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

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

APPLICANTS

NOTICE OF MOTION

THE APPLICANTS, Cash Store Financial and its affiliated companies The Cash Store
Inc., TCS - Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc., and
1693926 Alberta Ltd. doing business as “The Title Store” (collectively “Cash Store” or the
“Applicants”), will make a motion to the Court, on August 7, 2014, at 8:30 a.m. or as soon after

that time as the motion can be heard, at 330 University Avenue, gt floor, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order:

(a) Abridging the time for service of this notice of motion and dispensing with

service on any person other than those served;



.

(b) Approving the amending agreement to the amended and restated Debtor-in-
Possession term sheet (the “Further Amended DIP Facility”) and granting certain

related relief;

(c) Extending the stay of proceedings against the Applicants (the “Stay Period”) until

September 30, 2014;

(d) Approving the Sixth, Seventh, and Eighth Reports of the Monitor and the

Monitor’s activities described therein; and

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

THE GROUNDS FOR THE MOTION ARE:

1. The Amended and Restated Initial Order of Regional Senior Justice Morawetz
dated April 15, 2014 (the “Initial Order”) declared that the Applicants are companies to which

the CCAA applies;

2. The Initial Order approved and authorized a Debtor-in-Possession loan facility
(the “Initial DIP Facility”) in the amount of $8.5 million, to mature on the date of the comeback

hearing;

3. The Order of Regional Senior Justice Morawetz dated May 17, 2014 authorized
an Amended Debtor-in-Possession loan facility (the “Amended DIP Facility”) which provided a

further $8 million in funding;

4. Cash Store does not possess adequate liquidity to fulfill current business

objectives and maintain going concern operations without the Further Amended DIP Facility;
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5. Subject to approval by this Honourable Court, the Applicants have negotiated the
Further Amended DIP Facility with the DIP Lenders to provide urgent and necessary liquidity in
order to continue going concern operations and continue a sale process in an effort to maximize
enterprise value for stakeholders. The Further Amended DIP Facility provides for a “Second
Extension Option” of $5.0 million to be made available to the Applicants in accordance with its

terms;

6. The lenders providing the Further Amended DIP Facility will only extend credit
to Cash Store Financial if it is a borrower under the Further Amended DIP Facility and obtains
an Order of this Honourable Court under the CCAA approving the Further Amended DIP

Facility;

7. The funds advanced under the Further Amended DIP Facility are proposed to be
secured by the same super-priority charge on all of the assets and property of Cash Store

Financial as provided for in the Initial Order, as amended by the May 17, 2014 Order;

8. Without the Further Amended DIP Facility, Cash Store Financial will be unable
to satisfy all of its ongoing obligations to its creditors, employees, landlords, and other

stakeholders;

0. It is necessary and in the best interests of the Applicants and their stakeholders
that the Stay Period be extended so that the Applicants are afforded the “breathing space”

provided by the CCAA as they attempt to restructure their affairs;

10. Should the Further Amended DIP Facility be approved by this Honourable Court

and DIP Advances are provided to Cash Store by the DIP Lenders, it is forecast that the
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Applicants will have sufficient liquidity to continue operations during the proposed extended

Stay Period;

11. The Applicants have been proceeding with good faith and due diligence to

complete a restructuring under the CCAA;

12. The provisions of the CCAA, including sections 11.2 and 11.02(2), and the

inherent and equitable jurisdiction of this Honourable Court;

13. Rules 2.03, 3.02, and 16 of the Ontario Rules of Civil Procedure, R.R.O. 1990,
Reg. 194, as amended and section 106 of the Ontario Courts of Justice Act, R.S.0. 1990, c. C.43

as amended; and

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

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. The Affidavit of William E. Aziz to be sworn August 6, 2014 and attached

exhibits;

2. The Ninth Report of the Monitor; and
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3. Such further and other materials as counsel may advise and this Honourable Court
may permit.
August 5, 2014 OSLER, HOSKIN & HARCOURT LLP

P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 1BS8

Marc Wasserman (LSUC#44066M)
Tel: 416.862.4908
Email: mwasserman@osler.com

Jeremy Dacks (LSUC#41851R)
Tel: 416.862.4923
Email: jdacks@osler.com

Counsel to the Chief Restructuring Officer
of the Applicants

TO: SERVICE LIST
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Court File No. CV-14-10518-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

APPLICANTS

AFFIDAVIT OF WILLIAM E. AZIZ

(Sworn August 6, 2014)

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

OATH AND SAY:

Introduction

1. This Affidavit is made in support of a motion by The Cash Store Financial
Services, Inc. (“Cash Store Financial”) and its affiliated companies The Cash Store Inc., TCS -
Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc., and 1693926
Alberta Ltd. doing business as “The Title Store” (collectively “Cash Store” or the “Applicants™)
for an Order: (i) approving the amending agreement to the amended and restated debtor-in-

possession term sheet (the “Amending Agreement”), substantially in the form attached as



.

Exhibit “A” to this affidavit, entered into with Coliseum Capital Partners, LP, Coliseum Capital
Partners II, LP and Blackwell Partners, LLC (collectively, “Coliseum”), Alta Fundamental
Advisers, LLC, (collectively with Coliseum, the “Initial DIP Lenders”) and certain members of
the ad hoc committee of holders of the Applicants’ 11 %% senior secured notes (the “Ad Hoc
Committee”) and certain related relief; and (ii) extending the stay of proceedings against the

Applicants until September 30, 2014.

2. I am the President of BlueTree Advisors Inc. (“BlueTree”), which has been
retained by Cash Store Financial to provide my services as Chief Restructuring Officer
(“CRO”) to Cash Store. I was retained pursuant to an Engagement Letter dated April 14, 2014,

which was subsequently amended by a letter dated July 17, 2014.

3. BlueTree was appointed as CRO of the Applicants pursuant to paragraph 23 of
the Amended and Restated Initial Order of Justice Morawetz dated April 15, 2014 (the “Initial
Order”) made in respect of the Applicants’ proceedings under the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”).

4, As Cash Store’s CRO, and in accordance with the Initial Order, I have the
authority to direct the operations and management of Cash Store and its restructuring, and Cash
Store’s officers (including its executive management team) report to me. As such, I have
personal knowledge of the matters deposed to herein, except where otherwise stated. I have
spoken with certain of the officers, advisors and/or employees of Cash Store as well as the
Monitor, as necessary, and where I have relied on information from such discussions, I believe

such information to be true.
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The Need for Further DIP Financing

5. Upon my appointment as CRO, I consulted with the Monitor and Rothschild Inc.
(“Rothschild”) to develop a process to solicit bids for a new Debtor-in-Possession (“DIP”’) loan
facility. Cash Store subsequently negotiated an amended and restated debtor-in-possession term
sheet (the “Amended DIP Facility”) with the Initial DIP Lenders and the Ad Hoc Committee

(collectively, the “DIP Lenders”).

6. On May 17, 2014, this Honourable Court approved the Amended DIP Facility. A
copy of the Amended and Restated DIP Term Sheet (the “Amended DIP Term Sheet”) without

schedules or signature pages is attached as Exhibit “B” to this affidavit.

7. Cash Store has drawn down the full $6 million of the first tranche of additional
funding available under the Amended DIP Facility. Cash Store also exercised the Extension
Option (as defined in the Amended DIP Facility), which was accepted and funded by the DIP

Lenders and which provided an additional $2 million of liquidity to Cash Store.

8. Cash Store requires an immediate injection of further DIP financing in order to
continue going concern operations and attempt to complete a sale of Cash Store’s business
pursuant to the Court-approved Sale Process in an effort to maximize enterprise value for all
stakeholders. Based on current cash flow projections, Cash Store will require additional DIP
financing by August 12, 2014 in order to pay rent and payroll obligations. I understand that
updated cash flow projections will be attached to the Monitor’s Ninth Report to be filed prior to

the hearing of this motion.

9. From my review of the current cash flow projections, I believe that the funds

provided pursuant to the Amending Agreement (the “Further Amended DIP Facility”) will
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provide sufficient liquidity to allow Cash Store to operate as a going concern during the
proposed extended Stay Period (defined below). The Further Amended DIP Facility is critical,
as it is projected to provide Cash Store with the necessary liquidity to continue to negotiate a
sale transaction to achieve a value maximizing going concern outcome. Absent an immediate
injection of cash, Cash Store will be unable to meet immediate payroll, rent and other expenses
and will be forced to shut down its operations, with a significant loss of employment and
disruption to those who rely on its services. Such a shut-down will also likely cause a material
impairment of Cash Store’s ability to complete a value maximizing transaction pursuant to the

Sale Process.

Description of Further Amended DIP Facility

10. Cash Store Financial is the borrower under the Further Amended DIP Facility (as
it was under the Amended DIP Facility). The Further Amended DIP Facility is guaranteed by
the same entities that guaranteed the Initial DIP Facility and the Amended DIP Facility;

however, the UK Companies (defined below) are not party to the Amending Agreement.

11. The Further Amended DIP Facility provides that upon Cash Store’s request the
DIP Lenders will fund the Second Extension Option (as defined in the Amending Agreement)
of $5 million (the “Second Extension Amount”) into Norton Rose Fulbright Canada LLP’s trust
account (the “Trust Account”) to be held for the benefit of the DIP Lenders. DIP Advances (as
defined in the Amending Agreement) will only be made to Cash Store from the Trust Account

with the authorization of the DIP Lenders in accordance with the following procedure:

(a) I, in my capacity as CRO, will deliver a written request for funding which will

specify the amount requested, supported by a cash flow forecast and such other

10
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information reasonably requested by the DIP Lenders (the “Trust Withdrawal

Request”);

(b) The Trust Withdrawal Request will be limited to the amount Cash Store requires
for the two week period immediately following the draw date in order to operate

in the ordinary course; and

(©) A committee comprised of certain of the DIP Lenders (the “Lender Committee™)
will consider each Trust Withdrawal Request and may, in its sole and unfettered
discretion, consent to such request. Members of the Lender Committee holding
more than 51% of the aggregate commitments of all members of the Lender
Committee must agree to the Trust Withdrawal Request. Additionally, Coliseum
and one of two specific Ad Hoc Committee members on the Lender Committee

must agree to any Trust Withdrawal Request in order to approve a DIP Advance.

12. The maturity date of the Further Amended DIP Facility is the same as the

maturity date of the Amended DIP Facility.

13. The above mechanism is similar to the previous $2.0 million Extension Option
(as defined in the Amended and Restated Term Sheet) approved by this Honourable Court in its
May 17, 2014 Order. Cash Store’s exercise of the Extension Option was also subject to prior

approval by the DIP Lenders.

14. Pursuant to the Amending Agreement, Cash Store has agreed to pay the DIP

Lenders:

(a) For all portions of the Second Extension Amount that have been delivered to the

Trust Account but that have not yet become the subject of a DIP Advance, interest

11



-6-

of 2% per year, payable monthly in arrears, all of which is to be capitalised (not
paid in cash) and added to the outstanding principal balance of the loan to become

due and payable on the maturity date;

(b) For all portions of the Second Extension Amount that have become the subject of
a DIP Advance, interest of 17.5% per year, payable monthly in arrears from and
after the date of such DIP Advance, all of which is to be capitalised (not paid in
cash) and added to the outstanding principal balance of the loan to become due
and payable on the maturity date (such interest rate is the same interest rate

charged for the $8.0 million advanced under the Amended DIP Facility); and

(©) DIP financing fee of 5% of $5.0 million (such financing fee is the same as the
financing fee charged for the $8.0 million advanced under the Amended DIP

Facility).

15. The Amending Agreement does not seek to alter the DIP Priority Charge granted
pursuant to the Initial Order, which secures all post-filing advances from the DIP Lenders.
Pursuant to the Order of this Honourable Court dated April 30, 2014 (the “TPL Protection
Order”), the Property (as defined in the Initial Order) does not include any new TPL Brokered

Loans (as defined in the Initial Order) and proceeds therefrom.

16. It is a condition precedent to the availability of the Further Amended DIP
Facility that the order sought to approve the Amending Agreement be in form and substance

satisfactory to the DIP Lenders.

17. I have continued to work closely with Cash Store’s financial advisors, the

Monitor and the financial advisor to the DIP Lenders and the Ad Hoc Committee with respect to

12
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Cash Store’s funding needs. The Trust Withdrawal Request and Lender Committee approval
provided for in the Further Amended DIP Facility reflects that collaborative approach and will
allow for an ongoing dialogue with respect to the short-term funding needs of the Applicants as
they attempt to pursue a going concern sale transaction. The flexibility of the method of actual
DIP Advances will allow the Applicants to borrow what is actually needed on a periodic basis
and will allow the Applicants and the DIP Lenders to react to any changes (either positive or
negative) to the cash flows forecasts. In addition, Cash Store will pay a reduced interest rate on

any Further Amended DIP Facility amounts that have not yet been drawn.
Update Regarding Wind Up of UK Companies

18. On July 22, 2014, this Honourable Court authorized Cash Store Financial,
through me, as CRO, and in consultation with the Monitor, to take all steps necessary with
respect to The Cash Store Financial Limited (“Holdco UK”) and The Cash Store Limited
(“Opco UK”) (collectively, the “UK Companies”), to, among other things, make demand for the
repayment of amounts owing to it by the UK Companies and to apply to the High Court of
Justice, Chancery Division (the “UK Court”) to appoint an administrator over Opco UK and a

liquidator over Holdco UK.

19. As authorized nunc pro tunc by the July 22, 2014 Order, I executed a witness
statement in support of the UK Court application to appoint an administrator over Opco UK.
The administration application was issued on July 21, 2014. A copy of the administration
application, which includes the executed witness statement, is attached as Exhibit “C” to this

affidavit.

13
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20. On August 1, 2014, the UK Court appointed two representatives of an affiliate of
the Monitor, FTI Consulting LLP (“FTI UK”) to act as administrator over Opco UK. A copy of
the administration order is attached as Exhibit “D” to this affidavit. FTT UK is now in the
process of overseeing the administration of Opco UK. I will provide further information with

respect to the proposed liquidation of Holdco UK in subsequent affidavits.
Update Regarding Sale Process

21. As outlined in my affidavit sworn July 17, 2014 (“the Fifth Aziz Affidavit”),
which is attached to this affidavit without exhibits as Exhibit “E”, I continue to work closely
with Rothschild and the Monitor to advance the Sale Process which was approved by Order of

this Honourable Court, dated June 16, 2014.

22. The Sale Process approved pursuant to the June 16, 2014 Order provides that in
order for a bid to be considered a Qualified Bid (as defined in the Sale Process), it must satisfy
certain conditions and be submitted by July 11, 2014 (the “Bid Deadline”). In accordance with
the Sale Process, I subsequently extended the Bid Deadline to July 21, 2014, in consultation
with Rothschild and Houlihan Lokey Capital Inc. (“Houlihan), and with the consent of the

Monitor.

23. On July 21, 2014, Cash Store received a number of bids. In accordance with the
Sale Process, I am reviewing the bids with Rothschild and the Monitor, in consultation with
Houlihan. Rothschild and I have had discussions with certain of the bidders to clarify aspects of
their bids in order to identify the bid that is most advantageous to Cash Store and its
stakeholders. I have also discussed the bids with the DIP Lenders, the Ad Hoc Committee and

their advisors. Cash Store is continuing to work and negotiate with certain of the bidders in

14



-9.-

order to complete an agreement for a sale transaction to bring to this Honourable Court for
approval. It is currently anticipated that the Applicants will be seeking further relief from this
Honourable Court with respect to a proposed sale transaction during the proposed extended Stay

Period.
Update Regarding B.C. Trust Funds

24, On May 16, 2014, Cassels Brock & Blackwell LLP (“Cassels Brock) made a
motion before this Honourable Court requesting direction as to the payment of certain funds
held in trust by Cassels Brock in the name of Cash Store Financial. The vast majority
($1,078,328.00) of these funds were amounts held in trust for the purpose of satisfying a
Compliance Order (as defined in the Beitchman Affidavit, sworn May 15, 2014) issued in
British Columbia by CPBC and affirmed in Judicial Review by the British Columbia Supreme

Court in January 2014.

25. On May 16, 2014, this Honourable Court ordered that the amount of
$1,078,328.00, held in trust by Cassels Brock, be paid to a trust account to be opened by Cash
Store Financial, in its capacity as Trustee of the Compliance Order Trust (as defined in the
Beitchman Affidavit), and approved by CPBC in accordance with the Compliance Order and

Supplemental Compliance Order (as defined in the Beitchman Affidavit).

26. CPBC subsequently removed Cash Store Financial as Trustee of the Compliance
Order Trust and appointed itself as the new trustee. CPBC will administer the distribution of the

trust funds going forward in accordance with the Compliance Order.

27. On July 22, 2014, this Honourable Court modified the May 16, 2014 Order to

allow the amount of $1,078,328.00, held in trust by Cassels Brock to be paid to Fasken
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Martineau DuMoulin LLP, in trust, to be held for the benefit of CPBC, as Trustee, until CPBC

establishes bank accounts to carry out the refund process.

28. Subsequent to issuance of the July 22, 2014 Order, the $1,078,328.00 in funds

have been transferred from Cassels Brock to Fasken Martineau DuMoulin LLP, in trust.

Stay Extension

29. The Applicants were granted protection from their creditors under the CCAA
pursuant to the Initial Order. The Initial Order granted, inter alia, a stay of proceedings until

May 14, 2014, or such later date as this Honourable Court may order (the “Stay Period”).

30. On May 13, 2014, the Stay Period was extended until May 16, 2014 and was
subsequently extended until May 19, 2014. On May 17, 2014, this Honourable Court extended
the Stay Period until and including June 17, 2014, or such later date as this Honourable Court
may order. On June 16, 2014, this Honourable Court extended the Stay Period until and

including August 15, 2014, or such later date as this Honourable Court may order.

31. The Applicants have been proceeding in good faith and with due diligence to
effect a restructuring under the CCAA, and in particular a going concern sale transaction. In
addition to the activities outlined above and in the Fifth Aziz Affidavit (which activities are

incorporated herein by reference), I have, among other things:

(a) Continued to communicate with various provincial payday loan regulators
(including overseeing the successful renewal of Cash Store’s Nova Scotia payday

lending license);
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(b) Continued to work with senior management with respect to the business

operations of Cash Store;

() Held discussions (directly or through Rothschild) with several bidders to discuss

and clarify their bids (as described above);

(d) Participated in negotiations of the Further Amended DIP Facility (as described

above);

(e) Participated in discussions with FTI UK regarding the administration of Opco

UK; and

6] Worked closely with the Monitor with respect to all aspects of Cash Store’s

restructuring under the CCAA.

32. It is my belief that it is appropriate to extend the Stay Period to September 30,
2014 and that the Applicants have acted and continue to act in good faith and with due diligence
in these CCAA proceedings. Should the Further Amended DIP Facility be approved by this
Honourable Court and DIP Advances are provided to Cash Store by the DIP Lenders pursuant
to the Amending Agreement, it is forecast that the Applicants will have sufficient liquidity to

continue operations during the proposed extended Stay Period.

33. Extending the Stay Period will allow the Applicants to continue to work in
consultation with the Monitor toward the sale of their business with the objective of obtaining
the best possible result for the benefit of all stakeholders. It is my understanding that the
extension of the Stay Period to September 30, 2014 is supported by the DIP Lenders, the Ad

Hoc Committee and the Monitor.
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SWORN BEFORE ME at the Jowa®' |

in the Province of Ontario this 6" day of
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%
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COMMISSIONER FOR TAKING AFFIDAVITS

No Ham, Hurwin

WiLLIAM EZAZIZ.
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AMENDING AGREEMENT TO AMENDED AND RESTATED DEBTOR-IN-

POSSESSION TERM SHEET

THIS AMENDING AGREEMENT is made as of the ® day of ®, 2014 (the Amending Agreement)

AMONG:

The Cash Store Financial Services Inc. (the “Borrower”),

-and-

7252331 Canada Inc., 5515433 Manitoba Inc., Instaloans Inc., The Cash Store Inc., TCS Cash Store Inc.,
1693926 Alberta Ltd., CSF Insurance Services Limited (the “Guarantors”)

-and-

The other signatories hereto (collectively, the “DIP Lenders”)

WHEREAS the Borrower, the Guarantors and the DIP Lenders are party to an Amended and Restated
Debtor-in-Possession Term Sheet dated as of May 20, 2014 (the DIP Agreement);

AND WHEREAS the Borrower has requested, and the DIP Lenders are willing to agree, to amend certain
terms of the DIP Agreement as described below;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the parties hereby agree as follows:

1.1

21

2.2

Article 1 - INTERPRETATION

All capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed to such terms in the DIP Agreement.

Article 2 - AMENDMENTS

The Section of the DIP Agreement entitled “DIP Facility And Maximum Amount” is hereby
amended as follows:

(@)

(b)

by inserting “and if the Second Extension Option is exercised, $21,500,000” immediately
following “CDN$16,500,000" in the first paragraph of this section; and

by adding the following phrase immediately after the words “(the Minimum Draw)” in the
second paragraph of this section: “; provided, however, that the restrictions on the
minimum quantum of the DIP Advances contained in this sentence shall not apply to any
DIP Advances from the Second Extension Amount”.

The DIP Agreement is hereby amended by inserting a new section immediately following the
section entitled “Extension Option”. The new section shall be entitled “Second Extension Option”
and shall state the following:

On or after August 7, 2014, the Borrower may request and, if requested, the DIP Lenders
agree to provide, in such amounts as are set out opposite their names in Schedule “H” in
respect of the Second Extension Amount, at the date the Second Extension Option is
exercised by the Borrower, an additional aggregate commitment of CDN $5,000,000 (the
Second Extension Amount), which shall mature, together with the other Commitments

DOCSTOR: 3023524\5A
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provided under this term sheet, on the Maturity Date, and shall be on the terms and
conditions as contemplated in this term sheet (the Second Extension Option).

Each DIP Lender understands that its proportionate share of the Commitments, its
percentage of the vote in respect of any decision-making, determination of consent and
its percentage of any fees tied to Commitments, may increase or decrease, as a result of
the exercise of the Second Extension Option.

Notwithstanding any other provisions of this term sheet to the contrary, the Second
Extension Amount shall only be made available, and the Borrower shall only be permitted
to draw any portion of the Second Extension Amount as a DIP Advance, in accordance
with the following procedures:

(@)

(b)

DOCSTOR: 3023524\5A

following written notice by the Borrower to the DIP Lenders that the Borrower is
exercising the Second Extension Option, the DIP Lenders shall deliver, in
accordance with their respective Commitments as set out in Schedule “H”, the
Second Extension Amount to a trust account held by NRF (the Trust Account).

Any portion of the Second Extension Amount that has not been distributed from
the Trust Account as a DIP Advance in accordance with this Section shall remain
in the Trust Account and shall be held in trust by NRF for the benefit of the DIP
Lenders subject to escrow terms acceptable to NRF and the DIP Lenders.

DIP Advances in respect of the Second Extension Amount shall only be made
from the Trust Account, and shall only be made with the authorization of the DIP
Lenders, in accordance with the following steps:

0] the CRO, on behalf of the Borrower shall deliver to the DIP Lenders (with
a copy to NRF, Goodmans and the Monitor) a written request for funding
(which request may be delivered by email). The request shall describe
the amount of funding requested supported by: (i) a cash flow forecast
reflecting expenditures reasonably expected to be incurred in the
ordinary course; and (ii) such other information reasonably requested by
the DIP Lenders (the Trust Withdrawal Request).

(ii) The Trust Withdrawal Request shall be limited to the amount of money
reasonably believed by the Borrower to be required for the two week
period immediately following the draw date in order to operate in the
ordinary course and maintain the minimum cash balance prescribed in
the TPL Protection Order or, in the event that paragraph 5 of the TPL
Protection Order ceases to be in effect, a minimum cash balance to be
agreed upon by the DIP Lenders and the Borrower;

(iii) a committee of DIP Lenders composed of Coliseum, Alta, Beach Point
Capital Management LP (on behalf of the AHC DIP Lenders that it
manages) and MSD Credit Opportunity Master Fund, L.P. (the Lender
Committee) shall be provided with a reasonable time period to review
the Trust Withdrawal Request and shall be provided with any supporting
information reasonably requested from the Borrower for that purpose;
and

(iv) if determined appropriate in the sole and unfettered discretion of
members of the Lender Committee collectively holding more than 51% of
the aggregate Commitments of all members of the Lender Committee
(provided that such majority must also include at least one of either
Beach Point Capital Management LP (on behalf of the AHC DIP Lenders
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2.3
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2.5

that it manages) or MSD Credit Opportunity Master Fund, L.P. and must
include Coliseum), the Lender Committee will provide its written consent
(which written consent may be delivered by email) to the CRO, on behalf
of the Borrower, and NRF stating the amount of the permitted DIP
Advance from the Trust Account.

DIP Advances in respect of the Second Extension Amount shall be subject to the
satisfaction of the Funding Conditions other than the requirement to deliver a Drawdown
Certificate.

In the case of any inconsistency between the provisions of this section entitled “Second
Extension Option” and any other section of this term sheet, this section shall govern.

Paragraph (b) of the Section of the DIP Agreement entitled “DIP Lenders Commitments” is
hereby amended by inserting the words “and if the Second Extension Option is exercised, shall
be $13,000,000” immediately following “CDN$8,000,000".

The Section of the DIP Agreement entitled “Interest Rate” is hereby amended by:

(@)

(b)

()

inserting the words “other than the Second Extension Amount” immediately following the
words “in respect of the Additional Commitment” in paragraph (b) of this section;

adding a new paragraph (c) immediately following paragraph (b), which shall state as
follows:

“(i) in respect of all portions of the Second Extension Amount that have been delivered to
the Trust Account but that have not yet become the subject of a DIP Advance, shall be
2% per annum payable monthly in arrears; and

(i) in respect of all portions of the Second Extension Amount that have become the
subject of a DIP Advance, shall be 17.5% per annum payable monthly in arrears from
and after the date of such DIP Advance,

provided that, in each case, all such accrued and unpaid interest will be capitalised (and
not paid in cash) and added to the outstanding principal balance of the loan and all such
capitalised interest shall be due and payable on the Maturity Date,

deleting the phrase: “For the avoidance of doubt, total interest payable shall be the sum
of those amounts determined in subsections (a) and (b) above” and inserting in its place
the phrase “For the avoidance of doubt, total interest payable shall be the sum of those
amounts determined in subsections (a), (b) and (c) above.”

The section of the DIP Agreement entitled “DIP Financing Fee” is hereby amended by:

(@)
(b)
(©)

deleting the word “and” from the end of paragraph (b);

deleting the “.” at the end of paragraph (c) and inserting in its place “; and”; and
adding a new paragraph (d) to this section, which shall state as follows:

If the Second Extension Option is exercised, to the DIP Lenders in the amount of 5%, pro
rata based upon their respective prescribed portion of the Commitment for the Second
Extension Amount, which shall be fully earned and payable upon the date the Second
Extension Option is exercised and shall be added to the outstanding principal balance of
the loan and shall be due and payable on the Maturity Date.

DOCSTOR: 3023524\5A
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2.7

2.8
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2.10

3.1

Paragraph (s) of the section of the DIP Agreement entitled “Affirmative Covenants” is hereby
amended by:

€) deleting the words “52 days” and inserting in their place the words “63 days” and deleting
all occurrences of the phrase “60 days following the date of the Sale Process Order” and
inserting in their place the words September 15, 2014";

(b) deleting the words “and the closing of the Sale Transaction shall have taken place no
later than 60 days following the date of the Sale Approval Order”;

(c) inserting the word “and” immediately following “September 15, 2014” in item (iii) of this
paragraph; and

(d) deleting the words “and the Plan transaction shall have been implemented no later than
30 days following the date of the Sanction Order”.

Paragraph (d) of the section of the DIP Agreement entitled “Negative Covenants” is hereby
amended by deleting “;” from the end of that paragraph and inserting in its place the following:

“.  Notwithstanding any other provision of this term sheet to the contrary, no payment,
loan or transfer whatsoever shall be made to the English Entities by any of the other Loan
Parties on or after July 22, 2014.”

The Section of the DIP Agreement entitled “Events of Default” shall be amended by
(a) deleting paragraph (i) in its entirety and replacing it with the following:

“if at any time the Updated Peak Funding Requirement exceeds by more than 10% the
Original Peak Funding Requirement plus the amount of the commitment in respect of
Second Extension Option (without taking into account any positive variance in the cash
flow as a result of receiving the Tax Refund or any negative variance as a result of any
fees which may be payable to the CRO).”

(b) adding a new paragraph (w), which shall state as follows:

“Any portion of the funds in the Trust Account are disbursed other than in accordance
with paragraph (b) of the section of the term sheet entitled “Second Extension Option” or
any third party takes any steps to challenge the validity of the trust under which the
Second Extension Amount is held in the Trust Account.

The Section of the DIP Agreement entitled “Administration Of The DIP Facility” shall be amended
by deleting the phrase “(and free and clear of any deduction for)” and inserting in its place “free
and clear of any deduction for”.

Schedule “H” to the DIP Agreement shall be deleted in its entirety and replaced with a new
Schedule “H” in the form attached hereto as Appendix “A”.

Article 3 - CONDITIONS TO EFFECTIVENESS

The amendments set out in Article 2 of this Amending Agreement shall become effective upon
satisfaction of the following conditions precedent:

(a) The Loan Parties, other than the English Entities, each delivering to the DIP Lenders their
originally executed copy of this Amending Agreement.

DOCSTOR: 3023524\5A
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

(b) This amendment having been approved by an order of the Court in form and substance
satisfactory to the DIP Lenders.

Article 4 - MISCELLANEOUS

The Borrower shall pay all costs incurred by the DIP Lenders in preparing this Amending
Agreement.

The execution, delivery and performance of this Amending Agreement shall not, except as
expressly provided for herein, constitute an amendment of any provision of, or operate as an
amendment of any right, power or remedy of the DIP Lenders under the DIP Agreement or any
other DIP Credit Documentation.

On and after this date, each reference in the DIP Agreement to “this term sheet” or similar
references in the DIP Credit Documentation and any and all other agreements, documents and
instruments delivered by the Borrower or a Guarantor or any other Person shall mean and be a
reference to the DIP Agreement as amended by this Amending Agreement. Except as specifically
amended by this Amending Agreement, the DIP Agreement shall remain in full force and effect
and is hereby ratified and confirmed.

On and after this date, each reference in the DIP Agreement to “Confirming DIP Order” shall
include the order described in Section 3.1(b) above.

This Amending Agreement shall be interpreted and the rights and liabilities of the parties hereto
shall be determined in accordance with the laws of the Province of Ontario and the federal laws of
Canada applicable therein.

Save as expressly amended by this Amending Agreement, all other terms and conditions of the
DIP Agreement remain in full force and effect.

This Amending Agreement may be executed simultaneously in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Signatures provided by electronic transmission or facsimile shall be valid and binding.

In executing this Amending Agreement and making any representation, warranty or certification
hereunder or in the DIP Agreement, including any certification in a drawdown certificate, the CRO
has inquired of the Borrower’s senior management and has informed himself through and relied
upon the results of such inquiry. The CRO has not examined any other person, reviewed any
other document, or otherwise attempted to verify the accuracy or completeness of the information
that has been provided to the CRO through the inquiries made of senior management. All
representations, warranties and certifications made in respect of this Amending Agreement or the
DIP Agreement, including in any drawdown certificate, are expressly qualified by the actual
knowledge of the CRO based on the inquiries made to date by the CRO, and it is acknowledged
by the DIP Lenders that the CRO shall have no personal liability whatsoever for the execution of
this Amending Agreement, any matter contained in this Amending Agreement or any of the
representations, warranties or certifications made in this Amending Agreement, the DIP
Agreement or in any drawdown certificate; provided however that the CRO shall exercise the
powers granted to the CRO under the Initial Order to cause the Loan Parties to perform their
obligations and comply with their covenants hereunder. Nothing contained in the foregoing shall
prevent the DIP Lenders from enforcing their rights against a Loan Party for any breach of a
representation, warranty or covenant contained in this Amending Agreement or the DIP
Agreement in accordance with the terms of the DIP Agreement.

This Amending Agreement and the amendments to the DIP Agreement described herein shall be
binding upon each of the Loan Parties that has executed this Amending Agreement

DOCSTOR: 3023524\5A
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notwithstanding the fact that any of the English Entities have not executed this Amending
Agreement.

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Amending Agreement to be executed by
their duly authorized representatives as of the date first written above.

THE CASH STORE FINANCIAL SERVICES
INC.

Per:

Name:
Title:
| have authority to bind the corporation

5515433 MANITOBA INC.
Per:

Name:
Title:
| have authority to bind the corporation

THE CASH STORE INC.
Per:

Name:
Title:
| have authority to bind the corporation

1693926 ALBERTA LTD.
Per:

Name:
Title:
| have authority to bind the corporation

CSF INSURANCE SERVICES LIMITED
Per:

Name:
Title:
| have authority to bind the corporation

7252331 CANADA INC.
Per:

Name:
Title:
| have authority to bind the corporation.

INSTALOANS INC.
Per:

Name:
Title:
| have authority to bind the corporation.

TCS CASH STORE INC.
Per:

Name:
Title:
| have authority to bind the corporation.

Amending Agreement
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OF WILLIAM E. AZIZ SWORN BEFORE ME

ON THIS 6™ DAY OF AUGUST, 2014.
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A commissioner for taking Affidavits
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AMENDED AND RESTATED DEBTOR-IN-POSSESSION TERM SHEET

CDN$14,500,000 Facility with the option of an additional CDN$2,000,000

Dated as of May 20, 2014

WHEREAS, the DIP Lenders (as defined below) have agreed to provide funding to The Cash Store
Financial Services Inc. in order to assist it in the context of the Borrower’s (as defined below) and the
Guarantors’ (as defined below) proceedings under the Companies' Creditors Arrangement Act (Canada)
(the CCAA) in accordance with the terms set out in this term sheet.

NOW THEREFORE, the parties, in consideration of the foregoing and the mutual agreements contained
herein (the receipt and sufficiency of such consideration is hereby acknowledged), agree as follows:

DEFINED TERMS:

CONFIDENTIALITY:

DIP BORROWER:

GUARANTORS:

DIP LENDERS:

DOCSTOR: 3015754\1

Capitalised terms not defined in the body of this term sheet have
the meaning ascribed to them in the Definitions section below.

This term sheet and the financing arrangements herein are
delivered on the condition that each Loan Party (as defined below)
and each of its affiliates, shall not disclose this term sheet or the
substance of said proposed financing arrangements to any person
or entity outside of their respective organizations, except to those
professional advisors who are in a confidential relationship with
them, or with the prior consent of the DIP Lenders.

The Cash Store Financial Services Inc. (the Borrower).

7252331 Canada Inc., 5515433 Manitoba Inc., Instaloans Inc.,
The Cash Store Inc., TCS Cash Store Inc., 1693926 Alberta Ltd.,
The Cash Store Financial Limited, CSF Insurance Services
Limited and The Cash Store Limited (each a Guarantor and
together the Guarantors).

The Borrower and the Guarantors (each a Loan Party and
together the Loan Parties).

(a) Coliseum Capital Partners, LP, Coliseum Capital Partners
Il, LP and Blackwell Partners, LLC (together Coliseum)
and Alta Fundamental Advisers Master LP (Alta) (together
with Coliseum, the Initial DIP Lenders);

(b) MSD Credit Opportunity Master Fund, L.P., BulwarkBay
Credit Opportunities Master Fund Ltd., LJR Capital, L.P.,
ALJ Capital I, L.P., ALJ Capital Il, L.P., Royal Mail
Pension Plan, Associated British Foods Pension Plan
Scheme, BIS (Postal Services Act 2011) Company
Limited, Beach Point SCF | LP, Beach Point SCF Multi-
Port LP, and Beach Point Total Return Master Fund, L.P.
(the AHC DIP Lenders); and

(©) any financial institution, fund or other entity which has
become a party to this term sheet in accordance with the
Section below entitled “Assignment by the Lenders”,
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AGENT:

FINANCE PARTIES
RIGHTS AND
OBLIGATIONS:

DIP LENDERS’ DECISION-
MAKING:

DOCSTOR: 3015754\1

(each a DIP Lender and, collectively, the DIP Lenders).

An agent to be selected and appointed by the DIP Lenders (the
Agent).

(a) The obligations of each Finance Party (as defined below)
under the DIP Credit Documentation (as defined below)
are several (and not joint and several). Failure by a
Finance Party to perform its obligations under the DIP
Credit Documentation does not affect the obligations of
any other party under the DIP Credit Documentation. No
Finance Party is responsible for the obligations of any
other Finance Party under the DIP Credit Documentation.

(b) The rights of each Finance Party under or in connection
with the DIP Credit Documentation are separate and
independent rights and any debt arising under the DIP
Credit Documentation to a Finance Party from a Loan
Party shall be a separate and independent debt.

Each DIP Lender shall fulfill its obligations, including its obligation
to disburse its participation in the DIP Facility, directly to the
Borrower (and not through the Agent).

Majority Lenders means:

€) if there are no DIP Advances (as defined below) then
outstanding, a DIP Lender or DIP Lenders whose
commitments aggregate more than 51% of the total DIP
Facility (or, if the DIP Facility has been reduced to zero,
aggregate more than 51% of the DIP Facility which
remains undisbursed immediately prior to the reduction);
and

(b) at any other time, a DIP Lender or DIP Lenders whose
participations in the DIP Advances then outstanding
aggregate more than 51% of all the DIP Advances then
outstanding.

In this term sheet, references to any decisions, determinations or
directions to be made by the DIP Lenders or decisions,
determinations or directions to be made in the sole discretion of
the DIP Lenders, or consent to be given by the DIP Lenders, shall
be construed as decisions, determinations or directions to be
made, or consent to be given, by the Majority Lenders except with
respect to the following decisions, determinations or directions
which shall require the unanimous written consent of all DIP
Lenders:

(a) increasing the Maximum Amount;
(b) decreasing the interest rates or fees applicable to the DIP
Obligations;
(©) extending the date for payment of principal, interest, fees
2
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(d)
(e)

(f)

(@)

(h)

(i)

()
(k)

or any other amount relating to the DIP Facility;
amending the Maturity Date;

the subordination of the DIP Priority Charge or any other
DIP Security (other than to (i) purchase money security
interests created prior to the issuance of the Initial Order
(PMSIs); or (i) Priority Payables, including the
Administration Charge and the Director’'s Charge but, with
respect to the Director’s Charge, only up to a maximum
amount equal to $1,250,000) or permitting new or existing
indebtedness or security (other than Priority Payables,
the TPL Protections, the KERP and the KERP Charge) to
rank ahead of or pari passu with the DIP Obligations, the
DIP Priority Charge or any other DIP Security;

the release or material amendment of the DIP Priority
Charge or any other DIP Security;

the approval of an Approved Transaction with respect to
which the proceeds of sale or the consideration payable is
not sufficient to satisfy the DIP Obligations in full;

any waiver or amendment of the mandatory prepayments
contemplated in paragraph (b) of the Section entitled
“Mandatory Prepayments”;

the availability of the Extension Option;

any amendment to items (a) above through (k) below; and
the issuance of any waiver of, or consent to, any of the
matters set out in items (a) through (j) above (including,

without limitation with regard to any Event of Default
arising or resulting in connection therewith).

The Borrower shall use available funds under the DIP Facility
solely for the following purpose and in the following order
(collectively, the Permitted Payments):

(@)

(b)

(©)

To repay all accrued and unpaid interest, including default
interest, owing under the Initial Term Sheet;

For the payment of legal fees, financial advisory fees and
other costs and expenses of the DIP Lenders incurred in
connection with this term sheet, the other DIP Credit
Documentation, the CCAA Proceedings (as defined
below) and the transactions contemplated herein; and

To fund the Borrower's and Guarantors’ immediate
funding requirements during the CCAA Proceedings in
accordance with the Cash Flow Projections (as defined
below) and subject to the terms of this term sheet and any
other DIP Credit Documentation.
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CDN$14,500,000 and if the Extension Option is exercised,
CDN#$16,500,000 (the Maximum Amount) super priority secured
non-revolving credit facility (the DIP Facility). DIP Advances shall
be made by the DIP Lenders to the Borrower and shall be
deposited into a separate, segregated account of the Borrower
with a financial institution approved by the DIP Lenders (the
Borrower's Account). In addition, the amount made available
under the DIP Facility shall not, at any time, exceed the Maximum
Amount (as such amount was or shall be reduced by mandatory
prepayments referred to, or contemplated under, this term sheet).

Advances under the DIP Facility will be made available to the
Borrower by way of non-revolving loans denominated in Canadian
Dollars (the DIP Advances). For so long as there is at least
CDN$1 million available under the DIP Facility, each DIP Advance
shall be for an amount of no less than CDN$1 million, and in
multiples of CDN$50,000, and, should there be less than CDN$1
million remaining available under the DIP Facility, a DIP Advance
shall be available in such remaining amount (the Minimum Draw).

The DIP Advance set out in a drawdown certificate (in
substantially the form set out in Schedule “B"), (the Drawdown
Certificate) shall be shared among each DIP Lender in proportion
to each DIP Lender’s share of the DIP Facility.

Any increase in the Maximum Amount shall be approved by all
DIP Lenders and will be as agreed to between the parties to this
term sheet following a review of the progress of the Loan Parties’
CCAA Proceedings and the funding needs at the time. This shall
not constitute an agreement by the DIP Lenders or any of them to
provide funding in excess of the Maximum Amount.

No earlier than June 13, 2014, the Borrower may request, and the
DIP Lenders may provide, in such amounts as are in proportion to
their existing Commitments on the date the Extension Option is
exercised, an  additional aggregate = commitment  of
CDN$2,000,000 (the Extension Amount), which shall mature,
together with the other Commitments provided under this term
sheet, on the Maturity Date, and shall be on the terms and
conditions as contemplated in this term sheet (the Extension
Option).

No DIP Lender shall be obligated to participate in such Extension
Option and to the extent a DIP Lender elects not to exercise the
right to participate in the Extension Option (such DIP Lender being
a Non-Exercising DIP Lender), its right to provide the
Commitments under the Extension Option may be exercised by
the other DIP Lenders; provided, however, that, if the Non-
Exercising DIP Lender is (i) an AHC DIP Lender, then the other
AHC DIP Lenders shall have the right to exercise in priority to the
other DIP Lenders; (ii) Alta, or its successors or assigns, then
Coliseum shall have the right to exercise in priority to the other
DIP Lenders; and (iii) Coliseum or its successors or assigns, then
Alta shall have the right to exercise in priority to the other DIP
Lenders.
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Each DIP Lender understands that its proportionate share of the
Commitments, its percentage of the vote in respect of any
decision-making, determination of consent and its percentage of
any fees tied to Commitments, may increase or decrease, as a
result of the exercise by certain DIP Lenders of the Extension
Option.

The Agent shall maintain a register evidencing the indebtedness
and obligations of the Loan Parties to each DIP Lender under this
term sheet in respect of each DIP Advance, accrued interest and
fees in respect of each and the amounts paid by each Loan Party
to each DIP Lender from time to time.

Each DIP Lender shall maintain, in accordance with its usual
practice, an account or accounts evidencing the indebtedness of
the Loan Parties to such DIP Lender. If there is an inconsistency
between the records of the Agent and the DIP Lenders, the
Agent’s register shall prevail.

The Borrower acknowledges and agrees that the Agent’s register
and records shall constitute evidence of the matters referred to
above and that the failure of any DIP Lender or the Agent to make
any entry or recording in a register shall not limit or affect the
obligations of the Loan Parties under this term sheet or the DIP
Obligations owed to the DIP Lenders.

The respective commitments of the DIP Lenders are as follows:

(@ in relation to the Initial DIP Lenders, the amount set
opposite its name under the heading “Initial DIP Lender
Commitment” in Schedule “H”; and on the date of this
term sheet the total Initial DIP Lender commitment fully
disbursed under the Initial Term Sheet is CDN$8,500,000
(the Initial DIP Lender Commitment) (which has been
prepaid by the Borrower prior to the date of this term
sheet);

(b) in relation to each DIP Lender, the amount set opposite its
name under the heading “Additional Commitments” in
Schedule “H” and the amount of any other Additional
Commitments transferred to it under this term sheet; and
on the date of this term sheet, the aggregate of the total
DIP Lenders commitments is CDN$6,000,000 and if the
Extension Option is exercised, shall be CDN$8,000,000
(the Additional Commitments); and

(c) in relation to any other DIP Lender, the amount of any of
the |Initial DIP Lender Commitment or Additional
Commitment transferred to it under this term sheet and
pursuant to an Assignment and Assumption Agreement
substantially in the form of Schedule “F” of this term
sheet,

in each case, and together, to the extent not cancelled, reduced or
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transferred under this term sheet (the Commitments).

The DIP Lenders shall have the right, but not the obligation to fund
any shortfall of any DIP Advance requested from another DIP
Lender, and such shortfall shall be funded by the DIP Lenders who
choose to exercise such right (the Exercising DIP Lenders), pro
rata based upon the aggregate commitments of all Exercising DIP
Lenders.

Each Guarantor irrevocably and unconditionally jointly and
severally:

(@) guarantees to each Finance Party punctual performance
by the Borrower of the Borrower's indebtedness,
obligations and liabilities arising under, or in connection
with, the DIP Facility or wunder the DIP Credit
Documentation;

(b) undertakes with each Finance Party that whenever a
Borrower does not pay any amount when due under or in
connection with any DIP Credit Documentation, that
Guarantor shall immediately on demand pay that amount
as if it was the principal obligor; and

(c) indemnifies each Finance Party immediately on demand
against any cost, loss or liability suffered by that Finance
Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost,
loss or liability shall be equal to the amount which that
Finance Party would otherwise have been entitled to
recover.

Continuing guarantee

This guarantee is a continuing guarantee and will extend to the
ultimate balance of sums payable by any Loan Party under the
DIP Credit Documentation, regardless of any intermediate
payment or discharge in whole or in part.

Reinstatement

If any payment by a Loan Party or any discharge given by a
Finance Party (whether in respect of the obligations of any Loan
Party or any security for those obligations or otherwise) is avoided
or reduced as a result of insolvency or any similar event:

(a) the liability of each Loan Party shall continue as if the
payment, discharge, avoidance or reduction had not
occurred; and

(b) each Finance Party shall be entitled to recover the value
or amount of that security or payment from each Loan
Party, as if the payment, discharge, avoidance or
reduction had not occurred.
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Waiver of defences

The obligations of each Guarantor under this Section will not be
affected by an act, omission, matter or thing which, but for this
Section, would reduce, release or prejudice any of its obligations
under this Section (without limitation and whether or not known to
it or any Finance Party) including:

€) any time, waiver or consent granted to, or composition
with, any Loan Party or other person;

(b) the release of any other Loan Party or any other person
under the terms of any compoaosition or arrangement with
any creditor of the Borrower or its affiliates;

(c) the taking, variation, compromise, exchange, renewal or
release of, or refusal or neglect to perfect, take up or
enforce, any rights against, or security over assets of, any
Loan Party or other person or any non-presentation or
non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full
value of any security;

(d) any incapacity or lack of power, authority or legal
personality of or dissolution or change in the members or
status of a Loan Party or any other person;

(e) any amendment, novation, supplement, extension,
restatement (however fundamental and whether or not
more onerous) or replacement of any DIP Credit
Documentation or any other document or security
including without limitation any change in the purpose of,
any extension of or any increase in any facility or the
addition of any new facility under any DIP Credit
Documentation or other document or security;

® any unenforceability, illegality or invalidity of any obligation
of any person under any DIP Credit Documentation or any
other document or security; or

(9) any insolvency or similar proceedings.

Immediate recourse

Each Guarantor waives any right it may have of first requiring any
Finance Party (or any trustee or agent on its behalf) to proceed
against or enforce any other rights or security or claim payment
from any person before claiming from that Guarantor under this
Section. This waiver applies irrespective of any law or any
provision of a DIP Credit Documentation to the contrary.

Until all amounts under the DIP Credit Documentation have been
irrevocably paid in full, each Finance Party (or any trustee or agent
on its behalf) may realise on any security or apply any moneys
received by it in respect of those amounts in such manner and

34



FUNDING CONDITIONS
UNDER THE DIP FACILITY:

DOCSTOR: 3015754\1

order as it sees fit.

Deferral of Guarantors' rights

Until all amounts which may be or become payable by the Loan
Parties under or in connection with the DIP Credit Documentation
have been irrevocably paid in full and unless the Agent otherwise
directs, no Guarantor will exercise any rights which it may have by
reason of performance by it of its obligations under the DIP Credit
Documentation:

€) to be indemnified by a Loan Party;

(b) to claim any contribution from any other guarantor of any
Loan Party's obligations under the DIP Credit
Documentation; and/or

(c) to take the benefit (in whole or in part and whether by way
of subrogation or otherwise) of any rights of the Finance
Parties under the DIP Credit Documentation or of any
other guarantee or security taken pursuant to, or in
connection with, the DIP Credit Documentation by any
Finance Party.

If a Guarantor receives any benefit, payment or distribution in
relation to such rights it shall hold that benefit, payment or
distribution to the extent necessary to enable all amounts which
may be or become payable to the Finance Parties by the Loan
Parties under or in connection with the DIP Credit Documentation
to be repaid in full on trust for the Finance Parties and shall
promptly pay or transfer the same as the Agent may direct for
application.

Additional security

This guarantee is in addition to and is not in any way prejudiced by
any other guarantee or security now or subsequently held by any
Finance Party.

After the Court (as defined below) issues the Initial Order or the
Confirming DIP Order (as defined below) and upon the satisfaction
of the additional conditions in this term sheet (together with
paragraphs (a), (b) and (c) below the Funding Conditions), the
DIP Lenders shall fund DIP Advances on the terms and conditions
set out in this term sheet (the DIP Funding), provided, however,
that the DIP Lenders shall not be obligated to provide any DIP
Funding if any one or more of the following occurs:

(a) the Initial Order or the Confirming DIP Order has been
vacated, stayed or otherwise caused to become
ineffective or is amended in a manner not reasonably
acceptable to the DIP Lenders (in their sole and absolute
discretion);

(b) a Default or Event of Default (each as defined below) has
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(©)

occurred and is continuing under the DIP Facility or would
result from it; or

any action or event after the date hereof (other than the
suspension of the Loan Parties’ brokered business or the
issuance of the Initial Order and the TPL Protection Order
as each relates to third party lender accounts receivable,
or the issuance of any order authorizing, directing or
ratifying the suspension of the Loan Parties’ brokered
business) has occurred which has resulted in, or may
result in, a change, condition, event or occurrence, which,
when considered individually or together with all other
changes, conditions, events or occurrences could
reasonably be expected to have a material adverse effect
(or series of adverse effects, none of which is material in
and of itself but which, cumulatively, result in a material
adverse effect on): (i) the condition (financial or
otherwise), business, performance, prospects beyond the
CCAA Cash Flow period, operation or property) of any
Loan Party (including, a material adverse qualification
(other than a ‘going concern’ qualification) to any of the
financial statements of any Loan Party; a material adverse
misstatement of the financial statements; or if after the
date of this term sheet, it is determined by any Loan Party,
its auditors or accountants, or the CRO, that a restatement
of any Loan Party’s financial statement is or is likely to be
necessary or there is a material adverse restatement of
any Loan Party's financial statements); (ii) the ability of
any Loan Party to carry on its business as presently
conducted other than as a result of the suspension of the
Loan Parties brokered business; (iii) the ability of any
Loan Party to timely and fully perform any of its obligations
under this term sheet or any other DIP Credit
Documentation, or any Court Order; (iv) the Collateral; or
(v) the validity or enforceability of this term sheet or any
DIP Credit Documentation, or the rights and remedies of
the DIP Lenders under this term sheet or any such DIP
Credit Documentation (a Material Adverse Change).

Subject to the terms of the Initial Order, the DIP Facility shall be
repayable in full on the earlier of:

@)

(b)
(©)

(d)

the date on which a demand is made following the
occurrence of any Event of Default which is continuing;

180 days from the date of the Initial Order;

the date an Approved Transaction (as defined below) is
consummated; and

the date on which the stay of proceedings pursuant to the
Initial Order expires without being extended or on which
the CCAA Proceedings are terminated,

(the Maturity Date).
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The Commitments of the DIP Lenders in respect of the DIP Facility
shall expire on the Maturity Date and all amounts outstanding
under the DIP Facility shall be repaid in full no later than the
Maturity Date, without the DIP Lenders being required to make
demand upon the Borrower or any other Loan Party or to give
notice that the DIP Facility has expired and the obligations are due
and payable.

The DIP Obligations under this term sheet shall not be fully and
finally discharged, and the DIP Priority Charge shall not be
released, until all DIP Obligations, including the Exit Amounts,
have been satisfied in full.

Repayments of the DIP Facility shall be made in Canadian Dollars.

The Borrower, with the assistance of the Monitor, shall have
provided to the DIP Lenders, NRF and Goodmans prior to the
execution of the Initial Term Sheet the cash flow projections to be
attached as Schedule “A”, in form and substance, and containing
such details as shall be, satisfactory to the DIP Lenders and the
DIP Lenders shall confirm their satisfaction with same prior to the
execution of this term sheet, acting reasonably, reflecting the
projected cash requirements of the Borrower from (but not
including) May 16, 2014 through the period ending October 10,
2014 (the CCAA Cash Flow).

The Borrower, with the assistance of the CRO and the Monitor,
shall keep the DIP Lenders apprised on a weekly basis of its and
the other Loan Parties (on a consolidated basis) cash flow
requirements by providing subsequent cash flow projections, in
form and substance satisfactory to the DIP Lenders, acting
reasonably, by no later than 2 pm (Toronto, ON time) on the
Wednesday of each week and containing a comparison of the
previous week’'s actual cash flow to the projections for that
previous week (in each case on a consolidated basis) (individually,
a Cash Flow Projection and together with the CCAA Cash Flow,
collectively, the Cash Flow Projections).

If a Drawdown Certificate is delivered, it shall be delivered
concurrently with the Cash Flow Projection for that week.

The Borrower, with the assistance of the CRO and the Monitor and
in consultation with the DIP Lenders, shall provide to the DIP
Lenders, NRF and Goodmans no later than May 30, 2014, a
revised operational business plan for the business (the Business
Plan) in form and content satisfactory to the DIP Lenders, acting
reasonably, and the funding available under this term sheet and
the Cash Flow Projections shall be adjusted accordingly (subject
always to the Maximum Amount).

The DIP Lenders shall have the right to engage Houlihan Lokey
Capital, Inc. (Houlihan Lokey) as financial advisor to assist them
in relation to this term sheet, the CCAA Proceedings or any
potential Plan or Sale Transaction (the DIP Lenders’ Financial
Advisor).

10
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The Borrower shall remain liable to pay the amount of
US$250,000 as a DIP financing fee and a US$100,000 work fee
(with respect to services provided up to the date of this term sheet)
to Moelis & Company as financial advisor to the DIP Lenders
under the Initial Term Sheet. Such fees shall be paid directly to
Moelis & Company from the proceeds of the first DIP Advance
following the date hereof.

The Borrower shall not be entitled to issue a Drawdown Certificate
until the terms and conditions contained in this term sheet
(including, without limitation the following) are satisfied in the DIP
Lenders’ sole discretion.

Each DIP Advance shall be disbursed from an account of the
applicable DIP Lender to the Borrower on the date specified by the
Borrower in the Drawdown Certificate, which date must be not less
than three (3) Business Days and not more than seven (7)
Business Days after receipt by the DIP Lenders with copy to NRF
and Goodmans of the Drawdown Certificate (attached to it shall be
the most recent Cash Flow Projection applicable to the DIP
Advance requested in the Drawdown Certificate) executed by the
CRO on behalf of the Borrower (and containing the confirmation
by the Monitor set out in the form of such Drawdown Certificate in
respect of paragraphs (a) and (b), provided however that in doing
so, the Monitor shall not incur any personal liability), certifying,
inter alia, that:

@ the drawdown is based on the funding requirements of the
Borrower and the Loan Parties at the time of the draw and
in an amount sufficient to ensure that the cash balance of
the Borrower and the Loan Parties shall not fall below the
amount of CDN$3 million during the week in which the
drawdown is made, based on, and in accordance with, the
Cash Flow Projections and pursuant to paragraph 5 of the
TPL Protection Order;

(b) the drawdown is no greater than the amount of DIP
Advances shown to be required in the most recent Cash
Flow Projections delivered to the DIP Lenders for that
week; provided, however, that a DIP Advance may exceed
the amount shown in the most recent Cash Flow
Projections by the greater of CDN$1 million or 10% of DIP
Advances already made, measured on a cumulative basis
from (but not including) May 16, 2014 to the date of such
DIP Advance (in each case, as reflected in the Cash Flow
Projections and without giving effect, in such calculation,
to any fees which may be payable to the CRO, if any),
subject always to the Maximum Amount and the terms of
this term sheet;

(©) the drawdown is no less than the Minimum Draw amount;

(d) the Borrower is in compliance with this term sheet and the
other DIP Credit Documentation (as defined below); and

(e) no Default or Event of Default has occurred and is

11
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continuing and none will occur, as a result of the DIP
Advance.

Subject to the other provisions of this term sheet, the Borrower
and the Guarantors shall be entitled to voluntarily prepay any
principal amount of the DIP Obligations together with accrued
interest on the amount prepaid, in whole or in part in any
circumstances without penalty or premium.

The DIP Obligations under this term sheet shall not be fully and
finally discharged, and the DIP Priority Charge shall not be
released, until all DIP Obligations, including the Exit Amounts,
have been satisfied in full.

Provided that the Borrower will have sufficient remaining cash and
other assets (on a net realizable value basis) to satisfy all
obligations of the Borrower for Priority Payables:

@ At the option of the DIP Lenders, the Borrower shall make
the following mandatory prepayments of the DIP
Obligations, if any, at the time of receipt of the net cash
proceeds described below, in an amount equal to 100% of
the net cash proceeds:

(i) of any sale or disposition (including as a result of
casualty or condemnation) of any of its property, assets,
or undertakings outside the ordinary course of business
with net proceeds greater than CDN$25,000 in the
aggregate, that are not used by such Loan Party to
replace or repair any such lost or damaged property, asset
or undertaking;

(ii) from any extraordinary receipts of cash outside of the
ordinary course of business, including, without limitation,
(A) any proceeds of insurance paid on account of any loss
or damage of any property, assets, or undertakings of any
Loan Party; and (B) judgements, awards, proceeds of
settlements or other consideration of any kind in
connection with any cause of action;

(b) The Borrower shall make a mandatory prepayment of the
DIP Obligations, immediately upon receipt of any Tax
Refund (as defined below), in an amount equal to 100% of
each such Tax Refund; and

(c) All net cash proceeds from any of the events described
above shall be applied, except as otherwise agreed to by
the DIP Lenders in writing, as follows:

0] first, to pay unpaid and accrued interest on, and
fees and expenses payable in respect of, the DIP
Obligations; and

(i) second, to repay any principal amounts of the DIP

12
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Obligations.

Amounts applied in prepayment may not be re-borrowed, without
the prior written consent of the DIP Lenders.

The interest rate applicable in respect of the aggregate amount of
DIP Advances (together with any capitalised interest) under the
DIP Facility:

(a) in respect of the first CDN$8,500,000, shall be 12.50% per
annum payable monthly in arrears provided that all such
accrued and unpaid interest will be capitalised (and not
paid in cash) and added to the outstanding principal
balance of the loan and all such capitalised interest shall
be due and payable on the date of the first DIP advance
following the Confirming DIP Order; and

(b) in respect of the Additional Commitment, shall be 17.50%
per annum payable monthly in arrears provided that all
such accrued and unpaid interest will be capitalised (and
not paid in cash) and added to the outstanding principal
balance of the loan and all such capitalised interest shall
be due and payable on the Maturity Date, and

shall be payable on the amounts owing under the DIP Facility
(including any capitalised interest). For the avoidance of doubt,
total interest payable shall be the sum of those amounts
determined in subsections (a) and (b) above.

Interest shall be calculated daily for the actual number of days
elapsed in the period during which it accrues based on a year of
365 days and interest shall compound on each payment date, to
the extent not paid when due.

If the DIP Obligations are not repaid when due, subject to
applicable law, all amounts then owing under or in respect of the
DIP Advances will bear interest at the applicable interest rate plus
2% per annum, compounded monthly on the last day of each
month, and payable on demand.

For purposes of the Interest Act (Canada), where in this term
sheet a rate of interest is to be calculated on the basis of a year of
365 days, the yearly rate of interest to which the rate is equivalent
is the rate multiplied by the actual number of days in the year for
which the calculation is made and divided by 365, as applicable.

The parties shall comply with the following provisions to ensure
that no receipt by the DIP Lenders of any payments to the DIP
Lenders under this term sheet would result in a breach of section
347 of the Criminal Code (Canada):

(a) If any provision of this term sheet or any of the DIP Credit
Documentation would obligate the Loan Parties to make
any payment to the DIP Lenders of an amount that
constitutes “interest”, as such term is defined in the

13
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(b)

(©)

Criminal Code (Canada) and referred to in this section as
“Criminal Code interest”, during any one-year period
after the date of the first DIP Advance in an amount or
calculated at a rate which would result in the receipt by the
DIP Lenders of Criminal Code interest at a criminal rate
(as defined in the Criminal Code (Canada) and referred to
in this section as a “criminal rate”), then, notwithstanding
such provision, that amount or rate during such one-year
period shall be deemed to have been adjusted with
retroactive effect to the maximum amount or rate of
interest, as the case may be, as would not result in the
receipt by the DIP Lenders during such one-year period of
Criminal Code interest at a criminal rate, and the
adjustment shall be effected, to the extent necessary, as
follows:

0] first, by reducing the amount or rate of interest
required to be paid to the DIP Lenders during such
one-year period; and

(i) thereafter, by reducing any upfront fees and
liquidity payments and other amounts (if any)
required to be paid to the DIP Lenders during such
one-year period which would constitute Criminal
Code interest.

The dollar amount of all such reductions made during any
one-year period is referred to in this section as the
Excess Amount.

Any Excess Amount shall be payable and paid by the
Loan Parties to the DIP Lenders in the then next
succeeding one-year period or then next succeeding one-
year periods until paid to the DIP Lenders in full, subject to
the same limitations and qualifications set out in
paragraph (a), so that the amount of Criminal Code
interest payable or paid during any subsequent one-year
period shall not exceed an amount that would result in the
receipt by the DIP Lenders of Criminal Code interest at a
criminal rate.

Any amount or rate of Criminal Code interest referred to in
this section shall be calculated and determined in
accordance with generally accepted actuarial practices
and principles as an effective annual rate of interest over
the term that any DIP Advances remain outstanding on
the assumption that any charges, fees or expenses that
constitute Criminal Code interest shall be pro-rated over
the period commencing on the date of the first DIP
Advance and ending on the relevant Maturity Date (as
may be extended by the DIP Lenders from time to time
under this term sheet) and, in the event of a dispute, a
certificate of a Fellow of the Canadian Institute of
Actuaries appointed by the DIP Lenders shall be
conclusive for the purposes of such calculation and
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determination.

The Borrower shall pay a fee (the DIP Financing Fee), in respect
of the establishment of this DIP Facility and the commitment to
provide the DIP Funding:

@ to the Initial DIP Lenders, for their own account and pro
rata to their respective Initial DIP Lender Commitments, in
the amount of 3.5% of CDN$8,500,000 earned and
payable upon Court approval of the Initial Term sheet
(which such amount has been fully paid to the Initial DIP
Lenders);

(b) to the DIP Lenders pro rata to their respective
Commitments (for greater certainty, excluding the Initial
DIP Lender Commitments), in the amount of 5% of
CDN$6,000,000 which shall be fully earned and payable
upon the Court approval of this term sheet and shall be
paid from the proceeds of the first DIP Advance following
the date hereof; and

(c) if the Extension Option is exercised, to the DIP Lenders
(excluding the Non-exercising DIP Lenders) in the amount
of 5% of CDN$2,000,000, pro rata based upon their
respective share of the Extension Amount, which shall be
fully earned and payable upon the later of Court approval
of this term sheet and the date the Extension Option is
exercised and shall be paid from the proceeds of the first
DIP Advance immediately following the exercise date of
the Extension Option.

The Borrower shall pay to Senior Secured Noteholders who are
also DIP Lenders additional consideration (the Exit Amount) in
respect of the principal amount of indebtedness owed under the
Senior Secured Notes as distributed pursuant to the Plan or Sale
Transaction, as the case may be (pro rata to their respective
Commitments, for greater certainty excluding the Initial DIP Lender
Commitments) in an amount equal to, in the case of the first
CDN#$40 million of Excess, 15% of such Excess; which right to
payment shall be fully vested on the date hereof and payable on
the closing date or implementation date of an Approved
Transaction, out of the closing proceeds of the Sale Transaction,
or out of the consideration being offered pursuant to the Plan,
which additional consideration shall have the same priority as the
other DIP Obligations.

Notwithstanding any other provision of this Term Sheet, the DIP
Lenders agree that no Exit Amount shall be payable in the event
that all obligations under the Indenture and the Senior Secured
Notes are paid in cash out of the closing proceeds of the Sale
Transaction, or out of the consideration being offered pursuant to
the Plan.

For the purpose of this Section, Excess shall mean, the difference
between:
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(@ (i) in the case of a Sale Transaction(s), the purchase price
(taking into account any assumption of debt and potential
contingent consideration included therein) offered by the
purchaser(s) or the proceeds from a liquidation; or (ii) the
enterprise value used in determining the proposed
distributions, pursuant to Plan transaction(s), in each
case, involving any Loan Party; and (iii) any other sources
of distributable value, including without limitation any cash
or value received by any Loan Party or any of its affiliates
in or outside the ordinary course from: (A) proceeds of
insurance, (B) judgements, proceeds of settlements or
other consideration of any kind in connection with any
cause of action, (C) indemnity payments to the extent not
made to reimburse a payment made by a Loan Party; or
(D) any other amounts or recoveries received by or
forming part of the estate of any Loan Party and deemed
by the DIP Lenders to be applicable to this calculation not
including any Tax Refunds; and

(b) the amount equal to the sum of CDN$20.5 million plus the
amounts actually paid under the Priority Lien Credit
Agreement out of the closing proceeds of the Sale
Transaction, or out of the consideration being offered
pursuant to the Plan, minus the aggregate amount of all
Tax Refunds received by the Loan Parties since April 11,
2014 (whether or not such amounts were applied in
repayment of the DIP Obligations).

All obligations of the Borrower under, or in connection with, the
DIP Facility, this term sheet and any other definitive
documentation in respect of the DIP Facility that are in form and
substance satisfactory to the DIP Lenders, acting reasonably, shall
be secured by a first super priority charge (subject only to: (i) any
Priority Payables; (ii) the TPL Charge (which shall rank pari passu)
(iv) the KERP Charge (which shall rank pari passu); (iii) PMSIs;
and (v) in respect of the assets of the English Entities only, the
English Registrations (as defined below)), over all present and
after-acquired property, assets and undertakings of the Loan
Parties, including, without limitation, accounts, rights of
repayments or reimbursement, claims for cash, accounts
receivable and proceeds thereof, and all cash whether in any Loan
Party’s bank accounts or elsewhere and, subject to (i), (ii), (iii), (iv)
and (v) above, ahead of and senior to all other creditors, interest
holders, lien holders and claimants of any kind whatsoever,
pursuant to a Court ordered charge under the CCAA (the DIP
Priority Charge) and any Additional DIP Security Documents (as
defined below).

The Borrower agrees that, with respect to the Director’s Charge,
an amount equal to CDN$1,250,000 of the Director's Charge shall
rank in priority to the DIP Priority Charge and the remaining
CDN$1,250,000 of the Director's Charge shall rank behind any
liens granted in connection with the Priority Lien Credit Agreement

The DIP Lenders shall have no obligation to fund a DIP Advance
unless the conditions set forth in this term sheet are in form and
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substance satisfactory to the DIP Lenders (unless waived by the
DIP Lenders):

(@)

(b)

The Initial Order and the Confirming DIP Order shall be in
full force and effect and shall not (in whole or in part) have
been revised, rescinded, reversed, modified, amended,
stayed, vacated, appealed or subject to stay pending
appeal or otherwise challenged, unless otherwise
consented to by the DIP Lenders, acting reasonably;

An order (the Confirming DIP Order), in form and
substance satisfactory to the DIP Lenders, shall have
been issued by the Court including:

0] provisions approving this term sheet and the DIP
Facility created in it, the execution and delivery by
the Loan Parties of this term sheet and such other
documents as the DIP Lenders deem necessary
or appropriate, acting reasonably, and directing
the Loan Parties to comply with the terms hereof;

(ii) provisions confirming that the DIP Lenders shall
be entitled to rely on the “DIP Priority Charge”
granted by the Initial Order for all DIP Obligations
under this term sheet;

(iii) provisions authorizing and directing the Loan
Parties to execute and deliver such loan and
security documents relating to the DIP Facility and
such security documents evidencing the DIP
Priority Charge in such form and substance as the
DIP Lenders may reasonably require;

(iv) provisions authorizing the DIP Lenders to effect
registrations, filings and recordings wherever in
their discretion they deem appropriate regarding
the DIP Priority Charge;

v) provisions confirming that the DIP Obligations
under this term sheet and the documents
delivered pursuant to it (including  without
limitation, the Additional DIP Security Documents
(as defined below)) (collectively, the DIP Security)
shall benefit from the same priority as the “DIP
Priority Charge” granted by the Initial Order and
shall have priority over all present and future
charges, encumbrances and security, whether
legal or equitable, other than (A) any Priority
Payables; (B) PMSIs; (C) the TPL Charge (which
shall rank pari passu); and (D) the KERP Charge
(which shall rank pari passu);

(vi) provisions providing that the DIP Priority Charge
shall be valid and effective to secure all of the
obligations of the Loan Parties to the DIP Lenders
without the necessity of the making of any
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(©)

(d)

(e)

registrations or filings and whether or not any
other documents are executed by the Loan Parties
and/or the DIP Lenders pursuant to this term
sheet;

(vii) provisions declaring that the granting of the DIP
Priority Charge and all other documents executed
and delivered to the DIP Lenders as contemplated
herein, including, without limitation, all actions
taken to perfect, record and register the DIP
Priority Charge, do not constitute conduct meriting
an oppression remedy, settlements, fraudulent
preferences, fraudulent conveyances or other
challengeable or reviewable transactions under
any applicable federal or provincial legislation; and

(viii) provisions confirming that references in the Initial
Order to “DIP Facility”, “Term Sheet’, “DIP
Lenders”, “Agent” and “DIP Obligations” shall
mean, and apply to, references to this term sheet
and the DIP Facility, the DIP Lenders, the Agent
and the DIP Obligations contemplated under this
term sheet, and the Definitive Documents
delivered in connection with this term sheet;

The DIP Lenders shall have received evidence
satisfactory to them in their sole discretion, that the
Borrower’s Account has been opened by the Borrower;

The DIP Lenders, Norton Rose Fulbright Canada LLP
(NRF) and Goodmans LLP (Goodmans) shall have
received weekly updates of the Borrower’s cash flow
requirements by providing subsequent Cash Flow
Projections and the same shall be in form and substance,
and contain such details as shall be, satisfactory to the
DIP Lenders, acting reasonably;

The DIP Lenders shall be satisfied that each of the Loan
Parties has, to such Loan Parties’ knowledge or to the
extent such Loan Party could reasonably be expected to
know, complied with and is continuing to comply in all
material respects with all applicable laws, regulations and
policies in relation to its business (other than in respect of
(i) those matters disclosed in the affidavit of Steven
Carlstrom dated April 14, 2014, including in respect of its
payday loan lender’s licence in Ontario under the Payday
Loans Act, 2008 (Ontario) and its payday loan lender’s
license in Manitoba under the Consumer Protection Act
(Manitoba); and (ii) those other matters disclosed to the
DIP Lenders in writing prior to the date hereof with respect
to regulatory matters in Manitoba relating to the Consumer
Protection Act (Manitoba), regulatory matters in Nova
Scotia relating to section 18HD of the Consumer
Protection Act (Nova Scotia)) and in respect of the
suspension of the Borrower’s brokered business;
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(f)

@

(h)

(i)

1)

(k)

o

(m)

(n)

The DIP Lenders shall be satisfied that there are no Liens
ranking ahead of, or pari passu with, the DIP Priority
Charge and the DIP Security, except for (i) Priority
Payables, including the Administration Charge and the
Director's Charge but, with respect to the Director’s
Charge, only to the extent of an amount equal to
CDN$1,250,000, (i) the TPL Charge (which shall rank pari
passu), (iii) the KERP Charge (which shall rank pari
passu), (iv) PMSIs, and (v) in the case of the English
Entities only, the English Registrations;

The DIP Lenders shall be satisfied that the Loan Parties
continue to have valid and effective operating licences in
all provinces and territories in which they currently operate
with a licence;

All reasonable and documented expenses of the DIP
Lenders incurred up to the date of each DIP Advance in
connection with this term sheet and the CCAA
Proceedings, including, without limitation, the reasonable
and documented fees of legal counsel and financial
advisors to the DIP Lenders including Houlihan Lokey,
shall have been paid in full from the proceeds of the
applicable DIP Advance hereunder;

The Loan Parties shall be in compliance with all their
covenants under this term sheet and any other DIP Credit
Documentation;

All representations and warranties contained in this term
sheet and any other DIP Credit Documentation remain
true and correct in all material respects as of the date of
issuance of the relevant DIP Advance (unless stated to
related to a specific earlier date, in which case such
representations and warranties shall have been true and
correct in all material respects as of such earlier date);

The issuance of any DIP Advance shall not violate any
applicable law, judgement or order of any court of
competent jurisdiction;

The Loan Parties shall have disclosed in writing all
employment agreements for any and all senior officers
and senior managers of the Loan Parties earning
CDN$100,000 (or its equivalent in an alternative currency)
or more per annum, including all bonuses and other cash
compensation;

The Loan Parties shall have provided to the DIP Lenders
(or NRF, Goodmans and Houlihan Lokey) a complete and
accurate list of all Material Contracts and amendments
thereto;

Blue Tree Advisors Inc. (the CRO), shall continue to be

the CRO and the scope of authority of the CRO shall not
be changed unless such change is acceptable to the DIP
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Lenders, acting reasonably;

(0) Before any amount can be paid, loaned or transferred to
any Loan Party that carries on business in England &
Wales (the English Entities), the DIP Lenders shall have
received from such English Entities such DIP Credit
Documentation as the DIP Lenders shall require in order
to obtain valid and enforceable guarantees and security
interests in all of the assets of the English Entities;

(P) There shall not exist in Canada in respect of any Loan
Party any action, suit, investigation, litigation or
proceeding pending or threatened in any court or before
any arbitrator or governmental authority which is not
stayed by the Initial Order other than (i) the CCAA
Proceedings; (ii) those matters disclosed in the affidavit of
Steven Carlstrom dated April 14, 2014, including in
respect of its payday loan lender’s licence in Ontario
under the Payday Loans Act, 2008 (Ontario) and its
payday loan lender's license in Manitoba under the
Consumer Protection Act (Manitoba); (iii) those other
matters disclosed to the DIP Lenders in writing prior to the
date hereof with respect to regulatory matters in Manitoba
relating to the Consumer Protection Act (Manitoba),
regulatory matters in Nova Scotia relating to section 18HD
of the Consumer Protection Act (Nova Scotia)) and in
respect of the suspension of the Borrower’s brokered
business; and (iv) such regulatory matters that cannot be
disclosed pursuant to applicable law; and

(@ Receipt by NRF, Goodmans and Houlihan Lokey of all
written expressions of interest, letters of interest and other
relevant documents from all parties, in each case in the
possession of the Loan Parties, relating to a Plan, Sale
Transaction, or any other recapitalization or restructuring
transaction involving any Loan Party received during the
Sale Process or otherwise since January 1, 2012.

For greater certainty, the DIP Lenders shall not be obligated to
advance or otherwise make available any funds pursuant to this
term sheet unless and until all of the Funding Conditions and all
other conditions to the funding as set forth in this term sheet, have
been satisfied and all the foregoing documentation and
confirmations, together with the documentation and confirmations
set forth in all other conditions to funding set forth in this term
sheet have been obtained, in a form and content satisfactory to
the DIP Lenders.

The Borrower represents and warrants to the DIP Lenders, upon
which the DIP Lenders rely in entering into this term sheet and the
other DIP Credit Documentation, that:

(@) The transactions contemplated by this term sheet and
other DIP Credit Documentation, including the DIP
Security:
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(b)

(©)

0] are within the powers of the Loan Patrties;

(i) have been duly executed and delivered by or on
behalf of the Loan Parties;

(iii) upon the granting of the Initial Order and of the
Confirming DIP Order, constitute legal, valid and
binding obligations of the Loan Parties,
enforceable in accordance with their terms;

(iv) upon the granting of the Initial Order and of the
Confirming DIP Order, do not require the consent
or approval of, registration or filing with, or any
other action by, any governmental authority, other
than filings that may be made to register or
otherwise record the DIP Security; and

(v) to the Borrower’'s knowledge, will not violate the
charter documents or by-laws of the Loan Parties
or any applicable law relating to such party;

To its knowledge or to the extent the Borrower could be
reasonably expected to know, the business operations of
the Loan Parties have been and will continue to be
conducted in compliance with all laws of each jurisdiction
in which the business has been or is carried out, other
than in respect of those matters disclosed in the affidavit
of Steven Carlstrom dated April 14, 2014, including in
respect of its payday loan lender’s licence in Ontario
under the Payday Loans Act, 2008 (Ontario) and its
payday loan lender's license in Manitoba under the
Consumer Protection Act (Manitoba), and those other
matters disclosed to the DIP Lenders with respect to
regulatory matters in Manitoba relating to the Consumer
Protection Act (Manitoba), regulatory matters in Nova
Scotia relating to section 18HD of the Consumer
Protection Act (Nova Scotia) and in respect of the
suspension of the Borrower’s brokered business;

To the Borrower’'s knowledge, each Loan Party has
obtained all licenses and permits required for the
operation of its business, which licenses and permits
remain in full force and effect and no proceedings have
been commenced or threatened to revoke or amend any
of such licenses or permits, in each case other than in
respect of those matters disclosed in the affidavit of
Steven Carlstrom dated April 14, 2014, including in
respect of the lending licence required under the Payday
Loans Act (Ontario) 2008 for the purposes of the
Borrower’s operations in Ontario, and those other matters
disclosed to the DIP Lenders in writing prior to the date
hereof with respect to regulatory matters in Manitoba with
respect to the Consumer Protection Act (Manitoba) and
regulatory matters in Nova Scotia relating to section 18HD
of the Consumer Protection Act (Nova Scotia);
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(i)

)

(k)

o

(m)
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Each Loan Party has filed all tax returns and paid all taxes
owing for all prior fiscal periods;

The Loan Parties own their assets and undertaking free
and clear of all liens other than Permitted Liens and
potential claims of third party lenders including pursuant to
the TPL Protections;

No Loan Party has a pension plan;

The Borrower and each of its subsidiaries has been duly
incorporated and is validly existing under the law of its
jurisdiction of incorporation except for those subsidiaries
listed in Schedule “D” (the Inactive Affiliates);

The Borrower has no other subsidiary other than the Loan
Parties and the Inactive Affiliates;

No Inactive Affiliate: (i) carries on any business
whatsoever, (i) owns any inventory, accounts or any other
personal or real property and assets, and (iii) has granted
a Lien to any person and no person otherwise has a Lien
against it or its personal or real property and assets;

To its knowledge or to the extent it could reasonably be
expected to know, each Loan Party maintains adequate
insurance coverage, except with respect to directors and
officers insurance, of such type, in such amounts and
against such risks as is prudent for a business of its
nature with financially sound and reputable insurers and
contain coverage and scope;

Each Loan Party has maintained its obligations for payroll,
source deductions, retail sales tax, and Harmonized Sales
Tax/Goods and Services Tax, and is not in arrears of its
statutory obligations to pay or remit any amount in respect
of these obligations;

The Loan Parties are not aware of any introduction,
amendment, repeal or replacement of any law or
regulation being made or proposed which may result in a
Material Adverse Change other than in respect of (i) those
matters disclosed in the affidavit of Steven Carlstrom
dated April 14, 2014; and (ii) those other matters disclosed
to the DIP Lenders in writing, with respect to regulatory
matters in Manitoba relating to the Consumer Protection
Act (Manitoba) and regulatory matters in Nova Scotia
relating to section 18HD of the Consumer Protection Act
(Nova Scotia);

The Loan Parties have not entered into any material
transaction or other written contractual relationship with
any Related Party other than as provided to the DIP
Lenders as part of their diligence, including whatever is
posted in the data room prior to the date of this term
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(n)

(0)

(P)

(@)

(1)

()

(®)

sheet, other than currently existing employment
arrangements;

All of the third party lenders to any of the Loan Parties and
all contractual arrangements with such parties have been
disclosed by the Borrower to the DIP Lenders, and each
such party and each such arrangement is set out in
Schedule “G” to this term sheet;

Other than as stayed pursuant to the Initial Order, the
commencement of the CCAA Proceedings will not trigger
change of control provisions or severance obligations, in
each case, which would entitle any officer or director of
any Loan Party to claim additional compensation or
severance;

Except for the KERP, there have been no extensions,
supplements or amendments to the employment
agreements of any senior officers or senior managers of
the Loan Parties earning CDN$100,000 (or its equivalent
in an alternative currency) or more per annum, including
all bonuses and other cash compensation, and there are
no other written employment agreements for any such
senior officers or senior managers;

No trusts have been established by any Loan Party in
respect of any of their respective directors or officers;

All payments to shareholders, directors, senior executives
and their related parties, and any Related Party (as
defined below), whether under contract or otherwise,
including bonus payments, transaction payments, change
of control payments, management fees, consulting or
advisory fees or amounts payable in respect of
reimbursement, in each case occurring between
December 31, 2012 and the date of this term sheet (all
such payments being Related Party Payments) have
been disclosed in the December 31, 2013 financial
statements of the Borrower or to the DIP Lenders in
writing and, to the extent contemplated for future payment,
have been included and specified in the Cash Flow
Projections;

Other than as stayed pursuant to the Initial Order, there is
not now pending or, to the knowledge of any of the senior
officers or directors of any Loan Party, threatened against
any Loan Party, nor has any Loan Party received notice in
respect of, any claim, potential claim, litigation, action,
suit, arbitration or other proceeding by or before any court,
tribunal, governmental entity or regulatory body, which
would be reasonably likely to result in, individually or in the
aggregate, a Material Adverse Change;

All Material Contracts are in full force and effect and are

valid, binding and enforceable in accordance with their
terms against any Loan Party, party to them, except: (i) as

23

50



AFFIRMATIVE
COVENANTS:

DOCSTOR: 3015754\1

(u)

V)

(W)

such enforceability may be limited by bankruptcy,
insolvency, reorganisation, moratorium or other similar
laws relating to or affecting the rights of creditors; or (ii)
general principles of equity (regardless of whether
enforceability is considered in a proceeding at law or in

equity);

All relevant information in the possession of any Loan
Party, or the advisors to any of them, concerning Tax
Refunds has been provided to NRF, Goodmans and
Houlihan Lokey;

There are no agreements of any kind between any Loan
Party, any Related Party, and any other holder of debt or
equity securities of any Loan Party with respect to any
restructuring, refinancing or recapitalisation matters; and

No Default or Event of Default has occurred and is
continuing.

Each Loan Party agrees to do, or cause to be done, the following:

(@)

(b)

(©)

(d)

(e)

(f)

(@)

Allow the DIP Lenders reasonable access to the books
and records of the Loan Parties, including internal
memoranda, work papers and any other documents in the
possession of any Loan Party, subject to solicitor-client
privlege and applicable privacy laws, and cause
management thereof to fully co-operate with the DIP
Lenders;

Keep the DIP Lenders apprised on a timely basis of all
material developments with respect to the business and
affairs of the Loan Parties and the CCAA Proceedings;

Deliver to the DIP Lenders the reporting and other
information from time to time reasonably requested by the
DIP Lenders and as set out in this term sheet including,
without limitation, the Cash Flow Projections at the times
requested and in form and substance satisfactory to the
DIP Lenders;

Use the proceeds of the DIP Facility only for the Permitted
Payments and in a manner consistent with the restrictions
set out herein and the Cash Flow Projections;

Comply with the provisions of the Court orders made in
connection with the CCAA Proceedings (collectively, the
Court Orders and each a Court Order);

Preserve, renew and keep in full force its corporate
existence and its existing licenses and any licences it
obtains in the future;

Conduct all activities in accordance with the Cash Flow
Projections previously approved by the DIP Lenders and
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(m)
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the credit limits established under the DIP Facility as set
out hereunder;

Notify the DIP Lenders, NRF and Goodmans of the
occurrence of any Default or Event of Default, or Material
Adverse Change or of any event or circumstance that may
materially affect the Cash Flow Projections, including any
material change in its contractual arrangements or
relationships with third parties;

Make commercially reasonable efforts to comply in all
material respects with all applicable laws, rules and
regulations applicable to its business;

(A) Provide the DIP Lenders, on a timely basis, with
information on the proposed steps to be taken by the Loan
Parties or their advisors to solicit initial bids or letters of
intent for the business or assets of the Loan Parties
(Preliminary Indications of Interest), which steps are to
be acceptable to the DIP Lenders; (B) provide the DIP
Lenders with copies of the written Preliminary Indications
of Interest within two (2) Business Days of receipt of the
same by the Loan Parties; and (C) if warranted in the
circumstances after receipt of Preliminary Indications of
Interest and in consultation with the DIP Lenders, provide
the DIP Lenders with the Loan Parties’ proposed sale and
investment solicitation process (the Sale Process), which
Sale Process shall be acceptable to the DIP Lenders and
shall include the milestones set out in paragraph (s)
below;

Notify the DIP Lenders, NRF and Goodmans immediately
(on the day of receipt) of the receipt of any Tax Refund;

Receive and hold in trust, segregated from all other funds
of the Loan Parties, for the benefit of the DIP Lenders, any
and all tax refunds (as set out in, and as described as,
“income taxes receivable” in the December 31 2013
financial statements of the Borrower) which are expected
to be received from the Canada Revenue Agency, or any
provincial tax authority, by the Borrower (or any Loan
Party) (the Tax Refunds), and immediately upon receipt
of any such Tax Refund, turn it over to the DIP Lenders to
be applied as a mandatory prepayment in accordance with
this term sheet.

Provide the DIP Lenders, NRF and Goodmans draft
copies of all motions, applications, proposed orders
(including without limitation, the draft Initial Order and
Confirming DIP Order and any other orders in respect of
the DIP Facility, DIP Credit Documentation or DIP Priority
Charge) or other materials or documents that any of Loan
Parties intend to file in the CCAA Proceedings at least
three (3) Business Days prior to any such filing or, where it
is not practically possible to do so within such time, as
soon as possible, which all such filings shall be in form
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and substance acceptable to the DIP Lenders or NRF,
and when served and filed with the Court, such materials
shall be in form which is, confirmed by the DIP Lenders to
be, satisfactory.

Take all actions necessary or available to defend the
Court Orders from any appeal, reversal, modifications,
amendment, stay or vacating not expressly consented to
in advance by the DIP Lenders;

The DIP Lenders shall be entitled to have an observer
attend all board and committee meetings of the Loan
Parties and any such observer shall have all information
disclosure rights that existing board members have;

The Loan Parties shall promptly provide notice to the DIP
Lenders, NRF and Goodmans and keep them otherwise
apprised of any material developments in respect of any
licence or permit required for the operation of the Loan
Parties’ business, including with respect to any meetings
or discussions with the Ontario regulator regarding
obtaining a licence (on a provisional or full basis) to
operate as a payday lender in Ontario under the Payday
Loans Act, 2008, and of any notices, orders, decisions,
letters, or other documents, materials, information or
correspondence received from any regulatory authority
having jurisdiction over the Loan Parties in respect of such
licence or permit; it being hereby acknowledged by the
DIP Lenders that the Borrower has provided them with
copies of correspondence dated April 25, 2014 from
Service Nova Scotia and dated April 16, 2014 from the
Manitoba Consumer Protection Office;

Provide the DIP Lenders, NRF and Goodmans with draft
copies of all letters, submissions, notices, or other
materials or correspondence that any of the Loan Parties
intend to file with or submit to any regulatory authority
having jurisdiction over the Loan Parties relating to any
licence or permit required for the operation of their
business at least three (3) Business Days prior to such
submission or filing or, where it is not practically possible
to do so within such time, as soon as possible, which all
such submissions or filings shall be in form and substance
acceptable to the DIP Lenders;

Provide the DIP Lenders, NRF and Goodmans with any
written proposal in respect of any Sale Transaction or
Plan, or any amendments to any such proposal, which in
each case is received by any of its representatives within
two (2) Business Days of receipt by the Loan Parties and
in any event before engaging in any discussions or further
negotiations with the party which provided the proposal;

Subject to paragraph (j) above, on or before 52 days

following the issuance of the Initial Order, the Borrower
shall have obtained from the Court an Order approving the
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(t)

(u)

v)

Sale Process, in form and substance satisfactory to the
DIP Lenders (the Sale Process Order); (ii) to the extent
that the “Successful Bid” pursuant to the Sale Process is a
Sale Transaction, the Borrower shall have obtained an
Order from the Court, in form and substance satisfactory
to the DIP Lenders, approving the Sale Transaction (the
Sale Approval Order), by no later than 60 days following
the date of the Sale Process Order, and the closing of the
Sale Transaction shall have taken place no later than 60
days following the Sale Approval Order; (iii) to the extent
that the “Successful Bid” pursuant to the Sale Process is a
Plan transaction, the Borrower shall have obtained an
Order from the Court, authorizing the Borrower to file the
Plan and to call a meeting of creditors to vote on the Plan
(the Plan Filing and Meeting Order) by no later than 60
days following the date of the Sale Process Order, the
Borrower shall have obtained a sanction Order (the
Sanction Order) in respect of the Plan by no later than 30
days following the date of the Plan Filing and Meeting
Order, and the Plan transaction shall have been
implemented by no later than 30 days following the date of
the Sanction Order;

To the extent that the Sale Process does not generate any
Sale Transaction or Plan: (i) the Loan Parties shall present
the DIP Lenders with an Approved Transaction on or prior
to 100 days from the date of the Initial Order (or such
other date as the Borrower and the DIP Lenders may
agree); (ii) with the consent of the DIP Lenders, the Loan
Parties shall obtain creditor, court and regulatory approval
of such Approved Transaction on or prior to 130 days of
the Initial Order (or such other date as the Borrower and
the DIP Lenders may agree); and (iii) upon each request
for a DIP Advance hereunder, there shall be no adverse
change in the status or progress of any Approved
Transaction since the immediately preceding DIP
Advance;

Execute and deliver, or cause each Guarantor (as
applicable) to execute and deliver, loan and collateral
security documentation (including any guarantees in
respect of the indebtedness, obligations and liabilities of
the Borrower arising under, or in connection with, the DIP
Facility and the other DIP Credit Documentation) in a
manner satisfactory in all respects to the DIP Lenders,
acting reasonably, including, without limitation, such
security agreements, including any additional documents
that the DIP Lenders may require to ensure that the Tax
Refunds are being held in trust for the benefit of the DIP
Lenders, financing statements, discharges, opinions or
other documents and information, in form and substance
satisfactory to the DIP Lenders, acting reasonably
(collectively, the Additional DIP Security Documents);

Complete of all necessary lien and other searches,
together with all registrations, filings and recordings
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(W)

)

)

@

(aa)

(bb)

wherever the DIP Lenders, acting reasonably, deem
appropriate, in connection with the DIP Security, and
satisfaction that there are no Liens affecting the property
or assets of the Loan Parties except: (A) Liens granted to
the lender under the Priority Lien Credit Agreement; (B)
Liens granted to the noteholders under the Indenture; (C)
Priority Payables, (D) Liens for leased equipment and not
prohibited by this term sheet; (E) the Liens set out in
Schedule “C” Permitted Liens; (F) Liens granted by the
Court with the consent of the DIP Lenders in their sole
discretion, including the Administration Charge, the
Director's Charge, the KERP Charge, and the TPL
Charge; and (G) PMSIs (collectively, the Permitted
Liens);

Use its best efforts to obtain an estoppel certificate from
each of Barclays Bank plc, Kerwal Limited and Portculis
Investments Limited as secured parties in the assets of
The Cash Store Limited as described in Schedule “C”
hereto (collectively, the English Registrations); in form
and substance satisfactory to the DIP Lenders;

Ensure that the CRO shall have responsibility and final
decision making authority for all restructuring, sale and
other similar matters (in consultation with the Monitor);

Cause each DIP Lender to be listed as the loss payee on
the insurance policies of the Loan Parties on or before
May 23, 2014;

Require all invoices, in respect of professional fees to be
paid by any Loan Party, other than in respect of NRF and
Houlihan Lokey, which shall be paid in accordance with,
and at the times specified in, this term sheet, to be
submitted: (i) in respect of financial advisors, no less
frequently than monthly; and (ii) in respect of legal
advisors, no less frequently than every two weeks, and all
such invoices shall be subject to review and approval by
the CRO and the Monitor prior to being settled, in each
case in accordance with the Cash Flow Projections and
this term sheet;

Upon request, consult in good faith with the DIP Lenders,
the CRO and the Monitor regarding whether and to what
extent any of its Material Contracts should be amended
and restated or otherwise addressed pursuant to the
CCAA;

Promptly upon becoming aware, provide details of,

0] any pending, or threatened claims, potential
claims, litigation, actions, suits, arbitrations, other
proceedings or notices received in respect of
same, against any Loan Party, by or before any
court, tribunal, governmental entity or regulatory
body, which would be reasonably likely to result in,
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individually or in the aggregate, a Material
Adverse Change; and

(i) any existing (or threatened in writing) default or
dispute with respect to any of the Material
Contracts;

(cc) Promptly upon request of the DIP Lenders (or NRF,
Goodmans and Houlihan Lokey) provide to the DIP
Lenders (or NRF, Goodmans and Houlihan Lokey) copies
of all Material Contracts and amendments thereto;

(dd) At the request of the DIP Lenders, cause any subsidiary
which is not (i) an Inactive Affiliate or (ii) a Loan Party on
the date of this term sheet to become a “Guarantor” under
this term sheet; and

(ee) Upon the issuance of the Confirming DIP Order, the
Borrower shall use the proceeds of the first DIP Advance
under the Additional Commitments to repay any remaining
accrued and unpaid interest, including default interest,
owing under the Initial DIP Lender Commitments.

The Borrower will provide the DIP Lenders with such information
about the financial condition of the Loan Parties, the CCAA
Proceedings, and any other information that the DIP Lenders may
reasonably request from time to time.

In addition, the Borrower shall disclose to the DIP Lenders,
provide copies of, and include in the Cash Flow Projections, all
retainers for professionals and advisors engaged by Loan Party,
and all transaction, success, performance or change of control
payments payable under or in connection with them, and all
policies of directors’ and officers’ insurance maintained by any
Loan Party.

These requirements are supplemental to and not in lieu of the
requirements set out in the Section above entitled “Cash Flow
Projections” and the other reporting requirements set out in this
term sheet.

The Borrower, with the participation of the CRO and the Monitor,
shall host weekly call updates with representatives of the DIP
Lenders during which, the DIP Lenders shall receive updates as to
the status of, and developments in, the CCAA Proceedings, the
Sale Process, dealings with regulatory authorities with respect to
licensing requirements, compliance with the Cash Flow
Projections, or other matters related to the Loan Parties’ business,
any Sale Transaction or Plan, and on any other matter as the DIP
Lenders shall request, acting reasonably.

The Loan Parties covenant and agree not to do, or cause not to be

done, the following other than with the prior written consent of the
DIP Lenders:
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(@)

(b)

(©)

(d)

(e)

Transfer, lease or otherwise dispose of all or any part of
its property, assets or undertaking over CDN$ 25,000 at
any one time or through a series of related transactions, or
more than CDN$ 75,000 in the aggregate;

Make any payment of existing (pre-filing) indebtedness or
liability or make any payment that reduces any trade or
unsecured liabilities of the Loan Parties; provided that the
Loan Parties may make critical vendor payments to the
extent contemplated in the CCAA Cash Flow and may
make interest payments under the Priority Lien Credit
Agreement;

Other than as stayed pursuant to the Initial Order, create
or permit to exist any indebtedness other than: (A) debt
owing under the Priority Lien Credit Agreement; (B) debt
owing under the Indenture; (C) the DIP Obligations; (D)
post-filing trade payables in the ordinary course of
business; (E) if applicable, any debt relating to TPL
Protections; (F) the Director's Charge; (G) the
Administration Charge; (H) Priority Payables; and (1) if
applicable, any obligations relating to the KERP;

Make (i) any distribution, dividend, return of capital or
other distribution in respect of equity securities (in cash,
securities or other property or otherwise) to any Loan
Party, Inactive Affiliate or other affiliate of the Borrower or
otherwise; or (i) a retirement, redemption, purchase or
repayment of other acquisition of equity securities or
indebtedness (including any payment of principal, interest,
fees or any other payments thereon) to any Loan Party,
Inactive Affiliate or other affiliate of the Borrower; or (iii)
any other payments, loans or transfers to any Inactive
Affiliate or English Entity or other affiliate of the Borrower
which is not subject to the Initial Order, in each case other
than with the prior consent of the DIP Lenders or as
permitted under the CCAA Cash Flow, and, for greater
certainty, in the case of paragraph (i), no payment, loan
or transfer shall be made to English Entities until
condition precedent (0) of this term sheet is satisfied, in
the DIP Lenders’ sole discretion, and once such condition
is met, payments, loans or transfers to English Entities
shall be limited to the amounts set out in the CCAA Cash
Flow;

Enter into any transaction or contractual relationship with
any affiliate, Related Party or subsidiary or any of its or
their directors or senior or executive officers or senior
management, or enter into or assume any employment,
consulting or analogous agreement or arrangement with
any of its or their directors or senior or executive officers
or senior management, or make any payment to any of its
or their directors or senior or executive officers or senior
management, industry bonuses, change of control
payments or severance packages of any kind whatsoever
(other than as permitted under the CCAA Cash Flow only
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(f)

(@)

(h)

@i

()

(k)

o

(m)

(n)

(o)

so far as permitted by paragraph (d) above);

Make any investments or acquisitions of any kind, direct or
indirect, in any business or otherwise other than as
reflected in the CCAA Cash Flow;

Other than in respect of the KERP make any payments on
account of bonuses or new retainers (other than to the
CRO or as contemplated in the CCAA Cash Flow) or
establish or create any trust account in respect thereof;

Except with the written consent of the DIP Lenders, make
any retention payments or any other type of payment (in
cash, or otherwise) or enter into any assignment or
transfer (whether voluntary or otherwise) of accounts
receivable, cash, or any other property, or any swap of
cash for accounts receivable, or other property with any
third party lender other than as contemplated in the CCAA
Cash Flow;

Other than for such arrangements as existed on the date
of the Initial Order in respect of the Supplemental
Compliance Order and in respect of the account to be
established in respect of Tax Refunds (if any), establish or
create any trust accounts;

Create or permit to exist any new Liens on any of its
properties or assets other than the Priority Payables,
Liens in favour of the DIP Lenders and Permitted Liens;

Make any capital expenditures other than as reflected in
the CCAA Cash Flow;

Seek, obtain or support any Court Order that affects the
DIP Lenders except with the prior written consent of the
DIP Lenders, acting reasonably, which Court Order shall
be in form and substance acceptable to the DIP Lender,
acting reasonably;

Amalgamate, consolidate with or merge into or sell all or
substantially all of their assets to another entity, or change
the nature of their business or their corporate or capital
structure or enter into any agreement committing to such
actions;

Unless the transaction satisfies all of the DIP Obligations
and payments that have priority over the DIP Priority
Charge, in full, make a public announcement in respect of,
enter into any agreement or letter of intent with respect to,
or attempt to consummate, or support an attempt to
consummate by another party, any transaction or
agreement outside the ordinary course of business, if not
approved in advance by the DIP Lenders;

Enter into, extend, renew, waive or otherwise modify in
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(9}

(@)

()

(s)

(®)

(u)

v)

any material respect the terms of any transaction with an
affiliate, or extend or renew existing operational
arrangements without the prior approval of the DIP
Lenders;

Participate in any scheduled material discussions with a
regulatory authority having jurisdiction over the Loan
Parties relating to any licence or permit required for the
operation of their business without providing the DIP
Lenders, NRF and Goodmans reasonable advance notice
of such discussions and discuss and agree with the DIP
Lenders in advance regarding the conduct and nature of
such discussions provided that the Loan Parties or their
advisors shall be permitted to engage in unscheduled
discussions with a regulatory authority, and shall following
any such discussion, whether scheduled or unscheduled,
advise the DIP Lenders, NRF and Goodmans of the
content of those discussions aside from external counsel
only matters;

Participate in any material discussions with any party
(other than their legal and financial advisors) with respect
to any Sale Transaction or Plan after the delivery by such
party of a written expression of interest in respect of same,
in each case without providing reasonable notice to the
DIP Lenders, NRF and Goodmans, and an opportunity for
a representative of NRF, Goodmans or Houlihan Lokey to
participate in such discussions;

Enter into any settlement agreement or agree to any
settlement arrangements with any regulatory authority or
in connection with any litigation, arbitration, other
investigations, proceedings or disputes or other similar
proceedings which are threatened or pending against any
one of them without the DIP Lenders’ prior consent, or
make any payments or repayments to customers, outside
the ordinary course of business, other than those set out
in the CCAA Cash Flow;

Other than the suspension of the Borrower’'s brokered
business, cease (or threaten to cease) to carry on its
business or activities as they are currently being
conducted or change their operations or business
practices (including normal lending practices) without the
prior approval of the DIP Lenders;

Seek, or consent to the appointment of, a receiver or
trustee in bankruptcy without the prior consent of the DIP
Lenders;

After the date hereof, purchase any additional insurance in
respect of any director or officer of any Loan Party,
including any “tail” insurance, without the prior written
consent of the DIP Lenders;

Allow any proceeds of any directors’ or officers’ insurance
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policies to be paid to any third party, including any fees
paid to counsel in respect of pre-filing actions, suits,
investigations, litigation or proceedings, without the prior
written consent of the DIP Lenders other than with respect
to fees paid to counsel with respect to such regulatory
matters that cannot be disclosed pursuant to applicable
law; and

(w) Transfer the proceeds of any DIP Advance to any other
account of the Borrower or any Loan Party other than the
Borrower’s Account.

The occurrence of any one or more of the following events shall
constitute an event of default (Event of Default) under this term
sheet:

@ Failure of the Borrower to pay: (i) interest, fees or other
amounts when due under this term sheet or any other DIP
Credit Documentation; (ii) principal when due under the
DIP Facility; or (iii) legal fees of the DIP Lenders and the
Agent and the DIP Lender’'s Financial Advisors within, in
the case of paragraph (iii) only, two (2) Business Days of
being invoiced therefore (if applicable);

(b) Failure of any Loan Party to perform or comply with any
term or covenant under this term sheet or any other DIP
Credit Documentation (other than as set out in paragraph
(a) above) unless remedied in two (2) days;

(©) Any representation or warranty by a Loan Party made or
deemed to be made in this term sheet or any DIP Credit
Document is or proves to be incorrect or misleading in any
material respect as of the date made or deemed to be
made unless remedied in two (2) days;

(d) Issuance of an order (i) dismissing the CCAA Proceedings
or lifting the stay in the CCAA Proceedings to permit the
enforcement of any security against any Loan Party or the
Collateral, the appointment of a receiver, interim receiver
or similar official, an assignment in bankruptcy, or the
making of a bankruptcy order or receiving order against or
in respect of any Loan Party, other than in respect of a
non-material asset not required for the operations of any
Loan Party's business and which is subject to a priority
Lien; (ii) granting any other claim super priority status or a
Lien equal or superior to that granted to the DIP Lenders
other than the Priority Payables, including the
Administration Charge and the Director’s Charge (but, with
respect to the Director’'s Charge, only to the extent of an
amount equal to CDN$1,250,000), the KERP Charge
(which shall rank pari passu), the TPL Charge (which shall
rank pari passu) and PMSIs; or (iii) staying, reversing,
vacating or otherwise modifying this term sheet or the DIP
Credit Documentation, any Court Order (including the
Initial Order, the Confirming DIP Order and the DIP
Priority Charge) or the entry of an order by the Court
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having the equivalent effect, without the prior written
consent of the DIP Lenders;

Unless consented to by the DIP Lenders, the expiry
without further extension of the stay of proceedings
provided for in the Initial Order;

Other than the suspension of the Borrower’'s brokered
business, any Loan Party ceases (or threatens to cease)
to carry on business in the ordinary course, except where
such cessation occurs in connection with a sale of all or
substantially all of the assets of a Loan Party or other
restructuring or reorganization of a Loan Party, which has
been consented to by the DIP Lenders;

A Cash Flow Projection is not acceptable to the DIP
Lenders, acting reasonably, unless remedied to the
satisfaction of the DIP Lenders within two (2) Business
Days or is not delivered to the DIP Lenders within three
(3) Business Days of its due date under this term sheet;

The existence of an adverse variance of actual cash flows
from the CCAA Cash Flow (without taking into account
any positive variance in cash flow as a result of receiving
the Tax Refund or any negative variance as a result of any
fees which may be payable to a CRO), by an amount
exceeding: (i) with respect to the Operating Cash Flow,
the greater of CDN$1.5 million or 15% during the first two
weeks following the date of the Court order approving this
term sheet, measured on a cumulative basis from (but not
including) May 16, 2014; and thereafter, by the greater of
CDN$1 million or 15%, measured on a cumulative basis
from (but not including) May 16, 2014; and (ii) with respect
to any Non-Operating Disbursements, the greater of
CDN$500,000 or 15% of the CCAA Cash Flow, measured
on a cumulative basis from (but not including) May 16,
2014;

If at any time, the Updated Peak Funding Requirement
exceeds by more than 10% the Original Peak Funding
Requirement (without taking into account any positive
variance in cash flow as a result of receiving the Tax
Refund or any negative variance as a result of any fees
which may be payable to a CRO).

The filing by any of the Loan Parties of any motion or
proceeding which (i) is not consistent with any provision of
this term sheet, the DIP Credit Documentation or the DIP
Priority Charge, in a manner that is materially adverse to
the interests of the DIP Lenders; (ii) seeks to obtain a
“critical supplier charge” or similar protection pursuant to
the CCAA to any party, other than the critical vendor
payments contained in the CCAA Cash Flow; (iii) could
reasonably be expected to materially adversely affect the
interests of the DIP Lenders; (iv) seeks an order which, if
granted, could reasonably be expected to result in a
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Material Adverse Change, or (v) seeks to continue the
CCAA Proceedings under the jurisdiction of a court other
than the Court, unless in the case of any of the foregoing,
the DIP Lenders have consented thereto in writing;

An order of the court that results in any third party lender
receiving from a Loan Party any of the following, in each
case, except for such amounts which are the subject of
the TPL Protections, such amounts contemplated in the
CCAA Cash Flow, or as otherwise provided in this term
sheet or with the prior consent of the DIP Lenders: (i) any
retention payment or other type of payment (in cash or
otherwise); (ii) any assignment of accounts receivable or
any swap of cash for accounts receivable or other
property; or (iii) other property or any other amount
transferred to a third party lender for its benefit;

Unless the transaction satisfies all DIP Obligations and
payments that have priority over the DIP Priority Charge,
in full, any proceeding, motion or application shall be
commenced or filed by any Loan Party, or if commenced
by another party, supported or otherwise consented to by
any Loan Party, seeking the approval of any Sale
Transaction or Plan that does not have the prior consent
of the DIP Lenders;

The making by the Borrower or any Guarantor of a
payment of any kind not permitted by the Initial Order, the
TPL Protection Order, this term sheet, the DIP Credit
Documentation or the CCAA Cash Flow without the prior
consent of the DIP Lenders;

The occurrence and continuance of an event of default
under any of the DIP Credit Documentation that is not
cured or waived in accordance with the terms thereof;

Except as stayed by order of the Court, a default under,
revocation or cancellation of, any material contract,
licence or permit, which has or could reasonably be
expected to result in a Material Adverse Change;

The removal, termination, replacement or change in the
scope or extent of the authority of the CRO, without the
prior consent of the DIP Lenders, acting reasonably;

The suspension, termination or revocation of any licence
in any province or territory in which the Loan Parties
operate;

The denial or repudiation by any Loan Party of the legality,
validity, binding nature or enforceability of this term sheet,
any DIP Credit Documentation or any other document or
certificate delivered pursuant to the terms hereof or
thereof;
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(s) Except as stayed by order of the Court, (i) the entry of one
or more final judgements, writs of execution, garnishment
or attachment representing a claim in excess of CDN$
20,000 individually, or CDN$ 50,000 in the aggregate,
against any Loan Party or the Collateral that is not
released, bonded, satisfied, discharged, vacated, stayed
or accepted for payment by an insurer within 30 days after
their entry, commencement or levy (ii) any requirement by
a regulatory authority that any of the Loan Parties
reimburse amounts to customers of any of the Loan
Parties;

® Any change to the composition (including addition,
removal or replacement of directors or officers) of the
board of directors or officers of any Loan Party that is not
acceptable to the DIP Lenders;

(u) The occurrence of a Material Adverse Change; or
(V) The Borrower and the Loan Parties shall require funding
on or before July 31, 2014 in excess of CDN$8,000,000,

based upon all Cash Flow Projections delivered.

Subject to the Initial Order, upon the occurrence of an Event of
Default, the Agent, if so directed by the Majority Lenders may:

(@ Declare the DIP Obligations to be immediately due and
payable;
(b) Apply to a court: (i) for the appointment of an interim

receiver, a receiver or a receiver and manager of the
undertaking, property and assets of any Loan Party; (ii) for
the appointment of a trustee in bankruptcy of any Loan
Party; or (iii) to seek other relief;

(c) Exercise the powers and rights of a secured party under
the Personal Property Security Act (Manitoba), Personal
Property Security Act (Alberta), Personal Property
Security Act (Ontario) or any other legislation of similar
effect applicable to the DIP Security; and

(d) Exercise all such other rights and remedies under this
term sheet and the DIP Credit Documentation and the
Court Orders.

For greater certainty and subject to the Initial Order, the DIP
Lenders shall have customary remedies under the DIP Credit
Documentation, including, but not limited to, the right to realize on
all or part of the DIP Security without the necessity of obtaining
further relief or order from the Court, subject to applicable law.

Each Loan Party agrees to indemnify and hold harmless the
Finance Parties and each of its directors, officers, employees,
agents, attorneys, advisors and affiliates (all such persons and
entities being referred to hereafter as Indemnified Persons) from
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and against any and all actions, suits, proceedings (including any
investigations or inquiries), claims, losses, damages, liabilities or
expenses of any kind or nature whatsoever which may be incurred
by or asserted against or involve any Indemnified Person as a
result of or arising out of or in any way related to or resulting from
the CCAA Proceedings, any bankruptcy or insolvency
proceedings, this term sheet or any other DIP Credit
Documentation, and, upon demand, to pay and reimburse any
Indemnified Person for any reasonable legal or other out-of-pocket
expenses incurred in connection with investigating, defending or
preparing to defend any such action, suit, proceeding (including,
without limitation, any inquiry or investigation) or claim (whether or
not any Indemnified Person is a party to any action or proceeding
out of which any such expenses arise); provided, however, the
Loan Parties shall not be obligated to indemnify pursuant to this
paragraph any Indemnified Person against any loss, claim,
damage, expense or liability to the extent it resulted from the gross
negligence or wilful misconduct of such Indemnified Person as
finally determined by a court of competent jurisdiction.

The indemnities granted under this term sheet shall survive any
termination of the DIP Facility.

The Borrower will reimburse the Finance Parties for all reasonable
and documented fees disbursements, out-of-pocket expenses
incurred by them (including reasonable and documented legal and
professional fees and expenses, on a full indemnity basis), in
connection with the CCAA Proceedings (including preparation for
and attendance at the Court), due diligence, negotiation and
documenting of this term sheet and related documentation and the
on-going monitoring and administration of each, including the fees
and expenses of a tax advisor, and the enforcement of the DIP
Priority Charge and any Additional DIP Security Documents.

All such fees, disbursements and expenses shall be included in
the DIP Obligations and secured by the DIP Priority Charge.

The DIP Lenders shall be entitled to appoint a collateral agent (the
Collateral Agent) to accept, enter into, hold, maintain, administer
and enforce all DIP Security including all Collateral subject to it
and all Liens created under it and sell, assign, foreclose on, or
institute proceedings with respect to, or otherwise exercise or
enforce the rights and remedies of a secured party with respect to
the Collateral.

€) Each DIP Lender appoints the Agent to act as its agent
under and in connection with this term sheet and the DIP
Credit Documentation.

(b) Each DIP Lender authorises the Agent to exercise the
rights, powers, authorities and discretions specifically
given to the Agent under or in connection with this term
sheet and the DIP Credit Documentation together with any
other incidental rights, powers, authorities and discretions.

(©) Any communication or document to be delivered to the
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(d)

(e)

(f)

(@)

(b)

(©)

(d)

Agent will be effective only when received by the Agent.

Nothing in this Agreement constitutes the Agent as a
trustee or fiduciary of any other person.

The Agent shall not be bound to account to any DIP
Lender for any sum or the profit element of any sum
received by it for its own account.

The Agent may accept deposits from, lend money to and
generally engage in any kind of banking or other business
with any Loan Party.

The Agent's duties under this term sheet and the DIP
Credit Documentation are solely mechanical and
administrative in nature.

Except with respect to the Assignment and Assumption
Agreement, the Agent shall as soon as reasonably
practicable forward to a DIP Lender (with a copy to each
of NRF and Goodmans) the original or a copy of any
document which is delivered to the Agent for that party by
any other party.

The Agent is not obliged to review or check the adequacy,
accuracy or completeness of any document it forwards to
another party.

The Agent shall have only those duties, obligations and
responsibilities expressly specified in this term sheet or
the other DIP Credit Documentation to which it is
expressed to be a party (and no others shall be implied).

Responsibility for documentation

The Agent is not responsible or liable for:

@)

(b)

(©)

the adequacy, accuracy or completeness of any
information (whether oral or written) supplied by the
Borrower or any other person in, or in connection with, the
term sheet or any other DIP Credit Documentation or any
report or financial information received from the Borrower
or any party or the transactions contemplated in this term
sheet or any DIP Credit Documentation or any other
agreement, arrangement or document entered into, made
or executed in anticipation of, under or in connection with
any of them; or

the legality, validity, effectiveness, adequacy or
enforceability of this term sheet or any DIP Credit
Documentation or any other agreement, arrangement or
document entered into, made or executed in anticipation
of, under or in connection with any of them; or

any determination as to whether any information provided
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or to be provided to any Finance Party is non-public
information the use of which may be regulated or
prohibited by applicable law or regulation relating to
insider dealing or otherwise.

No duty to monitor

The Agent shall not be bound to enquire:

@)
(b)

(©)

(@)

(b)

(©)

(d)

(e)

whether or not any Default has occurred;

as to the performance, default or any breach by any Party
of its obligations under this term sheet or any DIP Credit
Documentation; or

whether any other event specified in this term sheet or any
DIP Credit Documentation has occurred.

The Agent may rely on any representation,
communication, notice or document believed by it to be
genuine, correct and appropriately authorised.

The Agent may:

0] assume that (A) any instructions received by it
from the Majority Lenders, are duly given in
accordance with the terms of this term sheet and
any DIP Credit Documentation; and (B) unless it
has received notice of revocation, that those
instructions have not been revoked; and

(i) rely on a certificate from any person (A) as to any
matter of fact or circumstance which might
reasonably be expected to be within the
knowledge of that person; or (B) to the effect that
such person approves of any particular dealing,
transaction, step, action or thing, in each case as
sufficient evidence that that is the case and, in the
case of paragraph (a) above, may assume the
truth and accuracy of that certificate.

The Agent may act in relation to this term sheet and any
other DIP Credit Documentation through its personnel and
agents and is not liable for any error of judgment made by
any such person or bound to supervise, or be in any way
responsible for any loss incurred by reason of misconduct,
omission or default on the part, of any such person.

The Agent may disclose to any other Finance Party any
information it reasonably believes it has received as agent
under this term sheet and the other DIP Credit
Documentation.

Notwithstanding any provision of this term sheet or any
DIP Credit Documentation to the contrary, the Agent is not
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obliged to expend or risk its own funds or otherwise incur
any financial liability in the performance of its duties,
obligations or responsibilities or the exercise of any right,
power, authority or discretion if it has grounds for believing
the repayment of such funds or adequate indemnity
against, or security for, such risk or liability is not
reasonably assured to it.

Unless a contrary indication appears in this term sheet or
the DIP Credit Documentation, the Agent shall: (i) exercise
any right, power, authority or discretion vested in it as
Agent in accordance with any instructions given to it by
the DIP Lenders in accordance with the percentages
provided in the section entitled “DIP Lenders’ Decision-
Making” (or, if so instructed in accordance with that
section, refrain from exercising any right, power, authority
or discretion vested in it as Agent) and (ii) not be liable for
any act (or omission) if it acts (or refrains from taking any
action) in accordance with an instruction of the DIP
Lenders in accordance with the percentages provided in
the section entitled “DIP Lenders’ Decision-Making”.

Unless a contrary indication appears in this term sheet or
any other DIP Credit Documentation, any instructions
given by the Majority Lenders will be binding on all the
Finance Parties.

The Agent shall be entitled to request instructions, or
clarification of any instruction, from the Majority Lenders
(or, if this term sheet or the relevant DIP Credit
Documentation stipulates the matter is a decision for any
other DIP Lender or group of DIP Lenders, from that DIP
Lender or group of DIP Lenders) as to whether, and in
what manner, it should exercise or refrain from exercising
any right, power, authority or discretion and the Agent may
refrain from acting unless and until it receives those
instructions or that clarification.

The Agent may refrain from acting in accordance with the
instructions of the Majority Lenders (or, if this term sheet
or the relevant DIP Credit Documentation stipulates the
matter is a decision for any other DIP Lender or group of
DIP Lenders, from that DIP Lender or group of DIP
Lenders) until it has received such security as it may
require for any cost, loss or liability (together with any
associated VAT) which it may incur in complying with the
instructions.

In the absence of instructions from the Majority Lenders,
(or, if this term sheet or the relevant DIP Credit
Documentation stipulates the matter is a decision for any
other DIP Lender or group of DIP Lenders, from that DIP
Lender or group of DIP Lenders) the Agent may act (or
refrain from taking action) as it considers to be in the best
interest of the DIP Lenders.
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) The Agent is not authorised to act on behalf of a DIP
Lender (without first obtaining that DIP Lender's consent)
in any legal or arbitration proceedings relating to any DIP
Credit Documentation.

The Administration and Mechanics of Voting

If a decision, determination or direction of the DIP Lenders or
Majority Lenders is required under the terms of this term sheet or
the other DIP Credit Documentation, the Agent shall communicate
with each DIP Lender that it is entitled to vote and provide a
deadline for response.

Deemed Responses

In the event that the Agent seeks instructions or a decision,
determination or direction from the Majority Lenders or all of the
DIP Lenders (or, if this term sheet or the relevant DIP Credit
Documentation stipulates the matter is a decision for any other
DIP Lender or group of DIP Lenders, from that DIP Lender or
group of DIP Lenders), then to the extent that any DIP Lender fails
to give such instructions or response within the deadline
prescribed in the request then that DIP Lender shall be deemed to
have no principal indebtedness owing to it under its DIP Facility
(and a result no voting entitlement in relation to that decision) and
where no DIP Lender has provided a response in connection with
that decision by the deadline date for decision, each DIP Lender
shall be deemed to have irrevocably approved the implementation
of that decision.

@ Without limiting paragraph (b) below in this Section, the
Agent shall not be liable for any action taken by it under,
or in connection with, this term sheet or any other DIP
Credit Documentation, unless directly caused by its gross
negligence or wilful misconduct.

(b) No party (other than the Agent) shall take proceedings
against any officer, employee or agent of the Agent in
respect of any claim it might have against the Agent or in
respect of any act or omission of any kind by that officer,
employee or agent in relation to this term sheet or any
other DIP Credit Documentation and any officer, employee
or agent of the Agent may rely on this provision.

(c) If any monies are transferred to the Agent, the Agent will
not be liable for any delay (or related consequences) in
crediting an account with any amount required under this
term sheet or any other DIP Credit Documentation to be
paid by the Agent if the Agent has taken all necessary
steps as soon as reasonably practicable to comply with
the regulations or operating procedures of any recognised
clearing or settlement system which may be used by the
Agent for that purpose.

(d) Nothing in this term sheet or the other DIP Credit
Documentation, shall oblige the Agent to carry out any
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“know your customer” or other checks in relation to any
person on behalf of any DIP Lender and each DIP Lender
confirms to the Agent that it is solely responsible for any
such checks it is required to carry out and that it may not
rely on any statement in relation to such checks made by
the Agent.

Each DIP Lender shall (in proportion to its share of the DIP Facility
or, if the DIP Facility has been fully disbursed, to its share of the
DIP Facility remaining to be disbursed immediately prior to the
reduction to zero) indemnify the Agent, within three (3) Business
Days of demand, against any cost, loss or liability incurred by the
Agent (otherwise than by reason of the Agent's gross negligence
or wilful misconduct) in acting as Agent under this term sheet or
any other DIP Credit Documentation (unless the Agent has been
reimbursed by a Loan Party pursuant to any DIP Credit
Documentation).

Delegation or Assignment of Authority

The Agent may delegate or assign its role as Agent at any time
and upon agreeing the terms and conditions of such delegation or
assignment with its delegate or assignee (as the case may be).

Resignation

@ The Agent may resign at any time and appoint another
party as successor by giving notice to the other Finance
Parties and the Borrower.

(b) The retiring Agent shall, make available to the successor
Agent such documents and records as the successor
Agent may reasonably request for the purposes of
performing its functions as Agent under this term sheet,
the DIP Credit Documentation and the DIP Security. The
Borrower shall, within three (3) Business Days of demand,
reimburse the retiring Agent for the amount of all costs
and expenses (including legal fees) properly incurred by it
in making available such documents and records and
providing such assistance.

(©) The Agent's resignation notice shall only take effect upon
the appointment of a successor.

(d) Upon the appointment of a successor, the retiring Agent
shall be discharged from any further obligation in respect
of performing its functions as Agent under this term sheet,
the DIP Credit Documentation and the DIP Security but
shall be entitled to the benefit of the Section above entitled
“DIP Lenders’ Indemnity to the Agent” and this Section
entitled “Agent’'s Resignation” (and any agency fees for
the account of the retiring Agent shall cease to accrue
from (and shall be payable on) that date). Any successor
and each of the other parties shall have the same rights
and obligations amongst themselves as they would have
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had if such successor had been an original party.
No provision of this term sheet will:

@ Interfere with the right of any Finance Party to arrange its
affairs (tax or otherwise) in whatever manner it thinks fit;

(b) Oblige any Finance Party to investigate or claim any
credit, relief, remission or repayment available to it or the
extent, order and manner of any claim; or

(c) Oblige any Finance Party to disclose any information
relating to its affairs (tax or otherwise) or any
computations in respect of Tax.

All payment to be made by a Loan Party shall be calculated and
be made (and free and clear of any deduction for) set-off or
counterclaim.

The DIP Facility shall be repaid by the Borrower or a Loan Party
(as applicable and as required under this term sheet) in the
currency in which the DIP Facility was obtained by it. Any payment
on account of an amount payable under any DIP Credit
Documentation in a particular currency (the proper currency)
made to or for the account of a DIP Lender in a currency (the
other currency) other than the proper currency, whether pursuant
to a judgement or order of any court or tribunal or otherwise, shall
constitute a discharge of such Loan Party’s obligation under such
DIP Credit Documentation only to the extent of the amount of the
proper currency which the applicable DIP Lender is able, in the
normal course of its business within one (1) Business Day after
receipt by it of such payment, to purchase with the amount of the
other currency so received. If the amount of the proper currency
which such DIP Lender is so able to purchase is less than the
amount of the proper currency originally due to it under such DIP
Credit Documentation, the Loan Party, from whom such sum is
due, shall indemnify and save such DIP Lender harmless from and
against any loss or damage arising as a result of such deficiency.

All payments by the Borrower or any Loan Party under the DIP
Credit Documentation to the DIP Lenders, including any payments
required to be made from and after the exercise of any remedies
available to the DIP Lenders upon an Event of Default, shall be
made free and clear of, and without reduction for or on account of
Taxes.

If any Taxes are required by applicable law to be withheld
(Withholding Taxes) from any interest or other amount payable to
the DIP Lenders under any DIP Credit Documentation, the amount
so payable to the DIP Lenders shall be increased to the extent
necessary to yield to the DIP Lenders on a net basis after payment
of all Withholding Taxes, the amount payable under such DIP
Credit Documentation at the rate or in the amount specified in
such DIP Credit Documentation and the Borrower and any
applicable Loan Party shall provide evidence satisfactory to the
DIP Lenders that the Taxes have been so withheld and remitted,
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provided however that Withholding Taxes shall not include any
such taxes that arise by virtue of: (i) the Borrower or any
applicable Loan Party not dealing at arm's length for purposes of
the Tax Act with a DIP Lender; (ii) a payment being deemed to be
a dividend for purposes of the Tax Act; or (iii) the application of
proposed subsection 212(3.2) of the Tax Act.

Except as expressly provided in this term sheet, the designation of
any Lien as a Permitted Lien is not, and shall not be deemed to
be, an acknowledgement by the DIP Lenders that the Lien shall
have priority over the security interests granted to the DIP Lenders
in the Collateral pursuant to this term sheet, the DIP Priority
Charge and the DIP Security Documents.

The Borrower shall, and shall cause each Loan Party at its own
expense, from time to time do, execute and deliver, or will cause
to be done, executed and delivered, all such further acts,
documents (including, without limitation, certificates, declarations,
affidavits, reports and opinions) and things as the DIP Lenders
may reasonably request for the purpose of giving effect to this
term sheet and the DIP Security, perfecting, protecting and
maintaining the Liens created by the DIP Security establishing
compliance with the representations, warranties and conditions of
this term sheet or any other DIP Credit Documentation.

Any communication to be made under or in connection with the
DIP Credit Documents shall be made in writing and, unless
otherwise stated, may be made by fax, letter or e-mail.

The address, fax number and e-mail address (and the department
or officer, if any, for whose attention the communication is to be
made) of each party for any communication or document to be
made or delivered under or in connection with the DIP Credit
Documents is:

€) in the case of the Borrower and the Guarantors is set out
in Schedule “E” (Initial administrative details of the
Parties);

(b) in the case of the Monitor is set out in Schedule “E”;

(c) in the case of each DIP Lender, as set out in Schedule

“E” (Initial administrative details of the Parties) or notified
in writing to the Agent on or prior to the date on which it
becomes a Party; and

(d) in the case of the Agent, as set out in Schedule “E”
(Initial administrative details of the Parties) or as notified to
the DIP Lenders and the Borrower in writing on its
appointment,

or any substitute address, fax number, e-mail address or

department or officer as the party may notify to the Agent (or the
Agent may notify to the other Parties, if a change is made by the
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Agent) by not less than five Business Days' notice.

Promptly upon changing its address, fax number or e-mail
address, the Agent shall notify the other parties.

This term sheet, including its schedules and the other DIP Credit
Documentation, constitutes the entire agreement between the
parties relating to the subject matter hereof. To the extent that
there is any inconsistency between this term sheet and any of the
other DIP Credit Documentation, this term sheet shall govern. In
the event of any inconsistency between any DIP Credit
Documentation and a Court Order, the Court Order shall govern.

Any consent, approval (including, without limitation, any approval
of or authorization for any waiver under or any amendment to any
of the DIP Credit Documentation), instruction or other expression
of the DIP Lenders under any of the DIP Credit Documentation
may be obtained by an instrument in writing (which instrument in
writing, for greater certainty, may be delivered by facsimile or other
electronic transmission).

No waiver or delay on the part of a DIP Lender in exercising any
right or privilege hereunder or under any other DIP Credit
Documentation will operate as a waiver hereof or thereof unless
made in writing and signed by an authorised officer of the DIP
Lenders acting on the instructions of the Majority Lenders.

Subject to the Section entitled “DIP Lenders’ Decision-making” or
unless otherwise stated in this term sheet, any term of this term
sheet or the other DIP Credit Documentation may be amended or
waived only with the consent of the Majority Lenders and any such
amendment or waiver will be binding on all Parties, provided
however that no amendment may be made without the prior
written consent of the Loan Parties.

The Agent may effect, on behalf of any Finance Party, any
permitted amendment or waiver.

An amendment or waiver which relates to the rights or obligations
of the Agent may not be effected without the consent of the Agent.

A DIP Lender (the Existing Lender, for the purposes of this
section) may, subject to the Right of First Refusal (as defined
below) and the rights of the DIP Lenders in respect of a Related
Party Transfer (as defined below), assign its rights and obligations
under this term sheet, in whole or in part, to any party (the New
Lender for the purposes of this section).

€) Following such transfer, the Existing Lender shall be
released from its obligations (to the extent transferred)
under the term sheet, the DIP Credit Documentation and
the DIP Security, and the respective rights of each of the
Borrower and the Existing Lender against one another
shall be cancelled, and the New Lender shall assume
those obligations and acquire those rights and shall
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(b)

(©)

(d)

(e)

(f)

(@)

become a party to the term sheet, the DIP Credit
Documentation and the DIP Security.

An assignment may be effected when the Existing Lender
executes an otherwise duly completed assignment and
assumption agreement substantially in the form attached
as Schedule “F” (the Assignment and Assumption
Agreement, and which Assignment and Assumption
Agreement shall be delivered to the Agent by the Existing
Lender and the New Lender, whereby the New Lender
has agreed to be bound by the terms of the term sheet,
the DIP Credit Documentation and the DIP Security as a
DIP Lender and has agreed to a specific Commitment with
respect to the DIP Facility.

Any New Lender hereunder that is a Senior Secured
Noteholder shall be required (as a condition to the
assignment) to deliver, and shall receive, a release in the
form delivered between Coliseum and the AHC DIP
Lenders concurrently with the delivery of this term sheet.

Once the transfer is effected, the Commitment of the
Existing Lender shall be deemed to be reduced by the
amount of the Commitment of the New Lender with
respect to the DIP Facility.

The Borrower irrevocably authorises the Agent to execute
any Assignment and Assumption Agreement on its behalf,
without any consultation.

The New Lender shall become a party as a “DIP Lender”
and will be bound by its obligations under this term sheet,
the DIP Credit Documentation and the DIP Security.

On behalf of itself and the other Loan Parties, the
Borrower authorizes the Agent and the DIP Lenders to
disclose to any New Lender (each, a “Transferee”) and
any prospective Transferee or any professional advisor of
any Transferee or prospective Transferee and authorizes
each of the DIP Lenders to disclose to any other DIP
Lender any and all financial information in their
possession concerning the Loan Parties which has been
delivered to them by or on behalf of any Loan Party
pursuant to this term sheet or which has been delivered to
them by or on behalf of any Loan Party in connection with
their credit evaluation of the Loan Parties prior to
becoming a party to this term sheet, so long as any such
Transferee or professional advisor agrees not to disclose
any confidential, non-public information to any person
other than the Transferee’'s affiliates, employees,
accountants or legal counsel, unless required by law and
authorizes each of the DIP Lenders to disclose to any
other DIP Lender and to any person where disclosure is
required by law, regulation, legal process or regulatory
authority (for certainty under any circumstance and not
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solely in connection with assignment of rights).

(h) Each New Lender confirms to the Existing Lender and the
other Finance Parties that it:

(@ has made, and shall continue to make, its own
independent investigation and assessment of the
financial condition and affairs of the Borrower and
each Loan Party or any related entities in
connection with its participation in this term sheet
or the other DIP Credit Documentation and has
not relied exclusively on any information provided
to it by the Existing Lender in connection with this
term sheet or the other DIP Credit Documentation
and

(i) will continue to make its own independent
appraisal of the creditworthiness of the Borrower
and their related entities whilst any amount is or
may be outstanding under this term sheet or the
DIP Credit Documentation.

Related Party Transfer

No DIP Lender may transfer any of its rights and obligations (in
whole or in part) under this term sheet to any third party lender
indicated in Schedule “G” to this term sheet or any other third
party lender from time to time or Related Party (a Related Party
Transfer) without the prior written consent of each DIP Lender.
The consent of each DIP Lender to a transfer must not be
unreasonably withheld or delayed and shall be deemed to have
been given five (5) Business Days after the Existing Lender has
requested it unless the consent is expressly refused by the DIP
Lender within that time.

Right of First Refusal

The DIP Lenders shall have a right of first refusal to participate in
any transfer of the rights and obligations of any DIP Lender unless
the transfer is to an affiliate of a DIP Lender (it being understood
that for the purpose of this section a fund or account under
common management with the transferring DIP Lender shall be
considered an affiliate of such transferring DIP Lender). The DIP
Lenders shall have 10 days upon receipt of notice from the
Existing Lender of the proposed transfer to confirm whether or not
they wish to participate (such right being the Right of First
Refusal) and all DIP Lenders who choose to participate shall do
so pro rata based upon the aggregate commitments of all such
participating DIP Lenders, provided that if the transferring DIP
Lender is: (i) an AHC DIP Lender, the other AHC DIP Lenders
shall have the right to participate in priority to the other DIP
Lenders; further that; (ii) Alta, or its successors or assigns, is the
transferring DIP Lender, Coliseum shall have the right to
participate in priority to the other DIP Lenders; and if Coliseum or
its successors or assigns is the transferring DIP Lender, Alta shall
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have the right to participate in priority to the other DIP Lenders.

Neither this term sheet nor any right and obligation under it may
be assigned by any Loan Party.

Time is of the essence in this term sheet and the time for
performance of the obligations of each Loan Party may be strictly
enforced by the Finance Parties.

Any provision in any DIP Credit Documentation which is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions of this term sheet or
any other DIP Credit Documentation affecting the validity or
enforceability of such provision in any other jurisdiction.

This term sheet may be executed in any number of counterparts
and by facsimile or other electronic transmission, each of which
when executed and delivered shall be deemed to be an original,
and all of which when taken together shall constitute one and the
same instrument. Any party may execute this term sheet by
signing any counterpart of it.

This term sheet shall be governed by, and construed in
accordance with, the laws of the Province of Ontario and the
federal laws of Canada applicable in it. Each Loan Party: (i)
irrevocably submits to the exclusive jurisdiction of the Court to
hear and determine any claims or disputes between the Borrower,
any Guarantor and any Finance Party or any other matter arising
out of, or relating to, this term sheet; and (ii) waives any objections
on the ground of venue or forum non conveniens or any similar
grounds, and consents to service of process by mail or in any
other manner permitted by relevant law.

As of the date hereof, this term sheet amends, restates, and
replaces in its entirety the Initial Term Sheet and the Initial Term
Sheet shall be read and construed as so amended, restated and
replaced with the parties hereby agreeing that there is no novation
of the Initial Term Sheet. On the date of this term sheet, the rights
and obligations of the parties under the Initial Term Sheet shall be
subsumed within and be governed by this term sheet.

In executing this term sheet and making any representation,
warranty or certification hereunder, including any certification in a
drawdown certificate, the CRO has inquired of the Borrower’s
senior management and has informed himself through and relied
upon the results of such inquiry. The CRO has not examined any
other person, reviewed any other document, or otherwise
attempted to verify the accuracy or completeness of the
information that has been provided to the CRO through the
inquiries made of senior management. All representations,
warranties and certifications made in respect of this term sheet,
including in any drawdown certificate, are expressly qualified by
the actual knowledge of the CRO based on the inquiries made to
date by the CRO, and it is acknowledged by the DIP Lenders that
the CRO shall have no personal liability whatsoever for the
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execution of this term sheet, any matter contained in this term
sheet or any of the representations, warranties or certifications
made herein or in any drawdown certificate; provided however
that the CRO shall exercise the powers granted to the CRO under
the Initial Order to cause the Loan Parties to perform their
obligations and comply with their covenants hereunder.

Nothing contained in the foregoing shall prevent the DIP Lenders
from enforcing their rights against a Loan Party for any breach of a
representation, warranty or covenant contained in this term sheet
in accordance with the terms of this term sheet.

Capitalised terms not otherwise defined herein shall have the
following meanings:

Administration Charge has the meaning ascribed to it in the
Initial Order;

Ad Hoc Committee means the ad hoc committee of holders of the
Loan Parties’ 11 ¥ senior secured notes;

Approved Transaction means a Plan or Sale Transaction that is
acceptable to the DIP Lenders;

Business Day means each day other than a Saturday or Sunday
or a statutory or civic holiday that banks are open for business in
Ontario and New York;

CCAA Proceedings means the proceedings in respect of the
Borrower and the Guarantors before the Court commenced
pursuant to the CCAA;

Collateral means all present and after-acquired property, assets
and undertakings of the Loan Parties, including, without limitation,
accounts, rights of repayments or reimbursement, claims for cash,
accounts receivable of the Loan Parties and proceeds thereof, and
all cash whether in any Loan Party’s bank accounts or elsewhere;

Collateral Trust Agreement means a collateral trust and
intercreditor agreement dated 31 January 2012, between, among
others, the Borrower as borrower and issuer, certain guarantors
and noteholders, and Computershare Trust Company of Canada
as collateral trustee;

Court means the Ontario Superior Court of Justice, Commercial
List (Toronto);

Default means an event which, with the giving of notice and/or
lapse of time would constitute an Event of Default (as defined
herein);

DIP Credit Documentation means this term sheet, the Initial

Term Sheet, the Additional Security Documents and any other
definitive documentation in respect of the DIP Facility that are in
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form and substance satisfactory to the DIP Lenders;

DIP Obligations means any and all amounts now or hereafter
owing by the Borrower and/or the Guarantors to the DIP Lenders
pursuant to this term sheet or any other DIP Credit Documentation
(including all principal, interest, DIP Financing Fees, Exit Amounts,
any other fees, expenses, indemnities and any other amounts);

Director’s Charge has the meaning ascribed to it in the Initial
Order;

Finance Parties means each DIP Lender, the Agent and the
Collateral Agent and Finance Party means any one of them;

Indenture means an agreement dated as of January 31, 2012
between, among others the Borrower as issuer, the Guarantors
and Computershare Trust Company of Canada as Collateral
Agent;

Initial Order means the amended and restated initial order
granted by the Court on April 15, 2014 in respect of the Borrower
and the Guarantors, as the same may be amended by the Court
with the consent of the DIP Lenders acting reasonably;

Initial Term Sheet means a term sheet dated April 15, 2014 with
respect to a CDN$8,500,000 facility between the Borrower,
Guarantors, Coliseum and the Agent thereunder (and any
amendments or supplements to it);

KERP means the key employee retention plan to be agreed
among the DIP Lenders and the Borrower but which in any case
will not exceed CDN$400,000, and which will rank pari passu in
right of payment with the DIP Obligations;

KERP Charge means any security interest granted over the
assets of any of the Loan Parties pursuant to an Order of the
Court to secure any obligations owing by the Loan Parties under
the KERP.

Liens means all mortgages, charges, encumbrances, hypothecs,
liens and security interests of any kind or nature whatsoever;

Material Contract means any contract, licence or agreement: (i)
to which any Loan Party is a party or is bound; (ii) which is
material to, or necessary in, the operation of the business of any
Loan Party; and (iii) which a Loan Party cannot promptly replace
by an alternative and comparable contract with comparable
commercial terms;

Monitor means FTI Consulting Canada Inc. in its capacity as
Court-appointed monitor of certain of the Loan Parties and not in
its personal capacity;

Non-Operating Disbursements shall mean total cash flow less
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operating cash flow pursuant to the CCAA Cash Flow;

Operating Cash Flow shall mean the operating cash flow
pursuant to the CCAA Cash Flow;

Original Peak Funding Requirement means the maximum
projected draw under the DIP Facility as reflected in the CCAA
Cash Flow;

Plan means any plan of compromise, arrangement or
reorganization filed pursuant to the CCAA or any other statute, in
respect of any of the Loan Parties;

Priority Lien Credit Agreement means the priority lien credit
agreement dated as of November 29, 2013 between the Loan
Parties, Coliseum and the other lenders party thereto;

Priority Payables means, with respect to any Loan Party, any
amount payable by such Loan Party for wages, vacation pay,
employee deductions, sales tax, excise tax, tax payable pursuant
to Part IX of the Excise Tax Act (Canada) (net of GST in put
credits), income tax, workers compensation, and Canada Pension
Plan obligations solely to the extent that such amounts are granted
a priority at law over the DIP Obligations or any other amounts to
the extent secured by a Lien which ranks prior to or pari passu
with the DIP Security, including amounts which are secured by the
Administration Charge, the Director's Charge (but only to a
maximum of CDN$1,250,000) ;

Related Party of an entity means a person, other than a person
that is solely a bona fide lender, that, at the relevant time and after
reasonable inquiry, is known by the entity or a director or senior
officer of the entity to be

(@ a control person (as such term is defined in the Securities
Act (Ontario)) of the entity,

(b) a person of which a person referred to in paragraph (a) is
a control person,

(c) a person of which the entity is a control person,

(d) a director or senior officer (including the chair or a vice-
chair of the board of directors, a president, a vice-
president, the secretary, the treasurer or the general
manager of a Loan Party or any other individual who
performs functions for a Loan Party similar to those
normally performed by an individual occupying any such
office, and for a Loan Party that is a limited partnership,
includes a senior officer of the general partner of a Loan

Party) of

() the entity, or

(i) a person described in any other paragraph of this
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definition,

(e) a person that manages or directs, to any substantial
degree, the affairs or operations of the entity under an
agreement, arrangement or understanding between the
person and the entity, including the general partner of an
entity that is a limited partnership, but excluding a person
acting under bankruptcy or insolvency law,

) an affiliate of any person described in any other paragraph
of this definition;

Sale Transaction means a sale by the Borrower or any
Guarantors of all or substantially all of its assets, or on-going
business operations including by way of liquidation or the
acquisition of the shares of any Loan Party by another party;

Senior Secured Note means the 11 1/2% notes due 2017 issued
by the Borrower as issuer of Parity Lien Debt (as such term is
defined in the Indenture) to the Senior Secured Noteholders under
the Indenture;

Senior Secured Noteholders means the holders of the Senior
Secured Notes (including Coliseum, Alta and the Ad Hoc
Committee);

Supplemental Compliance Order means the supplemental
compliance order dated November 30, 2012 issued by Consumer
Protection BC under the Business Practice and Consumer
Protection Act, S.B.C. 2004, c.2 against the Borrower;

Tax Act means the Income Tax Act (Canada);

Taxes means any present or future taxes, levies, imposts, duties,
charges, fees, deductions or withholdings of any kind or nature
whatsoever or any interest or penalties payable with respect
thereto now or in the future imposed, levied, collected, withheld or
assessed by any country or any political subdivision of any
country;

TPL Charge has the meaning ascribed to it in the Initial Order;

TPL Protections means each of the following which are without
prejudice to the rights or remedies of any party, including the
Finance Parties: (i) the TPL Charge; (ii) TPL Net Receipt Minimum
Balance (as defined in the Initial Order); and (iii) the protections
provided in the TPL Protection Order, subject and without
prejudice to the rights of the DIP Lenders contained in paragraph 6
of the TPL Protection Order;

TPL Protection Order means the order of the Court issued on
April 30, 2014; and

Updated Peak Funding Requirement means any revised
maximum projected draw under the DIP Facility as reflected in the
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updated Cash Flow Projections.

[Remainder of page intentionally left blank.]

53

80



THIS IS EXHIBIT “C” TO THE AFFIDAVIT
OF WILLIAM E. AZIZ SWORN BEFORE ME

ON THIS 6™ DAY OF AUGUST, 2014.

Nf\v

A commissioner for ‘t'aking Affidavits

A2 M \—\Mfwlti*g_
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Rule 2.2

(a) Insert full name(s) of
applicant(s)

*Delete as applicable

(b) Name(s) of all creditors
applying

() Give details of charge relied
on, date registered, (if any) |
financial limit |

|
)

*Delete as applicable

(k) Insert whether main,
secondary or territorial
proceedings

*Delete as applicable

(1) Insert full name(s) and
address(es) of proposed
administrator(s)

*Delete as applicable

(m) Insert address for

service - where
applicant is company
ar directors this must

ha tha ranictarsd
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Form 2.1B
Administration application

Name of Company Company number

THE CASH STORE LIMITED 06773354

In the High Court of Justice, Chancery Division, For court use only

Manchester District Registry Court case number
Zcfst2014

1. The application of (a) The Cash Store Financial Services Inc being
a creditor in reliance on paragraph 12(1)(c) of the Schedule

2. (d) The Cash Store Limited (“the company™) was incorporated

on (&) 15 December 2008 under the Companies Act 2006 , and

the registered number of the company is (f) 06773354

3. The registered office of the company is at (g) 4™ and 5™ Floors, Applicon House, Exchange
Street, Stockport, SK3 OEY

4. The nominal capital of the company is (h) £1 divided into 1 share of £1 each.
The amount of the capital paid up or credited as paid up is (j) £1
5. The principal business which is carried on by the company is:

The making of short term and pay day advances to income earning consumers and consumers on
certain types of benefits

6. The company is not an insurance undertaking / credit institution / an investment undertaking
providing services involving the holding of funds or securities for third parties / or a collective
investment undertaking under Article 1.2 of the EC Regulation.

7. For the reasons stated in the witness statement in support of this application it is considered that
the EC Regulation will apply. If it does apply, proceedings will be main proceedings as defined in
Article 3 of the EC Regulation.

8. *The applicant believe that the company is or is likely to become unable to pay its debts for the

reasons stated in the witness statement in support attached to this application.
(* Delete this paragraph if application is in reliance on paragraph 35 of Schedule B1)

9. The applicant proposes that during the period for which the order is in force, the affairs,
business and property of the company be managed by

Simon Kirkhope and Chad Griffin of FTI Consulting LLP of 200 Aldersgate, Aldersgate Street,
London , EC1A 4HD

whose statements in Form 2.2B are attached to this application.

10. A witness statement in support of this application is attached.



(n) Insert full name(s) of
proposed administrator(s)

(0} Insert details of any ancillary
orders sought

*Delete as applicable
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11. The applicant’s solicitor‘s address for service is (m)
Eversheds LLP, Eversheds House, 70 Great Bridgewater Street, Manchester, M1 5ES (Ref:
GRAYDA)

12. The applicant(s) therefore request(s) as follows:-
(1) that the court make an administration order in relation to (d) The Cash Store Limited

(2) that (n) Simon Kirkhope and Chad Griffin

be appointed to be the administrator(s) of the said company
or

(4) that such other order may be made as the court thinks appropriate.

Signed M\QQ’M (_Q_p

*Applicant ’s solicitor
(If signing on behalf of firm or company state position or office held)

Dated l&J\,LUJJ 10\




(p) Insert name and address
of Couri/District Registry

Endorsement to be completed by the court

This application having been presented fo the court on 2 1 will

be heard at (p)

Manchegter Gounty Court,
Manchester Gl dustice Cene, 1 Bridge Street West Menchester. MBG

(Date) I A."‘-" sty (’_9@ - at
(Time) lo\?{b hours

(or as soon thereafter as the application can be heard)

The solicitor to the applicant is:i—

Name Eversheds LLP

Address Eversheds House, 70 Great Bridgewater Street, Manchester M15 ES
Telephone No: 0845 497 97 97

Reference GRAYDA
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Filed on behalf of: The Chief Restructuring Officer of the Applicant
Witness Statement of: W Aziz
Number of Statement: 1
Exhibits: WA1
Dated: {YJuly 2014

IN THE HIGH COURT OF JUSTICE CASE NO: of 2014
CHANCERY DIVISION

MANCHESTER DISTRICT REGISTRY

IN THE MATTER OF THE CASH STORE LIMITED

AND IN THE MATTER OF THE INSOLVENCY ACT 1986

WITNESS STATEMENT OF WILLIAM E.
AZIZ

I, William E. Aziz of the Town of Oakville, in the Pravince of Ontario, the Court appointed
Chief Restructuring Officer of The Cash Store Financial Services Inc state as follows:

Ly INTRODUCTION

1.1 This application is made by The Cash Store Financial Services Inc (the
“Applicant”). I am duly authorised to make this witness statement on behalf of
the Applicant by virtue of my appointment as Chief Restructuring Officer (the
“CRO")of the Applicant pursuant to paragraph 23 of the Amended and Restated
Initial Order of Justice Morawetz of the Ontario Superior Court of Justice dated
April 15, 2014 (the “Initial Order”) a copy of which is at pages 1 to 23 of WAL,
The Initial Order provides that the CRO shall have the authority to direct the
operations and management of the Applicant and the restructuring of the
Applicant.

1.2 In this statement “Act” refers to the Insolvency Act 1986 and “Schedule B1”
refers to Schedule B1 of the Act.

2 BACKGROUND

2.1 The Cash Store Limited (Registered number:06773354), whose registered office
is at 4™ and 5™ Floors, Applicon House, Exchange Street, Stockport, SK3 OEY
(the "Company”), was incorporated on 15 December 2008, It carries on the
business of providing pay-day loans and other short term advances to income-
earning consumers and consumers on certain types of benefits.

2.2 According to the last annual return filed at Companies House the nominal capital
of the Company was £1 divided into one share of £1 each of which one has been
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2.4

2.5

2.6

2.7

issued and fully paid up. At the time of the last annual return the share was
held by The Cash Store Financial Limited. The Cash Store Financial Limited is a
wholly owned subsidiary of the Applicant.

The Company trades through 27 branches based across the UK. According to its
last filed accounts, the Company has made substantial trading losses. As stated
in the Annual Accounts, the Company has continued to trade only as a result of
the ongoing financial support of the Applicant as its ultimate parent company.
Copies of the last Annual Return and Accounts are at pages 24 to 37 of WAL.

The Applicant is a Canadian registered company. The Applicant itself is
operating under the protection of the Companies' Creditors Arrangement Act,
R.S.C. 1985, c, C-36, as amended (the “CCAA™), pursuant to the Initial Order.
As a result, the Applicant has been considering the restructuring of its group of
companies and can no longer provide financial support to the Company. An
affiliate of the proposed administrators (as referred to below) is acting as the
Court-appointed Monitor under in this CCAA proceeding.

As part of the restructuring of its operations, the Applicant has sought
permission from the Canadian courts to take all reasonable steps to effect the

" closure of the business of the Company. The permissions sought also extend to

the closure of the Company’s immediate parent company, The Cash Store
Financial Limited (together, the "UK Companies”). Together the UK Companies
operate The Cash Store business in the United Kingdom. The permissions
sought include, without limitation, (i) demanding repayment of the debts owing
by The Cash Store Financial Limited and The Cash Store Limited to the
Applicant; (ii) making this application to the Court for the appointment of an
administrator to the Company to facilitate the realization of the Company's
assets; (iii) executing this witness statement in support of the application; and
(lv) taking all necessary steps to place The Cash Store Financial Limited into
liguidation by way of compulsory winding up petition. The Applicant, having
taken advice from FTI Consulting LLP and Eversheds LLP, does not consider that
an administration application in respect of The Cash Store Financial Limited is
appropriate.

Without any further financial support from the Applicant, the Company is
insolvent. It is this state of affairs which has necessitated this administration
application.

On 7 July 2014, the Company’s sole director Gordon Reykdal resigned from his
position as a director of the Applicant. Mr. Reykdal is the former Chief Executive
Officer of the Applicant and effective 22 May 2014, is no longer with the
Applicant. Mr Reykdal has no ongoing involvement with the Applicant or the
Company. In order to protect the interests of the Company’s creditors, which
include the Applicant, the Applicant has concluded, on advice from Eversheds LLP
and FTI Consulting LLP, that the Applicant should initiate the administration of
the Company by making this application.

LEGAL_1:3141313L1
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3.1

3.2

3.3

4.1

4.2

FINANCIAL POSITION
I believe that the Company is unable to pay its debts as they fall due.

The Company is indebted to the Applicant in the sum of £1,230,000, which
money was advanced to the Company by the Applicant for the purposes of
funding the Company’s trading operations. The advances have been made since
28 January 2014, Prior to that date, advances were made to The Cash Store
Financial Limited who in turn lent the maoney to the Company.

On 18 July 2014, the Applicant made demand on the Company for the sums
outstanding to it. A copy of that demand is at page 38 of WA1l. The demand
was served by fax on the Company at its registered office address. The
Company has failed to make payment in respect of the demand or make any
proposals for payment.

SECURITY OVER THE COMPANY'S ASSETS

I am aware that the Company has granted security over it's property to
Computershare Trust Company of Canada, in the form of a Mortgage Debenture
dated 31 January 2012, registered at Companies House on 2 February 2012,
which entitles Computershare Trust Company of Canada to appoint an
administrative receiver or an administrator under Paragraph 14 of Schedule B1.
The application together with a copy of this statement will be served on
Computershare Trust Company of Canada.

I am also aware that the Company has granted the following additional security
over its assets: )

Security Granted Beneficiary of Date Security Date Security
the Security Granted Registered at
Companies
House

Deed of Charge Barclays Bank 15 September 2011 21  September

over Credit plc 2011
Balances
Rent Deposit Deed Kerwal Limited 30 September 2011 15 October
2011
Rent Deposit Deed Portcullis 19 December 2011 5 January 2012
Investments
Limited

LEGAL_1:31413131.1
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7.2

8.1

8.2

So far as I am aware, none of this security contains a Qualifying Flaoting Charge
entitling the holders of that security to appoint an administrator under Paragraph
14 of Schedule B1.

INSOLVENCY PROCEEDINGS

To the best of my knowledge and belief no petition has been presented for the
winding up of the Company, nor have any insolvency proceedings been
commenced in respect of the Company in this jurisdiction or elsewhere.

PROPOSED ADMINISTRATORS AND THEIR POWERS

If this Court makes an administration order in respect of the Company it is
intended .that Simon Kirkhope and Chad Griffin of FTI Consulting LLP be
appointed to act as joint administrators. It is intended that all and any of the
powers of the administrators may be exercised by a sole administrator acting
alone. Coples of the proposed Administrators Forms 2.2B are at pages 39 to 45
of WAL.

ADMINISTRATION STRATEGY

It is not intended that the Company will trade whilst in Administration. In view of
this it is not currently expected that there will be a requirement for funding to
the Administrators. :

The intended strategy to be followed by the proposed administrators is for the
Company's branch network to be closed immediately on appointment. A skeleton
staff will be retained to assist in the management of the Company’s assets,
principally the book of loans to consumers, which will either be sold to a
regulated collections business, or collected out (on an agency basis) by a
regulated collections business. Given the short term nature of the loans made by
the Company, these will need to be collected or sold as soon as possible after
the making of the order as the value of the loan book will diminish rapidly if
contact is not maintained with the debtors.

FUTURE PROSPECTS

I am advised by the prospective administrators that the following objectives of
the purposes of administration will be achieved by the making of an
administration order:

B.il.l Achieving a better realisation for the company’s creditors as a whole
than would be likely if the company were wound up; or

8.1.2 Realising property in order to make a distribution to one or more
secured or preferential creditors.

I am advised that the achievement of the purpose at paragraph 8.1.1 is because
of the speed of appointment of administrators compared to the alternative

LEGAL_1:31413131.1
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process of liquidation. The ability of the Company to collect the loan book (or
the value realised by a sale of the loan book) will be impaired over time by the
proposed closure of the branch network, It is essential therefore that the
administrators are able to take control of the Company and its assets as soon as
possible to give them the best chance of collecting the loan book.

8.3 If the Applicant were to seek to put the Company into compulsory liguidation
that process is likely to take 6 to 8 weeks. By that time, the consumers who
have taken loans from the Company may be harder to trace and less willing to
make repayments. The speed of the appointment of Administrators is likely
therefore to result in a better realisation of the Company’s assets.

9, EC REGULATION ON INSOLVENCY PROCEEDINGS

The Company has its registered office at 4™ and 5% Floor, Applicon House,
Exchange Street, Stockport, SK3 OEY where it conducts the administration of its
interests. The Company is not an insurance undertaking, a credit institution, an
investment undertaking providing services involving the holding of funds or
securities for third parties nor a collective investment undertaking. Accordingly I
am advised by Eversheds LLP and I believe that the EC Regulation on Insolvency
Proceedings applies to these proceedings, which are main proceedings.

10. OTHER MATTERS

The Company is authorised and regulated by the Financial Conduct Authority. It
is intended to serve a copy of the application and this statement on the FCA so
that they have the opportunity to appear and make representations at, ar
before, the hearing.

11, REQUEST FOR AN ORDER

I therefore ask this Court to make an administration order in respect of the
Company.

STATEMENT OF TRUTH

I believe that the facts stated in this witness statement including the Exhibit WAL are

true. M !
Signed: . /é-i/ l

Full Name: WiLLiam ecias Az
William Aziz

Date: 18 July 2014
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Filed on behalf of: The Chief Restructuring Officer of the Applicant
Witness Statement of: W Aziz
Number of Statement: 1
Exhibits: WA1
Dated:|}July 2014

IN THE HIGH COURT OF JUSTICE CASE NO: of 2014
CHANCERY DIVISION

MANCHESTER DISTRICT REGISTRY

IN THE MATTER OF THE CASH STORE LIMITED

AND IN THE MATTER OF THE INSOLVENCY ACT 1986

EXHIBIT WA1 REFERRED TO IN THE
WITNESS STATEMENT OF WILLIAM E.
AZIZ

This is the Exhibit WAL referred to in the First Witness Statement of William E. Aziz

dated 18 July 2014

William E. Aziz
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Court File No. CV-14-10518-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE REGIONAL ) TUESDAY, THE 15™
)
SENIOR JUSTICE MORAWETZ ) DAY OF APRIL, 2014

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF THE CASH STORE FINANCIAL
SERVICES INC., THE CASH STORE INC., TCS CASH STORE
INC., INSTALOANS INC., 7252331 CANADA INC., 5515433
MANITOBA INC., 1693926 ALBERTA LTD. DOING
BUSINESS AS “THE TITLE STORE”. (each one and all of the
above, collectively, the “Applicants™)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Steven Carlstrom swom April 14, 2014 and the Exhibits
thereto (the “Carlstrom Affidavit”) and the affidavits of Patrick Riesterer and the Exhibits
thereto, and on being advised that the secured creditors who are likely to be affected by the
charges created herein were given notice, and on hearing the submissions of counsel for the
Special Committee, the DIP Lenders (as defined in the Term Sheet (as defined herein)), the ad
hoc committee of holders of the Applicants’ 11 %% senior secured notes (the “Ad Hoe
Committee”), FTI Consulting Canada Inc. (“FTI”) in its capacity as Monitor (the “Monitor")
and such other counsel present, no other person appearing although duly served as appears from

the affidavit of service of Karin Sachar sworn April 14, 2014 and on reading the Pre-Filing
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Report of the Monitor dated April 14, 2014, the consent of FT1 to act as the Monitor and the First
~ Report of the Monitor dated April 15, 2014,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement
(hereinafter referred to as the “Plan™).

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof, and including for greater certainty all cash
held in the Applicants’ accounts (the “Property”), subject to paragraphs 3b to 35. The
Applicants shall continue to carry on business and use the Property, the Filing Date Cash (as
defined below), and the TPL Funds (as defined in the Carlstrom Affidavit) in a manner
consistent with the preservation of its business, including the making of brokered loans pursuant
to the Applicants’ past practices as modified by paragraphs 30 to 35 (the “Business™), and
Property. The Applicants are authorized and empowered to continue to retain and employ the
employees, consultants, agents, experts, accountants, counsel and such other persons
(collectively “Assistants”) currently retained or employed by it, with liberty to retain such
further Assistants as it deems reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.
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5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the
central cash management system currently in place as described in the Carlstrom Affidavit or,
with the consent of the Monitor and the DIP Lenders, replace it with another substantially similar
central cash management system (the “Cash Management System”) and that any present or
future bank providing the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection
or other action taken under the Cash Management System, or as to the use or application by the
Applicants of funds transferred, paid, collected or otherwise dealt with in the Cash Management
System, shall be entitled to provide the Cash Management System without any liability in respect
thereof to any Person (as hercinéfter defined) other than the Applicants, pursuant to the terms of
the documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under the Plan with regard to
any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a) all outstanding and futuré wages, salaries, employee and pension benefits, vacation
pay (excluding any change of control or similar termination payments without the
consent of the DIP Lenders) and reasonable employee expenses (the reasonableness
of which will be determined by the CRO (as defined herein)) payable on or after the
date of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements; and

(b)  subject to the terms and conditions of the debtor-in-possession loan facility (the “DIP
Facility”) as provided for in the Term Sheet, including the applicable terms therein
that refer to the cash flow projections approved by the DIP Lenders pursuant to the
terms and conditions of the DIP Facility (the “Cash Flow Projections”), the
reasonable fees and disbursements of any Assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, subject to the terms and conditions of and availability
under the DIP Facility and the Term Sheet, including the applicable terms therein that refer to the
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Cash Flow Projections, and except as otherwise provided to the contrary herein, the Applicants

shall be entitled but not required to pay all reasonable expenses incurred by the Applicants in

carrying on the Business in the ordinary course after the date of this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

(a)

(b)

(©

8.

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services;

payment for goods or services actually supplied to the Applicants following the date
of this Order; and

payments to critical vendors with the consent of the Monitor.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a)

(b

©

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
requiréd to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order, and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured
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creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicants and the landlord from time to time (“Rent”), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any Rent relating to the period commencing from and including the date of this
Order shall also be paid.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as
of this date, other than interest payments under the Credit Agreement (as defined in the
Carlstrom Affidavit) and the retention payments to TPLs (as described below), both as set out in
the Cash Flow Projections; (b) to grant no security interests, trust, liens, charges or
encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business.
RESTRUCTURING

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the term sheet governing the
DIP Facility (the “Term Sheet”) and the Definitive Documents (as hereinafter defined), have the
right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations and to dispose of redundant or non-material assets not exceeding $25,000

in any one transaction or $75,000 in the aggregate;

(b)  terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate on such terms as may be agreed upon
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between the applicable employer and such employee or, failing such agreement, to

deal with the consequences thereof in accordance with applicable law;

(c)  pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material refinancing;

and

(d)  in consultation with the Monitor, solicit non-binding letters of intent for the sale of
the Business by May 1.5, 2014 (or such later date as the Applicants, with the consent
of the Monitor, shall determine) through Rothschild Inc. (“Rethschild™), in
furtherance of the mergers and acquisitions process described in the Carlstrom
Affidavit,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the
Business (the “Restructuring™).

12.  THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicants’ entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicants on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicants disclaim the lease governing such leased premises in
accordance with Section 32 of the CCAA, they shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to
the Applicants’ claim to the fixtures in dispute.

13.  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business

hours, on giving the Applicants and the Monitor 24 hours’ prior written notice, and (b) at the
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effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any

such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicants in respect of such lease or leased premises, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection
therewith.

FINANCIAL ADVISORS

14. THIS COURT ORDERS that the engagement of (i) Rothschild as financial advisor
pursuant to the engagement letter dated February 20, 2014 and (ii) Conway MacKenzie
(“Conway”) as financial advisor pursuant to the engagement letter dated January 29, 2014 are

hereby approved.

15. THIS COURT ORDERS that Rothschild is authorized to continue the mergers and

acquisitions process as described in the Carlstrom Affidavit, in consultation with the Monitor.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

16. THIS COURT ORDERS that until and including May 14, 2014, or such later date as this
Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicants, the CRO, or the Monitor, or affecting the Business or the Property, except with the
written consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicants, the CRO, or the Monitor, or affecting the Business or the Property, are hereby stayed
and suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carry on, (ii) affect such investigations,
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actioms, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

18.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of their current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

20. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA. For greater
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certainty, nothing in this Order shall prejudice the rights of the TPLs under their broker
agreements (the “Broker Agreements”) with the Applicants, or their right to assert any

arguments in this proceeding in relation to the matters contemplated hereby.
PROCEEDINGS AGAINST CRO, DIRECTORS AND OFFICERS

21. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whéreby the directors or officers are alleged under any law to be
~liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

22. THIS COURT ORDERS that no member of the Special Committee nor the CRO shall
have any liability with respect to any losses, claims, damages or liabilities, of any nature or kind,
to any Person from and after the date of this Order except to the extent such losses, claims,
damages or liabilities result from the gross negligence or wilful misconduct on the part of such

member of the Special Committee or the CRO, as the case may be.

23. THIS COURT ORDERS that BlueTree Advisors Inc. be and is hereby appointed Chief
Restructuring Officer of the Applicants (“CRO”). The CRO shall have the authority to direct the
operations and management of the Aﬁplicants and the Restructuring, and the officers (including
the executive management team of the Applicants) of the Applicants shall report to the CRO. For
greater certainty, the CRO shall be entitled to exercise any powers of the Applicants set out
herein, to the exclusion of any other Person (including any board member of the Applicants).

The CRO shall provide timely updates to the Monitor in respect of its activities.

24. THIS COURT ORDERS that the CRO shall not be or be deemed to be a director, officer
or employee of any of the Applicants.

25. THIS COURT ORDERS that (i) any indemnification obligations of the Applicants in
favour of the CRO and (ii) the payment obligations of the Applicants to the CRO shall be
entitled to the benefit of and shall form part of the Administration Charge set out herein.
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26.  THIS COURT ORDERS that any claims of the CRO shall be treated as unaffected in any
plan of compromise and arrangement filed by the Applicants under the CCAA, any proposal
filed by the Applicants under the Bankruptcy and Insolvency Act of Canada (the “BIA”) or any

other restructuring.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

27.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

28.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property,
which charge shall not exceed an aggregate amount of $2,500,000 as security for the indemnity
provided in paragraph 27 of this Order. The Directors’ Charge shall have the priority set out in
paragraphs 53 and 55 herein.

29. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be entitled to the
benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 27 of this Order.
THE THIRD PARTY LENDERS

30. THE COURT ORDERS that the TPLs (as defined in the Carlstrom Affidavit) shall be
entitled to the benefit of and are hereby granted a charge (the “TPL Charge”) on the Property,
which charge shall equal the amount of the Applicants’ cash-on-hand as of the effective time of
the Initial Order granted in these proceedings (the “Filing Date Cash”). The TPLs shall only be
entitled to the benefit of the TPL Charge in the event that this Court determines that the TPLs
were entitled to the Filing Date Cash in priority to any other Person, or that the Filing Date Cash
was not Property as of the effective time of the Initial Order granted in these proceedings.
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Notwithstanding the granting of the TPL Charge, subject to the reservation of rights in paragraph
20, above, nothing in this order shall grant the TPLs any new, additional, or greater rights to the
Filing Date Cash than the TPLs would have had immediately prior to the effective time of the
Initial Order granted in these proceedings.

31.  THIS COURT ORDERS and directs that the Applicants shall keep records of all receipts
and disbursements in connection with the TPL brokered loans (the “TPL Brokered Loans™) and
any amounts received by the Applicants in respect of same subsequent to the effective time of
the Initial Order granted in these proceedings (the “TPL Post-Filing Receipts”), separate and
apart from the Applicants’ direct loans, and shall report to the TPLs with respect to the TPL
Post-Filing Receipts in a manner and on a basis as agreed upon by the relevant TPL, the
Applicants and the Monitor, or as subsequently ordered by this Court. The Applicants shall
provide information reasonably requested by a TPL in respect of its TPL Brokered Loans and
funds paid to the Applicants by the TPLs, in each case whether before or after the effective time
of the Initial Order granted in these proceedings and shall give the TPLs or their agents
reasonable access to their records for the purpose of preparing an accounting of such TPL
Brokered Loan and funds and monitoring the Applicants’ compliance with the Broker
Agreements. In both cases the reasonableness of such requests shall be determined by the CRO
and the Monitor.

32.  THIS COURT ORDERS that the Applicants shall continue to receive amounts in
connection with the repayment of TPL Brokered Loans and shall be entitled to use such TPL
Post-Filing Receipts for the sole purpose of brokering new TPL Brokered Loans. The Applicants
shall be entitled to continue their practice of depositing repayments of TPL Brokered Loans into
the Applicants’ general bank accounts; however, no party (including the Applicants, TPLs and
any lender, including a DIP lender), shall be entitled to rely on such treatment of TPL Post-Filing
Receipts in connection with the determination of the relevant TPL’s entitlement to, or ownership
of, any TPL Post-Filing Receipts, the TPL Net Receipt Minimum Balance (as defined below) or
any TPL Brokered Loans advanced therefrom. Moreover, the treatment of the TPL Post-Filing
Receipts set out in this Order shall be without prejudice to any argument by a TPL that but for
the CCAA Proceedings such TPL would have required the Applicants to physically segregate
such funds.
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33.  THIS COURT ORDERS that the Applicants shall maintain a minimum cash balance in
an amount equal to the aggregate amount of any TPL Post-Filing Receipts less the aggregate
amount of any Post-Filing TPL Receipts subsequently redeployed, from time to time, as new
TPL Brokered Loans (the “TPL Net Receipt Minimum Balance™).

34.  THIS COURT ORDERS that to the extent a TPL claims a priority entitlement to the TPL
Brokered Loans in existence at or after the effective time of the Initial Order granted in these
proceedings and/or to the Post-Filing TPL Receipts, the TPL's entitlement thereto shall be
determined based on the legal rights as they existed immediately prior to the effective time of the
Initial Order granted in these proceedings, including that each TPL’s entitlement to any portion
of the TPL Net Receipts Minimum Balance will be determined by. reference to such TPL’s
entitlement to and interest in the TPL Brokered Loans giving rise to such portion of Post-Filing
TPL Receipts. To the extent a TPL is able to establish a trust, ownership or other proprietary
interest in any Post-Filing TPL Receipts and/or any TPL Brokered Loans such that they do not
form part of the Property of the Applicants then, for greater certainty, the Charges (defined
below) shall not apply to such TPL’s porﬁon of the TPL Net Receipt Minimum Balance or such
TPL’s then-existing TPL Brokered Loans to the extent of such established entitlement.
Notwithstanding the foregoing, nothing in this paragraph shall affect the rights of any TPL
arising from or related to any registration to preserve or protect a security interest pursuant to

paragraph 17.

35. THIS COURT ORDERS the Applicants shall continue to ensure that TPLs receive a
return of approximately 17.5% per year (or such lesser amount as may be agreed to) with respect
to TPL Brokered Loans that are repaid and available for redeployment from and after the Initial
Order date and any capital protection (as described in the Carlstrom Affidavit).

APPOINTMENT OF MONITOR

36. 'THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants
with the powers and obligations set out in the CCAA or set forth herein and that the Applicants
and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor

in the exercise of its powers and discharge of its obligations and provide the Monitor with the
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assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

37,

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(2)

(b)

(©

(d)

(e)

®

(2

monitor the Applicants’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Lenders and their counsel at the times required under the DIP Facility, of
financial and other information as agreed to between the Applicants and the DIP
Lenders which may be used in these proceedings, including reporting on a basis as
agreed with the DIP Lenders under the DIP Facility,

advise the Applicants in their preparation of the Applicants’ cash flow statements and
reporting required by the DIP Lenders, which information shall be reviewed with the
Monitor and delivered to the DIP Lenders and their counsel on a periodic basis, as

provided under the DIP Facility;

advise the Applicants in their development of the Plan and any amendments to the
Plan;

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;
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(h)  assist the Applicants, to the extent required by the Applicants, with any and all
restructuring activities and/or any sale of the Property and the Business or any part
thereof;

(i) assist Rothschild with respect to the mergers and acquisitions process of the

Applicants’ Business;

() be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

(k)  perform such other duties as are required by this Order or by this Court from time to

time.

38. THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the
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Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

39. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, énhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
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40.  THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants
and the DIP Lenders with information provided by the Applicants in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by the
Applicants is confidential, the Monitor shall not provide such information to creditors unless
otherwise directed by this Court or on such terms as the Monitor and the Applicants may agree.

41.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

42.  THIS COURT ORDERS that, subject to the terms and conditions of and availability
under the DIP Facility and the Term Sheet, including the applicable terms therein that refer to the
Cash Flow Projections, the CRO, the Monitor, counsel to the Monitor, counsel to the Applicants,
counsel to the Special Committee and the CRO, Rothschild, Conway, Michele McCarthy (the
“CCRO") and counsel to the DIP Lenders and Coliseum Capital Management, LLC (in its
capacity as Agent under the DIP Facility (the “Agent”)) shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, by the Applicants as part of the
costs of these proceedings. The Applicants are hereby authorized and directed to pay the
accounts of the CRO, the Monitor, counsel to the Monitor, counsel to the Applicants, counsel to
the Special Committee and the CRO, Rothschild, Conway, and counsel to the DIP Lenders and
Agent on a weekly basis, or on such basis as otherwise agreed by the Applicants and the
applicable payee. The Applicants shall also be entitled to pay the reasonable fees and
disbursements of Goodmans LLP, Houlihan Capital LLC and McMillan LLP,

43,  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

44. THIS COURT ORDERS that the CRO, the Monitor, counsel to the Monitor, the
Applicants’ counsel, the Special Committee’s and CRO’s counsel, Rothschild, Conway, the
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CCRO, counsel to the DIP Lenders and Agent, Goodmans LI P and Houlihan Capital LLC shall
be entitled to the benefit of and are hereby granted a charge (the “Administration Charge”) on
the Proﬁerty, which charge shall not exceed an aggregate amount of $1,500,000, as security for
their professional fees and disbursements incurred at their standard rates and charges, both before
and after the making of this Order in respect of these proceedings. The Administration Charge
shall have the priority set out in paragraphs 53 and 55 hereof.

DIP FINANCING

45, THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under the DIP Facility from the DIP Lenders in order to finance the
Applicants’ working capital requirements, other general corporate purposes and capital
expenditures and allow them to make such other payments as permitted under this Order and the
Term Sheet, provided that borrowings under the DIP Facility shall not exceed the amounts

prescribed in the Term Sheet.

46. THIS COURT ORDERS that the DIP Facility shall be on the terms and subject to the
conditions set forth in the Term Sheet.

47. THIS COURT ORDERS that the DIP Facility and the Term Sheet be and are hereby
approved and the Applicants are hereby authorized and directed to execute and deliver the Term
Sheet.

48. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to

execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the “Definitive
Documents™), as are contemplated by the Term Sheet or as may be reasonably required by the
DIP Lenders pursuant to the terms thereof, and the Applicants are hereby authorized and directed
to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to the DIP
Lenders under and pursuant to the Term Sheet and Definitive Documents as and when the same

become due and are to be performed, notwithstanding any other provision of this Order.

49, THIS COURT ORDERS that the DIP Lenders shall be entitled to the benefit of and are
hereby granted a charge (the “DIP Priority Charge”) on the Property as security for any and all

obligations of the Applicants under the DIP Facility, the Term Sheet and the Definitive -
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Documents (including on account of principal, interest, fees, expenses and other liabilities) (the
aggregate of all such obligations being the “DIP Obligations™), which DIP Priority Charge shall
be in the aggregate amount of the DIP Obligations outstanding at any given time. The DIP
Priority Charge shall not secure an obligation that exists before this Order is made. The DIP
Priority Charge shall have the priority set out in paragraphs 53 and 55 hereof.

50.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a)  the DIP Lenders may take such steps from time to time as they may deem necessary
or appropriate to file, register, record or perfect the DIP Priority Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Term Sheet, the other Definitive
Documents or the DIP Priority Charge, (A) the DIP Lenders may cease making
advances to the Applicants, (B) the DIP Lenders may (i) set off and/or consolidate
any amounts owing by the DIP Lenders to the Applicants against the obligations of
the Applicants to the DIP Lenders under the Term Sheet, the Definitive Documents or
the DIP Priority Charge, and make demand, accelerate payment, and (ii) following an
Order of the Court, granted on at least two (2) days’ notice to the Applicants and the
Monitor, exercise any and all of their respective rights and remedies against the
Applicants or the Property under or pursuant to the Term Sheet, the other Definitive
Documents, the DIP Priority Charge, or the Personal Property Security Act of
Manitoba, Personal Property Security Act of Alberta, Personal Property Security Act
of Ontario or any other legislation of similar effect applicable, including without
limitation, to apply to this Court for the appointment of a receiver, receiver and
manager or interim receiver, or for a bankruptcy order against the Applicants and for

the appointment of a trustee in bankruptcy of the Applicants; and

(c) the foregoing rights and remedies of the DIP Lenders shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

51. THIS COURT ORDERS AND DECLARES that the DIP Lenders shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA,
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or any proposal filed by the Applicants under the BIA (“Proposal”), with respect to any
advances made under the DIP Facility, the Term Sheet and the Definitive Documents.

52. THIS COURT ORDERS that the obligations under the DIP Facility, Term Sheet and the
Definitive Documents shall be treated as unaffected by any Plan or Proposal and the Applicants
shall not file a Plan in these Proceedings or any Proposal that does not provide for the
indefeasible payment in full in cash of the obligations outstanding in respect of the DIP Facility,
the Term Sheet and the Definitive Documents as a pre-condition to the implementation of any

such Plan or Proposal.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

53.  THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration
Charge, the DIP Priority Charge, and the TPL Charge as among them, shall be as follows:

First — Administration Charge;

Second — Directors’ Charge (up to a maximum of $1,250,000);

Third — DIP Priority Charge and the TPL Charge on a pari passu basis;
Fourth — the liens securing obligations under the Credit Agreement;

Fifth — Directors’ Charge (for the remaining amount of $1,250,000) (the
“Directors’ Subordinated Charge”).

54. THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge, the DIP Priority Charge or the TPL Charge (collectively, the
“Charges”) shall not be required, and that the Charges shall be valid and enforceable for all
purposes, including as against any right, title or interest filed, registered, recorded or perfected
subsequent to the Charges coming into existence, notwithstanding any such failure to file,

register, record or perfect.

55. THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge,
the DIP Priority Charge, and the TPL Charge (all as constituted and defined herein) shall
constitute a charge on the Property and such Charges shall rank in priority to all other security
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interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or
otherwise (collectively, “Encumbrances™) in favour of any Person, except that the Directors’
Subordinated Charge shall rank behind the liens securing obligations under the Credit

Agreement.

56. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any Qf the Directors’ Charge, the
Administration Charge, the TPL Charge or the DIP Priority Charge, unless the Applicants also
obtains the prior written consent of the Monitor, the DIP Lenders and the beneficiaries of the

Directors’ Charge and the Administration Charge, or further Order of this Court.

57. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the TPL
Charge, the DIP Loan Agreement, the Definitive Documents and the DIP Priority Charge shall
not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges (collectively, the “Chargees’) and/or the DIP Lenders thereunder
shall not otherwise be limited or impaired in any way by (a) the pendency of these proceedings
and the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s)
issued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the
filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the
provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (collectively, an “Agreement”) which binds the Applicant, and notwithstanding any

provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the Term Sheet or the Definitive Documents shall create or be
deemed to constitute a breach by the Applicants of any Agreement to which they are
a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicants’ entering
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into the Term Sheet, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(¢)  the payments made by the Applicants pursuant to this Order, the Term Sheet or the
Definitive Documents, and the granting of the Charges, do not and will not constitute
preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or

other challengeable or voidable transactions under any applicable law.

58. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants’ interest in such real property leases.

SERVICE AND NOTICE

59. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the
Edmonton Journal, the Calgary Sun and the Globe and Mail a notice containing the information
prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this
Order publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed
manner, a notice to every known creditor who has a claim against the Applicants of more than
$1000, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed manner, all

in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder.

60. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.cfcanada.fticonsulting.com/cashstorefinancial.

61. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or
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distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.
GENERAL

62.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.

63. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

64. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United Kingdom, or in the
United States, to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, régulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary
or desirable to give effect to this Order, to grant representative status to the Monitor m any
foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.

65. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.
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66. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order; provided however, that the DIP Lenders shall be entitled
to rely on this Order as issued for all advances made under the Term Sheet, the DIP Priority
Charge and the Definitive Documents up to and including the date this Order may be varied or

amended.
67.  THIS COURT ORDERS that the come-back hearing is scheduled for April 28, 2014.

68. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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' THE CASH STORE LIMITED
INDEPENDENT AUDITOR'S REPORT TO THE CASH STORE LIMITED
UNDER SECTION 443 OF THE COMPANIES ACT 2006

We have examined the abbrewviated accounls set out on pages 2 to 5, together with the financial
statements of The Cash Store Limited for the year ended 30 September 2012 prepared under Section
396 of the Companies Act 2006

This report 1s made solely to the company, in accordance with Section 449 of the Companies Act 2006
Our work has been undertaken so that we might state to the company those matters we are required
to state to it in a special auditor's report and for no other purpose To the fullest extent permitted by
law, we do no! accept or assume responsibility to anyone other than the company for our work, for this
report, or for the opinions we have formed

Respective responsibilities of director and auditor

The director 1s respansible for preparing the abbreviated accounts in accordance with Section 444 of
the Companies Act 2006 It 1s our responsibility to form an independent opinion as to whether the
company I1s enhtled to deliver abbreviated accounts to the Registrar of Companies and whether the
abbrewviated accounts have been properly prepared in accordance with the regulations made under that
section and to report our opinion to you

We conducted our work in accordance with Bulletin 2008/4 1ssued by the Auditing Practices Board In
accordance with that Bulletin we have carned out the procedures we consider necessary to confirm, by
reference to the financial statements, that the company 1s entitled to deliver abbreviated accounts and
that the abbreviated accounts are properly prepared

Opinion

In our opinion the company is entitied to deliver abbreviated accounts prepared in accordance with
Section 444(3) of the Companies Act 2006, and the abbreviated accounts have been properly
prepared in accordance with the regulations made under that section

Bahe ng Budd  Lumded

Mark Evans, Senior Statutory Auditor
For and on behalf of

Baker Tilly Audit Limited, Statutory Auditor
Chartered Accountants

Rivermead House

7 Lewis Court

Grove Park

Enderby

Lecestershire

LE 19 1SD

Prior to 30 September 2013 Baker Tilly Audit Lirmted was named RSM Tenon Audit Limited
Date - | ql'z{[:f
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THE CASH STORE LIMITED
' Registered Number 06773354

ABBREVIATED BALANCE SHEET

30 SEPTEMBER 2012
2012 2011
Note £ £ £ £

Fixed assets 2
Tangible assets 1,605,529 713,031
Current assels
Debtors 2,638,582 2,501,485
Cash at bank and in hand 980,712 706,128

3,619,294 3,207,613
Creditors, amounts falling due L
within one year 3 (999,336) (450,800)
Net current assets 2,619,958 2,756,713
Total assets less current liabllities 4,225,487 3,469,744
Creditors: amounts falling due after :
more than one year 4 (10,407,547) (3,812,484)

(6,182,060) (342,740)

Capital and reserves

Called-up share capnal 6 1 1
Profit and loss accaount (6,182,061) (342,741)
Shareholder's funds (6,182,060) (342,740)

These abbreviated accounts have been prepared in accordance with the special provisions applicable
to companies subject to the small companies regime

These abbreviated accounts were approved and signed by the director and authorised for 1ssue on 12
December 2013

W

G Reykdal
Director

The notes on pages 3 to § form pari of these abbreviated accounts




'THE CASH STORE LIMITED
NOTES TO THE ABBREVIATED ACCOUNTS
YEAR ENDED 30 SEPTEMBER 2012

Accounting policies
Basis of accounting

The financial statements have been prepared under the historical cost convention, and In
accordance with the Financial Reporting Standard for Smaller Entities (effective Apnl 2008)

Going concern

The financial statements have been prepared on a going concern basis The valdity of this
assumption depends upon the continued support of the ultimate parent undertaking, The Cash
Store Financial Services Inc, who have indicated ther wilingness to continue to financially
suppori the company On this basis the director considers the company a going concemn for the
foreseeable future

Turnover

The turnover shown n the profit and loss account represents the value of all commission and
interesi charged to external customers dunng the year

Tanglible fixed assets

Tangible fixed assets are staled at cost less depreciation Cost represents purchase price
together with any incidental costs of acquisition

Depreciation

Depreciation I1s calculated so as to wnte off the cost of an asset, net of anticipated disposal
proceeds, over the useful economic life of that asset as follows

Leasehold property - Over the life of the lease

Fixtures & fithngs - 20% straight ine per annum
Motor vehicles - 20% straight line per annum
Equipment - 25% straight hne per annum

Hire purchase agreements

Assets held under hire purchase agreements are capitalised and disclosed under tangible fixed
assels at their farr value, and are depreciated in accordance with the above depreciation policies

Future instalments payable under such agreements, net of finance charges, are included within

creditors  Rentals payable are apporiioned between the capital element, which reduces the
outstanding obligation included within creditors, and the finance element, which 1s charged to the
profit and loss account on a sum of digits basis

Operating lease agreements

Renials applicable to operating leases where substantially all of the benefts and risks of
ownership remain with the lessor are charged against profits on a straight line basis over the
penod of the lease

118
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THE CASH STORE LIMITED
NOTES TO THE ABBREVIATED ACCOUNTS
YEAR ENDED 30 SEPTEMBER 2012

1.  Accounting policies (continued)

Deferred taxation

Deferred tax 1s recognised in respect of all iming differences that have onginated but not
reversed at the balance sheet date where transactions or events have occurred at that date that
will result in an obligation to pay more tax or a right to pay less tax in the future have occurred by
the balance sheet date with certain limited exceptions ODeferred tax is calculated on an
undiscounted basis at the tax rates that are excepted to apply in the periods in which the timing
differences are expecied to reverse, based on tax rates and laws enacted or substantively
enacied at the balance sheet date

Foreign currencies

Transachons denorminated in foreign currencies are recorded at the rates of exchange ruling at
the dates of the transactions, or at an average rate for the period If the rates do not fluctuate
significantly Monetary assets and liabilities are translated at year end exchange rates or, where
appropriate, at rates of exchange fixed under the terms of the relevant transaction The resulting
exchange rate differences are charged to the profit and loss account

Financial instruments

Financial instruments are classified and accounted for, according to the substance of the
coniractual arrangement as either financial assets, financial habilities or equity instruments An
equity nstrument I1s any contract that evidences a residual interest in the assets of the company
after deducting all of its liabilites

2. Fixed assets

Tangible
Assels
£

Cost .
At 1 October 2011 788,102
Additions 1,216,609
Disposals (45,706)
At 30 September 2012 1,959,005
Depreciation
At 1 October 2011 75,071
Charge for year 290,362
On disposals (11,957)
At 30 September 2012 353,476
Net book value
At 30 September 2012 1,605,529
At 30 September 2011 713,031




THE CASH STORE LIMITED
NOTES TO THE ABBREVIATED ACCOUNTS
YEAR ENDED 30 SEPTEMBER 2012

Creditors: amounts falling due within ane year

The following habilities disclosed under creditors falling due within one year are secured by the
company

2012 2011
£ £
Hire purchase agreements 23,301 4,838

Hire purchase agreements are secured on the assets to which they relate
Creditors: amounts falling due after more than one year

The following llabiities disclosed under creditors falling due after more than one year are secured
by the company

2012 2011
£ £
Hire purchase agreements 56,478 16,203

Hire purchase agreements are secured on the assets to which they relate

Related party transactions

The company 1s exempt from the requirements of Financial Reporting Standard 8 (Related Party
Disclosures) to disclose transactions with other group undertakings as it 1s a wholly-owned
subsidiary, and consclidated accounts are prepared which are publicly available

Share capital

Allotted, called up and fully paid:

2012 2011
No £ No 5
Ordinary shares of £1 each 1 1 1 1

immediate and ultimate parent undertaking

The immediate parent undertaking 1s The Gash Store Financial Limited, a company incorporated
in the United Kingdom

The company's ulimate parent undertaking 1s The Cash Store Financial Services Inc , a company
incorporated in Canada This company heads the smallest and largest group i which the
company's results are consohdaled The consoldated financial statements are publicly available
from the head office 15511 — 123 Avenue, Edmonton, Alberta TSV 0C3

Ultimate controlling party

The director of the company 1s of the opinion that there Is no ultimate controliing party
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Companies House
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AROT e

Annual Return

URAAL b

Received for filing in Electronic Format on the:  28/01/2014 X30HQLIX
Company Name: THE CASH STORE LIMITED
Company Number: 06773354
Date of this return: 15/12/2013
SIC codes: 64921
Company Type: Private company limited by shares
Situation of Registered 4TH AND STH FLOORS APPLICON HOUSE
Office: EXCHANGE STREET
STOCKPORT
SK3 0EY
Officers of the company
Electronically Filed Document for Company Number: 06773354 Page:1
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. Company Director |

Type: Person

Full forename(s): MR GORDON JOHN

Surname: REYKDAL

Former names:

Service Address: 9112 VALLEYVIEW DRIVE
EDMONTON
ALBERTA T5X 5T7
CANADA

Country/State Usually Resident: CANADA

Date of Birth: 09/02/1957 Nationality: CANADIAN
Occupation: DIRECTOR
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Electronically Filed Document for Company Number: 06773354

Page:2
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Statement of Capital (Share Capital)

Class of shares = ORDINARY Number allotted 1
Aggregate nominal 1
value

Currency GBP Amount paid per share 1

=]

Amount unpaid per share

Prescribed particulars
ONE VOTE PER SHARE. ALL SHARES RANK PART PASSU.

Statement of Capital (Totals)

Currency GBP Total number 1
of shares

Total aggregate
nominal value

Full Details of Shareholders

The details below relate to individuals / corporate bodies that were shareholders as at 15/12/2013
or that had ceased to be shareholders since the made up date of the previous Annual Return

A full list of shareholders for the company are shown below

Shareholding ] : 1 ORDINARY shares held as at the date of this return
Name: THE CASH STORE FINANCIAL LIMITED
Authorisation
Authenticated

This form was authorised by one of the following:

Director, Secretary, Person Authorised, Charity Commission Receiver and Manager, CIC Manager, Judicial Factor.

End of Electronically Filed Document for Comparny Number: 06773354 Page:3
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File Copy

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06773354

The Registrar of Companies for England and Wales hereby certifies that
THE CASH STORE LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the company is limited.

Given at Companies House on 15th December 2008

4‘.‘»&}%2-?‘.0%@
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*N06773354M* T e CoM NS

Companies House
—— for the record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985
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Companies House

—— forthe record ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

6773354

THE CASH STORE LIMITED

GORDON REYKDAL

9112 VALLEYVIEW DRIVE
EDMONTON

ALBERTA

CANADA

TSX 5T7

person named as a director of the company 1n the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement;

I hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been complied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution

125
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10(ef)

Companies House First directors and secretary and
—— for the record —— intended situation
of registered office

LT

Received for filing in Electronic Format on the:15/12/2008 XCEPISON
Company Name THE CASH STORE LIMITED
in full:
Proposed Registered 9-13 ST ANDREW STREET
Olffice: - LONDON
EC4A 3AF

memorandum delivered by an agent for the subscriber(s): Yes

Agent's Name: JORDANS LIMITED
Agent's Address: 21 ST THOMAS STREET

BRISTOL

BS1 6JS

Company Secretary

Name
Address:
Consented to Act: Y Date authorised Authenticated: ERRO

Electronically Filed Document for Company Number: 6773354

Page: 1
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Director [:

Neame GORDON REYKDAL

Address: 9112 VALLEYVIEW DRIVE
EDMONTON
ALBERTA
CANADA
T5X 5T7

Nationality:  CANADIAN
Business occupation: DIRECTOR

Date of birth:  (9/02/1957
Consented to Act: Y Date Authorised: 15/12/2008 Authenticated: YES

127

Authorisation

Authoriser Designation: agent Date Authorised: 15/12/2008

Authenticated: Yes

End of Electronically Filed Document for Company Number:6773354

Page: 2
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Cash Store

FINANCIAL

www.csfinancial.ca

The Cash Store Limited

4th & 5% Floors Applicon House
Exchange Street

Stockport

SK3 OEY

18 July 2014
Dear Sirs
The Cash Store Limited (“the Company”)

We refer to the debt of £1,230,000 owed to us by the Company (“the Debt”). The Debt
relates to loans made by us to the Company in the period 28 January 2014 to July 2014
to provide funding to the Company to enable it to continue to trade.

We hereby demand immediate repayment of the Debt. In the event that repayment is
not received by 5pm BST on Friday 18 July 2014, we reserve the right to take such
enforcement action against the Company as we consider appropriate.

Yours faithfully

William E. Aziz
Blue Tree Advisors Inc.

For and on behaif of The Cash Store Financial Services Inc., in its capacity as the
Court Appointed Chief Restructuring Officer of The Cash Store Financial Services
Inc.

The Cash Store Financial Services Inc.

15511 - 123 Avenue Edmonton, AB Canada T5V 0C3
Phone: 780.408.5110 Fax: 780.408.5122

www,csfinancial.ca
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Rule 2.3

[nsert name and address of
proposed administrator

(b) Inscrt name of company

* Delete as applicable

. (c) Insert name of person
presenting administration
application or making the

appointment

'd) Insert date of application

or appointment

* Delete as applicable
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Form 2.2B

Statement of proposed administrator

Name of Company - Company number

THE CASH STORE LIMITED 06773354

In the High Court of Justice, Chancery Division, Manchester For court use only
District Registry Court case number

0f2014

1. 1 (a) Simon Kirkhope of FTT Consulting LLP, 200 Aldersgate, Aldersgate Street, London,
EC1A 4HD )

hereby certify that I am authorised under the provisions of Part XIII of the Insolvency Act 1986 to act as
an insolvency practitioner.

LP. No.:9303

_Namc of Regulatory Body: ICAEW

2. 1consent to act as administrator of (b) The Cash Store Limited
(“the company”) in accordance with the *application

(c) The Cash Store Financial Services Inc
Dated (d)  July 2014

3. 1am of the opinion that the purpose of administration is reasoﬁably likely to be achieved.
4. 1*have had a prior professional relationship with the company.
(I attach to this Statement a short summary of any prior professional relationship(s) with the company.)

Signed

. Dated

39
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Paragraph 100(2) statement of joint administrators’ powers
The Cash Store Limited (the "Company™)
Company Number: 06773354
Appointment of administrators |

On July 2014, Simon Kirkhope and Chad Griffin of FTI Consulting LLP (the
"Administrators”) were appointed joint administrators of the Company by The Cash
Store Financial Services Inc by an application dated July 2014 pursuant to paragraph 10
of Schedule B1 to the Insolvency Act 1986.

The Administrators may exercise any of the powers conferred on them by the Insolvency
Act 1986 jointly or individually.

July 2014

man_002\5309720\1 i
S e 4 o
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PROPOSED ADMINISTRATION OF THE CASH STORE LIMITED (NO. 06773354)
(“THE COMPANY”)

STATEMENT OF PRIOR PROFESSIONAL RELATIONSHIP

FTI Consulting Canada, Inc is the Court appointed Monitor (under the Canadian
Companies' Creditors Arrangement Act) of The Cash Store Financial Services Inc (and a
number of affiliated companies), the ultimate parent company of The Cash Store Limited
(the "Company”). In May 2014, FT| Censulting LLP was requested to undertake a one
week piece of work fo advise the Monitor on the financial position of the Company, its
funding needs and the options available to The Cash Store Financial Services Inc with
respect to the Company.

In July 2014, FTI Consulting LLP was asked to assist the Monitor and Chief
Restructuring Officer of The Cash Store Financial Services Inc in developing options for
the Company, including insolvency options, in light of an imminent funding shortfall.

Signed ‘
Simon Kirkhope

Dated:

Signed

' Dated:

41
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PROPOSED ADMINISTRATION OF THE CASH STORE LIMITED (NO. 06773354)
(“THE COMPANY™)

STATEMENT OF PRIOR PROFESSIONAL RELATIONSHIP

FTI Consulting Canada, Inc is the Court appointed Monitor (under the Canadian
Companies’ Creditors Arrangement Act) of The Cash Store Financial Services Inc (and a
number of affiliated companies), the ultimate parent company of The Cash Store Limited
(the "Company”). In May 2014, FTI Consulting LLP was requested to undertake a one
week piece of work to advise the Monitor on the financial position of the Company, its
funding needs and the options available to The Cash Store Financial Services Inc with
respect to the Company.

In July 2014, FTI Consulting LLP was asked to assist the Monitor and Chief
Restructuring Officer of The Cash Store Financial Services Inc in developing options for
the Company, including insolvency options, in light of an imminent funding shortfall.

Signed

simonkKirkhope

Dated:

. Dated:
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Paragraph 100(2) statement of joint administrators’ powers
The Cash Store Limited (the "Company”™)
Company Number: 06773354
Appointment of administrators

On July 2014, Simon Kirkhope and Chad Griffin of FTI Consulting LLP (the
“Administrators”) were appointed joint administrators of the Company by The Cash
Store Financial Services Inc by an application dated IJuly 2014 pursuant to paragraph 10
of Schedule B1 to the Insolvency Act 1986.

The Administrators may exercise any of the powers conferred on them by the Insolvency
Act 1986 jointly or individually.

July 2014

44
man_002\5309720\1 1
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THIS IS EXHIBIT “D” TO THE AFFIDAVIT
OF WILLIAM E. AZIZ SWORN BEFORE ME

ON THIS 6" DAY OF AUGUST, 2014.

(

A commissioner for taking Affidavits

Hoden Wirrvin
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Rule 2.12

(a) Insert name and address of
applicant

(b) Insert date

{c) Insert name and address of
registered office of company

(d) Insert details of any other
parties (including the company)
appearing and by whom
represented

(e) Insert full name(s) and
address(es) of administrator(s)

*Delete as applicable

(f) Insert whether main, secondary
or

territorial proceedings

(g) Insert particulars of any
further order made by the court

(h) Insert terms of order for costs

(i) Insert date and time
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Form 2.4B

Administration order

Name of Company: Company number:
THE CASH STORE LIMITED 06773354

In the High Court of Justice For court use only
Chancery Division Court case number:
Manchester District Registry 2900 of 2014

UPON THE APPLICATION OF (a) The Cash Store Financial Services Inc
presented to the court on (b) 21% July 2014

in respect of (c) THE CASH STORE LIMITED

AND UPON hearing Counsel for the Applicant

and-for-{d)

AND UPON reading the evidence

IT IS ORDERED that (e) Simon Kirkhope and Chad Griffin of FT1 Consulting LLP of 200
Aldersgate, Aldersgate Street, London, EC1A 4HD

be appointed administrator(s) of the company.

AND the Court being satisfied on the evidence before it that the EC Regulation does ~deesnet
apply and that these proceedings are (f) main proceedings as defined in Article 3 of the EC
Regulation

AND it is ordered that (g)

1)  Pursuant to paragraph 100(2) of Schedule BI of the Insolvency Act 1986 each Administrator
may exercise any or all functions of the Joint Administrators of the Company;

2) During the period for which this order is in force the affairs, business and property of the
company be managed by the administrator(s);

3) The applicant’s costs of the said application (h) be payable as an expense of the
Administration.

This appointment shall take effect from (j) 1* August 2014 at 11.02 a.m.



THIS IS EXHIBIT “E” TO THE AFFIDAVIT
OF WILLIAM E. AZIZ SWORN BEFORE ME
ON THIS 6™ DAY OF AUGUST, 2014.

Uy

A commission‘er for taking Affidavits

r—
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Court File No. CV-14-10518-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

APPLICANTS

AFFIDAVIT OF WILLIAM E. AZIZ

(Sworn July 17, 2014)

I, William E. Aziz, of the Town of QOakville, in the Province of Ontario, MAKE

OATH AND SAY:

Introduction

L. This Affidavit is made in support of a motion by The Cash Store Financial
Services Inc. (“Cash Store Financial”) and its affiliated companies The Cash Store Inc., TCS -
Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc., and 1693926
Alberta Ltd. doing business as “The Title Store” (collectively “Cash Store” or the “Applicants”)
for an Order (i) authorizing (and where nccessary, authorizing nunc pro tunc) the Applicants,

through myself as Chief Restructuring Officer and in consultation with the Monitor, to take all
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steps necessary with respect to The Cash Store Financial Limited (“Holdco UK”) and The Cash
Store Limited (“Opco UK”) (collectively, the “UK Companies”), which operate Cash Store’s
business in the United Kingdom (the “UK Business”), to: (a) demand repayment of the debts
owing by Opco UK and Holdco UK to Cash Store Financial; (b) apply to the High Court of
Justice, Chancery Division (the “UK Court”) for the appointment of an administrator over Opco
UK to facilitate the realization of the UK Companies’ assets; (c) petition the UK Court for the
appointment of a liquidator over Holdco UK; (d) execute a witness statement in support of the
UK Court application(s); (e) execute any other documentation required to effect the proposed
administration and liquidation of the UK Companies; and (f) assist the proposed administrator
and liquidator to facilitate the administration or liquidation of the UK Companies; and (ii)
amending the Order of Regional Senior Justice Morawetz dated May 16, 2014 to provide for the
transfer of trust funds in the amount of $1,078,328.00 from Cassels Brock & Blackwell LLP
(“Cassels Brock™) to Fasken Martineau DuMoulin LLP in trust, to be held for the benefit of
Consumer Protection British Columbia (“CPBC”), as Trustee, until CPBC establishes bank

accounts to carry out a refund process.

2. I am the President of BlueTree Advisors Inc. (“BlueTree”), which has been
retained by Cash Store Financial to provide my services as Chief Restructuring Officer
(“CRO”) to Cash Store. I was retained pursuant to an Engagement Letter dated April 14, 2014.
A copy of my Engagement Letter and the recent amendment thereto that has been agreed to but

not yet signed are attached as Exhibits “A” and “B”.

3. BlueTree was appointed as CRO of the Applicants pursuant to paragraph 23 of
the Amended and Restated Initial Order of Regional Senior Justice Morawetz dated April 15,

2014 (the “Initial Order™).
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4, As Cash Store’s CRO, and in accordance with the Initial Order, 1 have the
authority to direct the operations and management of Cash Store and its restructuring, and Cash
Store’s officers (including its executive management team) report to me. As such, I have
personal knowledge of the matters deposed to herein, except where otherwise stated. I have
spoken with certain of the officers, advisors and/or employees of Cash Store and of the UK
Companies, as well as the Monitor, as necessary, and where I have relied on information from

such discussions, I believe such information to be true.
Update Regarding the DIP Facility

5. Upon my appointment as CRO, I consulted with FTI Consulting Canada, Inc.
(the “Monitor”’) and Rothschild Inc. (“Rothschild”) to develop a process to solicit bids for a new

Debtor-in-Possession (“DIP”) loan facility.

6. Cash Store subsequently negotiated an amended and restated debtor-in-
possession term sheet (the “Amended DIP Facility”) with Coliseum Capital Partners, LP,
Coliseum Capital Partners I, LP and Blackwell Partners, LLC (collectively, “Coliseum”), Alta
Fundamental Advisers, LLC, (collectively with Coliseum, the “Initial DIP Lenders”) and certain
members of the ad hoc committee of holders of Applicants’ 11 %% senior secured notes (the

“Ad Hoc Committee™) (collectively, the “DIP Lenders™).
7. On May 17, 2014, this Honourable Court approved the Amended DIP Facility.

8. Cash Store has drawn down the full $6 million of the first tranche of additional
funding available under the Amended DIP Facility. Since my last affidavit was sworn on May
15, 2014 (the “Fourth Aziz Affidavit”), Cash Store exercised the Extension Option (as defined

in the Amended DIP Facility), which was accepted and funded by the DIP Lenders and which
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provided an additional $2 million of liquidity to Cash Store.

9. The Amended DIP Facility has provided liquidity in an amount that is projected
to be sufficient to allow Cash Store to operate as a going concern during the current Stay Period
which expires on August 15, 2014. Cash Store will likely require further DIP financing in order
to complete the ongoing sale process in an effort to maximize enterprise value for stakeholders.
Based on current cash flow projections, Cash Store does not require further DIP financing until
the week ending August 29, 2014. 1 understand that updated cash flow projections will be

attached to the Monitor’s Eighth Report to be filed prior to the hearing of this motion.

Update Regarding Sale Process

10. As outlined in the Affidavit of Steven Carlstrom, sworn April 14, 2014 (the ‘

“Carlstrom Affidavit”), and in the Fourth Aziz Affidavit, Rothschild initiated a sale process
prior to the CCAA filing to seek a sale of or significant investment in Cash Store. Rothschild
contacted numerous parties, including financial buyers and strategic buyers based in both
Canada and the United States. Strategic buyers who have been contacted include companies in
the consumer finance and alternative financial services sectors and financial buyers were
selected based on their past experience in the financial services sector, previous investments in
turnaround situations and ability and willingness to deploy capital quickly. In total, Rothschild

contacted 146 parties, comprised of 103 financial buyers and 43 strategic buyers.

11. Of the 146 parties contacted, 76 were provided with public teasers and 56
requested Non-disclosure agreements (“NDAs”). As of July 15, 2014, 33 parties had executed
NDAs and received access to the virtual dataroom to conduct due diligence on Cash Store.

Rothschild also provided all parties who executed NDAs with Cash Store’s business plan.
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12. In the Initial Order, this Honourable Court authorized Rothschild to continue the

sale process as described in the Carlstrom Affidavit, in consultation with the Monitor.

13. By Order of Regional Senior Justice Morawetz, dated June 16, 2014, this
Honourable Court approved the Sale Process as set out in Schedule “A” to that Order and as

described in the Fourth Aziz Affidavit.

14. On June 3, 2014, Cash Store received a number of non-binding letters of intent,
which I reviewed in consultation with Rothschild and the Monitor. These non-binding letters of
intent were provided to the DIP Lenders and their advisors in accordance with the Amended
DIP Facility. Several of the interested parties (the “Potential Bidders”) were contacted and
invited to proceed to the second phase of the Sale Process. I am continuing to work closely with
Rothschild and the Monitor to advance the Sale Process. As part of the second phase of the Sale

Process, Cash Store has taken, among others, the following steps:

(a) The dataroom has been populated with further due diligence information. The
collection of due diligence materials for the Sale Process is now substantially

completed, however, follow-on requests continue to arise and be responded to;

(b) Cash Store senior management and [ have made management presentations to the

Potential Bidders. The Monitor also attended the management presentations;

(© Rothschild has had multiple calls and conversations with most of the Potential

Bidders;

(d) My counsel and I have had numerous discussions with many of the Potential

Bidders;
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©)] Cash Store is facilitating various Potential Bidders’ access to Cash Store’s Chicf
Compliance and Regulatory Affairs Officer (the “CCRO”), Cash Store’s auditor,

and the Ontario payday lending regulator;

() Cash Store has also arranged visits for Potential Bidders to Cash Store’s head

office in Edmonton; and
(g) Cash Store circulated the draft form of purchase agreement to Potential Bidders.

29. The Sale Process approved pursuant to the June 16, 2014 Order provides that in
order for a bid to be considered a Qualified Bid (as defined in the Sale Process), it must satisfy
certain conditions and be submitted by July 11, 2014 (the “Bid Deadline”). The Sale Process
provided that the Bid Deadline may be extended by the CRO, in consultation with Rothschild
and Houlihan Lokey Capital Inc. (“Houlihan”), and with the consent of the Monitor. In
“response to feedback from Potential Bidders, I have determined, with the consent of the
Monitor, and in consultation with Rothschild and Houlihan, to extend the Bid Deadline to July

21, 2014.

Update Regarding B.C. Trust Funds

30. On May 16, 2014, Cassels Brock made a motion before this Court requesting
direction as to the payment of certain funds held in trust by Cassels Brock in the name of Cash
Store Financial. The vast majority ($1,078,328.00) of these funds were amounts held in trust for
the purpose of satisfying a Compliance Order (as defined in the Beitchman Affidavit, sworn
May 15, 2014) issued in British Columbia by CPBC and affirmed in Judicial Review by the

British Columbia Supreme Court in January 2014.
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31. On May 16, 2014, this Honourable Court ordered that the amount of
$1,078,328.00, held in trust by Cassels Brock, be paid to a trust account to be opened by Cash
Store Financial, in its capacity as Trustee of the Compliance Order Trust (as defined in the
Beitchman Affidavit), and approved by CPBC in accordance with the Compliance Order and
Supplemental Compliance Order (as defined in the Beitchman Affidavit). A copy of the May

16, 2014 Order is attached as Exhibit “C”.

32. On June 20, 2014, the CCRO, the Monitor and I met with representatives of
CPBC. Subsequent to that meeting, CPBC took steps to remove Cash Store Financial as
Trustee of the Compliance Order Trust and appoint itself as the new trustee. A copy of the
notice of removal of trustee and appointment of replacement trustee is attached as Exhibit “D”".
CPBC will administer the distribution of the trust funds going forward in accordance with the

Compliance Order.

33. Given these developments, Fasken Martineau DuMoulin LLP as counsel for
CPBC has requested that the trust funds in the amount of $1,078,328.00 be transferred from
Cassels Brock to Fasken Martineau DuMoulin LLP in trust (as opposed to Cash Store) to be
held for the benefit of CPBC, as Trustee, until CPBC establishes bank accounts to carry out the
refund process. Cassels Brock has therefore requested that the May 16, 2014 Order be amended

to specifically provide for the payment to be made to Fasken Martineau DuMoulin in trust.
The UK Business

34. As set out in the Carlstrom Affidavit, the UK payday lending market is still
developing. The estimated market was £2 to £2.2 billion in 2011/12, up from an estimated £900

MM in 2008/09. This corresponds to between 7.4 million and 8.2 million new loans issued.
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35. As set out in the Carlstrom Affidavit, on April 14, 2010, Cash Store opened its
first branch in the UK and subsequently expanded its operations to include 27 branches in the
UK operating under the banner “Cash Store Financial”. Cash Store employs approximately 130

employees in the UK Business.

36. As set out in the Carlstrom Affidavit, the UK Companies process their own
accounts payable and payroll. As funding is required for the UK Business, Cash Store purchases
British Pounds Sterling and transfers funds from its CIBC bank accounts to The Cash Siore

Limited’s bank accounts with Barclays.

37. On June 18 and 19, 2014, my counsel and I travelled to The Cash Store
Limited’s UK head office in Manchester, England to meet with senior management and
company counsel of The Cash Store Limited. The purpose of the meeting was to better
understand Cash Store’s operations in the UK and to discuss the viability of the UK business

going forward.

38. An affiliate of the Monitor, FTT Consulting LLP (“FTI UK”) was asked to
engage with senior management of Cash Store’s UK Business on a limited basis from the
perspective of Cash Store’s Canadian operations to (i) estimate the UK Business’s future
funding needs; (ii) form a preliminary view as to whether Cash Store’s Canadian operations
should provide any further funding; and (iii) outline the options in respect of the UK Business
should the decision be made not to provide further funding. I have discussed the findings of FT1

UK with my legal advisors and the Monitor.

39. As aresult of these meetings and discussions, I have formed the view that it is in

the best interests of Cash Store and its stakeholders that Cash Store no longer provide financial
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support to the UK Business. I have been informed by the Monitor that it concurs with this

decision. This decision is based, among other things, on the following considerations:

(a)

(b)

©

(d

(©)

®

(®

(h)

The UK Business continues to lose money and has been funded by Cash Store’s
Canadian business for some time — Cash Store has provided approximately £10

million in funding over the last two years;

The UK Business only has approximately £2.7 million in outstanding payday
loans, of which only £0.8 million is not overdue, a relatively small loan portfolio

when compared to the amount of funding the UK Business requires;

It is estimated that the UK Business may require in excess of £700,000 of funding

during the next 13 weeks;

Losses suffered on Cash Store’s payday loans made in the UK are significantly

higher than Cash Store’s Canadian payday loan losses;

The Potential Bidders in the Sale Process have not indicated a willingness to
purchase the UK Business, despite direct inquiries being made with Potential

Bidders regarding a potential acquisition of the UK Business;

The Amended DIP Facility contains certain restrictions with respect to the

funding of the UK entities;

The rent and payroll obligations for the UK Business are significant, totalling on

average approximately £350,000 per month;

UK regulators have passed and are expected to pass new regulations that may

cause restrictions on payday loan lenders, including a regulation expected to come
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into force in January 2015 that would cap interest and default charges for late
repayment of payday loans at twice the sum that was originally borrowed. The
UK Regulators have already implemented regulations which limit payday lenders’
ability to roll over customer loans more than twice, as well as the ability to
retrieve money out of a customer’s bank account by way of a continuous payment

authority; and
Q) I am advised by FTI UK that only 3 of the UK branches are profitable.

40. The principal secured creditor of the UK Business is Computershare Trust
Company of Canada which has the benefit of a debenture containing a fixed and floating
charge. The debenture secures obligations incurred under the Credit Agreement (as defined in
the Carlstrom Affidavit) as well as the senior secured Notes (as defined in the Carlstrom

Affidavit).

41. The UK Business has been reliant on Cash Store’s Canadian operations for
funding for several years. As Cash Store Financial will not continue funding the UK Business,

the UK Companies are unable to meet their liabilities as they come due.

42, As such, I have engaged with UK restructuring counsel, FTT UK - the proposed
administrator, and certain members of Cash Store’s UK management team, with respect to
making demands for repayment of debts owed by the UK Companies to Cash Store Financial

and the eventual proposed insolvency proceedings.
Wind Up of UK Companies

43, After consulting with the Monitor, FTI UK, and Cash Store Financial’s
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restructuring counsel in the UK (Eversheds LLP), I have determined that the best and most
efficient way to achieve the realization of the UK Companies’ assets for the benefit of all
stakeholders is for Cash Store Financial to make demand for the repayment of amounts owing
to it by Opco UK and Holdco UK and to apply to the UK Court to appoint an administrator over

Opco UK and a liquidator over Holdco UK.

44, I am advised by Eversheds LLP, and I believe, that in order to place Opco UK
into administration, Cash Store Financial must make an application to the UK Court as a
creditor of Opco UK. In the UK, an administration order is made where the applicant can prove
that it will achieve one of the statutory purposes under the UK Insolvency Act 1986. I have been
advised by Eversheds and FTI UK that the statutory purpose would be achieved as the

administration will enable the more effective collection of the Opco UK’s debtor loan book.

45. I am advised by Eversheds LLP, and I believe, that the alternative UK
insolvency process, of liquidation, would take longer to effect (6 to 8 weeks, as against 7 days
for administration) and that extra delay would prejudice the interests of creditors as it would

likely result in lower realisations from debtors.

46. I am advised by Eversheds LLP, and I believe, that administration is not an
available insolvency process for Holdco UK. This company has no assets and therefore the
statutory purpose cannot be achieved. It is therefore proposed that Cash Store Financial as a

creditor of Holdco UK petition the UK Court for the appointment of a liquidator.

47. On July 7, 2014, Cash Store announced that Gordon Reykdal (Cash Store
Financial’s former CEO) and Edward McClelland resigned from their positions as Directors of
Cash Store. A copy of the press release announcing these resignations is attached as Exhibit

“E”. A copy of a letter from counsel for Mr. Reykdal and Mr, McClelland is attached as Exhibit
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“F”. A copy of a letter from my counsel to counsel for Mr. Reykdal and Mr. McClelland is
attached as Exhibit “G”. Mr. Reykdal is the former Chief Executive Officer of Cash Store and
effective May 22, 2014, is no longer with Cash Store. Since that time, Mr. Reykdal has not been
involved in the operations or management of Cash Store or its affiliates, including with respect

to the UK Business.

48. Mr. Reykdal remains as the sole director of the UK Companies. In order to
protect the interests of all stakeholders I have concluded, on advice from Eversheds LLP and
FTI UK, that Cash Store Financial should initiate the administration of Opco UK and the

liquidation of Holdco UK by making applications to the UK Court.

49. I am advised by Eversheds LLP and believe that one of the prerequisites for
applying to the UK Court for the appointment of an administrator over Opco UK and a
liquidator over Holdco UK is that Cash Store Financial demand repayment of the loans owing

to Cash Store Financial by Opco UK and Holdco UK.

50. In order to fund the UK Business, Cash Store Financial has historically
transferred funds directly to Opco UK. Prior to Cash Store filing for CCAA protection, these
loans were recorded in the UK Companies’ audited financial statements as debts owed by
Holdco UK to Cash Store Financial, with the same amounts being owed by Opco UK to Holdco
UK. The total amount of debt owed by Holdco UK to Cash Store Financial as of December 31,
2013 is £16,354,664. The most recent audited financial statements for the year ending

September 2012 of Opco UK and Holdco UK are attached as Exhibits “H” and “T”.

51. Amounts lent to the UK Business by Cash Store Financial after Cash Store filed
for CCAA protection were loans made directly to Opco UK and are owed by Opco UK directly

to Cash Store Financial. Additionally, loans made after January 1, 2014 but before the CCAA
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tiling were made directly to Opco UK and are owed directly to Cash Store Financial. The total
amount of debt owed by Opco UK to Cash Store Financial amounts to £1,230,000, £285,000 of

which was lent since Cash Store filed for CCAA protection.

52. Cash Store Financial intends to make a demand for immediate repayment of the
debts owing by both Opco UK and Holdco UK. Additionally, Cash Store Financial intends to
issue an application in the UK Court for the appointment of an administrator over Opco UK,
which it will serve on Opco UK. Cash Store will also provide notice to Computershare Trust
Company of Canada since I am advised by Eversheds LLP and believe that a creditor applying
for the appointment of an administrator is required to give 5 clear days notice to any holder of
security who themselves would be entitled to appoint an administrator. The demands and the
application for the appointment of the UK administrator will be made immediately after serving

the motion in Canada requesting the within relief.

53. Should the requested Order be made by this Court, after the five clear day notice
period has passed (on July 25, 2014) with respect to the appointment of the UK administrator,
Cash Store Financial intends to bring its application before the UK Court for the appointment of
FTI UK as administrator of Opco UK. Cash Store Financial also intends to petition the UK

Court for the appointment of FTI UK as liquidator over Holdco UK.

Update Regarding Other Restructuring Activities

54. Although the Applicants are not seeking a further stay extension at this time, I
believe that the Applicants have been proceeding in good faith and with due diligence to effect a
restructuring under the CCAA, and in particular a going concern sale transaction. Recent

operational activities include:
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(a)

(b)

(d)

(e

®

(2

(2)
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Worked to develop a “no cost” option in Nova Scotia that will allow customers to
access their loan proceeds through in-store ATMs at no cost to them should they
choose to receive their cash at the time of transacting; this option is a requirement

for the renewal of Cash Store’s payday license in Nova Scotia;

Created and implemented a collection incentive program in Manitoba, New
Brunswick, Newfoundland, PEI, Yukon and the Northwest Territories (provinces
and territories where Cash Store is no longer actively lending) to incentivize
employees to continue to collect from customers, resulting in collections which

have exceeded expectations in these regions;

Spam legislation;

Continued to convert its loan management computer platforms to a newer loan

management system;

Developed “Performance Improvement Plans” for branches whose profitability

requires improvement;

Considered and discussed the potential to change head office space to a more

affordable location; and

Negotiated a reduction in the amount of rent required to be paid in advance for the

UK Business.

Since swearing the Fourth Aziz Affidavit, [ have also:

Met and participated in in-depth discussions with management of the UK
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(d)

(e)

®

(2

56.
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Business at Cash Store’s UK head office in Manchester and in London regarding

the viability of the UK business (as described further above);

Attended a meeting with the British Columbia regulator, the Monitor and the
CCRO on June 20, 2014 to discuss Cash Store’s business in British Columbia

(meetings with other regulators were discussed in the Fourth Aziz Affidavit);

Attended further meetings with the Ontario regulator and with Potential Bidders

to discuss the potential sale of the business;

Participated in discussions with the DIP Lenders, the Ad Hoc Committee and
their respective advisors concerning the status of the CCAA proceedings, the Sale

Process and next steps;

Continued to work with Rothschild, Houlihan (advisors to the Ad Hoc
Commiittee), and the remaining members of the Cash Store management team to
advance the Sale Process (I have not implemented a revised leadership structure
and no longer anticipate doing so, as the current management team is working

effectively and the Bid Deadline is rapidly approaching);

Participated in comprehensive discussions regarding Cash Store’s business and its

cash flows with members of senior management and its financial advisors; and

Worked closely with the Monitor with respect to all aspects of Cash Store’s

restructuring under the CCAA.

I intend to continue to work with Cash Store management toward the sale of the

business in accordance with the milestones set out in the Amended DIP Facility.
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Other Matters

in Ontario. Effective July 8, 2014, these temporarily laid off associates were permanently laid
off by the operation of provincial employment standards. Effective June 2, 2014, approximately
90 associates were temporarily laid off in connection with the cessation of the brokered lending
business in the Yukon, the Northwest Territories, Manitoba, PEI, New Brunswick and

Newfoundland.

58. In addition to the termination of the employment of certain senior management

personnel as described in the Fourth Aziz affidavit, on June 11 and 12, 2014, 16 corporate
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employees were terminated as part of the corporate restructuring plan. Additionally, six

corporate employees have resigned over the past month.

SWORN BEFORE ME at the City of
London, in the United Kingdom this
17" day of Jyly, 2914.

N~ Justi € 05

COMMISSINER FOR TAKING AFFIDAVITS WILLIAM E. AZIZ
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Court File No. CV-14-10518-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE REGIONAL ) THURSDAY, THE 7™
)
SENIOR JUSTICE MORAWETZ ) DAY OF AUGUST, 2014

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

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

APPLICANTS

ORDER

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of William E. Aziz sworn August 6, 2014 and the Exhibits
thereto (the “Sixth Aziz Affidavit”) and the Ninth Report of FTI Consulting Canada Inc. in its

capacity as Monitor (the “Monitor”), and on being advised that the secured creditors who are

Draft

likely to be affected by the charges described herein were given notice, and on hearing the
submissions of counsel for the Chief Restructuring Officer, the DIP Lenders (as defined in the
Amended and Restated Term Sheet (as defined below)), the Monitor, the Ad Hoc Committee and
such other counsel present, no other person appearing although duly served as appears from the

affidavit of service of Karin Sachar sworn August 6, 2014,

LEGAL_1:31599543.3
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.
DEFINITIONS

2. THIS COURT ORDERS that all capitalized terms used but not otherwise defined herein
shall have the meanings ascribed to them in the Amended and Restated Initial Order dated April
15, 2014 (the “Amended and Restated Initial Order™), as amended, or the Order of this Court
dated May 17, 2014 (the “May 17 Order™).

EXTENDING STAY

3. THIS COURT ORDERS that the Stay Period provided in the Amended and Restated
Initial Order be and is hereby extended until and including September 30, 2014, or such later

date as this Court may order.
DIP FINANCING

4. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
enter into, and directed to execute and deliver, the amending agreement to the Amended and
Restated Term Sheet substantially in the form attached as Exhibit “A” to the Sixth Aziz Affidavit
(the “DIP Amendment”), which amends the Amended and Restated Term Sheet.

5. THIS COURT ORDERS that the DIP Amendment be and is hereby approved.

6. THIS COURT ORDERS that from and after the date of this Order, all references in the
Amended and Restated Initial Order to the “Term Sheet” shall refer to the Amended and
Restated Term Sheet, as amended by the DIP Amendment, and the terms “DIP Facility”, “DIP
Lenders”, “Agent” and “DIP Obligations” shall refer to such terms as defined in or relating to the

Amended and Restated Term Sheet, as amended by the DIP Amendment.

7. THIS COURT ORDERS that the Applicants are authorized and empowered to borrow
under the DIP Facility provided for under, and subject to the terms of, the Amended and Restated

LEGAL_1:31599543.3
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Term Sheet, as amended by the DIP Amendment, and that the DIP Obligations thereunder and
under the Definitive Documents, shall continue to have the benefit and the priority of the DIP

Priority Charge (as such term is defined in the Amended and Restated Initial Order).

8. THIS COURT ORDERS that the DIP Lenders shall be entitled to rely on this Order, the
May 17 Order and the Amended and Restated Initial Order, each as issued, for all advances made
under the Term Sheet and the Amended and Restated Term Sheet (as amended by the DIP
Amendment), the DIP Priority Charge and the Definitive Documents up to and including the date
this Order, the May 17 Order and the Amended and Restated Initial Order (as amended thereby)

may be varied or amended.

9. THIS COURT ORDERS that the Trust Account (as defined in the DIP Amendment) shall
be maintained by Norton Rose Fulbright Canada LLP and that the Trust Account shall hold the
Second Extension Amount (as defined in the DIP Amendment) or any portions thereof that have
not yet become the subject of a DIP Advance (as defined in the DIP Amendment) in accordance
with the DIP Amendment. The funds in the Trust Account shall be held by Norton Rose
Fulbright Canada LLP in trust for the DIP Lenders (as defined in the Amended and Restated
Term Sheet) in accordance with the terms of an escrow agreement acceptable to the DIP Lenders
and Norton Rose Fulbright Canada LLP and shall only be disbursed in accordance with the terms
of such excrow agreement. For greater certainty, the funds in the Trust Account shall not be

subject to the Charges.
GENERAL

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United Kingdom, or in the
United States, to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary
or desirable to give effect to this Order, to grant representative status to the Monitor in any
foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.

LEGAL_1:31599543.3
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11. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

12. THIS COURT ORDERS that the Sixth Report of the Monitor dated June 6, 2014, the ,
Seventh Report of the Monitor dated June 13, 2014, and the Eighth of the Monitor dated July 21,

2014 and the Monitor’s activities described in each such report are hereby approved.

Draft
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IN THE MATTER OF the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as Court File No: CV-14-10518-00CL
amended
AND IN THE MATTER OF a plan of compromise or arrangement of The Cash Store Financial

Services Inc., The Cash Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 Canada Inc.,
5515433 Manitoba Inc., and 1693926 Alberta Ltd Doing Business as “The Title Store”

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD OF THE APPLICANTS
(Motion Returnable August 7, 2014)

OSLER, HOSKIN & HARCOURT LLP
P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 1BS§

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

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

Counsel for the Chief Restructuring Officer






