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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE REGIONAL ) TUESDAY, THE 6TH
)
SENIOR JUSTICE MORAWETZ ) DAY OF OCTOBER, 2015

AR
INC., FORMERLY KNOWN AS INSTALOANS INC., 7252331 CANADA INC,, 5515433
MANITOBA INC., 1693926 ALBERTA LTD. DOING BUSINESS AS THE “TITLE STORE”

APPLICANTS

ORDER
(Plan Filing Order)

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 FTT 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 Tétrault 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.
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Schedule “A”
Applicants’ Plan of Compromise and Arrangement
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PLAN OF COMPROMISE; AND ARRANGEMFNT

WHEREAS the Applicants are insolvent;

AND WHEREAS, on April 14, 2014 (the “Filing Date”), the Honourable Justice Morawetz of
the Ontario Superior Court of Justice (Commercial List) (the “CCAA Court™) granted an initial
Order in respeet of the Applicants (as such Order was aménded 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 credifors of the Applicants (including the Senior Secured
Lenders and the Sectired Noteholdets) and (ii) the claims asserted by certain of the Consumer
Class Action Pldintiffs against certain of the Senior Secured Lenders are to be settled among
those parties in exchange for the seftlement payments and releases set out in the Piiority Motion
Settlegnt Agreement and this Plan, with the corcurrence of the Monitor and the Ad Hoe
Cominittee.

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

AND WHEREAS, on September 22, 2015, following a mediation with the Honourable Mr.
George Adams, the Applicants entered into a definitive Settlement Agreement in respect of the
D&O/Insurer Global Settiement 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 Commiitee.
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AND WHEREAS, the purpose of this Plan is to, among other things and subject to entry of the
Sanction Order and the Class Action Settlement Approval Orders and the other conditions
precedent set forth herein, give effect to the distribution of the proceeds of the Asset Sales, the
Priority Motion Settlement, the DirectCash Global Settlement, the D&O/Insurer Global
Seftlement, and other remaining assets of the Applicants to the Applicant’s stakeholders in
accordance with their entitlements and intérests and to provide certain releases to the Released
Parties, in each case on the terms and conditions set forth in this Plan and the Settlements, as the
same may be approved by the Affected Creditors, the CCAA Court and the Class Action, Courts
pursuant to the Sanction Order and the Class Action Settlement Approval Orders.

AND WHEREAS, on September [39], 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
pursuant to the CCAA.

ARTICLE 1
INTERPRETATION

1.1 Definitions

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

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

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

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

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

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

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

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

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

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

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

i statute, order, decree, consent decree, judgment,
ronetmdettent having the effect of law whether in Canada,
"'\Qrm}?domesnc or foreign state, county, provinee, city or

i or iy
P Glltical suf,idl\usiem ouof iy Goveditental Entity.

“Applicants™ means- 1511419 Ontario Inc., formerly known as The Caslr Store Financial
Services, Inc., 1545688 Alberta Inc:, formerly known as The Cash: Store Inc., 986301 Alberta
Tnc:, formerly known as TCS Cash Stote Inc., 1152919 Alberta Inc, formerly known as
Instaloans Inc., 7252331 Canada Inc., 5_’._51_5433 Manitoba In¢., and 1693926 Alberta Litd.
formerly doing business as “The Title Store”, or any of them as applicable.

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

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

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

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

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

B
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“Cancelled Senior Secured Credit Agreement Claim” means the 424187 Senior Secured
Credit Agreement Claim.

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

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

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

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

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

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

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

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

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

B P P S p o
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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 asserfed 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 (inciuding, 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 inidebtedness, liability or obligation is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known
or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any
right or claim is executory or anticipatory in nature including any claim arising from or caused
by the termination, disclaimer, resiliation, a351gnment or repudiation of any contract, lease or
other agreement with the Applicants, whetlier written or oral, any claim made or asserted through
any affiliate, subsidiary, associated of related person, or any right or ability of any person to
advance a claim for an accounting, reconclhatlon, contribution, indemnity, restitution or
otherwise with respect to any matter, grievance, action (including the: Consumer Class Actions
and any other class action or any proceeding before an administrative tribunal), cause or chose in
action, whether existing at present or commenced in the future, including any security interest,
charge, mortgage, deemed trust, constructive trust or othér encumbrance in connection with any
of the foregoing, provided however that “Coliseum Claims” do not include any Non-Released
Claims.

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

“Coliseum Senior Secured Credit Agreement Claim” means the $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 fo the
Senior Secured Credit Agreement as of the Implementation Date.

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

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

AP R RL s ek s ta e e T LA ey o
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“Company Advisors” means Osler, Hoskin, & Harcourt LLP, in its capacity as legal advisor to
the Applicants (and the CRO), and Rothschild Inc., in its capacity as financial advisor to the
Applicants (and the CRO),

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

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

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

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

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

“CRO” means BlueTree Advisors Inc., as Chief Restructuring Officer of the Applicants by

appeintment of the Court under the Amended and Restated Initial Order.

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

“P&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 upknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any
right or claim is executory: or anticipatory in nature including any claim arising from or caused
by the termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or
other agreement with the Applicants, whether written or oral, any claim made or asserted through
any affiliate, subsidiary, associated or related person, or any right or ability of any person to
advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or
otherwise with respect to any matter, grievance, action (including the Estate D&O Action, the
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Consumer Class Actions, the Securities Class Actions and any other class action or any
proceeding before an administrative tribunal), cause or chose in action, whether existing at
present or commenced in the future, mcludmg any security interest, charge, mortgage, deemed
trust, constructive trust or other encumbrance in connection with any of the foregoing, prowded
however that “D&O Claims” do not include any Non-Released Claims.

“D&O/Insurer Estate Action Settlement Amount” means fthe $2,750,000 payable by the

Insurers to the Applicants pursuant to section 39(c) of the D&O/Insurer Global Settlement.

Agreement dand Sections 6.2(b) and 6.3(p) of this Plan in exchange for the D&O/Insurer Global
Settlement Release as if relates to the settled Estate D&O Action.

“D&O/Insurer Global Settlement” means the settlement, as set forth in the D&O/Insurer
Global Settlement Agreement, pursuant to which, among other things, (i) the claims asserted by
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class
Actions, (ii) the claims asserted by the Consumer Class Action Plaintiffs against the D&O
defendants in the Consumer Class Actions and (jii) 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/MInsurer Global Settlement Agreement” means the Settlement Agreement dated
September 22, 2015 in respect of the D&O/Insurer Global Settlement as executed by the
Securities Class Action Plaintiffs, the Consumer Class Action Plaintiffs, the D&O defendants in
the Securities Class Actions, the D&Q defendants in' the Consumer Class Actions, the D&O
defendants in the Estate D&O Action, a copy of which is appended as Schedule C to this Plan..

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

“D&O/Tnsurer 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&O0/Insurer Securities Class Action Settlement Amount” means the $13,779,167 payable
by the Insurers pursuant to section 39(a) and 39(b) of the D&O/Insurer Global Settlement
Agreement and Sections 6.2(b) and 6.3(q) of this Plan in exchange for the D&O/Insurer Global
Settlement Release as it relates to the Securities Class Actions and the Securities Class Action
Claims.

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

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

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

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

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

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

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

“DirectCash” means, colleetively, DirectCash Paymerits Inc., DirectCash Mariagerment Iné. (in
its owti capacity and -as general partner of DirectCash ATM Processing Partnership; DirectCash
ATM.: Management Partnership, and DirectCash Canada Limited Partnership), DirectCash ATM
Processing Partnership, DirectCash ATM Management Partnership, DirectCash Canada Limited
Partnership, DirectCash Bank, DirectCash Acquisition Corp, DirectCash Management UK Lid.,
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, stafutory, ‘Equitable or' fiduciary duty) or by reason of any equity
interest, right of ownership.of or title to- propcrty or assets or right to a trust or deemed trust
(statutory, express, implied, resulting, constrictive or otherwise), and together with any security
enforcement costs or legal costs associated with any such claim, and vihether 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,
'. f_ ty;-_cn' otherwise; and whether or not any right or claim is executory or:antlclpato natur
neliding sy clalm grising: from or caused by the breach, termination, ‘d
asslgumcnt o repudlatlon of any contract, lease, cardholder agreement, servmes::agre
account agreement or other agreement with Cash Store (as defined in the DirectCash Giobal
Settlement Agreement) and/or their customers, whether written or oral, any claim made or
asserted through any affiliate, subsidiary, associated or related Person, or any right or ability of
any Person to advance a claim for an accounting, reconciliation, contribution, indemnity,
restitution or otherwise with respect to any matter, grievance, action (including the Ontario Class
Action, the Western Canada Class Actions and any other class action or any proceeding before
an administrative tribunal), cause or chose in action, whether existing at present or commenced
in the future, including any security interest, charge, mortgage, deemed trust, constructive trust
or other encumbrance in connection with any of the foregoing, provided however that
notwithstanding anything else in the Plan, none of the DirectCash Released Parties shall be
released pursuant to the Plan and/or the Sanction Order in respect of any cldim by any Person
that is commenced with leave of the CCAA Court and based on a-final: judgment that a plaintiff
suffered damages as a direct result and solely as a result of such plaintiffsreliance on an express
fraudulerit misrepresentation made by a DirectCashi director, officer or employee when such
director, officer or employee had actual knowledge that the mlsrepresentatlon was, false (any
such claim being a “Dire¢tCash Non-Re¢leased Claim™). .

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

“DirectCash Global Seftlement” means the seftlement 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 seftlement 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 Seitlement Term Sheet dated
September 20, 2015 in respect of the DirectCash Global Settlement as executed by the
Applicants, the Consumer Class Action Plaintiffs and DirectCash, a copy of which is appended
as Schedule B to this Plan.
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“DirectCash Global Settlement Release” means the release contemplated by the DirectCash
Global Settlement Agreement and this Plan as it relates to the DirectCash Claims to be effected
pursuant to the Plan, the Sanction Order and the applicable Class Action Settflement 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, coniractors, consultants, and each of the successors and assigns of any of
the foregoing, and each such Person is referred to individually as a “DirectCash Released
Party”.

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

“DirectCash Western Canada Consumer Class Action Settlement Amount” means the
$3,850,000 payable by DirectCash pursuant to section 5(c) of thie DiréctCash Global Settlement
Agreement and Sections 6.2(a), 6.3(0) and 6,4(b)(iii} of this Plan in exchange for the DirectCash
Global Settlement Reléase as it relates to the Westém Canada: Consumer Class Actions and the
Western Canada Consumer Class Action Claims.

“Directors” means, collectively, any Person who is or was, or may be deemed to be or have
‘been, whether by statute, operation of law or othérwise, & director or dé Jacto 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 Oxder.

“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 agtee, each acting reasonably.

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

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

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

“Estate Actions” means, collectively, (i) the proceedings commenced by the plaintiff, The Cash
Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario Superior Court of
Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10773-00CL, (ii) the
Estate TPL Action, (iii) the Estate D&O Action, (iv) the proceedings commenced by the
plaintiff, The Cash Store Financial Services Inc. against KPMG LLP in the Ontario Superior
Court of Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10771-00CL,
(v) the proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. against
Cassels Brock & Blackwell LLP in the Ontario Superior Court of Justice (Commercial List) on
November 27, 2014, Court File No. CV-14-10774-00CL, (vi) the Estate DirectCash Action and
(vii) any and all rights or claims of any kind which may subsequently be advanced by the
Applicants, the CRO, the Litigation Counsel or the Litigation Trustee on behalf of the Applicants
against any Person or party, other than the Released Parties, in the Estate Actions or in any other
similar proceeding, whether a class action proceeding 6r otherwise,

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

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

“Estate TPL Action” means the proceedings commenced by the plaintiff, The Cash Store
Financial Services Inc. against Trimor Annuity Focus Limited Partnership, Trimor Annuity
Focus Limited Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor Annuity
Focus Limited Partnership #4, Trimor Annuity Focus Limited Partnership #6, 367463 Alberta
Ltd., 0678786 BC Lid., Bridgeview Financial Corp., Inter-Pro Property Corporation (USA),
Omni Ventures Ltd., FSC Abel Financial Inc., I-Gen Management Inc., Randy Schiftfher and
Slade Schiffner in the Ontario Superior Court of Justice (Commercial List) on November 27,
2014, Court File No. CV-14-16770-00CL.

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

“February 2014 Parties” means the CCRO (as defined in the Amended and Restated Initial

Order) and the special committee of independent directors formed by the Applicants on February
19,2014,

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

“First DirectCash Estate Action Sctilement Pa
$3,725;000 legs thie $749;250 to-be: pai {
of Litigation Courisel incusred i f ol pithe:
to.Section 6.3(1). of this Plan) portionof th Eﬁ‘j’;ctCash Estate Action Settlement Amount to be
paicl to; the Indenturc Trustee, for distribulionfo the Secired Noteholders, pursuant to Section
6.3(m) of this Plan,

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

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

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

“Governmental Entity” means any government, regulatory authorlty, governmental department,
agency, commission, bureau, official, ministe, Crowas corpbratc' 1, Court, ‘Board, tribunal or
dispute settlement panel or other law, rule or regul tlon-malung aiization or entity: (i) having
or purporting to have jurisdiction on behalf 6£4t tion; pro: ,'fce, territory-or state or any other
geograpluc or political subdivision of any of them; or (ii) exercising, or entitled or purporting to
exercise any adm1mstrat1ve executive, judicial, legislative, policy, regulatory or taxing authority
or power.

“Harrison Pensa” means Harrison Pensa, LLP, solely in its capacity as representafive counsel
for the Ontario Consumer Class Action Class Members pursuant to the Order entered in the
CCAA Proceeding dated June 16, 2014.
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“Indenture Trustee? medns, collédtively, Compufersharc Trust:Company, N.A., as U.S. trustee
ote Tndenture;‘and Comipitershag Trst:Chmpany of Canada as Canadian
| dpeiit iiider the Secured Note Indenture:-

trustes arid colltei:
“Initial DirectCsash Settlement Payment” has the meaning given in Section 6.2(a).

“Insurance Polivies™ n
instiranee poli : ant (
INA Insurance-PohcyzNo DQQ DA Certam Underwriters at Lloyd’s Insurance Policy No.
DY967983 (i) Royal, & Sut: Alliaties: Insurance Company of Canada Insurance Policy No.
9500807 and (iv) AXIS Reinsurance Company (Canadian Branch) Insurance Policy No.
CT8768993/01/2012, and “Insurance Policy” means any of the Insurance Policies.

thig:following insurance policies, as well as any other

INEENS: .eollectzvely,.

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

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

“Litigation Counsel Retainer!’ means the terms for the retention of Litigation Counsel, as
upproved pursuant t6 the Order of'the CCAA Court dated December 1, 2014, a copy of which is
appended as Schiedule D to this Plan, as such terins may be amended with the copsent of theé
Monitor, the. Ad Hoe. Committee, Litigation Counsgl and if before the Plan Implementation Date,
- the Applicants, and; i after the Plan Tmplementafibn Date, the Lifigation Trustes; edch acting
reasonably.

“Litigation Fiiiiding and Indemnity Reserve” means the cash teserve to be established by the
Applicants, on behalf of the Secured Noteholder§, on the Plan Tmplementation Date in an amount
satisfactory to the Applicants, the Litigation Trustee, thé Litigation Counsel, the Monitor and the
Ad Hoc Committee, which ¢ash reserve shall ‘be (i) maintained and administered by the Monitor
in connecuon with the prosecutlon of the Remaining Estate Actions in accordance with the
it giindemip RE¥eive Agreement and (if) otherwise held in trust for the Secured
' contributed 1o Su’bsequent Cash on Hand to be distributed in accordance with
1) 6 thi Rlan,

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

1 1t-gafmn Tms*ee means the ndwuil..al deelgnat@d o scfve, wxfh the consent of the Litigation

Apphcants, as. named and appémted under the Sanction ®rder

“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



-16 -

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.

“MeCann Entity Claims” means any right-6# ¢laim fgany‘P'eIson {hiat may be asseried or made
in whole or 1n part agamst a.ny of the McCann Enitities, in dny way relating to its relatlonsh1p,

éalifip h 'Ap "I.rcants, whether: 6r not asserted or made, in
{ iy lcmd Whatscu:varer-E and any: mterest

accrued thereon [t ¢0; sts' pa,yablc in reSped'tE.
reason of the cormmssmn of a tort (intention

; ngh - C;Ialm.ulS‘ exe’eutory or anticipatory in pature including any clalm
ansmg from or caused by the termination, discldaimer, resiliation, assignment or repudiation of
any contract, lease or other agreement with the Applicants, whether written or oral, any claim
made or asserted through any affiliate, subsidiary, associated or related person; or any right or
ability of any person to advance a claim for an accou_n!;in‘g, reconciliation; contiibution,
indemnity, restitution or otherwise with respect to any matter, grievance, action (including the
Consumer Class. Aetions and any other ¢lass.action.or any proceedlng befoié an administrative
tnbunal), cause or chose in actmn, whether existing at present or commenced in the future,
g HEYT BNt (et 1a¥de; mortgage, deemed teust, constructive trust or other
”BIQDG& mmmh@m “the foregoing, provided howeyer that “McCann Entity

B s’id.o} ngtiﬁ'glpaﬂ MYNQB Releaﬁgd Claims:

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

“Meetings” means each meeting of Affected Creditors, and any adjowrnment 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
Applicanis 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 Impiementation
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), whick
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
necessaty, from and after the Plan Iimplementation Date, including with respect to payment of the
reasonable professional fees and expenses of (i) the Monitor, (ii) counsel to the Monitor, (jii}
Goodmans as counsel to the Ad Hoc Committée; (iv) U.S. counsel to the Monitor in conrection
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 administrafion of the Applicants and the
administration and implementation of the Plan.

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

“Net Cash On Hand” means all Cash On Hand less the amounts required in respect of the: (i)

: i) 1 i Ynding and Indemnpity Reserve, (iii)
) « Raith 'hx_semant, ( DIP Rﬁ a)}ﬁtent~ v} Coliseum Plan Payment, (vi)
«calxsesum @ﬁﬂpmensmment, {vii) 8028762 PlayPayment; (vifi) 8028702 Settfement Payment
and (ix) the Segregated Cash. '

“Net D&O/Insurer Securities Class Action Settlement Proceeds for Cerfain Holders of
Secitred  Notes” means the amoutit of+$8,904,167 of settlement proceeds tealized in respect of
the Securitigs Class Action -Clairns dgainst the Apphcants and the D&Os in.respect of the
Sesured Notes that were seitled pursuant. to the D&O/Insurer Global Settlement, as available to
certdin holders of the Secured Notes at the relevant times pursuant to the terms of the Plan of
Allocation; less the deducfion of the Securities Class Action Fees and any other disbursements,

. paymenfs or ekpenses approved by the Class Action Court supervising the Ontario Securities
Class Action.

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

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

“Net Subsequent Litigation Proceeds for Consumer Class Action Class Members” has the
meaning given in Section 4.3(a)(iv} of this Plan.
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“Net Subsequent Litigation Proceeds for Secured Noteholders” means any settlement or
litigation proceeds that may from time to time be realized in-respect of the Remaining Estate
Actions, after payinetit-of (i) the fees«and expenses of Litigation Counsel pursuant to the terms of
the Lifigation Counsel: Retamer, {ix)‘ the: fees and, expenses of the Litigation Trustee pursuant to
the terin§ of the Litigation, Tiustee Retainer, aiid (iii) the Net Subsequent Litigation Proceeds for
Censumer Class Action Class ‘Membeérs,

“Non-Released: Claims”means (i)-any Claim against the: Apphcants ‘brotght with Teave of the
Court, by & Pergon, Wwho-is nota party to or bound by the D&O/Ihsurer Glohal Settlement
- Agreement ior the: DuectCash ‘Glgbal Settlement Agrgement, agamst: Ay ‘Pérson. that is not
permitted to be compromised under section 19(2) of the CCAA, (ii) any D&O Claim, brought
with leave of the Court, by a Person who is not a party to or bound by the D&O/Insurer Global
"S ttlement: Agreement or the Du‘ec H.Global Settlement Agreement, that is not permitted to
: i ¢ ofthe CCAA, (iii) any Claim, brought with leave of
borsor bound by the D&O/Insu:er GIobal Settlement

erhplo. %5 ‘diiy: Siich: person had actual knowledge
(J.\' an}' D&@ Ciﬁlm, bmught with leave of the Court, by
B e Mc } _Entmes) agamst any of the D&Os

“Noteholder Advisors™ raeans Goodmans and Houlthan Lokey, Howard & Zukin Capital; Inc.,
S‘o’lel-yﬁin‘ its:capacity as financial advisor to the:;aéd Hoc Committee,

ﬁidfo officer of any of the
: 1“ﬂﬂiﬁel’”‘

vardey

CATA0 0TS vt
79087121' dlt Otk supeﬁerﬁam’rt Action No. 4171/14)

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

“Ontario Consumer Class Action Claims” means, collectively, any and 4ll Claims which may
subsequently be advanced in the Ontario Consumer Class Actions or in any other similar
proceeding, whether a class action proceeding or otherwise.

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

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

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

gpersen_ T'cluﬁhn m Siieh pérson’s capaclty a5 &'ustee heir, beneﬁmary, executor, administrator or
ofligr legal represemta (o

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

“Plau Implementatmn Date” means the Business Day on which this Plan becomes effective,
d ¢85 DAY on which all of the conditions precedent set forth in Section 9:1
ot such subsequent date as the Applicants, the Motitfor and the Ad

Ry ASTES, Eacli:acting reasonably.

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

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

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

“Priority Motion Settlement” means the seitlement reached among the Applicants, the
Consumer Class Action Plaintiffs, Coliseum, 8028702 and its affiliates, and the Ad Hoc
Committee, as set forth in the Priority Motion Settlement Agreement, pursuant to which, among

other things, (i) the claims asserted by the Ontane Cotisimer :Class - Action Plaiatiff {which:
y : _;_ada Gonsumer Class Action Plamtlffs);
ssecured. creditors of the

claims were subsequently supported by the West:
against the Applicants, their assets and the [EEOVEIEs 4 iilabls for
Applicants (including the Senior Secured Lenders and the Secured Notehoiders) and (ii) the
claims asserted by certain of the Consumer Class Action Plaintiffs against certain of the Senior
Secured Lenders, were all agreed to be settled among those parties in exchange for the settlement
payments and releases set out in the Priority Motion Settlement Agreement and this Plan, with
the concurrence of the Monitor and-the-Ad Hoc-Gommittee. -

“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 Commitiee, a copy of which is
appended as Schedule A to this Plan.

“Priority Motion Settleinent Amount” means the $1,450,000 payable to the Consumer Class
Action Class Members by the Applicants, on béhalf of the Secured Noteholders, Coliseum and
8028702, pursuant to seetion 1 of the Priority Motion Settlement Agieement and by way of the
Coliseun Settlement Paymeit, the 8028702 Settlement Payment and the Secured Noteholder
Settlement Payment, payable pursuant to Sections 6.3(f), 6.3(h) and 6.3(f) of this Plan,
respectively, which amount shall be allocated among the Consumer Class Actions as follows: (i}
$250,000 shall be allocated. to the Ontario Consumer Class Action in respect of the settlement
reached between the Ontario Consumer Class Action: Plaintiff and the McCann Entities under,
and in accordance with, section 1(b) of the Priority Motion ‘Settlement; (i} $150,000 shali be
allocated to Harrison Pensa in respect of its out-of-pocket expenses incurred in connection with
the Priority Motion Seftlement; and (jii} 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. A

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

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

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

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

“Remaining Defendant Claims” means any set-off clains 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 Settiement. Order, provided.that.each.such release. must.be acceptable to the Monitor,
the Ad Hoc Comumittee, 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.

“Remammg Defendant Settlement” means a binding settlement between any applicable
d 1g: Defeud t.-.-{ é’l i Apphcantshﬁ Plsintiffs in the applicable Estate Action, provided
tlettien must s ‘to 'thé Moritor, the Ad Hoc Committee, the

ety e E'ﬁ‘q [émentation Date, the' Applicants, and if after the
the I&if‘rgﬁheﬁ ‘I‘i‘ﬂ’ﬂiee each acting reasonably.

%Plan HplénsiiationDate;

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

“Remaining Estate Actions” means, collectively, (i) the proceedings commenced by the

plaintiff, The Cash Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario

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

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

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

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

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

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

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

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

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

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

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

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

“Securities Class Action Defendants” means the defendants in the Securities Class Az:tions.

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

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

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

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

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

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

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

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

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

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

“Slslnnds"

'Zin th Cf, Pmceedmgs o Septelﬁﬁet 30, 2015.

“Subsequent Cash On Hand” means any and a]I aVaiiabIe-cash-ef the Apphoanfs whether held-.-

the Monifor, as the case may be, in the form of N Su
Remaining Segregated Cash, Undeliverable Disiib
amounts held. in (and added to) the Monitor’s Po§t:
Funding and Indemmty Reserve, unless and ufiti i
those reserves in accordance with Section 6.4(d):of thisPlan,

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

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

“tax” or “taxes” means any and all federal, provincial, municipal, local and foreign taxes,
ﬁsSessment,s, Teassssments and: ‘other- governmental charges, duties, impositions and liabilities

sgreater certmﬁty taxes: based Upon or measured by reference to income, gross
PEOAIL, ,,=cap1tal, transfer,. Tand trans‘fer, gales, goods and services, harmonized sales, use,
jesadded; excise, withholding; business; franchising, property, development, occupancy,
.-employer health, payrol] ‘employment, health, social services, education and social security
taxes; dll §iittaxés, all-ustoms -duties and’ u'nport and export taxes, all license, franchise and
:.reglstrahon fees dnid 4ll cmployment insuraticé, health insurance and government pension plan
prémiums of corittibutions; together with all interest, penalties, fines and additions with respect
to such amounts.

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

Stch itottits 58 released fronumy of
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“Taxing Authorities” means any one of Her Majesty the Queen, Her Majesty the Queen in right
.of Canada; Her Majesty the Qti¢en in right of any province or territory of Canada, the Canada
Reveiiie Agéney, any similar-revenue ot taxing.authority of Canada and each and every province
or: temtory of* Canddy and_dny political :subdivision thereof, any similar revenue or taxing
Anithiority of the United States or other foréipn:sfate and any political subdivision thereof, and any
Canadian, Umted “States. or ether- govemment, regulatory authority, government department,
agency, commission, bureaw, minister, court, tribunal or body or regulation-making entity
exercising taxing authority or power, and “Taxing Authority” means any one of the Taxing
Authorities.

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

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

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

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

“Unaffected Creditor” means a Person who has an Unaffected Claim, but only in respect of and
to the exteni 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: hitp://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. 8154924, (ii) Stewart v. The Cash Store Financial Services Inc. et dl,
Supreme Court of British Columbia, Vancouver Reg. No. $126361, (iil) 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. ef al, Alberta Court of
Queen’s Bench, Calgary Reg. No. 1201-118160, (v) Meeking v The Cash Store Inc. et al,
Manitoba Court of Queen’s Bench, Winnipeg Reg. No. C1110-01-66061, (vi) Rehill v The Cash
Store Financial Services Inc. et al., Manitoba Court of Queen’s Bench, Winnipeg Reg. No.
C112-01-80578 and (vii) Ironbow v. The Cash Store Financial Services Inc. et al., Saskatoon
Reg. No. 1453.

“424187” means 424187 Alberta Ltd.

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

“8028702” means 8028702 Canada Inc.
“8028702 Plan Payment” has the meaning given in Section 4,1(b).

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

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

(a) any reference in the Plan to an Order, agreement, contract, instrument, indenture,
release, exhibit or other document means such Oider, 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 inferpretation 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 constriied as terms

of limitation, but rather shall mean “includes but is not limited to” and “including

but not limited to” so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive;

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

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

(g). unless otherwise provided, any reference to a statute or other enactment of -

parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from fime
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 “seétion” shall, unless something in the
subject matter or context is inconsistent therewith, be constriied as iéferences to
that specified article or section of the Plan, whereas fhe terms: “the, Plan”,
“hereof”, “herein”, “hereto”, “hereunder” and similar expressions shall'be deemed
to refer genera]ly to the Plan and not to any particular “arficle”, “section” or other
portion of the Plan and include any documerits supplemental hereto.

1.3  Currency

For the purposes of this Plan, unless otherwise stated herein, all amounts shall be
denominated in Canadian dollars and all payments and disiributions 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 (redé.cted)

SCHEDULE B - DirectCash Global Settlement Agreement

SCHEDULE C — D&O/Insurer Global Settlement Agreement

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

Securities Class Action Class Members

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

Litigation Counsel)
ARTICLE 2 o
PURPOSE AND EFFECT OF THE PLAN
2.1  Purpose
The purpose of the Plan and the related Sanction Order and Class .Agtion Seitlement Approval
Orders is to, among other things: «
(a) effect a full, final and irrevocable. compromise, release, discharge, cancellation
and bar of all Senior Secured Credit Agreement Claims;
(b)  effect the distribution of the consideration provided for berein in: respect of all
Allowed Senior Secured Credit Agreement Claims;
(c)  effect the cancellation of the Cancelled Senior Secured Credit Agreement Claim
in connection with the D&O/Insurer Global Settlement;
(@ 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;
@ effect the distribution of any Subsequent Cash on Hand that may be realized to the
Secured Noteholders up to the Secured Noteholder Maximum Claim Amount;
(g)  give effect to the Priority Motion Settlement and the distributions for the Senior

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

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

2.2 Claims Affected

The Plan provides for, among other things, the full, final and irrevocable compromise,
release, discharge, cancellation and bar of the Allowed Senior Secured Credit Agreement
Claims, the Cancelled Senior Secured Credit Agreement Claims, the Secured Noteholder Claims
and, together with the Sanction Order and the. Class Action Settlement Approval Orders, give
effect to the release of the Released Claims. The Plan will become effective at the Effective
Time on the Plan Implementation Date; and the Plar shall be binding on and enure to the benefit
of the Applicants, the Senior Secured Lenders, the Secured Noteholders, any other Pefson 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 contemnplated in the Plan.

2.3 Unaffected Claims against the Applicants Not Affected

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

ARTICLE 3
CLASSIFICATION, VOTING AND RELATED MATTERS

3.1 | Affected Creditor Claims

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

3.2 Classification

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

33 Unaffected Creditors

No Unaffected Creditor, in respect of an Unaffected Claim, shall:
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(a)  be entitled to vote on the Plan;
(b)  beentitled to attend the Meeting; or

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

3.4  Creditors’ Meeting

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

3.5  Approval by Creditors

In order to be approved, the Plan must receive the afﬁrmatlve vote of the Requlred
Majority of each of the two Affected Creditor Classes. ™

ARTICLE 4
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS

4.1 Treatment of Senior Secured Lenders

All Senior Secured Credit Agreement Claims shall be fully, finally, irrevocably and
forever comproniised, réleased, discharged, cancelled, barred, deemed satisfied and extinguished
on the Plax Implementanon Daté, In accordance with the Priority Motion Settlement and the
D&O/Mnsurer Global Settlement, the Senior Secuted Leideis shall receive the following in
respect of their respective Senior Secured Credit Agreement Claims op the Plan Implementation
Date:

(@)  Coeliseum = In accordance with the Priority Motion Settlement, Coliseum shall be
entitled t6 and shall receive payment in full of the Coliseum Senior Secured
Credit Agreement Claim by the Applicants on the Plan Implementation Date, Jess
(i) $250,000- which shall be paid on the Plan Implementation Date by thie
Applicants, on behalf of Coliseum, to Harrison Pensa in trust in accordance with
section 1(a) of the Priority Motion Settlement and (ii) $50,000 which shall be paid
on the Plan Implementation Date by the Applicants, on behalf of Coliseum, to
Harrison Pensa in respect of the costs of Harrison Pensa in the CCAA Proceeding
in accordance with section 5 of the Priority Motion Settlement ((i) and (ii) being
the “Colisenm Settlement Payment”, and the net total payment due to Coliseum
after deduction of the Coliseum Settlement Payment being the “Coliseum Flan
Payment”).

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

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

. 4.2.. . Treatment.of Secured Noteholders.

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

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

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

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

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

provided that, in the event that the aggregate of the foregoing amounts, excluding
any amounts referenced in Section 4.2(e) exceed the Secured Noteholder
Maximum Claim Amount, any and all such excess amount(s) shall revert to the
Applicants for distribution in accordance with further Qrder of the CCAA Court
on notice to-the Service List.
437 “Treatment of Consumer Class Action Class Members in respect of Priority Motion
Settlement, DirectCash Global Settiement and D& O/Insurer Global Settlement
The Settlement Payments allocated to the Consumer Class Action Claims under the terms

of the Priority Motion Settlement, the DirectCash Global Settlement and the D&O/Insurer
Global Settlement shall be distributed.as follows:

(@  Pugsuant to the Priority Motion Settlement and the applicable ‘Class Action
Settlement Approval iOrders:

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

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

(iii)  the Priority Motion Costs Amount shall be paid to Harrison Pensa in
accordance with section 5 of the Priority Motion Settlement Agreement
and Sections 6.3(f), 6.3(h) and 6.3(i) of the Plan; and
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10% of any Net Subsequent Litigation Proceeds realized in respect of the
Reémaining 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 Consimer Class Action Class Members (collectively, the “Net
Subsequent Litigation Proceeds foir Consumer Class Action Class
Members™), in accordance with section 4 of the Priority Seftlement
Agreement and Section 6.4(¢) of the Plan, with (i) 50% of any such
amounts fo be allocated to the Ontario Consumer Class Actions and (ii)
50% of any such amounts to be allocated to the Western Canada
Consumer Class Actions, and with any further allocations and
distributions in respect of these amounts within the Ontario Consumer
Class Actions and the Western Canada Consumer Class Actions to be

~determined by-further-Order(s)-of the-applicable-Class-Action Couits;

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(g)(iv) of this Plan are undistributed at the conclusion of the respective
seftleinent distribution processes approved in the applicable Consumer
Class Actions, the parties will appear before the CCAA Court, as et forth
in section 15 of the Priority Motion :Settlement Agreement, to determine
the appropriate further distribution of any such amaounts.

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

(i)

(if)

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

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

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

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

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
Artigurit will be paid to Siskinds, in trust for the Securities Class Action Class
Membegs, in accordance with séctions 39(2) and 39(b) of the D&OTnsurer Global
Settlement Agreement and Section 6.3(q) of the Plan, with such amouats to be
allocated and distributed in accordance with Order(s) to be entered by the Class
Action Court supervising the Ontario Securities Class Action, and substantially in
accordarice with the Plan of Allocation appended hereto as Schedle B

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

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



-135-

52  Distribution Mechanics with respect to Plan Payments to Secured Noieholders

(a)  On the Plan Implementation Date, and on any Subsequent Distribution Date, the
Applicants shall pay any amounts payable under this Plan in respect of the
Secured Notes and to the Secured Noteholders by way of wire transfer to the
Indenture Trustee (in accordance with wire transfer instructions to be provided by
the Indenture Trustee to the Applicanis 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 Pistribution Record  Datein"-accordance “with the policies, “rules ‘and-

regulations of the Depository, and (ii) directly to each such other registered holder
of physical Secured Notes reflected on the Indenture Trustee’s register as of the
Distribution Record Date, in such registered Secured Noteholder’s Pro-Rata
Amount.

(b).  Distributions of any Subsequent Cash on Hand on any Subsequent Distribution
Date to the Secured Noteholders in respect of the Secured Notes shall be made in
accordance with the procedures provided in Section 5.2(2).

(¢)  Notwithstanding the foregoing, and for greater certainty, the Net D&O/Insyrer
Securifies Class Action Setilement Proceeds for Certain Holders of Secured Notes
shall not be distributed pursuant fo Section 5.2(a) of this Plan on the Plan
Implementation Date, but rather any such amounts shall be distributed pursuant to
the Plan of Allocation, substantially in the form appended hereto as: Schiedule 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 fo receive distributions under this Plan in respect of such Undeliverable Distributions shall
be fully, finally, irrevocably and forever compromised, released, discharged, cancelled, barred,
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deemed satisfied and extinguished without any compensation therefore, notwithstanding any
federal, state or provincial laws to the contrary, at which time any such Undeliverable
Distributions held by the Monitor shall be deemed to have been gifted by the owner of the
Undeliverable Distribution to the Secured Noteholders or the other Secured Noteholders on a
Pro-Rata basis, as applicable, without consideration, and for distribution to such Secured
Noteholders in accordance with Section 5.2. Nothing contained in the Plan shall require the
Applicants, the Monitor or any other Person to attempt to locate any owner of an Undeliverable
Distribution. No interest is payable in respect of an Undeliverable Distribution. Notwithstanding
anything to the contrary in this Section 5.3, the Indenture Trustee shall have no obligation to
deliver to the Monitor any Undeliverable Distribution made by the Depository to any Beneficial
Noteholder, participant or nominee thereof.

5.4 Tax Refunds

Any input tax credits or tax refunds received by or on behalf of the Applicants after the

_Effective Time shall form part.of the Subsequent.Cash.on. Hand for distribution-in accordance- - - - - -

with Section 6.4(d) of this Plan.
5.5  Other Payments and Distributions

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

5.6 Note Indemture ‘:to Remigin in Effect Solely for Purpose of Subsequent
Distributions to Secured Notcholders '

Following ¢omipletion of the steps in the sequence set forth in Section 6.3, all debentures,
indentures (including the Secured Noté Indenfiire), notes :(including the Secured Notes),
certificates, agreements, invdices and other instruments evidencing Affected Creditor Claims
will not entitle any holder thereof to atiy compensation or patticipation other than as expressly
provided for in the Plan and will be cancelled and will be null and void. Following completion
of the steps in the sequence set forth in Section 6.3, any and all obligations of the Applicants
under and with respect to the DIP Credit Facility, the Senior Secured Credit Agreement Claims,
the Senior Secured Credit Agreement, the Secured Noteholder Claims, the Secured Notes, the
Secured Note Indenture and any guarantees or indemnities with respect to any of the foregoing
shall be terminated and cancelled. Notwithstanding the foregoing and anything to the contrary in
the Plan, the Secured Note Indenture shall remain in effect solely for the purpese 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
wilfdl misconduct in respect of such matter. At such time as the Indenture Trustee has
completed performance of all of its duties set forth in the Plan, the Indenture Trustee shall be
relieved of all obligations under the Securéd Note Indenture and any related agreements and
other instruments that are otherwise terminated and cancelled hereunder on the Plan
Implementation Date,

5.7  Assignment of Claims for Distribution Purposes

Except with respect to Settlement Payments, only those Secured Noteholders who have
beneficial ownership of one or more Secured Nofes as at the Distribution Record Date shall be
entitled to receive a distribution under this Plan. Secured Noteholders who have beneficial

ownership. of Secured. Notes.shall-not.be.xestricted. from. transferring or-assigning such Secured . .

Notes prior to or after the Distribution Record Date (unless the Distribution Record Date is the
Plan Implementation Date), provided that if such transfer or assignment occwrs after the
Distribution Record Date, neither the Applicants, the Monitor, nor the Indenture Trustee shall
have any obligation to make distributions to any such transferee or assignee of Secured Notes in
respeet of the Secured Noteholder Claim associated therewith, or otherwise deal with such
transferee or assignee as an Affected Creditor in respect thereof. Secured Noteholders who
assign of acquire Secured Notes afier the Distribution Record Date shall be wholly responsible
for ensuring that Plan disttibutions in respect of the Secured Noteholder Claims associated with
such Secured Notes are in fact delivered.to the assigtice, and the Applicants, the Monitor and the
Indenture Trustée shall each have no liabilify in connection therewith,

5.8  Withholding Rights

The Applicants, the Monitor and the Indenture Trustee and/or any other Person making a
payment conteriplated herein shall be entitled to deduct and withhold from any consideration
payable to any Person such amounts as it is required to deduct and withhold with respect fo such
payiment 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 Bankruptey
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 Sanétion Order as they relat&to the D&O/Insurer Global Settlement and confirming that
the Plan and the Sanction Order as they relate to the D&O/Insurer Global Settlement are binding
and effective in the United States, and the Monitor shall use its reasonable best efforts to obtain
such recognition order (the “U.S, Recognition Order”).

5.10 Further Direction of the Court

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

-interested-parties, including-2-plan implementation_order, with respect.to. any. matter relating to

the implementation of this Plan, including with respect to the distribution mechanics and
restructuring fransactions as set out in this Plan.

ARTICLE 6
PLAN IMPLEMENTATION

6.1  Corporate and Other Authorizations

The adeption, execution, delivery, implementation and consummation. of all matters
contemplated under the Plan involving corporate or other action of the Applicants will occur and
be efféctive as of the Plan Implementation Date in the sequence set out in this Axticle 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 tespects and for all purposes without any requirement of further
action by the shareholders of any of the Applicants, the CRO or any of the D&Os. All necessary
approvals to take actions, if required, shall be deemed to have been obtained from the CRO, the
D&Os or the shareholders of the relevant Applicants, including the deemed passing by any class
of shareholders of any resolution or special resolution and no sharcholders’ 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 o counsel to DirectCash and
counsel to the Insurers) and the Indenture Trustee. Within five (5) Business Days of the
Anticipated Plan Implementation Date (which shall not be sooner than November 15, 2015):

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

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

6.3  Plan Implementation Date Transactions

The following steps and compromises and releases to be effected shall be carried out by
the Applicants and the Monitor, as the case may be, and otherwise shall be deemed to have

occurred, in the following. manner. and. order (without any further act or formality, as applicable)

on the Plan Implementation Date following the satisfaction of the conditions precedent sef out in

Section 9.1:

Cash Payments

®

®)

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

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

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

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

The Applicants shall pay the Coliseurn Plan Payment from Cash On Hand by way
of wire transfer to Coliseum (in accordance with wire transfer _I_pstructlons to be

provided by Coliseum to the Applicants at least five (5) Business Days in advance
of the Anticipated Plan Implementation Date).

The Applicants shall pay the Coliseum Settlement Payment (equal to $300,000),
on behalf of Coliseum, from Cash On Hand, by way of wire trasisfer to Harrison
Pensa (in accordance with wire transfer instructions to be provided by Harrison
Pensa to the Applicants at Jeast five (5) Business Days in advance of the
Anticipated Plan Implementation Date), (i) $250,000 of whiich shall be held in

trust by Harrison Pensa for the Consumieér ‘Glass Action Class Members (and,
atlocated among the Ontario Consumer ‘Class Action and the Western, Canada

Class Action set forth in Section 4.3(a)(i) ‘of this Plad) and (ii) $50,000 of which
shall be shall be paid to Harrison Pensa in respect of the Priority Motion Costs
Amount.

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

The Applicants shall pay the 8028702 Settlement Payment {equal to $550,000),
on behalf of 8028702, from Cash On Hand by way of wire transfer to Harrison
Pensa (in accordance with wire transfer instructions to be provided by 8028702 to
the Harrison Pensa at least five (5) Business Days in advance of the Anticipated
Plan Implementation Date), (1) $500,000 of which shall be held in trust by
Harrison Pensa for the Consumer Class Action Class Members (and allocated
among the Ontario Consumer Class Action and the Western Canada Class Action
set forth in Section 4.3(a)(i) of this Plan} and (ii) $50,000 of which shall be paid
to Harrison Pensa in respect of the Priority Motion Costs Amount.

The Applicants shall pay the Secured Noteholder Settlement Payment (equal to
$750,000), on behalf of the Secured Noteholders, from Cash On Hand, by way of
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wire transfer to Harrison Pensa (in accordance with wire transfer instructions to
be provided by Harrison Pensa to the Applicanis 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 (if)
$50,000 of which shall be shall be paid to Harrison Pensa in respect of the Priority
Motion Costs Amount,

The Applicants shall pay, on behalf the Secured Noteholders, from Cash On Hand
to the Monitor by way of wire transfer (in accordance with wire transfer
instructions to be provided by the Monitor to the Applicants at least five (5)
Business Days in advance of the Anticipated Plan Implementation Date) the
amount required to fund the Litigation Funding and Indemnity Reserve, which
cash reserve shall be (i) maintained and administered by the Monitor in

‘connection with the prosecution of the Remaining Estate- Actions-in -accordanee-

with the Litigation Funding Indemnity Reserve Agreement and (ii) otherwise held
in trust for the Secured Noteholders and contributed to Subsequent Cash on Hand
to be distributed in accordance with Section 6.4(d) of this Plan.

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

The Monitor, on behalf of the Applicants, shall pay $749,250 by way of wire
transfer to the Litigation Counsel (in accordance with wire transfer instructions to
be provided by the Litigation Counsel to flie Monitor at least five (5) Business

~ Days in advance of the Anticipated Plan Implermefitation Date) from the Initial

DirectCash Settlement Payment held in the Monitor’s Distribution Account,

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

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

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

The Monitor shall pay the D&O/Insurer Securities Class Action Seftlement

Amount (equal to $13,779,167) by way of wire transfer to Siskinds (in accordance.

with wire transfer instructions to be provided by Siskinds to the Monitor at least
five {5) Business Days in advance of the Anticipated Plan Implementation Date),
in trust for the Securities Class Action Class Members, from the D&O/Insurer
Settlement Payment held in the Monitor’s Distribution Account.

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

The Monitor shall pay the: D&O/Insurer Western Canada Consumer Class Action
Settlement Amount (equal to $1,066,666) by way of wire transfer to Bennett
Mounteer (in accordance with wire transfer instruetions 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.

Extinguishiment of Affected Claimns

(u)

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

Cancellation of Instruments and Guarantees

™

Subject to Section 5.6, on. the Plan Implementation Date, ail debentures,
indentures, notes, certificates, agreements, invoices, guarantees, pledges and other
instruments evidencing Affected Creditor Claims will not entitle any holder
thereof to any compensation or participation other than as expressly provided for
in this Plan and shall be cancelled and will thereupon be null and void. The Agent
and the Indentuwre Trustee shall be directed by the CCAA Court and shall be
deemed to have released, discharged and cancelled any guarantees, indemnities,
encumbrances or other obligations owing by or in respect of the Senior Secured

Credit Agreement; the-Senior-Secured-Credit-Agreement Loans; the-Secured Note -

Indenture and the Secured Notes, respectively, upon the indefeasible payment of
all consideration due and owing under and accordance with this Plan.

Releases

(w)

)

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

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

Post Plan Implementation Date Transactions

@

(b)

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

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

$))] 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;

(i)  the Second DireciCash Ontario Consumer Class Action Settlement
Payment (equal to $1,062,500) by way of wire transfer to Harrison Pensa
(in accordance with the wire transfer instructions provided by Harrison
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Pensa t6 the Momtor ini advance of the Plan Implemantatmn Date) ini trist
for the Qntario Consumer Class Action Class Mombats; figni the Final
Direct ‘Cashi Sgttlernent Payment held in the. Monitor’s Distribuition:
Account; and '

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

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

Subject to Section 6.4(g), at any time after the Plan Implementation Date, the
Monitor, on behalf of the Applicants, may, with the consent of the Ad Hoc
Committee and- at-the-request of-the Ad Hoe-Committee; make-a distribution to
the Secured Noteholders of any Subsequent Cash on Hand, arid shall make such a
distribution whenever the Subsequent.Cash On Hand exceeds '$5,000,000 (any
such distribution, béing a “Subisequent Distribution”).. All Subsequent
Distributions: up to, the Secured Noteholder Maximum Claim Amount’ shall be
made by the Momtor, on behalf of the Apphcants from Subsgquent Cash On
Hand by way of wire tratisfer to the Indenture Trustee (in accordance with the
wire transfer instructions provided by the: Indenture Trustee to the Monitor in
advance of the Plan Implementation: Date), The Moritor shall provide the
Indenture Trustee with written notice of 4 Subsequent Distribution no less than
two (2) Business Days prior to effectuating any wire transfer to the Inidenture
Trustee, Any Subsegquerit 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 Hoe
Committee, the Monitor shall be permitted to use some or all of any Subsequent
Cash on Hand payable to the Secured Noteholders to supplement the Monitor’s
Post-Implementation Reserve or the Litigation Funding and Indemnity Reserve.
With the consent of the Ad Hoc Committee, the Monitor shall be permitted to
treat and apply some of all of any funds in the Monitor’s Post-Implementation
Reserve as Subsequent Cash On Hand.

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

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

6.5 Monitor’s Role

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

(a)

(b)

()

@

()

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

neither the Monitor nor FIT €onsulting Canada. Inc. will have any hablhty for,
and cach is hereby released from, any claim in respect of any act or omission in
respect of the payments and distributions contemplated by thie Plan;

the Monitor will be provided with and is entitled to have access to all of the books

and records of the: Applicants and to all documents and. other information of the
Applicants required by it from time to time, whether in the possession of the
Applicants or a third party, in connection with its role hereunder;

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

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

ARTICLE 7
RELEASES

7.1 Plan Releases

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

(a)

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

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

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

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

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

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

- Secured Lenders;

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

all Claiins against the Indenture Trustee, solely in its capacities as Indenture
Trustee and Collateral Agerit;

all Cldims against the Monitor and its legal advisors;

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

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

all Coliseumn Claims against Coliseum; and

all McCann Entity Claims against the McCann entities:

7.2 Claims Not Released

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

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

(@)

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

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

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

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

@ subject to Section 7.6, any of the Remaining Defendants from any of the
Remaining Estate Actions;

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

()  the Remaining Defendant Claims.
73  Injunctions

Subject to; sections 7.5 and 7.6, all Persons are permanently and forever barred, estopped,
stayed and enjoined, on and affer the: Effective Time, with respect to any and .all Released
Claims, from (i) commencing, ‘conducting or continuing in any manner, directly or inditectly,
any action, suits, demands or other proceedings of any natiire or kind whatsoever (including,
without Iumtatzon, any proceeding in a judicial, arbittal, administrative or other forum) agamst-,
the Released Parties; (i) enforcing, levying, attaching, collecting or otherwise recovering or
eriforcing by any mannet or means, directly or indirectly, any judgment, award, decree or order
against the Released Parties ot their property; (iii) commencing, conducting or continuing in any
manner, directly or indirectly, any action, suits or demands, including without limitation, by way
of contribution orf indemnity or other relief, in common law, or in equity, breach of trust or
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings
of any nature or kind whatsoever (including, without limitation, any proceeding in 2 judicial,
arbitral, administrative or other forum) against any Person who makes such a claim or might
reasonably be expected to make such a claim, in any manner or forum, against one or more of the
Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly,
any lien or encumbrance of any kind against the Released Parties or their property; or (v) taking
any actions to interfere with the implementation or consummation of this Plan; provided,
however, that the foregoing shall not apply to the enforcement of any obligations under the Plan.

74  Timing of Releases and Injunctions

All releases and injunétions 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
confrary 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 i any manner as to quantum or otherwise; and (e) do not
constitute an Affected Creditor Claim under this Plan.

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

7.6  Pierringer Provision

Not\vlthstandmg anythmg to the contrary herem follomng the Plaii Implementahon
Date, no Person (mcludmg, without limitation, the Applicants in the Remaining Estdte Actions
and any plaintiffs in the class actions) shall be permiited to claim from any other Person that
portion of any damages that corresponds 'to. the Liability of a Released Party; proven at trial or
otherwise.- .

ARTICLE 8
COURT SANCTION

8.1  Application for Sanction Order and Class Action Settlement Approval Orders

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

'82  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;

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

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

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

declare that, on the Plan Implementation Date, the 424187 Senior Secured Credit
Agreement Claim shall be cancelled and deemed to be cancelled as of the Plan
Implementation Date for no consideration, in accordance with the terms of the

D&OInsurer Global Settlement and the Plan;

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

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

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

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

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

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

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

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

direct and deem the Agent and the Indenture Trustee to release, discharge and

~eancel any guarantees, ihdemiiities, ericumbraiicés or 6thier obligations owing by

or in respect of any of the Applicants relating to the Senior Secured Credit
Agreement Claims, the Senior'Secured Credit Agreement, the Secured Noteholder
Claims, the Seciired Notes orthe Secured Note Indenture, as applicable;

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

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

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

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

declare that, subject to the due performance of their obligations as set forth in the
Plan, and subject to its compliance with any written directions or instructions of
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the Monitor and/or directions of the CCAA Court in the manner set forth in the
Plan, the Applicants, the CRO, the Monitor, the Agent, the Indenture Trustee, the
Ad Hoe 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.

order and declare that: (i) subject to the prior consent of the Monitor and the Ad
Hoc Committee, each acting reasonably, the Litigation Trustee and/or the Monitor
shall have the right to seek and -obtain an order from any court of competent
jurisdiction, including an Order of the CCAA Court or otherwise, that gives effect
to any releases of any Remaining Estate Actions in accordance with Article 10 of
the Plan, and (i) 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;

order that the releasés 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;

order that any Remaining Defendant Releases shall become effective if and when

. theterms.and conditions of Article 10 of the Plan have been fulfilled;

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

declare ‘that sections 95 to 101 of the BIA shall not apply to any of the
transactionis, distributions or setflement payments jimplementied pursuant to the
Plan;

order and declare that the CRO Engagement Letter and the appointment of the
CRO purshant to: paragrdaph 23. of the Amended and Restated Initial Order are
terminated and deemed terminated ag 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.

ARTICLE 9
CONDITIONS PRECEDENT AND IMPLEMENTATION

The implementation of the Plan shall be conditional upon satisfaction or waiver of the
following conditions prior to the Plan Implementation Date, each of which is for the benefit of
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior
Secured Lenders, and (in the case of Sections 9.1(k) and (n)) the DIP Lenders, and may be
waived only by the Applicants, the Ad Hoc Committee, the relevant Plan Settlement Parties, the
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Senior Secured Lenders and, (in the case of Sections 9.1(k) and (n)) the DIP Lenders;; and
provided further that such conditions shall not be enforceable by the Applicants, the Ad Hoc
Commmittee, 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 Sefflement Approval Matters

(®

(b)

(©

@

©)

(f)

(2)

1)
()
)

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

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

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

the terms of the Priority Motion Settlement, the DirectCash Global Settiement and

“the -D&O/Insurer-Global--Settlement shall-have been -approved-by-all-applicable- - - - -

Class Action Courts pursuant to the Class Action Settlement Approval Orders;

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

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

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

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

the conditions precedent to set forth in section 36 of the D&O/Insurer Global
Settlement Agreemient (other than the condition precedent set forth in section
36(]) of the D&O/Insurer Global Settlement Agreement) shall have been satisfied
or waived,

T
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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 Maltters

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

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

(n) The quantum of the DIP Repayment Amount shall have been agreed to by the DIP
Lenders and arrangements satisfactory to the DIP Lenders shall have been

S - implemented-to-provide for the paymiterit it full of all obligations that areor gy ™~

become owing under the DIP Credit Facility to the DIP Lenders.
9.2  Monitor’s Certificate of Plan Implementation

Upon satisfaction. of‘the conditions set out in Section 9.1 (including as the same may be
confirmed to the Monitor by counsel to the Plan Seftlement Parties, at the Monitor’s request),

and thereafter completion of the Plan steps and fransactions set out in Section 6.3, the Monitor-

shall deliver to the Applicants and the Ad Hoc Committee a certificate stating that the:Plan
Implementation Date has occurred and that the Plan and the Sanction Order are effective in
accordance with their respective terms. Following the Plan Implementation Date, the Monitor
shall file such certificate with the Court.

ARTICLE 16
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

v ®emTiea e n e syl e D s g Aes
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contained in the applicable Remaining Defendant Settlement, the applicable
Remaining Defendant Settlement shall be given effect in accordance with its
terms. Upon receipt of a certificate (in form and in substance satisfactory to the
Monitor) from each of the parties to the applicable Remaining Defendant
Settlement confirming that all conditions precedent thereto have been satisfied or
waived, and that any settlement funds have been paid and received in accordance
with the teims of the Remaining Defendant Settlement and the Remaining
Defendant Settlement Order, the Monitor shall deliver to the applicable

Remadining Defendant a certificate (the “Monitor’s Rcmam;ug Deféndant’
Settlement Certificate™) stating that (i) exch -of the: parties to such: Remammg-;
Defendant Settlement has confirmed that all: dondifions precedént thereto: have:

been satisfied or waived; (ii) any settlement funds have been paid and received;
and (iii) immediately upon the delivery of the Monitor’s Remaining Defendant
Settlement Certificate, the applicable Remaining Defendant Release will be in full
force and effect in accordance with the Plan. The Monitor shall thereafier file the
Monitor’s Remaining Defendant Settiement Certificate with the CCAA Court.

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

-Remaining- Defendant-Release: ~To the extent provided for by the terms of the

applicable Remaining Defendant Release: (i) the applicable Claims against ‘the
applicable Remaining Defendant shall be fully, finally, irrevocably and. forever
compromised; released, discharged, cancelled, barred and deemed satisfied and
extinguished as against the applicable Remaining Defendant; &iid (if) Section 7.3
hereof shall apply to the applicable Remaining Deféndant and the apphcablc
Claims against the applicable Remaining Defendant mutatis mutandis on the
effective date of the Remaining Defendant Setflement, and the applicable
Remairing Defendant shall be, and shall be deemed to be a “Released Paity” for
all purposes of this Plan.

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

ARTICLE 11
. GENERAL

Binding Effect

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

the Plan shall be final and binding in accordance with ifs 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;

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

11.2  Deeming Provisions

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

11.3 Non-Consummation

- The Applicants reserve the right to revoke or withdraw the Plan at any time prior to the

Sanction Date, with the consent of the Monitor and the Ad Hoc Committee. If the Applicants so
- -revoke or-withdraw-the Plan;-or-if the- Sanction-Order-is-not-issued-or-if the-Rlan Implementation.
Date does not occur, (a) the Plan shall be null and void in all respects; (b) any settlement or
compromise embodied in the Plan, including the fixing or limiting to an amount ceftain any
Claim, and any document or agreement executed pursuant to the Plan shall be deemed null and
void, and {c) nothing contained in the Plan, and no #¢ts taken in pigparation for consumimation of
the Plan, shall: (i) constitite or be deemed to constitute a waiver or release of any Claims by or
agajnst the Applicants or any other Person; (ii) prejudice in any manner the rights of the
Applicants or any other Person in any further proceedmgs involving the Applicants; or (iii)
constitute an admission of any sort by the Applicants or any other Person. In addition, the
Mopitor shall promptly refund all amounts paid inté the Monitor’s Distribution Account by
DirectCash and the Insurers, together with any and all interest earned thereon.

11.4 Modification of the Plan

®

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

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

(i)  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
Monttor shall post an electronic copy of such amendment, restatement,
modification and/or supplement on the Website; and (C) such amendment,
restatement, modification and/or supplement shall require the approval of
the CCAA Court following notice to the Affected Creditors.

()  Notwithstanding Section 11.4(a), any amendment, restatement, modification or
supplement not impacting the Insurers’ participation or payments may be made by
the Applicants: (i} if prior to the Sanction Date, with the consent of the Monitor
and the Ad Hoc Committee, each acting reasonably; and (ii) if after the Sanction
Date, with the consent of the Monitor and the Ad Hoe Committee, each acting

“veagonably, dndupon approval by hie CCAA Coirt; prov1ded i each case thatit

concerns a matter that, in the opinion of'the Applicants, acting reasonably, isof an
administrative nature required to betfer give effect to the implementation of the
Plan and the Sanction Order orto cure any errors, omissions or embiguities and is
not materially adverse to the finaneial or economic inférests of tlie. Affected
Creditors or the DIP Lenders.

(¢)  Any amended, restated, modified or supplementary plan. or plans of compromise
filed with the CCAA Court and, if fequired 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
(@)  From and after the Effective Time, and for the purpose of this Plan only:

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

(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,
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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 Péramnuntcy

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

(a) the Plan; and

) the covenants, warranties, representatiens, terms, conditions, provisions or

—~-obligations; expressed- or implied; -of any-contract, mortgage; seeurity-agreement; - - - -

indenture, trust indenture, note, loan agreement, commitment letter, agreement for
sale, lease or other agreement, Wwiitten ot oral and any and sll amendments or
supplements therete existing between any Person.and the Apphcants as at the Plan
Implementation Date,

will be deemed to be governed by the terms, conditions and provisions of the Plan and the
Sanctien 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 consént 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 ierm 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.

B Y NV TUERTR
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11.9 Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitor in the CCAA Proceeding and the Plan

with respect to the Applicants and will not be responsible or liable for any obligations of the

Applicants.
11.10 Chief Restructuring Officer

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

11.11 Different Capacities

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

312 NOHCES -+ -+ = oo o e e e e e e e+ e

Any notice or other communication fo be deliVered hereunder must be in writing and
reference the Plan and may, subject as her¢inafler provided, be made or given by personal
delivery, ordinary mail or by. facsimile or email addregsed to- the iespective parties as follows:

(a) if to the Applicants:

Osler, Hoskin & Haicourt LLP
100 King Street West, 1 First Canadian Place
Toronto, ON M3X 1B§

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

(b)  ifto the Ad Hoc Committee:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario M5SH 287

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

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

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

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

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

MeCarthy Tétrault LLP
Box 48, Suite 5300, Toronto Dominion Bank Tower

Toronto, Ontario MSK 1E6

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

(d)  ifto DirectCash:

DGR ELE T
850 — 2™ Street §.W.; 15% Floor
Calgary, Alberta T2P ORS

Attention:: David Magn.
Email: dinann@dentons.cotn
Fax: (403)268 3100

(¢  ifto the Insurers:

c/o Lenczner Slaght
130 Adelaide Street West, Suite 2660
Toronto, Ontario M5H 3P5

Attention: Peter Griffin and Matthew Lerner
Email; periffin@litigate.com and mlemer@litigate.com
Fax: (416) 865-9010

and with a copy by email or fax to:

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

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

Siskinds LLP
680 Waterloo Street, P.O. Box 2520
London, Ontario N6A 3V§8

Attention: Charles Wright and Serge Kalloghlian

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

Fax: (519) 660-7754

(g)  ifto Harrison Pensa;

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

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

(h)  if to Bennett Mounteer:
A e Wommer LLP
1400-128 West Pender Street
Vaicouver, B:C. V6B 1R8
Atterition: Paiil Bennett and Mark Mounteer

Email: pb@Hbinlaw.éom and min@hbmlaw.com
Fax: (604) 639-3681

(i)  ifto the Indenture Trustee:

Computershare Trust Company of Canada, as Canadian Trustee and
Collateral Agent

100 University Avenue, 11™ Floor

Toronto, ON MS5J 2Y1

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

and with a copy by email or fax to:

Dickinson Wright LLP
199 Bay Street

Suite 2200

Commerce Court West
Toronto, ON M5L 1G4



-61 -

Attention:  Michael A. Weinczok
Email: mweinczok@dickinson-wright.com
Fax: (416) 865-1398

and with a copy by email or fax to:

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

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

and with a copy by email or fax to:

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

Aitention; Tina N. Moss
~-Bmail:- ‘tmoss@perkinscoie.com- -
Fax: (212) 977-1648

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

11.13 Further Assurances

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

DATED as of the {30'™] day of September, 2015.



SCHEDULE A
Priority Motion Settlement Agreement

(redacted)



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

Settlement Term Shee

as 8. global setﬂBmenf of (i) all.olainis'that Yaye been or could be advanced by (a) the putative
: § farrison Pensa and Koskle Minsky under a representation
i(ee lleotiyaly “Representative Counsel”), jricluding without
4'by Representative Counsel in the CCAA proceedings (the
Blass: ‘otion:and putative class action plalntiffs represented by
a).and (B) gct]wr, the “CCAG"), a5 apalnst the Cash Store, the
, Credit Agresment (collectively, the “First Lien Lenders™),
 Hon:notes issued by Cash Store unider the Indenture
hathavebesnior could be assertcd by the CCAGs

ytitle: ?'Sthlrﬁ party leniders to Cash Store, and

fi baasseciod by Gash Store ox the Monitor against the McCann

Enﬂnes as third party lenders to Cash Store ((1 , (ii) and (lii) ebove being, collectively, the “Settled
_ Claims), the undersigned pamcs hereto (the “Settlement Parﬂes”) agree.as follows:

1y

-I'..enders (cxcluding 424) and the Noteholders as follows:
(®  $250K from the distribution to Coliseum as a first lien lender;

(b))  $500K from the distribiition to 802 as a first lien lender (which includes an
allocation of $250K on ascount of the Harrison Pensa CCAG claim filed against
the McCann Butities); 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 Priority Motion has been settled and that the hearing dates currently reserved for
July 28-29, 2015 (the “Yuly Heaxing Dates”) will now be used to hear a distribution
motion to be filed by the Cash Stors 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 jncorporate and approve the seftlement distributions sef out herein (the
“Distribution Motlon™). This-Sottletiient Paities: will gapport; and will riot: ‘diigetlyor.
indirectly-contest; opposs, ok seek fo delay i any way the ligarig-of the Distribution.
Motion on the-July: Hesring Dates.-For greater olanty, {tie Settlomant Partios- shall not:
direetly or-indirectly-contest, ‘oppose or-seek to delay ary: distelbutions to 148 Fitst Llen

“Lenders (other than 424) or the Noteholders at th Distribition Motibn.or othierwisé of any



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

The cash designated by the Monitor as “Ontaric Restricted Cash” in the amount of
approximately $1,927,959,00: {fha “Segregated Cash”) representing costs of borrowing
that the Monitor reports was: collected. b G‘a'sh Store“after Februaty 12, 2014 shall be
distributed to the CCAGs, proykiec

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

{b)  Cash Store and the Monitor shall 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
efforts shall begin promptly after the execution hereof;

()  approximately $0.5MM of the Restricted Cash (or such other amount to be
confirmed by the Monitor releting to non-Ontaric loans) wilf be distributed to the

_.non-Ontario_CCAQs, subjest to the_approval of the Ontario_payday lending. .

regulator to the extent that such: approval may bé required;

(d)  8s soon as reasonably praoticable following court approval of the Distribution
Motion and subject to compllancc with-all applicable-privacy and other logislation,
Cash -Stora shall provide to the CCAGSs all relevant ‘partioulars respecting the
borrowers from whom the Segregated Cash wascollected, mclud{ng names, contact,
information arid partionlars of their payday loan transactions; in each case to the
extent known or within the control of Cash Store;

(e)  in the event that a response ffom the Ontario payday lending regulator for the
matters. contemplated in this paragraph is not obtained in advance of the July
Hearing Dates, then:

(i)  the Monitor shall continue to hold the Segregated Cash in escrow pending
(A) receipt of appraval or confirmation of non-opposition from the Ontario
payday lending regulator or, (B) in the event that no response from the
Ontario payday lending regulator is obtained prior to Septetaber 18, 2013,
an order of the CCAA. Court on notice to all of the Settflement Parties and
the Onfario payday lending regulator regarding the distribution of the
Segregated Cash obtained in accordance with paragraph 3(e)(ii);

(i)  Representative Counsel shell be entitled to bring a motion in the CCAA
praceedings 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 broughi only after September
18, 2015 on notiee to all the Settlement Parties and the Ontario payday
lending regulator; and
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10.

_CCAGs..

(£  inanyevent, the payment ofall or any portion of the Segregated Cashto the CCAGs
is not a condition precedent ta any aspect of the settlement set forth herein.

As further consideration for the satisfaction, release and settlement of the Settled Claims,
10% of any net distributions to be made by Cash Store {or any successor thereto, or receiver
appointed in respect thereof, or litigation trust esteblished in respect thereo) in respect of

‘the litigation commenced by Thoraton Grout Finnigan on behalf of Cash Store against

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

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

] of the-settloment that is subjedt fo:the

o ‘compliangs-with all applicable privacy. and other
Shiall provide any-releventdnfrmation:on. partiulars concerning
class members and their payday loan transactions to the CCAGS in order to assist in
executmg notice, settlement administration and settlement distribution programs by the

The distribution of the CCAG seitlements are sibject to riles and requn'cments of
applicable class progeedings legislation, provided that no such rule or requirement
constitutes. e fire-condition to the setflemant of the- Seitled Claims reached herein among
thie Settlement Parties.

Coliscum, the MoCarin Biititiés and the Néteholders shall recsive a full release in respect
ofany and all:claims¢hat have been or conld be broupht against them by the CCAGs aiid
Cash Store or-on their behalf, as the case may bie, and the séttleshent parties agree that no
further actionwill be comnmenced by any- settlement party against another settlement pasty.
No other releasés shall ba granted to any director and/or officer of Cash Store or to any
other Cash Store third paity lender by this agreement and settlement of the Seitled Clatms.

The McCann Entities stipulate that it is their understanding and assertion, consistent with
the Monitos's understanding as outlined in subparagraph 37(e) ofthe Second Report ofthe
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 Bntity, Mr. MoCann shall provide reasonable assistance to the Ontario plaintiffs
in the Ontatio class proceedings as against the other Cash Store Third Party Lenders
conducting business in Ontario duing the relevant {ime.
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12,

13..

14,
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The parties aiir:e that DCPI shall not bc offered a g!obal re!ease of claxms against it where

\LEeflement, dnik: i {ﬁ&ths partiés w:lltheraaﬁ:er remain frea to independently
sl fEspeotin kims aguinst DCPI aid patageaphs 10 and 11 above shall ceass to

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

The parties agres that the Distribution Motion shall not provide any form of release for 424
In respect of any claims that any settlement party may have against 424, The settlement
parties agres that the Distribution Motion-8hall seek to set aside and escrow all principal
and interest dueto 424 as a first lien lender, pending resolution ofany claims any seftlement
party may have against 424. No aspect of this settlement is contingent on the CCAA Court
agreeing to escrow any snch amounts due to 424 as a first lien lender. Notwithstanding
anything in this term sheet, all partles remain free o pursue any and all claims as against
424, including without limitation, the matters asserted in the Priority Motion as against
424,

The parties agree to reversion of any uridistributed funds paid pursuant fo this settlerment
agreement in settlement of the Priority Motion, as follows:

(@) The CCAGs agree to distribute all funds paid to them under this settlement
apreement to their respective class members and putative class members pursuant
fo pians of distribution approved by ihe 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;



16,

17.

18.

19.

20.

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

(¢)  Thedecisionofthe CCAA courton the allocation of undistributed funds if any shall
be final and binding on the parties;

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

(e)‘ For clarity, except with respect to the foregoing matters, no party other than the
CCAGs shall have standing in respect of the notice and distribution processes fo be.

PI‘OPOSed by the courts for approvat and to be implemented by the CCAGs orany

administration firm acting on their behalf.
‘The CCAGs have agreed, or will agree, on the allocation between them of any amounts

-payible to the ECCAGs under this setflement. No aspect of this settlement by the CCAGS:

with thie-other settlement parties is.contingent on any aspect of any suoh allocation matters.
a9 between the CCAGS, both of whom irrevacably accept the settlement terms established.
hereunder with-all of the other seftlement parties.

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

This agieement may be executed in any number of counterparts and may be delivered by
meens. of facsimile or electronic transmission in portable document format, each of which
shali be deemed to be an original, but all of which together will constifute one and the same
Instrument. .

It is acknowledged by the Settlement Parties that the Chief Restructuring Officer of Cash
Store shall have no personal liability whatsoever for the execution of this agreement, any
matter contaied 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 perform its obligations set out herein,

No admissions or liability or priority are made, and no defences are waived, as any part of
this seftlement,
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21,  Paragraph 10 of this term sheet js strletly confidential and shall not be disclosed by any of
the Settlement Partles without the express prior written consent of all other Settlement
Parties.

[Remainder of page intentionally blank]



Dated this 19" day of June, 2015.

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

CCAGSsitlenrerst Terrn Sheet

1511419 ONTARIO INC., on behalf of itself
and ifg Canadlnn afﬁllates I

Ly Al

By: . AX

e e
Title: Chlef Restrucm:mg Officer

HARRISON PENSA LLP

By:

Namie: Jonathan Foreman,
Title: Partnér

" HORDO RENNETT MOUNTEERLLP

By .

Namn faul Ben.uctt :
Title: “Pastner

KOSKIE MINSK ¥ LER

“Name: Andrew Hatnay
Title: Pariner

. GOODMANS LLP, oxt behalf of Ad Hoc

Committes of Noteholders
By: |

Narae: Brendsn O'Netl
Title: Pariner

.
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Dated this 19 day of June, 2015,

IN WITNESS OF WHICH the putties have excouted this Torm Shezf,

CCAQ Senlentent 1ot Sheet

1511419 ONTARIO INC., o5 belialf of Hself
and ity Canadian affilintcs

By:

Title:  Chiel Restructuring Officer

e A

IR ¢
"N /Jonnthish Farcman.
Titlef: Partner

KOSKIE MINSKY-LLP

By:.

Name: Andrew: Hatmay
Title: Partner

GOODMANS LLP, on behaif of Ad Hoc
Committee of Noteholdets

?

By:

“Name: Brandan O'Neill
Title: Partuor



Dated this 15™ day of June, 2015,

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

CCAT Seidawernst Term Sheel

1511415 ONTARIO INC,, en behalf of itself
and fty Canadisn affifinbes

By:

Name: Willlam E. Aziz
Titles Chiaf Restructoring Officer

HARRISON PENSA LLP

By:

“Name: Tonathan Foremen
Titls: Patincy

HORDO BENNETT,MOUNTEER LLP

Byi- L
Title: Periner

Title: Partmer

GOODMANS LLP, on belialf of Ad Hoe
Committee of Noteholdors

By:

Newe: Brondan O'Noill
Title: Poxther



Dated this 19* day of June, 2015.

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

1511419 ONTARIO INC., on bebalf of itself
and ifs Canadian affiliates

By:

Name: William . Azlz '
Title: Chief Restructuring Officer

HARRISON PENSA LLP

By: . . ...

““Name; Jonathin Foreman
Title: Partner

HORDO BENNETT MOUNTEER LLP

By:

N B o
Titles Paitner

KOSKIEMINSKY LLP

By:

' Name.ﬁndrewHamw '
Titlé: Partner

GOODMANS LLI’, on e { ‘!A ', Hoc:

thle Pertner

CCAQG Serifanent Teran Sheat



CCAG Setilestant Term Shoet

NORTON ROSE FULBRIGHT CANADA,
LLP, on'begAirof Cilisomin

By:

NowrAlan Votakey
Title: Partnar

BENNETT JONES LLP, on behalf of all
MecCann entities

By:

Title: Assoclate

' Nau;efonathnn Bell R



CCAG Sertlemant Torm Shaat

NORTON ROSE, FULBRIGHT CANADA
LLP, on behalf of Coliseum

By:

Name; Alan Merskey '
Title: Partner

BENNETT JONES LLP, on behalf of all
MeCann entities o o= :

By:

Title: Assoclate

"Narme: Jonathan Bell /Lien Lekm
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SCHEDULE B

DirectCash Global Settlement Agreement



SETTEEMENT AGREEMENT

Among:

1511419 ONTARIO ING., formerly known as THE CASH STORE FINANCIAL SERVICES INC.
1545688 ALBERTA INC,, formerly known as THE CASH STORE ING.
1152919 ALBERTA INC, formerly known as INSTALOANS INC.
§515433 MANITQBA INC,
986301 ALBERTA INC., formerly known as TCS CASH STORE INC.
7252331 CANADA INC. '
1693926 ALBERTA ING,, formerly dolng business as “The Title $tore”,
{collectively, “Cash Store")

-and-

] DIRECTCASH PAYMENTS ING.
DIRECTCASH MANAGEMENT ING, (in its own capacity and as genarai partner of the following

three partnerships)

DIRECTCASH ATM PROCESSING PARTHERSHIP

DIRECTCASH ATH MANAGEMENT PARTNERSHIP

DIRECTCASH CANADA LIMITED PARTNERSHIF
PIREGTCASH BANK
- -HIRECTCASH - ACQUISITION GORPo - oo oo
DIRECTCASH MANAGEMENT UK LT,
DIRECTCASH MANAGEMENT AUSTRALIA PTY LTD,
(collectively, “DirectCash")

~and-

HARRISON PENSA LLP as counss] to the proposed representative plaintiffin Yeoman v. The Cash
Store Flnanclal et. al. {ONSCJ No. 7908/12 CP) (the “Ontatio Class Acflon” and the “Ontarjo Class
Action Platntiffs”) and KOSKIE MINSKY LLP as agent for Harrison Pensa LLP

-and-

BENNETT MOUNTEER LLP and CUMING & GILLESPIE as co-counsel on behaif of the proposed
reprosentative plaintlffs in Stewart v, DirectCash Payments Inc. et al. (BGSC No. 154924),
Efthimiou v. The Cash Sfore et al, (ABQB File No, 1201-118180), Ironhow v. The Cash Store
Financial Services inc. et al, (SKQB No. 1453), Rehill v, The Cash Sfore ef al. (MBQEB No, C112-01-
80578) and on behalf of tha rapresentative plaintiff in Meeking v. The Cash Stfore Inc. et. al. (MBQB
No. C1116-01-66061) (collectively, the “Wastern Canada Clags Actlons” and the “YWestern Canada

Class Action Plaintiffs”)
Dated September 20, 2015

1. PURPOSE

The purpose of this settlement agreement (the “Settlament Agreement”) is to set out the terms of a
settlement and release, which release shall become effective as of the Effective Date (as defined below),
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of (i} any claims that were made or that could be made by Cash Store, the Ontarlo Class Action Plaintiffs
or the Western Canada Class Action Plainfffs against DirectCash and () any claims that were made or
that could be made by DirectCash against Cash Store. For purposes of this Settlement Agreement, any
references to Cash Store shall Include all of its present and former directors, officers and agents (solely in

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

2, COURT APPROVAL

On April 14, 2014, Cash Store obtained profection from craditors pursuant to an initial order made by the
Ontarlo Superior Court of Justice (Commerclal List) (the *Court") pursuant to the CCAA, which initial
order was amended and restated on April 16, 2014 (as amended and restated, the *Initial Order”).
Pursuant to the Inltial Order, the Court appointed FTI Consulting Canada [ne. (the “Monitor”) as monitor
In connection with the CGAA proceedings.

The terms of the Setllement Agreement are subjact to the satisfaction ofall of the following conditions
precedent:

{(a) the approval of the Court of thls Settlement Agreement (which may oceur as part of the
Plan of Comnpromise and Arrangement (the "Plan®) to be approved under the Sanction
Order (as deflned below);

() all conditions of the CGAA Plan belng satisfied or waived, including () the approval of the

Plan by the requistte miajorily of creditors, and (i) the approval of the DireciCash Release
{as defined helow); and

(€} the Sanction Order and the Class Action Appraval Orders.(as defined betow) having been
granted and being free of all appeals; and applisations to vary or set aside,

whereupon, subject fo such conditfons precedent being satisfied tir waived, the terms of the Sellement
Agreement, the Plan, the Sanction Order and the Class Actioh Appiaval Orders shall ba binding on Cash
Store, DirectCash, the Ontarlo Consumer Class Action Plaintiffs and the Western Canada Class Action
Plalntiffs (collectively, the *Class Action Plaintlffs*) and thelr respectiva successors and assigns, Cash
Store, DirectCash and the Class Action Plaintiffs shall govemn themselves In accordance with this
Settiement Agreement unless and until the Court orders that this Seltlement Agreement is not approved.

The parties agree fo work collaboratively to oblaln as promptly as practicable Court approvat of the Plan,
which includes an approval of this Setttlement Agreement and the settleménts contemplated herein, the
Settlement Payment (as defined below), the DirectCash Release and the Cash Store Release (as deilned
below} pursuant to a sanction arder of the CCAA Court (the “Sanetion Order”), including any additional
approvals required from the class action courts overseeing the Ontarlo Clasa Action and the Western
Caniada Ciass Actlons, as necessary (collectively, the "Class Action Gourts” and the "Class Action
Approval Orders”). The form and substance of the Plan, the Sanction Order and any Class Acion
Approval Orders to be submitted for court approval shall be satlsfactory to each of the partlas hereto
{Including relevant matters of notice and service of materials), acting reasonably and consistently with this
Seitlement Agreement, as and fo the extent that the Plan, the Sanction Order and any Class Actlon
Approval Orders concern the matters set forth in this Settiement Agreement and the settlements
contemptlated hereby,




3. NO ADMISSION OF LIABILITY

Cash Store, DirectCash and the Class Action Plaintiffs acknowledge and agree that neither Cash Store
nor DirectCash are making any admission of Habliity or wrongdaing with respect to any conduct or matter,
including any matters referenced in this Seftlement Agreement or any conduct relating to the Agresments
described herein. Any and all liabliity or' wrongdaing is expressly denled.

4. PRE-EXISTING AGREEMENTS

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

(50

{b)

(c)

Ad)

()

®

(@

(h)

{0

)

(k)

Cash Card Merchant Agreement among The Cash Store Inc,, DlrectCash ATM
Processing Parinership end DirectCash ATM Management Partnership {collectively, “DC
ATM") dated April 28, 2008, as amended by amendment dated February 28, 2013;

ATM Agreement among -Cash Store Financlal Services Ine. ("Cash Store Financlal®,
DC ATM, and DirectCash Acquisition Corp. dated June 29, 2010, as amended by
amendmen{ dated November 22, 2013;

Debit Terminal and Prepaid Products Agreement among Renteash Inc. {a predecessor of
Cash Store Financial) (‘Renteash® and DC ATM dated July 21, 2005;

_ PAD Payment Management Agreement between-Gash-Slore-Financial-(Instaloans

Cotlection Centre) and DirectCash ATM Processing Parthership dated July 10, 2013;

PAD Payment Management Agreement between Cagh Slore Financlal (Cash Store
Colléction Centre) and DirectCash ATM Processing Partnership dated July 10, 2013;

PAD Payment Management Agreemerit betwean The Tltle Store and DirectCash ATM
Procsasing Partnership dated Septémber 25, 2012;

PAD Payment Managerhent Agreement between Cash Store Financial (NCC Manitoba-
National Collection Comipany).and DireciCash ATM Processing Partnership dated
November 30,2011

PAD Payment Management Agreement between Cash Stare Financial (NGC Manltoba-
National Colfaction Company; Loans Alberia login) and DirectiCash ATM Processing
Partnership dated December 20, 2011;

PAD Payment Management Agreement between Cash Store Financlal (NCC Manitoba-
National Collsction Company; New NCC MB) and DlrectCash ATM Processing
Partnership dated Decernber 20, 2011;

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

The E-Transfer Agreement betwean DirectCash ATM, Cash Stora Financial and The
Cash Store [ne. dated August, 2013;

AT e
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()] Any and all ongolng 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 DireciCash by Cash Store;

(n Any and all Incentive agreements or programs between DiractCash and Cash Slors,
including the incentive letter Issued by DirectCash Payments Inc. to Cash Store Financlal
dated December 12, 2013;

)] Indemnity Agreement-daled April 22, 2005 given by Rentcash in favour of Card Capital
Inc,, Teal Financial (2003) Corp., DireciCash ATM Processing Parinership, DirectCash
ATM Management Parirership, DirectCash Limited Partnership and DirectCash
Management Inc. and thelr directors and officers, and any shmilar, supplementary or
addltional such indemnities;

(p) Sala'ﬁf Assets lefter agreament batwaen Tembo Telecom Inc. and DirectCash
Managemernt [nc, dated August 31, 2009;

() Any agreément pursuant to which DifectCash holds the payment protection plan funtls
payablé to'the Applicants by Echelon Generatinsurance Company or any of its affiltates;

= oo (8- -Any:atheragreement pursuarit-to-which DireciCash-holds-funds payable to tha-Applicants =

from any other person or entify: and

{s} Any:cther lelter agreement, émall agreement, cral agreement, or other agreement
hetween tha Applicarits or any of thélr affiliates and DirectCash or any of their affiliates
relating to the Applicant’s and thelr affiliates’ businesses

(i:ollectlvé[y. the "Aaresments”)

The partles agree that'[f thie list of Agreements set-qut above I8 not exhaustive, this Settlement
Agreement Is intended to and shall address any agraements not specifically listéd, including any
agreements among any affillates of Cash Stote orany affillates of DlrectCash that are not party to this
Settlement Agreement, and any such agreements shall be inciuded in the defined term "Agreements”
hereafter,

5. PAYWMENT AND SETTLEMENT COMMITMENTS BY DIRECTCASH

Subject to the terms and conditlons hereof and the terms and conditions of the Flar, DireclCash shall pay
$14.5 millton (the “Settlement Amount”} to seflle any and ali claims of Cash Store and/or the Class
Actlon Plaintlffs against DirectCash and to obtaln the DirectCash Release (defined befow), as follows:

{a} Pursuant to the payment and distribution provisions of the Plan, DirectCash shall pay
$4.5 million to Cash Stere to settle any and all elalms of any nature whatsoever,
howsoever or whenever arising, that Cash Store may have against the DirectCash
Releasees, including, without limitation, In respect of the Agreements, in respect of any
security deposits held by DirectCash, and in respect of certain amounts that DirectCash
has set-off, deducted or otherwise withhe!d from payments due to Cash Store under the
Agreaments or otherwise in refation to amounts purpertedly owing to DirectCash by Cash
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Stars arits foreign affiliates. 11 is further agreed that all clalms thaf DirectCash may have
against Cash Store in respect of the Agreements or otherwise have been considered in
arriving at the Seftlement Amount and that the Pian shall releage Cash Store from and all
such claims and any other claims, howsoever arising, which DirectCash has made or
could make against Cash Store (the "Cash Store Release").

(b) Pursuant to the payment arid:distibution: provisioris. of I Plan, | DJrectCash shall pay
$6.156 million to Harrison Pensa LLP, te-setﬂe any and all:chaims of any:nafire-
whatsoever, howsoever arlslig; galus "the DIrectCash Relonsees, thal were raised or
that could have been ralsed [i-or by the Onfarlo Glass Acllon,

(v) Pursuant to the payment and distdbution provislons of the Plan, DireclCash shall pay
$3.85 million to Bennett Mounteer LLP to setile any and il claims of any nature
whatsoever, howsoever arlsing, agaiinst the DirectCash Releasess, that were ralsed ar
that ¢ould have been raised In or by the Western Canada Class Actlons.

The Settlement Amount shall be pald without defence, recoupment, set-off or counterclaim, free of any
restnciron or condmon and pald by wire transfer of immediately avaliable funds to the Monitor on the

14 0.(2) Business Days of the date hereof; {ii) $10 million
[ihat all applicable appeal pariods related to the

T

ngf & 10reE 'Iljg. the parties will agres, acting reasonably, fo such protocols as dre
i h&osing of all transactions contemplated hereunder to oceur onthe Effactive
5‘!{{(& Date, Including advanging the-amount contemplated in jtem (i} above in

All amounts pald By DirectCash In respect of the Settlement Amount shalf be held in an interest bearing
trust dccourit malntained by the Monitor ghd distributed In accordance with the pravisions of the Plan and
any applicable plans of distributions approved tunder applicable Class Action Approval Orders, and only In:
the event that ali conditions precedent hereunder and thereunder have been safisfied shall such amounts
be distributed Inaccordance with the Plan. In all other events any amounts paid by DirectCash
hereunder shall bé returned to DirectCash, In all events any Interest eamed on these amounts shall be
remitted to DirectCash.

Wlthln fourteen days after the Effective Date, and subect to appropriate arrangements | between Harrlsen

; 2 LER, Benne;t Mountefer LLP, sid" Cumlng &:Gillesple:LLP and DirectCash o, adfdress any’
ahleconfidel '[allty #nd girivacy: Issues. BlrectCa shall provide the. Informaﬁon‘to Harrison Pensa

LLP nd BannetiMountoerLLP, or’ Curiitiig & Gillesple: LLP and thelr distribulion ‘agent(s) 8s provided for

belows niils: regard

(a) “Information” shail mean, with respect to any parsan of which Direct Gash ls aware that had a
card funded, or daposit made, through the Cash Store and Loansalberta Inc. during the period of ime
described In the Class Actions: (i) the names, addresses, phione numbers and emall addresses of such
persons {the "Contatt Iformation"), and (il) the first day a card was loaded, the last day it was active or
was reduced {a:a nfl balarce; the total value loadad in respect of a card, and the number of leads made to
that card (the *Tringaction Data™);
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()  the Informatich provided: (i) shall be solely for the purpose of assisting in executing notice,
seftiement administration and setfiement distribution programs for the benefit of class members and for
no ather purpose; {I) shall be provided In excel or cther format to be agread upon with a supporting
explanatlon respecting the manner In which the data is organized; (iif) refated to the Contact information -
but not the Transaction Data - shall be provided to Hariison Pensa LLP; Bepnett:Molintser LLP; or
Cuming & Glllesple LLP; (v} only the raspective disiribulion agents:of Hettisor Pénsa’LLE and Bennatt
Mounteer LLP, or Cuming & Giflaspie LLP shall receive hoth of the Gontact (nformalion ahd:{he-
Transaction Data. Harrison Pensa LLP and Bennett Mounteer LLP, or Cuming & Gillesple LLP may only
revrew tha Transaciion Data in order fo advise or asstst the dlstrlbution agent w;[h the claims process; ()

@] : ‘shall g’ fiGvided in one package with no further or other
_ tn rig by Rrri o Pdr)sa LLP of Bennett Mounteer LLP and Cuming Glllesple

.P 8 d
ani Q} abuvarare comp]eted (with fhe relevant distributlon agent
ftotto DifscCashy;

{c) communications issued by the distribution agents shall only be for the purposes outfined above

_.and.shall: (i) not mention DireciCash unless legally required; and () otherwise:be.acceptableto- .....—. — -

DIrectCash :acting reasonably; dnd

d} any distribution agentsiretained by Harrison Pensa LLP, Bennetf Mounteer LLP, or Guming
Glltesp[e ILLP shall provide g written sicknowiedgement to DirectCash that they are bound by the
pruvls!ons set forth in'thls paragraph,

6. TERMINATION OF AGREEMENTS

The Patties acknowledge and agree-that the Agreanients have been terminated effecfive July 26, 2015
for the sole purpose of-calculating damages owing by Cash Store In favour of DirectGash, all of which
amounts are included in the conskderation exchanged hereunder.

Othar than the Ssttlement Amount, no payments shall be made by any party in respact of the termination
of the Agreements.

7. PLAN OF ARRANGEMENT
(a) DirectCash 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
Sanctlon Order, in substantially the feflowing form:

At the Effective Time, {i) all DireciCash Claims shall bs fully, finally, lrravocahly and forever
compromised, released, discharged, cancelled, bared and deemad satlsfied and extinguished
agalnst each of tha DifpiGash: Releasess, {ii) section [#) [which shall be the Injunction descibed
below] shall apply (g thie DieciCash: Releasass, and (i) each of the Class Action Plaintlifs and
Cash Store shall also releags ‘e PIréetCrish Relaases from any DirectCash Clams that has been

H
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or could be asserted by any of them (such releases and injuncfions as they apply to the DirectCash
Reloasees, the *DlrectCash Releass®);
The Plan shall, for the purposes of the DireciCash Release, contaln definitions in substantially the
following form:

“DireciCash Rereaseas means DireciCash and all of its present and former sharaholders,
parents, partnera ',‘au_bsldiarias ‘dffiliatés and predeoessors and sach of their present

: clal hat could be: brought on; behalf of Cash Store: _by-

rey-other reprosantative of Cash Store, anid affiiates of Cash Store:
“Finandlil: Limited (08773351), CSF" Insyrance | rvices

Store Financial Gorporaﬂon.Th AU

a‘b?,.f
...iztfx_imm shaokio a
Ay 44 'Clags: Actions.an

g 8k fresent.or somm j

ortgage daemed trigt, constructive st or other
nf,.provided however that, notwithstandmg anything else
Elegsees: plj be:released purstant to the Plan and/or e Sanction
a0 mmenced with [eave of the Gourt and based on a final
‘Bt Tesiltaiid sglely as a result of such plalntnff‘s reflanca
on, made byg Directcash director, officer or employea when such
Actiaf kno\ﬂedga that the. misrepresentation was felse (any such claim

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

All persons are permanently and forever barred, stopped, stayad and enjoined, on and after the
Effective Time, with respect to any and all DirectCash Clalms by any such persons, from (i)
commericing, conducting or continuing In any manner, direcliy or indirectly, any aetion, sults,
demands or other proceedings of any nature or kind whatsoever {Including, without fimitation, any
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judicial, arbitral, adminisirative or other forum) agalnst the DirectCash Releasees; (fi) enforcing,
levying, altaching, collecting or otherwise recovering or enforcing by any manner or means,
directly or indireclly, any Judgment, award, decree or order against the DireciCagh Releasees or
their property; (i) commencing, conducting or continuing in any manner, directly or Indirectly, any
action, sults or demands, including without limitation, by way of contribution or Indennity or other
relief, In common law, or in equlty, breach of trust or fiduclary duty or under the provisions of any
statute or regulation, or any proceedings of any nature or kind whatsoever (including, without
limitation, any proceeding in any judicial, arbliral, administrative or other forum) against.any
person who makes such a claim or might reasanably be expected to make such a claim, In any
manner or forum, agalnst the DirectCash Relaasees or their property; or (iv) taking any action to
interfere with the Implementafion or consummation of this Plan; provided, however, that the
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 foregolng, these terms shall
mean the date and fime on which the Plan becomes effective.

‘With respect to the reference to “Class Actions” In the foregoing, this terivi shall be broadly defined to
include the Ontarlo Class Action, the Westemn Canada Class Actions:and any other class action that: (i)
has already been commenced In respect of Cash Storé naming DirectCash; (il) has already been
conimisfged n respé ‘ofﬁlmctc";ash and: mit ﬂamlrig Cash tare In relatlon to the business of Cash

53 4 -ﬁiat.-n'fay (or:may be, purporled fo hel commenced In respect of the
o dafinition shell nakinslid :

Hongoranyiofi ire 6 pt'tovthe extent of any
claims agalnst the DiregtCash Releasees In.any such acllons) unless otherwise agreed ‘amiong: Cash
Store and the Class Action Plalntiffs,

Notwithstanding that the Plan andfor the Sanction Order will not provfife airelaase:of.any NonReleased
Claims, each of the Cash Store nd the Class Action Plaintlfis fiereby agrees that, subject to'and as of
the Effective Date, each of the Cash Store and the Class Actlon Pialntiffa shallhave, and shall be
deemed to have, hereby released all of the DirectCash Releasees of and from:any and all Non-Released .
Claims and that, following the Effective Date, none of the Cash Store'or any-of-the. Class Action Plalnfiffs
shali-have any abilly fo puraue a Non-Released Clalm against any of the DirectCash Releasegs.

(b) Cash Store Release

The Plan shall also provide that, from and after the Effective Time of the Plan, Cash Store and all of its
present and former shareholders, parents, pariners, partnerships, stibsidiarles, affifates and
predecessars and each of their present and former directors, officers, servants, agents, employees,
Insurers, contractors, consultants and each of the successers and asslgns of any of the foregoing shali be
released from any and all ¢laims that DirectCash has asserted or could agsert agalnst any of the
foregolng, and that Direct Cash all of its present and former shareholders, parents, paitners, partnerships,
subsidiaries, affiliates and predecessors and each of thelr present and former directars, officers, servants,
agents, employees, Insurers, contractors, consultants and each of the successors and assigns of any of
the foregoing, shall be enjoined from pursuing any such claims from and after tha Effective Tims of the
Plan.
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SUPPORT FOR THE PLAN

The Parties hereto all cavenant and agree {o:

()

(b}

(©)

(o)

support Cash Store in abtalning as promptly as pragficable Court approval of this
Setllemant Agreament,.the Plan and the Sanction Grdes, and any Class Action Approval
Orderg, as and to the extent that the Plan, the Sanction Order and any Class Action
Approvel Orders concern the matters set forih in this Ssttliement Agreement and the
seftlements contemplated hereby;

execute any and all documents and perform any and all Acts required by this Settlement
Agreement and the settlement contemplated hereln, including any consent, approval or
walver requasted by Cash Store, acting reasonably;

oppose any action by any party that could interfere with, delay or Impede the
implementation of this Settfement 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 eoncern matters set forth in this Selllement
Agreement and the settlements contemplated hereby, and

not take any actions or fail to take any actlons that would be, in elther case, Inconslstent
with this Seftlement: Agreement or'the settlement contemplated:herein or which would or

- be-reasonably-expested.to intgifere with, delay-orimpede.()).the implementation.of- this... ..

Settlement Agreement of the Plan;.or (llyithe granﬁng wandi lmplementatlon «of the Sanctlo_n
Order or any other Clags Actlon:Approvat Orders as.and to the extent,that any 'such
actions concern matters set forth In'this SetflémentAgresinentand the seflaments:
contemplated herehy.

FURTHER ASSURANCES'

The parties shali, with reasonable diligerice, do il such thiiigs and provide all.stish feasonable
assuranges as may be required to consummate the setlement aiidiranssictions.contsmplated by this
Setilement Agreament and each party shall provide such futther docUinerits.6r fistrumentsreguited by
any other party as may he rdasonably riecessary 8f desirabile.toreffédt the purpose of this:Seftlement
Agreement and carry out its provisions.

10,

MISCELLANEOUS "

(@ Currency - All dollar amounts expressed herein are in Ganadian dollars except as
specifically noted otherwise.

{r)] Headings — Headings of sectidns are Inserted for convenienca of reference only and do
not affect the construction or [nterpretation of this Settiement Agreement.

{c} including — Where the word *including” or *includas” is used In this Seftlement
Agreement, it means "Including (or includes) without limitation”

(d Number and Gender — Unisas the context requires, words Importing the singufar include

the plural and vice versa and words Importing gender include all genders.
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{e) Severability - I, in any jurisdiction, any provision of this Seftlement Agreement or its
application to any parly or circumstance is restricted, prohilblted or unenforceable, such
wrovislon ghall, as to such Jurisdiction, be ineffective only to the éxtent of such restriction,
prohihition or urienforceabllity without Invatidating the remalning provisions of this
Settlement Agraement and without affecting the validity of enforceability of such provislon
in any other jurisdiction or without affecting its application to any other party or
circumstance; ;

N Time ~ Time Is of the essence In the performance of the partles’ respective obligations,
1. CCUNTERPARTS
This Settiement Agreemant may be exeouted In counterparts, each of which shall be deemed to be an
original and which together shall constitute one and the same agreement. Delivery of an executed
criginal counterpart of a signature page of this Settlerment Agreement by facsimile or electronle

transmisston shalf be as effective as delivery of a tnanudlly executed original counterpart of this
Setflemant Agreament.

12. ENTIRE AGREEMENT

This Settiement Agreement constitutes the'entlre agreemant between the parties with respect to the

“~maiter heréimThe-execution of this-SettlementAgreement has notbeen-nduced by; nor-do-any-ofthe-- . .. . ..

partles rely upen or regard as material,. any-reprasentatlons, promlses, ag reaments or statements
whatsoaver not mcorporated hérelir ahd inade.a pai Hetdof,

13. GOVERNING LAw

This Settiement Agreement shallbe governed by, and willbe constited and interpreted In accordance
with, the laws of the Province of Ontarlo and the laws-of: canada apphcable n the Province of Ontario,
The parties heréby attorm to: the Jurisdiction of the Superior Court:of Justice in the Province of Ontarlo, In
. the CCAA proceeding, In respect of-any dispute arlsing from: this Settlement Agreement.

4.  AMENDMENT

No amendment, supplement, modification or waiver or ten‘nfhatlon of this Seltlement Agreement arid,
uniess atherwise specified, no consant or approval by any Party, Is binding unless executed In writing by
the party to be bound thereby.

15, EXPENSES

Each of the parties shall pay their respective lagal, accounting, and other prafesslonal advisary fees,
costs and expenses Incurred In connection with this Settlement Agreement and its implementation.

16, CHIEF RESTRUCTURING OFFICER

It s acknowledged by DirectCash that the Chlef Restructuring Officer shalf have no personal Hability
whatsoever for the execution of this Settlement Agreement, any matter contained in this Seltlement
Agreement or any of the covenants or provisions contained herein; pravided however that the Chief
Restructuring Officer shall exercise the powers granted to the Chief Restructuring Offlcer under the Inittal

[T
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Order to cause Cash Store to perform Cash Store's obligatfons under this Settlement Agreement and the
Chief Restructuring Officer shall be bound by the DirectCash Release at the Effective Time of the Plan.

17. MONITOR'S CAPACITY

The partles acknowledge and agree that the Monltor, acting in its capacity as the Moniter of Cash Store in
the CCAA Proceedings, will have no liability in connection with this Seitlement 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 Initlat Order to perform the Monitor's
obligations In respest of this Settlement Agreement and the Monitor shall be bound by the DirectCash
Release at the Effective Time of the Plan.

[Remalnder of Page Intentionally Left Blank]
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IN WITNESS OF WHICH the parties have exacutad this Setflement Agreament,

1511419 ONTARIO INC, formerly I;nown as

By; B o
Name \Niiﬁam E. Az:z
Title;  Chief Restructuring Officer

1545888 ALBERTA INC., formerly known as
THE GASH STORE INC. .

By: (A . U

Name: Wlllam E Az
Title:  Chlef Restructurng Ofiicer

1452919 ALBERTA ING, formerly known as

INSTALOAN IN,C X

By: .. M“"‘! :
e Namehwilﬁam EAzz

Title;  Chief. Reatructunng Officer

B515433 MANITOBAING.
a
By

Name. Willlam £ Azlz ks
Tile:  Chief Restfucturing Officer

986301 ALBERTA ING., formetly known as TGS
CASH STORE & Fo R

By.

Neme: Willam & Adiz %
Title:  Chief Restructuring Offleer

7252331 GAN" BA ING

By:

Name wnham E. Aziz
Title:  Chilef Rastructuring Officer

Cash Store / DiraciCash Saltlement Agresment



1693926 ALBERTA LTD, o
i add s P Cayr

By:

Name: William E. Aziz
Title:  Chief Restructuring Officer

[

Cash Stora / DirectCash Setflement Agreament
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DIRECTCASH PAYMENTS INC.

By
Name: Jeffray Smith
Title:  President & CEC

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

By:

Name: Jeffrey Smith

Title:  Presldent & CEO
DIRECTCASH ATM PROCGESSING

PARTNERSHIP by its general managlng partner
- DIREGTGASH MANAGEMENT-[NC:. “

Name: Jeffrey Smith
Title: President 8 GEO

By:

DIRECTEGASH ATM MANAGEMENT
PARTNERSHIP by {ts general managing pariner
DIRECTCASH MANAGEMENT INC.

By

Name: Jefirey Smith
Title:  Presldent & CEO

DIRECTCASH CANADA LIMITED
PARTNERSHIF by its general managing parther
DIRECTCASH MANAGEMENT INC.

W

Name: Jeffroy Smith
Title:  Presldent & CEQ

By:

Cash Sfore / DirectCash Settfemsnt Agreement



DIRECTCASH BANK

Name: Jeffrey Smith
Titla: CEO

By:

DiRECTcASH ACQUISITION GORP,
Name: Jeffrey Smith
Tille:  President & CEQ

By:

DIRECTCASH MANAGEMENT UK LTD.

73;&' o ”
Name: Jeffrey Smith
Tille; Bregldent & CEQ

DIREGTCASH. MANAGEMENT AUSTRALIA PTY
LTD.

Name: Jeffrey Smith
Title:  Presldent & CEO

By:

Cash Sfore / DirectCash Settlement Agreement



HARRISON.PENSAKLP
Yeoman oS

By: Y; 2o

on behalf of Timathy

Namei/donathan, Foreman

Cash Slore / DirectCash Seftlement Agreement



HOSKIE MINSKY LLP, as agent fg§

Harrlson Pensga LLPj{
By: .

ﬁame: Kﬁ&}éw H
Tiie: Partner

Cash Store / DirectCash Seftlement Agreement
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BENNETT MOUNTEER LLP, on behatfof * - =i
Roberta Stewart, Kostas Efihimioa, John lfohb_q.y(?::- okt
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SCHEDULE C

D&O/Insurer Global Setilement Agreement
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Execution Version

IN THE MATTER OF
THE CASH STORE FINANCIAL SERVICES INC,

BETWBEWN:

Gilobis Capital Partners, L.P., Globis Overseas Fund Ltd., David Fortier, Darren Hughes, .
Marianne Dessijs, Jeaii-Jacques Foumier and any other proposed ropresentative plaintiffs in
Ontario Superior Court Action No. CV-13-481943-00CP (she “Fortier Action™), Alberta
Queen’s Bonch Actlon 1303 07837 (the “Hughes Actlon™), Québec Supetior Court Action No.
200-06-000165-137 (the “Dessis Action™), Southern District of New York Action No. 13 Civ,
3385 (VM) (the “Globis Action™) in their personal and proposed representative capacitles
(colleotively, the “Securitieg Class Actions” and the “Secnrliies Class Action Plaintiffs™)

- and -

Timothy Yeoman and any other'broposed representative plaintiffs in Ontatio Superior Court
Action No. 7908/12 CP and/or Ontario Superior Court Action No. 41'71/14 in their personal and
proposed tapregentative capacitios (fogether, the *Y¥eoman Actlon” and the “Onéario
Consumer Class Action Plaintiff*)

C e e ot

Andrew Bodnar, Roberta Stewert, Shaynne Tschuitter, Kostas Efthiniow, John Fronbow and.
Scott:Meeking, Sheri Rehtll and any other represontative plaintiffs In British'Celumbla: Suprema
Conirt Aotion No: 154924, British: Columbla Supreme Court Action No, 041348, Bitlsh. ®
Coluribia Sipteme Couitt Action No. 126361, Alberta Conrt of Queen’s Bench Adtlon No: D301
16243, AlvErta Couitt'of Quieen’s Bonch Action No. 120111816, Saskatohewan Coutt of

Queen 's Benoh Aotion:No, 1452 of 2012, Saskatohewan Court ofo_ueen 8 Bench Action No.
1453 of 2012, Manttoba Cowt of\Queen’s Bench Action. No, CT 12-01-80578 and Manitoba
Coutt of Queoti’s Bonsh Aotion No. CI 110-01-66061 in their personal and propdsed
tepresentative caprcities (colloctively, the “Western Canada Actions™ and ths “Westén
Cangdn Congumer Class Action Plnintiifs")

- and -

William Aziz, solely in his capaoity as the court-appointed Chief Restructuring Officor (the
“CRO™) of 1511419 Ontario Ina,, formerly khown as The Cash Stote Rinancial Services Ino.
(“Cash Stere’) and Cash Store’s.affiliates and subsidiarios

- ang -
Cash Store, Nancy Bland, Gordon J. Reykdal, Craig Wamook, J. Albert Mondor, Ren Chicoyne,
Michaet M. Shaw, Wiiliam Dunn, Bdward McClelland, Robart Gibson, Barrat Reykdal, 8.
Williem Johnson, Michael J.L. Thompson and Halldoy Kristjansson {oolleotively, the
“Defendants™

-and-
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424187 Alberta Litd, (“424”)

1.

2,

3.

SETTLEMENT AGREEMENT
(made as of this the 227 day of September, 2015)

This Settlement Agreement between the Partles (the “Settlement Apysemeni”) is to
resolve, in acoordance with the terms more partiounlatly set out herein, the Claims (ss defined in
paragraph 9 herein), howsoever atising and in all jurisdiotions, including Canada and the United
States, and to. provide the Release (as defined in paragraph 9 herein) in favour of the Released
Parties (as defined in paragraph 9 herein) on the terms and conditions set forth herein,

The Defendants nnd 424 make no admisslons of liability and waive no defences available
to thom with respect to the Clairas (as defined in pacagraph 9 hereln) ot otherwise.

It is the intentlon of the Paities that this Setttement Agreexnent shall ba:

8,

approved by an order of the supervising judge in the Companies® Creditors
Arrangement Act (*CCAA) praceeding bearlng Court Fils No. CV-14-10518-00€L
(the “CCAA Proceeding”), who is alse des{gnafed To hear the settlement approval
mofions in fhe Fortier Action and the Yeoman Adtion uider the Clasy Prmding.r
Act, 1992 (the “Court"), which orders shall, be. subl teed fo the Cowt in form and
substance acceptable. to counsel to the Dafénduuts and 424, each, aotlhg reasunably
(tha *“Fortler Sottlement Agproga] Ordeﬁ: ana the Xﬂn_zs!g_s_qgtlgm_gm_p__mj
Order™);

approved by an order of the olass ection court; overseelng: the Western Canada

Consumer Class Actions, vitiioh order:shall be suﬁmf&ed to the court Ih form and’

substance acceptable to counsel to the Defdndahnts and- 424, each acting reasonably
(the “Western Canadn Setflement SApproval Ordei)yend

implemented through a Plan of Compromiss aid. Arrangement I respeit of Cash.

Store under the CCAA, which Plan will be presented to the Cowrt substantially in the
forrm attached hereto at Schreduls B {ths ‘“Plan®), for sanction by the Court pursuant
to an ovder of the Court, which shall be submitted to the Court In form and substance
acceptable to counsel the Defendants and 424, each acting reasonably {the “Sanction

Ordex™).

1t is also the intention of the partles;

a.

to seek recognition and enforoement of the Sanction Order by an order of tha United
States Bankruptoy Court for the Southern Distriot of New York (the “U.S. Conrt")
under Chepter 15 of the United Stetes Bankruptoy Code, to be' submitted to the U.S,
Court In form end substgnoe acceptable to counsel to the Defendants (the
*Recopnition Order™);

ramrt AR i AT i i



b. to obtain a stipulation of dismissal of the Globis Action with prejudics and without

costs by the United States Distclot Court for the Southern Distrlet of New York {the
“11,8._District Court”), pursuant to an order to be submiited to the U.S, District
Court in form and substance accepteble to oounsel to the Defendants (the “Eeﬂ York
Order”, together with tho Recognitlon Order; the “ULS, Orders™);

¢. to obtain an order of the Superior Court of Québeo (the “Quebec Court”) approving
the discontinuance of the Dessls Action, pursuant to en order to be submitied to the
Quebec Court in form and subsfance aoceptable fo counsel to the Defendants (the

“Québee Order™; and

d, to obtain an order of the Alberta Court of Queen’s Bench (the “Albierta Court”)
approving the discontinvancs of the Hughes Action, pursuant to an order o be
submitted to the Alberta Cort in form and substance aeceptable to counsel to the
Defendants (the “Alberta Oxder™),

S For purposes of thia Settlement Agreement:

a. the Seourities Class Action Plaintiffs, the Onterio Consumer Class Actlon Plalntiff,
the Western Canada Consumer Class Aotion Plaintiffs and the CRO, on behalf of
- Cash-Store-as-n-plaintiff, are colteotively referted to, herein ag the “Claimants”- o

b. the Claimanty, 424 and the Deafendarits are ooilectwely roferred to heréin- es the
"Barties™; and

o. the prescnt or former direstors * and: officors of Cash Sfore or its afiillates or
subsidiaries are oollectively roferred to hereinas the “D&O Defendants?,

Payment of Settlement Amount, Cancellation of.424.Débt and Other Consldevation

6, A settlemeont amount of CDN $19,033,333 (the “Settlornent Amount?) shail be pald by
the D& Defendants in acoordance with the tering hereof and the Plan, and shall be réleased fo
the Claimants in acoordance with the tarms heteof dind the Plan, when all conditions preosdent
get out in paragraph 36 herein and the Plan have been satisfied or waived (the “Eiféctive Data™),

7. The CDN $2,000,000 face value of debt under tiie November 29, 2013 Credlt Agresment
of Cash Stors (the “First Lien Notes”) lisld by 424 (the “424 Dehf*) shall be tancelled, such
cancellation not to be offective until all conditions precedent set out in patagraph 36 herein and
the Plan have been satisfied or waivad, Interest shall be payable on the 424 Debt to the date of
cancellztion, without prejudice to the right 'of Cash Store to sesl an order from the Court to
suspend or cance] futute interost payments to all holders of the First Lien Notes, The patties
agree that 424 will continue to receive Interest on the 424 Debt unless and wntil & final order is
made by the Court determining that no holder of the First Llen Notes is entitled to further interest

payments.

3. The payment of the Seitlement Amount, the refease of the claims described In paragraphs
10 and 47 hereof, the cancellation of the 424 Debt, and the payment of certain implementation
costs by the D&O Defendants, reprosent the full contribution or payment of any kind to be made

3

Ll T P LT T S,



by the D&O Defendants and 424 In softlement of the Claims, Incluslve of interast, Jegal fees,
disbursements and taxes (including GST, HST, ot any other taxes which tmay be puyable In
rospect of this settloment), any costs assoclated with tho distributlon of the Settlement Amount,
all costs of any nocessary notice In. connection with the. settlement, all costs assoclated with the
implementation and administration of the seftlement and any other monetary costs or amounts
associated with this Settlement Agreement or otherwise, except ay otherWnse expressly provided
fot hersin,

Release of Claims and Bar Order

9. As of ths Effective Date, the CI'almants, on behalf of themselvss and their respective
subsidiarles, affillates and mlated companies and current and former partners, associatos,
employees, directors, officors and insurets, and in the ¢g$8.6fCagh.Slote; nfall quirent. directors,
officers and employees of Cash Store, including h : hnh%t, adminlstratots,
excoutors, successors and assigns of each, end on of y: porsdit {as defined in the
Bankrupscy and Insolvency Act, R.8,C, 1985, 033, a8 amended to the date hereof, “Porson")
who clalms a right or intevest through the Claimants or any of them, (collectively, the
“Relensors”) shall hereby fully, finally ard forever reloess, romise, acquit and forever dischatge,
without qualification or Hmltation, the Defondants, ‘424, and: thelr respectlve past, present and

fatute- subxxdnarles, affilidtos-and -reluted-dotpantes, partnare,. dssooiates, amployees, direotors,.

officers, insurers, faraily montbeis, fisits; B.dministtators, exeoutery, suceessors and .asszigns
foolloatively;, the “Relensed E&;&jes" wilich; for grester Gertainty inglude all of:the D&O
‘Defendants) separately and Jointly, vf-ad-fiont any and all rights, interests, obfigations, debts,
dubs; sums of monoy; docomnts; tetkonlngs; damages, olalms, actlons, pllegations, causes: of
gétion, counterolaims or demands whatsosver, whisthior kniown or unfmowty i lawor eqilty, of
whatever kind or character, suspaotad, fixed or contlngent, that haye béen :of that: ¢ould ‘have
been assorted by any of tho Relegsors ‘thtoygh tor the date of this Seftlemoti Agreement
(inoluding, without limitation, any-clajm for contributlon; indermnification, rulmburaament orany
other fotms of olaims over thetcoull bs assertad by-any of the Releasora:on or after the déte
hereof based on events odourting: prioy fo ahd through to the datehoreof and indluding ity
ailegatlon of breach of duty andlor ftaud or frauddlent mismpl‘escntatlon by the Releafnd Partids)
against the Reloased Parties, or any of thom, arising out of, in connection with, or in any way
related, direoily or indirectly, to. Cash Store and i3 affiliates and subsididries (oolloetmly, the
“Claims™), including, but not mited to; all oléims raised or which conld iave Gesn:téiliad
actions listed in Schedule A hetsto (the “Actians™); provided that, notwithmndﬂm‘w A

Agreement or the Plan for or fiom any Claim, conimenced with Ieave of the Cuurt, by any
Person (other than the Clajmants):

& in vespeot of a claim that oannot be released under ssctlon 5:1(2) of the CCAA ot
seotion 19(2} of the CCAA;

b. that is based on a final Judgment that & plaintiff suffered damages as a direct result
and solely as a result of such plaintiff°s reliance on an express fraudulent
misrepresentaiion made by the U&C Defendants, or any of them, whero such
D&O Defendant had astual knowledge that the misrepresentation was false; or

e
ngalse
In this patagraph, none of the D&O Defendants shafl be' teldased “under this Sotifement:
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o who is a thixd perty londer to Cash Store, solely In its capacity as a third party
lendér to Cash Store, unless the Claimants or any of them have (as in the case of
0678786 B.C. Ltd., formetly ¢.0.b. as MeCann Family Holding Corporation), or
may hereafter entet into, & seitlement with suoh third party lender under or in
connection with the Plan or the imatters giving rise fo ity

{the “Release” and the non-released claims listed In 9.2, 9.b, and 9.0, above being,
the “Non-Releaged Claims”}.

10.  As of the Bffectlve Datg, the Defendants and. 424, on behalf of themselves and their
respestive subsidiades, affiliates and related companies and current and former pariners,
associates, employess, direotors, offloors, Ihsurets and the heirs, administrators, executors,
predecessors, suocessors and assigns of each, and on behalf of any Person who claims.a tlght or
interest through them, (the “Defendant Relensors’™), shall hereby fully, completely, finally and
forever release, remise, acquit and forever- discharge, without qualification or Hmltation, the
named plaint:ffs in each of the Seouritles Class Aotlons, the Yeoman Action and the Westem
Canada Actions, and their respective counsol (oollectwoly, the ' ' P
separately and jointly, of and-from any and afl rights, interests, okl AtOTS;. éﬁtﬁ"“ﬂﬁﬁ;;@’mﬁdiof
mongy, accounts, reokotilngs, damages, clalms, actlons, Tiabilities, allegations, causes of astlon,
countercleims. or demands . whatsoever, whether known or unknown, In faw or_equlty, of
whatever kind or charactor, suspeoted; fixed or contingent, that Kave been or that could have
been asserted by any of the Défendant Welgasors through to tho date of this Settfement
Agreemént (Inchiding, without' limitallon, any olaim -for contxibution, indemnification,
reimburiément or any other forms.of. qlaum over that-could bis-asseried by any. of the Defendant
Releasors.on'or after the date. heraof‘ﬂaacd on syents ocourting prior'to and through to the-date
hercof) against ths Keledsed Clalma%l?amea, or atyy. of them, aclslng:out-of, In conneation with,
or in any way related, direotly: of Indirestly; to, Cash Store, ity affiliates and subsldiaties, or the
prosecutlon, defonse or settlementof the actions set out at Schedule A: hereto, (collectively, the
_ “Dofondants’: Claims” and the: “Defoidants’ Relense"), As of the Effectlve Date, the
" Defendant Releasors will be: forsver: batied dnd enjoined from progeeuting the Defendants’
Claims against the Relcased Clalmant Péitles or any other Person who may claim any form of
indemnity or contribution from any of the Released Clalmant Parties In respect of any
Defendants’ Clalms or any matter related therete,

11.  Without {imiting the generality of paragraphs 9 and 10 above, the Releasors and
Defendant Reéleasors acknowledgo that the Intent of the Release and the Defendant’s Release is
to conolude al! igsues drising from the Clalme and Defendants” Claimg and it is understood and
agreed that this Seitlement Agreement is intended to release, and does release, ag of the Effective
Date, not only all known actlons, causes of agtion, olalms and demands for damages, Indemaity,
costs, interest and loss or Injury In respeot of any Claims and Defendants’ Clalms, but all actions,
causes of action, claims and demands for damages, indemnity, costs, Interest and loss or injury
not now knewn -or antiefpated but which may, later develop or be disoovered in respect of any
Clalms and Defendants’ Claims, including all the effects and consequences thereof, other than
any Non-Released Clalms. .

12,  As of the Effeotive Date, the Releasors’ secovery from any person against whom the
Releasors, or any of them, pursuc a Claim for damages (a “Th_ird Party Pefendant™) and with
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whom the Released Pasties, or any of them, are judicially determined to be jointly and severally
lisble to the Releasars, or any of them, for damages, will be limited to the Third Pacty
Dofondant’s several and proportionats share of llabllity, as determingd by, the Court, provided
that the Third Party Defondant stccessfully proves a elalm for contribution and indemnity from
the Reloased Partiesdn-respect of the Releasors’ olaim agalnst the Third Party Defendant.

13, Priov to the Effective Date, Cash Store will formally amend in a fashion satisfactery to
counsel for the Defendants and 424, each acting reasonably, any Statements of Claim in existing
actions that will continue after the Effective Date, including but not Imited to astlons in the
Ontario Superior Court Justice (Commercial List) bearing Court Fils Nos, CV-14-10770-00CL,
CV-14-10771-00CL, CV-14.10773-CL and CV-14-10774-CL: {the “Cagh Store
Amendments™), to provide thet, to tho extent the Third Party Defendants (or any of them)
suocessfully prove a clalm agalnst the D&O Defendants or any of them and ars judicially
determined to bo Jointly and soverally liablo with such D&O Defendant to Cash Store for
damages, Cash Store wiil Jimit 1ts recovery from such Third Party Defendant to thelr several
lfability in acoordance with paragraph 12 above, Nothing in this provision or in the proposed
amendments to the existing Statements of Clalin will limit Cash Stoye’s recovery of full damages
on a joint and several basis from any of the Third Party Defendants as between the Third Party
Defendants themselves. As of thé Effective Date, any. futuré dction commenced by Cash Store
shall be simitarly Himited to the portion of any damages that cotrasponds to the proportionate

-share-of-liabllity of-the-Thitd Party-Defendarits, provided-that the nedessaiy- preconditions set out. ...

above dre met

14,  Priorto the: Effacﬁva Date, Cash Store will formally: abandon, diseontinua and/or dlsmiss
with prajudico lfs clalms g insb Telmor Amluity Focus: Limited Partnership, Trlmor Annulty
Foous Limilted Partnershlp*#2, Tiimor Annully Foous Limited Pactriership #3; Trimor Antjty
Fooys Limited Pactnership ] #4 aind Tiimor Anmulty Rocus inilted Paitnarshlp #6 and 0678786
B.C. Ltd, (formerly 0.0:b, g ‘MoCann Family, Holdlrig Coiporatiotiy in the® Ontario Stperior
Court of Justine (Commercml List) aotion bearltig Court File No, CV=14-10770-00CL,

15, Prior to the Bffeotive Date, the Ontarlo Consumer Class Actlon Plaintiff in the Yeoman
Action will bring a motlon to the Court for one or moyoe orders (the “Yeomen Amendment
Orders”) approving the amendmont, In g fashlon satisfactory to:counse! for'the Defendarits and
‘424, each acling regsonably, of any Statements of Clalm In exliting actions that will ocontinue
after the Effective Date, including but not imited to actions in the Ontarfo Supetlor Court Justice
beating Court Flle Nos. 7908/12 CP and 4172/14, to provida that, to the. extent the Thiid Party
Defendants (or any of them) successfully prave a elalm agalnst the D&0 Defendants (or any of
them) and are judiclally determined to be jointly and severally liable with such D&O Defondant
to the Ontarlo Consumer Class Actlon Plalntlff in the Yeoman Actlon for damages, the Ontarlo
Consumer Class Action Plaintiff in the Yeoman Aotion will limit fts recovery from sch Third
Party Defendants to thelr several Hability in accordance with paragraph 12 above, Nothing in
this provision ar in the proposed amendments to the existing Statements of Claim wil] limit the
Ontario Consumer Class Action Pléintiff’s recovery In the Yeoman Action of fulf damages an a
joint and several basls from any Third Party Defendant as between the Third Paity Defendants
themselves, As of the Bffective Date, any future aotlon commenoced by the Ontario Consymer
Class Actlon Plaintiff shall be simi.!ariy fimited io the portlon of any damagss that oorvesponds to

B eear AR e

e A e e



the proportionate shate of liability of the Third Party Defendants, provided that the necessary
preconditions sct out'above are met,.

16,  Prior fo.the Bffective Date, the Wcstem Canada Consumer Class Action Plaintiff in the
Western Canada Actlons wil[ br!ng & motton to the supervising court(s) for one or more orders
(the Western :Canady ‘Amendment Ordérs?)- approving the amendment, in a fashion
saﬂsfaotory to:uo\umol :t’or thu D@fonﬂants anid 424 each acting reasonably, of any Statements of
Clalm in ‘any of the Westorn Canada Actions that wifl oontinue afier the Effective Date, to
provide that, to the extent the Third Pasty Defendants (or any of them) successfulty prove a clalm
agalnst the D&O Defendants (o any of them) and are Judiclally detetmined to be jointly and
severally liable with suoh D&O Defendant to the Western Canada Consumer Class Action
Plaintiffs In the Western Canada Actions for damages, the Westorn Canada Conswmer Class
Adctlon Plalntiffs In the Western Canada Actions will limit their recovery from such Thitd Party
Defendants to thelr several Habillty in accordance with paragraph 12 above, Nothing in this
provision or in the proposed amendments to the existing Statemonts of Clalm will limit the
Western Consumer Cless Action Plaintiffs’ rocovery In the Western Canada Acttons of full
damages on a joint and several basls from any Thivd Paity Defendant as between the Third Party
Defendants thermsgives, As of the Effective Date, any futyre action commenced by the Western
Consmér Class A¢tion Plaintiffs shall be similarly limited to the portion of any damages that

“ontresponds to-tho-proportionate-shere-of Hability. of-the. Third Party Defendants, provided thet =

thi:fieaossary preconditions. sct out above are met.

1%  Assoonas grauﬁcable followlng the Effective Date, the:Ontario Consumer Clags. Act'ion
Plainttfe i 'the Yeoman Action will. bring motions to the Court for an cidet (the “Yeoman TPL
ﬁrder‘“j approving the. Abandonment, discontinugnoe and/ok ‘dismissal with prejudice; of the
claims agafnstr titrior Anmulty. Foous Litlted Partniotship, Trimor Annuity Foous Limited
Parmmhlp #2, ‘Teimor Anmilty Foous: Limited Pactneeship #3, Trinior Annuity Pocus Llmited
Petnors Ip #4, Trifor Annuity Fécus Litaited Parthttship #5 Trimgr Annoity Foous Limited
Partnership #6' and 0678736:B:C. Ltd, (formetly o.0.b. as MaCann Family Holding Corporation)
in'the.Oritdt{o Superlor Court of Justice actlon bearing Court File No. 4172/14,

18, Tt is the intentlon of the Partles that this Seitlement Agrecrent and' the terms of the
Tortier Settiement Approval Ordet, the Yeoman Settlement Approval Ordor, the U.S, Orders, the
Plan and the Sanction Order will provide the Release and related claims bat ordets in f&vour of
the Released Partlos and wilt satlsfy and extinguish any and all Clalms howsoever arising (othor
than Non-Released Claims}, without opt-outs,

19,  Pending the Effeotive Date, and subjeot to the ocouttence of the Effective Date, no
further proceedings shall be commenced or confinued by the Releasors, of any of them, o the
Monltor agalnst the Released Parties, ot any of them, directly or indirectly, In respeot of eny
Claims,

The Orders

20,  The Parties shall seck to have the suparvising justloe in the CCAA Proceeding designated
to hear the motjon for approval of the setilement of the Fortler Actlon and the Yeoman Actlon
pursuant to both the CCAA and the Class Proceedings Act, 1992,

7
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Fortler

21, Contemporaneously with the CRO’s motion fot entry of a Mestlng Otder in the CCAA
proceedings in respeot of the Plan, which is ourrently scheduled to be heard on September 30,
2015, thie Ontario Scourities Class Action Plaintlff in the Fortler Action shall bilng a fotion to
the Court, supported by the Defendants jn the Portier Action, for an order approving a notios
plolgram regarding the hearing to approve the gettlement (the “Tortior Notice Progxam”) as
follows:

a. notioe to the Service List in the CCAA Proceedlng, in the mannor agreed upon o
oonstitute notice for the purpose of the CCAA Proceeding;

b, reasonable notice to those ageinst whom the Release and related bar provisions
ate o be efféctive; and

¢. notles to the prospeotive olass members in dcoordangs with the notice plan
approved by the Court In connection with the Portler Aétion,

22.  Regardless of thalr obligatlons under paragraph 21 above, the Parties shall abide by the
Fortier Notice Prograre ordeted by the Court and the fajlure to obtain an ordc: on the terms set

" outinparagraph 21 above shall-not-be a baslsto-tertninate the-settlementy - -

23.  Contemporancausiy: with the CRO’s mgtion to the Coiirt for the sritry of the Sanctioh.
Ordsr, the Seouritles: Class Actlon Plaintifis In the Fortler Actlon shall biing a motion to the.
‘Court forthe enfry of thy.Fortior Seftloment Approval Ordet,

Yeonn

24.  Confomporaneously wsth the CRO'’s motlun for entry of a Mcct{ng Order in_the CCAA
proceedings [n respect of the Plan, whioki s ourrently scheduled to be heard on Soptember- 30,
2015, the Ontarfo Consumer Class Aotion Plaintiff in the Yeoman Actlon shall bnng a motion to
the Covirt, supported: by the Defandants [n the Yeoman Actlon, for an order approving a notice
progratm regarding the hearing to approve the settlement (the “Yeoman Notice Program™) as

follows:

a. noticeto the Service List.in the CCAA Prosceding, in the mannor agreed upon to
constitute notice for the purpose-of the CCAA Proceeding; :

b, reasonable notice to those against whom the Release and related ber provisions
are to be effecitye; and

¢. notice to the prospective class members In accordance with the notlee plen
approved by the Court in oonneotion with the ‘Yeomen Action.

25,  Repardless of their obllgations undsr paragreph 24 above, the Parties shail abide by the
Yeoman Notlce Program ordeted by the Coutt and the fallore to obtaln an order on the terig set
out {n paragraph 24 above shall not be a besis to terminate tho settlement,



8, notice to the Servlce List In the CCAA Praceeding, in the manner agreed upon to
constitute notice for the putpose of the CCAA Proceeding;.

b, - teasonable notice to those against whom the Release and relatod bar provisions
‘ars to be effective; and

©, notloe to the prospeotive olasy members-in accordance: with the notice: plan.

" “approved "by the stipervlsitiy court-1o-connection- with: tho-Western-Canada. .

Actiong,

28 Regal'dlm;ﬁﬁ '
Westorn Canadz;
terms set outinpt

29, @unmmpmmnualy v:rhhﬁw fiotls
Order, :tHia Westuest Canada € nq;};;ﬁsr. F Aetld

shall b:lng amoﬁmfto tﬁo wpﬁ THFW e :f- 1l
Approval Order, )

"‘llﬁﬁa\lﬂiﬂt? ‘paragraph 27 above, the Parties shaH abide by the
Ha‘lCourt and tha fallure to Sbtain: an order.on the

he Settlement Amdunt pumuantto thls‘[i_‘_ dgraiih 30;
‘the coiits 1ncun‘ed in respact qf tho'Forhpr Nofice Progmm shaII bea credltto tha-.

R
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b. the costs incurred in respect of the Yeaman Notice Progvam shall be a credit to
the amount owing in respoct of the Yeoman Actlon; and

¢, the costs inowred in regpect of the Western Canada Notice Frogiam shall be a
credit to the amount owing in rcspcet of the Wcatern Canada Aotwns.

£ _' agreement' @ !) provido iiecessary notics to
» OtHer. cohdition reasonably neceseary for the

US Orders
32.  As soon as pmctlonble fhepinotion Wit s RO motion: Tor itry-of: thia:Sanotlon:
Order, and. Ih any ‘Svénssi's oA the:SaviotloTOFer, the:
Monitor shall seek thaRed nitld’ emon: QfA!lcn &ﬁvw"

LLP shall be retained a8, vome
for purposes of making the application for th

mmnbh@s pfwt{nglo'fﬁllqw{ngsthe Jasuance of the Recognltion Order(or the Sanction
nsthasevahtiia g);b f tfom@:damfs,gm gareddus/aalack of jurlsdictional basis),

G 21, b ﬂip}!l dlon:aup sprted by.the Defondants, ssek tho
F‘ﬂfaﬂc@?’?ﬂi&ﬁﬁﬁﬁ*} i ,Diﬁﬁl Eﬁoutb‘ﬂwlhe Southern Disti{ct of New

! \ tg;nmanrw paragraph 34 shall be allocated between the reolplents
: Amount 3t ‘amomrite: comesponding fo. the relative proportions set out In
paragraph 39,

Canditions Precedént fo Iinplomentuﬂon of the Settlement

36.  'Tho getftement will booome: effective on the Bffective Date when the following
conditiqtl gatiafied or walved by ell of the D&O Defendants who are

perties t0.€ EAgroeme hﬁ_

a. issuance of the Fortler Seltloment Approval Order, the Yeoman Settlement
Approval Ordet, thiy* ‘Weiittin Cinada Settlement Approval Order, the Sanction
Order and the U.S, Orders, provided however that the seitlement and the Bffective
Date shall not baseond{tional’ “upon the issuance of the Rocognition Order in the

10
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event that the U.S, Court refuises fo issue the Recognition Order due to a lack of
Jurisdietion; .

igguanoe of the Québeo Order;

issuance of thie Alberta Order;

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

(Commercial Llst) action styled The Cash Store Financial Services, Ino, v,
Gorden Reykdal et al., and bearing Court File No. CV~14-10772-00CL (the

“CRO Action™) with prq]udlcc and without costs, to be submitted to the Court in
form and substance acceptable to counsel to the Defendants (the *CRO Dismigsal
Ordex™);

issuance of the Yeoman Amendment Orders, the Yeoman TPL Order and the
Wettern Canada Amendment Order;

the Fortler Seftlement Approval Ovder, the Yeoman Settlement Approval Order,
the Western Canada Settlement Apptoval Order and the Sanctlon Qtder shall have
become finai orders nat subject to further appenl or challenge;

amendment by Cash Store of any Statements of Claim in existing actions as set
out In paragraph 13 hereto}

abatidontment, discentinuanco and/or with prejudice dismissal of the Monitor’s
motion dated Septambeor. 18,2014 in the CCAA proceedings In respeot of- allegod
tranafors at undervalue;

sbandonment, dlscontinuance and/or with prejudice dismissal of the -claims
agalnst Telmor Annuity Foous Limited Pertnershilp, Trimor Annuity Poous
Limlted Pacimership #2, Teimor Annuity Foeus Limited Parmership #3, Trimor
Annvity Focus Limited Partnershlp #4, Trimor Anmuity Focus Limited
Partnershlp #6 and 0678786 B.C. Lid, (formerly o,0.b. as MoCann Femily
Holding Cormporation) In the Ontarlo Superior Coutt of Justice (Comimercial List)
actlon styled The Cash Store Financial Services, Ino, v. Trimor Annuity Focus
Limited Partnership et al, eud bearing Court File No, CV-14-10770-00CL;

‘each D&OQ Defendant who is a party to this Settlement Agreement shall have

provided a swom affidavit Indicating that such Defendant is not a holder of any of
the 11.5% Senior Sscured Notes Due 2017 issued by the Cash Store pursuant to
the Indenfure dated as of Jaruary 31, 2012 (tho “Second Lien Notes'™) and that no
“related person” of that Defendant (2s such tetm is defined In the Income Tax Aof)
is a holder of the Notes;

the D&O Defendants shall have paid the Scttlement Amount In accordance with
the terms hereof and the Plan; and

11



I, the conditions precedent to implementation of the Plan shall have been satisflod or
waived in acdordande with the terms of the Plan.

37.  Subject to the parties execuflng a written extension addendum, if the conditions in

a. this Settlement Agteement shall tertinate:
b. -any issued Orders {isted in paragraph 36 shall be null end vold;

¢ the Settloment Amount shail be returned by tho Monitor to the D&0O Defondants
no later than five (5) Business Days after June 30, 2016 in accordance with wito
transfer instructions:-ta be provided to the Monftor no later than three (3) Business
Days after June 30, 2016; and

d, all disoussions, actions, undertakings and agreemonts by and between the Pastles
in respect of tHe negotiation, exeqution and attempted implementatlon of thig
Settlement Agreement shall bs without projudice ta the positions of the Parties n
the Actlons and/or any subsequent procsedings between the Partles,

Implementation of the Sottlement

38,  The Scdittlemienit- Amotnt shall bo pald by the D&Q Defendants into the “Monitor’s
Distributlon Account” in-accordance with the.provislons of thé Plan,

39,  Subjoct to court approval and the'terms of the Plan, the Settlement Amount shall be
dllocated as follows:

a, CDN 94,875,000 to shaveholder olass members in respect- of the shateholder
claims in the Scourities Class Actions;

b. CDN $8,904,167 to noteholder class members In respeot of the noteholder claims
in the Secusities Class A.ctions;

o, CDN $2,750,000 to tho estats of Cash Store in respect of tha CRO Action, fo be
distributed to the secured oreditors of Cash Stors in accordance with thelr
priorities as set out under the torms of the Plan;

d. CDN 81,437,500 to members of the class in the Yeoman Action in rospect of the
claims in the Yeoman Action; and

e, CDN 31,066,666 to members of the olass in l:hé Waestern Canada Aoctlons In
respoot of the elaims in the Westermn Canada Actions,

40,  The CDN $4,875,000 portion of the Settlement Amount allocated to the shareholder ciass
members in respect of the sharcholder clalms in the Seowritles Class Actions and the CDN
$8,904,167 portion of the Settlement Amount allocated to noteholder olass members in respect of
the noteholder claims In the Secwrities Class Astions {together, the “Securities Class Actjon

12
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Settlement Amount™) shall be distributed pursuant to a-plan o of. allooatlun 1o . be developed by.
Siskinds LLP, Kitby MoInemey LLF, and Hoffner PLLC:(#Sequritiss Cluss Agtion Counsel”)
and approved by thé court, No portion of the Seourities Class Action S Hlenten _
revert back to the Defendants, regardiess of the-quantity-of claims filed"or-amount of funds
remaining after all eligible olilments have been peld putsuant to the plan of allocation in respect
of the Securlties Class Actlon Settlement Amount,

;300" portlon. of 4k Sewlement Afiotnt: til!ooatcd to the consumer loan
2 Agtlon ini Fegpior-of the Clalms I the’ Yooman Asfion.
éttlernent- Ampint?).shall be: dlatﬂbuﬁed ptmman fo's
arrison Pensa LLP: (“0 tarl X ;

et birdk o =D6fendants rcgardlo&&o ‘ antlty of olajms'1
bl :\‘erualﬁ)ﬁg af) qllgtble clalmatits. ave been pp.id- pursuiant to-the pian of
Altsoationlnisapdn ofithie Oftarly Consuimer: Class Aotlon:Settloment Amownt,

42,  The CDN $1,066,666 porhon of the Settlement Amount allocated to the consumer loan
olags members of the c!ass in the Wastern Class Actions in vespect of the olaimas In the Westem
Class Actions {the *¥e§tary § g BotlesnE Aniginit"): alal] be
distributed pursuanttge ¢ 0B BennstiMouihtser LLP (*Western
Caiada, Consiiner Cf RN _I'and approvad by the dourt, No portlon of the
7 CORAUMEE OlaE Aol BojsiRat. Amount shall fevert back to the Dofendants,
esy of the quenilty of dlalms ﬁlcd or amount of funds remainlng: after all: eligible
o[almants haye been pdf ‘puitatient o the plan of allocation In respect of the Western Canada
Consumer Clags:Action Setﬁement.&mount. -

43.  Tho Seouritles Glass Actlon Plaintiffe and thelt undersigned counse! hereby aeknowledge
and agree that-it Is a term of thl# settloment that:

8, No clbss nctlon counsel fees shall apply in respect of the cancellation of the 424
Debt;

b. No olass actlon counset fees shall apply to the CDN $2,750,000 nftho Settiement
Amount aflocated to the D&O Bstate Claim under paragraph 3%

-

¢. Securitles Class Action Counse! will seek approval of its fees and expenses by the
Cowt on the following basis:

", fees not to exceed more than 30% of the first CDN $9,450,000 of the
Sacurities Clags Action Settlerment Amount; and

i), fees notto excend more than 15% ofthe remalnder of the Securlties Class
Action Seitlement Amount,

plus relmbursement for expenses and disbursements,

44, Subject to paragraph 43, Securities Class Action Counsel will seck court approval of the

fees and disbursements, plus applicable taxes, of Securities Class Action Counsel (including:

13
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-co""d'erﬁin'g sthfoMpd Bumunentrequestm

-conglderation - of-the -feltness,roasonableness, afid>

motion oonccrning the approval of such foes ) dlEbuyssmsn

counsel to the plaintiffs in the Hughes Action and Dessis Action), Goodmans LLP (in the amount
of CDN $276,573:32) The. -Analysis Group (in the amonnt'of US $112,806.98) and Paul Hastings
"US.$22,805.009, a3 Wéll ag-applicable costs of notice and adminisiration
of the sﬁttlemcnt.;p (v} applmablc ‘takes,-calculated I accordance with the terms hereof, to be
paid as a. first charge. from the. Securities. Class Action.Settlement. Amount,. The request-for

Jpayment ¢ of such fees and disbursements does not form part of the Setllement Agreement and the

: asked 'to; ¢onsidér tho request: for approval of those fees and disbursements
_Atamport{neously. fiom 18 oomsideralion of the fairness, reasonableness, and
Supfemiont Apre emant and Sottlement Amount as a whole, The Defendants

45.  Ontario Consumer Clags Aotlon Counsel will seek court approval of the fees and
disburgements plus applicable taxes of Ontaric Consumer Class Aotion Counsel, as well ag
applicable costs of notice and admimatratlon of the sottlern ent plus applicable taxes, caleulated In
accordance with the teims hsgos)! 18 -2 firet higrgs. from Qntarlo Ccmaumr Class
Action Settlement Amount, “The payh
form part of the Setilement. Agmetnam and
approvel. of those fees and dishursements :s¢

Settlement Amount g3 4 whale. The Defendiiits. i A

position or make any stibmlssions to the court o@uﬁemﬁigmd&feu A dls'bur‘som.

46, ‘Western Consumer Class Action Counsel will sesk court, approval of the feey Aud
disbursements plus applioab!e taxes of Western Consumer Class Aotion Counsel, as well as
epplicable costs 6fnotice.and adm!nistration of the settlemenit plus appliuable taxes, oaloulated In

accordance with the terms hereof, to be paid es a flrst Bl rQjass
Aotlon Setilement Amount, The request for payment £ slioh: tioasinot
form part of the Settlement Agrecinent and the court ahi] '3 et for

'3
approval of those fees &nd disbursements separately, buf contemporaneously, from it
consideration of the faltness, reasonablengss, and adequacy of the Settlement Agreement and
Settlernent Amount as a whole, The Defendants acktiowledge that they are not patties to the
motion concerning the approval of such fees and disbursements and that they will take no
position armalke any submisstons to the court eoncerning such fee and disbursement requests,

47,  The D&O Defendants shall not directly or indirectly interfere with the progross of the
CCAA Proceeding and, upan satlsfaction of the conditlons precedent to this settlement, shall
release any claim of any kind whatsosver against Cash Store atd its affiliates and subsidiaries,
except for the clalms Identified in Schedule C hersto,

48,  Subject to:the olaling listed In Sohedule € herelo; the D&O Defendants shall, upon
watlsfaction of thé conditlons preoedont to this. settlemam‘, forego any d:strabutmn of any kind,
direotly or mdirecﬂy, iinder the Plﬁm, this seftlement, or from Cash.Store and its affiliates and
subsidiariss, inoluding on.adcountof any shatog-or debt that may be held directly or indirectly by
any. D&0 Defendant, Notwithstnndlng thé forégolng, the D&O Defendants listed on Schedule C

14



hereto hereby acknowledge and agres that any claims they may have in vespect of the matters
listed on Schedule C hercto shall be subordinated to the distributions to be made undex the Plan
in respect of the DIP Credit Facility, the Senior Secured Credit Agrccment and the Secured Note
Indenture for the Seotired Notes, as such tenms ate defined {n the Plan. . . _

49,  The Claimanis shall, following the Effective Date,

a, not publiclze or comment in any way, whether privately or in public, regarding
any allegations apainst or conduot of the D&D Defendants, or any of them,
related to any Claims, and shall not express any negative views as to the actlons
of the D&O Defendants, or any of them, related to the Clalms, exocpt as required
by law or with respect to the fact that Claims were made against the D&O
Defendunts;

b, ot disparage the D&O Defendants, or any of them, in any way;

o, obtain the congent of the D&O Defondants, acting reasonsbly, with respeot to any
press release regarding the seftiement herein; and

‘4. release-any-remalning.non-competition.covenants or fiduoiary dutles owed by the =~~~

D&O Defendants by contract o at corimon Taw,

50,  Except as set out ih Paragraphs 12, 13 and 14 above, nothing in this Agreoniont-or i
paragraph 49 abovesshie @ 1135 ahsll firaveed (1) Cash Store end the CRO 6r ang Lidgation
Trustee appolnted undesthsFlan tionGirder from continuing to meke:the allegations set
out In the:pleadings ?{n} 16 Hot -§ﬁuurt Flle Nos, CV-14-10771-00CL, CVE14:19773.
00CL,, CV-M-TO?%-GOCL CV-15-531577 and CV-14~10770-00CL (4s amended by | {he. Cash
Stole: mcndments), and such -bthé gl paugyed: wfig’t)‘f; .
proceedings, or.solely ‘for purposes gf thHo§e pros A proge RDrOGos

their oondlusion, or () the Ontaria: @bnaumw.ﬁlass AntlonPlaintifFom oo K’“ﬂgﬁ AOFIAKS TG,
dllegations set-out in the pleadings i the action bearing Coutt File No, 4172/4 (as amcnacd by
the Yeoman Amendient Orders and the Yeoman TPL Order), and such othet allegations as may
be properly pursued Within thet proceeding, or solely fox purposes of that procesding, so 2s ta
prosecute that praceeding to its conclusion.

51, The Parties will support the implementation of the terms of this Sertlement Agreement In
all aoions and before all applicable courts and when comuniosting at any tiree and in any
manner with ali ot part of the proposed classes, 424 will vote in favour of the Plan, which wii]
oancel the 424 Debt for no consideration, other than the consideration provided for hcreunder, at
any oreditors' meeting convened in respect of the First Llen Notes and the Plan,

Goneral

52.  Inthe event the Seitlement Agrecment is terminated, the Partics will be restored to their
respeotive posiilons as at Merch 31, 2014, \

53,  The provisions of this Settlement Agreement are intended for the benefit all of the D&O
Defendants, as and to the extent applicable In accordance with thelr terms, and shail be
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enforceablo by each of such Persons and his or her helrs, executors, administratots and other,
legal representetives (collectively, the “Third Party Beneﬂclarles”)

54,  The Parties agree that time is of the essence in implementing this Settlement Agreement.

In this-regard,.the Partics. will use. theiv commercially reasonable best efforts to implement and

give effect to this Seitlement Apresment in a timely nnd effective mannet,

55, No smendment of this Settlement Agreerent 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 constituée a walver of any other provision nor shall any such walver
constitute a continuing waiver unless otherwise expressed to provide It.

56.  This Settlemont Agreement shall be. governed by and construed In accordance with the
laws of the Province of Ontario end the laws of Canade applicable therein. The parties hereby
attorn to the jurlsdiction of the Superlor Cowt of Tustice In the Province of Ontarlo, In the CCAA
Proceeding, in respect of any dispute avising from this Settlement Agreoment,

57, This Settlement Agreement may be signed in any number of counterparts, all of which
together shall constitiite ono and the same instriment. This Seitlsment Agreement ‘may be
executed and delivered by fax transmission or by transmission in PDF or similar eleotronic
document forsiat,

- SIGNATURE LINES ON NEXT PAGE
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Date:

Date:

Dates

Date:

Datet

Date:

Signature page to Settlement Agreement

Sephmber 13,200

Lawyors for Western Canada Congitmer Class Action Plainﬁffs

Lawyera for the Onmlo Consumer Class-Actlon Plalntiffs

"FADL, WETSS, RIFFIND, WAARTON S CARRSONILE

OSLER, HOSKIN & HARCOURT L1P
Lawyers for the CRO

u.s, Lawycrs for The Cash Store Flnancial Services Ine,

'TORYS 1P

Lawyers for the Defendants, 1. Albart Mondor, Ron Chicoyne,
Michael . Shaw, Robert Gibson and William Dunn
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) Signalwe page to Setllement Agreement .
TSSRNDSLLP | |
Lawyérs for the Canadlan Securities-Class Action Plafntiffs

3 . KIRBY McINERNEY LLP RS 1 ;._
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SCHEDULE ¢
CLAIMS NOT RELEASED BY D&0 DEFENDANTS

I. Craig-Warnock’s olaim-(ifany) for compensation in respect.of any-and-all damagesot.- .. ... .

losses he may have suffered atising from bis employment by and termination from The
Cash Store Financial Services Inc:, which mey inctude but not bs limlted to claims for
compensation in regpect of pay [n Heu of notice of termination, severance pay and/ot the
loss of benefits or other entitlements, howsoover arlsing, whether common law or
statutory.

2. Michael Thompson’s claim (if any) for compensation'in respect of any and all damages
or losses he may have suffored arising from his employment by and termination fiom The
Cash Store Financlal Services Ino., which may include but not be limited to claims for
corpensation In respect of pay in lieu of notice of termination, sevetance pay and/or the
losa of benefits or other gntitlements, howsoover atising, whethor common faw or
statutory.,

£490051
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SCHEDULE D

Plan of Allocation for Securities Class Acfion Distributions
to Securities Class Action Class Members
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Re Cash Store Financial Services
Court File No. CV-14-10518-00CL

and

Fortier v The Cask Store Financial Services Inc. et al
Court File No. CV-13-481943-00CP

. PLAN OF ALLOCATION
Distribution of Class Compensation Fund to Class Members

1. The following definitions apply in this Plan of Allocation:

a.

ACB means the adjusted cost base per security for the purchase/acquisition of
Eligible Securities, calculated as the purchase/acquisition price per Share or face
amount of Notes, including any commissions paid in respect thereof.

Cash Store means The Cash Store Financial Services, Inc.

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

Claimant means any person making a claim as purporting to be a Class Member or
on or behalf of a Class Member, with proper authority (as determined by the Claims
Administrator or Class Counsel).

Claims Administrator means RicePoint Administration, Inc.

Class Compensation Fund means the Class Settlement Amount less Class Counsel
Fees, and all fees, disbursements, expenses, costs, taxes and any other amounts
incurred or payable relating to approval, implementation and administration of the
settlement inciuding 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 Seftlement Amount, and any other expenses ordered by the courts.

Class Counsel means Siskinds LLP, Kirby McInerney LLP, and Hoffner PLLC.

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

Class Member(s) has the meaning ascribed to “Securities Class Action Class
Members” in the Plan.

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

Class Settlement Amount means CAD $13,779,167 plus any accrued interest.
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Eligible Securities means Shares or Notes acquired by a Class Member during the
Class Period. The date of purchase or acquisition shall be the trade date and not the
settlement date.

. Excluded Claim means any of the following:

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

ii. aclaim by or on behalf of any Excluded Person; or

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

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

. LIFO means the method applied to the holdings of Class Members who made

multiple purchases/acquisition or sales such that sales of securities will be matched
first against the most recent Cash Store common stock or Notes purchased during the
relevant period that have not already been matched to sales under LIFO, and then
against prior purchases/acquisitions in backward chronological order, until the
beginning of the Class Period. A purchase/acquisition or sale of Cash Store common
stock or Notes shall be deemed to have occurred on the “contract” or “trade™ date as
opposed to the “settlement” or “payment” date. However, for Shares or Notes that
were put to investors pursuant to put options sold by those investors, the purchase of
the Shares or Notes shall be deemed to have occurred on the date that the put option
was sold, rather than the date on which the stock was subsequently put to the investor
pursuant to that option,

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

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

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

Plan means the Plan of Compromise and Arrangement pursuant to the Companies’
Creditors Arrangement Act concerning, affecting and involving 1511419 Ontario
Inc., formerly known as The Cash Store Financial Services Inc., et al.

Recoguized Loss means a Claimant’s nominal damages as calculated pursuant to the
formula set forth herein, and which forms the basis for each Claimant’s pro rata share
of the Class Compensation Fund.

. Sale Price means the price at which the Claimant disposed of Shares or Notes, taking

into account any commissions paid in respect of the disposition, such that the Sale
Price reflects the economic benefit the Claimant received on disposition.

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

. Share Claim means a claim by a Claimant arising from the acquisition of Shares.
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X. Share Inflation means the artificial inflation per Share as found in Table A.

y. Third Party Lender means

i.

ii.

ii.

iv.

Assistive Financial Corp., 0678786 BC Ltd. (formerly McCann Family
Holding Corporation), 367463 Alberta Ltd., Trimor Annuity Focus Limited
Partnership, Trimor Annuity Focus Limited Partnership #2, Trimor Annuity
Focus Limited Partnership #3, Trimor Annuity Focus Limited Partnership #4,
Trimor Annuity Focus Limited Partnership #6, Bridgeview Financial Corp.,

Inter-Pro Property Corporation (USA), Omni Ventures Ltd., FSC Abel

- Financial Inc., and/or L-Gen Management Inc., and any beneficial or

entitlement holder of any of the foregoing;

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;

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;

all trusts in which any of the persons referenced in (i) or (ii) above is a trustee
or beneficiary; and

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 the

foregoing, the Claims Administrator shall have the discretion to permit otherwise-valid late
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claims without further order of the Court, but only if doing so will not materially delay the

distribution of the Class Compensation Fund.
Processing Claim Forms

5. The Claims Administrator shall review each Claim Form and verify that the Claimant is

eligible for compensation from the Class Compensation Fund, as follows:

a. For a Claimant claiming as a Class Member, the Claims Administrator shall be
satisfied that (i) the Claimant is a Class Member; and (ii} the claim is not an Excluded

Claim.

b. For a Claimant claiming on behalf of a Class Member or a Class Member’s estate, the
Claims Administrator shall be satisfied that (i) the Claimant has authority to act on
behalf of the Class Member or the Class Member”s estate in respect of financial
affairs; (ii) the person or estate on whose behalf the claim was submitted was a Class

Member; and (iii) the claim is not an Excluded Claim.

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

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
pursvant 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-Claimants.in-accordance.with.the terms set-out-herein-(the “Note Fund”);-and. —.. ... .

b. 35379% 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:



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 Pricey -

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 Infiation
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 fo February 13, 2014 (ACB - Sale Price)

- .

After February 13, 2014 or still held | For Notes acquired beiween September 20, 2013 and February 13,
2014, the lesser of:

{ACB - Sale Price) x 0.40
and

(ACB - $211.25) x 0.40




-7 -

For Notes acquired before September 20, 2013:
(ACB — $484.50) plus the lesser oft
($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 CADS$0.39
January 24, 2012 — December 0, 2012 CADS1.30
December 10, 2012 — September 19, 2013 CAD$0.39
September 20, 2013 — February 13, 2014 CAD$0.14
After February 13, 2014 CAD$0.00

The applicable Note Inflation Periods are as follows:

TABLE B -~ NOTE INFLATION PERIODS

Inflation Period 1 January 24, 2012 — December 9, 2012

Inflation Period 2 December 10, 2012 — September 19, 2013

Inflation Period 3 September 20, 2013 — February 13, 2014
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13. As soon as is practicable thereafter, the Claims Administrator shall

a. allocate the Note Fund on a pro-rata basis to eligible Claimants based upon each

Claimants’ Recognized Loss in relation to Notes; and

b. allocate the Share Fund on a pro-rata basis to eligible Claimants based upon each

Claimant’s Recognized Loss in relation to Shares.

14. The Claims Administrator shall make payments to the eligible Claimants based on the

allocation under paragraph 13, subject to the Additional Rules in the following section.
Additional Rules

15. The Claims Administrator shall not make payments to Claimants whose pro rafa entitlement
under this Plan of Allocation is less than CAD$10.00. Such amounts shall instead be
allocated pro rata to other eligible Claimants in accordance with the procedure set out in

paragraphs 22-23.

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 if the person from which the Shares or Notes were acquired did
not themselves acquire the Shares or Notes during the Class Period, nor shall it be deemed an
assignment of any claim relating to the purchase or acquisition of such Shares or Notes

unless specifically provided in the instrument or gift or assignment.

Shares or Notes transferred between accounts belonging to the same Claimant during the
Class Period shall not be deemed to be Eligible Securities for the purpose of calculating
Recognized Loss unless those Shares or Notes were initially purchased by the Claimant
during the Class Period. The ACB for such securities shall be calculated based on the price
initially paid for the Eligible Securities.

The Claims Administrator shall make payment to an eligible Claimant by either bank transfer
or by cheque to the Claimant at the address provided by the Claimant or the last known
postal address for the Claimant. If, for any reason, 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 Compensétion 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, thereafier, 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.

26.

27.

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, assunie the class member to be acting honestly and in
good faith.

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.

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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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.

Any-request-for reconsideration’ must-be received-by the-Claims" Administrator within 21
days of the date of the notice advising of the disallowance. If no request is received within
this time period, the Claimant shall be deemed to have accepted the Claims Administrator’s
determination and the determination shall be final and not subject to further review by any

court or other tribunal.

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.

Following its determination in an administrative review, the Claims Administrator shall
advise the Claimant of its determination. In the event the Claims Administrator reverses a
disallowance, the Claims Administrator shall send the Claimant at the Claimant’s last known

postal address, a notice specifying the revision to the Claims Administrator’s disallowance.

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.

Any matter not referred to above shall be determined by analogy by the Claims

Administrator in consultation with Class Counsel.

2611658.17



SCHEDULE E
Litigation Counsel Retainer

(Contingency Fee Retainer Agreement for Litigation Coumnsel}



CONTINGENCY FEE RETAINER AGREEMENT
‘This contingenvy fee retainer agraement is made ns of November 14, 2014, and is made:
BETWEEN:

Thormton. Grouf Binoigan LLP
Canadian Pacifio Tower-
TorontoDominion Centre
100 Wellington Street West, Suite 3200 '
Toronto, ON M5SK 1X7
Tel: 416-304-1616

Pax: 416-304-1313
(“TGF")

eand-

Voorheis & Co., LLP
. 333 Ray Steset, Sults 810,
Taronto, ON MSH2R2
- Telt 416-947~1400
Pex: 416-947-1256

2 (vee)

E ] 3 RO%.0f
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Joint Retainer

1., The Client I3 jointly retaining TGF and VCo (together, “Counsel™) to provide litigation
a&vlca_and,sarvices.._in..xespeot,of_cﬁminvqlail_r_g_a_ and potential claims of the Client as
outlined below, The Client agress that the Contingenoy Fee set out herelit for work
undertaken by Counsel on the Cliont’s behalf shall be divided between Counsel in

proportion 10 the work done and yasponeibilities assumed.

Scope of Refainer

2. Counsel i3 being retained to. provide Iitigation advics and services in raspect of corlain
clalms and potantial claims of the Client againit certain former directors and officers,

professionel advisors, oountet-parties and ether third patties for e riumber of causes of -

aotion inshuding but siot Iimited to wegligence, melfirasance oppression; broach of
fiduolary and statutory disiies, broaoh of cofiteat, Ynowing essistance -and- knowing
recelpt in conngetion with-the aperation df biisiness’of Tho Cash Store Pinancial Servises
o, C“CSI?) incluing’its reloted, affiiated mnd fnvestes compavies, CSPs publla
diselosure including its audited epd nandiféd Sasnoia) statements, certain related party
transactions, CSF's Jannary 2012 purchase of & loan portfotio ftom third party leadsrs
(“EPLs™), the veluation of the loan portfolio, CSF's issuenos of $132.5 rillion aggregate
principal amount of Senfor Secwred Notes and velated disclosures, the payment of
retention pryments fo TPLs, CSB's regulatory comptiance and such fucther and other
mattery as may be agreed bctwmlma CRO and Counsel (together, the “Claims"),
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Imstractions

3

Counsel is authotized to act for the Client in this engagement on the reasoneble

ingtructions.of the CRO, or such.other person the CRO may advise Counsel in writingas

authorized to instruct Counsel.

Choice of Contingency Retainer

In representing the Client's interests In respect of the Claims, Counsel will be inouning 2
significant smount of {ime and out-ofpocket expensas for and on behalf of the Clisnt, In
retaining the services of counise!, the Clienthas the option of retaining solicitors by way
of an-hourly vate retainez, whereby each hour ox.portion of an hour gpent by the solicltor

on the Ciient's "Hle is ohaiged at 4 specifisd Loty vate. Houtly rates vary among
soticibors and fhe CHeut:gan consult othier solicitors to coipate tates, Tho hourly rates;
ohargéd by Coungel, as ot Odtober2014;ateas follows:

Jabw Finnigan; called to'the Ontaro-Bur 1984 3500Mmowe

John Porter, dalled totis OntarinBay, (984~ $900/hour

Megan; eenbcrg, oatled 10 the Ontario Bar 2007 $500/Mhour,
Deborah Palter; salled 1o'tho Oitarlo Bay 1996 $625Mmcur

Wes Voarheis,called to the Ontario Bar 1979 $1,150/hour
Micheel Woolleorby, ealled to the Ontarlo Ber 1996 $085/mour |
Shene Priemey; oalled to the Ontario Bar 2004 $600/mony  *
Lawyers with four to $i% years experlencs $375 to $475/honr
Lawyers with one to thres years experisnce $075 to §350Mour

Law Clotks $275f o

Notwithstanding that the CHent has bean adisad of the houtly rates oharged by Cownsel,
end motwithstanding that the Client has had the opportunity to compere the hously xates
charged by Counse] with the hourly rates charged by other solicitors, the Client hae
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chosen to refein Counsel, jointly, by way of & contingancy fee agresinent. The Client
understands and acknowledges that ail the usual protections and controls on ratalnrs
between 2 soliciter and a client, as doﬁnc‘d by the Law Soolety of Upper Canada and the
common law, apply to fhis Contingenoy Feo Retainer Agreement, The Clisnt understands
that hourly rates are. subject to inorcase on Jamuary 1 each year. The Clisnts will be

notified in writing of any houily rate Inoreases before such. inoroases take efféot

Amount of Contingencey Fee

The contingency fes pald by the Cliert to Counsel is equal 1o 33.33% of all amounts
recovered on behalf of the Clfent for all damages and losses, inoluding interest thereon,

arising from any of the purgued Cluims, exoluding taxes and disbwgements (the

“Qontingency Fee?), tegardless.ofAlie sores of recovery whether by way of settloment

of the'Client’s Clatins, or byswig:of g judgment following « frial.

Distribrution of Litigation Proveeds

7

The proveeds of any settlement or final axder of thie Court on eny prosecuted Cledms (the
“Litigsition Proceeds”) shalf be distdbuted as follows:

(&) Counsel will not be entldled to any payment in xespect of fees mless ov wntil
Litigation Proceeds ave tecejved by the Client, subjeot to the termination

provisions of this Agreoment set out balow.
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The Client will be responsible for paying all reasonable dishinsements and afl
applicable taxes.as they are fneutred. Any Litigation Procecds thet ere specifically

allocated to. disbursemants will be pald fo the Client as reimbursement,

Any Litigation Proceeds that are speciﬁoaiily allocated to oosts will be paid to
Counsel and credited against the Contingency Fee,

Any Lifigation Proceeds that are not speolfically desipnated as allocations for
costs or disbursements shall be included i the demages and interest award to

which the Contingenoy Fes applies.

Counse] witl be paid e Contingenoy Fee plus HST on the remainder of the
Litlgation Pracseds allodited to dimges, losses and intecest,

The remaiiider of the Litiition Proceeds will be paid to the Clienit,

s

By way of sxample, and forilltdhetive purposes only, we offer the followlng samplé

caloulation, Suppose, afteitrial, a goutt oxdered sh award to the Client asfollows:

Datnages $20,000,000
Tnterest $2,000,000-
Closts $2,500,000
Disburserments $500,000
Grend Total “§25.000,000

The Contingency Fee would be applisd to the $20,000,000 demages award and the

$2,000,000 Interest award (i, 33,33% of $22,000,000, being $7,332,600). The'

$2,500,000 costs wacd (which is essumed for this Mustration fo include HST) would be
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paid to Counsel and oredited against the Contingenoy Fee, In this éxample, $2,500,000 in
costs will be-pald to Caunse] direstly by an adverss perty or pavties, and oredited against
the Contingency Fee of $7,332,600, reducing the amount payable by the Client to
Coumsel from $7,332,600 1o $4,832,600, The Client would be respensible for paying all
applicable taxes on this amoynt to Connsel, In thls cxample 13% HST would be applied
to the Feo of $4,832,600 for n total payment of $5,460,838. The Contingency Fee will be
divided as between TGF and VCo #s they detennine, The remainder of the Litlgalion
Proceeds wiil be paid to the Cllent, The $500,000 dishursement award would bs paid
dlrectly to the Cllant as relmbursement for dishursement costs inourred and pald, In this
example, the Client’s total cecovery would be $19,539,162 being $25,000,000 less the
Comtingency Fee(plus tox) of $5,460,838:

10. 1t Is agreed that Counsel shiall not recover more in fees than the Client recovers as
damagss.of by Wiy of settlemant.

Costs Awards/ Contributions

11..  The Client may be awarded costs by adverse ot othier parties, in dddition to any monetary

award for damages and interest, Unless otherwiss ordered by a judge, the Client is
entitled to recolvs any costs contribution or awaxd, on & pastial indemnity scale or &
substantia] indemnity scals, payabls by an adverse party. By exeouting this Contingency

Fee Retainer Apreement, the Client enthorizes and ditecta that all finds claimed by
‘. . .
Counsel for fes and costs shall be paid fo Counsel in trust from any Litigation Procaads,

Tha amount of the Contingency Pee paysble to Counsel shall exclude any amount
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awerded and collected or egreed to that is separately specified as being In xespeot of

costs,

12, During the course of the litigation proceedings contamplated uuder this Agreement,
motions may be brought in court on the Chient's behalf or defonded on the Client’s
behalf, In the event that the Court awards costs to be pald to the Client by an adverse
party, Counsel will render an intexirn acoouwnt and any account so rendered will be paid to
Counsel and credited to the Contingency Fee thes will bechargad to the Client.

Chient Obligatlons

Dlsborsements
13, It'is agreed that the Client will be vesponsible for all reasonuble disbursements over the

cousse of the Fils, ao:tieyiate Hcinred, siljet o' potential slinhuitenEnt by an adverse.
party o pariley a3 st out abovo:tn the event of recovery ofa speoftiéd: dishursement

award,

Adverse Costs Axvards and Security for Costs

14,

In the ovent thet cosis of other perfies are awarded aguinst the Client or against Coutisel,
those costs are solely the responsibility of the Client.and not the responsibllity of
Counsel, The Client will also bear the sole :espons‘lbi]ity for the satisfaption of any orders

of the Court requiring payment inte court for security for oosts.



Litipatlon Trust Account

15,

* 18,

Wt

Fo provids some assurance in rogards to the obligations referred to in paré;;raphs 13 and
14 of this Agreanient, the Client will, as required to fiind these obfipations and in eny
svent by not later than Maroh 31, 2015, fund & trest account with $1,000,000 (the
“Litigation Trust Account”) which will be avallgble to (i) pay dishursements and taxes
thereon; (15) pay any adverss costs awards aganst the Cliont or Counsel, and (i) satfefy
eny orders or agresnients fo provide seowrity for oosts i respect of the prossouted
Claims. Any belance in the Litgation Trust Account will be returied to the Clfent at the
conoluston of the prosacuted Claims.

R
&

existing sssets orany Litigation Proceeds that-the Client hereaftar reeives from time to
tie, 'the Client/and the CRO wil consult withCounsdliand: endeavour-in good faith to

Jn. eonmegton with _eﬁy_saqmnmlmd distributions by the Client to ity oredlfors of lfs

ensure thattlie Cllent bolds baok snd zetafas, eiftier ity own aceountior in the Litigation
Trust Accom:t, an approptiate amount of cah 10 satisfy the Client’s then reasonably
antioipated obligdtions fn ralation to futws distursements, possible aost awerds and any
exigting or possikly oxdors for seeurity for costs,

Alternative Fanding Arrangements
17.-  As an sltarnative {o the obligations set forth In paragraphs 15 and 16 of this Agreement,

the CRQ, should he determine it to be appropriate and it the best nterests of the Clisnt
and its stakeholders, shall have the disorstion af any time o negotiate and-implement

arrangements with one or more third parties (which, for olerity, may include members of



ngﬁt to ‘Ass‘oss Solicitor'; Biﬂ

18.

the Ad Hoo Cormmiites of Cash Store Noteholders) whereby fhat party or parties wiil
fund all disburssmonts, Will Indemnity the Cliont and Counsel for adverse oost awards

and wiil fund & payment into court (or otherwise provide appropriate sectrity for) any

amount ordeted by the Court 10 be posted as seonity for costs. Any suoh altemative
amangetmonts must bo acceptable to Counsel; acting reasonsbly, aud fhe cosis of
obfeining these amangemonts will be peld by the Cllent (and may include, at the CRO's
discrctign, a partieipation In the Client's shere of future Litigation Proceeds), In the event
such altamative awangements ave Implemented in relation to all of the Client’s
eforementioned obligations, any balancs remaining in the Litigation Trust Account will
be réturned to.the Cl!enlf.

. y,

The Clarit has Hio tight 1o ask the Snporici: Cotrt:of Justio th raview-and approve.ths
bill submitted to the (_:.llent by Counsel if:payment of their foes and didbursetments s
made by way of this Contingency Fee Retainer Agreement. Should the Client wish-to
exercise this right, the Cliént may apply to tife Sugerior Cowrt of J'us}i_ca for an
assessment of the solicitor’s bill rendered it respect of this Conlingency Fee Refsiner
Agreoment within six monthe after ita delflvery.

Termination of this Contingency ¥ee Retainer Agreement

19,

The parties may mutually agree at any fime during the cowrse of Connsel’s representation
of the Client, by wiltten agreement between the Client and Counsel, to tenninate this

Contingsncy Fee Retalner Agreement and fo enter into an hourly Tate retainer egrecment.




20,

10

In that event, the ferms of this Agreemant ho longer apply to the caleulation of faes to be
oharged by Counsel for the services performed by Counsel. Instead, Counsel will charge
the Client on an hourly rate for el the work thsy hava akeady done on the Client’s behalf
from the inception of the file and all the work Counsel will cantinue to do on the Client’s
behalf 1o the completion of ths file, either by way of seftlement or by way of judgment
after trjal, based on the hourly rates set out in paragraph 4 of this Agreement (as such

rates may be inoreased In accordance with paragraph 5),

In the avent of & termination for cause by the Client, or & termination by Counsel,
Counsel will- be.paid (a) a peroentage of any Litlgation Proceeds that the Cliant thercafter
becomes entitlad to, not to sxoeed 33.33%, 1o be determined by the CRD, after
consuhiation with Counsel rogarding same, besed on the contribution madp by Couuse] ta.
the reslization of thiose Litigation Pfocceds prior to tarmination; and (b) all dlsbursemenits
noiied by Coinisel prior 1o the fermination and all taxss exigible on fees and
disbutsements. For fhese purposes, cause shall mean a fiflure by Counsel to yeasonably
pusue the Clatms i a dillgent and responsible manner which fetlwe has materially
Harfited the Clignt and contibies after reasonsble natice thereof from thal CRO to
Covnsel. Any dispule as to whotiwr the Client had oause for termination, or as to the
entfitlement of Counsel to any Litigation Proceeds based on their comfrlbution (as
contemplated by parageaph 20 or 21 of this Agreement), will be submitted to a single,
mutvally appointed arbitrator in Ontario, pursusnt to the Arbifration Aot (Ontarlo) for

final and binding arbitration,
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22,

4.

11

In the event of & termination other than for cause by the Client, Counsel will be paid the
groater of (g) the amount caleulated by multiplying the ime spent working on the Claims
to the terminetion dats by Counssl’s usual hourly rates for the fawyers involved plus
disbursements and ail applicable taxes; and (b) 33.33% of eny Litigation Proceads that

the Client becomes entjtled to within iwenty<four (24) months following the termination

date, togéther with a percentage of any Litigation Proceeds that the Client beoomes

entitled to more then twenty-four (24) months followlng the termination date, not to
exceed 33.33%, 1o be deteymined by the CRO, after consulting the Counsel rogarding
samg, based on the contribufion made by Counsel {o the reglization of thuse Litigation

Proceeds prior to termination, I the event of a termination other than for cause by the

- Clisnty. Counselwitl also:be paid all-outstanding. disbursements inourred by.Counss].prior.

to the'termination date and all taxes.exipiblo on fess and disbursendents,

PN

Any terriination of this Agreement by Counsel will be done in compliance with the:
applicable rules and. togulations vinder the Solicitars Act end the Rules-of Profssions],

Conduot,

For the purposes of these termination provisions, the Client agrees to promptiy provids
Cougsel with any judgment, order ot setifement dooumends awarded or enfered info at

- any time bafore or after any terminetion of this Agreement.

Unti} such tiras as all bills, socounts, dishwsernents and expenses have been paid to
Counsel by the Client, Counsel rotains & solicitor’s lien on the Client’s file, and will only

release the fils to & new solicitor upen eatisfactory arrangements belng made for the

%
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profeotion and payment of the accounts of Coutse] from any sattfement ox judgment after

frial,

Uniess -otherwise-terminated-in-acoordancewith the-provisions sst-forth-herein;-this —
engagement ends when Counsel's work on the engagement is completed and the final

aocour® is rendeced,

Acknowledginents by Coungel

26.

Counsel acknowledpes and agrees that the proseoution of any Claims against former
dircotors and officers of the Client shall be conducted in & ianner that the CRO

determines is not adverse to certaln agreed upon olaims curontly being pursned onbebalt

of CSF shareholders and noteholders and the Insutanos that ia responsive thersto.

Counsel also scknowledges and agrees that nothing in this Agreetnent shail impafr or

. affept in'any why the abilify of Cllent to edvanen and implémert & plan of compromise or

arrangement inths CCAA proceedings which proposes to seitle and:yeleass any Clejms
against cortain agrecd upon pacties a5 part of 2 global settlement proposal ox-offierwise;
and on terms that may be approved by creditors and the court {a “CCAA Plan®), as the
cass may be, without the oonsent or paciicipation of Counssl or any cotopensation
therefor; provided that, where any of these particular Cla.i.ms gre soifled tn any such
CCAA Plan following materla]l andfor succcssfil proseoution of suoh Clalmg by
Lifigation Coungel, then, following consultation, among the CRO and Counsel,
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compénsation for Counsel in respest of any such Claims may be as proposed in any such

CCAA Plan to be presented to creditors and the court for approvel.

No Recovery by Client

28.  In the event that no money is recovered by the Client by way of settlement or judgment,
no fees. shall be charped or billed to the Client by Cownsel, As nofed above, the Client
remaing responsible for the payment to Counse} of all teasonéble disbursements as they
are incutred, regardless of the outoome of the ease. Further, in the avent that any vosts of
other parties are awarded agrinst the Clisnt, thoss casts are the sole responsibility of the
Client, Counsel will con;sult with the Client ot various times during the course: of

_ litigation about the likelihood of the Claims being Jost and novecovery abtalned,

Appeals

29, ‘The Clien! eolmowledgien that oosts for an appeet of any judgment or order, or for
services rendered for the collectlon of safd fudgment or prder, are separats end gpart from
the sarvices perforned under this Agreement and are not covered by this Agreement. In
the event of ag appeal or in the svent that colleotion o a judgment is necessary, & new

rétainer agreoment shall be entered into between the Client and Counsel,

Confidentigliity

30,  Counsel nndertakes not to disclose or misuse the CHent's copfidential information subjoct
only to applicable law and professional mles of conduct,
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Confiicts

31,

3.2r

o,

While Counsel is engaged by the Client, Counsel will not act for another olient whose
interests conflict with the Clisnt’s Interests In this matier, unless the Cllent consents. In
this regard, provided that (i) the other motter is not the same s or related fo any matter in
which Counsel js currently representing the Client, and (i} Counsel protects the Client’s
confidential informetion, the Client agrses not to objeat to Counsel’s wopresentation of
angther clent In any engagement that Is adverse o the Clients interests (inoluding in
litigation), Another client’s interests will not normally be considered adverse fo the
Client's intorests terely beoause the other olient ig a business competitor or is assetting

legal positions that ars inconsistent with fegel positions asserted by the Cliett; or is

adverse indrierest to-entitiss-In-which the- Client has arelationship éhrough-ownership or---

otherwise. .

\
The Client sclmowledges that, after the Client is no longer a olient: of Counsel, thet-

Counssl mey reprosent other olfents whose interasts.are advarse to:the Client’s, provided
that Counsel proteots the Client*s confidentiel information. -

Compliance with Catario Law

33,

This Agresment is made in compliance wifh the legislation and 'ragulaﬁons governing
oontingency fee retainer mangements in the Province of Ontario. By siguing this
Contingeney Fee Retainer Agreement, the Client exprosely consents to Counsel sending
the Client commeroial elestromic messages, from fime to time, in accordance with

Canada’s anti-SPAM leglslation.
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Voluntary Execuiion

34, By exvouting this Agresment, the Client acknowledges that it has had the opportunity to

obtaln indapendent legal advice and has nonstheless.chosen to enter fnto this Agmement

willingly snd volunterlly without ondue influence or coerclon of eny sort, The Client
further confirms that by exeouting this Agreeraent that Cllent liss had en opportunity to
review the terms of the Agreement hefors signing and understands all the terms and

conditiong set out herein,
Court Approval

35, This Agresment is conditional on approval by the Court supervising the. CCAA

proceeding for-Cashy Store~Financial Ino. Approval of this Agieement will b-sought -

forthwith upon the exeoution of this Agréement by Counseland the Cliert,

DATE: November {7, 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 50

Toronto, ON M5X 1B8

Tel: (416) 362-2111
Fax: (416) 862-6666

Counsel for the Chief Restructuring Officer of the
Applicants



