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(b) all Secured Noteholder Claims; 

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

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

( e) all DirectCash Claims; 

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

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

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

(i) all Claims against the Senior Secured Lenderst solely in their capacity as Senior 
Secured Lenders; 

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

(k) all Claims against the lndenture Trusteet solely in itc; capacities as Indenture 
Trustee and Collateral Agent; 

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

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

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

( o) all Coliseum Claims against Coliseum; and 

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

7.2 Claims Not Released 

Notwithstanding anything to the contrary in Section 7. 1, nothing in this Plan shall 
waive, compromise, release, discharge, cancel or bar any of the following: 

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

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

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

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

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

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

(h) the Remaining Defendant Claims. 

7.3 Injunctions 

Subject to sections 7.5 and 7.6, all Persons are permanently and forever barred, estoppe<l, 
stayed and enjoined, on and after the Effective Time, with respect to any and all Released 
Claims, from (i) commencing. conducting or continuing in any manner, directly or indirectly, 
any action, suits, demands or other proceedings of any nature or kind whatsoever (including, 
without limitation, any proceeding in a judicial, arbitral, administrative or other forum) against 
the Released Parties; (ii) enforcing, levying, attaching, collecting or otherwise recovering or 
enforcing by any manner or means, directly or indirectly, any judgment, awal'd, decree or order 
against the Released Parties or their property; (iii) commencing, conducting or continuing in any 
manner, dh'ectly or indirectly, any action, suits or demands, including without limitation, by way 
of contribution or indemnity or other relief, in common law, or in equity, breach of trust or 
breach of fiduciary duty or under the provisious of any statute or regulation, or other proceedings 
of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial, 
arbitral, administrative or other forum) against any Person who makes such a claim or might 
reasonably be expected to make such a claim, in any manner or forutn, 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 conswnmation of this Plan; provided, 
however, that the foregoing shall not apply to the enforcement of any obligations under the Plan. 

7.4 Timing of Releases and Injunctions 

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

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

Notwithstanding anything else to the contrary in this Plan, nothing in this Plan precludes 
the Remaining Defendants from asserting: (a) claims for set off against the Applicants for 
amounts owed to them in response to the Remaining Estate Actions; (b) counterclaims against 
the Applicants in response to the Remaining Estate Actions; ( c) Remaining Defendant Claims; 
(d) third party claims against any Person who might reasonably be expected to make a claim for 
contribution or indemnity, or any other relief, against a Released Party, provided that such 
Person remains su~ject 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 1he 
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 Com1. 

7.6 Pierringer l>rovision 

Notwithstanding anything to the contrary herein, following the Plan Implementation 
Date) no Person (including, without limitation, the Applicants in the Remaining Estate Actions 
and any plaintiffs in the class actions) shall be permitted to claim from any other Person that 
portion of any damages that corresponds to the liability of a Released Party, proven at trial or 
otherwise. 

ARTICLES 
COURT SANCTION 

8.1 Application for Sanction Order and Class Action Settlement Approval Orders 

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

8.2 Sanction Order 

The Sanction Order shall. among other things: 

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

(b) declare that the Plan and all associated ~1:eps, compromises, releases, discharges, 
cancellations, transactions, arrangements and settlements effected thereby are 
approved, binding and shall become effective in accordance with the terms and 
conditions set forth in the Plan; 

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

( d) declare that, on the Plan Implementation Date, all Affected Creditor Claims shall 
be fully, finally, irrevocab1y and forever compromised, released, discharged, 
cancelled, barred, deemed satisfied and extinguished, subject only to the tight of 
the applicable Persons to receive the distributions to which they are entitled 
pursuant to t11e Plan; 

(e) declare that, on the Plan Implementation Date, the 424187 Senior Secured Credit 
Agreement Claim shall be cancelled and deemed to be cancelled as of the Plan 
Implementation Date for no consideration, in accordance with the terms of the 
D&O/Insurer Global Settlement and the Plan; 

(f) deClare that, on the Plan Implementation Date, the ability of any Person to 
proceed against the Applicants in respect of any Released Claims shall be forever 
discharged and restrained, and all proceedings with respect to, in coIUlection with 
or relating to any such matter shall be permanently stayed; 

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

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

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

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

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

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

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

(n) direct and deem the Agent and the Indenture Trnstee to release, discharge and 
cancel any guarantees, indemnities, encumbrances or other obligations owing by 
or in respect of any of the Applicants relating to the Senior Secured Credit 
Agreement Claims, the Senior Secured Credit Agreement, the Secured Noteholder 
Claims, the Secured Notes or the Secured Note Indenture, as applicable; 

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

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

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

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

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

(t) order and declare that: (i) subject to the prior consent of the Monitor and the Ad
Hoc Committee, each acting reasonably, the Litigation Trustee and/or the Monitor
shall have the right to seek and obtain an order from any court of competent
jurisdiction, including an Order of the CCAA Court or otherwise, that gives effect
to any releases of any Remaining Estate Actions in accordance with Article 10 of
the Plan, and (ii) in accordance with this Section 8.2(t), all Affected Creditors and
other Persons referred to in this Plan shall be deemed to consent to any such
releases in any such proceedings;

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

(v) order that any Remaining Defendant Releases shall become effective if and when
the terms and conditions of Article 10 of the Plan have been fulfilled;

(w) order and declare that the matters described in Article 10 of the Plan shall occur
subject to and in accordance with the terms and conditions of Article l0;

(x) declare that sections 95 to 101 of the BIA shall not apply to any of the
transactions, distributions or settlement payments implemented pursuant to the
Plan;

(V) order and declare that the CRO Engagement Letter and the appointment of the
CRO pursuant to paragraph 23 of the Amended and Restated Initial Order are
terminated and deemed terminated as of the Plan Implementation Date; and

(z) order and declare that the Litigation Trustee is appointed pursuant to Section 10.1

of the Plan and that the Litigation Trustee Retainer and the Litigation Funding and

Indemnity Reserve Agreement are each approved.

ARTICLE 9
CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1 Conditions Precedent to Implementation of the Plan

The implementation of the Plan shall be conditional upon satisfaction or waiver of the
following conditions prior to the Plan Implementation Date, each of which is for the benefit of
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior
Secured Lenders, and (in the case of Sections 9.1(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
Committee, any Plan Settlement P*ty, 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 ønd Closs ActÍon Seltlement Approval Matlers

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

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

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

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

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

(Ð the Class Action Settlement Approval Orders shall be in a form consistent with
the Plan, the Priority Motion Settlement Agreement, the DirectCash Global
Settlement Agreement and the D&O/Insurer Global Settlement Agreement, or
otherwise acceptable in each case to the Applicants, the Ad Hoc Committee and,

as applicable, the relevant Plan Settlement Parties, each acting reasonably;

(g) for purposes of the D&O/Insurer Global Settlement only, the U,S. Recognition
Order shall have been made and shall be in full force and effect, provided,
however, that the Plan tmplementation 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 ofjurisdiction ofthe court;

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

(Ð 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 Agreement (other than the condition precedent set forth in section
36(l) of the D&O/Insurer Global Settlement Agreement) shall have been satisfied
or waived;

û)
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Pløn Implementalion 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 Matlers

For greater ceftainty, 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
implemented to provide for the payment in full of all obligations that are or may
become owing under the DIP Credit Facility to the DIP Lenders.

9.2 Monitor's Certilicate of Plan Implementation

Upon satisfaction of the conditions set out in Section 9.1 (including as the same may be
confirmed to the Monitor by counsel to the Plan Settlement Parties, at the Monitor's request),
and thereafter completion of the Plan steps and transactions set out in Section 6.3, the Monitor
shall deliver to the Applicants and the Ad Hoc Committee a certificate stating that the Plan
Implementation Date has occurred and that the Plan and the Sanction Order are effective in
accordance with their respective terms. Following the Plan Implementation Date, the Monitor
shall f,rle such certificate with the Court.

ARTICLE 10
PROSECUTION AND SETTLEMENT OF'REMAINING ESTATE ACTIONS

10.1 Prosecution of Remaining Estate Actions

Effective as of the Plan Implernentation 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; (iÐ the granting of the applicable Remaining Defendant
Settlement Order; and (iii) the satisfaction or waiver of all conditions precedent

0)
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contained in the applicable Remaining Defendant Settlement, the applicable
Remaining Defendant Settlement shall be given effect in accordance with its

1.*f . Upon receipt of a certificate (in form and in substance satisfactory to the
Monitor) from each of the parties to the applicable Remaining Defendant
Settlement confirming that all conditions precedent thereto have been satisfied or
waived, and that any settlement funds have been paid and received in accordance
with the terms of the Remaining Defendant settlement and the Remaining
Defendant Settlement order, the Monitor shall deliver to the applicablã
Remaining Defendant a cefiificate (the "Monitr¡rts Rcmaining Dcicn¿¡nt
Settlement Certificate") stating that (i) each of the par{ies to sueh Remainïng
Defendant Settlement has conf,trmed that all conditions precedent thereto havõ
been satisfied or waived; (ii) any settlement funds have bien paid and received;
and (iii) immediately upon the delivery of the Monitor's Remaining Defendant
Settlement Certificate, the applicable Remaining Defendant Release *ill b" in full
force and effect in accordance with the Plan. The Monitor shall thereafter file the
Monitor's Remaining Defendant Settlement Certificate with the CCAA Court.

Notwithstanding anything to the contrary herein, upon delivery of the Monitor,s
Remaining Defendant Settlement Certiñcate, any claims and causes of action
shall be dealt with in accordance with the terms of the applicable Remaining
Defendant Settlement, the Remaining Defendant Settlemént order and thé
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, finaÍy, imevocably anã forever
compromised, released, discharged, cancelled, baned and deemed satisfied and
extinguished as against the applicable Remaining Defendant; and (ii) Section 7.3
hereof shall apply to the applicable Remaining Defendant and the applicable
Claims against the applicable Remaining Defendant mutatÌs mutandls on the
effective date of the Remaining Defendant Settlement, and the applicable
Remaining Defendant shall be, and shall be deemed to be, a "Released party', for
all purposes of this Plan.

with the consent of the Monitor, the Ad Hoc Committee, and if before the plan
Implementation Date, the Applicants, and if after the Plan Implementation Date,
the Litigation Trustee, each acting reasonably, the provisions of this Article 10
may apply mutatìs 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

11.1 Binding Effect

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

(b) the Plan shall be f,rnal ancl binding in accordance with its terms for all pruposes on
all Persons named or refened to in, or subject to, the Plan and their respective
heirs, executors, administrators and other legal representatives, successors and

assigns;

(c) each Person named or refered 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.

ll,2 DeemingProvisions

In the Plan, the deeming provisions are not rebuttable and are oonclusive and irrevocable,

11.3 Non-Consummation

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

revoke or withdraw the Plan, or if the Sanction Order is not issued or if the Plan Implementation
Date does not occur, (a) the Plan shall be null and void in all respects, (b) any settlement or
compromise embodied in the Plan, including the fixing or limiting to an amount certain any
Claim, and any document or agreement executed pursuant to the Plan shall be deemed null and

void, and (c) nothing contained in the Plan, and no acts taken in preparation for consummation of
the Plan, shall: (i) constitute or be deemed to constitute a waiver or release of any Claims by or
against the Applicants or any other Person; (ii) prejudice in any mannff the rights of the

Applicants or any other Person in any further proceedings involving the Applicants; or (iii)
constitute an admission of any sort by the Applicants or any other Person, In addition, the
Monitor shall promptly refund all amounts paid into the Monitor's Distribution Account by
DirectCash and the Insurers, together with any and all interest earned thereon.

ll.4 Modifïcation of the Plan

(a) The Applicants may, at any time and from time to time, amend, restate, modiff
andior supplement those elements of the Plan not requiring the Insuret's
participation or payments with the consent of the Monitor and the Ad Hoc
Committee (and, to the extent such amendment, restatement, modification and/or

supplement relates to the DIP Repayment Amount or the DIP Priority Charge,

with the consent of the DIP Lenders), each acting reasonably, provided that: any

such amendment, restatement, modification or supplement must be contained in a
written document that is filed with the Court and:

(i) if made prior to or at the Meeting: (A) the Monitor or the Chair (as defined
in the Meetings Order) shall communicate the details of any such

amendment, restatement, rnodification 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,
modihcation and/or supplement on the Website forthwith and in any event
prior to the hearing in respect of the Sanction Order; and

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

(b) Notwithstanding Section 1L4(a), any amendment, restatement, modification or
supplement not impacting the Insurers' participation or payments may be made by
the Applicants: (i) if prior to the Sanction Date, with the consent of the Monitor
and the Ad Hoc Committee, each acting reasonably; and (ii) if after the Sanction
Date, with the consent of the Monitor and the Ad Hoc Committee, each acting
reasonably, and upon approval by the CCAA Court, provided in each case that it
concerns a matter that, in the opinion of the Applicants, acting reasonably, is of an
administrative nature required to better give effect to the implementation of the
Plan and the Sanction Order or to cure any enors, omissions or ambiguities and is
not materially adverse to the financial or economic interests of the Affected
Creditors or the DIP Lenders.

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

11.5 Actions and Approvals of the Applicants after PIan Implementation

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

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

(ii) to the extent the Applicants no longer have any officers or employees
available to enable them to provide their agreement, waiver, consent or
approval to any matter requiring the Applicants' agreement, waiver,
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consent or approval under this Plan, and the Monitor has been discharged
pursuant to an Order, such agreement, waiver consent or approval shall be
deemed not to be necessary.

11.6 Consent of the Ad Hoc Committee

For the purposes of this Plan, including before and after the Effective Time, and
including in connection with any Remaining Estate Actions or any Remaining Defendant
Settlement, any matter requiring the agreement, waiver, consent or approval of the Ad Hoc
Cornmittee 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 witing by
Goodmans.

ll.7 Paramountcy

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

(a) the Plan; and

(b) the covenants, warranties, representations, terms, conditions, provisions ol
obligations, expressed or implied, of any contract, mortgage, security agreement,
indenture, trust indenture, note, loan agreement, commitment letter, agreement for
sale, lease or other agreement, written or oral and any and all amendments or
supplements thereto existing between any Person and the Applicants as at the Plan
Implementation Date,

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

11.8 Severability of Plan Provisions

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

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

11.10 Chief Restructuring Officer

The CRO is acting in its capacity as CRO pursuant to the 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 contraryo a Person will be entitled to participate hereunder, and
will be affected hereunder, in each such capaoity. Any action taken by or treatment of a Person
in one capacity will not affect such Person in any other capacity.

ll.l2 Notices

Any notice or other communication to be delivered hereunder must be in writing and
reference the Plan and may, subject as hereinafter provided, be made or given by personal
delivery, ordinary mail or by facsimile or email addressed to the respective parties as follows:

(a) if to the Applicants

Osler, Hoskin & Harcourt LLP
100 King Street West, 1 First Canadian Place
Toronto, ON M5X 188

Attention: Marc Wasserlnan and Patrick Riesterer
Email: mwasserman@osler.com and priesterer@osler.com
Fax: 416-862-6666

(b) if to the Ad Hoc Committee:

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

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

if to the Monitor:(c)
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FTI Consulting Canada Inc.
TD Waterhouse Tower
79 Wellington Street West
suite 2010, P.o. Box 104
Toronto, ON M5K 1G8

Attention: Greg \üatson

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:

McCarthy Tétrault LLP
Box 48, Suite 5300, Toronto Dominion Bank Tower
Toronto, Ontario M5K 1E6

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

(d) if to DirectCash:

(e) ifto the lnsurers:

c/o Dentons LLP
850 - 2nd Street S.W., l5th Floor
Calgary, Alberta T2P 0R8

Attention: David Mann
Email: dmann@dentons.com
Fax: (403) 268 3100

cloLenczner Slaght
130 Adelaide Street West, Suite 2600
Toronto, Ontario M5H 3P5

Attention: Peter Griffin and Matthew Lerner
Email: pgriffin@litigate,com and mlerner@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 149

Attention: Jeff Galway and Ryan Morris
Email: jeff.galway@blakes,comandryan.monis@blakes.com
Fax: (416) 863-2653
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(Ð if to Siskinds:

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

Attention: Charles Wright and Serge Kalloghlian
Email: charles.wright@siskinds,com and

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

(g) if to Harrison Pensa:

Harrison Pensa LLP
450 Talbot St, P.O. Box3237
London, Ontario N6A 4K3

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

(h) if to Bennett Mounteer:

Bennett Mounteer LLP
1400-128 West Pender Street
Vancouver, B.C. V6B lR8

Attention: Paul Bennett and Mark Mounteer
Email: pb@hbmlaw.com and mm@hbmlaw,com
Fax: (604) 639-3681

(i) if to the Indenture Trustee:

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

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

and with a copy by email or fax to:

Dickinson Wight LLP
199 Bay Street
Suite 2200
Commerce Court West
Toronto, ON M5L lG4
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Michael A. Weinczok
mweinczok@dickins on-wri ght. com
(416) 86s-1398

and with a copy by email or fax to:

Computershare Trust Company, N.4., as U.S. Trustee
480 Washington Blvcl.,28th 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, 22nc1 Floor
New York, NY 10112

Attention: TinaN. Moss
Email: tmoss@perkinscoie,com
Fax: (2t2) 977-1648

or to such other address as any party may from time to time notify the others in accordance \ryith
this Section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronic communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m.
(Toronto time) on such day. Otherwise, such communication shall be deemed to have been given
and made and to have been received on the next following Business Day.

11.13 Further Assurances

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

DATED as of the [30th] day of September,2015.
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SCI{EDULEA

Priority Motion Settlement Agreement

(redacted)



IN TIID MATTDR OF lHE CÄSH STORE F'INÆ{CIAL SERVICES INC. et. al.
Court tr'lle No. CV.14-10S18-009,

Settlemont Term,SLçgt

or could be advanced by (a) tIo putative
and Koskle Minsky under a representatlon

Counscl'), includìng wlthout
in the CCAA procecdings (theCounsel

putative clæs actlon plaintiffs represented by
'CCÀGI'), as agaìnst the Cæh Store, the
(collectively thc "X'irst Lien Lenden"),

lssued by Cash Store under ths Indenture

against the McCann
as third party to Cash Store ((i), and (iii) above being collectivel¡ the "Settled

Claims'), tho undersigncd parties hereto (the "settlement Parties') agree as follows:

that would otherwlse bo availablo to the First Lien Lenders

Lenders (exoludlng 424) and the Noteholders as follows:

(a) $250K ftom the distrlbution to Collseum as a fust lien lender;

(b) $500K ûom the distribution to 802 as ¡ flrst lìen londor (whioh includos an
allocation of $250K on account of the Hanlson Psnsa CCAG olaim filed against
the Mgcann Entities); and

(o) $700K from the distribution to tho Noteholders,

Osler or Goodmans will promptly advise tho CCAA Court on notice to the f¡ll service list
that thc Priority Motion has beon sottlcd and that thc heælng dates ounontly reserved for
Iuly 28-29,2015 (the "July Hearing Datcs") will now be uscd to hear a distibution
motion 1o be filed by the Cash Storo ln advance of the July Hearlng Detes, for hearing on
fhe July Hearing Dates, which will distribute the avallable assets of Cæh Store to its
creditors, and incorporato and approvs thc ssttlemont distribut¡ons set out herein (the

'Dlstriàutlon Motton'), Thc Ssftloment Ìartles will suppo4 aad wtll noù dfueclly or
indÌreotly contësf, oppóso, or æok to delay in a4v w*y the hearing of tho DlsFibution
Motion. on tho July Ífearlng Dates. For greater clarity, tho Scttlemont Partlas sh¿ll not
dlrtctly or ind or seek to delay any dishlbutions to tho First LieÍ
Lenders (other oldors st tho Distríbutlon Motion Òr otherrwise of any

2,



3.

estate fi¡nds other than tho amounts tbat aÌe requirod to be paid to the CCAGs as
contemplatod herein.

Thc cash desþnated by the
approximateþ $1,922959.00

as "Ontario Restricted Cæh" in the amount of
rspfesenting costs of bonowing

that the Monitor
distributed to the

February 12,2014 shall be

(a) approxlmately $l.4MM of tho Segegated Cæh (or suoh other amount to be
confi¡med by tho Monitor relating to Onta¡io loans) will be distributed to Harrison
Pensa, in trust for Ontario olæs membels, subjeot úo the approval of the Ontario
payday londing rogulator ûo the ortont that suoh approval may be required;

(b) Cash Storo and the Monitor shall make commercially reasonablo efhrts to obtaln
the approval ofths O¡tarlo payday lending regulator to the proposed distribution
of the Segregated Cash, to the cxtcnt that such approval may be requìred, whlch
efrrts shall begin promptly after ths sxecutlon hereof;

(o) approximately $0.5MM of the Rostrioted Cash (or such other amount to be
confumed by the Monltor relating to non-Ontario loans) will be dishibuted to the
non.Ontario CCAGs, subjeot to tho approval of the O¡rtario payday lendlng
regulator to the extent thât suoh approval may bo required;

(d) as soon as reæonably preotlcablo ñllowing court approval of the Distribution
Motion and subJect to compllanoo wlth all apptiæble prlvacy and othcr loglslatior¡
Cæh Store shall provldo to tho CCAOs all relevant partíaulars respeoting the
borowers ûom whom the Segrogeted Cash wæ collected, ¡llcludlng names, contâct
information and partioulars oftheir payday loan transaction+ ip eaoh case to the
extent known or withln the oonirol of Cash Store;

(e) in tl¡e event that a response ûom tho Ontario payday lending rcgulator for the
matterg contemplated in this paragraph is not obtained in advance of tho July
Hearing Dates, then:

(D the Monitor shall continue to hold the Sogrogatcd Cash ln escro\ry pending
(A) receþt of approval or confrmation of non-oppositlon ûom the Ontar¡o
payday lending rtgulator or, (B) in the event that no responso from tbe
Ontario Éayday lending rogulator is obtained priot to September 18, 2015,
an o¡der ofthe CCAA Court on notfce to ¿ll of the Seülsment Parties and

tho Ontario payday lendlng regulator regarding the dishÎbution of ths
Segregated Cash obtained in acsordano€ with paragraph 3(e)(ii);

(tÐ Representative Counsol shall bs entitled to bring a motion in the CCAA
proceedings seeking entltlement to dishibute the Segrogated Cash as

contemplated herein and tlre Settlement Partiæ will not seek to delay the
hearing ofthat motior¡ whioh motion may be brought onþ after September
18, 2015 on notice to all the Settlement Pafies and ths Ontario payday
lending regulatoç and
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5.

8.

9,
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10.

(f) in any event, the payment of all or any pordon ofthe Segregated Cash to the CCAGs
is not a condition precedent to any æpæt ofthe settlemont set forth herein.

As fi¡rthÊr consideration for ths satlsfaction, rclease and settlement oftho Settled Claims,
l0% ofany net dishibutions to be made by Cæh Store (or any successor theroto, or receiver
appointed in tespeot thoreof or litigotlon trust established in respeot theroof) in respect of
the litigatíon comrnenced by Thornton Grorú Finnìgan on behalf of Cash Store against
KPMG and Cassels Brock (the "LT Dllglble Claims') shall be pald to Ha¡rison Pensa in
trust for the CCAGs to be divided as agreed by them up to an aggrcgate amount of $3MM,
and 5% ofany net distributions onthsLT Eliglble Claimsthere¿fter.

$150K incosb shallbe paidto llarrlsonPensa rnrespectofthe costsofadvisorslo Harrison
Pe¡sa in the CCAA proceedings, with the allooation of such $150K to be determined
among Colisoum, 802 andtheAd Hoc Committee fromtheir¡espectivo distributions.

1{ ts the
to

payday loan tansactions to the CCAGs in order to asslst in
executing notioq settlemont adminlstration and settlemont dlstributlon programs by tho
CCAGS.

Tho dlstributi,on of the CCAG sottlements ate subject to rules and requirements of
applicablc class proceedings legislatiorq provide.d that no sush rule or requirement
constitutcs a pro"conditlon to ths sottlemont of tho Ssttled Claims reaohed herein among
tho Settlement Parties.

Coliseum, the McCann Entities and ihe Noteholders shall recsive a fi¡ll release in rospeot
of any and all clalms that have been or could be brought against thern by the CCÀGs and

Cash Store or ontheh behal{, æ tho case môy bo, and the settlement parties agree that no

fruther actlon wjll be commenced by any settlemont party ageinst another settlernçnt party.

No other releases shall bo ganted to any director and/or ofücer of Cash Store or to any
other Cæh Store third party lendcr by this agrcement and settlement of tho Settled Claims.

Thc MoCann Bntitios stipulato that it is tholr understanding and assêrtlon, consistent wlth
the Monito¡'s understanding as outlined in subparagraph 37(e) ofthe Second Report ofthe
Monitor dated April 27,20l4,that payday loan contracts in Onta¡io were not made in tbe

name of any MoCann Entíty as lender during the olass period stated ln the Ontario olass

aotions, but rather'¡¿ere mads by another Third Party Lsnder and later transfered to a
McCann Entþ. lvfr. MoCann shall provide reasonable assistance to the Onta¡io plaintlffs

ín the Ontario olass proceedings a-s against ths other Cash Store Third Pstty Lenders

oonduoting business in Ontario during tho relevant time,



ll. The

12. tho event thnt a settlemcnt

any

14.

15.

that DCPI shall not be offered a global releæe of claims against it whers
HordoBennett

is acceptable

partios will thoreafre¡ remain
DCPI and pamgraphs l0 and 11

30,2015 or such other
Comrnittee, then (i)
set out thcrein shall

Dates wíth

ceasg to

No aspeot ofthis settlement ls contlngont on any settlement wlth DCPI boing reached.

The pafties agrec that the Distibutlon Motion shall not provlde any ftrm of releæc hr 424
ln respoot of any clalms that any settlemont party mey have agaÍnst 424, The settlement
parties agree that the Distribution Motion ¡hall seok to set âsido and æorow all prinoípal
and intercst due to 424 as a frst lien lender, pending rasolution ofany claims any settlemont
party may hala agaÍnst 424. No aspect ofthis settlsmert is contingent on the CCAA Court
agreelng to essror4, any such amounts dttøto 424 as a first líen lender. Notwithstanding
anything in this tsrm sheet, all partles remain ûee to pursue any and all clalms as against
424, including without limltation, the matters assertod in tho Priority MotÌon as agalnst
424.

Tho partlos agree to rove¡sion of any undisnibuted fr¡nds paid pursuant to this settlement
agreement in settlement ofthe PriorityMotion, æ follows:

(a) Tho CCAGs agree to distributs all funds paid to them under this settlement
agreement to thoir rcspective class membsrs and putatìve class mombers fl¡rsua¡lt
to plans of distribution approved by the court net of notice, agent and
administræive costs and contingency or other legal fees (subject to court approval),
disbursements, and applicable taxes payablo to them in respect of samo;
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18.
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(b) In the event that any firnds paid pursuant to ihis sottlement agreement in settloment
of the priotþ motion that sroto be dishibuted to class members and putative class

members cannot bs so dishibuted (duo to dishibution che4ues remaining uncashed,
inabilÍty to fnd eligiblo olass membus and putative clas memben or any other
reæon whatsoever) following the conclusion of the settlemont dishibution
processes employed in tho consumer class aotion cæes, the parties agree to consult
with onp another in a good faith attempt to reach agreement as to how suoh
undishibuted ñ¡nds are to bB allocated and, if no agreement rogarding suoh

allooation can be re¿ohed withín 30 days (or such l¿tsr date æ tho partics may
agree), then the partiæ shall seek d¡reotion from the CCAA court tegardlng how
such fi¡nds are to be allooatcd and shall provido notlco to all interosted parties of
such hearing;

(c) Thc deoisíon ofthe CCAA oourt on the alloaation ofundistdbuted funds if any shall
bc final and binding on ths parties;

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

G) For clarity, oxoept with rospoot to tho ôregoing mattors, no party othor tlran tho
CCAGs shall havo standing in respect ofthe notice and dìsÛibution prooesses to be
proposed by the courts for approval and to be implemented by the CCAGs or any
administration firm actlng on their bÊhalf.

Tho CCAGs have ageed, or wlll agee, on the allooation between them of any amounts
payable to the CCAOs under this settlemont, No aspect of this settloment by tho CCAGs
with the other setlement parties ls cont¡ng€nt on any aspect of any suoh allooatlon mattets
as bctween ths CCAGq both ofwhom inevocably sccêpt the settlcmont torms established

hercunder with all of the other settlemont parties.

Thoso settlemont terms will be reflected in dofinitive matorials to be filcd with tho CCAA
Court for tlre Distribution Motion and the July Hearing Dates, whioh materials shall be in
form and subslancs reasonably acceptable to all ofthe Settlement Parties.

This agrcement may be exccuted in any number of counterparts and may be delivcred by
moans of facsimile or electroniç transmission in portable document format, eaoh ofwhich
shall be desmed to be an original, but all ofwhich togother will oonstitute ono and the samo

instrument.

It is acknowledged by the Settlement Pa¡tìes that the Chlef Restrubturlng Offioer of Cæh

Storo shall have no personal liabÍlity is agreement, any

maffor contained in this ûgreement or oontained herein;
provìded howover that tho Chief Re shall exeroise tho

þowers granted to tho Chief Restructuring Office¡ under the Initial Order in Cæh Store's
CCAA prooeedlngs to causs Cash Store to perform its obligations set out hercin.

No odmissions or liabilþ or priorlty aro mado, and no defonces are waived as any part of
this settlement.

20.



2'lt ls strlotly confldontiel and shall not be dlsclosÊd by any of

parties, tho exprees prlor wriüon consônt of all othcr Settlomont

[Romalnilor of prge iltcntionally blankJ



Dated this 19th day oflune, 2015.

IN TryITNF.SS Of' \4IHICH the parties have executed this Tern SbËet,

F1f419 ONTARIO INC,' on bohslf of ihelf
and

By:

its aff[ates

Ofroer

UARRISON PDNSAI,LP

By:
Namo: Jonaünn Forsman
Titlc Partnor

SONDO BNNNETT MOUNIEM,R LLP

litlpr Pa¡tner

KOSNIEMINSKI¿ LLP

By: +:!ta#:
Name: AndrewHatnay
Tltlq Parhor

, GOODMANS LLP, on bohalf of Ad Hoc
Comnittoo of Nofcüoldorr

By:
Name: Brendan O'Neill
Tltls Pa¡bst

By: I

CCAG $en lonnnt Tonn thcol



Datod thls I 9th day ofluns, 20t 5.

IN WITNESS OF ïl,HtCtt thc purr¡es have c'loout€r¡ thls Tonn Shed,

l3l l4l9 ONTATUO tNC,, on behalf of lt¡slf
nnd lt¡ Çnn¡dlan ¡flillutc¡

Byr 
:

Thlor Chlcf Roslructurlng Offiocr

Byr

Dy¡

J'ltlc: Partncr

GOODMANBLLP' on bchrlf olAdlloc
Commltloo of Noloboldoll

By¡
N¡mo: ErondanO'Ncill
Tltlc: Partnor

CC.IO fitntfirwü, I'tn SIÆ¿t



Datod thls I 9ü day ofJuno, 2015,

IN IVITIIW,SS OF ltt UICE tho panhs hlro crxcouûcd thlc ïbrm $hßot.

ütllll9 ONTARIO ING, on bct¡rlf of lbel?
lnd lb C¡nrdlrn añll¡úec

By¡
Nomcl \ttilliam F.lniz
Tltb: ChlofRoshnobrlngoffiocr

EANRISONPM{SALLP

By:
N¡na ,Iondüan Fo¡e¡nm
Titlo¡ P*tnæ

EONDO EENNETT MO'TJNTAER I¿F

Títh¡ Partnor

KogtgtMuìfsl(yux

GOOI¡MANSLLIT on bchdf of Ad Boo
Connlfrcc dNd¡holdon

By¡
N¡mo¡ B¡cu&n O'Nsill
Tülc: Po¡utæ

By:

eClO S.filtnîø.,Lã glrr,.t



Ðatecl thls l gth day of June, 2015.

rN wITNEss oF wIIIcH tho parries havo exæuted thrs Tç*. shset.

15tt4t9 OlrlTåRIO INC., on beb¡tf of tt¡etf
q¡d lh Can¡dl¡¡ ¡lfillstoú

Br.
Name: WílllamB,Azh
Tltlo: ChisfRostruoturhgOffrcor

E/IARISON PE¡{SA LLP

By¡
N¡rnot tronathan Foreman
Titlel Partner

HORDO DENNETT MOI,NTDER LLP

Nams; Paul Bermgtt
Titlo: Putne¡

KOSKIB MINSKY LI,P

Namet y'núeivHtnqy
Tltle: Pa¡fier

Commlttee

Byr

Parbsr

CC'IO Sttllnnnt lEnn thcct



LLP,

By:

EENNETTJONES LLP, on b¡hslf of all
McC¡nn entltlcs

By:

Titlor Assoclato

CAÖ S.ttl.trt ì¡ î.m, Sltoat



nonroñ no sE [rtr,BRrcET CÄNADA
LLP'on bshalf of Collmum

F.
Name; Alsn Metskey
Titlsr Partner

BDNNDTT JONES L,I.rP' on beh¡lf of all
MsCann sntlüe¡

By:

Assool¡tB

CAO S.ttleñùtÍ.n t thtet



þ-



SCIIEDTILE B

DirectCash Global Settlement Agreement



SETTLEMENT AGREEIJIENT

Among:

lõll4'19 ONTARIO lNG., formerly known as THE CASH STORE FINANCIAL SERVICES lNC.
f 545GBB ALBERTA lNC., formerly known as THE CASH STORË lNC.

1152919 ALBERTA lNC, formerly known as IN$TALOANS lNC.
551 5itit3 MANITOBA lNC.

986301 ALBERTA lNG., formerly known ¡s TCS CASH STORE lNC.
7262331 CANADA tNC.

1693926 ALBERTA lNG., formerly dolng business as "The Tllle Store",
(collectlvgly, "Eh.sltglq")

€nd-

DIREGTCAEH PAYMENTS INC.
DIRECTCASH MANAGEMENT lNG. (tn lts own capeclty and as general partner of the followlng

three partnershlps)
DIRECTCASH ATM PROCESSINO PARTNERSHIP
DIRECTCASH ATM MANAGEMENT PARTNERSHIP

DIRECTCASH CANADA LIMITED PARTNERSHIP
DIRECTCASH BANK .,

DIRECTCASH ACQUISITION CORP.
DIRECTCASH MANAGEMENT UK LTD,

DIRECTCASH MANAGEMENT AUSTRALIA PTY LTD.
(collectlvelY, "9,[9g39ggI" )

-and-

HARRISON PËNSA LLP as counsel to tho proposed representative plainlifr ln Yeoman v. The Gash

Store Flnanclal et al. (ONSCJ No.7908/12 CP) (rhe"9jE¡!g.lElg9S.Ag]!S" and the "Q4El!9.]9!g
Açtion Plalntifis") and KOSKIE MINSKY LLP as agent for Hanlson Pensa LLP

-¡nd.

BENNETT MOUNTEER LLP and CUMING & GILLESPIE as co-counsol on behalf of the proposed

reprossntat¡ve pla¡ntlfü ln Sfewart y, DÍrectâash Paymenls Inc, et aL (BGSC No. 15t[924),

Etthlmiou v. The Cssh Sforc ef aL (ABQB Flle No. 1201-118180), lronbow v. 7åe Casl¡ Sfore
Financlat Sø¡vlces Inc, ef aL (SKQB No, 1453), Røhlll v.lhe Cach Store et aL (MBQB No. Gl12-01-

8057S)andonbehalf oftherepresentatlvopla¡ntiffin Nleektngv,TheCaehsforelac.ef.cL(MBQB
No.C1l10.0l.66061}(collectively,tho.,@''andthe.,Wgg!9n-Q4Egde

9Lq.asllq-Plsi0fiË¡")

Dated September 20, 2015

1. PURPOSE

The purpose of this setllement agreement (the "99!UgEg$-Ag@g¡S) ls lo sol out the terms of a

settlament and release, whlch release shall becomc effectlve as of the Effectlve Dete (as dèf¡ned below),
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of (i) eny claims that were made or that could be made by Cash Store, the Ontarlo Glass Action Plalntiffs
or the WeEtern Canada Class Actlon Plainllffs against DkectCash and (ii) any clalms that were made or
that could be made by DlrectCash against Caeh Store, For purposes of thls Settlement Agreement, any
references to Cash Storo shall lnclude all of its present and former dlrectors, oflicers and agents lsolely in
thelr capaclty aB agents of Cash Slore), and their successore and asslgns, and any references to
Direct0ash shall lnclude all of lts present and former dlrectors, ofllcers and agents (solely ln thelr capacity
as agents of Dlrectcash), and their successors and asslgns.

2. COURTAPPROVAL

On Aprll 14,2014, Cash Store obtalned protectlon from creditors pursuant to an inilial order made by the
Ontarlo Suporior Court of Justlce (Commerclal Llst) (the 'gE¡I¡) pursuant to the CCnA, whtch initlal
order wag emended and restated on Aprll 16,2014 (as amended and restated, the "E!!!g!_C!¡!g¡',).
Pursuant to the lnltlal Order, the Court appointed FTI Consulllng Canada lnc. (the,,.ü,gd!gf') as monltor
ln connectlon with the CCAA proceedlngs,

The tems of thE Settlement Agreement are subJec't to the satisfactlon ol all of the followìng conditions
precedent

(a) the approval of üre Court of thls Settlement Agreement (which may occur as part of the
Plan of Compromlse and Arrangement (the 'El¡n1 to be approved under the Sanctlon
Order (as deflned below);

(b) all conditlons of the CGAA Plan belng e atisfied or waived, includlng (i) the approval of the
Plân by ths requislte maJorlty of creditors, and (ll) the approval of the Dlrec{Cesh RElease
(as deflned below); and

(c) the Sanclion Order and the Class Actlon ApprovalOrders (as deflned below) having been
grant€d and belng free of all appeals, and appllcatlons lo vary or set aslde,

whereupon, sublect to such condltlons precedent belng satlsfled o¡ walved, the terms of the Settlement
Agreement, the Plan, the Sanction Order end the Class Actlon Approval Orders shall be blnding on Gash

Store, DlrectGash, the Ontarlo Consumer Class Action Plalntiffs and the Western Canada Class Action
Plalntiffs (collectlvely, the "Oass Actlon Plq,lJrtlffs") and helr respecllve successors and assigns. Cash
Store, DlreotGash and the Class Aotlon Plahtifß shall govem fiemselves ln aocordance wlth thls
Settlement Agreement unless and untll lhe Court orders that thle Settlement Agreement is not approved.

The parties agree to work collaboratively to obtaln as promplly as practicable Gourt approval of lhe Plan,

whlch includes an approval of thle Settlement Agreement and lhe settlements contemplated hereln, lhe
Settlement Payment (as defined below), ths DirectCash Release and the Cesh Stole Release (as deflned

below) pursuant to a sanc'tion order of the CGAA Court (the "gglgt!Ðlld€I"), including any addltional
approvals required from lhe class actlon courts overseeing the Ontarlo Class Aclion and the Western
Canada Class Actlons, as necessary (collectívely, the "Claeç A.clion Courtsl' and the *@9.¿!9,1@

Aoproval,Ordere"), The form and substance of the Plan, the Sanctlon Order and any Class Actlon
Approval Orders to be submitted for court approval shall be satlsfactory to each of the partles hereto
(lncludlng relevant matters of notice and service of materlals), actlng reasonably and oonslstently wlth this
Settlement Agreement, as and to the extent that the Plan, the Sanctfon Order and any Class Actlon
Approval Orders concern lhe matters set forth in this Settlement Agreement and the aettlements
conlemplated hereby.
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3. NO ADII,IISSION OF LIABILITY

Cash Store, DirectCash and the Class Action Plaintlfß acknowledge and agreo lhat nelther Cash Store
nor DlrectOash are makÍng any admission of lfablllty or wrongdolng with reJpect to any conduct or matter,
lncludlng any matters referenoed ln thls Settlemont Agreoment or ány condùct relaüng to the Agreements
descrlbed hereln. Any and ail llablrity orwrongdoing is expressly denied.

4. PRE-EXISTING AGREEMENTS

cash store and Dlrea cash are (or have been) perfles to tre followlng agreements:

cash card Merchant Agreement among The cash store lnc., Dlrectcash ATM
Pro_cesslng Partnershlp and Dlrectcash ATM Management parhershlp (colleclively, ,'DG

ATi,l") dated Apill 28, 2005, as amended by amendment dated February zE,2o1gi

ATM Agreement among Cash StorE Flnanclalservices fnc. ("gg5þSþro F!Ee!çle!,),
DC ATM, and DlrectCash Acqulsiilon Corp. dated Jun6 29, 2010, es amended by
amendment daled Novembe r ZZ, 201 3i

Debll rermlnal and Prepaid Products Agreement among Rentcash lnc, (a predecessor of
Gash Store Flnanclal) (oRentcash") and DC ATM dated July 21,2O06;

PAD Pâyment Management Agreement between cash store Flnencial (lnstaloans
collection centre) and Dlreo,tcash ATM proccsstng padnershlp dated july 10, 201e;

PAD Payment Management Agreemenl between cash store FÍnancial (caoh store
colleclion centre) and Dlrectcash ATM proceeslng partnershtp dated Juty 10, 2013;

PAD Payment Management Agreemonl between The Tlüs store and DlrectGash ATM
Processlng Partnershlp dated Septembe¡ 26, 2012t

PAD Payment Management Agreement between cash stop Flnancial (NCC Manltoba"
Natlonal collectlon company) and Dlrectcash ATM processing partnershlp dated
November 30, 201 l;

PAD Payment Management Agreement betvveen cash store Flnancial (NCC Manltoba-
Nationalcollectlon company; Loans Albena login) and Dhectcash ATM processlng
Pârtnershlp dated Þecembe¡ 20, 201 i;

PAD Payrnent Management Agreement between cash store Flnancial (NCc Manitoba.
NationalCollactlon Company; New NCC MB) and DlrectCash ATM processing
Partnershlp daled December 20. 2O1 1i

Agency Agreement among Cash Store Flnanoial, The Cash Store lnc,, TCS Cash Store
lnc., lnstaloans |nc,,5515433 Manitoba lnc., and DireclOash Bank dated Septembell,
2009 as amÉnded by amendment dated February 28,2013;

The E-TraneferAgreement between Directcash ATM, cash store Flnanclal and rhe
Cash Store lnc. dated August, 20lO;

(a)

(b)

(c)

(d)

(e)

(f)

(s)

(h)

(t)

0)

(k)
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Any and all ongolng cßtom software development agreements, ATM enhancement
agreernents, inlerac functlonality and e.transfer development agreemenls and any
addenda therelo;

(m) Any and allguarantees glven to Drect0ash by Caeh Storel

(n) Any and all Incentive agreements or programg between DlrectOash and Caeh Slore,
lncludlng the lncentlvc lettêr iseued by Direct0asn Payrnents lnc. to Cash Store Flnanclal
dated December 12, 2018i

(o) lndemnlty Agreement dated April 22,2}os glven by Rentcash in favour of Card Capital
lnc,, Teâl Flnanclal (2003) Corp., DirectCash ATM Processlng Partnershlp, OirectCash
ATM Managoment Partnershlp, Dlreclcash Llmited Partnership and Directcash
Management lnc, and their dlrectors and officers, and any slmilar, supplementary or
addltlonal such lndemnities;

(p) Sals of Assets lett$ agreement bstwecn Tembo Telecom lnc. and DirectCash
Management lnc. dated August 91, 2009;

(q) Any agreement pursuant to whlch DlrectGash holds the payment protectlon plan fi¡nde
payable to the Appllcants by Echelon Gcnefal lnsurance Company or any of lls atflllates;

(r) Any other agreement pursuant to whlch Dhec'tGash holds funds payable to the Appllcants
from any olher person orenflty; and

(s) Any other letter agleement, emall agreement, oral agreement, or other agreement
between the Appllcants or any of lhelr afflllates and DlrectCash or any of thElr âff¡llates
relating to the Appllcanl's and lhelr affillates, buslnesses

(coltectlve ty, the "Ag¡ggng¡b")

The partles agree lhat lf lhe llst of Agreements set out above ls not exhaugtlve, thls Settlement
Agreement ls intended to and shall address any egrsements not speclfically listed, fncludlng any
agreements among any afflllates of Cash Store or any afffllates of Ðlrêctcash that are not pany to thls
Seltlem€nt Agreemenl. and any such agreements shâll be lncluded ln the defined term 'Agreementa"
hersafter,

5. PAYMENT AND SETTLEMENT COMMITMENTS BY DIRECTCASH

Subject lo the terms and conditlons hereof and the terms and conditlone of the Plan, Dlrectoash shall pay
$14.6 million (the 'sottlement Amgunt) to settle any and all claims of Cgsh Store and/or tha Class
Actlon Plalntlffs against DlrectGash and to obtaln lhe DlrectOash Release (deflned below), as followe:

(a) Pursuant to the payment and dlstrlbution provlelons of the Plan, Direct0ash shall pay

$4.6 million to Cash Store to setlla any and all clalms of any nature vyhatsoever,
howsoever or vyhenever arlsing, thal Cash Store may have against the DlrectCash
Releasees, fncludlng, without limítation, ln respect of the Agreements, in respect of any
security deposlts held by DlrectÇaeh, and ln respect of certain amounts ürat DirectCqsh
has set-off, deducted or othen¡vise wlthheld from payments due to Cash Store under the
Agreements or otherwlse in relatlon to amounts purportedly owing to DlrectCash by cash

(t)
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Store or its foreign afflliates. ll ls furlher agreed that all clalms lhat Directgash may have
agalnst Cash Store in respect of lhe Agreements or otherwlse have been considered ln
arriving at the Settlemenl Amount and that the plan shall release Cash Store from and all
such claims and any other clalms, howsoevEr arlsing, whlch Dfrectcash has made or
could make agalnst Cash Store (the "Cqsh Store Release,).

Pursuant to the payment a hall pay
$6,16 mlllion to Harrison P
whalsoever, howsoeverar raised or
that could heve been ralse

Pursuant to the payment snd dis-tribution provislons of the plan, Directcash shall pay
$3.86 million to Bennett Mounteer LLp to seflle any and all clalms of any nature
whatgoever, howsoever arlslng, agerinst the Dlrectcash Releasees, that were raised or
that could have been ralsed ln or by the Western Canada Class Actione.

The Settlement Amount shall be paid without defence, recoupment, set off or counterclaim, free of any
restriotion or condilion, and wire bansfer of immedlately avallable funds to the Monitor on the

(2) Busíness Days of the dale hereof; (ii) $10 milllon
all applicable appeal perlods related to the

have explred and any eppeal or motlon for leave to
to appeal; and (iii) $2.5 milllon shail be patd on or

the

All amounts pald by Dlrectcash ln reepect of the Settlement Amount shall bs held in an lnterest bearlng
lrust acoount malntalned by the Monltor and dlstributed ln acoordance with the provisions of the plan and
any appllcable plans of dlstrlbutions approved under appllcabte Class Aclion Approval Orders, and only in
the event that all conditions precedent hereunder and lhereunder have been satlslied shall such amounts
be distributed ln accordance with tho Plan, ln all other events any amounts pald by Directcash
hereunder shall be returned to DlrectOash, ln all events any lnterest eamed on these amounts shall be
remltted to DlrectCash.

Withln fourteen days añer the Effectlve Date, and eubJect to approprlate arrangements between Harrlson
Pensa LLP, Bennett Mounteer LLp, ârld Cumlng & Gillesplo LLp and Direct0ash lo address any
ðpplleable confidenliallty and prlvacy lssues, Oirão{Ge$h shallprovlde lhe lnfornratlon to Harriaon penEa

LtP, and Bennett Mountper LLP, or Cumlng & Gltlesple LLP and thêh dlstdbution agent(s) as provided for
below. ln thls regardl

(a) "lnformation" shall mean, wlth respect to any person of which Direct Gash ls avrare that had a
card funded, or deposlt made, though the Cash Store and Loansalbertq lnc. during the period of tlme
descrlbed ln the Class Actiong: (i) the names, addresses, phone numbers and emall addresses of such
persons (the ''CüRtáct lnformation"), and (il) the flrst day a oard was loaded, the last day lt was active or
wae reduced lo a nil baiance, the total value loaded ln respecl of a card, and the number of loads made to
that card (the'Transaotlon Data')i

(b)

(c)
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(b) the lnformatlon provlded: (D shâil be solely for the purpose of asslsting ln executlng notice,
settlement admlnistrailon and setfl ement dletrlbufl on programs for lhe benefit of class members and for
no other purpose; (il) shall be provlded ln excel or other format to be agreed upon with a supportlng
explanatlon respectlng the manner ln whlch the data is organlzedì (iil) related to lhe Contact lnformation.
but not the Transaction Data - shall be provlded to Hanison Pensa f"LP; Bonnatl Mountaet LLF, or
Cumlng & Glllespie LLp; (iv) onty the r€spect¡ve disülbutlon agents of,Harrlsff pÊnÊa LLP and Bennefl
Mounteer LLP, or Cumlng & Glllespie LLP shafl receive both of the Gontâet lnfþfmation ând the
Transactlon Data. Hâßison pen6a LLP and Bennetl Mounleer LLP, or Cuming & Gillesple LLP may only
review the Transacllon Data ln order to advlse asslst lho distrlbutlon agent with lhe clalms process; (v)

the person's address lndlcates they were located or
ln one package wlth no fufther or olher

or Bennett Mounteer LLP and Cumlng Glllesple
to seek and obtain reasonable explanatlon in

provlded ln good falth respectlng accuracy and
as to the same; and (vlll) shall bB destroyed

(wlth the relevant distributlon agent

(c) communications issued by the dlstributlon agenls shallonly be for the purposes oulllned above
and shall: (l) not mentlon DlrectOash unloss lsgally r€qulred; and (ll) othenatse be acceplable to
DlrectGash, acting reasonabl¡ and

(d) any distrlbutlon agents retained by Hanison pensa LLp, Bennett Mounleer LLp, or cumlng
Glllesple LLP shall plovlde a rvrltten acknowledgemsnt to Direc{Cash that they are bound by the
provislons set forth ln thls paragraph,

6. TERMINATION OF AGREEMENTS

The Parlies acknowledge and agree that the Agreemenle have been lerminated effective July 28, z0l5
for the sole purpose of calculating damages owing by Cash Store ln favour of Dlreçtcash, all of whlch
amounts are included ln the conslderatlon exchanged hereunder,

Other than the Settlement Amouni, no payments ehall be made by âny parly in respect of the terminatlon
of the Agreements.

7. PLANOFARRANGEMËNT

(a) DlrectCash Release

ln conslderation of the payment of the Settlement Amount, Cash Store will obtain Court and stakeholder
approval of a Plan thât provldes for a release in favour of Direot0ash, pursuant to the Plan and thE
Sanctlon Order, in substantlally the followlng form:

At the Efectlve Tlme, (i) all DlreclOash Clalme shall be fully, finally, lrf€vocåbly and foÞver
compromlsed, released, dlscharged, cancelled, baned and deemed selìsfied and extlngulshed
agalnst eaoh of the Oll:actosÈh ñsleess€rs, {lf) seatlon ¡o¡ lwhlch shall be the lnjunc,tlon desølbed
bElowl shall apply to the Dlreotoash Releaseee, and (iii) each of the CIeBB ActÍon Plaintlffs and
Cash Store shall also releage lhe DlrËd0âsh Rsleoses lrom any DlrectOash Clâlms thal hae been



-7-

or could be asserled by any of them (such releases and lnJunctìons as they apply to lhe Directçash
Releesees, lhs,,Dlroctcash Releare,,)i

JLe PJan shall, for the purposes of the Direcl0ash Release, oontaln deflniilons ín subshn¡alry the
following form:

"Dl¡tctcash Releasesso means Dlrecl0ash and all of lts present ancl former shareholders,
paronts, pa ¡edecessors and oach oflhelrpresent
and former
oach ofthe lnsurers, conlractors, consultants and

cot¡ld

however that, notwlthstsnding anyth¡ng else
and/or the Sanctlon
and based on a final

ly as a result of such plalntiffs reliance
employee when such
false (any such claim

Wth reepect to the reference to the ln)unction ln paragraph (a) above:

"lnJunction" means the provlslon of the Plan that provides substantially as follows:

All persons are permanently and forever barred, stopped, stayed and enjoined, on and after the
Ëfieotive Time, with respect to any and all DhectCash Clalms by any such persons, from (i)
commencíng, conducllng or continuing ln any manner, direotly or indirecly, any ac¡on, suils,
demands or other proceedlngs of any nature or klnd whalsoever (lncluding, wl[hout limitaüon, any
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judloial, arbitral, adminlstrative or other forum) agalnst the DirectCash Releasees; (ii) enforcing,
levying, attaching, collecting or otherwise recovering or enforclng by any manner or means,
directly or lndireclly, any Judgment, award, decree or order agalnst thê Directoash Releaeees or
thelr propefty; (lll) commenclng, conducting or contlnuing ln any manner, dlrecily or lndlreclly, any
actlon, sults or demands, lncludlng wlthout llmitatlon, by uay of contributlon or lndemnlty or other
relief, ln common laW or in equlty, breach of trust or flduclary duty or under the provlslons of any
statute or regulatlon, or eny proceêd¡ngs of any nature or kind whalsoever (lncluding, wlthout
lîmitation, any proceedlng ln any judlcíal, arbitral, admlnistrative orotherforum) againstany
person who rnakes such a claim or might reasonably be expectod to make such a clalm, ln any
manner or forum, agalnst the Direct0ash Releasees or lhelr property; or (iv) taklng aîy action to
lnterfere with the lmplementation or oonsummallon of this Plan; provlded, howevei, that the
foregoing shall not apply to the enforcement of any obllgatlons under this Plan or any obllgailons
that are contemplated as suMvlng the Effectlve Date of thls plan.

With respect to lhe reference to "Efiectlve Date" and "EffEclive TimE" ln lhe foregolng, these terms shall
mean the date and lime on whlch lhe plan becomes effective,

Wlth respect to the reference to ,Class Actions', ln the foregoing, lhis têrm shall be broadly deflned to
inolude the Ontarlo Class Acfion, thô Westem Canada Class Actions and any other class actlon that: (i)
has already been commenced in respect of Cash Store namlng DlrectOash, (ll) has already been

Store ln relation to the business of Cash
Store or DirectCash ln respect of Cash Store, and

be purporled to be) commenced ln respect of the
made ln thê Ontarlo Class Actfon, he Wsstem

of Cash Store (except lo the extent ol any
against the Releasees ln any such actions) unless othefwlse agreed among Cash

Store end the Ctass Action plalntiffe.

Notwlthsta'ndlng that the Plan and/or the Sanctlon Orderwlllnot provlde a release of any Non"Reteasod
Clalms, each of the Cash Store and the Class Action Plalntiffs hereby agrees that, subject to and as of
the Effective Date, each of the Cash Store and the Class Action Plalntifü shall have, and shall be
deemed to have, hereby released all of the Direct0ash Releasees of and from any and all Non.Released
Clalms and that, followlng the Effective Date, none of lhe Cash Store or any of the Class Actlon Plaintiffs
shall have any abillty to pursue a Non-Released Clatm egainst any of the DlrectCash Releasees.

(b) Gash Store Release

The Plan shall also provlde that, from and afrer the Effec,tive Tlme of the Plan, Cash Store and all of its
present and former shareholders, parents, parlners, parlnershlps, subsldlarles, afflllates and
predecessors and each of thelr present and former dlrectorg, ofiicere, servants, agents, employees,
insurers, conhactors, consultanls and each of the successors and asslgns of any of the foregolng shall be
released fom any and all claims that Direct0ash has asserted or could assert agelnst any of the
foregolng, and that Direct Cash all of lts prasent and former shareholders, parents, parlners, partnershlps,
subsidiaries, affiliates and predecessore and each of thelr present and forrter dlrectors, officere, Servants,
agents, employees, lnsurers, contractors, consultanb and each of the successors and asslgns of any of
the foregolng, shall be enJoÌned from pursuing any such claims from end after the Effec-tive Tlme of the
Plan.



8. SUPPORTFORTHEPLAN

The Partles hereto all covenant and agree to:

support Cash Store ln obtalnlng as promptly as ptaotlcable Court approval of thls
Settlement Agreement, the Plan and the Sanction Order, and any Class Aclion Approval
orders, as and to the extent that the Plan, the Sanctlon Order and any Class Actlon
Approval Orders concem the matters set forth ln lhls Settlement Agreement and the
settlements contemplated hereby;

êxecute any and all documents and perform any and all aots required by tttis Settlement
Agreement and the settJoment contemplated hereln, lncludlng any consent, approval or
walver requested by cash Store, actlng reasonably;

oppose any action by any paily that could interfere vulth, delay or lmpede the

ímplementation çf thls SettlEment Agreêment, lhe Plan, or the grantlng and
implementation of the Sanctlon Order or any other Class Actlon Approval Orders, as and

to the extent that any such ectlons ooncern matteru set forth in thls Settlement
Agreement and lhe settlements contemplated hereby; and

(d) not take any actons or fall to tako any actlons that would be, ín eilher case, lnconslstent
with this Settlement Agreement or the settlement contemplated heroin or whlch would or
be reasonably €xpected to inlerfere with, delay or lmpede (i) the implemenlation of thls
Settlement Agreement or the Plan, or (ll) the granllng and lmplomenlatlon of the Sancllon
order or any othcr Class Actlon Approval Orders, ae and to the extentthat any such

actlons conc€rn matters set forth ln lhis Settlement Agreement end the settlemenls
oontemplated hereby.

9. FURTHERASSURANCES

The parties shall, wlth reasonable dlllgence, do all euch thinge and provlde all such reaeonable

âssurances as may be required to consummato the settlement and transactions conlemplated by thie

Settlement Agreement and each party shall provide such fuñher documents or instruments requlred by

any other party as may be reasonably necessery or deslrable to effect the purpose of this Settlement

Agreement and carry out its provlsions.

10. MISCELLANEOUS

Currency - All dollar amounts expressed her€in are ln Canadlan dollars except es

specifl cally noted olherwlse.

Headings - Headlngs of secllons are lnserted for convenienoe of reference only and do

not affect the constructlon or lntêrpretaüon of this Settlement Agreemonl'

Includlng - Where the word "fncludlngn or "includesu is ueed ln this Setllement

Agreement, lt means'lncludlng (or includes) wí$tout llmltatlonn

Number and Gender - Unlees the context requires, words lmportlng the slngular lnclude

the plural and vlce versa and words tmportlng gendêr lnclude all genders.

(a)

(b)

(c)

(a)

(b)

(c)

(d)
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Severability - lf, in any jurisdlctton, any provlslon of thls Settlement Agreemont or its

application lo any party or clrcumEtance lE restrlcted, prohlblted or unenforceable, suoh

provlslon shall, ea to suoh Jurlsdlctlon, bo lnêffêctive only lo the extent of such restrlctÌon'

prohlbltlon or unênforceablllty wilhout lnvalldatlng the remalnlng provislons of thls

Settlement Agreement and wlthout affectlng the valldity of enforceabillty of such provislon

ln any other lurle dictlon or without affecting its appllcation to eny other perty or
clrcumstance; t

(Ð Tlme - Tlme ls of the essenco ln the perlomance of the partles' respectlve obllgatlons.

1T. COUNTERPARTS

Thls Settlement Agreement may be exeouted ln counterparls, each of wlrich shall be deemed to be an

orlglnal and which together shall constltute one antl lhe same agreement. Dellvery of an executed

origlnal counterpart of a slgnâture page of thls Settloment Agreement by facsimlle or elecltonlo

lransmlsslon shall be as efectlve as dellvery of a manually executed ollglnal countefpart oÍ thls

Settlement Agreemenl.

12. ENTIRE AGREEMENT

Thls Settlement Agreement constltutes the entlre egrêenìent belween the partles vilth respect to the

matter hereln, The executlon of thls SEttlement Agreement has not been lnduced by, nor do any of the

partles rely upon or regard ae matelial, sny represêntetlons, promle€s, agreemsntE or statements

whatsoever not incorporated heroln and made e pan herêof.

13. GOVERNING LAW

This Settlement Agreement shall be governed by, and wlll be construed and interpreted ln accordance

wlth, the laws of the Provlnce of Ontarlo and the laws of Ganada applloable ln the Province of Ontarlo.

The parties hereby attom to the lurlsdlction of the Superlor Court of Justlce ln the Provlnce of Ontarlo' ln

the CCAA proceedlng, fn respect of any dlspute arlslng ftom thfe Settlement Agreement,

14. AMENDMENT

No amendment, supplenlent, modificatlon or walver or termlnation of lhis Settlement Agreement and,

unless otherwise specifed, no consent or approval by any Party, ls bindlng unless executed ln writlng by

the party to be bound thereby.

,l5, EXPENSES

Each of the parties shall pay thêir respective legal, accountlng, and other professlonal advlsory fees,

costs and expenses lncurred ln connection with this Settlement Agreement and its implementation.

'I6. CHIEF RESTRUCTURING OFFICER

It ls acknowledged by Dlrect0ash that the Chlef Reshuctullng Offlcer shall have no personal llability

whatsoever for the executíon of this Settlement Agreement, any matter contalned ln thls Settlement

Agreement or any of ths covenants or provisions contained herein; provided however lhat the Chlel

Rêslructurlng Officer shall exercise the powers granted to the Chfef Restructuring Offlcer under the lnltlal

(e)
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Order to cause Cash Store to perform Cash Store's obllgatlons underthls Settlement Agreement and the

Chlel Restructurlng Offlcer shall be bound by the DlrectGash Releaae al lhs Effectlve T[me of the Plan.

17. MONITOR'S CAPACITY

The partles acknovuledge and agree that the Monltor, actlng in its capacíty as ths Monitor of Cash Store in

the CCAA Proceedlngs, will have no llabllíty ln connection wlth thls SeltlementAgreement (includlng in

relatlon to any informatlon or data províded by the Monitor in connectlon wilh thls settlêrnent Agreement)

whateosver in its capacìty as Monltor, ln lts personal capacity or othenruise; provided however lhat the

Monitor shall exercise the powers granted to the Monitor under the lnltlal O¡der to perform lhe Monitor's

obligations ln respeot of this Settlement Agreement and the Monitor shall be bound by the DirectCash

Release at the Effectlve Tlme of the Plan.

[Remalnder of Page tntentionally Left Blank|



lN WTNESS OF WHICH üo pertios have executed thÌs SetüementAgreement,

t5t

B1,".

THE

NamqWlllìam E. Aziz
Tltle Ghlef Restructudng offlcer

'1545088 ALBERTA lNG., formerly known ae

THE

By:

CASH ü¡c.

Namê:Wllem E,

Tltle: Chlef Rêshuctudng Offcer

11529'19 ALBERTA lNG, fomerly known as

It{sT

By:

NamelWilliarn Ê,. Azlz

Tllle; Chlef Reehucturing Officer

t

By:

Name:Wlllem E. Azlz
Title Chief Restructudng Ofrlcer

986301 ALBERTA lNC., formerly known as TGS

Neme: ìMlllam E, AÅz
Tltle chlef Reshucturlng Offlcer

7252331

l4'+
By:

Name: Wllliam E. Aziz
Tltle: Chlef Restructuring Officer

Cash Ston / Dlrectâash Sattlement Agreement



1693S26

By:

LTD,

Name: \,Villlam E. Azlz

Tltle: ChiefRestructuriirgOfRce¡

Casf, Sto/e /Direct0asl¡ Selfle¡n ent Agrcanent



DTRECTCASH PAYMENTS INC.

By:

Name: Jeffrey Smlth
Tltle: President & CEO

DIRECTGASH MANAGEMENT lNC. {ln lb own
capaclty and as geneäl partner of the bllowlng
three partneËhlps)

- '¿'-:--ñ
öy:

Name: JefFey Smlth
Title: Presldenl & CEO

DIRECTCASH ATM PROCESSING
PARTNERSHIP by lts general managlng partner
DIRECTCASH IUIANAGEMENT INC.

By

Name: Jeffroy Smlth
Tltlel Preeldent & GEO

DIRECTCASH ATM MANAGEMENT
PARTNERSHIP by fts gene¡¡l managlng paÉner

DIRECTCASH MANAGEMEIIIT ¡NC.

By:

Name: JeffreySmith
Title: Presldent & CEO

DIRECTCASH CANADA LIMITED

PARTNERSHIP by lûs general managlng parlner
DIRECTCASTI MANAGEMENT INC.

By:

Name: Jeffrey Smlth

Title: Presldent & CEO

Cash Store / DlreclOash Sefflernent Agreement



By: Ah?-'ë+-
Ì,lame: Jeffre¡rSmlth
ltle: CEO

EIRECTCASH ACQUISITION CORP,

tsy:

Nåmel Joffrêy Smlth

Tltle: Presldent & CEO

DIRECTCASH i MÆ{AOEI IENT UK LTD.

By;

DIRECTCASTI MANAGEMENT AUS'¡|RALIA.PW

Byr
4ræ#+

Cash Stote I Dheof0ash Setllame nt Nrcement



behalf of TlmothY

Yeom¡n

By:

Partner

Cash Siore / DiraclOssä Sefl/sødnt Agreemenl



KoSKIE MINSKYLLP, as
Hanlson Ponsa

By:

Name: Andrew Hatnay
Tftle; Partn€r

Cash Store / Dl¡ectOash Sefl/em ent Agreement



.¿,

EENl,lElT IIOUNTËER LLA on bohilf
Eflhlmlou, rlohn

and Sætt Rehll i ':"

By:

Mountêer

I

I
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traeh Store / Dlrsal0ash Selllamenl.AíEemanl
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SCHEDTTLE C

D&O/Insurer Global Settlement Agreement



B ET W EBN:

Globls Capital Partnors, L,P., Globls Ovorseas Fund Ltd., Davld Fortlor, Darron Hughes,
. Marianne Dessis, Jean-Jacquos Foumier ancl auy othor propos€d roprosontativo plalntiffs in

Ontario Suporior Court Actlon No. CV-13'481943.00CP (the "Eg$!g¡!i!lg["), Alberta

Quoon,s Bsnoh Aotlon 1303 07837 (the "ggg@!g!!g["), Qttóbeo Superiot Court Aotlon No.
2ô0-06-000165-137 (ths "Dggjig-êsg.gn'), Southorn Distrlat ofNsw York ActlonNo. 13 Civ,

33S5 (VlvD (ths "@þ!ñËg¡t") in thoir personal and proposod roprosontativo capaoitlos.
(coltootivoly, ths "@' and ths "@)

. 
-and-

Timothy Yooman and any othor proposed roprosontativo plaintiffs in Ontarlo Superlor Court

Aotlon No. 7908/12 CP and/or Ontario Superior Cou¡t Aotion N o,4l7lll4 in their porsonal and
proponed tepressrtativo oapacitios (togethor, the "þS.êS!9" and ths "9$Êfþ
9o4s$ mef Cluss Actlon Xla ln4ff )

Androw Bodnar, Roberta Stey/a$, ,nrt"" r-*r;, Kost¡s Efthimiou, John lronbow and

Soott Moeking, Sheri Rohlll and any othor toprosontativo plalntiffa ln Btitish Columbla Suprome

Court Aotion No , 15492/+, Bnitish Colurnbia Suprcmo Court Aation No, 041348, Btltish
Columbia Suprtmo Court Aotion No. L26361, Alberta Court of Qusen's Bensh Aotion No, 0301.

16243, Abeúa Court of Quoon's Bsnoh Aotion No. l20l-l 1816, Saskatohewan Court of
Quoar's Bonoh Aotion No. 1452 of 2012, Sa¡katohewan Court of Quoen's Bsnoh Aotion No'
1453 oî 2012, Manltoba Court ofQuçen's Bonoh Aotìon No, CI 12-01-80578 and Manitoba
Court of Queon's Bonçh Actlon No, CI I 10"01'66061 in tholr psrsonal and proposod

roprosentatívooapaolties(oolloctlvely,the.,@'¡ndthg..sþ!þE
')

and'

INTHEMATTEROX'
TIII} CASII STORE FINAI\CIAL SERVIC'ES INC.

l¡Villiam Aziz, soloþ in his capaoity as flre coutþ¡ppointod Chiof Rostruoturlng

"g!q) of l5l l4l9 Ontsrio Ino., formerly known as Ths Cash StorsFinanoìal
('$,C.sh SllgS' ) an d Cash Stote' s. affi I latss and subsidi arlos

-and"

Execullon Verslon

Ofüoor (tho

Sswiocs lno,

Cash Store, Nanoy Bland, Gordon J, Rsykdal, Craig Wamoolq J' Albsrt Mondor, Ron Chiooyno,

Michael M, Shaw, Wllllam Dunn, Edward MoClellend, Robort Gibson, Barret Roykdal, S,

lVilliam Johnson, Mlohael J,L, Thompson and Hatldo¡ Kr¡stiansson (oolleotívely, the

"Ðg@gE")

-and-



42418? Alborta Ltd, (.'É4")

spTTLrl\4nNTAGREEMqyI

(mado as of thls the 22d dey of Septembor, 2015)

s (the "Se!!!e¡p.9ILAqr.99I0op!') is to
sst out horoln, ths Claims (as dofinod ln
otlons, inoludlng Canade and tho United

n paragraph t horoin) ln f¿vout of tho Roleased

Partiss (as doflned in paragraph t horoin) on thotorme tnd cond¡tlons sot forth hsrsln.

2' The Defondants and 4à4 moko no admissions of liability and woìvo no defene¿s avallable

to thsm with rospoot to the Claims (as definod in paragraph t hsreln) or othonvlse.

3, It is tho intentlon of the Parties that this Settlemo¡t Agreomsnt shall bo:

â, approvôd by an ordor of tho supolvising judgo it lhø Companles',CYedllors

Àrrangemønt,4c¡ ('GG4f\') prooeedlng boarlng CourtFils No' CV-¡4'10518'00CL
(the,'gÇAAlfS9ggg!!g"), who ls also designated to hoar tho sottlemont approval
motions itr ths Fortisr Aotlon snd tl s Ysomon Aotion undst tho Class Prooeedlngs

¿4c1, 1992 (lha whloh orclsrs shsll bs submittod to ths Court in form cnd

substance to oounssl ths
(tho

b. approved by an ordor of tho ol¡ss aotlon'oourt ovotseelng lho \ilestern Cu¡da
ioneumer Class Aotïons, whloh ordsr shall be submitted to the oourt tn fom and

subs 424, oaçh aoting roesonablY

(the and

o, implo
Store
form
to an
acooptnble to oounsol ths Defsndants a¡d 424, eaoh aotlng reæonably (the "ËggÊËq[
Ordor").

It is ¡lso thç intention ofthoparllosl

a,

"ßgcogütlon OrdeI");

4,

2



b,

.9td9r", to gether wlth tie Rocognltlon O rder, the "U,Ñldgqt)¡

o. rovlng
to the
ts (the

('Ouóbcc Order"): and

d, to obtsin an ordor of tho Albsrtâ Court of Quoen's Bonoh (tho "j{hÉlqgI!")
approving tho dlsaontinuanos of tho Hughos Astlon, pursuant to an ordsr to be

suümittod to tho Alberl¿ Coult in form und substânoo acoopteblc to aounsol to lhe

Dsfen dants (the "dùÞ9tþ-9j9sf').

For purposes of this Sottlomont Agrcomontl

a. the Scourities Class Aotion Plaintlfts, the Ontario Con¡umor Class Actlon Plaintlff,
tho Wostetn Cansda Consumor Class Aotlon Plalntlff! and tho CRO, on bohelf of
Cash Store as a plalntiff, arc oollççtivoly rofenod to horein as tho "GlglEgIlg"i

b, tho Clalmants, 424 and tho Defendants sre oollootfvely rofbrred to hereln as the

"P¡rtlgg"i and

o. ths prescnt or formor dhootors and offlcors of Ca¡h Store or lto afflllatos ol:

subsidiarios ars oollsativcly rofonod to hetein ae tho'Ð&91Ðg&!l!3ilg"'

Payment of Sstttement Amount¡ Cancellafion of 424 Debt and Ofher Consldcration

6, A settlemsnt amount of CDN $19,033'333 (the "Setflernent AUgg$') shall bo pald þ
the D&O Ðefendants ln ¡ooordônoe wlth ths tormu hereof and tho Plan, and shdl be roleassd to

ths Claìmants in ¡ooordance with ths torms horoof and tho Plan, when all oonditione prcoodent

set out in par¡gtaph 36 hsrcin and tho Plan havo boon eatisfiod or walvod (ths "EÛbgllys Date").

7. Tho CDN $2,000,000 faoe valus of ds

of Cash Storo (tho 'E!rs!Jdg!-II9!þ9") hold

canoollation not to bo offootìvo until atl oondit

tho Plon have bsen satisfied or waivsd, Intsros

canoollation, wlthout prqjudloo to the rìght of Cash Store to seel( an ordcr from the Coutt to

ruspunO or ôun*l fhture-interost paymeñts to all holdors of ths Flrat Lien Notos, The partios

ugrã" tft.t 424 will oont¡nuo to rcõeive lntcrost on thc 424 Debt unloss and untll a final ordor ìs

m-ado by tlre Court dotermlning that no holder of the FlrS Llsn Notos ìs cntitled 1o further lntoræt

paymonts,

B, Tho paymont of tho Settlsmcnt Amounb the rolease of the olaims desarlbod ln.paragtaphs

l0 and 47 h'erÁot the cancollatíon of thc 424 | obt, and ths psymont of oertain implemontatlon

oosts by the D&Ci Defcndants, roprosont the full contrlbutlon or PsymËnt of any lclnd to be made

3

5,



of ths Claims, lnoluslve of interest, legal fees,

, or any other ta¡o¡ whlch may bo payable ln

with ths dlstributlon of the Settlemsnt Amount'

wlth tho ættloment, ell costs assoçlated with the

nii, il"üi,l'iil iy,il##'i:,ü ;ff Hå
for hercin,

Rsloaso of Clalms and Bar Ordsr

& ln rnspeot of a olalm that oannot be rÊleased under sootlon 5,1(2) of tho ccAA ot

seotion 19(2) of the CCAAi

b.

4



o, who is a thlrd parly lender to Cash Store, oolely ln lr oapaclty as a thlld pafy
lender to Cash Stote, unlosg ths Claimants or any of them have (as in ths oaso of
0678786 B,C, Ltd,, formerly o,o,b, as McOann Pamily Holding Corporation), or

. may hersaûer onter into, a settlsment wlth suoh thlrd paty lender under or in
conneçtion with the Plan or tho mattors giving riso to iq

(the "Bglqgg" and the non.reloasod olai¡ns listed ln 9,a,, 9.b. and 9,0, abovs being,
ths "[þt-Rele3pd..1QlqiE").

10. As of the Effeo¿lvc Þato, the Deferdants and 424, on behalf of thomselves and thelr
rospeotive subsidìarlee, affiliatos and rçlated compan¡os and ourro¡rt and formor partnon,

separatoly and jolntly, ofand from any and.all rights, interostc,
money, acoouhts, tcokonlngs, damagee, clalme, aotions, liabilltiçs, aotlon,
countcrslaims or domands whatsoever, whether known ot unknown, ln law or equity, of
whatever klnd or oharaotor, suspcoted, flxod or contingent, that havs been or that sould have
been aseefted by any of the Defendant Releasor¡ through to tho date of thls Settlement
Agreement (lnoludlng wlthout limitatlon, any olalm for oonhibution, lndemnlfioatlon,
rolmburgomsnt or any other fotm¡ of slaims ovcr that çould bs as$ertgd by.qny of tho Dsfcndant
Reloasors on or aftEr ths dats heroof bascd on events goourring prior to and through to the dâte
hereofl agalnst the hsleasod Claimant Partlee, or any oît¡em, arislng out tif, ln oonneotion wilh,
or ln any way rolatod, dlreotly or lndlrcctl¡ to Cash Sto¡ç, ìb affiliates and subsldiarles, orthe
prosooutlon, dofonse or Bcttlemc[tofthc actions sst out at Sahcdulc A herob, (oollectlvel¡ the

'Þ.9&nf!slts1:g!fu" and ths "Dg&!Cg¡þ|Bgþ9"), As of tho Effeotlvc Date, the' Dçfcndant Re¡easors wlll be forsve¡ banpd and er{olnod from pneeoutlng tho Defbndants'
Clalms against the Released Clalmant Parties or any other Person who may olalm any form of
ìndemnity or contrlbution from any of tho Rcleascd Clalmant Parties ln rospost of any
Defendants' Clalmg or any matter relaþd thereto.

ll. Wlthout limiting tho generality of paragraphs 9 and l0 abovo, tho Releæors and

Defendant Releasors aoknowledgo that tho lntent of tlrs Releaso and the Defsndant's Releaee is

to conoluds all issue¡ arislng ftom tho Clalms and Dcferdants' Claims and ìt is understood and

agreed that thls Seülemsnt Agroemcnt is intendod to rÉleâsê, and doos reloâso, as of the Effeative
Dâtc, not only all known âotlons, oauses of aqtlon, olalme and demands for damages, lndemnlty,
oosts, interest and loss or injury in rcspect of any Clalms and Defendants' Clalms, but all aotlons,
oauseg of aotion, claime and ds¡nands for damages, indomnlty, oosts, Inloræt and loss or lnjury
not nqw known or antloipatcd but whlch may, latct doyolop or bs disoovsled ín respeat of any
Clalms and Defendants' Claims, inotudìng all the effeots and oonsequenoes thercof, other than
any Non-Released Clalms,

12, Ae of ths Effectivo Dato, the Relsæors' resovËry from any persôn agalnst whom the
Releasors, or any of them! pureue a Clalm for damages (a "Eål¡¡llglltDefsnCg9') and wlth

)



easod areJudlo lolntly atrd soverally

Reloa fot dam to the Thlrd PactY

sveral e of llabl tho Court, provlded

Party Proves a and lndomnltY ftom

tho Rotsased Partie¡ ln respect of tho Reloagors' olaim agalnst the Thhd Part¡' Defendant.

13, Prlol to the Effeotlve Date, Cash Storo

counssl for the Defendants and 4?d oach aoting

actions that will continuo after the Effectlve
Ontario Superior Court Justlce (Commerolal Ll
CV-l4-10771-00CL, cv-l4-10773-cL an

the Third Party Dofondants (0r any of them)

Defendants or any of them and aro judloially
with such D&O Dsfendant to Cash Storo for

suoh Third Patty Defontlant to tholr ssveral

Nothlng in thls provision ot ln the proposed

amondments to the existlng Statements of Clalm wlll limlt Cash Storo's rocovely of ñtll damagos

on a Joint and sevoral basi-s ftom any of tho Party

Dsfendants thomselves, As of tho Effeotivs Storo

strall bs slmilarly llmltod to the portion of oU ionate

shars of llabllfry-of the Thhcl PaCy Dofondants, providod that the neoosl¡ary preconditìons sot out

above alo met,

14, Prlorto o and/or dlsmis¡

witt p*ju¿¡os Trimor AnnttltY

Fooui Limlte¿ Trimor AnnultY

#4 and Trimor Annuity Foous Limlted Partrrorshlp #6 and 0678786

as.Mq0ann Famtly $otding Co¡poratlon) in the Ontario Suporior

ìal Llst) aotlon boaritrg Court Fïle No.CV'14'1077 0'00CL'

15, Prlor to the Effootlve Dato, tho Onüa¡'lo Consumer Class Aotion Plaintiff In the Yeoman

bearln 2 CP and

Dofen coessfulty

them) lned to bo

to the Aotlon Pl

õon*rr. Class Aotion Ptalntiff ln ths Yeoman Aotion will limit lts reoovery from suoh Thlrd

Party Dofondants to tholr severa

this'provislotr or in the proposod

Ontârio Consumer Class Actlon
joint and sevet'al basls ftom 1ny ThÌrd Party- Defe

ih"rnruivus, As of tho Bffeotive Dato, any firture aotlon oommernosd by the Ontarlo Conn¡mer

èlãrr R"tlon plaintiff shall be similarly f imited to thoportlon of any damagos that oorresponds to

6



the proportlonate sharç of tlablllty of the Thlrd Parly Defendants, provided that the neoessary

proondltlons set out above aro mçt"

11, As soon as practloablc followlng ths Effætlve Date, the Ontaf io Consumot' Class Actlon
platnüff in ths Yeom¡n Actlon will brlne motlons to tho court for nn ordor (the "þuJE!

nugnco and/or dismlssal with projudioe of tho
mltsd
tnited
mlted
etion)

earlng Court Flle No. 4t??'/14,

18, the

Fortl the

Ptan r of

inî'h.eleurr¿ partles and will satlsf) and ortlnguÍsh any and all Clalms holYsoevor arlsing (othet

than Non-Released Claims), wìthout opt-outs,

19, Pendtng tbs Effeotlve Date, and subjeot Effectlve Dato, no

iu,4,ur pó.rëãiriei *rtrtl uu oommónoed or oonti any of them, ot the

i¿ä"¡to,i ueurnrt iht Released Pattics, ot any of t, ln respeot of any

Claims,

The Ortlers

Ze, The Partìes shall ssokto havo tho supewlslng justloo ln the CCAA Proooodlng deslgnated

to t uur the motlon for approval of the settiement tf tho Fortler Aotlon and the Yeoman Aotlon

pursuant to both the CCAA ¡nd the Class Proceedlngs Act, 1992,

7



Foillet

21, Contemporanaously wlth tho CRO's motlon for enh| of aMeoting Ordon in the CCAA
proceedlngs in rcspeot of the Plan, whioh is ourrently sohsduled to be heard on Septomber 30,

20t5, the Ontario Soourities Class Aotion Plalntltr ln the Fortler Aotion shall brlng a motlon to
tho Court, supportod by tho Defendant6 in thB Forticr Action, fot ân otdor approvlng a notioo

prcgramregardingthshearlngtoapprovcthosottloment(tlæ..@')as
followsr

a. notioe to tho Ssllce Llst ln ths CCAA Proceedlng, ln ths mannor agrced upon to
oonstltut€ not¡oo for tho putpose ofthe CCAA Prooeeding;

b, reasonablo notloe to thoso against whom thc Releasc and telaÞd bar provlslons
aro to bs offootive; and

c. notioe to the prospoctivo olass memb€ts ln æoo¡danoo with the notice plan

approved by ths Court ln connootlon wlth the Fortlor Actlon.

22. Rogardless of thoir obllgallons undor paragraph 2l above, ths Partles shall abldo by the

Fortier Notioe Program oderod by tho Court and úe fallurc to obtain an o¡dcr on the tcrms sst

out ln parÊgraph 2l abovs shall not bs a basis to tormlnnto thc ssttlemcnt,

23. ConÞmporaneously wlth tho CRO's motlon to tho Court for the onïy of the Sanction

Order, thc Soouritles Clais Actlon Plaintlfß ln tho Fortler Aotlon shall brlng a motlon to the

Court for the ontry of tho Fortlor SetttomentApproval Order.

' lleomun

24, ConÞmporaneously wlth fte CRO's motton for onüy of a Meotlng Order in.the CCAA
proooodlngs ln respeot ofihe Plan, whloh is ounontþ sohsduled to be heard on Soptember 3Q

2015) thc Ontarlo Consumsr Çlæs Aotlon to

the Court, supported by the Doßndants I oe

program rogardlng tho hoallng to app'oro tho 8s

followsr

a. notlco,to tho Sewise List in the CCAA Ploceedlng ín tho mannor agrcod upon to
oonstttule notioe for the purpose oftho CCAA Prosoedlngi

b, roasonable notioe to those against whom ths Rple asc and relat€d bar ptovlslons

arc to bs effootlve; and

a, notics to the prospeotlve alass members ln acoordance wlth the notlce plan

approved by the Court in oonneotion wlft the Yeoman Aotlon'

25, Rogardloss ofthcir obllgations under parrgraph 24 abovo, the Parties shall abide by tho

Yeoman Notloc hoglam orderud by the Court and the frllure to obt¡ln an order on tho Þrms set

out ln paragraph 24 above shall not be a basis to termlnate Ìhs gottloment,

8



26,
Ordor,
Ysoman

Wostem
terms sgt

29,

shall

llætem Canadø Class Acllons

motion to ths Court fot tho ontrY of thc Sançtion

shalt brlng a motion to tho Court for the ontry oftho

paragraPh 27 abovo, the Parties shall abide bY

â, notios to the servlcs List ln the ccAAlrtcæding, lnlho mannol ag¡ood upott to

rã"tt¡ttt n"tloe for ths putposo of the CCAA Prooeedlng;

b,.teasonabls notise to those against whom ths Reloase and tslatod bar pt'ovislons

'ars to be effective¡ and

o.notlsstothsprospeotlvoqlassmemborsinacqordanoo$'iththonotlceplan
approved by the ,"Ëùtril¿-,oùrt tn oonneotlon wlth the TVostsm Caneda

Actions'

28,
thç

and the fallum to obtain an ordor on the

a basls to tenninate the settlemsnt'

tho Court
itr

ûf

hogmm and ths Wsstsrn

s¡bjoot to B cap of CDN
flftoen (l of the

to tÏÞ

Court

I



b. the costs incurrod in respoot of ths Ycornan Notìae Progam shall bs a crdit to
ths amount owing in respoc[ of tho Ycoman Aotlon; and

c, the costs insuned ln respect of tho lvostorn canada Notico program shail be a
crodit to tho amount owlng in respeot of tho $/estern Canada Actlons,

AS Ordets

32, As soon as
Oldsr, and ln any
Monitor shall ssok
LLP shall bs
for pulposee of makingtho application for

35.
from

efforb to: (i) obtain and/or eotisfl any
ont¡ (li) provldo nesessary notios to

reasonably necossary for thc

of thc Order (or tho Sanction
ofjurisdlctional bnris),

th6 Defendants, soelc tho
Soulhern Dlstrlot of New

ih the U,S, to obtoln tho Rooognltion Ordo¡. that are paid
thc reclplonlsparagraph 34 shall ba allocated betwoen

conæpondlng to ths relatlve ploportions set out lnof
paragraph

Condldons Preccdent to Implomentaüon of the Settlernent

36. Tho sstttement wlll bseomo oflfootive on tho Effeotivs Dsto when tho following
conditlons precodçnt havç bcon eatlefÏed or walved by all of the D&O Defendants who arã
parties to thí¡ $ettlcrnent A$oemontr

a. issuance of the Fortlor Settloment Approval Order, fho Yeoman Settlemsnt

4pproval ordor, th+ lVcstøn Canada Settlemsnt Approval Order, tho Sanctlon
Order and the U,S, Ordors, provided howover that the äetüoment and thu Effectlve
Datc shall not bo condltlanal upon the lssuance of the Rocognition ordor in the

l0



syont thât ths U,S. Court refl¡ses to lssue tho Reoognition Oder duo to a lack of
Jurladiotion¡

b, i¡suanoo of the Québso Otdcri

c, issuance of th6 Alberta Oder¡

Ordeti')¡

o, ismranco of the Ysoman Amendmont Orders, tho Yeoman TPL Order and tho

Wsstoln Canada Amondment Ordor;

f. the Fortler Settlemont Approva ttlomont Approval Ordor,
tho'Wostcm Canada Scttlement Sanctlon Ordcr shall havo
beoomo final ordor'u not subjeot ôngo¡

g, amendment by Cash Storo of any Statem¿ntg of Clalm in oxistlng aotions as sd
'out ln pamgmph l3 horoto;

h. abandonment, dlscontinuanoo and/or with preJudioe dlsmisgal of tho Monltot's
tnotlon datud Septornbor 18, 2014ln tlrs CCAA prooeedlngs ln respcot of allegod

trangfers at undorvalue¡

l, abandonmenq d¡soontlnuancs and/or wlth proJudico dlsnlssal of the olalms

j, bch D&O Dofendant wh
pÌovided a swom affidavlt
ths ll.5% Sonlor Seourod

the Indenturo dated as of Jarn:ary Jl , 2012 (tho "$.@C.!pIlNglgt') ånd thåt no
ttrslatsd person" of that Defendant (as such tsnn Ts dsfìned lnthø Income Tax 

'4.ct)
ls a holder of tho Notesi

k, the D&O Dsfends¡t¡ sþall hevo pald the Settlament Amount ln aooordance wlth
the terms horeof and the Plan; and

¡t



t, tho oonditlons pr,eccdent to lmplementatlon of the Plan shall havo beçn satlsflsd or

watvod in acoordance wlth tho totms of tho Plan.

37. SubJect to tho parties cxocutlng a lr'ritlen extonslon addendum, if the aonditions in
paragraph 36 are not satlsfìsd by Juno 30,20161

a, thls Settloment Agtesmont shall tormlnato:

b, any issuod Ordors llstod ln paragraph 36 shall be null and vold;

o, tho Settlomont Amount shall bo returnod by tho Monitor to thc D&O Defondants
no latsr than flvo (5) Buslnoss Days afto Juno 30, 2016 ln accordanco wlth wlro
transfor lnshuotlons to be provlded to tho Monltor no lator than threo (3) Business
Days after Juno 30, 201 6; and

d, all disousslong, aotlong, undertakingF and agleomonts by and botwæn the Partles

in rospoct of tho nogotiatlon, oxooution and attompted implemontatlon of thls
Settlomont Agleoment shall bc wlthout preJudioe to tho positions of tho Parties In
tho Aotlons and/or any subscquont proøodings botwcsn tho Partios,

fmplornontatlon of tho Sottlcment

38, Tho Ss.ttlement Amount shall bs pald by tho D&O Defondants lnto tho "Monìtor's
Dlstrlbutlon AscounP' tn accordanco wlth tho provlslons of ths Plan,

39, SubJoot to aourt approval and the tolr¡s sf the Plan, tho Settlement Amount shall bo
allooated as followsl

a, CDN $4,875,000 to shareholdor olass mombors in rospoct'of tho shalcholder
olaims in ths Seourltles Class Actlons¡

b. CDN $8,904,167 to qoteholdor olass msmbers ln rospoot of the noteholder dalms
in tho Scouritios Class Aotlons;

a, CDN $2,750,000 to tho sst¿to of Cash Stors ln respeot of ths CRO AcÌlon, to be

dlstl'ibutod to tho sooured oredltors of Cash Storo ln accordance with tholt
pliorltios as set out undor thc terms of ths Plan;

d, CDN $1,437,500 to members of ths class ln tho Yeoman Aotíon in rospoct of thc
clalms inthe Yooman Aotlon; and

e, CDN $1,066,666 to membors of tho olæs in ths Wçstern Canada Aotlons ln
rcspoot of üre claims in tho Wssæm Canada Aotions'

40, Tho CDN $4,875,000 portlon of tho Sottlement Amount allooated to tho shareholdsr olass

mombes in respoot of tho sharsholdsr olalms in tho Seou¡'ltfos Çlass Actions and tho CDN
$8,904,167 portion of tho Sottlsment Amount allooated to noteholdor olass mombors ln respeot of
tho noteholder clalms ln tho Socu¡Ìtios Class Aotions (together, the "Seg!!lqg-ebgé9!þ!

1'



or Bmount of ñ¡nds
of slloc¡tion in tesPcot

42, The CDN $1,066,666 Pottion of the Settlemônt Amount ¡llocoted to the oonsumer loan

rnembers of the class ln the \ltoetern .Clæs Aotlons ln respoot of tho otaims ln the Westorn

Claes Aotions (the shsll be

dlstrlbutod
by the court, No of the

Amount shall rsvsrt baok to the Dofrndnnts,

filed or amou¡ìt of fi¡nds rcmalnlng afler all eliglblo
Canadahave beçn pursu¡nt to the plan of allocatlon ln rospect of the Wsstern

Consumer Class Actlon Sottlsment A¡nount'

4:,, The Securltles Class Actlon Platntlffs and thelt underslgned coungel hereby acknowledge

an( agreo that lt ¡s a term of thle settlcmentthat:

a, No plass actlon counsel ftes shatl apply in respeot of the oanoollstlon of the 424

Debü ,. .

b, No olass aotlon oounsel fees shall tpply to the CDN $2,?50,000 of tho Sott¡€mont

Amount allocated to tho D&o Estate Clalm under paragraph.39¡

c, securitles ctass Aotion counsel witl seek approval of ìts fees and expensos by the

Court on the frllowlng basls:

'i, fsos not to exoeed more than 30% of the frrst CDN $9'450'000 of the

g66¡¡tties Class Aotion Settloment Amount; and

. il, fres not to sxcesd more than 15% of the temalnder of ths Seourltios Class

Actlon Settlement Amount,

plur relmburscmont for expenses and disbursements'

44, Subjeot to paragraph 43, Socuritles Class Action Counsol wlll seek coufi apploval.of.the

ftes and disbursementJ, ii* applioablo taxes, of Securities Class Action Counsel (including

l3



counsel Hughes Aotion and Dessis Aotion), Ooodmans LLP (ln üre amount
ofCDN
LLP (ìn

I2,896,98) and Paul Hastings
of notioe and adminisuatlon

of the plue with the torms hereof, to bo
paid as a firet Class Actlon Ssttlement Amount, The request for
payment of suoh fees and
Court ehall be sgkerl to

to tlts motion Ooncerning the approval of suoh fees and
any submlsslons to the couÉI tako no posltlon or make

45, Ontarlo Consumer Class Aotlon Counsel will seek court approval of tho fees qnd
dlsbursements plur oppllcablo taxss of Ontario Consumer Class Aotlon Counsel, as well as
applicable oosts of notloe and admlnistrâtlon of the ssttlement taxos, cal ln

qs8

not
for
ita

conslderation of the falrness, loasonableness, end
Seülement Amount as a whole, The Þofbndant* to tho
motion oonoernlng the approval of suoh fees ¡nd talce no
positlon or make any submlssions to tho oourt

46' '\lestern Consumer Cfass Action Counsel will seelc oourt approval of the feos and
disbursements plus appllonblc tqxes of ìilostorn Congumer Class Aotion Counsel, as $,ell as
applloable oosts ofnotìce and administratlon of the settlement taxes, oaloulated in
aooordans€ with tho terms hereof, to bo paid as a {lrst
Aotlon Settlemsnt Amount, The request for paymont

Agroenrent and the oourtforrn part
approval

of the Settlement

oonslderatlon of the fairness, reåsonabloness,

of thoso feçs and disbursements 8ep

and adequaoy of
oontetnporaneously, fiom its
tho Settloment Agreement and

SoHlemont Amount as a whole, Tho Dofendants aolcnowledge that they are not parties lo tho
rnotlon concorning the approval of suoh fees and disbursomonts and that they will tal(o no
positlon or mal<e any submísslons to the court oonoeming suoh fee and dlsbursement roquests.

47, The D&O Defondants shall not direotly or indireotly lnterfere wlth the pr<igrors of tho
CCAA Proceedlng and, upon satlsfaotion of the oonditlons precedent to this settloment, shall
releaso any clairn of any klnd whatsoover against Cash Store and ite affiliates and oubsidiaries,
except for the qlalms ldentified ln ËghÊdulgg hereto,

egt to D&O upon
of tho o an/ I*nd,
ndircct arh St s and

eubsidlarle a, inoludlng on acçount of any rhares or debt that may bo held directly or indireotly by
any D&O Dofendant Notwlthstanding thc foregolng thc D&O Defendants list€d on Soheduje C

14



espeot of tho mattffs
mado under the Plan

and the Secured Note

49, The Clalm¡nts shall, fotlowing the Bffectìve Datel

Dofendants;

b, not dlsparage the D&O Defendants, or any of them, in any wny;

o, obtnin thc oonsent of the D&O Dofondants, aotlng rtasonnbly, with rcapeot to any

press rslçaso legalding the settlsment horoin; and

d, reloasc any remalning non'competitiotl oove,nants or fiduciary dutles oWed by the

D&O Dsfôndants by contraot or at common law'

50, ExoePt as sct out ìn

out in the Pleqdings
oocl., cv-14-l
Store Amendments), and suoh othsr

prooeedings, or solely for
their conclusìon, or

be proper
ptosccute

13 and 14 abovc, nothing in thls Agreomont or ln
Cash Storc and tho CtlO or anY Lltlgation
from oontlnulng to make the

File Nos, CV-l 4-10?71 -00CL,

cv-14' amended üre Cash

No,4l
suoh other allegations ås may

ofthat prooeoding, so as toly pursued wlthin
that prooeedlng to

that pt'ooeeding or sblely fot purposes

Its conolusion,

e Firsl Llen Nolcs and the Plan'

Gerroral

52. In tho evont the settl€menr Agreement is tcrminated, the Parties will be rcstored to lhsir

ræpeotlve positlons as at March 3l'2014' I

53, The provislons of this Seltlement Agreement erc intended for the benefft all of the D&O

öîfunouni*,'.r'rn¿ toittî-*i;; apptioaule ln aooot'danoe with thelr terms, nnd shall be

15



enforoeabJo by eaoh of such Pc5ons and hls or hor helrs, executots, admlnlstrators and other,

logal repraseniatlves (oollectlvel¡ tlre'!t!d.Eq] ').

54, Tho Partles a$ee that time is of the essonco ìn ïmplementìng thls-Settlemonf Agreemont.

In thls regard, the Põtles wltl uss theit commeroially roÀsonable bost cfforts to implemont and

give effect to this Sottlement Agt'ooment in a timcly and offeotive msnn6r.

55. No ¿mondmsnt of this Settlement Agreement shall bo bindlng unloss execuled in writlng
by the Partias to bo bound thoreby, No waiver of any_provision.of this Settlement Agreement

sñall bs deemed or shall oonstituio a walvar of any othet plovlsion nor shsll nny such walver

constituto q contiñu¡ng waivet'unloss otherwhe expressed to providc lt.

56, This Seltlcmont Agreomont úall bo govemed by and construed ln accordanoe wlth thE

laws of the Province of Ontavlo and the laws of Canqda applloable thereln, Tho pattlcs horeby

attorn to the jullsdlction of the Supellor Court of Justias ln theProvince of Ontario, In the CC,A'A

Proceedlng, in respeot of any dispute arislng fhon this Settlement Agresment,

57, This Settlement Agreement may bo signed ln nny numbor of oounterparts, all of whioh

together shall constituto ðne and fhe'same instrument, Thls Settlsment Agreemont.may be

exã"utrd and dolivered by fax transmisslon or by transmlssion In PDF or similar olestronlc
documentformat' 

*T'NATURELINE*oNNExTpAcE
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Dat0'.

Datc:

Date¡

Dafet

Dstet

Date:

Segkrvrbe Y L7Î6tl

Slgnature pago to Settlement Agreement

Securltles Class Action Plalntifrs

S, Soourltios Cln¡s Aotion Load Plafu*lffs

BENNETTMOI'NTEERLLP '

Luwyors for \Vesteul Ca¡todq Consirnor Class Actl'on Plulntlffs

Lawyers for the Ontstlo Consumer Clnss Actlon Plalntlfß

OSIJDR, HOSKIN & HARCOITRT LLP
Lawyers forthe CRO

Dater fu¡>Ivubw lVrt otl

:tr¡tr'

ON& GARRISONILP
U,$ Lawyers for Thô Cash Store Flttanoinl Servlcos Inc,

Lawyors
Michael

for the DefendonB, J. Albert Mondor, Ron Chicoyne,

M, Shaw, Robert Gibson aqd William Dunn

17



Slgnnlu'e puge to Setllemcnt Agreement

Latrryéis for the ëahadian.Sedurii ies. Class Actio n PlaÍnti ffs

KTRBY McTNDRNDY LI,P
uonh.nnnnlr,c
Lawyers for the U.S, Seourlties Class Action Lead Plaíntifß'



Dltc;

.Dtrte:.

Dnlo:

D¡ttt¡:

Dnts:.

Dntc:

Signntur'e pnge lo Scttlcntsnt Agrcentenl'

LtP
Lnlyets lor thc Cnnndiûh Sectlritie$ Clnss Actlon Ptajtitiffìs

TIOFTNEITIPLLC
¡¡sryers'lot tho U.S. Securlti.es Cl¡ss Actlon Lcnd Plahltil'l's

Lnrv)rs¡s' lor Wcstctn Cnnnda 0ol

lho

0s[i¡t-1, HosI(IN & I'IARC()InIT LLI'
t,nlv¡,ç¡s for ttre CRO

U,S, Lnwyet's lor Tho Ca'sh Slors Financinl Se¡'vices Inc.

trilwyet'g fqt' tlrc Dèl'etldants, ,1. Albprt Monilo¡', Ron Chlcoyne'

lr,licúusl M, Shnlv, Rdbcrt Gll¡sörl alrd Wllf iahl Dtl¡u

t7



Slgtaturo pago to Sdtlomçnt Agrounont

Lavtyors ôr the Canadlan Soourltlos Class Aotlon Plalntifß

KIRBYMcINDRNEYIIiP
IIoI'FNSRPIjrC
Lowyors for tho U.S, Soourltlos Class Aotion l¡ad Plaintlffs

Date:

Dator

Date;

Daüo:

Datst

D¡ts¡

Dato:

BENT{DTTMOUNTBERT,LP
Lawyors for 'Wostorn Calada Consumor Class Actlon PlaintlffS

Lawyors fbr the Ontarlo Congumor Class Âodon Plalntlffs

Lawyors for Tho Cash Ssnloos Ino.

Lawycrs fbr tho Dofendantr, J, Albcrt Mondor, Ron Chlcoyno,
Mlohapl M, Shaw,RobortGlbs r uid ìVllllamDunn

t7



Signatuo pagq to Settloment AB¡esment

--....'."-.
SISIüNDSLLP
Lawyers for tho Canadiau Secr¡rities Clæs ActionPlalndffs

Date:

D¡te¡

Date¡

f,iate:

Datsc

Date:

IIOruNDR PLLC .

Lawyers for tlro U.S, Seourities Class Action Load Plaintiffs

ENNNETTMOI]NTEDRLLP
Lawyors for lVostern Canada Consumor CIa¡s Aotion Plaintiffs

nates fl laslaots

Lawyors fortho Ontario Consumor Clæs Äotion PlaiutÍffs

Lawyers for tho CRO

u,s. Iawyors for The Cæh Stors Fina¡cial Services Inc,

Lawyere for the Defeeidants, J. Albort Mondor, Ron Chicoyng
MÍohael M. ShaW Robe¡t Oibgon¡nd lVilliam Dunn

-
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Signaturo page to Sottlsmont Agoemont

Dato:

Dato;

D¡¡te:

D0ûo¡

Dntc;

Dote:

Dnte:

Lawyets fol tlrc Canaclian Seoulitlos Class Actlon Plalntlffs

KÍRDY McTNERNEY LLP
HOFFNER PI,LC
Lnwyers for the U,$. Sosuritles Class Actlon Lead Plajntlfß

BBN¡{ETTMOIJNTEERLLP
Iawyers for tlVætern Carrqda Consumsr Class Action Plahttiffs

HARRLSON PENSA Lf,P
Lawyers for ths Ontatio Consumer Class Aotlon Plalntlffs

Lawyeru for the CRO

u,s. for Tlre Cash Stole Flnancial Services fnc,

for the Dofertdants' J, Albett Mondór, Ron Chicoyne,

M, St¡aw, RobettGlbson and lVilliam Dunn

l'l



slgnature page to ssttlement Agfcement

"*'ib ,*, &otç

t;

D¡tç¡

Larrryors for the DeÈndants, Goldon J. Royf<<lal and Bdward
Mc,Clelland

Dato:

Larvyere frr ths Defsndant, Crrig Warnoolt

tlALLltOIt KIUüIUAIìUSUN
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Datc¡

Il¡ts:

Signaturc pago to Settlemcnt Agreomont

Lawyers fo¡ 4M187 Alborta Ltd

Oordon J. Reykdal and Edward

Lawyors for tho Dcfet¡danÇ Craig lVarnook

p

8',2ots'

.l
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D¡te¡.

Slgraturo pago lo Settlement Agleemeht

Larvyorc fol ttro D€foÍdaÀts, Oordon'J. Reykdal and Edward

McChllsüd

" Larrryor:s.fortho Dôfçndabt, Cralg WaüiocJr

S. LI¡LIAMJOUIiISON

D¡rs: fuLzl$

I

1t



D¡te:

D¡le:

Dato¡

Datel

orru,S*¡zzf lf

Dato: , .

S,$zzlrl

Slgnaturo page to Settlement Agrccment

Larvyers for 424187 Afborta Ltd

Lawyors fon tho Defendants, Oordon L Rcykdal snd Edward

MoClclfand

' 

-!!!!ì!!tlr! 
''¡ 

!r'r-r !':::i '

-C[¡[W¿EYMACIü}TNERII$HLI,?Lawyera for the Defendant, Craig Warnook
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Slgnaluro pagc to Scltlemont A8re€rnont

Dntot

Drto:

.D¡ts¡

D¡te¡

I)¡te¡

D¡le:

l,awycr¡ for the Þefendante, Oordon J, Reykdal and Edward

Mr:Clell¡nd

' Ir ' 
¡ i¡ 

'
eIc,AïytEY MACKEWN BRUSH LLP
Ls\¡ryo¡s for thc Defendant, Ctaig lil¡rnock

Lawyen for 424187 ,¡l,lbcñ¡ Ltd

t8



Slgrrahro pago to Sottlomonl Agrcement

, Datez &#zS />ols"'*
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1¡

2,

3.

4.

5.

6.

7.

8.

9,

10.

l l.

12,

13.

14.

15,

16,

ËçIfEpgIæÅ

Globts Capltal Partners, LP, v, The Cash Store Flnønclal Sewtces Inc, et af., Southern

Dlstrictof NewYork, Case 13 Clv,3385 (VM)

Forller v, The Cash Store Fìnancìøl Servlces, Inc, et al,, Ontario Suporior Court of
Justice, Court File No. CV-l 3-481 943-00CP

Nughes v. the Cash Store Flnanctal Sefllces, Ino, el al,, Alberh Court of Quoon's
Bonoh, Court Fils No, t303 07837

De¡,y/s v, The Cøsh Store Flnanolql SewlceÊ, Inc, al dl', Qusboo Suporior Court, No: 200'
06-000t6s-137

Tha Cash Store Flndnctal Servlces, Itto, v, Goùon Roykdøl øl ø1, Ontarlo Suporlor Court
of Jusdcq Court Fllo No, CV -14-10772"00CL

Tlmothy Yeomanv, Gordon J, Reykdal et al., Ontarlo Supotlor Court of Justico, Coutt
FiloNo.4l7lll4

I'tmotlty Yeoman v, The Ca{h Store Flnanctal Servlcæ Ino. al ø1, Ontalio Supcrlor Court
of Justloo, Court Flls No, 7 9 081 12 CP

Bodnar el al, v, The Cash Store F-lnanalsl Servloet Ino' el al,rSupremo Courtof Btltlsh
Columbia, Vanoouver Rog, No, 5041348

Slewart v. The Cøsh Store Flnqñalal Samloes Inc. at øf,, Supremo Cou¡t of Britlsh
Columbia, Vanoouvor Rog. No. S154924

Stewørl v, The Cash Store Ftndnctal Sewlces Ino, al ø/., Supromo Court of Britísh

Columbia, VanoouvorReg. No. S126361 '

Tsahrltter et al, v, The Cq'rhStore Flnanctalsenloes Inc. et al', Arlloùla Court of Quoon's
Bsnoh, Calgary Rog, No. 030.1-16243

Efthimtouv, The Cash S¡ore lilnanclal Søtttloeslnc, et al., Albott+ Court of Queen's
Bsnoh, Calgary Reg. No. l20l-l l816

Møeklng v, Tlte Cøsh Slore Flnancial Serttlces Inc, el a/,, Manltoba Court of Quoen'a
Benoh, Wlnntpeg R¡g, No. CI l0-01-66061

Rehttl v. The Cash Store Flnanolalservlces Ino, et sl,,Manitoba Cou¡tof Quson's
Benoh, Winnlpeg Rog. No. CI l2-01.80578

Ironbowv, TheCaústoreFlnancislservlces Inc, etaL, SaskatohswanCourtofQuoon'r
Bonch, Saskstoon Rog. No, 1452 oî2012

Ironbow v, The Cash Slore F{nønclal Serylces Inc, et ø1,, Saskatahcwan Court of Quoen's
Bench, Saskatoon Reg, No, 1453 o12012



gçHEDULD B

F'orm of PIan of Compromlso and Arrangement



(omitted)



SCUEDULE C

CLAIMS NOT REI,EASED BY D&O DEFENDAI{TS

l, im (íf atry) fot compensation in rtspeot of any and all damagæ or
uffsred arising frorn hls employment by and termination from The
Services Inc., whlch may include but not bo limited to clalms for

oompen$atlon l¡ respect of pay ln lleu of notice of termination, seY€hncc pay and/or the
loss of benefîts or other ent¡tlomonts, howsosver ulsing, whether common law or
etatutory.

2. Michacl Thompson's olaim (if any) for componsation'in respect of any atrd all damagos

or losses ho may have suffond arising ûo.¡n his er¡p¡¡y¡nsnt by and terminatlon flom Tho
Cash Store Financlal Sorr¡icæ Inc., whìoh may lnclude but not be limited to claims for
componsatTon ln rcapect of pay in lieu of notios ofterrninatlon, sevetancc pey and/orüro
loss of benefìb or other pntitlomonts, howsoover uielng, whethor oommon law or
stalutory.

649ù05r
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SCHEDIJLE D

Plan of Allocation for Securities Cl¡ss Action Distributions
to Securities Class Action Class Menbers



Re Cash Store Financial Services
Court File No. CV-14-10518-00CL

and

Fortier v The Cash Store Financial Servíces Inc. et øl
Court File No. CV-l3-481943-00CP

PLAN OF ALLOCATION
Distribution of Class Compensation Fund to Class Members

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

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

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

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

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

e. Claims Administrator means RicePoint Administration, Inc.

f. Class Compensation Fund means the Class Settlement Amount less Class Counsel
Fees, and all fees, disbursements, expenses, costs, taxes and any other amounts
incuned or payable relating to approval, implementation and administration of the
settlement including costs, fees, and expenses of notice to class members, and the
fees, disbursements and taxes paid to the Claims Administrator for administration of
the Class Settlement Amount, and any other expenses ordered by the courts.

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

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

i. Class Member(s) has the meaning ascribed to "securities Class Action Class

Members" in the Plan.

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

c

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

m. Excluded Claim means any of the following:

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

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

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

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

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

multiple purchases/acquisition or sales such that sales of securities will be matched
first against the most recent Cash Store common stock or Notes purchased during the
relevant period that have not already been matched to sales under LIFO, and then
against prior purchases/acquisitions in backward chronological order, until the
beginning of the Class Period. A purchase/acquisition or sale of Cash Store common
stock or Notes shall be deemed to have occuned on the "contract" or "trade" date as

opposed to the "settlement" or "payment" date. However, for Shares or Notes that
were put to investors pursuant to put options sold by those investors, the purchase of
the Shares or Notes shall be deemed to have occurred on the date that the put option
was sold, rather than the date on which the stock was subsequently put to the investor
pursuant to that option.

p. Note(s) means Cash Store's lI.5o/o Senior Secured Notes due January 31,2017.

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

r. Note Inflation Period means the periods of artificial inflation applicable to Notes as

found in Table B.

s. Plan means the Plan of Compromise and Arrangement pursuant to the Companies'
Creditors Arrangement Act concerning, affecting and involving 1511419 Ontario

Inc., formerly known as The Cash Store Financial Services Inc., et al.

t. Recognized Loss means a Claimant's nominal damages as calculated pursuant to the

formula set forth herein, and which forms the basis for each Claimant's pro rata share

of the Class Compensation Fund.

u. Sale Price means the price at which the Claimant disposed of Shares or Notes, taking
into account any commissions paid in respect of the disposition, such that the Sale

Price reflects the economic benefit the Claimant received on disposition.

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

w. Share Claim means a claim by a Claimant arising from the acquisition of Shares.
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x. Share Inflation means the artif,rcial inflation per Share as found in Table A.

y. Third Party Lender means

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

Trimor Annuity Focus Limited Partnership #6, Bridgeview Financial Corp.,
Inter-Pro Property Corporation (USA), Omni Ventures Ltd.' FSC Abel
Financial Inc., and/or L-Gen Management Inc., and any beneficial or
entitlement holder of any of the foregoing;

ii. any other third party lender of the Applicants (as defined in the Plan) pursuant

to a broker agreement or agreement analogous to a broker agreement, and any

beneficial or entitlement holder of any of the foregoing;

iii. The subsidiaries, owners, affrliates, directors, officers, partners, legal
representatives, consultants, agents, successors and assigns of anyone

referenced in (i) or (ii) above, and all immediate family members of such
persons;

iv. all trusts in which any of the persons referenced in (i) or (ii) above is a trustee

or beneficiary; and

v. all entities over which any of the persons or entities referenced in (i) through
(iv) above had legal or de facto control during the Class Period.

2. The Claims Administrator shall distribute the Class Compensation 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,

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

or altemative 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 f'und

8. Only Claimants that the Claims Administrator has determined to be eligible for compensation

pursuant to paragraphs 5-7 are entitled to recover compensation from the Class

Compensation Fund. For greater certainty, a Claimant that is a Third Party Lender is not

eligible or entitled to recover compensation from the Class Compensation Fund.
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9. Only claims in respect of Eligible Securities are entitled to receive compensation from the

Class Compensation Fund.

10. The Class Çompensation Fund shall be apportioned as follows:

a. 64.62I% of the aggtegate 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. 35.379% of the aggregate amount available for distribution in the Class

Compensation Fund shall be allocated to Share Claims and shall be distributed to the

eligible Claimants in accordance with the terms set out herein (the "Share Fund").

(Each of the Share Fund and Note Fund are referred to as a "Securities Fund").

I l. 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 
'*d.. 

parugraph 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 l5-2I

a. Purchase/acquisition and sale amounts in currencies other than Canadian dollars will

be converted to equivalent Canadian dollar amounts using the publicly available

cuffency exchange rute atthe close of business on March 3I,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 Aatparagraph12:
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Time of Sale or Disposition
of Shares acquired during

the Class Period

Recognized Loss

November 24,2010 to February 13,
2014

The lesser of:

(the applicable purchase/acquisition date Share Inflation) - (applicable sale
date Share Inflation)

and

(ACB - Sale Price)

February 14 to April ll,2014 The lesser of:

the applicable purchase/acquisition date Share Inflation

and

(ACB - Sale Price)

After close of trading on April 11,
2014 or still held

The lesser of:

the applicable purchase/acquisition date Share Inflation

and

(ACB- CAD$0.32)

d. The Recognized Loss per face amount of Notes for Note Claims is calculated as set

out below. Notwithstanding anything in this paragraph, however, the Recognized

Loss for Notes that were acquired and disposed of during the same Note Inflation

Period in Table B will be $0.00 for those Notes.

Time of Sale or Disposition
of Notes

Recognized Loss

On or prior to February 13,2014 (ACB - Sale Price)

After February 13,2014 or still held X'or Notes acquired between September 20,2013 and February 13,
2014,the lesser of:

(ACB - Sale Price) x 0.40

and

(ACB-$211.25)x0.40
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For Notes acquired before September 20r2013:

(ACB - $484.50) plus the lesser of:

($484.50 - Sale Price) x 0.40

and

($484.s0 - $21 1.25) x 0.40

12. The applicable Share Inflation rates are as follows:

The applicable Note Inflation Periods are as follows:

TABLE A - SHARE INF'LATION

Purchase/Acquisition or Sale Date Range Artificial Inflation Per Share

November 24,2010 - August 3I,20ll cAD$0.2s

September 1,2011 - January 23,2012 CAD$O.39

January 24,2012 - December 9,2012 cAD$1.30

December 10,2012 - September 19,2013 CAD$O.39

September 20,2013 - February 13,2014 CAD$O.14

After February 13,2014 cAD$0.00

TABLE B _ NOTE INF'LATION PERIODS

Inflation Period I 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 whosepro rata 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.

20. Shares or Notes transferred between accounts belonging to the same Claimant during the

Class Period shall not be deemed to be Eligible Securities for the purpose of calculating

Recognized Loss unless those Shares or Notes were initially purchased by the Claimant

during the Class Period. The ACB for such securities shall be calculated based on the price

initially paid for the Eligible Securities.

2l.The Claims Administrator shall make payment to an eligible Claimant by either bank transfer

or by cheque to the Claimant at the address provided by the Claimant or the last known

postal address for the Claimant. If, for any reason, a Claimant does not cash a cheque within

six months after the date on which the cheque was sent to the Claimant, the Claimant shall

forfeit the right to compensation and the funds shall be distributed in accordance with

paragraphs 22-23.

Remaining Amounts

22.If any funds remain in the Class Compensation Fund by reason of uncashed distributions or

otherwise, then after the Claims Administrator has made reasonable and diligent efforts to

have eligible Claimants cash their distributions, any balance remaining in the Class

Compensation Fund six (6) months after the initial distribution of such funds shall be

redistributed to Claimants who have cashed their initial distributions and would receive at

least $10.00 on such additional redistribution in a manner consistent with this Plan of

Allocation. Such payment will be made, flrrst, to eligible Claimants within the same

Securities Fund in which there is a balance remaining. After such time that all eligible

Claimants in a particular Securities Fund have received distributions amounting to their

Recognized Loss, then any remaining balance allocated to that Securities Fund shall be

distributed to eligible Claimants in the other Securities Fund in a manner consistent with this

Plan of Allocation.
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23. Class Counsel shall, if feasible, continue to reallocate any further balance remaining in the

Class Compensation Fund after the redistribution is completed among eligible Claimants in

the same manner and time frame as provided for above. In the event that Class Counsel

determine that further redistribution of any balance remaining (following the initial

distribution and redistribution) is no longer feasible, thereafter, Class Counsel shall donate

the remaining funds, if any, to a non-sectarian charitable organization(s) certified under the

United States Internal Revenue Code $ 501(c)(3) or Canadian charity or other non-profit

group to be designated by Class Counsel and approved by the Courts.

Completion of Claim X'orm

24.If a living Class Member is unable to complete the Claim Form then it may be completed by

the Class Member's personal representative or a member of the Class Member's family.

Irregular Claims

25.The claims process is intended to be expeditious, cost effective and "user friendly" and to

minimize the burden on claimants. The Claims Administrator shall, in the absence of
reasonable grounds to the contrary, assume the class member to be acting honestly and in

good faith.

26. Where a Claim Form contains minor omissions or errors, the Claims Administrator shall

correct such omissions or errors if the information necessary to correct the error or omission

is readily available to the Claims Administrator.

27 . The claims process is also intended to prevent fraud and abuse. If, after reviewing any Claim

Form, the Claims Administrator believes that the claim contains unintentional enors which

would materially exaggerate the Recognized Loss to be awarded to the claimant, then the

Claims Administrator may disallow the claim in its entirety or make such adjustments so that

an appropriate Recognized Loss is awarded to the claimant. If the Claims Administrator

believes that the claim is fraudulent or contains intentional errors which would materially

exaggerate the Recognized Loss to be awarded to the claimant, then the Claims

Administrator shall disallow the claim in its entirety.
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28. V/here 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 Reco gnized Loss or his or her individual compensation.

29. Any request for reconsideration must be received by the Claims Administrator within 2l
days of the date of the notice advising of the disallowance. If no request is received within

this time period, the Claimant shall be deemed to have accepted the Claims Administrator's

determination and the determination shall be final and not subject to further review by any

court or other tribunal.

30. Where a Claimant files a request for reconsideration with the Claims Administrator, the

Claims Administrator shall advise Class Counsel of the request and conduct aî
administrative review of the Claimant's complaint.

31. Following its determination in an administrative review, the Claims Administrator shall

advise the Claimant of its determination. In the event the Claims Administrator reverses a

disallowance, the Claims Administrator shall send the Claimant at the Claimant's last known

postal address, a notice specifying the revision to the Claims Administrator's disallowance.

32.The determination of the Claims Administrator in an administrative review is final and is not

subject to further review by any court or other tribunal.

33, Any matter not refened to above shall be determined by analogy by the Claims

Administrator in consultation with Class Counsel.

26tt6s8.t'l
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CONTINGENCY ßEA BETAINER ÀCAT|DMDNT

Tltis contingcnoy feo fetainer ¡grecmont h made aS ofNovambÊr 14,2014 anil is nade:

B ETWEEN:

Tho¡uton Grottr Elnnlgan I,LP
Canadian PaolËo Towsr

Toronto.Domluion Ccofo
100 Tt¡sltinglon SMVcsg Suitt 3200

To¡onlo, ONMSK 1K7
rbt 416€04-1616
Pa* 416-304-1313

" and.

Vootbcls& Co,ILP
333 Eqy Strcqt, Sulto 810
Tororto, ONM5!I2R2

lolt 416-947'l¿100
Patl¡ 416-947-1256

TCS Ccah
AlbñlrLtd,

clxen9

(the(Gltond)

Irorogd
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1,

JolntRet¡lncr

Tbs Client tsJointly retaining TOF snd VCo (tbgetber, "CounÈe[) to provido litlgation

advlce and senioæ in rcspeot of co¡taln olaïms and ¡oþnligl clalms of ttro Cllent as

outllned below Tho Cliont agrccs th8t tho Contlngenoy Fæ sst oul hereln for work

u¡rdertaken by Counsel on ths Cliçrrt's bsh¡lf sh¡ll be divlded b*ræsn Counsel L

proportion to the workdone and tolponslb[fties sssumod'

Scope ofRetaincr

2, Counsel Ís betng rchlned to provldo lltlgtlon ¡itvlco and suvlcæ in rorpout of oorlaln

olalms and Þolrntìâl olaïttrs of the Cllent against cutain Srmcr dircobre cmd offiocrs,

pobsional advisors, oountor-putÍoa a¡d othor lbl¡d Perties ñr a nwnbcr of c¿ures of

aotion lnoludlng but not llmtbd to ncgllgoncO malÈas¡rico', opp¡!¡siof[ brsoh sf

fidr¡oiary and StÂtutOry dUtleo, brsaoh of oOnfaol, htoWing ¡sslslurae and knoWing

rtoolpt ln oonnection with the operatlon of buslnoss of Ths Cuh Store Flnanciel Sotrrioæ

úro. (rÇSft) lnnluillng lb rclatd, afiliatod qnò ùwôstco compauiæ, CSF's publlo

rltsolosm inoluding ib auilitsd and unaudibil finami¡l statemoub, oorlaln rclaüd party

taru¡otions, CS$r3 J¿¡uaty 2012 pwohase of a toair portftlio ùom tbhd party lenderg

('1f,Pls'), tl¡o laluation oftho loan porüolio, C$F s issuanoo of S132.5 tttllion aggegøte

prinoipal amount of Scnior Securerl Notos and rtloted dlsolosuros' tho ps,traent of

rstsnüon plymerts to TPLs, CSF'a nogrl*ory conplfanoo and suoh fi¡rthor and other

mattert as maybc agÉod bctWacn fho CRO anrl Cor¡nsol (togpthor,tho "ClrLnC)'
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I¡Etrustlons

a Counsel ls aulhorized to sc for tho Ctlont ln thls engagomolt on tho mæonable

lngfiuollons ofthe CRO orsuch othe p¡non tho CRO rugl, adviso Coun¡el in w¡idng æ

authorized to lnsEr¡ot Cor¡nssl.

Cholce of Contlngoloy Rttalner

Jobn Fln¡igaq, oollEd to thc O¡nn¡lo Bar 1984
John Portor, calleil to tho Onta¡io Bar 1984'
Meggn Kænberg, oalM to llro Ontrio Bat 2007
Dcborah Palter, oallcd to tho Onhrlo Bar 1996
Wo¡ VoorhEis, oalM to thc Ontsr¡o Bar 1979
Micl¡acl Woollcor¡bo, callcdtothò Ontarlo Bar 1996
Shano Prlomcr, oalled to tl¡c Ontatio Bar2004
Lauyøs u,Ìth fourto slx yea¡s o¡pcrlonco
Lawyers wltb onoto tluocyærs orlerlc'lrea
LawClsrks

4. In ropresontingthe Clfontrs lnlcrosls ln respecl ofthe Claims, Counselwill bo iuounlng a

slgnifioant anount of üure and outospocket oxponsos lbr and on bcbalf of the Client Ir¡

teulning th¡ sowloos of counsel, the Ctiont hæ tha optlon of rotolnlng BoüoÌtors by tflBy

of an hourþ rate nhlner, whcreby eaoh hour or pordon of an horu rpcnt by tho ¡olloitor

on ths Cllent'g fi'le ls ohugcd at ô ôpô0ífiod bourly rato. Hourly rabs vaty tnong

solloltoÌs ærd tlro Cliont oan consult otl¡cr eolir¡ito¡s t0 oompaþ ratos Ths hourly rotcs

chatgod by Counsol, æ at Ootobcr20l4 are æ frllow¡:

$90O/hour
S9O0Àour
$500/hotu
$625/hotu
$1,150/hour
$98J/hou
$600Aou
$375t0 $4?Sihour
$'27S to $350/hour
S275lhour

5. Notr¡vithst¡¡rding that lhs Cllent hæ been advis¡d of ùre hourly rates ohargpd by Coweel,

r¡rl ¡otu¡itbsþnding that tht Client hæ hail tho oPpo¡tuniry to oomprc úo hourly ratos

chargpd by Comsol wiür ths hourþ retoo ohargod by olher solíoiton, tho Cliutt hæ
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6,

shosen to rctain Cou¡¡selr Jolntly, by way of a conüugency fbo agræmerrt. Tbs Client

wrdershnds aud noknowledger that all tho usual prcteotlons anrl co¡hols on rdâlnñs

between a solloltor aud a cllcnt, as dof,ncd by thc Iøu Sæleþ of Upper Canada and ths

commÖn law, apply to this Condngenoy FeoRotalnuAgreement' the Clisntudorsþnds

that hourly rates arc zubjeot to i¡roreasc on January I caoh year. The Cllouts will bs

notlfied ln wrltíng of any hourly rato lnoroe.ses bafoË sl¡oh inoroasæ take oüeot.

A¡nount of Contingonqy Fse

Thc oontingcucy fco patd by tho Clieut to Connsol is equat lÐ 33.1t0/o of all auount¡

rsoovorEd on behalf of ths Cllont ftr dl danagos and lossec, tnoluding lnterest tlrerton,

arldng ftorn aqy of the pursucd ClBiEls, exoludlng taxes and ditbtusomants (tho

"Conltngency Fcs), reprdtæo of the sourso of æcoræry whether by way of seltlomcnt

of the Cllsnt's Claìme, orby way of sjudgment bllowtng a hlal'

Ðistrlbutlo¡ of Llúg¡lion Plomeil¡

The ptooeeds of any settlemont or ffnal ordor of the Cout on any ploseoutod Clalms (tho

'%tügtfion Proceeib") shall bo distrlbutad æ follovrs:

(a) cårursot will not bo ontltlod to any pa)'mônt ln rtepcct of ft¿s mleos ot until

Lttigalion Proæeds ¿¡s ¡æoivsd by lhc client, rubjcot to the termlr¡atjçn

provls¡ons of thle Agreomont sct out bslow.

7
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(b) 11ro Cltor¡t will be rcsponsÍblo ftr p¿ying all reæonablo dlsbusemonts a¡d all

rypllcablo taxes as ücy are incuræd, Any úitlg¡tion koceçds that afo epêoifioafly

alloc¿tcd to disburscmsüb $,Íll be pald to tho Cli$t æ rcimbutsôñeilL

(o) fuy LitlgÂtiorì Proaeods that arr spooifioally allocatsil to ooslê will be paid to

Counsel and orcdited agcinst lhs Cort¡ngonoy Foe.

(d) Any tltiggtion Prooeeds th¡t arc not speolfically dos¡$tatÊd æ allocaüons ñr

oosts or dlsburssments shall bc iuoludod ur tho darnagæ ünd intüest awud to

which the Contlngemoy Fæ appllos.

(o) Counsot wilt bc paid thc Contlngp¡toy Fae plus HST on lho rsnaindor of tho

LitlgtionProoccds ¡llooated lo damagos, lossca and inletsst,

(Ð The reu¡indcr of the Lltigadon Prooceds wÍll bo paid tû tho Cl¡cnt.

By vny of a:øtnple, and for íllushativs purpo8ee onl¡ wc offbr tho followlng samplo

caloulation. Suppoao, aûortlal, acourt ordsred an award toltp Cllont¿s follows:

Grend Total $25,0001000

Thc contingcnoy Fèo would be appliod to úe $20000,000 da¡rages ¡wu¡d and tho

$2,000,000 lntorcst award (t.c, 3t33% of $22,000,00Q bsing $7'332,600)' ThB'

,$2,500,000 oosts award (lvhich ts assumed for thls lllustatlou to includE HSÐ Wouid bo

9,
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pEid to Counscl and trodftod agâlost tho Contlngonoy Foe. In tlus ø<ample, $2'500'000 tn

oosts uÍll bo paid to Counse¡ dhætly by an advcrso party or partieq and oredltcd, sgalnst

the Contingency Fie of $?,332,600, rcduoing ths anor¡nt payablo by tln Cliont to

Counsol fronr S7832,600 to $4$32,600. Tho Client would be roepomlblo for pqylng all

epplioablo taxes on thls amount to Gounsel. In thls o<anplo I37o II9l would be eppllod

o the Fco of $4,832,600 for a total paynront of $5,460,838, lhe oonting¡enoy Fee wlll be

divided as b¿tueon TGF and VCo as they detorrnlrre. The rcr¡ainrl$ of tho Litlgatlon

Prooeeds wlll bo patd to tbo Cllont, The $500,000 dlsbunermont ¡wa¡d utould bo pald

dlttcly to tbe Cllônt æ rclnbu¡eomont for disbr¡rscmcnt cosb lnounotl and paid, In thh

oxaEple, lho Clisnt's total reoovory would be $19,539,162 being $25r000rfi10 lsss the

Contlngc¡cy Feo þlw tax) of $Jy'60,838,

t0, It lo agroed th¡t Counssl shall not rcoovsr morc ln feæs tha¡ thp Clicnl rcçovoß ag

damagæ orly way of soHlernort.

Co¡fs Awarils/ Contributlo¡s

I l. Thc Clie¡rt nay be awuded oosts by sdvêrôe or othn puties, h addltion to !¡ry monetaÐ'

awud for damagès and lnteresl, Unlc¡s oûrç¡wÍso ordercd by a Juilgo, thc ClÍent is

ontitlcd to recslvo aq¡r eastc oontlbutlon or awafd, on a pardal lndtrrmlty scalo ot a

srùshnttql tndounity scalc, payablc by ¡n adr¡orsc larty. By oreaudng lhts Contlngøroy

Fee Rplainçr Agfoornont, tl¡s Ctiont authoriæs a¡rd dfuects that alt îrnds clalmcd by

' 
Co,unsel fur fçes and coots shalt.bo palrt to Counsel in trust ûom any Lttigadon hocoods.

Tho amouût of thc contingsnoy Peo payable to Counçl shall oxoludc Êny âmoì¡¡t



7

awardsd and collcctçd or agrccd to that is separateþ spæified as bcing ln respeot of

coÀùs.

12, During tho oor¡ss of the lltlgation prooeedlngs cotrtomplated under this Agreomong'

r¡ot¡oÌs may bs brought in court on tho Clïent's búalf or defo¡rdd on $s Clienf,s

behalf, In the svont that üe Court ¡wads cosls to bo patd to lho Cllc,nt loy an adveno

party, Counsel will reudor an intrrtn aooount and aûy âocouut so rendcrcd wlll bo pald to

Counssl and ctrdlted to tho Conüngoncy Fec tftæ wlll be ohugedto thc Client

Cllent Oblfuatlono

plsbwsemøß

t3. It ls agrcod thd tbo Ctle¡rt vulll be rosponslblo for all rcæonablo disbusomËnb over thc

ooursc of tho file, æ thoy are ¡nouÍa{ snrlleotto ¡obrrtial ¡oìmbursenent by an aûvorso

p¡¡ry'or pardal æ sd out above ln ths evcnt ofreoovory of.r spoolflod dlsbuwoment

award.

Adve¡ee Cæf¡ ¡{.rv¡rdo ard,Sccurlúyfor Cocfs

¡4, ln the ovcrd that oosts of otlupar{i* alo awardeil agalnst ürc Clisnt or against CourEEI'

thooo oosb am uololy tro resporsibility of the C)ient and not thc rcsponsibtlity of

Counsol. The Cüent wlll elso beæ thc sole responslbility for the sstlsfsqdon of any ordors

of ùo Cotrt ¡cquirlng paymont into eourt fbr seouþ fot ooets'
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IJtt ptlon T¡ust Account

¡ 5, To provlde sortro assurûnco in rogudu to lho obligttons rtfonod tû in paragaphs 13 aud

14 of thls A,gnoncnt, ths Cllont lv¡ll, æ nqulrd to frnd tlæse obllgations and in any

evont by not lstor than Muoh 31, 2015, fund a tr¡st acoount wittr $1,000,000 (the

'Lltigallon Trult Acßourfl) whloh will bo orrallable to (l) pay diùursômilil$ tnd ta¡cs

thorton; 0Ð pay any advomo cosls awards agalust thc Cllsnt or Counsel, Erd (ül) salt$

a¡\y orders 0r agrôeûonü to provido seourity ùr oosts in mspoot of tho prtteouted

Cleins, Any balanco in thc Lidgation Tlust Accorut will bc ¡otunrod to lho Cltont at lhs

conoluslon of the prosoouled Clains.

16, Iu oon¡¡sotlon wll .iv oontomplabd distrlbu6ons W r¡u Cfm, to lts o¡rdlbn of tb

eiltsthg asse6 or any Litigation P¡oæcdo lhat ths Cllat horcafror ææfvos from tftuo to

tlmer tho Clietrt and tho CRO wlll consl¡lt wllh Counsel and cndostrour in good faÍth to

eusurs that tlrs Cllent holds bask ¡nd ¡oþtag, slth$ ln iÈ ovrn aocomt or ln the LlttgÊt¡on

Tnrst Account, an appmyiato amount of oash to sqtlsÐ the Cnont's thon toasonably

andoipated obllgaüons In rslaüon to fuþ& disburccmmts, possiblo oost en,ad6 and my

oristk¡g orposelblo ordoßfor rccurlf ñr oosb,

lJlcrnaâv a Fandfng drrmgemø ls

l?, As an alhrnoüve to tl¡c obllgatlons sct forth ln paragrapln 15 and 16 of thls Alros¡¡sr¡t'

thc CRO, should ho dctsrmhe it to bo appoprlale and in thc bost intercsts of tbe Clfont

and Íts stskcholdcre, ehall h¡Ve the disoretio¡ at ony tittto O nogotlefo and. i¡nplens¡f

ar¡Êügcments r¡¡ltb ons or morc ùird padcs (wNch, for olariþ, may inoludo msnbsrg tf



I

ths Ad Hoo Cornmittoo of Carh $orc Nototrolders) uùeroby rhat party or partior wlll

ûlnd all disbursenonts, will lndemnffy ths Gliont and Cournd for adversc oost iu,årds

and wlll fi¡rd a pEyme¡t into court (or otherwlso provtdo appropriuo secuity for) any

anount ordered by lhe Court to be ¡ostrd as securÌty frr cos$. A¡ty sush altemstÍve '

anengemon8 ¡nust bo aooophblo to Counsçl¡ acdng rcasonably, antl tho oost{ of

obbinlng these mangomonæ ndll be palit by thc Çllerrt (and may inoludg at the CRo's

dlsoretion, a pütlolpâdon ln thE Client's sh¿rc of ffrture Litlgation Procccds), In thô ovorit

suoh altsmaüvo auangomonß aro lmplorncntcd ln rclation to all of ths Clie¡tt's

aforementionod obligatlons, any brlanoo rsrì¡lnlry ln thc Lltigatlon Tn¡st Account wlll

bo Éturned to lhe Cllerú,

Rlght to Asso¡s Sollclto¡rs Btn

18. Tho Client hæ tho rteht to ask tho Suporior Court of Justioo to rs,risw and opprovo the

bill sub¡r¡ittotl to ttre ittæt by Couneet lf pa¡nuant of thoh feæ ond diqbunslnents ls

made by way ob*rts Conliugenoy Fos Rstalnsr Àgreonemt, Should tl¡e Cllent Wlsh to

exerclso this rlgþt, ths Cliemt may apply to the Strporior Court of Justloe for u¡

assossment of the sollcltôr's bllf rsnderêd Ín re,speot of thls Conll¡gcnoy Fec R¡hinor

Agesment wlthln six mor¡th¡ affB¡ ïts delWery,

Ter¡ulnatlo¡ of tlfu CorËÍngenry SeeRttrlner Àgraemcnt

lg, The pa¡ties may mutually agroo at any tina durlngüre oouse of Counsel's æyresontation

of the Cliont, by rvrltten agrcement between $e CII€ttt and Couneel, to tominstc this

Contingonoy Fee Rslalner Ageemont and to entsr lnto an horuþ rEto rttai¡o¡ a8¡soment
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In that event, tlto tctms of lbis Ag¡rsncnt no longôr apply to ths o¡lculatlou offeæ to bs

obargad by Counsol for tho seryioes porformcd by Counsol. Instead, Cou¡¡sel wlll ohugo

the Clleni on an hourþ ralc fhr all thc work thoy have alrcady done on tho Cllent's behalf

from the lnceptlon of tho file and all ttre wo¡k Counsel wlll oontlnuo to do on thc Clicnt's

behalf lo the oompletiou of the file, oither þ rvay of settlomont or by way ofjudgment

afrsr tial, bæed on thc hourly ratos set out ln pnragraph 4 of thls Agroomcnt (æ gt¡oh

rat'os may be inoreascd ln aooordanoe wtth paragaph 5)

In tho ovent of r urminatlon for oaulo by lho Cliont, or a tormin¡tion by Counsol,

Counsol wtll bo paid (e) a poroenuge of any Lìtlgadon Þ¡oceedg ttrat ttrs Client fierea$er

beoome¡ enltled to, not to s,(oæd 99,330/0, to bc dctcrmincd by tho CRQ after

oo¡rsullation wr'th Counsel rogarding sano, based on the oorhibr¡don nadc by Counssl to

the roalizafíon of lhosc Litìgation Pmcccds prlor to îsrmlnatlon¡ md (b) all disburenents

inouncd by Cbttosel prior 1o ürc tormtnatlon and all toles odgible on fÞe¡ md

disburccmsnts. For tltsso ptupoec! oause shall r¡oan a fþiluro by Couusel to toæonably

pusue thô Clstms h ¿ dtllgont and rcsponslblc nâr¡nu whleh fclluro has urEterially

hsrmed the Cltent and qontinrc$ aûcr rsa¡onablc notice thsnof t'onr tc CRO to

Corr¡sel, Áury disputo æ to whctfisr ths Cliont ìad oauss for tsrminalio!, or æ to thô

sndtlemont of Counsol to any Litigation Prooçds bæed on tÌ¡oir ooÚlbution (æ

contomplatcd by paragaph ?.0 or2l of tHs Agræncnù ü[ be submltæd to e slnglc,

mutually appolnted a¡bttator in Ontario, pursuant lo +he 'þbllrallon Åct (Ontarlo) for

f nal and blnding ubltradon,
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In the aro¡t of ¿ icrnlnEtlon olhu thu¡ for oause by the Cliong CO¡nsel wlll be peld tlrc

gnator of (a) t}ô anouut calodatod by mulliplyi4 fhe tlme opent utorking oD tho Claimg

to the Ennlnallon dato by Counsol's usual hourþ ¡atos tbr lhe lawyct involved plus

disbut'somenls and all appllcnble hxos; end (b) 33.3370 of my Litigøtlon Procoads that

the Cllcr¡t beoomes efllttled to withln twenty-foru (24) raonths ñlloudng úo tcrmlnation

date, togolher with a poroønhgo of any Litigatlon P¡oc¡ods that thc Cliont beoonæ

enütled to moþ than twènty-ôur (24) months followlng tho brmlnrtion date, not to

excæd 33,339/q to bB dotormlncd by the CRO, aftsr oonlulting ths Courml ngetding

samq based on úrs conuibuiion made by Coursel lo the reqliællon of thoso Llttgation

Proe¡eds prior to tormlnatlon. ln tho wcnt of a termlnatlon oúsr than fbt oauso by tha

Cllont, Coünselvill also bo pald all oubtanrtlng disbürsemebts inour¡odby Counsol plor

to tho brminatlon d¡ts a¡d ¡ll taxæ oxlgíblo on ftog and disbt¡lssmont¡,

22, tury brminalion of thls Ágoement by Oounsel wiü be done in oompllanoo wÌth thc

appllorbl'o rules un¡t rogulaüons miler lhp Sollal¡ors Act and tho Rules of Ploftssionêl

Conduol

21, Por tho prrÌpogos of the¡o torolnalion Brovleiono,lbs Client agßès¡ to pronpüy pmvldo

Counsel with ony jurlgmont, ordc,r or æülcmeut dooumsuþ awuded or snleùod lnto at

. any timo beft¡t or añer any tormfnrtion of this Agreenalt.

24. Unlil ¡uoh tlhc ss ¿ll bills, aooounts, disbu¡semsnts and orponsæ have besn paid to

Counssl by the Clionl Coun¡el rsîains a solioitor's lien o:1 thc Cllcrrt's flic, urd will only

relqæs tho fils to â trow ¡olioltor upon aatlsfactory anangomonts belrg mado ftr the
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proteotion and payrnont of the aæounb of Coun¡cl frou my sottl€msnt orJudgment añer

Fial,

2,5, Ur¡læs otherqise têrmlnâtcd ln acoordenoo with the provlsions sot forth horeiu, this

e,ngagoment onds when fuimssl's work on the emgagenent is oonplotod and the final

aocount is ¡eudered,

Aclrnowledgmcnto by Cou¡sol

26. Counsel acknowlodgos cnd â$tos tltat tho prosêoutlon of any Clalns agnin¡t formor

di¡ooto¡s anil offioers of the Cllont shall bo oonduoted ln a msr¡¡er th¡t üre CRO

dotor¡nines ls not advaiso to ccrhln aEcad upon olaims cur¡ontly boingpwucd on tohalf

of CSF shattholdem and noleholders and tho ìn$¡rsnoe thnt iu rorponsivo thortto.

21, Counsel also aoktowldg$ ând agrcæ tbat nothing tn ttrls A¡rccnont shall tnpalr or

affeot in 'sny w¡y tho abtlity of Cllert to ¡dvrrso and irnpfernerú a plnn of oonprcniso or

arangsment ln tho CCAA proæedlngs whlch proposcs lo sõltlo and rolsaso ony Claûms

agalnst cortaln agrccil upon partiæ ag pÈrt of¿ giobal seüloment proposal or oürcrwlso,

and on torm¡ that may bo apprcved by oredttotr a¡rd the oou¡t (a'CCAA Plen'), as the

câ¡¡ô ¡nûy bo, wllbout thc oonsent or partìoþation of Counssl or any oompenottion

thcrefor; provhletl thaq uùen any of lhcso partioular Cla¡ns È¡þ settlcd in my suoh

CCAA Plen folloÍvhg maùerlal ar¡d/or suæessfl:l proseoulion of suoh Clatns by

Lillgation Counsel, thcq ftllowir¡g consultadon, among tho CRO and Counscl,
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compeDsatlon for Cor¡nssl ln rcspect of auy suoh Claíros may bo as pnoposed in any suoh

CCAA Pl¡n to bo presoutcd to crsdltors and tlto courl for approval,

No Recovery by Cliont

28, In tlre ovsnt that no monçy is ncovorcd by tho Cltont by wey of sottlemant orjudg[¡ent,

no ftes shall be cha¡gsd or bllled to tl¡c Cliont by Counsel. As noted abovg the Cllont

rsmalns ræpondblo for tho payment to Counscl of all re¡sonable dlsbursements æ they

art incuntd, rcgardlcss of thc ot¡homo of thc o¿se. F rthu, in tho svcnt lhat Ðy ôosts of

othor partlce uo awadod agalnst tho Cllcnf üroso oosb a¡o tho aolo ræponelbill$ of the

Clìont, Counsel wttl oousutt vlilh tho Oior¡t ¡t various tlmes dudng dto coruso of

lltigefion abü¡tthê lil@llhood of tho Claims bolng læt and üo rgoovory obtalned,

Àppeals

'2g, 
Thc Qliont aoknowledgpr fid oosts for an appoal of any judgmont or ordor, or for

servfæs ¡çndorcd for the colloctlon ofealdJudgmont or order, aro oopareb ond apart ûom

the scrvisos porformcd undor üris Ageeurent and srs not c'ovûed by thls Agrcomont. In

tho evont ofan appe8l or in the 6vont ihBt colleotion on ajudgnent is ncccosar$ a ncw

rotairnr agreoneú shalt bs onterd lnto bel$rgêuf¡e Cne¡t and Counæl.

Confideutiell$

30. Cor¡nsst undortakcs not to dlsoloso o¡ mlst¡ss tbs CllEnt's oonfidßntial information suUioût

orrly to eppliceblo la;rr anit prcftssional n¡leg of oondust'
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Confltds

31, Wbllo Counstl is cngaged by the Cliont, Consel will nd act for another oliont who¡e

¡ntc¡ests confJict with the Cllent's lntêreste ln lhls matþr, unle,ss lhc Cllent consonts, fn

this regsrd, provlded that O the other mstter isnottha sßmÊ as or rolated to any matter in

whioh Coun¡el is ounentþ representing tho Cllent, ard (iÐ Counsot probot thc Cllmt's

confidentíal lnftrmatíon, the Client agrces not to objeot to Coun¡sl's roprcseotaüon of

anothEr ollont ln eny ongagômènt thnt ls advsne to ftc Client¡c intuests (inoludlng in

' 
lítlgdon), Another client's Ìnteûesb wlll not norrnally bo consliterctl adveno to thc

Clienfs intorcss mcrely bcoause the other olienl is e busincss oompetitor or is asscrtlrtg

legnl posldone that sre inooneistent w{th legal positlons asserþd by the Cliemt, or is

advcrse in lnlorest to ontitlos tn wNoh the Ctien has a relationship ttuou$r ownorsblp or

othonr¡ieo.

32. Thç Client æloowledges thet, dter the Client is no longer ¿ ollsnt of Counssl, th
Counuci m¿y $prosont othcr ollonte urhæs intercst are advs$e to dre Client?e, provldd

lhqt Counscl proteoto 1ùe Client's oonfider¡{al lnforutaton, '

Compllauce with O¡ta¡lo Law

33. This Agteomont is rnado ln oomplianoo with tho loglslation and rsgulatìons ævorning

contingenoy fre rdainer BñaÞgol'lonts in tho Province of Onta¡to, By signlng thte

Contlngenoy t* ¡t1u¡nsr Agleemonl,lho Cllont exproseþ oonsents to Cou¡xsl sending

tho Cliont sommsroial oleotronio mogsagos, üom t{¡¡e to timq foi aooo¡dance urilh

Canada's anli-SPAlvf loglsl¿tìon.
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Voltrntåry Exeautlo¡

34, By exeoutíng ùls Agreomemt, tho Clie¡rt aokûowledgæ that it lus h¡d tho opportuniry to

oblaln independent lesaf sdvtoc and hae nonothcless chosen to cnlct Into thls Agrccmcrt

willingly rrd volultarlly wltbout urdus ¡nflusncs or côsroion of any sort, Tho Clíøt

flrtl¡or oonflrms that by o:roorfing this Agrconoentlhut Cliort hqs had an oppofunlty to

rcview ths terms'of ttro.{goementboforo slgning anil r¡ndentands all tho tems ar¡d

conditlons sct out åerein,

CourtApproval

This Agrcomont is condltlonal on approval by the Court ôups¡Tislug the CC.ÄA

proccedi¡g fur Cash Storc ti¡¡ncial Ino Approval of this Agreeurent wllt be sowht

ñrthwith uponthe oxooutlsn ofthis Agresmôntby Cormsel snil the Clisnt,

DATEI Nowmbor.:Í, 20t4

Per;
Title¡ Cff ef Rcûnclurlng Olficcr
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THIS IS EXHIBIT I'C') REFERRED TO IN THE

AFFIDAVIT OF JUSTINE ERICKSON SWORN

BEFORE ME, THIS 5TH DAY OF OCTOBER, 2015

A COMMIS FOR TAKING AFFIDAVITS, ETC.

fi,t ¿ (ot n



Re Cøsh Store Fínancíal Semices
Court File No. CV-14-105 1 8-00CL

and

Fortíer v The Cøsh Store Finøncíal Semíces Inc. et øl
Court File No. CV-13-481943-00CP

PLAN OF ALLOCATION
Distribution of Class Compensation Fund to Class Members

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

a. ACB means the adjusted cost base per security for the purchase/acquisition of
Eligible Securities, calculated as the purchase/acquisition price per Share or face

amount of Notes, including any commissions paid in respect thereof.

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

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

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

e. Claims Administrator means RicePoint Administration, lnc.

f. Class Compensation Fund means the Class Settlement Amount less Class Counsel

Fees, and all fees, disbursements, expenses, costs, taxes and any other amounts

incurred or payable relating to approval, implementation and administration of the

settlement including costs, fees, and expenses of notice to class members, and the

fees, disbursements and taxes paid to the Claims Administrator for administration of
the Class Settlement Amount, and any other expenses ordered by the courts.

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

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

i. Class Member(s) has the meaning ascribed to "securities Class Action Class

Members" in the Plan.

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

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

m. Excluded Claim means any of the following:

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

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

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

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

o. LIFO means the method applied to the holdings of Class Members who made
multiple purchases/acquisition or sales such that sales of securities will be matched
first against the most recent Cash Store common stock or Notes purchased during the
relevant period that have not already been matched to sales under LIFO, and then
against prior purchases/acquisitions in backward chronological order, until the
beginning of the Class Period. A purchase/acquisition or sale of Cash Store common
stock or Notes shall be deemed to have occurred on the "contÍact" or "trade" date as

opposed to the "settlemenf' or "pa¡finent" date. However, for Shares orÀotelthat
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.

rrreheseé es e resu
€p+ion'

p. Note(s) means Cash Store's ll.5% Senior Secured Notes due January 31,20t7.

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

r. Note Inflation Period means the periods of artificial inflation applicable to Notes as

found in Table B.

s. Plan means the Plan of Compromise and Arrangement pursuant to the Companies'
Creditors Arrangement Act concerning, affecting and involving 1511419 Ontario
lnc., formerly known as The Cash Store Financial Services Inc., et al;4ared..c;4s15.

t. Recognized Loss means a Claimant's nominal damages as calculated pursuant to the
formula set forth herein, and which forms the basis for each Claimant'spro rata share
of the Class Compensation Fund.

u. Sale Price means the price at which the Claimant disposed of Shares or Notes, taking
into account any commissions paid in respect of the disposition, such that the Sale
Price reflects the economic benefit the Claimant received on disposition.
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v. Share(s) means shares of Cash Store common stock.

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

x. Share Inflation means the artificial inflation per Share as found in Table A.

y. Third Party Lender means

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

ii. any other third party lender of the Applicants (as defîned in the Plan) pursuant
to a broker agreement or agreement analogous to a broker agreement, and any
beneficial or entitlement holder of any of the foregoing;

iii. The subsidiaries, owners, affiliates, directors, offlrcers, partners, legal
representatives, consultants, agents, successors and assigns of anyone
referenced in (i) or (ii) above, and all @family members
ofsuch persons;

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

v. all entities over which any of the persons or entities referenced in (i) through
(iv) above had legal or de facto control during the Class Period.

2. The Claims Administrator shall distribute the Class Compensation 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
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foregoing, the Claims Adminishator shall have the discretion to permit otherwise-valid late

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 Adminishator 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

satisflred that (Ð the Claimant is a Class Member; and (ii) the claim is not an Excluded

Claim.

b. For a Claimant claiming on behalf of a Class Member or a Class Member's estate, the

Claims Administrator shall be satisfied that (i) the Claimant has authority to act on

behalf of the Class Member or the Class Member's estate in respect of financial

affairs; (ii) the person or estate on whose behalf the claim was submitted was a Class

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

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

or alternative documentation acceptable to the Claims Administrator.

6. The Claims Administrator shall ensure that claims for compensation in the Claim Form are

made only in respect of Eligible Securities.

7. The Claims Administrator shall take reasonable measures to verify that the Claimants are

eligible for compensation and that the information in the Claims Forms is accurate. The

Claims Administrator may make inquiries of the Claimants in the event of any concems,

ambiguities or inconsistencies in the Claim Forms.

Allocation of Class Compensation Fund

8. Only Claimants that the Claims Administrator has determined to be eligible for compensation

pursuant to paragraphs 5-7 are entitled to recover compensation from the Class

Compensation Fund. For greater certainty, a Claimant that is a Third Party Lender is not

eligible or entitled to recover compensation from the Class Compensation Fund.
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9. Only claims in respect of Eligible Securities are entitled to receive compensation from the

Class Compensation Fund.

10. The Class Compensation Fund shall be apportioned as follows

a. 64.621% of the aggregate amount available for distribution in the Class

Compensation Fund shall be allocated to Note Claims and shall be distributed to the

eligible Claimants in accordance with the terms set out herein (the "Note Fund"); and

b. 35.379% of the aggregate amount available for distribution in the Class

Compensation Fund shall be allocated to Share Claims and shall be distributed to the

eligible Claimants in accordance with the terms set out herein (the "Share Fund").

(Each of the Share Fund and Note Fund are referred to as a "Securities Fund").

11. As soon as possible after (i) all timely Claim Forms have been processed (or those otherwise-

valid late Claim Forms that the Claims Administrator has exercised its discretion to permit);

(ii) the time to request a reconsideration for disallowed claims under paragraph 28-29 has

expired; and (iii) all administrative reviews under paragraphs 30-31 have concluded, the

Claims Administrator shall determine the Recognized Loss for Share Claims and Note

Claims of each eligible Claimant as follows, subject to the Additional Rules set out at

paragraphs 15-21:

a. Purchase/acquisition and sale amounts in currencies other than Canadian dollars will

be converted to equivalent Canadian dollar amounts using the publicly available

cwrency exchange rate at the close of business on March 3I,2014.

b. The ACB for Shares andlor 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 atparugraph L2:



Time of Sale or Disposition
of Shares acquired during

the Class Period

Recognized Loss

November 24,2010 to February 13,
2014

The lesser of:

(the applicable purchase/acquisition date Share Inflation) - (applicable sale
date Share Inflation)

and

(ACB - Sale Price)

February 14 to April 11,2014 The lesserof:

the applicable purchase/acquisition date Share Inflation

and

(ACB - Sale Price)

After close of trading on April 11,
2014 or still held

The lesser of:

the applicable purchase/acquisition date Share Inflation

and

(ACB- CAD$0.32)

-6-

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 lnflation

Period in Table B will be $0.00 for those Notes.

Time of Sale or Disposition
of Notes

Recognized Loss

On or prior to February 13,2014 (ACB - Sale Price)

After February 13,2014 or still held For Notes acquired between September 2012013 and February 13'
2014,the lesser of:

(ACB - Sale Price) x 0.40

and

(ACB-$211.25)x0.40
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For Notes acquired before September 20,2013:

(ACB - $484.50) plus the lesser of:

($484.50 - Sale Price) x 0.40

and

($484.50 - $21 1.25) x 0.40

12. The applicable Share lnflation rates af,e as follows:

The applicable Note lnflation Periods are as follows:

TABLE A _ SHARE INFLATION

Purchase/Acquisition or Sale Date Range Artificial Inflation Per Share

November 24,2010 - August 3l,20ll CAD$O.2s

September 1,2011 - January 23,2012 cAD$0.39

January 24,2012 - December 9,2012 cADs1.30

December 10,20t2 - September 19,20L3 cAD$0.39

September 20,2013 -February I3,20I4 CAD$O.14

After February 13,2014 cAD$0.00

TABLE B _ NOTE INT'LATION PERIODS

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

Inflation Period 2 December I0,2012 - September 19,2013

Inflation Period 3 September 20,2013 - February 13,2014



-8-

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 whosepro rata 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 bezerc (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 oroceeds of anv nú

resutt of me exercl

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.

20. Shares or Notes transferred between accounts belonging to the same Claimant during the

Class Period shall not be deemed to be Eligible Securities for the purpose of calculating

Recognized Loss unless those Shares or Notes were initially purchased by the Claimant

during the Class Period. The ACB for such securities shall be calculated based on the price

initially paid for the Eligible Securities.

2l.The Claims Administrator shall make payment to an eligible Claimant by either bank transfer

or by cheque to the Claimant at the address provided by the Claimant or the last known

postal address for the Claimant. If, for any reason, a Claimant does not cash a cheque within

six months after the date on which the cheque was sent to the Claimant, the Claimant shall

forfeit the right to compensation and the funds shall be distributed in accordance with

paragraphs 22-23.

Remaining Amounts

22.If any funds remain in the Class Compensation Fund by reason of uncashed distributions or

otherwise, then after the Claims Administrator has made reasonable and diligent efforts to

have eligible Claimants cash their distributions, any balance remaining in the Class

Compensation Fund six (6) months after the initial distribution of such funds shall be

redistributed to Claimants who have cashed their initial distributions and would receive at

least $10.00 on such additional redistribution in a manner consistent with this Plan of

Allocation. Such payment will be made, first, to eligible Claimants within the same

Securities Fund in which there is a balance remaining. After such time that all eligible

Claimants in a particular Securities Fund have received distributions amounting to their

Recognized Loss, then any remaining balance allocated to that Securities Fund shall be

distributed to eligible Claimants in the other Securities Fund in a manner consistent with this

Plan of Allocation.
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23. Class Counsel shall, if feasible, continue to reallocate any further balance remaining in the

Class Compensation Fund after the redistribution is completed among eligible Claimants in

the same manner and time frame as provided for above. In the event that Class Counsel

determine that further redistribution of any balance remaining (following the initial

distribution and redistribution) is no longer feasible, thereafter, Class Counsel shall donate

the remaining funds, if any, to a non-sectarian charitable organization(s) certified under the

United States lnternal Revenue Code $ 501(c)(3) or Canadian charity or other non-profit

group to be designated by Class Counsel and approved by the Courts.

Completion of Claim Form

24.If a living Class Member is unable to complete the Claim Form then it may be completed by

the Class Member's personal representative or a member of the Class Member's family.

Irregular Claims

25. The claims process is intended to be expeditious, cost effective and "user friendly'' and to

minimize the burden on claimants. The Claims Administrator shall, in the absence of

reasonable grounds to the contrary, assume the class member to be acting honestly and in

good faith.

26. Where a Claim Form contains minor omissions or errors, the Claims Administrator shall

correct such omissions or errors if the information necessary to correct the error or omission

is readily available to the Claims Administrator.

27.The claims process is also intended to prevent fraud and abuse. If, after reviewing any Claim

Form, the Claims Administrator believes that the claim contains unintentional errors which

would materially exaggerate the Recognized Loss to be awarded to the claimant, then the

Claims Administrator may disallow the claim in its entirety or make such adjustments so that

an appropriate Recognized Loss is awarded to the claimant. If the Claims Administrator

believes that the claim is fraudulent or contains intentional effors which would materially

exaggerate the Recognized Loss to be awarded to the claimant, then the Claims

Administrator shall disallow the claim in its entirety.
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28. Where the Claims Administrator disallows a claim in its entirety, the Claims Administrator

shall send to the Claimant at the address provided by the Claimant or the Claimant's last

known email or postal address, a notice advising the Claimant that he, she, or it may request

the Claims Administrator to reconsider its decision. For greater certainty, a Claimant is not

entitled to a notice or a review where a claim is allowed but the Claimant disputes the

determination of Recognized Loss or his or her individual compensation.

29. Any request for reconsideration must be received by the Claims 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 f,rnal and not subject to further review by any

court or other tribunal.

30.'Where a Claimant files a request for reconsideration with the Claims Administrator, the

Claims Adminishator shall advise Class Counsel of the request and conduct an

administrative review of the Claimant's complaint.

31. Following its determination in an administrative review, the Claims Administrator shall

advise the Claimant of its determination. In the event the Claims Administrator reverses a

disallowance, the Claims Administrator shall send the Claimant at the Claimant's last known

postal address, a notice specifying the revision to the Claims Administrator's disallowance.

32. The determination of the Claims Administrator in an administrative review is final and is not

subject to further review by any court or other tribunal.

33. Any matter not referred to above shall be determined by analogy by the Claims

Administrator in consultation with Class Counsel.

261+4'58'+5
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