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TUESDAY, THE 6TH 

DAY OF OCTOBER, 2015 

ffiNlW . TTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 

,,,~o'l<ito,.. vc. R.S.C. 1985, c. C-36, AS AMENDED 

'l. ~ 

Al~ IN11· ' .. ~ TTj OFAPLANOFCOMPROMISEORARRANGEMENTOF 1511419 OW i; '.'Gl~~F : ERL Y KNOWN AS THE CASH STORE FINANCIAL SERVICES 
INC\~45' ~I · A INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301 

ALBF:R:1 l.AuliN.©~ RMERL Y KNOWN AS TCS CASH STORE INC., 1152919 ALBERTA 
INC., FO ERL Y KNOWN AS INSTALOANS INC., 7252331 CANADA INC., 5515433 

MANITOBA INC., 1693926 ALBERTA LTD. DOING BUSINESS AS THE "TITLE STORE" 

ORDER 
(Plan Filing Order) 

APPLICANTS 

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

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the Order of this Court dated September 30, 2015 in this matter (the 

"Meetings Order"), the Order of this Court dated September 30, 2015 approving certain notices 

and distribution plans more fully set out therein, the affidavit of William E. Aziz sworn 

September 23, 2015 and the Exhibits attached thereto (the "Aziz Affidavit"), the affidavit of 

Timothy Yeoman sworn September 23, 2015 and the Exhibits attached thereto, the affidavit of 

Bradley J. Owen sworn September 29, 2015 and the Exhibits attached thereto, and the 
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Nineteenth Report of FTI Consulting Canada Inc. in its capacity as Monitor (the "Monitor"), 

and on hearing the submissions of counsel for the Chief Restructuring Officer (the "CRO"), the 

DIP Lenders, the Monitor, the Ad Hoc Committee, KPMG LLP, and such other counsel present, 

no other person appearing although duly served as appears from the affidavit of service sworn 

and filed: 

DEFINITIONS 

1. THIS COURT ORDERS that, unless otherwise noted, capitalized terms not defined in 

this Order shall have the meaning given in the Plan of Compromise and Arrangement in respect 

of the Applicants (the "Plan"), which is attached as Schedule "A" to this Order. 

PLAN OF COMPROMISE AND ARRANGEMENT 

2. THIS COURT ORDERS that the Plan be and is hereby accepted for filing with the 

Court, and that the Applicants are authorized to seek approval of the Plan by the Affected 

Creditors at the Meetings in the manner set forth herein and in the Meetings Order. 

LOCATION OF MEETINGS 

3. THIS COURT ORDERS that the Meetings referred to in the Meetings Order shall be 

held at the offices of McCarthy Tetrault LLP, 66 Wellington Street West, Suite 5300, Toronto, 

Ontario. 

AUTHORITY TO PROVIDE NOTICE INFORMATION TO REPRESENTATIVE 
COUNSEL 

4. THIS COURT ORDERS that the Applicants shall disclose to Harrison Pensa LLP and 

to Bennett Mounteer LLP such information in respect of the Applicants' customers as the 

Applicants, in consultation with the Monitor, deem appropriate to permit Harrison Pensa LLP 

and to Bennett Mounteer LLP to develop and implement a distribution plan with respect to the 

amounts to be paid to Harrison Pensa LLP and to Bennett Mounteer LLP under the Plan and the 

Settlements, including providing notice of the Settlements to the Applicants' customers. 

Harrison Pensa LLP and Bennett Mounteer LLP shall be entitled to use the personal information 
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provided to it only for the purposes set out above and for such activities as are necessary or 

incidental in connection therewith, and shall implement and maintain physical, technical and 

administrative safeguards to appropriately protect the information provided to it by the 

Applicants from loss, theft and unauthorized access, use or disclosure. 

EFFECT, RECOGNITION AND ASSISTANCE 

5. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada, outside Canada and against all Persons against whom it may be 

enforceable. 

6. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign 

Courts, tribunal, regulatory or administrative bodies to act in aid of and to be complementary to 

this Court in carrying out the terms of this Order where required. All courts, 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. 

ENTERED AT/ INSCRIT A ;liO ONTO 
ON/ BOOK NO: 
LE I DANS LE RESISTRE N 

OCT~ - 2015 
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PLAN OF COMPROMISE AND ARRANGEMENT. 

WHEREAS the Applicants are insolvent; 

AND WHEREAS, on April i4, 2014 (the "Fil~ng D~tc"), the Honourable Justice Morawetz of 
the Ontario Superior Court of Justice (Commercial List) (the "CCAA Court") granted an initial 
Order in respect of the. Applicants (as such Order waS amended and restated on April 15, 2014, 
and as the same may be further amended, restated or varied from time to time, the "Amended 
and Restated Initial Order") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 
1985, c. C-:36, as amended (the "CCAA"); · 

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

AND WHEREAS, on June 19, 2015, following a mediation with the Honourable Mr. Dennis 
O'Connor, the Applicants entered into a definitive Settlement Term Sheet in respect of the 
Priority Motion Settlement pursuant to which, among other things, (i) the claims asserted by the 
Ontario Consumer Class Action Plaintiff (which claims were subsequently supported by the 
Western ·Canada Consumer Class Action Plaintiffs) against the Applicants, their assets and the 
recoveries available for the secured creditors of the Applicants (including the Senior Secured 
4mders an:d the Secured Noteholdets) and (ii) the claims asserted by certain of the Consumer 
Class Actien Plfilnt{ffs against certain gf ilie Seni_or Secur\ld Lenders !ll"e (0 l_ie sett),¢.d amQng 
those pfli:.ties. iil exchange for the settlement payments and releases set out in the Priority Motion 
Setll.ement Agreement .and. this. Plan, with the .c.onc.urr.ence of the Monitor and the Ad• Hoc 
cen,mrlttee. 

AND WHEREAS, on September 20, 2015, following a mediation with the Honourable Mr. 
:Qou@asi'.¢J.!Mip:gharn,, the APPlicMts entere~l mt9 !l_ <letmltive Settlemtip,t T~roi Sheet i,n ~sp,ect 
of the DitectCi!Sh Global Settlement pursuant to which, among other things, (i) the daiins 
aSserted by the Applicants against DirectCash, (ii) the claims asserted by the Consumer Class 
Action Plaintiffii against 'DirectCash Md (iii) the claims asserted by DirectCash against the 
Applicants and the D&Os are to be settled among, those parties in exchange for the settlement 
payments and releases set out in the DirectCash Global Settlement Agreement and this Plan, with 
the concurrence of the Monitor and the Ad Hoc Committee. 

AND WHEREAS, on September 22, 2015, following a mediation with the Honourable Mr. 
George Adams, the Applicants entered into a definitive Settlement Agreement in respect of the 
D&O/Insurer Global Settlement pursuant to which, among other things, (i) the claims asserted by 
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class 
Actions, (ii) the claims asserted by the Consumer Class Action Plaintiffs against the D&O 
defendants in the Consumer Class Actions and (iii) the claims asserted by the Applicants against 
the D&Os in the Estate D&O Action are to be settled. among those parties in exchange for the 
settlement payments and releases set out in the D&O/Insurer Global Settlement Agreement and 
this Plan, with the concurrence of the Monitor and the Ad Hoc Committee. 
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AND WHEREAS, the purpose of this Plan is to, among other things and subject to entry of the 
Sanction Order and the Class Action Settlement Approval Orders aild the other conditions 
precede11t set forth he~ein, give effect to the distribution of the proceeds of the Asset Sales, the 
Priority Motion Settlement, the DirectCash Global Settlement, the D&O/Insurer Global 
Settlement, and other remaining assets of the Applicants to the Applicant's stakeholders in 
accordance with their entitlements and interests and to provide certain releases to the Released 
Parties; in each case on the terms and conditions ·set forth in this .Plan and the Settlements, as the 
same may be. approved by the Affected Creditors, the CCAA Court and the Class Actio11 Courts 
pursuant to the Sanction Order and the Class Action Settlement Approval Orders. 

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

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

1,1 Definitions 

;\R'I'.l.CLEl 
INTERPRETATION 

In the Plan, unless 0therwise stated; Qr. llilless the subject ma.tter or c.ontext otherwiSe 
req!lires: 

. "Accrued Interest''. means.' (i) in respect of the Senior S~ed Credit Agreement Loans, all 
accrued and unpaid futerest on such Seriior Secured Credit Agreement Loans, at the regular rates 
prQyictec1 in the Senior ,Secured Credit Agreement, up. to and including the Plan hnplementation 
Date and (ii) in respect of the $ecured Notes, all apcrued and unpaid' interest Ori such Se.cured 
Notes; at the regular rates provided in the Secured Note Indenture, up to and including the Filing 
Date. 

"Ad Hoc Committee" means the ad hoc committee of certain Secured Noteholders, represented 
by the Noteholder Advisors in the CCAAProceeding. 

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

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

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

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

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

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

"Amended and Restated Initial Order" ha.s the meariing given in the recitals to this Plan. 

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

"~;i}pµ'p,iJ)),l~'.t~;w;; rn:eaxrs liliyt.@.pi),~4l'cl~~~ statute, order, decree, consent decree, judgment, 
rut!ii,;J~~~R~#;.· i?~@'J~~ J.ithi:ir'j)llOll.oUii®.ttlent having the effect of law whether in Canada, 
~9:,Ilhl!~i~tates,,:oir~y,:9QiW.!;~Wi~j;9.i:-~7':4omestic or foreig!l state, county, province, city or 
.gg\l#.:lii<?lU.!.@ $li,SAt''iiilifo11,;extof a~tmi:vei!illiieii\al Entity. 

"Applicants" means 15H419 0ntari.o Inc., formerly known as '])he Cash· Store Financial 
$ervices, Inc., 1545688 Alberta Inc., formerly known l!ll 'fhe ¢ash SJ<m: Inc., 9.86301 Alberta 
Inc;, formerly kno~ as TCS Cash Store Iilc., 1152919' Alberta Inc., formerly known as 
Instaloans Inc., 7252331 Canada me., 5~1543~ Manitoba: Irtc,, and 1693926 Alberta Ltd. 
formerly doing business as "The Title Store;', or any of them as applicable. 

"Asset Sales" has the me.aning given iJ;J. the recitals to this Plan. 

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

"Bennett Moun teer" means Bennett Mounteer LLP, solely in its capacity as class counsel for 
the Western Canada Consun1er Class Action Class Members. 

"BIA" means the Banh-uptcy and Insolvency Act, R. S. C. 1985, c. B-3. 

"Business Day" means a day, other than Saturday, Sunday or a statutory holiday, on which 
banks are generally open for business in Toronto, Ontario. 

I ' 

'• 
' 
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"Cancelled Senior Secured Credit Agreement Claim" means the 424187 Senior Secured 
Credit Agreement Claim. 

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

"CCAA" has the meaning given in the recitals to this Plan. 

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

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

"Charges" means, collectively, the Administration Charge, the Directors' Charge, the TPL 
Charge, the DIP Priority Charge and the Directors' Subordinated Charge. 

"Claim" means any right or claim of any Person that may be asserted or made against any other 
Person, in whole or in part, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, including by reason of the commission of a tort (intentional or 
unintentional), by reason of any breach, termination, disc!ahner, resiliation, assignment or 
repudiation of any contract, lease, cardholder agreemeri~ service agreement, account agreement 
or other agreement (oral or written), by reason of any breach of duty (including any legal, 
statutory, equitable or fiduciacy, duty) or by reason <if any right of ownership ·of or title to 
property or assets or right to- a·- trust or: deemed trust (statutory; express; implied, -resulting, 
constructive or otherwise), and whether or not any ~de\>te9P.ess; liability or obligation is reduced 
to judgment, liquidated, ucliquidated, fixed, contingent, matured, umnatured, disputed, 
undisputed, legal, equit,ible, secure4, :Unsecured, perfected, liilperfected, present Ot future, knOWn 
or unknown, by guarantee, indemnity, warranty; surety or otherwise, and whether or not any 
right or clillm is executory or anticipatory in nature, including any right or ability of any Person 
to advance a claim for an accounting, reconciliation, co.ntribution or indemnity or otherwise with 
respect to. any matter, action, grievance; cause or chose in action, whether existing at present or 
commenced in the future, and any interest accrued thereon or co&.ts payable in respect thereof. 

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

"Class Action Courts" means, with re~pect to the Consumer Class Actions and the Securities 
Class Actions, the cowt of competent jurisdiction that is responsible for supervising the 
applicable Consumer Class Action or Securities Class Action, and "Class Action Court" means 
any of them, as applicable. 

"Class Action Plaintiffs" means, collectively, the plaintiffs in the Class Actions. 

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

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

"Coliseum Claims" means any right or claim of any Person that may be asserted or made in 
whole or in part against Coliseum, in any way relating to its relationship, business, affairs or 
dealings with any of the Applicants, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation ofany kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, whether at law or in equity, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory, 
equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or title to 
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee; indemnity, warranty, surety or otherwise, and whether or not any 
right or claim is executm:y cit anticipatory in nature includirig any claim arising from or caused 
by the terrrifo.ation, disClaim!'lr, resiliatfon, assignment ·or rtipUdiation of any contract, lease or 
either agreement with the ~ppligants, ,YheJber wi:itt~A .QL!?J:'l!l, @Y ql_!!im mii<le or asserted tbro.ugh 
any affiliate, subiiidiip:y; associated ot related person, or any right or ability of any person to 
advance a claim for an accounting, recouciliittfon, contribution, indemnity, restitution cir 
otherwise with respect to any matter, grievance, action (fo.cluding the· Consumer Class Actions 
and any other class action or any proceeding before an administrative tribunal), cause or chose in 
action, whether eXisting at present or commenced 'in the future, including any security interest, 
·charge, mortgage, deemed truITT, constructive ·trust <it ·other encumbrance in connection with any 
of the foregoing, provided however that "Coliseum Claims" do not include any Non-Released 
Claii;ns. 

"Coliseum Plan Payment" has the meaning given in Section 4.l(a). 

"Colisenm Senior Secured Credit Agreement Claim" means the $5,000,000 loaned by 
Coliseum as a Senior Secured Lender under the Senior Secured Credit Agreement, plus Accrued 
Interest and any other amounts payable to Coliseum Capital Management, LLC pursuant to the 
Senior Secured Credit Agreement as of the Implementation Date. 

"Coliseum Settlement Payment" has the meaning given in Section 4.l(a). 

"Collateral Agent" means Computershare Trust Company of Canada in its capacity as 
Collateral Agent under the Secured Note Indenture and the Collateral Documents (as defined in 
the Secured Note Indenture). 

(, 
• 
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"Company Advisors" means Osler, Hoskin, & Harcourt LLP, in its capacity as legal advisor to 
the Applicants (and the CRO), and Rothschild Inc., in its capacity as financial advisor to the 
Applicants (and the CRO), 

"Consumer Class Action Class Members" means the class members in the Consumer Class 
Actions, 

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

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

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

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

"CRO" means BlueTree Advis.ors Inc,, as Chief Restructuring Officer of the Applicants by 
appointment of the Court under the Amended and Restated Initial Order. 

"CRO Engagement Letter" means.the.engagement letter for the CRO dated Anril 14, 2014, as 
:;unended by a fui:ther let!llr diited.Tt1ly 17;'.WJ4. 

"D&O Claims" means any right or claim of any Person that may be asserted or made in whole 
or in part against any of the D&Os, in any. way relating to its relationship, business, affairs or 
dealings with any of the Applicants, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, whether at law or in equity, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory, 
equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or title to 
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any 
right or claim is executory or anticipatory in nature including any claim arising from or cause4 
by the termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or 
other agreement with the Applicants, whether written or oral, any claim made or asserted through 
any affiliate, subsidiary, associated or related person, or any right or ability of any person to 
advance a clai.m for an accounting, reconciliation, contribution, indemnity, restitution or 
otherwise with respect to any matter, grievance, action (including the Estate D&O Action, the 
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Consumer Class Actions, the Securities Class Actions and any other class action or any 
proceeding before an administrative tribunal), cause or chose in action, whether existing at 
pre.sent or commenced in the future, including any security interest, charge, mortgage, deemed 
trust, constructive trust or other encumbrance in connection with any of the foregoing, provided 
however that "D&O Claims" do not include any Non-Released Claims. 

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

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

"D&O/lnsurer G.llibal Settlement Agreement" means the Settlement Agreement dated 
September 22, 2015 in respect of the D81;0/Insurer Global Settlement as executed by the 
Securities Class Action Plaintiffs, the Consumer Class Action Plaintiffs, the D&O defenc!ants in 
the Securities Class Actions, the D&;O defendants in the Consumer Class Actions, the D&O 
.defendantsin the Estate D&O Action, a copy ofwhich.fa appended as Schedule C to this Plan .. 

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

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

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

"D&O/lnsurer Settlement Payment" means the total settlement payment of $19,033,333 
payable by the Insurers under the terms of the D&O/Insurer Global Settlement Agreement and 
Section 6.2(b) of this Plan in exchange for the D&O/Insurer Global Settlement Release. 

(t I I 
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"D&O/lnsurer Western Canada Consumer Class Action Settlement Amount" means the 
$1,066,666 payable by the Insurers pursuant to section 39(e) of the o&Q/Insurer Global 
Settlement Agreement and Section 6.2(b) and 6.3(s) of this Plan in exchange for the 
D&O/Insurer Global Settlement Release as it relates to the Western Canada Consumer Class 
Action Claims. 

"D&Os" means, collectively, all current and former Directors and Officers of the Applicants. 

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

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

"DIP Lenders" means the lenders party to the DIP Credit Facility. 

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

"DIP Repayment Amount" means the amount of $6;000,000 necessary to s11tisfy @Y'l!Ild 11!1 
obligations of the Applicants that remain outstanding under the DIP Credit Facility as atthe Plan 
Illl.plementation Date, other than amounts for the reasonable fees and .expenses o:D:c.ouns.el to the 
DH' Lenders.payable from the Expense Reimbursement. 

· "DirectCash" means, c;:oHectivc;ily, DirectCash Payments Inc., Dire.ctCash Mtitiagement Inc. (ih 
its own Cf!pacity and as general partner of DirectCash A TM Processing Partner$ip; .I)in:ctCW,h 
ATM Mitnagement Partnership, and DirectCash Canada Limited Partnership); DirectCash ATM 
Processing Partnership, DirectCash ATM Management Partnership, DirectCash Canada Limited 
l'artnership, DirectCash Bailk, DirectCash Acquisition Corp, DirectCash Management UK Ltd:, 
and DirectCash Management Australia Pty Ltd. 

"DirectCash Claims" means any right or claim of any Person (including, without limitation, the 
Class Action Plaintiffs, Cash Store (as defined in the DirectCash Global Settlement Agreement) 
and any claims that could be brought on behalf of it by the Monitor, the CRO or by any of its 
representatives or affiliates (including, without limitation, The Cash Store Financial Limited 
(06773351), CSF Insurance Services Limited, The Cash Store Limited (06773354), The Cash 
Store Financial Corporation, The Cash Store Australia Holdings Inc. and The Cash Store Pty 
Ltd. (ACN107205612)) that may be asserted or made in whole or in part against any DirectCash 
Released Party, in any way relating to that Person's relationship, business, affairs or dealings 
with Cash Store (as defined in the DirectCash Global Settlement Agreement) or DirectCash in 
respect of Cash Store (as defined in the DirectCash Global Settlement Agreement), whether or 
not asserted or made, in connection with any indebtedness, liability or obligation of any kind 
whatsoever, and any interest accrued thereon or costs payable in respect thereof, whether at law 
or in equity, including by reason of the commission of a tort (intentional or unintentional), by 
reason of any breach of contract or other agreement (oral or written), by reason of any breach of 
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duty (including, any legal, statutory; ·equitable or· fiduciary duty) or by reason of any equity 
interest, right of ownership. ()for titl~ ~o pr0perfy or assets or right to a trust or deemed trust 
(statutory, express, implied, •tesriltlng, cortstn.\ct'.ive or otherwise), and together with any security 
enforcement costs or legal costs associated with any such claim, and whether or not any 
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, 
perfected, unperfected, present or future, known or unknown, by guarantee, indemnity, warranty, 
i!jjtel}'::():r·otherwiSe; .lllld whether or not any right or claim is executory or.'.a.ii~~.ip<it0ryjn;:~e~ 
ihcW~g )iiiy; 91~ifu: aj:i$\i1g from or caused by the breach, termination, .d.i_s.pJ#liJi~f; ~sjl)ilfi'\!J:h 
11S:Si:gnttlent .. 6:r r~pudiatioh. of any contract, lease, cardholder agreemep_i;. •se!'Vfoe:'aMte:tnent; 
account agreement or other agreement with Cash Store (as defined in the DirectCash Globai 
Settlement Agreement) and/or their customers, whether written or oral, any claim made or 
asserted through any affiliate, subsidiary, associated or related Person, or any right or ability of 
any Person to advance a claim for an accounting, reconciliation, contribution, indemnity, 
restitution or otherwise with respect to any matter, grievance, action (inclµding the.Ontario Class 
Action, the Western Canada Class Actions and any other class action or any proceeding before 
ai1 administrative tribunal), cause or chose in action, whether existing at present or commenced 
in the future, including any security interest, charge, mortgage, deemed trust, constructive trust 
or other encumbrance in connection with any of the foregoing, provided however that 
notwithstanding anything else in the Plan, none of the DirectCash Released Parties shall be 
released pursuant to the Plan and/or the Sanction Order in respect: of any claim by any Person 
that is commenced with leave of the CCAA Co\lrt.and based on a-final.judgment tlrnt a plaintiff 
stifft)red damages as a direct result and solely as a result of such plaintiff.sir~lillllc.e on an express 
fraudulent misrepresentation made by a DirectCash director, officer or em~l9yee when such 
~ '' . .,• - '·-

ilirei:tol'., offici:r or employee had actual knowledge tlrnt the misrepresentation was. false {any 
such cliiim being a "i>irectCash Non-Released Claim"). . · 

"DirectCash Estate Action Settlement Amount" means the $4,5.00;000 payable.by DirectCash 
pursuant to section S(a) of the DirectCash Global Settlement Agreeµumt !m,d S:eCt'ions 6.2(a), 
6.3(jn) and 6.4(b )(i) of this Plan in exchange for the DirectCash Global Settlement Release as it 
relates to the Estate DirectCash Action. 

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

"DirectCash Global Settlement Agreement" means the Settlement Tem1 Sheet dated 
September 20, 2015 in respect of the DirectCash Global Settlement as executed by the 
Applicants, the Consumer Class Action Plaintiffs and DirectCash, a copy of which is appended 
as Schedule B to this Plan. 

I ' 
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"DirectCash Global Settlement Release" means the release contemplated by the DirectCash 
Global Settlement Agreement and this Plan as it relates to the DirectCash Claims to be effected 
pursuant to the Plan, the Sanction Order and the applicable Class Action Settlement Approval 
Orders. 

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

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

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

"DirectCash Western Canada Consumer Class Action Settlement Amount'' means the 
$3,850,000 payable by DirectCash purs11ant to section S(c) of the DirectCash Global Settlement 
Agreement and Sections 6.2(a), 6.3(0) arid 6;4(b)(iii) ofthis Plan in exchangefcir thc: Pirectc..&b 
Global SettlementRelease as it relates to the Western Canada· Consumer Class Acti-Ons and the 
Western Canada Consumer Class Action Claims. 

"Directors" means, collectively, any Person who is or was, or may be deemed to be or ha.v\l 
·been, whether by statute, operation of law or otherwise, a director or de facto director of any of 
the Applicants, and any such Person is referred to individually as a "Director". ' 

"Directors' Charge" has the meaning given in paragraph 28 of the Amended and Restated 
Initial Order. 

"Directors' Subordinated Charge" has the meaning given in paragraph 53 of the Amended and 
Restated Initial Order. 

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

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

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

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

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

"Estate DirectCash Action" means the proceeding commenced by the plaintiffs, 1511419 
Ontario Inc. (former The Cash Store Financial Services Inc.), 1545688 Albe1:ta Inc. (formerly 
The Cash Store Inc.) and 1152919 Alberta Inc.- (forilietly lnstaloans me.) against Ditectcash 
$ank, DirectCash Payments Inc., DirectCash Management me., .OirectCash Can:ada; Limited 
Partnership, DirectCash ATM Processing Partmirsh)p and Ellrf'.ctCruih ATM Manageme11t 
Partnership ih the Ontario Superior Court ·of Ju®P!l (Oonun:etcfal I,ist) on July 2, 2015, Court 
File No. CV-15-531577. . 

"Estate D&O Action" means the pro·qeedings commenced by the plaintiff, The Cash Store 
Financial Servic.es Inc., against Gordon Reykdal, William f>@p, Ed"".~d MqClelland, J. Albert 
Mondor, Rob Chicoyne, Robert Gibson, Michael Shaw, Barret Reykdal, S. William Johnson, 
Nancy Bland, Cameron Schiffuer and Michael Thompson in the Ontario Superior Court of 
Justice (Commercial List) on November 27, 2014, Court File No. CVcJ4-10772-00CL. 

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

"Excluded Persons" means the Securities Class Action Defendants, their past and present 
subsidiaries, affiliates, officers, directors, senior employees, partners, legal representatives, heirs, 
predecessors, successors and assigns, and any individual who is an immediate member of the 
family of an individual Securities Class Action Defendant. 

_\ 
\ 



" 
- 14 -

"Expense Reimbursement" means the reasonable fees and expenses of the CRO, counsel to the 
CRO, the Monitor, counsel to the Monitor, counsel to the DIP Lenders, counsel to the Ad Hoc 
Committee, the Indenture Trustee and counsel to the Indenture Trustee, in each case up to the 
Plan Implementation Date, which shall be paid on the Plan Implementation Date from the Cash 
on Hand pursuant to Section 6.4( d) of this Plan. 

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

"Filing Da tc" has the meaning given in the recitals to this Plan. 

"Final DirectCash Settlement Payment" has the meaning given in Section 6.4(a). 

''Fi~t DirectC11sh Estilte Action $..littlif!'!!iiil.t ;l,!!!Ym!l,11<f' means the $2,975,750 (being 
$3,72.S;o.OO. foss i:lie.$749;2,SQ to-;~epaiilfotitl~"!iiio.fi:;(i)()~etin respect of the fees and expenses 
ofJ,;jtigation Counsei inctiffeil'Jn,P,(li~~il!l~$ iUJilsetrlfu~~%eEstate DirectCash Action pursuant 
to.Se<;(iori 6.~(l):q:f:fuii> Plliri)po:i:Uon.{)ftite:Ji)fu;etCash Estate Action Settlement Amount to be 
p<!).dio ihe Indeiittit:e 'l'tu~t~> f9t' gbutfon:~to the Secilred Noteholders, pursuant to Section 
6.3(m) of this Plan. · 

"First DirectCash Ontario Consumer Class Action Settlement Payment" mean,s the 
$5,087,500 portion of the DirectCash Ontai,'lo Co®umer Class Action Settlement Amount to be 
paid to Harrison Pensa, in trust for the Ontario Consumer Class Action. Class Members, pursuant 
to Section 6.3(n) of this Plan. 

·"First DirectCash Western Canada Consum!lr Class Action- Settlement Payment" means the 
$3,187,500 portion of the DirectCasb: Western Canada Consumer Class Action Settlement 
Amount to be paid Bennett Mounteer, in trils.t [Qt the Western Canada Consumer Class Action 
Class Members, pursuant to Section 6.3(0) of this Plan. 

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

"Governmental Entity" means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minist'i:t,- 'Gro'Wµ' '.¢0fiipriitj_~lj; ·C'<;l®, board, tribunal or 
dispute settlement panel or other law, rule or rtig1.il~u()n1-milki!ig:organiiatioh or entity: (i) having 
or purporting to have jurisdiction on behalf of;lAfY'rw.#9iii pi:(l:Y:il)'{i.~ ien.it9ry·o~ state or any other 
geographic or political subdivision of any oftli.eni; or (ii) exercising, or eniitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power. 

"Harrison Pensa" means Harrison Pensa, LLP, solely in its capacity as representative counsel 
for the Ontario Consumer Class Action Class lqembers pursuant to the Order entered in the 
CCAA Proceeding dated June 16, 2014. 
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"IndentureTnisiee~•.m~,, ¢Ollec\iveJy/Q9mp\lfe1'Shiire 'fhi:st'Company, N.A., as U.S. trustee 
under the ·sec#i'~d NiitefndentUi¢;1®d Compu'(l\fMatei T..nl~t'C'ompany of Canada, as Canadian 
trustee an:a col)~~~i'lli~Mnt:(iiidtiitlie~ecw~itJ~<itei'.nd.entiire: · · · 

"Initial DircctCash Settlement Payment" has the meaning given in Section 6.2(a). 

"I!iSW:ilri~!\ P!ili¢i~;;~nWlltlil;,'lliliecti:Vely;,$.~.fo:Ilowing insurance policies, as well as any other 
fusurahee J?()l,i§y~j)l:®li@t: tp·w~i;h..;(he,;t\\pplicanfs; or any D&Os are or may be insured: (i) ACE 
~A lti~W®®i?-Oi.foy;J:.fo, DQQi.~4?4~{ji)'<Qefili'jiiUnderwriters at Lloyd's Insurance Policy No. 
DY9.~79&a·;· (.iii} ,Rqyiij, ~· SUn• Ai.liatiM fo:~iiliiiJ.ce Company of Canada Insurance Policy No. 
9500807, and (iv) AXIS Reinsurance Company (Canadian Branch) Insurance Policy No. 
CTS768993/01/2012, and "Insurance Policy" means any of the Insurance Policies. 

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

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

"Litigation C~unsel Refain~r1' me!llll> the tenns for the retention of Litigation Counsel, as 
approved pwsulllit to the Ordei ofthe CCAA Court datecl Pe.cember 1, 2014, a copy ofwhieh is 
appended as Scliedule :Oto. this. Plan, ail such terins may be amended' \Yi.th the c~msent of the 
Monitor, the,ACL Hoc. Cbmtnitfee, Litiga'\i1Jn .couu:sel'iiiid if before the Plan Implementation Date, 
the ApplicEIDt~>. ll!ld; if after the Plan1inplemeri!ation Date, the Litigation Trilstee; each acting 
reasonably. 

":C,iijgation Ftiiidfug ,au,!1 Indemniiy Reserve".!lle!WS the cash tes.etve. to be established by the 
Applicants, on be.b@If of th¢ Seci.ii:ed Noteholdefi!,. on the Plan linplementation Date in an illiloUilt 
satisfactory to the Applicants, the Litigation Truste_e, the Litigation Counsel, the Monitor and the 
Ad Hoc Committee, which cash reserve shall 'be (i) mairitained and administered by the Monitor 
in connection with. the prpsecution of the Remaining Estate Actions in accordance with the 
i\.~~ffo!li.iuntlfui',ifil.l~~~,~~tv,e Agreement and (ii) otherwise held in trust for the Secured 
~~t¥.Q:\'ilW'i#\iiffi.4 ,~,o'.tjj!b.iit~tt~· Subsequent Cash on Hand to be distributed in accordance with 
Secttorr•.6;4(d)'.~ftl'@.'f.!iilih· 

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

"Litigittli!D. Tf<J#!le"m~f,b.e fndividual designaterl'toserye, wit!). !J1e consent of the Litigation 
Cpuns\il atdJhe Ad Hbc':¢ojilffi.ittiie, as the \itlgaj')~m.trµsl~ iii ~spect of, and on behalf of the 
Applica,nfs, ~~ ,llliµied and app\'iitited under the Sant;tjo.ti (),di;!. 

"Litigation Trustee Retainer" means the terms and conditions for the retention of the Litigation 
Trustee, as the same may be agreed to among the Applicants, the Litigation Counsel and the Ad 

. ' 
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Hoc Committee, and as the same may be amended with the consent of the Ad Hoc Committee, 
the Litigation Counsel and if before the Plan Implementation Date, the Applicants, and if after 
the Plan Implementation Date, the Litigation Trustee, each acting reasonably. 

"McCann Entity Claims" means any right·c)tclajil\·Qfi®Y:l!e~on that may be asserted or made 
in whole or in part against any of the McCann ,~nt1t1~, tii fliiy. o/ay relating. to its relationship, 
business, affairs 'of 4¢fiJ\!'l~W"i¥itl\ any of :trtc:l lippl1®11ts; whether: or not asserted or made, in 
connection with any\miflibtedness1.liability;qr.p~ljgllt.i\i!ft>f@Y )gn:dwh~tso.e:v.ev; and:any-ihterest 
accrued thereon ;Q'fil\Wili p4y4'!:ile• in respe(iflthereof;• wheilier 1llt lliw:cir ip: ~q\1iiY; jlioJµi;!ing by 
reason of the commission- of a tort (intention~Lgi;:im:mtenfiqnal~; j)y reason::ofiWi,y Ji¢ach of 
contttilit on othef .· .ernenf (o -r or•wrltteii),h :teasori 6f@Y'.bteach•of'duJ;1<{iiwludlng an : 

;~~)~~!~~~;:i~~;o~~~~=~4:~~~t:~r~:;1~!;~~=~~(~?~=;"~~~t~ 
'im ·1ibl1 ·te'Siiltm' > c-Ob'$ti'Uetf e:. -- otl- e ··s-e~ and':to ethe 'With -!li'i:' •·seourit ·.•mroe -erit .costs !? _1 .... "'" _g, ._, ____ ., .... ,,.y ... oL. J l:WX _ 1-! g t J:' .. - , ____ y ___ .. ..JR . . . .. , 
9,1' ,~(lggh ('fqst/I .llSso!iiated: 'V4$.laiiY.'. ~u~Ji,,~Nipi_\Alttd whether or not any indebtedness, liability or 
<1i1li~~~i:iir~ ·~~-- ~~µc;,e.il Jo: Judgment;~ fl~til4*:tei4 unliquidated, fixec,!, contingent; matur.ed; 
tllitnafud,. •<fu!pi;(~:4, Xi#'C!i.~Pii;t~ [~~ ~Uitab1e; secured, unsecured, perfected, unperfected, 
p~~#,t;.Q+Mi!ret kno:wn1 tito:urlkfio~ bY!&f!\Jt.lmtee, indemnity, warranty, surety or otherwise, 
.ruid.W'IiM9r'®t•,@f;rjgn.t.>,Q.J''•Q)l\!miii"'))X:e@tory or anticipatory in nature including any claim 
arising from or caused by the termination, disclaimer, resi!il).tion, assignment or repudiation of 
any contract, lease qr other agreement with the AP,plicants, whether written qr oral, any claim 
made or asserted t~µgh any affiliate, .subsidiary, associated or related person, or any tight or 
abllfty of !Illy person to advance a clliiin for an acco@ting, reconciliation; tonttibution, 
indemnity,, restifutiori or otherwis.e wi.th respect to' any matter, grievance, action (in<;foding the 
Go&!!m~r Class Actions and.any other class.actfon:or any proc.eedirrg before an administrative 
tribun!#); ea:Use (Jf 11.hos!l in :a_ction, whether existing at present or connv.~ced in th_e future, 
ilicltt.~ 1\~; ~-;~~' :¢.~~ Q.J;Qrtgage, deemed trust, constructive trust or other 
\jj!.qf;(m~~ W®lllleQti®~:\liltili: ~:1~1W1e foregoing, provided hQwever that "Mccann Entity 
·~·•t&--""1-i.J@l:''~·--·--~ '~ l -~Cl. ·· · ~ ,_9·~~.~ -~-...l-i. ...<.AA!'' .. ®::: !Llllll> . - . rums, 

"M_cCann Entities'' means, collectively, 8028702, 0678786 B.C. Ltd, any of their affiliated­
entities, and J .. M;'Urray McCann in his personal capacity as a director or officer of' any _o( the 
McCann Entities. -

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

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

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

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

"Monitor's Remaining Defendant Settlement Certificate" has the meaning given in Section 
I0.2(a). 

"Net Cash On Hand" means all Cash 0µ Hand, less the amounts required in respect of the: (i) 
.~fur'.s; i%1$t4ni:p1emenU)il§Jr. Rese]io;f~\; «iX Mitg~.#,Q!l.'E~g and Indemnity Reserve, (iii) 
-o"""'"'<e' m;itt<1;· . .. ·•.: ('\;):.DIP rui": a;Af..ent'· 'A'm_o1·1;;;t• .. N~' Coliseum Plan Pa ent. (vi) .·5'~~ .. .. ,.,."-'tY.~fil®..~,, ~l ... 11.. .~";it.. .., .•.•.• :~"-" \<A... ym ' 
·~eum· S~fti~F;'f.i)J®,e!if'i ~i) 8Qg$7_Q~ l!l®1'.e~Y,:J:Uen~.~-Yiii) 8028702 Settlement Payment 
and (h>) the Segregated Cash. · · · 

"Net »&@/Insurer Securiti~ Class: Action Settlement Proceeds for Certain Holders of 
Secured.Noteii'' m~s the amourit of•$8_,?.Q4,l<i7 9( 11etilement.pto.ceeds realiZlld ip respect of 
tlie Seci'µtjti:~s .Class: Action Claims against the Applfoants and the 'D&Qs in .~\1sPect :o.f the 
Secured i<:fo.tes that were settled pursiuilit. to. the D&O/Insurer Global Settlement,, as available fo 
certain holders ofthe Secured Notes at the relevarit times pursuant to the terms of the' Plan of 
Allocatiol); less the dec!uctlon of the Soourities Class Action Fees and any other disbursements, 
payments or expenses ·approved by the Class Action Court supervising the Ontario Securities 
Class Action. 

"Net Estate DirectCash Action Settlement Proceeds" means the amount of $4,500,(}00 of 
settlement proceeds realized by the Applicants in respect of the Estate DirectCash Action that 
was settled pursuant to the DirectCash Global Settlement, less $749,250 to be paid to Litigation 
Counsel in respect of the fees and expenses of Litigation Counsel incurred in prosecuting and 
settling the Estate DirectCash Action. 

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

"Net Subsequent Litigation Proceeds for Consumer Class Action Class Members" has the 
meaning given in Section 4.3(a)(iv) of this Plan. 
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"Net Subsequent Litigation Proceeds for Secured Noteholdcrs" means any settlement or 
litigation proceeds that may from time to time be realized in respect of the Remaining Estate 
A:ctions;.aft\ir payni¢.ii}gf(D tlieTe~:@dexpenses of Litigation Counsel pursuant to the terms of 
t)l:c; LifjgaJtg1fCoiinseLRetafher; @.) !JJ~:fe.e§ iif\d expenses of the Litigation Trustee pursuant to 
thetetiiif(i(th~ f:;itjg~tj9n,'l)i!lsf<le;Ridainet,;iiiid (iii) the Net Subsequent Litigation Proceeds for 
GRR~mer Class Acti011 Cfas~ Me'!l'ili~ffi,, ·.. · 

"Non-Relei\$ed ClrilmS:1i;tneans(i} any Claim againsft)i,e\l\p,11lfo1mts; broug~t \.Vfthfoave of ihe 
Court, b)' a·J;lei'ijq'!'J.:wna··:J.$ not •a party to or bound by !Ji.~ p~~/.I.$urer 'Qltfb.at Settlement 

· Agreement :qr ,fhe: b.iree~ ·§Jqbal Settlement Agrnemen!, :ag~fo:st:aj')Y, ·Pl!~\ill,. that is not 
permitted to be compromfaed. under section 19(2) of the CCAA, (ii) any D&O Claim, brought 
with leave of the Court, by a Person who is not a party to or bound by the D&O/Insµrer Giobal 
:;!:et().(lffi¢ht:A~ment -Ot th:eb.i're¢t¢a§h:·OJ!)J;iiµ Settlement Agreement, that is not permitted to 
&e·e'Omptqm1S,~P~il.!mt'm s@lihn1S.i~~ oft1i.e: CCAA, (iii) any Claim, brought with leave of 
!Jie./CQ.l!JtJ>r a:J~e~son.. '1~ifi{i)of ~;il~ to.:(l.r bound by the D&O/Insurer Global Settlement 
.~~mi@ko'.ftl'!e.'.!Wl~~tGl!Sh;Gfo.b'at;S~ttlwµe!'j.f. !.£~~~~ th.at is ·based 011 a final judgment 
fhafoa pihlntlffii;µ!"f~~ !!i@li\Sey'i~l<I dfu:~t;tesu!t; .. ana 's<il~ly as a result, of such plaintiff's 
:@J@.~,Qi:i:ati::expressifrau'dtile'f\t¢.i~~i;¢'~~ii!At!i>ll.®l!d~'.by.ib:e'D&Os, the McCann Entities, or 
hr,:an.y'1(~iQ~.'{ljfl\f;~l'• !QfariW,~t"em:plo*~i ~1\:~i:J..'.fi1i)'..~@)l::~erson had actual knowledge 
~ f4e n®te:preslilitiifi.,9,'l;i'i@li;f!i!,S#; (~Y~i\!m}I Xl&O 'Gfufui,/fo:ou@p .with leave of the Court, by 

ftt:~f~l'-i~~~~;;:;:i~f~!-!~~~!~~l:;::s~::i:fthe D&Os - . .. - - '~ , ... 

"Nofoll.Qf~~r Achiso.rs" means· Gootlmans and Houlihan Lokey, Howard & Zukin Capital; Inc,, 
so1ely'in.its.,capaCity as i:imm,11iru ailviSor. to the~d Hoc Committee. 

"Officer<s'' means, collectively, imy Person -w.he:;i&:111t:~!"~~)i~ll·Y1i)l~'i!l~ffied to be or bave be.en, 
whether by statute, operation of faw or o9j,~~1'. ini 'Qfffoer:'.or4k{tldt'o: officer of any <if tbe 
Applicants, and any such Person iS referred to irtd.i'\11«µ~~811'® ~.c1m~~#~; 

".O:riThlii"'bI€iiiiSl®~l't¢.f@4~ff!f.i!Y'.:ijr!;!!Pll the Ontario collsurner class action proceeding styled 
a{iJJ!~rtf/W;lli' 'f.ftft.~AZi1S.~'!Stdifi!cJ?i.1iJilfi{!;r/.l''%t: al. (Ontario Superior Court. of Justice, Action No. 
19.U811':4!@;>.Jifi,\i{(ij'.J'.)~!i\!'i~,$uj?.erlol'~oll1¢.Action No. 4171114). 

"On.tario Consumer Class Action Class Members" means the class members in the Ontario 
Consumer Class Action. 

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

"Ontario Consumer Class Action Plaintiff' means the plaintiff in the Ontario Consumer Class 
Action. 

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

' ,. 
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"Ontario Securities Class Action Plaintiff'' means the plaintiff in the Ontario Securities Class 
Action. 

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

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

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

~er!ioU:~' :meaj.j)j}i)iiy ;ii),i!iyii:li.m),. si:ile :proprietorship, limited or unlimited liability corporation, 
p~et'.shij,J, uolnciiJi:po~ AA$.Q9i~fi~; ii!l~nl¥)rporated syndicate, unincorporated organization, 
'!&:CLY '.~om9#.le;jpjrjt v.entu:re,, trust;jiens'ii:>iffUnd, union, Governmental Entity, and a natural 
'.Pe~onJticfotlfog.'Th.,,(l)i,i;l,ij:J:~~Jiri~'s ciim1~fy asirttstee, heir, beneficiary, executor, administrator or 
§t~:i~flii~l rimtes~tllit'\>1.% · · · 

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

''Plan lmplementatfon Date'' means the Business Day on which this Plim bec()mes effective, 
·y.v.'l.U!lh.<1ihirltb:e:tlie.'.B{~~nllfi1-on which all ofthe conditions preeedent set forth in Section 9., l 
~!\Y~~fl,.ffiltj@fsi:Ai!l!\WW~~ such subsequent date as the App).icap.t&, the MCli1ifor .and the Ad 
'I£0'i:rX'ilemm~'"'"~1i'~· "'!i",.,actin . reasonabl . • .,,,. ~.tt.l'.",.,~;'i\'t'"'~' .. \!Ho .... g Y 

"Piaµ; pf: Allo.catiort" means the plan for distributing the P&O/lnsurer Sec.urities Class Action 
Settlement Amount, ip.cludmg distribution of the Net D&O/lnstirer Secu,rities Clas.s: Actioti 
Settlement Proceeds for Cefuiin Holders of the Secured Notes, which shall be presented to the 
Class Action Court. supervising the Ontario Securities Class Action for approval sUbstatitially in 
the form appended as Schedule D to this Plan. 

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

"Priority Motion" means the motion filed in the CCAA Proceeding dated April 30, 2015 
pursuant to which the Ontario Consumer Class Action Plaintiff asserted various priority claims 
(which claims were subsequently supported by the Western Canada. Consumer Class Action 
Plaintiffs) against the Applicants, their assets and the recoveries available for the secured 
creditors of the Applicants (including the Senior Secured Lenders and the Secured Noteholders). 

•· 
\' 
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"Priority Motion Costs Amount" means $150,000 payable to Harrison Pensa as counsel to the 
Ontario Consumer Class Action Plaintiff by the Applicants, on behalf of the Secured 
Noteholders, Coliseum and 8028702, pursuant to section 5 of the Priority Motion Settlement 
Agreement and Sections 6.3(f)(ii), 6.3(h)(ii) and 6.3(i)(ii) of this Plan. 

"Priority Motion Settlcme.nt" means the settlement reached among the Applicants, the 
Consumer Class Action Plaintiffs, Coliseum, 8028702 and its affiliates, and the Ad Hoc 
Committee, as set forth in the Priority Motion Settlement Agreement, pursuant to which, among 
other things, (i) the claims ru,serted by the 6niarle; .Ci:inSiliner 0Q1;iss Actiqp ·PJain:tif'f '(whfo'1: 
claims were subsequently supported by the W~fo;:1_l,' ~~d.1,1 ¢Qn~er«'.Jlass .Action Plaintiffs) 
against the Applicants, their assets and ihe tec~vAfl:~ ~vi!'fla,1)1.ii tK>tth.e0:se.ci:u:e4. cr@\ors of tlie 
Applicants (including the Senior Secured Lenders and the Secured Noteholders) and (ii) the 
claims asserted by certain of the Consumer Class Action Plaintiffs against certain of the Senior 
Secured Lenders, were all agreed to be settled among those parties in exchange for the settlement 
payments and releases set out in the Priority Motion Settlement Agreement and ihis Plan, with 
the concurrence of-the Monitor and the-Ad ·Hoc-Committee. · 

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

"Priority Motion Settlement Amount" means the $1;450,000 payable to the Consumer Class 
Action Class Members by the .Applkants, on behalf' of the Secured Noteholders, Coliseum and 
8028702, pursuant to section 1 of tlie Priority Mhtion Settlement Agreement and by way of the 
Coliseum SetUement Payment; the 8028702 Settlement Payment and the Secured' Noteholder 
Settlement Payment, payable pursuant to Sections 63(f), 6~3(h) and 6.3(i) of this Plan, 
respectively, which amount shall be allocated among the Consumer Class Actions as follows: (i) 
$250,000 shall be allocated. to the Ontario Consumer Class Action in respect of the settlement 
reached between the Ontrufo Consumer Class Action Plaintiff and the Mccann Entities under, 
and in accordance with, s.<iction l(b) of the Priority Motion Settlement; (ii) $150,000 shall be 
allocated to Harrison Pensa in: respect of its out-of-pocket expenses incurred in connection with 
the Priority Motion Settlement; and (iii) the remaining $1,050,000 of which shall be allocated 
50% to the Ontario Consumer Class Action and 50% to the Western Canada Consumer Class 
Actions. 

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

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

"Released Parties" means, collectively, those Persons released pursuant to or in accordance with 
Article 7 hereof, but only to the extent so released, and each such Person is referred to 
individually as a "Released Party"; provided that, "Released Party" and "Released Parties" shall 
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include any Remaining Defendant in respect of whom a Remaining Defendant Settlement 
Certificate has been delivered pursuant to Article I 0 of this Plan. 

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

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

"Remaining Defendant Release" means a release of any applicable Remaining Defendant 
agreed to pursuant to a Remaining Defendant Settlement and approved pursuant to a Remaining 
Defendant Settlement.Order, .. pro:vided.that.each.suchseleasemust be acceptable to the. Monitor, 
the Ad Hoc Committee, the Litigation Counsel and if before the Plan Implementation Date, the 
Applicants, and if after the Plan Implementation Date, the Litigation Trustee, each acting 
reasonably. 

"Remaining Defendant Settlement" means a binding settlement between any applicable 
'R"iimi!lri.ii.)w.I>ef¢ndimtiau:d-the !ApJi!LG®:tfif~ :11Jt!!Ptiffs in the applicable Estate Action, provided 
;fhat!i :~W: .~:il.'.\ilt :~ifµ.l.~~\#:w~~ lle~:aell:epiiibl~ to the Monitor, the Ad Hoc Committee, the 
:llt1'tigatibn C.6-'lliliiiil!!lii'iq ff'1*i.'(.q::~ fi.i~ 1,!J!\!'f~J?.T~mentlltion Pate, the Applicants, and if after the 
:RlW(!iiipl¢m'i#~~Q!l>Jia~;ftie~nitl:~Gti·thl'~~ •. each acting reasonably. 

"Remaining Defendant Settlement Order'; means an .Order .of the CCAA Court approving a 
Remaining Pefendant Settlement in form and in substance satisfactory to the applicable 
Remaining Defendant, ihe !Vfollitor, the Ad Hoc. Committee, the Litigation Counsel and if before 
the Plan Implementation Date; the Applicants, an(,! if after the Plan Implementation Date, the 
Litigation Trustee, eaph acting reasonably. 

"Remaining Estate Actions" means, collectively; (i) the proceedings commenced by the 
plaintiff, The Cash Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario. 
Superior Court of Justice (Commercial List) on November 27, 2014, Court File No. CV-14-
10773-00CL, (ii) the Estate TPL Action, as amended pursuant to Section 9. l(m) of this Plan, (iii) 
the proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. against 
KPMG LLP in the Ontario Superior Court of Justice (Commercial List) on November 27, 2014, 
Court File No. CV-14-10771-00CL, (iv) the proceedings commenced by the plaintiff, The Cash 
Store Financial Services Inc. against Cassels Brock & Blackwell LLP in the Ontario Superior 
Court of Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10774-00CL, 
and (v) any and all rights or claims of any kind which may subsequently be advanced by the 
Applicants or the Litigation Trustee on behalf of the Applicants against any person or party, 
other than the Released Parties, in the Estate Actions or in any other similar proceeding, whether 
a class action proceeding or otherwise. 
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"Remaining Segregated Cash" means any and all portions of the Segregated Cash that may be 
returned to the Applicants pursuant to the terms and conditions of the Priority Motion Settlement 
Agreement and further Order of the CCAA Court as contemplated thereby. 

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

"Sanction Date" means the date that the Sanction Order is granted by the Court. 

"Sanction Order" means the Order of the CCAA Court sanctioning and approving this Plan. 

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

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

"second DirectCash Western Canada Consu111.e.r Class Action Settlement Payment" means 
the $662,500 portion of the DirectCash Western Canada Consumer Class Action Settlement 
Amount to be paid to Bennett Mounteer,. in trust for the W estem Canada Consumer Class Action 
Class Members, pursuant to Section 6.4(l:i )(iii) of this Plan .. 

"Secured Note Indenture;' rntians. the seciired note indenture dated as of Jl!l1uary 31, 2012, by 
.lllld between The Cash Store Financial Si;J:Yi<;tlS' !nc., the entities. listed as guarantors therein, 
Computersl:).are Trust. Company, N.A., as U.S. Trustee, and Computershare Trust Company Of 
Canada, as Canadian Trustee aiid Collateral Agent; as amended, modified or supplemented. 

"Secured No.teholder Claim" means a claim by a Secured Noteholder (or a trustee or other 
representative on t.he Noteholder's behalf) in respect ofprincipal and Accrued Intere.st payable to 
such Secured Noteholder pursuant to such Secu.red Notes or the Secured Note Indenture, and 
"Secured Noteholder Claims" means all such claims collectively and in the aggregate. 

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

"Secured Noteholder Plan Payment" has the meaning given in Section 4.2(a). 

"Secured Noteholder Settlement Payment" has the meaning given in Section 4.2(a). 

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

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

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

"Securities Class Action Defendants" means the defendants in the Securities Class Actions. 

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

"Securities Class Action Plaintiffs" means the plaintiffs in the Securities Class Actions. 

"Securities Class Actions" means, collectively, the following proceedings: (i) Fortier v. The 
Cash Store Financial Services, Inc. et a[, :Ontario Superior Court of ~ustice, Court File No. CV-
13-481943-00CP; (ii) Globis Capital Partliers, L.P. v. The Cash Store Financial Services Inc. et 
al., Southern District of New York, Gillie 13 Civ. 3385 (VM); (iii) Hughes v. The Cash Store 
Financ;ial Serv!qes, Inc; et al., Alberta Court' of Queen's Bench, Court File No. 1303 07837; and 
(iv) Dessfs v. The Cash Store Financial Services, In.c. et al., Quebec Superior Court, No: 200-06-
000165-137. 

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

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

"Senior Secured Credit Agreement Claim" means a claim by a Senior Secured Lender (or the 
Agent or other representative on the Senior Secured Lender's behalf) in respect of principal and 
Accrued Interest a.'1d any other amounts payable to such Senior Secured Lender pursuant to the 
Senior Secured Credit Agreement, and "Senior Secured Credit Agreement Claims" means all 
such claims collectively and in the aggregate. 

' ' 
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"Senior Secured Lenders" means, collectively, Coliseum, 8028702 and 424187, in their 
capacities as lenders under the Senior Secured Credit Agreement, and "Senior Secured Lender" 
means any one of them in such capacity. 

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

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

"Settlement Payments" means, collectively, the DirectCash Settlement Payment, the 
D&O/Insurer Settlement Payment and the Priority Motion Settlement Amount. 

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

-''Si.'f!~iiiii((:tj)~riJ($~$ldi:>,~ .J,I:;t)j sl11e!y·ih'its capacity as representative counsel for the Securities 
QlaSsA¢"tiort Glass'i-4~!11~!.§i p~f'fu the Representation and Notice Approval Order entered 
':ln~WQ.OU :J;li:p~~:onjS.eptembet'30, 2015. 

''Subsequent Cash On Hand" means any and,iill'aViijl~H~·fii!!!i:1ilf:U.i¢4fuir*~; wh~e~'.iiel'iL 
by the Applicants or the Monitor, after the EffectiveTllner:wheihetre~~tii!.~Y @¢.:(\JJPAtWJi.~\Q't· 
the Monitor, as the case may be, 'in the form of~.i\t.{1#J5J,;~!I~nf.tiitig!l.tillnJ>',ieceeds;·tiilG t6furt$; 
Remaining Segregated Cash, Und.eUvei:able Dl:sitlli.titldns \ii5 'qJii~;, iiil::cl: A~91~W!li -~)l 
amounts held in (and .added to) the Monitor's 1;19#~lµi~l!l!l!\1Utanett RM.eb!e and'.-ih~.~tjg~@.~ 
Funding and Iridemnity' Reserve, unless. and ooti_l;•11q)i:~#~P. fil.ii:9:iiii~· ~· r¢l~e!tfi:m1m~ .~f 
thos.e reserves in accordance with Section 6.4( d)\cilf:tl®'l>lan. 

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

"Subsequent Distribution nate'; means the date on which any distribution of Subsequent Cash 
On Hand .is made by the Monitor pursuant to Section 6.4( d). 

"tax~' or "taxes" means any and all federal, provincial, municipal, local and foreign taxes, 
lt$esStiieli.f.i;~ f00$.~$$m,e!).~ W.d:'9°ther·gCivemmental charges, duties, impositions and liabilities 
(1,wl'!J,Clhiz fCit ;greater cemtliity1 fil/(es, ~ea i1pO.n or measured by reference to income, gross 
~[pt~~Jify'f.it$.;.¢.j!pitiil~,~fei;:1an'd ttiinsfet; ~ales, goods and services, harmonized sales, use, 
val\J'e+added; excise;, wit!WO.!C!igg,. ))µ$).~ss;, franchising, property, development, occupancy, 
®fulOyeJ' lie\l.lth, p;iyr.oil, emplOyineot, health;: social services, education and social security 
t~e~i air ~i<:~s, ii.ll ¢~tp!)ll! '<lU:tie$. 'im'c( import and export taxes, all license, franchise and 

. i:egistt.atlon fees .lihtl all emplO.yn:ie~t iU!lU:tifricie, health insurance and government pension plan 
p:r¢lni,ums: ()t contributions; ,together with ali foterest, penalties, fines and additions with respect 
to such amounts. 

"Tax Act" means the Income Tax Act (Canada) and the Income Tax Regulations, in each case as 
amended from time to time. 

' .. ; 
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"Taxing Authorities" means any one of Her Majesty the Queen, Her Majesty the Queen in right 
.qf :ci\n!lda; Her Majesty tli.e. Qi:i~il. ii:\ ri@it of any province or territory of Canada, the Canada 
R~iiei'i~t/: A,giin¢y,.ai:iy siroi\arievenue Ot imdrigauthority of Canada and each and every province 
:c;ir. ;territory .of Canada and rtµy p01iJ:i¢.U st1bdivision thereof, any similar revenue or taxing 
:afitM~~tyd:f(J1e'(Jnit~dstiltes.or 6thetforeignstate and any political subdivision thereof, and any 
;Cimadiart; ·1!Jrilt¢d f:;futes 9~ o.ther go.:venii:n:ent; regulatory authority, government department; 
agency, commission, bureau, minister, court; tribunal or body or regulation-making entity 
exercising taxing authority or power, and "Taxing Authority" means any one of the Taxing 
Authorities. 

"Third Party Lenders" means, collectively, Trimor Annuity Focus Limited Partnership, Trimor 
Annuity Focus Limited Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor 
Annuity Focus Limited Partne~ip #4, Trlroor AnnUity Focus Limited Partnership #6, 367463 
Alberta Ltd., 0678786 BC Ltd'., Bddgevie.W 1'ii;U¢¢fi)'i Corp., Inter-Pro Property Corporation 
(USA), Omni Ventures Ltd., .FSC Aib.ef Flnancial Inc., L-Gen Management Inc, Assistive 
Finuncial·Corpc, ··any·other third·party·lenderoHheApplicants·pwsuanHo·a·broker·agreement·or 
agreement analogous to a broker agreement, and any beneficial or entitlement holder of any of 
the foregoing, and "Third Party Lender" means any of them in such capacity. 

"TPL Charge" has the meaning given in paragraph 30 of the Atlle11ded .and Restated Iitltial 
Order. 

"Un11ffected Claim" means any and all Claims other than the Senior Secured Credit Agreement 
Claims, the Secured Noteholder Claims and the Released Claims; inclt1ding without limitation: 

(a) any Claim se<;ured by any of the. Charges; and 

(d) any and all unsecured Claims. 

"Unaffected Creditor" means a Person who has an Unaffected Claim, but only inrespe<;t of ilrid 
to the extent of such Unaffected Claim. 

"Undeliverable Distribution" has the meaning given in Section 5.3. 

"U.S. Recognition Order" has the meaning given in Section 5.9. 

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

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

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

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

' ' . " 
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"Western Canada Consumer Class Actions" means, collectively, the following class action 
proceedings: (i) Stewart v. DirectCash Payments Inc. et al, Supreme Court of British Columbia, 
Vancouver Reg. No. Sl54924, (ii) Stewart v. The Cash Store Financial Services Inc. et al, 
Supreme Court of British Columbia, Vancouver Reg. No. Sl26361, (iii) Tschritter et al. v. The 
Cash Store Financial Services Inc. et al. Alberta Court of Queen's Bench, Calgary Reg. No. 
0301-16243, (iv) Efthimiou v. The Cash Store Financial Services Inc. et al, Alberta Court of 
Queen's Bench, Calgary Reg. No. 1201-118160, (v) Meeking v The Cash Store Inc. et al, 
Manitoba Court of Queen"s Bench, Winnipeg Reg. No. Cl l 10~01-66061, (vi) Rehill v The Cash 
Store Financial Services Inc. et al., Manitoba Court of Queen's Bertch, Winnipeg Reg. No. 
C112-0l-80578 and (vii) Ironbow v. The Cash Store Financial Services Inc. et al., Saskatoon 
Reg. No. 1453. 

"424187" means 424187 Alberta Ltd. 

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

"8028702" means 8028702 Canada Inc. 

"8028702 Plan Payment" has the meaning given in Section 4,l(b). 

"8028702 Senior Secured Credit Agreement Claim" means the $5,000,000 loaned by 
8028702, as a Senior Secured Lender under the Seroor Se.cured CteditAgi:eement, plus Accrued 
Interest and any other amounts payable to 8028702 pursuant tci the Semllr Secured Credit 
Agreement as of the Plan Implementation Date. 

"8028702 Settlement Payment" has the meaning gi:venin,Section4.1(b). 

1.2 Certain Rules of Interpretation 

For purposes of this Plan: 

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

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

( c) unless the context otherwise requires, words importing the singular shall include 
the plural and vice versa, and words importing any gender shall include all 
genders; 

., 
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( d) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as terms 
of limitation, but rather shall mean "includes but is not limited to" and "including · 
but not limited to" so that references to included matters shall be regarded as 
illustrative without being either characterizing or exhaustive; 

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

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

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

(h). references to a specified "article" or "section" shall, unless something in the 
subject matter or context is inconsistent 1:i!l'Jewith. be ¢0nstrued as references fo 
that specifie4 article, or section of the Plan,, whereas ;the . terms• "tile. 'Plim'', 
"hereof', "herein", "hereto", "hereund.er?' an<:! simi!ar.expres-sions shall>be deemed 
to refer generally to the Plan and not to any partfouliir "article~', "se-Ction" or other 
portion of the Plan and include any documents supplemental hereto. 

Currency 

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

1.4 Successors and Assigns 

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

1.5 Governing Law 

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

1.6 Schedules 

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

SCHEDULE A - Priority Motion Settlement Agreement (redacted) 

SCHEDULE B - DirectCash Global Settlement Agreement 

SCHEDULE C- D&O/Insurer Global Settlement Agreement 

SCHEDULE D - Plan of Allocation for Securities Class Action Distributions to 
Securities Class Action Class Memb.ers 

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

A.R,TICLE2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan and the related S!!m:tfoir Ordet .and Class Action Settlement Approval 
Orders is to, !llilong other things: 

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

(b) effect the distribution of the consideration provided for herein h1 re_spe<;t of all 
Allowed Senior Secured Credit Agreement Claims; 

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

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

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

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

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

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

2.2 Claims Affected 

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

2.3 Unaffected Claims against the Applicant~. N11t A,ffect.ed 

Unaffected Claims are not .affected qy the" Plan. Nothing in the Plan shall affect the 
Applicants' rights and defences, bothlegaland, equitable, with respect.to any Unaffected Claims, 
including all rights with respect to legaI an'd equitable oefences or entitlements to set-offs or 
recoupments against such UnaffectecJ Claims. 

ART.ICLE3 
CLASSIFICATION, VOTING AND RELATED MATTERS 

3.1 Affected Creditor Claims 

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

3.2 Classification 

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

3.3 Unaffected Creditors 

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

' ' '. 
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(a) be entitled to vote on the Plan; 

(b) be entitled to attend the Meeting; or 

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

3.4 Creditors' Meeting 

The Meetings shall be heid in accordance with t11e Plan, the Meetings Order and any 
further Order of ilie CCAA Court. The only Persons entitled to attend and Vote on ilie Plan at the 
Meetings are those specified in the Meetings Order. 

3.5 Approval by Creditors 

In order to be approved, the Plan must receive the affirmative vote of the Required 
MajorityoHJacn·oftb:etwoAffecteo.-crediforClasses. ··· ··· 

ARTICLE4 
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS 

4.1 Treatment of Senior Secured Lenders 

All Senior Secured Credit Agreement Claims shall be fully; finally, irrevocably an.d 
forever comproniiseq, released, discharged, <;!jl).celied, barred, deemed satisfied and extinguished 
on t)).e Pl!µr Implementation Date. In accordance with the Priority Motion ·settlement and ilie 
D&O!Insurer Gldllal 'Slittlem!l!lt; th\: 'Se:nfor Secim:d Lenders shall receive the following in 
respect oftheir respective Senior Secured Credit Agreement Claim;s O!l th!l Plan.Implementation 
Date: · 

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

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

(c) 424187 - In accordance with the D&O/Insurer Global Se.ttlement, 424187 shall 
receive no payment on account of the 424187 Senior Secured Credit Agreement 
Claim, and the 424187 Senior Secured Credit Agreement Claim shall be cancelled 
and deemed to be cancelled as of the Plan hnplementation Date for no 
consideration. Pursuant to Section 7 .1 of the Plan, the D&O/Insurer Global 
Settlement Release shall be effective in respect of 424187 as of the Plan 
Implementation Date. 

4.2 . -Treatment.of.Secured Noteholders 

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

(!l) ~µch Secured Noteholder's Pro-Rata amount of th.<i Ne.t Cash On Hand to be 
distributed in acc9J<i?11~wifu Section 6.3(k) of the Plan, less (i} $700,000 which 
sh!ill be paid on the· PlanJ:mplementation bate l>y tl\e Applicants, on behalf of the 
Secured ~oteholders, to Harrison Pensa in trust in accordance with sectiop. i(c) 9f 
the Priority Motion Settlement and (ii) $50,000 which shall be paid on the Plan 
hnplementation Date by the Applicants, on behalf of the Secured Noteholders, to 
Harrison Pensa in respect of the costs of Harrison Pensa in the CCAA 
ptoce.edings in accordance with section 5 of the Priority Motion Settlement ((i) 
and (ii) being the "Se.c_ured Noteholder Settlement Payment'', and the net total 
payment due to the Secured Noteholders after deduction of the Secured 
Noteholder Se.ttlement Payment being the "Secured Noteholder Plan 
Payment"); 

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

(c) such Secured Noteholder's Pro-Rata share of the First DirectCash Estate Action 
Settlement Payment to be distributed in accordance with Section 6.3(m) of the 
Plan; ., 

• . 

i) 
.) 
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(d) such Secured Noteholder's Pro-Rata share of the D&O/Insurer Estate Action 
Settlement Amount to be distributed in accordance with Section 6.3(p) of the 
Plan; and 

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

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

-· .. ·-· .. ·-· - - -------·-----· - . .. -· 
Treatment of Consumer Class Action Class Members in respect of Priority Motion 
Settlement, DirectCash Global Settlement and D&O/lnsurer Global Settlement 

The Settlement Payments allocated to the Consumer Class Action Claims under the terms 
of' the Priority Motion Settlement, the DfrectCash Global Settlement and the D&O/Insurer 
Global Settlement shall jie disrribtJted as follows: 

(a) Pursuant to: the Priority Motion Settlement and the applicable 'Class Action 
Settlement Approyaj. ~Onlers: 

(i) the. Priority'Motion Settlement AmolJ!lt shall be paid to Harrison Pensa, in 
trus.t for the Consumer Class Action Class Members, in accordance with 
section 1 ofthe Prl9rlty Motion Settlement Agreement and Sections 6.3(f); 
6.3(h) and 6;3(i) of the Plan, which amount shall be allocated.. among the 
Cons.IJffier C)a8s Actious as follows: (i) $250,000 shall be allocated to the 
Ontario Consumer Class Action in respect of the settlement reached 
between the Ontario Consumer Class Action Plaintiff and the McCann, 
Entities und.er, and in accordance with, section 1 (b) of the Priority Motion 
Settlement; (ii) $150,000 shall be allocated Harrison Pensa in respect of its 
Ol!t-of-pocket expenses incurred in connection with the Priority Motion 
Settlement; and (iii) the remaining $1,050,000 of which shall be allocated 
50% to the Ontario Consumer Class Action and 50% to the Western 
Canada Consumer Class Actions; _ 

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

(iii) the Priority Motion Costs Amount shall be paid to Harrison Pensa in 
accordance with section 5 of the Priority Motion Settlement Agreement 
and Sections 6.3(f), 6.3(h) and 6.3(i) of the Plan; and 



- 33 -

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

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

(b) Pilrsuant to the DirectCash Global S<:ttlement @,d t;he qppli\lable Class Action 
Settlement Approval Orders: 

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

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

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

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

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

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

(a) Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action 
Settlement Approval Orders, the D&O/Insurer Securities Class Action Settlement 
Amount will :lie paid to Siskinds, in trust for ihe Securities Class Action Class 
Memb,ei:s, jJi_ accordance with sections 39(i\) and l9(b) of the D&O'lltisurer Global 
Settlement Agreement and Section ~.3(q)i of the Plan; with such amounts to be 
allocat!ld and distributed in accordance With Order(s) to be tlµ.f!li;_eQ i:iy the Cl!llls 
.(\ction Court supervising tbe Ontario Securities Class Action, and substantially fu 
accordanc-e with the Plan of Al!lication appended _hereto as Schedule It· 

ARTICLES 
DISTRIBUTION MECHANICS 

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

On the Plan Implementation Date, the Applicants shall pay: 

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

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

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

(b} Distributions of any Subsequent CilSh on HMd on any Subsequent Distribution 
Date to the Secured Noteholders in respeqt of the Secured Notes shall be made in 
accordance with the procedur!lS provided in Section 5.2(a). 

( c) Not\yithstan~g the foregoing, and for greater certainty, the N!lt D&O/lnsurer 
Securili.es Class Action Settlement Procecils for Certain Holders of Secured Notes 
shall not be· distributed pursuant to Section 5.2(a) of this Plan on the Plan 
Implementation Date, but rather llflY such amounts shall be distributed pursuant to 
the Plan of Allocation, substantiaily in the form appended hereto as Schedule D, 
to be approved by the Class Action Court supervising the Ontario Securities Class 
Action, as set forth in Section 4.4 of this Plan. 

5.3 Treatment of Undeliverable Distributions 

If any distributions to Affected Creditors made under this Plan is undeliverable (that is, 
for greater certainty, that it cannot be properly registered or delivered to the applicable Person 
because of inadequate or incorrect registration or delivery information or otherwise) (an 
"Undeliverable Distribution"), it shall be delivered. to the Monitor, which shall hold such 
Undeliverable Distribution in escrow and administer it in accordance with this Section 5.3. No 
further distributions in respect of an Undeliverable Distribution shall be made unless and until 
the Monitor is notified by the applicable Person of its current address and/or registration 
information, as applicable, at which time the Monitor shall make all such Undeliverable 
Distributions to such Person. All claims for Undeliverable Distributions must be made on or 
before the date that is six months following the applicable distribution date, after which date the 
right to receive distributions under this Plan in respect of such Undeliverable Distributions shall 
be fully, finally, irrevocably and forever compromised, released, discharged, cancelled, barred, 

' ' ' ' 

··)·. 
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deemed satisfied and extinguished without any compensation therefore, notwithstanding any 
federal, state or provincial laws fo the contrary, at which time any such Undeliverable 
Distributions held by the Monitor shall be deemed to have been gifted by the owner of the 
Undeliverable Distribution to the Secured Noteholders or the other Secured Noteholders on a 
Pro-Rata basis, as applicable, without consideration, and for distribution to such Secured 
Noteholders in accordance :with Section 5.2. Nothing contained in the Plan shall require the 
Applicants, the Monitor or any other Person to attempt to locate any owner of an Undeliverable 
Distribution. No interest is payable in respect of an Undeliverable Distribution. Notwithstanding 
anything to the contrary in this Section 5.3, the Indenture Trustee shall have no obligation to 
deliver to the Monitor any Undeliverable Distribution made by the Depository to any Beneficial 
Noteholder, participant or nominee thereof. 

5.4 Tax Refunds 

Any input tax credits or tax refunds received by or on behalf of the Applicants after the 
__ Effe_c;tiye_Time shall fonn.part.of .the ... SubsequentCash on Hand for distribution-in accordance 
with Section 6.4( d) of this Plan. 

5.5 Other Payments and Distributions 

All other payments and distributions to be made pursuant to this Plan and the Class 
Action Settlement Approval Orders shaji be made· in the manner described in this Plan, the 
Sanction Order ot any other Order, as 11pplicable . 

. 
5.6 No,t.e Indenture :to Remain in Effect Solely for Purpose of 8qbs_equent 

Di~tributions to Secured N11tehoidiirs 

J;<'ollowirtg completion ofthe steps in the sequence set forth in Section 6.3, all debentures, 
indentures (including the sec-ured Note Irtdenttire), notes {including the Secured Notes), 
certificates, agreements, invoices and other insJrµm:ents evidencing Affected Creditor Claims 
will not eutitle any holder thereof to any compensation or participation other than as expressly 
provided for in the Plan- and will be cancelled and Will be null and void. Following completion 
of !he steps in the sequenee set forth in Section 6.3, any and all obligations of the Applicants 
under and with respect to the DIP Credit Facility, the Senior Secured Credit Agreement Claims, 
the Senior Secured Credit Agreement, the Secured Noteholder Claims, the Secured Notes, the 
Secured Note Indenture and any guarantees or indemnities with respect to any of the foregoing 
shall be terminated and cancelled. Notwithstanding the foregoing and anything to the contrary in 
the Plan, the Secured Note Indenture shall remain in effect solely for the purpose of and only to 
the extent necessary to allow the Indenture Trustee to make distributions to Secured Noteholders 
on any Subsequent Distribution Date, and to maintain all of the rights and protections afforded to 
the Indenture Trustee as against the Secured Noteholders under the Secured Note Indenture, 
including without limitation (i) the Indenture Trustee's lien rights with respect to any 
distributions under this Plan and (ii) to enforce any rights of the of the Indenture Trustee and the 
Secured Noteholders under this Plan, the Sanction Order and any appeals, until all distributions 
provided for hereunder have been made to the Secured Noteholders. The obligations of the 
Indenture Trustee under or in respect of this Plan shall be solely as expressly set out herein. 
Without limiting the generality of the releases, injunctions and other protections afforded to the 

. ~ 
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Indenture Trustee under this Plan and the Secured Note Indenture, the Indenture Trustee shall 
have no liability whatsoever to any Person resulting from the due performance of its obligations 
hereunder, except if the Indenture Trustee is adjudged by the express terms of a non-appealable 
judgment rendered on a final determination on the merits to have committed gross negligence or 
wilfiil misconduct in respect of such matter. At snch time as the Indenture Trustee has 
cempleted performance of all of its duties set forth in the Plan, the Indenture Trustee shall be 
relieved of all obligations U11der the Se.cured Note Indenture and any related agreements and 
other instruments that are otherwise terminated and cancelled hereunder on the Plan 
Implementation Date. 

5. 7 Assignment of Claims for Distribntion Purposes 

Except with respect to Settlement Payments, only those Secured Noteholders who have 
beneficial ownership of one or more Secured Notes as at the Distribution Record Date shall be 
entitled to receive a distribution under this Plan. Secured Noteholders who have beneficial 
.ownership .. of .Secured .. Notes .. shalLnotbe.restricted from .. transferring. or .. assigning such Secured -
Notes prior to or after the Distribution Record Date (unless the Distribution Record Date is the 
Plan Irilplementation Date), provided that i_f such transfer or assignment occurs after the 
Distribution Record Date, neither the Applicants, the Monitor, nor the Indenture Trustee shall 
have any obligation to make distribµtions to any such transferee or assignee of Secured Notes in 
respect of the Secured Noteholder Claim associated therewith, or otherwise deal with such 
transfer\:C or assignee as an Affected Creditor in respect thereof. Secured Noteholders who 
assign or acquire Secured Notes after the DiStribution Record Date shall be wholly responsible 
for ensudng th!lt Plan distributions in respect of the Secured Noteholder Claims associated with 
such Secured Notes are in fapt delivered, t_ci the assignee, and the Applicants, the Monitor and the 
mdMt~, Trustee shall each _have no· Iiabilify in connection t1\f;lrewi th, 

5.8 Withholding Rights 

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

' ' 
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5.9 Foreign Recognition 

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

5.10 Further Direction of the Court 

The Applicants, the Monitor and the Ad Hoc Committee shall each be entitled, following 
consultation with the other, to seek further direction of the CCAA Court on notice to all 

··interested-parties; including a-plan implementation.order,. with respect.to .. any matter relating. to 
the implementation of this Plan, including with respect to the distribution mechanics and 
restructuring transactions as set out in this Plan. 

ARTICLE6 
PLAN IMPLEMENTATION 

6.1 Corporate an!l Other AuthoriZations 

The adoption, execution, delivery, i.m:plementation and consummation. of all mattera 
contemtilated tlhder the Plan in,volVihg corporate or other action of the Applicants will occur and 
be effective as of the Plan Implementation Date in the sequence set out in this Article 6, and will 
be authorized and approved under the Plan and by the CCAA Court, where appropriate, as part 
of the Sanction Order, in all respects and for all purposes without any requirement of further 
action by the shareholders of any of the Applicants, th_e CRO or any of the D&Os. All necessary 
approvals to take actions, if required, shall be deemed to have been obtained from the CRO, the 
D&Os or the sh<1reholders of the relevant Applicants, including the deemed passing by any class 
of shareholders of any resolution or special resolution and no shareholders' agreement or 
agreement between a shareholder and .another Person limiting in any way the taking of any such 
steps or ·actions contemplated by the Plan shall be effective and shall be deemed to have no force 
or effect. 

6.2 Pre-Plan Implementation Date Transactions 

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

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

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

6.3 Plan Implementation Date Transactions 

The following steps and compromises and releases to be effected shall be carried out by 
the Applicants and the Monitor, as the case may be, and otherwise shall be deemed to have 
occurred,Jn-the-following.manner_and.order (_withoutanyJi.uihei: actqr_ fo@Jl.\itY., ill' 11Pl1!l~!ll?!t:2 _ 
on the Plan Implementation Date following the satisfaction of the conditions precedent set out in 
Section 9.1: · 

Caslt Payments 

(a) The Applicants shall pay from Cash On Hand to the Monitor l)y way of \\fire 
transfer (in m;cordance with wire transfer instructions to be provided by 'the 
Monitor fo the Applicants at least five (5) Business Days in advance cif the 
Anticipated Plan Implementation Date) the amount required to. fund the Moriitor•·s 
Post•llnpJemenfation Reserve, and the Monitor shall hold and admfuiste.r sµch 
funds in trust for the. purpose of administering the CCAA Proceedihg, the Plan 
and any rem@ining business and affairs of the Applicants, as necessary, from"and 
after the. Plan Implementation Date. 

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

(c) If requested by the Monitor prior to the Plan Implementation Date, any Person 
with a monetary retainer from the Applicants that remains outstanding following 
the steps and payment of all fees and expenses set out in Section 6.3(b) shall pay 
to the Applicants in cash the full amount of such remaining retainer, less any 
amount permitted by the Monitor (after prior discussion with tlie applicable 
Person and the Ad Hoc Committee as to any remaining work that may reasonably 
be required) to remain as a continuing monetary retainer in connection with 

' ' 
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completion of any remaining work after the Plan Implementation Date that may 
be required by the Plan or that may be requested by the Monitor or the Ad Hoc 
Committee (each such continuing monetary retainer being a "Permitted 
Continuing Retainer"). Such Persons shall have no duty or obligation to 
perform any such further work or tasks unless such Persons are satisfied that they 
are holding adequate retainers or other security or have received payment to 
compensate them for all fees and expenses in respect of such work or tasks. 

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

(e) The Applicants shall pay the Coliseum Plan Payment from Cash On Hand by way 
of wire transfer to Coliseum (in accordance with wire transfer instructions to be 
provided by Coliseuln to the Applicants at least five-(S) BusfuessDaysllladvartce­
of the Anticipated Plan Implementation Date). 

(f) The Applicants shall pay the Coliseum Settlement Payment (equal to $300,000), 
on behalf of Coliseum, from Cash On Hand, 'by way of wire transfer to Harrison 
Pensa (in iiccord~ce with wire transfer instructions to b_e provided by Harrison 
Pensa to the Applicants at least five (~) B~foess DaYs in advruic.e of the 
Anticipated Plan Implementation Date), (i) $25(},(JOO of wllich shall ;be ,held In 
trust by Harrison Pensa for the ConsUlliet Glass Action Glass Members (and 
allocated among the Ontario Consumer :Class Action .iurd. the WesJilni, Canad~­
Class Action set forth in Section 4.3(a)(i) ·of-this !?!an) and (ii) $50,!)00 ofwhfoh 
shall be shall be paid to Harrison Pensa in respect of the Priority Motion Costs 
Amount. -

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

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

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

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

(k) The Applicants shall pay the Secured Noteholder Plan Payment from Net Cash 
On Hand by way of wire transfer to the Indenture Trustee (in ac.cordrume with 
wire transfer instructions to be provided l!!y the Indenture Trustee fo the 
Applicants at least five (5) Business Days in advance of the Antieipated Plan 
Implementation Date), for distrib.ution to the Sei:ur!ldNoteholders. 

(1) The Monitor, on behalf of .the Applicants, shall pay $749;250 l:>y way of wire 
transfer to the Litigation Counsel {in accordance with wire transfer ,instructions to 
be provided by the Litigation Counsel to tlie Moriitor at least five (5) Business 
Days in advance of the Anticipated Plan Implementation Date) frcirrt the Initial 
DirectCash Settlement Payment held in the l'J0n,hor's Distribution Account. 

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

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

. 
' 

' 

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

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

The Monitor shall pay the D&O/Insurer Securities Class Action Settlement 
Amouni (equal to $13,779,167) byway of"Wire transfer to sillkinds (in accordance. 
with wire transfer instructions to be provided by Siskinds to the Monitor at least 
five (5) Business Days in advance of the Anticipated Plan Implementation Date), 
in trust for the Securities Class Action Class Members, from the D&O/Insurer 
Settlement Payment held in the Monitor's DiStribution Ac.co.unt. 

The Monitor shall pay the D&OIInsurer Ontario C.o~i.µ:p.(;lr t;foss Ac!ioIJ. 
Settlement Amount (equal to $l,43-7,50QY ·l;!x way of wire transfer to Harrison 
Pensa (in accordance with wire t,l;;:\gl!_f~i;. in:s:trtictlli!!$ to' be Pi.'ovided ))y Hattison 
Pensa to the Monitor at !eastfive (S)Business Daysfuadvanceof':(he Anticipated 
Plan Implementation Date), in truSt ..£011 the Ontario Consumer Class Action Class 
Members, from the D&O/Insurer Settlement Payment held in the Monitor's 
Distribution Account, 

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

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

Exting11isl1111e11t of Affected Clai;ns 

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

Ca11ce/latio11 of J11strume11ts a11d Guara11tees 

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

Releases 

(w) Each of the Charges shall be-discharged, released and cancelled~ 

(x) The releases and injunctions referred to in Article 7 of the Plan shall become 
effective in accordance with the ~Ian, the Sanction Order and the Class Action 
Settlement Approval Otdets. 

Post Plan Implementation l)_ate Transactions 

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

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

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

(ii) the Second DirectCash Ontario Consumer Class Action Settlement 
Payment (equal to $1,062,500) by way of wire transfer to Harrison Pensa 
(in accordance with the wire transfer instructions provided by Harrison 

; 

' ~ 
i 
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Pensa to the Monitor.iii a.dVaI!Cl\ of the Plan ImplemeriJatlon I>at!i),ln ttiist 
for the Qf\f!lti() ;CC)nsumet Class Action Class Meiril;iiirilx fo;i.ni the Fif\al 
Direct Qasli; .. S.~Weme!lt Pqy111ent held in the Moriltor's Distributitiri 
Account; and · 

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

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

(d) Subject to Se.ction 6.4(e), at any time after the Plan "'11p!11mentation Date, the 
Monitor, on behalf of tile Applicants, may; Vlith the consent of the Ad Hoc 
Committee and at·the-request of·thll·Ad Boi;-Gemmittee; make a distribution to 
the Secured Noteholdenr-of aI!Y Subsequent Cash en .Hand, arid shall make snch a 
distribution whenever thll Subsequent. Cash On Hand exceeds $5;000,000 (any 
such distribution, being a "Subsequent DlStiU:rntiqn").. All Subsequent 
Oisiributions up to. the secur.ed Noteholdet Maximum Claim Amount' shall be 
made by the Monitor; on behalf of fue A:!>PUc::@i$, from Subsequent Cash Oli 
Hand by way of wire transfer to the Indenture Trustee (in accordance with the 
wire transfer instructions pro:vided by the; Indenture Trustee to the Monitor in 
advance of the Plan Implementation Date), The Moniic!r shall provide the 
Indenture Trustee with written notice of a Sub5equent Distribution no less than 
two (2) Business Days prior io effectuating ll)lY w)!:e tr.Msfer to the Indenture 
Trustee. Any Subsequent Cash On Hand in excess of the Secured Noteholder 
Maximum Claim Amount shall be distributed in accordance with further Order of 
the CCAA Court on notice to the Service List. With the consent of the Ad Hoc 
Committee, the Monitor shall be permitted to use some or all of any Subsequent 
Cash on Hand payable to the Secured Noteholders to supplement the Monitor's 
Post-Implementation Reserve or the Litigation Funding and Indemnity Reserve. 
With the consent of the Ad Hoc Committee, the Monitor shall be permitted to 
treat and apply some of all of any funds in the Monitor's Post-Implementation 
Reserve as Subsequent Cash On Hand. 

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

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

6.5 Monitor's Role 

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

(a) 

(c) 

(d) 

(e) 

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

neither the Monitor nor FIT Consulting Canada Inc. will have any liability for, 
and each is hereby released from, any claim in respect of any act or omission in 
respect of the p11yqir;:n4; Md distrib11tions contemplated bJ'the Plan; 

the Monitor will be provided With and is entitled t\l M,vr;: access to all of the books 
and re.cords of the: Applieants and to all documents and other iriformation of the 
Applicants required by it from time t.o time, whether in the possession of the 
Applicants or a third party, in connection with its role hereunder; 

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

the Monitor may discuss from time to time all matters relating to matters 
hereunder with !he Ad Ho.c Committee. 

ARTICLE? 
RELEASES 

7.1 Plan Releases 

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

(a) all Senior Secured Credit Agreement Claims; 

,. 
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(b) all Secured Noteholder Claims; 

( c) all Class Action Claims against the Appli~ants and the D&Os; 

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

( e) all DirectCash Claims; 

(f) all D&O Claims against the D&Os other than the Remaining Defendant Claims; 

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

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

(i) all Claims against the Senior Secured Lenders, soleiy in their capacity as Senior 
. Secured L~ll_dei:,;; 

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

(k) .all Claifus ,!!gaiilst the Indenture Trustee, solely in its. capacities as Indenture 
Trustee an4 Cdibitetal Agent; 

(I) all Claims against the Monitor and its legal advisors; 

(m) all Claims against the CRO, against its legal advisors and against Mr. William 
Azi:i; personally; :ifichiding in respect of compliance with any Orders of the 
Alberta Securities Commission; · 

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

( o) all Coliseum Claims against Coliseum; and 

(p) all McCann Entity Claims against the Mccann entities, 

7.2 Claims Not Released 

Notwithstanding anything to the contrary in Section 7.1, nothing in this Plan shall 
waive, compromise, release, discharge, cancel or bar any of the following: 

(a) the Applicants from or in respect of any Unaffected Claims; 

). 
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(b) any of the Pian Settlement Parties from their respective obligations under ·the 
Plan, the Sanction Order, the Settlement Agreements or the Class Action 
Settlement Approval Orders; 

( c) the Applicants of or from any investigations by or non-monetary reme.dies of the 
Alberta Securities Commission or any other Governmental Entity; 

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

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

(f) subject to Section 7.6, any of the Remaining Defendants from any of the 
Remaining Estate Actions; 

(g) the. ,right of the Secured Noteholders to receive any further, additional 
dlsicilitiifons pursuant to the terms of this Plan (includlng, without Hinitatfon, from 
any Subsequent Cash On Hand as contemplated by Section 6.4(d) of this Plan); 
and 

(h) the Remaining Defendant Claims. 

7.3 Injunctions 

Subject.to; sections. 7.5 and 7 .6, all Persons are .permanently and forever barred, eslo,pped, 
stayed and enjoined,, on·.and after the Effective time, with respect to any ruid .all Released 
Glmms •. t\:om,. (i) e<nnmencing, :conducting or continuir\g fu any manner, directly or ihclirectly, 
any action, suits,, ii()maiJ.d~ oi: 9.ther pr9eeediug'S of any natute or kirtd whatsoever (inclilding, 
without limitation, any proceeding in a judicial, arbifral, administrative or e>ther fonim.) :against 
the Released Parties; (ii) enforcing, levying, attaching, collecting or otherwise recovering or 
enforcing by any manner or means, directly or iti.clirectly, any Judgment, award, decree or order 
against the Rf)leased Parties ot their property; (iii) commencing, conducting or continuing in any 
manner, directly or indirectly, any action, sl!its or dell@lds, including without limitation, byway 
of contribution or indemnity or other relief, in common law, or in equity, breach of trust or 
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings 
of any nature or kind whatsoever (including, wit.hout ·limitation, any proceeding in a judicial, 
arbitral, administrative or other forum) against any Person who makes such a claim or might 
reasonably be expected to make such a claim, in any manner or forum, against one or more of the 
Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly, 
any lien or encumbrance of any kind against the Released Parties or their property; or (v) taking 
any actions to interfere with the implementation or consummation of this Plan; provided, 
however, that the foregoing shall not apply to the enforcement of any obligations under the Pian. 

7.4 Timing of Releases and Injunctions 

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

' ' 
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7.5 Remaining Estate Actions Against the Remaining Defendants 

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

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

7 .6 Pierringer Provision 

NotWithstanclliig anything to the contrruy herein; following the Plaii Implementation 
Date, no Person (including, witlioJlt limitation, the ,Applicants in the Remaining Estate Actions 
and any plaintiffs in the Class actions) shall be permitted to claim :from anY other Person that 
portion ~f ®Y ·d~ges that corresponds to the• liability .of a Released Patty; proven at trial or 
otherwise. · · 

ARTICLES• 
COURT SANCTION 

8.1 Application for Sanction Order and Class Actio_n Settlement Approval Orders 

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

· 8.2 Sanction Order 

The Sanction Order shall, among other things: 

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

(b) declare that the Plan and all associated steps, compromises, releases, discharges, 
cancellations, transactions, arrangements and settlements effected thereby ai·e 
approved, binding and shall become effective in accordance With the terms and 
conditions set forth in the Plan; 

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

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

(ll) c!eclare that, on the Plan Implementation Date, the 424187 Semor Secured Credit 
Agreement Claim shall be cancelled and deemed to be cancelled as of the Plan 
Implementation Date for nci consideration, in accordance with the terms of the 
D&O/lnsurer Global Settlemeut and the Plan; 

(f,) dec1are. that, on the Plan Implementation Date, the abiliti .of any Person to 
proc11ed agaiust the Applicants in respect of any Released Claims shall be forever 
discharged and restrained; and all proceedings with respect to, in connection with 
ot relating to any snch matter shall be permanently stayed; 

(g)i deciare that, on ·the Plan Implementation Date, the abifity of any Person to 
proceed against the Released Parties in respect of any Released Claims shall be 
fore.Vet discharged and resfuiiiled, and all proceedings with respect to, in 
connection with or relating to any such matter shall be permanently stayed; 

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

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

G) stay the commencing, taking, applying for or issuing or continuing any and all 
steps or proceedings, including without limitation, administrative hearings and 

'· 
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orders, declarations or assessments, commenced, taken or proceeded with or that 
may be commenced, taken or proceed with to advance any Released Claims; 

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

(I) authorize the Monitor to perform its functions and fulfil its obligations under the 
Plan to facilitate the implementation and administration of the Plan, as necessary 
pursuant to and in accordance with the te1ms of the Plan; 

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

(n) direct and deem the Agent and the Indenture Trustee to release, discharge and 
cancel any guarantees, ihdehlriities, encumbtfilices of"<)tliet obligations oWihg by 
or in respect .of any of the Applicants relating to the Senior Secured Credit 
Agreement Claims, the Senior:Securecl Credit Agreement, the. Secured Noteholder 
Clainis; the· Sectiied Notes,ortheSecured Note Indenture, as applicable; 

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

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

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

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

(s) declare that, subject to tl1e due performance of their obligations as set forth in the 
Plan, and subject to its compliance with any written directions or instructions of 
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the Monitor and/or directions of the CCAA Court in the manner set forth in the 
Plan, the Applicants, the CRO, the Monitor, the Agent, the Indenture Trustee, the 
Ad Hoc Committee, the Class Action Plaintiffs and their respective counsel, shall 
have. no liabilities whatsoever arising from or in connection with the performance 
of their respective obligations under the Plan or the transactions and settlements to 
be consummated pursuant to and in connection with the Plan. 

(t) orcier and declare that: (i) subject to the prior consent of the Monitor and the Ad 
Hoc Committee, each acting reasonably, the Litigation Trustee and/or the Monitor 
shall have the right to seek and obtain an order from any court of competent 
jurisdiction, including an Order of the CCAA Court or otherwise, that gives effect 
to any releases of any Remaining Estate Actions in accordance with Article l 0 of 
the Plan, and (ii) in accordance with this Section 8.2(t), all Affected Creditors and 
other Persons referred to in this Plan shall be deemed to consent to any such 
releases in any such proceedings; 

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

(v) 

(w) 

(x) 

(y) 

(z) 

order that any Remaining Defendant Releases shall become effective if and when 
.the:terrns.and_conditlons~cleJO_ oJthe Pl@ have be.ell ;fulfilled; - .•. -· ... --- ' ' ' ' . . ... --

order and declare that the matters described in Article 10 of the Plan shall occur 
subject to anci in accordance with the terms and conditions of Article 1 O; 

declare that sectiolllJ 9,"$: . to ioi of the BIA shall not apply to any of the 
transactions, distributions or settlement payments implemented pursuant to the 
Plan; 

order and declare that the CRO Engagement Letter ~d the appointment of the 
CRO pursilant to paragraph 23, of the Amended and Restated Initial Order are 
terminated and deemed t1Jrminated. as of the Plan Implementation Date; and 

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

ARTICLE9 
CONDITIONS PRECEDENT AND IMPLEMENTATION 

9.1 Conditions Precedent to Implementation of the Plan 

The implementation of the Plan shall be conditional upon satisfaction or waiver of the 
following conditions prior to the Plan Implementation Date, each of which is for the benefit of 
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior 
Secw·ed Lenders, and (in the case of Sections 9. l(k) and (n)) the DIP Lenders, and may be 
waived only by the Applicants, the Ad Hoc Committee, the relevant Plan Settlement Parties, the 

,1 ,.1 



' ' 

- 52 -

' Senior Secured Lenders and, (in the case of Sections 9. l(k) and (n)) the DIP Lenders;; and 
provided further that such conditions shall not be enforceable by the Applicants, the Ad Hoc 
Committee, any Plan Settlement Party, or the Senior Secured Lenders if any failure to satisfy 
such conditions results from an action, error, omission by or within the control of that party: 

Plan and Class Action Settlement Approval Matters 

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

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

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

(d) the terms of the Priority Motion Settlement, the DirectCash Global Settlement and 
the -D&O/Insurer ·Global- Settlement shalJ-iiave been -approved by all applicable · 
Class Action Courts pursuant to the Class Action Settlement Approval Orders; 

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

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

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

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

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

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

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

Other Matters 

(1) For greater cenainty, nothing in Article 10 is a condition precedent to the 
implementation of the Plan. 

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

(n) The quantwn of the DIP Repayment Amount shall have been agreed to by the DIP 
Lenders and arrangements satisfactory to the DIP Lenders shall have been 
·implemented-m-provi:de fon1re-p-ayment in fall ofall-obliga:tions-tlfat fil'e·or:-may · · 
become owing under the DIP Credit Facility to the DIP Le!J.ders. 

9.2 Monitor's Certificate of Plan Implementatio!l 

Upon satisfaction of'the conditions set out in Section 9.1 (including as the san).e maY b,e 
confirmed to the Monitor bY· <;<>unsel to the Plan Settlement Parties, at the Monitor's request); 
imd thereafter completion .of the Plan steps and transactions set out in Section 6.3, the. Mani.tor 
shall deliver to t4e Applicants and the Ad Hoc Committee a certificate stating that the Plan 
Implementation Date has occurred and that the Pll\11 and the Sanction Order are effective in 
acc0rdance with their respective terms. Following the Plan Implementation Date, the Monitor 
shall file such certificate with the Court. 

ARTICLE 10 
PROSECUTION AND SETTLEMENT OF REMAINING ESTATE ACTIONS 

10.1 Prosecution of Remaining Estate Actions 

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

10.2 Settlement Releases for Remaining Defendants 

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

. ' ' . 
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contained in the applicable Remaining Defendant Settlement, the applicable 
Remaining Defendant Settlement shall be given effect in accordance with its 
terms. Upon receipt of a certificate (in form and in substance satisfactory to the 
Monitor) from each of the parties tp the applicable Remaining Defendant 
Settlement confirming that all conditions precedent thereto have been satisfied or 
waived, and that any settlement funds have been paid and received in accordance 
:With the terms of the Remaining Defendant Settlement and the Remaining 
Defendant settlement Order, the Monitor shall deliver to the applicable 
Remaining Defendant a certificate (the "Monitor's Rcma~ill,g · I,fof~~:d.ailt 
Settlement Certificate") stating that (i) eap)1 9f the pf!rties to s.ueh Relilliliiliig 
Defendant Settlement has confirmed that aU. conditiPUS. 'jJ~e¢iid¢iif t!ieftlI9 hii,ve: 
been satisfied or waived; (ii) any settlement funds have been paid and received; 
and (iii) inunediately upon the delivery of the Monitor's Remaining Defendant 
Settlement Certificate, the applicable Remaining Defendant Release will be in full 
force and effect in accordance with the Plan. The Monitor shall thereafter file the 
Monitor's Remaining Defendant Settlement Certificate with the CCAA Court. 

(b) Notwithstanding anything to the contrary herein, upon delivery of the Monitor's 
Remajning Defendant Settlement Certificate, any claims and causes of action 
shall be dealt with in accordance with the terms of the applicable Remaining 
Defendant Settlement, the Remaining Defendant Settlement Order and the 

- Remaining-Defendant-Release;· To the· extent ·provided· for--by· tire·tenn.s-·of-the .. 
applicable Remaining Defendant Release: (i) the applicable Claims against the 
applicii,Ole Remaining Defendant shall be fully, finally, irrevocably and. forever 
compromisedi released, discharged, cancelled, barred and deemed satisfied and 
t1xtlnguished as against the applicable Remaining Defendant; and (ii) Section 7.3 
hereof shall ii,pp)y to the applicable Remaining Defendant and the applic:ablii 
Claims against the· applicable ~emaining Defendant mutatis mutandis on the 
effective date of the Remaining Defendant Settlement, and the applicable 
Remaiiilng Defendant shall be, and shall be deemed to be, a "Released ,party" for 
all purposes of this Plan. 

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

11.1 Binding Effect 

ARTICLEll 
GENERAL 

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

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

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

11.2 Deeming Provisions 

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

11.3 Non-Consummation 

The Applicants reserve the right to revoke or withdraw the Plan at any time prior to the 
Sanction Date, with the consent of the Monitor and the Ad Hoc Committee. If the Applicants so 

-revoke .or-withdraw-the·Plan,-or-if ·the Sanetion -Grdeds·.!lot-fosued-or-if.the.J!lan Implemi;lntation 
Date does not occur, .(a) the Plan shall be null and void i,n all respects, (b). any settlement or 
compromise embodied in the Plan, including the J:Wng or funiilng to an amount certain any 
Claim, and any document or agreement executed pursuant to the ·Plan shall be deemed mill and 
void, <md { c) nothing oontained in the Plan, and no acts tllkeii in preparation for conslitti.ination of 
the Plan, shall: (i) constittite or be deemed to constitute a waiver or release 9f any Claims by or 
against the Applicants or any other Person; (ii) prejudice in, any manner the rights of the 
Applicants or any other Person in any further proceedings involving the Applicants; or (iii) 
constitute an admission of any sort by the Applicarits or any other Person. In addition, the 

, Mop.itor shall promptly refund all amounts paid into the Monitor's Distribution Account by 
DirectCash and the Insurers, together with any and all interest earned thereon. 

11.4 Modification of the Plan 

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

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

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

(b) Notwithstanding Section ! 1.4(a), any amendment, restatement, modification or 
supplement not impacting the Insurers' partieipation or payments may be made by 
the Applicants: (i) if prior to the Sanction Date, with the consent of the Monitor 
and the Ad Hoc Committee, each acting reasonably; and {ii) if after the Sanction 
Date, with the consent of the Monitor and the Ad Hoc, Committee, each acting 
reasonaoly; an:d-upon-approvalby:llie--CCAA Court,· ptovldetl'iiY eaclfease tliatit 
concerns a matter that, in the opirifori oftheApplican(S,,ac\higr!l!ISonably;is of an 
administrative nature required to better give effect to the iinpli:mentation of the 
Plan and the Sanction Order or,fo c~ llllY errors,, omissions onunbiguities atid is 
not materially adverse to the financial or economic ihreresfs of tlie_ Affected 
Creditors or the DIP Lender:s. , 

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

11.5 Actions and Approvals of the Applicants after Plan Implementation 

(a) From and after the Effective Time, and for the purpose ofthis Plan only: 

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

(ii) to the extent the Applicants no longer have any officers or employees 
available to enable them to provide their agreement, waiver, consent or 
approval to any matter requiring the Applicants' agreement, waiver, 

j 
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consent or approval under this Plan, and the Monitor has been discharged 
pursuant to an Order, such agreement, waiver consent or approval shall be 
deemed not to be necessary. 

11.6 Consent of the Ad Hoc Committee 

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

11.7 Paramountcy 

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

(a) the Plan; and 

(b) the covenants, warranties, representations, terms,. conditions, proV1s1ons or 
· -obligations;'expressed· or implied; ·ofanycontract; 111ortgage,-seeurity .. agreement, ·· 

indenture, trust indenture, note, loan agreement, commitment letter, agr.eement for 
sale, lease or other agreement, written oi' oral and any and all amendments or 
supplements thereto existing between any Perso11,11nd the ~pplicBPtl! as at the l'lan 
Implementation Date, 

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

11.8 Severability of Plan Provisions 

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

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

11.10 Chief Restructuring Officer 

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

11.11 Different Capacities 

Persons who are affected by this Plan may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a person Will be entitled to participate hereunder, and 
will be affected hereunder, in each such capacity. Any action taken by or trea1ment of a Pers.on 
in one capacity will not affect such Person in any other· capacity. 

11.12- Notices-

Any notice or other communication tq be delivere{I lie~:imder .ll1Ust be in writing and 
reference the Plan and may,. subject as hereinafter pro¥iiied,, ]Je 1Uade or gi¥en by personal 
delivery, ordinary mail or by facsiinile or emaU addressed tQ. the. tes)ieetive parties as follows: 

(a) if to the Applicants: 

Osler; Hoskin & Hareo.urt LLP 
1 oo King Street West, 1 First Canadian Place 
Toronto, ON MSX 1B8 

Attention: 
Email: 
Fax: 

Marc Wassennan and Patrick Riesterer 
mwassennan@osler.com and priesterer@osler.com 
416-862-6666 

(b) if to the Ad Hoc Committee: 

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

Attention: 
Email: 
Fax: 

( c) if to the Monitor: 

Robert Chadwick and Brendan O'Neill 
rchadwick@goodmans.ca and boneill@goodmans.ca 
416-979-1234 -

.. \ 

' 
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FTI Consulting Canada Inc. 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box.104 
Toronto, ON MSK 1 G8 

Attention: 
Email: 
Fax: 

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

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

McCarthy Tetrault LLP 
Box 48, Suite 5300, Toronto Dominion Bank.Tower 
Toronto, Ontario M5K IE6 

Attention: 
Email: 
Fax: 

GeoffHitll and James Gage 
ghall@mccarthy.ca and jgage@mccarthy.ca 
(416) 601-7856 

( d) if to DirectCash: 

·c10-::n.·entons:·tr:P· · · --- ·-·-···---- - ·-
850 - 2•d Street S.W.; 15.u' Floor 
Calgary, Alberta ·up OR8 

Attention:' 
Email: 
Fax: 

(e) if to the Insurers: 

David M.wm­
c.hrumn@clentons.coni 
(4Q3),268 3100 

c/o Lenczner Slaght 
130 Adelaide Street West, Suite 2600 
Toronto, Ontario M5H 3P5 

' 

Attention: 
Email: 
Fax: 

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

and with a copy by email or fax to: 

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

Attention: 
Email: 
Fax: 

Jeff Galway and Ryan Morris 
jeff.galway@blakes.com and ryan.morris@blakes.com 
(416) 863-2653 

' ' 

f . 
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(f) if to Siskinds: 

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

Attention: Charles Wright and Serge Killloghlian 
Eniail: charles.wright@siskinds.com and 

serge.kalloghlian@siskinds.com 
Fax: (519) 660-7754 

(g) if to Harrison Pensa: 

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

Attention: 
Email: 
Fax: 

(h) if to Bennett Mounteer: 

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

l3e@ett Moimteer LLP 
i 400.128 West Pender Street 
ViiiJ.coiiV,er, RC. V6B i.R8 

Attention: 
Emajl: 
Fax: 

Patil Bennett and 'M!ll:k Mounteer 
pb@hbmla:w;com and Iilfu@hbmlaw.com 
(604) 639-3681 - . 

(i) if to the Indenture Trustee: 

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

Attention: 
Email: 
Fax: 

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

and with a copy by email or fax to: 

Dickinson Wright LLP 
199 Bay Street 
Suite 2200 
Commerce Court West 
Toronto, ON M5L !G4 
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Michael A. Weinczok 
mweinczok@dickinson-wright.com 
(416) 865-1398 

and with a copy by email or fax to: 

Computershare Trust Company; N.A., as U.S, Trustee 
480 Washington Blvd., 2&1h Floor 
Jersey City, NJ 07310 

Attention: 
Email: 
Fax: 

Tina Vitale 
tina.vitale@computershare.com 
(212) 977 1648 

and with a copy by email or fax to: 

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

Attention: 
·Email:·· 
Fax: 

TinaN. Moss 
1moss@perkinscoie;com·· 
(212) 977-1648 

or to such other address as any party may from tiJlle tQ time notify the others in accordililce. with 
this Section. Any ,such i.iiliiti:fiunication so given or made shall be deemed to have been given or 
made and to have Been received, on the day of delivery if delivered; or on the day of faxing or 
sending by other means of recorded electronic commurifoation, provided that such day in either 
event is a Ih1siness Day and the C"omlnunication is so delivered, faxed or sent bef0re 5:00 p.m. 
(T oron:to time) on such day. Otherwise, such communication shall be deemed to have been given 
and. made and to have been re.c.eived on the next following Business Day. 

11.13 Further Assurances 

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

DATED as of the [301h] day of September, 2015. 

' ' ' ' 

i 
· i 
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SCHEDULE A 

Priority Motion Settlement Agreement 

(redacted) 

., 



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

Settlement Term Sheet 

4s a gIObai.setJl\liµe.nt of(O ~I ~JJ!iiAA:~l1;\-m been or could be advanced by (a) the putative 
clll~:a<itlilii\P)l\'lrtt.iflli:i.ilPaj_¥)@.:~y);I~I) pensa and Koskie Minsky under a representation 
ii~~ granted l1Y' tli~ (;Q1* i\<)ocf(~l!e,~~ "Representative Couo~l"). irtcl11ding without 
ll)iiitlttioii, llH¥'.Ji~flfy ii\i)~!i fl1¢::~yJ~.llP~entative Counsel in the CCAA proceedings (the 
',<pnoi:ity'Motliiii1,,iii\d (li)th~·!llass.s;ct!QJ,l··ll!ld putative class action plaintiffs represented by 
Hordo:J3.eririe!tlif.9init#•i.r:;i;(@ .. !lit~ (~),;f\lgi;tj~, the "CCAGs'~ •. as against the Cash Store, the 
~ril!l.f)~f!I~~ !~ililtirs.iil)~!:f~ qaj\t 4.~ent (collectively, the ''Fit!lt Lie11 Lenders"). 
~l!/,iit'.~e'holders: 6f\bii ~~~t:<:iM :)!Cl!•ltO!e,<I lssued by Cash Store ulidetthe Indenture 
(co·:UOC ..... twcJ.YftJj~. '~(Jt~li. Q .. @~");~.il). ~"1~91.@!!'I ..... JAA~.·!la: .. -:v .... c .. ,~!l:l\( could be assert·ed· . b. y.the.CC. A Gs 
~!iftiSl:!~'.l'if~;,:¥\ifu\1:~~.\B§1$g8J;a~q;;,~,~~~ C~da Inc. ("802"). or l!llY of 
~ht.mlliit•iite~l6S(ooll.0Ct!Viifi··~c$Ji n'.~0005!'1 ···!Ill@. arty lendersto Cash Store and 
(ifiifiltotatmsthal: ~~yc:,~:6x'9\iu.lii'i!i~~:¢11t1.ii·Lii~IJ.e Monitora~inst the Mccann 
Entities.as third party lenders to Cash Store ((i),(li)'and (iii) above being, collectively, the "Settled 

.......... ~ini~·:~! !"• ~nd~~si~~e<l.Plll!i~ _h~~o_(t~"..''.~ttl•IJl~llt l'_;ir!f_~"l!~~'~Jollows: ____ _ 
~· $·1.45MM of the revq:V~ries th.at would otherwise be avaDabie fo ihe First Lien tenders 

,,~f~~4?4l\iltitiBN!iteliold'lll;ats~Jli®Qli~ .-," !!!!.~, 

-~~~~~~~;~!!;~~·:":!!:,:-:: . i~~~ 
.~~~;fr~~~~~...;:i~~!~;,.;.,,.,;;.,~ili.''iDatm:~"w"'!lf:~l"en .. Y'~·, -~~~l,l,'6~~=~··~~>~~:JW.Wia.a:f.u\Jm~w"'-4URrwu~...y1, .. ~='. " ;,~,uig.~~f1 _,. 
Lenders (!;XOludlng 424) and the·Noteholders as follows: 

(a) 

(b) 

(c) 

$250K from the distribution to·COl!seum as a first lien iender; 

$SOOK ;fi:om the distribiltiOn to 802 as a first lien lender (which includes an 
allocation of$250K on account of the Harrison Pensa CCACJ claim filed against 
the Mccann Entities); and 

$700K from the distribution to the Noteholders. 

2. Osler or Goodmans will promptly advise the CCAA Court on notice to the full service list 
that the Priorily MotiOn has been settled and that the hearing dates currently reserved for 
July 28-29, 2015 (the "Jnly Hearing Dates'') will now be used to hear a distri?ution 
motion to be filed by the Cash Store in advance of the July Hearing Dates, for hearing on 
the July Hearing Dates, which will distribute the available assets of Cash Store to its 
creditors, and incorporate .and approve the scttleme~t distributions se.t.out h.ereUi (the 
''D.1Sfylbn:tlo11 M:~tio11"). Ttio;silttlemcnt!'arlles .will support;. ·aoo. wlll.nqt'.direl;t!y .or 
indk.e«tly contest 9P)'Q~~ .. <ir ~ek .14 Jleliiy bi M;Y way tlie het\i:lnll'tif !he DiStxlWtiori . 
.iv.!o.tion ·OJl the.J:~Q' !{earing Dafi:l; •. For greater olari!Y; tlio Settlement Parties• sball )]Ot 
cllr\letlY or indi,rect!Y ~l!f¢il~'~p~ote or seek .ti> deiaf¢>''distiibUtions to the First Lien 

· Wfid~rs (!ither.)han}l24) or (!\ey l{oteliolders iiUhe Dis'trlb\itionMoti01i.<1r othetwlse of any 

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

3. The cash designated by the Monitor as "Ontario Restricted Cash" in the amount of 
approximately $1,927,959.00.•.(ilie ~'S~ted C:.:~l!~.1 rejli'jlsenting costs of borrowing 
that the Monitor reports was Co:u~.by·CaSh Store'a!l:er February 12, 2014 shall be 
distributed to the CCAGs, p~VJ.C!~)o,'i'f#~:tJilit · · ·· · ··· · 

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

(b) Cash Store and the Monitor shall make commercially reasonable efforts to obtain 
the approval of the Ontario payday lending regulator to the proposed distribution 
of the Segregated Cash, to the extent that such approval may be required, which 
etfurts shall begin promptly after the execution hereof; 

(o) 

(d) 

(e) 

approximately $0.SMM of the Restricted Cash. (or such other amount to be 
confirmed by the Monitor relating to non-Ontario loans) will be distributed to the 

.. no11oOntario ,.CC/\,(]11, _su\lj~PUQ ... the .. tlJlpro:val .. oLthe .. .Ontario_payday_Jending. 
regulator to the exte11t t\!!11 sach·.apprtwal may be required; 

as soon as reasonably practicable fuliowlng court approval of the Distribution 
Motion and silbJeotto compUance withal! applicable privacy and other legislation, 
Cash Store shit!! proV!de. to the CCAGs all. relevant ·particulars respecting the 
borrowers from whom the Segregated Casliw'!S collected, including names, contact. 
infurm.t.ion lirid parlfuulars of their payday loan. transactions; ii). each case to the 
extent known or withlri the control of Cash S~re; 

in the event that a response from the Ontario payday fonding regulator for the 
matters. contemplated in this pa.ragmph is not obtained In advance of the July 
Hearing Pates, then: 

(l) 

(ii) 

the Monitor shall continue to hold the Segregated Cash in escrow pendlng 
(A) receipt of approval or confirmation of non-opposition from tho Ontario 
payday lending regulator or, (B) in the event that no response from the 
Ontario payday lending regulator is obtained prior to September I 8, 2015, 
an order of the CCAA Court on notice to all of the Settlement Parties and 
the Ontario payday lending regulator regarding the distribution of the 
Segregated Cash obtained in accordance with paragraph 3( e)(li); 

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

.. - .. -··· ··-·- --· ·~ 

:.! 
.r .,, 
. ~ 
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(f) in any event, the payment of all or any portion of the Segregated Cash to the CCAGs 
is not a condition precedent to any aspect of the settlement set furth herein. 

4. As further consideration for the satisfaction, release and settlement of the Settled Claims, 
I 0% ofany net distributions to be made by Cash Store (or any successor thereto, or receiver 
appointed in respect thereat; or litigation trust established in respect thereof) in respect of 
the litigation commenced by Thornton Grout Finnigan on behalf of Cash Store against 
KPMG and Cassels Brock (the "LT Eligible Claims'? shall be paid to Harrison Pensa in 
trust for the CCAGs to be divided as agreed by them up to an aggregate amount of$3MM, 
and 5% of any net distributions on tho LT Eligible Claims thereafter. 

5. $ l 50K in costs shall be paid to Harrison Pensa in respect of the costs ofadvisors to Harrison 
Pensa in the CCAA proceedings, with the allocation of such $150K to be determined 
among COiiseum, 802 and the Ad Hoc Committee from their respective distributions. 

6. 

7,. 

8. 

The distribution of the CGAO settlements are silbject to rules and requirements of 
aj>plicablo · class pr0Cee<1'1i&s l~glslatlon, provided that no such rule or requirement 
constitutes-a·Jire,condition'io the settlement of tho Settled Claims reaohed herein among 
tho Settlement Partieil. · 

G9lis~11!!1, .t.h!) ?'4oC_(ilbi.,Eiitities anll the Noteholders shall receive ii full release in respect 
of any ancl alic<;lalms:that have been or cou,Id be brought against them by the CCAGs artd 
Cash Store or.on theit behalf; as the. case. may be, and the settlement parties agree that no 
fu'rt11er acilo!\-Wjll.be oojl)itieft®d by anY:settlement party against another settlement party. 
No other releases shall be ll!'lirited to any direotor and/or officer of Cash Store or to aQ.y 
other Cash Store third patty lender by'this agreement and settlement of the Settled Claims. 

9< The McCann Entities stipulate that it is their understand"1g and assertion, consistent wtth 
the Monitor's understanding as outlined in subparagraph 37(e) of the Second Report of the 
Monitor dated April 27, 2014, that payday loan contracts in Ontario were not made in the 
name of any Mccann Entity as lender during the class period stated in the Ontario class 
actions, but rather were made by another Third Party Lender and later transferred to a 
McCann Entity. Mr. McCarm shall provide reasonable assistance to the Ontario plaintiffs 
in the Ontario class proceedings as against the other Cash Store Third Party Lenders 
conducting business in Ontario during the relevant time. 

10. 

-i" . 
" .·j 



1 !. The parties agree that DCPI shall not be offered a global release of claims against it where 
'Sµ\:lf~~!@~~:tJi!~~'qtfho:lltiga~Ji>il®illiliciicedil~J)eplby Hordo Bennett 
MO:i\!Jl~;~;~'UC!ll.}l;a&D'Vlil!le.'tiiHordOJ3enhettMOumeer.r.U> that is acceptable 
~o;ftoi'i!~.'~~~t.J:1>l · · ·· ·· · ·· · · · · · 

12, . fuJ!!e:eY.cmt tbata.s_ettlementwith.DCPlis. notobtained.before_June.3.0,.2015.or.sucluither_ .. 
diilO~~lil;;W.~ 1h ~G· -;€Mli$t<>1$.antti10..kfHtic1Committee then(i) 
~1-<[--~t~'l~if~O:~c.:'alld:ilie>~kiji,set out ther~in shall 

!~f.!Jt2' ... . ·~.1•::~~:~M':~~:~~::f~:~.~~ 
pursuetli~;,:>.'i •. ;,•·~st·DcPI and paragraphs JO and 11 above shall cease to 
haveany1.!>i!lli.~.. ..: .. , ·· . ;, 

.13. · No aspect ofthls,settlement ls contingent on any settlement with DCPI being reached. 

14. The pll,l'.ties agree that the Distribution Motion shall not provide any furm ofrelease for 424 
ln respect of any clalms thlit any settlement party may have ag'!ffist 424. The settlement 
parties agree that the Distribution Motion,$)\all seek to set aside and escrow all principal 
and inter!lSt dueto 424 as a fn:st lien lender, pending resolution of any claims any settlement 
party may have against 424. No aspect of this settlement is contingent on the CCAA Court 
agreeing to escrow any such amounts due to 424 as a fn:st lien lender. Notwithstanding 
anything in this tenn sheet, all parties remein free to pursue any and all claims as against 
424, including without limitation, the matters asserted in the Priority Motion as against 
424. 

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

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



,, .... 
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17. 

(b) In the event that any funds paid pursuant to ihis settlement agreement in settlement 
Of\he priority motion that are to be distributed to class members and putative class 
members cannot be so distributed (due to distribution cheques remaininguncashed, 
inability to find eligible class members and putative class members or any other 
reason whatsoever) fullowing the conclusion of the settlement distribution 
processes employed in the consumer class action cases, the parties agree to consult 
with one another in a good faith attempt to reach agreement as to how such 
undistributed funds are to be allocated and, if no agreement regarding such 
allocation can be reached w~hin 30 days (or such later date as the parties may 
agree), then the parties shall seek direction from the CCAA court regarding how 
such funds are to be allocated and shall provide notice to all interested parties of 
such hearing; . 

( o) The decision of the CCAA court on the allocation ofundistnbuted funds if any shall 
be final and binding on the parties; 

(d) The foregoing matters shall be reflected in the oider approving the Distribution 
Moti.on; .and 

(e)' For clarity, except with respect to the foregoing matters, no party other than the 
_ _C.CAfl_s_sl!~JJ hax_e_sJMd.i!!gjJ!r¢~(l:l(CJ!lfib~®.li~.®il <l~ttib.!1!1.Q.n p_r_Q_~~~_s_to be~ .. 

propos_ed by the comts for approval and to be implemented by the CCAGs or any 
adl!linl$'11tion firm acting on their behat£ · 

The CCA.Gs Jiav!l agreed, or will agr!)e, on the allo0ation between them of any l\ffi0µ11!s 
· P:ayi\ble fu'th\: .. eCAOs under this sefflement. No ~spect of this settlement by the CC!\,Gll: 
wiih tlie:oth~r s~tltement parties is .contingent on any aspect of any suoh allocation mflttll!'B: 
as lieiween the CCAGs, lioth of whom.irrevocal>ty accept the settlement tenms .Stab)islJed. 
hereunaer wiih all of the other settlement pai:lies. 

These .settlement tenms will be reflected in definitive materials to be filed with the CCAA 
COurt for the Distribution Motton and the July Hearing Dates, which materials shall be in 
form and substance reasonably acceptable to all of the Settlement Parties. 

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

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

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

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

[Remainder of page intentionally blank] 



Dated this 19th day of June, 2015. 

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

CCAGS11rtle111cnl 'JCnir S/1~111 

1511419 ONTARIO INC., on behalf of itself 
and its (janadl911 affiliates . .. , , 

By: .. NilY~~&9f5· .... 
titiei : clii.etResti0ntiiring Officer 

lIARRlSON PENSA LLP 

By: 
·-N~am-· e~: J""o-n-atb;m-"""F"'o-rem""··-an...,.· ~-----. 

Title: Partner 

... ----------- --------······-

HOmJO BENNE'.!l'Mo~LLP 

BY: ............. ,_,,,_. --- ''P _,,_ ----······- .•... ,, 

Name: ·PaulBennett •... c. ' '"' 
l'ilifu: .Pininer 

By:. .... ,. . ,.. .• , .. ,. •.. , .... ,. ""·•· ... , .. 
Name: 'Aridiew m!nJiy· · · 
Title: Partner 

,, GOODMANS LLP, on behalf of Ad Hoc 
Committee ofNoteholden 

. .. ! 

By: 
~N~am""e-: ~B~r.~nd"'"!lll--=o""•N"'· ""ei"'ll-· _,,......_,_,-.-~ 

Title: Partner 

[ 
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Dated this 19•h day of June, 2015 .. 

l'.N WITNESS OF WfllCH the parties have CRC<Juted this Term Sheet. 

1511419 ONTAIUO INC., on behnlf of Itself 
nnd Its <;anndlnn uffiUatcs 

By: 
Nnmo: Wiiiiam E. Aziz 
Title: Chief Restructuring Officer 

·;;,: 

By:: ~·-······-··-·· -··.··~·;-.-·~ --·~·· ····· 
. Niurlo: AfilltiM:Hiitiiiiy··.· .... 
Title: Partner 

., 

·j 
< 

GOODMANS LLP, on bobolf of Ad Hoc ·" 

cc~ra SIHl~m.:llt HIM/ Site.:/ 

Committee ofNoteboJdors 

By: ,. 
· Nailio: Branda1i'O'Ncill·· 
Title: Partner 



~-

Dated this 19" day of Juno, 2015, 

IN WlTNESS OF WBICB: the parties have executed this Tenn Sheet • 

•. 

.151141~ ONTARIO INC., on be~lt or lmlr 
llld 1111 Canadlan aftlllatm 

By: ..,,..,.~..,.,,,,,,_...,,,.....,...,~~~~~ 
Name: Willlam E. Aziz 
Titlo: ChlofRostructurlng Officer 

llAlUUSQNPEN8A LLP 

1'(QllDQ-~,M~VNTEERLLP 

GOODMANS LLl', on behalf of .4.d Hoc 
Commltte~ ofNoltholdera 

i 

,, ., 



Dnted this l9"dayofJune, 2015. 

IN WITNESS OJ.? WHICH tho patiies have executed this Term Sheet. 

1511419 ONTARIO INC., on behalf of it.elf 
and 113 CanadiAn affiliates 

By: -=,.,.....'"""',,,_-"='..,.,,,.-,;"'--'----'-...,..:-~ 
Name: William B. ,M:l2(. 
Title: ChiofRestmOturing Officer 

HARRISON PENSA Ll'..l.' 

By: .. 0;· '°"""'""~~-;:;-......,..:----~_...'"' Name: JOiLatliillt Foreman 
Title: Partner 

HORDO]l~'.J:".r.MOUNTEER LLP 

GOODMANS lil;P, on:be 
Cornmittee.of'No · ··· 

" 

·\ 
'" 



CCAG S1nl1mmt T#fJlt Sf1111 

.. 
NORTON ROSE FULBRIGHT CANADA 
LLP, oi1'be. Jt;of'l:JiillSCjiilt' .. , ... ·.· ... · 

BENNETT JONES LLP, on behalf of all 
McCann entitles 

By.~·~ ...... ,._...,:.-~...,,_,.,..._'-"..,,._""-'~"""' 
Name: Jonathan Bell· · ...... · 
Title: A..soc!ate 

fl \.I 
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CC.AG S111l1rn~nr Trn11 S~HI 

NORTON.ROSE FULBRIGHT CANADA 
LLP., on behalf of Coliseum 

B~~~~~~~-"'-~~~~~~ 
Name: Alan Merskoy 
Title: Partner 
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SETTLEMENT AGREEMENT 

Among: 

1511419 ONTARIO INC., fonnerly known as THE CASH STORE FINANCIAL SERVICES INC. 
1545688 ALBERTA INC., formerly known as THE CASH STORE INC. 

1152919 ALBERTA INC, fonnerly known as INS.TALOANS.mC. 
5515433 MANITOBA INC; 

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

1693926 ALBERTA INC., formerly doing business as "The TIUe Store", 
(col!ectlvely, "Cash Store") 

"'nd-

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

three partnerships) 
DIRECTCASH ATM PROCESSING PARTNERSHIP 
DIRECTCASH ATM MANAGEMENT PARTNERSHIP 
DIRECTCASH CANADA LIMITED· PARTNERSHIP 

DIRECTCASH BANK • 
· · · -DIRECTCASH-ACQUISITION CORP~- · · · · · · · · · ·· · - - ·· · 

DIRECTCAsfnl'IANAGEMENT UK LTD. 
DIRECTCASfi MANAGEMENT AUSTRALIA PrY LTD. 

(~onectlveiy,. "DlrectCash"). 

:-anii. 

HARRISON ·PENSA LLP as counsel tolhe proposed representative plain6tnn Yeoman v. The Cash 
l;ltore I:Jiia.n.clal et. al. (ONSCJ No. 1sm1112 GP} (the "on!ario Ciass Action• and thenontario.Class 

Action Plalntiffs").and KOSKIE.MINSKY I.LP as 'agent for Harrison Pensa LLP 

-lind· 

BENNETT MOUN.TEER LLP and CUMING·& GILLESPIE as co-counsel on behalf of the proposed 
representative plalnUffs In Stewarl v. DirectCash Payments Inc. et a/, (BCSC No. 154924}, 

Efthimiou v. The cash Store etal. (ABQB File No.1201-118160), lronbowv. The Cash Store 
Financial Services Inc. et al. (SKQB No. 1453), Rehl/Iv. The cash Store et al. (MBQB No. C112·01-
80578} and on behalf of the representative plaintiff In Meek/ng v. The Cash Store Inc. et. al. (MBQB 
No. C1110·01-66061) (collectively, the ''Western Canada Class Actions" and the "Western Canada 

Class Action Plaintiffs") 

Dated September 20, 2015 

1. PURPOSE 

The purpose of !his settlement agreement (the 'Settlement Agreement") Is to set out the terms of a 
settlement and release, which release shall become effectlve as of the Effective Date (as defined below), 
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of 0) any claims that ware made or that could be made by Cash store, the Ontario Class Action Plalntlffs 
or the Western Canada Class Action Plaintiffs against DlrectCash and (ii) any clalms that were made or 
that could be made by Directcash against Cash Store. For purposes of this Settlement Agreement, any 
references to Cash Store shall Include all of its present and former directors, officers and agents (solely in 

· their capacity as agents of Cash Store), and their successors and assigns, and any references to 
DirectCash shall Include all of Its present and former directors, officers and agents (solely In their capacity 
as agents of DlrectCash), and their successors and assigns. 

2. COURT APPROVAL 

On Aprll 14, 2014, Cash Store obtained protection from creditors pursuant to an inttlal order made by the 
Ontario Superior Court of Justice (Commercial List) (the '£fill!:!') pursuant to the CCM, which initial 
order was amended and restated on Aprll 16, 2014 (as amended and restated, the"lnltial Order'). 
Pursuant to the lnltlal Order, the Court appointed FTI Consulting Canada Inc. (the 'Monitor) as monitor 
lri connection with the CCAA proceedings. 

The terms of the Settlement Agreement are subjectto the satisfaction of'ali of the following condttlons 
precedent 

(a) the approval of the Court of this Settlement Agreement (which may occur as part of the 
Plan of Compromise and Arrangement (the 'Plan') to be approved under the Sanction 

(b) 

(c} 

Order (as cjefined below); · 

all conditlo.ns of the CcAA PIM belli!i satisfied or waived, includl.ng (I) the.approval of the 
Plai:i by the requfsfte maJorlly of creditors, and 01) the approval of itie DlrectCash Release 
(asde"ned bef0w); and 

the Sancllon Order anq the Cl!i~$ Action Appi!l\/al OrdEirs.(as defined below) having been 
granted and being f[139 of all appeals, and applications to vary or set aside, 

whereupon, subject to such conditions preC"edent being satisfied q_rwalved, ttie terms <!f the Settlement 
Agreemeni, the Plan, the Sanction.Order and the Class AcUcili Appi'OVal Orders shall be binding on Cash 
Store, Dlre6tcash, the Ontario Consumer Class Action Pia In tiffs and the Western Canada Class Action 
Plaintiffs (collecttvely, the "Class Action Plalntlffs") and their respective s.ucce.SSOIJI and assigns. Cash 
Store, Dlrectcash and the Class A.clion Pia In tiffs shall govern themselves In accordance with this 
Settlement Agreement unless. and until the Court orders that this Settlement Agreement is not approved. _ 

The parties agree to work collaboratively to obtain as promptly as practicable Court approval of the Plan, 
which includes an approval of this Settlement Agreement and the settlements contemplated herein, the 
Settlement Payment (as defined below), the DirectCash Release and the Cash Store Release (as defllied 
below) pursuant to a sanction order of the CCAA Court (the ·sanction Order'), Including any addltional 
approvals required from the class action courts overseeing the Ontario Class Aclion and the Western 
Canada Class Actions, as necessary (collectively, the "Class Action Courts' and the 'Class Action 
Approval Orders"). The form and substance of the Plan, the Sanction Order and any Ciass Action 
Approval Orders to be submitted for court approval shall be sallsfactory to each of the parties hereto 
(Including relevant matters of notice and service of materials), acling reasonably and consistently with this 
Se!Uement Agreement, as and to the extent that the Plan, the Sanction Order and any Class AcUon 
Approval Orders concern the matters set forth in this Settlement Agreement and the settlements 
contemplated hereby. 

1
1 

t} 

., ., 
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3. NO ADMISSION OF LIABILITY 

Cash Store, DlrectCash and the Class Action Plaintiffs acknowledge and agree that neither Cash Store 
nor DlrectCash are making any admissio.n of llablllty· or wrongdoing with respect to any conduct or matter, 
Including any matters referenced In this Settlement Agreement or any conduct relaling to the Agreements 
described herein. Any and all lfabllity or wrongdoing is expressly denied. 

4. PRE-EXISTING AGREEME.NTS 

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

(a) Cash Card Merchant Agreement among The Cash Store Inc., Dlrectcash ATM 
Processing Partnership and DlrectCash ATM Management Partnership (collectively, ".!1£ 
[l!M") dated April 28, 2005, as amended by amendment dated February 28, 2013; 

(b) ATM Agreement among Cash Store Financial Services Inc. ('Cash Store Flnanclal'), 
DC ATM; and OlrectCash AcqulsiUon Corp. dated June 29, 2010, as amended by 
amendment dated November 22, 2013; 

(c) Debit Terminal and·Prepaid Products Agreement among Rentcash Inc. (a predecessor .of 
Cash Store Fh\anclal) iRenteash") an~ DC ATM dated July 21, 2005; 

(e) 

(f) 

(g) 

. .eAQ.~ayment.Management Agreement between-Cash-Store·Flnancial·(lnstaloans 
Collection Centre) and ilfreotCash ATM Pro<;esslng .J?artnel'Shlp dated July 10, 2013; 

PAD Payment Man~gement Agreement between ca~h Store Financial (Cash Store 
ColliiotionCentre) and DirecteashATMProcesslng Partnership dated July 10, 2013; 

PAO ·Payment Management.Agreement between The Title Store and OlrectCash ATM 
Prqgessing Partnership :dated September 25, 2012; 

PAD Payment Management Agreement between Cash Store Financial (NCC Manltoba­
Natlonal Colle.ctloli Company).and DlreotCash ATM Processing Partnership dated 
November 30·,.2011:· 

(h) PAO Payment.ManagementAgreement between cash store Financial (NCC Manitoba­
National Collection Company; Loans Alberta login) and Oirec!Cash ATM Processing 
Partnership dated December 20, 2011; 

(I) PAD Payment Management Agreement between Cash Store Financial (NCC Manitoba· 
National Collectlon Company; New NCC MB) and DlrectCash ATM Processing 
Partnerohlp dated December 20, 2011; 

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

(k) The E-Transfer Agreement between DirectCash ATM, Cash Store Financial and The 
Cash Store Inc. dated August, 2013; 
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(I) Any and all ongoing custom software development agreements, ATM enhancement 
.agreements, interac functionality and e-transfer development agreements and any 
addenda thereto; 

(m) Any and all guarantees given to DirectCash by· Cash Store; 

(n) Any and all Incentive agreements or programs between DirectCash and Cash store, 
lncludlrig the incentive letter issued by DirectCash Payments Inc. to Cash Store Financial 
dated December 12, 2013; 

(o) Indemnity Agreement-dated April 22, 2005 given by Rentcash in favour of Card Capital 
Inc., Teal Financial (2003) Corp., DirectCashATM Processing Partnership, DirectCash 
ATM Management Partnership, DlrectCash Llmiled Partnership and DirectCash 
Management Inc. and their directors and officers, and any similar, supplementary or 
addltlonal such Indemnities; 

(p) Sale 'ot Assets letter agreement between Tembo Telecom Inc. and Directcash 
Management Inc. dated August 31, 2009; 

(q) Any agreement pursuant to which DlrectCash holds the payment protection plan funds 
p~yai)le t<i'the Applicants ily Echelon General Insurance company or any of Its affiliates; 

·· · -(r) · -· · ·-·AnY-9.ther;agreement pursuarit·to-whiillrDirectCash·holds·fi:mds-payabie·to·the-:Applicants - · 
from ·!!nY oiher p.enmn or entity;. and 

(s) Al]y:q!ller.(eJteragre·ement, email agreemerit;.oral agreement, or other agreement 
betwe·en .thl:l APPiicants or any oflhiilrafiillates and DliectCash or any of their affiliates 
ll!l'!_tiJig !O lhe·Appllcant's and tlielr affiliates' businesses 

(collecUvely, the.'Ameements') 

The parties agree that' !(!lie list Of Agreeme11t.s set,ou! $b<lve ·Is not exhaustive, this Setllement 
Agreement Is lntendea fo and shall addrff5S any agreements notspeclfically listed, Including any 
agreements· among_ any affiliates of Cash S_tqre or any affiliates of OlreotCash Iha! are not party to this 
semement Agreement, and any such agre_ements_ shall be Included In the defined term 'Agreements" 
hereafter. 

5. PAYMENT AND SETTLEMENT COMMITMENTS BY DIRECTCASH 

Subject to the terms and conditions her.eof and the terms and condttlons of the Plan, DlrectCash shall pay 
$14.6 million (the 'Settlement Amounf) to settle any and all claims of Cash Store and/or the Class 
Action Plaintiffs against DlrectCash and to obtain the DlrectCesh Release (defined below), as follows: 

(a) Pursuant to the payment and dlstrtbuUon provisions of the Plan, DirectCash shall pay 
$4.6 million to Cash Store to settle any and all claims of any nature whatsoever, 
howsoever or Whenever arising, that Cash Slore may have against lhe DlrectCash 
Releasees, Including, without limitation, In respect of the Agreements, in respect of any 
securtty deposlls held by DirectCash, and In respect of certain amounts Iha! DirectCash 
has set-off, deducted or otherwise wllhheld from payments due to Cash Store under the 
Agreements or otherwise in relation to amounts purportedly owing to DlrectCash by Cash 

' ' 

. ~ 
., 
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Stare ori!s foreign affi[fates. It Is further agreed that all claims that DirectCash may .have 
against Cash Store in respect of the Agreements or otherwise have been considered In 
arriving at the Settlement Amount and that the Plan shall release Cash Store from and all 
such claims and any other claims, howsoever artsing, which DirectCash has made or 
could make against Cash Store (the "Cash Store Release"). 

(b) Pursuant to the payment ariit:al~liibOUoif proiiiSl6h~ oflJ'ie Plan,p!rec,tGasii,,shall pay 
$6.15 million to Harrison Pensa LlP to·settl<i any ~odallol.aiJ11s. pf anY,not\!re' 
whatsoever, howsoever arlsliig;iigiili)sfthe biteilteashRe!eas.ees, thalwerinaised or 
that could have been raised 1Agr'iiy tne:orifarlo class Atj)~n. " · ·· ···· · · · 

(c) Pursuant to the payment and dlstribution provisions of the Plan, DirectCash shall pay 
$3.B5 million to Bennett Mounteer LLP to settle any and all claims of any nature 
Whatsoever, howsoever artslng, against the DlrectCash Releasees, that were raised or 
that could have been raised In or by the Western Canada Class Actions. 

The Settlement Amount shall be paid without defence, recoupment, set-off or counterclaim, free of any 
restriction or conditio.n •. and pajd by wire transfer of immediately available funds to the Monitor on the 
1?.l!0\:11~kl''!l~~J.'.Wi~'mWtg~~~nbe;1?31dWllfil~,~(2) Busines~ Days of the date hereaf;-Oi) $10 mllllon 
11!1ii!f,cb.1!,.R!llF!!W!llll.l;.IW!!;~);J:!li~li:la11S .dayit ~1.lh~:~Y· that all applicable appeal perlOds related ta the 
&li!:Cll!:fo,Q@~r.11ndoll~~{':CfaSll.ACUOli 1iil\'iW/ilT0!tlers have expired and any appeal or motion for'leave to 

... ,-~~~~~~j:~~~~f~«i~~O's~ijdiClf:Wilfiii?f~l!W~!_l~~ppeal;~nd_!fil) ~~·-~ intlllon s~a,ll_b~J>~l~~cor ___ _ 
, .... -~~-~ ..... !!w. •. 

ffoJW,~f!j~\l,\Qli~1· .!Jl.99fiJ'!l1.th~ pa .. rties will ~~ree, acting reasonably, to such.protocols as lire 
~~;t~1~~~, . if.)!!ie'~sing.'of all transacUons contemplated hereunder to occur onlh~ Pff~cj!Y~ 
,-dibD;;~TDate, Including advancing !he.amount contemplated In .Item ~I) above Jn 

All amounls palil by DlrectCash In respe.ct of the· Settlement.Amount shall be held In an Interest. beartng 
trust account maintained by the Monitor iiild distributed In accordance wiih the pravisians·of lhe Plan and 
any appllcablir plans ofdlstrl!/Utions appl'aved . .under applicable Class Action Approval Orde;rs, anct only In' 
the eventlliat ali conditions precedent hereunder and thereunder have been satisfied shall such amo.uilts 
be.disliiliuted In accordance with tf)e Plan. In all other events any amounts paid by DirectCash 
hereunder shall oo returned to DlrectCash, In all events any interest earned on these amounts shall be 
remitted to DlrectCash. 

Within fourteen days after the Effective Date, and subject ta appropriate arrangements between Harrison 
;i:;ensl!, f~p,j3en.n.e\(M9!lll!Blit LLP, aiid Ciimlriq & <'in(~ijle,LLP and Dire~asfrJQ: aif'1f~~ a(ly. 
,~~P.!iili!Jire·coQfi(!~ni1a,i1t)i!i!:l!lprivacy.rliSueii 0 •f:lifet:lC~sii·.~lia11 provide the,Jriformation'tq·Hw:rl~o)l Pensa 
,µp:, ~n.d:i'J,~ryneit\Mdunte·er.LLP, orCumlnif &~1q~pie dcP- and their dlstrtbl!\itin '11~ei1\(&)'l!spfuvided for 
below. ·1 'tlils, .. · aro; · · .. · ....... n ... ,reg ..• 

(a) 'Information• shall mean, with respect ta any person of which Direct Cash Is aware that had a 
card funded, or deposit made, through the Cash Stare and Loansalberta Inc. during the period of time 
described In the Class Actions: OJ the names, addresses, phone numbers and emall addresses of such 
persons (!he ''¢01J~lif!11f6fuiatfon"), and (ii) the first day a card was loaded, the last day It was active or 
was reduced ·10.a liO balance,-the !Ota! value loaded In respect of a card, and the number of loads made to 
that card {the 'TraiJiiactron·Data'): 

.. 

' . ~ 

.i'. 

: ~ 

,': 



-6-

(b) the Information provided: (I) shall be solely for the purpose of assisting In executing notice, 
settlement administration and seWement distribution programs for the benefit of class members and for 
no other purpose; ~I) shall be provided In excel or other format to be agreed upon with a supporting 
explanation respecting the manner In which the data is organized; (iii) related to lhe Contact Information -
but not the Transaction Dal a - shall be provided to Harrison Pensa \Lp; BeonettMounte'er:LLf!; or 
Cuming & Gillespie LLP; (iv) only the respecJive distribution agents::i)f'Hiirtlson .Pe·nsa·:LLP .aM Bennett 
Mounteer LLP, or Cuming & Glilespie LLP shall receive both of the•C.on.ti!Ot lftforillatlon:an.d:{J\~: 
Transacllon Data. Harrison Pensa LLP and Bennett Mounteer LLP, or Cuming & Gillespie LLP may only 
review the Transacllon Data in order to advise or assist the distribution agent with the claims process; (v) 
~biill:be·.O!il~ifzjii@@ijj11jiJJp:jh,a,pmv!il!lilJ.\.'ihere the person's address Indicates they were located or 
Whill:ii•>i•ti:i\i:f~ii¢!fpl)~~·~nt~r~~Jn!9;:('{if•ltiilfbeplovided In one package with no further or other 
delliieit~i(~~li[~t;JAfi.!ito·'1•rlii~tJ>Y'tillri:!l\i>ri1Plll\SitLLP or Bennett Mounteer UP and Cuming Gillespie 
~'°f1·~::p~~p)1,Q!Q\~c!;clJ~!l:h'Q,gei\t@):ofth'em to seek and obtain reasonable explanatlon In 
rast>~i:t~HH'!i lij(l)i)))ati.onr(\(IQ'Jihl!ll·.li.o.i)Qmpnaiflirid provided In good faith respecting accuracy and 
~mgf~t~h~~~ 6~fWi\i)oJ«:11n~:l'!l,Pl'll~.a:ntatr6tl oi' wa~nty as to the same; and (viii) shall be destroyed 
·~~~~~l'iw.'P~~~>~$~'.f<aJ:!!!Jro;lt~m ©~libova;;'aili'(:Qmpleted (with the relevant distributlon agent 
.~t .. -.. :£1 l!·~!-1!@11!!!:.lci®a::alfectio:'l'>l(OOt9as~); 

(c) communications Issued by the distribution agents shell only be for the purposes ouUlned above 
..... ~!ll'.l .. ~!!~ll:_©_no!.rri~nll9.!)..!Tull.c.lCash_unlassJegally.requlred;.and.(IO-otherwisebe.acceptable.to-. 

Dlreci(Cash,: acting. reasonably; and 

(d) any dts!iibutlon agents.:ret;tloed by Harrison Pensa LLP, Benneti !'Jlounteer LLP, or Cuming 
gnre~p}~ ilLP s~ail provide!\ wrttten al)k!il:i'Medgement to Dlrectcash that they are bound by th.e 
provisions set forth In this pa:ralJl'aph, 

6~ 'rE"RriliNAfiON OF AGREEl\'IENTll. 

The ·i=>artles acknowledge and agreMhatthe Agreements have been terminated effectlve July 28, 2015 
for the sole pm·pose of:cafoulaling damages owing by Cash Store In favour of DlreotCash, all of which 
amounts are tnciuded In the consideration exchanged hereunder. 

Other than the Settlement Amount, no payments shall be made by any party in respect of the termtnallon 
of the Agreements. 

7. PLAN OF ARRANGEMENT 

(a) Dlrectcash Release 

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

At the EffecUve Time, Q) all DireclCash Claims shall be fully, finally, Irrevocably and forever 
compromlsad, ;efaasad, discharged, cancelled, barred Bnd deemed sallsfied and extinguished 
against each of the DlrectCash:Rclaasees,:(lilseotlon [•)[which shall be \he Injunction described 
below! shall appl)'·lO: th~ 0JO'i.;t.cash:f!e1easaes;an.~ (In) each of the Class Action Plaintlffs and 
Cash Store shall a~9 rel~"!W1lle PIO'i¢tC$sh Releases from any DlrectCash Claims \hat has been 

' ' 



or could be asserted by any of them (such releases and tn)uncfions as they apply to the DirectCash 
Releesees, the •oJrectcs.f;h Ralaase0

); 

The Pian shall, for the purposes of the DirectCash Release, contain deflnilions in substantially the 
following form: 

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

All persons are permanently and forever barred, stopped, stayed and enjoined, on and after the 
Effective Time, with respect to any and all DlrectCash Claims by any such persons, from (i) 
commencing, conducting or continuing In any manner, directly or indirectly, any action, suits, 
demands or other proceedings of any nature or kind whatsoever (Including, without limitation, any 



-6-

judlcial, arbttral, adminlstrative or other forum) against the Directcash Releasees; (ii) enforcing, 
levying, attaching, collecting or otherwise recovering or enforcing by any manner or means .• 
directly or indirectly, any judgment, award, decree or order against the DirectQash Releasees or 
their property; (Ill) commencing, conducting or continuing In any manner, dlrectly or Indirectly, any 
action, suits or demands, Including without limitation, by way of contribution or Indemnity or other 
relief, In common law, or in equity, breach of trust or fi!Juclary du!Y or tinder the provisions ofany 
statute or regulation, or any proceedings of any nature or kind whatsoever (Including, without 
limitation, any proceeding In any judicial, arbltral, administrative or other forum) against.any 
person who makes such a claim or might reasonably be .expected.to make such a claim, In any 
manner or forum, against the DirectCash Releasees or their property; or Ov) taking any action to 
Interfere with the implementation or consummation of this Plan; provided, however, thatthe 
foregoing shall not apply to the enforcement of any obligations under this Plan or any obligations 
that are contemplated as surviving the Effective Date of this Plan. 

With respect to the reference to 'Effective Date' and 'Effective Time" In the.foregoing, these terms shalt 
mean the date and time on which the Plan becomes effective. · 

With respect to the reference to 'Class Actions" In the foregoing, this term shall be broadly defined to 
Include the Ontario Class Action, the Western Canada Class Apflons and.any other class action that: (I) 
has already been commenced in respect of Cash Store naming ·01reotCash, (Ii) has alreadibeen 
lllliii!11.~~9,(i!Je8Pe.~tjfQ.jieiit9M~'a~.~JiQl:niQ'.l\ii\!i; cash Store In relation iii the busl.iiess of0ash 
.'.S~:l!)ld/odl't!l'lll~n:~.~~lly:caih.Store.or-Ditec!Cash•lnorespeot-of·Cash•Store;-and--· 
,(\11)\~i~ii~ifrY'.~~i~.~s.s !l~ltt\lf·:lrf!i;,Y;.ilti'f ?i'ffiay be purporieo I~ ~~1-c~)innenced In respect of the 
t~®J,tjf111J;~~l!!JJ!l:dl\f!J11Uon~UMf~ude;enY.:1<f!!l!11s ')'.lade in ttie Onl!lrlo•C!Jiass·Aotlon. the WllStem 
~~li.?~~1($,!\!M!lim.Q•oriAAY!l>tfill!l.'lifjjilii•iiCtloiiif n'i)iaP,ectof Casii ·Star~ i <!X~~P.i !a:tll!I eX\~fil of any 
claims against the DireotCash Refeasees In any such acllons} uni~ss•o\he!W!s<1,ag~e~•~mong:cash 
Store and the Class A.cllon Plaintiffs. 

Not.Withstanding that the Plan and/or tl)e Sanction Order will riot.proiifde ~}rete~.se•of-any Non•Released 
clalms, each of 1he Cash Store ail ii the Class Action Plalntlfis liere~y agre~s.lhal, subject to ·and as· of 
the Effective Dale, each of the Cash Store and th• class Actlon Pliilntifis shall•have, and shall be 
deemed lo have, hereby released ail.of the Dlrectcash Rel.easees ofandfiom,any and all Non'RE!feased. 
Claims and that, following the Effective Date, none oithe Cash Store·or anyofthe C.fass.Acllon Plaintiffs· 
shall·have any ability to pursue a Non-Released Claim agalnsteny·ofthe DlrectCa•h Releasees. 

(b) Cash Store Release 

The Plan shall also provide that, from and after the Effective Time of the Plan, cash Store and all oflts 
present and former shareholders, parents, partners, partnerships, subslcilarles, afflffates and 
predecessors and each of their present and farmer directors, officers, servants, agents, employees, 
Insurers, contractors, consultants and each of the successors and assigns of any of the foregoing shall be 
released from any and all claims that DirectCash has asserted or could assert against any of the 
foregoing, and that Direct Cash all of Its present and former shareholders, parents, partners, partnerships, 
subsidiaries, affiliates and predecessors and each of their present and former directors, officers, servants, 
agents, employees, Insurers, contractors, consultants and each of !he successors and assigns of any of 
the foregoing, shall be enjoined from pursuing any such claims from and after the Effective Time of the 
Plan. 

,, 

·:.t. 
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8. SUPPORT FOR THE PLAN 

The Parties hereto all covenant and agree to: 

9. 

(a} support Cash Store In obtaining as promptly as practicable Court approval of this 
Settlement Agreement,. the Plan and the. Sanction Order, and a.nY Class A!;tion Approval 
Orders, as and to the extent that the Plan, the Sanction order and any Class.Action 
Approval Orders concern the matters setforth In this Settlement Agreement and the 
settlements contemplated hereby; 

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

(c) oppose any action by any party that could interfere with, delay or Impede the 
implementation of this Settlement Agreement, the Plan, or the granting and 
implementation of the Sanction Order or any other Class Action Approval Orders, as and 
to the extent that any such actions concern matters set.forth In this Seltlement 
Agreement and the settlements contemplated hereby; and 

(d} not take any actions o.r fa.II to take ahy acUor\s that would be, in either case, Inconsistent 
with this Settlement Agreement or· the settlement contemplated'hereln or which wou[d or 

..... be.reasonabfy.exp.e0t_ed.tolnteifere.with,.delay.or-lmpede,(i);lha.fmplementatlon.0f.thls •... - .. 
SettfemantAgreernentor the Plan;.or Ol}ithe s11nlj\1!l,a_n~Tt111p1em_~-~iii~on·.of ih.~ sanction 
Order or any other Class ActlonAPprovat 9rders, asian~ to.the exten\,thatanY, such 
actions.concern matters set forth !!l:t!Jls Settli!ni~f!t'l\!Jreti[ll~~!llld ln~ seitllemen\S 
contemplated hereby. 

FURTHERASSUAANCES 

The parties shall, wHh reasonable dlllgen~e. do 1111 ~Uch ttiihils lilid pJii~ld.Ei al!isUCih O!asonable 
assurances as may be. require.ct to cons um maw the ·settlement !ind:lransaction~.contem·p1ated by this 
Settlement Agreement and each party shall provide slichillrtherClilcUii!entsor lnstrumeil!s'requlled.oy 
any other party as may be reasonably nece.ssary o.r deslrabfe,to'erteot the purpose of thls:Settlement 
Agreement and carry out its provisions. 

10. MISCELLANEOUS 

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

(b} Headings - Headings of sections are Inserted for convenience of reference only and do 
not affect the construction or Interpretation of this Se!Hement Agreement. 

(c) Including -Where the word 'including" or 'includes' Is used In this Settlement 
Agreement, It means 'Including (or includes) without limitation' 

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

·; 
·1 

:i 
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(e) Severabillty- If, In any jurisdiction, any provision of this settlement Agreement or Its 
application to. any party or circumstance Is restrlcted, prohibited or unenforceable, such 
provision shall, as to such JurlsdlcUon, be Ineffective only to the extent of such res\rlction, 
prohibition or unenforceabllity without Invalidating the remaining provisions of this 
settlement Agreement and without affeollng the validity of enforceability of such provision 
in any other jurisdiction or without affecting its application to any other party or 
circumstance; · · 

(f) Time - Time is of the essence In the performance of the parties' respective obllgatlons. 

11. COUNTERPARTS 

This Settlement Agreement may be executed In counterparts, ea oh of which shall be deemed to be an 
original and which together shall constitute one and the same agi:eement. Delivery of an executed 
original counterpart ofa signature page of this Settlement Agreement by facsimile or electronic 
transmlssioh shall be as effecUve as delivery of a ·manually executed original counterpart of this 
Settlement Agreement. 

12. ENTIRE AGREEMENT 

This setUementAgreement constitutes the:enUre agreemen! b!l!We·en·lh• parUes with respect to the 
· · -matterhereirr.-The-executjpn-offuls·SetUementcAgreeme.n~has·opt·been-induced·by, nor-doany'of,the ·· -. 

parties rely upon or resar!l as maJ~rlal,,anYielil'.ll!\enlaJloo-s:. pl)lroJ~es, agte_emenl!l orstat~ments 
whatsoever not incprpo@ted heroin and made a piirt'l!emof., · 

1.3. GOVERNING LAW 

This Settlement Agreement shalf:be g0vemed by, and WIU·6e constrU ea and Interpreted in accordance 
with, the laws ofthe Province of Ontario and the la~of·Cenada appiicaii1e·1n the Province of 0niarlo. 
The parties liere~y attom ti:i the JurlsdicUon of the superior couitof Justice in the Province of Ontario, in 
the CCAA proceeding, in respect of·any dlspute ~rising fron:i;lhls se!Uement Agreement. 

14. AMENDMENT 

No amendment, supplement, moditicatton or waiver or tennfnaUon of this Settlement Agreement arid, 
unless otherwise speclffed, no consent or approval by any Party, Is binding unless executed in writing by 
the party to be bound thereby. 

15. EXPENSES 

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

16, CHIEF RESTRUCTURING OFFICER 

It is acknowledged by DlrectCash that the Chief Restructuring Officer shall have no personal llabllily 
whatsoever for the execution of this Settlement Agreement; any matter contained in this Settlement 
Agreement or any of the covenants or provisions contained herein; provided however thatthe Chief 
Restructuring Officer shall exercise the powers granted to the Chief Restructuring Officer under the inlllal 

' ' 
.. 
' 

' 

1 
' 
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Order to cause Cash Store to perform Cash Store's obligations under this Settlement Agreement and the 
Chief Restructuring Officer shall be bound by the DlrectCash Release at the Effective Time of the Plan. 

17. MONITOR'S CAPACITY 

The parties acknowledge and agree that the Monitor, acting In its capacity as the Monitor of Cash Store in 
the CCAA Proceedings, will flave no liability In connection with this Settlement Agreement (including In 
relation to any information or data provided by the Monitor in connection with this Settlement Agreement) 
whatsoever in its capacity as Monitor, In Its personal capacity or otherwise; provided however that the 
Monitor shall exercise the powers granted to the Monitor under the lnltlal Order to perform the Monitor's 
obligations In respect of this Settlement Agreement and the Monitor shall be bound by the DirectCash 
Release at the Effective Time of the Plan. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS OF WHICH the parties have executed this SettlementAgresment; 

.... 

,. 

Name: W!mam E. Az.fZ 
Tltle: ChlefRestructuring Officer 

1545688 ALBERTA INC., fonnerly known as 

:;Ec~s~~~~ ~-~J ... 
·' .. ,. -·~ .... ·· ..... , .. -.xv, .. _ .. :;;_;.:, 
Name: William E. Aziz 
Title: Chief Restructudng Officer 

1152919 ALBERTA INC, formerly known as 

INSTALOAN~, . , ,; (@~-
By: ' ' .· .... '~.~~p .-· . 

.. .. . Nama<IJllilRam.E._~,:- __ --·--~ _ 
Tiiie; Chief-Restructuring Officer 

986301 ALBERTA INC;, fonnetly known as TCS 

CASH STORE,~;' f ··~ '·'' ·····. '.,,, ___ -- -·-·J[ 
By: ·. . .. ·.: : .. :~_;>~-~G:'t(+:> --~ 

Name: Willlam E. AzlZ · 
Title: Chief Restructuring Officer 

7252331 CAN5QAJ~.~- , t '1"'s 
By: . ,f:Al041tk.: . • . . 

Name: William E. Aziz 
Title: Chief Restructuring Officer 

Cash Stare I Direct Cash Settlement Agreement 

I I ~' 

i 
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::~3926 ~BM«Df~,.tjtS;. 
Name: Wilnam E. Aziz. 
Title: Chief Restructurtng Officer 

Cash Store I DirectCash Settlement Agroament 

.:-

; 
. .i 



DIRECTCASH PAYMENTS INC. 

By: 
·~·· 

Name: Jeffrey Smith 
Title: President & CEO 

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

By: 

Name: Jeffrey Smith 
Title: President & CEO 

DIRECTCASH ATM PROCESSING 
PARTNERSHIP by Its general managing partner 

· DIRl;CTGASHM/l.NAGEMENT-INC. 

By: 

Name: Jeffrey Smith 
Title: President &.CEO 

DIRl;CTCA.SH ATM MANAGEMENT 
PARTNERSHIP by Its general managing .Partner 
OIRECTCll.SH MANAGEMENT INC. 

By; 

Name: Jeffrey Smith 
Title: President & CEO 

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

By: 

Name: Jeffrey Smith 
Tltle: President & CEO 

Cash Store I D/rectcash Sett/emant Agreement 

. ' 
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DIRECTCASH BANK 

By: 
Name: Jeffrey Smith 
Tttle: CEO 

DIRECTCASH ACQUISITION CORP. 

By: 
Name: Jeffrey Smith 
Ttlte: President & CEO 

DIRECTCASH MANAGEMENT UK LTD. 

By: 

N~me;'J~ffi:ey_SmltlJ 
lJil~:. £1i'ellia~ni.& CEO 

QtRJ;c;r.cAsH.MANAGeMENT .o.usTRru.1A PTY 
LTD. 

By: 
Name: Jeffiey Smith 
Title: President & CEO 

Cash Store I DireclCash Settlement Agreement 

' ·• 



J 

.•. 

Yeoman 

By: 
l'fariie; '~o~~UiartF~rernan · 
Tille:' : Partner 

Cash Sioro I DireclCash Settlement Agreement 

·\· 



:;~!~~::.:"~ ::?:·· ~· 
Name: Andrew Hatnay 
Tma: Partner 

Cash Store I Direct Cash Settlement Agroement 
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Cash Store I Dirac/Cash Se/1/emen( Agreement 
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SCHEDULEC 

D&O/Insurer Globai Settlement Agreement ,, 
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BETWEEN: 

• .. · 

JN THE MATTER OF 
THECASHSTOREFINANCIALSERVICESINC. 

Execution Version 

Globis Capitol Partners, L.P., Giobis Overseas Fund Ltd., David Fortier, Darron Hughes, . ,, 
Marianne.Dess is, Jeoii-Jncques Fournier and any other proposed representative plaintiffs in 
Ontario Superior .Court Action No. CV-13-481943-00CP (the ")i'ortler Action"), Alberta 
Queen's Bench Action 1303 07837 (the "Hughes Action'~, Qu~bec Superior Court Aotlon No. 
200-05-000165-13.7 (the "Dess is Action'~, Southern District of New York Action No. 13 Civ. 
3385 (VM) (the "Glob is Action'? in their personal and proposed representative capaoitlos 
(colleotively, the "Securities Class Actlons" nnd the "Securities Class Action Plaintiffs'? 

-and -

Timothy Yeoman and any other proposed representative plaintiffs in Ontario Superlor Court 
Action No. 7908112 CP andlor Ontario Superior Court Action No. 4171/J 4 in their personal arid 
proposed representative capacities (together, the ''Yeoman Action" and the "Ontario 
Consumer ClnssActlon Plaintiff") 

- and-

Andrew Bo4nar, Roberta Stowatt, Shaynne Tsohrltter, Kostas Bfthinilou, John Ironbow au.d 
Scott'Meeldng:, Sheri RehUl.and .snY other representative phiinlift's ln Bdtiiih'•Colun\bl~·$1!1!r.•)lt~ 
Court·Aotion No. 1'54924, Brillsh.ColumblaSuprome Court AotionNo, 0413if:~~Britlsh. •· 
CoiurnJjla $\ij)~me Court Action No. 126361, Alberta court of Queen's Benoh Aotiotl'No• 03.01. 
15243, Alb~ffi!-.Com,U;i;l'Qileen's Benoh Action No. 1201·11816, Soskatohewnn Court of 
Queen's Benoit Aot!on:No, 1452 of20l2, Saskatchewan Court.of Queen's Bench Aotlon No. 
1453 of2012; Manitoba Couri ot'Queen's Bench Action No. CI 12-01-80578 and Manitoba 
Court of Queen's J:lonoh A0tlon No.• CI 110-01-65061 In their personal and propos<id 
represen.tative. oapMl\ies (ooll.ectively, the "Western Canada Actions" and the "Western 
Canada Consumer Class Aetlon l'lnlntiffs") 

- ond-

William Aziz, solely in his capacity as the cou~appointed Chief Restructuring Officer(lhe 
"CRO'? of' 1511419 Ontario lno., formerly known as The Cash Store Financial Services !no. 
("Casll Store'~ and Cash Store's.affiliates and subsidiatles 

- and -

Cash Store, Nancy Bland, Gordon J. Reykdal, Craig Warnock, J. Albert Mondor, Ron Chiooyne, 
Michael M. Shaw, William Dunn, Edward McClelland, Robert Gibson, Barret Reykdal, S. 
William Johnson, Michael J.L. Thompson and Haildor Krist)ansson (ooiiectively, the 
"DefendantsH) 

-and-

.. j 



424187 Albel'!a Ltd. ("ill") 

SETTLEMENT AGREEMENT 
,, 

(made as of this the 22m1 day of September, 2015) 

I. This Settlement Agreement between the Parties (the "Setllem.ent Agreement'~ is to 
resolve, in accordance with the terms more partloularly set out herein, the Claims (as defined In 
paragraph 9 herein), howsoever arising and in alljurlsdiotlons, including Canada and tho United 
States, and to. provide the Release (as defined in paragraph 9 herein) IIi favour of the Released 
Parties (as defined In paragraph 9 herein) on tho terms and conditions sot forth heroin. 

2. The Defendants and 424 make no admissions of liab!li!y and walve no defences available 
to them with respect to the Claims (as defined in paragraph 9 herein) or otherwise. 

3. It is the intention of the Parties that this S~ttlementAgreeroent snail bo: 

4. 

a, approved by an order of the supervising juqge in the . Companies' Creditors 
Arrangement Act("~") proceeding bearing CourtFlle No. CV-14-105!S.OOCL 
(th~_"pQAA_ Pr~ceedlng"), who Is als<> des{i!nate<I fo :hear the settlement approval 
motions In the Fortlei· li.oifoifaiiiHlio'Y~oman'i!,.qiol) lihaenlfe-Cla&i'-Prooee1ilng.t­
Act, 1992 (tho "~"), whloh <Jrders sliaR. be StiJitlilt!cd to the Cou1t in form and 
substance ao.ceptable to o<>unsol t9 the P~fim~aq~'ari~i\2'4, each aotlng 11<!13ona~~y· 
(the "Fortier Settlement Approval Orderi' an.3 tli~··:Cxeoman Sct!Jement ApproYli! 
Order"); . . . . ···· . ' ' .· · · · · · -- · · · · 

b. apprc.ved by an ord~r of the ol~ss, actJ01r~o\!rt; ov.~rseeln.g the West~rn. Can~da. 
Consumer Closs Aot10ns, whloh ol'deNhal!'°be subiil!ltad to tho court Jn fo1m and 
substance noceptebio to counsel to the 'Detiliiaiii\tHinil 42'(, each aotfog reasoruill!Y 
(the "Western Canada SettlemeritApprcyiil Orile~~)rand 

o. implemented through a Plan of ComptOii!lsO: ~n:~' Ai'rangei:n~nt I!) !espi:Qt Qf Cash, 
Store under the CCAA, which Plan will be pres•nted to th• Court substantially in the 
form attached hereto et Schedule B (the "flml~),. for sanG11on by. the CC>urt·pursuant 
to an 01'ller of the Court, which shall be submi\ted·ti> tho Court In form and substano·e 
acceptable to oounsel the Defendants and 424, ei1ch acting reasonably (the "Sanction 
Order''). 

It is also the intention of tho parties: 

a. to seek reoognltion and enforcement of the Sanction· Order by an order of tho United 
States Bankruptcy Court for the Southern Distriot of New York (tho "U.S. Court") 
under Chapter 15 of the United States Bankruptoy Code, t<> be· submitted to the U.S. 
Cou11 In form and substance acceptable to counsel to the Defendants (the 
"Recognition Order,'); 
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,; b. to obtain a stipulation of dismissal of the Globis Action wlth prejudice and without 
costs by the United States District Court for the Southern Distrlct of New York (the 
"U.S. District Court"), pursuant to an order to be submitted to the U.S. District 
Cou1t ln form and substance acceptable to counsel to the Defendants (the ''New York 
Order''. together with tho Recognition Order, the "U.S. Orders"); 

c. to obtain an order of the Superior Court of Qu6beo (the "Quebec Court") approving 
the discontinuance of tho Deasis Action, pursuant to an order to be submitted to the 
Quebec Court in form and substance acceptable to counsel to the Defendants (the 
"Quebec Order"); and 

d. to obtain an order of the Alberta Court of Queen's Benoh (the "Alberla Court") 
approving the discontinuance of the Hughes Action, pursuant to an order to be 
submitted to tho Alberta Court in form and substance acceptable to counsel to the 
Defendants (the "Alberla Order"). 

5. For purposes of this Settlement Agreement: 

a. the Securities Class Action Plalntlffs, the .Ontario Consumer Class Action Plalntlff, 
tho Wes tern Canada Consumer Class Ao.ti.on Plalntlffil and tho CJ1.0, .on lloh!llf. of 
Cash.Store.as-a-plaintiff, are oo!leo1iv9ly. r0f e_tt.ec!-t\l.herein.Jl~th•-'~Clal"." an ts»;_ 

b. tho Claimants, 424 and the Defendants are o.ollo~tivotir referred tq .he1·eln as tho 
"PnrHes'1

; and · · · · · ~· · 

o. the p;esont or form or dlreotol.'!I • an~i 0fj;'l.cor.s of Ca eh Store or Its alllllates -or 
subsidiaries are oolloctively rcfbrred to hercin·Jlll fuo ''fi&O.Defendants\•, 

Payment of Settlement Amount, Cnncellaticin. ot.424.-Debt and' otherConslderatlcin 

6. A settlement amount ofCDN $19,033,333· (\he "Settlement.Amount!') shaU: Ii<> paid by 
the D&O Defendants In acoordanoo with the terme hereat and the Plan, and sliall be re!Oasod tb 
tho Claimants in accordance with tho terms hereof and tho Plan, when all oondltlono preoedoni 
set out in parpgraph 36 herein and tho Plan have boon satisfied or waived (the "Effective_ Date'~. 

7. Tho CDN $2,000,000 faoe value of debt under the November 29, 2013 Credit Agreement 
of Cash Store (the ''First Lien Notes") hold by 424 (thil "424 Debf') shall be cancelled, such 
cancellation not to bo effective until all conditions precedent set oui in paragraph 36 herein and 
the Plan have been satisfied or waived, Interest shall be payable on the 424 Debt to the date of 
cancellation, without prejudice to the right of Cash Store to seek an order from the Couit to 
suspend or cancel future interest payments to all holders of the First Lien Notes. The patties 
agree that 424 will oontinuo to receive Interest on the 424 Debt unless and until. a final order is 
made by the Court determining that no holder of the Fll'st Lion Notes is entitled to further interest 
payments. 

8. The payment of tho Settlement Amount, the release of the claims des.crlbed In paragraphs 
10 and 47 hereof, the cancellation of the 424 Debt, and the payment of ce11ain implementation 
costs by the D&.O Defendants, represent the full contribution or payment of any kind to be made 
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by tho D&O Defendants !llld 424 In settlement of the Claims, inclusive of interest, legal fees, 
disbursements and tnxes (includ.ing GST, HST, 01• any other taxes which may be payable In 
respect of this settlement), any costs associated with tho· distribution of the Settlement Amount, 
all costs ofany necessary noti.ce In connection with the settlement, all costs assocl.ated with .the 
implementation and administration of the settlement and any other monetary costs or amounts 
associated with this Settlement Agreemont or otherwise, except as otherwise expressly provided 
for herein. 

Roloase of Claims and Bar Order 

9. As of the Effective Date, the Claimants, on behalf of themselves and ·their respective 
subsidiaries, affiliates and related companies and current and former pJ!1'!ners, associates, 
employees, directors, officers and insurel'S, and In the ~'.«ff,lJ.Mh':~li'iiJ!iB(iiil!:4urrontdirectors, 
officers and employees of Cash Store, Including ,i!j~i(;i).\.!;>;: ~~. :tfm' fiOli'lii: administrators, 
executors, successors and assigns of oaclj, and on ;~,lifiiilf'of·iilt,Jli!fflill> (11$ defined in the 
BankruptcY. and Insolvency Act, R.S.C. 1985, oJ3•3, as amended to tho date ·hereof, "Person'~ 
who claims a right 01· lnte1'esl through tho ·claimants or any of thorn. (collectively, the 
"Relensors") shall hereby fully, finally and fore\'ei' rs lease, rerri!Se, acquit and fofov.er d\soharge, 
without quallfloatlon or limltatiob, the'Dlimndants, '424,- and: thelnespeotlve pas~ Pl'C$llllt .and 
i\t\\jra·-subsidiarles,··affiliatos-zjid-related-ooli!pijn!os,-p~ilIB,-!i•~oiat~ •.. emplol¢<i~.--4~tpi;s,_ 
officers, insure1·s, family moirtb<igs, hai~j ,ifdffih\l~.tl!!Ws, ~outol's;. S\l.~_sl>QIS Md ass.jgns 
(oollootively, the ''Released l'(!rfl~'' w~ilch; for gl)l!il~r :~rtal\1~1 lnolu~~ !!ll! <;>f• ihe :08§0 
Defendants) separately and jointly; l>f'a11_d fmlll' any and all rigl)w, intere$ •. o!llll!l\tlons, dobta, 
dues; sums of mc>ney, ao~ou!'it~ :~""Q@ll111g'1; di!!'!!~gAA, :ola!ms. ac,tlo!ls, ti!Jegatloris,, causes of 
action, ccilintewlaims or dliroll!liJ's Vd1i\~~v_ii_r, Vi1h~tlier_ kQ9w'! or unkn.o~hl Th la_W~(!r ej:juliy, of 
whatever kind or character, SJISp_eofpd, .f!~q_~ 01• contingent, that have boen:oi' .that: could :have 
been asserte.d l>Y any of tho Relelj!!Ol'ii ·t(iroqgh ·to; \he date -of ihiS ·selifomont Agtcement 
(inoludlng, wi.thout limitation, any0clail1i 'fQr-contrlliutltin; indemnlfioiitlon,.rcilmbursemerit or any 
other for ins of cl alms over that•cou!Q' be assorted by· ariy ,<)fthe Releasors «m or after the date 
hereof based 011 events ocourrfog- prior. to ah{ ilirough to the date. hereof and Including lii1y 
allegation of breach of duty andfor·fiaud'or fraudulent mls1'0presorttation by the ReJeliSe.d Fatties) 
against the Released Parties, 01• any of. them, arising out of, in connection with, or In :any ·way 
related, directly or indirectly, to. Cash Sto)'e and Its affiliates and subSidl.\iriol((co\loctly~ly. th• 
"Claims"), inohtdlng, but notllmited tc!i all olaims raised or whioh could':iiaw.:wn:til,t!!dOiti:i)icf 
actions listed in Sched11foA hereto (the "Actfons"); provided that, notwltli_$1JWdlJ!l!:M~)Jl~;rj1'ii'. 
in this pa1-agraph, none of the D&O Detbndants shall be' released ':.'Ul\d.er: 11\1'~ ;i;lii'(lf~11nt. 
Agreement or the Plan for or from any Claim, commenced with leave ·of the Court, by· any 
Person (other than tho Claimants): · · 

a. in respect of a claim that oannot be released under section 5.1(2) ofthe·ccAA or 
section 19(2) of the CCAA; 

b. that is based on a final judgment that a plaintiff suffered damages as a direct result 
and solely as a result of such plaintiff's reliance on an express fraudulent 
misrepresentation mado by the D&O Defendants, or any of them, where such 
D&O Defendant had actual knowledge that the misrepresentation was false; or 
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c, who is a third party lender to Cash Store, solely ln Its capacity as a third party 
lender !O Cash St6re, unless tho C!aiinants or any of them have (as in the oaso of 
0678786 B.C. Ltd,. formerly c,o,b. as McCann Family Holding Corporation), or 
may hereafter enter into, a settlement with suoh. third party lender under or_ in 
connection with tho Plan or tho matters giving rise to It;· 

(tho ''Release" and the non-released claims listed Jn 9.a., 9.b. and 9.o. above b,eing, 
the "Non-Relensed Claims"). 

IO. As of tho Effectlve Dat.e, th.e Defendants and. 424, on behalf of themselves and their 
respective subsidiaries, affiliates and related companies and current and former partners, 
associates, employees, .direct.ors, offloers, Insurers and the hoits, administrators, executors, 
predecessors, successors and. ass!lltls <>f each, and on behalf<>f any Person who claims a right or 
Interest through them, (the· "Defendant Roloosors"), sbn!I hereby fully, completely, fina!ly and 
forever release, remlse, acquli and forever· discharge, without qualifioation or !Imitation, the 
named plaintiffs In eaoh of tho Securities Class Aotl<>ns, the Yoom~n Action and the Western 
Canada Actions, and tholrrespective counsel (oollectivoly, the;! ... et· gaiji,(liiifut ni:··. · ··. '•), 
separately and jointly, <>f and-from any and.all rights, intexests, O:!iJI JlliliS.;.d~lil4id\t~icijijj\!S;of 
money, accounts, reokorilngs, damages, claims, aotlons, liabilities, iii.legations,. causes ·or ao.tlon, 
~aP.l!.terQJ.6im.s. _or .. d~mauds .. Ylb.!il~~-i•r._wh~tb.~t..lQ!QW!J __ Qr_. ~niilla.w,._ ln .l.!!w .. m'. .~'l!!!!Y,. _oi 
whatever kind or character, su~peoted; lliCed or oonili'tgent, lhat liav~ been or that oo.u!d have 
been asse1'te<f by ~ny <>f )he [)dfendant '~l~asors .through to the.date ·of .lh!s. Settlement 
Agi·eemellt (lneltidlng, wlJltotif 11.m!tatlon, any olitlln ·for oonlrlbutlon, lndemnlfioatlon, 
~lmbuts~me.nt or any oth_~_rJorms.~t;g!~Uii_S :over that.could bo•assert~cfby.~l)y_ of tho Defendant 
Releasors :on:of after the :aato: hereot'6asod on ovents·.ocourrlng prior to an~ tlirough to .the date 
hereof) against th\I ReleiiSllcl.. Cliiima~J!lirtles, or iµiy. of tJiem, arliil~g·otit of, In ~onneotion with, 
ot In. aoY WflY. related, dlieody• or lndft;Otly,.to. clsh S!Ore, i11!. afftliates and stibsldlarles, or the 
prosecution, defonsc or settlement'ofthe aotlilns set out at Schedule A ~er<ifo,. (ci;il\ectlvely, the 
''DofondanlB' · Claims•• and the ~nefundants' Release''), As of tho Effuotlvo Date, the 

., Defcn~ant R,eleasors will .b~: feirevot• bliffi! and eajoined from prosecuting tho Detendants• 
Claims against th~ Released Claliliant Plirt!es or ally <>th er Person who may claim any form of 
indemnity or contr!.bution from. any of the Released Clalinant Parties In respect of any 
Defendants' Claims or any matter i;elaie.d thereto, 

11. Without limiting the generality of paragraphs 9 and 10 above, the Releasors and 
Defendant Releasors acknowledge that the Intent of the Release and the Defendant's Release is 
to conclude aU issues arising from tho C!iilms and Defendants•· Claims and it ls underatood and 
agreed that this Settlement Agreement i• Intended to release, and does release, as of the Effective 
Date, not only aU known actions; causes of action, olalms and demands for damages, Indemnity, 
costs, interest and loss or Injury in respect of any Claims and Defendants' Claims, but all ·actions, 
causes of action, claims and demanda for damages, indemnity, costs, Interest and loss or injury 
not n9w known ·or antlolpated but which may, later doyelqp or b~ discovered in respect of any 
Claims and Defendants' Claims, including all the effects and consequences thereof, other than 
any Non-Released Claims. 

12. As of the Effcciive Date, the Releasors' recovery from any person against whom the 
Releasors, or any of them, pursue a Claim for damages (a "Third Party Dofondanf') and with 
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whom the Released Parties, or any of them, are judicially determined to be jointly and severally 
liable to the Releasors, or any of them, for damages,, wlll be limited to the Third Party 
Defendant's several and proportionate share of llabUity, as determined by tho Court, provided 
that the Third Party Defendant successfully proves a claim for co11trlbution and Indemnity from 
the Released Parties-In-respect of the Releasors' claim agahist the .Th_lr_d .!'arty Pefendant. 

13. Prior to the Effective Date, Cash Store will formally amend In a fashion satisfactory to 
counsel for the Defendants and 424, each acting reasonably, any Statement~ of. Claim fo existing 
actions that will continue after the Effective Date, Including but not limited to actions In the 
Ontario Superior Court Justice (Commercial List) bearing Court File Nos. CV-14-10770-00CL, 
CV-14-10771-00CL, CV-i4-10773-CL and CV-14-10774-CL (the "Cash Store 
Amendments"), to provide that,. to the extent the Third Party Defendants (or any of them) 
successfully pt•ove a claim against the D&O Defendants or any of th.em and are judicially 
determined to be jointly and severally Jlablo with such D&O Defendant to Cash Store for 
damages, Cash Store wlll llmlt Its recovery fu>m such Third Party Defendant to their several 
llablllty In accordance with paragraph 12 above. Nothing in this provision or In the proposed 
amendments to the existing Statements of Glahn wlll limit Cash Store's recovery of full damages 
on a joint and several basis ftOm any of tho Thi@ Party Defendants as between the Third Party 
Defendants themselves. As of the Effective Date, an)', future aotl.iin eornrriiinoed by Cash Sto1·e 
shall be slmllnrly llmlted to 'the·.portion of any damagM thlli: O'Oriesponds to the proportionate 
share-of-I la)>llity-of-the-Thlt<!-Party-Pefendants,-jlrorlded'th~!hene!l$!ial\Y-precc:inditjons.s.~ OJlt _ 
ab<ive.arc met; -

!~. ~rlor to the Eff~ilve,li>at~,,•ElashSlilre,vil!l fu,f111ally ilb~qon, dis0gni\nua apd/or dls111l~s 
w_1th pl_"OJ~_dlce Its ·.·.o_ 1a_ 1'!1~ ~AA!_."•_ .. ~. Tr_ lmp __ ,r ~ulty Foe_ us, Llmlte~ ,Pa_rti!.'lJ'.•h!p, T~lrnor Annuity 
F~ous Limited Pa1'fn•1'6!}!P :tt2,j Tflmor ·Annuity J!oous• 1i!it_!Wd l'¥tnersliip ;pa, Trlmor AnnµJty 
Foous Limited PO:rlner.S~lp'fl,4 a_qd Tl'lmor -/\!)nulty Focus;.-Clmlte11 Paftneishlp #.6 a·nd 067878(; 
B.C. Ltd; (f<>m,J~rly o;O;~\ ~~:NicClinn Family, Jioldlrif5.,P'li'Poi'iitloil) In tlW Oqt~ihi S\lp(lflor 
Court of Jus~oe (Commercial List) aotlon bearing <;:ourt E1le No; CV·'1<h.10170·00CL. 

15. Prloi· to the BffeoUve Date, the Ontai;lo bonsumer Class Aollon Piafotiff In the Yeoman 
Aotion will bring a motion to the Court for one or more orders (tho "Ytoman. AmJmdment 
Orde1·•") approving the omendmont, In n fashion satisfactory to,eounsel for'the Defendants and 

'424, eaoh acting re~sonably, of a~y StatemeniS of Claim ln ex!Wng aotions that wlll' ~ontlnue 
afte1· the Effective Date, includfog but not limited to actions In the Ontario lluperlor Court Just!Oo 
beai'ing Court File Nos. 7908/12 CP and 4172114, to provide that, to the extent the Tbkd Part;y 
Defendants (or •11Y ofthell'i) successfully prove a claim against the D&O Defendants (or any of 
them) and are judicially determined to be jointly and severally liable with such D&O Defundant 
to the Ontarto Consumer Class Action Plaintiff In the Yeoman Action for damages, the Ontario 
Consumer Class Aotion Plaintiff In the Yeoman Action will limit Its recovery fro.m siich Third 
Party Defendants to their several liability in accordance with paragraph 12 above, Nothing In 
this provision or In the proposed amendments to the existing Statements of Claim wlll limit the 
Ontario Consumer Class Action Plaintiff's recovery In the Yeoman Action of full damages on a 
joint and several basis from any Third Part;y Defendant as between the Third Pa1ty Defendants 
themse'lves. As of the Effective Date, any future aotlon commenced by the Ontario Consumer 
Class Action Plaintiff shall be similarly iimited io iho portlon of any damages that corresponds to 
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the proportionate share of liability of the Third Party Defendants, provided that the necessary 
preconditions set out'above are met,. 

16. Pl'lor to the Effective Dal~ the Westem Canada Consumer Class Action Plaintiff in the 
Western Canada Actions wUI bring a motion to the supervising court(s) for one or rriore orders 
(the 'W@¥~:r.11)$ina?!!: ~·ll_~!!!ent :o_rde,t(,') approving the amendment, In a fashion 
satlsfl(Q!gey.Jq;);®!WPl.:fyrtl!!''P:~en:~\111tMn,<1'4Z4i each acting reasonably, of any Statements of 
Claim In 'any of the Western- Canada Actions that will continue after the Effective Date, to 
provide that, to the extent the Third Party Defendants (or any of them) successfully prove a claim 
against the D&O Defendants (01• any of them) and are JudiclaUy determined to be Jointly and 
severally liable with such D&O Defendant to the Western Canada Consumer Class Action 
Plaintiffs In the Western Canada Actions fbr damages, the Western Canada Consumer Class 
Aotlon Plalntlfts Jn the Westem canada Actions will llmit their reooveiy from such Thkd Party 
Defendants to their several liability in accordance with paragraph 12 above. Nothing in th\.s 
provision or In the proposed amendments to the existing Statements of Claim will limit the 
Western Consumer .Class Alltlon Plaintiffs' rocovcry In the Western' Canada Actions of ful.I 
~amages on ajd!nt and S:e:Veralbasls from any Third Party Defendant as between the Third Party 
Defendants thems~IVes. As 'Of.the Effective Date, any ful)Jre action oommcnced. by the Wc:st~m 
Consumer Class A:ctloil Plallitlfts shall be similarly limited to the portion o_f aw :damages that 

· -o.orresponds.to-the·proport!onate·share·of -llab!lity- of-the Third. Party. Pefendants; .. pro:Y.ldod.that. 
tb~e:ne!4•~sal1 P.~0011ili\!<illii:$ct'Qutab.o.ve are l)tet. 

'i1. • • • • :·.::. • 

l'i'.; .. As soo11 as Rra¢lcable.foll.pwlng tha E;ffeatlve Date; the'. Ontario. Consumer Class A:ctloll 
Ptiil~i~lnithe Y!:oii\art ·M\lori vi!U. tlrlrig,motlons to tha Court for an .ceder (!lie ''Yeoman TPL 
(:Ji'ile,,01 tiilprovliilf t!lii iibim~onmerit, dlsco.niln~anoo ariqzor 'dlsmlssl\I wlth'. prejudice; oftlib 
olii_!#\s '~gafris_. ir1li[irtor Anriri\ty Eoous Limited Partnei·s~iP,, Trlmo_-.r A:nnu_ lty Foous Limited 
Part.Ji~Fiq!p !f!., ''!'l1mor Anntilfy l'oous Llinlted Partnership #.~, Till)for AM1llty po9µll )'..Imlt~ 
Paitnetsl\.I~ #4, Tr!mor Annul.ty F9cus Llmit¢d Partni:i'Shlj> 115, Trlm.9.r. At!n4i1y J.'oous:Lloolted 
PartnershJP 116and 0678786:Bi.C. Ltd. (formerly o.o.b. as MoCann).!arnily Holding Corporation) 
ln"the.Orttai'fo Sliporldt Court of Justice action bearing Court Fiie No. 4172114. 

18, . It ls the Intention of the Parties that this Settlement Agreement and the terms of the 
Fortlel' 'settlement Approval Order, the Yeoman Settlement Approval Qrdor, the U.S, Orde~,tho 
Plan and the Sanction Order will.provide the Release and related claims bat orders In favour of 
the Released Parties and will satisfy and extinguish any and all Claims hows.oever arising (other 
than Non-Released Claims), without opt-outs, 

19, Pending the Effective Date, and subject tc the oooumnoe of the Effectlve Date, no 
further proceedings 'shall be commenced or conflnued by 'the Releasol's, or any of them, or the 
Monitor against the Released P!ll1ies, or any of them, directly or lndireotly, In respect of any 
Claims, 

The Orders 

20, The Parties shall seek to have tho supervlslngjustloe in the CCAA Proceeding designated 
to hear the motion for approval of the settlement of the Fortier Action and the Yeoman Action 
pursuant to both the CCAA and the Class Procaadlngs Act, 1992. 
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•: Fortier 

21. Contemporaneously with tho CRO's motion for entry of a Meeting Order in the CCAA 
proceedings_ !n r~sp~~t-~f.tlte_ Plan, which is currently scheduled to be henrd on Seplembor 30, 
2015, tho Ontario Securities Class Action Pl~intlff In the Fortier Action-shall bring-a motion to 
tho Court, supported by the Dofendants in tho Fortier Action, for an order approving a notice 
program regarding the hearing to approve the settlement (the "Fortier Notice Program'') lis 
follows: .,, 

a. notice. to the Service List In the CCAA Proceeding, in the manner agreed upon to 
constitute notico for !he pUt·pose of the CCAA Proceeding; 

b, reasonable notice to those against whom the Release and related bar provisions 
1ii'o to bo effective; and 

o. notice. to t!Je· prospective olass me!l1bers in accordance with the notice plan 
approved by !ho Court In connection With the Fort101• Action. 

22. . Re&Jlrdless oftliolr obligations undor paragraph :ti above, the Parties shall abide by the 
Fortier Notice Program ordered by the Court and 1he failure to obtain an orde1· on the terms set 

··· · ·-····· ·· · ··· ·-011~·tn-varwaph-·2'1-above:shall·not'b<3'a:basls-to·tormtnatcthe··scttleni.entr · 

~3. CQlllelll(i<lr@c.ously' with tho CRO's motion to tho .Court for the elitrY of the Sanction 
.Order, ihe Securities· Class Action Plalntlfll! ln the Fortier Action shall bring a motion to the {.'••. - - ., ......... ··--- .. " ' .... ,.. . ' . .. '. . -
'Court for the entryofthe.Fortlcr•Settlcment_ApproyatOrder. · 

Yeoman 

M. contemporaneously- w1\li th• CRo·;s motfon for entry ·of a Meet~~ Order In the GCAA 
proceedl~gs In respect of'thc Plan, which Is currently scheduled to be heard on September 30, 
2<11~, tlie Ontario Consumer Class Aotlon Plaintiff in the Yeoman Aollon shall bring a motion to 
tho Court, supported·~ ihe Defendants In \ho Yeoman Aotlon; for an order approving a not!oe 
program regarding tho how'lng to approve the settlement (tho "Yeoman Notice Program") as 
fbllows: 

a. notice.to tho Service List in the CCAA Proceeding, in tho manner agreed upon to 
constltu.te-notlce for the purpose of the CCAA Proceeding; 

b. reasonable notice to those against whom th.• Release and related bar provisions 
are to be effective; and 

o. notice to the prospective class members In accordance with the notice plan 
approved by the Court in oonneotion with the Yeoman Action. 

25. Regardless of their obligations under paragraph 24 above, the Parties shall abide by the 
Yeoman Notlce Program ordel'ed by the Court and the fullure to obtain an order on the terms set 
out in paragraph 24 above shall not be a bnsis to terminate the settlement, 
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26. Ci?i\t~m~otj\ti'eouiittwillhiie ~Ols motion to th• Court fo1· tho entry.ofthe Sanction 
Order, thfl'lft!ililf'.&•.-lltthc.i.¥~~(n~Jl: Ao~\Pn,shall bring a motion to the Com for the entry of the 
Yeoman se\tle!pontA~prctval'Ol'iler; 

Western Ca11ada Class Actions 

1.1'!;' 'Wlibfri two '.Wce]qj o'f<ifu; 'ako.•a,motfoii. (o'\aii®;';ij{ ' Meeiin o•il' -·in. fuei'CGAA. " - ,.,, ' ........ ' - ........... ·, .. .r .... ~, -·~ g .•• ~ ................. ' 
P.ro-Cce91risS:J#· ~p~otol''tlioJil~n• :wiil.Qh: 1~. c\i.~:\!Y ~~l\:~\tuteftb ~.~e'iii'\l'Qll~~:!~ll!b~r..~P• 
~O~#;Ali!i :\Viilitei'.li .eanadil ~~.ilm~rdi~ \6.:@pnr lil~!n!li:f!l In the .,w~~ ¢.Jin~~~- Mlk~ 
slilil,l' brii@I\ rn<ition 't0 .. tl».;Cl)>;trj'.,: Sl!PP.Ol'.lli<l'lif1h~ D~fei)diilit!>:.lli' tho;.Welltel'li :Canllda-:li:ilt!o~; 

f:'qr ~ll,·o.rtJ<li' ajipro.~ft>~ :g jto' tf®:p;t>gfiAA, '~$~~l~i .\Ii~ li~«rrns fO lippljj~~;th~·~i#l~m~ii.t (~ 
?\1&te\1(Q'ijrla"!Jil N<itlc1Jltrogrnml,\);M{o)11!Wfti · · · · · · · ·" · · · 

... -·-. ····· ... ·····"•<··· ,., - ·'·'····:. 

a, notice to the Service List In the CCAA Proceeding, In the manner agreed upon .to 
constitute notice for the pu1vose of the CCAA Proceeding; 

b, · reasonable notice. to those against whom the Release and related bar provisions 
'ilre to be effective; and · 

.o., .. !1.°-t1•~- to the: ptoiip¢~tlv0 class in•mbtifr in accordance with th~ ilotl~, .p(an 
approveo -Of-lh~--siJpeiiilsil]g·court-lii-conneotlon-with·.the--Western-Canada •. 
Aations. 
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b. the costs incurred in respect of tho Yeoman Notice Progi•am shall boa credit to 
the amount.owing in respect ofihe Yeomall Action; and 

c. tho costs incurred In respect of the W ostern Canada Notloe Program shall be a 
creditto the amount owing in reBpect of the Western Canada Actions. 

~Ii. !ti\¢Pi!ffics•ilh~ll 1(sc ~1.6;,i:ill\1.,r9l~fi.y, ~~n~bl~~effo~ to: (i) ~btain ~~d/or eatiefy lltly 
!::~!lrl'4P.~\i~:j:>t.!f~i\Wfilt~r1(~4~%,;40,.9)iWC,ff~:O.MW,<lOm•nt; (Ii) provide necessazy notice to 
l!l'f~~' '.·lnatvti:l~ii~!· fllfd ,!.QI))' .fi@U ·!11!~ ·:il!ll!ll'· CQndltion reasonably neooseary for the 
tmplornenll\tlon;;ofctlie!Ro1ea8e'iii\ltJIWPJiih;• ... ::·/. ·' ~ . . . : . . . ·: ·~· .·::· ,,., • .. •:." . 

USOrde1•s 

32. N soon as pmcil~b.lifliI Q!llji}i.l\Qt\O~'.'.~tlf'.i!(9 ~Qt~;1!l!!li9n·jj)t'lll!~'·l>.f;t'fot,Siiiiotl~ii 
Order,. and In any ·~illli~A&~·iiQojj,)~ij{(!!#li/A~~ fy)(Q\i\'!og;iJto «<ti!l')'::~f''ll!~:·SiiitQJ,l,~\'i;'0t'dl(\\ tho: 
Monitor shall s.ee~ .ll):o;~~!)!tiiin::(!,f~ilf·l)!!)itW,~X!i~!'.~!!rr;,, j{:<!(t,qQl~~o:of'lilll~&·:O.'lct)" 
LLP shall be retai1w!tali<P':!l~•oiillll~el;to.'tli~'~~!:tQN':'..lliS';lllllseP'),.,~allii~!S1J'tQp:r.e!~lit11i!vO.. 
for pu1·poses of making the application fcir th'ifR*~fitl!lJ96!9. :}f; ' · · 
~i.. . .,.AJi;JlilJi.~.ii!ii?~li'.O)f~~Jl!~1#.lli:i~fi!si((ii9.i•!~ulll)ce llf th~ ).l¢oognltlon Order (or t]to Sanction 
·~}4~~JW)'O\'.~~~~¥' ~'-"" '.l!;~~rtii!i;m~~-d11~'t!i;'i;lackrifjurlsdlctiona! basis), 

. Ji1Ji.!JM·4sttl~.@\\!Iql).o .. ~ ... ~11,~:~i~mi!~i0.!\\6llP~~ by-thaDcfendan!~;seekthc. 
\~IM'!i. . ' f'tlfo'r'.l!l.~11lk~~ .. If!t .. ~q4~~~1ll™~~\®lb.t!lh~ Southern Dlsti'!o! of New 'fpii,, . . . . . . . 

. -~.~lfl'~~~z .. "";·rm •.. -~~.:"~°11.~•~• .. 1111 !ll · I·- ~' -· lf<T~~{;.&:0: i;a &iirw !. '~' · 'i· ........... · .,~PIJ,'.ij};~~.;tht~;~rfullii ·~Y:69·',~ ' r. :1··~ 
; , .. ·· '.' .•. ' . . '.·· · . K; ·il~i·i-t&"Jif(o . . . Ji~~~ij'~ljit~l&iij6'1i•" ~ ·"' ;.:,,,.:R.;.,,;.-;<!;,.,.,,,-s>d··C- .,.,, ... "·\;-~-'l• ........ ~, .. ~!!ll!!!!L .... , .. ·} . . . ... ··~·•. ~· .. "' 
:J;ll0,,1\1,....,,.'ll""""'!.' '"'!. 

35. ,. ~1:''.il9¥f!i~~pj,!\c!•t~~id1tthe U,S, to. obtain the Recognlilon Order that are paid 
from :g&.1~~~~.@!oJi!lt4>Pm!! .. Jll.f.~ p.aragraph 34 shall be allocated between the recipients 
of thtJ!~11i!l.O.lit:Ar.1wim1 J#.:-'11111Q1!1l.1s: corresponding to. th• relative proportions set out In 
par&J!<aph 39, 

Condllions Precedent to lmplomentallon of the Settlement 

36. (!Clj~: Wi#,iii:Jf~~t WW ;~~OJJJll~ effoctive on the Effective Date when the following 
oonditlq)\~;·pr~~* qaVP:t!C~.n .. ~SJ!tlsfled or waived by all of the D&O Defendants who are 

arties ui:.tJili:SC!llC!il!itit'A.~~tiJ:: p . ..... .. . .... 

a. issuance of the Fortier Setuoment Approval Order, the Yeoman SeUlement 
Approval Ordor,jt;_~·:'\VcstWn. ·eaniid• Settlement Approval Order, the Sanction 
Order and thet,(;~3!>r4~rs..p.rifyfd¢d.howover that the settlement and the l'!ffectlve 
Date shall not be·•oondltlo11~kupon 1he Issuance of the Recognition Order in the 
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event that the U.S. Court refuses to Issue tho Recognition Order due to a leek of 
jurisdiction; 

b, issuance of the Quebec _Qrde1; 

c. issuance of the Alberta 01tler; 

·.;· d. issuance by the Court of an order dismissing the Ontru-io Superior Court of Justice 
(Comme1·oial List) action styled The Cash Store Financial Services, Ina, v, 
Gordon Reykda/ et al., and bearing Cou1t File No. CV-14-10772-00CL (the 
"GRO Action") with pr<liudice and without costs, to be submitted to the Court in 
fo1·m and substance acceptable to counsel to the Defendants (the "CRO Dismissal 
~·); 

.•. 
issuance of the Ye.omen Amendment Orders, the Yeoman TPL O!'der and tho e. 

' 
Westorn Canada Amendment Order; 

f, the Fortle1· Settlement Approval Ordo1', tho Yeoman Settlement Approval Order, 
the Western Canada Settlement Approval Order and tho Sanction O~der shall have 

.. ~ become final ordet•s not subject tu fUrther appeal or challenge; 
I.I;· 

ll· amendment by C~h Stor.e of any Statement$ of Cla~n ill existing actions as set 
·out In paragraph 13 he1"elol 

h. abaiidonment, dl~contlnuanco and/or with pl'ejudioe dismiss.al <if the. Mon!tot's 
tnollon dared Septe1)lbe1•. l8, '2014 ln the CCAA proceedings In respect of allegea 
trans furs at undervalue; · · · .. 

·-.•~· 
I. abandonment, discontinuance and/or with prejudice dismissal of the 'Olalms 

against Tr&no1· Annuity Focus ,Lirriited Partnership, T?lmor Annuity Focus 
" Lliril.ted Partnel'Ship 112, 'i'rimor Annuity Focus Limited Partnership 113, Trimor . ' 

;;. 
Annuity Focus Limited Partnership #4, Trimor Annuity Focus Limited 
Partnership 116 and 0678786 B.C. Ltd, (formerly o,o.b. as McCann Jlamlly 
Hold(ng Corporation) ln the Ontario Superior Court.of Justice (Commercial List) 
action styled The Cash Store Financial Services, Ina, v. Trimor Annuity Focus 
Limited Partnership eta/. and bearing Court Fiie No, CV-14-10770-00CL; 

j. 'each D&O Defendant who is a party to this Settlement Agreement shall have 
, proyided a sworn affidavit Indicating that such Defendant i~ not a holder of any of 

the 11.5% Senior Secured Notes Duo 2017 issued by the Cash Store purauant to 
tho Indenture dated as of Janue1-y 31, 2012 (the "Second Lien Notes'') and that no 

·l' 
"related person" of that Defendant (as such tenn is defined In the Income Tax Aat) 
Is a holder of the Notes; 

k. the D&O Defendants shall have paid the Settlement Amount In accordance with 
the tenns hereof ond the Plan; and 
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l, the conditions precedent to Implementation of the Plan shall have been satisfied or 
waived in accordance with the terms of the Plan. 

37. Subject to the parties executing a w1itten extension addendum, if tho conditions in 
.. __ p_aragraJJ,h_J6 are 11otsatlsjied l!y}~ne 3J, 2016:~ 

a. this Settlement Agreement shall terminate: 

b. any issued Orders listed In paragraph 36 shall be null and void; 

c, tho Settlement Amount shall be returned by the Monitor to the D&O Defendants 
no later than five (5) Business Days after June 30, 2016 In accordance with wire 
transfer lnstruotlons to be provided to the Monitor no later than throe (3) Business 
Days after June 30, 2016; and 

d. all discussions, actions, undertakings and agi·oemonts by and between the Parties 
In respect of tile negotiation, execution and attempted implementation of this 
Settlement Agreement shall be without prejudice to the positions of the Parties In 
tho Actions and/or.any subsequent proceedings between the Parties, 

Im.P.lementatlon of the Settlement 

;3Q. The S<i,ttlenient Amount shall be paid by tho D&O Defendants into tho "Monitor's 
Plstrlbu!lo!I Acc.ounr• In accordance with tlio provisions of the Plan, 

l~• Subject to court approval and the· terms of the Plan, the Settlement Amount shall be 
a'llooated aii follows: .... 

a, CPN: $4,875,QPQ w shAre(lolJ!er ~IMs members in respect. of the shareholder 
claims in the Seourltlos Class Actions; 

;: 

b, CDN $8,904,167 to 11oteholder olass members In respeofofihe notoholder claims 
in tho.Securities ClassACtlons; 

c, CDN $Z,750,000 to tho estate of Cash Store In respect of tho CRO Action,. to be 
dlst1%uted lo the secured Ol'ed!tors of Cash Sto1·e in accordance with thok 
pliorltles as set out under the terms of the Plan; 

d. CDN $1,437,500 to members of the class in the Yeoman Action in respect of the 
claims In the Yeoman Action; and 

e. CDN $1,066,666 to members of lhe olass in tho Western Canada Aotlons In 
1·espect of the claims In the Western Canada Actions, 

40. The CDN $4,875,000 portion of the Settlement Amount allocated to the shareholder class 
members in respect of the shareholde1· claims in the Seoul'itles Class Actions and the CDN 
$8,904,167 portion of the Settlement Amount allocated to notcholder class members In respect of 
the nateholder claims In the Secu1ities Class Actions (together, the "Se<mritley Class Action 
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Settlement Amount") shall be distributed pursuant to a pl~. ij(\l!fo§i\jlq~ 19 :~ d~l'elop,iif! hy' 
Siskinds LLP, Kirby Molnemey LLP, and Hoffner PLLC:("Securitle.1 Class.A~lon Qounse!") 
and approved by thii court, No portion of the Securities 91~ AotJ0n ~et,'t)~n:1~ritJiniqurit Shal I 
revert back.to the Defendants, regardless of the-quantity-of claims filed or-amount of-funds 
remaining after oil ellgible olalmants have been paid pursuant to the plan of allocation in respect 
of tho Securl!ies Class Action Settlement Amount. 

··4J.\. '.\1M •. ~;1!;~~~~q:·p:Qitl§ii;,tif {J)~•settlementAiiioiJttnliooatoif ·t\1 t.h.e <:Q!l.luoier. !®n 
C(lM.~-m~'.\1~&fi&'.4!l.a.:1!\\Jl)~yiiil.#!ilii.ACtion·.ln;il!sjilldt·iif.th~•~labnil'•ll)·tp~•Yi!!imll!IA\i:l!ort. 
(i!\o,i!.- 'ii:ta~lii: · · miiilf T, ' :• Xi .• · cltleme 't· 'il .• ~;shall be•dlsttihuW PiJrSllanfltl a• 
plti)\: l\f~~l~• ;-,_ 9~-1*··1i~\lf~~~l:iriir. bY.\fla*1aM l'e~sil l'.lLl'J<'O!ltarlo Consume)' Class Action 
~n~!!J~'.l;il:!l.a'l~il~'\l'h'<i.~ ·~W:ti N.P: _pci,t!t>J\ •. ot !lie ;On!atjo::o<mswl!er 9ll!B!l •A<:ilow 
~~(\!~fu~~~~ui\U1falf::l'i\~lfbJ&<:~:'t!\~:•~d~fs',regai'dlQAlt9f-111~.-quaritityof.o)n)Jn•·1110,d 
~fMi\l.J!tit:\>f1\j_jliJl~iitlil!f$;af).~~;nlf.~l1$;Ui1~:¢lal!11.a\llB.·.h1w.e,.1ieenpJ1.J,d.;pw1•uan~·10.·,!JiC iitan.Qf 
.allOill!tt~ti:Tu:l'C's~;o'f.tfie~WC.01)8¢11e~•C.~.l,;otlo)l;$;elll.011wx¢~0µnt ... 

44. The CON $1,066,666 po1ti~b of the Settlement Amount allocated to the consumer Joan 
olass members ofthe.clsss. In the Western.Class Actions In respect of the oln!ms In the Western 
Class Actions (tlie ,_:· ·.' -·· ·;' ""' · ·er·el'ass- • o l"il• .·.·_ m'il' .A" o-iiil.; shalt be 
distributed _ ur8uant}li• ·' Pl\\'@be'.~~pcii;W~'ronnett'M6Wlti!iidl1il''tn'!estern 
'; ...... ': , t ... a"iiilll>:.. . ,J"" 'ii'' f and app1"0:Ved by tho ·cou_rt. No poiifon of the 
• .~Wffii''~~ ... :: .: \P.!: : _j@. ~ , _ . . · , hli. Amount shill I revert bsck to the Dofen~ants, 
ftlg81'.dles_s of lli~ qpaq~W. .at o .. ms filed or amount of funds remaining after .all ehglble 
oliilmants ha,_ve 'been P,lllcfJilir8~anfto the j>liln of allocation In rospeot of the Western Canada 
COnsumor Clllss-Action Soiileinent-.Amoilnt .. . . ~ 

43. The Seourliies eisss Action Plaintiffs and their undersigned counsel hereby acknowledge 
and _agreo that·)t Is a term.ofiliia•settlementtitat: 

a, No plass aotlon counsel fees shall apply in respect of the cancellation of the 424 
Debt; ,, 

b. No class action counsel fees shall apply to the CDN $2,750,000 of tho Settlement 
Amount allocated to the D&O Estate Claim under paragraph 39; 

c. Securities Class Action Counsel will seek approval of its fees and expenses by the 
Court on the following basis: 

.. 
'· 

ii, 

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

tees not to exceed more than 15% of the remainder of the Secui·ltios Class 
Action Settlement Amount, 

plus reimbursement for expenses and disbursements. 

44, Subject to paragraph 43, Securities Class Action Counsel wlll seek cou11 approval of the 
fues and disbursements, plus applicable taxes, of Securities Class Action Counsel (including· 
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counsel to.the pJalnjiffs ,in the Hughes Action and Dessis Action), Ooodmans LLP (in 1he amount 
of CDN $27~;s13132)Tb~Ati'ti!y~is:Ofo)ip(fo the ~o!iiitofUS $112,896.98) and Paul Hastings 
LLP {in the:ijmotii\t:tif·US ~Zi~2~.q0)1 a~ 'li,i~ll aii appli(iable costs of notice and administration 
of the. siitll~eiit;::P.lus ~jjplioabl~-· faiteil,:caloilliitecl Jri aQ-Oordance with the terms hereof, to be 
paid.aiLa .. flrst ciiarge. frorii.1he. Securities :.class Action .Settlement Amount ... The request-for 
payment of such f<;es. and dlsbu.rsements does not form part of 1he Settlement Agreement and the 
·.~wf.sha!l. :11~ a.~.ked '.ti'.k90nsld~r.:tlie tajuost• for approval of those fees and disbursements 
:Sf?pami~ty, JiQtaij#lel)'\J'di'.MC'Ousl:Y;·friim""lts 09.iisideraUon of the fairness, reasonableness, and 
:a.~~\13()Yi.~'tl)e./~~.tit!lfu®_t'..etliiilltand Se\llement Amount as a whole. The Defendants 
a¢kl)!:>:v;.lei!~;'t!JatJh~¥. _~r9\·ntitipartles ·.tiFthe::niotion concerning the approval of such fees and 
'dl~~lll'l!~ffi~n.l'!!. :~d '\ll.at:.;t)\ey "Will tlike. no position or make any submissions to the court 
%>ri.~~l!fng,s9<il1~'.lll!:il.!!l$li.~!'B~Ont·rcque$;· 

45. Ontario Consumel' Class Aotlon Counsel will seek court approval of the fees and 
disbursements plus applicable taxes of Ontario Consumer Class Action Counsel, as well as 
applicable costs of notice and administration of the settlement plus applicable taxes, calculated In 
accordance with. the teims htffliol;~l0.100:.pilllhs ti'firii:o&argc.®fu :t1io:on\Qrlo,./.:?onsumorPlass 
Action Settlement Amount ~i~.~llffqrpa~~f11r:~~¥i ~~t~~~ dl~~W~111~ii~ h®~not 
fo(tll part <if the settleinent,.llj~eme~~Jj4f,!p'~ C¥,#;:~~i!J¥,~~l~c.'it!f>:~~l.\!e.n!J~:~q~f for 
approval. .or those fees ana . dlSbursemonts '~~el)'..;: .. b~ '~Jl_J)t~~~~Jy.;J'f91!J' its 
.consldera\lon-of-the-fa!roe,1s,-fe11Sonableness,,and\·a4Cit~-~l~i~~,\!J~d_b,~:~~-~!#-and-· 
Settlement Amo.uni .as. e, W!i_<ile. '):'he Do.fendant!H!ill\1)'@{~~ ~~ l!f~'-~',i)~~·P,ift\l_~s to the 
motion concerning .the aPl)l'o~al of suoh fees :"Alld'-:dllli.iil's«li§ii~·:e)!:(!'.t~!\¥)11i~'w!ff: take no 
poslllon or make al!Y subro.ls~ons !otlte oourtoqil~!;tii~fejj:iind:dlsli~#.l'.r*°ests, 

46. Western Conslll/)er Cla.ss Action ·counsel will seek court, appr0val of the -fee_s :all\!: 
.d,isliurs¢menls plus applicable ·taxes of Westem Consumer Class Aotion Counsel, l!B. well .as 
appll_c_ablo .costs ofnoifoe~nd adinlnlstratlonof1he settlemeritE!us applloabletaxes, o~oulilted In 
accordance with the terms hereof, .to be paid as a first ~l\l-i!t~h~1tf;e,!,~~!ffl~'~gfoss 
Action settlement Amount, The request for payment·~.:~j:io!f:;~~@.~AWi.~~mt.~;AAaJ!)not 
form part (If the Se~lemellt. Agreement and the court alil(JJ'~ .~~~ ~''09l\#!!1¢n1*1i'liq,\J,i;\S!l for 
approval of t)lose fees and disbursements separately, but contemporaneously, from its 
conslderation of:'the fairness, reasonableness,.and adequacy of tho Settlement Agreement and 
Settlement Amount as a. who.le. Tho Defendants acknowledge that they are not pa1iies to the 
motion concerning tile approval. of such fe~s and disbursements and that they wlll take no 
position or make any submissions lo the couii oonoeming such fee and disbursement requ..,ts. 

47. The D&O D'efendants shall not dil'ectly or indirectly Interfere with the progress of the 
CCAA Proceeding and, upon satisfaction of the conditions precedent to this settlement shall 
release any claim of any kind whatsoever against Cash Store and its affiliates and subsidiaries, 
except for the claims identified In §chedule C hereto. 

48... Su~Je<;t io th.o ~1.allns. fl.lite~ Iii S.chedule ci herot01 the. i>~O Defendants shall, upon 
satlsfactl<ih o(.thb coridjtiQi\8 p~ece4oiil'to th!,s seit!~mcuj; forego !l)IY dis~ibution o(any klnu, 
dlrcotly odndireott~, tinder (h~ Plo~, t~!S-iie#lemeii~.or from Cash.Store and Its affiliates and 
subsidfarlos,. inoludb;g on.aocounf.ofany sluirils or debt that may bo held directly or indirectly by 
arty Doto :oe{enda))t:'fl1>~Wlt!iStaildlng the foregoing, the D&O Defendants listed on Schedule c 

14 

. ' 



hereto hereby acknowledge and agree that any claims they may have in respect of tho matters 
listed on Schedule C hereto shall be subordinated to the distributions to be made under the Plan 
In respect of the DIP Credit Facility, the Senior Secured Credi.t Agreement and the Secured Note 
lndentm·e for the Secured Notes, as such tenns are defined in the Plan. -

49. The Claimants shall, following the Effeotive Date; 

a. not publlclze or comment in auy way, whether privately or In public, regarding 
-•- ·any allegations against or conduct of the D&O Defendants, 01· any of them, 

related to any Claims, and shall not ex.press any negative views as to the actions 
of the D&O Defendants, or auy of them, related to the Claims, e><oept as required 
by law or with respect to the fact that Claims were made against the D&O 
Dc~endants; 

.~ .. 

b. not disparage the D&O Defendants, or any of them, in any way; 

o. obtain the consent of the D&O Defendants, acting i'easonably, with respect to any 
pr.ess release regarding the settlement herein; and 

-d. r~l!'!lse-any'remalning-non•competltlon .. oovenants.or.fiduclarYJ!!l.i_!~--Q.W.e!!.JiY. tlie .. 
D&O ·Defendants by contract or at common law. 

50. E~ocpt as ~ct 2~t i.!t P-"!:~~~)l~_l,~1)~.and 14 above, nothing In this Agi:eom~rtko~ fo 
p_aragrap):i 49 ab.ove,ml ~ .IWi{~IliP,W.~tt (i) Cash .Store and tho CRO or a~ L.ltfil#iil~ 
Tl'.®_ , te~ aP,P,,O,ln!"d_. ti · '.; ~-.)~t..!~;~llJ\~_'< ~J?fder from oontlriulng to mak_c•tho-al!cgat!9.1!;.~~!_ • 
O)I! ,In ih_o,P1$!1dtn,g~i,,. }tl§\if~:iQourt File Nos. CV'14:1P771-000L, PW14:l!\7.L~ 
OOCL,. C\i•I4•f<m.4'0 , CV-15~531~'/7 lll!d CV-14·10770-00CL (~s l\l!le.l!ded bl! Jhe:Cash 
store• Amcndmerits)i: and suo\l bt,li~f~llCJi'~ililiili'.l!S:.'ttw, 'Iii! p!.'QJl~~'.)l.l\!)!11.~; ;w:l'~11--'.,., 
proceedlng;i.,or.solely ·for purpos?.!¢'t!iOSO::~di~ (~:#i:V~Jitil:'~~l!!Y~ ilE>_ ' 

their oonolusion, oi (U) the Ontadli:~wnt~~9 .. ~9itJ1)!ilm!.,,--~!l@ti.©!!\W:~a ~ 
·ailegations sot·out in· the pieadlngs In the action beating Court Filo No, 4172/4 (as amenaeil 1iy 
tho Yeoman Amendment Orders and tho Yeoman TP_L Order), and such othcc aUegiltions-as may 
be properly- pu1·sued within that pl'Ooeeding, or solely for purposes of that proceeding, so as to 
prose.cute that proceeding to Its conclusion. · 

51. T_he Parties wlll support the implementation of the terms of this settlement Agreeinent In 
all actions and before al! applicable cqurts and when oommunioatlng at any time and In any 
manner with all or part of the proposed classes, 424 will vote in favour of the Plan, whfoh wlll 
cancel the 424 Debt for no consideration, other than the consideration pl'ovlded for hereunder, at 
any creditors' meeting convened in respect of the First Lien Notes and the Pian. 

General 

52. In the event the Settlement Agreement is terminated, the Parties will be restored to their 
respective positions as at March 31, 2014. 

53. The provisions of this Settlement Agreement are intended for the benefit ail of the D&O 
Defendants, as and to the extent applicable In accol'dance with their terms, and shall be 
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enforceablo by each of such Persons and his or her heirs, executors, administrators and other 
legal 1·epresentatlves (collectively, the ''Third Party Beneficiaries"). ' 

54. The Parties agree that time is of the essence in implementing this Settlem.ent Agreement 
In thls.regard,.the Parties will use. their..c.ommercially .reas.o.nableJ>esL«ffort~ t0 impl~l)!ent a)!d ... 
give effect to this Settlement Agreement In a timely nnd effective manner .. 

55. No amendment of this Settlement Agreement shall be binding unless executed in writing 
by the Parties to be bound thereby. No waiver of any provision of this Settlement Agreement 
shall be deemed or shall constitute a waiver of any other provision nor shall any such waiver 
constitute a continuing waiver unless otherwise exp1·essed to provide It 

56. This Settlement Agreement shall be. govemed by and construed ln accordance with the 
laws of the Province of Ontario and the laws of Canada applicable therein. The pa1tles hereby 
attorn to theju1·lsdlctlon of the Superior Comt of Justice In the Province of Ontario, In theCCAA 
Proceeding, in respect of any dispute arising from this Settlement Agreement 

57, This Settlement Agreement may be signed in any number of counterpalts, all of Which 
together shall constitUte one and the same instrument. This Settlement Agreement :may be 
eKecuted .and delivered by faK transmission or by transmission In PDF 01· sim!l81' eleotronlc 
docUm~ntformat. 

SIGNATURE LINES ON NEXT PAGE 
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..... 

Date: 

Date; 

Dater 

Date: 

Signature page to Settlement Agreement 

BENNETT MOUNTEER:LLP 
Lawyers for Wcstel'Jl Canada Conso111er Class Aetfon Plnlotlffs 

. HXiiruso'&PnNSA'tfu>'" - ........ -- -- . --- -- . . . ' 
,Lawyers forthe Ontadi> eousumer. Class Action Plaintiffs 

OSLER; HOSION & mco'iliii' LtP 
Lawyers for the CRO 

·· .. ~ ... -..... 
. PAlJL;W.ElSS; RllfKIND, WHARTON&GARRISONLLP- -
US. Lawyers for The Cash Store Fhtancial Servlces lnc. 

TORYSLLP 
Lawyers for the Defendants, J. Albeit Mondor, Ron Chicoyne, 
Michael M. Shaw, Robert Gibson and William Dunn 
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Slgnnliu·e page to Settlement Agreement 

.Dote: 

st:SK~NDS LL).> 
LaWyers for the Cnhadlan.Securiiies.Class ,Action Plaintiffs 

.'.! ·.~ 

.... 

;.· .. 

.' 

·.•. 

•' 

i 
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Dote: 

.Dute:. 

Onie: 

unto: )e1,J. 2. 7- Jz~1r 

Date: 

Dnto:. 

Dntu: 

:Signotu1·e page to Settleme~t Agrccme11L 

STSJQNDS LLI' 
· Lnwyel'sfor1he Cnnndloh.Securitks_Clnss Actlctl .l'ln)li!iJts 

• 1al~fiv iVi<ii'iiifu:ilivtLiY · 
HoFFNER'PLLC . . 
Ln\vyeri for tho .U.S. Secui·lti:es Class Action Lenci Plaintiffs. 

. BENNlllTT MOUNTEfilR LLi; 
LRwyc1·~for Western Cnnndn Consumer Clnss Action Plaintiffs 

osl:;reii, :HosKtlli & nAncormT LLP 
Lawyers for the CRQ' 

. ···- .. 

.... 

. PAliL, wmss;RIFRIND; WHARTOJ'I & GARRISON LLP 
U.S. bnwyei·s for The CMh Store Jlinnnclnl Services Inc. 

":·. 

TORYstLP 
l,.nwyers fQ1• the Defe11dants, J. Alb~rl Mondor, Ron Chlco.ync, 
Miclrnc·I M. Shnw, Robert Gibson nn<I Wllliah1 Dunn 
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Date: 

Daiei 

..• 

Date: 

Date: 

Date: 

Date: 

-~ .,. 

Signature page to SettlomentAgroemont 

·•:srsjllijl)§.tfui; .,, · · ··' .~:.,..,.,,..,._:'.":'.;,,.;·;;;;:;; •.•. 
Lawyers.for the CanndlanSeourltlos Claes Action Plaintiffs- . 

. "' 
. KIRBYMclNERNEYLLP . ' ... : 

HOFFNER PLLC . . . 
Lawyers for tho U.S. Soourltles Class Action Lead Plaintiffs 

·•· 

lllmNETT MOUN'l'.l!JER.LLP 
Lawyers for Wostem Canada Consumer Class Action Plalrttlffil 

... -·. 

.. . . . • .. ~·:t 

Lawyers for the CRO 

~wyer1i' ti>T tho Defendants, J. Albert Mondor, Ron Chicoyne, 
M!ohael M. Shaw, Robert Gibson and William Dunn 

. -.~ .. 
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Date: 

Date: 

·'· 

Date: 

lhte: 

·Date: 

Date: q /;<3/~0/5 

Date: 

Signature pag~ to Settlement Aii;eement 

. SISKINDS LLP 
Lawyers for the Canadian Securities Class Action.Plalntiffs 

,.. •·... .~. . . ·.~. 

l<IRB.Y McINERNl!:YLLP 
J:I(jJlllNER PLLC · 
Lawyers for the U.S. Securlties Class Action Lead Plaintiffs 

.·• 
· .. BENNET'£ MOUNTEER iii.. . 

Lawyers for West em Canada Consumer Class Action Plaintiffs 

'·~9"ht1iiiN)w='.::·~·< ··.·• ·.· •. · · - ··· ·· - '. 
Lawyers;fi>r·th~ 0ntarlo .. Co.nsumer Class Ailtion Plaintiffs 

'.'.'&.SiER.;udSifui~'mmcoURTLLP 
Lawy~s for the CRO 

.:~wttL .Q ;~. ·· .. · . -... 
' PAllL,~·RIFKIND;~T.0:\11 & Gl'lfui.$OJ\f L:ql 

U.S; Lawyers fcir The. Cash Store Financial Services Tnc. 

TORYSLLP 
· Lawyers for the Defendants, J. Albert Mondor, Ron Cbicoyne, 
Michael M. Shaw, Robert Gibson and William Dwm 
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Date: 

Dato: 
,, 

D~te: 

Date: 

Date: 

Dote: 

Signature page to Settlement Agreetnent 

.· SJSI{!Nt!S Lt!' . . ...... . 
Lawyers fo1• the Canadian Securities Class Action Plaintlffs 

KIRBY McINERNEY LLP 
HOFFNER PLLC 
T,awyers for the U.S. Securities Class Action Lead PlalntiftS 

Lawyers for Western Cmtada Consumer Class Action Plah1tlf!S 

'!!, 

.... ! .• ' 

' HARRISON PENSA LtP ... ' - ' . ' ' .- ' . ···~::·:. "J 

La'l'!Yers for !lie:Onfuno:Consumer Ci ass Action PJalntifts 

L~wyers for the CRO 

PAUL, wlirss, alIIKIND,WAARTON& GARRISON )';LP .... 

· . . m for the Defendants, J, Albert Mondor, Ron Chicoy11e, 
·. 1ii~l.M. Shaw, Robett Gibson and William Dunn 

17 



.. .. 

.. 

:~ .. 
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·'· •. , 

, .. 

l>at~i 

l>ntc: 

:Pate: 
i" 

Date:· 

:·· 

. 

.. , 
.• 

. LENCZNER SLAGllT ROYCE SMITH GRIFFIN LLl' 
Lawyers for the Delbndants, Gord<Yn J. Reykdel and Edward 
McClelland 

CRA WLBYMACIG:WNBRUSR LLP 
Lawyers for tl1e·i;>efendant, Craig Warnook 

.t:: 

.. .. ·n.Aitrut:r REiKD)\i .,, ··. ::-.;;~ . ,'. ... c.:. :.::.c: __ " . ·:.:~:; ::::~~,;;2 -•.. -

.;.· .. 
. ;: ~·~.: ...... .. .. 

. HALLDOR lOOSTJANSSON 
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Date: 

i>at~·,.· .. 
.. ..• ; >: :' .. 2-;-io1~-

. '·. ' , . . ·. -.. ,. , 

Date: 

Signatut·e page to Settle111ent Agreement 

MILLER THOMSON LL'P. 
Lawyers for424187 Alberta Ltd 

•'· , .. 
. --: .. 

·~ .... · . 

··:··· . .. 
. ·_ts;: Cordon J. Reykdal and Edward 

CRAWLEY MACKEWN BRUSiI LLF 
Lawyers for the Defendant, Craig Warnock 

c. -' -"'"~'. 

S, Wl'.LLl.AM.JOHNSON . 
. :.•,; 

. :O::Ar;LDQR KRISTJANSSON .... 
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Date: 

Date: . 

Signature page to Settlement Agreement 

. ',( 

Lawyers for 424187 Alberta Ltd 

. -~ -...... --··~· -· .... ~· ..,,., - '• .:·.·.·· .... 
. LENCZNERSXiAQJIT •. iiovc:msMirn GRlWJNLLP ...... -~ 
Lawyers fur the Defendants, Gordon "J, Reykdal and Edward 
McClelland 

Date: Sept 2...2../ IS°' ·-7rcv . _ .. _ .,__ _ • ~ 
cJ.iAWLiWMACKEWNllRUSHLLl' .. ".. '"' ' .. 

• Lawyers·:fqr.tho.Dofendant, Craig Warnock 

D.ate: 

S. WIWAM'JOHNSON 

Date: 
..... 
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Date: 

~: 

Dute: 

·.~· 

Dn!c: 

Dnte1 

.-

Signature page to Settlement Agreement 

MILLERmOMSONLLP 
Lawyersfor424187 Alberta Ltd 

· LEN'caSLA.GHT RoYcE sl\iliit GRJ1JF1Nr;r.,t> 
Lawyers for tho Defendants, Gordon l. Rcykdal and Edward 
MoClelland 

'CRAWLEYMACJ<'.EWN'~LLP 
Lawyers fur tho Defendant, Craig Warnook 

~·· 

.. ·~ ........ . 
. ·s: ~. -·-......... '"" 
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Dnta: 

. Date: 

Daier 

" 

Daiei 

.bate: 

Date: 

.•·. 

Slgnacuro pngo to SeLtlcmcnt Agre(:mcnl 

--MILJ,;J!RTHOMSON LLI' - . -
Lnwyers for 424187 Albeaa Ltd 

LENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP 

.... 

Lawyers for tho Defendants, Oordon J, Rcykdal and Edward . '; 
McClollnnd 

'·CRAWLEY MACKEWN BRUSH LLP 
Lawyars for the Defendant, Craig W6tnock 

.. ~- ·· .. 

. , 

:·-· 
HALLDOR KRISTJANSSON 
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3. 

4, 

5. 

6. 

7. 
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9. 
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11. 

12. 

13. 

14. 

1 s. 

16. 
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SCHEDULE A 

Glob ls C(J]Jila/ Partners, L.P. v. The Cash Store Financial Servi'ces !no. et aL, Southern 
District of New York, Case 13 Civ. 3385 (VM) 

Forller v. The Cash Store Financial Services, lnc:-ei"al., ·oiifaiioSuperfor-Goiirtof · 
Justice, Court File No. CV-13-481943-00CP 

Hughes v. The Cash Store Financial Services, Inc. et al., Alberta Court of Queen's 
Bench, CourtFileNo. 1303 07837 

Dessls v. The CCl:lh Store Financial Services, Inc. et al., Quebec Supedor Court, No: 200· 
06-000165-137 

TM Cash Store Financial Services, Inc. v. Gordon Reykdal et al., Ontario Superior Court 
of Justice, Court.Fiie No. CV-14-10772-00CL 

Timothy Yeoman v. Gordon J. lleykdal et al., Ontario Superior Court of Justice, Court 
File No. 4171/14 

Timothy Yeommiv. The Cash Store fiYnanclal Services Inc. et al, Ontaiio Superior Court 
of .rust!ae~C<lifrtFllcNo.-1908/12-ep 

Bor]ffar el ei/, v. The CashStore fiYnanolal Services Ina. et al., Supreme Court ofBr!t!Sh 
Coluinbi~, Vanoouver.Reg,No. 8041348 

stew.art:"?!. The'.QCISh StoreF/nanolal Services Inc. el ai., Supremo Court o{ilrltlsh 
Columb,ia, Vanoouve~'Reg, No. $154924 

StewarJ.v. The CC/Sh Store F/11ancla1Servlces Ina. et al, Supt'Ome Court of British 
Columbia, Vanoouvor Reg. No. $126361 · 

Tsohritter et al v. The Cash Store fiYnanclal Servloes Inc. et a/., Alberta Court of Queen's 
Bench, Calgary Reg, No. 0301-16243 

liftln'mtou v. The Cash Store Financial Seiv/cesinc. et al., Alberta Court of Queen's 
Bench, Calgary Reg. No. 1201-11816 

Mee king v. The Cash Store Financial Services Inc. et al, Manitoba Court of Queen's 
Bench, Winnipeg Reg. No. Cl 10-01-66061 

Rehl/Iv. The Cash Store Financial Services Inc. et al., Manitoba Court of Queen's 
Bench, Winnipeg Reg. No. CI 12-01-80578 

Iron bow v. The Cash Store Financial Services Inc. et al., Saskatchewan Court of Queen's 
Bench, Saskatoon Reg. No. 1452 of2012 

lronbow v. The Cash Store Financial Services Inc. et al., Saskatchewan Court of Queen's 
Bench, Saskatoon Rog. No. 1453 of2012 · 
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SCHEDULEC 

CLAIMS NOT RELEASED BY D&O DEFENDANTS 

J, Craig-Wariiock"1>olaim·(ifaoy)-for-oompensation in respectofany-and alldamages ot-- _ 
losses he may have suffered arising from his employment by and termination from The 
Cash Store Financial Services me,, which may include but not be limited 10 claims for 
compensation in respect of pay In lieu of notice of termination, s.eveh!nce pay and/or the 
loss of benefits or other entitlements, howsoever arising, whether common law or 
statutory. 

2. Michael Thompson's claim (ifany}for compensation' in resp.eel of any and all damages 
or losses he may have suffered.arising fto,m his employment by and tcrminatl.on from The 
Cash Store Financial Servic.es Tno., which may Include but not be limited ta claims for 
compensation In respect of pay in lieu of notice of termination, severance pay andfor1he 
loss of benefits or other pntltlements, howsoover arising, whether common law or 
statutory. 

64900SI 

• 

.. 

. ' 
'. 

" ;;, 

" ,. ,, 

.j 



\ ' 

SCHEDULE Ii 

Plan of Allocation for Securities Class Action Distributions 
to Securities Class Action Class Members 

.'\ 



Re Cash Store Financial Services 
Court File No. CV-14-10518-00CL 

and 

Fortier v The Cash Store Financial Services Inc. et al 
Court File No. CV-13-481943-00CP 

PLAN OF ALLOCATION 
Distribntion of Class Compensation Fund to Class Members 

1. The following definitions apply in this Plan of Allocation: 

a. ACB means the adjusted cost base per security for the purchase/acquisition of 
Eligible Securities, calculated as the purchase/acquisition price per Share or face 
amount of Notes, including any commissions paid in respect thereof. 

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

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

d. Claimant means any person making a claim as purporting to be a Class Member or 
on or behalf of a Class Member, with proper authority (as determined by the Claims 
Administrator or Class Counsel). 

e. Claims Administrator means RicePoint Administration, Inc. 

f. Class Compensation Fund means the Class Settlement Amount less Class Counsel 
Fees, and all fees, disbursements, expenses, costs, taxes and any other amounts 
incurred or payable relating to approval, implementation and administration of the 
settlement including costs, fees, and expenses of notice to class members, and the 
fees, disbursements and taxes paid to the Claims Administrator for administration of 
the Class Settlement Amount, and any other expenses ordered by the courts. 

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

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

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

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

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

; ' 
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I. Eligible Securities means Shares or Notes acquired by a Class Member during the 
Class Period. The date of purchase or acquisition shall be the trade date and not the 
settlement date. 

m. Excluded Claim means any of the following: 

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

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

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

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

o. LIFO means the method applied to the holdings of Class Members who made 
multiple purchases/acquisition or sales such that sales of securities will be matched 
frrst against the most recent Cash Store common stock or Notes purchased during the 
relevant period that have not already been matched to sales under LIFO, and then 
against prior purchases/acquisitions in backward chronological order, until the 
beginning of the Class Period. A purchase/acquisition or sale of Cash Store common 
stock or Notes shall be deemed to have occurred on the "contract" or "trade" date as 
opposed to the "settlement" or "payment" date. However, for Shares or Notes that 
were put to investors pursuant to put options sold by those investors, the purchase of 
the Shares or Notes shall be deemed to have occurred on the date that the put option 
was sold, rather than the date on which the stock was subsequently put to the investor 
pursuant to that option. 

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

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

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

s. Plan means the Plan of Compromise and Arrangement pursuant to the Companies' 
Creditors Arrangement Act concerning, affecting and involving 1511419 Ontario 
Inc., formerly known as The Cash Store Financial Services Inc., et al. 

t. Recognized Loss means a Claimant's nominal damages as calculated pursuant to the 
formula set forth herein, and which forms the basis for each Claimant's pro rata share 
of the Class Compensation Fund. 

u. Sale Price means the price at which the Claimant disposed of Shares or Notes, taking 
into account any commissions paid in respect of the disposition, such that the Sale 
Price reflects the economic benefit the Claimant received on disposition. 

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

w. Share Claim means a claim by a Claimant arising from the acquisition of Shares. 
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x. Share Inflation means the artificial inflation per Share as found in Table A. 

y. Third Party Lender means 

i. Assistive Financial Corp., 0678786 BC Ltd. (formerly Mccann Family 
Holding Corporation), 367463 Alberta Ltd., Trimor Annuity Focus Limited 
Partnership, Trimor Annuity Focus Limited Partnership #2, Trimor Annuity 
Focus Limited Partnership #3, Trimor Annuity Focus Limited Partnership #4, 
Trimor Annuity Focus Limited Partnership #6, Bridgeview Financial Corp., 
Inter-Pro Property Corporation (USA), Omni Ventures Ltd., FSC Abel 

-F1niiilcliirinc., and/or. t~Gen Managementlnc.;-and any - beneficialo~-- - ... -
entitlement holder of any of the foregoing; 

ii. any other third party lender of the Applicants (as defined in the Plan) pursuant 
to a broker agreement or agreement analogous to a broker agreement, and any 
beneficial or entitlement holder of any of the foregoing; 

111. The subsidiaries, owners, affiliates, directors, officers, partners, legal 
representatives, consultants, agents, successors and assigns of anyone 
referenced in (i) or (ii) above, and all immediate family members of such 
persons; 

1v. all trusts in which any of the persons referenced in (i) or (ii) above is a trustee 
or beneficiary; and 

v. all entities over which any of the persons or entities referenced in (i) through 
(iv) above had legal or de facto control during the Class Period. 

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

Objective 

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

Fund among Class Members that submit valid and timely claims for Eligible Securities. 

Deadline for Claims 

4. Any person that wishes to claim compensation from the Class Compensation Fund shall 

deliver to or otherwise provide the Claims Administrator a Claim Form by January 8, 2016 or 

such other date set by the Court. If the Claims Administrator does not receive a Claim Form 

from a Claimant by the deadline, then the Claimant shall not be eligible for any 

compensation whatsoever from the Class Compensation Fund. Notwithstanding tlie 

foregoing, the Claims Administrator shall have the discretion to permit otherwise-valid late 
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claims without further order of the Court, but only if doing so will not materially delay the 

distribution of the Class Compensation Fund. 

Processing Claim Forms 

5. The Claims Administrator shall review each Claim Form and verify that the Claimant is 

eligible for compensation from the Class Compensation Fund, as follows: 

a. For a Claimant claiming as a Class Member, the Claims Administrator shall be 

satisfied that (i) the Claimant is a Class Member; and (ii) the claim is not an Excluded 

Claim. 

b. For a Claimant claiming on behalf of a Class Member or a Class Member's estate, the 

Claims Administrator shall be satisfied that (i) the Claimant has authority to act on 

behalf of the Class Member or the Class Member's estate in respect of financial 

affairs; (ii) the person or estate on whose behalf the claim was submitted was a Class 

Member; and (iii) the claim is not an Excluded Claim. 

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

or alternative documentation acceptable to the Claims Administrator. 

6. The Claims Administrator shall ensure that claims for compensation in the Claim Form are 

made only in respect of Eligible Securities. 

7. The Claims Administrator shall take reasonable measures to verify that the Claimants are 

eligible for compensation and that the information in the Claims Forms is accurate. The 

Claims Administrator may make inquiries of the Claimants in the event of any concerns, 

ambiguities or inconsistencies in the Claim Forms. 

Allocation of Class Compensation Fund 

8. Only Claimants that the Claims Administrator has determined to be eligible for compensation 

pursuant to paragraphs 5-7 are entitled to recover compensation from the Class 

Compensation Fund. For greater certainty, a Claimant that is a Third Party Lender is not 

eligible or entitled to recover compensation from the Class Compensation Fund. 
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9. Only claims in respect of Eligible Securities are entitled to receive compensation from the 

Class Compensation Fund. 

10. The Class Compensation Fund shall be apportioned as follows: 

a. 64.621 % of the aggregate amount available for distribution in the Class 

Compensation Fund shall be allocated to Note Claims and shall be distributed to the 

eligible-Claimantsin-accordance-with-the terms set-out-herein-(the-"Note-Eund'');-and~---. 

b. 35.379% of the aggregate amount available for distribution in the Class 

Compensation Fund shall be allocated to Share Claims and shall be distributed to the 

eligible Claimants in accordance with the terms set out herein (the "Share Fund"). 

(Each of the Share Fund and Note Fund are referred to as a "Securities Fund"). 

11. As soon as possible after (i) all timely Claim Forms have been processed (or those otherwise­

valid late Claim Forms that the Claims Administrator has exercised its discretion to permit); 

(ii) the time to request a reconsideration for disallowed claims under paragraph 28-29 has 

expired; and (iii) all administrative reviews under paragraphs 30-31 have concluded, the 

Claims Administrator shall determine the Recognized Loss for Share Claims and Note 

Claims of each eligible Claimant as follows, subject to the Additional Rules set out at 

paragraphs 15-21: 

a. Purchase/acquisition and sale amounts in currencies other than Canadian dollars will 

be converted to equivalent Canadian dollar amounts using the publicly available 

currency exchange rate at the close of business on March 31, 2014. 

b. The ACB for Shares and/or Notes purchased/acquired is determined using LIFO; 

c. The Recognized Loss per Share for Share Claims is calculated as follows, with 

reference to the Share Inflation as set out in Table A at paragraph 12: 
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Time of Sale or Disposition Recognized Loss 
of Shares acquired during 

the Class Period 

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

(the applicable purchase/acquisition date Share Inflation) - (applicable sale 
date Share Inflation) 

and 

--------- -- - -- -- ·- -·-------

(ACB - Sale Price) 

February 14 to April 11, 2014 The lesser of: 

the applicable purchase/acquisition date Share Inflation 

and 

(ACB - Sale Price) 

After close of trading on April 11, The lesser of: 
2014 or still held 

the applicable purchase/acquisition date Share Inflation 

and 

(ACB- CAD$0.32) 

d. The Recognized Loss per face amount of Notes for Note Claims is calculated as set 

out below. Notwithstanding anything in this paragraph, however, the Recognized 

Loss for Notes that were acquired and disposed of during the same Note Inflation 

Period in Table B will be $0.00 for those Notes. 

Time of Sale or Disposition Recognized Loss 
of Notes 

On or prior to February 13, 2014 (ACB - Sale Price) 

After February 13, 2014 or still held For Notes acquired between September 20, 20i3 and February i3, 
2014, the lesser of: 

(ACB - Sale Price) x 0.40 

and 

(ACB - $211.25) x 0.40 
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For Notes acquired before September 20, 2013: 

(ACB - $484.50) plus the lesser of: 

($484.50 - Sale Price) x 0.40 

and 

($484.50 - $211.25) x 0.40 

12. The applicable Share Inflation rates are as follows: 

TABLE A-SHARE INFLATION 

Purchase/Acquisition or Sale Date Range Artificial Inflation Per Share 

November 24, 2010 -August 31, 2011 CAD$0.25 

September 1, 2011 -January 23, 2012 CAD$0.39 

January 24, 2012-December 9, 2012 CAD$1.30 

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

September 20, 2013 - February 13, 2014 CAD$0.14 

After February 13, 2014 CAD$0.00 

The applicable Note Inflation Periods are as follows: 

TABLE B - NOTE INFLATION PERIODS 

Inflation Period 1 January 24, 2012-December 9, 2012 

Inflation Period 2 December 10, 2012- September 19, 2013 

Inflation Period 3 September 20, 2013 -February 13, 2014 

f' -) 
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13. As soon as is practicable thereafter, the Claims Administrator shall 

a. allocate the Note. Fund on a pro-rata basis to eligible Claimants based upon each 

Claimants' Recognized Loss in relation to Notes; and 

b. allocate the Share Fund on a pro-rata basis to eligible Claimants based upon each 

Claimant's Recognized Loss in relation to Shares. 

14. The Claims Administrator shall make payments to the eligible Claimants based on the 

allocation under paragraph 13, subject to the Additional Rules in the following section. 

Additional Rules 

15. The Claims Administrator shall not make payments to Claimants whose pro rata entitlement 

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

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

paragraphs 22-23. 

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

zero (CAD$0.00); however, to the extent an eligible Claimant had an aggregate gain from 

his, her or its transactions in Eligible Securities, the value of his, her or its total Recognized 

Loss will be zero (CAD$0.00). 

17. To the extent that an eligible Claimant suffered an overall loss on transactions in Eligible 
' 

Securities, but the loss was less than the Recognized Loss calculated above, then the 

Recognized Loss shall be limited to the amount of the actual loss. The proceeds of any put 

option sales shall be offset against any losses from Shares or Notes that were purchased as a 

result of the exercise of the put option. 

18. There shall be no Recognized Loss on (a) short sales of Cash Store securities during the 

Class Period or (b) purchases/acquisitions during the Class Period that were used to cover 

short sales; however, any and all aggregate gains resulting from any short sales shall be offset 

against Recognized Losses on other transactions by the Claimant. 

19. The receipt or grant by gift, devise or inheritance of Shares or Notes during the Class Period 

shall not be deemed to be a purchase or acquisition of Shares or Notes for the calculation of a 
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Claimant's Recognized Loss ifthe person from which the Shares or Notes were acquired did 

not themselves acquire the Shares or Notes during the Class Period, nor shall it be deemed an 

assignment of any claim relating to the purchase or acquisition of such Shares or Notes 

unless specifically provided in the instrument or gift or assignment. 

20. Shares or Notes transferred between accounts belonging to the same Claimant during the 

Class Period shall not be deemed to be Eligible Securities for the purpose of calculating 

Recognized Loss unless those Shares or Notes were initially purchased by the Claimant 

during the Class Period. The ACB for such securities shall be calculated based on the price 

initially paid for the Eligible Securities. 

21. The Claims Administrator shall make payment to an eligible Claimant by either bank transfer 

or by cheque to the Claimant at the address provided by the Claimant or the last known 

postal address for the Claimant. If, for any reason, a Claimant does not cash a cheque within 

six months after the date on which the cheque was sent to the Claimant, the Claimant shall 

forfeit the right to compensation and the funds shall be distributed in accordance with 

paragraphs 22-23. 

Remaining Amounts 

22. If any funds remain in the Class Compensation Fund by reason of uncashed distributions or 

otherwise, then after the Claims Administrator has made reasonable and diligent efforts to 

have eligible Claimants cash their distributions, any balance remaining in the Class 

Compensation Fund six (6) months after the initial distribution of such funds shall be 

redistributed to Claimants who have cashed their initial distributions and would receive at 

least $10.00 on such additional redistribution in a manner consistent with this Plan of 

Allocation. Such payment will be made, first, to eligible Claimants within the same 

Securities Fund in which there is a balance remaining. After such time that all eligible 

Claimants in a particular Securities Fund have received distributions amounting to their 

Recognized Loss, then any remaining balance allocated to that Securities Fund shall be 

distributed to eligible Claimants in the other Securities Fund in a manner consistent with this 

Plan of Allocation. 
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23. Class Counsel shall, if feasible, continue to reallocate any further balance remaining in the 

Class Compensation Fund after the redistribution is completed among eligible Claimants in 

the same manner and time frame as provided for above. In the event that Class Counsel 

determine that further redistribution of any balance remaining (following the initial 

distribution and redistribution) is no longer feasible, thereafter, Class Counsel shall donate 

the remaining funds, if any, to a non-sectarian charitable organization(s) certified under the 

United States Internal Revenue Code § 501(c)(3) or Canadian charity or other non-profit 

group to be designated by Class Counsel and approved by the Courts. 

Completion of Claim Form 

24. If a living Class Member is unable to complete the Claim Form then it may be completed by 

the Class Member's personal representative or a member of the Class Member's family. 

Irregular Claims 

25. The claims process is intended to be expeditious, cost effective and "user friendly" and to 

minimize the burden on claimants. The Claims Administrator shall, in the absence of 

reasonable grounds to the contrary, assume the class member to be acting honestly and in 

good faith. 

26. Where a Claim Form contains minor omissions or errors, the Claims Administrator shall 

correct such omissions or errors if the information necessary to correct the error or omission 

is readily available to the Claims Administrator. 

27. The claims process is also intended to prevent fraud and abuse. If, after reviewing any Claim 

Form, the Claims Administrator believes that the claim contains unintentional errors which 

would materially exaggerate the Recognized Loss to be awarded to the claimant, then the 

Claims Administrator may disallow the claim in its entirety or make such adjustments so that 

an appropriate Recognized Loss is awarded to the claimant. If the Claims Administrator 

believes that the claim is fraudulent or contains intentional errors which would materially 

exaggerate the Recognized Loss to be awarded to the claimant, then the Claims 

Administrator shall disallow the claim in its entirety. 
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28. Where the Claims Administrator disallows a claim in its entirety, the Claims Administrator 

shall send to the Claimant at the address provided by the Claimant or the Claimant's last 

known email or postal address, a notice advising the Claimant that he, she, or it may request 

the Claims Administrator to reconsider its decision. For greater certainty, a Claimant is not 

entitled to a notice or a review where a claim is allowed but the Claimant disputes the 

determination of Recognized Loss or his or her individual compensation. 

29. Any- request-·for reconsideration· must· be- received-by the-Claims· Administratorwithin 21 

days of the date of the notice advising of the disallowance. If no request is received within 

this time period, the Claimant shall be deemed to have accepted the Claims Administrator's 

determination and the determination shall be final and not subject to further review by any 

court or other tribunal. 

30. Where a Claimant files a request for reconsideration with the Claims Administrator, the 

Claims Administrator shall advise Class Counsel of the request and conduct an 

administrative review of the Claimant's complaint. 

31. Following its determination in an administrative review, the Claims Administrator shall 

advise the Claimant of its determination. In the event the Claims Administrator reverses a 

disallowance, the Claims Administrator shall send the Claimant at the Claimant's last known 

postal address, a notice specifying the revision to the Claims Administrator's disallowanc.e. 

32. The determination of the Claims Administrator in an administrative review is final and is not 

subject to further review by any court or other tribunal. 

33. Any matter not referred to above shall be determined by analogy by the Claims 

Administrator in consultation with Class Counsel. 

2611658.17 
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CONt'lNGENCY FEE RETAINER AGREEMENT 

'This contingency fee retainer agreement ls made as of November 14, 2014, and ls made: 

BETWEEN: 

'Ihonrton.Grouf FlnoiganLLP __ 
CanadianPaoifio Tower. 

Toronto-Dominion Centre 
100 Wellington Sl(eel Wes~ Suite 3200 

Toronto, ON MSK ll<'..7 
Tel: 416-304-1616 
Pax: 416-304-1313 

·and· 

Voorheis & Co. IJ.J? 
333BayStreet Sulto810 
Toronto, ON MSR2R2 . 

'.l;'el:4!6~1.'l-l40Q_ 
Fax: 416-947~1256 

·~ 

("TGF") 

(tho "Clienf') 
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Joint Retainer 

!. . The Client ls jointly retaining TGF and VCo (t0ge11ler, "Counsel") to provide litigation 

aclvlce.and.services.in respeot_of_~ln_Q[aim~- and potential claims of the Client es 

outlined below. The Client agrees that the Contlngenoy Fee set out hereb\ for viork 

undertalren by Counsel on 1he Client's behalf shall ba. divided between Counsel In 

proportion to the work done and responslbil!tles assumed. 

Seo po of Rellllner 

2. Counsel is being retained to provide Utlga!lon advlco and services In respect of oertabi 

olalms and potential cliiltns of the Client againi:t certain furmer direclora and officers, 

prowss!anal advisors, oounter-parties and; other tblfil plll!ieS fbr'e:tiUmber-ofeauses-of· . .. . . 

notion including but ~ot l!ll)lte~ to nMll~, malfdi.san90; .oppreasion; brcaoii of 

:fidiloi&rY, arid statutory 'duifuii, b~Oh_ of.o0ntrru:~ lmowiilg assiatance and· knowing 

reoolpt in oonneotion wlth·tha operation Of·busliiess·ofTbe Cash Stol'6 l'ilumcim Servloes.' 
~ ~ . ,. 

Ino, ("<;Sll") ,i®lildln!fits t~ ~-Uali!d !1114 mv~e companies, CSF's publio 

dlsolosure lrui!udlng its audited anii une.udii&!-lillanoiiil statements, certain x•lated paey 

transactions, CSF's Januazy 201:; purchase of 1i loan portfolio from thlm party lenders 

("Tl'la''), ·tbo ve,luation o:fthe loan portfolio, GSF's issuano~ of$l~2.S raillion aggregate 

principal amount of Senior Secured Notes and related disclosures, the ],lllyment of 

retention pa.yments to TPLs, CSF's reguls!ory compliance and suoh further and other 

matters as may be agreed between the CRO and Counsel (togotber, the "Claims''). 

··•. 



3 

Instrnctions 
:• 

3. Counsel is authorized to aot for the Cltent in this engagement on the reasonable 

insttuot!on•-Of-1hc-CRO,_orsuch.olhcr_personthe_CRO_tnay_advise_Co)JllJl~J_iJ:!_vfiltli!g_!S __ _ 

authorized to lnstmct Counsel. 

Chol co of Contlngeiicy Retainer 

4. In representing t)Je Client's interests ln respect of the Claims, Counsel will be inoiurlng a 

, significant amount oftlme and out-oitpocket expenses for and on behalf of the Client. In 

reWnlngtho servfoos of counsel, !he Cli'lllt,has the oplion l!f11>talning solloitoX11 by way 

of an:houdy rate 11>ta!ner, whereby each'hour or,portlon cif an hour spent by the solicitor 

on the. Client'iilil<>:-ls obari!<iCiaf a s~eo!fied--liOuflyrnre; -Hourly-rates va>zy among 

~olloitol'.S .aiui· t!le Clieut~i!Ji' c_oll~iilt'ilthl\l' ,s!)llollOrs to oaiiiparo rates. Tho hourly rate~: 

chatged_~y-Couniei; as at OO!ob~dOI'!-i;ai'e'as follows: 

~o_\m~flnnig1111;,qal!Bll 1o'the_Onta!lii·B~l98'f 
~obn P~i, oa~edtt,111~ 011tat!91B~ \~84 · · 
M~gan;K®Dlierg, oill!Cd. 'ID the Ontar!0.Bar2007 
DcliotalfP{lltcr; calledtotho ontariiiiBlil' 1996 
Wes Voarheis.,~led tci I® Q)!tarlo B.IU' 197)1 
Michael Wool!co~~ .. calledto1h~Oniarlo Bar 199G 
Shane Prlemer;olllled to the Ontad~ BIU'2004 
Lawyers wl_th four to &11' yea111 e)!perlence 
LaVJiers with one to tln:oe yC!US expedenoo 
LrWICI~ 

$9D0Jbow. 
$900/hour 
$SOOJhour. 
$625/hour 
$1,ISO/hour 
$985/hour • . ,, 
$600/bour · 
$31S to $475/honr 
$215 t<i $350/hour 
$275/ ®u:: 

5. Notwithstanding that the Client has been advised of the hourly rates obatged by Counsel, 

and uotwit)Jstanding that the Client has bad tho opportunity to oompere the ho11rly rates 

charged by Counsel with the hourly rates charged by other solioitorn, the Client has 
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.. ·, 
chosen to retain CoWJSol, jointly, by way of a contln!l3lJCY fee agreement. The Client 

understands and acknowledges that sll the usual protections and controls on retainers 

between a solicitor and a clierrt, as defined by the Law Society of Upper Canada and the 

common law, apply to this Contlngenoy Feo Rotalner Agreement. Tho Client understands 

that hourly rates are. subject to increase on January I es.oh year. Tho Clloats will bo 

notified in writing of any hourly rate Increases before such inoroases take effect 

Amount of Contingency Foe 

6. The oontingency fee paid by the Client to CoJlDsel Is equal to 33.33o/o of all amounts 

recovered on oohalf of1he C!lel)t 'f'Qr all damages lllld losses, lnoluding Interest th..eon, 

arlBi!J&.Jt<:>m .. ~~ .. o!~-Jm!Sll•.!LQ!!!ims,. ~.!>lllcdL~.~-!'!<L.c!!!P1!!'~•!!!~!!~ ... @e 

• "Conllngoncy I.lee'')~ teS'ii11les8j>f1lie $1>lllil~ il$te¢i>~ryw~tM~ by WWI <>f.eottioment 

oftb.e>cilont•ii C!lilinB, orby-\vaY,cifl\JudjjmentllilloW!nga !?lat. 

7, The proceeds oi' any settlement or final oxdefof lh• Court on any proseotited Claims (the 

"Lltlgiitlon Proceed•") shall be disttlbutad a& follows: 

(a) d~unsel will not be entitled to any payment ln rospeot of ~s ll!lloss or until 

Litigation Proceeds ere received by tho Client, subject 19 the \enn!natiQn 

provisions of this Agreement sot out below • 

,( 
i:. 
'· ., 
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(b) The Cliont will be responsible for paying all reasonable dlsbursemerus and all 

eppl!cabJe taxes as fuoy are incurred. Any U:tlgation Proceeds that are spoolficaily 

ailocated.to.disbursements_willhll.~ld_tQJhe_Clieat 8Jtl'Jlim1lutsolllen~_ 

(o) Any Litigation Prooeeds that are speoifioaily allocated to costs will be paid to 
' 

Counsel and credited against the Conlingl)llO)' Fee. 

(d) Any Lifigation Proceeds 'lhat are not speolfically designated as allocatlollS for 

oosts or disbursements shall be included in the damages and interest award to 

which the. Contlngenoy Fee applies. 

(e) Counsel will be paid .the Contingenoy Fee plus l'IST on the remainder of·the 

.L.itlga!ionPraceoos allooat.ed to dirmages, losses.and foterest. 

(f) The reinainder oftho·LltiiiatlonProcceds Will be _Paid to the.Client, 

\ 

8°. l!Y 'f/4~ of example, and for.:illusinrtive purposes only, we offer 1he following samplii. 

caloulat!on, Suppose, after1riill, a o6urt.ordeted.ail award to th<! Cllentas.folloWBJ 
'··-

Dalilages $~0.000.00() 
lnte!OOt $2,000,000· :~ 

Costs $2,500,000 ;; 

Dishlll'Semo.nts $500,000 

Grand Total ·s2s;ooo,ooo 

9; Th• Contingency Fee would be applied to fue $20,000,000 demages awmd and the 

' $2,000,000 Interest award (I.e., 33.33% of $22,000,000, being $7,332,600). Tho 

$2,500,000 oosts award (which ls assumed for this illustration to include HS'I) would bo 

;;.:; 
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paicl to Counsel and oreclited against the Contlngenoy Fee .. In this example, $2,500,000 ln 

costs Win bepaid to Counsel dlreotly by an advel'S() party or parties, and credited against 

the Contingency Fe'e of $7,332,600, reducing the amount payable by the Client to 

Counsel ·from $7,332,600 to $4,832,600. The Client would be responsible for paying all 

applicable taxes on this amo11nt to Counsel. Jn thls example 13% HST would be applied 

to the Pee of $4,832,600 for a total peyment of $5,460,838. The Continganciy Fee will be 

divided as between TOF and VCo as they detennine, The !CJUaindor ofihe Litlgallon 

Ptooeeds will be paid to the Client. The $500,000 disbwsemeot award would be paid 

dlreotly to the Client as IC!mbµrsement for disbursement costs lno\llted and paid. In this 

example, Ille Client's total ceoovozy would be $19,539,162. belng $25,000,000 less the 

ContlngenoyFee-(p!us tax) of$S,460,838; 

It Iii agreed that Counsel s!iall not =ver more In fees than tlw ·Client recovers. as 

damages:or by wa'/of settlement. 

Coats· Awards/ ConMbutlons 

l l.. The Cl!ent may be. awarded costs by adveise or other parties, in addition to any monetary 

award for datllljges and Interest. Unless otherwiso ordered by a judge, the Client is 

entitled t<> receive any costs contribution or award, on a partial Indemnity soale or a 

sUbstantlal indenmity scale, payable by an adverse party. By executing thls Contingency 

Fee Retainer Agreement, the Client authorizes and directs that all :flmds claimed by 
i 
· · Counsel for ~es and costs shall. be paid to Counsel in trust :from any Litigation Proceeds. 

The amount of the Contingency Fee payable to Counsel shall exclude any amount 
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awarded and collected or agreed to that is separately specified as being In respect of 

costs. 

12. During the course of the lltlgallon proceedings contemplated under this Agreement,· 

motions may be brougbt in court on the Client's behalf or defended on the Client's 

behalf. In the event fuat the Court awatds costs to be paid to the Client by an adverse 

party, Collllsel will render an interlm account and~ account so rendered will be paid to 

Counsel and credited to tho Contingency Fee that will be ohatged to Ilic Client. 

Client ObligalloM 

,DJsburseJJtents 

13. It 'Is sgreed that 1hc Client will be respo11Slble for all reasonable disbursements over the 

co~.• oftn.e tile, '1$:tliey:~e ~ Sillil¢Wlll]lPJelrti"1 ~~mentc!>y aµ aclvel:l;e. 
. :: ~ 

patty'or par(llll! as set oµt ebove:ln lhe event ofrecov~ o'.e.a speoll!e1ldlsb11111ement 

award • 

.Adverse CoSt• Awards iindSecudty for Cost.i .~; 

14. ln the event thllt COSfS of other parties are awarded against !be Client or against CoU113el, 

tholie costs ate solely the respon$ibility <if the Cl!enl. and uot the responsibility of 

Counsel. The Client will also bear the sole 1e.ponslbility for the salisftlt>!lon of any otders 

of tho Co wt requiring payment into court fur security for oosts. 
. ' 

··-J 

. •.. 
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Litigation Trust Account 

I 5. To provide so mo assurance in regards to tho obligations referred to in paragraphs 13 and 

14 of thfS Agreement, tho Cllent will, as required to :fund these obligations and in any 

event by not later fuan. Maroh 31, 2-015, fund a 1rost account with $1,000,000 (the 

"Litigation Trnst Account") which will be available to (I) pay disbursomonts and mxes 

thereon; (ii) l'8Y any adverso costs awB!ds against tho ciient or Counsel, and (iii) sat!sfy 

any orders or agreements to P.rovido seourlty ibr costs in respect of the prosecuted 

Claims. Any balance in the Litlgat!on Trust Account will be returned to th• Client at the 

oonoluston oftlt• prosoouted Claims. 

.;;;,' 

., !Ji, J11.-®!!!!!iJ1tl()JL_v;ijb __ 11_nY_@!l1!!m!llatedjjslrlp_i!liJ)liS t>y_.!!1?.__Ql!_e;tJ !!>.!ts oi:edltors of Its 

eX!St[ng assets or•any Litigation Proceeda 1hat({Jo Cl!~ hereafter ro®IV•s from time to 

' time, ithe c.iientiand the ~O witl cQnsult wlih<C9\lllsel•and endeavourin &!JOd faith to 

.lll!S!!l'll ~~ t;;Jl~ll~ llol(!s l!~~k aild:teJilfU9, ~llierll!'lts9)1'!1 MCQunlor II! 1he: LIH!l"tiol): 

Trust ACciiunt; an BPProprlate amount of oaah 10 satisfy'"the Client's then reasonably 

antlo!pated obligatlons In relation to tuture disliursements, possiblo QOSt awards and any 

existing orpossiblo ortl0!'$for sectirlty:fot eosts. 

AJternottve Fant:Hng Arrangements 

17.· As an altOmative to the obligatloll$ set forth In paragraphs IS and 16 oflhls Agreement, 

the CRO, should ho detenn!ne it to be appropriate and in the best interests of the Cllent 

and its stakeholders, shall !lll'\Te the discretion at any limo to negotial<l anddroplement 

arrangements with one or more thitd parties (which, for olarlty, may include members of 

,• 

.. 
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the Ad Hoo Commi1tee of Casli Store Noteholders) whereby 1hat party or parties wlll 

fund all disbursements, will Indemnify tho Client and Counsel for adverse cost awards 

and wlll fund a payment into C-Ourt (or otherwise prov!de appropriate security for) any 

amount ordeted by the Court to be posted as se<:urlty ibr costs. A:ny such alternative · 

arrangellll)nts mu~ bo acceptable to Counse~ actlng reasonably, and the costs of 

obmining these arrangements will be paid by the Client (and may include, at the CR O's 

ells ere ti~, a. participation in the Client's Share of futute Litigation Proceeds), In the event 

such alternative atrangements are lmp!Cmented in rela1lon to all of the Client's 

aforementioned obligat!ons, any balance remaining In the Litigation Trust Account wlll 

be retumell to. the Client. 
!i. . ... ,. 

Right to Assess Solicitor's :am 

18.. TM Cll¢tit has .tl1~ right t6 ask.the SuperlQ1'.COurt .. of JtiS\iil~ tP til'iiow l'.l\l!. approve. tb,e 

bill submitted to tbe <;:!lent I>)> c.oun,et lf•paYl)l.ent of tlieir fees and dlaliWllements Is 

made by wey of this Con1ln$1llloy Pee Retainer Agreement Should .the Client Wish to 

ei\llt!lls.e this right, tho Client may apply to !)le Super.iQr Court of Justl.ce for an. 
·~. 

assessment of the solicitor's bllfrendexed ln.RSj)CC! af1hls Contingency Pee Relniner 

Agreement witbln six months after Its dellvecy. 

Termination of this ContingencyFeeR~lalner Agreement 

19. The parties may mutually agree at any time during the course of Counsel's represmtion 

Of the Client, by written agreement between the cnent and Counsel, to tennlnatc this 

Contingency Fee R•talner Agreement and to enrer into an hourly ·rate rota in er agreement 

·'; 

;i 

" :: 
i~ 

'· 1: 
" 

tl 
ii 

\; 
H 
" !~ 

. 
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In that even~ the tenns of this Agreement no longer apply to the calculation of fees to be 

charged by Counsel for .fue services performed by Counsel. Instead, Counsel will charge 

the Client on an hourly rate for all the work they have already done on tile Client's behalf 

:fi'olll tl1e inception of tho file and all tho worl<: Counsel will oontinuo to do on the Client's 

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

after trial, bll.9ed on the hourly retes set out In paragraph 4 of this Agreement (es suoh 

rntes may be increased In accordance with paragraph 5), 

20. Jn the event of a termination tor cause by the Client, or a termination by Counsel, 

Counsel will be paid (a) a poroenmge of any Litigation Proceeds ihat tho Cliont thereafter 

bocl)Jn_es entitled to, not to .IJXoeed 33.33%, to be dctennined by tho CRO, after 

aonsuttaiion.with Counsel ·regarding same, besed on 1he oonlribution made by. Couns~I to: 

the ~ltzat!on of those LlfiSatlon Proceeds prior to teonlnatlon; and (b) all dlsbUtsemeri!s 

.inll\1'!iiM. :bY :Cilunsel prior to the teoninatlon and all taxes exigible on tl!es and 

dlsb1n:11eiii.ents. For thl),'!o plll'poses, ·cause shall mean a tllllure by Counsel to reasonably 

pursue the C~hns In a dlllgerit and responsible manner wllloh failure hes mateiially 

hill'Afed the Client ~nd. eontiniles after reasonable notice thereof from the CRO. to 

Counsel. Ally dispute as to whether the Client had oause for termlnati~n, or as to the 

entltlomont of Counsel to any Litigation Proceeds based on their ooJJtrlbution (as 

contemplated by paragraph ZO or 21 of this Agreement), will be submitted to a single, 

mutually appointed arbitrator In .Ontario, pursuant to the bhitrallon .401 (Ontario) for 

final and binding arbitration. 

l 
'.i 

.• 
,; 

i 
' ' 

! 
' ~.i 

;..~ 
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21:.,, In the ..Vent oft tennfnatlon other than for cause by the Client, Counsel wlll be paid the 

great or of (a) the amount calculated by multiplying the time spent working on tho Claims 

to the tennlnation dllte by Counsel's usual hourly rates for the lawyorg involved plus 

disbli1~ements and all applicable taxes; end (b) 33.33% of any Utigttllon Proceeds that 

the Client beeomcs entitled to Within twenty-four (24) months fulloWing the tcnnlnation 

date, together with e. percentage of any Litigation Proceeds that the Client becomes 

entitled to more than twenty-four (24) months following the termination date, not to 

exceed 33.93%, to be determined by the CRO, after consulting the Counsel regarding 

Sam~ based on 1lto contribuiion made by Counsel to the realization of those Litigation 

Procieeds prior to tennlnatlon. If1 the event of a termlnatlon other tban for cause by the 

... client,.Counsel~ll-also·ba.p'!1d-all·oumtandlng.djsbursements.incurrcd by.Counsol .. prlor. 

1Q tbe'tertninatl1m date and Bii taxes exlgiblo on fees and disbutsenients. 

22. Any terniination of,fu!S A~eement by Counsel will be done in oompliance With tho, 

applicable rules lllld. regulations under the Solioltors ,Act end tho Rules ofl'roibssional 

Conduct. 

23. For the purposes of these tennlilalloll provisions, the Client a!ll'ees to promptly provide 

Counsel with any judgment, olllor or settlement documents awatded or entered Into at 

any lime berore or after any tennlmmon of this Agreement. 

24. Until suoh !iine as all bills, aocounts, disbursements and expenses have been paid to 

Counsel by the Client, Counsel retains a solicitor's lien on the Client's file, and will only 

release the file to a now solicitor upon satlsfuctory arrangements beillg made tor the 

;, 
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proreotion and payment of the accounts ofCoullBe! from eny settlement or judgment after 

!rial, 

25, U11!ess-otherwise-termlnated-hr-acoordanco-wi1h the--provisions set-forth--herein;--this -

engagement ends when Counsel's work on the engagement is completed and the final 

account is rendered. 

·'·' Aclmowledgmonts by Coun•el 

26. Counsel acknowledges and agrees that the prosooutlon of any Claims against fonner 

direotoro and officers of the Client shall be oonduoted in a i1uumer 1hat the ORO 

detennlnes. ~~-~~~"~~~_IQ ~ln1<_gree_d 1lP2!1_~l~ c~'!.t!:t~~in_gp}l!~ed on behalf . 

of CSF shareholders end noteho!ders and tho lnsurano• 1hal is responsive thereto. 

27. Counsel lllso aoknowleCl$es and agrees that nothlng in this Aarcement shat! 'impair or 

affo.ot in 'any Wilythe.ab!lify of Client to. advance and implement 1t planot' oomprolllise. o~ 

arrangement in ·tho .CCAA procoedings whloh proposes to l!Ot11e and:teleaso any C!a!m~ 

against certain agreed upon parties as part af a global settlement proposal or .. ofticrw!Sc; 

and on tenns that may be approved by creditors and the ooutt (a "CCAA l'lan"). es the 

case may be, Without tbe oons.ent or pl1Ilioipatlon of Counsel or any oompcnsation 

therefor; provided that, where any of these particular Claima a.re settled In any suoh 

CCAA Plan following material and/or successful proseou1ion of suoh Claims by 

Litigation Counsel, then, following consul!a1ion. among 1ho CRO and Co\Ulsel, 

. .;, 

'i 
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compensation for Counsel In respect of any such Claims may be ns proposed in ony such 

CCAA Plan to be presented to creditors ond 1ho court for approval. 

No Recovery by Client 

28. Jn ihe evont 1hat no money is recovered by the Client by way of settlement or judgment, 

no fees- shall be charged or billed to 1he Client by Counsel. As noted above, the Client 

remains responsible for tho payment to Counsel of all reasonable disbursements as they 

am inourred, regardless oflhe outoomo of tho case. Further, in the event that any ooats of 

other parties are awarded ,agninst the Cllont, those oosts nre tho sole responsibility of the 

Client. Counsel will coosult wi1h the Client at various tlmes during tho COU!S•· of 

_ llt!~tlon_alJou_t~~e likell_!l~~~_(l~~~~-~a!m• b~!tiJ!}ost ~ll:~~__(l~J <>_~-t~n~'. 

Appeals 

29, 'l'h~ ()11"1;,l,I: aolinowledgos that oosts for an appoel of any Judgment or order, or for 

servtcies rendered for the collec!lon of saldjudgmont or order, aie separam anda~rt ftQtn 

"ihe services performed undor this Agreament and are not covered by thia Agreement, in 

the event of an appeal or in the event Iha! collection on a judgment Is necessary, a now 

retllimr agreement shall be entered Into between the Client and Counsel. 

Confideotiallty 

30. Counsel undertakes not to dlsolose or misuse the Client's confidential information subject i­

only to epplioablo law end professional rules of conduct. 

\ 
~j 
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Conll!ets 

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

interests conflict with the Client's Interests In Ibis matter, unless lhe Client consents. In 

this regard, provided that (i) the other matter is not the same as or related to any matter in 

whioh Counsel ls currently representing tho Client, and QI) Counsel protects tho Client's 

confidential infonnation, !he Client agrees not to object to Co1ll1Bel's reprosontatlon of 

another oUent In any engagement that ls adverse to !he Client's interests (inoludlng in 

litigation). Another client's interests will not nonnally be considered adverse to the 

Client's interests merely beoause the other client is a business competitor or is asseitlns 

legal positions that are inconsistent with legal positions asserted by the Client, o.r is 

adverse in .Jnterest to·entit!es·ln·whioh the· Client has a·relattoruibJp ibrough ·ownerslilp or· · ·· 

othorwlso. 

32. The Client aclmowledges tbat, after the Cllenf is no longer a client: of Ccunsol, 11)at· 

Counsohnay represent other olil!trtS \>/hoso lnteresfll. $!$ adveis~to:the Cllent~s,·pmvided 

that Counsel proteots the Client's oonfiden!lal lnfonnatio.n. · 

Compliance wltb Ontario Law 

33. This Agreement is made In oomplianoo with the legislation and regulations governing 

contingency fee retainer axrangoments in the Provino• of Ontario. By signlng this 

Contingency Fee Retainer Agreement, the Client expressly consents to Counsel sending 

the Client oommeroial eJ.,,b:onia messages, from "time to timo, In aooordanoa with 

Canada's anti-SPAM legislation. 

~-· 
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Vcluntacy Execution 

34. By exoouting 1his Agreoment, the Client acknowledges that it .has had tho opporlunity to 

obtain independent leg31 advlco and has nonetheless.chosen to enter Into this Agreement 

willingly and voluntarily without n~ue influence or ooerolon of any sort. The Client 

furfhor confinns that by exeouting this Agreement 1hnt Client bas had an opportunity to 

review the terms ·of the Agl'Oemeot before signing and underntaods all the terms and 

condltlons set out herein. 

Court Approval 

35. This Agreement is conditional an approvnl by the Court supervising the CCAA 

proceeding for ·Cash· Store· F1nanclat-Ino;~13prpval of'fbitt A~\ll11.ellt wm ·b¢·sought ·· 

furthwith upon tho cxeou6on of this Ag?eement by Counsel and tlie Client. 

DATE: N6vembeJ1. .'I.OM 

•· .. tL ·· ' i1 . 'i~: . ..­
. ·:ill'ri~ .. 1\f'ISJ"l "1· . .. ,,., .. 

DATE: NovembeJi., 2014 

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

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

Applicants 

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

Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

ORDER 
(Plan Filing Order) 

OSLER, HOSKIN & HARCOURT LLP 
1 First Canadian Place 
P.O. Box SO 
Toronto, ON M5X 1B8 

Tel: (416) 362-2111 
Fax: ( 416) 862-6666 

Counsel for the Chief Restructuring Officer of the 
Applicants 


