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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 1511419 
ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL SERVICES 

INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301 
ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE INC., 1152919 ALBERTA 
INC., FORMERLY KNOWN AS INSTALOANS INC., 7252331 CANADA INC., 5515433 

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

APPLICANTS 

NOTICE OF MOTION 

THE APPLICANTS, 1511419 Ontario Inc., formerly known as The Cash Store 

Financial Services, Inc., and its affiliated companies 1545688 Alberta Inc., formerly known as 

The Cash Store Inc., 986301 Alberta Inc., formerly known as TCS Cash Store Inc., 1152919 

Alberta Inc., formerly known as Instaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc., 

and 1693926 Alberta Ltd., doing business as "The Title Store" (collectively, the "Applicants" or 

"Cash Store"), will make a motion to the Court, on November 19, 2015, at 10:00 a.m. or as soon 

after that time as the motion can be heard, at 393 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

THE MOTION IS FOR: 

I. An Order, substantially in the form attached hereto as Appendix "A" (the "Sanction 

Order": 
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(a) 

- 2 -

sanctioning the Plan of Compromise or Arrangement concerning, affecting and 

involving the Applicants (the "Plan"), as attached to the Affidavit of William 

Aziz, sworn November 12, 2015 at Exhibit "A"; 

(b) authorizing the Applicants, the Monitor, the Agent, the Indenture Trustee and the 

Depository to take all steps necessary to implement the Plan; 

(c) granting releases to certain Released Parties (as defined in the Plan); 

( d) approving the appointment of Blue Tree Advisors III Inc. as Litigation Trustee 

pursuant to the Plan; 

( e) approving the Settlement Agreements, Litigation Trustee Retainer and the 

Litigation Funding Reserve Agreement; 

(f) sealing the Confidential Exhibit; 

(g) approving the termination of the CRO Engagement Letter and the discharge of the 

CRO; 

(h) granting the Monitor certain enhanced powers to address the consequences of the 

discharge of the CRO; and 

(i) granting such further and other relief as this Court deems just. 

THE GROUNDS FOR THE MOTION ARE: 

1. On April 14, 2014, this Honourable Court made an Initial Order (which was amended and 

restated on April 15, 2014) granting a stay of proceedings in relation to Cash Store and its 

business and property, appointing FTI Consulting Canada Inc. as Monitor (the "Monitor") in 



- 3 -

connection with these CCAA proceedings, appointing the CRO and authorizing the Applicants, 

in consultation with the Monitor to file the Plan, subject to further orders of the Court; 

2. Pursuant to the Order of this Honourable Court granted by Regional Senior Justice 

Morawetz on September 30, 2015 (the "Meetings Order"), the meetings of Affected Creditors 

was held on November 10, 2015 to vote on the Plan; 

3. The requisite majority of the Affected Creditors approved the Plan at the meetings; 

4. Sanction of the Plan is a crucial and necessary step toward a successful going concern 

restructuring of Cash Store; 

5. Nothing has been done or purported to be done that is not authorized by the CCAA; 

6. The Plan 1s fair and reasonable and represents the best available outcome m the 

circumstances; 

7. Those with an economic interests in Cash Store, when considered as a whole, will derive 

a greater benefit from the implementation of the Plan than would result from a bankruptcy or 

liquidation of Cash Store; 

8. The releases contemplated by the Plan are conditions precedent to the Settlement 

Agreements encompassed by the Plan, are highly interconnected with the Settlements and 

collectively result in significant additional value for Cash Store and its stakeholders; 

9. The appointment of the Litigation Trustee is contemplated by the Plan and will permit the 

Applicants to pursue the remaining Estate Actions for the benefit of Cash Store's stakeholders; 
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10. The termination of the CRO Engagement Letter and the discharge of the CRO is 

contemplated by the Plan; 

11. The enhanced powers to be granted to the Monitor are necessary as a consequence of the 

discharge of the CRO; 

12. It is just and convenient and in the interests of all creditors and interested parties that the 

order sought herein be granted; 

13. The Monitor supports the Plan and the Settlement Agreements and the Monitor believes, 

subject to the assumption built into its cash flow model, that Cash Store has sufficient resources 

to implement the Plan; 

14. The provisions of the CCAA, including but not limited to sections 5.1, 6 and 11 thereof, 

and the inherent and equitable jurisdiction of this Honourable Court; and; 

15. 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: 

16. The Affidavit of William E. Aziz sworn November 12, 2015 and attached exhibits; 

17. The Twenty-First Report of the Monitor, as filed; and 
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18. Such further and other materials as counsel may advise and this Honourable Court may 

permit. 

November 13, 2015 

TO: SERVICE LIST 

OSLER, HOSKIN & HARCOURT LLP 
P.O. Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 
Tel: (416)362-2111 
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) 

THE HONOURABLE REGIONAL THURSDAY, THE 19rn 

SENIOR JUSTICE MORA WETZ 

) 

) 

) DAY OF NOVEMBER, 2015 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 1511419 
ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL SERVICES 

INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301 
ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE INC., 1152919 ALBERTA 
INC., FORMERLY KNOWN AS INSTALOANS INC., 7252331 CANADA INC., 5515433 

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

Applicants 

SANCTION ORDER 

THIS MOTION, made by the Applicants for an order pursuant to the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") sanctioning the 

plan of compromise and reorganization dated October 6, 2015 (as amended, varied or 

supplemented from time to time in accordance with the terms thereof, and together with all 

schedules thereto, the "Plan"), which Plan is attached as Schedule "A" hereto, was heard this 

day at 393 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion, the Affidavit of William E. Aziz sworn November 

12, 2015, the Twenty-First Report of FTI Consulting Canada Inc. in its capacity as monitor of 

the Applicants (the "Monitor") dated•, and on hearing the submissions of counsel for the Chief 

Restructuring Officer of the Applicants (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 sworn and filed: 
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DEFINED TERMS 

1. THIS COURT ORDERS that any capitalized terms not otherwise defined in this 

Sanction Order shall have the meanings ascribed to such terms in the Plan or the Meetings Order 

granted by the Court on September 30, 2015 (the "'Meetings Order"), as the case may be. 

SERVICE, NOTICE AND MEETINGS 

2. 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. 

3. THIS COURT ORDERS that the Meetings were duly convened and held, all in 

conformity with the CCAA and the Orders of this Court made in the CCAA Proceeding, 

including, without limitation, the Meetings Order. 

4. THIS COURT ORDERS that: (i) the hearing of the motion for the Sanction Order was 

open to all of the Affected Creditors and all other Persons with an interest in the Applicants and 

the Released Claims and that all such Affected Creditors and other Persons were permitted to be 

heard at the hearing in respect of the Sanction Order; and (ii) prior to the hearing, all of the 

Affected Creditors, all Persons on the Service List in respect of the CCAA Proceeding, and all 

Persons with an interest in the Applicants and the Released Claims were given adequate notice 

thereof. 

SANCTION OF THE PLAN 

5. THIS COURT ORDERS that: 

(a) the Plan has been approved by the Required Majority of each Affected Creditor Class 

in conformity with the CCAA and the Meetings Order; 

(b) the Applicants have complied with the provisions of the CCAA and the Orders of 

the Court made in the CCAA Proceeding in all respects; 

( c) the Applicants have not done or purported to do anything that is not authorized by 

the CCAA; and 



( d) the Plan, the Settlements and the other transactions and settlements contemplated 

therein are fair and reasonable. 

6. THIS COURT ORDERS that the Plan is hereby sanctioned and approved pursuant to 

Section 6 of the CCAA. 

7. THIS COURT ORDERS that, subject to each of the Class Action Settlement Approval 

Orders, the Priority Motion Settlement Agreement, the DirectCash Global Settlement Agreement 

and the D&O/Insurer Global Settlement Agreement are hereby approved. 

PLAN IMPLEMENTATION 

8. THIS COURT ORDERS that, subject to the entry of each of the Class Action 

Settlement Approval Orders, the Plan and all associated steps, compromises, releases, 

discharges, cancellations, transactions, arrangements and settlements effected thereby are 

approved, binding and shall become effective in accordance with the terms and conditions set 

forth in the Plan as of the Plan Implementation Date at the Effective Time, or at such other time, 

times or manner as may be set forth in the Plan, and shall enure to the benefit of and be binding 

upon the Applicants, the other Released Parties, the Affected Creditors and all other Persons and 

parties named or referred to in, affected by, or subject to the Plan, including, without limitation, 

their respective heirs, administrators, executors, legal representatives, successors, and assigns. 

9. THIS COURT ORDERS that each of the Applicants is authorized and directed, and the 

Monitor is authorized and empowered, to take all steps and actions, and to do all things, 

necessary or appropriate to implement the Plan in accordance with its terms and to enter into, 

execute, deliver, complete, implement and consummate all of the steps, transactions, 

distributions, deliveries, allocations, instruments and agreements contemplated pursuant to the 

Plan, and such steps and actions are hereby authorized, ratified and approved. 

10. THIS COURT ORDERS that the Indenture Trustee shall be and is hereby authorized 

and directed to perform its functions and fulfill its obligations under the Plan to facilitate the 

implementation and administration of the Plan, as necessary pursuant to and in accordance with 

the terms of the Plan, and such performance of its functions and fulfillment of its obligations are 

hereby authorized, ratified and approved. 
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11. THIS COURT ORDERS that the Applicants, the Monitor, the Agent, the Indenture 

Trustee, the Depository and any. other Person required to make any distributions, deliveries or 

allocations or take any steps or actions related thereto pursuant to the Plan are hereby directed to 

complete such distributions, deliveries or allocations and to take any such related steps or actions 

in accordance with the terms of the Plan, and such distributions, deliveries and allocations, and 

any steps or actions related thereto, are hereby authorized, ratified and approved. 

12. THIS COURT ORDERS that subject to the due performance of their respective 

obligations as set forth in the Plan and in any applicable Class Action Settlement Approval 

Order, and subject to their compliance with any written directions or instructions of the Monitor 

or directions of the Court in the manner set forth in the Plan, the Applicants, the Monitor, the 

Agent, the Indenture Trustee, the Depository, the Ad Hoc Committee and the Class Action 

Plaintiffs and their respective counsel, shall have no liabilities whatsoever arising from or in 

connection with the performance of their respective obligations under the Plan or the transactions 

and settlements to be consummated pursuant to and in connection with the Plan. 

13. THIS COURT ORDERS that upon being provided with confirmation satisfactory to it 

that the conditions precedent set out in section 9.1 of the Plan have been satisfied or waived, as 

applicable, in accordance with the terms of the Plan, and upon the completion of the Plan steps, 

payments and transactions set out in section 6.3 of the Plan that are to be completed by the 

Applicant or any other Person (other than the Monitor), the Monitor is hereby authorized and 

directed to make the payments and complete the Plan steps, payments and transactions set out in 

section 6.3 of the Plan that are to be completed by the Monitor and, upon completion of such 

steps, payments and transactions, to deliver to the Applicants, the CRO and the Ad Hoc 

Committee a certificate signed by the Monitor substantially in the form attached hereto as 

Schedule "B" hereto (the "Monitor's Certificate") certifying that the Plan Implementation Date 

has occurred and that the Plan and this Sanction Order are effective in accordance with their 

respective terms. Following the delivery of the Monitor's Certificate to the Applicants, the CRO 

and the Ad Hoc Committee, the Monitor shall file the Monitor's Certificate with this Court. 

14. THIS COURT ORDERS that the steps to be taken, the matters that are deemed to occur 

and the compromises and releases that are to be effective on the Plan Implementation Date 



pursuant to the Plan are deemed to occur and be effected in the sequential order contemplated by 

Article 6 of the Plan, beginning at the Effective Time. 

15. THIS COURT ORDERS that the Applicants, the Monitor, the Ad Hoc Committee and 

any other Person given, or required to exercise, consent or approval rights under the Plan are 

hereby authorized and empowered to exercise such consent and approval rights in the manner set 

forth in the Plan, whether prior to or after implementation of the Plan. 

16. THIS COURT ORDERS that from and after the Plan Implementation Date, and for the 

purposes of the Plan only, (i) to the extent the Applicants no longer have any officers or 

employees available to enable them to provide their agreement, waiver, consent or approval to 

any matter requiring the Applicants' agreement, waiver, consent or approval under the Plan, such 

agreement, waiver consent or approval may be provided by the Monitor as agent for and on 

behalf of the Applicants; and (ii) to the extent the Applicants no longer have any officers or 

employees available to enable them to provide their agreement, waiver, consent or approval to 

any matter requiring the Applicants' agreement, waiver, consent or approval under the Plan, and 

the Monitor has been discharged pursuant to an Order, such agreement, waiver consent or 

approval shall be deemed not to be necessary. 

17. THIS COURT ORDERS that sections 95 to 101 of the BIA and any other federal or 

provincial law relating to preferences, fraudulent conveyances or transfers at undervalue, shall 

not apply to the Plan or to any transactions, distributions or settlement payments implemented 

pursuant to the Plan. 

COMPROMISE OF CLAIMS AND EFFECT OF PLAN 

18. THIS COURT ORDERS that, pursuant to and in accordance with the terms of the Plan, 

on the Plan Implementation Date, all Affected Creditor Claims shall be fully, finally, irrevocably 

and forever compromised, released, discharged, cancelled and barred, subject only to the right of 

the applicable Persons to receive the distributions and interests to which they are entitled 

pursuant to the Plan. 

1 1 



12 

\ 

19. THIS COURT ORDERS that, pursuant to and in accordance with the terms of the Plan, 

on the Plan Implementation Date, the 424187 Senior Secured Credit Agreement Claim shall be 

cancelled and deemed to be cancelled as of the Plan Implementation Date for no consideration, 

in accordance with the terms of the D&O/Insurer Global Settlement Agreement and the Plan. 

20. THIS COURT ORDERS that the Agent and the Indenture Trustee are hereby authorized 

and directed to, and are deemed to, release, discharge and cancel any guarantees, indemnities, 

encumbrances or other obligations owing by or in respect of any of the Applicants relating to the 

Senior Secured Credit Agreement Claims, the Senior Secured Credit Agreement, the Secured 

Noteholder Claims, the Secured Notes or the Secured Note Indenture, as applicable. 

21. THIS COURT ORDERS that, on the Plan Implementation Date, the ability of any 

Person to proceed against the Released Parties in respect of any Released Claims shall be forever 

discharged, barred and restrained, and all proceedings with respect to, in connection with or 

relating to any such matter shall be permanently stayed. 

RELEASES 

22. THIS COURT ORDERS that, subject to section 7 .2 of the Plan, all of the following 

shall be fully, finally, irrevocably and forever compromised, released, discharged, cancelled and 

barred on the Plan Implementation Date at the time or times and in the manner set forth in 

section 6.3 of the Plan, pursuant to the Plan, the Sanction Order and the Class Action Settlement 

Approval Orders: 

(a) all Senior Secured Credit Agreement Claims; 

(b) all Secured Noteholder Claims; 

( c) all Class Action Claims against the Applicants and the D&Os; 

( d) all Claims that have been or could be asserted against the Applicants and the D&Os 

in the Class Actions and the Priority Motion; 

( e) all DirectCash Claims; 

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



23. 

(g) all Claims against the Applicants by any of the Released Parties, except as set out in 

Schedule C of the D&O/Insurer Global Settlement Agreement; 

(h) all Claims against the Applicants (or any of them) by the Alberta Securities 

Commission or any other Governmental Entity that have established or could give 

rise to a monetary liability, including fines, awards, penalties, costs, claims for 

reimbursement or other claims having a monetary value, payable by the 

Applicants (or any of them); 

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

Secured Lenders; 

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

(k) all Claims against the Indenture Trustee, solely in its capacities as Indenture Trustee 

and Collateral Agent, and its agents, employees, officers, directors and legal 

advisors; 

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

(m)all Claims against the CRO, against its legal advisors and against Mr. William Aziz 

personally, including in respect of compliance with any Orders of the Alberta 

Securities Commission; 

(n) all Claims against the Plan Settlement Parties and their legal and financial advisors in 

connection with the Plan and the transactions and settlements to be consummated 

hereunder and in connection herewith; 

( o) all Coliseum Claims against Coliseum; and 

(p) all McCann Entity Claims against the McCann Entities. 

THIS COURT ORDERS that nothing in the Plan or in this Sanction Order shall waive, 

compromise, release, discharge, cancel or bar any of the claims listed in section 7.2 of the Plan. 

24. THIS COURT ORDERS that, subject to sections 7.5 and 7.6 of the Plan, all Persons are 

permanently and forever barred, estopped, stayed and enjoined, on and after the Effective Time, 
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with respect to any and all Released Claims, from (i) commencing, conducting or continuing in 

any manner, directly or indirectly, any action, suits, demands or other proceedings of any nature 

or kind whatsoever (including, without limitation, any proceeding in a judicial, arbitral, 

administrative or other forum) against the Released Parties; (ii) enforcing, levying, attaching, 

collecting or otherwise recovering or enforcing by any manner or means, directly or indirectly, 

any judgment, award, decree or order against the Released Parties or their property; (iii) 

commencing, conducting or continuing in any manner, directly or indirectly, any action, suits or 

demands, including without limitation, by way of contribution or indemnity or other relief, in 

common law, or in equity, breach of trust or breach of fiduciary duty or under the provisions of 

any statute or regulation, or other proceedings of any nature or kind whatsoever (including, 

without limitation, any proceeding in a judicial, arbitral, administrative or other forum) against 

any Person who makes such a claim or might reasonably be expected to make such a claim, in 

any manner or forum, against one or more of the Released Parties; (iv) creating, perfecting, 

asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of any kind 
( 

against the Released Parties or their property; or (v) taking any actions to interfere with the 

implementation or consummation of the Plan; provided, however, that the foregoing shall not 

apply to the enforcement of any obligations under the Plan. 

REMAINING ESTATE ACTIONS 

25. THIS COURT ORDERS that, effective as of the Plan Implementation Date, the 

Litigation Trustee is hereby appointed pursuant to section 10.1 of the Plan and the Litigation 

Trustee Retainer (including the amendment to the Litigation Counsel Retainer contemplated 

thereby) and the Litigation Trustee Retainer and the Litigation Funding Indemnity Reserve 

Agreement are hereby approved. 

26. THIS COURT ORDERS that, from and after the Plan Implementation Date, (i) subject 

to the prior consent of the Monitor and the Ad Hoc Committee, each acting reasonably, the 

Litigation Trustee shall have the right to seek and obtain an order from any court of competent 

jurisdiction, including an Order of the Court or otherwise, that gives effect to any releases of any 

Remaining Estate Actions in accordance with Article 10 of the Plan, and (ii) all Affected 

Creditors and other Persons referred to in the Plan shall be deemed to consent to any such 

releases that may be approved in any such proceedings. 



27. THIS COURT ORDERS that any Remaining Defendant Releases shall only become 

effective if and when the terms and conditions of Article 10 of the Plan have been fulfilled. 

SEALING 

28. THIS COURT ORDERS that the Confidential Exhibit to the Twenty-First 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 that the contents are subject to a 

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

EFFECT OF SETTLEMENT ON REMAINING DEFENDANTS 

29. THIS COURT ORDERS that, subject to the release and bar order at paragraph 24 

herein, nothing in this order shall fetter the discretion of any court to determine the D&Os' 

proportionate liability at the trial(s) or other disposition of the Remaining Estate Actions, 

whether or not the D&Os, or any of them, appear at such trial(s) or other disposition, and the 

D&Os' proportionate liability shall be determined as if the D&Os were parties to the Remaining 

Estate Actions and any determination by the court in respect of the D&Os' proportionate liability 

shall only apply in the Remaining Estate Actions in order to ascertain the proportionate liability 

of the Remaining Defendants in those proceedings and shall not be binding on the D&Os for any 

purpose whatsoever and shall not constitute a finding against the D&Os for any purpose. 

EFFECT OF SETTLEMENT ON INSURERS 

30. THIS COURT ORDERS that the payments by the Insurers in relation to the settlement 

under the D&O/Insurer Global Settlement Agreement do not affect the interests of the Cash 

Store, or any other party who might have a claim against any person or entity potentially covered 

under the Insurance Policies. 

31. THIS COURT ORDERS that all amounts contributed by the Insurers in relation to the 

settlement under the D&O/Insurer Global Settlement Agreement shall constitute covered Loss 

(as defined in the Insurance Policies) that reduce the Limits of Liability (as defined in the 

Insurance Policies) for all purposes. 
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32. THIS COURT ORDERS that the Insurers' contribution to the settlement under the 

D&O/Insurer Global Settlement Agreement shall, to the extent of the amount paid on the D&O' s 

behalf for defence of all Claims (as defined in the Insurance Policies) against them, reduce the 

Limits of Liability (as defined in the Insurance Policies) under the Insurance Policies for all 

purposes, regardless of any subsequent finding by any court, tribunal, administrative body or 

arbitrator, in any proceeding or action, that the D&Os, or any of them, engaged in conduct that 

triggered or may have triggered any exclusion, term or condition of the Insurance Policies, or 

any of them, so as to disentitle them to coverage under the Insurance Policies, or any of them. 

33. THIS COURT ORDERS that the Insurers' contribution to the D&O/Insurer Global 

Settlement Amount is without prejudice to any coverage positions or reservations of rights 

advised by the Insurers in relation to the actions settled by the D&O/Insurer Global Settlement 

Agreement or any other matter advised to the Insurers or Claim (as defined in the Insurance 

Policies) made or yet to be made against the Insureds (as defined in the Insurance Policies). 

34. THIS COURT ORDERS that, to the extent of any payment made by the Insurers to the 

date of this Order and any and all payments in relation to the settlement under the D&O/Insurer 

Global Settlement Agreement, the Insurers shall be released from any and all claims against 

them under or in relation to the Insurance Policies, including claims relating to or arising from 

the actions settled by the D&O/Insurer Global Settlement Agreement, all commitments made in 

relation to and/or payments made under the Insurance Policies for reimbursement of Defence 

Costs incurred by any person or entity potentially covered by or under the Insurance Policies, 

and in the case of the ACE Policy, the Lloyd's Policy, and the RSA Policy, that they are fully 

exhausted by the contributions made by such payment. 

DISCHARGE OF CRO AND EXPANDED POWERS OF THE MONITOR 

35. THIS COURT ORDERS that the CRO Engagement Letter and the appointment of the 

CRO pursuant to paragraph 23 of the Amended and Restated Initial Order shall be and is hereby 

terminated and deemed terminated as of the Plan Implementation Date. 

36. THIS COURT ORDERS that the CRO be and is hereby discharged as of the Plan 

Implementation Date and relieved from any further obligations, responsibilities or duties in its 

capacity as CRO pursuant to the Initial Order, any other Order of this Court in the CCAA 



proceedings or otherwise and, notwithstanding any provision of this Order, nothing contained in 

this Order shall affect, vary, derogate from or amend any of the rights, approvals and protections 

in favour of the CRO in the Initial Order, any other Order of this Court in the CCAA proceedings 

or otherwise. 

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

obligations under the CCAA and the powers provided to the Monitor herein and in the Plan, shall 

be and is hereby authorized and empowered to perform its functions and fulfill its obligations 

under the Plan to facilitate the implementation and administration of the Plan, as necessary 

pursuant to and in accordance with the terms of the Plan. 

38. THIS COURT ORDERS that in connection with its role holding funds and making or 

facilitating payments and distributions contemplated by the Plan: 

(a) the Monitor is solely doing so as payment agent for the Applicants and neither the 

Monitor nor FTI Consulting Canada Inc. has agreed to become, and neither is 

assuming any responsibility as a receiver, assignee, curator, liquidator, 

administrator, receiver-manager, agent of the creditors or legal representative of 

any of the Applicants within the meaning of any relevant tax legislation; 

(b) neither the Monitor nor FTI Consulting Canada Inc. shall have any liability for, and 

each is hereby released from, any claim in respect of any act or omission in 

respect of the payments and distributions contemplated by the Plan; 

( c) the Monitor shall be provided with and is entitled to have access to all of the books 

and records of the Applicants and to all documents and other information required 

by it from time to time, whether in the possession of the Applicants or a third 

party, in connection with its role hereunder; 

( d) the Monitor shall not exercise discretion over the funds to be paid or distributed 

hereunder and shall only make payments contemplated by the Plan; and 

( e) the Monitor may discuss from time to time all matters relating to matters under the 

Plan with the Ad Hoc Committee. 
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39. THIS COURT ORDERS AND DECLARES that any payments and deliveries made 

by, or with the consent of, the Monitor in accordance with the Plan or this Sanction Order 

(including without limitation payments made to or for the benefit of the Affected Creditors) shall 

not constitute a "distribution" for the purposes of section 107 of the Corporations Tax Act 

(Ontario), section 22 of the Retail Sales Tax Act (Ontario), section 117 of the Taxation Act, 2007 

(Ontario), section 34 of the Income Tax Act (British Columbia), section 104 of the Social Service 

Tax Act (British Columbia), section 49 of the Alberta Corporate Tax Act, section 22 of the 

Income Tax Act (Manitoba), section 73 of The Tax Administration and Miscellaneous Taxes Act 

(Manitoba), section 14 of An Act respecting the Ministere du Revenu (Quebec), section 85 of The 

Income Tax Act, 2000 (Saskatchewan), section 48 of The Revenue and Financial Services Act 

(Saskatchewan), section 56 of the Income Tax Act (Nova Scotia), section 159 of the Income Tax 

Act (Canada), section 270 of the Excise Tax Act (Canada), section 46 of the Employment 

Insurance Act (Canada), or any other similar federal, provincial or territorial tax legislation 

(collectively, the "Tax Statutes"), and the Monitor, in making any such payments is merely a 

disbursing agent under the Plan and is not exercising any discretion in making payments under 

the Plan and is not "distributing" such funds for the purpose of the Tax Statutes, and the Monitor 

shall not incur any liability under the Tax Statutes in respect of payments or deliveries made by 

it, or with its consent, and the Monitor is hereby forever released, remised and discharged from 

any claims against it under or pursuant to the Tax Statutes or otherwise at law, arising in respect 

of or as a result of payments made by, or with the consent of the Monitor in accordance with the 

Plan and this Sanction Order and any claims of this nature are hereby forever barred. 

40. THIS COURT ORDERS that, from and after the Plan Implementation Date, and subject 

to the right of the Litigation Trustee and the Litigation Counsel to conduct the Remaining Estate 

Actions, in addition to its prescribed rights and obligations under the CCAA and the powers 

provided to the Monitor herein and in the Plan, the Monitor shall be empowered and authorized, 

but not obligated, to: 

(a) take such actions and executed such documents, in the name of and on behalf of the 

Applicants, as the Monitor considers necessary or desirable in consultation with 

the Litigation Trustee and the Ad Hoc Committee in order to: 



(i) facilitate the completion and administration of the estates of the 
Applicants in the CCAA Proceeding and any other proceedings 
commenced in respect of the Applicants or any of them; 

(ii) effect the liquidation, bankruptcy, winding-up or dissolution of the 
Applicants; 

(iii) act, if required, as trustee in bankruptcy, liquidator, receiver or a similar 
official of such entities; 

(iv) take control of the existing bank account(s) of the Applicants (the "Bank 
Accounts") and the funds credited thereto or deposited therein; and 

(v) give instructions from time to time to transfer the funds credited to or 
deposited in such Bank Accounts (net of any fees to which the financial 
institutions maintaining such Bank Accounts are entitled) to such other 
account as the Monitor may direct and give instructions to close the 
existing Bank Accounts; 

(b) exercise any powers which may be properly exercised by any officer, any member of 

the board of directors or of the board of directors of any of the Applicants; 

( c) cause the Applicants to perform such other functions or duties as the Monitor 

considers necessary or desirable in order to facilitate or assist the Applicants in 

dealing with the Property (as defined in the Amended and Restated Initial Order) 

or their operations, restructuring, wind-down, liquidation or other activities; 

( d) engage assistants or advisors or cause the Applicants to engage assistants or advisors 

as the Monitor deems necessary or desirable to carry out the terms of the Orders 

in the CCAA Proceeding or for purposes of the Plan, and all such persons shall be 

deemed to be "Assistants" under the Amended and Restated Initial Order; and 

( e) apply to this Court for any orders necessary or advisable to carry out its powers and 

obligations under any other Order granted by this Court including for advice and 

directions with respect to any matter, 

and in each case where the Monitor takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons, and without 

interference from any other Person, provided that the Monitor shall comply with all applicable 

law, and provided further that in respect of paragraphs 40(a)(iv) and 40(a)(v) above, the financial 
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institutions maintaining such Bank Accounts shall not be under any obligation whatsoever to 

inquire into the propriety, validity or legality of any transfer, payment, collection or other action 

taken in accordance with the instructions of the Monitor or as to the use or application of funds 

transferred, paid, collected or otherwise dealt with in accordance with such instructions and such 

financial institutions shall be authorized to act in accordance with and in reliance upon such 

instructions without any liability in respect thereof to any Person. 

41. THIS COURT ORDERS that, without limiting the provisions of the Amended and 

Restated Initial Order or the provisions of any other Order granted in the CCAA Proceeding, 

including this Sanction Order, the Applicants shall remain in possession and control of the 

Property and Business (each as defined in the Amended and Restated Initial Order) and that the 

Monitor shall not take possession or be deemed to be in possession and/or control of the Property 

or Business. 

42. THIS COURT ORDERS that, without limiting the provisions of the Amended and 

Restated Initial Order, all employees of the Applicants shall remain employees of the Applicants 

until such time as the Monitor, on the Applicants' behalf, may terminate the employment of such 

employees. The Monitor shall not be liable for any employee-related liabilities, including, 

without limitation, any successor employer liabilities. 

43. THIS COURT ORDERS that nothing herein shall constitute or be deemed to constitute 

the Monitor as a receiver, assignee, liquidator, administrator, receiver-manager, agent of the 

creditors or legal representative of any of the Applicants within the meaning of any relevant 

legislation. 

44. THIS COURT ORDERS that the 18th Report of the Monitor dated August 26, 2015, the 

19th Report of the Monitor dated September 25, 2015 and the 20th Report of the Monitor dated 

October 27, 2015 and the Monitor's activities and conduct in relation to the Applicants up to the 

date hereof, including the activities described in the foregoing Reports are hereby' approved. 

45. THIS COURT ORDERS that all claims of any Person (including, without limitation, 

the Applicants and any Person who may claim contribution or indemnification against or from 

them) whether such claims are direct, indirect, derivative or otherwise, against the Monitor 



arising from or relating to the Applicants or its activities as Monitor prior to the date of this 

Order shall be and are hereby forever barred from enforcement and extinguished. 

46. THIS COURT ORDERS that: (i) in carrying out the terms of this Sanction Order and 

the Plan, the Monitor shall have all the protections given to it by the CCAA, the Amended and 

Restated Initial Order, and as an officer of the Court, including the stay of proceedings in its 

favour; (ii) the Monitor shall incur no liability or obligation as a result of carrying out the 

provisions of and exercising the powers given to it under this Sanction Order and the Plan, save 

and except for any gross negligence or wilful misconduct on its part; (iii) the Monitor shall be 

entitled to rely on the books and records of the Applicants and any information provided by the 

Applicants without independent investigation; and (iv) the Monitor shall not be liable for any 

claims or damages resulting from any errors or omissions in such books, records or information. 

47. THIS COURT ORDERS that no action or other Proceeding shall be commenced against 

the Monitor in any way arising from or related to its capacity or conduct as Monitor, except with 

prior leave of this Court on such conditions as directed by the Court and on notice to the 

Monitor. 

48. THIS COURT ORDERS that upon completion by the Monitor of its duties in respect of 

the Applicants pursuant to the CCAA, the Plan and the Orders, the Monitor may file with the 

Court a certificate stating that all of its duties in respect of the Applicants pursuant to the CCAA, 

the Plan and the Orders have been completed and thereupon, FTI Consulting Canada Inc. shall 

be deemed to be discharged from its duties as Monitor and released of all claims relating to its 

activities as Monitor. 

RESERVES AND OTHER AMOUNTS 

49. THIS COURT ORDERS that the amount of each of the Monitor's Post-Implementation 

Reserve and the Litigation Funding and Indemnity Reserve is as provided for in the Plan, or in 

such other amount as may be agreed by (i) the Applicants, the Monitor and the Ad Hoc 

Committee in the case of the Monitor's Post-Implementation Reserve and (ii) the Applicants, the 

Litigation Trustee, the Litigation Counsel, the Monitor and the Ad Hoc Committee in the case of 

the Litigation Funding and Indemnity Research, in each case in accordance with the terms of the 

Plan. 
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50. THIS COURT ORDERS that the Monitor may not make any payment from the 

Monitor's Post-Implementation Plan Reserve to any third party professional services provider 

(other than its counsel) that exceeds $50,000 (alone or in a series of related payments) without 

the prior consent of the Ad Hoc Committee or an Order of the Court. 

51. THIS COURT ORDERS that Goodmans LLP, in its capacity as counsel to the Ad Hoc 

Committee, shall be permitted to apply for an Order of the Court at any time directing the 

Monitor to make (i) a Subsequent Distribution and/or (ii) distributions from the Monitor's Post­

Implementation Reserve. 

52. THIS COURT ORDERS that, on the Plan Implementation Date, at the time or times 

and in the manner set forth in section 6.3 of the Plan, each of the Charges shall be discharged, 

released and cancelled. 

STAY EXTENSION 

53. THIS COURT ORDERS that the Stay Period in the Amended and Restated Initial 

Order be and is hereby extended until and including May 20, 2016, or such later date as this 

Court may order. 

EFFECT, RECOGNITION AND ASSISTANCE 

54. THIS COURT ORDERS that this Sanction Order shall have full force and effect in all 

provinces and territories of Canada and abroad as against all persons and parties against whom 

it may otherwise be enforced. 

55. THIS COURT HEREBY REQUESTS the aid and recognition of any court or any 

judicial, regulatory or administrative body having jurisdiction in Canada, the United States, 

or in any other foreign jurisdiction, to give effect to this Sanction Order and to assist the 

Applicants, the Monitor and their respective agents in carrying out the terms of this Sanction 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Applicants and to the 

Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Sanction Order, to grant representative status to the Monitor in any foreign proceeding, or to 



assist the Applicants and the Monitor and their respective agents in carrying out the terms of 

this Sanction Order. 

56. THIS COURT ORDERS that the Applicants, the Monitor, the Litigation Trustee and 

the Ad Hoc Committee may, following consultation with each other, apply to the Court for 

advice and direction, including a plan implementation order, with respect to any matter arising 

from or in connection with the Plan, including with respect to the distribution mechanics and 

restructuring transactions set out in the Plan or this Sanction Order. 
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Schedule "A" 

Plan of Arrangement 
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Schedule "B" 

Form of Monitor's Certificate of Plan Implementation 
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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 1511419 
ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL SERVICES 

INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH STORE INC., 986301 
ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE INC., 1152919 ALBERTA 
INC., FORMERLY KNOWN AS INSTALOANS INC., 7252331 CANADA INC., 5515433 

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

MONITOR'S CERTIFICATE 

(Plan Implementation) 

Applicants 

All capitalized terms not otherwise defined herein shall have the meanings ascribed 

thereto in the Plan of Compromise and Arrangement dated October 6, 2015 (as amended, varied 

or supplemented from time to time in accordance with the terms thereof, and together with all 

schedules thereto, the "Plan"), which is attached as Schedule "A" to the Order of the Honourable 

Regional Senior Justice Morawetz made in these proceedings on the • day of •, 2015 (the 

"Order"), as such Plan may be amended, varied or supplemented from time to time in 

accordance with the terms thereof. 

Pursuant to paragraph [13] of the Order, FTI Consulting Canada Inc. in its capacity as 

Court-appointed Monitor of the Applicants (the "Monitor") delivers to the Applicants and 

Goodmans on behalf of the Ad Hoc Committee this certificate and hereby certifies that: 

1. The Plan Implementation Date has occurred and the Plan and the Sanction Order 

are effective in accordance with their respective terms. 



DATED at the City of Toronto, in the Province of Ontario, this• day of•, 2015. 

FTI CONSULTING CANADA INC., in its 
capacity as Court-appointed Monitor of the 
Applicants and not in its personal capacity 

Name: 
Title: 
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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 
1511419 ONTARIO INC., FORMERLY KNOWN AS THE CASH STORE FINANCIAL 

SERVICES INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH 
STORE INC., 986301 ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE 

INC., 1152919 ALBERTA INC., FORMERLY KNOWN AS INSTALOANS INC., 7252331 
CANADA INC., 5515433 MANITOBA INC., 1693926 ALBERTA LTD. DOING BUSINESS 

AS "THE TITLE STORE" 

AFFIDAVIT OF WILLIAM E. AZIZ 

(sworn November 12, 2015) 

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

AND SAY: 

I. INTRODUCTION 

1. This Affidavit is made in support of a motion by 1511419 Ontario Inc., formerly known as 

The Cash Store Financial Services, Inc., and its affiliated companies 1545688 Alberta Inc., 

formerly known as The Cash Store Inc., 986301 Alberta Inc., formerly known as TCS Cash Store 

Inc., 1152919 Alberta Inc., formerly known as Instaloans Inc., 7252331 Canada Inc., 5515433 

Manitoba Inc., and 1693926 Alberta Ltd., doing business as "The Title Store" (collectively, the 

"Applicants" or "Cash Store") for an order (the "Sanction Order"), inter alia: 

(a) sanctioning the Plan of Compromise or Arrangement concerning, affecting and 

involving the Applicants (the "Plan"), a copy of which is attached hereto as Exhibit 

"A"; 
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(b) 

- 2 -

authorizing the Applicants, the Monitor, the Agent, the Indenture Trustee and the 

Depository to take all steps necessary to implement the Plan; 

(c) granting releases to certain Released Parties (as defined in the Plan); 

(d) approving the appointment of Blue Tree Advisors III Inc. as Litigation Trustee 

pursuant to the Plan; 

(e) approving the Litigation Trustee Retainer and the Litigation Funding Reserve 

Agreement; 

(f) sealing the Confidential Exhibit (defined below); 

(g) approving the termination of the CRO Engagement Letter and the discharge of the 

CRO; 

(h) granting the Monitor certain enhanced powers to address the consequences of the 

discharge of the CRO; and 

(i) granting such further and other relief as this Court deems just. 

2. I am the President of BlueTree Advisors Inc. ("BlueTree"), which has been retained by 

Cash Store to act as Chief Restructuring Officer ("CRO") to the Applicants. I was retained 

pursuant to an Engagement Letter dated April 14, 2014, which was subsequently amended by a 

letter dated July 17, 2014. 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 

(as such order may be further amended, restated or varied from time to time, the "Initial Order") 
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made in respect of the Applicants' proceedings under the Companies' Creditors Arrangement Act, 

RSC 1985, c. C-36, as amended (the "CCAA"). 

3. As the Applicants' CRO, in accordance with the Initial Order, I have the authority to direct 

the operations and management of the Applicants and their restructuring. As such, I have personal 

knowledge of the matters to which I depose in this Affidavit, except where otherwise stated. I have 

spoken with certain of the employees of Cash Store as well as with the Monitor, as necessary, and 

where I have relied on information from such discussions, I believe such information is true. 

4. I previously swore Affidavits in these proceedings in my capacity as CRO (the "Prior 

Aziz Affidavits"). Capitalized terms used herein and not otherwise defined shall have the meaning 

given to them in the Prior Aziz Affidavits or the Plan. 

5. In this Affidavit, information is provided under the following headings: 

I. IN"TRODUCTION ................................................................................................................ 1 

II. Background .......................................................................................................................... 4 

(a) The CCAA Filing was Necessary ............................................................................ 4 
(b) The Marketing and Sales Process was Successful ................................................... 7 
(c) Settlement Agreements were Negotiated ................................................................. 8 

III. THE PLAN ........................................................................................................................... 9 

(a) Settlements ............................................................................................................. 11 
(i) Priority Motion Settlement.. ....................................................................... 12 
(ii) DirectCash Global Settlement.. .................................................................. 13 
(iii) D&O I Insurer Global Settlement .............................................................. 14 
(iv) Monitor's view of the Settlement Agreements .......................................... 16 

(b) Distribution to Affected Creditors and Others ....................................................... 17 
( c) Litigation Trust and Reserves ................................................................................ 18 
( d) Released Claims ..................................................................................................... 20 
(e) Non-Released Claims ............................................................................................. 23 

IV. The Meeting ....................................................................................................................... 25 

V. The Plan Should be Sanctioned .......................................................................................... 29 
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(a) Cash Store has Complied with the CCAA and the Orders Granted in these 
Proceedings ............................................................................................................ 29 

(b) The Plan is Fair and Reasonable ............................................................................ 29 
VI. Next Steps .......................................................................................................................... 32 

(a) Discharge of the CRO ............................................................................................ 32 
(b) Role of the Monitor ................................................................................................ 33 
(c) U.S. Chapter 15 Proceedings ................................................................................. 34 
(d) Stay Extension ........................................................................................................ 35 

VII. CONCLUSION .................................................................................................................. 36 

II. BACKGROUND 

(a) The CCAA Filing ·Was Necessary 

6. As explained in greater detail in the Affidavit of Steven Carlstrom sworn April 14, 2014 in 

these proceedings, Cash Store was a leading provider of alternative financial products and 

services, serving individuals for whom traditional banking may be inconvenient or unavailable. 

Cash Store owned and operated Canada's largest network of retail branches in the alternative 

financial products and services industry, with 509 branches across Canada operating under the 

banners "Cash Store Financial", "Instaloans" and "The Title Store." Cash Store Financial was 

traded on the New York Stock Exchange until it voluntarily delisted on February 28, 2014 

(NYSE: CSFS). Cash Store Financial was also traded on the Toronto Stock Exchange until it was 

delisted effective May 23, 2014 as a result of the commencement of the CCAA proceedings (TSX: 

CSF). 

7. Cash Store acted as both a broker and lender of short-term advances and offered a range of 

other products and services to help customers meet their day to day financial service needs. Cash 

Store used a combination of payday loans and lines of credit as its primary consumer lending 

product offerings and earned fees and interest income on these consumer lending products. Cash 

Store also offered a wide range of financial products and services including bank accounts, 

prepaid MasterCard, private label credit and debit cards, cheque cashing, money transfers, 
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payment insurance and prepaid phone cards. Cash Store had arrangements with a variety of 

companies to provide these products, including DirectCash, a company that provided Cash Store 

with ATMs, prepaid debit and credit cards and services including loading funds into ATMs and 

onto prepaid debit and credit cards. 

8. In April 2014, Cash Store applied for relief under the CCAA because it was facing 

immediate and multiple challenges to its continued operations, including regulatory issues that 

affect its core business strategy, multiple class actions across Canada and in the U.S., cash flow 

issues, and the resulting deterioration of its liquidity position. 

9. Cash Store purported to operate primarily on a third-party lender model, serving as a 

broker of payday loans from third party lenders to payday loan consumers. On January 31, 2012, 

Cash Store completed a note offering issuing $132.5 million in senior secured notes, and used the 

proceeds of the note offering (as to $116.3 million) to purchase the loan book held by its lenders. 

After the note offering and the loan book acquisition were completed, Cash Store disclosed that 

the fair value of the loan portfolio acquired was much lower than the purchase price. Cash Store 

incurred $132.5 million plus interest in liabilities, in order to acquire an asset subsequently valued 

at only $50 million. This was a financially devastating transaction for Cash Store, which 

materially contributed to its insolvency. 

10. On February 12, 2014, the Ontario Superior Court of Justice concluded that the 

Applicants' basic line of credit product offered in Ontario (the "Ontario LOC Product") was 

subject to the Payday Loans Act, 2008, S.O. 2008, Ch. 9 (the "Payday Loans Act") and ordered 

that the Applicants were prohibited from acting as loan broker in respect of the Ontario LOC 
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Product without a broker's license under the Payday Loans Act. On February 12, 2014, the 

Applicants ceased offering the Ontario LOC Product at all of their Ontario branches. 

11. On February 15, 2014, regulations came into force in Ontario under the Payday Loans Act 

that required the Applicant to obtain a lender's license (the "Lender's License") under the Payday 

Loans Act to continue offering certain line of credit products in Ontario. The Applicants applied 

for a Lender's License in advance of the regulations coming into force and, on February 13, 2014, 

the Ontario Registrar issued a proposal to refuse to issue a Lender's License to the Applicants. On 

March 27, 2014, the Ontario Registrar issued a final notice of its decision not to grant a Lender's 

License to the Applicants. 

12. Following the Ontario Registrar's final decision, the Applicants were not eligible to re­

apply for a license for period of 12 months. As a result, the Applicants were unable to offer new 

loans in Ontario. Ontario operations accounted for approximately 30% of the Applicants' revenue 

in fiscal 2013. In addition, since the Applicants were unable to offer new Ontario LOC Product 

loans, their ability to collect outstanding customer accounts receivable was significantly impaired. 

13. In the months leading up to Cash Store's initial application, it engaged in significant efforts 

to pursue a restructuring outside of a formal insolvency proceeding. These efforts included 

changes to the composition of Cash Store Financial' s Board of Directors, the creation of a Special 

Committee of the Board of Directors to examine and pursue strategic alternatives, hiring of legal 

and financial restructuring advisors, lengthy negotiations with the Ontario Registrar with respect 

to the Applicants' licenses under the Payday Loans Act, the commencement of a mergers and 

acquisition process to seek a sale or significant investment in Cash Store and negotiations with the 

Applicants' stakeholders. Ultimately these efforts failed. Cash Store was facing a liquidity crisis 
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and needed immediate access to financing to continue its business of lending money. In addition 

Cash Store faced multiple demands from its third party lenders and had defaulted on certain 

covenants in its Credit Agreement. Cash Store saw no other option but to apply for CCAA 

protection. 

(b) The Marketing and Sales Process was Successful 

14. Prior to and over the course of the CCAA proceeding, Cash Store engaged in a marketing 

and sales process that was supervised by the Court and overseen by the Monitor. Three asset sale 

transactions were approved as a result of the sale process: 

(a) On October 15, 2014, this Honourable Court granted an Order approving the 

proposed sale transaction (the "Money Mart Transaction") contemplated by the 

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

Mart Company, as purchaser. 

(b) On January 26, 2015, this Honourable Court granted an Order approving the 

proposed sale transaction (the "easyfinancial Transaction") contemplated by the 

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

Services Inc, as purchaser. 

(c) On April 10, 2015, this Honourable Court granted an Order approving the proposed 

sale transaction (the "CSFAML Transaction", and, collectively with the Money 

Mart Transaction and the easyfinancial Transaction, the "Asset Sales") 

contemplated by the Asset Purchase Agreement among the Applicants, as vendors, 

and CSF Asset Management Ltd., as purchaser. 
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15. The Asset Sales resulted in the sale of substantially all of Applicants realizable assets and, 

excluding final post-closing adjustments, brought approximately $54.3 million into the estate. 

Detailed descriptions of each of the Asset Sales were provided in Prior Aziz Affidavits sworn in 

respect of each transaction and corresponding reports filed by the Monitor. 

16. The proceeds of the Asset Sales (the "Asset Sale Proceeds") are currently held by the 

Monitor and the remaining Asset Sale Proceeds will be sufficient to repay (i) the remaining 

amounts outstanding under the DIP Credit Facility (defined below) and (ii) the first lien lenders in 

respect of the Senior Secured Debt (the "Senior Secured Lenders"), but will not be sufficient to 

repay (iii) the holders of the Applicants' second lien secured notes (the "Secured Noteholders"). 

17. Since the completion of the Asset Sales, the Applicants have been engaged in minimal 

ongoing operational activities with the focus of their efforts being on the orderly wind-down of 

their remaining business and assets and the resolution of outstanding claims asserted (i) against the 

Applicants by various stakeholders and (ii) asserted by the Applicants against certain third party 

defendants. 

(c) Settlement Agreements were Negotiated 

18. Together with the Monitor and the ad hoc committee of Secured Noteholders (the "Ad 

Hoc Committee"), the Applicants have been engaged in ongoing negotiations with various 

litigation claimants and other interested parties in an effort to resolve (i) numerous claims made 

against the Applicants and their assets and (ii) numerous claims made by the Applicants against 

third party defendants. As described in more detail below, these extensive negotiations have 

resulted in three Settlement Agreements: 
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(a) A settlement in relation to the Ontario Consumer Class Action and the Western 

Canadian Consumer Class Actions, by way of the Priority Motion Settlement 

Agreement, as entered into on June 19, 2015; 

(b) A settlement of claims asserted against DirectCash, by way of the DirectCash 

Global Settlement Agreement, as entered into on September 20, 2015; and 

( c) Settlements of securities class actions against The Cash Store Financial Services 

Inc. and certain of its directors and officers ("D&Os"), consumer class actions 

against the D&Os and actions by Cash Store against the D&Os, by way of the 

D&O/lnsurer Global Settlement Agreement, as entered into on September 22, 

2015. 

III. THE PLAN 

19. With the support of the Ad Hoc Committee, the Securities Class Action Plaintiffs, the 

Consumer Class Action Plaintiffs, the Monitor and the other settling parties under the Settlement 

Agreements, the Applicants have formulated the Plan. The purpose of the Plan is to, among other 

things: 

(a) distribute the remaining proceeds of the Asset Sales and any other available 

proceeds of the Applicants' assets, after the establishment of the various reserves 

contemplated in the Plan, to the Applicants' secured creditors according to their 

priorities (including the DIP Loan lenders, the Senior Secured Lenders and the 

Secured N oteholders); 

(b) provide a central forum for the distribution of settlement proceeds from the 

Settlements to the Applicants' various stakeholders (including the Applicants' 
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Secured Noteholders, shareholders and the class members of the Consumer Class 

Actions across Canada), in each case according to their various interests and 

entitlements to same; 

( c) give effect to the releases contemplated for the Released Parties under the Plan and 

the Settlement Agreements, in exchange for the settlement payments made by those 

parties under the Plan and the Settlement Agreements; and 

( d) position the Applicants to continue to pursue the Remaining Estate Claims pursuant 

to the Litigation Counsel Retainer and the Litigation Funding and Indemnity 

Reserve for the further benefit of the Applicants' stakeholders. 

20. The Plan was filed with the Court pursuant to the plan filing order issued on October 6, 

2015 (the "Plan Filing Order"). Prior to and at the hearing for the Meetings Order, certain of the 

remaining defendants in the Remaining Estate Claims (the "Remaining Defendants") raised 

certain concerns regarding the Plan, and in particular the operation of the Pierringer provisions 

under the Plan. All of those issues were resolved in the context of the amended form of the Plan 

that was submitted and approved under the Plan Filing Order, which was obtained with the 

consent of the Remaining Defendants. 

21. The Plan has undergone some minor revisions since the Plan Filing Order was issued on 

October 6, 2015 to correct minor inconsistencies in the Plan and clarify certain terms, including 

clarifying the definition of "Ontario Consumer Class Action" to ensure that the three Ontario class 

actions brought in relation to Cash Store (being the Ontario consumer class actions against the 

Applicants and DirectCash, against the D&Os and against Cash Store's third party lenders) are 

encompassed in the definition. In addition, among other small changes, the definition of "Plan 
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Settlement Parties" was broadened to include the other persons who were involved in the 

negotiation and finalization of the Settlements. The revisions were made pursuant to section 

1 l.4(a)(i) of the Plan and do not impact on the substance of the Plan. A blackline showing the 

changes to the Plan is attached hereto as Exhibit "B". 

22. The Plan provides that the Settlement Proceeds allocated to the claims of the Consumer 

Class Action Plaintiffs and the Securities Class Action Plaintiffs under the terms of the Settlement 

Agreements shall be allocated and distributed in accordance with the Plan, the Settlement 

Agreements and the approval orders to be entered by the supervising class action courts in respect 

of the Settlement Agreements (the "Class Action Settlement Approval Orders"), and in the case 

of the distributions to be made to the shareholders as part of the D&O/lnsurer Global Settlement 

Agreement, pursuant to the Plan of Allocation to be considered by the Class Action Court 

supervising the Securities Class Action. 

23. To facilitate the Applicants in obtaining the Class Action Settlement Approval Orders, 

among other things this Court approved a Court-to-Court Communication Protocol to address the 

Sanction of the Plan and the approval of the Western Canada Consumer Class Action Settlement. 

The Manitoba Court of the Queen's Bench approved the Court-to-Court Communication Protocol 

on September 29, 2015. A copy of the Order of the Manitoba Court of the Queen's Bench 

approving, inter alia, the Court-to-Court Communication Protocol is attached hereto as Exhibit 

"C". 

(a) Settlements 

24. The Settlement Agreements are the result of extended and intense negotiations and, in each 

case, mediation. The Priority Motion Settlement follows from a mediation with The Honourable 

Mr. Dennis O'Connor, the Direct Cash Global Settlement follows from a mediation with The 
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Honourable Mr. Douglas Cunningham, and the D&O/Insurer Global Settlement follows from two 

mediation sessions with The Honourable Mr. George Adams. 

(i) Priority Motion Settlement 

25. Pursuant to the Priority Motion Settlement, the claims asserted by the Consumer Class 

Action Plaintiffs against the Applicants, their assets and recoveries and the claims asserted by 

certain Consumer Class Action Plaintiffs against certain Senior Secured Lenders are to be settled 

among those parties in exchange for the settlement payments and releases set out in the Priority 

Motion Settlement Agreement and the Plan. A copy of the Priority Motion Settlement Agreement 

is attached to the Plan as Schedule "A". 

26. Pursuant to the Priority Motion Settlement and corresponding settlement approval orders, 

Harrison Pensa will be paid $1,450,000 in trust for the Consumer Class Action Members by the 

Applicants, on behalf of the Secured Noteholders, Coliseum and 8028702. This amount will be 

allocated among the Consumer Class Actions as follows; (i) $250,000 shall be allocated to the 

Ontario Consumer Class Action, (ii) $150,000 shall be allocated to Harrison Pensa in respect of 

out-of-pocket expenses incurred in connection with the Priority Motion Settlement, and (iii) the 

remaining $1,050,000 shall be allocated 50% to the Ontario Consumer Class Action and 50% to 

the Western Canada Consumer Class Actions. Segregated Cash (also referred to in previous 

Monitor's Reports as Ontario Restricted Cash) in the amount of $1,927 ,959 will be distributed 

among the Consumer Class Actions as and to the extent set forth in section 3 the Priority Motion 

Settlement Agreement. 1 Additionally, 10% of any litigation proceeds realized in respect of the 

1 Segregated Cash means the cash designated by the Monitor as "Ontario Restricted Cash" in the amount of 
$1,927,959 in respect of amounts that the Monitor reported were improperly collected by the Applicants after 
February 12, 2014 and which may represent the costs of borrowing. In a letter dated September 21, 2015, the Ontario 
Ministry of the Attorney General indicated that the Ministry of Government and Consumer Services will not assume 
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Remaining Estate Actions up to an aggregate of $3,000,000 and, thereafter, 5% of any such 

proceeds in excess of $3,000,000 will be paid to Harrison Pensa in trust for the Consumer Class 

Action Members. 

(ii) DirectCash Global Settlement 

27. Pursuant to the DirectCash Global Settlement, the claims asserted by the Applicants 

against DirectCash, the claims asserted by the Consumer Class Action Plaintiffs against 

DirectCash and the claims asserted by DirectCash against the Applicants and the D&Os are to be 

settled among those parties in exchange for the settlement payments and releases set out in the 

DirectCash Global Settlement Agreement and the Plan. A copy of the DirectCash Global 

Settlement is attached to the Plan as Schedule "B". 

28. Pursuant to the DirectCash Global Settlement and corresponding settlement approval 

orders, Harrison Pensa will be paid $6,150,000 in trust for the Ontario Consumer Class Action 

Class Members and Bennett Mounteer will be paid $3,850,000 in trust for the Western Canada 

Consumer Class Action Class Members. The payments that will be made by DirectCash to the 

Monitor, on behalf of the Applicants, and by the Monitor to Harrison Pensa and Bennett Mounteer 

are governed by the Plan. The allocation and distribution of the amounts paid by DirectCash to 

and among the Ontario Consumer Class Action Members and the Western Canada Consumer 

Class Action Members will be in accordance with Orders to be entered by the applicable 

supervising Class Action Courts. 

the responsibility of making distributions to Ontario consumers and did not object to Representative Counsel being 
entrusted with the distribution to Ontario consumers. 
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29. Pursuant to the DirectCash Global Settlement, the Applicants are to receive $4.5 million, 

representing amounts claimed by the Applicants in respect of funds and security deposits held by 

DirectCash. The amount to be paid to the Applicants by DirectCash represents a reasonable 

settlement of the amounts that Cash Store claims to be owed by DirectCash. DirectCash has also 

asserted a number of claims against Cash Store and the D&Os, including rights of set off. The 

DirectCash Global Settlement Agreement is fair and reasonable to Cash Store and its stakeholders 

because it results in a considerable payment to Cash Store and avoids the need for protracted 

litigation, the result of which is uncertain. 

(iii) D&O I Insurer Global Settlement 

30. Pursuant to the D&O/Insurer Global Settlement, the claims asserted by the Securities Class 

Action Plaintiffs, the Consumer Class Action Plaintiffs and the Applicants against the D&O 

defendants were settled among those parties in exchange for the settlement payments and releases 

set out in the D&O/Insurer Global Settlement Agreement and the Plan. A copy of the 

D&O/Insurer Global Settlement Agreement is attached to the Plan as Schedule "C". 

31. Under the D&O/Insurer Global Settlement Agreement and the corresponding Class Action 

Settlement Approval Orders, the D&O defendants will pay $19,033,333 allocated as follows: (i) 

Siskinds will be paid $13,779,167 in trust for the Securities Class Action Members, to be 

distributed to the Securities Class Action Members pursuant to the Plan of Allocation to be 

presented for approval to the Class Action Court supervising the Securities Class Action Cases; 

(ii) Harrison Pensa will be paid $1,437,500 in trust for the Ontario Consumer Class Action 

Members to settle the claims asserted by the Ontario Consumer Class Action Plaintiffs against the 

D&Os; and (iii) Bennett Mounteer will be paid $1,066,666, in trust for the Western Canada 

Consumer Class Action Class Members to settle the claims asserted by the Western Canada 
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Consumer Class Action Plaintiffs against the D&Os. Each payment will be allocated and 

distributed in accordance with Orders to be entered by the applicable supervising Class Action 

Courts. 

32. Pursuant to the D&O/Insurer Settlement, the Applicants are to receive $2.75 million in 

cash from the Insurers plus the benefit of the cancellation of the $2 million Senior Secured Lender 

Claim of 424187 Alberta Ltd. ("424"), a company controlled by a family member of Gordon 

Reykdal, the former CEO and a former director of Cash Store. As a result, there will be $4.75 

million available for distribution to Cash Store's Secured Noteholders. The D&O/Insurer Global 

Settlement Agreement is fair and reasonable to Cash Store and its stakeholders because it results 

in a significant value to Cash Store takes into account the considerable claims-over available to the 

D&Os against the Remaining Defendants, upon whose professional advice the D&Os relied in the 

conduct of the business and affairs of Cash Store, relieves the Applicants from potential liability to 

the class action plaintiffs, and avoids the need for protracted litigation, the result of which is 

uncertain. 

33. The Settlement Agreements will increase the recoveries available to the Applicants' 

secured creditors and to their various other stakeholders, including shareholders and the class 

members of the various Consumer Class Actions across Canada. The Settlement Agreement are 

supported by the Ad Hoc Committee (which represents holders of over 70% of the principal 

outstanding amount of the impaired Secured Notes), the Ontario Consumer Class Action 

Plaintiffs, the Western Canada Consumer Class Action Plaintiffs and the Ontario Securities Class 

Action Plaintiffs. 
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34. The settlements are central to the resolution of these CCAA proceedings and are highly 

interconnected. For example: 

(a) The Asset Sale Proceeds could not be distributed until the Priority Motion 

Settlement was achieved. 

(b) The Priority Motion Settlement could not be implemented without the DirectCash 

Settlement because DirectCash subsequently asserted a variety of claims to the 

Asset Sale proceeds, which it intended to pursue absent a settlement of the myriad 

of claims against it. In addition, DirectCash itself was holding a significant amount 

of the Applicants' funds and asserting a number of claims against Cash Store, 

including rights of set off. 

(c) The D&O/Insurer Global Settlement was not achieved until the DirectCash Global 

Settlement was achieved because DirectCash asserted significant cross-claims 

against the D&Os and the D&O insurance. 

(d) The DirectCash Global Settlement was not capable of being implemented without a 

settlement of the Applicants' claims against DirectCash, DirectCash's claims 

against the Applicants, and all of the various consumer class action claims against 

DirectCash. 

(iv) Monitor's view of the Settlement Agreements 

35. I am advised that the Monitor is of the opinion that the settlements, payments and releases 

contemplated in each of the Settlements and the Plan generate a net benefit to the Applicants' 

estate and are appropriate in the circumstances. The Settlement Agreements are instrumental in 

resolving a number of outstanding issues in these CCAA Proceedings and form the necessary 
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foundation for the distribution of the estates' remaining financial assets to its secured creditors, 

and the distribution of other settlement proceeds to the Applicants' impaired Secured Noteholders 

and other stakeholders, including shareholders and consumer loan customers. 

36. If approved by the CCAA Court and the Class Action Courts, the Settlements will resolve 

all twenty-two pieces of litigation as listed on Exhibit "D" hereto. 

(b) Distribution to Affected Creditors and Others 

37. Pursuant to the Plan, each Senior Secured Lender with an Allowed Senior Secured Credit 

Agreement Claim, being Coliseum and 8028702, shall receive payment in full of the outstanding 

principal owed to them plus accrued interest to the date of implementation of the Plan, less certain 

amounts to be paid by the Senior Secured Lenders as part of the Settlements as agreed to by 

Coliseum and 8028702 pursuant to the Priority Motion Settlement Agreement (the "Senior 

Lender Plan Payment"). Pursuant to the D&O/Insurer Global Settlement Agreement to which 

424 is a party, 424 has agreed that its Senior Secured Credit Agreement Claim will be cancelled 

pursuant to the Plan and 424 will receive no consideration in respect thereof, other than as a 

beneficiary of the releases contained in the Plan and the D&O/Insurer Global Settlement 

Agreement. 

38. Pursuant to the Plan, each Secured Noteholder shall be entitled to its pro-rata share of the 

Applicants' Cash on Hand following the Senior Lender Plan Payment, less certain reserves and 

other payments set forth in the Plan for amounts in respect of (i) the implementation of the Plan 

and administration of the Applicants from and after the implementation of the Plan, (ii) the 

Litigation Funding and Indemnity Reserve, (iii) the repayment of priority secured claims, such as 

the remaining amounts outstanding in respect of the DIP Loan, (iv) the reasonable fees of the 

CRO, counsel to the CRO, the Monitor, counsel to the Monitor, counsel to the DIP Lenders, 
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counsel to the Ad Hoc Committee, the Indenture Trustee and counsel to the Indenture Trustee, (v) 

certain amounts to be paid as part of the Priority Motion Settlement Agreement on behalf of the 

Secured Noteholders, and (vi) certain cash that has been segregated and which may represent costs 

of borrowing collected by the Applicants after February 12, 2014 (such Cash on Hand after 

reduction of the foregoing amounts being the "Secured Noteholder Initial Plan Payment"). Each 

Secured Noteholder shall also be entitled to its pro rata share of any proceeds recovered by the 

Applicants following the implementation of the Plan, whether received by the Applicants from the 

Remaining Estate Litigation, tax refunds, reversions of the reserves and amounts set forth above or 

otherwise, to be distributed on a subsequent distribution date (the "Secured Noteholder 

Subsequent Plan Payment"). 

39. Given that the claims of the Secured Noteholders are significantly impaired under the Plan, 

the Plan does not make any distributions to unsecured creditors. 

40. In the event that the aggregate of the Secured Noteholder Initial Plan Payment and the 

Secured Noteholder Subsequent Plan Payment exceed the full amount of the principal, interest, 

fees and expenses due in respect of the Secured Notes, any and all such excess amounts shall 

revert to the Applicants for distribution in accordance with a further Order of the Court. In this 

manner, the Plan preserves the possibility of future distributions to the Applicants' unsecured 

creditors, in the event that any subsequent events are capable of repaying the Secured Noteholders 

in full. 

( c) Litigation Trust and Reserves 

41. During the course of these proceedings, it became clear that the Applicants may have 

valuable claims against certain of their former directors, officers, advisors and other third parties 

(the "Estate Claims"). At this time, the Applicants have commenced Estate Claims against a 
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number of third-party defendants, certain of which have been resolved under the Settlement 

Agreements, and certain of which have not been resolved under the Settlement Agreements and 

remain outstanding (the "Remaining Estate Claims"). 

42. In order to pursue these claims, the Applicants retained Litigation Counsel to investigate 

and advance such claims on behalf of the Applicants. The retention of Litigation Counsel by the 

Applicants was approved by Order of the CCAA Court dated December 1, 2014. 

43. The Remaining Estate Claims are potentially valuable assets of the Applicants' estate. The 

Plan provides that an individual will be designated, with the consent of Litigation Counsel and the 

Ad Hoc Committee, to act as litigation trustee (the "Litigation Trustee") with authority to instruct 

the Litigation Counsel on behalf of the Applicants with respect to the prosecution of the 

Remaining Estate Claims, all in accordance with the terms of the Plan. The Plan provides that the 

Litigation Trustee will be named and appointed pursuant to the Sanction Order to be issued in 

respect of the Plan. 

44. On November 5, 2015, Blue Tree Advisors III Inc., a company controlled by me, agreed to 

act as litigation trustee pursuant to the Litigation Funding and Indemnity Reserve Agreement and 

the Litigation Trustee Retainer. The Litigation Funding and Indemnity Reserve Agreement is 

attached hereto as Exhibit "E". A redacted copy of the Litigation Trustee Retainer is attached 

hereto as Exhibit "F". 

45. An unredacted copy of the Litigation Trustee Retainer will be included in the Confidential 

Exhibit to the Twenty-First Report of the Monitor (the "Confidential Exhibit"). The redacted 

provisions of the Litigation Trustee Retainer are commercially sensitive and subject to litigation 
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privilege. It is therefore proposed that the Confidential Exhibit be sealed and remain sealed until 

further order of this Court. 

46. The Litigation Trustee Retainer sets out the terms of the engagement of BlueTree Advisors 

III Inc. for and on behalf of the Applicants as Litigation Trustee, as defined in the Plan. 

47. The Litigation Funding and Indemnity Reserve Agreement directs the Applicants to 

establish a cash reserve in an amount satisfactory to the Applicants, the Litigation Trustee, 

Litigation Counsel, the Ad Hoc Committee and the Monitor, which shall be maintained and 

administered by the Monitor and which shall serve as security for the Litigation Counsel in respect 

of disbursements, security for costs and any adverse cost awards that may be incurred in 

connection with the prosecution of the Remaining Estate Claims from and after the 

implementation of the Plan. 

(d) Released Claims 

48. The Plan provides that, upon its implementation, the following claims, among others, shall 

be fully and finally released and discharged pursuant to the Plan, the Sanction Order, the 

Settlements or the Class Action Settlement Approval Orders: 

(a) all claims of the Senior Secured Lenders; 

(b) all claims of the Secured Noteholders; 

( c) all class action claims that have been or could be asserted by the Consumer Class 

Actions or the Securities Class Actions against the Applicants and their directors 

and officers, including in respect of the Priority Motion; 
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(d) all claims made by any person against DirectCash (and its officers, directors, 

shareholders and other related persons) related to that person's relationship, 

business, affairs or dealings with the Applicants other than Non-Released Claims; 

(e) all claims made by any person against the D&Os related to that person's 

relationship, business, affairs or dealings with the Applicants other than the Non­

Released Claims (the "D&O Claims"); 

(f) all claims against the Applicants by any of the parties released pursuant to or in 

accordance with the plan (the "Released Parties"), except as set out in Schedule C 

of the D&O/Insurer Global Settlement Agreement; 

(g) all claims against the Applicants (or any of them) by the Alberta Securities 

Commission or any other Governmental Entity that have or could give rise to a 

monetary liability, including fines, awards, penalties, costs, claims for 

reimbursement or other claims having a monetary value, payable by the Applicants 

(or any.of them); 

(h) all claims against the Senior Secured Lenders, solely in their capacity as Senior 

Secured Lenders; 

(i) all claims against the Agent, solely in its capacity as Agent~ 

(j) all claims against the Indenture Trustee, solely in its capacity as Indenture Trustee 

and Collateral Agent; 

(k) all claims against the Monitor and its legal advisors; 
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all claims against the CRO, against its legal advisors and against Mr. William E. 

Aziz personally, including in respect of compliance with any orders of the Alberta 

Securities Commission; and 

(m) all claims against the parties to the Settlement Agreements and their legal and 

financial advisors in connection with the Plan and the transactions and settlements 

to be consummated thereunder and in connection therewith; 

(n) all claims against Coliseum related to its relationship, business, affairs or dealings 

with the Applicants; and 

( o) all claims against the McCann Entities related to their relationship, business, affairs 

or dealings with the Applicants. 

49. The releases included in the Plan were heavily negotiated among various constituents as 

part of the negotiation of the Plan and form a fundamental element of the commercial deal 

embodied in the Plan. 

50. The releases are conditions precedents to the respective Settlement Agreements and 

payments contemplated thereby. The parties to the Settlement Agreements who are being released 

have significant claims against Cash Store, including pursuant to indemnity agreements. Releases 

and settlements eliminate the need for protracted litigation that could destroy any remaining value 

in the estate. 

51. I am advised that the Monitor considers the releases contained in the Plan to be fair and 

reasonable in the circumstances. 
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(e) Non-Released Claims 

52. Notwithstanding the foregoing, nothing m the Plan waives, compromises, releases, 

discharges, cancels or bars: 

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

(b) any of the Plan Settlement Parties from their respective obligations under the Plan, 

the Sanction Order, the Settlement Agreements or the Class Action Settlement 

Approval Orders, as applicable; 

(c) the Applicants of or from any investigations by or non-monetary remedies of the 

Alberta Securities Commission or any other Governmental Entity; 

(d) the Insurers or any of the Applicants' other msurers from their remaining 

obligations (if any) under the Insurance Policies; 

(e) any Non-Released Claims, being (i) any Claim, brought with leave of the Court, by 

a Person who is not a party to or bound by the D&O/Insurer Settlement Agreement 

or the DirectCash Global Settlement Agreement, against the Applicants that is not 

permitted to be compromised under section 19(2) of the CCAA, (ii) any D&O 

Claim, brought with leave of the Court, by a person who is not a party to or bound 

by the D&O/Insurer Global Settlement Agreement or the DirectCash Global 

Settlement Agreement, that is not permitted to be compromised pursuant to Section 

5.1(2) of the CCAA, (iii) any Claim, brought with leave of the Court, by a person 

who is not a party to or bound by the D&O/Insurer Global Settlement Agreement 

or the DirectCash Global Settlement Agreement, that is based on a final judgment 

that a plaintiff suffered damages as a result, and solely as a result, of such 
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plaintiff's reliance on an express fraudulent misrepresentation made by the D&Os, 

the McCann Entities, or any of them, or by any DirectCash director, officer or 

employee, when any such person had actual knowledge that the misrepresentation 

was false, and (iv) any D&O Claim, brought with leave of the Court, by any of the 

Third Party Lenders (other than any of the McCann Entities) against any of the 

D&Os (other than the February 2014 Parties); 

(f) subject to the terms of the Plan, any of the Remaining Defendants from any of the 

Remaining Estate Actions; and 

(g) the right of the Secured Noteholders to receive any further, additional distributions 

pursuant to the terms of the Plan (including, without limitation, from any 

Subsequent Cash On Hand, that may be realized by the Applicants from the 

Remaining Estate Litigation or otherwise, as contemplated by Section 6.4( d) of the 

Plan). 

53. In addition, the Plan does not compromise any of the claims listed in sections 6(3), 6(4) or 

6(5) of the CCAA, which have been satisfied by the Applicants in the ordinary course of business, 

prior to the wind-down of their operations. Furthermore, as the Applicants did not maintain a 

pension program, section 6(6) of the CCAA does not apply in respect of the proposed Plan. 

54. The Plan is conditional upon the satisfaction or waiver of certain conditions on or before 

the Plan Implementation Date, including, among others: 

(a) the Plan shall have been approved by the Required Majority of each Affected 

Creditor Class and the CCAA Court; 
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(b) the Plan Sanction Order shall have been made and shall be in full force and effect, 

and all applicable appeal periods in respect thereof shall have expired or any appeal 

shall have been dismissed; 

( c) the terms of the Settlement Agreements shall have been approved by the Class 

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

(d) for the purposes of the D&O/Insurer Global Settlement Agreement only, the U.S. 

Recognition Order shall have been made and shall be in full force and effect 

provided, however, that the Plan Implementation Date shall not be conditional upon 

the U.S. Recognition Order in the event that the U.S. Recognition Order is not 

granted due to a lack of jurisdiction of the court. 

IV. THE MEETING 

55. Pursuant to the Meetings Order granted on September 30, 2015 and the Plan Filing Order 

granted on October 6, 2015, on October 9th, 2015 the Monitor caused a copy of the Information 

Package (and any amendments made thereto), the Meetings Order and the Plan Filing Order to be 

posted on the Monitor's website: (http://cfcanada.fticonsulting.com/cashstorefinancial/) (the 

"Monitor's Website"). 

56. The Monitor also caused the Notice of Meeting (as defined in the Meetings Order) to be 

published in The Globe and Mail (National Edition) on October 9th, 2015; The Edmonton Journal 

on October 9th, 2015; The Australian on October 12th, 2015; and The Daily Telegraph on October 

12th, 2015. 

57. On October 8th and 9th, 2015 the Monitor sent copies of the Information Package by 

regular mail, facsimile, courier or e-mail to (i) all parties who have charges, security interests or 
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claims evidenced by registrations pursuant to a personal property registry system in any Province 

in Canada, (ii) the Canada Revenue Agency, and (iii) governmental authorities in each Canadian 

province. 

58. After the Plan Filing Order was issued, I am advised that the Monitor learned of various 

logistical issues that created significant difficulties in obtaining an accurate list of Beneficial 

Noteholders as of September 28, 2015, the original Voting Record Date. I am informed by the 

Monitor and believe that the earliest date for which an accurate list of Beneficial Noteholders 

could be obtained was October 19, 2015. Accordingly, the Voting Record Date was changed from 

September 28, 2015 to October 19, 2015, with the consent of the Monitor, the Applicants and the 

Ad Hoc Committee pursuant to the terms of the Meetings Order to ensure that Beneficial 

Noteholders who should be entitled to vote at the Meetings are able to vote. 

59. The Monitor and the Applicants took steps to provide notice of the change to Secured 

Noteholders, including by making appropriate changes to the Information Package posted on the 

Monitor's Website and to be sent to Secured Noteholders, causing email notifications to be sent to 

Participant Holders and issuing a press release. A copy of the press release is attached hereto as 

Exhibit "G". 

60. In accordance with the Meeting Order, on October 16, 2015 and again on October 23, 

2015, the Monitor sent the Information Package to all Physical Holders. 

61. In accordance with the Meeting Order, on October 23, 2015, the Monitor caused the 

Information Package to be sent to 185 Beneficial and Physical Secured Noteholders by regular 

mail, facsimile, courier or e-mail at the last known address for such Beneficial Holders. 
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62. The Information Package sent to Secured Noteholders required such Secured Noteholders 

to indicate whether they had acquired Secured Notes on or after September 28, 2015. One Secured 

Noteholder holding Secured Votes with a face value of $10,000 indicated that the Secured Notes 

were acquired after September 28, 2015. 

63. The Information Package includes, among other things, a description of the key terms of 

the Plan, including each of the contemplated Settlements, the treatment of Affected Claims and the 

releases that will become effective as of the Plan Implementation Date. 

64. The Notice of Meeting, in addition to describing the Meetings and Meetings Order, states 

the Applicants' intention to seek the Sanction Order on November 19, 2015. The Notice of 

Meeting states that the "Plan provides for the distribution of the proceeds of the Applicants' 

remaining assets to the Senior Lender Class and the Secured Noteholder Class." The Notice of 

Meeting also states that any person wishing to oppose the application for the Sanction Order is 

required to serve a copy of their objecting materials at least 7 days before the Sanction Hearing 

upon the lawyers for the Applicants, the Monitor and the Ad Hoc Committee, as well as those 

parties listed on the Service List. 

65. I have been advised by the Monitor that the Monitor believes that the provision of notice 

through the above noted mechanisms was fair and reasonable in the circumstances. The 

Information Package provides a description of the material components of the Plan, including a 

description of the numerous claims being released, the proposed distribution of the proceeds of the 

Applicants' assets (net of expenses) to the secured creditors identified in the Plan and each of the 

three Settlements which form an integral part of the Plan. The Notice of Meeting draws attention 
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to the upcoming Meetings and outlines the method by which an interested party may oppose the 

application for the Sanction Order. 

66. The meetings were held on November 10, 2015 at the offices of McCarthy Tetrault LLP, 

the Monitor's counsel. I attended the meetings. The meetings were chaired by the Monitor. I am 

advised by the Monitor and believe that all of the Senior Lenders voted in favour of the Plan and 

that a majority in number of the Secured Noteholders, holding over two thirds in value of the 

Secured Notes, voted in favour of the Plan. 

67. I am advised by the Monitor that the Secured Noteholders voting results were as follows: 

% % 
Number Value Number Value 

In 
Favour 102 101,206,000 88% 93% 

Against 14 7,120,000 12% 7% 

Total 116 108,326,000 100% 100% 

The total principal amount outstanding on the Secured Notes is $132,500,000 and I am advised 

that there are a total of 185 Beneficial and Physical Secured Noteholders. Even if all of the 

remaining Secured Noteholders had voted against the Plan, the Plan would have been approved by 

the requisite majority of Secured Noteholders. 

68. I understand that the Monitor's report to be filed in connection with the motion for the 

Sanction Order will describe the meetings and set out the results in detail. 
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V. THE PLAN SHOULD BE SANCTIONED 

(a) Cash Store has Complied with the CCAA and the Orders Granted in these 
Proceedings 

69. As explained in the Affidavit of Steven Carlstrom sworn April 14, 2014 in these 

proceedings and as was found by this Honourable Court in its endorsement on the Initial Order, a 

copy of which is attached as Exhibit "H", Cash Store is a "debtor company" under section 2 of the 

CCAA that has debts far in excess of the CDN $5 million statutory requirement, and is insolvent. 

70. Since the commencement of these proceedings, Cash Store has complied with the 

provisions of the CCAA, the Initial Order and all subsequent Orders of the Court granted in these 

proceedings. I am not aware, and I am advised by my counsel that they are unaware, of any steps 

taken by Cash Store that are not authorized by the CCAA. 

71. This Honourable Court and Cash Store's stakeholders have been kept up to date with 

regular updates provided in affidavits that I have sworn and in reports of the Monitor that have 

been filed with the Court. In particular, Cash Store made full and timely disclosure of, among 

other things: (a) developments in the Sales Process; (b) developments in the negotiation and 

settlement of the various litigation and disputes among Cash Store and other parties; and (c) the 

efforts to negotiate a global resolution of issues among all major stakeholders. 

72. Accordingly, after consulting with my counsel and the Monitor, I believe that all steps 

taken by Cash Store since the inception of this proceeding have been authorized by the CCAA. 

(b) The Plan is Fair and Reasonable 

73. Since its regulatory troubles came to a head in early 2014, Cash Store has expended 

considerable efforts and resources examining alternatives to find the best possible resolution to the 

issues facing the company. 
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74. Prior to filing for protection under the CCAA, Cash Store did everything within its power 

to avoid the scenario that ultimately forced it to commence the CCAA proceedings. Any 

alternative to the commencement of CCAA proceedings would have risked the immediate 

cessation of Cash Store's business, resulting in significant value erosion to the detriment of all of 

Cash Store's stakeholders. 

75. As previously discussed, following the commencement of the CCAA proceedings, Cash 

Store conducted a Court-supervised Sale Process to determine whether there were potential 

purchasers for Cash Store's assets and various sales transactions were consummated to maximize 

the value available for distribution to Cash Store's stakeholders. 

76. The Plan has been developed in consultation with the Senior Secured Lenders and the Ad 

Hoc Committee (representing holders of over 70% of the principal outstanding amount of the 

Secured Notes), each of whom support the approval of the Plan. The Plan also has the support of 

the Ontario Consumer Class Action Plaintiff and their counsel, the Western Canada Consumer 

Class Action Plaintiffs and their counsel, the Ontario Securities Class Action Plaintiff and their 

counsel, DirectCash and certain of the D&Os. In addition, as explained above, the Plan has been 

approved by the requisite majorities of Affected Creditors in each class. 

77. The Settlement Agreements and the releases contemplated therein are a significant 

component of the Plan. The Plan and Settlement Agreements provide releases in favour of certain 

third parties in respect of several interrelated claims. The Settlement Agreements and the Releases 

contemplated therein are highly interconnected and collectively provide a significant amount of 

the funding and other consideration required to effect the distributions contemplated in the 

Settlement Agreements and the Plan, including a payment of approximately $14 million by 
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DirectCash to the Applicants and their stakeholders, a payment of approximately $19 million by 

the D&Os and their Insurers and the release of $2 million of Senior Secured Lender debt. 

78. In this way, the Released Parties contribute substantial additional value to the Applicants' 

creditors and the Releases permit the resolution of a number of challenging disputes which might 

otherwise restrict the ability of the Applicants to effect distributions and complete the 

administration of their estates without participating in protracted litigation and depleting the 

resources of the estates. 

79. The scope of the Releases are appropriately limited to Claims which are related to the 

Settlements and these CCAA Proceedings. 

80. The Monitor's 201
h Report dated October 27, 2015 includes at Schedule "C" a liquidation 

analysis setting out the value that would be available to Cash Store's stakeholders were not 

approved and a liquidation ensured. If the Plan were to fail and the Settlement Agreements were 

not approved, the Monitor estimates that there would be approximately $476,543 available for the 

Secured Noteholders and no payments to any Cash Store stakeholders other than its Senior 

Secured Lenders. Any bankruptcy or liquidation of Cash Store would result in a loss of value to 

the Secured Noteholders, estimated by the Monitor to be approximately $6,725,750 of value that 

would be paid under the Plan. In addition, the Secured Noteholders would not receive any 

additional value to be paid pursuant to the D&O/Insurer Global Settlement Agreement and no 

other stakeholders of Cash Store would receive the amounts they are entitled to under the 

Settlement Agreements. 
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81. In developing the Plan, I believe that Cash Store has not acted in a manner that unfairly 

disregards, or is unfairly prejudicial to, or oppresses the interests of any stakeholders. As I have 

described above, a sizeable majority of Cash Store's stakeholders have agreed to support the Plan. 

VI. NEXT STEPS 

(a) Discharge of the CRO 

82. As CRO my role has been to maximize value to the estate through negotiation of sales 

transactions and settlement agreements. I took on this role when all of the directors of Cash Store 

resigned early in the proceedings. Since that time I have been responsible for all oversight and 

direction of Cash Store. 

83. With respect to the release contemplated in the Plan to be granted to the CRO and to me 

personally, as CRO, I have complied with and have directed the Applicants to comply with the 

CCAA, all orders of the Court in respect of the CCAA proceedings and all other applicable law, 

including the orders of the Alberta Securities Commission issued to date. I have complied, and 

have directed the Applicants to comply, with the ASC Privilege Protocol, which was approved by 

Order of this Court dated March 2, 2015. It is contemplated that I will be discharged as CRO upon 

implementation of the Plan. Once the CRO is discharged and the Plan is implemented, there will 

be no further funding available for the CRO or for me to comply with orders of the Alberta 

Securities Commission in respect of Cash Store and I will no longer have the authority to direct 

the Applicants to comply with such orders. The Plan therefore provides that I be released from 

further compliance with any orders of the Alberta Securities Commission. For greater certainty, 

this release does not apply to the Applicants, who will not be released from orders relating to any 

investigations by or non-monetary remedies of the Alberta Securities Commission. A separate 

motion is being filed by the Applicants to resolve issues related to the ASC Privilege Protocol. 
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(b) Role of the Monitor 

84. The Monitor will need an enhanced role and enhanced powers with respect to the 

Applicants in these proceedings after the CRO is discharged and no longer has the authority over 

the Applicants. The Sanction Order contemplates the Monitor being granted a number of 

additional powers, including the power to: 

(a) take such actions and executed such documents, in the name of and on behalf of the 

Applicants, as the Monitor considers necessary or desirable in consultation with the 

Litigation Trustee and the Ad Hoc Committee in order to: 

(i) facilitate the completion and administration of the estates of the Applicants 
in the CCAA Proceeding and any other proceedings commenced in respect 
of the Applicants or any of them; 

(ii) effect the liquidation, bankruptcy, winding-up or dissolution of the 
Applicants; 

(iii) act, if required, as trustee in bankruptcy, liquidator, receiver or a similar 
official of such entities; 

(iv) take control of any existing bank account(s) of the Applicants (the "Bank 
Accounts") and the funds credited thereto or deposited therein; and 

(v) give instructions from time to time to transfer the funds credited to or 
deposited in such Bank Accounts (net of any fees to which the financial 
institutions maintaining such Bank Accounts are entitled) to such other 
account as the Monitor may direct and give instructions to close the existing 
Bank Accounts; 

(b) exercise any powers which may be properly exercised by a board of directors of 

any of the Applicants; 

(c) cause the Applicants to perform such other functions or duties as the Monitor 

considers necessary or desirable in order to facilitate or assist the Applicants in 
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dealing with the Property or their operations, restructuring, wind-down, liquidation 

or other activities; and 

(d) apply to this Court for any orders necessary or advisable to carry out its powers and 

obligations under any other Order granted by this Court including for advice and 

directions with respect to any matter. 

In each case where the Monitor takes any of the foregoing actions or steps, it is proposed that the 

Monitor shall be exclusively authorized and empowered to do so, to the exclusion of all other 

persons, and without interference from any other person, provided that the Monitor shall comply 

with all applicabl~ law. 

85. In light of these expanded powers, the proposed Plan Sanction Order sets for the certain 

protections for the Monitor, which are necessary in the circumstances. 

(c) U.S. Chapter 15 Proceedings 

86. It is a condition precedent to the Plan that certain aspects of the Plan and the Sanction 

Order be recognized in the United States. Pursuant to a petition filed on October 16, 2015 in the 

United States Bankruptcy Court of the Southern District of New York, the Monitor filed materials 

to seek recognition of the Sanction Order under chapter 15 of the United States Bankruptcy Code, 

recognition of the CCAA proceeding and an order recognizing and enforcing the CCAA Plan and 

the Sanction Order in the United States, including as it relates to the D&O/Insurer Global 

Settlement Agreement (the "U.S. Recognition Order"). The Plan provides that the Plan 

Implementation Date is not conditional upon the issuance of the U.S. Recognition Order in the 

event that the U.S. Recognition Order is not granted due to a lack of jurisdiction of the court. Steps 

were taken to commence these chapter 15 proceedings in advance of the issuance of the Sanction 
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Order so that the U.S. Recognition Order can be sought as soon as possible after the issuance of 

the Sanction Order (if granted), and, thereafter the Plan can be implemented as soon as possible 

after the issuance of the Sanction Order and the U.S. Recognition Order. The Voluntary Petition 

filed in respect of the U .S Recognition Order is attached hereto as Exhibit "I". 

(d) Stay Extension 

87. The Stay Period presently expires on November 20, 2015. An extension of the Stay Period 

is required until May 20, 2016 to permit the Applicants, in consultation with the Monitor, to 

implement the Plan and to carry out certain related transactions. A stay is required to allow several 

events and transactions to be carried out, including the following: 

(a) receive payments from DirectCash and the Insurers; 

(b) seek and obtain the U.S. Recognition Order; 

( c) take all necessary steps to prepare for the implementation of the Plan; 

(d) implement the Plan, including making the payments contemplated therein; 

(e) attend to any remaining wind-down activities to be completed by the Applicants, 

including in relation to filing tax returns and related matters; 

(f) attend to the sale of any of the Applicants' remaining property, including certain 

real property located in Saskatchewan and Manitoba; 

(g) receive any remaining amounts due in respect of the Money Mart Transaction; 

(h) receive the remaining monthly payments due m respect of the CSFAML 

Transaction; 
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(i) receive the payment of the Final DirectCash Settlement Payment, which is to be 

made to the Monitor on or before May 1, 2016; 

G) make any further payments required under the Plan; 

(k) continue to pursue the Remaining Estate Actions; and 

(1) take such other steps as the Monitor, in consultation with the Litigation Trustee and 

the Ad Hoc Committee 

VII. CONCLUSION 

88. For the reasons stated above, and as approval of the Plan has been obtained from the 

requisite majority of Affected Creditors with Proven Claims at the Meeting, I believe that the Plan 

is appropriate and should be sanctioned by this Honourable Court. 

89. For the reasons stated herein, I respectfully request that the Sanction Order be granted, 

together with such other and further relief as this Honourable Court deems just and proper. 
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PLAN OF COMPROMISE AND ARRANGEMENT 

WHEREAS the Applicants are insolvent; 

AND WHEREAS, on April 14, 2014 (the "Filing Date"), the Honourable Justice Morawetz of 
the Ontario Superior Court of Justice (Commercial List) (the "CCAA Court") granted an initial 
Order in respect of the Applicants (as such Order was amended and restated on April 15, 2014, 
and as the same may be further amended, restated or varied from time to time, the "Amended 
and Restated Initial Order") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 
1985, c. C-36, as amended (the "CCAA"); 

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

AND WHEREAS, on June 19, 2015, following a mediation with the Honourable Mr. Dennis 
O'Connor, the Applicants entered into a definitive Settlement Tenn Sheet in respect of the 
Priority Motion Settlement pursuant to which, among other things, (i) the claims asserted by the 
Ontario Consumer Class Action Plaintiff (which claims were subsequently supported by the 
Western Canada Consumer Class Action Plaintiffs) against the Applicants, their assets and the 
recoveries available for the secured creditors of the Applicants (including the Senior Secured 
Lenders and the Secured Noteholders) and (ii) the claims asserted by certain of the Consumer 
Class Action Plaintiffs against certain of the Senior Secured Lenders are to be settled among 
those parties in exchange for the settlement payments and releases set out in the Priority Motion 
Settlement Agreement and this Plan, with the concurrence of the Monitor and the Ad Hoc 
Committee. 

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

AND WHEREAS, on September 22, 2015, following a mediation with the Honourable Mr. 
George Adams, the Applicants entered into a definitive Settlement Agreement in respect of the 
D&O/lnsurer Global Settlement pursuant to which, among other things, (i) the claims asserted by 
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class 
Actions, (ii) the claims asserted by the Consumer Class Action Plaintiffs against the D&O 
defendants in the Consumer Class Actions and (iii) the claims asse11ed by the Applicants against 
the D&Os in the Estate D&O Action are to be settled among those parties in exchange for the 
settlement payments and releases set out in the D&O/Insurer Global Settlement Agreement and 
this Plan, with the concurrence of the Monitor and the Ad Hoc Committee. 
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AND WHEREAS, the purpose of this Plan is to, among other things and subject to entry of the 
Sanction Order and the Class Action Settlement Approval Orders and the other conditions 
precedent set forth herein, give effect to the distribution of the proceeds of the Asset Sales, the 
Priority Motion Settlement, the DirectCash Global Settlement, the D&O/Insurer Global 
Settlement, and other remaining assets of the Applicants to the Applicant's stakeholders in 
accordance with their entitlements and interests and to provide certain releases to the Released 
Parties, in each case on the tenns and conditions set forth in this Plan and the Settlements, as the 
same may be approved by the Affected Creditors, the CCAA Court and the Class Action Courts 
pursuant to the Sanction Order and the Class Action Settlement Approval Orders. 

AND WHEREAS, on September 30, 2015, the CCAA Court granted a Meetings Order (as such 
Order may be amended, restated or varied from time to time, the "Meetings Order") and on 
October 6, 2015, the Court granted a further Order, pursuant to which, among other things, the 
Applicants were authorized to file this Plan and to convene a meeting of the Affected Creditors 
to consider and vote on this Plan. 

NOW THEREFORE, the Applicants hereby propose this plan of compromise and aITangement 
pursuant to the CCAA. 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

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

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

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

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

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

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

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

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

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

"Amended and Restated Initial Order" has the meaning given in the recitals to this Plan. 

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

"Applicable Law" means any applicable law, statute, order, decree, consent decree, judgment, 
mle, regulation, ordinance or other pronouncement having the effect of law whether in Canada, 
the United States, or any other country, or any domestic or foreign state, county, province, city or 
other political subdivision or of any Governmental Entity. 

"Applicants" means 1511419 Ontario Inc., formerly known as The Cash Store Financial 
Services, Inc., 1545688 Alberta fuc., formerly known as The Cash Store fuc., 986301 Alberta 
Inc., formerly known as TCS Cash Store Inc., 1152919 Alberta fuc., formerly known as 
Instaloans Inc., 7252331 Canada fuc., 5515433 Manitoba Inc., and 1693926 Alberta Ltd. 
formerly doing business as "The Title Store", or any of them as applicable. 

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

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

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

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

"Business Day" means a day, other than Sahirday, Sunday or a statutory holiday, on which 
banks are generally open for business in Toronto, Ontario. 
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"Cancelled Senior Secured Credit Agreement Claim" means the 424187 Senior Secured 
Credit Agreement Claim. 

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

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

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

"CCAA Proceeding" means the proceeding co1mnenced by the Applicants under the CCAA on 
the Filing Date in the Ontario Superior Court of Justice (Commercial List) under court file 
number CV-14-10518-00CL. 

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

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

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

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

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

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

"Coliseum" means Coliseum Capital Management, LLC, and the funds that it manages, 
including without limitation, Coliseum Capital Partners, LP, Coliseum Capital Partners 11, LP 
and Blackwell Partners, LLC, in its capacity as a Senior Secured Lender under the Senior 
Secured Credit Agreement. 

"Coliseum Claims" means any right or claim of any Person that may be asserted or made in 
whole or in pa1t against Coliseum, in any way relating to its relationship, business, affairs or 
dealings with any of the Applicants, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, whether at law or in equity, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory, 
equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or title to 
property or assets or right to a trnst or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee, indemnity, wruTanty, surety or otherwise, and whether or not any 
right or claim is executory or anticipatory in nature including any claim arising from or caused 
by the termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or 
other agreement with the Applicants, whether written or oral, any claim made or asserted through 
any affiliate, subsidiary, associated or related person, or any right or ability of any person to 
advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or 
otherwise with respect to any matter, grievance, action (including the Consumer Class Actions 
and any other class action or any proceeding before an administrative tribunal), cause or chose in 
action, whether existing at present or commenced in the future, including any security interest; 
charge, mortgage, deemed trust, constructive trust or other encumbrance in connection with any 
of the foregoing, provided however that "Coliseum Claims" do not include any Non-Released 
Claims. 

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

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

"Coliseum Settl.ement Payment" has the meaning given in Section 4.1 (a). 

"Collateral Agent" means Computershare Trnst Company of Canada in its capacity as 
Collateral Agent under the Secured Note Indenture and the Collateral Documents (as defined in 
the Secured Note Indenture). 
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"Company Advisors" means Osler, Hoskin, & Harcourt LLP, in its capacity as legal advisor to 
the Applicants (and the CRO), and Rothschild Inc., in its capacity as financial advisor to the 
Applicants (and the CRO). 

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

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

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

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

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

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

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

"D&O Claims" means any right or claim of any Person that may be asserted or made in whole 
or in part against any of the D&Os, in any way relating to its relationship, business, affairs or 
dealings with any of the Applicants, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, whether at law or in equity, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory, 
equitable or fiduciary duty) or by reason of any equity interest, right of ownership of or title to 
property or assets or right to a trust or deemed trnst (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee, indemnity, wananty, surety or othenvise, and whether or not any 
right or claim is executory or anticipatory in nature including any claim arising from or caused 
by the te1mination, disclaimer, resiliation, assignment or repudiation of any contract, lease or 
other agreement with the Applicants, whether written or oral, any claim made or asserted through 
any affiliate, subsidiary, associated or related person, or any right or ability of any person to 
advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or 
otherwise with respect to any matter, grievance, action (including the Estate D&O Action, the 
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Consumer Class Actions, the Securities Class Actions and any other class action or any 
proceeding before an administrative tribunal), cause or chose in action, whether existing at 
present or commenced in the future, including any security interest, charge, mortgage, deemed 
trust, constructive trust or other encumbrance in connection with any of the foregoing, provided 
however that "D&O Claims" do not include any Non-Released Claims. 

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

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

"D&O/Insurer Global Settlement Agreement" means the Settlement Agreement dated 
September 22, 2015 in respect of the D&O/lnsurer Global Settlement as executed by the 
Securities Class Action Plaintiffs, the Consumer Class Action Plaintiffs, the D&O defendants in 
the Securities Class Actions, the D&O defendants in the Consumer Class Actions, tlle D&O 
defendants in the Estate D&O Action, a copy of which is appended as Schedule C to this Plan. 

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

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

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

"D&O/Insurer Settlement Payment" means the total settlement payment of $19,033,333 
payable by the Insurers under the tenns of the D&O/Insurer Global Settlement Agreement and 
Section 6.2(b) of this Plan in exchange for the D&O/Insurer Global Settlement Release. 
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"D&O/Insurer Western Canada Consumer Class Action Settlement Amount" means the 
$1,066,666 payable by the Insurers pursuant to section 39(e) of the D&O/lnsurer Gl~bal 
Settlement Agreement and Section 6.2(b) and 6.3(s) of this Plan in exchange for the 
D&O/lnsurer Global Settlement Release as it relates to the Wes tern Canada Consumer Class 
Action Claims. 

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

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

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

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

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

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

"DirectCash" means, collectively, DirectCash Payments Inc., DirectCash Management Inc. (in 
its own capacity and as general partner of DirectCash ATM Processing Partnership, DirectCash 
ATM Management Partnership, and DirectCash Canada Limited Paiinership), DirectCash ATM 
Processing Partnership, DirectCash ATM Management Partnership, DirectCash Canada Limited 
Partnership, DirectCash Bank, DirectCash Acquisition Corp, DirectCash Management UK Ltd., 
and DirectCash Management Australia Pty Ltd. 

"DirectCash Claims" means any right or claim of any Person (including, without limitation, the 
Class Action Plaintiffs, Cash Store (as defined in the DirectCash Global Settlement Agreement) 
and any claims that could be brought on behalf of it by the Monitor, the CRO or by any of its 
representatives or affiliates (including, without limitation, The Cash Store Financial Limited 
(06773351), CSP Insurance Services Limited, The Cash Store Limited (06773354), The Cash 
Store Financial Corporation, The Cash Store Australia Holdings Inc. and The Cash Store Pty 
Ltd. (ACN107205612)) that may be asserted or made in whole or in part against any DirectCash 
Released Party, in any way relating to that Person's relationship, business, affairs or dealings 
with Cash Store (as defined in the DirectCash Global Settlement Agreement) or DirectCash in 
respect of Cash Store (as defined in the DirectCash Global Settlement Agreement), whether or 
not asserted or made, in connection with any indebtedness, liability or obligation of any kind 
whatsoever, and any interest accrued thereon or costs payable in respect thereof, whether at law 
or in equity, including by reason of the commission of a tort (intentional or unintentional), by 
reason of any breach of contract or other agreement (oral or written), by reason of any breach of 
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duty (including, any legal, statutory, equitable or fiduciary duty) or by reason of any equity 
interest, right of ownership of or title to prope1ty or assets or right to a trust or deemed trust 
(st.atutory, express, implied, resulting, constructive or otherwise), and together with any security 
enforcement costs or legal costs associated with any such claim, and whether or not any 
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated, fixed, 
contingent, matured, umnatured, disputed, undisputed, legal, equitable, secured, unsecured, 
perfected, unperfected, present or future, known or unlmown, by guarantee, indemnity, warranty, 
surety or otherwise, and whether or not any right or claim is executory or anticipatory in nature 
including any claim arising from or caused by the breach, tennination, disclaimer, resiliation, 
assignment or repudiation of any contract, lease, cardholder agreement, service agreement, 
account agreement or other agreement with Cash Store (as defined in the DirectCash Global 
Settlement Agreement) and/or their customers, whether written or oral, any claim made or 
asse1ied through any affiliate, subsidiary, associated or related Person, or any right or ability of 
any Person to advance a claim for an accounting, reconciliation, contribution, indemnity, 
restitution or otherwise with respect to any matter, grievance, action (including the Ontario Class 
Action, the Western Canada Class Actions and any other class action or any proceeding before 
an administrative tribunal), cause or chose in action, whether existing at present or commenced 
in the future, including any security interest, charge, mortgage, deemed trust, constmctive trust 
or other encumbrance in connection with any of the foregoing, provided however that 
notwithstanding anything else in the Plan, none of the DirectCash Released Parties shall be 
released pursuant to the Plan and/or the Sanction Order in respect of any claim by any Person 
that is commenced with leave of the CCAA Court and based on a final judgment that a plaintiff 
suffered damages as a direct result and solely as a result of such plaintiffs reliance on an express 
fraudulent misrepresentation made by a DirectCash director, officer or employee when such 
director, officer or employee had actual knowledge that the misrepresentation was false (any 
such claim being a "DirectCash Non-Released Claim") .. 

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

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

"DirectCash Global Settlement Agreement" means the Settlement Term Sheet dated 
September 20, 2015 in respect of the DirectCash Global Settlement as executed by the 
Applicants, the Consumer Class Action Plaintiffs and DirectCash, a copy of which is appended 
as Schedule B to this Plan. 
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"DirectCasb Global Settlement Release" means the release contemplated by the DirectCash 
Global Settlement Agreement and this Plan as it relates to the DirectCash Claims to be effected 
pursuant to the Plan, the Sanction Order and the applicable Class Action Settlement Approval 
Orders. 

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

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

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

"DirectCash Western Canada Consumer CJass Action Settlement Amount" means the 
$3,850,000 payable by DirectCash pursuant to section 5(c) of the DirectCash Global Settlement 
Agreement and Sections 6.2(a), 6.3(o) and 6.4(b)(iii) of this Plan in exchange for the DirectCash 
Global Settlement Release as it relates to the Western Canada Consumer Class Actions and the 
Western Canada Consumer Class Action Claims. 

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

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

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

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

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

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

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

"Estate Actions" means, collectively, (i) the proceedings commenced by the plaintiff, The Cash 
Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario Superior Court of 
Justice (Commercial List) on ·November 27, 2014, Court File No. CV-14-10773-00CL, (ii) the 
Estate TPL Action, (iii) the Estate D&O Action, (iv) the proceedings commenced by the 
plaintiff, The Cash Store Financial Services Inc. against KPMG LLP in the Ontario Superior 
Court of Justice (Conunercial List) on November 27, 2014, Comt File No. CV-14-10771-00CL, 
(v) the proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. against 
Cassels Brock & Blackwell LLP in the Ontario Superior Court of Justice (Commercial List) on 
November 27, 2014, Court File No. CV-14-10774-00CL, (vi) the Estate DirectCash Action and 
(vii) any and all rights or claims of any kind which may subsequently be advanced by the 
Applicants, the CRO, the Litigation Counsel or the Litigation Trustee on behalf of the Applicants 
against any Person or party, other than the Released Parties, in the Estate Actions or in any other 
similar proceeding, whether a class action proceeding or othe1wise. 

"Estate DirectCash Action" means the proceeding commenced by the plaintiffs, 1511419 
Ontario Jnc. (fonner The Cash Store Financial Services Inc.), 1545688 Alberta Inc. (fonnerly 
The Cash Store Inc.) and 1152919 Alberta Inc. (formerly Instaloans Inc.) against DirectCash 
Bank, DirectCash Payments Inc., DirectCash Management Inc., DirectCash Canada Limited 
Partnership, DirectCash ATM Processing Partnership and DirectCash ATM Management 
Partnership in the Ontario Superior Court of Justice (Commercial List) on July 2, 2015, Court 
File No. CV-15-531577. 

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

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

"Excluded Persons" means the Securities Class Action Defendants, their past and present 
subsidiaries, affiliates, officers, directors, senidr employees, pa11ners, legal representatives, heirs, 
predecessors, successors and assigns, and any individual who is an immediate member of the 
family of an individual Securities Class Action Defendant. 
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"Expense Reimbursement" means the reasonable fees and expenses of the CRO, counsel to the 
CRO, the Monitor, counsel to the Monitor, counsel to the DIP Lenders, counsel to the Ad Hoc 
Committee, the Indenture Trustee and counsel to the Indenture Trustee, in each case up to the 
Plan Implementation Date, which shall be paid on the Plan Implementation Date from the Cash 
on Hand pursuant to Section 6.4(d) of this Plan. 

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

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

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

"First DirectCash Estate Action Settlement Payment" means the $2,975,750 (being 
$3,725,000 less the $749,250 to be paid to Litigation Counsel in respect of the fees and expenses 
of Litigation Counsel incurred in prosecuting and settling the Estate DirectCash Action pursuant 
to Section 6.3(1) of this Plan) portion of the DirectCash Estate Action Settlement Amount to be 
paid to the Indenture Trustee, for distribution to the Secured Noteholders, pursuant to Section 
6.3(m) of this Plan. 

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

"First DirectCash Western Canada Consumer Class Action Settlement Payment" means the 
$3,187,500 portion of the DirectCash Western Canada Consumer Class Action Settlement 
Amount to be paid Bennett Mounteer, in trust for the Western Canada Consumer Class Action 
Class Members, pursuant to Section 6.3(o) of this Plan. 

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

"Governmental Entity" means any government, regulatory authority, governmental depar1ment, 
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or 
dispute settlement panel or other law, rnle or regulation-making organization or entity: (i) 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 (ii) exercising, or entitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power. 

"Harrison Pensa" means Harrison Pensa, LLP, solely in its capacity as representative counsel 
for the Ontario Consumer Class Action Class Members pursuant to the Order entered in the 
CCAA Proceeding dated June 16, 2014. 
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"Indenture Trustee" means, collectively, Computershare Trust Company, N.A., as U.S. trustee 
under the Secured Note Indenhffe, and Computershare Trust Company of Canada, as Canadian 
trustee and collateral agent under the Secured Note Indenture. 

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

"Insurance Policies" means, collectively, the following insurance policies, as well as any other 
insurance policy pursuant to which the Applicants or any D&Os are or may be insured: (i) ACE 
INA Insurance Policy No. D0025454; (ii) Certain Underwriters at Lloyd's Insurance Policy No. 
DY967983, (iii) Royal & Sun Alliance Insurance Company of Canada Insurance Policy No. 
9500807, and (iv) AXIS Reinsurance Company (Canadian Branch) Insurance Policy No. 
CTS768993/0l/2012, and "Insurance Policy" means any of the Insurance Policies. 

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

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

"Litigation Counsel Retainer" means the terms for the retention of Litigation Counsel, as 
approved pursuant to the Order of the CCAA Court dated December 1, 2014, a copy of which is 
appended as Schedule E to this Plan, as such tenns may be amended with the consent of the 
Monitor, the Ad Hoc Committee, Litigation Counsel and ifbefore the Plan Implementation Date, 
the Applicants, and if after the Plan Implementation Date, the Litigation Trustee, each acting 
reasonably. 

"Litigation Funding and Indemnity Reserve" means the cash reserve to be established by the 
Applicants, on behalf of the Secured Noteholders, on the Plan Implementation Date in an amount 
satisfactory to the Applicants, the Litigation Trustee, the Litigation Counsel, the Monitor and the 
Ad Hoc Committee, which cash reserve shall be (i) maintained and administered by the Monitor 
in connection with the prosecution of the Remaining Estate Actions in accordance with the 
Litigation Funding Indemnity Reserve Agreement and (ii) otherwise held in trust for the Secured 
Noteholders and contributed to Subsequent Cash on Hand to be distributed in accordance with 
Section 6.4(d) of this Plan. 

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

"Litigation Trustee" means the individual designated to serve, with the consent of the Litigation 
Counsel and the Ad Hoc Committee, as the litigation trustee in respect of, and on behalf of the 
Applicants, as named and appointed under the Sanction Order. 

"Litigation Trustee Retainer" means the tenns and conditions for the retention of the Litigation 
Trustee, as the same may be agreed to among the Applicants, the Litigation Counsel and the Ad 
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Hoc Committee, and as the same may be amended with the consent of the Ad Hoc Committee, 
the Litigation Counsel and if before the Plan Implementation Date, the Applicants, and if after 
the Plan Implementation Date, the Litigation Trustee, each acting reasonably. 

"McCann Entity Claims" means any right or claim of any Person that may be asserted or made 
in whole or in part against any of the Mccann Entities, in any way relating to its relationship, 
business, affairs or dealings with any of the Applicants, whether or not asserted or made, in 
connection with any indebtedness, liability or obligation of any kind whatsoever, and any interest 
accrued thereon or costs payable in respect thereof, whether at law or in equity, including by 
reason of the commission of a tort (intentional or unintentional), by reason of any breach of 
contract or other agreement (oral or written), by reason of any breach of duty (including, any 
legal, statutory, equitable or fiduciary duty) or by reason of any equity interest, right of 
ownership of or title to property or assets or right to a trust or deemed trnst (statutory, express, 
implied, resulting, constructive or otherwise), and together with any security enforcement costs 
or legal costs associated with any such claim, and whether or not any indebtedness, liability or 
obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, 
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected, 
present or future, known or unknown, by guarantee, indemnity, wa1Tanty, surety or otherwise, 
and whether or not any right or claim is executory or anticipatory in nahlfe including any claim 
arising from or caused by the termination, disclaimer, resiliation, assignment or repudiation of 
any contract, lease or other agreement with the Applicants, whether written or oral, any claim 
made or asserted through any affiliate, subsidiary, associated or related person, or any right or 
ability of any person to advance a claim for an accounting, reconciliation, contribution, 
indemnity, restitution or otherwise with respect to any matter, grievance, action (including the 
Consumer Class Actions and any other class action or any proceeding before an administrative 
tribunal), cause or chose in action, whether existing at present or commenced in the future, 
including any security interest, charge, mortgage, deemed trust, constructive trust or other 
encumbrance in connection with any of the foregoing, provided however that "McCann Entity 
Claims" do not include any Non-Released Claims. 

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

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

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

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

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

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

"Net Cash On Hand" means all Cash On Hand, less the amounts required in respect of the: (i) 
Monitor's Post-Implementation Reserve, (ii) Litigation Funding and Indemnity Reserve, (iii) 
Expense Reimbursement, (iv) DIP Repayment Amount, (v) Coliseum Plan Payment, (vi) 
Coliseum Settlement Payment, (vii) 8028702 Plan Payment, (viii) 8028702 Settlement Payment 
and (ix) the Segregated Cash. 

"Net D&O/lnsurer Securities Class Action Settlement Proceeds for Certain Holders of 
Secured Notes" means the amount of $8,904,167 of settlement proceeds realized in respect of 
the Securities Class Action Claims against the Applicants and the D&Os in respect of the 
Secured Notes that were settled pursuant to the D&O/Insurer Global Settlement, as available to 
certain holders of the Secured Notes at the relevant times pursuant to the tenns of the Plan of 
Allocation, less the deduction of the Securities Class Action Fees and any other disbursements, 
payments or expenses approved by the Class Action Court supervising the Ontario Securities 
Class Action. 

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

"Net Subsequent Litigation Proceeds" means any settlement or litigation proceeds that may 
from time to time be realized in respect of the Remaining Estate Actions, after payment of (i) 
the fees and expenses of Litigation Counsel pursuant to the tenns of the Litigation Counsel 
Retainer, (ii) the fees and expenses of the Litigation Trustee pursuant to the tem1s of the 
Litigation Trustee Retainer and (iii) the cost of any alternate litigation funding arrangements as 
contemplated by paragraph 17 of the Litigation Counsel Retainer. 

"Net Subsequent Litigation Proceeds for Consumer Class Action Class Members" has the 
meaning given in Section 4.3(a)(iv) of this Plan. 
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"Net Subsequent Litigation Proceeds for Secured Noteholders" means any settlement or 
litigation proceeds that may from time to time be realized in respect of the Remaining Estate 
Actions, after payment of (i) the fees and expenses of Litigation Counsel pursuant to the tenns of 
the Litigation Counsel Retainer, (ii) tl1e fees and expenses of the Litigation Trustee pursuant to 
the tenns of the Litigation Trustee Retainer, and (iii) the Net Subsequent Litigation Proceeds for 
Consumer Class Action Class Members. 

"Non-Released Claims" means (i) any Claim against the Applicants, brought with leave of the 
Court, by a Person who is not a party to or bound by the D&O/Insurer Global Settlement 
Agreement or the DirectCash Global Settlement Agreement, against any Person that is not 
permitted to be compromised under section 19(2) of the CCAA, (ii) any D&O Claim, brought 
with leave of the Court, by a Person who is not a party to or bound by the D&O/Insurer Global 
Settlement Agreement or the DirectCash Global Settlement Agreement, that is not permitted to 
be compromised pursuant to section 5.1 (2) of the CCAA, (iii) any Claim, brought with leave of 
the Court, by a Person who is not a party to or bound by the D&O/Insurer Global Settlement 
Agreement or the DirectCash Global Settlement Agreement, that is based on a final judgment 
that a plaintiff suffered damages as a direct result, and solely as a result, of such plaintiffs 
reliance on an express fraudulent misrepresentation made by the D&Os, the McCann Entities, or 
by any DirectCash director, officer or employee, when any such person had actual lmowledge 
that the misrepresentation was false, (iv) any D&O Claim, brought with leave of the Court, by 
any of the Third Party Lenders (other than any of the McCann Entities) against any of the D&Os 
(other than the February 2014 Parties); and (v) any Direct Cash Non-Released Claim; 

"Noteholder Advisors" means Goodmans and Houlihan Lokey, Howard & Zukin Capital, Inc., 
solely in its capacity as financial advisor to the Ad Hoc Committee. 

"Officers" means, collectively, any Person who is or was, or may be deemed to be or have been, 
whether by statute, operation of law or otherwise, an officer or de facto officer of any of the 
Applicants, and any such Person is referred to individually as an "Officer". 

"Ontario Consumer Class Action" means the Ontario consumer class action proceeding styled 
as Yeoman v. The Cash Store Financial et. al. (Ontario Superior Com1 of Justice, Action No. 
7908/12 CP); Timothy Yeoman v. Gordon J Reykdal, et al. (Ontario Superior Court of Justice, 
Court File No. 4171/14); and/or Ronald Payne and Timothy Yeoman v. Trimor Annuity Focus 
Limited Partnership, et al. (Ontario Superior Court Action No. 4172/14), as amended pursuant to 
section 17 of the D&O/Insurer Global Settlement Agreement. 

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

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

"Ontario Consumer Class Action Plaintiff' means the plaintiff in the Ontario Consumer Class 
Action. 
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"Ontario Securities Class Action" means the Ontario securities class action proceeding styled 
as Fortier v. The Cash Store Financial Services, Inc., et al. (Ontario Superior Cou1t of Justice, 
Court File No. CV-13-481943-00CP). 

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

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

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

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

"Person" means any individual, sole proprietorship, limited or unlimited liability corporation, 
partnership, unincorporated association, unincorporated syndicate, unincorporated organization, 
body corporate, joint venture, trust, pension fund, union, Governmental Entity, and a natural 
person including in such person's capacity as trustee, heir, beneficiary, executor, administrator or 
other legal representative. 

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

"Plan Implementation Date" means the Business Day on which this Plan becomes effective, 
which shall be the Business Day on which all of the conditions precedent set forth in Section 9.1 
have been satisfied or waived, or such subsequent date as the Applicants, the Monitor and the Ad 
Hoc Committee may agree, each acting reasonably. 

"Plan of Allocation" means the plan for distributing the D&O/Insurer Securities Class Action 
Settlement Amount, including distribution of the Net D&O/Insurer Securities Class Action 
Settlement Proceeds for Certain Holders of the Secured Notes, which shall be presented to the 
Class Action Comt supervising the Ontario Securities Class Action for approval substantially in 
the fonn appended as Schedule D to this Plan. 

"Plan Settlement Parties" means, collectively, the Applicants and the CRO (as represented by 
Osler, Hoskin & Harcourt LLP), the Securities Class Action Plaintiffs (as represented by 
Siskinds), the Ontario Consumer Class Action Plaintiff (as represented by Harrison Pensa), the 
Western Canada Consumer Class Action Plaintiffs (as represented by Bennett Mounteer), 
DirectCash (as represented by Dentons LLP), the D&Os and the Insurers (notice to be provided, 
for purposes of this Plan, to Lenczner Slaght Royce Smith Griffin LLP and Blake, Cassels & 
Graydon LLP) and the D&Os, and to the extent otherwise involved in the Settlements, the 
1nsurers (notice to be provided, for purposes of this Plan, to Lenczner Slaght Royce Smith 
Griffin LLP and Blake, Cassels & Graydon LLP), the Monitor, the Ad Hoc Conunittee and 
Litigation Counsel, and each such Person is refened to individually as a "Plan Settlement 
Party". 
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"Priority Motion" means the motion filed in the CCAA Proceeding dated April 30, 2015 
pursuant to which the Ontario Consumer Class Action Plaintiff asserted various priority claims 
(which claims were subsequently supported by the W estem Canada Consumer Class Action 
Plaintiffs) against the Applicants, their assets and the recoveries available for the secured 
creditors of the Applicants (including the Senior Secured Lenders and the Secured Noteholders). 

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

"Priority Motion Settlement" means the settlement reached among the Applicants, the 
Consumer Class Action Plaintiffs, Coliseum, 8028702 and its affiliates, and the Ad Hoc 
Committee, as set forth in the Priority Motion Settlement Agreement, pursuant to which, among 
other things, (i) the claims asserted by the Ontario Consumer Class Action Plaintiff (which 
claims were subsequently supported by the Western Canada Consumer Class Action Plaintiffs) 
against the Applicants, their assets and the recoveries available for the secured creditors of the 
Applicants (including the Senior Secured Lenders and the Secured Noteholders) and (ii) the 
claims asse1ied by certain of the Consumer Class Action Plaintiffs against certain of the Senior 
Secured Lenders, were all agreed to be settled among those parties in exchange for the settlement 
payments and releases set out in the Priority Motion Settlement Agreement and this Plan, with 
the concurrence of the Monitor and the Ad Hoc Committee. 

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

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

"Pro-Rata" means with respect to any Secured Noteholder in relation to all Secured 
Noteholders, the propo11ion of (i) the principal amount of Secured Notes beneficially owned by 
such Secured Noteholder as of the Distribution Record Date, in relation to (ii) the aggregate 
principal amount of all Secured Notes outstanding as of the Distribution Record Date. 
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"Released Claims" means, collectively, all of the Claims released in accordance with Section 
7.1. 

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

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

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

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

"Remaining Defendant Settlement" means a binding settlement between any applicable 
Remaining Defendant and the Applicants as plaintiffs in the applicable Estate Action, provided 
that, each such settlement must be acceptable to the Monitor, the Ad Hoc Committee, the 
Litigation Counsel and if before the Plan hnplementation Date, the Applicants, and if after the 
Plan hnplementation Date, the Litigation Trustee, each acting reasonably. 

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

"Remaining Estate Actions" means, collectively, (i) the proceedings commenced by the 
plaintiff, The Cash Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario 
Superior Court of Justice (Conunercial List) on November 27, 2014, Court File No. CV-14-
10773-00CL, (ii) the Estate TPL Action, as amended pursuant to Section 9.1 (m) of this Plan, (iii) 
the proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. against 
KPMG LLP in the Ontario Superior Court of Justice (Conunercial List) on November 27, 2014, 
Comt File No. CV-14-10771-00CL, (iv) the proceedings commenced by the plaintiff, The Cash 
Store Financial Services Inc. against Cassels Brock & Blackwell LLP in the Ontario Superior 
Court of Justice (Commercial List) on November 27, 2014, Comt File No. CV-14-10774-00CL, 
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and (v) any and all rjghts or claims of any kind which may subsequently be advanced by the 
Applicants or the Litigation Tmstee on behalf of the Applicants against any person or party, 
other than the Released Parties, in the Estate Actions or in any other similar proceeding, whether 
a class action proceeding or otherwise. 

"Remaining Segregated Cash" means any and all portions of the Segregated Cash that may be 
returned to the Applicants pursuant to the tenns and conditions of the Priority Motion Settlement 
Agreement and further Order of the CCAA Court as contemplated thereby. 

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

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

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

"Second DirectCash Estate Action Settlement Payment" means the $775,000 po1tion of the 
DirectCash Estate Action Settlement Amount to be paid to the Indenture Trustee, for distribution 
to the Secured Noteholders, pursuant to Section 6.4(b)(i) of this Plan. 

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

"Second DirectCash Western Canada Consumer Class Action Settlement Payment" means 
the $662,500 portion of the DirectCash Western Canada Consumer Class Action Settlement 
Amount to be paid to Bennett Mounteer, in trust for the Western Canada Consumer Class Action 
Class Members, pursuant to Section 6.4(b)(iii) of this Plan. 

"Secured Note Indenture" means the secured note indenture dated as of January 31, 2012, by 
and between The Cash Store Financial Services Inc., the entities listed as guarantors therein, 
Computershare Trust Company, N.A., as U.S. Trustee, and Computershare Trust Company of 
Canada, as Canadian Trustee and Collateral Agent, as amended, modified or supplemented. 

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

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

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

"Secured Noteholder Settlement Payment" has the meaning given in Section 4.2(a). 
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"Secured Noteholders" means, collectively, the beneficial owners of Secured Notes as of the 
Distribution Record Date and, as the context requires, the registered holders of Secured Notes as 
of the Distribution Record Date, and "Secured Noteholder" means any one of the Secured 
Noteholders. 

"Secured Notes" means the aggregate principal amount of US$132,500,000 of 11.50% Senior 
Secured Notes Due 2017 issued pursuant to the Secured Note Indenture. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Siskinds" means Siskinds LLP, solely in its capacity as representative counsel for the Securities 
Class Action Class Members, pursuant to the Representation and Notice Approval Order entered 
in the CCAA Proceedings on September 30, 2015. 

"Subsequent Cash On Hand" means any and all available cash of the Applicants, whether held 
by the Applicants or the Monitor, after the Effective Time, whether received by the Applicants or 
the Monitor, as the case may be, in the form of Net Subsequent Litigation Proceeds, tax refunds, 
Remaining Segregated Cash, Undeliverable Distributions or otherwise, and excluding any 
amounts held in (and added to) the Monitor's Post-Implementation Reserve and the Litigation 
Funding and Indemnity Reserve, unless and until any such amounts are released from any of 
those reserves in accordance with Section 6.4(d) of this Plan. 

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

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

"tax" or "taxes" means any and all federal, provincial, municipal, local and foreign taxes, 
assessments, reassessments and other governmental charges, duties, impositions and liabilities 
including for greater certainty taxes based upon or measured by reference to income, gross 
receipts, profits, capital, transfer, land transfer, sales, goods and services, ha11110nized sales, use, 
value-added, excise, 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, all license, franchise and 
registration fees and all employment insurance, health insurance and government pension plan 
premiums or contributions, together with all interest, penalties, fines and additions with respect 
to such amounts. 
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"Tax Act" means the Income Tax Act (Canada) and the Income Tax Regulations, in each case as 
amended from time to time. 

"Taxing Authorities" means any one of Her Majesty the Queen, Her Majesty the Queen in right 
of Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada 
Revenue Agency, any similar revenue or taxing authority of Canada and each and every province 
or territory of Canada and any political subdivision thereof, any similar revenue or taxing 
authority of the United States or other foreign state and any political subdivision thereof, and any 
Canadian, United States or other government, regulatory authority, government department, 
agency, commission, bureau, minister, court, tribunal or body or regulation-making entity 
exercising taxing authority or power, and "Taxing Authority" means any one of the Taxing 
Authorities. 

"Third Party Lenders" means, collectively, Trimor Annuity Focus Limited Partnership, Trimer 
Annuity Focus Limited Partnership #2, Trimer Annuity Focus Limited Partnership #3, Trimor 
Annuity Focus Limited Partnership #4, Trimer Annuity Focus Limited Partnership #6, 367463 
Alberta Ltd., 0678786 BC Ltd., Bridgeview Financial Corp., Inter-Pro Property Corporation 
(USA), Omni Ventures Ltd., FSC Abel Financial Inc., L-Gen Management Inc, Assistive 
Financial Corp., any other third party lender of the Applicants pursuant to a broker agreement or 
agreement analogous to a broker agreement, and any beneficial or entitlement holder of any of 
the foregoing, and "Third Party Lender" means any of them in such capacity. 

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

"Unaffected Claim" means any and all Claims other than the Senior Secured Credit Agreement 
Claims, the Secured Noteholder Claims a11d the Released Claims, including without limitation: 

(a) any Claim secured by any of the Charges; and 

( d) any and all unsecured Claims except to the extent that such Claims are Released 
Claims. 

"Unaffected Creditor" means a Person who has an Unaffected Claim, but only in respect of and 
to the extent of such Unaffected Claim. 

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

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

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

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

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

"Western Canada Consumer Class Actions" means, collectively, the following class action 
proceedings: (i) Stewart v. DirectCash Payments Inc. et al, Supreme Court of British Columbia, 
Vancouver Reg. No. SI 54924, (ii) Stewart v. The Cash Store Financial Services Inc. et al, 
Supreme Court of British Columbia, Vancouver Reg. No. S126361, (iii) Tschritter et al. v. The 
Cash Store Financial Services Inc. et al. Alberta Court of Queen's Bench, Calgary Reg. No. 
0301-16243, (iv) Efthimiou v. The Cash Store Financial Services Inc. et al, Alberta Court of 
Queen's Bench, Calgary Reg. No. 1201-118160, (v) Meeking v The Cash Store Inc. et al, 
Manitoba Court of Queen's Bench, Winnipeg Reg. No. Cl 110-01-66061, (vi) Rehill v The Cash 
Store Financial Services Inc. et al., Manitoba Court of Queen's Bench, Wirmipeg Reg. No. 
Cl12-0l-80578 and (vii) lronbow v. The Cash Store Financial Services Inc. et al., Saskatoon 
Reg. No. 1453. 

"424187" means 424187 Alberta Ltd. 

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

"8028702" means 8028702 Canada Inc. 

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

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

"8028702 Settlement Payment" has the meaning given in Section 4.1 (b ). 

1.2 Certain Rules oflnterpretation 

For purposes of this Plan: 

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

(b) the division of the Plan into "ai1i cl es" and "sections" and the insertion of a table 
of contents are for convenience of reference only and do not affect the 
constrnction or interpretation of the Plan, nor are the descriptive headings of 
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"articles" and "sections" intended as complete or accurate descriptions of the 
content thereof; 

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

(d) the words "includes" and "including" and similar tenns of inclusion shall not, 
unless expressly modified by the words "only" or "solely'', be construed as te1ms 
of limitation, but rather shall mean "includes but is not limited to" and "including 
but not limited to" so that references to included matters shall be regarded as 
illustrative without being either characterizing or exhaustive; 

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

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

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

(h) references to a specified "article" or "section" shall, unless something in the 
subject matter or context is inconsistent therewith, be construed as references to 
that specified article or section of the Plan, whereas the tem1s "the Plan", 
"hereof', "herein", "hereto", "hereunder" and similar expressions shall be deemed 
to refer generally to the Plan and not to any particular "article'', "section" or other 
portion of the Plan and include any documents supplemental hereto. 

1.3 Currency 

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

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

1.5 Governing Law 

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

1.6 Schedules 

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

SCHEDULE A - Priority Motion Settlement Agreement (redacted) 

SCHEDULE B - DirectCash Global Settlement Agreement 

SCHEDULE C - D&O/lnsurer Global Settlement Agreement 

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

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

ARTICLE2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan and the related Sanction Order and Class Action Settlement Approval 
Orders is to, among other things: 

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

(b) effect the distribution of the consideration provided for herein in respect of all 
Allowed Senior Secured Credit Agreement Claims; 

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

(d) effect a full, final and irrevocable compromise, release, discharge, cancellation 
and bar of all Secured Noteholder Claims; 
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(e) effect the distribution of the consideration provided for herein in respect of all 
Secured Noteholder Claims; 

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

(g) give effect to the Priority Motion Settlement and the distributions for the Senior 
Secured Lenders, the Secured Noteholders and the Consumer Class Action Class 
Members contemplated thereby; 

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

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

2.2 Claims Affected 

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

2.3 Unaffected Claims against the Applicants Not Affected 

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

ARTICLE3 
CLASSIFICATION, VOTING AND RELATED MATTERS 

3.1 Affected Creditor Claims 

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

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

3.3 Unaffected Creditors 

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

(a) be entitled to vote on the Plan; 

(b) be entitled to attend the Meeting; or 

(c) except as expressly provided for herein, receive any entitlements under this Plan 
in respect of such Unaffected Creditor's Unaffected Claims. 

3.4 Creditors' Meeting 

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

3.5 Approval by Creditors 

In order to be approved, the Plan must receive the affinnative vote of the Required 
Majority of each of the two Affected Creditor Classes. 

ARTICLE4 
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS 

4.1 Treatment of Senior Secured Lenders 

All Senior Secured Credit Agreement Claims shall be fully, finally, irrevocably and 
forever compromised, released, discharged, cancelled, barred, deemed satisfied and extinguished 
on the Plan Implementation Date. In accordance with the Priority Motion Settlement and the 
D&O/lnsurer Global Settlement, the Senior Secured Lenders shall receive the following in 
respect of their respective Senior Secured Credit Agreeinent Claims on the Plan Implementation 
Date: 

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

(b) 8028702 - In accordance with the Priority Motion Settlement, 8028702 shall be 
entitled to and shall receive payment in full of the 8028702 Senior Secured Credit 
Agreement Claim by the Applicants on the Plan Implementation Date, less (i) 
$500,000 which shall be paid on the Plan Implementation Date by the Applicants, 
on behalf of 8028702, to Harrison Pensa in trust in accordance with section l(b) 
of the Priority Motion Settlement and (ii) $50,000 which shall be paid on the Plan 
Implementation Date by the Applicants, on behalf of 8028702, to Harrison Pensa 
in respect of the costs of Harrison Pensa in the CCAA Proceeding in accordance 
with section 5 of the Priority Motion Settlement ((i) and (ii) being the "8028702 
Settlement Payment'', and the net total payment due to 8028702 after deduction 
of the 8028702 Settlement Payment being tl1e "8028702 Plan Payment"). 

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

4.2 Treatment of Secured Noteholders 

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

(a) such Secured Noteholder's Pro-Rata amount of the Net Cash On Hand to be 
distributed in accordance with Section 6.3(k) of the Plan, less (i) $700,000 which 
shall be paid on the Plan Implementation Date by the Applicants, on behalf of the 
Secured Noteholders, to Hanison Pensa in trust in accordance with section I(c) of 
the Priority Motion Settlement and (ii) $50,000 which shall be paid on the Plan 
Implementation Date by the Applicants, on behalf of the Secured Noteholders, to 
Harrison Pensa in respect of the costs of HaITison Pensa in the CCAA 
proceedings in accordance with section 5 of the Priority Motion Settlement ((i) 
and (ii) being the "Secured Noteholder Settlement Payment", and the net total 
payment due to the Secured Noteholders after deduction of the Secured 
Noteholder Settlement Payment being the "Secured Noteholder Plan 
Payment"); 
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(b) such Secured Noteholder's Pro-Rata amount of any Subsequent Cash On Hand 
(including, without limitation, with respect to any Net Subsequent Litigation 
Proceeds for Secured Noteholders) to be distributed in accordance with Section 
6.4 of the Plan; 

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

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

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

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

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

The Settlement Payments allocated to the Consumer Class Action Claims under the tenns 
of the Priority Motion Settlement, the DirectCash Global Settlement and the D&O/Insurer 
Global Settlement shall be distributed as follows: 

(a) Pursuant to the Priority Motion Settlement and the applicable Class Action 
Settlement Approval Orders: 

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

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

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

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

provided that, in the event that any of the amounts paid in respect of the 
Consumer Class Actions pursuant to Sections 4.3(a)(i), 4.3(a)(ii) and 
4.3(a)(iv) of this Plan are undistributed at the conclusion of the respective 
settlement distribution processes approved in the applicable Consumer 
Class Actions, the parties will appear before t11e CCAA Court, as set forth 
in section 15 of the Priolity Motion Settlement Agreement, to determine 
the appropriate further distribution of any such amounts. 

(b) Pursuant to the DirectCash Global Settlement and the applicable Class Action 
Settlement Approval Orders: 

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



- 34-

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

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

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

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

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

(a) Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action 
Settlement Approval Orders, the D&O/Insurer Securities Class Action Settlement 
Amount will be paid to Siskinds, in trust for the Securities Class Action Class 
Members, in accordance with sections 39(a) and 39(b) of the D&O/Insurer Global 
Settlement Agreement and Section 6.3(q) of the Plan, with such amounts to be 
allocated and distributed in accordance with Order(s) to be entered by the Class 
Action Court supervising the Ontario Securities Class Action, and substantially in 
accordance with the Plan of Allocation appended hereto as Schedule D. 

ARTICLES 
DISTRIBUTION MECHANICS 

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

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

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

5.2 Distribution Mechanics with respect to Plan Payments to Secured Noteholders 

(a) On the Plan Implementation Date, and on any Subsequent Distribution Date, the 
Applicants shall pay any amounts payable under this Plan in respect of the 
Secured Notes and to the Secured Noteholders by way of wire transfer to the 
Indenture Trustee (in accordance with wire transfer instructions to be provided by 
the Indenture Trustee to the Applicants at least five (5) Business Days in advance 
of the Anticipated Plan Implementation Date) for distribution by the Indenture 
Tmstee to the Secured Noteholders in respect of the Secured Notes. Any 
distribution under this Plan on account of the Secured Notes and the Secured 
Noteholders shall be deemed made when delivered to the Indenture Trustee for 

. distribution to the Secured Noteholders in accordance with this Section 5.2. Upon 
receipt by the Indenture Trustee of any such wire transfer, the Indenture Trustee 
shall promptly remit the amounts received (i) to the Depository for distribution to 
each Beneficial Noteholder of such Beneficial Noteholders' Pro-Rata Amount as 
of the Distribution Record Date in accordance with the policies, rules and 
regulations of the Depository, and (ii) directly to each such other registered holder 
of physical Secured Notes reflected on the Indenture Trustee's register as of the 
Distribution Record Date, in such registered Secured Noteholder's Pro-Rata 
Amount. 

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

(c) Notwithstanding the foregoing, and for greater certainty, the Net D&O/Insurer 
Securities Class Action Settlement Proceeds for Certain Holders of Secured Notes 
shall not be distributed pursuant to Section 5.2(a) of this Plan on the Plan 
Implementation Date, but rather any such amounts shall be distributed pursuant to 
the Plan of Allocation, substantially in the fonn appended hereto as Schedule D, 
to be approved by the Class Action Court supervising the Ontario Securities Class 
Action, as set forth in Section 4.4 of this Plan. 

5.3 Treatment of Undeliverable Distributions 

If any distributions to Affected Creditors made under this Plan is undeliverable (that is, 
for greater certainty, that it cannot be properly registered or delivered to the applicable Person 
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because of inadequate or incorrect registration or delivery infonnation or otherwise) (an 
"Undeliverable Distribution"), it shall be delivered to the Monitor, which shall hold such 
Undeliverable Distribution in escrow and administer it in accordance with this Section 5.3. No 
further distributions in respect of an Undeliverable Distribution shall be made unless and until 
the Monitor is notified by the applicable Person of its current address and/or registration 
infonnation, as applicable, at which time the Monitor shall make all such Undeliverable 
Distributions to such Person. All claims for Undeliverable Distributions must be made on or 
before the date that is six months following the applicable distribution date, after which date the 
right to receive distributions under this Plan in respect of such Undeliverable Distributions shall 
be fully, finally, irrevocably and forever compromised, released, discharged, cancelled, barred, 
deemed satisfied and extinguished without any compensation therefore, notwithstanding any 
federal, state or provincial laws to the contrary, at which time any such Undeliverable 
Distributions held by the Monitor shall be deemed to have been gifted by the owner of the 
Undeliverable Distribution to the Secured Noteholders or the other Secured Noteholders on a 
Pro-Rata basis, as applicable, without consideration, and for distribution to such Secured 
Noteholders in accordance with Section 5.2. Nothing contained in the Plan shall require the 
Applicants, the Monitor or any other Person to attempt to locate any owner of an Undeliverable 
Distribution. No interest is payable in respect of an Undeliverable Distribution. Notwithstanding 
anything to the contrary in this Section 5.3, the Indenhire Trustee shall have no obligation to 
deliver to the Monitor any Undeliverable Distribution made by the Depository to any Beneficial 
Noteholder, participant or nominee thereof. 

5.4 Tax Refunds 

Any input tax credits or tax refunds received by or on behalf of the Applicants after the 
Effective Time shall form part of the Subsequent Cash on Hand for distribution in accordance 
with Section 6.4(d) of this Plan. 

5.5 Other Payments and Distributions 

All other payments and distributions to be made pursuant to this Plan and the Class 
Action Settlement Approval Orders shall be made in the maru1er described in this Plan, the 
Sanction Order or any other Order, as applicable. 

5.6 Note Indenture to Remain in Effect Solely for Purpose of Subsequent 
Distributions to Secured Noteholders 

Following completion of the steps in the sequence set forth in Section 6.3, all debentures, 
indentures (including the Secured Note Indenture), notes (including the Secured Notes), 
certificates, agreements, invoices and other instruments evidencing Affected Creditor Claims 
will not entitle any holder thereof to any compensation or participation other than as expressly 
provided for in the Plan and will be cancelled and will be null and void. Following completion 
of the steps in the sequence set forth in Section 6.3, any and all obligations of the Applicants 
under and with respect to the DIP Credit Facility, the Senior Secured Credit Agreement Claims, 
the Senior Secured Credit Agreement, the Secured Noteholder Claims, the Secured Notes, the 
Secured Note Indenture and any guarantees or indemnities with respect to any of the foregoing 
shall be tenninated and cancelled. Notwithstanding the foregoing and anything to the contrary in 
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the Plan, the Secured Note Indenture shall remain in effect solely for the purpose of and only to 
the extent necessary to allow the Indenture Trustee to make distributions to Secured Noteholders 
on any Subsequent Distribution Date, and to maintain all of the rights and protections afforded to 
the Indenture Trustee as against the Secured Noteholders under the Secured Note Indenture, 
including without limitation (i) the Indenture Trustee's lien rights with respect to any 
distributions under this Plan and (ii) to enforce any rights of the of the Indenture Trustee and the 
Secured Noteholders under this Plan, the Sanction Order and any appeals, until all distributions 
provided for hereunder have been made to the Secured Noteholders. The obligations of the 
Indenture Trustee under or in respect of this Plan shall be solely as expressly set out herein. 
Without limiting the generality of the releases, injunctions and other protections afforded to the 
Indenture Trustee under this Plan and the Secured Note Indenture, the Indenture Trustee shall 
have no liability whatsoever to any Person resulting from the due performance of its obligations 
hereunder, except if the Indenture Trustee is adjudged by the express terms of a non-appealable 
judgment rendered on a final detennination on the merits to have committed gross negligence or 
wilful misconduct in respect of such matter. At such time as the Indenture Trustee has 
completed performance of all of its duties set forth in the Plan, the Indenture Trnstee shall be 
relieved of all obligations under the Secured Note Indenture and any related agreements and 
other instruments that are otherwise tenninated and cancelled hereunder on the Plan 
Implementation Date. 

5.7 Assignment of Claims for Distribution Purposes 

Except with respect to Settlement Payments, only those Secured Noteholders who have 
beneficial ownership of one or more Secured Notes as at the Distribution Record Date shall be 
entitled to receive a distiibution under this Plan. Secured Noteholders who have beneficial 
ownership of Secured Notes shall not be restricted from transferring or assigning such Secured 
Notes prior to or after the Distribution Record Date (unless the Distribution Record Date is the 
Plan Implementation Date), provided that if such transfer or assignment occurs after the 
Distribution Record Date, neither the Applicants, the Monitor, nor the Indenture Trustee shall 
have any obligation to make distributions to any such transferee or assignee of Secured Notes in 
respect of the Secured Noteholder Claim associated therewith, or otherwise deal with such 
transferee or assignee as an Affected Creditor in respect thereof. Secured Noteholders who 
assign or acquire Secured Notes after the Distribution Record Date shall be wholly responsible 
for ensuring that Plan distributions in respect of the Secured Noteholder Claims associated with 
such Secured Notes are in fact delivered to the assignee, and the Applicants, the Monitor and the 
Indenhlre Trnstee shall each have no liability in connection therewith. 

5.8 Withholding Rights 

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

5.9 Foreign Recognition 

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

5.10 Further Direction of the Court 

The Applicants, the Monitor and the Ad Hoc Conunittee shall each be entitled, following 
consultation with the other, to seek further direction of the CCAA Court on notice to all 
interested parties, including a plan implementation order, with respect to any matter relating to 
the implementation of this Plan, including with respect to the distribution mechanics and 
restructuring transactions as set out in this Plan. 

ARTICLE 6 
PLAN IMPLEMENTATION 

6.1 Corporate and Other Authorizations 

The adoption, execution, delivery, implementation and consummation of all matters 
contemplated under the Plan involving corporate or other action of the Applicants will occur and 
be effective as of the Plan Implementation Date in the sequence set out in this Article 6, and will 
be authorized and approved under the Plan and by the CCAA Court, where appropriate, as part 
of the Sanction Order, in all respects and for all purposes witl10ut any requirement of further 
action by the shareholders of any of the Applicants, the CRO or any of the D&Os. All necessary 
approvals to take actions, if required, shall be deemed to have been obtained from the CRO, the 
D&Os or the shareholders of the relevant Applicants, including the deemed passing by any class 
of shareholders of any resolution or special resolution and no shareholders' agreement or 
agreement between a shareholder and another Person limiting in any way the taking of any such 
steps or actions contemplated by the Plan shall be effective and shall be deemed to have no force 
or effect. 

6.2 Pre-Plan Implementation Date Transactions 

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

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

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

6.3 Plan Implementation Date Transactions 

The following steps and compromises and releases to be effected shall be carried out by 
the Applicants and the Monitor, as the case may be, and otherwise shall be deemed to have 
occurred, in the following manner and order (without any further act or fonnality, as applicable) 
on the Plan Implementation Date following the satisfaction of the conditions precedent set out in 
Section 9.1: 

Caslt Payments 

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

(b) The Applicants sha11 pay the Expense Reimbursement by way of wire transfers 
from Cash On Hand (in accordance with invoices and wire transfer instructions 
provided by the relevant professionals at least five (5) Business Days in advance 
of the Anticipated Plan Implementation Date, which invoices may include a 
reasonable estimate of work to be perfom1ed up the Plan Implementation Date), 
provided that (i) the Applicants may pay all or a portion of any such invoices by 
first applying any monetary retainers by any applicable professional covered 
under the Expense Reimbursement and then by paying any remaining balance by 
way of wire transfer from the Cash On Hand. 
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(c) If requested by the Monitor prior to the Plan Implementation Date, any Person 
with a monetary retainer from the Applicants that remains outstanding following 
the steps and payment of all fees and expenses set out in Section 6.3(b) shall pay 
to the Applicants in cash the full amount of such remaining retainer, less any 
amount pennitted by the Monitor (after prior discussion with the applicable 
Person and the Ad Hoc Committee as to any remaining work that may reasonably 
be required) to remain as a continuing monetary retainer in connection with 
completion of any remaining work after the Plan Implementation Date that may 
be required by the Plan or that may be requested by the Monitor or the Ad Hoc 
Committee (each such continuing monetary retainer being a "Permitted 
Continuing Retainer"). Such Persons shall have no duty or obligation to 
perfonn any such further work or tasks unless such Persons are satisfied that they 
are holding adequate retainers or other security or have received payment to 
compensate them for all fees and expenses in respect of such work or tasks. 

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

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

(f) The Applicants shall pay the Coliseum Settlement Payment (equal to $300,000), 
on behalf of Coliseum, from Cash On Hand, by way of wire transfer to Harrison 
Pensa (in accordance with wire transfer instmctions to be provided by Harrison 
Pensa to the Applicants at least five (5) Business Days in advance of the 
Anticipated Plan Implementation Date), (i) $250,000 of which shall be held in 
trnst by Harrison Pensa for the Consumer Class Action Class Members (and 
allocated among the Ontario Consumer Class Action and the Western Canada 
Class Action set forth in Section 4.3(a)(i) of this Plan) and (ii) $50,000 of which 
shall be shall be paid to Han·ison Pensa in respect of the Priority Motion Costs 
Amount. 

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

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

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

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

(k) The Applicants shall pay the Secured Noteholder Plan Payment from Net Cash 
On Hand by way of wire transfer to the h1denture Trustee (in accordance with 
wire transfer instructions to be provided by the Indenture Trustee to the 
Applicants at least five (5) Business Days in advance of the Anticipated Plan 
Implementation Date), for distribution to the Secured Noteholders. 

(1) The Monitor, on behalf of the Applicants, shall pay $749,250 by way of wire 
transfer to the Litigation Counsel (in accordance with wire transfer instructions to 
be provided by the Litigation Counsel to the Monitor at least five (5) Business 
Days in advance of the Anticipated Plan Implementation Date) from the Initial 
DirectCash Settlement Payment held in the Monitor's Distributi<?n Account. 

(m) The Monitor, on behalf of the Applicants, shall pay the First DirectCash Estate 
Action Settlement Payment (equal to $2,975,750) by way of wire transfer to the 
Indenture Trustee (in accordance with wire transfer instructions to be provided by 
the Indenture Trustee to the Monitor at least five (5) Business Days in advance of 
the Anticipated Plan Implementation Date), for distribution to the Secured 
Noteholders, from the Initial Direct Cash Settlement Payment held in the 
Monitor's Distribution Account. 
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(n) The Monitor shall pay the First DirectCash Ontario Consumer Class Action 
Settlement Payment (equal to $5,087,500) by way of wire transfer to Harrison 
Pensa (in accordance with wire transfer instructions to be provided by Harrison 
Pensa to the Monitor at least five (5) Business Days in advance of the Anticipated 
Plan Implementation Date), in trust for the Ontario Consumer Class Action Class 
Members, from the Initial Direct Cash Settlement Payment held in the Monitor's 
Distribution Account. 

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

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

(q) The Monitor shall pay the D&O/Insurer Securities Class Action Settlement 
Amount (equal to $13,779,167) by way of wire transfer to Siskinds (in accordance 
with wire transfer instructions to be provided by Siskinds to the Monitor at least 
five (5) Business Days in advance of the Anticipated Plan Implementation Date), 
in tmst for the Securities Class Action Class Members, from the D&O/Insurer 
Settlement Payment held in the Monitor's Distribution Account. 

(r) The Monitor shall pay the D&O/Insurer Ontario Consumer Class Action 
Settlement Amount (equal to $1,437,500) by way of wire transfer to Harrison 
Pensa (in accordance with wire transfer instructions to be provided by Han·ison 
Pensa to the Monitor at least five (5) Business Days in advance of the Anticipated 
Plan Implementation Date), in trust for the Ontario Consumer Class Action Class 
Members, from the D&O/lnsurer Settlement Payment held in the Monitor's 
Distribution Account. 

(s) The Monitor shall pay the D&O/lnsurer Western Canada Consumer Class Action 
Settlement Amount (equal to $1,066,666) by way of wire transfer to Bennett 
Mounteer (in accordance with wire transfer instructions to be provided by Bennett 
Mounteer to the Monitor at least five (5) Business Days in advance of the 
Anticipated Plan bnplementation Date), in. trust for the Western Canada 
Consumer Class Action Class Members, from the D&O/Insurer Settlement 
Payment held in the Monitor's Distribution Account. 
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(t) The Monitor shall transfer any amounts remaining in the Monitor's Distribution 
Account after payment of the Settlement Payments, on account of interest accmed 
thereon, to the Monitor's Post-Implementation Reserve. 

Extinguisllment of Affected Claims 

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

Ca11cel/ation of Instruments mul Guarantees 

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

Releases 

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

(x) The releases and injunctions refen-ed to in Article 7 of the Plan shall become 
effective in accordance with the Plan, the Sanction Order and the Class Action 
Settlement Approval Orders. 

6.4 Post Plan Implementation Date Transactions 

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

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

(ii) the Second DirectCash Ontario Consumer Class Action Settlement 
Payment (equal to $1,062,500) by way of wire transfer to Harrison Pensa 
(in accordance with the wire transfer instructions provided by Harrison 
Pensa to the Monitor in advance of the Plan Implementation :Date), in trust 
for the Ontario Consumer Class Action Class Members, from the Final 
Direct Cash Settlement Payment held in the Monitor's Distribution 
Account; and 

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

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

(d) Subject to Section 6.4(e), at any time after the Plan Implementation Date, the 
Monitor, on behalf of the Applicants, may, with the consent of the Ad Hoc 
Committee and at the request of the Ad Hoc Committee, make a distribution to 
the Secured Noteholders of any Subsequent Cash on Hand, and shall make such a 
distribution whenever the Subsequent Cash On Hand exceeds $5,000,000 (any 
such distribution, being a "Subsequent Distribution"). All Subsequent 
Distributions up to the Secured Noteholder Maximum Claim Amount shall be 
made by the Monitor, on behalf of the Applicants, from Subsequent Cash On 
Hand by way of wire transfer to the Indenture Trustee (in accordance with the 
wire transfer instructions provided by the Indenture Trustee to the Monitor in 
advance of the Plan Implementation Date). The Monitor shall provide the 
Indenture Trustee with written notice of a Subsequent Distribution no less than 
two (2) Business Days prior to effectuating any wire transfer to the IndenhJre 
Trnstee. Any Subsequent Cash On Hand in excess of the Secured Noteholder 
Maximum Claim Amount shall be distributed in accordance with further Order of 
the CCAA Court on notice to the Service List. With the consent of the Ad Hoc 
Committee, the Monitor shall be pennitted to use some or all of any Subsequent 
Cash on Hand payable to the Secured Noteholders to supplement the Monitor's 
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Post-Implementation Reserve or the Litigation Funding and Indemnity Reserve. 
With the consent of the Ad Hoc Committee, the Monitor shall be permitted to 
treat and apply some of all of any funds in the Monitor's Post-Implementation 
Reserve as Subsequent Cash On Hand. 

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

(f) On or prior to receipt of the Final DirectCash Settlement Payment by the Monitor 
pursuant to Section 6.4(a), the Ad Hoc Co1mnittee may detennine, in its sole 
discretion, after consultation with the Litigation Trustee, the Litigation Counsel 
and the Monitor, to direct the Second DirectCash Estate Action Settlement 
Payment (equal to $175,000) to the Litigation Funding and Indemnity Reserve for 
use in connection with the prosecution of the Remaining Estate Actions, and to be 
governed by the Litigation Funding and Indemnity Reserve Agreement. 

6.5 Monitor's Role 

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

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

(b) neither the Monitor nor FT! Consulting Canada Inc. will have any liability for, 
and each is hereby released from, any claim in respect of any act or omission in 
respect of the payments and distributions contemplated by the Plan; 

(c) the Monitor will be provided with and is entitled to have access to all of the books 
and records of the Applicants and to all documents and other infonnation of the 
Applicants required by it from time to time, whether in the possession of the 
Applicants or a third party, in connection with its role hereunder; 

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

(e) the Monitor may discuss from time to time all matters relating to matters 
hereunder with the Ad Hoc Committee. 
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ARTICLE? 
RELEASES 

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

(a) all Senior Secured Credit Agreement Claims; 

(b) all Secured Noteholder Claims; 

(c) all Class Action Claims against the Applicants and the D&Os; 

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

( e) all DirectCash Claims; 

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

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

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

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

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

(k) all Claims against the Indenture Trustee, solely in its capacities as Indenture 
Trnstee and Collateral Agent; 

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

(m) all Claims against the CRO, against its legal advisors and against Mr. William 
Aziz personally, including in respect of compliance with any Orders of the 
Alberta Securities Commission; 
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(n) all Claims against the Plan Settlement Parties and their legal and financial 
advisors in connection with this Plan and the transactions and settlements to be 
consummated hereunder and in connection herewith; 

( o) all Coliseum Claims against Coliseum; and 

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

7.2 Claims Not Released 

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

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

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

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

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

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

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

(g) the right of the Secured Noteholders to receive any further, additional 
distributions pursuant to the tem1s of this Plan (including, without limitation, from 
any Subsequent Cash On Hand as contemplated by Section 6.4( d) of this Plan); 
and 

(h) the Remaining Defendant Claims. 

7 .3 Injunctions 

Subject to sections 7.5 and 7.6, all Persons are pennanently and forever ban-ed, estopped, 
stayed and enjoined, on and after the Effective Time, with respect to any and all Released 
Claims, from (i) commencing, conducting or continuing in any manner, directly or indirectly, 
any action, suits, demands or other proceedings of any nature or kind whatsoever (including, 
without limitation, any proceeding in a judicial, arbitral, administrative or other fomm) against 
the Released Parties; (ii) enforcing, levying, attaching, collecting or othe1wise recovering or 
enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order 
against the Released Parties or their property; (iii) commencing, conducting or continuing in any 
manner, directly or indirectly, any action, suits or demands, including without limitation, by way 
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of contribution or indenmity or other relief, in common law, or in equity, breach of trust or 
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings 
of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial, 
arbitral, administrative or other forum) against any Person who makes such a claim or might 
reasonably be expected to make such a claim, in any manner or forum, against one or more of the 
Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly, 
any lien or encumbrance of any kind against the Released Parties or their property; or (v) taking 
any actions to interfere with the implementation or consummation of this Plan; provided, 
however, that the foregoing shall not apply to the enforcement of any obligations under the Plan. 

7.4 Timing of Releases and Injunctions 

All releases and injunctions set forth in this A11icle 7 shall become effective on the Plan 
Implementation Date at the time or times and in the manner set fo11h in Article 6. 

7.5 Remaining Estate Actions Against the Remaining Defendants 

Subject only to Section 7.6 and Article 10, and notwithstanding anything else to the 
contrary in this Plan, any Remaining Estate Actions against the Remaining Defendants: (a) are 
unaffected by this Plan; (b) are not discharged, released, cancelled or barred pursuant to this 
Plan; (c) shall be pem1itted to continue as against the Remaining Defendants; (d) shall not be 
limited or restricted by this Plan in any manner as to quantum or otherwise; and (e) do not 
constitute an Affected Creditor Claim under this Plan. 

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

7.6 Pierringer Provision 

Notwithstanding anything to the contrary herein, following the Plan Implementation 
Date, no Person (including, without limitation, the Applicants in the Remaining Estate Actions 
and any plaintiffs in the class actions) shall be pennitted to claim from·any other Person that 
portion of any damages that co1Tesponds to the liability of a Released Party, proven at trial or 
otherwise. 
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ARTICLE 8 
COURT SANCTION 

8.1 Application for Sanction Order and Class Action Settlement Approval Orders 

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

8.2 Sanction Order 

The Sanction Order shall, among other things: 

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

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

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

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

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

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

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

(i) confirm that the CCAA Court was satisfied that: (i) the hearing of the Sanction 
Order was open to all of the Affected Creditors and all other Persons with an 
interest in the Applicants and the Released Claims and that all such Affected 
Creditors and other Persons were pem1itted to be beard at the hearing in respect of 
the Sanction Order; and (ii) prior to the hearing, all of the Affected Creditors, all 
Persons on the Service List in respect of the CCAA Proceeding, and all Persons 
with an interest in the Applicants and the Released Claims were given adequate 
notice thereof; 

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

(k) stay as against the Released Parties the co1mnencing, taking, applying for or 
issuing or continuing any and all steps or proceedings (other than all steps or 
proceedings to implement the Priority Motion Settlement, the DirectCash Global 
Settlement or the D&O/Insurer Global Settlement) between (i) the Plan 
Implementation Date and (ii) the date that the Class Action Settlement Approval 
Orders are entered into with respect to each of the Priority Motion Settlement, the 
DirectCash Global Settlement or the D&O/Insurer Global Settlement, as 
applicable; 

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

(m) authorize and direct the Indenture Trustee to perfom1 its functions and fulfil its 
obligations under the Plan to facilitate the implementation and administration of 
the Plan, as necessary pursuant to and in accordance with the tenns of the Plan; 

(n) direct and deem the Agent and the Indenture Trustee to release, discharge and 
cancel any guarantees, indemnities, encumbrances or other obligations owing by 
or in respect of any of the Applicants relating to the Senior Secured Credit 
Agreement Claims, the Senior Secured Credit Agreement, the Secured Noteholder 
Claims, the Secured Notes or the Secured Note Indenture, as applicable; 
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(o) declare that upon completion by the Monitor of its duties in respect of the 
Applicants pursuant to the CCAA and the Plan, the Monitor may file with the 
CCAA Court a certificate stating that all of its duties in respect of the Applicants 
pursuant to the CCAA, the Plan and the Orders have been completed and 
thereupon, FTI Consulting Canada Inc. shall be deemed to be discharged from its 
duties as Monitor and released of all claims relating to its activities as Monitor; 

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

(q) declare that the Monitor may not make any payment from the Monitor's Post­
lmplementation Plan Reserve to any third pa11y professional services provider 
(other than its counsel) that exceeds $50,000 (alone or in a series of related 
payments) without the prior consent of the Ad Hoc Committee or an Order of the 
CCAAComi; 

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

(s) . declare that, subject to the due performance of their obligations as set forth in the 
Plan, and subject to its compliance with any written directions or instructions of 
the Monitor and/or directions of the CCAA Court in the manner set forth in the 
Plan, the Applicants, the CRO, the Monitor, the Agent, the Indenture Trustee, the 
Ad Hoc Co1mnittee, the Class Action Plaintiffs and their respective counsel, shall 
have no liabilities whatsoever arising from or in connection with the perfonnance 
of their respective obligations under the Plan or the transactions and settlements to 
be consummated pursuant to and in connection with the Plan. 

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

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

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

(w) order and declare that the matters desc1ibed in Article 10 of the Plan shall occur 
subject to and in accordance with the tenns and conditions of Article 1 O; 
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(x) declare that sections 95 to 101 of the BIA shall not apply to any of the 
transactions, distributions or settlement payments implemented pursuant to the 
Plan; 

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

(z) order and declare that the Litigation Trustee is appointed pursuant to Section 10.l 
of the Plan and that the Litigation Trustee Retainer and the Litigation Funding and 
Indemnity Reserve Agreement are each approved. 

ARTICLE 9 
CONDITIONS PRECEDENT AND IMPLEMENTATION 

9.1 Conditions Precedent to Implementation of the Plan 

The implementation of the Plan shall be conditional upon satisfaction or waiver of the 
following conditions prior to the Plan Implementation Date, each of which is for the benefit of 
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior 
Secured Lenders, and (in the case of Sections 9.l(k) and (n)) the DIP Lenders, and may be 
waived only by the Applicants, the Ad Hoc C01mnittee, the relevant Plan Settlement Parties, the 
Senior Secured Lenders and, (in the case of Sections 9.1 (k) and (n)) the DIP Lenders;; and 
provided further that such conditions shall not be enforceable by the Applicants, the Ad Hoc 
Committee, ·any Plan Settlement Party, or the Senior Secured Lenders if any failure to satisfy 
such conditions results from an action, error, omission by or within the control of that party: 

Plan and Class Action Settlement Approval Matters 

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

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

(c) the Sanction Order shall be in a fonn consistent with the Plan or othe1wise 
acceptable to the Applicants, the Ad Hoc Committee, the Monitor, the Senior 
Secured Lenders and, as applicable, the Plan Settlement Parties, each acting 
reasonably; 

(d) the tem1s of the Priority Motion Settlement, the DirectCash Global Settlement and 
the D&O/lnsurer Global Settlement shall have been approved by all applicable 
Class Action Courts pursuant to the Class Action Settlement Approval Orders; 
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(e) the Class Action Settlement Approval Orders shall be in full force and effect, and 
all applicable appeal periods in respect thereof shall have expired and any appeals 
therefrom shall have been disposed of by the applicable appellate court; 

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

(g) for purposes of the D&O/Insurer Global Settlement only, the U.S. Recognition 
Order shall have been made and shall be in full force and effect, provided, 
however, that tl1e Plan Implementation Date shall not be conditional upon the 
U.S. Recognition Order in the event that the U.S. Recognition Order is not 
granted due to a lack of jurisdiction of the court; 

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

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

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

Plan Impleme11tatio11 Date Matters 

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

Other Matters 

(!) For greater certainty, nothing in Article l 0 is a condition precedent to the 
implementation of the Plan. 

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

(n) Anangements satisfactory to the DIP Lenders shall have been implemented to 
provide for the payment in full of all obligations that are or may become owing 
under the D1P Credit Facility to the DIP Lenders. 
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9.2 Monitor's Certificate of Plan Implementation 

Upon satisfaction of the conditions set out in Section 9.1 (including as the same may be 
confirmed to the Monitor by counsel to the Plan Settlement Parties, at the Monitor's request), 
and thereafter completion of the Plan steps and transactions set out in Section 6.3, the Monitor 
shall deliver to the Applicants and the Ad Hoc Committee a ce1iificate stating that the Plan 
Implementation Date has occurred and that the Plan and the Sanction Order are effective in 
accordance with their respective terms. Following the Plan Implementation Date, the Monitor 
shall file such certificate with the Court. 

ARTICLE 10 
PROSECUTION AND SETTLEMENT OF REMAINING ESTATE ACTIONS 

10.1 Prosecution of Remaining Estate Actions 

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

10.2 Settlement Releases for Remaining Defendants 

(a) Notwithstanding anything to the contrary herein, subject to: (i) the granting of the 
Sanction Order; (ii) the granting of the applicable Remaining Defendant 
Settlement Order; and (iii) the satisfaction or waiver of all conditions precedent 
contained in the applicable Remaining Defendant Settlement, the applicable 
Remaining Defendant Settlement shall be given effect in accordance with its 
terms. Upon receipt of a certificate (in fonn and in substance satisfactory to the 
Monitor) from each of the parties to the applicable Remaining Defendant 
Settlement confirming that all conditions precedent thereto have been satisfied or 
waived, and that any settlement funds have been paid and received in accordance 
with the tenns of the Remaining Defendant Settlement and the Remaining 
Defendant Settlement Order, the Monitor shall deliver to the applicable 
Remaining Defendant a certificate (the "Monitor's Remaining Defendant 
Settlement Certificate") stating that (i) each of the parties to such Remaining 
Defendant Settlement has confirmed that all conditions precedent thereto have 
been satisfied or waived; (ii) any settlement fonds have been paid and received; 
and (iii) immediately upon the delivery of the Monitor's Remaining Defendant 
Settlement Certificate, the applicable Remaining Defendant Release will be in full 
force and effect in accordance with the Plan. The Monitor shall thereafter file the 
Monitor's Remaining Defendant Settlement Ce1iificate with the CCAA Court. 

(b) Notwithstanding anything to the contrary herein, upon delivery of the Monitor's 
Remaining Defendant Settlement Certificate, any claims and causes of action 
shall be dealt with in accordance with the tenns of the applicable Remaining 
Defendant Settlement, the Remaining Defendant Settlement Order and the 
Remaining Defendant Release. To the extent provided for by the terms of the 
applicable Remaining Defendant Release: (i) the applicable Claims against the 
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applicable Remaining Defendant shall be fully, finally, irrevocably and forever 
compromised, released, discharged, cancelled, barred and deemed satisfied and 
extinguished as against the applicable Remaining Defendant; and (ii) Section 7.3 
hereof shall apply to the applicable Remaining Defendant and the applicable 
Claims against the applicable Remaining Defendant mutatis mutandis on the 
effective date of the Remaining Defendant Settlement, and the applicable 
Remaining Defendant shall be, and shall be deemed to be, a "Released Party" for 
all purposes of this Plan. 

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

11.1 Binding Effect 

ARTICLE 11 
GENERAL 

On the Plan Implementation Date: 

(a) the Plan will become effective at the Effective Time; 

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

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

11.2 Deeming Provisions 

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

11.3. Non-Consummation 

The Applicants reserve the right to revoke or withdraw the Plan at any time prior to the 
Sanction Date, with the consent of the Monitor and the Ad Hoc Committee. lf the Applicants so 
revoke or withdraw the Plan, or if the Sanction Order is not issued or if the Plan Implementation 
Date does not occur, (a) the Plan shall be null and void in all respects, (b) any settlement or 
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compromise embodied in the Plan, including the fixing or limiting to an amount certain any 
Claim, and any document or agreement executed pursuant to the Plan shall be deemed null and 
void, and (c) nothing contained in the Plan, and no acts taken in preparation for consummation of 
the Plan, shall: (i) constitute or be deemed to constitute a waiver or release of any Claims by or 
against the Applicants or any other Person; (ii) prejudice in any manner the rights of the 
Applicants or any other Person in any further proceedings involving the Applicants; or (iii) 
constitute an admission of any sort by the Applicants or any other Person. In addition, the 
Monitor shall promptly refund all amounts paid into the Monitor's Distribution Account by 
DirectCash and the Insurers, together with any and all interest earned thereon. 

11.4 Modification of the Plan 

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

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

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

(b) Notwithstanding Section l 1.4(a), any amendment, restatement, modification or 
supplement not impacting the Insurers' participation or payments may be made by 
the Applicants: (i) if prior to the Sanction Date, with the consent of the Monitor 
and the Ad Hoc Committee, each acting reasonably; and (ii) if after the Sanction 
Date, with the consent of the Monitor and the Ad Hoc Committee, each acting 
reasonably, and upon approval by the CCAA Court, provided in each case that it 
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concerns a matter that, in the opinion of the Applicants, acting reasonably, is of an 
administrative nature required to better give effect to the implementation of the 
Plan and the Sanction Order or to cure any errors, omissions or ambiguities and is 
not materially adverse to the financial or economic interests of the Affected 
Creditors or the DIP Lenders. 

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

11.5 Actions and Approvals of the Applicants after Plan Implementation 

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

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

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

11.6 Consent of the Ad Hoc Committee 

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

11.7 Paramountcy 

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

(a) the Plan; and / 

(b) the covenants, wananties, representations, terms, conditions, prov1s1ons or 
obligations, expressed or implied, of any contract, mortgage, security agreement, 
indenture, trust indenture, note, loan agreement, commitment letter, agreement for 
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sale, lease or other agreement, written or oral and any and all amendments or 
supplements thereto existing between any Person and the Applicants as at the Plan 
Implementation Date, 

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

11.8 Severability of Plan Provisions 

If, prior to the Sanction Date, any tenn or prov1s10n of the Plan not impacting the 
Insurers' participation or payments is held by the Court to be invalid, void or unenforceable, the 
Court, at the request of the Applicants and with the consent of the Monitor and the Ad Hoc 
Committee, shall have the power to either (a) sever such term or provision from the balance of 
the Plan and provide the Applicants with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan Implementation Date, or (b) alter and 
interpret such term or provision to make it valid or enforceable to the maximum extent 
practicable, consistent with the original purpose of the tenn or provision held to be invalid, void 
or unenforceable, and such term or provision shall then be applicable as altered or interpreted. 
Notwithstanding any such holding, alteration or interpretation, and provided that the Applicants 
proceeds with the implementation of the Plan, the remainder of the terms and provisions of the 
Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated 
by such holding, alteration or interpretation. 

11.9 Responsibilities of the Monitor 

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

11.10 Chief Restructuring Officer 

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

11.11 Different Capacities 

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

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

(a) if to the Applicants: 

Osler, Hoskin & Harcourt LLP 
100 King Street West, 1 First Canadian Place 
Toronto, ON M5X 1B8 

Attention: 
Email: 
Fax: 

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

(b) if to the Ad Hoc Committee: 

Goodmans LLP 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, Ontario MSH 287 

Attention: 
Email: 
Fax: 

( c) if to the Monitor: 

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

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

Attention: 
Email: 
Fax: 

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

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

McCarthy Tetrault LLP 
Box 48, Suite 5300, Toronto Dominion Bank Tower 
Toronto, Ontario MSK 1E6 

Attention: 
Email: 
Fax: 

Geoff Hall and James Gage 
ghall@mccarthy.ca and jgage@mccmthy.ca 
(416) 601-7856 
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(d) if to DirectCash: 

c/o Dentons LLP 
850- 2nd Street S.W., 151

" Floor 
Calgary, Alberta T2P ORS 

Attention: 
Email: 
Fax: 

( e) if to the Insurers: 

David Mann 
dmann@dentons.com 
(403) 268 3100 

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

Attention: 
Email: 
Fax: 

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

and with a copy by email or fax to: 

Blake Cassells & Graydon LLP 
199 Bay Sh·eet, Suite 400 
Toronto, Ontario M5L 1A9 

Attention: 
Email: 
Fax: 

(f) if to Siskinds: 

Siskinds LLP 

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

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

Attention: 
Email: 

Fax: 

(g) if to HatTison Pensa: 

Charles Wright and Serge Kalloghlian 
charles. wright@siskinds.com and 
serge.kalloghlian@siskinds.com 
(519) 660-7754 

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

Attention: 
Email: 
Fax: 

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

127 



128 

- 61 -

(h) if to Bennett Moun teer: 

Bennett Mounteer LLP 
1400-128 West Pender Street 
Vancouver, B.C. V6B 1R8 

Attention: 
Email: 
Fax: 

Paul Bennett and Mark Mounteer 
pb@hbmlaw.com and mm@hbmlaw.com 
(604) 639-3681 

(i) if to the Indenture Trnstee: 

Computershare Trust Company of Canada, as Canadian Trnstee and 
Collateral Agent 
100 University A venue, l l 1h Floor 
Toronto, ON M5J 2Yl 

Attention: 
Email: 
Fax: 

Manager, Corporate Trnst 
corporatetrnst. toronto@computershare.com 
(416) 981-9777 

and with a copy by email or fax to: 

Dickinson Wright LLP 
199 Bay Street 
Suite 2200 
Commerce Court West 
Toronto, ON M5L 1 G4 

Attention: 
Email: 
Fax: 

Michael A. Weinczok 
mweinczok@dickinson-wright.com 
(416) 865-1398 

and with a copy by email or fax to: 

Computershare Trnst Comr,any, N.A., as U.S. Trustee 
480 Washington Blvd., 2811 Floor 
Jersey City, NJ 07310 

Attention: 
Email: 
Fax: 

Tina Vitale 
tin a. vi tale@computershare.com 
(212) 977 1648 

and with a copy by email or fax to: 

Perkins Coie LLP 
30 Rockefeller Plaza, 22nd Floor 
New York, NY 10112 
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TinaN. Moss 
tmoss@perkinscoie.com 
(212) 977-1648 

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

11.13 Further Assurances 

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

DATED as of the 6111 day of October, 2015. 
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SCHEDULE A 

Priority Motion Settlement Agreement 

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

Settlement Term Sheet 

As a global settlement of (i) all claims that have been or could be advanced by (a) the putative 
class action plaintiffs represented by Harrison Pensa and Koskie Minsky under a representation 
order granted by the CCAA court (collectively "Representative Counsel"), including without 
limitation, in the priority motion filed by Representative Counsel in the CCAA proceedings (the 
''Priority Motion") and (b) the class action and putative class action plaintiffs represented by 
Hordo Bennett Mounteer LLP ((a) and (b) together, the "CCAGs"), as against the Cash Store, the 
secured first lien lenders under the Credit Agreement (collectively, the "First Lien Lenders"), 
and/or the holders of the secured second lien notes issued by Cash Store under the Indenture 
(collectively, the ''Noteholders"), (ii) all claims that have been or could be asserted by the CCAGs 
against any of J. Murray McCann, 0678786 B.C. Ltd., 8028702 Canada Inc. ("802"), or any of 
their affiliated entities (collectively, "McCann Entities") as third party lenders to Cash Store, and 
(iii) all claims that have been or could be asserted by Cash Store or the Monitor against the McCann 
Entities as third party lenders to Cash Store ((i), (ii) and (iii) above being, collectively, the "Settled 
Claims"), the undersigned parties hereto (the "Settlement Parties") agree as follows: 

1. $1.45MM of the recoveries that would otherwise be available to the First Lien Lenders 
(excluding 424) and the Noteholders from a distribution of the remaining assets of Cash 
Store to be made pursuant to the Distribution Motion to be filed (as discussed and defined 
below) will be re-allocated on approval of the Distribution Motion to the CCAGs in 
satisfaction, release and settlement of the Settled Claims. The $1.45MM will be paid to 
Harrison Pensa in trust and funded from the distributions to be made to the First Lien 
Lenders (excluding 424) and the Noteholders as follows: 

(a) $250K from the distribution to Colisewn as a first lien lender; 

(b) $500K from the distribution to 802 as a first lien lender (which includes an 
allocation of $250K on account of the Harrison Pensa CCAG claim filed against 
the McCann Entities); and 

(c) $700K from the distribution to the Noteholders. 

2. Osler or Goodmans will promptly advise the CCAA Court on notice to the full service list 
that the Priority Motion has been settled and that the hearing dates currently reserved for 
July 28-29, 2015 (the "July Hearing Dates") will now be used to hear a distribution 
motion to be filed by the Cash Store in advance of the July Hearing Dates, for hearing on 
the July Hearing Dates, which will distribute the available assets of Cash Store to its 
creditors, and incorporate and approve the settlement distributions set out herein (the 
"Distiibution Motion"). The Settlement Parties will support, and will not directly or 
indirectly contest, oppose or seek to delay in any way the hearing of the Distribution 
Motion on the July Hearing Dates. For greater clarity, the Settlement Parties shall not 
directly or indirectly contest, oppose or seek to delay any distributions to the First Lien 
Lenders (other than 424) or the Noteholders at the Distribution Motion or otherwise of any 



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

3. The cash designated by the Monitor as "Ontario Restricted Cash" in the amount of 
approximately $1,927,959.00 (the "Segregated Cash'') representing costs of borrowing 
that the Monitor reports was collected by Cash Store after February 12, 2014 shall be 
distributed to the CCAGs, provided however that: 

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

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

(c) approximately $0.5MM of the Restricted Cash (or such other amount to be 
confirmed by the Monitor relating to non-Ontario loans) will be distributed to the 
non-Ontario CCAGs, subject to the approval of the Ontario payday lending 
regulator to the extent that such approval may be required; 

(d) as soon as reasonably practicable following court approval of the Distribution 
Motion and subject to compliance with all applicable privacy and other legislation, 
Cash Store shall provide to the CCAGs all relevant particulars respecting the 
borrowers from whom the Segregated Cash was collected, including names, contact 
information and particulars of their payday loan transactions, in each case to the 
extent known or within the control of Cash Store; 

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

(i) the Monitor shall continue to hold the Segregated Cash in escrow pending 
(A) receipt of approval or confirmation of non-opposition from the Ontario 
payday lending regulator or, (B) in the event that no response from the 
Ontario payday lending regulator is obtained prior to September 18, 2015, 
an order of the CCAA Court on notice to all of the Settlement Parties and 
the Ontario payday lending regulator regarding the distribution of the 
Segregated Cash obtained in accordance with paragraph 3(e)(ii); 

(ii) Representative Counsel shall be entitled to bring a motion in the CCAA 
proceedings seeking entitlement to distribute the Segregated Cash as 
contemplated herein and the Settlement Parties will not seek to delay the 
hearing of that motion, which motion may be brought only after September 
18, 2015 on notice to all the Settlement Parties and the Ontario payday 
lending regulator; and 
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(f) in any event, the payment of all or any portion of the Segregated Cash to the CCAGs 
is not a condition precedent to any aspect of the settlement set forth herein. 

4. As further consideration for the satisfaction, release and settlement of the Settled Claims, 
10% ofany net distributions to be made by Cash Store (or any successor thereto, or receiver 
appointed in respect thereof, or litigation trust established in respect thereof) in respect of 
the litigation commenced by Thornton Grout Finnigan on behalf of Cash Store against 
KPMG and Cassels Brock (the "LT Eligible Claims") shall be paid to Harrison Pensa in 
trust for the CCAGs to be divided as agreed by them up to an aggregate amount of$3MM, 
and 5% ofany net distributions on the LT Eligible Claims thereafter. 

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

6. As soon as practicable following court approval of the settlement that is subject to the 
Distribution Motion and subject to compliance with all applicable privacy and other 
legislation, Cash Store shall provide any relevant information or particulars concerning 
class members and their payday loan transactions to the CCAGs in order to assist in 
executing notice, settlement administration and settlement distribution programs by the 
CCAGs. 

7. The distribution of the CCAG settlements are subject to rules and requirements of 
applicable class proceedings legislation, provided that no such rule or requirement 
constitutes a preMcondition to the settlement of the Settled Claims reached herein among 
the Settlement Parties. 

8. Coliseum, the McCann Entities and the Noteholders shall receive a full release in respect 
of any and all claims that have been or could be brought against them by the CCAGs and 
Cash Store or on their behalf, as the case may be, and the settlement parties agree that no 
further action will be commenced by any settlement party against another settlement party. 
No other releases shall be granted to any director and/or officer of Cash Store or to any 
other Cash Store third party lender by this agreement and settlement of the Settled Claims. 

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

10. 



11. The parties agree that DCPI shall not be offered a global release of claims against it where 
such release includes a release of the litigation commenced against DCPI by Hordo Bennett 
Mounteer LLP unless DCPI pays value to Hordo Bennett Mounteer LLP that is acceptable 
to Hordo Bennett Mounteer LLP. 

12. In the event that a settlement with DCPI is not obtained before June 3 0, 2015 or such other 
date as may be agreed among the CCAGs, Cash Store and the Ad Hoc Committee, then (i) 
the cooperation referenced in paragraph 10 above and the allocation set out therein shall 
no longer apply, (ii) the Distribution Motion will proceed on the July Hearing Dates with 
no DCPI global settlement, and (iii) the parties will thereafter remain free to independently 
pursue their respective claims against DCPI and paragraphs 1 O and 11 above shall cease to 
have any force or effect. 

13. No aspect of this settlement is contingent on any settlement with DCPI being reached. 

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

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

(a) The CCAGs agree to distribute all funds paid to them under this settlement 
agreement to their respective class members and putative class members pursuant 
to plans of distribution approved by the court, net of notice, agent and 
administrative costs and contingency or other legal fees (subject to court approval), 
disbursements, and applicable taxes payable to them in respect of same; 
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(b) In the event that any funds paid pursuant to this settlement agreement in settlement 
of the priority motion that are to be distributed to class members and putative class 
members cannot be so distributed (due to distribution cheques remaining uncashed, 
inability to find eligible class members and putative class members or any other 
reason whatsoever) following the conclusion of the settlement distribution 
processes employed in the consumer class action cases, the parties agree to consult 
with one another in a good faith attempt to reach agreement as to how such 
undistributed funds are to be allocated and, if no agreement regarding such 
allocation can be reached within 30 days (or such later date as the parties may 
agree), then the parties shall seek direction from the CCAA court regarding how 
such funds are to be allocated and shall provide notice to all interested parties of 
such hearing; 

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

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

(e) For clarity, except with respect to the foregoing matters, no party other than the 
CCAGs shall have standing in respect of the notice and distribution processes to be 
proposed by the courts for approval and to be implemented by the CCAGs or any 
administration firm acting on their behalf. 

16. The CCAGs have agreed, or will agree, on the allocation between them of any amounts 
payable to the CCAGs under this settlement. No aspect of this settlement by the CCAGs 
with the other settlement parties is contingent on any aspect of any such allocation matters 
as between the CCAGs, both of whom irrevocably accept the settlement terms established 
hereunder with all of the other settlement parties. 

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

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

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

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



21. Paragraph 10 of this term sheet is strictly confidential and shall not be disclosed by any of 
the Settlement Parties without the express prior written consent of all other Settlement 
Parties. 

[Remainder of page intentionally blank] 
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Dated this 19th day ofJune, 2015. 

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

CCAG Set1/~111cnt Tenrr Sires/ 

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

By: UWi~cf .gt3 
Name: William E. 1\ziz v 
Title: Chief Restructuring Officer 

HARRISON PENSA LLP 

By: 
~~___.,..~~~~~~~~~~~ 

Name: Jonathan Foreman 
Title: Partner 

HORDO BENNETT MOUNTEER LLP 

By:------------
Name: Paul Bennett 
Title: Partner 

KOSKIE MINSKY LLP 

By:~~~~~~~~~~~~~-
Name: Andrew Hatnay 
Title: Partner 

GOODMANS LLP, on behalf of Ad Hoc 
Committee ofNoteholders 

By: ~~~~~~~--,-~~~~~~ 
Name: Brendan O'Neill 
Title: Partner 



Dated this 19'11 day of June, 2015. 

IN WITNESS OF WHICH lh~ pnrties have executed this Term Sheet. 

1511419 ONTAIUO INC., on behalf of itself 
and its Canadian uffilintcs 

By: 
Name: William E. Aziz 
Tille: Chief Restructuring 0 fficcr 

HC>RDf• E 

By: _:l~~~~~~-~'._ __ 
Name: Paul Bennett 
Title: Partner 

KOSKIE MINSKY LLP 

Name: Andrew H1.1tnay 
Title: Partner 

GOO OM ANS LLP, on belrnlf of Ad Hoc 
Committee ot' Noteholclcrs 

By:-------------
Name: Brendan O'Neill 
Title: Partner 
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Dated this 19th day of June, 201 S. 

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

CCICi S11tknre11l Term Shvrl 

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

By: 
Name: William E. Aziz 
Title: Chief Restructuring Officer 

HARRISON PENSA LLP 

By:~~~~-----~~~ 
Name: Jonathan Foreman 
Title: Partner 

llORDO BENNETT MOUNTEER LLP 

Name: Paul Bennett 
Title: Partner 

KOSKIE MINSKY LLP 

By:--'~~-~....--..-;;;.--·-­
Name: Andrew Hatnay 
Title: Partner 

GOODMANS LJ.J>, on behalf of Ad Hoc 
Committee ofNoteholders 

By:~~--~-,-~---....,.,.~~~~~~ 
Name: Brendan O'Neill 
Title: Partner 



Dated this J91h day of June, 2015. 

IN WITNESS OF WHICH the pa11ies have executed this Term Sheet. 

CCAGSc1tl•nm11 rarm S/1eet 

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

By: 
Name: William E. Aziz 
Title: Chief Restructuring Officer 

HARRISON PENSA LLP 

By:~~~~~~~~~~~~-
Name: Jonathan Foreman 
Title: Partner 

HORDO BENNETT MOUNTEER LLP 

By:~~~~~~~~~~~~ 
Name: Paul Bennett 
Title: Partner 

KOSKIE MINSKY LLP 

Name: Andrew Hatnay 
Title: Partner 

GOODMANS LLP, on beh 
Committee of Note o 
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CCAG Ss11/0111•nt Term Slr•rl 

NORTON ROSE FULBRIGHT CANADA 
LLP, on be . lf of Coliseum 

BENNETT JONES LLP, on behalf of all 
McCann entities 

By:~~~~~~~~~~~~~ 
Name: Jonathan Bell 
Title: Associate 



CCAG Se11lemun1 Term Sheet 

NORTON.ROSE FULBRIGHT CANADA 
LLP, on behalf of Coliseum 

Name: Alan Merskey 
Title: Partner 

BENNETI JONES LLP, on behalf of all 
Mccann entities,,..--~ 

By: ..JI!!::.~~~~~~~-,-~~·___,,~~­
Name: Jonathan Bell 'r/~11 :i;,~~i 
Title: Associate 

142 



Roman Numeral II 



143 

SCHEDULEB 

DirectCash Global Settlement Agreement 
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SETTLEMENT AGREEMENT 

Among: · 

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

1152919 ALBERTA INC, formerly known as INSTALOANS INC. 
5515433 MANITOBA INC. 

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

1693926 ALBERTA INC., formerly doing business as "The Title Store", 
(collectively, "Cash Store") 

-and-

DIRECTCASH PAYMENTS INC. 
DIRECTCASH MANAGEMENT INC. (in its own capacity and as general partner of the following 

three partnerships) 
DIRECTCASH ATM PROCESSING PARTNERSHIP 

DIRECTCASH ATM MANAGEMENT PARTNERSHIP 
DIRECTCASH CANADA LIMITED PARTNERSHIP 

DIRECTCASH BANK 
DIRECTCASH ACQUISITION CORP. 

DIRECTCASH MANAGEMENT UK LTD. 
DIRECTCASH MANAGEMENT AUSTRALIA PTY LTD. 

(collectively, "DirectCash") 

-and-

HARRISON PENSA LLP as counsel to the proposed representative plaintiff in Yeoman v. The Cash 
Store Financial et. al. (ONSCJ No. 7908/12 CP) (the "Ontario Class Action" and the "Ontario Class 

Action Plaintiffs") and KOSKIE MINSKY LLP as agent for Harrison Pensa LLP 

-and-

BENNETT MOUNTEER LLP and CUMING & GILLESPIE as co-counsel on behalf of the proposed 
representative plaintiffs in Stewart v. DirectCash Payments Inc. et al. (BCSC No. 154924), 

Efthimiou v. The Cash Store et al. (ABQB File No. 1201-118160), lronbow v. The Cash Store 
Financial Services Inc. et al. (SKQB No. 1453), Rehill v. The Cash Store et al. (MBQB No. C112-01-
80578) and on behalf of the representative plaintiff in Meeking v. The Cash Store Inc. et. al. (MBQB 
No. C1110-01-66061) (collectively, the "Western Canada Class Actions" and the "Western Canada 

Class Action Plaintiffs") 

Dated September 20, 2015 

1. PURPOSE 

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

2. COURT APPROVAL 

On April 14, 2014, Cash Store obtained protection from creditors pursuant to an initial order made by the 
Ontario Superior Court of Justice (Commercial List) (the "Court") pursuant to the CCAA, which initial 
order was amended and restated on April 15, 2014 (as amended and restated, the "Initial Order''). 
Pursuant to the Initial Order, the Court appointed FTI Consulting Canada Inc. (the "Monitor") as monitor 
in connection with the CCAA proceedings. 

The terms of the Settlement Agreement are subject to the satisfaction of all of the following conditions 
precedent: 

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

(b) all conditions of the CCAA Plan being satisfied or waived, including (i) the approval of the 
Plan by the requisite majority of creditors, and (ii) the approval of the DirectCash Release 
(as defined below); and 

(c) the Sanction Order and the Class Action Approval Orders (as defined below) having been 
granted and being free of all appeals, and applications to vary or set aside, 

whereupon, subject to such conditions precedent being satisfied or waived, the terms of the Settlement 
Agreement, the Plan, the Sanction Order and the Class Action Approval Orders shall be binding on Cash 
Store, DirectCash, the Ontario Consumer Class Action Plaintiffs and the Western Canada Class Action 
Plaintiffs (collectively, the "Class Action Plaintiffs") and their respective successors and assigns. Cash 
Store, DirectCash and the Class Action Plaintiffs shall govern themselves in accordance with this 
Settlement Agreement unless and until the Court orders that this Settlement Agreement is not approved. 

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

145 



146 

-3-

3. NO ADMISSION OF LIABILITY 

Cash Store, DirectCash and the Class Action Plaintiffs acknowledge and agree that neither Cash Store 
nor DirectCash are making any admission of liability or wrongdoing with respect to any conduct or matter, 
including any matters referenced in this Settlement Agreement or any conduct relating to the Agreements 
described herein. Any and all liability or wrongdoing is expressly denied. 

4. PRE-EXISTING AGREEMENTS 

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

(a) Cash Card Merchant Agreement among The Cash Store Inc., DirectCash ATM 
Processing Partnership and DirectCash ATM Management Partnership (collectively, ",!2£ 
fil.M.") dated April 28, 2005, as amended by amendment dated February 28, 2013; 

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

(c) Debit Terminal and Prepaid Products Agreement among Rentcash Inc. (a predecessor of 
Cash Store Financial) ("Rentcash") and DC ATM dated July 21, 2005; 

(d) PAD Payment Management Agreement between Cash Store Financial (lnstaloans 
Collection Centre) and DirectCash ATM Processing Partnership dated July 10, 2013; 

(e) PAD Payment Management Agreement between Cash Store Financial (Cash Store 
Collection Centre) and DirectCash ATM Processing Partnership dated July 10, 2013; 

(f) PAD Payment Management Agreement between The Title Store and DirectCash ATM 
Processing Partnership dated September 25, 2012; 

(g) PAD Payment Management Agreement between Cash Store Financial (NCC Manitoba­
National Collection Company) and DirectCash ATM Processing Partnership dated 
November 30, 2011; 

(h) PAD Payment Management Agreement between Cash Store Financial (NCC Manitoba­
National Collection Company; Loans Alberta login) and DirectCash ATM Processing 
Partnership dated December 20, 2011; 

(i) PAD Payment Management Agreement between Cash Store Financial (NCC Manitoba­
National Collection Company; New NCC MB) and DirectCash ATM Processing 
Partnership dated December 20, 2011; 

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

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

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

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

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

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

(q) Any agreement pursuant to which DirectCash holds the payment protection plan funds 
payable to the Applicants by Echelon General Insurance Company or any of its affiliates; 

(r) Any other agreement pursuant to which DirectCash holds funds payable to the Applicants 
from any other person or entity; and 

(s) Any other letter agreement, email agreement, oral agreement, or other agreement 
between the Applicants or any of their affiliates and DirectCash or any of their affiliates 
relating to the Applicant's and their affiliates' businesses 

(collectively, the "Agreements") 

The parties agree that if the list of Agreements set out above is not exhaustive, this Settlement 
Agreement is intended to and shall address any agreements not specifically listed, including any 
agreements among any affiliates of Cash Store or any affiliates of DirectCash that are not party to this 
Settlement Agreement, and any such agreements shall be included in the defined term "Agreements" 
hereafter. 

5. PAYMENT AND SETTLEMENT COMMITMENTS BY DIRECTCASH 

Subject to the terms and conditions hereof and the terms and conditions of the Plan, DirectCash shall pay 
$14.5 million (the "Settlement Amount") to settle any and all claims of Cash Store and/or the Class 
Action Plaintiffs against DirectCash and to obtain the DirectCash Release (defined below), as follows: 

(a) Pursuant to the payment and distribution provisions of the Plan, DirectCash shall pay 
$4.5 million to Cash Store to settle any and all claims of any nature whatsoever, 
howsoever or whenever arising, that Cash Store may have against the DirectCash 
Releasees, including, without limitation, in respect of the Agreements, in respect of any 
security deposits held by DirectCash, and in respect of certain amounts that DirectCash 
has set-off, deducted or otherwise withheld from payments due to Cash Store under the 
Agreements or otherwise in relation to amounts purportedly owing to DirectCash by Cash 
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Store or its foreign affiliates. It is further agreed that all claims that DirectCash may have 
against Cash Store in respect of the Agreements or otherwise have been considered in 
arriving at the Settlement Amount and that the Plan shall release Cash Store from and all 
such claims and any other claims, howsoever arising, which DirectCash has made or 
could make against Cash Store (the "Cash Store Release"). 

(b) Pursuant to the payment and distribution provisions of the Plan, DirectCash shall pay 
$6.15 million to Harrison Pensa LLP to settle any and all claims of any nature 
whatsoever, howsoever arising, against the DirectCash Releasees, that were raised or 
that could have been raised in or by the Ontario Class Action. 

(c) Pursuant to the payment and distribution provisions of the Plan, DirectCash shall pay 
$3.85 million to Bennett Mounteer LLP to settle any and all claims of any nature 
whatsoever, howsoever arising, against the DirectCash Releasees, that were raised or 
that could have been raised in or by the Western Canada Class Actions. 

The Settlement Amount shall be paid without defence, recoupment, set-off or counterclaim, free of any 
restriction or condition, and paid by wire transfer of immediately available funds to the Monitor on the 
following dates: (i) $2 million shall be paid within two (2) Business Days of the date hereof; (ii) $10 million 
shall be paid within two (2) Business days of the day that all applicable appeal periods related to the 
Sanction Order and any Class Action Approval Orders have expired and any appeal or motion for leave to 
appeal has been fully disposed of with no further right to appeal; and (iii) $2.5 million shall be paid on or 
before May 1, 2016. 

Notwithstanding the foregoing, the parties will agree, acting reasonably, to such protocols as are 
necessary to ensure that the closing of all transactions contemplated hereunder to occur on the Effective 
Date do occur on the Effective Date, including advancing the amount contemplated in item (ii) above in 
advance of the Effective Date. 

All amounts paid by DirectCash in respect of the Settlement Amount shall be held in an interest bearing 
trust account maintained by the Monitor and distributed in accordance with the provisions of the Plan and 
any applicable plans of distributions approved under applicable Class Action Approval Orders, and only in 
the event that all conditions precedent hereunder and thereunder have been satisfied shall such amounts 
be distributed in accordance with the Plan. In all other events any amounts paid by DirectCash 
hereunder shall be returned to DirectCash. In all events any interest earned on these amounts shall be 
remitted to DirectCash. 

Within fourteen days after the Effective Date, and subject to appropriate arrangements between Harrison 
Pensa LLP, Bennett Mounteer LLP, and Cuming & Gillespie LLP and DirectCash to address any 
applicable confidentiality and privacy issues, DirectCash shall provide the Information to Harrison Pensa 
LLP, and Bennett Mounteer LLP, or Cuming & Gillespie LLP and their distribution agent(s) as provided for 
below. In this regard: 

(a) "Information" shall mean, with respect to any person of which Direct Cash is aware that had a 
card funded, or deposit made, through the Cash Store and Loansalberta Inc. during the period of time 
described in the Class Actions: (i) the names, addresses, phone numbers and email addresses of such 
persons (the "Contact Information"), and (ii) the first day a card was loaded, the last day it was active or 
was reduced to a nil balance, the total value loaded in respect of a card, and the number of loads made to 
that card (the "Transaction Data"); 
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(b) the Information provided: (i) shall be solely for the purpose of assisting in executing notice, 
settlement administration and settlement distribution programs for the benefit of class members and for 

no other purpose; (ii) shall be provided in excel or other format to be agreed upon with a supporting 
explanation respecting the manner in which the data is organized; (iii) related to the Contact Information -

but not the Transaction Data - shall be provided to Harrison Pensa LLP, Bennett Mounteer LLP, or 
Cuming & Gillespie LLP; (iv) only the respective distribution agents of Harrison Pensa LLP and Bennett 

Mounteer LLP, or Cuming & Gillespie LLP shall receive both of the Contact Information and the 

Transaction Data. Harrison Pensa LLP and Bennett Mounteer LLP, or Cuming & Gillespie LLP may only 

review the Transaction Data in order to advise or assist the distribution agent with the claims process; (v) 

shall be categorized according to the province where the person's address indicates they were located or 

where a transaction was entered into; (vi) shall be provided in one package with no further or other 
deliveries subject only to a right by Harrison Pensa LLP or Bennett Mounteer LLP and Cuming Gillespie 

LLP or the duly appointed distribution agent(s) of them to seek and obtain reasonable explanation in 

respect of the Information; (vii) shall be compiled and provided in good faith respecting accuracy and 

completeness but without any representation or warranty as to the same; and (viii) shall be destroyed 
when the purposes set forth in item (i), above, are completed (with the relevant distribution agent 

providing a certificate to this effect to DirectCash}; 

(c) communications issued by the distribution agents shall only be for the purposes outlined above 

and shall: (i) not mention DirectCash unless legally required; and (ii) otherwise be acceptable to 
DirectCash, acting reasonably; and 

(d) any distribution agents retained by Harrison Pensa LLP, Bennett Mounteer LLP, or Cuming 

Gillespie LLP shall provide a written acknowledgement to DirectCash that they are bound by the 
provisions set forth in this paragraph. 

6. TERMINATION OF AGREEMENTS 

The Parties acknowledge and agree that the Agreements have been terminated effective July 28, 2015 

for the sole purpose of calculating damages owing by Cash Store in favour of DirectCash, all of which 
amounts are included in the consideration exchanged hereunder. 

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

7. PLAN OF ARRANGEMENT 

(a) DirectCash Release 

In consideration of the payment of the Settlement Amount, Cash Store will obtain Court and stakeholder 

approval of a Plan that provides for a release in favour of DirectCash, pursuant to the Plan and the 
Sanction Order, in substantially the following form: 

At the Effective Time, (i) all DirectCash Claims shall be fully, finally, irrevocably and forever 
compromised, released, discharged, cancelled, barred and deemed satisfied and extinguished 
against each of the DirectCash Releasees, (ii) section[•) [which shall be the Injunction described. 
below) shall apply to the DirectCash Releasees, and (iii) each of the Class Action Plaintiffs and 
Cash Store shall also release the DirectCash Releases from any DirectCash Claims that has been 
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or could be asserted by any of them (such releases and injunctions as they apply to the Direct Cash 
Releasees, the "DirectCash Release"); 

The Plan shall, for the purposes of the DirectCash Release, contain definitions in substantially the 
following form: 

"DirectCash Releasees" means DirectCash and all of its present and former shareholders, 
parents, partners, partnerships, subsidiaries, affiliates and predecessors and each of their present 
and former directors, officers, servants, agents, employees, insurers, contractors, consultants and 
each of the successors and assigns of any of the foregoing. 

"DirectCash Claims" means any right or claim of any person (including, without limitation, the Class Action 
Plaintiffs, Cash Store and any claims that could be brought on. behalf of Cash Store by the Monitor, the 
Chief Restructuring Officer or any other representative of Cash Store, and affiliates of Cash Store (including, 
without limitation, The Cash Store Financial Limited (06773351 ), CSF Insurance Services Limited, The 
Cash Store Limited (06773354), The Cash Store Financial Corporation, The Cash Store Australia Holdings 
Inc. and The Cash Store Ply Ltd. (Acn107205612)), that may be asserted or made in whole or in part 
against any DirectCash Releasee, in any way relating to that person's relationship, business, affairs or 
dealings with Cash Store or DirectCash in respect of Cash Store, whether or not asserted or made, in 
connection with any indebtedness, liability or obligation of any kind whatsoever, and any interest accrued 
thereon or costs payable in respect thereof, whether at law or in equity, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other agreement 
(oral or written), by reason of any breach of duty (including, any legal, statutory, equitable or fiduciary duty) 
or by reason of any equity interest, right of ownership of or title to property or assets or right to a trust or 
deemed trust (statutctry, express, implied, resulting, constructive or otherwise), and together with any 
security enforcement costs or legal costs associated with any such claim, and whether or not any 
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected, 
present or future, known or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether 
or not any right or claim is executory or anticipatory in nature including any claim arising from or caused by 
the breach, termination, disclaimer, resiliation, assignment or repudiation of any contract, lease, cardholder 
agreement, service agreement, account agreement , or other agreement with Cash Store and/or its 
customers, whether written or oral, any claim made or asserted through any affiliate, subsidiary, associated 
or related person, or any right or ability of any person to advance a claim for an accounting, reconciliation, 
contribution, indemnity, restitution or otherwise with respect to any matter, grievance, action (including the 
Ontario Class Action, the Western Canada Class Actions and any other class action or any proceeding 
before an administrative tribunal), cause or chose in action, whether existing at present or commenced in 
the future, including any security interest, charge, mortgage, deemed trust, constructive trust or other 
encumbrance in connection with any of the foregoing, provided however that, notwithstanding anything else 
in the Plan, none of the DirectCash Releasees shall be released pursuant to the Plan and/or the Sanction 
Order in respect of any claim by any person that is commenced with leave of the Court and based on a final 
judgment that a plaintiff suffered damages as a direct result and solely as a result of such plaintiffs reliance 
on an express fraudulent misrepresentation made by a DirectCash director, officer or employee when such 
director, officer, or employee had actual knowledge that the misrepresentation was false (any such claim 
being a "Non-Released Claim"). 

With respect to the reference to the Injunction in paragraph (a) above: 

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

All persons are permanently and forever barred, stopped, stayed and enjoined, on and after the 
Effective Time, with respect to any and all DirectCash Claims by any such persons, from (i) 
commencing, conducting or continuing in any manner, directly or indirectly, any action, suits, 
demands or other proceedings of any nature or kind whatsoever (including, without limitation, any 
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judicial, arbitral, administrative or other forum) against the DirectCash Releasees; (ii) enforcing, 
levying, attaching, collecting or otherwise recovering or enforcing by any manner or means, 
directly or indirectly, any judgment, award, decree or order against the DirectCash Releasees or 

their property; (iii) commencing, conducting or continuing in any manner, directly or indirectly, any 
action, suits or demands, including without limitation, by way of contribution or indemnity or other 
relief, in common law, or in equity, breach of trust or fiduciary duty or under the provisions of any 
statute or regulation, or any proceedings of any nature or kind whatsoever (including, without 
limitation, any proceeding in any judicial, arbitral, administrative or other forum) against any 
person who makes such a claim or might reasonably be expected to make such a claim, in any 
manner or forum, against the DirectCash Releasees or their property; or (iv) taking any action to 
interfere with the implementation or consummation of this Plan; provided, however, that the 
foregoing shall not apply to the enforcement of any obligations under this Plan or any obligations 
that are contemplated as surviving the Effective Date of this Plan. 

With respect to the reference to "Effective Date" and "Effective Time" in the foregoing, these terms shall 
mean the date and time on which the Plan becomes effective. 

With respect to the reference to "Class Actions" in the foregoing, this term shall be broadly defined to 
include the Ontario Class Action, the Western Canada Class Actions and any other class action that: (i) 
has already been commenced in respect of Cash Store naming DirectCash, (ii) has already been 
commenced in respect of DirectCash and not naming Cash Store in relation to the business of Cash 
Store and/or the DirectCash products offered by Cash Store or DirectCash in respect of Cash Store, and 
(iii) involves any future class action that may be (or may be purported to be) commenced in respect of the 
foregoing but such definition shall not include any claims made in the Ontario Class Action, the Western 
Canada Class Actions or any other class action in respect of Cash Store (except to the extent of any 

claims against the DirectCash Releasees in any such actions) unless otherwise agreed among Cash 
Store and the Class Action Plaintiffs. 

Notwithstanding that the Plan and/or the Sanction Order will not provide a release of any Non-Released 
Claims, each of the Cash Store and the Class Action Plaintiffs hereby agrees that, subject to and as of 
the Effective Date, each of the Cash Store and the Class Action Plaintiffs shall have, and shall be 
deemed to have, hereby released all of the DirectCash Releasees of and from any and all Non-Released 
Claims and that, following the Effective Date, none of the Cash Store or any of the Class Action Plaintiffs 
shall have any ability to pursue a Non-Released Claim against any of the DirectCash Releasees. 

(b) Cash Store Release 

The Plan shall also provide that, from and after the Effective Time of the Plan, Cash Store and all of its 
present and former shareholders, parents, partners, partnerships, subsidiaries, affiliates and 
predecessors and each of their present and former directors, officers, servants, agents, employees, 
insurers, contractors, consultants and each of the successors and assigns of any of the foregoing shall be 

released from any and all claims that DirectCash has asserted or could assert against any of the 
foregoing, and that Direct Cash all of its present and former shareholders, parents, partners, partnerships, 

subsidiaries, affiliates and predecessors and each of their present and former directors, officers, servants, 
agents, employees, insurers, contractors, consultants and each of the successors and assigns of any of 
the foregoing, shall be enjoined from pursuing any such claims from and after the Effective Time of the 
Plan. 
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8. SUPPORT FOR THE PLAN 

The Parties hereto all covenant and agree to: 

(a) support Cash Store in obtaining as promptly as practicable Court approval of this 
Settlement Agreement, the Plan and the Sanction Order, and any Class Action Approval 
Orders, as and to the extent that the Plan, the Sanction Order and any Class Action 
Approval Orders concern the matters set forth in this Settlement Agreement and the 
settlements contemplated hereby; 

(b) execute any and all documents and perform any and all acts required by this Settlement 
Agreement and the settlement contemplated herein, Including any consent, approval or 
waiver requested by Cash Store, acting reasonably; 

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

(d) not take any actions or fail to take any actions that would be, in either case, inconsistent 
with this Settlement Agreement or the settlement contemplated herein or which would or 
be reasonably expected to interfere with, delay or impede (i} the implementation of this 
Settlement Agreement or the Plan, or (ii) the granting and implementation of the Sanction 
Order or any other Class Action Approval Orders, as and to the extent that any such 
actions concern matters set forth in this Settlement Agreement and the settlements 
contemplated hereby. 

9. 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 settlement and transactions contemplated by this 
Settlement 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 Settlement 
Agreement and carry out its provisions. 

10. MISCELLANEOUS 

(a) Currency- All dollar amounts expressed herein are in Canadian dollars except as 
specific.ally noted otherwise. 

(b) Headings - Headings of sections are inserted for convenience of reference only and do 
not affect the construction or interpretation of this Settlement Agreement. 

(c) Including - Where the word "including" or "includes" is used in this Settlement 
Agreement, it means "including (or includes} without limitation" 

(d} Number and Gender- Unless the context requires, words importing the singular include 
the plural and vice versa and words importing gender include all genders. 
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( e) Severability - If, in any jurisdiction, any provision of this Settlement 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 
Settlement Agreement and without affecting the validity of enforceability of such provision 
in any other jurisdiction or without affecting its application to any other party or 
circumstance; 

(f) Time - Time is of the essence in the performance of the parties' respective obligations. 

11. COUNTERPARTS 

This Settlement Agreement may be executed in counterparts, each of which shall be deemed to be an 
original and which together shall constitute one and the same agreement. Delivery of an executed 
original counterpart of a signature page of this Settlement Agreement by facsimile or electronic 
transmission shall be as effective as delivery of a manually executed original counterpart of this 
Settlement Agreement. 

12. ENTIRE AGREEMENT 

This Settlement Agreement constitutes the entire agreement between the parties with respect to the 
matter herein. The execution of this Settlement Agreement has not been induced by, nor do any of the 
parties rely upon or regard as material, any representations, promises, agreements or statements 
whatsoever not incorporated herein and made a part hereof. 

13. GOVERNING LAW 

This Settlement Agreement shall be governed by, and will be construed and interpreted in accordance 
with, the laws of the Province of Ontario and the laws of Canada applicable in the Province of Ontario. 
The parties hereby attorn to the jurisdiction of the Superior Court of Justice in the Province of Ontario, in 
the CCAA proceeding, in respect of any dispute arising from this Settlement Agreement. 

14. AMENDMENT 

No amendment, supplement, modification or waiver or termination of this Settlement 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. 

15. EXPENSES 

Each of the parties shall pay their respective legal, accounting, and other professional advisory fees, 
costs and expenses incurred in connection with this Settlement Agreement and its implementation. 

16. CHIEF RESTRUCTURING OFFICER 

It is acknowledged by DirectCash that the Chief Restructuring Officer shall have no personal liability 
whatsoever for the execution of this Settlement Agreement, any matter contained in this Settlement 
Agreement or any of the covenants or provisions contained herein; provided however that the Chief 
Restructuring Officer shall exercise the powers granted to the Chief Restructuring Officer under the Initial 
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Order to cause Cash Store to perform Cash Store's obligations under this Settlement Agreement and the 
Chief Restructuring Officer shall be bound by the DirectCash Release at the Effective Time of the Plan. 

17. MONITOR'S CAPACITY 

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

[Remainder of Page Intentionally Left Blank] 
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1511'.419 ONTARIO INC., fomierly known as 

THE
1

CASH S,TO.,~~.flt:!ANCIAL SE \/10€ INC. 

By;. . kN1.). ( ~- · 
Name: WilliamE. Aziz 
T!tle: Chief Restructuring Olfjcer 

154!?S:88 Al.BE.RT A.INC., formerly know.ri as 

TfiECAsifpo,i:i: !i'C. l1' 
By: . ~(~ <t· h 

Name:-WilHam E. Aziz 
'rifle: Chief Restructuring Officer 

11si.9.19 ALSERTA INC, f(mn:erly known as. 

il/;TAL</AN~i'1i.-J. cg\ 
By:, • .. . . .. . . 

,N~.rn~.: William i:. Aziz . . . 
Tl~le: 'Chief Restructurin~·Officer 

9SIN01 ALBERT A INC;, formerly known as TGS 

~:$HS~ORE rwul fl_¢:~ qh 
. ~ .. ~ 
Nam!;'!: Willi.am E Aziz 
Title: Chief Restructuring Officer 

7252331 CANADA INC. 

By: fNv« ltL t ~ cy--s 
Name: William E. Aziz 
Title: Chief Restructuring Officer 

Cash Store I DirectCash Settlement Agreement 

155 



156 

C?Jsh $fore I DirectCash Settlement Agreement 



DIRECTCASH PAYMENTS INC. 

By: 

Name: Jeffrey Smith 
Title: President & CEO 

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

By: 

Name: Jeffrey Smith 
Title: President & CEO 

DIRECTCASH ATM PROCESSING 
PARTNERSHIP by its general managing partner 
DIRECTCASH MANAGEMENT INC. 

By: 

Name: Jeffrey Smith 
Tltle: President & CEO 

DIRECTCASH ATM MANAGEMENT 
PARTNERSHIP by its general managing partner 
DIRECTCASH MANAGEMENT INC. 

By: 

Name: Jeffrey Smith 
Title: President & CEO 

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

By: 

Name: Jeffrey Smith 
Title: President & CEO 

Cash Store I DirectCash Settlement Agreement 
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DIRECTCASH BANK 

By: 
,,_.--,~ 
·-c,~..- ~~· ' 

Name: Jeffrey Smith 
Tille: CEO 

DIRECTCASH ACQUISITION CORP. 

By: 

Name: Jeffrey Smith 
Title: President & CEO 

DIRECTCASH MANAGEMENT UK LTD. 

By: 
~·-

Name: Jeffrey Smith 
Title: President & CEO 

DIRECTCASH MANAGEMENT AUSTRALIA PTY 
LTD. 

By: 

Name: Jeffrey Smith 
Tille: President & CEO 

Cash Store I DirectCash Settlement Agreement 



HARRISON PEN$~ p! on b¢half oHir,:iotJ1t 
Yeoman !J, 
By:. 

N.~;;f,on~than For~man 
Title:. .P~rtner 

Cash Sto,'e I DirectCash Settlement Agree.rnent 
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KOSKIE MINSKY LLP, as agent f~ 

Harrison Pens~ '---1----.., 
By: .. · ~ 

Name: Andrew Hatnay 
Title: Partner 

Cash Store I DirectCash Settlement Agreement 



BENNETT MOUNTEER LLP, on b!jflaJfof' .. 
Roberta Stewart Kostas Eflbloilou; ;John ""''n"'"' 
and Sco.tt king nd SheriRehll 

By: ·: ;··:· :·. '· ::;:=·· .. 

: .. ::: ... 

··: ..... 

'. • . ' ~... - ..... · ... ,; . . . .• .... :· ... ~· ... · .. 1~"'""~"'·"' 
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: · . 
. : . ~'. 

CUMING & GILLES~J~a~:::co~ounsel to 

::~nnett Mo;~;:i~~-- . • .. 
· Name: Craig Gillespie 

Title: Pa.rtoer 

.: .. · 

, G~~hStpre!Pirectqash S~Weme.ntAgreeJnent 

. . .... .. . . 

. .. ; ·.-: ... ·· ..... : 

........... , .. _ ... : ............ _ ....... ,. ____ . 
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Execution Version 

IN THE MATTER OF 
THE CASH STORE FINANCIAL SERVICES INC. 

BET WEEN: 

Globis Capital Partners, L.P., Globis Overseas Fund Ltd., David Fortiet', Darren Hughes, 
Marianne Dessis, Jean-Jacques Foumier and any other proposed representative plaintiffs in 
Ontario Superior Court Action No. CV-13-481943-00CP (the "Fortior Action"), Alberta 
Queen's Bench Action 1303 07837 (the "Hughes Action"), Quebec Superior Comt Action No. 
200-06-000165-137 (the "Dessis Action"), Southern District of New York Action No. 13 Civ. 
3385 (VM) (the "GJobis Action") in their personal and proposed representative capacities 
(collectively, the "Secm·ities Class Actions" and the "Securities Class Action Plaintiffs") 

- and -

Timothy Yeoman and any other proposed representative plaintiffs in Ontario Superior Court 
Action No. 7908/12 CP and/or Ontario Superior Court Action No. 4171/14 in theh- personal and 
proposed representative capacities (together, the "Yeoman Action" and the "Ontario 
Consumer Class Action Plaintiff') 

- and -

Andrew Bodnar, Roberta Stewart, Shaynne Tschdtter, Kostas Efthimiou, John Ironbow and 
Scott Meeking, Sheri Rehill and any other representative plaintiffs in British Columbia Supreme 
Cou1t Action No. 154924, British Columbia Supreme Court Action No. 041348, British 
Columbia Supreme Court Action No. 126361, Alberta Comt of Queen's Bench Action No. 0301-
16243, Alberta Court of Queen's Bench Action No. 1201-11816, Saskatchewan Court of 
Queen's Bench Action No. 1452 of2012, Saskatchewan Court of Queen's Bench Action No. 
1453 of2012, Manitoba Court of'Queen's Bench Action No. CI 12-01-80578 and Manitoba 
Court of Queen's Bench Action No. Cl 110-01-66061 in their personal and propqsed 
representative capacities (collectively, the "Western Canada Actions" and the "Western 
Canada Consume1· Class Action Plaintiffs") 

- and -

William Aziz, solely in his capacity as the court-appointed Chief Restructuring Officer (the 
".QBQ") of 1511419 Ontario Inc., formerly known as The Cash Store Financial Services Inc. 
C'Cash Store") and Cash Store's affiliates and subsidiaries 

- and -

Cash Store, Nancy Bland, Gordon J. Reykdal, Crajg Warnock, J. Albert Mondor, Ron Chicoyne, 
Michael M. Shaw, William Dunt1, Edward McClelland, Robert Gibson, Barret Reykdal, S. 
William Johnson, Michael J.L. Thompson and Halldor Kristjansson (collectively, the 
"Defendants") 

-and-



424187 Alberta Ltd. ("424") 

SETTLEMENT AGREEMENT 

(made as of this the 22nd day of September, 20 I 5) 

I. This Settlement Agreement between the Parties (the "Settlement Agreement") is to 
resolve, in accordance with the terms more particularly set out herein, the Claims (as defined in 
paragraph 9 herein), howsoeve1· arising and in all jurisdictions, including Canada and the United 
States, and to provide the Release (as defined in paragraph 9 herein) in favour of Lhe Released 
Parties (as defined in paragraph 9 herein) on the terms and conditions set forth herein. 

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

3. It is the intention of the Parties that this Settlement Agreement shall be: 

a. approved by an order of the supervising judge in the Companies' Creditors 
Arrangement Act ("£QM") proceeding bearing Court File No. CV-14-10518-00CL 
(the "CCAA Proceeding"), who is also designated to hear the settlement approval 
motions in the Fortier Action and the Yeoman Action under the Class Proceedings 
Act, 1992 (the"~'» which orders shall be submitted to the Court in form and 
substance acceptable to counsel to the Defendants and 424, each acting reasonably 
(the "Fortier Settlement Approval Order" and the "Yeoman Settlement Approval 
Order"); 

b. appmved by an order of the class action· court overseeing the Western Canada 
Consumer Class Actions, which order shall be submitted to the comt in form and 
substance acceptable to counsel to the Defendants and 424, each acting reasonably 
(the "Western Canada Settlement Approval Order"); and 

c. implemented through a Plan of Comp1·omise and Arrangement in respect of Cash 
Store under the CCAA, which Plan will be presented to the Court substantially in the 
form attached hereto at Schedule B (the "Plan"), for sanction by the Court pursuant 
to an order of the Court, which shall be submitted to the Court in form and substance 
acceptable to counsel the Defendants and 424, each acting reasonably (the "Sanction 
Order"). 

4. It is also the intention of the parties: 

a. to seek recognition and enforcement of the Sanction Order by an order of the United 
States Bankruptcy CoU1t for the Southern District of New York (the "U.S. Court") 
under Chapter 15 of the United States Bankruptcy Code, to be submitted to the U.S. 
Court in form and substance acceptable to counsel to the Defendants (the 
"Recognition Order"); 
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b. to obtain a stipulation of dismissal of the Globis Action with prejudice and without 
costs by the United States District Court for the Southern District of New York (the 
"U.S. District Court"), pursuant to an order to be submitted to the U.S. District 
Court in form and substance acceptable to counsel to the Defendants (the "New York 
Order'', together with the Recognition Order, the "U.S. Orders"); 

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

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

5. For purposes of this Settlement Agreement: 

a. the Securities Class Action Plaintiffs, the Ontario Consumer Class Action Plaintiff, 
the Western Canada Consumer Class Action Plaintiffs and the CRO, on behalf of 
Cash Store as a plaintiff, are collectively referred to herein as the "Claimants"; 

b. the Claimants, 424 and the Defendants are collectively referred to herein as the 
uparties"; and 

c. the present or former dh·ectors and officers of Cash Store or its affiliates or 
subsidiaries are collectively referred to herein as the "D&O Defe~dants''. 

Payment o:I' Settlement Amount, Cancellation of 424 Debt and Other Conside1·ation 

6. A settlement amount of CDN $19,033,333 (the "Settlement Amount'') shall be paid by 
the D&O Defendants in accordance with the tem1s hereof and the Plan, and shall be released to 
the Claimants in accordance with the terms hereof and the Plan, when all conditions precedent 
set out in paragraph 36 herein and the Plan have been satisfied or waived (the "Effective Date"). 

7. The CDN $2,000,000 face valu~ of debt under the November 29, 2013 Credit Agreement 
of Cash Store (the "First Lien Notes") held by 424 (the "424 Debt") shall be cancelled, such 
cancellation not to be effective until all conditions precedent set out in paragraph 36 herein and 
the Plan have been satisfied or waived. Interest shall be payable on the 424 Debt to the date of 
cancellation, without prejudice to the right of Cash Store to seek an order from the Court to 
suspend or cancel future interest payments to all holders of the First Lien Notes. The pa1ties 
agree that 424 will continue to receive interest on the 424 Debt unless and until a final order is 
made by the Coul't dete1mining that no holder of the First Lien Notes is entitled to further interest 
payments. 

8. The payment of the Settlement Amotmt, the release of the claims described in paragraphs 
10 and 47 hereof, the cancellation of the 424 Debt, and the payment of certain implementation 
costs by the D&O Defendants, represent the full contribution or payment of any kind to be made 
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by the D&O Defendants and 424 in settlement of the Claims, inclusive of interest, legal fees, 
disbursements and taxes (including GST, HST, or any other taxes which may be payable in 
1·espect of this settlement), any costs associated with the distribution of the Settlement Amount, 
all costs of any necessary notice in connection with the settlement, all costs associated with the 
implementation and adminish·ation of the settlement and any other monetary costs or amounts 
associated with this Settlement Agreement or otherwise, except as otherwise expressly provided 
for herein. 

Release of Claims and Bar Order 

9. As of the Effective Date, the Claimants, on behalf of themselves and their respective 
subsidiaries, affiliates and related companies and cu1Tent and former partners, associates, 
employees, directors, officers and insurers, and in the case of Cash Store, of all current directors, 
officers and employees of Cash Store, including the CRO, and the heirs, administrators, 
executors, successors and assigns of each, and on behalf of any person (as defined in the 
Bankruptcy and lnwlvency Act, R.S.C. 1985, c.B~3, as amended to the date hereof,"~") 
who claims a right or interest through the Claimants or any of them, (collectively, the 
"Rclcasors") shall hereby fully, finally and forever release, remise, acquit and forever discharge, 
without qualification or limitation, the Defendants, 424, and their respective past, present and 
future subsidiaries, affiliates and related companies, paiiners, associates, employees, directors, 
office1·s, insurers, family members, heirs, administrators, executors, successors and assigns 
(collectively, the "Released Parties" which, for greater certainty, include all of the D&O 
Defendants) separately and jointly, of and from any and all rights, interests, obligations, debts, 
dues; sums of money, accounts, reckonings, damages, claims, actions, allegations, causes of 
action, countel'claims or demands whatsoever, whether known or unknown, in law or equity, of 
whatever kind or character, suspected, fixed or contingent, that have been or that could have 
been asserted by any of the Releasors through to the date of this Settlement Agreement 
(including, without limitation, any claim fo1· contribution, indemnification, reimbursement or any 
other forms of claims over that could be asserted by any of the Releasot's on or after the date 
hereof based on events occurl'ing prior to and through to the date hereof and including any 
allegation of breach of duty and/or fraud 01· fraudulent misrepresentation by the Released Parties) 
against the Released Parties, or any of them, arising out of, in connection with, or in any way 
related, directly or indirectly, to Cash Store and its affiliates and subsidia1ies (collectively, the 
"Claims"), including, but not limited to, all claims raised or which could have been raised in the 
actions listed in Schedule A hereto (the "Actions"); provided that, notwithstanding anything else 
in this paragraph, none of the D&O Defendants shall be' released under this Settlement 
Agreement or the Plan fol' or from any Claim, commenced with leave ·of the Court, by any 
Person (other than the Claimants): · 

a. in respect of a claim that cannot be released under section 5.1 (2) of the CCAA or 
section 19(2) of the CCAA; 

b. that is based on a final judgment that a plaintiff suffered damages as a direct result 
and solely as a result of such plaintiff's reliance on an express fraudulent 
misrepresentation made by the D&O Defendants, or any of them, where such 
D&O Defendant had actual knowledge that the misrepresentation was false; or 
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c. who is a third party lender to Cash Store, solely in its capacity as a thil'd party 
lender to Cash Store, unless the Claimants Ol' any of them have (as in the case of 
0678786 B.C. Ltd., fonnerly c.o.b. as McCann Family Holding Corporation), or 
may hereafter enter into, a settlement with such third party lender under or in 
connection with the Plan or the matters giving rise to it; 

(the "Release" and the non-released claims listed in 9.a., 9.b. and 9.c. above being, 
the "Non-Released Claims"). 

IO. As of the Effective Date, the Defendants and 424, on behalf of themselves and their 
respective subsidiaries, affiliates and related companies and current and former partners, 
associates, employees, directors, officers, insurers and the heirs, administrators, executors, 
predecessors, successors and assigns of each, and on behalf of any Person who claims a right or 
interest through them, (the "Defendant Releasors"), shall hereby fully, completely, finally and 
forever release, remise, acquit and forever discharge, without qualification or limitation, the 
named plaintiffs in each of the Securities Class Actions, the Yeoman Action and the Western 
Canada Actions, and their respective counsel (collectively, the "Released Claimant Parties"), 
separately and jointly, of and from any and. all rights, interests, obligations, debts, dues, sums of 
money, accounts, reckonings, damages, claims, actions, liabilities, allegations, causes of action, 
counterclaims or demands whatsoever, whether known or unknown, in law or equity, of 
whatever kind or character, suspected, fixed or contingent, that have been or that could have 
been asserted by any of the Defet:tdant Releasors through to the date of this Settlement 
Agreement (including, without limitation, any claim for contribution, indemnification, 
reimbursement or any other forms of claims over that could be asserted by .~my of the Defendant 
Releasors on or after the date hereof based on events occurring prior to and through to the date 
hereof) against the Released Claimant Parties, or any of them, arising out of, in connection with, 
or in any way related, directly or indirectly, to Cash Store, its affiliates and subsidiaries, or the 
prosecution, defense or settlement of the actions set out at Schedule A he1·~to, (collectively, the 
t'Defcndants' · Claims" and the "Defendants' Release"), As of the Effective Date, the 
Defendant Releasors will be forever barred and enjoined from prosecuting the Defendants' 
Claims against the Released Claimant Parties or any other Person who may claim any form of 
indemnity or contribution from any of the Released Claimant Parties in respect of any 
Defendants' Claims or any matter related thereto. 

11. Without limiting the generality of paragraphs 9 and I 0 above, the Releasers and 
Defendant Re!easors acknowledge that the intent of the Release and the Defendant's Release is 
to conclude all issues arising from the Claims and Defendants' Claims and it is understood and 
agreed that this Settlement Agreement is intended to release, and does release, as of the Effective 
Date, not only all known actions, causes of action, claims and demands for damages, indemnity, 
costs, interest and loss or injury in respect of any Claims and Defendants' Claims, but all actions, 
causes of action, claims and demands for damages, indemnity, costs, inte1·est and loss or injury 
not now known or anticipated but which may, later deyelop or be discovered in respect of any 
Claims and Defendants' Claims, including all the effects and consequences thereof, other than 
any Non-Released Claims. 

12. As of the Effective Date, the Releasors' recovery from any person against whom the 
Releasers, or any of them, pursue a Claim for damages (a "Third Party Defendant") and with 
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whom the Released Parties, or any of them, are judicially determined to be jointly and severally 
liable to the Releasors, or any of them, for damages, will be limited to the Third Party 
Defendant's several and proportionate share of liability, as determined by the Court, provided 
that the Third Party Defendant successfully proves a claim for contribution and indemnity from 
the Released Parties in respect of the Releasors' claim against the Third Party Defendant. 

13. Prior to the Effective Date, Cash Store will formally amend in a fashion satisfactory to 
counsel for the Defendants and 424, each acting reasonably, any Statement,s of Claim in existing 
actions that wiJJ continue after the Effective Date, including but not limited to actions in the 
Ontario Superior Court Justice (Commercial List) bearing Court File Nos. CV-14-10770-00CL, 
CV-14-10771-00CL, CV-14-10773-CL and CV-14-10774-CL (the "Cash Store 
Amendments"), to provide that, to the extent the Third Party Defendants (or any of them) 
successfully prove a claim against the D&O Defendants or any of them and are judicially 
determined to be jointly and severally liable with such D&O Defendant to Cash Store for 
damages, Cash Store will limit its recovery from such Third Party Defendant to their several 
liability in accordance with paragraph 12 above. Nothing in this provision or in the proposed 
amendments to the existing Statements of Claim will limit Cash Store's recovery of full damages 
on !'I joint and several basis from any of the Third Party Defendants as belween the Third Party 
Defendants themselves. As of the Effective Date, any future action commenced by Cash Store 
shall be similarly limited to the portion of any damages that corresponds to the propo1tionate 
share of liability of the Third Party Defendants, provided that the necessa1y preconditions set out 
above are met. 

14. Prior to the Effective Date, Cash Store will formally abandon, discontinue and/or dismiss 
with prejudice its claims against Trimor Annuity Focus Limited Partnership, Trimor Annuity 
Focus Limited Partnership. #2, Trimor Annuity Focus Limited Pa1tnership #3, Trimor Annuity 
Focus Limited Partnership #4 and Trimor Annuity Focus Limited Partnership #6 and 0678786 
B.C. Ltd. (formerly c.o.b. as .Mccann Family }folding Co~oration) in the Ontario Superior 
~ourt of Jus~ice (Commercial List) action bearing Court File No. CV-14-10770-00CL. 

15. Prior to the Effective ·Date, the Ontario Consumer Class Action Plaintiff in the Yeoman 
Action will bring a motion to the Court for one or more orders (the "Yeoman Amendment 
Orders") approving the amendment, in a fashion satisfactory to counsel for the Defendants and 

· 424, each acting reasonably, of any Statements of Claim in existing actions that will continue 
after the Effective Date, including but not limited to actions in the Ontario Superior Cou1t Justice 
bearing Court File Nos. 7908/l 2 CP and 4172/14, to provide that, to the extent the Third Parly 
Defendants (or any of them) successfully prove a claim against the D&O Defendants (or any of 
them) and are judicially determined to be jointly and severally liable with such D&O Defendant 
to the Ontario Consumer Class Action Plaintiff in the Yeoman Action for damages, the Ontario 
Consumer Class Action Plaintiff in the Yeoman Action will limit its recovery from such Third 
Party Defendants to their several liability in accordance with paragraph 12 above. Nothing in 
this provision or in the proposed amendments to the existing Statements of Claim will limit the 
Ontario Consumer Class Action Plaintiffs recovery in the Yeoman Action of full damages on a 
joint and several basis from any Third Pa1ty Defendant as between the Third Party Defendants 
themselves. As of the Effective Date, any future action commenced by the Ontario Consumer 
Class Action Plaintiff shall be similarly limited to the po1tion of any damages that corresponds to 
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the prnportionate share of liability of the Third Party Defendants, provided that the necessary 
preconditions set out above are met. 

16. Prior to the Effective Date, the Weste111 Canada Consumer Class Action Plaintiff in the 
Western Canada Actions will bring a motion to the supervising court(s) for one or more orders 
(the "Western Canada Amendment Orders") approving the amendment, in a fashion 
satisfactory to counsel for the Defendants and 424, each acting reasonably, of any Statements of 
Claim in any of the Western Canada Actions that will continue afte1· the Effective Date, to 
provide that, to the extent the Third Party Defendants (or any of them) successfully prove a claim 
against the D&O Defendants (or any of them) and are judicially determined to be jointly and 
severally liable with such D&O Defendant to the Western Canada Consumer Class Action 
Plaintiffs in the Western Canada Actions for damages, the Western Canada Consumer Class 
Action Plaintiffs in the Western Canada Actions will limit their recovery from such Third Party 
Defendants to their several liability in accordance with pai·agraph 12 above. Nothing in this 
provision or in the proposed amendments to the existing Statements of Claim will limit the 
Western Consumer Class Action Plaintiffs' recovery in the Western Canada Actions of full 
damages on a joint and several basis from any Third Party Defendant as between the Third Party 
Defendants themselves. As of the Effective Date, any future action commenced by the Western 
Consumer Class Action Plaintiffs shall be similarly limited to the portion of any damages that 
corresponds to the p1·oportionate share of (]ability of the Third Party Defendants, provided that 
the necessary preconditions set out above are met, 

17. As soon as practicable following the Effective Date, the Ontario Consumer Class Action 
Plaintiff in the Yeoman Action will bring motions to the Court for an order (the "Yeoman TPL 
~") approving the abandonment, discontinuance and/or dismiss?J with prejudice of the 
claims against Trimor Annuity Focus Limited Partnership, Trim01· Annuity Focus Limited 
Partnership #2, Tdmor Annuity Focus Limited Partnership #3, Trimor Annuity Focus Limited 
Partnership #4, Trimor Annuity Focus Limited Partnership #5, Trimor Annuity Focus Limited 
Partnership #6 and 0678786 B.C. Ltd. (formerly c.o.b. as Mccann Family Holding Corporation) 
in the Ontario Superior Court of Justice action bearing Court File No. 4172/14. 

18, It is the intention of the Parties that this Settlement Agreement and the terms of the 
Fortier Settlement Approval Order, the Yeoman Settlement Approval Order, the U.S. Orders, the 
Plan and the Sanction Order will provide the Release and related claims bar orders in favour of 
the Released Parties and will satisfy and extinguish any and all Claims howsoever arising (other 
than Non-Released Claims), without opt-outs. 

19. Pending the Effective Date, and subject to the occurrence of the Effective Date, no 
further proceedings shall be commenced or continued by 'the Releasers, or any of them, or the 
Monitor against the Released Parties, or any of them, directly or indirectly, in respect of any · 
Claims. 

The Orders 

20. The Parties shall seek to have the supervising justice in the CCAA Proceeding designated 
to hear the motion fo1· approval of the sgtt!ement of the Fortier Action and the Yeoman Action 
ptirsuant to both the CCAA and the Class Proceedings Act, 1992. 
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Fortier 

21. Contemporaneously with the CRO's motion for entry of a Meeting Order in the CCAA 
proceedings in respect of the Plan, which is currently scheduled to be heard on September 30, 
2015, the Ontario Securities Class Action Plaintiff in the Fortier Action shall bring a motion to 
the Court, supported by the Defendants in the Fortier Action, for an order approving a notice 
program regarding the hearing to approve the settlement (the "Fortier Notice Program") as 
follows: 

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

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

c. notice to the prospective class members in accordance with the notice plan 
approved by the Court in connection with the Fortier Aclion. 

22. Regardless of theil' obligations under paragraph 21 above, the Parties shall abide by the 
Fortier Notice Program ordered by the Court and the failure to obtain an order on the terms set 
out in paragraph 21 above shall not be a basis to terminate the settlement. 

23. Contemporaneously with the CRO's motion to the Court for the entry of the Sanction 
Order, the Securities Class Action Plaintiffs in the Fortier Action shall bring a motion to the 
Court for the entry of the Fortier Settlement Approval Order. 

Yeoman 

24. Contemporaneously with the CRO's motion for entry ofa Meeting Order in the CCAA 
proceedings in respect of the Plan, which is cun-ently scheduled to be hea1:d on S~ptember 30, 
2015, the Ontario Consumer Class Action Plaintiff in the Yeoman Action shall bring a motion to 
the Court, supported by the Defendants in the Yeoman Action, for an order appl'Oving a notice 
program regarding the hearing to approve the settlement (the "Yeoman Notice Prog1·am") as 
follows: 

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

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

c. notice to the prospective class members in accordance with the notice plan 
approved by the Court in connection with the Yeoman Action. 

25. Regardless of their obligations under paragraph 24 above, the Parties shall abide by the 
Yeoman Notice Program ordered by the Court and the failure to obtain an order on the terms set 
out in paragraph 24 above shall not be a basis to terminate the settlement. 

8 

171 



172 

26. Contemporaneously with the CRO's motion to the Court for the entry of the Sanction 
Order, the Plaintiffs Jn the Yeoman Action shall bring a motion to the Court for the entry of the 
Yeoman Settlement Appl'Oval Order. 

Western Canada Class Actions 

27. Within two weeks of the CRO's motion for entry of a Meeting Order in the CCAA 
proceedings in respect of the Plan, which is currently scheduled to be heard on September 30, 
2015, the Western Canada Consumer Class Action Plaintiffs in the Western Canada Actions 
shall bring a motion to the Cour~ supported by the Defendants in the Western Canada Actions, 
for an order approving a notice pl'Ogram regarding the hearing to approve the settlement (the 
"Western Canada Notice Program") as follows: 

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

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

c, notice to the prospective class members in accordance with the notice plan 
approved by the supervising court in connection with the Western Canada 
Actions. 

·28.· Regardless of their obligations under paragraph 27 above, the Pa1ties shall abide by the 
Western Canada Notice Program ordered by the Court and the failure to obtain an order on the 
terms set out in parag1·aph 27 above shall not be a basis to tel'minate the settlement. 

29. Contemporaneously with the CRO's motion to the Court for the entry of the Sanction 
Order, the Western Canada Consumer Class Action Plaintiffs in the Western Canada Actions 
shall bring a motion to the supervising cou1t(s) for the entry of the Western Canada Settlement 
Approval Order. 

30. The cosl'S of the Fortier Notice Program, the Yeoman Notice Program and the Western 
Canada Notice Program (collectively, the "Notice Programs"), subject to a cap of CDN 
$200,000 in the aggregate, will be paid by the D&O Defendants within fifteen (15) days of the 
costs being incurred irrespective of whether this Settlement Agreement is approved by the Comt 
or the U.S. Coutt. If the settlement is not approved, these costs will be nonwrefundable to the 
D&O Defendants. If the Settlement Agreement is approved as described herein, the amounts 
paid by the D&O Defendants in relation to the Notice Programs will be a credit to the payment 
the D&O Defendants are required to make in respect of the Settlement Amount. In the event that 
any costs oflhe Notlce Programs are required to be credited to the D&O Defendants in respect of 
the Settlement Amount pursuant to this paragraph 30: 

a. the costs incurred in respect of the Fortier Notice Program shall be a credit to the 
amounts owing in respect of the Securities Class Actions and CRO Actions, and 
shall be allocated between the recipients of those amounts in ·amounts 
corresponding to the relative proportions set out in paragraphs 39(a), (b), and (c); 
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b. the costs incurred in respect of the Yeoman Notice Program shall be a credit to 
the amount owing in respect of the Yeoman Action; and 

c. the costs incurred in respect of the Western Canada Notice Program shall be a 
credit to the amount owing in respect of the Western Canada Actions. 

31. The Parties shall use all commercially reasonable efforts to: (i) obtain and/or satisfy any 
court approval order, waiver, certificate, document, or agreement; (ii) provide necessary notice to 
affected individuals; and (iii) fulfill any other condition reasonably necessary for the 
implementation of the Release and the Plan. 

US Orders 

32. As soon as practicable in conjunction with the CRO's motion for entry of the Sanction 
Order, and in any event as soon as practicable following the entry of the Sanction Order, the 
Monitor shall seek the Recognition Order from the U.S. Court. Ken Coleman of Allen & Overy 
LLP shall be retained as U.S. counsel to the Monitor ("U.S. CounseJ"), as foreign representative, 
for purposes of making the application for the Recognition Order. 

33. As soon as practicable following the issuance of the Recognition Order (or the Sanction 
Ordet in the event that the Recognition Order is not granted due to a lack of jurisdictional basis), 
the lead plaintiffs in the Globis Action shall, by stipulation supported by the Defendants, seek the 
entry of the New York Order by the United States District Court for the Southern Distl'ict of New 
York. 

34. Fifty percent (50%) of the costs of U.S. Counsel (excluding any other costs or fees of the 
Monitor) to obtain the Recognition Order shall be paid by the D&O Defendants and fifty percent 
(50%) of such costs shall be paid by the CRO to be reimbursed from the Settlement Amount, 
subject to a total cap of CDN $250,000 (i.e. CDN$125,000 from the D&O Defendants and 
CDN$125,000 from the CRO). Any costs in excess of CDN $250,000 shall be borne solely by 
the D&O Defendants. 

35. Any costs of the proceedings in the U.S. to obtain the Recognition Order that arc paid 
from the Settlement Amount pursuant to paragraph 34 shall be allocated between the recipients 
of the Settlement Amount in amounts corresponding to the relative proportions set out in 
paragraph 39. 

Conditions Precedent to Implementation of the Settlement 

36. The settlement will become effective on the Effective Date when the following 
conditions precedent have been satisfied or waived by all of the D&O Defendants who arc 
parties to this Settlement Agreement: 

a. issuance of the Fortier Settlement Approval Order, the Yeoman Settlement 
Approval Order, the Western Canada Settlement Approval Order, the Sanction 
Order and the U.S. Orders, provided however that the settlement and the Effective 
Date shall not be conditional upon the issuance of the Recognition Order in the 
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event that the U.S. Coutt refuses to issue the Recognition Order due to a lack of 
jurisdiction; 

b. issuance of the Quebec Order; 

c. issuance of the Alberta Order; 

d, issuance by the Court of an order dismissing the Ontario Superior Court of Justice 
(Commercial List) action styled The Cash Store Financial Services, Inc. v. 
Gordon Reykdal et al., and bearing Couit File No. CV-14~10772-00CL (the 
"CRO Action") with prejudice and without costs, to be submitted to the Cou1t in 
form and substance acceptable to counsel to the Defendants (the "CRO Dismissal 
Order"); 

e. issuance of the Yeoman Amendment Orders, the Yeoman TPL Order and the 
Western Canada Amendment Order; 

f. the Fortier Settlement Approval Order, the Yeoman Settlement Approval Order, 
the Western Canada Settlement Approval Order and the Sanction Order shall have 
become final orders not subject to further appeal or challenge; 

g. amendment by Cash Store of any Statements of Claim in existing actions as set 
out in paragraph l 3 hereto; 

h, abandonment, discontinuance and/or with prejudice dismissal of the Monitor's 
motion dated September l 8, 2014 in the CCAA proceedings in respect of alleged 
transfers at undervalue; 

i. abandonment, discontinuance and/or with prejudice dismissal of the claims 
against Trim01· Annuity Focus ,Limited Partnership, Trimor Annuity Focus 
Limited Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor 
Annuity Focus Limited Partnership #4, Trimor Annuity Focus Limited 
Partnership #6 and 0678786 B.C. Ltd. (formerly c.o.b. as McCann Family 
Holding Corporation) in the Ontario Superior Court of Justice (Commercial List) 
action styled The Cash Store Financial Services, Inc. v. Trimor Annuity Focus 
Limited Partnership et al. and beal'ing Court File No. CV-14-10770-00CL; 

j. each D&O Defendant who is a party to this Settlement Agreement shall have 
provided a sworn affidavit indicating that such Defendant is not a hold et' of any of 
the I 1.5% Senior Secured Notes Due 2017 issued by the Cash Store pursuant to 
the Indenture dated as of January 31, 2012 (the "Second Lien Notes") and that no 
"related person" of that Defendant (as such te1m is defined in the In.come Tax Act) 
is a holder oflhe Noles; 

k. the D&O Defendants shall have paid the Settlement Amount in accordance with 
the te1ms hereof and the Plan; and 
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l. the conditions precedent to implementation of the Plan shall have been satisfied or 
waived in accordance with the terms of the Plan. 

37. Subject to the parties executing a written extension addendum, if the conditions in 
paragraph 36 are not satisfied by June 30, 2016: 

a. this Settlement Agreement shall terminate: 

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

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

d. all discussions, actions, undertakings and agreements by and between the Parties 
in respect of tlie negotiationf execution and attempted implementation of this 
Settlement Agreement shall be without prejudice to the positions of the Parties in 
the Actions and/or any subsequent proceedings between the Parties. 

Implementation of the Settlement 

38. The Settlement Amount shall be paid by the D&O Defendants into the "Monitor's 
Distribution Account" in accordance with the provisions of the Plan. 

39. Subject to court approval and the terms of the Plan, the Settlement Amount shall be 
allocated as follows: 

a. CDN $4,875,000 to shareholder class members in respect of the shmeholder 
claims in the Securities Class Actions; 

b. CDN $8,904,167 to noteholder class members in respect of the noteholder claims 
in the Securities Class Actions; 

c. CDN $2,750,000 to the estate of Cash Store in respect of the CRO Action, to be 
distributed to the secured creditors of Cash Store in accordance with their 
priorities as set out under the terms of the Plan; 

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

e. CDN $1,066,666 to members of the class in the Western Canada Actions in 
respect of the claims in the Western Canada Actions. 

40. The CDN $4,875,000 portion of the Settlement Amount allocated to the shareholder class 
members in respect of the shareholder claims in the Securities Class Actions and the CDN 
$8,904, 167 portion of the Settlement Amount allocated to notehol der class members in respect of 
the noteholder claims in the Securities Class Actions (together, the "Securities Cluss Action 
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Settlement Amount") shall be distributed pursuant to a plan of allocation to be developed by 
Siskinds LLP, Kirby Mclnerney LLP, and Hoffner PLLC ("Securities Class Action Counsel") 
and approved by the court. No po1tio11 of the Securities Class Action Settlement Amount shall 
reve1t back to the Defendants, regardless of the quantity of claims filed or amount of funds 
remaining after all eligible claimants have been paid pursuant to the plan of allocation in respect 
of the Securities Class Action Settlement Amount. 

41. The CDN $1,437,500 portion of the Settlement Amount allocated to the consumer loan 
class members of the class in the Yeoman Action in respect of the claims in the Yeoman Action 
(the "Ontario Consumer Class Action Settlement Amount") shall be distributed pursuant to a 
plan of allocation to be developed by Harrison Pensa LLP ("Ontario Consumer Class Action 
Counsel") and approved by the cou1t. No portion of the Ontario Consumer Class Action 
Settlement Amount shall revert back to the Defendants, regardless of the quantity of claims filed 
or amount of funds remaining after all eligible claimants have been paid pursuant to the plan of 
allocation in respect of the Ontario Consumer Class Action Settlement Amount. 

42. The CDN $1,066,666 portion of the Settlement Amount allocated to the consumer loan 
class members of the class in the Westem.Class Actions in ·respect of the claims in the Western 
Class Actions (the "Western Canada Consumer Class Action Settlement Amount") shall be 
distributed pursuant to a plan of allocation to be developed by Bennett Mounteer LLP ("Western 
Canada Consumer Class Action Counsel") and approved by the cou1t. No portion of the 
Western Consumer Class Action Settlement Amount shall revert back to the Defendants, 
regardless of the quantity of claims filed or amount of funds remaining after all eligible 
claimants have been paid pursuant to the plan of allocation in respect of the Western Canada 
Consumer Class Action Settlement Amount. 

43. The Securities Class Action Plaintiffs and their undersigned counsel hereby acknowledge 
and agree that it is a term of this settlement that: 

a. No 1;lass action counsel fees shall apply in respect of the cancellation of the 424 
Debt; 

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

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

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

ii. fees not to exceed more than 15% of the remainder of the Securities Class 
Action Settlement Amount, 

plus reimbursement for expenses and disbursements. 

44. Subject to paragraph 43, Securities Class Action Counsel wil I seek com1 approval of the 
fees and disbursements, plus applicable taxes, of Securities Class Action Counsel (including 
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counsel to the plaintiffs in the Hughes Action and Dessis Action), Goodmans LLP (in the amount 
of CDN $276,573.32) The Analysis Group (in the amount of US $112,896.98) and Paul Hastings 
LLP (in the amount of US $22,825.00), as wel! as applicable costs of notice and administration 
of the settlement, plus applicable taxes, calculated in accordance with the terms hereof, to be 
paid as a first charge from the Securities Class Action Settlement Amount. The request for 
payment of such fees and disbursements does not form pa1t of the Settlement Agreement and the 
Court shall be asked to consider the request for approval of those fees and disbursements 
separately, but contemporaneously, from its consideration of the fairness, reasonableness, and 
adequacy of the Settlement Agreement and Settlement Amount as a whole. The Defendants 
acknowledge that they are not pa1ties to the motion concerning the approval of such fees and 
disbursements and that they will take no position or make any submissions to the cou1t 
concerning such fee and disbursement requests. 

45. Ontario Consumer Class Action Counsel will seek court approval of the fees and 
disbursements plus applicable taxes of Ontario Consumer Class Action Counsel, as well as 
applicable costs of notice and administration of the settlement plus applicable taxes, calculated in 
accordance with the terms hereof, to be paid as a first charge from the Ontario Consumer Class 
Action Settlement Amount. The request fo1· payment of such fees and disbursements does not 
form part of the Settlement Agreement and the Cou1t shall be asked to consider the request for 
approval of those fees and disbursements separately, but contemporaneously, from its 
consideration of the fairness, reasonableness, and adequacy of the Settlement Agreement and 
Settlement Amount as a whole. The Defendants acknowledge that they are not patties to the 
motion concerning the apprnval of such fees and disbursements and that they will iake no 
position or make any submissions to the court concerning such fee and disb.ursement requests. 

46. Western Consumer Class Action Counsel will seek court apprnval of the ·fees and 
disbursements plus applicable taxes of Western Consumer Class Action Counsel, as well as 
applicable costs of notice and administration of the settlement plus applicable tax.es, calculated in 
accordance with the terms hereof, to be paid as a fil'st charge from the Western Consumer Class 
Action Settlement Amount. The request for payment of such fees and disbursements does not 
form part of the Settlement Agreement and the cou1t shall be asked to consider the request for 
approval of those fees and disbursements separately,· but contemporaneously, from its 
consideration of the fairness, reasonableness, and adequacy of the Settlement Agreement and 
Settlement Amount as a whole. The Defendants acknowledge that they are not parties to the 
motion conceming the approval of such fees and disbursements and that they will take no 
position or make any submissions to the court concerning such fee and disbursement requests. 

47. The D&O Defendants shall not directly or indirectly interfere with the progress of the 
CCAA Proceeding and, upon satisfaction of the conditions precedent to this settlement, shall 
release any claim of any kind whatsoever against Cash Store and its affiliates and subsidiaries, 
except for the claims identified in Schedule C hereto. 

48. Subject to the claims listed in Schedule C hereto, the D&O Defendants shall, upon 
satisfaction of the conditions precedent to this settlement, forego any dis(ribution of any kina, 
directly or indirectly, under the Plan, this settlemenl, or from Cash Store and its affiliates and 
subsidiaries, including on account of any shares or debt that may be held directly or indirectly by 
any D&O Defendant. Notwithstanding the foregoing, the D&O Defendants listed on Schedule C 
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hereto hereby acknowledge and agree that any claims they may have in respect of the matters 
listed on Schedule C hereto shall be subordinated to the distributions to be made under the Plan 
in respect of the DIP Credit Facility, the Senior Secured Credit Agreemenl and the Secured Note 
Indenture for the Secured Notes, as such terms are defined in the Plan. 

49. The Claimants shall, following the Effective Date: 

a. not publicize or comment in any way, whether privately or in public, regarding 
any allegations against or conduct of the D&O Defendants, or any of them, 
related to any Claims, and shall not express any negative views as to the actions 
of the D&O Defendants, or any of them, related to the Claims, except as required 
by law or with respect to the fact that Claims were made against the D&O 
Defendants; 

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

c. obtain the consent of the D&O Defendants, acting reasonably, with respect to any 
press release regarding the settlement herein; and 

d. release any remaining non-competition covenants or fiduciary duties owed by the 
D&O Defendants by conlract or at common Jaw. 

50. Except as set out in paragraphs 12, 13 and 14 above, nothing in this Agreement or in 
paragraph .49 above specifically, shall prevent: .(i) Cash Store and the CRO or any Litigation 
Trustee appointed under the Plan and Sanction Order from continuing to make the allegations set 
out in the pleadings in the actions bearing Coutt File Nos. CV-14-10771-00CL, CV-14-10773-
00CL, CV-14-10774-00CL, CV-15-531577 and CV-14-10770-00CL (as amended by the Cash 
Stm·e Amendments), and such other allegations as may be properly pursued within those 
proceedings, or solely for purposes of those p1·oceedings, so as to prosecute those proceedings to 
their conclusion, or (ii) the Ontario Consumer Class Action Plaintiff from continuing to make the 
allegations set out in the pleadings in the action bearing Court File No. 4172/4 (as amended by 
the Yeoman Amendment Orders and the Yeoman TPL Order), and such other allegations as may 
be properly pursued within that proceeding, or solely for purposes of that proceeding, so as to 
prosecute that proceeding to its conclusion. 

51. The Patties will suppo1t the implementation of the terms of this Settlement Agreement in 
all actions and before all applicable cqurts and when communicating at any time and in any 
manner with all or part of the proposed classes. 424 will vote in favour of the Plan, which will 
cancel the 424 Debt for no consideration, other than the consideration provided for hereunder, at 
any creditors' meeting convened in respect of the First Lien Notes and the Plan. 

General 

52. In the event the Settlement Agreement is terminated, the Parties will be restored to their 
respective positions as at March 3I,2014. 

53. The provisions of this Settlement Agreement are intended for the benefit all of the D&O 
Defendants, as and to the extent applicable in accordance with their terms, and shall be 

15 



enforceable by each of such Persons and his or her heirs, executors, administrators and other 
legal representatives (collectively, the "Third Party Beneficiaries"). 

54. The Parties agree that time is of the essence in implementing this Settlement Agreement. 
In this regard, the Parties will use their commercially reasonable best efforts to implement and 
give effect to this Settlement Agreement in a timely and effective manner .. 

55. No amendment of this Settlement Agreement shall be binding unless executed in writing 
by the Patties to be bound thereby. No waiver of any provision of this Settlement Agreement 
shall be deemed 01· shall constitute a waiver of any other provision nor shall any such waiver 
constitute a continuing waiver unless otherwise expressed to provide it. 

56. This Settlement Agreement shall be governed by and construed in accordance with the 
Jaws of the Province of Ontario and the laws of Canada applicable therein, The pa1ties hereby 
attorn to the jurisdiction of the Superior Couit of Justice in the Province of Ontario, in the CCAA 
Proceeding, in respect of any dispute arising from this Settlement Agreement. 

57. This Settlement Agreement may be signed in any number of counterpa1ts, all of which 
together shall constitute one and the same instrument. This Settlement Agreement may be 
executed and delivered by fox transmission or by transmission in PDF m· simila1· electronic 
document format. 

SIGNATURE LINES ON NEXT PAGE 
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SCHEDULE A 

1. Globis Capital Partners, L.P. v. The Cash Store Financial Services Inc. et at., Southern 
District ofNew York, Case 13 Civ. 3385 (VM) 

2. Fortier v. The Cash Store Financial Services, Inc. et al., Ontario Superior Cou1t of 
Justice, Court File No. CV-13-481943-00CP 

3. Hughes v. The Cash Store Financial Services, Inc. et al., Alberta Cou1t of Queen's 
Bench, Comt File No. I 303 07837 

4. Dessis v. The Cash Store Financial Services, Inc. el at., Quebec Superior Cornt, No: 200-
06-000165-13 7 

5, The Cash Store Financial Services, Inc. v. Gordon Reykdal et al., Ontario Superior Court 
of Justice, Court File No. CV-14-10772-00CL 

6. Timothy Yeoman v. Gordon J. Reykdal et al., Ontario Superior Court of Justice, Court 
File No. 4171/14 · 

7. Timothy Yeoman v. The Cash Store Financial Services Inc. et al., Ontal'io Superior Court 
of Justice, Court File No. 7908/12 CP 

8. Bodnar et al. v. The Cash Store Financial Services Inc. et al., Supreme Cou1t of British 
Columbia, Vancouver Reg. No. 3041348 

9. Stewart v. The Cash Store Financial Servi'ces Inc. et al., Supreme Cou1t of British 
Columbia, Vancouver Reg. No. 3154924 

10, Stewart v. The Cash Store Financial Services Inc. et al., Supreme Court of British 
Columbia, Vancouver Reg. No. Sl26361 

11, Tschritter et al. v. The Cash Store Financial Services Inc. et al., Alberta Cou1t of Queen's 
Bench, Calgary Reg. No. 0301-16243 

J 

12. Efthimiou v. The Cash Store Financial Services Inc. el al., Alberta Court of Queen's 
Bench, Calgary Reg. No. 1201-11816 

13. Meeking v. The Cash Store Financial Services Inc. et al., Manitoba Court of Queen's 
Bench, Winnipeg Reg. No. CI l 0-01-66061 

14. Rehill v. The Cash Store Financial Services Inc. et al., Manitoba Court of Queen's 
Bench, Winnipeg Reg. No. CI 12-01-80578 

15. lronbow v. The Cash Store Financial Services Inc. el al., Saskatchewan Court of Queen's 
Bench, Saskatoon Reg. No. 1452 of2012 

16. lronbow v. The Cash Store Financial Services Inc. et al., Saskatchewan Cou1t of Queen's 
Bench, Saskatoon Reg. No. 1453 of2012 · 
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Form of Plan of Compromise and Arrangement 
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SCHEDULEC 

CLAIMS NOT RELEASED BY D&O DEFENDANTS 

1. Craig Warnock's claim (if any) for compensation in respect of any and all damages or 
losses he may have suffered arising from his employment by and termination from The 
Cash Store Financial Services Inc., which may include but not be limited to claims fo1· 
compensation in respect of pay in lieu of notice of termination, severance pay and/or the 
loss of benefits or other entitlements, howsoever arising, whether common law or 
statutory. 

2. Michael Thompson's claim (if any) for compensation in respect of any and all damages 
or losses he may have suffered arising from his employment by and termination from The 
Cash Store Financial Services Inc., which· may include but not be limited to claims for 
compensation in respect of pay in lieu of notice of termination, severance pay and/or the 
loss of benefits or other .entitlements, howsoever arising, whether common law or 
statutory. 

6490051 
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SCHEDULED 

Plan of Allocation for Securities Class Action Distributions 
to Securities Class Action Class Members 
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Re Cash Store Fimmcilll Se1·vices 
Comt File No. CV-14-10518-00CL 

and 

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

PLAN OF ALLOCATION 
Distribution of Class Compensation Fund to Class Members 

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

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

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

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

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

e. Claims Administrator means RicePoint Administration, Inc. 

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

g. Class Counsel means Siskinds LLP, Kirby Mcinerney LLP, and Hoffher PLLC. 

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

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

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

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

m. Excluded Claim means any of the following: 

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

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

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

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

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

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

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

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

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

t. Recognized Loss means a Claimant's nominal damages as calculated pursuant to the 
formula set forth herein, and which fom1s the basis for each Claimant's pro rata share 
of the Class Compensation Fund. 

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

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

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

y. Third Party Lender means 

1. Assistive Financial Corp., 0678786 BC Ltd. (formerly McCann Family 
Holding Corporation), 367463 Alberta Ltd., Trimor Annuity Focus Limited 
Partnership, Trimor Annuity Focus Limited Partnership #2, Trimor Annuity 
Focus Limited Partnership #3, Trimor Annuity Focus Limited Partnership #4, 
Trimor Annuity Focus Limited Partnership #6, Bridgeview Financial Corp., 
Inter-Pro Property Corporation (USA), Omni Ventures Ltd., FSC Abel 
Financial Inc., and/or L-Gen Management Inc., and any beneficial or 
entitlement holder of any of the foregoing; 

ii. any other third party lender of the Applicants (as defined in the Plan) pursuant 
to a broker agreement or agreement analogous to a broker agreement, and any 
beneficial or entitlement holder of any of the foregoing; 

iii. The subsidiaries, owners, affiliates, directors, officers, partners, legal 
representatives, consultants, agents, successors and assigns of anyone 
referenced in (i) or (ii) above, and all immediate family members of such 
persons; 

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

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

2. The Claims Administrator shall distribute the Class Compensation Fund as set out below. 

Objective 

3. The objective of this Plan of Allocation is to equitably distribute the Class Compensation 

Fund among Class Members that submit valid and timely claims for Eligible Securities. 

Deadline for Claims 

4. Any person that wishes to claim compensation from the Class Compensation Fund shall 

deliver to or otherwise provide the Claims Administrator a Claim Fonn by January 8, 2016 or 

such other date set by the Court. If the Claims Administrator does not receive a Claim Fonn 

from a Claimant by the deadline, then the Claimant shall not be eligible for any 

compensation whatsoever from the Class Compensation Fund. Notwithstanding the 

foregoing, the Claims Administrator shall have the discretion to pennit otherwise-valid late 



. -4 -

claims without ftniher order of the Court, but only if doing so will not materially delay the 

distribution of the Class Compensation Fund. 

Processing Claim Forms 

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

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

a. For a Claimant claiming as a Class Member, the Claims Administrator shall be 

satisfied that (i) the Claimant is a Class Member; and (ii) the claim is not an Excluded 

Claim. 

b. For a Claimant claiming on behalf of a Class Member or a Class Member's estate, the 

Claims Administrator shall be satisfied that (i) the Claimant has authority to act on 

behalf of the Class Member or the Class Member's estate in respect of financial 

affairs; (ii) the person or estate on whose behalf the claim was submitted was a Class 

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

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

or alternative documentation acceptable to the Claims Administrator. 

6. The Claims Administrator shall ensure that claims for compensation in the Claim Fonn are 

made only in respect of Eligible Securities. 

7. The Claims Administrator shall take reasonable measures to verify that the Claimants are 

eligible for compensation and that the infonnation in the Claims Fonns is accurate. The 

Claims Administrator may make inquiries of the Claimants in the event of any concerns, 

ambiguities or inconsistencies in the Claim Fonns. 

Allocation of Class Compensation Fund 

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

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

Compensation Fund. For greater certainty, a Claimant that is a Third Pa1ty Lender is not 

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

Class Compensation Fund. 

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

a. 64.621 % of the aggregate amount available for distribution in the Class 

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

eligible Claimants in accordance with the terms set out herein (the "Note Fund"); and 

b. 35.379% of the aggregate amount available for distribution in the Class 

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

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

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

11. As soon as possible after (i) all timely Claim Forms have been processed (or those otherwise­

valid late Claim Fonns that the Claims Administrator has exercised its discretion to pennit); 

(ii) the time to request a reconsideration for disallowed claims under paragraph 28-29 has 

expired; and (iii) all administrative reviews under paragraphs 30-31 have concluded, the 

Claims Administrator shall determine the Recognized Loss for Share Claims and Note 

Claims of each eligible Claimant as follows, subject to the Additional Rules set out at 

paragraphs 15-21: 

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

be converted to equivalent Canadian dollar amounts using the publicly available 

currency exchange rate at the close of business on March 31, 2014. 

b. The ACB for Shares and/or Notes purchased/acquired is detennined using LIFO; 

c. The Recognized Loss per Share for Share Claims is calculated as follows, with 

reference to the Share Inflation as set out in Table A at paragraph 12: 
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Time of Sale or Disposition Recognized Loss 
of Shares acquired during 

the Class Period 

November 24, 2010 to February 13, The lesser of: 
2014 

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

and 

(ACB - Sale Price) 

February 14 to April 11, 2014 The lesser of: 

the applicable purchase/acquisition date Share Inflation 

and 

(ACB - Sale Price) 

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

the applicable purchase/acquisition date Share Inflation 

and 

(ACB- CAD$0.32) 

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

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

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

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

Time of Sale or Disposition Recognized Loss 
of Notes 

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

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

(ACB- Sale Price) x 0.40 

and 

(ACB - $211.25) x 0.40 
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For Notes acquired before September 20, 2013: 

(ACB - $484.50) plus the lesser of: 

($484.50- Sale Price) x 0.40 

and 

($484.50 - $211.25) x 0.40 

12. The appUcable Share Inflation rates are as follows: 

TABLE A-SHARE INFLATION 

Purchase/Acquisition or Sale Date Range Artificial Inflation Per Share 

November 24, 2010 - August 31, 2011 CAD$0.25 

September 1, 2011 - January 23, 2012 CAD$0.39 

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

December 10, 2012 - September 19, 2013 CAD$0.39 

September 20, 2013-February 13, 2014 CAD$0.14 

After February 13, 2014 CAD$0.00 

The applicable Note Inflation Periods are as follows: 

TABLE B - NOTE INFLATION PERIODS 

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

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

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

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

Claimants' Recognized Loss in relation to Notes; and 

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

Claimant's Recognized Loss in relation to Shares. 

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

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

Additional Rules 

15. The Claims Administrator shall not make payments to Claimants whose pro rata entitlement 

under this Plan of Allocation is less than CAD$10.00. Such amounts shall instead be 

allocated pro rata to other eligible Claimants in accordance with the procedure set out in 

paragraphs 22-23. 

16. The Recognized Loss for any particular disposition of Eligible Securities shall be no less than 

zero (CAD$0.00); however, to the extent an eligible Claimant had an aggregate gain from 

his, her or its transactions in Eligible Securities, the value of his, her or its total Recognized 

Loss will be zero (CAD$0.00). 

17. To the extent that an eligible Claimant suffered an overall loss on transactions in Eligible 

Securities, but the loss was less than the Recognized Loss calculated above, then the 

Recognized Loss shall be limited to the amount of the actual loss. The proceeds of any put 

option sales shall be offset against any losses from Shares or Notes that were purchased as a 

result of the exercise of the put option. 

18. There shall be no Recognized Loss on (a) short sales of Cash Store securities during the 

Class Period or (b) purchases/acquisitions during the Class Period that were used to cover 

short sales; however, any and all aggre.gate gains resulting from any short sales shall be offset 

against Recognized Losses on other transactions by the Claimant. 

19. The receipt or grant by gift, devise or inheritance of Shares or Notes during the Class Period 

shall not be deemed to be a purchase or acquisition of Shares or Notes for the calculation of a 
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Claimant's Recognized Loss if the person from which the Shares or Notes were acquired did 

not themselves acquire the Shares or Notes during the Class Period, nor shall it be deemed an 

assignment of any claim relating to the purchase or acquisition of such Shares or Notes 

unless specifically provided in the instrument or gift or assignment. 

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

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

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

during the Class Period. The ACB for such securities sh~ll be calculated based on the price 

initially paid for the Eligible Securities. 

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

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

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

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

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

paragraphs 22-23. 

Remaining Amounts 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Completion of Claim Form 

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

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

Irregular Claims 

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

minimize the burden on claimants. The Claims Administrator shall, in the absence of 

reasonable grounds to the contrary, assume the class member to be acting honestly and in 

good faith. 

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

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

is readily available to the Claims Administrator. 

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

F01m, the Claims Administrator believes that the claim contains unintentional errors which 

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

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

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

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

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

Administrator shall disallow the claim in its entirety. 
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28. Where the Claims Administrator disallows a claim in its entirety, the Claims Administrator 

shall send to the Claimant at the address provided by the Claimant or the Claimant's last 

known email or postal address, a notice advising the Claimant that he, she, or it may request 

the Claims Administrator to reconsider its decision. For greater certainty, a Claimant is not 

entitled to a notice or a review where a claim is allowed but the Claimant disputes the 

determination of Recognized Loss or his or her individual compensation. 

29. Any request for reconsideration must be received by the Claims Administrator within 21 

days of the date of the notice advising of the disallowance. If no request is received within 

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

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

court or other tribunal. 

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

Claims Administrator shall advise Class Counsel of the request and conduct an 

administrative review of the Claimant's complaint. 

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

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

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

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

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

subject to further review by any court or other tribunal. 

33. AJ.1y matter not refeiTed to above shall be detennined by analogy by the Claims 

Administrator in consultation with Class Counsel. 

2611658.17 
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SCHEDULEE 

LitigatiOnC!niJisel Retainer: 

(Con:tin~ency·:Fee Ret~iner: Agreemcnifor Litigation Counsel) 
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:· 

CONTINGENCY FEE RETAINER AG:REEMEN.r 

Th1s contlrig~c}' fee retainer agreem~t is In;ade ·~s ofNl)yembe~ 14; 2914, an cl iS made: 

::a.:~1'W~¥~; 

Xhoi:nton Grout Flnnigar,. LtP: 
Canadiai1Paci:fic Tower 

Toronto-Dominion Centre 
100 Wellington StreerW est. Suite 3200 

Toronto, ON MSK 1K7 
'.1'~1: 416-304-1616 
:Pax: 416-304--1313 

·and· 

Viior.heis & Co. LLP 
333,Bey Sfre.et, Suite .. 810 
Toronto, PN. M5li 2R2· 

.Tel:·416-947"1400 . 
.flfl'.C: 4.1~~947;.l~S<i: 

•,-and·:: 

William E~ Azk:, 
i~ ~~s:ca}.:iacity ~s.CPi~R:estr.ni:tilrtng·orucet- <~~~Q~));:Qti 

·TJ1e·ca-sh:,S~pr,~Fi'i:il)nciats~m~esin11;;~e~¢aslr8t~~~1W.~.:~·· 
t:cs· ca.sh'Stor¢.~11~in.:s~.aioa~s,Xnc.r:izs~3~1 Ca~aa11·I~.<h5~X~13.3.::.M~~~Q.bafln.% ~1>1~ 

M,39Z6 :Albeftti'Lt~. domg business.as '!'!'he 'fit~e$t<ire~ · 
1551.1123.Avenue 

'E4!n:ontop, AB'T5V.OC3 



2 

Jofot Retafoer 

) • The C)ien~ is.j!Jjrttly 0re~inirtg TGF .. anc! VCo (\og~iheri "Cpunsel") to p~qvide litigation 

.a:dyfo~ an~ ~.ervices iµ respect.of c(lrtafo. chiirns: Ei,il,d p_ote)'itial cirums of'tbe Client as 

·outlfued below. The Client agrees that the ·contin~eni:y Fee set out herein for 'work 

underta1<en by Counsel ori the Client's· behalf shall be divided between Counsel in 

proportion to the work done and resp0nsibili1ies assumed. 

Scope of Retainer 

2. .Counsel is being retained tO proylde litigati~n advice and. services in. respect of certain 

.claims .and po1enti~I claim~· ofthe .. Clie!Jt ~gajnst c~m..li:l ·.former dir~ctors and officers, 

prores:iional advisors; count~r::parties ~~ otbe;rt!µrd' p~es :fPr.·a.numb~r of causes of 

actit'.l!l• iJ14h.iding .. ~~t M~; :limfte.d tq ~~gligeT).~~. ~elfc:ia§~tic~";. :opp~~~iqn; .. breaqh. of 

.fi4~ci~· .and· s'ip.(utpry ~µtie~:; 1'reaoli: ~f cQ11.ti"act, k,n:ow}~g .a.sSiS:tan:ce. ani;i kno}Y~ng: 

·:reo¢ipj;Jn.co~~ctj_op,:wif~·tl).e 9pe~i.tlon:of1;1i,1$.\n.ess::of;1'h~;Gallb·$tor~::flnwi~r~1·.servioes 

J11c. (i.'CSF'.') inclpd&i:g its- :i:eiatedi :a:$iiat~li ·an,il" inv¢s~~~ oompari,ies; 'CSF's .puhlfo 

Clisciq~tir~ inqilf~~~,ii,i;· ~l.\4ite!{!Jp~ 'Ul.l~tn~it~c( ~~~~) ~~tem~nts; ce_dain ~efatfld.piirty 

transactions, esp·~ Jruitiitj 201.2 ~Uic\lase:o(a i<?in.p_o¢('.91ib from ·fuii:4 rarfy fo~ders 
("TP.Ls"), the.valuation of the li>an portfolio, CSl"'ti'issuance of'$132.5 mi!IlQn aggregate 

principal amount of Senior Secured Notes ahd related· disclosmes, the payment of 

retention payments to TPLs, CSF's regulatory compliance and sueih further and other 

matters as may be agreed between, the CRO and Counsel (together, the "Claims"). 
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J;nstructi~ns; 

3.: C<;>tm~el · iS authorized tp act for Jhe. · ClJerit i11 ~i~: 1~.fl~agew~.rit. PJf ¢e: .~e~on11bl~ 

insfri;tctions of°the ¢RO, or such o~her person th~' CR.-0. r.l't!tY a~Vfsy. CouQB.~l i~'W:ri.tj~g a~ 

~µi!iorized to instruct C.ounsel. 
... 

Choice -0f Continge:iicl' Retai11er 

4~ In representing the Client'$ interests in respect of the ¢iaims1.'Cliuiisel Will he.'irtc'\.li:rin~~a. 

si~ficantcamount of time and.out..of-'pcicket e~pe~s:eHor·and:oh beh~lf.ofJbe-,~Jit;:l'.it, ~: 

r:etaii:ifog the. services ·of counsel, the Client .has .the oJ>tiOrr«if retaihiri~··solicitor.fl>~ Wat 

:o:f:an hoµr!y rate: retamer; whereby .each.hour of.portion gfan M~, ~pent· bitq~;solicitot' 

.. oii. the: :Client•s file is charged at a spe&ified lilii.irly .. ~te; .~oµrly;, rates vary. ·anion.g: 

·.soiicitors and .the. Client:can consult.other. solicit6rs: fo•·ppmpare:·ra:t~. The ho'\lr\Y.·'rates• 

.char)ted b~ Courisal~ .. as af0otober20l4,,are as>followsi· 

Jo~i:R~igan.;calle4-t9t.li~ Qpj!J,r~p~~~(\~$4 
. :t Qlln ;Por.t~r,:cillled to,'~he, O~tarlo ·E at;l98i!:: · 
M~g~n:K~e~l?~rg; c~l~ed:.jothe:On~$iip):lai:;2Q,Pi 
P.e..bPraQ ;!?~Her; call~cf:t<;> ~hi;i Q,il(ario: ~ar. l 9,~$ 
W.esVoorbeis, ·caiied to theOntario:Bar 19.79' 
M'i~ha6i1woo'n~omb~~.caiied·to1he·o.nr~rlc?sar;i996. 
s~~i:i~:i?~¢rrte~;·cail~~ to ~he.Ontario Bit 2.064· . . . ... 
t~wyers ~w:itb four t!) si~ y~ars ~){p.erl¢.n~ 
I.;awyerS.with oneto thre~.yearS ezj>'erleiice 
L~W Cl~i;ks, . 

5. Notwithstanding that the Client l1as been .advised ofthe.ho:urly tates charged by: (fo1.ms~l~ 

and notwithstanding 1h!it the Client has had the opportunity to compare the houi.'ty' ~ates 

charged by Counsel with the hourly rates charged. by other solieitors1 the Client has 
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_qhosen: to. re(ain: 'bo~,el,.j9ihtiy, &y· way ·of a confu.iger.icy. fee agreement, The Client 

un~e~ta11d~;: and ack1lowl~_4ges that"all the usual protections and controls on re1afuers 

between a solicitor illl,d ·a cli~nt, ·as defined• by the Law Society ofUp;pef Canaqa and the 

'common 1!!.W; apply to this Contingency Fee Retainer Agreement. The ¢lient understands 

that hourlJ.' rates l!Ie subject to inerease. on January 1 each year. The Clients will be 

·notified in writing of any hourly rate Increases before such increases take effect. 

},;.mountof Contingency Fee 

6. The contingency fee paid. by the :C!ient to Counsel is equal to 33;33% of.all amounts 

recovered on behalf ofthe Clien_Uo~ a]! diunages nnd losses, including interest thereon, 

arising- from any. of the pursued QlailJlso:e}{cluding- taxe11 and ·disbursements (the. 

:•!Contfogcncy '.1.i'ee~')~.regardless oftl).e. source ofreco\'ery whether by way of setiiement 

-of fu.e Client'~ Claims;:or by way .oh judgment following a: trial. 

Disfribntfon.o£:Litigi:itfonPro ce~.ds: 

7; The proc~eds· of a!)y sel:tle~erifor:fiilaf order.otthe.Couit on_ any· pr~(fouted Claims (the 

i'LI#gation Proceeds,,). shall be !fistributed 'l!S follo\VS!· 

(a) Counsel wiU riot be erititled to any payment in respect of fees unless or \llltil 

Litigation Proceeds are .received by the Client, subject to the te1111inati9n 

provisions of this Agreornent set out below. 
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.(J,;): The .Clie,~~ Y{ili ·i:,~. l'.~~pons~l?.l~ f.9.~ )~a~.iii~ i.!f re~o~~b.tii. 4iSbur~~l"!.lajt~ :~4:~µ .. 

applicabJe.tl!Xe~ ilS the~ ?r~ fucuqed; Any :t{1i~~~ol!'~r.6,ce¢.i th.a:t:!ll'e:sp®.~ti.<?.~ly: 

aliocateci ta disbUrneiiie.ntS Will Ji¢ paid:'toihe diienras.:teimbursemeht • 

. •:; 

(c)' Afiy Litigation firQ~!led~ tbat.·are ~p~cjf!paily ·all9~t~li; tq cp~ts· Yfi!l ·~e pl\i~f. 'to 

Co1.lllsel and credited ag~inst t~~ Co)jungency:Fe(l;, 

(d) Any Litigation l'rorieeds that ·ate: not. sp.eciffoally de8i$,mited :ail .aUooations Sor 

costs or ·disbui'selnents .. sball .be incltided:in .. the dam~ges:and interest .awar.d.to: 

'which the.- Contingency· Fee appltesi 

:(e) :Coun$el wiH ge· p~id tlit!· CQntin~~fi~y Pe~)~ius"}I'S'.,r".oiiJfr.~ :~mnfo:qet: Qf iile 

Litfga#'i;inP~oc~"~·~,a.jJo~t~~~Q'.4llm11_~es;Jqs~es.ana;kwe-si;. 

:(f). The .remainder .6t'the·,L[tigatipn: Proceeas Y{ill pe.paidto:.~a-.Client.. 

\; 

.~" .$.y. W~Y, p.f·;exai:npl~;·:~n~ fQJ,"''.i!.t~~~~ye;pwfP.5>.~e.~ 9,jiy; ;>.Ye'9.ff~r ~}~ MJ~},jih:g sanwlo< 

:ciilpula;~iQ~. _suppo~~•:!l.~el'.#iaka~Q~rt.()~4~r~da~A\.W.ar.~Jfi?·~~~:·ciiep.fasfoi,low.~~: 

·:f?!lroM~~: 
.Interest 
Co~ts · 
Pi~bursem~n'i$ 

.Grand Total 

$.~_Q;M.9;MP 
;~2;9.QP.~~,O.Q' 
$~,50Q;9QQ 
$sop;QP.9. 

~iMoo,oo.o 

" 

9. The Contingency Fee would· be: appifod to 1lie ~0100.0,00Q dairia~~ award · aµd th~ 
. . ~ 

$2,000,000 interest award (i.e., 33.33% of $22.,000,000, being $7;332,60'0). The 

$2,500,000 costs aw~d (which is assumed fodhis.illilstration to include HST) WO'lild lie 

:~ 



pai~ to Coun~el and credited again.st the Contingency Fee; In thfo example;· ~,SQQ,00.0 in 

costs Wiii be pal~ 1o. Counsel directly by an adverse piITT)'· orparti.es, and credited agai1.1st 

the Contingency Fee of $7,~32,600, reducing the . Wriotint payable by the Client to 

Counsel froi:n $7,332,6001o $4,832,600 . .The Client would be l'.esporisible. for· pa-yin~: all 

applicable truces on this amount to Counsel. Jri thls example 13% HST would be.applied 

to the Pee of $4,832,600 for a total payment of $5)460,838. The Contingency Fee will be 

divided as betWeen TGF and VCo as they detennine. The remainder ofthe. LitrgatiOn 

Ptoceeds will be paid to the Client The $500,000 disbilisement award\vould. be paid: 

directly to. the Clierit·as reimbursement for disbursement: costs incurred and ,paid. In this· 

example, the Client's total'i:ecovery would. qe :$J9,539,16~ }?eing, $~Si000,000 )e~s the 

Conting~ncy·Fee (plus.ta:x) of$5,460,83S. 

to. lt· i_s awet?d· tba_t Gounsel .shall not recover :more iti fees t)ian. th~· Cl~enJ ~e~o'\',e~~ 'a!; 

cian;iag~ 9rby. way _of.settie.ment; 

.Ci,stS Awards/Coit-Mb'utioits 

1 l. The C)tent may he. aw~ded· cosfs by. adverse· 0~ oth;e~ pal1i~s,.,~ ac!difiqn tQ 11Jl.Y monetary 

a~ard fo.r. damages ang interest. Unless otherwise. order1,1d. by a j~~ge; tl?.:e ¢1i~nt; ls­

entitied to receive any costs contribution or; award, o~ .a,p_artial jn~e~ty sc!U~ pr' a. 

substantial .ibdemnicy scale, payable by an adverse party; By executing· this Con.tfugency 

Fee Retainer Agreement, the Client authorizes and directs that all funds claimed by 

Counsel for fees and costs shall. be paid to Counsel in trust from any Litigation Proceeds. 

The amount of the Contingency Fee payable to Counsel shall exclude any amount 
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·llY{f\l"de~: ~d: c:p1!ec.f~!l -ot.~gr~ea ~P- tp~tjs-.s.~p.ll~~~~~y '~P.e~#~~d as).~~~~ i.!i' ~~p~~t ,·a.~ 

costs. 

f2. Dudn~ the .col!ts~ pf the :iiiiga:tion P,rQq~e~in$1,1 <;Pntempt!it~d.: unci~~ ihis: A.~t:;~mi:e~t.· 

.motions may be: hroU&ht in court on 'the Client1s bcllalf. or::aefencted ,on ine :crient's 

behalf. Jrdh~ .event that the. Court awards oo.sts t9 b.e:paid]o :the' Cllent·b~ an a:ctv.erse 

party,- Counsel .wiltreiider an·interJin,accoiui.tand any accofuit:so .. rendered"wlll be: piiid to 

Counsel and credited to'":fue eontitisency Fee:that'i.*111 be:char~ecrto the Client. 

Client Ol:iligatioM: 

l.3~ ::It i1,1' agre~d tijat:-tli~:Clien.t'Will be:responsibHH:oralt-r.easorial>.l~=.djsb_ui's!linehts 9vedhe 

course of·tbe':til~~ as fb.ey, are '.i~curi~<t:sril?ject to:po:te.niiahelinblirsem~m:f b~ an.~:dvefse· 
p&t)''.'<>r·:pi:irties;=as· set :out above :-m. flie everi.t of recovery :.or. a: S_pecilled::·disbursei'rient! 
. .. '· .. · .,, 

award~ 

14. .ln:the.event that;cpsts of. qtber:p~es· are awarded·:a~Hhe Client.or .against Counsel, 

those cos.ts ·are -solely ·the rt;:spo11si~.ility of';il:\e .C~~pt al)d- n.ot! ~e' responsibility ·of. 
.. 

CouriseL th,e Client,\Vill aJso' he!!!: di.e ~oi~ t~ons.i?.nify for th~ sati,sfi1~9n of any orders 

of the Court niquiring payment into cptirt for se~urity.for c.ostsi 
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:Litigation Trust Account 

15.. To prqvide some assurance iri regards tci the obligations r~ferred to in p.aia~a~hs 13'.:and 

14 of this Agreemen~ the Client will, 3S required:·to .funQ tlie~e. obilgatipns and ii:!. '~y 

event by not iater than March 31~ 2015.; fwid a truS.t a.ccount with $1;000~000 '<the 

"Litigation Trust Account'') wh!Ch. will be availitble to (1) pay aiSbursetrierlts and taxes 

ihereon; (ii) pay any adverse·costs awards agains~ tb.e Client or Couns.el,_l!lld (iii) satisfy 

any orders or agreements to provide seQ:mity for ~sts ~n respe~t of the· prosecu:ted 

Claims. Any balance in the Litigation Trust Account will beretJ.lrnea·to the QUen:t'at·tlw 

conclusiOn of the prosecuted Claims •. 

· 16, th .connec,tion with any contemp)ated distrlb~tion$ :by the .¢li~nt ~o: Jts ~(e4itot~·;o'f, i~s­

~x.isting.asset,\l or any Litigation:Pro'ilee4s tl\rit:tlre Cltenth¢fe'after i~C.eive.iFfrO:i:rijime to: 

tiqi.e;,th~ dli.eI1\ and. the CRQ.Wlli coiisµlt ~vi.tiLCciliiisel'~d:end~Vo.ur:in .. ~o~ fi:iiib, t9'. 

ens\,l!e,Jhllt ti1e G1ietl~ po'Jcis .back and ;iefains;;¢imer in i:ts:.oym-ac)}O.tmt:.Qd.il· ihe tit~·ga:tfon. 

'.frµ~~ Account, an appropriate .:amo:m;1.t of.¢a;sh- tQ. '.satis_~ the -~~ient~s then :te~.son~b~y· 

n~tfoi.~iated q~Iigatlqns in reiatfon to::ftittir~ 4i~bursements,. j>Qs~ibi~po~t~W&~:iw.Cl:~y 

.eXisting· or possible orders for sectirity for ¢o&s; 

Alternative Funding Arrangements 

17. As an alternative to the obligations set forth in paragraphs tS and 16 oftbis Agreement, 

the CRO, should he determine it to be appropriate and in the best interests of the ¢liept 

and its 1Jtakeholders, shall have the discretion at any time to· negotiate and. implement 

urrangements with one or more ihird parties (which, for clarity, may include members of 

216 



217 

t8. 

·the:-Ad Hoc.'Commiftee of 9a;iJj:Store'N,o~e~pl4ers) y.'.h,e;~~y tli,afpa~ ·o~,p~i~~ W.il 

~d all disbursement~. v,li_l(!nd~~.ifr,·ih:e ·eniiµt ~11d Qouns.el.for. ~dv~rs~ c,()!it'.s.war4~: 

· aJJ~ w~lf.~d; a. paym.~:1;1t into epur.t~~r «it4ei'Wise provide :app~~prlate s~urlfy fo~) :ai:iy· 

·~q.unt·o:rdere~ ~y·th~ t:ourtf.<i''b.e. PP.~te~ ?..s s~urity f9r:costs;. M~ su~h: ajtemati\'(:} · 

·ai:r~nge~rits m.~¢f ,be accepfa()t~ to ,CQ\lil~~l; acting. ~e~oriitblY.> anit .th~ ~ost$ 9f 

:obbi~n~.~ the~~ arr~g~men~ wiii .~e :faiii'.kY, the,di¢nt ~®4 may inciMe,. iitJhe .cR.o1 s 

disc:r~tion,. a: p~l(llpatk>ri. i11 the Cfi~nt's:sha're of fttt(lre:Litigatiq!i Pi:oceecis);.in:tbe ¢Ye!\t 
'-~ . . 

'~µ.?h. :a1tem~ti,v~ :artM:g~meiits arif ;;Unpi<:m~rite'd 'Jn, :relation· to :ai1 :ot ~he: :Ciieni~~ 

a'.tbrementioned 6.bli~atfons;,:an::{oiilance remalniri~ in the:Litig~tion trustA:cco'ilnt'wili 

, w r~wn~, to,:tiie:Cl.ient .. 

'1'M .. :~ii~n:tji!i$.tlie'rightifo.>:ask tlie:rSi.lpeniir-·'Court .o£:auslice·fo i.eviewo'iirid':approvi5ilif!: 
' . .., ,.! ... ' ~:; 

'bill.submitte'd 'fo Th~ Client by. eoiinsel :W"'avment of.''.th~ii:- leei '8nd.dfablilil6fuents -ls; . . ~ .,, ..... 

. nui.dei J)y~wa:y. o~'thi!f·Con1iil~enoY. !'F.eeiR:etainer·-Agreemerit. 'ShoUid ·th~. Gliaii't.<Wish•:to: 

exerciSe. 'tliiS' .. tjgli'ti .. 'th6, ·Cli~nt may, .applY,· fo ·the Superior' eoutt of . .J.ustio:El.: fa.if: :iiXlr 

a:ssessmen.t of'.the: solicitor's tiilf rendered.''iivrespecfofihi.s Continsen6Y, Fee;Re:tainet 

Agree!lle~'."'®Un:siX;µ)OI),th~.~er-·it~ ~eliyezy. 

Termination:ofthis Coiitingenc:y.Fee'R-etairierAgreefnent· 

19. The parties may !JlUtually l!gt~e·at.any time during the course ·of Counsel's.representation 

of the Client, by mitten· agreement._hetween the Client and. Counsel, to te:mt1n~te this. 

Contingency Fee R~tainer.Agreement and·to enter into an hourly rate retainer agreemel).t. 
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ln that event, the tenns of this Agreement no Iortger apply to the cafcuJation of fees to b¢ 

cpar~ed by Counsel for the services .Perl'oi:mi;:d by C.o'ilnsel. Iiis@d; Couii~l Will c;ha.tge 

the Client on an hourly ra~ for all the workthey· have already cfone on the Client)s behalf 

from ibe inception of the file and all the wo;rk Counsel will eontinue to do ori .the Client's 

behalf to the completion. of the file, either by way o~ settlement or bf way ofjtidgment 

after trial, based on the· hourly rates set out in paragraph 4. oftltl~ Agreement (as ~uch 

rates may be increased in accordance with paragr~h 5). 

20. Jn the event of a tem:iination for cau~e b,y tlie Client,. oi: a terminilµon by Counsel, 

Counsel will be paid '(a) .a p~rcel)tage of~y Liti~ation l'roceeqs that th~ Client thereafter 

becomes entitled fo, not 1o :e.x,o~q· 3.3,~3%~ to :~e 4e~~mtlli~d:· by ·1Q:e CRO, !lft~r 

consultation·.With ¢ounset regiu'ding,s~me»~as\:<'i ¢IiJhe:.iioP:Mbliti9P·iti~cle'by Cqiln.$'el:to 

the reali7;ation '<>f:th9se:Li!iga,tio~ ?ro~~e4.s prior t!rn:tmi~~lim ®d M. ·an.~UsblliSemeX!~S 
inc\'lrred by· .Ct;>~?~l, i:prlof Jo. th!). termitintlon: :arid ,aQ, tax!'ll!~ eXi.&'ble· .on :fees 11n~ 

disbursements. For tii;~se PUWOS~~ cause. shaff :meail aJ~itir¢' l)~ 'Cotjris~l ~Q reasori~biy 

pursU:e the Claims ln a diilgel:'lt:atid i::~poiislble ~marih¢i.' ~fob' fa\ime has materially 

harine4 the. Cliem a.nd continu~s a:fter.: r¢:asona~le no*e thel'.e_of fr9.Iil 'the· cR.o io 

Counsel. Any di'spute as. to Whether :th~ Client .had ciaus¢:'for fimninado.ri; ··or ~ to th~ 

entitlement of Counsel. to any Liti,gation ~ceeds based ori. theli COlltrlbU!ion (!IS 

contempla1ed by pa~otapb 20 or 21 of thls Agreement)? Will be submitted to a sin~Je, 

mutually appointed arbitrator in .Ontario, pursuant to the .AYbilrallon Act (Ontaxlo) for 

final and binding arbitration, 
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~.21... :~1rffie eve~t ofa·#mni:li,~'!itm pi):ier t~ag,{or. cause PY t~e .. t:llent;' CO,unse] v{jll.:be paid the 

1grei;ifer of(a) the amc»µnt c~!Cti)afod by ;majnplyillg jhe :tjD?,a, spen~·worl9ng·on,1he Claims. 

Jo:·Oie te17J'!fo~~i;in .pate ·~y ~0.t:mse).'~: ~ai }1ouriy rates ·fol' Jhe JaY/Ye~s· mv91Y!:lc! plµs: 

.d~s.bt11•sem.enfs aJ1d ai.f aJ?~llcatiie·µxe~: \ffitl (b) ·3S~33% .of .a)ly l'.itlg~1iPP. l?roceeds tQat 

:the .C;iien(becpipes entitJed to Within fy,ienzy'..;fqi.u'.' (~A):m~riths .fo.11.oW:in,~·theterrniriation 

'dat~; togethe.r: With. a pe~centage ·oi any Ut{~atfon Pfoce.e.cis .tfo~t ·tM .Ciient be.co.in:es. 

eni;l.tfo4 to: more::than twenty:.four; (i4)' Iri.ohths :foiibwifie; :the t¢fu'lihation:da;t~,.'1),ot to 

'.e.xce.e~·::3~;~1%.:'tQ;·be.det.eniiihed :tir the· CRO,: after1cionsu!tlrts 1he:·Co1.1ns"i regardfo~ 

!same, Qased on 'fhc:i :con!I:ibutiol'l: mad¢ b,Y Counsel to the •*1li2anon,of'those Ltti&ati.on 

.Proceeds piiof to:tennination .. ~I? tlie everit:of .a.tennfoation 01he1"toah ·for cause btthe 

,client; .CounselWi II .also be:J?~~d.a11: outstanding ·disbursements incurred by. Counsel pfi6r 

.. foithe·te'rminatlon:date an~'atFtaxes exi$ibfo on fees and diSbui'semet?:t~. 

22~: · ~~ ternil~~~·oP,; ~f",!h~~ ·:f.:gi:~~llieIJ~:·~y :Pe>µ,n.s~1 ·w.i.1.p,~ gOl:fC?. !m:.99.lt!p~~ii.p\?e: .with.-ihe: 

::~P.P~ib~p(~ nil~; a,p.rf teg~fat~on~ l!ll4~1\ fiiey :sQi.Mrq;r..sA4 ~d 1Qe'.~~l~~:.9:f'Profossio~~' 

¢qiJ:<iupf.: 

2~. Fot:the·,P,urp.o.s~·o'f :iliese termlnatiori' provfoiOns; :ths: ¢itent ~~e~ ~o: p~9mp~ly:p~yid~· 

Coilhsel'. With; 8P?"J u~~en~;. order: or settlen;i.ent, dq11i.µn~.ijts· :il.W!lJ"de.Q ot. e~ter~.4 'inCC? .f.\t 

!lD)' time b'efor~ or after any teiminatiori of this Ag.re~ment. 

24, Untir such time a~ all bills, accounts, disbursements and expenses 11ave. been paid to 

Counsel by the Client, Counsel retains a solicitor's lien on the Client's file, and will only 

release the file to a new sqlicitor upon satisfactory arrangements being made for the. 



12. 

protection·and payment of the accounts' of Counsel from any·se'ttlement orjudgment·a:fter 

trial. 

25. Unless otherwise termin~~ed in accordance With· the wov!sipn~ set foi:fu ·het<1in, tlJis 

eµgagemei:it ends whel!.' Gpurtsel'$· work on t~e enga~ement is. completed lllid' the .-tin~l 

account is :i:endered, 

Aclmowle~gments by¢ounilel. 

26. Counsel acknowledges aricl agrees that: the, prosecution of any Clairils ~ainsUonber 

directors and. officers of. ·the· Client shall. be, c9nduct~d in a manner' 1hat"the CRO 

determines is not:adverse:to certai~ agreed-'1PO~ c4~~-quge~tiY. bemg p_ur~~ed on, behal.f. 

of csF·shareholders:and noteholder~. and th,e.jn~1mince t]laqs res_pon.sive.theref(), 

·27~ C<?un,~i,: ~~9 a~~owJ~g~ ~4 ,agi.:e.~1 $:a~ ~n.~flitl'!g h:i .tlii~· ~gr~epl,~~t ~hai:~ ~m..p11ir .·c:i_r; 

llff ¢cf In :any·w.El-Y 1-ii~ •!1-9iiify:_0f OJl~Ji(fp e,dvaJ!cc ill1,d, JrriPI~mem:~ 'Pian· of 'Qqmpr-0.I!lis.e· o:r 
·•·. 

i\Itang~~ertt .in· the CC~A Bi:¢ceedjfig~ \Vhi¢h pro~.oses to :$~tt(e ·JUi~-i:~~e;:ise iµiY," ¢!~~i:il~. 

!lgainstc~rtaih agteed:.up,o.n: ~1!).'ti_e$ a~ part :.of.a. globaf s"¢tt!em.e~t p~opo~ill pr otb.~iwise, 

.and on ~erms that-rnay'b.¢ ap»rov¢d ~Y,: cr~i:lhprs :an.d, th~ cq:ii.r;t (a "CCAA '.ei:i:~';);,as the 

case ma:r; b_e;: wifhout .the Conse:r;.t \!/:' par:tloJpatlo~ of Coul)~el or apy eompensa:tion 

therefor; provided that, where any of these particular Claims are settled in any such 

CCAA Plan following material and/or· successful prosecution of such· Claims by 

Litigation Counsel, then, following consultation. among ·the CRO and Counsel, 
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compen.satfolffor .. c:;ooosel-inr~ll.~~~ o.f i@':s.urh Claims· ma:v,· P,y as·.proposed i~ ant.such. 

CCAA Pfan to b.e presented to crec!itq!~·a.riiJ "file court"fo~ approya;!. 

~6. J~ ihe eve~fthat n9 1Tl<?.11~Y ·~ re\)Oviire.d hy:thirG.iie:nt "qy·we.~ of~~ttlement o~ jui;1Wzie~t; 

!'!O. tees sh.!ilf pe 9harg~4. ·qr ~i).l~d Jo :th~: ¢.H~nt by- C,oµrt~ef~. A~ nofo~ ~bove; 1he'.qlient. 

r!l¢ain~ resportsi~le: f~~ th~ paym¢nt t9::C9tJi1~ei. of a!f:r~iit{op:abfo; di~hur~e!ll~ilts :as ·tJ:iey· 

~: ihC.tir.t'.e.il, reg~i:dl.e$9 of fu:e.9µtC;()me oftP~· ~·~e: .. F:~)1liet;. ·i~ ili:e ev.e;nt ·mata)'lY· costs· of 

othefpaU.ie$ {i:re· award~d .ag~)nsf th!i client;. those cos.tS;ar~the:.sofo.:res~o.nslbiii!;Y· of the' 

Ciien~1 .Co\lJ1~-~J wif( <lcin~#t wnh the· Cli!3.nt at :various. ·tlrii~ ·:dUring the.·.~ourse. of . :., 

:ZQ;., The ~¢.irnnt1·a:oknowfe<ig@ :that '.c.cists:rar :an ~~~~~tof."~t)i1d.~en:t of 'ofd~IJ b=t(for 
".~· 

s·eiVic.es.'r~ni;lered'fifr'.tKe c6liectioifof:saidJ'ii~Wfienfoio!'dir; ares~parate:.ari4:apart'fi0m 

tne~sei':ilices'Jlerfonned un<l~r: .this Agi'eemeiitana ·are;·:norc.overed bfthls A;i1;1:e~mentl Jn. 

lhe e'</en'fbfifu:appeal.:or.in:the evenfl:hlit riollectlon.o)i: ii,jµdr;mimti!r:n¢.P.~ssar)'~·a.new' 

retainer .. agre'emen~ shaffbe. entered infd between the 13lfoI;J.t and C6i.lhsel:. 

confidentiality 

30. Counsel undertakes not to disclose or misuse the Client's confidential inforination subject 

only to applicable law and professional rules.ofconduct. 
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Conm~ts 

31. While' CounseUs eng~ged. li,Y"the Ciierit; Counsel Will .n~t act ror·anothet client whose 

interests conflict with the Client1s interests in thiS matter, uhless the ·client consents. hi 

thls.regeid, provided that(i) thy other.: matter is not~l).e same as or related to an}i.matferiii 

wruoh Counsel is curre~tly rel'~esentil].gthe. CHerit,. and (il) ·C01.!JlSef protectS the .Client's 

confidential information,. the Client agrees. not to object to Counsel's representation of 

another client in any .e;ngagem~r.it.that is ii.dve!'S.e to the clientis inter~s (in:Cluclfug. in 

litigation). ·Another client's il).tetests ·will hot nonnally be .considex:eci aqverse to the 

Client' sJnt~rests mer,eiy because the bthl;lr ,olient is a: J;,i.ls.in~s competit~t o:r is 11ssemng 

lemiI P.Qsitj9n~· tJ;iai .m:e ·iiJt:Qn~ist~ri~ With _legal P.O:~Mons as~er:ted: by tP,~ Clie:nt, or, i~ 

~uivei::s~ in ~1eres.t to· en~iU~s; bi ::which tlie. Gli~nt, Ms .11· rel~tio'oshi~.Jbi.ou~ ownership o.r 

.otheP?.tise.. 

32;.. ·The Clleiit'Iae~owtM~es ;that~. :after the' Clieht is; nb • fon~er. a: dient M. Co~.rts~k ilia~: 

:counsa·I m~!.·;f.e~~esent.other Ciients whose iiiforesfs: are:acl:V!iXSe· to; t.he· Cllent'sl'p.ro~i4ed 

:t~fCounsel proteq~:the·Ciieni•s·ccirifidentiaJ. fuformauon. · 

33. This Agreement.iS nfade in complianco with the legisJatlon and reg\.iti,tticiriS gov.eming 

contingency fee retainer anangements in the Province of Ontario. By signing this 

Contingency Fee Retainer Agreement, the Client expressly consents to :counsel sending 

the· Client c0mmercial eleqtro:nlc messages, from time to time, -in accordance with 

Canada's antiwSPAi\.1 legislation. 
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Voluntary Execution 

34\ .Brex~:uting:ihis·:Agre:~rne~t> t4e·b1ieritaqkitowie~~-es .thadthas'ha,:d the ·appoiitimty-to 

(!btal,i;I in4~pe)lgentJegai aqvir;ie':;i.ritfMs:~onetheless chQ~~rs.·to ¢nt~r- info· ~hl~ Agr~f!lrnent 

wi.1.Iingiy .~a; vcii'upta$y Withol.)t.:l10due: hrrh:ieiiq¢ ·or. Cidhrliion .of ~Y sort. The Client: 

fln:ther eorifinnniiat biexecuim~·tliis Agreemeht:thaf Client has Ma. an op~orfui:iity 10 

i:evieW. the. tenns 'of. the: Agreement before signin.R;and .tind~citands .au the ternJs and 

.conditions s~tout:heiem~ 

:~s. ':J;b.J.s . .Agfee.r:Q~n.t- ;1$ (:oriqitfon~1 9iJ: ~ppt9v~ .. PY. ·t]i:~. ;c~u,rt .su~r.V.lsirtg the. :¢cAA 

pr.9:c~.edJM :fr>r, Ga.Sh ·$tot.~)'inan.c)af Irie.: ·A~pfoval; 9f ,~h~s; Agr~~f.!l~nt.'will. Be.<$!l.ti~ht 

1i?.rt~Y!lt~;,upo1r~e.ex~~\iij(m·'9fth.is.'A.:~~Jil#1t~yC0Jins~i,i:itiii:th!<.Cii~nt1 
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PLAN OF COMPROMISE AND ARRANGEMENT 

WHEREAS the Applicants are insolvent; 

AND WHEREAS, on April 14, 2014 (the "Filing Date"), the Honourable Justice Morawetz of 
the Ontario Superior Court of Justice (Commercial List) (the "CCAA Court") granted an initial 
Order in respect of the Applicants (as such Order was amended and restated on April 15, 2014, 
and as the same may be further amended, restated or varied from time to time, the "Amended 
and Restated Initial Order") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 
1985, c. Cw36, as amended (the "CCAA"); 

AND WHEREAS, pursuant to Approval and Vesting Orders dated October 15, 2014, January 
26, 2015, and April l 0, 2015, the Applicants sold substantially all of their businesses and assets 
(the "Asset Sales"). 

AND WHEREAS, on June 19, 2015, following a mediation with the Honourable Mr. Dennis 
O'Connor, the Applicants entered into a definitive Settlement Term Sheet in respect of the 
Priority Motion Settlement pursuant to which, among other things, (i) the claims asserted by the 
Ontario Consumer Class Action Plaintiff (which clainis were subsequently supported by the 
Western Canada Consumer Class Action Plaintiffs) against the Applicants, their assets and the 
recoveries available for the secured creditors of the Applicants (including the Senior Secured 
Lenders and the Secured Noteholders) and (ii) the claims asserted by certain of the Consumer 
Class Action Plaintiffs against certain of the Senior Secured Lenders are to be settled among 
those parties .in exchange for the settlement payments and releases set out in the Priority Motion 
Settlement Agreement and this Plan, with the concurrence of the Monitor and the Ad Hoc 
Committee. 

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

AND WHEREAS, on September 22, 2015, following a mediation with the Honourable Mr. 
George Adams, the Applicants entered into a definitive Settlement Agreement in respect of the 
D&O/Insurer Global Settlement pursuant to which, among other things, (i) the claims asserted by 
the Securities Class Action Plaintiffs against the D&O defendants in the Securities Class 
Actions, (ii) the claims asserted by the Consumer Class Action Plaintiffs against the D&O 
defendants in the Consumer Class Actions and (iii) the claims asserted by the Applicants against 
the D&Os in the Estate D&O Action are to be settled among those parties in exchange for the 
settlement payments and releases set out in the D&O/Insurer Global Settlement Agreement and 
this Plan, with the concurrence of the Monitor and the Ad Hoc Committee. 
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AND WHEREAS, the purpose of this Plan is to, among other things and subject to entry of the 
Sanction Order and the Class Action Settlement Approval Orders and the other conditions 
precedent set forth herein, give effect to the distribution of the proceeds of the Asset Sales, the 
Priority Motion Settlement, the DirectCash Global Settlement, the D&O/Jnsurer Global 
Settlement, and other remaining assets of the Applicants to the Applicant's stakeholders in 
accordance with their entitlements and interests and to provide certain releases to the Released 
Parties, in each case on the terms and conditions set fo1ih in this Plan and the Settlements, as the 
same may be approved by the Affected Creditors, the CCAA Court and the Class Action Courts 
pursuant to the Sanction Order and the Class Action Settlement Approval Orders. 

AND WHEREAS, on September 30, 2015, the CCAA Court granted a Meetings Order (as such 
Order may be amended, restated or varied from time to time, the "Meetings Order") and on 
October 6, 2015, the Court granted a further Order, pursuant to which, among other things, the 
Applicants were authorized to file this Plan and to convene a meeting of the Affected Creditors 
to consider and vote on this Plan. 

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

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

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

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

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

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

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

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

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

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

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

"Amended and Restated Initial Order" has the meaning given in the recitals to this Plan. 

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

"Applicable Law" means any applicable Jaw, statute, order, decree, consent decree, judgment, 
rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada, 
the United States, or any other country, or any domestic or foreign state, county, province, city or 
other political subdivision or of any Governmental Entity. 

"Applicants" means 151 I 419 Ontario Inc., formerly known as The Cash Store Financial 
Services, Inc., 1545688 Alberta Inc., formerly known as The Cash Store Inc., 986301 Albe1ta 
Inc., formerly known as TCS Cash Store Inc., 1152919 Albe1ta Inc., formerly known as 
lnstaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc., and 1693926 Alberta Ltd. 
formerly doing business as "The Title Store", or any of them as applicable. 

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

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

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

"BIA" means the Bankruptcy and Insolvency Acl, R. S. C. 1985, c. B-3. 

"Business Day" means a day, other than Saturday, Sunday or a statutory holiday, on which banks 
are generally open for business in Toronto, Ontario. 
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"Cancelled Senior Secured Credit Agreement Claim" means the 424187 Senior Secured 
Credit Agreement Claim. 

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

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

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

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

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

"Claim" means any right or claim of any Person that may be asserted or made against any other 
Person, in whole or in part, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, including by reason of the commission of a to1t (intentional or 
unintentional), by reason of any breach, termination, disclaimer, resiliation, assignment or 
repudiation of any contract, lease, cardholder agreement, service agreement, account agreement 
or other agreement (oral or written), by reason of any breach of duty (including any legal, 
statutory, equitable or fiduciaty duty) or by reason of any right of ownership of or title to property 
or assets or right to a trust or deemed trust (statutory, express, implied, resulting, constructive or 
otherwise), and whether or not any indebtedness, liability or obligation is reduced to judgment, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, 
equitable, secured, unsecured, perfected, unperfected, present or future, known or unknown, by 
guarantee, indemnity, warranty, surety or otherwise, and whether or not any right or claim is 
executory or anticipat01y in nature, including any right or ability of any Person to advance a 
claim for an accounting, reconciliation, contribution or indemnity or otherwise with respect to 
any matter, action, grievance, cause or chose in action, whether existing at present or commenced 
in the future, and any interest accrued thereon or costs payable in respect thereof. 

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

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

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

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

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

"Coliseum Claims" means any right or claim of any Person that may be asse11ed or made in 
whole or in part against Coliseum, in any way relating to its relationship, business, affairs or 
dealings with any of the Applicants, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, whether at law or in equity, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory, 
equitable or fiduciary duty) or by reason of any equity in'terest, right of ownership of or title to 
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, umnatured, disputed, · 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any right 
or claim is executory or anticipatory in nature including any claim arising from or caused by the 
termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or other 
agreement with the Applicants, whether written or oral, any claim made or asserted through any 
affiliate, subsidiary, associated or related person, or any right or ability of any person to advance 
a claim for an accounting, reconciliation, contribution, indemnity, restitution or otherwise with 
respect to any matter, grievance, action (including the Consumer Class Actions and any other 
class action or any proceeding before an administrative tribunal), cause or chose in action, 
whether existing at present or commenced in the future, including any security interest, charge, 
mortgage, deemed trust, constructive trust or other encumbrance in connection with any of the 
foregoing, provided however that "Coliseum Claims" do not include any Non-Released Claims. 

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

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

"Coliseum Settlement Payment" has the meaning given in Section 4.1 (a). 

"Collateral Agent" means Computershare Trust Company of Canada in its capacity as Collateral 
Agent under the Secured Note Indenture and the Collateral Documents (as defined in the Secured 
Note J ndenture). 
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"Company Advisors" means Osler, Hoskin, & Harcourt LLP, in its capacity as legal advisor to 
the Applicants (and the CRO), and Rothschild Inc., in its capacity as financial advisor to the 
Applicants (and the CRO). 

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

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

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

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

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

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

"CRO Engagement Letter" means the engagement Jetter for the CRO dated April 14, 2014, as 
amended by a further letter dated July 17, 2014. 

"D&O Claims" means any right or claim of any Person that may be asserted or made in whole or 
in part against any of the D&Os, in any way relating to its relationship, business, affairs or 
dealings with any of the Applicants, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued thereon or 
costs payable in respect thereof, whether at law or in equity, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including, any legal, statutory, 
equitable or fiducia1y duty) or by reason of any equity interest, right of ownership of or title to 
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and together with any security enforcement costs or legal costs 
associated with any such claim, and whether or not any indebtedness, liability or obligation is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or future, known 
or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether or not any right 
or claim is executory or anticipatory in nature including any claim arising from or cansed by the 
termination, disclaimer, resiliation, assignment or repudiation of any contract, lease or other 
agreement with the Applicants, whether written or oral, any claim made or asserted through any 
affiliate, subsidiary, associated or related person, or any right or ability of any person to advance 
a claim for an accounting, reconciliation, contribution, indemnity, restitution or otherwise with 
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respect to any matter, grievance, action (including the Estate D&O Action, the Consumer Class 
Actions, the Securities Class Actions and any other class action or any proceeding before an 
administrative tribunal), cause or chose in action, whether existing at present or commenced in 
the future, including any security interest, charge, mortgage, deemed trust, constructive trust or 
other encumbrance in connection with any of the foregoing, provided however that "D&O 
Claims" do not include any Non-Released Claims. 

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

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

"D&O/Insurer Global Settlement Agreement" means the Settlement Agreement dated 
September 22, 2015 in respect of the D&O/Insurer Global Settlement as executed by the 
Securities Class Action Plaintiffs, the Consumer Class Action Plaintiffs, the D&O defendants in 
the Securities Class Actions, the D&O defendants in the Consumer Class Actions, the D&O 
defendants in the Estate D&O Action, a copy of which is appended as Schedule C to this Plan. 

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

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

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

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



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

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

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

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

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

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

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

"DirectCash" means, collectively, DirectCash Payments Inc., DirectCash Management Inc. (in 
its own capacity and as general partner of DirectCash A TM Processing Partnership, DirectCash 
ATM Management Partnership, and DirectCash Canada Limited Partnership), DirectCash ATM 
Processing Partnership, DirectCash ATM Management Partnership, DirectCash Canada Limited 
Partnership, DirectCash Bank, DirectCash Acquisition Corp, DirectCash Management UK Ltd., 
and DirectCash Management Australia Pty Ltd. 

"DirectCash Claims" means any right or claim of any Person (including, without limitation, the 
Class Action Plaintiffs, Cash Store (as defined in the DirectCash Global Settlement Agreement) 
and any claims that could be brought on behalf of it by the Monitor, the CRO or by any of its 
representatives or affiliates (including, without limitation, The Cash Store Financial Limited 
(06773351 ), CSF Insurance Services Limited, The Cash Store Limited (06773354), The Cash 
Store Financial Corporation, The Cash Store Australia Holdings Inc. and The Cash Store Pty Ltd. 
(ACN 1 07205612)) that may be asserted or made in whole or in part against any DirectCash 
Released Party, in any way relating to that Person's relationship, business, affairs or dealings 
>vith Cash Store (as defined in the DirectCash Global Settlement Agreement) or DirectCash in 
respect of Cash Store (as defined in the DirectCash Global Settlement Agreement), whether or 
not asserted or made, in connection with any indebtedness, liability or obligation of any kind 
whatsoever, and any interest accrued thereon or costs payable in respect thereof, whether at law 
or in equity, including by reason of the commission of a tort (intentional or unintentional), by 
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reason of any breach of contract or other agreement (oral or written), by reason of any breach of 
duty (including, any legal, statutory, equitable or fiduciary duty) or by reason of any equity 
interest,. ~ight of ownership of or title to property or assets or right to a trust or deemed trust 
(statutory, express, implied, resulting, constructive or otherwise), and together with any security 
enforcement costs or legal costs associated with any such claim, and whether or not any 
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated, fixed, 
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, 
perfected, unperfected, present or future, known or unknown, by guarantee, indemnity, warranty, 
surety or otherwise, and whether or not any right or claim is executory or anticipatory in nature 
including any claim arising from or caused by the breach, termination, disclaimer, resiliation, 
assignment or repudiation of any contract, lease, cardholder agreement, service agreement, 
account agreement or other agreement with Cash Store (as defined in the DirectCash Global 
Settlement Agreement) and/or their customers, whether written or oral, any claim made or 
asserted through any affiliate, subsidiary, associated or related Person, or any right or ability of 
any Person to advance a claim for an accounting, reconciliation, contribution, indemnity, 
restitution or otherwise with respect to any matter, grievance, action (including the Ontario Class 
Action, the Western Canada Class Actions and any other class action or any proceeding before an 
administrative tribunal), cause or chose in action, whether existing at present or commenced in 
the future, including any security interest, charge, mo1tgage, deemed trust, constructive trust or 
other encumbrance in connection with any of the foregoing, provided however that 
notwithstanding anything else in the Plan, none of the DirectCash Released Parties shall be 
released pursuant to the Plan and/or the Sanction Order in respect of any claim by any Person that 
is commenced with leave of the CCAA Court and based on a final judgment that a plaintiff 
suffered damages as a direct result and solely as a result of such plaintiff's reliance on an express 
fraudulent misrepresentation made by a DirectCash director, officer or employee when such 
director, officer or employee had actual knowledge that the misrepresentation was false (any such 
claim being a "DirectCash Non-Released Claim") .. 

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

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

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



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

"DirectCasJ1 Ontario Consumer Class Action Settlement Amount" means the $6, 150,000 
payable by DirectCash pursuant to section 5(b) of the DirectCash Global Settlement Agreement 
and Sections 6.2(a), 6.3(n) and 6.4(b)(ii) of this Plan in exchange for the DirectCash Global 
Settlement Release as it relates to the Ontario Consumer Class Action and the Ontario Consumer 
Class Action Claims. 

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

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

"DirectCasb Western Canada Consumer Class Action Settlement Amount" means the 
$3,850,000 payable by DirectCash pursuant to section 5(c) of the DirectCash Global Settlement 
Agreement and Sections 6.2(a), 6.3(0) and 6.4(b)(iii) of this Plan in exchange for the DirectCash 
Global Settlement Release as it relates to the Western Canada Consumer Class Actions and the 
Western Canada Consumer Class Action Claims. 

"Directors" means, collectively, any Person who is or was, or may be deemed to be or have 
been, whether by statute, operation of law or otherwise, a director or de facto director of any of 
the Applicants, and any su~h Person is referred to individually as a "Director". 

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

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

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

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

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

"Estate Actions" means, collectively, (i) the proceedings commenced by the plaintiff, The Cash 
Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario Superior Court of 
Justice (Commercial List) on November 27, 2014, Cou11 File No. CV"14-10773-00CL, (ii) the 
Estate TPL Action, (iii) the Estate D&O Action, (iv) the proceedings commenced by the plaintiff, 
The Cash Store Financial Services Inc. against KPMG LLP in the Ontario Superior Court of 
Justice (Commercial List) on November 27, 2014, Court File No. CV-14-10771-00CL, (v) the 
proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. against Cassels 
Brock & Blackwell LLP in the Ontario Superior Court of Justice (Commercial List) on 
November 27, 2014, Court File No. CV-14-10774-00CL, (vi) the Estate DirectCash Action and 
(vii) any and all rights or claims of any kind which may subsequently be advanced by the 
Applicants, the CRO, the Litigation Counsel or the Litigation Trustee on behalf of the Applicants 
against any Person or party, other than the Released Parties, in the Estate Actions or in any other 
similar proceeding, whether a class action proceeding or othe1wise. 

"Estate DirectCash Action" means the proceeding commenced by the plaintiffs, 1511419 
Ontario Inc. (former The Cash Store Financial Services Inc.), I 545688 Alberta Inc. (formerly The 
Cash Store Inc.) and 1 I 52919 Alberta Inc. (formerly Instaloans Inc.) against DirectCash Bank, 
DirectCash Payments Inc., DirectCash Management Inc., DirectCash Canada Limited 
Partnership, DirectCash A TM Processing Partnership and DirectCash ATM Management 
Partnership in the Ontario Superior Court of Justice (Commercial List) on July 2, 2015, Court 
File No. CV-15-531577. 

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

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

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

"Expense Reim bnrsement" means the reasonable fees and expenses of the CRO, counsel to the 
CRO, the Monitor, counsel to the Monitor, counsel to the DIP Lenders, counsel to the Ad Hoc 



Committee, the Indenture Trustee and counsel to the Indenture Trustee, in each case up to the 
Plan Implementation Date, which shall be paid on the Plan Implementation Date from the Cash 
on Hand pursuant to Section 6.4(d) of this Plan. 

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

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

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

"First DirectCash Estate Action Settlement Payment" means the $2,975,750 (being 
$3,725,000 less the $749,250 to be paid to Litigation Counsel in respect of the fees and expenses 
of Litigation Counsel incurred in prosecuting and settling the Estate DirectCash Action pursuant 
to Section 6.3(1) of this Plan) portion of the DirectCash Estate Action Settlement Amount to be 
paid to the Indenture Trustee, for distribution to the Secured Noteholders, pursuant to Section 
6.3(m) of this Plan. 

"First DirectCash Ontario Consumer Class Action Settlement Payment" means the 
$5,087,500 portion of the DirectCash Ontario Consumer Class Action Settlement Amount to be 
paid to Harrison Pensa, in trust for the Ontario Consumer Class Action Class Members, pursuant 
to Section 6.3(11) of this Plan. 

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

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

"Governmental Entity" means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or 
dispute settlement panel or other law, rule or regulation-making organization or entity: (i) 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 (ii) exercising, or entitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power. 

"Harrison Pensa" means Harrison Pensa, LLP, solely in its capacity as representative counsel 
for the Ontario Consumer Class Action Class Members pursuant to the Order entered in the 
CCAA Proceeding dated June I 6, 2014. 

"Indenture Trustee" meai1s, collectively, Computershare Trust Company, N.A., as U.S. trustee 
under the Secured Note Indenture, and Computershare Trust Company of Canada, as Canadian 
trustee and collateral agent under the Secured Note Indenture. 
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"Initial DirectCash Settlement Payment" has the meaning given in Section 6.2(a). 

"Insurance Policies" means, collectively, the following insurance policies, as well as any other 
insurance policy pursuant to which the Applicants or any D&Os are or may be insured: (i) ACE 
INA Insurance Policy No. 00025454; (ii) Certain Underwriters at Lloyd's Insurance Policy No. 
DY967983, (iii) Royal & Sun Alliance Insurance Company of Canada Insurance Policy No. 
9500807, and (iv) AXIS Reinsurance Company (Canadian Branch) Insurance Policy No. 
CTS768993/01/2012, and "Insurance Policy" means any of the Insurance Policies. 

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

"Litigation Counsel" means the litigation counsel retained by the Applicants for purposes of 
pursuing the Estate Actions on the terms and conditions set forth in Schedule 9B to this Plan. 

"Litigation Counsel Retainer" means the terms for the retention of Litigation Counsel, as 
approved pursuant to the Order of the CCAA Court dated December 1, 2014, a copy of which is 
appended as Schedule 9,B to this Plan, as such terms may be amended with the consent of the 
Monitor, the Ad Hoc Committee, Litigation Counsel and if before the Plan Implementation Date, 
the Applicants, and if after the Plan Implementation Date, the Litigation Trustee, each acting 
reasonably. 

"Litigation Funding and Indemnity Reserve" means the cash reserve to be established by the 
Applicants, on behalf of t11e Secured Noteholders, on the Plan Implementation Date in an amount 
satisfactory to the Applicants, the Litigation Trustee, the Litigation Counsel, the Monitor and the 
Ad Hoc Committee, which cash reserve shall be (i) maintained and administered by the Monitor 
in connection with the prosecution of the Remaining Estate Actions in accordance with the 
Litigation Funding Indemnity Reserve Agreement and (ii) otherwise held in trust for the Secured 
Noteholders and contributed to Subsequent Cash on Hand to be distributed in accordance with 
Section 6.4(d) of this Plan. 

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

"Litigation Trustee" means the individual designated to serve, with the consent of the Litigation 
Counsel and the Ad Hoc Committee, as the litigation trustee in respect of, and on behalf of the 
Applicants, as named and appointed under the Sanction Order. 

"Litigation Trustee Retainer" means the terms and conditions for the retention of the Litigation 
Trustee, as the same may be agreed to among the Applicants, the Litigation Counsel and the Ad 
Hoc Committee, and as the same may be amended with the consent of the Ad Hoc Committee, 
the Litigation Counsel and if before the Plan Implementation Date, the Applicants, and if after 
the Plan Implementation Date, the Litigation Trustee, each acting reasonably. 



"McCann Entity Claims" means any right or claim of any Person that may be asserted or made 
in whole or in part against any of the McCann Entities, in any way relating to its relationship, 
business, affairs or dealings with any of the Applicants, whether or not asserted or made, in 
connection with any indebtedness, liability or obligation of any kind whatsoever, and any interest 
accrued thereon or costs payable in respect thereof, whether at Jaw or in equity, including by 
reason of the commission of a tort (intentional or unintentional), by reason of any breach of 
contract or other agreement (oral or written), by reason of any breach of duty (including, any 
legal, statutory, equitable or fiduciary duty) or by reason of any equity interest, right of ownership 
of or title to property or assets or right to a trust or deemed trust (statutory, express, implied, 
resulting, constructive or otherwise), and together with any security enforcement costs or legal 
costs associated with any such claim, and whether or not any indebtedness, liability or obligation 
is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, 
disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present or 
future, known or unknown, by guarantee, indemnity, warranty, surety or otherwise, and whether 
or not any right or claim is executory or anticipatory in nah1re including any claim arising from or 
caused by the termination, disclaimer, resiliation, assignment or repudiation of any contract, lease 
or other agreement with the Applicants, whether written or oral, any claim made or asserted 
through any affiliate, subsidiary, associated or related person, or any right or ability of any person 
to advance a claim for an accounting, reconciliation, contribution, indemnity, restitution or 
otherwise with respect to any matter, grievance, action (including the Consumer Class Actions 
and any other class action or any proceeding before an administrative tribunal), cause or chose in 
action, whether existing at present or commenced in the future, including any security interest, 
charge, mortgage, deemed trust, constructive trust or other encumbrance in connection with any 
of the foregoing, provided however that "McCann Entity Claims" do not include any 
Non-Released Claims. 

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

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

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

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

"Monitor's Distribution Account" means an interest-bearing account to be established by the 
Monitor for purposes of holding the Settlement Payments in escmw pending the Plan 
lmplementation Date, and in trust for the beneficiaries thereof upon the Plan Implementation 
Date. 

"Monitor's Post-Implementation Reserve" means the cash reserve to be established on the 
Plan Implementation Date in the amount of $775,000 (or such other amount as may be agreed by 
the Applicants, the Monitor and the Ad Hoc Committee in advance of the Plan Implementation 
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Date, or the Monitor and the Ad Hoc Committee after the Plan Implementation Date), which cash 
reserve shall be maintained and administered by the Monitor for the purpose of paying the costs 
and expenses of the Applicants and administering the Applicants and the Plan, as necessary, from 
and after the Plan Implementation Date, including with respect to payment of the reasonable 
professional fees and expenses of (i) the Monitor, (ii) counsel to the Monitor, (iii) Goodmans as 
counsel to the Ad Hoc Committee, (iv) U.S. counsel to the Monitor in connection with obtaining 
the U.S. recognition order, (v) the Indenture Trustee and (vi) counsel to the Indenture Trustee, 
that are in each case required and reasonably incurred after the Plan Implementation Date in 
connection with the administration of the Applicants and the administration and implementation 
of the Plan. 

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

"Net Cash On Hand" means all Cash On Hand, less the amounts required in respect of the: (i) 
Monitor's PostMimplementation Reserve, (ii) Litigation Funding and Indemnity Reserve, (iii) 
Expense Reimbursement, (iv) DIP Repayment Amount, (v) Coliseum Plan Payment, (vi) 
Coliseum Settlement Payment, (vii) 8028702 Plan Payment, (viii) 8028702 Settlement Payment 
and (ix) the Segregated Cash. 

"Net D&O/lnsurer Securities Class Action Settlement Proceeds for Certain Holders of 
Secured Notes" means the amount of $8,904,167 of settlement proceeds realized in respect of 
the Securities Class Action Claims against the Applicants and the D&Os in respect of the 
Secured Notes that were settled pursuant to the D&O/Insurer Global Settlement, as available to 
certain holders of the Secured Notes at the relevant times pursuant to the terms of the Plan of 
Allocation, less the deduction of the Securities Class Action Fees and any other disbursements, 
payments or expenses approved by the Class Action Comt supervising the Ontario Securities 
Class Action. 

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

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

"Net Subsequent Litigation Proceeds for Consumer Class Action Class Members" has the 
meaning given in Section 4.3(a)(iv) of this Plan. 

"Net Subsequent Litigation Proceeds for Secured Notel1olders" means any settlement or 
litigation proceeds that may from time to time be realized in respect of the Remaining Estate 



Actions, after payment of (i) the fees and expenses of Litigation Counsel pursuant to the terms of 
the Litigation Counsel Retainer, (ii) the fees and expenses of the Litigation Trustee pursuant to 
the terms of the Litigation Trustee Retainer, and (iii) the Net Subsequent Litigation Proceeds for 
Consumer Class Action Class Members. 

"Non-Released Claims" means (i) any Claim against the Applicants, brought with leave of the 
Court, by a Person who is not a party to or bound by the D&O/Insurer Global Settlement 
Agreement or the DirectCash Global Settlement Agreement, against any Person that is not 
permitted to be compromised under section 19(2) of the CCAA, (ii) any D&O Claim, brought 
with leave of the Court, by a Person who is not a party to or bound by the D&O/Insurer Global 
Settlement Agreement or the DirectCash Global Settlement Agreement, that is not permitted to 
be compromised pursuant to section 5.1(2) of the CCAA, (iii) any Claim, brought with leave of 
the Court, by a Person who is not a party to or bound by the D&O/Jnsurer Global Settlement 
Agreement or the DirectCash Global Settlement Agreement, that is based on a final judgment 
that a plaintiff suffered damages as a direct result, and solely as a result, of such plaintiffs 
reliance on an express fraudulent misrepresentation made by the D&Os, the McCann Entities, or 
by any DirectCash director, officer or employee, when any such person had actual knowledge 
that the misrepresentation was false, (iv) any D&O Claim, brought with leave of the Court, by 
any of the Third Party Lenders (other than any of the McCann Entities) against any of the D&Os 
(other than the February 2014 Parties); and (v) any Direct Cash Non-Released Claim; 

"Noteholder Advisors" means Goodmans and Houlihan Lokey, Howard & Zukin Capital, Inc., 
solely in its capacity as financial advisor to the Ad Hoc Committee. 

"Officers" means, collectively, any Person who is or was, or may be deemed to be or have been, 
whether by statute, operation of Jaw 01· othe1wise, an officer or de facto officer of any of the 
Applicants, and any such Person is referred to individually as an "Officer". 

"Ontario Consumer Class Action" means the Ontario consumer class action proceeding styled 
as Yeoman v. The Cash Store Financial et. al. (Ontario Superior Court of Justice, Action No. 
7908/l 2 CP and/or ): Timothv Yeoman v Gordon .l Revkdol el qi (Ontario Superior Court of 
Justice. Com:tEile No. 4171114): and/or Ronald Payne and Timothy Yeoman y Trimor Annuity 
Foe@ Limited Partner,yhtp et al (Ontario Superior Court Action No. 4171/1'1)4172/14). as 
amended pursuant to section I 7 of the D&O/Insurer Global Se.ttlement Agreement. 

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

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

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

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

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

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

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

"Person" means any individual, sole proprietorship, limited or unlimited liability corporation, 
partnership, unincorporated association, unincorporated syndicate, unincorporated organization, 
body corporate, joint venhtre, trust, pension fund, union, Governmental Entity, and a natural 
person including in such person's capacity as trustee, heir, beneficiary, executor, administrator or 
other legal representative. 

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

"Plan Implementation Date" means the Business Day on which this Plan becomes effective, 
which shall be the Business Day on which all of the conditions precedent set forth in Section 9.1 
have been satisfied or waived, or such subsequent date as the Applicants, the Monitor and the Ad 
Hoc Committee may agree, each acting reasonably. 

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

"Plan Settlement Parties" means, collectively, the Applicants and the CRO (as represented by 
Osler, Hoskin & Harcourt LLP), the Securities Class Action Plaintiffs (as represented by 
Siskinds), the Ontario Consumer Class Action Plaintiff (as represented by Harrison Pensa), the 
Western Canada Consumer Class Action Plaintiffs (as represented by Bennett Mounteer), 
DirectCash (as represented by Dentons LLP), the D&Os and the Insurers (notice to be provided, 
for purposes of this Plan, to Lenczner Slaght Royce Smith Griffin LLP and Blake, Cassels & 
Graydon LLP) and the D&Os and to the extent otherwise inyo!yed in the Settlements. the 
Insurers (notice to be provided for purposes of this Plan to l.enczner Slaght Rovce Smith Griffin 
LLE._and Blake Cassels & Gravdon I.LP) the Monitor the Ad Hoc Committee and Litigation 
Counsel, and each such Person is referred to individually as a "Plan Settlement Party". 



"Priority Motion" means the motion filed in the CCAA Proceeding dated April 30, 2015 
pursuant to which the Ontario Consumer Class Action Plaintiff asserted various priority claims 
(which claims were subsequently supp011ed by the Western Canada Consumer Class Action 
Plaintiffs) against the Applicants, their assets and the recoveries available for the secured 
creditors of the Applicants (including the Senior Secured Lenders and the Secured Noteholders). 

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

"Priority Motion Settlement" means the settlement reached among the Applicants, the 
Consumer Class Action Plaintiffs, Coliseum, 8028702 and its affiliates, and the Ad Hoc 
Committee, as set forth in the Priority Motion Settlement Agreement, pursuant to which, among 
other things, (i) the claims asserted by the Ontario Consumer Class Action Plaintiff (which 
claims were subsequently supported by the Western Canada Consumer Class Action Plaintiffs) 
against the Applicants, their assets and the recoveries available for the secured creditors of the 
Applicants (including the Senior Secured Lenders and the Secured Noteholders) and (ii) the 
claims asserted by certain of the Consumer Class Action Plaintiffs against certain of the Senior 
Secured Lenders, were all agreed to be settled among those parties in exchange for the settlement 
payments and releases set out in the Priority Motion Settlement Agreement and this Plan, with 
the concurrence of the Monitor and the Ad Hoc Committee. 

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

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

"Pro-Rata" means with respect to any Secured Noteholder in relation to all Secured 
Noteholders, the proportion of (i) the principal amount of Secured Notes beneficially owned by 
such Secured Noteholder as of the Distribution Record Date, in relation to (ii) the aggregate 
principal amount of all Secured Notes outstanding as of the Distribution Record Date. 
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-iii-
"Released Claims" means, collectively, all of the Claims released in accordance with Section 
7.1. 

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

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

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

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

"Remaining Defendant Settlement" means a binding settlement between any applicable 
Remaining Defendant and the Applicants as plaintiffs in the applicable Estate Action, provided 
that, each such settlement must be acceptable to the Monitor, the Ad Hoc Committee, the 
Litigation Counsel and if before the Plan Implementation Date, the Applicants, and if after the 
Plan Implementation Date, the Litigation Trustee, each acting reasonably. 

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

"Remaining Estate Actions" means, collectively, (i) the proceedings commenced by the 
plaintiff, The Cash Store Financial Services Inc. against Canaccord Genuity Inc. in the Ontario 
Superior Court of Justice (Commercial List) on November 27, 2014, Court File No. 
CV-14-10773-00CL, (ii) the Estate TPL Action, as amended pursuant to Section 9.l(m) of this 
Plan, (iii) the proceedings commenced by the plaintiff, The Cash Store Financial Services Inc. 
against KPMG LLP in the Ontario Superior Court of Justice (Commercial List) on November 27, 
20 I 4, Court File No. CV-14-10771-00CL, (iv) the proceedings commenced by the plaintiff, The 
Cash Store Financial Services Inc. against Cassels Brock & Blackwell LLP in the Ontario 
Superior Court of Justice (Commercial List) on November 27, 2014, Court File No. 



CV-14-10774-00CL, and (v) any and all rights or claims of any kind which may subsequently be 
advanced by the Applicants or the Litigation Trustee on behalf of the Applicants against any 
person or party, other than the Released Parties, in the Estate Actions or in any other similar 
proceeding, whether a class action proceeding or othe1wise. 

"Remaining Segregated Cash" means any and all portions of the Segregated Cash that may be 
returned to the Applicants pursuant to the terms and conditions of the Priority Motion Settlement 
Agreement and further Order of the CCAA Court as contemplated thereby. 

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

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

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

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

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

"Second DirectCash Western Canada Consumer Class Action Settlement Payment" means 
the $662,500 portion of the DirectCash Western Canada Consumer Class Action Settlement 
Amount to be paid to Bennett Mounteer, in trust for the Western Canada Consumer Class Action 
Class Members, pursuant to Section 6.4(b)(iii) of this Plan. 

"Secured Note Indenture" means the secured note indenture dated as of January 31, 2012, by 
and between The Cash Store Financial Services Inc., the entities listed as guarantors therein, 
Computershare Trust Company, N.A., as U.S. Trustee, and Computershare Trust Company of 
Canada, as Canadian Trustee and Collateral Agent, as amended, modified or supplemented. 

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

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

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

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

248 



249 

"Secured Noteholders" means, collectively, the beneficial owners of Secured Notes as of the 
Distribution Record Date and, as the context requires, the registered holders of Secured Notes as 
of the Distribution Record Date, and "Secured Noteholcler" means any one of the Secured 
N otehol ders. 

"Secured Notes" means the aggregate principal amount of US$132,500,000 of 11.50% Senior 
Secured Notes Due 2017 issued pursuant to the Secured Note Indenture. 

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

"Securities Class Action Class Members" means all Persons, wherever they may reside or be 
domiciled, who acquired securities of The Cash Store Financial Services Inc. (including the 
Secured Notes) from November 24, 20 I 0 through to February 13, 2014, inclusive, except the 
Excluded Persons. 

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

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

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

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

"Segregated Cash" means the cash designated by the Monitor as "Ontario Restricted Cash" in 
the amount of $1,927,959 in respect of amounts that the Monitor repo11s were collected by the 
Applicants after February 12, 2014 and which may represent costs of borrowing. 

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

. "Senior Secured Credit Agreement Claim" means a claim by a Senior Secured Lender (or the 
Agent or other representative on the Senior Secured Lender's behalf) in respect of principal and 
Accrned Interest and any other amounts payable to such Senior Secured Lender pursuant to the 



Senior Secured Credit Agreement, and "Senior Secured Credit Agreement Claims" means all 
such claims collectively and in the aggregate. 

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

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

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

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

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

"Siskinds" means Siskinds LLP, solely in its capacity as representative counsel for the Securities 
Class Action Class Members, pursuant to the Representation and Notice Approval Order entered 
in the CCAA Proceedings on September 30, 2015. 

"Subsequent Cash On Hand" means any and all available cash of the Applicants, whether held 
by the Applicants or the Monitor, after the Effective Time, whether received by the Applicants or 
the Monit01:, as the case may be, in the form of Net Subsequent Litigation Proceeds, tax refunds, 
Remaining Segregated Cash, Undeliverable Distributions or otherwise, and excluding any 
amounts held in (and added to) the Monitor's Post-Implementation Reserve and the Litigation 
Funding and Indemnity Reserve, unless and until any such amounts are released from any of 
those reserves in accordance with Section 6.4(d) of this Plan. 

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

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

"tax" or "taxes" means any and all federal, provincial, municipal, local and foreign taxes, 
assessments, reassessments and other governmental charges, duties, impositions and liabilities 
including for greater certainty taxes based upon or measured by reference to income, gross 
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, use, 
value-added, excise, 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, all license, franchise and 
registration fees and al I employment insurance, health insurance and government pension plan 
premiums or contributions, together with all interest, penalties, fines and additions with respect 
to such amounts. 
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"Tax Act" means the Income Tax Act (Canada) and the Income Tax Regulations, in each case as 
amended from time to time. 

"Taxing Authorities" means any one of Her Majesty the Queen, Her Majesty the Queen in right 
of Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada 
Revenue Agency, any similar revenue or taxing authority of Canada and each and every province 
or territory of Canada and any political subdivision thereof, any similar revenue 01~ taxing 
authority of the United States or other foreign state and any political subdivision thereof, and any 
Canadian, United States or other government, regulatory authority, government department, 
agency, commission, bureau, minister, court, tribunal or body or regulation-making entity 
exercising taxing authority or power, and "Taxing Authority" means any one of the Taxing 
Authorities. 

"Third Party Lenders" means, collectively, Trimor Annuity Focus Limited Pa1tnership, Trimor 
Annuity Focus Limited Partnership #2, Trimor Annuity Focus Limited Partnership #3, Trimor 
Annuity Focus Limited Partnership #4, Trimor Annuity Focus Limited Partnership #6, 367463 
Alberta Ltd., 0678786 BC Ltd., Bridgeview Financial Corp:, Inter-Pro Prope1ty Corporation 
(USA), Omni Ventures Ltd., FSC Abel Financial Inc., L-Gen Management Inc, Assistive 
Financial Corp., any other third party lender of the Applicants pursuant to a broker agreement or 
agreement analogous to a broker agreement, and any beneficial or entitlement holder of any of 
the foregoing, and "Third Party Lender" means any of them in such capacity. 

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

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

(a) any Claim secured by any of the Charges; and 

(d) any and all unsecured Claims except to the extent that such Clajms are Released 
~. 

"Unaffected Creditor" means a Person who has an Unaffected Claim, but only in respect of and 
to the extent of such Unaffected Claim. 

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

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

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

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



"Western Canada Consumer Class Action Claims" means, collectively, any--afl-6 Claims which 
may subsequently be advanced in the Western Canada Consumer Class Actions or in any other 
similar proceeding, whether a class action proceeding or otherwise. 

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

"Western Canada Consumer Class Actions" means, collectively, the following class action 
proceedings: (i) Stewart v. DirectCash Payments Inc. et al, Supreme Coutt of British Columbia, 
Vancouver Reg. No. S 154924, (ii) Stewart v. The Cash Store Financial Services Inc. et al, 
Supreme Court of British Columbia, Vancouver Reg. No. S 126361, (iii) Tschritter et al. v. The 
Cash Store Financial Services Inc. et al. Alberta Court of Queen's Bench, Calgary Reg. No. 
0301-16243, (iv) Efthimiou v. The Cash Store Financial Services Inc. et al, Alberta Comt of 
Queen's Bench, Calgary Reg. No. 1201-118160, (v) Meeking v The Cash Store Inc. et al, 
Manitoba Court of Queen's Bench, Winnipeg Reg. No. Cl 110-01-66061, (vi) Rehill v The Cash 
Store Financial Services Inc. et al., Manitoba Court of Queen's Bench, Winnipeg Reg. No. 
Cl 12-01-80578 and (vii) Ironbow v. The Cash Store Financial Services Inc. et al., Saskatoon 
Reg. No. 1453. 

"424187" means 424187 Alberta Ltd. 

"424187 Senior Secured Credit Agreement Claim" means the $2,000,000 loaned by 424 I 87, 
as a Senior Secured Lender under the Senior Secured Credit Agreement, plus Accrued Interest. 

"8028702" means 8028702 Canada Inc. 

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

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

"8028702 Settlement Payment" has the meaning given in Section 4 .1 (b). 

1.2 Certain Rules oflnterpretation 

For purposes of this Plan: 

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

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

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

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

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

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

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

(h) references to a specified "article" or "section" shall, unless something in the 
subject matter or context is inconsistent therewith, be construed as references to 
that specified article or section of the Plan, whereas the terms "the Plan", 
"hereof', "herein'', "hereto", "hereunder" and similar expressions shall be deemed 
to refer generally to the Plan and not to any particular "atticle", "section" or other 
portion of the Plan and include any documents supplemental hereto. 

1.3 Currency 

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



1.4 Successors and Assigns 

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

1.5 Governing Law 

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

1.6 Schedules 

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

SCHEDULE A -Priority Motion Settlement Agreement (redacted) 

SCHEDULE B - DirectCash Global Settlement Agreement 

SCHEDULE C - D&O/lnsurer Global Settlement Agreement 

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

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

ARTICLE2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan and the related Sanction Order and Class Action Settlement Approval 
Orders is to, among other things: 

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

(b) effect the distribution of the consideration provided for herein in respect of all 
Allowed Senior Secured Credit Agreement Claims; 

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

(d) effect a full, final and irrevocable compromise, release, discharge, cancellation 
and bar of all Secured Noteholder Claims; 
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( e) effect the distribution of the consideration provided for herein in respect of all 

Secured Noteholder Claims; 

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

(g) give effect to the Priority Motion Settlement and the distributions for the Senior 
Secured Lenders, the Secured Noteholders and the Consumer Class Action Class 
Members contemplated thereby; 

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

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

2.2 Claims Affected 

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

2.3 Unaffected Claims against the Applicants Not Affected 

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

ARTICLE3 
CLASSIFICATION, VOTING AND RELATED MATTERS 

3.1 Affected Creditor Claims 

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



3.2 Classification 

The Affected Creditors shall constitute two classes, each an "Affected C1·editor Class", 
for the purposes of considering and voting on the Plan. The Senior Secured Lenders shall vote in 
one Affected Creditor Class and the Secured Noteholders shall vote in the other Affected 
Creditor Class. 

3.3 Unaffected Creditors 

No Unaffected Creditor, in respect ofan Unaffected Claim, shall: 

(a) be entitled to vote on the Plan; 

(b) be entitled to attend the Meeting; or 

(c) excf;pt as exp.u:ssly proyicled for herein. receive any entitlements under this Plan 
in respect of such Unaffected Creditor's Unaffected Claims. 

3.4 Creditors' Meeting 

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

3.5 Approval by Creditors 

In order to be approved, the Plan must receive the affirmative vote of the Required 
Majority of each of the two Affected Creditor Classes. 

ARTICLE4 
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS 

4.1 Treatment of Senior Secured Lenders 

All Senior Secured Credit Agreement Claims shall be fully, finally, irrevocably and 
forever compromised, released, discharged, cancelled, barred, deemed satisfied and extinguished 
on the Plan Implementation Date. In accordance with the Priority Motion Settlement and the 
D&O/Insurer Global Settlement, the Senior Secured Lenders shall receive the following in 
respect of their respective Senior Secured Credit Agreement Claims on the Plan Implementation 
Date: 

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

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

(c) 424187 - Jn accordance with the D&O/Insurer Global Settlement, 424187 shall 
receive no payment on account of the 424 l 87 Senior Secured Credit Agreement 
Claim, and the 424187 Senior Secured Credit Agreement Claim shall be cancelled 
and deemed to be cancelled as of the Plan Implementation Date for no 
consideration. Pursuant to Section 7.1 of the Plan, the D&O/Jnsurer Global 
Settlement Release shall be effective in respect of 424187 as of the Plan 
Implementation Date. 

4.2 Treatment of Secured Noteholders 

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

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



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

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

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

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

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

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

The Settlement Payments allocated to the Consumer Class Action Claims under the terms 
of the Priority Motion Settlement, the DirectCash Global Settlement and the D&O/Insurer Global 
Settlement shall be distributed as follows: 

(a) Pursuant to the Priority Motion Settlement and the applicable Class Action 
Settlement Approval Orders: 

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

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

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

(iv) I 0% of any Net Subsequent Litigation Proceeds realized in respect of the 
Remaining Estate Actions against KPMG LLP and Canaccord Genuity 
Inc. (and only KPMG LLP and Canaccord Genuity Inc.) shall be paid to 
Harrison Pensa, in trust for the Consumer Class Action Class Members up 
to an aggregate amount of $3,000,000, and, thereafter, 5% of any such Net 
Subsequent .Litigation Proceeds shall be paid to Harrison Pensa, in trust for 
the Consumer Class Action Class Members (collectively, the "Net 
Subsequent Litigation Proceeds for Consumer Class Action Class 

, Members"), in accordance with section 4 of the Priority Settlement 
Agreement and Section 6.4(e) of the Plan, with (i) 50% of any such 
amounts to be allocated to the Ontario Consumer Class Actions and (ii) 
50% of any such amounts to be allocated to the Western Canada 
Consumer Class Actions, and with any :further allocations and 
distributions in respect of these amounts within the Ontario Consumer 
Class Actions and the Western Canada Consumer Class Actions to be 
determined by further Order(s) of the applicable Class Action Courts, 

provided that, in the event that any of the amounts paid in respect of the 
Consumer Class Actions pursuant to Sections 4.3(a)(i), 4.3(a)(ii) and 
4.3(a)(iv) of this Plan are undistributed at the conclusion of the respective 
settlement distribution processes approved in the applicable Consumer 
Class Actions, the parties will appear before the CCAA Court, as set forth 
in section 15 of the Priority Motion Settlement Agreement, to determine 
the appropriate fu11her distribution of any such amounts. 

(b) Pursuant to the DirectCash Global Settlement and the applicable Class Action 
Settlement Approval Orders: 

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



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

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

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

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

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

(a) Pursuant to the D&O/Insurer Global Settlement and the applicable Class Action 
Settlement Approval Orders, the D&O/Insurer Securities Class Action Settlement 
Amount will be paid to Siskinds, in trust for the Securities Class Action Class 
Membets, in accordance with sections 39(a) and 39(b) of the D&O/Insurer Global 
Settlement Agreement and Section 6.3(q) of the Plan, with such amounts to be 
allocated and distributed in accordance with Order(s) to be entered by the Class 
Action Comt supervising the Ontario Securities Class Action, and substantially in 
accordance with the Plan of Allocation appended hereto as Schedule D. 

ARTICLES 
DISTRIBUTION MECHANICS 

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

On the Plan Implementation Date, the Applicat1ts shall pay: 
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(i) the Coliseum Plan Payment to Coliseum by way of wire transfer (in 
accordance with wire transfer instructions to be provided by Coliseum to 
the Applicants at least five (5) Business Days in advance of the 
Anticipated Plan Implementation Date); and 

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

5.2 Distribution Mechanics with respect to Plan Payments to Secured NotehoJders 

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

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

(c) Notwithstanding the foregoing, and for greater certainty, the Net D&O/Insurer 
Securities Class Action Settlement Proceeds for Certain Holders of Secured Notes 
shall not be distributed pursuant to Section 5.2(a) of this Plan on the Plan 
Implementation Date, but rather any such amounts shall be distributed pursuant to 
the Plan of Allocation, substantially in the form appended hereto as Schedule D, 
to be approved by the Class Action Court supervising the Ontario Securities Class 
Action, as set forth in Section 4.4 of this Plan. 

5.3 Treatment of Undeliverable Distributions 

lf any distributions to Affected Creditors made under this Plan is undeliverable (that is, 
for greater certainty, that it cannot be properly registered or delivered to the applicable Person 



because of inadequate or incorrect registration or delivery information or otherwise) (an 
"Undeliverable Distribution"), it shall be delivered to the Monitor, which shall hold such 
Undeliverable Distribution in escrow and administer it in accordance with this Section 5.3. No 
further distributions in respect of an Undeliverable Distribution shall be made unless and until 
the Monitor is notified by the applicable Person of its current address and/or registration 
information, as applicable, at which time the Monitor shall make all such Undeliverable 
Distributions to such Person. All claims for Undeliverable Distributions must be made on or 
before the date that is six months following the applicable distribution date, after which date the 
right to receive distributions under this Plan in respect of such Undeliverable Distributions shall 
be fully, finally, irrevocably and forever compromised, released, discharged, cancelled, barred, 
deemed satisfied and extinguished without any compensation therefore, notwithstanding any 
federal, state or provincial laws to the contrary, at which time any such Undeliverable 
Distributions held by the Monitor shall be deemed to have been gifted by the owner of the 
Undeliverable Distribution to the Secured Noteholders or the other Secured Noteholders on a 
Pro-Rata basis, as applicable, without consideration, and for distribution to such Secured 
Noteholders in accordance with Section 5.2. Nothing contained in the Plan shall require the 
Applicants, the Monitor or any other Person to attempt to locate any owner of an Undeliverable 
Distribution. No interest is payable in respect of an Undeliverable Distribution. Notwithstanding 
anything to the contrary in this Section 5.3, the Indenture Trustee shall have no obligation to 
deliver to the Monitor any Undeliverable Distribution made by the Depository to any Beneficial 
Noteholder, participant or nominee thereof. 

5.4 Tax Refunds 

Any input tax credits or tax refunds received by or on behalf of the Applicants after the 
Effective Time shall form part of the Subsequent Cash on Hand for distribution in accordance 
with Section 6.4(d) of this Plan. 

5.5 Other Payments and Distributions 

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

5.6 Note Indenture to Remain in Effect Solely for Purpose of Subsequent 
Distributions to Secured Noteholders 

Following completion of the steps in the sequence set forth in Section 6.3, all debentures, 
indentures (including the Secured Note Indenture), notes (including the Secured Notes), 
ce1tificates, agreements, invoices and other instruments evidencing Affected Creditor Claims will 
not entitle any holder thereof to any compensation or participation other than as expressly 
provided for in the Plan and will be cancelled and will be null and void. Following completion 
of the steps in the sequence set forth in Section 6.3, any and all obligations of the Applicants 
under and with respect to the DIP Credit Facility, the Senior Secured Credit Agreement Claims, 
the Senior Secured Credit Agreement, the Secured Noteholder Claims, the Secured Notes, the 
Secured Note Indenture and any guarantees or indemnities with respect to any of the foregoing 
shall be terminated and cancelled. Notwithstanding the foregoing and anything to the contrary in 
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the Plan, the Secured Note Indenture shall remain in effect solely for the purpose of and only to 
the extent necessary to allow the Indenture Trustee to make distributions to Secured Noteholders 
on any Subsequent Distribution Date, and to maintain all of the rights and protections afforded to 
the Indenture Trustee as against the Secured Noteholders under the Secured Note Indenture, 
including without limitation (i) the Indenture Trustee's lien rights with respect to any 
distributions under this Plan and (ii) to enforce any rights of the of the Indenture Trustee and the 
Secured Noteholders under this Plan, the Sanction Order and any appeals, until all distributions 
provided for hereunder have been made to the Secured Noteholders. The obligations of the 
Indenture Trustee under or in respect of this Plan shall be solely as expressly set out herein. 
Without limiting the generality of the releases, injunctions and other protections afforded to the 
Indenture Trustee under this Plan and the Secured Note Indenture, the Indenture Trustee shall 
have no liability whatsoever to any Person resu,ting from the due performance of its obligations 
hereunder, except if the Indenture Trustee is adjudged by the express terms of a non·appealable 
judgment rendered on a final determination on the merits to have committed gross negligence or 
wilful misconduct in respect of such matter. At such time as the Indenture Trustee has completed 
performance of all of its duties set forth in the Plan, the Indenture Trustee shall be relieved of all 
obligations under the Secured Note Indenture and any related agreements and other instruments 
that are otherwise terminated and cancelled hereunder on the Plan Implementation Date. 

5.7 Assignment of Claims for Distribution Purposes 

Except with respect to Settlement Payments, only those Secured Noteholders who have 
beneficial ownership of one or more Secured Notes as at the Distribution Record Date shall be 
entitled to receive a distribution under this Plan. Secured Noteholders who have beneficial 
ownership of Secured Notes shall not be restricted from transferring or assigning such Secured 
Notes prior to or after the Distribution Record Date (unless the Distribution Record Date is the 
Plan Implementation Date), provided that if such transfer or assignment occurs after the 
Distribution Record Date, neither the Applicants, the Monitor, nor the Indenture Trustee shall 
have any obligation to make distributions to any such transferee or assignee of Secured Notes in 
respect of the Secured Noteholder Claim associated therewith, or othe1wise deal with such 
transferee or assignee as an Affected Creditor in respect thereof. Secured Noteholders who 
assign or acquire Secured Notes after the Distribution Record Date shall be wholly responsible 
for ensuring that .Plan distributions in respect of the Secured Noteholder Claims associated with 
such Secured Notes are in fact delivered to the assignee, and the Applicants, the Monitor and the 
Indenture Trustee shall each have no liability in connection therewith. 

5.8 Withholding Rights 

The Applicants, the Monitor and the Indenture Trustee and/or any other Person making a 
payment contemplated herein shall be entitled to deduct and withhold from any consideration 
payable to any Person such amounts as it is required to deduct and withhold with respect to such 
payment under the Tax Act, the United States Internal Revenue Code of 1986 or any provision of 
federal, provincial, territorial, state, local or foreign tax laws, in each case, as amended. To the 
extent that amounts are so· withheld or deducted, such withheld or deducted amounts shall be 
treated for all purposes hereof as having been paid to the Person in respect of which such 
withholding was made, provided that such amounts are actually remitted to the appropriate 
Taxing Authority. Each Affected Creditor that is to receive a distribution pursuant to the Plan 



shall have sole and exclusive responsibility for satisfaction and payments of any taxes imposed 
by a Taxing Authority. Notwithstanding the foregoing, the Senior Secured Credit Agreement 
(including section 3 thereof regarding Foreign Taxes) shall govern the rights and obligations of 
the Applicants with respect to withholdings and deductions on payments to the holders of 
Allowed Senior Secured Credit Agreement Claims. 

5.9 Foreign Recognition 

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

5.10 Further Direction of the Court 

The Applicants, the Monitor and the Ad Hoc Committee shall each be entitled, following 
consultation with the other, to seek further direction of the CCAA Court on notice to all 
interested parties, including a plan implementation order, with respect to any matter relating to 
the implementation of this Plan, including with respect to the distribution mechanics and 
restructuring transactions as set out in this Plan. 

ARTICLE 6 
PLAN IMPLEMENTATION 

6.1 Corporate and Other Authorizations 

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

6.2 Pre-Plan Implementation Date Transactions 

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

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

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

6.3 Plan Implementation Date Transactions 

The following steps and compromises and releases to be effected shall be carried out by 
the Applicants and the Monitor, as the case may be, and otherwise shall be deemed to have 
occurred, in the following manner and order (without any fmther act or formality, as applicable) 
on the Plan Implementation Date following the satisfaction of the conditions precedent set out in 
Section 9.l: 

Cash Payments 

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

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



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

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

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

(f) The Applicants shall pay the Coliseum Settlement Payment (equal to $300,000), 
on behalf of Coliseum, from Cash On Hand, by way of wire transfer to Harrison 
Pensa (in accordance with wire transfer instmctions to be provided by Harrison 
Pensa to the Applicants at least five (5) Business Days in advance of the 
Anticipated Plan Implementation Date), (i) $250,000 of which shall be held in 
trust by Harrison Pensa for the Consumer Class Action Class Members (and 
allocated among the Ontario Consumer Class Action and the Western Canada 
Class Action set forth in Section 4.3(a)(i) of this Plan) and (ii) $50,000 of which 
shall be shall be paid to Harrison Pensa in respect of the Priority Motion Costs 
Amount. 

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

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

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

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

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

(I) The Monitor, on behalf of the Applicants, shall pay $749,250 by way of wire 
transfer to the Litigation Counsel (in accordance with wire transfer instructions to 
be provided by the Litigation Counsel to the Monitor at least five (5) Business 
Days in advance of the Anticipated Plan Implementation Date) from the Initial 
DirectCash Settlement Payment held in the Monitor's Distribution Account. 

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



-+ 
(n) The Monitor shall pay the First DirectCash Ontario Consumer Class Action 

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

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

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

(q) The Monitor shall pay the D&O/Insurer Securities Class Action Settlement 
Amount (equal to $13,779,167) by way of wire transfer to Siskinds (in accordance 
with wire transfer instructions to be provided by Siskinds to the Monitor at least 
five (5) Business Days in advance of the Anticipated Plan Implementation Date), 
in trust for the Securities Class Action Class Members, from the D&O/Insurer 
Settlement Payment held in the Monitor's Distribution Account. 

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

(s) The Monitor shall pay the D&O/lnsurer Western Canada Consumer Class Action 
Settlement Amount (equal to $1,066,666) by way of wire transfer to Bennett 
Mounteer (in accordance with wire transfer instructions to be provided by Bennett 
Mounteer to the Monitor at least five (5) Business Days in advance of the 
Anticipated Plan Implementation Date), in trust for the Western Canada 
Consumer Class Action Class Members, from the D&O/Insurer Settlement 
Payment held in the Monitor's Distribution Account. 
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(t) The Monitor shall transfer any amounts remaining in the Monitor's Distribution 

Account after payment of the Settlement Payments, on account of interest accrued 
thereon, to the Monitor's Post-Implementation Reserve. 

Exti11guishment of Affected Claims 

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

Cance/latio11 of J11struments and Guarantees 

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

Releases 

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

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

6.4 Post Plan Implementation Date Transactions 

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

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



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

(ii) the Second DirectCash Ontario Consumer Class Action Settlement 
Payment (equal to $1,062,500) by way of wire transfer to Harrison Pensa 
(in accordance with the wire transfer instructions provided by Harrison 
Pensa to the Monitor in advance of the Plan Implementation Date), in trust 
for the Ontario Consumer Class Action Class Members, from the Final 
Direct Cash Settlement Payment held in the Monitor's Distribution 
Account; and 

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

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

(d) Subject to Section 6.4(e), at any time after the Plan Implementation Date, the 
Monitor, on behalf of the Applicants, may, with the consent of the Ad Hoc 
Committee and at the request of the Ad Hoc Committee, make a distribution to 
the Secured Noteholders of any Subsequent Cash on Hand, and shall make such a 
distribution whenever the Subsequent Cash On Hand exceeds $5,000,000 (any 
such distribution, being a "Subsequent Distribution"). All Subsequent 
Distributions up to the Secured Noteholder Maximum Claim Amount shall be 
made by the Monitor, on behalf of the Applicants, from Subsequent Cash On 
Hand by way of wire transfer to the Indenture Trustee (in accordance with the 
wire transfer instructions provided by the Indenture Trustee to the Monitor in 
advance of the Plan Implementation Date). The Monitor shall provide the 
Indenture Trustee with written notice of a Subsequent Distribution no less than 
two (2) Business Days prior to effectuating any wire transfer to the lndenture 
Trustee. Any Subsequent Cash On Hand in excess of the Secured Noteholder 
Maximum Claim Amount shall be distributed in accordance with further Order of 
the CCAA Court on notice to the Service List. With the consent of the Ad Hoc 
Committee, the Monitor sha!I be permitted to use some or all of any Subsequent 
Cash on Hand payable to the Secured Noteholders to supplement the Monitor's 
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Post-Implementation Reserve or the Litigation Funding and Indemnity Reserve. 
With the consent of the Ad Hoc Committee, the Monitor shall be permitted to 
treat and apply some of all of any funds in the Monitor's Post-Implementation 
Reserve as Subsequent Cash On Hand. 

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

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

6.5 Monitor's Role 

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

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

(b) neither the Monitor nor FTI Consulting Canada Inc. will have any liability for, and 
each is hereby released from, any claim in respect of any act or omission in 
respect of the payments and distributions contemplated by the Plan; 

(c) the Monitor will be provided with and is entitled to have access to all of the books 
and records of the Applicants and to all documents and other information of the 
Applicants required by it from time to time, whether in the possession of the 
Applicants or a third party, in connection with its role hereunder; 

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

(e) the Monitor may discuss from time to time all matters relating to matters 
hereunder with the Ad Hoc Committee. 



7.1 Plan Releases 

ARTICLE7 
RELEASES 

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

(a) all Senior Secured Credit Agreement Claims; 

(b) all Secured Noteholder Claims; 

(c) all Class Action Claims against the Applicants and the D&Os; 

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

(e) all DirectCash Claims; 

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

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

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

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

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

(k) all Claims against the Indenture Trustee, solely in its capacities as Indenture 
Trustee and Collateral Agent; 

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

(m) all Claims against the CRO, against its legal advisors and against Mr. William 
Aziz personally, including in respect of compliance with any Orders of the 
Alberta Securities Commission; 
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(n) all Claims against the Plan Settlenient Parties and their legal and financial 

advisors in connection with this Plan and the transactions and settlements to be 
consummated hereunder and in connection herewith; 

(o) all Coliseum Claims against Coliseum; and 

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

7.2 Claims Not Released 

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

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

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

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

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

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

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

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

(h) the Remaining Defendant Claims. 

7.3 Injunctions 

Subject to sections 7.5 and 7.6, all Persons are permanently and forever barred, estopped, 
stayed and enjoined, on and after the Effective Time, with respect to any and all Released 
Claims, from (i) commencing, conducting or continuing in any manner, directly or indirectly, any 
action, suits, demands or other proceedings of any nature or kind whatsoever (including, without 
limitation, any proceeding in a judicial, arbitral, administrative or other forum) against the 
Released Pmties; (ii) enforcing, levying, attaching, collecting or otherwise recovering or 
enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order 
against the Released Parties or their property; (iii) commencing, conducting or continuing in any 
manner, directly or indirectly, any action, suits or demands, including without limitation, by way 



of contribution or indemnity or other relief, in common law, or in equity, breach of trust or 
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings 
of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial, 
arbitral, administrative or other forum) against any Person who makes such a claim or might 
reasonably be expected to make such a claim, in any manner or forum, against one or more of the 
Released Parties; {iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly, 
any lien or encumbrance of any kind against the Released Parties or their property; or (v) taking 
any actions to interfere with the implementation or consummation of this Plan; provided, 
however, that the foregoing shall not apply to the enforcement of any obligations under the Plan. 

7.4 Timing of Releases and Injunctions 

All releases and injunctions set fo1th in this Article 7 shall become effective on the Plan 
Implementation Date at the time or times and in the manner set forth in Article 6. 

7.5 Remaining Estate Actions Against the Remaining Defendants 

Subject only to Section 7.6 and Article I 0, and notwithstanding anything else to the 
contrary in this Plan, any Remaining Estate Actions against the Remaining Defendants: (a) are 
unaffected by this Plan; (b) are not discharged, released, cancelled or barred pursuant to this 
Plan; (c) shall be permitted to continue as against the Remaining Defendants; (d) shall not be 
limited or restricted by this Plan in any manner as to quantum or otherwise; and (e) do not 
constitute an Affected Creditor Claim under this Plan. 

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

7.6 Pierringer Provision 

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

8.1 Application for Sanction Order and Class Action Settlement Approval Orders 

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

8.2 Sanction Order 

The Sanction Order shall, among other things: 

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

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

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

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

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

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



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

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

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

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

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

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

(m) authorize and direct the Indenture T11.istee to perform its :functions and fulfil its 
obligations under the Plan to facilitate the implementation and administration of 
the Plan, as necessary pursuant to and in accordance with the terms of the Plan; 

(n) direct and deem the Agent and the 1ndenture Trustee to release, discharge and 
cancel any guarantees, indemnities, encumbrances or other obligations owing by 
or in respect of any of the Applicants relating to the Senior Secured Credit 
Agreement Claims, the Senior Secured Credit Agreement, the Secured Noteholder 
Claims, the Secured Notes or the Secured Note Indenture, as applicable; 
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(o) 

(p) 

(q) 

(r) 

- ~I -

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

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

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

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

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

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

(u) order that the releases and injunctions set fo11h in Article 7 of the Plan are 
effective on the Plan Implementation Date at the time or times and in the manner 
set forth in Article 6; 

(v) order that any Remaining Defendant Releases shall become effective if and when 
the terms and conditions of Article I 0 of the Plan have been fulfilled; 

(w) order and declare that the matters described in Article I 0 of the Plan shall occur 
subject to and in accordance with the terms and conditions of Article l O; 



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

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

(z) order and declare that the Litigation Trustee is appointed pursuant to Section 10. 1 
of the Plan and that the Litigation Trustee Retainer and the Litigation Funding and 
Indemnity Reserve Agreement are each approved. 

ARTICLE9 
CONDITIONS PRECEDENT AND IMPLEMENTATION 

9.1 Conditions Precedent to Implementation of the Plan 

The implementation of the Plan shall be conditional upon satisfaction or waiver of the 
following conditions prior to the Plan Implementation Date, each of which is for the benefit of 
the Applicants, the Ad Hoc Committee, any other relevant Plan Settlement Parties, the Senior 
Secured Lenders, and (in the case of Sections 9. I (k) and (n )) the DlP Lenders, and may be 
waived only by the Applicants, the Ad Hoc Committee, the relevant Plan Settlement Parties, the 
Senior Secured Lenders and, (in the case of Sections 9.1 (k) and (n)) the DIP Lenders;; and 
provided further that such conditions shall not be enforceable by the Applicants, the Ad Hoc 
Committee, any Plan Settlement Party, or the Senior Secured Lenders if any failure to satisfy 
such conditions results from an action, error, omission by or within the control of that party: 

Plan and Class Action Settlement Approval Mntte1·s 

(a) the Plan shall have been approved by the Required Majority of each Affected 
Creditor Class and the CCAA Comt, and any amendments to the Plan shall have 
been made in accordance with Section 11 .4; 

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

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

( d) the terms of the Priority Motion Settlement, the DirectCash Global Settlement and 
the D&O/lnsurer Global Settlement shall have been approved by all applicable 
Class Action Courts pursuant to the Class Action Settlement Approval Orders; 
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(e) the Class Action Settlement Approval Orders shall be in full force and effect, and 
all applicable appeal periods in respect thereof shall have expired and any appeals 
therefrom shall have been disposed of by the applicable appellate court; 

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

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

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

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

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

Plan Impleme11tatio11 Date Matters 

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

Other Matters 

(I) For greater certainty, nothing in Article I 0 is a condition precedent to the 
implementation of the Plan. 

(m) The Estate TPL Action will have been amended to discontinue the claims asserted 
by the plaintiff, The Cash Store Financial Services Inc., against 0678789 B.C. 
Ltd., Trimor Annuity Focus Limited Partnership, Trimor Annuity Focus Limited 
Partnership #2, Trimor Annuity Focus Limited Pa11nership #3, Trimor Annuity 
Focus Limited Partnership #4, and Trimor Annuity Focus Limited Partnership #6, 
in the Estate TPL Action. 

(n) The quantum of the DIP Repayment Amount shall have been agreed to by the DIP 
Lenders and arrangementsArrangements satisfactory to the DIP Lenders shall have 
been implemented to provide for the payment in full of all obligations that are or 
may become owing under the DIP Credit Facility to the DIP Lenders. 



9.2 Monitor's Certificate of Plan Implementation 

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

ARTICLE 10 
PROSECUTION AND SETTLEMENT OF REMAINING ESTATE ACTIONS 

10.1 Prosecution of Remaining Estate Actions 

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

10.2 Settlement Releases for Remaining Defendants 

(a) Notwithstanding anything to the contrary herein, subject to: (i) the granting of the 
Sanction Order; (ii) the granting of the applicable Remaining Defendant 
Settlement Order; and (iii) the satisfaction or waiver of all conditions precedent 
contained in the applicable Remaining Defendant Settlement, the applicable 
Remaining Defendant Settlement shall be given effect in accordance with its 
terms. Upon receipt of a certificate (in form and in substance satisfactory to the 
Monitor) from each of the parties to the applicable Remaining Defendant 
Settlement confirming that all conditions precedent thereto have been satisfied or 
waived, and that any settlement funds have been paid and received in accordance 
with the terms of the Remaining Defendant Settlement and the Remaining 
Defendant Settlement Order, the Monitor shall deliver to the applicable 
Remaining Defendant a certificate (the "Monitor's Remaining Defendant 
Settlement Certificate") stating that (i) each of the parties to such Remaining 
Defendant Settlement has confirmed that all conditions precedent thereto have 
been satisfied or waived; (ii) any settlement funds have been paid and received; 
and (iii) immediately upon the delivery of the Monitor's Remaining Defendant 
Settlement Certificate, the applicable Remaining Defendant Release will be in full 
force and effect in accordance with the Plan. The Monitor shall thereafter file the 
Monitor's Remaining Defendant Settlement Cettificate with the CCAA Court. 

(b) Notwithstanding anything to the contrary herein, upon delivery of the Monitor's 
Remaining Defendant Settlement Certificate, any claims and causes of action shall 
be dealt with in accordance with the terms of the applicable Remaining Defendant 
Settlement, the Remaining Defendant Settlement Order and the Remaining 
Defendant Release. To the extent provided for by the terms of the applicable 
Remaining Defendant Release: (i) the applicable Claims against the applicable 
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.. 

Remaining Defendant shall be fully, finally, irrevocably and forever 
compromised, released, discharged, cancelled, barred and deemed satisfied and 
extinguished as against the applicable Remaining Defendant; and (ii) Section 7.3 
hereof shall apply to the applicable Remaining Defendant and the applicabl~ 
Claims against the applicable Remaining Defendant mutatis mutandis on the 
effective date of the Remaining Defendant Settlement, and the applicable 
Remaining Defendant shall be, and shall be deemed to be, a "Released Party" for 
all purposes of this Plan. 

(c) With the consent of the Monitor, the Ad Hoc Committee, and if before the Plan 
Implementation Date, the Applicants, and if after the Plan Implementation Date, 
the Litigation Trustee, each acting reasonably, the provisions of this A11icle I 0 
may apply mutalfa mutandis to any settlement of any remaining Consumer Class 
Action Claims against any Person that is not a Released Party; provided that in 
any such case, the settling parties shall provide additional funding to the Monitor 
to be transfe1Ted to the Monitor's Post-Implementation Reserve to address any 
additional costs associated with the opera'tion of this Section I0.2(c). 

ARTICLE 11 
GENERAL 

11.1 Binding Effect 

On the Plan Implementation Date: 

(a) the Plan will become effective at the; Effective Time; 

(b) 

(c) 

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

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

11.2 Deeming Provisions 

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

11.3 Non-Consummation 

The Applicants reserve the right to revoke or withdraw the Plan at any time prior to the 
Sanction Date, with the consent of the Monitor and the Ad Hoc Committee. If the Applicants so 
revoke or withdraw the Plan, or if the Sanction Order is not issued or if the Plan Implementation 
Date does not occur, (a) the Plan shall be hull and void in all respects, (b) any settlement or 



compromise embodied in the Plan, including the fixing or limiting to an amount certain any 
Claim, and any document or agreement executed pursuant to the Plan shall be deemed null and 
void, and (c) nothing contained in the Plan, and no acts taken in preparation for consummation of 
the Plan, shall: (i) constitute or be deemed to constitute a waiver or release of any Claims by or 
against the Applicants or any other Person; (ii) prejudice in any manner the rights of the 
Applicants or any other Person in any further proceedings involving the Applicants; or (iii) 
constitute an admission of any sort by the Applicants or any other Person. In addition, the 
Monitor shall promptly refund all amounts paid into the Monitor's Distribution Account by 
DirectCash and the Insurers, together with any and all interest earned thereon. 

11.4 Modification of the Plan 

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

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

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

(b) Notwithstanding Section l 1.4(a), any amendment, restatement, modification or 
supplement not impacting the Insurers' participation or payments may be made by 
the Applicants: (i) if prior to the Sanction Date, with the consent of the Monitor 
and the Ad Hoc Committee, each acting reasonably; and (ii) if after the Sanction 
Date, with the consent of the Monitor and the Ad Hoc Committee, each acting 
reasonably, and upon approval by the CCAA Court, provided in each case that it 
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concerns a matter that, in the opinion of the Applicants, acting reasonably, is of an 
administrative nature required to better give effect to the implementation of the 
Plan and the Sanction Order or to cure any errors, omissions or ambiguities and is 
not materially adverse to the financial or economic interests of the Affected 
Creditors or the DIP Lenders. 

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

11.5 Actions and Approvals of the Applicants after Plan Implementation 

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

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

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

11.6 Consent of the Ad Hoc Committee 

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

11.7 Paramountcy 

From and after the Effective Time on the Plan Implementation Date, any conflict 
bet.veen: 

(a) the Plan; and 

(b) the covenants, warranties, representations, terms, conditions, provisions or 
obligations, expressed or implied, of any contract, mortgage, security agreement, 
indenture, trust indenture, note, loan agreement, commitment letter, agreement for 
sale, lease or other agreement, written or oral and any and all amendments or 



supplements thereto existing between any Person and the Applicants as at the Plan 
Implementation Date, 

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

11.8 Severability of Plan Provisions 

If, prior to the Sanction Date, any term or prov1s1on of the Plan not impacting the 
Jnsurers' participation or payments is held by the Court to be invalid, void or unenforceable, the 
Court, at the request of the Applicants and with the consent of the Monitor and the Ad Hoc 
Committee, shall have the power to either (a) sever such term or provision from the balance of 
the Plan and provide the Applicants with the option to proceed with the implementation of the 
balance of the Plan as of and with effect from the Plan Implementation Date, or (b) alter and 
interpret such term or provision to make it valid or enforceable to the maximum extent 
practicable, consistent with the original purpose of the term or provision held to be invalid, void 
or unenforceable, and such term or provision shall then be applicable as altered or interpreted. 
Notwithstanding any such holding, alteration or interpretation, and provided that the Applicants 
proceeds with the implementation of the Plan, the remainder of the terms and provisions of the 
Plan shall remain in foll force and effect and shall in no way be affected, impaired or invalidated 
by such holding, alteration or interpretation. 

11.9 Responsibilities of tlie Monitor 

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

11.10 Chief Restructuring Officer 

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

11.11 Different Capacities 

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

11.12 Notices 

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

Osler, Hoskin & Harcourt LLP 
100 King Street West, I First Canadian Place 
Toronto, ON M5X I B8 

Attention: 
Email: 
Fax: 

Marc Wasserman and Patrick Riesterer 
mwasserman@osler.com and priesterer@osler.com 
416-862-6666 

(b) if to the Ad Hoc Committee: 

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

Attention: Robe1t Chadwick and Brendan O'Neill 
Email: rcbadwick@goodmans.ca and boneill@goodmans.ca 
Fax: 416-979-1234 

(c) if to the Monitor: 

FTI Consulting Canada Inc. 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, ON M5K l G8 

Attention: 
Email: 
Fax: 

Greg Watson 
greg.watson@fticonsulting.com and 
( 416) 649-810 I 

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

McCarthy Tetrault LLP 
Box 48, Suite 5300, Toronto Dominion Bank Tower 
Toronto, Ontario M5K I E6 

Attention: 
Email: 
Fax: 

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



(d) if to DirectCash: 

c/o Dentons LLP 
850 - 2nd Street S.W., 15111 Floor 
Calgary, Alberta T2P ORB 

Attention: 
Email: 
Fax: 

(e) if to the Insurers: 

David Mann 
dmann@dentons.com 
(403) 268 3100 

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

Attention: 
Email: 
Fax: 

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

and with a copy by email or fax to: 

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

Attention: 
Email: 
Fax: 

(t) ifto Siskinds: 

Siskinds LLP 

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

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

Attention: 
Email: 

Fax: 

(g) if to Harrison Pensa: 

Charles Wright and Serge Kalloghlian 
charles.wright@siskinds.com and 
serge.kalloghlian@siskinds.com 
(519) 660-7754 

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

Attention: 
Email: 
Fax: 

Jonathan Foreman 
jforeman@harrisonpensa.com 
(519) 667-3362 . 
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(h) if to Bennett Mounteer: 

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

Attention: 
Email: 
Fax: 

Paul Bennett and Mark Mounteer 
pb@hbmlaw.com and mm@hbmlaw.com 
(604) 639-3681 

(i) if to the Indenture Trustee: 

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

Attention: 
Email: 
Fax: 

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

and with a copy by email or fax to: 

Dickinson Wright LLP 
I 99 Bay Street 
Suite 2200 
Commerce Court West 
Toronto, ON MSL 1 G4 

Attention: 
Email: 
Fax: 

Michael A. Weinczok 
mweinczok@dickinson-wright.com 
(416) 865-1398 

and with a copy by email or fax to: 

Computershare Trust Company, N.A., as U.S. Trustee 
480 Washington Blvd., 2811i Floor 
Jersey City, NJ 07310 

Attention: 
Email: 
Fax: 

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

and with a copy by email or fax to: 

Perkins Coie LLP 
30 Rockefeller Plaza, 22nd Floor 
New York, NY I 0112 



Attention: 
Email: 
Fax: 

-+-
Tina N.Moss 
tmoss@perkinscoie.com 
(212) 977-1648 

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

11.13 Further Assurances 

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

DATED as of the 6111 day of October, 2015. 
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SCHEDULE A 

Priority Motion Settlement Agreement 

(redacted) 
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SCHEDULEB 

DirectCash Global Settlement Agreement 
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SCHEDULEC 

D&O/lnsurer Global Settlement Agreement 



SCHEDULED 

Plan of Allocation for Securities Class Action Distributions 
to Securities Class Action Class Members 
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SCHEDULEE 

Litigation Counsel Retainer 

(Contingency Fee Retainer Agreement for Litigation Counsel) 



TABC 



,._..,.:---·-·----·----'"--··------·-··'-------·-·---------·~--------~~:-..;..._-., __ , __ ... ____ ,,,,_,,_,~....._ ....... ,.-.. ~~-~--'----'·--~ ... -·----·,_,_., ......... ___________ ~_.:...,.-· -· ·--:.... ............ ,.,_,o_, ___ .,.,.,, __ .__, ______ 4J 

THIS' IS EXHIBIT "C'' REFERRED.:TO IN THE 
.. AFFIDAVIT OF WILLIAM E. Aziz 

SWORN BEFORE ME THIS lih 
DAY . NOVEMBER, 2015 

. rt1.ct. td ;f.. kt fly 
>A .Comm1ss1oner for taking Affil:layits, etc:. 
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BETWEEN: 

File No. Cl 10-01-66061 

THE QUEEN'S BENCH 
Winnipeg Centre 

SCOTT MEEK.ING, AS REPRESENT A T1VE PLAINTIFF 

- and -

THE CASH STORE INC., 1152919 ALBERTA LTD. carrying on 
business as INST ALO ANS, and THE CASH STORE FINANCIAL 
SERVICES INC. 

PLAINTIFF 

DEFENDANTS 

Brought under The Class Proceedings Act, C.C.S.M. c. Cl30 

ORDER 

BENNETT MOUNTEER LLP 
1400-128 West Pender Street 

Vancouver, BC V6B 1R8 
Paul R. Bennett and Mark W. Motmteer 

Tel: (604) 639-3680 
Fax: (604) 639-3681 

pb@.hbmlaw.com 
Counsel for the Plaintiff 

WOOD ORLE LITIGATION LA 'WYERS 
Barristers and Solicitors 

3-430 River Avenue 
Winnipeg, MB R3L OC6 

Gavin Wood 
Tel: (204) 947-1830 
Fax: (204) 943-0461 
woodlaw@.mts.net 

Local Agent for the Plaintiff 

l111ps:f/l1b1nlJ\\',Sh;m:poi11t.comr.3S7::!,·o1 E Dr;iti Plc:Jdings:Pl.l!,\0062 · Ordl!r.doc:o;, 
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File No. CI 10-01-66061 

THE QUEEN'S BENCH 
Winnipeg Centre 

THE HONOURABLE 
MR. JUSTICE HANSSEN 

) 
) 
) 

Tuesday, the 29th day of 
September, 2015 

BETWEEN: 

SCOTT MEEKlNG, AS REPRESENTATIVE PLAJNTIFF 

- and-

THE CASH STORE INC., 1152919 ALBERTA LTD. carrying on 
business as INSTALOANS, and THE CASH STORE FrNANCIAL 
SERVICES INC. 

PLAINTIFF 

DEFENDANTS 

Brought under The Class Proceedings Act, C.C.S.M. c. Cl30 

ORDER 

THIS MOTION, made by the Plaintiff, Scott Meeking, for an Order amending the 

Statement of Claim, the class definition, and the common issues in this certified class proceeding) 

was heard on September 29, 2015 at the Law Courts Building, at 480 York Avenue, Winnipeg, 

Manitoba. 

ON READING the Plaintiffs Notice of Motion, and the Affidavits of Mark W. Moun teer, 

and on hearing the submission of cotmsel for the Plain tiffs, and no one appearing for the 

Defendants, although duly served. 

hltps:l/hbml>w.>harepoim.corn/357210 IE Dr.ift Pleadings/PLEA0062 • Onler.~oc~ 
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l. THIS COURT ORDERS that the Statement of Claim in this class proceeding be amended 

in the form attached to this order as Schedule "A" but with the deletions omitted. 

2. THIS COURT ORDERS that the definition of the class in paragraph 2 of the Order made 

September 12, 2013 certifying this action as a class proceeding (the "Certification Order") be 

expanded and restated as follows: 

a. For loans borrowed prior to December 2, 2008: 

i. All residents of Manitoba who, on or before December 2, 2008, borrowed a 

"payday" loan from Instaloans, or a "signature" or "title" loan from The 

Cash Store or Instaloans, where such Joan has been repaid together with the 

standard "broker fee" charged by The Cash Store and Instaloans within 141 

days of the loan advance, but excluding any loans that were the subject ofa 

claim under the settlement reached in 1'vfcCutcheon v. The Cash Store Inc. 

et al., Ontario Superior Court of Justice File No. 06-CV-3 l 9400CPOO. 

b. For loans borrowed after December 2, 2008: 

i. All persons, in any province other than British Columbia or Alberta, who 

have borrowed a "payday loan", "signature loan", "title loan'' or any other 

fonn of short-term loan from The Cash Store or Instaloans after December 

2, 2008, where that loan has been repaid together with the standard "broker 

fee" charged by The Cash Store and Instaloans within 141 days of the loan 

advance, but excluding "payday loans" or "signature loans" or any other 

form of short-term Joan not secured by an interest in property borrowed: 

1. in Nova Scotia on or after August 1, 2009; 

2. in Ontario on or after December l 5, 2009; 

3. in Manitoba on or after October 18, 2010; or 

4. in Saskatchewan on or after January 1, 2012 

l1t1ps,ill1bmlaw.slmrcpoin1.com/J572i01 E! Dr.if\ l'Jcodmgs/J>LE/\C062 - Onkr.docx 
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(collectively, the «Class" and the "Class Loans"). 

3. THIS COURT ORDERS that the following common issue is certified for the purpose of 

this class proceeding in addition to the common issues set out in paragraph 6 of the Certification 

Order: 

(h) Have the Defendants advanced payday loans in British Columbia, Alberta, 

Saskatchewan and Manitoba using "cash cards", either on their own behalf in in 

conjunction with Loansalberta Inc., in a manner or on terms that are contrary to the 

payday loan legislation and regulations in force in those Provinces, after those 

legislative provisions came into force in those Provinces? 

4. THIS COURT ORDERS that the Court-to-Court Communications Protocol adopted by 

the Order of the Honourable Regional Senior Justice Morawetz made August 27: 2015 in The Cash 

Store Financial Services Inc. (Re) ONSJ Court File No. CV-14-10518-00CL (the "CCAA 

Proceeding"), and attached as Schedule A to that Order and as Schedule ••B" to this Order, is 

hereby adopted by this Court. 

h11ps:lll1b111Jow.sharcroin1.com•3572i0 IE Dmn Plcouin~s/PL~J\0062 • Ordcr.uocx 



Schedule "A" 
File No. Cl 10-01-66061 

THE QUEEN'S BENCH 
Winnipeg Centre 

BETWEEN: 

SCOTT MEEK.ING, AS REPRESENTATIVE PLAINTIFF 

PLAINTIFF 

-and-

THE CASH STORE INC., 1152919 ALBERTA LTD. carrying on 
business as INSTALOANS, and CASH STORE FINANCIAL INC. 

DEFENDANTS 

Brought under The Class Proceedings Act, C.C.S.M. c. C130 

AMENDED STATEMENT OF CLAIM 

Counsel for the Plaintiff 
BENNETT MOUNTEER LLP 

Barristers & Solicitors 
1400 -12 8 West Pender Street 

Vancouver. BC. V6B 1R8 
. Phone (604) 639-3680 

Fax (604) 639-3681 
Attn: Paul R. Bennett and Mark W. Mounteer 

Local Agent for Delivery: 
WOOD ORLE LITIGATION LA WYERS 

Barristers & Solicitors 
3 - 43 0 River A venue 

Winnipeg, Manitoba, R3L OC6 
Phone (204) 947-1830 

Fax (204) 943-0461 
Attn: Gavin Wood 
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BETWEEN: 

File No. Cl 10-01-66061 

THE QUEEN'S BENCH 
Winnipeg Centre 

SCOTT MEEK.ING, AS REPRESENTATIVE PLAINTIFF 

- and-

TIIE CASH STORE INC., 1152919 ALBERTA LTD. carrying on 
business as INST ALOANS, and CASH STORE FINANCIAL INC. 

PLAINTIFF 

DEFENDANTS 

Brought under The Class Proceedings Act, C.C.S.M. c. C130 

AMENDED STATEMENT OF CLAIM 

TO THE DEFENDANTS: THE CASH STORE INC. 
2200 - 201 Portage Ave. 
Winnipeg, Manitoba. 

1152919 ALBERTA LTD. carrying on business as 
INSTALOANS 
17631-103 Avenue 
Edmonton, Alberta 

CASH STORE FINANCIAL INC. 
2100 - 40 King Street West 
Toronto, Ontario 

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the 

plaintiff. The claim made against you is set out in the following pages. 

IF YOU WISH TO DEFEND THIS PROCEEDING, you or a Manitoba lawyer 

acting for you must prepare a statement of defence in Form l 8A prescribed by the Queen's Bench 

Rules, serve it on the plaintiff's lawyer or, where the plaintiff does not have a lawyer, serve it on 



the plaintiff, and file it in this court office, WITHIN 20 DAYS after this statement of claim is 

served on you, if you are served in Manitoba. 

If you are served in another province or territory of Canada or in the United States 

of America, µie period for serving and filing your statement of defence is 40 days. If you are 

served outside ·Canada and the United States of America, the period is 60 days. 

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE 

GIVENAGAINSTYOUINYOURABSENCEANDWITHOUTFURTHERNOTICETOYOU. 

Dated: October___, 2015 

TO: THE CASH STORE INC. 
2200-201 Portage Ave. 
Winnipeg, Manitoba. 

Issued by: __________ _ 
Registrar 

1152919 ALBERTA LTD. dba INSTALOANS 
17631-103 Ave. 

AND TO: 

Edmonton, Albe1ta 

CASH STORE FINANCIAL INC. 
2100 -40 King Street West 
Toronto, Ontario 

ATTORNEY GENERAL OF 1v1ANITOBA 
104 Legislative Building 
450 Broad\.vay 
·Winnipeg, lvIB R3C OV8 
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1 

CLAIM 

1. The Plaintiff claims on his own behalf and on behalf of all the other Class members 

against the Defendants for: 

(a) a declaration that the Loan Fees, as defined in paragraph 15 hereafter, charged by 

the Defendants, The Cash Store Inc. and 1152919 Alberta Ltd. carrying on 

business as Instaloans, are interest within the meaning and for the purpose of 

s. 347 of the Criminal Code, R.S.C. c. C-46; 

(b) a declaration that all agreements or arrangements made by those Defendants for 

the advance of short-term loans, including the Loan Contract as defined in 

paragraph 14 hereafter, which required the payment of Loan Fees as defined in 

paragraph 15 hereafter, resulting in the receipt of interest at a criminal rate, are 

unlawful; 

(c) a declaration that all Unlawful Loan Fees, as defined in paragraph 39 hereafter, 

received by the Defendants from the Plaintiff and Class members are held in a 

constructive trust for benefit of the Plaintiff and Class members; 

( d) an accounting or restitution to the Plaintiff and Class members from the 

Defendants of all Unlawful Loan Fees received directly or indirectly by those 

Defendants from the Plaintiff and Class members; 

( e) a declaration that the Defendant, Cash Store Financial Inc. is jointly and severally 

liable for any liability of the other Defendants to the Class members arising out of 

the collection by them of the Loan Fees; 

(f) damages for conspiracy against each of the Defendants; and 

(g) interest at a rate and for a period of time to be set by this Honourable Court. 

Parties 

2. The representative plaintiff, Scott Meekings is retired and resides in the To\.vn of Portage 

la Prairie in the Province of Manitoba. The Plaintiff has been a resident of Manitoba since 2003. 
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3. The Cash Store Inc. ("The Cash Store") is a company incorporated under the laws of 

Alberta, with a registered office in Alberta at 3200 - 10180- 101 Street, EdmontQn, Alberta. The 

Cash Store is registered as an extra-provincial company under the laws of Manitoba and has a 

registered office within Manitoba at 2200- 201 Portage Ave, Winnipeg, Manitoba. 

4. 1152919 Alberta Ltd. carrying on business as Instaloans ("Instaloans") is a company 

incorporated under the la Y's of Alberta, with a registered office in Alberta at 17631 - 103 Avenue, 

Edmonton, Alberta. Instaloans is not registered as an extra-provincial company under the laws of 

Manitoba. 

5. Cash Store Financial Inc. ("CSF") is a company incorporated under the laws of Ontario, 

with a registered office in Ontario at 2100 - 40 King Street West, Toronto, Ontario. CSF is not 

registered as an extra-provll;i.cial company under the laws ofManitooa. 

6. In 2001, The Cash Store was formed by CSF to carry on the business of providing sho11-

term loans under the name The Cash Store, in the manner set out in paragraphs 9 and 13 to 18 

hereafter. 

7. In or around April 2005, The Cash Store and CSF purchased the assets of a competitor 

loan business operating tmder the trade name "Instaloans". Instaloans was formed by The Cash 

Store, at the direction of CSF, to carry on the same business as The Cash Store using those 

acquired assets but tmder the name Instaloans. 

8. At all material times The Cash Store, either directly or through its subsidiary Instaloans, 

has carried on the business of providing short-term loans across Canada (except in Quebec) in 

the manner set out in paragraphs 9 and 13 to 18 hereafter. 

9. The business model employed by both The Cash Store and Instaloans irt providing short­

term loans was that both The Cash Store and Instaloans acted as "brokers" (and shall hereinafter 

be referred to collectively as, "the Brokers") arranging loans on behalf of certain third party 

lenders who provided the loan funds to be advanced, and in whose names the loans were 

advanced, by the Brokers to the borrowers. 

10. At all material times: 
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(a) CSF has exercised effective and actual control over and directed the management 

of the Brokers; 

(b) the operations of CSF and the Brokers are organized so that the Brokers and CSF 

:function as one integrated business sharing common purposes and objectives; and 

( c) CSF has provided shorHenn loans though the Brokers and for the benefit of CSF. 

The Class 

11. The representative Plaintiff brings this action on his own behalf and on behalf of: 

(a) all residents of Manitoba who, on or before December 2. 2008. borrowed a 

"payday" loan from Instaloans. or a "signature" or "title" loan fo1m The Cash 

Store or lnstaloans. where such loan has been repaid together with the standard 

"broker fee" charged by The Cash Store and Instaloans within 141 days of the 

loan advance. but excluding any loans that were the subject of a claim under the 

settlement reached in McCutcheon v. The Cash Store Inc. et al.. Ontario Superior 

Court of Justice File No. 06-CV-3 l 9400CPOO; and 

(b) any persens resident outside of Manitoba who have elected to claim in this action, 

in a mffilller to be determined by the Court; all persons who have borrowed a 

"payday loan". "signature loan". "title loan" or any other from of short-term loan 

from The Cash Store or Instaloans. in Alberta. at any time prior to March I. 2010. 

and in anv other province. other than British Columbia. after December 2. 2008. 

where that loan has been repaid together with the standard "broker fee" charn:ed 

by The Cash Store and Instaloans withln 14 l days of the loan advance. but 

excluding "payday loans" or "sig:nature loans" or any other form of short-tenn 

loan not secured by an interest in property borrowed: 

(i) in Nova Scotia on or after August 1. 2009: 

(ii) in Ontario on or after December 15, 2009; 

(iii) in Manitoba on or after October 18. 2010: 
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(iv) in Saskatchewan on or after January 1. 2012 

(c) All persons who borrowed a "Payday Loan". or other form of short-tenn loan not 

secured by an interest in J!roperty. from The Cash Store or Instaloans or over the internet 

through Loansalbe1ia Inc.: 

(i) in British Columbia on or after November 1. 2009: 

(ii) in Alberta on or after March I. 2010; 

(iii) in Saskatchewan on or after January 1. 2012: or 

(iv) in Manitoba on or after October 18. 2010. 

((a) and (b) collectively. the °'Umegulated Class Loans"). 

who have bo1TO'.ved a short te1m loan from The Cash 8tore or Instaloans in any pro»;nce, other 

than British Columbia and Alberta, which Joan: 

(c) has been repaid together with the standard "bl'Oker fee" charged by The Cash 

Store an<l Instal o ans =withifl-±.::H--€1-ai'ffi-flrtlie,..fEliafrWi.raf.tee; 

(d) has net-b-een the subjeet of a claim made under the settlement reached in· 

McCutcheen v. The C6i8h Store Inc. et al., Ontario S.C.J. Gomt File No. 06 CV 

319'\00CPOO (the "Ontarie Aetien"); 

(e) was not bono»Yed as a "payday loan" from The Cash 8tore or Instaloans in 

Ontario prior to December 2, 2008; and 

(f) was not berre'iVed as a "payday loan" or "signature loan" from The Cash Store or 

Instaloans in Nova Scotia after August 1, 2009 or in Ontario after December--!-§, 

~ 

(collectively: the "Class Loans"). 

12. Alternatively, if the settlement of the Onk:rie Actien is binding upon the Plain~iff in 

respec+ef-his short rorrn loans obtained from The Cash Store and Instaloans in Manitoba p~ 
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December 2, 2008, -.Yhich is not admitted but is expressly denied, as set out in paragraphs 118 

through 53 hereafter, then the representative Plaintiff brings this-action on behalf of all persons 

~03.'fe\Yed a short term loarr-fr-em-+he Cash Store or Instaloans, ffi-atly-pl'El-vtB.ce other than 

British Coh.unbia or Albelta, as: 

(a) a "payday loan" after Deeember 2, 2008, or as a "signature loan" but 01rnluding 

such loans borro\ved in Nova Scotia after August 1, 2009 or in Ontario after 

December 15, 2009; or 

(b) a "title loan" or ether funn of short term loan vmich is secured by prope1ty; 

\Vhich loan '>'>'as repaid within 157 days of the loan advance together with the standard "broker 

fee" charged by The Cash Store and Instaloans (collectively: the "Glass Loans"). 

The Defendants' Short~Term Loan Business Prior to Regulation 

13. The Cash Store since 2001, and Instaloans since April 2005, have been in the 

business of providing short-tenn loans, which over that period of time have included and now 

include the following types of loans: 

(a) "payday loans", which are short-te1m loans for amounts up to $1,500 for a term of 

generally no more than 18 days and are usually due and payable on or around the 

borrower's next scheduled payday; 

(b) "signature loans", which are generally no more than 35 days and usually due and 

payable on or around the borrower's next scheduled fixed monthly income 

payment from a source other than employment, such as a.pension, disability, or 

government benefit payment; and 

(c) "title loans", which are short-tenn loans secured either by an interest in personal 

property or otherwise and for a term of up to 35 days and for amounts up to 

$10,000. 
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14. The Brokers require all borrowers to sign standard fonn loan documentation in 

order to obtain a short-te1m loan from the Brokers (the "Loan Contract"). A borrower could not 

and cannot negotiate any terms of the Loan Contract. 

15. Pursuant to the Loan Contract used for Unregulated Class Loans, the Brokers 

charge to the borrower as part of each and every shorMerm loan transaction: 

(a) interest at a rate greater than or equal to 59% per annum, calculated in accordance 

with generally accepted actuarial practices and principles; and 

(b) a brokerage and documentation fee equal to or greater than 20% of the loan 

principal advanced. 

(collectively: the "Loan Fees") 

16. The Brokers also required each borrower to provide, as part of each short-term 

loan transacti9n, a post-dated cheque or preauthorized debit for the due date of the short-term 

loan in the amount of the principal amount of the loan and the Loan Fees. 

17. The Brokers routinely used the post-dated cheque or preauthorized debit provided 

by borrowers at the time of the loan advance to collect repayment of the short-term loan and the 

Loan Fees upon the due date of the loan. 

18. The Brokers also permitted borrowers to attend at The Cash Store or Instaloans 

location on the due date of the short-term loan to repay the loan in cash together with the Loan 

Fees. 

19. The Brokers advanced the Umegulated Class Loans to the Class members 

pursuant to the Loan Contracts in the manner set out in paragraphs 13 to 18 above and have 

collected Loan Fees from each Class member in respect of each and every Unreg:ulated Class 

Loan. 

20. The Unregulated Class Loans advanced by the Brokers were advanced at the 

direction of and for the benefit of CSF. The Loan Fees received by the Brokers \.Vere paid in 

whole or in part to CSF or were used or transferred by the Brokers at the direction of CSP. 
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'The Plaintiff's Short-Term Loans 

21. Since at least April 2005 and up to April 2010, the Plaintiff obtained numerous short­

tenn loans from The Cash Store and Instaloans locations in Portage le Prairie~ Manitoba. The 

particulars of these loans are well known to the Defendants. 

22. The amount of the short-term loans obtained by the Plaintiff ranged initially from 

approximately $300 and increased ov_er time to $900 for at least the past year. 

23. Each of the Plaintiffs short-ter.n;i loans was for a term of one month and due on the date 

the Plaintiff received his monthly pension payment or the next business day thereafter. 

24. Each of the Plaintiff's short-term loans was borrowed by the Plaintiff, and advanced by 

The Cash Store or Instaloans, as a "signature loan". 

25. As of April 1, 2010, the Plaintiff repaid each of the short-term loans he obtained from 

The Cash Store and Instaloans on the due date of the loan advance or within 60 days of the due 

date of the loan advance. 

26. For all of the Plaintiffs short-term loans advanced up to April 2010 (collectively, the 

"Plaintiffs Class Loans"), the Brokers have received in respect of each of those loans both 

repayment of the pr~cipal amount of the loan and the Loan Fees. 

S. 347(1) of the Criminal Code 

27. The Loan Fees charged by the Brokers and collected from Class members for 

Unregulated Class Loans. pursuant to the terms of the Loan Contract, including the Loan Fees 

charged and collected by the Brokers in respect of the Plaintiffs Class Loans, constitute interest 

for the pmvose of s. 34 7 (1) of the Criminal Code. 

28. The effective annual rate of interest paid by Class members and earned by the Brokers 

from the collection of the Loan Fees from Class members in respect of their Unregulated Class 

Loans, including the effective annual rate of interest paid by the Plaintiff and earned by the 

Brokers by the collection of the Loan Fees in respect of the Plaintiff's Class Loans, in every case 

exceeds 60% on the principal amount of each Umefmlated Class Loan advanced, calculated in 
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accordance with generally accepted actuarial practices and principles, and constitutes a criminal 

rate of interest as defined ins. 347(1) of the Criminal Code. 

29. The arrangements or agreements, including the Loan Contract, made by the Brokers for 

the advance of Unregulated Class Loans to the Class members, including the arrangements made 

by the Brokers to advance the Plaintiff's Unregulated Class Loans, require the payment of Loan 

Fees on the due date of the Class Loan in an amount resulting in an effective annual rate of 

interest on the Unregulated Class Loan in excess of 60%, and constitute agreements or 

arrangements to receive interest at a criminal rate, contrary to s. 347(1) of the Criminal Code. 

30. The collection by the Brokers of Loan Fees from one or more of the Class members, in 

accordance with the terms upon which the Unregulated Class· Loans were advanced, and the 

collection by the Brokers of the Loan Fees in respect of the Plaintiffs Unregulated Class Loans, 

constitutes the receipt of interest at a criminal rate, contrary to s. 347(1) of the Criminal Code. 

31. The receipt by CSP of some or all of the Loan Fees collected by the Brokers, and the use 

or transfer of the Loan Fees by the Brokers at the direction of CSF, constitutes the receipt by 

CSP of interest contrary to s. 347(1) of the Criminal Code. 

32. The Brokers, at the direction of and for the benefit of CSF, have knowingly and 

deliberately, entered into arrangements for the advance of Unregulated Class Loans to the Class 

members contrary to s. 347(1) of the Criminal Code, and have received payment or partial 

payment of Loan Fees contrary to s. 347(1) of the Criminal Code, for the purpose of earning an 

unlawful rate of return on those Umegu1ated Class Loans provided by the Brokers. 

S. 347.1 of the Criminal Code 

33. In December 2006, the Criminal Code was amended to add s. 347.1, which exempts a 

"payday loan", as defined by that section, from the scope of s. 347(1) of the Criminal Code if, 

and only if, the payday loan was made in compliance with provincial regulations and the 

province in which it was made has been designated by the Governor in Council pursuant to s. 

347.l. 
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34. The "payday loans" and "signature loans" provided by the Brokers to borrowers each 

constitute a "payday loan" for the purposes of s. 347.1 of the Criminal Code, as each of these 

loans is "an advancement of money in exchange for a post-dated cheque, a pre-authorized debit 

or future payment of similar nature, but not for any guarantee, suretyship, overdraft protection or 

security on property and not through a margin loan, pawn broking, line of credit or credit card." 

35. The "title loans" provided by the Brokers to borrowers are not "payday loans" for the 

purposes of s. 347.1 as security on property is given by the borrower in consideration for the 

loan. 

36. Payday loan regulations authorizing payday loans pursuant to s. 347.1 of the Criminal 

Code came into effect: 

(a) in Nova Scotia on August 1, 2009; 

(b) in Ontario on December 15, 2009; 

(c) in British Columbia on November 1. 2009: 

( d) in Alberta on March 1. 2010: 

(e) in Manitoba on October 18. 2010: and 

(f) in Saskatchewan on January L 2012. 

37. None of the other provinces in which Unregulated Class Loans have been provided have 

provincial regulations in force authorizing payday loans pursuant to s. 347.1 of the Criminal 

Code. 

38. None of the Umegulated Class Loans have provided by the Brokers to Class members 

were authorized pursuant to s. 347.1 of the c;·iminal Code. 

Unjust Enrichment 

3 9. The Defendants have been enriched by the receipt of the Loan Fees paid by each of the 

Class members for their Unre~rnlated Class Loans which exceed the maximum rate of interest 
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pem1itted by s. 347(1) of the Criminal Code (the "Unlawfol Loan Fees"), and in particular, the 

receipt of the Unlawful Loan Fees paid by the Plaintiff. 

40. Each of the Class members has been deprived by the payment of the Unlawful Loan Fees 

that each Class member has paid to the Defendants, and in particular, the Plaintiff has been 

deprived by the payment of the Unlawful Loan Fees that the Plaintiff has paid to the Defendants 

in respect of the Plaintiffs Unregulated Class Loans. 

41. There is no juristic reason why the Defendants should have received or should retain the 

benefit of the Unlawful Loan Fees paid by each of the Class members which has resulted in the 

receipt by the Defendants of interest at a criminal rate, and in particular, the benefit of the 

Unlawful Loan Fees paid by the Plaintiff which has resulted in the receipt by the Defendants of 

interest at a criminal rate. 

42. As set out in paragraphs 27 through 41 above, the Defendants have been unjustly 

enriched by the Unlawful Loan Fees collected from each of the Class members, including the 

Plaintiff and holds the unlawful benefit they have received from each of the Class members, 

including the Plaintiff, in trust for them. 

Conspiracy 

43. In or around 2002, the Cash Store and CSF agreed with each o~her to implement a 

scheme to provide short-term loans to borrowers, in order to earn profits on those loans at an 

unlawful rate of interest (the "Conspiracy"). Instaloans subsequently joined that Conspiracy in 

2005. 

44. The Defendants have committed the following unlawful and overt acts in furtherance of 

the Conspiracy: 

(a) CSF, The Cash Store and Instaloans designed and implemented a business model 

in which the Brokers would charge and receive the Loan Fees, then transfer the 

Loan Fees received to or at the direction of CSF. The steps taken in the 

implementation of the model included: drafting the standard form Loan Contract, 

hiring employees, creating a computer system for maintaining customer records, 
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opening store locations, raising financing for the Brokers' operation, advertising 

and establishing the Cash Store and Instaloans brand, creating a website, 

establishing standardized collection procedures, appointing common officers and 

directors, holding directors and shareholder meetings, and providing Class Loans 

to the public. 

(b) the Brokers entered into contracts with the Class members that required the 

payment of Loan Fees in contravention of s. 347(1) the Criminal Code, and 

received payment of the Loan Fees in conb:avention of s. 347(1) the Criminal 

Code as set out in paragraphs 13 through 19 and 27 through 38 above. 

(c) CSF knowingly caused, directed, abetted or counselled the Brokers to enter into 

contracts with the Class members that required the payment of Unlawful Loan 

Fees and to receive payment of those Unlawful Loan Fees, as set out in 

paragraphs 13 through 20 and 30 through 32 above, and in doing so contravened 

s. 21 ands. 22 of the Criminal Code. 

(d) CSP entered into arrangements with various other third pa1ties, the identity of 

which is known to CSF, who provided funds to CSF to be advanced by the 

Brokers to the Class members and in whose names the Unreirnlated Class Loans 

were advanced by the Brokers. Pursuant to these arrangements, CSF guaranteed a 

return to those third patties on the funds they provided, which return was paid to 

the third parties in part from the broker fees collected from the Class members. 

45. Each of the Defendants knew or ought to have known that the unlawful acts each of them 

committed in furtherance of the Conspiracy, as set out in paragraph 44, were likely to cause harm 

and injmy to the Class members, including the Plaintiff. 

46. As a result of the lmlawful acts committed in furtherance of the Conspiracy, as set out in 

paragraph 44, the Class members,. including the Plaintiff, have suffered damage and loss, which 

includes but is not limited to the payment of the Unlawful Loan Fees. 
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Joint and Several Liability of CSF 

47. In addition, CSF is jointly and severally liable for the acts of the Brokers in advancing the 

Unregulated Class Loans to the Class members, and in collecting the Unlai.,vful Loan Fees from 

them, because those acts were-committed by the Brokers: 

(a) at the di.J:ection, under the control and with the assistance of CSF; and/or 

(b) in furtherance of a common business enterprise can-ied on and operated by the 

Brokers and CSF for their mutual benefit, in which the Brokers functions as if 

they were a part of CSF. 

The Post-Regulatory Loans in Western Canada 

48. The allegations set out above concern the payday loan business carried on by the 

Defendants prior to the implementation. pursuant to s. 347.1 ofthe Criminal Code. of provincial 

payday loan legislation and regJilations in the provinces where the Defendants carried on their 

loan business. 

49. Since the implementation of payday loan legislation and regulations in British Columbia. 

Alberta Saskatchewan and Manitoba. the Defendants have carried on their payday loan business. 

and have advanced payday loans using "cash cards". either on their own behalf or in conjunction 

with a company known as Loansalberta Inc.. in a manner and on tenns that contravene the 

provisions of the payday loan legislation and regulations in force in each of those provinces. 

50. In particular. without limitation: 

(a) by charging, requiring or accepting amounts for or in relation to cash· cards issued 

by the Defendants to their bonowers. the Defendants have charged. required or 

accepted an amount in excess of the maximum amount that can be charged for a 

payday loan contrary to s. 112.02(2) of the Business Practices Consumer 

Protection Act (the "BPCPA"). SBC 2004. c. 2 and s. 17(1) of the Pavdav Loans 

Regulation. BC Reg. 57/2009: s. 17(1) of the Payday Loans Regulation, Alta. 

Reg. 15712009 (the "AB Pavdav Loans Regulation"): s. 23 of the Pavdav Loans 

Act_ S.S. 2007_ c.P-4.3 (the "Sask. PLA") and s. 14(1) of the Pavdav Loans 
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Regulation. R.R.S.R. 43.1. Reg. 1: s. 147(1) of the Consumer Protection Act. 

R.S.M. 1987 c.C-200 (the ''CPA"); and s. 13.lCl) of the Payday Loans 

Regulation. Man. Reg, 99/2007; and 

(b) by deducting or withholding charges relating to the cash cards issued by the 

Defendants to their borrowers. the Defendants have discounted the principal 

amount of the payday loan by deducting and withholding from the loan advance 

an amount representing a portion of total cost of credit. contrary to s. 112.08(1)(e) 

of the BPCPA: s. ll(l)(a) of the AB Payday Loans Regulation: s. 25 of the Sask 

PLA; ands. 154.1 of the CPA. 

51. Further. in order to avoid the restrictions placed upon them by provincial payday loan 

legislation and regulations. the Defendants arranged for their customers to obtain payday loans 

tlu:ough Loansalberta Inc. over the internet, using cash cards provided by the Defendants. on 

terms and in a manner that was contrary to the applicable provincial payday loan le!!islation and 

regulations. 

52. Further. in October 2012. the Defendants sunendered their payday loan licences in 

Manitoba and began offering a loan product called "line of credit" loans in place of payday 

loans. In fact. these line of credit loans were payday loans for the purposes of the CPA. and the 

Defendants advanced these loans in contravention of the CPA and the Pqvday Loans Regulation 

enacted under it. 

53. As a result of the Defendants' contravention of the payday loan legislation and 

regulations in effect in British Columbia. Alberta, Saskatchewan and Manitoba. Class members 

who bon-owed loans from the Defendants after that legislation came into force are entitled to 

repayment of all amounts paid in excess of the principal amount of their payday loans. 

The Defendants Ceased Operation 

54. In April 2014. the Defendants became insolvent and sought the protection of the 

Companies' Creditor Arrang-ement Act. RSC 1985 c.C-36. 
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55. By April 2015. substantially all assets of the Defendants have been sold pursuant to 

orders made in the CCAA Proceedings. and the Defendants have now ceased operations. 

Ontario Settlement 

56. By Order made December 2, 2008, the Ontario Superior Court of Justice approved a 

settlement in thiJ Onterie Actien (the "Ontario Settlemerrt Approval Order"), a class action which 

alleged that The Cash Store provided payday loans ia violation of scetien 3 4 7 of the Criminal 

Code and so:1ght restitution offues paid in cona.eetion \Vith these loans: 

57. The Ontario Settlement Approval Order defined tile Class fer-4.~ose of the 

settlement of the Ontario Action as foll0»vs: 

~ersons '.vho obtaineel a payday loan from The Gash Store Inc. in Manitoba, Nev .. 
Brunsvrick, Nevtfoundland, Nova Scotia, Nortlr.vest Territories, Ontario, Prince Edward 
Island, Saskatehewan or the Yukon; and all persons who obtained a payday loan from 
1152919 AJ.berta Ltd. (o/a ffistaloans) in Ontarie, Manitooa or Saskatchevmn, on 01' 

before December 2, 2008 and 'i'i'fto have repaid their loan. (the "Ontario Class")" 

58. Pmsuant to the terms of the Ontario Settlement A.pproval Order: 

(a) members of the Ontario Class who completea and returned a claims fom1 have 

received a cash payment of less than 5% of the Broker Fees they paid in relation 

to payday loans obtained from the Brokers prior to December 2, 2008; 

(b) all members of tlte Ontario Class ".\'RO did not opt out of tlte Onretrie Action, 

regardless of whether they filed a claim 1mder the settlement, released CSP and 

tfle-Brelrers "concerning payday loans obtained-fl:oo-1-Tim Cash Store Inc. and 

Instaloans Inc. on or before :December 2, 2008"; 

(c) members of the Ontario Class could opt out of the Ontario Actien by providing 

'.vritten ROtice of their desire to opt out of the class action to Nicholas iMastrolt:isi, 

aB-ac~untant in Han1ilton Ontario on or before June 30, 2009; ane 

(d) notiee-ef this right was given by :::egular rna:J to the last kno'Nn address of 

R-1BB-rl=iers of the Ontario Class in the Brokers' records and thJ.·o-ugh--a-tJest-eF-irr-t-fie 

B-rekers' locations. 
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59. The Plaintiff first became w.vare of the 011!m·io Actieri in or around March 2010. The 

Plaintiff did-Rot file a claim in the Onffirio ,4ction. 

60. To the extent that the tern1s of the Ontario 8ettlem-0nt Approval Order releasing the 

Brokei's and CSF from liability fur "payday loans'' provided in :Manitoba prior to December 15, 

~008 purports to apply to the short term loa:as-17l'ovided by the Bl'Okers to the Plaintiff prior to 

that date, '1Vhich is not admitted but is specifically denied, as set out paragraph 54 hereafter, the 

Plaintiff says that such release provided by the Ontario Settlement Approval Order is 

'l:lfl€ftfureeable against him. In particular, the Plaintiff says that the Ontario Cou1t of Justice had 

no and acted i,vithoutjurisdiction over the Plaintiff.because: 

(a) the Plaintiff is, and v:as at all matei'ials times, a resident of Manitoba; 

(b) the Plaintiff's claims for his short term leans are in xespect of loan transa.ctions 

that occurred wholly in Manitoba; and 

(e) the Pla:mtiff did not voluntarily appear or othervdse submit to the jurisdiction of 

the Ontario Cow.t of Justice. 

61. Similarly, the Ontario Court of Justice acted \viEhout jurisdiction in purporting to release 

the claims of other Glass membei's resident outside of Ontario in respect of "payday lea~ 

obtained from The Casl'l: Store or Instaloans in provinces other than Ontario becal:lse: 

(a) these claims are in respeet of "payday loan" transactions which occun-ed 'Nholly 

outside of Ontario; and 

(b) these Glass members did not voluntarily tq:lpear or otherwise s:.tbmit to the 

jurisdiction of the Ontru=io Court of kstice. 

62. If the terms of the Ontario Settlement l'.:pproval Order releasing the Brokers and CSF for 

~ility for payday loans is enforceable against the Plaintiff and other Class m~crs resident 

o:.1tside of Ontario, 1.vhich is not admitted but specifically denied, then the Plaintiff says that the 

release pmsaam to that Order <lees not apply to any loans provided to the Plaintiff or to any other 

Glass members as "signaffi.re-l.eans" or "title loans" prior to Deee;Bl:>er 2, 2008 and does not 
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apply to any short tenn loans provided to the Plaintiff and Class members after Decemb~ 

2,GW,. 

63. Payday loan regulations authorizing payday loans pursuant to s. 347.l of the Criminal 

.Code came into effect ia. British Columbia on November 1, 2009. Short term loans advanced by 

the Brokers in British Columbia prior to that date were the subject of a settlement reached in 

Bodncw v. The Cash Store Inc. ctnd others, B.C.8.C. Vanoocrver R~gistry Ne. 8041348 whieh 

was approved by the B.C. Supreme Court by Order made February 2, 2010. 

64. Payday loan regulations authorizing payday leans pursuant to s. 3 47.1 of the Criminal 

Cede came into effect in ,Alberta on March 1, 2010. Short term loans advanced by the Brokers in 

Alberta prior to that date are the subject of claims advanceel. in ?:;vo proposed class actions in 

Tsehritter v. Re~~teask !nc. and ethers (Action No. 0301 16243) and Armstrong :v. The Cash 

Store Fin€fneial Services Ine. et al. (Calgary Registration No. 090109857). 

The Relevant Statutes 

55. The Plaintiff and the Class plead and rely on: 

(a) The Class Proceedings Act, C.C.S.M. c. Cl30 

(b) Criminal Code, R.S.C. c. C-46, s. 347 ands. 347.1 

56. In addition, the Plaintiff relies on Rules l 7(f)(i), (g), (1), and (m) of the lvfanitoba 

Queen 's Bench Rules to serve this claim on Instaloans and CFI outside Manitoba without leave 

on the grounds that: 

(a) the Plaintiffs claims against these Defendants, and the claims of Class members 

resident in Manitoba, are in respect of both a contract made and perfonned in 

Manitoba and a t01t committed in Manitoba; and 

(b) Instaloans and CFI carry on business in Manitoba and are necessary and proper 

parties to this proceeding properly brought against a party, The Cash Store, served 

in Manitoba. 
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September_, 2015 

Counsel for the Plaintiff: 
BENNETI MOUNTEER LLP 

Banisters & Solicitors 
1400 -128 West Pender Street 

Vancouver, British Columbia, V6B 1R8 
Phone (604) 639-3680 Fax (604) 639-3681 

Attn: Paul R. Bennett and Mark W. Mounteer 
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Paul R. Bennett 
Solicitor for the Plaintiff 
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WOOD ORLE LITIGATION LA WYERS 

BaITisters & Solicitors 
3 -430 River Avenue 

Winnipeg, Manitoba, R3L OC6 
Phone (204) 947-1830 Fax (204) 943-0461 

Attn: Gavin Wood 
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THE QUEEN'S BENCH 
Winnipeg Centre 
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SCOTT MEEKING, AS REPRESENTATIVE PLAINTIFF 

PLAlNTIFF 
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THE CASH S.TORE INC., 1152919 ALBERTA LTD. dba 
INSTALOANS, AND CASH STORE FINANCIAL INC. 

DEFENDANTS 

Brought under The Class Proceedings Act, C.C.S.M. c. C130 

A~.IENDEDSTATEMENTOFCLA.Il\!I 

Counsel for the Plaintiff: 
BENNEIT MOUNTEER LLP 

Barristers & Solicitors 
1400 - 128 West Pender Sh·eet 

Vancouver, BC, V6B 1R8 
Phone (604) 639-3680 
Fax (604) 639-3681 

Attn: Paul R. Bennett and Mark 
W. Mounteer 

Local Agent for Delivery: 
WOOD ORLE LITIGATION 

LAWYERS 
Banisters & Solicitors 
3 - 430 River Avenue 
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Fax (204) 943-0461 
Attn: Gavin Wood 

(File No. 3572) 
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Schedule "B" 

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

ONTARIO 
SUPERlOR 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 
1511419 ONTARIO INC., FORM:ERLYKJ\fOWN AS THE CASH STORE FINANCIAL 

SERVICES INC., 1545688 ALBERTA INC., FORMERLY KNOWN AS THE CASH 
STORE INC., 986301 ALBERTA INC., FORMERLY KNOWN AS TCS CASH STORE 

INC., 1152919 ALBERTA INC., FORMERLY KNOWN AS JNSTALOANS INC., 7252331 
CANADA INC., 5515433 MANITOBA INC., 1693926 ALBERTA LTD. DOING 

BUSINESS AS "THE TITLE STORE" 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF .nJSTICE 

TIMOTHY YEOMAN 

-and-

Court File No. 7908/12CP 

Plaintiff 

THE CASH STORE FINANCIAL SERVICES INC., THE CASH STORE INC., and 
INSTALOANS INC. 

Defendants 



.. 

BETWEEN: 

BETWEEN: 

BETWEEN: 

No. 154924 
Vancouver Registry 

JN TB:E SUPREME COURT OF BRITISH COLUMBIA 

STEWART 

Plaintiff 
-and-

DIRECTCASH PA Y1vIBNTS INC. et al. 

Defendants 

No. 126361 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

STEWART 

-and-

THE CASH STORE FINANCIAL SERVlCES INC. et ~l. 

IN THE COURT OF QUEEN'S BENCH OF ALBERTA 

EFTHI¥IOU 

- and-

THE CASH STORE FINANCIAL SERVICES INC., et al, 

-2-

Plaintiff 

Defendants 

No. 1201-118160 
Calgary Registry 

Plaintiff 

Defendants 
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BETWEEN: 

No. 0301-16243 
Calgary Registry 

IN THE COURT OF QUEEN'S BENCH OF ALBERTA 

TSCHRJTTER et al. 

- 'and-

THE CASH STORE FINANCIAL SERVICES INC. et al. 

Plaintiffs 

Defendants 

No. 1453 of2012 
Saskatoon Registry 

IN THE COURT OF QUEEN'S BENCH OF SASKATCHEWAN 

BETWEEN: 

BETWEEN: 

IRONBOW 

-and 7 

THE CASH STORE FINANCIAL SERVICES INC. et al. 

No. CI12-0l-80578 
Winnipeg Registry 

IN THE COURT OF QUEEN'S BENCH OF MANITOBA 

REHILL 

Plaintiff 
-and-

THE CASH STORE FlNA.."NCIAL SERVICES INC. et al. 

Defendants 

... - .) -
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No. er 10-01-66061 
Wirutipeg Registry 

IN THE COURT OF QUEEN'S BENCH OF MANITOBA 

BETWEEN: 

MEEK.ING 
Plaintiff 

-and-

THE CASH STORE INC. et al. 
Defendants 

COURT-TO-COURT COMMUNICATIONS :PROTOCOL 

BACKGROUND: 

1. In the Matter of 1511419 Ontario Inc., formerly known as The Cash Store Financial 
Services Inc. (the "CCAA Proceeding") is a proceeding under the Companies 
Creditors' Arrangement Act. R.S.C. 1985, c. C-34 (the "CCAA") that is being supervised 
by the Ontario Superior Court of Justice (the "Ontario Court"). 

2. Yeoman v. The Cash Store Financial et al. (the "Ontario Class Action") is a class 
proceeding that is being supervised by the Ontario Court 

3. Stewart v. DirectCash Payments Inc. et al. and Stewart v. The Cash Store Financial 
Services Inc. et al. (the "British Columbia Class Actions") are class proceedings that are 
being supervised by the Supreme Court of British Columbia (the "British Columbia 
Court''). 

4. Efthimiou v. The Cash Store et al. and Tschritter et al. v The Cash Store Financial 
Services Inc. et al. (the "Alberta Class Actions") are class proceedings that are being 
supervised by the Alberta Court of Queen's Bench (the "Alberta Cou:rt"). 

5. lronbow v. The Cash Store Financial Services Inc. et al. (the "Saskatchewan Class 
Action") is a class proceeding that is being supervised by the Saskatchewan Court of 
Queen's Bench (the "Saskatchewan Court"). 

6. Rehill v. The Cash Store Financial Services Inc. et al. and Meeking v The Cash Store Inc. 
et al. (the "Manitoba Class Actions") are class proceedings that are being supervised by 
the Manitoba Court of Queen's Bench (the "Manitoba Court"). 

7. Certain of the parties to the CCAA Proceeding, and the parties to the Ontario Class 
Action, the British Columbia Class Actions, the Alberta Class Actions, the Saskatchewan 

-4-
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Class Action and the Manitoba Class Actions anticipate entering into a global settlement 
(the "Global Settlement") that will require (i) approval by the Ontario Court of a plan of 
arrangement under the CCAA (the "CCAA Plan"); (ii) approval of the Global Settlement 
by the Ontario Court pursuant to the Class Proceedings Act, 1992, S.O. 1992, c. 6; (iii) 
approval of the Global Settlement by the British Columbia Court pursuant to the Class 
Proceedings Act, R.S.B.C. 1996, c. 50; (iv) approval of the Global Settlement by the 
Alberta Court pursuant to the Class Proceedings Act, S.A. 2003, C-16.5; (v) approval of 
the Global Settlement by the Saskatchewan Court pursuant to The Class Actions Act, SS 
2001, c C-12.01; and (vi) approval of the Global Settlement by the Manitoba Court 
pursuant to the Class Proceedings Act, C.C.S.M., c. Cl 30; 

8. The parties to the CCAA Plan and the anticipated Global Settlement desire that the 
approvals be sought at a bearing conducted jointly by the Ontario Court, the British 
Co)umbia Court, the Alberta Court, the Saskatchewan Court and the Manitoba Court, in 
order to achieve efficiencies and avoid undue delay. 

9. Accordingly, adoption of this Court-to-Court Communications Protocol is being sought 
in each of the Ontario Court, the British Columbia Court, the Alberta Court,, the 
Saskatchewan Court and the Manitoba Court (each, a "Court") to govern the approvals 
required in respect of the anticipated Global Settlement The approval proceedings will 
proceed in accordance with the following Guidelines. 

Guideline 1 

Except in circumstances of urgency, prior to a communication with another Court, each 
Court should be satisfied that such a communication is consistent with all applicable rules of 
procedure in its jurisdiction. 

Guideline 2 

A Court may communicate with another Court in connection with matters relating to the 
CCAA Proceeding, the Ontario Class Action, the British Columbia Class Actions, the Alberta 
Class Actions, the Saskatchewan Class Action and the Manitoba Class Actions, for the purposes 
of coordinating and harmonizing proceedings before it with those in the other jurisdictions. 

Guideline3 

A Court may communicate with an authorized representative of another Court in 
connection with the coordination and harmonization of the proceedings before it with the 
proceedings in the other Courts. 

Guideline 4 

A Court may permit a duly authorized representative to communicate with another Court, 
subject to the approval of the other Court, or through an authorized representative of the other 
Court, on such terms as the other Court considers appropriate. 

- 5 -
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Guidelines 

A Court may receive communications from another Court or from an authorized 
representatiye of the other Court and should respond directly if the communication is from 
another Court (subject to Guideline 7 in the case of multi-way communications) and may 
respond directly or through an authorized representative of the Court, subject to local rules 
concerning ex parte communications. 

Guideline 6 

Communications from a Court to another Court or Courts may take place by or through 
the Court: 

(a) · Sending or transmitting copies of formal orders, judgments, opinions, reasons for 
decision, endorsements, transcripts of proceedings, or other documents directly to 
the other Court and providing advance notice to counsel for affected parties in 
such manner as the Court considers appropriate; 

(b) Directing counsel to transmit or deliver copies of docwnents, pleadings, 
affidavits, factums, briefs, or other documents that are filed or to be filed with the 
Court to the other Court in such fashion as may be appropriate and providing 
advance notice to counsel for affected parties in such manner as the Court 
considers appropriate; 

( c) Participating in multi-way communications with the other Court by telephone or 
video conference call or other electronic means, m which case Guideline 7 
applies. 

Guideline 7 

ln the event of communications between the Courts in accordance with GuideUnes 2 and 
5 by means of telephone or video conference call or other electronic means, unless otherwise 
directed by any of the Courts: 

(a) Counsel for all affected parties shall be entitled to participate in person during the 
communication and advance notice of the communication shall be given to all 
parties in accordance with the rules of procedure applicable in each Court; 

(b) The communication between the Courts shall be recorded and may l)e transcribed. 
A written transcript may be prepared from a recording of the communication 
which, with the approval of all Courts, shall be treated as an official transcript of 
the corrununication; 

( c) Copies of any recording of the communication, of any transcript of the 
communication prepared pursuant to any direction of any Court, and of any 
official transcript prepared from a recording will be filed as part of the record in 
the proceedings and made available to counsel for all parties in all Courts subject 

-6-
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to such directions as to confidentiality as the participating Courts may consider 
appropriate; and 

(d) The time and place for communications between the Courts should be to the 
satisfaction of all Courts. Personnel otherthanjudges in each Court may 
communicate fully with each other to establish appropriate arrangements for the 
communication without the necessity for participation by counsel unless 
otherwise ordered by any of the participating Courts. 

Guideline 8 

Jn the event of communications between the Court and an authorized representative of 
another Court in accordance with Guidelines 3 and 5 by means of telephone or video conference 
call or other electronic means, unless otherwise directed by the Court: 

(a) 

(b) 

(c) 

(d) 

Counsel for all affected parties shall be entitled to participate in person during the 
communication and advance notice of the communication shall be given to all 
parties in accordance with the rules of procedure applicable in each participating 
Court; 

The communication shall be recorded and may be transcribed. A written 
transcript may be prepared from a recording of the communication which, with 
the approval of the Court, shall be treated as an official transcript of the 
communication; 

Copies of any recording of the communication, of any transcript of the 
communication prepared pursuant to any direction of the Court, and of any 
official transcript prepared from a recording should be filed as part of the record 
in the proceedings and made available to the other Court and to counsel for all 
parties in all participating Courts subject to such directions as to confidentiality 
as the Court may consider appropriate; and 

The time and place for the communication should be to the satisfacti0n of the 
Court. Personnel of the Court other than judges may communicate fully with the 
authorized representative of the other Courts to establish appropriate 
arrangements for the communication without the necessity for participation by 
counsel unless otherwise ordered by the Court. 

Guideline 9 

The Courts may conduct a joint hearing. In connection with any suchjoint hearing, the 
following will apply, unless otherwise ordered: 

(a) Each Court should be able to simultaneously hear the proceedings in all other 
Courts. 

(b) Evidentiary or written materials filed or to be filed in one Court will, in 
accordance with the directions of that Court, be transmitted to the other Courts or 
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made available electronically in a publicly accessible system ill advance of the 
hearing. Transmittal of such material to the other Courts or its public availability 
in an electronic system will not subject the party filing the material in one Court 
to the jurisdiction of any of the other Courts. 

( c) Submissions or applications by the representative of any party will be made only 
to the Court in which the representative maldng the submissions is appearing 
unless the representative is specifica1ly given pennission by another Court to 
make submissions to it. 

(d) Subject to Guideline 7(b), each Court shall be entitled to communicate with the 
other Courts in advance of a joint hearing, with or without counsel being present, 
to establish guidelines for the orderly making of submissions and rendering of 
decisions by the Courts, and to coordinate and resolve any procedural, 
administrative, or preliminary matters relating to the joint hearing. 

(e) Subject to Guideline 7(b), each Couit, subsequent to the joint hearing, shall be 
entitled to communicate with the other Courts, with or without counsel present, 
for the purpose of determining whether coordinated orders could be made by all 
Courts and to coordinate and resolve any procedural or nonsubstantive matters 
relating to the joint hearing. 

Guideline 10 

Each Court will, ·except upon proper objection on vaJid grounds and then only to the 
extent of such objection, recognize and accept as authentic the provisions of statutes, statutory or 
administrative regulations, and roles of court of general application applicable to the proceedings 
in the other jurisdictions without the need for further proof or exemplification thereof. 

Guideline 11 

Each Court wHl, except upon proper objection on valid grounds and then only to the 
extent of such objection, accept that orders made in the proceedings in the other jurisdictions 
were duly and ·properly made or entered on or about their respective dates and accept that such 
orders require no further proof or exemplification for purposes of the proceedings before it, 
subject to all such proper reservations as in the opinion of the Court are appropriate regarding 
proceedings by way of appeal or review that are actually pending in respect of any such orders. 

Guideline 12 

Each Court may coordinate proceedings before it with proceedings in the other 
jurisdictions by establishing a service list that may include parties that are entitled to receive 
notice of proceedings before tbe Court in the other jurisdiction ("Non-Resident Parties"). All 
notices, applications, motions, and other materials served for purp.oses of the proc.eedings before 
each Court may be ordered to also be provided to or served on the Non-Resident Parties by 
making such materials available electronically in a publicly accessible system or by facsjmile 
transmission, certified or registered mail or delivery by" courier, or in such other rnarmer as may 
be directed by each Court in accordance with the procedures applicable in each Court. 

-8-
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.Gujdeline 13 

Each Court may issue an order or issue directions permitting a representative of parties to 
the proceedings in the other jurisdictions to appear and be heard by the Court without thereby 
becoming subject to the jurisdiction of the Court. 

Guideline 14 

A Court may communicate with another Court or with an au\]lorized representative of 
such Court in the manner prescribed by these GuideHnes for purposes of coordinating and 
harmonizing proceedings before it with proceedings in the other jurisdiction regardless of the 
fonn of the proceedings·before it or before the other Court wherever there is commonality 
among the issues and/or the parties in the proceedings. The Court should, absent compelling 
reasons to the contrary, so coinmunica.te with the other Court where the interests of justice so 
require. 

Guideline 15 

Directions issued by the Courts under these Guidelines are subject to such amendments, 
modifications, and extensions as may be considered appropriate by the Courts for the purposes 
described above and to reflect the changes and developments from time to time in the 
proceedings before them. Any directions may be supplemented, modified, and restated from 
time to time and such modifications, amendments, and restatements should become effective 
upon being accepted by all Courts. If any Court intends to supplement, change, or abrogate 
directions issued under these Guidelines in the absence of approval by all Courts, the Court 
should give the other Courts involved reasonable notice of its intention to do so. 

Guideline 16 

Arrangements contemplated under these Guidelines do not constitute a compromise or 
waiver by the Court of any powers, responsibilities, or authority and do not constitute a 
substantive determination of any matter in controversy before the Court or before the other 
Courts nor a waiver by any of the parties of any of their substantive rights and claims or a 
diminution of the effect of any of the orders made by the Court or the qther Courts. 

Guideline 17 

The Courts may adopt the provisions of The Canadian Judicial Protocol for the 
Management of Multijurisdictional Class Actions. as deemed necessary and/or appropriate by the 
Courts or any Court, for the purposes of the approval of the CCAA Plan and the Global 
Settlement, including for the approval of any class counsel's fees and disbursements. 

August 20, 2015 

14721387 
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, CourtFileNo. CV-14-10518-00C'L .J 

AND fNTHE MATI'ER OF A PLAN OF COMPROM,ISE OR.ARRANGEMENT OF THE CASH STORE 
FINANCIAL SERVICES INC. et al." 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at TORONTO 

COURT-TO-COURT COMMUNICATIONS 
PROTOCOL APPROVAL ORDER 

McCarthy Tetrault LLP 
Suite 5300, Toronto Dominion Bank Tower 
Toronto ON MSK 1E6 

GcoffR. Hall LSU<;:#: 347010 
Tel: (416) 601-7856 
Fax: ( 416) 868-0673 
Email: ghall@mccarthy.ca 

James D. Gage LSUC#: 346761 
Tel: (416) 601-7539 
l"ax: ( 416) 868-0673 
Email: jgage@mccarthy.ca 

Lawyers for FTI Consulting Canada Inc., the 
Monitor 
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SCHEDULE "D" 

LITIGATION SETTLED UNDER PLAN AND SETTLEMENT AGREEMENT 

Pending CCAA estate actions against certain D&Os, DirectCash and/or certain TPLs: 

i. the Estate D&O Action - The Cash Store Financial Services Inc. v. Gordon Reykdal, 
William Dunn, Edward McClelland, J. Albert Mondor, Rob Chicoyne, Robert Gibson, 
Michael Shaw, Barret Reykdal, S. William Johnson, Nancy Bland, Cameron Schiffuer 
and Michael Thompson, Ontario Superior Court of Justice (Commercial List), Court 
File No. CV-14-10772-00CL; 

ii. the Estate DirectCash Action- 1511419 Ontario Inc. (former The Cash Store Financial 
Services Inc.), 1545688 Alberta Inc. (formerly The Cash Store Inc.) and 1152919 
Alberta Inc. (formerly lnstaloans lnc.) v. DirectCash Bank, DirectCash Payments Inc., 
DirectCash Management Inc., DirectCash Canada Limited Pa1tnership, DirectCash 
ATM Processing Partnership and DirectCash ATM Management Partnership, Ontario 
Superior Court of Justice (Commercial List), Court File No. CV-15-531577; 

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

iv. the Monitor's TUV claims against TPLs - Notice of Motion by the Monitor dated 
September 18, 2014 in these CCAA proceedings alleging transfers at undervalue in 
respect of certain transactions with TPLs; 

Pending securities class actions against Cash Store and certain D&Os: 

v. Fortier v. The Cash Store Financial Services, Inc. et al., Ontario Superior Comt of 
Justice, Court File No. CV- 13-481943-00CP; 

vi. Globis Capital Partners, L.P. v. The Cash Store Financial Services Inc: et al., Southern 
District ofNewYork, Case 13 Civ. 3385 (VM); 

vii. Hughes v. The Cash Store Financial Services, Inc. et al., Albe1ta Court of Queen's 
Bench, Comt File No. 1303 07837; 

vm Dessis v. The Cash Store Financial Services, Inc. et al., Quebec Superior Comi, No: 
200-06-000165-137; 

LEGAL_! :Ji 178J69. l 
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Pending Ontario consumer class action claims against Cash Store, certain D&Os, 
DirectCash and/or certain TPLs: 

ix. Yeoman v. The Cash Store Financial Services Inc., The Cash Store Inc., Insta!oans 
Inc., DirectCash Bank, DirectCash ATM Processing Partnership, DirectCash ATM 
Management Paitnership, DirectCash Payments Inc., DirectCash Management Inc., 
DirectCash Canada Limited Partnership, Ontario Superior Court of Justice, Court File 
No. 7908/12 CP; 

x. Payne and Yeoman v. Trimor Annuity Focus Limited Partnership, Trimor Annuity 
Focus Limited Partnership #2, Trirnor Annuity Focus Limited Partnership #3, Trimor 
Annuity Focus Limited Partnership #4, Trimor Annuity Focus Limited Partnership #5 
and Trimor Annuity Focus Limited Partnership #6, Ontario Superior Court of Justice, 
Court File No. 4172/14 CP; 

x1. Yeoman v. Gordon J. Reykdal, Michael J.L. Thomson, Ha!ldor Kristjansson and 
Edward McClelland, Ontario Superior Court of Justice, Court File No. 4171114 CP; 

Pending Western Canada consumer class action claims against Cash Store, certain D&Os 
and/or DirectCash: 

xii. Bodnar et al. v. The Cash Store Financial Services Inc. et al., Supreme Court of British 
Columbia, Vancouver Reg. No. S041348; 

xiii. Stewart v. The Cash Store Financial Services Inc. et al., Supreme Court of British 
Columbia, Vancouver Reg. No. S 154924; 

xiv. Stewart v. The Cash Store Financial Services Inc. et al., Supreme Court of British 
Columbia, Vancouver Reg. No. S126361; 

xv. Tschritter et al. v. The Cash Store Financial Services Inc. et al., Alberta Cou1t of 
Queen's Bench, Calgary Reg. No. 0301-16243; 

xvi. Efthimiou v. The Cash Store Financial Services Inc. et al., Alberta Comt of Queen's 
Bench, Calgary Reg. No. 1201-11816; 

xvii. Meeking v. The Cash Store Financial Services Inc. et al., Manitoba Comt of Queen's 
Bench, Winnipeg Reg. No. CI 10-01-66061; 

xviii. Rehill v. The Cash Store Financial Services Inc. et al., Manitoba Cornt of Queen's 
Bench, Winnipeg Reg. No. CI 12-01-80578; 

xix. lronbow v. The Cash Store Financial Services Inc. et al., Saskatchewan Cou1t of 
Queen's Bench, Saskatoon Reg. No. 1452 of2012; 

xx. Ironbow v. The Cash Store Financial Services Inc. et al., Saskatchewan Court of 
Queen's Bench, Saskatoon Reg. No. 1453 of2012; 

LEGAL_J:37178369. l 
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DirectCaslI Claims against CaslI Store and certain D&Os: 

xx1. Direct Cash lift stay request to Applicants and Monitor dated April 27, 2015 to pennit 
DirectCash to issue third party notices against the Applicants; and 

xxii. DirectCash lift stay request to Applicants and Monitor dated April 27, 2015 to permit 
DirectCash to issue third party notices against the D&Os. 

LEGAL_! :.l717S.3fl9. I 
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'DAY QVEl\'.tBER,2015 

. ';T?.·&-~l A-.' 14/!. 
A Commi~slon~r for t(!king Affid.avits, e,tj:, 
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1511419 Ontario Inc. 
(formerly The Ca:sh Store: Financial Services foe;) 

Ndvember 5, 2015 

FT! Consulting Inc., 
in its capacity as Monitor of the Applicants 

m~1e;Tree Advisors III Inc., 
jp its capaci.fy as Litigation Trustee of the Applicants 

.Good.mans LLP, 
in its capacity as counsel on behalf of the Ad Hoc Committee 

Thornton Grout Finnigan LLP and Voorheis &·Co" LLP; 
fo fheircapacity as Lidgation Counsel of the Appli~lj.nts 

Dear Sirs·: 

'it~it~~~tion: F.'11n~.r~1t andJnffe~~:n·Hy:Reser..~~~~~~c~~~! 

This· letter sets forth the agreeme.:tJJ among iM . .A.pp)Jc;i.nts, Ftl CQn.s.illting ~nc;, ih 
its capacity as: Monitor ofthe Applicants, Blue.Tree A'dvisqrs. III.Inc;, in its. ~pacjiy:as LitfgatiOn 
Trustee of the Applicants, Goodman.s LLP, in its capacity as coi.ms.el on behalf'qfthe· Ad Hoc 
Committee, and Thornton Grout Finnigan LLP and Voorheis & Co .. LLP, .in their .capacity as 
Litigation Counsel of the Applicants, regarding theadmin'istration ofthe Litigation ·Funding and 
Jndemnity Reserve and related matters. · 

Capitalized terms used herein, which: ate. not otherwise defined, have the 
meanings ascribed to those terms in the Plan of Cqmpromjse and Ai:rangeme.nt (the "Plan") filed 
in respect of the Applicants pursuant to the Companies' Cr.editors Arrang1.m1f!nf. A.ct., 

l. Subject to paragraph 8 below, until the Te1mination Date (as defined in paragraph 5 below): 

a. the Monitor shall hold the Litigation Funding and Indemnity Reserve in a segregated 
trust account at a Canadian Schedule I bank in the Monitor's name and under its 
.control (the "LFIR Account"); and 
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b. the Litigation Funding· and Indemnity Reserve shall be used sol~ly and i:;xclusively: 

(i) tq p~y,. or rejmburse for, al)° reasonabJe disbursements and taxes thereon 
incurred by the· Appiicants, the Litigation Trustee and/or Litigation 
Counsel in connedion with any of the Remaining Estate Actions 
(collectively, "Oisburscments"); 

(ii) to pay or reimburse for any adverse costs awards made against the 
Applicants, the Litigation Trustee and/or Litigation Counsel in 
connection with any of the Remaining Estate Actions; and 

(iii) to sa~isfy any orders made against the Applicants for, or agreements made 
by the .Litigation Trustee on behalf of the Applicants to provide, security 
for costs in respect of any of the Remaining Estate Actions (collectively, 
the obligations in. paragraph l (b )(i), (ii) and (iii) being hereinafter 
reforted to as the "Litigation 0.bligations"). 

2 .. In disbµrsing funds from the LF.I:R Account to satisfy Litigation Obligations, the Monitor 
shall pe· entitled to· and. shaif act solely· upon the written instructions of the Litigation Trustee 
without further enquiry. · 

J. In relation to Disbursements .for which 'payment by or re.imbur.sement from the AppJ'icants is 
or will be sought,. the Litigation Trustee and Litigation .Counsel agree that: 

a.. Gooc;lmans, as (!o:unsel ·9n. b¢half of the Ad, I{oc .Committee, wil.I. be consµlted priqrto 
either the Litigation Trustee or Litigation ·counsel committing to any such individual 
Disbursement in excess of $50,0bO; .and 

b. neither the Litigation Trustee rior Litigation Coi1nset will commit tb any such 
individual Disbursement in excess ·of $100,000 without the prior consent of 
Goodmans, such: consen.t not to· be unre&son.al:)ly withheld or delayed. 

4. Jn the event of ~ disi;tgrei:;:ment among Goodmans, the Litigation Trustee and/or Litigation 
Counsel that such parties are unable to resolve· in regards to a proposed Disbursement 
commitment in excess or'$i00,000, any such party may r.efor the matter to final and binding 
arbitration, without any right of appeal, on an expedited basis before the Honourable Douglas 
Cunningham or, if Mr. Cunningham is unavailable, such other arbitrator as may be agreed 
among Goodmans, the Litigation Trustee and Litigation Counsel. The fees of such arbitrator 
will be paid from the Litigation Funding and Indemnity Reserve. 

5. Upon such date (the "Termination Date") as the Remaining Estate Actions are fully and 
finally determined, whether by way of one or more settlements or one or more final 
judgments in respect of which all applicable appeal periods shall have expired or all possible 
appeals therefrom shall have been fully and finally disposed of by all applicable appellant 
comts with all applicable appeal periods therefrom having expired, the Monitor shall 
contribute any amount remaining in the L.FIR Account, after payment therefrom of any 



remammg Litigation Obligations, to Subsequent Cash on Hand to be distdbute.d . fo 
accordance with the Plan. 

6. Prior to the Tennination Date, if each of the Monitor, the Litigation Trustee, Goodmans and 
Litigation Counsel agree in writing that the amount then hild in the Litigation Funding and: 
Indemnity Resetve exceeds the amount their reasonably expected to b¢ required to satisfy all 
Litigation Obligations, th.e Monitor shall contribute the amount of sµclJ e~ce$S t9 Sul;>sequent 
Casfi on. Hand to be distributed in accordance with the Plan. 

7. Prior to the Termination Date, in conne.ction with any contemplated Subsequent Distributfon 
or any Litigation Proceeds (as defined in the Litigation Co·unsel Retainer) that the: Applicants 
hereafter receive. from time to time, the parties hereto shall consult and endeavor' in good 
faith to ensure that the Litigation Funding and Indemnity Reserve continues to contain the. 
amount then reasonably expected to be required.to satisfy all Litigation Obligations. 

8.. Each of the parties hereto acknowledges that, as an alternative tp t~e· Litigation: Funding and 
Indemnity Reserve, the Litigation Trustee, should he·detennine'it to be·appropriateand in the 
best interests of the Applicants and Its stakeholders~ shall have. the discretion at any time to· 
negotiate and implement arrangements With one·or .more· third. parties {Yi'hich, f6r' clarity; may 
include members of the Ad Boe Committee): whereby th!.it party or partfos w.HL fund a,ll 
Litigaii.on Oblig!!tions. Any .suob altemati:ve-.atr.angements: m11st be ac¢eptable to ·e.ach of the 
Monitor, the Litigatic:m Tz:ustee, Goodmans.i1n<;I LJtigatio)'I Co:uris~I; ~eh acting ·re·asonably, 
a.nd the costs of. obtaining, .these arrangements will :be ·pa:icl _by ff1e Applicants (and may 
inciude, at the 'Litigation Trustee's discretion, a particip'ation in: the Applicants' snare Qf 
future: Litigation Proceeds {as. defined fo the Litigation Co.unset Retairien)).· Jn the event such· 
alternative arrangements ate implemented in relation to: ail .of the: Lit'igatfon :Obilg~tions:,, :the 
Monitor shall .contribute any. :amount remaining in :the1 LFIR ,.AccoMt;. .after payment 
therefrom of any costs o.f implementing s.uch altern!(tjve arral)gemePf$,. to Subs.equen't: Cash 
on Hand. to be cHs'tributed fa ac.cQrdanc.e :w.Hl:i th..e Pfan, · · 

9. This agreement may only. be amended. with. the prior written corisent of the Monitor; the 
Litigation Trustee, Goodmans and.Litigation Counsel. 

10. This agreement shall enure· to the benefit of each. of the parties hereto, _and "their respective' 
successors and pennitted assigns. No par.ty hereto. may: assign any of its respectiv.e. rights or 
obligations hereunder without the prior written.consent of all other parties hereto. 

11. This agreement shall be governed by and construep in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein, and the parties hereto hereby 
irrevocably attorn to the jurisdiction of the courts hereof~ 

I 2. The agreement shall be conditional on approval by the Court supervising the Applicants' 
CCAA proceedings of such agreement, which approval shall be sought by the Applicants as 
part of the Sanction Order, and shall also be subject to Court approval of the Plan. Subject to 
such Court approvals having been obtained, this agreement shall be ·effective as of the Plan 
Implementation Date. 
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If the foregoing accurately re-Oects the agreement between us, would you kindly 
so indicate by siEµijpg'in the s.pace below. 

Yours very truly, 

1511419 ONTARIO INC. 

by 
William Aziz, 
Chief Restructuring Officer 

The foregoing is agreed to .as of the 5111 day of November, 2015. 

by 
Da,t~d 

"'~ (,i.l)\~ by 
bated 

by 
Dated 

FTI CONSULTING INC., in its capacij;y 
as Monitor and not in its personal 
capacity 

:BLUETREE ADVISORS Ill INC. 

GOOD MANS LLP, in its capacity as 
counsel to tJ1e Ad Hoc Committee 

Brendan O'Neill, 
Paitner I 
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If the foregoing accurately reflects the agreement between us, would you· kindly 
so indicate by signing in th.e space below. · 

Dated. 

Dated 

You~s veryt!lll)', 

1511419 ONTARIO INC. 

by 
William AZiz, 
Chief Restructuring Officer 

The foregohlg is agreed to as,ofthe 5\h day of November, 2015. 

FTi CONSULTING INC., Jri:its capacity 
a~ Mooi~pr and-~ot In its per,sonal 
capacity 

'by· - . 
-Wil!iiJm. Aziz, 
.ChiefExecutfve·Officer 

· GOO))MANS· LLP, in its capacity as 
·counsel: to. the Ad IJ0c .Committee 

· Brendan O'Neill, 
Partner 
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If the foregoing nccurately reflects the agreement between us, woi.1ld you. kindly 
so indicate by signing in the space below. 

Dated. 

Dated 

Dated 

by 

Yom's vew tmly~ 

1511419 ONTARIO INC. 

William Aziz, 
ChiefR,estrnchu'ing Officer 

111e foregoing is agreed to as of the 51
h day ofNovember, 2015,, 

by 

by 

by 

FTI.CONSULTINGINC., in its cnp11city 
as Monitor and not i.n its pc1:sonal 
capacity 

....... 

"· William AZiz;. 
Ch.i¢f Executive Officer 

GOODMANS· IiLl?; in its capncity ns 
counsel to th ·:4~t ··· mmi(tee· 



Dated 

- 5 -. 

THORNTON GROUTFINNlGAN LLP; 
Iµ .i(~ capacity as :Litigation Counsel 

VOOE.HEIS & CO. LLP, in its· capacity 
ni.i Litiga·tion Counsel · · 

qy -~~'--~--'---__,..,...~,~~~~ 
···Michael D.- Woo11combe ·. 

Prutner 

t 
.,r .. · .. 
'. 

., 
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Dated 

N "' .::. 'S" [ \ < 
Dated 

-5-

by 

THORNTON GROUT FINNIGAN LLP, 
in its capacity as. Litigation C<i'11isel 

Joh~ Fin11igan 
Partner 

VOORHEIS & CO. LLP, in its capacity 
as Litigation C olinsel 

by~~~ 
Michael D, Woollcombe 
'.Partner 

I. 
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1511419 Onta.rio Inc. 
(formerly The Ca.sh. Stor~ ·Financial.Services Inc~) 

Blu!,!TreeAdvlsors JU Inc, 
Suit~ s900 
100 King; Street West 
Toronto, ON 

Attn: Mr: William Aziz. 

J:)ear Sirs.: 

Novembe:r-S, 2015 

This Jetter sets forth the terms. of engagement of BlueTree Advisors III Inc. 
('~mueT.n~~") for .iind or:i .pehalf o{ the.Applicants ~s "1.itigati.on Trus.iee", ;:is defined in the ~Ian 
of Compromise and Arrangement (the "~Ja,n") filed ih. :respect ofthe Applicants purs:uant to the 
Cotnpqni¢$' Creditqrs· Arrangement. Act. Yo1,1 fowe advi.sed I.ls that BlueTree :i's ·owned and 
co.i:it.rqlh:4 by WWifll11 Aziz. 

This letter aJs·o confirms the; amendment to 'the Litigation. Counsel R:etafoer that 
has been iigreea among the. Applica:rtts. and. Litrga:tion 0ounsel.~ conditional upon. this .agteeme-nt 
becomlng effective in accordanc.e with paragraph 13 .. below. 

Capitalized t!!IJ11.s u~ed herein:; which 'ilre :n.ot· otherwise g_efip.eq, have the 
meiin in~s .a:scribeq. to: t~os~ terms 1n ·the Plan.. ·· 

J. As Litigation Trustee,. Bluetree shall,. on behalf of the Applicants, have responsibili'ty- for 
pr~setvin·g, protecting, pursuing and realizing up-on the~ Remaining Estate Actio1ts efficfontly 
and in .a cost'effociive. manner, with a :vie:wto ma~imizing the net return, after costs, from the 
Remaining_ Estate Actions· to the Applicants and their eredito:i;s .and other stakeho.lders in 
accor.dance with the terms of the Plan, the Litigation Funding and. Jnpemnit~ Reserve 
Agreement, the Litigatior:i Counsel Retainer an.cl this agreement. Without llmiting the 
generality of the foregoing, as Litigation Trustee, Bluetree shall, on behalf of the Applicants, 
direct the prosecution of the Remaining Estate Actions against the Remaining Estate 
Defendants, including consulting With and providing instructions to Litigation Counsel as 
reasonably required from time to time and taking such other actions and making such other 
decisions on behalf of the Applicants in relation to the Remaining Estate Actions and all 
matters reasonably related thereto as the Litigation Trustee dete1mines to be necessary or 
appropriate from time to time, all in accordance with the _tenns of tbe Plan, the Litigation 
Funding and Indemnity Reserve Agreement, the Litigation Counsel Retainer and this 
agreement. As Litigation Trustee, Bluetree shall also, on behalf of the Applicants, direct the 
Monitor in regards to the Litigation Funding and Indemnity Reserve including the use thereof 
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and decisions that may be. required in. relation thereto, all in accordance with the terms of the 
Litigation Funding and Indemnity Reserve Agreement. 

2. In iJ.ilfilling its responsibilities as Litigation Trustee, inclµi:ling in making decisions in 
relation to the Remaining Estate Actions, Bluetree will be advised by Litigation Counsel and 
entitled to rely on the ad.vice and opini.ons it receives from Litigation Counsel. As Litigation 
Trustee, Bluetree will also, both directly and through Litigation Counsel, liaise and consult 
with Goodmans, as counsel on behalf of the Ad Hoc Committe.e, regarding all material 
developments concerning the Remaining Estate Actions, including regarding any settlement 
offers made or received by or on behalf of the Applicantsi provided that the Litigation 
Trustee will not permit the Applic.ants to enter into any setOe)Tieo.t agreement in re~;pect of 
any of the Remaining Estate Actions without the prior consent of Goodmans (in its capacity 
as· c;ounsel on behalf bf the Ad Hoc Committee); such. c;o1.1sent n9t to ]:>e unreason~bly 
withheld or delayed. 

3. In consideration of the services to be perfonned by Bluetree hereunder, Blue.tree shall be. paid 
by the Applicants a fixed percentage fee equal to 3% of all amounts recovered on behalf of 
the Applicants for all damages and losses, incl.1.1ding interest thereon, arising from any of the 
Remaining Estate Actions, excluding taxes and disbursements, regardJess of the source of 
recovery and whether by way of settlement onhe Remaining E,st;ite Actkms (or any pf tbem) 
or by way of one or more jvdgments fo!Jowing, a trial or otherwise ( co.llectiyely, "Litigation 
Proc·eeds"). ·The ·aforementioned percentage entitlement of Bluetree shaU be: calculated 
based u·pon Litigation Proceeds recovered .bn behalf of the AppHcants, before deduction for 
amQunts payable ·to Litigation Counsel. in· accordance with the, 1Jtrgatkm Counsel. Retainer·. 
All amounts payable to Blu.etree. shall be exclusive: of HST,. which shall also be pa:id to 
Blue.tree by the Applicants. 

4. In ·addition to the .fees 90ntymplated by paragraph 3 .above, Blµetree shall also be reimbursed 
by the Applicants pursuant. to the Litigation Funding and Indemnity Reserve Agreement for 
all reasonable expenses incurred. by Bluetree from time to time· in carrying, out its role as. 
Litigation Trustee. 

5. Jn connection with the entering into ofthis agreement, the· Applicants· and Litigation Counsel 
each acknowle~m~ ~d confi.rrn that t~ey have agreed, with the c;onsent and. approval of the 
Ad Hoc Committee and the Monitor, that the Litigation Counsel Retainer shall be 
automatically amended, effective and conditional upon this agreement becoming effective in 
accordance with paragraph 13 below, and without any further formality, as set forth in 
Schedule "A" hereto. Subject to these amendments, the Litigation Counsel Retainer shall 
continue in foll force and effect following the Plan Implementation Date. In the event that 
this agreement does not become effective in accor.dance with paragraph 13 below, the 
Litigation Counsel Retainer shall continue in full force and effect, unamended. 
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.6. The Sanction Order shall contain the folfowing terms limiting the liability of Bluetree as 
Litigation Trustee (or' other substantially sfrnifar tenns that are acceptable to Bluetree, acting 
reasonably): 

"TIIlS COURT ·ORDERS that the Litigation Trustee (which for these. purposes shall 
incll!de its d.irectors, ofijcers1 em.plqyees, sh.arehok\ers and agents) sh~ll i:ncui: no liabil.ity 
or obligatjon as a.result oft!w Litigation Trustee's appointJnentodhe carr:ying out of any 
of the provisions ofthis Order, saye am;i except for any gross negligence or any willful 
misconduct on its part. The Applicants shali indemnify and hold harmless the Litigation 
Trustee. and its directors, officers>' employees,. shareholders and agents with respect to any 
.liability or obligation as a result .Of the= Liiigation Trustee's appointment or the fulfilling 
ofits duties in carrying out the= provisions of this Order, save ·ana: except for any gross 
negl.igeiwe pr' willful 1~1:isc;o1.1di:tci Qti its 'J>iil,t Nb action, ·appJicatlort. or .other. proceeding 
shall be commenced directly; or by way of counterclaim, third paity claim or otherwise 
against the Litigation Trustee or any of its directors, offlc~rs, empioy~s, shareholders or 
agents as a result of, or relating ill any w~y to th·e Litigation Trustee's &ppointment, the 
fulfillment of its duties or the carrying out: of any .Order of this Court excepC with leave of 
:this Court being obtained. Notice of any· such motion seeking leave of this Court shall be 
served upon the Applicants, the Monitor and the Litigation Trustee at least seven (7) days 
piior to the return date ofany sti.ch m.ot.ionfoi: lea:ve. 

THIS COlJRT ORDERS th~t·the AppJ.i~anW indem:nity· fa ti).vour· of the Litigation 
Trustee: shall .~urvive any tennip.ation, replac~ment or discharge ofthe Litigation Tmstee, 
Upon :any termination,. replacement or d1scharg~ of the .Litigation Trustee, all claims 
against such Litigation Trustee for which ieave .. ofthe .Court has nolalready been. sought 
.and obtained shall ·be, and ate.hereby forever discharged~: · · 

TJIIS COURT OR.DE:RS tha_t, withqut Umi.ting ~ny ofrier· p.rqvlsion. of this 0.rcler, the 
Litigation Trustee may fr.om time to· time apply to this .Co~rt for advfoe aird directicms· in 
the discharge o{tht;: Litlgadon Tr~13tee's p~Y~er:S .&nil quHes," 

7. The Applicants agree"to jointly and severally 'indemnify and hold Biuetree and its directors, 
officers~ employees,. shareholders and. agents (collectiVely; the "Indemnified Parties") 
harmless from and aga.inst any and all Claims (as defined below) asserted against any 
Indemnified Party; and .Losses incurred by an Indemnified Party, insofar as such ·claims and 
Losses directly or indirectly relate to, are caused by, result from, arise out of or are based 
uponBluetree's appointment as Litigation Trustee, the carrying out ofBJuetree's mandate in 
such capacity or the fulfilling of Bluetree's duties in carrying· out the provisions of this 
agreement, the Plan and the Litigation Counsel Retainer, excepting only Claims or Losses 
.arising from an Indemnified Party's willful misconduct or gross negligence. The Applicants 
agree to jointly and severally reimburse Bluetree for time spent by any Indemnified Party in 
connection with any Claim asserted against an Indemnified Party at the Indemnified Party's 
applicable hourly rate, unless and until such' time a:s it is determined by a court of competent 
jurisdiction that such Claim and arty Losses in connection with such Claim arose from gross 
negligence or willful misconduct on your part. Jn the event of such a finding being made by 
final Order of a court of competent jurisdiction, Bluetree agrees to reimburse the Applicants 
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for any amounts prevfousiy paid to ·)t in connection with such Claim. For purposes of this 
paragraph 7: 

a. ''Claims" means any action, suit, proceedings, investigation or claim that may be 
made or threatened by any person (including shareholder or beneficiary actions, 
de.rivative or otherwise); and 

b. "Losses" means ·losses, expenses, damages. and liabilities, joint or several, incl'µding, 
without limitation, the aggregate amount paid in ·settlement of any Claims and the 
reasonable fees and expenses of coilrtsel in defending such Claims and including, 
without limitation, that are incurred. by Bluetree in enforcing this indemnity. 

8. For greater e<ertainty1 no Subsequ.ent. Distribution in respect of (i) any Litigation Prnceeds or 
(ii) any amounts held in the Litigation Funding and Indemnity Reserve Agreement, shall be 
made by the Monitor on behalf of the Applicants unless and until all amounts then payable to 
Bluetree hereunder have been paid. and, to the extent any Claims have then been asserted, 
threatened or are reasonably- anticipated against aily Indemnified Party, an amount .sufficient 
to· fund the Applicants' indemnification obligations under paragraph 7 above, as jointly 
defonnined "by the Monitor Md Bltietree, each acting reasonably~ has .been. he!CI back from 
any such Litigation Proceeds or amounts held in the Litigation Funding and Indemnity 
Res.erve Agreement an.d w.ill be ~tained. by the Monitot for the purpose of fond.ing such 
Jn.demnit:ica~iop obHgat)qns. 

9. Bluetree may terminate this engagement at" any time upon 60 days prior written notice to the 
Applicants. Tetrnination of this engagement by 131uetree shall not affect any obligations of 
the Applicants set fmth herein, except n:o fees will be payable .to Bluetree, under paragraph 3 
hereof ot otherwis¢, in relation to Litigation Proceeds. recov.ered following any such 
tt<1.min~tioh.. Nq, tenn.ination pf this engagement by the Applicants snail affect any 
obligations of tll~ Applicants set forth herein. 

1 b. This. agreement may only be amended with the prior wdtten consent of Bluetree., Go.odmans 
(as counsel on behalf of the Ad Hoc Committee), Litigation Counsel and, if prior to the Plan 
Implementation Date; the Monitor (on behalf of the Applicants), each acting reasonably. 

11. This agreement shall enure to the benefit ofBluetree and the Applicants, and their respective 
successors and pennitted assigns. Neither Bluetree nor any of the Applicants may assign any 
of .their respective rights or obligations hereunder without the prior written consent of the 
other parties hereto. 

12. This agreement shalJ be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein, and the parties hereto hereby 
irrevocably attom. to the jurisdiction of the courts hereof. 

13. This agreement, and the appointment of BlueTree as Litigation Trustee, shall be conditional 
on approval by the Court supervising the Applicants' CCAA proceedings of such agreement 
and appointment, which approval shall be sought by the Applicants as part of the Sanction 
Order, and shall also be conditional upon Co011 approval of the Plan. Subject to such Com1 
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approvals having. been .obtained,, this agreement, artd the appointment of BlueTree as 
Litigation Trustee. shali ~e effective ~s of the·Pl.~n .lmpleme!Jfa~ion Date. 

If t.he .for~go~ngo ~~cu.mtely. refl~cts the ~gi:t;ement )Jetween us, would you kindly 
so indicate by signing iii'the space below;. 

b y 

Yours very·truly, 

Fri CONSULTING INC., in its capacity.a 
·MonUor a"d not. In its personal capacity, 
for and on behalf of the Applicants 
including 1511419 Ontario Inc. (formerly 
The Cash Store Financial Services Inc.) 

\. · .. \ ... ._ 
··~~ 

The foregoing.is a~reed to as ofthe 5t!i:da)';ofN0yember, 2015. 

)Jl:,,JJ~TREE.ADVISORS III INC. 

by 
·'Wifliam AZiz; 
.Chief Execu~ive Qfflc¢r 

.. . :· ,. -·- :·. -... .: ........ ~ .... ,_ ......... ,,,_, ··~···~ 

Iii accordance with the .Pfon, tite undersigned confinn their respective agreement 
to the retainer of Bluetree as Litigation Trustee on th·e tenns and conditions set forth ribove, and 
in the case of Litigation Counsel also confinn their agreeqien.t to the amendments to the 
Litigation Counsel Retainer as described in and sobject to paragraph 5 above. 

by 
Dated 

GOOD MANS LLP, in its capacity as 
counsel to tbc Ad Hoc Committee 

Brendan O'Neill 
Partner 
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approv.ais having been obtained, this agreement, and the appointment of BlueTree as 
Litigation Trustee, shall be effective as of the Plan "Implementation Date. 

If .the foregoing accurately reflects the agreement between us, would yol! kindly 
so indicate by signinginthe.spac~ below. 

by 

Yours very tl'Ul_y, 

FTI CONSULT.ING INC., in its capacity a 
Monitor and not in its personal capacity, 
for and on. behalf of tlle Applicants 
including 15114.19 On.tari.o Inc. (formerly 
The Cash Store Ffuancial Services Inc.) 

The foregohig is agreed to as of the 5•h day. ofNovembe1:, 2015. 

BLUET]lEE ADVISORS III INC. 

by 

Jn accordance with the Plan; the undersigl)ed cqnfirm their. respective agreement 
to the retainer of Bluetree as. Litigation Tmstee 011 the teims and conditions set fo1'th abqve, and 
in the case of Litigation Counsel also confirm their agreement to the amendments to the 
Litigation Counsel Retainer as described hi. and subjectto paragraph 5 above. 

by 
Dated 

GOODMANS LLP, in its capacity as 
counsel to the Ad Hoc Committee 

Brendan O'Neill 
Partner 
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npprova'ls having been obta4.lecl~ this. agreement, and the appointment of BlueTree as 
:Litigation Trnstee; shall be effective as of the J>hiu Xmpleu1e11taHoi1 Dnte, 

If the foregoing accUl'ately teflects the agreement betwee1i us, woltld yon kindly 
s.o indi.cnte by' siguiug iu the space below. 

by 

Yours very !rnly; 

FTI CONSULTING INC., in its cnpncity a 
Monitor nnd not in its personal capacity, 
for nnd on behalf of the Applicants 
including 1511419 Ontnl'io Inc. (formerly 
The Cnslt Store Financial Services Inc.) 

The foreg(jing is agree4 to ns pf the -~tii d11y ofNove.11iber, 2015. 

BLUETREE ADVISORS III I.NC. 

by 
Williaili.A.Ziz, ...... . 
Chief Exec-utive Officer 

li1 nccoi·dnuce with the .Plan, the umlersigned confinn their respective agreeme11t 
to. the reti:iiner of Blt1etJ:ee i;IS Litlga.tfon Trustee on the tenns a11d conditions set folih nbove, and, 
ju the case of Litigation Co'unsel also colifo.1n their ugreellieilt to the mneudn1euts to the 
Litigation Co1msel Retainer as described in and subject to paragraph 5 above. 

by 
Dated 

GOODMANS LL}>, in its capacity as 
counsel to the Acl Hoc Comniittce 
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Dated 

- .6 -

THOHNTON GROUT FINNIGAN LLP, 
its capacity as Litigation CounseJ 

;:z· --~ 

by . ii/~;,;.V\/(~ 
_ ~-- 1 F.innlgan ·· (J · 
~t.lnei' · · 

VOORHEIS & CO LLP, in its capiicity 
as Litigation Counsel 

by -----------------
Michuel,D. Woollcoinbe 
Partner 

'I 
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Dated 

-6-

THORNTON GROUT FINNIGAN LLP, 
its capacity as Liti'gation Couns.el 

by ~-'--'--=-'"--'~~~----~~~~~---' 
John Finnigan 
Partner 
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SCHEDULE "A" 
LITIGATION COUNSEL RETAINER AMENDMENTS 

Set fonh below are the amendments to the Litigatiolj. Counsel Retainer that shall 
automatically become effective upon the Litigation· Trustee Retainer to which this Schedule "A" 
·js attached bec:o~ing effec~ive in acc:ordance with paragraph 13 thereof. Subject ~o these 
amend,merits, the Litigation Counsel Rcta,ine~ shall continue in full force and effect following the 
Plan Implementation Date. fu the event that the Litigation Trnstee Retainer to which this 
Schedule "A" is attached does not become effective in accordance with paragraph 13 thereof, the 
Litigation Counsel Retainer shall tontirtue in full force and effect, unamended. 

L Par.agraph 6 of the Litigation Counsel Retainer shall be deleted in its entirety and 
repl~ced. with the following: 

"The contingency fee paid by the Client to Counsel (the "Contingency Fee") is equal to 
the following percentage of all amounts recovered on behalf of the Client ("Recovered 
Amounts'') for all damages and losses, including ·interest thereon, arising from any of the 
pursued Claims, e.xcludingtaxes and disbursements, regardless of the source of recovery 
and whether by w~y of settlem:ent of the Client's Claims, or by way of a judgment 
foHowh1g a trial:: 

(a) mdhe ffr~t .•. million of Recovered Amounts, the Contingency Fee is 31.83% of 
such first:·•:mmion of Recovered Amounts; 

(b) on the next:~million .of Re·covered Amounts. (i.e., Re~o~ered Am,ounts that bring , . 
the cumulative Recovered Amounts to more than •m1lhon but not more than 
mUlion), the Contingency Fe·e is ~2'.33% of sudi next - million of Recovered 
Amounts; 

(c) on the next.miliion of'Recovered Amounts (i.e., Recovered Amounts that bring 
the· cumulative Recovered Amounts to more than .• million but not mor:e than • 
million), the Cohtingency Fee is 32.8'.3%. of such next • million of Recovered 
Amounts; 

(d) on all additional Recovered Amounts (i.e.,. Recovered Amounts that bring the 
cumulative Recovered Amounts to more than. million), the Contingency Fee is 
33.33% of such additional Recovered Amounts.". 

2. Paragraph 9 of the Litigation Counsel Retainer shall be deleted in its entirety and 
replaced with the following: 

"Assuming such award represented the first Recovered Amounts received on behalf of 
the Client, the Contingency Fee would be applied to the $20,000,000 damages award and 
the $2,000,000 interest award (i.e., the Recovered Amounts would be $22,000,000 with 
the Contingency Fee being equal to 
•••••••. The $2,500,000 costs award (which is assumed for this illustration to 
include HST) would be paid to Counsel and credited against the Contingency Fee. In this 



example, $2,500,000 in co.sts will be. paid 'to Counsel. djrectly by an adverse party ·or 
parties, atJd .credited against th~ Cqr1..tlngency Fee of requcipg the l!IJ10.unt 
payable by the Client to Counsel from to The Client would: be 
responsible for paying all applicable taxes on this ·aincmnt to Counsel. In this example 
13% HST would be applied to the Fee of-for a total payment of ; •. 
The Contingency Fee will be divided as b~tween T.GF and VCo as they deterrriirte. The 
remainder oJ these Litigation Pr;oc.eeds Will be :paid to .the Client. The. :$500,000 
disbursement award wou.ld be paid directly to the Client as reimbursement for 
disbursement costs incurred and ·paid. Tn this example;· th·e. Client's: total ~.uld 
be-being $25,000,000 less the Contingency Fee (pllJ~ tax}of --l~ss 
the $2,500,000 cost award (which is assumed forthis iliustration to include HST) paid tp 
Counsel." 

3. Paragraph 20 of the Litigatiort Counsel Retainer shall be amended to delete the. following 
words beginning in the second line thereof: "; .. that:the CUen:tthereafter b:ecomes entitled 
to, not to excee4 33.33o/o, to be <let¢nn:ined, .. ", .at).9 to t('.}Jlace .such wor:ds with the 
following: " .. ,that the Client, thereafter becdmes: entitle.a to, not to e~cceep the;; :p¢rc~ntage 
of such Litigation Proceeds that Counsel. wouid be entitled to under paragraph. 6 hereof 
(assuming such paragraph 6 was.applicable), to be·determined .. ;:". · 

4. Paragraph 21 .of the Litigation Counse.l :Retainer shall.be atneoded :to ,delete the folki\liing' 
words beginning in the fourth line. thereof: ... .,.,(b) 33' .. 33% Cifany. .Litigation P.roceeds that 
the Client becomes entitl¢d·to wHhin twenty-fo.ur (24)·mo:Qths following the termination 
date, together with a perceptage· of a.ny ,L'jtlg;:i.tion ~rocec::.ds· ,th<JJ th~ Cli~l1t. be.comes 
entitled to more than twenty-four: .(24).· mi:mths 'fbilowlng the tern.:iloaffon date, not to 
exceed. 33 :33%, to he determi'ned .• :'';.and to repiace such words w'lth the foHowfog: 
" ... (b) that percentage. of any Litigation: Proceeds tliat the' Client: becomes entitled. to· 
within twenty-four (24) mon'ths follo:Wfogthe tennfoation. aatc equal.to. th:e petcentage of 
such Litigation .Proceeds that Counse.l would b.~ entitled io tmdei- pa1'.agraph P: hereof' 
(assuming s.uch p~ragraph Q was :appffc.abL~ ), togetherwi.tl). R 'percentage, of i,1ny Litiga:tfon 
Proceeds that the Client becom.es entitieci to, mqre than tw¢nty-four (;24} months 
following the tetminatipn date, no~ to exceed. th¢ percentage 9f suc;h Litigation :f>roceeds 
that Counsel would. be entitled to under paragraph 6 hereof(assuming such paragraph 6 
was applicable), to be determined ... ". · 
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The Company Formerly Known As The Cash Store Financial 
Services Inc. Files Motion to Hold Secured Creditor 
Meetings on November 10, 2015 

It ffa11A o g]!J rJ lltl 

-Sets Voting Record Date of October 19, 2015 

TORONTO, Oct. 26, 2015 /CNW/ - 1511419 Ontario Inc., formerly known as The Cash Store Financial 

Services Inc. (the "Company") and its affiliates announce that the Company has obtained an order of the 
court (the "Meetings Order") authorizing it to hold the meetings of secured creditors to vote on its plan of 

compromise and arrangement (the "Plan") that was previously announced in the Company's press release 
of September 29, 2015. The meetings will be held on November 10, 2015. 

The Company's legal and financial advisors, the Monitor and its legal advisors, the beneficial holders of the 

Company's 11 Y:.% senior secured notes ("Secured Noteholders"), senior secured lenders who advanced 

funds to the Company under its senior secured credit agreement dated September 23, 2015 ("Senior 
Lenders"), the representatives and legal advisors of the Secured Noteholders and the Senior Lenders are 
the only persons entitled to attend the meetings. 

The Company has determined that October 19, 2015 is the voting record date for the meetings and that 

persons who were Secured Noteholders or Senior Lenders on October 19, 2015 shall be entitled to vote at 
the meetings. The voting record date was originally set for September 28, 2015 but has been changed to 

October 19, 2015 pursuant to the Meetings Order to address certain logistical challenges. 

Full details regarding the Plan and the Meetings Order and related documents are available on the 

Monitor's website at http://cfcanada.fticonsulting.com/cashstorefinancial 
(http://cfcanada.fticonsulting.com/cashstorefinancial). 

About the company formerly known as The Cash Store Financial Services Inc. 

The company formerly known as The Cash Store Financial Services Inc. is a Canadian corporation that is 

not affiliated with Cottonwood Financial Ltd. or the outlets Cottonwood Financial Ltd. operates in the United 

States under the name "Cash Store". The Company does not do business under the name "Cash Store" in 

the United States and does not own or provide any consumer lending services in the United States. 

Forward Looking Statements: 

This news release contains certain forward-looking statements about the objectives, strategies, financial 

conditions, results of operations and businesses of the company formerly known as The Cash Store 

Financial Services Inc. Statements that are not historical facts are forward-looking and are subject to 
important risks, uncertainties and assumptions. In particular, statements about the receipt of any court or 

other approvals, the anticipated outcomes of any motion or transaction described above and any other 

statements about the Company's future expectations, goals, beliefs or prospect are forward looking 
information. These statements are based on our current expectations about our business, and upon 

various estimates and assumptions. Significant and reasonably foreseeable factors that could cause our 

http://www.newswire.ca/news-releases/the-company-formerly-known-as-the-cash-store-fi ... 11 II 112015 
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results)".' differ materially from our current expectations, include, but are not limited to, the inability of the 

Comp~·i;;. .:·o'.·i~i~i,~JWX dBurt approvals in respect of its ~~<~~®rSer~pb!tY©i:cl(c@)>)iclQ. 
approvals on the expected terms or schedule, the inability to obtain any necessary regulatory approvals, 
the inability of the Company to fulfill the conditions to funding under any Debtor-in-Possession ("DIP") 

financing agreement entered into by the Company, any decision of the Ontario Superior Court of Justice in 
the CCAA proceedings that is adverse to the Company and other factors that could affect the Company's 

ability to continue its operations during the CCAA proceeding, including the factors that are discussed in 
the section entitled "Risk Factors" contained in our Annual Information Form for the year ended September 

30, 2013 dated December 11, 2013 filed by The Cash Store Financial with the Canadian securities 
commissions (available on SEDAR at http://www.sedar.com (http://www.sedar.com/)), as updated in our 

most recent Management's Discussion and Analysis for the three months ended December 31, 2013. The 

results or events predicted in these forward-looking statements may differ materially from actual results or 
events if known or unknown risks, trends or uncertainties affect our business, or if our estimates or 

assumptions turn out to be inaccurate. As a result, there is no assurance that the circumstances described 

in any forward-looking statement will materialize. Unless required by law, we disclaim any intention or 
obligation to update any forward-looking statement even if new information becomes available, as a result 

of future events or for any other reason. 

SOURCE The Cash Store Financial Services Inc. 

For further information: William Aziz, Chief Restructuring Officer, baziz@bluetreeadvisors.com; Media: Joel 
Shaffer, Longview Communications, 416-649-8006 
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The Cash Store Financial Services Inc. 

The Company Formerly Known As The Cash Store Financial Services Inc. Files Motion to Hold 

Secured Creditor Meetings (http://www.newswire.ca/news-releases/the-company-formerly-known­

as-the-cash-store-financial-services-inc-files-motion-to-hold-secured-creditor-meetings-

529936851.html) 

More on this organization (http://www.newswire.ca/news/the-cash-store-financial-services-inc) 
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THIS IS EXHIBIT "H" REFERRED TO IN THE. 
AFFIPAVlT OF Wil..LIAM E. AZIZ 
SWORN BEFORE ME THIS 121h 

DAY F OVE.MBER, 2015 

. tll1-.h.(f ;t../4:1 'I 
A Comirtission.er for taking Affidavits, etc. 
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. . 

¢@~.J;;t;! · ~i{f ~"'*"' f•f tJi<>i ·~P~lii! Gom!>l!\t~~ of tli~;''!Jp.,:<i of :Djre.9ior~ :<if ~o, . 

,;~o,$~nt·;~Jic(W#ifft4ii~flli~ i\.~¥g~: ¢.tJf~tii,1ttt}e':o:f N..9teh6t~b~: .. : . 

·:z:;;zt:~il~:t~*~'fur~tennspiM•~.~fief~¥~~P)~~~~~-
. tci~ ~~ikil~¥~; :!i\Ja;~1tlJii l\{Qk~k~y,.fiu\. t!o~;~tj#; ;(f.j~lt\il,, w!ii~&'~it.~· 

:Hli~itti~~ · 1,v. ... : .. '.P .. '.~:rr.·:_:.·:·.1;~·',•~.11.·.d.:.'1.'..·'.6 ... ;, .. '.4.:::6.'.:t.4.i ... :::·.::·fl ·:· :·:~ ... ~~ .. -.!:• 

· itN.~qtffl)np:Y\p.tU:j'~~ ~~H:: . 
: '.RftA:'$9'.N~::~ ;Api'.l(2~:2.d,i:4:. 

.ENDORSEMENT 

[lj Q:r:i .Api'ii 14,. 2°614,. at ti1e coiiciusitm. of':atg~n1ent~ i gb:li1ted .C.CAA prote.ction. to U1e 
AppJit~n;t~. ty1:ied r.e.aso_11s wei·ex~l.ea·secl'.ci.i:i A:ptjJ Ls, 20J 4 (Cq:~h .$/01:¢ Fin41icial Se1'vit;e.~ (R..e); 
·:20t4· QN$C 2372). 

t2J l]ie No.Gee ot f\pplic;afam µ11dJhe supportii1g: recorq make •o1e<l.r t~e Applicants were 
moving for approval of a Debtor .iJi. Possession ("DlP") Financfog 01'.(Jer m1d a. DIP Financing 
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-:P.agl}.2-

Cha,·g~.-on.a pt'.foi=ity basis, .as ·well as ·p1'.iority. roi' ai:l·Adfri.lmst1'ati0n Chatgy. arid ·a, J;)ll'~¢toi;si 
Charge,;. 

fl] t otil ·Mt.-ci~t¢p:i.!hi¢:"t4e.·l.ss.t1e o.f P.fl? :tin®~iila ruxcl My :p1:~ofoy- c6~~·~e~.qi1: Apdl 14.; ~OJ4; 
MY F.;noors¢m.~n.t .c~ot~in~d :tfi:~Jq1Jowin!f. · . 

'[31]. 'the,.·~f!teri~I$..,fu= &uppp'rt tjf this· ~p.P.li¢atit1rt -we.1'.~:pi·pvide·~Lo:n.Iy 1:¢<>~ntly t<1 
the. · va1:~fes: :1µ . ?tt~noance . at: · Com_t The· ·1J.!:!rt~es ·1}ay~r4ot1 <in my vi~w,,. had. 
~uffiiie11t:ti'nieto~1'<~spond to>thts applic:atldp.·.on:tfie::nierits .. latn therefhre. treatiiig= 
this app"ljcati.Cill:,asJfit i's, ~eh1g·pr¢s¢tlt¢d on nq ii@tk~.; ' .. 

[32J At this .s~g~, i ilfu qf th¢:· View tb.Ji.t \trgen~Y fa~s, Qeen <l.~~ii<m:$t(~t~o:· 41)~. 
tb~t: cteC;lhQ'r· pr\5te4tfoJJ. i$. :reqcti.re<;I to $f~biliz~ :m~·oper~t\ng· ~i1-viroi)l~~ot"f'onfre 
AppHcirnt~~ · 1. ~ safli!:fied tlwt ·it .is beth ne<'!.e~sa~Y" :and' app1:qpriate to .in~ke: 
declai;ati6nthat the A.P.P.l.ic*n:t~r qu~ltfy forJ:>l'otectlon unde1' the CC:,<\:A-aiid. !L stay. 
of;Pi'oc~edmg~,.ts: .grante~~ With respe~t to 'U1~. f¢:ipahiiilgTelfof,;, :Wnile. t ·i:$cogl:ri:cz:¢ 
that. the· A;pplicf!tits .. ~have a· Jiquidi1Y c1ts'is~ I 'ct1ii.- riot pl'epat¢4 to· enter.tifrl ·th¢;. 
appnc~ti.o,n .:ihr ~ :o:n,f Ffo:;iMi!1g· :O.riler.-·un~I S,ucli ti.tp;e.:.· .~s· ·rj1e. ~Ur¢r st~Jce1iol9~~:~ 
~~v~.J~~4·aj'~ -~P.P!.0.Pr:i~~~=tifll.~ tqi~~~p.on:d±. 

[;f3J V!ou.n.~¢.J .:#.ry·:t£q'(r,~att:~n~f ~t JO; 99·;~1rn;. t9i:P:o.~J.9w; Tu~s9.ay,. Aprit l 5, iQ.14' 
;to_fi;na1~:ze:-a.:ar*'ft1 ~r~,e£ fotn~y:r$-VfoW; · 

t~41. ·hm4~f~t~it.dl~ereAre..tw.o '.doli1J¢th\s1'.P.i'~::F~n~1~C:1M:J>roposrus; .. :r~~Woi114· . 
•b¢:Iiei pfilliif:the.:M~bli:'on: ci;o111dpr¢pa1'.e,i':i;ep'Oi1:;prlot.to tb:e.AP.i:H J 5, '2'6J!4h~arli:ig;· 
~hl~ii:¢oi11~$.:~~:.th~)ti~i;1t$.\i'.irti.foJw.Ci 151:o:p.~&ais;: ·· ·· · · · · · · ·" ··· 

: .. : . . 

[4]' ·The.Mei ·"(id\1·· '"•e·;·~t'e;: and ·ft{ if.;:frs"·flrst· .;epb'1· fo:>fue~.CCiurt: on·A#T ts. 1014,. ·~he: 

. ~;:~1t~:i!~=jtt~f!~~~~~~:~~~!~d,~Ui~~:· 
"'C6Jis~t1p1?} .'~1~'d1 '~\~oi~tjl!tt~¢:\ o'f d~i•U1fo. h'.oldef.s :of tli~; .. AP,p!fo~nts 1.L5% seiii'Ot se.curl3d.' rt.6fos:.' 
(the ·'%.ff Hcfri: .. Cbilril\tltee?'>; · 

t5.l the: :N!;>.t~c¢", qf· 1\ppli<fa:th:m, .referenci::d ti .. $~Q . .s nJ,lHi¢:n. ,Proposal: from Col.i.sel.)w.. 1 
tn.di¢·&t,l';d &t tliedbttl~l. .11.~@fog tha;t. l :f~lt Jl r.n.Q~:e::n~opest ·P.r9p'.qs.a! W.oulp'·b~ ~11ore a.Ppr9pii~te, at 
~he i:nW~J:s~ag~ 9ft4~ PfC.Hiee:ding$'. 'f:hi~. co17~.tri.~11t. w~~ r~n~:9teq vpon :by the pq1~ti~ S~<?h ~ha(p.t 
the he.adng .on April 15;. 2·oi:4; th.it DIP ,:Pfoaneiai :(.lfopo$~l subhiitt~d for ·the. :CCrui;fs. 
co11sideta:tion waS:~ii the.amoJ.int trf $8.5 nilllfori. Th¢:M:onitat 'n1a..de :the followin_g· ~bservati.ons: 

~ The-relative. cpst of the two proposals are shnilat; 

• Tl1~ fo11,ding conditiops and availabHity provisions are more fle){ible. and 
less uncertain ih the· Col iseilrri Proposal; 

• Based on the compnnyls cash flow projections, the Company will require 
more than $85 million of funding by week 3 of the Jiro.ceedings; the 

I 



g~~:;:~~~1¥f s~l- ~o#'.e.fo ~'GP#rll.iltim~ht ffoi,:fµHb:e~i, :fin~Mfo~, .. ,~\(bj'e¢.t: ~P 

.. '~ · • '0n:~¢i'_ ;m~" ,;q4ij·~~um· R~oP:os3.'.F1.· .th~, .¢9m:P~1.ih:<1§\~n· ,qp.tfort f()r £i;i11h~r 
:nnaricfri&. · IfE(bettet ,- ~b .. osaLcti1 · beUf6imc1 <hi:the:·veF · : . ear tb1rL the,. 
do;~1®~ ~ mi~~~;'.~q~P,Q'i~t'i~~i~t~: ~~t¢;~_&ti1·~·iqiJhs~um f~a~:91~g!~ ... J .. 

• tt ·~s · ~ii<;:6i!t'Ag,IiJ'.€t ·tJi~ti hofh'.)~~Y' ,§t~~ylfql~t:. ~·oi1p.$•·'h~v~. d¢P.lonsttated 
•sfri;m!i:•s\.lppo,if:for'~h~·1A_ppH9.arifs:·:by QrfetJ!J~.ij~'.g~{i~ly rreetjr:P firi;anCiug;, 
:h9ji~fµJly,, . (!V'f:;r· ·th.¢ .pe~f c~'fr~pfo; :·9r ;w,e:e]~~;· iliere:.):ia~i be; a· .'Vr?d~c~ive,: 
di.\llbg~e;Wlth.-tM fy;io·.:M~RehQ1{:l~tsiM,di:oth6f$ifer~siw'P~ffes to 'build -~t1 

!~!t:a~~~~t::t~=;~~~w:~':::~~~.~;:~ 
, 11?] :t;he,~N,r¢nit.DP'r~cim~ni~n4~~; tQ,~r tli~ pgiiS.~~n.:·?,.l:qr,¢,s~ i,,·~>~¢9¢p~ett; · 

. ~~~~?1cy.l!~ls~el~~~?!f;}l~t~~~i~\~~~i6~i~t1'~i:t.~~~~~~r~i~~t~~~~::,~~~~ti~~t:.:~~:J110~ 
-teil.det!f:ahd:the :senfoi".se-Ctii'ed :nofoli61ders: •. . ·•· . .. . . : . . . . . . ~ . . ·, .· . 

-llt¥~~fiil~lrif i~ffilil!i~lt~· 
~Jb'ei,t~,.tJteiiaw.fu·11iJ1:i.yo1Y,~d.:11a~·O.'.ffioesifr'.fcfrq1ifo· ati~,-i11Jifr'~foY1,' 99µn.~eJ fo "f\1;cQann•c9uia: 
1mv~-aftend~d;hadtheywis1~ed:t9:do.s6. · 

[lQ]. Tur11:lng .now to the. ,:lssues. fci be eo~sidei'ed :on a mo.tiori to approve a DJP financing. 
chatge 0-n pt19i·hy basis, ivfli. Cadstrom states it is abuiidai1tly cleat:· that Cash Store Fina,ncial 
ca,iilipt.resti·n:ct.ut$ its. bi.)siness Without lnterirn :fivan¢.hH?:- )J xeq\lires. such financing .in orc;ler to 
c01).tfoue tp operate. ·during the post..:fiting period Whik it conside1:s the best options to maximize 
recovery f91: ail stakeholders-. Be further state$ that the DIP Finµncing. as originally requested in 
±lie an1011i1t .of $20.5 irtiJ!fon~ ·Is inte.nded to prov1de the .. Applicants ·with adeqilate liquidity tq 
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satlsiy their. woddi~g capitai ·requfre111ents ·~nd. fo seek '~ complete 1'.esrrtiqtufitig tis ·1)a1t, ot a 
CCAA pf0.¢eedfog: . . . . .· . 

tl f.j, M!i, ¢?dstxom '£u1thet: stat~s;that: .i'it thi:nhb:~ 0.f: pi'¢padn~ ·his ~:ffida,~it~ Jii~=te.ii:iis otthe: 
DIP :Fa·cility w¢1·~· .s.t:il;iJectoJ!gafhg·~)egtiti~ti:ous~ P.titi.t·w~.s :cfo~t:tl)qf{ht:: Pl:P.'·~.a.tJU.ty.= W:P'ilid·~~· 
~¢.c:Ur~d by,';l!. pt-forlty ¢hl.ltge Q-V¢.r:the'a~~e.is ·qf ¢.ash ;~tot~ F"h1aMiqg (t~1e·~·'mP t.f111<le1:s:¢ha'l'g¢i~y 
.that WQ\ilq 1;$Jk:aJ.'r.eao 'of ·ei{tstjng.·'~ec),idty. int~).'ests, ,.hicJudil)gJhe s¢nior 'Sec!ll'ed 'lenders .. an,d. the 
$eriior.S~?.i.1~ed:notehoiders, aiJd pq."i:pdssu with,tfie 'f.P}:,. Cha'l'g~. !t Was C'dnteh~J,51,ated:th~ DIP: 
Len:~e11s'Charge:woi1ld ra1J:l(b,ehind·'th.e:Admiilistiiatibi'l Chat&e and: ·tl).e· Dfrectors:~ Change: 

[12] .s·ectfort l L2, o.f'the .ccAA.givesJhe·~b:tirr.the.;statbtbry authority.to gtaht;·aDW· ·:ffoa'iicing 
ch~i'ge. ·' · · · · · · 

H~J,; Se.cd.P.t! ;)J.~(4}·Qf th¢ CCAA.·$.~t~, qJ).~ the factors. to be·, .con~iq¢red for th~ ·c~tut :in 
.d~ci!iing·wheih.~r fo:gt~t a;P.IP financing cfi:arge:. ·· 

p'4J, :(f9iws~J io·:ili;\3:Ap.j?.li$.ririt~ s~~iµit~ tli~t ttI¢: followipg f~ctors s~pport ;the .grai1ting_ of~t.he· 
DIP. Le11dei:s, :QJ)~i:gi;:~, :)1jffil,y. of W.liicli ihcotj:;orate ·the consi.detatiQ.its ,eri\.1ine1'ate'd :ih section. it2c4Y;:,. · . . · . . . . . .. . . . 

:·(~). 'tlie . . :q#h, :FJow :fi;o~'eq~s~ J~i'(iJ¢¢!s'. Jhat the. ,Applfoaiits ,will. i·e.qui}'.~., .tli~, 
·· ·a',1'.''- '·1;r·trdY·ltt·a··ct-1r·th'··n'rn-p· "l''t····· ·a .. --1 ·c .. ··t'··:ti f·<:5"e .. t a :"'1t10Jl&,:1qJ iy:a.o;J;.,e .. : y- e::,P'·. JJ,c11:Ym··C:>X.~x:o:.QihUJ. .. ~ .. Q.:P. .. J:~ .. tr 

tlu~0.~~1t;th~:~~na~i1qy. t>.:Hh~~p,~~b~~~': ¢.GM~i·o~~ed.irl.;~r .. . 

.. :~6.Ni: :f~:: ,fJh~~4~pat~~): .tJ1~f #.);~·· ·n.n? · .F~~Iltx· -.)'igL ;proyJ9~~ · !}1~, AP1M~~~t~, W.i~h • 
"· ·:·,:§u#i~i~11tl)Jg)~if!ib';to:'1-U?.'.P)~~~e,ri{d:~.frg~±µrfogl'riiti~ff~e~~:· · ·· · : ·· · 

'{"
1

11£1T~!iff~~~i~!4i5• 
;p;p,1~·~qijiiy-;rs'Miitb:~!1.·fl1.epeq1Jitt~d..!s~9~Ml!' w1d~f:fue:Note\In:der~.~1i6,~: · 

'(d.J At;y. p1:ejit({foe' to 'tfo~· .:secured cre~·ifors. nit~st be ·?V¢.igH¢q. ag~ihsF't}1e:· ·stark 
· · :realifr 1tlfat the. only alternative tO 1;1 {'..!CAA restitil)ttu'ii\g .. k a lkjttid~tiort:,, 

wi.lltip. ·ciliifisel siil;>mi.ts· w6u1a Hkeiy fosuft:fo sig11ificantiy w.o.ts~ 1~coverfes; 
eV:eri for'±he ... s.ecured c.redit0rs~ · ·· · · 

( e) The .blP Lenders. Chatge Will nq.t se¢~n-¢ &oy µte~.fiIJng obH~adon~; 

(f) ·secur~d Jexi:dets have either been given .notice of the DIP Lei::ide1:s·Clu,trge, or 
· are .not affected by it; and 

(g) The Iv1onitor has· filed a. report. addi;es.sing the DlP Facility and has 
· · recommended that it be granted~ 



,p·· ... .-;,;:'. __ , .age::..i ,-

[1$]. · l ~G(:_eJ?t tlje~e, ~µ.blzj.fs~}oJ1s anCl)i~ve-~9n.ciIµ(i~d .. Ul.ri.,t UJ~ ]jrp· F~dlity i.s neces.sa,i;y an<;I i.t-is 
iippi'oved i¢ihe:: iii:o,ililt~d; iµlloWit 6C$~.5 ·rniill'g)'i·.~hid"th~tthe DJJ> tenders .. charge ·is afao · 
hece~sary and itJ~;~.Eptove~~- · · · 

[1:6]. ·:tfi:e::Ap:PJJ;¢.$tjt$~ al.sJtse~ek;*;itMi~z4ff0.nfof C~h Sfote.·F.fo~cjalto rti~ke; · if'n:e«~~~.ary ·an:d: 
whh. U1¢..•i:.o:p$p~t: ·l;lf:tJfe':jil9,Wtprj;':i(QJ.ite(L, p:ayJ'U~Jjt~.~~ up to'' $.:7.():Q;OOO t.o Gl'it~Y.a.1. sllpplfo1:~···­
w)j~t~~(~i,J,Gh~ ei.&J.i~a#'p:owv.r.~r9: ine1itt¢.4.m;io.t ~o: or· ~e~:Jbe:fJliDg, 4~t~.-

D7J Cqi!n~_ef '~u.~mi1{;,· ~~.t: ·t.h.~1:~js>~JJtho#t:Y. to. $'lJppo1'~' ;the pou,t~'-s general jµ'.ri~djQti';1n To 
_pet1rift. the pay1iient: of P.~'¢.:::.Uling 0.blig~~i'(>hs ·to:; p¢rsoi:is. whC)~.e· s~hdces. ·<Jre dee11ted ·~1critical'? :to 
the· 01igqii'i.g•op~fatiob.s::ofthe. d'.e'.b:tQ1';· · 

. . ' . ! . :, . , .. 

'[isJ . Fi1ttli¢f~:,sep#:9rJ'.l.:i;4, of tJie,: CCf\A gh'e$\thp.· co~it sp.ec'H1c anthority to .d<;:c;fare• a :person 
to. ti? .a eri'tii?al.$tip'Q1i~t:iµ1·0Jq:. grfj,))t a ®:tirfit:;,.qrr t4e- cJepto~·'s. pro petty i~1 faVP\it· of such' ~i:itl~al 
S.UP,P.ll~r~ .. . ·. . . 

. • [l9J . J;:a~c~pt:t4¢~~:-.$.u~iajS.s~9ii~. -

'[~Pt 'fhe, ·r,im~t.~$t~:~; ?-\i!h~~'.~~a.ti'Of~ · fo: iil~k~; 'Pij;Y~:zj~ni$~: Wflli.: th.I}· co11!.>ent· o~. fhe .M61ii.f9r; ·to' 
. ;e:~Hmn c#t~c~(Si:-'JP,Pi1er8::is;~aP.te{:[,. • .. .. . . - . . 

. !.[~rt :. ]:M:;_:f\:pl~ft6.~tiJ~: .. ~J.~9;.~;~q}.1~~t.= ~!1:~t":lb~:;M(;i!l~t¢.,t~;':~J6.n~: ~th; :~tikCO\).nS~i,. 'l<?l.lU~~l :ai1d: ihe 
'nrtmiciaf ... advf$oi;r ·,tOi :tB.e 'S.,P«~ciat 'C.b1lihi1'tte:fe;, :·coxm~el ·to: if he Applicants.· -anff 1 co'.tinsel. arid the: 
.:Ji'.rirttl¢.t~j·µ4~i~~L'!~P;".t1\ey/p~Wt:~#4~t'b'.~;~toi~Pi¢'.di'.h~·~;,tQ)1~tf.9.i'd~t~~:.q1im'.g~~an.·,#'l1·tfr'~pt¢~ent\a,ud:. 
:fl ttJ ~~: it~J~ets · !:J:frci· :ei'#Y· :ffi:ff .i.}ildethikh~gi.\pf ·thtt'$j) "ltcanfs,.,(m~: ''.:~J!to eft. '~):AS :SC~tfoil&,-.Jch: ine.ft .. ~~f~$l,'1@~~1F~~~rl*o/ief~:,• {~idP»ni$~~:i1h~i!~· 
t~2j:. : · s,e_cµ;61~'. :Xj\$2 :o'f.'~~e'.GCM!.~for~s!k.t5io~i4~~ :t,h~1:1Hie.;;¢9tii'fl~:as]iirlsdis~o:µ tb\ID-BiW.&it · 
.'adfo.fo.1~tiati<:in·d.fritge,, · · · · · . . .. . : . - ,' ·. ·:· ····.· .. 

: [i$1.: .:)ii:~~ .. (;'lii1~11~;~·t.:&,'l4~4.k;(~da~):5.9,,'.q;~:~1t J?:ti!)/7~.abtLR~: ~?ini-i1esi .Ptih'lis'hr11g;· (Mld)i 63: .· 
c:J3· R , J:sfh\ 11'5 · AClniiiiTsttat'-cil\· Cfta' • e~L 'ere;: r· ·· teff -ut~uarit tb·s d1bn t 1 S2(J)' .15e au L(as __ •.·\·· ,1 ··+·. , .......... t .· ___ Jg,_ W,_, .. g_~ ... }> ... , ...... e. .. , ·.·· - .. :P · · 
.:~11~ tb:en: 'Wf¥~)' P,rQ'\'iii!,¢4; _:ii:; v.9rn·~fil1qtl~Y.¢:' list- .. o:f ;fa~t<i;·~ fo "Pe~ 9o;p1Mere¢i jn ·. C1,pptovipg· ~it 
~djn:hµ$.th\tio1i'.cll?~g~i:incl:tidhl'g: · · - ·. 

: (aJ t})e:·sjze and conw.le){ify ofthe:b1\siness.p~irtg resfructtfred;_ 

(b) the :ptop9secl role of the be1ie:ficfarles. of the charge; 

( c) whether:the1'e is;an .tmwammted dupiication ofroles; 

(d) whethei•,tlie qiiantum oflhe-proposcd charge aj)j)C<!l'.S: to be fair and reasonable; 

(e) the position of the secured cte.di'tors .likely to be affected by the charge; and 
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(:Q. the:p~sitfon.·ofthe.'mort.itcn'., .. 

p.4] Jiavi:rtg revfowed the: affida.\tlt of Mt. Ca:tisitom; and havJn.g;: consid~i:e.d tiie.:sub)riis~fohs:.of 
cbt1nse1 sef oilt at paii~~1'affill~ · .~ 6 -:7 ·$ 8 'bf. ~he. factii'ifr,. l. filh · S,·ati~~¢d 'that this· ·i~ ·an. :apptQptfote 
.Pir.t.:om~t~iJ¢¢,fo~· fue. co*'t:t!:»:~ta'Q.t:th:e!;AdrrdnH;ti'a'.tfo~r Ghar&¢ Jin:d.:h,J.i{ ~r®ted;: . 

. ~jJ Th~· A.ppJi.bq))Js -~ts~· :s:¢e~~ mt Of~cet~ ;roa, Pfr¢oto1'.~ Gharg~ .{tb.;¢. (iiJDit~'ptpJ:$; Gh.a;i:g¢~~} iit 
the• ?n1~:tmt of $2~SOO;ifQ..1f t:h~ Dh·~c~qr§ Charge. woukrb.e· se~ur~c.tb.y· .~he .Pr6p¢~1y-- .. ~~'¢~.sh. 
Sfote.Fin~iici~l Md wo4kt:ra'i1irnehiiic(th~· Adn1inistxati'oi1 Ch.arge apq.ahea~ of tbe :DiP L¢Jjder&: 
Chai'~e. · · · · · · · · · ···· · · · 

:[26); SeGtioi1· ll.5J. 0£ ~he t.cAA pNlvfdes .. the. specific atitllcil1t1 fo. grant a !"st1i:;e1· ;pribi{tl1· 

t1iatge: to the· Ciire¢fots aP.d; officers: of a c.ompany as seci.1t.ity; fot th:~ fad.ernnily provid~tl·.by the· 
·.cqrn;f5~1n.r in re~pect ofc~rt~'fn, ;st~tut9~1. 9blf &~tiq~s.~ · · · 

[2?]:: Qp:qu~e( :Submits tb·~t :Qa~4 Stqre -'FfuµnC.i~i maintains'. d.i.rrQt<Jx~· ang .officers> li~p·irny· 
. hi~lii.*pc~- (1h"y'. "D'&O.:Jn§l.lt'B.qc.~")' f 9r 1h~:~ii~eeto~·s-: ~mg .:qffic;~!'.S· of th¢ )\pplfoan~s-; 'The am0unt.:of' 

·· c6Y~i~g~ · i·efrial:filn:~ up.d_eithe .. D.~Q lliilurant:e. i.s- a:pp~·o:xirtia,t~iy .$28 ij.ifiit~1i. Couns~l ~U:binif.s. 
lbrir,_ .g~ve~ CEJs1i. .$tor¢ .FiimnCial?.;s· fovdlyeirtent .irt"multipl~;. sfgilificant liliga\j'bn, pfoceedi'.ngs:~. 
there-'; !{·C~ ns'de ; 'hie . -· 'CE;i't'a. ill'.''1 ·ab. ··u:r:-whethet thfs-':coveta . e Will -be 'Su:ffie • e: ~t io cever, d·efen6e .. . .. . l .. 0 ... J . rn ..... 1.l!.1 ..... l .'J. . ..R .. .. ... .. . . .. , ... g ... . . . .. .. . . U.. A., . . ... .. . . .. .. 
· ~o:$~;f.qt Jµ·~ dJi'.¢tjqrs; ~_!i~l ;of..fi~~r§ ·w~d ma.k~ P.Ptt<nfi~t:·f}i,1~Jii&S. ~tJ~~pilj,ty;_ 

.:t%.$J~ ;T:Ji'~1p~p .. ;b~J·$i:;e:·wn1.'.~~p.ii:~-::iir·JuJ~- ·201:4·@.ci·tµ~6.f~c9y~r~&f;ib.~:fk~~J;1.:P.u..r9!)~~4; 

.ii~!t•t1:!~~=~u~=~~~~= 
· [llQlj · .f.-' !ini' J~lso .. sati~fi~a: ··fh,at :it ts iap_pttjp~fote: ·fo .. extend. :prote_cii6.n,frorn "liabili'tY · i~t iOi~ ¢.ii..fot" 
: J..{~sfotctririh~"Qi:C!et .9JtJ}e-pifiire.;.p,r9p·~.s.~_g · l~·th~:lnitl~i • Qt:4-~i,,: · · · · · 

Jatji . l #l~o' .nqt¢:th'~L4 niµl)p~'.(·of'cqrt¢e.ri.r$ fr~ye. b~ei1 tafs~9: J.iy:··ti'.!¢: T.l,>L~; sp'etjif).~~ny··Y?ith 
-~;¢s1)~~0~~: t§ lM ::.qpffg~iJ.()1:1~ 'of tl}~ A;ppJ.icf!.qts: \mde1:'1h~frT.PL l=h:qlc~t .Ag~yem~#t;. Iflh~~-MQi1itQ~· 
pe,c.oj;P.~s 'a.Y!a~e· ofaiiy issues-·ofl!:ori ... ~01nplia11ce by· the 'l?'iJP,l~c~.nts _of j,i}atedal obilgationnii1del' 
U'ieirTPL m~kei•:..Agreeiilent~ an iti;iiueiliate -rep.art 'is {0: be.:filf!d:with :tlit}..Cbmif i'.ecognizihgthat 
fui?r:";I'PL$ nfoy seek tq t~ke·~teps to fotn.Ji.nate tile i:el.eval)t t.PL: Btoke1' Agteei;nents~ AJiy ·sqch 
ij\ottq11wol.1kl··b~ schequled·9~ '.an.urg~1:i.t basis. 

rn2l ~· '~ls.ti re9ognize. that the Initial Orc]er was :prepared with. a view to prnviding certai!l 
protection for the TPLs, including ~ chai:ge. in favour of the. TPLs (Uie ~'TEL Chfi.rge'l) in the 
amount of the existing·cash that will i'ank part passu with the proposed DJP Lenders Charge~ 
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THIS IS.'EXHIBIT "I" REFERRED TO IN TH~ 
AFFIDAVIT OF WILLIAM .K AZIZ 
SWORN BEFORE ME THIS l:ih 

DAY . F NOVEMBER, 2bf5 

ii/.~ ~~ /;t. . '1 
.A Cotru....,'.,..,=<n .. r for taking Affidavhs, etc: 

-:··-- .................................. , ................... -· .........•.. ·-·····- ............ -.. , ... -.. -, .... ,_ ... _, __ .,...,._ .. _,,_ ···~· . _.,. ··~-· -.. ..... . . ,, 
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15-12813-mew Doc 1 Filed 10/16/15 Entered 10/16/15 15:42:15 
Pg 1of3 

Main Document 

Bl (Official Fonn 1)(04/13) 
UNITED STATES BANKRUl'TCY COURT 

Southern District ofNew York 
Nnme of Debtor (ifindividual, enter Last, First, Middle): 
The Cash Store Financial Services Inc. 
All Other Names used by the Debtor in the last 8 years 
(include married, mniden, and trade names): 

N/A 

Last four digits of Soc. Sec. or Individual-Taxpayer I.D. (ITIN)/Complcte EIN 
(if more than one, state all): 

Street Address of Debtor (No. and Street, City, nnd State): 

3400 Manulife Place, 10130-101 Street 
Edmonton, AB 

County of Residence or of the Principal Place of Business: 
Alberta 

Mailing Address of Debtor (if different from street address): 

IP CODE 

Name of Joint Debtor (Spouse) (Last, First, Middle): 

All Other Names used by the Joint Debtor in the last 8 years 
(include married, maiden, and trade names): 

Last four digits of Soc. Sec. or Individual-Taxpayer l.D, (JTJN)/Complete EIN 
(if more than one, stale all): 

Srreet Address of Joint Debtor (No. and Srreet, City, and Stntc): 

IP CODE 

County of Residence or of the Principal Place of Business: 

Mailing Address of Joint Debtor (if different from street address): 

IP CODE 

Location of Principal Assets of Business Debtor (if different from street address above): 

Type of Debtor 
(Fonn ofOrgnnizotion) 

(Check one box.) 

Nnture of Business 
(Check one box.) 

ChnptcrofBnnkruptcy Code Under Which 
the Petition is Flied (Check one box.) 

0 Individual (includes Joint Debtors) 
See ExllibiJ D 011 page 2 of this form. 

0 Corpororion (includes LLC and LLP) 
D Partnership 
D Other (If debtor is not one of the above entities, check 

rhis box and state typo of entity below.) 

Chapter 15 Debtors 

Country ofdcblor's center of main interests: 
Canada 

Each counrry in which a foreign proceeding by, regarding, or 
against debtor is pending: 

Canada 

Filing Fee (Check one box.) 

!:LI Full Filing Fee attached. 

0 
D 

D 
n 
D 
D 

D 

Health Care Business 
Single Asset Real Estate os defined in 
11U.S.C.§101(518) 
Railroad 
Stockbroker 
Commodity Broker 
Clearing Bonk 
Other 

Tax-Exempt Entity 
(Check box, if applicable.) 

Debtor is a tax-exempt organization 
under title 26 oflhe United Stntes 
Code (the Internal Revenue Code). 

Check one box: 

0 
0 
0 
0 
0 

Chapter 7 
Chapter 9 
Chapter 11 
Chapter 12 
Choprer 13 

1ZJ Chapter 15 Pctirion for 
Recognition ofo Foreign 
Main Proceeding 

D Chapter IS Petition for 
Recognition ofa Foreign 
Nonmain Proceeding 

Nnture of Debts 
(Check one box.) 

D Debts arc primarily consumer !ZJ Debts arc 
primarily 
business debts. 

debts, defined in 11 U.S.C. 
§ 101(8) as "incurred by on 
individual primarily for a 
personal, fomily, or 
household purpose." 

Clmptcr 11 Debtors 

0 Dcbrorisa small busincssdebrorasdefined in II U.S.C. § \01(51D). 
D Debtor is not a small business debtor as defined in 11 U.S.C. § 10l(51D). 

0 Filing Fee to be paid in installments (applicable to individuals only). Musi attach 
signed application for the court's consideration certifying that the debror is 
unable to pay fee except in installments. Ruic l006(b). Sec Officfol Form 3A. 

Check if: 
D Dcblor's aggregate noncontingcnl liquidated debts (excluding dcbrs owed to 

insiders or nffiliarcs) arc less than S2,490,925 (m1101mt subjecl to adjustment 
011 4101116 mid CVCI)' three ;•ears thereajier). 0 Filing Fee wniver rcqucsrcd (applicable to chapter 7 individuals only). Must 

atlach signed application for the court's consideration. Sec Official Fonn 3B. 
Check all applicable boxes: 
D A plan is being med wirh this petition. 
D Acccptnnccs ofrhc plan were solicired prcpctition from one or more classes 

of creditors, in accordance with 11U.S.C.§l126(b). 

Stalistic:il/Administrntive Jnformalion 

Debtor estimates that funds will be available for dis1ribu1ion to unsecured credi1ors. D 
i:a Debtor estimates that, after any exempt property is excluded and adminisrrativc expenses paid, there will be no funds availnblc for 

distribution to unsecured creditors. 
Estimorod NumberofCredirors 
D D D 
l-49 50-99 100-199 

Eslimotcd Assets 
D D D 
SO to s50,00110 SI00,001 to 
S50.000 $100,000 $500,000 

Estimnred Linbiliric..< 

D D D 
SO to S50,00J to SI00,001 ro 
SS0,000 SI00,000 $500,000 

D 
200-999 

D 
$500,001 
10SI 
111illion 

D 
$500,001 
10$! 
million 

l,000-
5,000 

D 
SJ,000,001 
10 SlO 
million 

D 
Sl.000,001 
to SlO 
million 

D 
5,001-
10,000 

D 
$I 0,000,00 I 
toS50 
million 

0 
SI 0,000,00 I 
10$50 
million 

D 
10,001-
25.000 

i:a 
S50,000,00 I 
10 $100 
million 

D 
S50,000,00 I 
ro SIOO 
million 

D 
25,001-
50,000 

D 
SI 00,000.00 I 
toS500 
million 

l:ll 
SI 00,000.00 I 
10 S500 
million 

D 
50,001-
100,000 

0 
$500,000,00 l 
to Sl billion 

D 
s500.ooo.001 
to SI billion 

D 
Over 
100.000 

D 
More than 
SI billion 

D 
More rhan 
SI billion 

TIJIS SPACE IS FOR 

COUl\T USE Oi'LY 
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Pg 2 of 3 
Main Document 

BI (Official Form ll (04113) 

Voluntary Petition N~~e o~eb~r§[ . . . 
(This 002e must be comoletetl one/ filed 111 eve11• case.) e as ore Financial Services Inc. 

All Prior Bnnkruptcy Cnses Filed Within Lnsl 8 Yenrs (If more than two, attach additional sheet.) 
Location Case Number: Date Filed: 
Where Filed: 
Locntion Case Number: Date filed: 
Where Filed: 

Pending Bnnkruntcv Case Filed bv nnv Snouse, P11rtncr, or Affiliate of this Debtor (If more than one. attach additional sheet.) 
Name of Debtor: Case Number: Date Filed: 

District: Relationship: Judge: 

Exhibit A ExbibitB 
(To be completed if debtor is required to me periodic reports (e.g., forms IOK nnd (To be completed if debtor is an individual 
JOQ) with the Securities and Exchange Commission pursuant lo Section 13 or 15(d) whose debts arc primarily consumer debts.) 
of the Securities Exchange Act of 1934 and is requesting relief under chapter 11.) 

Pauc2 

I, the anorncy for the petitioner named in the foregoing petition, declare that I have 
informed the petitioner Urnt (he or she] may proceed under chnpter 7, 11, 12, or 13 
of title 11, United States Code, and have explained the relief available under each 
such clrnpter. I funher certify lhat I have delivered to the debtor the notice required 
by 11 U.S.C. § 342(b). 

D Exhibit A is attached nnd made a part of this petition. 
x 

Signature of Attorney for Debtor(s) (Date) 

Exhibit C 
Docs the debtor own or have possession of ony property that poses or is alleged lo pose a threat of imminent ond idenlifiable hann lo public health or safety? 

D Yes, and Exhibit C is auached and made o pan of this petition. 

l?:l No. 

Exhibit D 
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complele and attach a separate Exhibit D.) 

D Exhibit D, completed and signed by the debtor, is attached and made a part of this petition. 

Jfth!s is a joint petition: 

D Exhibit D, also completed ond signed by the joinl debtor, is altached and made a pan of this petition. 

Information Hcgarding the Debtor- Venue 
(Check any opplicable box.) 

D Debtor hos been domiciled or has lmd o residence, principal place of business, or principal assets in this District for 180 doys immediately 
preceding lhe date of this petition or for a longer par1 of such 180 days than in any other District. 

D There is a bankruptcy case concerning debtor's affiliote, general partner, orpar1nership pending in this District. 

[ti' Debtor is a deblor in a foreign proceeding and has its principal pince of business or principal assets in the United Stales in this District, or has 
no principal pince of business c>r assets in the United States but is a defendant in an action or proceeding [in a federal or stale ccrnrt] in this 
District, or the interests of the parties will be served in regard to the relief sought in this Dislrict. 

Certilicalion by n Debtor Who llcsides as a Tenant of Residential Property 
(Check nil applicable boxes.) 

0 Landlord has n judgment against the debtor for possession of debtor's residence. (If box checked, complete the following.) 

(Name oflnmllord that obtninedjudgment) 

(Address of landlord) 

0 Debtor claims that under applicable nonbnnkruptcy law, there nrc circumstances under which lhe debtor would be pennined to cure the 
entire monetary default that gave rise to the judgment for possession, alier the judgment for possession was entered, and 

0 Debtor has included with this petition the deposit with the court of any rent thnt would become due during the 30-day period after the filing 
of the petition. 

0 Debtor certifies that he/she has served the Lnndlonl with this certification. (11 U.S.C. ~ 362(1)). 
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m omcfol r-orm I) (04113)• 
Vo!iJnlAI')' P<!lllon · · · 

'hi• t m11s1 be com '/tti!d aird fl/ud /11 em-v coso.) 

Signa1.ul'l'(s) ct Dcbtoi-(s) (Jndfvldual/Jol:iO · 

I dccl~r~'undcr'pcnolty of perjury that the lnlo1111Dtion prbvidild Jn this pctiliob ls lnic 
and correct,. . .. · : · · '· . · : . · 
[If pctili?n•r is an individ~ul 'whose dc~is urc pnnwily c~nsumcr debts and )ll>s · 
~hos.en to fife iinder·c~apler ?f r nrn a1Yoi"'. l)1arr moy p1occ~d·undcr chapiet 7, 11, 12 . 
nr lJ ortitlc·l t, lJnitcd Sfoic:i Cud~, under!tand thc.relfofqvoilnblc un<lcr cnch •U•h · 

'"hiip1cr, ~nd choos'do rim~•"<::d.liride1 chapi"r 7.. ·. . . · .. . · 
pr no ollom.ey ri:pfescnls me and no hn11l:ri1p1•')' pctilio1111rop.1rct sign~ 11tc pcli!lonj I 
have obh;incd and read !he not\c~ requited by 11 u:s.c, ~ 342(bJ. · 

l n.'qtti:-Jt rcl!~r in occ~rduncc with !he chu111cr of tillc 11, United Stales Catie, 
s~loelli~d·ln !his pctilion. · 

x 

x: 

x _.. .. 

l'ifm Name 

1221 Avanue orthe Americas 
New York, NY·10020 · 

Addrm · .· ' . . · 
..2-12·61o-s3oo L 
ntcitatv;:·. tI~·l ·to~ <: · · "· 

. '1>.ite · " . . · : · · 

'!~a. c~se ln 11·hlch § 7D7(!>)(4JiD>"o~pl!cs,)hlssignalure ~lso constil~lcs a . 
ccnlf1cftlfon lh8l 1hc :itlomt)' hn~ no knowf~rlgc uflcr on inqUirY lhil !hll infurmnliDI! 
in lite ~chcdules ls lnco~cL · · · 

·: ·. SIKnatim1 a~IJ~61or (Corpora1ionll'ar1ncrzhlp) 

I ~cc:J~rc ilndcl' pcuohy oi'pcrjurr 1i1ot the lnr~nna1ion prov.Id~ in this pctilion Is uue 
and CQrrect, nnd"1hi11 I ha\'o bl:cll .<>lllhorizcd 10 fi!o lhis,pclitioll on behalf u( Ibo 
dehlor. · · 

1'hc dcbtur rcque~ts !he relief in accordance wit!) the chaplcr of title 11, Uniti:d Sl•tcs 
CoM, ~peciricd in this p.:titlon.: . · 

x 
'Sfgnature of Au~hori:wd Individual 

l'tlnrcd Nome or Aurhnri:u:d Jndiv'1dual 

'l'itle or /\uthorizi:d Individual 

Nome orDcbto((s): . . : . · . . . , 
The Cash Store Financial Se.ivlces Inc .. 

Signnturc of a Foreign RepresentaHvo 

.J dcclnru under pcnolty ol'pcrjurj> ihat tl•c lnfonnotlon provid~d in lhis iictilion is tiuu 
·and corrccr, lliot I nm ihc ror~ign·reprcscntallvc of a deblo( ln a for~isn· proceeding, 
and tlinl I nm authorized to file this pcti1ian. ·. ' · · · . . . . . . . . : 

. (Check only ono box.) 

M J.rcqUL'st rcliorin nccordonco wi1h chapter JS oftlll<' I I, Unllcd Slates Co~c. 
·. Ccrli!iiirl ctipics 11f1hc ilo~umcnts required by 11 i.J .. s.c. ~:IS IS nr~ nl!achcd, 

.D Pursuant lo 11 U.S.C. ~ 1511, I rcqucsl·rcllcrin occurduncc with !he 
chapter of1itlc 11 specified in this pc!ition. A ccrtined copy of1h~ 
order granting r~cognition oflhc forolgn mPin pr~~di~g is 011~chl'd,. 

x 

. Je!Trey Rosenberg 
· · {Primed Name of Foreign Rcp,r~s~nt:i,ivc). 

~"·o@eR.· Jt,
1 
~-o IS: 

Da1c· · 

;Slgnarurc or Non-i\uorney Barikru pl~y Pellllon l'rcps~tr 

I d•clorc under penalty of perjury lha1: (I) I om~ hankruplcy.pclilion pn:porer.as 
defined In 11 U.S.C, § 110; (2) I prc11~1cd this document ror comperis<>1io1rnnd hove 
provided the dcb!or with a copy of lhi3 document 'ond lhu notices niid infurmolion 

:rcqu1n:d ~ndcr' II U,S.c.· §§I JO(b), llD(h), and l-12(h): and, (3) tr rnlo$ or 
· r.uldcltnes ha vu been pr0mulgt11ed pumiont to I J u.s.c. ~ HO{hi se'uinl: n ,maximum 
. foe rur services chargeable by bonkruptcy pct!tfon prcpo'lrcrs, I have given 1bc debtor 
notice ot'lhe ma~imurn <>m.oun1 bcforo preparing ~ny document ror nling_lbr a d:btor 
or occup!lng nny fci: rr1>m 1he debtor, ns required in th;it sccllon, OOicl~I Jl<?rn1 19 ls 
otlllchcd, . . . . . . . . 

x 

Pr!ntcd Nomc11rul till.c, il'!ln}', ofn:111kruplcy l'etitinn-~rcparcr 

Soc\al·Sccurily number (lf!l11i bankrupt<')' petition prcpnr~r"is·nol on )nd.iyldual, 
s!~l~ lhc.Socfal•Sl'Cllril}' llitmbcr oJ' tho omccr, 11rlncipal, r~spnnsible pl!l'l!on or 
panncr orth~ b;inkruplcy pclifion prcpar~r.) (Required by I _I U.S.C. ~ l 10;) 

Dale 

· Slgno1iirc of lr.lnkruplcy pctiliun prcporcr or ollk~r. pri11tipol, r>;sponsiblc person, or 
p:irtncr whose Socinl·Sccuricy number l< provided 11bovc. 

Names nnd Social-Security numbers ol'all other Individuals who prepared or 11>sisl~ 
in pn:p~ring this ~ocumcnr unless tho. bankruplt)' pcliliun pn:parcr is not un 
individoal. 

Ir mnr< 1ho11 onu 1..:rsun prcpan:d !his ducumc~I. u1tad1 uddilional shc~ls conforming 
lo lh~ opptopri;itc olliui11I form fnr coch 11""""· 
il bankr11ptc,v ~ri!fon prtparer'•fai/11,e r~ c~mp{Y wilir rho pro1·/s/01iJ 1>/lille_ I I um/ 
t/w Fuf..ro/ R11/t'.r of 8mrl;n1p1c,v Pr.><:rd11l'I! may r<Sr1/t in fln~J or /mpriJ<Jllnt<lll or 
ba1fr. JI U.S.C. I /fl; 18 U.S."C. ' /56. . . . 
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ALLEN & OVERY LLP 
1221 Avenue of the Americas 
New York, New York 10020 
Telephone: (212) 610-6300 
Facsimile: (212) 610-6399 
Ken Coleman 
Mark Nixdorf 

Filed 10/16/15 
Verified Petition 

Attorneys for FTJ Consulting Canada Inc., as 
Monitor and Foreign Representative of 
The Cash Store Financial Services Inc. 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Entered 10/16/15 15:42:15 
Pg 1of34 

-----------------------------------------------------------------x 
In re: Chapter 15 

THE CASH STORE FINANCIAL SERVICES INC., 

Pleading 

Case No. __ (_) 
Debtor in a Foreign Proceeding. 

------------------------------------------------------------------x 

VERIFIED PETITION FOR RECOGNITION 
OF FOREIGN PROCEEDING AND RELATED RELIEF 

FTI Consulting Canada Inc. is the court-appointed monitor (the "Monitor") and 

authorized foreign representative of The Cash Store Financial Services Inc. ("CSF"), The Cash 

Store Inc., TCS Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 551543 3 Manitoba Inc., 

.and 1693926 Alberta Ltd. d/b/a "The Title Store" (collectively, the "Cash Store Applicants"), 1 

in a proceeding under Canada's Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36 

(as amended, the "CCAA") pending before the Ontario Superior Com1 of Justice, Commercial 

List (the "Ontario Court"). 

The Monitor has commenced this chapter 15 case ancillary to CSF's proceeding 

under the CCAA (the "Canadian Proceeding") and respectfully files this Verified Petition for 

CSF, The Cash S1orc Inc., TCS Cnsh Store Inc., and lns1aloans Inc. have fomially changed 1heir names and arc cu11"cn1ly registered as 
1hc following Omario and Albc11a numbered companies: 1511419 Onlario Inc., 1545688 Alhena Inc., 986301 Albcrla Inc., and 
1152919 Albena Inc. 



15-12813-mew Doc 1-1 Filed 10/16/15 
Verified Petition 

Entered 10/16/15 15:42:15 
Pg 2 of 34 

Pleading 

Recognition of Foreign Proceeding and Related Relief (the "Petition"), with accompanying 

documentation pursuant to sections 1504 and 1515 of title 11 of the United States Code (as 

amended, the "Bankruptcy Code"), seeking the entry of an order substantially in the form 

annexed hereto as Exhibit A (the "Proposed Order") recognizing the Canadian Proceeding as a 

"foreign main proceeding" under section 15 I 7 of the Bankruptcy Code and giving full force and 

effect in the United States to certain provisions of the Plan of Compromise and Arrangement 

under the CCAA relating to CSF, dated October 6, 2015 (as the same may be amended, revised 

or supplemented in accordance with its tenns, the "Plan"),2 subject to the prior entry of an order 

of the Ontario Court sanctioning the Plan (the "Plan Sanction Order"). 

As described in the Meetings Order of the Ontario Court dated September 30, 

2015 (the "Meetings Order")3 and the Plan Filing Order dated October 6, 2015 (the "Plan 

Filing Order"),4 affected creditors' votes on the Plan are now being solicited and a hearing to 

consider whether to sanction the Plan and thereby make it binding in Canada is scheduled for 

November 19, 2015 (the "Sanction Hearing"). This ancillary case has been commenced prior to 

the Sanction Hearing in order to expedite implementation of the Plan and pennit distributions to 

creditors at the earliest possible date. To align this ancillary case with the main proceeding as 

closely as possible, and thereby minimize cost and delay, the Monitor is proposing that this 

Court consider at a single hearing this Petition for recognition of the Canadian Proceeding and 

the Monitor's request for enforcement of those aspects of the Plan that relate to CSF's affairs in 

the United States. The relief requested by the Monitor with respect to the Plan is conditioned on 

the prior entry of the Plan Sanction Order by the Ontario Court. If the order is entered, a copy 

A copy of the Pinn is annexed as Exhibit M to the Declaratio11 ~(Ken Coleman dated October 16, 2015, and [j]cd contemporaneously 
herewith (the "Colemon Dcclorolion"'). 
A copy of the Meetings Order is annexed as Exhibit B to the Coleman Declaration. 
A copy of the Plan Filing Order is annexed os Exhibit D to the Colcnrnn Dcclnrmion. 
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will be filed with this Cou11 prior to the hearing on this Petition and will be available on the 

Monitor's website at http://cfcanada.fticonsulting.com/cashstorefinancial/. 

In support of this Petition, the Monitor respectfully states as follows: 5 

JURISDICTION AND VENUE 

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334, and the "Amended Standing Order of Reference Re: Title 11" of the United States 

District Court for the Southern District of New York (Preska, C.J.) dated January 31, 2012. 

2. This case has been properly commenced pursuant to section 1504 of the 

Bankruptcy Code by the filing of this Petition for recognition of the Canadian Proceeding 

pursuant to section 1515 of the Bankruptcy Code. This is a core proceeding pursuant to section 

157(b)(2)(P) of title 28 of the United States Code, and the Court may enter a final order in 

respect of it under Article III of the United States Constitution. 

3. Venue is proper in this District pursuant to 28 U.S.C. § 1410(2) and (3) 

because CSF is a defendant in a class action in this District, and venue here is otherwise 

consistent with the interests of justice and convenience of the parties having regard to the relief 

sought by the Monitor. 

4. CSF is eligible to be a debtor under chapter 15 pursuant to sections 109(a) 

and 1501(b) of the Bankruptcy Code. CSF has a USD 50,000 retainer held in the Uruted States 

by Conway Mackenzie, Inc. since 2014, and a retainer held in the United States by Rothschild 

Inc. since 2014, the balance of which is USD 21,532.09. See Drawbridge Special Opportunities 

Stotcmcnts of fact in this Petition arc made by the Monitor in rclinnce upon infonnntion supplied to the Monitor by or on behalf of the 
Cnsh Store Applicants, including (i) unaudited financinl infommtion for the Cash Store Applicants, (ii) the Cnsh Store Applicants' 
books nnd records, (iii) cc11oin financial information prcpnrcd by the Cash Store Applicants, nnd (iv} discussions with manngcmcnt of 
the Cash Store Applicnnts. In pm1icular, all statements of fact pertaining to the Cash Store Applicants historical operations nnd any 
developments occurring prior to the commencement of the Cnnadian Proceeding and the appointment of the Monitor on April l 4, 
2014, arc derived entirely from information supplied to the Monitor by or on behalf of the Cash Store Applicants. The Monitor lrns 
not audited, reviewed, or otherwise ottcmptcd to verify the accuracy oreomplctcncss of this information. 
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Fund LP v. Barnet {In re Barnet), 737 F.3d 238, 248-49 (2d Cir. 2013) (applying section 

109(a)'s local property requirement to chapter 15 cases); In re Octaviar Admin. Pty Ltd., 511 

B.R. 361, 372-73 (Bankr. S.D.N.Y. 2014) (holding cash in client trust account maintained by the 

foreign representatives' U.S. counsel satisfied the section 109(a) requirement); In re OAS S.A., 

Case No. 15-10937, (Bankr. S.D.N.Y. Aug. 3, 2015) (finding chapter 15 debtors' deposit 

accounts, interests in funds in the custody of the Sheriff of New York City, and interest in client 

tmst accounts sufficient for eligibility under section 109(a)); In re Suntech Power Holdings Co., 

520 B.R. 399, 412 (Bankr. S.D.N.Y. 2014) (finding chapter 15 debtor's interest in bank account 

sufficient for 109(a) eligibility); see also In re Global Ocean Carriers, Ltd., 251 B.R. 31, 38-39 

(Bankr. D. Del. 2000) (retainers held by local attorneys of debtors suffice for eligibility under 

section 109(a)). Further, assistance is sought in the United States by the Monitor in connection 

with the Canadian Proceeding for the benefit of creditors and other interested persons of CSF. 

5. The statutory predicates for the reliefrequested herein are sections 105(a), 

1504, 1507, 1515, 1517, 1520, and 1521 of the Bankruptcy Code. 

BACKGROUND 

6. For a more complete description of the business, corporate organization, 

and capital structure of CSF and its affiliates (together, "Cash Store"), and the circumstances 

leading to the Canadian Proceeding and the fonnation of the Plan, the Court is respectfully 

referred to: (i) the Affidavit of Steven Carlstrom sworn to April 13, 2014, (the "Carlstrom 

Affidavit"), (ii) the Factum of the Applicants dated April 13, 2014 (the "Factum"), (iii) the Pre-

Filing Report of the Monitor dated April 14, 2014 (the "Pre-Filing Report"), and (iv) the 

Affidavit of William E. Aziz sworn to September 23, 2015 (the "Aziz Affidavit"). These 

4 
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documents were submitted to the Ontario Court and are annexed as Exhibits E, E, G and K, 

respectively, to the Coleman Declaration.6 

The Cash Store Applicants 

A. Business 

7. Cash Store was a leading provider of alternative financial products and 

services to individuals that were generally unable to obtain financing from traditional sources.7 

Shortly before commencing the Canadian Proceeding, Cash Store's business represented 

approximately 35 percent of Canada's CAD 2.5 billion payday lending market.8 

8. Cash Store operated under two principal business lines: (i) the direct 

lending business line and (ii) the brokered lending business line. The business lines and types of 

products offered varied by jurisdiction based primarily on regulatory differences in the provinces 

and territories in which Cash Store operated.9 Through its direct lending business, Cash Store 

acted as a payday lender in Alberta, British Columbia, Nova Scotia, and Saskatchewan. 10 It also 

formerly acted as a direct lender in Manitoba and Ontario, until it switched to offering line of 

credit products in those jurisdictions. 11 As a direct lender, Cash Store typically provided 

customer advances ranging from CAD 100 to CAD 1,500. 12 The due dates on these advances 

were generally the customers' next payday, but never exceeded 62-days due to applicable 

regulations. 13 Through its brokered lending business, Cash Store acted as an intermediary on 

111 

II 

I? 

" 

In addition, the Com1 is respectfully referred to (i) the h1formalion S1a1emem dated October 7, 201 S (the "lnfonnntion Stntement"), 
(ii) the 1({/idavil of William E. 1lziz sworn to April 27, 2014 (the "April Aziz Aflidnvit"), (iii) the Second Reporl lo Ifie Courl 
Snbmi11ed by FT/ Co11s11/1ing Canada Inc., in /rs Capacity as Moniror doted April 27, 2014 (the "Second Monitor's Report"), and 
(iv) the Sixlh Reporr 10 rhe Co111·1 Submiued by FT/ Cons11/1i11g Canuda Inc., in /rs Cupucily t1s Monirordated June 6, 2014 (the "Sixth 
Monitor's Report") which arc also annexed to the Coleman Decimation as Exhibits 1, l:!, !, and J., respectively. These and other 
documents relnting to the Canodinn Proceeding arc ovoilablc on the Monitor's website at 
hnp://cfcanada. l\iconsu I ti ng.corn/cashstorefi nancio 1/. 
Factum ~ 7. 
Fnc1u111 i11. For infonnationnl purposes only, lhc Reuters CAD/USD exclrnngc rntc for October 14, 2015 ot 8:18 AM (EDT) was 
CAD I = USD 0.7705. 
lnformation Statement at I. 
Foctum ~ 15. 
Faclum ~ 15. 
Factum ~ 16. 
Facturn ~ 17. 
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behalf of customers with third party lenders ("TPLs") providing financing in New Brunswick, 

Newfoundland, Northwest Territories, Prince Edward Island and the Yukon Territory. 14 The 

brokered loans were repaid to Cash Store and were either remitted to the applicable TPL or 

maintained by Cash Store's for new borrowers. 15 Cash Store generated revenues from interest 

on its direct loans and fees charged on brokered loans. 16 

B. Organizational Structure 

9. · CSF is incorporated under the Ontario Business Corporations Act, R.S.O. 

1990, c. Bl6 with its registered office located in Toronto. 17 Its stock was publicly traded on the 

Toronto Stock Exchange (TSX:CSF) until May 23, 2014, when it was delisted for failure to meet 

continued listing requirements of the TSX, particularly as a result of commencing the Canadian 

Proceeding. 18 CSF was also listed on the New York Stock Exchange (NYSE: CSFS) until it 

delisted voluntarily on February 28, 2014, due in part to non-compliance with the NYSE's 

market capitalization, shareholders' equity, and share price requirements. As of December 31, 

2013, CSF had 17,571,813 common shares outstanding, of which 3,915,700, or approximately 

22.2%, were beneficially owned by CSF's directors and senior executive officers. 19 Coliseum 

Capital Management, LLC ("Coliseum") owned 19.27% ofCSF's common shares.20 

10. The other Cash Store Applicants are all privately held corporations that 

are either direct or indirect wholly-owned subsidiaries of CSF.21 The chart below shows the 

organizational structure of Cash Store. Included in parentheses is the respective jurisdiction of 

. . f h . 22 mcorporat10n o eac entity. 

" "· 
" 
" IY 

:?ti 

factum ~ 18. 
factum ~ 19. 
factum 119, 14. 
Cnrls1rom Affidavit 1124. 
April Aziz Affidavit ~ 22. 
Carlslrom Affidavit~ 12 (ownership figures as of December I I, 20 I 3). 
Carlstrom Affidavit, 12. 
Carlstrom Affidavit~ 24. 
Carlstrom Affidavit~ I 3. 
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'The Cash Store 
:Financing 

C01poralion 
(Saskatchovran) 

lnstaloans Jnc. 
(Alberta) 

C. Operations 

CSF Insurance 
Scmces Li:nited 

(United 
Kingdoct) 

11. The principal Canadian operating subsidiaries of CSP were The Cash 

Store Inc. and lnstaloans Inc., which acted as both lenders and/or brokers in all of the Canadian 

provinces and territories in which Cash Store conducted its business.23 In addition, 1693926 

Alberta Ltd., doing business as "The Title Store'', offered loans secured by motor vehicles, TCS 

Cash Store acted as lessee for all of the leased Cash Store retail locations, and 5515433 Manitoba 

Inc., owned prope1ty in Manitoba and served as landlord for two Manitoba store locations.24 The 

other Canadian subsidiaries were essentially inactive at the commencement of the Canadian 

Proceeding, including The Cash Store Financing Corporation, 1677547 Alberta Ltd., and 

7252331 Canada lnc.25 

12. Cash Store operated primarily in Canada with relatively limited business 

activity in the United Kingdom. Its September 30, 2013 Annual Report indicated 510 branches 

in Canada as compared to only 27 branches in the United Kingdom.26 In particular, Cash Store's 

chief place of business was Ontario. 27 As of the commencement of the Canadian Proceeding, 

there were 176 Cash Store branches and approximately 470 employees located in Ontario, far 

1) 

?< 

l5 

"' 
" 

Carlstrom Affidavit~ I 5. 
Carlstrom Affidavit 11 I 6. 
Fnctum, 12. 
The September 30, 2013 Annual Report is annexed as Exhibit 0 to the Coleman Declaration. 
Carlstrom Affidavit~ 23. 
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exceeding the number of branches and employees in any other province or territory in which 

Cash Store operated.2
& Further, Cash Store's Chief Compliance and Regulatory Affairs Officer 

was located in Toronto because that was where it faced its most significant regulatory 

challenges. 29 Indeed, the Ontario operations of Cash Store accounted for CAD 57.6 million in 

revenue for the fiscal-year ending September 30, 2013, roughly 30% of total revenue, and more 

revenue than from any other province or territory. 30 

D. Principal Stakeholders 

13. As of December 31, 2013, Cash Store had total liabilities of 

approximately CAD 184,984,000. 31 These liabilities were comprised of three primary sources 

reflected in the chart below.32 

Stakeholder Maturity Date Amount Rate of Return 

Senior Secured Lenders November 29, 2016 CAD 12 million 12.5% 

Secured Noteholders January 31, 2017 CAD 132.5 million 11.5% 

Third Party Lenders NIA CAD 42 million Effectively 17.5% 

14. On November 29, 2013, CSF entered into a credit agreement (the "Credit 

Agreement") with Coliseum, 8028702 Canada Inc., and 424187 Alberta Ltd. (collectively, the 

"Senior Secured Lenders").33 Pursuant to the Credit Agreement, the Senior Secured Lenders 

provided CAD 12 million in loans.34 TI1ese loans are guaranteed by CSF, The Cash Store Inc., 

TCS Cash Store Inc., Instaloans Inc., 7252331 Canada Inc., 5515433 Manitoba Inc., The Cash 

Store Limited, The Cash Store Financial Limited, and CSF Insurance Services Limited 

JI 

Carlstrom Affidavit, 23. 
Carlstrom Affidavit ii 23. 
Carlstrom Affidavit ii 24. 
Fact um, 23. 
Factum, 24. 
factum, 25. 
424187 Albc11a Ltd., which loaned CAD 2.0 million of the CAD 12.0 million d1·awn, is a company controlled by CSF's CEO and 
director, Gordon Rcykdnl. Coliseum, which lonncd CAD 5.0 million of the CAD I 2.0 million drnwn, owns 19.27% of the common 
shares ofCSF. 8028702 Canada Inc., which looncd the remaining CAD 5.0 million of the CAD 12.0 million drawn, is a company 
con1rollcd by the same person who controls McCann Family Holding Corporntion, one of CS F's principal TPLs. The loans under the 
Credit Agreement were used lo fund opcrntions and growth in key business areas. Carlstrom Affidavit, 60. 
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(collectively, the "Guarantors").35 The loans made under the Credit Agreement bear a 12.5% 

annual interest rate, with a 14.5% default rate, and mature on November 29, 2016.36 Upon 

default, the Senior Secured Lenders have the right, inter alia, to accelerate the obligations under 

the Credit Agreement and enforce against security. As of March 2014, CSF was in breach of a 

number of covenants under the Credit Agreement, including failure to pay its March 29, 2014 

interest payment. Such breaches constituted defaults or gave rise to defaults with the passage of 

·time.37 

15. On January 31, 2012, CSF issued, through a private placement in Canada 

and the United States, CAD 132.S million of 11.5% Secured Notes (the "Notes" and their 

holders the "Secured Noteholders").38 The Notes mature on January 31, 2017 and bear interest 

on the aggregate principal amount from the date of issue at 11.5% per annum payable on a semi­

annual basis.39 However, the Notes were issued at a discount resulting in an effective yield of 

13.4%.4° CSF used the majority of the proceeds of the Notes to acquire a portfolio of consumer 

loans and certain intangible assets, and to settle pre-existing relationships with certain TPLs.41 

The Notes are guaranteed, jointly and severally, by the Guarantors under the Credit Agreement.42 

The commencement of the Canadian Proceeding breached a covenant in the indenture for the 

Notes and the total amount outstanding became immediately due and payable.43 

16. Pursuant to the Collateral Trust and Intercreditor Agreement (the 

"Collateral Trust Agreement") entered into in connection with the Notes, CSF granted liens on 

all of its existing and future property, and all existing and future property of certain subsidiaries, 

JI• 

)7 

" . w 

•• 
<I 

Carlstrom Affidavit 1f 59. 
Carlstrolll Aflidnvit 1f 61. 
Foctum ~I 26. 
Carlstrom Affidavit 11 69 . 
Carlstrom Affidavit 11 70. 
Carlstroin Affidavit 11 70 . 
Cnrlstrom Affidavit 11 70. 
Carlstrom Affidavit 1f 71. 
Foctum 1f 29. 
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subject to specified pennitted liens and exceptions.44 Under the Collateral Trust Agreement, the 

loans made under the Credit Agreement were granted first-priority liens while the Notes are 

secured on a second-priority basis.45 

Events Leading to the Canadian Proceeding46 

17. Prior to the commencement of the Canadian Proceeding, Cash Store faced 

a number of challenges, including regulatory issues affecting its core business strategy, multiple 

class actions requiring defense across Canada and in the United States, and cash flow problems, 

all of which resulted in a significant deterioration in liquidity and the need to commence the 

Canadian Proceeding for the benefit of all stakeholders.47 

A. Regulatory Issues 

18. In May 2007, the Canadian federal government enacted a bill which 

provided that certain payday loans were not subject to the criminal interest rate provisions of the 

Criminal Code, R.S.C., 1985, c. C-46 (the "Criminal Code") if they were within specific dollar 

amounts and maturity periods.48 However, in order for payday loan companies to rely on this 

exemption, provincial governments were required to enact legislation that included a licensing 

requirement, measures to protect consumers, and limits on the total cost ofborrowing.49 

19. As various provinces enacted local legislation pursuant to the federal 

exemption in the Criminal Code, the payday loan market became significantly more regulated.50 

This regulatory overhaul which resulted in a diverse patchwork of legislation hampered Cash 

.. 
47 

•• . , 

Car]s1ro111 Affidavit ilil 64, 71. 
Carlstrom Affidavit ~ii 64, 71. 
The sta1c111cnts of facl in this section arc made by the Monitor upon infonnaiion and belief, and in reliance on information supplied to 
the Monitor by or on behalf of the Cash S1orc Applicants. 
Carlstrom A ffidavi1 ~ 87 . 
Carlstrom Aftidavil 1189 . 
Carlstrom Affidavit~ 90. 
Carlstrom t\ffidavit 1191. 
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Store's strategy to design a single business model for its payday lending operations across 

Canada and drastically increased regulatory costs. 51 

20. In particular, Cash Store encountered significant regulatory challenges in 

Ontario, where it generated most of its revenues. On June 7, 2013, the director designated under 

the Ministry of Consumer and Business Services Act, R.S.O. 1990, c. M.21, filed an application 

in the Ontario Superior Court of Justice seeking a declaration that Cash Store's basic line of 

credit product was subject to the Payday Loans Act, 2008, S.O. 2008, Ch. 9 (the "Payday Loans 

Act"), and that a broker's license (the "Broker's License") was required in order to continue 

offering this product.52 On February 12, 2014, the Ontario Superior Court of Justice found that 

the line of credit product was subject to the Payday Loans Act and entered an order ban-ing Cash 

Store from offering the line of credit product until it received a Broker's License.53 Although 

Cash Store appealed the decision, it was forced to immediately cease offering all line of credit 

products in Ontario. 54 

21. Further, on February 15, 2014, additional regulations came into force in 

Ontario under the Payday Loans Act that required Cash Store to also obtain a lender's license 

(the "Lender's License") to continue offering certain line of credit products. 55 Cash Store 

applied for a Lender's License in advance of the regulations coming into force; however on 

March 27, 2014, the Ontario Registrar denied Cash Store's application and Cash Store was 

ineligible to re-apply for a license for 12 months. 56 As a result, Cash Store was prohibited from 

offering new loans in its principal place of business. 57 

" Carlstrom J\flidnvit ,[ 92. 
Carlstrom J\flidnvit ~ 96. 
lnfonnation Statement al 2. 
Carlstrom Aflidavil ~,196-97. 
Jnformation Statement al 2. 
Jnfonnotion Statement at 2. 
lnfonnntion Statement nt 2. 
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22. Various other regulatory initiatives were implemented at both the federal 

and provincial levels that further hindered Cash Store's business such as its title loan and line of 

credit offerings in Manitoba. 58 Cash Store was also subject to regulatory actions in British 

Columbia and Manitoba, a criminal investigation in Newfoundland, and additional regulatory 

issues arose in Nova Scotia and New Brunswick.59 

B. Litigation 

23. Cash Store's difficult financial position was further threatened by multiple 

significant legal proceedings across Canada and in the United States. These proceedings include 

class actions in Canada regarding its business model, primarily related to fees and interest rates 

charged, (the "Consumer Class Actions"), and regarding its compliance with securities laws in 

Canada and the United States (the "Securities Class Actions").60 Such proceedings exposed 

Cash Store to significantly increased legal costs and potentially substantial liability. 61 

24. The Consumer Class Actions allege breaches of various provincial payday 

loan regulations, consumer protection acts, and/or criminal interest provisions in the Criminal 

Code. 62 They generally seek one or more of the following remedies: restitution or damages for 

allegedly unlawful charges paid by the class members, repayment of unlawful charges paid by 

the plaintiff and class members, damages for conspiracy, interest on all amounts found to be 

owing, and legal costs.63 

25. The Securities Class Actions include actions m Albe1ta, Ontario, and 

Quebec against CSF and certain of its directors and officers {the "D&Os") alleging 

misrepresentations in its financial statements during the period from November 24, 2010 to 

,,, 
,,, 

Fnctum ii 42. 
Foctum 'i] 42. 

. Fortum 'i] 42. 
Factum 'i] 42. 
Carlstrom Affidavit 'i]~ 119-120. 
Carlstrom Affidavit 'i]'i] I 19-120. 
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February 13, 2014 regarding (i) internal controls over financial rep011ing and (ii) valuation of 

certain items including a loan portfolio acquired from TPLs, losses on an internal consumer loan 

portfolio, and liability associated with the settlement of a Consumer Class Action in British 

Columbia. 64 In addition, CSF and certain D&Os are defendants in a class action in the United 

States (the "US Securities Class Action") alleging violations of the Securities Exchange Act of 

1934, 15 U.S.C. § 78a.65 The US Securities Class Action is pending before Judge Marrero in the 

United States District Court for the Southern District of New York (the "District Court") and 

captioned Globis Capital Partners, L.P. et al. v. Cash Store Financial Services, Inc. et al., 13 

Civ. 3385 (S.D.N.Y.) (VM). Pursuant to the District Court's July 30, 2015 order requiring lead 

plaintiffs to provide status reports, counsel to the lead plaintiffs have kept the District Court 

apprised of developments in the Canadian Proceeding and the intention to commence this 

chapter 15 case in two separate letters dated August 5, 2015 and September 9, 2015 (the "Status 

Report Letters").66 

C. Liquidity Problems 

26. At the commencement of the Canadian Proceeding, Cash Store did not 

have sufficient cash to continue operations. 67 As of February 28, 2014, there was CAD 12.2 

million in Restricted Cash available for consumer lending. 68 Further, two TPLs requested the 

return of their Restricted Cash, which Cash Store could not satisfy thus prompting one of the 

TPLs to commence additional litigation against Cash Store seeking injunctive relief.69 

,,, 
,,, 
,,, 

Carlstrom Affidavit ~ 121 
Carlstrnm Affidavit~ 121. 
Copies of the Status Report Lcl!crs arc annexed as Exhibits Mand H to the Colemon Dcclarntion. 
Fact um~ 42. 
Factum ~ 42. 
Factum ~ 42. 
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27. To combat these challenges, Cash Store established a Special Committee 

of its Board of Directors (the "Special Committee") on February 19, 2014, advised by its own 

legal counsel and financial advisors, and began exploring options for a sale, restructuring, 

refinancing or liquidation. 70 In addition, the Special Committee hired a Compliance and 

Regulatory Affairs Officer to address regulatory compliance issues and develop relationships 

with applicable regulators.71 The Special Conunittee's financial advisors, Rothschild Inc., began 

canvasing interest in a sale or investment transaction for Cash Store (the "Sale Process"), and 

although a number of parties entered into nondisclosure agreements and began due diligence, 

Cash Store ultimately commenced the Canadian Proceeding prior to a completed transaction. 72 

The Canadian Proceeding 

28. The Cash Store Applicants commenced the Canadian Proceeding on April 

14, 2014 to provide a breathing space to explore restructuring options and avoid further erosion 

of value. 73 At the commencement of the Canadian Proceeding, the Ontario Court issued an 

Initial Order (the "Initial Order") which provided certain relief under the CCAA. 74 Among 

other things, the Initial Order, (i) stayed proceedings against the Cash Store Applicants, (ii) 

prevented parties from altering or tenninating agreements with the Cash Store Applicants, (iii) 

appointed the Monitor, and (iv) authorized the Cash Store Applicants to continue managing and 

operating their property, restrncture their business, and file the Plan. 

70 

71 

" 7J ,. 

Fnctum ~ 43. 
Factum ~ 43. 
Factum ~ 43. 
lnfommion Siatcmcnt m 2-3. 
lnfomrntion S1atcmcnt nt 2-3. 
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29. On April 15, 2014, the Ontario Court granted an Amended and Restated 

Initial Order (the "Amended & Restated Initial Order")75 that, inter alia, appointed a Chief 

Restructuring Officer for the Cash Store Applicants and approved a CAD 8.5 million interim 

credit facility from Coliseum Capital LP, Coliseum Capital Partners II LP and Blackwell 

Partners LLC (the "Initial DIP").76 Cash Store's forecasted budget showed more than CAD 8.5 

million would be required by the third week of the Canadian Proceeding; therefore, it was 

contemplated that further DIP financing would be required.77 

30. On May 17, 2014, the Ontario Court issued an order that approved CAD 6 

million of additional funding with a CAD 2 million extension option (the "Amended DIP") 

provided by the lenders party to the Initial DIP, Alta Fundamental Advisers, LLC and certain 

members of an ad hoc committee of Secured Noteholders (the "Ad Hoc Secured Noteholders 

Committee").78 The total availability under the Amended DIP was CAD 14.5 million with a 

CAD 2 million extension option. 

B. Asset Sales 

31. The Sale Process continued during the Canadian Proceeding and resulted 

in three separate asset sale transactions whereby the Cash Store Applicants sold substantially all 

of their assets (the "Asset Sales"). These were approved by the Ontario Court on October 15, 

71• 

77 

'" 

A copy of the Amended & Restated Initial Order is annexed as Exhibit A to the Coleman Dcclnrntion. The Amended & Restated 
Initial Order also authorized the Monitor to act as a foreign representative. See /\mended & Restated Initial Order ~ 65 ("[T]hc 
Monitor is authorized and empowered 10 act as a 1cprescntotivc in respect of the within proceedings for the purpose of having these 
proceedings recognized in a jurisdiction outside Canada."}. 
Sixth Monitor's Report 11~ 2 .• 33-35. 
Second Monitor's Rcpo11 118. 
Sixth Monilor's Report 1133. 
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2014, January 26, 2015 and April 10, 2015. 79 Brief descriptions of the Asset Sales are provided 

below:80 

• National Money Mart Transaction: the Cash Store Applicants entered 
into an asset purchase agreement with National Money Mart Company 
("NMM") dated October 8, 2014, pursuant to which NMM agreed to 
purchase a significant portion of the Cash Store Applicants' business and 
assets, including 150 of the branches and a number of other assets, for a 
purchase price of CAD 51,129,141, subject to final adjustments. NMM is 
one of Canada's largest payday loan lenders and has existing relationships 
with payday regulators. The transaction with NMM closed on February 6, 
2015. 

• easyfinancial Transaction: the Cash Store Applicants entered into an 
asset purchase agreement with easyfinancial Services Inc. 
("easyfinancial") on January 16, 2015 pursuant to which easyfinancial 
agreed to purchase the lease rights and obligations for 45 locations and 
certain other associated assets for a purchase price of CAD 2,504,338, 
subject to final adjustments. The transaction with easyfinancial closed on 
February 9, 2015. 

• CSF Asset Management Transaction: the Cash Store Applicants entered 
into an asset purchase agreement with CSF Asset Management Ltd. ("CSF 
Asset Management") on April 2, 2015 pursuant to which CSF Asset 
Management agreed to purchase certain receivables in respect of payday 
loans, lines of credit or other loans made by the Cash Store Applicants that 
were not sold as part of the NMM transaction, for a purchase price of 
CAD 650,000. The transaction with CSF Asset Management closed on 
April 14, 2015 and four monthly payments of CAD 15,000 (CAD 60,000) 
are outstanding. These payments are due on the fifteenth day of each 
month. 

32. The proceeds from the Asset Sales (the "Asset Sale Proceeds") have been 

used to repay the principal of the Amended DIP (only certain fees remain outstanding) and fund 

operations and restructuring efforts.81 Since completion of the Asset Sales, there are minimal 

ongoing operational activities and the focus of the Cash Store Applicants and Monitor has been 

on various post-closing matters with respect to the Asset Sales, the orderly wind-down of the 

79 

XO 
lnfomrn1ion Sto1c111cn1 m J. 
See Jnfonnmion Statement ot 3-4. 
lnfon11n1ion Statement m 4. 
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remaining business and assets, and the resolution of outstanding claims. 82 The remaining Asset 

Sale Proceeds, which are cunently held in trust by the Monitor, together with remaining assets 

and the settlement payments to be received under the settlement agreements discussed below, are 

sufficient to repay the Senior Secured Lenders, but will not be sufficient to repay amounts owed 

to the Secured Noteholders, who will suffer a deficiency under the Plan.83 

C. Estate Litigation 

33. During the course of the Canadian Proceeding, the Cash Store Applicants 

identified potential claims they may have against certain of their fonner directors, officers, 

advisors and other third parties (the "Estate Claims").84 In order to investigate and pursue these 

claims on behalf of the Cash Store Applicants, the Cash Store Applicants received court approval 

to retain Thornton Grout Finnigan LLP and Voorheis & Co LLP ("Litigation Counsel").85 

34. To date, Estate Claims have been brought against a number of third-party 

defendants, certain of which have been settled, and certain of which remain outstanding (the 

"Remaining Estate Claims"). The Remaining Estate Claims are potentially valuable assets of 

the Cash Store Applicants' estates.86 Pursuant to the Plan, an individual will be designated to act 

as litigation tmstee with authority to instruct Litigation Counsel in relation to the prosecution of 

the Remaining Estate Claims and a cash reserve will be established to be maintained and 

administered by the Monitor for costs and any adverse awards that may be incmTed in 

connection with prosecuting the Remaining Estate Claims. 87 

"' 

"' 

Infonnation Srntcmcnt at 4. 
Jnfo111101fon Srn1c111cm nl 4. 
Aziz Affidavit 1111 9- I 0. 
Aziz Affidavit 1111 9- I 0. 
Aziz Affidavit 1111. 
Aziz Affidavit~ I 2. 
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35. Together with the Ad Hoc Secured Noteholders Committee and the 

Monitor, the Cash Store Applicants have engaged in negotiations with various litigation 

claimants and other interested parties in an effort to resolve (i) numerous claims made against the 

Cash Store Applicants and their assets and (ii) numerous claims made by the Cash Store 

Applicants against third party defendants. 88 These extensive negotiations successfully resulted 

in multiple settlements (the "Settlements") which are incorporated in the Plan and will increase 

recoveries for the various stakeholders, including the Secured Noteholders and the class 

members of the various class actions.89 

36. Relevant to the relief sought in this Petition, the plaintiffs in the Securities 

Class Actions (the "Securities Class Action Plaintiffs"), the plaintiffs in the Consumer Class 

Actions (the "Consumer Class Action Plaintiffs"), CSF, and the D&Os, entered a settlement 

agreement on September 22, 2015 (the "D&O/Insurer Global Settlement Agreement") 90 

following two mediations before the Honorable Mr. George Adams, a retired Justice of the 

Ontario Superior Comt of Justice. Pursuant to the D&O/Insurer Global Settlement Agreement, 

the D&Os will pay a total of CAD 19,033,333 allocated as follows: (i) CAD 4,875,000 to settle 

the claims asserted by the Securities Class Action Plaintiffs against the D&Os on behalf of the 

Cash Store Applicants' shareholders; (ii) CAD 8,904,167 to settle the claims asserted by the 

Securities Class Action Plaintiffs against the D&Os on behalf of the Secured Noteholders; (iii) 

CAD 1,437,500 to settle the claims asserted by the Ontario Consumer Class Action Plaintiffs 

against the D&Os; (iv) CAD 1,066,666 to settle the claims asserted by the Western Canada 

Consumer Class Action Plaintiffs against the D&Os; and (v) CAD 2,750,000 to settle the claims 

"'' 

Aziz Affidavit~ 13. 
Aziz Affidavit 1124. 
A copy of the D&O/lnsurcr Global Scttlcmcm Agrccmcm in anachcd as Schedule C to the Plan. 
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asserted by the Cash Store Applicants against the D&Os, in exchange for the releases provided 

therein.91 

37. Specifically, the D&O/lnsurer Global Settlement Agreement contemplates 

the full reciprocal release of all claims in any way related to CSF and its affiliates and 

subsidiaries among CSF, the D&Os, 424187 Alberta Ltd. in its capacity as Senior Secured 

Lender, the Securities Class Action Plaintiffs, the Ontario Consumer Class Action Plaintiffs, the 

Western Canada Consumer Class Action Plaintiffs, and William Aziz, in his capacity as the 

court-appointed Chief Restructuring Officer, on behalf of CSF as plaintiff.92 

E. The Plan93 

38. The Cash Store Applicants have formulated the Plan which has the 

support of the Monitor, the Ad Hoc Secured Noteholders Committee (representing 

approximately 70% of the Secured Noteholders), the Senior Secured Lenders, the Securities 

Class Action Plaintiffs, the Consumer Class Action Plaintiffs, and the other parties to the 

Settlements.94 The purpose of the Plan is to, among other things, (i) distribute proceeds of the 

Cash Store Applicants assets to their secure.ct creditors according to their priorities, (ii) provide a 

central forum for the distribution of proceeds from the Settlements to various stakeholders 

according to their interests and entitlements, (iii) give effect to the releases contemplated for the 

Released Parties in exchange for the settlement payments made by those parties under the 

Settlements, and (iv) position the Cash Store Applicants to continue pursuing the Remaining 

Estate Claims for the benefit of stakeholders. 95 

'·' 
. ,. 
•>!o 

Aziz Affidavit ii 23. Capirnlized terms have the meanings assigned to them in the Aziz Affidavit. In addition, the CAD 2 million of 
first lien debt held by 424187 Alberta Ltd. ns a Senior Secured Lender will be cancelled for no considcmtion under the Plan in 
exchange for its release, thereby increasing recoveries to the Secured Notcholders. Id. 
D&O/lnsurcr Global Sclllcmcnt Agreement §§ 9-10. Capitalized tcnns have the meanings assigned to them in the D&O/Jnsurcr 
Global Se1tlc111cnt Agreement. . 
The summary of the Pinn provided in this section is for information purposes only and is qualified in its entirety by the 1c1111s of the 
Plan. Capitalized tcnns used bul nol defined herein shall have the meanings assigned to them in lhc Plan . 
Aziz Affidavit i12s. 
Aziz Affidavit i12s. 
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39. Two classes of Affected Creditor Claims are contemplated under the Plan: 

(i) the Senior Lender Class, comprising the Senior Secured Lenders, and (ii) the Secured 

Noteholder Class, comprising the Secured Noteholders. Only Affected Creditors are entitled to 

attend and vote on the Plan. The Plan provides the following treatment for these classes: 

The Senior Lender Class. Each Senior Secured Lender with an Allowed Senior 
Secured Credit Agreement Claim will receive payment in full of the outstanding 
principal owed to them plus accrued interest to the date of implementation of the 
Plan, less ce1tain amounts to be paid as part of the Settlements. 

The Secured Noteholder Class. Each Secured Noteholder will receive its pro rata 
share of the Cash Store Applicants' cash on band following the payment to the 
Senior Lender Class and less ce1tain reserves and other payments set forth in the 
Plan. Each Secured Noteholder will also be entitled to its pro rata share of any 
proceeds recovered by the Cash Store Applicants following the implementation of 
the Plan, whether received by the Cash Store Applicants from the Remaining 
Estate Claims, tax refunds, reversions. of the reserves or otherwise, to be 
distributed on a subsequent distribution date. 

40. In the event that there are sufficient funds to pay the Secured Noteholder 

Class in full, excess amounts will revert to the Cash Store Applicants for distribution pursuant to 

a further order from the Ontario Court. In addition, the Plan provides for proceeds of the 

Settlements to be allocated and distributed to the Consumer Class Action Plaintiffs and the 

Securities Class Action Plaintiffs under the tenns of the Settlements. Certain categories of 

claims are Unaffected Claims which will not be affected by or receive dish'ibutions under the 

Plan. Unaffected Claims are generally any claims other than the Senior Secured Credit 

Agreement Claims, the Secured Noteholder Claims and the Released Claims, including without 

limitation, all unsecured claims, other than any unsecured claims that are Released Claims, and 

certain claims subject to liens and charges established in the Amended & Restated Initial Order. 

41. Implementation of the Plan is conditioned on, among other things, the 

entry of the Plan Sanction Order following receipt of the requisite approval from the Affected 

Creditor Classes, the terms of the Settlements having been approved by the courts overseeing the 
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relevant class actions, and this Court's entry of an order recognizing the Canadian Proceeding 

and enforcing the Plan Sanction Order as it relates to the D&O/Insurer Global Settlement 

Agreement. 96 

F. The Meetings Order 

42. The Ontario Court entered the Meetings Order on September 30, 2015, 

which authorizes the Cash Store Applicants to convene two separate meetings of their Affected 

Creditors, the Senior Secured Lenders and the Secured Noteholders, to consider and vote on the 

Plan (the "Creditors' Meetings"). The Creditors' Meetings are scheduled to take place on 

November 10, 2015. The Meetings Order also establishes procedures for the calling and conduct 

of the Creditors' Meetings, including governance, entitlement to vote, and the tabulation of votes 

among the classes of Affected Creditors. Specifically, the Meetings Ord~r provjdes for oversight 

by the Monitor and sets the quorum required at each Creditors' Meeting as one Senior Secured 

Lender and one Secured Noteholder, in person or by proxy. If the requisite quorum is not 

present at a Meeting, then such Meeting will be adjourned to such time and place as necessary or 

desirable. 

43. In order for the Plan to be approved pursuant to the CCAA, the Plan must 

be approved by a majority in number of Affected Creditors of each Affected Creditor Class 

representing at least two thirds in value of the Affected Creditor Claims of each Affected 

Creditor Class, fa each case present and voting in person or by proxy at their respective 

Creditors' Meetings. The Meetings Order does not involve any unsecured creditors or 

shareholders because based on the amount of Asset Sales Proceeds and other recoveries that are 

available for distribution, the Notes are the fulcrum security and the Secured Noteholders' will 

"' See Pion ~ 9. J (g) ("for purposes of the D&O/lnsurcr Global Selllemem only, the U.S. Recognition Order sholl have been made and 
shall be in full force and effect, provided, however, that the Plan Implementation Dmc sholl not be conditional upon the U.S. 
Recognition Order in the event tlrnt the U.S. Recognition Order is not grnntcd due to a lack of jurisdiction of the court"). 
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suffer a deficiency under the Plan. It is anticipated that there will be no recovery for junior 

creditors and their claims will remain unaffected by the Plan. The Ontario Court entered the 

Plan Filing Order on October 6, 2015 accepting the Plan for filing. 

G. Sanction Hearing 

44. If the Plan is approved by the required majorities at the Creditors' 

Meetings, the Cash Store Applicants intend to seek approval of the Plan at the Sanction Hearing 

before the Ontario Court on November 19, 2015. The Monitor's request for an order of this 

Court enforcing the Plan Sanction Order in the United States as described herein is subject to the 

Ontario Court's entry oftbe Plan Sanction Order following the Sanction Hearing. 

F. Notice of the Plan and Settlements 

45. Notice of the Plan and Settlements provided in the Canadian Proceeding 

has been extensive. Pursuant to the Meetings Order, the Monitor has sent a comprehensive 

infonnation package containing, among other things, a copy of the Plan, notice of the Creditors' 

Meetings, the Information Statement describing the Plan and voting proxies to all Affected 

Creditors. In addition, all of the documents in the infonnation package were posted to the 

Monitor's website and the Monitor caused notice of the filing of the Plan and the Sanction 

Hearing to be published in The Globe and Mail, The Edmonton Journal, The Australian and The 

Daily Telegraph. 91 

46. Additional notice in connection with the settlement of the Securities Class 

Actions as contemplated by the D&O/lnsurer Global Settlement Agreement was provided in the 

Canadian Proceeding. Siskinds LLP, as representative counsel for all persons who acquired CSF 

securities from November 24, 2010 through to February 13, 2014, disseminated and published 

•7 Set! Meetings Order 11~ 8 - 23 (detailing notice approved by the Ontario Court in connection with the Plan and Creditors' Meetings). 

22 

392 



393 

15-12813-mew Doc 1-1 Filed 10/16/15 
Verified Petition 

Entered 10/16/15 15:42:15 
Pg 23 of 34 

Pleading 

notice pursuant to a notice plan (the "Notice Plan") approved by the Ontario Court. 98 In 

accordance with the Notice Plan, notice was served on, among others, (i) the current service list 

in the CCAA Proceeding, (ii) lists provided by the Monitor of (a) Canadian non objecting 

beneficial owners of CSF shares as of December 24, 2012, (b) U.S. non objecting beneficial 

owners of CSF shares as of December 12, 2012, (c) registered holders of the Notes as of 

December 20, 2013, and (d) private placement purchasers of $28 million of the Notes under the 

$125 million offering in January 2012; (iii) 195 brokers in Canada including the Canadian 

Depository for Securities, with a cover letter directing those brokers to provide notice, either 

electronically or by mail, to those of their clients that are or have been beneficial owners of CSF 

securities,99 and (iv) the Indenture Trustee for the Notes with a direction to distribute notice to 

those persons that are or have been registered holders of the Notes and for whom the Indenture 

Trustee has contact information. In addition, notice of settlement of the Securities Class Actions 

\)nder the D&O/Insurer Global Settlement Agreement was posted to the Siskinds LLP website in 

English and French, and published in The Globe and Mail, La Presse, Investor's Business Daily, 

The Edmonton Journal, and The Wall Street Journal. 

RELIEF SOUGHT 

47. By this Petition, the Monitor seeks the following relief: 

(A) recognition pursuant to section 1517 of the Bankruptcy Code of the 

Canadian Proceeding as a "foreign main proceeding" as defined in sections 1502(4) of 

the Bankruptcy Code; 

A copy of the Representation and Notice Approval Order entered by the Ontario Cou11 on September 30, 2015 is annexed as Exhibit C 
to the Coleman Dcc!arntion. This Notice Plan wns intended to be consistent with the notice that would otherwise be provided under 
Ruic 23 of the Federal Rules of Civil Procedure. 
For the avoidance of doubt, notice wus similarly served on any brokcrn in the United States appearing on the aforementioned lists 
provided by the Monitor. 
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(B) all relief afforded foreign main proceedings automatically upon 

recognition pursuant to section 1520 of the Bankruptcy Code, including, without 

limitation, application of the stay imposed by section 362 of the Bankruptcy Code, or if 

the Canadian Proceeding is a foreign nomnain proceeding, that this Court exercise its 

discretion to provide such relief; 

(C) enforcement m the United States of the releases contained in 

sections 7.1 (c), (d), (f), (g) and (n) of the Plan as contemplated by D&O/Insurer Global 

Settlement Agreement, and the injunctions contained in section 7.3 of the Plan, as 

approved by the Plan Sanction Order, pursuant to sections 105(a), 1507, and 1521 of the 

Bankruptcy Code; and 

(D) such other and further relief as is appropriate under the 

circumstances pursuant to sections I 05 (a), 1507, and 1521 of the Bankruptcy Code. 

BASES FOR SUCH RELIEF 

Recog11Uio11 of tire Canadian Proceeding 

48. For the reasons more fully discussed in the Memorandum of Law filed 

contemporaneously herewith, the Canadian Proceeding is entitled to recognition as a "foreign 

main proceeding" under section 1517 of the Bankruptcy Code because: 

(A) the Canadian Proceeding is (i) a "foreign proceeding" within the 

meaning of section 101 (23) of the Bankruptcy Code and (ii) a "foreign main proceeding" 

within the meaning of section 1502( 4) of the Banlm1ptcy Code because the Canadian 

Proceeding is pending in the location of CSF's center of main interests; 

24 

394 



395 

15-12813-mew Doc 1-1 Filed 10/16/15 
Verified Petition 

Entered 10/16/15 15:42:15 
Pg 25 of 34 

Pleading 

(B) the Monitor is a "person" within the meaning of section 101 ( 41) of 

the Banlauptcy Code and a "foreign representative" within the meaning of section 

101(24) of the Bankruptcy Code; and 

(C) this Petition meets the requirements of sections 1504 and 1515 of 

the Bankruptcy Code. 

49. Moreover, recognizing the Canadian Proceeding would not be manifestly 

contrary to the public policy of the United States, as prohibited by section 1506 of the 

Banlcruptcy Code. In fact, granting recognition will promote the United States public policy of 

respecting foreign proceedings as articulated in, inter alia, sections l501(a) and 1508 of the 

Bankruptcy Code and further cooperation between courts to the maximum extent possible as 

mandated by section 1525(a) of the Bankruptcy Code. Thus, these circumstances satisfy the 

conditions for mandatory recognition of the Canadian Proceeding under section 1517 of the 

Bankruptcy Code. 

Enforcement oftlte Pla11100 

50. In connection with the recognition of the Canadian Proceeding as a 

"foreign main proceeding," the Monitor seeks an order enforcing the Plan in the United States 

under sections 1521, 1507, and 105(a) of the Bankruptcy Code as it relates to the D&O/lnsurer 

Global Settlement Agreement. The Monitor believes that enforcement of the Plan is necessary to 

give effect to it in the United States. It is important that certain releases provided in the Plan are 

given full force and effect in the United States in light of the pending US Securities Class Action. 

Indeed such relief is expressly contemplated in section 5.9 of the Plan. 101 

100 

IOI 
Cnpitolizcd terms used but not defined herein shnll have the meanings assigned to them in the Plan. 
Pinn § 5.9 Foreign Recognition ("As promptly as practicable following the Sanction Date, the Monitor shall commence nn ancilla1y 
proceeding to the CCAA Proceeding undcrchnptcr 15 of the United Smtcs Bankruptcy Code inn cou11 of competent jurisdiction in the 
United Smtcs requesting recognition of the CCAA Proceeding and requesting recognition and enforcement in the United States of the 
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51. In this regard, the Monitor specifically requests that this Cami enforce the 

following releases set forth in sections 7.1 (c), (d), (f), (g) and (n) of the Plan, and the injunctions 

contained in section 7 .3 of the Plan, as approved by a Plan Sanction Order of the Ontario Court: 

(i) all Class Action Claims against the Cash Store Applicants and the D&Os, (ii) all Claims that 

have been or could be asserted against the Cash Store Applicants and the D&Os in the Class 

Actions, (iii) all D&O Claims against the D&Os, (iv) all Claims against the Cash Store 

Applicants by any of the Released Parties, except as set out in Schedule C of the D&O/lnsurer 

Global Settlement Agreement and (v) all Claims against the Plan Settlement Parties and their 

legal and financial advisors in connection with the Plan and the transactions and settlements to 

be consummated thereunder and in connection therewith. The Monitor seeks enforcement of 

these releases and the injunctions as contemplated by the D&O/Insurer Global Settlement 

Agreement. 

52. Section 152l(a) of the Bankruptcy Code provides that, upon recognition 

of a foreign proceeding, and "where necessary to effectuate the purpose of this chapter and to 

protect the assets of the debtor or the interests of any creditors, the court may grant any 

appropriate relief .... " 11 U.S.C. § 1521. Such relief includes, among other things, "granting 

any additional relief that may be available to a trustee,'' with certain exceptions that are not 

relevant here. Id. Similarly, section 1507 of the Bankruptcy Code provides that, "if recognition 

is granted," a court "may provide additional assistance to a foreign representative under this title 

or under other laws of the United States." 11 U.S.C. § 1507. Finally, section 105(a) of the 

Bankruptcy Code allows the Court to "issue any order ... necessary or appropriate to cany out 

the provisions of [title 11]." 

Pinn and the Sanction Order as they relate to the D&O/lnslircr Global Sc1tlcmcnt nnd con finning thot thc Plan and the Sanction Order 
as they relate to the D&O/lnsurcr Global Settlement ore binding and effective in the United States, and lhc Monitor slrnll use its 
reasonable best cffons lo obtain such recognition order (the "U.S. Recognition Order")."). 
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53. By the Amended & Restated Initial Order, the Ontario Court expressly 

requested the assistance of courts in the United States in the following provision: 

[The Ontario Court] hereby requests the aid and recognition 
of any court, tribunal, regulatory or administrative body 
having jurisdiction in Canada, the United Kingdom, or in 
the United States, to give effect to this Order and to assist 
the [Cash Store Applicants], the Monitor and their 
respective agents in carrying out the terms of this Order. 
All courts, tribunals, regulatory and administrative bodies 
are hereby respectfully requested to make such orders and 
to provide such assistance to the [Cash Store Applicants] 
and to the Monitor, as an officer of this Court, as may be 
necessary or desirable to give effect to this Order, to grant 
representative status to the Monitor in any foreign 
proceeding, or to assist the [Cash Store Applicants] and the 
Monitor and their respective agents in carrying out the 
tenns of this Order. 

Amended & Restated Initial Order i! 64. 102 

54. The Plan was specifically addressed m the terms of the Amended & 

Restated Initial Order and is a product of the relief provided therein. Thus, in addition to the 

reasons set forth above, this Court should give full force and effect in the United States to the 

provisions of the Plan relating to the D&O/Insurer Global Settlement Agreement under well-

established principles of international comity and pursuant to sections 105(a), 1507, and 1521 of 

the Bankruptcy Code. 

JU;? See also Meetings Order 1 57 ([The Ontorio Court requests] the nid nnd recognition of other Cnnndinn nnd foreign Courts, tribunnl, 
regulatory or administrative bodies to net in aid of nnd to be complcmcntmy to [the Ontario Com1] in carrying out the tcnns of this 
Order where required. All couns, tribunals, regulntory and ndministrativc bodies arc hereby respectfully requested to make such 
orders nnd to provide such assistance to the [Cash Store Applicants] nnd to the Monitor, as on officer of(thc Ontado Court], ns n1ny be 
ncccssmy or desirable co give effect to this Order, to grnnt rcprcscntntivc stotus to the Monitor in any foreign proceeding, or to assist 
the [Cash Store Applicnnts] nnd the Monitor and their respective ngcnts in carrying out the tcm1s of this Order."). 
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CONCLUSION 

WHEREFORE, the Monitor respectfully requests that this Court grant this 

Petition and enter the Proposed Order recognizing the Canadian Proceeding as a "foreign main 

proceeding," enforcing the Plan in the United States as it relates to the D&O/Insurer Global 

Settlement Agreement, and granting such other relief as is appropriate under the circumstances. 

Dated: New York, New York 
October 16, 2015 

28 

ALLEN & OVERY LLP 

By: Isl Ken Coleman 
Ken Coleman 
Mark Nixdorf 
1221 A venue of the Americas 
New York, New York 10020 
Telephone: (212) 610-6300 
Facsimile: (212) 610-6399 
ken.coleman@allenovery.com 
mark.nixdorf@allenovery.com 

Attorneys for FTI Consulting Canada Inc., as 
Monitor and Foreign Representative of 
The Cash Store Financial Services Inc. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-----------------------------------------------------------------x 
In re: Chapter 15 

THE CASH STORE FINANCIAL SERVICES INC., 
Case No. 

Debtor in a Foreign Proceeding. 

------------------------------------------------------------------x 

__ (_J 

ORDER GRANTING RECOGNITION AND RELATED RELIEF 

Pleading 

THIS MATTER was brought before the Court by FTl Consulting Canada Inc., the 

court-appointed monitor (the "Monitor") and authorized foreign representative of The Cash Store 
}. 

Financial Services Inc. ("CSF"), The Cash Store Inc., TCS Cash Store Inc., lnstaloans Inc., 7252331 

Canada Inc., 5515433 Manitoba Inc., and 1693926 Alberta Ltd. d/b/a "The Title Store", 1 in a 

proceeding (the "Canadian Proceeding") under Canada's Companies' Creditors Arrangement Act, 

R.S.C. 1985, c. C-36, as amended, pending before the Ontario Superior Court of Justice, Commercial 

1 List (the "Ontario Court"). 

The Monitor filed a Verified Petition for Recognition of Foreign Proceeding and 

Related Relief on October 16, 2015 (the "Petition"), 2 commencing the above-captioned case under 

chapter 15 of title 11 of the United States Code (as amended, the "Bankruptcy Code") and seeking the 

entry of an order (i) recognizing the Canadian Proceeding as a "foreign main proceeding" under section 

1517 of the Bankruptcy Code and (ii) giving full force and effect in the United States to certain 

provisions of the Plan, as approved by the Plan Sanction Order annexed hereto as Exhibit l, including 

any extensions or amendments thereof authorized by the Ontario Court. 

CSF, The Cash Store Inc., TCS Cash Store Inc., nml lnstaloans Inc. hove fonnally changed their names and arc currently registered as the 
following Ontario and Albcna numbered companies: 1511419 Ontario Inc., 1545688 /\lbcrta Inc., 986301 Alberta Inc., and I 152919 Albena 
Inc. 
Capitalized tcm1s used but not defined herein shall hove the meanings assigned to them in the Petition. 
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The Com1 has considered and reviewed the Petition and the other pleadings and exhibits 

submitted by the Monitor in support thereof. No objections were filed to the Petition. 

After due deliberation and sufficient cause appearing therefore, the Court finds and 

concludes as follows: 

(A) this Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 
and 1334, 11 U.S.C. §§ 109(a) and 1501; 

(B) 

(C) 

this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P); 

venue is proper in this District pursuant to 28 U.S.C. § 1410(2) and (3); 

(D) the Monitor is a "person" within the meaning of 11 U.S.C. § 101(41) and 
is the duly appointed "foreign representative" of CSP within the meaning of 11 U.S.C. § 
101(24); 

(E) the case was properly commenced pursuant to 11 U.S.C. §§ 1504 and 
1509, and the Petition meets the requirements of 11 U.S.C. §§ 1504 and 1515; 

(F) the Canadian Proceeding is a foreign proceeding within the meaning of 
11 u.s.c. § 101(23); 

(G) the Canadian Proceeding is entitled to recognition by this Court pursuant 
to 11U.S.C.§1517; 

(H) the Canadian Proceeding is pending in Canada, where CSF has its center 
of main interests within the meaning of 11 U.S.C. § 1502(4), and as such constitutes a "foreign 
main proceeding" pursuant to 11 U.S.C. § 1502(4) and is entitled to recognition as a foreign 
main proceeding pursuant to 11 U.S.C. § 1517(b)(l); 

(I) the Monitor is entitled to all relief afforded foreign main proceedings 
upon recognition pursuant to 11 U.S.C. § 1520 and supplemental relief pursuant to 11 U.S.C. 
§§ 105, 1507and 1521;and 

(J) the relief granted herein is necessary and appropriate, in the interest of 
the public and international comity, and consistent with the public policy of the United States. 

NOW, THEREFORE, lT JS HEREBY ORDERED AS FOLLOWS: 

1. The Canadian Proceeding is hereby recognized as a foreign main proceeding 

pursuant to section 1517(b)(l) of the Bankrnptcy Code, and all relief under section 1520 of the 

Bankrnptcy Code shall apply in this case. 
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2. The releases contained in sections 7.1 (c), (d), (f), (g) and (n) of the Plan as 

contemplated by D&O/lnsurer Global Settlement Agreement, and the injunctions contained in section 

7 .3 of the Plan, as approved by the Plan Sanction Order, are hereby given foll force and effect in the 

United States pursuant to sections 105, 1507 and 1521 of the Bankruptcy Code. 

3. This Court shall retain jurisdiction with respect to the enforcement, amendment 

or modification of this Order, any request for additional relief or any adversary proceeding brm1ght in 

and through these cases, and any request by an entity for relief from the provisions of this Order, for 

cause shown, that is properly commenced and within the jurisdiction of this Court. 

4. The Petition and suppo1iing papers shall be available upon request at the offices 

of Allen & Overy LLP, 1221 Avenue of the Americas, New York, New York 10020 to the attention of 

Mark Nixdorf, (212) 610-6300, mark.nixdorf@allenove1y.com. 

5. Notwithstanding Bankruptcy Rule 7062, made applicable to these cases by 

Bankruptcy Rule 1018, the tenns and conditions of this Order shall be hmnediately effective and 

enforceable upon its entry, and upon its entry, this Order shall become final and appealable. 

Dated: New York, New York 
_____ ,2015 

United States Bankrnptcy Judge 
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EXHIBIT 1 

Plan Sanction Order 

[PENDING) 
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