, relationships with, and payments to, third party lenders, creditors and other 
stakeholders, demand for our products, our operating cost structure, current consumer protection regulations and 
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other laws, Cash Store Financial's liquidity position and the consequences of suspension of carrying on business in 
Ontario. There can be no assurance that such information will prove to be accurate, as actual results and future 
events could differ materially from those anticipated in such information. Accordingly, readers should not place undue 
reliance on forward-looking information. We do not undertake and expressly disclaim any obligation to update any 
forward-looking information, except in accordance with applicable securities laws. 
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Fax 
To: Cash Store Financial Services Inc. Fax: (780) 443-2653 

From: Trimor Annuity Focus LP #5 Date: April 4, 2014 

Re: Loan Funds Pages: 3 (Including Cover) 

Atten: Gordon Reykdal, Chief Executive Officer 

o Urgent 0 For Review 0 Please Comment 0 Please Reply 0 Please Recycle 

Please see enclosed correspondence. 

Thank you. 
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TRIMORANNUITY FOCUS LP #5 

April 4, 2014 

BY FACSIMILE (780) 443-2653 

THE CASH STORE INC. 
1693926 Alberta Ltd 
15511 - 123 Avenue 
Edmonton, AB TSV OC3 

... o\ttention: Gordon Reykdal, Chief Executive Officer 

Dear Sirs and Mesdames, 

Re: Integrity of Loan Funds Administered by The Cash Store Inc. and 1693926 Alberta Ltd. 
(individually the "Broker" and collectively the "Brokers") 

Trimor Annuity Focus LP #5 C'Trimor Lpll) has advanced $27,002,000.00 to the Brokers for the 
express purpose of facilitating loans directly to customers identified by a Broker as appropriate, 
pursuant to specified loan selection criteria. Subject to the agreed upon Broker fees, those loan 
funds and the interest proceeds received under all negotiated loan agreements remain the legal 
property ofTrimor LP. 

Notwithstanding any regulatory challenges that either Broker is dealing with in the Province of 
Ontario or otherwise, we expect and require that, a1110an funding provided by Trimor LP be held 
and accounted for separately from any financial or other assets of either Broker. We do not consent 
to any co-mingling of any funds owned by Trimor LP with the financial assets of either Broker. 

We request an immediate and complete accounting of all loans that either Broker has facilitated on 
behalf ofTrimor LP, including all Broker fees, interest and repayment proceeds made pursuant to 
those Trimor LP loans. This request specifically includes a complete accounting of all fund flows to 
and from both the Trimor LP Designated Broker Bank Account and the Trimor LP Designated 
Financier Bank Account, as well as all Trimm' LP funds held as a float in anticipation of pending loan 
approvals. 

We are giving formal notice that we are reducing our loan amount limit to zero and request that any 
Trimor LP funds currently held as a float in anticipation of further loans be returned to us, as per 
our agreement with you. We also request that any Trimor LP funds, which are collected as part of 
ongoing loan repayments, be returned to us pursuant to the provisions of our agreement. 

We also expect and require that all monthly interest payments} which have been forwarded by the 
Brokers throughout the course of the agreement with Trimor LP, continue to be made by the 
Brokers without exception or delay, for as long as either Broker continues to be in possession of 
any ofTrimor LP's funds or administering any loan on TrimOl" LP's behalf. 

. •.. _---_ .. _----- ---
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We have not yet received the required interest payment, which you confirmed in writing would be 
forwarded to us on March 28, 2014. Please forward that overdue interest payment to us 
immediately. 

We look forward to receiving the requested accounting and overdue payment right away. 

Sincerely, 

TRIM OR ANNUITY FOCUS LIMITED PARTNERSHIP #5 
__ .,gy;..151853'4Aihe~?-L,!i:~'as e al Partner for the Partnership 

"~ 
Kurt G. J. Soost, President 

Page 2 
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A Notary Public 
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Student-at-Law 



Toronto 

Montreal 

Ottawa 

Calgary 

New York 

Osler, Hoskin & Harcourt LLP 

Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1B8 
416.362.2111 MAIN 

416.862.6666 FACSIMILE 

April 9, 2014 

OSLER 

Marc S. Wasserman 
Direct Dial: 416.862.4208 
mwasserman@osler.com 
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Our Matter Number: 1152411 

SENT BY EMAIL 

Mr. Kurt Soost 
Trimor Annuity Focus Limited Partnership #5 
400,604 1st Street S.W. 
Calgary, Alberta T2P 1M7 

Dear Mr. Soost: 

Re: Broker Agreement with The Cash Store Inc. 

We are counsel to the Special Committee to the Board of Directors of The Cash Store 
Financial Services Inc. (collectively with its affiliates, "Cash Store"). Cash Store 
forwarded to us your correspondence dated April 4, 2014 on behalf of Trimor Annuity 
Focus Limited Partnership #5 ("Trimor"). 

Trimor and The Cash Store Inc. are parties to a broker agreement dated February 1,2012 
as amended on April 17, 2013 (the "Agreement"). 

We note your request for an immediate and complete accounting of loans facilitated on 
behalf of Trimor. Cash Store will be complying with such request, as Cash Store has been 
and intends to continue from an accounting perspective to separately account for loans 
brokered by Cash Store from the funds provided to Cash Store by Trimor under the terms 
of the Agremeent. As you are aware, all funds collected from Cash Store's customers are 
comingled, including with funds collected in respect of loans brokered for Trimor under 
the Agreement. As such, there has never been a Trimor LP Designated Broker Bank 
Account or Trimor LP Designated Financier Bank Account as set out in your letter. Cash 
Store does have an account it uses to receive funds from third party lenders with respect 
to their the initial advance and will transfer funds to this account to make distributions to 
the third party lenders from time to time. 

We acknowledge your request that the funds advanced by Trimor be returned to you. 
Section 2.2 of the Agreement provides that Trimor may determine the total amount it is 
prepared to fund on an ongoing basis to Cash Store's customers and that this limit may be 
re-established by Trimor upon 120 days written notice to Cash Store. Trimor's initial 
request for a return of $4 million was made on January 23, 2014 and thus that initial 
notice takes effect on May 23, 2014. Similarly, the notice contained in your April 4, 
2014 letter will take effect 120 days from the date of that letter. 

LEGAL_I :30298479.1 
osler.com 
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OSLER 

As previously indicated, Cash Store is hopeful that Trimor will be part of the solution to 
Cash Store's currently liquidity issues. We note that Trimor has executed a non
disclosure agreement and has been provided with non-public confidential information to 
assist Trimor in evaluating Cash Store's current situation. We look forward to continuing 
to discuss these matters with you in an effort to achieve a mutually beneficial solution to 
the challenges currently faced by Cash Store. 

Finally, Cash Store is currently evaluating its liquidity position with its financial and 
legal advisors and will provide its position with respect to any monthly lender 
distributions in due course. 

Yours very truly, 

().v-j ~~~{t't'~ 
Marc s. Wasserman 
MSW:ks 

c: Client 
Neil Augustine, Rothschild Inc. 

LEGAL J30298479.! 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Marc, 

Brett Harrison 
April 12, 2014 5:39 PM 
mwasserman@osler.com 
Adam Maerov 
The Cash Store Inc. 

1 GO 

As you know, we are counsel for Trimor Annuity Focus Limited Partnership #5 in connection with the Broker 
Agreements (the "Broker Agreements") entered into with The Cash Store Inc. and 1693926 Alberta Ltd (the 
"Brokers"). 

Funds were advanced to the Brokers by our client solely for the purpose of making loans to the Brokers' 
customers on our client's behalf in accordance with the Broker Agreements. It is clear from the Broker 
Agreements that any funds advanced to the Brokers by our client are to be held by the Brokers in a segregated 
account and that such funds may not be utilized by the Broker for any purpose other than making loans to the 
Brokers' customers on behalf of our client. 

In light of the foregoing, our client was surprised and deeply troubled to learn from your April 9 letter that the 
Brokers have been comingling funds collected from our client's borrowers with other funds. As our client has 
already made clear, such comingling must stop immediately. 

It has become increasingly clear to our client that the Brokers are experiencing significant liquidity issues and 
may be forced to bring an application for an Initial Order pursuant to the Companies' Creditors Arrangement 
Act (the "CCAA"). 

In light of the Brokers' many connections to Alberta, we expect that any such application would be brought 
before the Court of Queen's Bench of Alberta (the "Alberta Court") in accordance with section 9 of the CCAA. 
The location of the The Cash Store Inc.'s head office in Edmonton would appear to be the most significant (if 
not determinative) factor. If any other factors are considered relevant, they include, without limitation, i) 
material ongoing operations in Alberta, ii) the fact that approximately $41 Million in third party debt is subject 
to broker agreements in which the Brokers attorned to the courts of the province of Alberta, iii) it is the 
province in which the holder of at least $5 Million of secured debentures resides, and iv) the existence of an 
outstanding injunction application before the Alberta Court. 

We also expect that any Initial Order that might be sought by the Brokers will take into account our client's 
rights and interests, including the protection and preservation of its loans, loan proceeds, and post-filing 
contractual rights (subject of course to the typical stay of our client's ability to exercise rights and remedies 
without leave of the court). We trust that the Brokers will provide our client with reasonable notice of any 
anticipated CCAA filing and an opportunity to review the Brokers' proposed Initial Order so that our client has 
an opportunity to consider the impact of such an Initial Order and, if necessary, be heard at the application. 

Such protections should include a direction that the Brokers comply with its obligations under the Broker 
Agreements. Obligations that should be expressly recognized include: 

1 
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TRIMOR ANNUITY FOCUS LP #5 

April 13, 2014 

The Cash Store Inc. 
17631 - 103rd Avenue 
Edmonton AB T5S 1 N8 

Attention: 
Fax: 

Gord Reykdal 
(780) 443-2653 

1693926 Alberta Ltd. 
15511 - 123rd Avenue 
Edmonton, AB T5V OC3 

Re: Notice pursuant to Broker Agreement made between Trimor Annuity Focus Limited 
Partnership #5 ("Trimor LP") and The Cash Store Inc., made as of June 5, 2012 and 
Broker Agreement made between Trimor LP and 1693926 Alberta Ltd., made as of 
June 5, 2012 (the "Broker Agreements") 

As you know, noti'ce was provided by Trimor LP to The Cash Store Inc. on January 23, 2014 
notifying The Cash Store that the amount Trimor LP is prepared to fund on an ongoing basis 
pursuant to the Broker Agreements is reduced to $23,000,000. On April 4, 2014 a second notice 
was delivered by Trimor LP to The Cash Store and 1693926 Alberta Ltd. (collectively, the 
"Brokers") notifying the Brokers that the amount Trimor LP is prepared to fund on an ongoing 
basis pursuant to the Broker Agreements is further reduced to $0. 

In addition to, and not in substitution for, the foregoing notices, Trimor. LP hereby provides 
unconditional notice to Brokers that 

a) Trimor LP will no longer be deemed to have approved any loan to any Broker Customer 
pursuant to section 2.3 of the Broker Agreements and, for greater certainty, none ofTrimor 
LP's funds currently held by the Broker as a float in anticipation of Loans may not be used 
to fund any further Loans; and 

b) Trimor LP irrevocably elects not to renew the current terms of the Broker Agreements 
pursuant to section 6.3 of the Broker Agreements. , 

102 

Trimor Annuity Focus Limited Partnership #5, 
b~J!s_generarpartner'lS-~34 Alberta Ltd. 
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Court File No. CV-14-10518-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
THE CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., TCS 

CASH STORE INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 
MANITOBA INC., 1693926 ALBERTA LTD DOING BUSINESS AS "THE TITLE 

STORE" 

SUPPLEMENTARY AFFIDAVIT OF ERIN ARMSTRONG 
(sworn May 8, 2014) 

Applicants 

I, Erin Armstrong, of the City of Calgary, in the Province of Alberta, SWEAR OATH 
AND SAY THAT: 

1. I am a former Chief Operating Officer ("COO") of 1518534 Alberta Ltd., the 

general partner ("General Partner") of Trimor Annuity Focus Limited Partnership #5 

("Trimor"). I was Chief Operating Officer of the General Partner from June 2012 until I 

resigned in January 2014 and I continue to assist the General Partner in an administrative 

capacity with respect to Trimor LP's relationship with The Cash Store Inc. ("TCSI"). 

Accordingly, I have personal knowledge of the facts and matters hereinafter deposed to, 

except where the same are stated to be upon information and belief and as to these last

mentioned matters, I verily believe them to be true. 

2. I swear this affidavit as a supplement to my affidavit sworn on April 13, 2014 

(the "April 13 Affidavit"). Where this affidavit contains capitalized terms that are not 

defined herein, those terms have the meaning given to them in the April 13 Affidavit. 

TCSI PUBLIC DISCLOSURE OF TPL FUNDS 

3. TCSI disclosures state that the funds advanced by third party lenders ("TPLs"), 

such as Trimor (the "TPL Funds"), for the purpose of making TCSI-brokered loans 

("TPL Broke red Loans") are not assets of TCSI. 
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4. In or about January 2012, TCSI offered $132.5 million in senior secured notes 

due in 2017 through a private placement (the "Secured Note Offering"). Attached as 

Exhibit "A" to my affidavit is a copy of TCSI's Confidential Preliminary Canadian 

Offering Circular dated January 12, 2012 (the "Preliminary TCSI Circular") in 

support of the Secured Note Offering and the cover email under which it was sent. This 

Preliminary TCSI Circular was provided to Trimor by TCSI and at that time it was 

indicated to me that it was the final version. 

5. The Cash Store Financial Services Inc. is a publically traded company which 

prepares and produces publically available annual audited financial statements and 

management's discussion and analyses. The following publically available audited 

financial statements and management's discussion and analyses of TCSI are attached 

hereto: 

a. Attached as Exhibit "B" to my affidavit is a copy of TCSI' s financial 

statements for the fifteen months ended September 30, 2010 and for the 

year ended June 30, 2009; 

b. Attached as Exhibit "C" to my affidavit is a copy of TCSI's 

Management's Discussion and Analysis for the three and twelve months 

ended September 30, 2011; 

c. Attached as Exhibit "D" to my affidavit is a copy of TCSI' s 

Management's Discussion and Analysis for the three months and year 

ended on September 30, 2012; 

d. Attached as Exhibit "E" to my affidavit is a copy of TCSI's 

Management's Discussion and Analysis for the three months and year 

ended September 30, 2013; and 

e. Attached as Exhibit "F" to my affidavit is a copy of TCSI' s 

Management's Discussion and Analysis for the three months ended 

December 31, 2013. 
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TCSI's REPRESENTATIONS TO TRIMOR REGARDING THE TRIMOR 
FUNDS 

6. As stated in paragraph 16 of the April 13 Affidavit, TCSI consistently assured 

Trirnor that Trirnor's funds were not used for any purpose other than advancing loans in 

accordance with the Broker Agreement. In addition, TCSI assured Trimor that it would 

treat the Trim or funds as being held in trust for Trim or's benefit. Attached as Exhibit 

"G" to my affidavit is an email from Michael Zvonkovic (former Vice-President, 

Financial Reporting at TCSI) dated November 9, 2011 which provides an example of 

these representations. 

PAYMENTS AND CAPITAL PROTECTION 

7. From the time that Trim or began making loans to TCSI until March 2014, TCSI 

made cash payments to Trimor ("Payments"). Until January, 2014, the Payments were 

made to Trimor four times per month in accordance with a schedule that TCSI emailed 

to me (the "Payment Schedule") each month. The Payments were calculated so that 

Trim or received a 17 .5o/o return per year on the full amount of the Trim or TPL Funds 

advanced to TCSI. Attached as Exhibit "H" to my affidavit is a copy of the Payment 

Schedule provided to by TCSI for May 2010 to March 2014, inclusive. To the best of 

my recollection, other than the payments shown on the Payment Schedule for March, all 

of the payments listed on the Payment Schedule were made by TCSI to Trirnor in 

accordance with the schedule. 

8. TCSI has also represented that they provided Trimor with protection against the 

erosion of Trim or's TPL Funds (referred to as "capital protection" in the affidavit of 

Stephen Carlstrom sworn April 14, 2014). During my tenure as COO of the General 

Partner, I had numerous discussions with TCSI's senior management, including Gordon 

Reykdal (Chief Executive Officer), Craig Warnock (Chief Financial Officer), and Steve 

Carlstrom (Vice-President, Financial Reporting) ("Senior Management"). From these 

discussions, it was my understanding that TCSI was effectively purchasing the past due 

loans from Trimor (the "Capital Protection Purchases"). 

9. The affidavit of Craig Warnock sworn September 30, 2013, was filed in the 

Court of Queen's Bench of Alberta proceeding bearing court file no. 130-11081 (the 
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"Warnock Affidavit"). Attached as Exhibit "I" to my affidavit 1s a copy of the 

W amock Affidavit. 

10. I have reviewed the statements made in paragraphs 25-27, 35, 37 and 43 of the 

W amock Affidavit and they accord with the statements made to me by TCSI' s senior 

management. Where those paragraphs of the Warnock Affidavit make reference to 

Assistive Financial Corp., another TPL of TCSI, my understanding was that those facts 

were true in respect of all TPLs. 

PREJUDICE TO TRIMOR 

11. I believe Trimor risks suffering senous financial losses unless the Trimor 

Property (as defined in the Notice of Motion) is returned to Trimor immediately. 

12. Cash Store is no longer a licensed payday lender in Ontario, and as a result, my 

understanding is that it cannot broker any TPL Brokered Loans or make any direct loans 

in Ontario. As a result, my understanding is that there is little incentive for Ontario 

custmners to repay the TPL Brokered Loans. 

13. To my knowledge, the Applicants have provided no indication that they have a 

viable plan for the continuation of their operations in Ontario or elsewhere. I believe that 

there is a real possibility that the Applicants will cease operations in the near future in 

those jurisdictions where they broker third party loans. Should Cash Store cease 

operations in any of these non-Ontario jurisdictions before the administration of the 

Trilnor-owned Loans and Advances are transferred, I believe it could have a devastating 

impact on the ability of Trim or to collect these loans. 

1J6 
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14. I swear this affidavit in support of the position of Trimor LP on this motion and 

for no other or improper purpose. 

SWORN BEFORE ME at the City of 
Calgary, in the Province of Alberta, this 8th 

day of May, 2014. 

~~~ 
(Notary Public in and for the Province of 
Alberta) 

Mitchell R. AHison 
Student-at-Law 

) 
) 
) 
) 
) 
) 
) 
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This is Exhibit "A" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 
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Erin Armstrong 

From: Bill Johnson 
Sent: 
To: 
Subject: 

January 12, 2012 9:15AM 
Kurt Soost; Erin Armstrong 
Offering circular 

Attachments: Cash Store Financial- eRed Canadian.pdf 

Final version of offering Circular attached. Press release coming from Mike Z right now. 

S. William (Bill) Johnson, CA 

Senior Executive Vice President 

17631 -103 Avenue Edmonton, AB T5S 1N8 
Direct: (780) 732-5695 
Cell: (780) 908-0850 
Fax: (780)443~2653 

E~Mail: b.johnson@csfinancial.ca 

The information and any files attached to this email 
are confidential and intended solely for the use of 
The Cash Store Financial Services Inc. and the 
intended recipient Any disclosing, copying, or 
distribution of information within this email, without 
the expressed permission of the writer, Is strictly 
prohibited. 
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The inJormation in this Canadian Offering Circular is not complete and may be changed. The Compauy shall not sell 

the securitie.1:,· described herein until this Canadian Offering C'ircular is delivered in final form. No .final investment 
decision by any prospective purchaser should be taken prior to reading the final Canadian Q{fering Circular, which will be 
provided to all investors and will supersede this Canadian Offering Circular. 

This Canadian Offering Circular constitutes an offering of these securities only in those jurisdictions and to those 
persons where and to whom they may be lawfully offered for sale, and only by persons permitted to sell these securities. 
This Canadian Offering Circular is not, and under no circumstances is it to be construed as, an offer to sell the securities 
described herein or a solicitation of an offer to buy the securities described herein in any jurisdiction where the offer or sale 
of these securities is prohibited. This Canadian Offering Circular is not, and under no circumstances is to be construed as, 
a prospectus, an advertisement or a public offering of these securities in Canada. No prospectus has been filed with any 
securities commission or similar regulatory authority in Canada in connection with the offering of the securities described 
herein. No securities commission or similar authority in Canada has reviewed or in any way passed upon this document 
or the merits of these securities, and any representation to the contrary is an offence. 

CONFIDENTIAL PRELIMINARY CANADIAN OFFERING CIRCULAR 
SUBJECT TO COlVlPLETION, DATED JANUARY 12,2012 

C$125,000,000 

Cash Store--
FINANCIAL 

The Cash Store Financial Services Inc. 
Private Placement in Canada of 

%Senior Secured Notes due 2017 

THE OFFERING 

This Canadian Offering Circular relates to an offering of C$ aggregate principal 
amount of % Senior Secured Notes due 2017 (the "Notes") by The Cash Store 
Financial Services Inc. (the "Company"). The Notes are being offered in Canada in the provinces of British 
Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, New Brunswick, Nova Scotia, Prince Edward 
Island and Newfoundland and Labrador as part of an offering that is being made in one or more other countries 
(the "Offering"). The Offering and the Notes are described fully in the attached offering circular (the "Offering 
Document") regarding the offer for sale of the Notes, the full text of which is included in this Canadian Offering 
Memorandum and forms an integral part of it. Accordingly, references to "Canadian Offering Circular" include 
this supplement together with the Offering Document. The Offering Document may be supplemented by one or 
more documents sent to you by the dealers acting as initial purchasers concerning the Offering, which may 
include a final term sheet containing pricing and other related information ("Supplementary Material"). The 
term Supplementary Material does not include the contents of any electronic roadshow for the Offering. The full 
text of all Supplementary Material, if any, concerning the Offering shall also be incorporated by reference into 
this Canadian Offering Circular and deemed to form a part of it. Accordingly, the term "Canadian Offering 
Circular" means this confidential preliminary Canadian offering circular, together with the attached Offering 
Document and any Supplementary Material. Except as otherwise stated herein, capitalized and other terms used 
in this Canadian Offering Circular without definition have the meanings given to them in the Offering 
Document. 
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RELATIONSHIP BETWEEN THE INITIAL PURCHASERS 
OR CERTAIN OF THEIR AFFILIATES AND THE COMPANY 

Certain affiliates of certain initial purchasers are expected to be lenders and/or agents under our 
New Revolving Credit Facility (such affiliate lenders and/or agents, the "Connected Banks"). In addition, the 
Company engaged Canaccord Genuity Corp., one of the initial purchasers, in respect of certain matters relating 
to the purchase by the Company of the loans receivable from its third-party lenders and Canaccord Genuity Corp. 
will be paid a customary fee in connection with such engagement. The Company may be considered a "connected" 
issuer of Imperial Capital, LLC, Canaccord Genuity Corp. and CffiC World Markets Inc. and their respective 
affiliates, under applicable Canadian securities laws. The New Revolving Credit Facility is in an amount of $25.0 
million. Except as disclosed in this Canadian Offering Circular (including the financial statements), our financial 
position has not changed since the aforementioned indebtedness was incurred. As at the date hereof, the 
Company in compliance in all material respects with the terms of the agreements governing the New Revolving 
Credit Facility and no breach thereof has been waived by any of the initial purchasers or their affiliates since the 
execution of such facility. See "Description of Other Indebtedness" in the accompanying Offering Document. 
The decision to offer the Notes and the determination of the terms of the offering were made through 
negotiation between the Company and the initial purchasers, without the involvement of any of the Connected 
Banks, and the decision of each of the initial purchasers to act as placement agent was made independently of 
their Connected Bank affiliates. Other than as disclosed in the preceding paragraph, none of the initial 
purchasers will receive any benefit from this issuance other than their respective portions of the fees payable by 
the Company. For more information see the sections titled "Use of Proceeds" and "Plan of Distribution" in the 
accompanying Offering Document. 

Offering Price: % 

CANADIAN OFFERING CIRCULAR 

If the attached Offering Document remains subject to completion or amendment, this Canadian Offering 
Circular remains similarly subject to completion or amendment. The offering of the Notes in Canada is being 
made solely by this Canadian Offering Circular and not through any advertisement of the Notes. No person has 
been authorized to give any information or to make any representations concerning this Offering other than as 
contained or incorporated by reference into in this Canadian Offering Memorandum, and any decision to 
purchase the Notes should be based solely on information contained or incorporated by reference in this 
document. Statements made within this Canadian Offering Circular are as of the date of this Canadian Offering 
Circular unless expressly stated otherwise. Neither the delivery of this Canadian Offering Circular at any time, 
nor any other action with respect hereto, shall under any circumstances create an implication that the 
information contained herein is correct as of any time subsequent to such date. 

Canadian purchasers are advised that the information contained within the Offering Document has not 
been prepared with regard to matters that may be of particular concern to Canadian purchasers. Accordingly, 
Canadian purchasers should consult with their own legal, financial and tax advisers concerning the information 
contained within the Offering Document and as to the suitability of an investment in the Notes in their 
particular circumstances. 

Investing in the Notes involves risks. Refer to the section entitled "Risk Factors" in the attached Offering 
Document for additional information. 

This Canadian Offering Circular constitutes an offering of the Notes described herein in the Canadian 
provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, New Brunswick, Nova 
Scotia, Prince Edward Island and Newfoundland and Labrador only and is for the confidential use of only those 
persons to whom it is delivered by the initial purchasers in connection with the offering of the Notes therein. The 
Company and the initial purchasers reserve the right to reject all or part of any offer to purchase the Notes for 
any reason and to allocate to any purchaser less than all of the Notes for which it has subscribed. 

In the ordinary course of their various business activities, the initial purchasers and their respective affiliates 
may make or hold a broad array of investments and actively trade debt and equity securities (or related 
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derivative securities) and financial instruments (including bank loans) for their own account and for the accounts 
of their customers, and such investment and securities activities may involve securities and/or instruments of the 
Company. The initial purchasers and their respective affiliates may also make investment recommendations 
and/or publish or express independent research views in respect of such securities or instruments and may at any 
time hold, or recommend to clients that they acquire, long and/or short positions in such securities and 
instruments. 

CONFIDENTIALITY RESTRICTIONS 

This Canadian Offering Memorandum is for the confidential use of only those persons to whom it is 
delivered in connection with the Offering and is being delivered solely to enable prospective Canadian 
purchasers identified by the initial purchasers to evaluate the Company and an investment in the Notes. The 
information contained within this Canadian Offering Circular does not constitute an offer in Canada to any 
other person, or a general offer to the public, or a general solicitation from the public, to subscribe for or 
purchase the Notes. The distribution of this Canadian Offering Circular and the offer and sale of the Notes in 
certain of the Canadian provinces may be restricted by law. Persons into whose possession this Canadian 
Offering Circular comes must inform themselves about and observe any such restrictions. 

The distribution of this Canadian Offering Circular or any information contained herein to any person 
other than a prospective Canadian purchaser identified by the initial purchasers, or those persons, if any, 
retained to advise such prospective Canadian purchaser in connection with the transactions contemplated 
herein, is unauthorized. Any disclosure of the information contained within this Canadian Offering Circular 
without the prior written consent of the Company and the initial purchasers, as applicable, is prohibited. Each 
Canadian purchaser, by accepting delivery of this Canadian Offering Circular, will be deemed to have agreed to 
the foregoing. 

RESPONSIBILITY 

Except as otherwise expressly required by applicable law or as agreed to in contract, no representation, 
warranty, or undertaking (express or implied) is made and no responsibilities or liabilities of any kind or nature 
whatsoever are accepted by the initial purchasers or any dealer as to the accuracy or completeness of the 
information contained within this Canadian Offering Circular or any other information provided by the 
Company in connection with the Offering. 

RESALE RESTRICTIONS 

The Notes have not been nor will they be qualified for sale to the public under applicable Canadian 
securities laws and, accordingly, any offer and sale of the Notes in Canada will be made on a basis which is 
exempt from the prospectus requirements of Canadian securities laws. Accordingly, purchasers do not receive 
the benefits associated with a subscription for securities issued pursuant to a prospectus, including the review of 
offering materials by any securities regulatory authority. Any resale of the Notes must be made in accordance 
with, or pursuant to an exemption from, or in a transaction not subject to, the prospectus requirements of the 
applicable Canadian securities laws, which will vary depending on the relevant jurisdiction. These resale 
restrictions may, under certain circumstances, apply to resales of the Notes outside of Canada. Purchasers 
reselling the Notes may have reporting and other obligations. In addition, in order to comply with the dealer 
registration requirements of Canadian securities laws, any resale of the Notes must be made either by a person 
not required to register as a dealer under applicable Canadian securities laws, or through an appropriately 
registered dealer or in accordance with an exemption from the dealer registration requirements. Canadian 
purchasers are advised to seek legal advice prior to any resale of the Notes, both within and outside of Canada. 

Canadian purchasers are advised that the Notes will not be listed on any stock exchange in Canada and that 
no public market for the Notes is expected to exist in Canada following this offering. Canadian purchasers are 
further advised that the Company is not required to file, and currently does not intend to file, a prospectus or 
similar document with any securities regulatory authority in Canada qualifying the resale of the Notes to the 
public in any province or territory of Canada. Accordingly, the Notes may be subject to an indefinite hold period 
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11 4 under applicable Canadian securities laws unless resales are made in accordance with applicable prospectus 
requirements or pursuant to an available exemption from such prospectus requirements. 

In addition, purchasers of Notes in Canada will not be able to sell the Notes for a period of four months and 
one day from the date of distribution, and the certificates representing the Notes will bear the following legend 
to this effect, in addition to other customary legends as may be required for compliance with applicable 
securities laws and regulations: 

UNLESS PERMITIED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY 
MUST NOT TRADE THE SECURITY BEFORE , 2012. 

FORWARD-LOOKING INFORMATION 

This Canadian Offering Circular may contain "forward-looking information" ("FLI") as such term is 
defined under applicable Canadian securities laws. FLI is disclosure regarding possible events, conditions or 
financial performance that is based on assumptions about future economic conditions and courses of action and 
includes future-oriented financial information ("FOFI") with respect to prospective financial performance, 
financial position or cash flows that is presented either as a forecast or a projection. FOFI is FLI about 
prospective results of operations, financial position or cash flows, based on assumptions about future economic 
conditions and courses of action, and presented in the format of a historical statement of financial position, 
statement of comprehensive income or statement of cash flows. Similarly, a "financial outlook" is FLI about 
prospective financial performance, financial position or cash flows that is based on assumptions about future 
economic conditions and courses of action that is not presented in the format of a historical statement of 
financial position, statement of comprehensive income or statement of cash flows. 

FLI is subject to a variety of risks, uncertainties and other factors that could cause actual results to differ 
materially from expectations as expressed or implied within this Canadian Offering Circular. FLI reflects current 
expectations with respect to current events and is not a guarantee of future performance. Any FLI that may be 
included or incorporated by reference within this Canadian Offering Circular, including any FOFI or "financial 
outlook", is presented solely for the purpose of conveying the current anticipated expectations of the Company 
and may not be appropriate for any other purposes. Canadian investors are cautioned not to place undue 
reliance on any FLI that may be included or incorporated by reference within this Canadian Offering Circular. 
Canadian investors should refer to the sections entitled "Cautionary Note Regarding Forward-Looking 
Statements" and "Risk Factors" contained in the Offering Document. 
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REPRESENTATIONS AND COVENANTS OF PURCHASERS 

Confirmations of the acceptance of offers to purchase any Notes will be sent to purchasers who have not 
withdrawn their offers to purchase prior to the issuance of such confirmations. Each purchaser of Notes in 
Canada who receives a purchase confirmation, by the purchaser's receipt thereof, will be deemed to have 
represented to the Company, the initial purchasers and each dealer participating in the Offering that: 

(a) the purchaser is resident in one of the Provinces of British Columbia, Alberta, Saskatchewan, 
Manitoba, Ontario, Quebec, New Brunswick, Nova Scotia, Prince Edward Island or Newfoundland 
and Labrador; 

(b) the purchaser is basing its investment decision on this Canadian Offering Circular (including the 
Offering Document forming part of it and any Supplementary Material subsequently deemed to be 
incorporated by reference) and not on any other information concerning the Company or the offer or 
sale of the Notes and recognizes that the final form of Canadian Offering Circular supersedes in its 
entirety the preliminary form of the Canadian Offering Circular; 

(c) to the knowledge of the purchaser, the offer and sale of the Notes in Canada was made exclusively 
through this Canadian Offering Circular and was not made through an advertisement of the Notes in 
any printed media of general and regular paid circulation, radio, television or telecommunications, 
including electronic display, or any other form of advertising in Canada; 

(d) acknowledges that the distribution of the Notes in Canada is being made on an exempt distribution 
basis and that any resale of the Notes in Canada must be made through an appropriately registered 
dealer or in accordance with an available exemption from the dealer registration requirements of 
applicable securities laws, and in accordance with, or pursuant to an exemption from, the prospectus 
requirements of such laws, which vary depending on the province; 

(e) the purchaser has reviewed and acknowledges the terms referred to above under the section entitled 
"Resale Restrictions" and agrees not to resell the Notes except in compliance with applicable Canadian 
and other resale restrictions and in accordance with their terms and the purchaser has reviewed and 
acknowledges the representations required to be made by all purchasers of Notes as set forth within 
the Offering Document and hereby makes such representations terms referred; 

(f) the purchaser is purchasing for investment only and not with a view to resale or distribution; 

(g) the purchaser, or any ultimate purchaser for which the purchaser is acting as agent, is entitled under 
applicable Canadian securities laws to purchase the Notes without the benefit of a prospectus qualified 
under such securities laws, and, without limiting the generality of the foregoing: 

(i) in the case of an investor resident in the province of British Columbia, Alberta, Saskatchewan, 
Manitoba, Quebec, New Brunswick, Prince Edward Island or Nova Scotia the investor is: 

(A) an "accredited investor" as defined in section 1.1 of National Instrument 45-106 Prospectus 
and Registration Exemptions (such instrument being titled in Quebec 
Regulation 45-106 respecting prospectus and registration exemptions, together "NI 45-106") 
and is purchasing the Notes from a dealer registered as an "investment dealer" or "exempt 
market dealer" within the meaning of subsection 7.1(1)(a) and 7.1(1)(d), respectively, of 
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant 
Obligations ("NI 31-103"); or 

(B) an "accredited investor" as defined in section 1.1 of NI 45-106 and a "permitted client" as 
defined in section 1.1 of NI 31-103 (which includes, among other things: (i) a person or 
company, other than an individual or an investment fund, that has net assets of at least 
C$25 million as shown on its most recently prepared financial statements; (ii) an individual 
who beneficially owns financial assets (being cash, securities, contracts of insurance, deposits, 
or evidence of a deposit) having an aggregate realizable value that, before taxes but net of any 
related liabilities, exceeds C$5 million; and (iii) a person or company acting on behalf of a 
managed account which is managed by that person or company, if it is registered or 
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11 6 authorized to carry on business as an adviser or the equivalent under the securities legislation 
of any province or territory of Canada, or the securities legislation of any other country) and 
is purchasing the Notes from a dealer permitted to rely on the "international dealer 
exemption" contained in section 8.18 of NI 31-103; 

(ii) in the case of an investor resident in Ontario, the investor is: 

(A) an "accredited investor" as defined in section 1.1 of NI 45-106 and is purchasing the Notes 
from a dealer registered as an "investment dealer" or "exempt market dealer" within the 
meaning of the Securities Act (Ontario) (the "Ontario Act"); or 

(B) an "accredited investor" as defined in section 1.1 of NI 45-106 and a "permitted client" as 
defined in section 1.1 ofNI 31-103 and is purchasing the Notes from a dealer permitted to 
rely on the "international dealer exemption" contained in section 8.18 of NI 31-103; 

(iii) in the case of an investor resident in the province of Newfoundland and Labrador, the investor is: 

(A) an "accredited investor" as defined in section 1.1 of NI 45-106, if it is purchasing the Notes 
from a dealer registered as an "investment dealer" or "exempt market dealer" within the 
meaning of subsection 7.1(1)(a) and 7.1(1)(d) of NI 31-103, respectively; or 

(B) an "accredited investor" as defined in section 1.1 of NI 45-106 and a "permitted client" as 
defined in section 1.1 of NI 31-103, and is purchasing the Notes from a dealer permitted to 
rely on the "international dealer exemption" contained in section 8.18 of NI 31-103; 

(h) the purchaser qualifies for and is purchasing the Notes under the "accredited investor" prospectus 
exemption (the "Accredited Investor Exemption") set forth in section 2.3 of NI 45-106, and has 
completed, executed and delivered a certificate in the form attached as Annex ''.N..' hereto; 

(i) where required by law, the purchaser is, or pursuant to NI 45-106 is deemed to be, purchasing the 
Notes as principal in accordance with applicable securities laws of the province in which the purchaser 
is resident, for its own account and not as agent for the benefit of another person; 

(j) the purchaser is not a person created or used solely to purchase or hold the Notes as an "accredited 
investor" as described in paragraph (m) of the definition of "accredited investor" in section 1.1 of 
NI 45-106; 

(k) none of the funds being used to purchase the Notes are, to the best of the purchaser's knowledge, 
proceeds obtained or derived, directly or indirectly, as a result of illegal activities and: 

(i) the funds being used to purchase the Notes and advanced by or on behalf of the purchaser to the 
initial purchasers do not represent proceeds of crime for the purpose of the Proceeds of Crime 
(Money Laundering) and Te"orist Financing Act (Canada) (the "PCMLTFA"); 

(ii) the purchaser is not a person or entity identified on a list established under section 83.05 of the 
Criminal Code (Canada) or in the Regulations Implementing the United Nations Resolutions on the 
Suppression of Te"prism (the "RIUNRST"), the United Nations Al-Qaida and Taliban Regulations 
(the "UNAQTR"), the Regulations Implementing the United Nations Resolution on the Democratic 
People's Republic of Korea (the "UNRDPRK"), the Regulations Implementing the United Nations 
Resolution on Iran (the "RIUNRI"), the United Nations Cote d'Ivoire Regulations (the "Cote 
d'lvoire Regulations"), the United Nations Democratic Republic of the Congo Regulations 
(the "Congo Regulations"), the United Nations Liberia Regulations (the "Liberia Regulations"), 
the United Nations Sudan Regulations (the "Sudan Regulations"), the Regulations Implementing the 
United Nations Resolutions on Somalia (the "RIUNRS"), the Special Economic Measures (Burma) 
Regulations (the "Burma Regulations"), the Special Economic Measures (Zimbabwe) Regulations 
(the "Zimbabwe Regulations"), the Special Economic Measures (Iran) Regulations (the "Iran 
Regulations") or the Regulations Implementing the United Nations Resolution on Eritrea 
(the "RIUNRE"); 
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(iii) the Company and the initial purchasers, as applicable, may in the future be required by law to 1 1 7 
disclose the purchaser's name and other information relating to the purchaser and any purchase of 
the Notes, on a confidential basis, pursuant to the PCMLTFA, the Criminal Code (Canada), the 
RIUNRST, the UNAQTR, the UNRDPRK, the RIUNRI, the Cote d'Ivoire Regulations, the 
Congo Regulations, the Liberia Regulations, the Sudan Regulations, the RIUNRS, the Burma 
Regulations, the Zimbabwe Regulations, the Iran Regulations, the RIUNRE or as otherwise may 
be required by applicable laws, regulations or rules, and by accepting delivery of this Canadian 
Offering Circular, the purchaser is deemed to have agreed to the foregoing; 

(iv) to the best of the purchaser's knowledge, none of the funds to be provided by or on behalf of the 
purchaser to the initial purchasers or dealers, are being tendered on behalf of a person or entity 
who has not been identified to the purchaser; and · 

(v) the purchaser shall promptly notify the Company and the initial purchasers, as applicable, if the 
purchaser discovers that any such representations cease to be true, and shall provide the Company 
and the initial purchasers, as applicable, with appropriate information in connection 
therewith; and 

(1) will give to each person to whom it transfers Notes notice of any restrictions on transfers of such 
Notes; and 

(m) where required by applicable securities laws, regulations or rules, including applicable stock exchange 
rules, the purchaser will execute, deliver and file such reports, undertakings and other documents 
relating to the purchase of the Notes by the purchaser as may be required by such laws, regulations and 
rules, or assist the Company and the initial purchasers, as applicable, in obtaining and filing such 
reports, undertakings and other documents. 

In addition, each resident of Ontario who purchases the Notes will be deemed to have represented to the 
Company, the initial purchasers and each dealer from whom a purchase confirmation is received, that 
such purchaser: 

(a) has been notified by the Company and the initial purchasers that: 

(i) the Company may be required to provide personal information pertaining to the purchaser as 
required to be disclosed in Schedule I of Form 45-106F1 under NI 45-106 (including its name, 
address, telephone number and the aggregate purchase price paid by the purchaser for the Notes) 
("personal information"), which Form 45-106F1 may be required to be filed by the Company 
under NI 45-106; 

(ii) such personal information may be delivered to the Ontario Securities Commission (the "OSC") in 
accordance with NI 45-106; 

(iii) such personal information is collected indirectly by the OSC under the authority granted to it 
under the securities legislation of Ontario; 

(iv) such personal information is collected for the purposes of the administration and enforcement of 
the securities legislation of Ontario; and 

(v) the public official in Ontario who can answer questions about the OSC's indirect collection of such 
personal information is the Administrative Support Clerk at the OSC, Suite 1903, Box 55, 
20 Queen Street West, Toronto, Ontario M5H 3S8, Telephone: ( 416) 593-3684; and 

(b) has authorized the indirect collection of the personal information by the OSC. 

INDIRECT COLLECTION OF PERSONAL INFORMATION 

By purchasing the Notes, each Canadian purchaser of the Notes acknowledges that its name, address, 
telephone number and other specified information, including the aggregate purchase price paid by the 
purchaser, may be disclosed to other Canadian securities regulatory authorities and may become available to the 
public in accordance with the requirements of applicable Canadian laws. Each Canadian purchaser consents to 
the disclosure of such information. 
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11 8 TAXATION AND ELIGIBILITY FOR INVESTMENT 

Any discussion of taxation and related matters contained in the Offering Document under the section 
"Certain Canadian Federal Income Tax Consequences" does not purport to be a comprehensive description of all 
the tax considerations that may be relevant to a decision to purchase the Notes. No representation or warranty is 
made as to the tax consequences to a resident of Canada of an investment in the Notes. Canadian investors should 
consult with their own legal, financial and tax advisers with respect to the tax consequences of an investment in 
the Notes in their particular circumstances and with respect to the eligibility of the Notes for investment by the 
purchaser under applicable Canadian federal and provincial legislation and regulations. PROSPECTIVE 
PURCHASERS OF NOTES ARE STRONGLY ADVISED TO CONSULT THEIR OWN TAX ADVISORS WITH 
RESPECT TO THE CANADIAN AND OTHER TAX CONSIDERATIONS APPLICABLE TO THEM. 

RIGHTS OF ACTION FOR DAMAGES OR RESCISSION 

Securities legislation in the provinces of Canada in which the offering is being made provide purchasers, in 
addition to any other rights they may have at law, with a remedy for rescission or damages, or both, where this 
Canadian Offering Circular, or any amendment to the Canadian Offering Circular, contains a 
misrepresentation. A "misrepresentation" is generally defined under applicable securities laws as an untrue 
statement of a material fact, or an omission to state a material fact that is required to be stated or that is 
necessary to make any statement not misleading in light of the circumstances in which it was made. These 
remedies, or notice with respect thereto, must be exercised or delivered, as the case may be, by the purchaser 
within the time limit prescribed, and are subject to the defences contained, in the applicable securities 
legislation. Purchasers should refer to the provisions of the applicable securities legislation for the particulars of 
these rights or consult with a legal advisor. The following is a summary of the rights of rescission or rights to 
damages available to purchasers. 

Ontario 

Ontario Securities Commission Rule 45-501 - Ontario Prospectus and Registration Exemptions provides that 
when an offering memorandum, such as this Canadian Offering Circular, is delivered to an purchaser to whom 
securities are distributed in reliance upon the "accredited investor" prospectus exemption in Section 2.3 of 
NI 45-106, the right of action referred to in Section 130.1 ("Section 130.1") of the Ontario Act is applicable, 
unless the prospective purchaser is: 

(a) an association governed by the Cooperative Credit Associations Act (Canada) or a central cooperative 
credit society for which an order has been made under section 473(1) of that Act; 

(b) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit 
union, caisse populaire, financial services corporation, or league that, in each case, is authorized by an 
enactment of Canada or a jurisdiction of Canada to carry on business in Canada or a jurisdiction 
in Canada; 

(c) a Schedule III bank, meaning an authorized foreign bank named in Schedule III of the Bank 
Act (Canada); 

(d) the Business Development Bank of Canada incorporated under the Business Development Bank of 
Canada Act (Canada); or 

(e) a subsidiary of any person referred to in paragraphs (a) through (d), if the person owns all of the voting 
securities of the subsidiary, except the voting securities required by law to be owned by the directors of 
the subsidiary. 

The right of action referred to in Section 130.1 is also applicable to a purchaser to whom securities are 
distributed in reliance upon the "minimum amount investment" prospectus exemption in Section 2.10 of 
NI 45-106. 

Section 130.1 provides such purchasers who purchase securities offered by an offering memorandum with a 
statutory right of action against the issuer of securities for rescission or damages in the event that the offering 
memorandum and any amendment to it contains a "misrepresentation". In Ontario, the term 
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"misrepresentation" means an untrue statement of a material fact or an omission to state a material fact that is 
required to be stated or that is necessary to make any statement not misleading or false in the light of the 
circumstances in which it was made. These remedies, or notice with respect to these remedies, must be exercised 
or delivered, as the case may be, by the purchaser within the time limits prescribed by applicable securities laws. 

Where this Canadian Offering Circular is delivered to a prospective purchaser of securities in connection 
with a trade made in reliance on either Section 2.3 or Section 2.10 of NI 45-106, and this Canadian Offering 
Circular contains a misrepresentation, the purchaser will have, without regard to whether the purchaser relied 
on the misrepresentation, a statutory right of action against the Company for damages or, while still the owner 
of the securities, for rescission, in which case, if the purchaser elects to exercise the right of rescission, the 
purchaser will have no right of action for damages, provided that the right of action for rescission will be 
exercisable by the purchaser only if the purchaser gives notice to the Company, not more than 180 days after the 
date of the transaction that gave rise to the cause of action, that the purchaser is exercising such right; or, in the 
case of any action other than an action for rescission, the earlier of: (i) 180 days after the plaintiff first had 
knowledge of the facts giving rise to the cause of action, or (ii) three years after the date of the transaction that 
gave rise to the cause of action. 

The Company will not be liable for a misrepresentation if it proves that the purchaser purchased securities 
with knowledge of a misrepresentation. 

In an action for damages, the Company will not be liable for all or any portion of the damages that the 
Company proves do not represent the depreciation in value of securities as a result of a misrepresentation 
relied upon. 

In no case will the amount recoverable for a misrepresentation exceed the price at which the securities 
were offered. 

The foregoing statutory right of action for rescission or damages conferred is in addition to and without 
derogation from any other right the purchaser may have at law. 

This summary is subject to the express provisions of the Ontario Act and the regulations and rules made 
under it, and prospective purchasers should refer to the complete text of those provisions. 

Saskatchewan 

Section 138 of The Securities Act, 1988 (Saskatchewan), as amended (the "Saskatchewan Act") provides that 
where an offering memorandum, such as this Canadian Offering Circular, or any amendment to it is sent or 
delivered to a purchaser and it contains a misrepresentation (as defined in the Saskatchewan Act), a purchaser 
who purchases a security covered by the offering memorandum or any amendment to it has, without regard to 
whether the purchaser relied on the misrepresentation, a right of action for rescission against the issuer or a 
selling security holder on whose behalf the distribution is made or has a right of action for damages against: 

(a) the issuer or a selling security holder on whose behalf the distribution is made; 

(b) every promoter and director of the issuer or the selling security holder, as the case may be, at the time 
the offering memorandum or any amendment to it was sent or delivered; 

(c) every person or company whose consent has been filed respecting the offering, but only with respect to 
reports, opinions or statements that have been made by them; 

(d) every person who or company that, in addition to the persons or companies mentioned in (a) to 
(c) above, signed the offering memorandum or the amendment to the offering memorandum; and 

(e) every person who or company that sells securities on behalf of the issuer or selling security holder 
under the offering memorandum or amendment to the offering memorandum. 

Such rights of rescission and damages are subject to certain limitations including the following: 

(a) if the purchaser elects to exercise its right of rescission against the issuer or selling security holder, it 
will have no right of action for damages against that party; 
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120 (b) in an action for damages, a defendant will not be liable for all or any portion of the damages that he, 
she or it proves do not represent the depreciation in value of the securities resulting from the 
misrepresentation relied on; 

(c) no person or company, other than the issuer or a selling security holder, will be liable for any part of 
the offering memorandum or any amendment to it not purporting to be made on the authority of an 
expert and not purporting to be a copy of, or an extract from, a report, opinion or statement of an 
expert, unless the person or company failed to conduct a reasonable investigation sufficient to provide 
reasonable grounds for a belief that there had been no misrepresentation or believed that there had 
been a misrepresentation; 

(d) in no case will the amount recoverable exceed the price at which the securities were offered; and 

(e) no person or company is liable in an action for rescission or damages if that person or company proves 
that the purchaser purchased the securities with knowledge of the misrepresentation. 

In addition, no person or company, other than the issuer or selling security holder, will be liable if the 
person or company proves that: 

(a) the offering memorandum or any amendment to it was sent or delivered without the person's or 
company's knowledge or consent and that, on becoming aware of it being sent or delivered, that person 
or company immediately gave reasonable general notice that it was so sent or delivered; or 

(b) after the filing of the offering memorandum or the amendment to the offering memorandum and 
before the purchase of the securities by the purchaser, on becoming aware of any misrepresentation in 
the offering memorandum or the amendment to the offering memorandum, the person or company 
withdrew the person' s or company' s consent to it and gave reasonable general notice of the person' s 
or company' s withdrawal and the reason for it; 

(c) with respect to any part of the offering memorandum or any amendment to it purporting to be made 
on the authority of an expert, or purporting to be a copy of, or an extract from, a report, an opinion or 
a statement of an expert, that person or company had no reasonable grounds to believe and did not 
believe that there had been a misrepresentation, the part of the offering memorandum or any 
amendment to it did not fairly represent the report, opinion or statement of the expert, or was not a 
fair copy of, or an extract from, the report, opinion or statement of the expert. 

Not all defences upon which the Company or others may rely are described herein. Please refer to the full 
text of the Saskatchewan Act for a complete listing. 

Similar rights of action for damages and rescission are provided in section 138.1 of the Saskatchewan Act in 
respect of a misrepresentation in advertising and sales literature disseminated in connection with an offering 
of securities. 

Section 138.2 of the Saskatchewan Act also provides that where an individual makes a verbal statement to a 
prospective purchaser that contains a misrepresentation relating to the security purchased and the verbal 
statement is made either before or contemporaneously with the purchase of the security, the purchaser has, 
without regard to whether the purchaser relied on the misrepresentation, a right of action for damages against 
the individual who made the verbal statement. 

Section 141(1) of the Saskatchewan Act provides a purchaser with the right to void the purchase agreement 
and to recover all money and other consideration paid by the purchaser for the securities if the securities are 
purchased from a vendor who is trading in Saskatchewan in contravention of the Saskatchewan Act, the 
regulations to the Saskatchewan Act or a decision of the Saskatchewan Financial Services Commission. 

Section 141(2) of the Saskatchewan Act also provides a right of action for rescission or damages to a 
purchaser of securities to whom an offering memorandum or any amendment to it was not sent or delivered 
prior to or at the same time as the purchaser enters into an agreement to purchase the securities, as required by 
Section 80.1 of the Saskatchewan Act. 
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The rights of action for damages or rescission under the Saskatchewan Act are in addition to and do not 
derogate from any other right which a purchaser may have at law. 

Section 147 of the Saskatchewan Act provides that no action will be commenced to enforce any of the 
foregoing rights more than: 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave rise to the 
cause of action; or 

-(b) in the case of any other action, other than an action for rescission, the earlier of: 

(i) one year after the plaintiff first had knowledge of the facts giving rise to the cause of action; or 

(ii) six years after the date of the transaction that gave rise to the cause of action.; 

The Saskatchewan Act also provides a purchaser who has received an amended offering memorandum 
delivered in accordance with subsection 80.1(3) of the Saskatchewan Act has a right to withdraw from the 
agreement to purchase the securities by delivering a notice to the person who or company that is selling the 
securities, indicating the purchaser's intention not to be bound by the purchase agreement, provided such notice 
is delivered by the purchaser within two business days of receiving the amended offering memorandum. 

This summary is subject to the express provisions of the Saskatchewan Act and the regulations and rules 
made under it, and prospective purchasers should refer to the complete text of those provisions. 

Manitoba 

Pursuant to section 141.1(1) of The Securities Act (Manitoba) (the "Manitoba Act"), where an offering 
memorandum, such as this Canadian Offering Circular, or any amendment to an offering memorandum, is sent 
or delivered to a purchaser in the Province of Manitoba and such document contains a misrepresentation, a 
purchaser to whom the offering memorandum has been delivered and who purchases securities in the offering 
contemplated by this document or any amendment to this document is deemed to have relied on that 
misrepresentation, if it was a misrepresentation at the time of purchase and, subject to the defences described in 
the Manitoba Act, has: 

(a) a right of action for damages against: 

(i) the Company; 

(ii) every director of the Company at the date of this document or any amendment to this 
document; and 

(iii) every person or company who signed this document or any amendment to this document; and 

(b) a right of rescission against the Company; 

provided that: 

(a) no person or company is liable if the person or company proves that the purchaser purchased securities 
with knowledge of the misrepresentation; 

(b) in an action for damages, the defendant is not liable for all or any part of the damages that he, she or it 
proves do not represent the depreciation in value of securities resulting from the misrepresentation 
relied on; and 

(c) in no case will the amount recovered exceed the price at which securities were offered under this 
document or any amendment to this document. 

Where a purchaser elects to exercise a right of rescission against the Company, the purchaser will have no 
right of action for damages against the Company or against a person or company referred to in (a)(ii) or 
(iii) above. 
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122 
No person or company is liable: 

(a) if the person or company proves that this document or any amendment to this document was sent 
without the person's or company's knowledge or consent and that, after becoming aware of its being 
sent, the person or company promptly gave reasonable notice to the Company that it was sent without 
the person's or company's knowledge and consent; 

(b) if the person or company proves that, after becoming aware of any misrepresentation in this document 
or any amendment to this document, the person or company withdrew the person's or company's 
consent to it and gave reasonable notice to the Company of the person's or company's withdrawal and 
the reason for it; 

(c) if the person or company proves that with respect to any part of this document or of any amendment to 
this document purporting to be made on the authority of an expert or purporting to be a copy of, or an 
extract from, a report, opinion or statement of an expert, the person or company had no reasonable 
grounds to believe and did not believe that: 

(i) there had been_ a misrepresentation; or 

(ii) the relevant part of this document or of the amendment to this document: 

(A) did not fairly represent the report, opinion or statement of the expert; or 

(B) was not a fair copy of, or extract from, the report, opinion or statement of the expert; or 

(d) with respect to any part of this document or of any amendment to this document not purporting to be 
made on an expert's authority and not purporting to be a copy of, or an extract from, the expert's 
report, opinion or statement, unless the person or company: 

(i) did not conduct an investigation, sufficient to provide reasonable grounds for a belief that there 
had been no misrepresentation; or 

(ii) believed that there had been a misrepresentation. 

If a misrepresentation is contained in a record incorporated by reference in, or that is deemed incorporated 
into, this document or any amendment to this document, the misrepresentation is deemed to be contained in 
this document or any amendment to this document. 

Pursuant to section 141.4 of the Manitoba Act, but subject to the other provisions thereof, no action shall be 
commenced to enforce any of the foregoing rights more than: 

(e) in the case of an action for rescission, 180 days from the date of the transaction that gave rise to the 
cause of action, or 

(f) in the case of an action for damages, the earlier of: 

(i) 180 days after the date that the plaintiff first had knowledge of the facts giving rise to the cause of 
action, or 

(ii) two years after the date of the transaction that gave rise to the cause of action. 

The rights of action for rescission or damages under the Manitoba Act are in addition to and do not 
derogate from any other right that the purchaser may have at law. 

This summary is subject to the express provisions of the Manitoba Act and the regulations and rules made 
under it, and prospective purchasers should refer to the complete text of those provisions. 
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Nova Scotia 

The right of action for rescission or damages described herein is conferred by section 138 of the Securities 
Act (Nova Scotia) (the "Nova Scotia Act"). Section 138 provides, in th~ relevant part, that in the event that an 
offering memorandum, such as this Canadian Offering Circular, together with any amendments hereto, or any 
advertising or sales literature (as defined in the Nova Scotia Act) contains an untrue statement of material fact 
or omits to state a material fact that is required to be stated or that is necessary in order to make any statements 
contained herein or therein not misleading in light of the circumstances in which it was made (in Nova Scotia, a 
"misrepresentation"), a purchaser of securities is deemed to have relied upon such misrepresentation if it was a 
misrepresentation at the time of purchase and has, subject to certain limitations and defences, a statutory right 
of action for damages against the seller of such securities, the directors of the seller at the date of the offering 
memorandum and the persons who have signed the offering memorandum or, alternatively, while still the owner 
of such securities, may elect instead to exercise a statutory right of rescission against the seller, in which case the 
purchaser will have no right of action for damages against the seller, the directors of the seller at the date of the 
offering memorandum or the persons who have signed the offering memorandum, provided that, among other 
limitations: 

(a) no action will be commenced to enforce the right of action for rescission or damages by a purchaser 
resident in Nova Scotia later than 120 days after the date payment was made for the securities (or after 
the date on which initial payment was made for the securities where payments subsequent to the initial 
payment are made pursuant to a contractual commitment assumed prior to, or concurrently with, the 
initial payment); 

(b) no person will be liable if it proves that the purchaser purchased the securities with knowledge of the 
misrepresentation; 

(c) in the case of an action for damages, no person will be liable for all or any portion of the damages that 
it proves do not represent the depreciation in value of the securities; and 

(d) in no case will the amount recoverable in any action exceed the price at which the securities were 
offered to the purchaser. 

In addition, no person or company (other than the issuer if it is the seller) will be liable if such person or 
company proves that: 

(a) the offering memorandum or the amendment to the offering memorandum was sent or delivered to the 
purchaser without the person' s or company' s knowledge or consent and that, on becoming aware of its 
delivery, the person or company gave reasonable general notice that it was delivered without the 
person' s or company' s knowledge or consent; 

(b) after delivery of the offering memorandum or the amendment to the offering memorandum and before 
the purchase of the securities by the purchaser, on becoming aware of any misrepresentation in the 
offering memorandum, or amendment to the offering memorandum, the person or company withdrew 
the person' s or company' s consent to the offering memorandum, or amendment to the offering 
memorandum, and gave reasonable general notice of the withdrawal and the reason for it; or 

(c) with respect to any part of the offering memorandum or amendment to the offering memorandum 
purporting 

(i) to be made on the authority of an expert, or 

(ii) to be a copy of, or an extract from, a report, an opinion or a statement of an expert, the person or 
company had no reasonable grounds to believe and did not believe that 

(A) there had been a misrepresentation, or 

(B) the relevant part of the offering memorandum or amendment to the offering memorandum 
did not fairly represent the report, opinion or statement of the expert, or was not a fair copy 
of, or an extract from, the report, opinion or statement of the expert. 
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Furthermore, no person or company (other than the issuer if it is the seller) will be liable under section 138 
of the Securities Act (Nova Scotia) with respect to any part of the offering memorandum or amendment to the 
offering memorandum not purporting 

(a) to be made on the authority of an expert; or 

(b) to be a copy of, or an extract from, a report, opinion or statement of an expert, unless the person 
or company' 

(i) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there 
had been no misrepresentation; or 

(ii) believed that there had been a misrepresentation. 

If a misrepresentation is contained in a record incorporated by reference in,, or deemed incorporated into, 
the offering memorandum or amendment to the offering memorandum, the misrepresentation is deemed to be 
contained in the offering memorandum or amendment to the offering memorandum. 

The liability of all persons or companies referred to above is joint and several with respect to the same 
cause of action. A defendant who is found liable to pay a sum in damages may recover a contribution, in whole 
or in part, from a person or company who is jointly and severally liable to make the same payment in the same 
cause of action unless, in all the circumstances of the case, the court is satisfied that it would not be just 
and equitable. 

This summary is subject to the express provisions of the Nova Scotia Act and the regulations and rules made 
under it, and prospective purchasers should refer to the complete text of those provisions. 

New Brunswick 

New Brunswick Securities Commission Rule 45-802 provides that the statutory rights of action in rescission 
or damages referred to in Section 150 ("Section 150") of the Securities Act (New Brunswick) 
(the "New Brunswick Act") apply to information relating to an offering memorandum, such as this Canadian 
Offering Circular, that is provided to a purchaser of securities in connection with a distribution made in reliance 
on either the "accredited investor" prospectus exemption in Section 2.3 of NI 45-106 or the "minimum amount 
investment" exemption in Section 2.10 of NI 45-106. Section 150 provides purchasers who purchase securities 
offered for sale in reliance on an exemption from the prospectus requirements of the New Brunswick Act with a 
statutory right of action against the issuer of securities for rescission or damages in the event that an offering 
memorandum provided to the purchaser contains a "misrepresentation". In New Brunswick, 
"misrepresentation" means an untrue statement of a material fact or an omission to state a material fact that is 
required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in 
which it was made. 

Where this document is delivered to a prospective purchaser of securities in connection with a trade made 
in reliance on either Section 2.3 of NI 45-106 or Section 2.10 of NI 45-106, and this document contains a 
misrepresentation, a purchaser who purchases securities will be deemed to have relied on the misrepresentation 
and will have, subject to certain limitations and defences, a statutory right of action against the Company for 
damages or, while still the owner of securities, for rescission, in which case, if the purchaser elects to exercise the 
right of rescission, the purchaser will have no right of action for damages, provided that the right of action for 
rescission will be exercisable by the purchaser only if the purchaser commences an action against the defendant, 
not more than 180 days after the date of the transaction that gave rise to the cause of action, or, in the case of 
any action other than an action for rescission, the earlier of: (i) one year after the plaintiff first had knowledge of 
the facts giving rise to the cause of action, or (ii) six years after the date of the transaction that gave rise to the 
cause of action. 

The Company shall not be liable where it is not receiving any proceeds from the distribution of the 
securities being distributed and the misrepresentation was not based on information provided by the Company 
unless the misrepresentation (i) was based on information that was previously publicly disclosed by the 
Company, (ii) was a misrepresentation at the time of its previous public disclosure, and (iii) was not 
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subsequently publicly corrected or superseded by the Company before the completion of the distribution of the 
securities being distributed. 

In addition, if advertising or sales literature is relied upon by a purchaser in connection with a purchase of 
securities of the Company and such advertising or sales literature contains a misrepresentation, the purchaser 
shall also have a right of action for damages or rescission against every promoter or director of the Company at 
the time the advertising or sales literature was disseminated. 

In addition, where an individual makes a verbal statement to a prospective purchaser that contains a 
misrepresentation relating to the securities of the Company and the verbal statement is made either before or 
contemporaneously with the purchase of the securities of the Company, the purchaser shall be deemed to have 
relied upon the misrepresentation if it was a misrepresentation at the time of purchase, and has a right of action 
for damages against the individual who made the verbal statement. No such individual will be liable if: 

(a) that indivi~ual can establish that he or she cannot reasonably be expected to have known that his or her 
statement contained a misrepresentation; or 

(b) prior to the purchase of the securities by the purchaser, that individual notified the purchaser that the 
individual's statement contained a misrepresentation. 

Neither the Company nor any other person referred to above will be liable, whether for misrepresentations 
in this Canadian Offering Circular, any advertising or sales literature or in a verbal statement: 

(a) if the Company or such other person proves that the purchaser purchased the securities of the 
Company with knowledge of the misrepresentation; or 

(b) in an action for damages, for all or any portion of the damages that the Company or such other person 
proves do not represent the depreciation in value of the securities of the Company as a result of the 
misrepresentation relied on. 

No person, other than the Company, is liable for misrepresentations in any advertising or sales literature if 
the person proves: 

(a) that the advertising or sales literature was disseminated without the person's knowledge or consent and 
that, on becoming aware of its dissemination, the person gave reasonable general notice that it was so 
disseminated, 

(b) that, after the dissemination of the advertising or sales literature and before the purchase of the 
securities by the purchaser, on becoming aware of any misrepresentation in the advertising or sales 
literature the person withdrew the person's consent to it and gave reasonable general notice of the 
withdrawal and the reason for the withdrawal, or 

(c) that, with respect to a false statement purporting to be a statement made by an official person or 
contained in what purports to be a copy of, or an extract from, a public official document, it was a 
correct and fair representation of the statement or copy of, or extract from, the document, and the 
person had reasonable grounds to believe and did believe that the statement was true. 

No person, other than the Company, is liable with respect to any part of the advertising or sales literature 
not purporting to be made on the authority of an expert and not purporting to be a copy of or, an extract from, a 
report, opinion or statement of an expert unless the person: 

(a) failed to conduct such reasonable investigation as to provide reasonable grounds for a belief that there 
had been no misrepresentation, or 

(b) believed there had been a misrepresentation. 

Any person who at the time the advertising or sales literature was disseminated, sells securities on behalf of 
the Company with respect to which the advertising or sales literature was disseminated is not liable if that person 
can establish that the person cannot reasonably be expected to have had knowledge that the advertising or sales 
literature was disseminated or contained a misrepresentation. 
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126 
In no case will the amount recoverable for the misrepresentation exceed the price at which securities 

were offered. 

The foregoing statutory right of action for rescission or damages conferred is in addition to and without 
derogation from any other right the purchaser may have at law. 

This summary is subject to the express provisions of the New Brunswick Act and the regulations and rules 
made under it, and prospective purchasers should refer to the complete text of those provisions. 

Prince Edward Island 

The right of action for rescission or damages described herein is conferred by Section 112 of the Securities 
Act (Prince Edward Island) (the "PEl Act"). Section 112 provides, that in the event that an offering 
memorandum, such as this Canadian Offering Circular, contains a "misrepresentation", a purchaser who 
purchased securities during the period of distribution, without regard to whether the purchaser relied upon such 
misrepresentation, has a 'statutory right of action for damages against the issuer, the selling security holder on 
whose behalf the distribution is made, every director of the issuer at the date of the offering memorandum, and 
every person who signed the offering memorandum. Alternatively, the purchaser while still the owner of 
securities may elect to exercise a statutory right of action for rescission against the issuer, or the selling security 
holder on whose behalf the distribution is made. Under the PEl Act, "misrepresentation" means an untrue 
statement of material fact, or an omission to state a material fact that is required to be stated by the PEl Act, or 
an omission to state a material fact that needs to be stated so that a statement is not false or misleading in light 
of the circumstances in which it is made. Statutory rights of action for rescission or damages by a purchaser are 
subject to the following limitations: 

(a) no action will be commenced to enforce the right of action for rescission by a purchaser, resident in 
Prince Edward Island, later than 180 days after the date of the transaction that gave rise to the cause 
of action; 

(b) in the case of any action other than an action for rescission; 

(i) 180 days after the purchaser first had knowledge of the facts given rise to the cause of action; or 

(ii) three years after the date of the transaction giving rise to the cause of action or whichever period 
expires first; 

(c) no person will be liable if the person proves that the purchaser purchased the security with knowledge 
of the misrepresentation; 

(d) no person other than the issuer and selling securityholder will be liable if the person proves that 

(i) the offering memorandum was sent to the purchaser without the person's knowledge or consent 
and that, on becoming aware of it being sent, the person had promptly given reasonable notice to 
the issuer that it had been sent without the knowledge and consent of the person; 

(ii) the person, on becoming aware of the misrepresentation in the offering memorandum, had 
withdrawn the person's consent to the offering memorandum and had given reasonable notice to 
the issuer of the withdrawal and the reason for it; or 

(iii) with respect to any part of the offering memorandum purporting to be made on the authority of 
an expert or purporting to be a copy of, or an extract from, a report, statement or opinion of an 
expert, the person had no reasonable grounds to believe, and did not believe that; 

(A) there had been a misrepresentation; or 

(B) the relevant part of the offering memorandum: 

(I) did not fairly represent the report, statement or opinion of the expert, or 

(II) was not a fair copy of, or an extract from, the report, statement, or opinion of the expert. 
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If the purchaser elects to exercise a right of action for rescission, the purchaser will have no right of action 1 2 7 
for damages. 

In no case will the amount recoverable in any action exceed the price at which securities were offered to 
the purchaser. 

In an action for damages, the defendant will not be liable for any damages that the defendant proves do not 
represent the depreciation in value of securities as a result of the misrepresentation. 

The foregoing statutory right of action for rescission or damages conferred is in addition to and without 
derogation from any other right the purchaser may have at law. 

This summary is subject to the express conditions of the PEl Act and the regulations and rules made under 
it, and prospective purchasers should refer to the complete text of those provisions. 

Newfoundland and Labrador 

The right of action for damages or rescission described herein is conferred by section 130.1 of the Securities 
Act (Newfoundland and Labrador) (the "Newfoundland Act"). The Newfoundland Act provides, in relevant 
part, that where an offering memorandum, such as this Canadian Offering Circular, contains a 
misrepresentation, as defined in the Newfoundland Act, a purchaser who purchases securities offered by the 
offering memorandum during the period of distribution has, without regard to whether the purchaser relied 
upon the misrepresentation, (a) a statutory right of action for damages against (i) the issuer, (ii) every director 
of the issuer at the date of the offering memorandum, and (iii) every person or company who signed the offering 
memorandum and (b) for rescission against the issuer. 

The Newfoundland Act provides a number of limitations and defences in respect of such rights. Where a 
misrepresentation is contained in an offering memorandum, a person or company shall not be liable for damages 
or rescission: 

(a) where the person or company proves that the purchaser purchased the securities with knowledge of the 
misrepresentation; 

(b) where the person or company proves that the offering memorandum was sent to the purchaser without 
the person's or company's knowledge or consent and that, on becoming aware of its being sent, the 
person or company promptly gave reasonable notice to the issuer that it was sent without the 
knowledge and consent of the person or company; 

(c) if the person or company proves that the person or company, on becoming aware of the 
misrepresentation in the offering memorandum, withdrew the person's or company's consent to the 
offering memorandum and gave reasonable notice to the issuer of the withdrawal and the reason for it; 

(d) if, with respect to any part of the offering memorandum purporting to be made on the authority of an 
expert or purporting to be a copy of, or an extract from, a report, opinion or statement of an expert, the 
person or company proves that the person or company did not have any reasonable grounds to believe 
and did not believe that: 

(i) there had been a misrepresentation; or 

(ii) the relevant part of the offering memorandum: 

(A) did not fairly represent the report, opinion or statement of the expert; or 

(B) was not a fair copy of, or an extract from, the report, opinion or statement of the expert; 

(e) with respect to any part of the offering memorandum not purporting to be made on the authority of an 
expert and not purporting to be a copy of, or an extract from, a report, opinion or statement of an 
expert, unless the person or company: 

(i) did not conduct an investigation sufficient to provide reasonable grounds for a belief that there 
had been no misrepresentation; or 
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128 (ii) believed there had been a misrepresentation; 

(f) in the case of an action for damages, the defendant is not liable for all or any part of the damages that 
the defendant proves do not represent the depreciation in value of the security as a result of the 
misrepresentation; and 

(g) in no case will the amount recoverable in any action exceed the price at which the securities were 
offered under the offering memorandum. 

Section 138 of the Newfoundland Act provides that no action shall be commenced to enforce these rights 
more than: 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave rise to the 
cause of action; or 

(b) in the case of an action for damages, the earlier of: 

(i) 180 days after the date that the purchaser first had knowledge of the facts giving rise to the cause 
of action; or 

(ii) three years after the date of the transaction that gave rise to the cause of action. 

This summary is subject to the express provisions of the Newfoundland Act and the regulations and rules 
made under it, and prospective purchasers should refer to the complete text of those provisions. 

Alberta, British Columbia and Quebec 

By purchasing Notes hereunder, purchasers in Alberta, British Columbia and Quebec are not entitled to the 
statutory rights described above. In consideration of their purchase of Notes and upon accepting a purchase 
confirmation in respect thereof, these purchasers are hereby granted a contractual right of action for damages or 
rescission that is substantially the same as the statutory right of action, if any, provided to residents of Ontario 
who purchase Notes. 

General 

The rights of action described above are in addition to and without derogation from any other right or 
remedy available at law to the purchaser and are intended to correspond to the provisions of the relevant 
securities legislation and are subject to the defences contained therein. The foregoing summaries are subject to 
the express provisions of the applicable securities law in the relevant jurisdictions, and the regulations, rules and 
policy statements thereunder and reference is made thereto for the complete text of such provisions. Canadian 
purchasers should refer to the applicable provisions of the securities legislation of their province of residence for 
the particulars of these rights and consult with their own legal advisers prior to investing in the Notes. 

LANGUAGE OF DOCUMENTS 

Upon receipt of this document, each purchaser hereby confirms that it has expressly requested that all 
documents evidencing or relating in any way to the sale of the securities described herein (including for greater 
certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la reception de 
ce document, chaque investisseur canadien confirme par les presentes qu 'il a expressement exige que to us les 
documents faisant foi ou se rapportant de quelque maniere que ce soit a la vente des valeurs mobilieres decrites aux 
presentes (incluant, pour plus de certitude, toute confirmation d'achat ou tout avis) soient rediges en anglais 
seulement. 
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AUDITORS' CONSENT 

The Board of Directors of The Cash Store Financial Services Inc. 

We have read the Canadian Offering Circular dated January [ • ], 2012 relating to the sale and issue of 
[ • ]% Senior Secured Notes due 2017 of The Cash Store Financial Services Inc. (the "Company"). We have 
complied with Canadian generally accepted standards for an auditor's involvement with offering documents. 

We consent to the use in the above-mentioned Offering Circular of our report to the shareholders of the 
Company on the consolidated financial statements of the Company, which comprise the consolidated balance 
sheets as at September 30, 2011 and September 30, 2010, the consolidated statements of operations and 
comprehensive income, retained earnings and cash flows for the year ended September 30, 2011 and the fifteen 
months ended September 30, 2010. Our report is dated November 16, 2011. 

Chartered Accountants 
Edmonton, Canada 
January [ • ], 2012 
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ANNEX "A" 

CANADIAN ACCREDITED INVESTOR CERTIFICATE 

TO: CANACCORD GENUITY CORP. 
BROOKFIELD PLACE 
161 BAY STREET, SUITE 3100 
P.O. BOX 516 
TORONTO, ON MSJ 2S1 

RE: OFFERING OF SENIOR SECURED NOTES DUE 2017 (THE "SECURITIES") OF THE CASH 
STORE FINANCIAL SERVICES INC. 

REPRESENTATIONS AND WARRANTIES 

In connection with the purchase by the undersigned (the "Purchaser") of the Securities, the Purchaser 
herby represents, warrants and certifies to the Issuer that the Purchaser: 

(i) is resident in or is subject to the laws of the Province of (check one): 

0 British Columbia 

0 Manitoba 

0 Newfoundland and 
Labrador 

0 Prince Edward 
Island 

0 Alberta 

0 Ontario 

0 New Brunswick 

0 Saskatchewan 

0 Quebec 

0 Nova Scotia 

(ii) is an "accredited investor" (as defined in National Instrument 45-106- Prospectus and Registration 
Exemptions) by virtue of satisfying the indicated criterion on Exhibit "1" to this certificate. 

IMPORTANT INFORMATION REGARDING THE COLLECTION OF PERSONAL INFORMATION 

The Issuer is required to file a report of trade with all applicable securities regulatory authorities containing 
personal information about the Purchaser and, if applicable, any disclosed beneficial purchaser of the Securities. 
The Purchaser acknowledges that it has been notified by the Issuer: 

(a) of such delivery of a report of trade containing the full name, residential address and telephone 
number of each Purchaser or disclosed beneficial purchaser, the number and type of Securities 
purchased, the total purchase price paid for such Securities, the date of the purchase and the 
prospectus and registration exemption relied upon under applicable securities laws to complete 
such purchase; 

(b) that in Ontario, this information is collected indirectly by the Ontario Securities Commission under the 
authority granted to it under, and for the purposes of the administration and enforcement of, the 
securities legislation in Ontario; and 

(c) that the Purchaser may contact the Administrative Assistant to the Director of Corporate Finance at 
Suite 1903, Box 5520 Queen Street West, Toronto, Ontario, M5H 3S8 or by telephone at 
( 416) 593-8086 for more information regarding the indirect collection of such information by the 
Ontario Securities Commission. 

By completing this certificate, the Purchaser authorizes the indirect collection of this information by each 
applicable securities regulatory authority or regulator and acknowledges that such information is made available 
to the public under applicable securities legislation. 
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Certified at --------·' on this ___ day of 1 3 1 
(Full Name of Purchaser-please print) 

(Authorized Signature) 

(Name and Official Capacity- please print) 

(Address) 

(Address con't) 
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1-)2 
EXHIBIT "1" 

TO ACCREDITED INVESTOR CERTIFICATE 

(All underlined words have the meanings set forth at the end of this Annex'~'.) 

Please check the appropriate box 

D (1) 

D (2) 

D (3) 

D (4) 

D (5) 

D (6) 

D (7) 

D (8) 

D (9) 

D (10) 

D (11) 

D (12) 

D (13) 

D (14) 

a Canadian financial institution, or a Schedule III bank, 

the Business Development Bank of Canada incorporated under the Business Development Bank of 
Canada Act (Canada), 

a subsidiary of any person referred to in paragraphs (a) or {b), if the person owns all of the 
voting securities of the subsidiary, except the voting securities required by law to be owned by 
directors of that subsidiary, 

a person registered under the securities legislation of a jurisdiction of Canada as an adviser or 
dealer, other than a person registered solely as a limited market dealer under one or both of the 
Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador), 

an individual registered or formerly registered under the securities legislation of a jurisdiction of 
Canada as a representative of a person referred to in paragraph (d), 

the Government of Canada or a jurisdiction of Canada, or any crown corporation, agency or 
wholly owned entity of the Government of Canada or a jurisdiction of Canada, 

a municipality, public board or commission in Canada and a metropolitan community, school 
board, the Comite de gestion de la taxe scolaire de l'lle de Montreal or an intermunicipal 
management board in Quebec, 

any national, federal, state, provincial, territorial or municipal government of or in any foreign 
jurisdiction, or any agency of that government, 

a pension fund that is regulated by either the Office of the Superintendent of Financial 
Institutions (Canada) or a pension commission or similar regulatory authority of a jurisdiction of 
Canada, 

an individual who, either alone or with a spouse, beneficially owns, directly or indirectly, financial 
assets having an aggregate realizable value that before taxes, but net of any related liabilities, 
exceeds $1,000,000, 

an individual whose net income before taxes exceeded $200,000 in each of the 2 most recent 
calendar years or whose net income before taxes combined with that of a spouse exceeded 
$300,000 in each of the 2 most recent calendar years and who, in either case, reasonably expects 
to exceed that net income level in the current calendar year, 

an individual who, either alone or with a spouse, has net assets of at least $5,000,000, 

a person, other than an individual or investment fund, that has net assets of at least $5,000,000 as 
shown on its most recently prepared financial statements and that has not been created or used 
solely to purchase or hold securities as an accredited investor as defined in this paragraph (m),<1) 

an investment fund that distributes or has distributed its securities only to 

(i) a person that is or was an accredited investor at the time of the distribution, 

(ii) a person that acquires or acquired securities in the circumstances referred to in sections 2.10 
[Minimum amount investment] of NI 45-106, and 2.19 [Additional investment in investment 
funds] of NI 45-106, or 

(iii) a person described in paragraph (i) or (ii) that acquires or acquired securities under 
section 2.18 [Investment fund reinvestment] of NI 45-106, 

(1) Pursuant to Section 2.3(6) of NI 45-106, the accredited investor exemption is not available for a trade to a person that is created or 
used solely to purchase or hold securities as an accredited investor under paragraph (m) of the definition of accredited investor in 
NI 45-106. 
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D (15) 

D (16) 

D (17) 

an investment fund that distributes or has distributed securities under a prospectus in a 
jurisdiction of Canada for which the regulator or, in Quebec, the securities regulatory authority, 
has issued a receipt, 

a trust company or trust corporation registered or authorized to carry on business under the Trust 
and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or 
a foreign juJisdiction, acting on behalf of a fully managed account managed by the trust company 
or trust corporation, as the case may be,<2) 

a person acting on behalf of a fully managed account managed by that person, if that person 

(i) is registered or authorized to carry on business as an adviser or the equivalent under the 
securities legislation of a jurisdiction of Canada or a foreign jurisdiction, and 

(ii) in Ontario, is purchasing a security that is not a security of an investment fund, (3) 

D (18) a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has obtained 
advice from an eligibility adviser or an adviser registered under the securities legislation of the 
jurisdiction of the registered charity to give advice on the securities being traded, 

D (19) an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in 
paragraphs (a) to (d) or paragraph (i) in form and function, 

D (20) a person in respect of which all of the owners of interests, direct, indirect or beneficial, except 
the voting securities required by law to be owned by directors, are persons that are accredited 
investors, 

D (21) an investment fund that is advised by a person registered as an adviser or a person that is exempt 
from registration as an adviser, or 

D (22) a person that is recognized or designated by the securities regulatory authority or, except in 
Ontario and Quebec, the regulator as 

(i) an accredited investor, or 

(ii) an exempt purchaser in Alberta or British Columbia after NI 45-106 comes into force. 

AS USED IN THIS ANNEX A, THE FOLLOWING TERMS HAVE THE FOLLOWING MEANINGS: 

"Canadian financial institution" means 

(a) an association governed by the Cooperative Credit Associations Act (Canada) or a central cooperative 
credit society for which an order has been made under section 473(1) of that Act, or 

(b) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit 
union, caisse populaire, financial services cooperative, or league that, in each case, is authorized by an 
enactment of Canada or a jurisdiction of Canada to carry on business in Canada or a jurisdiction 
of Canada; 

"control person" has the same meaning as in securities legislation except in Manitoba, Newfoundland and 
Labrador, Northwest Territories, Nova Scotia, Nunavut, Ontario, Prince Edward Island and Quebec where 
control person means any person that holds or is one of a combination of persons that holds 

(a) a sufficient number of any of the securities of an issuer so as to affect materially the control of the 
issuer, or 

(b) more than 20% of the outstanding voting securities of an issuer except where there is evidence showing 
that the holding of those securities does not affect materially the control of the issuer; 

(2) Other than a trust company or trust corporation registered under the laws of Prince Edward Island that is not registered or authorized 
under the Trust and Loan Companies Act (Canada) or other comparable legislation in another jurisdiction of Canada, the trust 
company or trust corporation described in paragraph (p) is deemed to be purchasing as principal. 

(3) A person qualifying as a purchaser under this subsection is deemed to be purchasing as principal. 
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1)4 
"eligibility adviser" means 

(a) a person that is registered as an investment dealer or in an equivalent category of registration under 
the securities legislation of the jurisdiction of a purchaser and authorized to give advice with respect to 
the type of security being distributed, and 

(b) in Saskatchewan or Manitoba, also means a lawyer who is a practicing member in good standing with a 
law society of a jurisdiction of Canada or a public accountant who is a member in good standing of an 
institute or association of chartered accountants, certified general accountants or certified 
management accountants in a jurisdiction of Canada provided that the lawyer or public accountant 
must not 

(c) have a professional, business or personal relationship with the issuer, or any of its directors, executive 
officers, founders, or control persons, and 

(d) have acted for or been retained personally or otherwise as an employee, executive officer, director, 
associate or partner of a person that has acted for or been retained by the issuer or any of its directors, 
executive officers, founders or control persons within the previous 12 months; 

"executive officer" means, for an issuer, an individual who is 

(a) a chair, vice-chair or president, 

(b) a vice-president in charge of a principal business unit, division or function including sales, finance 
or production, 

(c) an officer of the issuer or any of its subsidiaries and who performs a policy-making function in respect 
of the issuer, or\performing a policy-making function in respect of the issuer; 

"financial assets" means cash, securities, or a contract of insurance, a deposit or an evidence of a deposit 
that is not a security for the purposes of securities legislation; 

"founder" means, in respect of an issuer, a person who, 

(a) acting alone, in conjunction, or in concert with one or more persons, directly or indirectly, takes the 
initiative in founding, organizing or substantially reorganizing the business of the issuer, and 

(b) at the time of the trade is actively involved in the business of the issuer; 

"fully managed account" means an account of a client for which a person makes the investment decisions if 
that person has full discretion to trade in securities for the account without requiring the client's express consent 
to a· transaction; 

"investment fund" has the same meaning as in National Instrument 81-106 Investment Fund Continuous 
Disclosure; 

"person" includes 

(a) an individual, 

(b) a corporation, 

(c) a partnership, trust, fund and an association, syndicate, organization or other organized group of 
persons, whether incorporated or not, and 

(d) an individual or other person in that person's capacity as a trustee, executor, administrator or personal 
or other legal representative; 

"offering memorandum" means a document, together with any amendments to that document, purporting 
to describe the business and affairs of an issuer that has been prepared primarily for delivery to and review by a 
prospective purchaser so as to assist the prospective purchaser to make an investment decision in respect of 
securities being sold in a distribution to which section 53 of the Securities Act (Ontario) would apply but for the 
availability of one or more exemptions contained in Ontario securities laws, but does not include a document 
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setting out current information about an issuer for the benefit of a prospective purchaser familiar with the issuer 
through prior investment or business contacts, 

"related liabilities" means 

(a) liabilities. incurred or assumed for the purpose of financing the acquisition or ownership of financial 
assets~- or 

(b) liabilities that are secured by financial assets; 

"Schedule III bank" means an authorized foreign bank named in Schedule III of the Bank Act (Canada); 

"spouse" means, an individual who, 

(a) is married to another individual and is not living separate and apart within the meaning of the Divorce 
Act (Canada), from the other individual, 

(b) is living with another individual in a marriage-like relationship, including a marriage-like relationship 
between individuals of the same gender, or 

(c) in Alberta, is an individual referred to in paragraph (a) or (b), or is an adult interdependent partner 
within the meaning of the Adult Interdependent Relationships Act (Alberta); 

"subsidiary" means an issuer that is controlled directly or indirectly by another issuer and includes a 
subsidiary of that subsidiary. 

Interpretation 

In this Annex 'W', a person (first person) is considered to control another person (second person) if 

(a) the first person, directly or indirectly, beneficially owns or exercises control or direction over securities 
of the second person carrying votes which, if exercised, would entitle the first person to elect a majority 
of the directors of the second person, unless that first person holds the voting securities only to secure 
an obligation, 

(b) the second person is a partnership, other than a limited partnership, and the first person holds more 
than 50% of the interests of the partnership, or 

(c) the second person is a limited partnership and the general partner of the limited partnership is the 
first person. 
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1 36 SUBJECT TO COlVIPLETION, DATED JANUARY .12, 2012 

PRELIMINARY OFFERING CIRCULAR CONFIDENTIAL 

C$125,000,000 

Cash Store· 
FINANCIAL 

The Cash Store Financial Services Inc. 
% Senior Secured Notes due 2017 

Our Company 
We are the largest owner and operator of short-term 

advance branches and a leading provider of alternative financial 
products and services in Canada through our two banners: Cash 
Store Financial and Instaloans. We serve as an alternative to 
traditional banks, acting as either a broker between the customer 
and third-party lenders or as the direct lender to the customer . 
The Notes 

Offering. C$125,000,000 aggregate principal amount of 
%Senior Secured Notes due 2017 (the "Notes"). 

Use of Proceeds. The proceeds from this offering will be 
used to purchase loans receivable from our current third-party 
lenders in the provinces of Alberta, British Columbia, Manitoba, 
Ontario, Saskatchewan and Nova Scotia (collectively, the 
"Regulated Provinces"), for general corporate purposes and to 
pay fees and expenses related to this offering. 

Interest We will pay interest in cash on the Notes at an 
annual rate of %, payable semi-annually, in arrears, on 
January and July of each year, commencing on 
July , 2012. 

Maturity. The Notes will mature on January , 2017 . 
Guarantees. The Notes will be guaranteed, jointly and 

severally, on a senior secured basis, by each of our existing and 
future restricted subsidiaries that guarantee our indebtedness or 
indebtedness of any subsidiary guarantor under a credit facility. 

Security. The Notes and the guarantees will be secured on 
a second-priority basis by liens on all of our restricted 
subsidiaries' existing and future property subject to specified 
permitted liens and exceptions. Our new revolving credit facility, 
as well as certain other future debt, will be secured by a first
priority lien on this collateral. See "Description of Notes
Security." 

Ranking. The Notes and the guarantees will be our and 
the guarantors' senior secured obligations, will rank senior in 
right of payment to all our and the guarantors' future debt that is 
expressly subordinated in right of payment to the Notes or the 
guarantees, will rank equally in right of payment with all our and 
the guarantors' existing and future liabilities that are not so 

subordinated, including· our obligations under our new revolving 
credit facility, and will be effectively subordinated to our and the 
guarantors' existing and future debt that is secured by first
priority liens, including debt under our new revolving credit 
facility, to the extent of the collateral securing such debt on a 
first-priority basis. 

Optional Redemption. Prior to July , 2014, we may 
redeem some or all of the Notes at a redemption price equal to 
100% of the principal amount plus accrued and unpaid interest, 
if any, to the redemption date, plus the "make whole" premium 
amount described in this offering circular. On or after July 

, 2014, we may redeem some or all of the Notes at the 
redemption prices set forth in this offering circular, plus accrued 
and unpaid interest, if any, to the redemption date. Prior to July 

, 2014, we may also redeem up to 35% of the aggregate 
principal amount of the Notes with the net proceeds from certain 
equity offerings. See "Description of Notes-Optional 
Redemption." We also have the right to redeem all of the Notes 
if, at any time, changes to Canadian tax law require us to 
withhold taxes from payments on the Notes . 

Change of Control Offer. If we experience certain kinds of 
changes of control, the holders of the Notes will have the right to 
require us to repurchase all or a portion of their Notes at an 
offer price in cash equal to 101% of the aggregate principal 
amount thereof, plus accrued and unpaid interest, if any, to the 
date of purchase. 

Asset Sale Offer. Upon certain asset sales, we may be 
required to use the net proceeds of such sales to offer to 
repurchase a portion of the Notes at a price in cash equal to 
100% of the aggregate principal amount thereof, plus accrued 
and unpaid interest, if any, to the date of purchase. 

Delivery. We expect that delivery of the Notes will be 
made through the facilities of CDS Clearing and Depository 
Services Inc. ("CDS"), as depositary and registered in the name 
of CDS's nominee. Direct and indirect participants in CDS, 
including The Depository Trust Company ("DTC"), on behalf of 
its participants, will record beneficial ownership of the Notes on 
behalf of its accountholders or participants, as applicable. 

Investing in the Notes involves a high degree of risk. See "Risk Factors" beginning on page 14 for a 
discussion of certain risks you should consider before investing in the Notes. 

The Notes and the guarantees have not been and will not be registered under the U.S. Securities Act of 1933, as amended 
(the "Securities Act") or the securities laws of any state or any other jurisdiction. The Notes may not be offered or sold within the 
United States or to U.S. persons, except to qualified institutional buyers in reliance on the exemption from registration provided by 
Rule 144A under the Securities Act and to certain non-U.S. persons in offshore transactions in reliance on Regulation Sunder the 
Securities Act. The Notes and the guarantees have not been qualified for sale to the public by prospectus under applicable securities 
laws in Canada and, accordingly, any offer and sale of the Notes in Canada will be made on a basis which is exempt from the 
prospectus requirements of such securities laws. See "Notice to Investors" for additional information about eligible otferees and 
transfer restrictions. 

Price: % 

Joint Book-Running Managers 

Imperial Capital 
Co-Manager 

Canaccord Genuity Corp. 

CIBC World Markets Inc. 
The date of this offering circular is '2012. 
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NOTICE TO RECIPIENTS 

In making your investment decision, you should rely only on the information contained in this 
offering circular. We have not, and the initial purchasers have not,' authorized anyone to provide you 
with different information. If you receive any other inforroation, you should not rely on it. The 
information contained in this offering circular has been provided by us and other sources identified 
herein. The initial purchasers do not make any representation or warranty, express or implied, as to the 
accuracy or completeness of the information contained in this offering circular, and nothing contained 
in this offering circular is, or shall be relied upon as, a promise or representation by the initial 
purchasers. Neither the delivery of this offering circular nor any sale made hereunder shall, under any 
circumstances, imply that that there has been no change in our affairs or that the information herein is 
correct as of any date subsequent to the date on the front of this offering circular. 

The Notes will be available in book-entry form only. We expect that the Notes sold pursuant to 
this offering circular will be issued in the form of one or more global certificates, which will be 
deposited with, or on behalf of CDS, as depositary and registered in the name of CDS's nominee. 
Direct and indirect participants in CDS, including DTC, on behalf of its participants, will record 
beneficial ownership of the Notes on behalf of its accountholders or participants, as applicable. 
Beneficial interests in the global certificates will be shown on, and transfers of the global certificates 
will be effected only through, records maintained by CDS and its participants. After the initial issuance 
of the global certificates, Notes in certificated form will be issued in exchange for the global certificates 
only as set forth in the indenture that will govern the Notes offered hereby. See "Book Entry, Delivery 
and Form." 

This offering circular is being furnished by us on a confidential basis in connection with an offering 
exempt from registration under the Securities Act and applicable state securities laws solely for the 
purpose of enabling a prospective investor to consider the purchase of the securities offered. Delivery 
of this offering circular to any other person or any reproduction of this offering circular, in whole or in 
part, without our or the initial purchasers' prior consent, is prohibited. 

The securities offered in this offering circular have neither been approved nor disapproved by the 
United States Securities and Exchange Commission (the "SEC"), any securities commission or similar 
authority in Canada, or any state or foreign securities commission or any regulatory authority. These 
authorities have not passed on or determined the adequacy or the accuracy of this offering circular or 
in any way passed upon the merits of the securities offered hereunder. Any representation to the 
contrary is a criminal offense. 

This offering circular does not constitute an offer to sell, or a solicitation of an offer to buy, any 
Notes by any person in any jurisdiction in which it is unlawful for such person to make such an offer or 
solicitation. This offering circular is not, and under no circumstances is to be construed as, a 
prospectus, an advertisement or a public offering of these securities in the United States, Canada or 
any other jurisdiction. 

The securities offered in this offering circular are subject to restrictions on transferability and 
resale and may not be transferred or resold except as permitted under the Securities Act and applicable 
state securities laws pursuant to registration or exemption from such laws. See "Notice to Investors." 

The Notes have not been and will not be qualified for distribution or distributed to the public by 
prospectus under the securities laws of any province or territory of Canada. The Notes are not being 
offered or sold, directly or indirectly, in Canada or to or for the account of any resident of Canada in 
contravention of the securities laws of any province or territory thereof. The Notes may not be 
transferred or resold in Canada or to Canadian purchasers except in a transaction exempt from the 
prospectus requireJllents of applicable Canadian provincial securities laws and regulations. You should 
be aware that you may be required to bear the financial risk of this investment for an indefinite period 



of time. The offering is being made exclusively through this offering circular and not through any 
advertisement of the Notes in any printed media of general and regular paid circulation, radio or 
television, electronic media or any other form of advertising. 

You must comply with all applicable laws and regulations in force in any jurisdiction in connection 
with the distribution of this offering circular and the offer or sale of the securities offered hereby. See 
"Notice to Investors." In making your purchase, you will be deemed to have made certain 
acknowledgements, representations and agreements as indicated in this offering circular under the 
heading "Notice to Investors." Neither we nor the initial purchasers have any responsibility for any 
purchase, offer or sale of the Notes by you. In making an investment decision, you must rely on your 
own examination of us and the terms of this offering, including the merits and risks involved. You 
should not construe the contents of this offering circular as legal, business or tax advice. You should 
consult your own attorney, business advisor or tax advisor as to legal, business or tax advice. 

In connection with this offering, the initial purchasers participating in this offering may engage in 
transactions that stabilize, maintain or otherwise affect the price of the Notes. Specifically, the initial 
purchasers may over allot in connection with this offering, may bid for and purchase Notes in the open 
market and may impose penalty bids. Such transactions, if commenced, may be discontinued at any 
time. For a description of these activities, see "Plan of Distribution." 

We are entitled to withdraw this offering at any time before closing. We are making this offering 
subject to the terms described in this offering circular and the purchase agreement relating to the 
securities offered. 

This offering circular contains summaries believed to be accurate with respect to certain 
documents, but reference is made to the actual documents for complete information. All such 
summaries are qualified in their entirety by such reference. Copies of documents referred to herein will 
be made available to prospective investors upon request to us or the initial purchasers. 

The trustee under the indenture governing the Notes has not reviewed this offering circular and 
has made no representations as to the information contained herein. 

NOTICE TO NEW HAMPSHIRE RESIDENTS 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A 
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSIDRE REVISED 
STATUTES ANNOTATED, 1955, AS AMENDED, WITH THE STATE OF NEW HAMPSIDRE NOR 
THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN 
THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE 
THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT 
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR 
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE 
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS 
OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR 
TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE 
PURCHASER, CUSTOMER, OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE 
PROVISIONS OF THIS PARAGRAPH. 
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CURRENCY TRANSLATION 

Our consolidated financial statements have been prepared in Canadian dollars. The following table 
sets out, for each period presented, the high and low exchange rates, the average of such exchange 
rates on the last business day of each month during such period and the exchange rate at the end of 
such period, based on the noon rate as published by the Bank of Canada (the "Noon Rate"). Such 
rates are set forth as U.S. dollars per one Canadian dollar. The exchange rates provided below are 
provided solely for convenience. We do not make any representation that Canadian dollars could have 
been converted into U.S. dollars at the rates shown or at any other rate. You should note that the rates 
set forth below may differ from the actual rates used in our accounting processes and in the 
preparation of our consolidated financial statements. 

Fiscal Period Ended 

June 30, June 30, June 30, September 30, September 30, 
2007 2008 2009 2010(l) 2011 

High .............................. . 0.9404 1.0531 0.9746 1.0039 1.0583 
Low .............................. . 0.8480 0.9384 0.7868 0.8580 0.9626 
Average<2) • • • • • • • • • • • • • • • • • • • • • • • • • • • 0.8882 0.9938 0.8589 0.9470 0.9903 
Period End ......................... . 0.9404 0.9818 0.8601 0.9711 0.9626 

(US$ per C$1.00) 

(1) In 2010, we changed our fiscal year end from June 30 to September 30. The fiscal year end change 
resulted in a 15-month reporting period from July 1, 2009 to September 30, 2010. See 
"Presentation of Financial Information". 

(2) Based on the average of the Noon Rates on the last business day of each month during the 
relevant period. 

The exchange rate for one Canadian dollar, expressed in U.S. dollars on January 10, 2012, based 
on the Noon Rate, was US$0.9839. 

NO REVIEW BY SEC 

The information in this offering circular relates to an offering that is exempt from the registration 
requirements under the Securities Act. Accordingly, the information in this offering circular has not 
been prepared in accordance with such requirements, and does not contain all of the information that 
would be required if this offering was being made pursuant to a registration statement filed with the 
SEC. There are no registration rights associated with the Notes, and we have no intention to offer to 
exchange the Notes for new notes pursuant to a registration statement to be filed with the SEC. The 
indenture governing the Notes will not be qualified under the Trust Indenture Act of 1939, 
as amended. 

INDUSTRY AND MARKET DATA AND PERFORMANCE DATA 

This offering circular includes information regarding the short-term advance industry and the 
ancillary financial services markets in which we compete. Where possible, this information is derived 
from third-party sources that we believe are reliable. In other cases, this information is based on 
estimates made by our management, based on their industry and market knowledge and information 
from third-party sources. However, this data is subject to change and cannot be verified with complete 
certainty due to limits on the availability and reliability of raw data, the voluntary nature of the data 
gathering process and other limitations and uncertainties inherent in any statistical survey. As a result, 
you should be aware that market share, ranking and other similar data set forth herein, and estimates 
and beliefs based on such data, may not be reliable. 
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USE OF NON-GAAP FINANCIAL MEASURES 

This offering circular refers to certain financial measures that are not determined in accordance 
with U.S. or Canadian GAAP. These measures do not have standardized meanings and may not be 
comparable to similar measures presented by other companies. Although measures such as EBITDA, 
which we define as earnings before interest, income taxes, stock based compensation, amortization of 
capital assets/depreciation of property and equipment and amortization of intangible assets, and 
Adjusted EBITDA, which we define as net income plus provision for income taxes, interest expense, 
amortization of capital assets/depreciation of property and equipment, amortization of intangible assets, 
stock based compensation, class action settlements and the annual return component of retention 
payments, do not have a standardized meaning prescribed by U.S. or Canadian GAAP, we believe these 
measures may be useful to potential purchasers of the Notes in assessing our operating performance 
and as an indicator of our ability to service or incur indebtedness, make capital expenditures and 
finance working capital requirements. The items excluded from EBITDA and Adjusted EBITDA are 
significant in assessing our operating results and liquidity. Therefore, EBITDA and Adjusted EBITDA 
should not be considered in isolation from or as an alternative to operating income, cash provided from 
operating activities or other income or cash flow data prepared in accordance with Canadian GAAP. 
"Same branch revenues',. is a non-GAAP measure tracked and reported by us and is generally used to 
compare the average revenue for a particular group of branches in a current period to that same 
particular group of branches in a prior period. We use this non-GAAP measure to gauge the 
performance of a particular group of branches and it is directly related to, and helps explain, changes 
in total revenue. '~verage revenue" is defined as revenue for the period divided by the number of 
branches. "Branch operating income" ("BOI") is a non-GAAP measure tracked and reported by us and 
is generally used to compare the performance at branch level and includes expenses which primarily 
relate to the operations of the branch network. "Operating income" is a non-GAAP measure tracked 
and reported by us and is generally used to compare the income before income taxes and other 
non-recurring items that primarily relates to the overall operations of the branch, regional and 
corporate network. "Regional expenses" is a non-GAAP measure that is used to gauge expenditures at 
the regional and divisional level and includes compensation of associates including centralized regional 
departments, regional managers, divisional vice presidents and the president, as well as other expenses 
related to the functions of these groups. "Corporate expenses" is a non-GAAP measure that is used to 
gauge expenditures at the corporate level and includes compensation of associates and related expenses 
at the corporate office level. These measures are discussed because management believes that they 
facilitate the understanding of our results as it relates to our operational and financial position. 
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This offering circular contains foiWard-looking statements that reflect management's expectations 
regarding our future growth, results of operations, operational and financial performance and business 
prospects and opportunities. All statements, other than statements of historical fact, are forward
looking statements. You can identify such statements because they contain words such as "plans", 
"expects" or "does not expect", "forecasts", "anticipates" or "does not anticipate", "believes", 
"intends" and similar expressions or statements that certain actions, events or results "may", "could", 
"would", "might" or "will" be taken, occur or be achieved. Although the forward-looking statements 
contained in this offering circular reflect management's current beliefs based upon information 
currently available to management and upon assumptions which management believes to be reasonable, 
actual results may differ materially from those stated in or implied by these forward-looking statements. 

A number of factors could cause actual results, performance or achievements to differ materially 
from the results expressed or implied in the forward-looking statements, including those listed in the 
"Risk Factors" section of this offering circular. These factors should be considered carefully and 
readers should not place undue reliance on the forward-looking statements. Forward-looking statements 
necessarily involve significant known and unknown risks, assumptions and uncertainties that may cause 
our actual results, performance and opportunities in future periods· to differ materially from those 
expressed or implied by such forward-looking statements. These risks and uncertainties include, among 
other things: 

• strict regulation in each jurisdiction in which we operate at the federal, provincial and 
local levels; 

• the effect of current or future litigation or regulatory proceedings against us; 

• the result of transitioning our business model from primarily a brokered lending model to a 
direct lending model; 

• dependence on existing corporate relationships (including third-party lenders) to operate 
our business; 

• ·inability to accurately provide for loan losses; 

• our ability to effectively compete in the financial services industry and maintain our 
market share; 

• influence of a significant shareholder; 

• dependence on and retention of management and personnel; 

• effectively managing our expansion and the costs associated with expansion; 

• expanding into international jurisdictions; 

• exposure to loss from fluctuations in the value of foreign currencies; 

• our ability to generate cash from the operations of our subsidiaries; 

• dependence on information systems and management of personal customer data; 

• changing consumer demand for our products and services; 

• impairment of goodwill on our balance sheet; and 

• fluctuating revenue due to the seasonality of our business. 

Although we have attempted to identify important risks and factors that could cause actual actions, 
events or results to differ materially from those described in or implied by our forward-looking 
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statements, other factors and risks may cause actions, events or results to differ materially from those 
anticipated, estim~ted or intended. We cannot assure you that forward-looking statements will prove to 
be accurate, as actual actions, results and future events could differ materially from those anticipated or 
implied by such statements. Accordingly, as noted above, readers should not place undue reliance on 
forward-looking statements. These forward-looking statements are made as of the date of this offering 
circular and, except as required by law, we assume no obligation to update or revise them to reflect 
new events or circumstances. 

PRESENTATION OF FINANCIAL INFORMATION 

In this offering circular, unless otherwise indicated, references to "$", "C$" and "Canadian 
dollars" are to Canadian dollars and references to "US$" and "U.S. dollars" are to United States 
dollars. See "Currency Translation" above. 

All of our financial information in this offering circular is presented in Canadian dollars, except as 
otherwise indicated. Our consolidated financial statements included in this offering circular and all of 
the financial information included in this offering circular have been prepared by management in 
accordance with Canadian generally accepted accounting principles ("Canadian GAAP") and differ in 
certain respects from accounting principles generally accepted in the United States ("U.S. GAAP"). For 
a discussion of the principal differences between Canadian GAAP and U.S. GAAP, see note 27 to our 
audited consolidated financial statements for the twelve and fifteen months ended September 30, 2011 
and September 30, 2010, which are included elsewhere in this offering circular. In 2010, we changed 
our fiscal year end from June 30 to September 30. The fiscal year end change resulted in a 15-month 
reporting period from July 1, 2009 to September 30, 2010. 

The Accounting Standards Board of the Canadian Institute of Chartered Accountants previously 
announced its decision to require all publicly accountable enterprises to report under International 
Financial Reporting Standards ("IFRS") for years beginning on or after January 1, 2011. However, 
National Instrument 52-107 of the Canadian Securities Administrators, Acceptable Accounting Principles 
and Auditing Standards, allows SEC registrants, such as us, to file financial statements with Canadian 
securities regulators that are prepared in accordance with U.S. GAAP. We have elected to adopt 
U.S. GAAP instead of IFRS as our primary basis of financial reporting commencing in fiscal 2012. The 
decision to adopt U.S. GAAP was made to enhance communication with shareholders and improve the 
comparability of financial information reported with our U.S.-based competitors and peer group. 

Historically, through our Cash Store Financial and Instaloans banners, we have acted primarily as 
a broker on behalf of income-earning consumers seeking short-term advances. Prior to the 
consummation of this offering, funding of most of these short-term advances has been provided by 
independent third-party lenders. The advances provided by the third-party lenders are repayable by the 
customer to the third-party lenders and represent assets of the lenders; accordingly, they are not 
included on our balance sheet. See also "Business-Business Strategy-Accelerate Direct 
Lending Model." 
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144 TRADEMARKS AND COPYRIGHTS 

We own or have rights to trademarks, service marks and trade names that we use in conjunction 
with the operation of our business in Canada, including, without limitation, Cash Store Financial and 
Instaloans. We also own or have rights to copyrights that protect the content of our products. Each 
trademark, service mark or trade name of any other company appearing in this offering circular 
belongs to its holder. 

The Cash Store Financial Services Inc. is a Canadian corporation that is not affiliated with 
Cottonwood Financial Ltd. or the outlets Cottonwood Financial Ltd. operates in the United States 
under the name "Cash Store." The Cash Store Financial Services Inc. does not do business under the 
name "Cash Store" in the United States and does not provide any consumer lending services in the 
United States. 

ENFORCEABILITY OF CML LIABILITIES AGAINST FOREIGN PERSONS 

We are organized under the laws of Canada and are governed by the applicable provincial and 
federal laws of Canada. All of our directors and officers and the experts named in this offering circular 
reside principally in Canada. We have agreed, in accordance with the terms of the indenture under 
which the Notes will be issued, to accept service of process in any suit, action or proceeding with 
respect to the indenture or the Notes brought in any federal or state court located in New York City by 
an agent designated for such purpose, and to submit to the jurisdiction of such court in connection with 
such suits, actions or proceedings. However, because such persons are located outside the 
United States, it may not be possible for you to effect service of process within the United States on 
these persons. Furthermore, it may not be possjble for you to enforce against us or them, in the 
United States, judgments obtained in United States courts, because all of our assets and a substantial 
portion of the assets of such persons are located outside the United States. We have been advised by 
Cassels, Brock & Blackwell LLP, our Canadian counsel, that there is doubt as to the enforceability, in 
original actions in Canadian courts, of liabilities predicated solely on the United States federal 
securities laws or "blue sky" laws of any state within the United States and as to the enforceability in 
Canadian courts of judgments of United States courts obtained in actions based on the civil liability 
provisions of the United States federal securities laws or any such state securities or blue sky laws. 
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I 

SUMMARY 

This summary highlights important information about our business and this offering. It does not include all 
of the information you should consider before investing in the Notes. Please review this offering circular in 
its entirety, including the section entitled "Risk Factors" and our consolidated financial statements and the 
related notes, before you decide to invest. Unless otherwise specified or the context otherwise requires, 
references in this offering circular to "Cash Store Financial, " the "Company, " the "combined company, " 
"we," "our" and "us" refer to The Cash Store Financial Services Inc. and its consolidated subsidiaries. All 
dollar amounts herein are in C$ unless otherwise noted. References in this offering circular to this "offering" 
and the "Notes offered hereby" refer to the Notes offered and sold by the Company for resale by the initial 
purchasers pursuant to Rule 144A under the Securities Act and pursuant to Regulation S under the 
Securities Act and the Notes offered and sold by the Company to certain persons in Canada pursuant to 
Regulation S under the Securities Act. 

Our Company 

We are the largest owner and operator of short-term advance branches and a leading provider of 
alternative financial products and services in Canada through our two banners: Cash Store Financial 
and Instaloans. We have grown rapidly and as of September 30, 2011 had a network of 586 branches in 
nine Canadian provinces, two Canadian territories and in the United Kingdom ("UK"). We serve as an 
alternative to traditional banks, acting as either a broker between the customer and third-party lenders 
or as the direct lender to the customer. We provide short-term advances or loans, which are typically 
less than $1,500 with a term of up to 30 days (71.9% of revenue during the year ended September 30, 
2011) and ancillary financial products and services (28.1% of revenue for the same period), including 
bank accounts, financial product insurance, pre-paid debit and credit cards, money transfers, cheque 
cashing and pre-paid phone cards. We are the only provider of short-term advances in Canada that is 
publicly traded on the Toronto Stock Exchange ("TSX"), where our common shares trade under the 
ticker symbol CSE Our common shares also trade on the New York Stock Exchange under the ticker 
symbol CSFS. 

Founded in 2001, we operate two of the most recognizable brands in the expanding alternative 
financial products and services market in Canada, which together have market-leading positions in key 
Canadian markets. By branch count, we have a 36% share of the Canadian short-term advance market 
and more than 56% of our branches are less than five years old and are still maturing. As of 
September 30, 2011, our three largest provinces by branch count were Ontario (200 branches), Alberta 
(131 branches) and British Columbia (110 branches). In addition, we have identified opportunities to 
expand our branch network in Canada, the UK and other international markets. Our primary strategic 
objective is to establish Cash Store Financial and Instaloans as the one-stop financial providers of 
choice for our customers in the Canadian and UK markets in which we operate. 

Our business is driven by our performance-based culture, which we believe incents and motivates 
our workforce of approximately 2,300 associates in Canada and the UK. We believe that the 
comfortable, open-concept floor plan of our branches, superior customer service, convenient locations 
and extended hours of operation help differentiate us in the marketplace. We provide our customers a 
choice of a bank account, pre-paid debit or credit card, cheque or delivery of an electronic funds 
transfer to a personal bank account when facilitating a short-term advance, negating the need for our 
branches to carry hard currency and providing a secure environment for our employees and customers. 
In addition to short-term advances, we generate recurring, fee-based revenue through a broad range of 
ancillary financial products and services, including bank accounts, financial product insurance, pre-paid 
debit and credit cards, money transfers, cheque cashing and pre-paid phone cards. Fee-based revenue 
from these ancillary financial products and services accounted for 28.1% of our total revenue during 
the year ended September 30, 2011. While these fee-based services generate recurring revenue, we 
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believe these services also improve customer retention, broaden our customer base and enhance the 
lifetime revenue potential of our customers without the need for significant capital investment. 

Our market has evolved in recent years, as a majority of the Canadian provinces in which we 
operate have enacted legislation to better regulate the short-term advance industry by establishing 
certain consumer protection measures. We view the current regulatory environment as a positive for 
consumers and the industry due to the transparency it provides to the market. The implementation of 
this regulatory framework in Canada also enables us to move more aggressively toward a direct lending 
model, which will significantly decrease our effective cost of capital. 

For the year ended September 30, 2011, our revenue and Adjusted EBITDA were $189.9 million 
and $49.0 million, respectively, representing an Adjusted EBITDA margin of 25.9%. After giving effect 
to this offering, our ratio of total debt to Adjusted EBITDA and Adjusted EBITDA to pro forma 
interest expense would have been 2.6x and 3.4x, respectively, for the year ended September 30, 2011. 
See "Summary Historical Consolidated Financial Data." 

Industry Overview 

We operate in the alternative financial services industry, which serves individuals who require 
convenient access to financial services but either cannot or choose not to obtain them from banks or 
other traditional financial services providers. Products and services offered by the alternative financial 
services industry include a variety of short-term consumer loan products such as payday, title and pawn 
loans, debit cards, cheque cashing and money transfers, as well as similar non-traditional financial 
products and services. The alternative financial services industry has expanded in recent years as 
participants have ventured into short and medium-term credit-scored financial products, such as lines of 
credit, where traditional banking institutions have limited their offerings. We estimate that 
approximately 15% of the adult Canadian population is currently underbanked. This market is 
increasingly underserved by traditional financial service providers, as evidenced by the withdrawal of a 
large US-based provider·from the market in 2010. 

Customers of short-term advances are 18 years of age or olqer, generally employed, and hold a 
bank account. According to a June 2009 report by the Government of Alberta, between 3% and 6% of 
the general population of Alberta use short-term advances. Over half (54%) of all short-term advance 
users are between the ages of 36 and 64, with the 25 to 35 age group representing 35% of all users. 
The report indicates that there is a general misconception among non-users that those individuals who 
use short-term advance products are universally disadvantaged by socioeconomic circumstances or 
emergency situations. While approximately 37% of all users have an annual household income of 
between $20,000 and $50,000, the report states that lower income situations are not always the case. 
Approximately 38% of all users have an annual household income of greater than $50,000 and 
approximately 9% have annual household income of greater than $100,000. 

In 2009, an Ontario governmental advisory board estimated that the short-term advance industry in 
Canada generated $2.0 billion of total transaction volume. The Canadian market is significantly less 
penetrated than the United States market. The Canadian market is estimated to have 1,600 cash 
advance stores serving an eligible consumer base of approximately 26 million people (excluding 
Quebec), or 16,000 eligible consumers per cash advance store, as opposed to an estimated 
10,000 eligible consumers per store in the United States. 

Regulatory Environment 

We believe recent changes to Canadian federal and provincial consumer protection regulations 
relating to the short-term advance ("Payday Loan") industry have positively impacted our business by 
increasing operating transparency and allowing us to move toward a direct lending model. We were 
actively involved in encouraging the federal and provincial governments to regulate our industry. We 
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sought to reduce existing uncertainties and establish a more transparent operating environment. For 
example, we voluntarily implemented certain best practices, such as a prohibition on "rollovers," which 
essentially enable a customer to extend an existing loan for a fee and engaged in discussions with 
legislative officials to promote the ban. We believe the practice of rollovers, although lucrative, 
damaged the reputation of the industry and increased the risk of punitive regulations. We believe that 
our involvement in the industry initiative to eliminate rollovers facilitated the current positive 
regulatory regime. We also believe that the current environment, particularly the rate caps discussed 
below, makes our industry less attractive to smaller, less-capitalized competitors. 

In May 2007, the Canadian federal government enacted a bill clarifying that the providers of 
certain Payday Loans were not governed by the Criminal Code (Canada) (the "Criminal Code"), 
granting lenders (other than most federally-regulated financial institutions) an exemption from the 
Criminal Code if their loans fell within certain dollar amount and time frame maximums. In order for 
Payday Loan companies to rely on the exemption, the provincial governments are required to enact 
legislation, subject to approval by the federal government, designed to protect consumers and to limit 
the overall cost of loans. All of our major markets have been regulated under this framework, and 
provinces that have enacted legislation have prohibited rollovers. In provinces where regulations have 
been proposed but not enacted, we have voluntarily implemented certain consumer protection measures 
that are in place in regulated jurisdictions. 

In the UK, consumer lending is governed by the Consumer Credit Act of 1974, which was 
amended by the Consumer Credit Act of 2006, and related rules and regulations. Our subsidiaries in 
the UK must maintain licenses from the Office of Fair Trading, which is responsible for regulating 
consumer credit, competition and consumer protection. In response to public controversy regarding the 
potential impact of Payday Loans on low-income individuals, the Office of Fair Trading recently 
conducted and published a report containing a comprehensive analysis of the industry and its users. 
This report concluded that no case can be made at this time for rate caps in the UK on the basis that 
there is no clear evidence that rate caps enable consumers to avoid financial detriment. 

Business Strengths 

Leading Market Position. We are the largest owner and operator of short-term advance branches 
in Canada. As of September 30, 2011, we had a geographically diverse network of 574 branches across 
nine Canadian provinces and two Canadian territories. We maintain a Canadian market share of 
approximately 36%, as measured by number of branches, in the short-term advance segment of the 
alternative financial services market. We believe that our size provides us with a leadership position in 
the industry and allows us to implement and monitor regulatory compliance on a cost effective basis, 
adapt to regulatory changes, invest in and expand our network of branches and enter into favorable 
relationships with lenders, landlords and strategic partners. We believe our platform has built strong 
brand awareness as one of Canada's leading providers of short-term advances and alternative financial 
solutions. 

Diversified Product and Service Mix. We operate a scalable business model with significant 
geographic coverage and product diversity across our operating platform, which we believe provides us 
with key competitive advantages. In addition to providing small, short-term loans which can be accessed 
quickly, we also offer our customers ancillary financial products and services such as bank accounts, 
financial product insurance, pre-paid debit and credit cards, cheque cashing, money transfers and 
pre-paid phone cards. Revenue from these ancillary products and services increased 26.2%, from 
$42.2 million to $53.3 million, during fiscal 2011 compared to the same period in fiscal 2010. We 
believe that the increasing percentage of our revenue generated by ancillary financial products and 
services will help maintain our revenues at stable levels. In the last year, we have introduced ancillary 
products which we believe will add meaningfully to our revenue and cash flow in the future, including a 
basic deposit account product for $9.95 a month and a new premium bank account product that 
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features unlimited free cheque cashing, free on-line bill payments and "no holds" on cheques for 
$29.95 a month. We believe our multi-product offering creates a diversified and recurring revenue 
stream and allows us to better serve our customers. 

Recently Defined Regulatory Environment. Provincial industry rate regulations have been 
implemented in British Columbia, Alberta, Saskatchewan, Ontario, Manitoba and Nova Scotia, which 
represent the markets in which 92% of our Canadian branches are located. We believe the provincial 
rate caps on short-term advances have created an operating environment in which our scale has 
become a significant competitive advantage that will enable us to increase our market share. Further, 
the current Canadian regulatory framework has enabled us to move aggressively toward a direct lending 
model, which will significantly decrease our cost of capital. 

Focus on Superior Customer Service. We seek to differentiate ourselves from our competitors with 
our open-concept branch floor plan (made possible by not dispensing hard currency) and superior 
customer service. We believe superior customer service has enabled us to achieve high levels of 
customer satisfaction and has generated more frequent visits by our customers. We offer customers 
convenient locations and hours of operation, which are often more compatible with their work 
schedules as compared to traditional banks. We want our customers to think of us not as a one-time 
short-term advance provider, but as their one-stop financial service provider of choice. We have created 
a performance-based culture in which our workforce of over 2,300 associates is offered the requisite 
resources, knowledge and skills to provide exceptional service through our internally developed training 
program. Our associates are trained through an integrated communication and training strategy that 
includes Cash Store Financial College, Cash Store Financial TV and our annual President's Forum with 
every branch manager. Our goal is to consistently provide quick and professional service designed to 
benefit our customers. We are confident in our management and associates' abilities to address and 
proactively react to a changing industry. 

Strong Credit Profile. We have been able to increase revenues by over 45% from $130.8 million in 
fiscal 2008 to $189.9 million for the year ended September 30, 2011 and Adjusted EBITDA by more 
than 25%, from $39.2 million to $49.0 million over the same period. After giving effect to this offering, 
our ratio of total debt to Adjusted EBITDA and Adjusted EBITDA to as adjusted interest expense for 
the year ended September 30, 2011 would have been 2.6x and 3.4x, respectively. Our ability to generate 
strong cash flow should enable us to invest in our operations, expand our product offerings and pursue 
opportunities in additional markets in Canada and the UK. 

Proven Management Team. We are managed by a leading team of industry veterans, including 
Gordon Reykdal, our Chairman and Chief Executive Officer, Nancy Bland, our Chief Financial Officer, 
Barret Reykdal, our Chief Operating Officer and S. William Johnson, our Senior Executive Vice 
President, who have over 70 years of combined experience in the alternative financial service industry. 
Gordon Reykdal, the founder of our company, was also the founder, Chairman, President and Chief 
Executive Officer of RTO Enterprises Inc., a chain of rent-to-own stores, from 1991 to 2001. With our 
seasoned senior management team and a stable and loyal team of associates, we believe our business is 
positioned for continued growth. We have experienced low turnover in our senior and middle 
management positions, where average tenure of our senior divisional presidents is nine years. 

Business Strategy 

Accelerate Direct Lending Model. We currently act primarily as a broker of short-term advances 
between our customers and third-party lenders, the effect of which is that the loan portfolio we service 
is not financed on our balance sheet. With the implementation of regulations across Canada 
substantially reducing the potential risk of legal challenges, we will transition approximately 92% of our 
short-term lending business in Canada away from the current broker model to one of direct lending, 
essentially bringing the loan financing business onto our balance sheet (see "Use of Proceeds"). This 
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will significantly reduce our effective cost of capital, which during the year ended September 30, 2011 
was 19.0% with our third-party lenders. The return component of payments to our third-party lenders 
in the Regulated Provinces, which equaled $21.3 million during the year ended September 30, 2011, will 
be eliminated with the proceeds of this Offering, thus decreasing our effective cost of capital. We 
intend to continue utilizing third-party lenders for loans originated in unregulated areas. 

Introduce Additional Products and Services. A key component of our long-term business strategy 
has been to expand our suite of ancillary financial products and services to complement our short-term 
advance products. We offer a wide range of ancillary financial products and services, which include 
bank accounts, financial product insurance, pre-paid debit and credit cards, money transfers, cheque 
cashing and pre-paid phone cards. We will continue to add new insurance and banking products. These 
high-margin products create a recurring revenue stream which we intend to further supplement with 
the addition of short and medium-term credit scored lending products such as lines of credit. In our 
most recent quarter, 28.9% of our total revenue was generated from these fee-based products. With a 
proven track record of introducing financial products and services to meet our customers' evolving 
needs, we will continue to evaluate and launch complementary products. Over the next five years, our 
goal is to increase revenue from these products and services to between 40% and 50% of our 
total revenue. 

Continue to Grow Canadian Operations. We have enjoyed rapid growth in revenue and branch 
count in Canada since our formation and we continue to see opportunities to expand our prominent 
position in the Canadian alternative financial services industry through organic growth into underserved 
communities. In addition to gaining market share through the maturation of our branches, we intend to 
drive market penetration by continuing to open new branches. In Canada, our number of branches in 
operation has grown to 574 as of September 30, 2011, compared to 384 as of June 30, 2008. Revenue 
generated by our branches typically grows at high rates during the first five years of operation, and over 
56% of our current branches have been opened in the last five years. During the year ended 
September 30, 2011, the average annual revenue generated by our mature branches (opened between 
2001 and 2005) was $416,000, compared to just $269,000 generated by our early stage branches (opened 
between 2006 and 2011). In addition to driving strong revenue growth, the maturation of our branches 
leads to a significant improvement in operating margins. With over 1,600 retail alternative financial 
services locations in Canada, the ratio of total eligible Canadian population per short-term advance 
lender branch is currently 16,000 to one, which compares favorably to the U.S. ratio of 10,000 to one. 

Pursue International Expansion. We believe international markets provide us with significant 
opportunities for future growth. As of September 30, 2011, we operated 12 branches in the UK market 
and during the quarter ended December 31, 2011, we opened an additional11 branches for a total of 
23 branches. The UK alternative financial services market is attractive to us due to a lower penetration 
compared to the Canadian markets and a stable regulatory environment. We estimate the current 
short-term advance branch count in the UK to be approximately 1,200, less than the number of 
branches in Canada despite a population nearly twice as large. In addition, we believe our 
open-concept branch design and commitment to customer service is unique in the UK market, and will 
be received favorably by customers. We will continue to take advantage of the attractive market 
environment and enhanced return parameters that we believe exist in the UK. In addition to our direct 
investment in the UK market, we currently hold an 18.3% interest in The Cash Store Australia 
Holdings Inc. ('~.UC"), which acts as a broker to facilitate short-term advances and other financial 
services to income-earning consumers in Australia. As of September 30, 2011, AUC owned and 
operated 81 branches in Australia. We have also ventured into a new channel of product delivery 
through our 15.7% interest in RTF Financial Holdings Inc. ("RTF"), which provides short-term lending 
through highly automated mobile technology, utilizing SMS text messaging. RTF currently operates in 
Finland, Sweden, Denmark, the Netherlands and the UK, with plans to expand into additional 
European countries. 
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New Senior Secured Revolving Credit Facility 

We have entered into a letter agreement providing for a new revolving credit facility 
(the "New Revolvin'g Credit Facility") with a Canadian chartered bank in an amount of up to 
$25.0 million, which includes a letter of credit sub-facility with availability of $5.0 million. The 
completion of the offering is not conditional upon us having satisfied the conditions precedent to 
drawing on the New Revolving Credit Facility and we may not satisfy such conditions precedent prior 
to or concurrently with the completion of the offering, or at all. We do not currently intend to draw on 
the New Revolving Credit Facility as of the closing of this offering. We expect to use borrowings under 
the New Revolving Credit Facility, if any, in part to provide additional liquidity as we increase our 
direct lending activity. See "Description of Other Indebtedness-New Revolving Credit Facility" for 
additional information on the expected terms of the New Revolving Credit Facility. 

Organizational Structure 

The following chart illustrates our organizational structure after giving effect to the proposed 
offering: 

The Cash Store 
Financial Services Inc. 

(Ontario)C1l 

I 
I 

7252331 5515433 The Cash Store TCS- Cash The Cash Store 
Canada Inc. Manitoba Inc. Inc. Store Inc. Financial Limited 
(Canada)12l (Manitoba)t2l (Alberta)12l (Alberta)<2l (United Kingdom)12l 

I 
The Cash Store 

RTF Financial Australia 
Holdings Inc. Holdings Inc. 

I 
(Ontario )13l 

(Ontario )14l 

The Cash Store CSF Insurance 
Instaloans Inc. Limited Services Limited 

( Alberta)12l (United Kingdom)l2l (United Kingdom)C2l 

(1) Issuer of the Notes offered hereby. 

(2) Guarantor of the Notes offered hereby. 

(3) We own approximately 18.3% of the issued and outstanding common shares of AUC. AUC will not 
be a guarantor of the Notes. 

(4) We own approximately 15.7% of the issued and outstanding common shares of RTF. RTF will not 
be a guarantor of the Notes. · 

Our Corporate Information 

The Cash Store Financial Services Inc. is a Canadian corporation formed in Ontario in February of 
2001 with principal offices located at 17631 - 103 Avenue, Edmonton, Alberta, Canada T5S 1N8. Our 
telephone number is (780) 408-5110 and our website is www.csfinancial.ca. Information on, or 
accessible through, our website is not part of this offering circular, nor is such content incorporated by 
reference herein. 

The Cash Store Financial Services Inc. is not affiliated with Cottonwood Financial Ltd. or the 
outlets Cottonwood Financial Ltd. operates in the United States under the name "Cash Store." The 
Cash Store Financial Services Inc. does not do business under the name "Cash Store" in the 
United States and does not own or provide any consumer lending services in the United States. 
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The Offering 

The summary below describes the principal tenns of the Notes. Certain of the tenns and conditions 
described below are subject to important limitations and exceptions. The "Description of Notes" section of 
this offering circular contains a more detailed description of the tenns and conditions of the Notes. In this 
"Summary-The Offering" section, "we" or "our" refers to Cash Store Financial only and not to any of its 
subsidiaries. 

Issuer ................. . 

Notes Offered 

Maturity Date 

The Cash Store Financial Services Inc. 

C$125,000,000 aggregate principal amount of 
Secured Notes due 2017. 

January '2017 

%Senior 

Interest . . . . . . . . . . . . . . . . Interest on the Notes will accrue at a rate of % per annum, 
payable semi-annually in cash in arrears on January and 
July of each year, commencing July , 2012. 

Use of Proceeds . . . . . . . . . . The proceeds from this offering will be used to purchase loans 
receivable from our current third-party lenders in the Regulated 
Provinces, for general corporate purposes and to pay fees and 
expenses related to this offering. See "Use of Proceeds." 

Guarantees . . . . . . . . . . . . . . The Notes will be guaranteed, jointly and severally, on a senior 
secured basis, by each of our existing and future restricted 
subsidiaries that guarantee our indebtedness or indebtedness of any 
subsidiary guarantor under any credit facility. See "Description of 
Notes-Guarantees." As of the closing of this offering, all of our 
Subsidiaries will be guarantors. 

Security . . . . . . . . . . . . . . . . The Notes and the guarantees will be secured by a second-priority 
lien on all our and our restricted subsidiaries existing and future 
property (the "Collateral"), subject to specified permitted liens and 
certain exceptions, including an exception in respect of registration of 
the security interests in the Canadian provinces and territories that 
have not implemented regulations with respect to our industry (until 
such time as such province has adopted such regulations and such 
regulations are in force and effective). Our New Revolving Credit 
Facility, and other future priority lien debt that may be incurred in 
accordance with the indenture governing the Notes, will be secured 
by a first-priority lien on the Collateral. See "Description of Notes
Security." 

No appraisal of the value of the Collateral has been made in 
connection with this offering, and the value of the Collateral at any 
time will depend on market and other economic conditions, including 
the availability of suitable buyers for the Collateral. Subject to the 
rights of the first-priority lenders, the liens on the Collateral may be 
released without the consent of the holders of the Notes if Collateral 
is disposed of in a transaction that complies with the indenture and 
the applicable security documents. In the event of a liquidation of 
the Collateral, the available proceeds may not be sufficient to satisfy 
the obligations under the Notes. See "Risk Factors-Risks Relating 
to Our Notes and This Offering-The Collateral may not be valuable 
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enough to satisfy all the obligations secured by such Collateral", 
."Risk Factors-Risks Relating to Our Notes and This Offering-The 
lien on the Collateral securing the Notes and the guarantees will be 
subordinated and your right to exercise remedies with respect to the 
Collateral will be limited by the intercreditor agreement between the 
collateral agent and the lenders under our New Revolving Credit 
Facility" and "Description of Notes-Security." 

Ranking . . . . . . . . . . . . . . . . The Notes and the guarantees will be our and the guarantors' senior 
secured obligations and will: 

Optional Redemption ..... . 

• rank pari passu in right of payment with all of our and the 
guarantors' existing and future senior indebtedness; 

• rank senior in right of payment to all of our and the guarantors' 
future subordinated indebtedness; 

• be effectively senior to any unsecured indebtedness to the extent of 
the value of the Collateral; 

• be effectively subordinated to any indebtedness that is secured by 
first-priority liens on the Collateral, to the extent of the value of 
the Collateral; and 

• be structurally subordinated to any existing or future indebtedness 
and other liabilities, including preferred stock, of any future 
subsidiaries that do not guarantee the Notes (other than 
indebtedness and liabilities owed to us or one of the guarantors). 

As of September 30, 2011, on a pro forma basis after giving effect to 
this offering and assuming the satisfaction of the conditions 
precedent to drawing on the New Revolving Credit Facility (1) we 
would have had approximately $126.3 million of senior indebtedness, 
of which $125.0 million (representing the Notes and guarantees 
offered hereby) would have been secured by second-priority liens on 
the Collateral and none of which would have been secured by first
priority liens on the Collateral; and (2) we would have had 
$25.0 million of availability under our New Revolving Credit Facility, 
including a letter of credit sub-facility with availability of $5.0 million, 
borrowings under which would be secured by first-priority liens on 
the Collateral. 

Prior to July , 2014, we may redeem the Notes, in whole or in 
part, at a price equal to 100% of the principal amount thereof plus 
the "make whole" premium described under "Description of Notes
Optional Redemption", plus accrued and unpaid interest to the 
redemption date. Thereafter, we may redeem some or all of the 
Notes at the redemption prices listed under "Description of Notes
Optional Redemption," plus accrued and unpaid interest to the 
redemption date. 

At any time prior to July , 2014, we may redeem up to 35% in 
total of the aggregate principal amount of the Notes at a redemption 
price of % of the aggregate principal amount thereof, plus 
accrued and unpaid interest to the redemption date, with the net 
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Additional Amounts/Tax 
Redemption ............ . 

Change of Control ....... . 

Mandatory Offer to 
Repurchase Following Certain 
Asset Sales . . . . . . . . . . . . . . 

Certain Covenants . . . . . . . . 

Payments .............. . 

proceeds of certain equity offerings. See "Description of Notes
Optional Redemption." 

We may, at our option, redeem all, but not less than all, of the Notes 
at any time at 100% of the principal amount, plus accrued and 
unpaid interest, if any, to the redemption date, as a result of certain 
changes affecting Canadian withholding taxes. See "Description of 
Notes-Redemption for Tax Reasons" and "Description of Notes
Additional Amounts." 

If we experience certain kinds of changes of control, we must offer to 
purchase the Notes at 101% of their principal amount, plus accrued 
and unpaid interest. See "Description of Notes-Repurchase at the 
Option of Holders-Change of Control." 

If we sell certain assets, under certain circumstances we must offer to 
repurchase the Notes at par. See "Description of Notes-Repurchase 
at the Option of Holders-Asset Sales." 

The indenture governing the Notes will contain covenants that limit, 
among other things, our ability and the ability of our restricted 
subsidiaries to: 

• make restricted payments; 

• make investments; 

• incur additional debt or issue certain preferred shares; 

• create liens; 

• merge or consolidate, or sell, transfer or otherwise dispose of 
substantially all of our assets; 

• enter into certain transactions with affiliates; and 

• designate our subsidiaries as unrestricted. 

On the date the Notes are issued, all of our subsidiaries will be 
restricted subsidiaries, as defined in the indenture governing the 
Notes. The covenants applicable to us and our restricted subsidiaries 
are subject to a number of important qualifications and limitations 
and certain of the covenants will be suspended at any time that the 
Notes have an investment grade rating. See "Description of Notes
Certain Covenants." 

Although we will make all payments of principal and interest on the 
Notes in Canadian dollars, holders of Notes held through DTC will 
receive such payments in U.S. dollars, except as set forth below. 
Canadian dollar payments received by CDS will be exchanged into 
U.S. dollars and paid directly to DTC in accordance with procedures 
established from time to time by CDS and DTC. All costs of 
conversion will be borne by holders of Notes held through DTC who 
receive payments in U.S. dollars. Holders of Notes held through 
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The Offering ........... . 

Transfer Restrictions . . . . . . . 

Absence of an Established 
Market for the Notes ..... . 

Risk Factors . . . . . . . . . . . . . 

DTC may elect, through procedures, if available, established from 
·time to time by DTC and its participants, to receive Canadian dollar 
payments, in which case such Canadian dollar amounts will be 
transferred directly to Canadian dollar accounts designated by such 
holders to DTC. See "Book Entry, Delivery and Form". 

Certain of the Notes will be offered and sold by the Company to the 
initial purchasers for resale by the initial purchasers (i) in the 
United States or to certain U.S. persons, to qualified institutional 
buyers, pursuant to Rule 144A under the Securities Act and (ii) to 
certain non-U.S. persons in offshore transactions in reliance on 
Regulation S under the Securities Act. In addition, certain of the 
Notes will be offered and sold by the Company directly to certain 
non-U.S. persons in Canada who are third-party lenders in the 
Regulated Provinces in offshore transactions in reliance on 
Regulation S under the Securities Act on a basis that is exempt from 
the prospectus requirements under applicable securities laws in 
Canada. 

The Notes have not been and will not be registered under the 
Securities Act and may not be offered or sold except pursuant to an 
exemption from, or in a transaction not subject to, the registration 
requirements of the Securities Act. We are not required and do not 
intend to register the resale of the Notes or conduct a registered 
exchange offer in respect of the Notes under the Securities Act. The 
Notes have not been qualified for sale to the public by prospectus 
under the securities laws of any province or territory of Canada. The 
Notes initially sold to investors in Canada are subject to restrictions 
on transfer in Canada and may not be sold or transferred directly or 
indirectly except in compliance with applicable securities laws of any 
province or territory of Canada. Theses resale restrictions may in 
some circumstances apply to resales made outside of Canada. 

The Notes will be a new class of securities for which there is 
currently no market. Although the initial purchasers have informed 
us that they intend to make a market in the Notes, they are not 
obligated to do so, and they may discontinue market-making activities 
at any time without notice. Accordingly, we cannot assure you that a 
liquid market for the Notes will develop or be maintained. We do 
not intend to list the Notes on any securities exchange or to have the 
Notes quoted on any automated dealer quotation system. 

You should carefully consider all of the information in this offering 
circular. In particular, for a discussion of some specific factors that 
you should consider before buying the Notes, see "Risk Factors." 

For more information about the Notes, see "Description of Notes" in this offering circular. 
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Summary Historical Consolidated Financial Data 

Our summary financial data for the fiscal periods ended June 30, 2007, 2008, 2009, and 
September 30, 2010 and 2011 presented below are derived from our audited consolidated financial 
statements as of and for such periods. In 2010, we changed our fiscal year end from June 30 to 
September 30. The fiscal year end change resulted in a 15-month reporting period from July 1, 2009 to 
September 30, 2010. Our summary financial data for the twelve months ended September 30, 2010 
presented below are derived from our unaudited interim consolidated financial statements as of and for 
such period. 

The financial statements described above were prepared in accordance with Canadian GAAP. 
Canadian GAAP differs in certain material respects from U.S. GAAP, and as such our financial results 
prepared in accordance with Canadian GAAP are not directly comparable to financial results prepared 
in accordance with U.S. GAAP. For a discussion of the principal differences between our financial 
results determined under Canadian GAAP and U.S. GAAP, see note 27 to our audited consolidated 
financial statements for the twelve and fifteen months ended September 30, 2011 and September 30, 
2010, which are included elsewhere in this offering circular. 

The summary financial data set forth below are not necessarily indicative of our future results of 
operations or financial condition. Results for prior periods are not indicative of future performance, 
and interim results are not indicative of results for a full year. You should read this summary financial 
information together with the section of this offering circular titled "Management's Discussion and 
Analysis of Financial Condition and Results of Operations" and our consolidated financial statements 
and related notes thereto included elsewhere in this offering circular. All of the financial information is 
presented in Canadian dollars. 
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Twelve Fiscal 
Months Period 

Fiscal Period Ended Ended Ended 

June 30, June 30, June 30, September 30, 
2010(1) 

September 30, September 30, 
2007 2008 2009 2010 2011 

(in thousands, except average loan size and branch figures) 

Statement of Income Data: 
Revenue ................. . 
Salaries and benefits ........ . 
Selling, general and 

administrative . . . . . . . . . . . . 
Retention payments ......... . 
Rent .................... . 
Advertising and promotion . . . . . 
Provision for loan losses . . . . . . . 
Amortization of capital assets/ 

Depreciation of property and 
equipment .............. . 

Amortization of intangible assets 
Class action settlements . . . . . . . 

Income before income taxes<2) • 

Provision for income taxes . . . . . 

$123,562 
44,025 

24,255 
23,418 
9,328 
4,704 

4,091 
312 

13,429 
4,760 

$130,799 $150,505 
47,327 56,102 

23,113 26,715 
20,111 17,988 
10,680 11,943 
3,929 3,267 

49 

5,021 5,827 
226 185 

6,910 

20,392 21,519 
7,870 6,872 

$220,518 $178,982 $189,899 
84,614 69,308 77,136 

32,550 26,466 31,691 
28,167 23,067 26,786 
18,553 15,347 19,074 
6,109 4,816 5,865 

788 756 2,559 

8,138 6,382 7,950 
923 852 965 

2,915 2,915 3,206 

37,761 29,073 14,667 
11,297 8,249 5,625 

Net income<3) .••.•.•..•.•• $ 8,669 $ 12,522 $ 14,647 $ 26,464 ,$ 20,824 $ 9,042 

Other Financial Data: 
Adjusted EBITDA<4) • • • • • • • • • $ 33,148 $ 39,171 $ 49,912 
Capital Expenditures . . . . . . . . . 3,283 5,786 6,274 

Other Operating Data: 
Total Loans Brokered ....... . $498,519 $522,000 $594,000 
Average Loan Size (net of all 

fees) .... ·. . . . . . . . . . . . . . . $ 345 $ 
358 

360 $ 
384 

365 
424 Number of Branches ........ . 

Balance Sheet Data: 

$ 73,971 
20,088 

$938,483 

$ 469 
544 

Cash<5) •••••••..••••••••••••••••••••••••••••••••••••••••••••• 

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Total debt<6) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 

Total shareholders' equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

As Adjusted Credit Statistics:<7) 

$ 59,157 
15,973 

$772,617 

$ 469 
544 

$ 49,006 
9,986 

$821,400 

$ 492 
586 

As of September 30, 2011 

As 
Actual Adjusted<7> 

(in thousands) 

$ 19,291 
121,839 

1,295 
87,346 

$ 22,291 
246,839 
126,295 
87,346 

Fiscal Period Ended 
September 30, 2011 

Total debt<6) to Adjusted EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.6x 
Adjusted EBITDA to interest expense<8) • • • • • • • . • • • • • • • • • • • • • • • • • . • • • . • • • 3.4x 

(1) In 2010, we changed our fiscal year end from June 30 to September 30. The fiscal year end change 
resulted in a 15-month reporting period from July 1, 2009 to September 30, 2010. 
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(2) For the years ended June 30, 2008 and 2007, income before income taxes represents income from 

continuing operations before income taxes. 

(3) For the years ended June 30, 2008 and 2007, net income represents income from continuing 
operations. 

( 4) We define Adjusted EBITDA as net income plus provision for income taxes, interest expense, 
amortization of capital assets/depreciation of property and equipment, amortization of intangible 
assets, stock based compensation, class action settlements and annual return component of 
retention payments. Adjusted EBITDA is not a measure of operating performance or liquidity 
under Canadian GAAP or U.S. GAAP and, as used in this offering circular, is not necessarily 
comparable to similarly titled measures used by other companies. Management believes that 
Adjusted EBITDA may be useful to potential purchasers of the Notes in assessing our operating 
performance and as an indicator of our ability to service or incur indebtedness, make capital 
expenditures and finance working capital requirements. The items excluded from Adjusted 
EBITDA are significant in assessing our operating results and liquidity. Therefore, Adjusted 
EBITDA should not be considered in isolation from or as an alternative to operating income, cash 
provided from operating activities or other income or cash flow data prepared in accordance with 
Canadian GAAP. A reconciliation of Adjusted EBITDA to net income is set out below: 

1\velve Fiscal 
Months Period 

Fiscal Period Ended Ended Ended 

June 30, June 30, June 30, September 30, September 30, September 30, 
2007 2008 2009 2010(l) 2010 2011 

(in thousands) 

Net Income(3) ............ $ 8,669 $12,522 $14,647 $26,464 $20,824 $ 9,042 
Provision for income taxes . . . . 4,760 7,870 6,872 11,297 8,249 5,625 
Interest Expense<a) .......... 26 9 77 180 153 147 
Amortization of capital assets/ 

Depreciation of property and 
equipment .............. 4,091 5,021 5,827 8,138 6,382 7,950 

Amortization of intangible 
assets .................. 312 226 185 923 852 965 

EBITDA ................ $17,859 $25,648 $27,608 $47,002 $36,460 $23,729 
Stock based compensation . . . . 1,160 625 977 1,098 916 786 
Class action settlements . . . . . . 6,910 2,915 2,915 3,206 
Component of retention 

payments<b) .............. 14,129 12,898 14,417 22,956 18,866 21,285 

Adjusted EBITDA ......... $33,148 $39,171 $49,912 $73,971 $59,157 $49,006 

(a) Included in selling, general and administration costs. 

(b) This amount is the portion of retention payments that specifically relates to our effective cost 
of capital with respect to loans originated in the Regulated Provinces held by our third party 
lenders which we intend to purchase with the net proceeds of this offering. 

(5) Approximately $6.3 million of this cash was subject to restrictions. See note 4 to our audited 
consolidated financial statements for the twelve and fifteen months ended September 30, 2011 and 
September 30, 2010, which are included elsewhere in this offering circular. 

( 6) Total debt includes current and long term obligations under capital leases plus, on an as adjusted 
basis, the Notes offered hereby. 

(7) As adjusted for the issuance of the Notes and the application of the use of proceeds therefrom. 

(8) Interest expense includes interest on capital leases plus interest on the Notes offered hereby. 
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RISK FACTORS 

Any investment in the Notes involves a high degree of risk. You should consider carefully the following 
information about these ris~, together with the other information contained in this offering circular, before 
buying any of the Notes offered hereby. Additional risks or uncertainties presently known to us, or that we 
currently deem immaterial and risks and uncertainties that we are not presently aware of may also impair 
our business operations. We cannot assure you that any of the events discussed in the risk factors below will 
not occur. 

Risks Relating to our Business and Industry 

Our business is subject to risks and uncertainties that could result in material adverse effects on 
our business and financial results. An investment in the Notes also involves a number of risks. You 
should consider carefully the following information about these risks, together with the other 
information included in this offering circular, before buying the Notes offered hereby. Additional risks 
and uncertainties not presently known to us, or that we currently deem immaterial, may also impair our 
business operations. We cannot assure you that any of the events discussed in the risk factors below will 
not occur. If they do, our business, financial condition and results of operations could be materially 
adversely affected. In such case, the trading price of the Notes could decline, and you might lose all or 
part of your investment. See the section entitled "Cautionary Note Regarding Fmward-Looking 
Statements." 

The industry in which we operate is strictly regulated in each jurisdiction in which we operate. Failure to 
comply with, or changes to, existing or future laws and regulations, could result in significant unforeseen costs 
and limitations, and have an adverse impact on our business, results of operations, financial condition and 
our ability to service our debt obligations. 

The alternative financial services industry is regulated at the federal and provincial level in Canada 
and at the national level in the UK. This regulation is extensive and designed to protect consumers and 
the public, while providing standard guidelines for business operations. The laws and regulations are 
subject to interpretation and change which could impose significant costs or limitations on the way we 
conduct or expand our business. These laws and regulations typically impose restrictions and 
requirements governing interest rates and fees; maximum loan amounts; the number of simultaneous or 
consecutive loans and required waiting periods between loans; loan extensions and refinancings; 
payment schedules (including maximum and minimum loan durations); required repayment plans for 
borrowers claiming inability to repay loans; disclosures to borrowers; security for loans and payment 
mechanisms; and licensing. In Canada, we are also subject to federal and provincial laws and 
regulations relating to our other financial products, including laws and regulations governing cost of 
credit disclosure, collection of receivables and collection practices, recording and reporting certain 
financial transactions, identifying and reporting suspicious activities and safeguarding the privacy of 
customers' non-public personal information. We believe that we are in substantial compliance with all 
federal and provincial laws and regulations although many of the rules that apply to us have only 
recently been implemented, are complex and sometimes ambiguous and, accordingly, we cannot assure 
that we are in 100% compliance with all applicable laws, much less that all courts, arbitrators and 
regulators would agree that we are in 100% compliance. On November 9, 2010, the regulatory 
authority in the province of British Columbia issued a compliance order requiring us to reimburse 
certain costs to past borrowers, make certain borrowing options available to borrowers, cease certain 
practices and pay certain costs of the regulator. We have disputed the findings upon which this 
compliance order was based and on December 9, 2010 we filed a Request for Redetermination. In 
May 2011, the regulatory authority in the province of Alberta issued an order directing us to cease 
certain specified alleged practices in contravention of the Alberta payday loan regulations. We served 
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notice to the Government of Alberta of our intention to appeal the order in June 2011, but ultimately 
abandoned the appeal in October 2011. 

The provincial regulatory environment has not yet stabilized and is constantly changing as new 
regulations are introduced and existing regulations are repealed, amended and modified and there can 
be no assurance that these regulations will not have a detrimental effect on our business in the future. 

On July 16, 2011, the Ontario Ministry of Consumer Services published amendments to the general 
regulation of the Payday Loans Act, 2008 (Ontario) (the "Ontario Act") which include, among other 
requirements, the requirement that the lender ensures that the borrower is informed orally of all the 
means for obtaining a payday loan from the lender. The regulations also specify certain types of fees 
charged directly or indirectly to a borrower that has entered into a payday loan agreement that must be 
included in the cost of borrowing. These fees include charges related to the use of a "device" such as a 
debit card, pre-paid card or cheque. The effect of the amendments to the regulation is to prohibit 
licensees from providing or offering to provide other goods or services in connection with a payday 
loan, whether on the licensee's own behalf or on behalf of any other person. The amendments also 
prescribe certain circumstances under which a payday lender must provide and disclose to the borrower 
the availability of the option to remit a device to the payday lender and receive, in cash, the balance 
outstanding on the device. 

The amendments came into force September 1, 2011 and may significantly impact the profitability 
of our business in Ontario. Following legal advice, we have commenced an application forjudicial 
review seeking a declaration that the amendments are outside the scope of the regulator's authority 
and unenforceable. Pending the application for judicial review, we are considering what, if any, changes 
to our business practices may be required by the amendments. While we have made changes to our 
business practices to comply with the new regulations, those changes and our regulatory compliance 
may be subject to review and challenge in Ontario. The regulations apply to provincially licensed 
payday lenders. 

Although we believe that we are also in substantial compliance with all laws and regulations that 
apply to us in the UK, there is no assurance that existing laws and regulations in the UK will not 
change and that such change will not have a detrimental effect on our business in the future. See 
''Business-Regulatory Environment." 

Legal, class action and regulatory proceedings directed towards our industry or us may have a material 
adverse impact on our results of operations, cash flows, financial condition and ability to service our debt 
obligations. 

Our business is subject to lawsuits and regulatory proceedings that could generate adverse publicity 
and cause us to incur substantial legal expenditures. Class action litigation proceedings are underway 
against most of the significant short-term advance businesses in Canada, including proceedings against 
us in Alberta and Manitoba. See "Business-Legal Proceedings." In addition, we may be subject to 
additional legal and regulatory proceedings in the future and the implementation of regulation in the 
Regulated Provinces may not have the effect of decreasing litigation. The resolution of any current or 
future legal proceeding could cause us to have to refund fees and/or interest collected, refund the 
principal amount of advances, pay damages or other monetary penalties and/or modify or terminate our 
operations in particular local and federal jurisdictions. Defense of any legal proceedings, even if 
successful, requires substantial time and attention of our senior officers and other management 
personnel that would otherwise be spent on other aspects of our business and requires the expenditure 
of significant amounts for legal fees and other related costs. Settlement of lawsuits may also result in 
significant payments and modifications to our operations. Our failure to successfully defend ourselves in 
any of the currently filed class action lawsuits, or future legal or regulatory actions, could have a 
material adverse effect on our ability to conduct our business, results of operations and financial 
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condition and ability to service our debt obligations, including with respect to the Notes, in 
future periods. 

Transitioning our busine,ss model from primarily brokering loans to a direct-lending model may not have a 
positive effect on our business. 

With the proceeds of the offering, we will move the balance of our loan portfolio onto our balance 
sheet and will lend directly to our customers in regulated provinces, rather than through third-party 
lenders. While we believe moving our loan portfolio onto our balance sheet will lower our costs of 
capital and allow us to capture a greater portion of revenue by reducing retention payments to third
party lenders, there is no guarantee that the desired outcome will occur and the transition of our 
business model to directly lending to our customers carries significant risk. The transition from 
primarily brokering loans to primarily directly lending to customers will require additional infrastructure 
and knowledge on the part of our associates. In addition, we may face adverse tax consequences as a 
result of the change in our business model if, for income tax purposes, our business should be 
characterized differently than it is currently characterized. Failure to successfully implement the 
transition to a primarily direct lending model, or operate as a direct provider of short-term advances 
could negatively impact our business and financial condition. 

'Hi! rely on third-party lenders to advance funds to our customers. 

Following the completion of this offering and the use of proceeds thereof, we intend to fund the 
majority of our short-term advances directly to our customers in the Regulated Provinces; however, 
funds advanced to customers in unregulated areas will continue to be provided by independent third
party lenders. We estimate that this portion of our business will account for approximately 6% of our 
revenue after the offering. As a result, this portion of our business will remain dependent on third
party lenders who are willing to make funds available for lending to our customers. There are no 
assurances that the existing or new third-party lenders will continue to make funds available to our 
customers. Any reduction or withdrawal of funds could have a significant material adverse impact on 
this portion of our business. 

To facilitate the short-term advance business, we have entered into written agreements with the 
third-party lenders who are prepared to consider lending to our customers. Pursuant to these 
agreements, we provide services to the lenders related to the collection of documents and information 
as well as loan collection services. The agreements also provide that the third-party lenders are 
responsible for losses suffered on account of uncollectible loans provided we have properly performed 
our obligations under the terms of the agreements. In the event we do not properly perform our 
obligations and the lenders make a claim as required under the agreement, we may be liable to the 
lenders for losses they have incurred. Material terms of our agreements with third-party lenders include 
ensuring that any proposed loan was applied for through an authorized outlet, ensuring each potential 
customer meets the loan selection criteria as set forth by the third-party lender prior to approval and 
release of funding, satisfying the documentation requirements in a full and timely manner, providing 
loan management services throughout the term of the loan, and providing default realization services 
on behalf of the third-party lender for all loans funded which are not paid in full by the due date, all 
while ensuring information system integrity is maintained. Losses suffered on account of uncollectible 
loans are not contractually our responsibility as long as we have performed and fulfilled our obligations 
under the terms of the third-party lender agreements. A liability is recorded when it is determined that 
we have a liability under the agreement. The contingent risk is the balance of the third-party lenders' 
loan portfolio which totaled approximately $105 million as of September 30, 2011 (September 30, 
2010-$109 million). 

Pursuant to these agreements between us and the third-party lenders, the third-party lenders are 
not guaranteed any specific returns. While no claims have been made by the third-party lenders to 
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date, we have made the decision to voluntarily make retention payments to the third-party lenders as 
consideration for continuing to advance funds to our customers. The retention payments are made 
pursuant to a resolution approved by our board of directors (the "Board'~) which authorizes 
management to pay a maximum amount of retention payments per quarter, and the retention payments 
are recorded in the period in which a commitment is made to a lender pursuant to the resolution. 

If our estimates of loan losses are not adequate to absorb losses, our results of operations and financial 
condition may be adversely affected. 

As we transition our business from a model primarily brokering loans between customers and 
third-party lenders to a direct lending model, we will need to maintain an allowance for loan losses for 
anticipated losses on loans we fund and loans in default. To estimate the appropriate level of loan loss 
reserves, we will consider known and relevant internal and external factors affecting loan collectability, 
including the amount of loans owed to us, historical percentages of loans written off, current collection 
patterns and current economic trends. As of September 30, 2011 our allowance for loan losses on 
company-funded loans was $2.8 million. We only began materially originating loans within the past 
fifteen months and we are still gathering information to substantiate default rates. These amounts will 
likely increase as we transition to a direct lending model. These reserves, however, are estimates, and if 
actual loan losses are materially greater than our loan loss reserves, our results of operations and 
financial condition could be materially adversely affected. 

We are dependent on existing corporate relationships, the loss or impairment of which may have a material 
adverse impact on our results of operations, cash flows, and financial condition. 

We are highly dependent on a number of corporate relationships, and the loss of one of these key 
relationships could have a material adverse impact on our operations, cash flows and financial 
condition. Further, we cannot be certain we will be able to enter into new relationships on terms as 
favourable as our current relationships if these relationships and/or agreements were terminated or not 
renewed. The loss of a material relationship could have an immediate adverse impact on our business. 
Our operations are dependent on DirectCash Bank, which provides our pre-paid debit and credit cards, 
consumer bank accounts, point-of-sale and other electronic payment services, and Trans Global 
Insurance, which provides optional product insurance. A majority of the advances provided to 
customers are completed through the debit card and pre-paid credit card services offered by 
DirectCash Bank, and all of our optional product insurance is provided by Trans Global Insurance. 
While there are a number of suppliers of these services, any adverse condition experienced by our 
existing suppliers could have a material impact on the operations of our business. 

Current and future competition in the financial services industry could cause us to lose market share 
and revenues. 

We are subject to significant and varied competitive risks. The competitive environment within 
which we operate is somewhat fragmented but could consolidate if large U.S.-based companies decide 
to directly increase their involvement in Canada or the UK. There are few barriers to entry to our 
industry. In the short-term advance market, our largest competitor is Dollar Financial Corp. ("Dollar 
Financial"), a U.S.-based public company. Dollar Financial operates approximately 444 branches in 
Canada under the banner "Money Mart." This excludes 33 branches in Quebec which do not provide 
short-term advances. "Cash Money" is the next largest operator in Canada with 130 branches. The rest 
of the market consists of small, single branch operations and regional operations that may have a 
number of short-term advance branches in a given region. Competition also comes from companies, 
such as cheque cashers, pawnshops, rental stores and others, that offer short-term advances as an 
ancillary service. Several companies also provide short-term advances via the Internet. Some of our 
competitors may have larger local or regional customer bases, more locations, and larger financial, 
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marketing and other resources than us. There are indications that the implementation of provincial 
regulations has caused new market entrants to open locations in Canada that will compete with ours. 
For example, the largest short-term lender in the U.S., Advance America, Cash Advance Centers, Inc. 
has opened several locations within Canada on a test basis. Advance America currently operates 
approximately 2,300 retail outlets in 29 U.S. jurisdictions. In addition, a large U.S. company, 
EZCorp Inc., moved into the Canadian market following the end of calendar year 2010. EZCorp Inc. 
operates 62 branches in Canada (including 13 franchise locations) under the banner "CASHMAX" and 
15 financial and retail services stores under the banner "Cash Converters." We also face competition 
with respect to the increasing range of financial products and services we offer our customers. Our 
competitors may offer the same, substantially the same, or a greater number of financial products and 
services than we offer. As a result of increasing competition, we could lose market share, possibly 
resulting in a decline in future revenues and earnings. 

JiJi! have a significant shareholder whose interests may differ from the interests of holders of Notes. 

Mr. Gordon J. Reykdal, Cash Store Financial's founder, Chairman and Chief Executive Officer, 
beneficially owned, directly or indirectly, or had control or direction over, approximately 20.6% of our 
common shares outstanding as of September 30, 2011. Accordingly, Mr. Reykdal may be able to 
exercise significant influence over all matters requiring shareholder approval, including the election of 
directors and approval of significant corporate transactions. Mr. Reykdal's interests may conflict with 
those of holders of Notes. For example, if we encounter financial difficulties or are unable to pay our 
debts as they mature, the interests of the stockholders might conflict with the interests of holders of 
Notes. Mr. Reykdal might also have an interest in pursuing transactions that, in his judgment, could 
enhance his equity investments, even though such transactions might involve risks to holders of Notes. 
Some of these types of transactions may not constitute a "change of control" under the Notes or 
otherwise be prohibited by the terms of the Notes. In addition, subject to the approval of the Board, 
Mr. Reykdal could cause us to make acquisitions that increase the amount of our indebtedness or sell 
assets, either of which may impair our ability to make payments under the Notes. 

If we lose key management personnel or are unable to attract and retain the talent required to operate and 
grow our business or if we are required to substantially increase our labor costs to attract and retain qualified 
employees, our business, results of operations, cash flows and financial condition could be adversely affected. 

Our success is dependent on the efforts, skills and performance of a limited number of key 
individuals, in particular, Mr. Gordon J. Reykdal, Chairman and Chief Executive Officer, as well as 
other members of senior management and key associates. The loss of their services for any reason 
could have a material adverse impact on us. There is competition for such personnel and there can be 
no assurance that we will be successful in attracting and retaining such personnel as our business may 
require. Failure to attract and retain key associates with the necessary skills could have a material 
adverse impact on us. 

Our business may be affected if our growth is not managed effectively. 

We have undergone rapid expansion and growth since our inception. We plan to grow by opening 
additional branches in markets in which we currently operate as well as expanding into new markets. In 
Canada, our number of branches in operation has grown to 586 as of September 30, 2011, which 
compares to 384 as of June 30, 2008. There is no guarantee that current or future revenue and 
earnings from this expansion and growth will be sufficient to maintain current valuations. Our business 
strategy depends on our ability to compete for suitable locations, to adapt infrastructure and systems to 
accommodate growth, and to obtain adequate financing for expansion plans in order to ensure 
continued product diversification. The start-up costs and the losses from initial operations attributable 
to each newly opened location place additional demands upon liquidity and cash flow. In addition, our 
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ability to execute our growth, product diversification and infrastructure enhancement strategies will 
depend on a number of other factors, some of which may be beyond our control, including: 

• the prevailing laws and regulatory environment of each province or jurisdiction in which we 
operate, which are subject to change at any time; 

• our ability to obtain and maintain any regulatory approvals, government permits or licenses that 
may be required; 

• the degree of competition in new markets and for new products and services and its effect on 
our ability to attract new customers; 

• the ability to compete for expansion opportunities in suitable locations; 

• our ability to manage increased credit risk; 

• the ability to recruit, train and retain qualified personnel; and 

• the ability of our systems, procedures, controls and existing space to continue to support the 
expansion of our operations. 

Current branch levels and future expansion, if any, may further strain our management, financial 
and other resources. Our future results of operations will substantially depend on the ability of our 
officers and key associates to manage changing business conditions and regulatory environments and to 
implement and improve our technical, administrative, and financial control and reporting systems. 

Opening or acquiring new branches can involve significant start-up costs and place demands upon 
our liquidity and cash flow, and we cannot assure you that we will be able to satisfy these demands. 
Additionally, new branches may not reach profitability in their first year, or ever. As a result, opening a 
number of new branches over a short period of time may materially decrease our net income. Further, 
there can be no assurance that we will fully recover these start-up costs. 

Our ability to open and acquire new branches is subject to outside factors and circumstances over which we 
have limited control or that are beyond our control which could adversely affect our growth potential. 

Our expansion strategy includes opening new branches and acquiring existing branches. The 
success of this strategy is subject to numerous outside factors, such as the availability of attractive 
acquisition candidates, the availability of acceptable business locations, the ability to access capital to 
acquire and open such branches and the ability to obtain required permits and licenses. We have 
limited control, and in some cases, no control, over these factors. The failure to execute our expansion 
strategy would adversely affect our ability to expand our business and could materially adversely affect 
our results of operations financial condition and ability to service our debt obligations, including with 
respect to the Notes. 

The international scope of our expansion and operations may contribute to increased costs and negatively 
impact our operations. 

Our operations and expansion in the UK are significant to our business and will likely be more 
significant in the future, and present risks which may vary from those we face domestically. Our 
expansion will require significant investment in infrastructure and other associated start-up costs. At 
September 30, 2011, our UK operations represented 5.2% of our total assets. Since international 
operations increase the complexity of. an organization, including with respect to regulatory compliance, 
we may face additional administrative costs in managing our business. In addition, most countries 
typically impose additional burdens on non-domestic companies through the use of local regulations, 
tariffs and labor controls. Unexpected changes to the foregoing could negatively impact our results of 
operations, financial condition and ability to service our debt obligations. 
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Foreign currency fluctuations may adversely affect our results of operations. 

Most of our revenues and expenses are received or denominated in Canadian dollars, however, we 
derive revenue, earnings and cash flow from our operations in the UK, and expect the amount of such 
revenue, earnings and cash flow from the UK may grow significantly. Our results of operations are 
vulnerable to currency exchange rate fluctuations principally in the British Pound against the Canadian 
dollar. Variations in the value of these currencies against each other may have a material impact on our 
business, plans for expansion, results of operations and financial condition. 

If we do not generate a sufficient amount of cash, which depends on many factors beyond our control, our 
liquidity and our ability to service our indebtedness and fund our operations would be harmed. 

We believe that our cash flow from operations, available cash and available borrowings under our 
credit facilities will be adequate to meet our future liquidity needs. However, after the transactions 
contemplated in the offering, we will have substantial debt service obligations, working capital needs 
and contractual commitments. We will also increase our direct lending activities, requiring additional 
liquidity. The entry into the New Revolving Credit Facility is not a condition of this offering and the 
terms of the New ,Revolving Credit Facility, if the conditions to borrowing are satisfied, may differ 
significantly from those described in this offering circular, including with respect to the availability of 
borrowings thereunder. We cannot assure you that our business will generate sufficient cash flow from 
operations, that our anticipated revenue growth will be realized or that future borrowings will be 
available to us under credit facilities in amounts sufficient to enable us to pay our existing 
indebtedness, fund our expansion efforts, loan funds directly to our customers or fund our other 
liquidity needs. 

We have no operations and depend on subsidiaries to generate cash. 

We are a holding company with no operations of our own and, as such, depend on subsidiaries to 
generate earnings. If our subsidiaries do not generate a sufficient amount of cash, our liquidity 
(and therefore our ability to service indebtedness and fund operations) would be materially impaired. 

A failure or disruption in our information systems could have a material adverse impact on our results of 
operations, cash flows and financial condition. 

We rely upon information systems to manage and operate our operations. We maintain a 
standalone computer system and, on a daily basis, each branch forwards their daily transaction files to 
our head office via the Internet to permit us to reconcile cash balances and to report revenues and 
loan transactions to our head office. In addition, the branches utilize the Internet to load customer 
advances on debit cards and pre-paid credit cards. We are reliant on a third-party provider for these 
debit and credit card services. Any extended disruption to our computer systems or the Internet could 
adversely affect our business, results of operations and/or financial condition. 

Our success is dependent on sustained consumer demand for our products and services. A change in economic 
condition or other adverse factors could have an adverse effect on consumer demand for short-term advances, 
and thus our results of operations, cash flows and financial condition. 

The majority of our revenue is derived from loan fees. Factors that may influence demand for our 
products and services include macroeconomic conditions such as employment, personal income and 
consumer sentiment. The underwriting standards of our third-party lenders require, and we require and 
expect to continue to require as a direct lender, among other things, that our customers have a steady 
source of income as a prerequisite for making a loan. If consumers become more pessimistic regarding 
their economic prospects (and the prospects of the economy generally) and therefore spend less and 
save more, demand for short-term advances in general may decline. Negative press coverage and efforts 
of special interest groups to persuade customers that short-term advances and other alternative 
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financial services provided by us are predatory and abusive could also negatively affect demand for our 
products and services. If consumers accept this negative characterization of our business and/or our 
products on a widespread basis, demand for our loans could significantly decline, which would 
negatively affect our revenues and results of operations. Should we fail to adapt to significant changes 
in our customers' demand for our products or services, our revenues could decrease significantly and 
our results of operations could be harmed. Even if we do make changes to existing products or services 
or introduce new products or services to fulfill changing customer demands, our customers may resist 
or reject such products or services. 

During periods of economic and financial market uncertainty, we analyze the impact of market 
fluctuations on the industry, particularly in the areas of revenue growth, default rates and access to 
capital. To date, we have not experienced any substantial negative effects to our business or to our 
ability to meet our customers' needs; however, there is a risk that economic and financial market 
uncertainty could negatively impact us. 

We have a significant amount of goodwill which is subject to periodic review and testing for impairment. 

As of September 30, 2011, we had goodwill of $39.1 million, representing a significant portion of 
the $121.8 million in total assets reflected on our consolidated balance sheet as of such date. 
Accounting for intangible assets such as goodwill requires us to make significant estimates and 
judgments, and as a result we may not realize the value of such intangible assets. In accordance with 
Canadian and U.S. generally accepted accounting principles, we conduct an impairment analysis of our 
goodwill annually and at such other times when an event or change in circumstances occurs which 
would indicate potential impairment. A variety of factors could cause the carrying value of an 
intangible asset to become impaired, including that our cash flow from operations is not sufficient to 
meet our future liquidity needs. Should such a review indicate impairment, a write-down of the carrying 
value of the intangible asset would occur, resulting in a non-cash charge, which could adversely affect 
our reported results of operations and could materially impact the reported balance of our total 
shareholders' equity. 

Our business is seasonal in nature, which causes our revenues and income to fluctuate. 

Our business is seasonal. Historically, we have generally experienced our highest revenues and 
earnings during the quarter ending June 30, when revenues from financial services associated with tax 
filings and tax refunds peak. The annual distribution of holidays also affects the seasonal nature of our 
business. This seasonality requires us to manage our cash flows over the course of the year. If our 
revenues were to fall substantially below what we would normally expect during certain periods, our 
financial results would be adversely impacted and our ability to service our debt, including our ability to 
make interest payments on our debt, may also be adversely affected. 

Changes in local rules and regulations such as local zoning ordinances could negatively impact our business, 
results of operations and financial condition. 

In addition to provincial and federal laws and regulations, our business can be subject to various 
local rules and regulations such as local zoning regulations. Any actions taken in the future by local 
zoning boards or other local governing bodies to require special use permits for, or impose other 
restrictions on, our ability to provide products and services could adversely affect our ability to expand 
our operations or relocate existing branches. 

Improper disclosure of personal data could result in liability and harm our reputation. 

We store and process large amounts of personally identifiable information, consisting primarily of 
customer information. It is possible that our security controls over personal data, our training of 
employees and other practices we follow may not prevent the improper disclosure of personally 
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identifiable information. Such disclosure could harm our reputation and subject us to liability under 
laws that protect personal data, resulting in increased costs or loss of revenue. 

Risks Relating to Our Notes and this Offering 

Our substantial indebtedness could adversely affect our ability to raise additional capital to fund our 
operations, limit our ability to react to changes in the economy or our industry, expose us to interest rate risk 
to the extent of our variable rate debt and prevent us from meeting our obligations under the Notes or other 
indebtedness. 

Upon consummation of this offering, we will have a significant amount of indebtedness. As of 
September 30, 2011, on a pro forma basis after giving effect to this offering and the application of the 
net proceeds therefrom as described under "Use of Proceeds", our outstanding senior indebtedness 
would have been approximately $126.3 million, $125.0 million of which would have been secured 
indebtedness represented by the Notes, and (assuming the satisfaction of the conditions precedents to 
drawing on the New Revolving Credit Facility) we would have had $25.0 million of availability under 
our New Revolving Credit Facility. In addition, the indenture relating to the Notes and our 
New Revolving Credit Facility will permit us to incur substantial additional indebtedness in the future. 
See "-Despite our current indebtedness levels and restrictive covenants, we may still be able to incur 
significant additional indebtedness in the future. This could further exacerbate the risks associated with 
our substantial financial leverage" below. 

Our substantial indebtedness could have important consequences to you. For example, it could: 

• make it more difficult for us to satisfy our obligations with respect to the Notes and our other 
indebtedness; 

• require us to dedicate a substantial portion of our cash flow from operations to payments on our 
indebtedness, thereby reducing the availability of our cash flow to fund working capital, capital 
expenditures, business development, acquisitions, general corporate or other purposes; 

• increase our vulnerability to and limit our flexibility in planning for, or reacting to, changes in 
our business and the industries in which we operate; 

• increase our vulnerability to general adverse economic and industry conditions; 

• restrict us from making strategic acquisitions or cause us to make non-strategic divestitures; 

• place us at a competitive disadvantage compared to our competitors that have less debt; 

• limit our flexibility in planning for, or reacting to, changes in our business and the industry in 
which we operate; and 

• limit our ability to refinance our indebtedness, including the Notes, or to obtain additional debt 
or equity financing for working capital, capital expenditures, business development, debt service 
requirements, acquisitions and general corporate or other purposes. 

We expect to use cash flow from operations, the proceeds from this offering of the Notes and 
borrowings under our New Revolving Credit Facility to meet our current and future financial 
obligations, including funding our operations, debt service requirements, acquisitions and capital 
expenditures. Our ability to make these payments depends on our future performance, which will be 
affected by financial, business, economic and other factors, many of which we cannot control. Our 
business may not generate sufficient cash flow from operations in the future, which could result in our 
being unable to repay indebtedness or to fund other liquidity needs. In addition, the indenture 
governing the Notes and the agreement governing our New Revolving Credit Facility will contain 
affirmative and negative covenants that will limit our ability to engage in activities that may be in our 
long-term best interests. Our failure to comply with those covenants could result in an event of default 
which, if not cured or waived, could result in the acceleration of all of our debts. See "-Restrictive 
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Covenants in the indenture governing the Notes and the agreement governing our New Revolving 
Credit Facility may impose limitations on the conduct of our business." 

Despite our current indebtedness levels and restrictive covenants, we may still be able to incur significant 
additional indebtedness in the future. This could further exacerbate the risks associated with our substantial 
financial leverage. 

We will be able to incur substantial additional indebtedness, including additional secured 
indebtedness, in the future. Although the indenture governing the Notes and the agreement governing 
our New Revolving Credit Facility will contain restrictions on our ability to incur indebtedness and 
liens, those restrictions are subject to a number of exceptions. In particular, we expect to have 
approximately $25.0 million of availability under our New Revolving Credit Facility, including a letter of 
credit sub-facility with availability of $5.0 million. Our New Revolving Credit Facility and the indenture 
governing the Notes will also allow us to incur certain other additional secured debt, including debt 
that shares in the Collateral securing the Notes on a pari passu basis, and the indenture will not 
prevent us from incurring other liabilities that do not constitute "Indebtedness" as defined in the 
indenture. If we designate some of our restricted subsidiaries under the indenture and our 
New Revolving Credit Facility as unrestricted subsidiaries, those unrestricted subsidiaries would be 
permitted to borrow beyond the limitations specified in the indenture and engage in other activities in 
which restricted subsidiaries may not engage. We may also consider investments in joint ventures or 
acquisitions, which could increase our indebtedness. Moreover, although our New Revolving Credit 
Facility and the indenture governing the Notes will contain restrictions on our ability to make restricted 
payments, we will be able to make substantial restricted payments under certain circumstances. Adding 
new debt to current debt levels or making restricted payments could intensify the risks that we 
now face. 

To service our indebtedness, we will. require a significant amount of cash, and our ability to generate cash 
depends on many factors beyond our control. 

Our ability to make scheduled cash payments on and to refinance our indebtedness, including the 
Notes, and to fund planned capital expenditures will depend on our ability to generate significant 
operating cash flow in the future, which, to a significant extent, is subject to general economic, 
financial, competitive, legislative, regulatory and other factors that are beyond our control. We may not 
be able to maintain a sufficient level of cash flow from operating activities to permit us to pay the 
principal, premium, if any, and interest on the Notes and our other indebtedness. 

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may 
be forced to reduce or delay capital expenditures, sell assets, seek additional capital or seek to 
restructure or refinance our indebtedness, including the Notes. These alternative measures may not be 
successful and may not permit us to meet our scheduled debt service obligations. In the absence of 
such cash flows and resources, we could face substantial liquidity problems and might be required to 
sell material assets or operations in an attempt to meet our debt service and other obligations. The 
indenture governing the Notes and the agreement governing our New Revolving Credit Facility will 
restrict our ability to conduct asset sales and/or use the proceeds from asset sales. We may not be able 
to consummate those asset sales to raise capital or sell assets at prices and on terms that we believe are 
fair and any proceeds that we receive may not be adequate to meet any debt service obligations 
then due. 
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Restrictive covenants in the indenture governing the Notes and/or our New Revolving Credit Facility may 
impose limitations on the conduct of our business. 

The indenture governing the Notes and/or our New Revolving Credit Facility will limit our ability, 
and the terms of any future indebtedness may limit our ability, among other things, to: 

• incur or guarantee additional indebtedness; 

• make capital expenditures; 

• make certain investments and acquisitions; 

• amend our :dividend policy or pay dividends or make distributions on our capital stock or make 
certain other restricted payments; 

• sell assets, including capital stock of restricted subsidiaries; 

• enter into transactions with our affiliates; 

• create or incur liens; 

• agree to payment restrictions affecting our restricted subsidiaries; 

• make certain restricted payments; 

• act as a third-party broker of payday loans in the Regulated Provinces; 

• make certain restricted payments; 

• amend our underwriting standards; 

• form subsidiaries or fund foreign subsidiaries; 

• consolidate, merge, sell or otherwise dispose of all or substantially all of our assets; and 

• designate any of our subsidiaries as unrestricted subsidiaries. 

In addition, under the terms of our New Revolving Credit Facility, we must maintain a specified 
fixed charge coverage ratio and debt to EBITDA ratio. A breach of the covenants or restrictions under 
the indenture governing the Notes or the agreement governing our New Revolving Credit Facility could 
result in a default under the applicable indebtedness. Any such default may allow the creditors to 
accelerate the related debt and may result in the acceleration of any other debt to which a cross
acceleration or cross-default provision applies. In addition, an event of default under our 
New Revolving Credit Facility would permit the lender thereunder to terminate all commitments to 
extend further credit thereunder. Furthermore, if we were unable to repay the amounts due and 
payable under that facility, the lender could, pursuant to the security documents, proceed against the 
Collateral in which they have a first-priority security interest. In the event our lender and holders of 
Notes accelerate the repayment of our borrowings, we cannot assure you that we would have sufficient 
assets to repay such indebtedness or be able to borrow or raise additional equity in an amount 
sufficient to repay such indebtedness. 

· Even if we are able to obtain new financing, it may not be on commercially reasonable terms or on 
terms acceptable to us. As a result of these restrictions, we may be: 

• limited in how we conduct our business and execute our business strategy; 

• unable to raise additional debt or equity financing to fund our operations; or 

• unable to compete effectively or to take advantage of new business opportunities. 

These restrictions may affect our ability to grow in accordance with our plans. 
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You may face foreign exchange risk by investing in the Notes. 

The Notes will be denominated in Canadian dollars. If you measure your investment returns by 
reference to a currency other than Canadian dollars, an investment in the Notes will entail foreign 
exchange-related risks due to, among other things, possible significant changes in the value of the 
Canadian dollar relative to such other currency because of economic, political and other factors over 
which we have no control. Depreciation of the Canadian dollar against such other currency could cause 
a decrease in the effective yield of the Notes on the basis of such other currency below their stated 
interest rates and could result in a loss to you on an effective basis. 

In recent years, rates of exchange for certain currencies have been highly volatile and such 
volatility may be expected to continue in the future. Fluctuations in any particular exchange rate that 
have occurred in the past are not necessarily indicative, however, of fluctuations in such rate that may 
occur during the term of the Notes. The description of foreign currency risks herein does not describe 
all the risks of an investment in securities denominated in a currency other than an investor's functional 
currency. Prospective investors should consult their own financial and legal advisors as to the risks 
involved in an investment in the Notes. 

Claims of holders of Notes will be structurally subordinated to claims of creditors of any subsidiaries that are 
not guarantors. 

The Notes initially will be guaranteed on a senior secured basis by each of our current subsidiaries. 
Our future subsidiaries, however, will not be required to guarantee the Notes unless they guarantee 
certain of our other indebtedness. In addition, we will have the ability to designate certain of our 
subsidiaries as unrestricted subsidiaries pursuant to the terms of the indenture governing the Notes and 
our New Revolving Credit Facility, and any subsidiary so designated will not be a guarantor of 
the Notes. 

Any future non-guarantor subsidiaries will be separate and distinct legal entities without any 
obligation, contingent or otherwise, to pay any amounts due pursuant to the Notes, or to make any 
funds available therefor, whether by dividends, loans, distributions or other payments. Any right that we 
or the subsidiary guarantors have to receive any assets of any future non-guarantor subsidiaries upon 
the liquidation or reorganization of such subsidiary, and the consequent rights of holders of Notes to 
realize proceeds from the sale of any of such subsidiary's assets, will be structurally subordinated to the 
claims of such subsidiary's creditors, including trade creditors and holders of debt of such subsidiary. 

Certain of our future subsidiaries may not be subject to the restrictive covenants in the indenture governing 
the Notes. 

The indenture governing the Notes and our New Revolving Credit Facility permits us to designate 
certain of our subsidiaries as unrestricted subsidiaries, which subsidiaries would not be subject to the 
restrictive covenants in the indenture governing the Notes. This means that these entities would be able 
to engage in many of the activities the indenture governing the Notes and our New Revolving Credit 
Facility would otherwise prohibit, such as incurring substantial additional debt (secured or unsecured), 
making investments, selling, encumbering or disposing of substantial assets, entering into transactions 
with affiliates and entering into mergers or other business combinations. These actions could be 
detrimental to our ability to make payments when due and to comply with our other obligations under 
the Notes, and could reduce the amount of our assets that would be available to satisfy your claims 
should we default on the Notes. In addition, the initiation of bankruptcy or insolvency proceedings or 
the entering of a judgment against these entities, or their default under their other credit arrangements, 
will not result in an event of default under the indenture governing the Notes. 
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Repayment of our debt, including the Notes, is dependent on cash flow generated by our subsidiaries. 

We are a holding company and our only material assets are the equity interests we holds in our 
subsidiaries. As a result, we will be dependent upon dividends and other payments from our 
subsidiaries to generate the funds necessary to meet our outstanding debt service and other obligations 
and such dividends may be restricted by law or the instruments governing our indebtedness or other 
agreements of our subsidiaries. Our subsidiaries may not generate sufficient cash from operations to 
enable us to make principal and interest payments on our indebtedness, including the Notes. In 
addition, our subsidiaries are separate and distinct legal entities, and any payments on dividends, 
distributions, loans or advances to us by our subsidiaries could be subject to legal and contractual 
restrictions on dividends. In addition, payments to us by our subsidiaries will be contingent upon our 
subsidiaries' earnings. Additionally, we may be limited in our ability to cause any future joint ventures 
to distribute their earnings to us. Subject to certain qualifications, our subsidiaries are permitted under 
the terms of their indebtedness, including the indenture governing the Notes, to incur additional 
indebtedness that may restrict payments from those subsidiaries to us. We cannot assure you that 
agreements governing the current and future indebtedness of our subsidiaries will permit those 
subsidiaries to provide us with sufficient cash to fund payments of principal, premiums, if any, and 
interest on the Notes when due. In addition, if the guarantees are held to violate applicable fraudulent 
conveyance or similar laws, our guarantor subsidiaries may have their obligations under their 
guarantees of the Notes reduced to insignificant amounts pursuant to the terms of the guarantees or 
otherwise subordinated to their other liabilities. If we do not receive distributions from our subsidiaries, 
we may be unable to make required principal and interest payments on our indebtedness, including 
the Notes. 

In addition, the equity interests of other equity holders in any non-wholly owned subsidiary, such 
as a joint venture, in any dividend or other distribution made by such entity would need to be satisfied 
on a proportionate basis with us. These non-wholly-owned subsidiaries may also be subject to 
restrictions in their financing or other agreements on their ability to distribute cash to us or a 
subsidiary guarantor, and, as a result, we may not be able to access their cash flow to service our debt 
obligations, including in respect of the Notes. 

The lien on the Collateral securing the Notes and the guarantees will be subordinated and your right to 
exercise remedies with respect to the Collateral will be limited by the intercreditor agreement between the 
collateral agent and the lenders under our New Revolving Credit Facility. 

The security interest in the Collateral that secures the Notes and any guarantees will be 
contractually subordinated to liens thereon that secure our New Revolving Credit Facility and certain 
other of our indebtedness. Consequently, your rights to be satisfied out of the proceeds of the 
Collateral will be effectively subordinated to the rights of the lenders under our New Revolving Credit 
Facility, to the extent of the value of the Collateral. Under the indenture, at any time that obligations 
that have the benefit of the unsubordinated liens are outstanding, any actions that may be taken with 
respect to or in respect of the Collateral, including the ability to cause the commencement of 
enforcement proceedings against the Collateral and to control the conduct of such proceedings and the 
approval of amendments to, release of the Collateral from the lien of and waivers of past defaults 
under such documents relating to the Collateral, will be at the direction of the holders of the 
obligations secured by the unsubordinated liens and your rights, as a holder of Notes secured by 
contractually subordinated liens, may be adversely affected. 

In addition, the indenture governing the Notes will contain certain provisions benefiting lenders 
under our New Revolving Credit Facility including provisions requiring the trustee not to object 
following the filing of a bankruptcy petition to a number of important matters regarding the Collateral. 
After such filing, the value of the Collateral could materially deteriorate and you, as a holder of the 
Notes, would be unable to raise an objection. In addition, the right of holders of obligations secured by 
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unsubordinated liens to foreclose upon and sell such Collateral upon the occurrence of an event of 
default also would be subject to limitations under applicable bankruptcy laws if we or any of our 
subsidiaries become subject to a bankruptcy proceeding. 

The Collateral will also be subject to any and all exceptions, defects, encumbrances, liens and 
other imperfections as may be accepted by the lenders under our New Revolving Credit Facility and 
other creditors that have the benefit of unsubordinated liens on the Collateral from time to time, 
whether on or after the date the Notes and guarantees are issued. The existence of any such 
exceptions, defects, encumbrances, liens and other imperfections could adversely affect the value of the 
Collateral as well as the ability of the collateral agent to realize or foreclose on the Collateral. The 
existence thereof could adversely affect the value of the Collateral that will secure the Notes as well as 
the ability of the holders of the Notes to direct the collateral agent to realize or foreclose on 
the Collateral. 

The Collateral may not be valuable enough to satisfy all the obligations secured by such Collateral. 

The Notes and guarantees will be secured by substantially all of our assets and the guarantors' 
assets, including stock of certain of their subsidiaries (subject to certain limitations), but specifically 
excluding certain types of assets, including assets located in Canadian provinces and territories that 
have not adopted regulations with respect to our industry. Other liabilities, including certain debt, can 
also be secured by the same Collateral to the extent permitted by the indenture. 

No appraisal of the value of the Collateral has been made in connection with this offering, and we 
cannot assure you that the value of the Collateral is equal to or greater than our obligations with 
respect to the Notes and the other obligations that will be secured thereby. In addition, the fair market 
value of the Collateral is subject to fluctuations based on factors that include, among others, general 
economic conditions. The amount to be received upon a sale of the Collateral would be dependent on 
numerous factors, including, but not limited to, the actual fair market value of the Collateral at such 

· time, the timing and the manner of the sale and the availability of buyers. Likewise, we cannot assure 
you that the Collateral will be saleable or, if saleable, that there will not be substantial delays in its 
liquidation. The indenture governing the Notes will allow us to incur additional secured debt, including 
additional secured debt that will share in the Collateral. Accordingly, in the event of a foreclosure, 
liquidation, bankruptcy or similar proceeding, the Collateral may not be sold in a timely or orderly 
manner, and the proceeds from any sale or liquidation of the Collateral may not be sufficient to satisfy 
our and the subsidiary guarantors' obligations under the Notes, the guarantees and any future debt that 
is secured by the Collateral. 

To the extent that pre-existing liens, liens permitted under the indenture governing the Notes and 
other rights, including liens on excluded assets, such as those securing certain purchase money 
obligations and capital lease obligations granted to other parties (in addition to the holders of 
obligations secured by first-priority liens), encumber any of the Collateral, those parties have or may 
exercise rights and remedies with respect to the Collateral that could adversely affect the value of the 
Collateral and the ability of the collateral agent or the holders of the Notes to realize or foreclose on 
the Collateral. 

The security interests in the Collateral also will be subject to practical problems generally 
associated with the realization of security interests in Collateral. For example, the consent of a third
party may be required to obtain or enforce a security interest in a contract. We cannot assure you that 
any such consent could be obtained. We also cannot assure you that the consents of any third parties 
will be given when and if required to facilitate a foreclosure on such assets. Accordingly, the collateral 
agent may not have the ability to foreclose upon those assets and the value of the Collateral may be 
significantly impaired. In addition, our business requires compliance with numerous licensing and · 
permit requirements. Continued operation of our properties that are part of the Collateral will depend 
on the continued compliance with such license and permit requirements to the extent applicable, and 
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our business and the value of the Collateral may be adversely affected if we fail to comply with these 
requirements, including as they may be changed from time to time. In the event of foreclosure, the 
transfer of such permits and licenses may be prohibited or may require us to incur significant cost and 
expense. Furthermore, we cannot assure you that the applicable governmental authorities will consent 
to the transfer of all such permits. If the regulatory approvals required for such transfers are not 
obtained or are delayed, the foreclosure may be delayed, our operations may be shut down and the 
value of the Collateral may be significantly impaired. 

Consequently, liquidating the Collateral may not result in proceeds in an amount sufficient to pay 
any amounts due under the Notes after satisfying the obligations to pay any creditors with prior or 
senior liens, including the obligations under our New Revolving Credit Facility. If the proceeds of the 
sale of the Collateral are not sufficient to repay all amounts due on the Notes, the holders of the Notes 
(to the extent not repaid from the proceeds of the sale of the Collateral) would have only an unsecured 
claim against our and the subsidiary guarantors' remaining assets, which may not be sufficient to repay 
our obligations under the Notes. 

Also, certain permitted liens on the Collateral securing the Notes may allow the holder of such 
lien to exercise rights and remedies with respect to the Collateral subject to such lien that could 
adversely affect the value of such Collateral and the ability of the collateral agent to realize or 
foreclose upon such Collateral. 

we will, in most cases, have control over the Collateral, and the sale or pledge of particular assets by us could 
reduce the pool of assets securing the Notes and the guarantees. 

The security documents generally allow us to remain in possession of, retain exclusive control over, 
freely operate, dispose of and collect, and invest and dispose of any income from, the Collateral, with 
certain limited exceptions. Therefore, the pool of assets constituting the Collateral will change from 
time to time, and its fair market value may decrease from its value on the date the Notes are originally 
issued. 

There are circumstances other than repayment or discharge of the Notes under which the Collateral securing 
the Notes and the guarantees will be released automatically, without your consent or the consent of the trustee 
and you may not realize any payment upon disposition of such collateral. 

Under various circumstances, all or a portion of the Collateral may be released, including: 

• in the event that the liens regarding such collateral are released in accordance with the terms of 
the New Revolving Credit Facility; 

• to enable the disposition of such Collateral to the extent not prohibited under the indenture; 

• to the extent such Collateral is comprised of property leased to us or a subsidiary guarantor, 
upon termination or expiration of such lease; and 

• in connection with an amendment to the indenture or the related security documents that has 
received the required consent. 

Although the New Revolving Credit Facility prohibits the sale of certain principal assets without 
the written consent of a majority of lender thereunder, consent of holders of Notes is not required for 
the sale of such assets and, following such sale, such assets would not form part of the Collateral. 
There can be no assurance that the lender under the Revolving Credit Facility will not consent to such 
sales. Further, such lender's interests may not be aligned with or may conflict with the interests of the 
holders of the Notes. 

In addition, the guarantee of a subsidiary guarantor will be released in connection with a sale of 
such subsidiary guarantor in a transaction not prohibited by the indenture, in which case the liens on 
the assets of such subsidiary guarantor pledged as Collateral, will also be released. 
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The indenture will also permit us to designate one or more of our restricted subsidiaries that is a 

guarantor of the Notes as an unrestricted subsidiary. If we designate a guarantor as an unrestricted 
subsidiary, all of the Collateral owned by such subsidiary or any of its subsidiaries and any guarantees 
of the Notes by such subsidiary or any of its subsidiaries will be released under the indenture. 
Designation of a guarantor as an unrestricted subsidiary will reduce the aggregate value of the 
Collateral securing the Notes to the extent that liens on the assets of the unrestricted subsidiary and its 
subsidiaries are released. In addition, the creditors of any unrestricted subsidiary and its subsidiaries 
will have a senior claim on the assets of such unrestricted subsidiary and its subsidiaries. 

There are certain categories of property that are excluded from the Collateral. 

Certain categories of assets are excluded from the Collateral. Excluded assets include, among other 
things, property and assets the pledge of which would violate applicable law, certain licenses, contracts 
and agreements containing terms prohibiting assignment, certain fee-owned real property interests, all 
real property leasehold interests and the assets of any unrestricted subsidiary. If an event of default 
occurs and the Notes are accelerated, holders of the Notes and the guarantees will rank equally with 
the holders of other unsubordinated and unsecured indebtedness of the relevant entity with respect to 
such excluded assets and junior to holders of indebtedness secured by a lien on such excluded assets. 

Rights of holders of the Notes in the Collateral may be adversely affected by the failure to peifect security 
interests in the Collateral. We will not be required to peifect the security interest over certain Collateral. 

Applicable law requires that a security interest in certain tangible and intangible assets can only be 
properly perfected and its priority retained through certain actions undertaken by the secured party. 
The liens on the Collateral securing the Notes and the guarantees may not be perfected with respect to 
the claims of the Notes and the guarantees if the collateral agent is not able to take the actions 
necessary to perfect any of these liens on or prior to the date of the indenture governing the Notes. If 
a security interest is not perfected with respect to any portion of the Collateral, the Notes and the 
guarantees may not be effectively secured by such Collateral. 

In addition, applicable law requires that certain property and rights acquired after the grant of a 
general security interest, such as real property and equipment moved from one jurisdiction in Canada 
to another, can only be perfected at the time such property and rights are acquired and identified. We 
and the guarantors have limited obligations to perfect the security interest for the benefit of the 
holders of the Notes in specified Collateral. We cannot assure you that the trustee or the collateral 
agent will monitor, or that, despite our obligation to do so under the indenture, that we will inform 

' such trustee or collateral agent of, the future acquisition of assets and rights that constitute Collateral 
or whether assets have been relocated to a different jurisdiction, and that the necessary action will be 
taken to properly perfect the security interest in such after-acquired or relocated Collateral. Neither the 
trustee nor the collateral agent has an obligation to monitor the acquisition of additional assets or 
rights that constitute Collateral or the perfection of any security interest. Such failure to monitor may 
result in the loss of the security interest in the Collateral or the priority of the security interest in favor 
of the Notes and the guarantees against third parties. Furthermore, certain actions are required to be 
taken periodically to maintain certain security interests granted in the Collateral, and a failure to do so 
may result in the loss of the security interest in the Collateral or the priority of the security interest in 
favor of the Notes and the guarantees, in each case, against third parties. 

In addition, the security interest in the Collateral will not be registered (and therefore will not be 
perfected) in provinces other than the Regulated Provinces until such time as such provinces have 
adopted regulations in respect of our industry pursuant to Section 347.1 of the Criminal Code and such 
regulations are in force and effective. See also "Business-Regulatory Environment". Furthermore, in 
certain jurisdictions, security interests created over particular assets can only be perfected by possession 
or "control" of the asset by the secured party. The terms of the security documents may not require 
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possession or "control" to be granted to the secured party until enforcement, meaning that the security 
interest will remain unperfected until possession or "control" is granted. 

The Collateral is subject to casualty risks. 

We intend to maintain insurance or otherwise insure against hazards in a manner appropriate and 
customary for our business. There are, however, certain losses with respect to the Collateral that may 
be either uninsurable or not economically insurable, in whole or part. Insurance proceeds may not 
compensate us fully for our losses. If there is a complete or partial loss of any Collateral, the insurance 
proceeds may not be sufficient to satisfy all of our obligations, including the Notes and the guarantees. 

Certain bankruptcy and insolvency laws may impair your ability to enforce your rights or remedies under the 
indenture governing the Notes. 

The trustee or collateral agent who represents the holders of the Notes to enforce the rights or 
remedies under the indenture governing the Notes may be significantly impaired by the provisions of 
applicable Canadian federal bankruptcy, insolvency and other restructuring legislation or by Canadian 
federal or provincial receivership laws. For example, the Bankruptcy and Insolvency Act (Canada), the 
Companies' Creditors Arrangement Act (Canada) and the Winding-up and Restructuring Act (Canada) 
contain provisions enabling an insolvent debtor to obtain a stay of proceedings against its creditors and 
others and to prepare and file a proposal or a plan or arrangement and reorganization for 
consideration by all or some of its creditors, to be voted on by the various classes of creditors affected 
thereby. Such a restructuring proposal or arrangement and reorganization, if accepted by the requisite 
majority of each class of affected creditors and if approved by the relevant Canadian court, would be 
binding on all creditors of the debtor within the affected classes. Moreover, certain provisions of the 
relevant Canadian insolvency legislation permit an insolvent debtor to retain possession and 
administration of its property in certain circumstances, subject to court oversight, even though such 
debtor may be in default in respect of certain of its obligations during the period that the stay of 
proceedings remains in place. 

The powers of the court under Canadian bankruptcy, insolvency and restructuring legislation and 
Canadian federal and provincial receivership laws, and particularly under the Companies' Creditors 
Arrangement Act (Canada), are exercised broadly to protect a debtor and its estate from actions taken 
by creditors and others. We cannot predict whether payments under the Notes would be made during 
any proceedings in bankruptcy, insolvency or other restructuring, whether or when the trustee or 
collateral agent, could exercise their rights under the indenture or whether, and to what extent, the 
holders of the Notes would be compensated for any delays in payment of principal, interest and costs, 
including fees and disbursements of the collateral agent. Accordingly, if we were to become subject to 
such proceedings, we may cease making payments on the Notes and the collateral agent, may not be 
able to exercise rights under the indenture governing the Notes following commencement of or during 
such proceedings without leave of the court. 

Applicable statutes allow courts, under specific circumstances, to void the subsidiary guarantees of the Notes 
so the resources of our subsidiaries may not be available to make payment in respect of the Notes. 

Canadian and U.S. federal and state fraudulent transfer and conveyance statutes may apply to the 
issuance of the Notes and the incurrence of the guarantees of the Notes. Other jurisdictions in which 
the guarantors are organized could have similar laws that could cause a guarantee to be voided. Under 
Canadian federal bankruptcy laws and comparable provisions of provincial fraudulent conveyance and 
preference legislation, payment of money or transfers of property made to a creditor or third-party can 
be attacked as a fraudulent conveyance or preference)n circumstances where the party making the 
payment was insolvent or on the verge of insolvency at the time it entered into the guarantee or 
entered into the guarantee with the intent to hinder, delay or defraud its creditors. 
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176 Accordingly, the incurrence of an insolvent guarantors obligations under the guarantee or any 
payment made by such an insolvent guarantor pursuant to its guarantee could be voided and, in the 
case of a payment, required to be returned to the guarantor for the benefit of its creditors, in the event 
that any such guarantee or payment is determined to be a fraudulent conveyance or preference. If a 
court voided a guarantee of the Notes by one or more of our subsidiaries, or held it unenforceable for 
any reason, holders of the Notes would cease to have a claim against such subsidiary based upon its 
guarantee of the Notes. 

The Notes may be issued with original issue discount for United States federal income tax purposes. 

The Notes may be issued with original issue discount ("OlD") for United States federal income 
tax purposes. Thus, in addition to the stated interest on the Notes, if the Notes are issued with more 
than a de minimis amount of OlD, U.S. Holders (as defined under "Certain United States Federal 
Income Tax Considerations") generally will be required to include amounts representing OlD in gross 
income (as ordinary income) on a constant yield basis for United States federal income tax purposes in 
advance of receipt of cash payments attributable to that income. For more information, see "Certain 
United States Federal Income Tax Considerations-Payments of Interest-U.S. Holders-Original Issue 
Discount." 

You may be unable to enforce your rights under U.S. bankruptcy law. 

We, and each of the guarantors, are incorporated under the laws of Canada (or provinces thereof, 
as the case may be) and our principal operating assets are located outside of the United States. In the 
event of bankruptcy, insolvency or a similar event, proceedings could be initiated in any of these 
jurisdictions and in the jurisdiction of organization of any future guarantor of the Notes. Under 
bankruptcy laws in the United States, courts typically have jurisdiction over a debtor's property, 
wherever located, including property situated in other countries. Your rights under the Notes and the 
guarantees will thus be subject to the laws of several jurisdictions, and courts outside of the 
United States may not recognize the United States bankruptcy court's jurisdiction. Accordingly, 
difficulties may arise in administering a United States bankruptcy case involving a Canadian debtor 
with property located outside of the United States, and any orders or judgments of a bankruptcy court 
in the United States may not be enforceable. Moreover, such multi-jurisdictional proceedings are 
typically complex and costly for creditors and often result in substantial uncertainty and delay in the 
enforcement of creditors' rights. 

The rights of the trustee and holders of the Notes to enforce remedies to receive payments due 
under the indenture could be delayed or otherwise impacted by the provisions of applicable Canadian 
federal bankruptcy, insolvency and restructuring legislation if the benefit of such legislation is sought 
with respect to us. For example, both the Canadian Bankruptcy and Insolvency Act and the Canadian 
Companies' Creditors Arrangement Act contain provisions enabling "an insolvent person" or "debtor 
company" to obtain an order which could prevent its creditors and others from initiating or continuing 
proceedings against it while it prepares a proposal or plan of arrangement for approval by those 
creditors who will be affected by the proposal or plan of arrangement. Such a restructuring plan or 
proposal, if accepted by the requisite majorities of each affected class of the debtor's creditors and 
approved by the supervising court, would be binding on the minorities in any such class who vote 
against the plan or proposal. This restructuring legislation generally permits the insolvent debtor to 
retain possession and administration of its property, even though it may be in default under the 
applicable debt instrument during the period that the stay against proceedings remains in force. 

During the stay period, the indenture trustees and holders of the Notes are likely to be restrained 
from enforcing remedies under the indenture and payments under the Notes are unlikely to be made. 
It is equally unlikely that holders of the Notes would be compensated for any delay in payment, if any, 
of principal or interest other than a right to claim accrued and unpaid interest on the amounts owing 
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under the Notes and the indenture, unless the right is itself compromised under any restructuring plan 
or proposal approved by creditors and the' court. 

We may not be able to satisfy our obligations to holders of the Notes upon a change of control. 

Upon the occurrence of a "change of control", as defined in the indenture governing the Notes, 
each holder of the Notes will have the right to require us to purchase the Notes at a price equal to 
101% of their principal amount thereof, together with any accrued and unpaid interest. Our failure to 
purchase, or to give notice of purchase of, the Notes would be a default under the indenture governing 
the Notes. In addition, a change of control is expected to constitute an event of default under our 
New Revolving Credit Facility. Any of our future debt agreements may contain similar provisions. 

If a change of control occurs, we may not have enough assets to satisfy all obligations under our 
New Revolving Credit Facility, the Notes and any other such indebtedness. Upon the occurrence of a 
change of control we could seek to refinance the indebtedness under our New Revolving Credit 
Facility, the Notes and any other such indebtedness or obtain a waiver from the lender under our 
New Revolving Credit Facility, the holders of the Notes and the holders of any other such 
indebtedness. We cannot assure you, however, that we would be able to obtain a waiver or refinance 
our indebtedness on commercially reasonable terms, if at all. We also cannot assure you that any court 
would enforce the change of control provisions in the indenture governing the Notes as written for the 
benefit of the holders, or as to how these change of control provisions would be impacted were we to 
become a debtor in a bankruptcy case. 

ffi? may enter into transactions that would not constitute a change of control that could affect our ability to 
satisfy our obligations under the Notes. 

Legal uncertainty regarding what constitutes a change of control and the provisions of the 
indenture governing the Notes may allow us to enter into transactions, such as acquisitions, refinancings 
or recapitalizations, that would not constitute a "change of control", as defined in the indenture 
governing the Notes, but may increase our outstanding indebtedness or otherwise affect our ability to 
satisfy our obligations under the Notes. The definition of "change of control" for purposes of the Notes 
includes a phrase relating to the transfer of "all or substantially all" of our assets taken as a whole. 
Although there is a limited body of case law interpreting the phrase "substantially all", there is no 
precise established definition of the phrase under applicable law. Accordingly, your ability to require us 
to repurchase Notes as a result of a transfer of less than all of our assets to another person may 
be uncertain. 

The secondary market price of the Notes may be volatile and can be directly affected by many factors, 
including our credit rating. We are not obligated to maintain our credit ratings, and our creditworthiness or 
credit ratings may decline. 

We cannot assure you that you will be able to sell your Notes at a particular time or at all, or that 
the prices that you receive when you sell them will be favorable. If no active trading market develops, 
you may not be able to resell your Notes at their fair market value, or at all. The liquidity of, and 
trading market for, the Notes could be subject to significant fluctuation in response to, among other 
factors, changes in our operating results, interest rates, the market for non-investment grade securities, 
general economic conditions and securities analysts' recommendations, if any, regarding our securities. 

Credit rating agencies continually revise their ratings for companies they follow, including us. Any 
ratings downgrade could adversely affect the trading price of the Notes, or the trading market for the 
Notes, to the extent a trading market for the Notes develops. The condition of the financial and credit 
markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future 
and any fluctuation may impact the trading price of the Notes. 
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Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. 

Consequently, real or anticipated changes in our credit ratings will generally affect the value of the 
Notes. These credit ratings may not reflect the potential impact of risks relating to structure or 
marketing of the Notes. Agency ratings are not a recommendation to buy, sell or hold any security and 
may be revised or withdrawn at any time by the issuing organization. Each agency's rating should be 
evaluated independently of any other agency's rating. There can be no assurance that our credit ratings 
will remain in effect for any given period of time or that such ratings will not be lowered, suspended or 
withdrawn entirely by the rating agencies, if, in each rating agency's judgment, circumstances so 
warrant. We are under no obligation to maintain a rating with credit ratings agencies. Actual or 
anticipated changes or downgrades in our credit ratings, including any announcement that our ratings 
are under further review for a downgrade, could affect the value of the Notes and increase our 
borrowing costs. 

You might have difficulty enforcing civil liabilities against us, the guarantors and our directors and officers. 

We and all of the guarantors are organized outside of the United States. Certain of our directors 
and officers and the experts named in this offering circular reside principally in Canada or otherwise 
outside the United States. Because we, such guarantors and such persons are located outside the 
United States, it may not be possible for you to effect service of process within the United States on us 
or them. Furthermore, it may not be possible for you to enforce against us or them, in the 
United States, judgments obtained in United States courts, because a substantial portion of our and 
their assets are located outside the United States. Your rights under the Notes and the guarantees will 
be subject to the laws of multiple jurisdictions, and you may not be able to enforce effectively your 
rights in multiple bankruptcy, insolvency and other similar proceedings. Moreover, such multi
jurisdictional proceedings are typically complex and costly for creditors and often result in substantial 
uncertainty and delay in the enforcement of creditors' rights. In addition, treaties may not exist in all 
cases for the recognition of the enforcement of a judgment or order of a foreign court. We have been 
advised by our Canadian counsel that there is doubt as to the enforceability, in original actions in 
Canadian courts, of liabilities based on U.S. federal securities laws or the securities or "blue sky" laws 
of any state within the United States. Therefore, it may not be possible to enforce those judgments 
against us, our directors and officers or some of the experts named in this offering circular. 

No public market exists for the Notes, and resale of the Notes is subject to significant legal restrictions as well 
as uncertainties regarding the liquidity of the trading market for the Notes. 

We are relying upon an exemption from registration under the Securities Act and applicable state 
securities laws to offer the Notes. We are also relying on exemptions from applicable Canadian 
provincial securities laws to offer the Notes. As a result, you may only resell your Notes if there are 
applicable exemptions from such applicable laws available at the time of such resale. We do not intend 
to apply for the Notes to be listed on any securities exchange or to arrange for any quotation on any 
automated dealer quotation systems. The initial purchasers have advised us that they currently intend 
to make a market in the Notes as permitted by applicable laws and regulations. The initial purchasers 
are not, however, obligated to make a market in the Notes, and they may discontinue their market 
making activities at any time without notice. Therefore, we cannot assure you that an active market for 
the Notes will develop or, if developed, that it will continue. Historically, the market for 
non-investment grade debt has been subject to disruptions that have caused substantial volatility in the 
prices of securities similar to the Notes. We cannot assure you that any such disruptions will not 
adversely affect the prices at which you may sell your Notes. In addition, subsequent to their initial 
issuance, the Notes may trade at a discount from their initial offering price, depending upon prevailing 
interest rates, the market for similar Notes, our performance and other factors. 
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USE OF PROCEEDS 

We estimate that our net proceeds from the offering, after deducting fees payable to the initial 
purchasers and expenses of this offering, will be approximately $119.0 million. We intend to use the 
proceeds of the offering to accelerate the transition of our business to a direct lending model by 
purchasing loans receivable from the third-party lenders who currently lend to our customers in the 
Regulated Provinces, for general corporate purposes, and for the fees and expenses associated with 
this offering. 

The following table sets forth our estimated sources and uses of funds related to the offering. The 
actual amounts of such sources and uses may differ on the actual closing date of the offering. 

Sources of Funds 

New Revolving Credit Facility<1) ...• 

Senior Secured Notes offered hereby 

Total sources of funds . . . . . . . . . 

Uses of Funds 

(in thousands) 

$ Purchase of loans receivable<2) • • • . • • • • 

125,000 General corporate purposes<2) ••••••••• 

Fees and expenses<3) . • • • • . • • . • • • • • • . 

$125,000 Total uses of funds .............. . 

$116,000 
3,000 
6,000 

$125,000 

(1) Upon satisfaction of the conditions precedent to drawing on the New Revolving Credit Facility, we 
anticipate having $25.0 million of available and undrawn borrowing capacity under our 
New Revolving Credit Facility. The completion of the offering is not conditional upon the 
satisfaction of the conditions precedent to drawing on the New Revolving Credit Facility and we 
may not satisfy such conditions precedent prior to or concurrently with the completion of the 
offering, or at all. We do not currently intend to draw on the New Revolving Credit Facility, if 
available, as of the closing of this offering. 

(2) Assumes the purchase of all of the loans receivable from third-party lenders who currently lend to 
our customers in the Regulated Provinces. To the extent not all of such loans are purchased, the 
amount of proceeds used for general corporate purposes will increase. 

(3) Reflects estimated fees and expenses of this offering of Notes, including the initial purchasers' 
commission and expenses, certain related financial advisory fees and legal, accounting, agency and 
other fees and expenses. 

34 

1 7 9 



180 
CAPITALIZATION 

The following table sets forth our cash and cash equivalents and capitalization as of September 30, 
2011 (i) on an actual basis and (ii) on an as adjusted basis, after giving effect to the issuance and sale 
of the Notes offered hereby and the application of the net proceeds of the offering as described under 
"Use of Proceeds." 

You should read the following table in conjunction with the sections of this offering circular titled 
"Selected Historical Financial Data", "Management's Discussion and Analysis of Financial Condition 
and Results of Operations" and "Use of Proceeds", and in conjunction with our consolidated financial 
statements and related notes included elsewhere in this offering circular. 

As of September 30, 
2011 

As 
Actual Adjusted 

(in thousands) 

Cash(1) • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • $19,291 $ 22,291 

Debt: 
New Revolving Credit Facility<2) •••••••••••••••••••••• 

Senior Secured Notes offered hereby ................. . 
Capital leases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Total debt ................................... . 
Shareholders' equity ............................... . 

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

$ 

1,295 

1,295 
87,346 

$88,641 

$ 
125,000 

1,295 

126,295 
87,346 

$213,641 

(1) Approximately $6.3 million of this cash was subject to restrictions. See note 4 to our audited 
consolidated financial statements for the twelve and fifteen months ended September 30, 2011 and 
September 30, 2010, which are included elsewhere in this offering circular. Actual cash balances on 
the closing date will differ from the as adjusted amount. See "Use of Proceeds." 

(2) We have entered into a letter agreement for our New Revolving Credit Facility and concurrently 
with this offering or during the term of the Notes offered hereby, we expect to satisfy the 
conditions precedent to drawing on our New Revolving Credit Facility, which will provide for up to 
$25.0 million of borrowings thereunder. The satisfaction of the conditions precedent to drawing on 
the New Revolving Credit Facility is not a condition of this offering and the terms of the 
New Revolving Credit Facility, if entered into, may differ significantly from those described in this 
offering circular including with respect to available borrowings thereunder. See "Description of 
Other Indebtedness-New Revolving Credit Facility." 
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA 

The selected historical financial data as of and for the fiscal periods ended June 30, 2007, 2008 and 
2009 and September 30, 2010 and 2011 presented below are derived from our audited consolidated 
financial statements as of and for such periods. In June 2010, we changed our fiscal year end from June 30 
to September 30. The fiscal year end change resulted in a 15-month reporting period from July 1, 2009 to 
September 30, 2010. The consolidated financial statements referred to above were prepared in accordance 
with Canadian GAAP. Canadian GAAP differs in certain material respects from U.S. GAAP, and as such 
our financial results prepared in accordance with Canadian GAAP are not directly comparable to financial 
results prepared in accordance with U.S. GAAP. For a discussion of the principal differences between our 
financial results determined under Canadian GAAP and U.S. GAAP, see note 27 to our audited 
consolidated financial statements for the twelve and fifteen months ended September 30, 2011 and 
September 30, 2010 which are included elsewhere in this offering circular. 

The selected financial data set forth below are not necessarily indicative of our future results of 
operations or financial condition. Results for prior periods are not indicative of future performance, 
and interim results are not indicative of results for a full year. You should read this summary financial 
information together with the section of this offering circular titled "Management's Discussion and 
Analysis of Financial Condition and Results of Operations" and our consolidated financial statements 
and related notes thereto included elsewhere in this offering circular. All of the financial information is 
presented in Canadian dollars. 

Fiscal Period Ended 

June 30, June 30, June 30, September 30, September 30, 
2007 2008 2009 2010(1) 2011 

(in thousands) 

Statement of Income Data: 
Revenue ............................ $123,562 $130,799 $150,505 $220,518 $189,899 
Salaries and benefits . . . . . . . . . . . . . . . . . . .. 44,025 47,327 56,102 84,614 77,136 
Selling, general and administrative .......... 24,255 23,113 26,715 32,550 31,691 
Retention payments .................... 23,418 20,111 17,988 28,167 26,786 
Rent ............................... 9,328 10,680 11,943 18,553 19,074 
Advertising and promotion ............... 4,704 3,929 3,267 6,109 5,865 
Provision for loan losses ................. 49 788 2,559 
Amortization of capital assets/Depreciation of 

property and equipment . . . . . . . . . . . . . . . . 4,091 5,021 5,827 8,138 7,950 
Amortization of intangible assets ........... 312 226 185 923 965 
Class action settlements ................. 6,910 2,915 3,206 

Income before income taxes<2) • • • • • • • • • • • • 13,429 20,392 21,519 37,761 14,667 
Provision for income taxes . . . . . . . . . . . . . . . . 4,760 7,870 6,872 11,297 5,625 

Net income<3) ••••.••••.••••••••••••• $ 8,669 $ 12,522 $ 14,647 $ 26,464 $ 9,042 

Balance Sheet Data (as of end of period): 
Cash<4) ............................. $ 18,653 $ 15,644 $ 18,519 $ 19,639 $ 19,291 
Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . 91,932 81,252 83,796 115,045 121,839 
Total debt<5) . • • • • . • • . • . • . . • • • . • • • • • • . • 119 8 1,425 1,952 1,295 
Total shareholders' equity ................ 77,645 71,202 65,852 83,355 87,346 

(1) In 2010, we changed our fiscal year end from June 30 to September 30. The fiscal year end change resulted in 
a 15-month reporting period from July 1, 2009 to September 30, 2010. 

(2) For the years ended June 30, 2008 and 2007, income before income taxes represents income from continuing 
operations before income taxes. 

(3) For the years ended June 30, 2008 and 2007, net income represents income from continuing operations. 

(4) As of September 30, 2011, approximately $6.3 million of this cash was subject to restrictions. See note 4 
to our audited consolidated financial statements for the twelve and fifteen months ended September 30, 2011 
and September 30, 2010, which are included elsewhere in this offering circular. 

(5) Total debt includes current and long term obligations under capital leases. 

36 

1 8 1 



182 
MANAGEMENT'S DISCUSSION AND ANALYSIS OF 

FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The following discussion should be read in conjunction with our audited consolidated financial 
statements for the twelve and fifteen months ended September 30, 2011 and September 30, 2010, which are 
included elsewhere in this offering circular. 

Basis of Presentation 

In 2010, we changed our fiscal year end from June 30 to September 30. The fiscal year end change 
resulted in a 15-month reporting period from July 1, 2009 to September 30, 2010. 

Recent Accounting Pronouncements Not Yet Adopted 

International Financial Reporting Standards. The Accounting Standards Board of the Canadian 
Institute of Chartered Accountants previously announced its decision to require all publicly accountable 
enterprises to report under IFRS for years beginning on or after January 1, 2011. 

However, National Instrument 52-107-Accepted Accounting Principles and Auditing Standards 
allows SEC registrants, such as us, to file financial statements with Canadian securities regulators that 
are prepared in accordance with U.S. GAAP. We have elected to adopt U.S. GAAP instead of IFRS as 
our primary basis of financial reporting commencing in fiscal 2012. The deCision to adopt U.S. GAAP 
was also made to enhance communication with shareholders and to improve the comparability of 
financial information reported with our competitors and peer group. 

Critical Accounting Estimates and Policies 

Our consolidated financial statements have been prepared by management in accordance with 
Canadian GAAP and differ in certain respects from U.S. GAAP. The consolidated financial statements 
include our accounts and the accounts of our wholly-owned subsidiaries. All significant inter-company 
balances and transactions have been eliminated. The preparation of our consolidated financial 
statements in conformity with Canadian GAAP requires management to make estimates and 
assumptions that affect the amounts reported for assets and liabilities and the disclosure of contingent 
assets and liabilities at the date of the financial statements as well as the reported amounts of revenue 
and expenses during the reporting periods. Actual results could differ from those estimates made by 
management. The recoverable values of future income tax assets and liabilities, capital assets, goodwill 
and intangible assets, the estimated accrued ·liabilities related to the class action lawsuits, the allowance 
for doubtful amounts related to consumer loans, and the amortization periods of capital assets and 
intangible assets are the more significant items which reflect estimates in our consolidated financial 
statements. 

Revenue Recognition. Revenue arising from brokering short-term advances for customers is 
recognized once all services have been rendered, all advance amounts have been received by the 
customer, and we have received the brokerage fee. 

Revenue arising from direct lending of short-term advances to customers is recognized on a 
constant yield basis ratably over the term of the related loan. 

Revenue from our cheque cashing, money order sales, money transfer, bill payment services and 
other miscellaneous services is recognized when the transactions are completed at the point-of-sale in 
the branch and the related fee we charge has been received. Revenue from our banking and 
non-sufficient funds fees are recognized when collected. Revenue from each these sources is recorded 
in other income in the statement of operations. 
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Retention Payments. When we act as a broker on behalf of income earning consumers seeking 
short-term advances, the funding of short-term advances is provided by independent third-party lenders. 
The advances provided by the third-party lenders are repayable by the customer to the third-party 
lenders and represent assets of the lenders; accordingly, they are not included on our balance sheet. 

To facilitate the short term advance business, we have entered into written agreements with third
party lenders who are prepared to consider lending to our customers. Pursuant to these agreements, we 
provide services to the lenders related to the collection of documents and information as well as loan 
collection services. Under the terms of our agreements with third-party lenders, responsibility for losses 
suffereq 91+ account of uncollectible loans rests with the third-party lender, unless we have not properly 
performed our duties as set forth under the terms of the agreement. The significant duties under the 
terms of the agreements generally include ensuring that any proposed loan was applied for through an 
authorized outlet, ensuring each potential customer meets the loan selection criteria as set forth by the 
third-party lender prior to approval and release of funding, satisfying the documentation requirements 
in a full and timely manner, providing loan management services throughout the term of the loan, and 
providing collection services on behalf of the third-party lender for all loans funded which are not paid 
in full by the due date, all of which while ensuring information system integrity is maintained. In the 
event we do not properly perform our duties and the lenders make a claim as required under the 
agreement, we may be liable to the lenders for losses they have incurred. A liability is recorded when it 
is determined that we have a liability under the agreement. 

Every quarter, our Board approves a resolution which authorizes management to pay a maximum 
amount of retention payments per quarter to third-party lenders as consideration to those lenders that 
continue to be willing to fund advances to our customers. While the third-party lenders have not been 
guaranteed a return, the decision has been made to voluntarily make retention payments to the lenders 
to lessen the impact of loan losses experienced by the third-party lenders. Retention payments are 
recorded in the period in which a commitment is made to a lender pursuant to the resolution approved 
by the Board. 

Provision for Loan Losses. Loans in default consist of direct lending short-term consumer loans we 
originate which are past due. We define a past due or delinquent account as an account where payment 
has not been received in full from the customer on or before the maturity date of the loan. A provision 
for loan losses is recorded when we no longer have a reasonable assurance of timely collection of the 
full amount of principal and interest (included in the loan fee). In determining whether we will be 
unable to collect all principal and interest payments due, we assess relevant internal and external 
factors that affect loan collectability, including the amount of outstanding loans owed to us, historical 
percentages of loans written off, current collection patterns and other current economic trends. The 
provision for loan losses reduces the carrying amount of consumer loan receivables to their estimated 
realizable amounts. The provision is primarily based upon models that analyze specific portfolio 
statistics, and also reflect, to a lesser extent, management's judgement regarding overall accuracy. The 
analytical model takes into account several factors, including the number of transactions customers 
complete and charge-off and recovery rate. The provision is reviewed monthly, and any additional 
provision as a result of historical loan performance, current and expected collection patterns and 
current economic trends is included in the provision for the loan losses at that time. If the loans 
remain past due for an extended period of time, an allowance for the entire amount of the loan is 
recorded and the loan is ultimately written off. Our policy for charging off uncollectible consumer loans 
is to write the loan off when a loan remains in default status for an extended period of time without 
any extended payment arrangements made, typically 210 days. Loans to customers who file for 
bankruptcy are written off upon receipt of the bankruptcy notice. 

Stock Based Compensation. We have a stock based compensation plan described in Note 16(b) of 
our audited consolidated financial statements for the twelve and fifteen months ended September 30, 
2011 and September 30, 2010. We account for all stock based compensation payments that are settled 
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by the issuance of equity in accordance with a fair value based method of accounting. Stock based 
compensation awards are recognized in our financial statements over the period in which the related 
services are rendered, which is usually the vesting period of the option, or as applicable, over the 
period to the date an employee is eligible to retire, whichever is shorter, with a corresponding increase 
recorded in contributed surplus. The fair value is calculated using the Black-Scholes option-pricing 
model. When options are exercised, the proceeds we receive, together with the amount in contributed 
surplus associated with the exercised options, are credited to share capital. . 

Income Tax Estimates and Future Income Taxes. Income taxes are accounted for under the asset 
and liability method. Future income tax assets and liabilities are recognized for the future income tax 
consequences attributable to differences between the financial statement carrying amounts of existing 
assets and liabilities and their respective tax bases. Future income tax assets and liabilities are measured 
using enacted or substantively enacted tax rates expected to apply to taxable income in the years in 
which those temporary differences are expected to be recovered or settled. The effect on future income 
tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the 
enactment or substantive enactment date. A valuation allowance is recorded against any future income 
tax assets if it is more likely than not that the asset will not be realized. 

Consumer Loans Receivable. Unsecured short-term and longer-term advances that we originate on 
our own behalf are reflected on the balance sheet in consumer loans receivable. Consumer loans 
receivable are reported net of a provision. In regulated jurisdictions, interest is charged on consumer 
loans commencing upon default; however, it is not recorded as income until partial or full payment is 
received from the consumer. In unregulated jurisdictions, interest is charged on consumer loans over 
the period of the loan and is recorded in income as it is earned. 

Long-term Investments. We apply the equity method of accounting for our investments in AUC 
and RTR These investments are recorded at cost plus our share of net income or loss to date. 

Property and Equipment. Property and equipment are recorded at cost. Depreciation is recorded 
using the rates and methods outlined in the table below. 

Rate Method 

Computer hardware ............................ . 25% Straight-line 
Computer software ............................. . 20% Straight-line 
Fixtures, furniture, and equipment . . . . . . . . . . . . . . . . . . . 20% Straight-line 
Signs ....................................... . 20% Straight-line 
Buildings .................................... . 4% Straight-line 
Vehicles ..................................... . 20% Straight-line 

Leasehold improvements are depreciated based on the straight-line basis over the shorter of the 
lease term and the estimated useful life of the asset. 

Leases. Leases are classified as capital or operating depending upon the terms and conditions of 
the contracts. Obligations under capital leases are recorded as an asset with a corresponding liability. 
Asset values recorded under capital leases are amortized on a straight-line basis over the period of 
expected use. Obligations under capital leases are reduced by lease payments net of imputed interest. 
Operating lease expenses are recorded in selling, general, and administrative expenses. Branch leases 
are recorded in rent. 

Intangible Assets. Intangible assets acquired individually or as part of a group of other assets are 
initially recognized and measured at cost. The cost of a group of intangible assets acquired in a 
transaction, including those acquired in a business combination that meet the specified criteria for 
recognition apart from goodwill, is allocated to the individual assets acquired based on their fair values. 
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Both internal and external costs incurred to purchase and develop computer software are 
capitalized after the preliminary project stage is completed and management authorizes the computer 
software project. 

Intangible assets with finite useful lives are amortized over their estimated useful lives. Intangible 
assets with indefinite useful lives are'.not amortized and are tested for impairment annually on 
July 1st of each year, or more frequently if events or changes in circumstances indicate that such assets 
might be impaired. The amortization methods and estimated useful lives of intangible assets, which are 
reviewed annually, are as follows: 

Intangible Asset 

Customer list, contracts and relationships . . . . . . . . . . 
Computer software .......................... . 
Non-compete agreements ..................... . 
Brand name .............................. . 

Method 

Straight-line-3 years 
Straight-line-S years 

Term of the agreements 
Indefinite Life 

Goodwill. Goodwill represents the residual amount that results when the purchase price of an 
acquired business exceeds the sum of the amounts allocated to the assets acquired, less liabilities 
assumed, based on their fair values. Goodwill is allocated as of the date of the business combination to 
our reporting units that are expected to benefit from the business combination. Goodwill is initially 
recognized as an asset at cost and is subsequently measured at cost less any accumulated impairment 
losses. 

Goodwill is not amortized and is tested for impairment annually on July 1st of each year, or more 
frequently if events or changes in circumstances indicate it may be impaired. The impairment test is 
carried out in two steps. In the first step, the carrying amount of the reporting unit is compared to its 
fair value. When the fair value of a reporting unit exceeds its carrying amount, goodwill of the 
reporting unit is considered not to be impaired and the second step of the impairment test is 
unnecessary. The second step is carried out when the carrying amount of a reporting unit exceeds its 
fair value, in which case the implied fair value of the reporting unit's goodwill is compared with its 
carrying amount to measure the amount of the impairment loss, if any. The implied fair value of 
goodwill is determined in the same manner as the value of goodwill is determined in a business 
combination described in the preceding paragraph, using the fair value of the reporting unit as if it 
were the purchase price. When the carrying amount of the reporting unit's goodwill exceeds the 
implied fair value of the goodwill, an impairment loss is recognized in an amount equal to the excess. 

Accounting for the Impairment of Long-Lived Assets. Long-lived assets and identifiable intangibles 
subject to amortization are reviewed for impairment whenever events or changes in circumstances 
indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be 
held and used is assessed by a comparison of the carrying amount of a group of assets to the sum of 
future undiscounted cash flows expected to be generated from the use and eventual disposition of the 
group of assets. If such assets are considered to be impaired, the impairment to be recognized is 
measured by the amount by which the carrying amount of the group of assets exceeds the fair value of 
the group of assets. Any assets to be disposed of by sale are reported at the lower of carrying amount 
or fair value less costs to sell. Such assets are not amortized while they are classified as held-for-sale. 

Deferred Revenue. We have entered into a long-term services contract for which we received 
advance payments. These advance payments are recorded as deferred revenue and recognized as 
revenue over the life of the contract. 

Deferred Lease Inducements. We have received various inducements to lease space for our 
branches. The inducements are amortized over the remaining terms of the respective leases and 
recorded as a reduction to rent expense. 
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Fair Value of Financial Instruments. Our financial instruments consist of cash, other receivables, 

consumer loans receivables less any allowance for loan losses, accounts payable and accrued liabilities, 
all of which are short-term in nature and their fair value approximates their carrying value. The fair 
value of obligations under capital leases carrying amounts are determined by estimating future cash 
flows on a borrowing-by-borrowing basis, and discounting these future cash flows using a rate which 
takes into account our spread for credit risk at year-end for similar terms and types of debt 
arrangements. 

Earnings Per Share. Basic earnings per share are computed by dividing net income by the 
weighted average number of common shares outstanding during each reporting period. Diluted 
earnings per share are computed similar to basic earnings per share except that the weighted average 
shares outstanding are increased to include additional shares from the assumed exercise of stock . 
options, if dilutive. The number of additional shares is calculated by assuming that outstanding stock 
options were exercised, and that proceeds from such exercises were used to acquire common shares at 
the average market price during the reporting period. 

Results of Operations 

Comparison of Twelve Months Ended September 30, 2011 and Twelve and Fifteen Months Ended 
September 30, 2010 

The following table sets forth our results of operations for the periods indicated: 

Revenue ..................... . 
Branch operating income . . . . . . . . . . 

Net income: 
Before class action expenses net of 

normalized tax ............... . 
Net income and comprehensive 

income ..................... . 
Earnings before interest, taxes, 

depreciation, amortization, class 
actions expenses and effective 
interest component of retention 
payments ................... . 

Earnings before interest, taxes, 
depreciation, amortization and stock 
based compensation . . . . . . . . . . . . 

Diluted earnings per share: 
Before class action expenses net of 

normalized tax . . . . . . . . . . . . . . . . 
Net income and comprehensive 

income ..................... . 

Fifteen months 
ended 

September 30, 
2010 

$220,518 
77,216 

28,507 

26,464 

73,971 

48,100 

$ 1.63 

$ 1.51 

1\velve months ended 

September 30, September 30, 
2010 2011 

(in thousands) 

$178,982 
61,592 

22,867 

20,824 

59,157 

37,375 

$ 1.31 

$ 1.18 

$189,899 
55,001 

11,277 

9,042 

49,006 

24,514 

$ 0.64 

$ 0.51 

Net income and comprehensive income for the twelve months ended September 30, 2011, was 
$9.0 million (after removing class action settlement costs and related taxes was $11.3 million), 
compared to $20.8 million (after removing class action settlement costs and related taxes was 
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$22.9 million) for the twelve months ended September 30, 2010. Net income and comprehensive 
income was $26.5 million (after removing class action settlement costs and related taxes was 
$28.5 million) for the fifteen months ended September 30, 2010. 

Diluted earnings per share were $0.51 for the twelve months ended September 30, 2011 ($0.64 
after removing class action settlement costs and related taxes), compared to $1.18 ($1.31 after removing 
class action settlement costs and related taxes) for the twelve months ended September 30, 2010. Loan 
volumes and loan fees were lower than anticipated leading to lower than expected earnings during the 
year in addition to an increase in expenditures relating to regulations and increased infrastructure costs 
associated with collections, future expansion in the UK and new product additions. 

Diluted earnings per share were $1.51 ($1.63 after removing class action settlement costs and 
related taxes) for the fifteen months ended September 30, 2010. Significant factors impacting the twelve 
months results as compared to the trailing twelve month results of 2010 and fifteen month results of 
2010 include: 

• Revenue increased by 6.1% comparing the twelve months ended September 30, 2011 and 2010. 
For the year ended September 30, 2011 compared to the fifteen months ended September 30, 
2010 overall revenue decreased by 13.9%; 

• Loan fees decreased slightly by 0.1% comparing the twelve months ended September 30, 2011 
and 2010. The slight decrease is as a result of decreases in same branch loan volumes, same 
branch revenues as it relates to loan fees, rate compression in Manitoba, and Nova Scotia, 
partially offset by the opening of 44 new branches. Loan fees were down 19.9% to $136.6 million 
for the year compared to $170.7 million for the fifteen months ended September 30, 2010 given 
decreases in same branch loan volumes, same branch revenues as it relates to loan fees, rate 
compression in Manitoba, Nova Scotia and Ontario and three fewer months of reported results 
given the change in year-end. The effect of rate compression reduced our rates by 4.1 %, 0.8% 
and 3.4% in Manitoba, Nova Scotia and Ontario, respectively; 

• Other revenue increased by 26.2% or $11.1 million when comparing the twelve months ended 
September 30, 2011 and 2010 reflecting continued success on our product diversification strategy. 
As a percentage of total revenue, other revenue increased to 28.1% from 23.6% or a 19.0% 
increase when comparing the twelve month periods. When comparing the year ended 
September 30, 2011 to the fifteen months ended September 30, 2010 we grew other revenues by 
6.9% to $53.3 million. For the year ended September 30, 2011 other revenues was 28.1% of total 
revenue compared to 22.6% for the fifteen months ended September 30, 2010 or a 
24.3% increase; 

• Loan volumes increased by 6.3% from $772.6 million comparing the twelve months ended 
September 30, 2011 and 2010, as a result of branch openings. Loan volumes for the year ended 
September 30, 2011 were down 12.5% to $821.4 million as compared to the fifteen month period 
ended September 30, 2010 as a result of reduced volumes, rate compression in Manitoba, Nova 
Scotia and Ontario and three fewer months of reported results due to the change in year-end; 

• Earnings decreased by $4.3 million for the year as a result of a drag on earnings from new 
branch openings; 

• Retention payments increased by $3.7 million or 16.1% comparing the twelve months ended 
September 30, 2011 and 2010 as a result of the effects of rate compression in the Regulated 
Provinces. Retention payments decreased by $1.4 million for the year ended September 30, 2011 
when compared to the fifteen months ended September 30, 2010. The decrease is due to three 
fewer months of reported results given the change in year end; 
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• Provision for loan losses for on-balance sheet lending increased $1.8 million for the year ended 

September 30, 2011 compared to the fifteen months ended September 30, 2010 as a result of a 
full year's lending compared to one quarter in the twelve months last year. Comparing the 
twelve months ended September 30, 2011 and 2010 the provision for loan losses increased by 
$1.8 million; 

• Branch selling, general and administration ("SG&X') increased by 1.5% when comparing the 
twelve months ended September 30, 2011 and 2010. During the year and for comparative 
quarters certain fees that were previously recorded as an increase to SG&A have been 
reclassified to other income. Branch SG&A costs decreased $4.2 million for the twelve months 
ended September 30, 2011 compared to the fifteen months ended September 30, 2010 given cost 
containment measures at the branch level and three fewer months of reported results given the 
change in year-end; 

• Corporate expenses increased by 7.6% when comparing the twelve months ended September 30, 
2011 and 2010 as a result of increased professional and legal fees, UK expansion costs, and 
increased corporate salary costs. Corporate expenses decreased by $2.9 million for the year 
ended September 30, 2011 when compared to the fifteen months ended September 30, 2010 due 
to three fewer months of reported results given the change in year-end offset by increased 
professional and legal fees, UK expansion, and increased corporate salary costs; 

• Regional expenses increased by 50.2% when comparing the twelve months ended September 30, 
2011 and 2010 given enhancements to collection infrastructure, a reorganization at the regional 
and division vice president level and infrastructure additions in both Canada and the UK. 
Regional expenses increased by $3.4 million for the twelve months versus the fifteen months 
given enhancements to collection infrastructure, a reorganization at the regional and division 
vice president level, infrastructure additions in both Canada and the UK offset by three fewer 
months of reported results given the change in year-end; 

• Revenues decreased in Manitoba and Nova Scotia by $2.3 million and $578,000 respectively for 
the twelve months as a result of rate compression; and 

• Working capital increased by $2.1 million for the year ended September 30, 2011 compared to 
last year. 

Our EBITDA was $23.7 million for the year ended September 30, 2011, compared to $36.5 million 
for the twelve months ended September 30, 2010. This decrease is due to rate compression, reduced 
loan volumes, increased regional and corporate infrastructure costs compared to the same period last 
year partially offset by increases in other revenues. EBITDA, adjusted to remove class action 
settlements and the effective interest component of retention payments, was $49.0 million for the year, 
compared to $59.2 million in the twelve mont~ period ended September 30, 2010. EBITDA for the 
fifteen months ended September 30, 2010 was $47.0 million. This decrease in the current year 
compared to the fifteen month period ended September 30, 2010 is due to the same reasons noted 
above for the twelve months and three fewer months of reported results given the change in the 
year-end periods. EBITDA, adjusted to remove class action settlements and the effective interest 
component of retention payments, was $74.0 million for the fifteen month period ended September 30, 
2010. EBITDA is a non-GAAP financial measure. For a description of how we define EBITDA and 
other non-GAAP financial measures, see "Use of Non-GAAP Financial Measures". 

The implementation of provincial industry rate regulations commenced in August 2009 and 
continued through until March 2010. Rate regulations have been implemented in British Columbia, 
Alberta, Ontario, Manitoba and Nova Scotia, representing markets in which 86% of our branches are 
located. Although we have experienced a decrease in our margins as a result of provincial rate caps, we 
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continue to view regulation as positive for the industry and critical to our long-term growth 
and success. 

Product and revenue diversification initiatives continue to generate positive results. Revenue from 
other services (including fees from bank accounts, financial product insurance, pre-paid debit and credit 
cards, money transfers, cheque cashing and pre-paid phone cards) increased to $53.3 million in the 
year, up $11.1 million from $42.2 million in the twelve months ended September 30, 2010. We have 
made significant improvements in products and services which complement our existing product lines. 
We will continue to progress towards our objectives of diversifying our revenue stream with products 
which enhance and augment our core products, and increasing the value generated from our existing 
suite of products. When comparing to the fifteen month ended September 30, 2010 our revenue from 
other services increased $3.4 million. 

There has been a significant realignment of the regional and senior management structure of our 
operations group. We expect that these changes will lead to strong growth in future periods. Further 
expansion of our infrastructure will take place in order to facilitate our aggressive growth plans in 
the UK. 

Financial Analysis 

This analysis provides an overview of our financial results for the twelve months ended 
September 30, 2011 compared to the fifteen months ended September 30, 2010. Certain comparative 
figures have been reclassified to conform to the presentation adopted for the current period. 
Specifically, certain amounts that were previously recorded within SG&A expense have been 
reclassified to other income for all periods presented. 

Branch Count. At September 30, 2011 we had a total of 586 branches in operation, an increase of 
42 branches, compared to 544 branches at the end of the last year. During the year, 44 new branches 
were opened, one branch was acquired and three branches were consolidated. Branch performance 
continues to be monitored and branch consolidations will occur when efficiencies can be achieved. For 
the year ended September 30, 2011 we consolidated three branches compared to six branches for the 
fifteen month period last year. We reached our goal of having 12 branches in the UK by the end of the 
2011 fiscal year. 

Summary Branch Count 

For the For the 
fifteen months twelve months 

For the twelve months ended June 30, ended ended 
September 30, September 30, 

2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 

Opening ............ 5 20 57 108 277 338 358 384 424 544 
Organic ............ 15 37 51 67 61 20 37 31 104 44 
Acquired ........... 0 0 0 102 6 0 0 18 22 1 
Consolidations . . . . . . . 0 0 0 0 ~) 0 @) _J2) ~) _Q) 
Closing ............ 20 57 108 277 338 358 384 424 544 586 

Material factors that determine the number of branch openings include availability of suitable 
locations with suitable lease terms, branch performance within similar areas and favourable market 
rates. In the coming year, we will be aggressively growing our branch network in the UK. We anticipate 
adding minimal branches next year in Canada. 

Revenue. The implementation of rate caps commenced in August 2009 and continued through 
April 2011. The following cost of borrowing rate caps are currently in place: Nova Scotia-$25 per 
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190 hundred dollars loaned; British Columbia-$23 per hundred dollars loaned; Ontario-$21 per hundred 
dollars loaned; Manitoba-$17 per hundred dollars loaned; Alberta-$23 per hundred dollars loaned. 
We had an average broker fee of $25.30 per hundred dollars loaned prior to regulations. For the twelve 
and fifteen months ended September 30, 2010, our average broker fee earned per hundred dollars 
loaned was $20.30. For the year ended September 30, 2011, our average broker fees earned per 
hundred dollars was $19.70. This equates to a 3% reduction in broker fees earned. 

As compared to the fifteen months ended September 30, 2011, revenues were down 13.9% 
compared to $220.5 million. Loan volumes were $821.4 million in the year, down 12.5% from 
$938.5 million for the fifteen months last year. Loan fees for the year were down 19.9% to 
$136.6 million compared to $170.7 million for the fifteen month period last year. The loan fees were 
down as a result of decreased loan volumes, rate compression and, as compared to the prior fifteen
month period, three fewer months of reported results given the change in year-end. The table below 
illustrates branch aging categories by year opened. 

Year Opened 

2001 (l) .•••••••...•••. 

2002 ............... . 
2003 ............... . 
2004 ............... . 
2005 ............... . 
2006 ............... . 
2007(2) .••••••••••.••. 

2008 ............... . 
2009 ............... . 
2010 ............... . 
2011 ............... . 

Total ............... . 

Consolidation of branches . 
Other .............. . 

Continuing operations .. . 

Revenues 

'IWelve Months Ended 
Average Revenue per Branch 

per Quarter 

Number of September 30, September 30, % September 30, September 30, 
Branches 2010 2011 Change 2010 2011 

94 
13 
35 
52 
66 
50 
37 
34 
48 

112 
45 

586 

{in thousands, except branch ligures) 

$ 38,617 $ 35,402 - 8% $103 
7,274 6,367 -12% 140 

16,374 15,351 - 6% 117 
21,941 20,762 -5% 105 
25,989 24,777 -5% 98 
19,020 17,945 -6% 95 
9,943 12,083 22% 67 

11,081 10,367 -6% 81 
11,567 12,340 7% 60 
15,093 26,900 78% 34 

176,899 

880 
1,203 

$178,982 

5,732 100% 

188,026 

128 
1,745 

$189,899 

6% $ 75 

$ 94 
122 
110 
100 
94 
90 
82 
76 
64 
60 
32 

$ 80 

(1) Instaloans branches were acquired by Cash Store Financial on April 22, 2005; they have been 
operating since 2001. 

(2) EZ Cash branches were acquired by Cash Store Financial on April 26, 2010; they have been 
assumed on average to be operating since 2007. 
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For the twelve months ended September 30, 2011, the following table summarizes the allocation of 
types of revenue segregated between internally originated loans and third-party funded loans: 

For the twelve months ended 
September 30, 2011 

Third Party Internally 
Funded Loan Originated Loan Total 

Brokerage and Loan Fees .......... . $126,681 
Interest ........................ . 
Default Fees . . . . . . . . . . . . . . . . . . . . . 3,429 

(in thousands) 

$9,943 
523 
150 

$136,623 
523 

3,579 

Loan volumes related to internally originated loans increased to $41.4 million in the year from 
$7.9 million in the twelve month period last year. The following table depicts the split between loan 
fees, agency fees and other revenues: 

Revenues: 
Loan fees ............................... . 
Agency fees .............................. . 
Other .................................. . 

Total ................................. . 

Twelve months ended 

September 30, September 30, 
2010 2011 

(in thousands) 

$136,782 
31,472 
10,728 

$178,982 

$136,623 
46,809 

6,467 

$189,899 

When comparing the twelve months ended September 30, 2011 and 2010 overall loan fees 
decreased slightly by 0.1% given the decreases in same branch revenues as it relates to loan fees offset 
by the increased number of branches in operation during fiscal 2011. For the twelve months ended 
September 30, 2011, loan fees were $136.6 million compared to $170.7 million for the fifteen months 
ended September 30 2010. The decline was due to three fewer months of reported results given change 
in year-end, decreases in same branch revenues as it relates to loan fees and decreases in same branch 
loan volumes. 

Revenue from other services (including fees from bank accounts, financial product insurance, 
pre-paid debit and credit cards, money transfers, cheque cashing and pre-paid phone cards) for the year 
was $53.3 million, up 26.2% from $42.2 million for the same period last year. Agency fee income has 
increased significantly as a result of the introduction of new products and other product enhancements 
namely bank accounts. These new products and enhancements are part of our long-term strategy to 
diversify revenue streams by providing our customers with a broader suite of financial services and 
products. Other revenue increased 6.9% or 28.1% of total revenue, up from $49.9 million or 22.6% of 
revenue as compared to the fifteen month period ended September 30, 2010. 

The most significant components of "other" revenue were agency fees at $46.8 million in the year, 
which represented 87.9% of other revenue for the year or a 19.3% increase in the year as compared to 
the prior fifteen month period ended September 30, 2010. Compared to the twelve month period last 
year, agency fees were $31.5 million or 73.6% of other revenue. Agency fees include fees earned from 
the provision of debit and pre-paid credit cards and all other agency fees we earn from financial 
product insurance, money transfers and pre-paid phone cards. The largest contributor to the increase 
was the introduction of bank accounts being offered to our customers. For the year, 99% of customers 
who secured a loan also purchased one or more of the following optional financial services: bank 
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192 accounts, financial product insurance, pre-paid master cards, and/or debit cards, which is similar to the 
twelve and fifteen months ended September 30, 2010. 

Same Branch Revenues. Same branch revenues for the 445 locations open since October 1, 2009 
decreased by 5.1% as compared to the same twelve month period last year, with same branch revenues 
averaging $356,250 in the year compared to $375,400 in the same period last year. Same branch 
revenues decreased as a result of rate compression in Alberta, Manitoba and Nova Scotia and a drop 
in same branch loan volumes. The corresponding decreases in same branch revenues for Alberta, 
Manitoba and Nova Scotia in total were $2.0 million, $2.8 million and $535,000 respectively in the year. 

Also, same branch revenue, as it relates to the brokering of loans, was down 10.9% for the year as 
a result of loan fee rate compression in Alberta, Manitoba and Nova Scotia coupled with decreased 
loan volumes. The corresponding decreases in total same branch revenue, as it relates to the brokering 
of loans in Alberta, Manitoba and Nova Scotia were $3.2 million, $3.4 million and $710,000 respectively 
for the year ended September 30, 2011. 

Branch Operating Income. BOI in the year was $55.0 million (29.0% of revenue), compared to 
$61.6 million (34.4% of revenue) for the twelve months ended September 30, 2010. BOI was 
$77.2 million (35.0% of revenue) for the fifteen month period last year. BOI was down as a percentage 
of revenue as a result of decreased same branch revenues, increases in expenses due to the opening of 
44 new branches adding to the drag on earnings, and provision for loan losses. The decreased margins 
and increased expenses have been partially offset by positive trending in revenues from other services. 

BOI by maturity level is outlined below: 

Year Opened 

2001 (l) .•••.•...•.•...•.•.••• 

2002 ...................... . 
2003 ...................... . 
2004 ...................... . 
2005 ...................... . 
2006 ...................... . 
2007(2) •••••••••••••••••••••• 

2008 ...................... . 
2009 ...................... . 
2010 ...................... . 
2011 ...................... . 

Total ...................... . 

Branches not yet open . . . . . . . . . . 
Consolidation branches . . . . . . . . . 
Other ..................... . 

Branch Operating Income ...... . 

Number of 
Branches 

94 
13 
35 
52 
66 
50 
37 
34 
48 

112 
45 

586 

BOI (Loss) BOI 
Twelve Months Ended (%of Revenues) 

September 30, September 30, September 30, September 30, 
2010 2011 2010 2011 

(in thousands, except branch figures) 

$17,138 $14,915 44.4% 42.1% 
3,332 2,905 45.8% 45.6% 
7,521 7,393 45.9% 48.2% 
9,179 9,111 41.8% 43.9% 

10,016 9,993 38.5% 40.3% 
7,253 6,804 38.1% 37.9% 
3,738 4,693 37.6% 38.8% 
4,226 4,070 38.1% 39.3% 
1,090 1,381 9.4% 11.2% 

(2,121) (3,270) -14.1% -12.2% 
2 (2,585) -45.1% 

61,374 55,410 

(70) (33) 
(122) (104) 
409 (272) 

$61,591 $55,001 

(1) Instaloans branches were acquired by Cash Store Financial on April 22, 2005; they have been 
operating since 2001. 

(2) EZ Cash branches were acquired by Cash Store Financial on April 26, 2010; they have been 
assumed on average to be operating since 2007. 
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Expenses (excluding retention payments, depreciation on property and equipment, p,mortization of 
intangible assets and class action settlements). Expenses increased by $19.6 million or 16.8% given the 
addition of 44 new branches, increased professional fees, increased collection infrastructure costs, 
increased provision for loan losses for on-balance sheet lending, an increase in regional and corporate 
infrastructure costs and costs associated with expanding into the UK when comparing the twelve 
months ended September 30, 2011 and 2010. Expenses in the year have decreased to $136.3 million, 
compared to $142.6 million for the fifteen month period last year. The decrease is primarily due to 
three fewer months of reported results given change in the year-end periods which offset the addition 
of 44 new branches, increased professional fees, collection fees, increased provision for loan losses for 
on balance sheet lending, an increase in regional and corporate infrastructure costs and costs associated 
with expanding into the UK. 

Retention Payments. Third-party lender retention payments for the year totaled $26.8 million 
(3.3% of loans brokered), compared to $23.1 million (3.0% of loans brokered) for the twelve months 
ended September 30, 2010. Retention payments as a percentage of loan fees have increased to 19.6% 
in the year ended September 30, 2011, compared to 16.9% in the twelve month period last year. The 
increases as a percentage of loan fees and loans brokered are primarily as a result of rate compression. 
In the fifteen months ended September 30, 2010, retention payments were $28.2 million (3.0% of loans 
brokered). As a percentage of loan fees, retention payments have increased to 16.5% in the fifteen 
month period last year. 

Retention payments increased by $3.7 million or 16.1% comparing the twelve months ended 
September 30, 2011 and 2010 as a result of the effects of rate compression in the Regulated Provinces. 
Retention payments decreased by $1.4 million for the year ended September 30, 2011 when compared 
to the fifteen months ended September 30, 2010. The decrease is due to three fewer months of 
reported results given the change in year end; 

Depreciation and Amortization. Depreciation of property and equipment and amortization of 
intangible assets for the year totaled $8.9 million, compared to $7.2 million in the twelve month period 
ended September 30, 2010 and $9.1 million in the fifteen month period last year. Amortization 
increased for the year as compared to the twelve month period last year as a result of 44 new branches 
and a large scale refresh program for our mature branches. 

Income Taxes. Our effective tax rate was 38.3% in the year, compared to 28.4% for the twelve 
month period last year and 29.9% for the fifteen month period last year. The effective tax rate is 
higher than the statutory tax rate of 28.0% due to adjustments for prior year immaterial errors. 

Outstanding Share Data 

As of November 16, 2011, we had 17,420,880 common shares outstanding. There were also options 
to purchase 977,502 common shares, which if exercised, would provide us with proceeds of 
approximately $9.2 million. 

Dividends 

On November 16, 2011, we declared a quarterly dividend of $0.12 per common share. The 
dividend was paid on December 14, 2011 to shareholders of record on November 29, 2011. 

We review our dividend distribution policy on a quarterly basis, evaluating our financial position, 
profitability, cash flow and other factors the board of directors considers relevant. Prior to August 31, 
2007, we had not declared or paid a dividend on our common shares. We declared our first dividend on 
August 31, 2007, in the amount of $.025 cents per common share. In total, dividends of $3.6 million 
were paid to holders of common shares in fiscal 2008, $5.3 million in fiscal 2009, $9.1 million in the 
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\94 fifteen months of fiscal 2010 and $7.9 million in fiscal 2011. The following table sets forth the quarterly 
dividends paid in the last quarter ended: 

Dividend per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Percentage increase . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

2008 

$0.025 

2009 

$0.065 
160% 

2010 

$0.100 
54% 

Comparison of Fifteen Months Ended September 30, 2010 and Twelve Months Ended June 30, 2009 

The following table sets forth our results of operations for the periods indicated: 

Revenue ............................... . 
Branch operating income . . . . . . . . . . . . . . . . . . . . 

Net income: 
Before class action expenses net of normalized tax . . 
Net income and comprehensive income ......... . 
Earnings before interest, taxes, amortization and 

class actions expenses . . . . . . . . . . . . . . . . . . . . . 
Earnings before interest, taxes, amortization and 

stock based compensation . . . . . . . . . . . . . . . . . . 

Diluted earnings per share: 
Before class action expenses net of normalized tax . . 
Net income and comprehensive income ......... . 

Twelve 
Months Ended 

June 30, 
2009 

Fifteen 
Months Ended 
September 30, 

2010 
(in thousands) 

$150,505 
54,558 

19,353 
14,647 

35,493 

28,583 

$ 1.07 
$ 0.81 

$220,518 
77,216 

28,507 
26,464 

51,015 

48,100 

$ 1.63 
$ 1.51 

2011 

$0.120 
20% 

Net income for the fifteen month period ended September 30, 2010, after removing class action 
settlement costs and related taxes was $28.5 million, compared to $19.4 million for the year ended 
June 30, 2009. Net income and comprehensive income for the fifteen month period ended 
September 30, 2010, was $26.5 million, compared to $14.6 million for the year ended June 30, 2009. 
Diluted earnings per share, before class action settlements costs and related taxes, increased to $1.63 
for the fifteen month period ended September 30, 2010, compared to $1.07 for the year ended June 30, 
2009. Diluted earnings per share were $1.51 for the fifteen month period ended September 30, 2010, 
compared to $0.81 for the year ended June 30, 2009. 

Fiscal 2010 earnings were higher as a result of: 

• record revenues related to the maturation of branches, and the introduction of a new banking 
product; 

• increased loan volumes related to the maturing of branches, implementation of new regulatory 
frameworks, new branch openings and acquisitions; 

• record revenue from other services; and 

• fifteen months in 2010 compared to twelve months in 2009. 

We achieved higher earnings, even after taking into consideration the following: 

• reduced branch operating margins associated with broker fee rate compression experienced in 
the regulated provinces and increased new branch openings; 
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• an increase in retention payments, as a percentage of revenue, as a result of rate compression 
experienced in the regulated provinces; and 

• our share of our equity loss on our investments in AUC and RTF. 

The implementation of provincial industry rate regulations commenced in August 2009. We 
welcomed the new industry regulations that have provided long-term future stability and growth 
opportunities. We successfully complied with the implementation of regulations in British Columbia, 
Alberta, Ontario and Nova Scotia, representing 81% of our branches. With the implementation of 
regulations, we experienced a decrease in our margins as a result of the introduction of rate caps. To 
help us transition through the implementation of regulations, we utilized short-term incentive programs. 
The decreased margins and increased expenses were more than offset by the increases in loan volumes 
achieved through the maturing of branches, consolidations, and increased loan amounts within 

'regulated provinces, increased branch counts, and increased revenues from other services. 

Product and revenue diversification initiatives continued to generate positive results. Revenue from 
other services (including fees from financial product insurance, cheque cashing, bank accounts, money 
transfers, pre-paid debit and credit cards, term loans and pre-paid phone cards) increased to a record 
$49.9 million for the fifteen month period ended September 30, 2010, up from $27.9 million for the 
year ended June 30, 2009. We made significant improvements in products and services which 
complement our existing product lines. 

Other revenues increased significantly as a result of the introduction of new products and other 
product enhancements. Management established improving the revenue and earnings contributions 
from our lowest-performing branches as a strategic priority. The effective execution of corporate
directed branch action plans has increased the number of profitable branches, and the earnings 
contribution from our lowest-performing branches. 

Staff turnover remained consistent during the year. We believe this consistency in staff turnover 
was achieved through increased communications as a result of our Cash Store TV platform, increased 
training to associates through our Cash Store College platform, integrated marketing and sales training 
programs, and an innovative profit-sharing compensation program which ties associates' performance to 
our strategic vision. 

Branch Count. At September 30, 2010, we had 544 branches, in total, including two branches in 
the UK. This was an increase of 120 branches, compared to 424 branches (2009-Canada-424 and 
UK-0) as at June 30, 2009. During the fifteen months ended September 30, 2010, 126 new branches 
were added and six branches were consolidated with nearby branches. 

For the fifteen 

For the twelve months ended June 30, months ended 
September 30, 

2002 2003 2004 2005 2006 2007 2008 2009 2010 

Opening ...................... 5 20 57 108 277 338 358 384 424 
Organic ...................... 15 37 51 67 61 20 37 31 104 
Acquired ..................... 0 0 0 102 6 0 0 18 22 
Consolidations "I I I I I I I I I I I I I I I I 0 0 0 0 __® 0 (11) _Q_) ~) 
Closing ....................... 20 57 108 277 338 358 384 424 544 

Surpassing our growth strategy, we increased by 120 new branches over the fifteen month period 
ended September 30, 2010 due in large part to a greater number of branch openings than anticipated 
and the acquisition of 22 branches. 
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Revenue. Revenue increased 46.5% to $220.5 million for the fifteen month period ended 

September 30, 2010, from $150.5 million for the year ended June 30, 2009. The higher revenue reflects 
an increase in both brokerage fees and other services. The growth in both areas of revenue is due to: 

• 120 additional branches; 

• the maturing of existing branches; 

• positive contributions from our new product initiatives, including bank accounts, which resulted 
in record revenue from other sources; 

• increased same branch revenues as a result of record revenue from other sources. The most 
significant impact was the introduction of bank accounts. Also same branch revenue, as it relates 
to the brokering of loans, remained consistent as a result of brokerage fee rate compression in 
regulated provinces offset by higher loan volumes; and 

• fifteen months in 2010 compared to twelve months in 2009. 

The table below illustrates consistent growth in a majority of branch age categories contributing to 
the overall growth in revenue. 

Number of 
Year Opened Branches 

2001 (l) ............ 94 
2002 .............. 13 
2003 .............. 35 
2004 .............. 52 
2005 .............. 66 
2006 .............. 53 
2007(2) ............ 37 
2008 .............. 34 
2009 .............. 48 
2010 .............. 112 
Total ............. 544 

Consolidation of branches ....... . 
Other ...................... . 

Continuing operations .......... . 

Average Revenue 
Revenues per Branch per Month 

1\velve Fifteen 1\velve Fifteen 
Months Ended Months Ended Months Ended Months Ended 

June 30, September 30, % June 30, September 30, 
2009 2010 Change 2009 2010 

(thousands of dollars, except branch figures) 

$ 39,983 
6,839 

15,959 
20,805 
24,517 
18,283 
7,071 
9,131 
4,093 

146,681 

1,316 
2,508 

$150,505 

$ 49,280 
9,202 

20,683 
27,600 
32,722 
24,860 
12,104 
13,829 
14,180 
15,657 

220,117 

272 
129 

$220,518 

23% $35 $35 
35% 44 47 
30% 38 39 
33% 33 35 
33% 31 33 
36% 29 31 
71% 16 22 
51% 22 27 

246% 7 20 
100% 9 
50% $22 $27 

( 1) Instaloans branches were acquired by Cash Store Financial on April 22, 2005; they have been 
operating since 2001. 

(2) EZ Cash branches were acquired by Cash Store Financial on April 26, 2010; they have been 
assumed on average to be operating since 2007. 

Types of revenue that can be attributed to generation of payday loans include brokerage and loan 
fees, interest income and default fees. For the fifteen months ended September 30, 2010, the following 
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table summarizes the allocation of types of revenue segregated between internally originated loans and 
third-party funded loans: 

For the fifteen months ended 
September 30, 2010 

Third Party Internally 
Funded Loan Originated Loan Total 

Brokerage and Loan Fees . . . . . . . . . . . $169,363 
Interest ........................ . 
Default Fees . . . . . . . . . . . . . . . . . . . . . 2,011 

$1,297 
23 

121 

$170,659 
23 

2,131 

The benefit to us of originating loans is to reduce our cost of capital, thereby increasing its 
profitability. The most significant risk relating to originating loans is that we assume the risk of default. 
We only started originating loans within the past 12 months and is still gathering information to 
substantiate default rates. 

The following table depicts the split between brokerage fees and other revenues: 

Revenue: 
Brokerage fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Other ................................. . 
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Total ................................ . 

1\velve 
Months Ended 

June 30, 
2009 

Fifteen 
Months Ended 
September 30, 

2010 

(in thousands) 

$122,572 
27,681 

252 

$150,505 

$170,659 
49,836 

23 

$220,518 

Broker fees for the fifteen months ended September 30, 2010, increased to $170.7 million, up 
39.2% from $122.6 million for the year ended June 30, 2009, as a direct result of improved loan 
volumes, 120 additional branches, the maturing of existing branches, the longer fiscal period, and the 
increased focus on growth through the establishment and communication of higher expectations at all 
levels, improved staff retention, increased marketing initiatives, and more effective compensation 
structures. 

Revenue from other services (including fees from financial product insurance, cheque cashing, 
bank accounts, money transfers, pre-paid debit and credit cards, term loans and pre-paid phone cards) 
for the fifteen month period ended September 30, 2010, increased 78.9% to $49.9 million or 22.6% of 
revenue, up from $27.9 million or 18.6% of revenue for the year ended June 30, 2009. Other revenues 
have increased significantly as a result of the introduction of new products and other product 
enhancements as well as the longer fiscal period. These new products and enhancements are part of 
our long term strategy to diversify revenue streams through providing our customers with a broader 
suite of financial services and products. 

The most significant components of "other" revenue were agency fees, which represented 73.6% of 
other revenue and increased 68.8% over this period. Agency fees include fees earned from the 
provision of debit and pre-paid credit cards and all other agency fees we earn from financial product 
insurance, money transfers and pre-paid phone cards. The largest contributor to the increase was the 
introduction of bank accounts being offered to our customers. For the fifteen months ended 
September 30, 2010, over 99% of loans generated had a corresponding purchase of other financial 
products. 
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We have made significant improvements in products and services which complement our existing 

product lines. We will continue to progress towards our objectives of diversifying our revenue stream 
with products which enhance and complement our core products and increasing the value generated 
from our existing suite of products. 

Loans brokered for the fifteen month period ended September 30, 2010, were $847.3 million and 
averaged $469 per loan, compared to $594.2 million and an average of $456 per loan for the year 
ended June 30, 2009. 

Same Branch Revenues. Same branch revenues for the last 12 months for the 382 locations open 
since the beginning of October 2008 increased by 4.4% compared to the same period last year, with 
same branch revenues averaging $401,000 in the current period compared to $384,000 in the prior year. 
Same branch revenues increased as a result of record revenues from other sources. The most significant 
impact on same branch revenues was the introduction of bank accounts. Also, same branch revenue, as 
it relates to the brokering of loans, remained consistent as a result of brokerage fee rate compression 
in regulated provinces offset by higher loan volumes. We believe the long-term effects of a stable and 
effective regulatory environment will be positive for us. 

Branch Operating Income and Operating Income. BOI for the fifteen month period ended 
September 30, 2010, was $77.2 million compared to $54.6 million last year. 

BOI was down as a percentage of total revenue as a result of a decrease in our margins given 
lower rate caps, short-term incentive programs used to help through the transition to regulations, and 
increased expenses due to the opening of 120 new branches and retention payments. The decreased 
margins and increased expenses have been partially offset by the increases in loan volumes achieved 
through the maturing of branches, consolidations and increased loan amounts within regulated 
provinces, increased branch counts, a longer fiscal period and record revenues from other services. 
BOI, by maturity level, is outlined below: 

BOI (Loss) BOI (% of Revenues) 

Twelve 
Months Ended 

Number of June 30, 

Fifteen 
Months Ended 
September 30, 

2010 

Twelve 
Months Ended 

June 30, 
2009 Year Opened Branches 2009 

2001 (l) ........•..•....•.•. 

2002 ..................... . 
2003 ..................... . 
2004 ..................... . 
2005 ..................... . 
2006 ..................... . 
2007(2) ••••••.••.•••.•••••• 

2008 ..................... . 
2009 ..................... . 
2010 ..................... . 

94 
13 
35 
52 
66 
53 
37 
34 
48 

112 

Total . . . . . . . . . . . . . . . . . . . . . 544 
Branches not yet open . . . . . . . . . . . . . . . . . 
Consolidation of branches ............. . 
Other ............................ . 

Branch Operating Income ............. . 

(in thousands, except branch figures) 

$17,776 $21,925 44.5% 
2,777 4,161 40.6% 
7,436 9,421 46.6% 
8,854 11,504 42.6% 
9,040 12,580 36.9% 
6,028 8,989 33.0% 
1,910 4,557 27.0% 
2,400 5,115 26.3% 

(1,876) 937 -45.8% 

54,345 
(1) 

(631) 
845 

$54,558 

(2,434) 0.0% 

76,755 
(270) 
(77) 
808 

$77,216 36.2% 

Fifteen 
Months Ended 
September 30, 

2010 

43.6% 
46.8% 
47.1% 
43.1% 
39.8% 
37.4% 
39.0% 
38.3% 
6.8% 

-16.3% 

35.3% 

(1) Instaloans branches were acquired by Cash Store Financial on April 22, 2005; they have been 
operating since 2001. 

(2) EZ Cash branches were acquired by Cash Store Financial on April 26, 2010; they have been 
assumed on average to be operating since 2007. 
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Operating income, after removal of non-recurring class action settlement effects, for the fifteen 
month period ended September 30, 2010, was $28.5 million (12.9% of revenue) compared to 
$19.4 million (12.9% of revenue) for the year ended June 30, 2009. 

Expenses (excluding- retention payments, amortization and class action settlements). Expenses for the 
fifteen month period ended September 30, 2010, totaled $142.6 million, an increase from $98.1 million 
for the year ended June 30, 2009. The increase is primarily due to the addition of 120 new branches, 
increased bonuses related to higher profitability, short-term incentive programs used to help through 
the transition to regulations, introduction of new products, an increase in marketing, increased regional 
and corporate infrastructure costs, a longer fiscal period, and the write-down of our long-term 
investments as well as one-time costs associated with the start-up in the UK and the listing on 
the NYSE. 

Retention Payments. Third-party lender retention payments for the fifteen months ended 
September 30, 2010, totaled $28.2 million (3.3% of loans brokered), compared to $18.0 million (3.0% 
of loans brokered) for the year ended June 30, 2009. As a percentage of revenue, retention payments 
have increased to 12.7% for the fifteen months ended September 30, 2010, compared to 12.0% for the 
year ended June 30, 2009. The increases as a percentage of revenue and loans brokered are as a result 
of external collection agencies not meeting expectations, as well as the rate compression experienced as 
a result of provincial regulation which resulted in higher loan volume offset by lower rates. 

As noted in overall financial performance section the rate compression resulted in a 19.8% 
reduction in broker fees earned. Assuming retention payments remained at $3 per hundred dollars 
loaned, as a percentage of broker fees earned per hundred dollars, retention payments increased from 
11.9% to 14.8%. The effect on revenue and expenses would have a corresponding effect on margins 

Amortization. Amortization of capital and intangible assets for the fifteen months ended 
September 30, 2010, totaled $9.1 million, compared to $6.0 million for the year ended June 30, 2009. 
The increase is the result of the addition of 120 new branches, a large scale refresh program for our 
mature branches and a longer fiscal period. 

Income Taxes. Our effective tax rate was 29.9% for the fifteen month period ended September 30, 
2010, compared to 31.9% for the year ended June 30, 2009, which was due to reductions in federal 
tax rates. 
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Comparison of Year Ended June 30, 2009 and Thar Ended June 30, 2008 

The following table sets forth our results of operations for the periods indicated: 

Revenue .................................... . 
Branch operating income . . . . . . . . . . . . . . . . . . . . . . . . . 

Net income: 
Before class action expenses net of normalized tax. . . . . . . 
Net income and comprehensive income (from continuing 

operations) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Earnings before interest, taxes, amortization and class 

actions expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Earnings before interest, taxes, amortization and stock 

based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Diluted earnings per share: 
Before class action expenses net of normalized tax . . . . . . . 
Net income and comprehensive income (from continuing 

operations) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Year ended 

June 30, June 30, 
2008 2009 

(in thousands) 

$130,799 $150,505 
39,836 54,558 

20,392 28,429 

12,522 14,647 

25,648 34,518 

26,273 28,585 

$ 0.62 $ 1.07 

$ 0.62 $ 0.81 

Income from continuing operations for the year ended June 30, 2009 was a record $14.6 million, 
compared to $12.5 million in the prior year. The higher earnings, along with our share-buy-back 
programs, resulted in diluted earnings per share from continuing operations increasing to $0.81 ($0.82 
basic), compared to $0.62 ($0.62 basic), for the year ended June 30, 2008. Before costs associated with 
class action settlements we would have had diluted earnings per share from continuing operations of 
$1.07 ($1.08 basic). 

The higher fiscal 2009 earnings reflected the following: 

• record branch level revenues and branch operating income due to the addition of 40 branches 
(net) as well as a 10.7% increase in same branch revenues through improved associate retention, 
more effective bonus structures, communication of expectations at all levels of the organization 
and action plans for our lowest-performing branches; and 

• improved collection protocols used to reduce retention payments in line with management's 
expectations. 

Earnings were reduced by: 

• increased branch expenses as a result of opening a net 40 new branches; 

• $6.9 million in costs associated with the class action settlements and increased costs associated 
with the class action lawsuits including professional fees and other related costs incurred to 
defend our position; 

• increased branch, regional and corporate expenses related to enhanced benefits programs and 
higher bonuses at all levels due to higher profitability. These programs and bonuses have 
increased associate retention, which should help reduce operational expenses over the long-term; 

• costs associated with provincial regulations; 
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• increase branch and corporate expenses related to the enhancement of our information system 
security and infrastructure as well as the development of a new operating system; 

• branch closure costs; and 

• increased eXJ?enditures on stock based compensation. 

Branch Count. At June 30, 2009 a total of 424 branches were in operation compared to 
384 branches at June 30, 2008. During the year, 49 new branches were opened and 5 underperforming 
and 4 acquired branches were closed and accounts transferred to nearby branches. 

We opened 49 new branches, which was in line with our targeted 50 branches. The closing of 
5 underperforming and 4 acquired branches was consistent with our strategy of ensuring positive 
contributions from all our branches. 

Revenue. Revenue increased 15.0% to $150.5 million from $130.8 million last year. The higher 
revenue reflects an increase in the number of branches, increased same branch revenues, loans 
brokered and related other services. Specifically this growth is due to 40 net new branches, the 
maturing of existing branches and continued focus on ensuring all branches are making positive 
contributions. Same branch revenues increased through improved staff retention, more effective bonus 
structures, communication of expectations at all levels of the organization and action plans for our 
lowest-performing branches. 

The table below illustrates consistent growth in all branch age categories contributing to the overall 
growth in revenue. 

Revenues Revenue/Branch/Month 

Fiscal Year Ended Fiscal Year Ended 

Number of June 30, June 30, 

Year Opened Branches 2008 2009 %Change 2008 2009 

(In thousands, except branch figures) 

200l(l) ................... 94 $ 38,920 $ 39,981 3% $35 $35 
2002 ...... ' ............. 14 6,981 7,124 2% 42 42 
2003 .................... 35 14,830 15,959 8% 35 38 
2004 .. ' ................. 52 19,015 20,804 9% 30 33 
2005 .................... 67 22,362 24,676 10% 28 31 
2006 .................... 54 15,078 18,485 23% 23 29 
2007 .................... 25 5,374 7,206 34% 18 24 
2008 .................... 35 2,652 9,205 247% 6 22 
2009 .................... 48 4,126 7 -
Total .................... 424 125,211 147,566 18% $25 $29 
Closed Branches . . . . . . . . . . . . . . . . . . . . 2,694 431 
Other ........................... 2,662 2,508 

Continuing operations . . . . ............ $130,567 $150,505 

(1) Instaloans branches were acquired by Cash Store Financial on April 22, 2005, they have been 
operating since 2001. 

56 

201 



202 
The following table depicts the split between brokerage fees and other revenues: 

Revenue 
Brokerage fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Other .................................... . 
Interest Income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Total ................................... . 

1\velve months ended 
June 30, 

2008 2009 
(in thousands) 

$108,882 
21,685 

232 

$130,799 

$122,572 
27,681 

252 

$150,505 

Broker fees for the year increased 12.6% to $122.6 million from $108.9 million in the prior year as 
a direct result of the net 40 additional branches, the maturing of existing branches and the increased 
focus on growth through the establishment and communication of higher expectations at all levels, 
improved staff retention and more effective bonus structures. 

Revenue from other services (including fees from cheque cashing, money transfers, payment 
protection, pre-paid credit cards, debit cards, term loans, collections and pre-paid phone cards) 
increased to $27.7 million during the year, up from $21.7 million last year. These improvements 
demonstrate the progress we continued to make against our objective of diversifying our revenue 
stream and increasing the value generated from our existing suite of products. 

Loans brokered in the year totaled $594.2 million and averaged $365 per loan (excluding our 
broker fee), compared to $521.6 million and an average of $360 per loan in the prior year. 

Same Branch Revenues. Same branch revenues for the 344 locations open since the beginning of 
the first quarter of fiscal 2008 increased by 10.7% compared to the same period last year, with same 
branch revenues averaging $392,800 year-to-date compared to $354,900 in the same period in the prior 
year. Same branch revenues increased through improved staff retention, more effective bonus 
structures, communication of expectations at all levels of the organization and action plans for our 
lowest-performing branches. 
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Branch Operating Income. BOI for the year was a record $54.6 million compared to $39.8 million 
last year. BOI improved as a result of increased revenue, as noted above, which was partially offset by 
increased expenses. BOI for the year, by maturity level, is outlined below: 

BOI BOI 
(Loss) (% of Revenues) 

Fiscal Year Ended Fiscal Year Ended 

Number of June 30, June 30, 

Year Opened 

2001(l) ................................. . 
2002 .................................. . 
2003 .................................. . 
2004 .................................. . 
2005 .................................. . 
2006 .................................. . 
2007 .................................. . 
2008 .................................. . 
2009 .................................. . 

Total .................................. . 
Branches not yet open . . . . . . . . . . . . . . . . . . . . . . 
Closed branches . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Other ................................. . 

Branch Operating Income .................. . 

Branches 

94 
14 
35 
52 
67 
54 
25 
35 
48 

424 

2008 2009 2008 

(in thousands) 

$14,468 $17,192 37.2% 
2,836 2,705 40.6% 
5,464 6,997 36.8% 
6,961 8,507 36.6% 
6,535 8,991 29.2% 
2,940 6,151 19.5% 

354 2,032 6.6% 
(254) 2,604 (9.6)% 

(1,045) 

39,304 54,134 
(32) (14) 

(402) (378) 
966 816 

$39,836 54,558 

(1) lnstaloans branches were acquired by Cash Store Financial on April 22, 2005, they have been 
operating since 2001. 

2009 

43.0% 
38.0% 
43.8% 
40.9% 
36.4% 
33.3% 
28.2% 
28.3% 

(25.3)% 

Expenses (excluding retention payments, amortization and class action settlements). Expenses for the 
year totaled $98.1 million, an increase from $85.0 million last year. The increased expenses were 
attributed to the addition of a net 40 new branches, increased bonuses related to higher profitability, 
increased infrastructure at the regional and corporate levels, information system infrastructure costs, 
professional fees related to the class action lawsuits and provincial regulation. 

Retention Payments. Third-party lender retention payments for the year totaled $18.0 million 
(3.0% of loans brokered), compared to $20.1 million (3.9% of loans brokered) last year. Payments 
decreased despite the fact that total loans brokered increased to $594.2 million in 2009 from 
$521.6 million in the prior year. As a percentage of brokerage revenue, retention payments have 
decreased to 12.0% in 2009, compared to 15.4% in 2008. Improved collection protocols contributed to 
a continued reduction in retention payments in line with management's expectations. 

Amortization. Amortization of capital and intangible assets for the year totaled $6.0 million, 
compared to $5.2 million last year. The increase reflects the addition of a net 40 new branches. 

Income Taxes. Our effective tax rate for the year ended June 30, 2009 was 31.9%, compared to 
38.6% for the prior year, as a result of a decrease in federal and provincial corporate tax rates. The 
prior year's tax rate increase was also due to a reduction of future tax assets as part of the rental 
division spin-off of approximately $290,000 and a reduction in the overall effective tax rates into the 
future, thereby reducing the overall value of the future income tax asset. 
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The effective rate was also higher than the calculated consolidated statutory rate of approximately 

31.3% (2008-30.6%) due to the impact of non-deductible stock based compensation and warrants to 
outside agents, which totaled $1.2 million in fiscal 2009 (2008-$625,000). 

Income from Continuing Operations. Income from continuing operations for the year was 
$14.6 million, compared to $12.5 million in fiscal2008. The increased income from operations was due 
primarily to improved revenues and lower retention payments, offset by expenses associated with 40 net 
new branches, $6.9 million in costs associated with the class action settlements, increased infrastructure 
at all levels, increased information system infrastructure costs and professional fees associated with the 
class action lawsuits and provincial regulation. , 

Income from continuing operations adjusted for the class action lawsuit (net of tax) would have 
been $19.3 million compared to $12.5 million in fiscal 2008. 

Liquidity and Capital Resources 

Our cash decreased by $348,000 to $19.3 million at September 30, 2011 compared to $19.6 million 
as of September 30, 2010. Our cash, excluding restricted cash, decreased by $3.6 million to 
$13.0 million as of September 30, 2011 compared to $16.7 million as of September 30, 2010. Significant 
items impacting cash in the year ended September 30, 2011 included: 

• Cash generated from operating activities, before non-cash operating items, of $20.8 million; 

• A $2.9 million increase in amounts due from suppliers, $2.4 million increase in prepaids, 
$2.0 million decrease in income taxes payable offset by a $2.8 million increase in amounts due 
third-party lenders; 

• A $3.3 million increase in cash restricted for class action settlements. Subsequent to our year 
end all funds segregated for the British Columbia class action were transferred to a third party 
administrator; 

• Property and equipment and intangible asset expenditures of $10.0 million; 

• Cash required for on balance sheet lending of $2.9 million; 

• Dividend payments of $7.9 million; and 

• Issuance of common shares for proceeds from exercised options and warrants of $2.1 million. 

At September 30, 2011, our working capital position totaled $17.1 million compared to 
$15.0 million as at September 30, 2010. We expect our cash to decrease in the future due to growth in 
our UK consumer loans receivable. 

We have entered into a letter agreement for our New Revolving Credit Facility. Concurrently with 
the completion of this offering or during the term of the Notes offered hereby, we expect to satisfy the 
conditions precedent to drawing on the New Revolving Credit Facility, which will have availability of 
$25.0 million and includes a letter of credit sub-facility with availability of $5.0 million. In addition to 
the foregoing limits, the New Revolving Credit Facility is subject to a limit of 75% of our eligible loan 
receivables less certain prior ranking amounts. The completion of the offering is not conditional upon 
the satisfaction of the conditions precedent to drawing on the New Revolving Credit Facility and if such 
conditions precedent are satisfied concurrently with the completion of the offering, we do not 
anticipate that any amounts will be drawn under our New Revolving Credit Facility as of the closing of 
this offering. Unless extended or replaced, the New Revolving Credit Facility will mature on 
September 30, 2014, at which time all amounts drawn must be repaid. 
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The New Revolving Credit Facility will contain restrictive covenants that will restrict our ability to 
incur additional indebtedness and take other specified actions and will also require that we maintain 
certain financial ratios. For more information see "Description of Other Indebtedness." 

Following the consummation of this offering, we will significantly increase our direct lending 
activity, which will require increased liquidity and capital resources. We expect to fund such activity 
with the proceeds from this offe:ring and from borrowings under the New Revolving Credit Facility. See 
"Business-Business Strategy-Accelerate Direct Lending Model." 

Contractual Obligations 

As of September 30, 2011, our contractual obligations over the next five years and thereafter are 
summarized in the table below. For additional information, see Notes 15 and 20(a) of our audited 
consolidated financial statements for the twelve and fifteen months ended September 30, 2011 and 
September 30, 2010,. which are included elsewhere in this offering circular. 

Long-term debtC1) ••••••••••••••••••••••••••• 

Capital (finance) lease obligations . . . . . . . . . . . . . . . 
Operating lease obligations . . . . . . . . . . . . . . . . . . . . 

Total ................................. . 

<than 
1 Year 

$ 
750 

19,981 

$20,731 

5 Years 
1-3 Years 3-5 Years and > 

(thousands of dollars) 

$ $ $125,000 
693 

44,090 

$44,783 

5,042 

$5,042 

16,548 

$141,548 

Total 

$125,000 
1,443 

85,662 

$212,105 

(1) Adjusted to give effect to the issuance of the Notes offered hereby, which will mature in 2017, but 
excludes the payment of any interest payable pursuant to the Notes or any borrowings under the 
New Revolving Credit Facility. 
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2J6 BUSINESS 

Our Company 

We are the largest owner and operator of short-term advance branches and a leading provider of 
alternative financial products and services in Canada through our two banners: Cash Store Financial 
and Instaloans. We have grown rapidly and as of September 30, 2011 had a network of 586 branches in 
nine Canadian provinces, two Canadian territories and in the UK. We serve as an alternative to 
traditional banks, acting as either a broker between the customer and third-party lenders or as the 
direct lender to the customer. We provide short-term advances or loans, which are typically less than 
$1,500 with a term of up to 30 days (71.9% of revenue during the year ended September 30, 2011) and 
ancillary financial products and services (28.1% of revenue for the same period), including bank 
accounts, financial product insurance, pre-paid debit and credit cards, money transfers, cheque cashing 
and pre-paid phone cards. We are the only provider of short-term advances in Canada that is publicly 
traded on the TSX, where our common shares trade under the ticker symbol CSF. Our common shares 
also trade on the New York Stock Exchange under the ticker symbol CSFS. 

Founded in 2001, we operate two of the most recognizable brands in the expanding alternative 
financial products and services market in Canada, which together have market-leading positions in key 
Canadian markets. By branch count, we have a 36% share of the Canadian short-term advance market 
and more than 56% of our branches are less than five years old and are still maturing. As of 
September 30, 2011, our three largest provinces by branch count were Ontario (200 branches), Alberta 
(131 branches) and British Columbia (110 branches). In addition, we have identified opportunities to 
expand our branch network in Canada, the UK and other international markets. Our primary strategic 
objective is to establish Cash Store Financial and Instaloans as the one-stop financial providers of 
choice for our customers in the Canadian and UK markets in which we operate. 

Our business is driven by our performance-based culture, which we believe incents and motivates 
our workforce of approximately 2,300 associates in Canada and the UK. We believe that the 
comfortable, open-concept floor plan of our branches, superior customer service, convenient locations 
and extended hours of operation help differentiate us in the marketplace. We provide our customers a 
choice of a bank account, pre-paid debit or credit card, cheque or delivery of an electronic funds 
transfer to a personal bank account when facilitating a short-term advance, negating the need for our 
branches to carry hard currency and providing a secure environment for our employees and customers. 
In addition to short-term advances, we generate recurring, fee-based revenue through a broad range of 
ancillary financial products and services, including bank accounts, financial product insurance, pre-paid 
debit and credit cards, money transfers, cheque cashing and pre-paid phone cards. Fee-based revenue 
from these ancillary financial products and services accounted for 28.1% of our total revenue during 
the year ended September 30, 2011. While these fee-based services generate recurring revenue, we 
believe these services also improve customer retention, broaden our customer base and enhance the 
lifetime revenue potential of our customers without the need for significant capital investment. 

Our market has evolved in recent years, as a majority of the Canadian provinces in which we 
operate have enacted legislation to better regulate the short-term advance industry by establishing 
certain consumer protection measures. We view the current regulatory environment as a positive for 
consumers and the· industry due to the transparency it provides to the market. The implementation of 
this regulatory framework in Canada also enables us to move more aggressively toward a direct lending 
model, which will significantly decrease our effective cost of capital. 

For the year ended September 30, 2011, our revenue and Adjusted EBITDA were $189.9 million 
and $49.0 million, respectively, representing an Adjusted EBITDA margin of 25.9%. After giving effect 
to this offering, our ratio of total debt to Adjusted EBITDA and Adjusted EBITDA to pro forma 
interest expense would have been 2.6x and 3.4x, respectively, for the year ended September 30, 2011. 
See "Summary Historical Consolidated Financial Data." 
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Industry Overview 

We operate in the alternative financial services industry, which serves individuals who require 
convenient access to financial services but either cannot or choose not to obtain them from banks or 
other traditional financial services providers. Products and services offered by the alternative financial 
services industry thclude a variety of short-term consumer loan products such as payday, title and pawn 
loans, debit cards, cheque cashing and money transfers, as well as similar non-traditional financial 
products and services. The alternative financial services industry has expanded in recent years as 
participants have ventured into short and medium-term credit-scored financial products, such as lines of 
credit, where traditional banking institutions have limited their offerings. We estimate that 
approximately 15% of the adult Canadian population is currently underbanked. This market is 
increasingly underserved by traditional financial service providers, as evidenced by the withdrawal of a 
large US-based provider from the market in 2010. 

Customers of short-term advances are 18 years of age or older, generally employed, and hold a 
bank account. According to a June 2009 report by the Government of Alberta, between 3% and 6% of 
the general population of Alberta use short-term advances. Over half (54%) of all short-term advance 
users are between the ages of 36 and 64, with the 25 to 35 age group representing 35% of all users. 
The report indicates that there is a general misconception among non-users that those individuals who 
use short-term advance products are universally disadvantaged by socioeconomic circumstances or 
emergency situations. While approximately 37% of all users have an annual household income of 
between $20,000 and $50,000, the report states that lower income situations are not always the case. 
Approximately 38% of all users have an annual household income of greater than $50,000 and 
approximately 9% have annual household income of greater than $100,000. 

In 2009, an Ontario governmental advisory board estimated that the short-term advance industry in 
Canada generated $2.0 billion of total transaction volume. The Canadian market is significantly less 
penetrated than the United States market. The Canadian market is estimated to have 1,600 cash 
advance stores serving an eligible consumer base of approximately 26 million people (excluding 
Quebec), or 16,000 eligible consumers per cash advance store, as opposed to an estimated 
10,000 eligible consumers per store in the United States. 

Regulatory Environment 

We believe recent changes to Canadian federal and provincial consumer protection regulations 
relating to the Payday Loan industry have positively impacted our business by increasing operating 
transparency and allowing us to move toward a direct lending model. We were actively involved in 
encouraging the federal and provincial governments to regulate our industry. We sought to reduce 
existing uncertainties and establish a more transparent operating environment. For example, we 
voluntarily implemented certain best practices, such as a prohibition on "rollovers," which essentially 
enable a customer to extend an existing loan for a fee and engaged in discussions with legislative 
officials to promote the ban. We believe the practice of rollovers, although lucrative, damaged the 
reputation of the industry and increased the risk of punitive regulations. We believe that our 
involvement in the industry initiative to eliminate rollovers facilitated the current positive regulatory 
regime. We also believe that the current environment, particularly the rate caps discussed below, makes 
our industry less attractive to smaller, less-capitalized competitors. 

In May 2007, the Canadian federal government enacted a bill clarifying that the providers of 
certain Payday Loans were not governed by the Criminal Code, granting lenders (other than most 
federally-regulated financial institutions) an exemption from the Criminal Code if their loans fell within 
certain dollar amount and time frame maximums. In order for Payday Loan companies to rely on the 
exemption, the provincial governments are required to enact legislation, subject to approval by the 
federal government, designed to protect consumers and to limit the overall cost of loans. All of our 
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major markets have been regulated under this framework, and provinces that have enacted legislation 
have prohibited rollovers. In provinces where regulations have been proposed but not enacted, we have 
voluntarily implemented certain consumer protection measures that are in place in regulated 
jurisdictions. 

In the UK, consumer lending is governed by the Consumer Credit Act of 1974, which was 
amended by the Consumer Credit Act of 2006, and related rules and regulations. Our subsidiaries in 
the UK must maintain licenses from the Office of Fair Trading, which is responsible for regulating 
consumer credit, competition and consumer protection. In response to public controversy regarding the 
potential impact of Payday Loans on low-income individuals, the Office of Fair Trading recently 
conducted and published a report containing a comprehensive analysis of the industry and its users. 
This report concluded that no case can be made at this time for rate caps in the UK on the basis that 
there is no clear evidence that rate caps enable consumers to avoid financial detriment. 

Business Strengths 

Leading Market Position. We are the largest owner and operator of short-term advance branches 
in Canada. As of September 30, 2011, we had a geographically diverse network of 574 branches across 
nine Canadian provinces and two Canadian territories. We maintain a Canadian market share of 
approximately 36%, as measured by number of branches, in the short-term advance segment of the 
alternative financial services market. We believe that our size provides us with a leadership position in 
the industry and allows us to implement and monitor regulatory compliance on a cost effective basis, 
adapt to regulatory changes, invest in and expand our network of branches and enter into favorable 
relationships with lenders, landlords and strategic partners. We believe our platform has built strong 
brand awareness as one of Canada's leading providers of short-term advances and alternative financial 
solutions. 

Diversified Product and Service Mix. We operate a scalable business model with significant 
geographic coverage and product diversity across our operating platform, which we believe provides us 
with key competitive advantages. In addition to providing small, short-term loans which can be accessed 
quickly, we also offer our customers ancillary financial products and services such as bank accounts, 
financial product insurance, pre-paid debit and credit cards, cheque cashing, money transfers and 
pre-paid phone cards. Revenue from these ancillary products and services increased 26.2%, from 
$42.2 million to $53.3 million, during fiscal 2011 compared to the same period in fiscal 2010. We 
believe that the increasing percentage of our revenue generated by ancillary financial products and 
services will help maintain our revenues at stable levels. In the last year, we have introduced ancillary 
products which we believe will add meaningfully to our revenue and cash flow in the future, including a 
basic deposit account product for $9.95 a month and a new premium bank account product that 
features unlimited free cheque cashing, free on-line bill payments and "no holds" on cheques for 
$29.95 a month. We believe our multi-product offering creates a diversified and recurring revenue 
stream and allows us to better serve our customers. 

Recently Defined Regulatory Environment. Provincial industry rate regulations have been 
implemented in British Columbia, Alberta, Saskatchewan, Ontario, Manitoba and Nova Scotia, which 
represent the markets in which 92% of our Canadian branches are located. We believe the provincial 
rate caps on short-term advances have created an operating environment in which our scale has 
become a significant competitive advantage that will enable us to increase our market share. Further, 
the current Canadian regulatory framework has enabled us to move aggressively toward a direct lending 
model, which will significantly decrease our cost of capital. 

Focus on Superior Customer Service. We seek to differentiate ourselves from our competitors with 
our open-concept branch floor plan (made possible by not dispensing hard currency) and superior 
customer service. We believe superior customer service has enabled us to achieve high levels of 
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customer satisfaction and has generated more frequent visits by our customers. We offer customers 
convenient locations and hours of operation, which are often more compatible with their work 
schedules as compared to traditional banks. We want our customers to think of us not as a one-time 
short-term advance provider~ but as their one-stop financial service provider of choice. We have created 
a performance-based culture· in which our workforce of over 2,300 associates is offered the requisite 
resources, knowledge and skills to provide exceptional service through our internally developed training 
program. Our associates are trained through an integrated communication and training strategy that 
includes Cash Store Financial College, Cash Store Financial TV and our annual President's Forum with 
every branch manager. Our goal is to consistently provide quick and professional service designed to 
benefit our customers. We are confident in our management and associates' abilities to address and 
proactively react to a changing industry. 

Strong Credit Profile. We have been able to increase revenues by over 45% from $130.8 million in 
fiscal 2008 to $189.9 million for the year ended September 30, 2011 and Adjusted EBITDA-by more 
than 25%, from $39.2 million to $49.0 million over the same period. Mter giving effect to this offering, 
our ratio of total debt to Adjusted EBITDA and Adjusted EBITDA to as adjusted interest expense for 
the year ended September 30, 2011 would have been 2.6x and 3.4x, respectively. Our ability to generate 
strong cash flow should enable us to invest in our operations, expand our product offerings and pursue 
opportunities in additional markets in Canada and the UK. 

Proven Management Team. We are managed by a leading team of industry veterans, including 
Gordon Reykdal, our Chairman and Chief Executive Officer, Nancy Bland, our Chief Financial Officer, 
Barret Reykdal, our Chief Operating Officer and S. William Johnson, our Senior Executive Vice 
President, who have over 70 years of combined experience in the alternative financial service industry. 
Gordon Reykdal, the founder of our company, was also the founder, Chairman, President and Chief 
Executive Officer of RTO Enterprises Inc., a chain of rent-to-own stores, from 1991 to 2001. With our 
seasoned senior management team and a stable and loyal team of associates, we believe our business is 
positioned for continued growth. We have experienced low turnover in our senior and middle 
management positions, where average tenure of our senior divisional presidents is nine years. 

Business Strategy 

Accelerate Direct Lending Model. We currently act primarily as a broker of short-term advances 
between our customers and third-party lenders, the effect of which is that the loan portfolio we service 
is not financed on our balance sheet. With the implementation of regulations across Canada 
substantially reducing the potential risk of legal challenges, we will transition approximately 92% of our 
short-term lending business in Canada away from the current broker model to one of direct lending, 
essentially bringing the loan financing business onto our balance sheet (see "Use of Proceeds"). This 
will significantly reduce our effective cost of capital, which during the year ended September 30, 2011 
was 19.0% with our third-party lenders. The return component of payments to our third-party lenders 
in the Regulated Provinces, which equaled $21.3 million during the year ended September 30, 2011, will 
be eliminated with the proceeds of this Offering, thus decreasing our effective cost of capital. We 
intend to continue utilizing third-party lenders for loans originated in unregulated areas. 

Introduce Additional Products and Services. A key component of our long-term business strategy 
has been to expand our suite of ancillary financial products and services to complement our short-term 
advance products. We offer a wide range of ancillary financial products and services, which include 
bank accounts, financial product insurance, pre-paid debit and credit cards, money transfers, cheque 
cashing and pre-paid phone cards. We will continue to add new insurance and banking products. These 
high-margin products create a recurring revenue stream which we intend to further supplement with 
the addition of short and medium-term credit scored lending products such as lines of credit. In our 
most recent quarter, 28.9% of our total revenue was generated from these fee-based products. With a 
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proven track record of introducing financial products and services to meet our customers' evolving 
needs, we will continue to evaluate and launch complementary products. Over the next five years, our 
goal is to increase revenue from these products and services to between 40% and 50% of our 
total revenue. 

Continue to Grow Canadian Operations. We have enjoyed rapid growth in revenue and branch 
count in Canada since our formation and we continue to see opportunities to expand our prominent 
position in the Canadian alternative financial services industry through organic growth into underserved 
communities. In addition to gaining market share through the maturation of our branches, we intend to 
drive market penetration by continuing to open new branches. In Canada, our number of branches in 
operation has grown to 574 as of September 30, 2011, compared to 384 as of June 30, 2008. Revenue 
generated by our branches typically grows at high rates during the first five years of operation, and over 
56% of our current branches have been opened in the last five years. During the year ended 
September 30, 2011, the average annual revenue generated by our mature branches (opened between 
2001 and 2005) was $416,000, compared to just $269,000 generated by our early stage branches (opened 
between 2006 and 2011). In addition to driving strong revenue growth, the maturation of our branches 
leads to a significant improvement in operating margins. With over 1,600 retail alternative financial 
services locations in Canada, the ratio of total eligible Canadian population per short-term advance 
lender branch is currently 16,000 to one, which compares favorably to the U.S. ratio of 10,000 to one. 

Pursue International Expansion. We believe international markets provide us with significant 
opportunities for future growth. As of September 30, 2011, we operated 12 branches in the UK market 
and during the quarter ended December 31, 2011, we opened an additional11 branches for a total of 
23 branches. The UK alternative financial services market is attractive to us due to a lower penetration 
compared to the Canadian markets and a stable regulatory environment. We estimate the current 
short-term advance branch count in the UK to be approximately 1,200, less than the number of 
branches in Canada despite a population nearly twice as large. In addition, we believe our 
open -concept branch design and commitment to customer service is unique in the UK market, and will 
be received favorably by customers. We will continue to take advantage of the attractive market 
environment and enhanced return parameters that we believe exist in the UK. In addition to our direct 
investment in the UK market, we currently hold an 18.3% interest in The Cash Store Australia 
Holdings Inc. (''AUC"), which acts as a broker to facilitate short-term advances and other financial 
services to income-earning consumers in Australia. As of September 30, 2011, AUC owned and 
operated 81 branches in Australia. We have also ventured into a new channel of product delivery 
through our 15.7% interest in RTF Financial Holdings Inc. ("RTF"), which provides short-term lending 
through highly automated mobile technology, utilizing SMS text messaging. RTF currently operates in 
Finland, Sweden, Denmark, the Netherlands and the UK, with plans to expand into additional 
European countries. 

Products and Services 

We offer several convenient, fee-based services to meet the needs of our customers, including 
short-term advances as well as a broad range of ancillary financial products and services which include 
bank accounts, financial product insurance, pre-paid debit and credit cards, cheque cashing, money 
transfers, and pre-paid phone cards. We believe that our customers find our consumer loan products to 
be convenient and transparent alternatives to other more expensive short-term financing options. 

Short-Term Advances. Under our Cash Store Financial and Instaloans banners, we provide 
consumers with short-term advances without requiring them to provide a credit history or security on 
their short-term advance by acting as a broker between the customer and third-party lenders or by 
directly lending to the customer. For a brokered loan, after an application is completed and other 
relevant information is obtained from a customer, we broker the customer's loan request to third-party 
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lenders with whom we have entered into written agreements. Based on approval criteria established by 
the third-party lenders, the customer's eligibility for an advance is assessed. If the customer is 
approved, we provide the lender's loan documentation to the customer. Upon fulfillment of the loan 
documentation requirements, we are authorized by the lender to forward the short-term advance to the 
customer on behalf of the lender. When an advance becomes due and payable, the customer must 
make repayment ,~f the principal and interest owing to the lender through us which, in turn, we remit 
to the third-party lender. Loans are not extended or renewed unless the original loan is paid off in full. 
If there is difficulty with the collection process, the customer's account may be turned over to an 
independent collection agency. The third-party lenders are responsible for losses suffered on account of 
uncollectible loans, provided we have properly fulfilled our obligations under the terms of the 
agreements. In the event that we do not properly fulfill our obligations and the lenders make a claim as 
required under the agreement, we may be liable to the lenders for losses they have incurred. 

We typically arrange for advances to customers ranging from $100 to $1,500. In order to receive an 
advance, a consumer is required to provide proof of income, copies of recent bank statements, current 
proof of residence and personal references. The customer must then either write a cheque or execute a 
preauthorized debit agreement for the amount of the advance plus the third-party lender's 
pre-calculated interest. The cheque's deposit is deferred until the due date of the loan which is the 
consumer's next payday (normally seven to 31 days). The cheque is not post-dated. When the 
agreement expires, the cheque may be deposited to repay the advance, or the consumer may redeem 
the cheque by paying cash in the amount of the cheque. 

Customers have the option to receive their advance through a cheque from the third-party lender, 
delivery of an electronic funds transfer to a personal bank account, which may be a customer's existing 
account with a commercial financial institution or an account with DirectCash Bank or having the 
funds loaded on a pre-paid debit or credit card. Pre-paid debit and credit cards are offered through our 
arrangement with DirectCash Bank, which allows our branches to load short-term advances and other 
amounts onto a pre-paid debit or credit card for a fee charged by DirectCash Bank. The customer can 

. then immediately use the debit or credit card at any ATM/ ABM, point of sale terminal in Canada or 
the Internet where traditional debit or credit cards are accepted. 

In 2010, we started providing loans to customers directly. When lending directly to a customer, the 
process is similar to the foregoing except that the lending criteria are established internally and loan 
approvals are completed internally. 

Current Lending Model. In regulated provincial jurisdictions, we generate revenue by charging a 
loan fee to each customer on each loan based on approved rate caps as prescribed by provincial 
regulations. Our third-party lenders provide our customers with short-term loans in amounts equal to 
the principal amount the customer has requested together with an amount for the loan fee and any 
other financial services fee. The loan fee is typically equal to the maximum rate caps as prescribed by 
provincial regulations. All loans including principal and loan fees are payable by the customer to the 
third-party lenders on their due dates. We charge and collect interest on delinquent loans in 
jurisdictions where permitted by provincial regulations. 

In unregulated provincial jurisdictions, we generate revenue by charging a broker fee and interest 
to each customer on each loan. Our third-party lenders provide our customers with short-term loans in 
amounts equal to the principal amount the customer has requested together with an amount for the 
broker fee and any other financial services fee. The broker fee is typically equal to $25 per hundred 
dollars loaned. All loans including principal and loan fees are payable by the customer to the third
party lenders on their due dates. Interest is charged on all loans at 59% per annum. 

We pay an amount to our third-party lenders so that they receive an annualized return which 
during the year ended September 30, 2011 period equaled 19.0% on amounts loaned to our customers. 
Every quarter, our Board approves a resolution which authorizes us to pay these voluntary payments to 
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21 {our third-party lenders as consideration for continuing to fund advances to our customers. While the 
third-party lenders have not been guaranteed an expected return, the decision has been made to 
voluntarily make these payments to the lenders to ensure they continue to fund loans to our customers. 

Ancillary Financial Products and Services. In addition to short-term advances, we generate 
recurring, fee-based revenue through a broad range of ancillary financial products and services, 
including bank accounts, financial product insurance, pre-paid debit and credit cards, money transfers, 
cheque cashing and pre-paid phone cards. Fee-based revenue from these ancillary financial products 
and services accounted for 28.1% of our total revenue during the most recent quarter ended 
September 30, 2011. In addition to the recurring revenue nature of these fee-based services, we believe 
these services improve customer retention, broaden our customer base and enhance the lifetime 
revenue potential of our customers without the need for significant capital investment. 

Bank Accounts. Through an agreement with DirectCash Bank, we offer bank accounts which are 
insured by Canada Deposit Insurance Corporation. In addition to our basic accounts, we also offer 
premium accounts which provide free unlimited cheque cashing and free, unlimited bill payments. 
DirectCash Bank charges a $9.95 per month fee on our basic account and a $29.95 per month fee on 
our premium accounts, on which we receive a commission. Although relatively immature, we believe 
that our bank account products have been well received by our customers. 

Financial Product Insurance. We offer optional insurance to qualified short-term advance 
customers which covers the outstanding balance of the advance in the event of involuntary 
unemployment, accidental injury, critical illness, death or disability. We offer this product through Trans 
Global Insurance and receive commissions based on total sales. 

Pre-paid Debit and Credit Cards. Through our agreement with DirectCash Bank, we offer access 
to reloadable pre-paid debit cards such as Freedom MasterCards and Prestige debit cards, with a 
variety of enhanced features that provide our customers with a convenient and secure method of 
accessing their funds in a manner that meets their individual needs. We also provide pre-paid credit 
cards. The cards are provided by DirectCash Bank, and our branches serve as distribution points where 
customers can purchase cards as well as load funds onto and withdraw funds from their cards. In 
addition, customers receive cheque cashing proceeds on their cards without having to worry about 
carrying cash. We are paid agent fees from DirectCash Bank that are based on the sale of the cards, 
monthly card fees, interchange fees and ATM access fees. 

Money Transfers. We assist customers in sending and receiving wire transfers of money both 
domestically and internationally by acting as an agent for RIA Financial Services Inc. ("RI~') which 
has an extensive network of agent locations in 200 countries. We are compensated by receiving a 
portion of the fee charged to the customer by RIA 

Cheque Cashing. We also offer cheque cashing services. We do not impose maximum cheque size 
restrictions and transact with all forms of cheques, including payroll, government, tax refund, insurance, 
money order, cashiers and personal cheques. We believe this flexibility results in increased customer 
loyalty and transaction volume. For each transaction, we charge a cheque cashing fee based on the size 
of cheque. 

Pre-paid Phone Cards. We offer our customers pre-paid long distance calling or cell phone airtime 
cards with a Canadian telecommunications provider. We are compensated by receiving a portion of the 
fee charged to the customer. 

Our Customers 

Our customers are primarily moderate-to middle-income individuals who require basic financial 
services and value timely and convenient alternatives to banks, credit card companies and other 
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traditional financial services companies that may charge higher fees and penalties and offer less flexible 
products. Customers of short-term advances are 18 years of age or older, generally employed and hold 
a bank account. According to a June 2009 report by the Government of Alberta, between 3% and 6% 
of the general population of Alberta use short-term advances. Over half (54%) of all short-term 
advance users are between the ages of 36 and 64, with the 25 to 35 age group representing 
approximately 35% of all users. The report indicates that there is a general misconception among 
non-users that those individuals who use short-term advance products are universally disadvantaged by 
socioeconomic circumstances or emergency situations. While approximately 37% of all users have an 
annual household income of between $20,000 and $50,000, the report states that lower income 
situations are not always the case. Approximately 38% of all users have an annual household income of 
greater than $50,000 and approximately 9% have an annual household income of greater than $100,000. 

We believe that consumers seek our industry's services for numerous reasons, including: their 
preference for and trust in the simplicity, transparency and convenience of our products; a dislike or 
distrust of banks due to confusing and complicated fee structures that are not uncommon for 
traditional bank products; access to financial services outside of normal banking hours; they have an 
immediate need for cash for sudden financial challenges and unexpected expenses; they have been 
rejected for or are unable to access traditional banking or other credit services; they seek an alternative 
to the high cost of bank overdraft fees, credit card and other late payment fees and utility reconnection 
fees; and they wish to avoid potential negative credit consequences of missed payments with traditional 
creditors. 

Locations and Operations 

We currently operate branches under the Cash Store Financial and Instaloans brands. We are 
focused on increasing the customer's awareness of our brands by using uniform signage for each brand 
and branch design at each location. Our branches are located primarily in strip malls within high traffic 
areas. Branches are, where permitted by law, open seven days a week with operating hours from 9 a.m. 
to 8 p.m. Monday to Friday, 9 a.m. to 5 p.m. on Saturdays, and 11 a.m. to 4 p.m. on Sundays. Typically, 
the branches range in size from 500 to 1,500 square feet. All of our branches are leased with the 
exception of one branch which is owned, generally under leases providing for an initial term of 5 years 
with optional renewal terms of 5 years. 

Our branch development staff selects each new branch location, negotiates leases, and supervises 
the construction of new branches and the remodelling of existing branches. In addition, our branch 
development staff performs lease management and facility maintenance services for the open branches. 
Since all of our branches are built within existing retail space, the customer area of each branch is 
customized to meet the varying size and other requirements of each location while also giving it an 
appearance that is consistent with our other similarly branded branches. 

Our corporate headquarters in Edmonton, Alberta currently occupies approximately 21,128 square 
feet under a lease that expires on January 31, 2014. On March 4, 2011, we entered into a lease 
agreement with Quinco Financial Inc. (the "Landlord") for approximately 3.93 acres of land in 
Edmonton on which we intend to construct a new, 45,000 square foot corporate headquarters. The 
term of the new lease is 15 years, commencing on the date that the Landlord delivers certain 
certificates, declarations, inspections and permits evidencing completion of construction and that the 
building is ready for us to occupy as tenants and open for business. The lease will be renewable for two 
additional five-year periods. The Landlord estimates the basic monthly rent on the premises will be 
$132,000 per month. 
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214 Advertising and Marketing 

Our marketing efforts are designed to promote our product and service offerings, create customer 
loyalty, introduce new customers to our branches and create cross-selling opportunities. In our markets, 
we operate under the Cash Store Financial and Instaloans brands. In most of our markets, we utilize 
mass-media advertising, including flyers, direct mail, outdoor advertising, yellow pages and, on a limited 
basis, radio and television advertising. We also utilize point-of-purchase materials in. our retail locations 
to implement in-branch marketing programs and promotions. Additional local marketing initiatives 
include sponsorship and participation in local events and charity functions. 

We develop our marketing strategies based in part on results from consumer research and data 
analysis and from insights gained from phantom shopper programs. We are continuously testing new 
ways of communicating and promoting our products and services, which include direct mail, online 
advertising and print advertising. 

Employees 

We refer to our employees as associates. As of September 30, 2011, we had over 2,300 associates, 
including 567 branch managers, 19 designated managers and 50 regional managers ("RMs"), eight 
divisional vice presidents ("DVP"s) (including two senior divisional vice presidents ("Sr. DVP"s)) and 
116 corporate associates located in Edmonton, Alberta. We consider our relations with our associates 
to be good. Our associates are not covered by a collective bargaining agreement, and we have never 
experienced any organized work stoppage, strike, or labor dispute. 

Human Resources 

Our operations team is led by the President who has two Sr. DVPs who are accountable to him. 
The Sr. DVP's have three DVPs, whose divisions are geographically aligned to support RMs 
responsible for the branches assigned to them. There are 50 RMs who each manage between six and 
fifteen branches in their regions. The RM's are responsible for branch operations, operational controls, ~ 

training and mentoring, as well as various administrative functions. Corporate office support teams 
include finance, risk management, banking and credit, internal audit, training, marketing, 
communications, information management and human resources and provide overall operational 
support. 

Our President and Chief Operating Officer conducts an annual tour to meet individually with each 
manager in our national branch network. This is a critical component of our long-term growth 
program, as our President learns first-hand of the challenges and opportunities facing our front-line 
staff. In response to his 2011 tour, particular emphasis has been placed on the implementation of new 
training programs to address common areas of concern raised by our associates. In addition, there has 
been a significant realignment of the senior management structure of our operations group. In concert 
with our new training initiatives, we expect that these changes will lead to strong growth in 
future periods. 

Hiring and Retention. Branch managers are responsible for hiring branch associates. RMs are 
involved in the process for less experienced managers and hold final authority for the hiring process, 
including a final criminal record check. Our successful employee hiring and retention is attributed to 
competitive wages, a comprehensive benefit package, registered retirement savings plan matching 
programs, and opportunities for advancement. 

The human resource team executes a service delivery model where each operational division and 
department within the corporate office has one key human resource representative who provides 
support in recruitment and selection; performance management; employee and organizational 
development; organizational design; employee relations; human rights; occupational health and safety; 

69 



and compensation. This model has ensured human resources is positioned to provide support to every 
level within our organization. A positive reflection on our human resources strategy and practices and 
our organizational success was recently acknowledged when we received an honorable mention in the 
magazine Alberta Venture's list of '~berta's Best Workplaces." 

Training. A centralized training department is responsible for developing, delivering and 
implementing training programs for branch associates, RMs, and operational corporate associates. 
Training content focuses on customer service, sales skills, compliance, product knowledge, and 
operational processes and policies. New associates also receive training in product and company 
knowledge; processes and systems functionality; annual compliance and anti-money laundering 
programs specific to branch and regional operations. Cash Store College, a web based platform, 
provides self directed learning through interactive multimedia modules, guides, and testing, and Cash 
Store TV is used for daily communications and weekly training. Associates watch weekly news updates, 
training related to sales, policies and compliance, contest updates and other broad-based branch 
communications, and receive ongoing training support through coaches and the training department. 

Underwriting Process 

Payday Advances. Each customer must meet requirements to obtain an advance, including a steady 
source of employment or fixed income source, government issued photo identification, an active bank 
account, valid references and proof of address. The customer completes an in-branch application form 
with no credit check. A customer cannot have a loan outstanding with another location under the same 
banner (Cash Store Financial or Instaloans) or with our collection center. If the customer meets the 
criteria, our employees are empowered to make the lending decision. Our main goal is to make the 
advance quickly and easily for the customer. Each customer is qualified for their maximum advance 
according to provincial lending regulations and/or internal policies. 

Underwriting criteria also currently follows third-party lender requirements for qualifications. We 
offer many optional and additional products and services that have additional criteria; for example, our 
Payment Protection Plan, pre-paid credit card products, and low-balance bank accounts have additional 
requirements to obtain these optional services. 

The transaction is completed in our point-of-sale system, the loan documents and disclosures are 
presented and signed, and a card product or cheque is provided to advance the funds. The entire 
process is c?mpleted in an average of 15 minutes for a first-time customer, and 5-8 minutes for a 
returning customer. 

We encourage re-payment by the customer returning to the branch to pay the loan in full. At the 
time of the advance, in many provinces, a customer will exchange a cheque or a pre-authorized debit 
on the customer's bank account. If the customer fails to return to the branch to re-pay, the cheque will 
be deposited or a debit placed on the customer's account. Should those instruments return 
non-sufficient funds, the branch will initiate collection activity. Our main goal is to work with the 
customer to repay the loan, maintaining the relationship and keeping the customer in an active status. 

Cheque Cashing. Cheque cashing is a complementary product to payday advances and is a free 
service on our premium bank account product that we offer. Every effort is made to cash each cheque 
presented to our centralized cheque cashing department. Our central cheque cashing department 
reviews and approves all dollar values and subsequently provides approval to branch level associates to 
advance the funds. Cheque cashing services are not limited to account holders. A customer does not 
require minimum funds in their account and there are no holds put on the cheque. 
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Our centralized cheque cashing department minimizes risk on the cheque funding and we believe 

that we have invested significant training and resources to ensure efficient cheque processing. 

Hybrid Collection Model. To ensure high levels of customer service and to maintain relationships 
with our customers, the majority of our collection process occurs at branch level. This strategy makes 
the most of the client-branch relationship that exists from loan disbursement. Treatment includes past 
due calls and letters depending on days in arrears and relevant stage of collection, pre-authorized 
payments and certified cheques are processed extensively to ensure maximum collection success prior to 
late stage delinquency. 

At a certain age (typically 90 days), the debt is deemed doubtful and an indicator is set 
automatically on the account. This indicator acts as a trigger which pushes accounts to a new collection 
stage after a defined period of time. Once the branch collection cycle is complete, accounts are moved 
to a central collection centre for further action. 

Branch systems feed customer information and loan history directly into the proprietary collections 
system. The automated telephone operating system is fully integrated with this state-of-the-art 
technology which allows for full tracking of collection activity in addition to allowing for standardized 
and comprehensive workflow management. 

Our centralized collection department employs approximately 60 associates and a leadership group 
of six managers, including a vice president of credit and collections. The team focuses on the debt 
released monthly from branch level, employing specialized collections techniques. The department 
utilizes a dynamic workflow to ensure all debt is processed in the most thorough and effective manner. 
The primary goal is to collect the outstanding amount while maintaining the customer relationship and 
ultimately re-instating their active customer status. If these efforts do not prove successful, an account 
is deemed uncollectible, written off and transferred to third parties for further recovery. A multi-tiered, 
market share based approach is utilized that allows for maximum collection at this advanced stage 
of arrears. 

Loan Losses. Our policy for charging off uncollectible consumer loans is to write the loan off 
when a loan remains in default status for an extended period of time, typically 210 days, without any 
extended payment arrangements made. Loans to customers who file for bankruptcy are written off 
upon receipt of a bankruptcy notice. Loans in default consist of short-term consumer loans we have 
originated that are in default status. Our policy of determining past due or delinquency status is 
defined as short-term consumer loans originated by us where payment has not been received in full 
from the customer on or before the maturity date of the loan. 

An allowance for the defaulted loans receivable is established and is included in the loan loss 
provision in the period in which the loan is placed in default status. We review the reserve monthly and 
any additional provision to the loan loss reserve as a result of our assessment of the relevant internal 
and external factors that affect loan collectability, including the amount of outstanding loans owed, 
historical percentages of loans written off, current collection patterns and other current economic 
trends that are included in our loan loss provisions. If the loans remain in a defaulted status for an 
extended period of time (typically 210 days), an allowance for the entire amount of the loan is 
recorded and the receivable is ultimately written off. 

Competition 

We believe that the primary competitive factors in our business are convenience, location, fees, 
range of services and speed. We face competition in all of our markets from other alternative financial 
product and services providers, banks, savings and loan institutions, short-term consumer lenders and 
other financial services entities. Generally, the landscape is characterized by a small number of large, 
national participants with a significant presence in the markets across Canada and smaller localized 
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operators specializing in short-term advances, multiline providers offering both cash advance services in 
addition to cheque cashing and other services, subprime specialty finance and consumer finance 
companies, as well as businesses conducting operations over the Internet and by phone. 

In the short-term advance market, we have a market share of approximately 36% by branches. 
There are approximately 1,600 short-term advance branches across Canada. Our biggest competitor is 
Dollar Financial, a U .S.-based public company. Dollar Financial operates and franchises approximately 
444 branches in Canada under the banner "Money Mart." This excludes 33 branches in Quebec which 
do not provide short-term advances. "Cash Money" is the next largest operator in Canada with 
130 branches. The definition of the regulatory environment has brought competition from 
U.S. short-term advance providers, including Advance America, Cash Advance Centers Inc and 
EZCorp Inc. The rest of the market consists of small, single store operations and regional operations 
that may have a number of short-term advance branches in a given region. Competition also comes 
from other companies, such as cheque cashers, pawnshops, rental stores and others, that offer the 
short-term advance service as an ancillary service. Several companies also provide short-term advances 
via the Internet. 

Suppliers and Contractual Business Arrangements 

Subsequent to the completion of this offering, a portion of our advances will continue to be 
funded by independent third-party lenders. The short-term advances made to our customers are 
repayable solely to the third-party lenders and are assets of the third-party lenders; accordingly, they 
are not included in our consolidated financial statements. To facilitate the short-term advance business, 
we have entered into written agreements with a number of third-party lenders that are prepared to 
consider lending to customers. Under the terms of our agreements with third-party lenders, 
responsibility for losses suffered on account of uncollectible loans rests with the third-party lender 
unless we have not properly performed our responsibilities under the terms of the agreement, the most 
significant of which generally include ensuring that any proposed loan was applied for through an 
authorized outlet; ensuring each potential customer meets the loan selection criteria; satisfying the 
third-party lender's documentation requirements; providing loan management services; and providing 
collection services on behalf of the third-party lender for all loans funded which are not paid in full by 
the due date, all of which while ensuring information system integrity is maintained. 

Regulatory Environment 

The alternative financial services industry is regulated by the federal and provincial governments in 
Canada and, in the UK, by the national government. In Canada, where provincial legislation or 
regulation governing small, short-term advances (commonly referred to as payday loans) has been 
implemented and is applicable, such legislation contains measures that protect recipients of payday 
loans and provides for limits on the total cost of borrowing under the agreements. Typically, such 
applicable provincial legislation imposes restrictions and requirements governing interest rates and fees; 
maximum loan amounts; the number of simultaneous or consecutive loans and required waiting periods 
between loans; loan extensions and refinancings; payment schedules (including maximum and minimum 
loan durations); required repayment plans for borrowers claiming inability to repay loans; disclosures; 
security for loans and payment mechanisms; licensing; and database reporting and utilization. In the 
absence of such applicable provincial legislation governing payday loans, our short-term advance 
business is subject to compliance with the criminal interest rate provisions of the Criminal Code. 

In Canada, we are also subject to federal and provincial legislation relating to our other financial 
products, including consumer protection and cost of credit disclosure legislation, legislation governing 
collection of receivables and collection practices, legislation governing recording and reporting certain 
financial transactions, identifying and reporting suspicious transactions and attempted transactions, and 
safeguarding the privacy of customers' non-public personal information. 
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Overview of Regulation of Short-Term Advance Business in Canada 

In Canada, short-term advances are, in the absence of certain provincial legislation and 
regulations, subject to the criminal interest rate provisions of Section 347 of the Criminal Code. The 
maximum chargeable interest rate provisions under the Criminal Code prohibit loan agreements or 
loan arrangements pursuant to which a lender would receive payment of interest at an annual rate in 
excess of 60%. In 2007, the federal government of Canada enabled provincial regulation of payday 
loans (as such term is defined in the Criminal Code) by amending the Criminal Code to exempt, under 
Section 347.1 of the Criminal Code, persons from the criminal interest rate provisions when making 
certain short-term advances, if those loans are made in a province which has enacted legislation 
regarding such loans and if such has been designated by the federal government for that purpose. As a 
result, the criminal interest rate provisions of the Criminal Code currently do not apply to payday loans 
in the regulated provinces of British Columbia, Alberta, Manitoba, Ontario and Nova Scotia, and, 
effective January 1, 2012, Saskatchewan. In the remaining Canadian provinces and territories, the 
criminal interest rate provisions of the Criminal Code continue to apply to payday loans. 

We believe that regulation of the industry is a strong positive for our operations, providing barriers 
to entry and protection from litigation, including class action law suits, and enabling us to effectively 
implement our key business strategies. In provinces, as discussed below, where regulations have been 
proposed but not enacted, we have voluntarily implemented certain of those consumer protection 
measures that are in place in regulated jurisdictions. We anticipate that we will be able to 
accommodate our business model to the rate caps in the provinces that have passed but not yet 
implemented payday loan legislation. In addition, our voluntary implementation of a prohibition on the 
provision of rollovers has given us a competitive advantage over those companies that have not done so 
in advance of the now regulated prohibition on these practices. It should be noted that a number of the 
services offered at Cash Store Financial· and lnstaloans branches are provided by an arm's length third
party bank. The exemption from the criminal interest rate provisions of the Criminal Code does not 
apply to or affect Canadian banks, and banks are not subject to provincial payday loan legislation. 

Regulation of Short-Term Advance Business in Regulated Provinces 

In the Regulated Provinces, all payday loan lenders, and all payday loan brokers or arrangers, are 
required to obtain a license from the applicable provincial authority. Once a license is obtained, the 
lender is subject to ongoing regulation by the provincial body and the complaint, inspection and 
enforcement provisions of the provincial regulation. The lenders are also subject to certain enforcement 
measures, including license suspension or revocation or monetary fines. In addition, violations of the 
regulations or license conditions may result in the non-enforceability of the costs of borrowing of the 
relevant loan and, as a result, the borrower would only be required to repay the principal amount of 
the loan and not the interest or other costs of borrowing. In addition, a breaching party may be 
required to make contributions in respect of the breach to the applicable provincial consumer fund. In 
order to fall within the scope of the regulations, . a payday loan must be for an amount less than $1,500 
and the term of the loan must be 62 days or less. In addition, it is generally prohibited for a lender to 
require, request or accept an assignment of wages from employment from a payday loan borrower. 

A summary of key regulatory requirements in each of the Regulated Provinces is below. 

Alberta 

In Alberta, payday loans are regulated under the Payday Loans Regulation (Alberta) of the Fair 
Trading Act (Alberta). Key provisions of the law and regulations include: 

• a lender (which includes arrangers) is prohibited from making false, misleading or deceptive 
statements relating to a payday loan agreement; 
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• a lender under a payday loan agreement must deliver a copy of the agreement, together with a 
cancellation notice, to the borrower no later than the time of entering into the agreement; 

• the borrower has a two day "cooling off" period to cancel the agreement for any reason; 

• prepayment in full may be made at any time without charge or penalty; and 

• the cost of borrowing must not exceed $23 per $100 borrowed, although specified default 
charges are permitted in the event of the borrower's default. 

Specified practices are prohibited, including: 

• rollover loans; 

• tied selling of ancillary products; 

• a payday loan is prohibited from being due before the day on which the borrower will receive 
his or her pay or other income following the date of the loan; 

• discounting the principal of a loan; 

• accepting a cheque from a borrower that is not made out to the payday lender; 

• charging any other fee for the loan other than those referred to in the loan agreement; 

• entering into or arranging wage assignments; and 

• requiring, requesting or accepting information that would give the payday lender direct access to 
a borrower's bank account, except for pre-authorization for repayment of a specific payday loan. 

On May 10, 2011, the Government of Alberta issued an Order directing us to cease certain 
practices. The Government of Alberta has stated that the Order is based on allegations that unfair 
lending activities have been practiced by us. Of particular concern to us are reported allegations that 
we have required customers to purchase ancillary services, such as a pre-paid cash card, as a condition 
for receiving a loan. This is not, and never has been, our policy but is the major issue identified in the 
Order. Our policy is to provide customers with the ability to immediately receive proceeds of their loan 
by way of cheque, immediately upon request. We served notice to the Government of Alberta of our 
intention to appeal the Order on June 9, 2011. On October 17, 2011, following without prejudice 
discussions with representatives of the Government of Alberta, we determined to abandon the appeal. 
We believe that the allegations which led to the order were isolated instances of possible 
non-compliance with our policies by individual employees and do not raise issues with respect to our 
business model or practices. 

British Columbia 

In British Columbia, payday loans are regulated pursuant to the Business Practices and Consumer 
Protection Act (British Columbia) ("BPCP"). Key provisions include: 

• a lender (which includes arrangers) is prohibited from making false, misleading or deceptive 
statements or committing deceptive or unconscionable acts relating to a payday loan or payday 
loan agreement; 

• certain disclosure requirements and mandatory notices apply to a payday lender's advertising; 

• the terms of a payday loan must be included in a written agreement containing certain 
prescribed disclosure, reviewed with the borrower prior to signing, and signed and dated by 
the borrower; 

• a lender must deliver a copy of the loan agreement to the borrower at the time of entering into 
the agreement, together with a form of cancellation notice that may be used by the borrower; 
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220 • the borrower has cancellation rights that include a "cooling off" period during which the 
borrower may cancel the payday loan by the end of the lender's next business day following the 
initial advance without interest or penalty; 

• the borrower may cancel the payday loan at any time, upon giving the prescribed notice and 
repaying all amounts advanced, if the lender fails to advise the borrower of cancellation rights, if 
the loan agreement fails to satisfy any prescribed requirement, or if the lender contravenes a 
prescribed provision of the BPCP or regulations thereto, and the borrower's liabilities in respect 
of the cancelled loan are extinguished; 

• prepayment in full or in part may be made at any time without premium or penalty; and 

• the cost of borrowing must not exceed 23% of the principal borrowed, although certain default 
charges are permitted in the event of the borrower's default. 

The BPCP prohibits certain lending practices, including: 

• making a payday loan contingent upon the supply of other goods or services; 

• a provision in a loan agreement giving the lender permission to collect arrears directly from the 
borrower's employer; 

• requiring repayment before the borrower's next payday; 

• granting rollover loans (failure to comply limits the lender's recovery to the principal 
amount loaned); 

• requiring or accepting from the borrower an assignment of wages, or any real or personal 
property (or document that may be used to transfer title to real or personal property) as security 
for the payday loan; 

• requiring or requesting that the borrower insure the payday loan; 

• offering enticements to enter into a payday loan; 

• withholding from the initial advance any amount representing any portion of the total cost of 
credit (failure to comply limits the lender's recovery to the principal amount loaned); 

• where a borrower has entered into a third or subsequent payday loan within a 62 day period, 
requiring or requesting payment in excess of a prescribed percentage of the borrower's net pay 
or other net income to be received during the payday loan term, (failure to comply limits the 
lender's recovery to the principal amount loaned); 

• making a payday loan to a borrower who has a payday loan from the lender outstanding; and 

• making a loan in an amount that exceeds 50% of the borrower's net pay or other net income to 
be received during the term of the loan. 

On November 9, 2010, Consumer Protection BC issued a compliance order requiring us to: 
(i) reimburse all borrowers with loan agreements negotiated with Cash Store Financial and its 
subsidiaries between November 1, 2009, and November 9, 2010, the amount charged, required or 
accepted for or in relation to the issuance of a cash card; (ii) provide the option to any borrower 
negotiating a loan agreement with us and our subsidiaries of receiving a cheque, cash or some other 
financial instrument which provides the loan proceeds to the borrower at the time the loan agreement 
is negotiated; and (iii) make a payment of $4,005.90 in respect of costs. We have disputed certain 
findings upon which this compliance order was based and on December 9, 2010, filed a Request for 
Redetermination. The basis of our request is that we do not issue and have never issued cash cards to 
our customers. Rather, customers are issued cash cards by DirectCash Bank or Direct Cash 
Management Inc. DirectCash Bank is a federally regulated Canadian schedule I bank. We are not a 
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party to any agreements with customers in respect of cash cards. All contracts in respect of cash cards 
are directly between individuals and DirectCash Bank or Direct Cash Management Inc. Through 
agreements with DirectCash Bank, our customers are given the option, following the completion of a 
loan agreement with us, of receiving a cash card and related services from DirectCash Bank or Direct 
Cash Management Inc: All fees associated with the issuance of these cash cards accrue directly to 
DirectCash Bank or Direct Cash Management Inc. We are not a related party to DirectCash Bank or 
to Direct Cash Management Inc. On the basis of our legal position we anticipate no material impact 
from the determination. Consumer Protection BC has advised us it will reconsider its determination 
and there is no definite time frame for a conclusion on the matter. 

Manitoba 

In Manitoba, payday loans are regulated pursuant to the Consumer Protection Act (Manitoba) and 
the Payday Loans Regulation (under the Consumer Protection Act). Key provisions of the law and 
regulations include: 

• a lender (which includes an arranger) is prohibited from making false, misleading or deceptive 
statements relating to a payday loan or payday loan agreement; 

• a lender under a payday loan agreement must deliver a copy of the agreement to the borrower 
no later than the time of entering into the agreement; 

• the borrower has a two day "cooling off" period to cancel the agreement for any reason; 

• prepayment in full may be made at any time without charge or penalty and partial prepayment 
may be made on any scheduled payment date without charge or penalty; 

• the cost of borrowing may not exceed $17 per $100, although specified default charges are 
permitted in the event of the borrower's default; and 

• for replacement loans, extensions, renewals and consecutive payday loans, the cost of borrowing 
may not exceed $5 per $100. 

The regulations also prohibit certain practices, including making a concurrent loan unless it is a 
replacement loan and making a loan due before the borrower is next due to receive income. The 
amount of a loan may not exceed 30% of a person's net pay (subject to certain exceptions for a 
replacement loan). 

An application for a payday lender license or renewal of a license must be accompanied either by 
a bond or by a deposit of cash or negotiable bonds, in each case in an amount specified by regulation. 

Nova Scotia 

In Nova Scotia, payday loans are regulated under the Consumer Protection Act (Nova Scotia), the 
Consumer Protection Act Regulations and the Payday Lenders Regulations. Key provisions of the 
legislation and regulations of loans include: 

• a lender is prohibited from making false, misleading or deceptive statements relating to a 
payday loan; 

• a lender under a payday loan agreement must deliver a copy of the agreement to the borrower; 

• the borrower has cancellation rights that include a "cooling-off" period in which the borrower 
may cancel a payday loan by the end of the next business day after the receipt of the initial 
advance; 

• repayment in full may be made at any time without charge or penalty; and 
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• the cost of borrowing must not exceed the $25 per $100 loan and the maximum permitted 

default charge is $40 per payday loan. 

Specified practices are prohibited, including; 

• rollover loans; 

• making a loan contingent on purchasing any product or service; 

• issuing a new payday loan to a borrower who already has a loan with the lender; 

• requiring security for a payday loan; and 

• issuing a loan in excess of a specified portion of the borrower's net pay, or, where a loan 
agreement makes provision for installment payments, requiring an installment payment to be in 
excess of a specified portion of the borrower's net pay. 

The periodic reporting of "repeat loans", which are defined as a payday loan granted to a 
borrower 24 hours or less after they repay a prior payday loan granted to them is also required. 

It is expected that recent amendments to Nova Scotia legislation will soon be in force which 
require (among other things) that a payday lender make the proceeds of a loan available in cash if 
requested by the borrower, and add other requirements with respect to disclosure. 

Ontario 

In Ontario, payday loans are regulated under the Payday Loans Act, 2008 (Ontario). Key 
provisions of the regulations include: 

• a lender is prohibited from making false, misleading or deceptive statements relating to a payday 
loan or payday loan agreement; 

• all payments that a borrower is required to make under a payday loan agreement must go to the 
lender, and not to any other person or entity, such as a loan broker; 

• a lender under a payday loan agreement must deliver a copy of the agreement to the borrower 
no later than the time of'entering into the agreement; 

• the borrower has a two day "cooling off" period to cancel the agreement for any reason; 

• a lender under a payday loan agreement is not entitled to demand payment of any portion of 
the cost of borrowing under the agreement until the end of the term of the agreement; 

• prepayment in full may be made at any time without charge or penalty; and 

• the cost of borrowing may not exceed $21 per $100 loan. 

If a borrower cancels a payday loan agreement, the lender is required to refund to the borrower 
all payments made under the agreement, except for repayments of any part of the loan, and return to 
the borrower all post-dated cheques, pre-authorized debits and authorizations for future payments. If 
the lender or a loan broker receives a payment from the borrower that the borrower is not required to 
make, the borrower is entitled to a refund of the payment. 

The Payday Loans Act establishes a fund known as the Ontario Payday Lending Education Fund. 
Licensees are required to make payments to this fund. 

On July 16, 2011, the Ontario Ministry of Consumer Services published amendments to the 
regulations, which include, among other requirements, the requirement that the lender ensures that the 
borrower is informed orally of all the means for obtaining a payday loan from the lender. The 
regulations also specify certain types of fees charged directly or indirectly to a borrower that has 
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entered into a payday loan agreement that must be included in the cost of borrowing. These fees 
include charges related to the use of a "device" such as a debit card, pre-paid credit card or cheque. 
The effect of the amendments to the regulation is to prohibit licensees from providing or offering to 
provide other goods or services in connection with a payday loan, whether on the licensee's own behalf 
or on behalf of any other person. The amendments also prescribe certain circumstances under which a 
payday lender must provide and disclose to the borrower the availability of the option to remit a device 
to the payday lender and receive, in cash, the balance outstanding on the device. 

The amendments came into force September 1, 2011 and may significantly impact the profitability 
of our business in Ontario. On August 31, 2011, we commenced an application for judicial review in 
the Ontario Divisional Court against Her Majesty the Queen in Right of Ontario as represented by the 
Minister of Consumer Services and the Lieutenant Governor in Council. We are seeking a declaration 
that certain of the amendments to the regulations under the Ontario Act are ultra vires the regulation
making authority of the Minister and Lieutenant Governor in Council, as delegated under the Ontario 
Act. We allege in the notice of application that the impugned regulations are outside the stated 
purpose and objectives of the Ontario Act, which are to govern payday loan transactions and place a 
cap on the total cost of borrowing. We also allege that the impugned regulations seek to prohibit 
consumers from purchasing optional goods or services "in connection with" payday loans, which is an 
improper prohibition on trade and commerce and not consistent with the Ontario Act. The application 
is currently pending. 

Pending the application for judicial review, we have changed our operations such that we believe 
that we are in compliance with the new regulatory requirements and we believe that such changes will 
not have a material adverse impact on our business. The regulations apply to the business activities of 
payday lenders in Ontario. 

Saskatchewan 

In Saskatchewan, payday loans are regulated pursuant to The Payday Loans Act (Saskatchewan) 
and The Payday Loans Regulations. The Payday Loans Act contains a cost of borrowing cap of $23 per 
$100 borrowed, and otherwise largely mirrors the law and regulations applicable in Alberta, described 
above. However, in Saskatchewan, the cooling off period, during which time the borrower may cancel a 
payday loan agreement, is at any time before the end of the business day following the date that the 
payday loan agreement was entered into. 

Current Status of Unregulated Provinces 

New Brunswick 

New Brunswick has passed payday loan legislation but has not yet proclaimed it in force, for 
reasons including that the province has not yet been designated by the Canadian federal government. 
Since the province is not so designated, payday loans made in the province are subject to the criminal 
provisions of the Criminal Code. The new law will set a maximum borrowing cap, which has yet to be 
determined, and otherwise largely mirrors the law applicable in Alberta, described above. 

Newfoundland and Labrador 

Newfoundland has announced that it does not intend to enact payday loan legislation. Therefore, 
payday loans made in the province are subject to the criminal interest provisions of the Criminal Code. 

Prince Edward Island 

Prince Edward Island has passed payday loan legislation but has not yet proclaimed it in force, for 
reasons including that the province has not yet been designated by the Canadian federal government as 
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required under the Criminal Code. Since the province is not so designated, payday loans made in the 
province are subject to the criminal interest provisions of the Criminal Code The new law will set a 
maximum borrowing cap, which has yet to be determined, and otherwise largely mirrors the law and 
regulations applicable in Alberta, described above. 

Cheque Cashing Regulation in Canada 

In Canada, the federal government generally does not regulate cheque cashing businesses, except 
in respect of federally regulated financial institutions (and other than the criminal interest rate 
provisions of the Criminal Code in respect of the fee for a cheque cashing transaction) nor do most 
provincial governments generally impose any regulations specific to the cheque cashing industry. The 
exceptions are the provinces of Quebec (where cheque cashing stores are not permitted to charge a fee 
to cash a government cheque) and Manitoba (where the province imposes a maximum fee to be 
charged to cash a government cheque). 

Privacy Regulation in Canada 

The Personal Information Protection and Electronic Documents Act (Canada) ("PIPED~') applies 
to every organization in Canada (with limited exceptions) that collects, uses, or discloses personal 
information in the course of commercial activities. PIPEDA mandates adherence to prescribed privacy 
principles. Among these are the requirement that personal information may only be collected, retained, 
used and disclosed with the consent of the individual, and for agreed purposes. Of the jurisdictions 
where we carry on business, Alberta and British Columbia have adopted privacy legislation for the 
private sector that applies instead of PIPEDA in respect of the collection, use and disclosure of 
personal information that occurs within each such province. If the information moves out of the 
province, then PIPEDA also applies. 

Anti-Money Laundering and Anti-Terrorist Financing Compliance in Canada 

Canadian anti-money laundering and anti-terrorist financing (''AML/ATF") requirements are found 
in the Criminal Code, the United Nations Act (Canada) and the Proceeds of Crime (Money 
Laundering) and Terrorist Financing Act (Canada) ("PCMLTF~') and related regulations. Quebec has 
also passed legislation to regulate money services businesses but has not yet brought the legislation into 
force, pending the adoption of regulations. We have no operations in Quebec and therefore there is no 
impact from legislation in Quebec on our business. 

The PCMLTFA establishes mandatory reporting and record-keeping measures to detect and deter 
money laundering and the financing of terrorist activity, and to facilitate the investigation and 
prosecution of money laundering offences and terrorist activity financing offences. Provisions respecting 
record keeping, ascertaining a client's identity and reporting requirements, including the reporting of 
suspicious transactions and attempted transactions, are specific to the business activity of specified types 
of financial service providers and intermediaries (known as "reporting entities"). Money services 
businesses-businesses that deal in foreign exchange, that remit or transfer funds by any means or 
through any person or network, or that issue or redeem money orders, traveller's cheques or similar 
instruments (except cheques payable to a named person )-are reporting entities. Provisions that require 
reporting of the cross-border movement of currency and monetary instruments apply to all persons and 
entities. The PCMLTFA also establishes the Financial Transactions and Reports Analysis Centre of 
Canada ("FINTRAC") as Canada's financial intelligence unit. Payday lenders and cheque cashing 
businesses are excluded from the reporting regime, and our business does not require us to register or 
report to FINTRAC. Among the ancillary financial products and services we offer to our customers are 
services where we act for third-party financial service providers on an agency basis. The third-parties 
are subject to the requirements of the PCMLTFA and not us. 
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Provisions in and regulations under the United Nations Act (Canada) impose compliance and 
reporting obligations concerning Canada's anti-terrorism efforts. These provisions have general 
application, whether or not the person or entity is a reporting entity under the PCMLTFA. 

The Criminal Code and the United Nations Suppression of Terrorism Regulations prohibit all 
persons in Canada and all Canadians outside Canada from knowingly: (i) dealing, directly or indirectly, 
in property of a "listed person" or "terrorist group"; (ii) entering or facilitating a transaction related to 
dealing in such property; or (iii) providing any financial service or other related service to or for the 
benefit of a "listed person" or "terrorist group." In addition, it is prohibited to deal directly or 
indirectly with any property of a listed person. The list of names is published by the Office of the 
Superintendent of Financial Institutions and is based on names listed under regulations establishing a 
list of entities pursuant to the Criminal Code and regulations under the United Nations Act. The list 
includes names listed by the United Nations Security Council. 

Interest Disclosure Requirements in Canada 

The Interest Act (Canada) requires the disclosure of interest at an annual rate. Provincial 
consumer protection legislation and cost of credit disclosure legislation establish certain rights and 
obligations of consumer contracts between a lender and its borrower, except when borrowing for most 
business purposes and except to the extent the arrangement is excluded or made subject to other 
provisions or legislation such as payday loan legislation. Each of the Canadian provinces and territories 
has legislation mandating the form, timing and content of disclosure of the cost of credit. Although the 
federal and provincial governments agreed pursuant to the Agreement on Internal Trade to harmonize 
their requirements for cost of credit disclosure, the adoption by each jurisdiction of legislation based on 
agreed principles has been slow. To date, all provinces have implemented cost of credit disclosure 
requirements based on the harmonization agreement with the exception of Nova Scotia, Prince Edward 
Island and Quebec. None of the territories have harmonized their cost of credit disclosure 
requirements based on the harmonization agreement. Additionally, New Brunswick, Nova Scotia, 
Quebec and Saskatchewan require lenders to be registered or licensed as a lender in order to engage in 
that business activity in the province. The public disclosure requirements of the Interest Act and other 
provincial lending requirements, including licensing requirements as applicable in certain provinces, 
apply to our proposed short and medium-term credit scored lending products. 

Regulation in the United Kingdom 

In the UK, consumer lending is governed by the Consumer Credit Act of 1974, which was 
amended by the Consumer Credit Act of 2006, and related rules and regulations. Our subsidiaries in 
the United Kingdom must maintain licenses from the Office of Fair Trading, which is responsible for 
regulating consumer credit and competition, for policy and for consumer protection. There has been 
some public controversy regarding the potential impact of payday loans on low-income individuals. The 
Office of Fair Trading recently responded to these concerns by conducting and publishing a 
comprehensive analysis of the industry and its users. On the basis that there is no clear evidence that 
rate caps enable consumers to avoid financial detriment, this report concluded that no case can be 
made at this time for rate caps. 

Legal Proceedings 

British Columbia 

On March 5, 2004, an action under the Class Proceedings Act (British Columbia) was commenced 
in the Supreme Court of British Columbia by Andrew Bodnar and others proposing that a class action 
be certified on his own behalf and on behalf of all persons who have borrowed money from the 
defendants: The Cash Store Inc. (Canada), Cash Store Financial and All Trans Credit Union Ltd. The 
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action stems from the allegations that all payday loan fees collected by the defendants constitute 
interest and therefore violates. 347 of the Criminal Code. On May 25, 2006, the claim in British 
Columbia was affirmed as a certified class proceeding by the British Columbia Court of Appeal. In 
fiscal 2007, the plaintiffs in the British Columbia action brought forward an application to have certain 
of our customers' third-party lenders added to the claim. On March 18, 2008, another action 
commenced in the Supreme Court of British Columbia by David Wournell and others against Cash 
Store Financial, Instaloans Inc., and others in respect of the business carried out under the name 
Instaloans since April 2005. Collectively, these actions are referred to as the "British Columbia Related 

· Actions." 

On May 12, 2009, we settled the British Columbia Related Actions in principle. The settlement has 
been approved by the Court. The settlement does not include or constitute an admission of liability 
by us. 

Under the terms of the court approved settlement, we are to pay to each of the eligible class 
members who were advanced funds under a loan agreement and who repaid the payday loan plus 
brokerage fees and interest in full, or who met certain other eligibility criteria, a maximum estimated 
amount of $9.4 million in cash and $9.4 million in credit vouchers. Thus, the estimated maximum 
exposure with respect to this settlement is approximately $18.8 million including approved legal 
expenses. The credit vouchers may be used to pay existing outstanding brokerage fees and interest or to 
pay a portion of brokerage fees and interest which may arise in the future through new loans advanced. 
The credit vouchers are not transferable and have no expiry date. In addition, we are to pay the legal 
fees and costs of the class. Based on our estimate of the rate of take-up of the available cash and credit 
vouchers, an expense of approximately $10.9 million to date has been recorded to cover the estimated 
costs of the settlement, including legal fees of the Class and costs to administer the settlement fund. It 
is possible that additional settlement costs could be required. In the year ended September 30, 2011, we 
increased the provision by approximately $3.2 million due to new information being received. See 
note 4 to our audited consolidated financial statements for the twelve and fifteen months ended 
September 30, 2011 and September 30, 2010, which are included elsewhere in this offering circular. As 
of September 30, 2011, the remaining accrual is approximately $4.0 million. 

Alberta 

We have been served in prior fiscal periods with a Statement of Claim issued in Alberta alleging 
that we are in breach of s. 34 7 of the Criminal Code (the provision of the Criminal Code dealing with 
criminal rates of interest) and certain provincial consumer protection statutes. 

The certification motion has been pending since fiscal 2006 and has not yet been heard. On 
January 19, 2010, the plaintiffs in the Alberta action brought forward an application to have a related 
subsidiary, certain of our customers' third-party lenders, directors and officers added to the claim. 

We believe that we conducted our business in accordance with applicable laws and are defending 
the action vigorously. However, the likelihood of loss, if any, is not determinable. 

Manitoba 

On April 23, 2010, an action under the Manitoba Class Proceedings Act was commenced in the 
Manitoba Court of Queen's Bench by Scott Meeking against The Cash Store (Canada), lnstaloans, and 
Cash Store Financial proposing that a class action be certified on his own behalf and on behalf of all 
persons in Manitoba and others outside the province who elect to claim in Manitoba and who obtained 
a payday loan from the Cash Store Financial or Instaloans. The action stems from the allegations that 
all payday loan fees collected by the defendants constitute interest and therefore violate s. 347 of the 
Criminal Code. 
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We believe that we conducted our business in accordance with applicable laws and are defending 
the action vigorously. We further maintain that that most of the proposed class members are bound by 
the judgment in the settlement of the Ontario class action, as approved by the Ontario Superior Court 
of Justice and that accordingly the action should be dismissed. However, the likelihood of loss, if any, is 
not determinable. 

United States 

On August 23, 2010, Cottonwood Financial Ltd. commenced an action for injunctive relief and 
damages as a consequence of our using the phrase "Cash Store" in the United States connection with 
our listing on the New York Stock Exchange and in connection with investment relations activities in 
the United States. Cottonwood operates consumer lending services in seven states under the CASH 
STORE mark. On September 24, 2010, Cottonwood moved for a preliminary injunction restraining us 
from using the phrase "Cash Store" in connection with our business activities in the United States or in 
any manner visible from the United States. We defended the motion, and the court released its 
decision on March 31, 2011 in which it granted a limited preliminary injunction until trial requiring us 
to include a disclaimer of any affiliation with Cottonwood, and restricting the extent to which the 
phrase "Cash Store" (as opposed to "Cash Store Financial") could be used in communications directed 
to the U.S. The court also dismissed certain of the plaintiff's claims. We have complied with that 
injunction. The case is currently in the discovery process, and is being defended vigorously. The 
likelihood of loss is not determinable. 

Other Claims 

We are also involved in other claims related to the normal course of our operations. Management 
believes that it has adequately provided for these claims. 
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MANAGEMENT 

The following table sets forth certain information regarding our directors and executive officers. 
Ages stated are as of October 31, 2011. 

Name 

Gordon Reykdal ................... . 

Barret Reykdal . . . . . . . . . . . . , . . . . . . . . . 

Nancy Bland ..................... . 

S. William Johnson ................. . 

Michael Thompson ................. . 

Ron Chicoyne .................... . 

William Dunn .................... . 

Robert G~bson .................... . 

Edward McClelland .......... ; ..... . 

J. Albert Mondor .................. . 

Michael Shaw ..................... . 

Age Office and Position 

54 Chairman and Chief Executive Officer and Director 

33 President and Chief Operating Officer 

41 Chief Financial Officer 

64 Senior Executive Vice President 

45 Senior Vice President and Corporate Secretary 

43 Director 

58 Director 

65 Director 

70 Director 

66 Director 

57 Director 

Gordon 1 Reykdal, Chairman & Chief Executive Officer and Director. Mr. Reykdal is our Chairman 
and Chief Executive Officer He founded Cash Store Financial in February of 2001. He was also the 
founder, Chairman, President and Chief Executive Officer of RTO Enterprises Inc. from 1991 to 2001. 
RTO Enterprises Inc. was renamed easyhome Ltd. (TSX:EH). Mr. Reykdal is also the Chairman of 
AUC and the Chairman and Chief Executive Officer of RTF. Mr. Reykdal is the father of Mr. Barret 
J. Reykdal. 

Barret J. Reykdal, President and Chief Operating Officer. Mr. Reykdal was one of the first associates 
to join us in 2001. He was responsible for launching and managing operations of many of our inaugural 
branches and went on to become Regional Manager for Northern Alberta and then Vice President of 
Western Canada. Mr. Reykdal was appointed President and Chief Operating Officer in 2005. 
Previously, Mr. Reykdal held positions with RTO Enterprises Inc. and was the owner operator of two 
lnsta-Rent locations, the furniture rental division of Cash Store Financial. 

Nancy Bland, Chief Financial Officer. Ms. Bland joined us in March 2006 as Vice President of 
Finance. She was appointed Chief Financial Officer in September 2007. Previously, Ms. Bland held 
positions with Capital Health, Luscar Ltd., The Northwest Territories Power Corporation and Grant 
Thornton Chartered Accountants. Ms. Bland is a Chartered Accountant and a Certified Internal 
Auditor. She holds a Bachelor of Commerce from the University of Alberta. 

S. William Johnson, Senior Executive Vice President. Mr. Johnson joined us in April 2006 and in 
October 2008 became our Senior Executive Vice President, prior to which he was President and Chief 
Executive Officer of lnsta-rent, the furniture rental division of Cash Store Financial. Previously, 
Mr. Johnson was Executive Vice President and Chief Financial Officer of easyhome Ltd. Mr. Johnson 
is also a director of AUC. He is a Chartered Accountant, holds a Bachelor of Economics degree and 
has over 40 years of financial and business management experience. 

Michael Thompson, Senior Vice President and Corporate Secretary. Mr. Thompson has been our 
Senior Vice President and Corporate Secretary since February of 2008. Previously, he was President of 
The Canadian Payday Loan Association, Economic Policy Advisor to the Deputy Prime Minister of 
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Canada and Director of Communications for the Canadian Federation of Labour. He holds an M.A. in 
Political Science. 

Ron Chicoyne, Director. Mr. Chicoyne joined our board in October 2008. Mr. Chicoyne has been 
the Managing Director of Links Capital Partners since 2005 and was previously a Partner and Director 
of Mercantile Bancorp Limited. He holds a Chartered Financial Analyst and Corporate Finance 
designation and received his Bachelor of Commerce degree from the University of Manitoba. He also 
holds the designation ICD.D from the Institute of Corporate Directors. 

William C. Dunn, Director. Mr. Dunn joined our board in May 2002. He is the Chairman of 
Bellatrix Exploration Ltd. From 1992 to 2011, Mr. Dunn was a director of Precision Drilling 
Corporation (TSX:PD; NYSE:PDS) and was a director of Vera Energy Inc. from 2004 to 2010. From 
1982 to 2000 he was the President of Cardium Service and Supply Ltd., an oilfield equipment company. 

Robert Gibson, Director. Mr. Gibson joined our board in April 2008. He has been President of a 
private investment firm, Stuart & Company Limited, since 1963 and is also Managing Director of 
Alsten Holdings Ltd. Mr. Gibson holds an ICD.D designation from the Institute of Corporate Directors 
and has been a director of Precision Drilling Corporation (TSX:PD; NYSE:PDS) since June 1996. He 
was appointed to the Board of Trustees in September 2005. 

Edward C. McClelland, Director. Mr. McClelland joined our board in November 2005 and has 
been the Chief Executive Officer of AUC since 2009. From 1994 to 1996 he was the Vice President of 
CIBC Finance. Prior to that he was the President of Transamerica/Borg Warner Group of Companies, 
Canada, Australia, and Europe. 

1 Albert Mondor, Director. Mr. Mondor joined our board in April 2008. He has been the 
President of Hartel Investments Ltd., a consulting services firm, since 2006. He is a Chartered 
Accountant and former senior audit partner with Grant Thornton LLP. He is currently Chairman of 
Alberta Pension Services Corporation ('hlS") and serves as a financial and corporate governance 
consultant to APS. He was previously a vice-president with Sumex Inc. Mr. Mondor holds the 
designation ICD.D from the Institute of Corporate Directors. 

Michael Shaw, Director. Mr. Shaw joined our board in October 2009. He is President of 
Amkco Inc. and was formerly Managing Director, Global Enterprises for the ATCO Group 
of Companies. 

Corporate Governance 

National Policy 58-201-Corporate Governance Guidelines of the Canadian Securities 
Administrators ("NP 58-201'') establishes corporate governance guidelines which apply to all Canadian 
public companies. We recognize the importance of corporate governance to the effective management 
of our business and to the protection of our employees and shareholders and have been continually 
enhancing our corporate governance practices. Our Board is committed to sound corporate governance 
practices which are in the best interests of our shareholders, and which contribute to effective and 
efficient decision-making. 

Existing corporate governance initiatives include: 

Independence. Consistent with NP 58-201, a majority of our directors are independent. Our Board 
consists of 7 directors. Gordon J. Reykdal, a director, as well as our Chairman and Chief Executive 
Officer ("CEO"), is a member of management. Each of the remaining six current directors are 
considered by the Board to be "independent" within the meaning of Multilateral Instrument 52-110-
Audit Committees of the Canadian Securities Administrators. 
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The independent members of the Board hold regularly scheduled meetings at which the 

non-independent members of the Board and management are not in attendance. However, the 
independent directors also hold informal discussions and have the ability to meet independent of 
management when deemed necessary. The audit committee of the Board (the '~udit Committee") 
meets regularly with our external auditors, without management present, to discuss significant risks or 
exposures, internal controls and the completeness and accuracy of our financial statements. 

Codes of Conduct. We have adopted a written Code of Business Conduct and Ethics. Our 
corporate governance and nominating committee (the "CGN Committee") are responsible for 
monitoring compliance with the code. To monitor compliance, directors, officers and management are 
asked to verify their compliance with the code annually. Our associates are also asked to verify their 
compliance from time-to-time, but at a minimum annually. We have also adopted the core values of 
"Honesty, Integrity, Loyalty and Teamwork" and established simple and direct principles of: respect 
your customers; respect your associates; respect yourself; and respect the law. The core values and 
principles are displayed in all branches and discussed as part of each new associate's orientation. We 
have also adopted a whistleblower policy, which provides procedures for employees to raise concerns or 
questions regarding questionable accounting matters, auditing matters or violations of our Code of 
Business Conduct and Ethics. We have also adopted a Timely Disclosure, Confidentiality and Insider 
Trading Policy. 

To ensure that the directors exercise independent judgment in considering transactions and 
agreements in which a director or officer has a material interest, all such matters are considered and 
approved by the independent directors. 

Board Committees. Committees of the Board are an integral part of our governance structure. 
There are three standing committees: the compensation committee (the "Compensation Committee"), 
the Corporate Governance and Nominating Committee (the "CGN Committee"), and the audit 
committee (the '~udit Committee") (together, the "Committees") established to devote the necessary 
expertise and resources to particular areas and to enhance the quality of discussion at Board meetings. 
The Committees facilitate effective Board decision-making by providing recommendations to the Board 
on matters within their respective responsibilities. The Board believes that the Committees assist in the 
effective functioning of the Board and that the composition of the Committees should ensure that the 
views of independent directors are effectively represented. 

Audit Committee. The Audit Committee assists the Board in fulfilling its responsibilities relating 
to our corporate accounting and reporting practices. The Audit Committee is responsible for ensuring 
that management has established appropriate processes for monitoring our systems and procedures for 
financial reporting and controls, reviewing all financial information in disclosure documents, as well as 
monitoring the performance and fees and expenses of our external auditors and recommending external 
auditors for appointment by shareholders. The Audit Committee is also responsible for reviewing our 
quarterly and annual financial reports prior to approval by the Board and release to the public. The 
Audit Committee meets periodically in private with our external auditors to discuss and review specific 
issues as appropriate. The Audit Committee is currently comprised entirely of independent directors. 

Compensation Committee. The Compensation Committee is responsible for reviewing and 
approving and then recommending to the Board compensation for our directors, the CEO and other 
members of our senior management team; administering our compensation plans, including stock 
options, directors' compensation plans and such other compensation plans or arrangements as we adopt 
from time-to-time; and researching and identifying trends in employment benefits as well as establishing 
and conducting periodic reviews of our policies in the area of management benefits and perquisites. 
The Compensation Committee meets at least once annually. Unless such matters are delegated 
specifically to the Compensation Committee, the Compensation Committee shall only make 
recommendations to the Board for its consideration and approval, if appropriate. In determining the 
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compensation for directors and officers, the Compensation Committee considers comparative industry 
data and whether compensation arrangements promote the creation of shareholder value. The 
Compensation Committee is comprised entirely of independent directors. 

Corporate Governance and Nominating Committee. The CGN Committee is responsible for 
establishing the qualifications and skills necessary for members of the Board and procedures for 
identifying possible nominees who meet these criteria and who are likely to bring to the Board the 
skills and qualifications the Board needs as a whole. The CGN Committee is also responsible for 
establishing an appropriate review and selection process for new nominees to the Board as well as 
analyzing the needs of the Board relating to current or future vacancies on the Board and identifying 
and recommending nominees who meet such needs. The identification and recruitment of new directors 
is carried on informally through business and industry contacts of our directors and officers. 

The CGN Committee is also responsible for assessing and improving our governance policies. In 
particular, the committee's governance responsibilities also include an annual review and revision of its 
charter as necessary with the approval of the Board, reviewing, on a periodic basis, the size and 
composition of the Board and ensuring that an appropriate number of independent directors sit on the 
Board, thus facilitating the independent functions of the Board and the maintenance of an effective 
relationship between the Board and our management; reviewing and assessing the effectiveness of the 
Board, its committees and individual directors; and reviewing the quality of our governance and 
suggesting changes to our governance practices. The CGN Committee is currently comprised of three 
directors. To encourage an objective nomination process, members of the committee are asked not to 
participate in any meetings or portions of meetings or vote on matters, as the case may be, where they, 
either directly or indirectly, may be considered not to be independent. 

Board Leadership. The Chairman of the Board is Gordon J. Reykdal. Mr. Reykdal is also our 
CEO and therefore not independent. J. Albert Mondor has been appointed as Lead Director of the 
Board. The role of the Lead Director is to assist the Board in effectively discharging its duties, 
responsibilities and obligations and to be satisfied that the Board functions independently of 
management. The responsibilities of the Lead Director include: 

• being satisfied that the Board is alert to its obligations to our shareholders; 

• assisting the Chair in establishing the frequency of Board meetings; 

• assisting the Chair in setting agendas; 

• liaising and communicating with all members of the Board and the committee chairs to 
co-ordinate input from all members of the Board, and optimizing the effectiveness of the Board 
and its committees; 

• being satisfied that the Board receives adequate and regular updates from the Chair on all issues 
important to our welfare and future; 

• collaborating with the Chair to ensure information requested by members of the Board or 
committees of the Board is provided and meets their needs; 

• reviewing conflict of interest issues with respect to members of the Board as they arise; and 

• chairing in camera meetings of the Board, without management present, at every Board meeting. 

The Board has adopted a written mandate, as well as written position descriptions for the Chair of 
the Board, the Lead Director, and the Chair of each board committee. The Board has also adopted a 
written position description for the Chief Executive Officer. 
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Cease Trade Orders and Bankruptcies 

To the Company's knowledge, as of the date hereof, unless otherwise stated below, no director: 

(a) is, or has been, within ten years before the date hereof, a director, chief executive officer or 
chief financial officer of any company (including the Company) that: 

(i) was subject to an order that was issued while the director was acting in the capacity as 
director, chief executive officer or chief financial officer, or 

(ii) was subject to an order that was issued after the director ceased to be a director, chief 
executive officer or chief financial officer and which resulted from an event that occurred 
while that person was acting in the capacity as director, chief executive officer or chief 
financial officer; 

(b) is, or has been, within ten years before the date hereof, a director or executive officer of any 
company (including the Company) that, while such director was acting in that capacity, or 
within a year of such director ceased to act in that capacity, became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold it.s assets; or 

(c) has, within ten years before the date hereof, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any 
proceedings, arrangements or compromise with creditors, or had a receiver, receiver manager 
or trustee appointed to hold the assets of such director. 

For the purposes of the above section, the term "order" means: 

(a) a cease trade order; 

(b) an order similar to a cease trade order; 

(c) an order that denied the relevant company access to any exemption under securities 
legislation, or 

(d) that was in effect for a period of more than 30 consecutive days. 

To the Company's knowledge, as of the date hereof, no director has been subject to: 

(i) any penalties or sanctions imposed by a court relating to securities legislation or by a 
securities regulatory authority or has entered into a settlement agreement with a 
securities regulatory authority; or 

(ii) any other penalties or sanctions imposed by a court or regulatory body that would likely 
be considered important to a reasonable security holder in deciding whether to vote for 
the director. 

Ron Chicoyne 

Mr. Chicoyne was a director of Paintearth Energy Services Ltd. ("Paintearth"), a privately held 
Alberta oil field services company. Mr. Chicoyne resigned as a director on May 18, 2010 and Paintearth 
filed for bankruptcy protection on September 27, 2010. 

Bob Gibson 

Mr. Gibson was a director of International Utility Structures Inc. ("International"), a publicly held 
Alberta steel production company. Company's Creditors A"angement Act (Canada) ("CCM') 
proceedings were initiated against International on October 17, 2003. It was announced on 
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November 12, 2003 that Mr. Gibson had resigned as a director. International exited CCAA proceedings 
and completed its liquidation on April 1, 2005." 

Executive Compensation 

The following tabie ~ontains information for the three most recently completed annual fiscal 
periods (year ended September 30, 2011, fifteen months ended September 30, 2010 and year ended 
June 30, 2009) regarding the compensation paid to or earned by our CEO, chief financial officer 
("CFO") and each of the three most highly compensated executive officers ("NEOs") other than the 
CEO and CFO whose total compensation was, individually, more than $150,000 in respect of the twelve 
months ended September 30, 2011.{1) 

Compensation 

Fiscal Other 
Name and Principal Position Period SalaryCJ> Bonus Compensation 

($) ($) ($) 

Gordon J. Reykdal ........ 2011 200,000 929,247 55,523 
Chairman and Chief Executive 2010(2) 250,000(3) 1,978,116 68,068 
OfficerC4> 2009 200,000(3) 1,603,126 47,314 

Barret J. ReykdalC5> ....•.•• 2011 175,000 311,443 34,937 
President and Chief Operating 2010(2) 215,385 468,890 36,486 
Officer 2009 175,000 329,572 45,581 

Nancy Bland . . . . . . . . . ... 2011 250,000 63,335 17,860 
Chief Financial Officer 2010(2) 276,923 129,607 16,000 

2009 225,000 80,859 25,943 

S. William JohnsonC6l ....... 2011 250,000 65,974 30,762 
Senior Executive Vice President 2010(21 312,495 104,920 26,000 

2009 187,497 26,946 20,865 

Michael Thompson . . . . . . . . 2011 180,245 32,093 26,939 
Senior Vice President and 2010(2) 221,841 73,444 24,750 
Corporate Secretary 2009 175,000 66,987 28,153 

(1) All figures in this table are denominated in Canadian dollars. 

Long Term Compensation 

Securities 
Under 

Options/ 
SARs 

Granted 

($) 

30,000 

20,000 

20,000 

20,000 
10,000 

Awards 

Shares or Payouts Units Subject 
to Resale LTIP 

Restrictions Payouts 

($) ($) 

All other 
Compensation 

($) 

(2) Salaries and bonuses for 2010 are reflective of a 15-month period due to the change in fiscal year from June 30 to September 30. 

(3) The value of perquisites and benefits for each NEO-does not exceed the lesser of $50,000 and 10% of the total annual salary and bonus 
unless specifically identified. The amounts shown are for car allowance/vehicle lease payments and/or executive health care benefits. 

(4) All amounts shown reflect annual service fees we paid to 424187 Alberta Inc., a company controlled by Mr. Gordon Reykdal, in connection 
with executive services provided by Mr. Reykdal. 

(5) Mr. Barret J. Reykdal is the son of Mr. Reykdal, our Chairman and CEO. 

(6) Mr. S. William Johnson ceased providing executive services to Cash Store Financial on April 1, 2008, when he became President and CEO of 
Insta-Rent Inc. After Insta-Rent Inc. was sold, he rejoined Cash Store Financial on October 1, 2008. All amounts shown reflect annual 
service fees paid by us in connection with executive services provided by Mr. Johnson to SW Johnson Professional Corporation, a company 
controlled by Mr. S. William Johnson. 

Employment Agreements 

Gordon J. Reykdal. In January 2002, we executed a services agreement with 424187 Alberta Ltd. 
("424187"), a company controlled by Mr. Gordon J. Reykdal, our Chairman and CEO in connection 
with executive services to be provided by Mr. Reykdal. This agreement was updated in February 2006 
with no material changes. The agreement provides for an annual service fee of $200,000 and a 
performance bonus based on 5% of our pre-tax profits. In addition, the Board has the authority to 
grant special bonuses from time to time as they deem appropriate. 
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We pay, or 424187 is reimbursed, as applicable, for all travel and other expenses actually and 

reasonably incurred in connection with the performance of the executive services provided under the 
agreement. The agreement contains customary non-compete and non-solicitation provisions which 
provide that, among other things, upon termination, neither Mr. Reykdal nor 424187 are permitted to 
solicit our customers or employees for a period of 12 months. 

Barret J. Reykdal. We originally entered into an employment agreement with Barret Reykdal on 
April 22, 2005. This agreement was updated in February 2006 with no material changes. The agreement 
was amended in 2008 to provide for an annual base salary of $175,000 and a performance bonus based 
on 1% of our pre-tax BOI less regional expenses. The agreement contains customary non-compete and 
non-solicitation provisions which provide, among other things, that upon termination, Mr. Barret 
Reykdal is not permitted to solicit our customers or employees for a period of 18 months. 

The termination clause in Barret Reykdal's employment agreement is as follows: The employer 
may terminate the employment of the employee hereunder at any time without cause, by prior written 
notice given to the employee. In the event of the termination of the employee's employment pursuant 
to this subsection, the employer shall pay to the employee: an aggregate amount equal to his salary, if 
unpaid, up to and including the effective time of termination; an amount equal to 12 times the 
employee's base monthly salary if termination occurs within six months of the commencement of the 
term, otherwise an amount equal to 12 times the employee's base monthly salary to an overall 
maximum of 12 times the employee's base monthly salary; and the present worth of all employee 
benefits to which the employee would have received or which would have been available to the 
employee for a period of 12 months if termination occurs within six months of the commencement of 
the term, otherwise 12 months to an overall maximum of 12 months from the effective date 
of termination. 

Nancy Bland. We originally entered into an employment agreement with Nancy Bland on 
August 20, 2006. This agreement was updated in August 2008 after Ms. Bland was promoted to the 
position of Chief Financial Officer on October 1, 2007. The agreement provides for an annual base 
salary of $225,000 and participation in our performance-based bonus program. The agreement contains 
customary non-compete and non-solicitation provisions which provide, among other things, that upon 
termination, Ms. Bland is not permitted to solicit our customers or employees for a period of 
12 months. 

The termination clause in Ms. Bland's employment agreement is as follows: The employer may 
terminate the employment of the employee hereunder at any time without cause, by prior written 
notice given to the employee. In the event of the termination of the employee's employment pursuant 
to this subsection, the employer shall pay to the employee: an aggregate amount equal to her salary, if 
unpaid, up to and including the effective time of termination; an amount equal to one times the 
employee's average monthly compensation based on the previous three months' compensation, with an 
overall minimum of nine times the employee's average monthly compensation based on the previous 
three months' compensation; and the present worth of all employee benefits to which the employee 
would have received, or which would have been available to the employee, for a period of nine months 
if termination occurs within six months of the commencement of the term, otherwise nine months to an 
overall maximum of nine months from the effective date of termination. 

S. William Johnson. In October 2008, we executed a services agreement with S.W. Johnson 
Professional Corporation ("SWJPC"), a company controlled by Mr. S. William Johnson, our Senior 
Executive Vice President, in connection with executive services to be provided to us by Mr. Johnson. 
The agreement provides for an annual service fee of $250,000 and a bonus based on a combination of 
our profitability and certain performance initiatives being achieved. In addition, we pay, or SWJPC is 
reimbursed, as applicable, for all travel and other expenses actually and reasonably incurred in 
connection with the performance of the executive services provided under the agreement. The 
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agreement contains customary non-compete and non-solicitation provisions which provide that, among 
other things, upon termination, neither Mr. Johnson nor SWJPC are permitted to solicit our customers 
or employees for a period of 12 months. 

In the event that we terminate the executive services of Mr. Johnson, other than for cause, we 
shall pay to SWJPC a termination payment on or before the last day that services are provided 
consisting of a lump sum cash amount equal to one times SWJPC's average monthly compensation 
(inclusive of bonuses) based on the previous three months compensation with an overall minimum of 
twelve times SWJPC's average monthly compensation as determined above. 

Michael Thompson. We originally entered into an employment agreement with Michael 
Thompson on November 6, 2006. This agreement was updated in August 2008, after his promotion to 
Senior Vice President and Corporate Secretary, with no other material changes. The agreement 
provides for an annual base salary of $175,000 and participation in our performance-based bonus 
program. The agreement contains customary non-compete and non-solicitation provisions, which 
provide, among other things, that upon termination, Mr. Thompson is not permitted to solicit our 
customers or employees for a period of 12 months. 

The termination clause in Mr. Thompson's employment agreement is as follows: The employer 
may terminate the employment of the employee hereunder at any time without cause by prior written 
notice given to the employee. In the event of the termination of the employee's employment pursuant 
to this subsection, the employer shall pay to the employee: an aggregate amount equal to his salary, if 
unpaid, up to and including the effective time of termination; an amount equal to one times the 
employee's average monthly compensation based on the previous three months' compensation, with an 
overall minimum of nine times the employee's average monthly compensation based on the previous 
three months' compensation; and the present worth of all employee benefits to which the employee 
would have received, or which would have been available to the employee, for a period of nine months 
if termination occurs within six months of the commencement of the term, otherwise nine months to an 
overall maximum of nine months from the effective date of termination. 

Stock Plans and Grants 

We adopted a common share option plan (the "Share Option Plan") on December 14,. 2005. All 
options ("Options") granted since approval of the Share Option Plan by our shareholders have and will 
be granted pursuant to the Share Option Plan. As of September 30, 2011, the aggregate maximum 
number of our common shares reserved for issuance for all purposes under the Share Option Plan and 
all other share compensation arrangements was 1,990,002 common shares (which represented 11.4% of 
our issued and outstanding common shares as of the date of approval). As of June 30, 2011, there were 
977,502 Options outstanding under the Share Option Plan (which represents 5.6% of our issued and 
outstanding common shares as of September 30, 2011) and 1,866,501 Options (which represents 10.7% 
of our issued and outstanding common shares) available to be granted under the Share Option Plan. 
Common shares in respect of whjch Options are not exercised shall become available for the grant of 
subsequent Options under the Share Option Plan. The maximum number of our common shares which, 
at any time, may be reserved for issuance to "insiders" our common shares under the Share Option 
Plan or any other share compensation arrangement cannot exceed 10% of our common shares 
outstanding. Additionally, the maximum number of our common shares which, within any one year 
period, may be reserved for issuance to "insiders" under the Share Option Plan, or any other share 
compensation arrangement, cannot exceed 10% of our common shares outstanding. No fractional 
common shares may be purchased or issued under the Share Option Plan. 

The Board, the Compensation Committee, or another committee appointed for such purposes by 
the Board, may from time to time grant to directors, officers, our or any of our subsidiaries' employees 
and consultants, as well as any management company providing services to us or any subsidiary, 
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Options in such numbers, for such terms, and at such exercise prices, as may be determined. The Board 
has the authority under the Share Option Plan to establish the Option price at the time each Option is 
granted; however, the Option price may not be lower than the market price, being the closing price of 
our common shares as traded on the Toronto Stock Exchange on the last trading day preceding the 
date on which the Option is approved by the Board. Options granted under the Share Option Plan 
must be exercised no later than 10 years after the date of grant. Options are not transferable other 
than by will or the laws of dissent and distribution and may be exercised during the lifetime of the 
optionee only by the optionee. 

On January 26, 2011, our shareholders approved an amended and restated Share Option Plan 
which includes amendments that: (a) broadened the authority of the Board to make certain 
amendments to the Share Option Plan without shareholder approval; (b) added provisions that would 
apply to options in the event of a change of control; (c) added provisions permitting assignment to 
certain permitted assigns; and (d) updated outdated definitions and other terms of the Share 
Option Plan. 

Director Compensation 

Standard Compensation Arrangements. Directors are compensated for their services through a 
combination of annual retainers and Options. For the fiscal year ended September 30, 2011, each 
director, excluding Mr. Gordon Reykdal who is an officer, was paid a retainer of $45,000. Additional 
annual retainer fees were also paid to directors who served as committee chairs. Our lead director and 
Audit Committee chair incumbent (both positions were held by the same individual) was paid an 
additional annual retainer of $30,500 ($11,500 for audit committee chair and $19,000 for lead director). 
The Compensation Committee chair and CGN Committee chair were each paid an additional retainer 
of $7,500. For personal attendance at scheduled meetings, directors are also paid a stipend of $1,500 
per meeting ($750 if attending by telephone or $1,500 for special telephone meetings). For the fiscal 
year ended September 30, 2011, each non-management director was also granted 25,000 Options on 
July 12, 1011 with an exercise price of $13.09. These Options vest at the end of three years and expire 
in five years. 

Other Arrangements. Mr. McClelland received annual compensation of $90,000 prior to 
September 30, 2011 as the CEO of AUC. None of our other directors were compensated in their 
capacity as directors by us during the fiscal year ended September 30, 2011 pursuant to any other 
arrangement or in lieu of any standard compensation arrangement. 

Actual compensation received by our directors for the year ended September 30, 2011, including 
meeting fees, retainers and Option grants are outlined in the table below. 

Meeting Committee Total 
Attendance Membership Monetary Stock Options 

Salary<IJ Fees Chair Fees Fees Compensation Granted 

($) ($) ($) ($) ($) (#) 

Gordon Reykdal .......... 
Edward McClelland ....... 45,000 15,000 2,500 62,500 25,000 
Robert Gibson ........... 45,000 21,000 7,500 2,500 76,000 25,000 
Ron Chicoyne ........... 45,000 21,000 5,000 71,000 25,000 
J. Albert Mondor ......... 45,000 15,000 30,500 90,500 25,000 
William Dunn ............ 45,000 18,750 7,500 2,500 73,750 25,000 
Michael Shaw ............ 45,000 21,000 5,000 71,000 50,000 
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Indemnification of Directors and Officers 

Our by-laws provide that, subject to any limitations under the Business Corporations Act (Ontario) 
(the "OBC~'), we will indemnify any of our directors or officers, former directors or officers or other 
individuals who act or acted at our request as a director or officer or in a similar capacity of another 
entity (together, "Indemnified Persons"), against all costs, charges and expenses, including an amount 
paid to settle an action or satisfy a judgment, reasonably incurred by the Indemnified Person in respect 
of any civil, criminal, administrative action, investigative or other proceeding in which the Indemnified 
Person is involved because of their association with us or the other entity. For an Indemnified Person 
to be avail his or herself of the indemnity, Indemnified Person must have acted honestly and in good 
faith with a view to our best interest, or, as the case may be, to the best interests of the other entity for 
which the Indemnified Person acted as a director or officer or in a similar capacity at our request. If 
the Indemnified Person fails to fulfill these conditions, the Indemnified Person shall repay us any 
monies received as an indemnity. 

In the case of a criminal or administrative action or proceeding that is enforced by a monetary 
penalty, we will indemnify an Indemnified Person if the Indemnified Person had reasonable grounds for 
believing that his or her conduct was lawful; and a court or other competent authority has not judged 
that the Indemnified person committed any fault or omitted to do anything that the Indemnified 
Person ought to have done. We will also indemnify Indemnified Persons in such other circumstances as 
the OBCA permits or requires. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The following table sets forth information as of December 21, 2011 based on information obtained 
from the persons named below or publicly available information, with respect to the beneficial 
ownership of our common shares held by (i) each person known by us to be the owner of more than 
5% of our outstanding common shares, (ii) each director, (iii) each NEO, and (iv) all executive officers 
and directors as a group. As of December 21, 2011, we had 17,420,880 common shares outstanding. 

Name of Beneficial Owner 
Numbers of Shares Percenta§e of 

Beneficially OwnedU> Class > 

Gordon Reykdal(3) ••..••.••..••••••••.•••••••••••••.•••• 

Barret Reykdal<4) •.••••••.•••••••••••••••••••••••••••••• 

Nancy Bland<5) •••••••••••••••••••••••••••••••••••••••• 

S. William Johnson<6) •••••••••••••••••••••••••••••••••••• 

Michael Thompson(7) ................................... . 
Coliseum Capital Management, LLC(8) •••••••••••••••••••.••• 

Watershed Asset Management, L.L.C(9) ••••••••••••••••••••••• 

Janus Capital Management(lO) ............................ . 
Landex Investments Company ............................ . 
Ron Chicoyne(ll) ...................................... . 
William Dunn (IZ) • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • . • . 

Robert Gibson(13) •••••••••••••••••••••••••••••••••••••• 

Edward McClelland<14
) ••••••••••••••••••••••••••••••••••• 

J. Albert Mondor<15) • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • . • 

Michael Shaw<16) ••••••••••••••••••••••••••••••••••••••• 

All directors and executive officers as a group (11 persons) ....... . 

* Less than 1%. 

3,583,700 
180,367 
89,167 
48,934 
23,783 

1,829,014 
1,638,383 
1,514,765 
1,000,000 

58,450 
800,000 
60,000 
54,500 
61,225 
97,799 

5,064,592 

20.6% 
1.0% 

* 
* 
* 

10.5% 
9.4% 
8.7% 
5.7% 

* 
4.6% 

* 
* 
* 
* 

29.0% 

(1) Unless otherwise indicated, each beneficial owner has both sole voting and sole investment power 
with respect to the common shares beneficially owned by such person, entity or group. The 
number of common shares shown as beneficially owned include all options, warrants and 
convertible securities held by such person, entity or group that are exercisable or convertible within 
60 days of December 21, 2011. 

(2) The percentages of beneficial ownership as to each person, entity or group assume the exercise or 
conversion of all Options, warrants and convertible securities held by such person, entity or group 
which are exercisable or convertible within 60 days, but not the exercise or conversion of Options, 
warrants and convertible securities held by others shown in the table. 

(3) 223,468 of the these common shares are directly owned by Mr. Gordon Reykdal. 137,597 are 
owned by Mr. Reykdal's spouse and 3,222,635 by 424187 Alberta Ltd., a company of which 
Mr. Reykdal is a director. 

(4) Includes 16,667 common shares underlying presently exercisable Options and 21,054 common 
shares held by Mr. Barret Reykdal's spouse. 

(5) Includes 76,667 common shares underlying presently exercisable Options. 

(6) Includes 6,667 common shares underlying presently exercisable Options. 

(7) Includes 16,400 common shares underlying presently exercisable Options. 

(8) Coliseum Capital Management, LLC, Mr. Adam Gray and Mr. Christopher Shackleton 
("Coliseum") share dispositive and voting power over these common shares. The amount of 
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common shares shown is as of February 17, 2011, the date of the most recent Schedule 13G 
Coliseum filed with the SEC. 

(9) The amount of Common Shares owned by Watershed Asset Management, LLC is as of the most 
recent insider report on the system for electronic disclosure by insiders. 

(10) The amount of common shares beneficially owned by Janus Capital Management LLC ("Janus") is 
given as of February 14, 2011, the date of the most recent Sc:hedule 13G Janus filed with the SEC. 

(11) Includes 50,000 common shares underlying presently exercisable Options, 2,220 common shares 
held by Mr. Chicoyne's spouse and 800 common shares held in an education plan for 
Mr. Chicoyne' s children. 

(12) Includes 75,000 common shares underlying presently exercisable Options. 625,000 of the common 
shares are directly owned by Mr. William Dunn and 100,000 are owned by Cheerio Energy Inc., a 
company that Mr. Dunn controls. 

(13) Includes 50,000 common shares underlying presently exercisable Options. 

(14) Includes 25,000 common shares underlying presently exercisable Options. 

(15) Includes 50,000 common shares underlying presently exercisable Options and 10,750 common 
shares held by Mr. Mondor's spouse. Mr. Mondor disclaims beneficial ownership in the shares held 
by his spouse except to the extent of his pecuniary interest therein, if any. 

(16) Includes 16,666 common shares underlying presently exercisable Options, 1,800 common shares 
held by Mr. Shaw's spouse and 3,333 common shares held jointly with Mr. Shaw's spouse. 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

The Cash Store Australia Holdings Inc. 

We provide administrative functions to AUC pursuant to an agreement between us and AUC. 
During the fiscal year ended September 30, 2011, we charged AUC $30,000 per month for this service 
under the agreement. We own 3,000,000 or approximately 18.3% of the outstanding common shares of 
AUC. Of the 3,000,000 common shares, 450,000 common shares are subject to escrow provisions that 
prevent us from selling these shares until March 8, 2012. 

RTF Financial Holdings Inc. 

We provide administrative services to RTF pursuant to an agreement between us and RTF. During 
the fiscal year ended September 30, 2011, we charged RTF $20,000 per month for this service under 
the agreement. 
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DESCRIPTION OF OTHER INDEBTEDNESS 

We have entered into a letter agreement dated September 1, 2011 with a Canadian chartered bank 
providing for the New Revolving Credit Facility. The New Revolving Credit Facility has a maximum 
availability of $25.0 million, which amount includes a letter of credit sub-facility with availability of 
$5.0 million. In addition to the ~oregoing limits, the New Revolving Credit Facility is subject to a limit 
of 75% of our eligible loan receivables less certain prior ranking amounts. Unless extended or replaced, 
the New Revolving Credit Facility will mature on September 30, 2014, at which time all amounts drawn 
must be repaid. 

Our ability to draw under the New Revolving Credit Facility is subject to satisfaction by us of a 
number of conditions, some of which have yet to be satisfied. The completion of the offering is not 
conditional upon us satisfying all conditions required to draw under the New Revolving Credit Facility. 
If we do satisfy all conditions required to draw under the New Revolving Credit Facility prior to or 
concurrently with the completion of the offering, we do not anticipate that any amounts will be drawn 
under our New Revolving Credit Facility as of the closing of this offering. We expect to use borrowings 
under the New Revolving Credit Facility, in part, to provide additional liquidity as we increase our 
direct lending activity. 

The New Revolving Credit Facility provides for availability by way of Canadian dollar loans, 
Canadian dollar bankers' acceptances, US dollar base rate loans, and standby letters of credit. The 
interest rates, bankers' acceptance stamping fees, fees for letters of credit, and standby fees will vary 
depending on our issuer rating as determined by Standard & Poor's at the end of each fiscal quarter. 
In addition to such amounts, we will pay a set-up fee in the amount of $250,000. 

Our obligations under the New Revolving Credit Facility will be secured by a general security 
agreement creating a first priority security interest in substantially all of our present and after-acquired 
property. However, such security interests will not be registered (and therefore will not be perfected) in 
provinces other than the Regulated Provinces until such time as such provinces have adopted 
regulations in respect of our industry pursuant to Section 347.1 of the Criminal Code and such 
regulations are in force and effective. Each of our subsidiaries will guarantee our obligations under the 
New Revolving Credit Facility and provide general security agreements creating first priority security 
interests in substantially all of our subsidiaries' present and after acquired property. Notwithstanding 
the foregoing, the security interests created in support of our obligations under the New Revolving 
Credit Facility will be subject to prior ranking liens that are typically permitted in facilities similar to 
the New Revolving Credit Facility. Pursuant to an intercreditor agreement between the collateral agent 
and the lenders under our New Revolving Credit Facility, the liens on the Collateral securing the Notes 
will be subordinated to those liens provided as security for our obligations under the New Revolving 
Credit Facility, anq the noteholders' rights to exercise remedies with respect to the Collateral will have 
limitations. See "Description of Notes" for a further description of these intercreditor arrangements. 

The New Revolving Credit Facility will contain customary covenants that restrict our ability to, 
among other things, incur indebtedness; make capital expenditures; create liens; amalgamate, dissolve, 
wind-up or liquidate; dispose of or transfer assets; make acquisitions and investments; make certain 
restricted payments; make loans and guarantee obligations; engage in certain transactions with 
affiliates; act as a third party broker for payday loans in certain jurisdictions; amend our current 
dividend policy; fund foreign subsidiaries; amend our underwriting standards; and form subsidiaries. 
The foregoing covenants are subject to certain qualifications and exceptions. In addition, we must 
maintain a specified fixed charge coverage ratio and debt to EBITDA ratio. 

Our New Revolving Credit Facility will contain customary events of default such as non-payment of 
obligations under the facility, default under our covenants, material inaccuracy of representations, 
defaults under other material debt, bankruptcy and insolvency events, failure to promptly satisfy 
judgments, change of control, invalidity of credit documents, failure to provide or maintain the required 
security, the occurrence of a material adverse effect, and certain other events as are specified in our 
New Revolving Credit Facility. 
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DESCRIPTION OF NOTES 

The Cash Store Financial Services Inc. will issue $125,000,000 in aggregate principal amount of its 
% Senior Secured Notes due 2017 (the "Notes") under an indenture (the "Indenture") to be 

dated as of , 2012, among itself, the Guarantors, Computershare Trust Company of 
Canada as Canadian trustee, and Computershare Trust Company, NA, as U.S. trustee (collectively 
in such capacities, the "Trustee"). 

Certain defined terms used in this "Description of Notes" are defined under the caption 
"-Certain Definitions." As used in this section, the term "Company" refers only to The Cash Store 
Financial Services Inc. and not to any of its Subsidiaries. 

The following summary of certain provisions of the Indenture, the Collateral Documents and the 
Collateral Trust Agreement does not purport to be complete and is subject to, and is qualified in its 
entirety by reference to, all of the provisions of those agreements and instruments, including the 
definitions of certain terms used therein and those terms made a part thereof by contractual reference 
to the Trust Indenture Act. We urge you to read those agreements and instruments because they, and 
not this description, define your rights as holders of the Notes. You may request copies of those 
documents at our address set forth under the heading '~vailable Information." 

General 

The Notes will: 

• be senior secured obligations of the Company; 

• rank equal in right of payment with all existing and future senior Indebtedness of the Company, 
including borrowings under the Credit Agreement; 

• rank senior in right of payment to all existing and future subordinated Indebtedness of 
the Company; 

• be secured on a second-priority basis by Liens on the Collateral; 

• be effectively junior to the Company's obligations under the Credit Agreement, to the extent of 
the value of the Collateral securing such obligations; and 

• be fully and unconditionally Guaranteed, jointly and severally, on a senior secured basis, by all 
of the Company's Restricted Subsidiaries that guarantee any of the Company's or any 
Guarantor's obligations under any Credit Facility. 

The Notes will initially be fully and unconditionally Guaranteed, jointly and severally, on a senior 
secured basis by all of the Company's Restricted Subsidiaries. In addition, each current or future 
Restricted Subsidiary that is not a Guarantor as of the date of the Indenture that guarantees 
Indebtedness of the Company or any Guarantor under any Credit Facility will guarantee the Notes. 
Each Guarantee of the Notes (a "Notes Guarantee") will: 

• be a senior secured obligation of the Guarantor; 

• rank equal in right of payment with all existing and future senior indebtedness of such 
Guarantor, including such Guarantor's obligations under its Guarantee of the Credit Agreement; 

• rank senior in right of payment to all existing and future subordinated Indebtedness of 
such Guarantor; 

• be secured on a second-priority basis by Liens on the Collateral; and 

• be effectively junior to such Guarantor's obligations under the Credit Agreement, to the extent 
of the value of the Collateral securing such obligations. 
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Certain of the Company's future Subsidiaries, including Unrestricted Subsidiaries, may not 
Guarantee the Company's obligations under the Notes. Therefore, the Notes will be effectively 
subordinated to the existing and future liabilities of such Subsidiaries, including trade creditors, secured 
creditors and other creditors holding debt and Guarantees issued by such Subsidiaries, as well as claims 
of preferred and minority stockholders (if any) of such Subsidiaries. The Company will have the ability 
to designate any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in accordance 
with the applicable provisions of the Indenture. See "Risk Factors-Risks Relating to Our Notes and 
this Offering-Claims of holders of Notes will be structurally subordinated to claims of creditors of any 
subsidiaries that are not· guarantors." 

As of September 30, 2011, on a pro forma basis after giving effect to this offering (1) the 
Company would have had approximately $126.3 million of senior indebtedness, of which $125.0 million 
would have been secured by second-priority liens on the Collateral (including the Notes and Notes 
Guarantees offered hereby) and none of which would have been secured by first-priority liens on the 
Collateral; and (2) subject to the satisfaction of certain conditions precedent the Company would have 
had $25.0 million of availability under its Credit Agreement, including a letter of credit sub-facility with 
availability of $5.0 million, all of which would be secured by first-priority liens on the Collateral. 

The Indenture will permit the Company and its Subsidiaries to Incur additional Indebtedness, 
including secured Indebtedness, in the future. 

Principal, Maturity and Interest 

• The Company will issue Notes in an aggregate principal amount of $125.0 million in 
this offering. 

• The Notes will mature on '2017. 

• The Notes will be issued in denominations of $2,000 and integral multiples of $1,000 in 
excess thereof. 

• The Notes will bear interest at the rate of % per annum from the most recent date to 
which interest has been paid or, if no interest has been paid, from January , 2012. The 
Company will pay interest on the Notes semi-annually, in arrears, every January 
and July , commencing on July , 2012 to holders of record on the immediately 
preceding December and June . Interest on the Notes will be 
computed on the basis of a 360-day year comprised of twelve 30-day months. The Company will 
pay interest on overdue principal of and premium, if any, on the Notes at % per annum 
in excess of the above rate and will pay interest on overdue installments of interest at such 
increased rate to the extent lawful. 

The yearly rate of interest that is equivalent to the rate payable under the Notes is the rate 
payable multiplied by the actual number of days in the year and divided by 360 and is disclosed herein 
solely for the purpose of providing the disclosure required by the Interest Act (Canada). 

Subject to the covenants described below, the Company may, without the consent of the holders of 
the Notes, issue additional Notes ("Additional Notes") under the Indenture having the same terms in all 
respects as the Notes, or similar in all respects to the Notes except for the issue date, the issue price 
and the first interest payment date of such Additional Notes. The Notes offered hereby and any 
Additional Notes would be treated as a single class for all purposes under the Indenture, including 
waivers, amendments, redemptions, offers to purchase and with respect to the Notes Guarantees. Any 
Additional Notes issued after this offering will be secured by the Collateral, equally and ratably, with 
the Notes. As a result, the issuance of Additional Notes will have the effect of diluting the security 
interest of the Collateral for the then outstanding Notes. Because, however, any Additional Notes may 
not be fungible with the Notes for United States federal income tax purposes, they may have a 
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different CUSIP number or numbers and may be represented by a different global note or notes. 
Unless the context otherwise requires, for all purposes of the Indenture and this "Description of 
Notes," references to "Notes" include any Additional Notes actually issued. 

The Company will pay principal of, premium, if any, and interest on the Notes: 

• at the office or agency maintained for that purpose; 

• at its option, by check mailed to the holders of the Notes at their respective addresses set forth 
in the register of holders of the Notes; or 

• with respect to Notes represented by Global Notes the holders of which have provided the 
Company with wire transfer instructions, by wire transfer of immediately available funds to the 
account or accounts specified. 

Until the Company designates another office or agency, its office or agency for the payment of 
principal of, premium, if any, and interest on the Notes will be the corporate trust office of the Trustee. 

Guarantees 

The obligations of each Guarantor under its Notes Guarantee will be limited in a manner intended 
to prevent such Guarantee from constituting a fraudulent conveyance or fraudulent transfer under 
applicable law. We cannot assure you that this limitation will protect the Notes Guarantees from 
fraudulent conveyance or fraudulent transfer challenges or, if it does, that the remaining amount due 
and collectible under a Notes Guarantee would suffice, if necessary, to pay the Notes in full when due. 
In a recent Florida bankruptcy case, this kind of provision was found to be unenforceable and, as a 
result, the subsidiary guarantees in that case were found to be fraudulent conveyances. The decision in 
that case was overturned, in part, but we do not know if that case will be followed if there were to be 
litigation on this question under the Indenture. If a Notes Guarantee were rendered voidable, it could 
be subordinated by a court to all other Indebtedness (including Guarantees and other contingent 
liabilities) of the Guarantor, and, depending on the amount of such Indebtedness, a Guarantor's 
liability on its Notes Guarantee could be reduced to zero. See "Risk Factors-Risks Relating to Our 
Notes and this Offering-Applicable statutes allow courts, under specific circumstances, to void the 
subsidiary guarantees of the Notes so the resources of our subsidiaries may not be available to make 
payment in respect of the Notes." 

The Notes Guarantee of a Guarantor and its obligations under the Indenture Documents will 
be released: 

(1) in connection with any sale or other disposition of all or substantially all of the assets of that 
Guarantor (including by way of amalgamation, arrangement, exchange offer, merger or 
consolidation) to a Person that is not (either before or after giving effect to such transaction) 
the Company or a Restricted Subsidiary of the Company, if the sale or other disposition 
complies with the 'Y\sset Sale" provisions of the Indenture; 

(2) in connection with any sale, issuance or other disposition of Capital Stock of that Guarantor 
to a Person that is not (either before or after giving effect to such transaction) the Company 
or a Restricted Subsidiary of the Company, if the sale, issuance or other disposition complies 
with the 'Y\sset Sale" provisions of the Indenture and the Guarantor ceases to be a Restricted 
Subsidiary of the Company as a result of such sale, issuance or other disposition; 

(3) if the Company designates that Guarantor or any Restricted Subsidiary of the Company of 
which such Guarantor is a Subsidiary to be an Unrestricted Subsidiary in accordance with the 
applicable provisions of the Indenture; 
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( 4) in the event that such Guarantor was required to become a Guarantor under the provisions of 
the Indenture described under "-Certain Covenants-Additional Subsidiary Guarantees" at 
such time as such Guarantor shall cease to Guarantee any Indebtedness of the Company or 
any other Guarantor under any Credit Facility; or 

( 5) upon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture as 
described below under the captions "-Defeasance" and "-Satisfaction and Discharge." 

Security 

The obligations of the Company with respect to the Notes, the obligations of the Guarantors under 
the Note Guarantees and the performance of all other obligations of the Company and the Guarantors 
under the Indenture Documents will be secured by liens, security interests, and where applicable, 
hypothecs, in all of the tangible and intangible properties and assets at any time owned or acquired by 
the Company or any Guarantor except for Excluded Assets (collectively, the "Collateral"). The Liens on 
the Collateral securing the Notes and the Note Guarantees will be junior to the Liens on the Collateral 
securing the Priority Lien Obligations, including obligations under the Credit Agreement. All such 
Liens will be subject to Permitted Liens. 

Collateral 

The Collateral comprises substantially all of the tangible and intangible assets, other than Excluded 
Assets, of the Company and the Guarantors, and includes substantially all of the accounts receivable, 
letter of credit rights, inventory, deposit accounts, securities accounts, instruments and chattel paper, 
general intangibles, records related to any of the foregoing and certain assets related thereto, in each 
case held by the Company and the Guarantors. The capital stock of Cash Store Australia Holdings, Inc. 
will be included in the Collateral only to the extent the Company is not restricted from pledging such 
capital stock pursuant to regulatory requirements. The security interest in the Collateral will not be 
registered (and therefore will not be perfected) in provinces other than the Regulated Provinces until 
such time as such provinces have adopted regulations in respect of our industry pursuant to 
Section 34 7.1 of the Criminal Code and such regulations are in force and effective. See "Risk Factors
Risks Related to Our Notes and this Offering-Rights of Holders of the Notes in the Collateral may 
be adversely affected by the failure to perfect security interests in the Collateral. We will not be 
required to perfect the security interest over certain Collateral". 

Subject to the Collateral Documents, if property is acquired by the Company or a Guarantor that 
is not automatically subject to a perfected security interest under the Collateral Documents, then the 
Company or relevant Guarantor will within 10 days provide security over this property in favor of the 
Collateral Agent and deliver certain certificates and opinions if applicable in respect thereof as 
specified in the Indenture. 

No appraisals of any of the Collateral have been prepared by or on behalf of the Company in 
connection with the issuance of the Notes. There can be no assurance that the proceeds from the sale 
of the Collateral remaining after the payment of the Priority Lien Obligations would be sufficient to 
satisfy the Indenture Obligations. By its nature, some or all of the Collateral will be illiquid and may 
have no readily ascertainable market value. Accordingly, there can be no assurance that the Collateral 
can be sold in a short period of time or at all. 

Collateral 'I'rust Agreement 

The Company and each Secured Obligations Guarantor will enter into a collateral trust and 
intercreditor agreement, to be dated the date of the Indenture (the "Collateral Trust Agreement"), with 
the Collateral Agent and the Secured Debt Representatives, which sets forth the terms on which the 
Collateral Agent will receive, hold, administer, maintain and distribute the proceeds of the Collateral 
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securing the obligations under the Security Documents and will accept, enter into, hold, maintain, 
administer, enforce and perform its obligations under all Security Documents and with respect to all 
Liens upon any property of the Company and each Secured Obligations Guarantor created thereunder, 
in trust for the present and future holders of the Secured Obligations. 

Collateral Agent 

Computershare Trust Company of Canada (and/or certain of its affiliates) serve as the common 
Collateral Agent under the Collateral Trust Agreement for the benefit of the holders of: 

• the Notes and the Guarantees of the Notes; 

• all other Parity Lien Obligations outstanding from time to time; 

• the loans under the Credit Agreement and the Guarantees of such loans; and 

• all other Priority Lien Obligations outstanding from time to time. 

The Collateral Agent holds (directly or through co-trustees, agents or sub-agents), and will be 
entitled to enforce, all Liens on the Collateral created by the Security Documents. The Collateral 
Agent may be the same entity serving as a Parity Debt Representative or a Priority Debt 
Representative. 

Except as provided in the Collateral Trust Agreement or as directed by an Act of Instructing 
Debtholders, the Collateral Agent will not commence any exercise of remedies or any foreclosure 
actions or otherwise take any actions or proceeding against any of the Collateral. The Collateral Agent 
will allow each Secured Debt Representative to obtain copies of all Security Documents delivered to 
the Collateral Agent. 

Enforcement of Security Interests 

If the Collateral Agent at any time receives a Notice of Actionable Default, it will promptly deliver 
written notice thereof to each other Secured Debt Representative. Thereafter, the Collateral Agent 
may await direction by an Act of Instructing Debtholders and will act, or decline to act, as directed by 
an Act of Instructing Debtholders, in the exercise and enforcement of the Collateral Agent's interests, 
rights, powers and remedies in respect of the Collateral or under the Security Documents or applicable 
law and, following the initiation of such exercise of remedies, the Collateral Agent will act, or decline 
to act, with respect to the manner of such exercise of remedies as directed by an Act of Instructing 
Debtholders. Unless it has been directed to the contrary by an Act of Instructing Debtholders, the 
Collateral Agent in any event may (but will not be obligated to) take or refrain from taking such action 
with respect to an Actionable Default as it may deem advisable and in the best interest of the holders 
of Secured Obligations. 

Prior Liens 

The Indenture will permit the Company and the Secured Obligations Guarantors to grant Liens on 
portions of the Collateral that will be senior to the Liens securing the Secured Obligations. See 
"-Certain Covenants-Liens." If the Company or a Secured Obligations Guarantor satisfies the 
conditions in the Indenture for the granting of such Liens, certified to the Collateral Agent in an 
Officer's Certificate, and delivers to the Collateral Agent an Act of Instructing Debtholders directing 
such action, the Collateral Agent will execute such agreements, certificates, filings and other documents 
as are reasonably requested by the Company in order to recognize or establish the ranking of 
such Liens. 
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Restrictions on Enforcement of Parity Liens 

Until the Discharge of Priority Lien Obligations, the holders of the loans under the Credit 
Agreement and other Priority Lien Obligations will have, subject to the exceptions set forth below in 
clauses (1) through ( 4) and the provisions described below under the caption "Provisions of the 
Indenture Relating to Security-Relative Rights," and subject to the rights of the holders of Permitted 
Prior Liens, the exclusive right to enforce rights and exercise remedies with respect to any Collateral 
that is part of the Senior Trust Estate, regardless of whether such Collateral may also be part of the 
Junior Trust Estate (including, without limitation, the exclusive right to authorize or direct the 
Collateral Agent to enforce, collect or realize on any Collateral or exercise any other right or remedy 
with respect to the Collateral) and neither the Trustee nor the holders of Notes or other Parity Lien 
Obligations may authorize or direct the Collateral Agent with respect to such matters. Notwithstanding 
the foregoing, the Parity Lien Secured Parties may, subject to the rights of the holders of other 
Permitted Prior Liens, enforce rights, exercise remedies and take actions: 

(1) without any condition or restriction whatsoever, at any time after the Discharge of Priority 
Lien Obligations; 

(2) as necessary to redeem any Collateral in a creditor's redemption permitted by law or to 
deliver any notice or demand necessary to enforce (subject to the prior Discharge of Priority 
Lien Obligations) any right to claim, take or receive proceeds of Collateral remaining after the 
Discharge of Priority Lien Obligations in the event of foreclosure or other enforcement of any 
prior lien; 

(3) as necessary to perfect or establish the priority (subject to the Priority Liens) of the Parity 
Liens upon any Collateral, except through possession or control; or 

( 4) as necessary to create, prove, preserve or protect (but not enforce) the Parity Liens upon any 
Collateral. 

Subject to the provisions described below under the caption "Provisions of the Indenture Relating 
to Security-Relative Rights," both before or during an insolvency, liquidation or similar proceeding 
until the Discharge of Priority Lien Obligations, none of the Parity Lien Secured Parties will: 

(1) request judicial relief, in an insolvency, liquidation or similar proceeding or in any other court, 
that would hinder, delay, limit or prohibit the lawful exercise or enforcement of any right or 
remedy otherwise available to the holders of Priority Lien Obligations in respect of the 
Priority Liens or that would limit, invalidate, avoid or set aside any Priority Lien or 
subordinate the Priority Liens to the Parity Liens or grant the Parity Liens equal ranking to 
the Priority Liens; 

(2) oppose or otherwise contest any motion for relief from the automatic stay or from any 
injunction against foreclosure or enforcement of Priority Liens made by any holder of Priority 
Lien Obligations in any insolvency, liquidation or similar proceedings; 

(3) oppose or otherwise contest any lawful exercise by any holder of Priority Lien Obligations of 
the right to credit bid Priority Lien Debt at any sale in foreclosure of Priority Liens; or 

( 4) oppose or otherwise contest any other request for judicial relief made in any court by any 
holder of Priority Lien Obligations relating to the lawful enforcement of any Priority Lien. 

Notwithstanding the foregoing, both before and during an insolvency, liquidation or similar 
proceeding, the Parity Lien Secured Parties may take any actions and exercise any and all rights that 
would otherwise be available to a holder of unsecured claims, including, without limitation, the 
commencement of an insolvency, liquidation or similar proceeding against the Company or any other 
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Obligor in accordance with applicable law; except that the Parity Lien Secured Parties may not 
challenge the validity, enforceability, perfection or priority of the Priority Liens. 

Waiver of Right of Marshalling 

The Collateral Trust Agreement provides that, prior to the Discharge of Priority Lien Obligations, 
each Parity Lien Secured Party and the Collateral Agent may not assert or enforce any right of 
marshalling accorded to a junior lienholder, as against the holders of Priority Liens (in their capacity as 
priority lienholders), under equitable principles. 

Insolvency, Liquidation or Similar Proceedings 

If in any insolvency, liquidation or similar proceeding and prior to the Discharge of Priority Lien 
Obligations, the holders of Priority Lien Obligations by an Act of Instructing Debtholders consent to 
any order: 

(1) for use of cash Collateral; 

(2) approving a debtor-in-possession financing secured by a Lien that is senior to or on a parity 
with all Priority Liens upon any property of the estate in such insolvency, liquidation or 
similar proceeding; 

(3) granting any relief on account of Priority Lien Obligations as adequate protection (or its 
equivalent) for the benefit of the holders of Priority Lien Obligations in the Collateral subject 
to Priority Liens; or 

( 4) relating to a sale of assets of the Company or any other Obligor that provides, to the extent 
the assets sold are to be free and clear of Liens, that all Priority Liens and Parity Liens will 
attach to the proceeds of the sale; 

then, the Parity Lien Secured Parties, in their capacity as holders or representatives of secured claims, 
will not oppose or otherwise contest the entry of such order, so long as none of the Priority Lien 
Secured Parties in any respect opposes or otherwise contests any request made by any Parity Lien 
Secured Party for the grant to the Collateral Agent, for the benefit of the Parity Lien Secured Parties, 
of a junior Lien upon any property on which a Lien is (or is to be) granted under such order to secure 
the Priority Lien Obligations, co-extensive in all respects with, but subordinated (as set forth herein 
under the caption "-Provisions of the Indenture Relating to Security-Ranking of Note Liens") to, 
such Lien and all Priority Liens on such property. 

Notwithstanding the foregoing, both before and during an insolvency, liquidation or similar 
proceeding, the Parity Lien Secured Parties may take any actions and exercise any and all rights that 
would be available to a holder of unsecured claims, including, without limitation, the commencement of 
insolvency, liquidation or similar proceedings against the Company or any other Obligor in accordance 
with applicable law; provided that, both before and during an insolvency, liquidation or similar 
proceeding, the Parity Lien Secured Parties may not challenge the validity, enforceability, perfection 
and priority of the Priority Liens. 

The Parity Lien Secured Parties will not file or prosecute in any insolvency, liquidation or similar 
proceeding any motion for adequate protection (or any comparable request for relief) based upon their 
interest in the Collateral under the Parity Liens, except that: 

(1) they may freely seek and obtain relief: (a) granting a junior Lien co-extensive in all respects 
with, but subordinated (as set forth herein under the caption "-Provisions of the Indenture 
Relating to Security-Ranking of Note Liens") to, all Liens granted in the insolvency, 
liquidation or similar proceeding to, or for the benefit of, the holders of Priority Lien 
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Obligations; or (b) in connection with the confirmation of any plan of reorganization or 
similar dispositive restructuring plan of the Company or any other Obligor; and 

(2) they may freely seek and obtain any relief upon a motion for adequate protection (or any 
comparable relief), without any condition or restriction whatsoever, at any time after the 
Discharge of ·Priority Lien Obligations. 

If in any insolvency, liquidation or similar proceeding of the Company or any other Obligor, debt 
obligations of the reorganized debtor secured by Liens on any property of the reorganized debtor are 
distributed both on account of Priority Lien Obligations and on account of the Parity Lien Obligations, 
then, to the extent the debt obligations distributed on account of the Priority Lien Obligations and on 
account of the Parity Lien Obligations are secured by Liens on the same property, the provisions 
described herein under the caption "-Provisions of the Indenture Relating to Security-Ranking of 
Note Liens" will survive the distribution of those debt obligations pursuant to the plan and will apply 
with like effect to the Liens securing those debt obligations. 

Order of Application 

The Collateral Trust Agreement provides that if any Collateral is sold or otherwise realized upon 
by the Collateral Agent in connection with any foreclosure, collection or other enforcement of security 
interests granted to the Collateral Agent in the Security Documents, the proceeds received by the 
Collateral Agent from such foreclosure, collection or other enforcement or the proceeds of any 
insurance policy, including any title insurance policy, will, subject to applicable law, be distributed by 
the Collateral Agent in the following order of application: 

First, to the payment of all amounts payable under the Collateral Trust Agreement on account 
of the Collateral Agent's fees and any reasonable legal fees, costs and expenses or other liabilities 
of any kind incurred by the Collateral Agent or any co-trustee or agent in connection with any 
security document; 

Second, to the repayment of Indebtedness or other Obligations, other than Secured Debt, 
secured by a Permitted Prior Lien on the Collateral sold or realized upon; 

Third, to the respective Priority Debt Representatives for application to the payment of all 
outstanding Priority Lien Debt and any other Priority Lien Obligations that are then due and 
payable in such order as may be provided in the Priority Lien Documents in an amount sufficient 
to pay in full in cash all outstanding Priority Lien Debt and all other Priority Lien Obligations that 
are then due and payable (including all interest accrued thereon after the commencement of any 
bankruptcy, insolvency, liquidation or similar proceeding at the rate, including any applicable 
post-default rate, specified in the Priority Lien Documents, even if such interest is not enforceable, 
allowable or allowed as a claim in such proceeding, and including the discharge or cash 
collateralization (at the lower of (1) 105% of the aggregate undrawn amount and (2) the 
percentage of the aggregate undrawn amount required for release of Liens under the terms of the 
applicable Priority Lien Document) of all outstanding letters of credit and bankers' acceptances 
constituting Priority Lien Debt); 

Fourth, to the respective Parity Debt Representatives for application to the payment of all 
outstanding Parity Lien Debt and any other Parity Lien Obligations that are then due and payable 
in such order as may be provided in the Parity Lien Documents in an amount sufficient to pay in 
full in cash all outstanding Parity Lien Debt and all other Parity Lien Obligations that are then due 
and payable (including all interest accrued thereon after the commencement of any bankruptcy, 
insolvency, liquidation or similar proceeding at the rate, including any applicable post-default rate, 
specified in the Parity Lien Documents, even if such interest is not enforceable, allowable or 
allowed as a claim in such proceeding, and including the discharge or cash collateralization 
(at 102.5% of the aggregate undrawn amount) of all outstanding letters of credit and bankers' 
acceptances constituting Parity Lien Debt; and 
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Fifth, any surplus remaining after the payment in full in cash of all of the Secured Obligations and 

Obligations entitled to the benefit of such Collateral will be paid to the Company or the other 
applicable Obligor, as the case may be, or its successors or assigns, or as a court of competent 
jurisdiction may direct. 

If any Parity Debt Representative or any holder of a Parity Lien Obligation collects or receives any 
proceeds in respect of the Parity Lien Obligations that should have been applied to the payment of the 
Priority Lien Obligations or obligations secured by a Permitted Prior Lien in accordance with the 
paragraph above and a responsible officer of such Parity Debt Representative shall have received 
written notice, or shall have actual knowledge, of the same prior to such Parity Debt Representative's 
distribution of such proceeds, whether after the commencement of a bankruptcy, insolvency, liquidation 
or similar proceeding or otherwise, such Parity Debt Representative or such holder of a Parity Lien 
Obligation, as the case may be, will forthwith deliver the same to the Collateral Agent, for the account 
of the holders of the Priority Lien Obligations or obligations secured by a Permitted Prior Lien, in the 
form received, duly endorsed to the Collateral Agent, for the account of the holders of the Priority 
Lien Obligations or obligations secured by a Permitted Prior Lien to be applied in accordance with the 
paragraph above. 

Until so delivered, such proceeds will be held by such Parity Debt Representative or such holder of 
a Parity Lien Obligation, as the case may be, for the benefit of the holders of the Priority Lien 
Obligations or obligations secured by a Permitted Prior Lien. These provisions will not apply to 
payments received by any holder of Parity Lien Obligations if such payments are not proceeds of any 
realization upon any Collateral. 

Release of Liens on Collateral 

The Collateral Trust Agreement provides that the Collateral Agent's Liens on the Collateral will 
be released: 

(1) in whole, upon (a) payment in full in cash and discharge of all outstanding Secured Debt and 
all other Secured Obligations that are outstanding, due and payable at the time all of the 
Secured Debt is paid in full in cash and discharged and (b) termination or expiration of all 
commitments to extend credit under all Secured Debt Documents and the cancellation or 
termination or cash collateralization (at the lower of (1) 105% of the aggregate undrawn 
amount and (2) the percentage of the aggregate undrawn amount required for release of 
Liens under the terms of the applicable Secured Debt Documents) of all outstanding letters of 
credit and bankers' acceptances issued pursuant to any Secured Debt Documents; 

(2) as to any Collateral that is sold, transferred or otherwise disposed of by the Company or any 
other Obligor in a transaction or other circumstance that is not prohibited by the ':.\sset Sale" 
provisions of the Indenture or by the other Secured Debt Documents, at the time of such sale, 
transfer or other disposition or to the extent of the interest sold, transferred or otherwise 
disposed of; and 

(3) as to any Collateral other than Collateral being released pursuant to clause {1) or {2) of this 
paragraph, if (a) consent to the release of that Collateral has been given by an Act of 
Instructing Debtholders; provided, that if such Collateral represents all or substantially all of 
the Collateral, consent to release of such Collateral has been given by the requisite percentage 
or number of holders of each Series of Secured Debt at the time outstanding as provided for 
in the applicable Secured Debt Documents and (b) the Company has delivered an Officer's 
Certificate to the Collateral Agent certifying that any such necessary consents have been 
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obtained; provided, that the Collateral Agent receives a copy of the Act of Instructing 
Debtholders referred to in this clause (a) above. 

Notwithstanding the preceding paragraph, the Collateral Trust Agreement provides that, upon the 
occurrence of the events specified below, the Collateral Agent's Lien in the applicable Collateral 
specified below shall automatically, without further action, be released: 

(1) with respect to any Collateral that shall be sold, transferred or otherwise disposed of in the 
ordinary course of business, provided, that such sale, transfer or other disposition does not 
violate the terms of any Secured Debt Document, upon such sale, transfer or other 
disposition, the Lien of the Security Documents in such Collateral shall automatically, without 
further action, be released; 

(2) with respect to any capital stock issued by any Pledgor that is dissolved, provided, that such 
dissolution does not violate the terms of any Secured Debt Document, upon such dissolution, 
the Lien of the Security Documents in such capital stock issued by such Pledgor shall 
automatically, without further action, be released; 

(3) unless an Actionable Default shall have occurred and be continuing and the Collateral Agent 
shall have received an Act of Instructing Debtholders to the contrary, with respect to amounts 
withdrawn from any accounts by any Pledgor pursuant to, and in accordance with, the 
applicable Security Documents with respect thereto, and in each case applied to pay third
party liabilities in the ordinary course of business or to make restricted payments and 
permitted investments but only to the extent in compliance with the Secured Debt Documents, 
upon such application, the Lien of the Security Documents in such amounts shall 
automatically, without further action, be released; 

( 4) with respect to amounts distributed by the Collateral Agent pursuant to, and in accordance 
with the provisions of the Collateral Trust Agreement, upon such distribution, the Lien of the 
Security Documents in such amounts shall automatically, without further action, be 
released; and 

(5) with respect to any Collateral for which the release of the Lien of the Security Documents is 
provided for pursuant to a provision of any Security Document, the Lien of the Security 
Documents on such Collateral shall automatically, without further action, hereunder be 
released as provided for in such provision; 

and, in each such case, except (1) above, upon request of the Company, the Collateral Agent will 
execute (with such acknowledgements and/or notarizations as are required) and deliver evidence of 
such release to the Company; provided, however, that within 15 days after the end of the six-month 
periods ended on June 30 and December 31 in each year, the Company will deliver to the Collateral 
Agent an Officers' Certificate to the effect that no release of Collateral pursuant to this paragraph 
during the preceding six-month period has violated the terms of any Secured Debt Document. See 
"-Restrictions on Enforcement of Parity Liens". 

Amendment of Collateral Documents 

The Collateral Trust Agreement provides that the Collateral Agent, acting as directed by an Act of 
Instructing Debtholders, and the Obligors may enter into amendments and supplements to the 
provisions of any Security Document, provided that: 

(1) any amendment or supplement that has the effect solely of adding or maintaining Collateral, 
securing additional Secured Debt that was otherwise permitted by the terms of the Secured 
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Debt Documents to be secured by the Collateral or preserving or perfecting the Liens thereon 
or the rights of the Collateral Agent therein, will become effective when executed and 
delivered by the Company or any other applicable Obligor party thereto and the Collateral 
Agent; 

(2) no amendment or supplement that reduces, impairs or adversely affects the right of any 
holder of Secured Debt to: 

(a) vote its outstanding Secured Debt as to any matter described as subject to an Act of 
Instructing Debtholders (or amends the provisions of this clause (2) or the definition of 
'~ct of Instructing Debtholders," "Required Parity Debtholders," or '~ctionable 
Default"); 

(b) share in the order of application described above under "-Order of Application" in the 
proceeds of enforcement of or realization on any Collateral that has not been released in 
accordance with the provisions described under "-Release of Liens on Collateral;" or 

(c) require that Liens securing Secured Obligations be released only as set forth in the 
provisions described above under the caption "-Release of Liens on Collateral," 

will become effective without the consent of the requisite percentage or number of holders of 
each Series of Secured Debt so affected under the applicable Secured Debt Document; and 

(3) no amendment or supplement that imposes any obligation upon the Collateral Agent or any 
Secured Debt Representative or adversely affects the rights of the Collateral Agent or any 
Secured Debt Representative, respectively, in its capacity as such will become effective without 
the consent of the Collateral Agent or such Secured Debt Representative, respectively. 

The Collateral Agent or any Secured Debt Representative will not enter into any such amendment 
or supplement unless it has received an Officers' Certificate to the effect that such amendment or 
supplement will not result in a breach of any provision or covenant contained in any of the Secured 
Debt Documents. 

Notwithstanding the foregoing, any amendment, supplement or other agreement regarding the 
provisions of the Security Documents that has the purpose of releasing Collateral will be effective only 
in accordance with the requirements set forth in "-Release of Liens on Collateral." 

The Collateral Trust Agreement provides that, notwithstanding anything to the contrary in this 
section, but subject to clauses (2) and (3) above, any amendment or waiver of, or any consent under, 
any provision of the Collateral Trust Agreement or any security document that secures Priority Lien 
Obligations will apply automatically to any comparable provision of any comparable Parity Lien 
Document without the consent of or notice to any Parity Lien Secured Party and without any action by 
the Company or any other Obligor or any Parity Lien Secured Party. 

Voting 

In connection with any matter under the Collateral Trust Agreement requiring a vote of holders of 
the Secured Debt each Series of Secured Debt will cast its votes as a block in accordance with the 
Secured Debt Documents governing such Series of Secured Debt. The amount of Secured Debt to be 
voted by a Series of Secured Debt will equal (1) the aggregate principal amount of Secured Debt held 
constituting such Series of Secured Debt (including outstanding letters of credit whether or not then 
available to be drawn and Hedge Obligations owed to Lender Hedge Providers) plus (2) other than in 
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connection with an exercise of remedies, the aggregate unfunded commitments to extend credit which, 
when funded, would constitute Indebtedness of such Series of Secured Debt. 

Provisions of the Indenture Relating to Security 

Equal and Ratable Sharing of Collateral by Holders of Parity Lien Debt 

The Indenture will provide that, notwithstanding: 

(1) anything to the contrary contained in the Security Documents; 

(2) the time of incurrence of any Series of Parity Lien Debt; 

(3) the order or method of attachment or perfection of any Liens securing any Series of Parity 
Lien Debt; 

( 4) the time or order of filing or recording of financing statements, mortgages or other documents 
filed or recorded to perfect any Lien upon any Collateral; 

(5) the time of taking possession or control over any Collateral; 

( 6) that any Parity Lien may not have been perfected or may be or have become subordinated, by 
equitable subordination or otherwise, to any other Lien; or 

(7) the rules for determining priority under any law governing relative priorities of Liens, 

(i) all Liens at any time granted to secure any of the Parity Lien Debt will secure, equally and ratably, 
all present and future Parity Lien Obligations; and (ii) all proceeds of all Liens at any time granted to 
secure any of the Parity Lien Debt and other Parity Lien Obligations will be allocated and distributed 
equally and ratably on account of the Parity Lien Debt and other Parity Lien Obligations; provided, that 
in the absence of an Event of Default, the Company shall be entitled to utilize cash proceeds of 
Collateral in the ordinary course of its business or as may be required by its financing agreements. 

The foregoing provision is intended for the benefit of, and will be enforceable as a third party 
beneficiary by, each present and future holder of Parity Lien Obligations, each present and future 
Parity Debt Representative and the Collateral Agent as holder of Parity Liens. The Parity Debt 
Representative of each future Series of Parity Lien Debt will be required to deliver a Parity Debt 
Sharing Confirmation to the Collateral Agent and the Trustee at the time of incurrence of such Series 
of Parity Lien Debt. 

Ranking of Note Liens 

The Indenture will provide that, notwithstanding: 

(1) anything to the contrary contained in the Security Documents; 

(2) the time of incurrence of any Series of Secured Debt; 

(3) the order or method of attachment or perfection of any Liens securing any Series of 
Secured Debt; 

( 4) the time or order of filing or recording of financing statements, mortgages or other documents 
filed or recorded to perfect any Lien upon any Collateral; 

( 5) the time of taking possession or control over any Collateral; 
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(6) that any Priority Lien may not have been perfected or may be or have become subordinated, 

by equitable subordination or otherwise, to any other Lien; or 

(7) the rules for determining priority under any law governing relative priorities of Liens, 

all Liens at any time granted to secure any of the Parity Lien Obligations will be subject and 
subordinate to all Priority Liens securing Priority Lien Obligations. 

The foregoing provision is intended for the benefit of, and will be enforceable as a third party 
beneficiary by, each present and future holder of Priority Lien Obligations, each present and future 
Priority Debt Representative and the Collateral Agent as holder of Priority Liens. No other Person will 
be entitled to rely on, have the benefit of or enforce this provision. The Parity Debt Representative of 
each future Series of Parity Lien Debt will be required to deliver a Parity Debt Sharing Confirmation 
to the Collateral Agent and each Priority Debt Representative at the time of incurrence of such Series 
of Parity Lien Debt. 

In addition, the foregoing provision is intended solely to set forth the relative ranking, as Liens, of 
the Parity Liens securing Parity Lien Debt as against the Priority Liens. Neither the Notes nor any 
other Parity Lien Obligations nor the exercise or enforcement of any right or remedy for the payment 
or collection thereof are intended to be, or will ever be by reason of the foregoing provision, in any 
respect subordinated, deferred, postponed, restricted or prejudiced. 

Relative Rights 

Nothing in the Note Documents will: 

(1) impair, as between the Company and the holders of the Notes, the obligation of the Company 
to pay principal of, premium and interest, if any, on the Notes in accordance with their terms 
or any other obligation of the Company or any other Obligor under the Note Documents; 

(2) affect the relative rights of holders of Notes as against any other creditors of the Company or 
any other Obligor under the Note Documents (other than holders of Priority Liens or other 
Parity Liens); 

(3) restrict the right of any holder of Notes to sue for payments that are then due and owing 
(but not enforce any judgment in respect thereof against any Collateral to the extent 
specifically prohibited by (a) "-Collateral Trust Agreement-Restrictions on Enforcement of 
Parity Liens" or (b) "-Collateral Trust Agreement-Insolvency, liquidation or similar 
proceedings"); 

(4) restrict or prevent any holder of Notes or other Parity Lien Obligations, the trustee, the 
Collateral Agent or other Person on their behalf from exercising any of its rights or remedies 
upon a Default or Event of Default not specifically restricted or prohibited by 

(a) "-Collateral Trust Agreement-Restrictions on Enforcement of Parity Liens" or 

(b) "-Collateral Trust Agreement-Insolvency and Liquidation Proceedings;" or 

(5) restrict or prevent any holder of Notes or other Parity Lien Obligations, the trustee, the 
Collateral Agent or any other Person on their behalf from taking any lawful action in a 
bankruptcy, insolvency, liquidation or similar proceeding not specifically restricted or 
prohibited by 

(a) "-Collateral Trust Agreement-Restrictions on Enforcement of Parity Liens" or 
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(b) "-Collateral Trust Agreement-Insolvency and Liquidation Proceedings." 

Release of Security Interests in Respect of Notes 

The Indenture will provide and the Collateral Trust Agreement provides that the Collateral 
Agent's Liens upon the Collateral will no longer secure the Notes outstanding under the Indenture or 
any other Obligations under the Indenture, and the rights of the holders of the Notes and such 
Obligations to the benefits and proceeds of the Collateral Agent's Liens on the Collateral will 
terminate and be discharged: 

(1) upon satisfaction and discharge of the Indenture as set forth under the caption "-Satisfaction 
and Discharge;" 

(2) upon a Legal Defeasance or Covenant Defeasance of the Notes as set forth under the caption 
"-Legal Defeasance and Covenant Defeasance;" 

(3) upon payment in full and discharge of all Notes outstanding under the Indenture and all 
Obligations that are outstanding, due and payable under the Indenture at the time the Notes 
are paid in full and discharged; or 

(4) in whole or in part, with the consent of the holders of the requisite percentage of Notes in 
accordance with the provisions described below under the caption '~endment, Supplement 
and Waiver." 

Further Assurances; Insurance 

The Indenture and the Security Documents will provide that the Company and each of the 
Obligors will do or cause to be done all acts and things that may be required, or that the Collateral 
Agent from time to time may reasonably request, to assure and confirm that the Collateral Agent 
holds, for the benefit of the holders of Secured Obligations, duly created and enforceable and perfected 
Liens upon the Collateral, including after-acquired Collateral and any property or assets that become 
Collateral pursuant to the definition thereof after the Notes are issued, subject to such exceptions as 
may be contemplated by the Secured Debt Documents. 

Upon the reasonable request of the Collateral Agent or any Secured Debt Representative at any 
time and from time to time, the Company and each of the other Obligors will promptly execute, 
acknowledge and deliver such Security Documents, instruments, certificates, notices and other 
documents, and take such other actions as shall be reasonably required, or that the Collateral Agent 
may reasonably request, to create, perfect, protect, assure or enforce the Liens and benefits intended to 
be conferred, in each case as contemplated by the Secured Debt Documents. 

The Company and the other Obligors will: 

(1) keep their properties adequately insured at all times by financially sound and reputable 
insurance companies, which, in the case of any insurance on any mortgaged property, are 
licensed to do business in the jurisdictions where the applicable mortgaged property is located; 

(2) maintain such other insurance, to such extent and against such risks (and with such 
deductibles, retentions and exclusions), including fire and other risks insured against by 
extended coverage, as is customary with companies in the same or similar businesses operating 
in the same or similar locations, including public liability insurance against claims for personal 
injury or death or property damage occurring upon, in, about or in connection with the use of 
any properties owned, occupied or controlled by them; 
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(3) maintain such other insurance as may be required by law; and 

(4) maintain such other insurance as may be required by the Security Documents. 

Upon the request of the Collateral Agent, the Company and the Obligors will furnish to the 
Collateral Agent full information as to their property and liability insurance carriers. Holders of 
Secured Obligations, as a class, will be named as additional insureds on all liability insurance policies of 
the Company and the other Obligors. 

All insurance policies required by clauses (1), (2), (3) and (4) above will: 

(1) name the Collateral Agent, on behalf of the Secured Parties, as an additional insured 
thereunder as its interests may appear and in the case of each property damage insurance 
policy, contain a loss payable clause or endorsement, reasonably satisfactory in form and 
substance to the Collateral Agent, that names Collateral Agent, on behalf of the Secured 
Parties, as the loss payee thereunder; 

(2) provide that the insurers will endeavor to deliver 30 days prior written notice to the Collateral 
Agent of (x) any cancellation or termination of such insurance or (y) any reduction in the 
limits of liability of such insurance; 

(3) waive all claims for insurance premiums or commissions or additional premiums or 
assessments against the Secured Parties; and 

( 4) waive any right of the insurers to setoff or counterclaim or to make any other deductions, 
whether by way of attachment or otherwise, as against the Secured Parties. 

Upon the request of the Collateral Agent, the Company and the other Obligors will permit the 
Collateral Agent or any of its agents or representatives, at reasonable times and intervals upon 
reasonable prior notice, to visit its offices and sites and inspect any of the Collateral and to discuss 
matters relating to the Collateral with their respective officers and independent chartered accountants. 

The Company and the other Obligors shall, at any reasonable time and from time to time upon 
reasonable prior notice, permit the Collateral Agent or any of its agents or representatives to examine 
and make copies of and abstracts from the records and books of account of the Company and the 
other Obligors and their Subsidiaries; provided that by virtue of this paragraph the Company and the 
other Obligors shall not be deemed to have waived any right to confidential treatment of the 
information obtained, subject to the provisions of applicable law or court order. 

Additional Amounts 

The Indenture will provide that payments made by the Company under or with respect to the 
Notes or any of the Guarantors with respect to any Notes Guarantee are made free and clear of and 
without withholding or deduction for or on account of any present or future tax, duty, levy, assessment 
or other governmental charge, including any related interest, penalties or additions to tax ("Taxes"), 
unless the withholding or deduction of such Taxes is then required by law. If any deduction or 
withholding for, or on account of, any Taxes imposed or levied by or on behalf of (1) any jurisdiction in 
which the Company or any Guarantor is then organized, engaged in business for tax purposes or 
resident for tax purposes or any political subdivision thereof or therein or (2) any jurisdiction from or 
through which payment is made by or on behalf of the Company or any Guarantor (including the 
jurisdiction of any paying agent) or any political subdivision thereof or therein (each, a "Tax 
Jurisdiction") is at any time required to be made from any payments m~de by the Company under or 
with respect to the Notes or any of the Guarantors with respect to any Notes Guarantee, the Company 
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or the relevant Guarantor, as applicable, will pay to each holder of Notes that are outstanding on the 
date of the required payment, such additional amounts (''Additional Amounts") as may be necessary so 
that the net amount received by such holder (including the Additional Amounts) after such withholding 
or deduction (including with respect to any Additional Amounts) will not be less than the amount such 
holder would have received if such Taxes had not been withheld or deducted; provided that no 
Additional Amounts are payable with respect to a payment to a holder of the Notes (an "Excluded 
holder"): 

(a) with which the Company does not deal at arm's-length (within the meaning of the Income 
Tax Act (Canada)) at the time of making such payment, 

(b) which is subject to such Taxes by reason of its being connected with a relevant Tax Jurisdiction 
or any province or territory thereof otherwise than by the mere holding of the Notes or the 
receipt of payments in respect of such Notes or a Notes Guarantee, 

(c) which, following a timely request by the Company, failed to provide any certification, 
documentation, information or other evidence concerning such holder's (or its beneficial 
owner's) nationality, residence, entitlement to treaty benefits, identity or connection with a Tax 
Jurisdiction, if and to the extent that due and timely compliance is required by applicable law, 
applicable regulation, published administrative practice or an applicable treaty as a 
precondition to exemption from, or a reduction in the rate of deduction or withholding of any 
Taxes as to which Additional Amounts would have otherwise been payable to such holder but 
for this clause, or 

(d) · any combination of the above clauses in this proviso. 

The Company or the relevant Guarantor will also: 

(a) make such withholding or deduction, and 

(b) remit the full amount deducted or withheld to the relevant authority in accordance with 
applicable law. 

The Company or the relevant Guarantor will furnish, within 30 days after the date the payment of 
any Taxes are due pursuant to applicable law, to the Trustee on behalf of the holders of Notes that are 
outstanding on the date of the required payment, copies of tax receipts, if any (or other 
documentation), evidencing the payments of Taxes made by the Company, or a Guarantor, as the case 
may be, on behalf of the holders. 

The Company and the Guarantors will indemnify and hold harmless each holder of Notes that are 
outstanding on the date of the required payment (other than an Excluded holder) and upon written 
request reimburse each such holder for the amount of: 

(a) any Taxes so levied or imposed and paid by such holder as a result of payments made under 
or with respect to the Notes, 

(b) any liability (including penalties, interest and expense) arising therefrom or with respect 
thereto, and 

(c) any Taxes imposed with respect to any reimbursement under clause (a) or (b) above. 

In addition to the foregoing, the Company and the Guarantors will also pay and indemnify each 
holder for any present or future stamp, issue, registration, transfer, court or documentary taxes, or any 
other excise or property taxes, charges or similar levies (including penalties, interest and any other 

112 

257 



258 
liabilities related thereto) which are levied by any relevant Tax Jurisdiction on the execution, delivery, 
issuance, or registration of any of the Indenture Documents or any other document referred to therein, 
or the receipt of any payments with respect thereto, or enforcement of, any of the Notes or any Notes 
Guarantee. 

At least 30 days prior to each date on which any payment under or with respect to the Notes is 
due and payable, if the Company or a Guarantor becomes obligated to pay Additional Amounts with 
respect to such payment, the Company or the relevant Guarantor, as applicable, will deliver to the 
Trustee an Officer's Certificate stating the fact that such Additional Amounts will be payable, and the 
amounts so payable and will set forth such other information as is necessary to enable the Trustee to 
pay such Additional Amounts to the holders of the Notes on the payment date. 

Whenever in any Indenture Document or in this Description of Notes there is mentioned, in 
any context: 

(a) the payment of principal (and premium, if any), 

(b) purchase prices in connection with a repurchase of Notes, 

(c) interest, or 

(d) any other amount payable on or with respect to any of the Notes or any Subsidiary 
Guarantee, 

such mention shall be deemed to include mention of the payment of Additional Amounts provided for 
in this section to the extent that, in such context, Additional Amounts are, were or would be payable in 
respect thereof. 

The above obligations will survive any termination, defeasance or discharge of the Indenture 
Documents, any transfer by a holder or beneficial owner of its Notes, and apply, mutatis mutandis, to 
any jurisdiction in which any successor Person to the Company or any Guarantor is incorporated, 
engaged in business for tax purposes or resident for tax purposes or any jurisdiction from or through 
which such Person makes any payment on the Notes (or any Notes Guarantee) and any department or 
political subdivision thereof or therein. 

Redemption for Tax Reasons 

The Company may at any time redeem all of the outstanding Notes, in whole but not in part, at a 
redemption price of 100% of the principal amount of the Notes, plus accrued and unpaid interest, if 
any, to, but excluding, the date of redemption, and all Additional Amounts (if any) then due and which 
will be come due on the date of redemption as a result of the redemption or otherwise, if on the next 
date on which any amount would be payable in respect of the Notes, the Company has become or 
would become obligated to pay any Additional Amounts (as defined herein) in respect of the Notes, 
and the Company cannot avoid any such payment obligation by taking reasonable measures available to 
it, as a result of: 

(a) any change in or amendment to the laws (or regulations promulgated thereunder) of a 
relevant Tax Jurisdiction, or 

(b) any change in or amendment to any official position regarding the application or 
interpretation of such laws or regulations, 
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which change or amendment is announced and is effective on or after the date of the Indenture (or, if 
the applicable relevant Thx Jurisdiction became a Tax Jurisdiction on a date after the date of the 
Indenture, such later date). See "-Additional Amounts." 

Optional Redemption 

Except as set forth above under ''-Redemption for Tax Reasons" and below, the Company will 
not be entitled to redeem the Notes at its option prior to July , 2014. 

At any time prior to July , 2014, the Company may redeem the Notes, in whole or in part, 
at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the 
Applicable Premium, and accrued and unpaid interest, if any, to, but excluding, the date of redemption 
(subject to the right of holders of the Notes on the relevant record date to receive interest due on the 
relevant interest payment date). 

On and after July , 2014, the Company may redeem the Notes, in whole or in part, at the 
redemption prices (expressed as percentages of principal amount) set forth below, plus accrued and 
unpaid interest, if any, to, but excluding, the redemption date (subject to the right of holders of the 
Notes on the relevant record date to receive interest due on the relevant interest payment date), if 
redeemed during the periods set forth below. 

For the period below Percentage 

On or after July 
On or after January 
On or after July 
On or after January 
On or after July 

'2014 ............................................... . 
'2015 ............................................ . 

'2015 ............................................... . 
'2016 ............................................ . 

'2016 ............................................... . 

% 
% 
% 
% 
% 

Prior to July , 2014, the Company shall be entitled at its option on one or more occasions to 
redeem up to 35% of the aggregate principal amount of the Notes (including any Additional Notes) 
originally issued under the Indenture at a redemption price of % of the principal amount of the 
Notes redeemed, plus accrued and unpaid interest, if any, to, but excluding, the redemption date 
(subject to the right of holders of the Notes on the relevant record date to receive interest due on the 
relevant interest payment date) if: 

• such redemption is made with the proceeds of one or more Equity Offerings; 

• at least 65% of the aggregate principal amount of the Notes (including Additional Notes) 
originally issued under the Indenture remain outstanding immediately after the occurrence of 
such redemption (excluding Notes held by the Company or any of its Subsidiaries); and 

• the redemption occurs within 90 days of such Equity Offering. 

Mandatory Redemption; Offers to Purchase; Open Market Purchases 

Except as described below under the captions "-Repurchase at the Option of Holders-Change 
of Control," and "-Asset Sales," the Company is not required to make mandatory redemption or 
sinking fund payments or offers to purchase with respect to the Notes. The Company or any Affiliate 
of the Company may at any time and from time to time acquire Notes by means other than a 
redemption, whether by tender offer, open market purchases, negotiated transactions or otherwise, in 
accordance with applicable securities laws and regulations. 
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Selection and Notice 

If less than all of the Notes are to be redeemed at any time, the Trustee will select the Notes for 
redemption as follows: 

• if the Notes are listed on any national securities exchange, in compliance with the requirements 
of the principal national securities exchange on which the Notes are listed; or 

• if the Notes are not listed on any national securities exchange, on a pro rata basis, by lot to the 
extent practicable or by such other method in accordance with the applicable procedures of 
the depositary. 

No Notes of $2,000 or less will be redeemed in part. Notices of redemption will be mailed by first 
class mail at least 30 but not more than 60 days before the redemption date to each holder of Notes to 
be redeemed at its registered address. Notices of redemption may not be conditional; provided that, a 
revocable notice of redemption may be made in advance of a prospective refinancing of the Notes, 
conditioned upon the consummation of such refinancing transaction, if an executed commitment letter 
(which may be subject to customary conditions) is in place for such refinancing transaction at the time 
such notice of redemption is delivered. 

If any Note is to be redeemed in part only, the notice of redemption that relates to such Note 
shall state the portion of the principal amount of that Note to be redeemed. A new Note in principal 
amount equal to the unredeemed portion of the original Note will be issued (or book-entry notation 
made) in the name of the holder thereof upon cancellation of the original Note. On and after the 
redemption date, unless the Company defaults in the payment of the redemption price, interest will 
cease to accrue on the principal amount of the Notes or portions of Notes called for redemption and 
for which funds have been set aside for payment. 

Repurchase at the Option of Holders . 

Change of Control 

Within 30 days following any Change of Control, unless the Company has previously or 
concurrently mailed a redemption notice with respect to all of the outstanding Notes as described 
under "Optional Redemption," the Company will offer to repurchase all or any part (equal to $2,000 
or an integral multiple of $1,000 in excess thereof) of each holder's Notes pursuant to the offer 
described below at a purchase price in cash equal to 101% of the aggregate principal amoun.t thereof, 
plus accrued and unpaid interest, if any, to, but excluding, the date of purchase (subject to the right of 
holders of record on the relevant record date to receive interest on the relevant interest payment date) 
(the "Change of Control Payment") by mailing a notice to each holder with a copy to the Trustee 
(the "Change of Control Offer") stating: 

• that a Change of Control has occurred and that such holder has the right to require the 
Company to purchase such holder's Notes at a purchase price in cash equal to the Change of 
Control Payment; 

• the circumstances and relevant facts regarding such Change of Control; 

• the purchase date (which shall be no earlier than 30 days no later than 60 days from the date 
such notice is mailed); and 

• the instructions, as determined by the Company, consistent with the covenant described 
hereunder, that a holder must follow in order to have its Notes purchased. 

The Company will not be required to make a Change of Control Offer upon a Change of Control 
if a third-party makes an offer to repurchase all of the outstanding Notes in the manner, at the times 
and otherwise in conformity with the requirements set forth in the Indenture applicable to a Change of 
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Control Offer made by the Company and purchases all Notes validly tendered and not withdrawn 
under such Change of Control Offer. 

A Change of Control Offer may be made in advance of a Change of Control, and conditioned 
upon such Change of Control occurring, if a definitive agreement is in place for the Change of Control 
at the time of making the Change of Control Offer. 

On a date that is at least 30 but no more than 60 days from the date on which the Company mails 
notice of the Change of Control (the "Change of Control Payment Date"), the Company will, to the 
extent lawful: · 

• accept for payment all Notes or portions thereof properly tendered pursuant to the Change of 
Control Offer; 

• deposit with the paying agent an amount equal to the Change of Control Payment in respect of 
all Notes or portions thereof so tendered; and 

• deliver or cause to be delivered to the Trustee the Notes so accepted together with an Officer's 
Certificate stating the aggregate principal amount of Notes or portions thereof being purchased 
by the Company. 

The paying agent will promptly mail to each holder of Notes so tendered the Change of Control 
Payment for such Notes, and the Trustee will promptly authenticate and mail (or cause to be 
transferred by book-entry) to each holder a new Note equal in principal amount to any unpurchased 
portion of the Notes surrendered, if any; provided that each such new Note will be in a principal 
amount of $2,000 or an integral multiple of $1,000 in excess thereof. The Company will publicly 
announce the results of the Change of Control Offer on or as soon as practicable after the Change of 
Control Payment Date. 

The Change of Control covenant may discourage or make more difficult to effect a sale or 
takeover of the Company. The Company has no present intention to engage in a transaction involving a 
Change of Control, although it is possible that the Company could decide to do so in the future. 
Subject to the limitations discussed below, the Company could, in the future, enter into certain 
transactions, including acquisitions, refinancings or other recapitalizations, that would not constitute a 
Change of Control under the Indenture, but that could increase the amount of Indebtedness 
outstanding at such time or otherwise affect its capital structure or credit rating. Restrictions on the 
Company's ability to Incur additional Indebtedness are contained in the covenants described below 
under the captions "-Certain Covenants-Incurrence of Indebtedness and Issuance of Disqualified 
Stock and Preferred Stock," "-Liens" and "-Sale and Leaseback Transactions." Such restrictions can 
only be waived with the consent of the holders of at least a majority in aggregate principal amount of 
the Notes then outstanding. Except for the limitations contained in such covenants, however, the 
Indenture will not contain any covenants or provisions that may afford holders of the Notes protection 
in the event of a highly leveraged transaction. 

The definition of "Change of Control" includes a phrase relating to the sale, conveyance, transfer, 
lease or other disposition of "all or substantially all" of the assets of the Company and its Subsidiaries, 
taken as a whole. Although there is a limited body of case law interpreting the phrase "substantially 
all," there is no precise established definition of the phrase under applicable law. Accordingly, the 
ability of a holder of Notes to require the Company to repurchase such Notes as a result of a sale, 
conveyance, transfer, lease or other disposition of less than all of the assets of the Company and its 
Subsidiaries, taken as a whole, to another Person may be uncertain. 
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Asset Sales 

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any Asset 
Sale (except with respect to an Event of Loss) unless: 

• the Company, or the Restricted Subsidiary, as the case may be, receives consideration at the 
time of such Asset Sale at least equal to the Fair Market Value (measured at the time of 
contractually agreeing to such Asset Sale) of the assets or Equity Interests issued or sold or 
otherwise disposed of; and 

• at least 75% of the consideration therefor received by the Company or such Restricted 
Subsidiary is in the form of cash or Cash Equivalents; 

provided that the amount of: 

• any liabilities (as shown on the Company's or such Restricted Subsidiary's most recent balance 
sheet) of the Company or any Restricted Subsidiary of the Company (other than contingent 
liabilities and liabilities that are by their terms subordinated to the Notes or any Notes 
Guarantee thereof) that are assumed by the transferee of any such assets and with respect to 
which the Company or such Restricted Subsidiary is unconditionally released from further 
liability; and 

• any securities, notes or other obligations received by the Company or any such Restricted 
Subsidiary from such transferee that are converted within 60 days by the Company or such 
Restricted Subsidiary into cash or Cash Equivalents (to the extent of the cash or Cash 
Equivalents received in that conversion), 

will be deemed to be cash for purposes of this provision. 

Within 365 days after the receipt of any Net Proceeds from an Asset Sale by the Company or a 
Restricted Subsidiary of the Company, the Company or such Restricted Subsidiary may apply such Net 
Proceeds at its option: 

• to permanently reduce Indebtedness under any Credit Facility (and to correspondingly reduce 
commitments with respect thereto); 

• with respect to Asset Sales of assets of a Restricted Subsidiary of the Company that is not a 
Guarantor, to permanently reduce Indebtedness of a Restricted Subsidiary of the Company that 
is not a Guarantor (and to correspondingly reduce commitments with respect thereto), other 
than Indebtedness owed to the Company or another Subsidiary of the ·company; and/or 

• to the making of a capital expenditure or to acquire assets that are used or useful in a Similar 
Business, including the making or purchase of loans, advances or other extensions of credit in 
the ordinary course of business. 

Pending the final application of any such Net Proceeds, the Company or a Restricted Subsidiary of 
the Company may temporarily reduce Indebtedness under any Credit Facility or otherwise invest such 
Net Proceeds in any manner that is not prohibited by the Indenture. 

Any Net Proceeds from Asset Sales that are not applied or invested (by election or as a result of 
the passage of time) as provided in the first sentence of the preceding paragraph will be deemed to 
constitute "Excess Proceeds." When the aggregate amount of Excess Proceeds exceeds $7.5 million, the 
Company will be required to make an offer (an "Asset Sale Offer'') to all holders of Notes to purchase 
the maximum principal amount of Notes that may be purchased out of the Excess Proceeds. The offer 
price for such Asset Sale Offer shall be an amount in cash equal to 100% of the principal amount 
thereof, plus accrued and unpaid interest, if any, to, but excluding, the date of purchase (subject to the 
right of holders of the Notes on the relevant record date to receive interest due on the relevant interest 
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payment date), in accordance with the procedures set forth in the Indenture. To the extent that the 
aggregate amount of Notes tendered pursuant to an Asset Sale Offer is less than the Excess Proceeds, 
the Company and its Restricted Subsidiaries may use any remaining Excess Proceeds for any purpose 
not otherwise prohibited by the Indenture. If the aggregate principal amount of Notes surrendered by 
holders thereof exceeds the amount of the Excess Proceeds, the Trustee shall select the Notes to be 
purchased on a pro rata basis based upon principal balance (subject to adjustments so that no Notes in 
an unauthorized denomination are repurchased in part). Upon completion of such offer to purchase, 
the amount of Excess Proceeds shall be reset at zero. 

General 

The Company will comply, to the extent applicable, with the requirements of Section 14(e) of, and 
Rule 14e-l under, the Exchange Act and any other securities laws and regulations thereunder in 
connection with the repurchase of the Notes as a result of a Change of Control or Asset Sale. To the 
extent that the provisions of any securities laws or regulations conflict with the provisions of the 
Indenture, the Company will comply with the applicable securities laws and regulations and shall not be 
deemed to have breached its obligations under the Indenture by virtue of its compliance with such 
securities laws or regulations. 

Notes (or portions thereof) purchased pursuant to a Change of Control Offer or an Asset Sale 
Offer will be cancelled and cannot be reissued. 

Certain provisions under the Indenture relating to the Company's obligation to make a Change of 
Control Offer or an Asset Sale Offer may be waived or modified with the written consent of the 
holders of a majority in principal amount of the Notes. 

If a Change of Control Offer is made, there can be no assurance that the Company will have 
available funds sufficient to pay the Change of Control Offer purchase price for all the Notes that 
might be delivered by holders of the Notes seeking to accept the Change of Control Offer. It is also 
possible that the events that constitute a Change of Control may also be events of default under any 
Credit Facility. These events may permit the lenders under such Credit Facility to accelerate the 
Indebtedness outstanding thereunder. If the Company is required to repurchase the Notes pursuant to 
a Change of Control Offer and repay certain amounts outstanding under any Credit Facility if such 
Indebtedness is accelerated, the Company would probably require third-party financing. In those 
circumstances, the Company cannot be sure that it would be able to obtain third-party financing on 
acceptable terms, or at all. If the Indebtedness under such Credit Facility is not paid, the lenders 
thereunder may seek to enforce security interests in the collateral securing such indebtedness, thereby 
limiting the Company's ability to raise cash to purchase the Notes, and reducing the practical benefit of 
the offer to purchase provisions to the holders of the Notes. In such circumstances, the provisions of 
the Collateral Trust Agreement would also restrict the ability of Notes Secured Parties and the 
Collateral Agent to enforce their rights in the Collateral. See "-Security-Collateral Trust 
Agreement." 

Certain Covenants 

Set forth below are summaries of certain covenants contained in the Indenture. If on any date 
following the date of the Indenture (i) the Notes have Investment Grade Ratings from both Rating 
Agencies and (ii) no Default has occurred and is continuing under the Indenture (the occurrence of the 
events described in the foregoing clauses (i) and (ii) being collectively referred to as a "Covenant 
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Suspension Event"), the Company and its Restricted Subsidiaries will not be subject to the following 
covenants (collectively, the "Suspended Covenants"): 

(1) "-Repurchase at the Option of Holders-Asset Sales", but only to the extent relating to 
properties or assets of the Company or any Restricted Subsidiary that do not constitute 
Collateral; 

(2) "-Restricted Payments"; 

(3) "-Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock"; 

(4) clause {3) of the first paragraph of ''-Merger, Consolidation or Sale of Assets"; 

(5) "-Transactions with Affiliates"; and 

(6) "-Dividend and Other Payment Restrictions Affecting Subsidiaries". 

In the event that the Company and its Restricted Subsidiaries are not subject to the Suspended 
Covenants under the Indenture for any period of time as a result of the foregoing, and on any 
subsequent date (the "Reversion Date") one or both of the Rating Agencies withdraw their Investment 
Grade Rating or downgrade the rating assigned to the Notes below an Investment Grade Rating, then 
the Company and its Restricted Subsidiaries will thereafter again be subject to the Suspended 
Covenants with respect to future events. 

The period of time between the Covenant Suspension Event and the Reversion Date is referred to 
in this description as the "Suspension Period." In the event of any such reinstatement, no action taken 
or omitted to be taken by the Company or any of its Restricted Subsidiaries prior to such reinstatement 
that would otherwise be a breach of any Suspended Covenant will give rise to a Default or Event of 
Default under the Indenture with respect to the Notes; provided that (x) with respect to Restricted 
Payments made after any such reinstatement, the amount of Restricted Payments made will be 
calculated as though the covenant described under the caption "-Restricted Payments" had been in 
effect prior to, but not during, the Suspension Period, and all events set forth in clause (c) of the first 
paragraph under "-Restricted Payments" {including Consolidated Net Income earned) occurring 
during a Suspension Period shall be disregarded for purposes of determining the amount of Restricted 
Payments the Company or any of its Restricted Subsidiaries is permitted to make pursuant to such 
clause (c) after the applicable Reversion Date, and (y) all Indebtedness incurred, or Disqualified Stock 
or Preferred Stock issued, during the Suspension Period will be classified to have been incurred or 
issued pursuant to clause (b )(8) of "-Incurrence of Indebtedness and Issuance of Disqualified Stock 
and Preferred Stock." No Subsidiaries of the Company shall be designated as Unrestricted Subsidiaries 
of the Company during any Suspension Period. 

This provision shall in no way suggest or imply that the Notes will ever achieve or maintain 
Investment Grade Ratings. 

Restricted Payments 

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly 
or indirectly, 

(1) declare or pay any dividend on, or make any other payment or distribution in respect of, its 
Equity Interests (including any dividend or distribution payable in connection with any 
amalgamation, arrangement, exchange offer, merger or consolidation involving the Company) 
or similar payment to the direct or indirect holders thereof in their capacity as such (other 
than any dividends or distributions payable solely in its Equity Interests (other than 
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Disqualified Stock) and dividends or distributions payable to the Company or any of its 
Restricted Subsidiaries: 

(2) purchase, redeem or otherwise acquire or retire for value any Equity Interests of the 
Company held by any Person (other than Equity Interests held by the Company or a 
Restricted Subsidiary of the Company), including in connection with any amalgamation, 
arrangement, exchange offer, merger or consolidation and including the exercise of any option 
to exchange any Equity Interests (other than into Equity Interests of the Company that are 
not Disqualified Stock); 

(3) make any purchase, repurchase, redemption, defeasance or other acquisition or retirement for 
value, prior to the scheduled maturity, scheduled repayment or scheduled sinking fund 
payment of any Indebtedness that is contractually subordinated in right of payment to the 
Notes or any Notes Guarantee thereof (other than the payment of interest and other than the 
purchase, repurchase, redemption, defeasance or other acquisition of such Indebtedness 
purchased in anticipation of satisfying a sinking fund obligation, principal installment or final 
maturity in each case due within one year of the date of such purchase, repurchase, 
redemption, defeasance or other acquisition); or 

( 4) make any Restricted Investment (all such payments and other actions set forth in clauses (1) 
through ( 4) above being collectively referred to as "Restricted Payments"), 

unless, at the time of and after giving effect to such Restricted Payment: 

(a) no Default or Event of Default shall have occurred and be continuing or would occur as 
a consequence thereof; 

(b) the Company would, at the time of such Restricted Payment and after giving pro fonna 
effect thereto as if such Restricted Payment had been made at the beginning of the 
applicable four-quarter period, have been permitted to Incur at least $1.00 of additional 
Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in paragraph (a) 
under the caption "-Incurrence of Indebtedness and Issuance of Disqualified Stock and 
Preferred Stock"; and 

(c) such Restricted Payment, together with the aggregate of all other Restricted Payments 
made by the Company and its Restricted Subsidiaries after the date of the Indenture 
(without duplication and excluding Restricted Payments permitted by clauses (2), (3), 
(6) through (8) and (11) of the next succeeding paragraph), is, at the time of 
determination, less than the sum of: 

(A) 50% of the Consolidated Net Income of the Company for the period (taken as one 
accounting period) beginning on October 1, 2011 and ending on the last day of the 
Company's most recently ended fiscal quarter for which internal financial statements 
are available at the time of such Restricted Payment (or, if such Consolidated Net 
Income for such period is a deficit, less 100% of such deficit), plus 

(B) 100% of the aggregate net cash proceeds or the Fair Market Value of assets received 
by the Company from the issuance or sale of its Equity Interests (other than 
Disqualified Stock) subsequent to the date of the Indenture (other than an issuance 
or sale to a Subsidiary of the Company) and 100% of any cash capital contribution 
or the Fair Market Value of any other capital contribution received by the Company 
from its shareholders subsequent to the date of the Indenture, plus 
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(C) the amount by which the principal amount of any Indebtedness of the Company or a 

Restricted Subsidiary of the Company is reduced upon the conversion or exchange 
(other than by a Restricted Subsidiary of the Company) subsequent to the date of 
the Indenture of any Indebtedness of the Company or a Restricted Subsidiary of the 
Company convertible or exchangeable for Equity Interests (other than Disqualified 
Stock) of the Company (less the amount of any cash, or the fair value of any other 
property, distributed by the Company or a Restricted Subsidiary of the Company 
upon such conversion or exchange); provided, however, that the foregoing amount 
shall not exceed the net cash proceeds received by the Company or any Restricted 
Subsidiary of the Company from the sale of such Indebtedness (excluding net cash 
proceeds from sales to a Restricted Subsidiary of the Company), plus 

(D) the amount equal to the sum of (x) the net reduction in the Restricted Investments 
made by the Company or any Restricted Subsidiary of the Company in any Person 
resulting from repurchases, repayments or redemptions of such Investments by such 
Person, proceeds realized on the sale or other disposition of such Investment and 
proceeds representing the return of capital (excluding dividends and distributions to 
the extent included in Consolidated Net Income), in each case realized by the 
Company or any Restricted Subsidiary of the Company, and (y) in the event that any 
Unrestricted Subsidiary of the Company is redesignated as a Restricted Subsidiary, 
the portion (proportionate to the Company's equity interest in such Subsidiary) of 
the Fair Market Value of the net assets of such Unrestricted Subsidiary at the time 
such Unrestricted Subsidiary is designated a Restricted Subsidiary, plus 

(E) 100% of any dividends received by the Company or a Guarantor after the date of the 
Indenture from an Unrestricted Subsidiary of the Company, to the extent such 
dividends were not otherwise included in the Consolidated Net Income of the 
Company for such period. 

The foregoing provisions will not prohibit: 

(1) the payment of any dividend or distribution within 60 days after the date of declaration 
thereof, if at said date of declaration such payment would have complied with the provisions 
of the Indenture or the redemption of any Indebtedness that is contractually subordinated in 
right of payment to the Notes within 60 days after the notice thereof if at said date of notice 
such redemption would have complied with the provisions of the Indenture; 

(2) so long as no Default or Event of Default has occurred and is continuing or would be caused 
thereby, any Restricted Payment made in exchange for, or with the net cash proceeds from, 
the substantially concurrent sale of Equity Interests of the Company (other than any 
Disqualified Stock and other than Equity Interests issued or sold to a Subsidiary of the 
Company) or a substantially concurrent cash capital contribution received by the Company 
from its shareholders; provided that the net cash proceeds from such sale or such cash capital 
contribution (to the extent so .used for such Restricted Payment) shall be excluded from 
clause (4)(c)(B) of the preceding paragraph; 

(3) the defeasance, redemption, repurchase, retirement or other acquisition of indebtedness of the 
Company or any Guarantor that is contractually subordinated in right of payment to the Notes 
or to any Notes Guarantee in exchange for, or with the net cash proceeds from, an Incurrence 
of Permitted Refinancing Debt; 

( 4) so long as no Default or Event of Default has occurred and is continuing or would be caused 
thereby, the redemption, repurchase, retirement or other acquisition for value of any Equity 
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Interests of the Company or any Restricted Subsidiary of the Company held by employees, 
former employees, directors, former directors, officers, former officers, consultants or former 
consultants of the Company (or any of its Subsidiaries); provided that the aggregate amount of 
such repurchases and other acquisitions (excluding amounts representing cancellation of 
Indebtedness) shall not exceed $1.5 million in any fiscal year and $6.0 million in the aggregate 
(in each case plus the amount of net cash and proceeds received by the Company and its 
Restricted Subsidiaries (a) in respect of "key-man" life insurance and (b) from the issuance of 
Equity Interests by the Company to members of management of the Company and its 
Subsidiaries, to the extent that those amounts did not provide the basis for any previous 
Restricted Payment); 

( 5) the declaration and payment of cash dividends on the Common Shares in an amount not to 
exceed $0.12 per Common Share per fiscal quarter (which amount shall be (a) proportionately 
decreased in the event the Company shall issue additional Common Shares to then current 
holders of Common Shares in a stock dividend, stock distribution, subdivision or other similar 
transaction or (b) proportionately increased in the event the outstanding Common Shares 
shall be combined or consolidated, by reclassification or otherwise, into a lesser number of 
Common Shares); provided, however, that (x) at the time of the declaration of any such cash 
dividend, (1) no Default or Event of Default has occurred and is continuing or would be 
caused thereby and (2) the Common Shares are publicly traded on the Toronto Stock 
Exchange or a United States national securities exchange 'and (y) after giving effect to any 
such payment of cash dividends, the Company's Net Cash would be equal to or greater than 
(1) $8.0 million or, (2) if Additional Notes have been issued pursuant to the Indenture, an 
amount sufficient to satisfy all amounts due in respect to the Notes on the next succeeding 
interest payment date under the Indenture (including, without limitation, any amounts due in 
respect of principal or premium on such date); provided further, that any adjustment 
contemplated by clause (a) or (b) above shall be made in good faith by the Board of Directors 
of the Company as of the effective date of the applicable transaction and as evidenced by a 
resolution of the Board of Directors of the Company as set forth in an Officer's Certificate; 

( 6) payments of dividends on Disqualified Stock issued pursuant to the covenant described below 
under the caption "-Incurrence of Indebtedness and Issuance of Disqualified Stock and 
Preferred Stock"; 

(7) repurchases of Capital Stock deemed to occur upon exercise of stock options if such Capital 
Stock represents a portion of the exercise price of such options; 

(8) cash payments in lieu of the issuance of fractional shares in connection with (a) any 
amalgamation, arrangement, exchange offer, merger, consolidation or similar transaction or 
(b) the exercise of warrants, options or other securities convertible into or exchangeable for 
Capital Stock of the Company; provided, however, that any such cash payment shall not be for 
the purpose of evading the limitation of the covenant described under this caption; 

(9) so long as no Default or Event of Default has occurred and is continuing or would be caused 
thereby, payments of intercompany subordinated Indebtedness, the Incurrence of which was 
permitted under clause (5) of paragraph (b) of the covenant described below under the 
caption "-Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred 
Stock"; 

(10) the repurchase, redemption or other acquisition or retirement for value of any Indebtedness 
of the Company or any Guarantor that is contractually subordinated in right of payment to 
the Notes or to any Notes Guarantee pursuant to provisions similar to those described under 
the captions "Repurchase at the Option of Holders-Change of Control"; provided that all 
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Notes tendered by holders in connection with a Change of Control Offer have been 
repurchased, redeemed or acquired for value; or 

(11) payments or distributions to dissenting shareholders in accordance with applicable law; 

(12) the payment of any dividend by a Restricted Subsidiary that is not a Wholly-Owned Subsidiary 
to the holders of Capital Stock on a pro rata basis; 

(13) payments or distributions of Equity Interests in or Indebtedness or assets of an Unrestricted 
Subsidiary; or 

(14) Restricted Payments in an amount which, when taken together with all Restricted Payments 
previously made pursuant to this clause (14), does not exceed $5.0 million. 

The amount of all Restricted Payments (other than cash) shall be the Fair Market Value on the 
date of the Restricted Payment of the assets proposed to be transferred by the Company or such 
Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment. 

As of the date of the Indenture, all of the Subsidiaries of the Company will be Restricted 
Subsidiaries. The Company will not permit any Unrestricted Subsidiary of the Company to become a 
Restricted Subsidiary of the Company except pursuant to the last sentence of the second paragraph 
under the caption "-Designation of Restricted and Unrestricted Subsidiaries." For purposes of 
designating any Restricted Subsidiary of the Company as an Unrestricted Subsidiary, all outstanding 
Investments by the Company and its Restricted Subsidiaries (except to the extent repaid) in the 
Subsidiary so designated will be deemed to be Restricted Payments in an amount determined as set 
forth in the last sentence of the definition of "Investment." Such designation will be permitted only if a 
Restricted Payment in such amount would be permitted at such time pursuant to the covenant 
described under "-Restricted Payments" or pursuant to the definition of "Permitted Investments," and 
if such Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. 

Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock 

(a) The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, Incur any Indebtedness (including Acquired Debt) and the Company will not issue 
any Disqualified Stock and will not permit any of its Restricted Subsidiaries to issue any 
shares of Preferred Stock; provided, however, that the Company and any Guarantor may Incur 
Indebtedness (including Acquired Debt) and the Company may issue shares of Disqualified 
Stock, if the Fixed Charge Coverage Ratio for the Company's most recently ended four full 
fiscal quarters for which internal financial statements are available immediately preceding the 
date on which such additional Indebtedness is Incurred or such Disqualified Stock is issued 
would have been at least 2.5 to 1.0, determined on a pro forma basis (including a pro forma 
application of the net cash proceeds therefrom, including the effect of acquisitions or 
repayments or redemptions of Indebtedness to be funded by such proceeds), as if the 
additional Indebtedness had been Incurred, or the Disqualified Stock had been issued, as the 
case may be, at the beginning of such four-quarter period. 

(b) The foregoing provisions will not prohibit the Incurrence of any of the following items of 
Indebtedness (collectively, "Permitted Debt"): 

(1) the Incurrence by the Company or any Guarantor (including any Guarantees thereof) of 
Indebtedness pursuant to Credit Facilities in an aggregate principal amount not to exceed 
$40.0 million; 
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(2) the Incurrence by the Company and the Guarantors of Indebtedness represented by the 
Notes (including the related Notes Guarantees but excluding Additional Notes); 

(3) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness 
(including Capital Lease Obligations, mortgage financings or purchase money obligations) 
for the purpose of financing (or refinancing) all or any part of the purchase price or cost 
of construction or improvement of property (real or personal), plant or equipment used 
or useful in a Similar Business that, added to all other Indebtedness Incurred pursuant to 
this clause (3) and then outstanding, will not exceed $5.0 million; 

( 4) the Incurrence by the Company or any of its Restricted Subsidiaries of Permitted 
Refinancing Debt in exchange for, or the net cash proceeds of which are used to extend, 
refinance, renew, replace, defease or refund, Indebtedness that was Incurred pursuant to 
paragraph (a) or pursuant to clause (2) or (8) or this clause (4); 

( 5) the Incurrence of intercompany indebtedness of the Company or any Restricted 
Subsidiary of the Company for so long as such Indebtedness is held by the Company or a 
Guarantor; provided that (i) such Indebtedness shall be unsecured and if owing by the 
Company or any Guarantor, contractually subordinated in all respects (other than with 
respect to the maturity thereof) to the obligations of the Company under the Notes or 
such Guarantor under its Notes Guarantee, as the case may be and (ii) if as of any date 
any Person other than the Company or a Guarantor owns or holds any such Indebtedness 
or holds a Lien in respect of such Indebtedness (other than Permitted Liens of the type 
described in clause (1) of the definition thereof that secure Priority Lien Obligations that 
are permitted under the Indenture or a Permitted Lien of the type described in 
clause (19) of the definition thereof), such date shall be deemed the incurrence of 
Indebtedness not permitted under this clause ( 5) by the issuer of such Indebtedness; or 

(6) Guarantees by the Company or any Restricted Subsidiary of the Company of 
Indebtedness of the Company or any Restricted Subsidiary of the Company otherwise 
permitted hereunder so long as the Person giving such Guarantee could have Incurred 
the Indebtedness that is being Guaranteed; provided that if the Indebtedness being 
guaranteed (x) is subordinated to the Notes or a Notes Guarantee, then the Guarantee 
must be subordinated to the same extent as the Indebtedness being guaranteed or (y) is 
owed by any Restricted Subsidiary of the Company that is not a Guarantor, such 
Guarantee shall be subordinated to the prior payment in full of the Notes in the case of 
the Company or the Notes Guarantees in the case of a Guarantor; 

(7) the Incurrence by the Company or any of its Restricted Subsidiaries of Hedging 
Obligations that are Incurred for the purpose of fixing or hedging (A) interest rate risk 
with respect to any floating rate indebtedness that is permitted by the terms of the 
Indenture to be outstanding or (B) currency exchange risk in connection with existing 
financial obligations, in each case, Incurred in the ordinary course of business and not for 
purposes of speculation; 

(8) the Incurrence of Existing Indebtedness (other than Indebtedness described in clause (1 ), 
(2) or (5) of this covenant); 

(9) Indebtedness in respect of insurance or self-insurance and in the form of letters of credit, 
bank guarantees, performance, bid and surety bonds and completion guarantees provided 
by the Company or any of its Restricted Subsidiaries, in each case, Incurred in the 
ordinary course of business; 
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(10) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness 

arising from the honoring by a bank or other financial institution of a check, draft or 
similar instrument inadvertently (except in the case of daylight overdrafts) drawn against 
insufficient funds in the ordinary course of business; provided, however, that such 
Indebtedness is extinguished within 10 days of its Incurrence; 

(11) Indebtedness of the Company or any Restricted Subsidiary of the Company consisting of 
the financing of insurance premiums in the ordinary course of business; 

(12) Indebtedness consisting of promissory notes or similar Indebtedness issued by the 
Company or any Restricted Subsidiary of the Company to current, future or former 
officers, directors and employees thereof, or to their respective estates, spouses or former 
spouses, in each case to finance the purchase or redemption of Equity Interests of the 
Company or a Restricted Subsidiary of the Company to the extent described in clause ( 4) 
of the second paragraph under the caption "Restricted Payments"; 

(13) Indebtedness arising from agreements of the Company or any of its Restricted 
Subsidiaries providing for indemnification, adjustment of purchase price or similar 
obligations, in each case, incurred in connection with the disposition of any business, 
assets or Subsidiary, other than Guarantees of Indebtedness incurred by any Person 
acquiring all or any portion of such business, assets or Subsidiary for the purpose of 
financing such acquisition; provided that the maximum aggregate liability in respect of all 
such Indebtedness shall at no time exceed the gross proceeds actually received by the 
Company or such Restricted Subsidiary in connection with such disposition; and 

(14) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness, or 
issuance of Disqualified Stock by the Company (in addition to Indebtedness or 
Disqualified Stock permitted by any other clause of this paragraph) in an aggregate 
principal amount (or accreted value, as applicable) that, when added to all other 
Indebtedness Incurred pursuant to this clause (14) and then outstanding, will not exceed 
$5.0 million. 

(c) For purposes of determining compliance with this covenant, in the event that an item of 
Indebtedness meets the criteria of more than one of the categories of Indebtedness described 
in clauses (1) through (14) of the immediately preceding paragraph or under paragraph (a) of 
this covenant, the Company shall, in its sole discretion, divide and classify such item of 
Indebtedness in any manner that complies with this covenant and will only be required to 
include the amount and type of such Indebtedness in one of such clauses or pursuant to 
paragraph (a) of this covenant, and may re-classify any such item of Indebtedness from time 
to time among such clauses or the first paragraph of this covenant, so long as such item meets 
the applicable criteria for such category. For the avoidance of doubt, Indebtedness may be 
classified as Incurred in part pursuant to one of the clauses (1) through (14) above, and in 
part under one or more other clauses or under paragraph (a) of this covenant. 
Notwithstanding the foregoing, all Indebtedness outstanding and secured by Liens permitted 
pursuant to clauses (1) and (23) of the definition of "Permitted Liens" and all Indebtedness 
outstanding under the Credit Agreement shall be treated as Incurred pursuant to clauses (1) 
or (14) above, as applicable, and may not be reclassified. 

The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in 
a different currency from the Indebtedness being refinanced, shall be calculated based on the currency 
exchange rate applicable to the currencies in which such respective Indebtedness is denominated that is 
in effect on the date of such refinancing. 
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Accrual of interest and dividends, accretion of accreted value, issuance of securities paid-in-kind, 
amortization of original issue discount, changes to amounts outstanding in respect of Hedging 
Obligations solely as a result of fluctuations in foreign currency exchange rates or interest rates or by 
reason of fees, indemnities and compensation payable thereunder shall not be deemed to be an 
Incurrence of indebtedness for purposes of this covenant. 

The Company will not incur, and will not permit any other Guarantor to incur, any Indebtedness 
that is contractually subordinated in right of payment to any other Indebtedness of the Company or 
such other Guarantor unless such Indebtedness is also contractually subordinated in right of payment 
to the Notes and the applicable Notes Guarantee on substantially identical terms; provided, however, 
that no Indebtedness will be deemed to be contractually subordinated in right of payment to any other 
Indebtedness solely by virtue of being unsecured or by virtue of being secured on junior Lien or 
priority basis. 

Designation of Restricted and Unrestricted Subsidiaries 

The Board of Directors of the Company may designate any Restricted Subsidiary of the Company 
to be an Unrestricted Subsidiary if that designation would not cause a Default. If a Restricted 
Subsidiary of the Company is designated as an Unrestricted Subsidiary, the aggregate Fair Market 
Value of all outstanding Investments owned by the Company and its Restricted Subsidiaries in the 
Subsidiary designated as an Unrestricted Subsidiary will be deemed to be an Investment made as of the 
time of the designation and will reduce the amount available for Restricted Payments under the 
covenant described above under the caption "-Restricted Payments" or under one or more clauses of 
the definition of Permitted Investments, as determined by the Company. That designation will only be 
permitted if the Restricted Payment or Investment would be permitted at the time of the designation. 

Any designation of a Subsidiary of the Company as an Unrestricted Subsidiary will be evidenced to 
the Trustee by filing with the Trustee a certified copy of a resolution of the Board of Directors of the 
Company giving effect to such designation and an Officer's Certificate certifying that such designation 
complied with the preceding conditions and was permitted by the covenant described above under the 
caption "-Restricted Payments." The Company and its Restricted Subsidiaries will not permit any 
Unrestricted Subsidiary to incur, issue, assume, guarantee or otherwise become directly or indirectly 
liable with respect to any Indebtedness pursuant to which the lender has recourse to any of the assets 
of the Company or any of its Restricted Subsidiaries. The Board of Directors of the Company may at 
any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary of the Company; provided 
that such designation will be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of 
the Company of any outstanding Indebtedness of such Unrestricted Subsidiary, and such designation 
will only be permitted if such Indebtedness (1) is permitted under the covenant described under the 
caption "-Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock," 
calculated on a pro forma basis as if such designation had occurred at the beginning of the four-quarter 
reference period; and (2) no Default or Event of Default would be in existence following such 
designation. 

Liens 

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, create, incur, assume or suffer to exist any Lien of any kind on any asset now owned or 
hereafter acquired, except Permitted Liens. 
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Dividend and Other Payment Restrictions Affecting Subsidiaries 

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, create or otherwise cause or suffer to exist or become effective any consensual encumbrance 
or consensual restriction on the ability of any Restricted Subsidiary of the Company to: 

(1) _pay dividends or make any other distributions to the Company or any of its Restricted 
Subsidiaries with respect to its Capital Stock or any other interest or participation in, or 
measured by, its profits (it being understood that the priority of any Preferred Stock in 
receiving dividends or liquidating distributions prior to dividends or liquidating distributions 
being paid on common stock shall not be deemed a restriction on the ability to make 
distributions on Capital Stock); 

(2) pay any Indebtedness owed to the Company or any of its Restricted Subsidiaries; 

(3) make any loans or advances to the Company or any of its Restricted Subsidiaries (it being 
understood that the subordination of loans or advances made to the Company or any 
Restricted Subsidiary of the Company to other Indebtedness Incurred by the Company or any 
Restricted Subsidiary of the Company shall not be deemed a restriction on the ability to make 
loans or advances); or 

( 4) sell, lease or transfer any of its properties or assets to the Company or any of its Restricted 
Subsidiaries (it being understood that such transfers shall not include any type of transfer 
described in clause (1), (2) or (3) above). 

However, the foregoing restrictions will not apply to encumbrances or restrictions existing under or 
by reason of: 

(1) any agreements in effect or entered into on the date of the Indenture, including agreements 
governing Existing Indebtedness as in effect on the date of the Indenture, and any 
amendments, modifications, restatements, renewals, increases, supplements, refundings, 
replacements or refinancings thereof; provided that such amendments, modifications, 
restatements, renewals, increases, supplements, refunding, replacements or refinancings are 
not materially more restrictive, taken as a whole, with respect to such dividend and other 
payment restrictions than those contained in the agreements governing such Indebtedness as 
in effect on the date of the Indenture; 

(2) the Credit Agreement as in effect as of the date of the Indenture, and any amendments, 
modifications, restatements, renewals, increases, supplements, refundings, replacements or 
refinancings thereof and any additional Credit Facilities permitted under the Indenture; 
provided that such amendments, modifications, restatements, renewals, increases, supplements, 
refundings, replacements, refinancings or additional facilities are not materially more 
restrictive, taken as a whole, with respect to such dividend and other payment restrictions than 
those contained in the Credit Agreement as in effect on the date of the Indenture; 

(3) the Indenture Documents; 

( 4) applicable law and any applicable rule, regulation or order; 

(5) customary non-assignment provisions in leases, licenses or other agreements entered into in 
the ordinary course of business; 

( 6) purchase money obligations, Capital Lease Obligations, security agreements or mortgages that 
impose restrictions of the nature described in clause ( 4) of the first sentence of this section 
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"-Dividend and Other Payment Restrictions Affecting Subsidiaries" on the property 
so acquired; 

(7) any agreement for the sale or other disposition of all or substantially all of the Capital Stock 
or assets of a Restricted Subsidiary of the Company that restricts distributions by that 
Restricted Subsidiary pending its sale or other disposition thereof; 

(8) any agreement or other instrument of a Person acquired by the Company or any Restricted 
Subsidiary of the Company in existence at the time of such acquisition (but not created in 
contemplation thereof), which encumbrance or restriction is not applicable to any Person, or 
the properties or assets of any Person, other than the Person and its Subsidiaries, or the 
property or assets of the Person and its Subsidiaries, so acquired; 

(9) Liens that limit the right of the Company or any of its Restricted Subsidiaries to dispose of 
the asset or assets subject to such Lien; 

(10) customary provisions limiting the disposition or distribution of assets or property in 
partnership, joint venture, asset sale agreements, stock sale agreements and other similar 
agreements, which limitation is applicable only to the assets that are the subject of such 
agreements; 

(11) Permitted Refinancing Debt, provided that the restrictions contained in the agreements 
governing such Permitted Refinancing Debt are not materially more restrictive, taken as a 
whole, than those contained in the agreements governing the Indebtedness being 
refinanced; and 

(12) restrictions on cash or other deposits or net worth imposed by landlords, suppliers and 
customers under contracts entered into in the ordinary course of business. 

Merger, Consolidation or Sale of Assets 

(a) The Company. The Company may not, in any transaction or series of related transactions, 
amalgamate, arrange or consolidate with or merge with or into (whether or not the Company 
survives), or sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all 
of its property and assets whether as an entirety or substantially as an entirety, to any 
Person, unless: 

(1) either; 

(A) if the transaction or series of transactions is an amalgamation, arrangement or 
consolidation with or a merger of the Company with or into any other Person, the 
Company shall be the surviving Person of such amalgamation, arrangement, merger 
or consolidation; or 

(B) the Person formed by any amalgamation, arrangement, consolidation or merger with 
or into the Company or to which all or substantially all of the properties and assets 
of the Company and its Restricted Subsidiaries, taken as a whole, are sold, assigned, 
conveyed, transferred, leased or otherwise disposed of (the "Successor Company'') 
shall be a corporation organized and existing under the federal laws of Canada or 
the laws of any province thereof or the laws of the United States, any state thereof 
or the District of Columbia, and such Person shall expressly assume by (i) a 
supplemental indenture executed and delivered to the Trustee, all of the obligations 
of the Company under the Notes and the Indenture and, in each case, the Indenture, 
as so supplemented, shall remain in full force and effect and (ii) an amendment, 
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supplement or other instrument, executed and delivered to the Trustee, all 
obligations of the Company under the Collateral Documents, and in connection 
therewith shall cause such instruments to be filed and recorded in such jurisdictions 
and take such other actions as may be required by applicable law to perfect or 
continue the perfection of the Lien created under the Collateral Documents on the 
Collateral owned by or transferred to the surviving entity; and 

(2) immediately after giving effect to such transaction or series of transactions on a pro forma 
basis (including any Indebtedness Incurred or anticipated to be Incurred in connection 
with or in respect of such transaction or series of transactions), no Default or Event of 
Default shall have occurred and be continuing; and 

(3) immediately after giving pro forma effect to such transaction as if such transaction had 
occurred at the beginning of the applicable period (but without giving effect to the costs 
and expenses of such transaction), the Company or the Successor Company would be 
permitted to Incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge 
Coverage Ratio test set forth in paragraph (a) of the covenant described above under the 
caption "-Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred 
Stock." 

Notwithstanding the foregoing, clauses (2) and (3) shall not apply to any transaction of the 
Company with a Restricted Subsidiary of the Company or for the purpose of reincorporating the 
Company in any jurisdiction in Canada or .the United States. 

In connection with any amalgamation, arrangement, consolidation, merger, sale, assignment, 
conveyance, transfer, lease or other disposition contemplated by the foregoing provisions, the Company 
shall deliver, or cause to be delivered, to the 'frustee an Officer's Certificate stating that such 
amalgamation, arrangement, consolidation, merger, sale, assignment, conveyance, transfer, lease or 
other disposition and the supplemental indenture in respect thereof comply with the requirements of 
the Indenture and an Opinion of Counsel. 

The successor entity shall succeed to, and be substituted for, and may exercise every right and 
power of the predecessor company under the applicable Indenture Documents, and the predecessor 
company shall be released from all its obligations and covenants under the applicable Indenture 
Documents. 

(b) The Guarantors. The Company will not permit any Guarantor, in any transaction or series of 
related transactions, to amalgamate, arrange or consolidate with or merge into (whether or 
not such Guarantor survives), or sell, assign, convey, transfer, lease or otherwise dispose of all 
or substantially all of its properties and assets to, any Person, unless either: 

(1) either: 

(A) if the transaction or series of transactions is an amalgamation, arrangement, or 
consolidation of such Guarantor with or a merger of such Guarantor with or into any 
other Person, such Guarantor shall be the surviving Person of such amalgamation, 
arrangement, consolidation or merger; or 

(B) the Person formed by any amalgamation, arrangement, consolidation or merger with 
or into such Guarantor, or to which all or substantially all of the properties and 
assets of such Guarantor and its Subsidiaries, taken as a whole, as the case may be, 
are sold, assigned, conveyed, transferred, leased or otherwise disposed of shall be a 
corporation, partnership, limited liability company or trust organized and existing 
under the federal laws of Canada or the laws of any province thereof or the laws of 
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the United States, any state thereof or the District of Columbia and shall expressly 
assume by (i) a supplemental indenture executed and delivered to the Trustee, all of 
the obligations of such Guarantor under its Notes Guarantee and the Indenture and, 
in each case, the Indenture, as so supplemented, shall remain in full force and effect 
and (ii) an amendment, supplement or other instrument, executed and delivered to 
the Trustee, all obligations of such Guarantor under the Collateral Documents, and 
in connection therewith shall cause such instruments to be filed and recorded in such 
jurisdictions and take such other actions as may be required by applicable law to 
perfect or continue the perfection of the Lien created under the Collateral 
Documents on the Collateral owned by or transferred to the surviving entity; or 

(C) the transaction is made in compliance with the covenant described under 
"Repurchase at the Option of Holders-Asset Sales." 

The foregoing requirements shall not apply to any transaction or series of transactions involving 
the sale, assignment, conveyance, transfer, lease or other disposition of any properties or assets by any 
Subsidiary of the Company to the Company or any Guarantor, or the amalgamation, arrangement, 
consolidation or merger of any Subsidiary of the Company with or into the Company or any Guarantor, 
or, for the avoidance of doubt, the consolidation or merger of any Subsidiary of the Company that is 
not a Guarantor with or into any other Subsidiary of the Company that is not a Guarantor. 

In connection with any amalgamation, arrangement, consolidation, merger, sale, assignment, 
conveyance, transfer, lease or other disposition contemplated by clause (1) of the foregoing provisions, 
such Guarantor shall deliver, or cause to be delivered, to the Trustee an Officer's Certificate stating 
that such amalgamation, arrangement, consolidation, merger, sale, assignment, conveyance, transfer, 
lease or other disposition and the supplemental indenture in respect thereof comply with the 
requirements of the Indenture and an Opinion of Counsel. 

The successor entity shall succeed to, and be substituted for, and may exercise every right and 
power of the predecessor company under the Indenture and the Notes Guarantee, and the predecessor 
company shall (except in the case of a lease) be released from all its obligations under the Indenture 
and the Notes Guarantee. 

Transactions with Affiliates 

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, make any payment to, or sell, lease, exchange, transfer or otherwise dispose of any of its 
properties or assets to, or purchase any property or assets from, or enter into or make or amend any 
contract, agreement, understanding, loan, advance or Guarantee with, or for the benefit of, any 
Affiliate (each of the foregoing, an "Affiliate Transaction"), unless: 

(1) such Affiliate Transaction is on terms that are no less favorable to the Company or the 
relevant Restricted Subsidiary than those that would have been obtained in a comparable 
transaction at the time in an arm's-length transaction with a person who was not an 
Affiliate; and 

(2) if such Affiliate Transaction involves an amount in excess of $5.0 million, the terms of the 
Affiliate Transaction are set forth in writing and a majority of the non-employee directors of 
the Company disinterested with respect to such Affiliate Transaction has determined in good 
faith that the criteria set forth in clause (1) are satisfied and has approved the relevant 
Affiliate Transaction as evidenced by a resolution of the Board of Directors of the Company 
set forth in an Officer's Certificate; and 
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(3) if such Affiliate Transaction or series of related Affiliate Transactions involves an amount in 

excess of $10.0 million, the Company obtains an opinion as to the fairness to the Company or 
such Restricted Subsidiary of such Affiliate Transaction from a financial point of view issued 
by an accounting, appraisal or investment banking firm of national standing in the 
United States or Canada or that such Affiliate Transaction is no more restrictive to the 
Company and its Subsidiaries than could reasonably be expected to be obtained at the time in 
an arm's-length transaction with a person who was not an Affiliate. 

The foregoing provisions will not apply to the following: 

(a) any reasonable and customary employment agreement or compensation plan or arrangement 
and other benefits (including retirement, health, severance, stock option and other benefit 
plans) entered into by the Company or any of its Restricted Subsidiaries in the ordinary 
course of business of the Company or such Restricted Subsidiary; 

(b) transactions exclusively between or among the Company and/or its Restricted Subsidiaries; 
provided that such transactions are not otherwise prohibited by the Indenture; 

(c) reasonable and customary compensation of and indemnity arrangements in favor of, directors 
of the Company and its Subsidiaries; 

(d) the issuance or transfer of Equity Interests (other than Disqualified Stock) of the Company to 
any Affiliate, director, officer, employee or consultant (or their respective estates, investment 
funds, investment vehicles, spouses or former spouses) of the Company or any of its 
Restricted Subsidiaries and the granting and performing of reasonable and customary 
registration rights with respect to such Equity Interests; 

(e) Restricted Payments that are permitted by the provisions of the Indenture described above 
under the caption "-Restricted Payments" and Permitted Investments of the type described 
in clause (8) of the definition thereof; · 

(f) any agreement as in effect as of the date of the Indenture that is disclosed in the Final 
Offering Circular under the caption "Certain Relationships and Related Party Transactions", 
as such agreements may be amended, modified, supplemented, extended or renewed from 
time to time, so long as any such amendment, modification, supplement, extension or renewal 
is not more disadvantageous to the holders of the Notes in any material respect, when taken 
as a whole, than the terms of the agreements in effect on the date of the Indenture; 

(g) any agreement between any Person and an Affiliate of such Person existing at the time such 
Person is acquired by, merged into or amalgamated, arranged or consolidated with the 
Company or a Restricted Subsidiary of the Company; provided that such agreement was not 
entered into in contemplation of such acquisition, merger, amalgamation, arrangement or 
consolidation and any amendment thereto (so long as any such amendment is not 
disadvantageous to the holders of the Notes, when taken as a whole, as compared to the 
applicable agreement as in effect on the date of such acquisition, merger, amalgamation, 
arrangement or consolidation); 

(h) transactions between the Company or any of its Restricted Subsidiaries and any Person that is 
an Affiliate solely because one or more of its directors is also a director of the Company or 
any Restricted Subsidiary of the Company; provided that such director abstains from voting as 
a director of the Company or such Restricted Subsidiary, as the case may be, on any matter 
involving such other Person; 

(i) any merger, amalgamation, arrangement, consolidation or other reorganization of the 
Company with an Affiliate solely for the purpose and with the sole effect of forming a holding 
company or reincorporating the Company in a new jurisdiction; 
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(j) the entering into of a tax sharing agreement, or payments pursuant thereto, between the 
Company and one or more Subsidiaries, on the one hand, and any other Person with which 
the Company and such Subsidiaries are required or permitted to file a consolidated tax return 
or with which the Company and such Subsidiaries are part of a consolidated group for tax 
purposes, on the other hand, which payments by the Company and the Restricted Subsidiaries 
are not in exc~ss of the tax liabilities that would have been payable by them on a stand-alone 
basis; and 

(k) pledges of Equity Interests in or Indebtedness of Unrestricted Subsidiaries of the Company. 

Business Activities 

The Company will not and will not permit any of its Restricted Subsidiaries to, engage in any 
business other than Similar Businesses, except to such extent as would not be material to the Company 
and its Restricted Subsidiaries taken as a whole. 

Payments for Consent 

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, pay or cause to be paid any consideration to or for the benefit of any holder of Notes for or 
as an inducement to any consent, waiver or amendment of any of the terms or provisions of the Notes 
or any other Indenture Document unless such consideration is offered to be paid and is paid to all 
holders of the Notes that consent, waive or agree to amend in the time frame set forth in the 
solicitation documents relating to such consent, waiver or agreement. 

Sale and Leaseback Transactions 

The Company will not, and will not permit any of its Restricted Subsidiaries to, enter into any Sale 
and Leaseback Transaction with respect to any property unless: 

(1) the Company or such Restricted Subsidiary would be entitled to (A) incur Indebtedness in an 
amount equal to the Attributable Debt relating to such Sale and Leaseback Transaction 
pursuant to the covenant described above under the caption "-Incurrence of Indebtedness 
and Issuance of Disqualified Stock and Preferred Stock" and (B) Incur a Lien on such 
property securing such Attributable Debt pursuant to the covenant described above under the 
caption "-Liens"; 

(2) the net proceeds of such Sale and Leaseback Transaction are at least equal to the Fair Market 
Value of the property that is the subject of such Sale and Leaseback Transaction; and 

(3) the transfer of assets in such Sale and Leaseback Transaction is permitted by, and the 
Company applies the Net Proceeds of such transaction in compliance with, the covenant 
described above under the caption "-Repurchase at the Option of Holders-Asset Sales." 

The foregoing provisions will not apply to transactions among the Company and any of the 
Guarantors, among the Guarantors or solely among Subsidiaries of the Company that are 
not Guarantors. 

Additional Subsidiary Guarantees 

The Company will cause each future Restricted Subsidiary that is not a Guarantor that guarantees 
Indebtedness of the Company or any Guarantor under any Credit Facility after the date of the 
Indenture to: 

(1) as promptly as reasonably practicable, execute and deliver (A) to the Trustee a supplemental 
indenture, pursuant to which such Restricted Subsidiary will unconditionally guarantee, on a 
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senior secured basis, all of the Company's Obligations under the Indenture Documents on the 
terms set forth in the Indenture; 

(2) execute and deliver to the Collateral Agent such amendments or supplements to the Collateral 
Documents necessary in order to grant to the Collateral Agent, for the benefit of the Notes 
Secured Parties, a perfected security interest in the Equity Interests of such Subsidiary, subject 
to Permitted Liens and the Collateral Trust Agreement, which are owned by the Company or 
a Guarantor and are required to be pledged pursuant to the Collateral Documents; 

(3) take such actions as are necessary to grant to the Collateral Agent for the benefit of the 
Notes Secured Parties a perfected security interest in the assets of such Subsidiary, subject to 
Permitted Liens and the Collateral Trust Agreement, including the filing of Uniform 
Commercial Code financing statements, in each case as may be required by the Collateral 
Documents; 

( 4) take such further action and execute and deliver such other documents specified in the 
Indenture Documents or as otherwise may be reasonably requested by the Trustee or 
Collateral Agent to give effect to the foregoing; and 

(5) deliver to the Trustee and the Collateral Agent an Opinion of Counsel that (i) such 
supplemental indenture and any other documents required to be delivered have been duly 
authorized, executed and delivered by such Subsidiary and constitute legal, valid, binding and 
enforceable obligations of such Subsidiary and (ii) the Collateral Documents to which such 
Subsidiary is a party create a valid perfected Lien on the Collateral covered thereby. 

Further Assurances 

The Company shall, and shall cause each Guarantor to, at their sole cost and expense, (i) execute 
and deliver all such agreements and instruments as may be necessary and as the Collateral Agent shall 
reasonably request to more fully or accurately describe the property intended to be Collateral or the 
obligations intended to be secured by the Collateral Documents and (ii) make such registrations and 
file any such notice filings or other agreements or instruments as may be reasonably necessary under 
applicable law to perfect (and maintain the perfection and priority of) the Liens created by the 
Collateral Documents, subject to Permitted Liens, at such times and at such places as the Collateral 
Agent may reasonably request, in each case subject to the terms of the Collateral Documents. 

Reports 

The Company shall deliver to the Trustee, no later than fifteen (15) calendar days after the time 
such report is required to be filed with the SEC pursuant to the Exchange Act (including, without 
limitation, to the extent applicable, any extension permitted by Rule 12b-25 under the Exchange Act), a 
copy of each report the Company is required to file with the SEC pursuant to Section 13 or 15(d) of 
the Exchange Act; provided, however, that the Company shall not be required to deliver to the Trustee 
any material for which the Company has sought and obtained confidential treatment by the SEC; 
provided further, each such report will be deemed to be so delivered to the Trustee if the Company files 
such report with the SEC through the SEC's EDGAR database. In the event the Company is at any 
time while any Notes are outstanding no longer subject to the reporting requirements of Section 13 or 
Section 15( d) of the Exchange Act, the Company shall continue to provide to the Trustee and, upon 
request, to each holder of Notes, no later than fifteen (15) calendar days after the date the Company 
would have been required to file the same with the SEC, the reports the Company would have been 
required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if the Company 
were subject to the reporting requirements of such sections. The Company also shall comply with the 
other provisions of Section 314( a) of the Trust Indenture Act. 
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Events of Default and Remedies 

An Event of Default will be defined in the Indenture as: 

(1) default for 30 days in the payment when due of interest on the Notes; 

(2) default in payment when due of the principal, or premium, if any, of any Note when due at 
maturity, upon optional redemption, upon required purchase, upon acceleration or otherwise; 

(3) failure by the Company or any of its Restricted Subsidiaries to comply with its obligations 
under the captions "-Repurchase at the Option of Holders-Change of Control," 
"-Repurchase at the Option of Holders-Asset Sales" or "-Certain Covenants-Merger, 
Consolidation or Sale of Assets"; 

( 4) failure to perform any other covenant or agreement of the Company or any of its Restricted 
Subsidiaries under the Indenture Documents for 30 days (or, in the case of the provisions 
described under the caption "-Certain Covenants-Reports," 90 days) after written notice to 
the Company by the Trustee or the holders of at least 25% in aggregate principal amount of 
the Notes then outstanding voting as a single class; 

( 5) default under any mortgage, indenture or instrument under which there may be issued or by 
which there may be secured or evidenced any Indebtedness for money borrowed by the 
Company or any of its Restricted Subsidiaries (or the payment of which is Guaranteed by the 
Company or any of its Restricted Subsidiaries) whether such Indebtedness or Guarantee now 
exists, or is created after the date of the Indenture, which default (A) is caused by a failure to 
pay principal at final stated maturity (after giving effect to all applicable grace periods 
provided in such Indebtedness) (a "Payment Default") or (B) results in the acceleration of 
such Indebtedness prior to its final stated maturity and, in each case, the principal amount of 
any such Indebtedness, together with the principal amount of any other such Indebtedness 
under which there has been a Payment Default or the maturity of which has been so 
accelerated, aggregates in excess of $12.5 million (or its foreign currency equivalent); 

( 6) failure by the Company or any of its Restricted Subsidiaries to pay final and non-appealable 
judgments aggregating in excess of $12.5 million (or its foreign currency equivalent), which 
judgments are not paid, discharged or stayed for a period of 60 days following such judgment 
becoming final, and in the event such judgment is covered by insurance, any enforcement 
proceeding has been commenced by any creditor upon such judgment or decree which is not 
promptly stayed; 

(7) (i) any security interest created by any Collateral Document ceases to be in full force and 
effect (except as permitted by the terms of the Indenture or the Collateral Documents) or 
(ii) the breach or repudiation by the Company or any of its Restricted Subsidiaries of any of 
their obligations under any Collateral Document; provided that, in the case of clauses (i) 
and (ii), such cessation, breach or repudiation, individually or in the aggregate, results in 
Collateral having a Fair Market Value in excess of $5.0 million not being subject to a valid, 
perfected security interest; 

(8) except as permitted by the Indenture, any Notes Guarantee of a Significant Subsidiary of the 
Company or any group of Guarantors that, when taken together, would constitute a 
Significant Subsidiary of the Company shall be held in any judicial proceeding to be 
unenforceable or invalid or shall cease for any reason to be in full force and effect or any 
Guarantor that is a Significant Subsidiary of the Company or any group of Guarantors that, 
when taken together, would constitute a Significant Subsidiary of the Company, or any Person 
acting on behalf of any such Guarantor or Guarantors, shall deny or disaffirm its obligations 
under its Notes Guarantee; and 
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(9) certain events of bankruptcy or insolvency with respect to the Company or any of the 

Company's Significant Subsidiaries or any group of Restricted Subsidiaries of the Company 
that, when taken together, would constitute a Significant Subsidiary. 

If any Event of Default occurs and is continuing, the Trustee or the holders of at least 25% in 
aggregate principal amount of the then outstanding Notes may declare all the Notes to be due and 
payable immediately. Notwithstanding the foregoing, in the case of an Event of Default arising from 
certain events of bankruptcy or insolvency with respect to the Company, all outstanding Notes will 
become due and payable without further action or notice. Subject to certain limitations, holders of at 
least a majority in aggregate principal amount of the then outstanding Notes may direct the Trustee in 
its exercise of any trust or power. The Trustee, however, may refuse to follow any direction that 
conflicts with law or the Indenture or that the Trustee determines is unduly prejudicial to the rights of 
any other holder of a Note or that would involve the Trustee in personal liability. If a Default is 
deemed to occur solely because a Default (the "Initial Default") already existed, and such Initial 
Default is subsequently cured and is not continuing, the Default or Event of Default resulting solely 
because the Initial Default existed shall be deemed cured, and will be deemed annulled, waived and 
rescinded without any further action required. 

The holders of at least a majority in aggregate principal amount of the Notes then outstanding by 
notice to the Trustee may on behalf of the holders of all of the Notes waive any existing Default or 
Event of Default and its consequences under the Indenture except a continuing Default or Event of 
Default in the payment of principal, premium, if any, or interest on the Notes (except a rescission of 
acceleration of the Notes by the holders of at least a majority in aggregate principal amount of the 
then outstanding Notes and a waiver of the payment default that resulted from such acceleration). 

In the event of any Event of Default specified in clause (5) above, such Event of Default and all 
consequences thereof (excluding any resulting payment default, other than as a result of acceleration of 
the Notes) shall be annulled, waived and rescinded, automatically and without any action by the Trustee 
or the holders of Notes, if within 20 days after such Event of Default arose the Company delivers an 
Officer's Certificate to the Trustee stating that: 

(1) the Indebtedness or Guarantee that is the basis for such Event of Default has been rescinded, 
cured or discharged, or holders thereof have rescinded or waived the acceleration, notice or 
action (as the case may be) giving rise to such Event of Default; 

(2) the annulment of the acceleration of the Notes would not conflict with any judgment or 
decree of a court of competent jurisdiction; and 

(3) all existing Events of Default, except nonpayment of principal, premium or interest on the 
Notes that became due solely because of the acceleration of the Notes, have been cured 
or waived. 

Except to enforce the right to receive payment of principal, premium, if any, or interest when due, 
no holder of Notes may pursue any remedy with respect to the Indenture or the Notes unless: 

(1) such holder has previously given the Trustee notice that an Event of Default is continuing; 

(2) holders of at least 25% in principal amount of the then outstanding Notes have requested the 
Trustee to pursue the remedy; 

(3) such holders have offered the Trustee security or indemnity reasonably satisfactory to the 
Trustee against any loss, liability or expense; 

( 4) the Trustee has not complied with such request within 60 days after the receipt of the request 
and the offer of sycurity or indemnity; and 

135 



(5) the holders of a majority in principal amount of the then outstanding Notes have not given 
the Trustee a direction that, in the opinion of the Trustee, is inconsistent with such request 
within such 60 day period. 

Subject to certain restrictions, the holders of a majority in principal amount of the then 
outstanding Notes may direct the time, method and place of conducting any proceeding for any remedy 
available to the Trustee or of exercising any trust or power conferred on the Trustee. The Indenture 
will provide that in the event an Event of Default has occurred and is continuing, the Trustee will be 
required in the exercise of its powers to use the degree of care that a prudent person would use under 
the circumstances in the conduct of its own affairs. The Trustee, however, may refuse to follow any 
direction that conflicts with law or the Indenture, the Notes or any Notes Guarantee, or that the 
Trustee determines in good faith is unduly prejudicial to the rights of any other holder of the Notes or 
that would involve the Trustee in personal liability. 

Subject to the provisions of the Indenture relating to the duties of the Trustee, if an Event of 
Default occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights 
or powers under the Indenture, the Notes and the Notes Guarantees at the request or direction of any 
of the holders unless such holders have offered to the Trustee indemnity or security reasonably 
satisfactory to it against any loss, liability or expense. 

The Indenture will provide that if a Default occurs and is continuing and is known to the Trustee, 
the Trustee will mail to each holder notice of the Default within 90 days after it occurs. Except in the 
case of a Default in the payment of principal of, premium, if any, or interest on any Note, the Trustee 
may withhold from the holders notice of any continuing Default if the Trustee determines in good faith 
that withholding the notice is in the interests of the holders. In addition, the Company is required to 
deliver to the Trustee, within 90 days after the end of each fiscal year ending after the issue date, a 
certificate indicating whether the signers thereof know of any Default that occurred during the 
previous year. 

The Company is also required to deliver to the Trustee, within ten Business Days after the 
occurrence thereof, written notice of any events that would constitute a Default, their status and what 
action the Company is taking or proposing to take in respect thereof. 

No Personal Liability of Directors, Officers, Employees and Stockholders 

No past, present or future director, officer, employee or stockholder of the Company or any 
Guarantor, as such, shall have any liability for any obligations of the Company or any Guarantor under 
the Indenture Documents, or for any claim based on, in respect of, or by reason of, such obligations or 
their creation. Each holder of Notes by accepting a Note waives and releases all such liability. The 
waiver and release are part of the consideration for the issuance of the Notes. Such waiver may not be 
effective to waive liabilities under the U.S. federal securities laws or other corporate laws, and it is the 
view of the SEC that such a waiver is against public policy. 

Governing Law 

The Notes and the Notes Guarantees will be governed by, and construed in accordance with, the 
laws of the State of New York and the Collateral Documents will be governed by, and construed in 
accordance with, the laws of Alberta and such other local laws as designated at closing or thereafter in 
an Act of Instructing Debtholder. 
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Satisfaction and Discharge 

The Indenture will be discharged and will cease to be of further effect (except as to surviving 
rights and immunities of the Trustee and rights of registration of transfer or exchange of Notes, as 
expressly provided for in the Indenture) as to all outstanding Notes if: 

(a) (1) the Company will have paid or caused to be paid the principal of, premium, if any, and 
interest as and when the same will have become due and payable, (2) all outstanding Notes 
(except lost, stolen or destroyed Notes which have been replaced or paid) have been delivered 
to the Trustee for cancellation or (3) all Notes not theretofore delivered to the Trustee for 
cancellation (i) have become due and payable by reason of the mailing of a notice of 
redemption or (ii) (A) shall become due and payable at their Stated Maturity within one 
(1) year or (B) are to be called for redemption within one (1) year under arrangements 
reasonably satisfactory to the Trustee, and the Company has irrevocably deposited or caused 
to be deposited with the Trustee funds in trust of cash in Canadian dollars, non-callable 
Canadian Government Securities, or a combination thereof in an amount sufficient to pay and 
discharge the principal, premium, if any, and interest on the Notes to the date of Stated 
Maturity or such redemption, as the case may be; 

(b) the Company has paid all other sums payable by it under the Indenture Documents; and 

(c) the Company has delivered an Officer's Certificate and an Opinion of Counsel stating that all 
conditions have been met. 

Defeasance 

At the Company's option: 

(1) if applicable, the Company will be discharged from any and all obligations in respect of the 
outstanding Notes; or 

(2) if applicable, the Company may omit to comply with certain restrictive covenants, and that 
such omission shall not be deemed to be a Default or an Event of Default under the 
Indenture and the Notes; 

in either case (1) or (2) upon irrevocable deposit with the Trustee, in trust, of cash in Canadian dollars, 
non-callable Canadian Government Securities, or a combination thereof, in such amounts as will be 
sufficient, in the opinion of a nationally recognized firm of independent certified public accountants, to 
pay the principal of, premium, if any, and interest on the outstanding Notes on the Stated Maturity or 
on the applicable redemption date, as the case may be, and the Company must specify whether the 
Notes are being defeased to Stated Maturity or to a particular redemption date. With respect to 
clause (2), the obligations under the Indenture (other than with respect to such covenants) and the 
Events of Default (other than the Events of Default relating to such covenants) shall remain in full 
force and effect. 

Such trust may only be established if, among other things: 

(a) with respect to clause (1), the Company shall have delivered to the Trustee an Opinion of 
Counsel confirming that (A) the Company has received from, or there has been published by, 
the Internal Revenue Service a ruling or (B) since the date of the Indenture, there has been a 
change in the applicable United States federal income tax law, in either case to the effect that, 
and based thereon such Opinion of Counsel shall confirm that, the holders of the outstanding 
Notes will not recognize income, gain or loss for federal income tax purposes as a result of 
such deposit, defeasance and discharge and will be subject to federal income tax on the same 
amounts, in the same manner and at the same times as would have been the case if such 
deposit, defeasance and discharge had not occurred; or, with respect to clause (2), the 
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Company shall have delivered to the Trustee an Opinion of Counsel in the United States 
reasonably acceptable to the Trustee confirming that the holders of the outstanding Notes will 
not recognize income, gain or loss for United States federal income tax purposes as a result of 
such deposit and defeasance and will be subject to United States federal income tax on the 
same amounts, in the same manner and at the same times as would have been the case if such 
deposit and defeasance had not occurred; 

(b) no Default or Event of Defau~t shall have occurred and be continuing on the date of such 
deposit (other than a Default or Event of Default resulting from the borrowing of funds to be 
applied to such deposit and the granting of Liens with respect thereto); 

(c) such deposit, defeasance and discharge or deposit and defeasance will not result in a breach 
or violation of, or constitute a default under, any material agreement or instrument (other 
than the Indenture) to which the Company or any of its Subsidiaries is a party or by which the 
Company or any of its Subsidiaries is bound; 

(d) the Company must have delivered to the Trustee an Officer's Certificate stating that the 
deposit was not made by the Company with the intent of preferring the holders of the Notes 
over the other creditors of the Company or with the intent of defeating, hindering, delaying or 
defrauding creditors of the Company or others; and 

(e) the Company must have delivered to the Trustee an Officer's Certificate and an Opinion of 
Counsel, each stating that all conditions precedent provided for in the Indenture relating to 
the deposit, defeasance and discharge or the deposit and defeasance have been complied with. 

'fransfer and Exchange; Registered Holders 

A holder may transfer or exchange Notes in accordance with the Indenture. Upon any transfer or 
exchange, the registrar of the Notes and the Trustee may require a holder, among other things, to 
furnish appropriate endorsements and transfer documents and the Company may require a holder to 
pay any taxes and fees required by law or permitted by the Indenture. The Company is not required to 
transfer or exchange any Note selected for redemption. Also, the Company is not required to transfer 
or exchange any Note for a period of 15 days before a selection of Notes to be redeemed. 

The registered holder of a Note will be treated as the owner of it for all purposes. The registered 
holders of the Notes are those that own Notes registered in their own names on the books that the 
Company or the Trustee maintains for this purpose, and not those who own beneficial interests in the 
Notes registered in street name or in Notes issued in book-entry form through one or more 
depositaries. Only registered holders will have rights under the Indenture. Owners of beneficial 
interests in the Notes should read the information contained under the heading "Book-Entry, Delivery 
and Form" elsewhere in this offering memorandum. 

Amendment, Supplement and Waiver 

Except as provided below, the Indenture Documents may be amended or supplemented with the 
consent of the holders of at least a majority in aggregate principal amount of the Notes then 
outstanding (including consents obtained in connection with a purchase of, or tender offer or exchange 
offer for, the Notes), and any existing default or compliance with any provision of the Indenture 
Documents may be waived with the consent of the holders of at least a majority in aggregate principal 
amount of the then outstanding Notes (including consents obtained in connection with purchase of, or 
tender offer or exchange offer for, the Notes). 
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Without the consent of each holder affected, an amendment or waiver may not (with respect to 

any Notes held by a non-consenting holder): 

(1) reduce the principal amount of Notes whose holders must consent to an amendment, 
supplement or waiver; 

(2) reduce the principal of, premium, if any, or extend the fixed maturity of any Note or alter the 
provisions with respect to the redemption of the Notes (other than provisions relating to the 
covenants described above under the caption "Repurchase at the Option of Holders" prior to 
the time at which an obligation to make such an offer has arisen or provisions relating 
to notice); 

(3) reduce the rate of or extend the time for payment of interest on any Note; 

(4) waive a Default in the payment of principal of, premium, if any, or interest on the Notes 
(except a rescission of acceleration of the Notes by the holders of at least a majority in 
aggregate principal amount of the then outstanding Notes and a waiver of the payment default 
that resulted from such acceleration); 

(5) make any Note payable in any currency other than Canadian dollars; 

( 6) make any change in the provisions of the Indenture relating to waivers of past Defaults or the 
rights of holders of Notes to receive payments of principal of, premium, if any, or interest on 
the Notes; 

(7) release any Guarantor from any of its obligations under its Notes Guarantee or the Indenture, 
except in accordance with the terms of the Indenture; or 

(8) make any change in the foregoing or succeeding amendment and waiver provisions. 

In addition, any amendment to, or waiver of, the provisions of the Indenture Documents that has 
the effect of releasing all or substantially all of the Collateral from the Liens securing the Notes will 
require the consent of the holders of at least 66¥3% in aggregate principal amount of the Notes then 
outstanding. 

Notwithstanding the foregoing, without the consent of any holder of Notes, the Company, the 
Trustee and the Collateral Agent may amend or supplement the Indenture Documents to: 

(1) cure any ambiguity, defect or inconsistency or to make a modification of a formal, minor or 
technical nature or to correct a manifest error; 

(2) provide for uncertificated Notes in addition to or in place of certificated Notes; 

(3) comply with the covenant relating to mergers, consolidations and sales of assets; 

( 4) provide for the assumption of the Company's or any Guarantor's obligations to holders of 
Notes in the case of an amalgamation, arrangement, merger or consolidation or sale of all or 
substantially all of the Company's or such Guarantor's assets; provided that the Company 
delivers to the Trustee: 

(A) an Opinion of Counsel to the effect that holders of the Notes will not recognize income, 
gain or loss for U.S. Federal income tax purposes as a result of such assumption by a 
successor corporation and will be subject to U.S. Federal income tax on the same 
amounts, in the same manner and at the same times as would have been the case if such 
assumption had not occurred, and 

(B) an Opinion of Counsel in Canada to the effect that holders of the Notes will not 
recognize income, gain or loss for Canadian tax purposes as a result of such assumption 
by a successor corporation and will be subject to Canadian taxes (including withholding 
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taxes) on the same amounts, in the same manner and at the same times as would have 
been the case if such assumption had not occurred; 

(5) add Guarantees with respect to the Notes or to secure the Notes; 

( 6) add to the covenants of the Company or any Guarantor for the benefit of the holders of the 
Notes or surrender any right or power conferred upon the Company or any Guarantor; 

(7) make any change that would provide any additional rights or benefits to the holders of Notes 
or that does not adversely affect the legal rights under the Indenture Documents of any 
such holder; 

(8) if it becomes necessary to qualify the Indenture under the Trust Indenture Act or similar 
applicable laws of Canada or any province thereof, to comply with the Trust Indenture Act or 
such similar applicable laws of Canada or any province thereof; 

(9) (i) enter into additional or supplemental Collateral Documents or (ii) release Collateral or 
Guarantors in accordance with the terms of the Indenture and the Collateral Documents; 

(10) evidence and provide for the acceptance and appointment under the Indenture of a successor 
trustee pursuant to the requirements thereof; 

(11) make any amendment to the provisions of the Indenture relating to the transfer and legending 
of Notes as permitted by the Indenture, including to facilitate the issuance and administration 
of the Notes or to comply with the rules of any applicable securities depository; provided, 
however, that (i) compliance with the Indenture as so amended would not result in Notes 
being transferred in violation of the Securities Act or any applicable securities law and 
(ii) such amendment does not materially and adversely affect the rights of holders to 
transfer Notes; 

(12) conform the text of the Indenture Documents to any provision of this Description of Notes to 
the extent that such provision in this Description of Notes was intended to be a verbatim 
recitation of a provision of the Indenture Documents; or 

(13) provide for or confirm the issuance of Additional Notes in accordance with the terms of 
the Indenture. 

The consent of holders is not necessary under the Indenture to approve the particular form of any 
proposed amendment. It is sufficient if such consent approves the substance of the proposed 
amendment. 

After an amendment under the Indenture becomes effective, the Company is required to mail to 
holders of the Notes a notice briefly describing such amendment. However, the failure to give such 
notice to all holders of the Notes, or any defect therein, will not impair or affect the validity of 
the amendment. 

Foreign Currency Equivalents 

For purposes of determining compliance with any Canadian dollar-denominated restriction or 
amount, the Canadian dollar equivalent principal amount of any amount denominated in a foreign 
currency will be the Canadian Dollar Equivalent calculated on the date the Indebtedness was incurred, 
in the case of term debt, or first committed, in the case of revolving credit debt or other transaction 
was entered into; provided that if such Indebtedness is incurred to refinance other Indebtedness 
denominated in a currency other than Canadian dollars, and such refinancing would cause the 
applicable Canadian dollar-denominated restriction to be exceeded if calculated at the relevant 
currency exchange rate in effect on the date of such refinancing, such Canadian dollar-denominated 
restriction shall be deemed not to have been exceeded so long as the principal amount of such 
refinancing Indebtedness does not exceed the principal amount of such Indebtedness being refinanced. 
Notwithstanding any other provision in the Indenture, no restriction or amount will be exceeded solely 
as a result of fluctuations in the exchange rate of currencies. 
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Consent to Jurisdiction and Service of Process 

The Company and each of the Guarantors domiciled outside the United States will irrevocably 
appoint CT Corporation System, 111 Eighth Avenue, New York, New York 10011, as their agent for 
service of process in any suit, action or proceeding with respect to the Indenture, the Notes and the 
Notes Guarantees brought in any Federal or state court located in New York City and each of such 
parties will submit to the jurisdiction thereof. 

Enforceability of Judgments 

Because the Company and each of the Guarantors are incorporated outside the United States of 
America, and all of their directors and most of their officers are residents of Canada (or other 
jurisdictions outside the United States), and all or a substantial portion of their respective assets are 
located outside the United States of America, any judgment obtained in the United States of America 
against the Company or such Guarantors, including judgments with respect to the payment of any 
principal, premium, interest, and Additional Amounts may not be collectible within the United States 
of America. 

An Ontario court would give a judgment based upon a final and conclusive in personam judgment 
of a court exercising jurisdiction in the State of New York (a "New York Court") for a sum certain, 
obtained against the Company with respect to a claim arising out of the Notes or the Indenture 
(a "New York Judgment"), without reconsideration of the merits provided that: 

(1) an action to enforce the New York Judgment must be commenced in the Ontario Court within 
any applicable limitation period; 

(2) the Ontario Court has discretion to stay or decline to hear an action on the New York 
Judgment if the New York Judgment is under appeal or there is another subsisting judgment 
in any jurisdiction relating to the same cause of action as the New York Judgment; 

(3) the Ontario Court will render judgment only in Canadian dollars; and 

( 4) an action in the Ontario Court on the New York Judgment may be affected by bankruptcy, 
insolvency or other laws affecting the enforcement of creditors' rights generally, 

subject to the following defenses: 

(a) the New York Judgment was obtained by fraud or in a manner contrary to the principles 
of natural justice provided that the New York Judgment would not be contrary to natural 
justice by reason only that service of process was effected on the agent for service of 
process appointed by the Company; 

(b) the New York Judgment is for a claim which under Ontario law would be characterized 
as based on a foreign revenue, expropriatory, penal law; 

(c) the New York Judgment is contrary to Ontario public policy; and 

(d) the New York Judgment has been satisfied or is void or voidable under New York law. 

In the opinion of our counsel Cassels Brock & Blackwell LLP, a court of competent jurisdiction in 
the Province of Ontario should not avoid enforcement of judgments of a New York Court respecting 
the Indenture or the Notes on the basis of public policy, as that term is understood under the laws of 
the Provinces of Ontario. 

Concerning the Trustee 

Computershare Trust Company of Canada will be the Trustee under the Indenture. The Indenture 
contains certain limitations on the rights of the Trustee, should it become a creditor of the Company, 
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to obtain payment of claims in certain cases, or to realize on certain property received in respect of any 
such claim as security or otheiWise. The Trustee will be permitted to engage in other transactions; 
provided, however, that if it acquires any conflicting interest it must eliminate such conflict within 
90 days or resign. 

The holders of at least a majority in aggregate principal amount of the then outstanding Notes will 
have the right to direct the time, method and place of conducting any proceeding for exercising any 
remedy available to tl].e· Trustee, subject to certain exceptions. If an Event of Default shall occur (which 
shall not be cured), the Trustee will be required, in the exercise of its power, to use the degree of care 
of a prudent man in the conduct of his own affairs. The Trustee will be under no obligation to exercise 
any of its rights or powers under the Indenture at the request of any holder of the Notes, unless such 
holder shall have offered to the Trustee security and indemnity satisfactory to it against any loss, 
liability or expense and then only to the extent required by the terms of the Indenture. 

Certain Definitions 

Set forth below are certain defined terms used in the Indenture. Reference is made to the 
Indenture for a full disclosure of all such terms, as well as any other capitalized terms used herein for 
which no definition is provided. 

''Acquired Debt" means with respect to any specified Person: 

(1) Indebtedness of any other Person existing at the time such other Person was merged into or 
amalgamated, arranged or consolidated with or became a Subsidiary of such specified Person, 
including Indebtedness incurred in connection with, or in contemplation of, such other Person 
merging into or amalgamating, arranging or consolidating with or becoming a Subsidiary of 
such specified Person; and 

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person at 
the time such asset is acquired by such specified Person. 

''Act of Instructing Debtholders" means, as to any matter at any time: 

(1) prior to the Discharge of Priority Lien Obligations, a direction in writing delivered to the 
Collateral Agent by or with the written consent of the holders of more than 50% of the 
sum of: 

(a) the aggregate outstanding principal amount of Priority Lien Debt (including the undrawn 
amount of outstanding letters of credit whether or not then available to be drawn and 
Hedge Obligations owed to Lender Hedge Providers); and 

(b) other than in connection with the exercise of remedies, the aggregate unfunded 
commitments to extend credit which, when funded, would constitute Priority Lien 
Debt; and 

(2) at any time after the Discharge of Priority Lien Obligations, a direction in writing delivered to 
the Collateral Agent by or with the written consent of the Parity Debt Representatives 
representing the holders of a majority of the aggregate outstanding principal amount of all 
Parity Lien Debt, voting together as a single class. 

For purposes of this definition, neither Hedge Obligations owed to non-Lender Hedge Providers 
nor Secured Debt registered in the name of, or beneficially owned by, the Company or any Affiliate of 
the Company will be deemed to be outstanding and votes will be determined in accordance with the 
Collateral Trust Agreement. 
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''Actionable Default" means: 

(1) prior to the Discharge of Priority Lien Obligations, the occurrence of any event of default 
under any Priority Lien Document, the result of which is that: 

(a) the holders of Priority Lien Debt under such Priority Lien Document have the right to 
declare all of the Secured Obligations thereunder to be due and payable prior to the 
stated maturity thereof; or 

(b) such Secured Obligations automatically become due and payable prior to the stated 
maturity thereof; and 

(2) at any time after the Discharge of Priority Lien Obligations, the occurrence of any event of 
default under any Parity Lien Document, the result of which is that: 

(a) the holders of Parity Lien Debt under such Parity Lien Document have the right to 
declare all of the Secured Obligations thereunder to be due and payable prior to the 
stated maturity thereof; or 

(b) such Secured Obligations automatically become due and payable prior to the stated 
maturity thereof. 

"Affiliate" of any specified Person means any other Person directly or indirectly controlling or 
controlled by or under direct or indirect common control with such specified Person. For purposes of 
this definition, "control" (including, with correlative meanings, the terms "controlling," "controlled by" 
and "under common control with"), as used with respect to any Person, shall mean the possession, 
directly or indirectly, of the power to direct or cause the direction of the management or policies of 
such Person, whether through the ownership of voting securities, by agreement or otherwise. 

''Applicable Premium" means, with respect to any Note on any redemption date, the greater of: 

(1) 1.0% of the principal amount of such Note; and 

(2) the excess, if any, of (a) the present value at such redemption date of (i) the redemption price 
of such Note at July , 2014 (such redemption price being set forth in the table 
appearing above under the caption "-Optional Redemption"), plus (ii) all required interest 
payments due on such Note through July , 2014 (excluding accrued but unpaid interest 
to the redemption date), computed using a discount rate equal to the Treasury Rate as of such 
redemption date plus 50 basis points; over (b) the principal amount of such Note. 

''Asset Sale" means: 

(1) the sale, lease, transfer, conveyance or other disposition of any assets (including by way of a 
Sale and Leaseback Transaction); provided that the sale, lease, transfer, conveyance or other 
disposition of all or substantially all of the assets of the Company and its Restricted 
Subsidiaries taken as a whole will be governed by the provisions of the Indenture described 
above under the caption "-Repurchase at the Option of Holders-Change of Control" and/ 
or the provisions described under the caption "-Certain Covenants-Merger, Consolidation 
or Sale of Assets" and not by the provisions described under the caption "-Repurchase at 
the Option of Holders-Asset Sales"; 

(2) the issue or sale by the Company or any of its Restricted Subsidiaries of Equity Interests of 
any of the Company's Restricted Subsidiaries; and 

(3) an Event of Loss to the extent of the cash proceeds actually received by the Company or any 
of its Restricted Subsidiaries in connection with such Event of Loss. 

143 



In the case of either clause (1), (2) or (3), whether in a single transaction or a series of related 
transactions: 

(1) that have a Fair Market Value in excess of $2.5 million; or 

(2) for Net Proceeds in excess of $2.5 million. 

Notwithstanding the foregoing, none of the following will be deemed to be an Asset Sale: 

(1) a transfer of assets to the Company or any Restricted Subsidiary of the Company: 

(2) an issuance of Equity Interests by a Restricted Subsidiary of the Company to the Company or 
to a Restricted Subsidiary of the Company; 

(3) for purposes of the covenant described above under the caption "-Repurchase at the Option 
of Holders-Asset Sales" only, a Restricted Payment that is permitted by the covenant 
described above under the caption "-Certain Covenants-Restricted Payments" or a 
Permitted Investment; 

( 4) the incurrence of Permitted Liens and the disposition of assets subject to such Liens by or on 
behalf of the Person holding such Liens; 

(5) the sale, transfer or other disposition of accounts (including loans or advances) in the ordinary 
course of business; 

(6) the sale, transfer or other disposition of Equity Interests in or Indebtedness of an Unrestricted 
Subsidiary of the Company; 

(7) any disposition of cash or Cash Equivalents; 

(8) the lease, assignment or sub-lease of any property in the ordinary course of business; 

(9) any surrender or waiver of contract rights or the settlement, release or surrender of contract 
rights or other litigation claims in the ordinary course of business; 

(10) the sale, transfer or other disposition of assets of the Company or any of its Restricted 
Subsidiaries in exchange for assets used or useful in a Similar Business; provided that the 
assets received in exchange have a Fair Market Value equal to or greater than the transferred 
assets; 

(11) sales of assets that have become worn out, obsolete or damaged or otherwise unsuitable for 
use in connection with the business of the Company or any of its Restricted Subsidiaries; 

(12) the license of patents, trademarks, copyrights, software applications and know-how to 
Restricted Subsidiaries of the Company and to third Persons in the ordinary course 
of business; 

(13) the disposition of all or substantially all of the assets of the Company or a Guarantor in a 
manner permitted pursuant to "-Certain Covenants-Merger, Consolidation or Sale of 
Assets" or any disposition that constitutes a Change of Control pursuant to the Indenture; 

(14) the issuance by a Restricted Subsidiary of the Company of Preferred Stock that is permitted 
by the covenant described under "-Certain Covenants-Incurrence of Indebtedness and 
Issuance of Disqualified Stock and Preferred Stock"; 

(15) any financing transaction with respect to property built or acquired by the Company or any 
Restricted Subsidiary of the Company after the date of the Indenture, including Sale and 
Lease-Back Transactions permitted by the Indenture; and 
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(16) dispositions of motor vehicles securing consumer loans made by the Company and its 

Restricted Subsidiaries in the ordinary course of business. 

''Attributable Debt" in respect of a Sale and Leaseback Transaction means, at the time of 
determination, the present value (discounted at the rate of interest implicit in such transaction, 
determined in accordance with GAAP) of the total obligations of the lessee for net rental payments 
during the remaining term of the lease included in such Sale and Leaseback Transaction (including any 
period for which such lease has been extended or may, at the option of the lessor, be extended; 
provided, however, if such sale and leaseback transaction results in a Capital Lease Obligation, the 
amount of Indebtedness represented thereby will be determined in accordance with the definition of 
Capital Lease Obligation). 

"Available Cash" means the amount of cash and Cash Equivalents held by the Company and its 
Restricted Subsidiaries, as reflected on the Company's consolidated balance sheet for the most recently 
completed fiscal quarter for which financial statements have been provided to holders in accordance 
with the covenant described under "-Reports" and calculated in accordance with GAAP. 

"Bankruptcy Code" means the United States Bankruptcy Code, 11 U.S.C. Section 101 et seq., as 
amended from time to time and any successor provision thereto. 

"Bankrnptcy Law" means the Bankruptcy Code, BIA and any similar federal, state or foreign law 
for the relief of debtors. 

"BIA" means the Bankrnptcy and Insolvency Act (Canada) as such legislation now exists or may 
from time to time hereafter be amended, modified, recodified, supplemented or replaced, together with 
all rules, regulations and interpretations thereunder or related thereto. 

"Board of Directors" means: 

(1) with respect to a corporation, the board of directors of the corporation or any committee 
thereof duly authorized to act on behalf of such board; 

(2) with respect to a partnership, the board of directors or other governing body of the general 
partner of the partnership; 

(3) with respect to a limited liability company, the board of directors, managers or other 
governing body, and in the absence of the same, the managing member or members or any 
controlling committee of managing members thereof; and 

(4) with respect to any other Person, the board or committee of such Person or other individual 
or entity serving a similar function. 

"Canadian Dollar Equivalent" of any amount means, at the time of determination thereof, 

(1) if such amount is expressed in Canadian dollars, such amount; or 

(2) if such amount is expressed in any other currency, the equivalent of such amount in Canadian 
dollars determined by using the noon rate published by the Bank of Canada on the date one 
business day prior to such determination. 

"Canadian Government Securities" means direct obligations of, or obligations guaranteed by the 
Government of Canada (or any agency thereof provided the obligations of such agency are guaranteed 
by the Government of Canada) or any Province of Canada (or any agency thereof provided the 
obligations of such agency are guaranteed by such government). 

"Capital Lease Obligation" of any Person means the obligations of such Person to pay rent or other 
amounts under a lease of (or other Indebtedness arrangements conveying the right to use) real or 
personal property which are required to be classified and accounted for as a capital lease or capitalized 
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on a balance sheet of such Person determined in accordance with GAAP and the amount of such 
obligations shall be the capitalized amount thereof in accordance with GAAP and the stated maturity 
thereof shall be the date of the last payment of rent or any other amount due under such lease or 
other arrangement prior to the first date upon which such lease or other arrangement may be 
terminated by the lessee without pa)hn.ent of a penalty; provided that any obligations of the Company 
and its Restricted Subsidiaries either existing on the date of the Indenture or created prior to the 
recharacterization described below (i) that were not included on the consolidated balance sheet of the 
Company as capital lease obligations and (ii) that are subsequently recharacterized as capital lease 
obligations due to a change in accounting treatment or otherwise, shall for all purposes of the 
Indenture (including, without limitation, the calculation of Consolidated Net Income and Consolidated 
Cash Flow) not be treated as Capital Lease Obligations or Indebtedness. 

"Capital Stock" means: 

(1) in the case of a corporation, corporate stock or shares; 

(2) in the case of an association or business entity other than a corporation, any and all shares, 
interests, participations, rights or other equivalents (however designated) of corporate stock; 

(3) in the case of a partnership or limited liability company, partnership or membership interests 
(whether general or limited); and 

( 4) any other interest or participation that confers on a Person the right to receive a share of the 
profits and losses of, or distributions of assets of the issuing Person; 

but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or 
not such debt securities include any right of participation with such Capital Stock. 

"Cash Equivalents" means; 

(1) marketable direct obligations issued by, or unconditionally Guaranteed by, the United States 
or Canada or issued by any agency thereof and backed by the full faith and credit of the 
United States or Canada, as applicable, in each case maturing within one year from the date 
of acquisition; 

(2) certificates of deposit, time deposits, overnight bank deposits or bankers' acceptances having 
maturities of one year or less from the date of acquisition issued by any lender to the 
Company or any of its Subsidiaries or by any commercial bank organized under the laws of 
Canada or the United States or any subdivision thereof or any U.S. or Canadian branch of a 
foreign bank having, at the date of acquisition thereof, combined capital and surplus of not 
less than $250,000,000 and whose long-term debt is rated ''A-3" or ''A-" or higher according 
to Moody's or S&P (or such similar equivalent rating by at least one "nationally recognized 
statistical rating organization" (as defined in Rule 436 under the Securities Act)); 

(3) repurchase obligations with a term of not more than 30 days for underlying securities of the 
types described in clause (1) entered into with (a) a bank meeting the qualifications described 
in clause (2) above, or (b) any primary government securities dealer reporting to the Market 
Reports Division of the Federal Reserve Bank of New York; 

( 4) commercial paper, maturing not more than one year after the date of acquisition, issued by a 
corporation (other than an Affiliate of the Company) organized and in existence under the 
laws of the United States of America with a rating at the time as of which any Investment 
therein is made of "P-1" (or higher) according to Moody's or "A-1" (or higher) according to 
S&P (or such similar equivalent rating by at least one "nationally recognized statistical rating 
organization" (as defined in Rule 436 under the Securities Act)) or, with respect to 
commercial paper issued in Canada by a corporation (other than an Affiliate of the Company) 
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organized and in existence under the laws of Canada, having a rating at the time as of which 
any Investment therein is made of "R-1" (or higher) according to Dominion Bond Rating 
Service Limited; 

( 5) direct obligations (or certificates representing an ownership interest in such obligations) of any 
state of the United States of America, any province of Canada or any foreign country 
recognized by the United States or any political subdivision of any such state, province or 
foreign country, as the case may be (including any agency or instrumentality thereof), for the 
payment of which the full faith and credit of such state is pledged and which are not callable 
or redeemable at the issuer's option, provided that (a) the long-term debt of such state, 
province or country is rated '~ -3" or '~ -" or higher according to Moody's or S&P (or such 
similar equivalent rating by at least one "nationally recognized statistical rating organization" 
(as defined in Rule 436 under the Securities Act)), and (b) such obligations mature within one 
year of the date of acquisition thereof; and 

( 6) Investments in money market funds which invest substantially all of their assets in securities of 
the types described in clauses (1) through (5) above. 

"CCAA" means the Companies' Creditors Arrangement Act (Canada) as such legislation now exists 
or may from time to time hereafter be amended, modified, recodified, supplemented or replaced, 
together with all rules, regulations and interpretations thereunder or related thereto. 

"Change of Control" means the occurrence of any of the following: 

(1) the direct or indirect sale, conveyance, transfer, lease or other disposition (other than by way 
of amalgamation, arrangement, exchange offer, merger or consolidation), in one or a series of 
related transactions, of all or substantially all of the assets of the Company and its 
Subsidiaries, taken as a whole, to any "person" (as such term is used in Sections 13( d) 
and 14(d) of the Exchange Act); 

(2) the adoption of a plan relating to the liquidation or dissolution of the Company (whether or 
not otherwise in compliance with the Indenture); 

(3) the consummation of any transaction (including any amalgamation, arrangement, exchange 
offer, merger or consolidation) the result of which is that any "person" (as defined above) 
becomes the "beneficial owner" (as such term is defined in Rules 13d-3 and 13d-5 under the 
Exchange Act, except that for purposes of this clause (3) such person shall be deemed to have 
"beneficial ownership" of all shares that such person has the right to acquire, whether such 
right is exercisable immediately or only after the passage of time), directly or indirectly, of 
more than 50% of the voting stock of the Company; or 

(4) the first day on which a majority of the members of the Board of Directors of the Company 
are not Continuing Directors; 

except that in the case of (1 ), (3) or ( 4) above, any transaction or series of related transactions where 
immediately following such transaction or transactions (x) Gordon J. Reykdal is the Chairman of the 
Company or any successor thereto or the person to whom all or substantially all of such assets are sold 
conveyed, transferred, leased or otherwise disposed (a "Successor Entity") and (y) the Equity Interests 
in the Company or the Successor Entity controlled, directly or indirectly, by Gordon J. Reykdal and his 
Affiliates are no less than 20% of the total Equity Interest in the Company or such Successor Entity, 
shall not constitute a Change of Control. 

"Collateral" means the collateral securing the Indenture Obligations. 

"Collateral Agent" means Computershare Trust Company of Canada, in its capacity as Collateral 
Agent under the Collateral Documents, together with its successors in such capacity. 
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"Collateral Documents" means the Collateral Trust Agreement, the Securities Pledge Agreements, 
the General Security Agreements, and all security agreements, pledge agreements, collateral 
assignments, collateral agency agreements, debentures, control agreements or other grants or transfers 
for security executed and delivered by the Company or any Guarantor creating (or purporting to 
create) a Lien upon Collateral in favor of the Collateral Agent for the benefit of the Priority Lien 
Secured Parties or the Parity Lien Secured Parties or under which rights or remedies with respect to 
any such Lien are governed, in each case as amended, modified, renewed, restated or replaced, in 
whole or in part, from time to time, in accordance with its terms and the provisions described under 
the caption "-Security-Amendment of Collateral Documents." 

"Common Shares" means the common shares of the Company, no par value, as existing on 
2012, or to the extent such common shares are reclassified or otherwise ceases to exist, any class of 
Capital Stock of the Company that (1) is at the time entitled to vote in the election of the Board of 
Directors of the Company and (2) has no preference in respect of dividends or of amounts payable in 
the event of any voluntary or involuntary liquidation, dissolution or winding up of the issuer thereof 
and which is not subject to redemption by the issuer thereof. 

"Company" means The Cash Store Financial Services Inc., a corporation organized under the laws 
of Canada and the issuer of the Notes. 

"Consolidated Cash Flow" means, with respect to any Person for any period, the Consolidated Net 
Income of such Person and its Restricted Subsidiaries for such period plus: 

(1) an amount equal to any extraordinary or non-recurring loss, to the extent that such losses 
were deducted in computing such Consolidated Net Income; plus 

(2) an amount equal to any net loss realized in connection with an Asset Sale, the disposition of 
any securities by such Person or any of its Restricted Subsidiaries or the extinguishment of any 
Indebtedness by such Person or its Restricted Subsidiaries, to the extent such losses were 
deducted in computing such Consolidated Net Income; plus 

(3) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries 
for such period, to the extent that such provision for taxes was deducted in computing such 
Consolidated Net income; plus 

( 4) Consolidated Interest Expense of such Person and its Restricted Subsidiaries for such 
period; plus 

(5) depreciation, amortization (including amortization of goodwill and other intangibles but 
excluding amortization of prepaid cash expenses that were paid in a prior period) to the 
extent deducted in computing such Consolidated Net Income; plus 

( 6) write offs, write downs or impairment of goodwill or other intangible assets, unrealized 
mark-to-market losses, and other non-cash charges and expenses (excluding_ any such other 
non-cash charge or expense to the extent that it represents an accrual of or reserve for cash 
charges in any future period or amortization of a prepaid cash expense that was paid in a 
prior period) of such Person and its Restricted Subsidiaries for such period to the extent 
deducted in computing such Consolidated Net Income; plus 

(7) any charge or expense related to the final disposition, including settlement, of any class action 
litigation described in the Final Offering Circular; plus 
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(8) any one-time, non-recurring expenses or charges related to any Equity Offering, Permitted 

Investment, acquisition, recapitalization or Indebtedness permitted to be incurred under the 
Indenture (including a refinancing thereof), whether or not successful, including (i) such fees, 
expenses or charges related to the offering of the Notes and the Credit Agreement and 
(ii) any amendment or other modification of the Indenture, in each case, deducted in 
computing Consolidated Net Income; minus 

(9) all non-cash items to the extent that such non-cash items increased Consolidated Net Income 
for such period (excluding the recognition of deferred revenue or any items which represent 
the reversal of any accrual of, or cash reserve for, anticipated cash charges in any prior period 
and any items for which cash was received in a prior period). 

Notwithstanding the foregoing, the provision for taxes based on income or profits of, and the 
depreciation and amortization and other non-cash charges of, a Restricted Subsidiary of a Person shall 
be added to Consolidated Net Income to compute Consolidated Cash Flow only to the extent (and in 
the same proportion) that the Net Income of such Restricted Subsidiary was included in calculating the 
Consolidated Net Income of such Person. 

"Consolidated Interest Expense" means, with respect to any Person for any period, the sum of, 
without duplication: 

(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for such 
period, whether paid or accrued (including amortization of original issue discount, non-cash 
interest payments, the interest component of any deferred payment obligations, the interest 
component of all payments associated with Capital Lease Obligations, imputed interest with 
respect to Attributable Debt, commissions, discounts and other fees and charges incurred in 
respect of letter of credit or bankers' acceptance financings, and net payments and receipts 
(if any) pursuant to interest rate Hedging Obligations, but excluding the imputed interest 
component of retention payments paid by such Person and its Restricted Subsidiaries); 
provided that the amortization or write-off of capitalized financing or debt issuance costs shall 
be excluded; plus 

(2) all cash dividend payments on any series of Preferred Stock to the extent treated as debt for 
tax purposes; 

(3) the consolidated interest expense of such Person and its Restricted Subsidiaries that was 
capitalized during such period; plus 

( 4) any interest expense on Indebtedness of another Person to the extent that such Indebtedness 
is Guaranteed by such Person or one of its Restricted Subsidiaries or secured by a Lien on the 
assets of such Person or one of its Restricted Subsidiaries (whether or not such Guarantee or 
Lien is called upon). 

"Consolidated Net Income" means, with respect to any Person for any period, the aggregate of the 
Net Income of such Person and its Restricted Subsidiaries for such period, determined on a 
consolidated basis in accordance with GAAP; provided that: 

(1) the Net Income of any Person that is not a Restricted Subsidiary of such Person, or that is 
accounted for by the equity method of accounting shall be included, but only to the extent of 
the amount of dividends or distributions that have been distributed in cash (or to the extent 
converted into cash) to the referent Person or a Restricted Subsidiary thereof in respect of 
such period; 

(2) solely for the purpose of determining the amount available for Restricted Payments under 
clause (c) of the first paragraph under the covenant described under "-Certain Covenants
Restricted Payments" the Net Income of any Restricted Subsidiary that is not a Guarantor 
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shall be excluded only to the extent that the declaration or payment of dividends or similar 
distributions by that Restricted Subsidiary of that Net Income is not at the date of 
determination permitted without any prior governmental approval (that has not been 
obtained) or, directly or indirectly, by operation of the terms of its charter or any agreement, 
instrument, judgment, decree, order, statute, rule or governmental regulation applicable to 
that Restricted Subsidiary or its stockholders, unless such restriction has been legally waived; 

(3) the cumulative effect of a change in accounting principles shall be excluded; 

( 4) any non-recurring charge or expense related to this offering of Notes and the use of proceeds 
therefrom, as described in the Final Offering Circular, shall be excluded; 

( 5) any income or loss from the early extinguishment of Indebtedness or Hedging Obligations or 
other derivative instruments shall be excluded; and 

( 6) any unrealized net gain or loss resulting in such period from Hedging Obligations or other 
derivative instruments shall be excluded. 

"Continuing Directors" means, as of any date of determination, any member of the Board of 
Directors of the Company who (1) was a member of such Board of Directors on the date of the 
Indenture or (2) was nominated for election or elected to such Board of Directors with the approval, 
recommendation or endorsement of a majority of the directors who were members of such Board of 
Directors on the date of the Indenture or whose nomination or election to the Board of Directors was 
previously so approved. 

"Credit Agreement" means the letter agreement dated as of September 1, 2011 by and among the 
Company and the lender thereto, including any related notes, guarantees, collateral documents, 
instruments and agreements in connection therewith (in each case, as may be amended and restated, 
supplemented or otherwise modified from time to time). 

"Credit Agreement Representative" means an administrative agent or, if no administrative agent, 
such lender or lenders under the Credit Agreement. 

"Credit Facility" means one or more debt facilities, including the Credit Agreement, or other 
financing arrangements (including commercial paper facilities or indentures) providing for revolving 
credit loans, term loans, letters of credit, bankers acceptances or other indebtedness, including any 
notes, Guarantees, collateral documents, instruments and agreements executed in connection therewith, 
and in each case, as amended, extended, renewed, restated, supplemented, replaced (whether or not 
upon termination and whether with the original lenders, institutional investors or otherwise), refinanced 
(including through the issuance of debt securities), restructured or otherwise modified (in whole or in 
part, and without limitation as to amount, terms, conditions, covenants and other provisions) from time 
to time, and any agreement (and related document) governing Indebtedness incurred to refinance, in 
whole or in part, the borrowings and commitments then outstanding or permitted to be outstanding 
under such Credit Facility or a successor Credit Facility, whether by the same or any other agent, 
lender or group of lenders (or institutional investors). 

"Default" means any event that is or with the passage of time or the giving of notice or both would 
be an Event of Default; provided that any Default that results solely from the taking of an action that 
would have been permitted but for the continuation of a previous Default shall be deemed to be cured 
if such previous Default is cured prior to becoming an Event of Default. 

"Discharge of Priority Lien Obligations" means the occurrence of all of the following: 

(1) termination of all commitments to extend credit that would constitute Priority Lien Debt; 

(2) payment in full in cash of the principal of and interest, fees and premium (if any) on all 
Priority Lien Debt (other than any undrawn letters of credit); 
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(3) discharge or cash collateralization (at the lower of (i) 105% of the aggregate undrawn amount 
and (ii) the percentage of the aggregate undrawn amount required for release of liens under 
the terms of the applicable Priority Lien Document) of all outstanding letters of credit and 
bankers' acceptances constituting Priority Lien Debt; and 

( 4) payment in full in cash of all other Priority Lien Obligations that are outstanding and unpaid 
at the time the Priority Lien Debt is paid in full in cash (other than any obligations for taxes, 
costs, indemnifications, reimbursements, damages and other liabilities in respect of which no 
claim or demand for payment has been made at such time). 

"Disqualified Stock" means, with respect to any Person, any Capital Stock which by its terms (or by 
the terms of any security into which it is convertible or for which it is exchangeable at the option of the 
holder) or upon the happening of any event: 

(1) matures or is mandatorily redeemable pursuant to a sinking fund obligation or otherwise; 

(2) is convertible or exchangeable for Indebtedness or Disqualified Stock (excluding Capital Stock 
convertible or exchangeable solely at the option of the Company or a Subsidiary of the 
Company; provided that any such conversion or exchange will be deemed an Incurrence of 
Indebtedness or Disqualified Stock, as applicable); or 

(3) is redeemable at the option of the holder thereof, in whole or in part, 

in the case of each of clauses (1), (2) and (3) on or prior to the 91st day after the Stated Maturity of 
the Notes; provided that any Capital Stock that would not constitute Disqualified Stock but for 
provisions thereof giving holders thereof the right to require such Person to repurchase or redeem such 
Capital Stock upon the occurrence of an "asset sale" or "change of control" occurring on or prior to 
the 91st day after the Stated Maturity of the Notes will not constitute Disqualified Stock if the terms of 
such Capital Stock provide that such Person may not repurchase or redeem any such Capital Stock 
pursuant to such provisions prior to the Company's purchase of the Notes as are required to be 
purchased pursuant to the provisions of the Indenture as described under "Repurchase at the Option 
of Holders-Change of Control" and "-Assets Sales." 

"Domestic Subsidiary" means each Restricted Subsidiary of the Company that is organized or 
existing under the federal laws of Canada or any province or territory thereof. 

"Equity Interests" means Capital Stock and all warrants, options or other rights to acquire Capital 
Stock (but excluding any debt security that is convertible into, or exchangeable for Capital Stock). 

"Equity Offering" means a sale for cash of either (1) common equity securities or units including or 
representing common equity securities of the Company (other than to the Company or a Subsidiary of 
the Company) or (2) common equity securities or units including or representing common equity 
securities of a direct or indirect parent entity of the Company (other than to the Company or a 
Subsidiary of the Company) to the extent that the net proceeds therefrom are contributed to the 
common equity capital of the Company. 

"Event of Loss" means, with respect to any property or asset, any (i) loss or destruction of, or 
damage to, such property or asset or (ii) any condemnation, seizure or taking, by exercise of the power 
of eminent domain or otherwise, of such property or asset, or confiscation or requisition of the use of 
such property or asset. 

"Exchange Act" means the U.S. Securities Exchange Act of 1934, as amended. 

"Excluded Assets" means: 

(1) any lease, license, contract, property right or agreement to which the Company or any 
Guarantor has the benefit, to the extent that (a) such lease, license, contract, property right or 
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agreement is not assignable or capable of being encumbered as a matter of law or under the 
terms of the lease, license, contract, property right or agreement applicable thereto (but solely 
to the extent that any such restriction shall be enforceable under applicable law), without the 
consent of the licensor or lessor thereof or other applicable party thereto and (b) such consent 
has not been obtained; provided, however, that the term "Excluded Assets" shall not include, 
(i) any and all proceeds of such lease, license, contract, property right and agreement to the 
extent that the assignment or encumbering of such proceeds is not so restricted and (ii) if the 
consent of any such licensor, lessor or other applicable party with respect to any such 
otherwise excluded lease, license, contract, property right and agreement shall hereafter be 
obtained, thereafter such lease, license, contract, property right and agreement as well as any 
and all proceeds thereof that might theretofore have been included in the term "Excluded 
Assets" shall be excluded from such term; 

(2) property, plant and equipment owned by the Company or any Guarantor on the date of the 
Indenture or thereafter acquired that is subject to a lien securing a mortgage financing, 
purchase money obligation or Capital Lease Obligation permitted to be incurred pursuant to 
the provisions of the Indenture and the Credit Agreement if the contract or other agreement 
in which such lien is granted (or the documentation providing for such purchase money 
obligation or capital lease obligation) validly prohibits the creation of any other lien on 
such assets; 

(3) the last day of the term of any lease or agreement therefor but upon the enforcement of the 
security interest granted by the Security Documents, the Company or any Guarantor shall 
stand possessed of such last day in trust to assign the same to any person acquiring such term; 

( 4) shares of The Cash Store Australia Holdings, Inc. owned by the Company or any of its 
Subsidiaries to the extent such shares are not subject to pledge restrictions pursuant to 
regulatory requirements; and 

(5) any consumer goods of the Company or any Guarantor; 

provided, however, that Excluded Assets shall not include any "proceeds" (as such term is defined in the 
PPSA), substitutions or replacements of any Excluded Assets referred to in clause (1), (2), (3), 
(4) or (5) (unless such proceeds, substitutions or replacements would constitute Excluded Assets 
referred to in clause (1), (2), (3), ( 4) or (5). 

"Existing Indebtedness" means any Indebtedness of the Company or any of its Restricted 
Subsidiaries outstanding on the date of the Indenture until such Indebtedness is repaid. 

"Fair Market Value" means the value that would be paid by a willing buyer to an unaffiliated 
willing seller in a transaction not involving distress or necessity of either party, determined in good 
faith by the Board of Directors of the Company, as applicable; provided, however, that, (x) with respect 
to any such price less than $5.0 million, only the good faith determination of the Company's senior 
management, as applicable, shall be required, (y) with respect to any such price in excess of 
$5.0 million, the basis of such determination is set forth in writing and a majority of the non-employee 
directors of the Company has determined in good faith that the criteria set forth in this definition are 
satisfied as evidenced by a resolution of the Board of Directors of the Company set forth in an 
Officer's Certificate and (z) except in the case of determining the Fair Market Value of assets in 
connection with an Asset Sale not involving the sale of assets to an Affiliate, the Board of Directors' 
determination must be based upon an opinion or appraisal issued by an accounting, appraisal or 
investment banking firm of national standing in the United States or Canada if the Fair Market Value 
exceeds $10.0 million. ~ 

"Final Offering Circular" means the final Offering Circular relating to this offering of Notes, dated 
'2012. 
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"Fixed Charge Coverage Ratio" means with respect to any Person for any period, the ratio of the 

Consolidated Cash Flow of such Person for such period to the Fixed Charges of such Person for such 
period. In the event that the Company or any of its Restricted Subsidiaries incurs or redeems any 
Indebtedness (other than revolving credit borrowings) or issues or redeems Preferred Stock subsequent 
to the commencement of the period for which the Fixed Charge Coverage Ratio is being calculated but 
prior to the date on which the event for which the calculation of the Fixed Charge Coverage Ratio is 
made (the "Calculation Date"), the Fixed Charge Coverage Ratio shall be calculated giving pro forma 
effect to such Incurrence or redemption of Indebtedness, or such issuance or redemption of Preferred 
Stock (including the application of any proceeds therefrom), as if the same had occurred at the 
beginning of the applicable four-quarter reference period. In addition, for purposes of making the 
computation referred to above: 

(1) acquisitions that have been made by the Company or any of its Restricted Subsidiaries, 
including through amalgamations, arrangements, mergers or consolidations and including any 
related financing transactions, during the four-quarter reference period or subsequent to such 
reference period and on or prior to the Calculation Date shall be deemed to have occurred on 
the first day of the four-quarter reference period and Consolidated Cash Flow for such 
reference period shall be calculated to include the Consolidated Cash Flow of the acquired 
entities (adjusted to exclude (A) the cost of any compensation, remuneration or other benefit 
paid or provided to any employee, consultant, Affiliate or equity owner of the acquired 
entities to the extent such costs are eliminated and not replaced and (B) the amount of any 
reduction in general, administrative or overhead costs of the acquired entities, in each case, as 
determined in good faith by an officer of the Company); 

(2) the Consolidated Cash Flow attributable to discontinued operations, as determined in 
accordance with GAAP, and operations or businesses disposed of prior to the Calculation 
Date, shall be excluded; 

(3) the Fixed Charges attributable to discontinued operations, as determined in accordance with 
GAAP, and operations or businesses disposed of prior to the Calculation Date, shall be 
excluded, but only to the extent that the obligations giving rise to such Fixed Charges will not 
be obligations of the referent Person or any of its Restricted Subsidiaries following the 
Calculation Date; 

(4) any Person that is a Restricted Subsidiary of the Company on the Calculation Date will be 
deemed to have been a Restricted Subsidiary of the Company at all times during such 
four-quarter period; 

( 5) any Person that is not a Restricted Subsidiary of the Company on the Calculation Date will be 
deemed not to have been a Restricted Subsidiary of the Company at any time during such 
four-quarter period; and 

( 6) if any Indebtedness bears a floating rate of interest, the interest expense on such indebtedness 
will be calculated as if the rate in effect on the Calculation Date had been the applicable rate 
for the entire period (taking into account any Hedging Obligation applicable to such 
Indebtedness if such Hedging Obligation has a remaining term as at the Calculation Date in 
excess of 12 months). 

"Fixed Charges" means, with respect to any Person for any period, the sum of, without duplication: 

(1) the Consolidated Interest Expense of such Person and its Restricted Subsidiaries for such 
period; plus 

(2) the product of (A) all cash dividend payments on any series of Preferred Stock to the extent 
not treated as debt for tax purposes of such Person, times (B) a fraction, the numerator of 
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which is one and the denominator of which is one minus the then current combined federal, 
provincial, state and local statutory income tax rate of such Person, expressed as a decimal, in 
each case, on a consolidated basis and in accordance with GAAP. 

"Foreign Subsidiary" means each Restricted Subsidiary of the Company that is not a Domestic 
Subsidiary. 

"GAAP" means generally accepted accounting principles in the United States of America in effect 
on the date of the Indenture. 

"General Security Agreement" means the general security agreements granted by each Secured 
Obligations Guarantor in favour of the Collateral Agent for the benefit of the Priority Lien Secured 
Parties and the Parity Lien Secured Parties as security for the payment and performance of the Secured 
Obligations, in each case as amended, modified, renewed, restated or replaced, in whole or part, from 
time to time, in accordance with its terms and the provisions described under the caption "-Security
Amendment of Collateral Documents". 

"Grantors" means the Company and each Guarantor and each other Person that has or may from 
time to time hereafter execute and deliver a Collateral Document as a Person granting a Lien or other 
interest in its property to secure a,ny of the Indenture Obligations. 

"Guarantee" by any Person means any obligation, contingent or otherwise, of such Person 
guaranteeing any Indebtedness or other obligation of any other Person (the ''primary obligor") in any 
manner, whether directly or indirectly, and including any obligation of such Person to: 

(1) purchase or pay (or advance or supply funds for the purchase or payment of) such 
Indebtedness or to purchase (or to advance or supply funds for the purchase of) any security 
for the payment of such Indebtedness; 

(2) purchase property, securities or services for the purposes of assuring the holder of such 
Indebtedness of the payment of such Indebtedness; or 

(3) maintain working capital, equity capital or other financial statement condition or liquidity of 
the primary obligor so as to enable the primary obligor to pay such Indebtedness; 

provided, however, that the Guarantee by any Person shall not include endorsements by such Person for 
collection or deposit, in either case, in the ordinary course of business. The term "Guarantee" used as 
a verb has a corresponding meaning. 

"Guarantors" means each Restricted Subsidiary of the Company that executes a Notes Guarantee 
in accordance with the provisions of the Indenture. 

"Hedge Agreements" means any commodity swap, future or option contracts, interest rate swap, cap 
or collar agreements, interest rate future or option contracts, currency swap agreements, currency 
future or option contracts, and other hedging agreements or swap contracts with respect to the 
management of risks related to commodities, interest rate or currency fluctuations which is permitted 
under each applicable Secured Debt Document. 

"Hedge Obligations" means the actual Indebtedness of the Borrower or any other Obligor to a 
Hedge Provider under or pursuant to any Hedge Agreement to which it is a party. 

"Hedge Providers" means any person who enters into a Hedge Agreement with the Borrower or 
any other Obligor to the extent permitted under each applicable Secured Debt Document and who has 
complied with the Collateral Trust Agreement or is a Lender Hedge Provider. 

"Incur" means, with respect to any indebtedness or other obligation of any Person, to create, issue, 
incur (by conversion, exchange or otherwise), assume (pursuant to an amalgamation, arrangement, 
merger, consolidation, acquisition or other transaction), Guarantee or otherwise become liable in 
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respect of such Indebtedness or other obligation or the recording, as required pursuant to GAAP or 
otherwise, of any such Indebtedness or other obligation on the balance sheet of such Person 
(and "incurrence" and "incurred" shall have meanings correlative to the foregoing); provided, however, 
that a change in GAAP that results in an obligation of such Person that exists at such time becoming 
Indebtedness shall not be deemed an Incurrence of such Indebtedness. Indebtedness otherwise incurred 
by a Person before it becomes a Subsidiary of the Company shall be deemed to have been Incurred at 
the time it becomes such a Subsidiary. 

"Indebtedness" means (without duplication), with respect to any Person, whether recourse is to all 
or a portion of the assets of such Person and whether or not contingent: 

(1) obligations of such Person in respect of principal for money borrowed; 

(2) obligations of such Person in respect of principal evidenced by bonds, debentures, notes or 
other similar instruments; 

(3) every reimbursement obligation of such Person with respect to letters of credit, banker's 
acceptances or similar facilities issued for the account of such Person, other than obligations 
with respect to letters of credit securing obligations, other than obligations referred to in 
clauses (1), (2) and (5) entered into in the ordinary course of business of such Person to the 
extent such letters of credit are not drawn upon or, if and to the extent drawn upon, such 
drawing is reimbursed no later than the lOth day following payment on the letter of credit; 

( 4) every obligation of such Person issued or assumed as the deferred purchase price of property 
or services that is recorded as a liability under GAAP (but excluding trade payables, credit on 
open account, provisional credit, accrued liabilities or similar terms arising in the ordinary 
course of business which are not overdue by more than 30 days or which are being contested 
in good faith); 

(5) every Capital Lease Obligation of such Person; 

( 6) the maximum fixed redemption or repurchase price of Disqualified Stock, of such Person at 
the time of determination plus accrued but unpaid dividends; 

(7) every net payment obligation of such Person under interest rate swap, cap, collar or similar 
agreements or foreign currency hedge, exchange or similar agreements of such Person 
(collectively, "Hedging Obligations"); and 

(8) every obligation of the type referred to in clauses (1) through (7) of another Person the 
payment of which, in either case, such Person has Guaranteed or is liable, directly or 
indirectly, as obligor, guarantor or otherwise, to the extent of such Guarantee or other 
liability; 

provided, that obligations in respect of any payments due in connection with the termination or 
expiration of a lease that is not a Capital Lease Obligation pursuant to the terms of such lease shall 
not be deemed to be Indebtedness. 

"Indenture Documents" means the Indenture, the Notes and the Collateral Documents. 

"Indenture Obligations" means all Obligations in respect of the Notes or arising under the 
Indenture Documents, including the fees and expenses (including, without limitation, fees, expenses and 
disbursements of agents, counsel and professional advisors) of the Trustee and Collateral Agent. 
Indenture Obligations shall include all interest accrued (or which would, absent the commencement of 
an insolvency or liquidation proceeding, accrue) after the commencement of an insolvency or 
liquidation proceeding in accordance with and at the rate specified in the relevant Indenture Document 
whether or not the claim for such interest is allowed as a claim in such insolvency or liquidation 
proceeding. 
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"Insolvency or Liquidation Proceeding" means: 

(1) any voluntary or involuntary case or proceeding under the Bankruptcy Code or BIA or CCAA 
with respect to any Grantor; 

(2) any other voluntary or involuntary insolvency, reorganization or bankruptcy case or 
proceeding, or any receivership, liquidation, reorganization or other similar case or proceeding 
with respect to any Grantor or with respect to a material portion of their respective assets; 

(3) any liquidation, dissolution, reorganization or winding up of any Grantor whether voluntary or 
involuntary and whether or not involving insolvency or bankruptcy; or 

( 4) any assignment for the benefit of creditors or any other marshalling of assets and liabilities of 
any Grantor. 

"Investment Grade Rating" means (1) a rating equal to or higher than Baa3 (or the equivalent) by 
Moody's and BBB- (or the equivalent) by S&P or (2) a rating equal to or higher than Baa3 (or the 
equivalent) by Moody's or BBB- (or the equivalent) by S&P and an equivalent rating by any other 
Rating Agency. 

"Investments" means, with respect to any Person, all investments by such Person in other Persons 
(including Affiliates) in the form of direct or indirect loans (including Guarantees of Indebtedness or 
other obligations), advances or capital contributions (excluding commissions, travel and similar 
advances to officers and employees made in the ordinary course of business), purchases or other 
acquisitions for consideration of Indebtedness, Equity Interests or other securities, together with all 
items that are or would be classified as investments on a balance sheet prepared in accordance with 
GAAP; provided that an acquisition of assets, Equity Interests or other securities by the Company or a 
Restricted Subsidiary of the Company for consideration consisting of common equity securities of the 
Company or such Restricted Subsidiary shall not be deemed to be an Investment, if the Company or 
any Restricted Subsidiary of the Company sells or otherwise disposes of any Equity Interests of any 
direct or indirect Restricted Subsidiary of the Company such that after giving effect to any such sale or 
disposition, such Person is no longer a direct or indirect Restricted Subsidiary of the Company, the 
Company shall be deemed to have made an Investment on the date of any such sale or disposition 
equal to the Fair Market Value of the Equity Interests of such Restricted Subsidiary not sold or 
disposed of. For purposes of the definition of "Unrestricted Subsidiary" and the covenant described 
under "Certain Covenants-Restricted Payments" 

(1) investments shall include the portion (proportionate to the Company's equity interest in such 
Subsidiary) of the Fair Market Value of the net assets of a Subsidiary of the Company at the 
time that such Subsidiary is designated an Unrestricted Subsidiary; provided, that upon a 
redesignation of such Subsidiary as a Restricted Subsidiary, the Company shall be deemed to 
continue to have a permanent "Investment" in an Unrestricted Subsidiary in an amount 
(if positive) equal to: 

(a) the Company's "Investment" in such Subsidiary at the time of such redesignation; less 

(b) the portion (proportionate to the Company's equity interest in such Subsidiary) of the 
Fair Market Value of the net assets of such Subsidiary at the time of such 
redesignation; and 

(2) any property transferred to or from an Unrestricted Subsidiary of the Company shall be 
valued at its Fair Market Value at the time of such transfer. 

The amount of any Investment outstanding at any time shall be the original cost of such 
Investment, reduced by any dividend, distribution, interest payment, return of capital, repayment or 
other amount received in cash by the Company or a Restricted Subsidiary of the Company in respect of 
such Investment. 
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"Junior Trust Estate" means all of each Obligor's right, title and interest in, to and under all 

Collateral granted to the Collateral Agent under any Security Document for the benefit of the Parity 
Lien Secured Parties, together with all of the Collateral Agent's right, title and interest in, to and under 
the Security Documents, and all interests, rights, powers and remedies of the Collateral Agent 
thereunder or in respect thereof and all cash and non-cash proceeds thereof, which each Obligor grants 
to the Collateral Agent to hold, in trust under the Collateral Trust Agreement for the benefit of all 
present and future holders of Parity Lien Obligations. 

"Lender Hedge Providers" means a Hedge Provider who enters into a Hedge Agreement thai is 
permitted under the Secured Debt Documents and who at the time of entering into such Hedge 
Agreement is either (a) a lender under a Credit Facility, or (b) an Affiliate of a lender under a credit 
facility. 

"Lien" means, with respect to any asset, any mortgage, lien, pledge, charge, security interest, 
encumbrance or hypothecation of any kind in respect of that asset, whether or not filed, recorded or 
otherwise perfected under applicable law (including any conditional sale or other title retention 
agreement, any lease in the nature thereof, any other agreement to give a security interest in and any 
filing of any financing statement under any Personal Property Security Act (or equivalent legislation) of 
any jurisdiction). 

"Moody's" means Moody's Investors Services, Inc. or any successor to the rating agency business of 
Moody's Investors Inc. 

"Mortgages" means a collective reference to each mortgage, deed of trust, deed to secure debt and 
any other document or instrument under which any Lien on real property owned by the Company or 
any Guarantor is granted to secure any Indenture Obligations or under which rights or remedies with 
respect to any such Liens are governed. 

"Net Cash" means, as of the date. of the declaration of a dividend pursuant to clause (5) of the 
second paragraph under the caption "-Restricted Payments," the sum of (1) the amount of undrawn 
and available borrowing capacity under Credit Facilities in existence on the date of the declaration of 
such dividend, which, as of such date, may be Incurred by the Company or any of its Restricted 
Subsidiaries and (2) Available Cash. 

"Net Income" means, with respect to any Person, the net income (loss) of such Person, determined 
in accordance with GAAP and before any reduction in respect of Preferred Stock dividends, excluding, 
however, (1) any gain (but not loss), together with any related provision for taxes on such gain (but not 
loss), realized in connection with (A) any Asset Sale (including dispositions pursuant to Sale and 
Leaseback Transactions) or (B) the disposition of any securities by such Person or any of its Restricted 
Subsidiaries or the extinguishment of any Indebtedness of such Person or any of its Subsidiaries and 
(2) any extraordinary or nonrecurring gain (but not loss), together with any related provision for taxes 
on such extraordinary or nonrecurring gain (but not loss). 

"Net Proceeds" means the aggregate cash proceeds received by the Company or any of its 
Restricted Subsidiaries in respect of any Asset Sale (including any cash received upon the sale or other 
disposition of any non-cash consideration received in any Asset Sale), net of the direct costs relating to 
such Asset Sale (including legal, accounting and investment banking fees and sales commissions) and 
any relocation expenses Incurred as a result thereof, taxes paid or payable as a result thereof (after 
taking into account any available tax credits or deductions and any tax sharing arrangements), amounts 
required to be applied to the repayment of Indebtedness secured by a Lien on the asset or assets that 
were the subject of such Asset Sale and any reserve for adjustment in respect of the sale price of such 
asset or assets established in accordance with GAAP. 
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"Non-Recourse Debt" means Indebtedness: 

(1) as to which neither the Company nor any of its Restricted Subsidiaries (a) provides credit 
support of any kind (including any undertaking, agreement or instrument that would constitute 
Indebtedness) or (b) is directly or indirectly liable as a guarantor or otherwise; and 

(2) no default with respect to which (including any rights that the holders of the Indebtedness 
may have to take enforcement action against an Unrestricted Subsidiary of the Company) 
would permit upon notice, lapse of time or both any holder of any other indebtedness of the 
Company or any of its Restricted Subsidiaries to declare a default on such other Indebtedness 
or cause the payment of the Indebtedness to be accelerated or payable prior to its Stated 
Maturity. 

"Note Documents" means the Indenture, the Notes, the Notes Guarantees, the Collateral Trust 
Agreement (and related Security Documents), each Parity Debt Sharing Confirmation, and all other 
agreements related to the Indenture, the Notes and the Notes Guarantees. 

"Notes Secured Parties" means the holders of Indenture Obligations. 

"Notice of Actionable Default" means a written notice given to the Collateral Agent stating that an 
Actionable Default has occurred and is continuing, delivered by: 

(1) prior to the Discharge of Priority Lien Obligations, the Secured Debt Representative for the 
holders of Priority Lien Obligations that are governed by the Secured Debt Document 
pursuant to which the Actionable Default has occurred; and 

(2) following the Discharge of Priority Lien Obligations, the Secured Debt Representative for the 
holders of Parity Lien Obligations that are governed by the Secured Debt Document pursuant 
to which the Actionable Default has occurred. 

"Obligations" means any principal, interest, penalties, fees, indemnifications, reimbursements, 
damages and other liabilities payable under the documentation governing any Indebtedness. 

"Obligor" means the Borrower, the Secured Obligations Guarantors and each other Person (if any) 
that at any time provides collateral security for any Secured Obligations. 

"Officer's Certificate" means a certificate signed by any one of the chief executive officer, chief 
financial officer, president, senior vice-president, treasurer or principal accounting officer of the 
Company and delivered to the Trustee. 

"Opinion of Counsel" means a written opinion from legal counsel who is acceptable to the Trustee. 
The counsel may be an employee of or counsel to the Company. 

"Parity Debt Representative" means: 

(1) the case of the Notes and the Guarantees of the Notes, the Trustee; and 

(2) in the case of any other Series of Parity Lien Debt, the trustee, agent or representative of the 
holders of such Series of Parity Lien Debt who maintains the transfer register for such Series 
of Parity Lien Debt and is appointed as a Parity Debt Representative (for purposes related to 
the administration of the Security Documents) pursuant to the credit agreement, Indenture or 
other agreement governing such Series of Parity Lien Debt, and who has executed a joinder to 
the Collateral Trust Agreement. 

"Parity Debt Sharing Confirmation" means, as to any Series of Parity Lien Debt, the written 
agreement of the holders of that Series of Parity Lien Debt, as set forth in the Indenture or other 
agreement governing that Series of Parity Lien Debt, for the benefit of all holders of each other 
existing and future Series of Parity Lien Debt and each existing and future Parity Debt Representative, 
that all Parity Lien Obligations will be and are secured equally and ratably by all Liens at any time 
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granted by the Company or any other Obligor to secure any Obligations in respect of such Series of 
Parity Lien Debt, whether or not upon property otherwise constituting Collateral, that all such Liens 
will be enforceable by the Collateral Agent for the benefit of all holders of Parity Lien Obligations 
equally and ratably, and that the holders of Obligations in respect of such Series of Parity Lien Debt 
are bound by the provisions of the Collateral Trust Agreement relating to the order of application of 
proceeds from enforcement of such Liens, and consent to and direct the Collateral Agent to perform 
its obligations under the Collateral Trust Agreement. 

"Parity Lien" means a Lien granted by a Security Document to the Collateral Agent upon any 
property of the Company or any other Obligor to secure Parity Lien Obligations. 

"Parity Lien Debt" means 

(1) the Notes and the Notes Guarantees issued on the date hereof; and 

(2) any other Indebtedness (including Additional Notes) that is secured equally and ratably with 
the Notes by a Parity Lien that was permitted to be incurred and so secured under each 
applicable Secured Debt Document; provided, in the case of any Indebtedness referred to in 
this clause (2), that: 

(a) on or before the date on which such Indebtedness is incurred by the Borrower such 
Indebtedness is designated by such Borrower, in an Officers' Certificate delivered to each 
Parity Debt Representative and the Collateral Agent, as "Parity Lien Debt" for the 
purposes of the Secured Debt Documents; provided that no Obligation or Indebtedness 
may be designated as both Parity Lien Debt and Priority Lien Debt; 

(b) such Indebtedness is governed by an Indenture or other agreement that includes a Parity 
Debt Sharing Confirmation; and 

(c) all requirements set forth in the Collateral Trust Agreement as to the confirmation, grant 
or perfection of the Collateral Agent's Liens to secure such Indebtedness or Obligations 
in respect thereof are satisfied (and the satisfaction of such requirements and the other 
provisions of this clause (c) will be conclusively established for purposes of entitling the 
holders of such indebtedness to share equally and ratably with other holders of Parity 
Lien Debt in the benefits and proceeds of the Collateral Agent's Liens on the Collateral 
if the Borrower delivers to the Collateral Agent an Officer's Certificate stating that such 
requirements and other provisions have been satisfied and that such Indebtedness is 
"Parity Lien Debt"). 

"Parity Lien Documents" means, collectively, the Note Documents and each agreement, Indenture 
or instrument governing each other Series of Parity Lien Debt and all other agreements governing, 
securing or relating to any Parity Lien Obligations. 

"Parity Lien Obligations" means Parity Lien Debt and all other Obligations in respect thereof. 

"Parity Lien Secured Parties" means the holders of Parity Lien Obligations and any Parity Debt 
Representatives. 

"Permitted Investments" means: 

(1) any Investment in the Company or a Restricted Subsidiary of the Company; 

(2) any Investment in cash or Cash Equivalents or the Notes; 

(3) any Investment by the Company or any Restricted Subsidiary of the Company in a Person, if 
as a result of such Investment (A) such Person becomes a Restricted Subsidiary of the 
Company or (B) such Person is merged into or amalgamated, arranged or consolidated with, 
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or transfers or conveys substantially all of its assets to, or is liquidated into, the Company or a 
Restricted Subsidiary of the Company; 

( 4) any Investment existing on the date of the Indenture or made pursuant to binding 
commitments in effect on the date of the Indenture or an Investment consisting of any 
extension, modification or renewal of any Investment existing on the date of the Indenture; 
provided that the amount of any such Investment may be increased (x) as required by the 
terms of such Investment as in existence on the date of the. Indenture or (y) as otherwise 
permitted under the Indenture; 

(5) any Restricted Investment made as a result of the receipt of non-cash consideration from an 
Asset Sale that was made pursuant to and in compliance with the covenant described above 
under the caption "-Repurchase at the Option of Holders-Asset Sales;" 

( 6) any Investment in loans, advances or other extensions of credit in the ordinary course of 
business, whether or not originated by the Company or any of its Subsidiaries; 

(7) Hedging Obligations that are Incurred by the Company or any of its Restricted Subsidiaries 
for the purpose of fixing or hedging (A) interest rate risk with respect to any floating rate 
Indebtedness that is permitted by the terms of the Indenture to be outstanding or 
(B) currency exchange risk in connection with existing financial obligations and not for 
purposes of speculation; 

(8) Investments in prepaid expenses, negotiable instruments held for collection and lease, utility 
and workers' compensation, performance and other similar deposits; 

(9) loans and advances to officers, directors and employees of the Company and its Restricted 
Subsidiaries in the ordinary course of business not to exceed $2.0 million in the aggregate at 
any one time outstanding; 

(10) any Investment consisting of a Guarantee permitted by the covenant described above under 
the caption "Certain Covenants-Incurrence of Indebtedness and Issuance of Disqualified 
Stock and Preferred Stock"; 

(11) Investments consisting of non-cash consideration received in the form of securities, notes or 
similar obligations in connection with dispositions of assets permitted pursuant to 
the Indenture; 

(12) Investments received in settlement of bona fide disputes or as distributions in bankruptcy, 
insolvency, foreclosure or similar proceedings; 

(13) advances to suppliers in the ordinary course of business; 

(14) investments consisting of purchases and acquisitions of supplies, materials and equipment or 
purchases or contract rights or licenses of intellectual property, in each case in the ordinary 
course of business; 

(15) receivables owing to the Company or any of its Restricted Subsidiaries if created or acquired 
in the ordinary course of business and payable or dischargeable in accordance with customary 
trade terms; 

(16) Investments consisting of obligations of officers and employees to the Company or its 
Restricted Subsidiaries in connection with such officers' and employees' acquisition of Equity 
Interests in the Company (other than Disqualified Stock) so long as no cash is actually 
advanced by the Company or any of its Restricted Subsidiaries in connection with the 
acquisition of such obligations; and 
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(17) other Investments in any Person having an aggregate Fair Market Value (measured on the 

date each such Investment was made and without giving effect to subsequent changes in 
value), when taken together with all other Investments made pursuant to this clause (17) that 
are at the time outstanding, not to exceed $7.5 million. 

"Permitted Liens" means: 

(1) Liens securing Priority Lien Obligations; 

(2) Liens in favor of the Company or a Guarantor; 

(3) Liens on property of a Person existing at the time such Person is merged into or 
amalgamated, arranged or consolidated with the Company or a Restricted Subsidiary of the 
Company, provided that such Liens were not created in connection with, or in contemplation 
of, such amalgamation, arrangement, merger or consolidation and do not extend to any assets 
other than those of the Person merged into or amalgamated, arranged or consolidated with 
the Company or a Restricted Subsidiary of the Company; 

(4) Liens on property existing at the time of acquisition thereof by the Company or any Restricted 
Subsidiary of the Company, provided that such Liens were not created in connection with, or 
in contemplation of, such acquisition; 

(5) Liens to secure the performance of statutory obligations, surety or appeal bonds, performance 
bonds, workmen's compensation or unemployment obligations or other obligations of a like 
nature, or to secure letters of credit issued with respect to such obligations, Incurred in the 
ordinary course of business; 

( 6) Liens consisting of deposits in connection with leases or other similar obligations, or securing 
letters of credit issued in lieu of such deposits, incurred in the ordinary course of business, 
and cash deposits in connection with acquisitions otherwise permitted under the Indenture; 

(7) Liens securing Indebtedness (including Capital Lease Obligations) permitted by clause (3) of 
paragraph (b) of the covenant described above under the caption "-Certain Covenants
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock" covering 
only the assets acquired with such indebtedness and directly related assets such as proceeds 
(including insurance proceeds), products, replacements, substitutions and accessions thereto; 

(8) Liens existing on the date of the Indenture and replacement Liens that do not encumber 
additional assets, unless such encumbrance is otherwise permitted; 

(9) Liens for taxes, assessments or governmental charges or claims that are not yet delinquent for 
more than 30 days or that are being contested in good faith by appropriate proceedings 
promptly instituted and diligently conducted, provided that any reserve or other appropriate 
provision as shall be required in conformity with GAAP shall have been made therefor; 

(10) Liens securing Permitted Refinancing Debt, provided that the obligor under such Indebtedness 
was permitted to Incur such Liens with respect to the Indebtedness so refinanced under the 
Indenture and: 

(a) the new Lien is limited to all or part of the same property and assets that secured or, 
under the written agreements pursuant to which the original Lien arose, could secure the 
original Lien (plus improvements and accessions to, such property or proceeds or 
distributions thereof); and 

(b) the Indebtedness secured by the new Lien is not increased to any amount greater than 
the sum of (x) the outstanding principal amount, or, if greater, committed amount, of the 
Indebtedness renewed, refunded, refinanced replaced, defeased or discharged with such 
Permitted Refinancing Indebtedness; and (y) an amount necessary to pay any fees and 
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expenses, including premiums, related to such renewal, refunding, refinancing, 
replacement, defeasance or discharge; 

(11) statutory and common law Liens of carriers, warehousemen, mechanics, suppliers, 
materialmen, repairmen or other similar Liens arising in the ordinary course of business with 
respect to amounts that are not yet delinquent for more than 30 days or that are being 
contested in good faith by appropriate proceedings promptly instituted and diligently 
conducted, provided that any reserve or other appropriate provision as shall be required in 
conformity with GAAP shall have been made therefor; 

(12) Liens arising out of judgments or awards against such Person with respect to which such 
Person shall then be proceeding with an appeal or other proceedings for review, provided that 
any reserve or other appropriate provision as shall be required in conformity with GAAP shall 
have been made therefor; 

(13) Liens arising from filings of financing statements or similar documents regarding leases or 
otherwise for precautionary purposes relating to arrangements not constituting Indebtedness; 

(14) Liens that are contractual rights of set-off (i) relating to the establishment of depository 
relations with banks not given in connection with the issuance of Indebtedness, (ii) relating to 
pooled deposit or sweep accounts of the Company or any of its Restricted Subsidiaries to 
permit satisfaction of overdraft or similar obligations incurred in the ordinary course of 
business of the Company and its Restricted Subsidiaries or (iii) relating to purchase orders 
and other agreements entered into with customers of the Company or any of its Restricted 
Subsidiaries in the ordinary course of business; 

(15) Liens on Permitted Investments; 

(16) to the extent not otherwise prohibited under the Indenture, Liens on assets pursuant to 
merger, amalgamation, or arrangement agreements, stock or asset purchase agreements and 
similar agreements in respect of the disposition of such assets; 

(17) deposits made in the ordinary course of business to secure liability to insurance carriers; 

(18) Liens on the Equity Interests or Indebtedness of Unrestricted Subsidiaries; 

(19) Liens securing Indenture Obligations, including, without limitation, any Additional Notes 
permitted to be Incurred under the Indenture; 

(20) Liens Incurred in the ordinary course of business of the Company or any Restricted Subsidiary 
of the Company with respect to obligations in an aggregate principal amount that does not 
exceed $5.0 million at any one time outstanding and that (A) are not Incurred in connection 
with the borrowing of money or the obtaining of advances or credit (other than trade credit in 
the ordinary course of business) and (B) do not in the aggregate materially detract from the 
value of the property or materially impair the use thereof in the operation of business by the 
Company or such Subsidiary; 

(21) encumbrances or exceptions expressly permitted pursuant to the Collateral Documents; 

(22) Liens incurred or deposits made in the ordinary course of business in connection with 
workers' compensation, unemployment insurance and other types of social security, including 
Liens securing letters of credit issued in the ordinary course of business in connection 
therewith; 

(23) Liens securing Indebtedness permitted by clause (14) of paragraph (b) of the covenant 
described above under the caption "-Certain Covenants-Incurrence of Indebtedness and 
Issuance of Disqualified Stock"; and 
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(24) pledges of Equity Interests of an Unrestricted Subsidiary of the Company securing 

Non-Recourse Debt of such Unrestricted Subsidiary. 

For purposes of this definition, the term "Indebtedness" shall be deemed to include interest in 
connection with or in respect of any referenced Indebtedness. 

"Permitted Prior Liens" means: (a) Liens that are permitted to rank senior in priority to both 
Priority Lien Debt and Parity Lien Debt in accordance with the Secured Debt Documents; and 
(b) Liens that arise by operation of law and are not voluntarily granted, to the extent entitled by law to 
priority over the Liens created by the Secured Debt Documents. 

"Permitted Refinancing Debt" means any Indebtedness of the Company or any of its Restricted 
Subsidiaries issued in exchange for, or the net cash proceeds of which are used to extend, refinance, 
renew, replace, defease or refund other Indebtedness of the Company or any of its Restricted 
Subsidiaries; provided that: 

(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Debt 
does not exceed the principal amount and premium, if any, plus accrued interest (or accreted 
value, if applicable) of the Indebtedness so extended, refinanced, renewed, replaced, defeased 
or refunded (plus the amount of any fees and expenses Incurred in connection therewith); 

(2) such Permitted Refinancing Debt has a final scheduled maturity date later than the final 
scheduled maturity date of, and has a Weighted Average Life to Maturity equal to or greater 
than the Weighted Average Life to Maturity of, the Indebtedness being extended, refinanced, 
renewed, replaced, defeased or refunded; 

(3) if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is 
subordinated in right of payment to the Notes, such Permitted Refinancing Debt is 
subordinated in right of payment to, the Notes on terms at least as favorable to the holders of 
Notes as those contained in the documentation governing the Indebtedness being extended, 
refinanced, renewed, replaced, defeased or refunded; and 

( 4) such Indebtedness is incurred either by the Company or by the Restricted Subsidiary of the 
Company that is the obligor on the Indebtedness being extended, refinanced, renewed, 
replaced, defeased or refunded or would otherwise be permitted to Incur such Indebtedness. 

"Person" means any individual, corporation, partnership, limited liability company, joint venture, 
association, joint-stock corporation, trust, unincorporated organization or government or agency or 
political subdivision thereof or any other entity. 

"Pledgor" means the Borrower, the Secured Obligations Guarantors and each other Person (if any) 
that at any time provides collateral security for any Secured Obligations. 

"PPSA" means the Personal Property Security Act (Alberta) and the Regulations thereunder, as 
from time to time in effect, provided, however, if attachment, perfection or priority of the Collateral 
Agent's security interest in any Collateral is governed by the personal property security laws of any 
jurisdiction other than Alberta, PPSA means those personal property security laws in such other 
jurisdiction of Canada for the purposes of the provisions hereof relating to such attachment, perfection 
or priority and for the definitions related to such provisions. 

"Preferred Stock" as applied to the Capital Stock of any Person, means Capital Stock of any class 
or classes (however designated) which is preferred as to the payment of dividends or distributions, or as 
to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such Person, 
over shares of Capital Stock of any other class of such Person. 
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"Priority Debt Representative" means: 

(1) in the case of (i) the obligations under the Credit Agreement, and (ii) Hedge Obligations 
owed to a Lender Hedge Provider, the Credit Agreement Representative (subject to the 
Collateral Trust Agreement); and 

(2) in the case of any other Series of Priority Lien Debt (including non-Lender Hedge Providers 
descrl.bed in the Collateral Trust Agreement), the trustee, agent or representative of the 
holders of such Series of Priority Lien Debt who maintains the transfer register for such Series 
of Priority Lien Debt and is appointed as a Priority Debt Representative (for purposes related 
to the administration of the Security Documents) pursuant to the credit agreement, Indenture 
or other agreement governing such Series of Priority Lien Debt, and who has executed a 
joinder to the Collateral Trust Agreement. 

"Priority Debt Sharing Confirmation" means, as to any Series of Priority Lien Debt, the written 
agreement of the holders of such Series of Priority Lien Debt, as set forth in the agreement governing 
such Series of Priority Lien Debt, for the benefit of all holders of each other existing and future Series 
of Priority Lien Debt and each existing and future Priority Debt Representative, that all Priority Lien 
Obligations will be and are secured equally and ratably by all Liens at any time granted by the 
Company or any other Obligor to secure any Obligations in respect of such Series of Priority Lien 
Debt, whether or not upon property otherwise constituting Collateral, that all such Liens will be 
enforceable by the Collateral Agent for the benefit of all holders of Priority Lien Obligations equally 
and ratably, and that the holders of Obligations in respect of such Series of Priority Lien Debt are 
bound by the provisions in the Collateral Trust Agreement relating to the order of application of 
proceeds from enforceable of such Liens, and consent to and direct the Collateral Agent to perform its 
obligations under the Collateral Trust Agreement. 

"Priority Lien Debt" means: 

(1) Indebtedness under the Credit Agreement and the Guarantees thereof that, in each case, was 
permitted to be incurred and so secured under each applicable Secured Debt Document; 
provided that for certainty, all Obligations from time to time under the Credit Agreement are 
Priority Lien Debt whether or not permitted under each Secured Debt Document; and 

(2) Indebtedness under any other credit facility, Hedge Agreement or any Guarantee thereof of 
an Obligor that is secured equally and ratably with the Credit Agreement by a Priority Lien 
that was permitted to be incurred and so secured under each applicable Secured Debt 
Document; provided, in the case of any Indebtedness referred to in this clause (2), that: 

(a) on or before the date on which such Indebtedness is incurred by the Borrower such 
Indebtedness is designated by such Borrower, in an Officer's Certificate delivered to each 
Priority Debt Representative and the Collateral Agent, as "Priority Lien Debt" for the 
purposes of the Secured Debt Documents; provided that no Obligation or Indebtedness 
may be designated as both Parity Lien Debt and Priority Lien Debt; 

(b) such Indebtedness is governed by a credit agreement, an Indenture or other agreement 
that includes a Priority Debt Sharing Confirmation; 

(c) until the payment in full and discharge of all Obligations under the Credit Agreement or 
any Hedge Agreement with a lender or Mfiliate of a lender, written acknowledgment 
from the Administrative Agent to the Collateral Agent that such Obligations are Priority 
Lien Debt; and 

(d) all requirements set forth in the Collateral Trust Agreement as to the confirmation, grant 
or perfection of the Collateral Agent's Lien to secure such Indebtedness or Obligations in 
respect thereof are satisfied (and the satisfaction of such requirements and the other 
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provisions of this clause (iii) will be conclusively established if the Borrower delivers to 
the Collateral Agent an Officers' Certificate stating that such requirements and other 
provisions have been satisfied and that such Indebtedness is "Priority Lien Debt"). 

"Priority Lien Documents" means, collectively, the Credit Agreement and the documents relating 
thereto or arising thereunder, Hedge Agreements and the credit agreements, indentures or other 
agreements governing any other Credit Facility pursuant to which Priority Lien Debt is incurred (and 
not prohibited to be incurred under each applicable Secured Debt Document) and all other agreements 
governing or securing any Priority Lien Obligations (and not prohibited to be so secured under each 
applicable Secured Debt Document). 

"Priority Lien Obligations" means the Priority Lien Debt and all other Obligations in 
respect hereof. 

"Priority Lien Secured Parties" means the holders of Priority Lien Obligations and any Priority Debt 
Representatives. 

"Priority Liens" means a Lien granted to the Collateral Agent, for the benefit of the Priority Lien 
Secured Parties, upon any property of the Borrower or any other Obligor to secure Priority Lien 
Obligations. 

"Rating Agencies" means Moody's and S&P, or if Moody's or S&P or both shall not make a rating 
on the Notes publicly available, a nationally recognized statistical rating agency or agencies, as the case 
may be, selected by the Company which shall be substituted for Moody's or S&P or both, as the case 
may be. 

"Refinance" means, in respect of any Indebtedness, to refinance, extend, renew, refund, repay, 
prepay, purchase, redeem, defease or retire, or to issue other Indebtedness in exchange or replacement 
for, such Indebtedness. "Refinanced" and "refinancing" shall have correlative meanings. 

"Restricted Investment" means an Investment other than a Permitted Investment. 

"Restricted Subsidiary" means, with respect to any Person, any Subsidiary of such Person that is not 
an Unrestricted Subsidiary. 

"S&P" means Standard & Poor's Ratings Services, a division of the McGraw-Hill Companies, Inc., 
or any successor to the rating agency business thereof. 

"Sale and Leaseback Transaction" means an arrangement relating to property owned by the 
Company or one of its Subsidiaries on the date of the Indenture or thereafter acquired by the 
Company or one of its Subsidiaries whereby the Company or such Subsidiary transfers such property to 
a Person and the Company or such Subsidiary leases it from such Person. 

"SEC" means the Securities and Exchange Commission, or any successor agency thereto. 

"Secured Debt" means Parity Lien Debt and Priority Lien Debt. 

"Secured Debt Documents" means the Parity Lien Documents and the Priority Lien Documents. 

"Secured Debt Representatives" means each Parity Debt Representative and each Priority Debt 
Representative. 

"Secured Obligations" means the Parity Lien Obligations and the Priority Lien Obligations. 

"Secured Obligations Guarantor" means each of the guarantors of the initial loans under the Credit 
Agreement, and each other Person (if any) that at any time provides a guarantee and security in 
respect of any of the Secured Obligations and their respective successors and assigns. 

"Secured Parties" means the holders of Priority Lien Obligations and Parity Lien Obligations. 

"Securities Act" means the U.S. Securities Act of 1933, as amended. 
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"Securities Pledge Agreements" means the securities pledge agreements granted by each Secured 
Obligations Guarantor in favor of the Collateral Agent for the benefit of the Priority Lien Secured 
Parties and the Parity Lien Secured Parties as general and continuing security for the payment and 
performance of the Secured Obligations, in each case as amended, modified, renewed, restated or 
replaced, in whole or part, from time to time, in accordance with its terms and the provisions described 
under the caption "-Security-Amendment of Collateral Documents". 

"Security Documents" means the Collateral Trust Agreement and one or more security agreements, 
debentures, pledge agreements, collateral assignments, mortgages, collateral agency agreements, control 
agreements, blocked account agreements, deeds of trust or other grants or transfers for security 
executed and delivered by the Borrower and each other Obligor creating (or purporting to create) a 
Lien upon Collateral in favor of the Collateral Agent, for the benefit of the Secured Parties, in each 
case, as amended, supplemented, amended and restated or otherwise modified and in effect from time 
to time, in accordance with its terms. 

"Senior Trust Estate" all of each Obligor's right, title and interest in, to and under all Collateral 
granted to the Collateral Agent under any Security Document for the benefit of the Priority Lien 
Secured Parties, together with all of the Collateral Agent's right, title and interest in, to and under the 
Security Documents, and all interests, rights, powers and remedies of the Collateral Agent thereunder 
or in respect thereof and all cash and non-cash proceeds thereof, which each Obligor grants to the 
Collateral Agent to hold, in trust under the Collateral Trust Agreement for the benefit of all present 
and future holders of Priority Lien Obligations. 

"Series of Parity Lien Debt" means, severally, the Notes, the Guarantees of the Notes and each 
other issue or Series of Parity Lien Debt for which a single transfer register is maintained. 

"Series of Priority Lien Debt" means, severally, each issue or series of Priority Lien Debt for which 
a single transfer register is maintained, and for purposes hereof, Hedge Obligations owed to Lender 
Hedge Providers will be treated as part of the same Series of Priority Lien Debt as the other Priority 
Lien Debt owed to such Lender Hedge Provider. 

"Series of Secured Debt" means, severally, each Series of Priority Lien Debt and each Series of 
Parity Lien Debt. 

"Significant Subsidiary" means any Subsidiary that would be a "significant subsidiary" as defined in 
Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such regulation 
is in effect on the date of the Indenture. 

"Similar Business" means any business conducted or proposed to be conducted by the Company 
and its Restricted Subsidiaries on the date of the Indenture or any business that is similar, reasonably 
related, incidental, complementary or ancillary thereto, or a reasonable extension 6r expansion thereof. 

"Stated Maturity" when used with respect to any security or any installment of interest thereon, 
means the date specified in such security as the fixed date on which the principal of such security or 
such installment of interest is due and payable. 

"Subsidiary" means, with respect to any Person, (1) any corporation, association or other business 
entity of which more than 50% of the total voting power of shares of Capital Stock entitled (without 
regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees 
thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more 
Subsidiaries of such Person (or a combination thereof) and (2) any partnership (A) the sole general 
partner or the managing general partner of which is such Person or a Subsidiary of such Person or 
(B) the only general partners of which are such Person or one or more Subsidiaries of such Person 
(or any combination thereof). 
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"Total Assets" means, as of any date, the total consolidated assets of the Company and its 
Restricted Subsidiaries on a consolidated basis, as shown on the consolidated balance sheet of the 
Company and its Restricted Subsidiaries as of the end of the most recently ended fiscal quarter prior to 
the applicable date of determination for which internal financial statements are available; provided that, 
for purposes of calculating "Total Assets" for purposes of testing the covenants under the Indenture in 
connection with any transaction, the total consolidated assets of the Company and its Restricted 
Subsidiaries shall be adjusted to reflect any acquisitions and dispositions of assets that have occurred 
during the period from the date of the applicable balance sheet through the applicable date of 
determination but without giving effect to the transaction being tested under the Indenture. 

"Treasury Rate" means, as of any redemption date, the yield to maturity as of such redemption 
date of United States Treasury securities with a constant maturity (as compiled and published in the 
most recent Federal Reserve Statistical Release H.15 (519) that has become publicly available at least 
two business days prior to the redemption date (or, if such Statistical Release is no longer published, 
any publicly available source of similar market data)) most nearly equal to the period from such 
redemption date to July , 2014; provided, however, that if the period from such 
redemption date to July , 2014 is less than one year, the weekly average yield on 
actually traded United States Treasury securities adjusted to a constant maturity of one year will 
be used. 

"Trust Indenture Act" means the Trust Indenture Act of 1939, as amended, and the rules and 
regulations thereunder. 

"Unrestricted Subsidiary" means, with respect to any Person, any Subsidiary of such Person that is 
designated by the Board of Directors of such Person as an Unrestricted Subsidiary pursuant to a 
resolution of the Board of Directors of such Person, but only to the extent that such Subsidiary: 

(1) has no Indebtedness other than Non-Recourse Debt; 

(2) except as permitted by the covenant described above under the caption "-Certain 
Covenants-Transactions with Affiliates," is not party to any agreement, contract, arrangement 
or understanding with the Company or any Restricted Subsidiary of the Company unless the 
terms of any such agreement, contract, arrangement or understanding are no less favorable to 
the Company or such Restricted Subsidiary than those that might be obtained at the time 
from Persons who are not Mfiliates of the Company; 

(3) is a Person with respect to which neither the Company nor any of its Restricted Subsidiaries 
has any direct or indirect obligation (a) to subscribe for additional Equity Interests or (b) to 
maintain or preserve such Person's financial condition or to cause such Person to achieve any 
specified levels of operating results; and 

( 4) has not guaranteed or otherwise directly provided credit support for any Indebtedness of the 
Company or any of its Restricted Subsidiaries. 

"Weighted Average Life to Maturity" means, when applied to any Indebtedness at any date, the 
number of years obtained by dividing: 

(1) the sum of the products obtained by multiplying (A) the amount of each then remaining 
installment, sinking fund, serial maturity or other required payments of principal, including 
payment at final maturity, in respect thereof, by (B) the number of years (calculated to the 
nearest one-twelfth) that will elapse between such date and the making of such payment, by 

(2) the then outstanding principal amount of such Indebtedness. 

"Wholly-Owned Subsidiary" <;>f any Person means a Subsidiary of such Person all of the outstanding 
Capital Stock of which (other than directors' qualifying shares and nominal amounts required to be 
held by local nationals) shall at the time be owned by such Person or by one or more Wholly-Owned 
Subsidiaries of such Person (or any combination thereof). 
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BOOK ENTRY, DELIVERY AND FORM 

The Notes are being offered and sold to qualified institutional buyers in reliance on Rule 144A 
("Rule 144A Notes"). Notes also may be offered and sold in offshore transactions in reliance on 
Regulation S ("Regulation S Notes"). Except as set forth below, Notes will be issued in registered, 
global form in minimum denominations of $2,000 and integral multiples of $1,000 in excess of $1,000. 
Notes will be issued at the closing of this offering only against payment in immediately available funds. 

Rule 144A Notes initially will be represented by one or more Notes in registered, global form 
without interest coupons (collectively, the "Rule 144A Global Notes"). Regulation S Notes initially will 
be represented by one or more Notes in registered, global form without interest coupons (collectively, 
the "RegulationS Global Notes" and, together with the Rule 144A Global Notes, the "Global Notes"). 
The Global Notes will be issued in the form of one or more registered global securities to be held by 
or on behalf of CDS, as depositary and registered in the name of CDS's nominee. Direct and indirect 
participants in CDS, including DTC, on behalf of its participants, will record beneficial ownership of 
the Notes on behalf of its accountholders or participants, as applicable. Beneficial interests in the 
Global Notes may not be exchanged for beneficial interests in the other Global Notes at any time 
except in the limited circumstances described below. See "-Exchanges Between RegulationS Notes 
and Rule 144A Notes." 

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to 
another nominee of CDS or to a successor of CDS or its nominee. Beneficial interests in the Global 
Notes may not be exchanged for securities in certificated form except in the limited circumstances 
described below. See "-Exchange of Global Notes for Certificated Notes." Except in the limited 
circumstances described below, owners of beneficial interests in the Global Notes will not be entitled to 
receive physical delivery of Notes in certificated form. 

The Global Notes (including beneficial interests in the Global Notes) will be subject to certain 
restrictions on transfer and will bear a restrictive legend as described under "Notice to Investors." In 
addition, transfers of beneficial interests in the Global Notes will be subject to the applicable rules and 
procedures of CDS and its direct or indirect participants (including, if applicable, those of DTC), which 
may change from time to time. 

The Global Notes may be presented for registration of transfer and exchange at the request of 
the registrar. 

Except as described below, owners of beneficial interests in the Global Notes will not have Notes 
registered in their names or be shown on the records maintained by CDS (except through a book-entry 
account of a participant acting on their behalf), will not receive physical delivery of such Notes in 
definitive certificated form, and will not be considered the registered owners or "holders" thereof 
under the indenture for any purposes. 

As long as CDS or its nominee, CDS & Co., is the registered holder of the Global Notes, CDS or 
such nominee, as the case may be, will be considered the sole owner and holder of the Notes 
represented by such Global Notes for the purpose of receiving payments and for all other purposes 
under the indenture governing the Notes. Owners of beneficial interests in the Global Notes will 
receive a confirmation of purchase from the initial purchaser or other dealer from whom a beneficial 
interest in the Notes is purchased in accordance with the practices and procedures of that initial 
purchaser or dealer. CDS will be responsible for establishing and maintaining book-entry accounts for 
its participants having interests in the Global Notes. The ability of a purchaser to pledge Notes or 
otherwise take action with respect to such purchaser's interest therein (other than through a 
participant) may be limited due to the lack of a physical certificate. Subject to the following 
considerations, interests in the Global Notes will trade in CDS's same-day settlement system. 
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Depository Procedures 

The following description of the operations and procedures of CDS and DTC are provided solely 
as a matter of convenience. These operations and procedures are solely within the control of the 
respective settlement systems and are subject to changes from time to time by them. We take no 
responsibility for these operations and procedures and urge investors to contact the system or their 
participants directly to discuss these matters. 

DTC 

Noteholders may hold their Note through the accounts maintained by DTC in CDS only if they 
are participants of DTC, or indirectly through organizations which are participants of DTC. 

DTC will hold omnibus book-entry positions on behalf of its participants through customers' 
services in its depositary which in turn will hold such positions in customers' securities accounts in the 
names of the nominees of the depositaries on the books of CDS. All securities in DTC are held on a 
fungible basis without attribution of specific certificates to specific securities clearance accounts. 

Payments 

Payments of interest and principal on each Global Note will be made to CDS or its nominee, as 
the case may be, as registered holder of the Global Note. As long as CDS or its nominee is the 
registered owner of a Global Note, CDS or its nominee, as the case may be, will be considered the sole 
legal owner of the Global Note for the purposes of receiving payments of interest and principal on the 
Notes and for all other purposes under the indenture governing the Notes and the Notes. Interest 
payments on Global Notes will be made by electronic funds transfer on the day interest is payable and 
delivered to CDS or its nominee, as the case may be. 

Although we will make all payments of principal and interest on the Notes in Canadian dollars, 
holders of Notes held through DTC will receive such payments in U.S. dollars, except as set forth 
below. Canadian dollar payments received by CDS will be exchanged into U.S. dollars and paid directly 
to DTC in accordance with procedures established from time to time by CDS and DTC. All costs of 
conversion will be borne by holders of Notes held through DTC who receive payments in U.S. dollars. 
Holders of Notes held through DTC may elect, through procedures established from time to time by 
DTC and its participants, to receive Canadian dollar payments, in which case such Canadian dollar 
amounts will be transferred directly to Canadian dollar accounts designated by such holders to DTC. 

We understand that CDS or its nominee, upon receipt of any payment of interest or principal in 
respect of a Global Note, will credit participants' accounts, on the date interest or principal is payable, 
with payments in amounts proportionate to their respective beneficial interest in the principal amount 
of such Global Note as shown on the records of CDS or its nominee. We also understand that 
payments of interest and principal by participants to the owners of beneficial interest in such Global 
Note held through such participants will be governed by standing instructions and customary practices 
and will be the responsibility of such participants. Our responsibility and liability in respect of payments 
on Notes represented by Global Notes is limited solely and exclusively, while the Notes are registered 
in Global Note form, to making payment of any interest and principal due on such Global Note to 
CDS or its nominee. 

The rules governing CDS provide that it acts as the agent and depositary for its participants. As a 
result, such participants must look solely to CDS and purchasers acquiring a beneficial interest in the 
Notes must look solely to participants in CDS for the payment of the principal and interest on the 
Notes paid to CDS. 

Neither we, the initial purchasers, the trustee under the indenture governing the Notes or any of 
their respective agents will have any responsibility or liability for (i) any aspect of the records 
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maintained by CDS relating to or payment made on account of beneficial ownership interests in the 
Global Notes held by CDS or the book-entry accounts maintained by CDS, (ii) maintaining, supervising 
or reviewing any records relating to such beneficial ownership interests, or (iii) any advice or 
representation made by or with respect to CDS and contained herein or in the indenture governing the 
Notes with respect to the rules and regulations of CDS or at the directions of participants. 

If definitive Notes are issued instead of or in place of Global Notes, payments of interest on each 
definitive Note will be made by electronic funds transfer, if agreed to by the holder, or by cheque dated 
the relevant interest payment date and mailed to the address of the holder appearing in the register 
maintained by the registrar for the Notes, at the close of business on the last day of the month 
immediately preceding the month in which the relevant interest payment date occurs. 

Exchange of Global Notes for Certificated Notes 

A Global Note is exchangeable for definitive securities in registered certificated form 
("Certificated Notes") if: 

(1) CDS notifies us that it is unwilling or unable to continue as depositary for the Global Notes 
and we fail to appoint a successor depositary; 

(2) we, at our option, notify the trustee in writing that we elect to cause the issuance of the 
Certificated Notes; or 

(3) there has occurred and is continuing an event of default with respect to the Global Notes. 

In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon 
prior written notice given to the trustee by or on behalf of CDS in accordance with the indenture 
governing the Notes. In all cases, Certificated Notes delivered in exchange for any Global Note or 
beneficial interests in Global Notes will be registered in the names, and issued in any approved 
denominations, requested by or on behalf of the depositary (in accordance with its customary 
procedures) and will bear the applicable restrictive legend referred to in "Notice to Investors," unless 
that legend is not required by applicable law. 

Exchange of Certificated Notes for Global Notes 

Certificated Notes may not be exchanged for beneficial interests in any Global Note unless the 
transferor first delivers to the trustee a written certificate (in the form provided in the indenture 
governing the Notes) to the effect that such transfer will comply with the appropriate transfer 
restrictions applicable to such securities. See "Notice to Investors." 

Exchanges Between RegulationS Notes and Rule 144A Notes 

Beneficial interests in a Rule 144A Global Note may be transferred to a Person who takes delivery 
in the form of an interest in the Regulation S Global Note only if the transferor first delivers to the 
trustee a written certificate (in the form provided in the indenture governing the Notes) to the effect 
that such transfer is being made in accordance with Rule 903 or 904 of RegulationS or Rule 144 
(if available). 
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 

The following summary is a discussion of certain U.S. federal income tax consequences of the 
acquisition, ownership and disposition of the Notes by a U.S. Holder, as defined below, that acquires 
the Notes in this initial offering at the price set forth on the cover page. This discussion is not a 
complete analysis or description of all of the possible tax consequences of such transactions and does 
not address all tax considerations that might be relevant to particular holders in light of their personal 
circumstances or to persons that are subject to special tax rules. In particular, the information set forth 
below deals only with holders that will hold the Notes as capital assets for U.S. federal income tax 
purposes (generally, property held for investment). In addition, this description of certain material 
U.S. federal income tax consequences does not address the tax treatment of special classes of holders, 
such as financial institutions, regulated investment companies, real estate investment trusts, partnerships 
or other pass-through entities (or investors in such entities), tax-exempt entities, insurance companies, 
persons holding the Notes as part of a hedging, integrated or conversion transaction, constructive sale 
or "straddle," U.S. expatriates, persons subject to the alternative minimum tax, dealers or traders in 
securities or currencies and traders in securities that elect to use the mark-to-market method of 
accounting for their securities. 

This summary does not address U.S. federal estate and gift tax consequences or tax consequences 
under any state, local or non-U.S. laws. 

The following discussion is based upon the Internal Revenue Code of 1986, as amended 
(the "Code"), the Treasury regulations promulgated under the Code, U.S. judicial decisions and 
administrative pronouncements. All of the preceding authorities are subject to change, possibly with 
retroactive effect, which may result in U.S. federal income tax consequences different from those 
discussed below. This discussion assumes that the Notes will be treated as debt for U.S. federal income 
tax purposes. We have not requested, and will not request, a ruling from the U.S. Internal Revenue 
Service (the "IRS") with respect to any of the U.S. federal income tax consequences described below .. 
As a result, there can be no assurance that the IRS or a court considering these issues will not disagree 
with or challenge any of the conclusions we have reached and describe herein. 

For purposes of this discussion, a "U.S. Holder" is a beneficial owner of Notes that is (1) an 
individual who is a citizen or a resident alien of the United States for U.S. federal income tax 
purposes, (2) a corporation (or other entity treated as a corporation for U.S. federal income tax 
purposes) created or organized in or under the laws of the United States, any state thereof, or the 
District of Columbia, (3) an estate the income of which is subject to U.S. federal income taxation 
regardless of its source, or ( 4) a trust (A) if a court within the United States is able to exercise primary 
supervision over its administration and one or more U.S. persons have authority to control all 
substantial decisions of the trust, or (B) that has a valid election in effect under applicable Treasury 
regulations to be treated as a U.S. person. 

If a partnership or other pass-through entity holds the Notes, the tax treatment of a partner in or 
owner of the partnership or pass-through entity will generally depend upon the status of the partner or 
owner and the activities of the entity. If you are a partner in or owner of a partnership or other 
pass-through entity that is considering holding Notes, you should consult your tax advisor regarding the 
tax consequences of acquiring, owning and disposing of Notes. 

We urge holders to consult their own tax advisor regarding the application of U.S. federal, state 
and local tax laws, as well as any applicable non-U.S. tax laws, to their particular situation. 

Treasury Department Circular 230. To ensure compliance with Treasury Department 
Circular 230, each holder and/or purchaser of Notes is hereby notified that: (a) any discussion of tax 
issues herein is not intended or written to be relied upon, and cannot be relied upon, by a holder and/ 
or purchaser for the purpose of avoiding penalties that may be imposed on such holder and/or 
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purchaser under applicable tax law; (b) such discussion is included herein in connection with our 
promotion or marketing (within the meaning of Circular 230) of the offer to sell Notes; and (c) a 
holder and/or purchaser of a Note should seek advice based on its particular circumstances from an 
independent advisor. 

Tax Consequences to U.S. Holders 

Payments of Interest 

Each payment of interest on a Note (including any amount withheld as withholding tax) will be 
taxable as ordinary interest income at the time it accrues or is received, in accordance with your 
method of accounting for U.S. federal income tax purposes. In addition to interest on the Notes, you 
will be required to include in income any additional amounts paid in respect of foreign (i.e., non-U.S.) 
taxes withheld. You may be entitled to deduct or credit these taxes subject to certain limitations 
(including that the election to deduct or credit foreign taxes applies to all of your foreign taxes for a 
particular tax year). Interest paid on the Notes will be income from sources outside the United States 
for purposes of computing the foreign tax credit allowable to a U.S. Holder. Interest income on a Note 
generally will be considered "passive category income" for United States foreign tax credit purposes. 
The rules governing the foreign tax credit are complex, and you should consult your tax advisor 
regarding the availability of the credit under your particular circumstances. 

If you receive foreign currency as interest on your Note and you use the cash method of 
accounting, you will be required to include in income the U.S. dollar value of the foreign currency 
interest, translated at the spot rate of exchange on the date of receipt, whether or not converted into 
U.S. dollars. No foreign currency gain or loss will be recognized with respect to the receipt of such 
payment (other than foreign currency gain or loss realized on any subsequent disposition of the foreign 
currency so received, see "-Exchange of Amounts in Other than U.S. Dollars"). 

If you receive foreign currency as interest on your Note and you use the accrual method of 
accounting you will accrue interest income on a Note in the foreign currency and translate the amount 
accrued into U.S. dollars based on: 

• the average exchange rate in effect during the interest accrual period or, with respect to an 
accrual period that spans two taxable years, at the average rate for the partial period within the 
taxable year; or 

• at your election, at the spot rate of exchange on (1) the last day of the accrual period (and in 
the case of a partial accrual period, the spot rate on the last day of the taxable year) or (2) the 
date of receipt, if such date is within five business days of the last day of the accrual period. 

Such election must be applied consistently by you to all debt instruments from year to year and 
can be changed only with the consent of the IRS. If you use the accrual method of accounting, you will 
recognize foreign currency gain or loss on the receipt of an interest payment if the spot rate of 
exchange on the date the payment is received differs from the rate applicable to a previous accrual of 
that interest income as determined above. Such foreign currency gain or loss generally will be treated 
as ordinary income or loss, but generally will not be treated as an adjustment to interest income 
received on the Notes. 

Original Issue Discount 

The Notes may be issued with original issue discount ("OlD") for U.S. federal income tax 
purposes. You will be considered to have purchased Notes with OlD to the extent the issue price of the 
Notes is less than the stated principal amount of the Notes by more than a de minimis amount. If the 
Notes are issued with OlD, you will be required to include such OlD in gross income (as ordinary 
interest income) on a constant yield to maturity method, regardless of your method of tax accounting 

172 

317 



318 

or the fact that the cash payments attributable that income generally will not be received until a 
subsequent taxable year. 

The amount of OlD includible in income is the sum of the "daily portions" of OlD with respect to 
the Note for each day during the taxable year or portion thereof in which you hold such Note 
("accrued OlD"). A daily portion is determined by allocating to each day in any "accrual period" a 
pro rata portion of the OlD that accrued in such period. The "accrual period" of a Note may be of any 
length and may vary in length over the term of the Note; provided that each accrual period is no 
longer than one year and each scheduled payment of principal or interest occurs either on the first or 
last day of an accrual period. The amount of OlD that accrues with respect to any accrual period is the 
excess of (i) the product of the Note's "adjusted issue price" at the beginning of such accrual period 
and its yield to maturity, determined on the basis of compounding at the close of each accrual period 
and properly adjusted for the length of such period, over (ii) the amount of qualified stated interest 
allocable to such accrual period. The adjusted issue price of a Note at the start of any accrual period is 
equal to its issue price, increased by the accrued OlD for each prior accrual period and reduced by any 
prior payments made on such Note (other than payments of qualified stated interest). 

You should consult your tax advisors concerning the consequences of holding Notes issued 
with OlD. 

Notes Subject to Contingencies 

In certain circumstances, we may be obligated to pay amounts in excess of stated interest or 
principal on the Notes (see, e.g., "Description of Notes-Optional Redemption" and "Description of 
Notes-Repurchase at the Option of Holders-Change of Control"). It is possible that our obligation 
to make additional payments on the Notes could implicate the provisions of Treasury regulations 
relating to "contingent payment debt instruments." If the Notes were characterized as contingent 
payment debt instruments, you might, among other things, be required to accrue interest income at a 
higher rate than the stated interest rate on the Notes and to treat any gain recognized on the sale or 
other disposition of a Note as ordinary income rather than as capital gain. 

We intend to take the position that the likelihood of additional payments on the Notes is remote 
or the amount of such payments would be incidental, and thus, that the Notes should not be treated as 
contingent payment debt instruments. Our determination that these contingencies are remote or that 
the amounts involved are incidental is binding on you unless you disclose your contrary position in the 
manner required by applicable Treasury regulations. Our determination, however, is not binding on the 
IRS, and if the IRS were to challenge this determination, you might be required to accrue additional 
interest income on your Notes and to treat as ordinary income rather than as capital gain any income 
realized on the sale or other disposition of a Note before the resolution of the contingency. In the 
event the Notes are contingent payment debt instruments and a contingency occurs, such contingency 
would affect the amount and timing of income recognized by you. If any additional payments are in 
fact paid, you will be required to recognize such amounts as income. 

This discussion assumes that our determination that the contingencies are remote and/or incidental 
is correct. The Treasury regulations applicable to contingent payment debt instruments have not been 
the subject of authoritative interpretation, however, and the scope of the regulations is not certain. You 
are urged to consult your tax advisor regarding the possible application of the contingent payment debt 
instrument rules to the Notes. 

Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of the Notes 

Upon the sale, exchange, redemption, retirement or other taxable disposition of a Note, you will 
generally recognize capital gain or loss in an amount equal to the difference between (1) the amount of 
cash plus the fair market value of any property received (other than any amount received that is 
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attributable to accrued but unpaid stated interest not previously included in income, which will be 
taxable as ordinary interest income) and (2) your adjusted tax basis in the Note at the time of sale, 
exchange, redemption, retirement or other taxable disposition. If your Note is sold or retired for an 
amount in foreign currency, the amount you realize will be the U.S. dollar value of such amount on the 
date the Note is disposed of or retired, except that in the case of a Note that is traded on an 
established securities market (as defined in applicable Treasury regulations), if you are a cash basis 
taxpayer, or an accrual basis taxpayer that so elects, you will determine the amount realized based on 
the U.S. dollar value of the foreign currency on the settlement date of the sale. Your tax basis in a 
Note generally will be the amount that you paid for the Note, increased by the amount of OlD, if any, 
previously included in gross income, and reduced by any cash payments received on the Note other 
than stated interest. If you purchase your Note with foreign currency, the U.S. dollar cost of your Note 
will generally be the U.S. dollar value of the purchase price on the date of purchase. However, if you 
are a cash basis taxpayer, or an accrual basis taxpayer who so elects, and your Note is traded on an 
established securities market (as defined in the applicable Treasury regulations), the U.S. dollar cost of 
your Note will be the U.S. dollar value of the purchase price on the settlement date of your purchase. 

Any capital gain or loss will be long-term capital gain or loss if at the time of the sale, exchange, 
redemption, retirement or other taxable disposition of the Note, the U.S. Holder has held the Note for 
more than one year. Long-term capital gain of non-corporate U.S. Holders, including individual 
U.S. Holders, is generally taxed at reduced rates. The gain or loss will generally be treated as 
U.S. source gain or loss. The deductibility of capital losses is subject to limitations. 

Gain or loss recognized by you upon the sale, retirement or other disposition of a Note generally 
will be treated as ordinary income or loss to the extent that the gain or loss is attributable to changes 
in exchange rates during the period in which you held such Note. Such exchange gain or loss will 
generally equal the difference between the U.S. dollar value of the foreign currency purchase price of 
the Note determined on the date of disposition (or on the settlement date, if the Notes are traded on 
an established securities market and you are either a cash basis taxpayer or an electing accrual basis 
taxpayer) and the U.S. dollar value of the foreign currency purchase price of the Note determined 
using the spot rate of exchange on the date the you acquired the Note (or on the settlement date, if 
the Notes are traded on an established securities market and you are either a cash basis taxpayer or an 
electing accrual basis taxpayer). The recognition of such exchange gain or loss will be limited to the 
amount of overall gain or loss realized on the disposition of a Note. 

Exchange of Amounts in Other than US. Dollars 

If you receive foreign currency as interest on your Note or on the sale retirement or other 
disposition of your Note, your tax basis in such foreign currency will equal its U.S. dollar value when 
the interest is received or at the time of the sale, retirement or other disposition. If you purchase 
foreign currency, you generally will have a tax basis equal to the U.S. dollar value of such foreign 
currency on the date of your purchase. If you sell or dispose of foreign currency, you will generally 
recognize gain or loss equal to the difference, if any, between the amount of U.S. dollars, or the fair 
market value in U.S. dollars of the other property received in such sale or disposition and your tax 
basis in such foreign currency. If you purchase a Note with previously owned foreign currency, you will 
generally recognize gain or loss equal to the difference, if any, between your tax basis in such foreign 
currency and the U.S. dollar fair market value of such Note on the date of purchase. Any such gain or 
loss generally will be ordinary income or loss. The conversion of U.S. dollars to a foreign currency and 
the immediate use of such foreign currency to purchase a Note generally will not result in foreign 
currency gain or loss for 
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Additional Tax on Passive Income 

Certain U.S. Holders who are individuals, estates or trusts will be required to pay an additional 
3.8 percent tax on, among other things, interest income (including OlD, if any) and capital gains from 
the sale or other disposition of Notes for taxable years beginning after December 31, 2012. 
U.S. Holders should consult their own tax advisors regarding the application of this additional tax to 
their investment in Notes. 

Treasury Regulations Requiring Disclosure of Reportable Transactions 

Recently promulgated Treasury regulations require United States taxpayers to report certain 
transactions that give rise to a loss in excess of certain thresholds (a "Reportable Transaction"). Under 
these regulations, if the Notes are denominated in a foreign currency, a U.S. Holder (or a 
non-U.S. Holder that holds the Notes in connection with a U.S. trade or business) that recognizes a 
loss with respect to the Notes that is characterized as an ordinary loss due to changes in currency 
exchange rates would be required to report the loss on Internal Revenue Service Form 8886 
(Reportable Transaction Statement) if the loss exceeds the thresholds set forth in the regulations. For 
individuals and trusts, this loss threshold is $50,000 in any single year. For other types of taxpayers and 
other types of losses, the thresholds are higher. You are urged to consult with your tax advisor 
regarding any tax filing and reporting obligations that may apply in connection with acquiring, owning 
and disposing of Notes. 

Infonnation Reporting and Backup Withholding 

In general, information reporting requirements apply to certain payments to U.S. Holders of 
principal of, and interest on, a Note, and the receipt of proceeds on the sale or other disposition 
(including a retirement or redemption) of a Note before maturity, in each case when made within the 
U.S. or through certain U.S. intermediaries. Additionally, if a U.S. Holder does not otherwise qualify 
for an exemption and fails (1) to furnish its taxpayer identification number, (2) to certify that such 
number is correct, (3) to certify that such U.S. Holder is not subject to backup withholding, or 
( 4) otherwise fails to comply with the applicable requirements of the backup withholding rules, such 
U.S. holder may be subject to backup withholding. 

Certain U.S. Holders are generally not subject to backup withholding and information reporting 
requirements provided their exemption from backup withholding and information reporting are 
properly established. Backup withholding is not an additional tax. Any amounts withheld from a 
payment to you will be allowed as a credit against your U.S. federal income tax liability and may entitle 
you to a refund, provided the required information is furnished to the IRS in a timely manner. You 
should consult your tax advisor regarding the application of backup withholding, the availability of an 
exemption from backup withholding and the procedure for obtaining such an exemption, if available. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following is a summary of the principal Canadian federal income tax considerations under the 
Income Tax Act (Canada) (the "Tax Act") generally applicable to a purchaser who acquires Notes 
offered hereby as a beneficial owner and who, at all relevant times for purposes of the Tax Act deals at 
arm's length with, and is not affiliated with, Cash Store Financial and its subsidiaries, and holds Notes 
as capital property (a "holder"). The Notes will generally be considered to be capital property for this 
purpose to a holder unless either the holder holds such Notes in the course of carrying on a business of 
trading or dealing of securities, or the holder has held or acquired such Notes in a transaction or 
transactions considered to be an adventure or concern in the nature of trade. 

This portion of the summary is not applicable to a holder (i) that is a "financial institution" for 
purposes of the "mark-to-market" rules, or an "authorized foreign bank," all as defined for purposes of 
the Tax Act, (ii) that is a "specified financial institution" as defined for purposes of the Tax Act, (iii) an 
interest in which is a "tax shelter investment" as defined for purposes of the Tax Act, (iv) that reports 
its "Canadian tax results," as defined for purposes of the Tax Act, in a currency other than the 
Canadian currency. All such holders should consult with their own tax advisors. 

This summary is based on the current provisions of the Tax Act, the regulations thereto 
(the "Regulations") and our understanding of the current published administrative policies and 
assessing practices of the Canada Revenue Agency (the "CRN'). This summary also takes into account 
all specific proposals to amend the Tax Act and the Regulations that have been publicly announced by 
or on behalf of the Minister of Finance (Canada) prior to the date hereof (the "Tax Proposals"), and 
assumes that the Tax Proposals will be enacted in the form proposed, although no assurance can be 
given that the Tax Proposals will be enacted in the form proposed or at all. Except for the Tax 
Proposals, this summary does not otherwise take into account or anticipate any changes in law or 
administrative policy or assessing practice, whether by way of legislative, judicial, regulatory or 
administrative action or interpretation, nor does it address any foreign, provincial or territorial tax 
considerations. 

The following summary is of a general nature only and is not intended to be, and should not be 
construed to be, legal or tax advice to any prospective investor, and no representation with respect to 
the tax consequences to any particular investor is made. Accordingly, all prospective investors should 
consult with their own tax advisors for advice with respect to the income tax consequences to them of 
purchasing, holding or disposing of the Notes having regard to their own particular circumstances. 
The discussion below is qualified accordingly. 

Tax Consequences to Residents of Canada 

This portion of the summary is generally applicable to a holder that, at all relevant times for 
purposes of the Tax Act, is (or is deemed to be) resident in Canada and meets the other relevant 
requirements described above (referred to in this portion of the summary as a "Resident Holder"). 
Certain Resident Holders whose Notes might not otherwise be capital property, may, in certain 
circumstances, be entitled to have the Notes and all other "Canadian securities," as defined in the 
Tax Act, owned by such holder in the taxation year in which the election is made and in all subsequent 
taxation years, deemed to be capital property by making the irrevocable election permitted by 
subsection 39( 4) of the Tax Act. Resident Holders should consult their own tax advisors for advice as to 
whether an election under subsection 39( 4) of the Tax Act is available and advisable in their 
circumstances. 

Taxation of Interest on the Notes 

A Resident Holder that is a corporation, partnership, unit trust or any trust of which a corporation 
or a partnership is a beneficiary will generally be required to include in computing its income for a 
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taxation year the amount of interest that accrues or is deemed to accrue on the Notes to the end of the 
taxation year or that becomes receivable or is received by it before the end of that taxation year, to the 
extent such amounts have not otherwise been included in such Resident Holder's income for that 
taxation year or a preceding taxation year. 

Any other Resident Holder, including an individual or a trust (other than trusts described in the 
preceding paragraph), will be required to include in income for a taxation year any interest on the 
Notes received or receivable by such Resident Holder in that taxation year (depending upon the 
method regularly followed by the Resident Holder in computing income) except to the extent that such 
amount was otherwise included in the Resident Holder's income for that taxation year or a preceding 
taxation year. 

Disposition of Notes 

In general, a disposition or a deemed disposition of a Note, including a redemption, purchase for 
cancellation or payment on maturity, will give rise to a capital gain (or a capital loss) to the extent that 
the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the 
adjusted cost base of the Notes to the Resident Holder immediately before the disposition or deemed 
disposition. For this purpose, a Resident Holder's proceeds of disposition in respect of a Note will 
exclude any amount of interest that accrued (or is deemed to have accrued) to the Resident Holder to 
the time of disposition, but that is not payable until after the time of disposition, or other amount that 
is required to be so included in income as interest, all as described above under "Taxation of Interest 
on the Notes." Any such capital gain (or capital loss) will be subject to the treatment described under 
the heading "Taxation of Capital Gains and Capital Losses" below. 

On a disposition or deemed disposition of a Note, including a payment on maturity, redemption or 
purchase for cancellation of a Note, a Resident Holder generally will be required to include in 
computing income the amount of interest accrued on the Note from the date of the last interest 
payment to the date of disposition to the extent that such amount has not otherwise been included in 
computing the Resident Holder's income for the taxation year or a previous taxation year, and such 
amount will be excluded in computing the Resident Holder's proceeds of disposition of the Note as 
described in the preceding paragraph. 

Any premium paid by us to a Resident Holder as a result of our exercise of our optional 
redemption right or a change of control will generally be deemed to be interest received by a Resident 
Holder at the time of the redemption and will be required to be included in· computing the Resident 
Holder's income as interest as described above to the extent that the premium can reasonably be 
considered to relate to, and does not exceed the value at the time of payment of, an amount that 
would have been paid or payable by us on the Note for a taxation year ending after the time 
of payment. 

Taxation of Capital Gains and Capital Losses 

In general, one-half of any capital gain (a "taxable capital gain") realized by a Resident Holder in 
a taxation year will be included in such a Resident Holder's income in the year. One-half of the 
amount of any capital loss ("allowable capital loss") realized by a Resident Holder in a taxation year 
will be deducted from taxable capital gains realized by the Resident Holder in the year and allowable 
capital losses for a taxation year in excess of taxable capital gains for that taxation year may be 
deducted in any of the three preceding taxation years or in any subsequent year against net taxable 
capital gains realized in such years, to the extent and under the circumstances described in the Tax Act. 
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Refundable Tax 

A Resident Holder that is, throughout the relevant taxation year, a "Canadian-controlled private 
corporation" (as defined in the Tax Act) may be liable to pay a special tax (refundable in certain 
circumstances) of 6¥3% on certain investment income, including amounts in respect of interest and 
taxable capital gains. 

Alternative Minimum Tax 

A capital gain realized by an individual or trust (other than certain trusts) may be relevant for the 
purposes of calculating liability for alternative minimum tax. 

Tax Consequences to Non-Residents of Canada 

This portion of the summary is generally applicable to a holder that, at all relevant times and for 
the purposes of the Tax Act (i) is not resident or deemed to be resident in Canada, (ii) deals at arm's 
length with any transferee resident or deemed to be resident in Canada to whom the holder disposes 
of, or is deemed to have disposed of, Notes, including Cash Store Financial, (iii) does not use or hold, 
and is not deemed to use or hold, Notes in connection with a business carried on, or deemed to be 
carried on, in Canada, and (iv) is not an insurer carrying on an insurance business in Canada and 
elsewhere. Holders that meet all of the foregoing requirements and any other relevant requirements 
described above are referred to as "Non-Resident Holders" in this summary, and this summary only 
addresses such Non-Resident Holders. 

Under the Tax Act, interest, premium, bonus and principal paid or credited, or deemed to be paid 
or credited, to a Non-Resident Holder on the Notes and proceeds received by a Non-Resident Holder 
on the disposition of a Note, including a redemption, purchase for cancellation and payment on 
maturity will be exempt from Canadian withholding tax. A Non-resident holder will not be subject to 
any other tax under the Tax Act in respect of the receipt of interest, premium, bonus or principal on 
the Notes, or the proceeds of disposition received by a Non-Resident Holder on a disposition of the 
Notes, including a redemption, purchase for cancellation, and payment on maturity. 

Eligibility for Investment 

Provided that our common shares continue to be listed on a "designated stock exchange" (which 
includes the TSX), the Notes will be qualified investments for a trust governed by a registered 
retirement savings plan ("RRSP"), registered education savings plan, registered retirement income fund 
("RRIF"), deferred profit sharing plan (except a deferred profit sharing plan to which we, or an 
employer that does not deal at arm's length with us, has made a contribution), registered disability 
savings plan or tax-free savings account ("TFSX'), each as defined in the Tax Act. 

Notwithstanding that the Notes may be a qualified investment for a trust governed by an RRSP, 
RRIF or TFSA, the holder, in the case of a TFSA, or an annuitant, in the case of an RRSP or RRIF, 
will be subject to penalty taxes in respect of such Notes held in an RRSP, RRIF or TFSA if such Notes 
are a "prohibited investment" within the meaning of the Tax Act. 

The Notes will generally be a "prohibited investment" for the purposes of an RRSP, RRIF or 
TFSA if the holder, in the case of a TFSA, or an annuitant, in the case of an RRSP or RRIF, does not 
deal at arm's length with Cash Store Financial for the purposes of the Tax Act or has a "significant 
interest" within the meaning of the Tax Act in Cash Store Financial or in a corporation, partnership or 
trust with which we do not deal at arm's length for the purposes of the Tax Act. Prospective purchasers 
should consult their own tax advisors to ensure that the Notes would not be a prohibited investment for 
a trust governed by an RRSP, or RRIF or TFSA in their particular circumstances. 
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CERTAIN ERISA CONSIDERATIONS 

The following summary regarding certain aspects of the United States Employee Retirement Income 
Security Act of 1974, as amended, or "ERISA," and the Code is based on ERISA and the Code, judicial 
decisions and United States Department of Labor and IRS regulations and rulings that are in existence on 
the date of this preliminary offering circular. This summary is general in nature and does not address every 
issue pertaining to ERISA that may be applicable to us, the Notes or a particular investor. Accordingly, each 
prospective investor, including plan fiduciaries, should consult with his, her or its own advisors or counsel 
with respect to .the advisability of an investment in the Notes, and potentially adverse consequences of such 
investment, including, without limitation, certain ERISA-related issues that affect or may affect the investor 
with respect to this investment and the possible effects of changes in the applicable laws. 

ERISA and the Code impose certain requirements on employee benefit plans that are subject to 
Title I of ERISA ("ERISA Plans") and plans subject to Section 4975 of the Code (together with 
ERISA Plans, "Plans") and on those persons who are "fiduciaries" with respect to ERISA Plans. In 
considering an investment of the assets of an ERISA Plan in the Notes, a fiduciary must, among other 
things, discharge its duties solely in the interest of the participants of such ERISA Plan and their 
beneficiaries and for the exclusive purpose of providing benefits to such participants and beneficiaries 
and defraying reasonable expenses of administering the ERISA Plan. A fiduciary must act prudently 
and must diversify the investments of an ERISA Plan so as to minimize the risk of large losses, as well 
as discharge its duties in accordance with the documents and instruments governing such ERISA Plan. 
In addition, ERISA generally requires fiduciaries to hold all assets of an ERISA Plan in trust and to 
maintain the indicia of ownership of such assets within the jurisdiction of the district courts of the 
United States. A fiduciary of an ERISA Plan should consider whether an investment in the Notes 
satisfies these requirements. 

An investor who is considering acquiring the Notes with the assets of a Plan must consider 
whether the acquisition and holding of the Notes will constitute or result in a non-exempt prohibited 
transaction under ERISA or the Code. Section 406(a) of ERISA and Sections 4975(c)(1)(A), (B), 
(C) and (D) of the Code prohibit certain transactions that involve a Plan and a "party in interest" as 
defined in Section 3(14) of ERISA or a "disqualified person" as defined in Section 4975(e)(2) of the 
Code with respect to such Plan. Examples of such prohibited transactions include, but are not limited 
to, sales or exchanges of property or extensions of credit (such as the Notes) between a Plan and a 
party in interest or disqualified person. Section 406(b) of ERISA and Sections 4975(c)(1)(E) and (F) of 
the Code generally prohibit a fiduciary with respect to a Plan from dealing with the assets of such Plan 
for its own benefit (for example, when a fiduciary of a Plan uses its position to cause such Plan to 
make investments in connection with which the fiduciary (or a party related to the fiduciary) receives a 
fee or other consideration). 

ERISA and the Code contain certain statutory exemptions, and the Department of Labor has 
issued several administrative exemptions, from the prohibited transactions described above, although 
certain exemptions do not provide relief from the prohibitions on self-dealing contained in 
Section 406(b) of ERISA and Sections 4975(c)(1)(E) and (F) of the Code. These exemptions include 
Section 408(b )(17) of ERISA and Section 4975( d)(20) of the Code pertaining to certain transactions 
with non-fiduciary service providers; Department of Labor Prohibited Transaction Class Exemption 
(PTCE) 95-60, applicable to transactions involving insurance company general accounts; PTCE 90-1, 
regarding investments by insurance company pooled separate accounts; PTCE 91-38, regarding 
investments by bank collective investment funds; PTCE 84-14, regarding investments effected by a 
qualified professional asset manager; and PTCE 96-23, regarding investments effected by an in-house 
asset manager. There can be no assurance that any of these exemptions will be available with respect to 
an investment in the Notes, even if the specified conditions are met. Excise taxes under Section 4975 of 
the Code or other liabilities may be imposed on parties in interest, disqualified persons or fiduciaries 
who participate in or cause a Plan to participate in a non-exempt prohibited transaction. 
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Because the acquisition and holding of the Notes may be deemed to involve an extension of credit 
or other transaction between a Plan and a party in interest or disqualified person, the Notes may not 
be purchased or held by any Plan, or any person investing plan assets of any such Plan, if we or any of 
our affiliates (a) have investment or administrative discretion with respect to the assets of the Plan used 
to effect such purchase; (b) have the authority or responsibility to give, or regularly give, investment 
advice with respect to such assets for a fee and pursuant to an agreement or understanding that such 
advice (1) will serve as a primary basis. for investment decisions with respect to such assets, and (2) will 
be based on the particular investment· needs of such Plan or (c) is an employer maintaining or 
contributing to such Plan, unless an applicable exemption applies. 

As a general rule, a governmental plan, as defined in Section 3(32) of ERISA (a "Governmental 
Plan"), a church plan, as defined in Section 3(33) of ERISA, that has not made an election under 
Section 410(d) of the Code (a "Church Plan") and a non-U.S. plan are not subject to the requirements 
of ERISA or Section 4975 of the Code. Accordingly, assets of such plans may be invested without 
regard to the fiduciary and prohibited transaction considerations described above. Although a 
Governmental Plan, a Church Plan or a non-U.S. plan is not subject to ERISA or Section 4975 of the 
Code, it may be subject to other U.S. federal, state or local laws or non-U.S. laws that regulate its 
investments or are otherwise similar to the prohibited transaction restrictions described above 
(a "Similar Law"). A fiduciary of a Government Plan, a Church Plan or a non-U.S. plan should make 
its own determination as to the requirements, if any, under any Similar Law applicable to the 
acquisition and holding of the Notes. 

The Notes may be acquired by a Plan, by an entity whose underlying assets include "plan assets" 
pursuant to ERISA Section 3( 42), the Department of Labor "plan assets regulations" at 2910 C.F.R. 
Section 101.-3 or otherwise under ERISA by reason of investments in such entity by one or more Plans 
(a "Plan Asset Entity"), and any person investing "plan assets" of any Plan or Plan Asset Entity, or by 
a Governmental Plan, a Church Plan or a non-U.S. plan, but only if the acquisition and holding of the 
Notes will not result in a non-exempt prohibited transaction under ERISA or Section 4975 of the Code 
or a violation of Similar Law. Therefore, each investor in the Notes will be deemed to represent and 
warrant to us and the Trustee that (1) either (a) it is not and is not acting on behalf of or using the 
assets of (i) a Plan, (ii) a Plan Asset Entity, (iii) a Governmental Plan, (iv) a Church Plan or (v) a 
non-U.S. plan, or (b) it is a Plan or a Plan Asset Entity and the acquisition and holding of the Notes 
will not result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of 
the Code or (c) it is a Governmental Plan, a Church Plan or a non-U.S. plan that is not subject to 
(i) ERISA, (ii) Section 4975 of the Code or (iii) any Similar Law that prohibits or taxes (in terms of an 
excise or penalty tax) the acquisition or holding of the Notes; and (2) it will notify us and the Trustee 
immediately if, at any time, it is no longer able to make the representations contained in clause (1) 
above. Any purported transfer of the Notes to a transferee that does not comply with the foregoing 
requirements shall be null and void ab initio. 

This offer is not a representation by us or the initial purchasers that an acquisition of the Notes 
meets all legal requirements applicable to investments by Plans, Plan Asset Entities, Governmental 
Plans, Church Plans or non-U.S. plans or that such an investment is appropriate for any particular 
Plan, Plan Asset Entity, Governmental Plan, Church Plan or non-U.S. plan 
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PLAN OF DISTRIBUTION 

Subject to the terms and conditions set forth in the purchase agreement, dated , 
2012, we have agreed to sell $125.0 million aggregate principal amount of Notes. Certain of the Notes 
will be offered and sold by the Company to Imperial Capital, LLC, Canaccord Genuity Corp. and 
CIBC World Markets Inc. (the "initial purchasers"), acting as principal, for resale by the initial 
purchasers (i) in the United States or to certain U.S. persons, to qualified institutional buyers, pursuant 
to Rule 144A under the Securities Act and (ii) to certain non-U.S. persons in offshore transactions in 
reliance on Regulation S under the Securities Act. In addition, certain of the Notes will be offered and 
sold by the Company directly to certain non-U.S. persons in Canada, including persons who are third
party lenders in the Regulated Provinces, in offshore transactions in reliance on RegulationS under the 
Securities Act on a basis that is exempt from the prospectus requirements under applicable securities 
laws in Canada. 

The purchase agreement provides that the obligations of the initial purchasers are subject to 
certain conditions precedent such as the receipt by the initial purchasers of officers' certificates and 
legal opinions and approval of certain legal matters by their counsel. Under the purchase agreement, 
we and the guarantors have agreed to indemnify each of the initial purchasers and their controlling 
persons jointly and severally against certain liabilities in connection with this offering, including 
liabilities under the Securities Act and applicable Canadian Securities laws, and to contribute to 
payments that the initial purchasers may be required to make in respect of those liabilities. 

In connection with sales outside the United States, the initial purchasers have agreed that they will 
not offer, sell or deliver the Notes to, or for the account or benefit of, U.S. persons (a) as part of its 
distribution at any time or (b) otherwise until 40 days after the later of the commencement of the 
offering or the date the Notes were originally issued. Each initial purchaser will send to each dealer to 
whom it sells such Notes during such 40-day period a confirmation or other notice setting forth the 
restrictions on offers and sales of the Notes within the United States or to, or for the account or 
benefit of, U.S. persons. In addition, with respect to Notes initially sold pursuant to Regulation S, until 
40 days after the commencement of the offering, an offer or sale of such Notes within the 
United States by a dealer that is not participating in the offering may violate the registration 
requirements of the Securities Act. 

The initial purchasers may offer the Notes for sale in one or more of the provinces of Canada 
directly or through certain of their affiliates pursuant to exemptions from the prospectus requirements 
of securities laws of such provinces. A prospectus has not been filed under the securities laws of any 
province or territory of Canada to qualify the sale of the Notes in such jurisdictions. The Notes are not 
being offered and may not be offered or sold, directly or indirectly, in Canada or to or for the account 
of any resident of Canada in contravention of the securities law of any province or territory thereof. 
The Notes may not be offered or sold in Canada or to Canadian purchasers except pursuant to an 
exemption from the prospectus requirements under applicable securities laws in Canada and only by 
persons permitted to offer and sell those securities. 

The Notes will initially be offered at the price indicated on the cover page of this offering circular. 
After the initial offering of the Notes, the offering price and other selling terms of the Notes may be 
changed at any time without notice. 

Transfer Restrictions & Liquidity 

The offering of the Notes has not been and will not be registered under the Securities Act or 
qualified for sale under the securities laws of any U.S. state or any jurisdiction outside the 
United States. Accordingly, the Notes will be subject to significant restrictions on resale and transfer as 
described under "Notice to Investors." Each purchaser of the Notes, by its purchase of the Notes, will 
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be deemed to have made certain acknowledgements, representations, warranties and agreements as set 
forth under "Notice to Investors". 

The Notes will constitute a new class of securities with no established trading market. We do not 
intend to apply for the Notes to be listed on any securities exchange or to arrange for any of the Notes 
to be quoted on any automated quotation system. The initial purchasers have advised us that, following 
the completion of this offering, they currently intend to make a market in the Notes as permitted by 
applicable laws and regulations. However, the initial purchasers are not obligated to do so, and the 
initial purchasers may discontinue any market making activities with respect to the Notes at any time in 
their sole discretion. Accordingly, no assurance can be given that a liquid trading market will develop 
for the Notes, that you will be able to sell any of the Notes held by you at a particular time or that the 
prices that you receive when you sell will be favorable. 

Stabilization 

The initial purchasers have advised us that certain persons participating in the offering may engage 
in transactions, including overallotment, stabilizing bids, syndicate covering transactions or the 
imposition of penalty bids, which may have the effect of stabilizing or maintaining the market price of 
the Notes at a level above that which might otherwise prevail in the open market. Overallotment 
involves syndicate sales in excess of the offering size, which creates a syndicate short position. A 
stabilizing bid is a bid for the purchase of Notes on behalf of an initial purchaser for the purpose of 
fixing or maintaining the price of the Notes. A syndicate covering transaction is the bid for or the 
purchase of Notes on behalf of an initial purchaser to reduce a short position incurred by the initial 
purchaser in connection with the offering. A penalty bid is an arrangement permitting an initial 
purchaser to reclaim the selling concession otherwise accruing to a syndicate member in connection 
with the offering if the Notes originally sold by such syndicate member are purchased in a syndicate 
covering transaction and therefore have not been effectively placed by such syndicate member. Neither 
we nor the initial purchasers make any representation or prediction as to the direction or magnitude of 
any effect that the transactions described above may have on the price of the Notes. The initial 
purchasers are not obligated to engage in these activities and, if commenced, any of the activities may 
be discontinued at any time. 

Pursuant to policy statements of the Ontario Securities Commission and the Autorite des marches 
financiers (Quebec), the initial purchasers may not, throughout the period of distribution under this 
offering circular, bid for or purchase the Notes. The foregoing restriction is subject to certain 
exceptions, as long as the bid or purchase is not engaged in for the purpose of creating actual or 
apparent active trading in or raising the price of the Notes. These exceptions include a bid or purchase 
permitted under the Universal Market Integrity Rules administered by the Investment Industry 
Regulatory Organization of Canada relating to market stabilization and passive market making activities 
and a bid or purchase made for and on behalf of a customer when the order was not solicited during 
the period of distribution. 

Electronic Distribution 

An offering circular in electronic format may be made available by e-mail or through other online 
services maintained by any initial purchaser or its affiliates. In those cases, prospective investors may 
view offering terms online and may be allowed to place orders online. The initial purchasers may agree 
with us to allocate a specific number of Notes for sale to online brokerage account holders. Any such 
allocation for online distributions will be made by the initial purchasers on the same basis as other 
allocations. Other than the offering circular in electronic format, the information on any initial 
purchaser's web site and any information contained in any other web site maintained by any initial 
purchaser is not part of the offering circular, has not been approved and/or endorsed by us or the 
initial purchasers and should not be relied upon by investors. 
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Affiliations 

Certain affiliates of certain initial purchasers are expected to be lenders and/or agents under our 
New Revolving Credit Facility (such affiliate lenders and/or agents, the "Connected Banks"). In 
addition, we engaged Canaccord Genuity Corp., one of the initial purchasers, in respect of certain 
matters relating to our purchase of loans receivable from our third-party lenders, and Canaccord 
Genuity Corp. will be paid a customary fee in connection with such engagement. In addition, we have 
retained Canaccord Genuity Corp. and Imperial Capital LLC, each of which are initial purchasers, to 
provide certain financial advisory services, for which each will be paid customary fees. We may be 
considered a "connected" issuer of Imperial Capital, LLC, Canaccord Genuity Corp. and CIBC World 
Markets Inc. and their respective affiliates, under applicable Canadian securities laws. The 
New Revolving Credit Facility is in an amount of $25.0 million. Except as disclosed in this offering 
circular (including the financial statements), our financial position has not changed since the 
aforementioned indebtedness was incurred. As of the date hereof, we are in compliance in all material 
respects with the terms of the agreements governing the New Revolving Credit Facility and no breach 
thereof has been waived by any of the initial purchasers or their affiliates since the execution of such 
facility. See "Description of Other Indebtedness". The decision to offer the Notes and the 
determination of the terms of the offering were made through negotiation between us and the initial 
purchasers, without the involvement of any of the Connected Banks, and the decision of each of the 
initial purchasers to act as placement agent was made independently of their Connected Bank affiliates. 
Other than as disclosed in the preceding paragraph, none of the initial purchasers will receive any 
benefit from this issuance other than their respective portions of the fees payable by us. For more 
information see "Use of Proceeds". 

In the ordinary course of their various business activities, the initial purchasers and their respective 
affiliates may make or hold a broad array of investments and actively trade debt and equity securities 
(or related derivative securities) and financial instruments (including bank loans) for their own account 
and for the accounts of their customers, and such investment and securities activities may involve 
securities and/or instruments of the Company. The initial purchasers and their respective affiliates may 
also make investment recommendations and/or publish or express independent research views in 
respect of such securities or instruments and may at any time hold, or recommend to clients that they 
acquire, long and/or short positions in such securities and instruments. 

Notice to Investors in the United Kingdom 

This offering circular is only being distributed to, and is only directed at, persons in the 
United Kingdom that are qualified investors within the meaning o~ Article 2(1)(e) of the Prospectus 
Directive that are also (i) investment professionals falling within Article 19(5) of the Financial Services 
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the "Order"), and/or (ii) high 
net worth entities falling within Article 49(2)(a) to (d) of the Order and other persons to whom it may 
lawfully be communicated, each such person being referred to as a "relevant person." This offering 
circular and its contents are confidential and should not be distributed, published or reproduced 
(in whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any 
person in the United Kingdom that is not a relevant person should not act or rely on this document or 
any of its contents. 
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NOTICE TO INVESTORS 

Purchasers are advised to consult legal counsel prior to making any offer, resale, pledge, or 
transfer of the Notes because the following restrictions will apply. The Notes have not been and will 
not be registered under the Securities Act or any securities laws of any other jurisdiction and may not 
be offered or sold within the United States or to, or for the account or benefit of, U.S. persons 
(as such terms are defined under the Securities Act, as amended) except pursuant to an exemption 
from, or in a transaction not subject to, the registration requirements of the Securities Act, as 
amended, and such other securities laws. Accordingly, the Notes are being offered and sold only (a) to 
QIBs in reliance on the exemption from the registration requirements of the Securities Act provided by 
Rule 144A, and (b) outside the United States in reliance upon RegulationS under the Securities Act to 
non-U.S. persons, which term shall include dealers or other professional fiduciaries in the United States 
acting on a discretionary basis for non-U.S. beneficial owners (other than an estate or trust) who in 
each case will be required to make certain representations to us and others prior to the investments in 
the Notes. As used herein, the terms "United States" and "U.S. person" have the meanings given to 
them in Regulation S under the Securities Act. Because of these restrictions and those described 
herein, purchasers are advised to consult legal counsel prior to making any offer, resale, pledge or 
other transfer of the Notes offered hereby. 

Each purchaser of Notes, by its acceptance thereof, will be deemed to have acknowledged, 
represented and warranted to, and agreed with, the initial purchasers and us as follows: 

(1) It understands and acknowledges that the Notes have not been and will not be registered 
under the Securities Act or any other applicable securities law, are being offered for resale in 
transactions not requiring registration under the Securities Act or any other securities law, 
including resales pursuant to Rule 144A under the Securities Act, and may not be offered, 
sold or otherwise transferred except in compliance with the registration requirements of the 
Securities Act and any other applicable securities law or pursuant to an exemption therefrom 
and, in each case, in compliance with the conditions for transfer set forth in 
paragraph (4) below. 

(2) It is not an "affiliate" (as defined in Rule 144 under the Securities Act) of us or acting on our 
behalf and it is: 

(a) a QIB and aware that any sale of Notes to it will be made in reliance on Rule 144A 
under the Securities Act and such acquisition will be for its own account or for the 
account of another QIB; or 

(b) a non-U.S. person and is purchasing the Notes in an offshore transaction in accordance 
with Regulation S under the Securities Act. 

(3) It acknowledges that neither we nor the initial purchasers, nor any person representing us or 
the initial purchasers, has made any representations to it with respect to us or the offering or 
sale of any Notes, other than in this offering circular, which has been delivered to it and upon 
which it is relying in making its investment decision with respect to the Notes. Accordingly, it 
acknowledges that no representation or warranty is made by the initial purchasers as to the 
accuracy or completeness of such materials and it has had access to such financial and other 
information concerning us and the Notes as it has deemed necessary in connection with its 
decision to purchase any of the Notes, including an opportunity to ask questions of and 
request information from the initial purchasers and us. 

(4) It is purchasing the Notes for its own account, or for one or more investor accounts for which 
it is acting as a fiduciary or agent, in each case for investment, and not with a view to, or for 
offer or sale in connection with, any distribution thereof in violation of the Securities Act, 
subject to any requirement of law that the disposition of its property or the property of such 
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investor account or accounts be at all times within its or their control and subject to its or 
their ability to resell such Notes pursuant to Rule 144A, RegulationS under the Securities Act 
or any other exemption from registration available under the Securities Act. It agrees on its 
own behalf and on behalf of any investor account for which it is purchasing the Notes, and 
each subsequent holder of the Notes, by its acceptance thereof will agree, to offer, sell or 
otherwise transfer such Notes prior to the date that is one year (or such other period that may 
be hereafter provided under Rule 144 under the Securities Act as permitting resales of 
restricted securities by non-affiliates without restriction) after the later of the date of original 
issue and the last date on which we or any of our affiliates was the owner of such Notes 
(or any predecessor thereto), or the Resale Restriction Termination Date (as defined herein), 
only (a) to us or any of our subsidiaries, (b) for so long as the Notes are eligible for resale 
pursuant to Rule 144A under the Securities Act, to a person it reasonably believes is a QIB 
that purchases for its own account or for the account of a QIB to which notice is given that 
the transfer is being made in reliance on Rule 144A under the Securities Act, (c) pursuant to 
offers and sales to non-U.S. persons that occur outside the United States in accordance with 
Regulation S under the Securities Act, (d) pursuant to a registration statement that has been 
declared effective under the Securities Act or (e) pursuant to any other available exemption 
from the registration requirements of the Securities Act, subject, in each of the foregoing 
cases, to any requirement of law that the disposition of its property or the property of such 
investor account or accounts be at all times within its or their control and, in each case, in 
compliance with applicable securities laws of any U.S. state or any other applicable 
jurisdiction. 

Each purchaser will, and each subsequent holder of Notes is required to, notify any 
subsequent purchaser of Notes from it of the resale restrictions set forth in the immediately 
preceding paragraph. We are not making any representations as to the availability of the 
exemption provided by Rule 144 for resale of the Notes. Any purchase of Notes from an 
affiliate of the Company will reset the one-year holding period for such Notes pursuant to 
Rule 144(d)(1) under the Securities Act. 

The foregoing restrictions on resale will not apply subsequent to the Resale Restriction 
Termination Date (except in the case of our affiliates). Each purchaser acknowledges that we 
and the trustee, as the case may be, reserve the right prior to any offer, sale or other transfer 
prior to the Resale Restriction Termination Date pursuant to clause (c) or (e) above to 
require the delivery of an opinion of counsel, certifications and/or other information 
satisfactory to us and the trustee, as the case may be. Each purchaser acknowledges that each 
note will contain a legend substantially to the following effect: 

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STATE SECURITIES 
LAWS. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION 
HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, 
ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH 
REGISTRATION OR UNLESS SUCH '(RANSACTION IS EXEMPT FROM, OR NOT 
SUBJECT TO, REGISTRATION. 

THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF 
(1) REPRESENTS THAT (A) IT IS A "QUALIFIED INSTITUTIONAL BUYER" 
(AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) OR (B) IT IS A 
NON-U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE 
TRANSACTION WITHIN THE MEANING OF REGULATION S UNDER THE 
SECURITIES ACT AND (2) AGREES TO OFFER, SELL OR OTHERWISE TRANSFER 
SUCH SECURITY, PRIOR TO THE DATE (THE "RESALE RESTRICTION 

185 



TERMINATION DATE") WHICH IS ONE YEAR AFTER THE LATER OF THE 
ORIGINAL ISSUE DATE HEREOF AND THE LAST DATE ON WHICH THE 
COMPANY OR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF THIS 
SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY) ONLY (A) TO THE 
COMPANY OR ANY SUBSIDIARY THEREOF, (B) FOR SO LONG AS THE 
SECURITIES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A 
PERSON IT REASONABLY BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER'' 
AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT PURCHASES 
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUTIONAL BUYER TO WHICH NOTICE IS GIVEN THAT THE TRANSFER IS 
BEING MADE IN RELIANCE ON RULE 144A, (C) PURSUANT TO OFFERS AND 
SALES TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STATES 
WITHIN THE MEANING OF REGULATION S UNDER THE SECURITIES ACT, 
(D) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN DECLARED 
EFFECTIVE UNDER THE SECURITIES ACT, OR (E) PURSUANT TO ANOTHER 
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT, SUBJECT TO THE COMPANY'S AND THE TRUSTEE'S, OR THE 
INITIAL PURCHASERS' OR REGISTRAR'S, AS APPLICABLE, RIGHT PRIOR TO 
ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE (C) OR (E) TO 
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/ 
OR OTHER INFORMATION SATISFACTORY TO EACH OF THEM, AND IN EACH OF 
THE FOREGOING CASES, A CERTIFICATE OF TRANSFER IN THE FORM 
APPEARING ON THE OTHER SIDE OF THIS SECURITY IS COMPLETED AND 
DELIVERED BY THE TRANSFEROR TO THE TRUSTEE OR REGISTRAR. THIS 
LEGEND WILL BE REMOVED UPON THE REQUEST OF THE HOLDER AFTER 
THE RESALE RESTRICTION TERMINATION DATE. 

CANADIAN RESALES LEGEND 

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF 
THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE , 2012. 

(5) It acknowledges that we, the initial purchasers and others will rely upon the truth and 
accuracy of the foregoing acknowledgements, representations, warranties and agreements and 
agrees that, if any acknowledgements, representations, warranties and agreements deemed to 
have been made by the purchaser of the Notes are no longer accurate, it shall promptly notify 
the initial purchasers. If it is acquiring any of the Notes as a fiduciary or agent for one or 
more investor accounts, it represents that it has sole investment discretion with respect to each 
such account and that it has full power to make the foregoing acknowledgements, 
representations, warranties and agreements on behalf of each such investor account. 

(6) It is either (i) not acquiring or holding the Note or an interest therein for, on behalf of or 
with the assets of (A) an employee benefit plan subject to Part 4 of Subtitle B of Title I of 
ERISA, (B) a plan to which Section 4975 of the Code applies, (C) any entity whose 
underlying assets include plan assets by reason of an employee benefit plan's or plan's 
investment in such entity (each of (A), (B) and (C), a "Benefit Plan Investor"), (D) a 
governmental plan (as defined in Section 3(32) of ERISA) (a "Governmental Plan"), (E) a 
church plan (as defined in Section 3(33) of ERISA that has not made an election under 
Section 410(d) of the Code) (a "Church Plan"), or (F) a non-U.S. plan, or (ii) the acquisition 
and holding of any interest in the Note by the purchaser, throughout the period that it holds 
such Note and through and including the disposition of such Note or an interest therein, will 
not constitute or result in a non-exempt prohibited transaction under ERISA or the Code, or 
a violation of any Similar Law. 
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(7) It confirms that neither us nor any person acting on our behalf has offered to sell the Notes 

by, and that it has not been made aware of the offering of the Notes by, any form of general 
solicitation or general advertising, including, but not limited to, any advertisement, article, 
notice or other communication published in any newspaper, magazine or similar media or 
broadcast over television or radio. 

(8) It acknowledges that the trustee will not be required to accept for registration of transfer any 
Notes acquired by it, except upon presentation of evidence satisfactory to us and the trustee 
that the restrictions set forth in this notice section have been complied with. 

(9) It agrees that it will give to each person to whom it transfers Notes notice of any restrictions 
on transfer of such Notes. 

The Notes have not been nor will they be qualified for sale to the public under applicable 
Canadian securities laws and, accordingly, any offer and sale of the Notes in Canada will be made on a 
basis which is exempt from the prospectus requirements of Canadian securities laws. Any resale of the 
Notes must be made in accordance with, or pursuant to an exemption from, or in a transaction not 
subject to, the prospectus requirements of those laws. 

LEGAL MATTERS 

Certain Canadian legal matters with respect to the offering will be passed upon for us by Cassels, 
Brock & Blackwell LLP and certain U.S. legal matters with respect to the offering will be passed upon 
for us by Paul, Weiss, Rifkind, Wharton & Garrison LLP. Certain legal matters with respect to the 
offering will be passed upon for the initial purchasers by Jones Day. Certain Canadian legal matters 
with respect to the offering will be passed upon for the initial purchasers by Norton Rose Canada LLP. 

INDEPENDENT CHARTERED ACCOUNTANTS 

Our financial statements for the twelve and fifteen months ended September 30, 2011 and 
September 30, 2010, included in this offering circular, have been audited by KPMG LLP, independent 
chartered accountants, as stated in their report appearing herein. 

AVAILABLE INFORMATION 

You should rely only upon the information provided in this offering circular. We have not 
authorized anyone to provide you with different information. You should not assume that the 
information in this offering circular is accurate as of any date other than the date of this offering 
circular. 

This offering circular contains summaries of certain agreements that we have entered into or will 
enter into in connection with the Transactions, such as the indenture governing the Notes offered 
hereby and certain intercreditor and security agreements. The descriptions contained in this offering 
circular of these agreements do not purport to be complete and are subject to, and qualified in their 
entirety by reference to, the definitive agreements. 

You may obtain a copy of any of these documents at no cost by writing or telephoning us at the 
following address: 

The Cash Store Financial Services Inc. 
17631 - 103 Avenue 
Edmonton, Alberta 

TSS 1N8 
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AUDITORS' CONSENT 

The Board of Directors of The Cash Store Financial Services Inc. 

We consent to the use of our Independent Auditors' Report of Registered Public Accounting Fim 
dated November 19, 2011 in the offering circular of The Cash Store Financial Services Inc. dated 
January , 2012 relating to the sale and issue of %Senior Secured Notes 
due 2017. 

Chartered Accountants 
Edmonton, Canada 
January , 2012 

188 

333 



334 
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS 

Independent Auditors' Report of Registered Public Accounting Firm . . . . . . . . . . . . . . . . . . . . F-2 

Report of Independent Registered Public Accounting Firm. . . . . . . . . . . . . . . . . . . . . . . . . . . . F-4 

Consolidated Financial Statements of The Cash Store Financial Services Inc. for the twelve and 
fifteen months ended Septembe! 30, 2011 and September 30, 2010 . . . . . . . . . . . . . . . . . . . . F-6 

Notes to Consolidated Financial Statements. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-10 

F-1 



KPMG LLP 
Chartered Accountants 
10125- 102 Street 
Edmonton AB T5J 3V8 
Canada 

Telephone (780) 429-7300 
Fax (780) 429-7379 
Internet www.kpmg.ca 

INDEPENDENT AUDITORS' REPORT OF REGISTERED PUBLIC 
ACCOUNTING FIRM 

To the Shareholders and Board of Directors of The Cash Store Financial Services Inc. 

We have audited the accompanying consolidated financial statements of The Cash Store Financial 
Services Inc., which comprise the consolidated balance sheets as at September 30, 2011 and 
2010, the consolidated statements of operations and comprehensive income, retained earnings, 
and cash flows for the year ended September 30, 2011 and the fifteen months ended September 
30, 2010, and notes, comprising a summary of significant accounting policies and other explanatory 
information. 

Management's Responsibility for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial 
statements in accordance with Canadian generally accepted accounting principles, and for such 
internal control as management determines is necessary to enable the preparation of consolidated 
financial statements that are free from material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our 
audits. We conducted our audits in accordance with Canadian generally accepted auditing 
standards. With respect to the consolidated financial statements for the year ended September 30, 
2011, we also conducted our audit in accordance with the standards of the Public Company 
Accounting Oversight Board (United States). Those standards require that we comply with ethical 
requirements and plan and perform the audit to obtain reasonable assurance about whether the 
consolidated financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the consolidated financial statements. The procedures selected depend on our 

judgment, including the assessment of the risks of material misstatement of the consolidated 
financial statements, whether due to fraud or error. In making those risk assessments, we consider 
internal control relevant to the entity's preparation and fair presentation of the consolidated financial 
statements in order to design audit procedures that are appropriate in the circumstances. An audit 
also includes evaluating the appropriateness of accounting policies used and the reasonableness of 
accounting estimates made by management, as well as evaluating the overall presentation of the 
consolidated financial statements. 

KPMG LLP, is a Canadian limited liability partnership and a member firm of the KPMG 
network of independent member firms affiliated with KPMG International Cooperative 
("KPMG LLP"}, a Swiss entity. 
KPMG Canada provides services to KPMG LLP. 
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We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to 
provide a basis for our audit opinion. 

Opinion 

In our opinion, the consolidated financial statements present fairly, in all material respects, the 
financial position of The Cash Store Financial Services Inc. as at September 30, 2011 and 2010, 
and its consolidated results of operations and its consolidated cash flows for the year ended 
September 30, 2011 and the fifteen months ended September 30, 2010, in accordance with 
Canadian generally accepted accounting principles. 

Other Matter 

We also have audited, in accordance with the standards of the Public Company Accounting 
Oversight Board (United States), The Cash Store Financial Services Inc.'s internal control over 
financial reporting as of September 30, 2011, based on the criteria established in Internal Control
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO), and our report dated November 16, 2011 expressed an unqualified opinion 
on the effectiveness of The Cash Store Financial Services Inc.'s internal control over financial 
reporting. 

Signed "KPMG LLP" 

Chartered Accountants 

Edmonton, Canada 
November 16, 2011 
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KPMG LLP 
Chartered Accountants 
10125-102 Street 
Edmonton AB T5J 3V8 
Canada 

Telephone (780) 429-7300 
Fax (780) 429-7379 
Internet www.kpmg.ca 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING 
FIRM 

To the Shareholders and Board of Directors of The Cash Store Financial Services Inc. 

We have audited The Cash Store Financial Services Inc.'s internal control over financial reporting 
as of September 30, 2011, based on the criteria established in Internal Control - Integrated 
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. 
The Cash Store Financial Services Inc.'s management is responsible for maintaining effective 
internal control over financial reporting and for its assessment of the effectiveness of internal control 
over financial reporting included in Management's Report on Internal Control over Financial 
Reporting included in Form 40-F for the year ended September 30, 2011. Our responsibility is to 
express an opinion on The Cash Store Financial Services Inc.'s internal control over financial 
reporting based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting 
Oversight Board (United States). Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether effective internal control over financial reporting was 
maintained in all material respects. Our audit included obtaining an understanding of internal control 
over financial reporting, assessing the risk that a material weakness exists, and testing and 
evaluating the design and operating effectiveness of internal control based on the assessed risk. 
Our audit also included performing such other procedures as we considered necessary in the 
circumstances. We believe that our audit provides a reasonable basis for our opinion. 

A company's internal control over financial reporting is a process designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles. A company's 
internal control over financial reporting includes those policies and procedures that (1) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions' and 
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (3) 
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, 
use, or disposition of the company's assets that could have a material effect on the financial 

statements. 

KPMG LLP, is a Canadian limited liability partnership and a member firm of the KPMG 
network of independent member firms affiliated with KPMG International Cooperative 
("KPMG LLP"), a Swiss entity. 
KPMG Canada provides services to KPMG LLP. 
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to 
the risk that controls may become inadequate because of changes in conditions, or that the degree 
of compliance with the policies or procedures may deteriorate. 

In our opinion, The Cash Store Financial Services Inc. maintained, in all material respects, effective 
internal control over financial reporting as of September 30, 2011, based on criteria established in 
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of 
the Treadway Commission. 

We also have audited, in accordance with Canadian generally accepted auditing standards and the 
standards of the Public Company Accounting Oversight Board (United States), the consolidated 
balance sheet of The Cash Store Financial Services Inc. as at September 30, 2011, and the 
consolidated statements of operations and comprehensive income, retained earnings, and cash 
flows for the year then ended, and our report dated November 2, 2011 expressed an unqualified 
opinion on those consolidated financial statements. 

Signed "KPMG LLP" 

Chartered Accountants 

Edmonton, Canada 
November 16, 2011 
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Cash Store 
FINANCIAL / 

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME 
(in thousands, except share and per share amounts) 

REVENUE 
Loan fees 
Other income - Note 5 

EXPENSES 
Salaries and benefits 
Selling, general and administrative 
Retention payments 
Rent 
Advertising and promotion 
Provision for loan losses- Note 23 
Depreciation of property and equipment 
Amortization of intangible assets 
Class action settlements- Note 13 

INCOME BEFORE INCOME TAXES 

PROVISION FOR INCOME TAXES- NOTE 11 
Current 
Future 'rP.r'l"\'""~'' 

NET INCOME AND COMPREHENSIVE INCOME 

WEIGHTED AVERAGE NUMBER OF COMMON SHARES 
OUTSTANDING- Note 17 

Basic 
Diluted 

BASIC EARNINGS PER SHARE 
Net income and comprehensive income 

DILUTED EARNINGS PER SHARE 
Net income and comprehensive income 

See accompanying notes to the consolidated financial statements 
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84,614 
32,550 
28,167 
18,553 
6,109 

788 
8,138 

923 

37,761 

11,196 
101 

26,464 

16,913,213 
17,522,246 

1.56 

1.51 
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Cash Store-· 
FINANCIAL I 

CONSOLIDATED BALANCE SHEETS 
(in thousands) 

ASSETS 
Cash- Note 4 
Other receivables - Note 5 
Consumer loans receivable, net- Note 6 
Prepaid expenses and other assets 
Current future income taxes 

Long term receivable- Note 5 
Deposits and other assets 
Future income taxes - Note 11 
Property and equipment - Note 8 
Intangible assets - Note 9 
Goodwill - Note 10 

LIABILITIES 
Accounts payable and accrued liabilities - Note 12 
Income taxes payable 
Current portion Qf deferred revenue- Note 14 
Current portion of deferred lease inducements 
Current under leases- Note 15 

Deferred revenue- Note 14 
Deferred lease inducements 
Obligations under capital leases - Note 15 
Future income taxes- Note 11 

SHAREHOLDERS' EQUITY 
Share capital - Note 16 
Contributed surplus- Note 18 
Retained 

Commitments -Note 20 
Contingencies - Note 21 
Subsequent event - Note 25 

Approved by the Board: 

Signed "Gordon J. Reykdal" 

Director 

Signed "J. Albert Mondor" 

Director 

See accompanying notes to the consolidated financial statements 
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September 30 
2010 

19,639 
9,940 
4,460 
2,135 

614 
36,788 

450 
684 

2,381 
24,986 
10,648 
39,108 

17,027 
2,116 
1,277 

427 
961 

21,808 

5,916 
1,039 

991 
1 

43,468 
3,981 

35 906 



Cash Store--
FINANCIAL / 

CONSOLIDATED STATEMENTS OF RETAINED EARNINGS 
(in thousands) 

RETAINED EARNINGS, BEGINNING OF PERIOD 
Dividends on common shares- Note 19 
Shares repurchased- Note 16 (a) 
Net income and ve income for the 

See accompanying notes to the consolidated financial statements 

F-8 

341 

Fifteen months ended 
30 2010 
20,978 
(9,120) 
(2,416) 
26,464 



342 

Cash Store 
FINANCIAL I 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(in thousands) 

Cash provided by (used in): 

OPERATING ACTIVITIES 
Net income 
Items not affecting cash: 

Depreciation of property and equipment 
Amortization of intangible assets 
Provision for loan losses - Note 23 
Equity loss on investments - Note 7 
Stock-based compensation- Note 18 
Future income taxes rr,.,l"l'\''"''"'"\ 

Change in non-cash operating items: 
Other receivables and long-term receivables 
Prepaid expenses, deposits and other assets 
Income taxes receivable 
Accounts payable and accrued liabilities 
Income taxes payable 
Deferred revenue 
Deferred lease inducements 

INVESTING ACTIVITIES 
Consumer loans receivable, net 
Business acquisitions- Note 3 
Cash restricted for class action facilitation - Note 4 
Purchase of intangible assets 
Purchase of property and equipment 
Purchase of investments 

FINANCING ACTIVITIES 
Repayment of obligations under capital leases 
Dividends paid on common shares- Note 19 
Issuance of common shares 
Shares 

(DECREASE) INCREASE IN CASH 
BEGINNING OF PERIOD 

Supplemental cash flow information: 
Interest paid 
Interest received 
Income taxes paid (inclusive of tax refunds) 

See accompanying notes to the consolidated financial statements 
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26,464 

8,138 
923 
788 
540 

1,098 
101 

38,052 

(7,462) 
(841) 
150 

2,262 
2,116 
7,047 

720 

(4,985) 
(5,276) 
1,532 

(2,648) 
(17,440) 

(156) 
(9,120) 
2,397 

2,652 
19 

210 
8 

8,891 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER 30, 2011 AND SEPTEMBER 30, 2010 

(in thousands, except share and per share amounts) 

Nature of Business 

The Cash Store Financial Services Inc. (the "Company") operates under two branch banners: The Cash Store 
Financial and Instaloans, who act as brokers and lenders to facilitate short-term advances and provide other financial 
services, to income-earning consumers. As at September 30, 2011, the Company operated 586 (2010 - 544) 
branches. The Company has operations in Canada and the United Kingdom. 

The Cash Store Financial is a Canadian corporation that is not affiliated with Cottonwood Financial Ltd. or the 
outlets Cottonwood Financial Ltd. who operates in the United States under the name "Cash Store." The Cash Store 
Financial does not do business under the name "Cash Store" in the United States and does not own or provide any 
consumer lending services in the United States. 

Change in Fiscal Year 

In 2010, the Company changed its fiscal year end from June 30 to September 30. The fiscal year end change results 
in a 15 month comparative reporting period from July I, 2009 to September 30,2010. 

Note 1- Significant Accounting Policies 

(a) Basis of Presentation 

These consolidated financial statements have been prepared by management in accordance with Canadian generally 
accepted accounting principles (Canadian GAAP) and differ in certain respects from accounting principles generally 
accepted in the United States of America (U.S. GAAP), as described in Note 27. The consolidated financial 
statements include the accounts of the Company and its wholly-owned subsidiaries. All significant inter-company 
balances and transactions have been eliminated. 

All figures are presented in Canadian dollars, unless otherwise disclosed. 

(b) Use of Estimates 

The preparation of the consolidated financial statements in conformity with Canadian and U.S. GAAP requires 
management to make estimates and assumptions that affect the reported assets and liabilities and disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and 
expenses during the reporting periods. Certain estimates, such as those related to allowance for consumer loan 
losses, property and equipment, goodwill and intangible asset, income taxes, accrued liabilities related to the class 
action lawsuits, depend upon subjective or complex judgments about matters that may be uncertain, and changes in 
those estimates could materially impact the consolidated financial statements. Actual results could differ from those 
estimates made by management. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER30, 2011 AND SEPTEMBER30, 2010 

(in thousands, except share and per share amounts) 

Note I -Significant Accounting Policies (continued) 

(c) Business Combinations 

The Company accounts for all business combinations using the acquisition method. Acquisition related costs which 
include finder's fees, advisory, legal, accounting, valuation, other professional or consulting fees, and administrative 
costs are expensed as incurred. 

(d) Revenue Recognition 

Revenue arising from brokering short-term advances for customers is recognized once all services have been 
rendered, all advance amounts have been received by the customer, and the brokerage fee has been received by the 
Company. Revenue from this source is recorded in Loan fees in the statement of operations. 

Revenue arising from direct lending of short-term advances to customers is recognized on a constant yield basis 
ratably over the term of the related loan. 

Revenue from the Company's cheque cashing, money order sales, money transfer, bill payment services and other 
miscellaneous services is recognized when the transactions are completed at the point-of-sale in the branch and the 
related fee charged by the Company has been received. Revenue from the Company's banking and non-sufficient 
funds fees are recognized when collected. 

Revenue from each of these sources is recorded in Other income in the statement of operations. 

(e) Retentionpay:ments 

When the Company acts as a broker on behalf of income earning consumers seeking short-term advances, the 
funding of short-term advances is provided by independent third party lenders. The advances provided by the third 
party lenders are repayable by the customer to the third party lenders and represent assets of the lenders; 
accordingly, they are not included on the Company's balance sheet. 

To facilitate the short term advance business, the Company has entered into written agreements with third party 
lenders who are prepared to consider lending to the Company's customers. Pursuant to these agreements, the 
Company provides services to the lenders related to the collection of documents and information as well as loan 
collection services. Under the terms of the Company's agreements with third party lenders, responsibility for losses 
suffered on account of uncollectible loans rests with the third party lender, unless the Company has not properly 
performed its duties as set forth under the terms of the agreement. The significant duties under the terms of the 
agreements generally include ensuring that any proposed loan was applied for through an authorized outlet, ensuring 
each potential customer meets the loan selection criteria as set forth by the third party lender prior to approval and 
release of funding, satisfying the documentation requirements in a full and timely manner, providing loan 
management services throughout the term of the loan, and providing collection services on behalf of the third party 
lender for all loans funded which are not paid in full by the due date, all of which while ensuring information system 
integrity is maintained. In the event the Company does not properly perform its duties and the lenders make a claim 
as required under the agreement, the Company may be liable to the lenders for losses they have incurred. A liability 
is recorded when it is determined that the Company has a liability under the agreement. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 345 
FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER 30, 2011 AND SEPTEMBER 30, 2010 

(in thousands, except share and per share amo~nts) 

Note l -Significant Accounting Policies {continued) 

(e) Retention payments (continued) 

The Company's Board of Directors regularly approves a resolution which authorizes management to pay a 
maximum amount of retention payments per quarter to third party lenders as consideration to those lenders that 
continue to be willing to fund advances to the Company's customers. While the third party lenders have not been 
guaranteed a return, the decision has been made to voluntarily make retention payments to the lenders to lessen the 
impact of loan losses experienced by the third party lenders. Retention payments are recorded in the period in which 
a commitment is made to a lender pursuant to the resolution approved by the Board of Directors. 

(f) .Provision for Loan .Losses 

Loans in default consist of direct lending short-term consumer loans originated by the Company which are past due. 
The Company defines a past due or delinquent account whereby payment has not been received in full from the 
customer on or before the maturity date of the loan. A provision for loan losses is recorded when the Company no 
longer has reasonable assurance of timely collection of the full amount of principal and interest (included in loan 
fee). In determining whether the Company will be unable to collect all principal and interest payments due, the 
Company assesses relevant internal and external factors that affect loan collectability, including the amount of 
outstanding loans owed to the Company, historical percentages of loans written off, current collection patterns and 
other current economic trends. The provision for loan losses reduces the carrying amount of consumer loan 
receivables to their estimated realizable amounts. The provision is primarily based upon models that analyze specific 
portfolio statistics, and also reflect, to a lesser extent, management judgement regarding overall accuracy. The 
analytical model takes into account several factors, including the number of transactions customers complete and 
charge-off and recovery rate. The provision is reviewed monthly, and any additional provision as a result of 
historical loan performance, current and expected collection patterns and current economic trends is included in the 
provision for the loan losses at that time. If the loans remain past due for an extended period of time, an allowance 
for the entire amount of the loan is recorded and the loan is ultimately written off. The Company's policy for 
charging off uncollectible consumer loans is to write the loan off when a loan remains in default status for an 
extended period of time without any extended payment arrangements made, typically 210 days. Loans to customers 
who file for bankruptcy are written off upon receipt of the bankruptcy notice. 

(g) Stock Based Compensation 

The Company has a stock based compensation plan, which is described in Note 16 (b). The Company accounts for 
all stock based compensation payments that are settled by the issuance of equity in accordance with a fair value
based method of accounting. Stock based compensation awards are recognized in the financial statements over the 
period in which the related services are rendered, which is usually the vesting period of the option, or as applicable, 
over the period to the date an employee is eligible to retire, whichever is shorter, with a corresponding increase 
recorded in contributed surplus. The fair value is calculated using the Black-Scholes option-pricing model. When 
options are exercised, the proceeds received by the Company, together with the amount in contributed surplus 
associated with the exercised options, are credited to share capital. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER 30, 2011 AND SEPTEMBER 30, 2010 

(in thousands, except share and per share amounts) 

Note I -Significant Accounting Policies (continued) 

(h) Earnings .Per Share 

Basic earnings per share are computed by dividing net income by the weighted average number of common shares 
outstanding during each reporting period. Diluted earnings per share are computed similar to basic earnings per 
share except that the weighted average shares outstanding are increased to include additional shares from the 
assumed exercise of stock options and warrants, if dilutive. The number of additional shares is calculated by 
assuming that outstanding stock options and warrants were exercised, and that proceeds from such exercises were 
used to acquire common shares at the average market price during the reporting period. 

(i) Consumer Loans Receivable 

Unsecured short-term and longer-term advances that the Company originates on its own behalf are reflected on the 
balance sheet in consumer loans receivable. Consumer loans receivable are reported net of a provision. In regulated 
jurisdictions, interest is charged on consumer loans commencing upon default; however, it is not recorded as income 
until payment is received in full or partially from the consumer. In unregulated jurisdictions, interest is charged on 
consumer loans over the period of the loan and is recorded in income as it is earned. 

(j) Income Taxes 

Income taxes are accounted for under the asset and liability method. Future income tax assets and liabilities are 
recognized for the future income tax consequences attributable to differences between the financial statement 
carrying amounts of existing assets and liabilities and their respective tax bases. Future income tax assets and 
liabilities are measured using enacted or substantively enacted tax rates expected to apply to taxable income in the 
years in which those temporary differences are expected to be recovered or settled. The effect on future income tax 
assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment or 
substantive enactment date. A valuation allowance is recorded against any future income tax assets if it is more 
likely than not that the asset will not be realized. 

(k) Long-term Investments 

The Company applies the equity method of accounting for its investments in The Cash Store Australia Holdings Inc. 
and RTF Financial Holdings Inc. These investments are recorded at cost plus the Company's share of net income or 
loss to date. 

(I) Propet·ty and Equipment 

Property and Equipment are recorded at cost. Depreciation is recorded using the rates and methods outlined in the 
table below. 

Computer hardware 
Computer software 
Fixtures, furniture, and equipment 
Signs 
Buildings 
Vehicles 

Rate 
25% 
20% 
20% 
20% 
4% 

20% 

Method 
Straight-line 
Straight-line 
Straight -line 
Straight-line 
Straight-line 
Straight-line 

Leasehold improvements are depreciated based on the straight-line basis over the shorter of the lease term, including 
renewal options that are reasonably assured and the estimated useful life of the asset. 
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FINANCIAL / NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER 30, 2011 AND SEPTEMBER 30, 2010 

347 

(in thousands, except share and per share amounts) 

Note l - Significant Accounting Policies (continued) 

(m) Intangible Assets 

Intangible assets acquired individually or as part of a group of other assets are initially recognized and measured at 
cost. The cost of a group of intangible assets acquired in a transaction, including those acquired in a business 
combination that meet the specified criteria for recognition apart from goodwill, is allocated to the individual assets 
acquired based on their fair values. 

Both internal and external costs incurred to purchase and develop computer software are capitalized after the 
preliminary project stage is completed and management authorizes the computer software project. 

Intangible assets with finite useful lives are amortized over their estimated useful lives. Intangible assets with 
indefinite useful lives are not amortized and are tested for impairment annually on July 1st of each year, or more 
frequently if events or changes in circumstances indicate that such assets might be impaired. 

The amortization methods and estimated useful lives of intangible assets, which are reviewed annually, are as 
follows: 

Customer list, contracts and relationships 
Computer software 
Non-compete agreements 
Brand name 

(n) Goodwill 

Straight-line - 3 years 
Straight-line- 5 years 
Term of the agreements 
Indefinite life 

Goodwill represents the residual amount that results when the purchase price of an acquired business exceeds the 
sum of the amounts allocated to the assets acquired, less liabilities assumed, based on their fair values. Goodwill is 
allocated as of the date of the business combination to the Company's reporting units that are expected to benefit 
from the business combination. Goodwill is initially recognized as an asset at cost and is subsequently measured at 
cost less any accumulated impairment losses. 

Goodwill is not amortized and is tested for impairment annually on July 1st of each year, or more frequently if 
events or changes in circumstances indicate it may be impaired. The impairment test is carried out in two steps. In 
the first step, the carrying amount of the reporting unit is compared to its fair value. When the fair value of a 
reporting unit exceeds its carrying amount, goodwill of the reporting unit is considered not to be impaired and the 
second step of the impairment test is unnecessary. The second step is carried out when the carrying amount of a 
reporting unit exceeds its fair value, in which case the implied fair value of the reporting unit's goodwill is 
compared with its carrying amount to measure the amount of the impairment loss, if any. The implied fair value of 
goodwill is determined in the same manner as the value of goodwill is determined in a business combination 
described in the preceding paragraph, using the fair value of the reporting unit as if it were the purchase price. 

When the carrying amount of the reporting unit's goodwill exceeds the implied fair value of the goodwill, an 
impairment loss is recognized in an amount equal to the excess. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER30, 2011 AND SEPTEMBER30, 2010 

(in thousands, except share and per share amounts) 

Note l -Significant Accounting Policies (continued) 

( o) Accounting for the .I mpa.irment of Long-Lived Assets 

Long-lived assets and identifiable intangibles subject to amortization are reviewed for impairment whenever events 
or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of 
assets to be held and used is assessed by a comparison of the carrying amount of a group of assets to the sum of 
future undiscounted cash flows expected to be generated from the use and eventual disposition of the group of 
assets. If such assets are considered to be impaired, the impairment to be recognized is measured by the amount by 
which the carrying amount of the group of assets exceeds the fair value of the group of assets. Any assets to be 
disposed of by sale are reported at the lower of carrying amount or fair value less costs to sell. Such assets are not 
depreciated while they are classified as held-for-sale. 

(p) Deferred Revenue 

The Company has entered into a long-term services contract for which the Company received advance payments. 
These advance payments are recorded as deferred revenue and recognized as revenue over the life of the contract. 

(<J) Deferred Lease Inducements 

The Company has received various inducements to lease space for its branches. The inducements are amortized 
over the remaining terms of the respective leases and recorded as a reduction to rent expense. 

(r) .Leases 

Leases are classified as capital or operating depending upon the terms and conditions of the contracts. Obligations 
under capital leases are recorded as an asset with a corresponding liability. Asset values recorded under capital 
leases are depreciated on a straight-line basis over the estimated useful life. Obligations under capital leases are 
reduced by lease payments net of imputed interest. Computer and phone operating lease expenses are recorded in 
selling, general, and administrative expenses. Branch leases are recorded in rent. 

(s) Fair Value of Financial Instruments 

The Company's financial instruments consist of cash, other receivables, consumer loans receivables less any 
allowance for loan losses, accounts payable and accrued liabilities, all of which are short-term in nature and their 
fair value approximates their carrying value. The fair value of obligations under capital leases carrying amounts are 
determined by estimating future cash flows on a borrowing-by-borrowing basis, and discounting these future cash 
flows using a rate which takes into account the Company's spread for credit risk at year-end for similar terms and 
types of debt arrangements. 
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Note 2- Changes in Accounting Policies and P1·actices 

There have been no changes in accounting policies and practices under Canadian GAAP that have impacted these 
annual consolidated financial statements. 

Recent Accounting Pronouncements Not Yet Adopted 

International Financial Reporting Standards (.lFRS) 

The Accounting Standards Board of the Canadian Institute of Chartered Accountants previously announced its 
decision to require all publicly accountable enterprises to report under International Financial Reporting Standards 
("IFRS") for years beginning on or after January 1, 2011. However, National Instrument 52-107 allows Securities 
and Exchange Commission ("SEC") registrants, such as the Company, to file financial statements with Canadian 
securities regulators that are prepared in accordance with U.S. GAAP. The Company has decided to adopt U.S. 
GAAP instead of IFRS as its primary basis of financial reporting commencing in fiscal 20 12. 

The decision to adopt U.S. GAAP was made to enhance communication with shareholders and improve the 
comparability of financial information reported with its U.S. based competitors and peer group. 

Note 3- Business Acquisitions 

On October 16, 2010, the Company acquired all the business assets of Dash for Cash representing one branch in 
Manitoba for total cash consideration of $25 all of which was allocated to Goodwill. Dash for Cash operated in the 
short-term advances industry. 

On April 26, 2010, the Company acquired all the business assets of 101019134 Saskatchewan Ltd. (EZ Cash), 
representing 14 branches in Saskatchewan, for total cash consideration of $4,476. EZ Cash operated in the short
term advances industry. 

On September 1, 2009, the Company acquired all the business assets of Affordable Payday Loans (APL) 
representing eight branches in Ontario and two branches in Alberta for total cash consideration of $800. Affordable 
Payday Loans operated in the short-term advances industry. 

The combined purchase price allocation for the fifteen months ended September 30, 2010, is detailed in the 
following table below. 

Property and equipment 
Non-compete and other intangible assets 
Goodwill 
Accounts le and accrued liabilities 
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Note 3- Business Acquisitions (continued) 

Revenues and earnings since the acquisitions date and pro-forma information as if the acquisitions were completed 
as ofthe dates described below, are as follows: 

Operating revenues 
Net income 
Net income per Common Share 

-Basic 
-Diluted 

Operating revenues and net income for the year ended September 30, 2011, include $72 related to the acquisition ofDash into 
Cash and for the fifteen months ended September ~0, 2010, include $4,627 and $854, respectively, in respect of the acquisitions of 
APL and EZ Cash. 

<
2>Pro forma amounts for the year ended September 30,2011, reflect Dash into Cash as if it was acquired on October 1, 2010. Pro 
fonna amounts for the fifteen months ended September 30, 2010, reflect APL and EZ Cash as if they were acquired on July 1, 2009. 

The acquisition costs related to the business acquisitions are not significant. Goodwill related to the business 
acquisitions are 7 5% tax deductible. 

Note 4- Cash 

The significant components of cash are as follows: 

Cash 
Restricted cash 

Restricted cash includes $6,257 (20 10 - $2,968) in funds to facilitate claims related to the British Columbia class 
action lawsuit settlement (Note 13 (b)). Subsequent to year end, the total amount transferred to a third-party 
administrator was $6,257. 

Approximately $3,611 (2010- $2,697) was cash in transit as a result of pre-authorized debit, facilitated by a third
party. 
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Note 5 - Other Receivables and Other Income 

(a) Other Receivables 

Due from investee corporations 
Due from suppliers 
Other 

Due from Suppliers 

351 

Due from suppliers includes $11,143 (2010 - $7,223) of short term receivables from our main suppliers of bank 
accounts, debit and prepaid mastercard and insurance products that have occurred in the normal course of business. 

Other 

Amounts included in Other receivables are from the sale of a business and amounts due in the normal course of 
business. Included with long-term receivables is an amount of$681 (2010- $450). 

(b) Other Income 

Agency fee income 
Other income 

Note 6- Consumer Loans Receivable 

Short-term advances receivable 
Term loans receivable 
Allowance for consumer loan losses 
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Note 7- Long-Term Investments 

(a) The Cash Store Australia Holdings Inc. 

The Company owns 3,000,000 shares, or approximately 18.3% ofthe outstanding common shares ofThe Cash Store 
Australia Holdings Inc. (AUC) acquired at a price of$0.06 per share. The carrying amount of this investment is $nil 
(2010 - $nil). Of the 3,000,000 common shares, 450,000 common shares are subject to escrow provisions that 
prevent the Company from selling these shares until the following dates: 

Date Percentage Common Shares 
March 8, 2012 15% 450,000 

Included in selling, general, and administrative expenses is the Company's share of AUC's loss of $nil (2010 -
$180). 

(b) RTF Financial Holdings Inc. 

The Company owns 6,000,000 shares, or approximately 15.7%, of RTF Financial Holdings Inc. (RTF) acquired at a 
price of$0.06 per share. The carrying amount of this investment is $nil (2010- $nil). 

Included in selling, general, and administrative expenses is the Company's share of RTF's loss of $nil (2010 -
$360). 

Note 8 -Property and E(JUipment 

Leasehold improvements 
Fixtures, furniture, and equipment 
Computer hardware 
Signs 
Buildings 
Vehicle 
Land 

software 

Leasehold improvements 
Fixtures, furniture, and equipment 
Computer hardware 
Signs 
Buildings 
Vehicle 
Land 
Computer software 

Cost 

$ 27,359 
11,578 
5,538 
6,014 

132 
75 
51 

242 
$ 50,989 
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2010 
Accumulated Net Book 
De:ereciation Value 

$ 13,509 $ 13,850 
5,475 6,103 
2,949 2,589 
3,821 2,193 

15 117 
4 71 

51 
230 12 

$ 26,003 $ 24,986 
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Note 8- Property and Equipment (continued) 

Depreciation expense for the twelve months ended September 30, 2011 includes a write off of property and 
equipment of$65 (2010- $61). 

Cost and accumulated depreciation of property and equipment as at_September 30, 2011 included $13,866 of fully 
depreciated assets. 

Assets under capital lease included above: 

Computer hardware 
furniture and 

Computer hardware 
Fixtures, furniture and equipment 

$ 

$ 

Cost 

2,050 $ 
903 

2,953 $ 

2010 
Accumulated Net Book 
DeEreciation Value 

1,064 $ 986 
587 316 

1,651 $ 1,302 

Depreciation of property and equipment for the twelve months ended September 30, 2011, includes $165 (2010 -
$821) relating to assets under capital leases. 

During the twelve months ended September 30, 2011, additions to property and equipment included $121 (2010 -
$683) of assets that were acquired by means of capital lease and $nil (2010 - $47) of assets that were acquired by 
way of vehicle financing. 
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Note 9- Intangible Assets 

Customer contracts, relationships, lists and other 
Non-compete agreements 
Computer software 
Brand name 

Customer contracts, relationships, lists and other 
Non-compete agreements 
Computer software 
Brand name 

Cost 

$ 952 
507 

5,832 
5,300 

$ 12,591 

2010 
Accumulated Net Book 
Amortization Value 

$ 887 $ 65 
175 332 
881 4,951 

5,300 
$ 1,943 $ 10,648 

During the twelve months ended September 30, 2011, the Company acquired $nil in non-compete agreements (20 10 
- $330) and $nil in customer contracts, relationships, lists and other (2010- $62) as part of the business acquisitions 
(Note 3). 

Included in computer software are assets under development with a cost of $262 (2010- $3,274). These assets have 
not been amortized in the twelve months ended September 30, 2011. 

Cost and accumulated amortization of intangibles as at September 30, 2011 included $305 of fully amortized 
intangible assets. 

Note 10- Goodwill 

Balance, beginning of period 
Goodwill acquired- Note 3 

· osal of 
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Note 11- Income Taxes 

(a) Provision for Income Taxes 

The income tax provision differs from the amount that would be computed by applying the federal and provincial 
statutory income tax rates of 28.0% (20 10 - 29.1%) to income as a result of the following: 

(b) Future Income Taxes 

The tax effects that give rise to significant portions of the future income tax assets and liabilities are presented 
below: 

Future income tax assets: 
Current: 
Accrued liability for class action settlements and other temporary differences 
Loan loss 

Non-current: 
Losses available to be carried forward 
Property and equipment, intangible assets and goodwill 
Deferred lease inducements 

Deferred revenue 

Future income tax liabilities: 

355 

In assessing the realizability of future income tax assets, management considers whether it is more likely than not 
that some portion or all of the future tax assets will not be realized. The ultimate realization of future income tax 
assets is dependent upon the generation of future taxable income during the period in which those temporary 
differences become deductible. Based upon management assessment, management believes it is more likely than 
not that the Company will realize the benefits of these deductible differences. The amount of the future income tax 
asset considered realizable, however, could be reduced in the near term if estimates of future taxable incQme during 
the carry-forward period are reduced. 
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Note 12- Accounts Payable and Accrued Liabilities 

Trade accounts payable and accrued liabilities 
Class action settlements Note 13 (a), (b), (c), and (d) 
Accrued salaries and benefits 
Amounts due to third party lenders 
Other 

The amounts due to third party lenders reflects funds made available by lenders but not yet advanced to customers, 
any liability under the lending agreement, including any paid retention payments, as well as loan repayment and 
interest amounts collected from customers. Amounts due to third party lenders are non-interest bearing, unsecured 
and have no specified repayment terms. 

Note 13 - Class Action Settlements 

(a) Onta1·io and the rest of Canada with the exception of British Columbia and .Alberta 

On April 13, 2004, a legal proceeding was commenced against The Cash Store Financial and Instaloans Inc., by 
Thompson McCutcheon (the "Plaintiff'), a customer. The Plaintiff obtained an order pursuant to the Class 
Proceedings Act, 1992, S.O. 1992 c.6 (the "Class Proceeding Act"), as amended, certifying the action as a class 
proceeding and appointing him as the representative of the class. The Plaintiff asserted that the defendants were 
in breach of the Criminal Code of Canada and the Fair Trading Act as the aggregate of all charges, including 
interest, broker fees and card fees, was in excess of those allowed by law. The Statement of Claim stated that the 
members of the Class would seek to recover all amounts charged, collected or received by the defendants at a 
criminal rate of interest and/or at an excessive rate, as well as damages, costs and interest. 

On December 2, 2008, the Ontario Superior Court of Justice certified the class action lawsuit as a class proceeding 
under the Act, and granted approval of the settlement that had been agreed to between the Company and the 
representative Plaintiff on behalf of the Class. The settlement does not constitute any admission of liability by The 
Cash Store Financial. 

Under the terms of the settlement, the Company is to pay to the class a minimum of $750 and a maximum of 
$1,500 in cash and a minimum of$750 and a maximum of$1,500 in credit vouchers to those customers of The 
Cash Store Financial and Instaloans, exclusive of Alberta and British Columbia, who were advanced funds under 
a loan agreement and who repaid the payday loan plus brokerage fees and interest in full. The credit vouchers may 
be used to pay existing outstanding brokerage fees and interest or to pay a portion of brokerage fees and interest 
which may arise in the future through new loans advanced. The credit vouchers are fully transferable and have no 
expiry date. Based on our estimate of the rate of take-up of the available cash and vouchers, a total provision of 
$2,010 was previously recorded to cover the estimated costs of the settlement, including legal fees and other costs. 
During the year ended June 30, 2009, the Company paid the legal fees and costs of the class. On August 6, 2009, 

the claims process was concluded and we issued $7 50 in vouchers and $7 50 in cheques to the class members as 
full and final satisfaction of all claims. As at September 30,2011, the remaining accrual is $46 (2010- $52). 
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Note 13- Class Action Settlements (continued) 

(b) British Columbia 

On March 5, 2004, an action under the Class Proceedings Act was commenced in the Supreme Court of British 
Columbia by Andrew Bodnar and others proposing that a class action be certified on his own behalf and on behalf 
of all persons who have borrowed money from the defendants: The Cash Store Financial and All Trans Credit 
Union Ltd. The action stems from the allegations that all Payday Loan fees collected by the defendants constitute 
interest and therefore violate s. 347 of the Criminal Code of Canada. On May 25, 2006, the claim in British 
Columbia was affirmed as a certified class proceeding of Canada by the B.C. Court of Appeal. In fiscal 2007, the 
plaintiffs in the British Columbia action brought forward an application to have certain of our customers' third
party lenders added to the claim. On March 18, 2008, another action commenced in the Supreme Court of British 
Columbia by David Wournell and others against The Cash Store Financial, Instaloans Inc., and others in respect 
of the business carried out under the name Instaloans since April 2005. Collectively, the above actions are 
referred to the "British Columbia Related Actions". 

On May 12, 2009, the Company settled the British Columbia Related Actions in principle. The settlement has 
been approved by the Court. The settlement does not constitute any admission of liability by The Cash Store 
Financial. 

Under the terms of the court approved settlement, the Company is to pay to the eligible class members who were 
advanced funds under a loan agreement and who repaid the Payday Loan plus brokerage fees and interest in full, 
or who met certain other eligibility criteria, a maximum estimated amount of $9,400 in cash and $9,400 in credit 
vouchers. Thus, the estimated maximum exposure with respect to this settlement is approximately $18.8 million 
including approved legal expenses. The credit vouchers may be used to pay existing outstanding brokerage fees 
and interest or to pay a portion of brokerage fees and interest which may arise in the future through new loans 
advanced. The credit vouchers are not transferable and have no expiry date. In addition, the Company is to pay the 
legal fees and costs of the class. Based on the Company's estimate of the rate of take-up of the available cash and 
credit vouchers, an expense of $10,921 to date has been recorded to cover the estimated costs of the settlement, 
including legal fees of the Class and costs to administer the settlement fund. The Company increased the 
provision by $3,206 for the twelve months ended September 30, 2011 (2010 - $2,915) as a result of new 
information being received. It is possible that additional settlement costs could be required in the future. As at 
September 30, 2011, the remaining accrual is $4,039 (2010- $2,001). Subsequent to year end the administration 
of the settlement fund was transferred to a third-party based on a court approved order. The total amount 
transferred was $6,257. 

(c) .Alberta 

The Company has been served in prior fiscal periods with a Statement of Claim issued in Alberta alleging that we 
are in breach of s. 34 7 of the Code (the interest rate provision) and certain provincial consumer protection statutes. 

The certification motion has been pending since fiscal2006 and has not yet been heard. On January 19, 2010, the 
plaintiffs in the Alberta action brought forward an application to have a related subsidiary, as well as certain of 
our customers' third-party lenders, directors and officers added to the Claim. 

The Company has agreed to a motion to certify the class proceeding if the third party lenders, officers and 
directors are removed as defendants. Class counsel has agreed to the Company's proposal. 

The Company believes that it conducted its business in accordance with applicable laws and is defending the 
action vigorously. As at September 30, 2011, a total of $100 (2010 - $100) has been accrued. However, the 
likelihood of loss, if any, is not determinable at this time. 
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Note 13- Class Action Settlements (continued) 

(d) Manitoba 

On April23, 2010, an action under the Manitoba Class Proceedings Act was commenced in the Manitoba Court of 
Queen's Bench by Scott Meeking against The Cash Store Financial and Instaloans proposing that a class action be 
certified on his own behalf and on behalf of all persons in Manitoba and others outside the province who elect to 
claim in Manitoba and who obtained a payday loan from The Cash Store Financial or Instaloans. The action 
stems from the allegations that all payday loan fees collected by the defendants constitute interest and therefore 
violates. 347 of the Criminal Code of Canada. 

The Company conducts business in accordance with applicable laws and is defending the action vigorously. 
Further it will be maintained that most of the proposed class members are bound by the judgment in the settlement 
of the Ontario class action in 2008, as approved by the Ontario Superior Court of Justice and that accordingly the 
action should be dismissed. However, the likelihood of loss, if any, is not determinable at this time. 

Note 14- Deferred Revenue 

On September 1, 20 1 0, the Company entered into an agreement with Ria Financial Services, a division of Euronet 
Worldwide Inc. (NASDAQ: EEFT), to supply money transfer services across the Company's network of The 
Cash Store Financial and lnstaloans branches in Canada.The Company received a $7,000 signing bonus, which 
will be recognized into revenue over the next seven years, which is the length of the agreement. 

Note 15- Obligations under Capital Le.ases 

The Company has financed certain office furniture, equipment, and printers by entering into capital leasing and 
financing arrangements. 

Various leases- repayable in monthly instalments totalling $57 
including imputed interest ranging from nil- 19.8%; due to mature 
between 2012- 2015; secured by leased assets with an aggregate 
carrying amount of $1,258. 
Less current 
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Note 15- Obligations under Capital Leases (continued) 

2010 
Aggregate Less Imputed 

Due Interest Net 
Various leases- repayable in monthly instalments totalling $59 
including imputed interest ranging from nil- 19.8%; due to mature 
between 2011 - 2014; secured by leased assets with an aggregate 
carrying amount of$1,302. Included in leases is a one time payment 
of$368 due in 2011. $ 2,167 s 215 $ 1,952 
Less current ~ortion 1,081 120 961 

$ 1,086 $ 95 $ 991 

The capital lease repayments are due as follows: 

Aggregate Less Imputed 
Due Interest Net 

2012 $ 749 $ 90 $ 659 
2013 433 40 393 
2014 233 13 220 
2015 27 4 23 

$ 1,442 $ 147 $ 1,295 

During the twelve months ended September 30, 2011, the Company incurred interest charges related to capital 
leases in the amount of $147 (2010 - $179). These have been included in selling, general, and administrative 
expenses. 

Note 16- Share Capit'al 

(a) Issued share capital 

Authorized: 
Unlimited common shares with no par value 

Issued: 

Balance, beginning of period 
Transfer from contributed surplus for stock 

options exercised- Note 18 
Options exercised 
Warrants exercised 
Shares 
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Note 16- Share Capital (continued) 

(a) Issued share capital (continued) 

For the year ended September 30,2011, the Company did not purchase and subsequently cancel any common shares 
(2010- 387,799 common shares at a cost of$3,336). 

(b) Options to Employees and Directors 

The Company has an incentive stock option plan for certain employees, officers and directors. Options issued under 
the plan have vesting terms that vary depending on date granted and other factors. All stock options must be 
exercised over specified periods not to exceed five years from the date granted. 

Granted 
Exercised 
Expired 
Forfeited 

of year 

At September 30, 2011, the range of exercise prices, the weighted average exercise price, and weighted average 
remaining contractual1ife are as follows: 

Weighted 
Average Weighted 

Number Remaining Average Number 
Fiscal Year Granted Outstanding Term Exercise Price Exercisable 
2008 238,600 14mos. $ 3.81 238,600 
2009 169,733 30 mos. 6.65 124,735 
2010 415,835 40mos. 12.45 142,497 
2011 155,000 58 mos. 12.96 

979,168 35 mos. $ 9.42 505,832 

The fair value of common share options is estimated at the grant date using the B1ack-Scholes option pricing model 
based on the following weighted average assumptions: 

2011 2010 
Risk free interest rate 1.6% 1.7% 
Expected life (years) 3 3 

Expected volatility 39.0% 52.8% 
Expected dividends 3.7% 3.4% 

The weighted average grant-date fair value of options granted was estimated at $2.72 (20 10 - $3 .46) per option. 

The Company is authorized to issue an additional 1,868,167 equity share options under its existing stock option 
plan. 
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Note 16- Share Capital (continued) 

(c) \Varrants to outside agents 

Balance, beginning of year 
Issued 
Exercised 
Expired 

361 

On May 14,2009, the Company entered into an agreement for the exclusive financing services of a financing agent. 
In consideration of providing these fmancia1 advisory and agency services, non-transferrable warrants up to a total 
of 150,000 common shares in the Company were issued at a strike price of $7.80 per share expiring on May 14, 
2011. On April26, 2011, the Company received $1,170 of proceeds related to the 150,000 warrants being exercised 
by the financing agent. 

Note 17- Per Share Amounts 

Basic net income per common share is calculated by dividing net income attributable to common shares by the total 
weighted average common shares outstanding during the period. Diluted net income per common share is calculated 
to give effect to share option awards and warrants. 

The following table presents the reconciliations of the denominators of the basic and diluted per share computations. 
Net income attributable to common shares equaled diluted income attributable to common shares for all periods 
presented. 

Basic total weighted average common shares outstanding 
Effect of dilutive securities 

Share option awards 
Warrants 
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Note 18- Contributed Surplus 

For stock options granted to certain employees, officers and directors after July 1, 2002, the Company records 
compensation expense using the fair value method. Compensation costs are recognized over the vesting period as 
an increase to stock-based compensation expense, which has been recorded in selling, general, and administrative 
expenses, with a corresponding increase to contributed surplus. When options are exercised, the fair-value amount in 
contributed surplus is credited to share capital. 

Balance at beginning of period 
Stock options exercised 
Stock-based 

Note 19 -Dividends 

Dividend per Common Share 
Dividend $0.10 
Dividend $0.12 
Dividend $0.12 
Dividend $0.12 
Dividend 

Dividend per Common Share 
Dividend $0.14 
Dividend $0.10 
Dividend $0.10 
Dividend $0.10 
Dividend $0.10 

Declared effective 

September 9, 2009 
October 28, 2009 
February 10, 2010 
May 11,2010 
August 11, 2010 

2010 

Paid to shareholders Total 

September 24, 2009 $ 2,342 
November 26, 2009 1,676 
February 25,2010 1,694 
May26, 2010 1,701 
August 26, 2010 1,707 

$ 9,120 

The Company reviews its dividend distribution policy on a quarterly basis, evaluating its financial position, 
profitability, cash flow and other factors the Board of Directors considers relevant. 
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Note 20- Commitments 

(a) Lease Commitments 

The Company is committed to future minimum annual operating lease payments for office and branch premises, 
which expire through 2022. 

Aggregate Lease 

Payments 

2012 $ 20,425 
2013 18,900 
2014 15,183 
2015 10,395 
2016 5,042 
Thereafter 16,548 

$ 86,493 

(b) New .Branch Openings and Additional Lease Commitments 

Subsequent to the year-end, the Company has committed to leases for five additional Cash Store Financial and 
Instaloans locations. The additional minimum annual lease payments required for the next five years, including 
these five leases and thereafter are as follows: 

Additional Lease Aggregate Lease 
Payments Payments 

2012 $ 162 $ 20,587 
2013 202 19,102 
2014 202 15,385 
2015 202 10,597 
2016 202 5,244 
Thereafter 1,299 17,847 

$ 2,269 $ 88,762 

Note 21 - Contingencies 

(a) Legal Proceedings 

The Company has been served in prior fiscal periods with Statements of Claim issued in Alberta alleging that the 
Company is in breach of s. 347 of the Criminal Code (the interest rate provision) and certain provincial consumer 
protection statutes. One of the claims is in respect of payday loans and the certification motion has been pending 
since fiscal 2006. The other Alberta claim is in respect of title loans in which the Company has agreed to a motion 
to certify the class proceeding if the lenders, officers and directors are removed as defendants. Class counsel has 
agreed to our proposal. The Company believes that it conducts its business in accordance with applicable law and 
is defending each of the actions vigorously. However, the likelihood of loss if any is not determinable. 
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Note 21- Contingencies (continued) 

(a) Legal .Proceedings (continued) 

The Company is also involved in other claims related to the normal course of operations. Management believes 
that it has adequately provided for these claims. 

(b) Branch Operations 

When the Company acts as a broker on behalf of consumers seeking short term advances, the funding of the 
advances is provided directly to the customers by independent third party lenders. The Company has entered into 
written business arrangements with a number of third party lenders that are prepared to consider lending to 
customers. Pursuant to these agreements, services related to the collection of documents and information as well 
as loan collection services are provided to the third party lenders. The agreements also provide that the third party 
lenders are responsible for losses suffered as a result of uncollectible loans provided the required duties under the 
terms of the agreements have been properly performed by the subsidiaries. In the event the duties are not properly 
performed and the lenders make a claim as required under the agreement, the subsidiaries may be liable to the 
lenders for losses they have incurred. The Company's contingent risk is the balance of the third party lenders loan 
portfolio which totalled approximately $104,581 as at September 30, 2011 (2010- $109,082). 

To date, no claims have been made by the third party lenders and no payments have been made or accrued by the 
subsidiaries pursuant to this clause in the agreements. Risk is managed through compliance with the loan limits, 
procedures and selection criteria established by the lenders. 

Note 22- Related Party Transactions 

(a) The Cash Store Australia Holdings lnc. 

The Company provides administrative services to The Cash Store Australia Holdings Inc. The Company entered 
into an interim services agreement with AUC to provide ongoing services such as financial and accounting 
support, contracts administrative services, and the use of the Company's information technology and 
telecommunication systems. Included in selling, general, and administrative expenses is a recovery of $363 (2010 
- $362) relating to these services. These transactions were subject to normal trade terms and were measured at the 
actual exchange amount. 

The Company has a $16 (2010- $7) receivable from AUC. Amounts due are non-interest bearing, unsecured and 
have no specified terms of repayment. The receivable was repaid subsequent to year-end. 

(b) RTF Financial Holdings Inc. 

The Company provides administrative services to RTF Financial Holdings Inc. The Company entered into an 
interim services agreement with RTF to provide ongoing services such as financial and accounting support and 
contracts administrative services. Included in selling, general, and administrative expenses is a recovery of $240 
(2010- $120) relating to these services. These transactions were subject to normal trade terms and were measured 
at ,the actual exchange amount. 

F-31 



Cashtytore··, 
FINANCIAL ' NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER30, 2011 AND SEPTEMBER30, 2010 

365 

(in thousands, except share and per share amounts) 

Note 22- Related Party Transactions 

(b) RTF Financial Holdings Inc. (continued) 

The Company has a $45 (2010- $485) receivable from RTF. Amounts due are non-interest bearing, unsecured 
and have no specified terms of repayment. The receivable was repaid subsequent to year-end. 

Note 23- Financial Instruments and Risk !VIanagement 

(a) Classification of Financial Instruments 

The Company has made the following classifications: cash as held-for-trading, other receivables and consumer 
loans receivable as loans and receivables, and accounts payable and accrued liabilities and obligations under 
capital leases as other financial liabilities. 

(b) Fair Values 

The fair values of financial instruments are determined with respect to the hierarchy that prioritizes the input to 
fair value measurement. In the absence of an active market, the Company determines fair value by using valuation 
techniques that refer to observable market data or estimated market prices. Fair values are inherently judgmental, 
thus the estimated fair values do not necessarily reflect amounts that would be received or paid in case of 
immediate settlement of these instruments. The use of different estimations, methodologies and assumptions could 
have a material effect on the estimated fair value amounts. The carrying value of other receivables, consumer 
loans receivable net, accounts payable and accrued liabilities approximate their fair values due to the relatively 
short-term nature of these balances. The fair value of obligations under capital leases are determined by estimating 
future cash flows on a borrowing-by-borrowing basis, and discounting these future cash flows using a rate which 
takes into account the Company's spread for credit risk at year-end for similar terms and types of arrangements. 
Based on estimates, the fair-value of the Company's obligation under capital lease as at September 30, 2011 and 
2010 are not significantly different than their carrying value. 

The hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes 
the use of unobservable inputs by requiring that the most observable inputs be used when available. The hierarchy 
gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level I) 
and the lowest priority to unobservable inputs (Level 3). The three levels of fair value hierarchy based on the 
reliability of inputs are as follows: 

• Level 1 - inputs are unadjusted quoted prices of identical instruments in active markets. 

• Level 2 - inputs other than quoted prices included in Level 1 that are observable for the asset or liability, 
either directly or indirectly. 

• Level 3 - inputs used in a valuation technique are not based on observable market data in determining fair 
values of these instruments. 
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Note 23- Financial Instruments and Risk 1\:fanagement (continued) 

(b) Fair Values (continued) 

The Company has segregated all financial assets and liabilities that are measured at fair value into the most 
appropriate level within the fair value hierarchy based on the inputs used to determine the fair value at the 
measurement date. Cash is the only financial instruments valued using Level 1 inputs (quoted market prices). 
There were no financial instruments categorized in Level2 (valuation techniques using observable market inputs) 
and Level3 (valuation techniques using non-observable market inputs) as at September 30, 2011. 

(c) Risl\: l.Vlanagement 

The Company is exposed to a number of financial risks in the normal course of its business operations, including 
market risks resulting from fluctuations in interest rates, as well as credit and liquidity risks. The nature of the 
financial risks and the Company's strategy for managing these risks has not changed significantly from the prior 
period. 

Market risk is the risk of loss that results from changes in market factors such as foreign currency exchange rates 
and interest rates. The level of market risk to which the Company is exposed at any point in time varies depending 
on market conditions, expectations of future price or market rate movements and composition of the Company's 
financial assets and liabilities held, non-trading physical assets, and contract portfolios. 

Overall, the Company's Board of Directors has responsibility for the establishment and approval of the 
Company's risk management policies. To manage the exposure to changes in market risk, management performs a 
risk assessment on a continual basis to help ensure that all significant risks related to the Company and its 
operations have been reviewed and assessed to reflect changes in market conditions and the Company's operating 
activities. The following summarizes the types of market price risks to which the Company is exposed, and the 
risk management instruments applied to mitigate them. The sensitivities provided below are hypothetical and 
should not be considered to be predictive of future performance or indicative of earnings on these contracts. The 
Company does not currently use derivative financial instruments to manage its market risks and does not hold or 
issue derivative financial instruments for trading or speculative purposes. 

(i) Currency Risk 

The Company is exposed to currency risk due to operations in the United Kingdom; however, the 
majority of operations are in Canada and as such this risk is not considered significant to the 
Company. 

(ii) Interest Rate Risk 

The Company does not have any variable interest bearing obligations; therefore, the 
Company's exposure to interest rate fluctuations relative to financial instruments is minimal. 

(iii) Credit Risk 

Credit risk is the risk of fmancial loss to the Company if a customer or counter-party to a fmancial 
instrument fails to meet its contractual obligations and arises principally from the Company's cash, 
other receivables, consumer loans receivable, and long-term receivable. The maximum amount of 
credit risk exposure is limited to the carrying amount of the balances disclosed in these financial 
statements. 
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Note 23- Financial Instruments and Risk Management (continued) 

(c) Risk l\:fanagement (continued) 

(iii) Credit Risk (continued) 

The best representation of the Company's maximum exposure (excluding tax effects) to credit risk, 
which is a worst case scenario and does not reflect results expected by the Company, is as set out in 
the following table: 

Cash- Note 4 
Other receivables - Note 5 
Consumer loans receivable, net- Note 6 

receivable- Note 5 

2010 
19,639 
9,940 
4,460 

450 

Cash: Credit risk associated with cash is minimized substantially by ensuring that these financial 
assets are placed with reputable Canadian financial institutions that have been accorded strong 
investment grade ratings by a primary rating agency. 

Other receivables: Other receivables includes amounts owing to the Company from various parties. 
Included within other receivables are amounts of $11,143 whereby a significant portion is owed by 
two different parties and as such, these balances represent a concentration of credit risk to the 
Company. For such parties, the Company trades with entities that are assessed as being credit worthy 
and the Company maintains an ongoing review of their credit status. The balance of other 
receivables is owed by a large number of parties that individually owe amounts to the Company that 
are not significant in value as at September 30, 2011. 

Consumer loans receivable: The Company also directly lends to its customers and has no 
significant concentration of credit risk with any particular individual related to short-term advances. 

Credit risk relates to the possibility of default of payment on the Company's consumer loans 
receivable. The Company performs on-going credit evaluations, and reviews the aging of the 
receivable, payment history and other factors, and it establishes a provision for loan losses when it is 
determined that a loan is impaired. 
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Note 23- Financial Instruments and Risk 1\:fanagement (continued) 

(c) Risk 1\tlanagement (continued) 

(iii) Credit Risk (continued) 

The following table presents an analysis of the age of consumer loans receivable as of September 30, 
2011. 

Consumer loans receivable, net of allowance for consumer loan losses 
Current 
1-30 days past due date 
31-60 days past due date 
61-90 days past due date 
Greater than 90 due date 
Consumer loans receivable 

Allowance for consumer loan losses 

The Company makes significant estimates in respect of the allowance for consumer loan losses. 
Historical information is considered when determining whether past-due accounts should be 
provided for and the same factors are considered when determining whether to write off amounts 
charged to the allowance against the consumer loans receivable. 

The following table presents a summary of the activity related to the Company's allowance for 
consumer loan losses. 

Balance, beginning of period 
Provisions made during the period 
Write-offs the 

(iv) Liquidity Risk 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they 
become due or will not receive sufficient funds from its third party lenders to advance to the 
Company's customers. The Company manages all liquidity risk through maintaining a sufficient 
working capital amount through daily monitoring of controls, cash balances and operating results. 
The Company's principal sources of cash are funds from operations, which the Company believes 
will be sufficient to cover its normal operating and capital expenditures. 

F-35 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
369 

FOR THE TWELVE AND FIFTEEN MONTHS ENDED SEPTEMBER 30, 20ll AND SEPTEMBER 30, 2010 

(in thousands, except share and per share amounts) 

Note 23- Financial Instruments and Risk ·Management (continued) 

(c) Risk l\:lanagemeut(continued) 

(iv) Liquidity Risk (continued) 

The maximum exposures to liquidity risk are represented by the carrying amount of accounts 
payable and accrued liabilities, and obligations under capital leases, which is approximately $24,920. 
This amount is made up of the following: 

Accounts payable and accrued liabilities 
Obligations under capital leases (including interest) 

Note 24- !\tfanagement of Capital 

Contractual Cash 
Carrying Amount Flows Less Than 1 Year 1-3 Years 

$ 22,989 $ 22,989 $ 22,989 $ 
1,295 1,421 761 660 

24,284 $ 24,410 $ 23,750 $ 660 

The Company's objective when managing capital is to provide a return to its shareholders by fairly pricing its 
services with the associated level of risk while being able to sufficiently fund future growth initiatives. The 
Company defines capital that it manages as the aggregate of its shareholders' equity, which is comprised of share 
capital, contributed surplus and retained earnings. 

In order to maintain or adjust its capital structure, the Company, upon approval from its Board of Directors, may 
issue shares, repurchase shares through a normal course issuer bid, pay dividends or undertake other activities as 
deemed appropriate under the specific circumstances. The Board of Directors reviews and approves any material 
transactions out of the ordinary course of business, including proposals on acquisitions or other major investments or 
divestures, as well as capital and operating budgets. 

The Company sets the amount of capital in proportion to risk and manages the capital structure and makes 
adjustments to it based on economic or regulatory changes. In order to maintain or modify the capital structure, the 
Company may seek additional sources of capital. The Company has limited reliance on debt facilities and is not 
subject to any restrictive covenants. 

The Company's capital management objectives, policies and procedures were unchanged since the prior year-end. 
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Note 25- Subsequent Event 

On November 16, 2011, the Company declared a quarterly dividend of $0.12 per common share. The dividend is 
payable on December 14, 2011, to shareholders of record on November 29, 2011. 

Note 26- Comparative Figures 

Certain comparative figures have been reclassified to conform to the presentation adopted for the current period. 
Specifically, certain amounts previously recorded within Selling, general and administrative expense have been 
reclassified to Other income for all periods presented. 

Note 27- lJ.S. GAAP .Reconciliation 

The Company prepares its consolidated fmancial statements in accordance with Canadian GAAP, which conforms from a 
recognition and measurement perspective in all material aspects applicable to the Company with U.S. GAAP for the 
periods presented. Presentation differences and additional disclosures required under U.S. GAAP are as follows: 

(A) Consolidated Statements of Cash Flows 

Canadian GAAP permits the disclosure of a subtotal of the amount of funds provided by operating activities 
before changes in non-cash operating items in the consolidated statements of cash flows. U.S. GAAP does not 
permit this subtotal to be included in the consolidated statements of cash flows. 

(B) Long- Term Investments 

U.S. GAAP requires the Company to disclose the aggregate quoted market value of long-term investments, which 
is not required under Canadian GAAP. 

(a) The Cash Store Australia Holdings Inc. 

The Company accounts for the investment under the equity method of accounting as it has significant influence 
over strategic operating, investing and financing activities due to board representation and management 
involvement in day to day operations. The difference between the carrying amount of the investment and the 
underlying equity in net assets of the investee is not significant. The aggregate quoted market value of this 
investment is $2,700. 
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Note 27- U.S. GAAP Reconciliation (continued) 

(b) RTF Financial Holdings Inc. 

The Company accounts for the investment under the equity method of accounting as it has significant influence 
over strategic operating, investing and financing activities due to board representation and management 
involvement in day to day operations. The difference between the carrying amount of the investment and the 
underlying equity in net assets of the investee is not significant. No aggregate quoted market value of the 
investment exists as RTF is not publicly traded. 

(C) Intangible Assets 

The estimated aggregate annual amortization expense for the next five years for intangible assets subject to 
amortization is as follows: 

Fiscal year ending September 30 2012 2013 2014 2015 2016 
Amortization expense for intangible assets $ 2,260 $ 2,214 $ 804 $ $ 

(D) .Income Taxes 

Under Canadian GAAP, the tax effects of temporary differences are referred to as future income taxes. Under U.S. 
GAAP, the tax effects of temporary differences are referred to as deferred income taxes. 

The Company has a tax loss carry forward in the amount of $689. 

The Company currently does not have any unrecognized tax benefits. The Company's tax positions for 2008 to 
present in Canada remain subject to examination by tax authorities. The Company's tax position for the current 
fiscal year in the United Kingdom remains subject to examination by tax authorities. 

(E) Accounts Payable and Accrued Liabilities 

U.S. GAAP requires the Company to disclose components of accrued liabilities, which is not required under 
Canadian GAAP. Accrued liabilities included in trade accounts payable and accrued liabilities within Note 12 as 
at September 30, 2011, were $4,097 (2010- $2,749). 
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Note 27- lJ.S. GAAP Reconciliation (continued) 

(F) Stock Based Compensation 

U.S. GAAP requires the Company to disclose nonvested share options? which is not required under Canadian 
GAAP. A summary of the status of the Company's nonvested share options as of September 30, 2011, and the 
changes during the fifteen months ended September 30, 2010, is presented below: 

Nonvested, beginning of period 
Granted 
Vested 
Forfeited 

2010 
Total Options 

for Shares 
661,991 
460,000 

(374,313) 

Weighted 
Price 
4.70 

12.18 
4.85 

The total intrinsic value of options exercised during the twelve months ended September 30, 2011, was $1,593 
(2010- $3,610). The total fair value of options that vested during the twelve months ended September 30, 2011, 
was $1,346 (2010- $996). 

As at September 30, 2011, and September 30, 2010, the aggregate intrinsic value of options outstanding was 
$1,610 and $7,635, respectively, while the aggregate intrinsic value of the options that are currently exercisable 
was $1,521 and $3,322, respectively. 

As at September 30, 2011, there was $1,125 of total unrecognized compensation costs related to non-vested stock 
options. The Company expects to recognize this expense over a weighted average period of 1.8 years. 

For the twelve months ended September 30, 2011, the total cash received for stock options exercised totaled $939 
(2010- $1,725). 

F-39 



FINANCIAL / NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 373 Cashtytore· 
FOR THE TWELVE AND FIFfEEN MONTHS ENDED SEPTEMBER30, 2011 AND SEPTEMBER 30,2010 

(in thousands, except share and per share amounts) 

Note 27- US GAAP Reconciliation (continued) 

(G) Financial Instruments 

Valuation Techniques: 

The following table presents the carrying amounts and estimated fair values of the Company's financial 
instruments: 

Financial Assets 
Cash 
Other receivables 
Consumer loans receivable 

term receivable 
Financial Liabilities 
Accounts payable and accrued liabilities 
Ob · under italleases 

(H) Recent United States Accounting Pronouncements 

2010 

Fair Value 

19,639 $ 19,639 
9,940 9,940 
4,460 4,460 

450 $ 450 

$ 17,027 
$ 1 952 

In 2010, FASB amended ASC Topic 3 ~ 0 "Disclosures about the Credit Quality of Financing Receivables and the 
Allowance for Credit Losses." The ASC significantly expands existing disclosures about the credit quality of 
financing receivables and their allowance for credit losses. The ASC affects all entities with financing receivables, 
excluding short-term trade accounts receivable or receivables measured at fair value or lower of cost and fair 
value. This section is effective for interim and annual reporting periods ending on or after December 15, 2010. 
The adoption of the provisions of ASC Topic 310 did not have a material impact on the Company's consolidated 
financial statements. 

In 2010, FASB issued ASU 2010-13, "Effect of Denominating the Exercise Price of a Share-Based Award in the 
Currency of the Market in Which the Underlying Equity Security Trades a consensus of the F ASB Emerging 
Issues Task Force (Issue No. 09-J)." The Task Force reached a consensus that an employee share-based payment 
with an exercise price denominated in the currency of a market in which a substantial portion of the entity's equity 
securities trade should be considered an equity classified award assuming all other criteria for equity classification 
are met. This ASU is effective for fiscal years, and interim periods within those fiscal years, beginning, on or after 
December 15, 2010. The Company is evaluating the impact of the adoption of this ASU on its consolidated 
financial statements. 

In December 2010, FASB issued ASU 2010-28, "When to Perform Step 2 of the Goodwill Impairment Test. for 
Reporting Units with Zero or Negative Carrying Amounts". The amendments in this ASU modify Step 1 of the 
goodwill impairment test for reporting units with zero or negative carrying amounts. For those reporting units, an 
entity is required to perform Step 2 of the goodwill impairment test if it is more likely than not that a goodwill 
impairment exists. This ASU is effective for fiscal years, and interim periods within those years, beginning on or 
after December 15, 2010. The Company is evaluating the impact of the adoption of this ASU on its consolidated 
financial statements. 
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Note 27- US GAAP Reconciliation (continued) 

(H) Recent United States Accounting Pronouncements (continued) 

In December 2010, FASB issued ASU 2010-29, "Disclosure of Supplementary Pro Forma Information for 
Business Combinations". The objective of this Update is to address diversity in practice about the interpretation of 
the pro forma revenue and earnings disclosure requirements for business combinations. The Task Force reached a 
consensus that if an entity presents comparative financial statements, the entity should disclose revenue and 
earnings of the combined entity as though the business combination(s) that occurred during the current year had 
occurred as of the beginning of the comparable prior annual reporting period. This ASU is effective for business 
combinations for which the acquisition date is on or after the beginning of the first annual reporting period 
beginning on or after December 15, 2010. The Company is evaluating the impact of the adoption of this ASU on 
its consolidated financial statements. 

In May 2011, FASB issued ASU 2011-04 "Fair Value Measurement: Amendments to Achieve Common Fair 
Value Measurement and Disclosure Requirements in US GAAP and IFRSs." This ASU was issued concurrently 
with IFRS 13, Fair Value Measurements, to provide largely identical guidance about fair value measurement and 
disclosure requirements. The new standards do not extend the use of fair value but, rather, provide guidance about 
how fair value should be applied where it already is required or permitted under IFRS or U.S. GAAP. For U.S. 
GAAP, most of the changes are clarifications of existing guidance or wording changes to align with IFRS 13. The 
Company is required to apply the ASU prospectively for interim and annual periods beginning after December 15, 
20 11. Early adoption is not permitted. In the period of adoption, a reporting entity will be required to disclose a 
change, if any, in valuation technique and related inputs that result from applying the ASU and to quantify the 
total effect, if practicable. The Company is evaluating the impact of the adoption of this ASU on its consolidated 
financial statements. 

In June 2011, FASB issued ASU 2011-05 "Comprehensive Income: Presentation of Comprehensive Income." 
This ASU increases the prominence of other comprehensive income in financial statements. Under this ASU, an 
entity will have the option to present the components of net income and comprehensive income in either one or 
two consecutive financial statements. The ASU eliminates the option in U.S. GAAP to present other 
comprehensive income in the statement of changes in equity. An entity should apply the ASU retrospectively. The 
ASU is effective for fiscal years, and interim periods within those years, beginning after December 15, 2011. The 
Company is evaluating the impact of the adoption of this ASU on its consolidated financial statements. 

In September 2011, the F ASB amended the guidance on the annual testing of goodwill for impairment. The 
amended guidance will allow companies to assess qualitative factors to determine if it is more-likely-than-not that 
goodwill might be impaired and whether it is necessary to perform the two-step goodwill impairment test required 
under current accounting standards. This guidance will be effective for the Company's fiscal year ending 
September 30, 2012, with early adoption permitted. The Company has determined that this new guidance will not 
have a material impact on its consolidated financial statements. 
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Neither the delivery of this offering circular nor 
any sale made hereunder shall, under any 
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TABLE OF CONTENTS 

Summary ......................... . 
Risk Factors ....................... . 

Page 

1 
14 

Use of Proceeds . . . . . . . . . . . . . . . . . . . . . 34 
Capitalization . . . . . . . . . . . . . . . . . . . . . . . 35 
Selected Historical Consolidated Financial 

Data . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 
Management's Discussion and Analysis of 

Financial Condition and Results of 
Operations . . . . . . . . . . . . . . . . . . . . . . . 37 

Business . . . . . . . . . . . . . . . . . . . . . . . . . . 61 
Management . . . . . . . . . . . . . . . . . . . . . . . 83 
Security Ownership of Certain Beneficial 

Owners and Management . . . . . . . . . . . . . 93 
Certain Relationships and Related Party 

Transactions . . . . . . . . . . . . . . . . . . . . . . 95 
Description of Other Indebtedness . . . . . . . . 96 
Description of Notes . . . . . . . . . . . . . . . . . . 97 
Book Entry, Delivery and Form . . . . . . . . . . 168 
Certain United States Federal Income Tax 

Considerations . . . . . . . . . . . . . . . . . . . . . 171 
Certain Canadian Federal Income Tax 

Considerations . . . . . . . . . . . . . . . . . . . . . 176 
Certain ERISA Considerations . . . . . . . . . . . 179 
Plan of Distribution. . . . . . . . . . . . . . . . . . . 181 
Notice to Investors . . . . . . . . . . . . . . . . . . . 184 
Legal Matters . . . . . . . . . . . . . . . . . . . . . . . 187 
Independent Chartered Accountants . . . . . . . 187 
Available Information . . . . . . . . . . . . . . . . . 187 
Auditors' Consent . . . . . . . . . . . . . . . . . . . . 188 
Index to Consolidated Financial Statements . . F-1 

C$125,000,000 

Cash Store 
FINANCIAL 

THE CASH STORE FINANCIAL 
SERVICES INC. 

375 

%Senior Secured Notes due 2017 

PRELIMINARY OFFERING CIRCULAR 

Imperial Capital 
Canaccord Genuity Corp. 

Joint Book-Running Managers 

erne World Markets Inc. 

Co-Manager 

'2012 



376 

Cash Store 
FINANCIAL 



TABB 



LEGAL_22327309. 1 

This is Exhibit "B" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

-/?-~-~~-~~~--·--
Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 

377 



Cash Store 
FINANCIAL 

THE CASH STORE FINANCIAL SERVICES INC. 

CONSOLIDATED FINANCIAL STATEMENTS 

For the fifteen months ended September 30, 2010, and 
For the year ended June 30, 2009 

378 



379 

Cash Store·~ 
FINANCIAL 

MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENTS 

The accompanying consolidated financial statements and management's discussion and 
analysis (MD&A) are the responsibility of management and have been approved by the 
Board of Directors. The consolidated financial statements and MD&A have been 
prepared by management in accordance with Canadian generally accepted accounting · 
principles and include some amounts based on management's best estimates and 
informed judgments. When alternative accounting methods exist, management has 
chosen those it considers most appropriate in the circumstances. 

The Cash Store Financial Services Inc. maintains a system of internal controls to provide 
reasonable assurance that transactions are properly authorized, financial records are 
accurate and reliable and the Company's assets are properly accounted for and adequately 
safeguarded. 

The Board of Directors is responsible for ensuring that management fulfills its 
responsibility for financial reporting and is ultimately responsible for reviewing and 
approving the financial statements. The Board of Directors carries out its responsibility 
for the financial statements through its Audit Committee. This Committee meets 
periodically with management and the independent external auditors to review the 
financial statements and the MD&A and to discuss audit, financial and internal control 
matters. The Company's independent external auditors have full and free access to the 
Audit Committee. The Audit Committee is responsible for approving the remuneration 
and terms of engagement of the Company's independent external auditors. The 
consolidated financial statements have been subject to an audit by the Company's internal 
and external auditors, KPMG LLP, in accordance with generally accepted auditing 
standards on behalf of the shareholders. 

The consolidated financial statements and MD&A have, in management's opinion, been 
properly prepared within reasonable limits of materiality and within the framework of the 
significant accounting policies summarized in note 1 of the notes to the consolidated 
financial statements. 

Signed "Gordon J. Reykdal" 
Gordon J. Reykdal 
Chairman and 
Chief Executive Officer 

November 24,2010 
Edmonton, Alberta, Canada 

Signed "Nancy Bland" 
Nancy Bland, CA 
Chief Financial Officer 



KPMG LLP 
Chartered Accountants 
10125- 102 Street 
Edmonton AB T5J 3V8 
Canada. · 

Telephone (780) 429-7300 
Fax (780) 429-7379 
Internet www.kpmg.ca 

AUDITORS' REPORT 

To the Shareholders of The Cash Store Financial Services Inc. 

We have audited the consolidated balance sheets of The Cash Store Financial Services Inc. (the 
"Company") as at September 30, 2010 and June 30, 2009 and the consolidated statements of 
operations, retained earnings and cash flows for the fifteen months ended September 30, 2010 and 
the year ended June 30, 2009. These financial statements are the responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our 
audits. 

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those 
standards require that we plan and perform an audit to obtain reasonable assurance whether the 
financial statements are free of material misstatement. An audit includes examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. 

In our opinion, these consolidated financial statements present fairly, in all material respects, the 
financial position ofthe Company as at September 30, 2010 and June 30, 2009 and the results of its 
operations and its cash flows for the fifteen months ended September 30, 2010 and for the year 

. ended June 30, 2009 in accordance with Canadian generally accepted accounting principles. 

Chartered Accountants 

Edmonton, Canada 
November 24,2010 

KPMG LLP, is a Canadian limited liability partnership and a member firm of the KPMG 
network of independent member firms affiliated with KPMG International, a Swiss cooperative. 

KPMG Canada provides seNices to KPMG LLP. 
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CONSOLIDATED STATEMENTS OF OPERATIONS 
(in thousands, except share and per share amounts) 

Brokerage 
Other income 

---------------------------------·---------·-----

EXPENSES 
Salaries and benefits 
Selling, general and administrative- Note 7 
Retention payments 
Rent 
Advertising and promotion 
Provision for loan losses- Note 23 
Amortization of capital assets 
Amortization of intangible assets 
Class action settlements- Note 13 

INCOME BEFORE INCOME TAXES 

PROVISION FOR INCOME TAXES - Note 11 
Current 
Future 

--- -------------------------------------------·----·--·-----·-·----

NET INCOME AND COMPREHENSIVE INCOME 

WEIGHTED AVERAGE NUMBER OF COMMON SHARES 
OUTSTANDING - Note 17 

Basic 
Diluted 

BASIC EARNINGS PER SHARE 
Net income and comprehensive income 

DILUTED EARNINGS PER SHARE 
Net income and comprehensive income 

See accompanying notes to consolidated financial statements 

Page4 

Year ended 
June 30 

2009 
122,572 

'------------~33-
150,505 

56,102 
26,715 
17,988 
11,943 
3,267 

49 
5,827 

185 
6,910 

21,519 

4,407 
2,465 

----·--·------ ------ ·---~-&?~-

14,647 

17,957,710 
18,039,976 

0.82 

0.81 



Cash Store· 
YINANCJAL ,,/ 

CONSOLIDATED STATEMENTS OF RETAINED EARNINGS 
(in thousands) 

RETAINED EARNINGS, BEGINNING OF PERIOD 
Dividends on common shares- Note 19 
Shares repurchased- Note I 6 (a) 
Net income and co!llprehensive income for the period 

RETAINED EARNINGS, END OF PERIOD 

See accompanying notes to consolidated financial statements 
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Year ended 
June 30 

2009 
21,341 
(5,312) 
(9,698) 

____ _!j,647 -
20,978 



383 

CONSOLIDATED BALANCE SHEETS 
(in thousands) 

ASSETS 
Cash and cash equivalents - Note 4 
Other receivables - Note 5 
Consumer loans receivable- Note 6 
Prepaid expenses and other 
Income taxes receivable 
Current future income taxes - Note 11 

Long term receivable - Note 5 
Deposits and other 
Long term investments - Note 7 
Future income taxes - Note II 
Capital assets - Note 8 
Intangible assets - Note 9 
Goodwill- Note IO 

LIABILITIES 
Accounts payable- Note 12 
Income taxes payable 
Current portion of deferred revenue- Note 14 
Current portion of deferred lease inducements 
Current portion of obligations under leases - Note I 5 

Deferred revenue - Note 14 
Deferred lease inducements 
Obligations under capital leases - Note 15 
Future income taxes - Note 11 

SHAREHOLDERS' EQUITY 
Share capital - Note 16 
Contributed surplus- Note 18 
Retained 

Commitments - Note 20 
Contingencies - Note 21 
Subsequent Event - Note 25 

Approved by the Board: 

Signed "Gordon J. Reykdal" 

Director 

June 30 
2009 

18,519 
2,601 

263 
1,497 

150 
1 

24,652 

481 
180 
969 

14,429 
8,531 

554 

14,196 

133 
260 
396 

14,985 

13 
486 

1,029 
1 1 

40,222 
4,652 

------------~0,978_ 

Signed "J. Albert Mondor" 

Director 

65,852 

See accompanying notes to consolidated financial statements 
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CONSOLIDATED STATEMENTS OF CASH FLOWS 
(in thousands) 

Cash provided by (used in): 

OPERATING ACTIVITIES 
Net income 
Items not affecting cash: 

Amortization of capital assets 
Amortization of intangible assets 
Provision for loan losses 
Equity loss on investments - Note 7 
Warrants to outside agents- Note 16 (c) 
Stock-based compensation- Note 18 
Future income taxes 

Prepaid expenses, deposits and other 
Income taxes receivable 
Accounts payable and accrued liabilities 
Income taxes payable 
Deferred revenue 
Deferred lease inducements 

INVESTING ACTIVITIES 
Change in consumer loans receivable 
Business acquisitions- Note 3 
Purchase of intangible assets 
Purchase of capital assets 
Purchase of investments 

FINANCING ACTIVITIES 
Repayment of obligations under capital leases 
Dividends paid on common shares- Note 19 
Issuance of common shares 

INCREASE IN CASH AND CASH EQUIVALENTS 
CASH AND CASH BEGINNING OF PERIOD 

Supplemental cash flow information: 
Interest paid 
Interest received 
Income taxes paid (inclusive of tax refunds) 

See accompanying notes to consolidated financial statements 
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Year ended 
June 30 

2009 

14,647 

5,827 
185 
49 

180 
977 

3,534 
(272) 
(150) 

5,403 
(923) 
(114) 

(294) 
(848) 

(3,161) 
(3,113) 

2,875 
15,644 

74 
367 

5,729 
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385 ,· 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Natm·e of Business 

The Cash Store Financial Services Inc. (the "Company") operates under two branch banners: The Cash Store and 
Instaloans, who act as brokers to facilitate short-term advances and provide other financial services, including, but 
not limited to, direct lending and facilitating the opening of bank accounts to income-earning consumers. As at 
September 30,2010, the Company operated 544 (June 30,2009 -424) branches. 

Change in Fiscal Year 

In 20 I 0, the Company has changed its fiscal year end from June 30 to September 30. The fiscal year end change 
results In a 15 month reporting period from July I, 2009 to September 30, 2010. 

Note 1 -Significant Accounting Policies 

(a) Basis of Presentation 

These consolidated financial statements have been prepared by management in accordance with Canadian generally 
accepted accounting principles (Canadian GAAP) and differ in certain respects from accounting principles generally 
accepted in the United States of America (U.S. GAAP), as described in Note 27. The consolidated financial 
statements include the accounts of the Company and its wholly-owned subsidiaries. All significant inter-company 
balances and transactions have been eliminated. 

(b) Use of Estimates 

The preparation of these consolidated financial statements in conformity with Canadian GAAP requires 
management to make estimates and assumptions that affect the amounts reported for assets and liabilities and the 
disclosure of contingent assets and liabilities at the date of the financial statements as well as the reported amounts 
of revenue and expenses during the reporting periods. Actual results could differ from those estimates made by 
management. The recoverable values of future income tax assets and liabilities, capital assets, goodwill and 
intangible assets, the estimated accrued liabilities related to the class action lawsuits, the allowance for doubtful 
amounts related to consumer loans, and the amortization periods of capital assets and intangible assets are the more 
significant items which reflect estimates in these consolidated financial statements. 

(c) Retention Payments 

The Company, through The Cash Store and Instaloans banners, acts as a broker on behalf of income earning 
consumers seeking short-term advances. Funding of most short-term advances is provided by independent third 
party lenders. The advances provided by the third party lenders are repayable by the customer to the third party 
lenders and represent assets of the lenders; accordingly, they are not included on the Company's balance sheet. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS "7.: 0 / 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 J U 'J 

(in thousands, except share and per share amounts) 

Note I -Significant Accounting Policies (continued) 

(c) Retention Payments (continued) 

To facilitate the short term advance business, the Company has entered into written agreements with third party 
lenders who are prepared to consider lending to the Company's customers. Pursuant to these agreements, the 
Company provides services to the lenders related to the collection of documents and information as well as loan 
collection services. The agreements also provide that the third party lenders are responsible for losses suffered on 
account of uncollectible loans provided the Company has properly performed its duties under the terms of the 
agreements. In the event the Company does not properly perform its duties and the lenders make a claim as required 
under the agreement, the Company may be liable to the lenders for losses they have incurred. A liability is recorded 
when it is determined that the Company has a liability under the agreement. 

The Company's Board of Directors regularly approves a resolution which authorizes management to pay a 
maximum amount of retention payments per quarter to third party lenders as consideration to those lenders that 
continue to be willing to fund advances to the Company's customers. While the third party lenders have not been 
guaranteed a return, the decision has been made to voluntarily make retention payments to the lenders to lessen the 
impact of loan losses experienced by the third party lenders. Retention payments are recorded in the period in which 
a commitment is made to a lender pursuant to the resolution approved by the Board of Directors. 

(d) Revenue Recognition 

Revenue arising from brokering short-term advances for customers is recognized once all services have been 
rendered, all advance amounts have been received by the customer, and the brokerage fee has been received by the 
Company. 

Revenue arising from direct lending of short-term advances to customers is recognized on a constant yield basis 
ratably over the term of the related loan. 

Revenue from the Company's cheque cashing, money order sales, money transfer, bill payment services and other 
miscellaneous services is recognized when the transactions are completed at the point-of-sale in the branch and the 
related fee charged by the Company has been received. 

(e) Consumer Loans Receivable 

Unsecured short-term and longer-term advances that the Company originates on its own behalf are reflected on the 
balance sheet in consumer loans receivable. Consumer loans receivable are reported net of a provision. 

(f) Provision for Loan Losses 

Loans in default consist of short-term consumer loans originated by the Company which are past due. A provision 
for loan losses is recorded when the Company no longer has reasonable assurance of timely collection of the full 
amount of principal and interest. The provision for loan losses reduces the carrying amount of consumer loan 
receivables to their estimated realizable amounts. The estimated realizable amount is determined by discounting 
expected future cash flows associated with the consumer loan receivables at the original effective interest rate 
inherent in the loans. The provision is reviewed monthly, and any additional provision as a result of historical loan 
performance, current and expected collection patterns and current economic trends is included in the provision for 
the loan losses at that time. If the loans remain past due for an extended period of time, an allowance for the entire 
amount of the loan is recorded and the loan is ultimately written off. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands. except share and per share amounts) 

Note I -Significant Accounting Policies (continued) 

(g) Capital Assets 

Capital assets are recorded at cost. Amortization is recorded using the rates and methods outlined in the table below. 

Computer hardware 
Computer software 
Fixtures, furniture, and equipment 
Signs 
Buildings 
Vehicles 

Rate Method 
25% Straight-line 
20% Straight-line 
20% Straight-line 
20% Straight-line 
4% Straight-line 

20% Straight-line 

Leasehold improvements are amortized based on the straight-line basis over the shorter of the lease term and the 
estimated useful life ofthe asset. 

(h) Cash and Cash Equivalents 

Cash and cash equivalents are defined as cash and short term investments with maturity dates of less than 90 days. 

(i) Intangible Assets 

Intangible assets acquired individually or as part of a group of other assets are initially recognized and measured at 
cost. The cost of a group of intangible assets acquired in a transaction, including those acquired in a business 
combination that meet the specified criteria for recognition apart from goodwill, is allocated to the individual assets 
acquired based on their fair values. 

Intangible assets with finite useful lives are amortized over their useful lives. Intangible assets with indefinite useful 
lives are not amortized and are tested for impairment annually, or more frequently if events or changes in 
circumstances indicate that such assets might be impaired. 

The amortization methods and estimated useful lives of intangible assets, which are reviewed annually, are as 
follows: 

Customer list, contracts and relationships 
Computer software 
Non-compete agreements 
Favourable and unfavourable leases 
Brand name 

lD Goodwill 

Straight-line- 3 years 
Straight-line- 5 years 
Term of the agreements 
Term of leases 
Indefinite life 

Goodwill represents the residual amount that results when the purchase price of an acquired business exceeds the 
sum of the amounts allocated to the assets acquired, less liabilities assumed, based on their fair values. Goodwill is 
allocated as of the date of the business combination to the Company's reporting units that are expected to benefit 
from the business combination. Goodwill is initially recognized as an asset at cost and is subsequently measured at 
cost less any accumulated impairment losses. 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 U Q 

(in thousands, except share arid per share amounts) 

Note I -Significant Accounting Policies (continued) 

(j) Goodwill (continued) 

Goodwi11 is not amortized and is tested for impairment annually on July 1st of each year, or more frequently if 
events or changes in circumstances indicate it may be impaired. The impairment test is carried out in two steps. In 
the first step, the carrying amount of the reporting unit is compared to its fair value. When the fair value of a 
reporting unit exceeds its carrying amount, goodwill of the reporting unit is considered not to be impaired and the 
second step of the impairment test is unnecessary. The second step is carried out when the carrying amount of a 
reporting unit exceeds its fair value, in which case the implied fair value of the reporting unit's goodwill is 
compared with its carrying amount to measure the amount of the impairment loss, if any. The implied fair value of 
goodwill is determined in the same manner as the value of goodwill is determined in a business combination 
described in the preceding paragraph, using the fair value of the reporting unit as if it were the purchase price. 

When the carrying amount of the reporting unit's goodwill exceeds the implied fair value of the goodwiii, an 
impairment loss is recognized in an amount equal to the excess. 

(k) Long-term Investments 

The Company applies the equity method of accounting for its investments in The Cash Store Australia Holdings Inc. 
and RTF Financial Holdings Inc. These investments are recorded at cost plus the Company's share of net income or 
loss to date. 

(I) Deferred Lease Inducements 

The Company has received various inducements to lease space for its branches. The inducements are amortized 
over the remaining terms of the respective leases and recorded as a reduction to rent expense. 

(m) Leases 

Leases are classified as capital or operating depending upon the terms and conditions of the contracts. Obligations 
under capital leases are recorded as an asset with a corresponding liability. Asset values recorded under capital 
leases are amortized on a straight-line basis over the period of expected use. Obligations under capital leases are 
reduced by lease payments net of imputed interest. Operating lease expenses are recorded in selling, general, and 
administrative expenses. 

(n) Oefen·ed Revenue 

The Company has entered into a long-term services contract for which the Company received advance payments. 
These advance payments are recorded as deferred revenue and recognized as revenue over the life of the contract. 

(o) Fair Value of Financial Instruments 

The Company's financial instruments consist of cash and cash equivalents, other receivables, consumer loans 
receivables, accounts payable and accrued liabilities, all of which are short-term in nature and their fair value 
approximates their carrying value. The fair value of obligations under capital leases carrying amounts are 
determined by estimating future cash flows on a borrowing-by-borrowing basis, and discounting these future cash 
flows using a rate which takes into account the Company's spread for credit risk at year-end for similar terms and 
types of debt arrangements. 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30,2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note I -Significant Accounting Policies (continued) 

(p) Income Taxes 

Income taxes are accounted for under the asset and liability method. Future tax assets and liabilities are recognized 
for the future tax consequences attributable to differences between the financial statement carrying amounts of 
existing assets and liabilities and their respective tax bases. Future tax assets and liabilities are measured using 
enacted or substantively enacted tax rates expected to apply to taxable income in the years in which those temporary 
differences are expected to be recovered or settled. The effect on future tax assets and liabilities of a change in tax 
rates is recognized in income in the period that includes the enactment or substantive enactment date. A valuation 
allowance is recorded against any future tax assets if it is more likely than not that the asset will not be realized. 

(q) Stock Based Compensation 

The Company has a stock based compensation plan, which is described in Note 16 (b). The Company accounts for 
all stock based compensation payments that are settled by the issuance of equity in accordance with a fair value
based method of accounting. Stock based compensation awards are recognized in the financial statements over the 
period in which the related services are rendered, which is usually the vesting period of the option, or as applicable, 
over the period to the date an employee is eligible to retire, whichever is shorter, with a corresponding increase 
recorded in contributed surplus. The fair value is calculated using the Black-Scholes option-pricing model. When 
options are exercised, the proceeds received by the Company, together with the amount in contributed surplus 
associated with the exercised options, are credited to share capital. 

{r) Earnings Per Share 

Basic earnings per share are computed by dividing net income by the weighted average number of common shares 
outstanding during each reporting period. Diluted earnings per share are computed similar to basic earnings per 
share except that the weighted average shares outstanding are increased to include additional shares from the 
assumed exercise of stock options, if dilutive. The number of additional shares is calculated by assuming that 
outstanding stock options were exercised, and that proceeds from such exercises were used to acquire common 
shares at the average market price during the reporting period. 

(s) Accounting for the Impairment of Long-Lived Assets 

Long-lived assets and identifiable intangibles subject to amortization are reviewed for impairment whenever events 
or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of 
assets to be held and used is assessed by a comparison of the carrying amount of a group of assets to the sum of 
future undiscounted cash flows expected to be generated from the use and eventual disposition of the group of 
assets. If such assets are considered to be impaired, the impairment to be recognized is measured by the amount by 
which the carrying amount of the group of assets exceeds the fair value of the group of assets. Any assets to be 
disposed of by sale are reported at the lower of carrying amount or fair value less costs to sell. Such assets are not 
amortized while they are classified as held-for-sale. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 390 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 2 -Changes in Accounting Policies and Practices 

Goodwill and Intangible Assets 

In February 2008, the CICA issued Handbook Section 3064 ("Section 3064") Goodwill and Intangible Assets. 
Section 3064, which replaces Section 3062, Goodwill and Intangible Assets and Section 3450, Research and 
Development Costs, establishes standards for the recognition, measurement, and disclosure of goodwill and 
intangible assets. The provisions relating to the definition and initial recognition of intangible assets, including 
internally generated intangible assets, are equivalent to the corresponding provisions of International Reporting 
Standard lAS 38, Intangible Assets. The Company has adopted this standard commencing July 1, 2009, and it has 
been applied retroactively resulting in $3,161 ofnet assets being reclassified from capital assets to intangible assets 
in the comparative June 30, 2009, balance sheet, as well as $40 of amortization being reclassified from amortization 
of capital assets to amortization of intangible assets for the year-ended June 30, 2009. 

Business Combinations 

In January 2009, the CICA issued Handbook Section 1582, "Business Combinations" which replaces the existing 
standard. This section establishes the standards for accounting for business combinations, and states that all assets 
and liabilities of an acquired business will be recorded at fair value. Obligations for contingent considerations and 
contingencies will also be recorded at fair value at the acquisition date. The standard also states that acquisition 
related costs will be expensed as incurred, restructuring charges will be expensed in the periods after the acquisition 
date, and non-controlling interests will be measured at their proportionate interest in the fair value of identifiable net 
assets or at fair value at date of acquisition. This standard is equivalent to the International Financial Reporting 
Standards on business combinations. This standard is applied prospectively to business combinations with 
acquisition dates on or after January 1, 2011, and earlier adoption is permitted. The Company has adopted this 
standard effective July I, 2009. The adoption of this standard did not have a significant impact on these 
consolidated financial statements. 

Consolidated Financial Statements 

In January 2009, the CICA issued Handbook Section 1601, "Consolidated Financial Statements" which replaces the 
existing standard. This Section carries forward existing Canadian guidance for preparing consolidated financial 
statements other than for non-controlling interests. The Section is effective for interim and annual financial 
statements beginning on January I, 20 II, and earlier adoption is permitted. The Company has adopted this standard 
effective July I, 2009. The adoption of this standard did not have a significant impact on these consolidated 
financial statements. 

Non-Controlling Interests 

In January 2009, the CICA issued Handbook Section I602, "Non-Controlling Interests" which establishes standards 
for accounting for non-controlling interests of a subsidiary in the preparation of consolidated financial statements 
subsequent to a business combination. This standard is equivalent to the International Financial Reporting Standards 
on consolidated and separate financial statements. The Section is effective for interim and annual financial 
statements beginning on January I, 2011, and earlier adoption is permitted. The Company has adopted this standard 
effective July 1, 2009. The adoption of this standard did not have a significant impact on these consolidated 
financial statements. 
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391 NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 2- Changes in Accounting Policies and P.-actices (continued) 

Financial Instruments- Recognition and .Measurement 

In June 2009, the CICA amended Handbook Section 3855, "Financial Instruments- Recognition and Measurement," 
to clarify the application of the effective interest method after a debt instrument has been impaired. The Section has 
also been amended to clarify when an embedded prepayment option is separated from its host instrument for 
accounting purposes. The amendments related to the application of the effective interest method apply to interim and 
annual financial statements relating to fiscal years beginning on or after May I, 2009. There were no material 
impacts to the Company's financial position, net earnings or cash flows as a result of adopting these amendments. 

The amendments relating to embedded prepayment options apply to interim and annual financial statements relating 
to fiscal years beginning on or after January I, 20II. The Company is currently evaluating the impact of this 
amendment. 

Fiuanciallnstl·uments- Disclosures 

In June 2009, the CICA amended Handbook Section 3862, "Financial Instruments - Disclosures", to enhance 
liquidity risk disclosure requirements and to include additional disclosure requirements about inputs to fair value 
measurements of financial instruments, including their measurement within a hierarchy that prioritizes the input to 
fair value measurement. These disclosures are presented in Note 23. 

Equity 

In August 2009, the CICA amended presentation requirements of Handbook Section 325I, "Equity", as a result of 
issuing Section 1602, "Non-Controlling Interests". The amendments apply only to entities that have adopted 
Section 1602. The adoption of the amendments to this standard did not have a significant impact on these 
consolidated financial statements. 

Comprehensive Revaluation of Assets and Liabilities 

In August 2009, the CICA amended Handbook Section 1625, "Comprehensive Revaluation of Assets and 
Liabilities" as a result of issuing Section 1582, "Business Combinations", Section 1601, "Consolidated Financial 
Statements", and Section 1602, "Non-Controlling Interest" in January 2009. The amendments apply prospectively 
to comprehensive revaluations of assets and liabilities occurring in fiscal years beginning on or after January 1, 
2011. Earlier adoption is permitted provided that Section 1582 is also adopted. The Company has adopted this 
standard effective July I, 2009. The adoption of this standard did not have a significant impact on these consolidated 
financial statements. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 392 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 2- Changes in Accounting Policies and Practices (continued) 

Recent Accounting Pronouncements Not Yet Adopted 

International Financial Reporting Standards (IFRS) 

In 2006, the Canadian Accounting Standards Board (AcSB) published a new strategic plan that significantly affects 
financial reporting requirements for Canadian public companies. The AcSB strategic plan outlines the convergence 
of Canadian GAAP with IFRS over an expected five-year transitional period. 

In February 2008, the AcSB confirmed that IFRS will be mandatory in Canada for profit-oriented publicly 
accountable entities for fiscal periods beginning on or after January 1, 2011, unless, as permitted by Canadian 
securities regulations, the entity was to adopt U.S. GAAP on or before this date. Should the Company decide to 
adopt IFRS, its first annual IFRS financial statements would be for the year ending September 30, 2012. Beginning 
with the three month period ending December 31, 2011, the Company would provide unaudited consolidated 
financial information in accordance with IFRS including comparative figures for the three month period ending 
December 31, 2010. 

The Company has completed a gap analysis of the accounting and reporting differences under IFRS, Canadian 
GAAP, and U.S. GAAP, however, management has not yet finalized its determination of the impact of these 
differences on the consolidated financial statements. This analysis will, in part, determine whether the Company 
adopts IFRS or U.S. GAAP once Canadian GAAP ceases to exist. The Company is also closely monitoring standard 
setting activity and regulatory developments in Canada, the United States, and internationally that may affect the 
timing of its adoption of either IFRS or U.S. GAAP in future periods. 

Note 3- Business Acquisitions 

On September 1, 2009, the Company acquired all the business assets of Affordable Payday Loans (APL) 
representing eight branches in Ontario and two branches in Alberta for total cash consideration of $800. Affordable 
Payday Loans operated in the short-term advances industry. 

On April 26, 2010, the Company acquired all the business assets of 1 0 I 019134 Saskatchewan Ltd. (EZ Cash), 
representing 14 branches in Saskatchewan, for total cash consideration of $4,476. EZ Cash operated in the short
term advances industry. 

The combined purchase price allocation for the fifteen months ended September 30, 2010, is detailed in the 
following table below. 

Net assets acquired at assigned values 
Capital assets 
Customer contracts, relationships, lists and other 
Goodwill 
Accrued liabilities 

,, :.· .. ~§?i?~· 
··,·····.,t'39~·~· 
'>488.1' 

' l.:.'-·:: ;' }'~}';(~~):' 

Included in goodwill acquired are the favorable market positions as well as the benefits of eliminating competition. 
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393 NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 3- Business Acquisitions (continued) 

Revenues and earnings since the acquisitions and pro-forma information if the acquisitions were completed as of 
July 1, 2009, which are as follows: 

Operating revenues 
Net income 
Net income per Common Share 

-Basic 
-Diluted 

0.82 $ 
0.81 $ 

0.89 
0.88 

Operating revenues and net income for the fifteen months ended September 30, 2010, include $4,627 and $854, 
respectively, in respect of the acquisitions of APL and EZ Cash. 
<2) Pro forma amounts for the fifteen months ended September 30, 2010, reflect APL and EZ Cash as if they were 
acquired on July 1, 2009. Pro forma amounts for the year ended June 30, 2009, reflect APL, EZ Cash, Continual 
Cash Ltd. and Consolidated Financial Corporation as if they were acquired on July 1, 2008. Continual Cash Ltd. 
was acquired July 15, 2008, and Consolidated Financial Corporation was acquired November 14; 2008. Their 
results of operations have been included in the Company's Consolidated Statements of Operations effective the 
same dates. 

The acquisition costs related to the business acquisitions are not significant. Goodwill related to the business 
acquisitions are 75% tax deductible. 

Note 4- Cash and Cash Equivalents 

The significant components of cash and cash equivalents are as follows: 

Cash 
Restricted cash 
Cash 

June 30 
2009 

13,769 
4,500 

250 

Cash equivalents includes a short-tenn guaranteed investment certificate in the amount of $nil (June 30, 2009 -
$250). 

Restricted cash includes $2,968 in funds to facilitate claims related to the British Columbia class action lawsuit 
settlement (Note 13 (b)). At June 30, 2009, restricted cash included $1 ,500 in funds to facilitate claims related to the 
Ontario class action lawsuit settlement and $3,000 in externa11y restricted cash related to a standby letter of credit in 
the same amount. The standby letter of credit was issued pursuant to provisions of an agreement with DirectCash 
ATM Processing Partnership, our debit and credit card service provider, which was required to satisfy timing 
differences in cash settlements. 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 5- Other Receivables 

Mortgages receivable (net of allowance) 
Due from investee corporations 
Due from suppliers 
Other 

Due from Suppliers 

June 30 
2009 

292 

Due from suppliers includes $7,223 (June 30, 2009- $1,643) of short term receivables from our main suppliers of 
bank accounts, debit and prepaid mastercard and insurance products that have occurred in the normal course of 
business. 

Other 

Other receivables include amounts receivable in the normal course of business. Included in Other is a long-term 
receivable in the amount of$450 (June 30, 2009- $nil). 

Note 6 -Consumer Loans Receivable 

Short-term advances receivable 
Term loans receivable 
Allowance for doubtful accounts 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 7- Long-Term Investments 

(a) The Cash Store Australia Holdings Inc. 

The Company owns 3,000,000 shares, or approximately 18.3% of the outstanding common shares ofThe Cash Store 
Australia Holdings Inc. (AUC) at a share price of $0.06 per share. The carrying amount of this investment is $nil 
(June 30, 2009 - $180). Of the 3,000,000 common shares, 1,350,000 common shares are subject to escrow 
provisions that prevent the Company from selling these shares until the following dates: 

Date 
March 8, 20 11 
September 8, 20 11 
March 8, 20 12 

Percentage 
15% 
15% 
15% 
45% 

Common Shares 
450,000 
450,000 
450,000 

1,350,000 

Included in selling, general, and administrative expenses is a loss of $180 (For the year June 30, 2009 - $nil) 

(b) RTF Finandal Holdings Inc. 

The Company owns 6,000,000 shares, or approximately 15.7%, of RTF Financial Holdings Inc. (RTF) at a share 
price of $0.06 per share, for a total cost of $360. The carrying amount of this investment is $nil (June 30, 2009 -
$nil). 

Included in selling, general, and administrative expenses is a loss of $360 (For the year ended June 30, 2009 -$nil) 

Note 8- Capital Assets 

Computer hardware 
Computer software 
Fixtures, furniture, and equipment 
Leasehold improvements 
Signs 
Buildings 
Vehicle 
Land 
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(in thousands, except share and··per share amounts) 

Note 8- Capital Assets (continued) 

June 30 
2009 

Accumulated Net Book 
Cost Amortization Value 

Computer hardware $ 4,109 $ 1,715 $ 2,394 
Computer software 139 21 118 
Fixtures, furniture, and equipment 7,021 4,175 2,846 
Leasehold improvements 17,039 9,737 7,302 
Signs 4,454 2,894 1,560 
Buildings 132 8 124 
Vehicle 36 2 34 
Land 51 51 

$ 32,981 $ 18,552 $ 14,429 

Amortization expense for the fifteen months ended September 30, 20 I 0 includes a loss on disposition of capital 
assets of$61 (June 30,2009- $191). 

Assets under capital lease included below: 

Computer hardware 
Fixtures, furniture and equipment 
Leasehold improvements 
s· 

Computer hardware 
Fixtures, furniture and equipment 
Leasehold improvements 
Signs 

Cost 

$ 1,696 
574 

7 
108 

$ 2,385 

June 30 
2009 

Accumulated Net Book 
Amortization Value 

$ 280 $ 1,416 
537 37 

7 
108 

$ 932 $ 1,453 

Amortization of capital assets for the fifteen months ended September 30, 2010, includes $821 (June 30, 2009 -
$346) relating to assets under capital leases. 

During the fifteen months ended September 30, 20 I 0, additions to capital assets included $683 (June 30, 2009 -
$1,628) of assets that were acquired by means of capital lease and $47 (June 30, 2009 - $36) of assets that were 
acquired by way of vehicle financing. 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

··,; ___ ... · .. 

(in thousands, except share and per share amounts) 

Note 9 -Intangible Assets 

Customer contracts, relationships, lists and other 
Non-compete agreements 
Favourable and unfavourable leases 
Computer software 
Brand name 

Customer contracts, relationships, lists and other 
Non-compete agreements 
Favourable and unfavourable leases 
Computer software 
Brand name 

Cost 

$ 717 
269 

89 
3,600 
5,300 

$ 9,975 

June 30 
2009 

Accumulated Net Book 
Amortization Value 

$ 706 $ 11 
210 59 

89 
439 3,161 

5,300 
$ 1,444 $ 8,531 

During the fifteen months ended September 30, 2010, the Company acquired $330 in non-compete agreements (June 
30, 2009 - $60) and $16 in customer lists (June 30, 2009 - $1 0). 

Included in computer software are assets under development with a cost of $3,274 (June 30, 2009 - $2,730). These 
assets have not been amortized in the fifteen months ended September 30, 2010. 

Note 10 - Goodwill 

Balance, beginning of period 
Goodwill acquired 
L.JI..,L.JUL>U.I of '11 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note I I - Income Taxes 

(a) Provision for Income Taxes 

The income tax provision differs from the amount that would be computed by applying the federal and provincial 
statutory income tax rates of29.1% (June 30, 2009- 31.3%) to income as a result of the following: 

Income before income taxes 
Computed tax expense at statutory income tax rates 
Change in enacted tax rates 
Stock-based compensation 
Permanent differences and other 
Total income tax provision 

(b) Future Income Taxes 

June 30 
2009 

21,519 
6,744 

1 
306 

(179) 
6,872 

The tax effects that give rise to significant portions of the future income tax assets and liabilities are presented 
below: 

Future income tax assets: 
Current: 
Accrued liability for class action settlements and other temporary differences 
Non-current: 
Losses availabe to be carried forward 
Capital, intangible assets and goodwill- differences between net book value and 
undepreciated capital cost 

Deferred lease inducements- differences between book value and tax value 

Future tax benefit of share issue costs (netted against share issue costs) 
Deferred revenue 

Future income tax liabilities: 
Capital, intangible assets and goodwill- differences between net book value and >·;·>.< • 

undepreciated capital cost t':~,~,:~!:~;·,~f .. '{.~i~{tr;.~~~l. $ 

June 30 
2009 

1,622 

67 

563 

227 

112 

969 

(1,431) 

In assessing the realizability of future tax assets, management considers whether it is more likely than not that some 
portion or all of the future tax assets will not be realized. The ultimate realization of future tax assets is dependent 
upon the generation of future taxable income during the period in which those temporary differences become 
deductible. Based upon management assessment, management believes it is more likely than not that the Company 
will realize the benefits of these deductible differences. The amount of the future tax asset considered realizable, 
however, could be reduced in the near term if estimates of future taxable income during the carry-forward period are 
reduced. 

As at September 30, 2010, the Company had no unused non-capital tax loss carry forwards available to reduce 
taxable income in future years. 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 
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(in thousands, except share and per share amounts) 

Note 12- Accounts Payable 

Trade accounts payable and accrued liabilities 
Class action settlements Note 13 (a), (b), (c), and (d) 
Accrued salaries and benefits 
Amounts due to third party lenders 
Other 

June 30 
2009 

3,587 
6,169 
3,458 

939 
43 

The amounts due to third party lenders reflects funds made available by lenders but not yet advanced to customers, 
any liability under the lending agreement, including any paid retention payments, as well as loan repayment and 
interest amounts collected from customers. Amounts due to third party lenders are non-interest bearing, unsecured 
and have no specified repayment terms. 

Note 13- Class Action Settlements 

(a) Ontario and the rest of Canada with the exception of British Columbia and Alberta 

On April 13, 2004, a legal proceeding was commenced against The Cash Store Inc. and Instaloans Inc., by 
Thompson McCutcheon (the "Plaintiff'), a customer. The Plaintiff obtained an order pursuant to the Class 
Proceedings Act, 1992, S.O. 1992 c.6 (the "Class Proceeding Act"), as amended, certifying the action as a class 
proceeding and appointing him as the representative of the class. The Plaintiff asserted that the defendants were 
in breach of the Criminal Code of Canada and the Fair Trading Act as the aggregate of all charges, including 
interest, broker fees and card fees, was in excess of those allowed by law. The Statement of Claim stated that the 
members of the Class would seek to recover all amounts charged, collected or received by the defendants at a 
criminal rate of interest and/or at an excessive rate, as well as damages, costs and interest. 

On December 2, 2008, the Ontario Superior Court of Justice certified the class action lawsuit as a class proceeding 
under the Act, and granted approval of the settlement that had been agreed to between the Company and the 
representative Plaintiff on behalf of the Class. The settlement does not constitute any admission of liability by 
Cash Store Financial. 

Under the terms of the settlement, the Company is to pay to the class a minimum of $750 and a maximum of 
$1,500 in cash and a minimum of $750 and a maximum of $1,500 in credit vouchers to those customers of The 
Cash Store and Instaloans, exclusive of Alberta and British Columbia, who were advanced funds under a loan 
agreement and who repaid the payday loan plus brokerage fees and interest in full. The credit vouchers may be 
used to pay existing outstanding brokerage fees and interest or to pay a portion of brokerage fees and interest 
which may arise in the future through new loans advanced. The credit vouchers are fully transferable and have no 
expiry date. Based on our estimate of the rate of take-up of the available cash and vouchers, a total provision of 
$2,0 I 0 has been recorded to cover the estimated costs of the settlement, including legal fees and other costs. 
During the year ended June 30, 2009, the Company paid the legal fees and costs of the class. On August 6, 2009, 
the claims process was concluded and we issued $750 in vouchers and $750 in cheques to the class members as 
full and final satisfaction of all claims. As at September 30,2010, the remaining accrual is $52. 
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(in thousands, except share and per share amounts) 

Note 13- Class Action Settlements (continued) 

(b) British Columbia 

On March 5, 2004, an action under the Class Proceedings Act was commenced in the Supreme Court of British 
Columbia by Andrew Bodnar and others proposing that a class action be certified on his own behalf and on behalf 
of all persons who have borrowed money from the defendants: The Cash Store Inc., Cash Store Financial and All 
Trans Credit Union Ltd. The action stems from the allegations that all Payday Loan fees collected by the 
defendants constitute interest and therefore violates. 347 of the Criminal Code of Canada. On May 25, 2006, the 
claim in British Columbia was affirmed as a certified class proceeding of Canada by the B.C. Court of Appeal. In 
fiscal 2007, the plaintiffs in the British Columbia action brought forward an application to have certain of our 
customers' third-party lenders added to the claim. On March 18, 2008, another action commenced in the Supreme 
Court of British Columbia by David Woumell and others against Cash Store Financial, lnstaloans Inc., and others 
in respect of the business carried out under the name Instaloans since April 2005, collectively, the "Related 
Actions". 

On May 12, 2009, The Company settled the British Columbia Related Actions in principle. The settlement has 
been approved by the Court. The settlement does not constitute any admission of liability by Cash Store Financial. 

Under the terms of the court approved settlement, the Company is to pay to the eligible class members who were 
advanced funds under a loan agreement and who repaid the Payday Loan plus brokerage fees and interest in full, 
or who met certain other eligibility criteria, a maximum estimated amount of $9,400 in cash and $9,400 in credit 
vouchers. Thus, the estimated maximum exposure with respect to this settlement is approximately $18.8 million 
including approved legal expenses. The credit vouchers may be used to pay existing outstanding brokerage fees 
and interest or to pay a portion of brokerage fees and interest which may arise in the future through new loans 
advanced. The credit vouchers are not transferable and have no expiry date. In addition, the Company is to pay the 
legal fees and costs of the class. Based on the Company's estimate of the rate of take-up of the available cash and 
credit vouchers, an expense of $7,715 to date has been recorded to cover the estimated costs of the settlement, 
including legal fees of the Class and costs to administer the settlement fund. It is possible that additional 
settlement costs could be required. As at September 30, 2010, the remaining accrual is $2,001. 

(c) Alberta 

The Company has been served in prior fiscal periods with a Statement of Claim issued in Alberta alleging that we 
are in breach ofs. 347 ofthe Code (the interest rate provision) and certain provincial consumer protection statutes. 

The certification motion has been pending since fiscal 2006 and has not yet been heard. On January 19, 2010, the 
plaintiffs in the Alberta action brought forward an application to have a related subsidiary, as well as certain of 
our customers' third-party lenders, directors and officers added to the Claim. 

We believe that we conduct our business in accordance with applicable laws and are defending the action 
vigorously. However, the likelihood of loss, if any, is not determinable at this time. 

(d) Manitoba 

On Apri123, 2010, an action under the Manitoba Class Proceedings Act was commenced in the Manitoba Court of 
Queen's Bench by Scott Meeking against The Cash Store, Instaloans, and Cash Store Financial proposing that a 
class action be certified on his own behalf and on behalf of all persons in Manitoba and others outside the 
province who elect to claim in Manitoba and who obtained a payday loan from The Cash Store or Instaloans. The 
action stems from the allegations that all payday loan fees collected by the defendants constitute interest and 
therefore violates. 347 of the Code. 
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(in thousands, except share and per share amounts) 

Note 13- Class Action Settlements (continued) 

(d) Manitoba {continued) 

We believe that we conducted our business in accordance within applicable laws and are defending the action 
vigorously. Further it will be maintained that most of the proposed class members are bound by the judgment in 
the settlement of the Ontario class action, as approved by the Ontario Superior Court of Justice and the action may 
not be maintained in its present form. However, the likelihood of loss, if any, is not determinable. Accordingly, 
no provision has been made for this action in the accounts. 

Note 14- Deferred Revenue 

Current 

June 30 
2009 

On September I, 2010, the Company entered into an agreement with Ria Financial Services, a division ofEuronet 
Worldwide Inc. (NASDAQ: EEFT), to supply money transfer services across the Company's network of Cash 
Store and Instaloans branches in Canada. 

The Company received a $7,000 signing bonus, which will be recognized into revenue over the next seven years, 
which is the length of the agreement. 

Note 15- Obligations under Capital Leases 

The Company has financed certain office furniture, equipment, and printers by entering into capital leasing and 
financing arrangements. 

ous eases
$59 including imputed interest ranging from nil - 19 .8%; 
due to mature between 2010- 2014; secured by leased 
assets with an aggregate carrying amount of $1 ,3 02. 
Included in leases is a one time payment of$368 due in 
2011. 
Less current rtion 
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(in thousands, except share and per share amounts) 

Note 15- Obligations under Capital Leases (continued) 

Various leases- repayable in monthly instalments totalling 
$42 including imputed interest ranging from nil - 9 .0%; 
due to mature between 20 I 0 - 20 13; secured by leased 
assets with an aggregate carrying amount of$1,453. $ 
Less current portion 

$ 

The capital lease repayments are due as foiiows: 

2011 
2012 
2013 
2014 

June 30 
2009 

Aggregate 
Due 

Less Imputed 
Interest 

$ 

$ 

1,640 $ 
500 

1,140 $ 

Aggregate 
Due 

1,081 
640 
323 
123 

2,167 

215 $ 
104 
Ill $ 

Less Imputed 
Interest 

$ 120 
66 
24 

5 
$ 215 

$ 

$ 

Net 

1,425 
396 

1,029 

Net 
961 
574 
299 
118 

1,952 

During the fifteen months ended September 30, 2010, the Company incurred interest charges related to capital 
leases in the amount of $179 (June 30, 2009 - $76). These have been included in selling, general, and 
administrative expenses. 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 16- Share Capital 

(a) Issued share capital 

Authorized: 
Unlimited common shares with no par value 

Issued: 

Balance, beginning of period 
Transfer from contributed surplus for stock 

options exercised- Note 18 
Options exercised 
Shares rP'I"~llrt·h~'.:prf 

June 30 
2009 

Number of 
Shares 

19,540,002 $ 

Amount 

46,085 

On June 30, 2009, the Company announced its intention to make a normal course issuer bid to purchase, through the 
facilities of the Toronto Stock Exchange, certain of its outstanding common sh_ares. The Company has purchased 
and subsequently cancelled 387,799 common shares (June 30, 2009- 1,218,470 common shares) at a cost of$3,336 
for the fifteen months ended September 30, 2010 (June 30, 2009 - $7,11 0). 

On November 5, 2008, the Company announced its intention to make a substantial issuer bid to purchase and cancel 
by way of a "Dutch Auction", through the facilities of the Toronto Stock Exchange, up to $9,000 of its outstanding 
common shares from its shareholders. The Company purchased and subsequently cancelled 1,500,000 common 
shares at a cost of $9,000 for the year ended June 30, 2009. 

(b) Options to Employees and Directors 

The Company has an incentive stock option plan for certain employees, officers and directors. Options issued under 
the plan have vesting terms that vary depending on date granted and other factors. All stock options must be 
exercised over specified periods not to exceed five years from the date granted. 

tstanding, beginning of period 
Granted 
Exercised 
Forfeited 
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(in thousands, except share and per share amounts) 

Note 16- Share Capital (continued) 

(b) Options to Employees and Directors (continued} 

At September 30, 2010, the range of exercise prices, the weighted average exercise price, and weighted average 
remaining contractual life are as follows: 

Weighted 
Average Weighted 

Number Remaining Average Number 
Fiscal Year Granted Outstanding Term Exercise Price Exercisable 
2006 40,000 5 mos. $ 5.36 40,000 
2007 25,000 10 mos. 5.51 25,000 
2008 324,321 26 mos. 3.87 164,979 
2009 190,000 42 mos. 6.39 76,665 
2010 440,001 52 mos. 8.49 15,000 

1,019,322 39 mos. $ 5.00 321,644 

The fair value of common share options is estimated at the grant date using the Black-Scholes option pricing model 
based on the following weighted average assumptions: 

September 30 June 30 
2010 2009 

Risk free interest rate 1.7°/o 2.8% 
Expected life (years) 3 5 
Expected volatility 52.8% 59.6% 
Expected dividends 3.4% 4.5% 

The weighted average grant-date fair value of options granted was estimated at $3.46 (June 30, 2009 - $2.42) per 
option. 

The Company is authorized to issue 1,025,614 equity share options under its existing stock option plan. 

(c) \Van·ants to outside agents 

Balance, beginning of period 
Issued 
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June 30 
2009 

Number of 
Warrants 

nil 
150,000 

Weighted 
Average 

Exercise Price 
$nil 
7.80 
nil 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands. except share and per share amounts) 

Note 16- Share C1tpital (continued) 

(c) \Vnrrants to outside agents (continued) 

On May 14, 2009, the Company entered into an agreement for the exclusive financing services of a financing agent. 
In consideration of providing these financial advisory and agency services, non-transferrable warrants up to a total 
of 150,000 common shares in the Company at a strike price of $7.80 per share with an expiry on May 14, 2011, 
were issued. · 

The fair value of the financing agent warrants issued was $180 for the year ended June 30, 2009. The fair value of 
the warrants was estimated on the date of issuance using the Black-Scholes option pricing model using the following 
assumptions: 

Risk free interest rate 
Expected life (years) 
Expected volatility 
Expected dividends 

September 30 
2010 

The weighted average grant-date fair value of options granted was estimated in 2009 at $1.80. 

Note 17 -Per Share Amounts 

June 30 
2009 
1.3% 

2 
57.7% 
4.1% 

Basic net income per common share is calculated by dividing net income attributable to common shares by the total 
weighted average common shares outstanding during the period. Diluted net income per common share is calculated 
to give effect to share option awards and warrants. 

The following table presents the reconciliations of the denominators of the basic and diluted per share computations. 
Net income attributable to common shares equaled diluted income attributable to common shares for all periods 
presented. 

Basic total weighted average common shares outstanding 
Effect of dilutive securities 

Share option awards 
Warrants 
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FOR THE FIFTEEN MONTHS ENDED SEPTEMBER 30, 2010, AND FOR YEAR ENDED JUNE 30, 2009 

(in thousands, except share and per share amounts) 

Note 18- Contributed Surplus 

For stock options granted to certain employees, officers and directors after July 1, 2002, the Company records 
compensation expense using the fair value method. Compensation costs are recognized over the vesting period as 
an increase to stock-based compensation expense, which has been recorded in selling, general, and administrative 
expenses, with a corresponding increase to contributed surplus. When options are exercised, the fair-value amount in 
contributed surplus is credited to share capital. 

Balance at beginning of period 
Stock options exercised 
Agency warrants on proposed financing- Note 16 (c) 
Stock-based compensation expense 

Note 19 -Dividends 

per Common Share 
* Dividend $0.14 (2009- $nil) 

Dividend $0.10 (2009 - $0.065) 
Dividend $0.10 (2009- $0.065) 
Dividend $0.10 (2009- $0.065) 

$ 

$ 

June 30 
2009 

$ 

3,776 
(281) 
180 
977 

4,652 

3,110 
1,101 
1,101 

The Company's current dividend policy is to declare and pay quarterly cash dividends at the discretion of the Board 
of Directors, as circumstances permit, in an aggregate annual amount equal to approximately 30% of the prior year's 
net income. The Company's dividend policy and practice will be reviewed from time to time in the context of the 
Company's earnings, financial condition, the need to retain earnings to fund future growth of our business and other 
relevant factors, and the declaration of a dividend will always be at the discretion of the Board of Directors. 
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Note 20- Commitments 

(a) Lease Commitments 

The Company is committed to future minimum annual operating lease payments for office and branch premises, 
which expire through 2020. 

Aggregate Lease 
Payments 

2011 $ 17,443 
2012 15,908 
2013 12,787 
2014 9,570 
2015 5,037 
Thereafter 722 

$ 61,467 

(b) New Bt·anch Openings and Additional Lease Commitments 

Subsequent to the year-end, the Company has committed to leases for six additional Cash Store and Instaloans 
locations. The additional minimum annual lease payments required for the next five years, including these six 
leases and thereafter are as follows: 

Additional Lease Aggregate Lease 
Payments Payments 

2011 $ 158 $ 17,601 
2012 219 16,127 
2013 225 13,012 
2014 226 9,796 
2015 233 5,270 
Thereafter 48 770 

$ 1,109 $ 62,576 

Note 21- Contingencies 

(a) Legal Proceedings 

The Company has been served in prior fiscal periods with Statements of Claim issued in Alberta alleging that the 
Company is in breach of s. 347 of the Criminal Code (the interest rate provision) and certain provincial consumer 
protection statutes. One of the claims is in respect of payday loans and the certification motion has been pending 
since fiscal 2006. The other Alberta claim is in respect of title loans and the certification application has not yet 
been heard. The Company believes that it conducts its business in accordance with applicable law and is 
defending each ofthe actions vigorously. However, the likelihood ofloss if any is not determinable. Accordingly, 
no provision has been made for these actions in the accounts. · 
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Note 21 -Contingencies {continued) 

(a) Legal Proceedings (continued) 

The Company is also involved in other claims related to the normal course of operations. Management believes 
that it has adequately provided for these claims. 

(b) Branch Operations 

The Company acts as a broker on behalf of consumers seeking short term advances. The funding of the advances 
is provided directly to the customers by independent third party lenders. The Company has entered into written 
business arrangements with a number of third party lenders that are prepared to consider lending to customers. 
Pursuant to these agreements, services related to the collection of documents and information as well as loan 
collection services are provided to the third party lenders. The agreements also provide that the third party lenders 
are responsible for losses suffered as a result of uncollectible loans provided the required duties under the terms of 
the agreements have been properly performed by the subsidiaries. In the event the duties are not properly 
performed and the lenders make a claim as required under the agreement, the subsidiaries may be liable to the 
lenders for losses they have incurred. The Company's contingent risk is the balance of the third party lenders loan 
portfolio which totalled approximately $109,082 as at September 30,2010 (June 30,2009- $79,000). 

To date, no claims have been made by the third party lenders and no payments have been made or accrued by the 
subsidiaries pursuant to this clause in the agreements. Risk is managed through compliance with the loan limits, 
procedures and selection criteria established by the lenders. 

Note 22 - Related Party Transactions 

(a) The Cash Store Australia Holdings Inc. 

The Company provided administrative services to The Cash Store Australia Holdings Inc. The Company entered 
into an interim services agreement with AUC to provide ongoing services such as financial and accounting 
support, contracts administrative services, and the use of the Company's information technology and 
telecommunication systems. Included in selling, general, and administrative expenses is a recovery of $362 (June 
30, 2009 - $82) relating to these services. These transactions were subject to normal trade tenns and were 
measured at the actual exchange amount. 

The Company has a $7 (June 30, 2009 - $1) receivable from AUC. Amounts due are non-interest bearing, 
unsecured and have no specified terms of repayment. The receivable was repaid subsequent to year-end. 

(b) RTF Financial Holdings Inc. 

The Company provided administrative services to RTF Financial Holdings Inc. The Company entered into an 
interim services agreement with RTF to provide ongoing services such as financial and accounting support and 
contracts administrative services. Included in selling, general, and administrative expenses is a recovery of $120 
(June 30, 2009- $nil) relating to these services. These transactions were subject to normal trade tenns and were 
measured at the actual exchange amount. 
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Note 22- Related Party Transactions 

(b) RTF Financial Holdings Inc. (continued) 

The Company has a $485 (June 30, 2009 - $nil) receivable from RTF. Amounts due are non-interest bearing, 
unsecured and have no specified terms of repayment. The receivable was repaid subsequent to year-end. 

Note 23- Financial Instruments and Risk J\1anagement 

(a) Classification of Financial lnstnunents 

The Company has made the following classifications: cash and cash equivalents as held-for-trading, other 
receivables and consumer loans receivable as loans and receivables, and accounts payable and obligations under 
capital leases as other financial liabilities. 

(b) Fair Values 

The fair values of financial instruments are determined with respect to the hierarchy that prioritizes the input to 
fair value measurement described in Note 2. In the absence of an active market, the Company determines fair 
value by using valuation techniques that refer to observable market data or estimated market prices. Fair values 
are inherently judgmental, thus the estimated fair values do not necessarily reflect amounts that would be received 
or paid in case of immediate settlement of these instruments. The use of different estimations, methodologies and 
assumptions could have a material effect on the estimated fair value amounts. The carrying value of other 
receivables, consumer loans receivable, accounts payable and accrued liabilities approximate their fair values due 
to the relatively short-term nature of these balances. The carrying amounts of obligations under capital leases are 
determined by estimating future cash flows on a borrowing-by-borrowing basis, and discounting these future cash 
flows using a rate which takes into account the Company's spread for credit risk at year-end for similar terms and 
types of arrangements. 

The hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes 
the use of unobservable inputs by requiring that the most observable inputs be used when available. The hierarchy 
gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1) 
and the lowest priority to unobservable inputs (Level 3). The three levels of fair value hierarchy based on the 
reliability of inputs are as follows: 

• Level 1 - inputs are unadjusted quoted prices of identical instruments in active markets. 
• Leve12- inputs other than quoted prices included in Levell that are observable for the asset or liability, 

either directly or indirectly. 
• Level 3 - inputs used in a valuation technique are not based on observable market data in determining fair 

values of these instruments. 

The Company has segregated all financial assets and liabilities that are measured at fair value into the most 
appropriate level within the fair value hierarchy based on the inputs used to determine the fair value at the 
measurement date. Cash and cash equivalents are the only financial instruments valued using Level 1 inputs 
(quoted market prices). There were no financial instruments categorized in Level 2 (valuation techniques using 
observable market inputs) and Level 3 (valuation techniques using non-observable market inputs) as at September 
30, 2010. 
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Note 23- Financial Instruments and Risk Management (continued) 

(c) Risk Management 

The Company is exposed to a number of financial risks in the normal course of its business operations, including 
market risks resulting from fluctuations in interest rates, as well as credit and liquidity risks. The nature of the 
financial risks and the Company's strategy for managing these risks has not changed significantly from the prior 
period. 

Market risk is the risk of loss that results from changes in market factors such as foreign currency exchange rates 
and interest rates. The level of market risk to which the Company is exposed at any point in time varies depending 
on market conditions, expectations of future price or market rate movements and composition of the Company's 
financial assets and liabilities held, non-trading physical assets, and contract portfolios. 

Overall, the Company's Board of Directors has responsibility for the establishment and approval of the 
Company's risk management policies. To manage the exposure to changes in market risk, management performs a 
risk assessment on a continual basis to help ensure that all significant risks related to the Company and its 
operations have been reviewed and assessed to reflect changes in market conditions and the Company's operating 
activities. The following summarizes the types of market price risks to which the Company is exposed, and the 
risk management instruments applied to mitigate them. The sensitivities provided below are hypothetical and 
should not be considered to be predictive of future performance or indicative of earnings on these contracts. The 
Company does not currently use derivative financial instruments to manage its market risks and does not hold or 
issue derivative financial instruments for trading or speculative purposes. 

(i) Cu1·rency Risk 

The Company is not significantly exposed to currency risk as the majority of operations are in 
Canada with no significant transactions being entered into in a foreign denominated currency. 

(ii) Interest Rate Risk 

The Company does not have any variable interest bearing obligations; therefore, the 
Company's exposure to interest rate fluctuations relative to financial instruments is minimal. 

(iii) Credit Risk 

Credit risk is the risk of financial loss to the Company if a customer or counter-party to a financial 
instrument fails to meet its contractual obligations and arises principally from the Company's cash 
and cash equivalents, other receivables, consumer loans receivable, and long-term receivable. The 
maximum amount of credit risk exposure is limited to the carrying amount of the balances disclosed 
in these financial statements. 
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Note 23- Financial Instruments and Risl\ Management (continued) 

(c) Risk Management (continued) 

(iii) Credit Risk (continued) 

The best representation of the Company's maximum exposure (excluding tax effects) to credit risk, 
which is a worst case scenario and does not reflect results expected by the Company, is as set out in 
the following table: 

Cash and cash equivalents 
Other receivables 
Consumer loans receivable- Note 6 
LOltu!..:renm receivable 

June 30 
2009 

18,519 
2,601 

263 

Cash and cash equivalents: Credit risk associated with cash and cash equivalents is minimized 
substantially by ensuring that these financial assets are placed with reputable Canadian financial 
institutions that have been accorded strong investment grade ratings by a primary rating agency. 

Other receivables: Other receivables includes amounts owing to the Company from various parties. 
Included within other receivables are amounts of $7,223 owed by two different parties and as such, 
these balances represent a concentration of credit risk to the Company. For such parties, the 
Company trades with entities that are assessed as being credit worthy and the Company maintains an 
ongoing review of their credit status. The balance of other receivables is owed by a large number of 
parties that individually owe amounts to the Company that are not significant in value as at 
September 30, 2010. 

Consumer loans receivable: The Company also directly lends to its customers and has no 
significant concentration of credit risk with any particular individual related to short-term advances. 

Credit risk relates to the possibility of default of payment on the Company's consumer loans 
receivable. The Company performs on-going credit evaluations, and reviews the aging of the 
receivable, payment history and other factors, and it establishes a provision for loan losses when it is 
determined that a loan is impaired. 
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Note 23- Financial Instruments and Risk Management (continued) 

(c) Risk Management (continued) 

(iii) Credit Risk (continued) 

The following table presents an analysis of the age of consumer loans receivable as of September 30, 
2010. 

Consumer loans receivable, net of allowance for doubtful 
accounts 
Current 
1-3 0 days past due date 
3 1-60 days past due date 
61-90 days past due date 
Greater than 90 days past due date 
Consumer loans receivable 
Allowance for doubtful accounts 

'~,:; :': f,')F~3~4,'j_{r $ 
:;::' ;<' , •; . ,?~~~,, 

·.~9() 

:('>> ·. }<};:·.·"'······l·········f9.·;:, ,,}.'·. ~:: .:,':14.4:! 

June 30 
2009 

211 
22 
10 
11 
58 

312 
(49) 
263 

The Company makes significant estimates in respect of the allowance for doubtful accounts. 
Historical information is considered when determining whether past-due accounts should be 
provided for and the same factors are considered when determining whether to write off amounts 
charged to the allowance against the consumer loans receivable. No consumer loans receivable are 
written off directly to the provision for loan losses. 

The following table presents a summary of the activity related to the Company's allowance for 
doubtful accounts. 

Balance, beginning ofperiod 
Provisions made during the period 
Write-offs during the period 
Balance, end of period 

:;~'~g~~~.~~~·~;P,/:,: 
<r~f· . 2010 ' 

The gross amount of impaired loans is $511 against which a provision of $511 is recorded against. 

(iv) Liquidity Risk 

June 30 
2009 

49 

49 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they 
become due or will not receive sufficient funds from its third party lenders to advance to the 
Company's customers. The Company manages all liquidity risk through maintaining a sufficient 
working capital amount through daily monitoring of controls, cash balances and operating results. 
The Company's principal sources of cash are funds from operations, which the Company believes 
will be sufficient to cover its normal operating and capital expenditures. 
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Note 23- Financial Instruments and Risl\ Management (continued) 

(c) Risk l\1anagement (continued) 

(iv) Liquidity Risk (continued) 

.,The maximum exposures to liquidity risk are represented by the carrying amount of accounts 
payable and accrued liabilities, and obligations under capital leases, which is approximately $18,979. 
This amount is made up of the following: 

Carrying Contractual Less Than 1 
Amount Cash Flows Year 1-3 Years 

Accounts payable and accrued 
liabilities $ 17,027 $ 17,027 $ 17,027 $ 
Obligations under capital 
leases (including interest} 1,952 2,167 1,081 1,086 

$ 18,979 $ 19,194 $ 18,108 $ 1,086 

Note 24- Management of Capital 

The Company's objective when managing capital is to provide a return to its shareholders by fairly pricing its 
services with the associated level of risk while being able to sufficiently fund future growth initiatives. The 
Company defines capital that it manages as the aggregate of its shareholders' equity, which is comprised of share 
capital, contributed surplus and retained earnings. 

In order to maintain or adjust its capital structure, the Company, upon approval from its Board of Directors, may 
issue shares, repurchase shares through a normal course issuer bid, pay dividends or undertake other activities as 
deemed appropriate under the specific circumstances. The Board of Directors reviews and approves any material 
transactions out of the ordinary course of business, including proposals on acquisitions or other major investments or 
divestures, as well as capital and operating budgets. 

The Company sets the amount of capital in proportion to risk and manages the capital structure and makes 
adjustments to it based on economic or regulatory changes. In order to maintain or modify the capital structure, the 
Company may seek additional sources of capital. The Company has limited reliance on debt facilities and is not 
subject to any restrictive covenants. 

The Company's capital management objectives, policies and procedures were unchanged since the prior year-end. 
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Note 25- Subsequent Event 

On November 24, 2010, the Company declared a quarterly dividend of $0.10 per common share. The dividend is 
payable on December 21, 2010, to shareholders of record on December 6, 2010. 

Note 26- Comparative Figures 

Certain comparative figures have been reclassified to conform to the presentation adopted for the current period. 

Note 27- U.S. GAAP Reconciliation 

The Company prepares its consolidated financial statements in accordance with Canadian GAAP, which conforms from a 
recognition and measurement perspective in all material aspects applicable to the Company with U.S. GAAP for the 
periods presented. Presentation differences and additional disclosures required under U.S. GAAP are as follows: 

(A) Consolidated Statements of Cash Flows 

Canadian GAAP pennits the disclosure of a subtotal of the amount of funds provided by operating activities 
before changes in non-cash operating items in the consolidated statements of cash flows. U.S.· GAAP does not 
permit this subtotal to be included in the consolidated statements of cash flows. 

(B) Long- Term Investments 

U.S. GAAP requires the Company to disclose the aggregate quoted market value of long-term investments, which 
is not required under Canadian GAAP. 

(a) The Cash Store Australia Holdings Inc. 

The Company accounts for the investment under the equity method of accounting as it has significant influence 
over strategic operating, investing and financing activities due to board representation and management 
involvement in day to day operations. The difference between the carrying amount of the investment and the 
underlying equity in net assets of the investee is not significant. The aggregate quoted market value of this 
investment is $8,250. 

(b) RTF Financial Holdings Inc. 

The Company accounts for the investment under the equity method of accounting as it has significant influence 
over strategic operating, investing and financing activities due to board representation and management 
involvement in day to day operations. The difference between the carrying amount of the investment and the 
underlying equity in net assets of the investee is not significant. No aggregate quoted marked value of the 
investment exists as RTF is not publicly traded. 
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Note 27- U.S. GAAP Reconciliation (continued) 

(C) Intangible Assets 

The estimated aggregate annual amortization expense for the next five years for intangible assets subject to 
amortization is as follows: 

Fiscal year ending September 3 0 2011 2012 2013 2014 2015 
Amortization expense for intangible assets $ 1,070 $ 1,070 $ 1,070 $ 1,070 $ 1,068 

(0) Income Taxes 

Under Canadian GAAP, the tax effects of temporary differences are referred to as future income taxes. Under U.S. 
GAAP, the tax effects of temporary differences are referred to as deferred income taxes. 

The Company currently does not have any unrecognized tax benefits. The Company's tax positions for 2006'to 
present in Canada remain subject to examination by tax authorities. 

(E) Accounts t>ayable and Accrued Liabilities 

U.S GAAP requires the Company to disclose components of accrued liabilities, which is not required under 
Canadian GAAP. Accrued liabilities included in trade accounts payable and accrued liabilities as at September 30, 
2010, were $2,678 (June 30, 2009 - $1 ,290). 

(F) Stock Based Compensation 

U.S. GAAP requires the Company to disclose nonvested share options, which is not required under Canadian 
GAAP. A summary of the status of the Company's nonvested share options as of September 30, 2010, and the 
changes during the fifteen months ended September 30, 2010, is presented below: 

Nonvested, beginning of period 
Granted 
Vested 
Forfeited 

June 30 
2009 

Total Options 
for Shares 

914,001 
230,000 

(436,344) 

Weighted 
Price 
4.21 
6.39 
4.64 

The total intrinsic value of options exercised during the fifteen months ended September 30, 2010, was $3,610 
(June 30, 2009 - $567). The total fair value of options that vested during the fifteen months ended September 30, 
2010, was $996 (June 30, 2009 - $1 ,562). 

As at September 30, 2010, and June 30, 2009, the aggregate intrinsic value of options outstanding was $7,635 and 
$4,409, respectively, while the aggregate intrinsic value of the options that are currently exercisable was $3,322 
and $1,808, respectively. 

As at September 30, 2010, there was $1,447 oftotal unrecognized compensation costs related to non-vested stock 
options. The Company expects to recognize this expense over a weighted average period of2.2 years. 
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Note 27- U.S. GAAP Reconciliation (continued) 

(G) Financial Instruments 

Valuation Techniques: 

The following table presents the carrying .amounts and estimated fair values of the Company's financial 
instruments: 

Financial Assets 
Cash and cash equivalents 
Other receivables 
Consumer loans receivable 

term receivable 

leases 

(H) Recent United States Accounting Pronouncements 

June 30 
2009 

Fair Value 

18,519 $ 
2,601 

263 

$ 

18,519 
2,601 

263 

14,I96 
I425 

Effective July I, 2009, the Company adopted ASC Subtopic 820-20 (formerly FSP FAS 157-2 "Effective Date of 
F ASB Statement No. 157"), which delayed the effective date of ASC 820 for non-financial assets or liabilities that 
are not required or permitted to be measured at fair value on a recurring basis to fiscal 2010. The adoption of this 
Subtopic did not have a material impact on the Company's consolidated financial statements. 

Effective July I, 2009, the Company prospectively adopted ASC Subtopic 350-30 (formerly FSP FAS 142-3, 
"Determination of the Useful Life of Intangible Assets"). The adoptipn of this Subtopic did not have a material 
impact on the Company's consolidated financial statements. 

Effective July I, 2009, the Company adopted the provisions of ASC paragraph 825-I0-65-1 (formerly FSP FAS 
I07-I and APB 28-I, "Interim Disclosures about Fair Value of Financial Instruments"), which increases the 
frequency of fair value disclosures. Financial instruments measured at fair value as at September 30, 20 I 0, include 
cash and cash equivalents, which is classified as Level I in the fair value hierarchy. 

Effective January 1, 2010, the Company adopted ASU No. 2010-06, "Improving Disclosures About Fair Value 
Measurements". The ASU amends existing disclosure requirements under ASC 820 by adding required 
disclosures about items transferring into and out of Levels I and 2 in the fair value hierarchy; adding separate 
disclosures about purchase, sales, issuances, and settlements relative to Level 3 measurements; and clarifying, 
among other things, the existing fair value disclosures about the level of disaggregation. 

Effective July 1, 2009, the Company adopted the FASB Accounting Standards Codification (ASC) (formerly 
issued as SF AS No. I68, "The F ASB Accounting Standards Codification and Hierarchy of Generally Accepted 
Accounting Principles - a replacement of F ASB Statement No. 162"). The adoption of the ASC changed the 
Company's references to U.S. GAAP accounting standards but did not have a material impact on the Company's 
consolidated financial statements. 
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Note 27- lJS GAAP Reconciliation (continued) 

(H) Recent United States A\~counting Pronouncements (continued) 

The Company adopted prospectively the provisions outlined in F ASB ASC Topic 805 "Business Combinations" 
(formerly SFAS No. 141R, "Business Combinations") for all business combinations with an acquisition date on or 
after July I, 2009. The adoption of the provisions of ASC Topic 805 did not have a material impact on the 
Company's consolidated financial statements. 

Effective July 1, 2009, the Company adopted EITF 08-6 "Equity Method Investment Accounting Considerations 
(included in ASC Subtopic 323-1 0)." EITF 08-6 applies to all investments accounted for under the equity method 
and clarifies the accounting for certain transactions and impairment considerations involving those investments. 
This section is effective for interim and annual financial statements beginning on or after December 15, 2008. The 
adoption of this standard did not have a material impact on the Company's consolidated financial statements. 

The Company adopted prospectively the provisions outlined in FASB ASC 160 "Non-controlling Interest in 
Consolidated Financial Statements." ASC 160 aligns the reporting of non-controlling interests in subsidiaries with 
the requirements of lAS 27. This statement provides similar guidance for accountingfor changes in a parent's 
ownership interest and deconsolidation of a subsidiary. This standard is effective for interim and annual reporting 
periods beginning on or after December 15, 2008. The adoption ofthe provisions of ASC Topic 160 did not have 
a material impact on the Company's consolidated financial statements. 

Effective July 1, 2009, the Company adopted ASC Topic 820 "Measuring Liabilities at Fair Value". This update 
addresses practice difficulties caused by tension between fair-value measurements based on the price that would 
be paid to transfer a liability to a new obligor and contractual or legal requirements that prevent such transfers 
from taking place. This standard is effective for interim and annual reporting periods_ beginning on or after August 
27, 2009. The adoption of this standard did not have a material impact on the Company's consolidated financial 
statements. 

(I) Recent lJnited States Accounting Pronouncements Not Yet Adopted 

In 2010, F ASB amended ASC Topic 310 "Disclosures about the Credit Quality of Financing Receivables and the 
Allowance for Credit Losses." The ASC significantly expands existing disclosures about the credit quality of 
financing receivables and their allowance for credit losses. The ASC affects all entities with financing receivables, 
excluding short-term trade accounts receivable or receivables measured at fair value or lower of cost of fair value. 
This section is effective for interim and annual reporting periods ending on or after December 15, 2010. The 
Company is evaluating the impact of the adoption of this standard on its consolidated financial statements. 

In 2010, FASB amended EITF 09-J" Effect of Denominating the Exercise Price of a Share-Based Award in the 
Currency of the Market in Which the Underlying Equity Security Trades. The task force reached a consensus that 
an employee share-based payment with an exercise price denominated in the currency of a market in which a 
substantial portion of the entity's equity securities trade should be considered an equity classified award assuming 
all other criteria for equity classification are met. This section is effective for interim and annual reporting periods 
ending on or after December 15, 2010. The Company is evaluating the impact of the adoption ofthis standard on 
its consolidated financial statements. 
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The following management's discussion and analysis ("MD&A") should be read in conjunction 
with The Cash Store Financial Services Inc.'s ("Cash Store Financial" or the "Company") audited 
consolidated financial statements for the twelve and fifteen months ended September 30, 2011, 
and September 30, 2010 which are available at SEDAR (www.sedar.cotn) and at the United 
States Securities and Exchange Commission website (www.sec.gov). 

All figures are presented in Canadian dollars and are reported in accordance with Canadian 
generally accepted accounting principles. 

This MD&A is dated as ofNovember 16,2011. 

BUS.IN.ESS .PROFILE AND STRATEGY 

This section contains forward-looking statements. See Cautionary Statement Regarding Forward
Looking Information located at the end of this MD&A. 

Cash Store Financial is an alternative to traditional banks, providing short-term advances and 
other financial services, to serve the needs of everyday people in Canada through our two branch 
banners: Cash Store Financial and Instaloans. Cash Store Financial and lnstaloans act as brokers 
and lenders to facilitate short-term advances and to provide other financial services to income
earning consumers. We also provide a range of financial products that are not supplied by 
traditional financial institutions. As of September 30, 2011, we owned and operated 586 branches 
in nine Canadian provinces, two Canadian territories and the United Kingdom (the "UK"). Our 
workforce is dynamic and we operate within a performance-based culture. We employ 
approximately 2,300 associates across Canada and the UK. Cash Store Financial is the only 
broker and lender of short-term advances and provider of other financial services in Canada that 
is publicly traded on both the Toronto and New York Stock Exchanges. Cash Store Financial 
trades under the symbol "CSF" on the Toronto Stock Exchange and under the symbol "CSFS" on 
the New York Stock Exchange. 

Our business is based on the recognition that the needs of a segment of the Canadian and UK 
population are not being properly serviced by traditional financial institutions. Our strategic 
objective is to establish Cash Store Financial and Instaloans as the provider of choice, in the 
jurisdictions in which we operate, for short-term advances and other financial services by offering 
a wide range of products, a high level of customer service and convenient locations and hours of 
operation. 

In addition to meeting our customers' needs by providing small, short-term loans which can be 
accessed quickly, we also offer financial product insurance, cheque cashing products, bank 
accounts, money transfers, pre-paid master cards, debit cards, and prepaid phone cards. 

A key component of our long-term business strategy has been product diversification. This 
strategy has and should continue to assist us in offsetting downward pressure on revenue and 
earnings resulting from provincially regulated rate caps on payday loans. In the third quarter of 
20 I 0, through an agency agreement with DC Bank, a federally regulated Canadian Schedule I 
bank, we introduced a basic deposit account product. A new premium bank account product that 
features unlimited free cheque cashing and free on-line bill payments was introduced in late Q2 
20 11. Both types of account are insured by the Canada Deposit Insurance Corporation. On a 
national basis, consumer acceptance of both products has been high. 
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Cash Store Financial's strategic priorities are: 

Accelerate Direct Lending Model 

• Reducing our cost of capital. 

Introduce Additional New Products and Services 

Growing existing product lines and implementation of new product initiatives 

• Providing superior service in relation to existing product offerings; and 

• Accelerating revenue growth through further new product initiatives. 

Continue to Grow Canadian Operations 

Driving market penetration 

• Maximizing the potential of our expanding branch network; 

• Continuing to focus on improving Branch Operating Income ("BOI") margins for 
all our branches; 

• Continuing to educate, motivate and improve the performance of our associates 
through an integrated communication and training strategy that includes Cash 
Store Financial College, Cash Store FinancialTV and our annual President's 
Forum with every branch manager; and 

• Providing strong leadership through in-the-field, hands-on involvement of senior 
management and getting back to the basics throughout the company. 

New branch openings 

• Further expanding our position in the Canadian alternative financial services 
industry through organic growth into underserved communities based on new 
branch profitability or via the acquisition of existing operators. 

Pursue International Expansion 

• Aggressive expansion of our network in the UK; and 

• Establish infrastructure in the UK to facilitate aggressive expansion. 

Cash Store Financial has recognized its corporate responsibility to contribute to the communities 
in which we do business. In 2008, we partnered with the Alberta Diabetes Foundation to raise 
$7.5 million for research to be undertaken at the Alberta Diabetes Institute, a globally-recognized 
centre of research excellence. In 2010 the Company was one of 16 companies recognized with a 
"Roll of Honour" award by the Alberta Association of Fund Raising Executives. The "Roll of 
Honour" award celebrates extraordinary commitment and contributions to the non-profit sector 
from corporate citizens and individuals around Alberta. In calendar 2011, Cash Store Financial 
hosted 33 "freedom" runs across Canada. 
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Selected Annual Information 

Thousands of dollars, share am aunts and branch 

Consolidated results 

Revenue 
Loan fees 
Other income 

Branch expenses 
Salaries and benefits 
Retention payments 

No. ofbranches 
United 

Selling, general and adrninstrative 
Rent 
Advertising and promotion 
Provision for loan losses 

,.. .. ,..,.. ..... h, and 

Bran.ch operating income 

Regional expenses 
Corporate expenses 
Other amortization 
Income before income taxes and class action settlements 
Class action settlements 
EBITDA * 

Weighted average numberofshares outstanding 
-basic 
-diluted 

Basic earnings per share 
Net income and comprehensive income 

Diluted earnings per share 
Net income and co ive income 

Consolidated Balance Sheet Information 
Working capital 
Total assets 
Total long-term liabilities 
Total liabilities 
Cash dividends declared per share 
Shareholders' 

Fifteen Months 
Ended 

September 30 
2010 
542 

Twelve Months 
Ended 
June 30 

2009 
424 

$ 122,572 

62,265 
28,167 
21,673 
17,868 
5,535 

788 

16,913 
17,522 

1.56 $ 

1.51 $ 

27 
150,505 

40~634 
17,988 
17,326 
11,300 
3,971 

49 

17,958 
18,040 

0.82 

0.81 

*EBITDA- earnings from operations before interest, income taxes, stock-based compensation, depreciation of property and 
equipment and amortization of intangible assets. 
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OVERALL FINANCIAL PERFORl\!IANCE 

2011 Highlights and Outlook 

This section contains forward-looking statements. See "Cautionary Statement Regarding 
Forward-Looking Information" located at the end of the MD&A. 

Thousands 

Consolidated results 

Revenue 
Branch operating income 
Netincorne 

Before class action expenses net ofnonnalized tax 
Net income and comprehensive income 

Earnings before interest, taxes, depreciation, amortization, class action 
expenses and effective interest component of retention payments 

Earnings before interest, taxes, depreciation and amortization 
Diluted earnings per share 

Before class action expenses net ofnonnalized tax 

Twelve Months Twelve Months Fifteen Months 

;.;:;,..;,;.;;~;;:;..:;;;;=-....,.,.,-:~Fnded Fnded Fnded 

Net income and comprehensive income for the twelve months ended September 30, 2011, was 
$9.0 million (after removing.class action settlement costs and related taxes was $11.3 million), 
compared to $20.8 million (after removing class action settlement costs and related taxes was 
$22.9 million) for the twelve months ended September 30,2010. 

Net income and comprehensive income was $26.5 million (after removing class action settlement 
costs and related taxes was $28.5 million) for the fifteen months ended September 30, 2010. 

Diluted earnings per share were $0.51 for the twelve months ended September 30, 2011 ($0.64 
after removing class action settlement costs and related taxes), compared to $1.18 ($1.31 after 
removing class action settlement costs and related taxes) for the twelve months ended September 
30, 2010. Loan volumes and loan fees were lower than anticipated leading to lower than 
expected earnings during the year in addition to an increase in expenditures relating to regulations 
and increased infrastructure costs associated with collections, future expansion in the UK and 
new product additions. 

Diluted earnings per share were $1.51 ($1.63 after removing class action settlement costs and 
related taxes) for the fifteen months ended September 30, 2010. 

Significant factors impacting the twelve months results as compared to the trailing twelve 
month results of2010 and fifteen month results of2010 include: 

• Revenue increased by 6.1% comparing the twelve months ended September 30, 2011 and 
2010. For the year ended September 30, 2011 compared to the fifteen months ended 
September 30,2010 overall revenue decreased by 13.9%; 

• Loan fees decreased slightly by 0.1% comparing the twelve months ended September 30, 
2011 and 2010. The slight decrease is as a result of decreases in same branch loan 
volumes, same branch revenues as it relates to loan fees, rate compression in Manitoba, 
and Nova Scotia offset by 44 new branches. Loan fees were down 19.9% to $136.6 
million for the year compared to $170.7 million for the fifteen months ended September 
30, 2010 given decreases in same branch loan volumes, same branch revenues as it 
relates to loan fees, rate compression in Manitoba, Nova Scotia and Ontario and three 
fewer months of reported results given change in year-end. The effect of rate 
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compression reduced our rates by 4.1 %, 0.8% and 3.4% in Manitoba, Nova Scotia and 
Ontario respectively; 

• Other revenue increased by 26.2%or $11.1 million when comparing the twelve months 
ended September 30, 2011 and 2010 reflecting continued success on our product 
diversification strategy. As a percentage of total revenue, other revenue increased to 
28.1% from 23.6% or a 19.0% increase when comparing the twelve month periods. When 
comparing the year ended September 30, 2011 to the fifteen months ended September 30, 
2010 we grew other revenues by 6.9% to$53.3 million. For the year ended September 
30, 2011 other revenues was 28.1% of total revenue compared to 22.6% for the fifteen 
months ended September 30, 2010 or a 24.1% increase; 

• Loan volumes increased by 6.3% from $772.6 million comparing the twelve months 
ended September 30, 2011 and 2010, as a result of branch openings. Loan volumes for 
the year ended September 30, 2011 were down 12.5% to $821.4 million as compared to 
the fifteen month period ended September 30, 201 0 as a result of reduced volumes, rate 
compression in Manitoba, Nova Scotia and Ontario and three fewer months of reported 
results due to the change in year-end; 

• Earnings decreased by $4.3 million for the year as a result of a drags on earnings from 
new branch openings; 

• Retention payments increased by $3.7 million or 16.1% comparing the twelve months 
ended September 30, 2011 and 2010 as a result of the effects of rate compression in the 
regulated provinces. Retention payments decreased by $1.4 million for the year ended 
September 30, 2011 when compared to the fifteen months ended September 30, 2010. 
The decrease is due to three fewer months of reported results given the change in year
end; 

• Provision for loan losses for on-balance sheet lending increased $1.8 million for the year 
ended September 30, 2011 compared to the fifteen months ended September 30, 2010 as 
a result of a full year's lending compared to one quarter in the twelve months last year. 
Comparing the twelve months ended September 30, 2011 and 2010 the provision for loan 
losses increased by $1.8 million; 

• Branch selling, general and administration ("SG&A") increased by 1.5% when 
comparing the twelve months ended September 30, 2011 and 2010. During the year and 
for comparative quarters certain fees that were previously recorded as an increase to 
SG&A have been reclassified to other income. Branch SG&A costs decreased $4.2 
million for the twelve months ended September 30, 2011 compared to the fifteen months 
ended September 30, 2010 given cost containment measures at the branch level and three 
fewer months of reported results given the change in year-end; 

• Corporate expenses increased by 7.6% when comparing the twelve months ended 
September 30, 2011 and 2010 as a result of increased professional and legal fees, UK 
expansion costs, and increased corporate salary costs. Corporate expenses decreased by 
$2.9 million for the year ended September 30, 2011 when compared to the fifteen months 
ended September 30, 2010 due to three fewer months of reported results given the change 
in year-end offset by increased professional and legal fees, UK expansion, and increased 
corporate salary costs; 
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• Regional expenses increased by 50.2% when comparing the twelve months ended 
September 30, 2011 and 2010 given enhancements to collection infrastructure, a 
reorganization at the regional and division vice president level and infrastructure 
additions in both Canada and the UK. Regional expenses increased by $3.4 million for 
the twelve months versus the fifteen months given enhancements to collection 
infrastructure, a reorganization at the regional and division vice presi<;ient level, 
infrastructure additions in both Canada and the UK offset by three fewer months of 
reported results given the change in year-end; 

• Revenues decreased in Manitoba and Nova Scotia by$2.3 million and $578,000 
respectively for the twelve months as a result of rate compression; and 

• Working capital increased by $2.1 million for the year ended September 30, 2011 
compared to last year. 

Our EBITDA was $24.5 million for the year ended September 30, 2011, compared to $37.4 
million for the twelve months ended September 30, 2010. This decrease is due to rate 
compression, reduced loan volumes, increased regional and corporate infrastructure costs 
compared to the same period last year partially offset by increases in other revenues. EBITDA, 
adjusted to remove class action settlements and the effective interest component of retention 
payments, was $49.0 million for the year, compared to $59.2 million in the twelve month period 
ended September 30, 2010. 

EBITDA for the fifteen months ended September 30, 2010 was $48.1 million. This decrease in 
the current year compared to the fifteen month period ended September 30, 2010 is due to the 
same reasons noted above for the twelve months and three fewer months of reported results given 
the change in the year-end periods. EBITDA, adjusted to remove class action settlements and the 
effective interest component of retention payments, was $74.0 million for the fifteen month 
period ended September 30, 2010. 

The implementation of provincial industry rate regulations commenced in August 2009 and 
continued through until March 201 0. Rate regulations have been implemented in British 
Columbia, Alberta, Ontario, Manitoba and Nova Scotia, representing markets in which 86% of 
our branches are located. Although we have experienced a decrease in our margins as a result of 
provincial rate caps, we continue to view regulation as positive for the industry and critical to our 
long-term growth and success. 

Product and revenue diversification initiatives continue to generate positive results. Revenue from 
other services (including fees from bank accounts, financial product insurance, pre-paid master 
cards, debit cards, money transfers, cheque cashing and prepaid phone cards) increased to$ 53.3 
million in the year, up $11.1 million from $42.2 million in the twelve months ended September 
30, 2010. We have made significant improvements in products and services which complement 
our existing product lines. We will continue to progress towards our objectives of diversifying 
our revenue stream with products which enhance and augment our core products, and increasing 
the value generated from our existing suite of products. When comparing to the fifteen month 
ended September 30, 2010 our revenue from other services went up $3.4 million. 

There has been a significant realignment of the regional and senior management structure of our 
operations group. We expect that these changes will lead to strong growth in future periods. 
Further expansion of our infrastructure will take place in order to facilitate our aggressive growth 
plans in the UK. 
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SELECTED FINANCIAL lNFOR1V1A TION 

Thousands 

No. ofbranches 

Loan volumes 
Loan fees inclu?ed 

Revenue 
Loan fees 

income 

Branch expenses 
Salaries and benefits 
Retention payments 
Selling, general and administrative 
Rent 
Advertising and promotion 
Provision for loan losses 

nf"T,rnlnPri'V and 

Branch operating income 

Regional expenses 
Corporate expenses 
Other depreciation and amortization 
Income before income taxes and class action settlements 
Class action settlements 

Weighted average number of shares 
outstanding -basic 

diluted 
Basic earnings per share 

Income before class action settlement costs net oftaxes 
Net income and comprehensive income 

Diluted earnings per share 
Income before class action settlement costs net of taxes 
Net income and 

Consolidated Balance Sheet Information 
Working capital 
Total assets 
Totallong-tenn liabilities 
Total liabilities 
Shareholders' 
* EBITDA- earnings from operations before 
intangible assets. 

FINANCIAL ANALYSIS 

Fifteen Months 

This analysis provides an overview of our financial results for the twelve months ended 
September 30, 2011, compared to the fifteen months ended September 30, 2010.Certain 
comparative figures have been reclassified to conform to the presentation adopted for the current 
period. Specifically, certain amounts that were previously recorded within SG&A expense have 
been reclassified to other income for all periods presented. 
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Branch Count 

This section contains· forward-looking statements. See "Cautionary Statement Regarding 
Forward-Looking Information" located at the end of the MD&A. 

At September 30, 2011 we had a total of 586 branches in operation, an increase of 42 branches, 
compared to 544 branches at the end of the last year. During the year, 44 new branches were 
opened, one branch was acquired and three branches were consolidated. Branch performance 
continues to be monitored and branch consolidations will occur when efficiencies can be 
achieved. 

Summary Branch Count 
OOrganic &Acquired 

650 

600 

550 

500 

450 

400 

350 

300 

250 

200 

150 

100 

50 

Jun 30-02 Jun 30-03 Jun 30-04 Jun 30-05 Jun 30-06 Jun 30-07 Jun 30-0R Jun 30-09 Scp 30-10 Scp 30-11 

Jun 30-02 Jun 30-03 Jun 30-04 Jun 30-05 Jun 30-06 Jun 30-07 Jun 30-08 Jun 30-09 Scp 30-10 Scp 30-11 

Opening 5 20 57 108 277 338 358 384 424 544 

Organic 15 37 51 67 61 20 37 31 104 44 

Accquircd 0 0 0 102 6 0 0 18 22 I 

-~~nsoli~-~~~ ----~-------0-___ o _____ o ___ <~----~----~!?.._ ___ <2) _______ ~1..._--'-Q)._ 
Closing 20 57 108 277 338 358 384 424 544 586 

We increased our net number of branches by 42 over the year as compared to 93 over the twelve 
month period ended September 3 0, 201 0 or 120 branches over the fifteen months ended 
September 30, 2010. For the year ended September 30, 2011 we consolidated three branches 
compared to six branches for the fifteen month period last year. We reached our goal of having 12 
branches in the UK by the end of this year. 

Material factors that determine the number of branch openings include availability of suitable 
locations with suitable lease terms, branch performance within similar areas and favorable market 
rates. In the coming year, we will be aggressively growing our branch network in the UK. We 
anticipate adding minimal branches next year in Canada. 

Revenue 

For the year ended September 30, 2011, revenues increased by $10.9 million to $189.9 million or 
6.1% as compared to the twelve months ended 2010 which is mainly due to record other revenue. 
Loan volumes were $821.4 million in the year, up 6.3% from $772.6 million for the twelve 
months last year. Loan fees for the year were down slightly by 0.1% to $136.6 million compared 
to $136.8 million for the twelve month period last year. The slight decrease is as a result of 
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decreases in same branch loan volumes, same branch revenues as it relates to loan fees, rate 
compression in Manitoba, Nova Scotia and Ontario offset by 44 new branches. 

As compared to the fifteen months ended September 30, 2011, revenues were down 13.9% 
compared to $220.5 million. Loan volumes were $821.4 million in the year, down 12.5% from 
$938.5 million for the fifteen months last year. Loan fees for the year were down 19.9o/o to 
$136.6 million compared to $170.7 million for the fifteen month period last year. The loan fees 
were down in the year as a result of decreased loan volumes, rate compression and three fewer 
months of reported results given the change in year-end. 

The implementation of cost of borrowing rate caps commenced in August 2009 and continued 
through until April 2011. The following cost of borrowing rate caps are currently in place: Nova 
Scotia - $25 per hundred dollars loaned; British Columbia - $23 per hundred dollars loaned; 
Ontario - $21 per hundred dollars loaned; Manitoba- $17 per hundred dollars loaned; Alberta
$23 per hundred dollars loaned. We had an average loan fee of $25.30 per hundred dollars loaned 
prior to regulations. For the twelve and fifteen months year ended September 30, 2010, our 
average loan fee earned per hundred dollars loaned was $20.30. For the year ended September 30, 
2011, our average loan fees earned per hundred dollars was $19.70. This equates to a 3% 
reduction in loan fees earned. 

The table below illustrates branch aging categories by year opened (twelve versus twelve 
months). 

Average Revenue per Branch per 
(Thousandr 

YearO ned Branches 
2001* 94 38,617 103 
2002 13 7,274 140 
2003 35 16,374 -6% 117 
2004 52 21~941 -5% 105 
2005 66 25,989 -5% 98 
2006 50 19,020 -6% 95 
2007** 37 9,943 22% 67 
2008 34 ll,p81 -6% 81 
2009 48 11,567 7% 60 
2010 112 15,093 78% 34 
2011 45 100% 

586 188,026 176,899 6% $ 80 $ 75 
Consolidation ofbranches 128 880 
Other 1,745 1,203 
Continuing operations $ 189,899 $ 178,982 
* Instaloans branches \M:re acquired by Cash Store Financial on April22, 2005; they have been operating since 2001. 

** EZ Cash branches \M:re acquired by Cash Store Financial on April26, 201 0; they have been asswned on average to be operating since 2007. 

Set forth below is a breakdown of our revenue that can be attributed to payday loans, segregated 
by loans internally originated and loans generated by third-party lenders. Types of revenue that 
can be attributed to the generation of payday loans include brokerage and loan fees, interest 
income and default fees. For the year ended September 30, 2011, the following table summarizes 
the allocation of types of revenue segregated between internally originated loans and third-party 
funded loans: 
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Third Party Funded Internally 

(thousands ofdollars) Loan Originated Loan Total 

Loan fees 126,681 9,943 136,623 

Interest 523 523 

Default fees 3,429 150 3,579 

Loan volumes related to internally originated loans increased to $41.4 million in the year from 
$7.9 million in the twelve month period last year. 

For the fifteen month period ended September 30, 2010, the following table summarizes the 
allocation of types of revenue segregated between internally originated loans and third-party 
funded loans: 

Third Party Funded Internally 

(thousands ofdollars) Loan Originated Loan Total 

Loan fees 169,363 1,297 170,659 

Interest 23 23 

Default fees 2,01l 121 2,131 

The following table depicts the split between loan fees, agency fees, and other revenues: 

(thousands of dollars) 

Loan fees 
Agen-cy fees 
Other 
Total Revenue 

Three 
Months Ended 

Three 
Months Ended 

September 30 
2010 

·· $·;;,~S''c,;.~ f<.·i:t;:r;t\.@'~~~;~.~;:~ $ 
· ··· :?:<l···.;; ···1 · · •:, 
•.•··::·;:iN:l;\· .. i(lt:\.~;*,':·~;·: : . 

Twelve 
Months Ended 

Twelve 
Months Ended 

September 30 
2010 

136,782 
31,472 
10,728 

178,982 

When comparing the twelve months ended September 30, 2011 and 2010 overall loan fees 
decreased slightly by 0.1% given the decreases in same branch revenues as it relates to loan fees 
offset by the increased number of branches in operation during fiscal 2011. For the twelve 
months ended September 30, 2011, loan fees were $136.6 million compared to $170.7 million for 
the fifteen months ended September 30 2010. The decline was due to three fewer months of 
reported results given change in year-end, decreases in same branch revenues as it relates to loan 
fees and decreases in same branch loan volumes. 

Certain comparative figures have been reclassified to conform to the presentation adopted for the 
current period. Specifically, certain amounts previously recorded within SG&A expense have 
been reclassified to other income for all periods presented. 

Revenue from other services (including fees from bank accounts, financial product insurance, 
pre-paid master cards, debit cards, money transfers, cheque cashing and prepaid phone cards) for 
the year was $53.3 million, up 26.2% from $42.2 million for the same period last year. Agency 
fee income has increased significantly as a result of the introduction of new products and other 
product enhancements namely bank accounts. These new products and enhancements are part of 
our long-term strategy to diversify revenue streams by providing our customers with a broader 
suite of financial services and products. Other revenue increased 6.9% or 28.1% of total revenue, 
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up from $49.9 million or 22.6% of revenue as compared to the fifteen month period ended 
September 30, 20IO. 

The most significant components of "other" revenue were agency fees at $46.8 million in the 
year, which represented 87.9% of other revenue for the year or a I7.8% increase in the year. 
Compared to the twelve month period last year, agency fees were $42.2 million or 74.6% of other 
revenue. Agency fees include fees earned from the provision of debit and prepaid credit cards and 
all other agency fees we earn from financial product insurance, money transfers and prepaid 
phone cards. The largest contributor to the increase was the introduction of bank accounts being 
offered to our customers. For the year, 99% of customers who secured a loan also purchased one 
or more of the following optional financial services: bank accounts, financial product insurance, 
pre-paid master cards, and/or debit cards, which is similar to the twelve and fifteen months ended 
September 30, 20IO. 

For the fifteen month period last year, agency fees were $36.7 million or 73.6% of other revenue. 
As a percentage of other revenue, these agency fees increased I9.3% in the year. 

In the year ended September 30, 20 II, the average loan size was $492 compared to $469 per loan 
for the twelve and fifteen month period last year. 

Due to the seasonal nature of our business, we anticipate revenues will decrease next quarter as 
compared to the current quarter. 

Same Branch Revenues 

Same branch revenues for the 445 locations open since October 1, 2009 decreased by 5.I% as 
compared to the same twelve month period last year, with same branch revenues averaging 
$356,250 in the year compared to $375,400 in the same period last year. Same branch revenues 
decreased as a result of rate compression in Alberta, Manitoba and Nova Scotia and a drop in 
same branch loan volumes. The corresponding decreases in same branch revenues for Alberta, 
Manitoba and Nova Scotia in total were $2.0 million, $2.8 million and $535,000 respectively in 
the year. 

Also, same branch revenue, as it relates to the brokering of loans, was down 10.9% for the year as 
a result of loan fee rate compression in Alberta, Manitoba and Nova Scotia coupled with 
decreased loan volumes. The corresponding decreases in total same branch revenue, as it relates 
to the brokering of loans in Alberta, Manitoba and Nova Scotia were $3.2 million, $3.4 million 
and $710,000 respectively for the year ended September 30, 2011. 

Branch Operating Income 

BOI in the year was $55.0 million (29.0% of revenue), compared to $61.6 tnillion (34.4% of 
revenue) for the twelve months ended September 30, 2010. BOI was $77.2 million (35.0% of 
revenue) for the fifteen month period last year. 

BOI was down as a percentage of revenue as a result of decreased same branch revenues, 
increases in expenses due to the opening of 44 new branches adding to the drag on earnings, and 
provision for loan losses. The decreased margins and increased expenses have been partially 
offset by positive trending in revenues from other services. 
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Number of September 30 SeP.;e~nber 30 
Year d Branches 2010 2010 

2001* 94 "17,138 44.4% 

2002 13 3,332 45.8% 

2003 35 7,521 45.9%) 

2004 52 9,179 41.8% 

2005 66 10,016 38.5% 

2006 50 7,253 38.1% 

2007** 37 3,738 37.6% 

2008 34 4,226 38.1% 

2009 48 1,090 9.4% 

2010 112 -14.1% 

45 

586 55,410 61,374 

Branches not yet open (33) (70) 

Consolidation ofbranches (104) (122) 

Other (272) 409 

Branch Operating Income $ 55,001 $ 61,591 

* Instaloans branches were acquired by Cash Store Financial on April22, 2005; they have been operating since 200 I. 

* * EZ Cash branches were acquired by Cash Store Financial on April 26, 20 I 0; they have been assumed on average to be 
operating since 2007. 

Expenses (excluding retention payments, depreciation, amortization and class action settlements) 

Expenses increased by $19.6 million or 16.8% given the addition of 44 new branches, increased 
professional fees, increased collection infrastructure costs, increased provision for loan losses for 
on-balance sheet lending, an increase in regional and corporate infrastructure costs and costs 
associated with expanding into the UK when comparing the twelve months ended September 30, 
2011 and 2010. Expenses in the year have decreased to $136.3 million, compared to $142.6 
million for the fifteen month period last year. The decrease is primarily due to three fewer months 
of reported results given change in the year-end periods which offset the addition of 44 new 
branches, increased professional fees, collection fees, increased provision for loan losses for on
balance sheet lending, an increase in regional and corporate infrastructure costs and costs 
associated with expanding into the UK. 

Retention Payments 

Third-party lender retention payments for the year totalled $26.8 million (3.3% of loans 
brokered), compared to $23.1 million (3.0% of loans brokered) for the twelve months ended 
September 30,2010. Retention payments as a percentage of loan fees have increased to 19.6% in 
the year ended September 30, 2011, compared to 16.9% in the twelve month period last year. The 
increases as a percentage of loan fees and loans brokered are primarily as a result of rate 
compression. In the fifteen months ended September 3 0, 20 I 0, retention payments were $28.2 
million (3.0% of loans brokered). As a percentage of loan fees, retention payments have increased 
to 16.5% in the fifteen month period last year. 
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Depreciation and Amortization 

Depreciation of property and equipment and amortization of intangible assets for the year totalled 
$8.9 million, compared to $7.2 million in the twelve month period ended September 30, 2010 and 
$9.1 million in the fifteen month period last year. Amortization increased for the year as 
compared to the twelve month period last year as a result of 44 new branches and a large scale 
refresh program for our mature branches. 

Income Taxes 

Our effective tax rate was 38.3% in the year, compared to 28.4% for the twelve month period last 
year and 29.9% for the fifteen month period last year. The effective tax rate is higher than the 
statutory tax rate of28.0% due to adjustments for prior year immaterial errors. 

LIQUIDITY AND CA.PITAL RESOURCES 

Our cash decreased by $348,000 to $19.3 million at September 30, 2011 compared to $19.6 
million as of September 30, 2010. Our cash, excluding restricted cash, decreased by $3.6 million 
to $13.0 million at September 30, 2011 compared to $16.7 million as of September 30, 
201 O.Significant items impacting cash in the year ended September 30, 2011 included: 

• Cash generated from operating activities, before non-cash operating items, of $20.4 
million; 

• A $2.9 million increase in amounts due from suppliers, $2.4 million increase in prepaids, 
$2.0 million decrease in income taxes payable offset by a $2.8 million increase in 
amounts due third party lenders; 

• A $3.3 million increase in cash restricted for class action settlements. Subsequent to year
end all funds segregated for the BC class action were transferred to a third party 
administrator; 

• Property and equipment and intangible asset expenditures of$10.0 million; 

• Cash required for on balance sheet lending of $2.9 million; 

• Dividend payments of $7.9 million; and 

• Issuance of common shares for proceeds from exercised options and warrants of $2.1 
million. 

At September 30, 2011, our working capital position totalled $17.1 million compared to $15.0 
million as at September 30, 2010. We expect our cash to decrease in the future due to growth in 
our UK consumer loans receivable. 

Consumer Loans Receivable 

During the year, we increased our overall consumer loans receivable balance to $4.8 million from 
$4.5 million in the prior year. We internally originated all our loans in the UK. Given our 
strategy of growth in the UK we expect amounts due from consumers will increase substantially 
in the coming year. 

The benefit to us of originating loans is to reduce our cost of capital, thereby increasing our 
profitability. The most significant risk related to originating loans is that we assume the risk of 
default. 
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The aging of customer loans receivable is as follows: 

Consumer loans receivable, net of allowance for consumer loan losses 
Current 
1-30 days past due date 
31-60 days past due date 
61-90 days past due date 
Greater than 90 due date 
Consumer loans receivable 

Allowance for consumer loan losses 

Due to certain banking process and collection restrictions we were unable to effectively process 
collections on accounts in the UK. These issues were resolved on August 25, 2011. 

On average, for internally originated loans 60.2% of our customers or $24.9 million of payday 
cash advances were paid in full on or before their due date for the year ended September 30, 2011 
as compared to 49.1% of our customers or $3.9 million for the fifteen months ended September 
30,2010. 

Normal Course Issuer Bid 

On June 30, 2009, we announced our intention to make a normal course issuer bid ("Bid") to 
purchase, through the facilities of the Toronto Stock Exchange, certain of our outstanding 
common shares. We repurchased no common shares (fifteen months ended September 30, 2010-
387,799 common shares) during the year ended September 30, 2011 (at a cost of $3.3 million for 
the fifteen months ended September 30, 20 I 0). Common shares purchased pursuant to the Bid 
were cancelled. 

Contractual Obligations 

Our contractual obligations over the next five years and thereafter are summarized in the table 
below. For additional information, see Notes 15 and 20 (a) of our audited consolidated financial 
statements for the year ended September 30, 2011: 

Payments due by Period 
(amounts in thousands of $CAN) 

Less 
than 1 More than 5 

Contractual Obligations Total year 1-3 years 3-5 years years 

Capital (Finance) Lease 
Obligations $1,443 $750 $693 $- $-

Operating Lease 
Obligations 85,662 19,981 44,090 5,042 16,548 

Total: $87,905 $20,731 $44,783 $5,042 $16,548 
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SUMM.ARY OF QUARTERLY RESULTS 

The financial results for each of the last eight quarters are summarized in the following table. 

In general, more recent results have been negatively impacted by rate compression in the 
regulated provinces partially offset by growth in other revenue. There was an increase in overall 
revenues over prior periods due to our strategy of diversifying our other revenue. Branch 
expenses and overall expenses have also steadily increased due to an increased number of 
branches in operation and costs associated with growth in the UK, adding infrastructure at the 
regional and corporate levels, increased professional and legal fees related to regulatory matters, 
Class actions, and other lawsuits, and continued costs associated with the class action settlements. 

From a seasonality perspective, we believe that our revenues are generally stronger in the third 
and fourth quarters followed by the first and second quarter. In addition, quarterly results of 
operations are impacted by the number and timing of new branch openings. 

q(hran~hes 

Loon volum=s 
Loon fees included 
Regulnled defmilion (clO:Iuding lnon fee upon regulalion) 
Loon fees elO:Iuded in rcgulnlcd provinces 

489 469 

$178,826 $172.105 
157,653 164.819 

$149,357 $141,851 

Certain comparative figures have been reclassified to conform to the presentation adopted for the 
current period. Specifically, certain amounts previously recorded within SG&A expense have 
been reclassified to other income for all periods presented. 

Fourth Quarter 

The fourth quarter of2011 (July 1, 2011 to September 30, 2011) is used as the comparison to the 
fifth quarter of 2010 (July 1, 2010 to September 30, 2010) as they are comprised of the same 
calendar months. 

Significant factors impacting the fourth quarter include: 

• Reductions in overall revenue of 4.3% for the three months ended September 30, 2011, 
compared to the same period last year due to a decrease in same branch revenues as it 
relates to loans fees. Revenue decreased in Manitoba by $883,000 in the quarter; 
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• Loan fees were down 7.3% for the three months ended September 30, 2011, at $33.6 
million compared to $36.2 million in the same period last year given decreases in same 
branch loan volumes, same branch revenues as it relates to loan fees and some rate 
compression in Nova Scotia. The effect of rate compression reduced our rates by 21.6% 
in Nova Scotia; 

• Growth in other income of 4.2% to $13.6 million for the three months period ended 
September 30, 2011 when compared to the same period last year. As a percentage of 
total revenue, other income increased to 28.9% from 26.6% or an 8.8% increase for the 
quarter. Agency fee income was up $24.1% or $2.4 million in the quarter offset by 
decreases in other revenue of $1.8 million; 

• Loan volumes for the three months ended September 30, 2011 were down 6~6% to $201.7 
million; 

• Earnings decreased by $476,000 in the quarter as a result of a drag on earnings from 
branches opened less than one year; 

• Retention paytnents decreased by $689,000 for the three months ended September 30, 
2011 compared to the same period last year; 

• Provision for loan losses for on-balance sheet lending increased by $126,000 for the 
quarter ended September 30, 2011 compared to the same period last year; 

• Branch SG&A costs decreased $389,000 as a result of cost containment measures for the 
fourth quarter compared to the same period last year; 

• Regional expenses increased by $2.2 million related to increased collection related costs, 
a reorganization at the regional and division vice president level, enhancement of 
collection infrastructure and infrastructure additions in the UK; 

• Corporate expenses increased by $151,000 in the quarter due to the UK expansion and 
increased corporate salary costs as a result of infrastructure additions in marketing, 
training and new product development, increased director costs and increased legal fees; 
and 

• Working capital increased by $687,000 in the quarter compared to last year. 

Our EBITDA was $6.2 million for the quarter, compared to $11.1 million for the same period last 
year. This decrease in the current quarter is due to rate compression, reduce loan volumes, and 
increased regional and corporate infrastructure costs compared to the same period last year 
partially offset by increases in other revenues. 

Net income for the quarter decreased to $2.0 million, compared to $7.7 million for the fifth 
quarter of 2010. Diluted earnings per share for the quarter were $0.12 per share ($0.12 basic), 
compared to $0.42 per share ($0.44 basic) for the fifth quarter of2010. 
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BOI for the quarter, by maturity level, is outlined below: 

(Thousands 

Number of 
Year d Branches 

2001* 
2002 
2003 
2004 
2005 
2006 
2007** 
2008 
2009 
2010 
2011 

Branches not yet open 
Consolidation ofbranches 
Other 

Branch Operating Income 

94 
13 
35 
52 
66 
50 
37 
34 
48 
112 
45 
586 

$ 

13,594 
(13) 

(3) 
335 

13,913 $ 

16,721 
(64) 
(48) 
31 

16,640 

52.4% 
50.2%· 
43.2% 
42~0% 

38A% 
38.1% 
45.1% 
9.2% 

* Instaloans branches were acquired by Cash Store Financial on April 22, 2005; they have been operating since 2001. 

** EZ Cash branches were acquired by Cash Store Financial on April 26, 201 0; they have been assumed on average to be operating since 2007. 

BOI has decreased I6.4% to $I3.9 million in the quarter compared to $I6.6 million in the fifth 
quarter of 20 I 0. The decrease was caused by rate compression, decreased loan volumes and 
same branch revenues and increased drag on earnings from new branches. 

Revenue for the quarter decreased to $47.2 million, compared to $49.3 million for the fifth 
quarter of 20 I 0 due to rate compression and decreases in same branch revenues. 

Average Revenue per Branch per 
(Thousandv of dollars, 

Year Branches 
2001* 94 
2002 13 
2003 35 121 
2004 52 -11% 108 
2005 66 -12% 1()3 
2006 50 -12% ·97 
2007** 37 -7% 87 
2008 34 -13% 85 
2009 48 -2% 66 
2010 112 6,()64 14% 54 
2011 45 100% 

586 48,619 -4% 80 83 
Consolidation ofbranches 174 
Other 371 486 
Continuing operations $ 47,181 $ 49,279 
* Instaloans branches were acquired by Cash Store Financial on April 22, 2005; they have been operating since 2001. 

** EZ Cash branches were acquired by Cash Store Financial on April 26, 201 0; they have been assumed on average to be operating since 2007. 
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Loan fees for the three months ended September 30, 2011 decreased to $33.6 million from $36.2 
million in the same period last year, as a result of a decrease in same branch loan volumes and 
rate compression of21.6% in Nova Scotia. 

Same branch revenues for the 522 locations open since the beginning of July 2010 for the three 
month period, decreased by 9. 7% compared to the same period last year, with same branch 
revenue averaging $83,800 this period compared to $92,700 in the same period last year. Same 
branch revenues decreased as a result of rate compression and decreased loan volumes partially 
offset by improvements in other revenue. Same .branch revenues, as it relates to the brokering of 
loans were down 13.2% in the quarter. 

Loans brokered for the quarter, were $201.7 million and averaged $501 per loan, compared to 
$216.0 million and an average of$474 per loan for the three months ended September 30, 2010. 

Expenses for the quarter totalled $35.0 million, compared to $31.5 million in the fifth quarter of 
2010. These increased costs are due to increases in the number of branches, infrastructure 
additions at the regional, corporate levels and in the UK along with increased costs associated 
with provincial regulations and legal matters. Retention payments totalled $6.2 million in the 
quarter, compared to $6.9 million in the fifth quarter of fiscal 2010. The depreciation of property 
and equipment and amortization of intangible assets was $2.3 million. 

Our effective tax rate was 44.0% for the quarter, compared to 16.9% for the fifth quarter of fiscal 
2010. The effective tax rate is higher than the statutory tax rate of 28.0% due to adjustments for 
prior year immaterial errors. 

RELATED PARTY TRANSACTIONS 

We own 18.3% of the outstanding common shares of The Cash Store Australia Holdings Inc. 
("AUC"). Included in other receivables as of September 30, 2011, was a $16,000 (September 30, 
2010- $7,000) receivable from AUC. We entered into an interim service agreement with AUC to 
provide ongoing services such as financial, accounting and HR support and contracts 
administrative services, and the use of our IT and telecommunication systems. Included in SG&A 
expenses is a recovery of $363,000 (September 30, 2010 - $362,000) related to these services. 
These transactions were subject to normal trade terms and were measured at the actual exchange 
amount. Amounts due are non-interest bearing, unsecured and have no specified terms of 
repayment. Certain employees, directors, and officers have an ownership in AUC. 

We own 15.7% of the outstanding common shares of RTF Financial Holdings Inc. (RTF). We 
entered into an interim service agreement with RTF to provide ongoing services such as financial 
and accounting support and contracts administrative services. Included in SG&A expenses is a 
recovery of $240,000 (September 30, 2010 - $120,000) relating to these services. These 
transactions were subject to normal trade terms and were measured at the actual exchange 
amount. We have a $45,000 (September 30, 2010- $485,000) receivable from RTF. Amounts 
due are non-interest bearing, unsecured and have no specified terms of repayment. Certain 
employees, directors, and officers have an ownership in RTF. 

RISK FACTORS AFFECTING PERFORJVIANCE 

Our financial and operational performance is potentially affected by a number of factors 
including, but not limited to, changing consumer protection regulations, industry and company 
specific class action lawsuits, access to third-party lenders and other issues described in our most 
recent Annual Information Form ("AIF''). A more detailed discussion of our risk factors is 
presented in our most recent AIF filed with the securities regulatory authorities on SEDAR 

- 21 -

439 



440 Cash Store·-
FINA.NCIAL / 

(www.sedar.com). Our Risk Management department works continually to assess and mitigate 
the impact of potential risks to our stakeholders. 

Consumer Protection Regulations 

"Consumer protection measures" relates broadly to two categories of regulation: 1) measures that 
restrict rates or fees that may be charged both in respect of a loan and regarding other services or· 
fees that may be charged in relation to a payday loan or related services; and 2) general business 
practices issues which would include, for example, prohibitions on rollovers, concurrent loans, 
maximum allowable loans based on a percentage of a customer's net income and certain 
collection practices. These measures vary considerably from one jurisdiction to the next. Rates 
are generally structured as a m

1
aximum allowable charge per $1 00 loaned. Interest may be 

charged up to a regulated maximum amount when a loan is in default. This maximum varies by 
jurisdiction but in no jurisdiction does it exceed 59% per annum. Some jurisdictions restrict the 
amount that may be charged when a customer's cheque or pre-authorized debit is dishonored. 

The following rate caps are currently in effect: Nova Scotia- $25 per hundred dollars loaned; 
British Columbia - $23 per hundred dollars loaned; Ontario - $21 per hundred dollars loaned; 
Manitoba - $17 per hundred dollars loaned; and Alberta - $23 per hundred dollars 
loaned. Newfoundland has announced that it does not intend to impletnent industry specific 
consumer protection legislation. In October 2011 Saskatchewan received a federal designation 
that will facilitate implementation of new consumer protection measures, including a rate cap of 
$23 per· hundred dollars loaned. We anticipate that these measures will be implemented in 
Saskatchewan early in calendar year 2012. The provinces of New Brunswick and Prince Edward 
Island have passed legislation to facilitate the implementation of rate caps and other industry 
specific consumer protection measures; however, at this stage it remains difficult to specify 
expected rates for these provinces or when these provinces will actually implement rate caps or 
other consumer protection measures. All Canadian jurisdictions that have implemented industry 
specific consumer protection measures appear to be committed to facilitating a competitive 
industry. Below is a summary of rate caps per province: 

Rate 
per Date enacted or 

$100 anticipated 

Nova Scotia 25 Aprill, 2011 
British Columbia 23 November 18, 2009 
Ontario 21 December 15,2009 
Alberta 23 March 1, 2010 
Manitoba 17 October 18, 201 0 
Saskatchewan 23 Early calender 2012 

Restrictions on the size and duration of a payday loan are uniformly applied in British Columbia, 
Alberta, Manitoba, Ontario and Nova Scotia. Specifically, a payday loan is defined by statute or 
regulation as a loan of $1 ,500 or less for a period of 62 days or less. Saskatchewan restricts loan 
sizes to a maximum of $1,000. Saskatchewan is expected to adopt the previously described 
definition of a payday loan, if new regulations are implemented in 2012 as anticipated. Similar 
restrictions do not exist in the Yukon, the Northwest Territories, New Brunswick, Prince Edward 
Island and Newfoundland. 
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In the first quarter of fiscal 2011, the Nova Scotia Utility and Review Board conducted 
administrative hearings to review the rate cap of $31 per hundred dollars loaned that was in force 
in that province at that time. As of April 1, 2011 the new rate cap in Nova Scotia is $25 per 
hundred dollars loaned. 

On November 9, 2010, Consumer Protection BC issued a compliance order requiring Cash Store 
Financial to: (i) reimburse all borrowers with loan agreements negotiated with Cash Store 
Financial and its subsidiaries between November 1, 2009, and November 9, 2010, the amount 
charged, required or accepted in relation to the issuance of a cash card; (ii) provide the option to 
any borrower negotiating a loan agreement with Cash Store Financial and its subsidiaries, of 
receiving a cheque, cash or some other financial instrument which provides the loan proceeds to 
the borrower at the time the loan agreement is negotiated; and, (iii) make a payment of $4,006 in 
respect of costs. 

The Company has formally disputed certain findings upon which this compliance order was 
based, and on December 9, 2010 filed a Request for Redetermination. The basis of our 
submission is that Cash Store Financial does not issue and has never issued cash cards to its 
customers. Rather, customers are issued cash cards by an arms-length third party. This arms
length third party is a federally regulated Canadian Schedule I bank. Cash Store Financial is not a 
party to any agreements in respect of cash cards. All contracts in respect of cash cards are 
directly between individuals and the arms-length third party. Through agreements with an arms
length third party, Cash Store Financial's customers are given the option, following the 
completion of a loan agreement offered or arranged by Cash Store Financial, of receiving a cash 
card and related services from an arms-length third party. All fees associated with the issuance of 
these cash cards accrue directly to an arms-length third party. Customers also have the option of 
receiving their loan proceeds by way of a cheque. 

We anticipate no material impact from the determination. Consumer Protection BC has advised 
us they will reconsider their original determination. 

On May 1 0, 2011, Service Alberta issued an Interim Order (the "Order") directing Cash Store 
Financial to cease certain practices. Pursuant to minor adjustments to our sales processes and 
compliance systems and ongoing discussions with officials in the Office of the Director of Fair 
Trade, we consider this matter to be resolved. The Government of Alberta had stated in the Order 
that it had been based on allegations that unfair lending activities were being practiced by Cash 
Store Financial. Of particular concern to Cash Store Financial were reported allegations that the 
Company required customers to purchase ancillary services, such as a pre-paid cash card, as a 
condition for receiving a loan. This is not and never has been Company policy, but it was the 
major issue identified in the Order. Company policy is to provide customers with the ability to 
immediately receive proceeds of their loan by way of cheque, immediately upon request. 

In 2005, Cash Store Financial implemented a voluntary prohibition on rollovers which is the 
extension of an existing loan for a fee. More specifically, we disallowed the provision of a new 
loan to payout an existing loan. We do not provide any rollovers in any jurisdictions in 
Canada. Customers must repay a loan in full before a new loan may be secured. In some 
jurisdictions customers may borrow against more than one source of income. In some instances a 
customer may be indebted to a third-party lender for more than one loan at a time. In these cases, 
each of these loans and the repayment requirements for each loan are structured and secured 
against a specific source of income. 
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Legal Proceedings 

British Columbia 

On March 5, 2004, an action under the Class Proceedings Act was commenced in the Supreme 
Court of British Columbia by Andrew Bodnar and others proposing that a class action be certified 
on his own behalf and on behalf of all persons who have borrowed money from the defendants: 
The Cash Store Inc. (Canada), Cash Store Financial and All Trans Credit Union Ltd. The action 
stems from the allegations that all payday loan fees collected by the defendants constitute interest 
and therefore violate s. 34 7 of the Criminal Code of Canada. On May 25, 2006, the claim in 
British Columbia was affirmed as a certified class proceeding of Canada by the B.C. Court of 
Appeal. In fiscal 2007, the plaintiffs in the British Columbia action brought forward an 
application to have certain of our customers' third-party lenders added to the claim. On March 
18, 2008, another action commenced in the Supreme Court of British Columbia by David 
W ournell and others against Cash Store Financial, Instaloans Inc. and others in respect of the 
business carried out under the name Instaloans since April 2005. Collectively, these actions are 
referred to as the "British Columbia Related Actions". 

On May 12, 2009, we settled the British Columbia Related Actions in principle. The settlement 
has been approved by the Court. The settlement does not constitute any admission of liability by 
us. The settlement is a compromise of disputed claims. 

Under the terms of the court approved settlement, the Company is to pay to the eligible class 
members who were advanced funds under a loan agreement and who repaid the payday loan plus 
brokerage fees and interest in full, or who met certain other eligibility criteria, a maximum 
estimated amount of $9.4 million in cash and $9.4 million in credit vouchers. Thus, the estimated 
maximum exposure with respect to this settlement is approximately $18.8 million including 
approved legal expenses. The credit vouchers may be used to pay existing outstanding brokerage 
fees and interest or to pay a portion of brokerage fees and interest which may arise in the future 
through new loans advanced. The credit vouchers are not transferable and have no expiry date. In 
addition, the Company is to pay the legal fees and costs of the class. Based on the Company's 
estimate of the rate of take-up of the available cash and credit vouchers, an expense of $1 0.9 
million to date has been recorded to cover the estimated costs of the settlement, including legal 
fees of the Class and costs to administer the settlement fund. It is possible that additional 
settlement costs could be required. In the current year, the Company increased the provision by 
$3.2 million due to new information being received (2010- $2.9 million). As at September 30, 
2011, the remaining accrual is $4.0 million. Subsequent to year-end the administration of the 
settlement fund was transferred to a third-party based on a court approved order. The total amount 
transferred was $6.3 million. 

Alberta 

We have been served in prior fiscal periods with a Statement of Claim issued in Alberta alleging 
that we are in breach of s. 34 7 of the Criminal Code of Canada (the interest rate provision) and 
certain provincial consumer protection statutes. 

The certification motion has been pending since fiscal 2006 and has not yet been heard. On 
January 19, 2010, the plaintiffs in the Alberta action brought forward an application to have a 
related subsidiary, certain of our customers' third-party lenders, directors and officers added to 
the Claim. 

We have agreed to a motion to certify the class action proc_eeding if the lender, officers and 
directors are removed as defendants. Class counsel has agreed to our proposal. 
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We believe that we conduct our business in accordance with applicable laws and are defending 
the action vigorously. However, the likelihood ofloss, if any, is not determinable at this time. 

Manitoba 

On April 23, 20 I 0, an action under the Manitoba Class Proceedings Act was commenced in the 
Manitoba Court of Queen's Bench by Scott Meeking against The Cash Store (Canada), 
Instaloans, and Cash Store Financial proposing that a class action be certified on his own behalf 
and on behalf of all persons in Manitoba and others outside the province who elect to claim in 
Manitoba and who obtained a payday loan from the Cash Store Financial or Instaloans. The 
action stems from the allegations that all payday loan fees collected by the defendants constitute 
interest and therefore violates. 347 ofthe Criminal Code ofCanada. 

We believe that we conducted our business in accordance with applicable laws and are defending 
the action vigorously. Further it will be maintained that most of the proposed class members are 
bound by the judgment in the settlement of the Ontario class action in 2008, as approved by the 
Ontario Superior Court of Justice and that accordingly the action should be dismissed. However, 
the likelihood of loss, if any, is not determinable at this time. 

Other 

We are also involved in other claims related to the normal course of operations. Management 
believes that it has adequately provided for these claims. 

Third Party Lenders/Retention Payments 

Most funding of short-term advances is currently provided by independent third party lenders. As 
a result, our business is highly dependent on third party lenders who are willing to make 
significant funds available for lending to our customers. There are no assurances that the existing 
or new third party lenders will continue to make funds available. Any reduction or withdrawal of 
funds could have a significant material adverse impact on our results of operations and financial 
condition. 

To facilitate the short-term advance business, we have entered into written agreements with a 
number of third party lenders who are prepared to consider lending to our customers. Pursuant to 
these agreements, we provide services to the lenders related to the collection of documents and 
information as well as loan collection services. Material terms of our agreements with third-party 
lenders include ensuring that any proposed loan was applied for through an authorized outlet, 
ensuring each potential customer meets the loan selection criteria as set forth by the third-party 
lender prior to approval and release of funding, satisfying the documentation requirements in a 
full and timely manner, providing loan management services throughout the term of the loan, and 
providing default realization services on behalf of the third party lender for all loans funded 
which are not paid in full by the due date, all while ensuring information system integrity is 
maintained. Losses suffered on account of uncollectible loans are not contractually the 
Company's responsibility as long as it has performed and fulfilled its duties under the terms of 
the third party lender agreements.In the event we do not properly perform our duties and the 
lenders make a claim as required under the agreement, we may be liable to the lenders for losses 
they have incurred. A liability is recorded when it is determined that we have a liability under the 
agreement. 

Our board of directors regularly approves a resolution which authorizes us to pay a maximum 
amount of retention payments per quarter to third-party lenders as consideration to those lenders 
who continue to be willing to fund advances to our customers. While the third-party lenders have 
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not been guaranteed a return, the decision has been made to voluntarily make retention payments 
to the lenders to deflect the impact of the loan losses they experienced. Retention payments are 
recorded in the period in which a commitment is made to a lender pursuant to the resolution 
approved by the board of directors. 

During the year we have three lenders that have helped us generate ten percent or more of our 
consolidated revenues: 367463 Alberta Ltd., Trimor Annuity Focus Limited Partnerships and 
Assistive Financial Corp. The loss of any of these three third-party lenders would have a material 
adverse effect on us if alternative lenders could not be located or other financing was not 
available to permit direct lending. 

CRITICAL ACCOUNTING ESTI1\1ATES 

Our accounting· policies are integral to understanding and interpreting the financial results 
reported in this MD&A. The significant accounting policies used in preparing our consolidated 
financial statements are summarized in Note 1 to those statements which are available on SEDAR 
at www.sedar.com. Certain policies included in Note I are considered to be particularly important 
to the presentation of our financial position and results of operations, because they require 
Management to make difficult, complex or subjective judgments and estimates, often as a result 
of matters that are inherently uncertain, which may result in materially different results under 
different assumptions and conditions. The following is a discussion of those critical accounting 
estimates. These estimates are adjusted in the normal course to reflect changing underlying 
circumstances. The impact and any associated risks related to these critical accounting estimates 
on our business may also be discussed elsewhere in this MD&A. 

Revenue Recognition 

Revenue arising from brokering short-term advances for customers is recognized once all services 
have been rendered, all advance amounts have been received by the customer, and the brokerage 
fee has been received by the Company. 

Revenue arising from direct lending of short-term advances to customers is recognized on a 
constant yield basis ratably over the term of the related loan. 

Revenue from the Company's cheque cashing, money order sales, money transfer, bill payment 
services and other miscellaneous services is recognized when the transactions are completed at 
the point-of-sale in the branch and the related fee charged by the Company has been received. 
Revenue from the Company's banking and non-sufficient funds fees are recognized when 
collected. 

Revenue from each of these sources is recorded in other income in the statement of operations. 

Retention Payments 

When the Company acts as a broker on behalf of income earning consumers seeking short-term 
advances, the funding of short-term advances is provided by independent third party lenders. The 
advances provided by the third party lenders are repayable by the customer to the third party 
lenders and represent assets of the lenders; accordingly, they are not included on the Company's 
balance sheet. 

To facilitate the short term advance business, the Company has entered into written agreements 
with third party lenders who are prepared to consider lending to the Company's customers. 
Pursuant to these agreements, the Company provides services to the lenders related to the 
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collection of documents and information as well as loan collection services. Under the terms of 
the Company's agreements with third party lenders, responsibility for losses suffered on account 
of uncollectible loans rests with the third party lender, unless the Company has not properly 
performed its duties as set forth under the terms of the agreement. The significant duties under 
the terms of the agreements generally include ensuring that any proposed loan was applied for 
through an authorized outlet, ensuring each potential customer meets the loan selection criteria as 
set forth by the third party lender prior to approval and release of funding, satisfying the 
documentation requirements in a full and timely manner, providing loan management services 
throughout the term of the loan, and providing collection services on behalf of the third party 
lender for all loans funded which are not paid in full by the due date, all of which while ensuring 
information system integrity is maintained. In the event the Company does not properly perform 
its duties and the lenders make a claim as required under the agreement, the Company may be 
liable to the lenders for losses they have incurred. A liability is recorded when it is determined 
that the Company has a liability under the agreement. 

The Company's Board of Directors regularly approves a resolution which authorizes management 
to pay a maximum amount of retention payments per quarter to third party lenders as 
consideration to those lenders that continue to be willing to fund advances to the Company's 
customers. While the third party lenders have not been guaranteed a return, the decision has been 
made to voluntarily make retention payments to the lenders to lessen the impact of loan losses 
experienced by the third party lenders. Retention payments are recorded in the period in which a 
commitment is made to a lender pursuant to the resolution approved by the Board of Directors. 

Provisions for Loan Losses 

Loans in default consist of direct lending short-term consumer loans originated by the Company 
which are past due. The Company defines a past due or delinquent account whereby payment has 
not been received in full from the customer on or before the maturity date of the loan. A provision 
for loan losses is recorded when the Company no longer has reasonable assurance of timely 
collection of the full amount of principal and interest (included in loan fee). In determining 
whether the Company will be unable to collect all principal and interest payments due, the 
Company assesses relevant internal and external factors that affect loan collectability, including 
the amount of outstanding loans owed to the Company, historical percentages of loans written off, 
current collection patterns and other current economic trends. The provision for loan losses 
reduces the carrying amount of consumer loan receivables to their estimated realizable amounts. 
The provision is primarily based upon models that analyze specific portfolio statistics, and also 
reflect, to a lesser extent, management judgment regarding overall accuracy. The analytical 
model takes into account several factors, including the number of transactions customers 
complete and charge-off and recovery rate. The provision is reviewed monthly, and any 
additional provision as a result of historical loan performance, current and expected collection 
patterns and current economic trends is included in the provision for the loan losses at that time. 
If the loans remain past due for an extended period of time, an allowance for the entire amount of 
the loan is recorded and the loan is ultimately written off. The Company's policy for charging off 
uncollectible consumer loans is to write the loan off when a loan remains in default status for an 
extended period of time without any extended payment arrangements made, typically 210 days. 
Loans to customers who file for bankruptcy are written off upon receipt of the bankruptcy notice. 
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Stock Based Compensation 

We have a stock based compensation plan, which is described in Note 16 (b) of our audited 
consolidated financial statements. We account for all stock based compensation payments that 
are settled by the issuance of equity in accordance with a fair value-based method of accounting. 
Stock based compensation awards are recognized in the financial statements over the period in 
which the related services are rendered, which is usually the vesting period of the option, or as 
applicable, over the period to the date an employee is eligible to retire, whichever is shorter, with 
a corresponding increase recorded in contributed surplus. The fair value is calculated using the 
Black-Scholes option-pricing model. When options are exercised, the proceeds received by us, 
together with the amount in contributed surplus associated with the exercised options, are credited 
to share capital. 

Consumer Loans Receivable 

Unsecured short-term and longer-term advances that the Company originates on its own behalf 
are reflected on the balance sheet in consumer loans receivable. Consumer loans receivable are 
reported net of a provision. In regulated jurisdictions, interest is charged on consumer loans 
commencing upon default; however, it is not recorded as income until payment is received in full 
or partially from the consumer. In unregulated jurisdictions, interest is charged on consumer 
loans over the period of the loan and is recorded in income as it is earned. 

Income Tax Estimates and Future Income Taxes 

Income taxes are accounted for under the asset and liability method. Future tax assets and 
liabilities are recognized for the future tax consequences attributable to differences between the 
financial statement carrying amounts of existing assets and liabilities and their respective tax 
bases. Future tax assets and liabilities are measured using enacted or substantively enacted tax 
rates expected to apply to taxable income in the years in which those temporary differences are 
expected to be recovered or settled. The effect on future tax assets and liabilities of a change in 
tax rates is recognized in income in the period that includes the enactment or substantive 
enactment date. A valuation allowance is recorded against any future tax assets if it is more likely 
than not that the asset will not be realized. 

Long-term investments 

We apply the equity method of accounting for its investment in The Cash Store Australia 
Holdings Inc. and RTF Financial Holdings Inc. These investments are recorded at cost plus our 
share of net income or loss to date. 

Amortization Policies and Useful Lives 

We depreciate the cost of property and equipment and intangible assets over the estimated useful 
service lives of the items. These estimates of useful lives involve considerable judgment. In 
determining these estimates, we take into account industry trends and company-specific factors, 
including changing technologies and expectations for the in-service period of these assets. On an 
annual basis, were assess our existing estimates of useful lives to ensure they match the 
anticipated life of the asset from a revenue-producing perspective. If the in-service period change 
happens more quickly than we have anticipated, we may have to shorten the estimated life of 
certain property and equipment or intangible assets, which could result in higher depreciation 
expenses in future periods or an impairment charge to write down the value of property and 
equipment or intangible assets. 

-28-



Cash Store-
FINANCIAL // 

Intangible Assets 

Intangible assets acquired individually or as part of a group of other assets are initially recognized 
and measured at cost. The cost of a group of intangible assets acquired in a transaction, including 
those acquired in a business combination that meet the specified criteria for recognition apart 
from goodwill, is allocated to the individual assets acquired based on their fair values. 

Both internal and external costs incurred to purchase and develop computer software are 
capitalized after the preliminary project stage is completed and management authorizes the 
computer software project. 

Intangible assets with finite useful lives are amortized over their estimated useful lives. 
Intangible assets with indefinite useful lives are not amortized and are tested for impairment 
annually on July 1st of each year, or more frequently if events or changes in circumstances 
indicate that such assets might be impaired. 

The amortization methods and estimated useful lives of intangible assets, which are reviewed 
annually, are as follows: 

Customer list, contracts and relationships 
Computer software 
Non-compete agreements 
Brand name 

Goodwill 

Straight-line- 3 years 
Straight-line- 5 years 
Term of the agreements 
Indefinite life 

Goodwill r~presents the residual amount that results when the fair value of an acquired business 
exceeds the sum of the amounts allocated to the identifiable assets acquired, and liabilities 
assumed, based on their fair values. Goodwill is allocated as of the date of the business 
combination to the Company's reporting units that are expected to benefit from the business 
combination. Goodwill is initially recognized as an asset at cost and is subsequently measured at 
cost less any accumulated impairment losses. 

Goodwill is not amortized and is tested for impairment annually on July 1st of each year, or more 
frequently if events or changes in circumstances indicate it may be impaired. The impairment test 
is carried out in two steps. In the first step, the carrying amount of the reporting unit is compared 
to its fair value. When the fair value of a reporting unit exceeds its carrying amount, goodwill of 
the reporting unit is considered not to be impaired and the second step of the impairment test is 
unnecessary. The second step is carried out when the carrying amount of a reporting unit exceeds 
its fair value, in which case the implied fair value of the reporting unit's goodwill is compared 
with its carrying amount to measure the amount of the impairment loss, if any. The implied fair 
value of goodwill is determined in the same manner as the value of goodwill is determined in a 
business combination described in the preceding paragraph, using the fair value of the reporting 
unit. 

When the carrying amount of the reporting unit's goodwill exceeds the implied fair value of the 
goodwill, an impairment loss is recognized in an amount equal to the excess. 
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Accounting for the Impairment of Long-Lived Assets 

Long-lived assets and identifiable intangibles subject to amortization are reviewed for impairment 
whenever events or changes in circumstances indicate that the carrying amount of a group of 
assets may not be recoverable. Recoverability of assets to be held and used is assessed by a 
comparison of the carrying amount of an asset to the sum of future undiscounted cash flows 
expected to be generated from the use and eventual disposition of the group of assets. If such 
assets are considered to be impaired, the impairment to be recognized is measured by the amount 
by which the carrying amount of the group of assets exceeds the fair value of the group of assets. 
Any assets to be disposed by sale are reported at the lower of carrying amount or fair value less 
costs to sell. Such assets are not amortized while they are classified as held-for-sale. 

Leases 

Leases are classified as capital or operating depending upon the terms and conditions of the 
contracts. Obligations under capital leases are recorded as an asset with a corresponding liability. 
Asset values recorded under capital leases are depreciated on a straight-line basis over the 
estimated useful life. Obligations under capital leases are reduced by lease payments net of 
imputed interest. Computer and phone operating lease expenses are recorded in selling, general, 
and administrative expenses. Branch leases are recorded in rent. 

Contingencies 

We are subject to various claims and contingencies related to lawsuits, taxes and commitments 
under contractual and other commercial obligations. We recognize liabilities for contingencies 
and commitments when a loss is probable and capable of being reasonably estimated .. Significant 
changes in assumptions as to the likelihood and estimates of the amount of a loss could result in 
recognition of an additional liability. 

CHANGES IN ACCOUNTING POLICIES AND .PRACTICES 

RECENT ACCOUNTING PRONOUC:E1VIENTS NOT YET ADO.PTED 

International Financial Reporting Standards 

The Accounting Standards Board of the Canadian Institute of Chartered Accountants previously 
announced its decision to require all publicly accountable enterprises to report under IFRS for 
years beginning on or after January_ 1, 2011. However, National Instrument 52-107 allows 
Securities and Exchange Commission ("SEC") registrants, such as the Company, to file financial 
statements with Canadian securities regulators that are prepared in accordance with U.S. GAAP. 
The Company has decided to adopt U.S. GAAP instead of IFRS as its primary basis of financial 
reporting commencing in fiscal 2012. 

The decision to adopt U.S. GAAP was made to enhance communication with shareholders and 
improve the comparability of financial information reported with its U.S. based competitors and 
peer group. 

CONTROLS AN.D PROCEDURES 

Evaluation of disclosure controls and procedures 

Our disclosure controls and procedures are designed to provide reasonable assurance that 
information we are required to disclose is recorded, processed, summarized and reported within 
the time periods specified under Canadian and US securities laws. They include controls and 
procedures designed to ensure that information is accumulated and communicated to 
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management~ including the President and Chief Executive Officer and the Chief Financial 
Officer, to allow timely decisions regarding required disclosures. 

As of September 30, 2011, an evaluation was carried out under the supervision of and with the 
participation of management, including the Chief Executive Officer and the Chief Financial 
Officer, of the effectiveness of our disclosure controls and procedures as defined in Rule 13a-
15(e) and Rule 15d- 15(e) under the US Securities Exchange Act of 1934~ as amended~ and in 
National Instrument 52-109 under the Canadian Securities Administrators Rules and Policies. 
Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that 
as ofthe Evaluation Date such disclosure controls and procedures were effective. 

Management's Report on Internal Control over Financial Reporting 

Internal control over financial reporting is a process designed to provide reasonable, but not 
absolute, assurance regarding the reliability of financial reporting and of the preparation of 
financial statements for external purposes in accordance with US GAAP. Management, including 
the Chief Executive Officer and Chief Financial Officer, are responsible for establishing and 
maintaining adequate internal control over financial reporting (ICFR), as such term is defined in 
Rule 13(a)-15(e) under the US Securities Exchange Act of 1934 and in National Instrument 52-
I 09 under the Canadian Securities Administrators Rules and Policies. A material weakness in 
ICFR exists if the deficiency is such that there is reasonable possibility that a material 
misstatement of our annual or interim consolidated financial statements will not be prevented or 
detected on a timely basis. 

Because of its inherent limitations, ICFR may not prevent or detect misstatements. Also, 
projections or any evaluation of effectiveness to future periods are subject to risk that controls 
may become inadequate because of changes in conditions, or that the degree of compliance with 
the policies or procedures may deteriorate. 

As of September 30, 2011, we assessed the effectiveness of our ICFR. In making this assessment, 
we used the criteria set forth in the Internal Control-Integrated Framework issued by the 
Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on this 
assessment, management has concluded that, as of September 3 0, 2011, our internal control over 
financial reporting is effective. Our independent auditor, KPMG LLP, has issued an audit report 
that we, as at Septem her 3 0, 2011, maintained~ in all material respects~ effective internal contro I 
over financial reporting based on the criteria established in Internal Control-Integrated 
Framework issued by the COSO. 

Changes in Internal Control Over Financial Reporting 

During the period ended September 30, 2011~ no change occurred in our internal control over 
financial reporting that has materially affected, or is reasonably likely to materially affect, our 
internal contro 1 over financial reporting. 

OUTSTANDING SHARE DATA 

As at November 16, 2011, we had 17,420,880 common shares outstanding. There were also 
options to purchase 977 ~502 common shares~ which if exercised, would provide us with proceeds 
of approximately $9.2 million. 
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DIVIDENDS 

On November 16, 2011, we declared a quarterly dividend of $0.12 per common share. The 
dividend is payable on December 14, 2011, to shareholders of record on November 29, 2011. 

The Company reviews its dividend distribution policy on a quarterly basis, evaluating its financial 
position, profitability, cash flow and other factors the Board of Directors considers relevant. Prior 
to August 31, 2007, we had not declared or paid a dividend on the common shares. We declared 
our first dividend on August 31, 2007, in the amount of $.025 cents per common share. In total, 
dividends of $3.6 million were paid to holders of common shares in fiscal 2008, $5.3 million in 
fiscal 2009, $9.1 million in the fifteen months of fiscal201 0 and $7.9 million in fiscal 2011. The 
following table sets forth the quarterly dividends paid by the Company in the last quarter ended: 

Dividend per share 
Percentage increase 

OTHE.R 

2011 

$ 0.120 
20% 

2010 

$0.100 
54% 

2009 

$0.065 
160% 

2008 

$0.025 

Cash Store Financial is a Canadian corporation that is not affiliated with Cottonwood Financial 
Ltd. or the outlets Cottonwood Financial Ltd. operates in the United States under the name "Cash 
Store." Cash Store Financial does not do business under the name "Cash Store" in the United 
States and does not own or provide any consumer lending services in the United States. 

Cautionary Statement Regarding Forward-looking Information 

This MD&A contains "forward-looking information" within the meaning of applicable Canadian 
and United States securities legislation. Forward-looking information includes, but is not limited 
to, information with respect to our objectives, strategies, operations and financial results, 
competition as well initiatives to grow revenue or reduce retention payments. Generally, forward
looking information can be identified by the use of forward-looking terminology such as "plans", 
"expects", or "does not expect", "is expected", "budget", "scheduled", "estimates", "forecasts", 
"intends", "anticipates", or "does not anticipate", or "believes" or variations of such words and 
phrases, or statements that certain actions, events or results "may", "could", "would", "might", or 
"will be taken", "occur", or "be achieved". Forward-looking information is subject to known and 
unknown risks, uncertainties and other factors that may cause the actual results, level of activity, 
performance or achievements of the Company, to be materially different from those expressed or 
implied by such forward-looking information, including, but not limited to, changes in economic 
and political conditions, legislative or regulatory developments, technological developments, 
third-party arrangements, competition, litigation, risks associated with but not limited to, market 
conditions, the availability of alternative transactions, shareholder, legal, regulatory and court 
approvals and third party consents, and other factors described in the our latest AIF filed on 
SEDAR at www.sedar.comunder the heading "Risk Factors". Although we have attempted to 
identify important factors that could cause actual results to differ materially from those contained 
in forward-looking information, there may be other factors that cause results not to be as 
anticipated, estimated or intended. There can be no assurance that such information will prove to 
be accurate, as actual results and future events could differ materially from those anticipated in 
such information. Accordingly, readers should not place undue reliance on forward-looking 
information. We do not undertake to update any forward-looking information, except in 
accordance with applicable securities laws. 
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Non-GAAP Measures 

This MD&A refers to certain financial measures that are not determined in accordance with 
GAAP in Canada. These measures do not have· standardized meanings and may not be 
comparable to similar measures presented by other companies. Although a measure such as 
'Earnings Before Interest, Income Taxes, Stock-based Compensation, Depreciation of Property 
and Equipment and Amortization of Intangible Assets '(EBITDA) does not have a standardized 
meaning prescribed by GAAP, this measure is used herein or can be determined by reference to 
our financial statements. "Same branch revenues" is a non-GAAP measure tracked and reported 
by us and is generally used to compare the average revenue for a particular group of branches in a 
current period to that same particular group of branches in a prior period. This non-GAAP 
measure is a way to gauge the performance of a particular group of branches and is directly 
related to, and helps explain, changes in total revenue. Average revenue is defined as revenue for 
the period divided by the number of branches. "BOf' is a non-GAAP measure tracked and 
reported by us and is generally used to compare the performance at branch level and includes 
expenses which primarily relate to the operations of the branch network. "Operating income" 
(01) is a non-GAAP measure tracked and reported by us and is generally used to compare the 
income before income taxes and other non-recurring items which primarily relates to the overall 
operations of the branch, regional and corporate network. "Regional expenses" is a non-GAAP 
measure which is used to gauge expenditures at the regional and divisional level and includes 
compensation of associates including centralized regional departments, Regional Managers, 
Divisional Vice Presidents and President, as well as other expenses related to the functions of 
these groups. "Corporate expenses" is a non-GAAP measure which is used to gauge expenditures 
at the corporate level and includes compensation of associates and related expenses at the 
corporate office level. These measures are discussed because management believes that they 
facilitate the understanding of our results as it relates to our operational and financial position. 

The following table provides a reconciliation of net income in accordance with GAAP to 
EBITDA for the past eight quarters. 

EBITDA Reconciliation 
(thousands of dollars) 

C'onsolid:J!t•d Rt~su!t, 
Net income and comerehensive income 
Interest 
Income tax 
Stock-based compensation 
Depreciation ofEroperty and eguipment and amortization of intangible assets 
EBITDA 

Adjustments: 
Class action settlements 
Effective interest component of retention payments 
Adjusted EBITDA 

2011 

Q4 Q3 Q2 

$ 2,035 $ 1,155 $ 2,500 $ 

33 34 36 
1,608 1,019 1,311 

218 171 180 

2,313 2,168 2,233 
$ 6,207 $ 4,547 $ 6,260 $ 

43 ···:"rsi ,.:44·': '!i/J.''. ·29~ 

1,687 :·i;spJ; .. ·r· .. 2;6z§. i·:'.~-.•21_900-5 ·.•:•····· . i~h-~ 
217 .. 266 :247' ·. 2.<>4 

2.201 · c:<L57sC -. 1:882' . : ·p1s2 :· . :31121 

i 

$ $ 3,206 $ $ $\ : < •: $ ' 100 $: ~"11~:\$ <';' i~;: 
5,112 5,107 5,561 5,505 -::>5.344 ::4;89§<; ': ::4,400\. . A;zU· 

s 11,319 s 12,86o s 11,821 s 13,oo5 $ t6.476 ·$:ts:Jw $'l2,390'::.·s·J4,96!V 

-33-

451 



TABD 



LEGAL_22327309.1 

This is Exhibit "D" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 
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December 28, 2012 

The following discussion of the financial condition and results of operations of The Cash Store Financial Services 

Inc. ("Cash Store Financial" or the "Company'') should be read in conjunction with the Company's consolidated 
financial statements and related notes for the year ended September 30, 2012. 

All dollar amounts are in Canadian dollars and have been prepared according to US generally accepted accounting 
principles (U.S. GAAP}. 

The Company's board of directors (the "Board of Directors"), on the recommendation of the Company's audit 

committee ("Audit Committee"}, approved the content of this MD&A on December 28, 2012. 
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The Business 

NOTE: This section contains forward-looking information. By nature~ forward-looking informaVon requires 

that certain assumptions be made and is subject to inherent risks and uncertainties. Please see Forward

Looking Information (page 2}-and Risks Related to the Business (page 33} for additional information on the 

factors that could cause results to vary. 

Cash Store Financial is Canada's leading provider of alternative financial products and services, serving everyday 

people for whom traditional banking may be inconvenient or unavailable. 

The Company's main product is payday loans, used by customers from time to time to bridge the gap between 

current expenses and their next pay cheque or other form of income. The Company also offers a line of credit (up 

to $2,000} to enable customers to manage their own cash flow and build a positive credit profile. The Company 

earns fees and interest income on these loans, just as a bank does on longer-term loans. 

In regulated Canadian provinces and in the United Kingdom (the "UK") the Company funds payday loans directly, 

while in non-regulated Canadian provinces, the Company acts as a broker on behalf of payday loan customers. 

Cash Store Financial also offers supplementary financial products to customers to extend the bank-like feel of the 

Company's branches. These products include bank accounts, prepaid MasterCard and private label credit and debit 

cards, money transfers, payment insurance and prepaid phone cards. The Company has agency arrangements with 
a variety of companies to provide these products. 

Cash Store Financial owns and operates Canada's largest network of retail branches in the payday loan industry, 

with 511 branches in 241 communities nationwide. Cash Store Financial also owns and operates 25 branches in the 

UK. 

Cash Store Financial's 2,000 associates across Canada and the UK share a commitment to making Cash Store 

Financial the best choice for alternative financial services. 

The Company was founded in 2001 in Edmonton, Alberta under the name of Rentcash Inc. and is listed on both the 
Toronto Stock Exchange (uTSX"}: CSF and New York Stock Exchange (f{NYSE"): CSFS. 

Industry: Regulatory Change 

The payday loan market is in transition from an unregulated market to varying states of regulation in Canada and 

the UK. Regulations across Canada are relatively new, with the first provincial regulations coming into effect in late 

2009. The key components of payday loans regulation are caps on the loan size, length and fees that can be 
charged. In certain Canadian provinces (the "Regulated Provinces"), payday loans can be up to $1,500 and 62 days 

in duration. The following table shows the date regulations came into effect in each Regulated Province and their 

rate cap: 

P . h Rate Cap ff . 
rovmce Branc es (per $lOO) E ecttve Date 

British Columbia 

Ontario 
~--······ -·······- ---~---···-·--····· 

Alberta 

Manitoba 

Nova Scotia 

Saskatchewan 
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The Company believes that proper industry regulation should have positive impacts for investors by leveling the 

competitive playing field and defining a set of rules that will limit the effects of litigation against companies in the 

industry who pride themselves on ethical conduct and respectful treatment of customers. However, as the 

regulatory system is somewhat new and varies across Canada, it may take some time to reach a state of stability. 

The Company has been a strong proponent of consumer protection. Cash Store Financial voluntarily eliminated 

relievers (extensions of existing loans for a fee and/or provision of new loans to pay out previous loans) in 2005 
and subsequently urged governments to follow suit. Although relievers are only prohibited in five provinces, Cash 
Store Financial does not engage in this practice in any Canadian province. 

Cash Store Financial is the only publicly traded company in Canada to have participated fully in provincial hearings 
and consultations related to consumer protection. 

During FY2012 and up to the date of this MD&A, the Company was subject to class action proceedings initiated in 

the Canadian provinces of British Columbia, Alberta, Saskatchewan, Manitoba and Ontario, alleging non
compliance with rate caps in those provinces. The Company believes that it complied with applicable provincial 
regulations and intends to defend these new actions vigorously. The likelihood and amount of potential loss, if any, 

is not determinable at this time. See "Risks Related to the Business". 

The Company believes it is important to continue its work with compliance bodies in each Regulated Province in 
order to remain current with the regulatory environment. 

Target Market 

The Company's target market is income earning consumers, who seek the quality service of a bank with the 
convenience of an alternative financial services provider. The majority of customers are 36-54 years of age. 

The Company's goal is to be the alternative financial service provider of choice in Canada. The Company believes 
that customers choose to do business with Cash Store Financial for a number of reasons: 

• the range of products offered; 
• the comfortable, friendly, open concept branch environment that is more bank-like than other consumer 

lending stores ; 
• the specialized support and committed customer service provided by well-trained associates; and 
• the convenience of the Company's branch locations and hours. 
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Products & Services 

Cash Store Financial offers a variety of financial_ products and services to customers, many of whom have limited 

access to other sources of credit. Through a suite of integrated financial products, the Company seeks to increase 
customer frequency and loyalty. 

Consumer Loans & line of Credit 

Fees and interest are earned on the following consumer loan products: 

Payday 

Signature 

Line of Credit 

Injury Claims 

o Bridge loans to help customers span temporary cash shortfalls or meet emergency or unexpected 
expenses 

o Short-term, non-collateralized loans 

0 Range from $100 to $1,500 

0 Short-term loan against a government source of income (Child Tax, Disability, Pension, Employment 
Insurance) 

o Up to $2,000 unsecured 

0 Helps customers to rebuild their credit 

0 Customers borrow as needed and repay at any time 

o Minimum payments are due at regular intervals 

o Introduced early in FY2012 

o Immediate cash for personal injury claims awaiting payout 

0 Provided by Rhino legal Finance Inc. 

Diversified Financial Products 

These products are generally provided by a third party: 
Bank Accounts: 
Standard & 
Premium 

Cheque Cashing 

Prepaid Credit 
Card 

Prepaid Debit 
Card 

Money Transfer 

Payment 
Insurance 

o Provided by DC Bank 

0 Gives customers access to a variety of services 

0 CDIC insured 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

Fast turn around 

Funds transferred electronically; branches do not hold cash 

Supplied by DC Bank and MasterCard 

Provides the convenience of a credit card without interest or monthly payments 

Can be used online 

Supplied by DC Bank 

Preloaded with funds for daily transactional needs and access to cash at automated teller machines 
(ATMs) 

Provided by RIA Financial Services 

Provides an easy and reliable way to pay bills or to send and receive funds worldwide 

Provided by Trans Global Insurance 

Covers outstanding loan balances in the event of unexpected events such as: involuntary 
unemployment, accidental injury, critical illness, death, dismemberment 
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The success of the Company's diversification strategy is demonstrated by the shift in revenue distribution, from 
consumer loans making up 81% of total revenue in FY2009 to 73% in FY2012. 

Operations 

From 2009 - 2011, the Company aggressively grew its branch network in Canada while at the same time 
introducing new products. This was a deliberate move to capture market share and position Cash Store Financial as 
the leader at the same time as new provincial regulations governing payday loans were taking shape. 

In FY2012, the Company assessed its branch network and consolidated 63 branches located in saturated markets. 
The Company transferred customers from affected branches to other branches in close proximity. 

The Company emerged from this realignment in a much stronger position. Expenses have been reduced on a go 

forward basis, and the Company does not expect to lose customers or revenue because of the consolidations. The 
Company expects BOI and overall branch operating metrics to improve. 

The Company's branch environment is unique in the market. Because Cash Store Financial branches do not 

disburse cash, the Company is able to offer a comfortable, upscale, open concept floor plan where customers can 

sit down with a customer service advisor to discuss their needs, much like they would in a traditional bank. 

This differentiated environment complements the Company's expanded product offering, which is designed for 
long term customer retention. 

Cash Store Financial, is committed to customer care. Treating customers fairly and respectfully and acting with 
integrity and honesty are the guiding principle of the Company's business, so the Company aspires to the highest 

standards of customer service excellence and ethical behavior. The Company: 

• discloses all costs, including default and interest charges, upfront; 

• protects customers' privacy; 

• allows customers to rescind their loan within 24 hours; 

• advance loans only up to a maximum under Company policy; and 

• employs collection practices that are fair and in full compliance with provincial regulations. 

If a customer is dissatisfied with any aspect of their dealings, the Company has a formal complaints procedure. 
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Branch Maturity 

The Company believes that the distribution of branches provides important insight to investors on future growth 

potential. Approximately 25% of the branches in the Company's network are under three years old (immature to 
early maturity) and the Company sees significant near-term potential to increase revenue and 801 based solely on 
the existing branch network. 

Canadian Operations 

With 511 branches across nine provinces and two territories, Cash Store Financial is the dominant brand in all key 
markets and the largest alternative financial services provider in Canada. In conjunction with the rollout of 
regulations in provinces across the country, Cash Store Financial's strategy has been to grow aggressively to build 
market share and create a barrier to entry to competitors. 

As the established leader in the Canadian market for the past several years, Cash Store Financial shifted its focus to 
optimizing operations. Throughout FY2012 (primarily in the third and fourth quarters), the Company consolidated 
63 branches at a total cost of $1.5 million. This realignment is already bearing results. Revenue per branch 
improved in the fourth quarter and revenues, customer count and loan volume have all increased. 

The strategy for Canadian operations is to continue to improve operating efficiency, focus on maturing newer 
branches and expand opportunistically into underserved markets. 

UK Operations 
The Company opened its first branch in the UK in 2010 and had 12 branches by the end of FY2011. In FY2012, the 
number of branches in the UK more than doubled to 25. The UK is a logical market for international expansion 
because it has a similar economic and cultural environment to Canada. With a denser population than North 
America, the Company believes the UK network has the opportunity to earn higher revenue and 801 and mature 
more quickly than comparable Canadian branches. 

Giving Back 

As a successful company, Cash Store Financial takes giving back to the communities where it does business 
seriously. To provide the biggest impact that has nation-wide appeal, the Company is partnered with the Canadian 
Diabetes Foundation. Part of the Company's fundraising activities is to host Freedom runs across Canada. In 
FY2012, Cash Store Financial hosted 15 Freedom runs and sponsored 5 runs for diabetes. To date these efforts 
have helped contribute over $1 million to this cause. 
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Strategy 

NOTE: This section contains forward-looking information. By its nature, forward-looking information 

requires that certain assumptions be made and is subject to inherent risks and uncertainties. Please see 

Forward-Looking Information (page 2) and Risks Related to the Business (page 33} for additional 

information on the factors that could cause results to vary. 

A look Back 

The Company's goals in FY2012 were: (i) to remain Canada's leading provider of alternative financial products and 
services; and (ii) to grow the Company's presence in the UK. 

To achieve this objective, the Company focused on four strategic priorities in FY2012: 

Strategic Priority Progress 

1. 

2. 

3. 

Accelerate the direct lending model to 
replace brokering loans on behalf of 
customers. This will reduce the cost of 
capital and increase our interest 
income and cash flow. 

Introduce additional products & 
services and continue to diversify 
revenues beyond payday loans and 
grow these products to make up a 
larger percentage of the Company's 
total revenue. 

Grow Canadian Operations: 
a. Drive market penetration 

o Maximize branch potential 
o Improve BOI 
o Educate branch associates 

b. New branch openings 
o Expand through organic 

growth in underserved 
communities 

0 

0 

0 

0 

In January 2012, the Company completed a private placement 
of senior secured notes for proceeds of $125.2 million, which 
enabled the Company to acquire a portfolio of loans held by 
third-party lenders and begin direct lending in the Regulated 
Provinces. 

Since 2010, the Company has introduced a number of products 
to diversify the revenue mix. 
In early FY2012, the Company introduced a Line of Credit 
product. 
In FY2012, the Company invested in the development of several 
new products to be introduced in 2013 and beyond. This 
includes our Term Life Insurance, which is currently in user 
acceptance testing in a limited number of branches. 

o The Company's integrated product portfolio is complemented 
by a differentiated branch experience and commitment to 
customer service excellence. 

o By providing an expanded and integrated suite of financial 
products to meet all customer needs, the Company seeks to 
establish long-term relationships to build recurring revenue 
streams. 

0 

0 

The Company's primary focus in FY2012 was to improve branch 
operating efficiency and focus on maturing newer branches. 
Branches opened since October 1, 2009 make up 25% of Cash 
Store Financial's network. 
The Company consolidated operations, moved clients to nearby 
branches and was able to retain a majority of clients and 
revenue. 

o BOI improved in the fourth quarter. 
o The Company continued to develop and build capability in 

operations management group through training and targeted 
programs such as: 
o Coaches program, where new associates received 

mentorship and guidance from Day 1 to the end of their 

·-·-·"'"'"" ............................... ., ............................ ,,...... . .... " .................................... · ........... ., .................... ".,. ......................................................... ,_,., ............................. ,. ... .., ...................... -. .. .P!.~ .. ~-·~-!i .. ~.~ ..... P.~E~.~ .. ~! ....................... ,. .... ..,.. ............... , ....... _ .. _, ........ ._ ............ , .... ,. .............................. ,. ... " ........................................ " ...... .., .................... ,. ..... _ .. 
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o Cash Store Financial TV, and 
o Cash Store Financial College online training program. 

4. Pursue International Expansion: o The Company established the corporate infrastructure 
(including centralized collections, training and human 

Establish the infrastructure to facilitate resources) to support a larger footprint. 
aggressive expansion in the UK o Barret Reykdal assumed the role of President and Chief 

Operating Officer, UK- Barret was instrumental in the 
Company's rapid expansion in the Canadian market and brings 
his previous industry in Canada to the UK market. 

o The Company more than doubled its UK branch network to 25 
branches (FY2011-12). 

The Road Ahead 

In FY2012 the Company has made significant progress in key areas that lay the foundation for transforming the 
business for the future, including the transition to direct lending, new product introductions and laying the 
framework for planned expansion in the UK. 

The Company's long-term goal is to become the premier financial service provider to consumers in its target 
markets by complementing the products and services of traditional banks and providing a step up for those 
consumers who do not have access to traditional bank products. 

The Company will continue to move upstream by building on its differentiated branch environment, introducing 
new products and services that will maintain customer relationships for longer time periods and shifting the focus 
from short-term payday loans to longer term, insurance-backed line of credit products. 

Specific strategies for 2013 and beyond include: 

Platform & Distribution Growth 
o Continue to optimize branch operations 
o Continue methodical expansion into underserved markets 
o Mature branch network through training and incentive programs 
o Develop online lending platform and internet presence 

Product Growth 
o Continue to focus on non-loan products 
o Continue to move upstream and bridge the gap between payday loans and the products of traditional 

banks 
o Help customers achieve greater financial freedom through graduated products that will help them rebuild 

their credit 

Improved Margin Management 
o Continue to focus on cost savings and branch operating metrics 
o Improve collections 

Risk Management 
o Continue to proactively manage risk to protect Cash Store Financial from changes in funding markets, 

interest rate, currency fluctuations and regulatory environment 
o Diversify and lower capital costs 
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Key Resources & Competencies 

NOTE: This section contains forward~looking information. By its nature, forward~looking information 

requires that certain assumptions be made and is subject to inherent risks and uncertainties. Please see 

Forward~Looking Information (page 2) and Risks Related to the Business (page 33} for additional 

information on the factors that could cause results to vary. 

Experienced Leadership 

In FY2012, the Company realigned its senior leadership team. The Company increased both depth and industry 

experience with the additions of Kevin Paetz (President and Chief Operating Officer, Canadian Operations) and 
Craig Warnock (Chief Financial Officer). 

Kevin has over 20 years of broad leadership experience in retail consumer finance, most recently with Dollar 

Financial Group where he served in a variety of leadership positions: Vice President Acquisitions, Vice President of 
Operations, United Kingdom, and Vice President, Field Operations Canada. Kevin has a clear mandate to optimize 
operations to improve sales and profitability. 

Craig brings over 25 years of senior financial management and financial institution experience. Craig previously 
served as CFO and Executive Vice President and Treasurer with ATB Financial. 

Barret Reykdal, who was instrumental to the Company's rapid growth in the Canadian market, was redeployed as 

President and Chief Operating Officer, UK Operations where he will apply his experience to expand the Company's 
presence in this high potential market. 

Collectively, the leadership team has extensive experience in the retail finance industry. This places the Company 
in a solid position to execute the Company's strategy. 

A Motivated Operations Team 

Branch employees are the primary customer touch point, so the Company invests in training and development 
initiatives to ensure that they are knowledgeable about the product offering and share the Company's 

commitment to providing an exceptional customer experience. Branch associate training and communication 
programs include: 

o Coaches Program: a mentoring program that matches an experienced branch manager to new associates 
and provides for regular assessment and feedback through the new associates first 90 days. 

o Cash Store Financial College: an online training program focused on regulatory compliance and product 
knowledge. 

o Cash Store Financial TV: a daily news network for communicating with branch employees. 

As a growth company, Cash Store Financial offers employees an exceptional opportunity for advancement. 
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Operating Efficiency 

The Company began the rollout of a custom developed information management system to its branch network in 
FY2012. This information management system is designed to: 

o Enable better information collection and subsequent analysis 
o Enable a more agile response to business changes through improved operating visibility 
o Support the internal decision making process 
o Enhance the Company's ability to provide target solutions to customers 
o Improve collections 
o Improve operating efficiency 

The information management system began a staged rollout in late FY2012 and will continue through FY2013. 
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Performance 

NOTE: This section contains forward-looking information. By its nature, forward-looking information 

requires that certain assumptions be made and is subject to inherent risks and uncertainties. Please see 

Forward-Looking Information (page 2} and Risks Related to the Business (page 33) for additional 

information on the factors that could cause results to vary. 

FV2012 Highlights 

Transition to Direct Lending 

The Company transitioned from brokering loans on behalf of customers to a direct lending model for the majority 
of the Canadian operations. The Company achieved this by issuing $132.5 million in senior secured notes to 
acquire a portfolio of consumer loans in the Regulated Provinces from third-party lenders for total consideration of 
$116.3 million. At the date of acquisition, the gross contractual principal and income of the acquired loan portfolio 
was $319.9 million. 

Management's strategic rationale for the acquisition is comprised of several factors, including: 

• To take advantage of a regulated environment in certain provinces allowing the Company to access debt; 

• To reduce the cost of capital and increase profit margins in providing payday advances in regulated 

provinces; 

• To ensure the continued availability of flexible third-party sources of funds for business in unregulated 

jurisdictions; 

• To move towards a self-funding model comparable to the Company's publicly traded peers; 

• To provide exposure to the capital markets through debt which may attract additional equity and 

investors resulting in a wider institutional investor base; 

• To provide a long-term capital solution with the potential for future capital raises to support the ongoing 

growth of the business; and 

• To protect the portfolio of loans against a competitor acquisition. 

As part of the transaction, in addition to the consumer loans receivable the Company also assigned fair values to 
the intangible assets, comprised of non-compete agreements from the third-party lenders, benefits of continuing 
to have favourable relationsh~ps and access to the capital of those third-party lenders and acquired proprietary 
knowledge of the third-party lenders. 

Management also allocated a portion of the consideration paid as a premium paid to acquire the loan portfolio. In 
accordance with U.S. GAAP, the Company determined that the premium settled pre-existing relationships between 
the Company and third-party lenders. Accordingly, the premium to acquire the loan portfolio was measured at its 
fair value and recorded as an expense in the consolidated statement of operations as part of the acquisition 
transaction. 

The contractual broker arrangements between the Company and the third-party lenders did not obligate the 
Company to pay retention payments, compensate for loan losses without cause or provide a guaranteed rate of 
return on the pool of funds advanced. However, the compensation paid to the third party lenders as part of the 
transaction recognized the loss of future retention payments and the ability to earn future returns on capital under 
the existing broker contracts. 
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The determination of fair value of each component of the transaction was subject to management judgment and 
estimates of futur~ cash flows, collection rates, forecasts and assumptions. The total consideration was allocated 
as set forth below: 

Consumer loan portfolio $ 50,014 
Non-compete agreement 15,524 
Favourable supplier relationships 14,220 
Proprietary knowledge 2,280 
Premium paid to acquire the loan portfolio 36,820 
Deferred tax liability (2,524) 

Total purchase price $ 116,334 

Between February 1 and September 30, 2012 the Company generated over $475 million in loan volume as a result 
of the acquisition of the consumer loan portfolio. 

Operational Highlights 

The Company assessed branch performance across Canada and the initiative for consolidating branches yielded 
increases to revenue, loan volume, 801 and EBITDA in the fourth quarter. The Company believes it is on the right 
path for improved operating efficiency throughout 2013. 

The Company continued to expand operations in the UK with 13 new branch openings during the year. In 
conjunction with this expansion, the Company invested in corporate infrastructure to support continued growth in 
the UK. 

Overall Performance 

FY2012 consolidated revenue of $187.4 million was relatively flat compared to $189.9 million in FY2011. Revenue 
from Canadian operations decreased by $10.2 million as a result of a difference between revenue recognition 
policies under a direct lending model and a broker model which resulted in direct lending requiring that the 

Company defer loan fees over the loan term and a reduction in loan volume. In the fourth quarter, the Company 
focused on increasing the payday loan customer base and loan volume. The reduction in revenue in Canada was 
offset by an increase in revenue in the UK because of continued new branch openings and the maturation of 

existing branches. 

EBITDA for FY2012 was negative $30.8 million, down from $24.5 million in FY2011. In FY2012, the Company 
recorded $44.8 million of charges, comprised of a $36.8 million premium paid to acquire the loan portfolio, $5.0 
million related to asset impairments and branch consolidations and a $3.0 million increase to the loan loss 
provision in the UK combined with an increase in corporate costs. 

Diluted EPS was a $2.47 loss compared to a $0.51 gain in the prior year. 

Cash balances remained steady at $19.1 million as at September 30, 2012 compared to $19.3 million on the same 
date in 2011. Cash provided by operating activities was $12.3 million, down from $14.0 million in FY2011 as the 
Company continued to increase its consumer loan portfolio since it was acquired earlier in the year. 

FY2012 Management's Discussion & Analysis 1141 



468 

Selected Annual Information 

Canadian branch count 

UK branch count 

Total branches 

Loan volume 
Number of Loans (OOO's) 

Revenue 

Loan fees 

Other income 

Branch expenses 

Salaries and benefits 

Retention payments 

Selling, general and administrative 

Rent 
Advertising and promotion 

Provision for loan losses 

De me~ 

Branch operating income 

Regional expenses 

Corporate expenses 

Interest expense 

Branch closure costs 

Impairment of property and equipment 

Income before income taxes and class 
action settlements 

Class action settlements 
and comprehensive 

in 

EBITDA 

Ad usted EBITDA 

Weighted average number of shares outstanding 

basic 

diluted 

Basic earnings (loss) per share 

Diluted ea r share 

Consolidated balance sheet information 
Working capital 

Total assets 

Total long-term liabilities 

542 

2 

544 

$938,483 
1,805 

62,265 

'28,167 
21,673 

17,868 
5,535 

788 
7,006 

77,216 

13,359 

21,127 

$1.56 

1.51 

$14,980 

115,045 

$9,882 

(11%) 

108% 

(9%) 

(3%) 

(4%) 

(63%) 

1% 

3% 
(11%) 

1112% 

1% 

(21%) 

3% 

25% 

183% 

1% 

(1%) 

287% 

65% 

1428% 

Note:1The Company changed its year end from June 30 to September resulting in a 15-month fiscal year ended September 30, 2010 
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Results of Operations 

Branches 
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During FY2012, the Company consolidated 63 underperforming branches in Canada and transferred customers 
from affected branches to nearby branches. The Company expects to see lower branch costs going forward, and 
does not anticipate a decrease in overall loan volume as a result of these consolidations. The Company does not 
anticipate any significant additions to its branch count in Canada for FY2013. 

In the UK, the Company opened 13 new branches for a total of 25 branches. 

Revenue 

loan Volume 
Total loan volume was $797.7 million for FY2012, down 2.9% from $821.4 million in FY2011. Loan volume in 

Canada decreased by $50.2 million primarily in the second and third fiscal quarters. In the fourth quarter the 

Company refocused on payday loans, which resulted in increasing customer base and loan volume growth in line 

with historic levels. The decrease in loan volume in Canada was partially offset by loan volume growth of $26.5 
million in the UK as a result of continued expansion. 

The Company measures loan volume based on the cash and fees that customers receive. 
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Loan Fees 

Despite a decrease in total loan volume, loan fees for FY2012 increased by $1.4 million {1.0%) compared to 
FY2011. Loan fees include either: 

• payday loan fees on direct loans, or 
• fees charged for brokering loans on behalf of customers 

For the year ending September 30, 2011: 
Loan fees 
Interest 
Default Fees 

$ $ 

3,429 

$ 136,623 
523 

3,579 

Loan fees in the Regulated Provinces are capped at various rates. This cap includes principal and interest. In 
FY2011 and early FY2012, when the Company brokered loans in Regulated Provinces, the Company gave the 
interest portion of the loan fee to the third-party lenders. In February 2012 when the Company started direct 
lending, the Company began recognizing the entire loan fee as revenue, resulting in increased loan fee revenue for 
FY2012. As the Company did not operate under the direct lending model for the full year, direct loans will continue 
to increase as a percentage of total loan fees. Loan fees as a percentage of loan volume increased to 17.3% in 
FY2012 from 16.6% in FY2011. 

Average branch revenue for the 13 new UK branches opened in FY2012 was $292,000. This is strong revenue for 
first year branches, which is attributable, in part, to the fact that all the new branches were opened in the first 
quarter and thus had nearly a full year of operation. The trend in the Company's UK branches has also been for 
branches to mature more quickly than their Canadian counterparts. 

Other Income 

Other income includes default and interest charges on overdue loans, cheque cashing, and agency fees earned 
from ancillary products (such as bank accounts, debit cards and prepaid credit cards, insurance, money transfers 
and prepaid phone cards). 

FY2012 consolidated other income decreased by $3.9 million or 7.2% compared to FY2011. The total change is 
represented by a $4.5 million decrease in Canada offset by increases as a result of growth in the UK. The decrease 
in Canadian other income is primarily a result of $4.0 million in collections of default and interest charges on 
overdue loans related to the acquired loan portfolio being recognized as a reduction to consumer loans receivable 
(net) rather than in other income. In addition, the decrease related to fewer customers choosing to purchase 
optional insurance and prepaid cards. The Company continues to refine and optimize how it presents the value of 
ancillary services to our customers. This decrease was partially offset by increases in late interest and default fees 
of $1.6 million as a result of the commencement of direct lending activities. 

Branch Operating Income 

BOI of $43.2 million for FY2012 was down from $55.0 million compared to FY2011, primarily as a result of an 
increase in the net provision for loan losses and retention payments of $11.6 million. The Company realized $2.4 
million in savings in branch expenses in FY2012, most of which arose in the fourth quarter. The Company attributes 
these savings to lower incentive plan costs, increased cost controls and to the branch consolidations that occurred 
during FY2012. The Company expects continued cost savings for FY2013. Fourth quarter BOI was 37% of revenue 
compared to 29% for the fiscal year. 

FY2012 Management's Discussion & Analysis 1171 



Expenses 

Loan Losses Related to Direct Lending 

Cash~tore) 
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The Company's provision for loan losses recorded on the consolidated statement of operations includes all 
estimated uncollectible contractual principal and loan fees. The provision for loan losses is reduced by any 
recoveries realized after loans are charged off. Collections of late interest and fees on loans that have not been 
charged off are recorded in other income on the consolidated statement of operations. Further, all amounts 
collected in relation to acquired loans, whether or not the loans have been charged-off, are recorded as a 
reduction to the acquired loans portion of consumer loans receivable, net. 

When evaluating the Company's overall loan loss rate, management considers the provision for loan losses, 
recoveries recorded in other income and recoveries recorded against the acquired portion of consumer loans 
receivable, net. The table below presents a calculation of loan losses considering the items described above: 

Provision for loan losses 

Interest and default fee recoveries recognized as other income 

Interest and default fee recoveries on acquired loans recognized as a reduction to 

uired consumer loans receivable, net 

Normalized provision for loan losses 

Loan volume for direct loans 

Normalized loan loss rate as a percentage of loan volume 

The increase in FY2012 was as a result of higher direct loan volumes and a $3.0 million addition to the UK loss 
provision. 

Comparison of the Costs of Broke ring to Direct Lending 
Before transitioning to direct lending, the Company paid voluntary retention payments to third-party lenders. 
These payments partially compensated third-party lenders for loan losses as well as interest on capital that was 
advanced to the Company. Third-party lenders also received an interest component of loan fees. Upon transition 
to the direct lending model in the second quarter of FY2012 the Company recorded interest expense on senior 
secured notes and a provision for loan losses on direct lending activities. Although the Company is not 
contractually required to make retention payments, the Company expects that it will continue to record retention 
payments for brokered loans in non-regulated provinces. In addition, the Company previously gave a portion of 
loan fees to third-party lenders as an interest component (see discussion on consumer loans receivable, net page 

23). 
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The following table provides a FY2012 vs. FY2011 comparison of total interest and loan loss related costs: 

Normalized provision for loan losses calculated above 

Retention payments 

Interest nse 

Total 

Loan volume 

Total as a percentage of loan volume 

The increase in FY2012 was as a result of a $3.0 million increase to the UK loss provision as well as an increase in 

other loss provisions. 

Depreciation of Property and Equipment and Amortization of Intangible Assets 
Depreciation of property and equipment was reduced to $7.7 million compared to $7.9 million in FY2011. This 
reduction was a result of a lower cost base due to the $3.4 million impairment recorded during the year. 

Amortization of intangible assets increased to $5.1 million from $1.0 million in FY2011 because the Company 
acquired proprietary knowledge, non-compete agreements and favorable supplier relationships when loans were 
acquired from third-party lenders in Q2. 

Impairment of Property and Equipment and Branch Closure Costs 
Costs of $5.0 million were recognized for write offs of property and equipment, lease buy-outs, employee 
severance and other costs related to the consolidation of 63 of the Company's branches 

Net Income (Loss) 

For FY2012 the Company recorded a net loss of $43.1 million, down from net income of $9.0 million in FY2011. 

Included in the net loss were $44.8 million of charges, comprised mainly of a $36.8 million premium to acquire the 
loan portfolio, a $3.0 million addition to the UK loan loss provision, $1.6 million in branch closure costs and $3.4 
million of impairment to property and equipment. 

These charges combined with higher corporate and regional expenses caused EBITDA to decrease to negative 
$30.8 million from $24.5 million in FY2011. Adjusted EBITDA decreased from $48.9 million to $30.0 million. 
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Summary of Quarterly Results 

Consolidated Results 
No. of branches Canada 

United Ki m 

566 

4 

570 

573 

6 

579 

574 

8 

582 

Loan volume 

Revenue 

$216,290 $198,775 $204,616 

Loan fees 

Other income 

Corporate expenses 

--'-1 n...:.te;:_r...:.es...:.t...:.e'-'xp_e_n_se _______________________ ·-··-···----·---·· . 

··--·-···- Branch cl<:?_~ure co~-----------·--·-----·--···-··-----·----·-···-------------
lmpairment of property and 

ment 

Premium paid to acquire the loan 
portfolio 

Net income (loss) before income taxes 
and class action settlements 

Class action settlements 

Net income (loss) and comprehensive 

income 

EBITDA 

Adjusted EBITDA 

Diluted share 

540 

Cash ~tore·) 
mw<C!AL (___,/ 4 7 3 

Loan volume, revenue, and 801 have increased steadily in the last half of FY2012. Results for FY2011 and early 
FY2012 were negatively impacted by rate compression in the regulated provinces partially offset by growth in 
other revenue. In 02-2012 the Company transitioned to the direct lending model and began a comprehensive 
evaluation of its branch network, resulting in charges for impairment and branch closure costs in the last half of 
FY2012. The transition to the direct lending model also impacted the Company's revenue recognition policies. 
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Although the Company's business is not significantly affected by seasonality, the Company typically experiences its 
strongest revenues in the third and fourth quarters (which correspond with tax season and the summer months) 
followed by the first quarter (Christmas/holiday season). The second quarter is typically the weakest. In addition to 
seasonal demand, quarterly results are impacted by the number and timing of new branch openings. 

Fourth Quarter 

Revenue 
Loan volume and revenue increased by 8.0% and 4.7% respectively compared to the same quarter last year and 
3.7% and 4.4% compared to Q3-2012. 

Compared to Q4-2011, approximately half of the increase in revenue can be attributed to expanded UK 
operations. The remainder of the increase is a result of an overall increase in loan volume and recording the 
interest portion of loan fee revenue in the Regulated Provinces. That interest went to third-party lenders in 

FY2011. 

Compared to Q3-2012, increasing maturity of the UK branches combined with a focus on regaining customers and 
growing payday loans in Canada contributed to the increases in both revenue and loan volume. 

Branch Operating Income 
Q4-2012 BOI of $17.2 million increased by $5.2 million (24.0%) from the same quarter in the prior year as a result 
of both an increase in revenue and a decrease in branch expenses. Branch expenses, excluding the provision for 
loan losses and retention payments, decreased by $2.9 million. Branch expenses decreased by $2.0 million 
compared to Q4-2011 due to lower salaries and benefits and lower operating expenses as a result of reduced 
branch count combined with an increased focus on cost control. 

BOI increased $4.8 million from Q3-2012 due to both an increase in loan fee revenue and a decrease in branch 

expenses. 

BOI margin was 33.9% in Q4-2012 compared to 29.4% in Q4-2011 and 25.5% in Q3-2012 indicating improved 

operating efficiency. 

Loan Losses Related to Direct Lending 
The following table presents normalized loan losses for compared to Q3-2012. 

Interest and default fee recoveries recognized as other income 

Interest and default fee recoveries on acquired loans recognized as a 

reduction to uired consumer loans receivabl net 

Normalized provision for loan losses 

Loan volume for direct loans 

Normalized loan loss rate as a percentage of loan volume 

384 

13,008 

3.0% 

The normalized provision for loan losses decreased to 3.5% of loans originated in Q4-2012 from 4.1% in Q3-2012 
as a result of improved collections in the UK and increased recoveries of interest and default fees. When compared 
to the same quarter in the prior year, the normalized provision for loan losses increased as a result of an increase 
in the loss provision for the UK. 
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Net Income 
Net income for the quarter was $392,000, a decrease of $1.6 million (80.8%) compared to the same quarter last 
year and an increase $3.8 million (111.4%) compared to Q3-2012. Net income in the quarter was negatively 
impacted by $1.1 million of non-recurring branch closure costs and impairment of property and equipment. 

Net income in Q4-2012 compared to Q3-2012 increased as a result of increased loan volumes and revenue and 

improved operating efficiency following the consolidation of 63 branches in the third and fourth quarters. 

Liquidity and Capital Resources 
For FY2012 the Company relied on cash generated from operating activities to fund consumer lending operations, 
finance working capital and capital expenditures and execute its planned growth strategy. 

Funds advanced from third-party lenders are restricted and can only be used for consumer lending. In FY2012 the 
Company used funds advanced from third-party lenders to broker loans to customers in unregulated provinces. 
The Company also transfers loans to third-party lenders ·to manage excess float and day-to-day working capital 
requirements. During FY2012 as part of the normal course of operations the Company transferred $17.6 million of 
net consumer loans receivable to third-party lenders in exchange for cash. 

To fund working capital and growth in consumer loans receivable in the future, the Company will obtain credit 
facilities as permitted under the terms of the indenture governing senior secured notes, should they become 
available to the Company. In the absence of such credit facilities, the Company will continue to rely on cash 
generated from operating activities and transferring consumer loans receivable to third-party lenders to fund 
future working capital and growth requirements. 

Cash Flow 
Cash balances remained steady, $19.1 million as at September 30, 2012, compared to $19.3 million at the end of 
FY2011. 

During FY2012 the Company raised $117.1 million, net of issuance costs, by issuing senior secured notes. These 

funds were used to acquire the portfolio of consumer loans from third-party lenders in the Regulated Provinces 

and for general corporate purposes. 

Cash provided by operating activities was $12.3 million, down from $14.0 million in FY2011. Increases to non-cash 
expenses including depreciation and amortization, loan loss provision, and impairment of property and equipment 
were.offset by an increase in consumer loans receivable and a decrease in accounts payable and accrued liabilities 
in FY2012. Consumer loans receivable increased by $8.6 million as the Company continued to grow its consumer 
loan portfolio. Accounts payable and accrued liabilities decreased by $430,000 because of a reduced amount of 
cash advanced from third-party lenders as the Company transitioned to direct lending. 

Senior Secured Notes 

On January 31, 2012, the Company completed a private placement offering in Canada and the US for $132.5 

million of 11.5% senior secured notes (the {/Notes"). The Notes mature on January 31, 2017 and bear interest 

semi-annually on January 31 and July 31 each year. The notes were issued at a price of 94.608% resulting in an 

effective interest rate of 13.4%. 

The indenture governing the Notes contains certain covenants that limit the Company's ability to: 

• incur or guarantee additional indebtedness; 

• make capital expenditures; 
• make certain investments and acquisitions; 
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• 

• 
• 
• 
• 
• 
• 
• 

amend the Company's dividend policy or pay dividends or make distributions on capital stock or make 
certain other restricted payments; 
sell assets, including capital stock of the Company's restricted subsidiaries; 
enter into transactions with affiliates; 
create or incur liens; 
agree to payment restrictions affecting restricted subsidiaries; 
amend underwriting standards; 
form subsidiaries or fund foreign subsidiaries; and 
consolidate, merge, sell or otherwise dispose of assets, except those in the ordinary course of operations . 

The ability to declare and pay dividends is subject to compliance with a restricted payment covenant stipulated in 
the Indenture governing the Notes. The Company remains in compliance with all of the covenants under this 

Indenture. 

In the event of specified change of control events, holders of Notes will have the right to require the Company to 
purchase all or a portion of the Notes at a purchase price in cash equal to 101% of the principal amount purchased, 
plus accrued interest to the date of purchase. In addition, upon certain asset sales, we may be required to use the 
net proceeds of such sales to offer to repurchase a portion of the Notes at a price in cash equal to 100% of the 
principal amount purchased, plus accrued and unpaid interest to the date of purchase. 

Under the terms of the Notes, the Company may redeem up to 35% of the Notes with the net proceeds of certain 
equity offerings at a redemption price equal to 111.5% of the principal amount redeemed, plus accrued and 
unpaid interest to the redemption date any time before July 31, 2014. The Notes are redeemable in whole or in 
part, at any time on or after July 31, 2014 at the redemption prices (expressed as percentages of principal 
amounts) in the table below, plus accrued and unpaid interest: 

For the period Percentage 
On or after July 31, 2014 
On or after January 31, 2015 
On or after July 31, 2015 
On or after January 31, 2016 
On or after July 31, 2016 

103.084% 
102.091% 
101.127% 
101.194% 
100.000% 

The indenture governing the Notes contains a first lien carve out that allows us to obtain credit facilities of up to 
$32.5 million. 

Proceeds from the issuance of the Notes were $125.2 million. The Company used $116.3 million of the proceeds to 
acquire a portfolio of loans from third party lenders. $8.2 million of the proceeds were used to pay fees and 
expenses related to the issuance and remainder was used for general corporate purposes. 

Consumer loans Receivable, Net 
During FY2012, the Company increased its overall consumer loans receivable balance to $32.4 million from $4.8 
million at September 30, 2011. Since the acquisition of $50.0 million in consumer loans receivable on January 31, 
2012 the Company grew its consumer loans receivable balance a further $8.8 million by September 30, 2012. This 
increase was offset by $17.6 million of net consumer loans receivable transferred to third-party lenders in 
exchange for cash. For FY2012, the Company funded all its consumer loans in the UK internally. 

The Company closely monitors the performance and collections on the acquired loan portfolio. The Company 
assigned a fair value of $50.0 million to the acquired loans with contractual principal and income of $319.9 million. 
Through cash collections, net of accretion, the carrying value of the acquired loans decreased to $6.6 million by 
September 30, 2012 on a remaining contractual principal and income of $275.3 million. The carrying amount of the 
acquired loan portfolio is heavily dependent on internal estimates of the ultimate collectability of the portfolio and 

FY2012 Management's Discussion & Analysis I 231 



the Company's ability to continue to maintain its targeted level of cash collections on those loans. Changes to the 
Company's estimates could materially impact the Company's consolidated financial statements. 

The Company also continues to closely monitor the provision for loan losses on direct loans based on historic loss 
rates, current collection patterns, and economic trends. During FY2012 the Company recorded an addition to the 
provision for loan losses for its UK operations of $3.0 million. The Company changed its lending criteria and 
improved collections in FY2012 and loan loss rates are now approaching levels that are comparable to the 
Company's Canadian operations as a result. The provision for loan losses relies on estimates of future collections. 
Changes to the Company's estimates could materially impact the Company's consolidated financial statements. 

In FY2012, 60.8% of the Company's payday loans were repaid in full on or before the due date. When loans 
become overdue, where regulations permit, additional interest and/or default fees may apply. Late interest and 
default fees are recorded once collected. Post-default annual interest rates range from 30% to 59%. 

Third-Party lenders and Retention Payments 
The Company has entered into written business arrangements with a number of third-party lenders who are 
prepared to consider lending to the Company's customers or to purchase loans originated by the Company in the 
Regulated Provinces. Pursuant to these agreements, services related to the collection of documents and 
information as well as loan collection services are provided to the third-party lenders. The agreements also provide 
that the third-party lenders are responsible for losses suffered because of uncollectible loans provided the 
Company has fulfilled the duties required under the terms of the agreements. If the Company does not properly 
perform its duties and the lenders make a claim under the agreement, the Company may be liable to the lenders 
for losses they have incurred. A liability is recorded when it is determined that the Company has a liability under 

the agreement. 

The Board of Directors regularly approves a resolution authorizing the Company to pay up to a certain amount of 
retention payments per quarter to third-party lenders as consideration to those lenders who continue to be willing 
to fund advances to the Company's customers. The Company does not guarantee a return to third-party lenders, 
however it does make voluntary retention payments to offset the impact of the loan losses third-party lenders 
experience. Retention payments are recorded in the period in which a commitment is made to a lender pursuant 
to the resolution approved by the Board of Directors. 

Short-term advances in non-regulated Canadian provinces, representing approximately 7% of the Company's total 

short term advances, are provided directly to customers by independent third-party lenders. 

The Company's contingent risk is the balance of the third-party lenders loan portfolio and loans transferred to the 
third-party lenders, which totalled $27,792 as at September 30, 2012 (FY2011- $104,112}. To date, no claims have 

been made by third-party lenders and the Company has not made payments or accrued amounts pursuant to the 
agreements. Risk is managed through compliance with the loan limits, procedures and selection criteria 

established by the lenders. 

Contractual Obligations 

Senior Secured Notes 
Capital Lease Obligations 
0 erati Leases 

Total contractual obligations 

Dividends 

7 923 

80,968 146,183 

nil 
2,700 

12,665 

15,365 

The Board of Directors reviews the Company's dividend distribution policy on a quarterly basis. This review 
includes evaluating the financial position, profitability, cash flow and other factors that the Board of Directors 
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considers relevant. The ability to declare and pay dividends is subject to compliance with a restricted payment 

covenant stipulated in the indenture governing the Notes. 

The following table shows dividend history for the Company for the last 3 fiscal years: 

Date declared Date paid Dividend per Common Total amount paid ($OOO's) 
Share 

_ September 9.! 2009 September 24, 2009 $ 0.14 $ 2,342 

_October~~ 20~--·- November 26, 2009 0.10 1,676 
Februa_ry 10, 2010 February 25, 2010 0.10 1,694 

_ _!Jlay 1:.!!._?-~!.Q ___ ... ---·------ May 26, 2010 0.10 1,701 

-~ugu~!_!J.L.~Q_~----------- August 26, 2010 0.10 1,707 

_ _Q~..£~.!!!~-~~-~1_?01Q_ ______ . __ ._,__ _D_e_ce_m_b_e_r_2_1,_, 2_0_1_0 __ 0.10 1,710 
0.12 2,062 __ february_?..t.. 2011_, ___________________ , ___ F_eb_r_u_ar....:..y_2_1,_, 2_0_1_1 ______________________ _,___ 
0.12 2,084 .. -.~~Y. .. ~t. .... ?.9.!.!._ .. _"·-·-·-............................... -................... -........ _M_a_,y_2_4,_, 2_0_1_1 _____ ·---------------------=--
0.12 2,073 -~ugu~t 1_9.Lf..Q_~~----·-------·-.. ·-·-· ___ A_u=gu_s_t_2.....:5,_2_0_1_1 ____ , __________________ ____,'--_ 
0.12 2,091 .. _!i..C?Y.~.!!'Eer 1§.! ... ~_11 __ , _________ ,_. ____ D_e_ce_m_b_e_r_1_,4,~2_0_1_1 ____________________ ___. __ 
0.12 2,091 .. ...£.~-~!~~!Y-~~01_?_ __ ,____ __M_a_rc_h_7..;..,_20_1_2 ______________________ --'---

May_!~_?_912 -----·--- _J_u_n_e_7.:....., 2_0_1_2 ________ . ___ _ 0.06 ------ 1,03~-
-·~~gus!_!.Q.!1_01~---·---.. -.... ·-·---·-·----~ S~ptember 7, 2012 --··-------·--·-·----...... ~Q§_ _____ ,. ____________ ~2.Q~~--

Outstanding Share Data 
As at December 28, 2012, the Company had 17,571,813 common shares outstanding. There were also 1,131,402 

options to purchase common shares outstanding, which if exercised, would provide the Company with proceeds of 
approximately $10.5 million. Each option is exchangeable for one common share of the Company. 

Off-Balance Sheet Arrangements 
The Company does not have any off balance sheet arrangements except as described above under third-party 

lenders and retention payments that have or are reasonably likely to have a significant effect on the results of 

operations or financial condition of the Company. 

Normal Course Issuer Bid 
On January 9, 2012, the Company filed a notice of intention to make a normal course issuer bid for its common 

shares with the TSX. Under the bid, the Company may purchase up to 1,092,504 common shares, representing 

approximately 10% of the public float. As.of the date of this MD&A, no common shares of the Company had been 

purchased pursuant to the normal course issuer bid. 

Through past normal course issuer bids and a substantial issuer bid the Company has paid out to holders of 

common shares $6.0 million in FY2008, $16.1 million in FY2009 and $3.3 million in FY2010. 

The Company's ability to purchase shares under the normal.course issuer bid is limited to the Indenture governing 

the Notes. 
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Other Financial Information 

litigation and Claims 
The Company is currently subject to class proceedings in the Canadian Provinces of British Columbia, Alberta, 
Saskatchewan, Manitoba, and Ontario. A detailed description of litigation and claims, including the basis and status 
of all class proceedings, is contained in "Risks Related to the Business". The likelihood of loss, if any, in relation to 
all class proceedings that have not been settled is not determinable at this time. 

Critical Accounting Estimates 

The discussion and analysis of the Company's financial condition and results of operations are based on the 
Company's consolidated financial statements, which have been prepared in accordance with U.S. GAAP. In 
applying U.S. GAAP, the Company makes estimates and assumptions that affect the carrying amounts of assets and 
liabilities, disclosure of contingent liabilities and the reported amount of income for the period. Actual results 
could differ from estimates previously reported. The Company has discussed the development, selection and 
application of key accounting policies, and the critical accounting estimates and assumptions they involve, with the 
Audit Committee and the Board of Directors. 

The Company's most critical accounting estimates relate to the valuation of the Company's consumer loan 
portfolio and the provision for loan losses. 

Valuation of Consumer Loan Portfolio 
Unsecured payday and longer-term advances where loans are made directly to customers (including acquired 
loans) are reflected on the balance sheet in consumer loans receivable. Consumer loans receivables are reported 
net of a provision for loan losses and any deferred fees or costs. 

Loan origination fees, net of certain direct origination costs, are deferred and recognized as an adjustment of the 
related loan yield using the effective interest method. 

Consumer loans receivable that bear interest are placed on nonaccrual status once the loan becomes past due. 
Interest on past due loans receivable is recorded once collected. 

The loans acquired from third-party lenders on January 31, 2012 are accounted for separately from new loans that 
are directly originated. They were initially recorded at fair value, which represents the amount the Company 
expects to collect on the loans. Determining the fair value of consumer loans receivables relies heavily on 
estimates and significant judgments regarding future collections. Any changes to the estimates may result in a 
material impact to financial results. 

When the Company loans directly to customers, it may on occasion subsequently transfer those loans to third

party lenders in exchange for cash. Loans are transferred at fair value and no gain or loss is recorded. Determining 
fair value requires that the Company estimate what its future collections on the loan are likely to be. 

Provision for Loan Losses 
Default loans arise when the loans that are lent directly to consumers are past due. The Company defines ({past 
due" as a loan where payment in full has not been received by the due date. 

The Company records a loan loss provision when it cannot be reasonably certain that it will be able to collect the 
full amount of principal and interest in a timely manner. 

In making this assessment, the Company reviews: 
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• 
• 
• 
• 

the total amount of outstanding loans owed, 
historic loan write-off percentages, 
current collection patters, and 
other current economic trends . 

When the Company makes a provision, it reduces the value of the loan to what the Company believes it will be 

able to collect. The Company reviews and adjusts its loan loss provision monthly. When a loan is in default for an 

extended period and no arrangements to pay back the loan have been made, the Company writes-off the entire 

loan amount. The Company also writes-off loans immediately on receipt of a bankruptcy notice. 

Changes in Accounting Policies and Adoption of U.S. GAAP 

As a Canadian company, Cash Store Financial historically prepared its consolidated financial statements according 

to generally accepted accounting principles in Canada (uCGAAP11
) and provided reconciliation to U.S. GAAP under 

Item 18 of Form 20-F. As disclosed in Note 27 of the audited consolidated financial statements for the year ended 

September 30, 2011, there were no recognition and measurement differences between CGAAP and U.S. GAAP. 

The Accounting Standards Board of the Canadian Institute of Chartered Accountants previously announced its 
decision to require all publicly accountable enterprises to report under International Financial Reporting Standards 

(u1FRS11
) for years beginning on or after January 1, 2011. However, National Instrument 52-107 allows Securities 

and Exchange Commission (uSEC11
) registrants, such as Cash Store Financial, to file financial statements with 

Canadian securities regulators that are prepared in accordance with U.S. GAAP. As such, the Company has adopted 

U.S. GAAP instead of IFRS as its primary basis of financial reporting commencing in the current fiscal year. The 

decision to adopt U.S. GAAP was made to enhance communication with shareholders and improve the 

comparability of financial information reported by competitors and the Company's peer group. The accompanying 

audited consolidated financial statements have been prepared by management in accordance with U.S. GAAP. All 

comparative financial information contained in this MD&A has been revised to reflect the Company's results as if 
they had been historically reported in accordance with U.S. GAAP. 

Please refer to Note 2 to the consolidated financial statements for information pertaining to accounting 

pronouncements that will be effective in future years. 

Related Party Transactions 

The Cash Store Australia Holdings Inc. ("AUC") 

The Company owns 18.3% of the outstanding common shares of AUC, which currently operates 67 payday loan 

branches in Australia under the name ({The Cash Store Pty." AUC is publicly listed on the TSX Venture exchange 

under the symbol uAUC11
• As at September 30, 2012 the carrying value of the Company's investment in AUC was 

$nil (September 30, 2011 -$nil) 

During the year, the Company provided administrative services to AUC. The Company had a services agreement 

with AUC to provide ongoing services such as financial and accounting support, administrative services, and the 

use of the Company's information technology and telecommunication systems. The agreement expired on June 30, 

2012 and has not been renewed. 

Included in selling, general, and administrative expenses is a recovery of $284,000 (2011 - $363,000) relating to 

these services. These transactions were subject to normal trade terms and were measured at the actual exchange 

amount. The Company has a $3,000 (2011- $16,000) receivable from AUC. Amounts due are non-interest bearing, 

unsecured and have no specified terms of repayment. The receivable was repaid subsequent to year-end. 

RTF Financial Holdings Inc. ("RTF"} 
The Company owns 15.7% of the outstanding common shares of RTF Financial Holdings Inc., a private company in 
the business of short-term lending by utilizing highly automated mobile technology (SMS text message lending). 
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RTF Financial Holdings Inc. currently operates in Finland, Sweden, Denmark, the Netherlands and the UK with plans 
to expand to other European count"ries. As at September 30, 2012 the carrying value of the Company's investment 
in RTF was $nil (September 30, 2011- $nil). 

The Company provides administrative services to RTF. The Company had a services agreement with RTF to provide 
ongoing services such as financial and accounting support and contracts administrative services. The agreement 
expired on June 30, 2012 and has not been renewed. 

Included in selling, general, and administrative expenses is a recovery of $140,000 (2011 - $240,000) relating to 
these services. These transactions were subject to normal trade terms and were measured at the actual exchange 
amount. 

The Company has a $nil (2011 - $45,000) receivable from RTF. Amounts due are non-interest bearing, unsecured 
and have no specified terms of repayment. 

Third-party lenders 

i. A privately held entity that acts as a third-party lender is controlled by an individual who is within the 
immediate family of Cameron Schiffner, the Senior Vice President of Operations of the Company. In addition, a 
separate individual, who is a member of management of AUC and a member of management of the third-party 
lender ("Individual "A"), is also within the immediate family of Cameron Schiffner. Included in retention 
payments are $4.2 million (2011- $11.7 million) of amounts paid or payable this third-party lender. During the 
year, the Company transferred consumer loans receivable, net of the provision for loan losses, of $3.9 million 
to this third-party lender for consideration of $3.9 million. As part of the acquisition of the consumer loans 
portfolio on January 31, 2012, $45.5 million of the total purchase consideration was paid to this third-party 
lender and the acquisition agreement was signed on behalf of the third-party lender by Individual A. As at 
September 30, 2012, included in accrued liabilities is $659,000 (September 30, 2011- $2.3 million) due to the 
third-party lender. 

ii. An immediate family member of Michael M. Shaw, a Director of the Company, advanced funds to a privately 
held syndicate that acted as a third-party lender prior to the acquisition of the consumer loans portfolio on 
January 31, 2012. Bruce Hull, who is a Director of AUC, also advanced funds to this third-party lender. Included 
in retention payments are $1.4 million (2011 - $4.8 million) paid to this third-party lender. As part of the 
acquisition of the consumer loans portfolio on January 31, 2012, $23.9 million of the total purchase 
consideration was paid to this third-party lender of which $12,885 was settled by the issuance of the Notes. As 
at September 30, 2012, included in accrued liabilities is $nil (September 30, 2011 - $1.3 million) due to this 
third-party lender. 

iii. A privately held entity that began acting as third-party lender after January 31, 2012 is controlled by Bruce Hull. 
Included in retention payments are $36,000 (2011- $nil) paid or payable to this third third-party lender. As at 
September 30, 2012, included in accrued liabilities is $166,000 (September 30, 2011 - $nil) due to this third
party lender. 

Financial Instruments 
Please refer to Note 23 to the consolidated financial statements for details on measurement, carrying value, and 
fair value of financial instruments. For FY2012 the Company did not hold any derivative financial instruments or 

engage in hedging activities. 
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EBITDA and Adjusted EBITDA Reconciliation 

Consolidated Results 

Net income (loss) and 
com rehensive income 
Interest expense and other 

interest 

Income tax 

Stock-based compensation 
Depreciation of property and 
equipment and amortization of 

ble assets 

Adjustments: 
Class action 
settlements 
Loan loss provision one-time 
addition 
Unrealized foreign exchange 
(gains)/losses 

Branch closure costs 
Impairment of property and 
equipment 
Revenue impact related to 
transitioning to a direct lending 
model 

Premium paid to acquire the loan 
portfolio 
Income impact for separately 
accounting for the acquired loan 
portfolio 

Effective interest component of 
retention 
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1,686 

217 

$-

17 

36 

1,311 

180 

$-

14 

34 

1,019 

171 

$3,206 

(5) 
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Controls and Procedures 

Evaluation of Disclosure Controls and P-rocedures 

The Company's disclosure controls and procedures are designed to provide reasonable assurance that the 

information the Company is required to disclose is recorded, processed, summarized and reported within the time 

periods specified under Canadian and US securities laws. They include controls and procedures designed to ensure 
that information is accumulated and communicated to management, including the President and Chief Executive 

Officer and the Chief Financial Officer, to allow timely decisions regarding required disclosures. As of September 
30, 2012, an evaluation was carried out under the supervision of and with the participation of management, 

including the Chief Executive Officer and the Chief Financial Officer, of the effectiveness of disclosure controls and 

procedures as defined in Rule 13a- 15(e) and Rule 15d - 1S(e) under the US Securities Exchange Act of 1934, as 

amended, and in National Instrument 52-109 - Certification of Disclosure in Issuer's Annual and Interim Filings 
under the Canadian Securities Administrators Rules and Policies. Based on this evaluation, the Chief Executive 

Officer and Chief Financial Officer concluded that disclosure controls and procedures were not effective due to the 
material weakness in the Company's internal control over financial reporting ("ICFR") described below. 

Management's Report on Internal Control over Financial Reporting 

Internal control over financial reporting is a process designed to provide reasonable, but not absolute, assurance 
regarding the reliability of financial reporting and of the preparation of financial statements for external purposes 

in accordance with U.S. GAAP. Management, including the Chief Executive Officer and Chief Financial Officer, are 

responsible for establishing and maintaining adequate ICFR as such term is defined in Rule 13(a)-15(e) under the 

US Securities Exchange Act of 1934 and in National Instrument 52-109 - Certification of Disclosure in Issuer's 
Annual and Interim Filings under the Canadian Securities Administrators Rules and Policies. A material weakness in 
ICFR exists if the deficiency is such that there is reasonable possibility that a material misstatement of the annual 
or interim consolidated financial statements will not be prevented or detected on a timely basis. 

Because of its inherent limitations, ICFR may not prevent or detect misstatements. Also, projections or any 

evaluation of effectiveness to future periods are subject to risk that controls may become inadequate because of 

changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

As of September 30, 2012, management of the Company assessed the effectiveness of the Company's ICFR. In 

making this assessment, management of the Company used the criteria set forth in the Internal Control-Integrated 

Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission ("COSO"). Based 

on this assessment, management has concluded that, as of September 30, 2012, the Company's ICFR contained a 
material weakness with respect to the determination of the provision for consumer loan losses. 

Changes in Internal Control over Financial Reporting 

During the year ending September 30, 2012 the Company determined that the following material weaknesses 
existed in ICFR: 

1) Management did not maintain effective processes and controls specific to accounting for the January 31, 
2012 acquisition of the portfolio of consumer loans. Management did not effectively research, develop, 
communicate and implement an accounting policy with respect to this non-recurring transaction. In 
addition, management did not implement sufficient preventative and detective controls governing the 
determination of the key valuation assumptions associated with the assets acquired and allocation of the 
purchase price. 
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Management did not maintain effective processes and controls specific to the determination of the 
provision for loan losses. Senior finance personnel did not effectively communicate with operations to 
obtain a sufficient understanding in making the determination of the provision for loan losses. This 
material weakness resulted in material errors in the unaudited interim financial statements. Further, 
there is a reasonable possibility that a material misstatement of the financial statements will not be 
prevented or detected on a timely basis. 

The accounts that could reasonably be affected by these material weaknesses are provision for loan losses, 
premium paid to acquire the loans, intangible assets and consumer loans receivable, net. 

In response to the material weakness specific to the January 31, 2012 acquisition of the loan portfolio and related 
intangible assets identified above, as part of the preparation of the 2012 annual financial statements management 
established a project team, led by a senior member of the finance team, to coordinate with accounting and 
valuations specialists in the final measurement of this transaction. Because this is a non-recurring transaction, the 
Company considers this material weakness to be remediated as of September 30, 2012. 

In response to the material weakness specific to the provision for loan losses identified above, as part of the 
preparation of the 2012 annual financial statements the Company formally adopted an accounting policy and 
established a credit committee, comprised of senior financial and operational executives, to meet on a regular 
basis to monitor loan loss rates and approve provisioning levels. Management also hired additional senior finance 
personnel in the fourth fiscal quarter of 2012 to assist in the monitoring of the provision for loan losses. 

There have been significant improvements made to ICFR in relation to the provision for loan losses. However, 
management needs sufficient time to assess the effectiveness of the change and to implement further 
improvements before they can conclude that a material weakness does not exist. 

Auditor Attestation Report on Internal Control over Financial Reporting 
The Company's independent auditor, KPMG LLP, has not issued an audit report as at September 30, 2012, on the 
effectiveness of ICFR due to an exemption for Emerging Growth Companies provided by The US Jumpstart our 
Business Startups Act, which was signed into law on AprilS, 2012. 
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Outlook 

NOTE: This section contains forward-looking information. By its nature, forward-looking information 

requires that certain assumptions be made and is subject to inherent risks and uncertainties. Please see 

Forward-Looking Information (page 2} and Risks Related to the Business (page 33} for additional 

information on the factors that could cause results to vary. 

Management views FY2012 as a significant turning point for the Company. Cash Store Financial executed on 
several strategic initiatives, including the transition to direct lending and consolidating the Company's Canadian 
branches to improve operating efficiency. The Company has also continued to expand the product portfolio to 
grow customer reach and strengthen relationships. In Manitoba, the Company exited payday loans entirely 
subsequent to year end and introduced a new, risk-tiered series of lines of credit that will help customers rebuild 
their credit rating. In expanding the portfolio, the Company has focused on products and platforms that will lead to 
longer-term relationships with customers and increase customer loyalty. The Company plans to introduce new 
products that will extend distribution channels in the near future. 

To prepare for future growth in the UK, the Company has established the corporate infrastructure to support an 
increased footprint in the region. 

Overall, the Company's Canadian branch network is relatively young, with 64% of branches falling in the 1-5 year 
range and management believes there is upside potential to both revenue and operating income as these young 
branches mature and establish larger customer bases. 

Using fourth quarter results as an early indicator of the success of these initiatives, the Company believes that Cash 
Store Financial is well positioned to execute its growth strategy and continue to build shareholder value. 
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Risks Related to the Business 

There are many risks and uncertainties that may affect the Company's ability to capitalize on market opportunities 
and/or financial results. Many of these risks are beyond the Company's control. The following risks may affect the 
Company's operations. The Company continually monitors and evaluates these risk factors and takes action to 

mitigate them. 

Regulatory Environment 
The Company's business is subject to federal, provincial and foreign laws and regulations in Canada and the UK. 
These regulations may change at any time and may impose significant limitations on the way the Company 
conducts or expands its business. These regulations govern lending and collection practices, allowable interest 
rates and rate caps, among other things. 

As the Company introduces new products and services, it may become subject to additional laws and regulations. 
Future legislation or regulations may restrict the Company's ability to operate the way it does today or its ability to 
expand operations and may have a negative effect on the Company's business, results of operations and financial 
condition. Governments at the national and local levels may seek to impose new licensing requirements or 
interpret or enforce existing requirements in new ways. The Company is currently, and may in the future be, 
subject to litigation and regulatory proceedings which could generate adverse publicity or cause· the Company to 
incur substantial expenditures or modify the way the Company conducts its business. Changes in laws or 
regulations, or a failure to comply with applicable laws and regulations, may have a material adverse effect on the 
business, prospects, results of operations, and financial condition of the Company. 

In May 2007, the Canadian federal government enacted a bill clarifying that the providers of certain payday loans 
were not governed by the criminal interest rate provisions of the Criminal Code of Canada (the 11Criminal Code"), 
granting lenders (other than most federally-regulated financial institutions) an exemption from the criminal 
interest rate provisions of the Criminal Code if their loans fell within certain dollar amount and time frame 
maximums. In order for payday Joan companies to rely on the exemption, the provincial governments are required 
to enact legislation, subject to approval by the federal government that includes a licensing regime for payday 
lenders, measures to protect consumers and maximum allowable limits on the total cost of borrowing. 

Industry rate regulations and other specific measures to protect consumers have been implemented in British 
Columbia, Alberta, Saskatchewan, Manitoba, Ontario and Nova Scotia. 90% of the Company's Canadian branches 
are in these provinces. The Company believes that it complies with applicable regulations related to payday loan 
products in each of the above listed provinces. In those provinces without industry specific measures, the 
Company offers its loan products in compliance with the federal criminal interest rate provisions of the Criminal 
Code and with the general consumer protection regulations governing products. 

On March 23, 2012, the Company was issued a compliance order (the 110rder") and administrative penalty from 
Consumer Protection BC. The Order directs the Company to refund to all borrowers with loan agreements 
negotiated with the Company or its subsidiaries between November 1, 2009 and the date of the order, the amount 
of any issuance fee charged, required or accepted for or in relation to the issuance of a cash card. The Order also 
directed the Company to pay an administrative penalty of $25 in addition to costs. The Company has agreed to 
abide by the Order. On November 30, 2012, Consumer protection BC issued a supplementary compliance order 
directing that unclaimed refund amounts to a maximum of $1.1 million be deposited into a consumer protection 
fund. The company is appealing the supplementary compliance order. The estimated exposure with respect to this 
order is between $248 and $1.0 million including penalties, legal costs and additional costs. The Company has 
accrued $248 related to the Order as at September 30, 2012. 
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In the UK, consumer lending is goVerned by the Consumer Credit Act of 1974, which was amended by the 
Consumer Credit Act of 2006, and related rules and regulations. The Company's subsidiaries in the UK must 
maintain licenses from the Office of Fair Trading, which is responsible for regulating consumer credit, competition 
and consumer protection. 

On January 26, 2012, the UK government tabled The Financial Services Bill (the "Bill") in Parliament, with the 
stated purpose of restructuring oversight of financial regulation, including enabling the transfer of responsibility 
for regulating consumer credit from the Office of Fair Trading to the Financial Conduct Authority. On December 5, 
2012, the House of Lords passed an amendment granting authority to the Financial Conduct Authority to set 
maximum allowable charges for prescribed types of credit and to determine what types of charges connected to 
the prescribed types of credit are to be included within the maximum allowable charges. The Financial Services Bill 
has not yet completed its passage through Parliament. It is not known exactly when or if this Bill will be proclaimed 

into law, and if so, how the Financial Conduct Authority will implement the above described amendment. The 
pace and manner in which the restructuring of regulatory agencies anticipated by the Bill might occur and the 
potential impact on the payday lending sector is not yet known. 

Legal Proceedings 
The Company is currently subject to several legal proceedings, which it is vigorously defending. In addition, the 
Company is likely to be subject to additional legal proceedings in the future. The resolution of any current or future 
legal proceeding could cause Cash Store Financial to have to refund fees and/or interest collected, refund the 
principal amount of advances, pay damages or other monetary penalties and/or modify or terminate operations in 
particular local and federal provinces. The Company may also be subject to adverse publicity. Defense of any legal 
proceedings, even if successful, requires substantial time and attention of senior officers and other management 
personnel that would otherwise be spent on other aspects of the business and requires the expenditure of 
significant amounts for legal fees and other related costs. Settlement of lawsuits may also result in significant 
payments and modifications to operations. Any of these events could have a material adverse effect on business, 
prospects, results of operations and financial condition of the Company. 

British Columbia 

March 5, 2004 Claim 

On March 5, 2004, an action under the Class Proceedings Act was commenced in the Supreme Court of British 

Columbia by Andrew Bodnar and others proposing that a class action be certified on his own behalf and on behalf 
of all persons who have borrowed money from the defendants: Cash Store Financial and All Trans Credit Union Ltd. 

The action stems from the allegations that all payday loan fees collected by the defendants constitute interest and 

therefore violate s. 347 of the Criminal Code. On May 25, 2006, the claim in British Columbia was affirmed as a 
certified class proceeding of Canada by the B.C. Court of Appeal. In fiscal 2007, the plaintiffs in the British Columbia 
action brought forward an application to have certain of Cash Store Financial's third-party lenders added to the 
claim. On March 18, 2008, another action commenced in the Supreme Court of British Columbia by David 
Wournell and others against Cash Store Financial, lnstaloans Inc., and others in respect of the business carried out 
under the name lnstaloans since April 2005. Collectively, the above actions are referred to as the "British 

Columbia Related Actions". 

On May 12, 2009, the Company settled the British Columbia Related Actions in principle. The settlement has been 

approved by the Supreme Court of British Columbia. The settlement does not constitute any admission of liability 
by Cash Store Financial. 

Under the terms of the court approved settlement, the Company is to pay to the eligible class members who were 
advanced funds under a loan agreement and who repaid the payday loan plus brokerage fees and interest in full, 

or who met certain other eligibility criteria, a maximum estimated amount of $9,400 in cash and $9,400 in credit 
vouchers. Thus, the maximum exposure with respect to this settlement is approximately $18.8 million including 
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approved legal expenses. The credit vouchers may be used to pay existing outstanding brokerage fees and interest 

or to pay a portion of brokerage fees and interest which may arise in the future through new loans advanced. The 

credit vouchers are not transferable and have no expiry date. In addition, the Company was to pay the legal fees 
and costs of the class. Based on the Company's estimate of the rate of take-up of the available cash and credit 

vouchers, an expense of $10,921 (in the year ended September 30, 2011) to date has been recorded to cover the 

estimated costs of the settlement, including legal fees of the class and costs to administer the settlement fund. It 
is possible that additional settlement costs could be required in the future. As at September 30, 2012, there is an 
accrual of $4,085 (September 30, 2011 - $4,039) related to settlement costs. 

September 11, 2012 Claim 

On September 11, 2012, an action under the British Columbia Class Proceedings Act was commenced in the 
Supreme Court of British Columbia by Roberta Stewart against Cash Store Financial and lnstaloans Inc. claiming on 

behalf of the plaintiff and class members that the Company charged, required or accepted an amount that is in 
excess of 23% of the principal which is contrary to s. 17(1) of the Payday Loans Regulation and s. 112.02(2) of the 
Business Practices Consumer Protection Act ("BPCPA") and charged, required or accepted an amount in relation to 

each cash card issued to a class member which is contrary to s. 112.04(1)(f) of the BPCPA; made the provision of 

each payday loan contingent on class members purchasing a cash card and services related thereto, contrary to s. 
19(1) of the Payday Loans Regulation and s. 112.08(1)(m) of the BPCPA; and discounted the amount in the payday 

loan agreement to be the loan amount borrowed, by deducting and withholding from the loan advance an amount 
representing a portion of the total costs of credit, contrary to s.112.08(1)(e) of the BPCPA. 

The class members, in an order pursuant to s. 112.10(2) and s. 172(3)(a) of the BPCPA are seeking that the 
Company refund all monies paid in excess of the loan principal of each payday loan, including the cash card fee 
amounts, the loan fees, and any other fees or changes collected by the Company in relation to the payday loan, 
damages and interest pursuant to the Court Order Interest Act at the rate of 30% compounded annually, as set out 

in the payday loan agreements or such other rate as the Supreme Court of British Columbia considers appropriate. 

The Company believes that it has conducted its business in accordance with applicable laws and is defending the 
action vigorously. The likelihood of loss, if any, is not determinable at this time. 

Alberta 

January 19, 2010 Claim 

The Company has been served in prior fiscal periods with a Statement of Claim issued in Alberta alleging that it is in 
breach of s. 347 of the Code (the interest rate provision) and certain provincial consumer protection statutes. 

On January 19, 2010, the plaintiffs in the Alberta action brought forward an application to have a related 

subsidiary, as well as certain third-party lenders, directors and officers added to the claim. 

The Company has agreed to a motion to certify the class proceeding if the third-party lenders, officers and 

directors are removed as defendants. Class counsel has agreed to the Company's proposal. Consequently, the 
certification motion was granted in November of 2011. 

As at September 30, 2012, a total of $100 (September 30, 2011 - $100} has been accrued related to this matter. 
However, the likelihood of loss, if any, is not determinable at this time. 

September 18, 2012 Claim 

On September 18, 2012, an action under the Alberta Class Proceedings Act was commenced in the Alberta Court 
of Queen's Bench by Kostas Efthimiou against Cash Store Financial and lnstaloans Inc. on behalf of all persons who, 

on or after March 1, 2010, borrowed a loan from the Company that met the definition of a "payday loan" 

proposing that the Company has violated s. 11 and 12 of the Payday Loan Regulations in that all amounts charged 

to and collected from the plaintiff and class members by the Company in relation to the payday loans advanced in 
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excess of the loan principal are unlawful charges under the Payday Loan Regulation and therefore seek restitution 
of damages for unlawful charges paid by the plaintiff and class members, repayment of unlawful charges paid by 

the plaintiff and class members, ~a mages, interest on all amounts found to be owing and any such associated legal 

costs. 

The Company believes that it has conducted business in accordance with applicable laws and will defend the action 

vigorously. The likelihood of loss, if any, is not determinable at this time. 

Saskatchewan 

On October 9, 2012, an action under the Saskatchewan Class Actions Act was commenced in the Saskatchewan 

Court of Queen's Bench by John lronbow against Cash Store Financial and lnstaloans Inc. on behalf of all persons 
who, on or after January 1, 2012, borrowed a loan from the Company that met the definition of a /fpayday loan" 

proposing that the Company has violated s. 11 and 12 of the Payday Loan Regulations in that all amounts charged 

to and collected from the plaintiff and class members by the Company in relation to the payday loans advanced in 
excess of the loan principal are unlawful charges under the Payday Loan Regulation and therefore seek restitution 

of damages for unlawful charges paid by the plaintiff and class members, repayment of unlawful charges paid by 

the plaintiff and class members, damages, interest on all amounts found to be owing and any such associated legal 

costs. 

The Company believes that it has conducted business in accordance with applicable laws and will defend the action 

vigorously. The likelihood of loss, if any, is not determinable at this time. 

Manitoba 

April 23, 2010 Claim 

On April 23, 2010, an action under the Manitoba Class Proceedings Act was commenced in the Manitoba Court of 
Queen's Bench by Scott Meeking against Cash Store Financial and lnstaloans Inc. proposing that a class action be 

certified on his own behalf and on behalf of all persons in Manitoba and others outside the province who obtained 

a payday loan from The Cash Store Financial or lnstaloans Inc. The action stems from the allegations that all 

payday loan fees collected by the defendants constitute interest and therefore violates. 347 of the Code. 

On February 22, 2012, the Manitoba Court determined that large portions of the plaintiff's claim could not proceed 

as they have already been resolved in a judgment and settlement approved by the Ontario Superior Court of 

Justice in 2008. To the extent that limited portions of the Ontario judgment were not enforced in Manitoba, the 

Company has appealed the Manitoba decision. The Manitoba Court has not yet determined whether any 

remaining portions of the plaintiff's claim should be certified as a class proceeding. 

To the extent any subject matter of the claim was not resolved by the February 22, 2012 judgment, the Company 

believes that it has conducted business in accordance with applicable laws and is defending the action vigorously. 

The likelihood of loss, if any, is not determinable at this time. 

November 1, 2012 Claim 

On November 1, 2012, an action was commenced in Manitoba under The Class Proceedings Act by Sheri Rehill 

against The Cash Store Financial Services Inc., The Cash Store Inc., lnstaloans Inc. and other defendants, on behalf 

of all persons who, on or after October 18, 2010, borrowed a loan from the Company in Manitoba where that loan 

met the definition of a "payday loan" as defined by the Payday Loans Act, S.S. 2007, c. P-4.3. The action alleges 

that the Company charged amounts in excess of the maximum allowable limit on the total cost of credit permitted 
by the Consumer Protection Act, R.S.M. 1987, c. C-200, as am., and the Payday Loan Regulation, Man. Reg. 

99/2007, as am. The plaintiff pleads for restitution and repayment of all amounts paid by borrowers as a cost of 

credit for their payday loans, damages for an alleged conspiracy, and interest on all amounts alleged to be owing. 
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The Company believes that it has conducted business in accordance with applicable laws and will defend the action 
vigorously. The likelihood of loss, if any, is not determinable at this time. 

Ontario 

On August 1, 2012, an action under the Ontario Class Proceedings Act was commenced in the Ontario Supreme 
Court of Justice by Timothy Yeoman against Cash Store Financial and lnstaloans Inc. claiming on behalf of the 
plaintiff and class members who entered into payday loan transactions with the Company in Ontario between 

September 1, 2011 and the date of judgment, that the Company operated an unlawful business model as the 
Company did not provide borrowers with the option to take their payday loan in an immediate liquid form and 

thereby misrepresenting the total cost of borrowing as the cost of additional services and devices should have 

been included. 

The class members plead entitlement to damages and costs of investigation and prosecution pursuant to s. 36 of 

the Competition Act inclusive of the fees, interest and other amounts that the Company charged to the class 

members. 

The Company believes that it has conducted business in accordance with applicable laws and will defend the action 

vigorously. The likelihood of loss, if any, is not determinable at this time. 

Special Investigation 
The Company's Audit Committee was made aware of written communications that contained questions about the 
acquisition of the consumer loan portfolio from third-party lenders in late January 2012 and included allegations 

regarding the existence of undisclosed related party transactions in connection with the acquisition. In response to 
this allegation and following some preliminary fact-finding performed by Company's internal auditor, legal counsel 
to a Special Committee of the Board has retained an independent accounting firm to conduct a special 
investigation. As of the release date of these financial statements, the scope of the investigation has been 
determined by the independent accounting firm and the Special Committee. However, the investigation has not 
yet commenced and the findings, if any, are not yet known. The investigation may have an impact on the 
accounting for the loan acquisition transaction and/or on the accounting for, and disclosure of, any related party 

transactions; however, the Company does not believe that the outcome of the special investigation will impact the 
current accounting and disclosure in these financial statements. 

Reliance on Third-Party Lenders 

The Company's business depends on the willingness of third-party lenders to make significant funds available for 
lending to the company's customers and to purchase loans that the Company has made. There are no assurances 

that existing or new third-party lenders will continue to make funds available. Any reduction or withdrawal of 

funds could have a material adverse impact on the Company's results of operations and financial condition. 

The Company has entered into written business arrangements with a number of third-party lenders who are 
prepared to consider lending to the Company's customers or to purchase loans the Company has made. Pursuant 

to these agreements, services related to the collection of documents and information as well as loan collection 
services are provided to the third-party lenders. The agreements also provide that the third-party lenders are 

responsible for losses suffered because of uncollectible loans provided the Company has fulfilled its duties as 
required under the terms of the agreements. If the Company does not properly perform these duties and the 

lenders make a claim under the agreement, the Company may be liable to the lenders for losses they have 

incurred. A liability is recorded when it is determined that the Company has a liability under the agreement. 
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liquidity & Capital Resources 
The Company requires continued access to capital. The Company currently does not have a credit agreement with 
a bank but is actively pursuing such an agreement. A significant reduction in cash flows from operations or access 

to funding to support the Company's payday loan products could materially and adversely affect the Company's 
ability to achieve the Company's planned growth and operating results. 

As of September 30, 2012, the Company had approximately $126 million in senior secured notes debt. If cash 
flows and capital resources are insufficient to fund the debt service obligations and to satisfy working capital and 
other liquidity needs, the Company may be forced to reduce or delay capital expenditures, seek additional capital 
or seek to restructure or refinance indebtedness. These alternative measures may not be successful or may not 

permit the Company to meet its scheduled debt service obligations. In the absence of such operating results and 
resources, the Company could face substantial liquidity problems and might be required to sell material assets or 
operations to attempt to meet its debt service and other obligations. If the Company is unable to make the 
required payments on its debt obligations, the Company would be in default under the terms of its indebtedness 
which could result in an acceleration of the repayment obligations. Any such default, or any attempt to alter the 
business plans and operations to satisfy the obligations under the Company's indebtedness, could materially 
adversely affect the Company's business, prospects, results of operations and financial condition. 

Competition 
The payday loans industry is highly fragmented and very competitive. Competition may increase as the industry 
consolidates. In addition to other unsecured consumer lending and cheque cashing stores and online lenders, the 
Company competes with banks and other financial services entities and retail businesses that offer consumer 

loans, cash cheques, sell money orders, provide money transfer services or offer other products and services 
offered by the Company. Some competitors have larger and more established customer bases in other provinces 
and substantially greater financial and other resources than the Company has. As a result, the Company could lose 

market share and revenues could decline, thereby affecting the Company's ability to generate sufficient cash flow 
to service indebtedness and fund operations. 

Foreign Currency 
UK operations have been funded to date by loans from the Canadian company. These loans are currently not 
hedged, thus they are vulnerable to currency exchange rate fluctuations between the British Pound and the 
Canadian Dollar. Upon consolidation, as exchange rates vary, net sales and other operating results may differ 
materially from expectations, and the Company may record significant gains or losses on the remeasurement of 

intercompany balances. A 315 basis point increase/decrease in the exchange rate would increase/decrease net 
loss by approximately $0.5 million. 

Growth Management 
The Company's expansion strategy, which in part contemplates the addition of new branches, and developing new 
products and distribution channels for the Company's products in Canada and the UK is subject to significant risks. 
Continued growth in this manner is dependent upon a number of factors, including: 

• the ability to hire, train and retain an adequate number of experienced management employees, 
• the availability of adequate financing for expansion activities, 
• the ability to obtain any government permits and licenses that may be required, 
• the ability to identify and overcome cultural and linguistic differences which may impact market practices 

within a given geographic region, and 
• other factors, some of which are beyond the Company's control. 

There can be no assurance that the Company will be able to successfully grow its business or that the current 

business, results of operations and financial condition will not suffer if the Company is unable to do so. Expansion 
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beyond the geographic ~reas where the Company's branches are presently located will increase demands on 
management and divert their attention. In addition, expansion into new products and services will present new 
challenges to the business and will require additional management time. 

Ability to Attract and Retain Qualified Employees 
The Company's future success depends to a significant degree on the members of its executive management team 
and their ability to execute on the growth strategies and provide expertise in developing international operations. 
The loss of the services of one or more members of the executive management team could harm the Company's 
business and future development. Continued growth also depends on the Company's ability to attract and retain 
additional skilled management personnel. If the Company is unable to attract and retain the requisite personnel as 
needed in the future, operating results and growth could suffer. 

Changes to UK Business, Regulatory or Political climate 
The Company's growth plans include significant expansion in the UK. Changes in the business, regulatory or 
political environment, shareholder proposals, or significant fluctuations in currency exchange rates could affect the 
Company's ability to expand or continue operations there, which could have a material adverse impact on the 
Company's prospects, results of operations and cash flows. 

Negative Public Perception 
The media often portrays payday loan companies as predatory or abusive, which could negatively affect the 
Company's business. Consumer advocacy groups, certain media reports, and some regulators and elected officials 
in the provinces in which the Company conducts business have from time to time advocated governmental action 
to prohibit or severely restrict certain types of payday lending. These efforts have often focused on lenders that 
charge consumers imputed interest rates and fees that are higher than those charged by credit card issuers to 
more creditworthy consumers and otherwise characterize the Company's products and services as being predatory 
or abusive toward consumers. If consumers accept this negative characterization, demand for the Company's loans 
could significantly decrease. In addition, media coverage and public statements that assert some form of corporate 
wrongdoing can lower morale, make it more difficult to attract and retain qualified employees, management and 
directors, divert management attention and increase expenses. These trends could adversely affect the business, 
prospects, results of operations and financial condition of the Company. 

Valuation of Consumer Loans 
The Company maintains an allowance for loan losses for anticipated losses on consumer loans and loans in default. 
To estimate the appropriate level of loan loss reserves, the Company considers known and relevant internal and 
external factors that affect loan collectability, including the amount of outstanding loans owed, historical loan loss 
trends, current collection patterns and current economic trends. These reserves are estimates, and if actual loan 
losses are materially greater than loan loss reserves, the Company's results of operations and financial condition 
could be adversely affected. 

Share Price Volatility 
The price of common shares has been subject to significant fluctuations and may continue to fluctuate or decline. 
Over the course of the twelve months ended September 30, 2012, the market price of the Company's common 
shares has been as high as $9. 77, and as low as $4.57. 

The market price of the Company's common shares has been, and is likely to continue to be, subject to significant 
fluctuations due to a variety of factors, including quarterly variations in operating results, operating results which 
vary from the expectations of securities analysts and investors, changes in financial estimates, changes in market 
valuations of competitors, announcements by the Company or its competitors of a material nature, additions or 
departures of key personnel, changes in applicable laws and regulations governing consumer protection and 
lending practices, the effects of litigation, future sales of common shares, and general stock market price and 
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volume fluctuations. In addition, general political and economic conditions such as a recession, or interest rate or 
currency rate fluctuations may adversely affect the market price of the common shares of many companies, 
including that of the Company. A significant decline in the Company's share price could result in substantial losses 
for individual shareholders and could lead to costly and disruptive securities litigation. 

Unauthorized Disclosure of Confidential Data 
In the normal course of business, the Company is required to manage, use, and store large amounts of personally 
identifiable information, consisting primarily of confidential personal and financial data regarding customers. The 

Company also depends on its IT networks and systems, and those of third parties, to process, store, and transmit 
this information. As a result, the Company is subject to numerous laws and regulations designed to protect this 
information, such as Canadian federal and provincial laws governing the protection of financial or other 
individually identifiable information. Security breaches involving files and infrastructure could lead to unauthorized 
disclosure of confidential information, as well as shutdowns or disruptions of the Company's systems. 

If any person, including the Company's employees or those of third-party vendors, negligently disregards or 
intentionally breaches the Company's established controls with respect to such data or otherwise mismanages or 
misappropriates that data, the Company could be subject to costly litigation, monetary damages, fines, and/or 
criminal prosecution. Unauthorized disclosure of sensitive or confidential customer data by any person, whether 

through systems failure~ unauthorized access to IT systems, fraud, misappropriation, or negligence, could result in 
negative publicity, damage to the Company's reputation, and a loss of customers. Any unauthorized disclosure of 
personally identifiable information could subject the Company to liability under data privacy laws and adversely 

affect the business prospects, results of operations, and financial condition of the Company. 
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This is Exhibit "E" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 

494 



495 

M.anage.ment's Cash Store 
D1scuss1on and FINANCIAL . · 

Analysis 
For the three months and year ended September 30, 2013 



496 

December 11, 2013 

The following discussion of the financial condition and results of operations of The Cash Store Financial 
Services Inc. ("Cash Store Financial" or "Company") should be read in conjunction with the Company's 
audited consolidated financial statements for the year ended September 30, 2013. 

The Company's board of directors (the "Board of Directors"), on the recommendation of the Company's audit 
committee (the "Audit Committee"), approved the content of this MD&A on December 11, 2013. 

All figures are presented in thousands of Canadian dollars, unless otherwise specified, and are reported in 
accordance with United States generally accepted accounting principles ("U.S. GAAP"). 
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Other Information 
Additional information about Cash Store Financial, including our 
annual information form, information circular, and annual and 
quarterly reports, is available on SEDAR at www.sedar.com and 
EDGAR at http://www.sec.gov/edgar.shtml. 

Non-GAAP Performance Measures 
Throughout this MD&A, terms that are not specifically defined 
under U.S. GAAP are referenced and used. These non-U.S. GAAP 
measures may not be comparable to similar measures presented 
by other companies. These non-U.S. GAAP measures are 
presented because the Company believes that they provide 
investors with additional insight into the Company's financial 
results. For a definition of these measures, refer to the subsection 
entitled "Non-GAAP Performance Measures". 

Note 
Cash Store Financial is a Canadian corporation and is not affiliated 
with Cottonwood Financial Ltd. or the outlets Cottonwood Financial 
Ltd. operates in the United States under the name "Cash Store". 
Cash Store Financial does not conduct business under the name 
"Cash Store" in the United States and does not own or provide any 
consumer lending services in the United States. 

Forward-Looking Information 
In order to help investors understand the Company's current results 
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and future prospects, this MD&A includes "forward-looking 
information" and "forward-looking statements" within the meaning 
of applicable Canadian and United States federal securities 
legislation. Management refers to these types of statements 
collectively, as "forward-looking information". Forward-looking 
information includes, but is not limited to: information with respect 
to our objectives, strategies, operations and financial results, 
competition; initiatives to grow revenue or reduce retention 
payments and other costs; the Company's strategy to enable 
customers to access mainstream credit products in the section 
entitled "Strategy"; and the Company's financial results in the 
sections entitled "Performance" and "Liquidity and Capital 
Resources." 

Forward-looking information can generally be identified by the use 
of words such as "plans", "expects", or "does not expect", "is 
expected", "budget", "scheduled", "estimates", "forecasts", 
"intends", "anticipates", or "does not anticipate", or "believes" or 
variations of such words and phrases. They may also be identified 
by statements that certain actions, events or results "may", "could", 
"would", "might", or "will be taken", "occur", or "be achieved". 

Forward-looking information is subject to known and unknown 
risks, uncertainties and other factors that may cause the actual 
results, level of activity, performance or achievements to be 
materially different from those expressed or implied. These risks 
and uncertainties may include (but are not limited to) changes in 
economic and political conditions, legislative or regulatory 
developments, technological developments, third party 
arrangements, competition, litigation, market conditions, the 
availability of alternative transactions, shareholder, legal, 
regulatory and court approvals and third party consents and other 
factors described under the heading "Risks and Uncertainties". 

Management has attempted to identify the important factors that 
could cause actual results to differ materially from those contained 
in forward-looking information, but other factors unknown to us at 
the time of writing could cause results to vary. There can be no 
assurance that forward-looking information will prove to be 
accurate. Actual results could differ materially. Management 
cautions readers not to place undue reliance on forward-looking 
information. Unless required by law, the Company does not 
undertake to update any forward-looking information. 
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The Business 
NOTE: This section contains fotWard-/ooking information. By its nature, forward-looking information requires that certain assumptions 
be made and is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" 
for additional information on the factors that could cause results to vary. 

Cash Store Financial is a leading provider of alternative financial products and services, serving everyday 
people for whom traditional banking may be inconvenient or unavailable. The Company owns and operates 
Canada's largest network of retail branches in the alternative financial products and services industry, with 
510 branches across Canada under the banners "Cash Store Financial", "lnstaloans" and "The Title Store." 
Cash Store Financial also owns and operates 27 branches in the United Kingdom (the "UK") under the 
banner "Cash Store Financial". 

The Company is listed on both the Toronto Stock Exchange (TSX:CSF) and New York Stock Exchange 
(NYSE:CSFS). 

Cash Store Financial acts as both a broker and lender of short-term advances and offers a range of other 
products and services to help customers meettheir day to day financial service needs. The Company employs 
a combination of payday loans and lines of credit as its primary consumer lending product offerings and 
earns fees and interest income on these consumer lending products. Cash Store Financial also offers a wide 
range of financial products and services including bank accounts, prepaid MasterCard, private label credit 
and debit cards, cheque cashing, money transfers, payment insurance and prepaid phone cards. The 
Company has agency arrangements with a variety of companies to provide these products. 

The table below illustrates the Company's primary consumer lending offerings summarized by jurisdiction 
since October 1, 2011: 

Jurisdiction 

British Columbia, Alberta 
Saskatchewan Nova Scotia 

Manitoba 

Ontario 

New Brunswick Newfoundland 
Prince Edward lsi. Yukon I NWT 

United Kingdom 

-

Regulatory Environment 

Oct 1, 2011 to 
Jan 31. 2012 

Payday Loans 
(Brokered) 

Payday Loans 
(Brokered) 

Payday Loans 
(Brokered) 

Feb 1, 2012 to 
Sep 30. 2012 

Oct 1, 2012 to 
Jan 31, 2013 

Payday Loans 
(Brokered) 

Feb 1, 
2013 to Present 

Management views regulations affecting its primary product offerings of payday loans and lines of credit as 
the most critical factor affecting the Company's ability to successfully operate and execute its business 
strategy. 

In Canada, certain provinces have developed regulations specific to payday loans. The key components of 
payday loan regulations are caps on the loan size, length and fees that can be charged. Typically regulations 
limit payday loans to a maximum of $1 ,500 and 62 days in duration, as well as providing a rate cap. The 
following table shows the rate caps in the provinces where the Company currently offers payday loans: 
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The Company is subject to class action proceedings initiated in the Canadian provinces of British Columbia, 
Alberta, Saskatchewan, Manitoba and Ontario, alleging non-compliance with rate caps in those provinces. 
The Company believes that it has complied with all applicable provincial regulations and is defending these 
actions vigorously. 

The Company's newly introduced primary product offering of lines of credit in Ontario, where approximately 
one third of the Company's branch network is located, has been subject to examination by the Ontario 
Minister of Consumer Services and the Registrar of payday loans (the "Ontario Regulator"), who is responsible 
for regulating the payday loans sector in that province. The Ontario Regulator has proposed amended 
regulations which may capture the lines of credit under the existing Payday Loans Act and may require the 
Company to re-apply for licenses to continue to offer its products and comply with payday loans regulations. 
The new regulations do not propose a rate cap for the lines of credit. The Ontario Regulator is currently 
considering industry feedback on the proposed amendments and the content and timing of such amended 
regulations is not yet known. 

The UK does not currently have specific regulations for payday loans, however in April 2014 the Financial 
Conduct Authority ("FCA") will assume responsibility for regulating the sector. The FCA has proposed new 
payday lender measures that will include limiting to two the number of loan rollovers and the number of times 
that lenders can access a borrower's bank account for payment, both of which have an implementation date 
of July 1, 2014. The FCA will also require a borrower affordability assessment before payday lenders can 
extend a loan and will require that lenders include clear risk warnings on advertisements. In addition, the 
FCA plans to put in place dedicated supervision and enforcement teams. The FCA opened its proposed 
rules for comment and is expected to publish final guidance in February 2014. The Company has obtained 
interim licenses to operate as a payday lender in the UK in advance of the regulations. On November 25, 
2013, legislators in the UK announced that a rate cap setting power for payday loans will be included through 
amendments to the Banking Reform Bill which is currently before the House of Lords. It has been reported 
that the rate cap will be set by the FCA and address the total cost of borrowing. The Banking Reform Bill is 
expected to receive final reading on December 9, 2013 and rate caps are expected to come into force during 
2015. 

Loan roll overs (extensions of existing loans for a fee and/or provision of new loans to pay out previous loans) 
are prohibited in certain Canadian provinces. Cash Store Financial does not engage the practice of rollovers 
in any Canadian province and limits the number of rollovers to four for consumers in the UK. Although the 
proposed regulations in the UK would represent a change from current practice, the Company does not 
expect a material negative impact given that only approximately 5% of its branch network is located in the 
UK. 

Please see "Risks and Uncertainties" for additional information on regulations and litigation. 

Giving Back 

Cash Store Financial is proud to be partnered with the Canadian Diabetes Foundation. Part of the Company's 
fundraising activities is to host Freedom Runs across Canada. In FY2013, Cash Store Financial hosted 15 
Freedom Runs and sponsored 5 runs for diabetes. To date, these efforts have helped contribute over $1 
million to this cause. 

141 
FY20 13 Management's Discussion & Analysis 



Q~~t:;J 

499 
Strategy 
NOTE: This section contains fotward-looking information. By its nature, fotward-looking information requires that certain assumptions 
be made and is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" 
for additional information on the factors that could cause results to vary. 

The Company's long-term goal remains unchanged: to become the premier financial service provider to 
consumers in its target market by complementing the products and services of traditional banks and providing 
a step up for those consumers who do not have access to traditional bank products. 

A Look Back 

The Company's objective for FY2013 was to continue to move upstream by building on its differentiated 
branch environment, introducing new products and services that will maintain customer relationships for 
longer time periods and shifting the focus from short-term payday loans to longer term line of credit products. 

In keeping with this objective, on October 1, 2012 and February 1, 2013, the Company launched a new suite 
of line of credit products in Manitoba and Ontario, respectively, and payday loans are no longer being offered 
in those provinces at this time. The lines of credit are traditional, unsecured, medium-term revolving credit 
lines, with regular minimum payments tailored to customers' needs and profiles. This suite of line of credit 
products enables consumers to move up the credit ladder toward credit-scored products that will eventually 
enable access to other mainstream lending products. 

The lines of credit were designed to offer the following benefits: 

Benefits to Consumers Public Policy Objectives Benefits for the Company 
- Access to flexible credit 

products that did not 
previously exist in the 
marketplace 

Lower credit costs 
through a graduated line 
of credit suite that 
rewards good payment 
behavior 

- Ability to reduce 
borrowing costs that will 
improve overall 
indebtedness 

Opportunities to rebuild 
credit 

Bring consumers with no, 
limited, or poor credit into 
mainstream economic 
products 

A mechanism for consumers 
to save money and rebuild 
their creditworthiness 

Innovative products for the 
underserved lower-end of the 
credit market 

Reduce indebtedness and 
encourage savings 

Diversification beyond payday 
lending and a growing 
recognition as a full-service 
financial services provider 

- Access to a broader segment 
of the consumer market 

Delivery of a broader 
spectrum of financial services 
products 

Extended customer 
relationships reduces high 
acquisition costs and adds 
incremental revenue 

Uniform platform and delivery 
of consistent consumer 
experience 

In Manitoba and Ontario, the Company has graduated customers from its Basic line of credit to its Progressive 
line of credit that offers better rates and more flexible minimum repayment terms. These lines of credit 
supplement the Company's lowest cost Elite line of credit that has been offered to qualifying customers 
across Canada starting in Q1 of FY2012. 
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The following is a summary of the Company's progress in relation to the four strategic priorities in FY2013: 

Element Progress 

Platform & Distribution Growth 
- Continue to optimize branch operations. 

- Continue methodical expansion into 
underserved markets. 

- Grow branch network through training and 
incentive programs. 

- Develop online lending platform and internet 
presence. 

Improved Margin Management 
- Continue to focus on cost savings and branch 

operating metrics. 

- Improve collections. 

FY2013 Management's Discussion & Analysis 

- Increased revenue per branch compared to the 
same period last year. 

- Launched consumer testing for online payday 
lending in Alberta and in the UK. Hired Dean Ozanne, 
an experienced banking executive, as Senior VP of 
Virtual Operations and Innovation. 

-Hired Michael Baker, and experienced executive in 
the financial services and banking sector as Senior 
VP of Canadian Operations. 

- Launched "the Title Store" banner in Alberta 
brokering short term loans secured against motor 
vehicles in 1 0 locations. 

- Reduction in sales expenses of 8% compared to 
last year. 
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The Road Ahead 

In FY2013, the Company made significant progress in key areas that Jay the foundation for transforming the 
business for the future, including the transition to Jines of credit and new product introductions. 

The Company will continue to move upstream by building on its differentiated branch environment and 
expanding new products and services that will maintain customer relationships for longer time periods and 
shifting the focus from short-term payday loans to longer term line of credit products. 

Management has worked closely with the Board of Directors to develop a tactical plan of actions and 
accountabilities for FY2014. Progress towards the achievement of the tactical plan is monitored monthly. 
The strategies addressed in this tactical plan for FY2014 include: 

Financial Priorities 

Growth in loan fees with the roll-out of a suite of line of credit products to attract new customers. 

Grow other income by developing other service offerings such as bank accounts, payment card 
products, payment insurance that focus on providing long term value for customers and result in 
increased customer retention. 

Reduce corporate expenses through a reduction in external professional fees. 

Stabilize and reduce credit losses through improvements in underwriting and operational 
improvements in branch and centralized collections processes. 

Improve UK financial performance through customer growth and more cost effective business 
partners to provide other financial products and service offerings. 

Growth Opportunities 

Carefully pursue UK growth through branch network growth. 

Grow revenue from the Title Store through network expansion and marketing to existing customer 
base. 

Complete testing phase of online lending in the UK and Canada and expand online lending volumes 
profitably through a "bricks and clicks" strategy to leverage the Company's existing physical branch 
network. 
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Performance 
NOTE: This section contains forward-looking information. By its nature, forward-looking information requires that certain assumptions 
be made and is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" 
for additional information on the factors that could cause results to vary. 

.FY2013 consolidated revenue of $190.8 million increased by 1.8% compared to $187.4 million in FY2012 
despite a 2.0% decline in loan volume. Loan fee revenue increased by $14.4 million, offsetting a reduction 
in other income of $11.1 million. FY2013 revenue from Canadian operations increased by $3.2 million while 
revenue from UK operations was flat compared to FY2012. 

Branch sales expenses of $110.4 million for the year ended Sept 30, 2013 decreased by 8% compared to 
$120.5 million in the same period last year as a result of the 63 branch consolidations that occurred during 
FY2012 and an increased focus on cost control. 

On an adjusted basis, the FY2013 provision for credit losses as a percentage of direct loan volume was 
stable at 5.2% compared to 5.1% in FY2012. As of September 30, 2013, the Company recorded an additional 
provision for credit losses of $5.2 million resulting from a change in estimation methodology to charge-off 
advances at 90 days past due. 

Retention payments increased to 4.8% of brokered loan volume in FY2013 compared to 3.6% in FY2012 
as a result of the Company's efforts to manage its overall credit loss exposure to third-party lenders. 

EBITDA for FY2013 was negative $1.0 million, up from negative $31.7 million in FY2012. Significant items 
that impacted FY2013 reported EBITDA were as follows: 

A reduction in other income; 

Increased provision for credit losses resulting from the estimation methodology change to charge
off advances at 90 days past due; 

Impairments on acquired advances and certain long-lived assets; 

Increased corporate salaries and legal costs; 

Costs associated with restatements of previously issued financial statements and the special 
investigation; and 

Allowances for significantly aged receivables from a vendor. 

In FY2012, the Company recorded $44.8 million of charges, primarily comprised of a $36.8 million expense 
for the settlement of pre-existing relationships with third-party lenders and $5.0 million related to asset 
impairments and branch consolidations. 

Diluted EPS for FY2013 was a $2.02 loss compared to a loss of $2.50 in FY2012. 

Cash at September 30, 2013 decreased by $7.7 million to $11.5 million from $19.1 million at September 30, 
2012. Cash used in operating activities during FY2013 was negative $0.7 million, down from $15.0 million 
provided by operating activities in FY2012. The Company has secured credit facilities subsequent to 
September 30, 2013 to assist in meeting ongoing working capital requirements and fund strategic growth 
initiatives. 
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Selected Annual Information 

Year Ended Year Ended 2013 vs. 
($000s, except for per share amounts, number of loans September September 2012 % 
and branch count) 30, 2012 30, 2013 change 
Consolidated results 

Total long-term liabilities 137,375 137,161 -% 
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Results of Operations 

Branches 
ll!i United 

Kingdom 
12 

Total branch count of 537 reflects the FY2013 addition of 2 new branches in the United Kingdom as well as 
1 0 new Title Store branches and a new Cash Store Financial branch offset by the closure of 12 branches 
in Canada. During FY2012, the Company consolidated 63 branches in Canada and transferred customers 
from affected branches to nearby branches. 

Revenue 

Loan Volume 

Total loan volume of $781.8 million for the year ended September 30, 2013 decreased by 2% compared to 
$797.7 million for the year ended September 30, 2012. The decrease in loan volume reflects tightening 
certain underwriting criteria on the Basic line of credit product in an effort to manage credit risk and improve 
operating profitability as well as the impact of the revolving portion of the lines of credit. 

The Company measures loan volume based on the total principal advanced to consumers. 

Loan Fees 

Loan fees include payday loan fees and fees charged for the credit assessment and brokering of advances 
and lines of credit on behalf of consumers. 

YearEnded YearEnded % 
(OOOs) September 30, 2012 September 30, 2013 Change 

Payday loan fees 133,134 112,171 (16)% 

Total Loan Fees 137,994 152,430 10% 

The year over year changes in the type of loan fees earned are reflective of the Company's cessation of 
payday loans and introduction of lines of credit in Manitoba and Ontario in FY2013. Despite the decrease 
in loan volume, the overall increase in loan fees of 1 0% is due to different revenue recognition policies 
between brokered and direct lending consumer advances. The Company earns its broker and credit 
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assessment fees for lines of credit at the time the line of credit is brokered while fees on directly originated 
short-term advances are deferred and recognized over the term of the advance. 

Same Branch Revenue 

FY2013 same branch revenue, calculated on the branches in Canada that were open for both the FY2013 
and FY2012 was $348. This represents an increase of 4.8% compared to average revenues of $332 for 
those branches in FY2012 and is comprised of higher loan fees earned offset by a reduction in other income. 

Other Income 

Other income includes late interest and fees earned on consumer lending products as well as fees earned 
on other financial products and services such as bank accounts, debit cards and prepaid credit cards, cheque 
cashing, insurance, money transfers and prepaid phone cards. 

Year Ended Year Ended % 
(OOOs) September 30, 2012 September 30. 2013 Change 

Fees earned on other financial products and 
services 43,613 28,611 

The decrease in fees earned on other financial products and services is related to the following: 

(34)% 

Price reductions on prepaid debit and credit card products and bank accounts designed to increase 
customer benefits and promote long term customer retention to ultimately increase profitability in 
the long-term; 

An increase in consumer take up of cheques and electronic funds transfer as a form of disbursing 
proceeds as compared to prepaid debit and credit card products; and 

The cessation of a customer payment protection insurance offering on lines of credit in Ontario. 

The increases in interest and other recoveries earned is a result of the accounting treatment of acquired 
advances. In FY2012, the majority of interest and other recoveries were related to acquired advances and 
were recorded as a reduction to the acquired portion of consumer advances receivable, net. In the current 
period the majority of interest and default and other fees are related to direct advances and are recognized 
as income when received. 

Sales Expenses 

Sales expenses of $110.4 million for the year ended September 30, 2013 decreased by 8% compared to 
$120.5 million in the same period last year. The Company attributes these savings to an increased focus on 
cost control and to the 63 branch consolidations that occurred during FY2012. 
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Credit Losses and Recoveries 

The Company's provision for credit losses recorded on the consolidated statement of operations includes 
all estimated uncollectible contractual principal and loan fees and impairment on acquired portfolios. The 
provision for credit losses is reduced by any recoveries realized after advances are charged off. Collections 
of late interest and fees on advances that have not been charged off are recorded in other income on the 
consolidated statement of operations. When evaluating the Company's overall credit loss rate, management 
considers the provision for credit losses net of default and other fees recorded in other income, as follows: 

Year Ended % of Year Ended 0/o of 
September 30, loan September loan 

(OOOs) 2012 val. 30~ 2013 vol. 
Provision for credit losses 31,004 6.0% 36,607 6.8% 

29,271 5.7% 34,846 
======== 

6.4% Net 

Due primarily to the change in estimation methodology used to calculate the provision, credit losses net of 
default and other fees for the year ended September 30, 2013 increased by $5.6 million, or 0.7% of direct 
loan volume in comparison to the prior year. 

On an adjusted basis, the provision for credit losses for FY2013 was stable at 5.2% of direct loan volume 
compared to 5.1% for FY2012. 

For the year ended September 30, 2013, the change in estimation methodology to charge-off advances at 
90 days past due was approximately $5.2 million. In addition, for FY2013 the provision for credit losses 
expense includes $1.5 million of impairments related to subsequent changes to the valuation of acquired 
advances. In FY2012, the provision for credit losses reflected a $3.0 million expense related to the UK which 
offsets the total increases for year over year comparative purposes. 

Retention Payments 

This section should be read in conjunction with "Off-Balance Sheet Arrangements". 

The nature of the Company's funding and credit loss expenses under the direct lending model differ from 
those under the broker model. Under the broker model, the Company makes voluntary retention payments 
to third-party lenders in order to offset the impact of the credit losses third-party lenders experience. 

Year Ended Year Ended 
(OOOs) September 30, 2012 September 30, 2013 
Losses on acquisition of line of credit advances 7,110 

Total retention payments expense 9,968 11,659 

As a percentage of brokered loan volume, retention payments increased to 4.8% for FY2013 from 3.6% in 
FY2012. The increase was a result of the Company's continuing assessment of credit losses in brokered 
advances and the strategy to mitigate it exposures to third-party lenders with respect to this risk. IN FY2013 
the Company made retention payments to third-party lenders and has repurchased line of credit advances 
such that its estimated maximum exposure has not increased in proportion to the level of brokering activity 
on a year over year basis. 
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Corporate Expenses 

Year Ended Year Ended % 
(ODDs) September 30, 2012 September 30, 2013 Change 
Salaries and benefits 

Audit , accounting and special 
investigation 

Total Corporate Expenses 

11,195 

918 

22,684 

13,553 21% 

4,011 337% 

38,142 68% 

The increase in corporate salaries and benefits is a result of investments in staffing for new lines of business 
and other one-time expenses. 

Legal expenses increased for FY2013 as a result of additional legal activity related to new regulatory and 
securities class action claims as well as reserves taken for existing litigation and claims. 

Included in audit, accounting and special investigation costs for FY2013 are $1.6 million related to the 
restatements of previously issued financial statements, as well as $2.0 million related to the special 
investigation. 

Included in other corporate expenses is a $4.4 million provision related to receivables from a vendor. Also 
included in other expenses are increases in professional fees and other public company expenses such as 
board fees and additional corporate rent as a result of the move to a new corporate office in Q4 of FY2012. 

Refer to the section entitled "Risks and Uncertainties" for additional information on the special investigation, 
regulatory developments and legal proceedings and "Other Receivables" for additional information on 
amounts due from vendors. 

Depreciation of Property and Equipment and Amortization of Intangible Assets 

Total depreciation of property and equipment of $8.2 million forth e year ended September 30, 2013 increased 
compared to $7.7 million in the same periods last year. The increase results primarily from a correction of 
depreciation of corporate property and equipment. 

Amortization of intangible assets of $7.5 million for the year ended September 30, 2013 increased from $5.1 
million in the same period last year. The Company acquired proprietary knowledge, non-compete agreements 
and favorable supplier relationships when advances were acquired from third-party lenders in the second 
quarter of FY2012. 

Net Loss and Comprehensive Loss 

The Company reported net loss of $35.5 million for the year ended September 30, 2013 compared to net 
loss $43.5 million in the same period last year. The prior year included an expense of $36.8 million for the 
settlement of pre-existing relationships with third-party lenders. Other significant factors contributing to the 
reported loss in comparison to the same period last year include increased provision for credit losses resulting 
from a change in estimation methodology to charge-off advances at 90 days past due, impairments on 
acquired advances, increased corporate salaries and legal costs, costs associated with restatements of 
previously issued financial statements and the special investigation, allowances for significantly aged 
receivables from a vendor and an increase to the valuation allowance recorded against deferred tax assets. 
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Summary of Quarterly Results 

(thousands of dollars, except for per share 
2012 2013 

amounts and branch figures) Q1 02 03 04 Q1 Q2 Q3 Q4 

Consolidated Results 

14,271 10,252 18,834 23,555 22,709 19,445 18,068 20,187 

Provision for credit losses 668 10,798 10,104 9,434 9,254 7,289 7,587 12,477 

Net income {loss) before income taxes 
and class action settlements 1 ,334 (53,851) (4,432) 72 (1,834} (5,394} (8,567) (19,457} 

Although the Company's business is not significantly affected by seasonality, the Company typically 
experiences its strongest revenues in the third and fourth quarters (which correspond with tax season and 
the summer months) followed by the first quarter (Christmas/holiday season). The second quarter is typically 
the weakest. _ 
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Fourth Quarter 
Loan Volume 

Q4 FY2013 loan volume of$199.8 million decreased by 4% compared to $207.2 million for a4 of FY2012. 
The decrease in loan volume reflects tightening certain underwriting criteria on the Basic line of credit product 
in an effort to manage credit risk and improve operating profitability as well as the impact of the revolving 
portion of the lines of credit. 

Loan Fees 

Three Months Ended Three Months Ended % 
(OOOs) September 30, 2012 September 30, 2013 Change 

Payday loan fees 35,275 30,023 (15)% 

Total Loan Fees 38,353 38,928 1% 

The year over year changes in the type of loan fees earned are reflective of the Company's cessation of 
payday loans and introduction of lines of credit in Manitoba and Ontario. Despite the decrease in loan volume 
compared to Q4 of FY2012, the overall increase in loan fees of 1% reflects pricing differences between 
payday loans and the new lines of credit. 

Same Branch Revenue 

Q4 FY2013 same branch revenue, calculated on the branches in Canada that were open for both the Q4 of 
FY2013 and Q4 of FY2012 was $88. This represents an decrease of 3.3% compared to average revenues 
of $91 for those branches in Q4 of FY2012 and is a result of the reduction in other income. 

Other Income 

Three Months Ended Three Months Ended % 
(OOOs) September 30, 2012 September 30, 2013 Change 

Fees earned on other financial products 
and services 

Default and other fees 

10,102 

527 

5,577 

412 

The decrease in fees earned on other financial products and services is related to the following: 

(45)% 

(22)% 

Price reductions on prepaid debit and credit card products and bank accounts designed to increase 
customer benefits and promote long term customer retention to ultimately increase profitability in 
the long term; 

An increase in consumer take up of cheques and electronic funds transfer as a form of disbursing 
proceeds as compared to prepaid debit and credit card products; and 

The cessation of a customer payment protection insurance offering on lines of credit in Ontario. 
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Sales Expenses 

Sales expenses of $28.1 million for Q4 of FY20 13 were relatively flat compared to $27.3 million in Q4 of 
FY2012. The Company had approximately the same number of branches in Q4 of FY2013 compared to Q4 
of FY2012. 

Credit Losses and Recoveries 

% of Three Months o/o of 
Three Months Ended loan Ended September loan 

(OOOs) September 30, 2012 vol. 30, 2013 vol. 

Provision for credit losses 9,434 4.8% 12,477 10.4% 

Net 8,907 4.6% 12,065 10.1% 
======== 

Due primarily to a change in estimation methodology used to calculate the provision, credit losses net of 
recoveries for Q4 of FY2013 increased by $3.2 million, or 6% of direct loan volume in comparison to Q4 of 
FY2012. On an adjusted basis, the provision for credit losses for Q4 of FY2013 was 5.4% of direct loan 
volume compared to 4.6% for Q4 of FY2012. The increase as a percentage of direct loan volume was a 
result of $0.4 million of impairments recorded on acquired line of credit advances during the quarter. 

The impact of the September 30, 2013 change in estimation methodology to charge-off advances at 90 
days past due was approximately $5.2 million. l,n addition, for Q4 of FY2013, the provision for credit losses 
expense includes $0.4 million of impairments related to subsequent changes to the valuation of acquired 
advances. These increases were offset by improvements in overall collections compared to the prior year. 

Retention Payments 

This section should be read in conjunction with "Off-Balance Sheet Arrangements" 

Three Months Ended Three Months Ended 
(OOOs) September 30, 2012 September 30,2013 

Losses on acquisition of line of credit advances 4,183 

Total retention payments expense 586 5,781 

As a percentage of brokered loan volume, retention payments increased to 7.2% for Q4 of FY2013 from 
4.8% in Q4 of FY2012. The increase was a result of the Company's continuing assessment of credit losses 
in brokered advances and the strategy to mitigate it exposures to third-party lenders with respect to this risk. 
The Company has made retention payments and has repurchased line of credit advances such that its 
estimated maximum exposure has not increased in proportion to the level of brokering activity. 
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Corporate Expenses 

Three Months Ended Three Months Ended % 
(OOOs) September 30, 2012 September 30, 2013 Change 

Salaries and benefits 

Audit , accounting and special 
investigation 

Total Corporate Expenses 

2,970 

336 

5,706 

4,008 35% 

427 27% 

13,548 137% 

The increase in corporate salaries and benefits is a result of investments in staffing for new lines of business 
and other one-time expenses. 

Legal expenses increased for FY2013 as a result of additional legal activity related to new regulatory and 
securities class action claims. 

Included in other corporate expenses is a $4.4 million provision related to receivables from a vendor. Also 
contributing to the increase in other corporate expenses is additional corporate rent costs associated with 
moving to a new corporate office in Q4 of FY2012. 

Refer to the section entitled "Risks and Uncertainties" for additional information on regulatory developments 
and legal proceedings and "Other Receivables" for additional information on amounts due from vendors. 

Net Loss and Comprehensive Loss 

The Company reported net loss of $22.3 million for Q4 of FY2013 compared to net income of $0.2 million 
in the same period last year. Significant factors contributing to the reported loss in comparison to the same 
period last' year include the change in estimation methodology to charge-off advances at 90 days past due, 
allowances for significantly aged receivables from a vendor and an increase to the valuation allowance 
recorded against deferred tax assets. 
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Liquidity and Capital Resources 
NOTE: This section contains forward-looking information. By its nature, forward-looking information requires that certain assumptions 
be made and is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" 
for additional information on the factors that could cause results to val)l. 

Cash balances decreased to $11.5 million as at September 30, 2013, compared to $19.1 million at the end 
of FY2012. 

For FY2013 the Company utilized a combination of third-party lender funds and cash generated from 
operating activities to manage its working capital requirements. The Company is able to both purchase and 
sell consumer advances with third-party lenders in order to manage its working capital requirements. 

In addition to cash flows from operations, to fund working capital and growth in consumer advances receivable 
for FY2014, the Company secured additional funding through its available credit facilities. Refer to the section 
entitled "Credit Facilities." 

The Company expects to continue to fund working capital requirements to the end FY2014 through cash 
generated from operations and credit facilities. 

Cash Flows 

Cash provided by {used in): Year ended Year ended 
(OOOs) September 30, 2012 September 30, 2013 

Operating activities 15,039 (698) 

Financing activities 90,926 {4,644) 

Cash used in operating activities was negative $0.7 million for FY2013, down from $15.0 million provided 
by operating activities in FY2012. The decrease was driven primarily by increases in corporate expenses. 

Cash used in investing activities for FY2013 reflects the purchase of property and equipment and intangible 
assets. FY2012 cash used in investing activities reflects a significant acquisition of a portfolio of advances, 
intangible assets and an expense to settle pre-existing relationships with third-party lenders. 

Cash used in financing activities for FY2013 primarily reflects the repayment of capital lease obligations and 
fluctuations in in funding made available by the third-party lenders for lending to consumers, whereas in 
FY2012 reflects the issuance of the Notes (defined herein). 

Funds advanced from third-party lenders are restricted and can only be used for consumer lending.ln FY2013 
the Company used funds advanced from third-party lenders to broker advances to customers. The Company 
also transfers advances to third-party lenders to manage excess float and day-to-day working capital 
requirements. During FY2013 as part of the normal course of operations the Company transferred $14.3 
million (2012- $17.6 million) of net consumer advances receivable to third-party lenders in exchange for 
cash. 

Consumer Advances Receivable, Net 

As at September 30, 2013, the consumer advances receivable, net balance was $25.6 million, down from 
$32.4 million at September 30, 2012. 
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The Company's consumer advances receivable balance at September 30, 2013 is comprised of $19.3 million 
(September 30, 2012- $25.9 million) of net advances that the Company has made directly to consumers 
and $6.2 million (September 30; 2012- $6.6 million) in advances that the Company has purchased from 
third-party lenders. 

Direct Advances 

The September 30, 2013 direct advances balance of $19.3 million is comprised of gross advances of $29.2 
million net of a provision for credit losses of $9.8 million (September 30, 2012- $52.3 million gross advances 
and a provision of $26.4 million). 

The year over year decrease is due to a change in the estimation methodology used to calculate the provision. 
As of September 30, 2013 the Company began to charge-off all advances at 90 days past due. This change 
resulted in an additional expense associated with the charge-off of value previously ascribed to advances 
greater than 90 days past due. As a result of the change in estimation methodology, all recoveries related 
to advances greater than 90 days past due will be recognized as a reduction to the provision for credit losses 
expense when received. 

The change in estimation methodology has been made by the Company as a result of the continuing process 
of obtaining additional information and experience as a direct lender and on the basis that it is preferable. 
This change has helped management to address the identified material weakness in internal controls (see 
"Controls and Procedures") by providing better clarity and peer consistency with respect to the Company's 
accounting policy for credit losses and charge-offs. 

Acquired Advances 

During FY2013, based on current collection trends, the Company revised its forecast of future cash flows 
related to the January 31, 2012, fiscal Q2, 2013 and fiscal Q3, 2013 acquired advances. As a result, included 
in the provision for credit losses expense for FY2013 are impairment charges of $1.5 million related to these 
acquired portfolios. 

Commencing in February, 2013, in order to better facilitate the collections of past due advances on its 
brokered lines of credit in Ontario and Manitoba, the Company has purchased line of credit advances from 
third-party lenders. The line of credit advances are not governed by applicable payday loans regulations and 
the Company needs to be licensed to collect overdue brokered line of credit advances. In the absence of 
such licenses the Company has chosen to collect the overdue line of credit advances on behalf of the lenders 
either by purchasing the line of credit advances or by engaging a third party agency for collection. For the 
purposes of collecting the line of credit advances, the Company elected to purchase the line of credit advances 
in FY2013 and incurred losses on the difference between the purchase price and fair value of the line of 
credit advances and recognized the difference as retention payments. The Company expects to continue 
the practice of repurchasing past due advances on brokered lines of credit for the foreseeable future. 

The Company's valuation assumptions reflect the recovery of approximately 82% of the contractual value 
of the repurchased advances on brokered lines of credit within 12 months. 

All advances acquired have been reported on a pooled basis based on the fiscal quarter of acquisition. As 
the total consideration paid to acquire the line of credit advances exceeded the fair value, for the year ended 
September 30, 2013 the Company recorded losses of $7.1 million (20 12-$nil) in retention payments expense. 
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The Company pools acquired advances for reporting purposes, as follows: 

Contractual R~maining 
Value Fair Value at Carrymg Value 

at Acquisition Acquisition September 30, 
(OOOs) Date Date 2013 

January 31, 2012 loan acquisition $ 319,900 $ 50,014 $ 1,715 

Fiscal Q3, 2013 acquired line of credit advances $ 11,650 $ 9,479 $ 1,173 

Other Receivables 

The September 30, 2013 net other receivables balance of $8.9 million (2012- $19.9 million) is comprised 
mainly of short term receivables from vendors, with which the Company has agency arrangements to provide 
bank accounts, debit and prepaid MasterCard and insurance products to consumers. 

Included in this amount are gross receivables of $9.8 million (September 30, 2012-$11.3 million) due from 
a vendor. The Company has recorded an allowance of $4.4 million (2012 - $nil) against certain of these 
receivables which are greater than three months past due and collection is considered doubtful. These 
balances represent a concentration of credit risk to the Company. The Company is actively engaged in the 
pursuit of the overdue amounts and performs an ongoing review of the credit status of its key vendors. 

Credit Facilities 

On November 29, 2013 the Company entered into a credit agreement (the "Credit Agreement") with Coliseum 
Capital Management, LLC ("Coliseum"), 8028702 Canada Inc. and 424187 Alberta Ltd. ("Alberta Ltd.") 
(collectively, the "Lenders"), pursuant to which the Lenders have provided $12.0 million of loans. 

Pursuant to the Credit Agreement, 424187 Alberta Ltd. (the "Agent") acts as agent for the Lenders. The loans 
made under the credit facility bear interest at 12.5% per annum, payable monthly in arrears, on the 29th day 
of each month. If an event of default occurs under the Credit Agreement, the interest rate is increased by 
2% for so long as the event of default remains. The Credit Agreement provides that an additional $20.5 
million may be advanced for a total maximum loan amount of $32.5 million. The Lenders have a right of 
first refusal in respect of any additional advances. If the Lenders do not exercise their right of first refusal, 
the Company is free to obtain loan advances from other lenders who agree to become party to the Credit 
Agreement. The loans outstanding at any time are subject to the requirement that the maximum amount 
outstanding cannot exceed 75% of the unrestricted cash of the Company plus 75% of the net consumer 
advances receivable of the Company not more than 90 days in arrears (the "Borrowing Base"). If the total 
amount outstanding under the loan at any time exceeds the Borrowing Base, the Company must repay to 
the Initial Lenders, on a pro rata basis, an amount which will result in the loans not being in excess of the 
Borrowing Base. Such payment must be made within 20 days of the month end in which the Borrowing 
Base was exceeded. 

Loans made under the Credit Facility mature on November 29, 2016 (the "Maturity Date") or on such earlier 
date as the principal amount of all loans owing from time to time plus accrued and unpaid interest and all 
other amounts due under the Credit Agreement may become payable under the Credit Agreement. The 
Company may repay the loans at any time subject to payment of a prepayment fee as follows: 

(a) If the prepayment is on or before November 29, 2014, the greater of (A) the interest that would 
accrue ifthe amount were to remain outstanding until November 29, 2014 and (B) 4% of the amount; 
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(b) If the prepayment is after November 29, 2014 but on or prior to November 29, 2015, 3% of the 
amount; and 

(c) If the prepayment is after November 29, 2015, no fee. 

The Company has agreed to designate the loans made under the Credit Agreement as priority lien debt and 
obtain the benefit of the security granted by the Company pursuant to the Collateral Trust and lntercreditor 
Agreement entered into in connection with the Company's 11.5% senior secured notes. 

The Company believes this Credit Agreement to be important in achieving the Company's long-term strategic 
plans and will fund operations and growth in key business areas. 

In addition to certain covenants relating to the payment of the loans and the authority of the Company to 
enter into the Credit Agreement, the Company has covenanted in favour of the Lenders: 

(a) to comply with the covenants granted to the holders of the 11.5% senior secured notes; 

(b) not to designate any additional debt under the Collateral Trust Agreement; and 

(c) to meet the following Adjusted EBITDA targets on a quarterly basis over the term of the Credit 
Agreement: 

i) $4.0 million for the first 3 months of the 2014 fiscal year 
ii) $10.0 million for the first 6 months of the 2014 fiscal year 
iii) $17.0 million for the for the first 9 months of the 2014 fiscal year 
iv) $25.0 million for the 2014 fiscal year 
v) $23.6 million on a rolling four quarter basis at the end of the first quarter of fiscal year 2015 
vi) $26.3 million on a rolling four quarter basis at the end of the second quarter of fiscal year 

2015 
vii) $26.9 million on a rolling four quarter basis at the end of the third quarter of fiscal year 2015 
viii) $27.5 million for the 2015 fiscal year 
ix) $28.1 million on a rolling four quarter basis at the end of the first quarter of fiscal year 2016 
x) $28.8 million on a rolling four quarter basis at the end of the second quarter of fiscal year 

2016 
xi) $29.4 million on a rolling four quarter basis at the end of the third quarter of fiscal year 2016 
xii) $30.0 million for the 2016 fiscal year 

Under the credit agreement, Adjusted EBITDA means the net income (or loss) of the Company, on 
a consolidated basis, before interest expense, income tax expense, depreciation of property and 
equipment, and amortization of intangible assets and before the deduction or addition of extraordinary 
and/or non-recurring expenses as reported in the Borrower's quarterly and annual Management's 
Discussion and Analysis in the section entitled "EBITDA and Adjusted EBITDA reconciliation". 

In addition to the rights of the Lenders to demand payment and instruct the Agent to begin the process to 
realize on the security under the Collateral Trust and lntercreditor Agreement, upon the occurrence and 
during the continuance of an event of default, the Lenders have the right, but not the obligation, to appoint 
a financial advisor to review the affairs of the Company and to appoint a director to the Board. 

424187 Alberta Ltd., which has committed to loan $2.0 million of the initial $12.0 million drawn, is controlled 
by the Company's CEO and a director, Gordon Reykdal. Coliseum, which has committed to loan $5.0 million 
of the initial $12.0 million drawn, owns 17.8% of the common shares of the Company. 
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Senior Secured Notes 

On January 31, 2012, the Company completed a private placement offering in Canada and the US for $132.5 
million of 11.5% senior secured notes (the "Notes"). The Notes mature on January 31, 2017and bear interest 
semi-annually on January 31 and July 31 each year. The Notes were issued at a price of 94.608% resulting 
in an effective interest rate of 13.4%. 

The indenture governing the Notes (the "Indenture") contains certain covenants that limit the Company's 
ability to: 

incur or guarantee additional indebtedness; 

make capital expenditures; 

make certain investments and acquisitions; 

amend the Company's dividend policy, pay dividends, or make distributions on capital stock or make 
certain other restricted payments; 

sell assets, including capital stock of the Company's restricted subsidiaries; 

enter into transactions with affiliates; 

create or incur liens; 

agree to payment restrictions affecting restricted subsidiaries; 

amend underwriting standards; 

form subsidiaries or fund foreign subsidiaries; and 

consolidate, merge, sell or otherwise dispose of assets, except those in the ordinary course of 
operations. 

The ability to declare and pay dividends is subject to compliance with a restricted payment covenant stipulated 
in the Indenture. 

Compliance with the covenants are not impacted solely through the ordinary course of operations or the 
results of operations. The Company remains in compliance with all of the covenants under the Indenture. 

In the event of specified change of control events, holders of Notes will have the right to require the Company 
to purchase all or a portion of the Notes at a purchase price in cash equal to 101% of the principal amount 
purchased, plus accrued interest to the date of purchase. In addition, upon certain asset sales, the Company 
may be required to use the net proceeds of such sales to offer to repurchase a portion of the Notes at a 
price in cash equal to 100% of the principal amount purchased, plus accrued and unpaid interest to the date 
of purchase. 

Under the terms of the Notes, the Company may redeem up to 35% of the Notes with the net proceeds of 
certain equity offerings at a redemption price equal to 111.5% of the principal amount redeemed, plus accrued 
and unpaid interest to the redemption date any time before July 31, 2014. The Notes are redeemable in 
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whole or in part, at any time on or after July 31, 2014 at the redemption prices (expressed as percentages 
of principal amounts) in the table below, plus accrued and unpaid interest: 

For the period Percentage 

On or after July 31, 2014 103.084% 

On orafterJuly31, 2016 100.000% 

The indenture contains a first lien carve out that allows us to obtain credit facilities of up to $32.5 million. 

Proceeds from the issuance of the Notes were $125.2 million. The Company used $116.3 million of the 
proceeds to acquire a portfolio of loans from third-party lenders. $8.2 million of the proceeds were used to 
pay fees and expenses related to the issuance and remainder was used for general corporate purposes. 

Contractual Obligations 

Payments due by Period 

Less than 1 After 5 
(OOOs) Total year 1-3 years 4-5 years years 

Senior Secured Notes 185,832 15,238 30,475 140,119 

Operating Leases 83,089 20,419 24,167 13,222 25,281 

Dividends 

The Company paid dividends to shareholders from 2008 to 2012. Starting in the fourth fiscal quarter of 2012 
the Board of Directors suspended quarterly dividends. The dividend distribution policy is reviewed on a 
quarterly basis. This review includes evaluating the Company's financial position, profitability, cash flow and 
other factors that the Board of Directors considers relevant. 

The ability to declare and pay dividends is subject to compliance with a restricted payment covenant stipulated 
in the Indenture. This restricted payment covenant is based on achieving a ratio of consolidated cash flows 
to interest expense of at least 2.5 on a trailing four quarter basis. In order to re-establish quarterly dividends, 
the Company would need to earn EBITDA of approximately $10.8 million per quarter for four consecutive 
quarters. 

Outstanding Share Data 

As at December 11, 2013, the Company had 17,571,813 common shares outstanding. There were also 
1,131,402 options to purchase common shares outstanding, which if exercised, would provide the Company 
with proceeds of approximately $10.5 million. Each option is exchangeable for one common share of the 
Company. 
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Off-Balance Sheet Arrangements 
NOTE: This section contains forward-looking information. By its nature, forward-looking information requires that certain assumptions 
be made and is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" 
for additional information on the factors that could cause results to vary. 

In FY2013 short term advances of $241.4 million, representing 30.9% (2012- $280.6 million, 35.2%) of the 
Company's total loan volume of $781.8 million (2012- $797.7 million), was provided directly to consumers 
by independent third-party lenders. 

Description of Arrangements 

The Company has entered into written business agreements with a number of third-party lenders who are 
prepared to consider lending to the Company's customers or to purchase advances originated by the 
Company. Pursuant to these agreements, services related to the collection of documents and information, 
as well as collection services are provided to the third-party lenders. 

The agreements also provide that the third-party lenders are responsible for losses suffered due to 
uncollectible advances provided the Company has fulfilled the duties required under the terms of the 
agreements. If the Company does not properly perform its duties and the lenders make a claim under the 
agreements, the Company may be liable to the lenders for losses they have incurred. A liability is recorded 
when it is determined that the Company has a liability under the agreements. 

The contracts between the Company and the third-party lenders do not contemplate continued retention 
payments. The contracts also do not guarantee repayment or a specified rate of return on the pool of funds 
committed by the third-party lenders' advanced to the Company's consumers. However, if the third-party 
lenders were to no longer participate in the brokering of advances to the Company's customers, the Company 
would lose the anticipated future revenue related to the brokering of advances. Under the broker model, the 
Company makes voluntary retention payments to the third-party lenders to encourage them to continue 
making funds available to the Company. The retention payments compensate the third-party lenders for 
some of the credit losses suffered. The Board of Directors regularly approves a resolution authorizing the 
Company to pay up to a certain amount of retention payments per quarter to third-party lenders. Retention 
payments are recorded in the period in which a commitment is made to a lender pursuant to the resolution 
approved by the Board of Directors. 

It is the Company's practice to credit third-party lenders with retention payments such that when combined 
with portfolio returns, the return on the total funds made available by the third-party lenders for lending to 
consumers approaches a target of 17.5% (2012: 17.5%) per annum. This total return is determined by the 
Company based on the nature of product offerings, credit and regulatory risk profile, and the willingness of 
third-party lenders to make funds available to customers as well as the stability and flexibility of the third
party lenders. In consideration of these factors, the Company continually seeks to further improve and 
optimize the return to third-party lenders. 

Summary of Exposure 

At September 30, 2013, the total funds made available by third-party lenders for consumer lending was 
$44.1 million (September 30, 2012: $33.1 million). If the Company were to reimburse the third-party lenders 
for all historical loans lossess suffered (provide a "make whole payment"), as of September 30, 2013 the 
estimated loss would be in the amount of$14.1 million (September 30,2012-$13.1 million). This estimated 
loss represents the Company's maximum exposure to third-party lenders and is comprised of the following 
components: 
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September 30, September 30, 
(OOOs) 2012 2013 

Total Exposure $ 13,057 $ 14,072 
======== 

Based on the same methodology that the Company uses to determine the point where advances are charged 
off, the following summarizes the aging of the advances of the third-party lenders as well as the estimated 
allowance for credit losses inherent in their portfolios: 

September 30, September 30, 
(OOOs) 2012 2013 
Current $ 13,319 $ 25,346 

The following summarizes the status ofthe funds of third-party lenders made available for consumer lending: 

September 30, September 30, 
(OOOs) 2012 2013 
Funds made available by third-party lenders for consumer lending $ 

Less: Cumulative charge-offs in excess of portfolio returns and 
retention payments 

Risk Management and Mitigation Strategy 

33,078 $ 44,092 

(1 ,822) {11 ,388) 

The Company manages its potential exposure to third-party lenders through retention payments as well as 
the repurchase of past due line of credit advances. 

During FY 2013, the Company voluntarily purchased past due line of credit advances in Ontario and Manitoba 
from the third-party lenders at the advances contractual value. This resulted in the Company immediately 
compensating the third-party lenders for any current or future losses inherent in the portfolios acquired. The 
difference between the purchase price and the fair value of the acquired advances is recorded as a retention 
payment. 

As part of the Company's strategic plan to mitigate its risks and exposures, the Company expects to continue 
to make retention payments to third-party lenders such that its maximum exposure does not increase in 
proportion to the volume of brokering activity during the period. 
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Other Financial Information 
NOTE: This section contains forward-looking information. By its nature, forward-looking information requires that certain 
assumptions be made and is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and 
Uncertainties" for additional information on the factors that could cause results to vary. 

Litigation and Claims 

The Company is subject to class proceedings and other material claims in Canada and the United States. 
A detailed description of each proceeding and its status is set out in "Risks and Uncertainties". 

Critical Accounting Estimates 

The discussion and analysis of the Company's financial condition and results of operations are based on 
the Company's consolidated financial statements, which have been prepared in accordance with U.S. GAAP. 
In applying U.S. GMP, the Company makes estimates and assumptions that affect the carrying amounts 
of assets and liabilities, disclosure of contingent liabilities and the reported amount of income for the period. 
Actual results could differ from estimates previously reported. The Company has discussed the development, 
selection and application of key accounting policies, and the critical accounting estimates and assumptions 
they involve, with the Audit Committee and the Board of Directors. 

The Company's most critical accounting estimates relate to the valuation of the Company's acquired 
advances, the provision for credit losses, litigation accruals and assessments, impairment of assets, and 
the valuation of deferred tax assets. 

Valuation of Acquired Advances 

The Company records acquired advances at fair value based on the estimated discounted future cash flows 
at the acquisition date. All cash inflows received on the acquired advances reduces the carrying amount and 
changes to the estimated future cash flows are factored into the carrying amount at each reporting period 
in accordance with FASB ASC 31 0-30, "Receivables- Loans and Debt Securities Acquired with Deteriorated 
Credit Quality." The Company closely monitors the performance and collections on acquired advances and 
the carrying amount is dependent on internal estimates of the ultimate collectibility of the advances and the 
Company's ability to continue to maintain its targeted level of cash collections. Changes to the Company's 
estimates could materially impact the Company's consolidated financial statements. 

The following describes the Company's accounting policy for recognition and measurement of acquired 
advances: 

Acquired advances are pooled on a quarterly basis according to common risk characteristics. This 
includes similar credit risk, risk ratings, and/or one or more predominant risk characteristics. 

The basic technique used to measure future cash flows is the same as is used to estimate the 
provision for credit losses with specific adjustments to factor in direct future cash inflows or outflows 
such as collection of late interest and default fees or payment of commissions to third-party collectors. 

The time horizon or forecast period used must be sufficient to cover substantially all (at least 95%) 
of total forecasted future cash flows from the acquired advances on a discounted basis. 

On a quarterly basis, the forecast for each pool of acquired advances is reassessed based on actual 
performance to date and adjusted as required by FASB ASC 310-30. 
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Provision for Credit Losses and Charge-offs 

Unsecured short-term advances that the Company originates on its own behalf are reflected on the balance 
sheet in consumer advances receivable. Consumer advances receivable are reported net of a provision and 
any deferred fees or costs. Origination fees and costs on these advances are deferred and recognized as 
an adjustment of the related yield using the effective interest method. 

Consumer advances receivable that bear interest are placed on non-accrual status once the advances are 
in default. Interest and default fees on advances receivable in non-accrual status are recorded once collected. 

Advances in default consist of direct lending consumer advances originated by the Company which are past 
due. The Company defines a past due or delinquent advance whereby payment has not been received in 
full from the customer on or before its contractual due date. A provision for credit loss is recorded when the 
Company no longer has reasonable assurance of timely collection of the full amount of principal and interest. 

In determining whether the Company will be unable to collect all principal and interest payments due, the 
Company assesses relevant internal and external factors that affect loan collectability, including the amount 
of outstanding advances owed to the Company, historical percentages of advances written off, current 
collection patterns and other current economic trends. The provision for credit losses reduces the carrying 
amount of consumer advances receivables to their estimated realizable amounts. The provision is primarily 
based upon models that analyze specific portfolio statistics, and also reflects, to a lesser extent, 
management's judgment regarding overall accuracy. The provision is reviewed monthly, and any additional 
provision as a result of historical loan performance, current and expected collection patterns and current 
economic trends is included in the provision for credit losses at that time. 

In the prior year, the Company's policy for charging off uncollectible consumer advances originated by the 
Company was to write the advance off when an advance remained in default status for an extended period 
of time without any extended payment arrangements made. During the quarter ended September 30, 2013, 
the Company changed the methodology for estimating the provision for loan losses in order to reduce the 
estimation uncertainty inherent in this provision, improve the accuracy of the amounts recorded with the 
benefit of additional history in originating loans, and improve comparability with financial information reported 
by its competitors who charge-off past due amounts at an earlier date. The Company now fully charges off 
consumer advances receivable when the advances remain in default status for 90 days. This change resulted 
in the acceleration of the point in time when consumer advances receivable are fully provided for. In 
accordance with FASB ASC No. 250-Accounting Changes and Error Corrections, ("ASC 250"), the Company 
has determined that this a change in estimation methodology and accordingly is a change in estimate. The 
impact of this change in methodology resulted in an increase in the provision for consumer loan losses during 
the year ended September 30, 2013 of $5,218. Advances to customers who file for bankruptcy are written 
off upon receipt of the bankruptcy notice Recoveries on amounts previously written off are credited against 
the provision for credit losses expense. 

Litigation Accruals and Assessments 

In view of the inherent difficulty of predicting the outcome of litigation and regulatory matters, particularly 
where the claimants seek very large or indeterminate damages or where the matters present novel legal 
theories or involve a large number of parties, the Company cannot state with confidence what the eventual 
outcome of pending matters will be, what the timing of the ultimate resolution of these matters will be, what 
the eventual loss, fines, or penalties related to each pending matter may be, or the extent to which such 
amounts may be recoverable under the Company's insurance policies. 

In accordance with applicable accounting guidance, the Company establishes reserves for litigation and 
regulatory matters when those matters present loss contingencies which are both probable and estimable. 
When loss contingencies are not both probable and estimable, the Company does not establish reserves. 
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In the matters described in "Risks and Uncertainties", loss contingencies are not both probable and estimable 
in the view of management, and accordingly, reserves have not been established for those matters. Based 
on current knowledge, management does not believe that loss contingencies, if any, arising from pending 
litigation and regulatory matters, including the litigation and regulatory matters described in .. Risks and 
Uncertainties", will have a material adverse effect on the consolidated financial position or liquidity of the 
Company, but may be material to the Company's result of operations for any particular reporting period. 

Impairment of Assets 

Impairment of Long-lived Assets 

Long-lived assets or asset groups held and used including property and equipment and intangible assets 
subject to amortization are reviewed for impairment whenever events or changes in circumstances indicate 
that the carrying amount of an asset may not be recoverable. As a result of the transition from direct payday 
lending to brokered lines of credit in Manitoba and Ontario, recent operating results, current developments 
in the regulatory environment and litigation and claims, the Company assessed that impairment indicators 
were present and quantitative testing of certain branches and the asset group containing the Company's 
intangible assets subject to amortization was performed. 

Property and equipment and intangible assets subject to amortization 

Property and equipment and intangible assets subject to amortization are reviewed for impairment whenever 
events or changes in circumstances indicate that the carrying amount of an asset or asset group may not 
be recoverable. 

If the sum of the undiscounted future cash flows expected to result from the use and eventual disposition of 
an asset or group of assets is less than its carrying amount, it is considered to be impaired. The Company 
measures the impairment loss as the amount by which the carrying amount of the asset or group of assets 
exceeds its fair value. In determining whether an impairment exists, the Company makes assumptions about 
the future cash flows expected from the use of these assets which may include: applicable industry 
performance and prospects, general business and economic conditions that prevail and are expected to 
prevail, expected growth, maintaining its customer base, and achieving cost reductions. There can be no 
assurance that expected future cash flows will be realized, or will be sufficient to recover the carrying amount 
of these assets. Furthermore, the process of determining fair values is subjective and requires management 
to exercise judgment in making assumptions about future results, including revenue and cash flow projections 
and discount rates. 

An asset group is the lowest level for which there are separate identifiable cash flows. For property and 
equipment, an asset group typically represents an individual branch. Any assets to be disposed of by sale 
are reported at the lower of carrying amount or fair value less costs to sell. Such assets are not depreciated 
while they are classified as held-for-sale. 

During the year ended September 30, 2013, as a result of certain events and circumstances, including recent 
operating results and regulatory matters, the Company determined that it was necessary to test the 
recoverability of certain branches and corporate assets that are not allocated to individual branches. During 
the year ended September 30, 2013, the Company recorded an impairment charge of $1.2 million (2012-
$3.4 million) as a result of impairments identified in certain branches. In addition, the Company determined 
that the asset group containing the Company's corporate property and equipment was recoverable as at 
September 30, 2013. The property and equipment impaired included leasehold improvements, fixtures, 
furniture and equipment, signage, and computer equipment. 

For intangible assets subject to amortization, which include non-compete agreements, favourable supplier 
relationships, proprietary knowledge and software intangibles, impairment testing is performed using the 
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expected undiscounted cash flows of the Canadian reporting unit. For intangibles assets subject to 
amortization that were acquired in the January 31, 2012 loan portfolio acquisition from third-party lenders, 
the following describes the specific factors and assumptions used in the acquisition date measurement of 
fair value: 

Non-compete Agreements- the proportion of revenues, margin contraction which would result from 
competition with the third-party lenders and the probability of competition. 

Favourable Supplier Relationships - the benefit the Company has obtained through continuing to 
maintain supplier relationships with third-party lenders post-acquisition in comparison to the cost of 
obtaining funding from new sources. The valuation assumptions are based on the amount of capital 
required from third-party lenders for funding consumer advances as well as assisting the Company 
in the management of its day to day liquidity requirements in the absence of a traditional credit 
facility. 

Proprietary Knowledge - the proportion of revenues attributable to the know-how acquired from the 
third-party lenders. 

As a result of the factors discussed that required a recoverability test to be performed over certain branches 
and corporate assets, the Company also performed a recoverability test on the asset group containing its 
intangible assets subject to amortization. The Company determined that the sum of the undiscounted future 
cash flows expected to result from the use and eventual disposition of the Canadian reporting unit was 
greater than the carrying amount of the Canadian reporting unit and accordingly no impairment existed. 

Goodwill and brand name 

Goodwill and the brand name intangible asset are tested for impairment annually on July 1st of each year, 
or more frequently if events or changes in circumstances indicate the asset might be impaired. 

The brand name impairment test consists of a comparison of the fair value of the brand name with its carrying 
value. If the carrying amount exceeds its fair value, an impairment is recognized equal to the amount of the 
excess. 

The Company assesses qualitative factors to determine if it is more-likely-than-not that goodwill might be 
impaired and whether it is necessary to perform the two-step goodwill impairment test. If the qualitative 
assessment results in a determination that goodwill has more-likely-than-not been impaired, the Company 
performs the two-step goodwill impairment test. In the first step, the carrying amount of the reporting unit, 
including goodwill, is compared to its fair value. When the fair value of the reporting unit exceeds its carrying 
amount, goodwill of the reporting unit is not considered to be impaired and the second step of the impairment 
test is unnecessary. The second step is carried out when the carrying amount of a reporting unit exceeds 
its fair value, in which case, the implied fair value of the reporting unit's goodwill, determined in the same 
manner as the value of goodwill is determined in a business combination, is compared with its carrying 
amount to measure the amount of the impairment loss, if any. 

As a result certain events and circumstances, including recent operating results and regulatory matters, the 
Company completed an impairment test on goodwill and the lnstaloans brand name on June 30,2013 and 
determined that there was no impairment of goodwill as the fair value of the Company's Canadian reporting 
unit exceeded its carrying value and the fair value of the lnstaloans brand name exceeded its carrying value 
as at June 30, 2013. The Company performed its annual impairment assessment on July 1, 2013 and no 
impairment was identified. 
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Valuation of Deferred Tax Assets 

Deferred income tax assets and liabilities are recognized for the deferred income tax consequences 
attributable to differences between the financial statement carrying amounts of existing assets and liabilities 
and their respective tax bases. Deferred income tax assets and liabilities are measured using enacted tax 
rates expected to apply to taxable income in the years in which those temporary differences are expected 
to be recovered or settled. The effect on deferred income tax assets and liabilities of a change in tax rates 
is recognized in income in the period that includes the enactment date. Valuation allowances are recorded 
to reduce any deferred income tax assets to the amounts management concludes is more likely than not to 
be realized. The Company recognizes the effect of income tax positions only if those positions are more 
likely than not of being sustained. Recognized income tax positions are measured at the largest amount 
that is greater than 50% likely of being realized. Changes in recognition or measurement are reflected in 
the period in which the change in judgment occurs. 

The Company provided a valuation allowance against a portion of its Canadian and United Kingdom deferred 
tax assets as at September 30, 2013 which amounted to $12.1 million. As at September 30, 2012, the 
Company had provided a valuation allowance against all of its United Kingdom deferred tax assets, which 
amounted to $2.0 million. Due to cumulative pre-tax losses, realization is not assured and the Company 
has not recorded the benefit of these deferred tax assets. 

Changes in Accounting Policies and Adoption of U.S. GAAP 

National Instrument 52-1 07-Acceptable Accounting Principles and Auditing Standards allows U.S. Securities 
and Exchange Commission ("SEC") registrants, such as Cash Store Financial, to file financial statements 
with Canadian securities regulators that are prepared in accordance with U.S. GAAP. As such, the Company 
has adopted U.S. GAAP instead of IFRS as its primary basis of financial reporting in order to enhance 
communication with shareholders and improve the comparability of financial information reported by 
competitors and the Company's peer group. 

Refer to Note 2 to the consolidated financial statements for information pertaining to accounting 
pronouncements that will be effective in future years. 

Related Party and Other Transactions 

424187 Alberta Ltd. 

424187 Alberta Ltd., a company controlled by the Company's CEO, Gordon Reykdal, provided a loan to the 
Company (see "Credit Facilities"). 424187 Alberta Ltd. advanced $2.0 million to the Company upon execution 
of the Credit Agreement dated November 29, 2013. This related party transaction has been measured at 
the transaction amount, which is the amount of consideration agreed to by the Company and 424187 Alberta 
Ltd. 

The Cash Store Australia Holdings Inc. (" AUC") 

The Company owns 3,000,000 shares, or approximately 18.3% of the outstanding common shares of AUC, 
acquired at a price of $0.06 per share. The carrying amount of this investment is $nil (2012 - $nil). At 
September 30,2013, the aggregate quoted market value of the Company's investment inAUC was $nil. In 
December of 2012 the Alberta, Ontario and British Columbia Securities Commissions issued cease trade 
orders in respect of the shares of AUC for failure to file financial statements. On September 13, 2013, AUC's 
operating subsidiary appointed a voluntary administrator pursuant to Section 436A of the-Australian 
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Corporations Act 2001. In the opinion of the directors of AUC, AUC is insolvent. The Administrator has taken 
control of the operations and assets and the application to have the cease trade orders revoked have been 
withdrawn by AUC. 

The Company previously provided administrative services to AU C. The Company had a services agreement 
with AUC to provide ongoing services such as financial and accounting support, administrative services, and 
the use of the Company's information technology and telecommunication systems. 

Included in corporate expenses is a recovery of $nil (2012- $0.3 million) relating to these services. These 
transactions were subject to normal trade terms and were measured at the transaction amount. As at 
September 30, 2013, the Company has a $nil (2012- $3) receivable from AUC. Amounts due are non-interest 
bearing, unsecured and have no specified terms of repayment. 

RTF Financial Holdings Inc. ("RTF") 

RTF is a private company in the business of short-term SMS and internet based lending in the United 
Kingdom. 

The Company owns 6,000,000 shares, or approximately 15.7%, of RTF acquired at a price of $0.06 per 
share. The carrying amount of this investment is $nil (2012- $nil}. No aggregate quoted market value of the 
Company's investment in RTF exists as the company is not publicly traded. 

The Company had a services agreement with RTF to provide ongoing services such as financial and 
accounting support and contracts administrative services. 

Included in corporate expenses is a recovery of $nil (2012- $0.1 million) relating to these services. These 
transactions were subject to normal trade terms and were measured at the transaction amount. 

As at September 30, 2013, the Company has a $1 (2012- $nil) receivable from RTF. Amounts due are non
interest bearing, unsecured and have no specified terms of repayment. 

Third-party lenders 

i. Assistive Financial Corp. ("Assistive"), a privately held entity that raised capital and provided 
advances to the Company's customers is controlled by the father of Cameron Schiffner, the former 
Senior Vice President of Operations of the Company. In addition, Cameron Schiffner's brother was 
a member of management of AUC and is a member of management of Assistive. 

On September 11, 2013, Cameron Schiffner's employment with the Company was terminated and 
Assistive is no longer considered a related party. On September 18, 2013, Assistive commenced 
an action in the Court of Queen's Bench of Alberta against the Company (See "Legal Proceedings"). 

Included in retention payments are $1.0 million (2012- $4.2 million) of amounts paid or payable 
directly to Assistive. As at September 30, 2013, included in accrued liabilities is $0.5 million 
(September 30, 2012- $0.7 million) due to Assistive. This amount has also been included in the 
Company's restricted cash balance. During the year ended September 30, 2012, the Company 
transferred consumer advances receivable, net of the provision for loan losses, of $3.9 million to 
Assistive for consideration of $3.9 million. The Company's contingent risk in Assistive's loan portfolio 
totaled $84 as at September 30, 2013 (September 30, 2012- $7.2 million). 

As part of the acquisition of the consumer advances portfolio on January 31, 2012, $45.5 million of 
the total purchase consideration was paid to Assistive, of which $14.4 million is an estimate of 
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Assistive's proportionate share of the expense to settle pre-existing relationships, which was 
approximated based on the proportion of the consideration paid to each third-party lender. The 
acquisition agreement was signed on behalf of Assistive by Cameron Schiffner's brother. 

ii. An immediate family member of Michael Shaw, a former director of the Company, advanced funds 
to a privately held entity that raised capital and provided advances to the Company's customers 
(third-party lender) and acted as a third-party lender prior to the acquisition ofthe consumer advances 
portfolio on January 31, 2012. 

On July 31, 2013, Michael Shaw resigned from the Board of Directors and is no longer a related 
party. 

There have been no transactions between the Company and this third-party lender subsequent to 
January 31, 2012. Included in retention payments are $nil (2012- $1.4 million) of amounts paid or 
payable directly to this third-party lender. As at September 30, 2013, included in accrued liabilities 
is $nil (September 30, 2012- $nil) due to this third-party lender. The Company's contingent risk in 
this third-party lender's consumer advances portfolio totaled $nil as at September 30, 2013 
(September 30, 2012- $nil). 

As part of the acquisition of the short-term advances portfolio on January 31,2012,$23.9 million of 
the total purchase consideration was paid to this third-party lender of which $7.6 million is an estimate 
of this third-party lender's proportionate share in the expense to settle pre-existing relationships 
which was approximated based on the proportion of the consideration paid to each third-party lender. 

iii. A privately held entity that began acting as a third-party lender after January 31, 2012 is controlled 
by Bruce Hull, who is a former director of AUC. 

On June 18, 2013, Bruce Hull resigned from the Board of Directors of AUC and is no longer a related 
party. 

Included in retention payments are $24 (2012- $36) of amounts paid or payable directly to this third 
third-party lender. As at September 30, 2013, included in accrued liabilities is $0.2 million 
(September 30, 2012 - $0.2 million) due to this third-party lender. This amount has been included 
in the Company's restricted cash balance. The Company's contingent risk in this third-party lender's 
consumer advances portfolio totaled $0.1 million as at September 30, 2013 (September 30, 2012-
$0.2 million). 

All transactions with third-party lenders have been measured at the transaction amount, which is the amount 
of consideration agreed to by the Company and the third-party lenders. 

Financial Instruments 

Please refer to Note 22 to the consolidated financial statements for details on measurement, carrying value, 
and fair value of financial instruments. For FY2013 the Company did not hold any derivative financial 
instruments or engage in hedging activities. 
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Non-GAAP Performance Measures 

Throughout this MD&A, terms that are not specifically defined under U.S. GAAP are referenced and used. 
These non-U.S. GAAP measures may not be comparable to similar measures presented by other companies. 
These non-U.S. GAAP measures are presented because the Company believes that they provide investors 
with additional insight into the Company's financial results. The non-U.S. GAAP measures mentioned in this 
MD&A, along with the way in which management calculates them, are defined below. 

• Same Branch Revenue is used to explain changes in total revenue by comparing the average 
revenue for a particular group of branches in a current period to that same particular group of 
branches in a prior period, excluding income from centralized collections. Average revenue is defined 
as revenue for the period divided by the number of branches. 

• EBITDA and Adjusted EBITDA are used as a measure of cash income. EBITDA is calculated as net 
income (loss) and comprehensive income (loss) before interest expense, income tax expense, 
depreciation of property and equipment and amortization of intangible assets. Based on EBITDA, 
the effects of other items and/or non-cash expenses are removed to calculate Adjusted EBITDA. 
Please refer to the section entitled "EB ITDAand Adjusted EBITDA Reconciliation" for a reconciliation 
of EBITDA and Adjusted EBITDA to net income (loss) and comprehensive income (loss). 

The interest component of retention payments line item presented on the Adjusted EBITDA 
reconciliation is intended to help investors to determine the Company's EBITDA under a scenario 
where funds provided by third-party lenders to lend to consumers were considered to be debt 
financing to the Company. The amount is calculated based on the total funds provided by third-party 
lenders multiplied by a rate of 17.5% per annum. 

• Working Capital is calculated as current assets less current liabilities. 
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EBITDA and Adjusted EBITDA Reconciliation 

($000s) 2012 2013 

01 02 03 04 01 02 03 Q4 

Consolidated Results 

Depreciation of property and equipment 
and amortization of intangible assets 

Expense to settle pre-existing 
relationships with third-party lenders 

Revenue impact related to transitioning to 
a direct lending model 

Expenses relat~d to the special 
investigation 

Provision on aged receivables from a 
vendor 

Effective interest component of retention 
payments 

FY2013 Management's Discussion & Analysis 

2,359 3,288 

36,820 

3,210 

5,391 1,885 

3,445 3,724 3,732 3,562 4,385 3,998 

316 

1,666 326 

4,807 

554 472 1,602 1,610 1,625 1,897 
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Controls and Procedures 

Evaluation of Disclosure Controls and Procedures 

The Company's disclosure controls and procedures ("DC&P") are designed to provide reasonable assurance 
that the information the Company is required to disclose is recorded, processed, summarized and reported 
within the time periods specified under Canadian and US securities laws. They include controls and 
procedures designed to ensure that information is accumulated and communicated to management, including 
the Chief Executive Officer and the Chief Financial Officer, to allow timely decisions regarding required 
disclosures. As of September 30, 2013, an evaluation was carried out under the supervision of. and with the 
participation of management, including the Chief Executive Officer and the Chief Financial Officer, of the 
effectiveness of disclosure controls and procedures as defined in Rule 13a-15(e) and Rule 15d-15(e) under 
the US Securities Exchange Act of 1934 (the "1934Act"), as amended, and in National Instrument 52-109 
- Certification of Disclosure in Issuer's Annual and Interim Filings under the Canadian Securities 
Administrators Rules and Policies ("NI 52-109"). Based on this evaluation, the Chief Executive Officer and 
Chief Financial Officer concluded that disclosure controls and procedures were not effective due to the 
material weaknesses in the Company's internal control over financial reporting ("ICFR") described below. 

Management's Report on Internal Control over Financial Reporting 

Internal control over financial reporting is a process designed to provide reasonable, but not absolute, 
assurance regarding the reliability of financial reporting and of the preparation of financial statements for 
external purposes in accordance with U.S. GAAP. Management, including the Chief Executive Officer and 
Chief Financial Officer, are responsible for establishing and maintaining adequate ICFR as such term is 
defined in Rule 13(a)-15(f) under the 1934Act and in Nl52-109. A material weakness in ICFR exists if the 
deficiency is such that there is reasonable possibility that a material misstatement of the annual or interim 
consolidated financial statements will not be prevented or detected on a timely basis. 

Because of its inherent limitations, ICFR may not prevent or detect misstatements. Also, projections or any 
evaluation of effectiveness to future periods are subject to risk that controls may become inadequate because 
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

As of September 30, 2013, management of the Company assessed the effectiveness of the Company's 
ICFR. In making this assessment, management of the Company used the criteria set forth in the Internal 
Control-Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the 
Treadway Commission ("COSO"). Based on this assessment, management has concluded that, as a result 
of the material weaknesses in ICFR discussed below, ICFR is not effective as of September 30, 2013. 

Management identified two material weaknesses in ICFR described below. Each of these material 
weaknesses creates a reasonable possibility that a material misstatement of the financial statements will 
not be prevented or detected on a timely basis. 

1. In the year ended September 30, 2012, management determined that it did not design and implement 
effective information and communication processes and controls specific to the determination of the provision 
for credit losses. Specifically, senior finance personnel did not effectively communicate with operations to 
obtain sufficient information regarding the Company's collection activities in making the determination of the 
provision for credit losses. This material weakness resulted in material errors in the unaudited interim financial 
statements in fiscal 2012. The accounts that could reasonably be affected by the material weakness are 
provision for credit losses and consumer advances receivable, net. 

2. In the year ended September 30, 2012, management determined that the Company did not design and 
implement effective ICFR related to the review, interpretation and monitoring of legal and regulatory matters 
for financial reporting implications. Specifically, the Company did not have sufficient resources with the 
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appropriate level of expertise to accurately monitor and assess legal and regulatory matters facing the 
Company. As a result, the Company's ICFR did not correctly interpret how the settlementterms and conditions 
of the March 5, 2004 British Columbia Class Action claim impacted the measurement of the associated 

. liability as at September 30, 2010. As a result ofthese ineffective controls, the Company incorrectly measured 
and recorded the liability in its previously filed financial statements; however, it has now corrected for the 
error as described in Note 3 of the Company's September 30, 2012 restated annual financial statements. 
The accounts that could reasonably be affected by this material weakness are corporate expenses, interest 
expense, income tax expense, other receivables (current and long term), deferred tax asset and accrued 
liabilities. 

Each of these material weaknesses creates a reasonable possibility that a material misstatement of the 
financial statements will not be prevented or detected on a timely basis. 

Changes in Internal Controls over Financial Reporting 

The Company has taken the following remedial actions related to the above noted material weaknesses: 

1. In response to the first material weakness identified above, as part of the preparation of the 2012 annual 
financial statements the Company formally adopted an accounting policy and established a credit committee, 
comprised of senior financial and operational executives, to meet on a regular basis to monitor credit loss 
rates and approve provisioning levels. Management also hired additional senior finance personnel in the 
fourth fiscal quarter of 2012 to assist in the monitoring of the provision for credit losses. As part of the 
preparation of the 2013 annual financial statements, the Company changed its estimation methodology to 
determine the provision for credit losses whereby now the Company fully charges-off past due consumer 
advances receivable when the advances remain in default status for 90 days. This change results in the 
acceleration of the point in time when consumer advances receivable are fully provided for, which 
management believes will reduce the estimation uncertainty when determining an appropriate provision for 
aged consumer advances, thereby reducing the risk of material misstatement. 

2. In response to the second material weakness identified above, in April2013 management established a 
process to coordinate communications internally as well as regularly consult with legal counsel and any 
other parties involved in legal and regulatory matters (i.e. a third party settlement administrator). This new 
control involves a review of the status of all legal and regulatory matters at each reporting period in order to 
assess the impact, if any, on the Company's consolidated financial statements. 

Although there have been significant improvements made to ICFR in relation to the material weaknesses 
described above, management believes that these material weaknesses continue to exist for the reasons 
discussed below: 

• For the material weakness related to the provision for credit losses, management believes it has 
made significant improvements in the procedures and controls it utilizes to determine the provision 
for credit losses. However, as the Company has recently introduced new products into the 
marketplace (lines of credit) and is developing new ways to offer payday loans (through on-line 
lending and other means), Management needs sufficient time to assess whether these improvements 
will be effective in determining an appropriate provision for credit losses. 

• For the material weaknesses related to the review, interpretation and monitoring of legal and 
regulatory matters, management needs sufficient time to strengthen in-house expertise and develop 
processes and controls whereby legal and regulatory matters are communicated to the Company's 
finance department for assessment, under relevant US GAAP guidance, in a timely manner, before 
concluding that the material weakness has been remediated. 
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Risks and Uncertainties 
The Company's business is subject to risks and uncertainties that could result in material adverse effects 
on its business and financial results. Additional risks and uncertainties not presently known to Cash Store 
Financial, or that it currently deems immaterial, may also impair its business operations. The Company 
continually monitors and evaluates these risk factors and takes action to mitigate them, however some of 
these risks are beyond the Company's control. 

Regulatory Environment 

Consumer Lending Regulations 

The Company's business is subject to federal, provincial and foreign laws and regulations in Canada and 
the UK. These regulations may change at any time and may impose significant limitations on the way the 
Company conducts or expands its business. These regulations govern lending and collection practices and, 
in some cases, allowable interest rates and rate caps. 

As the Company introduces new products and services, it may become subject to additional laws and 
regulations. Future legislation or regulations may restrict the Company's ability to operate the way it does 
today or its ability to expand operations and may have a negative effect on the Company's business, results 
of operations and financial condition. Governments at the national and local levels may seek to impose new 
licensing requirements or interpret or enforce existing requirements in new ways. The Company is currently, 
and may in the future be, subject to litigation and regulatory proceedings which could generate adverse 
publicity or cause the Company to incur substantial expenditures or modify the way the Company conducts 
its business. Changes in laws or regulations, or a failure to comply with applicable laws and regulations, 
may have a material adverse effect on the business, prospects, results of operations, and financial condition 
of the Company. 

In May 2007, the Canadian federal government enacted a bill clarifying that the providers of certain payday 
loans were not governed by the criminal interest rate provisions of the Criminal Code of Canada (the "Criminal 
Code"), granting lenders (other than most federally-regulated financial institutions) an exemption from the 
criminal interest rate provisions of the Criminal Code if their loans fell within certain dollar amount and time 
frame maximums. In order for payday loan companies to rely on the exemption, provincial governments are 
required to enact legislation, subject to approval by the federal government that includes a licensing regime 
for payday lenders, measures to protect consumers and maximum allowable limits on the total cost of 
borrowing. 

In Canada, the provinces that have enacted specific payday loans legislation pursuant to this federal 
exemption are British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, and Nova Scotia. 

Ontario 

In keeping with the Company's product growth strategic objective, on February 1, 2013 the Company 
launched its suite of line of credit products in Ontario, and payday loans are no longer being offered in that 
province. Effective July 4, 2013, the Company allowed its payday loan licenses to expire in Ontario. 

With respect to the new line of credit offerings, on April 29, 2013 the Company filed an application in Ontario 
courts seeking a declaration that the Basic line of credit was not subject to the Payday Loans Act. 

On February 4, 2013, the Registrar for payday loans in Ontario issued a proposal to revoke the payday 
lending licenses of the Cash Store Inc. and lnstaloans Inc. Sections 13(2) and 14(1) of the Payday Loans 
Act provide that licensees are entitled to a hearing before the License Appeal Tribunal in respect of the 
Registrar's proposal. The Company filed an Appeal with the License Appeal Tribunal on February 19, 2013, 
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however, as the Company allowed its payday licenses to expire in Ontario effective July 4, 2013, this appeal 
was withdrawn effective August ·15, 2013. 

Previous to the February 4, 2013 proposal of the Registrar for payday loans, the Company submitted an 
application for judicial review in the Ontario Courts, seeking a declaration that certain provisions of the 
regulations made under the Ontario Payday Loans Act are void and unenforceable. This application was 
heard on October 2, 2013. On November 5, 2013, the Court dismissed the application. On November 22, 
2013 the Company filed a Notice of Motion for leave to Appeal. 

On June 7, 2013, the Ontario Ministry of Consumer Services filed an application in Ontario courts seeking 
a declaration that the Basic Line of Credit is subject to the Payday Loans Act and that the Company must 
obtain a broker license to offer this product. This application was heard on November29, 2013 and a decision 
has not yet been rendered. Concurrently, the Ontario Ministry of Consumer Services has proposed amended 
regulations which may capture the lines of credit under the existing Payday Loans Act and may require the 
Company to re-apply for licenses to continue to offer the products. The new regulations do not propose a 
rate cap for the lines of credit. The regulator is currently considering industry feedback on the proposed 
amendments and the content and timing of such amended regulations is not yet known. 

The Company remains committed to maintaining ongoing dialogue with the Ontario Ministry of Consumer 
Services with respect to its concerns. The Company maintains that its operations in Ontario are in compliance 
with all applicable laws. 

British Columbia 

On March 23, 2012, the Company was issued a compliance order (the "Order") and administrative penalty 
from Consumer Protection BC. The Order directs the Company to refund to all borrowers with loan agreements 
negotiated with the Company or its subsidiaries between November 1, 2009 and the date of the order, the 
amount of any issuance fee charged, required or accepted for or in relation to the issuance of a cash card. 
The Order also directed the Company to pay an administrative penalty of $25 in addition to costs. On 
November 30, 2012, Consumer Protection BC issued a supplementary compliance order directing that 
unclaimed refund amounts, to a maximum of $1.1 million be deposited into a consumer protection fund. On 
December 14, 2012, the Company filed a Petition for Judicial Review in the British Columbia Supreme Court 
seeking an order quashing or setting aside the Order and Supplemental Order, and seeking declarations 
that it had not contravened sections 112.04(1 )(f) of the Business Practices and Consumer Protection Act, 
or section 17 and 19 of the Payday Loan Regulation. The Petition was heard by the Court on June 26, 27, 
and 28, 2013. A decision has not yet been released. The estimated exposure with respect to this order is 
between $0.2 million and $1.1 million including penalties, legal costs and additional costs. The balance of 
the accrued liability related to this order as at September 30, 2013 is $187 (2012- $248). 

United Kingdom 

In April of 2014 the Financial Conduct Authority ("FCA") will assume responsibility for regulating the payday 
loans sector. The FCA has proposed new payday lender measures that will include limiting to two the number 
of loan rollovers and the number of times that lenders can access a borrower's bank account for payment, 
both of which have an implementation date of July 1, 2014. The FCAwill also require a borrower affordability 
assessment before payday lenders can extend a loan and will require that lenders include clear risk warnings 
on advertisements. In addition, the FCA plans to put in place dedicated supervision and enforcement teams. 
The FCA opened its proposed rules for comment and is expected to publish final guidance in February 2014. 

On November 25, 2013, legislators in the UK announced that a rate cap setting power for payday loans will 
be included through amendments to the Banking Reform Bill which is currently before the House of Lords. It 
has been reported that the rate cap will be set by the FCA and address the total cost of borrowing. The 
Banking Reform Bill is expected to receive final reading on December 9, 2013 and rate caps are expected 
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NYSE Listing Standards 

On April 2, 2013, the Company received notice from the New York Stock Exchange ("NYSE") that it is not 
in compliance with certain NYSE standards for continued listing of its common shares. Specifically, the 
Company is below the NYSE's continued listing criteria because its average total market capitalization over 
a recent 30 consecutive trading day period was less than $50 million at the same time that reported 
shareholders' equity was less than $50 million. Under the NYSE's continued listing criteria, a NYSE listed 
company must maintain average market capitalization of not less than $50 million over a 30 consecutive 
trading day period or reported shareholders' equity of not less than $50 million. 

The Company submitted a plan to the NYSE demonstrating its ability to achieve compliance with the listing 
standards within 18 months of receiving the notice. On August 29, 2013, the Company was notified that 
the NYSE accepted the Company's plan to achieve compliance within 18 months of receipt of the April 2, 
20 13 letter. 

During such 18-month period, the Company's common shares will continue to be listed and traded on the 
NYSE, subject to quarterly progress reviews by the NYSE and compliance with other NYSE continued listing · 
standards. 

The NYSE plan of compliance does not impact the Company's listing on the Toronto Stock Exchange ("TSX") 
and the Company's common shares will continue to be listed and traded on the TSX, subject to compliance 
with TSX listing standards. 

Legal Proceedings 

The Company is subject to various asserted and unasserted claims during the course of business of which 
the outcome of many of these matters is currently not determinable. Due to the uncertainty surrounding the 
litigation process, unless otherwise stated below, the Company is unable to reasonably estimate the range 
of loss, if any, in connection with the asserted and unasserted legal actions against it. The Company believes 
that it has conducted business in accordance with applicable laws and is defending each claim vigorously. 
In addition to the litigation and claims discussed below, the Company is involved in routine litigation and 
administrative proceedings arising in the normal course of business. 

The resolution of any current or future legal proceeding could cause the Company to have to refund fees 
and/or interest collected, refund the principal amount of advances, pay damages or other monetary penalties 
and/or modify or terminate operations in particular jurisdictions. The Company may also be subject to adverse 
publicity. Defense of any legal proceedings, even if successful, requires substantial time and attention of 
senior officers and other management personnel that would otherwise be spent on other aspects of the 
business and requires the expenditure of significant amounts for legal fees and other related costs. Settlement 
of lawsuits may also result in significant payments and modifications to operations. Any of these events could 
have a material adverse effect on business, prospects, results of operations and financial condition of the 
Company. 

Class proceedings related to consumer lending activities 

British Columbia - March 5, 2004 Claim 

On March 5, 2004, an action under the Class Proceedings Act was commenced in the Supreme Court of 
British Columbia by Andrew Bodnar and others proposing that a class action be certified on his own behalf 
and on behalf of all persons who have borrowed money from the defendants, The Cash Store Financial and 
All Trans Credit Union Ltd. The action stems from the allegations that all payday loan fees collected by the 
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defendants constitute interest and therefore violate s. 34 7 of the Criminal Code of Canada (the "Code"). On 
May 25, 2006, the claim in British Columbia was affirmed as a certified class proceeding of Canada by the 
British Columbia Court of Appeal. In fiscal 2007, the plaintiffs in the British Columbia action brought forward 
an application to have certain of the Company's customers' third-party lenders added to the claim. On March 
18, 2008, another action commenced in the Supreme Court of British Columbia by David Wournell and others 
against The Cash Store Financial, lnstaloans Inc., and others in respect of the business carried out under 
the name lnstaloans since April 2005. Collectively, the above actions are referred to as the "British Columbia 
Related Actions". 

On May 12, 2009, the Company settled the British Columbia Related Actions in principle and on February 
28, 2010 the settlement was approved by the Court. Under the terms of the court approved settlement, the 
Company was to pay to the eligible class members who were advanced funds under a loan agreement and 
who repaid the payday loan plus brokerage fees and interest in full, or who met certain other eligibility criteria, 
a maximum estimated amount including legal expenses of $18.8 million, consisting of $9.4 million in cash 
and $9.4 million in credit vouchers. The credit vouchers can be used to pay existing outstanding brokerage 
fees and interest, to pay a portion of brokerage fees.and interest which may arise in the future through new 
loans advanced, or can be redeemed for cash from January 1, 2014 to June 30, 2014. The credit vouchers 
are not transferable and have no expiry date. After approved legal expenses of $6.4 million were paid in 
March 2010, the balance of the settlement amount remaining to be disbursed was $12.4 million, consisting 
of $6.2 million of cash and $6.2 million of vouchers. 

By September 30, 2010, the Company received approximately 6,300 individual claims representing total 
valid claims in excess of the settlement fund. As the valid claims exceed the balance of the remaining 
settlement fund, under the terms of the settlement agreement, the entire settlement fund of $12.4 million 
was mailed to claimants in November 2012 in the form of cash and vouchers on a pro-rata basis. As at 
September 30, 2013, $5.1 million of the $6.1 million cheques issued had been cashed and $0.6 million of 
vouchers had been redeemed. 

In arriving at the liability recorded at the balance sheet date, the voucher portion of the settlement fund of 
$6.2 million has been discounted using a discount rate of 16.2%. During the year ended September 30, 
2013, the Company recorded accretion expense of $0.9 million (2012- $0.7 million, 2011 -$0.6 million) in 
interest expense. The total liability related to the settlement at September 30, 2013 is $6.2 million 
(September 30, 2012-$11.3 million). 

British Columbia- September 11, 2012 Claim 

On September 11, 2012, an action under the British Columbia Class Proceedings Act was commenced in 
the Supreme Court of British Columbia by Roberta Stewart against The Cash Store Financial Services Inc., 
The Cash Store Inc. and lnstaloans Inc. claiming on behalf of the plaintiff and class members who, on or 
after November 1, 2009 borrowed a loan from the Company in British Columbia, and that the Company 
charged, required or accepted an amount that is in excess of 23% of the amount loaned of the principal 
which is contrary to s. 17(1) of the Payday Loans Regulation and s. 112.02(2) of the Business Practices 
Consumer Protection Act ("BPCPA") and charged, required or accepted an amount in relation to each cash 
card issued to a class member which is contrary to s. 112.04(1 )(f) of the BPCPA; made the provision of each 
payday loan contingent on class members purchasing a cash card and services related thereto, contrary to 
s. 19(1) of the Payday Loans Regulation and s. 112.08(1 )(m) of the BPCPA; and discounted the amount in 
the payday loan agreement to be the loan amount borrowed, by deducting and withholding from the loan 
advance an amount representing a portion ofthetotal costs of credit, contrary to s.112.08(1 )(e) of the BPCPA. 

The Class members seek an order, pursuant to s.112.1 0(2) and s. 172(3)(a) of the BPCPA, requiring that 
the Company refund all monies paid in excess of the Loan principal of each payday loan, including the Cash 
Card Fee Amounts, the Loan Fees, and any other fees or charges collected by the Company in relation to 
the payday loan, damages for conspiracy, and interest pursuant to the Court Order Interest Act at the rate 
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of 30% compounded annually, as set out in the payday loan agreements or such other rate as the Court 
considers appropriate. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not 
determinable at this time. 

Alberta- January 19, 2010 Claim 

A statement of claim was served in Alberta by Shaynee Tschritter and Lynn Armstrong alleging that the 
Company was in breach of s. 347 of the Code (the interest rate provision) and certain provincial consumer 
protection statutes. 

On January 19, 2010, the plaintiffs in the Alberta action brought forward an application to have a related 
subsidiary, as well as certain of the Company's customers' third-party lenders, directors and officers added 
to the claim. 

The Company agreed to a motion to certify the class proceeding if the third party lenders, officers and 
directors were removed as defendants. Class counsel agreed to the Company's proposal. Consequently, 
the certification motion was granted in November of 2011. 

The Company believes that it conducted its business in accordance with applicable laws and is defending 
the action vigoro~.:~sly. The likelihood of loss, if any, is not determinable at this time. 

Alberta - September 18, 2012 Claim 

On September 18, 2012, an action under the Alberta Class Proceedings Act was commenced in the Alberta 
Court of Queen's Bench by Kostas Efthimiou against The Cash Store Inc., lnstaloans Inc., and The Cash 
Store Financial Services Inc. on behalf of all persons who, on or after March 1, 2010, borrowed a loan from 
the Cash Store or lnstaloans that met the definition of a "payday loan" proposing that the Company has 
violated s. 11 and 12 of the Payday Loan Regulations in that all amounts charged to and collected from the 
Plaintiff and Class members by the Company in relation to the payday loans advanced to the Plaintiff and 
Class members in excess of the loan principal are Unlawful Charges under the Payday Loan Regulation 
and therefore seek restitution of or damages for the Unlawful Charges paid by the Plaintiff and Class members, 
repayment of the Unlawful Charges paid by the Plaintiff and Class members, damages for conspiracy, interest 
on all amounts found to be owing and any such associated legal costs. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not 
determinable at this time. 

Saskatchewan 

On October 9, 2012, an action under the Saskatchewan Class Actions Act was commenced in the 
Saskatchewan Court of Queen's Bench by John lronbow against The Cash Store Financial Services Inc., 
The Cash Store Inc. and lnstaloans Inc. on behalf of all persons who, on or after January 1, 2012, borrowed 
a Joan from the Company that met the definition of a "payday loan" proposing that the Company has made 
payday loans contingent on the supply of other goods or services contrary to s. 29 of the Payday Loans Act, 

, charged or received amounts which are not provided for in the Payday Loans Act or Payday Loans Regulation, 
contrary to s. 23(5) of the Act, deducting or withholding from the initial advance an amount representing a 
portion of the cost of borrowing or other charges, contrary to s. 25 of the Payday Loans Act and charging or 
receiving an amount in excess of 23% of the loan principal, contrary to s. 23(1) and (4) of the Act and s. 14 
(1) of the Regulation. The plaintiff seeks restitution of damages for unlawful charges paid by the plaintiff and 
class members, repayment of unlawful charges paid by the plaintiff and class members, damages, interest 
on all amounts found to be owing and any such associated legal costs. 
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The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not 
determinable at this time. 

Manitoba -April 23, 2010 Claim 

On April 23, 2010, an action under the Manitoba Class Proceedings Act was commenced in the Manitoba 
Court of Queen's Bench ("Manitoba Court") by Scott Meeking against The Cash Store Financial Services 
Inc., The Cash Store Inc. and 1152919 Alberta Ltd o/a lnstaloans, proposing that a class action be certified 
on his own behalf and on behalf of all persons in Manitoba and others outside the province who obtained a 
payday loan from Cash Store or lnstaloans. The action stems from the allegations that all payday loan fees 
collected by the defendants constitute interest and therefore violate s. 34 7 of the Criminal Code. 

A class proceeding in Ontario in McCutcheon v. The Cash Store Inc. et al. was certified in 2006 and settled 
in 2008. That decision affected Manitoba residents, and presumptively resolved claims with respect to loans 
borrowed by Mr. Meeking, and other Manitoba residents, on or before December 2, 2008. 

The Company asked the Manitoba court to enforce the Ontario settlement against Mr. Meeking. On 
September 9, 2013, the Manitoba Court of Appeal agreed that the Ontario Superior Court of Justice had 
properly exercised jurisdiction over Manitoba residents, including Mr. Meeking and his prospective class 
members, and enforced the Ontario settlement relating to borrowers of payday loans from the Company. 
However, it concluded that the Ontario judgment is not enforceable in Manitoba against lnstaloans customers 
and for signature and title loans (as opposed to payday loans), as the Manitoba court determine Ontario had 
not given proper notice to Manitoba residents. 

On September 12, 2013, the Manitoba Court certified Mr. Meeking's claim as a class proceeding. On October 
11, 2013, the Company applied for leave to appeal the certification decision. 

On November 8, 2013, the Company filed an application for leave to appeal to the Supreme Court of Canada, 
seeking to appeal the Manitoba Court of Appeal decision that declined to enforce the Ontario settlement 
against lnstaloans customers. The plaintiffs have also filed an application for leave to appeal to the Supreme 
Court of Canada, seeking to set aside the portion of the Manitoba Court of Appeal decision that enforced 
the Ontario settlement. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not 
determinable at this time. 

Manitoba- November 1, 2012 Claim 

On November 1, 2012, an action was commenced in Manitoba under The Class Proceedings Act by Sheri 
Rehill against The Cash Store Financial Services Inc., The Cash Store Inc., lnstaloans Inc. and other 
defendants, on behalf of all persons who, on or after October 18, 2010, borrowed a loan from the Company 
in Manitoba where that loan met the definition of a "payday loan" as defined by the Payday Loans Act, S.S. 
2007, c. P-4.3. The action alleges that the Company made loans contingent on the purchase of another 
product or service, contrary to s.154.2ofthe Consumer Protection Act, R.S.M.1987, c. C-200, as am. (CPA), 
discounted the principal amount of loans by deducting or withholding an amount representing a portion of 
the cost of credit from the initial advance, contrary to s. 154.1 of the CPA and charging, requiring and accepting 
amounts in excess of the 17% total cost of credit limit contrary to s. 147(1) of the CPA and s. 13.1 of the 
Payday Loan Regulation, Man. Reg. 99/2007, as am. The plaintiff pleads for restitution and repayment of 
all amounts paid by borrowers as a cost of credit for their payday loans, damages for an alleged conspiracy, 
and interest on all amounts alleged to be owing. 
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The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not 
determinable at this time. 

Ontario -August 1, 2012 Claim 

On August 1 , 2012, an action under the Ontario Class Proceedings Act was commenced in the Ontario 
Supreme Court of Justice by Timothy Yeoman against The Cash Store Financial Services Inc., The Cash 
Store Inc. and lnstaloans Inc. and other defendants, claiming on behalf of the plaintiff and class members 
who entered into payday loan transactions with the Company in Ontario between September 1, 2011 and 
the date of judgment, that the Company operated an unlawful business model as the Company did not 
provide borrowers with the option to take their payday loan in an immediate liquid form and thereby 
misrepresenting the total cost of borrowing as the cost of additional services and devices should have been 
included. 

The class members plead entitlement to damages and costs of investigation and prosecution pursuant to 
s. 36 of the Competition Act inclusive of the fees, interest and other amounts that the Company charged to 
the class members. 

By Court order dated August 27, 2013, the plaintiff was permitted to amend the claim to add additional 
defendants. This amendment further claims that the Company's lines of credit, offered since February 1, 
2013, are payday loans subject to the Payday Loans Act, and are being offered without a payday loans 
license. The amendment claims that the Company acted in an unlawful conspiracy with the additional 
defendants. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not 
determinable at this time. 

Ontario- July 5, 2012 Claim 

On July 5, 2012, The Cash Store Inc. and lnstaloans Inc. were charged with the offence of acting as a lender 
without being licensed as a lender and without having received notice in writing from the Registrar of the 
licence, contrary to section 6(1) of the Payday Loans Act, 2008, c.9 in Guelph (The Cash Store Inc.), Brantford, 
and Sarnia, Ontario (lnstaloans Inc.). The charges were laid in each of the three jurisdictions on July 5, 2012 
as a result of investigations made by the Ministry of Consumer Services relating to consumer complaints 
made by three consumers. 

On November 18, 2013, lnstaloans Inc. and The Cash Store Inc. pleaded guilty and were convicted of the 
offence of acting as a lender without being licensed as a lender and without having received notice in writing 
from the Registrar of the licence, contrary to section 6(1) of the Payday Loans Act, 2008, c.9 in Brantford, 
Sarnia, and Guelph, Ontario, respectively. As a result of this plea, The Cash Store and lnstaloans Inc. agreed 
to pay $50 per conviction, in addition to a victim fee surcharge of 25%, for a total fine of $188. 

Investor class proceedings 

Canada 

On June 3, 2013, a statement of claim brought under the Alberta Class Proceedings Act was commenced 
in the Alberta Court of Queen's Bench by Darren Hughes against The Cash Store Financial Services Inc. 
and certain of its present and former directors and officers. The plaintiff alleges, among other things, that 
the Company made misrepresentations during the period from November 24, 201 0 to May 24, 2013 regarding 
the Company's internal controls over financial reporting and the value of the loan portfolio acquired from 
third-party lenders, losses on its internal consumer loan portfolio, and its liability associated with the settlement 
of the March 5, 2004 British Columbia Class Action. 
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On June 4, 2013, a statement of claim brought under the Ontario Class Proceedings Act was commenced 
in the Ontario Superior Court of Justice by David Fortier against The Cash Store Financial Services Inc. and 
certain of its present and former directors and officers. The plaintiff alleges, among other things, that the 
Company made misrepresentations during the period from November 24,2010 to May 24, 2013 regarding 
the Company's internal controls over financial reporting and the value of the loan portfolio acquired from 
third-party lenders, losses on its internal consumer loan portfolio, and its liability associated with the settlement 
of the March 5, 2004 British Columbia Class Action 

On July 11, 2013, a statement of claim brought under the Quebec Class Proceedings Act was commenced 
in the Quebec Superior Court of Justice by Marianne Dessis and Jean-Jacques Fournier against The Cash 
Store Financial Services Inc. and certain of its present and former directors and officers. The plaintiff alleges, 
among other things, that the Company made misrepresentations during the period from November 24, 2010 
to May 24, 2013 regarding the Company's internal controls over financial reporting and the value of the loan 
portfolio acquired from third-party lenders, losses on its internal consumer loan portfolio, and its ·liability 
associated with the settlement of the March 5, 2004 British Columbia Class Action. 

As at September 30, 2013, the Company has reached an agreement with the plaintiffs' counsel whereby the 
plaintiffs will proceed with the Ontario June 4, 2013 claim and seek a stay of the Alberta and Quebec claims. 

Following the stay of the related Alberta claim, an amended statement of claim was issued on October 17, 
2013, which, among other things, adds a statutory claim under the Alberta Securities Act. The plaintiffs' 
motion seeking leave to pursue a secondary market liability claim under Part XXIII.1 of the Ontario Securities 
Act and to certify the claim as a class action under the Ontario Class Proceedings Act is currently scheduled 
to be heard by the Ontario Superior Court of Justice on May 20 and 21, 2014. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not 
determinable at this time. 

United States 

On May 20,2013, Globis Capital Partners, L.P. filed a civil claim againstthe Company and Gordon J. Reykdal, 
Chief Executive Officer, in the United States District Court of the Southern District of New York for alleged 
violations of Sections 1 O(a) and 20(a) of the Securities Exchange Act of 1934 claiming unspecified damages. 

On June 27, 2013, proposed class action proceedings for violation of U.S. federal securities laws were 
commenced by lead plaintiff Charles Nutsch in the United States District Court of the Southern District of 
New York against the The Cash Store Financial Services Inc. and certain of its present and former officers 
on behalf of purchasers of the common stock of The Cash Store Financial Services Inc. during the period 
between November 24, 2010 and May 13, 2013, inclusive. The proposed class actions concern alleged 
misrepresentations made in the Company's quarterly and annual financial statements between November 
24, 2010 and May 13, 2013. In particular, the complaints allege that the Company overvalued the consumer 
loan portfolio acquired from third-party lenders, overstated its net income, understated losses on its internal 
consumer loans portfolio, and understated its liabilities associated with the settlement of the British Columbia 
class action. 

By order dated July 9, 2013, the court consolidated the May 20, 2013 and June 27, 2013 actions for pretrial 
purposes. On September 1Y, 2013, the Court issued an order appointing Globis Capital Partners L.P. and 
Globis Overseas Funds Ltd. as lead plaintiffs in the class action. The Company is vigorously defending this 
action and the likelihood and amount of liability, if any, is not determinable at this time. 
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Ontario- October 1, 2010 Claim 

The Cash Store Financial Services Inc., The Cash Store Inc. and lnstaloans Inc. commenced an action in 
the Superior Court of Ontario against National Money Mart Company ("Money Mart") on October 1, 2010 
for trade-mark infringement under sections 7, 19, 20 and 22 of the Trade-Marks Act, misrepresentation in 
the form of false and misleading advertising contrary to sections 52 and 74.01 of the Competition Act and 
the common law tort of passing off. The action relates to a national negative advertising campaign launched 
by Money Mart featuring the use of the Company's registered trade-marks alongside negative statements 
comparing the Company's payday loan products to Money Mart's loan products. Statements made in the 
Money Mart advertising campaign include, among other things, that the Company's loan products are more 
expensive and less convenient than Money Mart's and involve more forms and hassle. The Company seeks 
injunctive relief as well as $60,000 in damages in its Statement of Claim. Money Mart filed its statement of 
defense on May 2, 2011. The parties have settled a discovery plan and the next step in the action is to 
proceed to discoveries. 

The likelihood and amount of gain (or loss), if any, is not determinable at this time. 

Ontario- August 31, 2011 Application 

On August 31, 2011, in response to regulatory amendments to come into force on September 1, 2011, The 
Cash Store Financial Services Inc., The Cash Store Inc. and lnstaloans Inc. commenced an Application for 
Judicial Review in the Ontario Superior Court of Justice. The Application sought an order declaring that 
certain of the new amended regulations are outside the scope of the regulation-making authority under the 
Payday Loans Act, 2008, and were made without due process. The hearing was held on October 2, 2013. 
On November 5, 2013 the Court dismissed the Company's application. The Company filed a notice of motion 
for leave to appeal to the Court of Appeal on November 22, 2013. 

Ontario - June 7, 2013 Application 

On June 7, 2013, an application was commenced in the Ontario Superior Court of Justice pursuant to section 
54(1) of the Payday Loans Act, 2008, by the Director designated under the Ministry of Consumer and Business 

. Services Act, naming The Cash Store Financial Services Inc., The Cash Store Inc. and lnstaloans Inc. as 
respondents. The application seeks a declaration that the basic line of credit product offered constitutes a 
'payday loan' under subsection 1 (1) of the Payday Loans Act, and seeks orders requiring the Company to 
obtain a payday loan brok,er license and restraining the Company from acting as a loan broker of the basic 
line of credit without a broker's license. The Application was heard by the Ontario Superior Court of Justice 
on November 29, 2013. It is unknown when a decision on this matter will be been rendered. 

The Company has vigorously defended this application and the likelihood and amount of liability, if any, is 
not determinable at this time. 

Alberta - September 18, 2013 Claim 

On September 18, 2013, an action in the Court of Queen's Bench of Alberta was commenced against the 
Company, certain of its officers and affiliates, including The Cash Store Inc., certain of its associated 
companies, including The Cash Store Australia Holdings Inc. and RTF Financial Holdings Inc., and other 
corporate defendants, seeking repayment of certain funds advanced to the Company, its affiliates and the 
associated companies by Assistive Financial Corp.("Assistive"), a former related party third-party lender. An 
application for interim relief, including the appointment of an inspector, was brought by the plaintiffs and is 
currently scheduled to be heard by the Court of Queen's Bench of Alberta on December 12, 2013. The action 
by Assistive also seeks damages equivalent to $110.0 million together with interest thereon at the rate 
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of17 .5% per year. 

The Company believes the action is wholly without merit and intends to vigorously defend itself. The likelihood 
and amount of liability, if any, is not determinable at this time. 

Special Investigation 

The Company's Audit Committee was made aware of written communications that contained questions about 
the acquisition of the consumer loan portfolio from third-party lenders in late January 2012 (the "Transaction") 
and included allegations regarding the existence of undisclosed related party transactions in connection with 
the Transaction. In response to this allegation, legal counsel to a special committee of independent directors 
of the Company (the "Special Committee") retained an independent accounting firm to conduct a special 
investigation. The investigation followed a review conducted by the Company's internal auditor under the 
direction of the Audit Committee of the Board, and the restatement by the Company in December 2012 of 
its unaudited interim quarterly financial statements and MD&A for periods ended March 31, 2012 and June 
30, 2012. 

The investigation covered the period from December 1, 2010 to January 15, 2013 and was carried out over 
four months. It involved interviews of current and former officers, directors, employees and advisors of the 
Company and a review of relevant documents and agreements as well as electronically stored information 
obtained from Company computers and those of employees, former employees and directors most likely to 
have information relevant to the investigation. 

The Special Committee has reported its findings on the allegations to the Board of Directors and, consistent 
with the recommendation made to the Board of Directors by the Special Committee, the Board of Directors 
has determined that no further corrections or restatements of previously reported financial statements and 
other public disclosures are required in relation to the Transaction. 

Reliance on Third-Party Lenders 

The Company's business depends on the willingness of third-party lenders to make significant funds available 
for lending to the Company's customers and to purchase loans that the Company has made. There are no 
assurances that existing or new third-party lenders will continue to make funds available. Any reduction or 
withdrawal of funds could have a material adverse impact on the Company's results of operations and 
financial condition. 

Refer to Off-Balance Sheet Arrangements for a description of arrangements with third-party lenders. 

Liquidity & Capital Resources 

The Company requires continued access to capital. A significant reduction in cash flows from operations or 
access to funding to support the Company's consumer lending products could materially and adversely affect 
the Company's ability to achieve the Company's planned growth and operating results. 

As of September 30, 2013, the Company had approximately $127.2 million in senior secured notes debt 
and on November 29, 2013 the Company entered into a credit agreement that provided an additonal $12.0 
million in debt financing. If cash flows and capital resources are insufficientto fund the debt service obligations 
and to satisfy working capital and other liquidity needs, the Company may be forced to reduce or delay 
capital expenditures, seek additional capital or seek to restructure or refinance indebtedness. These 
alternative measures may not be successful or may not permit the Company to meet its scheduled debt 
service obligations. In the absence of such operating results and resources, the Company could face 
substantial liquidity problems and might be required to sell material assets or operations to attempt to meet 

1461 
FY2013 Management's Discussion & Analysis 



its debt service and other obligations. If the Company is unable to make the required payments on its debt 
obligations, the Company would be in default under the terms of its indebtedness which ,could result in an 
acceleration of the repayment obligations. Any such default, or any attempt to alter the business plans and 
operations to satisfy the obligations under the Company's indebtedness, could materially adversely affect 
the Company's business, prospects, results of operations and financial condition. 

Competition 

The payday loans industry is highly fragmented and very competitive. Competition may increase as the 
industry consolidates. In addition to other unsecured consumer lending and cheque cashing stores and 
online lenders, the Company competes with banks and other financial services entities and retail businesses 
that offer consumer loans, cash cheques, sell money orders, provide money transfer services or offer other 
products and services offered by the Company. Some competitors have larger and more established customer 
bases in other provinces and substantially greater financial and other resources than the Company has. As 
a result, the Company could lose market share and revenues could decline, thereby affecting the Company's 
ability to generate sufficient cash flow to service indebtedness and fund operations. 

Foreign Currency 

UK operations have been funded to date by loans from the Canadian company. These loans are currently 
not hedged, thus they are vulnerable to currency exchange rate fluctuations between the British Pound and 
the Canadian Dollar. Upon consolidation, as exchange rates vary, net sales and other operating results may 
differ materially from expectations, and the Company may record significant gains or losses on the 
remeasurement of intercompany balances. A 542 basis point increase/decrease in the exchange rate would 
increase/decrease net loss by approximately $1.3 million. 

Growth Management 

The Company's expansion strategy, which in part contemplates the addition of new branches, and developing 
new products and distribution channels for the Company's products in Canada and the UK is subject to 
significant risks. Continued growth in this manner is dependent upon a number offactors, including the ability 
to hire, train and retain an adequate number of experienced management employees, the availability of 
adequate financing for expansion activities, the ability to obtain any government permits and licenses that 
may be required, the ability to identify and overcome cultural and linguistic differences which may impact 
market practices within a given geographic region, and other factors, some of which are beyond the 
Company's control. 

There can be no assurance that the Company will be able to successfully grow its business or that the current 
business, results of operations and financial condition will not suffer if the Company is unable to do so. 
Expansion beyond the geographic areas where the Company's branches are presently located will increase 
demands on management and divert their attention. In addition, expansion into new products and services 
will present new challenges to the business and will require additional management time. 

Ability to Attract and Retain Qualified Employees 

The Company's future success depends to a significant degree on the members of its executive management 
team and their ability to execute on the growth strategies and provide expertise in developing international 
operations. The loss of the services of one or more members ofthe executive management team could harm 
the Company's business and future development. Continued growth also depends on the Company's ability 
to attract and retain additional skilled management personnel. If the Company is unable to attract and retain 
the requisite personnel as needed in the future, operating results and growth could suffer. 
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Changes to UK Business, Regulatory or Political climate 

The Company's growth plans include significant expansion in the UK. Changes in the business, regulatory 
or political environment, shareholder proposals, or significant fluctuations in currency exchange rates could 
affect the Company's ability to expand or continue operations there, which could have a material adverse 
impact on the Company's prospects, results of operations and cash flows. 

Negative Public Perception 

The media often portrays payday loan companies as predatory or abusive, which could negatively affect the 
Company's business. Consumer advocacy groups, certain media reports, and some regulators and elected 
officials in the provinces in which the Company conducts business have from time to time advocated 
governmental action to prohibit or severely restrict certain types of payday lending. These efforts have often 
focused on lenders that charge consumers imputed interest rates and fees that are higher than those charged 
by credit card issuers to more creditworthy consumers and otherwise characterize the Company's products 
and services as being predatory or abusive toward consumers. If consumers accept this negative 
characterization, demand for the Company's loans could significantly decrease. In addition, media coverage 
and public statements that assert some form of corporate wrongdoing can lower morale, make it more difficult 
to attract and retain qualified employees, management and directors, divert management attention and 
increase expenses. These trends could adversely affect the business, prospects, results of operations and 
financial condition of the Company. 

Valuation of Consumer Loans and Advances 

The Company maintains an allowance for credit losses for anticipated losses on consumer loans and 
advances and loans and advances in default. To estimate the appropriate level of credit loss reserves, the 
Company considers known and relevant internal and external factors that affect loan collectability, including 
the amount of outstanding loans owed, historical loss trends, current collection patterns and current economic 
trends. These reserves are estimates, and if actual credit losses are materially greater than loan loss reserves, 
the Company's results of operations and financial condition could be adversely affected. 

Share Price Volatility 

The price of common shares has been subject to significant fluctuations and may continue to fluctuate or 
decline. Over the course of the twelve months ended September 30, 2013, the market price of the Company's 
common shares on the TSX has been as high as $5.73, and as low as $1.50. 

The market price of the Company's common shares has been, and is likely to continue to be, subject to 
significant fluctuations due to a variety of factors, including quarterly variations in operating results, operating 
results which vary from the expectations of securities analysts and investors, changes in financial estimates, 
changes in market valuations of competitors, announcements by the Company or its competitors of a material 
nature, additions or departures of key personnel, changes in applicable laws and regulations governing 
consumer protection and lending practices, the effects of litigation, future sales of common shares, and 
general stock market price and volume fluctuations. In addition, general political and economic conditions 
such as a recession, or interest rate or currency rate fluctuations may adversely affect the market price of 
the common shares of many companies, including that ofthe Company. A significant decline in the Company's 
share price could result in substantial losses for individual shareholders and could lead to costly and disruptive 
securities litigation. 

Unauthorized Disclosure of Confidential Data 

In the normal course of business, the Company is required to manage, use, and store large amounts of 
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personally identifiable information, consisting primarily of confidential personal and financial data regarding 
customers. The Company also depends on its IT networks and systems, and those ofthird parties, to process, 
store, and transmit this information. As a result, the Company is subject to numerous laws and regulations 
designed to protect this information, such as Canadian federal and provincial laws governing the protection 
of financial or other individually identifiable information. Security breaches involving files and infrastructure 
could lead to unauthorized disclosure of confidential information, as well as shutdowns or disruptions of the 
Company's systems. 

If any person, including the Company's employees or those of third-party vendors, negligently disregards or 
intentionally breaches the Company's established controls with respect to such data or otherwise 
mismanages or misappropriates that data, the Company could be subject to costly litigation, monetary 
damages, fines, and/or criminal prosecution. Unauthorized disclosure of sensitive or confidential customer 
data by any person, whether through systems failure, unauthorized access to IT systems, fraud, 
misappropriation, or negligence, could result in negative publicity, damage to the Company's reputation, and 
a loss of customers. Any unauthorized disclosure of personally identifiable information could subject the 
Company to liability under data privacy laws and adversely affect the business prospects, results of 
operations, and financial condition of the Company. 

Dividends 

The Company ceased paying dividends in the fourth quarter of FY20 12 and may not pay dividends on its 
common shares within the next fiscal year. Therefore, any return on an investment in common shares of the 
Company may come only from an increase in the market value of the common shares of the Company. The 
Board of Directors reviews the Company's dividend distribution policy on a quarterly basis. This review 
includes evaluating the financial position, profitability, cash flow and other factors that the Board of Directors 
considers relevant. The ability to declare and pay dividends is subject to compliance with a restricted payment 
covenant stipulated in the Indenture. 

Internal Control Over Financial Reporting 

As of September 30, 2013, an evaluation was carried out under the supervision of and with the participation 
of management, including the Chief Executive Officer and the Chief Financial Officer, of the effectiveness 
of disclosure controls and procedures as defined in Rule 13a- 15(e) and Rule 15d- 15(e) under the 1934 
Act, as amended, and in Nl52-1 09. Based on this evaluation, the Chief Executive Officer and Chief Financial 
Officer concluded that disclosure controls and procedures were not effective due to material weaknesses in 
the Company's internal control over financial reporting. 

Unless and until these issues are corrected, the Company's ability to report financial results or other 
information required to be disclosed on a timely and accurate basis may be adversely affected. In addition, 
remedying this matter will require additional management time and resources and cause the Company to 
incur additional costs. Further, the Company cannot provide any assurance that it will not identify additional 
control deficiencies that may constitute significant deficiencies or material weaknesses in its internal controls 
in the future. 
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This is Exhibit "F" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 
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Other Information 
Additional information about Cash Store Financial, including its 
annual information form, information circular, and annual and 
quarterly reports, is available on SEDAR at www.sedar.com and 
EDGAR at http://www.sec.gov/edgar.shtml. 

Non-GAAP Performance Measures 
Throughout this MD&A, terms that are not specifically defined 
under U.S. GAAP are referenced and used. These non-U.S. 
GAAP measures may not be comparable to similar measures 
presented by other companies. These non-U.S. GAAP 
measures are presented because the Company believes that 
they provide investors with additional insight into the Company's 
financial results. For a definition of these. measures, refer to the 
section entitled "Non-GAAP Performance Measures" within this 
MD&A. 

Note 
Cash Store Financial is a Canadian corporation and is not 
affiliated with Cottonwood Financial Ltd. or the outlets 
Cottonwood Financial Ltd. operates in the United States under 
the name "Cash Store". Cash Store Financial does not conduct 
business under the name "Cash Store" in the United States and 
does not own or provide any consumer lending services in the 
United States. 
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February 3, 2014 

The following discussion of the financial condition and 
results of operations of The Cash Store Financial Services 
Inc. ("Cash Store Financial" or the "Company") should be 
read in conjunction with the Company's unaudited 
consolidated financial statements and related notes for 
the three months ended December 31, 2013 and the 
audited consolidated financial statements and MD&A for 
the year ended September 30, 2013. The Company's 
board of directors (the "Board of Directors"), on the 
recommendation of the Company's audit committee 
("Audit Committee"), approved the content of this MD&A 
on February 3, 2014. 

Unless otherwise stated, all dollar amounts are presented 
in thousands of Canadian dollars and have been prepared 
according to United States generally accepted accounting 
principles (U.S. GMP). 

Forward-Looking Information 
In order to help investors understand the Company's current results and future 
prospects, this MD&A includes "forward-looking information" and "forward-looking 
statements" within the meaning of applicable Canadian and United States federal 
securities legislation. Management refers to these types of statements collectively, 
as "forward-looking information". Forward-looking information includes, but is not 
limited to: information with respect to our objectives, strategies, operations and 
financial results, competition; initiatives to grow revenue or reduce retention 
payments; key areas of focus for improvement in the section entitled "Focusing 
on the Results of Operations"; the Company's strategy to enable customers to 
access mainstream credit products in the section entitled "Transition to Lines of 
Credit"; and the Company's financial results are in the sections entitled "Results 
of Operations" and "Liquidity and Capital Resources." 

Forward-looking information can generally be identified by the use of words such 
as "plans", "expects", or "does not expect", "is expected", "budget", "scheduled", 
"estimates", "forecasts", "intends", "anticipates", or "does not anticipate", or 
"believes" or variations of such words and phrases. They may also be identified 
by statements that certain actions, events or results "may", "could", "would", 
"might", or "will be taken", "occur", or "be achieved". 

Forward-looking information is subject to known and unknown risks, uncertainties 
and other factors that may cause the actual results, level of activity, performance 
or achievements to be materially different from those expressed or implied. These 
risks and uncertainties may include (but are not limited to) changes in economic 
and political conditions, legislative or regulatory developments, technological 
developments, third party arrangements, competition, litigation, market conditions, 
the availability of alternative transactions, shareholder, legal, regulatory and court 
approvals and third party consents and other factors described under the heading 
"Risks and Uncertainties". 

Management has attempted to identify the important factors that could cause 
actual results to differ materially from those contained in forward-looking 
information, but other factors unknown to us at the time of writing could cause 
results to vary. There can be no assurance that forward-looking information will 
prove to be accurate. Actual results could differ materially. Management cautions 
readers not to place undue reliance on forward-looking information. Unless 
required by law, the Company does not undertake to update any forward-looking 
information. 

Management has attempted to identify the important factors that could cause 
actual results to differ materially from those contained in forward-looking 
information, but other factors unknown to us at the time of writing could cause 
results to vary. There can be no assurance that forward-looking information will 
prove to be accurate. Actual results could differ materially. Management cautions 
readers not to place undue reliance on forward-looking information. Unless 
required by law, the Company does not undertake to update any forward-looking 
information. 
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Business and Strategy Overview 
r47 J I 

Cash Store Financial is a leading provider of alternative financial products and services, serving everyday people for 
whom traditional banking may be inconvenient or unavailable. The Company owns and operates Canada's largest 
network of retail branches in the alternative financial products and services industry, with 51 0 branches in 178 
communities in Canada under the banners "Cash Store Financial", "lnstaloans" and "The Title Store". Cash Store 
Financial also owns and operates 27 branches in the UK. 

The Company is listed on both the Toronto Stock Exchange (TSX:CSF) and New York Stock Exchange (NYSE:CSFS). 

Cash Store Financial acts as both a broker and lender of short term advances and offers a range of other products 
and services to help customers meet their day to day financial service needs. The Company employs a combination 
of payday loans and lines of credit as its primary consumer lending product offerings and earns fees and interest 
income on these consumer lending products, just as a bank does on longer-term lending products. Cash Store Financial 
also offers a wide range of financial products and services including bank accounts, prepaid MasterCard and private 
label credit and debit cards, cheque cashing, money transfers, payment insurance and prepaid phone cards. The 
Company has agency arrangements with a variety of companies to provide these products. 

The table below illustrates the Company's primary consumer lending offerings summarized by jurisdiction since 
October 1, 2012: 

Jurisdiction 

British Columbia, Alberta Saskatchewan 
Nova Scotia 

Manitoba 

Ontario 

New Brunswick Newfoundland Prince 
Edward lsi. Yukon I NWT 

United Kingdom 

Regulatory Update 

- Oct 1, 2012 to 
Jan 31, 2013 

Feb 1, 
2013 to Present 

Management views regulations affecting its primary product offerings of payday loans and lines of credit as the most 
critical factor affecting the Company's ability to successfully operate and execute its business strategy. 

In Canada, certain provinces have developed regulations specific to payday loans. The key components of payday 
loan regulations are caps on the loan size, length and fees that can be charged. Typically regulations limit payday 
loans to a maximum of $1,500 and 62 days in duration, as well as providing a rate cap. The following table shows the 
rate caps in the provinces where the Company is subject to payday loan regulations: 

Province Rate Cap 
(per $100) 

British Columbia $23 

Nova Scotia $25 
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The Company is subject to class action proceedings initiated in the Canadian provinces of British Columbia, Alberta, 
Saskatchewan, Manitoba and Ontario, alleging non-compliance with rate caps in those provinces. The Company 
believes that it has complied with all applicable provincial regulations and is defending these actions vigorously. 

On December 17, 2013, Ontario Regulation 351/13 was filed by the Government of Ontario. Regulation 351/13, made 
under the Payday Loans Act, 2008, ("the Act") prescribes certain categories of credit such that the Act will apply to 
lines of credit products offered through the Company's retail banners. Effective February 15, 2014, the Company will 
be required to have licenses pursuant to the Act, if they wish to continue providing access to certain line of credit 
products in the Ontario market. These licenses will again enable the Company to offer payday loans in Ontario. The 
Company intends to comply with these regulatory requirements and has, through its operating subsidiaries, applied 
for the requisite licenses. The Company is focused on making the necessary changes and modifications to its operations 
in order to be in compliance with the new requirements of the Act. A failure to be granted a license under the Act and/ 
or an interruption to operations in Ontario could result material adverse effects on the Company's business and financial 
results. 

Refer to "Risks and Uncertainties" for additional information on regulations and litigation. 
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Management has worked closely with the Board of Directors to develop a tactical plan of actions and accountabilities 
for FY2014. The tactical plan included the following financial priorities and growth opportunities: 

Financial Priorities First Quarter Progress 
1. Growth in loan fees with the roll-out of a suite of line 

of credit products to attract new customers. 

3. Reduce corporate expenses through a reduction in 
external professional fees. 

5. Improve UK financial performance through 
customer growth and more cost effective business 
partners to provide other financial products and 
service offerings. 

1. Positive growth and performance trends have been 
experienced in the Progressive line of credit 

2. In Ontario, in light of recent regulatory 
developments, the Company will re-assess its 
product mix once licensing has been completed. 

1. Corporate expense reductions have been realized 
in the current quarter compared to the previous 
three quarters. 

2. Further areas of corporate expense reduction have 
been identified and are currently being 
implemented. 

1. UK corporate office has been restructured in order 
to reduce overhead costs and improve financial 
performance. 

Growth Opportunities First Quarter Progress 
1. Carefully pursue UK growth through branch network 

growth. 

3. Complete testing phase of online lending in the UK 
and Canada and expand online lending volumes 
profitably through a "bricks and clicks" strategy to 
leverage the Company's existing physical branch 
network. 

Q1 2014 Management's Discussion & Analysis 

1. Increased focus on profitability of existing branches 
before further expansion of branch network. 

1 . Continued and expanded pilot testing and refinement 
of online lending in both Canada and UK. 
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NOTE: This section contains forward-looking information. By its nature, forward-looking information requires that certain assumptions be made and 
is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" for additional information on 
the factors that could cause results to vary. 

Selected First Quarter Information 

Three Months Ended 

($DOGs, except for per share amounts, December 31, December 31, % 
number ofloans and branch count) 2012 2013 Change 

Consolidated Results 

Total long-term liabilities 137,233 149,005 9% 

*Total long-term financial liabilities excludes long term portion of deferred revenue, deferred lease inducements and deferred tax 
liabilities 
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Results of Operations 551 
Branches 

Total branch count as at December 31, 2013 of 537 reflects 510 branches in Canada and 27 branches in the United 
Kingdom.Asat December 31, 2012thecompany had 511 branches in Canada and 25 branches in the United Kingdom. 

Revenue 

Loan Volume 

Total loan volume of $196.8 million for the three months ended December 31, 2013 decreased by 3% compared to 
$203.5 million in the same period last year. The decreases in loan volume reflects decreased loan volumes in Ontario 
as a result of tightening certain underwriting criteria on the Basic line of credit product in an effort to manage credit risk 
and improve profitability. 

The Company measures loan volume based on the total principal advanced. 

Loan Fees 

Loan fees include payday loan fees and fees charged for the credit assessment and brokering of advances and lines 
of credit on behalf of consumers. 

Three Months Ended Three Months Ended % 
(OOOs) December 31,2012 December 31,2013 Change 

Payday loan fees 35,861 22,008 (39)% 

Total Loan Fees 38,018 36,861 (3)% 

The year over year changes in the type of loa~ fees earned are reflective of the Company's cessation of payday loans 
and introduction of lines of credit in Manitoba and Ontario in FY2013. The overall decrease in loan fees compared to 
FY2013 Q1 is consistent with decreases in the associated loan volume. 

Same Branch Revenue 

Same branch revenue, calculated on the branches in Canada that were open for both the current period and the same 
period last year of $83 for the three months ended December 31,2013 decreased by 9% compared to the same quarter 
last year. Same branch revenue for the three month period ended December 31, 2012 was $91. The decrease in the 
current quarter was a result of decreases in other income and loan volume. 

Other Income 

Other income includes fees earned on other financial products and services such as bank accounts, debit cards and 
prepaid credit cards, cheque cashing, insurance, money transfers and prepaid phone cards as well as other loan fees. 

Consolidated other income of $8.4 million for the three months ended December 31, 2013 decreased by 27% compared 
to $11.5 million in the same period last year. The decrease in other income is related to price reductions in other financial 
products and services which were designed to increase customer benefits as well as the cessation of certain financial 
products and services as a result of regulatory requirements. 

Sales Expenses 

Sales expenses of $27.6 million for the three months ended December 31, 2013 increased by 3% compared to $26.8 
million in the same period last year as a result of increases in marketing and salaries and benefits expenses related 
to sales incentives at the branch level. 
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Credit Losses and Recoveries 

The Company's provision for credit losses recorded on the consolidated statement of operations includes all estimated 
uncollectible contractual principal and loan fees and impairment on acquired portfolios. The provision for credit losses 
is reduced by recoveries realized after advances are charged off. Collections of late interest and fees on advances 
that have not been charged off are recorded in other income on the consolidated statement of operations. When 
evaluating the Company's overall credit loss rate, management considers the provision for credit losses net of default 
and other fees recorded in other income, as follows: 

Three Months % of Three Months 0/o of 
Ended December loan Ended December loan 

(OOOs) 31,2012 vol. 31,2013 vol. 

Provision for credit losses 9,254 5.1% 5,499 4.9% 

Net 7,332 4.1% 3,525 3.1% 
======= 

Credit losses, net of default and other fees for the three months ended December 31, 2013 decreased by 1.0% of 
related loan volume compared to the same period last year. The decrease is due to improvements in collections on 
Payday loans as well as an increase in recoveries on loans and advances greater than 90 days past due that were 
charged off on September 30, 2013. 

Retention Payments 

This section should be read in conjunction with the section entitled "Off-Balance Sheet Arrangements" in the Company's 
annual MD&A for the year ended September 30, 2013. 

The nature of the Company's funding and credit loss expenses under the direct lending model differ from those under 
the broker model. Under the broker model, the Company makes voluntary retention payments to third-party lenders 
in order to offset the impact of the credit losses third-party lenders experience. 

Three Months Three Months 
Ended December Ended December 

(OOOs) 31,2012 31,2013 
Losses on acquisition of line of credit advances 3,945 

Total retention payments expense 1,769 4,365 

As a percentage of brokered loan volume, retention payments decreased to 5.2% for the three months ended 
December 31, 2013 from 7. 7% in the same period last year. The decrease was a result of higher interest earned by 
the third-party lenders on lines of credit which was the primary brokered product the in the current quarter compared 
to payday loans as the primary brokered product in the same quarter last year. 
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Three Months Ended Three Months Ended % 
(OOOs) December 31,2012 December 31,2013 Change 
Salaries and benefits 2,857 3,696 29% 

Audit, accounting and special investigation 1,031 565 (45)% 

Total Corporate Expenses 24% 

The increase in corporate salaries and benefits is a result of investments in staffing to support the transition to the line 
of credit business model, including information technology, project management, quality control and certain one-time 
expenses. 

Legal expenses increased in the three months ended December 31, 2013 as a result of additional legal activity related 
to new regulatory and securities class action claims in comparison to the three months ended December 31, 2012. 

Included in audit, accounting and special investigation costs for the three months ended December 31, 2012 are $0.9 
million related to the restatements of previously issued financial statements. 

Other corporate expenses for the three months ended December 31, 2013 includes $0.8 million related to a compliance 
order received by Consumer Protection BC for which the Company's petition was dismissed by the Court. 

Refer to the section entitled "Risks and Uncertainties" for additional information on the special investigation, regulatory 
developments, the BC Compliance Order and legal proceedings. 

Depreciation of Property and Equipment and Amortization of Intangible Assets 

Total depreciation of property and equipment of $1.7 million for three months ended December 31, 2013 decreased 
compared to $1.9 million million in the same quarter last year. The decrease results primarily from a reduction in the 
carrying value of property and equipment in Canadian branches resulting from impairment charges that were recorded 
during FY2013. 

Amortization of intangible assets of $2.0 million for the three months ended December 31, 2013 increased from $1.9 
million in the same quarter last year as a result of investments in software intangibles. 

Net Loss and Comprehensive Loss 

The Company reported a net loss and comprehensive loss of $7.5 million for the three months ended December 31, 
2013 compared to net loss and comprehensive loss of $1.7 million in the same quarter last year. 
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Summary of Quarterly Results 

($000's, except for per share amounts and 
2012 2013 2014 

branch figures) Q2 Q3 Q4 Q1 Q2 03 Q4 Q1 

Consolidated Results 

Depreciation of property and 
equipment 

Provision for credit losses 

1,785 

10,252 

10,798 

1,675 1,607 

18,834 23,555 

10,104 9,434 

1,560 1,568 1,589 1,649 1,583 

22,709 19,794 18,068 20,187 17,607 

9,254 7,289 7,587 12,477 5,499 

Expense to settle pre-existing relationships 
with third-party lenders 36,820 

Net income (loss) and comprehensive 
income (loss) 

Diluted earnings (loss) per share 

$ (41,160) $ (3,571) $ 249 $ (1,702) $ (4,280) $ {6,894) $ (22,307) $ (7,470) 

$ (2.36) $ (0.20) $ 0.01 $ (0.1 0) $ (0.24) $ (0.39) $ (1.29) $ (0.43) 

In early FY2012, the Company transitioned to the direct lending model and began a comprehensive evaluation of its 
branch network, resulting in charges for impairment and branch closure costs in the last half of FY2012. In early FY2013, 
the Company incurred costs related to two restatements of previously issued financial statements as well as a special 
investigation. The declining trend in other income is a result of regulatory requirements in certain Canadian provinces 
that have made it more difficult to offer consumer lending consumers card and insurance products . 

. Although the Company's business is not significantly affected by seasonality, the Company typically experiences its 
strongest revenues in the third and fourth quarters (which correspond with tax season and the summer months) followed 
by the first quarter (Christmas/holiday season). The second quarter is typically the weakest. In addition to seasonal 
demand, quarterly results are impacted by the number and timing of new branch openings. 
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NOTE: This section contains fotward-looking information. By its nature, forward-looking information requires that certain assumptions be made and 
is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" for additional information on 
the factors that could cause results to vary; 

Cash Flows 

Consolidated cash balances increased to $17.0 million as at December 31, 2013 compared to $11.5 million at 
September 30, 2013. At December 31, 2013 $6.4 million (September 30, 2013- $5.2 million) of the Company's cash 
was restricted for consumer lending use where the Company acts as a broker and for other purposes. 

During the three month period ended December 31, 2013 the Company utilized funding provided by its credit facility 
to manage its working capital requirements. 

Three months ended Three months ended 
Cash provided by (used in): December 31,2012 December 31,2013 

Operating Activities 4,778 {5,634) 

~#~'~l 
Financing Activities (7,390) 11,688 

Cash used in operating activities was $5.6 million for the three months ended December 31, 2013, down from cash 
generated of $4.8 million in the same period last year. The decrease was primarily driven by the decrease in other 
income and the increase in consumer loans receivable. 

Cash used in investing activities for the three month period ended December 31 , 2013 increased as a result of purchases 
of property and equipment and software intangibles. 

Cash provided by financing activities for the three months ended December 31, 2013 increased compared to the same 
period last year as a result of $12 million of funding provided under the Company's new credit facility as well as a 
reduction in restricted cash balances. 

Consumer Advances Receivable, Net 

As at December 31, 2013 the consumer advances receivable, net balance was $34.8 million, up from $25.6 million 
million at September 30, 2013. 

The Company's consumer advances receivable balance at December 31, 2013 is comprised of $25.6 million 
(September 30, 2013- $19.3 million) of net advances that the Company has made directly to consumers and $9.2 
million (September 30, 2013- $6.2 million) in advances that the Company has purchased from third-party lenders. 

Direct Advances 

The December 31, 2013, direct advances balance of $25.6 million is comprised of gross advances of $33.5 million net 
of a provision for credit losses of $7.9 million (September 30, 2013-$29.2 million gross advances and a provision of 
$9.8 million). The increase in direct advances at December 31, 2013 compared to September 30, 2013 is due to the 
Company transferring $5.4 million of gross advances to third-party lenders at September 30, 2013 with no corresponding 
transfer in the current period. In addition, seasonality contributed to the increase with a higher volume of lending typically 
experienced during the holiday season. 

Acquired Advances 

Commencing in February, 2013, in order to better facilitate the collections of past due advances on its brokered lines 
of credit in Ontario and Manitoba, the Company has purchased line of credit advances from third-party lenders. The 
line of credit advances are not governed by applicable payday loans regulations and the Company needs to be licensed 
to collect overdue brokered line of credit advances. In the absence of such licenses the Company has chosen to collect 
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the overdue line of credit advances on behalf of the lenders either by purchasing the line of credit advances or by 
engaging a third party agency for collection. For the purposes of collecting the line of credit advances, the Company 
elected to purchase the line of credit advances in FY2013 and incurred losses on the difference between the purchase 
price and fair value of the line of credit advances and recognized the difference as retention payments. The Company 
expects to continue the practice of repurchasing past due advances on brokered lines of credit for the foreseeable 
future. 

The increase in the balance of acquired of advances to $9.2 million at December 31,2013 from $6.2 million at September 
30, 2013 as a result of a higher proportion of consumers utilizing the revolving feature of the lines of credit. Seasonality 
and the holiday season contributed to this increase and the Company expects the balance of acquired advances to 
reduce over the second quarter of FY2014. 

The Company's valuation assumptions reflect the cash recovery of approximately 81% of the contractual value of the 
repurchased advances on brokered lines of credit within 12 months. 

All advances acquired have been reported on a pooled basis based on the fiscal quarter of acquisition. As the total 
consideration paid to acquire the line of credit advances exceeded the fair value, for the three months ended 
December 31,2013 the Company recorded losses of$3.9 million (Three months ended December 31,2012- $nil) in 
retention payments expense. 

The Company pools acquired loans and advances for reporting purposes, as follows: 

Fiscal Fiscal Fiscal Fiscal 
Line of Credit Advances acquired in the Quarter Ended: 2013 Q2 2013 Q3 2013 Q4 2014 Q1 Total 
Contractually required payments $ 7,298 $11,650 $ 21,031 $ 18,042 $ 58,021 

Credit Facilities 

On November 29, 2013 the Company entered into a credit agreement (the "Credit Agreement") with Coliseum Capital 
Management, LLC ("Coliseum"), 8028702 Canada Inc. and 424187 Alberta Ltd. ("Alberta Ltd.") (collectively, the 
"Lenders"), pursuant to which the Lenders have provided $12.0 million of loans. 

Pursuant to the Credit Agreement, Alberta Ltd. (the "Agent") acts as agent for the Lenders. The loans made under the 
credit facility bear interest at 12.5% per annum, payable monthly in arrears, on the 29th day of each month. If an event 
of default occurs under the Credit Agreement, the interest rate is increased by 2% for so long as the event of default 
remains. The Credit Agreement provides that an additional $20.5 million may be advanced for a total maximum loan 
amount of $32.5 million. The Lenders have a right of first refusal in respect of any additional advances. If the Lenders 
do not exercise their right of first refusal, the Company is free to obtain loan advances from other lenders who agree 
to become party to the Credit Agreement. The loans outstanding at any time are subject to the requirement that the 
maximum amount outstanding cannot exceed 75% of the unrestricted cash of the Company plus 75% of the net 
consumer advances receivable of the Company not more than 90 days in arrears (the "Borrowing Base"). If the total 
amount outstanding under the loan at any time exceeds the Borrowing Base, the Company must repay to the Initial 
Lenders, on a pro rata basis, an amount which will result in the loans not being in excess of the Borrowing Base. Such 
payment must be made within 20 days of the month end in which the Borrowing Base was exceeded. 

Loans made under the Credit Facility mature on November 29, 2016 (the "Maturity Date") or on such earlier date as 
the principal amount of all loans owing from time to time plus accrued and unpaid interest and all other amounts due 
under the Credit Agreement may become payable under the Credit Agreement. The Company may repay the loans at 
any time subject to payment of a prepayment fee as follows: 

(a) If the prepayment is on or before November 29, 2014, the greater of (A) the interest that would accrue if the 
amount were to remain outstanding until November 29, 2014 and (B) 4% of the amount; 
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If the prepayment is after November 29. 2014 but on or prior to November 29. 2015, 3% of the amount; an~ 5 7 
If the prepayment is after November 29, 2015, no fee. 

The Company has agreed to designate the loans made under the Credit Agreement as priority lien debt and obtain 
the benefit of the security granted by the Company pursuant to the Collateral Trust and lntercreditor Agreement entered 
into in connection with the Company's 11.5% senior secured notes. 

The Company believes this Credit Agreement to be important in achieving the Company's long-term strategic plans 
and will fund operations and growth in key business areas. 

In addition to certain covenants relating to the payment of the loans and the authority of the Company to enter into the 
Credit Agreement, the Company has covenanted in favour of the Lenders: 

(a) to comply with the covenants granted to the holders of the 11.5% senior secured notes; 

(b) not to designate any additional debt under the Collateral Trust Agreement; and 

(c) to meet the following Adjusted EBITDA targets on a quarterly basis over the term of the Credit Agreement: 

i) $4.0 million for the first 3 months of the 2014 fiscal year 
ii) $10.0 million for the first 6 months of the 2014 fiscal year 
iii) $17.0 million for the for the first 9 months of the 2014 fiscal year 
iv) $25.0 million for the 2014 fiscal year 
v) $23.6 million on a rolling four quarter basis at the end of the first quarter of fiscal year 2015 
vi) $26.3 million on a rolling four quarter basis at the end of the second quarter of fiscal year 2015 
vii) $26.9 million on a rolling four quarter basis at the end of the third quarter of fiscal year 2015 
viii) $27.5 million for the 2015 fiscal year 
ix) $28.1 million on a rolling four quarter basis at the end of the first quarter of fiscal year 2016 
x) $28.8 million on a rolling four quarter basis at the end of the second quarter of fiscal year 2016 
xi) $29.4 million on a rolling four quarter basis at the end of the third quarter of fiscal year 2016 
xii) $30.0 million for the 2016 fiscal year 

Under the Credit Agreement, Adjusted EBITDA means the net income (or loss) of the Company, on a 
consolidated basis, before interest expense, income tax expense, depreciation of property and equipment, 
and amortization of intangible assets and before the deduction or addition of extraordinary and/or non-recurring 
expenses as reported in the Borrower's quarterly and annual Management's Discussion and Analysis in the 
section entitled "EBITDA and Adjusted EBITDA reconciliation". 

In addition to the rights of the Lenders to demand payment and instruct the Agent to begin the process to realize on 
the security under the Collateral Trust and lntercreditor Agreement, upon the occurrence and during the continuance 
of an event of default, the Lenders have the right, but not the obligation, to appoint a financial advisor to review the 
affairs of the Company and to appoint a director to the Board. 

The Company was in compliance with the financial covenants of the Credit Facility as at December 31, 2013 and 
therefore, the amounts drawn have been classified as long-term. Based on its current forecasts, the Company expects 
to be in compliance with its financial covenants under the Credit Facility over the next year. However, continued 
compliance with these financial covenants in future periods is dependent on the Company achieving revenue forecasts, 
cost reductions and other assumptions inherent in the forecast. Market conditions, including the changing regulatory 
environment, have been difficult to predict and there is no assurance that the Company will meet its forecasts and its 
Adjusted EBITDA covenants in each quarter over the next fiscal year. If these covenants are not met, the Company's 
creditors would be in a position to demand immediate repayment of the amounts drawn under the Company's Credit 
Facility or pursue other remedies if the Company cannot reach an agreement with its lenders to amend or waive the 
financial covenants. 

Alberta Ltd., which has loaned $2.0 million of the initial $12.0 million drawn, is controlled by the Company's CEO and 
a director, Gordon Reykdal. Coliseum, which has loaned $5.0 million of the initial $12.0 million drawn, owns 17.8% of 
the common shares of the Company. 
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Senior Secured Notes 

On January 31, 2012, the Company completed a private placement offering in Canada and the US for $132.5 million 
of 11.5% senior secured notes (the "Notes"). The Notes mature on January 31, 2017 and bear interest semi-annually 
on January 31 and July 31 each year. The Notes were issued at a price of 94.608% resulting in an effective interest 
rate of 13.4%. 

The indenture governing the Notes (the "Indenture") contains certain covenants that limit the Company's ability to: 

incur or guarantee additional indebtedness; 
make capital expenditures; 
make certain investments and acquisitions; 
amend the Company's dividend policy, pay dividends, or make distributions on capital stock or make certain 
other restricted payments; 
sell assets, including capital stock of the Company's restricted subsidiaries; 
enter into transactions with affiliates; 
create or incur liens; 
agree to payment restrictions affecting restricted subsidiaries; 
amend underwriting standards; 
form subsidiaries or fund foreign subsidiaries; and 
consolidate, merge, sell or otherwise dispose of assets, except those in the ordinary course of operations. 

The ability to declare and pay dividends is subject to compliance with a restricted payment covenant stipulated in the 
Indenture. 

Compliance with the covenants are not impacted solely through the ordinary course of operations as the indenture 
does not contain covenants which are based solely on the results of operations or the financial position of the Company. 
The Company remains in compliance with all of the covenants under the Indenture. 

In the event of specified change of control events, holders of Notes will have the right to require the Company to 
purchase all or a portion of the Notes at a purchase price in cash equal to 101% of the principal amount purchased, 
plus accrued interest to the date of purchase. In addition, upon certain asset sales, the Company may be required to 
use the net proceeds of such sales to offer to repurchase a portion of the Notes at a price in cash equal to 100% of 
the principal amount purchased, plus accrued and unpaid interest to the date of purchase. 

Under the terms of the Notes, the Company may redeem up to 35% of the Notes with the net proceeds of certain equity 
offerings at a redemption price equal to 111.5% of the principal amount redeemed, plus accrued and unpaid interest 
to the redemption date any time before July 31, 2014. The Notes are redeemable in whole or in part, at any time on 
or after July 31, 2014 at the redemption prices (expressed as percentages of principal amounts) in the table below, 
plus accrued and unpaid interest: 

For the period Percentage 
On or after July 31, 2014 103.084% 

On or after July 31, 2016 100.000% 

The indenture contains a first lien carve out that allows us to obtain credit facilities of up to $32.5 million. 

Proceeds from the issuance of the Notes were $125.2 million. The Company used $116.3 million of the proceeds to 
acquire a portfolio of loans from third-party lenders. $8.2 million of the proceeds were used to pay fees and 
expenses related to the issuance and remainder was used for general corporate purposes. 
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The Company paid dividends to shareholders from 2008 to 2012. Starting in the fourth fiscal quarter of 2012 the Board 
of Directors suspended quarterly dividends. The dividend distribution policy is reviewed on a quarterly basis. This 
review includes evaluating the Company's financial position, profitability, cash flow and other factors that the Board of 
Directors considers relevant. 

The ability to declare and pay dividends is subject to compliance with a restricted payment covenant stipulated in the 
Indenture. This restricted payment covenant is based on achieving a ratio of consolidated cash flows to interest 
expense of at least 2.5 on a trailing four quarter basis. In order to re-establish quarterly dividends, the Company would 
need to earn EBITDA of approximately $10.8 million per quarter for four consecutive quarters. 

Outstanding Share Data 

As at January 31, 2014, the Company had 17,571,813 common shares outstanding. There were also 891,668 
options to purchase common shares outstanding, which if exercised, would provide the Company with proceeds of 
approximately $6.9 million. Each option is exchangeable for one common share of the Company. 
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Other Financial Information 

Off-Balance Sheet Arrangements, Contractual Obligations, Financial Instruments, Critical 
Accounting Estimates, Related Party and Other Transactions and Changes in Accounting 
Policies 

There are no material changes to the above titled sections at December 31,2013 since the September 30, 2013 annual 
MD&A. 

Non-GAAP Performance Measures 

Throughout this MD&A, terms that are not specifically defined under U.S. GAAP are referenced and used. These non
U.S. GAAP measures may not be comparable to similar measures presented by other companies. These non-U.S. 
GAAP measures are presented because the Company believes that they provide investors with additional insight into 
the Company's financial results. The non-U.S. GAAP measures mentioned in this MD&A, along with the way in which 
management calculates them, are defined below. 

• Same Branch Revenue is used to explain changes in total revenue by comparing the average revenue for a 
particular group of branches in a current period to that same particular group of branches in a prior period, 
excluding income from centralized collections. Average revenue is defined as revenue for the period divided 
by the number of branches. 

• EBITDA and Adjusted EBITDA are used as a measure of cash income. EBITDA is calculated as net income 
(loss) and comprehensive income (loss) before interest expense, income tax expense, depreciation of property 
and equipment and amortization of intangible assets. Based on EBITDA, the effects of other items and/or non
cash expenses are removed to calculate Adjusted EBITDA. Please refer to the section entitled "EBITDA and 
Adjusted EBITDA Reconciliation" for a reconciliation of EBITDA and Adjusted EBITDA to net income (loss) 
and comprehensive income (loss). 

The interest component of retention payments line item presented on the Adjusted EBITDA reconciliation is 
intended to help investors to determine the Company's EBITDA under a scenario where funds provided by 
third-party lenders to lend to consumers were considered to be debt financing to the Company. The amount 
is calculated based on the total funds provided by third-party lenders m~:Jitiplied by a rate of 17.5% per annum. 

• Working Capital is calculated as current assets less current liabilities. 
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Consolidated Results 

Depreciation of property and equipment 
and amortization of intangible assets 

Expense to settle pre-existing 
relationships with third-party lenders 

Branch closures costs 

Revenue impact related to transitioning 
to a direct lending model 

Expenses related to the special 
investigation 

Provision on aged receivables from a 
vendor 

Regulatory penalties and compliance 
orders 
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Controls and Procedures 

Management has evaluated whether there were changes in Internal Controls over Financial Reporting (ICFR) as at 
and for the three months ended December 31, 2013 that have materially affected, or are reasonably likely to materially 
affect ICFR. No changes were identified. 

The Chief Executive Officer and Chief Financial Officer have evaluated the effectiveness of ICFR and Disclosure 
Controls and Procedures (DC&P) and determined that ICFR and DC&P were ineffective due to the two material 
weaknesses described below. 

1. In the year ended September 30, 2012, management determined that it did not design and implement effective 
information and communication processes and controls specific to the determination of the provision for credit 
losses. Specifically, senior finance personnel did not effectively communicate with operations to obtain sufficient 
information regarding the Company's collection activities in making the determination of the provision for credit 
losses. This material weakness resulted in material errors in the unaudited interim financial statements in fiscal 
2012. The accounts that could reasonably be affected by the material weakness are provision for credit losses 
and consumer advances receivable, net. 

2. In the year ended September 30, 2012, management determined that the Company did not design and 
implement effective ICFR related to the review, interpretation and monitoring of legal and regulatory matters 
for financial reporting implications. Specifically, the Company did not have sufficient resources with the 
appropriate level of expertise to accurately monitor and assess legal and regulatory matters facing the 
Company. As a result, the Company's ICFR did not correctly interpret how the settlement terms and conditions 
of the March 5, 2004 Britis~ Columbia Class Action claim impacted the measurement of the associated liability 
as at September 30, 2010. As a result of these ineffective controls, the Company incorrectly measured and 
recorded the liability in its previously filed financial statements; however, it has now corrected for the error as 
described in Note 3 of the Company's September 30,2012 restated annual financial statements. The accounts 
that could reasonably be affected by this material weakness are corporate expenses, interest expense, income 
tax expense, other receivables (current and long term), deferred tax asset and accrued liabilities. 

Each of these material weaknesses creates a reasonable possibility that a material misstatement of the financial 
statements will not be prevented or detected on a timely basis. 

The Company has taken the following remedial actions related to the above noted material weaknesses: 

1. In response to the first material weakness identified above, as part of the preparation of the 2012 annual 
financial statements the Company formally adopted an accounting policy and established a credit committee, 
comprised of senior financial and operational executives, to meet on a regular basis to monitor credit loss rates 
and approve provisioning levels. Management also hired additional senior finance personnel in the fourth fiscal 
quarter of 2012 to assist in the monitoring of the provision for credit losses. As part of the preparation of the 
2013 annual financial statements, the Company changed its estimation methodology to determine the provision 
for credit losses whereby now the Company fully charges-off past due consumer advances receivable when 
the advances remain in default status for 90 days. This change results in the acceleration of the point in time 
when consumer advances receivable are fully provided for, which management believes will reduce the 
estimation uncertainty when determining an appropriate provision for aged consumer advances, thereby 
reducing the risk of material misstatement. 

2. In response to the second material weakness identified above, in Apri12013 management established a process 
to coordinate communications internally as well as regularly consult with legal counsel and any other parties 
involved in legal and regulatory matters (i.e. a third party settlement administrator). This new control involves 
a review of the status of all legal and regulatory matters at each reporting period in order to assess the impact, 
if any, on the Company's consolidated financial statements. 
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Although there have been significant improvements made to lCFR in relation to the material weaknesses described 
above, management believes that these material weaknesses continue to exist for the reasons discussed below: 

• For the material weakness related to the provision for credit losses, management believes it has made significant 
improvements in the procedures and controls it utilizes to determine the provision for credit losses. However, 
as the Company has recently introduced new products into the marketplace (lines of credit) and is developing 
new ways to offer payday loans (through on-line lending and other means), Management needs sufficient time 
to assess whether these improvements will be effective in determining an appropriate provision for credit 
losses. 

• For the material weaknesses related to the review, interpretation and monitoring of legal and regulatory matters, 
management needs sufficient time to strengthen in-house expertise and develop processes and controls 
whereby legal and regulatory matters are communicated to the Company's finance department for assessment, 
under relevant US GAAP guidance, in a timely manner, before concluding that the material weakness has 
been remediated. 
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Risks and Uncertainties 
NOTE: This section contains forward-looking information. By its nature, forward-looking information requires that certain assumptions be made and 
is subject to inherent risks and uncertainties. Please see "Forward-Looking Information" and "Risks and Uncertainties" for additional information on 
the factors that could cause results to vary. 

The Company's business is subject to risks and uncertainties that could result in material adverse effects on its business 
and financial results. Additional risks and uncertainties not presently known to Cash Store Financial, or that it currently 
deems immaterial, may also impair its business operations. The Company continually monitors and evaluates these 
risk factors and takes action to mitigate them, however some of these risks are beyond the Company's control. A more 
detailed description of risks that may affect the Company's operations is contained in the September 30, 2013 Annual 
MD &A. 

Profitability, Liquidity and Capital Resources 

The Company has reported a net loss and comprehensive loss for the two most recently completed financial years 
combined with negative cash flows from operating activities for the year ended September 30, 2013 and the three 
months ended December 31, 2013. Continued negative cash flows from operations and restricted access to further 
funding to support the Company's consumer lending products could materially and adversely affect the Company's 
ability to maintain its current level of operations as well as achieve planned growth and operating results. 

As of December 31, 2013, the Company had $139.5 million in long term debt comprised of senior secured notes and 
a credit facility. If cash flows and capital resources are insufficient to fund the debt service obligations and to satisfy 
working capital and other liquidity needs, the Company may be forced to reduce or delay capital expenditures, seek 
additional capital or seek to restructure or refinance indebtedness. These alternative measures may not be successful 
or may not permit the Company to meet its scheduled debt service obligations. In the absence of such operating results 
and resources, the Company could face substantial liquidity problems and might be required to sell material assets or 
operations to attempt to meet its debt service and other obligations. If the Company is unable to make the required 
payments on its debt obligations, the Company would be in default under the terms of its indebtedness which could 
result in an acceleration of the repayment obligations. Any such default, or any attempt to alter the business plans and 
operations to satisfy the obligations under the Company's indebtedness, could materially adversely affect the 
Company's business, prospects, results of operations and financial condition. 

The Company was in compliance with the financial covenants of the Credit Facility as at December 31, 2013 and 
therefore, the amounts drawn have been classified as long-term. Based on its current forecasts, the Company expects 
to be in compliance with its financial covenants under the Credit Facility over the next year. However, continued 
compliance with these financial covenants in future periods is dependent on the Company achieving revenue forecasts, 
cost reductions and other assumptions inherent in the forecast. Market conditions, including the changing regulatory 
environment, have been difficult to predict and there is no assurance that the Company will meet its forecasts and its 
Adjusted EBITDA covenants in each quarter over the next fiscal year. If these covenants are not met, the Company's 
creditors would be in a position to demand immediate repayment of the amounts drawn under the Company's Credit 
Facility or pursue other remedies if the Company cannot reach an agreement with its lenders to amend or waive the 
financial covenants. 

Regulatory Environment 

Consumer Lending Regulations 

The Company's business is subject to federal, provincial and foreign laws and regulations in Canada and the UK. 
These regulations may change at any time and may impose significant limitations on the way the Company conducts 
or expands its business. These regulations govern lending and collection practices and, in some cases, allowable 
interest rates and rate caps. 

As the Company introduces new products and services, it may become subject to additional laws and regulations. 
Future legislation or regulations may restrict the Company's ability to operate the way it does today or its ability to 
expand operations and may have a negative effect on the Company's business, results of operations and financial 
condition. Governments at the national and local levels may seek to impose new licensing requirements or interpret 
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or enforce existing requirements in new ways. The Company is currently, and may in the future be, subject tol 0 J 
litigation and regulatory proceedings which could generate adverse publicity or cause the Company to incur 
substantial expenditures or modify the way the Company conducts its business. Changes in laws or regulations, 
or a failure to comply with applicable laws and regulations, may have a material adverse effect on the business, 
prospects, results of operations, and financial condition of the Company. 

In May 2007, the Canadian federal government enacted a bill clarifying that the providers of certain payday loans 
were not governed by the criminal interest rate provisions of the Criminal Code of Canada (the "Criminal Code"), 
granting lenders (other than most federally-regulated financial institutions) an exemption from the criminal interest 
rate provisions of the Criminal Code if their loans fell within certain dollar amount and time frame maximums. In 
order for payday loan companies to rely on the exemption, provincial governments are required to enact legislation, 
subject to approval by the federal government that includes a licensing regime for payday lenders, measures to 
protect consumers and maximum allowable limits on the total cost of borrowing. 

In Canada, the provinces that have enacted specific payday loans legislation pursuant to this federal exemption 
are British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, and Nova Scotia. 

Ontario 

In keeping with the Company's product growth strategic objective, on February 1, 2013 the Company launched its 
suite of line of credit products in Ontario, and payday loans are no longer being offered in that province. Effective 
July 4, 2013, the Company allowed its payday loan licenses to expire in Ontario. 

On December 17, 2013, Ontario Regulation 351/13 was filed by the Government of Ontario. Regulation 351/13, made 
under the Payday Loans Act, 2008, ("the Act") prescribes certain categories of credit such that the Act will apply to 
lines of credit products offered through the Company's retail banners. Effective February 15, 2014, the Company will 
be required to have licenses pursuant to the Act, if they wish to continue providing access to certain line of credit 
products in the Ontario market. These licenses will again enable the Company to offer payday loans in Ontario. The 
Company intends to comply with these regulatory requirements and has, through its operating subsidiaries, applied 
for the requisite licenses. The Company is focused on making the necessary changes and modifications to its operations 
in order to be in compliance with the new requirements of the Act. A failure to be granted a license under the Act and/ 
or an interruption to operations in Ontario could result material adverse effects on the Company's business and financial 
results. 

British Columbia 

On March 23, 2012, the Company was issued a compliance order (the "Order") and administrative penalty from 
Consumer Protection BC. The Order directs the Company to refund to all borrowers with loan agreements negotiated 
with the Company or its subsidiaries between November 1, 2009 and the date of the order, the amount of any 
issuance fee charged, required or accepted for or in relation to the issuance of a cash card. The Order also directed 
the Company to pay an administrative penalty of $25 in addition to costs. On November 30, 2012, Consumer 
Protection BC issued a supplementary compliance order directing that unclaimed refund amounts, to a maximum 
of $1.1 million be deposited into a consumer protection fund. On December 14, 2012, the Company filed a Petition 
for Judicial Review in the British Columbia Supreme Court seeking an order quashing or setting aside the Order 
and Supplemental Order, and seeking declarations that it had not contravened sections 112.04( 1 )(f) of the Business 
Practices and Consumer Protection Act, or section 17 and 19 of the Payday Loan Regulation. The Petition was 
heard by the Court on June 26, 27, and 28, 2013 and dismissed in a decision released on January 30, 2014. As 
at December 31, 2013, the total amount of the supplemental order of $1.1 million has been paid and expensed by 
the Company. 

United Kingdom 

In April of 2014 the Financial Conduct Authority ("FCA") will assume responsibility for regulating the payday loans 
sector. The FCA has proposed new payday lender measures that will include limiting to two the number of loan 
rollovers and the number of times that lenders can access a borrower's bank account for payment, both of which 
have an implementation date of July 1, 2014. The FCA will also require a borrower affordability assessment before 
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payday lenders can extend a loan and will require that lenders include clear risk warnings on advertisements. In 
addition, the FCAplans to put in place dedicated supervision and enforcement teams. The FCAopened its proposed 
rules for comment and is expected to publish final guidance in February 2014. 

On December 18, 2013, The Financial Services (Banking Reform) Act 2013 (the "Act") received Royal Assent. The 
Act introduced rate cap setting power for payday loans. The FCA has been charged with the duty to cap the cost 
of credit after conducting appropriate research, economic analysis and public consultation. A timeline for a cap on 
the cost of borrowing has not been announced by the FCA. 

NYSE Listing Standards 

On April 2, 2013, the Company received notice from the New York Stock Exchange ("NYSE") that it is not in 
compliance with certain NYSE standards for continued listing of its common shares. Specifically, the Company is 
below the NYSE's continued listing criteria because its average total market capitalization over a recent 30 
consecutive trading day period was less than $50 million at the same time that reported shareholders' equity was 
less than $50 million. Under the NYSE's continued listing criteria, a NYSE listed company must maintain average 
market capitalization of not less than $50 million over a 30 consecutive trading day period or reported shareholders' 
equity of not less than $50 million. 

The Company submitted a plan to the NYSE demonstrating its ability to achieve compliance with the listing standards 
within 18 months of receiving the notice. On August 29, 2013, the Company was notified that the NYSE accepted 
the Company's plan to achieve compliance within 18 months of receipt of the April 2, 2013 letter. 

During such 18-month period, the Company's common shares will continue to be listed and traded on the NYSE, 
subject to quarterly progress reviews by the NYSE and compliance with other NYSE continued listing standards. 

The NYSE plan of compliance does not impact the Company's listing on the Toronto Stock Exchange ("TSX") and 
the Company's common shares will continue to be listed and traded on the TSX, subject to compliance with TSX 
listing standards. 

Legal Proceedings 

The Company is subject to various asserted and unasserted claims during the course of business of which the 
outcome of many of these matters is currently not determinable. Due to the uncertainty surrounding the litigation 
process, unless otherwise stated below, the Company is unable to reasonably estimate the range of loss, if any, 
in connection with the asserted and unasserted legal actions against it. The Company believes that it has conducted 
business in accordance with applicable laws and is defending each claim vigorously. In addition to the litigation 
and claims discussed below, the Company is involved in routine litigation and administrative proceedings arising 
in the normal course of business. 

The resolution of any current or future legal proceeding could cause the Company to have to refund fees and/or 
interest collected, refund the principal amount of advances, pay damages or other monetary penalties and/or modify 
or terminate operations in particular jurisdictions. The Company may also be subject to adverse publicity. Defense 
of any legal proceedings, even if successful, requires substantial time and attention of senior officers and other 
management personnel that would otherwise be spent on other aspects of the business and requires the expenditure 
of significant amounts for legal fees and other related costs. Settlement of lawsuits may also result in significant 
payments and modifications to operations. Any of these events could have a material adverse effect on business, 
prospects, results of operations and financial condition of the Company. 

Class proceedings related to consumer lending activities 

British Columbia - March 5, 2004 Claim 

On March 5, 2004, an action under the Class Proceedings Act was commenced in the Supreme Court of British 
Columbia by Andrew Bodnar and others proposing that a class action be certified on his own behalf and on behalf 
of all persons who have borrowed money from the defendants, The Cash Store Financial and All Trans Credit 
Union Ltd. The action stems from the allegations that all payday loan fees collected by the defendants constitute 
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interest and therefore violate s. 34 7 of the Criminal Code of Canada (the "Code"). On May 25, 2006, the claim ir5 6 7 
British Columbia was affirmed as a certified class proceeding of Canada by the B.C. Court of Appeal. In fiscal2007, 
the plaintiffs in the British Columbia action brought forward an application to have certain of the Company's 
customers' third-party lenders added to the claim. On March 18, 2008, another action commenced in the Supreme 
Court of British Columbia by David Wournell and others against The Cash Store Financial, lnstaloans Inc., and 
others in respect of the business carried out under the name lnstaloans since April 2005. Collectively, the above 
actions are referred to as the "British Columbia Related Actions". 

On May 12, 2009, the Company settled the British Columbia Related Actions in principle and on February 28, 2010 
the settlement was approved by the Court. Under the terms of the court approved settlement, the Company is to 
pay to the eligible class members who were advanced funds under a loan agreement and who repaid the payday 
loan plus brokerage fees and interest in full, or who met certain other eligibility criteria, a maximum estimated 
amount including legal expenses of$18,800, consisting of$9,400 in cash and $9,400 in credit vouchers. The credit 
vouchers can be used to pay existing outstanding brokerage fees and interest, to pay a portion of brokerage fees 
and interest which may arise in the future through new loans advanced, or can be redeemed for cash from January 
1, 2014 to June 30, 2014. The credit vouchers are not transferable and have no expiry date. After approved legal 
expenses of $6,438 were paid in March 2010, the balance of the settlement amount remaining to be disbursed 
was $12,362, consisting of$6,181 of cash and $6,181 of vouchers. 

By September 30, 2010, the Company received approximately 6,300 individual claims representing total valid 
claims in excess of the settlement fund. As the valid claims exceed the balance of the remaining settlement fund, 
under the terms of the settlement agreement, the entire settlement fund of $12,362 was mailed to claimants in 
November 2012 in the form of cash and vouchers on a pro-rata basis. As at December 31, 2013, approximately 
$5,399 of the $6,181 cheques issued had been cashed and approximately $726 of vouchers had been redeemed. 

In arriving at the liability recorded at the balance sheet date, the voucher portion of the settlement fund of $6,181 
has been discounted using a discount rate of 16.2%. During the three month period ended December 31, 2013, 
the Company recorded accretion expense of $206 (three months ended December 31, 2012- $203) in interest 
expense. The total liability related to the settlement at December 31, 2013 is $6,237 (September 30, 2013-$6, 162). 

British Columbia- September 11, 2012 Claim 

On September 11, 2012, an action under the British Columbia Class Proceedings Act was commenced in the 
Supreme Court of British Columbia by Roberta Stewart against The C~sh Store Financial and lnstaloans Inc. 
claiming on behalf of the plaintiff and class members who, on or after November 1, 2009 borrowed a loan from the 
Company, and that the Company charged, required or accepted an amount that is in excess of 23% of the amount 
loaned of the principal which is contrary to s. 17(1) of the Payday Loans Regulation and s. 112.02(2) of the Business 
Practices Consumer Protection Act ("BPCPA") and charged, required or accepted an amount in relation to each 
cash card issued to a class member which is contrary to s. 112.04(1 )(f) of the BPCPA; made the provision of each 
payday loan contingent on class members purchasing a cash card and services related thereto, contrary to s. 19 
(1) of the Payday Loans Regulation and s. 112.08(1 )(m) of the BPCPA; and discounted the amount in the payday 
loan agreement to be the loan amount borrowed, by deducting and withholding from the loan advance an amount 
representing a portion of the total costs of credit, contrary to s.112.08(1 )(e) of the BPCPA. 

The Class members seek an order, pursuant to s. 112.1 0(2) and s. 172(3)(a) of the BPCPA, requiring that the 
Company refund all monies paid in excess of the Loan principal of each payday loan, including the Cash Card Fee 
Amounts, the Loan Fees, and any other fees or charges collected by the Company in relation to the payday loan, 
damages for conspiracy, and interest pursuant to the Court Order Interest Act at the rate of 30% compounded 
annually, as set out in the payday loan agreements or such other rate as the Court considers appropriate. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not determinable 
at this time. 

Alberta- January 19, 2010 Claim 

A statement of claim was served in Alberta by Shaynee Tschritter and Lynn Armstrong alleging that the Company 
was in breach of s. 347 of the Code (the interest rate provision) and certain provincial consumer protection statutes. 
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On January 19, 2010, the plaintiffs in the Alberta action brought foiWard an application to have a related subsidiary, 
as well as certain of our customers' third-party lenders, directors and officers added to the claim. 

The Company agreed to a motion to certify the class proceeding if the third party lenders, officers and directors 
were removed as defendants. Class counsel agreed to the Company's proposal. Consequently, the certification 
motion was granted in November of 2011. 

The Company believes that it conducted its business in accordance with applicable laws and is defending the 
action vigorously. The likelihood of loss, if any, is not determinable at this time. 

Alberta - September 18, 2012 Claim 

On September 18, 2012, an action under the Alberta Class Proceedings Act was commenced in the Alberta Court 
of Queen's Bench by Kostas Efthimiou against The Cash Store Inc., lnstaloans Inc., and The Cash Store Financial 
Services Inc. on behalf of all persons who, on or after March 1, 2010, borrowed a loan from the Cash Store or 
lnstaloans that met the definition of a "payday loan" proposing that the Company has violated s. 11 and 12 of the 
Payday Loan Regulations in that all amounts charged to and collected from the Plaintiff and Class members by 
the Company in relation to the payday loans advanced to the Plaintiff and Class members in excess of the loan 
principal are Unlawful Charges under the Payday Loan Regulation and therefore seek restitution of or damages 
for the Unlawful Charges paid by the Plaintiff and Class members, repayment of Unlawful Charges paid by the 
Plaintiff and Class members, damages for conspiracy, interest on all amounts found to be owing and any such 
associated legal costs. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not determinable 
at this time. 

Saskatchewan 

On October 9, 2012, an action under the Saskatchewan Class Actions Act was commenced in the Saskatchewan 
Court of Queen's Bench by John Iron bow against The Cash Store Financial Inc., The Cash Store Inc. and lnstaloans 
Inc. on behalf of all persons who, on or after January 1, 2012, borrowed a loan from the Company that met the 
definition of a "payday loan" proposing that the Company has made payday loans contingent on the supply of other 
goods or services contrary to s. 29 of the Payday Act, charged or received amounts which are not provided for in 
the Payday Loans Act or Payday Loans Regulation, contrary to s. 25(5) of the Act, deducting or withholding from 
the initial advance an amount representing a portion of the cost of borrowing or other charges, contrary to s. 25 of 
the Payday Loans Act and charging or receiving an amount in excess of 23% of the loan principal, contrary to s. 
23(1) and (4) of the Act and s. 14(1) of the Regulation. The Plaintiff seeks restitution of damages for unlawful 
charges paid by the Plaintiff and Class members, repayment of unlawful charges paid by the Plaintiff and Class 
members, damages, interest on all amounts found to be owing and any such associated legal costs. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not determinable 
at this time. 

Manitoba -Apri/23, 2010 Claim 

On April 23, 2010, an action under the Manitoba Class Proceedings Act was commenced in the Manitoba Court 
of Queen's Bench ("Manitoba Court") by Scott Meeking against The Cash Store Financial Services Inc., The Cash 
Store Inc. and 1152919 Alberta Ltd. o/a lnstaloans Inc. proposing that a class action be certified on his own behalf 
and on behalf of all persons in Manitoba and others outside the province who obtained a payday loan from The 
Cash Store Inc. or lnstaloans Inc. The action stems from the allegations that all payday loan fees collected by the 
defendants constitute interest and therefore violate s. 34 7 of the Criminal Code. 

A class proceeding in Ontario in McCutcheon v. The Cash Store Inc. et al. was certified in 2006 and settled in 2008. 
That decision affected Manitoba residents, and presumptively resolved claims with respect to loans borrowed by 
Mr. Meeking. and other Manitoba residents, on or before December 2, 2008. 
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The Company asked the Manitoba court to enforce the Ontario settlement against Mr. Meeking. On September 9, 
2013, the Manitoba Court of Appeal agreed that the Ontario Superior Court of Justice had properly exercised 
jurisdiction over Manitoba residents, including Mr. Meeking and his prospective class members, and enforced the 
Ontario settlement relating to borrowers of payday loans from the Company. However, it concluded that the Ontario 
judgment is not enforceable in Manitoba against lnstaloans customers and for signature and title loans (as opposed 
to payday loans), as the Manitoba court determine Ontario had not given proper notice to Manitoba residents. 

On September 12, 2013, the Manitoba Court certified Mr. Meeking's claim as a class proceeding. On October 11, 
2013, the Company applied for leave to appeal the certification decision. 

On November 8, 2013, the Company filed an application for leave to appeal to the Supreme Court of Canada, 
seeking to appeal the Manitoba Court of Appeal decision that declined to enforce the Ontario settlement against 
lnstaloans customers. The plaintiffs have also filed an application for leave to appeal to the Supreme Court of 
Canada, seeking to set aside the portion of the Manitoba Court of Appeal decision that enforced the Ontario 
settlement. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not determinable 
at this time. 

Manitoba- November 1, 2012 Claim 

On November 1, 2012, an action was commenced in Manitoba under The Class Proceedings Act by Sheri Rehill 
against The Cash Store Financial Services Inc., The Cash Store Inc., lnstaloans Inc. and other defendants, on 
behalf of all persons who, on or after October 18, 2010, borrowed a loan from the Company in Manitoba where 
that loan met the definition of a "payday loan" as defined by the Payday Loans Act, S.S. 2007, c. P-4.3. The action 
alleges that the Company made loans contingent on the purchase of another product or service, contrary to s. 
154.2 of the Consumer Protection Act, R.S.M. 1987, c. C-200, as am. (CPA), discounted the principal amount of 
loans by deducting or withholding an amount representing a portion of the cost of credit from the initial advance, 
contrary to s. 154.1 of the CPA and charging, requiring and accepting amounts in excess of the 17% total cost of 
credit limit contrary to s. 147(1) of the CPA and s. 13.1 of the Payday Loan Regulation, Man. Reg. 99/2007, as am. 
The plaintiff pleads for restitution and repayment of all amounts paid by borrowers as a cost of credit for their 
payday loans, damages for an alleged conspiracy, and interest on all amounts alleged to be owing. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not determinable 
at this time. 

Ontario -August 1, 2012 Claim 

On August 1, 2012, an action under the Ontario Class Proceedings Act was commenced in the Ontario Supreme 
Court of Justice by Timothy Yeoman against The Cash Store Financial Services Inc., The Cash Store Inc. and 
lnstaloans Inc. and other defendants, claiming on behalf of the plaintiff and class members who entered into payday 
loan transactions with the Company in Ontario between September 1, 2011 and the date of judgment, that the 
Company operated an unlawful business model as the Company did not provide borrowers with the option to take 
their payday loan in an immediate liquid form and thereby misrepresenting the total cost of borrowing as the cost 
of additional services and devices should have been included. 

The Class members plead entitlement to damages and costs of investigation and prosecution pursuant to s. 36 of 
the Competition Act inclusive of the fees, interest and other amounts that the Company charged to the Class 
members. 

By Court order dated August 27, 2013, the plaintiff was permitted to amend the claim to add additional defendants. 
This amendment further claims that the Company's lines of credit, offered since February 1, 2013, are payday 
loans subject to the Payday Loans Act, and are being offered without a payday loans license. The amendment 
claims that the Company acted in an unlawful conspiracy with the additional defendants. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not determinable 
at this time. 
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Investor class proceedings 

Canada 

On June 3, 2013, a statement of claim brought under the Alberta Class Proceedings Act was commenced in the 
Alberta Court of Queen's Bench by Darren Hughes against The Cash Store Financial Services Inc. and certain of 
its present and former directors and officers. The plaintiff alleges, among other things, that the Company made 
misrepresentations during the period from November 24, 2010 to May 24, 2013 regarding the Company's internal 
controls over financial reporting and the value of the loan portfolio acquired from third-party lenders, losses on its 
internal consumer loan portfolio, and its liability associated with the settlement of the March 5, 2004 British Columbia 
Class Action. 

On June 4, 2013, a statement of claim brought under the Ontario Class Proceedings Act was commenced in the 
Ontario Superior Court of Justice by David Fortier against The Cash Store Financial Services Inc. and certain of 
its present and former directors and officers. The plaintiff alleges, among other things, that the Company made 
misrepresentations during the period from November 24, 2010 to May 24, 2013 regarding the Company's internal 
controls over financial reporting and the value of the loan portfolio acquired from third-party lenders, losses on its 
internr:ll consumer loan portfolio, and its liability associated with the settlement of the March 5, 2004 British Columbia 
Class Action. 

On July 11, 2013, a statement of Claim brought under the Quebec Class Proceedings Act was commenced in the 
Quebec Superior Court of Justice by Marianne Dessis and Jean-Jacques Fournier against The Cash Store Financial 
Services Inc. and certain of its present and former directors and officers. The plaintiff alleges, among other things, 
that the Company made misrepresentations during the period from November 24, 2010 to May 24, 2013 regarding 
the Company's internal controls over financial reporting and the value of the loan portfolio acquired from third-party 
lenders, losses on its internal consumer loan portfolio, and its liability associated with the settlement of the March 
5, 2004 British Columbia Class Action. 

As at September 30, 2013, the Company has reached an agreement with the plaintiffs' counsel whereby the plaintiffs 
will proceed with the Ontario June 4, 2013 claim and seek a stay of the Alberta and Quebec claims. 

Following the stay of the related Alberta claim, an amended statement of claim was issued on October 17, 2013, 
which, among other things, adds a statutory claim under the Alberta Securities Act. The plaintiffs' motion seeking 
leave to pursue a secondary market liability claim under Part XXIII.1 of the Ontario Securities Act and to certify the 
claim as a class action under the Ontario Class Proceedings Act is currently scheduled to be heard by the Ontario 
Superior Court of Justice on May 20 and 21, 2014. 

The Company is vigorously defending this action and the likelihood and amount of liability, if any, is not determinable 
at this time. 

United States 

On May 20, 2013, Globis Capital Partners, L.P. filed a civil claim against the Company and Gordon J. Reykdal, 
Chief Executive Officer, in the United States District Court of the Southern District of New York for alleged violations 
of Sections 1 O(a) and 20(a) of the Securities Exchange Act of 1934 claiming unspecified damages. 

On June 27,2013, proposed class action proceedings for violation of U.S. federal securities laws were commenced 
by lead plaintiff Charles Nutsch in the United States District Court of the Southern District of New York against the 
The Cash Store Financial Services Inc. and certain of its present and former officers on behalf of purchasers of 
the common stock of The Cash Store Financial Services Inc. during the period between November 24, 2010 and 
May 13,2013, inclusive. The proposed class action concerns alleged misrepresentations made in the Company's 
quarterly and annual financial statements between November 24, 2010 and May 13, 2013. In particular, the 
complaints allege that the Company overvalued the consumer loan portfolio acquired from third-party lenders, 
overstated its net income, understated losses on its internal consumer loans portfolio, and understated its liabilities 
associated with the settlement of the British Columbia class action. 
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By order dated July 9, 2013, the court consolidated the May 20, 2013 and June 27, 2013 actions for pretric§ 7 1 
purposes. On September 17, 2013, the Court issued an order appointing Globis Capital Partners L.P. and Globis 
Overseas Funds Ltd. as lead plaintiffs in the class action. The Company is vigorously defending this action and 
the likelihood and amount of liability, if any, is not determinable at this time. 

Other claims 

Ontario- October 1, 2010 Claim 

The Cash Store Financial Services Inc., The Cash Store Inc. and lnstaloans Inc. commenced an action in the 
Superior Court of Ontario against National Money Mart Company ("Money Mart") on October 1, 2010 for trade
mark infringement under sections 7, 19, 20 and 22 of the Trade-Marks Act, misrepresentation in the form of false 
and misleading advertising contrary to sections 52 and 7 4.01 of the Competition Act and the common law tort of 
passing off. The action relates to a national negative advertising campaign launched by Money Mart featuring the 
use of the Company's registered trade-marks alongside negative statements comparing the Company's payday 
loan products to Money Mart's loan products. Statements made in the Money Mart advertising campaign include, 
among other things, that the Company's loan products are more expensive and less convenient than Money Mart's 
and involve more forms and hassle. The Company seeks injunctive relief as well as $60,000 in damages in its 
Statement of Claim. Money Mart filed its statement of defense on May 2, 2011. The parties have settled a discovery 
plan and the next step in the action is to proceed to discoveries. 

The likelihood and amount of gain (or loss), if any, is not determinable at this time. 

Ontario- August 31, 2011 Application 

On August 31 , 2011 , in response to regulatory amendments to come into force on September 1 , 2011, The Cash 
Store Financial Services Inc., The Cash Store Inc. and lnstaloans Inc. commenced an Application for Judicial 
Review in the Ontario Superior Court of Justice. The Application sought an order declaring that certain of the new 
amended regulations are outside the scope of the regulation-making authority under the Payday Loans Act, 2008, 
and were made without due process. The hearing was held on October 2, 2013. On November 5, 2013 the Court 
dismissed the Company's application. The Company has not appealed this decision. 

Ontario- July 5, 2012 Conviction 

On July 5, 2012, The Cash Store Inc. and lnstaloans Inc. were charged with the offence of acting as a lender without 
being licensed as a lender and without having received notice in writing from the Registrar of the licence, contrary to 
section 6( 1) of the Payday Loans Act, 2008, c.9 in Guelph (The Cash Store Inc.), Brantford, and Sarnia, Ontario 
(lnstaloans Inc.). The charges were laid in each of the three jurisdictions on July 5, 2012 as a result of investigations 
made by the Ministry of Consumer Services relating to consumer complaints made by three consumers. 

On November 18, 2013, lnstaloans Inc. and The Cash Store Inc. pleaded guilty and were convicted of the offence of 
acting as a lender without being licensed as a lender and without having notice in writing from the Registrar of the 
licence, contrary to section 6(1) of the Payday Loans Act, 2008, c.9 in Brantford, Sarnia, and Guelph, Ontario, 
respectively. As a result of this plea, The Cash Store and lnstaloans Inc. agreed to pay $50 per conviction, in addition 
to a victim fee surcharge of 25%, for a total fine of $188. 

Ontario - June 7, 2013 Application 

_On June 7, 2013, an application was commenced in the Ontario Superior Court of Justice pursuant to section 54 
(1) of the Payday Loans Act, 2008, by the Director designated under the Ministry of Consumer and Business 
Services Act, naming The Cash Store Financial Services Inc., The Cash Store Inc. and lnstaloans Inc. as 
respondents. The application seeks a declaration that the basic line of credit product offered constitutes a 'payday 
loan' under subsection 1 (1) of the Payday Loans Act, and seeks orders requiring the Company to obtain a payday 
loan broker license and restraining the Company from acting as a loan broker of the basic line of credit without a 
broker's license. The Application was heard by the Ontario Superior Court of Justice on November 29, 2013. It is 
unknown when a decision on this matter will be been rendered. 
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Subsequent to the hearing of the application, the Government of Ontario filed Regulation 351/13 on December 17, 
2013, made under the Payday Loans Act, which prescribes that the Payday Loans Act will apply to lines of credit 
products offered through the Company's retail banners once the new regulations come into force on February 15, 
2014. The Company intends to comply with these regulatory requirements and intends to apply for a licence under 
the new regulations. 

Alberta- September 18, 2013 Claim 

On September 18, 2013, an action in the Court of Queen's Bench of Alberta was commenced against the Company, 
certain of its officers and affiliates, including The Cash Store Inc., certain of its associated companies, including 
The Cash Store Australia Holdings Inc. and RTF Financial Holdings Inc., and other corporate defendants, seeking 
repayment of certain funds advanced to the Company, its affiliates and the associated companies by Assistive 
Financial Corp. {"Assistive"), a former related party third-party lender. An application for interim relief, including 
the appointment of an inspector, was brought by the Plaintiffs and was heard by the Court of Queen's Bench of 
Alberta on December 12, 2013 and a decision has not yet been rendered. The action by Assistive also seeks 
damages equivalent to $11 0,000 together with interest thereon at the rate of 17.5% per year. 

The Company believes the action is wholly without merit and intends to vigorously defend itself. The likelihood 
and amount of liability, if any, is not determinable at this time. 

Special Investigation 

The Company's Audit Committee was made aware of written communications that contained questions about the 
acquisition of the consumer loan portfolio from third-party lenders in late January 2012 {the "Transaction") and 
included allegations regarding the existence of undisclosed related party transactions in connection with the 
Transaction. In response to this allegation, legal counsel to a special committee of independent directors of the 
Company (the "Special Committee") retained an independent accounting firm to conduct a special investigation. 
The investigation followed a review conducted by the Company's internal auditor under the direction of the Audit 
Committee of the Board, and the restatement by the Company in December 2012 of its unaudited interim quarterly 
financial statements and MD&A for periods ended March 31, 2012 and June 30, 2012. 

The investigation covered the period from December 1, 2010 to January 15, 2013 and was carried out over four 
months. It involved interviews of current and former officers, directors, employees and advisors of the Company 
and a review of relevant documents and agreements as well as electronically stored information obtained from 
Company computers and those of employees, former employees and directors most likely to have information 
relevant to the investigation. 

The Special Committee has reported its findings on the allegations to the Board of Directors and, consistent with 
the recommendation made to the Board of Directors by the Special Committee, the Board of Directors has 
determined that no further corrections or restatements of previously reported financial statements and other public 
disclosures are required in relation to the Transaction. 
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This is Exhibit "G" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 
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This is Exhibit "H" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 
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Interest Calculation 

Trimor#S 

Trimor#5 

May 2010 

June 2010 

~ .· : ,., .. 

Opening May 1, 201 o 
Fund Balance 
$ 

Trsf from Trimer #4 May 1, 2010 
Funds Received May 07, 2010 (25 days) 
Funds Received May 12, 2010 (20 days) 

Funds Received May 14,2010 (18 days) 
Funds Received May 28, 2010 (4 days) 

Closing Balance May 31,2010 

May 2010 lender Payments 
May 18, 2010 

. May 20, 201 o 
.May25,2010 
May 27,2010 
May31,2010 

Total 

May 27 payment: 

add: 

Total new May 27 payment: 

$ 
$ 
$ 

$ 
$ 

$ 

$ 
$ 

$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 

250,000.00 
50,000.00 
25,000.00 

200,000.00 
250,000.00 

775,000.00 

1,354.16 
1,354.17 
1,354.17 
1,045.03 
1,935.48 
7,043.01 

1,354.17 

(309.14) 

1,045.03 
1,354.16 
1,354.17 
1,354.17 
5,107.53 

Fund Balance 
Opening June 1, 2010 $ 775,000.00 

Funds Received May 28, 2010 (4 days) 

Closing Balance June 30, 2010 $ 

Funds Received June 4, 2010 (27 days) $ 
. ;::.;):tiuid~·R.~cei.Yed. 4une. :15,··201.0 (16· d.aY.s) = ,_ ., · .. :: · . : •:=·~:.:.:;;;~"· . . :· 

Funds Received June 18, 2010 (13 days) $ 
Funds Received June 24, 2010 (7 days) $ 

Revised Closing Balance June 30, 2010 $ 

June 2010 lender Payments 
June 17, 2010 $ 
June 22, 201 0 $ 
June 24, 2010 $ 
June 29, 2010 $ 

June 30, 201 o $ 

775,000.00 

200,000.00 
·,,:;::;,~s,o_iog!MQ:,/ ,·':. 

250,000.00 
150,000.00 

1,625,000.00 

3,363.56 
3,363.58 
3,363.58 
3,363.58 
7,611.11 

Payment Rate Pro-rate for May 

$ 

20% 31 of 31 days 

20% 31 of 31 days 
20% 25 of 31 days 
20% 20 of 31 days 

20% 18 of 31 days 
20% Paid in June 

309.14 

original payment 

over paid amount 
new payment for May 27 
May 18 payment did not process 
May 20 payment did not process 
May 25 payment did not process 

Total Payment Prorated: 
$ 

$ 4,166.67 
$ 833.33 $ 672.04 
$ 416.67 $ 268.82 
$ 5,416.67 

$ 1,935.48 
$ 537.63 

$ 7,352.15 

$ 161.29 
$ 147.85 
$ 309.14 Over paid adjusted to last payment 

Payment Rate Pro-rate for Jun 
20% 30 of 30 days 

Total Payment Prorated: 
$ 12,916.67 

$ 537.63 

$ 13,454.30 

20% 27 of 30 days $ 3,000.00 
2q~,, ts<?t::~.ct~~~s),;,,:· · ''!-.:.::;·:,. :,.:,:,$,1•1 :<::,::~:;~~~;;?.:~;· . 
20% 13 of 30 days $ 1,805.56 
20% 7 of 30 days $ 583.33 

$ 21,065.41 





Interest Calculation 
Trimor#S 

October 2010 

November 2010 

December 2010 

Closing Balance September 30, 2010 

Funds Received September 30, 201 o (1 day) 

Revised Closing Balance September 30, 2010 

September 201 o Lender Payments 
September 21, 201 o 
September 23, 201 o 
September 28, 201 o 
September 30, 201 o 

Total 

Opening October 1, 201 0 

Funds Received September 30, 201 o (1 day) 
Funds Received October 6, 2010 (26 days) 

Closing Balance October 31, 2010 

October 201 o Lender Payments 
October 19, 201 o 
October 21, 2010 
October 26, 2010 
October 28, 2010 

Total 

Opening November 1, 2010 

Trsffrom Trimor#1 November 1, 2010 (30 days) 
Trsf from Trimor #4 November 1, 2010 (30 days) 

Closing Balance November 30, 2010 

November 201 o Lender Payments 
November 18, 2010 
November 23, 2010 
November 25, 201 0 
November 30, 201 0 

Total 

Opening December 1, 201 o 

Closing Balance December 30,2010 

$ 2,310,000.00 

$ 355,000.00 

$ 2,665,000.00 

$ 9;941.45 
$ 9,941.44 
$ 9,941.44 
$ 9,941.44 
$ 39,765.77 

Fund Balance 
$ 2,665,000.00 

$ 175,000.00 

$ 2,840,000.00 

$ 11,765.04 
$ 11,765.03 
$ 11,765.03 
$ 11,765.03 
$ 47,060.13 

Fund Balance 
$ 2,840,000.00 

$ 165,000.00 
$ 25,000.00 

$ 3,030,000.00 

$ 12,625.00 
$ 12,625.00 
$ 12,625.00 
$ 12,625.00 
$ 50,500.00 

Fund Balance 
$ 3,030,000.00 

$ 3,030,000.00 

20% 1 of 30 days 

$ 0.00 

Payment Rate Pro-rate for Oct 
20% 31 of31 days 

20% 1 of 30 days 
20% 26 of 31 days 

$ (0.00) 

Payment Rate Pro-rate for Nov 

$ 

20% 30 of 30 days 

20% 30 of 30 days 
20% 30 of 30 days 

Payment Rate Pro-rate for Dec 
20% 31 of 31 days 

$ 39,765.77 

$ 197.22 paid in october 

$ 39,962.99 

Total Payment Prorated: 
$ 44,416.67 

$ 
$ 

197.22 
2,446.24 

$ 47,060.13 

Total Payment Prorated: 
$ 47,333.33 

$ 
$ 

2,750.00 
416.67 

$ 50,500.00 

Total Payment Prorated: 
$ 50,500.00 

$ 50,500.00 



Interest Calculation 

Trimor#S 

January 2011 

February 2011 

March 2011 

December 201 o lender Payments 
December 16, 2010 $ . 12,625.00 
DecE!m~er 21, 2010 $ 12,625.00 
December 23, 201 o $ 12,625.00 
December 29, 2010 $ 12,625.00 

Total $ 50,500.00 

Fund Balance 
Opening ·January 1, 2011 $ 3,030,000.00 

Trsf from Trimor #1 January 1, 2011 (31 days) $ 50,000.00 

Trsf from Trimor #3 January 1, 2011 (31 days) $ 650,000~00 

Trsf fr~m Trimor #4 January 1, 2011 (31 days) $ 320,000.00 

Closing Balance January 31,2011 $ 4,050,000.00 

Funds Received January 14, 2011 (18 days) $ 262,000.00 

Revised Closing Balance January 31, 2011 $ 4,312,000.00 

January 2011 lender Payments 
January 18, 2011 $ 16,875.00 
January 20, 2011 $ 16,875.00 

January 25, 2011 $ 16,875.00 
January 27, 2011 $ 16,875.00 

January 27, 2011 $ 2,535.48 
Total $ 70,035.48 

Fund Balance 
Opening February 1, 2011 $ 4,312,000.00 

Trsf from Trimor #3 February 1 , 2011 (28 days) $ 200,000.00 

Funds Received February 4, 2011 (25 days) $ 400,000.00 

Closing Balance February 28, 2011 $ 4,912,000.00 

February 2011 Lender Payments 
February 15, 2011 $ 20,288.08 
February 17, 2011 ~ 20,288~ 1 o 
February 22, 2011 $ 20;288.1 0 

Total 
February 24, 2011....;$:;.._ __ ~2~0~,2~8-:-"8.~10::-

$ 81,152.38 

Fund Balance 
Opening March 1, 2011 $ 4,912,000.00 

$ 

Payment Rate Pro-rate for Jan Total Payment Prorated: 
20% 31 of31 days $ 50,500.00 

20% 31 of 31 days $ 833.33 
20% 31 of 31 days $ 10,833.33 
20% 31 of 31 days $ 5,333.33 

$ 67,500.00 

20% 18 of31 days $ 2,535.48 

$ 70,035.48 

$ 

Payment Rate Pro-rate for Feb Total Payment Prorated: 
20% 28 of 28 days $ 71,866.67 

20% 28 of 28 days $ 3,333.33 
20% 25 of 2a days $ 5,952 .. 38 

$ 81,152.38 

$ !).00 

Payment Rate Pro-rate for Mar Total Payment Prorated: 
20% 31 of 31 days $ 81,866.67 



Interest Calculation 
Trimor#S 

Aprll2011 

May 2011 

June 2011 

Closing Balance March 31, 2011 $ 4,912,000.00 

March 2011 Lender Payments 
March 17, 2011 $ 20,466.66 
March 22, 2011 $ 20,466.67 
March 24, 2011 $ 20,466.67 

Total 
March 29, 2011 $ 20,466.67 

-:$::-----~8-:-'1.~86::-::6:-:.6==7:--

Fund Balance 
Opening April1, 2011 $ 4,912,000.00 

Trsf to Trimor #1 April 1 , 2011 (30 days) $ (66,000.00) 

Closing Balance April 30, 2011 $ 4,846,000.00 

April 2011 Lender Payments 
April 1 9, 2011 $ 20,191.66 
April 21, 2011 $ 20,191.67 
April 26, 2011 $ 20,191.67 
April 28, 2011 $ 20,191.67 

Total $ 80,766.67 

Fund Balance 
Opening May 1, 2011 $ 4,846,000.00 

Closing Balance May 31,2011 $ 4,846,000.00 

May 2011 Lender Payments 

May 17, 2011 $ 17,667.70 
May 19, 2011 $ 17,667.71 
May 24, 2011 $ 17,667.71 
May 26,2011 $ 17,667.71 

Total $ 70,670.83 

Fund Balance 
Opening June 1, 2011 $ 4,846,000.00 

Closing Balance June 30, 2011 $ 4,846,000.00 

$ (0.00) 

Payment Rate Pro-rate for Apr 
20% 30 of 30 days 

20% 30 of 30 days 

$ (0.00) 

Payment Rate Pro-rate for May 
17.50% 31 of 31 days 

$ 0.00 

Payment Rate Pro-rate for Jun 
17.50% 30 of 30 days 

$ 81,866.67 

Total Payment Prorated: 
$ 81,866.67 

$ (1,100.00) 

$ 80,766.67 

Total Payment Prorated: 
$ 70,670.83 

$ 70,670.83 

Total Payment Prorated: 
$ 70,670.83 

$ 70,670.83 

U1 
CD 
C) 



Interest Calculation 
Trimor#S 

July2011 

June Portion 

June Portion 

June Portion 

Aug2011 

j=unds Received June 17,2011 (14 days) 
Funds Received June 22, 2011 (9 days) 
Funds Received June 30, 2611 (1 Day) 

Revised Closing Balance June 30, 2011 

June 2011 Lender Payments 

June 16, 2011 
June 21, 2011 
June 23, 2011 
June 28, 2011 

Total 

Opening July 1, 2011 

Transfer to Trimor 1 
Transfer to Trimor 2 
Transfer to Trimor 3 
Transfer to Trimor 4 

Closing Balance July 31, 2011 

Funds Received June 17,2011 {14 days) 

Funds Received June 22, 2011 (9 days) 

Funds Received June 30, 2011 (1 Day) 

July2011 Lender Payments 

July 19, 2011 
July21, 2011 
July 26, 2011 
July 28, 2011 

Total 

Opening Aug 1, 2011 

Closing Balance Aug 31,2011 

Aug2011 Lender Payments 

$ 
$ 
$ 

$ 

$ 
$ 
$ 
$ 
$ 

260;000.00 
25~000.00 

100,000.00 

5,231,000:00 

17,667.70 
17,667.71 
17,667.7.1 ° 

17,6.67.71 
70,670.83 

Fund Bal.ance 
$ 5,231,000.00 

$ (330,000.00) 
$ (105,000.00) 
$ (66,000.0.0) 
$ (150,000.00) 

$ 4,580,000.00 

$ 260,000.00 

$ 25,000.00 

$ 100,000.00 

$ 17,173.18 
$ 17,173.17 
$ 17,173.17 
$ 17,173.17 
$ 68,692.69 

Fund Balance 
$ 4,580,000.00 

$ 4,580,000.00 

$ 0.00 

Payment Rate Pro-rate for Jul Total Payment Prorated: 
17.50% 31 of31 days $ 76,285.42 

17.50% 31 of31 days $ (4,812.50) 
17.50% 31 of 31 days $ (1,531.25) 
17.50%31 of31 days $ (962.50) 
17.50% 31 of 31 days $ (2,187.50) 

$ 66,791.67 

17.50% 14 of 30 Days $ 1,7.45.21 

17.50% 9 of 30 Days $ 107.88 

17.50% 1 of 30 _Days $ 47.95 

$ 68,692.69 

$ 0.00 

Payment Rate Pro-rate for Aug Total Payment Prorated: 
17:50% 31 of31 days $ 66,791.67 

$ 66,791.67 



Interest Calculation 

Trimor##S 

Sept2011 

Oct2011 

Sept Portion 

Sept Portion 

Sept Portion 

August 18, 2011 
August 23, 2011 

August 25, 2011 
August 30, 2011 

Total 

Opening Sept 1, 2011 

Transfer to Trimor 1 
Transfer to Trimor 3 
Transfer to Trimor 4 

Closing Balance Sept 30, 2011 

Funds Received 09/23/2011 
Funds Received 09/26/2011 
Funds Received 09/28/2011 

Adjusted Closing Balance Sept 30, 2011 

Sept2011 Lender Payments 

Total 

Opening Oct 1 , 2011 

Funds Received 09/23/2011 

Funds Received 09/26/2011 

Funds Received 09/28/2011 

Closing Balance Oct 31, 2011 

Funds Received 1 0/14/2011 
Funds Received 1 0/21/2011 

September 13,2011 
September 15, 2011 
September 20, 2011 
September 22, 2011 

Adjusted Closing Balance Oct 31, 2011 

Oct 2011 Lender Payments 

October 18, 2011 
October 20, 2011 
October 25, 2011 
October 27, 2011 

Total 

$ 16,697.91 
$ 16,697.92 
$ 16,697.92 
$ 16,697.92 
$ 66,791.67 

Fund Balance 
$ 4,580,000.00 

$ (104,000.00) 
$ (40,000,00) 
$ (56,000.00) 

$ 4,380,000.00 

$ 15,000.00 
$ 100,000.00 
$ 65,000.00 

$ 4,560,000.00 

$ 15,968.75 
$ 15,968.75 
$ 15,968.75 
$ 15,968.75 
$ 63,875.00 

Fund Balance 
$ 4,560,000.00 

$ 

$ 
$ 

$ 

$ 
$ 
$ 
$ 
$ 

4,560,000.00 

150,000.00 
110,000.00 

4,820,000.00 

16,722.69 
16,722.69 
16,722.69 
16,722.68 
66,890.75 

$ 

$ 

$ 

15,000.00 

100,000.00 

65,000.00 

$ (0.00) 

Payment Rate Pro-rate for Sep 

$ 

17.50% 30 of 30 days 

17.50% 30 of 30 days 
17.50% 30 of 30 days 
17.50% 30 of 30 days 

Payment Rate Pro-rate for Oct 

$ 

17.50% 31 of 31 days 

17.50% 8 of 30 Days 

17.50% 5 of 30 Days 

17 .SO% 3 of 30 Days 

0.00 

Total Payment Prorated: 
$ 66,791.67 

$ (1,516.67) 
$ (583.33) 

$ (816.67) 

$ 63,875.00 

Total Payment Prorated: 
$ 66,500.00 

$ 

$ 

$ 

57.53 

239.73 

93.49 

$ 66,890.75 



Interest Calculation 

Trimor#S Ul 
c::JC> 

Nov 2011 Fund Balance Payment Rate Pro-ra~e for Nov Total Payment Prorated: LN 
Opening Nov 1, 2011 $ 4,820, 000.00 17.50% 30 of 30 days $ 70,291.67 

Oct Portion Funds Received 1 0/14/2011 $ 150,000.00 17.50% 18 of 31 days $ 1,294.52 
Oct Portion Funds Received 10/21/2011 $ 110,000.00 17.50% 11 of31 days $ 580.14 

Closing Balance Nov 30, 2011 $ 4,820,000.00 $ 72,166.32 

Nov 2011 Lender Payments 

November 17, 2011 $ 18,041.58 
November 22, 2011 $ 18,041.58 
November 24, 2011 $ 18,041.58 
November 29, 2011 $ 18,041.58 

Total $ 72,166.32 $ 0.00 
Dec 2011 Fund Balance Payment Rate Pro-rate for Dec Total Payment Prorated: 

Opening Dec 1, 2011 $ 4,820,000.00 17.50% 31 of 31 days $ 70,291.67 

Transfer To Trimor B $ (275,000.00) 17.50% 31 of31 days $ (4,010.42) 
Transfer To Trimor 3 $ (425,000.00) 17.50% 31 of 31 days $ (6,197.92) 

Closing Balance Dec .31, 2011 $ 4,120,000.00 $ 60,083.33 

Dec 2011 Lender Payments 

December 13, 2011 $ 15,020.84 
December 15, 2011 $ 15,020.83 

December 20, 2011 $ 15,020.83 

December 22, 2011 $ 15,020.83 
Total $ 60,083.33 $ 0.00 

Jan 2012 Fund Balance Payment Rate Pro-rate for Jan Total Payment Prorated: 
Opening Jan 1, 2012 $ 4,120,000.00 17.50% 31 of 31 days $ 60,083.33 

Closing Balance Jan 31,2012 $ 4,120,000.00 $ 60,083.33 

Jan 2012 Lender Payments 

January 17, 2012 $ 15,020.84 

January 19,2012 $ 15,020.83 

January 24, 2012 $ 15,020.83 

January 26, 2012 $ 15;020.83 
Total $ 60,083.33 $ 0.00 

Feb 2012 Fu"d Bcdance Payment Rate Pro-rate for Feb Total Payment Prorated: 

Opening Feb 1, 2012 $ 4,120,000.00 17.50% 29 of29 days $ 60,083.33 

Transfer from Trimors to Trimer #5 $ 6,108,000.00 17.50% 29 of29 days $ 89,075.00 

Closing Balance Feb 29,2012 $ 10,228,000.00 $ 149,158.33 



Interest Calculation 

Trimor#S 

March 2012 

April2012 

May 2012 

Feb 2012 Lender Payments 

February 16, 2012 $ 37,289.59 
February 21, 2012 $ 37,289.58 
February 23,2012 $ 37,289.58 

Total 
February 28, 2012_$~--__,...;;.3.;,.-'7,!.;;;;2~89;.....5,..,8;.... 

$ 149,158.33 

Fund Balance 
Opening March 1, 2012 $ 10,228,000.00 

Closing Balance March 31, 2012 $ 10,228,000.00 

March 2012 Lender Payments 

March 20, 2012 $ 37,289.59 
March 22, 2012 $ 37,289.58 
March 27, 2012 $ 37,289.58 
March 29, 2012 $ 37,289.58 

Total $ 149,158.33 

Fund Balance 
Opening April1, 2012 $ 10,228,000.00 

Closing Balance Aprll30, 2012 $ 10,228,000.00 

Transferred to Trimor 5 LoansAB 03/31/2012 $ (4,000,000.00) 

Adj Closing Balance April 30, 2012 $ 6,228,000.00 

April 2012 Lender Payments 

April17, 2012 $ 37,289.59 
April19, 2012 $ 37,289.58 
April24, 2012 $ 37,289.58 
April 26, 2012 $ 37,289.58 

Total $ 149,158.33 

Fund Balance 
Opening May 1; 2012· $ 6,228,000.00 

Transferred to Trimer 5 LoansAB 03/31/2012 

Closing Balance May 31, 2012 $ 6,228,000.00 

May 2012 Lender Payments 

$ 

$ 0.00 

Payment Rate Pro-rate for Mar 
17.50% 31 of 31 days 

$ 0.00 

Payment Rate Pro-rate for Apr 
17.50% 30 of 30 days 

~-rate fbr-~y 
30 Days in April + one day pf 31 days '··--- .. 
in March 

(4,000,t--------..-af 31 days 

........ 

Total Payment Prorated: 
$ 149,158.33 

$ 149,158.33 

Total Payment Prorated: 
$ 149,158.33 

$ 149,158.33 

Total Payment Prorated: 
$ 90,825.00 

$ (59,452.05) 

$ 31,372.95 

Ul 
co 
-+::::-



Interest Calculation 
Trimor#S 

June2012 

July2012 

Aug 2012 

Total 

Opening June 1, 2012 

Closing Balance June 30, 2012 

June 2012lender Payments 

Total 

Opening July 1, 2012 

Cl.osing Balance July 31, 2012 

July 2012 Lender Payments 

Total 

Opening Aug 1, 2012 

Closing Balance Aug 31, 2012 

Funds Received 08/24/2012 
Funds Received 08/31/2012 

Adj Closing Balance Aug 31, 2012 

Aug 2012 lender Payments 

May 17,2012 
May 22,2012 
May24, 2012 
May29, 2012 

June 19, 2012 
June 21,2012 
June 26, 2012 
June 28, 2012 

July 17,2012 
July 19, 2012 
July 24, 2012 
July 26, 2012 

$ 7,843.23 
$ 7,843.24 
$ 7,843.24 
$ 7,843.24 
$ 31,372.95 
Fund Balance 
$ s,22a;ooo.oo 

$ 6,228,000.00 

$ 22,706.25 
$ 22,706.25 
$ 22,706.25 
$ 22,706.25 
$ 90,825.00 

Fund Balance 
$ 6,228,000.00 

$ 6,228,000.00 

$ 22,706.25 
$ 22,706.25 
$ 22,706.25 
$ 22,706.25 
$ 90,825.00 

Fund Balance 
$ 6,228,000.00 

$ 6,228,000.00 

$ 2,500,000.00 
$ 1,500,000.00 

$ 10,228,000.00 

$ (0.00) 
Payment Rate Pro-rate for Jun 

17.50% 30 of 30 days 

$ 
Payment Rate Pro-rate for Jul 

17.50% 31 of31 days 

$ 

Payment Rate Pro-rate for Aug 
17.50% 31 of31 days 

Total Payment Prorated: 
$ 90,825.00 

$ 90,825.00 

Total Payment Prorated: 
$ 90,825;00 

$ 90,825.00 . 

Total Payment Prorated: 
$ 90,825.00 

$ 90,825,00 



Interest Calculation 
Trimor#S 

Sep 2012 

Aug Portion 
Aug Portion 

Oct 2012 

Sep Portion 
Sep Portion 

Total 

Opening Sep 1, 2012 

Funds Received 08/24/2012 
Funds Received 08/31/2012 

Closing Balance Sep 30, 2012 

Funds Received 09/14/2012 
Funds Received 09/25/2012 

August 16, 2012 $ 22,706.25 
August21, 2012 $ 22,706.25 
August 23,2012 $ 22,706.25 
August 28, 2012 $ 22,706.25 

-$~---. ...;;;9~0.~82.:;_5;.:.;.0~0:...... 

Fund Balance 
$ 10,228,000.00 

$ 

$ 
$ 

10,228,000.00 

1,670,000.00 
1,040,000.00 

Adj Closing Balance Sep 30, 2012 $ 12,938,000.00 

Sep 2012lender Payments 

September 18, 2012 
September 20, 2012 
September 25, 2012 
September 27, 2012 

Total 

Opening Oct 1, 2012 

Funds Received 09/14/2012 
Funds Received 09/25/2012 
Funds Received 10/04/2012 
Transferred From LoansAB 10/01/2012 

Closing Balance Oct 31, 2012 

Funds Received 1 0/19/2012 
Funds Received 1 0/22/2012 

Adj Closing Balance Oct 31,2012 

Oct 2012 Lender Payments 

$ 39,866.63 
$ 39,866.64 
$ 39,866.64 
$ 39,866.64 
$ 159,466.55 

Fund Balance 
$ 12,938,000.00 

$ 
$ 

$ 

$ 
$ 

$ 

1,851,000.00 
4,000,000.00 

18,789,000.00 

1,335,000.00 
200,000.00 

20,324,000.00 

October 16, 2012 $ 72,116.25 

$ 
$ 

$ 

$ 

2,500,000.00 
1,500,000.00 

1,670,000.00 
1,040,000.00 

$ 

Payment Rate Pro-rate for Sep 

$ 

17.50% 30 of 30 days 

17.50% 8 of 31 days 
17.50% 1 of 31 days 

0.00 

Payment Rate Pro-rate for Oct 
17.50% 31 of 31 days 

17.50% 17 of 30 days 
17.50% 6 of 30 days 
17.50% 28 of 31 days 
17.50% 31 of 31 days 

Total Payment Prorated: 
$ 149,158.33 

$ 
$ 

9,589.04 
719.18 

$ 159,466.55 

Total Payment Prorated: 
$ 188,679.17 

$ 13,611.64 
$ 2,991.78 
$ 24,849.04 
$ 58,333.33 

$ 288,464.97 



Interest Calculation 

Trimor#S 

Nov 2012 

Oct Portion 
Oct Portion 

Dec 2012 

Jan 2013 

October 18, 2012 · $ 72,116.24 
October 23, 2012 $ 72,116.24 

Total 
October 25, 2012_$=----=7:-::2"-:,1:-::1

7
6.-:::24::-

$ 288,464.97 

Fund Balance 
Opening Nov 1, 2012 $ 20,324,000.00 

Transferred to LoansAB 11/01/2012 $ (4,000,000.00) 

Funds Received 10/19/2012 
Funds Received 10i22/2012 

Closing Balance Oct 31,2012 

Nov 2012 Lender Payments 

Total 

Opening Dec 1, 2012 

Closing Balance Dec 31,2012 

Dec 2012 Let:~der Payments 

Total 

Opening Jan 1, 2013 

Closing Balance Jan 31,2013 

Jan 2013 Lender Payments 

Total 

$ 16,324,000.00 

November 20, 2012 $ 61,834.54 
November 22, 2012 $ 61,834.53 
November 27, 2012 $ 61,834.53 
November29, 2012 $ 61,834.53 

~$=-----=24-;::7:'":,3:-::3::::-8-:-.1:::-3 

Fund Balance 
$ 16,324,000.00 

$ 16,324,000.00 

December·1e, 2012 $ 59,514.59 
December 21, 2012 $ 59,514.58 
December 27, 2012 $ 59,514.58 

December 31, 2012~$=----=5:-::9"'::,5:-::14=-.-:::58:-
$ 238,058.33 . 

Fund Balance 
$ 16,324,000.00 

$· 16,324,000.00 

1/22/2013 $ 59,514.59 
1/24/2013 $ 59,514.58 
1/29/2013 $ 59,514.58 
1/31/2013 $ 59,514.58 

$ 238,058.33 

$ 
$ 

1,335,000.00 
200,000.00 

- $ (0.00) 

Payment Rate Pro-rate for Nov 

$ 

17.50% 30 of 30 days 

17.50% 30 of 30 days 

17.50% 13 of 31 days 
17.50% 10 of31 days 

(0.00) 

Payment Rate ·Pro-rate for Dec 
17.50% 31 of 31 days 

$ 0.00 

Payment Rate Pro-rate for Jan 
17.50% 31 of31 days 

$ 0.00 

Total Payment Prorated: 
$ 296,391.67 

$ (58,333.33) 

$ 
$ 

8,320.89 
958.90 

$ 247,338.13 

Total Payment Prorated: 
$ 238,058.33 

$ 238,058.33 

Total Payment Prorated: 
$ 238,058.33 

$ 238,058.33 



Interest Calculation 
Trimor#S 

Feb 2013 

Mar2013 

Apr 2013 

Opening Feb 1, 2013 

Closing Balance Feb 28,2013 

Feb 2013 Lender Payments 

2/14/2013 
2/19/2013 
2/21/2013 
2/26/2013 

Total 

Opening Mar 1, 2013 

Transferred From LoansAB Trimer 5 (3/1/2013) 

Closing Balance Mar 31, 2013 

Transferred to Title Store Trimor#S (1/1/2013) 
Transferred to Title Store Trimor#5 (3/1/2013) 
Transferred to LoansAB Trimor#5 (3/1/2013) 

Adjusted Closing Balance Mar 31, 2013 

Mar 2013 Lender Payments 

3/19/2013 
3/21/2013 
3/26/2013 
3/28/2013 

Total 

Opening Apr 1, 2013 

From 1/1/2013 to 3/31/2013 Transferred to Title Store Trimor#5 (1/1/2013) 
From 3/1/2013 to 3/31/2013 Transferred to Title Store Trimer #5 (3/1/2013) 
From 3/1/2013 to 3/31/2013 Transferred to LoansAB Trimor #5 {3/1/2013) 

Closing Balance Apr 30, 2013 

Transferred to Title Store Trimor #5 (4/1/2013) 

Adj Closing Balance Apr 30, 2013 

Apr 2013 Lender Payments 

Fund Balance 
$ 16,324,000.00 

$ 16,324,000.00 

$ 59,514.59 
$ 59,514.58 
$ 59,514.58 
$ 59,514.58 
$ 238,058.33 

Fund Balance 
$ 16,324,000.00 

$ 

$ 

$ 
$ 
$ 

$ 

$ 
$ 
$ 
$ 
$ 

1,750,000.00 

18,07 4,000.00 

(1 00,000.00) 
(150,000.00) 
(800,000.00) 

17,024,000.00 

65,894.79 
65,894.79 
65,894.79 
65,894.80 

263,579.17 

Fund Balance 
$ 17,024,000.00 

$ 17,024,000.00 

$ (250,000.00) 

$ 16,774,000.00 

4/18/2013 $ 57,457.95 

$ 
$ 
$ 

(100,000.00) 
(150,000.00) 
{800,000.00) 

Payment Rate Pro-rate for Feb 
17.50% 28 of 28 days 

$ 0.00 

Payment Rate Pro-rate for Mar 
17.50% 31 of31 days 

17.50% 31 of 31 days 

$ {0.00) 

Payment Rate Pro-rate for Apr 
17.50%30 of30days 

"17.50% 90 of 90 days 
17.50% 31 of 31 days 
17.50% 31 af31 days 

Total Payment Prorated: 
$ 238,058.33 

$ 238,058.33 

Total Payment Prorated: 
$ 238,058.33 

$ 25,520.83 

$ 263,579.17 

Total Payment Prorated: 
$ 248,266.67 

$ (4,315.07) 
$ (2,229.45) 
$ (11,890.41) 

$ 229,831.74 

Ln 
co 
0.::> 



Interest Calculation 

Trimor#S 

May2013 

April Portion 

June2013 

Ju.ly2013 

4/23/2013 $ 57,457.93 
4/25/2013 $ 57,457.93 

Total 
4/30/2013_$;.._ __ ~5~7~,4~5~7.~93-:-

$ 229,1:!31.74 

Fund Balance · 

Opening May 1, 2013 $ 16,774,000_.00 

Transferred to Title Store Trimer #5 (41112013) 

Closing Balance May 31, 2013 $ 16,774,000.00 

May 2013 Lender Payments 

5/21/2013 ~ ,: 60,256 .. 22 
5/2312013 $ 60,~56.24 
512a12013_ $ eo.256.24 
5130/2013 $ 60,256.24 

Total $ 241,024.94 

Fund Balance 
Opening June 1, 2013 $ 16,774,000.00 

Funds .. Received June 7, 2013 $ 1,385,000.00 
Funds-Received June 11,2013 $ 1,535,000.00 

Closing Balance June 30, 201·3 $ . 19,694,0()0;00 

June 2013 Lender Payments 

6118/2013 $ 68,819.25 

6120/2013 $ 68,819.25 
6/25/2013 $ 68,819.25 
6/27/2013 $ 68;819.25 

Total $ 215,2·n.oo 

Fund Balance 

Opening July 1, 2013 $. 19,694,000.00 

Funds Received July 5, 2013 $ 1,530,000.00 

Closing Balance July 31, 2013 $ 21 ,224,000.00 

Funds Received July 12, 2013 $ 839,000.00 

Adj Closing Balance July 31,2013 $· 22,063,000.00 

July 2013 Lender Payments 

7/16/2013 $ 76,752.59 
7/18/2013 $ 76,752.58 

7/23/2013 $ 76,752.58 
7/25/2013 $ 76,752.58 

$ (250,000.00) 

$ (0.00) 

Payment Rate Pro-rate for May 
17.50% 31 of 31 days 

17.50% 30 of 30 days 

$ 0.00 

Payment Rate Pro-rate for Jun 
17.50% 30 of 30 days 

17.50% 24 of 30 days 
17.50% 20 of30 days 

$ (0.00) 

Payment Rate Pro-rate for Jul 
17.50% 31 of 31 days 

17.50% 27 of 31 days 

Total Payment Prorated: 
$ 244,620.83 

$ (3,595.89) 

$ 241,024.94 

Total Payment Prorated: 
$ 244,620.83 

$ 15,936.99 
$ 14,719.18 

$ 275,277.00 

Total Payment Prorated: 
$ 287,204.17 

$ 19,806.16 

$ 307,010.33 



Interest Calculation 
Trimor#S 

· August 2013 

July Portion 

September 2013 

August Portion 
August Portion 
August Portion 

October 2013 

September Portion 

Total 

Opening August 1, 2013 

Funds Received July 12, 2013 
Funds Received August 2, 2013 

Closing Balance August 31, 2013 

Funds Received August 9, 2013 
Funds Received August 30, 2013 

Transferred to Title Store Trlmor #5 {8/31/2013) 

Revised Closing Balance August 31, 2013 

August 2013 Lender Payments 

Total 

Opening September 1, 2013 

Funds Received August 9, 2013 
Funds Received August 30, 2013 

8/20/2013 
8/22/2013 
8/27/2013 
8/29/2013 

Transferred to Title Store Trimor#5 (8/31/2013) 

Closing Balance September 30, 2013 

September 2013 Lender Payments 

9/17/2013 
9/19/2013 
9/24/2013 
9/26/2013 

Total 

Opening October 1, 2013 

Transferred to Title Store Trimer #5 (9/30/2013) 

Closing Balance October 31,2013 

October 2013 Lender Payments 

10/22/2013 
10/24/2013 
10/29/2013 
10/31/2013 

Total 

$ 307,010.33 

Fund Balance 
$ 22,063,000.00 

$ 

$ 

$ 

$ 
$ 

$ 

$ 
$ 

$ 
$ 
$ 

419,000.00 

22,482,000.00 

250,000.00 
720,000.00 
{250,000.00) 

23,202,000.00 

83,956.00 
83,956.00 
83,956.00 
83,956.00 

335,824.00 

Fund Balance 
$ 23,202,000.00 

$ 23,202,000.00 

$ 85,422.49 
$ 85,422.47 
$ 85,422.47 
$ 85,422.47 
$ 341,689.90 

Fund Balance 
$ 23,202,000.00 

$ 0.00 
Funds for Pyt. Calc. Payment Rate Pro-rate for Aug 

$ 839,000.00 

$ 

17.50% 31 of 31 days 

17.50% 20 of 31 days 
17.50% 30 of31 days 

0.00 
Funds for Pyt. Calc. Payment Rate Pro-rate for Sep 

$ 
$ 

$ 

250,000.00 
720,000.00 

(250,000.00) 

$ 

17.50% 31 of 31 days 

17.50% 23 of 31 days 
17.50% 2 of 31 days 
17.50% 1 of 31 days 

(0.00) 
Funds for Pyt. Calc. Payment Rate Pro-rate for Oct 

17.50% 31 of31 days 

$ {250,000.00) $ (250,000.00) 17.50% 1 of 30 days 

$ 22,952,000.00 

$ 84,560.66 
$ 84,560.66 
$ 84,560.66 
$ 84,560.66 
$ 338,242.64 $ (0.00) 

Total Payment Prorated: 
$ 321,752.08 

$ 
$ 

8,045.21 
6,026.71 

$ 335,824.00 

Total Payment Prorated: 
$ 338,362.50 

$ 2,756.85 
$ 690.41 
$ (119.86) 

$ 341,689.90 

Total Payment Prorated: 
$ 338,362.50 

$ (119.86) 

$ 338,242.64 



Interest Calculation 
Trimor#S 

November 2013 Fund Balance 
Opening November 1, 2013 $ 22,952,000.00 
Transferred to Title Store Trimor #5 (1 0/31/2013) $ (250,000.00) 

Closing Balance November 30,2013 $ 22,702,000.00 

November 2013 Lender Payments 

' 11/19/2013 $ 83,649.19 
11/21/2013 .$ 83,649.20 
11/26/2013 $ 83,649.20 
11/28/2013 $ 83,649.20 

Total $ 334,596.79· 

Funds for Pyt. Calc. Payment Rate Pro-rate for Nov 

$ 

17.50% 30 of 31 days 
17.50% 1 of31 ~ays 

0.01 

Total Payment Prorated: 
$ 334,716.67 
$ (119.86) 

$ 334,596.80 

-=-----:---~:-:-------------------:---:-=-::-------::-:---.-':'"":":-."-:"""~-::"" ....... --:-::-:"--:::---:--:--=~--~=-'!""-:-="-~--·- .. ---·-- __ ... ·-··-. 
December 2013 Fund Balance . Funds for Pyt. Calc. Payment Rate Pro-rate for Dec Total Payment Prorated: 

Opening December 1, 2013 $ 22,702,000.00 1'7.50% 30 of31 days $ 331,070.63 
Transferred to Title ~tore Trimor #5 (11/30/2013) $ (250,000.00) 17.50% 1 of31 days $ (119.86) 

Closing Balance December 31,2013 $ 22,452,000.00 $ 330,950.97 

December 2013 Lender Payments 

12/17/2013 $ 82,737.75 
12/19/2013 $ 8,?.,737.74 
12/24/2013 $ 82,737.74 
12/27/2013 $ 82,737.74 

Total $ 330,950.'97 $ 0.00 

January 2014 Fund Balance Funds for Pyt. Calc. Payment Rate Pro-rate for Jan Total Payment Prorated: 
Opening Balance $ 22,452,000.00 17.50% 31 of 31 days $ 327,425.00 

Closing Balance January 31, 2014 $ 22,452,000.00 $ 327,425.00 

January 2014 Lender Disbursement 

Wednesday, January 29, 2014 $ 327,425.00 
Total $ 327,425.00 

February 2014 Fund Balance Funds for Pyt. Calc. Payment Rate Pro-rate for Feb Total Payment Prorated: 
Opening Balance $ 22,452,000.00 17.50% 28 of 28 days $ 327,425.00 

Closing Balance February 28, 2014 $ 22,452,000.00 $ 327,425.00 



Interest Calculation 
Trimor#S 

March 2014 

February 2014 Lender Disbursement 

Total 
Friday, February 28, 2014 $ 327,425.00 

-$~------32-7~,4-2~5~.0-0-

Fund Balance 
Opening Balance March 1, 2014 $ 22,452,000.00 

Closing Balance March 31, 2014 $ 22,452,000.00 

Disbursement March 28, 2014 $ 327;425.00 

Funds for Pyt. Calc. Payment Rate Pro-rate for Mar 
17.50% 

Total Payment Prorated: 
$ 327,425.00 

$ 327,425.00 





Interest Calculation 
Trimor#S 

Trimor#5 

Jan 2013 

Feb 2013 

Mar2013 

Apr2013 

Opening Jan 1, 2013 

Transferred from CS Trimor#5 (1/1/2013) 

Closing Balance Jan 31, 2013 

Opening Feb 1, 2013 

Closing Balance Feb 28, 2013 

Opening Mar 1, 2013 

Transferred from CS Trimor #5 (3/1/2013) 

Closing Balance Mar 31,2013 

Opening Apr 1, 2013 

From 1/1/2013 to 3/31/2013 Transferred from CS Trimor #5 (1/1/2013) 
From 3/1/2013 to 3/31/2013 Transferred from CS Trimor #5 (3/1/2013) 

Closing Balance Apr 30,2013 

Transferred from CS Trimer #5 (4/1/2013) 

Adj Closing Balance Apr 30, 2013 

Apr 2013 Lender Payments 

Total 

May2013 
Opening May 1, 2013 

April Portion Transferred from CS Trimer #5 (4/1/2013) 

Closing Balance May 31,2013 

May 2013 Lender Payments 

4/18/2013 
4/23/2013 
4/25/2013 
4/30/2013 

.Fund Balance 
$ 

$ 100,000.00 

$ 100,000.00 

Fund Balance 
$ 100,000.00 

$ 100,000.00 

Fund Balance 
$ 100,000.00 

$ 150,000.00 

$ 250,000.00 

Fund Balance 
$ 250,000.00 

$ 250,000.00 

$ 250,000.00 

$ 500,000.00 

$ 2,547.58 
$ 2,547.59 
$ 2,547.59 
$ 2,547.59 
$ 10,190.35 

Fund Balance 
$ 500,000.00 

$ 500,000.00 

$ 
$ 

$ 

100,000.00 
150,000.00 

250,000.00 

Payment Rate Pro-rate for Jan 

Payment Rate Pro-rate for Feb 

Payment Rate Pro-rate for Mar 

Payment Rate Pro-rate for Apr 

$ 

17.50% 30 of 30 days 

17.50% 90 of 90 days 
17.50% 31 of 31 days 

0.00 

Payment Rate Pro-rate for May 
17.50% 31 of 31 days 

17.50% 30 of 30 days 

Total Payment Prorated: 

$ 

Total Payment Prorated: 

$ 

Total Payment Prorated: 

$ 

Total Payment Prorated: 
$ 3,645.83 

$ 4,315.07 
$ 2,229.45 

$ 10,190.35 

Total Payment Prorated: 
$ 7,291.67 

$ 3,595.89 

$ 10,887.56 



Interest Calculation 

Trimor#S 

June 2013 

July 2013 

August2013 

5/21/2013 $ 2,721.89 
5/23/2013 $ 2,721.89 

5/28/2013 $ 2,721.89 

5/30/2013 $ 2,721.89 
Total $ 10,887.56 

Fund Balance 
Opening June 1, 2013 $ 500,000.00 

Closing Balance June 30, 2013 $ 500,000.00 

June 2013 Lender Payments 

6/18/2013 $ 1,822.91 
6/20/2013 $ 1,822.92 
6/25/2013 $ 1,822.92 

Total 
6/27/2013 _$;....---~1:-'-::,8:-::::2=2.-:-:92~ 

$ .7,291.67 

Fund Balance 
Opening July 1, 2013 $ 500,000.00 

Closing Balance July 31,2013 $ 500,000.00 

July 2013 Lender Payments 

7/16/2013 $ 1,822.91 
7/18/2013 $ 1,822.92 
7/23/2013 $ 1,822.92 

Total 
7/25/2013.....;$!;...._ __ ~1:'-:,B:-::::2=2.'":::92::-

$ 7,291.67 

i;=Uiid Balance 
Opening Augus~ 1, 2013 $ 500,000.00 

Closing Balance August31,2013 $ 500,000.00 

Transferred from CS Trimor #5 (B/31/2013) $ 250,000.00 

Revised Closing Balance August 31, 2013 $ 

August 2013 Lender Payments 

8/20/2013 $ 
8/22/2013 $ 
8/27/2013 $ 

750,000.00 

1,822.91 
1,822.92 
1,822.92 

$ (0.00) 

Payment Rate Pro-~te for Jun Total Payment Prorated: 
17.50% 30 of 30 days $ 7,291.67 

$ 7,291.67 

$ (0.00) 

Payment Rate Pro-rate for Jul Total Payment Prorated: 
17.50% 31 of31 days . $ 7,291:67 

$ 7,291.67 

$ (0.00) 

Payment Ra~e Pro-rate for Aug Total Payment Prorated: 
17.50% 31 of 31 days $ 7,291.67 

$ 7,291.67 



Interest Calculation 

Trimor#S 

8/29/2013 $ 1,822.92 
Total $ 7,291.67 $ (0.00) 

September 2013 Fund Balance Payment Rate Pro-rate for Sep Total Payment Prorated: 
Opening September 1, 2013 $ 750,000.00 17.50% 30 of 30 days $ 10,937.50 

August Portion Transferred from CS Trimor#5 (8/31/2013) $ 250,000.00 17.50% 1 of 31 days $ 119.86 

Closing Balance September 30, 2013 $ 750,000.00 $ 11,057.36 

September 2013 Lender Payments 

9/17/2013 $ 2,764.34 
9/19/2013 $ 2,764.34 
9/24/2013 $ 2,764.34 
9/26/2013 $ 2,764.34 

Total $ 11,057.36 $ 0.00 
October 2013 Fund Balance Payment Rate Pro-rate for Oct Total Payment Prorated: 

Opening October 1, 2013 $ 750,000.00 17.50% 31 of 31 days $ 10,937.50 

September Portion Transferred from CS Trim or #5 (9/30/2013) $ 250,000.00 $ 250,000.00 17.50% 1 of 30 days $ 119.86 

Closing Balance October 31, 2013 $ 1,000,000.00 $ 11,057.36 

October 2013 Lender Payments 

9/17/2013 $ 2,764.34 
9/19/2013 $ 2,764.34 
9/24/2013 $ 2,764.34 
9/26/2013 $ 2,764.34 

Total $ 11,057.36 $ 0.00 

November 2013 Fund Balance Payment Rate Pro-rate for Nov Total Payment Prorated: 
Opening November 1, 2013 $ 1 ,000,000.00 17.50% 30 of 31 days $ 14,583.33 

October Portion Transferred from CS Trimor #5 (1 0/31/2013) $ 250,000.00 $ 250,000.00 17.50% 1 of 31 days $ 119.86 

Closing Balance November 30, 2013 $ 1,250,000.00 $ 14,703.20 

November 2013 Lender Payments 

11/19/2013 $ 3,675.80 
11/21/2013 $ 3,675.80 
11/26/2013 $ 3,675.80 
11/28/2013 $ 3,675.80 

Total $ 14,703.20 $ (0.00) 

December 2013 Fund Balance Payment Rate Pro-rate for Dec Total Payment Prorated: 
Opening December 1, 2013 $ 1,250,000.00 17.50% 30 of 31 days $ 18,229.17 

November Portion Transferred from CS Trimor #5 {11/30/2013) $ 250,000.00 $ 250,000.00 17.50% 1 of 31 days $ 119.86 

en 
'-.() 

Ul 



Interest Calculation 

Trimor#S 

January 2014 

February 2014 

March 2014 

Closing Balance December 31, 2013 $ 1 ,500,000.00 

December 2013 Lender Payments 

12117/2013 $ 4,587.26 
12/19/2013 $ 4,&87.26 
12/24/2013 $ 4,587.26 

Total 
12/27/2013 $ 4,587.26 

~$:-------1-:-:::8~,3:--:-4-:-9.-:-04-:-

Fund Balance 
Opening Balance $ 1,500,000.00 

Closing Balance January 31,2014 $ 1,500,000.00 

January 2014 Lender Payments 

Total 
Wednesday, January 29, 2014 _$~---;;:2;..;..1..~8~75;;..;.·~00'-

$ 21,875,.00 

Fund Balance. 
Opening Balance $ 1,500,000.00 

Closing Balance February 28, 2014 $ 1,500,000.00 

February 2014Lender Payments 

Total 
Friday, February 28, 2014_$::---........:2=-:1:-:-:,8::7:-::5~.0:-::0-

$ 21,875.00 

Fund Balance 
Opening Balance March 1, 2014 $ 1,500,000.00 

Closing Balance March 31,2014 $ 1,500,000.00 

Disbursement March 28, 2014 $ 21,875.00 

Payment Rate Pro-rate for Jan 
17.50% 31 of 31 days 

Payment Rate Pro-rate for Feb 
17.50% 28 of 28 days 

Payment Rate Pro-rate for Mar 
17.50% 

$ 18,349.03 

Total Payment Prorated: 
$ 21,87-5.00 

$ 21,875.00 

Total Payment Prorated: 
$ 21,875.00 

$ 21,875.00 

Total Payment Prorated: 
$ 21,875.00 

$ 21,875.00 





July 2013 

Opening July 1, 2013 

Closing Balance July 31, 2013 

July 2013 Lender Payments 

7/16/2013 

7/18/2013 
7/23/2013 
7/25/2013 

Total 

August2013 

Opening August 1. 2013 

Closing Balance August 31, 2013 

August 2013 Lender Payments 

8/20/2013 
8/22/2013 
8/27/2013 
8/29/2013 

Total 

September 2013 

Opening September 1, 2013 

Closing Balance September 30,2013 

September 2013 Lender Payments 

9/17/2013 

9/19/2013 
9/24/2013 
9/26/2013 

Total 

October 2013 

Opening October 1, 2013 

Closing Balance October 31, 2013 

October 2013 Lender Payments 

Fund Balance 
$3,050,000.00 

$ 3,050,000.00 

$ 11,119.80 

$ 11,119.79 
$ 11,119.79 
$ 11,119.79 

$ 44,479.17 

Fund Balance 
$ 3,050,000.00 

$ 3,050,000.00 

$ 11,119.80 
$ 11,119.79 
$ 11,119.79 

$ 11 '119.79 
$ 44,479.17 

Fund Balance 
$ 3,050,000.00 

$ 3,050,000.00 

$ 11,119.80 

$ 11,119.79 

$ 11,119.79 

$ 11,119.79 
$ 44,479.17 

Fund Balance 
$ 3,050,000.00 

$ 3,050,000.00 

Trimer #5 (LoansAB) 

Payment Rate Pro-rate for Jul Total Payment Prorated: 
17.50% 31 of31 days $ 44,479.17 

$ 44,479.17 

$ (0.00) 

Payment Rate· Pro-rate for Aug Total Payment Prorated: 
17.50% 31 of31 days $ 44,479.17 

$ 44,479.17 

$ (0.00) 

Payment Rate Pro-rate for Sep Total Payment Prorated: 
17.50%30of30days $ 44,479.17 

$ 44,479.17 

$ (0.00) 

Payment Rate Pro-rate for Oct Total Payment Prorated: 
17.50% 31 of31 days $ 44,479.17 

$ 44,479.17 



November 2013 

November 2013 

December 2013 

10/22/2013 $ 11,119.80 
10/24/2013 $ 11,119.79 
10/29/2013 $ 11,119.79 

10/31/2013 $ 11,119.79 
Total $ 44,479.17 

Fund Balance 
Opening November 1, 2013 $ 3,050;000.00 

Closing Balance November 30,2013 $ 3,050,000.00 

November 2013 Lender Payments 

Total 

Opening November 1, 2013 

11/19/2013 $ 11,1 1"9.80 

11/21/2013 $ 11,119.79 

11/26/2013 $ 11,119.79 

11/28/2013 $ 11,119.79 
,_..;$---4....;.4.:.....,4-79-.1....;7_ 

Fund'Balance 

$ 3;050;000.00 

Closing Balance November 30, 2013 $ 3,050,000.00 

November 2013 lender Payments· 

11/19/2013 $ 11,119.80 

11/21/2013 $ 11,119.79 

11/26/2013 $ 11,119.79 

11/28/2013 _$;___1_1.:._,1_19_. 7_9_ 
Total $ 44,479.17 

Opening December 1, 2013 

Fund Balance 

$ 3,050,000.00 

Closing Balance December 31,2013 $ 3,050,000.00 

December 2013 lender Payments 

Total 

12/17/2013 $ 

12/19/2013 $ 

12/24/2013 $ 

12/27/2013 $ 

11,119.80 

11,119.79 

11,119.79 

11,119.79 

Wednesday, January 29,.2014 $ 44,479.17 
-$--4-4.:...,4-79-.1-7-

Trlmor #5 (LoansAB) 

$ (0.00) 

Payment Rate Pro-rate for Nov Total Payment Prorated: 
17.50% ~o of30 days $ 44,479.17 

$ 44,479.17 

$ (0.00) 

Payment Rate Pro-rate for Nov Total Payment Prorated: 
17.50% ~o of30 days $ 44,479~17 

$ 44,479.17 

$ (0.00) 

~ayment Rate Pr~-rat~ for Dec Total Pay.ment Prorated: 
17.50% 31 of 31 days $ 44,479.17 

$ 44,479.17 



Trimor ##5 (LoansAB) 

January 2014 Fund Balance Payment Rate Pro-rate for Jan Total Payment Prorated: 

Opening Balance $ 3,050,000.00 17.50% 31 of 31 days $ 44,479.17 

Closing Balance January 31, 2014 $ 3,050,000.00 $ 44,479.17 

January 2014 Lender Payments 

Wednesday, January 29, 2014 $ 44,479.17 
Total $ 44,479.17 

February 2014 Fund Balance Payment Rate Pro-rate for Feb Total Payment Prorated: 

Opening Balance $ 3,050,000.00 17.50% 28 of2B days $ 44,479.17 

Closing Balance February 28, 2014 $ 3,050,000.00 $ 44,479.17 

February 2014 Lender Payments 

Friday, February 28, 2014 $ 44,479.17 

Total $ 44,479.17 

March 2014 Fund Balance Payment Rate Pro-rate for Mar Total Payment Prorated: 

Opening Balance March 1, 2014 $ 3,050,000.00 17.50% $ 44,479.17 

Closing Balance March 31, 2014 $ 3,050,000.00 $ 44,479.17 

Disbursement March 28,2014 $ 44,479.17 
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This is Exhibit "I" referred to in the affidavit of 

..................... ERIN ARMSTRONG .................... . 

sworn before me at the City of Calgary, in the Province 

of Alberta, on the gth day of May, 2014 

Notary Public in and for the Province of Alberta 

Mitchell R. Allison 
Student-at-Law 

600 



COURT FILE NUMBER 

COURT 

JUDICIAL CENTRE 

PLAINTIFFS 

DEFENDANTS 

DOCUMENT 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION 
OF PARTY 
FILING THIS 
DOCUMENT 

AFFIDAVIT OF: 

SWORN ON: 

1301-11081 

Court of Queen's Bench of Alberta 

Calgary 

601 

Form 49 

[Rule 13. 19] 

Clerk's Stamp 

ASSISTIVE FINANCIAL CORP., ASSISTIVE FINANCE 
AUSTRALIA PTY LTD. and ADVANCE FINANCE CORPORATION 

THE CASH STORE FINANCIAL SERVICES INC., THE CASH 
STORE INC., TCS CASH STORE INC., RTF FINANCIAL 
HOLDINGS INC., 7252331 CANADA INC., THE CASH STORE 
AUSTRALIA HOLDINGS INC., THE CASH STORE PTY LIMITED, 
MCO CAPITAL L TO., GORDON J. REYKDAL, CRAIG WARNOCK 
and S. WILLIAM JOHNSON ... 

AFFIDAVIT 

CASSELS BROCK & BLACKWELL LLP 
2100 Scotia Plaza 
40 King Street West 
Toronto, ON M5H 3C2 

Tel: 416.869.5300 
Fax: 416.360.8877 

Timothy Pinos 
Tel: 416.869.5784 
Fax: 416.350.6903 
tpinos@casselsbrock.com 

Craig Warnock 

September ·30, 2013 

I. 

:·: 

I . 

· · '©Alberta Queen's Printer, 2010 



. I 

-2-. 

I, Craig Warnock, of Edmonton, Alberta, SWEAR THAT: 

1. . I am the Chief Financial Officer of The Cash Store Financial Services Inc. ("Cash Store 

Financial)! or the "Company") and as such, I have knowledge of the matters contained in this 

affidavit. Where my knowledge is based on information and belief, I have so stated and believe 

such information to be true.' 

2. I have over 20 years chief financial officer and treasury finance experience in banking and 

government relations. Prior to joining Cash Store Financial, I was the Executive Vice-President 

and Chief Financial Officer of Firma Foreign Exchange, a privately owned foreign· exchange 

company with glo.b,al operations, including 19 offices in Canada· and offices in New Zealand, 

England and Australia. Before that, I was the Chief Financial Officer and Treasurer of the City of . : . .' ' . 

Eqmonton, a municipality with operating and capital budgets exceeding $3 billion and over 10,000. 

emp~oyees. Pr.ior t~ j~ining the City of Edmonton, I held various positions with A TB Financial over 

a 24 year period, including Senior Vice-P_resident'and.Treasurer (4 years) and Chief Financial 

Officer ( 10 years). A TB · Financial is an Alb~rta-based financial institution with $20.3 billion of 

assets, $751 million In annual revenue an~ 4,145 emploX~~s. I am a Fellow of the Society of 

Management Accountants Canada and was a member of the Board of Directors of the Society of 

Management Accountants Canada for three years. 

3. Prior to swearing this affidavit, I reviewed the affidavit of Slade Schiffner dated September 

17, 2013 (the "Schiffner Affidavit"), and.the affidavit of Slade Schiffner Affidavit dated Septem~er 

18, 2013. 

I. Overview 

4. Cash Store Financial, through a wholly owned subsidiary, brokered short term advances 

between consumers and Assist!ve Financial Corp ("AFC"), a third party lender,· in Canada 

pursuant to a broker agreement from November 2002 to September 3, 2013, as described more 

fully below. On September 3, 2013, AFC requeste~that Ca$h Store Fina~cial cease brokering· 

new loans on behalf of AFC. Cash Store Financial complied with this request. 

5. AFC has made serious and unfair allegatlo'ns·in support of its application, including that 

Cash Store Financial has refused to account to ·~FC fo~ .the funds advanced by ~FC and has 

misrepresented the quantum of outsb:~n~ir:'Q funds ·adVanced. Th~ quantum of outstanding funds 

advanced by AFC to Cash Store Financial is readily tracked, known and reported to AFC by Cash 

Store Financial. Cash Store Financial, as it does for all third party lenders, carefully monitors and 
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tracks all funds advanced by AFC under the broker agreement and provides comprehensive 

ongoing disclosure and reporting including reconciliations of the quantum of funds advanced by 

AFC, the quantum of funds advanced to consumers under the various loan products brokered by 

CSI and the status of such loan products. 

II. Relationship Among the Defendants 

a) Cash Store Financial Corporate Structure 

6. Cash Store Financial is a corporation incorporated pursuant to the laws of Ontario. The 

registered office of Cash Store Financial is located in Toronto, Ontario and its head office is 

located in Edmonton, Alberta. Common shares of Cash Store Financial are publicly traded on the 

Toronto Stock Exchange under the symbol "CSF" and on the New York Stock Exchange under 

the symboi"CSFS''. A copy of the Annual Information Form for Cash Store Financial for the year 

ended September 30, 2012 is attached as Exhibit IIA". 

7. As a publicly traded company, Cash Store Financial makes certain public regulatory 

filings, including filing interim financial statements, management discussion and analysis, and 

annual financial statements. Copies of Cash Store Financial's mo.st recent annual financial 

statements and management discussion and ·analysis for the year ended. September 30, 2012 

and the interim consolidated financial statements and management discussion and analysis for 

the period ended June 30, 2013 are attached as Exhibits "8", "C", "D" and "E", respectively. 

8. The senior executive team of Cash Store Financial comprises: Gordon J. Reykdal, the 

founder, a director and Chief Executive Officer, Kevin Paetz, President and Chief Operating 

Officer of Canadian· Operations, Barret Reykdal, President and Chief Ope_rating Office U.J;<. 

Operations, Halidor Kristjansson, Senior Executive Vice~President,. Bat:lking and Credit, S. 

William (Bill) Johnson, Senior Executive Vi~e. President and. mysel~~. I, iC?in~d Cash ?tore 

Financial in July 2012 and have held the positio~ of Chief Financi~l Offi9erifrom July 2012 to 

present. 

g. The Finance Group of Cash Store Financial, is comprised of myself, two vice-presidents of 

financial reporting, four controllers, three '=1ssistant controllers, three managers, eight ~enior 

accountants and junior accountants, one financial analyst, six accounting clerks and accounting 

technicians, four administrators, and eight coordinators, assistants a~d other staff. As Chief 

Financial Officer of Cash Store Financial, I oversee the financial activities of the company and its 

I 
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wholly owned subsi.diari~s and am actively involved in the preparation of Cash Store Financial's · 

financial reports and the establishment of financial controls and reporting procedures. 
: ' ' I 

10. Cash Store Financial, through its wholly owned subsjdiarie.s, The Cash Store Inc. ("CSI") 

and ·The Cash Store Financial Limited (United Kingdom) ("CSUK"), is in the business of providing 

consumers with alternative financial products and· services in Canada and the United ·Kingdom. 

The Company's main product is short term consumer advances, including in some jurisdictions 

pay day.loans and a line of credit products. A chart setting out Cash Store Financial's corporate 

organiz~tional structure is attached as Exhibit~~~~~. 

11. Cash Store Financial owns and operates Canada's largest network of retail branches in 

the payday loan industry. The Canadian retail branches, approximately 510 branches, are 

operated by CSI and lnstaloans Inc. ("lnstaloans''), a wholly-owned subsidiary of CSI. Both CSl 

and lnstaloans are companies .incorporated pursuant to the laws of Alberta. 
i ' • . . 

12. Cash, Store Financial, through its retail branches, offers a broad range of financial 

products and services to Canadian consumers, including both direct lending and brokering of 

short-term advances or loans, which. are typically less than $1,500 with a term of up to 30 days, 

lir:tes of credit and.other financial se~ices, including. bank accounts, financial product insurance, 
. . . 

pre-paid debit and credit cards, money transfers: cheque cashing and pre-paid phone cards. lhe 

availability of these products a·nd services, which varies by province, represents an alternative for 

Canadian ·consumers to traditional lending institutions.· Banking and insurance 'products made 

available at retail branches operated by CSl and lnstaloans are offered by third party arms-length 

companies. 

13. In addition to the Canadian payday lending business, Cash Store Financial, through 

CSUK, operates 27 retail branches in the United Kingdom. CSUK conducts its business in the 

United Kingdom through The Cash Store Limited and CSF Insurance Services Limited, both 

wholly-owned subsidiaries of CSUK. 

14. TCS Cash Store Inc. ("TCS"), a company incorporated pursuant to the laws of Alberta, is a 

.wholly-owned subsidiary ·of Cas.h Store Financial. TCS is the lease holder for the branch ·locations 

operated by CSI and lnstaloans. TCS has no involvement whatsoever in the payday loan 

business. Moreover: TCS,has had no involvement~ith or any business or other dealings with. any 
' . 

of the plaintiffs in this proceeding. 
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15. 7252331 Canada Inc. (117252331"), a federally incorporated company, is a wholly-owned 

subsidiary of Cash Store Financial. 7252331 is inactive and previously provided a small number 

of consumer loans through retail branches operated by CSI and lnstaloans in British Columbia. 

7252331 was a separate lending entity and had no involvement or any business or other dealings 

with any of the plaintiffs in this proceeding. 

b) Cash Store Financial Relationship to Other Corporate Defendants 

16. Cash Store Financial holds minority equity positions in two entities conducting consumer 

lending businesses in other jurisdictions. In particular, Cash Store Financial acquired a 15.7% 

equity interest in RTF Financial Holdings Inc. rRTF") on or about January 2010 and an 18.3o/o 

equity interest in The Cash Store Australia Holdings Inc. ("CSA,) in or about March 2009. 

17. CSA and RTF are associated corporations of Cash Store Financial by virtue of Cash Store 

Financial's minority equity interest. Contrary to paragraph 17 of the Schiffner Affidavit, Cash Store 

Financial does not operate in Australia or Europe through CSA and RTF. 

18. Cash Store Financial entered into a Services Agreement with GSA. on January ~1,·2008, 

pursuant to which Cash Store Financial, through CSI, provides .c~rtain. administrative and 

management services such as financial and accounting support and. the use of Cash Store 

Financial's information technology and telecommunication systems. A copy of the Services 

Agreement with CSA is attached as Exhibit 13 to the Schiffner Affidavit. 

19. Cash Store Financial entered into a Services Agreement with RTF on .December 31,2009, 

pursuant to which Cash Store Financial, through CSI, provides certain administrative and 

management services such as financial and accounting support.· 'A copy of the Services 

Agreement with RTF is attached as Exhibit 10 to the Schiffner Affidavit 
1 

. ' · · 

',1 • 

20. As publicly disclosed by Cash Store Financial, the Services Agreements with both RTF 

and CSA expired on June 30,2012. Cash Store Financial no longer performs any administrative 

or management responsibilities for RTF. · Cash Store Financial ·c·urrentiy provides certain 

ongoing IT support services to CSA and cha~ges for such services as and when used. 

111. The Company's Business Strategy 

21. Cash Store Financial's primary business of offering payday loans, and= lines of. credit to 

borrowers is conducted through its wholly-owned· subsidiariesr GSJ (by itself or ,through 
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lnstafoans) and CSUK. In· Canada, loans are offered to borrowers by CSI under two fending . . 

modf?I;S: 1) direc~ lending; and 2) broker lending. 

2a. '· 'cash S~ore Financial's bu~ines.s is heavily regulate? by federal and provincial legislation: 

including the Canadian federal criminal interest rate provisions of the Criminal Code, and 

provincial laws and ~egulations of payday loans. Since 2009, the· Canadian payday loan market 

has been in transition from ·an unreg~lated market to varying states -of. regulation. IndustrY rate ··, 

regulations have been implemented in British Columbia, Alberta, Saskatchewan, Manitoba, 

Ontario and Nova Scotia. Accordingly, Cash Store Financial's operations in different jurisdiction 

may be subject to different regulatorY' regimes. The ~allowing is meant to provide an overview of 

the ·cash Store Financiai's primary business models,· which may vary depending on the particular 
. ' 

province of operation. 

a) The Direct Lending· Model 

23. CSI typically arranges for short term·.advances to CU$tom.ers directly that range from $1.00 

to $1,500. An approved customer will either write a cheque or execute a preauthorized debit 

agre~ment for the amount of the advance plus loa'n fees·. Deposit ofthe che·que is deferred until 

the due date of the loan, which is the customer's next payday (normally 7 to 14 days but no later 

than 31 days). 

24. Under this direct lending model, CS\ generates revenue based on the interest and other 

fees charged in respect of the advance. 

b) · The Broker Lending Model 

25. CSI also acts as broker of short-term advances between customers and third party 

lenders. CSI brokers the customer's loan request to third-party lenders with whom CSI has 

entered into written broker agreements.· Based on approval ~riteria established by the third party 

lenders, the customer's eligibility for an advance is assessed. Upon fulfillment <.?f the eligibility 

requirements and loan documentation requirements, CSI is authorized by the lend~r to folWard 

the short-term advance to the customer on behalf.oftl:le lender. When.an advance becomes due 

and payable, the customer must make repayment of the principal and interest owing to the lender 

through CSI, which remits such amounts to the third partY lender. Loans are ·not extended· or 

renewed unless .the origi~~lloan is paid off in full. If there is ~ifflculty with the collecti.on proc~ss, 

the customer's account may be turned over to ~n independent collection agency. The third-party 
. .. . . . . . . 
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fenders are responsible for losses suffered on account of uncollectible loans, provided CS I has 

properly fulfilled its obligations under the terms of the agreements. 

26. Under this broker lending model, CSI generates revenue by charging loan fees or broker 

fees and interest, as permitted by law. The third party lenders earn revenue through the interest 

charged and colfected on the short term advances to customers. 

27. The plaintiff, Assistive Financial Corp. ("AFC''), is one of the third party lenders with whom 

CSI has entered into a broker agreement, as described more fully below. 

c) Transition to the Direct Lending Model 

28. Since late 2009, the Canadian payday loan market has been in transition from an 

unregulated market to various states of regulation in certain provinces. Various provinces began 

to implement regulatory restrictions on short term consumer loans, including rate and fee caps, 

loan size and duration limits and certain operational restrictions. The new regulations resulted in 

revenue compression relative to previous periods as well as decreased loan volumes for CSI. 

Currently, such regulatory restrictions have been implemented in ! British . Columbia, Alberta, 

Saskatchewan, Manitoba, Ontario, and Nova Scotia, provinces in which 92% of CSI's branches 

are located. 
I . 

29. As a result of the implementation of these regulatory changes .and as pub.licly disclosed, 

Cash Store Financial initiated a plan in 2011 to transition its short-term consumer lending 

business away from the broker lending model to the direct lending model in the regulated 

provinces. Cash Store Financial achieved this by issuing $132.5 million in aggregate principle 

value of senior secured notes to acquire of portfolio of consumers loans··'in the regulated provinces 

from third-party lenders for total consider~tipn ,of $116.3 million (the "Loan Portfolio Acquisition"). 

As part of the Loan Portfolio Acquisition, Cash Store Financial acquired the portfolio of consum·ers 

loans in the regulated provinces held by Assistive for a total purchase price of $45,519,620. 

30. Following the Loan Portfolio Acquisition, CSI b.rok.er!ed lo.ans for ~FC o~.ly in unregulated 

jurisdictions, including Nova Scotia, Newfoundland, Prince Edward lslan9, Nort.hyvest Ter_ritories 

and Yukon Territory (as described more fully below) and the total loan portfolit;~ fu.nds advanced by 

AFC to CSI as at February 1, 2012 was $6,.624,478.00, ~~eluding . ~umul~ti~e losses and 

repayments of funds in the net amount of $1,~85,41-:t-.lnad~ition, sta~ing on Octo~er 1, 20,12 and 
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February 1 2012, CSI began brokering line of credit advances for AFC in Manitoba and Ontario, 

respectively. 

31. I am familiar- with: the Loan Portfolio Acquisition· .and the business drivers for this 

acquisition based on my review of. the documents relating to this acquisition and my discussions 

with senior management at the time I joined Cash Store Financial. 

IV. Relationship between the .company and AFC 

32. AFC is a third party lender and provides funds for loans brokered by Cash Store Financial. 

(as described below) pursuant to the terms of the Fina.ncier-Broker Agreement between· AFC and 

CSI dated November 1, 2002 (the •'CSI Broker Agreement11
). A copy of the CSI Broker Agreement 

is attached hereto as Exhibit "G". 

33. Pursuant to the CSI Broker Agreement, CSI provides services to AFC.including; but not 

limited to, the collection and·review.of documents ~nd information from consumers for short term 

loans, the completion and review of '..loan ·documentation, the evaluation of the proposed loan 

against certain criteria, the monitoring, tracking and collection of interest payments and.principal 

payments of the consumer loans and default realization services .. 

34. Pursuant to the terms of the CSI Broker Agreement, AFC is not guaranteed any specific 

returns on the funds advanced and the responsibil~ty for losses suffered on account of 

uncollectible consumer loans rests with the AFC, unless CSI has not properly performed certain 

duties under the agreement. Absent such failure, there is no obligation on CSI to compensate 

AFC for any losses incurred on brokered loan advances or line of credit advances. 

·· a) AFC Advances to CSI 

35. Pursuant to the CSI Broker Agreement, and prior to its termination, AFC, from time to time, 

~dvanced funds to CSI. Such funds were pooled with all funds received from third party lenders. 

36. The funds received from third party lenders are segregated and accounted for in the 

general ledger restricted cash account. The restficted cash account is reconciled monthly and 

reported as a separate line· item in the financia'l statements· of the ·company.. No operating 

expenses are funded from any cash ·in the restricted· cash account. My fhiance team monitors 

and reconciles the restricted and unrestricted cash accountsto·ensure no operating expenses are 

funded by any cash held in the restricted cash account. 
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37. Funds are provided to customers on behalf of AFC in the form of brokered loan advances 

or brokered line of credit advances from this pool, in accordance with the loan selection criteria set 

out in the CSI Broker Agreement. An individual advance is drawn from the pool of available 

lending capital available by CSI and transferred to the customer. CSI charges loan or broker fees 

directly to the customer in respect of each transaction and collects interest and loan repayments 

from the customer on behalf of AFC and deposits such funds into the pool. 

b) AFC Advances to CSA or RTF from CSF 

38. I am advised by Bill Johnson that AFC provided funds for loans brokered by CSA pursuant 

to a Financier-Broker Agreement dated September 2, 2008 (the "CSA Broker Agreement,). A 

copy of the CSA Broker Agreement is attached as Exhibit uC" to the affidavit of Bill Johnson sworn 

September 30, 2013. I am also advised Bill Johnson that AFC provided funds to RTF under a loan 

facility with interest at a rate of 20°/o per annum (the "RTF Loan Arrangement"). 

39. Moreover, I am advised by Mr. Johnson, that from time to time prior to July 2012, CSI 

would receive funds from AFC and at AFC's direction would transfer a portion of those funds to 
. . I. I . • I 

CSA and/or RTF, pursuant to the GSA Broker Agreement or the RTF Loan . Arrangement, . 

respectively. At all times CSI complied with the directions of AFC and transferred such funds to 

CSA and/or RTF. 
I I 

I • • I 

40. In or around July 2012, CSF advlsed.AFC that it would no longer receive and transfer 

funds to GSA or RTF. I understand from discussions I had with Michael Zvonkovic when I joined 

CSF that CSF had previously made similar requests to AFC, which AFC did not follow. Since July 
. . ! 

2012, CSF has not accepted any funds from AFC which were to be directed to CSA or RTF and I 

understand that AFC has advanced any such fun.d~ directly to CSA and/pr RTF. 

41. On a monthly basis and in accordance with its reporting obligations un8er the Broker 

Agreement, CSI provided AFC with a lender.statement which detailed ~II f~nd~ re6ei~ed .by AFC, 

all funds advanced to CSA or RTF at AFC's direction, all funds recovered on the account of AFC, 

and all funds withdrawn or otherwise paid to AFC (including the 17.5%) repayment of funds). As an 

example, a copy of the lender statelllent for August 2013 is attached hereto as Exhibit "H". 

42. Further and in any event, during the audit of the 2012 annual financial statements of Cash 

Store Financial, AFC confirmed the above practice of providing a single advance to CSI with 
. . 

portion to be transferred to CSA and RTF as follows: 

. . I I . I ; .I . 
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·we confirm that the funds advanced by us to the company from 
February 1, 2012 to September 30, 2012 of $4,444,768 and 
$8,2oo;ooo were to be· transferred to the Cash Store Australia 
Holdings Inc and RTF Financial Holdings; Inc. r~spectively and. that 
t~e Cash Store has not guaranteed th~se funds advanced: . . 

I participated in the preparation ·of the 2012 annual ,financial statements of Cash Store Financial 

and the audit by KPMG LLP. A copy of the letter dated December 21, 2012 from AFC to Cash 

Store Financial is attached as Exhibit 111''. 

c) AFC f=arnings on Loan Portfolio 

43. All funds repaid by the consumer on short term advances are deposited into a pool of third 

party lender f,unds. Any loan fees or broker fees paid by the customer to CSI are either retained 

by CSI or advanced to CSF. 

44. CSF's board regularly approves a resolution. which authorizes management to. voluntarily 

pay an amount of retention payments per quarter to third party lenders, such as AFC, as 

consideration to those lenders that continue to be willing to fund advances to CSI's customers. 

While the third party lenders, including AFC, have not been guaranteed a return under the. broker 

agreements, incl~ding the CSI Broker Agreement, t~e. decision has been made to voluntarily 

make retention payments to lessen the impact of .the loan ·losses experienced by third party 

lenders. A copy of an excerpt from the notes to the interim financial statements for the perio·d 

ended June 30,2013 of Cash Stor~ Financial relating to such payments is attached as Exhibit "D".· 

. . 
45. AFC has received retention payments periodically on a voluntarily basis from CSI in 

accordance with Board's authorization outlined ·above. · The general practice is that the retention 

payment is used to increase. the pool of capital available for short term consumer advances 

brokered on behalf of AFC and to lessen the impact of loan losses experienced by AFC. Where 

the interest and loan repayments obtained by CSI on the underlying short term advances provide 

a sufficient return a retention payment would not be made or required. 

46. AFC ha$ consistently confirmed that there was no guaranteed rate of return or contractual 

entitlement to retention payments as part of the· audit process undertaken by .Cash Store 

Financial's auditors, KPMG LLP. ·For example, on December 21, 2012 AFG confirmed in writing 

that: 

We confirm that there are no side agr~ements and/or other arrangements between 
Assistive and CSF, whereby CSF has· guaranteed either Assistive's original 
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principal/capital (i.e. to be used to find customer loans) and/or guaranteed a rate of 
return on Assistive's original principal/capital, except for voluntary retention 
payments made by CSF to Assistive from time to time. 

V. AFC's Knowledge of the Status of its Funds 

6 11 

47. Throughout its relationship with AFC, CSI has provided ongoing information and 

comprehensive periodic reports on the funds advanced by AFC and the status of the short term 

consumer loans and/or lines of credit brokered by CSI for AFC. At all times, AFC had full 

disclosure on the quantum of funds advanced to CSI, the quantum of funds advanced to 

consumers under the various loan products broke red by CSf and the status of such loan products. 

48. CSI provides AFC with a monthly report (the "Lender Account Statement") which 

contains a detailed reconciliation of the funds advanced by AFC and the outstanding consumer 

advances brokered by CSI for AFC. In particular the Lender Account Statement contains (a) a 

reconciliation detailing the funds advances by AFC, the funds withdrawn by AFC and the interest 

and payments on loan products received on behalf of AFC and (b) a sum~afY report detailing the 

quantum of the various outstanding loan products brokered on behalf of AFC and the status of all 

outstanding loan products, including any allowance taken on doubtful accounts. 

49. The Lender Account Statement for July 2013 provided to AFC is attached as Exhibit "J" to 

my affidavit. This reconciliation discloses that: 

(a) at the beginning of July,, the total amount of ou~stahdi~g advances by AFC 

available to lend and outstanding customer loans ofAFC: brokered by' CSI was 

$4,379,710 excluding cumulative losses and repayments of funds in the net 

amount of $1 ,462,216; 

(b) AFC withdrew the total amount of $2,300,000 from the pool of funds during July; 

(c) cash payments totaiJing $60,062 were made to AFC by CSI during July; 

(d) the funds repaid to AFC, comprised of retention payments and in~erest collected 

on consumer loans for the year to date were $767,411 an~ $807 ,62~, re~pective,ly; 

(e~ the bad debt or write offs on the l·oan ·portfolio for tPre year to date was $407, 169; 
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(f) 

(g) 

-12 .. 

at the end o.f July~ the tot~l amount of fun.ds available to lend in on behalf of AFC 

was $507\384; and 
' I , 

the total cumulative total losses on the loan portfolio were $1,487,618. 
I, 

50. . The current form of the Lender Account Statement' has been provided to AFC on a 

monthly basis since January 2013. I understand based on my discussions with members of my . . . . . 
finance group! tnat prior to January 2013, CSI p~ovided a lender reconciliation in an excel 

spreadsheet containing the same information each month to AFC. A copy of the lender 

reconciliation P.rovided to AFC. in December 2012'is attached as Exhibit "K". 

51. In addition, 'CSI provides an excel ledger to AFC at the beginning of each month detailing 

the history of the funds advanced by AFC. I un~~rstand from Michael Zvonkovic, the former VP 

Financial Reporting for Cash Store Financial, that the format and content of this ledger was 

created specifically at the req~est of AFC to provide AFC with an estimate of the anticipated ~ash 

payments to AFC. The estimated anticipated cash payments do not represent the earnings ·on 

the consumer advances brokered on behalf of AFC, such earnings are reflected on .the Lender 

Account Statement. A copy of the excel .ledger provided to AF~ on August 19, 2013 is attached 

as Exhibit 22 to the ~chiffner Affidavit. 

Current Status of AFC Pool and related Loan Portfolio 

52. As of August 30, 2013, CSI held on behalf of AFC a total of $2,079,710 in outstanding 

short terr~ advances and funds available to tend, excluding cumu,ative losses and repayments of 

. funds. A copy Qf the Lend~r Account Statement for August 2013 .is attached as Exhibit "H". 

53. The Lender Account Statement for August 2013 discloses that: 

(a) at the beginning of August, the total amount of outstanding advanc~s by AFC 

available to lend and outstanding customer loans of AFC . brokered by CSI was 

$2,079,710 excluding cumulath(e losses and repayments of funds in the net 

amount of $1 ,487,618; 

(b) 

(c) 

cash payments totalling $22,089 were made to AFC' by CSI during July; . . . ' . ' .. 

the funds repaid to·AFC. qompri~ed of retention payments and interest collected 

on consumer loans for the year to date were $789,000 and $807,624, respectively; 
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(d) the bad debt or write offs on the loan portfolio for the year to date was $407, 169; 

(e) the total amount of outstanding short term advances is $569,339 (comprised of 

$484,631 in line of credit products and $84,708 in mortgages); 

(f) at the end of August, the total amount of funds available to lend in on behalf of AFC 

was $665; and 

(g) the total cumulative total losses on the loan portfolio were $1,487,618.00 

613 

54. A summary overview of the status of funds advanced by AFC since the Loan Portfolio 

Acquisition is as follows. As described above, following the Loan Portfolio Acquisition, the total 

funds advanced by AFC to CSI was $6,624,478 before cumulative loan losses and repayment of 

funds. After cumulative losses and repayments of funds of $1,385,414, the pool of funds 

available to advance to consumers on February 1, 2012 was $5,239,064. 

55. As a result of account activity since February 1, 2012, including additional funds advanced 

by AFC, funds withdrawn by AFC, fund transferred to CSA and RTF, bad debts and interest 
: I f " l I ' 

collected and retention payments, the pool of funds available to lend to consumers had decreased 

to $570,003 as at August 31, 2013. 

i . 

56. A summary report of the AFC lender account activity from February 1 , 2012 to August 31, 

2013 prepared by Steve Carlstrom, VP Finance, under my direction and from the accounting 

system is attached as Exhibit "L". 

57. Contrary to the assertions in paragraphs 62 and 63 of ~the Schiffn~r Affidavit, the current 

AFC funds either available to lend or held in outstanding consumer loans is $570,003, comprised 

of $2,079,71 o and $665 less cumulative losses an:d repa·ym€mt of funds,· and not an amount In 
II· I. 

excess of $20 million. 

58. The comprehensive and regular accounting reports provided by CSI to AFC provide clear 

and concise reconciliations of, among other things, the. total funds advanced by AFC and the total 

short term consumer advances brokered by CSf for AFC. None of the recent Lender Statements 

provided disclose consumer advances brokered by CSI for AFC in e-*cess.of $20 million. 
. ; . 

59. The documents at Exhibit 37 to the Schiffner Affidavit. are portions pf a report from the 

sales system and do not comprise information or a report generated from the accounting systems 
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iind records of CSI. This document does notTeflect the consumer loans advanced by CSI on 

behalf AFC as at A~gust27, 2013 .. Rather, as described more fully below, the document reflects 
: ' ! : . ' ,; ' '• ' 

the historic consumer lpans jnitiaily held by AFC through .the sales system and prior to 

reconciliation. . : 

60. The sales system records and reflects the consumer loans (including both short term 

advances and lines of credit) as first brokered by CSI and does not record or track any transfers of 

such loans to another thir~ ·party lender or the ~cquisition of such loans by Cash Store Financial. 

The sales systems reflects only first point of sale for each consumer loan. 

61. Consumer loans may b~ transferred to another third party lender for a variety of reasons, 

including to accommodate withdrawals by a third party lender or as part of a reconciliation to 

available third party lender. funds·. At the end of eac;h month, a reconciliation is performed to 
I 

en sur~ that any cpnsumer. loans brokered for a third party lender that exceed that lender's 

available capital are transferred to another third party lender. Transfers are effective as of the 

date of the loan at full market value to ensure all interest accrues to the transferee and there is no 

loss .to ei~her the transferee or the transferor~ 

62. AFC was fully aware of CSI's practice and right to effe~t loan t~ansfers of this ~ature. The 

monthly reconciliations detail the transfer of such loans in the "transferred to other lenders" line 

item. AFC acknowledged that this practice and CSI's entitlement to transfer such loans. lh its 

responses to CSF's external auditor on November 16, 2011, AFC confirmed the following 

statement: 

We confirm that' as part ofthe broker-lender agreements· between 
the ourselves.(sic) and the Ca.~h Store, the Cash Store r.eserves the 
right to transfer loans broke~ed to customers between the group of 
lenders available, including themselves, so long as the loans are 
transferred at fair value. 

A copy of the No~ember 16, ?011 response from AFC is attached as Exhibit "M". 

Audited Financial Records 

63. The financial statements and books and .. records of Cash Store Financial, and its wholly 

owned subsidiaries CSI and lnstaloans, are audited annually by KPMG LLP. In addition each 

quarter, KPMG LLP performs a review· of the quarterly· financial statements of. ·Cash Store 

Financial. The audit by· KPMG includes ·a review and confirmation of the position of. third party 
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lenders. I participated in the preparation of the 2012 annual financial statements of Cash Store 

Financial and the audit by KPMG LLP. As part ofthis audit, the position of each third party lender 

was reviewed and KPMG LLP obtained and relied on a confirmation provided by each third party 

lender. The confirmation confirms the total funds advanced by the third party lender and the total 

amount of outstanding consumer loans brokered for the third party lender. A copy of the 

confirmation provided by AFC on December 21, 2012 is attached as Exhibit "I" to my affidavit. 

64. Additionally, AFC's external auditors, BOO Dunwoody LLP, in the performance of their 

audit of AFC's financial statements have sought and received information from CSI which 

confirms the amount of funds advanced by AFC available to lend and the outstanding short term 

loans brokered for AFC. In addition, AFC's external auditors sought confirmation on the amounts 

transferred to CSA and RTF. 

VI. September 3, 2013 Demand Letter 

a) Suspension of Loans 

65. On September 3, 2013 AFC's counsel wrote to CSI advising that it was exercising its rights 

under Articles 2.2 and 2.3 of the CSI Broker Agreement to suspend all future loans (as defined in 

the CSI Broker Agreement) until further notice. A true copy of the September 3, 2013 letter to 

CSI is attached as Exhibit "N". I I , 

I;. 

66. Immediately upon receipt of the September 3, 2013 CSIIetter, C~f ce.ased brokering new 
, • I I ' ' , 

payday loans or offering new consumer lines of credit on behalf of AFC. 
·t. 

67. However, because the line of credit products are 12 months in duration, customers were 
• • I 

still able to draw on existing lines of cr~dit that were brokered by CSF prior to September 3, 2013, 
. I 

up to the close of business on September 12, 2013. In .order to address this issue,. CSI 

completed and tested required system modifications to transfer these lines of credit to other third 

party lenders. CSf's counsel sent a letter dated September 18, 2013 to AFC explaining in detail 

the measures CSI had taken to comply with the September 3, 2013 direction from AFC and the 

challenges posed by the existing lines of credit. A copy of the September 18, 2013 letter is 

attached as Exhibit "0". 

68. As of September 13, 2013 there were no consumer lending activities undertaken in AFC's 
: • l 

name. est repurchased or transferred all past due line of credit advances at the contractual 
: . I : 

value, leaving no residual credit exposure to AFC. 

. ' I 
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b). AFC 's Request for A~countlng 

69. AFC, through its counsel's letter of Sept~mber 3, 2013 (referred to above) requested that 

. CSI provide a "full accqunting to AFC in accordance with Article 2~9 of the Broker Agreement by 

no later than $epternber 5, ?013'1• 

I . . 

70. In addition to the lender account statements provided to AFC as referenced above, CSI 

provided the Lender Account Statement for August 2013 (at1;ached as Exhibit "H") to AFC on 

September 2~ •. 2013. 

1:1. .In accordance1with this provisions of the CSI Broker· Agreement, CSI has (a) provided 
'I I 

detailed reporting and accounting reconciliations with respect to all funds advanced by AFC on a 

n3.gular and ongoing basis and (b) maintained all ·records relating to the consum~r loans broke red 

on ·behalf of AFC, lt is my understanding that CSI has fully complied with its oblig~tions under 

the CSI Broker Agreement. Consistent with the arrangements with other third party lenders, the 

CSI Broker Agreement does not require CSI to provide a "full accounting" of its financial records 

and operations, it requires CSI to account to AFC with respect to the funds received from it and to 

maintain all records relating to loans brokered by CSI on AFC's behalf. CSI has been fulfilling this 

obligation on a continuous basis. 

~fs~~~=~~~~~~~~~~~rta, l 
) 
) 
) 

~~~~~~~~~~~7M.~~) omm•sstoner or O..aths.Jntand for the Province of Alberta) ) 
Comm•ss1oner tor ua ns 

In and for the Province of Atberta ) 
ANDREW BURTON . ) 

_M_Y_A_PP_O_I_NT_M__,E_N_T_EX_P"'"""IR_E_S..:...~P_R_tL_2_6_, 2_0_1a ____ ) 
(Print Name and Expiry of . 
Lawyer/Student-at-Law/Commissioner or JP) 

(Signature) 

Craig Warnock 
(Print Name) 
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Court File No. CV -14-1 0518-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE- COMMERCIAL LIST 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF THE 
CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., TCS CASH STORE 

INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 MANITOBA INC., 1693926 
ALBERTA LTD DOING BUSINESS AS "THE TITLE STORE" 

Applicants 

AFFIDAVIT OF DON MACLEAN 

Sworn on May 15, 2014 

I, Don MacLean, of the City of. Edmonton, in the Province of Alberta, SWEAR AND SAY 
THAT: 

1. I am a Senior Vice-President in the Consulting and Deals group with 

PricewaterhouseCoopers Inc. ("PwC"). 

2. PwC has been engaged by Bennett Jones LLP and McMillan LLP, counsel for 0678786 

B.C. Ltd. ("067") and Trimor Focus Limited Partnership #5 ("Trimor 5") respectively, 

as an independent financial advisor to c?nduct a review of the Applicant's records 

relating to the funding provided by 067 and Trimor. 

3. Attached hereto as Exhibit "A" is a true copy ofPwC's report dated May 14, 2014. 

4. I swear this affidavit in response in support of the position of 067 and Trimor LP on this 

motion and for no other purpose. 

SWORN BEFORE ME at the City of ) 
Edmonton, in the Province of Alberta, this ) 
15th day of 014. ) 

[.. ) 

(Notary Public i ) 
Alberta) ) 

ULLIAN SPEEDTSBERG 
COMMISSION EXPIRE~ 
NOVEMBER 24, 20 ) ? 

."./' 

./~---
Don MacLean 
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To navigate this 
report on-screen 
(in PDF format) 
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From any page - click on the section title in the header navigation bar (above) 

From the Contents page - click on the title of the section or sub-section 

From the contents listing on any section divider - click on the title of the sub-section 

Outstanding 
Information 
Requests 

During the course of our engagement we experienced some delays in receiving certain information requested, some 
of which has now been received and reflected in this updated version of our report. As of the date of this report, the 
following information requests remain outstanding: 

Balance and detailed listing of loan portfolio more than 90 days overdue for 0678786 and Trimor, as at the most 
recent date available. 

April lender statements for Trimor (Consolidated & Title Store). 

April lender statements for 0678786. 

Detailed aged loan receivables listing for Trimor (Consolidated & Title Store) as of April 30, 2014. 

Detailed aged loan receivables listing for 0678786 as of April 30 , 2014. 

Consolidated monthly financial statements for April 30, 2014. 

Analysis of the Third Party Loan collections/recoveries for the period April 1-13, 2014, including a breakdown by 
province for 0678786 and Trimor. 

Title Store balances at April 13, 2014 and collections since January 1, 2014. 

Cash Store Financial Services Inc. 
PwC 

Strictly private and confidential May 14, 2014 
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pwc 
Donald MacLean 
Senior Vice President 
don.maclean@ca.pwc.com 
T: +1 (780) 441 6704 

Jennifer Pede 
Vice-President 
jennifer.pede@ca.pwc.com 
T: +1 (780) 4416855 

PricewaterhouseCoopers Inc, 
TD Tower, ioo88-i02nd Avenue 
Suite 1501 
Edmonton, AB T5J 3N5 
T: +1(780)4416700 
F: +1 (780) 441 6776 

Mr. Ken Lenz 
Bennett Jones LLP 
4500 Bankers Hall East 
855 - 2nd Street SW 
Calgary, AB T2P4K7 

Mr. Adam Maerov 
McMillan LLP 
1700 TD Canada Trust Tower 
421.7th Avenue SW 
Calgary, AB T2P 4K9 

Dear Sirs, 

We report on Cash Store Financial Services Inc. ("Cash 
Store Financial" and its subsidiary undertakings 
(together, the "Company")) in accordance with our 
engagement letter dated April 21, 2014. 

This report has been prepared in connection with the 
request by Trimor Annuity Focus Limited Partnership 
#5 ("Trimor") and 0678786 B.C. Ltd. ("0678786 ") for 
a review of the funds owing to Trimor and 0678786 . 

Our work was based entirely on information supplied 
by the Company's management (including Mr. Gordon 
Reykdal, CEO, Mr. Craig Warnock, CFO, Mr. Steve 
Carlstrom, VP Finance and the deponent of the 
affidavit to the initial CCAA Application, Ms. Dorothy 
Chan, Controller, and others, collectively 
"Management") and was carried out on the basis that 
such information is accurate and complete. 
Information was not subject to checking or verification 
procedures. 

Our work did not constitute an audit conducted in 
accordance with generally accepted auditing standards, 
an examination of internal controls or other attestation 
or review services in accordance with standards 
established by the Canadian Institute of Chartered 
Accountants ("CICA"). 

Accordingly, we do not express an opinion or any other 
form of assurance on the financial statements of the 

Company or any financial or other information, or 
operating and internal controls of the Company. 

During our initial review, we had limited access to 
Management and Company records due to the very 
short duration of our engagement (ie. 3 days) after 
which we issued a draft report, dated April 25,2014. 
Subsequent to issuing a draft report, we requested 
certain information from the Company, some of which 
has now been received and reflected in this updated 
version of our report. 

Save as described in the agreement or as expressly 
agreed by us in writing, we accept no liability 
(including for negligence) to anyone else or for any 
other purpose in connection with this report, and it 
may not be provided to anyone else. 

Please contact the undersigned if you need further help 
or information on the Company. 

Yours very truly, 
PricewaterhouseCoopers Inc. 

Dtfnald MacLean 
Senior Vice President 

Cash Store Financial Services Inc. 
PwC 

Strictly private and confidential 
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At a 
glance 

Summary of Lender Position 
As at March 31,2014 

$ in 000s 
Payday Loans 
Lines of Credit 
Title Store 

Restricted Cash 
Restricted Cash (Title Store) 

Balance Forward 
Balance Forward (Title Store) 

Trimor 
2,211 
8,461 
1,762 

6,316 
37 

8,514 
(299) 

0678786 
B.C. Ltd. 

. 
5,608 

-

7,768 
-

(26) 
-

Total 
2,211 

14,069 
1,762 

14,085 
37 

8,488 
(299) 

Total 27,002 

Source: Management Reports, PwC Analysis 

13,350 40,352 

w Outstanding Balances Owing to Trimor and 
0678786 

At our initial meeting with Management on April 22, 2014, 
we requested a listing of the outstanding balances owing to 
the Third Party Lenders ("TPLs" ) as at the CCAA filing 
date (April 14, 2014). 

We also noted the $16.8 million of Trimor loans as at April 
14,2014 disclosed in the Monitor's Second Report did not 
agree with the $10.64 million balance provided to us at 
this same date. 

The Company advised they have not performed a full 
reconciliation of the balances at April 14, 2014. Mr. 
Carlstrom further advised the balance in the Monitor's 
Second Report to the Court dated April 27, 2014 
("Monitor's Second Report") includes loans greater than 
90 days past due, which would have previously been 
written-off for reporting purposes. 

Cash Store Financial Services Inc. 
PwC 

Strictly private and confidential May 14, 2014 
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At a 
glance 

Cash Store Financial Services Inc. 
PwC 

w The TPLs positions are deteriorating 

Trimor 

• Trimor's line of credit ("LOC") collections decreased 
75% (from $6.s8MM to $i.6sMM) in Ontario from 
January to March, while its outstanding loans balance 
have only declined 15% (from $7.02MM to $5.94MM) 
during this same period. 

• The proportion of Trimor Ontario LOCs more than 30 
days overdue increased from 0% as at January 31 to 
39% as at April 13, 2014 in Ontario, compared to an 
increase from 0% to 4% in Manitoba over the same 
period. 

• Trimor's LOC and payday collections have decreased 
from $12.15 million in January 2014 to $7.07 million 
in March 2014. 

• Payday loans outside Ontario appear to remain 
unaffected by the shutdown in Ontario. 

0678786 

• 0678786 LOCs collections have decreased 84% (from 
$8.i6MM to $i.3oMM) from January to March, 2014 
while its receivables have only declined by 48% (from 
$io.63MM to $5.54MM) in this same period. 

• 0678786's LOCs more than 30 days overdue 
increased to 33% at April 13, 2014 compared to 24% 
at March 31, 2014. 

• Management advised the Company is continuing its 
collection efforts in Ontario in the normal course. 
The decline in Ontario collections can primarily be 
attributed to the current status of the Ontario stores 
and the restrictions on their ability to grant new 
loans. 

© The Company treats the TPL's funds as third 
party funds 

It is evident the Company treats these funds as 
belonging to a third party: 

• When deployed as loans to consumers the creditor is 
the TPL. The Company takes a brokerage fee up front 
out of TPL funds advanced to the customer. When 
loans are collected and waiting to be redeployed, 
funds are segregated as Restricted Cash on the 
balance sheet. 

• Portfolios of loans are transferred to the TPLs 
whenever Restricted Cash is used for operations. 
However, Mr. Carlstrom advised this practice was 
discontinued effective March 2014. 

• Senior Management with whom we spoke during our 
review (CEO, CFO, Controller) advised these funds 
have always been considered third party funds. 

• PwC selected a random sample of Trimor and 
0678786 loans as at April 13, 2014 from the 
Company's TPL loan listings. We noted the 
supporting Loan Agreements and Disclosure 
Statements signed by the customers name Trimor as 
the credit grantor and the customer as the borrower. 
See Appendix 1 for an example of these Loan 
Agreements (redacted for personal information). 

O N 
INO 

Strictly private and confidential May 14, 2014 
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At a 
glance 

w Financial Statement presentation treats TPL 
funds as third party funds 

The Company does not include the TPL loan portfolios 
as an asset on it's balance sheet. In excluding the TPL 
loan portfolios from the Company's balance sheet, the 
Company appears to acknowledge the TPL loan 
portfolios are third party funds. 

US GAAP requires cash held for a specific purpose and 
not available for general use to be classified as 
"Restricted Cash" on the balance sheet and such funds 
are not required to be set aside in a separate bank 
account. 

The Company has disclosed the advances from TPL's in 
excess of consumer loans written to customers as 
Restricted Cash as a current asset on its balance sheet. 

The corresponding entry in the financial statements is 
denoted as Due to TPLs in acknowledgement that the 
restricted funds are held for the TPLs. 

w A separate bank account was used for TPL 
activity prior to January 2014 

We understand that the Carlstrom Affidavit states 
numerous times that there was no account designated 
for third party funds and that the cash is comingled with 
the Company's cash. In fact, the Company's account was 
merely used as a conduit for TPL funds. 

A separate bank account did in fact exist and was used 
for deposit of funds received from TPLs and for cash 
retention payments paid to TPLs. Although this account 
was not specifically designated for third party funds 
based on our review of the bank statements for the 
period October, 2013 to March, 2014, it appears to have 
been used for that purpose. 

In January 2014, the Company ceased using this account 
for the TPLs on the direction of Mr. Carlstrom. 

Cash Store Financial Services Inc. 
PwC 

Strictly private and confidential May 14, 2014 
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At a 
glance 

The Company has disbursed significant 
amounts on professional fees and other costs 
requiring further investigation. 

A significant portion of the Company's cash has been 
disbursed for professional fees. Disbursements since 
January 1, 2014 identified $4.1 million paid for 
professional fees and a further $6.9 million in other 
disbursements requiring further investigation. 

W The Restricted Cash account balance at 
March 31, 2014, was greater than the actual cash 
balance as reported. 

The Companies' normal and consistent practice in 
reconciling month end TPL loan balances and 
transferring Company owned loans to compensate for 
the use of Restricted Cash was discontinued as of the 
end of March. 

Cash Store Financial Services Inc 
PwC 

Strictly private and confidential May 14, 2014 
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Overview of Third 
Party Loan Process 
The loan relationship is 
between the customer and 
the Third Party Lender. 

The Company's role is 
simply acting as the broker 
for this relationship. It 
receives a broker fee for 
providing these services at 
the time the loan is 
advanced. 

PwC view 
Management recognizes 
the importance of the 
Third Party Lender 
relationship and the funds 
they provide as critical to 
their business model and 
has long-standing 
relationships with its 
TPLs. 

Overview of Third Party Lender Process 

^ Third Party 
^* Lenders K—, 

Cash payments 
-return of 17.5% 
per annum of 
total funds made 
available 

Interest 
59% per 
annum 

$100 Broker 

$23 Broker Fee 

Customer 

Source: Discussion With Management 

Cash Store Financial and its subsidiaries ("the 
Company") has agreements with a number of TPLs 
who lend directly to the Company's customers or 
purchase advances originated by the Company. 

Loan documents signed by the customer are a 
contract between the customer and the Third Party 
Lender. 

TPLs earn a return on the loans through an interest 
payment of 59% per annum on the loans collected net 
of loan losses, as set out in the Broker Agreement. 

The Company acts as the broker, charging a fee of 
23% of the TPL funds advanced, paid directly by the 
customer and taken directly off the loan proceeds at 
the time of the advance. 

Cash Store Financial Sen/ices Inc. 
PwC 

Strictly private and confidential 
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Retention Payments 
to TPLs 
The Retention payments 
are a voluntary payment. 
They are not a 
requirement of the Broker 
Agreement. 

PwC view 
The Company's practice of 
paying a retention 
payment to the TPLs 
implies they recognize the 
need to compensate the 
TPLs for the use of their 
funds to encourage the 
TPL's to continue to lend 
their funds to the 
customers through the 
Company's brokerage 
business. 

The Broker Agreements do not require retention 
payments and do not guarantee repayment or a 
specified rate of return of funds committed by the 
TPLs. 

The Company makes voluntary monthly cash 
payments of 17.5% of the funds made available and 
non-cash retention payments to TPLs to encourage 
them to continue making funds available to the 
Company's brokerage business. 

The retention payments are intended to compensate 
TPLs for some of the credit losses suffered. 

Cash Store Financial Services Inc 
PwC 

O ^ 

ro 
Strictly private and confidential May 14, 2014 

11 



3 Flow of Funds 

Flow of Funds 
Prior to January 2014, the 
Company used a Flow 
Through Account for 
certain TPL transactions. 

In January 2014, the 
Company discontinued the 
Flow Through Account. 

This chart summarizes the 
process after January 
2014. 

PwC view 
TPL funds now flow 
through the Company's 
General Operating 
Account as a conduit for 
the TPL funds. 

Based on our discussions 
with Management, the 
Company considers these 
funds as third party 
funds. 

STEP ONE: Funds loaned to customers 

$ Third Party Lender Funds. 
General 

^ Operating 
Account 

STEP TWO: Funds collected from customers 

Customer Repayment -^fo»/ *>4 ***, 
General 

Operating «-
. ,v* i5^* ' Account 

Customer Repayment 

Customer Defaults 

Contents | At a glance | Summary report 

Customer 

*• Customer 

Customer 

\ Recoveries 

Collection 
Department 

Write off at 90 days 

STEP THREE: Cash Payments Made to Third Party Lenders 

Cash Store Financial Services Inc. 
PwC 

General 
Operating 
Account 

Source: Discussion With Management 

$ 

Return of capital payments 
Target of 17.5% per annum 

Third Party 
Lender 

Strictly private and confidential 
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Outstanding 
Balances Owing as 
at March 31, 2014 -
Trimor 
As at March 31, 2014, 
Trimor had $12.43 million 
in loans deployed. 

An additional $6.35 
million in excess funds 
(i.e. not deployed) was 
being held by the Company 
in Restricted Cash. 

Summary of Lender Position 
Trimor 
As at March 31, 2014 
$ in 000s 

Total funds made available by Trim or 
Total funds made available by Trimor (Title Store) 

Payday loan portfolio 
Lines of credit to customers 
Title Stores Loans 
Sub-total 

Balance Forward 
Balance Forward (Title Store) 
Funding excess held in restricted cash 
Funding excess held in restricted cash (Title Store) 
Funding excess held in restricted cash (Consol) 

25,502 
1,500 

(2,211) 
(8,461) 
(1,762) 

(12,434) 

(8,514) 
299 

6,316 
37 

6,353 

PwC view 
Trimor's funds are 
primarily deployed in the 
form of LOCs to 
customers. 

Source: Lender Statements of Account 

Portfolio Summary 
Trimor 
As at March 31,2014 

$ in 000s 
Current 
1 - 30 Days 
31 -60 Days 
61 -90 Days 
90 Days + 
AR Discrepancy in Investigation 
Adjustment for Late PADS 
Total 

Title Store (Aging not provided) 

Balance Forward 
Balance Forward (Title Store) 

Payday 
Loans 

1,551 
333 
214 
162 

-
235 

(284) 
2,211 

Lines of 
Credit 

4,458 
2,270 
1,870 

30 
. 

(167) 
• 

8,461 

Total 
6,009 
2,603 
2,084 

192 
. 

68 
(284) 

10,672 

1,762 

8,514 
(299) 

Total 

Source: Lender Statements of Account 
20,649 

Cash Store Financial Services Inc. 
PwC 

Strictly private and confidential 

The most recent lender statements the Company was 
able to provide at this point were as of March 31, 2014 
which indicated the following: 

Total funds made available by Trimor, $27.00 
million. 

- Trimor had $12.43 million in loans deployed. 
The loans were comprised of $2.21 million in 
payday loans, $8.46 million in LOCs and $1.76 
million in Title Store loans, respectively. 

- An additional $6.35 million in excess funds 
recorded as held by the Company in Restricted 
Cash. 

- Management has advised that the variance 
between total funds made available, outstanding 
loans, and restricted cash is the principal loss 
(i.e. cumulative losses), since the inception date 
of funds advanced. This is presented on the 
lender statement as "Balance Forward" and is 
discussed later in our report. 

- The balance of the funds deployed at any point in 
time may fluctuate; however, TPLs were paid a 
retention payment based on the total funds made 
available. 

As previously noted, we did not receive details on the 
TPL balances at April 14, 2014 until May 6, 2014 and 
these balances have not been fully reconciled by the 
Company. 

We did not receive details on the aged receivables 
balance for the Title Store as at March 31, 2014. 

ON 

May 14, 2014 
13 
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Outstanding 
Balances Owing as 
at March 31, 2014 -
Trimor 
As at March 31, 2014, 
Trimor had $12.43 million 
in loans deployed. 

69% of the loan portfolio is 
comprised of LOCs. The 
remainder are payday 
loans (18%) and Title Store 
loans (13%) 

69% and 31% of the LOCs 
were originated in Ontario 
and Manitoba, 
respectively. 

PwC view 
The majority of the LOCs 
were originated in 
Ontario (69%). 

A higher percentage of the 
LOCs are more than 30 
days overdue in Ontario 
(3296), compared with 
Manitoba (2%), as of 
March 31,2014. 

Summary of Lender Position 
Trimor 
As at Marc 

$ in 000s 
Current 
1-30 
31-60 
61-90 
> 90 days 

h31, 2014 

Line of Credit 
(Ontario) 

2,476 
1,616 
1,821 

30 
-

42% 
27% 
31% 

1% 
0% 

Line of Credit 
(Manitoba) Payday Loans Total 

1,981 
654 
49 

-
• 

74% 
24% 
2% 
0% 
0% 

1,551 
333 
214 
162 
• 

69% 
15% 
9% 
7% 
0% 

6,009 
2,603 
2,084 

192 
• 

55% 
24% 
19% 
2% 
0% 

Total 5,944 2,684 2,260 

Adjustment for late PADs 
AR Discrepancy Under Investigation 

10,888 

(284) 
68 

Sub-total 

Title Stores (Aging not provided) 

10,672 

1,762 
Total 12,434 

Source: Management Reports, PwC Analysis 

• The most recent aged receivables the Company was able to provide at the time of our initial fieldwork were as of 
March 31, 2014 which indicated the following: 

- 69% of the loan portfolio comprised of LOCs. The remainder are payday loans (18%) and Title Store loans 
(13%). 

- Approximately 69% and 31% of the LOCs were originated in Ontario and Manitoba, respectively. 

- Only 2% of LOCss originated in Manitoba are outstanding for 31 - 60 days, compared to 31% in Ontario. 

- As previously mentioned, we did not receive details on the aged receivables balance for the Title Store as at 
March 31, 2014. 

Cash Store Financial Services Inc. 
PwC 

Strictly private and confidential May 14, 2014 
14 

ON 



4 Outstanding Balances Owing Contents | At a glance | Summary report 

Outstanding 
Balances Owing as 
at April 13, 2014 -
Trimor 

As at April 13, 2014, 
Trimor had $10.64 million 
in loans deployed 
(excluding Title Store 
loans). 

77% of the loan portfolio is 
comprised of LOCs. The 
remainder are payday 
loans and Title Store loans. 

67% and 33% of the LOCs 
were originated in Ontario 
and Manitoba, 
respectively. 

PwC view 
The majority of the LOCs 
were originated in 
Ontario (67%) 

The proportion of Ontario 
LOCs more than 30 days 
overdue increased from 
0% as at January 31 to 
39% as at April 14, 2014, 
compared to an increase 
from 0% to 4% in 
Manitoba over the same 
period. 

Cash Store Financial Services Inc. 
PwC 

Summary of Lender Position 
Trimor 
AsatApril13,2014 

Line of Credit 
$ in 000s (Ontario) 

Line of Credit 
(Manitoba) Total 

Current 
1-30 
31-60 
61-90 
>90 days 
Total 

1,955 
1,423 
1,251 

893 
-

5,521 

35% 
26% 
23% 
16% 
0% 

1,924 
675 
106 
-
-

2,705 

71% 
25% 
4% 
0% 
0% 

Payday Loans 
Title Store 

Adjustment for late PADs 
AR Discrepancy Under Investigation 

Total 

3,879 
2,097 
1,357 

893 
-

8,226 

47% 
25% 
16% 
11% 
0% 

2,415 
Not provided 
Not provided 
Not provided 

10,641 

Source: Management Reports, PwC Analysis 

On May 6, 2014, we were provided with an updated 
aged receivables listing as at April 13,2014 and 
noted: 

- The information provided related solely to LOCs 
and did not include aging of payday loans. 

- Ontario LOCs in the 61-90 days category have 
increased since March 31, 2014 by $863,000 to 
16% of Trimor's Ontario LOCs Portfolio. 

- The majority of the Manitoba LOCs continue to 
be current or less than 30 days overdue. 

- We did not receive details on the aged 
receivables balance for the Title Store as at 
March 31, 2014. 

- Management advised the Company is continuing 
its collection efforts in Ontario in the normal 
course. The decline in Ontario collections can 
primarily be attributed to the current status of 
the Ontario stores and the restrictions on their 
ability to grant new loans. 

Strictly private and confidential May 14, 2014 
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4 Outstanding Balances Owing 

Outstanding 
Balances Owing as 
at March 31, 2014 -
0678786 
As at March 31, 2014, 
0678786 had $5.61 million 
in loans deployed. 

An additional $7.77 
million in excess funds was 
recorded as being held by 
the Company in Restricted 
Cash. 

PwC view 
0678786'sfunds are 
deployed in the form of 
LOCs transferred from 
other lenders. 

At April 13, 2014, the 
proportion of LOCs more 
than 30 days overdue 
increased to 33%, 
compared to 24% at 
March 31, 2014. 

Contents | At a glance | Summary report 

Summary of Lender Position 
0678786 B.C. Ltd. 

$ in 000s 

Total funds made available by 0678786 B.C. Ltd. 

Lines of credit assigned by other lenders 

Balance Forward 
Funding excess held in restricted cash 

Source: Lender Statements of Account 

Summary of Lender Position 
0678786 B.C. Ltd. 
$ in 000s 

Lines of Credit 
March 31,2014 

Current 2,819 
1-30 1,371 
31-60 1,337 
61-90 17 
> 90 days 1 
Total 5,544 

Adj.-Late PADs (74) 
AR Discrepancy 138 

Total 5,608 

51% 
25% 
24% 

0% 
0% 

As at March 
31,2014 

13,350 

(5,608) 

26 
7,768 

Lines of Credit 
April 13,2014 

N/A 
N/A 

2,430 46% 
1,083 21% 
1,005 19% 

743 14% 
2 0% 

5,263 

5,263 

Source: Company Reports 

Mr. Carlstrom advised the loans over 90 days past 
due are written-off at month end; therefore, the mid 
month listing provided includes certain loans which 
are over 90 days overdue. 

The most recent lender statements the Company was 
able to provide at this point were as of March 31, 2014 
which indicated the following: 

- Total funds made available by 0678786 B.C. Ltd. 
were $13.35 million. 

- 0678786 B.C. Ltd. had $5.61 million in loans 
deployed. The loans were comprised entirely of 
LOCs Loans transferred from other TPL 
(Trimor). 

- 0678786 does not originate any of their own 
loans. All loans are transferred to them from 
Trimor. 

- Based on discussion with Mr. Carlstrom, this 
practice is based on instructions from 0678786 
and is not a requirement of the Broker 
Agreement. 

- An additional $7.77 million in excess funds were 
recorded as held by the Company in Restricted 
Cash. 

- Management has indicated that the variance 
between total funds made available, outstanding 
loans, and balance forward, results in the 
restricted cash balance. 

As previously noted, we did not receive details on the 
TPL balances at April 13, 2014 until May 6, 2014 and 
these balances have not been fully reconciled by the 
Company. Based on this updated listing of aged 
receivables, we noted LOCs in the 61-90 days 
category have increased by $737,000 to 14% of the 
line of credit portfolio. 

Cash Store Financial Services Inc. 
PwC 
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r 
Lender Statements 
The balance forward 
presented on the lender 
statement is comprised 
primarily of loans more 
than 90 days overdue. 

PwC view 
Loans 90 days overdue 
which are not expected to 
be collectible. 

Total Funds Made Available 

• The total funds made available by the TPL are 
comprised of the following balances on the lender 
statement: 

• Current Loan Portfolio; 

• Restricted Cash; and 

• Balance Forward. 

Cur ren t Loan Portfolio 

• The current loan portfolio balance represents loans 
less than 90 days overdue. 

Restr ic ted Cash 

• Cash held on behalf of the TPLs by the Company that 
is available to originate new loans. 

Balance Forward 

• The balance forward is comprised primarily of loans 
more than 90 days overdue. 

• The Company's accounting policy is to remove loans 
more than 90 days overdue from the loan portfolio 
and include them in the balance forward on the 
lender statements. 

• We have requested the balance of loans over 90 days 
overdue reflected in the Balance Forward but have 
not yet received this information. 

Cash Store Financial Services Inc. 
PwC 
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Low likelihood of 
collecting loans 
overdue more than 
go days 
The Company has 
acknowledged that loans 
overdue more than 90 
days are more difficult to 
collect and have a low 
likelihood of being 
collected. 

PwC view 
The increased proportion 
of loans overdue more 
than 30 days in the TPL 
portfolios, particularly in 
Ontario, as at April 13, 
2014 is concerning in light 
of historical declining 
collectability of loans once 
they reach 90 days 
overdue. 

"The provision for credit losses...is primarily 
based on models that analyze specific portfolio 
statistics, and also reflects, to a lesser extent, 
management's judgment regarding overall accuracy. 
During the quarter ended September 30,2013, the 
Company changed its methodology for estimating the 
provision, improve the accuracy of the amounts 
recorded with the benefit of additional history in 
originating loans, and improve comparability with 
financial information reported by its competitors who 
charge-off past due amounts at an earlier date. The 
Company now fully charges off consumer advances 
receivable when the advances remain in default status 
for 90 days." 

Source: Source: Cash Store Financial Services Inc., Notes to the Audited 
Consolidated Financial Statements for the years ended September 30, 2013, 
2012 and 2011. (emphasis added) 

Quality of Loans Overdue More than 90 Days 

• In September 2013, the Company changed its 
accounting policy to improve the accuracy of its loan 
portfolio information. 

• This change in accounting policy resulted in $8.6 
million in write-offs as shown on the September 
Lender Statements as follows: 

• Trimor (Consolidated) - $7.7 million 

• Trimor (Title Stores) - $ nil 

• 0678786 - $810,000 

"Effective on September 30,2013, all delinquent 
receivables related to consumer loans and line of credit 
advances are written off when they reach 90 days 
past due. Future collections and recoveries on these 
written-off amounts will be credited to your account 
when received." 

Source: Lender Statements of Account, beginning September 2013 

Eight months after this significant accumulation of old 
loans was written off, the aging of the TPL loan 
portfolios at April 14, 2014 indicates a significant 
proportion of the loans are close to reaching 90 days 
overdue. After 90 days overdue their collectability 
declines significantly, as supported by the Company's 
recent accounting policy change. 

O N 
Osl 
ON 
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1 
Summary of 
Collections 

For the period since the 
CCAA Filing (April 14 -
May 7, 2014), the 
Company collected 
$5.13 million and 
$727,000, of Trimor 
and 0678786 loans, 
respectively. 

Trimor 
Collections 
January 1 to 

14,000 

12,000 

10,000 

«> 8,000 

S 6,000 

4,000 

2,000 

- -

May 7, 

1 • 
Jan 1-31 

2014 

. 

• 

1 1 1 • • • 
Feb 1-28 Mar 1-31 Apr 1-13 April 14-

(Not May 7 
Provided) 

0678786 B.C. Ltd. 
LOC Collections 
January 1 to May 7, 2014 

9,000 
8,000 H 
7,000 
6,000 

S 5,000 

1 4,000 
3,000 

2,000 

1,000 MBj 

Jan 1-31 Feb 1-28 Mar 1-31 Apr 1-13 April 14-
(Not May 7 

Provided) 

PwC view 

Both Trimor and 
0678786 collections 
have been steadily 
declining since 
January 2014. 

Source: Management Reports, PwC Analysis 

Summary of Collections 
• On April 30, 2014, we requested information from the 

Company on the TPL collections since January 1, 
2014 broken down by province. 

• On May 5, 2014, we were provided with collections 
information by province for the period since the 
CCAA Filing (April 14-23, 2014). We noted the post-
filing collections amounts had been disclosed in the 
Monitor's Second Report, dated April 27, 2014. On 
May 8, 2014 we were provided with post filing 
collections to May 7, 2014. 

• We have not yet been provided with any pre-filing 
collections information with a breakdown by province 
for the period April 1 -13,2014. 

• We noted the information presented in the Monitor's 
Third Report dated May 9, 2014 included certain 
collection information. 

Source: Management Reports, PwC Analysis 

• The collection information presented in this report 
varied slightly from the numbers in our reports and 
did not address the collections of payday loans or 
Manitoba LOCs. 

Trimor Collections 

• For the period since the CCAA Filing (April 14 - May 
7, 2014), the Company collected $5.13 million of 
Trimor loans. 

• Ontario collections accounted for 14% of total Trimor 
collections for the period April 14 - May 7, 2014. 

0678786 Collections 

• For the three period since the CCAA Filing (April 14 -
May 7, 2014), the Company collected $727,000 of 
0678786 loans. These collections all relate to Ontario 
LOCs. 

Cash Store Financial Services Inc. 
PwC 
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Summary of Payday 
Loan Receivables 
and Collections 

As at March 31, 2014, 
Trimor had $2.26 million 
in payday loans deployed. 

Payday loans are made 
outside of Ontario. 

For the period since the 
CCAA Filing (April 14 to 
May 7, 2014), the 
Company collected $2.41 
million of Trimor payday 
loans. 

PwC view 

The aging and 
collections of the 
payday loans outside 
Ontario appear to 
remain unchanged. 

The impact of the 
recent CCAA filing on 
payday loan collections 
will not become fully 
apparent until the 
April and May results 
are known. 

Trimor 
Payday Loan Receivables 
January 1 to April 13, 2014 

3,000 

2,500 _ _ _ 

2,000 

1,500 

1,000 

500 

Jan 31/14 Feb 28/14 Mar 31/14 Apr 13/14 
(Not Provided) 

Balance as at Date 

• Current • 1 30 days overdue 

31-60 days overdue «61-90 days overdue 

Source: Management Reports, PwC Analysis 

Summary of Receivables 

• As at April 13, 2014, payday loans comprised 19% of 
Trimor's loan portfolio, including Title Store loans. 

• The aging of the Trimor payday loans has remained 
consistent from January to March, 2014. 

• As at March 31, 2014, total payday loan receivables 
were $2.26 million, of which: 

• 69% were current; 

• 15% were 1 - 3 0 days overdue; 

• 9% were 31 - 60 days overdue; and 

• 7% were 61 - 90 days overdue. 

Trimor 
Payday Loan Collections 
January 1 to May 7, 2014 

3,500 

3,000 

2,500 

2,000 

1,500 

1,000 

500 

Jan 1-31 Feb 1-28 Mar 1-31 Apr 1 - 13 April 14 -
(Not May 7 

Provided) 

Source: Management Reports, PwC Analysis 

Summary of Collections 

• Collections in the months of January, February, and 
March, were $3.15, $3.04, and $3.05 million, 
respectively. 

• We have not yet been provided with any pre-filing 
collections information with a breakdown by province 
for the period April 1 - 13, 2014. 

• For the three week period since the CCAA Filing 
(April 14 to May 7, 2014), the Company collected 
$2.41 million of Trimor payday loans. 
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Summary of 
Receivables and 
Collections - Trimor 
LOCs (Manitoba) 
As at April 13, 2014, 
Trimor had $2.71 million 
in LOCs deployed, in 
Manitoba. 

Manitoba LOC collections 
have declined from $2.43 
million in January to 
$2.38 million in March. 
This represents a 2% 
decrease compared to an 
increase in the receivable 
balance of 1% over the 
same period. 

PwC view 

The Manitoba LOC 
receivables are 
deteriorating with 4% 
of LOCs being more 
than 30 days overdue 
as at April 13,2014 
compared to 0% as at 
January 31,2014. 

Trimor's LOC position 
in Manitoba appears to 
deteriorating at a 
slower rate than 
Ontario. 

Trimor 
LOC Aged Receivables (Manitoba) 
January 1 to April 13, 2014 

3,000 

2,500 

2,000 
in 

0 1,500 
o 

» 

1,000 

500 

2% over 30 
days overdue 

4% over 30 days 
overdue 

Jan 31/14 

• Current 

Feb 28/14 Mar 31/14 
Balance as at Date 

• 1-30 days overdue 

Apr 13/14 

31-60 days overdue * 61-90 days overdue 

Source: Management Reports, PwC Analysis 

Summary of Receivables 

• A higher percentage of LOCs are overdue as at April 
13, 2014 (29%), compared to January 31, 2014 (7%). 

• As at April 13, 2014, total LOCs receivable in 
Manitoba were $2.71 million, of which: 

• 71% were current; 

• 25% were 1 -30 days overdue; and 

• 4% were 31 - 60 days overdue; 

Trimor 
LOC Collections (Manitoba) 
January 1 to May 7, 2014 

3,000 

2,500 

2,000 

1,500 

1,000 

500 

Jan 1-31 Feb 1-28 Mar 1-31 Apr 1 -13 Apr 14 -
(Not May 7 

Provided) 

Source: Management Reports, PwC Analysis 

Summary of Collections 

• Manitoba LOC collections have declined from $2.43 
million in January to $2.38 million in March. This 
represents a 2% decrease compared to an increase in 
the receivable balance of 1% over the same period. 

• We have not yet been provided with pre-filing 
collections information with a breakdown by province 
for the period April 1 - 13, 2014. 

• For the three week period since the CCAA Filing 
(April 14 to May 7, 2014), the Company collected 
$1.99 million of Trimor LOCs in Manitoba. 
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Summary of 
Receivables and 
Collections - Trimor 
LOCs (Ontario) 
As at April 13, 2014, 
Trimor had $5.52 million 
in LOCs deployed, in 
Ontario. 

Ontario LOC collections 
have declined from $6.58 
million in January to $1.65 
million in March. This 
represents a 75% decrease 
in collections compared to 
a decline in the receivable 
balance of 15% over the 
same period. 

PwC view 
The Ontario LOC 
receivables are 
deteriorating with 39% 
($2.i4MM) of LOCs being 
more than 30 days 
overdue as at April 13, 
2014 compared to 0% 
($11,000) as at January 
31,2014. 

Trimor's LOC position in 
Ontario appears to have 
been deteriorating rapidly 
since January 31, 2014. 

Cash Store Financial Services Inc. 
PwC 

Trimor 

LOC Aged Receivables (Ontario) 
January 1 to April 13, 2014 

8,000 

7,000 

6,000 

5,000 

4,000 

3,000 

2,000 

1,000 

32% over 30 
days overdue 39% over 30 

days 
overdue 

Jan 31/14 Feb 28/14 Mar 31/14 Apr 13/14 

Balance as at Date 

• Current • 1 -30 days overdue 

31-60 days overdue r 61-90 days overdue 

Source: Management Reports, PwC Analysis 

Summary of Receivables 

• Trimor's Ontario LOCs saw a higher percentage more 
than 30 days overdue as at April 13, 2014 (39%), 
compared to January 31, 2014 (0%). 

• In Manitoba, where operations have not been 
discontinued there has not been this deterioration. 

• As at April 13, 2014, total LOCs receivable in Ontario 
were $5.52 million, of which: 

• 35% were current; 

• 26% were 1-30 days overdue; 

• 23% were 31 - 60 days overdue; and 

• 16% were 61 - 90 days overdue. 

Trimor 
LOC Collections (Ontario) 
January 1 to May 7, 2014 

7,000 

6,000 

5,000 

m 4,000 
o o 

» 3,000 

2,000 

1,000 l l 

Strictly private and confidential 

Jan 1-31 Feb 1-28 Mar 1-31 Apr 1-13 Apr 14-
(Not May 7 

Provided) 

Source: Management Reports, PwC Analysis 

Summary of Collections 

• Ontario LOC collections have declined from $6.58 
million in January to $1.65 million in March. This 
represents a 75% decrease in collections compared to 
a decline in the receivable balance of 15% over the 
same period. 

• We have not yet been provided with pre-filing 
collections information with a breakdown by province 
for the period April 1 - 13, 2014. 

• For the three week period since the CCAA Filing 
(April 14 to May 7,2014), the Company collected 
$731,000 of Trimor LOCs in Ontario. 
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Summary of 
Receivables and 
Collections — 
0678786 
LOCs 
As at April 13, 2014, 
0678786 had $5.26 
million in LOCs deployed. 

LOC collections have 
declined from $8.16 
million in January to $1.30 
million in March. This 
represents a 84% decrease 
in collections compared to 
a decline in the receivable 
balance of 48% over the 
same period. 

PwC view 
The LOC receivables are 
deteriorating with 33% 
($i.75MM) of LOCs being 
more than 30 days 
overdue as at April 13, 
2014 compared to 0% 
($2,000) as at January 
31,2014. 

0678786's LOC position in 
Ontario appears to have 
been deteriorating rapidly 
since January 31, 2014. 

0678786 B.C. Ltd. 
LOC Aged Receivables 
January 1 to April 13, 2014 

12,000 

10,000 

8,000 
in 

0 6,000 

4,000 

2,000 

Jan 31/14 

• Current 

24% over 30 
days overdue 

• -• 1 1 
Feb 28/14 Mar 31/14 

Balance as at Date 

• 1-30 days overdue 

33% over 30 
days overdue 

Apr 13/14 

31-60 days overdue 61-90 days overdue 

Source: Management Reports, PwC Analysis 

Summary of Receivables 

• There was a higher percentage of LOCs more than 30 
days overdue as at April 13, 2014 (33%), compared to 
January 31, 2014 (0%). 

• As at April 13,2014, total LOCs receivable in Ontario 
were $5.26 million, of which: 

• 46% were current; 

• 21% were 1 - 3 0 days overdue; 

• 19% were 31 - 60 days overdue; and 

• 14% were 61 - 90 days overdue. 

0678786 B.C. Ltd. 
LOC Collections 
January 1 to May 7, 2014 
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« 5,000 
o 

8 4.000 
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Source: Management Reports, PwC Analysis 

Summary of Collections 

LOC collections have declined from $8.16 million in 
January to $1.30 million in March. This represents a 
84% decrease in collections compared to a decline in 
the receivable balance of 48% over the same period. 

We have not yet been provided with pre-filing 
collections information with a breakdown by province 
for the period April 1 - 13, 2014. 

For the three week period since the CCAA Filing 
(April 14 to May 7, 2014), the Company collected 
$727,000 of 0678786 LOCs. O N 
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Restricted Cash in 
short position 
Our analysis of the 
Company's accounts for 
the last 4 months 
identified that the 
Company's unrestricted 
cash has been significantly 
declining. 

As at March 31, 2014, the 
Company was short $5.01 
million in cash compared 
to the Restricted Cash 
balance. 

PwC view 
Whenever the Company 
has used any of the 
Restricted Cash balance to 
fund its operations, it was 
adjusted at month end by 
assignment of Company 
loans as part of the TPL 
account reconciliation 
process. 

Total Cash vs. Restricted Cash 
September to March 2014 
C o n s o l i d a t e d 

18,000 

16,000 

14,000 

12,000 

10,000 

8,000 

6,000 

4,000 

2,000 

10/31/2013 11/30/2013 12/31/2013 

1 Total Cash ($) -

1/31/2014 

-TPL Restricted Cash ($) 

2/28/2014 3/31/2014 

Source: Management Reports, PwC Analysis 

Fluctuations in Cash Position 

• Management has advised that there can be significant 
fluctuations throughout any given month on the 
actual cash balances and restricted cash balances due 
to timing of loan advances. 

• The business typically sees a significant increase in 
loan advances near the end of the week, with 
repayments typically occurring at the beginning of the 
week. The net impact of these activities is minimal as 
customers typically take out a new loan upon repaying 
existing loans. 

Cash Store Financial Services Inc. 
PwC 

• The Company manages its restricted cash position 
through transfers of loans to TPLs, as needed. 

• As noted in the graph above, the gap between the 
Company's total cash and Restricted Cash has been 
continuing to narrow. At March 31, 2014, the total 
cash balance was in a short position. 

Impact of CCAA on Restricted Cash 

• The Initial Order requires the Company to maintain a 
TPL Net Receipt Minimum Balance, which 
presumably is intended to restrict the Company from 
using the TPL restricted cash to fund its operations 
during the CCAA. 
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Transfers to TPLs 
The Company will 
occasionally transfer its 
own direct loan receivables 
to the relevant TPLs to free 
up restricted funds to fund 
its operations. As of 
March 31, 2014, this 
practice was discontinued. 

PwC view 
The transfers to TPLs was 
used in the normal course 
of managing the loan 
portfolio to ensure that 
restricted funds aren't 
being used to fund the 
Company's operations. 

Trimor 
Loans Outstanding (incl. Title Store) 
$000s 
180,000 

160,000 

140,000 

120,000 

100,000 

80,000 

60,000 

40,000 

20,000 

145,220 

23,830 

(25J37) 

7,618 (47,612) 

I 12,434 

September 2013, New Loans Collections 
Opening 

Source: Lender Statements of Account, PwC Analysis 

Loans 90 days Purchased by Transfers from Transfers to March 2014, 
past due CSF Other Lenders Other Lenders Ending 

Transfers of Cash Stores Financial Loans to TPLs 

• When the Restricted Cash Balance is found to exceed 
the total cash in the Company's accounts during the 
month end reconciliation process, the Company 
transfers its own direct loan receivables to the 
relevant TPL(s). 

• The transfer is calculated as an amount equal to the 
Restricted Cash shortfall plus any additional amount 
to meet the Company's working capital needs for the 
next month. 

The Restricted Cash is therefore reduced by this same 
amount. As of March 31, 2014, this practice was 
discontinued. 

These transfers of the Company's direct loan 
receivables are made at fair value of the loans. 

Based on our discussion with Mr. Carlstrom, there are 
no separate agreements authorizing the transfer of 
these accounts. These transfers were being done 
under the authority of the provisions in the Broker 
Agreements with the TPLs. 

Cash Store Financial Services Inc 
PwC 

Strictly private and confidential May 14, 2014 
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7 Transfers to and from Third Party Lenders Contents | At a glance | Summary report 

Transfers from TPLs 
In certain situations, the 
Company may purchase a 
portfolio of loans from a 
TPL. These loans are 
purchased at face value. 

068786 B.C. Ltd. 
Loans Outstanding 
$s in 000s 

60,000 

50,000 

068786 B.C. Ltd. does not 
originate any of their loans. All 
loans are transferred to them 
from other TPLs, as outlined in 
section 2.9 in the Broker 
Agreement. 

48,064 (39,877) 

PwC view 
Purchases of loans by the 
Company from a TPL are 
purchased at face value. 

40,000 

30,000 

20,000 

5,023 

10,000 7964 gjBim 
(7^049) 

028) 29 

September Transferred to 
2013, Opening Other Lenders 

Transfened 
from Other 

Lenders 

Collections Loans assigned Purchased by Loans 90 days Fair Value 
byCSF CSF past due Adjustment 

5,608 

March 2014, 
Closing 

Source: Lender Statements of Account, PwC Analysis 

Transfers of Loans from TPLs to Cash Store 
Financial 

• The Company may occasionally purchase a portfolio 
of loans from the TPL. 

- Authority to do these transfers is set out in the 
Broker Agreement. 

• For example, Management advise that between 
October, 2013 and January, 2014, line of credit 
portfolios from branches in Manitoba and Ontario 
were delinquent. Due to license restrictions in these 
provinces, the Company was unable to collect these 
LOCs on behalf of the TPL. 

Transfers were also made to the Company from TPLs 
on a regular basis to purchase overdue LOCs. 

By purchasing this portfolio from the TPLs, the 
Company was permitted to collect these loans. 

The loan portfolio was purchased at face value from 
the TPL, therefore, the Company then assumed any 
collection risk associated with these accounts. 

The Company then records these on their financial 
statements as Consumer Advances Receivable at 
their fair value (i.e. estimated recovery). The 
difference is reflected in their income statement as a 
retention expense. 

O N 
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8 Bank Accounts Source: Management Discussion 

r 
Designated Bank 
Accountsfor TPL 
Funds 
Funds received from 
Broker customers are 
comingled with the 
Company's general 
operating funds but are 
reconciled on a monthly 
basis. 

The TPL's position will 
then be adjusted as 
required, through the 
transfer of Company loans 
and an adjustment to the 
Restricted Cash. As of 
March 31, 2014, this 
practice was discontinued. 

PwC view 
The Company's monthly 
reconciliation processes 
and subsequent 
adjustments to the TPLs 
positions indicate they 
consider these third party 
funds. 

Flow Through Account 

Cash Store Financial Services Inc. 
PwC 

Funding 
made 
available 

Funding 
made 
available 

Third Party 
Lender 

I t 
Flow Through 

Account 

1 t 

Cash 
Payments 
(17.5%) 

Cash 
Payments 
(17.5%) 

Cash Store Financial 
General Operating 

Account 

Loans 
Principal and 
Interest 
Payments 

Customer 

Source: Management Discussion 
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• The Broker agreements provide for funds to be held in 
a designated account ("Designated Financier Bank 
Account") for the purposes of depositing funds 
received from Broker Customers in respect of TPL 
funded loans. 

• Notwithstanding this, the Company has advised that 
the advances to the Broker Customers are funded 
from the TPL Funds held in the Company's general 
operating accounts. These accounts are simply used 
as a conduit for the TPL funds 

• The Carlstrom Affidavit states that no such accounts 
were designated and that, in fact, the Restricted Cash 
is comingled in the Company's account with its other 
cash. 

CIBC Lender Account ("Flow Through Account") 

• Our discussions with Management identified an 
additional bank account. 

• Prior to January 2014, this account was used to 
facilitate the cash receipts from, and payments made 
to the TPLs. Although this account was not 
specifically designated for third party funds, it 
appears to have been used for that purpose after 
October 2013. 

• Mr. Carlstrom advised this process was discontinued 
in December 2013. 

May 14, 2014 
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Minimal Activity in 
Flow Through 
Account 
After January 2014 we 
noted minimal activity in 
the Flow Through Account. 

We reviewed the bank statements for the Flow 
Through Account for the period October, 2013 to 
March, 2014. Prior to January 2014, we noted the 
account was actively being used. After January 2014, 
we noted minimal activity occurring in the account. 

The Flow Through Account had a balance of 
approximately $5,000 as at March 31, 2014. 

The account was primarily used for DC Bank to 
deposit customer PAD collections in relation to both 
brokered and direct loans. Mr. Carlstrom advised 
that PADs set up after November 2013 were directed 
to a consolidated bank account. 

ON 

Cash Store Financial Services Inc. 
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Accounting for TPL 
Funds Made 
Available under 
GAAP 
The Company does not 
include the TPL loan 
portfolios as an asset on 
it's balance sheet and 
separately discloses its 
restricted cash balances in 
its financial statements in 
accordance with US GAAP. 

PwC view 
In excluding the TPL loan 
portfolios from the 
Company's balance sheet 
and in recording an 
offsetting entry of "Due to 
TPLs", the Company 
appears to acknowledge 
the TPL loan portfolios 
and restricted cash are 
third party funds. 

TPL Loans 

"The short term advances and lines of credit advances 
provided by the TPLs are repayable by the customer to 
the TPLs and represent the assets of the lenders; 
accordingly, they are not included on the Company's 
consolidated balance sheet." 

Source: Cash Store Financial Services Inc., Notes to the Audited 
Consolidated Financial Statements for the years ended September 30, 2013, 
2012 and 2011. (emphasis added) 

Restricted Funds - GAAP 

• According to US GAAP, restricted cash is defined as 
monies earmarked for a specific purpose and is not 
available for general use. 

Restricted cash is disclosed separately on the 
financial statements, even if the funds are not set 
aside in special bank accounts. 

• In accordance with Rule 5-02, caption 1 of 
Regulation S-X, Restricted Cash should be 
segregated from cash and cash equivalents on the 
balance sheet. 

The Company appropriately discloses TPL funds on 
the financial statements as Restricted Cash, even 
though the funds may be considered to be 
comingled. 

Cash Store Financial Services Inc. 
PwC 

Strictly private and confidential May 14, 2014 
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9 Disbursements for period from January 1 to April 14, 2014 Contents | At a glance | Summary report 

Disbursements for 
periodfrom January 
1, 2014 to April 14, 
2014 
The Company appears to 
have been using restricted 
cash balances to fund its 
operations. PwC scanned 
the disbursements from 
the Company's general 
operating account from 
January 1, 2014 to the 
CCAA filing date to 
identify significant 
disbursement out of the 
ordinary course. 

PwC view 
A significant portion of 
the Company's Cash was 
used to pay professional 
fees. 

Significant Disbursements 
January 1 to April 14, 2014 

Vendor 

Sub-Total 

Other Significant Disbursements 
AMEX Bank of Canada 
The Great-West Life Assurance Company 
Direct Cash ATM Processing Partnership 
Echelon General Insurance Company 
Foster Park Baskett Ins. Ltd. 
Quinco Financial Inc. 
Onx Enterprise Solutions Ltd. 
Frontier Networks Inc 
London Life Group Retirement Services 
424187 Alberta Ltd. 

Amount ($) 

Professional Fees 
Osier Hoskin Harcourt LLP 
Cassels Brock & Blackwell LLP 
KPMG LLP 
Conway Mackenzie New York - LLC 
Rothschild Inc. 
Norton Rose Fulbright Canada LLP 
FTI Consulting Canada Inc. 
Rmrf Barristers Solicitors 
Ontario Court Of Justice 
Paul, Weiss Rifkind, Wharton & Garrison LLP 
McCarthyTetrault LLP., In Trust 
Osier Hoskin Harcourt LLP, In Trust 

843,252 
615,313 
568,155 
538,204 
323,387 
287,171 
222,951 
189,997 
187,515 
139,648 
100,000 
100,000 

4,115,593 

1,259,918 
1,002,136 

925,000 
802,845 
796,832 
637,732 
504,116 
430,668 
296,359 
284,999 

Disbursements 

• We scanned the disbursements from all bank 
accounts for the period from January 1, 2014 to April 
14, 2014 for the following companies: 

- Cash Store Financial Inc. 

Instaloans Inc. 

- TCS Cash Store Inc. 

- Title Store 

Total disbursements for the period were $25.88 
million. See table for a summary of significant, non-
typical transactions and expenditures noted, 
primarily comprised of professional fees. 

• Disbursements also included a number of significant 
payments that appeared to be in the normal course; 
however, may require further analysis to determine 
the nature of these expenditures. 

Sub-Total 

Source: Company Reports 

6,940,605 

O N 
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Appendix 1 — 
Example Loan 
Agreements 

Cash Store Financial Services Inc Strictly private and confidential May 14, 2014 
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ON 

.. - -.. .. 

Your annuallnteraat rate 1a S$.m;· 

-

LINE OF· CREDIT 
Agreement and DISclosure Statement 

Agreement Data: 01/101~013 

Your Cnu;Ut Limit Ia $2024.41 
The amount of your 1ntt1af dr• Js $300.00 ani$ &S·suc:h the 

trrat Credit Assessment anct BrokBr Fee 11 $79.75. 
Your Mlnl"'um Paym~mt will be calcutatad aa followt: 

Your fkst Minimum f:'Jayment Ts due Of1 10131/2013 ~0% artha Principal Out,tandlng.., Accrued Interest+ AllY 
OiJtsfand{ng· Fees 

OR I 10.00 Whichever Is greeter 
and Ia &ubsequentty due 8\I&IV 30 days·tnereaftet. 

OfsaJoaure of.;.\tl Coal8 fgr T"'mor Annuft¥ Foolls·l.tcl Partnen~hlp #&for the Personal Llnu of Credit~~ LNOFB .. TBRN2 
': • -H3VIJ -----r 

Other Fees and Optlon.l Services 

@:var Limit F;_;;"i2Moloishonourecl Payment Fee~ $45 .. 00 @'"ptton;;tl Payment P~ction Plan = 3.77% J 
Draw of Credit · 

You agree th'-t Interest ~arga& wHl begin on Ute finit (1st) day or the draw and accrued at a dotty rate of 0.1641% (59.9% 
APR) calculated on aach indivkfual draw offunda. 
Fundi will be transferred tn the manner so lndlaated by Youreelf and You have elected: Cheque 
A) Proml•e tO. Pay. 

You promise to pay Trfmor AoPulty Focue Ltd. Partner&hlp #5 (hereinafter, 'the •Lander~ fer all drBW5. nnance charges and 
ottun • mounts. deacrlbad In thi& Personal Une cf Credlt Agreement (the "Credit AgrBemenl'1 according to payment terms set 
forth beloW, Yqu agree to pay all dravta requeeted by any oo-appllcanl Qf applicable) in the same ma"ner a& If You requested 
and received the draw Ycursetf. You agree that ihls Url& of Credit lendtng faciUty (ltle ''Line of Credit") Js open for a 12 month 
term at wNCh tlme the Lender has 1ht option ta renew the Line of Credlt for a aubsaquent 12 month term or terminate the 
facllltY •. During ·tha term af the Una or Credit Ypu have the right to Clraw on tha facility in.fun, subject only to a Credit 
Aasesamant being pi!lformed and the lending crltar1a met In addidon, You agree that the Lender has. the right to terminate 
lha LIM of Credit upon prO'rlsion af notlca to You in accordance with the Personal Line of Credit Terms and Conditions sat 
forth below. 

B, Paying Your Ur1a of Cn.ldjt, 

You promise Co repay the Lender all draws mada under this Credit Agreement by direct paymen~ a-r wUhdrawaJ of payment by 
the Lendet from Your speclfted financial institution't1 account You may pay all or part of Your Une of CredU at a·ny tJme prior 
to the due date. for payments, wJthou* paying any punally. However. You sflalt continue Your Minimum Payment$ so Jon~ es 
You owe the lender an~ amounts under1hls Credit-Agreement. If You repay your draw& by. ~utome:tHc.transfera, You 
understand '"'t funds suftic;ient to satisfy Your credit payment muat exist In Your accoum Of'l the specified peyment due d·ato 
or Vcur paymanl will be pas: due. 

C) Minimum Paymenl 
You agree that You will pay an amount not lesa·thEin the Minimum Payment on or befote the due dale. The next Minimum 
Payment Ia due on 1013112013 wtth subsequent payments due as Indicated on tha Draw Receipt. The Mlnimum Payment 
Includes Interest calculated at ~9 9%.APR and all amounts paat due. other outstanding charge.s (rf apptrcable), and 50% of 
lhe current prrncfpal outstanding, In ~ny evant. the Minimum Pavment shalt not be leis lhan $10.00. 

OJ Appllc.atton of Paymenta~ 

Payments will ba applied first to accrued flnanca cnargest then to Credit Assessment and Broker Fees, thr:n to Your Payment 
Protection Plan (if applicable} and the remainder, If arw. to the principal credit balance, unles& otherwise agreed or required 
by applicable law. Payments In excess of Minimum Payment will not relteve You of Your obligation to make VaLJr sullsequent 
Minlmunl Payment&, but toey will redlit:e the principal JJmounls owing on Yourllne of Credit. 

E) Crudlt.Asses~ment and Broker Fee. 
Ynu. Rgroe a Credit Asaessmel'lt and Broker Fee are tc be assessed an ravlaw ofcreditworthftleS5 of 21.00 per cent on 
draws by You. This fee is charged by The Caah Store for its broke;r aervicl!s and for fls assessment of c:redtr worthine!a. 
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Term• and·Coiuiltlcn.: 

You agree to adhara to all Terms and CandiHans of this Cradll A~nunt. which I& a bindlrtg agreement between You anu 
tne lender. 
AGc•ptanca of Agnaomont: 

You aeknoWiadge 1nd .-gree that You hoiJe fully read, bofore $lg11\ng, and vnderstand all of the pages or tfle Credl' , 
Agreomenl. Yota further agree·VoJJ are artlarlng Into this Credil Agreemant knawtngty and voluptsrily,ln irs entirety, Including, 
but flOt limited to, · 10 o1 Terms and Oondiltons. 

Torma :artd CaJ1dit.IQ 
1.1ntroductton 
1.1. Definltloll& 
Unless otherwt,., inc:ficatad: 

lhls ___ / ____ .day of 0 C. f. 2D_il_. 
this __ ....;( ____ day of C) C .. ·t_.ao.J.-i.. 

·Lender" means Trlmor Annuity Focus Ud. Partnerahlp #5 (somatlrnes referred to as "'we", 11US", and •our'' 4s wall). 
•credit Agreement .. meana lhia Pertor\111 Una or CrtMJil Aureem~~nl, Including the Term• And CondiUone ••L rorlh below. 
"Cntdil 1\aaeS&menl and Braker Faa• means Uta tea charged tor bl'cher aer.lcoa rendeted by Tha·Casn Store .ncludlnglho 
review of lha credit worthlnasa of client&. 
•·une or Gredll'' means the credrt fadlily prOVIded by thls agreement, indudlng the Terms and Condltiour. &el rurth bolo\Y, for 
which You have bean approved by the Lender. 
''S~atttmenr meant the blUing $l8lement roferrad loin atJctlon 4.1. 
''You" .~our" and "Yours• moan& each borrower named on 1hJs Cmdlt Agreement and,lf this hlcludes more lhan one person, 
''Yoli' rneans atl or 'VQt,.J. 
"Credil Umil .. m.eans U'etnaJCimum amount of credit availabla to You under the Une cf Credit. 
"Payment ProlecUon Pflsrl'1 and ··~p~ refer to 1hc: optiootSI Poyment Protection Plan or the Line or cr~nlll 
•·outstanding Balance'' 1'8fers to ·rota1 o1 Amount& that You draw. 

1.2. General Tenna 
Any words importing the singular number only shall include lhe plural and viL-e versa. All capitalized latm& 11sed in this Credit 
Agreement and, no• dallna<J abova -lnt defined elsewhere in this Credit AgreemenL These Terms ancf Condlllons forO') Part of 
Your Personal Line of Credll Agreement anc.t Oiaclosure. If applicable, these Terms snd Condlttona replace any Tarrns and 
Conditions previOllsJy pro11ided to You ror 'Your Una of Credit. In canslderalion of the Lender agreeing to ertend 'Vou t:radll, 
You are liable to the Lender for all obligation'l, indebtedness aNfllablfltles ot any kind whatsoever which You incur under thiS! 
Credit Agreement in connection with the use of Your Llne ofCredlt ana any such other an,ounls as may be chargad to Your 
Uno or Credit. 

2. Personal Line of Credit 

2.1. Credit Umlt 

Your in1Ua1 Credil Um•t is SQl out alllut top or. page 1 ofthl.& Credit Agreement You agree that tnterast charges w~l begin· on 
the finst (1&1) day oftha draw flOd will be accrued at a nat dally rate of 0.1541% (0.1841% on a leap yuar) calculated an each 
ind"l\lidm~l draw. We may. Wlfh 30·days notice to You, or immeoialaly if Your account 1s. not in good standing. dP.Cmase Your 
Credit Umit. If we change Ycur Credit limit, Your new Credit Limit will be Bl!t out In the next Statemttrlllittfll to You afler the 
chan9a becomes effectln. You may borrow, In the aggregate, up tC) Your Credit L.imi\ et any gr11en time. We can refuae to 
alk:NI You to borrow more than ts avallabln oo Your Credit Limit, even. if we have previously allowed You·'o borrow more. If 
we d'o perrnil You to exceecs Your Credll Limit, You musl repay on dernand the aiJ10unl that exceeds the Credit Um•t. 

2.2. lntarl!:st 
We charge iohare&t on the total daily 0\Jtslanding aaJanf;e on YOI.lr Une of Credit at lhe u~plicable Interest rate' or 50.9% per 
annu1n. c:atculated an dally qnding balance. We will ~lso charge inlaresl at Lhe appflcilble interest rat.e after we daman~ 
payment. before ana after any aerault and 011 anv Judgment that we obtain agatnst You. There i!i na grace period ot lnlerest 
frl!e period on Your Line o! Credit. 

2.3. Over llmft Amount 

If at anv lime wo have parnuUed You lo borrow mortt than is &v(ldable to You under Your Credil Limit. we may, at our 
discfation, chama Yo\.1 a fee of $2Y.OO fat elfceeding· Your Cmdd Limil. Ar. noted above, if we do permit Vou to eJCceod Your 
Credit limit, You rnu~ repi!:ly the i.lmOUI't that exce~s Youf Credit Umit Jn demand. 

2.4. Demand by t.he le"der 
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lvty default can trigger demand by the Le"'*'r to pay, In rutl. any amount outstanding on YOI,U Une af Credit, provided, lha 
Land~r Of"" Wfftteli .noUce ta You lh.at,the Lender Intend$ ta demand payment In fuU. 1lll$ noUae wUJ be deUVarad personally 
or by reglateracfmail to lha lael known addreaa on tharacorda of tha Lender, and snail Include a statement lhal llflla•e lhe 
defaUlt Ia remedied within 10 bu61ness daya aiter the notice waa dellvc"'d or &enl. the whole Outstanding Balance will 
become due. • 

2..5 Oafllult ctwlrgM 
If thara ts dafaul under the Credit Agreemen~ for any reasons, You wiU have to pay one or mora of these amo~nts: 
f. The mrased Minimum Payrneol(s) and Interest on lhe misted Minimum Payment(s); 
U. Court awarded costa, Including legal fan and disbursement-a. ra6ultlng from an}' action we may take or whklh are taken 

on our behalf to try to colla-cttha amount owing; 
Ill. Charges rar any dlllhonore.d cheque or other returned payment Instrument or debit (e.g. NSF): and 
lv. Interest at tha appliCable Interest rate noted abova for any costs ctutrged to You In acccrdance with the provisions of thla 
Credit Agreement (or any amending agrasment). 

2.6. Default ~ 
You Will be In d rault under this Credit Agreement If: 
A) 'Vou do nol ake, when due, any payment raqulred under this Credit Agreemenr, any amendlng agreement, the Line of 

Credit or any other agreement wtth us: 
B) You faJI to comply wltn or perform any other obtlgtAUon to us under this Credit Agreement. any amendlng agreement. the 

Una of Credit Qr any other agreement with us; 
C) Vou became Insolvent or benktupt; 
D) Any representation. statement or lnfOrmaStan which You have made or provided to us under or In connacttan Y.oith this 

Credit Agreement. any amerlCftng agreemen"' the Line of credit or any other agreement wilh us ls or bac:omea falsa or 
untrue; or 

E) A default occurs unc:ler the Line of CradH or any other ~reament You have with us. 
2.7. Right to Debit . 

The Lender I& authorlz~d at any tl~ and without prior notice to authorize tha financiallnsUtutlon deslgnsled by You to dab it 
Your bank account with all accrued Interest, fees, charges, costa and expense& Including, but not limllad to, charge&, casts 
and expen&ea referred to In section 2.5. (together with good& end aentlces tax lhanwn or other le\lles or taxes now or 
hereanerlmposed by law). and all other montes· payable under Your Una of Cr~dlt and thaaa Tarms and CondiUona 
govemir.g l.lM of Credit It such dabitfng eaijseslhe Credll L.lmlt to be exceeded or an e~cess SLim aver the Credit Limit to be 
lncraated, You &hall pay intereat on such excess sum Bl such rata( a) or In such amount(&) as the Lender may Impose from 
time to time both before as well as after Judgment All eccumutated and capitalized interest, fees, costs, charges, le..,iea, 
expensaa, and disbursements whatsoever dabHed from the Line of Credit a& aforesaid shall be deemed to be principal 
monies for the purpose of ascertaining whethar the approved Credi1limi1 has been exceeded~ 

2.8. Right to Convert Past Due line of Credit to a term loan 

You agree, in the event or dalinq1.1ency, but not wtthin lhe 90 days of the inldal draw, Ulat the Lendar can at its sole discretion 
(Without notlce)i but may nol, convert amounts owing Into~ term loan of six (6) payments In duration, llle payments wJU be 
baaed· on Your next due date and there. will be 30 days between payment dates. lntere&t will continue to accrue at 0.1641% 
per day (59.9% APR) for lhe duration of lha tenn loan. Whether or not Trlmor Annuity Focus Ltd. Partnership #5 has elected 
to convert a past due Line of Credlt to a term loan previously lhe Lender does no\ waive lhe rlght to do so in the future. 
2.9. Fees 
You agree to pay all fee& applicable ta Your L\ne of Credit inCluding the fees sat OilL inlhls Credit Agreemen~ These reea 
may be changed by lhe Lender or supplemented upon provision of 1 0 days prior written notice to You 

3. Accessing Your Llne ofCredft 

3.1. Generally 
You may ace~ Your Line of Credit through a financial institution's deposit account designated by You or by VlSrting a file 
Ca~tt Store branch. We may require a separat~ agreement for the usa of any method to access Your account. 

3.7. Authorized Usage 

Y au agree that You are Uable for any transaction on Your acr.ount that results in a withdrawal of a Line of Credit amount 
whether or not authorized by You. You agree to immediately notify u' of any unauthortzed use of Your account that reSvlls In 
a withdrawal on Your Line of Credit 

4. Statements 
4.1. Statemenls 
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Unless the balance on Your Une of Credit Is zero (0) and no payments have baen made on Your Una of. Credit, we will send 
You a blUing lilatement {'Statement•) at the last address provided la us as Indicated an our n::cords. If Utere~ is mora than one 
borrower named on thfs Credl1 Agreement, any comrnurricatton sent by us to one of You Will be deemed sufficient 
c:ommunicallon lo all of You 
4.2. Verlflcatlon 
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You muat notify u. promptly If You do nat racaiva Your Stalemenl within seven (7} days ur when You normally receive Your 
Sl.ltoment. as You mu'l stltl make any payments required. We ara nat rasponliible for lo,t .. mfadlrecJttd or lnleiCepted 
Statamante. Upon reeaJpl of eac:h Stalament You murllt.reviaw lt and notify ua in wrltlng wilhfn 30 days of the S~emenl dale 
af any dfscr.epandee. orrora or ~mfsslona cantu1ned In \ha18l~men•. If You do not nottty us as r.sqt.~lred, the SIB1emanl and 
all ~ounta pq5lad 1D YtJur LlntJ of Credit Will be binding l!pon You. However. If an amount 1.s aedned to Your Personal Line 
of Credit In error, we may reveraa aud1 credll at any tirne. 
5. Amandments 
We.~y amend or modify this Credll Agreement. f1om time lO Ume. upon subsequent I'IOtice to You. unless aawnce nouce 1&
requlred by laW; You are deemed to haw acceplad any smendmanls or modlf~Qtlons If eny balance rc,malna outstanl.ling or 
You create an OutatarKIIog Balance on Your IJne of Credit aftP.r \he effectiwe date of the amcnctme1\l cr modiHcatlon. 

e. Personal t.-,rormalian 
Your reqllnt fDr" or use orVour Une of Credit or otnar SetVices ond producfs provided by the Lender, is Your 
acknowledgemenl that we wiU QOQed, U&t!l and dttdose Your per.sonallnformatlon in atCOfdanOJ wiUi cur colledlon, use and 
disclosure stalement. Details of our commlhnent to protecting o~tr clients' prl"acy are sol aut In our Privacy Code. A copy Clf 
our Privacy Sl,lemenl and PdYacy Code tal• btr obtained at www.cashstore.ca or by caiHng 1 .Sfi6..506·5035. 
Vou authorize !Ja lo e&tAb\lsh and maintain a Ilia of narsonallnrotmotlon aboUt VoLI end obtain and exchange from time lo 
lime aJIInfcrm,lillO abclul You (Including creclillnfoJmation) with The Cash Store. arflllates, merchants. and agents and wUh 
any Gredll reporting agency. credll bureau. per&on Dr corpo1Btlon with whom You have or may have financial rolatlona or 
suppUer of aetyices' or benefi11 relating to Your Une of Crt!dll or~counl. Such fl&raons or corpor11llona rrtt,Y tndt.Jd.,. credit 
reporting egenclu, eqllediona agencies, bAillfrs. tnttfk~lil'"lg or advenis•n9 agencie& or any otller part)' whom we aaem 
necessary in c:bnnedlon wnh the servicing or this Line or Credit 

7. Holda. 
You agree that wa ma1 place a hold on any payment made to Vour Una of Crooll nod lo suspend any transacnons unlit we 
confirm ihat the funds are receJvecl by us for auch payment. We may al&o &u&pemf the uao of Your Line of c·radlllf we 
suspect fraud or other Illegal activity or lhe Una or Credit is ctl1erwise operating in breach of this Credit Agroernent. 

8. Gener$1 

8.1. Assignment 
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We may nil. aa&lgn, or transfer all or any of our rights and obligation& under lhi.s Credit Agreement et ~my lime to a third fJMY 
or isaue securtltea backed by personalliRP.s of credit (Including Your Une or Credit). lfw\l do, we may disclose lnfomaallon. 
abPUt VrJ~ and Vour line of Credit, including any financ1allnformatton contained In &uppart gf Your application to ~ propo~ed 
purchaser or assignee ofthla Credit Agreement, or a trust~ of a securitltation and we may obtain a credit report on You in 
connection wil~ these transEctlons. 

8.2. Termination 

Thls Credit Agreement rooy be irnmedlntety termfnalvd by us wiU1out notic'.e to You !t:. 
I) You fall to make anif Minimum Payment when required~ 
II) Any amount owed is not paid When duo; 
iii) You (or any of You) becorne insolvent or hankrupt, or a petition ln bankruptcy Is filed: 
iv) You are otherwise In defaull of any provision of lhis /\greemenl or any olher agreement You (or any of You) have with 

us,.lncluding the securlt y granted (if any) under I ills Credit Agreement. 
If th1a Agreement t$ terminated {for whatever rae&nn): 

A) All amounts due or becoming due (wheU1er posted on Your line or C1 etJil or flOt), inCluding ~Sarvrce and inl~rEUil charges 
and f&\11& must be immediately paid to us. along wilh any inlarest Cdlculatad at the appl!cilbl~ lntetdsl rates payable 
under shis Credit Agrs~tmenl7 

B) We mey Withdraw funds rrom any acoounl:-; You hotd with us, in amounts ne<:e$sary to ~tisfy env and all ilmoums 
outstanding to us~ 

C) We Sf& not obllgat'd lo aU ow any flntt}er draws; 
D) You agree to pay, on d~mel"!d. all court awarded expenses, costs and diSbursements that we may incur irl the 

enforcement of this Credit Agr~menl and 1he securily yrCU1ted, includinu any ccurt awarr.Jed legal costs. as between a 
solid tar and his own client on a fuH h 1demnliy basis: and 

E) You agree that the termination of lhi& Credit Agreement ones not In any way affect our rigl\ls under I he security 
granted, if an~ 

Forgreatercertnlntv. U1e sLJSpension or termination of Your Unt! or Credit will in no way affect Vaur obUgation to repay 
amounrs awed lo us. 
8.3. Right to Cancel 
You can canc.el this agreemt1nl by lt!lling TI1~ Cash Store rn writ•ng that You want to do so w~ t:~o c•mr.:el Ll1Js Ctedit 
Agreement WJti'!oul a reason by gtvlr~g You 10 days• wriU~n notice. but only after 90 days from the dale of aocounl ope01ng 
You will be responsible far making Yctur tontinued naymenls or, if :n default, payment at the esJ\ua atnuunl due allhal lime II 
You canr..el thfs Credit Agreerne,lt You undefSI~md that You are sftll r~t!Liired lo repay fhe entire debt in full, Including any 
other amounts You owe. lfllmedlate!y afler cancr:lat,on. 
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1.4. Rlgtat=· ·. od 
You Lincl•r . u a eiJtnt Yow have• JlghUo reiClhd Vowr Un1Hx Crodll without lldva'lce notict· within 48 hDuta of: uta 
~of Line of Credit by provldlrlg ua w~ Your.wrtherl llqueat to re~dnd,. You under.f.tand Hlat rttlldndlog Ywr u.,. of Credit ~ultae the wmplala repayment qf the principal amount batore·tha lendertermlnata• the Credit Agreemlnl 
Tha rapaymen.t ,ar 1t1na a.ndl$ cen.ba gtven by C••h, Certifiad Cheque, Money Order or Oablt; · 

B.S. Rlah.t to·Calle*T OpUonal 8erviGOa 
You h~it tha· right to cpnc• any optianat aenllcea of· a contfnuin; naluJe prmdde4 to You by The Caah Store, by pl'l)vidir'l9 SO 
daya notice of cancePatton ta Th• Caah Smre, In lh11 even& Vou choose to cancel an optlanslaervfce, You wtn not be llabla for 
any pQrtlan or~ aer.fee that haa nat been prov1ded as of the etrectivs.dale of cancwfat!Qn and You are entitled to· a refund 
for any Charge~ (or pro-rataa portion of) already pafd for canceled sacvlces where a port) on of the sarvice hn-not bean 
provided. · · 

8.1.Natlcn 
1/'!f!J wta send You Sfatamarita and oth~r communk:atlona by elactranlC communication, altarn.atlveJy by ordinary me II at the 
most reeentaddreaalhat wa have for You In our reaordalf so requested In wriilng.lf1here Is more lhan one ofYoul any 
~ommunlcatian to ane ofYou will badaemed suffident CX)IM'WnlcaUon fa all of Vau. Each communlcslfon we send tly regular 
m~ll wiU be desf11ed to hava been receivad by You on the· nflh (lith) day following lJ1e data that such aommunlcatlan 15 
d8PO'Ifed ate poat ofllce wtth·poatage propartv peld, untesalhere ia a postal atrll(a or other dlaruptlon affoctlllg mall. In ttl• 
case of a postal dlsr.upUan, You muat contact us to obtain Statamenllnformatior'llrt t;Jrder to meat Your payment obiJgaUona. 

8.7. Notice all~ Communication 
Any electronic:. communlcfl!tion btttw811'1 You and the Lender Wll tlke plaoe accordlnglo lho provleJons of thl:t aecllon. The 
term "elffctronla communtcatlontt·me~s a"y canvnunlcation of lnatn.1ttlans by telephone, wire or other method of 
tal~mmunicaJton or eleclranlc ltansmlsslan, Including a racstmrle transmission or panonal computer. The L~nder wi!J 
conelder any eleclronfc communtcatloh apparently racelvld from Vou or In Your name to ba lfuly authorized by You. You 
authorfze the L;nder tc ralv and act on any such communlcaUon. If the communJcaUcn 11 by facalmlle tranam!.safon, the 
Lender will be ttn~Ued to ac\ upon any signature PUJ'1)0rtfng ta be Your atgnatura ~~the lender trtea to verify Vour signature en 
a facsimile transmlaslon or the validity af-any Instructions elaetronlaalty communicated (though lhe Lender Ia nat obllgabtd to 
doao) and is unable to do .so to ttl& lender's setlsBctlon, the Lender may dela}'ln.actlng on or refuse to act on suCh 
instructions. Th:e Lender may, at the Your request, forward to You ccples or any statements, Instruments or other dcaJmenrs 
by facsfmile or.other eledranlc tranamiaalon to the number cr address provided b.y You from lime to Ume. Fer mutuat 
pi"Qtectlon, the Lender may record aU l~l3phone calla \hal relate to lh• uae of~ or inclvde !nstruc.tlona relating to the un of, the 
Une of Credit you agree thallt!a lenQets records regaTdlng any electronic communtcetlon will b• admlsslbfe In any legal, 
administrative or olner procee~llUS as if auctl rocorcJs were or1gklll written documentG. The Lender's recorda will brt 
conotu~'ve proqf of the lnfom1alion contained In such electronic communlcaUons. 
8.8,. Waiver :r 

If we fell to e~atcls&, orael~y In ~clslng any oflh.- rights that wahavq under this Credit Agraem~nt or if, on any ooc;~~n, 
we waive tha rights that we have under this Cred.ltAgreem~nt. n shall not ba considered a waiver of any or our right~ at any 
other time or on any ether occaaJon. 
8.9. SeverabiUty 

If any por11on of tllls Credit Agreamanlls declared or deemed, for any reasa11, to be lnvaUd or unenforceable, then the 
remalnlng PQrtJ.ims of this Cradit Agreement shall not ba affected and shall remain tn full force and effect. 

8.10. Umitation Period Extenalon 

The limitation Period for debt acllons to be fak:en out under this Credit Agreement is ex1endecllo si~ (6) year& from the later of 
the dates any default occurred or ought to have been discovered by u~. 

8,11. Umitatlon of Liabfllty 

You sgree to relea&e us from any liability or dalm, and we a."'aO not be ruponalble- for any claim. loss, damage (including 
spacial, indirect or C()nSeQuentiaJ Clamage), or a"y !osa of prcflt or revanuea resutnng from; 
A) Tl1a use of the Llna af CcecJit. or In connection wilh any transaction or this Creal\ Agreemenli 
9) Your fallurtllc provide CDmplete and correct trrformatlon to us; 
C) Any systems or commuritcatlons failure or malfUnctions; 
0) Any failure by us to-act, execute or ccmplete any lnsuuctlon due to an~thing beyond our reasonable contra~: and 
E) Our acting on Your lnstr..Jd)Dri$~ or oninstl'IJCtiomt that appear to be from You. 

tn no ca&e wiU we b.e llable tQ You fer any speci&l, Indirect, or consequanliaJ darnages 
You are not llabfe for any amQunls drawn on the Line of Cred1l through the card, ln the ev~nt of a lo&t or stolen card after 
such llme as Yo\.t have reported the card lost or alolen to the Lender 

9. Optional PaymantProtactron Plan 
If You have ,nrolled In t.,e optional Payment Prolor.tlon Plan, then You acknOWledge raQSMng a Certificate Of Jnsurance 
setting oullhe uanoua terms ami condltfuns applicable tc Payment Protection Plan for Your Line of Credit. 

il4!if'. 
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You also. agree that the premluma payable for Paymen&·Ptotectlcn Plan may be debited from the flnanclallnatltutlon account 
lndlcalad \n thls Credit Agteamt;tnt or such account n we may agree to from time to time. Your Payment Protection Plan 
insurana.t1 unleea Vou. aro tn dofault, wfll a·utometk:olly transfer to any non-revolving f~Xed.lerm repayment loan tt1al Your Llite 
of Credit may ~e transferred to, providecllhat altha Ume of transfer, the Outstending Balanc;e or such loan is n01 greater than 
the Credit Umlt on Your Line of Crectll at that (!me. A certificate of fnaurance will be provided lo You at lite Ume or Ultllnitial 
transfer. The Payment Protection Plan premium rale Ia 3.n% orYour outstanding balance, charged ot lhe time of any draw. 
coverage Js outlined In the attached CertifiQale of Insurance (if elected). 
NOTE: The Payment Protection Plan Is not available In all pro~Jnces. 
1 Q, Choice of law 

This Credll Agreemenl shall be governed In accordanee wtlh the lnws in force In the Province or ON and You agree lo subanit 
to the JurlsdlcOpn of the courts oflhe Pro11ince of ON. 

1 0.1. Headings 
The headings to eaCh sectlcn of lhia Credit Agreement are added fllr convenience only ancl do. not change the meaning of 
any section of lhia Credit Agreemeill. 

10.2. Contact Number 

You may mak'l 'nqulrJes about Your Line of Credit Including paymenl, balance and slatament Information by contacUng The 
C:1sh Store or py toll free phone at: 1·866·606-5035. . 

lt/..:;·1.: 
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LINE OF CREDIT 
Agreement and Disclosure Statement 

Agreement Date: 29J07J2013 

Your annuallntareat rate fa 5&.W 

Your Minimum Payment will be calculated 11 foftows: 
60% of the Principal Outat.n<rsng + Ac:CNed lnt.,.•l + IVty 

Outitanding Fee~ 
OR $10.00 whichever fa greater 

Your Credit Umlt Is $1S?. o43 
The amount of your lntUal draw ts $555.00 and as suCh the 

IJrst Cradlt Assessmeflt and Broker Fee Ia $142.42. 

Vour first Mli11mum Payment f& due on 812812013 
and It subsequently due every 30 daya thereafter. 

laver Limit Fee= $29.00 I Dishonoured Payment Fee= $45.00 !optional Payment Protection Plan= 3.77% 
Draw of Credit 
You agree that interaslchargas will begin on the flrst (1st) day of the draw and accrued at a dally rate of0.1641% (59.9% 
APR) calculated on each lndlvldl.lal draw of funds. 
Funds wHI ba transferred fn the manner so lndrcated by Youmlf ;md You have elected: Cradft Card 

A) Promise to Pay. 

You promise to pay Trfmor Annuity FoC4.JI Ud. Partnorahlp #5 (hereinafter, the 11lendar") for all draws, finance charges and 
other amount1 detcrltled in thia Personal Une cfCradlt Agreement (the "Credit Agraemanr} accardlng to payment termG 5at 
forth bafow. You agree to pay all dnlwa requested bY any co-applicant (If appJicable) In tho same manner a1lf You n~questeei 
and received the drew Yourself. You agree U.t thlt Line of Credit lending facility (the ''Llne of Credlr) Is opan for a 12 monttt 
term at which time !he lander has the option to renew lhe Line of Cradlt for a sub1equen112 month term or terminate the 
facUlty. During 1he term of the Una of Credh Y~ have the right to draw on the facility In full, subject only to a Credit 
Assessment being performed and the leOOing cnlerta met. tn addition. You agree that the Lender has the right to terminate 
the Line of Credit upon pro'lislon of notice to You irt accardance with the Personal Line of Credit Terms and Conditions sat 
1orth below. 

B) Paying Your Line Of CradU. 
You prornlae to repay the Lender all draws made under thia C.redlt Agreement by direct peyrnent, or Withdrawal of payment by 
the Lender from Your spaclfled fir~anclallnstituUon'& account You may pay all or part of Your Una of Credit st any time prior 
to the due date for payments, without paying any penalty. However, You shall conllnue Your Minimum Payment& so long as 
You owe the Lender any amounts under thfs Credit Agreement. If You repay your drew& by automatic transfers. You 
understand that fund& SUfficient to satlafy Your credit payment must Pist In Your account on tht specified payment due date 
or Your payment will be past due. 

C) MfnJmum PaymenL 

Yau agree that You WiU pay an amount not Jess than the Minimum Payment on or before the due data. The next Minimum 
Payment Is due on 8128/2013 with subsequent payfJ1entt due as Indicated on the Draw Recetpl The Minimum Payment 
includes ;nterast calculated at 59.9% APR and aU amounts peat due, other outstanding chargee (if applicable), and 00% of 
the current princi~l outttsndlng.ln any event, the Minimum Payment uhall no& be Jeaa than $10.00. 
D) Application of Payment&. 

Payments will be appftad fll'$t to accrued flnance charges. then to Credit Assessment and Broker Fees, ihen to Your Payment 
Protection Plan (If applicable) and the remainder, if an~, to the principal credit balance, unless olheiWise agreed or required· 
by applicable law. Payments in exceu of Minimum PaymentwiU nctrefieve Vo11 of Your obligation to make Your subsequent 
Minimum Payments, but they Will reduce the principal amounts owins; on Your ltne of Credit. 

EJ Credit Assessment and Broker Fee. 

You agree a Credit Assessment and Broker Fee are to be ~sessed on review or credit worthiness of 24.50 per cent on 
draws by You. This fee Ia cttarged by The. Cash Store for its broker services and for Its asseument af credit worthiness 

BAGIC 



T•nn• and Condltfona= 

You agree to adhere ta all Terms and CondJtlona of this Cractil Agreemani, whlcn Is a binding agreement between You and 
the Lender. 
1\c;aptanca Qf A~raal1l•rrt; 
YO\$ acknowfed;e •nd •~ that You have fultV. read. bafo,..algnlnw, and uncl$rstand all of U1e pages of the Credit 
Agi'EISP'ant. You tUrther a;re.. ~ are fi!tertng into this Cradit Agreement knowingly and voluntarily, In 11& eniirely, Including, 
but not limited tot orw . .. , i I • "I It I ~ I• ~· J,• 1 

Borrowerit stgnat 

Wttnesa Signature 

Term• and Cortdltlon. 
1. lntrocluctlon 
1.1. Deftnltlonw 
Unless otr..rwiae lndlcatacl; 

• 

-· 
ated thlt_~"""_...,_..,.· ~_.day of--~-~----20..1.2._. 
aled thts __ &JJI1 ____ aay or __ ~_..... __ 2oJ3_. 

11Lander" means-Trimer Ann&.it'f Focus Ltd •. Panoerahlp 15 (somellmea referred to aa "We14
, ~·~·, and "our'' a$ well). 

"Credit Agruemont' meaM thts Peraanal Una of Crwdit Asreement. lndudlng thaT enns and Conditions ••t fOrth betow1 
"Creatt Assessment •nd Brcttar Fett'' mean• lhe fat charged for broker selVI~• rendered b~ The Ca'lh Stora lndttdlng tht1 
r•vtew oftha credit wor1hfned or ctlen1s. 
"line of Cl'*dlt" tn~• \he Cfedlt fac:HRy provtdld by thl• asre•m•nt,lnclu.dlng '"• lenM and CondJ!Iont set forth bel\oW. far 
which Vou hJW been approlled by the lander. 
"statemant" means tha bURn; statement r&1erred to In section -4.1. 
''Veij"t'four- and'"Youru .. meant ~ch borrower named em this Credll Agreemenland, if this lncfudes mete fhan one pcmson1 

~'Volt' means ad Df You. 
''Credit Umit .. means the maximum amount af c:rectlt available la You under the Lin a of Credit. 
"Pay.ment PratecVDrl Plan• and ''ppp• rerar to the optional Payment Protection Plan of the Llna of Credit. 
''Out&tandlng Balance'' refers \0 Total af Amounta1hatYou draw. 
1.2. Ganer•l Terms 
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Any words Importing the singular. number only ihalllnclude the plural and vice versa. All capltalluld terms UJBd in Chis Credit 
Agreement and nol defined above are definsd elsewhere In this Gredlt Ag""menl The~e Tenns a.,d Conditions form part of 
Your Persol'\al Una of Credit Agreement and Dladolura. If a~pAcabla, lheae Term& and ConaiUons repla~ aoy Tenns and 
Condltlons previously provided to You ror Your Llne of Credit. In conskfaratlnn of tnft Lencitr agreeing ta e)(( and You c:redit, 
You are Hable to the tender for att obllgaUons. Indebted net~ and hablll"ea of et'IY kind whataosver which Vou Incur undtr thi' 
Credlt Agreement In cormectlon with the use of Your Une of Credit and eny such other amounta as.may be charged to Your 
Line of Credit. 

2. Persona& Una of Credtt. 
2.1. Cradlt Umlt 

Your Initial Credit UrnH l$ set out at lhe top of page 1 or thl$ Credit Agreement You agree that Interest charge& will begin on 
the first (1st) day oflhe-draw and wlll be accrued at a flat daily rate of 0.1641% (0.1541% on a leilp year) cslculahtd on each 
Individual draw. We may,,with 30 days natice fa You, or immediatmy if Your ~unt Is not In good standing, decreae Your 
Credit Umit, Jf we· ~nge Your Ctedll Umfl, Vovr new Credlt Limit will bf. set cut in the next Statement sent t~ You aftar the. 
change become• effeQive-. You may borttJW, in tho uggresete, up tg Your Crodit UmU at arty glv~~m Ume. WtJ can refu~~ to 
allow You to borrow mora 1han ia available on Your Credit limit, even if we ~ave previously allowed You to borTQW more. If 
we do permit You to e~d Your Credit Limit, You must repay on demand the- amount that exeeed& \he Credill.imit. 

2.2. r nterest 

We charge interest on the total dally Outstanding Balance on Your Une of Credit st the applklable Interest rate of 69.9% PM 
ann urn, calculated co asUy emtilig balance. we Will also charge Interest at the applicable rnterest rate after we demand 
payment, before and after any dafault and on· 8fly judgment lhat we obtain against You. Thl:lf'e is no grac:e period ar !merest 
free period on Your Ltna of C rectil. 
2.3~ Over Umlt Amount 
If at any Ume we have permitted You to borrow more than is available to You under Your Ctedit limit, we- may, at our 
discretion, charge You a fee of $29.00 for exceeding Your Credltl.irnit. As noted abcve, if we do perrrul You to exceed Your 
Credit Limit, You must repay the amounllhaL ijXcet1os Your Credit Umlt on demand. 
2.4. Demand b~ the Lander 
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Any deJautt can:tTt;ger dlm~nd by the Lender to pay, In tun. any amount outstanding on Your. Litle of Credit. provkled, the 
Lendergtves wmttn notke tc You that lhe Lander Intend• to demand paymet't In fUO; Thla not!ca wnr be d•Jiverad pateonally 
or by reglatan!d n1all to lha last known add'reas on the rectJrds aftha Lender, and lhalllnciUda a statvment that unless the 
defaUlt II remedied within 10 business days after the notice waa delivered or sent, lh• whale OutseandiJ1g ·&ala nco will 
bacamedue. 

2.5 O,fiWtChargea. 

If there is default under the Credit Ag'"ment. far any reasons~ You·wftl haVB to pay cne or more onhesa amounts: 
t Tha mltald Mlnlmvm Payment( I) and lntereal on 1he mlsad MlnlmtJm Payment( a}; 
ii. Court awarded~ Including legal fees •nd dlabursementa. racultfng tom any action we may teke or whiCh are taken 

~n our behalf~ try to c:atlact the amount owing; 
Ill. Chargea for any dlahono~ chaqua-or other returned payment inllrumant or debh (e.g. NSF): al'd 
lv. In~ at _,e applJCabll tntnlt rata nated above for any costa cnarged to Yau In accordance with the provistons of thtr. 
Credit Ameement (or any amendinG agreement). 
2.&. Default 
You will be in default under thta Credit Agreement lf: 
A) VQU do not. make, when dl..la. any paymeJlt naqulred under thil Credit Agr:eement. arrv amending agreement~ the- Line of 

Credit or any ether agreement wlth us: 
B) Vau faU to comply Wllfl or perfonn any other obttgatlon to us under thla Cre<llt Agreement. any amending agreement, lhs 

Une of Credit or any o\har agreemeot with us: 
C) V~ become lncoJvent or bankrupt; 
0} Arty representation. statement or rnformatlon which Vcu hava mad a or provtded to u1 under or In eonnectton with this 

Credit Agreement. any amending agreement.. the Una cf cndlt or any other agreement with us Is or becomes false or 
untrue; or 

E) A default occur& under the Una of Credit or any Dlhlf agreement You have with us. 
2.7. Rlght to Deb{t 

The Lender iaauthortzed at any uma and wlthaut prior natlcw to authorize the financial institution dealgnated by Vou to debit 
Your bank .accotlnl wtlh aiiiCaUed lnteraa~ fees. charges, costa and expenaea Including, but nat limited to, Qhargee, coats 
and expenses refet'ted to In sectiDtl2.5. (tagetherwith goodS arid services tax lherecn or other levies ar taxes new or 
hereafter Imposed by law}, and au other monlea payable under Your Llna of Cmlt and these Tanna and Condltlons 
gavemlng ltne of Crad'J\. tf such debiting ceusea the CredH LlmR to be-exceeded or an waceu sum over the Cradll Umit lo ba 
Increased. You shall pay Interest an such excess 1um at auctl rata( a) or In such amount(s) es lhe Lender may Jtnposa from 
tima to Uma both before u wail as after Judgment AU accumulated and capitalized inlii'Bil. feu, coats, charges, leYiea. 
expense•, and disbursements whatsoever debited from the line of Credit as aforesaid shall be deemed to be prlnclpat 
monies for the purpose of accertalnlng whether the approved Credit Llmlt haa been exceeded. 
2.1. Right to Convert Past Due Una of Credit to a term loan 
You agree. in the euent of cSetiriquency, but notwfthin the 90 days or the Initial draw, that the Lender can at its sole dl.scretlo11 
(Without notfca}, but may no~ convert amounts OWing Into a term loan of six (6) payment a in dura11on. The payments wnl be 
based on Your next due data a"d there will ba 30 daya between payment dates. lntare&t will conti11ue to accrue at 0.1641% 
per day (59.9~ APR) for the duration of the terrnJoan. Whether arnot Trlmor Annuity Focus ltd. Partnership #5 has elected 
to convent a past due Una of Credit to a term loan previously thelendef doea 1101 walva the ri;ht lo do so in tha future. 

2.9. Fees 
You :agree to pay allfeaa appDcable to Your Una of Credit Including the fees set out In this Credit Agreement Thete fees 
mav be ctiangeo by the Lender or supplemented upon ~lsion of ,0 day a prior written notice to You. 

3. Ac;ceseilng Your Una of Credit 

J.1. Gtnvrally 
You may access Your Llne of Credit through a financial il'&titution'a depoalt account deaignated by Vou or by Visiting a The 
Cash Stcre branch. We may !'&quire a separate agreement for the use cf any method to access Your account. 

3.2. Authorized usage 
You agrte that You ate liable for any transaction on Your account ~t ;esiJUaln a withdrawal of a L!ne of Credit amount 
whether or not authorized by Vou. You agree to immediately nottfy us of any unautharized use c1 Your account that results lt1 
a withdrawal on Your line of Credit. 

4. Statementa 
4. t. Statementa 

Unles• the balance on Your Une ofCr&dit Ia :.ere (0) and no payments have been mad!' Qn Your Una of Credit, we will 5and 
You a bil~ng atstemen1 ("Slatement11

) al the last adcress provided to l.l& as indicated on out recorda. Jf there Is mora then one 
borrower named on \hi$ Credit Agreement, any communication unt by us to one of You will be Qeemed sufficient 
communication to all of You. 
4.2. Veriflcatlon 
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YoU muu oadfr 1.\a prclmptfy Jf YOU·dO·nal·RUIVs.Your Sta«~ \o\ithfn liVen (7): d.ayl ohvhall You normally .r.CI)va Your 
Slalemiftt. ai:Vau ~ itDI.maie ear ·P&irnenfl raquh1ni we lUG not reapor\llbla.Jor losf.,mfidlmctecf ar lhtarcepted · 
Staternent.&,'J.pofl'.(~Cttpe'W.ch StallmentY~m11*t tavtew H. and: natfl~ rn writing wlthra"30 dayt ~ lhe S.tiro~ data 
of atty·d~ ..,..otcr;niuW~" fit &hat Sta~rn1nt. tfVou dtt nat natify utr u~AMi. U.Statemant and 
d amour¢~ po:.hld ·ao vour:un~ c:;r Ctedllwll bl.bfndfna tipG1 You. ~QWIJVer, If •n amount 11 eradlted Ia· YOW Perianal UM-· 
of Cradilln. error, wa m.y·rw~ru such credft at q.lllrie;. 
5~·ndq~tin., 

we miy ifnn or mQdltY. thil C~UttAareetnent .. tgm ttme ta time, up.m •uMM...,_ nota tQ You, 'Uillese ad•-* ntJtlee 1s 
req1.1"-«t.by _,,. You are tJeom«< ~o bave. accepted a~ atmendrnanta. or rnodiffcatlaos lf.., balihct rtmaln• 04litandlna cr 
YQU ~en Outl&lndlng Belance on Your Una of CrldH at= .the etftctCvt date of the amendment or mocfcbtlon. 
e. ~fJII tnrarmatron 
Yaut te(luBiit for ~r ute otYour Ur!e of Credl\ brcMtr .ervtc:eJ lnC!p!QCtuo~ provided brlhe Lender. ~ Your 
acknowlldaam•nl thlt'we will collect. uae and~ Your Pet'IOnl! Information ln accordaoce with cur colt•ctJon. use and 
dlsdoaur• ~tWernerit .. Details of our comtnltiJtonl to prolecttng. our cllel1f8~ ptfYacy are set out in our Prfvaey Cad e. A oapy of 
our Prlvaey sta!lment and Privacy Code .can be obtained lit www.ce.snatore.ca or by caiUng t -866-506-&136, 
You .uthora ua to eatablfah and maintain aftle of pemnal hiformatfan about Yo~.and obtain and exch•nQ.a from·ttme to 
tlmli llHnfDnn~ ai:Jcut You ·(lncludln~ tradlt lnfotmation) witt\. Tha Caah Stare. efflllata•. mwchanbl, arad.a~qta ana wlth 
an~ eradlt reporting &geM}, ctedll buraa~ pettOrJ orc:arpotatlon With whDfn Vcu. haw cr may, have flnanclal,.tl()ns cr 
supplier of 1eNkaa or benetrt.a refdng to Your Une of Crtdtl 8QCQu~ SIJGtt periOOS crcorpcqUCina ma~ ttlcfU<te, credit 
raporlfttg agen.cldt~ ·~Wcne agencies, bamffi, marketing ot adVartialnv agltlCiu or any olber party whom We dttem 
n~ In connltllan 'Nlfh the tervfalng.of Ull1 Unf of Cto<Htt 
1. Haldl 
Yo~;~ aaree thlt we may place a hoJd on 1ft)' Plvmentmtdl ta Your Una Qf Credtt anq to •uspend •ny tranucdona until wa 
confirm that the fund' are rece{ved by ua for such payment. We may ah.sa auapend the use of Your Une of Credit trwe 
IUiplct fraud or other lltegal actrvfty or'tha Une gf Credillt otharw!H operating rn breach or.thl'a CrsdR Agl1!ament 

e. GeneraJ 

8-1. Aulgnntenl· 

We may aall. a~;n, or tr&nlfer ~or any of our rf;hta and obftgatlona under this Credit Agra1tment at any Uma to a third partv 
or·lsaua aecuritlea bac:kad ~ ptHSanalllnea of credit (tnd~ Your Une of Credit). It we dcJ, wa. may dlsdOie fnformltlon 
abaul You and Yaur Una of Credit, lndudlng any ftnlnclal lnf~atian contatned 11'1 euppart of VaJJr application to 1 proposed· 
purchaler or ai_Signee Qf 1hll Credit Agrsament~·cr 1 ltU"fB of a securit~Zatfon ~Utd we rnay obtain a aedlt report on You ln 
connectfon wfth the~ tr~ns. 

1.2. TermlnaUon. 
ThiJ Credit Agreement~ be lmmldtatel1 tetmln.O by ua Without ncrtlce to You If: 
t) You faH 1cr make anr Mint mum Payment when required; 
il) Any amount owed • nm paid when dua; 
110 You (or any ofVou) bacama lnaalvenl or bankrupt, or a pellllon in bankruptcy Is filed~ 
lv} Vau .,.. athaiwJae tn default of any provlakm ot1hla AQteement or any atfler ag""'ment You (or any ot You) ha\la With 

U$, lnc:\1.1(/lngthe·aeeurtty ;ranl&d (If any) under tnla Creqit Agreement. 
It tttaa Agreement 11 terrnlttat9d (fDr wh&Jever reason);. 
A} AA·amounta due or be«j::fnlng di.le (whether pealed on Your Una of Credit or not). Including service and Interest charga1 

and fstr.t m~it be lmfl*flatet,t paid to ua; along With any interest calaulatad anhe appllcable lnterearrates payable 
undor 1hls Credit Agr.sement; 

B} We may Withdraw funcb iom any eceounts You holes with ut, In amounts necea1ary to satisfy any-and all amounts 
outstandJnglo ua; 

C) We are not obligated lo alloW any further draws; 
D) Vou agr~~e to pay, on demand, all court awarded expenses, costs and dlabvrsemonts that we may Incur H11he 

enfarcem~nl Of thl$ Credit Agreameot and the security gtanted, indUdln~ any court awarded legal· costs at~ between a 
aolidtcr and his own ~ on a full indfmntty basis; and-

E) You agr'e that lhe terminatkm of this Credit Agreement d:oe& not in any way affect our rights under the security 
granted. if any. 

For greater certainty, th~ suspenSion or termlnaUon of Your Line of Cr&dit wnl In now~ affect Your oblfgstfon to repay 
amounr. owed to Lis. 

8.3. RJghtto Cam;el 
You can· cancel this agi'Jiment by taiHng The. Cash Store in writing I hat You want ~o do $0, We can can~ lhl$ Credit 
Agreement without a reason by gMng You 10 days' written notice, but pnly after 90 days from the date. of account opening. 
You wiU be re$pa!'lsible·for maklng Your car.tinued payments or; if in default. paym&nl of the enl!re amo\Jnt duB et that time. If 
You cancel thia Creel~ Agreement You understand that You are &lJU required to repay the entire debt in full, InCluding any 
other amounts You owe, immediately after cancelation. 
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8.4. Right to Rescind 
You underttand a a a client You have a right to re~nd Your !.Ina of Credit Without advance notice w!thln 48 houra or the 
acceptance of tha Una of Credit by providing us with Your written requeat to rescind. You underatand that rescinding Your 
Una of CradH requlrea U1e complete repayment of the principal amount before tho Lender tormlna\8$ the Credit Agreement. 
The repaym.rn of theaa 1\lnds can bt given by Cash. Certified Cheque, Money Order or Cablt. 
8.5. Rlght ta cancel Optional Services 

You hava 1hr, right to ca'\Gel any optional aervlc;eu af a oonUnulng Of11Ure provtdad lo You by Tht Cesh Store, by providing 30 
daya nouca of cancellation to rna cesh sroAt. In lhe event You cnoose to cancel an gpttonal $ervfce, You will not be lfatlle tor 
any portft.r'l of lila aurvlce that ha& not been provtdad as afChe •tractive data of cancelation and You are entiUed to a refund 
for an;- chargat (or prc-ratrsd portion of) already paid for cancel ad &ervfces Where a portion of the aervJce ha& not bean 
provided. 

8.6. Notices 

We will send You statements and a1her communications by electronlo c;ommunlcatlon, altematlvelr by otdlnary malt at the 
moat recent addrasa that we have tor You i11 our records if ao requested in wrttlng. tf there Is mare than one of You, an~ 
cammunlcatfon to cne ofYou will be deemed wff'Jtlent communication 10 aU of You. Each communication we &end by regular 
man will be r,ioemed to have been received by You on theflfth (5th) day following the date that such communication Is 
deposited at • post office wllh ,postage properly paid, unless there Is a postal strike or otherdlarupUon affecting mall. ln the 
cue or a PQ$t.l disruption, You must contact ua to obtain Statement information In order to meet Your paymenl obligallons. 

8.7. Notte• and communlOallon 
Any etudroni~; communicatiOn ba1waen You alld the Lander wtn taka place accorctlnQ to the provlaloTls or this aectlon. The 
terrn ''electronic; communication" mean• any communicaUan of ill&lrudian& by lotephone, Wire or ather method of 
talecommunlcaUon or electronic ttansmiS&Ion, In clueing a facslmllt traosml$$1on or personal computer, ihe Lander will 
consider any electronic comm~nlcatfon apparently received from You or In Your name to be duly authorlied by You. You 
authorixe the lender to rely and act on any such ~mmunk:ation. If the ecmmunlca1lon is by facsimile transml&slon, the 
Lender will be nUlled to act upon any signature purporting to be Your slg11ature. If the Le11der trlea to \larify Your stgnature. on 
a facsimile llansrnfsston or thCD validity of any lnstructlcns aledronlcally cammurticated (though the Lender Is f1Qt obligated Ia 
da ao) and Is uneble to de:. sa to the Lender' a satlafictlon, the Len dar may delay in acting an ar refu&l!l to act on such 
lnatrucUons. The Lander may, at the Ynur request, rorward to You copies of any slatements,lnatrumenta aro1her documant& 
by facsimile or other elactranlc transmbiaion to tho number ar addr&&s provided by You from Ume to tfme. For mutual 
pratactian, the lender may record all telephone calli that N!late to the Lise of, or inc!ude lnstnlctlons relaUng to the use of, 1he 
U11e of Credit. You agrae that the lender's records regarding any electronic communication will be admissible fn any legal, 
admlnistratiwe cr other proceedings as If such records were original written documents. The Leocfe(s record$ wHl be 
conclusive proof of the lnforma11on contained In IUQh eleotronic communication&. 

B.B. Walvar 
tf we fan to exercise, ar delay in BJCercisfng any of1he rlghta lhat w~ have under this Credit Agreement or If. on any occaslon, 
we wal11e the rlgh1alhat we have under this Credit Agreement, It shall not be conBidered a waiver of any of our rights at any 
other lime or on any other occasion. 

8.9. Severability 

If any panio11 of this Credit Agreement is declared or deemed, for any reason. to be invana or unenrorceable, then the 
remaining por1Jons of lhis Credit Agreement &hall not be effeded aod shall remaln in fun force ana effe<:l 
8.10. Limitation Period Extanalon 
The limitation period for debt actionalo be taken out under this Credit Agreement is eJdended to ~Six (6) years from the later of 
the dates any default occurred or OUQilt to have been discovered by us. 

8.11. Limitation of Uabilfty 
You agree to release us from sny liability or claim, and we shall not be responsible for any claim, foss, demage (induding 
&J)ecial, Indirect or conaequentlal damage), or any lose or profit or revenues resulting from; 
~The use of the L..lne of Credit, or in connection with any transaction ar this Credit Agreement; 
B) Your failure lo provide complete and correct information ta us; 
C) Any systems or communications failure or rnslfunctlons: 
0) An'/ failure by us to act, execute or complete anv ln&tJuction due to anything beyond our reasonable contro\~ and 
E) Our actJ11g on Your lm.tructions, or on il'lsttuetions that appear to be from You. 

In no case wUI we be liable to You for any special, indirect, or consequential damages. 
You are not liable lor any amcuntr. drawn an tha Line of CredH through the card, in th& event of a lost or stolen cara after 
such ilme as: You ha~ reported tha card last or stolen to the lender 

9. Optional Payment Protection Plan 

If You have enrolled In tha optJanat Payment Protection Plan, then You acknowledge reteJVing a Certificate of Insurance 
setting out the various terms and condnfons appllcabJe la Payment Protection Plan for Your Line of Credit. 

E!ASIC 
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YCK,I also aureo thallht premiums payabft for Payment Protection Ptan may be deblte(i from the financial Institution &CCXlUnt 
Indicated In this Credit Agreement or such account aa we may agree te» from time to time. Your Payment PrclecUan Plan 
Insurance, unleaa You are In default. will automatically tranafer1o any non-reYOivlng fbced term repayment loan that Your line 
or Credit may be transferred to, provided that 1t the Ume of transfer. tne Outttandlng Balance of such loan Is not greater than 
lhe Credit Umlt on Your Une of Credit at that Hme. A certlftcate of Insurance WIR be provided to You at the time of the Initial 
tranafer. The PaymentProtectfon Plan premium ratels3.77% of Your outstanding balance, ehargod at ttretlme of any draw. 
Cove raga ia outlined In the aUadled Certlflcata of tnsumnca Of elected). 

NOTE: The Payment Protactlon Plan Ia not .vallabre ln 111 provinces. 

10. Choice of Law 
ThiS Credit Agreement aha II be govemed in accordance wttn the IIWiin force in the Province cf MB and You agree ta submit 
to the jurisdiction of the cauns of the Province of MB. 
10.1. HQdlnga 

The neadin~a to eat:h section d lhls Cmcflt Agraement are added for c;onvenlence only and do not change tha meaning of 
any Gsctlon afthla Credit Agreement 

10.2. Contact Number 
You m!Jy m~ke lnqulrle& about Your Line of Credit InCluding payment, balance and statement Information by contadlng The 
cash Store or by too free phone at: 1..a66·508·5035. 

MSIC cs_tcc_IIADS_~~,:I 
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287. 

288. 

S. Carlstrom - 66 

unfortunately, they live from pay cheque to pay 

cheque, and they seek to advance on the pay cheque 

through your company. Is that fair? 

A. Yes, the company lends against 

customers' income streams. 

Q. And it wouldn't be uncommon for 

customers to get a new borrowing to replace an 

existing borrowing when it comes due. Is that fair? 

A. Customers are required to repay 

their loan in full before they can take a new loan, 

but the general cycle is a payment and a reborrow, 

yes. 

Q. So people will ... the cycle is that 

when you have a customer, the customer often comes 

back? 

A. Yes, anecdotally we often hear that 

a typical customer goes through a period of six 

borrows, I guess you could say, six cycles before 

they move on. 

Q. Well, if you take a look, for 

example, at paragraph 175 of your affidavit, you 

indicate there in paragraph 175 that there is likely 

to be difficulty in collecting the Ontario loans, 

because you can't advance new money to 

customers ... to the customers who already owe you 
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290. 

291. 

292. 

293. 

S. Carlstrom - 67 

money, right? 

A. That's right, yes. 

Q. So you acknowledge that your ability 

to lend new money to existing customers impacts your 

ability to collect from those same customers? 

A. That's correct. 

Q. Right, and you talked about there 

being six cycles as one thing that anecdotally 

you're aware of? 

A. 

Q. 

Yes. It's multiple cycles, yes. 

And so just from the perspective 

of ... I'm now speaking, sir, about the prospective 

advances that might be made, that whether or not 

Cash Store remains in business as it is in Ontario 

will affect its ability to actually collect monies 

it advances, right? 

A. That's correct. 

Q. And you have indicated in paragraph 

175 that because you're no longer able to broker new 

loans in Ontario, it affects your collections in 

Ontario, right? 

A. 

Q. 

Yes, it does. 

And you'll agree with me, sir, that 

Cash Store, at this point in time, is in a 

distressed financial situation. Is that fair? 
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S. Carlstrom - 70 

Q. I think it's fair to say that by 

filing, the company is hoping to successfully 

restructure, right? Is that fair? 

A. That's correct. 

Q. And at this point, you don't know if 

that is going to happen or not. You're hoping it 

does, right, right? 

A. Yes. 

Q. And you'll agree with me, sir, that 

if you're unsuccessful in restructuring, and have to 

go out of business, it will affect your ability to 

collect amounts that you have lent to people 

already? It will be harder to collect those 

amounts. Isn't that fair? 

A. Yes. 

Q. So you'll agree with me, sir, that 

from the perspective of a third party lender whose 

money is now at risk, the risk to the third party 

lender today is greater than the risk was a year 

ago. Is that fair? 

MR. DACKS: He is not going to answer. 

MR. STALEY: Is that fair, sir? 

MR. DACKS: Don't answer that. We're 

not going to speculate on a risk to a third 

party. Perhaps you should rephrase your 
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S. Carlstrom - 71 

question. 

BY MR. STALEY 

310. Q. Let's try it this way. So you agree 

311. 

312. 

313. 

314. 

with me, sir, a year ago it was Cash Store 

Financial's practice ... first off, Cash Store 

Financial a year ago was carrying on business 

throughout the country, right, including in Ontario? 

A. That's correct. 

Q. And it had an expectation that it 

would continue to carry on business, right? 

A. 

Q. 

Yes. 

And the third party lender had 

protections which included the 17 and a half percent 

interest plus the capital protections that were in 

place at the time, right? 

A. Voluntary. 

Q. Such as they were. However you want 

to describe them, they existed, right? 

A. Yes. 

Q. Right, and you agree with me, sir, 

that to the extent the company is carrying on 

business actively, it's easier to collect fresh 

amounts that are advanced, right? 

A. Yes. So the collectability is 
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315. 

316. 

317. 

318. 

319. 

S. Carlstrom - 72 

definitely ... if the company was to cease operating, 

the ... I think it's fair to say that they would 

expect a lower recovery on the outstanding 

receivables. The collection of the receivables in 

large part depends on the branches physically 

existing and being open. 

Q. Okay, I think that answers my 

question. Thank you. So turn to paragraph 132, 

sir, of your affidavit. 

A. Sure. 

Q. In paragraph 32 (sic) you reference 

requests to return funds from two third party 

lenders. One is my client, and one is Trimor. 

A. Yes. 

Q. And you make reference to a 

requirement there to provide 120 days advance notice 

of reduced lending limits. Do you see that? 

A. 

Q. 

That's correct. 

And then you go on to calculate when 

the notices take effect. Do you see that? 

A. Yes. 

Q. And I'm not going to debate that 

with you, but is it my understanding, sir, from 

reading this, that as of the date the 120 days takes 

effect, that any third party funds attributable, for 
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May 21, 2014 ERIN VERONICA ARMSTRONG - 12 

account". Do you see that? Just take a minute 

to read that definition. You can also take a 

minute to read the definition of "designated 

broker bank account" . 

So do you understand here that under the 

broker agreement, if you look at the preamble, 

financier refers to Trimor? 

A. Yes. 

Q. And you understand that broker refers 

to Cash Store? 

A. 

Q. 

Yes. 

And you understand that customer 

refers to a customer of Cash Store or broker 

customer refers to a customer of Cash Store? 

A. Yes. 

Q. Okay. So to your knowledge, did Cash 

Store designate a broker account for receipt of 

funds from Trimor? 

A. There was an account that we had 

always advanced funds to. 

Q. Did you have any understanding that 

it was solely for the receipt of your funds? 

A. Our understanding is that it was 

solely for the receipt of third party funds. 

Q. Your funds or third party funds? 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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45. 

May 21, 2014 ERIN VERONICA ARMSTRONG - 13 

A. To my knowledge, third party funds. 

Q. And if you look at the definition of 

"designated financier bank account", that 

suggests a bank account that would be set up by 

the financier, you, Trimor; correct? 

A. From reading that, that sounds 

correct. 

Q. Okay. And I don't see a reference to 

any particular bank account designated by Trimor 

in your evidence. I take it that Trimor did not 

itself designate an individual or set up an 

individual bank account for receipt of funds from 

broker customers? 

MR. HARRISON: Just to clarify, though, it 

doesn't say, set up by the financier. 

BY MR. MERSKEY: 

Q. Did Trimor designate, whether set up 

or otherwise, an account for deposits of cash and 

cheques received from broker customers? 

A. Trimor didn't designate a bank 

account of Cash Stores. 

Q. Did Trimor designate a bank account 

of its own? 

A. Trimor ultimately has its own bank 

account which received funds. 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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May 21, 2014 ERIN VERONICA ARMSTRONG - 15 

was coming from interest on loans from the 

customers and retention payments. 

Q. Who was making the retention 

payments, Cash Stores? 

A. Correct. 

Q. And how were the amounts of the 

retention payments calculated? 

A. The amount of interest that was 

collected from customers on Trimor loans, if it 

did not meet seventeen-and-a-half percent, it was 

topped up with retention payments from Cash 

Store. 

Q. So you would get the interest that 

was collected from the customers on top of which 

you would get a payment from the company .that was 

the retention payment? 

A. If the interest from the customer 

didn't reach seventeen-and-a-half percent or ... 

Q. And from time to time, I take it that 

the interest from the customer alone did not 

reach seventeen-and-a-half percent? 

A. I can't really say. I don't know 

what the breakdown of that is. 

Q. Looking at your second affidavit, tab 

3 of your record, if you look at paragraph 6, 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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May 21, 2014 ERIN VERONICA ARMSTRONG - 17 

was not identical to the current form? 

A. 

Q. 

That's correct. 

And did the previous form contain any 

reference to a trust agreement or arrangement? 

A. I believe so. 

Q. And is it your belief that the 

current form contains any reference to a trust 

agreement or arrangement? 

A. Our understanding of the current 

agreement is that the processes were to remain 

the same. 

Q. That wasn't quite my question, Ms. 

Armstrong. My question was, is it your 

understanding that anywhere in the text of the 

current agreement there is a reference or a 

description of a trust agreement or arrangement? 

A. I'd have to review the agreement. 

Q. Sure. Let's go to it. It's back at 

tab A. 

MR. HARRISON: I think, just to shorten 

this up, I think we'll agree that we have not 

seen the word "trust" in that agreement. If we 

come to a different understanding, we'll let you 

know. 

MR. MERSKEY: Thank you. That will be 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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sufficient. 

BY MR. MERSKEY: 

Q. Do you remember the context of the 

e-mail from Mr. Zvonkovic, the discussions that 

it arose out of? 

A. Yes. There were some questions that 

we had around a confirmation from their auditor. 

Q. So I'm going to show you a document 

in a minute that starts off with an inquiry from 

Cash Stores to Trimor with respect to an audit 

inquiry by their auditor as to Cash Store's 

arrangements, and it's dated November 9, 2011. 

It includes a two-page questionnaire. 

MR. HARRISON: Thank you. 

BY MR. MERSKEY: 

Q. Is that the inquiry that you're 

referring to? 

A. Yes, I believe so. 

MR. MERSKEY: I'm going to mark that as 

Exhibit 1 on this examination. 

EXHIBIT NO. 1: Letter from Cash Store to 

Trimor dated November 9, 2011 with 

questionnaire. 

BY MR. MERSKEY: 

Q. So am I right in understanding that 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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your discussion with Mr. Zvonkovic arose as a 

result of this audit inquiry by the Cash Store 

auditors? 

A. I believe so, yes. 

Q. And they sent you some questions to 

answer and that sort of provoked a discussion 

about it? 

A. Yes. 

Q. I'm going to show you a second 

document which appears to be answers to that 

questionnaire signed by Kurt Soost on November 

14th, 2011, and Mr. Soost is the president of 

Trimor; correct? 

A. Correct. 

Q. And I take it that these are the 

responses of Trimor? 

A. I believe so, yes. 

Q. And I take it these were drafted in 

consultation with you? 

A. Yes. 

MR. MERSKEY: I'm going to mark that 

document Exhibit 2. 

EXHIBIT NO. 2: Answers to questionnaire 

signed by Kurt Soost November 14, 2011. 

BY MR. MERSKEY: 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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Q. And among other things in the 

document, you disagreed with the statement that 

the funding from Trimor could be used to pay 

general operating expenses. There's a statement 

that "Funds are only to be used for loans to 

broker customers"? 

A. 

Q. 

Correct. 

And you disagreed that the 

broker-lender arrangements allowed transfers of 

loans between groups of lenders. There's a 

statement that says: 

"There is nothing specific in the 

agreement itself to allow this." 

A. Correct. Sorry. 

Q. And I take it, from the 

contemporaneous e-mails, that you had a series of 

discussions with Mr. Zvonkovic himself about how 

to answer this questionnaire? 

A. Correct. 

Q. So I'm going to show you an e-mail 

string ending November 16th, 2011 from Mr. 

Zvonkovic to you. I'm going to mark that as 

Exhibit 3. 

EXHIBIT NO. 3: E-mail chain ending 

November 16, 2011 from Mr. Zvonkovic to 
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Ms. Armstrong and Mr. Dewart. 

BY MR. MERSKEY: 

Q. So the first -- do you want to take a 

minute to read the whole document? 

A. 

Q. 

Yes, please. 

Let's do that. 

A. Okay. 

Q. So starting with the first e-mail in 

the string which is from Mr. Zvonkovic to you on 

November 9th, which is the e-mail that's in your 

motion record ... 

A. Yes. 

Q. . .. was this e-mail in response to a 

discussion that you had with him outside of the 

e-mail chain? 

A. I can't recall exactly what the whole 

chain of events were. 

Q. It appears to me that he appears to 

be responding to some discussion that you've had. 

Is that a fair inference? 

A. Yeah. I'm not sure whether it would 

have been a phone discussion with me or someone 

else. I just don't remember all the 

circumstances. I apologize. 

Q. That's okay. And then you consulted 
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the below section is that all funds must 

be recorded in the Trust account and not 

limiting the use of funds." 

A. And sorry, your question was? 

Q. I'm saying I take it from that, that 

you would have been aware that Mr. Zvonkovic and 

the company, therefore Cash Stores, had a 

different view of how the funds could be used 

than the interpretation that Colby Dewart was 

setting out from the broker agreement? 

A. No, that wasn't my understanding. 

What I -- my understanding was just that the 

broker agreement didn't specify. 

Q. Well, Mr. Zvonkovic uses the words 

that the below section says the funds must be 

recorded in the trust account but not limiting 

the use of funds. 

MR. HARRISON: And she's given you her 

understanding. 

MR. MERSKEY: Mr. Harrison, it's a 

cross-examination. I get some leeway, thank you 

very much. 

MR. HARRISON: You asked her a question. 

She answered it. Is there a new question? 

MR. MERSKEY: Yes, there was a new 
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question. It was a question designed to get at 

the same evidence. Whether the witness 

misunderstood it or had a different view of it, I 

think it's entirely inappropriate to jump in that 

quickly. 

If we spend five minutes going around the 

same mulberry bush, you're welcome to jump in, 

but until then I'll thank you not to interfere in 

the cross-examination. 

MR. HARRISON: Then ask her a new 

question. 

BY MR. MERSKEY: 

Q. Did you get back to Mr. Zvonkovic and 

suggest that there was some limit on the use of 

funds? 

A. 

Q. 

there was? 

A. 

I believe so. 

And what limit did you suggest that 

It was always our understanding that 

the funds were not to be used for any other 

purpose other than making loans to customers. 

Q. And did you convey that in another 

e-mail somewhere? 

A. 

Q. 

I'm not sure where it is, actually. 

Okay. Did you discuss terms of an 
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163. Q. So I'm going to mark it as nine, but 

164. 

165. 

166. 

167. 

do you recall this e-mail? It's your e-mail? 

A. Yes. 

MR. HARRISON: I'm marking it number 9. 

EXHIBIT NO. 9: E-mail chain ending 

November 16, 2011 from Erin Armstrong to 

Kurt Soost and others (CH0001380). 

BY MR. HARRISON: 

Q. And in the e-mail that Michael 

Zvonkovic sends to you which in Exhibit 9 is at 

3:05p.m., do you see that one? 

A. Yes. 

Q. Do you see his comment about making 

amendments? 

A. 

Q. 

Yes. 

Do you recall what issue he is 

relating to -- referring to? 

A. So this is relating to the auditor 

confirmation again that we provided already, and 

number 1 and 4 of the confirmation, I just need 

to read them. 

Q. That's Exhibit 2. 

A. So ... 

MR. MERSKEY: What's the clarification 

question you're asking, Mr. Harrison? 
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RE-CROSS-EXAMINATION BY MR. MERSKEY: 

169. Q. So a couple of follow-up questions 

then with respect to that, just on the 

clarification point. 

170. 

171. 

172. 

173. 

So again, we're talking about the broker 

agreement as it was in 2012, not the broker 

agreement that was entered into in we're 

talking about the broker agreement as it was in 

2011. Correct? 

A. Correct. 

Q. Not the broker agreement that was 

entered into in 2012, correct? 

A. My understanding was that some of the 

changes to the broker agreement stemmed from this 

point. 

Q. Fine, but my question was, at this 

point in time, we are talking about amending the 

broker agreement in 2011; right? 

A. 

Q. 

Correct. 

Not the one that you're operating 

under today, which was the one that was entered 

into in 2012; correct? 

A. That's correct. 

Q. And you'll recall that in your 

examination earlier this afternoon, we did in 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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chain, and I'm happy to have you mark it as 

Exhibit 9. 

My recollection about the discussion of 

the segregation of funds was on a separate topic, 

which is why I'm a bit uncomfortable in you 

putting an additional question to her. 

MR. HARRISON: Well, I'm going to let the 

witness answer the question about clarifying the 

discussion that was had in the e-mail. If you 

object, that's fine. We can deal with that 

before His Honour, but I'm going to put the 

question to her. 

BY MR. HARRISON: 

Q. So does this help clarify? 

A. Yes, it does. So point 1 that he is 

talking about, we had asked for a clarification 

on that point because the auditor's confirmation 

states that funds could be used for operating 

expenses, and our understanding is that they were 

not to be used for any other purpose. 

Cash Store agreed and said they would make 

the necessary amendments on the broker agreement 

effective as the beginning of the date when the 

broker agreements were signed to clarify the use 

of funds that wasn't defined. 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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From: 
Sent: 
To: 
Cc: 

Subject: 
Attach: 

Hi Erin and Colby, 

Michael Zvonkovic <michael.zvonkovic@csfinancial.ca> 

Wednesday, November 16, 2011 3:55PM 

Erin Armstrong <earmstrong@trimorcapital.com>; Colby Dewart (ctd@bdplaw.com) 

'Kurt Soost' <ksoost@trimorcapital.com>; Bill Johnson <bill.johnson@csfinancial.ca>; 
Nancy Bland <nancy.bland@csfinancial.ca> 

RE: Sentence 

imageOO l.jpg 

Please note that our interpretation of the below section is that all funds must be recorded in the Trust account and not 
limiting the use of funds .. ~ere is what we propose for the amendment. 

Because the broker-lender agreement is silent on the use of the funds advanced by lenders, in relation to the auditor's 
first question on their confirmation letter, we proposed to Randy and he agreed that we add an addendum to the 
agreement that states; 

ulf any funds advanced by the lender under this agreement are to be used for any purpose other than loans to 
customers or the loan float, then before the funds are used for that purpose, written permission will be obtained by the 
broker from the lender." 

Please note that CSF has never used funds for any other purpose other than loans to customers or maintaining a loan 
float. 

Let us know ASAP, 

Mike 

From: Erin Armstrong [mailto:earmstrong@trimorcapital.com] 
Sent: Wednesday, November 09, 2011 3:53 PM 
To: 'Michael Zvonkovic' 
Cc: 'Kurt Soost' 
Subject: FW: Sentence 

Hi Mike, 

Given the seriousness around any misrepresentation made by us to investors we felt we needed to receive advice from 
our legal counsel around the terms of the agreements. Unfortunately he has advised us that we cannot sign off agreeing 
to this statement without being in conflict with what we have represented to our Limited Partners. I sincerely apologize for 
any inconvenience this may cause, the last thing that we want to do is make things more difficult for you. Please feel free 
to give us a call to discuss, we will wait to hear from you prior to submitting. 

Erin 

From: Colby Dewart [mailto:ctd@bdolaw.coml 
Sent: Wednesday, November 09, 2011 3:11 PM 
To: Erin Armstrong 
Subject: RE: Sentence 

Erin, 

You need to check "Disagree". Funds are only to be used for loans to broker customers. 
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Below is an excerpt from one of the Broker Agreements: 

"Broker shall account to Trimor with respect to all funds (i.e. funds paid by Trimor to 
Broker 
or funds received by Broker from Broker Customers or other third parties in relation to 
Loans) and 
Records from time to time received by Broker. All such funds and Records shall be received, 
and 
shall be segregated and kept apart by Broker, in trust for Trimor." 

As such, Broker has no ability to use any funds for its general operating expenses. 

Let me know if you need any further clarification on this. 

Colby 

From: Erin Armstrong [mailto:earmstrong@trimorcaoital.coml 
Sent: November 9, 2011 2:53 PM 
To: Colby Dewart 
Subject: FW: Sentence 

Colby, 

As per our conversation please see response suggested by Michael below. Please let me know if this is something we 
could do without causing any legal issues. 

Thanks, 
Erin 

From: Michael Zvonkovic [mailto:michael.zvonkovic@csfinancial.cal 
Sent: Wednesday, November 09, 2011 2:13PM 
To: Erin Armstrong (earmstrong@trimorcapital.com) 
Cc: ksoost@trimorcapital.com 
Subject: RE: Sentence 

Agree- As represented by Michael Zvonkovic they have not use the cash for general operating expenses and is under 
the trust conditions as outlined in the agreement. 

Michael M. Zvonkovic, CA 
VP Financial Reporting 

ji Description: CashStoreFinancial 
· Green with White back 

17631 -103 Ave. Edmonton, Alberta T5S 1N8 

Direct: 

Cell: 

Fax: 

E-Mail: 

(780) 408-5121 

(780) 906-8584 

(780) 408-5122 

michael.zvonkovic@csfinancial.ca 

The information and any files attached to this email are 
confidential and intended solely for the use of The Cash 
Store Financial Services Inc. and the intended recipient. 
Any disclosing, copying, or distribution of information 
within this email, without the expressed permission of the 



689 
writer, is strictly prohibited. 
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From: 
Sent: 
To: 
Cc: 

Subject: 

Attach: 

Hi Mike, 

Erin Armstrong <earmstrong@trimorcapital.com> 

Wednesday, November 16, 2011 5:27PM 

'Michael Z vonkovic' <michael.zvonkovic@csfinancial. ca> 

'Kurt Soost' <ksoost@trimorcapital.com>; 'Bill Johnson' <bill.johnson@csfinancial.ca>; 
'Nancy Bland' <nancy.bland@csfinancial.ca>; 'Colby Dewart' <ctd@bdplaw.com> 

RE: Sentence 

itnageOOl.jpg 
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I have sent the signed confirmation off to Linda Nelson based on the amendments to be made as per our conversation 
this afternoon with Colby at BD&P. Thank you for your time spent working through this with us. We can sympathize with 
the pressure that you are under and appreciate your understanding of our position. 

Thanks, 
Erin 

From: Michael Zvonkovic [mailto:michael.zvonkovic@csfinancial.ca] 
Sent: Wednesday, November 16, 2011 3:05PM 
To: Erin Armstrong 
Cc: 'Kurt Soost'; Bill Johnson; Nancy Bland; Colby Dewart (ctd@bdplaw.com) 
Subject: RE: Sentence 

Hello Erin, 

As discussed we will make the necessary amendments to the broker agreements to reflect #1 (as noted below) and #4 
on the confirmation to the satisfactory of Trimor. We can make these effective at the beginning of when the original 
broker agreements were signed. 

Thanks, 

Mike 

From: Michael Zvonkovic 
Sent: Wednesday, November 16, 20111:55 PM 
To: 'Erin Armstrong'; Colby Dewart (ctd@bdplaw.com) 
Cc: 'Kurt Soost'; Bill Johnson; Nancy Bland 
Subject: RE: Sentence 
Importance: High 

Hi Erin and Colby, 

Please note that our interpretation of the below section is that all funds must be recorded in the Trust account and not 

limiting the use of funds. Here is what we propose for the amendment. 

Because the broker-lender agreement is silent on the use of the funds advanced by lenders, in relation to the auditor's 
first question on their confirmation letter, we proposed to Randy and he agreed that we add an addendum to the 

agreement that states; 

"If any funds advanced by the lender under this agreement are to be used for any purpose other than loans to 
customers or the loan float, then before the funds are used for that purpose, written permission will be obtained by the 

broker from the lender." 
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Please note that CSF has never used funds for any other purpose other than loans to customers or maintaining a loan 
float. 

Let us know ASAP, 

Mike 

From: Erin Armstrong [mailto:earmstrong@trimorcapital.coml 
Sent: Wednesday, November 09, 2011 3:53PM 
To: 'Michael Zvonkovic' 
Cc: 'Kurt Soost' 
Subject: FW: Sentence 

Hi Mike, 

Given the seriousness around any misrepresentation made by us to investors we felt we needed to receive advice from 
our legal counsel around the terms of the agreements. Unfortunately he has advised us that we cannot sign off agreeing 
to this statement without being in conflict with what we have represented to our Limited Partners. I sincerely apologize for 
any inconvenience this may cause, the last thing that we want to do is make things more difficult for you. Please feel free 
to give us a call to discuss, we will wait to hear from you prior to submitting. 

Erin 

From: Colby Dewart [mailto:ctd@bdplaw.com] 
Sent: Wednesday, November 09, 2011 3:11 PM 
To: Erin Armstrong 
Subject: RE: Sentence 

Erin, 

You need to check "Disagree". Funds are only to be used for loans to broker customers. 

Below is an excerpt from one of the Broker Agreements: 

"Broker shall account to Trimor with respect to all funds (i.e. funds paid by Trimor to 
Broker 
or funds received by Broker from Broker Customers or other third parties in relation to 
Loans) and 
Records from time to time received by Broker. All such funds and Records shall be received, 
and 
shall be segregated and kept apart by Broker, in trust for Trimor." 

As such, Broker has no ability to use any funds for its general operating expenses. 

Let me know if you need any further clarification on this. 

Colby 

From: Erin Armstrong [mailto:earmstrong@trimorcapital.com] 
Sent: November 9, 2011 2:53 PM 
To: Colby Dewart 
Subject: FW: Sentence 

Colby, 

As per our conversation please see response suggested by Michael below. Please let me know if this is something we 



could do without causing any legal issues. 

Thanks, 
Erin 

From: Michael Zvonkovic [mailto:michael.zvonkovic@csfinancial.cal 
Sent: Wednesday, November 09, 2011 2:13PM 
To: Erin Armstrong (earmstrong@trimorcapital.com) 
Cc: ksoost@trimorcapital.com 
Subject: RE: Sentence 

Agree- As represented by Michael Zvonkovic they have not use the cash for general operating expenses and is under 
the trust conditions as outlined in the agreement. 

Michael M. Zvonkovic, CA 
VP Financial Reporting 

jl Description: CashStoreFinancial 
· Green with White back 

17631 - 103 Ave. Edmonton, Alberta TSS 1N8 

Direct: (780) 408-5121 

Cell: (780) 906-8584 

Fax: 

E-Mail: 

(780) 408-5122 

michael.zvonkovic@csfinancial.ca 

The information and any files attached to this email are 
confidential and intended solely for the use of The Cash 
Store Financial Services Inc. and the intended recipient. 
Any disclosing, copying, or distribution of information 
within this email, without the expressed permission of the 
writer, is strictly prohibited. 
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30. 

31. 

32. 

33. 

May 21 1 2014 SHARON FAWCETT - 10 

Q. And could you just turn to the 

beginning of the agreement to the preamble? And 

I see from there that "financier" is defined as 

McCann in this document? 

A. 

Q. 

Right. 

So under this definition it was up to 

McCann to designate a bank account for which loan 

receipts were to be deposited into. Is that 

correct? 

Correct. A. 

Q. And I take it if such an account was 

set up/ that you would have been the person 

responsible to do that? 

A. Yes. 

Q. And I take it that no such account 

was ever set up? 

A. During the course of the negotiations 

on this agreement/ I had asked if there were 

separate accounts for each individual broker that 

would be used to accumulate and track our funds 

received and distributed on the loans. 

I was advised by Michael Zvonkovic that 

that practice/ although it had been done in the 

past/ had changed with the new form of broker 

agreement and that there was to be one account 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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34. 

35. 

36. 

37. 

May 21, 2014 SHARON FAWCETT - 11 

that was to be used for all brokers, but it was a 

separate account, separate and apart from Cash 

Store's own accounts, and that we would be 

included in that for all of our loans and 

activities with Cash Store, and we would receive 

separate accounting for our piece of that broker 

account, but it was to only include broker funds. 

Q. So I'll come back to that, but just 

sticking with the agreement itself, you never did 

designate an individual account for receipt of 

McCann funds. Correct? 

A. I was told that I did not have the 

ability to do that under the new arrangement, 

so--

Q. The answer is then yes? 

A. Yes. 

Q. Thank you. 

A. I did not. 

Q. And did you object to the fact that 

you didn't have the ability to do that under the 

new arrangement? 

A. We were working within the 

arrangements that Cash Store had set up with its 

brokers, and we were advised that all of the 

brokers were being treated the same and were 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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1 having all of their funds deposited into one 

2 segregated account, and we agreed that that was 

3 fine on the assumption that it was only broker 

4 money that was in there. It was not part of Cash 

5 Store's operating account. 

6 38. Q. Did you discuss that assumption with 

7 Michael Zvonkovic? 

8 A. I did, and I was told that there was 

9 a separate bank account for that purpose. 

10 39. Q. Did you receive bank account records 

11 for that bank account? 

12 A. I did not. 

13 40. Q. Did you ask to? 

14 A. I did not. I did not expect to 

15 receive them because it would have included not 

16 only our information but information of other 

17 broker lenders, which we would not have been 

18 privy to. That's why we got the accounting 

19 reconciliations. 

20 41. Q. You got the accounting 

21 reconciliations to tell you what was being done 

22 with your holdings? 

23 A. Within that broker account, yes. 

24 42. Q. As long as you got those 

25 reconciliations, you were satisfied? 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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45. 
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48. 

May 21, 2014 SHARON FAWCETT - 13 

A. I didn't make any further inquiries 

into the bank account itself. 

Q. There's also in that document at 

paragraph G a definition of "designated broker 

account". Can you take a moment and read that, 

please? It's on page 502. 

Did you ever use that mechanism? 

A. Well, I believe there's maybe a bit 

of confusion between broker account and financier 

bank account. 

Q. Well, the document provides that the 

broker -- the broker is Cash Store, correct? 

A. 

Q. 

Right. 

And the document provides that Cash 

Store will set up a bank account for receipt of 

funds from the financier, in this case McCann? 

A. 

Q. 

Right. 

To provide to customers of Cash 

Store, correct? 

A. 

Q. 

Yes. 

So my question is, did you use that 

mechanism to provide funds to Cash Store to 

provide to its customers? 

Yes. A. 

Q. And as we've just been through, the 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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49. 

May 21, 2014 SHARON FAWCETT - 14 

designated financier account provided for a 

mechanism for receipts from customers to be 

deposited separately to McCann; correct? You 

seem to have another answer on the tip of your 

tongue, so I would like you to answer my question 

first, please. 

A. My understanding is that what we had 

was one account where receipts from customers on 

our accounts and receipts of the funds that we 

deposited with the broker were tracked so that 

when we put money into the account for Cash Store 

to lend to our customers, to lend our funds to 

its customers, the money went into that account. 

When funds were collected from customers to be 

repaid on our loans, the money went into that 

account. 

So basically it was one account for all 

broker lenders. So all of the cash activity for 

the brokers went through one separate bank 

account. 

Q. So just to understand the mechanism 

of how you provided the funds, it appears that 

you'd provide funds in fairly large tranches. 

Correct? 

A. Yes. 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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60. 

61. 

62. 

63. 

May 21, 2014 SHARON FAWCETT - 17 

A. No. 

Q. You also from time to time received 

assignments, not just from other lenders, but 

from Cash Stores itself; correct? 

Yes, I did. A. 

Q. And those funds would also have gone 

into this account, is that correct? 

A. My understanding is yes. 

Q. And were you aware as to whether 

funds from those receivables were going into that 

one account before they were assigned to you? 

A. If they were received from Cash 

Store, they wouldn't have been. 

Q. You said, "wouldn't have been. " 

you aware? 

A. No, I wasn't aware. 

Were 

Q. So it's possible that funds were 

corning generally from Cash Store customers into 

this account and being recycled for loans? 

A. My understanding is that would not 

have happened because that account was 

specifically for broker lenders, and Cash Store's 

loans would have been outside of that. 

When we were assigned loans by Cash Store, 

they were a sizeable amount, and I believe it 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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67. 

May 21, 2014 SHARON FAWCETT - 18 

only happened twice. We were assigned a full 

portfolio which we would have acquired from Cash 

Store, and those subsequent collections were all 

collected in our account. 

Q. When you say, "our account", you 

believed the -- you're referring to the account 

that you believed to be there for all brokers? 

handy? 

A. Yes. 

Q. Do you have your second affidavit 

MR. STALEY: It's in front of the witness. 

MR. MERSKEY: Thank you. 

BY MR. MERSKEY: 

Q. And at paragraph 3 of your affidavit 

you indicate that all capital R restricted cash 

would be placed in a designated broker bank 

account, that that was what was represented to 

you. Do you see that? 

That's correct. A. 

Q. But I take it that from the evidence 

you've just given me this morning, you understood 

that in fact it wasn't going into a defined 

designated broker bank account. It was going 

into this more central account that you've 

described to me? 

NETWORK REPORTING & MEDIATION (416) 359-0305 





1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

130. 

May 21, 2014 SHARON FAWCETT - 34 

Q. And as an accountant, you have an 

understanding of what the word "unsecured" means, 

I take it? 

A. This is a communication between 

Murray and Gord as opposed to a discussion with 

me. I had no involvement in those conversations. 

I have a different view of what the broker 

agreement contains and what the first lien 

agreement contained. 

131. Q. was it your view that you were 

132. 

receiving a 17.5 percent rate of return under the 

ultimate broker-lender agreement? 

A. My view was that we were -- under the 

broker agreement as it was finalized, we're 

entitled to receive a stated rate of interest of 

59 percent, but that historically, in order to 

have the third party lenders continue to make 

funds available, there was a general inducement 

amount that was traditionally made on a monthly 

basis in order to ensure that the broker lenders 

were receiving a return commensurate with the 

risk. 

Q. A general inducement paid by Cash 

Stores, correct? 

A. Yes. 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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39. 

40. 

41. 

May 21, 2014 J. MURRAY McCANN - 11 

Q. Right. But then you wanted to take a 

different higher rate of return of 17.5 percent 

if it was unsecured, correct? 

A. At this point, yes. 

Q. And I take it that you wanted the 

higher rate of return on the unsecured amounts 

being given to Cash Stores because there was a 

higher risk involved? 

Yes. A. 

Q. And the 17.5 percent rate of return 

from Cash Stores is ultimately what you 

understood you were getting under the broker 

agreement? 

A. No. It was -- my broker agreement 

was to be the same as what they had with 

Assistive. I had been -- I had a debenture with 

Assistive and Assistive was paying me 

fifteen-and-a-half percent, and I knew they were 

making over and above what they were paying me. 

So I wanted the same deal as what they 

had, which turned out to be 59 percent. 

Q. You understood Assistive to be paying 

you 15 percent but they were getting 59 percent? 

A. Yes. They were also subject to 

whatever the costs against that were, the bad 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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May 21, 2014 J. MURRAY McCANN - 12 

debts and so on. 

Q. And you had the same expectation for 

yourself? 

A. Yes. 

MR. MERSKEY: Subject to the position I 

expressed about the productions on Ms. Fawcett's 

examination and possible questions arising from 

this witness, I don't have any further questions 

for the witness on this examination. 

I understand that you would express the 

same position as you did on Ms. Fawcett's 

examination, Mr. Staley. 

MR. STALEY: Ahd more so because the 

witness hasn't produced any documents on this 

examination that you could possibly re-examine 

him on, but there you go. We will --we'll 

preserve our positions. 

MR. MERSKEY: You wish to take the 

position that the documents produced are only 

applicable to Ms. Fawcett's examination? 

MR. STALEY: They were produced on her 

examination. So if you had a question for her, 

you could have asked her. 

MR. MERSKEY: Shall I ask this witness 

that question, Mr. Staley? 

NETWORK REPORTING & MEDIATION (416) 359-0305 
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PART I - OVERVIEW 

I. Trimor Annuity Focus Limited Partnership #5 ("Trimor") seeks to assume 

administration of the Trimor Loans I and the Trimor Receipts2 (collectively, the "Trimor Loans 

and Receipts") to ensure that they do not vanish like the millions of dollars in Trimor's cash that 

has already disappeared. 

2. It is clear that Trimor owns the Trimor Loans and Receipts and other stakeholders should 

not be allowed to use nebulous preference claims as an excuse to lock the Trimor Loans and 

Receipts in a business with no future, which has huge realization costs and which, according to 

the Applicants' own evidence, cannot reasonably be expected to maximize recoveries. TrimOl· 

should be allowed to realize on its property in the most efficient and effective manner possible. 

3. The Applicants say they have already initiated an "orderly cessation" of their brokering 

business. Accordingly, they have no use for the third party lenders' funds. They are nonetheless 

insisting that the Applicants be entitled to collect the Trimor Loans despite the fact that, unlike 

other potential servicers, they are unable or unwilling to make new loans available to their 

former customers. 

4. The Applicants' own evidence is that their inability to make new loans in Ontario has 

resulted in their "ability to collect outstanding customer accounts receivable [being] significantly 

I "TrimOf Loans" means any loan in existence immediately prior to the effective time orthe Initial Order (in accordance 
with paragraph 34 of the Amended and Restated Initial Order): i) for which Trimor is listed as the lender; Ii) which are 
attributable to Trimor according to the Applicants' records; or (iii) which have been assigned to Trimor. (See paragraphs 3 
and 4 of the April 30,2014 Additional TPL Protection Order). 

2 "Trimor Receipts" means any amounts received by Cash Store from Customers in repayment of the Trimor Loans. 
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impairetf,.3 In fact, collections on the Trimor Loans decreased by 75 percent in Ontario from 

Januaty to March, 2014, and the prop011ion of Trimor Loans that are more than 30 days overdue 

increased from 0 percent as at Januaty 31, 2014 to 39 percent as at April 13, 2014.4 As 

highlighted in the Monitor's Third Report,S the difficulties in collecting on accounts in Ontario 

will now apply to all jurisdictions in which the Applicants previously operated the brokering 

business. 

5. In addition to this significant impainnent arising from the fact that the Applicants can no 

longer make new loans, the Applicants are also unable, or unwilling, to take all steps neceSSaIY 

to ensure collections on the Trimor Loans are maximized. The Chief Restmcturing Officer (the 

"eRO") has indicated that Cash Store's "ability to collect on Ontario brokered loans has been 

clirtailetf,6 and that outside Ontario he can only take "reasonable steps to effect the receipt of 

outstanding brokered loan receivables in a manner that preserves, to the extent possible, the 

value of the [third party lender] receivables,,7 The CRO has duties to a number of stakeholders, 

and is understandably concerned with the costs and management resources necessary to preserve 

the value of the Trimor Loans. However, his reluctance to take the necessary steps to maximize 

realizations should not prejudice Trimor. 

3 Affidavit of Steven Carlstrom sworn April 14, 2014 ("Carlstrom Affidavit") at para, 101; Motion Record oCthe 
Applicants at Tab 1. 

4 Report of Price wale rho use Coopers dated May 14,2014 (the "PwC Report") at p. 6 (internal); Motion Record ofTrimor, 
Tab 4. 

5 Monitor's Third Report at para. 39(c)(i). 

(, Affidavit of William Aziz sworn May 9, 2014 (the "Aziz Affidavit") at para. 26; Motion Record of the Applicants at Tab 
2. We understand that the eRO relies on the Applicants' interpretation of section 30.1 of the Payday Loan Act, 2008 
regulations for this position. 

7 Aziz Affidavit at para. 38. 
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6. Because Trimor owns the Trimor Loans, it is prepared to invest the time and resources 

necessmy to maximize recoveries. Doing so will assist the CRO and the Applicants by 

eliminating the cost and management resources needed to collect the Trimor Loans. The relief 

sought by Trimor would relieve the Applicants, the CRO, and the Monitor of this burden and 

allow them to focus on restructuring the parts of the business that the Applicants believe 

continue to be viable. It will also allow Trimor to realize the maximum recovelY from the Trimor 

Loans at its own expense. 

7. In the past two months, the third party lenders have seen the stated value of their loans 

and restricted cash reduced from approximately $42 million to less than half of that amount. 

Trimor is extremely concerned that if the issue of ownership is not determined on a timely basis 

and administration of the loans is not assumed by an independent party with the capacity to make 

new loans in regulated jurisdictions, then what little value is left will simply evaporate in a cloud 

of bad debts and fees. 

8. In light of the foregoing, Trimor respectfully requests that this Court grant a declaration 

that Trimor owns the Trimor Loans and Receipts, and order that Cash Store immediately transfer 

the Loans, and pay the Receipts, to Trimor or its designated administrator. 

PART II - THE FACTS 

9. Cash Store is a broker and lender of short-tenn loans. It also offers a range of other 

products and services to help its customers ("Customers") meet their day to day financial 

service needs.8 

B Carlstrom Affidavit at para 4. 
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10. Cash Store brokers loans on behalf of the Customers nnder broker agreements with third 

party lenders ("TPLs"), including TrimOf. TPLs directly lend to Customers or purchase loans 

that Cash Store has made to Customers9 

II. TrimOf transferred funds totalling $27,002,000 to Cash Store under the Broker 

Agreements (as defined below) and for the sole purpose of broke ring the loans to Customers (the 

"Trimor Funds,,).lo Other TPLs transfen-ed funds to Cash Store for the purpose of brokering 

loans to Customers (the "TPL Funds"). 

The Broker Agreements 

12. TrimOf is a pmiy to the following broker agreements with Cash Store (the "Broker 

Agreements"): II 

(a) broker agreement between TrimOf and The Cash Store Inc. ("TCSI") dated 

FeblUary 1,2012 and made as of June 5, 2012; and 

(b) broker agreement between TrimOf and 1693926 Alberta Ltd. dated September 24, 

2012 and made as of June 5, 2012. 

The Broker Agreements are similar (if not identical) to the broker agreements that Cash Store 

has entered into with other TPLs, including 0678786 B.C. Ltd. ("067"). 

9 Carlstrom Affidavit at para. 76. 

10 Affidavit or Erin Armstrong sworn April 13,2014 (the "Armstrong Affidavit") at para. 9; Motion Record ofTrimor, 
Tab. 2. 

II Armstrong Affidavit, Exhibits "A" and "8", 
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Cash Store Expressly Stated that Trimor Owns the Trimor Loans and Receipts 

13. In or about Janumy 2012, TCSI offered $132.5 million in senior secured notes due in 

2017 through a private placement (the "Secured Note Offering"). Cash Store's Confidential 

Preliminary Canadian Offering Circular dated Janumy 12, 2012 ("Circular") for the Secured 

Note Offering advises potential investors that Cash Store "currently act[s] primarily as a broker 

of short-term advances between our customers and third-party lenders, the effect of which is that 

the loan portfolio we service is not financed on ollr balance sheet.,,]2 Cash Store further states 

that "the advances pl"Ovided by the third-party lenders are repayable by the clistolller to the 

third-party lenders (lIId represent assets of the lenders; accordingly, they are not included on 

our balance sheet.,,[3 

14. Cash Store repeated this express statement in its recent financial statements: When the 

Company acts as a broker on behalf of income earning consumers seeking short-term advances, 

the funding of short-term advances is provided by independent third party lenders. "The 

lIdvances pl"Ovit/ed by the third party lenders are repayable by the cllstolller to the third party 

lenders ami represent assets of the lenders; accordingly, they are not included on the 

12 Second Armstrong Affidavit sworn May 8, 2014 ("Second Armstrong Affid:tvif'), Exhibit "A" - Preliminary TeSI 
Circular at p. 4 (internal); Motion Record ofTrimor, Tab 3. 

13 Second Annslrong Affidavit, Exhibit "A" at p. 38 (internal). 
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Company's balance sheet.,,'4 At no time has Cash Store included the Trimor Loans as assets on 

its balance sheet. IS 

15. The Report of PricewaterhouseCoopers Inc. ("PwC") states that senior management of 

Cash Store expressly advised PwC that Cash Store has always considered the TPL Funds, such 

as the Trimor Funds, to be third party funds. '6 

Cash Store is Merely a Broker - Trimor is the Owner ofthe Trimor Loans and Receipts 

16. When Trimor Funds are deployed as loans to Customers the creditor or lender is Trimor 

and Cash Store takes a brokerage fee. The Supp0l1ing agreements and disclosure statemeuts 

signed by Customers name Trimor as the credit grantor and the Customer as the borrower for the 

Trimor Loans. '7 

17. In its own financial statements and affidavit evidence filed in this and another 

proceeding, Cash Store describes its relationship with the TPLs and Customers as follows: 

(a) Cash Store "acts as either a broker between the customer and the third-party 

lenders or as the direct lender to the customer;",8 

14 Second Armstrong Affidavit, Exhibit "A" - Noles to the Consolidated Financial Statements for the twelve and fifteen 
months ended September 30, 2011 and September 30, 20 I 0 at p. F-ll; Exhibit "8" - Financial Statements afTeSl for the 
fifteen months ended September 30, 2010 and for the year ended June 30, 2009 at p. 8; Exhibit "C" - Management's 
Discussion and Analysis ofTCSI for the three and twelve months ended September 30, 2011 at p. 26. 

15 PwC Report at p. 6 (internal). Affidavit of Murray McCann sworn April 22, 2014 (the "McCann Affidavit") at para. 4; 
Motion Record ofTrimor, Tab 8. 

Iii PwC Report at p. 6 (intemal). 

17 PwC Report at p. 6 (intemal). 

18 Second Armstrong Affidavit, Exhibit "A" - Preliminary TCSI Circular at p. 1 (internal). 
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(b) Cash Store "serves as an alternative to traditional banks, acting either as a broker 

between the customer and the third-party lenders or as the direct lender to the 

customer,,,19 , 

(c) Under the broker agreements, "the TPLs make loans to Cash Store's customers 

and Cash Store provides services to the TPLs related to the collection of documents and 

information from Cash Store's customers, as well as loan repayment services. Cash Store 

collects fees for brokering these transactions;,,2o 

(d) "When an advance becomes due and payable, the [Broker Customer] must make 

repayment of the principal and interest owing to the lender through [Cash Store], which 

remits such amounts to the third party lender;,,21 and 

(e) "[Cash Store] generates revenue by charging loan fees or broker fees and 

interest. .. The third party lenders earn revenue through the interest charged and collected 

on the short term advances to [Customers].,,22 

18. In the Circular, Cash Store describes the relationship as follows: 

(a) "The TPL Funds are deployed by Cash Store to broker customers, subsequently 

received by Cash Store as repayment for such broker loans (subject to loan losses), and 

then redeployed, repeating the process;,,23 

19 Second Armstrong Affidavit, Exhibit "A" - Prcliminaty TCSI Circular at p. 1 (internal). 

~Il Carlstrom Affidavit at para. 76. 

21 Second Armstrong Arfidavit, Exhibit "I" - Affidavit orc. Warnock swam September 30,2013 at para. 25. 

22 Second Armstrong Arodavit, Exhibit ")" - Affidavit ore. Warnock swom September 30,2013 at para. 26. 

7 1 1 
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(b) "Similar to what is described above for brokered payday loans, TPLs provide the 

funds for the line of credit, Cash Store arranges the line of credit, and Cash Store earns 

fees on these transactions;,,24 and 

(c) In a chart setting out the relationship of certain stakeholders to Cash Store, the 

TPLs' amount is listed as $42.0 million with the following note: "Consisting of the TPL 

Funds originally advanced, including funds deployed in brokered loans, Restricted Cash, 

and cumulative losses.,,25 

Trimor Could Refuse to Allow the Brokering of the Trimor Funds in its Sole Discretion 

19. At any time during the term of the Broker Agreements, Trimor had the right to reduce the 

funds it was willing to make available to Customers on 120 days notice. In other words, Trimor 

could reduce the funds it made available for brokering to $0 and effectively tenninate the Broker 

Agreements on 120 days notice to Cash Store?6 

20. The Broker Agreements further provide that Trimor may give notice to Cash Store that 

Trimor Funds that have not yet been advanced as loans to Customers should not be advanced. [n 

addition, Trimor is not obligated to approve any particular loan or amount ofloans?7 Lastly, as 

stated in more detail below, the Broker Agreements also provide Trimor with the right to transfer 

the Trimor Loans to another service provider. 

2J Carlstrom Affidavit at para. 78. 

24 Carlstrom Affidavit at para. 34. 

25 Carlstrom Affidavit at para. 58. 

26 Armstrong Affidavit, Exhibits "A" and "8" at S5. 2.2. 

27 Armstrong Affidavit at para. 13, Exhibits "A" and "B" at 5S. 2.3. 
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21. In its Circular, Cash Store advised potential investors Trimor could reduce or withdraw 

the Trimor Funds. The Circular states that "". our business will remain dependant on third-party 

lenders who are willing to make funds available for lending to our customers. There are no 

assurances that the existing or new third-party lenders will continue to make funds available 

to Ollr cllstoll1ers.,,28 

22. The TPLs, including Trimor, only made the TPL Funds available as a result of 

representations that the funds were segregated, held in trust, and used for only a specific 

purpose29 The TPLs relied on these representations by the Company, and, to the extent that these 

representations were false, it should not be able to rely on those misrepresentations to Trimor and 

the other TPLs' detriment. 

Trimor Assumed the Credit Risk of the Trimor Loans 

23. Cash Store's own evidence filed in this application is that, under the Broker Agreements, 

"the TPLs are responsible for losses suffered due to uncollectible advances.,,3o Section 7.1 of 

each of the Broker Agreements states that the TPLs assumed the credit risk of the loans (i.e. that 

Customers would not repay), unless a loan was not repaid as a result of Cash Store's improper 

performance under the Broker Agreements31 

21': Second Armstrong Affidavit, Exhibit "A" at p. 16 (internal). 

19 Second Armstrong Affidavit at para. 6, Exhibit "G" and AnTIstrong Cross-Examination Transcript, questions 58 - 64. 

)0 Carlstrom Affidavit at para. 77. 

31 Armstrong Artidavit, Exhibits "A" and "8" at para. 7.1 and Exhibit "I", Affidavit orc. Warnock at para. 25. 
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24. If the interest received by the TPLs was less than 17.5 percent of the TPL funds, Cash 

Store would make a payment to bring cash received up to 17.5 percent (a "Retention 

Payment"). Cash Store made the Retention Payments as an inducement to ensure that TPLs 

were receiving a return that was commensurate with the risk oflending32 

25. In its Circular, Cash Store advised potential purchasers of its bonds that "we have made 

the decision to voluntarily make retention payments to the third-party lenders as consideration 

for continuing to advance funds to our customers.,,33 Although the third-party lenders have not 

been guaranteed a return, "the decision has been made to voluntarily make retention payments to 

the lenders to lessen the impact of loan losses experienced by the third-party lenders.,,34 

26. Cash Store's practice of paying a retention payment to the TPLs implies that it 

recognized the need to compensate the TPLs for the use of their funds and to encourage the TPLs 

to continue to lend their funds to the Customers through Cash Store's brokerage.35 

27. The DIP Lenders/Bond Holders were well aware of this practice and took no issue with 

it. 

Cash Store Represented that it Would Not Fund Operating Expenses with Trimor Funds 

32 Transcript of Cross-Examination of Erin Armstrong on her affidavits sworn April 13 and May 8, 2014 held on May 21, 
2014 ("Armstrong Cross-Examination Transcript"), questions 53 - 55; Motion Record ofTrimor at Tab 6. Transcript 
of Cross-Examination of Sharon Fawcett on her affidavits sworn April!l and 22, 2014 held on May 21,2014 ("Fawcett 
Cross-Examination Transcript"), question 131; Motion Record ofTrimor at Tab 7. 

33 Second Armstrong Affidavit, Exhibit "A" at p. 17 (internal). 

34 Second Armstrong Affidavit, Exhibit "A" at p. 38 (internal). 

35 PwC Report at p. II (internal). 
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28. Cash Store advised Trimor that it would not use Trimor Funds for any purpose other than 

advancing loans in accordance with the Broker Agreements, unless Cash Store first obtained 

Trimor's written pennission36 Trimor always understood that Cash Store could not use Trimor 

Funds for the payment of Cash Store's general operating expenses.37 Cash Store also advised 

TrimOt' that it had "never used [Trimor Funds] for any other purpose than loans to customers or 

. .. I fl ,,38 mamtalllll1g a aan oat.-

29. In a 2011 report to its auditors, the issue of using the Trimor Funds for operating 

expenses was raised by and Trimor made it clear that Trimor Funds "are only to be used for 

loans to broker customers."J9 

30. Further, Cash Store's sworn evidence in a proceeding relating to one TPL is that the TPL 

Funds would be accounted for as restricted cash and that "no operating expenses are funded from 

any cash in the restricted cash account.,,40 Cash Store definitively stated that its "finance team 

monitors and reconciles the restricted and unrestricted cash accounts to ensure no operating 

expenses are funded by any cash in the restricted cash account.,,41 

.16 Annstrong Cross~Exall1ination Transcript, questions 97, 98, 168 and Exhibits "} ", "2", "3" and"9", 

37 Armstrong Cross-Examination Transcript, question 75. 

Jll Anllstrong Cross-Examination Transcript, Exhibit "3" and "9" . 

.19 Annstrong Cross-Examination Transcript, Exhibit "2", 

,10 Second Armstrong Affidavit, Exhibit "I" - Afndavit are. Warnock sworn September 30, 2013 at para. 36. 

~l Second Armstrong Affidavit, Exhibit "I" - Arridavit are. Warnock sworn September 30, 2013 at para. 36. 
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Trimor Funds Were Held in a Segregated Account 

31. Any Trimor Funds or other TPL Funds that were not deployed as loans to Customers 

were to be held separate and apart from Cash Store's general operating account. The Broker 

Agreements provide that all funds advanced by Trimor are to be held in a Designated Broker 

Banle Account, which is a Cash Store bank account that is "designated by [Cash Store] for the 

purposes of temporarily receiving funds from [TrimOl"]... before they are advanced to a 

[Customer].,,42 

32. Similarly, all payments made by Customers on account of any Trimor Loans are to be 

deposited into a Designated Financier Banle Account, which is "the bank branch and account 

designated by [Trimor] from time to time where (and into which) deposits of cash and cheques 

received from [Customers], in respect of such [Trimor] funded loans, are to be cleared 

(deposited) from time to time.,,43 

33. Cash Store advised another TPL, 067, that its funds would be held in an account that was 

separate and apart from Cash Store's own accounts and only contained TPL Funds44 

34. Until January 2014 a separate bank account was used for deposit ofTPLFunds, including 

the Trimor Receipts, and the payment of Retention Payments45 Cash Store's own evidence filed 

in another proceeding provides that TPL Funds were "pooled with all funds received from third 

42 Armstrong Affidavit, Exhibits A and B, s. I.I(g) "Designated Broker Bank Account". 

43 Armstrong Affidavit, Exhibits A and S, s. 1.1 (h) "Designated Broker Bank Account". 

44 Armstrong Affidavit at para. 17. AllTIstrong Cross-Examination Transcript, questions 39 - 41. Fawcett Cross
Examination Transcript, questions 33 - 38 and 48. 

45 PwC Report at p. 27 (internal). 
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party lenders" and were "segregated and accounted for in the general ledger restricted cash 

account.,,46 Funds loaned directly to Customers by TPLs were drawn from the pool of available 

TPL funds in the account and transferred to the Customers, Cash Store collected interest and 

loan repayments from the Customer on behalf of a TPL and deposited the funds into the pool.,,47 

Trimor understood that the Trimor Funds and Trimor Receipts were segregated and pooled in 

this manner.4R 

35, In addition, PwC has confirmed that when Trimor Receipts were collected, and not yet 

redeployed, they were segregated as restricted cash (the "Restricted Cash") on Cash Store's 

balance sheet. 49 

Cash Store Assured Trimor that it Held the Trimor Funds in Trust 

36, Cash Store also assured TrimOl' that it would treat the Trimor Funds as being held in trust 

for Trimor's benefit. In an email from Michael Zvonkovic (fonner Vice-President, Financial 

Reporting at TCSI) dated November 9, 20 II, Mr. Zvonkovic stated that Cash Store "have not 

use [sic 1 the [TPL Funds 1 for general operating expenses and is under the trust conditions as 

outlined in the [Broker Agreements]."so Trim01' always understood that Cash Store agreed to 

~(, Second Armstrong Affidavit, Exhibit "I" - Arridavit arC. Warnock sworn September 30,2013 at paras. 35 and 36. 

~7 Second Armstrong Affidavit, Exhibit "I" - Arfidavit arC. Warnock sworn September 30, 2013 at paras. 37 and 43. 

~R Second Armstrong Amdavit at para. 10. 

-19 PwC Report at p. 6 (internal): Affidavit of' Murray McCann sworn April 22, 2014 (the "McCann Affidavit") at para. 4; 
Motion Record orTrimor, Tab 8. 

~() Second Armstrong Anldavit at para. 6, Exhibit "G" - Email from Michael Zvonkovic dated November 9, 2011. 
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hold the Trimor Funds and Receipts in trust for its benefit51 Cash Store also represented to 067, 

another TPL, that it would hold 067's funds in trust and not co-mingle them with other funds. 52 

Broker Agreements are Terminated and Trimor is Entitled to Transfer Administration 

37. The CRO has detennined, in consultation with the Monitor, that it is necessary and 

appropriate to implement a cessation of the brokered loan business and cease brokering new 

loans in all jurisdictions in which the Cash Store operates53 Cash Store's intention to cease all 

brokered loan operations effectively terminates the Broker Agreements. 

38. Upon termination of the Broker Agreements, Trimor has the option to allow the 

Applicants to continue to administer the Trimor Loans, transfer the administration of them to a 

new service provider, or sell the Trimor Loans to a third party. Paragraph 6.4 of the Broker 

Agreements provides that: 

Upon the ending of the Tenn: 

a. Unless [Trimor] determines to appoint a new broker (as contemplated by 
Subsection 6.4(b)), [Cash Store] shall continue to provide the Broker Services 
with respect to all Loans still outstanding as at the end of the Te1111; 

b. If [Trimor] notifies [Cash Store] that [Trimor] is designating a new broker to 
handle the Loan portfolio (or [Trimor] is going to administer the Loan portfolio 
directly or sell the Loan portfolio) and demands that [Cash Store] deliver the 
Records related to the Loan portfolio, ICash Storej shall, unless and to the extent 
that the [Cash Store] elects to otherwise transfer the same under Section 2.10, 
immediately deliver to ITrimorj (or the new broker or owner designated by 
ITrimorj) all original Records related to all Loans and copies of all electronic 
files containing information relating to the Loans. ITrimorj (or any new broker 

51 AnTIstrong Cross-Examination Transcript, questions 64 and 95. 

52 McCann Affidavit at paras. 4 and 5. 

53 Aziz Affidavit at para. 29. 
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or owner) shall be entitled to contact and carl)' Ollt sllch realization actions 
agai11st the borrowers of the Loans which fTrim0l1 (or any new broker or 
owner) determi11es in its complete discretion. The exercise by [Trimor] of this 
right shall not diminish [Trimor's] right to recover from [Cash Store] as a result of 
breaches of this Agreement by [Cash Store] and to recover fi'om [Cash Store] 
under the indemnities set out in Article 7 (if applicable). [Emphasis added]54 

39. Trimor is accordingly entitled to treat the Broker Agreements as terminated and transfer 

the administration ofthe Trimor Loans immediately. 

Significant Prejudice to Trimor if the Trimot' Loans are not Transferred 

40. Cash Store's inability to broker new loans has already had a devastating impact on its 

ability to collect payments due on the Trimor Loans. If Cash Store no longer brokers loans, there 

is little incentive for Customers to repay.55 The CRO has already stated that the Applicants' 

"ability to collect on Ontario brokered loans has been curtailed.,,56 Cash Store admits that "the 

TPLs will likely encounter some difficulty collecting outstanding loans, as the Ontario Cash 

Store branches are currently unable to broker new loans for customers,,57 and "its ability to 

collect outstanding customer accounts receivable has ... been significantly impaired.,,58 

:;4 Armstrong Arfidavit, Exhibits "A" and "8" at paras. 6.4. 

:;5 Second Armstrong Arridavit at para, 12. 

56 Aziz Affidavit at para. 26. 

57 Carlstrom Affidavit at para. 175; Transcript of Cross-Examination or Steven Carlstrom held April 22, 2014, questions 
286-292.307 and 314; MOllon Record ofTrimor at Tab 6. 

5S Carlstrom Affidavit at para. 101. 
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41. In fact, both Trimor and 067 collections have been declining significantly since January 

201459 Trimor's collections in Ontario decreased by 75 percent from January to March, 2014, 

while its outstanding loan balance has only declined by IS percent during this same period. 

42. Trimor's loan position has also been declining rapidly since January 2014. The 

prop0l1ion of Ontario Trimor Loans that are more than 30 days overdue (the "Overdue Loans") 

increased from 0 percent as atJanuary 31, 2014 to 39 percent as at April 13, 201460 This decline 

was caused by Cash Store's inability to relend in Ontario and the same will occur in other 

jurisdictions now that the brokering business is being shut down. 

No Evidence of Prejudice to the Applicants if Trimor Loans Transferred 

43. There is no direct evidence of prejudice to the Applicants if Trimor takes the Trimor 

Loans, and the related customer infonnation, and commences collection activities to preserve 

their value. In fact, the only evidence is that this is what the Applicants agreed to when they 

entered into the Broker Agreements. 

44. As stated above, the Applicants have agreed that upon termination they would 

"immediately deliver to [Trimor] (or the new broker or owner designated by [Trimor]) all 

original Records related to all Loans and copies of all electronic files cOllfaining information 

relating to the Loans. [Trimor] (or any new broker or owner) shall be entitled to contact and 

carry Ollt sitch realization actions against the borrowers of the Loans which [Trimor] (or any 

59 PwC Report at p. 19 (internal). 

60 PwC Report at pp. 6 and 15 (internal). 
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new broker or owner) determines in its complete discretion." Trimor is simply seeking to take 

the steps that the Applicants have agreed to. This is in no way prejudicial to the Applicants. 

PART III - ISSUES AND LAW 

45. On this motion, the Court is asked to confirm Trimor's ownership of the Trimor Loans 

and Receipts and to allow Trimor or its agent to assume administration of the Trimor Loans to 

maximize realizations in accordance with Trimor's contractual rights. 

A. Trimor Owns the Trimor Loans 

46. The evidence clearly demonstrates that Trimor owns the Trimor Loans and Receivables. 

The Trimor Funds were made available and lent directly to the Customers pursuant to the Broker 

Agreements. Cash Store merely facilitated and brokered the Trimor Loans on behalf of the 

Customers. Cash Store did not acquire an interest in the Trimor Loans.!>1 

47. Although proceeds fi·OI11 the Trimor Loans and Receipts may have been co-mingled with 

other TPL Funds and Cash Store's general operating funds in breach of the terms of the Broker 

Agreements, the Trimor Funds have always been accounted for separately. The Trimor Funds 

were segregated with all funds received from third party lenders and accounted for as restricted 

cash. As a result, the Applicant's creditors and other stakeholders could always discern from 

(>l PwC Report at p. 6 (internal), Second Armstrong Affidavit, Exhibit "A" - Preliminary TCSI Circular at p. 1 (internal). 
Second Armstrong Arridavit. Exhibit "I" - Affidavit orc. Wumock swom September 30, 2013 at paras. 25 and 26. 
Carlstrom Arridavit at para. 76. 
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public sources the amount of Trimor Funds that were deployed as loans to Customers or held as 

a float for future loans.62 

48. The Bondholders, the DIP Lender, and the other secured lenders (collectively the 

"Secured Creditors") have always known the nature of the relationship between Cash Store and 

the TPLs. It is absurd for these parties to now claim that the Trimor Loans are property of Cash 

Store and thereby potentially subject the Secured Creditors' security interests. 

49. The Secured Creditors have benefitted from the broker fees paid on TPL loans for years. 

They had lmowledge that the TPL loans were being made with TPL Funds. They cannot 

complain about the state of affairs when things go badly for Cash Store. Further, the Secured 

Creditors should not be pennitted to benefit from Cash Store's breaches of its Broker 

Agreements. 

50. While the nature of the relationship between Trimor and Cash Store is not typical, the 

position of Trimor is analogous to that of a consignor of goods under a tme consignment or a 

purchaser of a tme sale of receivables. A secured creditor of a consignee of goods under a tme 

consignment or of a purchaser of receivables under a true sale has no interest in the goods or 

receivables consigned or sold. Similarly, the Secured Creditors have no interest in the TPL Loans 

or their proceeds. 

62 Second Armstrong Affidavit, Exhibit "I" - Affidavit ofC. Warnock sworn September 30,2013 at paras. 35 to 37, 43. 
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i) True sale of receivables 

51. The leading decision on the factors that a court should consider when determining 

whether a transfer of financial assets is a sale or loan is Metropolitan Toronto Police Widows and 

Orphans Fund v. Telus Communications Inc. ("Metropolitan,,).63 In Metropolitan, the Court 

considered whether the assignment of certain trade receivables was a true sale or a financing. 

While the issue in the present motion is not the nature of an assignment, the indicia of ownership 

set out in Metropolitan provides guidance on the factors to be considered when determining 

ownership of the Trimor Loans. 

52. The Court in Metropolitan set out the following factors as indicia of ownership: 

(a) The intention of the parties as evidenced by the language of the agreement and 
subsequent conduct of the pmties (para. 40); 

(b) Whether the risks of ownership are transferred to the purchaser and the extent and 
nature of recourse to the seller (para. 41); 

(c) The right of the seller to surplus collections (para. 51); 

(d) Certainty of detennination of the purchase price (para. 57); 

(e) The extent to which the assets are identifiable (para. 61); and 

(f) Whether the seller has a right to redeem the receivables on payment of a specified 
amount (para. 67). 

53. With respect to those factors, the Court noted the following: 

(,j (2003). 30 B.L.R. (3d) 288, 2003 CarswellOnl 168 (Sup. Cl.) rey'd on other grounds (2005) 75 OR (3d) 784; 5 B.L.R. 
(4th) 251 (ONCA) leave to appeal to sec refused. 
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(a) When interpreting a contract, one must look not only to the intention of the parties 

as expressed by the language of the contract itself but also to "the substance of the 

transaction and not merely to the form" (paras. 38 and 40). 

The Broker Agreements and evidence of all parties involved in the implementation of 
those agreements demonstrate that it was a brokering arrangement, not a financing 
agreement. 64 

(b) "In any true sale transaction, there must be a transfer of ownership risk to the 

purchaser. In the case of the sale of accounts receivable, the risk with regard to the non-

payment of the receivable must pass to the purchaser subject to whatever forms of 

recourse the purchaser may have against the vendor" (para. 41). 

TrimO!· took the credit risk on the TrimOf Loans and has over $8 million in bad loans in 
its loan portfolio according to Cash Store's records 65 The Secured Creditors take the 
position that any limited capital protection that Trimor was to receive from Cash Store 
was voluntary and, if they are to be believed, illusory. 

(c) The absence of a right of the purchaser to retain the surplus from collection of 

accounts receivable is not fatal to the transaction being categorized as a true sale (para. 

56). 

TrimOf received the principal and interest paid on the Trimor Loans66 

M PwC Report at p. 6 (internal). Second Armstrong Affidavit, Exhibit "A" ~ PrciiminaJY TeSI Circular at p. 1 (internal). 
Second Armstrong Affidavit, Exhibit "I" - Affidavit ore. Warnock sworn September 30, 2013 at paras. 25 and 26. 
Carlstrom Affidavit at para. 76. 

65 Carlstrom Affidavit at para. 77. Armstrong Affidavit, Exhibits "A" and "8" at para. 7.1 and Exhibit "I", Affidavit ofC. 
Warnock at para. 25. 

66 Transcript of Cross-Examination of Erin Armstrong on her affidavits sworn April 13 and May 8, 2014 held on May 21, 
2014 ("Armstrong Cross-Examination Transcript"), questions 53 - 55; Motion Record ofTrimor at Tab 6. Transcript 
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(d) While all the factors must be considered, whether the seller has a right of 

redemption is "the ultimate test to be applied to determine whether a particular 

transaction should be interpreted as a secured loan or as a true sale" (para 67). 

There is no provision in the Broker Agreements that allows the Applicants to redeem the 
TrimOl" Loans. Instead, under the Broker Agreements Trimor has the right both to take 
back its funds at any time on 120 days notice and to take over the administration of the 
Trimor Loans upon the termination of Broker Agreement.67 

54. The Court also made it clear that the fact that the seller acts as the collection agent is not 

inconsistent with a finding that the transaction was a true sale (para. 66). 

ii) Consignment olgood~ under a non-security "true" consignment 

55. The relationship of a credit broker and credit grantor outlined in the Broker Agreements 

is analogous to that of a non-security consignment, otherwise known as a "true" consignment. In 

a true consignment the supplier of the consigned goods retains legal title until goods are sold and 

title passes directly from the consignor to the ultimate purchaser. Similarly, the Broker 

Agreements establish a commercial and legal relationship whereby the funds available for 

lending to the Customers are supplied by the TPLs, like Trimor, who enter directly into a 

debtor/creditor relationship with each of the Customers. In differentiating between a 

consignment, which is in substance a security interest, and a true consignment which is not, 

courts have set out several key indicia. 

of Cross-Examination of Sharon Fawcett on her arficlavils sworn April 11 and 22, 2014 held on May 21, 2014 ("Fawcett 
Cross-Examination Transcript"), question 131; Molion Record ofTrimor at Tab 7. 

/17 Armstrong Afridavit, Exhibits "A" and "8" at 55. 2.2 and 6.4. 
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56. In Access Cash International Inc. v Elliot Lake and North Shore Corporation jiJr 

Business Development, the Court set out the following key indicia that differentiate a true 

consignment from a security consignment: 68 

a) The goods are shown as an asset in the books/records of the supplier and are not 
shown as an asset in the books/records of the merchant. 

b) It is apparent in the merchant's dealings with others that the goods belong to the 
supplier rather than the merchant. 

c) Title of goods remains with the supplier. 

d) The supplier has the right to demand the return ofthe goods at any time. 

e) The merchant has right to return unsold goods to the supplier. 

f) The merchant is required to segregate the supplier's goods from his own. 

g) The merchant is required to maintain separate books and records in respect of the 
supplier's goods. 

h) The merchant is required to hold sale proceeds in trust for the supplier. 

i) The supplier has the right to stipulate a fixed price or a price floor for the goods. 

j) The merchant has the light to inspect the goods and the premises in which they 
are stored. 

57. A number of the above indicia exist in respect of the relationship between TrimOl' and 

Cash Store, including the fact that Trimor has the right to demand the return of the Trimor 

Funds69 and the fact that Cash Store is required to segregate the TrimOl' Funds and were only 

allowed to use them for brokering.70 Further, the loan documentation in respect of the Trimor 

68 (2000),1 P.P.S.A.C. (3d) 209, 2000 CarswellOnt 2824 at para. 21 (Sup. CL) [Access Cash]. 

69 Annstrong Affidavit, Exhibits "A" and "8" at 55. 2.2. 

70 Armstrong Affidavit, Exhibits "A" and "8" at 55. 1.1 (g) and (h). 
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Loan is directly between the Customers and Trimor.' I Paragraph 4 of the April 30, 2014 order 

makes it clear that any non-Ontario loans that were advanced after that Order was made belong 

to Trimor. 

B. Trimor Should be Allowed to Realize on the Trimor Loans 

58. The Broker Agreements make it clear that upon termination Trimor has the option to take 

over the administration of the Trimor Loans.72 Despite this fact, the Applicants are seeking to 

trap the Trimor Loans with Cash Store and allow them to realize on the Trimor Loans m a 

situation where it is clear that Cash Store cannot maximize recoveries or minimize costs. 

59. Although the CCAA is broad in scope, its scope it not limitless and there are 

circumstances, such as here in respect of the TrimOl' Loans, in which the granting of a stay or 

continuation ofa stay is not justified. 

60. As Justice Tysoe said on behalf of the British Columbia Court of Appeal in Cliff.~ Over 

Maple Bay investments Ltd. v. Fisgard Capital Corp. ("C1!ffs"),73 

[ ... J the ability of the court to grant or continue a stay under s. II is not a free 
standing remedy that the court may grant whenever an insolvent company wishes to 
undertake a "restructuring", a term with a broad meaning including such things as 
refinancings, capital injections and asset sales and other downsizing. Rather, s. II is 
ancillmy to the fundamental purpose of the CCAA, and a stay of proceedings 
freezing the rights of creditors should only be granted in furtherance of the CCAA's 

71 PwC Report at p. 6 (internal). Second Armstrong Affidavit, Exhibit "A" - Preliminary TCSI Circular at p. I (internal). 
Second Armstrong Affidavit, Exhibit "I" - Affidavit ore. Warnock sworn September 30, 2013 at paras. 25 and 26. 
Carlstrom Affidavit at para. 76. 

n Armstrong Affidavit, Exhibits "A" and "8" at 55. 6.4. 

i3 2008 BeCA 323. 2008 CarswcllBC 1756 at para, 26. 
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fundamental purpose. 

61. The Applicants are seeking the COUIt's assistance to allow them to effectively terminate 

the Broker Agreements, but at the same time refusing to allow Trimor to mitigate its damages by 

assuming administration of the Trimor Loans in accordance with the terms of the Broker 

Agreement. This is not conduct that the CCAA stay was intended to accommodate and the Court 

ought not to extend the ambit of the CCAA stay in this manner to the prejudice of Trimor. 

62. Cliffs was cited with approval in a recent decision of the Ontario Superior COUIt in 

Romspen Investment Corporation v. 671IJ62 Canada Inc.,74 where the Court was faced with 

competing applications by the secured creditor for the appointment of a receiver and the debtor 

company for an initial CCAA order. In coming to the conclusion that an initial order ought not to 

be granted, Justice Brown made the following observationsJ5 

At a high level, a certain unfairness characterizes the plan of the CCAA Applicants. 
Under their plan, they would see the development of the Midland Condo Project to its 
end and use the unit sales proceeds to payoff Romspen in full and, evidently, to pay 
most of the amounts sought by the lien claimants. They would then develop out the 
other secured properties to propose a plan to the other unsecured creditors, but 
according to Soorty most of the unsecured debt consists of shareholders loans from 
Cocov and himself. Reduced to its essence, the plan seems to be no more than asking 
the court to impose on Romspen an extension of the term of the Loan beyond its 2-
year term and to allow management to continue operating as they have in the past. In 
other words, the CCAA Applicants do not propose the compromise of debt or the 
liquidation of part of their businesses - they want to carryon just as they have in the 
past. 

I accept the evidence of Romspen about the unfairness of such an approach. Romspen 
stated that it had "absolutely no confidence" in the ability of Soorty and COCOy to 
manage the affairs of the CCAA Applicants during any stay period, pointing to them 

74 2014 ONSC 2781, 2014 CarswcIJOnt 5836 [Roll1spenJ. 

75 Romspen at paras. 72 and 73. 
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letting the first general contractor on the Midland Condo Project, Dineen, place liens 
on it, and allowing subsequent contractors to do so as well [ ... ]. 

63. In concluding that CCAA relief was not appropriate in the circumstances, the Court also 

cited the decision in Dondeb Inc. (Re) ("Dondeb"),76 where the Court also determined that 

CCAA relief should not be granted to the applicant company. At the conclusion of his reasons in 

Dondeb, Justice Campbell stated as follows: 77 

The CCAA is a flexible instrument, which with judicial discretion, is capable of 
permitting restructuring, including in appropriate situations, liquidation. 

[n my view the use of the CCAA for the purpose of liquidation must be used with 
caution when liquidation is the end goal, particularly when there are alternatives 
such as an overall less costly receivership that can accomplish the same overall goal. 

64. [n his earlier decision in Romspen Investment Corporation v. Edgeworth Properties et 

al.,78 Justice Campbell determined that a better alternative in that case was to carve the applicant, 

who held a mortgage over certain of the debtor companies' real property, out of the CCAA 

proceeding, to make a declaration as to the validity and priority of the applicant's mortgage, and 

to permit the applicant to proceed with judicial sale/foreclosure proceedings in respect of the real 

propel1y subject to its security. Justice Campbell made this order over the objections of cel1ain 

investors in the debtor companies who challenged the validity of the applicant's security. 

65. Cash Store does not intend to cany out a restructuring of the brokering business. It 

intends to close that business down. In fact, it states in its materials that it has already 

", 2012 ONSC 6087, 2012 CarswcllOn( 15528 [Do/ldeb]. 

77 Dondeh at paras. 33 and 34. 

"2012 ONSC 4693, 2012 CarswcllOn( 10902. 
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commenced that process without prior consultation with the TPLs. There is no benefit to Cash 

Store continuing to administer the TPL Loans. There is, however, significant prejudice to 

Trimor and the other TPLs if the CCAA stay continues to stand in the way of the efficient and 

effective collection of the TPL Loans. This prejudice arises from, among other things: 

(a) the fact that the Cash Store cannot broker new loans, which will "significantly 

impair" its ability to collect the Trimor Loans; 79 

(b) the fact that the Cash Store intends to take no steps to collect in Ontario and only 

limited steps in other jurisdictions;8o 

(c) the potential for huge professional fees and other expenses associated with any 

liquidation conducted under the CCAA, and the projected fees for these proceedings in 

particular; and 

(d) the risk that Cash Store's restructuring may not succeed and that the task of 

collecting the Trimor Loans will be left for yet another future (and potentially costly) 

insolvency proceeding. 

66. The fundamental purpose of the CCAA is not advanced by permitting Cash Store to 

continue to administer the TPL loans as there is to be no restructuring of that business. 

67. Trimor should be allowed to take over the administration of its loans at its cost. 

79 Carlstrom Affidavit at para. 101. 

RO Aziz Affidavit at para. 38. 



- 27-

ORDER REQUESTED 

68. For the reasons set out above, TrimOl' respectfully requests that this Court grant a 

declaration that Trimor owns the Trimor Loans and Receipts, and order that Cash Store 

immediately transfer the Loans, and pay the Receipts, to Trimor or its designated administrator. 

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 30th day of May, 2014. 

Brett Harrison and Adam Maerov 
McMillan LLP 

Lawyers for Trimor Annuity Focus Limited 
Partnership #5 
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SCHEDULE "B" 
RELEVANT STATUTES 

Payday Loans Act, 2008 regulations 

30, I (I) A licensee shall not request or require the bon'ower under a payday loan 
agreement to do any of the following or suggest to the borrower that the bon'ower do any 
of the following: 

I. Repay or pay the advance or any part of it to the lender or anyone else until the 
end of the term of the agreement 

2. Pay the cost of borrowing or any part of it to anyone until the end of the term of 
the agreement. 

(2) A licensee shall not, directly or indirectly on behalf of any other person, request or 
require the borrower under a payday loan agreement to do any of the actions described in 
paragraph I or 2 of subsection (I) or suggest to the borrower that the borrower do any of 
those actions. 

(3) If a licensee contravenes subsection (I) or (2), the borrower is only required to repay 
the advance to the lender and is not liable to pay the cost of borrowing. 
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PART I - INTRODUCTION 

I. There are two issues on this motion and cross-motion. 

2. The issue on the motion is ownership of the outstanding loans ("TPL Loans") in 

the name of Trimor Annuity Focus Limited Partnership #5 ("Trimor") and the other 

third party lenders ("TPLs") at the time of the Applicants' CCAA filing, and the 

proceeds of those TPL Loans. 

3. The DIP Lenders to the Applicants (the "DIP Lenders") argue that they should 

benefit from the comingling of funds by the Applicants in breach of their Broker 

Agreements with the TPLs. The DIP Lenders suggest that as a result of the comingling 

of funds, the Cash Store converted the TPLs' property, the TPL Loans, into its own 

property. Despite, having had the benetit of full disclosure of the nature of the Cash 

Store's business model and its legal relationship with the TPLs at all relevant times, the 

DIP Lenders now argue opportunistically for the enlargement of the Applicants' estate 

for their benefit. 

4. The issue on the cross-motion is whether the Transactions (as defined below) are 

preferences under the appl icable legislation. 

PART II - THE FACTS 

737 

5. In determining the issue of ownership, it is important to carefully consider the 

facts. 

LEGAL_22447230.7 
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6. In reviewing the arguments made by the DIP Lenders, it must be remembered 

that when they decided to become creditors of Cash Store they were aware of the 

following facts, all of which were highlighted in a Preliminary TSCI Circular dated 

January 12, 2012 ("Preliminary TSCI Circular"): I 

(a) Cash Store acts "primarily as a broker of short-term advances between 

our customers and third-party lender, the effect of which is that the loan 

portfolio we service is IlOtjillllllced on our balance sheet ... ,,2 

(b) " our business will remain dependant on third-party lenders who are 

willing to make funds available for lending to our customers. There are no 

assurances that the existing or new tflird-party lenders will continue to make 

funds available to our customers. Any reduction or withdrawal of funds could 

have a significant material adverse impact on this pOition of our business ... ,,3 

(c) "The advances provided by the third-party lenders are repayable by the 

customer to the third-party lenders allli represent assets of the lenders; 

accordingly, they are not included on our balance sheet ... ,,4 

(d) "We have made the decision to voluntarily malie retention payments to 

the third-party lenders as consideration for continuing to advancejimds to our 

customers. The retention payments are made pursuant to a resolution approved 

I Second Armstrong Aflidavit sworn May 8, 2014 ("Second Al'ntstl'ong Affidavit") at para. 5 and Exhibit "A"
Preliminary TCSI Circular at p. 4 (internal); Motion Record ofTrimor, Tab 3. 
2 Ibid. at p. 4 (internal). 
3 Ibid. at p. 16 (internal) . 
.j ibid. at p. 38 (intemal). 
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by our board of directors (the "Board") which authorizes management to pay a 

maximum amount of retention payments per quarter, and the retention payments 

are recorded in the period in which a commitment is made to a lender pursuant to 

the resolution ... "s 

(e) "Wbile tbe tbird-party lenders bave /wt been guaranteed a retum, tbe 

decision bas been made to voluntarily make retention payments to tlte lenders 

to lessentlte impact OjlO(111 losses experienced by tbe tbird-party lellders ... ,,6 

7. From the above it is clear that the DIP Lenders were aware that the TPL Funds 

and Receipts were not assets of Cash Store and that the TPLs were receiving retention 

payments referred to above to the extent authorized from time to time by the Board of 

Cash Store. 

8. Despite this disclosure, the DIP Lenders are now claiming that because Cash 

Store commingled the proceeds of the TPL Loans, without the knowledge of the TPLs 

and in clear breach of the Broker Agreement, they have now been converted into an 

asset of Cash Store. 

9. They go on to argue that the receipt of the Retention Payments, which were fully 

disclosed, supports this argument because these voluntary, discretionary payments 

transformed a brokerage arrangement into a loan . 

.5 Ibid. 
(0 Ibid. 

LEGAL_22447230.7 
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10. Lastly, they claim that the TPLs did not bear any collection risk, which they say 

leads to the conclusion that the TPLs are creditors. This is patently false. As described in 

more detail below, according to Cash Store, almost a third of the Trimor loan pOlttolio 

has gone bad and there is little chance of collecting those loans. The risk of loss could 

not be more clear. 

A. Comingling of TPL Loans Proceeds 

11. It is uncontested that the Broker Agreements (i) provide for the proceeds of the 

TPL Loans to be segregated, and (ii) make it very clear that they are only to be lIsed for 

the purpose of broke ring loans to third parties. One of the reasons for this was that it was 

important fi'om a regulatory perspective that the funds being lent, and the TPL Loans 

themselves, did not belong to the Applicants. 

12. To the extent that the Cash Store comingled funds, it breached the terms of the 

Broker Agreements. Contrary to the assertions made by the DIP Lenders, there was no 

reason for the TPLs to believe that the Cash Store would breach the Broker Agreements 

and applicable regulatory requirements. 

13. The DIP Lenders, who are also pre-filing secured creditors of the Applicants, are 

now opportunistically attempting to use these breaches of the Broker Agreements as 

justification for confiscating the TPLs' property. 

14. The DIP Lenders argue that by comingling the proceeds of the TPL Loans with 

its own funds, Cash Store converted the TPL Loans into an asset of Cash Store. Their 

argument suggests that the Cash Store ought to be entitled to rely on its breach of the 

LEGAL_22447230.7 
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Broker Agreements, and if the DIP Lenders are to be believed, potentially applicable 

law, to convert the TPL Funds to a Cash Store asset. 7 

B. Retention Payments and Collection Risk 

15. The DIP Lenders correctly note that Cash Store's legal relationship with the 

TPLs is not exhaustively defined by the Broker Agreements. The conduct of the parties 

is also relevant. For example, the payment of voluntary retention payments and capital 

protection was not provided for in the Broker Agreements. As highlighted above, these 

payments and transfers were disclosed to all of Cash Stores creditors, including the DIP 

Lenders/bondholders/secured creditors and were approved by Cash Store's Board of 

Directors pursuant to resolutions passed from time to time, presumably in accordance 

with the Board's business judgment. 8 Despite an oblique reference to the contrary in the 

DIP Lenders' factum, there is not a shred of evidence that suggests that the Cash Store 

did not at all relevant times operate at arm's length from the TPLs. 

16. The reason for these payments is clear. This brokering model was very lucrative 

for Cash Store, which received a risk ti'ee 23% brokering fee upfront each and every 

time a loan was made. That meant that it made a risk li'ee profit on every transaction, and 

the TPLs assumed the borrower's credit risk.9 Without the retention payments, the TPLs 

7 The ex 11II7Ji causa doctrine prohibits a patty li'om bcnclitting lI'om its illegal or immoral conduct: Ralld/1(1I1'C1 v. 
-f20-J!3 !J.e. Ltd.. 2009 BCCA 602 at para. 66 citing Callada Cemellt LaFarge Ltd. v. British Columbia Ugh/weighl 
Aggregate Ltd .. 119831 I S.C .R. 45: Book of Authorities ofTri1110r. Tab I. This doctrine has been applied in the 
context orbankmptc), proceedings. In Re Bluebird COl]), [19261 2 D.L.R. 484. the Court confirmed that "no one can 
have the assistnncc orlhc Court in an attempt to place hil11scl r in better legal position by breaking the [aw," Book of 
Authorities ofTrimor. Tab 2. 
:; A!lidavit orStcvcn Carlstrom swom April 14.2014 ("'Carlstrom Affidavit"') at para. 85: Motion Record or tile 
Applicants at Tab I. 
'l RcpOt1 orPricewaterhollseCoopcrs dated May 14.2014 (the "PwC Rcporf') at p. 6 (internal); Motion Record of' 
Trimo!". Tab 4. 
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would have demanded the return of the TPL Loans and proceeds and deprived the Cash 

Store of an important source of revenue that could be used, among other things, to 

service its secured loans and bonds. 10 

17. To encourage the TPLs to continue to make the TPL Funds available for 

broke ring, the Cash Store decided from time to time to make Retention Payments. As 

stated by Mr. Carlstrom in his affidavit, "Under the broker model, Cash Store makes 

voluntary retention payments to the TPLs to encourage them to continue making funds 

available to Cash Store". II 

18. The Retention Payments made by the Cash Store were neither "fixed" nor 

"guaranteed". The Retention Payments were "voluntary" and could be made in any 

amount the Cash Store Board of Directors determined appropriate, which is evidenced 

by the fact that they fluctuated over time. 12 They were entirely at the discretion of the 

Cash Store and could be terminated unilaterally by the Cash Store at any time, as can be 

seen by the fact that, as the DIP Lenders state in their factum, "Cash Store elected not to 

make any volulltmy retention payments to the TPLs" after February 2014. 13 

19. While it is true that, as stated in Mr. Carlstrom's affidavit, the Retention 

Payments were made to "lessen the impact of loan losses",14 there is no doubt that the 

TPLs continue to have collection risk and suffered loan losses. In fact, the Applicants 

lO Carlstrom Affidavit at para. 85; Motion Record of the Applicants at Tab I. 
I! Carlstrom Affidavit at para. 85; Motion Record of the Applicants at Tab I. 
12 Trimor Distribution Summary, March 2014, DIP Lender Cross-Motion Record, Tab 2 
lJ DIP Lender Factum, para. 47 
14 Carlstrom Affidavit at para 84; Motion Record afthe Applicants at Tab I. 
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allege that Trimor experienced more than $8 million 111 loan losses according to Cash 

Store's records, 15 

20. The DIP Lenders inaccurately state at paragraph 27 of their factum that the 

reason that 0% of TrimOl"s loans were greater than 90 days past due is that Cash Store 

had "acquired all of TrimOl"s bad debt, insulating it completely from the credit risk of 

the payday lending products." This is simply wrong. The reason that 0% of TrimOl"s 

loans were more than 90 days overdue is that Cash Store wrote off all loans that were 

more than 90 days past due. The amount of loans that were more than 90 days past due is 

included in the "balance forward" shown in the Trimor portfolio summary as at March 

31, 2014 contained in the PwC Report. 16 

21. This is clearly stated in the PwC Report, "The current loan portfolio balance 

represents loans less than 90 days overdue" and "The balance forward [of $8,514,000] 

presented on the lender statement is comprised primarily of loans more than 90 days 

overdue". 17 PwC goes on to state that "The Company has acknowledged that loans more 

than 90 days [overdue] are more difficult to collect and have a low likelihood of being 

collected". 18 As a result, there is a low likelihood that TrimOi' will recover approximately 

30% of the amounts it has lent to Cash Store customers. This is a significant credit risk. 

l~ Pw(' Report at pp. 13 and 17. Trimor Motion Record. Vol. 3. Tab 4. 
!(, J>wC' Report at p. 13. Trimor Motion Record. Vol. 3. Tab 4. 
!7 Pw(' Report at p. 17: TrimOl" Motion Record. Vol. 3. Tab 4. 
IX PwC' Report at p. 18: TrimO!' Motion Record. Vol. 3. Tab 4. 
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PART III - ISSUES AND THE LAW 

22. The sole issue on the cross-motion is whether making payments to the TPLs is a 

preference under the legislation referred to by the DIP Lenders. 

A. The Brokering Business was not a Preference 

i. The TPLs are not creditors of the Cash Store 

23. The TPLs are not creditors of Cash Store with respect to the TPL Loans or 

proceeds of the TPL Loans. It is clear from both the Broker Agreements and the conduct 

of the patties that the TPL funds were made available by the TPLs solely for the purpose 

of brokering TPL Loans to third parties, and were not lent to Cash Store. 

24. The cases relied on by DIP Lenders to asselt a debtor-creditor relationship are 

either distinguishable or SUppOlt the TPLs argument that there is no such relationship. 

25. The DIP Lenders argue that the Retention Payments are "interest" and that this 

establishes a debtor-creditor relationship. The only "interest" that was required to be 

paid to the TPLs was to be paid by the Applicants' customers. In Trimor's case, the 

obligation to pay interest was set out in the loan agreements entered into between Trimor 

(not Cash Store) and the Applicants' customers. 19 The DIP Lenders have not introduced 

any evidence that any TPL Loans in the name of Trimor were made pursuant to 

agreements between Cash Store and its customers. There is no legal obligation for any 

customer of Cash Store that is a borrower under a TPL Loan in the name of TrimOl· to 

pay principal or interest to Cash Store. A customer's legal obligation to Cash Store is to 

pay a broker commission at the time a loan is made. 

26. As between Cash Store and Trimor, the risk of a customer failing to repay its 

loan remained solely with Trimor. The fact that Cash Store might unilaterally and 

19 PwC Report p. 10, Motion Record ofTrimor, Vol. 3, Tab 4. 
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voluntarily elect to offset all or a portion of the losses arising fi'om that risk from time to 

time in order to induce Trimor to leave the TPL Loans with Cash Store does not turn a 

broker relationship into a debtor creditor relationship. 

27. At paragraph 53 of their Factum. the DIP Lenders include a quote from 

Oosteri1rdTon Trusts which actually supports the TPLs position. It states that: 

[T]he debtor always remains liable to the creditor until the debt is paid. 
The trustee, however, is not personally obligated to compensate the 
beneficiaries if the trust property is lost other than through the trustee's 
own fault. 

28. That is exactly the case here. According to the Applicants, Trimor currently 

holds over $8 million in bad, or written off, loans in its loan portfolio. As provided in the 

Broker Agreement, Cash Store has no obligation to make TrimOl' whole unless it was 

negligent in its duties. 2o When the Broker Agreement terminates, all that the TPLs 

receive is the cash and loans in existence at the time of the termination, which includes 

all of the bad loans.21 Nothing in the Broker Agreements or in the Cash Store's conduct 

requires the Cash Store to make the TPLs whole for bad loans. The TPLs are at risk, not 

the broker, Cash Store. 

29. At paragraph 55 of their Factum, the DIP Lenders rely on Salo v. Royal Bank of 

Canada, where the Court held that "no direction or control was exercised,,22 over the 

property at issue. The facts of this case obviously differ from Salo. Trimor exercised 

~Il Aflidavil of Erin Armstrong swam April 13.2014 (the "Armstl'ong AffidlWiC) - Exhibits "A" and "13"', s. 7.1: 
r-,.'1otion Record orTrimor. Tab I. 
21 Armstrong Anidavil- Exhibits .. /\,. and "B. s. 6.4: Motion Record orTrimor. Tab I, 
22 1998 Be.l No. 999 (Bee A) al p. 2: Book or Authorities ofTrimor. Tab 3. 
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significant control over the TPL Funds, which included, but was not limited to, the fact 

that: 

(a) The Broker Agreements required the TPL Funds to be segregated from 

Cash Store's funds; 23 

(b) The TPL Funds could only be used for the purpose of broke ring loans to 

third parties;24 

(c) The TPLs retained the right to reduce the TPLs Funds available for 

brokering on 120 days' notice;25 

(d) Trimor had the legal authority to approve loans and specify the amounts 

of loans that were made to Customers;26 and 

(e) The TPLs had audit rights, which they exercised." 

30. In paragraph 54 of its factum, the DIP Lender relies on Outset Media Corp. v. 

Stewart House Publishing Inc. ("Outset,,).28 That case is also clearly distinguishable 

from the facts here. In Outset, "the parties entered into a contract that obligated the 

applicant to pay the respondent 75 percent (a fixed rate) of an amount invoiced to 

purchasers regardless of the ultimate sale price of the product. In contrast, Cash Store 

had no obligation under the Broker Agreement, or otherwise, to make the voluntary 

retention payments at a particular rate, or at all. 

23 Affidavit of Erin Armstrong sworn April 13,2014 (the "Armstrong Affidavit") - Exhibits "A" and "B", s. l.I(g) 
and (h). 
2~ Transcript or Cross-Examination of' Erin Armstrong on her allidavils swom April 13 and May 8, 2014 held on May 
21,2014 ("Armstrong Cross-Examination Tl'anscripf'), questions 97, 98,168 and Exhibits 'T', "2", "3" and"9"; 
Motion Record ofTrimor at Tub 6. 
25 Armstrong Affidavit, Exhibits "A" and "8" at 55. 2.2 and 6.4. 
26 Amlstrong April 13 Allidavit, at para. 13, Motion Record ofTrimor at Tab I and Armstrong Afllduvit at para. 13, 
Exhibits "A" and "B" at s. 2.3, Motion Record ofTrimor at Tab 6. 
27 Armstrong Affidavit at para. 13, Exhibits "A" and "8" at s. 5.1, Carlstrom Affidavit at para. 134 and Exhibit '·U". 
2M [20031 O.J. No. 2558 (C.A.); Book of Authorities ofTrimor. Tab 4. 
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3 I. The DIP Lenders have fundamentally mischaracterized what they refer to as the 

"basic foundation" of the relationship between Cash Store and the TPLs. The TPLs had 

no legal right to a specified rate of return on their capital and the TPLs assumed the 

credit risk of Cash Store's customers. 

32. The DIP Lenders' claim that Trimor made its funds "generally available to Cash 

Store in the running of its business" is also simply wrong. In fact, TrimOi' obtained an 

express statement ti'om Cash Store that it had "never used [proceeds of Trimor Loans 1 
for any other purpose than loans to customers or maintaining a loan fioat.,,29 Trimor also 

believed that the TrimOi' Funds were also separated from Cash Store's funds in a 

segregated account containing only TPL Funds. 30 

ii. If TPLs were Otherwise Creditors of Cash Store, the Proceeds of 
TPL Loans are impressed with a Trust 

33. To the extent that this Court finds that there is a creditor-debtor relationship 

between the Cash Store and Trimor, the TrimOi' Loans and Receipts are the subject of a 

"Quistclose trust". A "Quistclose trust" arises in the following circumstances: 

(a) Where the mutual intent of the parties is that the funds advanced be used 

exclusively for a particular use, the lender obtains an equitable right to see that 

the funds are applied for the primary designated purpose;31 and 

(b) If the primary purpose cannot be carried out, the question arISes if a 

secondary purpose (i.e., repayment to the lender) has been agreed expressly or by 

implication. If so, a secondary resulting "QuistcIose trust" arises for the benefit 

of the lender. 32 

2') Transcript ofCrossMExulllination of Erin Annstrong all her anidavils swom April 13 and May 8. 2014 held on May 
21. 2014 ("Amlstrong Cross-Examination Transcl"ipC). Exhibit "3"' and "9": Motion Record ofTrimor at Tab 6. 
30 Second Armstrong Affidavit at para. 10: Motion Record ofTrimor. Tab 3. 
JI Maple Homes COllado. 2000 BCSC 1443 at para. 47 citing lJarciays Bank Ltd. v. Qllis/close Investments Ltd. 
(1968). [1970] A.C. 567 (U.K.II.L.). 
J2 Maple !-lomes Canada. 2000 BCSC 1443 at para. 47 citing Barcko'S Bank Ltd. v. Quis{c/ose Investments Ltd. 
(1968).119701 A.C. 567 (U.K.II.L.). 
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34. Cash Store advised Trimor that it would not use TrimOl' Loans and Receipts for 

any purpose other than advancing loans in accordance with the Broker Agreements, 

unless Cash Store first obtained Trimor's written pennission.33 No such permission was 

ever granted. Cash Store also advised Trimor that it had "never used [Trimor Funds 1 for 

any other purpose than loans to customers or maintaining a loan floal.,,34 

35. The CRO has determined, in consultation with the Monitor, that it is necessary 

and appropriate to implement a cessation of the brokered loan business and cease 

brokering new loans in all jurisdictions in which the Cash Store operates. 35 Cash Store's 

intention to cease all brokered loan operations effectively terminates the Broker 

Agreements. 

36. Trimor and Cash Store expressly agreed that on termination of the Broker 

Agreements, the Trimor Loans and Receipts would, at the sole option of Trimor, be 

repaid to Trimor. 36 Accordingly, the Trimor Loans and proceeds ofTrimor Loans are the 

subject of a "Quistclose Trust" for the benefit ofTrimor. 

B. The Transfer of Loan Receivables to TPLs Was Not a Preference 

37. The DIP Lenders seek a declaration that two categories of transactions which 

occurred between the TPLs and the Cash Store constitute preferences: 

(a) Cash Store's designation of advances or loans in the TPLs' names; and 

33 Armstrong Cross-Examination Transcript, questions 97, 98,168 and Exhibits "1", "2", "3" and"9". 
34 Armstrong Cross-Examination Transcript, Exhibit "3" and "9", 
35 Affidavit of William Aziz sworn May 9, 2014 (the "Aziz Affidavit") at para. 29. 
36 Upon tennination of the Broker Agreements, Trimor has the option to allow the Applicants to continue La 

administer the Trimor Loans, transrer the administration of them to a new service provider, or sell the Trimor Loans to 
a third party. Allllstrong Affidavit, Exhibits "A" and "8" at paras. 6.4. 
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(b) Any assignment by the Cash Store to the TpLs of non-brokered loans 

made in Cash Store's name (the "Transactions"). 

38. By way of cross-motion, the DIP Lenders ask for the Court's assistance in 

reversing the Transactions in order, they say, to ensure that the proceeds of loans made 

or brokered by the Cash Store are available to all creditors in accordance with their 

respective priorities. This application has nothing whatsoever to do with "all creditors" 

of the Cash Store nor is it brought in furtherance of the policies and objectives of the 

CCAA. This is a blatant attempt by the DIP Lenders to summarily opportunistically 

scoop the TpL Loans and the proceeds of the TpL Loans to secure repayment of their 

DIP Loans and nothing more. The DIP Lenders lack both the standing and the legal 

basis to impugn any Transactions. This backend attack on the substance of the Broker 

Agreements and the regular course business practices between the TpLs and the Cash 

Store of which the DIP Lenders ("qua" DIP Lenders, pre-filing lien holders and pre

I1ling bondholders) were always well aware ought not to be countenanced by this Court. 

i. The DIP Lenders Lack Standing to Bring Preference Claim 

39. Creditors, such as the DIP Lenders, are not entitled as of right to impugn a 

payment as a preference in a CCAA proceeding. 

40. Under sections 95 and 96 of the BIA, a trustee in bankruptcy has the right to 

impugn a payment or transaction as a preference or transfer at undervalue. Section 36. I 

of the CCAA extends this right to a CCAA Monitor. It does not extend it to individual 

creditors of the CCAA estate unless the creditor complies with Section 38 and takes an 
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assignment of the claim. The Monitor has not challenged any transaction involving the 

TPLs as a preference. The DIP Lenders have not purported to take an assignment of the 

claim, nor would it be appropriate for them to do so in light of their express or implied 

consent to the ordinary course Transactions that they now complain of. 

ii. The Transactions are not void as Preferences 

41. Even if the DIP Lenders' motion was properly before the Court, the Transactions 

are not preferences or otherwise void under any legal theory advanced by the DIP 

Lenders in their cross-motion and factum or any other legal theory. The DIP Lenders 

seek to void or set aside the Transactions as: 

(a) preferences under section 95 of the BIA; or 

(b) void transactions under section 2 of Ontario's Fraudulent Conveyances 

Act and section 3 of Alberta's Fraudulent Preferences Act (AlbeI1a).37 

42. The DIP Lenders must, in order to successfully impeach the Transactions under 

any of these provisions, prove the following essential elements: 

(a) that the Cash Store was insolvent at the time of the Transactions; and 

(b) that the Transactions were made with the intention to prefer or that the 

Transactions were made outside the ordinary course of business of the Cash 

Store and for inadequate consideration. 

37 BIA, ss 95, 96; Fraudulent Conveyances Act, RSO 1990, c F.29 [FCA] s. 2; Fraudulent Preferences Act, RSA 
2000, c F·24 [FPA] ss. 2, 3. 
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43. The DIP Lenders have not proven any of these elements. 

C. DIP Lenders have Failed to Establish the Statutory Requirements for a 
Preference 

44. Under section 95 of the BIA, a trustee in bankruptcy (or a monitor in a CCAA) is 

empowered to attack certain payments, transfers of property or provision of services 

before the initial bankruptcy event with the intent of preferring one arms' length creditor 

(or multiple creditors) over others. 

45. A pre-CCAA-filing transaction with an arm's length creditor is void under 

section 95 if three conditions are met: 

(a) The transaction was made within the prescribed period; 

(b) The debtor was insolvent on the date of the impugned transaction; and 

(c) The debtor intended to prefer one creditor over another. 38 

46. For arm's length creditors, the prescribed period is three months before the date 

of the initial bankruptcy event. For non-ann's length creditors, the prescribed period is 

one year belore the date of the initial bankruptcy event. 

47. The BIA provides that test for determining whether non-related parties are 

dealing at arm's length is whether the "transaction at arm's length could be considered to 

Jl\ Keith G Collins Ltd v Calladiall Imperial Bal1k a/Commerce. 20 II MBCA 41 at para 19.268 Man R (2d) 30: Book 
of Authorities ofTrimor. Tab 9. Touche Ross Ltd v We/dwood a/Callada Sales Ltd. 48 CBR (NS) 83 at paras 3- 7. 
1983 CarswcllOnt 214 (Se) [Touche Rossl; Book or Authorities ofTril1lor. Tab 10. 
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be a transaction between persons between whom there are no bonds of dependence, 

control or influence, in the sense that neither of the two co-contracting parties has 

available any moral or psychological leverage sufficient to diminish or possibly 

influence the free decision-making of the other".39Notwithstanding a vague reservation 

of rights in their Factum, the DIP Lenders have not seriously suggested, nor have they 

provided any evidence to establish, that any of the TPLs did not operate at arm's length 

from the Cash Store. 

48. There is no evidence that either the Cash Store or Trimor have any moral or 

psychological leverage over one another that would diminish or possibly influence the 

free decision-making of the other. The DIP Lenders have not shown that the Cash Store 

and Trimor do not deal at ann's length. Therefore that three month period applies. 

49. Section 2 of the FCA requires the DIP Lenders to prove intent to "defeat, hinder, 

delay or defraud" creditors. For conveyances made for good consideration, the DIP 

Lenders must prove the fraudulent intent of both parties to the transaction. For voluntary 

conveyances, the DIP Lenders need to prove the fraudulent intent of the maker of the 

conveyance. 40 

50. In Albelta, the FPA sets out rules which are substantially similar to those in 

Ontario. Under section 3 of the FPA, a transaction is void if, within one year of the 

impugned transaction, an action is commenced to set it aside, the debtor company was 

39 BIA, s. 4(4); Abou-Rached, Re 2002 Bese 1022 at para 46; Book of Authorities ofTrimor, Tab 11. 
~o FCA, s. 2. 
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in insolvent circumstances or unable to pay debts in full or was on the eve of insolvency, 

and the transaction had the effect of giving a creditor a preference. Section 3 provides as 

follows: 

[3 Su~iccl to sections 6 to 9. every gift conveyance. assignment. transfer. delivery over or 
payment or goods. chattels or effects or of bills, bonds. notes or securities or or shares. 
dividends. premiums or bonus in any bank. company or corporation. or orany other 
property. real or personal. made 

(a) by a person at a time when the person is in insolvent circumstances or is unable to 
pay the person's debts in full or knows that the person is on the eve orinsolvcncy. 
and 

(b) to or !()!' a creditor and having the cITect of giving that creditor a preference over 
the other creditors orthe debtor or over anyone or morc oi"lhcl11. 

is. in and with respect to any action that within one year allcr the tnmsaclion is brought to 
impeaeh or set aside the transaction. void as against the creditor or creditors injured, 
delayed. prejudiced or postponed. 

51. While an intention to prefer need not be shown under section 3 of the FPA if the 

impugned transaction has preferential effect, bona fides transactions are protected from 

the ambit of the FPA at s. 6, which provides: 

6 Nothing in sections 1 to 5 applies to 

(a) a bona /ide sale or payment made in the ordinary course ortradc or calling to 
innocent purchasers or parties. or 

(b) a payment ormoney to a creditor. or a bona !ide conveyance. assignment. transfer 
or delivery over of any goods. securities or property, orany kind as above 
mentioned. that is made in consideration ora present actual bona fide sale or 
delivery of goods or other properly or ora present actual bona !ide payment in 
money_ or by way ofsceurity for a present actual bona !ide advance of money. 

if'the money paid or the goods or other property sold or delivered bear a fhir and reasonable 
relative value to the consideration for it. 

52. As described in greater detail below, all of the Transactions were in the ordinary 

course of business. 
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ii. No Evidence of Insolvency 

53. All of the statutory provisions pursuant to which the DIP Lenders ask the court to 

set aside the Transactions require the DIP Lender's to prove that the Cash Store was 

insolvent at the time the Transactions took place. 

54. A party seeking to have a transaction set aside on the basis that it constitutes a 

preference has the burden of proving that the debtor was in fact insolvent at the time of 

the impugned transaction. The court is not to presume insolvency41 

55. Pursuant to s. 2 of the BIA, "insolvent person" means 

a person who is not bankrupt and who resides, carries on business or has propelty in Canada, 

whose liabilities to creditors provable as claims under this Act amount to one thousand dollars, 

and 

(a) who is for any reason unable to meet his obligations as they generally become due, 

Cb) who has ceased paying his current obligations in the ordinary course of business as they 

generally become due, or 

(c) the aggregate of whose property is not, at a fair valuation, sufficient, or, if disposed of at 

a fairly conducted sale under legal process, would not be sufficient to enable payment of all 

his obligations, due and accruing due; 

56. In a recent decision of the Ontario Superior Court, it was held that despite the 

fact that the plaintiff was in default of their mortgage (failed to make payments for 13 

months), they were not insolvent under the BIA. 

57. An application under section 248 must be made by an insolvent person. The onus 

of proving insolvency is on the applicant, on a balance of probabilities. The definition of 

41 Keith C. Collins Ltd. v. Canadian Imperial Bank o/Colllmerce, 2011 MBCA 41 at para. 20; Book of Authorities of 
Trimor, Tab 9. 
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an "insolvent person" is found in section 2 of the BIA. Having regard to that detinition, 

although I am satisfied the Plaintiff is not bankrupt, carries on business in Canada, and 

has liabilities in excess of $ I ,000, there has been no evidence led upon which I could 

find it is unable to meet its obligations in the ordinary course of business, has ceased 

paying its current obligations in the ordinary course of business as they generally 

become due, or that the aggregate of its property is not, at a fair valuation, sufficient, if 

disposed of at a fairly conducted sale under legal process, to enable payment of all its 

obligations.42 

58. The DIP Lenders have not produced any evidence to show that the Cash Store 

was insolvent as of September 2013 or any time prior to April 14,2014. They have not 

shown that the Cash Store was unable to meet its obligations generally as they became 

due or that the Cash Store had ceased meeting its obligations in the ordinary course of 

business. 

59. The DIP Lenders have also not proven that, as at September 20 I 3, the aggregate 

of the Cash Store's property if disposed of at a fairly conducted sale under legal process, 

would not be sufticient to enable payment of all his obligations, due and accruing due. 

Simply referring to the book value of the assets and liabilities as stated on Cash Store's 

balance sheet is not enough to meet the burden. In King Petroleum Ltd., Re, 29 C.B.R. 

(N.S.) 76, the Ontario Superior Court noted as follows: 

I I To consider the question of insolvency under cl. (c) I must look to the 
aggregate property of the company and come to a conclusion as to whether or not 

·lZ 917-188 Ontario Inc. v. Sam Mortgages Ltd. 2013 ONSC 2212 at para. 38. 
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it would be sufficient to enable payment of all obligations due and accruing due. 
There are two tests to be applied: first, its fair value and, secondly, its value if 
disposed of at a fairly conducted sale under legal process. The balance sheet is 
the starting point, but the evidence relating to the fair value of the assets and 
what they might realize if disposed of at a fairly conducted sale under legal 
process must be reviewed in interpreting it. 43 

iii. The Transactions occurred in the ordinary course of business of the 
Cash Store 

60. All of the statutory provisions relied on by the DIP Lenders, with the exception 

of section 3 of the FPA require the DIP Lenders to show that the Cash Store intended to 

prefer the TPLs. However, section 3 of the FPA presumes a preference has occurred if 

the impugned transaction has the effect of preferring a creditor but transactions made in 

the ordinary course of the business of the debtors or payments given by the debtor in 

exchange for a benefit are exempted from the application of section 3 and the other 

avoidance provisions in the FPA. 

61. The debtor's intention and ordinary course of business are related concepts. If a 

transaction occurred in the ordinary course of the debtor's business or payment or 

transfer given in exchange for present consideration the presumption of intention that 

such transaction, payment or transfer constituted a preference is rebutted!4 

62. The fact is that the Transactions occurred in the ordinary course of business of 

the Cash Store in accordance with the Broker Agreements entered into by the Cash Store 

outside the review periods prescribed by the various statutes with the full knowledge of 

43 King Petroleum Ltd., Re, 29 C.B.R. (N.S.) 76 at para. II; Trimar Book of Authorities of Trimor. Tab 12 . 
.... SI. AIlJ1e~Nackall'ic Pulp Co. (Trustee oj) v. Logistec Stevedoring (Atlantic) Inc., 2005 NBCA 55 at para 13; Trimar 
Book of Authorities ofTrimor, Tab 17; L. W. Boulden and Geoffrey B. Morawetz, Houldell and Morawelz Bankruptcy 
and Insolvency Analysis, Bankruptcy and Insolvency Act ParllV (S5. 67-101.2), F§21 0 - Rebutting The 
Presumption; Trimar Book of Authorities, Tab 18. 
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the secured creditors and bondholders. Further the transfers of loan receivables were 

made for valuable consideration to encourage the TPLs to continue to make their funds 

available to the Cash Store, again with the knowledge of the secured creditors and 

bondholders. 

63. Intention requires an objective assessment of the debtor's intention at the time of 

the transaction. Justice Bastin furnished the quintessential statement of this test in Re 

Holl Molars Lld.: 45 

The test which I consider should be applied is an objective and not a subjective 

one, that is to say, the intention which should be attributed to the parties will 

always be that which their conduct bears a reasonably construed and not that 
which, long after the event, they claim they believe was present in their minds. 

64. In the present case, as in the Holt Motors case, the intention which should be 

attributed to the Cash Store is that which their conduct reasonably bears. The evidentiary 

record makes clear that the Cash Store did not intend to prefer Trimor through the 

Transactions. The Transactions were made in accordance with the Broker Agreements 

and the established practices between the TrimOl' and the Cash Store, both of which the 

DIP Lenders (qua DIP Lenders, pre-filing lienholders, and pre-filing bondholders) were 

well aware of. 

65. Payments in the ordinary course of business are usually made so that the debtor 

company can take advantage of favourable payment terms or to secure a continued 

supply of goods or services so that the debtor company can continue in business. In such 

.1:\ He /-Joltll/o/ars Ltd(I966). 57 DLR (2d) 180 at para 8. 56 WWR 182 (Mall QB) [Holt MotorsJ: Book orAulhorilics 
ofTrimor. Tab 13. TllOme Riddell v Fleishman, 47 CI3R (NS) 233 at para 26. 1983 CarswcllOnt 201 (Sup 0): Book 
of'Authorilics ofTrimor. Tab 14. 
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circumstances, the debtor company's expectation that the transaction would permit it to 

remain in business and buy some time to extricate itself from its financial difficulties 

will strongly militate against finding an intent to prefer.46 

66. In the present case, the Transactions bear none of the badges of fraud which the 

courts will often look at in reviewable transaction cases where there is often no direct 

evidence of intent. The Cash Store's secured creditors had notice of the business 

arrangements between Cash Store and Trimor, including the fact that Trimor retained 

ownership of the Trimor Loans and proceeds of the Trimor Loans. The secured creditors 

did not therefore suffer any prejudice. Rather, they benefitted from the risks of lending 

into a structure in which these TPL arrangements were in place. The Cash Store received 

the benefit of the broker fees earned on loans brokered to Customers with TPL monies, 

which were in turn used to make interest payments to Cash Store's secured creditors. 

The secured lenders cannot now seek to confiscate the Trimor Loans and the proceeds of 

the Trimor Loans simply because the inherent risks in their investments materialized into 

real losses. 

67. As set out above, the evidence of the TPLs is that they are, and have always 

been, the sole legal and beneficial owners of the TPL property. The Cash Store did not 

transfer their property to the TPLs. 

~(i Re AR Colqulloun & Son Ltd, [1937] WWR 222,18 CBR 124 (SaskKB); Book or Authorities ofTrimor, Tab 15. Re 
Norris (1994). 23 Alta LR (3d) 397 at para 7, 28 CBR (3d) 167 (QB), rev'd on other grounds (1996). 45 Alta LR (3d) 
I., 193 AR 15 (CA); Book of Authorities ofTrimor, Tab 16. 
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68. In their factum, the DIP Lenders allege that even Transactions entered into after 

the Initial Order was made constitute preferences under the BIA and/or voidable 

transactions under the FPA and FCA. In addition to the points made above, those 

transactions were entered into by the Applicants under the management of the CRO and 

the supervision of the Monitor and as expressly contemplated in the Initial Order and the 

Additional TPL Protection Order made in these proceedings. The DIP Lenders had 

notice of and consented to both of those orders. For the DIP Lenders to now argue that 

such transactions are improper is telling. 

PART IV - ORDER REQUESTED 

69. Trimor respectfully requests that the relief sought by the DIP Lender in the cross-

motion be dismissed with costs. 

ALL OF WI-IICH IS RESPECTFULLY SUBMITTED this 5th day of June, 2014. 

lEGAL_22447230.7 

Brett Harrison and Adam Maerov 
McMillan LLP 

Lawyer for Trimor Annuity Focus Limited 
Partnership #5 
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SCHEDULE "B" 
RELEVANT STATUTES 

Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3 

S.2: "insolvent person" 

a person who is not bankrupt and who resides, carries on business or has property in 
Canada, whose liabilities to creditors provable as claims under this Act amount to one 
thousand dollars. and 

(a) who is for any reason unable to meet his obligations as they generally become due, 

(b) who has ceased paying his current obligations in the ordinary course of business as 
they generally become due, or 

(e) the aggregate of whose property is not, at a fair valuation, sufficient, or, ifdisposed 
of at a fairly conducted sale under legal process, would not be sufficient to enable 
payment of all his obligations, due and accruing due; 

S.4(4): 

Question of fact 

(4) It is a question of fact whether persons not related to one another were at a particular 
time dealing with each other at ann's length. 

Preferences 

95. (I) A transfer ofproperty made, a provision of services made, a charge on property 
made, a payment made, an obligation incurred or ajudicial proceeding taken or suffered 
by an insolvent person 

(a) in favour ofa creditor who is dealing at arm's length with the insolvent person, or a 
person in trust for that creditor, with a view to giving that creditor a preference over 
another creditor is void as against - or, in Quebec, may not be set up against - the 
trustee if it is made, incurred, taken or suffered, as the case may be, during the period 
beginning on the day that is three months before the date of the initial bankruptcy event 
and ending on the date of the bankruptcy; and 

(b) in favour ofa creditor who is not dealing at ann's length with the insolvent person, 
or a person in trust for that creditor, that has the effect of giving that creditor a 
preference over another creditor is void as against - or, in Quebec, may not be set up 
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against - the trustee ifit is made, incurred, taken or suffered, as the case may be, during 
the period beginning on the day that is 12 months before the date of the initial 
bankruptcy event and ending on the date of the bankruptcy. 

Transfer at undervalue 

96. (I) On application by the trustee, a court may declare that a transfer at 
undervalue is void as against, or, in Quebec, may not be set up against, the trustee - or 
order that a party to the transfer or any other person who is privy to the transfer, or all of 
those persons, pay to the estate the difference between the value of the consideration 
received by the debtor and the value of the consideration given by the debtor - if 

a. the pmty was dealing at arm's length with the debtor and 

i. the transfer occurred during the period that begins on the day that 
is one year before the date of the initial bankruptcy event and that 
ends on the date of the bankruptcy, 

ii. the debtor was insolvent at the time of the transfer or was 
rendered insolvent by it, and 

III. the debtor intended to defraud, defeat or delay a creditor; or 

b. the party was not dealing at arm's length with the debtor and 

i. the transfer occurred during the period that begins on the day that 
is one year before the date of the initial bankruptcy event and ends 
on the date of the bankruptcy, or 

ii. the transfer occurred during the period that begins on the day that 
is five years before the date of the initial bankruptcy event and 
ends on the day before the day on which the period referred to in 
subparagraph (i) begins and 

(A) the debtor was insolvent at the time of 
the transfer or was rendered insolvent by it, 
or 

(8) the debtor intended to defraud, defeat or 
delay a creditor. 

Frauduleut Conveyances Act, RS.O. 1990, c. F.29 

Where conveyances void as against creditors 

2. Every conveyance of real property or personal property and every bond, su it, 
judgment and execution heretofore or hereafter made with intent to defeat, hinder, delay 
or defraud creditors or others oftheir just and lawful actions, suits, debts, accounts, 
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damages, penalties or forfeitures are void as against such persons and their assigns. 
R.S.O. 1990, c. F.29, s. 2. 

Fraudulent Preferences Act, RSA 2000, c F-24 

Preferential effect 

3 Subject to sections 6 to 9, every gift, conveyance, assignment, transfer, delivery over 
or payment of goods, chattels or effects or of bills, bonds, notes or securities or of 
shares, dividends, premiums or bonus in any bank, company or corporation, or of any 
other property, real or personal, made 

(a) by a person at a time when the person is in insolvent circumstances or is 
unable to pay the person's debts in full or knows that the person is on the eve of 
insolvency, and 

(b) to or for a creditor and having the effect of giving that creditor a preference 
over the other creditors of the debtor or over anyone or more of them, 

is, in and with respect to any action that within one year after the transaction is brought 
to impeach or set aside the transaction, void as against the creditor or creditors injured, 
delayed, prejudiced or postponed. 

6 Nothing in sections I to 5 applies to 

(a) a bona fide sale or payment made in the ordinary course of trade or 
calling to innocent purchasers or parties, or 

(b) a payment of money to a creditor, or a bona fide conveyance, 
assignment, transfer or delivery over of any goods, securities or property, 
of any kind as above mentioned, that is made in consideration of a present 
actual bona fide sale or delivery of goods or other property or of a present 
actual bona fide payment in money, or by way of security for a present 
actual bona fide advance of money, 

if the money paid or the goods or other property sold or delivered bear a fair and 
reasonable relative value to the consideration for it. 
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Court File No. CV -14-10518-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COlVIMERCIAL LIST 

THE HONOURABLE REGIONAL 

SENIOR JUSTICE MORA WETZ 

) 

) 

) 

TUESDAY, THE 15m 

DAY OF APRIL, 2014 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF THE CASH STORE FINANCIAL 
SERVICES INC., THE CASH STORE INC., TCS CASH STORE 
INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 
MANITOBA INC., 1693926 ALBERTA LTD. DOING 
BUSINESS AS "THE TITLE STORE". (each one and all of the 
above, collectively, the "Applicants") 

AMENDED AND RESTATED INITIAL ORDER 

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330 

University A venue, Toronto, Ontario. 

7/ r 
OJ 

ON READING the affidavit of Steven Carlstrom sworn April 14, 2014 and the Exhibits 

thereto (the "Carlstrom Affidavit") and the affidavits of Patrick Riesterer and the Exhibits 

thereto, and on being advised that the secured creditors who are likely to be affected by the 

charges created herein were given notice, and on hearing the submissions of counsel for the 

Special Committee, the DIP Lenders (as defmed in the Term Sheet (as defmed herein)), the ad 

hoc committee of holders of the Applicants' 11 \12% senior secured notes (the "Ad Hoc 

Committee"), FfI Consulting Canada Inc. ("FII") in its capacity as Monitor (the "Monitor") 

and such other counsel present, no other person appearing although duly served as appears from 

the affidavit of service of Karin Sachar sworn April 14, 2014 and on reading the Pre-Filing 
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Report of the Monitor dated Apri114, 2014, the consent ofFTI to act as the Monitor and the First 

Report of the Monitor dated Apri115, 2014, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. 

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their current and future assets, undertakings and properties of every nature and kind whatsoever, 

and wherever situate including all proceeds thereof, and including for greater certainty all cash 

held in the Applicants' accounts (the "Property"), subject to paragraphs 30 to 35. The 

Applicants shall continue to carry on business and use the Property, the Filing Date Cash (as 

defmed below), and the TPL Funds (as defmed in the Carlstrom Affidavit) in a manner 

consistent with the preservation of its business, including the making of brokered loans pursuant 

to the Applicants' past practices as modified by paragraphs 30 to 35 (the "Business"), and 

Property. The Applicants are authorized and empowered to continue to retain and employ the 

employees, consultants, agents, experts, accountants, counsel and such other persons 

(collectively "Assistants") currently retained or employed by it, with liberty to retain such 

further Assistants as it deems reasonably necessary or desirable in the ordinary course of 

business or for the carrying out of the terms of this Order. 
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5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the 

central cash management system currently in place as described in the Carlstrom Affidavit or, 

with the consent of the Monitor and the DIP Lenders, replace it with another substantially similar 

central cash management system (the "Cash Management System") and that any present or 

future bank providing the Cash Management System shall not be under any obligation 

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection 

or other action taken under the Cash Management System, or as to the use or application by the 

Applicants of funds transferred, paid, collected or otherwise dealt with in the Cash Management 

System, shall be entitled to provide the Cash Management System without any liability in respect 

thereof to any Person (as hereinafter defined) other than the Applicants, pursuant to the terms of 

the documentation applicable to the Cash Management System, and shall be, in its capacity as 

provider of the Cash Management System, an unaffected creditor under the Plan with regard to 

any claims or expenses it may suffer or incur in connection with the provision of the Cash 

Management System. 

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to or after this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay (excluding any change of control or similar termination payments without the 

consent of the DIP Lenders) and reasonable employee expenses (the reasonableness 

of which will be determined by the CRO (as defmed herein)) payable on or after the 

date of this Order, in each case incurred in the ordinary course of business and 

consistent with existing compensation policies and arrangements; and 

(b) subject to the terms and conditions of the debtor-in-possession loan facility (the "DIP 

Facility") as provided for in the Term Sheet, including the applicable terms therein 

that refer to the cash flow projections approved by the DIP Lenders pursuant to the 

terms and conditions of the DIP Facility (the "Cash Flow Projections"), the 

reasonable fees and disbursements of any Assistants retained or employed by the 

Applicants in respect of these proceedings, at their standard rates and charges. 

7. THIS COURT ORDERS that, subject to the terms and conditions of and availability 

under the DIP Facility and the Term Sheet, including the applicable terms therein that refer to the 
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Cash Flow Projections, and except as otherwise provided to the contrary herein, the Applicants 

shall be entitled but not required to pay all reasonable expeuses incurred by the Applicants in 

carrying on the Business in the ordinary course after the date of this Order, and in carrying out 

the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; 

(b) payment for goods or services actually supplied to the Applicants following the date 

of this Order; and 

(c) payments to critical vendors with the consent of the Monitor. 

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect of 

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and 

(iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected prior 

to the date of this Order but not required to be remitted until on or after the date of 

this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 
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creditors and which are attributable to or in respect of the carrying on of the Business 

by the Applicants. 

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, utilities and 

realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may 

be negotiated between the Applicants and the landlord from time to time ("Rent"), for the period 

commencing from and including the date of this Order, twice-monthly in equal payments on the 

first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of 

such payments, any Rent relating to the period commencing from and including the date of this 

Order shall also be paid. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as 

of this date, other than interest payments under the Credit Agreement (as defmed in the 

Carlstrom Affidavit) and the retention payments to TPLs (as described below), both as set out in 

the Cash Flow Projections; (b) to grant no security interests, trust, liens, charges or 

encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur 

liabilities except in the ordinary course of the Business. 

RESTRUCTURING 

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the term sheet governing the 

DIP Facility (the "Term Sheet") and the Defmitive Documents (as hereinafter defmed), have the 

right to: 

(a) permanently or temporarily cease, downsize or shut down any of their business or 

operations and to dispose of redundant or non-material assets not exceeding $25,000 

in anyone transaction or $75,000 in the aggregate; 

(b) terminate the employment of such of their employees or temporarily layoff such of 

their employees as they deem appropriate on such terms as may be agreed upon 
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between the applicable employer and such employee or, failing such agreement, to 

deal with the consequences thereof in accordance with applicable law; 

(c) pursue all avenues of refmancing of their Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material refinancing; 

and 

(d) in consultation with the Monitor, solicit non-binding letters of intent for the sale of 

the Business by May 15,2014 (or such later date as the Applicants, with the consent 

of the Monitor, shall determine) tbrough Rothschild Inc. ("Rothschild"), in 

furtherance of the mergers and acquisitions process described in the Carlstrom 

Affidavit, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business (the "Restructuring"). 

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords 

with notice of the Applicants' intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Applicants' entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Applicant, or by further Order of this Court 

upon application by the Applicants on at least two (2) days notice to such landlord and any such 

secured creditors. If the Applicants disclaim the lease governing such leased premises in 

accordance with Section 32 of the CCAA, they shall not be required to pay Rent under such lease 

pending resolution of any such dispute (other than Rent payable for the notice period provided 

for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to 

the Applicants' claim to the fixtures in dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and (b) at the 
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effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any 

such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the Applicants in respect of such lease or leased premises, provided that nothing 

herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection 

therewith. 

FINANCIAL ADVISORS 

14. THIS COURT ORDERS that the engagement of (i) Rothschild as financial advisor 

pursuant to the engagement letter dated February 20, 2014 and (ii) Conway MacKenzie 

("Conway") as [mancial advisor pursuant to the engagement letter dated January 29, 2014 are 

hereby approved. 

15. THIS COURT ORDERS that Rothschild is authorized to continue the mergers and 

acquisitions process as described in the Carlstrom Affidavit, in consultation with the Monitor. 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

16. THIS COURT ORDERS that until and including May 14,2014, or such later date as this 

Court may order (the "Stay Period"), no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the 

Applicants, the CRO, or the Monitor, or affecting the Business or the Property, except with the 

written consent of the Applicants and the Monitor, or with leave of this Court, and any and all 

Proceedings currently under way against or in respect of the Applicants or affecting the Business 

or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDmS 

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, finn, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 

Applicants, the CRO, or the Monitor, or affecting the Business or the Property, are hereby stayed 

and suspended except with the written consent of the Applicants and the Monitor, or leave of this 

Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any 

business which the Applicants are not lawfully entitled to carry on, (ii) affect such investigations, 
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actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

18. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Applicants, except with the 

written consent of the Applicants and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicants or statutory or regulatory mandates for the supply of goods 

andlor services, including without limitation all computer software, communication and other 

data services, centralized banking services, payroll services, insurance, transportation services, 

utility or other services to the Business or the Applicants, are hereby restrained until further 

Order of this Court from discontinuing, altering, interfering with or terminating the supply of 

such goods or services as may be required by the Applicants, and that the Applicants shall be 

entitled to the continued use of their current premises, telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case that the normal prices or charges for 

all such goods or services received after the date of this Order are paid by the Applicants in 

accordance with normal payment practices of the Applicants or such other practices as may be 

agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as 

may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

20. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of lease or 

licensed property or other valuable consideration provided on or after the date of this Order, nor 

shall any Person be under any obligation on or after the date of this Order to advance or re

advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order 

shall derogate from the rights conferred and obligations imposed by the CCAA. For greater 
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certainty, nothing in this Order shall prejudice the rights of the TPLs under their broker 

agreements (the "Broker Agreements") with the Applicants, or their right to assert any 

arguments in this proceeding in relation to the matters contemplated hereby. 

PROCEEDINGS AGAINST CRO, DIRECTORS AND OFFICERS 

21. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of the Applicants with respect to any claim 

against the directors or officers that arose before the date hereof and that relates to any 

obligations of the Applicants whereby the directors or officers are alleged under any law to be 

liable in their capacity as directors or officers for the payment or performance of such 

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Applicants or this Court. 

22. THIS COURT ORDERS that no member of the Special Committee nor the CRO shall 

have any liability with respect to any losses, claims, damages or liabilities, of any nature or kind, 

to any Person from and after the date of this Order except to the extent such losses, claims, 

damages or liabilities result from the gross negligence or wilful misconduct on the part of such 

member of the Special Committee or the CRO, as the case may be. 

23. THIS COURT ORDERS that B1ueTree Advisors Inc. be and is hereby appointed Chief 

Restructuring Officer of the Applicants ("CRO"). The CRO shall have the authority to direct the 

operations and management of the Applicants and the Restructuring, and the officers (including 

the executive management team of the Applicants) of the Applicants shall report to the CRO. For 

greater certainty, the CRO shall be entitled to exercise any powers of the Applicants set out 

herein, to the exclusion of any other Person (including any board member of the Applicants). 

The CRO shall provide timely updates to the Monitor in respect of its activities. 

24. THIS COURT ORDERS that the CRO shall not be or be deemed to be a director, officer 

or employee of any of the Applicants. 

25. THIS COURT ORDERS that (i) any indemnification obligations of the Applicants in 

favour of the CRO and (ii) the payment obligations of the Applicants to the CRO shall be 

entitled to the benefit of and shall form part of the Administration Charge set out herein. 
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26. THIS COURT ORDERS that any claims of the CRO shall be treated as unaffected in any 

plan of compromise and arrangement filed by the Applicants under the CCAA, any proposal 

filed by the Applicants under the BanJO"uplcy and Insolvency Act of Canada (the "BIA") or any 

other restructuring. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

27. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicants 

after the commencement of the within proceedings, except to the extent that, with respect to any 

officer or director, the obligation or liability was incurred as a resnlt of the director's or officer's 

gross negligence or wilful misconduct. 

28. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled 

to the benefit of and are hereby granted a charge (the "Directors' Charge") on the Property, 

which charge shall not exceed an aggregate amount of $2,500,000 as security for the indemnity 

provided in paragraph 27 of this Order. The Directors' Charge shall have the priority set out in 

paragraphs 53 and 55 herein. 

29. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors' Charge, and (b) the Applicants' directors and officers shall only be entitled to the 

benefit of the Directors' Charge to the extent that they do not have coverage under any directors' 

and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indemnified in accordance with paragraph 27 of this Order. 

THE THIRD PARTY LENDERS 

30. THE COURT ORDERS that the TPLs (as defined in the Carlstrom Affidavit) shall be 

entitled to the benefit of and are hereby granted a charge (the "TPL Charge") on the Property, 

which charge shall equal the amount of the Applicants' cash-on-hand as ofthe effective time of 

the Initial Order granted in these proceedings (tlle "Filing Date Cash"). The TPLs shall only be 

entitled to the benefit of the TPL Charge in the event that this Comt determines that the TPLs 

were entitled to the Filing Date Cash in priority to any other Person, or that the Filing Date Cash 

was not Propelty as of the effective time of the Initial Order granted in these proceedings. 
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Notwithstanding the granting of the TPL Charge, subject to the reservation of rights in paragraph 

20, above, nothing in this order shall grant the TPLs any new, additional, or greater rights to the 

Filing Date Cash than the TPLs would have had inunediately prior to the effective time of the 

Initial Order granted in these proceedings. 

31. THIS COURT ORDERS and directs that the Applicants shall keep records of all receipts 

and disbursements in connection with the TPL brokered loans (the "TPL Brokered Loans") and 

any amounts received by the Applicants in respect of same subsequent to the effective time of 

the Initial Order granted in these proceedings (the "TPL Post-Filing Receipts"), separate and 

apart from the Applicants' direct loans, and shall report to the TPLs with respect to the TPL 

Post-Filing Receipts in a manner and on a basis as agreed upon by the relevant TPL, the 

Applicants and the Monitor, or as subsequently ordered by this Court. The Applicants shall 

provide information reasonably requested by a TPL in respect of its TPL Brokered Loans and 

funds paid to the Applicants by the TPLs, in each case whether before or after the effective time 

of the Initial Order granted in these proceedings and shall give the TPLs or their agents 

reasonable access to their records for the purpose of preparing an accounting of such TPL 

Brokered Loan and funds and monitoring the Applicants' compliance with the Broker 

Agreements. In both cases the reasonableness of such requests shall be determined by the CRO 

and the Monitor. 

32. THIS COURT ORDERS that the Applicants shall continue to receive amounts in 

connection with the repayment of TPL Brokered Loans and shall be entitled to use such TPL 

Post-Filing Receipts for the sole purpose of broke ring new TPL Brokered Loans. The Applicants 

shall be entitled to continue their practice of depositing repayments of TPL Brokered Loans into 

the Applicants' general bank accounts; however, no party (including the Applicants, TPLs and 

any lender, including a DIP lender), shall be entitled to rely on such treatment ofTPLPost-Filing 

Receipts in connection with the determination of the relevant TPL's entitlement to, or ownership 

of, any TPL Post-Filing Receipts, the TPL Net Receipt Minimum Balance (as defined below) or 

any TPL Brokered Loans advanced therefrom. Moreover, the treatment of the TPL Post-Filing 

Receipts set out in this Order shall be without prejudice to any argument by a TPL that but for 

the CCAA Proceedings such TPL would have required the Applicants to physically segregate 

such funds. 
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33. THIS COURT ORDERS that the Applicants shall maintain a minimum cash balance in 

an amount equal to the aggregate amount of any TPL Post-Filing Receipts less the aggregate 

amount of any Post-Filing TPL Receipts subsequently redeployed, from time to time, as new 

TPL Brokered Loans (the "TPL Net Receipt Minimum Balance"). 

34. THIS COURT ORDERS that to the extent a TPL claims a priority entitlement to the TPL 

Brokered Loans in existence at or after the effective time of the Initial Order granted in these 

proceedings and/or to the Post-Filing TPL Receipts, the TPL's entitlement thereto shall be 

detennined based on the legal rights as they existed immediately prior to the effective time of the 

Initial Order granted in these proceedings, including that each TPL's entitlement to any portion 

of the TPL Net Receipts Minimum Balance will be detennined by reference to such TPL's 

entitlement to and interest in the TPL Brokered Loans giving rise to such portion of Post-Filing 

TPL Receipts. To the extent a TPL is able to establish a trust, ownership or other proprietary 

interest in any Post-Filing TPL Receipts and/or any TPL Brokered Loans such that they do not 

fonn part of the Property of the Applicants then, for greater certainty, the Charges (defmed 

below) shall not apply to such TPL's portion of the TPL Net Receipt Minimum Balance or such 

TPL's then-existing TPL Brokered Loans to the extent of such established entitlement. 

Notwithstanding the foregoing, nothing in this paragraph shall affect the rights of any TPL 

arising from or related to any registration to preserve or protect a security interest pursuant to 

paragraph 17. 

35. THIS COURT ORDERS the Applicants shall continue to ensure that TPLs receive a 

return of approximately 17.5% per year (or such lesser amount as may be agreed to) with respect 

to TPL Brokered Loans that are repaid and available for redeployment from and after the Initial 

Order date and any capital protection (as described in the Carlstrom Affidavit). 

APPOINTMENT OF MONITOR 

36. THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and fmancial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants 

and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor 

in the exercise of its powers and discharge of its obligations and provide the Monitor with the 
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assistance that is necessary to enable the Monitor to adequately carry out the Monitor's 

functions. 

37. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lenders and their counsel at the times required under the DIP Facility, of 

fInancial and other information as agreed to between the Applicants and the DIP 

Lenders which may be used in these proceedings, including reporting on a basis as 

agreed with the DIP Lenders under the DIP Facility; 

(d) advise the Applicants in their preparation of the Applicants' cash flow statements and 

reporting required by the DIP Lenders, which information shall be reviewed with the 

Monitor and delivered to the DIP Lenders and their counsel on a periodic basis, as 

provided under the DIP Facility; 

(e) advise the Applicants in their development of the Plan and any amendments to the 

Plan; 

(0 assist the Applicants, to the extent required by the Applicants, with the holding and 

administering of creditors' or shareholders' meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other fmanciaI documents of the 

Applicants, to the extent that is necessary to adequately assess the Applicants' 

business and fmancial affairs or to perform its duties arising under this Order; 
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assist the Applicants, to the extent required by the Applicants, with any and all 

restructuring activities and/or any sale of the Property and the Business or any part 

thereof; 

(i) assist Rothschild with respect to the mergers and acquisitions process of the 

Applicants' Business; 

G) be at liberty to engage independent legal counselor such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance 

of its obligations under this Order; and 

(k) perform such other duties as are required by this Order or by this Court from time to 

time. 

38. THIS COURT ORDERS that the Monitor shaII not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shaII not, by fulfiIIing its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof. 

39. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or 

coIIectively, "Possession") of any of the Property that might be environmentaIIy contaminated, 

might be a poIIutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Monitor from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in 

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 
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40. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants 

and the DIP Lenders with infonnation provided by the Applicants in response to reasonable 

requests for infonnation made in writing by such creditor addressed to the Monitor. The Monitor 

shall not have any responsibility or liability with respect to the infonnation disseminated by it 

pursuant to this paragraph. In the case of infonnation that the Monitor has been advised by the 

Applicants is confidential, the Monitor shall not provide such infonnation to creditors unless 

otherwise directed by this Court or on such tenns as the Monitor and the Applicants may agree. 

41. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation. 

42. THIS COURT ORDERS that, subject to the tenns and conditions of and availability 

under the DIP Facility and the Tenn Sheet, including the applicable tenns therein that refer to the 

Cash Flow Projections, the CRO, the Monitor, counsel to the Monitor, counsel to the Applicants, 

counsel to the Special Committee and the CRO, Rothschild, Conway, Michele McCarthy (the 

"CCRO") and counsel to the DIP Lenders and Coliseum Capital Management, LLC (in its 

capacity as Agent under the DIP Facility (the "Agent"» shall be paid their reasonable fees and 

disbursements, in each case at their standard rates and charges, by the Applicants as part of the 

costs of these proceedings. The Applicants are hereby authorized and directed to pay the 

accounts of the eRO, the Monitor, counsel to the Monitor, counsel to the Applicants, counsel to 

the Special Committee and the CRO, Rothschild, Conway, and counsel to the DIP Lenders and 

Agent on a weekly basis, or on such basis as otherwise agreed by the Applicants and the 

applicable payee. The Applicants shall also be entitled to pay the reasonable fees and 

disbursements of Goodmans LLP, Houlihan Capital LLC and McMillan LLP. 

43. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

44. THIS COURT ORDERS that the CRO, the Monitor, counsel to the Monitor, the 

Applicants' counsel, the Special Committee's and CRO's counsel, Rothschild, Conway, the 
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CCRO, counsel to the DIP Lenders and Agent, Goodmans LLP and Houlihan Capital LLC shall 

be entitled to the benefit of and are hereby granted a charge (the" Administration Charge") on 

the Property, which charge shall not exceed an aggregate amount of $1,500,000, as security for 

their professional fees and disbursements incurred at their standard rates and charges, both before 

and after the making of this Order in respect of these proceedings. The Administration Charge 

shall have the priority set out in paragraphs 53 and 55 hereof. 

DIP FINANCING 

45. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

obtain and borrow under the DIP Facility from the DIP Lenders in order to fmance the 

Applicants' working capital requirements, other general corporate purposes and capital 

expenditures and allow them to make such other payments as permitted under this Order and the 

Term Sheet, provided that borrowings under the DIP Facility shall not exceed the amounts 

prescribed in the Term Sheet. 

46. THIS COURT ORDERS that the DIP Facility shall be on the terms and subject to the 

conditions set forth in the Term Sheet. 

47. THIS COURT ORDERS that the DIP Facility and the Term Sheet be and are hereby 

approved and the Applicants are hereby authorized and directed to execute and deliver the Term 

Sheet. 

48. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other defmitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the Term Sheet or as may be reasonably required by the 

DIP Lenders pursuant to the terms thereof, and the Applicants are hereby authorized and directed 

to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to the DIP 

Lenders under and pursuant to the Term Sheet and Definitive Documents as and when the same 

become due and are to be performed, notwithstanding any other provision of this Order. 

49. THIS COURT ORDERS that the DIP Lenders shall be entitled to the benefit of and are 

hereby granted a charge (the "DIP Priority Charge") on the Property as security for any and all 

obligations of the Applicants under the DIP Facility, the Term Sheet and the Defmitive 
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Documents (including on account of principal, interest, fees, expenses and other liabilities) (the 

aggregate of all such obligations being the "DIP Obligations"), which DIP Priority Charge shall 

be in the aggregate amount of the DIP Obligations outstanding at any given time. The DIP 

Priority Charge shall not secure an obligation that exists before this Order is made. The DIP 

Priority Charge shall have the priority set out in paragraphs 53 and 55 hereof. 

50. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lenders may take such steps from time to time as they may deem necessary 

or appropriate to file, register, record or perfect the DIP Priority Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Term Sheet, the other Definitive 

Documents or the DIP Priority Charge, (A) the DIP Lenders may cease making 

advances to the Applicants, (B) the DIP Lenders may (i) set off andlor consolidate 

any amounts owing by the DIP Lenders to the Applicants against the obligations of 

the Applicants to the DIP Lenders under the Term Sheet, the Definitive Documents or 

the DIP Priority Charge, and make demand, accelerate payment, and (ii) following an 

Order of the Court, granted on at least two (2) days' notice to the Applicants and the 

Monitor, exercise any and all of their respective rights and remedies against the 

Applicants or the Property under or pursuant to the Term Sheet, the other Defmitive 

Documents, the DIP Priority Charge, or the Personal Property Security Act of 

Manitoba, Personal Property Security Act of Alberta, Personal Property Security Act 

of Ontario or any other legislation of similar effect applicable, including without 

limitation, to apply to this Court for the appointment of a receiver, receiver and 

manager or interim receiver, or for a bankruptcy order against the Applicants and for 

the appointment of a trustee in bankruptcy of the Applicants; and 

(c) the foregoing rights and remedies of the DIP Lenders shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicants or the Property. 

51. THIS COURT ORDERS AND DECLARES that the DIP Lenders shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA, 
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or any proposal filed by the Applicants under the BlA ("Proposal"), with respect to any 

advances made under the DIP Facility, the Term Sheet and the Defmitive Documents. 

52. THIS COURT ORDERS that the obligations under the DIP Facility, Term Sheet and the 

DefInitive Documents shall be treated as unaffected by any Plan or Proposal and the Applicants 

shall not file a Plan in these Proceedings or any Proposal that does not provide for the 

indefeasible payment in full in cash of the obligations outstanding in respect of the DIP Facility, 

the Term Sheet and the DefInitive Documents as a pre-condition to the implementation of any 

such Plan or Proposal. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY TillS ORDER 

53. THIS COURT ORDERS that the priorities of the Directors' Charge, the Administration 

Charge, the DIP Priority Charge, and the TPL Charge as among them, shall be as follows: 

First - Administration Charge; 

Second - Directors' Charge (up to a maximum of $1,250,000); 

Third - DIP Priority Charge and the TPL Charge on a pari passu basis; 

Fourth - the liens securing obligations under the Credit Agreement; 

Fifth - Directors' Charge (for the remaining amount of $1,250,000) (the 

"Directors' Subordinated Charge"). 

54. THIS COURT ORDERS that the filing, registration or perfection of the Directors' 

Charge, the Administration Charge, the DIP Priority Charge or the TPL Charge (collectively, the 

"Charges") shall not be required, and that the Charges shall be valid and enforceable for all 

purposes, including as against any right, title or interest filed, registered, recorded or perfected 

subsequent to the Charges coming into existence, notwithstanding any such failure to file, 

register, record or perfect. 

55. THIS COURT ORDERS that each of the Directors' Charge, the Administration Charge, 

the DIP Priority Charge, and the TPL Charge (all as constituted and defmed herein) shall 

constitute a charge on the Property and such Charges shall rank in priority to all other security 



19 

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or 

otherwise (collectively, "Encumbrances") in favour of any Person, except that the Directors' 

Subordinated Charge shall rank behind the liens securing obligations under the Credit 

Agreement. 

56. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicants shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Directors' Charge, the 

Administration Charge, the TPL Charge or the DIP Priority Charge, unless the Applicants also 

obtains the prior written consent of the Monitor, the DIP Lenders and the beneficiaries of the 

Directors' Charge and the Administration Charge, or further Order of this Court. 

57. THIS COURT ORDERS that the Directors' Charge, the Administration Charge, the TPL 

Charge, the DIP Loan Agreement, the Defmitive Documents and the DIP Priority Charge shall 

not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to 

the benefit of the Charges (collectively, the "Chargees") and/or the DIP Lenders thereunder 

shall not otherwise be limited or impaired in any way by (a) the pendency of these proceedings 

and the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) 

issued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the 

filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the 

provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or 

other similar provisions with respect to borrowings, incurring debt or the creation of 

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other 

agreement (collectively, an "Agreement") which binds the Applicant, and notwithstanding any 

provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Term Sheet or the Defmitive Documents shall create or be 

deemed to constitute a breach by the Applicants of any Agreement to which they are 

a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicants' entering 
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into the Term Sheet, the creation of the Charges, or the execution, delivery or 

performance of the Defmitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the Term Sheet or the 

Definitive Documents, and the granting of the Charges, do not and will not constitute 

preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or 

other challengeable or voidable transactions under any applicable law. 

58. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicants' interest in such real property leases. 

SERVICE AND NOTICE 

59. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the 

Edmonton Journal, the Calgary Sun and the Globe and Mail a notice containing the information 

prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this 

Order publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed 

manner, a notice to every known creditor who has a claim against the Applicants of more than 

$1000, and (C) prepare a list showing the names and addresses of those creditors and the 

estimated amounts of those claims, and make it publicly available in the prescribed manner, all 

in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder. 

60. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.calscypractice/practice-directions/toronto/e-service

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: http://www.cfcanada.fticonsulting.comlcashstorefmancial. 

61. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or 
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distribute this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Applicants' creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicants and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing. 

GENERAL 

62. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply 

to this Court for advice and directions in the discharge of its powers and duties hereunder. 

63. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

Applicants, the Business or the Property. 

64. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, the United Kingdom, or in the 

United States, to give effect to this Order and to assist the Applicant, the Monitor and their 

respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary 

or desirable to give effect to this Order, to grant representative status to the Monitor in any 

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in 

carrying out the terms of this Order. 

65. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada. 
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66. THIS COURT ORDERS that any interested party (including the Applicants and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days 

notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order; provided however, that the DIP Lenders shall be entitled 

to rely on this Order as issued for all advances made under the Term Sheet, the DIP Priority 

Charge and the Defmitive Documents up to and including the date this Order may be varied or 

amended. 

67. THIS COURT ORDERS that the come-back hearing is scheduled for April 28, 2014. 

68. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern StandardlDaylight Time on the date of this Order. 

Ci\: l ':1.:< '";' .... ";::: 
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IN THE MATTER OF the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C.36, as 
amended 

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

Court File No: CV-14-lOS1S-00CL 

Olltario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

AMENDED AND RESTATED INITIAL ORDER 

OSLER, HOSKIN & HARCOURT LLP 
P.O. Box 50, 1 First Canadian Place 
Toronto, ON M5X IB8 

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

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

Counsel to the Special Committee of the 
Board of Directors of Cash Store Financial 
Services Inc. 
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Court File No. CV-14-10518-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE REGIONAL 

SENIOR JUSTICE MORA WETZ 

) 

) 

) 

WEDNESDAY, THE 30TH 

DAY OF APRIL, 2014 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF THE CASH STORE FINANCIAL 
SERVICES INC., THE CASH STORE INC., TCS CASH STORE 
INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 
MANITOBA INC., 1693926 ALBERTA LTD. DOING 
BUSINESS AS "THE TITLE STORE". (each one and all of the 
above, collectively, the "Applicants") 

ORDER (ADDITIONAL TPL PROTECTIONS) 

ON READING the affidavit of William Aziz sworn April 28, 2014 and the Exhibits 

thereto, Affidavit of Murray McCann sworn April 22, 2014 and the Exhibits thereto, the 

Affidavit of Sharon Fawcett sworn April 22, 2014 and the Exhibits thereto, the second report of 

the Monitor and on hearing the submissions of counsel for the CRO, the DIP Lenders, the Ad 

Hoc Committee, the Monitor, Trimor Annuity Focus Limited Partnership #5 ("Trimor"), 

0678786 B.C. Ltd. ("McCann"), such other counsel present, no other person appearing although 

duly served as appears from the affidavit of service of Karin Sachar sworn April 30, 2014, 
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DEFINED TERMS 

1. THIS COURT ORDERS that all capitalized but undefined terms used in this Order shall 

have the meanings given in the amended and restated initial order of the Honourable Mr. Senior 

Regional Justice Morawetz in these proceedings dated April IS, 2014 (the "Initial Order"). 

ADDITIONAL THIRD PARTY LENDER PROTECTIONS 

2. THIS COURT ORDERS that where, from and after the date of the Initial Order, any of 

the Applicants receive any amounts in connection with the repayment of any TPL Brokered Loan 

(i) for which McCann is listed as the lender; (ii) which is attributable to McCann according to the 

Applicants' records; or (iii) which has been assigned to McCann (collectively, the "McCann 

Loans"), 

(a) the Applicants shall keep detailed records of all such amounts and identify them as 

receipts in respect ofTPL Brokered Loans for the McCann Loans (the "Post-Filing 

McCann Receipts"); 

(b) pending segregation in accordance with paragraph (c) below, the Post-Filing McCann 

Receipts shall be included in, and treated in accordance with the provisions contained 

in the Initial Order governing the TPL Net Receipt Minimum Balance; 

(c) the Applicants shall, without delay, open a separate bank account, separate and apart 

from the Applicants' operating or other accounts, and, after the account is opened, 

shall deposit the Post-Filing McCann Receipts into such account from time to time as 

soon as possible after receipt thereof; 

(d) the Applicants shall not be entitled to use such Post-Filing McCann Receipts for the 

purpose of broke ring new TPL Brokered Loans or for any other purpose without a 

further Order of the Court or the prior written consent of McCann; and 

(e) none of the charges created by the Initial Order, or otherwise in this CCAA 

Proceeding, shall apply to the Post-Filing McCann Receipts without a further Order 

of the Court. 
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3. THIS COURT ORDERS that where, from and after the date of the Initial Order, any of 

the Applicants receive any amounts in connection with the repayment of any TPL Brokered Loan 

connected to the Applicants' Ontario operations (i) for which Trimor is listed as the lender; (ii) 

which are attributable to Trimor according to the Applicants' records; or (iii) which has been 

assigned to Trimor (collectively, the "Trimor Ontario Loans"), 

(a) the Applicants shall keep detailed records of all such amounts and identify them as 

receipts in respect ofTPL Brokered Loans for the Trimor Ontario Loans (the "Post

Filing Trimor Ontario Receipts"); 

(b) pending segregation in accordance with paragraph (c) below, Post-Filing Trimor 

Receipts shall be included in, and treated in accordance with the provisions contained 

in the Initial Order governing the TPL Net Receipt Minimum Balance; 

(c) the Applicants shall, without delay, open a separate bank account, separate and apart 

from the Applicants' operating or other accounts, and, after the account is opened, 

shall deposit the Post-Filing Trimor Ontario Receipts into such accowlt from time to 

time as soon as possible after receipt thereof; 

(d) the Applicants shall not be entitled to use such Post-Filing Trimor Ontario Receipts 

for the purpose of broke ring new TPL Brokered Loans or for any other purpose 

without a further Order of the Court or the prior written consent of Trimor; and 

(e) none of the charges created by the Initial Order, or otherwise in this CCAA 

Proceeding, shall apply to the Post-Filing Trimor Receipts without a further Order of 

the Court. 

4. THIS COURT ORDERS from the date of this Order, to the extent any ofthe Applicants 

receive any amounts in connection with the repayment of any TPL Brokered Loan connected to 

the Applicants' operations outside Ontario (i) for which Trimor is listed as the lender; (ii) which 

are attributable to Trimor according to the Applicants' records; or (iii) which has been assigned 

to Trimor (collectively, the "Trimo,· Non-Onta,·io Loans"), 
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(a) the Applicants shall keep detailed records of all such amoW1ts and identifY them as 

receipts in respect ofTPL Brokered Loans for the Trimor Non-Ontario Loans (the 

"Post-Filing Trimor Non-Ontario Receipts"); 

(b) such Post-Filing Trimor Non-Ontario Receipts shall be included in and treated in 

accordance with the provisions contained in the Initial Order governing the TPL Net 

Receipt Minimum Balance; 

(c) the Applicants shall only be entitled to use such Post-Filing Trimor Non-Ontario· 

Receipts: 

(i) for the purpose of brokering new TPL Brokered Loans in the name of 
Trimor provided that, with effect upon any such new TPL Brokered Loan 
being made, it is hereby declared that Trimor shall be the owner of such 
new TPL Brokered Loan and all proceeds therefrom and such TPL 
Brokered Loan and all proceeds therefrom shall not form part of the 
Property and shall not be subject to the Charges; or 

(ii) on any other basis as may be agreed in writing between Trimor, the DIP 
Lender, the Applicants and the Monitor. 

5. THIS COURJB.RDERS that the Applicants shall maintain a minimum cash balance in 

an amoW1t equal tc/$fjgo,ooo (in addition to the Post-Filing McCann Re~ts) subject to 

further Order of the Court or the consent of the Monitor. ,7ifJ 6"J-lW. PcsI--f1hv:\ Vil'Nl(" 

. ~oR~ fllJ 
6. THIS COURT ORDERS that, with the exception of the declaration in paragraph 4( c)(i), 

nothing in this Order shall prejudice the rights of any of the parties to assert any arguments in 

this proceeding in relation to the matters contemplated hereby, provided however that any such 

arguments shall be dealt with on a reasonable timeline to be agreed to by the Monitor or further 

ordered by this Court. 

MAYO~ 



IN TIn: MATTER OF the Companies' Creditors Arrallgemeltt Act, R.S.C. 1985, c. C-36, as 
amended 

AND IN THE MATTER OF a plan of compromise or arrangement of The Cash Store Financial 
Services Inc., The Cash Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 
5515433 Manitoba Inc., and 1693926 Alberta Ltd. Doing Business as "The Title Store" 
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CITATION: Cash Store Financial Services CRe), 2014 ONSC 4326 
COURT FILE NO.: CV-14-105IS-00CL 

DATE: 2014-08-05 

SUPERIOR COURT OF JUSTICE - ONTARIO 

RE: IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36 AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
THE CASH STORE FINANCIAL SERVICES, 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" 

BEFORE: Regional Senior Justice Morawetz 

COUNSEL: Jeremy Dacks, for the Chief Restructuring Officer oftile Applicants 

I-IEARD: 

Introduction 

Heather Meredith, for the FTI Canada ConsulLing Canada Inc., Monitor 

Robert W Staley and Raj S. Salmi and Jonathan Bell, for 0678786 B.C. Ltd. 

Alan Merskey and Orestes Pasparakis, for Coliseum Capital Partners LP, 
Coliseum Capital Partners II LP, Blackwell Partners LLC, Alta Fundamental 
Advisors Master LP and the Ad Hoc Committee of Cash Store Noteholders in 
their representative capacities as DIP Lenders, First Lien Noteholders and Holders 
of Senior Secured Notes 

Brendan 0 'Neill, for the Ad Hoc Committee of Cash Store Noteholders 

Andrew Hatnay, James Hamum and Adrian Scotchmer, for Tim Yeoman, 

Brett Harrison, for Trimor All1lUity Focus LP, No.5 

June 11 and June 16,2014 

ENDORSEMENT 

[I] Cash Store (as defined below) is a payday lending company operating under CCAA 
protection. 

[2] Cash Store is not a conventional lender. When operating in the "normal course", Cash 
Store acts as a broker charging a fee of 23% of funds advanced, paid by its customers with the 
fee being taken directly off the loan proceeds. 
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[3] On paper, Cash Store obtains funding fi'om sources which include a number of third party 
lenders ("TPLs"). On paper, these TPLs provide Cash Store with funds which Cash Store, as 
broker, then lends to Cash Store customers. On paper, the loans are assigned to the TPLs. On 
paper, the TPLs "own" all payments received from the customers. These payments are 
comprised of principal and interest. Interest is charged at a rate of 59% per atU1um. On paper, 
Cash Store is required to keep TPL flll1ds segregated. On paper, the operating model leads to a 
conclusion that the relationship between TPLs and Cash Store is not a debtor-creditor 
relationship, but is one where Cash Store functions as a broker. 

[4] However, the manner in which Cash Store business operations were conducted differed 
substantially fi'om that set out "on paper". Specifically, interest payments did not flow to the 
TPLs at the contract rate of 59% - or even at 59% less a bad debt expense, or after an allowance 
for impaired loans. Rather, Cash Store would make "voluntary payments" or "retention 
payments" at the rate of 17.5% (in some cases 20%) to the TPLs as "an inducement" to ensure 
the continued SUppOlt of the TPLs. 

[5] Payments received from Cash Store customers were used in the operations of Cash Stme. 
Cash Store did not keep payments that it received from its customers in a segregated account for 
TPLs. The TPLs did not audit the accounts of Cash Store. 

[6] Cash Store breached a number of contmctual agreements. Cash Store defaulted on its 
obligations. The management team of Cash Store has departed and Cash Store has filed for 
protection under the CCAA. The pat:ties that provided Cash Store with funds are now trying to 
recover those funds. 

[7] At the core of this motion is a dispute over whether these TPLs loaned their fimds to 
Cash Store, which in turn made its own loans to its customers; or whether the funds were loaned 
by the TPLs to Cash Store's clients, with Cash Store merely operating as a broker. If the 
conclusion is the former, the TPLs must stand in line as creditors of Cash Store. If the latter is 
true, the TPLs argue they, and not Cash Store, are the beneficial owners of certain ±i.mds in the 
possession of Cash Store and of celtain outstanding loans. 

[8] The circumstances, and the relief sought on this motion, are set out below. I begin with 
the relief sought by the various patties on the motion and cross motion. I then set out the relevant 
history of the CCAA proceedings, followed by the positions of the respective parties. Finally, I 
turn to an analysis of the issues. 

I. Relief Sought 

[9] 0678786 B.C. Ltd. (formerly the McCat1l1 Family Holding Corporation) ("McCann") is a 
TPL and brings this motion for a declaration that the following property (collectively, the 
"McCann Property"), including, without limitation, the McCann Loans as defined in the order of 
April 30, 2014 is owned by McCann fi'ee of any interests or claims of any creditor: 

a. Any loans made in the name of any third party lender and brokered by the 
Cash Store Inc. and 1693926 Alberta Ltd. (collectively, "Cash Store") on 
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behalf of their customers ("Customers") llsing funds made available by 
McCann for that purposc (the "McCatm Funds"); 

b. Any advances originated by Cash Store and subsequently purchased with 
the McCann Funds; 

c. Any loans or advances originated by Cash Store and subsequently 
assigned to McCann as capital protection or otherwise (together with (a) 
and (b) above, the "McCann LOatlS"); 

d. Any amounts received by Cash Store from its customers in repayment of 
the McCann Loans (the "McCann Receipts"); 

e. Any accounts receivable in respect of the McCann Loans (the "McCmm 
Accounts Receivable"); and 

f The McCann Funds. 

[10] Trimor Annuity Focus Limited Partnership No.5 ("Trimor") is also a TPL and brings a 
similar motion for a declaration that the following property (the "Trimor Property") is owned by 
Trimor free of any interests or claims of any creditor of the Applicants: 

a. Any loans made in the name of TrimOl' and brokered by the Cash Store on 
behalf of their Customers using funds made available by TrimOl' for that 
purpose (the "TrimOl' Funds"); 

b. Any advances originated by Cash Store and subsequently purchased with thc 
TrimOl' Funds; 

c. Any loans and advances originated by Cash Store and subsequently assigned 
to TrimOl' as capital protcction Ol' otherwise (togethcr with (a) and (b) above, 
the "Trimor Loans"); 

d. Any amounts received by Cash Store £i'om its Customers in repayment of the 
TrimOl' Loans (the "Tri1)1or Receipts"); . 

e. Any accounts receivable in respect of the Trimor Loans (the "Trim 01' 

Accounts Receivable"); and 

f. The TrimOl' Funds. 

[11] The lenders under the Applicants' amel1ded and restated Debtor and Possession Terlll 
Sheet, dated May 16, 2014, (collectively, thG "DIP Lenders") bring a cross-Illotion lor a 
declaration that: 
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i. the Applicants are the beneficial owners of funds described as "Trimor 
Funds", "McCann Funds", "Trimor Receipts" and "McCatm Receipts" 
(collectively, the "Disputed Post-Filing Receipts") in the Fresh as 
Amended Notice of Motion of Trimor and the Fresh as Amended Notice 
of Motion of McCatm (collectively, the "TPL Notices of Motion"); 

ii. the following transactions constitute preferences under applicable 
legislation: 

1. the designation by the Applicatlts of any 
advances or loans, including brokered loans, as 
advances or loan in the names of Trimor or 
McCann; atld 

2. any assigmncnt, whether as capital protection 
or otherwise, by the Applicants to Trimor or 
McCann, or in their names, of non-broke red 
loans made fn the names of the Applicants 
(collectively, the "Reviewable Transactions"). 

iii. The Reviewable Transactions shall be reversed such that the 
Applicants are the beneficial owners of the assets described as "Trimor 
Loans", "Trimor Accounts Receivable", "McCann Loans" and 
"McCarm Accounts Receivable" in the TPL Notices of Motion; 

iv. Neither Trimor nor McCann shall talce any steps to collect any 
advances or loans made to the Applicants' Customers, inespective of 
whether such loans or advances have been designated in the name of 
Trimor or McCatm or otherwise assigned to Trimor or McCarID by the 
Applicants, and any recoveries or collections on such advances or 
loans by Trimor or McCann shall be deemed to be held in trust for the 
Applicants; 

v. In the alternative to (ii) through (iv) above, declaring that no steps be 
taken by Trimor or McCann to assert an interest in, co[kct, or 
otherwise recover any of the advance or loans made to the Applicatlts' 
Customers, whether in the names of Trimor or McCann or otherwise, 
unless the Monitor determines not to challenge the Reviewable 
Transactions. 

II. Background of CCAA Proceedings 

[12] On April 14, 2014, an initial order (the "Initial Order") was granted pursuant to the 
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36 ("CCAA"), to the Cash Store 
Finmcial Services Inc. ("CSF"), Cash Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 
Canada Inc., 5515433 Manito Inc. an01693926 Alberta Ltd. doing business as "The Title Store" 
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(collectively, the "Applicants" or "Cash Store"), providing protections to the Applicants under 
the CCAA, and appointing FTl Consulting Canada Inc. as monitor (the "Monitor"). 

[13] On April 15,2014, an amended and restated Initial Order (the "Amended and Restated 
Initial Order") was granted, which, among other things, approved an interim CCAA credit 
facility (the "Initial DIP") by Coliseum Capital LP, Coliseum Capital Partners II L1', and 
Blackwell Partners LLC (collectively, "Coliseum"), and appointed Blue Tree Advisors Inc. as 
Chief Restructuring Officer ofthe Applicants (the "CRO"). 

[14] On April 20, 2014, an order was granted providing certain protections for third party 
lenders ("TPLs") (McCaml and Trimor are T1'Ls) specifically relating to repayments of loans 
bearing the name of, attributable to, or assigned to, McCann and Trimor and requiring the 
Applicants to maintain the $3 million minimum cash balance (the "Additional TPL Protection 
Order"). 

[15] On May 13,2014, the court granted an order (the "May 13 Order"), which extended the 
stay to May 16,2014, approved a key employee retention plan and related charge, approved the 
cessation of the Applicants' brokered loan business (the "Broker Business") in all jurisdictions in 
which it was then carried out, and authorized the CRO, in consultation with the Monitor, to 
conduct an orderly cessation of such business. 

[16] On May 17,2014, an order was granted extending the stay and approving an amended 
and restated term sheet providing lor a DIP Pacility by the following lenders (together, the "DIP 
Lenders"): Coliseum, Alta Fundamental Advisors, LLC, and certain members of the Ad Hoc 
Committee (the "Ad Hoc Committee") of the Applicants' 11 Y2% Senior Secured Notes (the 
"Notes"). 

[17] The TPL protections and provisions of the Additional TPL Protection Order provide as 
follows: 

a. A charge in favour of the TPLs (the "TPL Charge") in the amount of Cash 
Store's cash on hand as of the effective time of the Initial Order, as security 
for any valid tmst 01' other proprietary claim of a '1'PL to such cash on hand; 

b. A declaration that the TPLs' entitlement to TPL brokered loans in existence at 
the effective time of the Initial Order (the ''1'I'L Brokered Loans") is to be 
determined based on the legal rights as they existed immediately prior to the 
effective time, and that post-filing treatment of receipts is not relevant to 
determination of the TPLs aUeged entitlement to or ownership of and will not 
prevent the TPLs from arguing that segregation would have been required by 
them, but lor the Initial Order: and 

c. Restrictions on the treatment of post-filing receipts and new TPL Brokered 
Loans and requirements to keep certainminimu1ll cash balances. 
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III, 

a, Monitol"s Reports 

[IS] As the Monitor noted in the pre-filing repmt, according to the Applicants the TPLs had 
provided approximately $42 million of funding (the "TPL Funds") over time in relation to 
various brokered loans. The original $42 million could be accounted for as follows: 

a. Restricted cash (TPL Funds received by Cash Store that are not redeployed to 
other broker customers as referenced on Cash Store's financial statements), 
estimated to be approximately $14.7 million as at March 31, 2014; and 

b. Amollnts on loan to Customers pursuant to the Broker Agreements (defined 
therein) of which approximately $8.5 million were "historic bad loans" which 
the Monitor understood were outstanding since at least 2012, unlikely to be 
recovered and all brokered with Trimm'. 

[19] The Monitor is of the understanding that the relief sought by Trimor and McCann relates 
specifically to TPL Brokered Loans that existed immediately pTior to the commencement of the 
CCAA pl'Oceedings and amounts collected by Cash Store in relation to the Brokercd Loans after 
the commencement of the CCAA proceedings (the "TPL Post-Filing Receipts"). 

[20] The Monitor also noted that the question of ownership of the TPL Brokered Loans and 
the specific relief sought on this motion may have broader implications on the question of 
compliance with Tegulatory restrictions and on potential class action claims arising therefrom. 

[21] The Monitor compiled and updated data relevant to these foregoing issues. 

[22] As of April 13, 2014 (the day before the Initial Order), T1'L Brokered Loans in the 
following value were recorded in the Applicants' books and records: 

a. $5.7 million of McCann loans, which included: 

!. 673 loans with a total face value of $449,000 that were written off prior to 
April 13, 2014 all of which had been Cash Store direct loans that had been 
assigned to McCann; and 

ii. 7,855 line of credit loans in Ontario with a face value of $5.26 million, all of 
which had been written in Trimor's name and subsequently transferred to 
McCann 

b. $16.8 million of Trimor loans, which included: 

i. $4.4 million in loans that were written off prior to April 13, 2014, which included 
$2,155,464 of loans that had been Cash Store direct loans that had been assigned to 
Trimor; 
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11. $12.4 million of brokered loans that had not been written off that had been written in 
Trhnor's nmne; 

c. $799,114 in loans in the name of other TPL Lenders of which $292,021 were written 
offpriortoApriI13,20l4. 

[23] The brokered line of crcdit product was discontinued in Ontario as at February 12, 2014 
and no TPL Brokered Loans were made in Ontario during the CCAA proceedings. 

[24] New TPL Brokered Loans were made· by the Applicants outside Ontario aner the Initial 
Order (pursuant to the Amended and Restated Initial Order and additional TPL Protections 
Order) until May 12, 2014 when the Applicants ceased the broker business. The Monitor 
understands that, during this time, TPL Brokered Loans totalling $5,911,141 were made in the 
name of Trimor, with no new TPL Brokcrcd Loans made in the name of McCann. 

[25] As at May 31, 2014, TPL Brokered Loans in the following value were recorded in the 
Applicants' books and records. 

a. McCann: $4,274,924 of which $242,614 have been written off; 

b. Trimor: $13,288,913 of which $3,059,224 havc bccn writtcn olT; 

c. Other TPL: $649,060 of which $266,823 have been written off. 

[26] Trimor post-additional TPL Protection Order loans (i.e. loans made after the date of the 
additional TPL Protection Order and before the business broker ceased in the name ofTrimor for 
which a declaration had beel1made that Trimor is the owner) totalled $2,520,540. 

T'P L Post-Filing Receipts 

[27] Aner the additional TPL Protection Order was issued, segregated accounts were opened 
to main'tain the McCann Post-Filing Receipts and the Post-Filing Trimor Ontario Receipts. After 
the broker business ceased, the Post-Filing Trimor Non-Ontario Receipts were also deposited 
into the Trimor account for post-tiling receipts. 

[28] The Monitor reported the following amounts in the segregated accounts as of May 6, 
2014: 

a. McCann Post-Filing Receipts of$699,558 

b. Post-Filing Trimor Ontario Receipts of $690,380. 

[29] The balances in the segregated accounts as of May 27, 2014 were as follows: 

8. McCa11l1 Post-Filing Receipts of $927,774 
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b. Post-Filing Trimor Ontario Receipts and Post-Filing Trimor Non-Ontario Receipts of 
$2,092,824. ' 

[30] The balances in the segregated accounts as of June 4, 2014 were as follows: 

a. McCann Post-Filing Receipts of$I,236,053 

b, Post-Filing Trimor Ontario Receipts and Post-Filing Trimor Non-Ontario Receipts of 
$2,686,089 

c. Other TIL Lender Receipts of$175,788. 

The Monitor's Position on the Reviewable Transactions 

[31] The cross motion by the DIP Lenders seeks a declaration that any designation of TPL 
Brokered Loans in the name of Trimor or McCarnl and any assignn1ent of non-brokered loans to 
Trimor or McCalli1 are preferences pursuant to the CCAA and/or provincial legislation. 

[32] The Monitor has advised the DIP Lenders that it is of the view that it is the Monitor who 
has standing to proceed with such a challenge using the provisions ofthe CCAA (absent an order 
equivalent to a BanlO'llptcy and Insolvency A cl s. 38 Order authoriziJ1g the DIP Lenders to do so) 
and that, at this time, the Monitor is not bringing a preference or transfer at under value 
application. The Monitor advised that it continues to investigate relevant facts and is evaluating 
the merits of such an application, together with its assessment of other transactions made prior to 
the Initial Order. 

[33] The Monitor does not talee a position on the DIP Lenders' motion pursuant to provincial 
reviewable transaction legislation. 

[34J McCalli1 has requested that its legal and other professional fees inculTed in or in 
connection with the CCAA proceeding be paid by the Applicants and be included in the 
Administration Charge. The Monitor notes that Trimor (which has 110t made a similar request 
for relief) does not have its legal or professional fees listed in the Administration Charge 
although Trimor's legal counsel (McMillan LLP) is listed in the Amended and Restated Initial 
Order among counsel whose reasonable fees and disbursements the Applicants "shall also be 
entitled to pay". The Monitor is of the understanding that this was included on the understanding 
that the Applicants would not fund any Trimor fees for challenges made by Trimor against the 
Applicants. 

[35] The Monitor notes that it is mindful of the limited resources available in the CCAA 
proceedings and that any party requesting coverage of fees pursuant to the Administration 
Charge must establish that such coverage would'be necessary for tlleir effective pmticipation in 
proceedings under s. 11.52 of the CCAA. 
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b. Submissions of'TPLs 

[36] McCann and Trimor take the position that they entrusted millions of dollars to the 
Applicants for the sole purpose of brokering loans between the TPLs and Borrowers and at all 
times, the TPLs retained ownership of their funds and of all the loans ultimately brokered with 
those funds or otherwise purchased by or assigned to the TPLs. They also take the position that 
they own any accounts receivable in respect of their loans in any amounts actually received by 
the Applicants from their customers in repayment of the loan. The TPLs take the position that 
this arrangement was memorialized in written broker agreements. 

[37] The fimdamental problem with this position, as I discuss in the next section, is that the 
written agreements did not accord with reality. . 

[38] McCann requests a declaration that, among other things, McCann is the sole legal and 
beneficial owner of these funds, loans and receivables, as reflected in its broker agreement. 
TrimOl' takes the same position with respect to the funds it made available to the Applicants 
under its broker agreement. 

[39] The TPLs take issue with the position bcing taken by the DIP Lenders to declare that the 
TPLs' property belongs to the Applicants. The TPLs submit that the DIP Lenders do not 
articulate any plausible legal theory in support of their request but rather, they simply in~ist that 
the TPLs are mere unsecured creditors. 

[40] Further, the TPLs take issue with the DIP Lenders' preference arguments which they say 
are intended to attack ordinary course transactions between the Applicants and the TPLs. 
McCann submits that this issue is not properly before the Court as the right to impugn a 
transaction as a preference or transfer at undervalue belongs to the Monitor, and the Monitor has 
not challenged any of the transactions in question. The T1'Ls also take the position that the 
period for reviewing transactions as possible preferences has lapsed and, in any event, the 
evidence makes clear that the impugned transactions do not constitute preferences or transfers at 
undervalue. Rather, the TPLs take the position that T1'L properly is, and always has been, 
understood and intended to be, the property of the TPLs. They take the position that the 
transaction were not intended to prefer, detiaud or otherwise hinder the Applicants' other 
creditors and the TPLs did not Imowingly participate in any ii'audulent scheme or preference. 

The Broker Agreements 

[41] The position of the TPLs is founded on various broker agreements. 

[42] On June 18, 2012, McCann and Cash Store executed a broker agreement ("Brolcer 
Agreement"). McCam1 takes the position that, as financier, it made $13,350,000 in funds 
available (the "McCann Funds") to Cash Store, as broker, for the sole purpose of Cash Store 
brokering loans (the "McCann Loans") between McCann and Cash Store's customers (the 
"Customers"). 
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[43] Before the McCmlllFunds could be loaned out, the Broker Agreement provided that Cash 
Store was required to ensure that extensive loan criteria were met or to obtain specific approval 
ii'om McCarUl. Further, the McCann Funds were to be used tor no other purpose. This 
requirement is set out in AlticJe 2.10 of the Broker Agreement: 

2.10 Usage of Loan Advances 

For greater certainty, funds, from time to time, advanced to broker from financier 
m'e solely intended to be utilized for the purposes of making advances to broker 
customers on tlnanciers' behalf as contemplated hereunder. The broker agrees 
that any flmds not otherwise being held by the broker as a "float" in anticipation 
of loan approvals shall not, without the consent of financier, be advanced or 
utilized for any other purpose. 

&Qresentations Allegedly Made to McCann 

[44] McCann contends that in discussions leading up to the Broker Agreement's execution, 
and while Cash Store was administering the McCmlll Funds on McCann's behalf, it was 
expressed to be important to McCmm that its funds be kept separate and apart from Cash Store 
Financial's general opcrating funds in accordance with the Broker Agreement. McCanlJ takes 
the position that Cash Store Financial assured it that the McCmm Funds were - and could 
continue to be - segregated at all times. McCann alleges that Cash Store represented to McCann, 
and it was a term of the Broker Agreemen.t, that all of the McCmlll Funds would be placed in a 
"designated broker bank aq:ounf', which wQuld be separate and apart from Cash Store 
Financial's general operating account. 

[45] McCann also takes the position that it understood McCann owned both the McCann 
Funds and the McCmm Loans mld that its accounts wonld be administered on a se!,'regated basis 
from Cash Store's funds and be pooled safely with other "broker only" monies. 

[46] In his aHidavit, Mr. Murray McCann, former president of McCann, states that a number 
of account statements were received ii"Oll1 Cash Store and that the "funding excess/deficiency" 
on the statements provided a slml1nmy of the McCann Loans. Mr. MCCalll1 goes on to state that 
when the McCann Funds exceeded the amount deployed as loans to customers, Cash Store 
described the undeployed monies as the "funding excess/deficiency". McCann states that at all 
times he understood this am01ll1t to be held separate and apart from Cash Store's other accounts 
in accordmlce with the Broker Agre'ement and McCann's instructions. Further, he states that 
Cash Store's public disclosure always showed the McCann Funds as McCann's propelty, not the 
propelty of Cash Store or Cash Store Financial. 

[47] As recently as mid-Mmch 2014, Mr. McCann states that Mr. Carlstrom, Vice President, 
Financial Reporting for Cash Store Financial, provided assurances to McCmm that undeployed 
portions of the McCann Funds were sec,me and remained available to McCann and that Cash 
Store was administering McCmm's property in accordance with the Broker Agreement. 
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Additional Submissions of McCann 

[48] McCann takes the position that lUlder the Broker Agreement, McCann owned loans made 
in the name of TPLs which were brokered by Cash Store on behalf of the cnstomers using funds 
made available by McCann. In addition, McCann takes the position that it also owned advances 
originated by Cash Store which were subsequently purchased with the McCann Funds, and 
certain loans and advances originated by Cash Store which were subsequently assigned to 
McCatm as capital protection or otherwise. McCann takes the position that it was entitled to 
receive a stated rate of 59% interest under these loans from the customers. 

[49] McCann acknowledges that the McCmm Loans were, by their nature, risky and 
accordingly, Cash Store historically made inducement payments to TPLs - referred to by Cash 
Store as "retention payments" - to induce TPLs to continue to make their funds available to Cash 
Store, which, in tmn, enabled Cash Store to earn Broker Fees. In other words, thesc payments 
were intended to ensure that the TPLs were receiving a return commensurate with the 
considerable risk they were assuming. These "inducement payments" or "retention payments" 
were made by Cash Store on a monthly basis. 

[50] Until March 2014, McCaml states that it received monthly statements indicating the cash 
that McCann had made available to Cash Store and the amount that was deployed in loans to 
customers. 

[51] In the Carlstrom a11idavit, Mr. Carlstrom acknowledged that the so-called "restricted 
cash" in Cash Store's bank accounts totalled $12,961,000 as at February 28, 2014. However, by 
close of business on April 11, 2014, this amount had dwindled to approximately $2.9 million. 

[52J McCann takes issue with Cash Store's disclosure of events when they moved for the 
Initial Order. Specifically, McCann contends that Mr. Carlstrom did not disclose in his affidavit 
that, in breach of the Broker Agrcement and without the knowledge or consent of McCann, and 
contrary to the multiple representations made to McCann, Cash Store had misappropriated the 
TPLs monies and spent them on the Applicants' operating and professional costs leading up to 
the CCAA filing. 

[53] McCann takes the position that the Special Committee mnst have made the decision to 
use the McCann Funds knowing that Cash. Store and Cash Store Financial were acting in breach 
of the Broker Agreement and that they had m.isrepresented that McCaJUl's monies had been 
properly segregated. 

[54J McCann states that it is undisputed that Cash Store received approximately $42 million 
of TPL monies to broker but, in the Monitor's pre-filing report, the Monitor reported that only 
$18.66 million of brokered loans were outstanding and that Cash Store had only $2.94 million 
cash on hand. Combined, these two figures equal $21.6 million, which results in the remaining 
$20Amillion being misappropriated. 
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Increased Risk Created by the May 13 Order 

[55] Subsequent to the granting of the Initial Order, McCann complains that the order of May 
13,2014 (the "May 13lh Order") put the TPLs at further risk. The May 13lh Order approved the 
cessation of the Applicants brokered loan business in all jurisdictions in which they operated that 
business. Also, the Chief Restructuring Officer (the "CRO"), in consultation with the Monitor, 
was authorized to take steps to conduct an orderly cessation of that business. 

[56] The TPLs contend that not only did they not agree to allow their monies and receivables 
to be held and used by an insolvent Cash Store, the May 13lh Order puts the TPLs in even greater 
jeopardy as it purports to create charges against the TPLs' property and treat it as if it is the 
Applicants' property. 

[57] Paragraph 13 of the May 13 til Order provides that the TPL charge is capped at $2.94 
million and ranks third (pari passu the DIP Lenders) after the Administration Charge and the 
Director's Charge (up to a maximum of $1,250,000). They contend that this increases the risk 
that the costs of these proceedings would be paid out ofthe TPLs' remaining monies, after many 
millions of dollars of TPL Funds were already misappropriated by Cash Store for paYli1ent of 
costs not authorized by the TPLs leading up to the CCAA filing. 

Trimor's Submissions 

[58] Counsel to Trimor supported the submissions of counsel to McCann, as applicable to 
Trimor. 

[59] Trimor transferred funds totalling $27,002,000 to Cash Store under the Broker 
Agreements for the sole purpose of brokering loans to customers (the "Trimor Funds"). 

[60] Trimor is a party to the following broker agreements with Cash Store (the "Broker 
Agreements"): 

a. Broker Agreement between Trimor and Cash Store dated February 1, 2012 
and made as of June 5, 2012; 

b. Broker Agreement between Trim01' and 1693926 Alberta Ltd. dated 
September 24, 2012 and made as of June 5, 2012. 

[61] The Broker Agreements are similar (if not identical) to the broker agreements that Cash 
Store entered into with other TPLs, including McCann. 

[62] Trimor takes the position that when Trimor funds were deployed as loans to customers, 
the creditor or lender is Trimor and Cash· Sto;'e takes a brokerage fee. The supporting 
agreements and disclosure statements signed by customers named Trimor as the credit grantor 
and the customer as the borrower for the Trimor Loans. 
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[63] Trimm contends that the TPLs, including Trimor, only made the TPL Funds available as 
a result of representations that the Funds were segregated, held in trust, and used only for a 
specific purpose. 

[64] Trimor contends that if the interest received by the TPLs was less than 17% of the TPL 
Funds, Cash Store would maJce a payment to bring cash received up to 17.5% (a "Retention 
Payment") and that Cash Store made the Retention Payments as an inducement to ensure that 
TPLs were receiving a return that was commensurate with the risk of lending. 

[65] In January 2012, Cash Store offered $132.5 million in Senior Secured Notes due in 2017 
through a private placement (the "Secured Note Offering"). Cash Store's offering circular dated 
January 12,2012 (the "Circular") fol" the Secured Note Orfering advised potential investors that 
Cash Store "currently acts primarily as a broker of short-term advances between our customers 
and third party lenders, the effect of which is that the loan portfolio we service is 110t financed on 
our balance sheets". 

nor 0' J 

[66] These statements were repeated in financial statements. Trimor fmiher contends that in 
its Circular, Cash Store advised potential purchasers of its bond that "we have made the decision 
to voluntarily make retention payments to the third party lenders as consideration for continuing 
to advance funds to om customers" and that "the decision has been made to voluntarily make 
retention payments to the Lenders to lessen the impact of loan losses experienced by the third 
pm'ly lenders". 

[67] Trimor further contends that the DIP LenderslBond Holders were well aware of this 
practice and took no issue with it. However, this statement, which was macle at paragraph 27 of 
the Factum, is not referenced to the evidence in the record. 

[68] Similar to MeCmm, the Broker Agreements for Trimor provide that all funds advanced 
by Trimor were to be held in a designated broker bank account, which is a Cash Store bank 
account that is "designated by [Cash Store] for the purposes of temporarily receiving funds from 
[Trimor] ... before they me advanced to a [customer]". Trimor further contends that until 
January 2014 a separate bank account was used for the deposit of TPL Funds, including the 
Trimor receipts and the payment of Retention Funds. 

[69] Trimor also contends that it received assurances from Cash Store that it would treat the 
Trimor Funds as being held in trust for Trimor's beneHt. 

[70] Trimor takes the position that since the CRO has determined, in consultation with the 
Monitor, that it is necessary and appropriate to implement a cessation of the brokered loan 
business and cease brokerillg new loans in all jurisdictions in which Cash Store operates, that 
Cash Store's intention to cease all brolcered loan operations effectively terminates the Broker 
Agreements. In turn, Trimor now has the option to allow the Applicants to continue to administer 
the Trimor Loans, transfer their administration to a new service provider, or sell the Trimor 
Loans (0 a third party. 
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[71] Trimor contends lilat they will be seriously prejudiced if the Trimor Loans are not 
transferred to their control. 

[72] On this motion, Trimor asks the Court to confirm Trimor's ownership of the Trimor 
Loans and receipts and to allow Trimor ,or its agent to assume administration of the Trimor 
Loans to maximize realizations in accordance with Trimor's contractual rights. 

c. Submissions of the DIP Lenders 

[73] Not surprisingly, the DIP Lenders, supported by the Ad Hoc Connnittee of Cash Store 
Noteholders (the "Committee") disagree with the position being taken by both McCann and 
Trimor. The TPLs base their claim upon the fi'amcwork of the Broker Agreements. The DIP 
Lenders take the position that the TPLs' actual, practices with Cash Store established that the 
TPSs varied the Broker Agreements, and in fact, entered into a debtor/creditor, or lending 
relationship willi Cash Store. The focus of the inquiry is, in my view, whether the actual 
practices followed by the parties had the effect of varying the Broker Agreements. 

[74] The DIP Lenders point out that the TPLs received a fixed rate of return on funds provided 
to Cash Store and did not directly bear the collection risk of any individual customer loan madc 
by Cash Store. 

[75] In addition, the DIP Lenders take the position that the funds advanced by the TPLs were 
comingled with Cash Store's general operating cash from which customer loans were made and 
there was no way to determine which funds belonged to the TPLs or which loans were made 
with funds advanced by the TPLs. The DIP Lenders take the position that it is uncontradicted 
that the funds were comingled and used from general operating accounts. 

[76] Simply put, the position of the DIP Lenders is that of the TPLs became creditors and 
consented to Cash Store having use of all funds received back ii'om customers and they became, 
in fact, lenders to Cash Store. As a result, Cash Store continues to be entitled to all funds 
received back from customers. The DIP Lenders contend that the TPLs sought and received the 
benefit of gratuitous retention payments and capital protections paid by Cash Store and, in so 
doing, they avoided the risk of their putative broker relationship. They also became creditors. 
Consequently, the TPLs are not entitled to disavow that creditor relationship and return to the 
status of broker. 

[77J The DIP Lenders recognize that an understanding of the true nature of the relationship 
between Cash Store and the TPLs starts with the Broker Agreements. However, from their 
standpoint, it is necessary to review actual practice. 

[78] The DIP Lenders concede that had the TPLs chosen to strictly follow their Broker 
Agreements, they could have had the benefit of specific fund recognition. 

[79] The Broker Agreements contain a section entitled "Loan Fnnding by Financier" that 
details the means by which the tinancier (the TPL) can provide the money used by Cash Store to 
malce loans to customers. Those means include payments made: 
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a. By wire transfer of funds to the designated broker bank account (for 
redirection/payment to, or for the benefit of, the broker customer); and 

b. By cheque drawn by financier payable'to broker (Cash Store) for deposit to 
the designated broker bank account (for redirection/payment to, or for the 
benefit of the, the broker customer). 

[80] Further, the Broker Agreements go on to define "designated broker bank account" as: 

... the banle account of broker designated by broker foJ' the purposes of 
temporarily receiving f111lds from financier (if loans are made by financier 
way [sic] of cash advances) before they are advanced to a broker customer 
(" .). 

[81] With respect to receipts, the Broker Agreements entitle the TPL to designate a bank 
account for receipt of funds directly fi'01l1 Cash Store customers: 

"Designated tinancier bank account" means, the bank branch and account 
designated by tinancier from time to time where (and into which) deposits of cash 
and cheques received from broker customers, in respect of such financier tunded 
loans, are to be cleared (deposited) fi'om time to time ... " 

[82] The Broker Agreements also grant the TPLs the opportunity to audit the records of Cash 
Store. The DIP Lenders take the position that the TPLs did not exercise those rights. Instead, 
they chose to accept variations to these agreements by which they benefited. 

[83] As detailed in their factum at paragraph 16, the DIP Lenders describe the basis on which 
the third party lending business of Cash Store actually f11llctionecl: 

a. The TPLs provided Cash Store with initial tmnches of funds; 

b. The funcls were lent to Cash Store customers, in the name of the TPL (in 
Trimm"s case, but not McCmm's); 

c. Cash Store customers, .if not in default, repaid the borrowed funds to Cash 
Store, together with interest of 59%; 

d. Cash Store deposited the returned flmds and interest to a general account; 

e. Cash Store made voluntary payments to the TPLs from Cash Storc gcneral 
revenue, in order to ensure that the TPLs received a tixed 17.5% retul'11; 

f. Cash Store provided vohmtary "capital protection" to the TPLs, insulating 
them for customer credit risk; 
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g. Cash Store made new loans to customers, from the general account, in the 
name of the TPL; and 

h. Cash Store recorded a receivable for the TPL, with respect to the re-Ient 
funds. 

[84] The DIP Lenders point out that Trimor and McCmm were treated differently under the 
loan documcntation. Specifically, when a customer took out a loan that was to be designated as 
being made on behalf of Trimor, the loml documentation explicitly stated that Trimor was the 
lender. When a customer took out a loan that was designated as being made on behalf of 
McCann, the documentation made no such specification. Rather, the loans listed another party 
as lender, and were then transferred into McCann's nmne. 

[85] The DIP Lenders also point out that each of the processes described above were accepted 
by the TPLs, with the disputed exception of the general account comingling. . . 

[86] The DIP Lenders recognize tbat on their surface the Broker Agreements contemplate a 
pass-tlu'ough principal-broker arrangement. However, tlle practices adopted by the parties with 
regard to payments made by Cash Store to the TPLs reflected a different reality. The DIP 
Lenders reference Mr. McCann's email correspondence to Cash Store in which, from their 
standpoint, it was recognized that the T1'Ls, in substance, loaned funds to Cash Store and the 
TPLs were creditors of Cash Store. In an .. email dated March 14, 2014, Mr. J. Murray McCann 
stated to Mr. Gordon Reykdal as follows: 

Good morning Gord, 

I look forward to our call today and our visit in about a week. 

You mentioned that you were meeting with Steve and Craig this morning to 
discuss our loan to back stop Ontario payday loan customers and tlle requirements 
for fcmds in regulated provinces. We have attempted to redeploy the funds in 
Ontario since they are no longer being used to backstop payday loans there but so 
far with no success. Those ftmcls me no longer secured by the payday creditors 
and the ftmds from those accounts collected were to be credited to us. It appears 
that those funds were credited to the account of Cash Store in contravention of our 
mutual understanding and agreement. . 

Because the funds we have loaned are from a foundation it is even more important 
that we not place those funds at risk. As you know we went to cousiderable effort 
and legal cost to get the opinion and comfort that we required to assure that funds 
loaned to Cash Store were an ok investment because they were secured by loans 
and the promise of Cash Store for proper accounting of those loans. Now that the 
loans that supported am' loans were eolle'cted we must ask for repayment. Should 
Cash Store require further loans as backup to payday loans in regulated provinces 
and secure those loans with payday loans, as in the past, we will be happy to make 
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funds available. We are happy with the return received from Cash Store and look 
forward to continuing our relationship for a very long time. 

Please bc assured that the interest Cash Store is paying us is going to very 
worthwhile causes that rely on our funding. We can never let them down. That is 
the main reason that we make sure that any agreements we enter into on their 
behalf is never at risk. On the other hand we will always live up to our side of the 
agreement. 

I look forward to our call later today. 

Cheers, 
Murray 

[87] On April 12,2014, Mr. J. Murray McCmm sent another email to Mr. Reylcdal as follows: 

Good afternoon Gord, 

I have attempted to contact you on numerous occasions and have left messages on 
your cell, office phone with Sandy. Attempting to keep a creditor and fi'iend in 
the dark by ceasing all communication is neither the way to tTeat a friend nor a 
creditor. As mentioned to you, on more than one occasion, the funds Rent Cash is 
improperly holding m'e used to support a large school, orphanage and girls 
residence in Zambia. Without those funds teachers, caregivers, food suppliers etc. 
CaImot be paid and our school of 400 students will have to close. I told you this 
before and you assured me that Rent Cash was looking after our money diligently 
and there was no need to worry. 

Please Gord do what you know is right and release our funds so that they can 
continue to be used for the good purposes they have been used for. You know 
that the money is not Rent Cash's and have stated that on many occasions and 
even as late as 2 weeks ago when we visited at your club ancl your home in 
Scottsdale. You, as president, promisecl and assured that all was well and our 
fimds were being hcld by Rent Cash for our benefit. 

Please contact me. 

Sincerely, 
Murray 

[88] The DIP Lenders contend lhat, in reality, the TPLs were effectively guaranteed a rate of 
return of 17.5% of the advances (though it appears that Trimor earned interest at a rate of 20% 
prior to May 2011). Further, notwithstanding the actual fluctuations of payments of interest and 
principle seen by Cash Store's customers, the monthly reconciliations and interest schedule 
forwarded by Cash Store to each TPL calculate a simple retmn of 17.5% on the total principal 
advanced by each TPL. 
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[89] In order to make this guarantee possible, the DIP Lenders contend that Cash Store made 
"retention payments" each month. The retention payments effectively made up any shortfall 
between actual amounts recovered from customers and the 17.5% interest owed to the TPLs. 
They reference comments of Ms. Erin Armstrong, former Chief Operating Officer of Trimor 
who stated that these retention payments were in fact a "top up" to make sure Trimor received its 
expected interest payment each month. 

[90] Up to April 2014, Cash Store's reteiltion payments or "top up" ensured that McCann 
received total interest payments of $3,353,696.92 and TrimOl' received total interest payments of 
$7,839,676.14. 

[91] The DIP Lenders also argued that in addition to compensating the TPLs with routine 
retention payments, Cash Store indemnified the TPLs for customer loan losses tlu'ough use of a 
capital protection scheme to help the TPLs maintain the broad principal behind their loan 
portfolios. They contend that that scheme had two components: 

a. An expensing mechanism, whereby Cash Store would credit the TPLs with a 
book entry in the amount of any losses suffered by the TPLs on brokered 
loans that remain unpaid after 90 days. This protected the TPLs' advances of 
principal from being eroded by bad loans; and 

b. A purchasing mechanism (in Ontario and Manitoba), whereby Cash Store 
purchased past-due brokered loan fees at face value from the TPLs. 

[92] As referenced in the PwC Report, in the summary of Trimor's holdings, the lines of 
credit assigned to Trimor were broken· tiP by length outstanding, and with zero percent of 
Trimor's loans having been held for longer than 90 days. As such, the DIP Lenders contend that 
Cash Store had acquired all of Trimor's bad debt, insulating it completely from the credit risk of 
the PayDay lending products. The DIP Lenders contend that instead, the TPLs took on the risk 
of Cash Store's insolvency, and the concomitant effect on these gratuitous mechanisms. 

[93] According to the DIP Lenders the simple fact is that in each and every month of the 
TPLs' relationship with Cash Store, each TPL earned its constant rate of retU11l and experienced 
little or no erosion of its "restricted cash". In so doing, they convelied their Broker Agreements 
into lending agreements. 

[94] Fmther, the DIP Lenders point out that it was always Cash Store's practice to hold funds 
related to third party lending activities in its own corporate accounts, comingled with all of its 
other cash. The DIP Lenders note that this practice was, in Cash Store's view, well known to the 
TPLs and fully disclosed to the Cotui on the CCAA filing. The DIP Lenders point out that the 
TPLs first claimed to believe that the D.mds were held in accounts designated to be used solely to 
receive each individual TPL's advances as set out in the Broker Agreements - notwithstanding 
that the TPLs were aware of and benefited from other "extra contractual" arrangements. The 
DIP Lenders point out that that evidence varied somewhat under cross-examination and in light 
of contemporaneous documentary evidence . 

. ' 
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[95] For exmnple, in her affidavit, Ms. Fawcett stated that a segregated bank account was 
represented to be in use: 

As indicated in my prior Affidavit, it was represented to me and Mr. McCann at 
the time the Broker Agreement was entered into, and it is a term of the Broker 
Agreement, that all Restricted Cash would be placed in a Designated Broker Bank 
Account, which would be sepm'ate and apart from Cash Store Financial's general 
operating account. 

[96] However, as pointed out by the DIP Lenders, Ms. Fawcett was aware that McCatUl Funds 
had been comingled with other funds. They ,referenced an email sent by Ms. Fawcett to Mr. 
Michael Zvonkovic, fonner CFO of Cash Store all July 19,2012 where Ms. Fawcett asked 
whether McCann's Funds were actually maintained in an individual segregated account: 

On the Broker Agreement funds, so you keep a separate "designated broker bank 
account" for each financier such that all of the loans made using our funds are 
paid £i'om and returned to that account, as well as all related interest and fees? 

[97] Tn response, Mr. Zvonkovic stated: 

In the new agreement, we've tried to combine all these accounts and not to have a 
designated broker bank account. Your funds specifically would be tracked 
separately via our accounting system. 

[98) The DIP Lenders point out that Ms. Fawcett, on cross-examination, stated that it was 
always her understanding that the designated broker bank account was to be used to hold the 
funds provided by or received by all TPLs, and not merely those related to McCann. 

[99] The DIP Lenders point out that Trimor, for its part, asserted that it was assured its funds 
would be held in trust: 

.,. [Cash Store) consistently assured Trimor that Trimor's ftlllds were not used for 
any purpose other than advancing loans in accordance with the Broker 
Agreement. In addition [Cash Store] assured TrimOl' that it would treat the TrimOl' 
funds as being held in trust for TrimOl" s benefit. 

[100) On cross-exatnination, Ms. Armstrong stated that: 

a. This statement was made regarding an earlier form of broker agreement whieh 
did contain trust language; atld 

b. The currcnt Broker Agrccmcnt contained 110 such trust language whatsoever. 
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Restricted Cash and Assigned Loans 

[101] The DIP Lenders also contend that a review of the monthly reconciliation process 
undertaken by Cash Store for the benefit of the TPLs suggested that the funds advanced by the 
TPLs were not segregated from Cash Store's general funds. 

[102] The affidavit of Mr. Carlstrom points out that if the overall cash balance in Cash Store 
accounts fell below the recorded balance of theoretical restricted cash, Cash Store would assign 
its non-brolcered loans to the TPLs to offset this deficiency. When made, these offsets were set 
out in each of the monthly recC?nciliations provided by Cash Store, and were distinguished from 
purchases of loan pOlifolios or other loans designated to the TPLs. 

[I03J Accordingly, from the standpoint of the DIP Lenders, the TPLs understood or ought to 
have understood that Cash Store would sometimes assign receivables for the benefit of the TPL 
rather than use TPL advances to actually make or pW'chase customer loans. 

IV. Analysis 

The Pr4erence L~sue and Cash Siore"s Insolvency 

Cash Store's Insolvency 

[104J The DIP Lenders contend that based upon book values, the value of Cash Store's 
liabilitics exccedcd thc value of Cash Store's assets as at September 30, 2013 and the insolvency 
became increasingly severe and by December 31, 2013, Cash Store's liabilities exceeded assets 
on a book value basis by over $8 million. 

[105] The DIP Lenders mise the issue of whether the designation or assignment of loans in the 
name of the TPLs was a preference. 

[106] In my view, these issues are not properly before the court at this time. The issue properly 
before the court is the question of ownership of the funds advanced by the TPLs. 

[107] In arriving at this conclusion, I am in agreement with the submissions put forth by 
counsel to McCann. 

[108J Under ss. 95 and 96 of the Bankruptcy and Insolvency Act ("BIA"), a trustee in 
bankruptcy has the right to challenge a payment or transaction as a preference or transfer under 
value. Section 36.1 of the CCAA extends tlus right to a CCAA monitor. It does not extend it to 
individual creditors of the CCAA debtor. 

[109] At this point, the MOIutor is currently reviewing transactions involving the TPLs. The 
Monitor has not reported its findings in this regard. The right of the Monitor to challenge these 
h'ansactions has not been the subject of any assignment to a specific creditor of the type 
contemplated by s. 38 ofthe BIA. 
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[110] In the absence of some form of assignment of the Monitor's rights, which has yet to take 
place, I have reached the conclusion that the DIP Lenders are not in a position to challenge 
transactions as preferences or transfers at under value pursuant to the provisions ofthe CCAA. 

[111] With respect to the potential challenge under the Fraudulent Conveyances Act, 01' 

Assignments and Pr~ferences Act, there is a degree overlap with respect to the statutory test and 
the remedies provided by these statutes and the use of the preference and transfer at undervalue 
provisions of the BIA and the CCAA. 

[112] With respect to challenges under the Assignments and Pr~fel'ences Act, an inquiry has to 
be undertaken as to whether or not the debtor was insolvent at the time of the transaction. The 
specific date of insolvency of Cash Store has not, in my view, been fully explored in the record. 
Rather, the record has focussed on the nature of the relationship between the TPLs and Cash 
Store which will be the subject of further discussion below. It seems to me that if the DIP 
Lenders wish to pursue the issue of whether certain transactions were preferential in nature, a 
formal trial of the issue will have to be directed on this point. 

[113] Similarly, in considering whether a designation or assignment of loans in the names of 
the TPLs were ii'amlnlent conveyances, the focus of the inquiry has to be on the intention of the 
parties. I am not satisfied that the record before me would enable such an inquiry to be 
undertaken. Again, it would seem more appropriate to address this issue through the direction of 
a formal trial of the issue. 

[114] In summary, the Monitor can report further with respect to its inquiries on this issue and 
the DIP Lenders shall have the opportunity to revisit the issues arising out of the Assignments 
and Pl'efel'ences /lct and the F)'audulent Conveyances Act at a future date. 

[115] The cross-motion of the DIP Lenders is accordingly dismissed, without prejudice for the 
DIP Lenders to renew their motion taking into account the foregoing comments. 

Status oland Funds Advanced by McCannlTl'imol' 

[116] Both McCann ruld Trimor made significant amounts of money available to the 
Applicants. The Broker Agreements expressly provides that McCmm ancl Trimor own the funds, 
loans and receivables. McCrum and Trimor requested declarations in respect of the funds each 
macle available to the Applicants, that McCann and Trimor are the legal and beneficial owners of 
these funds, loans and receivables, as reflected in the Broker Agreements. 

[117] The DIP Lenders take the position that the TPLs do not have a proprietary right to the 
funds, but rather, the TPLs are creditors of Cash Store. 

[118] In order to determine the issue, it is necessary to examine the relationship as originally set 
out in the Broker Agreements and to trace the re~ationsbip between the Applicants and the TPLs 
subsequent to the execution ofthe Broker Agreements. 
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[119] The Broker Agreements expressly recognize that ownership of TPL property was 
intended to remain with the TPLs. 

[120] The TPLs advanced funds to Cash Store for the purpose of enabling Cash Store to broker 
loans to its customers. At the outset, the TPLs understood that their funds were segregated £i'om 
Cash Store's operating funds. This was provided for in the Broker Agreements and was 
confirmed in certain representations made by Cash Store and Cash Store Financial that TPL 
Funds would be maintained in a designated TPL account. 

[121] The TPLs take the position that even if the Funds had been co-mingled with Cash Store's 
operating funds in breach of the Broker Agreement and without their knowledge, the TPL Funds 
have always been accounted for separately. Further, they take the position that Cash Store's 
creditors could always discern the amount of the TPL Funds that were deployed as loans to 
customers or held as a float for future loans. 

[122] However, in practice, the Funds were not segregated from Cash Store's operating funds. 
The funds were co-mingled with Cash Store's operating funds. The TPLs may disagree based on 
the documents and what they were led to believe, but the TPLs' internal knowledge and belief 
does not determine the issue. Rather, the determining fact is that the Funds were co-mingled 
with Cash Store :t1.mds in the operating account. As such, regardless of what the TPLs believed, 
there was one account and it is not possible to identify the source ofthe funds. 

[123] It is also necessary to look at the basis upon which the relationship between the TPLs and 
Cash Store developed. Pursuant to the Broker Agreements, t.he TPLs would provide funding to 
Cash Store and Cash Store would broker loans to its customers. The customers would pay a rate 
of interest of 59%. The interest payments were to flow through to the TPLs. However, in 
reality, this did not happen. By their nature, the type and quality of the loans made to Cash Store 
customers would be characterized as high-risk loans. There was a significant default rate. The 
practice developed that Cash Store would effectively provide a rate of return eqnivalent to 17.5% 
per annum to the TPLs and Cash Store made "voluntary payments" to the TPLs in tillS amount. 

[124] It is also clcar that the TPLs were aware that they were receiving this 17.5% payment. 
Indeed, such a payment was expected. The TPLs received monthly payments at a 17.5% rate of 
return and regardless of the status of the brokered loans obtained by Cash Store, the TPLs 
received their 17.5% and were insulated from:any credit risk as a result of the capital protections 
used by Cash Store. 

[125] During the period of time that Cash Store was making these payments of 17.5% to the 
TPLs, there is no evidence of any complaint being made by the TPLs to Cash Store. Rather, 
these payments were accepted by the TPLs and for all intents and purposes, gave the appearance 
of an "ordinary course" payment. There is no evidence that the TPLs ever took steps to 
challenge why interest at 59% was not being received. To state the obvious, this interest rate 
differential of 41.5% (less an amount to be written off as bad loans) is significant. It raises a 
qnestion for which there is no recorded explanation, namely why were the TPLs apparently 
content to receivc a return of 17.5%, when customers of Cash Store, borrowing :t1.mds supposedly 
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belonging to the TPLs, were paying 59% interest, in addition to Cash Store's brokerage fee. The 
inescapable conclusion is tbat the relationship as between the TPLs and Cash Store was such that 
the 59% interest payments were never expected to flow througb to the TPLs. It also raises 
another question, namely whether the operations of Cash Store complied with payday loan 
regulations generally. I note, however, that this question is not before me on this motion. 

[126] From the standpoint of the DIP Lenders, this ongoing payment equivalent to 17.5% of 
outstanding amounts is significant and leads me to a tlnding that the relationship between the 
TPLs and Cash Store was debtor-creditor relationship and that the payments which are 
equivalent to 17.5% of outstanding fl.mding·reflect a payment of interest. A payment of interest is 
clearly inconsistent with the position being put forth by the TPLs, namely that there was no 
debtor-creditor relationship. 

[127] In this case, I have reached the conclusions that the parties did alter thc rclationship fi'om 
what was set out in the Broker Agreements. I am satistled that the evidence establishes that, in 
practice, the TPL business of Cash Store involved: 

a. making of loans by Cash Store to retail customers that were either 
designated as being made on behalf of a TPL or assigned to a TPL (see 
references at footnote 59 of DIP Lenders Factum); 

b. receipt of rcpaid rctail loans and intcrest back into Cash Store's 
general accounts (see references at footnote 60); and 

c. Cash Store paying the TPLs a guaranteed interest rate of 17.5% (see 
references at footnote 61). 

[128] The presence of an "entire agreement" clause in the Broker Agreement does not assist the 
Tl'Ls. The "entire agreement" clause has application with respect to various arrangements and 
agreements entered into by parties up to the time of entering into an agreement with such a 
clause. However, it does not follow that the parties cannot modify their arrangements 
subsequent to the execution of the Broker Agreement. 

[129] As noted in the submissions of counsel to the DIP Lenders, notwithstanding the presence 
of a "non-waiver" clause in the contract, parties can still waive their contractual rights by 
election. Specific reference was made to Barkley's Bank PLC v. Devonshire Trusl (Trustee of), 
20 I I ONSC 5008, where Newbould J. explained the presence of an non-waiver clause is "not the 
end of the matter", going on to qUQte Swinton .T.'s reasons in Fillcicl (York) Inc. v. 1277633 
Ontario Limited (2002), OJ. No. 3959 (SCJ) as follows: 

Even where there is a term in the lease governing waiver, the cases on waiver 
indicate that courts look at the conduct of the landlord to determine whether it has 
elected not to terminate the lease in the circumstances after the right of forfeiture 
arises. 
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v. Disposition 

[130] I conclude that the relationship as between the TPLs and Cash Store is one of debtor and 
creditor. 

[1311 The consequences of this finding is that the motion of the TPLs is dismissed. The TPLs 
are creditors of Cash Store. 

[132] An order shall issue that the Applicants are the beneficial owners of funds described as 
thc Disputed Post-Filing Receipts in the TPL Notices of Motion and neither Trimor nor McCann 
shall take any steps to collect any advances or loans made to the Applicants' cllstomers, 
irrespective of whether such loans or advances have been designated in the name of Trimor or 
McCmm or otherwise assigned to Trimm or MeCaml by the Applicants, and any recoveries or 
collections on such advances or loans by Trimor or McCann shall be deemed to be held in trust 
for the Applicants. 

[133] With respect to McCaM's request I1mt its professional fees in connection with the CCAA 
proceeding be paid by the Applicants' and be included in the Administration Charge, the 
treatment accorded to Trimor outlined in [34].should also be provided to McCann. 

MORA WETZ R.S.l 

Date: August 5, 2014 
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TUESDAY, THE 5TH 

DAY OF AUGUST, 2014 

IN TI-IE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF TI-IE 
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 

ORDER 

THESE MOTIONS, made by 0678786 B.C. Ltd. ("McCann"), Trimor Annuity Focus LP 

NO.5 ("Trimor") and the DIP Lenders (as defined in the Order dated May 17,2014) were heard 

on June 11 and 16,2014 at 330 University Avenue, Toronto, Ontario. 

ON READING the Amended Notice of Motion of McCann dated May 15, 2014, the 

Amended Notice of Motion of Trimor dated May 14,2014 (collectively the "TPL Motions"), the 

Notice of Cross-Motion of the DIP Lenders dated May 20, 2014 (the "Cross-Motion"), the 

affidavit of Steven Carlstrom sworn April 14, 2014, the affidavit of Erin Armstrong sworn April 

13, 2014, the affidavit of Murray McCarnl sworn April 22, 2014, the affidavit of Sharon Fawcett 

sworn April 22, 2014, the affidavit of Erin Armstrong sworn May 8, 2014, the Second Affidavit 

of William E. Aziz sworn May 9, 2014 and the affidavit of Donald MacLean SW0111 May 15, 

20 14 (collectively, the "Affidavits"), (he exhibits to the Affidavits, the transcript of the cross

examination of Steven Carlstrom on his affidavit sworn April 14,2014 held April 22, 2014, the 
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transcript of the cross-examination of Sharon Fawcett on her affidavits sworn April 11 and April 

22, 2014 held May 21, 2014, the transcript of the cross-examination of Erin Armstrong on her 

affidavits sworn April 13 and May 8,2014 held May 21, 2014, the transcript from the Cross

Examination of Murray McCann on his affidavit sworn April 22, 2014 held May 21, 2014, the 

transcript of the cross-examination of Jennifer Pede on the affidavit of Don MacLean sworn May 

15,2014 held May 27, 2014 (collectively, the "Cross-Examinations") and the exhibits to the 

Cross-Examinations and the productions made in connection therewith, and the Monitor's 

Reports filed in these proceedings, and on hearing the submissions of counsel for the Cillef 

Restructuring Officer of the Applicants, the DIP Lenders, the Monitor, the Ad Hoc Committee, 

McCann, Trimor and Tim Yeoman, 

DISPOSITION OF TPL MOTIONS 

1. THIS COURT ORDERS that the TPL Motions be and are hereby dismissed. 

2. THIS COURT ORDERS that the Cross-Motion is hereby dismissed without 

prejudice to the DIP Lenders to renew their motion in accordance with the Endorsement in 

respect of the TPL Motions and the Cross-Motion dated August 5, 2014 (the "Endorsement"). 

THIS COURT ORDERS that, subject to paragraph 6, the Applicants are the 

beneficial owners of the Disputed Post-Filing Receipts as defined in paragraph 11 of the 

Endorsement and neither TriOlOI' nor McCann shall take any steps to collect any advances or 

loans made to the Applicants' customers, irrespective of whether such loans or advances have 

been designated in the name of Trimor or McCann or otherwise assigned to Trimor or McCann 

by the Applicants, and any recoveries or collections on such advances or loans by Trimor and 

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

4. THIS COURT ORDERS that, subject to paragraph 6, notwithstanding anything to 

the contrary in the Amended and Restated Initial Order dated April 15, 2014 (the "Initial Order") 

and the Order (Additional TPL Protections) dated April 30, 2014 (the "TPL Protection Order"): 
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(a) the Disputed Post-Filing Receipts, TPL Post-Filing Receipts (as defined in the 

Initial Order), the Post-Filing McCann Receipts, the Post-Filing Trimor Ontario 

Receipts and the Post-Filing Trimor Non-Ontario Receipts (as such terms are 

defined in the TPL Protection Order) shall form part of the Applicant's Property 

(as defined in the Initial Order) and shall be subject to the Charges; 

(b) the Applicants shall no longer be required to hold any orthe Disputed Post-Filing 

Receipts, TPL Post-Filing Receipts, the Post-Filing McCann Receipts, the Post-

Filing Trimor Ontario Receipts or the Post-Filing Trimor Non-Ontario Receipts 

separate and apart from the Applicants' operating or other accounts in accordance 

with any provision of the Initial Order or the TPL Protection Order; 

(c) the Applicants are hereby authorized to use the Disputed Post-Filing Receipts, 

TPL Post-Filing Receipts, the Post-Filing McCann Receipts, the Post-Filing 

Trimor Ontario Receipts and the Post-Filing Trimor Non-Ontario Receipts for 

general operating purposes and any other purpose whatsoever, subject to the terms 

orthe Initial Order (as amended by this Order) and the terms and conditions of tile 

DIP Facility and the Term Sheet (in each case as defined in the Order dated May 

17,2014); 

(d) paragraph 35 of the Initial Order shall no longer be of any force and effect; and 

(e) the Applicants shall no longer be directed pursuant to paragraph 10 of the Initial 

Order to make any retention payments to TPLs. 

5. TI-IIS COURT ORDERS that paragraph 42 of the Initial Order is hereby amended 

so that the final sentence of paragraph 42 shall read as follows: "The Applicants shall also be 
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entitled to pay the reasonable fees and disbursements of Goodmans LLP, Houlihan Capital LLC, 

McMillan LLP and Bennett Jones LLP". 

6. THIS COURT ORDERS that nothing in this Order shall affect the declaration 

made in Section 4(c)(i) of the TPL Protection Order and Section 4(c)(i) of the TPL Protection 

Order remains in full force and effect, subject to further Order of the COUli. 

7. THIS COURT ORDERS that there shall be no costs awarded to any party with 

respect to the TPL Motions or the Cross-Motion. 

,', ; 



IN THE MATTER OF the Compllllies' Creditors Arl'llngement Act, R.S.C. 1985, c. C-36, as 
amended 

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

Court File No: CV -14-1 OS18-00CL 
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Proceeding commenced at Toronto 

ORDER 

OSLER, HOSKIN & HARCOURT LLP 
1 First Canadian Place 
P.O. Box 50 
Toronto, ON M5X IB8 

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

,Jeremy Daeks LSUC# 41851R 
Tel: (416) 8624923 
Fax: (416) 862-6666 

Counsel for the Chief Restructuring Officer of the 
Applicants 

= 
f'0 



TAB 15 



.. . ~ TIeR OF 1HECOMP.ANIBS' CRtoiTORS ARRAN,iri,EJx!ENT'i\.CT, R,S.C. 1985,c. C-36,. AMENti)l:D ..... . . 
. . 

PLAN OFC<OMP,ROMISE@RPiRRANGEMEl'iibFTHECABH STORE 

J;jEi~$~~~i~~::IDq~)~~~~~~t:±i~rhN~btJ€ANS 

:'.'-

rf\ 4-4-1 d..1.j-

C WI '/-4-1;)"?:.) 
Court File No, CV"14c 10518-00CL . - --.... : ...... , 

._ ....• : .. 

. '~0;mt{TOf, AP~lTI~L FORf!1li1TAmO 

p,'~c",.,t!ing 'idtiuii~n~'e~lat "1:"TOUtO 

'~;iITpF' ",.1 c" ;':';~;:;:::'\" ", 

~~~M~f:!-'f:~f£l~'~~'L~ ' .. i~djiatIf~ttE 
Ll~f: .... _,.1,<"·~~" ... ,,'-'~-~fl:,... ._[i~~)~:lw~mijW 

A P"'" d ';1ttlli- 41'(i)"tti.!lS'56 _"_.""",",,," ~:,.:».,. :t.',""".-,:~:_'::':;',~:<:' 
_ _ _ _ ,]l"aK;.41,t:5,.'8~{ij3."J7'];6 

tt~~I1!2gi&tt15t;r:",~'M"'''%B.C.L<d. 

'-'--, 

, 
"~~~:.:'..::' '.~, 
~.~ 

~, 

<1" 

'co 
i"0 
!'0 



823 

~",':. A..>'-C.... 

~q 





825 



826/ (t)) 

(~) ~~A:o~~ 

6<:<' ct:i..-...(~) ~ ~ 1.-'r /14 ~ 

(c.) ~ Oc.. d:i- ..... S, rt1 ~ 7 
~t '1jl'1i bv--d 

( d) /IJl..... o-yy-..~ ~ A 6-L 

~,,-.,t ~ ~ ~ ~ ..., 

{ L--(-J fc-v-.. k-L. flll '-1 . 

'( L.f de" A"rl' ~ (I< C1. /Id c ~ fbi cl Q 1i .... .:. .... 
I 

~ l .... r:;cb Q /.tL It... 

~ ~ ~ p~L,AL.."'-e0 ~~ 
~ Sh..a..ll. h-c.. ~ ru-~ , s~ r 
~ /b"\.L /t.b ~ ~"?- cr-;~ CAs~. 

P-~ ~ r Ib-VL ~ ~ 
~~~/tIL-r~~~~ vb~ 
~~~. 

~~~~~'7~ 
~. 

I 

I 
I 

I 

I 

I 

J 

I 



TAB 16 



Court of Appeal File No. M44126 
Sup Court of Justice File No. CV-14-10518-00CL 

COURT OF APPEAL FOR ONTARIO 

IN THE MAHER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. G36, AS AMENDED 

AND IN THE MAHER 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" 

Before: van Rlnsburg J.A. 
Date: August 15th

, 2014 

DISPOSITION OF MOTION 

APPLICANTS 

The applicant TPLs seek a stay of the order of Morawetz RSJ dated August 5,2014 pending 
leave to appeal and if leave is granted the disposition of the appeal. The order was made in the 
context of these CCM proceedings over which RSJ Morawetz has presided. The issue he 
determined was ownership of certain disputed funds - now approximately $8 million which 
represent recoveries on Cash Store's loans [illegible] customers. The CCAA stay order was 
made mid-April and under an order dated April 30th the TPL loan amounts and recoveries were 
required to be filed in segregated trust accounts. This was the "status quo" existing in the 
months before the decision in dispute. 

Morawetz RSJ determined that while "on paper" the TPLs owed the funds as lenders to Cash 
Store's customers with Cash Store acting as broker, and expressly recognized that ownership of 
TPL property was intended to remain with the TPLs, the parties altered their relationship by 
their subsequent conduct. As such the TPLs are creditors of the company and not owners of 
the disputed funds. The effect of the decision is that the TPLs are unsecured creditors who face 
the prospect of no or very little recovery in the CCM proceedings. 

The test for a stay comprises three parts, all of which must be satisfied by the moving parties. 
The respondents argue that the applicants fail on each part of the test. 

I begin with the second and third parts. The evidence is clear, despite suggestions to the 
contrary in argument, that if a stay is not granted, the funds in dispute will be dissipated and 
the appeal would be rendered moot. The Cash Store requires funds to continue its sale process 
and while there is an order extending the DIP financing, such financing is expensive and has 

LEGAL_22735775.1 
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been described as "highly discretionary". It is a reasonable inference indicated by the 
statements made in the joint factum of the DIP Lenders and the Ad Hoc Committee that the 
disputed funds would be used to meet the cash flow requirements of the company and the sale 
process. As such, refusal of a stay would result in irreparable harm to the TPLs. With respect to 
balance of convenience, while it would no doubt be more onerous and costly to find the 
remaining process through the DIP financing, the DIP financing remnants available on its terms 
at least until September 30th

. Mr. Aziz's affidavit sworn before the August 5th decision explains 
how the operating and other expenses were to be addressed with an extension of such 
financing. The stay would preserve the status quo that was put in place at the end of April and 
was in place when Mr. Aziz swore his affidavit. I am satisfied the balance of convenience 
favours a stay. 

As for whether there is a serious issue to be deterrnined, the respondents urges the court to 
consider a nurnber of points. First, the order was made by an experienced commercial judge 
who had carriage of the CCAA proceedings. Second, there is a high onus on a party seeking to 
reverse a decision made in the context of the CCM. The respondents assert that there is no 
question of law raised and contends that the applicants have failed to put before the court case 
law to support their legal argurnents. While the first two points are important and will no 
doubt go to the rnerits if an appeal is considered by this court in my view the respondents seek 
[illegible] set the bar too high. 

A motion for a stay pending leave to appeal should not be transformed into a forum for arguing 
the appeal itself. It is a surnrnary proceeding and the "serious issue" question should be 
deterrnined by examining the decision in the court below in the context of whether there are 
arguments - serious and not frivolous - to be made on a question of law. In this case I am 
satisfied that the decision of Morawetz RSJ went beyond making findings about the 
circumstances that prevailed between the parties and involved a decision that the 
circumstances overrode their written agreements. This engaged a legal issue: in what 
circurnstances will conduct prevail over a written argment? The motion for leave and appeal 
raise this "serious issue". It is not for this court at this stage to deny a stay on the basis that the 
applicants may well face other challenges in succeeding in their leave application or indeed in 
the appeal. Accordingly, all 3 parts of the test for a stay have been met. The stay is granted, 
except that the provision in para. 3 of the Morawetz order that "neither Trimor nor McCann 
shall take any steps to collect any advances or loans made to [Cash Store's] customers" shall 
rernain in effect and not stayed. 

The following schedule shall apply to the leave motion: 

a) moving parties to deliver their factums by August 22/14; 
b) respondents to deliver their factum(s) by August 29/14; 
c) reply factums, if any by Sept. 4/14; and 
d) the appeal rnotion to be heard in writing the week of September 8/14. 

If leave is granted, the hearing of the appeal shall be expedited, subject to any order to the 
contrary of this court. 

LEGAL_22735775.1 
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Order to go on consent permitting service in the proceedings in this court by email. 

On consent no costs of these motions. 

Vandenburg J.A. 
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