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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, The Cash Store Financial Service 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"), will make a motion to the 

Court, on October 15, 2014, at 8:30a.m. or as soon after that time as the motion can be heard, at 

330 University Avenue, 8th floor, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 
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THE MOTION IS FOR: 

1. An Order, substantially in the form attached hereto as Appendix "A" (the "Approval and 

Vesting Order": 

(a) If necessary, abridging the time for service of this Notice of Motion and the 

Motion Record and dispensing with service on any person other than those 

served, except as provided in the Approval and Vesting Order; 

(b) Approving the proposed sale transaction (the "Transaction") contemplated by the 

Asset Purchase Agreement among the Applicants, as vendors, and National 

Money Mart Company (the "Purchaser"), as purchaser, made as of October 8, 

2014 (the "Asset Purchase Agreement"); 

(c) Upon delivery of the Monitor's Certificate (defined in the Approval and Vesting 

Order) to the Purchaser, vesting in the Purchaser the Applicants' right, title and 

interest in and to the Purchased Assets (as defined in the Asset Purchase 

Agreement), including the Applicants' rights, title and interest in and to the Books 

and Records, which shall include any and all Customer Lists, free and clear of any 

and all Claims and Encumbrances other than Permitted Encumbrances (all as 

defined in the Approval and Vesting Order); 

(d) Assigning to the Purchaser the rights and obligations of the Applicants under the 

assigned Section 11.3 Assigned Contracts (as defined in the Approval and Vesting 

Order); 

(e) Declaring that the acquisition of the Purchased Assets (including the loan 

portfolio, Customer Lists and Accounts Receivable) shall constitute the purchase 
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of a "business" for the purposes of Section 1 0(12) of An Act to promote the 

efficiency and adaptability of the Canadian economy by regulating certain 

activities that discourage reliance on electronic means of carrying out 

commercial activities, and to amend the Canadian Radio-television and 

Telecommunications Commission Act, the Competition Act, the Personal 

Information Protection and Electronic Documents Act and the 

Telecommunications Act (Canada) ("Canada's Anti-Spam Law") and assigning 

to the Purchaser any consents obtained by the Applicants from their customers 

that allow the Applicants to send marketing materials by telecommunications or 

other electronic means to such customers; 

(f) Approving the Transition Agreement among the Applicants and the Purchaser 

substantially in the form attached to the Aziz Sale Approval Affidavit (defined 

below) ("Transition Agreement"); 

(g) Granting to the Purchaser a first priority charge over the funds paid to the Monitor 

by the Purchaser in respect of the AR Purchase Amount, the TPL Purchase 

Amount and the PE&D Purchase Amount to serve as security for the payment of 

any Purchase Price adjustment in respect of the AR Purchase Amount, TPL 

Purchase Amount or PE&D Purchase Amount owing to the Purchaser pursuant to 

Section 3.5 of the Asset Purchase Agreement; 

(h) Ordering: 

(i) the Applicants to serve notice of this Approval and Vesting Order and the 

requested assignment of contracts to all parties to the Assigned Contracts, 
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except parties who have consented to the assignment (the "Assigned 

Contract Notice"); 

(ii) that any party receiving the Assigned Contract Notice has 14 calendar 

days from the date of service of the Assigned Contract Notice (the "Notice 

Effective Date"), which deadline may be extended by the CRO in 

consultation with the Monitor, to serve a responding motion record setting 

out their objections to the assignment on every party to the Assigned 

Contract, the Monitor and the CRO; and 

(iii) that if a party to an Assigned Contract neither consents to the assignment 

of such Assigned Contract nor serves a responding motion record 

objecting to the assignment of such Assigned Contract within 14 calendar 

days of the Notice Effective Date, the assignment of such parties' 

Assigned Contract provided for in the Approval and Vesting Order shall 

be deemed effective on the date the Monitor's Certificate is filed, and 

without any further right of comeback; 

(i) Ordering that the Confidential Exhibit to the Eleventh Report be sealed, kept 

confidential and not form part of the public record; 

G) Approving the Tenth Report of the Monitor and the Monitor's activities described 

therein; and 

(k) Such further and other relief as this Honourable Court may deem just. 
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THE GROUNDS FOR THE MOTION ARE: 

1. The Initial Order of Regional Senior Justice Morawetz dated April 14, 2014 (the "First 

Day Initial Order") declared that the Applicants are companies to which the CCAA applies, 

appointed FTI Consulting Canada Inc. as Monitor (the "Monitor") in connection with these 

CCAA proceedings and authorized the Applicants, in consultation with the Monitor, to continue 

to solicit non-binding letters of intent for the sale of all or part of the Applicants' business; 

2. The First Day Initial Order was amended and restated by Order of Regional Senior 

Justice Morawetz dated April15, 2014 (the "Initial Order"); 

3. On June 16, 2014, the Court approved, among other things, a sale process (the "Sale 

Process"), the purpose of which was to seek sale proposals from qualified bidders and to 

implement one or a combination of such proposals (the "Sale Process Order"); 

4. All capitalized terms not otherwise defined herein have the meaning ascribed to them in 

the Sale Process Order, including appendices; 

5. The Applicants and CRO conducted the Sale Process in accordance with its tenns with 

the cooperation, assistance and/or oversight of the Monitor; 

6. In accordance with the Sale Process Order, the CRO and Rothschild, in consultation with 

Houlihan Lokey Capital Inc., and with the consent of the Monitor, negotiated with the Purchaser 

and have selected and approved the bid submitted by the Purchaser as the Successful Bid, subject 

to approval of this Court; 

7. The Successful Bid was the most favourable bid and met each criterion of a Qualified 

Bid; 
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8. The bid submitted by the Purchaser was for the highest purchase price offered by any 

bidder; 

9. Key elements of the Asset Purchase Agreement include the following: 

(a) The Purchaser has delivered a deposit equal to 1 0% of the proposed purchase 

price; 

(b) The Purchaser will acquire certain of the Applicants' locations (the "Acquired 

Locations"), the Applicants' Accounts Receivable and Customer Lists (each as 

defmed in the Asset Purchase Agreement) associated with certain Non-Acquired 

Locations, and will assume the Assumed Liabilities in accordance with the Asset 

Purchase Agreement; 

(c) The Purchaser intends to offer employment to all employees at the Acquired 

Locations on terms and conditions that are substantially similar to existing terms; 

(d) The Asset Purchase Agreement is not conditional on unperformed due diligence 

or obtaining financing; 

(e) The conditions precedent to the closing of the Transaction, including the 

regulatory approvals required, are, in the view of the CRO and the Monitor, not 

unusual for transactions of this nature; 

(f) The conditions precedent to the closing of the Transaction that either (a) the 

Purchaser shall have entered into one or more agreements with DirectCash (on 

terms and conditions reasonably satisfactory to the Purchaser) that allow the 

Purchaser to continue to operate the Business, as it was conducted prior to 
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Closing, at each of the Acquired Locations, or (b )(i) a critical supplier order be 

granted that requires DirectCash to continue to perform under its contracts with 

the Applicant for such period as is required to transition the Acquired Locations 

and (ii) the Purchaser and the Applicant shall have entered into a mutually 

satisfactory transition services agreement, whereby the Purchaser shall have the 

benefit of the Applicant's agreements with DirectCash for such period as is 

required to allow the Purchaser to continue to operate the Business, as it was 

conducted prior to Closing, at each of the Acquired Locations; 

(g) The conditions precedent to the closing of the Transaction include obtaining 

Competition Act Approval (as defined in the Asset Purchase Agreement); and 

(h) The Purchaser has specified the Assigned Contracts that are required and will 

assume liabilities for performance of the Assigned Contracts (or breach thereof) 

after the time of Closing (subject to the Purchaser's ability, in accordance with 

Section 2.6 of the Asset Purchase Agreement, to provide written notice to the 

Applicants that it no longer desires to acquire certain Purchased Assets or 

Acquired Locations and the contracts associated with such Purchase Assets or 

Acquired Locations); 

10. The Purchaser provided evidence that it will have sufficient funds on closing to complete 

the Transaction and satisfy all of the obligations of the Purchaser under the Asset Purchase 

Agreement; 

11. Application of the factors set out in section 36 of the CCAA demonstrates that the 

Transaction should be approved. Among other things: 

7 



- 8 -

(a) the process leading to the Transaction was the process set out in the Court

approved Sale Process Order; 

(b) the Monitor, the CRO, the DIP Lenders and the Ad Hoc Committee are 

supportive of the Transaction; 

(c) the Monitor is expected to file its Eleventh Report stating that the Transaction 

would be more beneficial to the Applicants' creditors than a sale or disposition 

under a bankruptcy; and 

(d) the consideration to be received for the Purchased Assets is reasonable and fair, 

taking into account their market value; 

12. The Transaction contemplates the assigmnent of certain Assigned Contracts pursuant to 

Section 11.3 of the CCAA and the Asset Purchase Agreement; 

13. Application of the factors in Section 11.3 of the CCAA demonstrates that assigmnent of 

the Section 11.3 Assigned Contracts is reasonable and should be approved. Among other things, 

the Purchaser will be properly capitalized on Closing to perform the obligations under the 

Section 11.3 Assigned Contracts, and assigning the Section 11.3 Assigned Contracts will allow 

the Purchaser to carry on the business with minimal interruption; 

14. It is proposed that service of this motion be made to parties to the Assigned Contracts 

only if they do not consent to assigmnent of the Assigned Contracts. If the Applicants and the 

Purchaser are not able to reach an agreement with a party to an Assigned Contract, the 

Applicants will then serve notice of the Approval and Vesting Order on such parties to the 

Assigned Contracts, who will then have 14 calendar days to serve a responding motion record 

setting out their objections to the assigmnent of the Assigned Contract in question on every party 
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to the Assigned Contract, as well as the Monitor and the CRO. Such disputes may be resolved by 

agreement or an order of the Court. The proposed manner of service is fair, reasonable and 

expeditious and permits parties to Assigned Contracts who are not willing to consent to the 

assignment of such Assigned Contract to have any objections addressed by the Court; 

15. The completion of the Transaction, which includes the assignment of the Assigned 

Contracts, will help fulfill the objectives of the CCAA. It represents the highest price realizable 

through the Sale Process and the best transaction in the circumstances for the benefit of the 

Applicants and their stakeholders; 

16. The Transition Agreement is a condition precedent to the closing of the Transaction and 

is necessary for the Purchaser to obtain the full benefit of the Purchased Assets; 

17. The Confidential Exhibit to the Eleventh Report containing the Asset Purchase 

Agreement with the purchase price unredacted and a summary of the other bids received should 

be sealed as it contains commercially sensitive information. Production of such information is 

unnecessary as all material elements have been disclosed, and production may cause a negative 

impact in terms of market speculation (if the purchase price is disclosed) or in terms of a 

negative impact on the Sale Process (if the terms ofthe other bids were disclosed); 

18. The Applicants have been proceeding in good faith and with due diligence to complete a 

restructuring under the CCAA; 

19. The provisions of the CCAA, Sections 11, 11.02, 11.3, 36 and other provisions of the 

CCAA, and the inherent and equitable jurisdiction of this Court; 
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20. 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.O. 1990, c. C.43 as 

amended; and 

21. 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: 

22. The Affidavit of William E. Aziz sworn October 8, 2014 and attached exhibits; 

23. The Eleventh Report of the Monitor, including the Confidential Exhibit, to be filed; and 

24. Such further and other materials as counsel may advise and this Honourable Court may 

permit. 

October 8, 2014 

TO: SERVICE LIST 

OSLER, HOSKIN & HARCOURT LLP 
P.O. Box 50, 1 First Canadian Place 
Toronto, ON MSX 1B8 

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 
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IN THE MATTER OF the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 
amended 

AND IN THE MATTER OF a plan of compromise or arrangement of The Cash Store 
Financial Services Inc., The Cash Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 
Canada Inc., 5515433 Manitoba Inc., 1693926 Alberta Ltd. doing business as "The Title 
Store" 

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

Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

NOTICE OF MOTION 
(Sale Approval and Vesting Order) 

OSLER, HOSKIN & HARCOURT LLP 
1 First Canadian Place 
P.O. Box 50 
Toronto, ON MSX 1B8 

Marc Wasserman LSUC#44066M 
Tel: ( 416) 862-4908 

Jeremy Dacks LSUC# 41851R 
Tel: (416) 862-4923 
Fax: (416) 862-6666 

Counsel to the Chief Restructuring Officer of the 
Applicants 
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THE HONOURABLE 

JUSTICE MORA WETZ 

Appendix A 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

) 

) 

) 

WEDNESDAY, THE 15th 

DAY OF OCTOBER, 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 

APPROVAL AND VESTING ORDER 

THIS MOTION, made 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 approving the 

proposed sale transaction (the "Transaction") contemplated by an agreement of purchase and 
' 

sale (the "Asset Purchase Agreement") among the Applicants, as vendors, and National Money 

Mart Company (the "Purchaser"), as purchaser, made as of October 8, 2014, and appended in 

redacted form to the Affidavit of William E. Aziz dated October 8, 2014 (the "Aziz Sale 

Approval Affidavit"), and vesting in the Purchaser the Applicants' right, title and interest in and 

to the Purchased Assets as defined in the Asset Purchase Agreement, was heard this day at 330 

University Avenue, Toronto, Ontario. 

12 
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ON READING the Aziz Sale Approval Affidavit, and the Eleventh Report of 

FTI Consulting Canada Inc. in its capacity as Monitor (the "Monitor"), and on hearing the 

submissions of counsel for Blue Tree Advisors Inc. in its capacity as the Court-appointed Chief 

Restructuring Officer (the "CRO") of the Applicants, the DIP Lenders (as defined in the Order 

of this Court dated August 7, 2014), 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 

sworn October 8, 2014: 

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, except as provided herein. 

DEFINITIONS 

2. THIS COURT ORDERS that all capitalized terms used but not otherwise defmed herein 

shall have the meanings ascribed to them in the Aziz Sale Approval Affidavit or the redacted 

Asset Purchase Agreement attached thereto. 

APPROVAL OF ASSET PURCHASE AGREEMENT AND TRANSITION SERVICES 

AGREEMENT 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and 

the execution of the Asset Purchase Agreement by the CRO, for and on behalf of the Applicants, 

is hereby authorized and approved, with such minor amendments as the CRO, in consultation 

with the Monitor, may deem necessary. The Applicants, as directed by the CRO, are hereby 

authorized and directed to take such additional steps and execute such additional documents as 
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may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser or such other person(s) as the Purchaser may direct and the 

Monitor may agree. 

4. THIS COURT ORDERS AND DECLARES that the acquisition of the Purchased Assets 

(including the loan portfolio, Customer Lists and Accounts Receivable) shall constitute the 

purchase of a "business" for the purposes of Section 10(12) of An Act to promote the efficiency 

and adaptability of the Canadian economy by regulating certain activities that discourage 

reliance on electronic means of carrying out commercial activities, and to amend the Canadian 

Radio-television and Telecommunications Commission Act, the Competition Act, the Personal 

Information Protection and Electronic Documents Act and the Telecommunications Act (Canada) 

and hereby assigns to the Purchaser any consents obtained by the Applicants from their 

customers that allow the Applicants to send marketing materials by telecommunications or other 

electronic means to such customers. 

5. THIS COURT ORDERS that the Applicants shall serve notice of this Order on every 

party to the Assigned Contracts, except for parties who have consented to the assignment of the 

Assigned Contract in question (the "Assigned Contract Notice"), substantially in the form 

attached as Schedule A hereto. If a party to an Assigned Contract objects to the assignment of 

such Contract, then, on or before 14 calendar days after the date of service of the Assigned 

Contract Notice, which deadline may be extended by the CRO in consultation with the Monitor 

(the "Notice Effective Date"), such parties to Assigned Contracts shall serve a responding 

motion record setting out their objections to the assignment on every party to the Assigned 

Contract, the Monitor and the CRO. Such disputes may be resolved by agreement between the 
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parties to the Assigned Contract, in consultation with the Monitor and the CRO, or by an order of 

the Court. 

6. THIS COURT ORDERS that if a party to an Assigned Contract who is served with an 

Assigned Contract Notice and neither consents to the assignment of such Assigned Contract nor 

serves a responding motion record objecting to the assignment of such Assigned Contract on or 

before the Notice Effective Date, then the assignment of such party's Assigned Contract 

provided for herein shall be deemed effective on the date the Monitor's Certificate is filed, and 

without any further right of comeback (the "Section 11.3 Assigned Contracts"). 

7. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's 

certificate to the Purchaser substantially in the form attached as Schedule B hereto (the 

"Monitor's Certificate"), all of the Applicants' right, title and interest in and to the Purchased 

Assets, including, without limitation, (a) the Applicants' rights, title and interest in and to any 

Section 11.3 Assigned Contracts and any other Assigned Contracts for which all parties consent 

to the assignment, including leases of real property; and (b) the Applicants' rights, title and 

interest in and to any Books and Records (including, any and all Customer Lists), shall vest, 

without further instrument of transfer or assignment, absolutely in the Purchaser, free and clear 

of and from any and all ownership claims, security interests (whether contractual, statutory, or 

otherwise), hypothecs, mortgages, pledges, trusts, constructive trusts or deemed trusts (whether 

contractual, statutory, or otherwise), encumbrances, obligations, liabilities, claims (including, 

without limitation, any claim based on any theory that the Purchaser is a successor or 

continuation of the Applicants or the Business), demands, guarantees, restrictions, contractual 

commitments, rights, including without limitation, rights of first refusal and rights of set-off, 

liens, executions, levies, charges, or other financial or monetary claims, adverse claims, or rights 
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of use, puts or forced sale provisions exercisable as a consequence of or arising from closing of 

the Transaction, whether arising prior to or subsequent to the commencement of the CCAA 

proceedings, whether or not they have attached or been perfected, registered or filed and whether 

secured, unsecured, legal, equitable, possessory or otherwise (collectively, the "Claims") 

including, without limiting the generality of the foregoing: (i) any encumbrances or charges 

created by the Order of the Honourable Justice Morawetz dated Aprill4, 2014, as amended and 

restated April 15, 2014, and any subsequent charges created by the Court; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal Property Security 

Act (Ontario) or any other personal property registry system; and (iii) those Claims listed on 

Schedule C hereto (all of which are collectively referred to as the "Encumbrances", which term 

shall not include the Permitted Encumbrances and, for greater certainty, this Court orders that all 

of the Encumbrances affecting or relating to the Purchased Assets are hereby released, 

extinguished, expunged and discharged as against the Purchased Assets. 

8. THIS COURT ORDERS that upon delivery of the Monitor's Certificate all of the rights 

and obligations of the Applicants under the Section 11.3 Assigned Contracts shall be assigned to 

the Purchaser pursuant to Sections 2.5 and 9.2 of the Asset Purchase Agreement and pursuant to 

Section 11.3 of the CCAA; provided, however, that if the Purchaser, in accordance with Section 

2.6 of the Asset Purchase Agreement, provides written notice to the Applicants that it no longer 

desires to acquire certain Purchased Assets or Acquired Locations and such Purchased Assets or 

Acquired Locations constitute Excluded Assets at the Closing, then the rights and obligations of 

the Applicants under any contracts associated with such Purchased Assets or Acquired 

Locations, regardless of whether they would otherwise be Section 11.3 Assigned Contracts, shall 

not be assigned to the Purchaser. 
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9. THIS COURT ORDERS that the assignment of the rights and obligations of the 

Applicants under the Section 11.3 Assigned Contracts to the Purchaser pursuant to Sections 2.5 

and 9.2 of the Asset Purchase Agreement and pursuant to this Order is valid and binding upon all 

of the counterparties to the Section 11.3 Assigned Contracts so assigned, without further 

documentation, as if the Purchaser was a party to such Section 11.3 Assigned Contracts, 

notwithstanding any restriction or prohibition contained in any such Section 11.3 Assigned 

Contracts relating to the assignment thereof, including any provision requiring the consent of any 

party to the assignment. 

10. THIS COURT ORDERS that each counterparty to the Section 11.3 Assigned Contracts 

assigned pursuant to this Order is permanently prohibited from exercising any right or remedy 

under such Section 11.3 Assigned Contracts, including termination of such Contracts, by reason 

of any defaults thereunder arising from these CCAA proceedings or the insolvency of the 

Applicants, the assigmnent of the Section 11.3 Assigned Contracts to the Purchaser, or any 

failure of the Applicants to perform a non-monetary obligation under such Section 11.3 Assigned 

Contracts, or as a result of any actions taken pursuant to or as a result of the Asset Purchase 

Agreement, including the assignment of the Section 11.3 Assigned Contracts. All notices of 

default and demands given in connection with any such defaults under, or non-compliance with 

such Section 11.3 Assigned Contracts, including any non-compliance with any covenant, 

warranty, representation, term, provision, condition or obligation, expressed or implied in any 

assigned Section 11.3 Assigned Contract, shall be deemed to have been waived and/or rescinded, 

as the case may be, and shall be of no further force or effect. 

11. THIS COURT ORDERS that as a condition of the Closing, all existing monetary defaults 

in relation to the assigned Section 11.3 Assigned Contracts, other than those arising by reason of 
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the Applicants' insolvency, the commencement of these CCAA proceedings, or the Applicants' 

failure to perform a non-monetary obligation, shall be paid in accordance with Section 2.5 of the 

Asset Purchase Agreement. 

12. THIS COURT ORDERS that notwithstanding anything contained in this Order, nothing 

shall derogate from the obligations of the Purchaser (and such other person(s) as the Purchaser 

may direct and the Monitor may agree) to assume the Assumed Liabilities, including the 

Accounts Payable and the Accrued Liabilities, and to perform its obligations under the Assigned 

Contracts, as set out in the Asset Purchase Agreement. 

13. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Monitor's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

14. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the 

Monitor's Certificate, forthwith after delivery thereof. 

15. THIS COURT ORDERS that the Purchaser shall be entitled to a first priority charge (the 

"Purchaser's Charge") over the funds paid to the Monitor by the Purchaser in respect of the AR 

Purchase Amount, the TPL Purchase Amount and the PE&D Purchase Amount to serve as 

security for the payment of any Purchase Price adjustment in respect of the AR Purchase 

Amount, TPL Purchase Amount or PE&D Purchase Amount owing to the Purchaser pursuant to 
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Section 3.5 of the Asset Purchase Agreement. The Purchaser's Charge shall be deemed to be 

discharged when the Final Closing Statement is finally determined and any amounts the 

Applicants are required to pay to the Purchaser in respect of the Final Closing Statement are 

paid. 

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Monitor and/or CRO is authorized 

and permitted to disclose and transfer to the Purchaser all human resources and payroll 

information in the Company's records pertaining to the Applicants' employees, including 

personal information of those employees listed on Schedule 4.9 to the Asset Purchase 

Agreement. The Purchaser shall maintain and protect the privacy of such information and shall 

be entitled to use the personal information provided to it in a manner which is in all material 

respects identical to the prior use of such information by the Applicants. 

17. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Applicants and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assigmnent in bankruptcy made in respect of the Applicants; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Applicants and shall not be 

void or voidable by creditors of the Applicants, nor shall it constitute nor be deemed to be a 

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other 
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reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

18. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other 

jurisdiction in which all or any part of the Purchased Assets are located. 

19. THIS COURT ORDERS that the execution of the Transition Services Agreement by the 

CRO, substantially in the form attached to the Aziz Sale Approval Affidavit, for and on behalf of 

the Applicants, is hereby authorized and approved, with minor amendments as the Applicants, at 

the direction of the CRO and in consultation with the Monitor, may deem necessary. The 

Applicants, at the direction of the CRO, are hereby authorized and directed to take such 

additional steps and execute such additional documents as may be necessary or desirable to carry 

out the terms of the Transition Services Agreement. 

APPROVAL OF MONITOR'S REPORT 

20. THIS COURT ORDERS that the Tenth Report of the Monitor dated September 25,2014, 

and the Monitor's activities described therein are hereby approved. 

SEALING 

21. THIS COURT ORDERS that the Confidential Exhibit to the Eleventh Report shall be 

sealed, kept confidential and not form part of the public record, but rather shall be placed, 

separate and apart from all other contents of the Court file, in a sealed envelope attached to a 

notice that sets out the title of these proceedings and a statement tt'lat the contents are subject to a 

sealing order and shall only be opened upon further Order of the Court. 
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GENERAL PROVISIONS 

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the CRO, the Applicants, the Monitor and their agents in 

carrying out the terms of this Order. All courts, tribunals, and regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Applicants, and to the CRO and the Monitor as officers of this Court, as may be necessary or 

desirable to give effect to this Order or to assist the Applicants, the CRO, the Monitor and their 

agents in carrying out the terms of this Order. 

23. THIS COURT ORDERS that each of the Applicants, the CRO 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. 

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

and territories in Canada. 



Schedule A -Form of Assigned Contract Notice 

ASSIGNED CONTRACT NOTICE 

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 

Re: Your Contract with The Cash Store Financial Services Inc. or other Applicants (the 
"Assigned Contract'') 

PLEASE TAKE NOTICE that the Applicants obtained a Court Order pursuant to Section 11.3 
of the Companies' Creditors Arrangement Act (Canada) ("CCAA") dated October e, 2014 (the 
"Approval and Vesting Order"), enclosed herewith. The Approval and Vesting Order approves 
the proposed Transaction (as defined in the Approval and Vesting Order), which contemplates 
that the Assigned Contract will be assigned from The Cash Store Financial Services Inc. or other 
Applicant(s), as the case may be, to the Burchaser. 

Because you have not consented to the assigmnent of the Assigned Contract, the Applicants 
hereby provide you with notice of the Approval and Vesting Order. Pursuant to paragraph 5 of 
the Approval and Vesting Order, if you object to the assignment of the Assigned Contract to the 
Purchaser, then within 14 calendar days from the date of service of this Notice (the "Assigned 
Contract Notice"), which deadline may be extended by the Chief Restructuring Officer 
("CRO") appointed in these proceedings in consultation with the Monitor appointed in these 
proceedings (the "Notice Effective Date"), you must serve a responding motion record 
setting out your objections to the assigmnent on every party to the Assigned Contract, the 
Monitor and the CRO. 

If you fail to serve a responding motion record objecting to the assigmnent of such Assigned 
Contract on or before the Notice Effective Date, then, pursuant to paragraph 6 of the Approval 
and Vesting Order, the Assigned Contract shall be assigned to the Purchaser effective on the date 
the Monitor's Certificate (as defined in the Approval and Vesting Order) is filed, without any 
further right of comeback, without further documentation, and notwithstanding any restriction or 
prohibition contained in any such Assigned Contract relating to the assignment thereof, including 
any provision requiring the consent of any party to the assigmnent (the "Section 11.3 Assigned 
Contracts"); provided, however, that if the Purchaser, in accordance with Section 2.6 of the 
Asset Purchase Agreement, provides written notice to the Applicants that it no longer desires to 
acquire certain Purchased Assets or Acquired Locations and such Purchased Assets or Acquired 
Locations constitute Excluded Assets at the Closing, then the rights and obligations of the 
Applicants under any contracts associated with such Purchased Assets or Acquired Locations, 
regardless of whether they would otherwise be Section 11.3 Assigned Contracts, shall not be 
assigned to the Purchaser. 
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In addition, pursuant to paragraph 10 of the Approval and Vesting Order, each counterparty to an 
assigned Section 11.3 Assigned Contract is prohibited from exercising any right or remedy under 
such Section 11.3 Assigned Contract by reason of any defaults thereunder arising from these 
CCAA proceedings or the insolvency of the Applicants, the assignment of such Section 11.3 
Assigned Contracts or any failure of the Applicants to perform a non-monetary obligation under 
the Section 11.3 Assigned Contracts, or as a result of any actions taken pursuant to or as a result 
of the Asset Purchase Agreement. All notices of default and demands given in connection with 
any such defaults under or non-compliance with such Section 11.3 Assigned Contracts shall be 
deemed to have been rescinded and shall be of no further force or effect. 

Finally, pursuant to paragraph 11 of the Approval and Vesting Order, all existing monetary 
defaults in relation to an assigned Section 11.3 Assigned Contract, other than those arising by 
reason of the Applicants' insolvency, the commencement of these CCAA proceedings, or the 
Applicants' failure to perform a non-monetary obligation, shall be paid in accordance with 
Section 2.5 of the Asset Purchase Agreement. 

Contact information for the Monitor and CRO are set out in the table below. You can find 
additional information about these CCAA proceedings on the Monitor's website at: 
http://cfcanada.fticonsulting.com/cashstorefinancial/ 

Party/Counsel Address/Email Address Telephone Facsimile 
FTI Consulting TD Waterhouse Tower 416.649.8077 416.649.8101 
Canada Inc. 79 Wellington Street West 
(Monitor) Suite 2010, P.O. Box 104 

Toronto ONM4K 108 

Greg Watson 
Email: greg.watson@fticonsulting.com 

Jeff Rosenberg 
Email: 
jeffrey.rosenberg@fticonsulting.com 

McCarthy Suite 5300, TD Bank Tower 416.362.1812 416.868.0673 
Tetrault Box 48, 66 Wellington Street West 
(Monitor's Toronto ON M5K 1E6 
counsel) 

James Gage 
Email: jgage@mccarthy.ca 

Heather Meredith 
Email: hmeredith@;nccarthy.ca 

Blue Tree Bill Aziz 905.849.4332 905.849.4248 
Advisors Inc. Email: baziz@bluetreeadvisors.com 
(CRO) 
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Party/Counsel Address/Email Address Telephone Facsimile 
Osler Hoskin P. 0. Box 50, 1 First Canadian Place 416.362.2111 416.862.6666 
& Harcourt Toronto ON M5X 1B8 
LLP (CRO's 
counsel) Marc Wasserman 

Email: mwasserman@osler.com 

Jeremy Dacks 
Email: jdacks@osler.com 

Patrick Riesterer 
Email: priesterer@josler.com 



Schedule B- Form of Monitor's Certificate 

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 

MONITOR'S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Morawetz of the Ontario Superior Court 

of Justice (the "Court") dated April 14, 2014, as amended and restated April 15, 2014, FTI 

Consulting Canada Inc. was appointed as tbe monitor (tbe "Monitor") in connection with tbe 

CCAA proceedings. 

B. Pursuant to an Order oftbe Court dated October e, 2014 (tbe "Approval and Vesting 

Order"), tbe Court approved tbe agreement of purchase and sale (tbe "Asset Purchase 

Agreement") among tbe Applicants, as vendors, and National Money Mart Company (the 

"Purchaser"), as purchaser, made as of October 8, 2014, and provided for the vesting in tbe 

Purchaser of tbe Applicants' right, title and interest in and to tbe Purchased Assets, which 

vesting is to be effective with respect to tbe Purchased Assets upon the delivery by tbe Monitor 

to tbe Purchaser of a certificate confirming (i) the payment by tbe Purchaser of tbe Purchase 

Price for tbe Purchased Assets; (ii) that tbe conditions to Closing as set out in Article 7 and 

Article 8 of the Asset Purchase Agreement have been satisfied or waived by tbe Applicants and 

tbe Purchaser; and (iii) tbe Transaction has closed to tbe satisfaction of the Monitor, in 

consultation witb the CRO. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

tbe Asset Purchase Agreement. 
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THE MONITOR CERTIFIES the following: 

1. The Purchaser has paid and the Monitor has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Asset Purchase Agreement; 

2. The conditions to Closing as set out in Article 7 and Article 8 of the Asset Purchase 

Agreement have been satisfied or waived by the Applicants and the Purchaser; and 

3. The contracts listed on the attached Schedule have been assigned by the Applicants to the 

Purchaser either with the consent of the counterparty to such contracts or pursuant to the 

procedures set out in paragraphs 5 and 6 of the Approval and Vesting Order with respect to 

assigned Section 11.3 Assigned Contracts. 

4. The Transaction has been completed to the satisfaction of the Monitor. 

5. This Certificate was delivered by the Monitor at ____ [TIME] on ___ [DATE]. 

FTI Consulting Canada inc., in its capacity as 
Monitor of 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", and not in its personal 
capacity 

Per: 

Name: 

Title: 
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Schedule C- Claims to be released, discharged and expunged from Purchased Assets upon delivery of 
the Monitor's Certificate 

Nil 



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., lnstaloans Inc., 7252331 
Canada Inc., 5515433 Manitoba Inc., 1693926 Alberta Ltd. doing bnsiness as "The Title 
Store" 

~ 
~ ro 
~ 
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Court File No: CV-14-10518-00CL 

Ontario 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

· Proceeding commenced at Toronto 

SALE APPROVAL AND VESTING ORDER 

OSLER, HOSKIN & HARCOURT LLP 
1 First Canadian Place 
P.O. Box 50 
Toronto, ON MSX 1B8 

Marc Wasserman LSUC#44066M 
Tel: (416) 862-4908 

Jeremy Dacks LSUC# 41851R 
Tel: (416) 862-4923 
Fax: ( 416) 862-6666 

Counsel to the Chief Restructuring Officer of the 
Applicants 
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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" 

AFFIDAVIT OF WILLIAM E. AZIZ 
(Sworn October 8, 2014) 

APPLICANTS 

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, 

among other things (the "Approval and Vesting Order"): 

(a) Approving the proposed sale transaction (the "Transaction") contemplated by the 

Asset Purchase Agreement (the "Asset Purchase Agreement") among the 

Applicants, as vendors, and National Money Mart Company (the "Purchaser"), 

as purchaser, made as of October 8, 2014; 
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(b) Upon delivery of the Monitor's Certificate attached to the proposed Approval and 

Vesting Order as Schedule B (the "Monitor's Certificate") to the Purchaser, 

vesting in the Purchaser the Applicants' right, title and interest in and to the 

Purchased Assets (as defined in the Asset Purchase Agreement), including the 

Applicants' rights, title and interest in and to the Books and Records, which shall 

include any and all Customer Lists, free and clear of any and all Claims and 

Encumbrances other than Permitted Encumbrances (all as defined in the Asset 

Purchase Agreement); 

(c) Assigning to the Purchaser the rights and obligations of the Applicants under the 

assigned Section 11.3 Assigned Contracts (as defined in the Approval and Vesting 

Order); 

(d) Declaring that the acquisition of the Purchased Assets (including the loan 

portfolio, Customer Lists and Accounts Receivable) shall constitute the purchase 

of a "business" for the purposes of Section 1 0(12) of An Act to promote the 

efficiency and adaptability of the Canadian economy by regulating certain 

activities that discourage reliance on electronic means of carrying out 

commercial activities, and to amend the Canadian Radio-television and 

Telecommunications Commission Act, the Competition Act, the Personal 

Information Protection and Electronic Documents Act and the 

Telecommunications Act (Canada) ("Canada's Anti-Spam Law") and assigning 

to the Purchaser any consents obtained by the Applicants from their customers 

that allow the Applicants to send marketing materials by telecommunications or 

other electronic means to such customers; 
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(e) Approving the Transition Services Agreement among the Applicants and the 

Purchaser substantially in the form attached hereto ("Transition Services 

Agreement"); 

(f) Granting to the Purchaser a first priority charge over the funds paid to the Monitor 

by the Purchaser in respect of the AR Purchase Amount, the TPL Purchase 

Amount and the PE&D Purchase Amount to serve as security for the payment of 

any Purchase Price adjustment in respect of the AR Purchase Amount, TPL 

Purchase Amount or PE&D Purchase Amount owing to the Purchaser pursuant to 

Section 3.5 of the Asset Purchase Agreement; 

(g) Ordering: 

(i) the Applicants to serve notice of the Approval and Vesting Order and the 

requested assignment of contracts to all parties to the Assigned Contracts, 

except parties who have consented to the assignment (the "Assigned 

Contract Notice"); 

(ii) that any party receiving the Assigned Contract Notice has 14 calendar 

days from the date of service of the Assigned Contract Notice, which 

deadline may be extended by the CRO in consultation with the Monitor, to 

serve a responding. motion record setting out their objections to the 

assignment on every party to the Assigned Contract, the Monitor and the 

CRO;and 

(iii) that if a party to an Assigned Contract neither consents to the assignment 

of such Assigned Contract nor serves a responding motion record 

31 



-4-

objecting to the assignment of such Assigned Contract within 14 calendar 

days of the Notice Effective Date, the assignment· of such parties' 

Assigned Contract provided for in the Approval and Vesting Order shall 

be deemed effective on the date the Monitor's Certificate is filed, and 

without any further right of comeback. 

(h) Ordering that the Confidential Exhibit to the Eleventh Report of the Monitor, to 

be filed, (the "Eleventh Report") be sealed, kept confidential and not form part 

of the public record; and 

(i) Approving the Tenth Report of the Monitor dated September 25, 2014, and the 

Monitor's activities described therein. 

2. I am the President of Blue Tree Advisors Inc. ("Blue Tree"), 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 
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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. Capitalized terms used in this affidavit but not defined herein have the 

meaning given to them in the Asset Purchase Agreement. 

5. This affidavit contains information under the following headings: 

Sale Efforts Before the Sale Process ............................................................................................... 5 

The Sale Process: Receiving Qualified Bids .................................................................................. 6 

The Sale Process: Evaluating Qualified Bids ................................................................................. 9 

The Asset Purchase Agreement .. .. .. .... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .. .. .. .. .. .. .. .. 11 

Purchased Assets....................................................................................................................... 12 

Assigned Contracts ................................................................................................................... 13 

Excluded Assets ........................................................................................................................ 16 

Employees ................................................................................................................................. 17 

Assumed Liabilities .................................................................................................................. 18 

Conditions of Closing ............................................................................................................... 18 

Comparison of Purchaser's Bid to Other Bids .............................................................................. 21 

The Proposed Transaction Should Be Approved .......................................................................... 22 

Sealing the Confidential Exhibit ................................................................................................... 24 

Sale Efforts Before the Sale Process 

6. As outlined in my affidavit sworn June 12, 2014 ("the Fourth Aziz Affidavit"), which is 

attached to this affidavit without exhibits as Exhibit "A", Rothschild Inc. ("Rothschild") 

initiated a mergers and acquisitions process before the CCAA filing, seeking a sale of or 

significant investment in Cash Store. Rothschild has contacted 149 parties in Canada and the 

United States, comprised of 106 financial buyers and 43 strategic buyers. Of the 149 parties 

contacted, 76 received public teasers and 56 requested non-disclosure agreements ("NDAs"). 
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7. In the Initial Order, this Honourable Court authorized Rothschild to continue this process 

in consultation with the Monitor (the "Phase One Process"). As such, on April 29, 2014, 

Rothschild sent a letter to interested parties requesting non-binding letters of intent be submitted 

by May 23, 2014. Pursuant to the Initial Order, the Monitor had consented to the extension of the 

deadline from May 15 to May 23, 2014, and subsequently consented to a further extension to 

June 3, 2014. As of June 3, 2014, 32 parties executed NDAs and received access to the virtual 

dataroom to conduct due diligence on Cash Store. 

8. On June 3, 2014, Cash Store received 12 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 in accordance with the terms of the Amended and Restated Debtor

in-Possession Term Sheet. 

The Sale Process: Receiving Qualified Bids 

9. Several of the interested parties were invited to proceed to the next phase of the Sale 

Process, which involved obtaining and implementing the Sale Process Order (defined below), 

granting access to further due diligence materials and the opportunity to meet with me, Cash 

Store senior management and Rothschild, as well as with certain other parties. 

10. On June 16, 2014, this Honourable Court granted an Order approving the sale process 

(the "Sale Process") described in the Fourth Aziz Affidavit (the "Sale Process Order"). A copy 

of the Sale Process Order is attached as Exhibit "B". The Sale Process was designed to be 

flexible so that it could generate the best result. The Sale Process solicited bids for a purchase of 

the business or an acquisition of the business in a manner that is not a purchase; in addition, it 

solicited bids for all or a portion of the business. 
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11. As described in the Fourth Aziz Affidavit, the Sale Process was developed in consultation 

with Rothschild, the Monitor, the DIP Lenders and certain members of the ad hoc committee of 

holders of the Applicants' 11 Y,% senior secured notes (the "Ad Hoc Committee") and their 

advisors. Because initial expressions of interest had already been received as part of the Phase 

One Process, the Sale Process was a truncated process intended to create as much value as 

possible for Cash Store' stakeholders by efficiently taking the proposals received in the Phase 

One Process to a completed transaction. 

12. As outlined in my affidavit sworn July 17, 2014 ("the Fifth Aziz Affidavit"), which is 

attached to this affidavit without exhibits as Exhibit "C", after the Sale Process Order was 

granted, Cash Store, Rothschild, the CRO and the Monitor advanced the Sale Process. Pursuant 

to the Sale Process Order, bids were due by July 11, 2014 (the "Bid Deadline"). The Sale 

Process Order permits the CRO and the Monitor, in consultation with Rothschild and Houlihan 

Lokey Capital, Inc. ("Houlihan"), to extend the Bid Deadline. As outlined in my affidavit sworn 

August 6, 2014 (the "Sixth Aziz Affidavit"), which is attached to this affidavit without exhibits 

as Exhibit "D", in accordance with the Sale Process, I extended the Bid Deadline to July 21, 

2014, in consultation with Rothschild and Houlihan, and with the consent of the Monitor. 

13. Cash Store received five bids. In accordance with the Sale Process, I reviewed the bids 

with Rothschild and the Monitor, in consultation with Houlihan, to assess whether the bids were 

Qualified Bids within the meaning of the Sale Process. As described in more detail in the Fourth 

Aziz Affidavit, for a bid to be considered a Qualified Bid, it must, among other things: 

(a) include a statement that the bidder's offer is irrevocable until the business day 

after the closing of the Successful Bid (defined below); 
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(b) in the case of a purchase, include a refundable cash deposit in an amount equal to 

10% of the contemplated purchase price; 

(c) in the case of a purchase, include (i) a duly authorized and executed Asset 

Purchase Agreement, with all exhibits and schedules thereto, and such ancillary 

agreements as may be required by the bidder, and (ii) a mark-up of the Asset 

Purchase Agreement showing amendments and modifications made as compared 

to the form of Asset Purchase Agreement provided as part of the Sale Process; 

(d) include written evidence of a finn, irrevocable commitment for fmancing, or other 

evidence of ability to consummate the proposed transaction; and 

(e) provide a timeline to closing with critical milestones. 

14. In my opinion, and that of Rothschild and Houlihan, after consultation with the Monitor, 

the bid submitted in respect of the Transaction was a Qualified Bid. 

15. Under the terms of the Sale Process Order, Rothschild and the CRO, in consultation with 

Houlihan and with the consent of the Monitor, may waive compliance with any of the 

requirements to be a Qualified Bid and deem such non-compliant bids to be Qualified Bids. 

Rothschild and the CRO, in consultation with Houlihan and with the consent of the Monitor, 

considered bids that did not meet the requirements to be a Qualified Bid to assess the 

opportunities to maximize value. 

16. In addition, the Sale Process Order provides that Rothschild and the CRO, in consultation 

with Houlihan and with the consent of the Monitor, may aggregate separate bids to create one 

"Qualified Bid" from one or more "Qualified Bidders". Rothschild and the CRO, in consultation 
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with the Monitor and Houlihan, assessed whether such an aggregation was possible and, if so, 

whether it would maximize value for Cash Store's stakeholders. 

The Sale Process: Evaluating Qualified Bids 

17. Pursuant to the Sale Process Order, if one or more Qualified Bids were received, 

Rothschild and the CRO, with the consent of the Monitor and in consultation with Houlihan, 

could choose to: (i) accept one Qualified Bid (the "Successful Bid") and finalize and complete 

an agreement with the selected bidder; or (ii) continue negotiations with a selected number of 

Qualified Bidders (as defined in the Sale Process, collectively the "Selected Bidders") with a 

view to finalizing an agreement with one of the Selected Bidders. 

18. In accordance with the Sale Process, I reviewed the bids with Rothschild and the 

Monitor, in consultation with Houlihan. Rothschild and I then had discussions and 

correspondence 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 also discussed the bids with 

the DIP Lenders, the Ad Hoc Committee and their advisors. 

19. As described in more detail in the Fourth Aziz Affidavit, the evaluation criteria for the 

Successful Bid include, but are not limited to: 

(a) the purchase price and net value (including all assumed liabilities and other 

obligations to be performed by the bidder); 

(b) factors affecting the speed, certainty and value of the transaction (including any 

regulatory approvals required to close the transaction); 

(c) planned treatment of stakeholders, including employees; 
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(d) any transition services required from the Applicants post-closing and any related 

restructuring costs; and 

(e) the likelihood and timing of the consummation of the transaction. 

20. Under the terms of the Sale Process Order, Rothschild and the CRO are not obligated to 

accept the highest or any other offer. Selection of the Successful Bid shall be in their discretion, 

after consultation with Houlihan and subject to the consent of the Monitor. 

21. None of the bids offered to acquire all of Cash Store's locations. As a result, after 

Closing, the CRO, Cash Store and the Monitor will make additional efforts to address the 

remaining assets, liabilities and locations. 

22. The proposed Purchaser, National Money Mart Company, is one of Canada's largest 

payday lenders. The Purchaser provided a substantial deposit with its bid. The Purchaser offered 

to acquire the Purchased Assets (defined in the Asset Purchase Agreement), which includes, 

among other things, (i) certain of Cash Store's locations (the "Acquired Locations"); (ii) the 

names "Cash Store" and "Instaloans"; and (iii) all of the Accounts Receivable and the Customer 

Lists of the Applicants at the Non-Acquired Locations, other than the Accounts Receivable and 

the Customer Lists associated with certain of Cash Store's locations (the "Excluded AR 

Locations"). Although some other bidders offered to acquire more locations than the Purchaser, 

those offers had substantially lower purchase prices and, in some cases, were not binding. 

23. Given the terms of the Transaction, the Transaction is notifiable under the Competition 

Act. In consultation with the Monitor, Rothschild and Houlihan, I have balanced the value 

achievable through the Transaction with the additional costs, delay and potentially increased risk 

given the need to notify the Commissioner of Competition of the Transaction. Based on the 

38 



- 11-

evaluation criteria for the Successful Bid, I am of the view that the bid submitted by the 

Purchaser is the best overall bid received in terms of the proposed purchase price and the level of 

certainty in respect of the Closing. I am informed by Bernard Douton of Rothschild and 

Christopher DiMauro of Houlihan that they share my view. 

24. On October 8, 2014, after extensive arms'-length negotiations, the parties finalized the 

Asset Purchase Agreement. On behalf of Cash Store, I have executed the Asset Purchase 

Agreement, which is subject to approval by this Honourable Court. A redacted copy of the Asset 

Purchase Agreement is attached to this affidavit without exhibits as Exhibit "E". An unredacted 

copy of the Asset Purchase Agreement will be included in the Confidential Exhibit to the 

Eleventh Report of the Monitor (the "Confidential Exhibit"), to be filed. The Confidential 

Exhibit will also contain more information about the other bids received in the Sale Process. As 

discussed below, to preserve the integrity of the Sale Process as well as certain commercially 

sensitive information in the Asset Purchase Agreement, it is proposed that the Confidential 

Exhibit should be sealed and remain sealed until further order of this Court. 

The Asset Purchase Agreement 

25. The Eleventh Report of the Monitor that will be filed in support of this motion will 

contain a surmnary of the key terms and conditions of the Asset Purchase Agreement. Certain of 

the key terms are discussed in further detail in this affidavit. 

26. The Closing Date is two business days from the date on which all conditions to the 

purchase and sale of the Purchased Assets set out in the Asset Purchase Agreement have been 

satisfied or waived, unless a Timing Commitment is made to permit the Commissioner of 

Competition additional time to assess the Transaction, in which case the Closing Date is two 

business days after the expiration of the Timing Commitment. Based on the information 

39 



- 12-

available on the date this affidavit is sworn, if the Government Authorizations (including 

Competition Act Approval) are obtained in the ordinary course, I anticipate that the Closing Date 

will be in late 2014 or early 2015. 

27. The Purchase Price is subject to certain customary adjustments pursuant to Section 3.5 of 

the Asset Purchase Agreement, such as adjustments in respect of accounts receivable and prepaid 

deposits. In addition, in the event that the Applicants are not able to transfer the leases or rights 

of occupation to a minimum number of the Acquired Locations, certain other purchase price 

adjustments apply. The Purchaser has a right to terminate the Asset Purchase Agreement if the 

Applicants transfer less than a minimum number of the Acquired Locations. 

28. It is a condition precedent to the Asset Purchase Agreement that the Purchaser be given a 

first priority court-ordered charge over the funds paid to the Monitor by the Purchaser in 

accordance with the Asset Purchase Agreement in respect of the AR Purchase Amount, the TPL 

Purchase Amount and the PE&D Purchase Amount to serve as security for the payment of any 

purchase price adjustment owing to the Purchaser pursuant to Section 3.5 of the Asset Purchase 

Agreement. Since these funds will be the held by the Monitor and cannot be distributed until all 

post-Closing adjustments under Section 3.5 are complete, it is my view that the charge will not 

prejudice any party and will not prime the security granted by the Applicants to any party. 

Purchased Assets 

29. Pursuant to the Asset Purchase Agreement, the Purchaser will purchase, among other 

things: 

(a) the Accounts Receivable associated with the Acquired Locations; 
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(b) the Accounts Receivable associated with the Non-Acquired Locations other than 

the Excluded AR Locations; 

(c) the Applicants' right, title and interest in receivables relating to Third Party Loans 

(other than Third Party Loans associated with the Excluded AR Locations); 

(d) the Books and Records, including Customer Lists for the Acquired Locations and 

the Non-Acquired Locations other than the Excluded AR Locations; 

(e) all rights of the Applicants under the Assigned Contracts (discussed below); 

(f) the Governmental Authorizations (authorizations, approvals, licences or permits 

issued to the Applicants relating to the Business or any of the Purchased Assets by 

or from any Governmental Authority), except to the extent not transferable; 

(g) the Tangible Personal Property owned or used or held by the Applicant for use in 

or relating to the Business conducted at the Acquired Locations, such as the 

equipment, furniture, furnishings, office equipment and computer hardware; 

(h) the Technology (Intellectual Property, Technical Information and Information 

Technology), where assigmnent is permitted; and 

(i) all other rights, properties and assets used in or held by Cash Store for use in or 

relating to the Business conducted at the Acquired Locations. 

Assigned Contracts 

30. The Transaction contemplates the assignment of certain Assigned Contracts on consent 

or, if consent is not provided, pursuant to Section 11.3 of the CCAA notwithstanding any 
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restriction or prohibition contained in such Assigned Contracts relating to the assignment 

thereof, including any provisions requiring consent of any counterparty. 

31. The Assigned Contracts include leases or other rights of occupation for the Acquired 

Locations as well as the Echelon Payment Protection Plan Agreement (defmed below). The 

Assigned Contracts do not include post-filing agreements, eligible fmancial contracts, collective 

agreements or other agreements that are not assignable by reason of their nature. Pursuant to the 

Asset Purchase Agreement, the Assigned Contracts will only be assigned once the Purchaser 

pays any arrears or other Cure Costs. 

32. It is proposed that an Assigned Contract Notice be served on parties to the Assigned 

Contracts only if they do not consent to the assignment of the Assigned Contracts. If the 

Applicants and the Purchaser are not able to reach an agreement with a party to an Assigned 

Contract, the Applicants will then serve notice of the Approval and Vesting Order on such 

parties to the Assigned Contracts, and the parties will have a period of 14 calendar days from the 

date of service of such notice to serve their responding motion record setting out their objection 

to the assignment of the Assigned Contract in question on the parties to the Assigned Contract, 

the Monitor and the CRO. Failure to serve a responding motion record in time will result in the 

assignment set out in the Approval and Vesting Order becoming effective upon such parties to 

the Assigned Contracts on the date of the Monitor's Certificate, without further right of 

comeback. If a responding motion record is served, the matter can be brought before the Court 

with the assistance of the Monitor or resolved by agreement. 

33. In my option, after consultation with the Monitor, the proposed marmer of service is fair, 

reasonable and expeditious, and permits parties to Assigned Contracts who are not willing to 

consent to the assignment of such Assigned Contract to have any objections addressed by the 
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Court, while also permitting the Applicants and Purchaser to engage with such parties before the 

Court is asked to intervene, all in furtherance of the proposed transition to the Purchaser. 

34. If a party to an Assigned Contract does not consent to the assignment and also does not 

serve a responding motion record setting out its objection within the required time, it is 

appropriate to assign the rights and obligations under the Assigned Contracts to the Purchaser 

because (i) the Purchaser is acquiring the assets in respect of and intends to carry on the business 

of Cash Store at the Acquired Locations after Closing; and (ii) the Purchaser is acquiring certain 

assets in respect of Cash Store's customers at the Non-Acquired Locations (other than the 

Excluded AR Locations) and intends to carry on the business in respect of such customers after 

Closing. Providing for the assignment of the Assigned Contracts will allow the Purchaser to 

carry on the business of Cash Store with minimal interruption. In addition, the Asset Purchase 

Agreement states that the Purchaser will be under no obligation to proceed to Closing if fewer 

than a minimum threshold of the Acquired Locations are effectively transferred to the Purchaser. 

35. I am not aware of any prejudice to the counterparties to the Assigned Contracts in 

assigning the Assigned Contracts to the Purchaser pursuant to Section 11.3 of the CCAA. The 

Purchaser's bid included evidence that, on Closing of the Transaction, the Purchaser will be 

properly capitalized such that it will be able to perform the obligations under the Assigned 

Contracts. In particular, the Purchaser represented and warranted that it has sufficient cash on 

hand and/or availability under existing credit facilities to satisfy the cash requirements of the 

proposed Transaction, which includes the assignment of the Assigned Contracts. In addition, the 

Asset Purchase Agreement provides that the Purchaser will assume the liabilities of the 

Applicants in connection with the performance of any Assigned Contracts (or breach thereof) at 

the time of Closing. 
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36. Further, as a condition of Closing the Transaction, all existing monetary defaults in 

relation to the Assigned Contracts - other than those arising as a result of the Applicants' 

insolvency, the commencement of these CCAA proceedings, or the Applicants' failure to 

perform a non-monetary obligation (in relation to which the counterparty is prohibited from 

exercising remedies) - must be paid in accordance with the Asset Purchase Agreement. An 

Assigned Contract Notice will only be delivered after the Monitor has approved the assignment. 

37. The completion of the Transaction, which includes the assignment of the Assigned 

Contracts, will help fulfill the objectives of this CCAA proceeding. It represents the highest price 

realizable through the Sale Process and the best transaction in the circnmstances for the benefit 

of the Applicants and their stakeholders. 

Excluded Assets 

38. The Purchased Assets do not include, among other things: 

(a) cash; bank balances; moneys in possession of banks, the Monitor and other 

depositories; term or time deposits; and similar cash items of, owned or held by or 

for the account of Cash Store, including any cash held in respect of the Third 

Party Loans as of the Closing Time pursuant to an Order of the Court; 

(b) marketable shares, notes, bonds, debentures or other securities of or issued by 

corporations or other Persons and not relating to the Business; 

(c) non-transferrable assets; 

(d) any known or unknown Claims any Applicant may have against any Person other 

than a Claim for Accounts Receivable; 

44 



- 17-

(e) refunds in respect of reassessments for Taxes relating to the Business or 

Purchased Assets for the period prior to the Closing; 

(f) refundable Taxes; 

(g) amounts owing from any Affiliate of the Applicant or any director, officer, former 

director or officer, shareholder or employee of the Applicant or its Affiliates; and 

(h) insurance policies (including director and officer insurance policies) and the right 

to receive insurance recoveries under such policies. 

Emplovees 

3 9. The Asset Purchase Agreement provides that the Purchaser shall offer employment to all 

of the employees employed at Acquired Locations (including full-time, part-time or temporary 

employees, and those employees of the Business on disability leave, parental leave or other 

absence) on terms and conditions that are substantially similar in the aggregate for each 

individual employee to those currently available to each such individual employee. Furthermore, 

the Purchaser shall recognize all past service of each employee who accepts the Purchaser's offer 

(a "Transferred Employee"). On or before the Closing Date, the Applicants shall terminate the 

employment of any Transferred Employee and, in compliance with Section 36(7) of the CCAA, 

shall pay, on or prior to the Closing, all wages, salary, accrued vacation pay and bonuses owed to 

such Transferred Employees on account of work performed prior to the Closing. 

40. Pursuant to the Asset Purchase Agreement, Cash Store will retain all liabilities with 

respect to any and all employees who are not Transferred Employees, which will include 

employees at all Non-Acquired Locations. 
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41. The Purchaser has agreed to provide two months base pay to certain head office 

employees, who are employed by the Applicants on the Closing Date, on the date that their 

services are no longer required, in the Applicants' sole discretion, or the term of the Transition 

Services Agreement expires, as applicable, to an aggregate maximum of$370,000. This payment 

is not available to head office employees who resign from their positions voluntarily or who are 

terminated for cause. 

Assumed Liabilities 

42. Pursuant to the Asset Purchase Agreement, the Purchaser will assume, amongst other 

things: 

(i) All Accounts Payable set forth on the Final Closing Statement (or the 

schedules attached thereto) and all Accrued Liabilities set forth on the 

Final Closing Statement (or the schedules attached thereto); provided, 

however, that the Purchase Price shall be reduced by the amount by which 

the aggregate Accounts Payable and Accrued Liabilities assumed by the 

Purchaser exceeds a maximum amount; and 

(ii) All liabilities arising from or in connection with the performance of the 

Assigned Contracts (or breach thereof), including Cure Costs; provided, 

however, that the Purchase Price shall be reduced by the amount by which 

the aggregate Cure Costs related to the Assigned Contracts exceeds a 

maximum amount. 

Conditions of Closing 

43. The Purchaser's obligation to close the Transaction IS subject to certain conditions 

precedent, which include: 
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(a) Consent and Authorizations: It is a condition precedent to Closing that Cash Store 

obtain the Approval and Vesting Order and all required Governmental 

Authorizations including pursuant to the Competition Act. 

(b) Transfer of Acquired Locations: It is a condition precedent to Closing that the 

leases or other rights of occupation for a minimum threshold of the Acquired 

Locations be assigned to the Purchaser. 

(c) Assignment of Agreement with Echelon: Cash Store has entered into an agreement 

with Echelon General Insurance Company ("Echelon"), pursuant to which 

Echelon offers a payment protection plan to Cash Store's customers in exchange 

for a premium equal to a percentage of their outstanding balance (the "Payment 

Protection Plan Agreement"). It is a condition precedent to Closing that this 

agreement be assigned to the Purchaser. 

(d) The DirectCash Agreements: DirectCash Management Inc. and its affiliates and 

related companies, including DirectCash Payments Inc., DirectCash A TM 

Processing Partnership and DirectCash ATM Management Partnership, as well as 

DirectCash Bank and its affiliates and related companies (all collectively 

"DirectCash") provides services to Cash Store that are integral to Cash Store's 

operations. It is a condition precedent to Closing that either (a) the Purchaser shall 

have entered into one or more agreements with DirectCash (on terms and 

conditions reasonably satisfactory to the Purchaser) that allow the Purchaser to 

continue to operate the Business, as it was conducted prior to Closing, at each of 

the Acquired Locations, or (b )(i) a critical supplier order be granted that requires 

DirectCash to continue to perform under its contracts with the Applicants for such 
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period as is required in the Transition Services Agreement at each of the Acquired 

Locations and (ii) the Purchaser and the Applicants shall have entered into the 

Transition Services Agreement (which shall be mutually satisfactory), whereby 

the Purchaser shall have the benefit of the Applicants' agreements with 

DirectCash in accordance with the terms of such Transition Services Agreement, 

to allow the Purchaser to continue to operate the Business, as it was conducted 

prior to Closing, at each of the Acquired Locations. 

(e) The Transition Services Agreement: It is a condition precedent to Closing that the 

Purchaser and Applicant shall have entered into a transition services agreement 

pursuant to which Cash Store will assist with the management of the in store point 

of sale system and record keeping related to all Accounts Receivable. The 

objective of the Transition Services Agreement is to provide essential operational 

and back office support post-Closing to enable a smooth transition to the 

Purchaser. Pursuant to the proposed Transition Services Agreement, Cash Store 

will provide the Purchaser with services to facilitate the uninterrupted transfer and 

continued operation of the Acquired Locations. These services include services 

related to human resources and payroll functions, accounting processes, and 

information technology requirements in Acquired Locations until they are 

migrated onto the Purchaser's systems. A draft of the Transition Services 

Agreement is attached without exhibits as Exhibit "F". 

(f) No Material Adverse Effect: It is a condition precedent to Closing that no Material 

Adverse Effect shall have occurred. Material Adverse Effect is defined to exclude 

certain matters that have already occurred in respect of the Applicants' payday 
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loan lender’s or broker’s licence in Ontario under the Payday Loans Act, 2008 

(Ontario) and its payday loan lender’s or broker’s license in Manitoba under the 

Consumer Protection Act (Manitoba). Material Adverse Effect is also defined to 

exclude a decline in the number or value of the loans made by any Vendor and an 

increase in the Accounts Receivable that are more than 90 days past due, provided 

that a Material Adverse Effect shall occur if, during the first four months after the 

date of the Asset Purchase Agreement, there is a decrease by more than a certain 

percentage in the value or amount of Accounts Receivable related to the Acquired 

Locations that are not more than 30 days past due (as compared to the value and 

amount of such Accounts Receivable on the date of the Asset Purchase 

Agreement) and provided further that for each month thereafter, an additional  

decrease may occur without causing a Material Adverse Effect. 

Comparison of Purchaser’s Bid to Other Bids 
44. A description of the other Qualified Bids received pursuant to the Sale Process will be 

included in the Confidential Exhibit to the Monitor’s Eleventh Report. As that Confidential 

Exhibit demonstrates, the Purchaser’s bid is better than the other bids in a number of ways, 

namely: 

(a) The Purchase Price as set out in the Asset Purchase Agreement was the highest 

price offered by any of the participants in the Sale Process. 

(b) The second highest purchase price offered in the Sale Process was made in the 

form of an offer that was not binding. 

rgoodyear
Typewritten Text
49



-22-

(c) The Purchase Price is payable fully in cash; some offers contemplated payment 

partially in other forms. 

45. In addition, the proposed sale to the Purchaser has the benefit of preserving a significant 

portion of Cash Store's business as a going concern by transferring certain Acquired Locations, 

and preserving the jobs of Transferred Employees and assigning the real property leases 

associated with such Acquired Locations, as well as transferring certain Customer Lists 

associated with Non-Acquired Locations. 

The Proposed Transaction Should Be Approved 

46. The Sale Process Order provides that the CRO will apply to the Court for an order 

approving the Successful Bid. The Second Further Amended DIP Facility includes a requirement 

that any Approval and Vesting Order be in form and substance acceptable to the DIP Lenders. 

The Second Further Amended DIP Facility also requires that Cash Store obtain any Approval 

and Vesting Order by October 31, 2014. 

47. The factors listed in Section 36 of the CCAA, among others, support the approval of the 

Transaction as follows: 

(a) The process leading to the proposed Transaction was reasonable. The Phase One 

Process and Sale Process were approved by this Honourable Court. In my view, 

Rothschild, the CRO, Houlihan and the Monitor abided by the terms of the Sale 

Process Order; 

(b) The Monitor recommended approval of the Sale Process, participated in the 

execution of the Phase One Process (after these proceedings began), and 

participated in the execution of the Sale Process; 
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(c) I am informed by the Monitor and believe that it will be filing its Eleventh Report 

stating that the sale would be more beneficial to the Applicants' creditors than a 

sale or disposition under a bankruptcy; 

(d) The DIP Lenders and the Ad Hoc Committee participated in the development of 

the Sale Process and are supportive of the proposed Transaction; 

(e) The proposed Transaction will monetize a significant portion of Cash Store's 

assets for the benefit of its creditors while providing for the continued 

employment of the Transferred Employees at the Acquired Locations; 

(f) The Purchase Price as set out in the Asset Purchase Agreement was the highest 

price offered by any of the participants in the Sale Process; and 

(g) The consideration to be received in respect of the assets subject to the Transaction 

is reasonable and fair, taking into account their market value; 

48. The completion of the Transaction is subject to few Closing conditions. Taking into 

account the evaluation criteria for the Successful Bid, including the purchase price, factors 

affecting the speed and certainty of closing, including the conditions to closing, and the planned 

treatment of stakeholders, the Transaction represents the best transaction in the circumstances for 

the benefit of Cash Store and its stakeholders. The Purchaser has provided evidence that it will 

have sufficient funds on Closing to complete the Transaction and satisfy all of the obligations of 

the Purchaser under the Asset Purchase Agreement. 
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Sealing the Confidential Exhibit 

49. The Purchase Price and certain other terms of the Asset Purchase Agreement are 

commercially sensitive and should not be disclosed at any point before the Transaction 

successfully closes. It is not necessary to disclose the exact price because other terms of the 

Asset Purchase Agreement have been disclosed, the evidence supporting the conclusion that the 

Sale Process has been followed has been disclosed, and the Purchase Price is the highest price 

offered by any participant in the Sale Process. 

50. Similarly, the terms of the remaining bids are commercially sensitive, and it is not 

necessary to disclose the details of those bids because the fact that the Purchaser's bid is the 

highest value bid received has been disclosed. In my view, the sealing order requested is 

necessary to protect the integrity of the Sale Process, particularly if the Transaction does not 

close. 

51. I swear this affidavit to support the Applicants' motion seeking the Approval and Vesting 

Order and for no improper purpose. 
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Toronto, in the Province of Ontario this gth 
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TIDS IS EXHIBIT "A" TO THE AFFIDAVIT 

OF WILLIAM E. AZIZ SWORN BEFORE ME 

ON THIS 8™ DAY OF OCTOBER, 2014. 

A commissioner for taking Affidavits 

MCM()P~ 
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Court File No. CV -14-1 0518-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF THE 
CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., TCS CASH STORE 
INC., INSTALOANS INC., 7252331 CANADA INC., 5515433 MANITOBA INC., 1693926 

ALBERTA LTD. DOING BUSINESS AS "THE TITLE STORE" 

APPLICANTS 

AFFIDAVIT OF WILLIAM E. AZIZ 

(Sworn June 12, 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) extending the stay of proceedings against the Applicants until Augnst 15, 2014; 

and (ii) approving the proposed sale process substantially in the form attached as Exhibit "E" to 
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this affidavit (the "Sale Process"). 

2. I am the President of BlueTree Advisors Inc. ("BiueTree"), 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. 

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"). 

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 directors, officers, advisors and/or employees of Cash Store, as 

necessary, and where I have relied on information from such discussions, I believe such 

information to be true. 

DIP Facility 

5. As detailed in my affidavit sworn on April28, 2014 (the "First Aziz Affidavit"), 

upon my appointment as CRO, I consulted with FTI Consulting Canada, Inc. (the "Monitor") 

and Rothschild Inc. ("Rothschild") to become fully apprised of the state of Cash Store's affairs 

and to plan the immediate steps necessary to stabilize Cash Store's liquidity position while it 

pursues a going concern sale transaction. I promptly engaged with Rothschild and the Monitor 

to develop a process to solicit bids for a new Debtor-in-Possession ("DIP") loan facility. A copy 

of the First Aziz Affidavit without Exhibits is attached as Exhibit "A". 
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6. As detailed in my affidavits sworn on May 9, 2014 (the "Second Aziz 

Affidavit") and May 15, 2014 (the "Third Aziz Affidavit"), Cash Store negotiated an amended 

and restated debtor-in-possession term sheet (the "Amended DIP Facility") 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 Applicants' 

11 Yz% senior secured notes (the "Ad Hoc Committee") (collectively, the "DIP Lenders). A 

copy of the Second Aziz Affidavit without Exhibits is attached as Exhibit "B". A copy of the 

Third Aziz Affidavit without Exhibits is attached as Exhibit "C". 

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. Cash Store intends to exercise the Extension 

Option (as defined in the Amended DIP Facility), which will provide an additional $2 million of 

funding if it is accepted by the DIP Lenders willing to fund such extension. 

9. If the Extension Option is funded, the Amended DIP Facility will provide 

liquidity in an amount that should be sufficient to allow Cash Store to operate as a going 

concern during the proposed extended Stay Period (defined below). Cash Store may require 

further DIP financing in order to complete the sale process in an effort to maximize enterprise 

value for stakeholders. Based on current cash flow projections, Cash Store does not require 

further DIP fmancing until August 15, 2014 if the Extension Option is exercised and funded 

next week. I understand that updated cash flow projections will be attached to the Monitor's 

Seventh Report to be filed prior to the hearing of this motion. 

57 



-4-

Meetings with Regulators 

10. Cash Store's business is heavily regulated, and I have made it a priority to meet 

with all of the provincial regulators of payday loans to discuss Cash Store's business path going 

forward. It is my goal as CRO to create an open and transparent dialogue with all of the 

provincial regulators as part of this process. As mentioned in the Second Aziz Affidavit, I 

previously met with the Manitoba regulator. Since the Second Aziz Affidavit was sworn, I have 

also: 

II. 

(a) Met with representatives of the Ontario regulator from the Attorney General's 

office on May 12, 2014 in Toronto, Ontario; 

(b) Met with the Nova Scotia regulator on May 20, 2014 in Halifax, Nova Scotia; 

(c) Met with the Alberta regulator on May 26, 2014 in Edmonton, Alberta; 

(d) Met with the Saskatchewan regulator on June 3, 2014 in Regina, Saskatchewan; 

and 

(e) Instructed the Chief Compliance and Regulatory Affairs Officer (the "CCRO") to 

arrange a meeting with the British Columbia regulator on June 20, 2014 to discuss 

Cash Store's business in British Columbia. 

The CCRO and, in most cases, the Monitor have attended ali of the above-noted 

meetings with the regulators. The CCRO has also continued to have independent discussions 

with the regulators. 

12. All of these discussions have ensured that channels of communication remain 
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open between the various regulators and Cash Store. This is done in order to preserve, to the 

greatest extent possible, the prospects for continued licensing in these jurisdictions. I intend to 

continue to meet and communicate with the provincial regulators as the sale process for Cash 

Store's business progresses. 

Termination of Senior Management 

13. Since my appointment as CRO, I have spent time at Cash Store's head office in 

Edmonton, Alberta. As part of those visits, I have met with members of Cash Store's senior 

management and other key personnel to better understand Cash Store's business and the roles 

played by senior management in the company's operations. I also had numerous phone and 

written interactions with Cash Store's senior management since the date of the Initial Order. As 

a result of these meetings and discussions, and based on my discussions with key stakeholders 

and provincial regulators, I formed the view that it was in the best interests of Cash Store and its 

stakeholders that management changes be implemented at this point in the restructuring. 

14. On May 22, 2014, I attended at Cash Store's Edmonton office and terminated the 

employment of the senior management personnel listed below as part of the rationalization of 

Cash Store's business going forward and with a view to regularizing matters with the various 

payday loan regulators. As a result, the following individuals are no longer with Cash Store: 

(a) Gordon Reykdal- former Chief Executive Officer 

(b) Kevin Paetz - former Chief Operating Officer and President 

(c) Halldor Krisijansson- former Senior Executive Vice President, Banking and 

Credit 

(d) Barret Reykdal - former Senior Vice President, Retail Financial Services 
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(e) Michael Thompson - former Senior Vice President, Corporate Affairs 

15. The services of Bill Johnson and Dean Ozanne (consultants who provided 

strategic and operating advice to the former CEO under consulting agreements) were also 

terminated. A copy of the press release dated May 22, 2014 announcing the executive 

leadership changes is attached as Exhibit "D". 

16. Going forward, I will continue to work with the remaining members of the Cash 

Stor~ management team to implement a revised leadership structure. 

Stay Extension 

17. The Applicants were granted protection from their creditors under the 

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (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"). 

18. 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. 

19. 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 steps outlined in the First, Second and Third Aziz Affidavits, I have, among 

other things: 

(a) Participated in negotiations of the Amended DIP Facility with Cash Store's 
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financial advisors; 

(b) Worked with Cash Store management and employees to implement the cessation 

of Cash Store's brokered loan business; 

(c) Participated in numerous discussions with the DIP Lenders, the Ad Hoc 

Committee and their respective advisors concerning the status of the CCAA 

proceedings, funding issues, the Sale Process and next steps; 

(d) Negotiated an interim resolution of an important supplier issue with DirectCash 

Payments Inc., a third party service provider to Cash Store with respect to prepaid 

debit and credit cards and other critical services; 

(e) Met with various provincial regulators (discussed in greater detail above); 

(J) Implemented executive leadership changes (discussed in greater detail above); 

(g) Worked with Rothschild to develop a sale process for the business; 

(h) Attended additional management meetings in Edmonton; 

(i) Participated in comprehensive discussions regarding Cash Store's business and its 

cash flows with members of senior management and its fmancial advisors; and 

G) Worked closely with the Monitor with respect to all aspects of Cash Store's 

restructuring under the CCAA. 

It is my belief that it is appropriate to extend the Stay Period to August 15,2014 

and that the Applicants have acted and continue to act in good faith and with due diligence in 

these CCAA proceedings. Should the Extension Option be accepted by the DIP Lenders willing 
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to fund such extension, it is forecast that the Applicants will have sufficient liquidity to continue 

operations during the proposed extended Stay Period. 

21. Extending the Stay Period will allow the Applicants to continue to work toward 

the sale of their business in accordance with the milestones set out in the Amended DIP Facility. 

An extension of the Stay Period will also allow the Applicants to continue to deal with other 

matters inherent in the proposed restructuring, all in consultation with the Monitor, 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 August 15, 2014 is supported by the DIP 

Lenders, the Ad Hoc Committee and the Monitor. 

Proposed Sale Process 

22. As outlined in the Affidavit of Steven Carlstrom, sworn April 14, 2014, 

Rothschild initiated a mergers and acquisitions 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 145 parties, comprised of 

I 03 fmancial buyers and 42 strategic buyers. 

23. Of the 145 parties contacted, 76 were provided with public teasers and 55 

requested Non-disclosure agreements ("NDAs"). As of June 4, 2014, 32 parties executed 
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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. 

24. In the Initial Order, this Honourable Court authorized Rothschild to "continue 

the mergers and acquisitions process as described in the Carlstrom Affidavit, in consultation 

with the Monitor". 

25. As such, on April 29, 2014, Rothschild sent a letter to interested parties 

requesting non-binding letters of intent for the sale of Cash Store be submitted by May 23, 

2014. A copy of this letter was attached as Exhibit "B" to the Second Aziz Affidavit Pursuant 

to paragraph 11 (d) of the Initial Order, the Monitor initially consented to the extension of the 

date to receive non-binding letters of intent from May 15, 2014 to May 23, 2014. The Monitor 

subsequently consented to a further extension of the date to receive non-binding letters of intent 

to June 3, 2014. This second extension was necessitated, in part, by changes to Cash Store's 

business plan required by the cessation of the brokered loan business. 

26. In light of the change in the timeline, the DIP Lenders agreed to amend the 

requirement of the Amended DIP Facility that Cash Store obtain an order approving a sale 

process in a form and substance satisfactory to the DIP Lenders on or before 52 days after the 

Initial Order (i.e. by June 6, 2014). This covenant was amended as follows with the result that a 

sale process order must be obtained by June 17,2014 (with all other terms of the Amended DIP 

Facility remaining in full force and effect, unamended): 

Affirmative Covenant(s) be and hereby is amended to extend the date for 
obtaining from the Court an Order approving the Sale Process, in form and 
substance satisfactory to the DIP Lenders, from a date that is on or before 52 
days following the issuance of the Initial Order to a date that is on or before 63 
days following the issuance ofthe Initial Order. 

63 



- 10-

27. 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 offers were provided 

to the DIP Lenders in accordance with the Amended DIP Facility. Several of the interested 

parties were contacted and invited to proceed to the next phase of the Sale Process, which 

involves granting access to further due diligence materials and the opportunity to meet with the 

CRO, Cash Store senior management and Rothschild, as well as with such other parties as I or 

Rothschild may arrange. 

29. The proposed Sale Process is set out in Schedule A to the draft order attached to 

the Motion Record and is also attached as Exhibit "E". 

30. The proposed Sale Process was developed in consultation with Rothschild, the 

Monitor, the DIP Lenders and the Ad Hoc Committee and their advisors. In addition to being a 

requirement under the Amended DIP Facility, I believe that an Order approving a sale process 

will provide further certainty and stability to the CCAA proceedings. As initial expressions of 

interest have already been received, the Sale Process is a truncated process that is intended to 

create as much value as possible for Cash Store' stakeholders by efficiently taking the proposals 

from an initial offer stage to a completed transaction. 

31. In order for a bid to be considered a Qualified Bid (as defined in the Sale 

Process), it must be submitted by July II, 2014 (the "Bid Deadline") and it must comply with 

certain requirements as outlined in the Sale Process. The Bid Deadline may be extended by the 

CRO and the Monitor, in consultation with Rothschild and Houlihan Lokey Capital, Inc. 

("Houlihan"), as fmancial advisor to the DIP Lenders and the Ad Hoc Committee. To be a 

Qualified Bid, a bid must (i) include proof of the bidder's financial ability to perform the 

transaction; (ii) be in the form of a binding offer capable of acceptance, irrevocable until one 
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business day after closing of the Successful Bid (as defined in the Sale Process) and must be 

accompanied by (1) a duly authorized and executed purchase agreement based on the form of 

purchase agreement to be provided to bidders as part of the Sale Process (the "Form of APA"), 

including all exhibits and schedules thereto and any ancillary agreements required by the bidder 

and including a mark-up to the Form of APA; and (2) a deposit in an amount equal to 10% of 

the purchase price contemplated therein. 

32. 

(a) 

·For a bid to be considered a Qualified Bid, it must, among other things: 

include a statement that the bidder's offer is irrevocable until the business day 

after the closing of the Successful Bid; 

(b) include written evidence of a firm, irrevocable commitment for financing, or other 

evidence of ability to consummate the proposed transaction; 

(c) include a detailed listing and description of the property to be included in the sale; 

(d) include details of the proposed number of employees of the Applicants who will 

become employees of the bidder and provisions setting out the terms and 

conditions of employment for continuing employees; 

(e) include details of any liabilities to be assumed by the Qualified Bidder; 

(f) not be conditional upon, among other things: (i) the outcome of unperformed due 

diligence by the Qualified Bidder; or (ii) obtaining financing; 

(g) fully disclose the identity of each person or entity that will be sponsoring or 

participating in the bid, and the complete terms of such participation; 
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(h) outline any anticipated regulatory and other approvals required to close the 

transaction and the anticipated time frame and any anticipated impediments for 

obtaining any such approvals; 

(i) identify the contracts and leases the bidder wishes to assume and reject, and 

specifically if an assignment of a contract is a condition to closing; and 

provide a timeline to closing with critical milestones. 

Rothschild and the CRO, in consultation with Houlihan and with the consent of 

the Monitor, may waive compliance with any of the requirements to be a Qualified Bid and 

deem such non-compliant bids to be Qualified Bids and may also aggregate separate bids to 

create one "Qualified Bid" from one or more "Qualified Bidders". 

34. If one or more Qualified Bids are received, Rothschild and the CRO, with the 

consent of the Monitor and in consultation with Houlihan, may choose to: (i) accept one 

Qualified Bid (the "Successful Bid") and finalize and complete an agreement with the selected 

bidder; or (ii) continue negotiations with a selected number of Qualified Bidders (as defined in 

the Sale Process, collectively the "Selected Bidders") with a view to finalizing an agreement 

with one of the Selected Bidders. 

35. Evaluation criteria for the Successful Bid may include, but are not limited to, 

such items as: 

(a) the purchase price and net value (including all assumed liabilities and other 

obligations to be performed by the bidder); 
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(b) the finn, irrevocable commitment for financing the transaction or other evidence 

of ability to consummate the proposed transaction; 

(c) the counterparties to the transaction; 

(d) the terms of the transaction documents; 

(e) other factors affecting the speed, certainty and value of the transaction (including 

any regulatory approvals required to close the transaction); 

(f) planned treatment of stakeholders; 

(g) the assets included or excluded from the bid; 

(h) the proposed treatment of the employees, including any employees currently on 

temporary layoff; 

(i) any transition services required from the Applicants post-closing and any related 

restructuring costs; and 

the likelihood and timing of the consummation of the transaction. 

Rothschild and the CRO are not obligated to accept the highest or any other 

offer. Selection of the Successful Bid shall be in their discretion, after consultation with 

Houlihao aod subject to the consent ofthe Monitor. 

37. The proposed Sale Process provides that the CRO will apply to the Court for ao 

order approving the Successful Bid and authorizing Cash Store to enter into agreements with 

respect to the Successful Bid and to undertake such other actions as may be necessary or 

appropriate to give effect to the Successful Bid. The Successful Bid may proceed (i) by way of a 
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sale, in which case the CRO would seek an order approving the sale (a "Sale Approval Order"), 

or (ii) by way of a plan of compromise or arrangement (a "Plan"), in which case Cash Store 

would seek an order authorizing the CRO to file the Plan and to call a meeting of creditors to 

vote on the Plan (a "Plan Filing and Meeting Order"). 

38. The Amended DIP Facility includes a requirement that any Sale Approval Order 

be in form and substance acceptable to the DIP Lenders. The Amended DIP Facility also 

requires that Cash Store obtain any Sale Approval Order or Plan Filing and Meeting Order no 

later than 60 days following the order approving the Sale Process. Should an Order approving 

the Sale Process be made on June 16, 2014, Cash Store will need to obtain the Sale Approval 

Order or Plan Filing and Meeting Order by August 15, 2014. 

39. The Amended DIP Facility requires that in the event the Successful Bid proceeds 

by way of a sale, the closing of the sale transaction must take place no later than 60 days 

following the Sale Approval Order (i.e. no later than October 14, 2014). 

40. If the Successful Bid proceeds by way of a Plan, the Amended DIP Facility 

requires that Cash Store obtain an order sanctioning the Plan (a "Sanction Order") by no later 

than 30 days following the date of the Plan Filing and Meeting Order (i.e. no later than 

September 14, 2014). Furthermore, the Plan transaction must be implemented no later than 30 

days following the date of the Sanction Order (i.e. no later than October 14, 2014). 

41. It is proposed that there will be no amendments to the Sale Process without the 

consent of the CRO, the Monitor and Houlihan, or, in the absence of such consent, the approval 

of the Court. 
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Other Matters 

42. On May 30, 2014, a Cease Trade Order was issued by the Alberta Securities 

Commission due to Cash Store failing to file interim unaudited financial statements, interim 

management's discussion and analysis, and certification of interim filings for the period ended 

March 31,2014, (collectively, the "Continuous Disclosure Documents") pursuant to section 146 

of the Securities Act (Alberta). Per the terms of the Cease Trade Order, all trading in Cash Store 

Financial's securities has ceased. A copy of the press release announcing the Cease Trade Order 

is attached as Exhibit "F". 

SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario this 
12th day of June, 2014. . 
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Court File No. CV -14-1 0518-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE REGIONAL 

SENIOR JUSTICE MORA WETZ 

) 

) 

) 

MONDAY, THE 16TH 

DAY OF JUNE, 2014 

IN Tl!E MA TIER 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 June 12, 2014 and the Exhibits 

thereto (the "Fourth Aziz Affidavit") and the Fourth Report, the Fifth Report, the Sixth Report 

and the Seventh Report of FTI Consulting Canada Inc. in its capacity as Monitor (the 

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

"CRO"), the DIP Lenders, the Monitor, the Ad Hoc Committee, and such other counsel present, 

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

Sachar sworn June 13,2014, 
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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. 

2. THIS COURT ORDERS that the Fourth Report of the Monitor dated May 15, 2014 and 

the Fifth Report of the Monitor dated June 2, 2014 be and are hereby approved and the actions of 

the Monitor described therein be and are hereby approved. 

3. THIS COURT ORDERS that the Stay Period provided in the Amended and Restated 

Initial Order dated April 15, 2014 (the "Initial Order") in these proceedings be and is hereby 

extended until and including August 15, 2014, or such later date as this Court may order. 

4. THIS COURT ORDERS that the sale process described in the Fourth Aziz Affidavit and 

attached hereto as Schedule "A" (the "Sale Process") and all marketing activities undertaken by 

the CRO and Rothschild Inc. prior to the date hereof described in the Fourth Aziz Affidavit and 

reports of the Monitor are hereby approved. 

5. THIS COURT ORDERS that, in connection with the Sale Process and pursuant to clause 

7(3)(c) of the Canada Persona/Information Protection and Electronic Documents Act, the CRO 

and the Monitor are authorized and permitted to disclose personal information of identifiable 

individuals to prospective purchasers or bidders and to their advisors, but only to the extent 

desirable or required to negotiate and attempt to complete one or more sale transactions (each, a 

"Transaction"). Each prospective purchaser or bidder to whom such personal information is 

disclosed shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Transaction, and if it does not complete a Transaction, shall: 

(i) return all such information to the CRO or the Monitor; (ii) destroy all such information; or 

(iii) in the case of such information that is electronically stored, destroy all such information to 

the extent it is reasonably practical to do so. The purchaser of any Property (as defined in the 

Initial Order) shall be entitled to continue to use the personal information provided to it, and 

related to the Property purchased, in a manner which is in all material respects identical to the 

prior use of such information by the Applicants or the CRO, and shall return all other personal 

!OhiTftif6fuiiitfeii1Stl:P.!theT{;;il~;§~.n~ the Monitor, 
ON I [·EXW :\it)· 
LE /tle!llrD~CriEG"STc-c .,,~ 

' • •I.:.. !\~~-----··"·-· -··· 

JUN 1 7 2014 

or ensure that all other personal information is 

( 
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SCHEDULE "A" 

THE SALE PROCESS 

Defined Terms 

1. All capitalized tenus used but not otherwise defined herein have the meaning given to 
them in the Amended and Restated Initial Order of the Ontario Superior Court of Justice 
(the "Court") dated April 15, 2014 (the "Initial Order") in respect of the Applicants' 
proceedings commenced under the Companies' Creditors AlTangement Act (the 
"CCAA"). 

Sale Process 

2. The Sale Process set forth herein describes, among other things, (i) the Applicants' 
Property available for sale, (ii) the marmer in which prospective bidders may gain access 
to or continue to have access to due diligence materials, (iii) the marmer in which bidders 
and bids become Qualified Bidders (as defined below) and Qualified Bids (as defined 
below), respectively, (iv) the receipt and negotiations of bids received, (v) the ultimate 
selection of a Successful Bidder (as defined below) and (vi) the Court's approval thereof. 

3. The CRO and Rothschild, with the assistance and support of the Monitor (who will also 
monitor the process), and in consultation with Houlihan Lokey Capital, Inc. 
("Houlihan"), will conduct the Sale Process whereby prospective purchasers will have 
the opportunity to submit a bid for the Applicants' Property. 

4. Prospective bidders that have executed a non-disclosure agreement will be provided with 
an opponnnity to review financial and other infonnation in the Applicants' online data 
room and will also be provided with an opportunity to meet with the CRO, senior 
management of the Applicants and Rothschild, and with such other parties as the CRO or 
Rothschild may arrange. 

5. The sale of the Applicants' Property will be made on an "as is, where is" basis without 
surviving representations or warranties of any kind, nature, or description by the 
Applicants, the CRO, Rothschild or the Monitor, except to the extent set fmth in the 
defmitive sale agreement with a Successful Bidder. 

Bidding Procedures 

6. The bidding procedures are as follows (the "Bidding Procedures"): 

(a) all bids for purchase of all or any portion of the Property or another transaction in 
respect of the Applicants or the Property must be submitted in writing to 
Rothschild and the Monitor and received by them before 5:00pm (Toronto time) 
on July 11, 2014 (the "Bid Deadline"), which Bid Deadline may be extended by 
the CRO, in consultation with Rothschild and Houlihan, and with the consent of 
the Monitor; 
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(b) each potential bidder must submit, before the Bid Deadline, a bid including the 
identification of the bidder, evidence of corporate authority and proof of its 
financial ability to perform to the satisfaction of the CRO and the Monitor (in 
consultation with Rothschild and Houlihan); 

(c) a bid should, among other things, 

(i) be submitted by a bidder who has been invited to participate in the process 
by Rothschild or the CRO prior to the date hereof or who is invited to 
participate in the process by Rothschild or the CRO, in consultation with 
the Monitor and Houlihan, after the date hereof, and 

(ii) be in the form of a binding offer capable of acceptance by the CRO on 
behalf of the Applicants, irrevocable until one business day after closing 
of the Successful Bid (as defined below), and must be accompanied by: 

Qualified Bids 

(1) In the case of a purchase, (A) a duly authorized and executed 
purchase agreement based on the form of purchase agreement to be 
provided to bidders as part of the Sale Process (the "Form of 
AP A"), {B) all exhibits and schedules thereto, and such ancillary 
agreements as may be required by the bidder with all exhibits and 
schedules thereto, (C) a mark-up of the Form of APA showing 
amendments and modifications made thereto, and (D) a refundable 
cash deposit in the form of a wire transfer (to a bank account 
specified by the Monitor) or such other form of deposit as is 
acceptable to the Monitor, payable to the order of the Monitor, in 
trust (the "Deposit"), in an amount equal to 10% of the purchase 
price contemplated therein, or 

(2) in the case of any bid for the acquisition of the Applicant's 
business that is not a purchase of the Applicant's Property, (A) 
such duly authorized and executed documents as the CRO and the 
Monitor, in consultation with Rothschild and Houlihan, may 
accept, including all exhibits and schedules thereto, and (B) a 
Deposit acceptable to the CRO and the Monitor, in consultation 
with Rothschild and Houlihan 

(each bid submitted in accordance with these Bidding Procedures a 
"Qualified Bid" and each such bidder a "Qualified Bidder"). 

7. A bid will be considered a Qualified Bid oniy if (i) it is submitted by a Qualified Bidder 
on or before the Bid Deadline, and (ii) the bid complies with, among other things, the 
following requirements: 

(a) it includes a letter stating that the bidder's offer is irrevocable tmtil the business 
day after the closing of the Successful Bid; 
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it includes written evidence of a firm, irrevocable commitment for financing, or 
other evidence of ability to consummate the proposed transaction, that will allow 
Rothschild, the CRO and the Monitor, in consultation with Houlihan, to make a 
reasonable determination as to the Qualified Bidder's financial and other 
capabilities to consummate the transaction contemplated by its bid; 

it includes a reasonably detailed listing and description of the Property to be 
included in the sale; 

it includes details of the proposed number of employees of the Applicants who 
will become employees of the bidder and provisions setting out the terms and 
conditions of employment for continuing employees; 

it includes details of any liabilities to be assumed by the Qualified Bidder; 

it is not conditional upon, among other things: 

(i) the outcome of unperformed due diligence by the Qualified Bidder; or 

(ii) obtaining financing; 

(g) it fully discloses the identity of each person or entity that will be sponsoring or 
participating in the bid, and the complete terms of such participation; 

(h) it includes evidence, in form and substance satisfactory to Rothschild and the 
CRO, in consultation with the Monitor and Houlihan, of authorization and 
approval from the bidder's board of directors (or comparable governing body) 
with respect to the submission, execution, delivery and closing of the transaction 
contemplated by the bid; 

(i) it outlines any anticipated regulatory and other approvals required to close the 
transaction and the anticipated time frame and any anticipated impediments for 
obtaining any such approvals; 

(j) it identifies with particularity the contracts and leases the bidder wishes to 
acquire, contains full details of the bidder's proposal for the treatment of related 
cure costs (and provides adequate assurance of future performance thereunder); 
and it identifies with particularity any executory contract or unexpired lease the 
a%umption and assignment of which is a condition to closing; 

(k) it provides a timeline to closing with critical milestones; 

(l) it contains other information reasonably requested by Rothschild, the CRO or the 
Monitor; and 

(m) it includes the following: an acknowledgement and representation that the bidder: 
(a) has relied solely upon its own independent review, investigation and/or 
inspection of any documents and/or the assets to be acquired and liabilities to be 
assumed in making its bid; and (b) did not rely upon any written or oral 
statements, representations, promises, warranties or guaranties whatsoever, 
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whether express or implied (by operation of law or otherwise), regarding the 
assets to be acquired or liabilities to be assumed or the completeness of any 
information provided in connection therewith, except as expressly stated in the 
purchase and sale agreement. 

8. Rothschild and the CRO, with the consent of the Mouitor and in consultation with 
Houlihan, may (i) waive compliance with any one or more of the requirements specified 
herein and deem such non-compliant bids to be Qualified Bids or (ii) aggregate separate 
bids to create one "Qualified Bid" from one or more "Qualified Bidders". 

Post-Bidding Procedures 

9. If one or more Qualified Bids are received in accordance with the Bidding Procedures, 
Rothschild and the CRO, with the consent of the Monitor and in consultation with 
Houlihan, may choose to: 

(a) accept one Qualified Bid (the "Successful Bid" and the Qualified Bidder making 
the Successful Bid being the "Successful Bidder") and take such steps as are 
necessary to finalize and complete an agreement for the Successful Bid with the 
selected bidder; or 

(b) continue negotiations with a selected munber of Qualified Bidders (collectively, 
"Selected Bidders") with a view to finalizing an agreement with one of the 
Selected Bidders such that such Selected Bidder becomes the Successful Bidder. 

10. Evaluation criteria for the Successful Bid may include, but are not limited to such items 
as: 

(a) the purchase price and net value (including all assumed liabilities and other 
obligations to be performed by the bidder); 

(b) the firm, irrevocable commitment for financing the transaction or other evidence 
of ability to consummate the proposed transaction; 

(c) the claims likely to be created by such bid in relation to other bids; 

(d) the counterparties to the transaction; 

(e) the terms of the transaction documents; 

(f) other factors affecting the speed, certainty and value of the transaction (including 
any regulatory approvals and other conditions required to close the transaction); 

(g) planned treatment of stakeholders; 

(h) the assets included or excluded from the bid; 

(i) the proposed treatment of the employees, including any employees currently on 
temporary layoff; 
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any transition services required from the Applicants post-closing and any related 
restructuring costs; and 

the likelihood and timing of the consummation of the transaction. 

11. Rothschild and the CRO shall be under no obligation to accept the highest or any other 
offer, and the selection of the Selected Bids and the Successful Bid shall be in the 
discretion of Rothschild and the CRO, in consultation with Houlihan and subject to the 
consent of the Monitor. Rothschild and the CRO shall have no obligation to select a 
Successful Bid and reserves the right, in consultation with Houlihan and subject to the 
consent of the Monitor, to reject any or all Qualified Bids. 

Other Terms 

12. All Deposits will be retained by the Monitor and invested in an interest bearing trust 
account. If there is a Successful Bid, the Deposit (plus accmed interest) paid by the 
Successful Bidder whose bid is approved by the Court will be applied to the purchase 
price to be paid by the Successful Bidder upon closing of the approved transaction and 
will be non-refundable. The Deposits (plus applicable interest) of Qualified Bidders not 
selected as the Successful Bidder will be returned to such bidders within 10 business days 
of the date upon which the Successful Bid is approved by the Court. If there is no 
Successful Bid, subject to the following paragraph, all Deposits (plus applicable interest) 
will be returned to the bidders within 10 business days of the date upon which the Sale 
Process is terminated. 

13. If a Successful Bidder breaches its obligations under the terms of the Sale Process, its 
Deposit shall be forfeited as liquidated damages and not as a penalty. 

14. The CRO will apply to the Court (the "Approval Motion") for an order approving the 
Successful Bid and authorizing the Applicants to enter into any and all necessary 
agreements with respect to the Successful Bid and to undertake such other actions as may 
be necessary or appropriate to give effect to the Successful Bid or for an order approving 
such alternative process as the CRO, in consultation with Rothschild and Houlihan, and 
with the consent of the Monitor, deem appropriate in the circumstances. 

15. The Approval Motion will be held on a date to be scheduled by the Court upon 
application by the CRO. The Approval Motion may be adjourned or rescheduled by the 
CRO or the Monitor without further notice by an announcement of the adjourned date at 
the Approval Motion or by notice to the Service List maintained by the Monitor. 

16. All Qualified Bids (other than the Successful Bid) will be deemed rejected one business 
day after the closing of the Successful Bid by the Court. 

17. For the avoidance of doubt, (i) the approvals required pursuant to the terms hereof are in 
addition to, and not in substitution for, any other approvals required by the CCAA or any 
other statute or as otherwise required at law in order to implement a Successful Bid and 
(ii) in the event that a Successful Bid is not obtained, nothing in this Sale Process or in 
any Order prejudices the rights of secured creditors of the Applicants to credit bid for any 
assets of the Applicants subject to any such secured creditors' security interests. 
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18. There will be no amendments to this Sale Process without the consent of the CRO, the 
Monitor and Houlihan, or in the absence of such consent, the approval of the Court. 

19. This Sale Process does not, and will not be interpreted to, create any contractual or other 
legal relationship between the Applicants, the CRO and any bidder, other than as 
specifically set forth in a definitive agreement that any such bidder may enter into with 
the Applicants. At any time during the Sale Process, the Monitor may, upon reasonable 
prior notice to the CRO, the DIP Lenders and the Ad Hoc Committee, apply to the Court 
for advice and directions with respect to the discharge of its power and duties hereunder. 
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• IN THE MATTER OF the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 
amended 

AND IN THE MATTER OF a plan of compromise or arrangement of The Cash Store 
Financial Services Inc., The Cash Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 
Canada Inc., 5515433 Manitoba Inc., 1693926 Alberta Ltd. doing business as "The Title 
Store" 

Comt File No: CV -14-10518-00CL 

Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

ORDER 

OSLER, HOSKIN & HARCOURT LLP 
1 First Canadian Place 
P.O. Box 50 
Toronto, ON M5X 1B8 

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 of the 
Applicants 
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Court File No. CV-14-10518-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN TilE 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 

ALBERT A LTD. DOING BUS !NESS AS "THE TITLE STORE" 

APPLICANTS 

AFFIDAVIT OF WILLIAM E. AZIZ 

(Sworn July 17, 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 fuc. ("Cash Store Financial") and its affiliated companies The Cash Store Inc., TCS -

Cash Store Inc., Instaloans Inc., 7252331 Canada fuc., 5515433 Manitoba Inc., and 1693926 

Alherta Ltd. doing business as "The Title Store" (collectively "Cash Store" or the "Applicants") 

for an Order (i) authorizing (and where necessary, 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 (t) 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, 20 14 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 April14, 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. Blue Tree 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"). 

82 



-3-

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 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 Partoers 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 Applicants' 11 Y,% senior secured notes (the 

"Ad Hoc Committee") (collectively, the "DIP Lenders"). 

7. 

8. 

On May 17,2014, this Honourable Court approved the Amended DIP Facility. 

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 docs not require further DIP fmancing until 

the week ending August 29, 2014. I 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 Aftidavit"), 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 fmancial 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 I have made management presentations to the 

Potential Bidders. The Monitor also attended the management presentations; 

(c) 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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(e) Cash Store is facilitating various Potential Bidders' access to Cash Store's Chief 

Compliance and Regulatory Affairs Officer (the "CCRO"), Cash Store's auditor, 

and the Ontario payday lending regulator; 

(f) 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 pursnant to the .Tune 16, 2014 Order provides that in 

order tor 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 RC. 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 satisfyjng a Compliance Order (as defmed in the Beitchrnan Affidavit, sworn 

May 15, 2014) issued in British Columbia by CPBC and aflirmed 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 defmed 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 trust~e 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 Aprill4, 2010, Cash Store opened its 

first branch in the UK and subsequently expanded its operations to include 27 branches in the 

UK operating under tl1e 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 tl1eir own 

accounts payable and payroll. As funding is required for the UK Business, Cash Store purchases 

British Pounds Sterling and transfers funds from its C!BC bank accounts to The Cash Store 

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, FTI 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 fmdings of FTI 

UK with my legal advisors and the Monitor. 

3 9. As a result 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 fmancial 
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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) 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; 

(b) 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; 

(c) It is estimated that the UK Business may require in excess of £700,000 of funding 

during the next 13 weeks; 

(d) Losses suffered on Cash Store's payday loans made in the UK are significantly 

higher than Cash Store's Canadian payday loan losses; 

(e) 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; 

(f) The Amended DIP Facility contains certain restrictions with respect to the 

funding of the UK entities; 

(g) The rent and payroll obligations for the UK Business are significant, totalling on 

average approximately £350,000 per month; 

(h) 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 

I am advised by FTI UK that only 3 of the UK branches are profitable. 

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 debentnre 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, FTI 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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restmcturing 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 ofHoldco 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 slakehohlers I have concluded, on advice fi·om Eversheds LLP and 

Fri 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 ao 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 ofOpco UK and Holdco UK are attached as Exhibits "H" and "I". 

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 Holden 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 innnediately after serving 

the motion in Canada requesting the within relief. 

53. Should the requested Order he 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 ofFTI UK as liquidator over Holden 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) 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; 

(h) Created and implemented a collection incentive program in Manitoba, New 

Brunswick, Newfoundland, PEl, Yukon and the Northwest Territories (provinces 

and territories where Cash Store is no longer actively lending) to incentivizc 

employees to continue to collect from customers, resulting in collections which 

have exceeded expectations in these regions; 

(c) Developed a dierrt consent fOrm in order to comply with new Canadian Anti-

Spam legislation; 

(d) Continued to convert its loan management computer platforms to a newer loan 

management system; 

(e) Developed "Performance Improvement Plans" for branches whose profitability 

requires improvement; 

(f)_ Considered and discussed the potential to change head office space to a more 

affordable location; and 

(g) Negotiated a reduction in the amount of rent required to be paid in advance for the 

UK Business. 

Since swearing the Fourth Aziz Affidavit, I have also: 

(a) Met and participated m in-depth discussions with management of the UK 
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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); 

(b) 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); 

(c) Attended further meetings with the Ontario regulator and with Potential Bidders 

to discuss the potential sale of the business; 

(d) Participated in discussions with the DIP Lenders, the Ad Hoc Committee and 

their respective advisors concerning the stains of the CCAA proceedings, the Sale 

Process and next steps; 

(e) Continued to work with Rothschild, Houlil1an (advisors to the Ad Hoc 

Committee), 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); 

(t) Participated in comprehensive discussions regarding Cash Store's business and its 

cash flows with members of senior management and its financial advisors; and 

(g) 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 

57. On April 8, 2014, Cash Store temporarily laid off approximately 262 associates 

in Ontario. Effective July 8, 2014, these temporarily laid off associates were pennanently 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, PEl, New Bnmswick and 

Newfoundland. 

58. In addition to the termination of the employment of certain senior management 

persom1el as described in the Fourth Aziz afl:idavit, on June 11 and 12, 2014, 16 corporate 

employees were terminated as part of the corporate restructuring plan. Additionally, six 

corporate employees have resigned over the past month. 

SWORN BEPORE ME at the City of 
London, in the United Kingdom this 
17tl' day ofJ 

WILLIAM E. AZIZ 
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THIS IS EXHIBIT "D" TO THE AFFIDAVIT 

OF WILLIAM E. AZIZ SWORN BEFORE ME 

ON THIS 81
" DAY OF OCTOBER, 2014. 

A commissioner for taking Affidavits 

m~f~ 
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CourtFileNo. 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 

I. 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 
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Exhibit "A" to this affidavit, entered into with Coliseum Capital Partners, LP, Colisemn Capital 

Partners II, LP and Blackwell Partners, LLC (collectively, "Colisemn"), Alta Fundamental 

Advisers, LLC, (collectively with Coliseum, the "Initial DIP Lenders") and certain members of 

the ad hoc committee of holders of the Applicants' II Y:z% 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. Blue Tree 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 

An·angement 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. 

99 



- 3-

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 I 7, 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 ofliquidity 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 

defmed 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 
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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 

(c) 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 c01mnitments 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 Connnittee 

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

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 Tenn 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 

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

(c) 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). 

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 defmed 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 
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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. 
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20. On August I, 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. FTI 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 

tl1is 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 II, 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 Co=ittee and 

their advisors. Cash Store is continuing to work and negotiate with certain of the bidders in 
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order to complete an agreement for a sale transaction to bring to tbis 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 tbis Honourable Court requesting direction as to the payment of certain fimds 

held in trust by Cassels Brock in the name of Cash Store Financial. The vast majority 

($1,078,328.00) of tbese funds were amounts held in trust for the purpose of satisfying a 

Compliance Order (as defined in tbe 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, t11is 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 tbe Compliance Order and 

Supplemental Compliance Order (as defined in tlle Beitclunan Affidavit). 

26. CPBC subsequently removed Cash Store Financial as Trustee of tbe Compliance 

Order Trust and appointed itself as tlle new trustee. CPBC will administer the distribution of tbe 

trust funds going forward in accordance witb the Compliance Order. 

27. On July 22, 2014, tbis Honourable Court modified t11e May 16, 2014 Order to 

allow t11e 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 cany 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 seruor management with respect to the business 

operations of Cash Store; 

(c) Held discossions (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 witl1 FTI UK regarding the administration of Opco 

UK; and 

(f) Worked closely with the Monitor with respect to all aspects of Cash Store's 

restructuring under the CCAA. 

It is my belief that it is appropriate to extend the Stay Period to September 30, 

2014 and that tl1e 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 tl1e 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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TIDS ASSET PURCHASE AGREEMENT is made as of October 8, 2014 

BETWEEN: 

RECITALS: 

NATIONAL MONEY MART COMPANY, a corporation governed by the laws 
ofNova Scotia, 

(the "Purchaser") 

-and-

THE CASH STORE FINANCIAL SERVICES INC., a corporation governed 
by the laws of Ontario ("CSF") 

-and-

Each of the subsidiaries of CSF listed in Schedule A hereto 

(together with CSF and each individually, the "Vendor"). 

A. On April 14, 2014 the Vendor obtained protection from creditors and certain other relief 
pursuant to an initial order (the "Initial Order") made by the Ontario Superior Court of 
Justice (Commercial List) (the "Court") pursuant to the Companies' Creditors 
Arrangement Act (Canada) (the "CCAA") (the proceedings thereunder hereinafter 
referred to as the "CCAA Proceedings"). 

B. Pursuant to the Initial Order, the Court appointed FTI Consulting Canada Inc. as 
"Monitor" (the "Monitor") in connection with the CCAA Proceedings. 

C. On June 16, 2014, the Court approved, among other things, a Sale Process (the "Sale 
Process"), the purpose of which was to seek sale proposals from qualified bidders and to 
implement one or a combination of such proposals in respect of the Purchased Assets, the 
Business and/or the Vendor. 

D. The Vendor has agreed to transfer to the Purchaser, and the Purchaser has agreed to 
purchase and assume, including, to the extent applicable, pursuant to the Approval and 
Vesting Order, the Purchased Assets and the Assumed Liabilities from the Vendor, upon 
the terms and conditions set forth herein. 

E. In accordance with the Sale Process, the Purchaser has delivered to the Monitor a deposit 
in the amount of$- (the "Deposit"). 

THEREFORE, in consideration ofthe covenants and agreements herein contained, the Parties 
agree as follows: 
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ARTICLE I 
DEFINITIONS AND PRINCIPLES OF INTERPRETATION 

1.1 Definitions 

Whenever used in this Agreement the following words and terms shall have the meanings set out 
below: 

"Accounting Firm" has the meaning given in Section 3.5(a)(iv); 

"Accounts Payable" means amounts in respect of the Business relating to the Purchased 
Assets owing to any Person as of the Closing Time, which were incurred after the 
effective time of the Initial Order in connection with the purchase of goods or services in 
the ordinary course of business (excluding professional fees relating to the restructuring) 
and in accordance with the terms of this Agreement, based solely on the categories of 
goods and services set out in Schedule l.l(a); 

"Accounts Receivable" means, with respect to the Business conducted in the Provinces 
of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick and 
Nova Scotia and Prince Edward Island, (i) any and all accounts receivable, bills 
receivable, trade accounts and book debts relating to the Business (including overdue 
accounts receivable), recorded as receivable in the Books and Records and other amounts 
due or deemed to be due to the Vendor relating to the Business, including refunds and 
rebates receivable relating to the Business or the Purchased Assets and including the 
Consumer Loan Receivables; (ii) the full benefit of all security and guarantees for such 
accounts or rights to payment; and (iii) any and all claims, remedies or other rights 
relating to any of the foregoing, together with any interest or unpaid financing charges 
accrued thereon, in each case that have not been satisfied or discharged prior to the 
Closing Date and, in each case, excluding claims of the Vendor against DirectCash; 

"Accrued Liabilities" means liabilities in respect of the Business relating to the 
Purchased Assets incurred from the effective time of the Initial Order to the Closing Time 
in connection with the purchase of goods or services in the ordinary course of business 
but which are not yet due and payable as of the Closing Time (excluding reserves, 
contingent amounts and any professional fees relating to the restructuring) based solely 
on the categories of goods and services set out in Schedule l.l(a), which with the passage 
of time, would be Accounts Payable due in the ordinary course of business; 

"Acquired Locations" means the leased locations set forth on Schedule l.l(b ), at which 
the Vendor conducts the Business; 

"Acquired Locations AR Purchase Amount" has the meaning given in Section 3.1(b); 

"Affiliate" has the meaning given in the Business Corporations Act (Ontario); 

"Agreement" means this Asset Purchase Agreement, including all schedules, and all 
amendments or restatements, as permitted, and references to "Article" or "Section" 
mean the specified Article or Section of this Agreement; 
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"Approval and Vesting Order" means the order of the Court in form and substance 
satisfactory to the Purchaser (in its sole and absolute discretion) authorizing the Vendor 
to enter into this Agreement and providing for the vesting in the Purchaser absolute title 
free and clear of all Encumbrances (other than the Permitted Encumbrances and Assumed 
Liabilities) to the Purchased Assets; 

"AR Purchase Amount" has the meaning given in Section 3.1(c); 

"Asset Allocation Schedule" has the meaning given in Section 3.2; 

"Assigned Contracts" means, subject to Section 2.5 and the payment by the Purchaser 
of any arrears or other Cure Costs owing in respect of such Contracts, all Contracts set 
forth in Schedule 1.1( c); 

"Assumed Liabilities" means 

(a) All Accounts Payable set forth on the Final Closing Statement (or the schedules 
attached thereto); 

(b) All Accrued Liabilities set forth on the Final Closing Statement (or the schedules 
attached thereto); 

(c) All liabilities arising from or in connection with the performance of the Assigned 
Contracts (or breach thereof), including any Cure Costs as provided in Schedule 
4.7; 

(d) All liabilities related to or arising from any of the following: (i) the Purchaser's 
employment or post-closing termination of employment of the Transferred 
Employees; (ii) the terms of any offer of employment to any Employee who is 
provided an offer pursuant to the terms of Section 9.9; and (iii) all liabilities for 
wages, severance pay, termination pay, notice of termination of employment or 
pay in lieu of such notice, damages for wrongful dismissal or other employee 
benefits or Claims, including vacation pay, in respect of the Transferred 
Employees provided, however, that wages, salaries, accrued vacation pay and 
bonuses owed to Transferred Employees for work performed prior to the Closing 
shall be the sole responsibility of the Vendor; and 

(e) All liabilities for any Tax that the Purchaser is required to bear pursuant to 
Section 9.10. 

"Bankruptcy Laws" means the CCAA, the Bankruptcy and Insolvency Act and any 
other applicable bankruptcy, insolvency, administration or similar laws to which the 
Vendor is or becomes subject; 

"Benefit Plan" means any employee benefit plan or any deferred compensation, bonus, 
pension, retirement, profit sharing, savings, incentive compensation, stock purchase, 
stock option or other equity or equity-based compensation, disability, death benefit, 
hospitalization, medical, dental, life, severance, vacation, sick leave, fringe benefit, or 
welfare plan, program, policy, practice or arrangement, or any employment, retention, 
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consulting, change in control, termination or severance plan, program, policy, practice, 
arrangement or agreement sponsored, maintained or contributed to, or required to be 
maintained or contributed to, by the Vendor for the benefit of any present or former 
officer, employee or director, retiree or spouse, dependent or other beneficiary of the 
Vendor; 

"Books and Records" means books and records of the Vendor relating to the Business 
or the Purchased Assets, including financial, corporate, operations and sales books, 
records, books of account, sales and purchase records, lists of suppliers and customers, 
formulae, business reports, plans and projections and all other documents, surveys, plans, 
files, records, assessments, correspondence, and other data and information, financial or 
otherwise including all data, information and databases stored on computer-related or 
other electronic media; 

"Business" means the business of the Vendor of providing payday loans, other short-term 
advances and other financial services to consumers, including the provision of services 
relating to bank accounts, prepaid credit and debit cards, cheque cashing, money 
transfers, payment insurance and prepaid phone cards; 

"Business Day" means any day, other than a Saturday or Sunday, on which the Canadian 
Imperial Bank of Commerce in Toronto is open for commercial banking business during 
normal banking hours; 

"CCAA" has the meaning given in the recitals; 

"CCAA Proceedings" has the meaning given in the recitals; 

"Chief Restructuring Officer" means Blue Tree Advisors Inc.; 

"Claims" means any and all claims, demands, complaints, grievances, actions, 
applications, suits, causes of action, Orders, charges, indictments, prosecutions, 
informations or other similar processes, assessments or reassessments, judgments, debts, 
liabilities, expenses, costs, damages or losses, contingent or otherwise, including loss of 
value, reasonable professional fees, including fees and disbursements of legal counsel on 
a partial indemnity basis, and all actual and documented costs incurred in investigating or 
pursuing any of the foregoing or any proceeding relating to any of the foregoing; 

"Closing" means the completion of the sale to and purchase by the Purchaser of the 
Purchased Assets under this Agreement; 

"Closing Date" means the date that is two (2) Business Days from the date on which all 
conditions to the purchase and sale of the Assets set out in Article 7, Article 8 or Article 
9, respectively, (other than those conditions that by their nature can only be satisfied on 
the Closing Date) have been satisfied or waived, or such other date as may be agreed to in 
writing by each of the Vendor and the Purchaser, provided that if there is a Timing 
Commitment in place the Closing Date means the date that is (2) Business Days from the 
date on which the Timing Commitment expires; 
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"Closing Time" means 10 o'clock a.m. Toronto time, on the Closing Date or such other 
time on such date as the Parties may agree in writing as the time at which the Closing 
shall take place; 

"Collective Bargaining Agreement" means any Contract or other binding agreement or 
arrangement (written or oral) with any labour union or organization, works council or 
other similar employee representative; 

"Commissioner" means the Commissioner of Competition appointed under the 
Competition Act or his staff; 

"Competition Act" means the Competition Act (Canada); 

"Competition Act Approval" means: 

(a) the Commissioner shall have issued an advance ruling certificate under section 
1 02 of the Competition Act in respect of the transactions contemplated by this 
Agreement; or 

(b) the waiting period under section 123 of the Competition Act in respect of the 
transactions contemplated by this Agreement shall have expired or been 
terminated or the obligation to provide a pre-merger notification in accordance 
with Part IX of the Competition Act shall have been waived in accordance with 
paragraph 113( c) of the Competition Act and (i) there shall be no pending 
application or proceeding before the Competition Tribunal seeking a preliminary 
or permanent injunction to restrain, enjoin, prohibit or otherwise make illegal the 
consummation of the transactions contemplated by this Agreement, and (ii) no 
such preliminary or permanent injunction shall have been issued by the 
Competition Tribunal and be in effect; 

"Confidentiality Agreement" has the meaning given in Section 9.6; 

"Consnmer Loan Receivables" means, with respect to the Business conducted in the 
provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New 
Brunswick and Nova Scotia and Prince Edward Island, (a) any and all receivables 
(including overdue receivables) due to any Vendor in respect of any payday loans, lines 
of credit or other loans made by such Vendor or purchased or acquired by or assigned to 
such Vendor, including any fees or other amounts owing in respect thereof, and (b) the 
ownership rights (if any) of the Vendor in and to any receivables (including overdue 
receivables) owing in respect of Third Party Loans; provided, however, that with respect 
to the receivables described in subsection (b), the Parties acknowledge and agree that (x) 
the Vendor is making no representations or warranties herein with respect to any 
ownership interests that it might have with respect to such receivables, (y) the delivery of 
title to such receivables is not a closing condition hereunder, and (z) such receivables 
shall not be considered in connection with the calculation of the AR Purchase Amount; 

"Contracts" means contracts, licences, leases, agreements, obligations, promises, 
undertakings, understandings, arrangements, documents, commitments, entitlements or 
engagements to which the Vendor is a party or by which the Vendor is bound or under 
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which the Vendor has, or will have, any liability or contingent liability relating to the 
Business or the Purchased Assets (in each case, whether written or oral, express or 
implied), and includes quotations, orders, proposals or tenders which remain open for 
acceptance and warranties and guarantees; 

"Court" has the meaning given in the recitals; 

"Cure Costs" means (a) all amounts that must be paid and all obligations that otherwise 
must be satisfied in connection with the assigmnent of the Assigned Contracts (including 
the Real Property Leases for the Acquired Locations) to the Purchaser as provided herein, 
and (b) all rent and other past due amounts owed by the Vendor with respect to the 
occupancy of any Acquired Locations that are not subject to valid, enforceable and fully 
executed Real Property Leases; 

"Customer Lists" means all lists of customers not including the customer lists related 
solely to the Excluded AR Locations but including any and all lists of customers related 
to any receivables owing in respect of Third Party Loans (other than any such lists of 
customers related solely to the Excluded AR Locations) irrespective that such receivables 
may not be purchased or acquired by or assigned hereunder; 

"Data Room" has the meaning given in Section 4.6(a); 

"Deposit" has the meaning given in the recitals; 

"DirectCash" means collectively, DirectCash Payments Inc., DirectCash Bank, 
DirectCash ATM Processing Partnership, DirectCash ATM Management Partnership, 
DirectCash Limited Partnership, DirectCash Management Inc., DirectCash Acquisition 
Corp. and any of their Affiliates; 

"Employee Costs" means notice of termination, termination pay, severance pay and all 
other costs, liabilities and obligations including entitlement to benefit coverage, stock 
options or incentive compensation whether due under contract, statute, common law or 
otherwise relating to the Employees who are not offered employment by the Purchaser or 
who do not accept employment with the Purchaser; 

"Employees" means individuals employed or retained by the Vendor, on a full-time, 
part-time or temporary basis, relating to the Business, including those employees of the 
Business on disability leave, parental leave or other absence; 

"Encumbrances" means pledges, liens (statutory or otherwise), charges, security 
interests, leases, licenses, conditional sale or title retention agreements, rights of first 
refusal, Taxes, mortgages, deeds, options, Claims (including any Claim based on any 
theory that Purchaser is a successor or continuation of the Vendor or the Business), 
indebtedness, rights of setoff, obligations, or encmnbrances of any kind or character 
whatsoever, including a:ny and all Court ordered charges granted in the CCAA 
Proceedings, whether secured or unsecured, choate or inchoate, file or unfiled, scheduled 
or unscheduled, noticed or unnoticed, record or unrecorded, contingent or non
contingent, material or non-material, known or unknown; 
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"Environmental Laws" means all Laws as in effect on the Closing Date relating to 
pollution, Hazardous Materials or protection of the environment or human health (to the 
extent related to environmental exposure to Hazardous Materials); 

"Equipment Contracts" means motor vehicle leases, ATM leases, equipment leases, 
conditional sales contracts, title retention agreements and other similar agreements 
binding upon the Vendor relating to equipment and vehicles used by the Vendor relating 
to the Business; 

"Excluded AR Locations" means the Non-Acquired Locations set forth on Schedule 
1.1( d), with respect to which the Purchaser shall not acquire the Accounts Receivable 
associated therewith; 

"Excluded Assets" means: 

(a) cash, bank balances, moneys in possession of banks, the Monitor and other 
depositories, term or time deposits and similar cash items of, owned or held by or 
for the account of the Vendor, including any cash held in respect of the Third 
Party Loans as of the Closing Time pursuant to an Order, except for such items 
which are part of Prepaid Expenses and Deposits; 

(b) marketable shares, notes, bonds, debentures or other securities of or issued by 
corporations or other Persons and not relating to the Business and certificates or 
other evidences of ownership thereof owned or held by or for the account of the 
Vendor; 

(c) corporate, fmancial and taxation records of the Vendor and records of the Vendor 
that do not relate exclusively or primarily to the Business; 

(d) extra-provincial, sales, excise or other licences or registrations issued to or held 
by the Vendor, whether relating to the Business or otherwise to the extent not 
transferable; 

(e) any known or unknown Claims any Vendor may have against any Person other 
than a Claim for Accounts Receivable; 

(f) refunds in respect of reassessments for Taxes relating to the Business or 
Purchased Assets for the period prior to the Closing; 

(g) refundable Taxes; 

(h) amounts owing from any Affiliate of the Vendor or any director, officer, former 
director or officer, shareholder or employee of the Vendor or its Affiliates; 

(i) insurance policies (including director and officer insurance policies) and the right 
to receive insurance recoveries under such policies; 

G) Accounts Receivable and customer lists related solely to the Excluded AR 
Locations; 
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(k) Contracts relating to the foregoing; and 

(I) Excluded Contracts; 

"Excluded Contracts" means any Contracts that are not assignable as described in 
Section 2.5 (other than Assigned Contracts) any Contracts that are not listed in 
Schedule 1.1( c) and any Contracts disclaimed or rejected by any Vendor with the consent 
of the Purchaser in accordance with applicable Bankruptcy Laws. 

"Final Closing Statement" has the meaning given in Section 3.S(b )(i); 

"Final Closing Statement Amount" has the meaning given in 3.S(b )(i)(A); 

"Goodwill" means the goodwill of the Business and relating to the Purchased Assets, and 
information and documents relevant thereto including Customer Lists and suppliers, 
credit information, telephone and facsimile numbers, business forms, research materials, 
research and development files and the exclusive right of the Purchaser to represent itself 
as carrying on the Business in succession to the Vendor and to all rights in respect of the 
names "Cash Store" and "Instaloans" and any variations of such names; 

"Governmental Authorities" means governments, regulatory authorities, governmental 
departments, agencies, agents, commissions, bureaus, officials, ministers, Crown 
corporations, courts, bodies, boards, tribunals or dispute settlement panels or other law or 
regulation-making organizations or entities: 

(a) having or purporting to have jurisdiction on behalf of any nation, province, 
territory or state or any other geographic or political subdivision of any of them; 
or 

(b) exercising, or entitled or purporting to exercise any administrative, executive, 
judicial, legislative, policy, regulatory or taxing authority or power; 

"Governmental Authorizations" means authorizations, approvals, licences or permits 
issued to the Vendor relating to the Business or any of the Purchased Assets by or from 
any Governmental Authority; 

"Information Technology" means computer hardware, software in source code and 
object code form (including documentation, interfaces and development tools), websites 
for the Business, databases, telecommunications equipment and facilities and other 
information technology systems owned, used or held by the Vendor for use in or relating 
to the Business; 

"Initial Closing Statemenf' has the meaning given in Section 3.S(a)(i); 

"Initial Order" has the meaning given in the recitals; 

"Intellectual Property" means intellectual property rights, whether registered or not, 
owned, used or held by the Vendor for use in or relating to the Business, including all of 
the following in any jurisdiction throughout the world: (a) patents, patent applications 
and patent disclosures, together with all reissuances, continuations, continuations in part, 
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revisions, divisionals, extensions and re-examinations thereof, (b) trademarks, service 
marks, designs, trade dress, logos, slogans, trade names, internet domain names, URLs, 
corporate names, all applications, registrations and renewals in connection therewith, 
together with all goodwill associated with any of the foregoing, (c) copyrights and 
copyrightable works, and all applications, registrations and renewals in connection 
therewith, (d) trade secrets and confidential business information (including ideas, 
research and development, know how, technical data, customer and supplier lists, 
designs, drawings, plans and specifications), (e) computer software (including source 
code, executable code, data, databases and related documentation), websites and 
telephone numbers, and (f) copies and tangible embodiments of any of the foregoing in 
whatever form or medium; 

"Laws" means currently existing applicable statutes, by-laws, rules, regulations, Orders, 
ordinances or judgments, in each case of any Governmental Authority having the force of 
law; 

"Leased Real Property" means lands and/or premises which are used by the Vendor 
relating to the Business which are leased, subleased, licensed or otherwise occupied by 
the Vendor that are listed in Schedule l.l(e) and the interest of the Vendor in plants, 
buildings, structures, fixtures, erections, improvements, easements, rights of way, spur 
tracks and other appurtenances situate on or forming part of such premises; 

"Material Adverse Effect" means any change, effect or circumstance arising after the 
date of this Agreement that is materially adverse to the financial condition or results of 
operations of the Business in respect of the Purchased Assets taken as a whole; but shall 
exclude any Material Adverse Effect arising out of: (i) a decline in the number or value of 
loans made by any Vendor; (ii) an increase in the amount of Accounts Receivable that are 
more than ninety (90) days past due; (iii) any adverse change, effect or circumstance 
relating generally to financial markets or general economic conditions; (iv) any adverse 
change, effect or circumstance relating to conditions generally affecting the industry in 
which the Business operates, and not affecting the Business in a materially 
disproportionate manner; (v) war, act of terrorism, civil unrest or similar event; (vi) any 
generally applicable change in Laws or interpretation thereof; (vii) any adverse change, 
effect or circumstance resulting from an action required or permitted by this Agreement; 
(viii) any adverse change, effect or circumstance caused by the announcement or 
pendency of this Agreement or the transactions contemplated by this Agreement; (ix) in 
respect of those matters disclosed in the affidavit of Steven Carlstrom dated April 14, 
2014, including in respect of any Vendor's payday loan lender's or broker's licence in 
Ontario under the Payday Loans Act, 2008 (Ontario) and its payday loan lender's or 
broker's license in Manitoba under the Consumer Protection Act (Manitoba); (x) in 
respect of regulatory matters in Manitoba relating to the Consumer Protection Act 
(Manitoba), regulatory matters in Nova Scotia relating to section l8HD of the Consumer 
Protection Act (Nova Scotia)) and in respect of the suspension of the Vendor's brokered 
business; (xi) a fmding or ruling in any Order that holds or otherwise determines that any 
of the Vendor's third party lenders are the rightful owners of any loans that such lenders 
have alleged were brokered on their behalf by the Vendor; or (xii) the pendency of the 
CCAA Proceedings; provided, however, that, during the period that begins on the date of 
this Agreement and ends on the day that is four ( 4) months after the date of this 

124 



- 10-

Agreement, a decrease by more than • in the value or amount of Accounts Receivable 
related to the Acquired Locations that are not more than 30 days past due (as compared to 
the value and amount of such Accounts Receivable as of the date of the Agreement) shall 
constitute a Material Adverse Effect, and, during the period that begins on the day that is 
one day after the day that is four ( 4) months after the date of this Agreement (the 
"Extended Period Date"), a Material Adverse Effect shall not occur unless the decrease 
in the value or amount of Accounts Receivable related to the Acquired Locations that are 
not more than 30 days past due (as compared to the value and amount of such Accounts 
Receivable as of the date of the Agreement) is greater than • plus an additional • 
per month for each month that begins on or after the Extended Period Date; 

"Material Contracts" means the Contracts that are listed in Schedule l.l(t): (i) to which 
any Vendor is a party or is bound; (ii) which is material to, or necessary in, the operation 
of the business of any Vendor; and (iii) which a Vendor cannot promptly replace by an 
alternative and comparable contract with comparable commercial terms; 

"Monitor" has the meaning given in the recitals; 

"Monitor's Certificate" means a certificate signed by the Monitor and confirming that 
(i) the Purchaser has paid, and the Monitor has received payment of, the Purchase Price 
in relation to the purchase by the Purchaser of the Purchased Assets; and (ii) the 
conditions to be complied with at or prior to the Closing Time as set out in Article 7, 
Article 8 or Article 9, respectively, have been satisfied or waived by the Vendor or the 
Purchaser, as applicable; 

"NCC" has the meaning given in Section 3.1(b). 

"Non-Acquired Locations" means all of the Vendor's locations that are not Acquired 
Locations, at which the Vendor conducts the Business; 

"Non-Acquired Locations AR Purchase Amount" has the meaning given m 
Section 3.1( c); 

"Non-Assignable Rights" has the meaning given in Section 2.5; 

"Notice" has the meaning given in Section 11.6; 

"Orders" means orders, injunctions, judgments, administrative complaints, decrees, 
rulings, awards, assessments, directions, instructions, penalties or sanctions issued, filed 
or imposed by any Governmental Authority or arbitrator and includes any orders in the 
CCAA Proceedings; 

"Outside Date" has the meaning given in Section IO.l(b); 

"Parties" means the Vendor and the Purchaser collectively, and "Party" means any one 
of them; 

"PE&D Purchase Amount" has the meaning given in Section 3.l(d); 

"Permitted Encumbrances" means 
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(a) Inchoate statutory liens for Taxes, assessments, govermnental or utility charges or 
levies not due as at the Closing Date; 

(b) Rights of equipment lessors under Equipment Contracts that are Assigned 
Contracts; 

(c) Any privilege in favour of any lessor, licensor or permitter for rent to become due 
or for other obligations or acts, the performance of which is required under any 
Assigned Contract; and 

(d) All Encumbrances affecting a landlord's freehold interest in any Leased Real 
Property that is subject to a Real Property Lease that is an Assigned Contract; 

"Person" means any individual, sole proprietorship, partnership, firm, entity, 
unincorporated association, unincorporated syndicate, unincorporated organization, trust, 
body corporate, Govermnental Authority, and where the context requires any of the 
foregoing when they are acting as trustee, executor, administrator or other legal 
representative; 

"Personal Information" means information in the possession or under the control of the 
Vendor about an identifiable individual; 

"Prepaid Expenses and Deposits" means (a) the unused portion of amounts prepaid by 
or on behalf of the Vendor with respect to any Assigned Contracts acquired by the 
Purchaser at the Closing (including Real Property Leases for the Acquired Locations), 
and (b) the prepaid inventory and prepaid taxes of the kind and nature (and in the 
amounts) set forth on Schedule l.l(g) acquired by the Purchaser at the Closing; 

"Prime Rate" on any day means the rate quoted or published by Canadian Imperial Bank 
of Cormnerce or any successor thereto at 12:00 p.m. (Toronto time) on that day (or, if 
that day is not a Business Day, on the preceding Business Day) as its reference rate of 
interest for Canadian dollar commercial loans made in Canada; 

"Proceeding" means any Claim, action, arbitration, audit, known investigation 
(including a notice of preliminary investigation or formal investigation), notice of 
violation, hearing, litigation or suit (whether civil, criminal or administrative), other than 
the CCAA Proceedings, commenced, brought, conducted or heard by or before any 
Govermnental Authority or arbitrator; 

"Process Agent" has the meaning given in Section 9.16(c); 

"Proposed Final Closing Statement" has the meaning given in Section 3.5(a)(iii); 

"Pnrchase Price" has the meaning given in Section 3.1; 

"Purchased Assets" means the following properties, assets and rights: 

(a) the Accounts Receivable, including all Accounts Receivable associated with the 
Non-Acquired Locations (other than the Excluded AR Locations) and the 
receivables relating to the Third Party Loans (other than such receivables relating 
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solely to the Excluded AR Locations), provided, however, that with respect to the 
receivables relating to the Third Party Loans, the Parties acknowledge and agree 
that (x) the Vendor is making no representations or warranties herein with respect 
to any ownership interests that it might have with respect to such receivables, and 
(y) the delivery of title to such receivables is not a closing condition hereunder; 

(b) the Books and Records; 

(c) the Customer Lists; 

(d) all rights of the Vendor under the Assigned Contracts; 

(e) the Goodwill; 

(f) the Governmental Authorizations, except to the extent not transferable; 

(g) the Prepaid Expenses and Deposits; 

(h) the Tangible Personal Property; 

(i) subject to Section 2.5, the Technology; and 

G) all other rights, properties and assets of the Vendor used in or held by the V.endor 
or its Affiliates for use in or relating to the Business conducted at the Acquired 
Locations of whatsoever nature or kind and wherever situated; 

other than the Excluded Assets; 

"Purchaser" has the meaning given in the recitals; 

"Real Property Leases" means those leases and subleases pursuant to which the Vendor 
uses or occupies the Leased Real Property; 

"Sale Process" has the meaning given in the recitals; 

"SIR" has the meaning given in Section 9.7(c)(iii); 

"Tangible Personal Property" means machinery, equipment, furniture, furnishings, 
office equipment, computer hardware, supplies, materials, vehicles, material handling 
equipment and tangible assets (other than Leased Real Property) owned or used or held 
by the Vendor for use in or relating to the Business conducted at the Acquired Locations; 

"Tax Returns" means returns, reports, declarations, elections, notices, filings, forms, 
statements and other documents (whether in tangible, electronic or other form) and 
including any amendments, schedules, attachments, supplements, appendices and exhibits 
thereto, made, prepared, filed or required to be made, prepared or filed by Law in respect 
of Taxes; 

"Taxes" means taxes, duties, fees, premiums, assessments, imposts, levies and other 
similar charges imposed by any Governmental Authority under applicable Law, including 
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all interest, penalties, fines, additions to tax or other additional amounts imposed by any 
Governmental Authority in respect thereof, and including those levied on, or measured 
by, or referred to as, income, gross receipts, profits, capital, transfer, land transfer, sales, 
goods and services, harmonized sales, use, value-added, excise, stamp, withholding, 
business, franchising, property, development, occupancy, employer health, payroll, 
employment, health, social services, education and social security taxes, all surtaxes, all 
customs duties and import and export taxes, countervail and anti-dumping, all licence, 
franchise and registration fees and all employment insurance, health insurance and 
Canada and other government pension plan premiums or contributions; 

"Technical Information" means know-how and related technical knowledge owned, 
used or held by the Vendor for use in or relating to the Business; 

"Technology" means all Intellectual Property, Technical Information and Information 
Technology, including all such items that are listed in Schedule l.l(h); 

"Third Party Loans" means all payday loans, lines of credit or other loans brokered by 
any Vendor for a third party (or any such loans, lines of credit or other loans that any 
third party has claimed were brokered on its behalf); 

"Timing Commitment" has the meaning given in Section 9.7(c)(iv); 

"TPL Purchase Amount" has the meaning given in Section 3.l(d); 

"Transaction Orders" has the meaning given in Section 4.3; 

"Transferred Employees" means Employees who accept the Purchaser's offer of 
employment made pursuant to Section 9.9(a); 

"Transition Services" has the meaning given in Section 7. 7; 

"Transition Services Agreement" has the meaning given in Section 7.7; 

"Vendor" has the meaning given in the recitals. 

1.2 Certain Rules oflnterpretation 

In this Agreement: 

(a) Currency- Unless otherwise specified, all references to money amounts are to 
lawful currency of Canada. 

(b) Governing Law - This Agreement is a contract made under and shall be 
governed by and construed in accordance with the laws ofthe Province of Ontario 
and the federal laws of Canada applicable in the Province of Ontario. 

(c) Headings - Headings of Articles and Sections are inserted for convenience of 
reference only and do not affect the construction or interpretation of this 
Agreement. 
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(d) Including - Where the word "including" or "includes" is used in this Agreement, 
it means "including (or includes) without limitation". 

(e) No Strict Construction - The language used in this Agreement is the language 
chosen by the Parties to express their mutual intent, and no rule of strict 
construction shall be applied against any Party. 

(f) Number and Gender - Unless the context otherwise requires, words importing 
the singular include the plural and vice versa and words importing gender include 
all genders. 

(g) Severability - If, in any jurisdiction, any provision of this Agreement or its 
application to any Party or circumstance is restricted, prohibited or unenforceable, 
such provision shall, as to such jurisdiction, be ineffective only to the extent of 
such restriction, prohibition or unenforceability without invalidating the 
remaining provisions of this Agreement and without affecting the validity or 
enforceability of such provision in any other jurisdiction or without affecting its 
application to other Parties or circumstances. 

(h) Statutory references - A reference to a statute includes all regulations and rules 
made pursuant to such statute and, unless otherwise specified, the provisions of 
any statute or regulation which amends, supplements or supersedes any such 
statute or any such regulation. 

(i) Time - Time is of the essence in the performance of the Parties' respective 
obligations. 

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

1.3 Knowledge 

Any reference to the knowledge of any Party means, in the case of the knowledge of the Vendor, 
the knowledge of the Chief Restructuring Officer of the Vendor (as further detailed in 
Section 11.2, after making reasonable inquiries of Craig Warnock (Chief Financial Officer), 
Steve Carlstrom (Vice President: Financial Reporting), Katrina Bonnycastle (Vice President: 
Operations) and Armin Pyde (Vice President: Human Resources), and, in the case of the 
Purchaser, means knowledge of Chris Fregren, Jeff Wheatley and Roy Best. 

1.4 Entire Agreement 

This Agreement and the agreements and other documents required to be delivered pursuant to 
this 'Agreement, constitute the entire agreement between the Parties and set out all the covenants, 
promises, warranties, representations, conditions and agreements between the Parties in 
connection with the subject matter of this Agreement and supersede all prior agreements, 
understandings, negotiations and discussions, whether oral or written, pre-contractual or 
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otherwise. There are no covenants, promises, warranties, representations, conditions, 
understandings or other agreements, whether oral or written, pre-contractual or otherwise, 
express, implied or collateral, whether statutory or otherwise, between the Parties in connection 
with the subject matter of this Agreement except as specifically set forth in this Agreement and 
any document required to be delivered pursuant to this Agreement and the Purchaser shall 
acquire the Business and the Purchased Assets as is and where is subject to the benefit of the 
representations and warranties in this Agreement. This Agreement constitutes the complete and 
exclusive statement of its terms. Any cost estimates, projections or other predictions contained or 
referred to in any other material that has been provided to the Purchaser or any of its Affiliates, 
agents or representatives (including any due diligence presentations or documents, and in 
particular any descriptive memorandum transmitted to the Purchaser relating to the sale of the 
Purchased Assets, and any supplements or addenda thereto) are not and shall not be deemed to 
be representations or warranties of any of the Vendor, the Chief Restructuring Officer, the 
Monitor, any of their Affiliates or any partner, employee, officer, director, accountant, agent, 
financial, legal or other representative of any of the Vendor, the Chief Restructuring Officer, the 
Monitor or any of their Affiliates. 

1.5 Schedules 

The schedules to this Agreement, listed below, are an integral part of this Agreement: 

Schedule 

Schedule A 

Schedule l.l(a) 

Schedule l.l(b) 

Schedule 1.1( c) 

Schedule 1.1( d) 

Schedule l.l(e) 

Schedule l.l(t) 

Schedule l.l(g) 

Schedule l.l(h) 

Schedule 2.5(a) 

Schedule 4.4 

Schedule 4. 7 

Schedule 4.8 

Schedule 4.9 

Schedule 5. 7 

Description 

List of Vendors and jurisdiction of 
incorporation 

Accounts Payable & Accrued Liabilities 

Acquired Locations 

Assigned Contracts 

Excluded AR Locations 

Leased Real Property 

Material Contracts 

Prepaid Expenses and Deposits 

Techuology 

Governmental Authorizations 

Vendor GST Registration Numbers 

Cure Costs 

Proceedings 

Benefit Plans and Employees 

Purchaser's Knowledge 
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ARTICLE2 
PURCHASE AND SALE 

2.1 Action by Vendor and Purchaser 

Subject to the provisions of this Agreement, at the Closing Time: 

(a) Purchase and Sale of Purchased Assets - the Vendor shall sell and the 
Purchaser shall purchase the Purchased Assets free and clear of all Encumbrances 
(other than the Permitted Encumbrances and Assumed Liabilities); 

(b) Payment of Purchase Price - the Purchaser shall pay the Purchase Price to the 
Monitor; 

(c) Assumption of Assumed Liabilities - the Purchaser shall assume the Assumed 
Liabilities; 

(d) Transfer and Delivery of Purchased Assets - the Vendor shall execute and 
deliver to the Purchaser all such bills of sale, assignments, instruments of transfer, 
deeds, assurances, consents and other documents as shall be necessary or 
desirable to effectively transfer to the Purchaser sole and exclusive title to the 
Purchased Assets; the Vendor shall deliver up to the Purchaser sole and exclusive 
possession of the Purchased Assets, free and clear of all Encumbrances (other 
than Permitted Encumbrances and Assumed Liabilities); and 

(e) Other Documents - the Vendor and Purchaser shall deliver such other 
documents as may be necessary or desirable to complete the transactions provided 
for in this Agreement, including mutually satisfactory joint notice letters to each 
account debtor for the Accounts Receivable informing such account debtor that 
the Purchaser has acquired the Account Receivable owed by such debtor and 
setting forth new payment instructions with respect thereto. 

2.2 Delivery of the Monitor's Certificate 

When the conditions set out in Article 7, Article 8 or Article 9, as applicable, have been 
satisfied or waived, the Purchaser and Vendor will each deliver to the Monitor written 
confirmation of same, following which the Monitor will deliver an executed copy of the 
Monitor's Certificate to the Purchaser's counsel in escrow upon the sole condition of receipt by 
the Monitor of the amounts referred to in Section 3.1 that is required to be paid at the Closing 
Time. Following written confirmation of receipt by the Monitor of such funds, the Monitor's 
Certificate will be released from escrow to the Purchaser. Upon such delivery, the Closing Time 
will be deemed to have occurred. The Monitor will file a copy of the Monitor's Certificate with 
the Court and provide evidence of such filing to the Purchaser. 

2.3 Place of Closing 

The Closing shall take place at the Closing Time at the offices of Osler, Hoskin & Harcourt 
located at Suite 6300, First Canadian Place, Toronto, Ontario, or at such other place as may be 
agreed upon by the Vendor and the Purchaser. 
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2.4 No Assumption of Liabilities 

Except for the Assumed Liabilities, the Purchaser shall not assume and shall not be responsible 
for any of the liabilities or Claims of the Vendor, whether present or future, known or unknown, 
absolute or contingent and whether or not relating to the Business. 

2.5 Non-Assignable Rights 

Nothing in this Agreement shall be construed as an assigmnent of, or an attempt to assign to the 
Purchaser, any Contract or Govermnental Authorization which, as a matter oflaw or by its terms, 
is (i) not assignable, or (ii) not assignable without the approval or consent of the issuer thereof or 
the other party or parties thereto or a Court Order, without first obtaining such approval, consent 
or a Court Order (collectively "Non-Assignable Rights"). In connection with such Non
Assignable Rights, the Vendor shall, at the request of the Purchaser: 

(a) use commercially reasonable efforts to assist the Purchaser in applying for and 
use commercially reasonable efforts to assist the Purchaser in obtaining any of the 
Govermnental Authorizations contemplated in Schedule 2.5(a), provided that 
nothing shall require the Vendor to make any payment to any other party in order 
to obtain such consent or approval; and 

(b) if the Vendor is unable to obtain any consent necessary for the assigmnent of any 
Assigned Contract, use commercially reasonable efforts to obtain a Court Order 
prior to the Closing Time, in form and substance reasonably satisfactory to the 
Purchaser, authorizing the assignment of such Assigned Contract, subject to the 
payment by the Purchaser of amounts required to remedy any monetary defaults 
in respect of the Assigned Contract as required by the Court Order; and 

(c) to the extent permitted by applicable Law, co-operate with the Purchaser in any 
reasonable arrangements designed to provide the benefits of such Non-Assignable 
Rights to the Purchaser, which may include holding specified Non-Assignable 
Rights in trust for the Purchaser or acting as agent for the Purchaser for a period 
of 12 weeks following the Closing Date provided that, during such 12 week 
period, the Purchaser shall perform the obligations of the Vendor under such 
specified Assigned Contract and be entitled to receive all money becoming due or 
payable under, and other benefits derived from, the specified Assigned Contract 
immediately upon receipt by the Vendor. 

2.6 Designation of Excluded Assets Post-Signing 

By no later than three (3) Business Days prior to the Closing, and without any reduction in the 
Purchase Price, the Purchaser may provide written notice to the Vendor that it no longer desires 
to acquire certain Purchased Assets or Acquired Locations pursuant to this Agreement, and any 
such Purchased Assets or Acquired Locations included in such notice shall constitute Excluded 
Assets at the Closing (and in the case of any Acquired Location, such Acquired Location shall be 
deemed automatically deleted from Schedules l.l(b) and l.l(c)). 
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ARTICLE3 
PURCHASE PRICE 

The amount payable by the Purchaser for the Purchased Assets (the "Purchase Price"), 
exclusive of all applicable sales and transfer taxes, shall be: 

(a) the amount of$-in cash; plus 

(b) 

(c) 

(collectively, the "Acquired Locations AR Purchase Amount"); 

the Accounts Receivable 
than the Excluded AR 
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"Non-Acquired Locations AR Purchase Amount" and 
together with the Acquired Locations AR Purchase Amount, the "AR Purchase 
Amount"); plus 

(d) an amount equal to I% of the aggregate amounts owing in respect of Third Party 
Loans which are determined to be rightfully owned by any Vendor pursuant to a 
final Order and that are delivered to Purchaser with the Purchased Assets at the 
Closing (the "TPL Purchase A~ovided that such TPL Purchase 
Amount shall in no event exceed$-

(e) an amount equal to the Prepaid Expenses and Deposits as of the Closing Date (the 
"PE&D Purchase Amount"), which is estimated on the date hereof to be an 
amount equal to $--s 

(f) assumption of the Assumed Liabilities. 

With respect to the calculation of the AR Purchase Amount for all purposes hereunder (including 
Sections 3.1(b), 3.1(c) and 3.5), as well as with respect to the calculation of the past due date in 
the final proviso set forth in the definition of Material Adverse Effect, the Parties acknowledge 
and agree that (x) they will use the original due date with respect to an Account Receivable in 
order to determine the number of days by which such Account Receivable is overdue, and (y) no 
waivers, forbearances, extensions or other indulgences granted to an account debtor with respect 
to an Account Receivable will be considered or otherwise taken into account when determining 
the number of days by which such Account Receivable is overdue. 

In the event that the aggregate amount of the Cure Costs for the Assigned Contracts at the 
Closing (either in connection with the Purchaser assuming an existing Real Property Lease or 
other Assigned Contract or the Purchaser entering into a new real property lease for Acquired 
Locations for which there are no valid, enforceable and fully executed Real Property Leases) 
exceeds the aggregate amount of the Cure Costs set forth in Schedule 4. 7 (after taking into 
account the removal of any Assigned Contracts (and related Cure Costs) that have been 
designated by the Purchaser as Excluded Assets pursuant to Section 2.6 hereof), then the 
Purchase Price shall be reduced on a dollar-for-dollar basis in the amount of such excess. 

Notwithstanding anything to the contrary contained herein, in the event that the aggregate 
amount of the Accounts Payable and the Accrued Liabilities included in the Assumed Liabilities 
at the Closing exceeds -then the Purchase Price shall be reduced on a dollar for dollar 
basis in the amount of such excess. 

3.2 Allocation of Purchase Price 

Prior to the Closing Date, the Purchaser shall prepare a written allocation of the Purchase Price 
(including specified allocation of the Assumed Liabilities that are liabilities for Tax purposes) 
among the Purchased Assets (the "Asset Allocation Schedule"), and shall deliver a copy of 
same to the Vendor and the Monitor on or before the Closing Date. The Vendor agrees that, 
following its approval of the Asset Allocation Schedule, such approval not to be unreasonably 
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withheld, the Vendor shall sign the Asset Allocation Schedule and return an executed copy 
thereof to the Purchaser prior to the hearing in respect of the Approval and Vesting Order. Each 
of the Vendor and the Purchaser shall report the purchase and sale of the Purchased Assets in any 
Tax Return in accordance with the provisions of the Asset Allocation Schedule. Notwithstanding 
anything in the foregoing to the contrary, the Parties agree that they will enter into a mutually 
acceptable amendment of the Asset Allocation Schedule within five (5) Business Days of the 
effective date of the Final Closing Statement (as determined in accordance with Section 3.5) as 
necessary to address any adjustments to the Purchase Price in the Final Closing Statement. 

3.3 Deposit 

(a) The Deposit shall be held, pending Closing, by the Monitor in an interest bearing 
account with a banlc 

(b) If the Closing does not occur by reason of the default of the Pwrchaser, 
amount of the accrued interest) plus an additional 

shall become the property of and be retained by 
the Monitor on behalf of the Vendor as liquidated damages and not as a penalty. 
The amount set out in this Section 3.3(b) shall be the Vendor's sole and exclusive 
remedy if the Closing does not occur by reason of the default of the Purchaser; 
provided, however, that if, within three (3) Business Days of an Order 
determining that the Closing did not occur by reason of the default of the 
Purchaser a final Order the Purchaser fails to to the Vendor the 
additional then the Vendor's 
remedies against the Purchaser shall not be capped or otherwise limited and the 
Vendor (in addition to retaining the Deposit) may pursue such additional remedies 
and causes of action against (and amounts from) the Purchaser as are permitted 
under applicable law. 

(c) If the Closing does not occur for any reason other than the default of the 
Purchaser, the full amount of the Deposit (plus accrued interest), less any 
applicable withholding tax, shall be returned by the Monitor to the Purchaser and 
the Purchaser shall have no further recourse against the Vendor. 

3.4 Satisfaction of Purchase Price 

The Purchaser shall satisfY the Purchase Price at the Closing Time as follows: 

(a) 

(b) 

(c) 

by the assumption by the Purchaser of the Assumed Liabilities; 

by release of the Deposit (plus accrued interest) to the Monitor; and 

by payment to the Monitor by wire transfer of immediately available funds to an 
account specified in writing by the Monitor of --plus an amount in 
cash equal to the AR Purchase Amount, plus an amount in cash equal to the TPL 
Purchase Amount (if any), plus an amount in cash equal to PE&D Purchase 
Amount, less the amount of the Deposit (plus accrued interest). 
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3.5 Adjustments to Purchase Price 

(a) Final Determination of Purchase Price 

(i) One (1) Business Day prior to Closing, the Vendor shall provide Purchaser 
with a statement setting out the Vendor's good faith estimate of the AR 
Purchase Amount (applying the formula set forth in Sections 3.1(b) and 
3.1(c)), the TPL Purchase Amount and the PE&D Purchase Amount, in 
each case, as of such date (the "Initial Closing Statement"). 
Contemporaneously with the delivery of the Initial Closing Statement, the 
Vendor will also deliver to the Purchaser an aging report for the Accounts 
Receivable as of the date of the Initial Closing Statement. The Parties 
acknowledge and agree that (1) the AR Purchase Amount, the TPL 
Purchase Amount and the PE&D Purchase Amount set forth in the Initial 
Closing Statement (and paid by the Purchaser at the Closing) will each 
constitute an estimate of the amounts actually owed by the Purchaser 
pursuant Sections 3.1(b), 3.1(c), 3.1(d) and 3.1(e) respectively, and (2) the 
AR Purchase Amount, the TPL Purchase Amount and the PE&D Purchase 
Amount will be adjusted post-Closing in accordance with this Section 3.5. 
After the Closing, the Purchaser and Vendor will work with each other in 
good faith (and with the assistance of the Monitor) to adjust the Initial 
Closing Statement so that it reflects the appropriate AR Purchase Amount 
(applying the formula set forth in Sections 3.l(b) and 3.l(c)), the TPL 
Purchase Amount and PE&D Purchase Amount based on the actual 
Accounts Receivable, the receivables in respect of the Third Party Loans 
and Prepaid Expenses and Deposits delivered to the Purchaser by the 
Vendor on the Closing Date. 

(ii) For the purpose of such undertaking to adjust the AR Purchase Amount, 
the TPL Purchase Amount and the PE&D Purchase Amount, the Vend or 
agrees to permit Purchaser and its authorized representatives to examine 
all working papers, books and records, schedules and other documentation 
and information used or prepared by the Vendor in determining the Initial 
Closing Statement or that would otherwise be necessary or helpful in order 
to determine the amount (and aging with respect to the Accounts 
Receivable) of the Accounts Receivable, the receivables in respect of the 
Third Party Loans and Prepaid Expenses and Deposits transferred to the 
Purchaser as of the Closing Date. 

(iii) Within fifteen (15) Business Days after the Closing Date, the Purchaser 
will prepare and deliver to the Vendor an adjusted closing statement (the 
"Proposed Final Closing Statement"), setting forth the revised AR 
Purchase Amount, the TPL Purchase Amount and PE&D Purchase 
Amount based on the Purchaser's good faith determination of the actual 
Accounts Receivable, the receivables in respect of the Third Party Loans 
and Prepaid Expenses and Deposits delivered to the Purchaser by the 
Vendor on the Closing Date. If the Vendor does not deliver to the 
Purchaser a written notice objecting to the Proposed Final Closing 
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Statement (specifying in reasonable detail the basis for such objection) 
within ten (10) days of the Purchaser's delivery of the Proposed Final 
Closing Statement, then the Proposed Final Closing Statement shall be 
deemed to have been approved by the Vendor as at the expiration of the 
ten (1 0) day period and shall be final and binding for all purposes. 

(iv) If the Vendor timely notifies the Purchaser of any objection to the 
Proposed Final Closing Statement, then the Vend or and Purchaser shall 
attempt in good faith to reach an agreement as to the matter in dispute. If 
the Parties shall have failed to resolve any such dispute within fifteen (15) 
Business Days after the Vendor's delivery of such objection, then all 
unresolved matters shall be submitted to and determined by an nationally 
recognized independent accounting firm that is mutually acceptable to the 
Parties (the "Accounting Firm"). The Parties shall provide the 
Accounting Firm with access to all materials and information reasonably 
requested by it for such purpose. The Accounting Firm's determination of 
all such matters shall be fmal and binding on both Parties and shall not be 
subject to appeal by either Party. The fees and expenses of the Accounting 
Firm incurred in resolving the disputed matter shall be equitably 
apportioned by such accountants based on the extent to which the 
Purchaser, on the one hand, and the Vendor, on the other hand, is 
determined by the Accounting Firm to be the prevailing party in the 
resolution of such disputed matters. The Proposed Final Closing Statement 
shall be adjusted to the extent required to give effect to the Accounting 
Firm's determination and shall be deemed to have been approved as of the 
date of such determination. 

(v) For avoidance of doubt, the Monitor will not disburse the AR Purchase 
Amount, the TPL Purchase Amount or the PE&D Purchase Amount paid 
to it at Closing in connection with the CCAA Proceedings until the Final 
Closing Statement Amount (as defined below) is finally determined in 
accordance with this Section 3.5(a). 

(b) Adjustment of Closing Date Payment 

(i) Within two (2) Business Days of the Proposed Final Closing Statement 
being agreed to or otherwise finally adjusted pursuant to Section 3.5(a) 
(any such statement, the "Final Closing Statement"): 

(A) if the amount payable by the Purchaser in the Final Closing 
Statement (the "Final Closing Statement Amount") is greater 
than the corresponding amount reflected on the Initial Closing 
Statement, the Purchaser shall pay the Vendor an amount equal to 
such excess, together with interest thereon at the Prime Rate from 
and including the Closing Date to but excluding the date of 
payment; and 

(B) if the Final Closing Statement Amount is less than the 
corresponding amount reflected on the Initial Closing Statement, 
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the Vendor shall pay Purchaser an amount equal to such 
difference, together with interest thereon at the Prime Rate from 
and including the Closing Date to but excluding the date of 
payment. 

ARTICLE4 
REPRESENTATIONS AND WARRANTIES OF THE VENDOR 

The Vendor represents and warrants to the Purchaser the matters set out below. Disclosure of a 
fact or matter to the Purchaser in any Schedule, or other material, shall be sufficient disclosure 
for all purposes under this Agreement. The inclusion of any information in any Schedule (or any 
update) shall not be deemed to be an acknowledgement, in and of itself, that such information is 
required to be disclosed, is material to the Business, has resulted in or would result in a Material 
Adverse Effect or is outside the ordinary course of business. 

4.1 Status of the Vendor 

CSF is a corporation existing under the laws of Ontario. Each other Vendor is a corporation 
existing under the laws of the jurisdiction set out next to its name in Schedule A. 

4.2 Residence of the Vendor 

The Vendor is not a non-resident of Canada for the purposes of the Income Tax Act (Canada). 

4.3 Due Authorization and Enforceability of Obligations 

Subject to the entry of the Approval and Vesting Order and any other orders required by the 
Court in connection with the transactions contemplated thereby, including in respect of the 
assignment of any Assigned Contracts (collectively, the "Transaction Orders"), 

(a) the Vendor has all necessary corporate power, authority and capacity to enter into 
this Agreement and to carry out its obligations under this Agreement; and 

(b) this Agreement constitutes a valid and binding obligation of the Vendor 
enforceable against it in accordance with its terms subject to any limitations 
imposed by Law. 

4.4 Goods and Services Tax and Harmonized Sales Tax Registration 

Where a Vendor is duly registered under Subdivision (d) of Division V of Part IX of the Excise 
Tax Act (Canada) with respect to the goods and services tax and harmonized sales tax, its 
registration number is set out next to its name in Schedule 4.4. 

4.5 Title to Assets 

(a) To the knowledge of the Vendor, the Vendor has no reason to believe that it does 
not have, and at Closing and subject to the granting of the Approval and Vesting 
Order, the Vendor has no reason to believe that it shall not convey to the 
Purchaser (on a sole and exclusive basis), good and marketable title or a valid 
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leasehold interest in and to each of the Purchased Assets free and clear of all 
Encumbrances (other than Permitted Encumbrances and Assumed Liabilities). 

(b) To the knowledge of the Vendor, the Vend or has no reason to believe that it does 
not have, and at Closing and subject to the granting of the Approval and Vesting 
Order, the Vendor has no reason to believe that it shall not convey to the 
Purchaser (on a sole and exclusive basis), valid leasehold interests in the Real 
Property Leases that constitute Assigned Contracts, free and clear of all 
Encumbrances (other than Permitted Encumbrances and Assumed Liabilities). 

4.6 Real Property 

To the knowledge of the Vendor: 

(a) A true, correct and complete copy of each Real Property Lease has been posted in 
the data room of the Vendor maintained for the Sale Process (the "Data Room") 
and, except for Permitted Encumbrances or as otherwise disclosed to the 
Purchaser in the Data Room, the Vendor has not leased, subleased or granted to 
any Person the right to access, enter upon, use, occupy, lease, manage, operate, 
maintain, broker or purchase any portion of the Vendor's interest in the Acquired 
Locations that will not be terminated on or prior to the Closing Date. 

(b) No material damage or destruction has occurred that with respect to any of the 
Acquired Locations has come to the Chief Restructuring Officer's attention for 
which the Vendor may be liable that has not been disclosed to the Purchaser as 
provided in Schedule 4. 7 or in the Data Room. 

(c) Utilities and other services necessary for the operation of each Acquired Location 
are readily available at such property. 

(d) Other than Acquired Locations in the province of Ontario, no Acquired Location 
is subject to any decree, order or action of a Governmental Authority (or, to the 
knowledge of the Vendor, threatened decree, order or action of a Governmental 
Authority) that would prevent the operation of such Acquired Location for the 
purposes for which it is currently being utilized. 

(e) The Vendor does not own any of the real property associated with the Acquired 
Locations. 

4.7 Assigned Contracts 

Unless specifically provided pursuant to Schedule 4.7, to the knowledge of the Vendor, there are 
no Cure Costs. 

4.8 Proceedings 

Other than as set forth in Schedule 4.8, disclosed in the affidavit of Steven Carlstrom dated April 
14, 2014 or posted in the Data Room, to the knowledge of the Vendor there are no Proceedings 
pending or threatened against any Vendor, or to which any Vendor is otherwise a party before 
any Governmental Authority, which, if adversely determined, would result, individually or in the 
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aggregate, in a Material Adverse Effect. Other than as set forth in Schedule 4.8, disclosed in the 
affidavit of Steven Carlstrom dated Aprill4, 2014 or posted in the Data Room, to the knowledge 
of the Vendor, the Vendor is not subject to any Order except for such Orders which would not 
result, individually or in the aggregate, in a Material Adverse Effect. 

4.9 Labour Matters 

(a) To the knowledge of the Vendor, Schedule 4.9 sets forth a true and complete list 
of all Benefit Plans that apply to Employees located at the Acquired Locations. 
With respect to each such Benefit Plan, to the knowledge of the Vendor, the 
Vendor has made available to the Purchaser in the Data Room true and complete 
copies, as applicable, of the material plan documents and any material 
amendments thereto, any related trust or other funding vehicle, the most recent 
annual report required to be filed with any Govermnental Authority with respect 
to such plan, the most recent actuarial report, funding and financial information 
return and statement, plan summaries or surmnary plan descriptions. 

(b) To the knowledge of the Vendor, each Benefit Plan is, and has been operated, in 
compliance with the applicable provisions of federal or provincial Law, except as 
would not result in a Material Adverse Effect. 

(c) With respect to the Employees at the Acquired Locations, the Vendor is not a 
party to any Collective Bargaining Agreement and the Vendor is not in 
negotiations with any union or other trade group with respect to a Collective 
Bargaining Agreement. 

(d) To the knowledge of the Vendor, Schedule 4.9 sets forth a list of all Employees at 
the Acquired Locations, along with each such Employee's date of hire, position, 
base compensation, bonus program and employment contract end date. 

4.10 Intellectual Property 

To the knowledge of the Vendor, except as previously disclosed to the Purchaser in the Data 
Room: (a) the Vendor has no reason to believe that it does not own, license or have the right to 
use all Intellectual Property used in the operation of its Business (including those items of 
Intellectual Property set forth on Schedule l.l(h)), free and clear of all Encumbrances other than 
applicable licenses and commercial agreements and Permitted Encumbrances; (b) no actions are 
pending or threatened against the Vendor with regard to any Intellectual Property; (c) other than 
as disclosed to the Purchaser in the Data Room, no third party is materially infringing, 
misappropriating or violating the Vendor's exclusive ownership and use of the "Cash Store" and 
"Instaloans" names; and (d) the Vendor has not licensed the "Cash Store" and/or "Instaloans" 
names to any third party. 

4.11 Accounts Receivable 

To the knowledge of Vendor, the Vendor has no reason to believe that all Accounts Receivable 
from and after the date of the Initial Order included in the Purchased Assets did not arise from 
transactions in the ordinary course of the Vendor's Business or that such Accounts Receivable 
are not properly due and owing to the Vendor. 
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4.12 Disclaimer of Other Representations and Warranties 

Except as expressly set forth in this Article 4, the Vendor makes no representation or warranty, 
and there is no condition, in each case, express or implied, at law, by statute or in equity, in 
respect of the Business or the Purchased Assets, including with respect to merchantability or 
fitness for any particular purpose, and any such other representations, warranties or conditions 
are expressly disclaimed. 

ARTICLES 
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

The Purchaser represents and warrants to the Vendor the matters set out below. 

5.1 Status of the Purchaser 

The Purchaser is a corporation existing under the laws of Nova Scotia. 

5.2 Due Authorization and Enforceability of Obligations 

(a) The Purchaser has all necessary corporate power, authority and capacity to enter 
into this Agreement and to carry out its obligations under this Agreement. 

(b) The execution and delivery of this Agreement and the consurmnation of the 
transactions contemplated by this Agreement have been duly authorized by all 
necessary corporate action of the Purchaser. 

(c) This Agreement constitutes a valid and binding obligation of the Purchaser 
enforceable against it in accordance with its terms subject to the entry of the 
Approval and Vesting Order and to any limitations imposed by Law. 

5.3 Absence of Conflicts 

The Purchaser is not a party to, bound or affected by or subject to any material: 

(a) indenture, mortgage, lease, agreement, obligation or instrument; 

(b) charter or by-law provision; or 

(c) Laws or Governmental Authorizations; 

which would be violated or breached by, or under which default would occur or an Encumbrance 
would be created as a result of the execution and delivery of, or the performance of obligations 
under, this Agreement or any other agreement to be entered into under the terms of this 
Agreement. 

5.4 Financial Ability 

(a) The Purchaser has cash on hand or availability under its existing credit facilities, 
in amounts sufficient to allow it to pay the Purchase Price and all other costs and 
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expenses in connection with the consummation of the transactions contemplated 
by this Agreement. 

(b) The Purchaser will have, as of the Closing Date, (i) sufficient funds available for 
purposes of paying the Purchase Price and paying any other amount due 
hereunder or in respect hereof; and (ii) the resources and capabilities (financial or 
otherwise) to perform its obligations hereunder, including the Assumed 
Liabilities. The Purchaser has not, as of the date hereof, and will not have, as of 
the Closing Time, incurred any liability that would materially impair or adversely 
affect such resources and capabilities. The Purchaser's obligations to consummate 
the transactions contemplated by this Agreement are not conditioned or 
contingent in any way upon the receipt of financing from any person or the 
availability of funds to the Purchaser. 

5.5 Investment Canada 

The Purchaser is a "WTO investor" within the meaning of the Investment Canada Act (Canada). 

5.6 Litigation 

There are no Claims, investigations or other proceedings, including appeals and applications for 
review, in progress or, to the knowledge of the Purchaser, pending or threatened against or 
relating to the Purchaser which, if determined adversely to the Purchaser, would, 

(a) prevent the Purchaser from paying the Purchase Price to the Vendor; 

(b) enjoin, restrict or prohibit the transfer of all or any part of the Purchased Assets as 
contemplated by this Agreement; or 

(c) prevent the Purchaser from fulfilling any of its obligations set out m this 
Agreement or arising from this Agreement. 

5. 7 Personal Information 

The Purchaser's use and disclosure of Personal Information in connection with the conduct of the 
Business after Closing shall be in material compliance with the Personal Information Protection 
and Electronic Documents Act (Canada) and its equivalent provincial legislation, to the extent 
applicable. 

5.8 No Breach 

Other than as set forth on Schedule 5. 7, the Purchaser has no knowledge of any fact or 
circumstance which would constitute a breach by the Vendor of the Vendor's representations and 
warranties. 

5.9 Goods and Services Tax and Harmonized Sales Tax Registration 

The Purchaser is duly registered under Subdivision (d) of Division V of Part IX of the Excise 
Tax Act (Canada) with respect to the goods and services tax and harmonized sales tax and its 
registration number is: 886743699 RTOOOl. 
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5.10 Brokers 

Except for fees and commissions that will be paid by the Purchaser, no broker, fmder or 
investment banker is entitled to any brokerage, finder's or similar fee or commission in 
connection with the transactions contemplated by this Agreement based upon arrangements 
made by or on behalf of the Purchaser or any of its Affiliates. 

5.11 Due Diligence by Purchaser . 

The Purchaser acknowledges that it has conducted to its satisfaction an independent investigation 
of the financial condition, liabilities, results of operations and projected operations of the 
Business and the nature and condition of its properties and assets and, in making the 
determination to proceed with the transactions contemplated by this Agreement, has relied solely 
on the results of its own independent investigation and the representations, warranties, conditions 
and statements in Article 4 and, except to the extent specifically set forth in Article 4, is 
purchasing the Purchased Assets on an "as-is, where-is" basis. 

5.12 Acknowledgements of the Purchaser 

(a) THE PURCHASER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS 
EXPRESSLY PROVIDED IN ARTICLE 4, ALL ASSETS PURCHASED AND 
LIABILITIES ASSUMED BY THE PURCHASER PURSUANT TO THIS 
AGREEMENT WILL BE ACQUIRED AND ASSUMED BY THE 
PURCHASER ON AN "AS IS, WHERE IS" BASIS, WITHOUT WARRANTY, 
REPRESENTATION, COVENANT, EXPRESS OR IMPLIED, ORAL OR 
WRITTEN, LEGAL, EQUITABLE, STATUTORY AND "WITH ALL KNOWN 
AND UNKNOWN FAULTS". 

(b) The Purchaser acknowledges and agrees that, except for the representations and 
warranties set out in Article 4, none of the Vendor, the Chief Restructuring 
Officer, the Monitor, any of their Affiliates or any partner, employee, officer, 
director, accountant, agent, financial, legal or other representative of any of the 
Vendor, the Chief Restructuring Officer, the Monitor or any of their Affiliates has 
made any representation or warranty, express or implied, as to the Purchased 
Assets or the Assumed Liabilities (including any implied representation or 
warranty as to the condition, merchantability, suitability or fitness for a particular 
purpose of any of the Purchased Assets), title to the Purchased Assets, the 
Employees (including any representation and warranty that any of the Employees 
will accept the offer of employment referred to in Article 4 hereof), the Business, 
or the Assumed Liabilities, or as to the accuracy or completeness of any 
information regarding any of the foregoing that any Vendor, or any other person, 
furnished or made available to the Purchaser or its representatives (including any 
projections, estimates, budgets, offering memoranda, management presentations 
or due diligence materials). 

(c) The Purchaser acknowledges and agrees that, in determining whether to enter into 
this Agreement, Purchaser (i) has had an opportunity to conduct any and all due 
diligence regarding the Purchased Assets, the Business and the Assumed 
Liabilities prior to the execution of this Agreement and that the obligations of the 
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Purchaser are not conditional upon any additional due diligence; (ii) has relied 
solely upon its own independent review, investigation and/or inspection of any 
documents and/or the Purchased Assets to be acquired and obligations and 
liabilities to be assumed in entering into this Agreement; and (iii), except for the 
representations and warranties set out in Article 4, did not rely upon any written 
or oral statements, representations, promises, warranties or guaranties whatsoever, 
whether express or implied (by operation of Applicable Law or otherwise) from 
or by the Vendor, the Chief Restructuring Officer, the Monitor, any of their 
Affiliates or any partner, employee, officer, director, accountant, agent, financial, 
legal or other representative of any of the Vendor, the Chief Restructuring 
Officer, the Monitor or any of their Affiliates, regarding the Purchased Assets to 
be acquired or the liabilities to be assumed or the completeness of any 
information provided in connection therewith, except as expressly stated herein. 

(d) The Purchaser acknowledges and agrees that the enforceability of this Agreement 
against the Vendor is subject to entry of the Approval and Vesting Order. 

6.1 Nature and Survival 

ARTICLE6 
SURVIVAL 

No representations or warranties contained in this Agreement on the part of the Vendor shall 
survive Closing. All representations and warranties contained in this Agreement on the part of 
the Purchaser shall survive: 

(a) the Closing for a period of one year; 

(b) the execution and delivery under this Agreement of any bills of sale, instruments 
of conveyance, assignments or other instruments of transfer of title to any of the 
Purchased Assets; and 

(c) the payment of the consideration for the Purchased Assets. 

ARTICLE7 
PURCHASER'S CONDITIONS PRECEDENT 

The obligation of the Purchaser to complete the purchase of the Purchased Assets under this 
Agreement is subject to the satisfaction of, or compliance with, at or before the Closing Time, 
each of the following conditions precedent (each of which is acknowledged to be inserted for the 
exclusive benefit of the Purchaser and may be waived by it in whole or in part): 

7.1 Truth and Accuracy of Representations of Vend or at the Closing Time 

All of the representations and warranties of the Vendor made in or pursuant to this Agreement 
shall be true and correct in all respects at the Closing Time and with the same effect as if made at 
and as of the Closing Time, except for such inaccuracies or breaches which would not constitute 
a Material Adverse Effect. For greater certainty, any reference herein to information that is 
disclosed to the Purchaser in the Data Room shall mean any information that is disclosed to the 
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Purchaser in the Data Room at the Closing Time, provided, however, that the addition of any 
information to the Data Room after the date hereof shall not impair the Purchaser's ability to 
assert that a Material Adverse Effect has occurred. 

7.2 Compliance with Vendor Covenants 

There shall have been no breach of or non-compliance with any of the covenants, agreements 
and conditions under this Agreement by the Vendor if such breach or non-compliance has 
resulted in a Material Adverse Effect. 

7.3 Consents and Authorizations 

The Approval and Vesting Order shall have been entered, and shall not have been stayed, 
vacated or amended in any respect, and all Governmental Authorizations contemplated in 
Schedule 2.5(a), including, if required, Competition Act Approval, shall have been obtained at or 
before the Closing Time and shall remain in force except where the failure to obtain any consent 
or approval would not have a Material Adverse Effect. 

7.4 No Proceedings 

There shall be no Order issued, and no pending Claim or judicial or administrative proceeding 
for the purpose of, enjoining or preventing the consururnation of the transactions contemplated in 
this Agreement. 

7.5 Agreements with DirectCash 

Either (a) the Purchaser shall have entered into one or more agreements with DirectCash (on 
terms and conditions reasonably satisfactory to the Purchaser) that allow the Purchaser to 
continue to operate the Business, as it was conducted prior to Closing, at each of the Acquired 
Locations, or (b )(i) the Vendor shall have obtained a "critical supplier" Order from the Court (in 
form and substance reasonably acceptable to the Purchaser) that requires DirectCash to continue 
to perform under its contracts with the Vendor for such period as is required in the Transition 
Services Agreement at each of the Acquired Locations and (ii) the Purchaser and the Vendor 
shall have entered into the Transition Services Agreement (which shall be mutually satisfactory), 
whereby the Purchaser shall have the benefit of the Vendor's agreements with DirectCash in 
accordance with terms thereof, to allow the Purchaser to continue to operate the Business, as it 
was conducted prior to Closing, at each ofthe Acquired Locations. 

7.6 Agreement with Echelon 

Notwithstanding Section 2.5, the Payment Protection Plan Agreement dated October 20, 2013 
between CSF and Echelon General Insurance Company ("Echelon") shall have been fully 
assigned to Purchaser (on terms and conditions reasonably satisfactory to the Purchaser). 

7.7 Transition Services Agreement 

The Purchaser shall have entered into a transition services agreement with CSF (on terms and 
conditions reasonably satisfactory to the Purchaser) (the "Transition Services Agreement"), 
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effective as of the Closing Date, related to the management of the in-store points of sale systems 
and record keeping related to all Accounts Receivable (the "Transition Services"). For 
avoidance of doubt, such agreement shall provide that CSF shall not terminate the employment 
of any Employee (other than a Transferred Employee) responsible for the Transition Services on 
the date hereof. The Purchaser agrees to provide two months base pay to certain head office 
employees, who are employed by the Vendor on the Closing Date, on the date that their services 
are no longer required, in the Vendors' sole discretion, or the term of the Transition Services 
Agreement expires, as applicable, to an aggregate maximum of $370,000. This payment is not 
available to head office employees who resign from their positions voluntarily or who are 
terminated for cause. 

7.8 Acquired Locations 

On or prior to the Closing Date, (a) with respect to each Acquired Location that is subject to a 
valid, enforceable and fu lly-executed Real Property Lease as of the date of this Agreement, the 
Vendor shall have assigned such Real Property Lease to the Purchaser (either by operation of the 
Approval and Vesting Order, written agreement with the landlord or otherwise), and (b) with 
respect to each Acquired Location that is not subject to a valid, enforceable and fully-executed 
Real Property Lease as of the date of this Agreement, either (i) the Vendor shall have entered 
into a valid, enforceable and fully executed real property lease for such Acquired Location (on 
commercially reasonable terms acceptable to the Purchaser in its reasonable discretion, which 
terms shall include a right of the Vendor to assign such real property lease to the Purchaser) and 
shall have assigned such real property lease to the Purchaser, (ii) the Vendor shall have entered 
into a valid occupation agreement (in form and substance reasonably satisfactory to the 
Purchaser) with respect to such Acquired Location that will allow the Purchaser to operate at the 
Acquired Locations after the Closing, or (iii) the Purchaser shall have entered into a valid, 
enforceable and fully-executed real property lease, subject only to completion of the transactions 
contemplated hereby, for such Acquired Location commercial reasonable terms acc:epltable 
to the Purchaser in its reasonable 
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7.9 No Material Adverse Effect 

No Material Adverse Effect shall have occurred between the date of this Agreement and the 
Closing Date. 

ARTICLES 
VENDOR'S CONDITIONS PRECEDENT 

The obligation of the Vendor to complete the sale of the Purchased Assets under this Agreement 
shall be subject to the satisfaction of or compliance with, at or before the Closing Time, each of 
the following conditions precedent (each of which is acknowledged to be inserted for the 
exclusive benefit of the Vendor and may be waived by it in whole or in part): 

8.1 Truth and Accuracy of Representations of the Purchaser at Closing Time 

All of the representations and warranties of the Purchaser made in or pursuant to this Agreement 
shall be true and correct in all material respects at the Closing Time and with the same effect as 
if made at and as of the Closing Time. 

8.2 Performance of Obligations 

The Purchaser shall have performed or complied with, in all material respects, all its obligations 
and covenants under this Agreement. 

8.3 Consents and Authorizations 

The Approval and Vesting Order shall have been entered, and shall not have been stayed, 
vacated or amended in any material respect, and all Governmental Authorizations contemplated 
in Schedule 2.5(a), including, if required, Competition Act Approval, shall have been obtained at 
or before the Closing Time and shall remain in force. 

ARTICLE9 
OTHER COVENANTS OF THE PARTIES 

9.1 Conduct of Business Prior to Closing 

During the period from the date of this Agreement to the Closing Time, the Vendor shall: 

(a) Conduct Business in the Ordinary Course - subject to (i) any limitation 
imposed as a result of being subject to the CCAA Proceedings, (ii) as required by 
any applicable Law, including any order of the Court, (iii) Section 9.1(±) and 
except as the Purchaser may approve in writing or as otherwise contemplated or 
permitted by this Agreement, conduct the Business in all material respects in the 
ordinary course, consistent with past practice; 

(b) Material Contracts -not disclaim, reject or enter into any material amendments 
to any Material Contracts, nor commit to do any of the foregoing, without the 
prior written consent of the Purchaser; 
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(c) Approvals - co-operate with the Purchaser with respect to the Purchaser's 
application for any Governmental Authorization contemplated in Schedule 2.5(a), 
including, if required, Competition Act Approval. 

(d) Maintain Business - (i) use commercially reasonable efforts to preserve the 
goodwill of and relationships with Governmental Authorities, customers, 
suppliers, vendors, lessors, licensors, licensees, contractors, distributors, agents, 
Employees and others having business dealings with the Business at the Acquired 
Locations; and (ii) comply with all applicable Laws; 

(e) Transfer or Encumbrance of Purchased Assets - not sell, lease, license, 
transfer, exchange or swap, mortgage or otherwise encumber, or subject to any 
Encumbrances (other than Permitted Encumbrances) or otherwise dispose of 
(whether by merger, consolidation, sale or acquisition of stock or assets, license 
or otherwise), any of the Purchased Assets, other than in the ordinary course of 
business or resulting from the closure of any locations that are Non-Acquired 
Locations and the transfer of Purchased Assets to any other location. 

(f) Closure of Non-Acquired Locations -Notwithstanding any other provision of 
this Agreement, nothing herein shall prevent the Vendor from closing any of the 
Non-Acquired Locations even if such closure is not in the ordinary course of 
business, provided however that the Vendor shall use commercially reasonable 
efforts to maintain all Accounts Receivable associated with any Non-Acquired 
Locations that is closed after the date of this Agreement and to transfer such 
Accounts Receivable to another location, provided that (i) the Vendor shall use 
commercially reasonable efforts to transfer such Accounts Receivable to an 
Acquired Location if there is an Acquired Location reasonably proximate to any 
location that is closed; (ii) the Vendor will not transfer any such Account 
Receivable to the NCC prior to said Account Receivable being at least 60 days 
overdue as of the date of transfer; and (iii) the Vendor shall have no obligation to 
transfer or maintain any Account Receivable associated with the Excluded AR 
Locations. 

(g) Copy of Data Room - Within five (5) Business Days from the date hereof, 
deliver to the Purchaser two (2) physical copies (on USB key, DVD or other 
machine readable digital format) of the Data Room as it existed no less than one 
( 1) Business Day prior to the date hereof. 

9.2 Approval and Vesting Order and other Transaction Orders 

(a) The Vendor will promptly serve on the service list in the CCAA Proceedings, as 
supplemented with such additional parties as the Purchaser may reasonably 
request, and file with the Court one or more motion records seeking the Approval 
and Vesting Order and other Transaction Orders, and ·use commercially 
reasonable efforts to obtain such Orders of the Court. 

(b) The Purchaser and the Vendor will cooperate in obtaining entry of the Approval 
and Vesting Order and other Transaction Orders, and the Vendor will deliver, or 
will request the Monitor to deliver, as applicable, to the Purchaser prior to service 
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and filing, and as early in advance as is practicable to permit adequate and 
reasonable time for the Purchaser and its counsel to review and comment upon, 
copies of all proposed pleadings, motions, notices, statements, schedules, 
applications, reports and other material papers to be filed by the Vendor or 
Monitor, as applicable, in connection with such motions and relief requested 
therein and any objections thereto. 

(c) The Purchaser, at its own expense, will promptly provide to the Vendor and the 
Monitor all such information within its possession or under its control as the 
Vendor or the Monitor may reasonably require to obtain the Approval and 
Vesting Order and other Transaction Orders. 

(d) The Approval and Vesting Order shall contain a provision that: 

(i) specifically vests absolute and exclusive ownership of the Books and 
Records (including, without limitation, any and all Customer Lists) in and 
to the Purchaser free and clear of and from any and all Claims including, 
without limitation, any ownership claims of any Person; 

(ii) assigns the rights and obligations of the Vendor under the Assigned 
Contracts to the Purchaser, subject to the payment of the Cure Costs by the 
Purchaser, and notwithstanding any provisions in the Assigned Contracts 
restricting or otherwise conditioning the assignment thereof or any 
insolvency default provisions contained therein; 

(iii) permanently enjoins any party to the Assigned Contracts from terminating 
the Assigned Contracts as a result of the assignment thereof to the 
Purchaser or the insolvency of the Vendor and deems any such party to 
have waived any and all defaults then existing or previously committed by 
the Vendor or non-compliance with any covenant, warranty, 
representation, term, provision, condition or obligation, expressed or 
implied, in any Assigned Contract, and any and all notices of default and 
demands for payment under any Assigned Contracts shall be deemed to 
have been rescinded; 

(iv) assigns to the Purchaser any consents obtained by the Vendor from its 
customers that allow the Vendor to send marketing materials by 
telecommunications or electronic means to such customers; 

(v) provides that the acquisition of the Purchased Assets (including the loan 
portfolio, Customer Lists and Accounts Receivable) shall constitute the 
purchase of a "business" for the purposes of Section 10(12) of An Act to 
promote the efficiency and adaptability of the Canadian economy by 
regulating certain activities that discourage reliance on electronic means 
of carrying out commercial activities, and to amend the Canadian Radio
television and Telecommunications Commission Act, the Competition Act, 
the Personal Information Protection and Electronic Documents Act and 
the Telecommunications Act (Canada) ("Canada's Anti-Spam Law"); 
and 
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(vi) provides the Purchaser with a first priority charge over the funds paid to 
the Monitor by the Purchaser in accordance with this Agreement in respect 
of the AR Purchase Amount, the TPL Purchase Amount and the PE&D 
Purchase Amount to serve as security for the payment of any Purchase 
Price adjustment owing to the Purchaser pursuant to Section 3.5; 

provided however that, with respect to (iv) and (v) the Vendor shall use 
commercially reasonable efforts to obtain an Approval and Vesting Order that 
contains such provisions and the Purchaser shall not be permitted to terminate this 
Agreement if the Court does not grant an Approval and Vesting Order containing 
any one or more of the provisions described in (iv) and (v). 

9.3 Access for Investigation 

(a) The Vendor shall permit the Purchaser and its representatives, between the date of 
this Agreement and the Closing Time, without interference to the ordinary 
conduct of the Business, to have reasonable access during normal business hours 
upon reasonable advance notice, for purposes consistent with this Agreement, to 
(i) the Purchased Assets, (ii) the Acquired Locations and (iii) the Books and 
Records, provided that the Purchaser may not conduct any environmental 
investigation in, on, under or near any Acquired Locations including any 
sampling or interview any Employees without the Vendor's prior consent (which 
shall not be unreasonably withheld). The Vendor shall furnish to the Purchaser 
copies of Books and Records (subject to any confidentiality agreements or 
covenants relating to any such Books and Records) as the Purchaser shall from 
time to time reasonably request. Notwithstanding the foregoing, without the prior 
written consent of the Vendor, the Purchaser shall not contact, and shall instruct 
its counsel, financial advisors, auditors and other authorized representatives not to 
contact, any of the suppliers, customers, clients or financing sources of the 
Vendor with respect to the Business or the transactions contemplated by this 
Agreement. 

(b) Notwithstanding Section 9.3(a), the Vendor shall not be required to disclose any 
information, records, files or other data to the Purchaser where prohibited by any 
Laws or which would result in the disclosure of any trade secrets of third parties 
or violate any obligation of the Vendor to any third party or that would have the 
effect of causing the waiver of any solicitor-client privilege. 

9.4 Notice by Vendor of Certain Matters 

Prior to the Closing, the Vendor shall give notice to the Purchaser of (a) the occurrence, or 
failure to occur, of any event which occurrence or failure would be likely to cause any 
representation or warranty contained in this Agreement or in any Schedule to be untrue or 
inaccurate in any material respect, and (b) any failure of the Vendor to comply with or satisfy in 
any material respect any covenant, condition or agreement to be complied with or satisfied by it 
under this Agreement or any Schedule. In such event, the Purchaser shall have the option to (x) 
terminate this Agreement or (y) complete the transactions contemplated by this Agreement. 
Unless such notice of termination is delivered by the Purchaser, the Purchaser shall be deemed to 
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have waived in full any breach of any of the Vendor's representations and any such covenants 
and agreements of which the Purchaser is aware at the Closing. 

9.5 Notice by Purchaser of Certain Matters 

The Purchaser shall give the Vendor written notice, prior to the Closing, of any facts or 
circumstances of which the Purchaser becomes aware that would serve as a basis for a claim by 
the Purchaser against the Vendor based upon a breach of any representations and warranties of 
the Vendor contained in this Agreement or breach· of any of the Vendor's covenants or 
agreements to be performed by the Vendor at or prior to the Closing. In such event, unless 
Purchaser confirm in writing that it waives in full any such breach of any of the Vendor's 
representations and warranties and any such covenants and agreements of which the Purchaser is 
then aware, the Vendor shall have the option to (a) terminate this Agreement or (b) complete the 
transactions contemplated by this Agreement. Unless such notice is delivered, the Purchaser 
shall be deemed to have waived in full any breach of any of the Vendor's representations and 
warranties and any such covenants and agreements of which the Purchaser is aware at the 
Closing. 

9.6 Confidentiality 

(a) Prior to the Closing, the Purchaser shall keep confidential all information 
disclosed to it by the Vendor or its agents relating to the Vendor or the Business 
in accordance with the terms of the confidentiality agreement signed by the 
Purchaser and the Vendor (the "Confidentiality Agreement"). Such information 
is confidential and proprietary to the Vendor and the Purchaser shall only disclose 
such information to those of its employees and representatives of its advisors who 
need to know such information for the purposes of evaluating and implementing 
the transaction contemplated in this Agreement and only in accordance with the 
terms of the Confidentiality Agreement. Notwithstanding the foregoing, the 
Purchaser shall keep confidential all Personal Information disclosed to it by the 
Vendor or its agents and will not disclose the Personal Information except in 
accordance with applicable Law. If this Agreement is terminated without 
completion of the transactions contemplated by this Agreement, the Purchaser 
shall promptly return all documents, work papers and other written material 
(including all copies) obtained from the Vendor in connection with this 
Agreement, and not previously made public and shall continue to maintain the 
confidence of all such information. 

(b) After the Closing, the Vendor shall keep confidential all Personal Information it 
disclosed to the Purchaser and all information relating to the Business, except 
information which: 

(i) is part of the public domain; 

(ii) becomes part of the public domain other than as a result of a breach of 
these provisions by the Vendor; or 
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(iii) was received in good faith after Closing from an independent Person who 
was lawfully in possession of such information free of any obligation of 
confidence. 

9. 7 Actions to Satisfy Closing Conditions 

(a) Each of the Parties shall use commercially reasonable efforts to take all such 
actions as are within its power to control, and to cause other actions to be taken 
which are not within its power to control, so as to ensure compliance with each of 
the conditions and covenants set forth in Article 7, Article 8 or Article 9 which 
are for the benefit of any other Party. 

(b) The Parties shall co-operate with each other, and keep each other informed as to 
the status of any required applications or proceedings relating to obtaining any of 
the Governmental Authorizations contemplated in Schedule 2.5(a), and provide 
each other with copies of all applications, notifications, filings and other 
communications in draft form, deleting information that is confidential, or on an 
external counsel-only basis, or as may be agreed by the Parties in writing. The 
Parties shall not participate, or permit their respective Affiliates to participate, in 
any substantive meeting or discussion, either in person or by telephone with any 
Governmental Authority in connection with the consummation of the transactions 
contemplated by this Agreement unless they consult with each other in advance 
and, to the extent not prohibited by such Governmental Authority, give each other 
the opportunity to attend and participate. 

(c) Notwithstanding any other provision of this Agreement, the Parties shall use 
commercially reasonable efforts to obtain Competition Act Approval without 
delay. Without limiting the generality of the foregoing: 

(i) The Purchaser shall promptly, and unless otherwise agreed to by the 
Parties, not later than that date which is ten (10) Business Days after the 
date of signing of this Agreement, submit an application for an Advance 
Ruling Certificate under Section 102 of the Competition Act with respect 
to the transactions contemplated by this Agreement ("ARC 
Application"). Unless otherwise agreed to by the Parties, the Purchaser 
and the Vendor shall submit the notice required under section 114 of the 
Competition Act not later than that date which is ten (1 0) Business Days 
after the date the Purchaser submits the ARC Application. 

(ii) The Parties shall coordinate and cooperate in exchanging such information 
and assistance as may be reasonably requested by each other in order to 
prepare the notice required under section 114 of the Competition Act, the 
ARC Application and as otherwise may be necessary in order to obtain 
Competition Act Approval. The Parties shall promptly notify each other 
and provide the other a copy of any material communication from the 
Commissioner and supply to the Commissioner as promptly as practicable 
any additional information and documentary material that may be 
reasonably requested or required. Each Party shall permit the other Party 
or its external counsel, as appropriate, to review in advance any proposed 
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material written communication or documentation to the Commissioner 
and shall discuss with the other Party any proposed material verbal 
communication to the Commissioner. None of the Parties shall participate 
in any telephone discussion or in person meeting of a material and 
substantive nature with the Commissioner in relation to the transactions 
contemplated by this Agreement unless it consults with the other Party in 
advance and, to the extent permitted by law, provides the other Party the 
opportunity to attend and participate thereat, provided however that 
nothing in this Agreement requires any Party to share with another Party 
or its external legal counsel any information that relates to the valuation of 
the proposed transactions contemplated by this Agreement. 

(iii) In the event that the Purchaser and/or the Vendors receive a 
supplementary information request pursuant to subsection 114(2) of the 
Competition Act ("SIR") in connection with the transactions contemplated 
by this Agreement, the Purchaser and/or the Vendors, as applicable, shall 
use commercially reasonable efforts to respond to the SIR as soon as 
possible, and in any event, shall respond no later than fifty (50) days after 
receiving the SIR. For purposes of this provision, the Purchaser and/or the 
Vendors, as applicable, shall be deemed to have responded to any such 
SIR by providing a response that is in good faith believed to be in 
compliance and by certifying its compliance pursuant to section 118 of the 
Competition Act within the fifty (50) days day period. 

(iv) Notwithstanding any other provision of this Agreement, in the event that 
despite the Purchaser's efforts to obtain Competition Act Approval 
without delay in accordance with this Agreement, the Commissioner 
advises the Purchaser prior to expiry of the applicable waiting period 
under section 123 of the Competition Act that he requires additional time 
to review the transactions contemplated by this Agreement and requests 
that the Purchaser provide a written undertaking to the Commissioner 
that the Closing will not occur prior to a particular date (a "Timing 
Commitment"), then, provided the Purchaser is in good faith discussions 
with the Commissioner to obtain Competition Act Approval, including 
negotiations regarding a potential divestiture remedy to resolve any 
concerns raised by the Commissioner with respect to the transactions 
contemplated by this Agreement, the Purchaser shall, with the consent of 
the Vendor (such consent not to be unreasonably withheld), provide a 
Timing Commitment to the Commissioner that delays Closing by 28 days 
from the date on which the applicable waiting period under section 123 of 
the Competition Act would otherwise expire. Any additional Timing 
Commitment that would result in a further delay to Closing shall be 
entered into only with the consent of the Purchaser and the Vendor, such 
consent not to be unreasonably withheld. 

(d) The $50,000 filing fee for the Competition Act Approval shall be paid by the 
Purchaser. In the event that the Vendors receive a SIR, the Purchaser shall 
reimburse the Vendors' reasonable and documented fees, costs and expenses, 
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including reasonable and documented legal fees that may be incurred in 
connection with responding to the SIR and otherwise representing the Vendor in 
connection with the Competition Act Approval ~m the date the SIR is 
issued through the Closing, up to a maximum of-. Such reimbursement 
shall be paid by the Purchaser on an as incurred basis within five (5) Business 
Days of receiving a copy of an invoice reflecting such fees and expenses, by wire 
transfer to a bank account or accounts designated in writing to the Purchaser by 
the Vendors. 

(e) The Purchaser will promptly notify the Vendors and the Vendors will promptly 
notify the Purchaser upon: 

(i) becoming aware of any Order or any complaint requesting an Order 
restraining or enjoining the execution of this Agreement or the 
consununation of the transactions contemplated under this Agreement; or 

(ii) receiving any notice from any Governmental Authority of its intention: 

(A) to institute a suit or proceeding to restrain or enjoin the execution 
of this Agreement or the consununation of the transactions 
contemplated by this Agreement; or 

(B) to nullify or render ineffective this Agreement or such transactions 
if consununated. 

(f) Neither Party shall, and each shall cause its respective Affiliates not to, enter into 
any transaction, or any agreement to effect any transaction (including any merger 
or acquisition) or otherwise take any action that might reasonably be expected to 
make it more difficult, or to increase the time required, to obtain the Competition 
Act Approval. 

9.8 Assumption of Obligations 

At the Closing Time and conditional upon Closing, the Purchaser agrees to pay and be 
responsible for the Assumed Liabilities and the Permitted Encumbrances, to the extent that such 
liabilities and encumbrances: (a) are not payable to the Vendor or its Affiliates or any of their 
respective directors, officers, former directors or officers, shareholders or Employees other than 
Transferred Employees; and (b) consist of liabilities or encumbrances in respect of Transferred 
Employees or that arise out of events or circumstances that occur after the Closing Time or are to 
be performed after the Closing Time. 

9.9 Employees 

(a) No less than fourteen (14) days prior to the Closing Date, the Purchaser shall offer 
employment in writing and in a form reasonably satisfactory to the Vendor, 
effective from the Closing Date, to all Employees who are Employees on the 
Closing Date at any Acquired Location, on terms and conditions of employment 
including salary, incentive compensation and benefits which are substantially 
similar in the aggregate for each individual Employee to those currently available 
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to each such individual Employee and the Purchaser shall recognize all past 
service of each Employee who becomes a Transferred Employee for all purposes, 
including participation in any benefit plan, vacation, any other service 
entitlements and any required notice of termination, termination or severance pay 
(whether contractual, statutory or at common law). The Vendor and the Purchaser 
shall exercise reasonable efforts to persuade the Employees to accept such offers 
of employment. 

(b) On or prior to the Closing Date, the Vendor shall terminate its employment of any 
Transferred Employee. The Vendor acknowledges and agrees that it is responsible 
for paying to the Transferred Employees on or prior to the Closing all wages, 
salary, accrued vacation pay and bonuses owed to such Transferred Employees on 
account of work performed prior to the Closing. 

(c) The Vendor shall retain all liabilities with respect to any and all Employees who 
are not Transferred Employees and the Purchaser shall have no liability in respect 
of any Employee Costs (and the Vendor agrees to indemnify and hold harmless 
the Purchaser with respect to such liabilities). 

9.10 GST, HST, Sales Taxes and Transfer Taxes 

The Purchaser shall pay directly to the appropriate Governmental Authority all sales and transfer 
taxes, registration charges and transfer fees payable in respect of the purchase and sale of the 
Purchased Assets under this Agreement and shall furnish proof of such payment to the Vendor 
provided however that the Purchaser shall be liable for and shall pay to the Vendor an amount 
equal to any tax payable by the Purchaser and collectible by the Vendor under the Excise Tax Act 
(Canada) and under any similar provincial or territorial legislation imposing a similar value
added or multi-staged tax. The Purchaser agrees to indemnify and save harmless the Vendor 
from and against any and all claims and demands for payment of the above mentioned transfer 
taxes, including penalties and interest thereon and any liability or costs incurred as a result of any 
failure to pay such transfer taxes when due. 

9.11 Goods and Services Tax and Harmonized Sales Tax Election 

To the extent permitted under subsection 167(1) of Part IX of the Excise Tax Act (Canada), and 
any equivalent or corresponding provision under any applicable provincial or territorial 
legislation imposing a similar value added or multi -staged tax, the Vendor and the Purchaser 
shall jointly elect that no tax be payable with respect to the purchase and sale of the Purchased 
Assets under this Agreement. The Vendor and the Purchaser shall make such election(s) in the 
prescribed form containing the prescribed information and the Purchaser shall, on a timely basis, 
file such election(s) in compliance with the requirements of the applicable legislation. The 
Purchaser shall indemnify and save harmless the Vendor from and against any such Tax imposed 
on the Vendor as a result of any failure or refusal by any Governmental Authority to accept any 
such election. 

9.12 Accounts Receivable Election 

In accordance with the requirements of the Income Tax Act (Canada), the regulations thereunder, 
the administrative practice and policy of the Canada Revenue Agency and any applicable 
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equivalent or corresponding provincial or territorial legislative, regulatory and administrative 
requirements, the Vendor and the Purchaser shall make and file, in a timely manner, a joint 
election(s) to have the rules in section 22 of the Income Tax Act (Canada), and any equivalent or 
corresponding provision under applicable provincial or territorial tax legislation, apply in respect 
of the Accounts Receivable that are the subject of such election, and shall designate therein that 
portion of the Purchase Price allocated to the Accounts Receivable that are the subject of such 
election in the Asset Allocation Schedule as the consideration paid by the Purchaser to the 
Vendor. The Purchaser and the Vendor shall prepare and file their respective Tax Returns in a 
manner consistent with such election. 

9.13 Subsection 20(24) Election 

If applicable, the Vendor and the Purchaser shall make and file, in accordance with the 
requirements of the Income Tax Act (Canada), the regulations thereunder, the administrative 
practice and policy of the Canada Revenue Agency and any applicable equivalent or 
corresponding provincial or territorial legislative, regulatory and administrative requirements, in 
a timely manner, a joint election(s) to have the rules in subsection 20(24) of the Income Tax Act 
(Canada), and any equivalent or corresponding provision under applicable provincial or 
territorial tax legislation, apply to the obligations of the Vendor in respect of undertakings which 
arise from the operation of the Business and to which paragraph 12(l)(a) of the Income Tax Act 
(Canada) applies. The Purchaser and the Vendor acknowledge that the Vendor is transferring 
assets to the Purchaser which have a value equal to the elected amount as consideration for the 
assumption by the Purchaser of such obligations of the Vendor. 

9.14 Preservation of Books and Records 

The Purchaser shall take all reasonable steps to preserve and keep the Books and Records of the 
Vendor and the Business delivered to it in connection with the completion of the transactions 
contemplated by this Agreement, including in respect of the conduct of the Business prior to the 
date of the Initial Order, for a period of six years from the Closing Date, or for any longer period 
as may be required by any Law or Governmental Authority, and shall make such records 
reasonably available to the Vendor, the Monitor or any trustee in bankruptcy of the Vendor on a 
timely basis, as may be required by it, including in connection with any administrative or legal 
proceeding that may be initiated by, on behalf of, or against the Vendor. Notwithstanding the 
foregoing, the Monitor shall retain a copy of any Books and Records delivered to the Purchaser 
in respect of this Agreement. 

9.15 Risk of Loss 

If the Purchased Assets are damaged or destroyed or appropriated, expropriated or seized by any 
Person, on or prior to the Closing Date, and if such acts or events: 

(a) in the aggregate have a Material Adverse Effect, then the Purchaser may, within 5 
days of the Vendor providing the Purchaser with written notice of such acts or 
events, terminate this Agreement; or 

(b) in the aggregate do not have a Material Adverse Effect or, in the aggregate have a 
Material Adverse Effect but the Purchaser fails to give notice within the 
applicable time period in Section 9.15(a), then the representations and warranties 
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of the Vendor that are not true and correct in all material respects as of the 
Closing Date solely as a result of such damage, destruction, expropriation or 
seizure shall be deemed to be true and correct in all material respects as of the 
Closing Date, and any breach of any covenant of the Vendor that occurs solely as 
a result of such damage, destruction, expropriation or seizure shall be deemed 
cured, for all purposes under this Agreement and the Purchaser will complete the 
transactions contemplated by this Agreement without reduction of the Purchase 
Price. In such event all proceeds of insurance or compensation for expropriation 
or seizure in respect thereof will be payable to the Purchaser and all right and 
claim of the Vendor to any such amounts not paid by the Closing Date will be 
assigned to the Purchaser. 

9.16 Submission to Jurisdiction 

(a) Each Party submits to the exclusive jurisdiction of the Court in any action, 
application, reference or other proceeding arising out of or relating to this 
Agreement and consents to all claims in respect of any such action, application, 
reference or other proceeding being heard and determined in the Court. 

(b) The Parties shall not raise any objection to the venue of any action, application, 
reference or other proceeding arising out of or relating to this Agreement in the 
Court, including the objection that the proceedings have been brought in an 
inconvenient forum. 

(c) The Vendor irrevocably appoints Osler, Hoskin & Harcourt LLP (the "Process 
Agent''), with an office as of the date of this Agreement at Suite 6300, First 
Canadian Place, Toronto, Ontario, for the attention of Marc Wasserman as its 
agent to receive on behalf of it and its property, service of any documents by 
which any action, application, reference or other proceeding arising out of or 
relating to this Agreement is commenced. Such service may be made by 
delivering a copy of such documents to the Vendor in care of the Process Agent at 
the Process Agent's above address or as notified pursuant to the notice provisions 
of this Agreement, and the Vendor irrevocably authorizes and directs the Process 
Agent to accept such service on its behalf. 

(d) A final judgment in any such action, application or proceeding is conclusive and 
may be enforced in other jurisdictions by suit on the judgment or in any other 
manner specified by law. 

9.17 Bulk Sales and Retail Sales Tax Waiver 

The Purchaser shall not require the Vendor to comply, or to assist the Purchaser to comply, with 
the requirements of (a) the Bulk Sales Act (Ontario) and any other applicable provincial or 
territorial bulk sales legislation or (b) section 6 of the Retail Sales Tax Act (Ontario) and any 
equivalent or corresponding provisions under any other applicable legislation in respect of the 
purchase and sale of the Purchased Assets under this Agreement. 

157 



-43-

9.18 Change and Use of Name 

(a) Vendor agrees to, with effect immediately following the Closing Time, change its 
name and the name of any of its or Affiliates which include the words "Cash 
Store" and/or "Instaloans" to a name which does not include the words "Cash 
Store" and/or "Instaloans" or any part thereof or any similar words. From and 
after the Closing Time, Vendor covenants and agrees that neither Vendor nor any 
of its Affiliates will use the words "Cash Store" and/or "Instaloans" or any part 
thereof or any similar words indicating that the Business of the Vendor is so 
carried on. 

(b) Notwithstanding Section 9.18(a), (i) the Vendor and the Monitor shall, for the 
duration of the CCAA proceedings, have the right to use the words "Cash Store" 
and/or "Instaloans" (provided that both shall be qualified using the phrase 
"formerly known as" preceding all uses) and the Intellectual Property indentified 
in Schedule 1.1(h) as are reasonably necessary for the Vendor and the Monitor to 
perform their duties and obligations pursuant to, and to exercise any authority 
under, Applicable Law, this Agreement and any agreements in respect thereof, the 
Initial Order, the Approval and Vesting Order, any claims procedure Order issued 
by the Court and any other Order issued by the Court, provided that no other 
business shall be carried on under such names or using such Intellectual Property; 
and (ii) the Vendor shall have the right to collect Accounts Receivable in respect 
of the Excluded AR Locations using the words "Cash Store" and/or "Instaloans", 
provided that both shall be qualified using the phrase "formerly known as" 
preceding all uses. 

9.19 Accounts Receivable Payments 

If Vendor receives any payment on account of the Accounts Receivable (other than any 
Accounts Receivable related solely to the Excluded AR Locations) following the Closing, 
Vendor shall turn over such payment to the Purchaser within three (3) Business Days of receipt 
of such payment. Any payment made pursuant to this Section 9.19 shall be made by wire transfer 
of immediately available federal funds to an account designated by the Purchaser. 

10.1 Termination Rights 

ARTICLE10 
TERMINATION 

This Agreement may be terminated at any time prior to Closing as follows: 

(a) by mutual written consent of the Vendor and the Purchaser, in which case each of 
them shall be released from all of its obligations under this Agreement, except for 
its obligations pursuant to Sections 11.1, 11.2, 11.3 and 11.5; 

(b) by the Purchaser, by written notice to the Vendor and the Monitor, if any of the 
conditions precedent contained in Article 7 or Article 9 of the 
Purchaser) have not been satisfied or waived by no later than (the 
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"Outside Date"), or such later date as the Parties may agree; provided that the 
Purchaser is not in breach of its obligations hereunder, in which case the 
Purchaser shall be released from all of its obligations under this Agreement 
(except for its obligations pursuant to Sections 11.1, 11.2, 11.3 and 11.5) and the 
Vendor shall also be released from all of its obligations under this Agreement 
(except for its obligations pursuant to Sections 11.1, 11.2, 11.3 and 11.5); 

(c) by the Vendor, by written notice to the Purchaser and the Monitor, if any of the 
conditions precedent contained in Article 8 or Article 9 (if in favour of the 
Vendor) have not been satisfied or waived by no later than the Outside Date, or 
such later date as the Parties may agree; provided that the Vendor is not in breach 
of its obligations hereunder, in which case the Vendor shall be released from all 
of its obligations under this Agreement (except for its obligations pursuant to 
Sections 11.1, 11.2, 11.3 and 11.5) and the Purchaser shall also be released from 
all of its obligations under this Agreement (except for its obligations pursuant to 
Sections 11.1, 11.2, 11.3 and 11.5); and 

(d) by the Purchaser, by written notice to the Vendor and the Monitor, upon the 
occurrence of any Material Adverse Effect. 

11.1 Monitor's Capacity 

ARTICLE11 
GENERAL 

The Parties acknowledge and agree that the Monitor, acting in its capacity as the Monitor of the 
Vendor in the CCAA Proceedings, will have no liability in connection with this Agreement 
(including in relation to any information or data provided by the Monitor in connection with this 
Agreement) whatsoever in its capacity as Monitor, in its personal capacity or otherwise. 

11.2 Chief Restructuring Officer 

In executing this Agreement and making any representation, warranty or certification hereunder, 
the Chief Restructuring Officer has inquired of the Vendor's senior management and has 
informed himself through and relied upon the results of such inquiry. The Chief Restructuring 
Officer 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 
Chief Restructuring Officer through the inquiries made of senior management. All 
representations, warranties and certifications made in respect of this Agreement are expressly 
qualified by the actual knowledge of the Chief Restructuring Officer based on the inquiries made 
to date by the Chief Restructuring Officer, and it is acknowledged by the Purchaser that the 
Chief Restructuring Officer shall have no personal liability whatsoever for the execution of this 
Agreement, any matter contained in this Agreement or any of the representations, warranties, 
covenants or certifications made herein; provided however that the Chief Restructuring Officer 
shall exercise the powers granted to the Chief Restructuring Officer under the Initial Order to 
cause the Vendor to perform the Vendor's obligations under this Agreement. 
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11.3 Releases 

At the Closing Time or upon termination of this Agreement, the Purchaser releases the Chief 
Restructuring Officer, the Monitor, any of their Affiliates and any partner, employee, officer, 
director, accountant, agent, fmancial, legal or other representative of any of the Vendor, the 
Chief Restructuring Officer, the Monitor or any of their Affiliates, from any and all Claims, 
known or unknown, that the Purchaser may have against such Person relating to, arising out of, 
or in connection with the negotiation and execution of this Agreement, the transactions 
contemplated hereunder and any proceedings commenced with respect to or in connection 
therewith provided, however, that nothing in this Section 11.3 shall release the foregoing persons 
from the obligation to return the Deposit to the Purchaser in accordance with Section 3.3. 

11.4 Public Notices 

The Parties shall jointly plan and co-ordinate any public notices, press releases, and any other 
publicity concerning the transactions contemplated by this Agreement and no Party shall act in 
this regard without the prior approval of the other, such approval not to be unreasonably 
withheld, except: 

(a) where required to meet timely disclosure obligations of any Party under Laws 
(including the CCAA) or stock exchange rules in circumstances where prior 
consultation with the other Party is not practicable and a copy of such disclosure 
is provided to the other Party; and 

(b) in the case of the Vendor's communication made to the Vendor's Employees 
affected by such transaction. 

11.5 Expenses 

Except as otherwise provided in this Agreement, each of the Parties shall pay their respective 
legal, accounting, and other professional advisory fees, costs and expenses incurred in 
connection with the purchase and sale of the Business and the Purchased Assets and the 
preparation, execution and delivery of this Agreement and all documents and instruments 
executed pursuant to this Agreement and any other costs and expenses incurred. The Purchaser 
shall be responsible for all application fees related to any Governmental Authorization, including 
any Governmental Authorization contemplated in Schedule 2.5(a), including, if required, 
Competition Act Approval, and any other licenses from payday lending regulators in any 
jurisdiction necessary for the operation of the Business. 

11.6 Notices 

Any notice, consent or approval required or permitted to be given in connection with this 
Agreement (in this Section referred to as a "Notice") shall be in writing and shall be sufficiently 
given if delivered (whether in person, by courier service or other personal method of delivery), 
or if transmitted by facsimile or e-mail: 

(a) in the case of a Notice to the Vendor at: 
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The Cash Store Financial Services Inc. 
15511 123 Avenue 
Edmonton, AB TSV OC3 

Attention: 

Fax: 
E-mail: 

With a copy to 

William E. Aziz 
Court-appointed Chief Restructuring Officer 

(905) 849-4248 
baziz@bluetreeadvisors.com 

Osler, Hoskin & Harcourt 
Box 50, 1 First Canadian Place 
Toronto, ON MSX IB8 

Attention: Marc Wasserman & Patrick Riesterer 

Fax: ( 416) 862-6666 
E-mail: mwasserman@osler.com I priesterer@osler.com 

(b) in the case of a Notice to the Monitor at: 

FTI Consulting Canada Inc. 
TD South Tower 
Suite 2010, P.O. Box 104 
Toronto, ON MSK IG8 

Attention: 

Fax: 
E-mail: 

With a copy to 

Greg Watson & Jeffrey Rosenberg 

(416) 649-8101 
greg.watson@fticonsulting.com I 
jeffrey.rosenberg@fticonsulting.com 

McCarthy Tetrault LLP 
66 Wellington Street West, Suite 5300 
Toronto, ON MSK IE6 

Attention: James Gage & Heather Meredith 

Fax.: ( 416) 868-0673 
E-mail: jgage@mccarthy.ca I hmeredith@mccarthy.ca 

(c) in the case of aN otice to the Purchaser at: 

National Money Mart Company 
c/o Dollar Financial Group, Inc. 
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1436 Lancaster Ave, Suite 300 
Berwyn, PA 19312 

Attention: 

Fax: 
E-mail: 

With a copy to 

Mark Prior, General Counsel 

61 0-644-484 2 
Mark.Prior@DFG.com 

Davies Ward Phillips & Vineberg LLP 
1501 McGill College, Suite 2600 
Montreal, QC H3A 3N9 

Attention: Elliot Greenstone 

Fax: 
E-mail: 

and 

(514) 841-6499 
egreenstone@dwpv.com 

King & Spalding 
1180 Peachtree Street, NE 
Atlanta, GA 30309 

Attention: Austin Jowers 

Fax: 
E-mail: 

(404) 572-5131 
ajowers@kslaw.com 

Any Notice delivered or transmitted to a Party as provided above shall be deemed to have been 
given and received on the day it is delivered or transmitted, provided that it is delivered or 
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt. 
However, if the Notice is delivered or transmitted after 5:00p.m. local time or if such day is not 
a Business Day then the Notice shall be deemed to have been given and received on the next 
Business Day. 

Any Party may, from time to time, change its address by giving Notice to the other Parties in 
accordance with the provisions of this Section. 

11.7 Assignment 

No Party may assign this Agreement or any rights or obligations under this Agreement without 
the prior written consent of the other Party. Notwithstanding the foregoing, Purchaser may assign 
all of its rights, benefits, duties and obligations under this Agreement in whole or in part, without 
the consent of Vendor, to any Affiliate of Purchaser, whereupon the assignee shall be liable for 
all of the obligations of Purchaser under this Agreement; provided, however, that any such 
assigmnent shall not relieve Purchaser from any of its obligations hereunder. 
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11.8 Enurement; No Third Party Beneficiaries 

This Agreement enures to the benefit of and is binding upon the Parties and their respective 
successors (including any successor by reason of amalgamation of any Party) and permitted 
assigns. This Agreement is solely for the benefit of the Parties hereto and nothing contained 
herein, express or implied, is intended to confer on any Person other than the Parties hereto, the 
Monitor (solely with respect to Sections 11.1 and 11.3), the CRO (solely with respect to Sections 
11.2 and 11.3) and their successors and permitted assigns, any rights, remedies, obligations, 
Claims or causes of action under or by reason of this Agreement. 

11.9 Amendment 

No amendment, supplement, modification or waiver or termination of this Agreement and, 
unless otherwise specified, no consent or approval by any Party, is binding unless executed in 
writing by the Party to be bound thereby. 

11.10 Further Assurances 

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable 
assurances as may be required to consummate· the transactions contemplated by this Agreement, 
and each Party shall provide such further documents or instruments required by any other Party 
as may be reasonably necessary or desirable to effect the purpose of this Agreement and carry 
out its provisions, whether before or after the Closing provided that the costs and expenses of 
any actions taken after Closing at the request of a Party shall be the responsibility of the 
requesting Party. 

11.11 Execution and Delivery 

This Agreement may be executed by the Parties in counterparts and may be executed and 
delivered by facsimile and all such counterparts and facsimiles together constitute one and the 
same agreement. 

[REMAINER OF PAGE LEFT INTENTIONALLY BLANK) 
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IN WITNESS OF WHICH the Parties have executed this Agreement. 

THE CASH STORE FINANCIAL 
SERVICE NC. 

Name: William E. iz 
Title: Chief Restructuring Officer 

THE CASH STORE INC. . 
By: _·kAM_~ _t ~----~----' ~---¥-~-----+--

Name: William E. A~iz 
Title: Chief Restructuring Officer 

INSTALOANS INC. 
' 

By: ~~~'" r_4~t_. 90-J----\-----
Name: William E. Aziz 
Title: Chief Restructuring Officer 

5515433 MANITOBA INC. 
t 

By: ____!_hMA.::::_y_'.JL__Y__L/=a.__-==,tP--.--tlfbn-+---
Name: William E. ACz Y 
Title: Chief Restructuring Officer 

TCS CASH STORE INC. 

' 
By: ~W:.Llt.J' A~r'A------1----f · ---\1-1/l_!__..__ 

Name: William E. A£iz -. 
Title: Chief Restructuring Officer 

7252331 CANADA INC. 

By: ~ rJJ t'~ t · grt, 
Name:.William E. Aziz 1 

Title: Chief Restructuring Officer 

rgoodyear
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1693926 ALBERTA LTD. .. 

By: hiur'~ 1. gb 
Name: William E. Aziz 

Title: Chief Restructuring Officer 

rgoodyear
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NATIONAL MONEY MART COMPANY 

By 1'/~ 
Name: ;1111-4- (?,e. tOll.. 

Title: ~ f./,7~ fi\-lfd~f ~ 
Jhr~ 
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TillS IS EXHffiiT "F" TO THE AFFIDAVIT 

OF WILLIAM E. AZIZ SWORN BEFORE ME 

ON TillS gth DAY OF OCTOBER, 2014. 

A commissioner for taking Affidavits 



TRANSITION SERVICES AGREEMENT 

TillS TRANSITION SERVICES AGREEMENT (the "Agreement") is made as of 
this • day of October, 2014 (the "Effective Date"), 

BETWEEN: 
NATIONAL MONEY MART COMPANY, a 
corporation governed by the laws ofNova Scotia, 

(the "Purchaser") 

-and-

THE CASH STORE FINANCIAL SERVICES 
INC.; a corporation governed by the laws of 
Ontario ("CSF"), 

-and-

Each of the subsidiaries of CSF parties hereto 

(together with CSF and each individually, the 
"Vendor"). 

WHEREAS, pursuant to that certain Asset Purchase Agreement dated of the 8th day of 
October, 2014, between the Vendor and the Purchaser (the "Purchase Agreement"), the 
Purchaser has agreed to purchase the Purchased Assets from the Vendor on the terms and 
conditions set forth therein; 

AND WHEREAS, as contemplated by Section 7.7 of the Purchase Agreement, the 
parties agreed to enter into this Agreement pursuant to which the Vendor will provide to the 
Purchaser certain services required by the Purchaser in connection with the conduct of the 
Business relating to the Purchased Assets (the "Purchased Business") on a transitional basis 
from and after the Closing Date, subject to the terms and conditions set forth herein; 

NOW THEREFORE, in consideration of the premises and the mutual covenants contained 
herein, the parties hereby agree as follows: 

1.1 Definitions 

ARTICLE I 
INTERPRETATION 

For the purposes of this Agreement, unless the context otherwise requires, 
capitalized terms shall have the respective meanings set out below and grammatical variations of 
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such terms shall have corresponding meanings. All other capitalized terms used herein and 
otherwise undefmed shall have the meaning ascribed thereto in the Purchase Agreement. 

1.2 Rules of Construction 

Except as may be otherwise specifically provided in this Agreement and unless 
the context otherwise requires, in this Agreement: 

a) 

b) 

c) 

d) 

e) 

f) 

g) 

h) 

1.3 

the terms "Agreement", "this Agreement", "the Agreement", "hereto", "hereof', 
"herein", "hereby", "hereunder" and similar expressions refer to this Agreement 
in its entirety and not to any particular provision hereof; 

references to an "Article", "Section", "Schedule" or "Exhibit" followed by a 
number or letter refer to the specified Article or Section of or Schedule or Exhibit 
to this Agreement; 

the division of this Agreement into articles and sections and the insertion of 
headings are for convenience of reference only and shall not affect the 
construction or interpretation of this Agreement; 

words importing the singular number only shall include the plural and vice versa 
and words importing the use of any gender shall include all genders; 

the word "including" is deemed to mean "including without limitation"; 

the terms "party" and "the parties" refer to a party or the parties to this 
Agreement; 

any reference to this Agreement means this Agreement as amended, modified, 
replaced or supplemented from time to time; and 

unless otherwise indicated, all dollar amounts refer to Canadian dollars. 

Entire Agreement 

This Agreement and the Purchase Agreement constitute the entire agreement 
between the parties with respect to the subject matter hereof and thereof and supersede all prior 
agreements, understandings, negotiations and discussions, whether written or oral. There are no 
conditions, covenants, agreements, representations, warranties or other provisions, express or 
implied, collateral, statutory or otherwise, relating to the subject matter hereof except as provided 
herein or therein. 

1.4 Time of Essence 

Time shall be of the essence of this Agreement. 
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1.5 Governing Law and Submission to Jurisdiction 

(a) This Agreement is a contract made under and shall be governed by and construed 
in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable 
in the Province of Ontario. 

(b) Each of the parties irrevocably and unconditionally (i) submits to the exclusive 
jurisdiction of the courts of the Province of Ontario over any action or proceeding arising out of 
or relating to this Agreement, (ii) waives any objection that it might otherwise be entitled to 
assert to the jurisdiction of such courts and (iii) agrees not to assert that such courts are not a 
convenient forum for the determination of any such action or proceeding. 

1.6 Severabilitv 

If any provision of this Agreement is determined by a court of competent 
jurisdiction to be invalid, illegal or unenforceable in any respect, all other provisions of this 
Agreement shall nevertheless remain in full force and effect so long as the economic or legal 
substance of the transactions contemplated hereby is not affected in any manner materially 
adverse to any party hereto. Upon such determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify 
this Agreement so as to effect the original intent of the parties hereto as closely as possible in an 
acceptable manner to the end that transactions contemplated hereby are fulfilled to the extent 
possible. 

ARTICLE2 
DESCRIPTION OF TRANSITION SERVICES 

2.1 Transition Services Generally 

From the Closing Date through the Termination Date, the Vendor agrees to 
provide the Purchaser with the Transition Services in order to facilitate the uninterrupted transfer 
and continued operation of the Purchased Business. The intent of this Agreement is to enable the 
Purchaser to receive certain services from the Vendor on an interim basis in order to (i) permit 
the Purchaser to continue the uninterrupted operation of the Purchased Business, and (ii) assist in 
an orderly transfer of the Purchased Business from the Vendor to the Purchaser. 

2.2 Transition Services 

The Transition Services to be supplied (or caused to be supplied) to the Purchaser 
by the Vendor shall consist of the Transition Services identified on Schedule 2.2 attached hereto, 
as such Schedule 2.2 may from time to time be amended, supplemented or modified in 
accordance with the provisions of this Agreement. Schedule 2.2 includes a brief description of 
each Transition Service to be provided and the expected duration of time during which it shall be 
provided. The Purchaser shall pay the Vendor for the Transition Services based on the fees set 
forth in Schedule 2.2 attached hereto. 
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2.3 Standard of Performance. 

The Vendor shall provide the Transition Services with reasonable skill and care. 
Notwithstanding the foregoing, the standard of care for provision of the Transition Services shall 
be no less than the level of care, skill and quality as are currently being provided by the Vendor 
to the Purchased Business immediately prior to the Effective Date. 

2.4 Consents 

Other than the approval of the Court, the Vendor represents that no material third 
party consents, licenses, sublicenses, approvals, authorizations, exemptions or other permissions 
are required or necessary for the performance of the Transition Services hereunder. 

2.5 Additional Transition Services 

The parties acknowledge and agree that it is impracticable to create an exhaustive 
list of Transition Services needed to facilitate an orderly transition of the Purchased Business 
and, accordingly, Schedule 2.2 presents a general outline of the scope of the Transition Services 
to be provided by the Vendor, either directly or on its behalf by a third party, and, if the 
Purchaser requests that additional services be provided that are not services within the scope of 
the Transition Services provided hereunder, but were otherwise provided to the Purchased 
Business as of the Closing Date, the Vendor, either directly or through a third party, shall use 
commercially reasonable efforts to provide such additional services (for a reasonable fee to be 
mutually agreed upon by the parties) upon the terms set forth in this Agreement to facilitate the 
orderly transition of the operation of the Purchased Business to the Purchaser. 

2.6 Vendor's Personnel 

The Vendor shall ensure that the Transition Services are, at aii times, provided by 
a sufficient number of adequately qualified employees and personnel with the experience and 
training to perform the Transition Services in accordance with its obligations hereunder. 

2.7 Payments and Liabilities 

Neither party shall make payments or incur liabilities for which it will seek 
reimbursement from, or assumption of charges by, the other party (unless such other party is 
required hereunder to make a payment which it has not timely made) without the prior written 
consent of the other party, which consent shall not be unreasonably withheld or delayed. A 
violation of this provision will result in the other party not being obligated to make the payment 
or perform the liability. 

3.1 Payment 

ARTICLE3 
PAYMENT 

The Purchaser shall pay for the Transition Services the fee set out in Schedule 2.2 
for such services weekly in advance on Monday of each week during the Term. Payment shall 

171 



- 5-

be made by wire transfer of immediately available funds. Such fee shall be reduced, by the 
parties acting reasonably, upon the termination of any Transition Service and/or specific 
personnel providing such Transition Service. Notwithstanding the foregoing, with respect to any 
Transition Services provided to the Vendor and/or the Purchaser by a third party (e.g., 
DirectCash), the Purchaser (at its option and in its sole discretion) may pay directly to such third 
party any amounts owed by the Vendor to such third party on account of such Transition 
Services (and the amount payable by the Purchaser to the Vendor pursuant to this Section 3 .I 
shall reduce any duplicative payment obligation set forth herein on a dollar for dollar basis). 

ARTICLE4 
TERMS AND TERMINATION 

4.1 

This Agreement shall commence on the Effective Date and shall remain in effect, 
with respect to each Transition Service, for a period stipulated in Schedule 2.2 and/or with 
respect to any specific personnel providing any Transition Service (as it relates to each 
Transition Service, the "Expiry Date"), unless earlier terminated under Section 4.2 hereof. The 
"Term" of this Agreement shall be from the Effective Date until the date that, with respect to 
each and every Transition Service, either the Expiry Date has occurred or the Purchaser has 
provided a termination notice in accordance with Section 4.2 (such date, the "Termination 
Date"). 

4.2 Notice of Termination 

The Purchaser may terminate any Transition Service and/or any specific 
personnel providing the Transition Service at any time by written notice with such Transition 
Service and/or personnel to be terminated effective as of close of business on the following 
[Sunday] of such week, in which case Schedule 2.2 shall be deemed amended by the termination 
of such Transition Service and/or personnel. 

4.3 Consequences of Termination 

Upon termination of any Transition Services, the Vendor shall return any of the 
Books and Records held by the Vendor in connection with such Transition Service, as soon as 
reasonably practicable, as directed by the Purchaser. In addition, upon the termination of any 
Transition Services which involve the compilation of data on a computer system, the Vendor 
shall deliver to the Purchaser, as soon as reasonably practicable, as directed by the Purchaser, on 
backup/recovery media in a standard available computer format, copies of all computer data files 
maintained by the Vendor to the extent that they contain information which is the property of the 
Purchaser, together with printed descriptions sufficient to identify such data files and their 
contents and structure. 
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ARTICLES 
CONFIDENTIALITY 

In accordance with the terms of the Confidentiality Agreement, the Vendor shall 
not, and shall cause its employees, agents, consultants, subcontractors and other personnel not to, 
directly or indirectly, disclose or use any confidential information of the Purchaser obtained in 
the course of providing the Transition Services without Purchaser's prior written consent. 

5.2 Survival 

The obligations of the Vendor under this Article 5 shall survive the expiration or 
earlier termination of this Agreement and remain subject to the terms of the Confidentiality 
Agreement. 

6.1 Assignment 

ARTICLE6 
MISCELLANEOUS 

No Party may assign this Agreement or any rights or obligations under this 
Agreement without the prior written consent of the other Party. Notwithstanding the foregoing, 
Purchaser may assign all of its rights, benefits, duties and obligations under this Agreement in 
whole or in part, without the consent of the Vendor, to any Affiliate of Purchaser, whereupon the 
assignee shall be liable for all of the obligations of Purchaser under this Agreement; provided, 
however, that any such assignment shall not relieve Purchaser from any of its obligations 
hereunder. 

6.2 Successors and Assigns 

This Agreement shall enure to the benefit of and shall be binding on and 
enforceable by and against the parties and, where the context so permits, their respective 
successors and permitted assigns. 

6.3 Relationship of the Parties 

In all matters relating to this Agreement, each party shall be solely responsible for 
the acts of its employees, representatives and agents. Employees, representatives and agents of 
one party shall not be considered employees, representatives or agents of the other party. Except 
as otherwise provided herein, no party shall have any right or authority to create any obligation, 
express or implied, on behalf of the other party. The parties hereto shall act as independent 
contractors and shall not be deemed to be in a partnership or joint venture with each other. 

6.4 Force Majeure 

No party hereunder shall be liable to another for its failure to perform hereunder 
caused by contingencies beyond its reasonable control, including, but not limited to, acts of god, 
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fire, flood, wars, acts of terrorism, sabotage, strike, government actions and any other similar 
occurrence beyond the non-performing party's reasonable control. Any party asserting its 
inability to perform any obligation hereunder for any such contingency shall promptly notify the 
other party of the existence of any such contingency, and shall diligently attempt to resolve such 
contingency and to re-commence its performance of such obligation as soon as commercially 
practicable. 

6.5 Specific Performance. 

The parties acknowledge and agree that any breach of the terms of this Agreement 
would give rise to irreparable harm for which money damages would not be an "adequate remedy 
and accordingly the parties agree that, in addition to any other remedies, each shall be entitled to 
enforce the terms of this Agreement by a decree of specific performance (or injunctive relief or 
other equitable remedies) without the necessity of proving the inadequacy of money damages as 
a remedy. 

6.6 Notices 

Section 11.6 of the Purchase Agreement is hereby incorporated herein by 
reference, mutatis mutandis. All notices and other communications hereunder shall be in writing 
and shall be deemed given as set forth, and at the times specified, in the Purchase Agreement. 

6.7 Amendments 

No amendment or waiver of any provision of this Agreement shall be binding on 
either party unless consented to in writing by such party, it being understood that the termination 
of any Transition Service pursuant to Section 4.2 shall be deemed to amend Schedule 2.2 to 
reflect the termination of such Transition Service without any further action by either party. No 
delay or omission by any party in exercising any right, power or remedy provided by law or 
under this Agreement shall affect that right, power or remedy or operate as a waiver thereof, the 
single or partial exercise of any right, power or remedy provided by law or under this Agreement 
shall not preclude any other or further exercise thereof or the exercise of any other right, power 
or remedy and the rights, powers and remedies provided in this Agreement are exclusive of any 
rights, powers and remedies otherwise provided by law. 

6.8 Execntion and Delivery 

This Agreement may be executed by the Parties in counterparts and may be 
executed and delivered by facsimile and all such counterparts and facsimiles together constitute 
one and the same agreement. 

In executing this Agreement, the Chief Restructuring Officer has inquired of the 
Vendor's senior management and has informed himself through and relied upon the results of 
such inquiry. The Chief Restructuring Officer 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 Chief Restructuring Officer through the inquiries made 
of senior management. It is acknowledged by the Purchaser that the Chief Restructuring Officer 
shall have no personal liability whatsoever for the execution of this Agreement, any matter 
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contained in this Agreement or any of the representations, warranties, covenants or certifications 
made herein; provided however that the Chief Restructuring Officer shall exercise the powers 
granted to the Chief Restructuring Officer under the Initial Order to cause the Vendor to perform 
the Vendor's obligations under this Agreement. 

[Remainder of page intentionally left blank; signature page follows] 
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IN WITNESS WHEREOF this Agreement has been executed by the parties as of 
the date first above written. 

THE CASH STORE FINANCIAL 
SERVICE INC. 

By: 
~~~~~~~~--------------
Name: William E. Aziz 
Title: Chief Restructuring Officer 

THE CASH STORE INC. 

By: 
~N~am--e:~W~il~li-am~E~.~A-z~iz ____________ _ 

Title: Chief Restructuring Officer 

INSTALOANS INC. 

By: 
~N~am--e:~W~il~li-am~E~.~A~z~iz ____________ _ 

Title: Chief Restructuring Officer 

5515433 MANITOBA INC. 

By: 
~N~am--e~:W~il~li~am~E~.-Az~iz ____________ __ 

Title: Chief Restructuring Officer 

TCS CASH STORE INC. 

By: 
~--~~~~~~-------------
Name: William E. Aziz 
Title: Chief Restructuring Officer 

7252331 CANADA INC. 

By: 
~~~~~~~~-------------
Name: William E. Aziz 
Title: Chief Restructuring Officer 

Signature Page- Transition Services Agreement 
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1693926 ALBERTA LTD. 

By: -----------------------------
Name: William E. Aziz 

Title: Chief Restructuring Officer 

Signature Page- Transition Services Agreement 
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SCHEDULE 2.2 

Transition Services 



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" 

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

Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

AFFIDAVIT OF WILLIAM E. AZIZ 
(Sale Approval and Vesting Order) 

Osler, Hoskin & Harcourt LLP 
1 First Canadian Place 
P.O. Box 50 
Toronto, ON M5X 1B8 

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 

__. 
-J 
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Revised: January 2 I, 20 14 APPendix A 

Court File No. ---~JV~-1;141;;-!!1 0~5il1l!;8-;QOQJOC;:LL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

£COMMERCIAL LISTl 

THE HONOURABLE-- ) 

) 

) 

WEEKDi\YWEDNESDA Y, THE #15th 

JUSTICE MORAWETZ DAY OF MONTHOCTOBER, m2014 

I!ETWEEl'l: 

PLAINTIFF 

Plaiafiff 

aaa 

DEFENDANT 

Defeaaaat 

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 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by [RECEIVER'S l>IAP.·1E] ia its eBfJaeity as tll:e 

Court BflpoirrteEl reeeiver (tll:e "Reeeiver") of tll:e llHElertakiag, property aacl assets of [DEIHORJ 

(the "Debtor"The Cash Store Financial Services Inc ("Cash Store Financial") and its affiliated 

companies The Cash Store Inc TCS Cash Store Inc Instaloans Inc 725233 I Canada Inc 

5515433 Manitoba Inc and 1693926 Alberta Ltd doing business as "The Title Store" 
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(collectively "Cash Store" or the "Apnlicants") for an order approving the proposed sale 

transaction (the !!::Transaction!!,:) contemplated by an agreement of purchase and sale (the 

!!Sale" Asset Purchase Agreement!!~:) betv;eea the R~eeiver anEII}!AMB OF PURCHASER] (tlle 

!!among the Applicants as vendors and National Money Mart Company (the "Purchaser") Elated 

[DATB]") as purchaser made as of October 8 2014. and appended in redacted form to the ReflOrl 

ef the Reeeiver Elated [DATB]Affidavit of William E. Aziz dated October 8 2014 (the 

"ReflOii""Aziz Sale Approval Affidavit"), and vesting in the Purchaser the Debtor'sAnnlicants' 

right, title and interest in and to the assets aeseribea in tlle Sale Agreemellt (the "Purchased 

· Assets!!) as defined in the Asset Purchase Agreement, was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the Re[ler!Aziz Sale Approval Affidavit and the Eleventh Repmt 

of FTI Consulting Canada Inc in its capacity as Monitor (the "Monitor") and on hearing the 

submissions of counsel for the Receiver, [NL\MBS OF OTHER 14\RITBS APPI>AR±NG], flO see 

aflflCariflg fer aHyBlueTree Advisors Inc. in its capacity as the Court-appointed Chief 

Restmcturing Officer (the "CRO") of the Apnlicants the DIP Lenders (as defined in the Order of 

this Court dated August 7 2014) the Monitor the Ad Hoc Committee and such other counsel 

nresent no other person Ofl the sen·iee listanoearing although fliOflerly£illly served as appears 

from the affidavit of [NAME] service sworn [D1\TB] filed+ October 8. 20 14: 

+ 11lis metlel erGer assYmes that tHs time for ser.riee Eiees Bot Heed te Be aBridgeEl. The metieR seeking a vestiBg enler 
sl:J.ealS Be sen·e~ en all perseHs having afl eeeB:emie interent ffi the PHrekased Assets, anles.; eireum.stanees warrant a 
SiffereH:t tlflf!Hlaeh. CeHfl:sel sfioalEl eeHsiSer attaeEHng the af:fi8avit efsen:iee ta lJHs Ortler. 
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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 except as provided herein 

DEFINITIONS 

2 THIS COURT ORDERS that all capitalized terms used bnt not otherwise defined herein 

shall have the meanings ascribed to them in the Aziz Sale Annroval Affidavit or the redacted Asset 

Purchase Agreement attached thereto 

APPROVAL OF ASSET PURCHASE AGREEMENT AND TRANSITION SERVICES 

AGREEMENT 

3 -h-THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,~ 

and the execution of the &!leAsset Purchase Agreement by the ReeeivelCRO for and on behalf of 

the Applicants is hereby authorized and approved, with such minor amendments as the 

ReceiverCRO in consultation with the Monitor may deem necessary. The Reeetver isThe 

Applicants as directed by the CRO are hereby authorized and directed to take such additional 

steps and execute such additional documents as may be necessary or desirable for the completion 

of the Transaction and for the conveyance of the Purchased Assets to the Purchaser or such other 

person(s) as the Purchaser may direct and the Monitor may agree. 

2-ln came eases, aetaBly where this OrEle-r ma:r be relieS BjJOR fur preeeeEliHgs iH the TJ.Hiter4 States, a fffiSisg that tHe 
Transaetiee is eemFnereially reaseH:e.Ble auG in the '!?est interests oHJ:~e De-eter aRS. i.{s stakeftelElefs _may Be aeeessary. 
HviEleaee sho:-d€1 Be filetl to SHflf39Ft st1eh a fiHf:iiag, y;fliefi fiaEliag B3:BY tb:ea be iaeludea ia the Cowt's eaEiersemeat. 
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4. THIS COURT ORDERS AND DECLARES that the acquisition of the Purchased Assets 

(including the loan portfolio. Customer Lists and Accounts Receivable) shall constitute the 

purchase of a "business" for the pumoses of Section I 0( I2) ofAn Act to vromote the efficiencY and 

adaptabilitv o(the Canadian economv bv regulating certain activities that discourage reliance on 

electronic means of canying out commercial activities. and to amend the Canadian 

Radio-television and Telecommunications Commission Act. the Comvetilion Act. the Personal 

Information Protection and Electronic Documents Act and the Telecommunications Act (Canada) 

and hereby assigns to the Purchaser any consents obtained by the Applicants from their customers 

that allow the Applicants to send marketing materials by telecommunications or other electronic 

means to such customers. 

5 THIS COIJRT ORDERS that the Applicants shall serye notice of this Order on everypartv 

to the Assigned Contracts except for parties who have consented to the assignment of the 

Assigned Contract in question (the "Assigned Contract Notice") substantially in the form 

attached as Schedule A hereto. If a narty to an Assigned Contract objects to the assignment of such 

Contract then on or before I 4 calendar days after the date of service of the Assigned Contract 

Notice which deadline may be extended by the CRO in consultation with tbe Monitor (the "Notice 

Effective Date") wch parties to Assigned Contracts shall serve a responding motion record 

setting out their objections to the assignment on everv party to the Assigned Contract the Monitor 

and the CRO Such disputes may be resolved by agreement between the parties to the Assigned 

Contract in consultation with the Monitor and the CRO or by an order of the Court 

~ lR seJ:Iu!' eacas, tlie Dehter wiE Be the ...--eH8er l:UHler the Sai@ AgreemeRt, er ethervise aetivel)· ilwel,·ea in ths 
Transaetiea. IH tl:tese eases, eare sl.iel±l:el Be talEeR te ensure fRat Hi is ()feler atitfierizes either er beth ef the De~ter aHEi 
the Reeeh·er te eU:eeate anE:I Elelfver E:leeWH:eats, anel take ether stSf!S. 
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6. THIS COURT ORDERS that if a party to an Assigned Contract who is served with an 

Assigned Contract Notice and neither consents to the assignment of such Assigned Contract nor 

serves a responding motion record objecting to the assignment of such Assigned Contract on or 

before the Notice Effective Date then the assignment of such partv's Assigned Contract provided 

for herein shall be deemed effective on the date the Monitor's Certificate is filed, and without any 

further right of comeback (the "Section 11.3 Assigned Contracts"). 

7 *-THIS COURT ORDERS AND DECLARES that upon the delivery of a 

ReeeiverMonitor's certificate to the Purchaser substantially in the form attached as Schedule A!! 

hereto (the "Recei':er'"Monitor's Certificate!!:), all of the Del3ter'sApplicants' right, title and 

interest in and to the Purchased Assets describes in the Sale Agreement [and listed en Schedule B 

hereto]' s.hall vest including withmrt limitation (a) the Applicants' rights title and interest in and 

to any Section II 3 Assigned Contracts and any other Assigned Contracts for which all patties 

consent to the assignment including leases of real property and (b) the Applicants' rights title and 

interest in and to any Books and Records (including any and all Customer Lists) shall vest 

without further instmment of transfer or assignment absolutely in the Purchaser, free and clear of 

and from any and all ownership claims security interests (whether contractual, statutory, or 

otherwise), hypothecs, mortgages, pledges trusts constructive trusts or deemed trusts (whether 

contractual, statutory, or otherwise), encumbrances. obligations liabilities, claims (including 

without limitation any claim based on any theory that the Purchaser is a successor or continuatim1 

of t!Je Applicants or the Business) demands guarantees restrictions contractual commitments 

rights including without limitation rights of first refusal apd rights of set-off liens, executions, 

levies, charges, or other financial or monetary claims, adverse claims or rights of use. puts or 

4 Ta allew tl:Rs OFEl.er te l:le fne stO:ilt:liag (aaet aet re~ruire refereaee ta tlle Cewt reeeffl aH8/er tB.e Sale ." .. greeB.'leHt), it 
tB:fl} Be .f?referal3le that th:e Pereha.;eG Assets be ~eeifieally SeseriBecl ia a Seh:eelHle. 
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forced sale provisions exercisable as a consequence of or arising from closing of the Transaction 

whether arising orior to or subsequent to the commencement of the CCAA proceedings whether 

or not they have attached or been perfected, registered or filed and whether secured, unsecured. 

legal equitable possessory or otherwise (collectively, the !!.:Claims!!.":) including, without 

limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order of 

the Honourable Justice FNAJ\ffi] Elated [Dl\Te]Morawetz dated Aorill4. 2014 as amended and 

restated Aoril 15 2014 and any subsequent charges created by the Court; (ii) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 

(Ontario) or any other personal property registry system; and (iii) those Claims listed on Schedule 

C hereto (all of which are collectively referred to as the !!.:Encumbrances!!.::, which term shall not 

include the permitted eaetl!Re<anees, easements allil restrietive eeo,·ooaats listecl or. SffieEI\ile 

~Permitted Encumbrances and, for greater certainty, this Court orders that all of the 

Encumbrances affecting or relating to the Purchased Assets are hereby released extinguished 

expunged and discharged as against the Purchased Assets. 

8 :;,-THIS COURT ORDERS that upon !Se registratiea in !Se LaaEI R~gistry Off'iee fer the 

[Registry Division ef [LOC1\TION] ef a Traasfer/Deecl of LaaEI ia !Se farm preseriSeEl ey the 

Le."'d Re;.,'ifstretien Re:form Aet Ehly eJteeuteEl ey the R~eeiver] [LaaEl Titles Divisi81l ef 

(LOCATION) ef aa1\pplieatien fer Vestiag OrEler ia the ienn preseril'Jed ey tae Lend Titles Aet 

aad/er the Land Regislratie."' Reform Aett, !Se Laad R~gistrar is hereey Elirected te enter fhe 

Purchaser as fhe owRer ef the su!Jjeet real property identified in Sehedule B lwrete (t!Je "Real 

"' - TB.e 11 Claimf 11 beiHg n~stea eat may, in seme eases, iael::Be e.,/Hemliif) elaims, where ewaersfli13 is Bi~:-tteB afi:Ei the 
disfll:l~e is bre:lght te tile atteatien eftl1e Cem:t. Sueh om-1ershii3 elaia1s wa1:1hi, ia thaj~ ease, still ten1ial:le as agaiast the 
net preeeeels frem the nale efthe elaffi1e8 asset. Si£iilarly, ether rights, titles er interest; eeula also be vestee 8Ht, ifEhe 
Col:liR: is aE:lvisecl ·.vhat right::; are l1eing affeeteH, aBE:l the ~fiFSf!riatta 13ersemj are ser·eB. It is the gHbeemmittee's viev,. 
that a Ran speei:1:1e vesting e:..J:t ef' 1rigftts, titles MiG iaterests'' is T·agae aa:El therefere HR8esiraBle. 

4 Eleet tl>e laF.g>mge app•ep•iate te tl>e lffi'IEI ••giJIFy system (Regist•y vs. Lffi'la Titles). 
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lheperty") iR roe simple, aaEI is llere9y airee!ed te aelete ana eKpmtge frem title !e tile Real 

Preperty aJI eftlle Claims listea iR Seheaule C llerete.deliverv of the Monitor's Certificate all of 

the rights and obligations of the Applicants under the Section 11 3 Assigned Contracts shall be 

assigned to the Purchaser nmsuant to Sections 2 5 and 9 2 of the Asset Purchase Agreement and 

pursuant to Section 11.3 of the CCAA" nrovided however that if the Purchaser. in accordance 

with Section 2.6 of the Asset Purchase Agreement oro vi des written notice to the Annlicants that it 

no longer desires to acquire certain P1irchased Assets or Acquired Locations and such Purchased 

Assets or Acquired Locations constitute Excluded Assets at the Closing then the rights and 

obligations of the APplicants under anY contracts associated with such Purchased Assets or 

Acquired Locations regardless of whether they would otherwise be Section 11.3 Assigned 

Contracts shall not be assigned to the Purchaser 

9 THIS CO!JRT ORDERS that the assignment of the rights and obligations of the APPlicants 

under the Section l I 3 Assigned Contracts to the Purchaser pursuant to Sections 2 5 and 9 2 of the 

Asset Purchase Agreement and pursuant to this Order is valid and binding upon all of the 

cmmterparties to the Section 11 3 Assigned Contracts so assigned without further documentation 

as if the Purchaser was a party to such Section 11.3 Assigned Contracts notwithstanding any 

restriction or nrohibition contained in any such Section 11 3 Assigned Contracts relating to the 

assignment thereof. including any provision requiring the consent of any party to the assignment. 

10 THIS COURT ORDERS that each counternarty to the Section 11 3 Assigned Contracts 

assigned pursuant to this Order is penuanently prohibited from exercising any right or remedy 

under such Section 11 3 Assigned Contracts including termination of such Contracts by reason of 

any defaults thereunder arising from these CCAA proceedings or the insolvency of the Applicants 

the assignment of the Section 11.3 Assigned Contracts to the Purchaser or any failure of the 



Applicants to perform a non-monetary obligation under such Section 11.3 Assigned Contracts or 

as a result of any actions taken pursuant to or as a result of the Asset Purchase Agreement. 

including the assignment of the Section I I 3 Assigned Contracts All notices of default and 

demands given in connection with any such defaults under or non-compliance with such Section 

I 1.3 Assigned Contracts including any non-compliance with any covenant warranty. 

representation. term orovision. condition or obligation exoressed or implied in any assigned 

Section 11 3 Assigned Contract shall be deemed to have been waived and/or rescinded as the case 

mav be and shall be of no fhrther force or effect 

11. THIS COURT ORDERS that as a condition of the Closing all existing monetarv defaults 

in relation to the assigned Section 11.3 Assigned Contracts other than those arising by reason of 

the APPlicants' insolvency the commencement of these CCAA proceedings or the Annlicants' 

failure to perform a non-monetarv obligation shall be paid in accordance with Section 2 5 of the 

Asset Purchase Agreement 

12. THIS COJJRT ORDERS that notwithstanding anything contained in this Order nothing 

shall derogate from the obligations of the Purchaser (and such other person(s) as the Purchaser 

may direct and the Monitor may agree) to assume the Assumed Liabilities including the Accounts 

Payable and the Accmed Liabilities and to perfonn its obligations under the Assigned Contracts 

as set out in the Asset Purchase Agreement. 

U +.-THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds" from the sale of the Purchased Assets shall stand in the place and stead of 

the Purchased Assets, and that from and after the delivery of the Reeei,·er'Monitor's Certificate all 

" The RejlBrt she:dd iaentifj· !he Elil'~esitiea eests O!!EI •RY ether eests whish sheHla be ~aid frem tile gress sale 
f.!reeeeels, te arriT:e at "net preeeetls". 
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Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale&, as if the Purchased Assets had not been sold and remained in the possession or control of the 

person having that possession or control immediately prior to the sale. 

14. ~THIS COURT ORDERS AND DIRECTS the Reeei>;erMonitor to file with the Court a 

copy of the Reeeiver'Monitor's Certificate, forthwith after delivery thereof. 

15 THIS COl JRT ORDERS that the Purchaser shall be entitled to a first oriority charge (the 

"Purchaser's Charge") oyer the funds paid to the Monitor by the Purchaser in respect of the AR 

Purchase Amount the TPL Purchase Amount and the PE&D Purchase Amount to serve as security 

for the payment of any Purchase Price adjustment in respect of the AR Purchase Amount TPL 

Purchase Amount or PE&D Purchase Amomlt owing to the Purchaser pursuant to Section 3 5 of 

the Asset Purchase Agreement The Purchaser's Charge shall be deemed to be discharged when 

the Final Closing Statement is finally detennined and any ammmts the Applicants are required to 

pay to the Purchaser in respect of the Final Closing Statement are paid. 

16 6,--TffiS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

InformaTion Protection and Electronic DocumenTs AcT, the ReeeiverMonitor and/or CRO is 

authorized and permitted to disclose and transfer to the Purchaser all human resources and payroll 

information in the Company!) records pertaining to the Debtar's past and 61'HTentApplicants' 

employees, including personal information of those employees listed on Schedule ~ to the 

&ateAsset Purchase Agreement. The Purchaser shall maintain and protect the privacy of such 

& TJ.:Hs prB"''isieB erystalli2es 'Y::le Sate as of wilieR tHe Claims wil! l,;e fletermiReEl. If a sale eeel:Jfs early in the iaselvensy 
J3reeess, or peteRtially seetlt'eel elaimants ffiftJ' not Rave HaS tHe time ar tile aBility te register or perfeet f.JfBIJer elaims 
fJrier te ra~ sale, tHis previsie:B: may net Be 8f':FlF9fl£iate, erH:! sho:IIS: Be ameaeietl te retner:e l:llis ef)'StallizatieH eeHee:(3t. 
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information and shall be entitled to use the personal information provided to it in a manner which 

is in all material respects identical to the prior use of such information by the DeaterApplicants. 

17 +.-TillS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the DeatsrAuulicants and 

any bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the DeatsrAnplicants; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any 

trustee in bankruptcy that may be appointed in respect of the DeatsrAuulicants and shall not be 

void or voidable by creditors of the DeaterApplicants, nor shall it constitute nor be deemed to be a 

fraudulent preference, assigmnent, fraudulent conveyance, transfer at undervalue, or other 

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable 

federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct 

pursuant to any applicable federal or provincial legislation. 

18 &-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other jurisdiction 

in which all or any part of the Purchased Assets are located. 

19 THIS COI JRT ORDERS that the execution of the Transition Services Agreement by the 

CRO substantially in the form attached to the Aziz Sale Approval Affidavit for and on behalf of 

the Applicants is hereby authorized and auurovecL with minor amendments as the Applicants at 
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the direction of the CRO and in consultation with the Monitor may deem necessmy. The 

Applicants, at the direction of the CRO are hereby authorized and directed to take such additional 

steps and execute such additional documents as may be necessary or desirable to carry out the 

terms of the Transition Services Agreement 

APPROVAL OF MONITOR'S REPORT 

20 THIS COURT ORDERS that the Tenth Report of the Monitor dated September 25 2014 

and the Monitor's activities described therein are hereby approved 

SEALING 

21. THIS COURT ORDERS that the Confidential Exhibit to the Eleventh Report shall be 

sealed kept confidential and not form part of the public record but rather shall be placed separate 

and apart from all other contents of the Court file in a sealed envelone attached to a notice that sets 

out the title of these proceedings and a statement that the contents are subject to a sealing order and 

shall only be opened upon further Order of the Court. 

GENERAL PROVISIONS 

22 9-:-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the R~eeiverCRO the Applicmlts the Monitor and itstheir agents 

in carrying out tl1e terms of this Order. All courts, tribunals, and regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to the 

Reeei'.·er, as aa effieerApplicants and to the CRO and the Monitor as officers of this Court, as may 

be necessary or desirable to give effect to this Order or to assist the ReeeiverAwlicants the CRO 

the Monitor and itstheir agents in carrying out the terms of this Order, 
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23. THIS COURT ORDERS that each of the Applicapts the CRO 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 tenns of this Order 

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

territories in Canada. 



Revis eEl: Jaat~ary 31, 2G 14 

Schedule A- Form ofReeei>leF's Cet·til'ieoteAssigned Contract Notice 

ASSIGNED CONTRACT NOTICE 

IN THE MA TIER 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 

Re: Your Contract with The Cash Store Hmmcial Services Inc. or other Applicallts (the 
"Assignetl Contract") 

PLEASE TAKE NOTICE that the Applicants obtained aC9Uft Order pursuant to Section II 3 of 
the Comvanies' Creditors An·angement Act (Canada) ("CCAA") dated October • 2014 (the 
"Approval and Vesting Order") enclosed herewith The Approval and Vesting Order apnroves 
the nroposed Transaction (as defined in the Apnroval and Vesting Order) which contemplates that 
the Assif!led Contract will be assigned from The Cash Store Financial Services Inc. or other 
Applicant(s). as the case may be to the Purchaser. 

Becm1se you have not consented to the assignment of the Assigned Contract the Applicants 
hereby provide YOl! with notice of the Approval and Vesting Order Pursuant to paragraph 5 of the 
Approval and Vesting Order if von object to the assignment of the Assigned Contract to the 
Purchaser then within 14 calendar days from the date of service of this Notice (the "Assigned 
Contract Notice") which deadline may be extended by the ChiefRestmcturing Officer ("CRO") 
appointed in these proceedings in consultation with the Monitor anpointed in these proceedings 
(the "Notice Effective Date") you must serve a responding motion record setting out vour 
objections to the assignment on every party to the Assigned Contract the Monitor and the CRO. 

If you fail to serve a responding motion record objecting to the assignment of such Assigned 
Contract on or before the Notice Effective Date then pursuant to paragraph 6 of the Approval and 
Vesting Order the Assigned Contract shall be assigned to tbe Purchaser effective on the date tbe 
Monitor's Certificate (as defined in the Approval and Vesting Order) is filed without any further 
right of comeback without further documentation and notwithstanding anY restrictiilll or 
orohibition contained in any such Assigned Contract relating to the assignment thereof including 
any provision requiring the consent of any party to the assignment (the "Section 11.3 Assigned 
Contracts")· provided however that if the Purchaser in accordance with Section 2.6 of the Asset 
Purchase Agreement provides written notice to the Applicants that it no longer desires to acquire 
certain Purchased Assets or Acquired Locations and such Purchased Assets or Acquired Locations 
constitute Excluded Assets at the Closing then the rights and obligations of the Applicants under 
any contracts associated with such Purchased Assets or Acquired Locations regardless ofwhetber 
they would otherwise be Section 11 3 Assigned Contracts shall not be assif!led to the Purchaser 

In addition oursuant to paragraph I 0 of the Approval and Vesting Order each counteroarty to an 
assigned Section I I .3 Assigned Contract is prohibited from exercising any right or remedy under 
such Section I I .3 Assigned Contract by reason of any defaults thereunder arising from these 
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CCAA proceedings or the insolvency of the Applicants the assignment of such Section 11.3 
Assigned Contracts or any failure of the Applicants to perform a non-monetarv obligation under 
the Section 11.3 Assigned Contracts or as a result of any actions taken pursuant to or as a result of 
the Asset Purchase Agreement All notices of default and demands given in connection with any 
such defaults under or non-compliance with such Section 11 3 Assigned Contracts shall be 
deemed to have been rescinded and shall be of no further force or effect 

Finally pursuant to paragraph 11 of the Anoroval and vesting Order all existing monetaty 
defaults in relation to an assigned Section 11 3 Assigned Contract other than those arising by 
reason of the Applicants' insolvency. the commencement of these CCAA proceedings or the 
Applicants' failure to perform a non-monetary obligation shall be paid in accordance with Section 
2.5 of the Asset Purchase Agreement. 

Contact information for the Monitor and CRO are set out in the table below You can find 
additional information about these CCAA proceedings on the Monitor's website at" 
http'//cfcanada fticonsulting com/cashstorefinancial/ 

unset Atldress!Emqjl Address Te{enhnHn Ft. e 
ETI Consulting TD WnterhQl!S~ TQwer 416 649 8077 416.649 8101 
Canada Inc. 79 W~lling!Qn Sli~~t Wesi 
(MQnitorj Suite 2010 P.O. Box 104 

Toronto ON M4K 1G8 

GregWatsQn 
Email· greg watSQn@fticonsulting cmn 

Jeff Rosenberg 
Email· 
jeffrey rQS!:!lbS1rg@fti!;;Qn~nlting QQm 

M~C!!rthy Suite 5300 TD Bank Tower 416 362 1812 416 868 0613 
Tetrault Box 48 66 Welling!on Street West 
(MQnitor's Toronto ON M5K IE6 
CQJ!nsell 

James Gage 
Email· igage®tnccarthy ca 

Heather Meredith 
Email: hmere_dith@mcc•rthv ~" 

Blne:Iree Bill Aziz 205 842 4332 905 849 4248 
Advisors In~;. Email: baziz@bluetreeadvisors.com 
fCRQ) 
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Partv/Cnunwd Addre~ts!Email Address Facsimile 
Osler Hoskin I' Q. BQ;;>;50 l Eirst Canadian Pia&~ 4163622111 416 862 !)666 
& H!!rcm•rt TorQnto ON M5:X IB8 
LLP(CRQ's 
counsel) Marc Wasserman 

Email· mwasserman@Qsler cQm 

l~r~m~ DaQks 
Email· jdacks@Qsler cmn 

Patrick Riesterer 
Email: nriesterer@osler.com 

,, 



BE TW E El'l: 

Schedule B Form of Monitor's Certificate 

Court File No. ====k;C;bV;;.-1~4~-lU0!25,!,18g-;!l0li!OC;,;.Lb 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

LCOMMERCIAL LIST} 

PLAINTIFF 

DEFENDANT 

Plaintiff 

Defenaant 

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 INSTALOANSINC 7252331 CANADAINC 5515433MANITOBAINC 1693926 
ALBERTA LTD DOING BUSINESS AS "THE TITLE STORE" 

APPLICANTS 

RECElVERMONITOR'S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable [NAJ>.'ffi Of JUDGE]Justice Morawetz of the 

Ontario Superior Court of Justice (the "Ceuft") Elatea [DATE Of ORDER], ['~lAME Of 

RECEIVER]"Court") dated Anril 14 2014 as amended and restated April 15 2014 FTI 

Consulting Canada Inc. was appointed as the reeei-v& (tile "ReeeP.·er") ef the uRe&laking, 

JlFe]'lerty aRe assets ef [DEBTOR] (the "Debter")monitor (the "Monitor") in connection with the 

CCAA proceedings. 

B. Pursuant to an Order of the Court dated [Dl\TE]October • 2014 (the "Approval and 

Vesting Order"t the Court approved the agreement of purchase and sale maee as ef[DATE Of 
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AGRBEMJ•:~IT] (fae "SaleCthe "Asset Purchase Agreement") eetv;ee!! tae Reeei·,•er [Deeter] a!!d 

[}L'\ME OF PURCHi\SER] (the "")among the Annlicants as vendors and National Money Mart 

Company (the "Purchaser.!!1"l as purchaser made as of October 8 2014. and provided for the 

vesting in the Purchaser of the Deeter'sApplicants' right, title and interest in and to the Purchased 

Assets, which vesting is to be effective with respect to the Purchased Assets upon the delivery by 

the ReeeiverMonitor to the Purchaser of a certificate confirming (i) the payment by the Purchaser 

of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in 

seetie!l •Article 7 and Article 8 of the &ll£Asset Purchase Agreement have been satisfied or 

waived by the ReeeiverApplicants and the Purchaser; and (iii) the Transaction has 6eeR 

~ to the satisfaction of the ReeeiverMonitor in consultation with the CRO. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the &ll£Asset Purchase Agreement. 

THE RBCEIVERMONITOR CERTIFIES the following: 

I. The Purchaser has paid and the ReeeiverMonitor has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the &ll£Asset Purchase Agreement; 

2. The conditions to Closing as set out in seetie!l • Article 7 and A1ticle 8 of the &ll£Asset 

Purchase Agreement have been satisfied or waived by the Reeei'.'€rApplicants and the Purchaser; 

and 

3. The contracts listed on the attached Schedule have been assigned by the Applicants to the 

Purchaser either with the consent of the counteroatiV to such contracts or pursuant to the 

procedures set out in paragranhs 5 and 6 of the Approval and Vesting Order with respect to 

assigned Section 11.3 Assigned Contracts. 

4 The Transaction has been completed to the satisfaction of the Reeei-verMonitor. 

4--5 This Certificate was delivered by the Reeei..-erMonitor at ____ [TIME] on __ _ 

[DATE]. 
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[.NAME OF RECEIVER], in its eoJJaei!y as 
Reeeiver af the umlertalang, JJFOJJerty and 
assets of [DEBTOR]FTI Consulting Canada 
inc .. in its canacitv as Monitor of 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", and not in 
its personal capacity 

Per: 

Name: 

Title: 
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:K:evtseEI: Janaary 21, 201'1 

8ehellule B Purehasell Assets 

Schedule C - Claims to be lleletellreleased. discharged and expunged from title t9 Real 
Pr9peFtyPurchased Assets upon delivery of the Monitor's Certificate 
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Sehedule I> Permitted Eneumbranees, Easements and RestrietP;e Covenants 
related te the Real Pra)'lerty 

(unaffeeted by the Vesting Orde•·) 
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IN THE MATTER OF the Companies' Creditors Arrangement Act. R.S.C. 1985. c. C-36. as 
amended 

AND IN THE MATTER OF a plan of compromise or arrangement of The Cash Store 
Financial Seryices 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" 

Court File No: CV-14-1 0518-00CL 

Ontario 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

Proceeding commenced at Toronto 

SALE APPROVAL AND VESTING ORDER 

OSLER. HOSKIN & HARCOURT LLP 
1 First Canadian Place 
PO Box 50 
Toronto. ON M5X 1 B8 

Marc Wasserman LS!JC#44066M 
Tel: (416) 862-4908 

Jeremv Dacks LSUC# 41851 R 
Tel: (416) 862-4923 
Fax: ( 4! 6) 862-6666 

Counsel to the Chief Restructuring Officer of the 
Applicants 

N 
0 
0 



IN THE MATTER OF the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 
amended ,, 
AND IN THE MATTER OF a plan of compromise or arrangement of The Cash Store Financial 
Services Inc., The Cash Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 
5515433 Manitoba Inc., and 1693926 Alberta Ltd Doing Business as "The Title Store" 

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

Ontario · 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

MOTION RECORD OF THE APPLICANTS 
(Sale Approval Motion Returnable October 15, 2014) 

OSLER, HOSKIN & HARCOURT LLP 
P.O. Box 50, 1 First Canadian Place 
Toronto, ON MSX 1B8 

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 




